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PETROLEUM COKE SUPPLY AGREEMENT

This Petroleum Coke Supply Agreement (the “Agreement”) dated as of Novemberﬁ_'_&?_ ,
2000 between Western Kentucky Energy Corp., and WKE Station Two Inc. (collectively, the
“Buyer”), both Kentucky corporations, 220 West Main Street, Louisville, Kentucky 40202, and
Marathon Ashland Petroleumn LLC, a Delaware limited liability company, 539 South Main
Street, Findlay, Ohio 45840-3295 (the “Seller”).

Buyer and Seller agree as follows:

ARTICLE 1. DEFINITIONS

1.1 For purposes of this Agreement, the following terms shall have the meanings indicated
below:

“All Commercially Reasonable Efforts” means those material activities which a reasonable
business person, taking into consideration all pertinent facts, circumstances and exigencies, “if
any, existing at the time, and consistently applying such party’s standards and practices for cost-
benefit analysis and risk analysis as appropriate in such circumstances, would engage in so as 10
operate in an efficient manner, without undue economic risk or risk to personnel, property or the
_environment.

“Average Monthly Quality(ies)” shall have the meaning set forth in Article 7.3.

“Average Market Midpoint” means the arithmetic average, for the previous calendar quarter, of
the high and low prices as printed in the Pace Petroleum Coke Quarterly, "Table 1, Green and
Calcined Petroleum Coke Prices", Export Markets, High Sulfur Green Coke, Gulf Coast, Below
50 HGI, converted from metric to short ton by multiplying said high and low average by a factor
of .9072. If the Pace Petroleum Coke Quarierly ceases to be published during the term of this
Agreement, an equally representative publication, mutually agreeable to Buyer and Seller, will
be used to establish the Average Market Midpoint.

“Buyer” means Western Kentucky Energy Corp. for Pet Coke that is delivered or is to be
delivered to Western Kentucky Energy Corp., and WKE Station Two Inc. for Pet Coke that is
delivered or is to be delivered to WKE Station Two Inc.

“Base Delivery Point” means Robert D. Green Generating Station at mile point 41.2 on the
Green River.

“Coker Facility” means the coker to be constructed at Seller’s Garyville, Louisiana refinery
including, without limitation, crushing facilities, a conveying and barge loading system, and a
holding/inventory pit.

“Delivery Point” shall have the meaning set forth in Article 5.1.
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“Force Majeure” shall have the meaning set forth in Article 10.1.

“Free Time Period” shall have the meaning set forth in Article 5.7.

“Grinders” shall have the meaning set forth in Article 3.1(b).

“Non-Conforming Shipment” means Pet Coke that is under the minimum specifications or over
the maximum specifications set forth in Section 6.1 or that has not been processed through an
operating crusher.

“Notice Period” shall have the meaning set forth in Article 13.1.

“Pet Coke” shall have the meaning set forth in Article 3.1(c).

“Power Facilities” means the Green and Henderson Station electricity generation facilities
located near Sebree, Kentucky.

~/“Sulfur Adjustment” shall have the meaning set forth in Article 8.5.

“Put Quantity” shall have the meaning set forth in Article.4.3.

“Quarterly Adjustment Amount” shall have the meaning set forth in Article 8.1.

“Seller’s Pet Coke Production” shall mean all Pet Coke produced from the Coker Facility plus or
" minus ten percent (10%) tolerance.

“Shipment” means one (1) barge load of Pet Coke.

“Ship Date” means the date a Shipment is loaded at the dock at Seller's Garyville, Louisiana
refinery. For Shipments not produced from the Coker Facility, Ship Date means the date a
Shipment is released from the loading port for delivery.

“S02 Allowance Price” means Buyer's internal price of SO2 emission credits, not to exceed the
freely traded price for SO2 allowances as reported in the most recently available publication of
Cantor-Fitzgerald. 1f Cantor-Fitzgerald ceases to be published during the term of this
Agreement, the daily price on the Chicago Mercantile Exchange will be used to establish the
SO2 Allowance Price for purposes of this calculation.

“Source” means Seller’s Coker Facility or such other place producing Pet Coke to be delivered
to Buyer, as approved by Buyer pursuant to Article 4.6.

*“Startup Period” means the period beginning with the month in which Seller first introduces feed
into the Coker Facility and continuing until the last day of the month in which all of the Average

Monthly Qualities of Pet Coke produced by the Coker Facility first meet each of the
specifications set forth in Article 6.1.

DUPLICATE

ADIIRNE AL



Contract #

~ “Ton” means a short ton consisting of 2000 pounds.

“Transaction Price” shall have the meaning set forth in Article 8.1.

“Transportation Adjustment” shall have the meaning set forth in Article 8.4.

ARTICLE II. TERM

2.1 Unless previously terminated pursuant to the termination provisions contained elsewhere
in this Agreement, this Agreement shall come into force on the date hereof and continue in effect
until December 31, 2011.

ARTICLE III. ASSURANCES OF BUYER AND SELLER

3.1 Buyer represents and warrants to Seller that:

(a) the execution and performance by Buyer of this Agreement has been authorized by all
necessary company action. This Agreement has been duly executed by Buyer and, assuming the
due authorization and execution of this Agreement by Seller,. constitutes the legal, valid and

binding obligation of Buyer, enforceable against Buyer in accordance with its terms.

(b) Buyer has received all necessary internal approvals of Buyer, its parent and any
affiliated companies including, but not limited to, budget and capital expenditure approvals, for
the construction and operation of new grinding facilities and equipment at the Power Facilities
(the “Grinders”).

-(c) the Grinders will be designed so as to be capable of grinding green delayed petroleum
coke (“Pet Coke”) having the specifications set forth in Article VI and making it suitable for use
at the Power Facilities.

(d) Buyer will use All Commercially Reasonable Efforts to ensure that by, September 1,
2001: (i) all material aspects of the Grinders will be mechanically complete and in substantial
conformity with their design plans and specifications, (ii) Buyer will have obtained any permits,
licenses, authorizations, consents exemptions, registrations, approvals, or other authorizations of
any kind which are required to operate the Grinders and to burn Pet Coke having the
specifications set forth in Article VI at the Power Facilities including, but not limited to, required

alr permits; and (iii) the Grinders will be capable of grinding Pet Coke on or before September 1,
2001.

3.2 Buyer shall provide to Seller written progress reports, which include Buyer’s most recent
projections as to the month in which the Grinders are expected to be mechanically complete and
in which all required permits are expected to be secured. Buyer's reports will be provided to

'Seller on Jan. 15, March 15, May 13, July 15, and Sept. 15, 2001.
r
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3.3 Seller represents and warrants to Buyer that:

(a) The execution and performance by Seller of this Agreement has been duly authorized by
all necessary company action. This Agreement has been duly executed by Seller and, assuming
the due authorization and execution of this Agreement by Buyer, constitutes the valid and
binding obligation of Seller, enforceable against Seller in accordance with its terms.

(b) Seller has received all necessary approvals including, but not limited to, budget and
capital expenditure approvals, for the construction and operation of the Coker Facility.

(c) The crushing facilities comprising a part of the Coker Facility will be capable of crushing
Pet Coke produced from the Coker Facility to a size of 4” X 0” Nominal (Nominal meaning that
the Pet Coke meets the size specification on at least two of its dimensions). All Pet Coke
produced from the Coker Facility and sold to Buyer shall be processed through such crushing
facilities.

(d) Seller will use All Crornmercially Reasonable Efforts to ensure that: (i) by September 1,

2001, all material aspects of the Coker Facility will be mechanically complete and in substantial
conformity with their design plans and specifications, and that Pet Coke production will
commence; (ii) by September 1, 2001, Seller will have obtained any permits, licenses,
authorizations, consents exemptions, registrations, approvals, or other authorizations of any kind
which are required to operate the Coker Facility and to produce Pet Coke having the
* specifications set forth in Article VI; and (iii) the Startup Period will end on or before March 31,
2002.

3.4 Seller shall provide to Buyer written progress reports, which include Seller’s most recent
projections as to the month in which the Coker Facility, currently under construction, is expected
to be mechanically complete. Seller’s reports will be provided to Buyer within 30 days
following the end of each calendar quarter preceding completion, commencing in 2001.

3.5  Seller shall provide to Buyer (a) a written report of the projected Seller’s Pet Coke
Production for each calendar quarter within thirty (30) days prior to the beginning of such
calendar quarter following the Startup Period; and (b) a written report of the actual Seller’s Pet
Coke Production for each calendar quarter within thirty (30) days after the end of such calendar
quarter; it being understood that any such projection is for informational purposes only, and no
such projection shall constitute or be deemed, interpreted or relied upon by Buyer as a
certification by Seller of the volume of Pet Coke Seller is obligated to sell to Buyer hereunder.
The reports of the actual Seller’s Pet Coke Production will have a tolerance of plus or minus ten
percent, as set forth in Article I, Definitions.

ARTICLE IV. QUANTITY

4.1 Buyer understands and agrees that Pet Coke is a by-product of oil refining and that, any
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- term or provision of this Agreement to the contrary notwithstanding, Seller may from time to
time determine, in its sole discretion, to (i) not produce Pet Coke; (ii) produce products other
than Pet Coke; (ii) produce quantities of Pet Coke different from any estimates in this
Agreement; or (iv) produce Pet Coke with quality specifications different from those set forth in
Article VI of this Agreement.

4.2 Subject to the terms and conditions of this Agreement, Buyer shall purchase Pet Coke
from Seller and Seller shall sell Pet Coke to Buyer in the quantities shipped by Seller to Buyer
from time to time, in accordance with the following limits:

(a) in each calendar year, beginning with the calendar year in which Seller first
introduces feed into the Coker Facility, at least 50% of Seller’s Pet Coke Production (considering
the ten percent (10%) tolerance referenced in Article I, Definitions) in the year, but no more than
500,000 Tons (or pro rata portion thereof, for periods which are less than a full calendar year);
and

(b) subject to Article 4.2(a), in each calendar quarter, at least (i) 50% of Seller’s Pet
Coke Production (considering the ten percent (10%) tolerance referenced in Article I,
Definitions) in such quarter or (ii) 75,000 Tons, (or pro rata portion thereof, for periods which
are less than a full calendar quarter), whichever is less, but no more than 175,000 Tons.

4.3 Subject to the terms and conditions set forth in this Agreement, Seller may, at Seller’s
. option, sell Pet Coke to Buyer (and upon exercise of Seller’s. option, Buyer shall purchase Pet
' Coke from Seller) in excess of the limits set forth in Article 4.2 (the “Put Quantity”). Put
Quantity sales shall be upon and subject to the following terms and conditions:

(a) The right of Seller to sell Pet Coke as Put Quantity in a month shall be subject to the
following:

(i) Seller may sell Pet Coke as Put Quantity if the maximum quarterly limitation
set forth in Article 4.2(b) has been reached at that time, which is prior to the end of that calendar
quarter;

(ii) the limitation set forth in Article 4.3(a)(i) shall not apply, and Seller may sell
Pet Coke as Put Quantity, if the maximum annual limitation set forth in Article 4.2(a) has been
reached at that time, which is prior to the end of that calendar year; in the event of which, any Pet
Coke sold in such year which is in excess of the limitation set forth in Article 4.2(a) shall be sold
as Put Quantity; and

(iii) the maximum volume of Pet Coke that Seller may sell as Put Quantity in a
calendar year shall be 400,000 Tons (or pro rata portion thereof for periods less than a full
calendar year).

(b) To exercise its option to sell Put Quantity volumes, Seller must give Buyer oral
notice, followed by written confirmation, on or before the fifteenth day of a month, of Seller’s
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intention to deliver Put Quantity volumes in subsequent months. To be effective, such oral
notice must be given:

(i) at least 15 days prior to the first day of a subsequent month, in order for Seller
to sell a Put Quantity of 11,000 Tons or less to Buyer in the month;

(ii) at least 45 days prior to the first day of a subsequent month, in order for Seller
to sell a Put Quantity of more than 11,000 Tons, up to 22,000 Tons, to Buyer in the month; and

(1ii) at least 60 days prior to the first day of a subsequent month, in order for
Seller to sell a Put Quantity of more than 22,000 Tons, up to 33,000 Tons, to Buyer in the month.

Seller may give Buyer its option exercise notice only once in a given month, for any one future
month; it being understood, however, that Seller may in a given month give notices for multiple
future months, and from month to month may deliver multiple notices to Buyer with respect to a
given month, to the end that, with appropriate notification, the Put Quantity in a month may be as
much as the maximum monthly limit set forth in Article 4.4.

(c) The purchase price to be paid by Buyer for any Put Quantity shall be the price
determined in accordance with Article 8.3.

4.4  Articles 4.2 and 4.3 notwithstanding, the maximum volume of Pet Coke that Seller may
- sell to Buyer in a month, as Put Quantity or otherwise, shall be the greater of 91,000 Tons or
Buyer’s unloading capacity at the Power Facilities from time to time, which is 91,000 Tons on
the date of this Agreement.

4.5  Each Shipment shall be adjusted for moisture content measured at the Source. Shipments
having a moisture content of 9% or less shall receive no quantity adjustment. For Shipments
having a moisture content more than 9%, the quantity thereof shall be determined by the
following formula:

Shipment quantity = Measured quantity (before moisture adjustment) * (100-x)/91
Where x = the percent moisture in the Shipment.

By way of example, the Shipment quantity for a Shipment with ten percent moisture content
would be multiplied by a factor of (100-10)/91, or 0.989.

4.6 With Buyer's consent, which may be withheld in Buyer’s sole discretion, Seller may from
time to time satisfy its obligations under this Agreement by selling Pet Coke to Buyer that has
not been produced from the Coker Facility. Seller shall provide oral notification to Buyer of the
anticipated source and quantity of the Pet Coke, and of any known variances that the Shipment is
expected to have from the specifications set forth in Article VI, no less than 48 hours prior to the
Ship Date of the Pet Coke, and Buyer shall accept or reject Seller's request within 48 hours after

receiving such notification from Seller, it being understood that if Seller has not received notice
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of Buyer’s rejection within this time frame, Buyer shall have agreed to purchase the Pet Coke
that is the subject of Seller’s notification.

47  Buyer acknowledges that there are limited Pet Coke storage facilities at Seller’s
Garyville, Louisiana refinery and that its commitment to purchase and receive Pet Coke from
Seller is accordingly of the essence of this Agreement. In the event that Buyer fails to purchase
Pet Coke from Seller in the gquantities required under this Agreement, and such failure is not
otherwise excused pursuant to the terms and conditions of this Agreement, then in addition to
Seller’s right to recover compensatory damages, Buyer shall reimburse Seller for any and all
other costs including, without limitation, any and all transportation, marketing and all other costs
incurred by Seller to sell or dispose of Pet Coke not accepted by Buyer.

4.8 Inthe event that Seller fails to deliver Pet Coke to Buyer in the quantities required under
this Agreement, and such failure is not otherwise excused pursuant to the terms and conditions of
this Agreement, Seller shall reimburse Buyer for the costs of cover, including without limitation
any and all transportation costs, costs of procurement of similar quality replacement Pet Coke to
the extent but only to the extent that the purchase price thereof exceeds the amount due for an

equal quantity of Pet Coke hereunder, and all other costs incurred by Buyer to acquire Pet Coke
not delivered by Seller. ‘

4.9  Any term or provision of this Agreement to the contrary notwithstanding, Buyer shall not
be required to purchase, nor be subject to any liability for not purchasing Pet Coke hereunder if
and to the extent that:

(a) such underpurchase comes as a consequence of Buyer performing or having
performed remedial work required or beneficial for continued operation of the Grinders or Power
Facilities (whether planned or unplanned) and causing Buyer to be unable, despite the exercise
by Buyer of All Commercially Reasonable Efforts, to complete such remedial work in a timely
fashion (it being understood by Seller that Buyer’s ability to timely complete work on the Power
Facilities may be influenced by its ability to secure necessary lessor and lessor’s lenders’
approvals), to purchase the minimum annual and quarterly quantities of Pet Coke set forth in
Articles 4.2(a) and 4.2(b), respectively, provided that Buyer notifies Seller of any such planned
work at least 90 days prior to the month in which such work is to begin, and of any other
remedial work as soon as reasonably possible; or

(b) such underpurchase is the result of an underdelivery by Seller or is the result of Force
Majeure excused pursuant to Article X.

4.10  Any other term or provision of this Agreement to the contrary notwithstanding, Seller
shall not be required to deliver, nor be subject to any liability for not delivering Pet Coke
hereunder if and to the extent that:

(a) such underdelivery results pursuant to a request by Seller to sell Pet Coke to a third
party to which Buyer gives its consent, such request and consent to be in accordance with and

governed by the following:
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(i) Buyer shall receive Seller’s verbal request no less than 72 hours prior to the
date proposed by Seller as the effective date of the third party sale (which request shall set forth
Seller’s good faith estimate of proceeds Buyer will receive from such sale, shall be confirmed in
writing by Seller, and shall be re-made if, prior to consummation of such sale, it becomes
apparent that Buyer’s proceeds will be more than fifteen percent less than originally estimated);

(ii) Buyer shall notify Seller of Buyer’s rejection of Seller's request within 24
hours after receiving such request from Seller; it being understood that if Seller has not received
notice of Buyer’s rejection within this time frame, Buyer shall be deemed to have consented to
Seller’s request;

(iii) in the event Buyer consents to or fails to timely reject Seller’s request, and
Seller proceeds with the sale of Pet Coke to a third party, Seller shall pay Buyer an amount equal
to 50% of the amount by which the net proceeds of the third party sale exceeds the net proceeds
that would have been received by Seller had the Pet Coke been sold to Buyer hereunder, it being
understood that Seller’s net proceeds from the sale of the Pet Coke to a third party shall be
calculated by subtracting, from the aggregate price paid by the third party, all of Seller’s third
party costs associated with the sale including, but not limited to, usual and customary marketing
and transportation costs, and it being further understood that any such sale to a third party shall
not result in a negative charge to Buyer; and

(iv) Seller’s payment shall be in the form of a credit to the invoice issued by
~Seller pursuant to Article IX in the month following the month in which Seller receives the
proceeds of sale of the third party sale; provided that in no event shall the final amount of any
such invoice be negative by operation of this Article. In the event such credit would create a
negative invoice amount, the excess will be carried forward and credited against the Buyer’s next
invoice;

(b) such underdelivery is the result of:

(i) anunderpurchase by Buyer;
(ii) Force Majeure excused pursuant to Article X; or

(c) such underdelivery is within the tolerance referenced in Article I, Definitions .
4.11  Seller will notify Buyer of and afford Buyer an opportunity to bid upon any open market
sales of Pet Coke that Seller intends to offer.
ARTICLE V. DELIVERY
5.1 Pet Coke shall be delivered as directed by Buyer via barge (i) F.O.B. Robert D. Green
Generating Station at mile point 41.2 on the Green River, (ii) F.O.B. D.B. Wilson Generating

Station at mile point 74.0 on the Green River, (iii) F.O.B. Coleman Generating Station at mile
point 728.4 on the Ohio River, or (iv) F.O.B. Grand River Terminal at mile point 23 on the
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Tennessee River, as designated by Buyer (each a “Delivery Point™), or to such other place as
may be designated by Buyer as provided in Article 5.2,

5.2 Buyer shall have the right to change designation of Delivery Points hereunder by timely
notifying Seller of the revised Delivery Point. If in Seller's reasonable judgement, such notice
provides Seller with sufficient time to redirect the barge before the Shipment amrives at the
originally designated Delivery Point, Seller shall advise Buyer, as soon as Seller is reasonably
able to do so, of any increases or decreases in transportation costs that would result from such
change, with supporting documentation if requested by Buyer. Thereafter, Buyer shall notify
Seller as to whether it wishes to proceed with the designation of a new Delivery Point. If Seller
incurs additional transportation or other costs as a result of Buyer’s designation of a new
Delivery Point, or as a result of Buyer’s election not to ultimately proceed with the new Delivery
Point, any resulting increases in transportation costs shall be solely for the account of Buyer, and
any decreases in transportation costs shall be credited to Buyer’s account.

5.3 Seller shall arrange for barge transportation and shall pay for all costs, charges, and fees
related to the transportation of the Pet Coke to a Delivery Point. Seller shall require that all
barges employed in the delivery of Pet Coke are jumbo, open hopper type barges without covers,

are maintained in a safe, seaworthy condition, suitable for the offloading of Pet Coke, and at the
time of loading shall be free of debris and water.

5.4  Buyer’s offloading facilities shall be capable of offloading Pet Coke from barges at the
~ rate of at least 300 Tons per hour.

5.5  All costs incurred by either party in offloading Pet Coke from the barges including, but
not limited to cleaning expenses resulting from cargo or debris left on board barges, are for the
Buyer’s account. Buyer shall remove all Pet Coke cargo and thereafter release barges with
hoppers, walkways and decks reasonably free of Pet Coke and debris; provided, the estimated
weight of any debris contained in cargo shall be deducted from the weight of the cargo. If the
hoppers, walkways and decks are not reasonably free of Pet Coke and debris upon release by
Buyer, the barges will remain on placement until cleaning is completed.

5.6 Title to and risk of loss of Pet Coke sold will pass to Buyer when barges are moored all
fast in the unloading area designated by Buyer at the Delivery Point. Seller shall reimburse
Buyer for any Pet Coke for which title has passed to Buyer but of which Buyer is unable, using
its usual and customary unloading procedures and equipment, to actually take possession due to
the negligent acts of Seller or Seller’s carrier.

5.7  The Transaction Price set forth in Article 8 hereof includes a free time period of three
days (the “Free Time Period”). The running of the Free Time Period and any resulting
demurrage shall be determined in accordance with the following:

(a) The Free Time Period shall not stop running during Sundays and national holidays.

(b) For Delivery Points located on the Green River, Seller or Seller’s carrier shall notify
Buyer when a barge carrying a Shipment is ready to proceed to the Delivery Point from
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the mouth of the Green River. If Buyer thereupon advises Seller or Seller’s carrier that
the barge may proceed to the intended Delivery Point, the Free Time Period shall
commence upon actual placement of the barge at the Delivery Point. If Buyer advises
Seller or Seller’s carrier that the barge may not proceed to the Delivery Point, the Free
Time Period shall commence upon actual placement of the barge at the fleeting service
at the mouth of the Green River. In the event that actual placement at the Delivery Point
or at the mouth of the Green River occurs after 6:00 p.m. local time, the Free Time
Period shall commence no earlier than 7:00 a.m. on the following day;

(c) For Delivery points not located on the Green River, the Free Time Period shall
commence upon actual placement of the barge at the Delivery Point. In the event that
actual placement at the Delivery Point occurs after 6:00 p.m. local time, the Free Time
Period shall commence no earlier than 7:00 a.m. on the following day;

(d) The Free Time Period shall end 72 hours after the Free Time Period commences.

(e) If Buyer fails to complete unloading of the Pet Coke cargo for any reason that is not
excused hereunder, and to provide Seller or Seller’s carrier of notice of completion of

unloading within the Free Time Period, demurrage charges shall be included in Seller's
invoices to Buyer. Demurrage charges will be calculated at a daily rate equal to the
demurrage rates in Seller's contract with the carrier.

ARTICLE VL. QUALITY

6.1 Pet Coke delivered hereunder shall be free and clear of any lien, claim or encumbrance,

samples shall be taken from each Shipment and each Shipment shall conform to the following
specifications:

Property Specification Typical*
Moisture, % 12.5 max 2.0

Ash (Dry Basis), % 1.5 max <0.2
Volatile Matter (Dry Basis), % 7.0 min 9.5
Sulfur (Dry Basis), % 10.0 max 7.7

HHV (Dry Basis), BTU/Ib 13,500 min 14,750
HGI 25 min 30
Nickel (Dry Basis), ppm 360
Vanadium (Dry Basis), ppm 1600

*for information purposes only

For any given Shipment, the specifications expressed in this Article on a dry basis can be
equated to an as-shipped specification by multiplying the dry specification value by (100-x)/100,
where X is the actual percent moisture in the individual Shipment.
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© 6.2 Buyer acknowledges that Pet Coke is a refinery by-product and that for economic
reasons, Seller cannot control the chemical composition of the Pet Coke sold to Buyer hereunder.
THEREFORE, PET COKE SOLD AND DELIVERED UNDER THIS AGREEMENT IS
SOLD ON AN “AS 1S” BASIS, EXCEPT AS OTHERWISE PROVIDED IN ARTICLE
6.1, AND NO OTHER WARRANTIES OR REPRESENTATIONS OF ANY KIND,
WHETHER EXPRESS OR IMPLIED, ARE MADE BY SELLER. SELLER
EXPRESSLY DISCLAIMS WARRANTIES OF MERCHANTIBILITY AND FITNESS
FOR ANY PARTICULAR PURPOSE.

6.3 Upon receipt of documentation that a Shipment is a Non-Conforming Shipment, Seller
shall timely notify Buyer which specification or specifications cause the Shipment to be a Non-
Conforming Shipment. Seller may sell the Non-Conforming Shipment to Buyer at a mutually
agreeable price, provided that Seller shall be under no obligation to sell the Non-Conforming
Shipment to Buyer.

6.4  Seller may require Buyer to purchase, at a price that is representative in the market place
for similar quality petroleum coke, any Non-Conforming Shipment, provided such Non-
Conforming Shipment is, in the reasonable judgement of Buyer, physically capable of being

unloaded from barges using Buyer’s unloading equipment. If Buyer and Seller are unable to
agree on a price that is representative in the market place for similar quality petroleum coke, the
parties shall select a third party consultant to determine the market price for the Non-Conforming
Shipment. The cost of using such consultant shall be borne equally by Buyer and Seller. Buyer
~and Seller agree that if, in the reasonable judgment of Buyer, Buyer cannot use the Non-
Conforming Shipment as fuel in the Power Facilities, Buyer will so advise Seller within seventy-
two (72) hours after receiving Seller's verbal notice that the Shipment is a Non-Conforming
Shipment. Upon receiving Buyer's notice, Seller shall either sell the Non-Conforming Shipment
to a third-party purchaser or shall otherwise dispose of the Non-Conforming Shipment. In the
event the Non-Conforming Shipment has been unloaded at the Buyer’s Facilities, Buyer will
assist Seller in loading the Non-Conforming Shipment into barges, trucks, or other transport
means chosen by Seller, for further disposal by Seller. Seller will reimburse Buyer for
reasonable costs incurred in loading the Non-Conforming Shipment. Title to Non-Conforming
Shipments that are sold to third parties or otherwise disposed of by Seller shall remain with
Seller. All costs incurred in selling and delivering the Non-Conforming Shipment to the third-
party purchaser and/or costs incurred in transporting and disposing of the Non-Conforming
Shipment shall be borne by Seller.

6.5  The volume of any Non-Conforming Shipments for which Buyer does not pay the
Transaction Price shall not be counted as Pet Coke sold hereunder for purposes of determining
fulfillment of Seller’s obligation to supply or Buyer’s obligation to buy Pet Coke for the calendar
year in which the Non-Conforming Shipment’s Ship Date occurred.

6.6  If, at any time after the Startup Period, Seller ships 5 or more Non-Conforming
Shipments in a month, or if 20% or more of the Shipments during any calendar quarter are Non-
Conforming Shipments, then Buyer may. upon 48 hours written notice to Seller, suspend future
Shipments except Shipments already loaded into barges. After such notice, Seller may provide
Buyer with assurances that subsequent Shipments of Pet Coke shall meet the specifications set
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forth in Article 6.1, which assurances shall include All Commercially Reasonable Efforts to
produce Pet Coke meeting the specifications set forth hereunder. Upon acceptance of Seller’s
assurances, such acceptance not to be unreasonably withheld, Buyer’s suspension will end and
Seller may resume shipments to Buyer. It is understood that if suspension occurs more than
twice in one rolling twelve (12) month period, Seller will use All Commercially Reasonable
Efforts to include corrective measures not theretofore taken in providing its assurances to Buyer.

ARTICLE VIi. WEIGHTS, SAMPLING AND ANALYSIS

7.1 The weight of the Pet Coke delivered hereunder shall be determined by Seller on the
basis of either belt scale weights or barge draft surveys, at Seller’s option. Scale tests and
calibrations shall occur pursuant to manufacturer’s specifications or as mutually agreed by Buyer
and Seller. Buyer may request that Seller have the scale tested by an independent testing agency
chosen by Buyer after consulting with Seller, provided that such independent tests shall be
performed no more than once every calendar quarter and that all testing costs shall be paid by
Buyer. Seller shall provide Buyer with a copy of the test results and associated scale
adjustments, if any, within three (3) working days after completion of the test. Buyer and its
representatives shall ‘have the right, upon reasonable notice to Seller, to observe a test at the

loading port simultaneously with Seller and/or Seller’s contractor.

7.2 The sampling of the Pet Coke delivered hereunder shall be performed at the loading port.
Such sampling and analysis thereof shall be performed by Seller or Seller’s contractor and,
. subject to Buyer’s rights arising under this Article 7.2, the results thereof shall be accepted and
- used by the parties for determination of quality and characteristics of the Pet Coke delivered
under this Agreement. Analyses shall be prepared in accordance with industry-accepted, ASTM
standards or as mutually agreed by Buyer and Seller, and all costs of collecting samples and
preparing the analyses shall be shared equally by Buyer and Seller. Samples for analyses shall
be taken by an automatic sampler capable of belt sweep sampling, may be composited, and shall
be taken with a frequency and regularity sufficient to provide reasonably accurate representative
samples of the deliveries made hereunder. Seller or Seller’s contractor shall maintain such
sampler in good and reasonable mechanical condition such that the sampler shall perform its
intended task of obtaining an unbiased sample complying with the standards as set forth by
ASTM or as mutually agreed by Buyer and Seller. Seller shall notify Buyer in writing of any
significant changes in the sampling and analysis practices. Any such changes in the sampling
and analysis practices shall, except for industry accepted changes in practices, provide for no less
accuracy than the sampling and analysis practices existing at the time of the execution of this
Agreement, unless the parties otherwise mutually agree.

7.3 Each sample shall be divided into three (3) parts using acceptable industry standards and
put into airtight containers, properly labeled and sealed. One part shall be used for analysis by
Seller; one part shall be retained by Seller or Seller’s contractor for a period of thirty (30) days
and shall be delivered to Buyer for analysis if Buyer so requests within such thirty (30) day
period; and one part (“Referee Sample™) shall be retained by Seller or Seller’s contractor for a
period of thirty (30) days. Buyer shall be given timely and routine copies of all analyses as soon
as practicable upon loading barges but in no case later than five (5) days following the loading of
~ any given barge. unless such analysis is not yet available to Seller. Buyer, on reasonable notice
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to Seller, shall have the right to have a representative present to observe the sampling and
analyses performed by Seller or Seller’s contractor. Unless Buyer requests a Referee Sample
analysis, Seller’s analysis shall be used by the parties to determine the quality of the Pet Coke
delivered hereunder. At the end of each month the analyses and dry weights for Shipments
during the month will be used to calculate a weighted average for each of the specifications
identified in Article 6.1 (individually, an “Average Monthly Quality”; collectively, the “Average
Monthly Qualities”). Non Conforming Shipments shall not be included in the calculation of the
Average Monthly Qualities.

7.4 In the event the test results indicate that a Shipment has an HGI of less than 28, Seller
shall, upon request of Buyer, have the sample for said Shipment re-tested. The arithmetic
average of the two HGI tests shall be the HGI specification used for the Shipment.

7.5  Within the later of ten (10) days after the date of sampling, or three days after Buyer’s
receipt of analysis results, Buyer will provide the Seller written notice of any analysis results that
are in dispute. Upon such notice, the Referee Sample shall be submitted for analysis to an
independent commercial testing laboratory (“Independent Lab”) mutually chosen by Buyer and
Seller.

7.6  For each Pet Coke quality specification in question, if the analysis of the Independent
Lab differs from the analysis of Seller by an amount that is no more than the amounts listed
below:

(a) 0.50% moisture

(b) 0.06% ash on a dry basis

(c) 2.0% volatile matter on a dry basis
(d) 0.50% sulfur on a dry basis

(e) 100 Btw/1b. on a dry basis

(f) 3 HGI

then the analysis of the Seller shall prevail and the Independent Lab’s analysis shall be
disregarded. The cost of the analysis of the Independent Lab shall be borne by the Buyer in such
case.

7.7  For each Pet Coke quality specification in question, if the analysis of the Independent
Lab differs from the analysis of Seller by an amount more than the amounts listed in Article 7.6,
then the analysis of the Independent Lab shall prevail and Seller's analysis shall be disregarded.
The cost of the analysis made by the Independent Lab shall be borne by Seller in such case.

ARTICLE VIIL PRICE

8.1 The price of Pet Coke sold hereunder that is not part of a Non-Conforming Shipment or a
Put Quantity shall be calculated each calendar quarter in accordance with the following formula

(the “Transaction Price”):
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Transaction Price = $10.80/Ton + Quarterly Adjustment Amount

Where Quarterly Adjustment Amount is equal to:

Through December 31, 2007: (Average Market Midpoint - $4.00) * 25%
Effective January 1, 2008: (Average Market Midpoint - $4.00) * 50%

For avoidance of doubt, Annex A is attached hereto to provide examples of the operation of the
above formula.

8.2  Article 8.1 notwithstanding, in no event shall the Transaction Price be less than the
minimum dollar amount, nor more than the maximum dollar amounts, indicated for the
following time periods:

__Period Minimum Maximum

2001 - 2004 $10.00/Ton $11.25/Ton
2005 - 2007 $10.00/Ton $12.37/Ton
2008 —~2011 $.9.00/Ton - $13.37/Ton

8.3  The Transaction Price for all Tons comprising a Put Quantity shall be discounted $0.375
per Ton in years 2001, 2002, 2003 and 2004. Commencing January 1, 2005 the Transaction Price
for all Tons comprising a Put Quantity shall be discounted $0.75 per Ton.

- 84 Toreflect increases or decreases in Seller’s transportation costs resulting from Shipments
delivered to any location other than the Base Delivery Point, Seller’s invoices shall include a
transportation adjustment (the “Transportation Adjustment™). The Transportation Adjustment
shall be equal to Seller’s incremental costs or savings resulting from delivery to a location other
than the Base Delivery Point, provided such incremental costs or savings reflect arms-length
negotiations for market transportation rates.

8.5  The parties agree to adjust the Transaction Price to reflect the quality of the Pet Coke
delivered to Buyer hereunder as follows: if in any given month the Average Monthly Quality for
sulfur is greater than 8.9% or less than 6.1% on a dry basis, Seller shall calculate an adjustment
(“the Sulfur Adjustment”) to be applied to all Tons of Pet Coke shipped by Seller during the
month. The Sulfur Adjustment shall be calculated as follows:

(a) If the Average Monthly Quality for sulfur is greater than 8.9%:

Sulfur Adjustment = Tons of Pet Coke purchased * [(8.9 - Average Monthly Quality for
sulfur)* SO2 Allowance Price * 2]/100

For the avoidance of doubt, the sulfur adjustment where the Average Monthly Quality for sulfur
15 9.9% and the SO2 Allowance Price is $110/Ton SO2 shall be calculated as follows:

[(8.9 -9.9) ¥*110%2)/100 = -$2.20/Ton. (This negative amount will be a reduction to the

Transaction Price.)
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(b) If the Average Monthly Quality for sulfur is less than 6.1% but greater than or
equal to 5.0%:

Sulfur Adjustment = Tons of Pet Coke purchased * (6.1 - Average Monthly Quality for
Sulfur) * $0.44

(c) If the Average Monthly Quality for sulfur is less than 5.0%:

Sulfur Adjustment = Tons of Pet Coke purchased * ($0.48 + (5.0 - Average Monthly
Quality for Sulfur) * $0.80).

For the avoidance of doubt, the sulfur adjustment for Pet Coke having an Average Monthly
Quality for sulfur of 3.0% shall be calculated as follows:

$0.48 + (5.0 -3.0) * $0.80 = $2.08/Ton This positive amount will be an increase to the
Transaction Price.

ARTICLE IX. INVOICES, BILLING AND PAYMENT

9.1 Invoices will be sent to Buyer by fax or email, at Seller’s option, at fax and email
addresses specified by Buyer.

9.2 For Shipments having a Ship Date of the 1st through the 15th of any calendar month,
Seller shall invoice Buyer on the 25" of that month. For Shlpments having a Ship Date of the
16th through the 31st of any calendar month, Seller shall invoice Buyer on the 10th of the
following month. In the event that the invoice date falls on a weekend or a recognized holiday,
the Shipments will be invoiced on the first business day preceding the weekend or holiday.

9.3 Seller may include in Seller's invoices any amounts permitted to be charged or credited to
the account of Buyer, including but not limited to the Transaction Price for Pet Coke, Put
Quantities, and Non-Conforming Shipment sales, Transportation Adjustments, Sulfur
Adjustments, Buyer's percentage share of Call Quantity sales, taxes, duties, and fees set forth in
Article XV, sampling and analysis costs, and other charges or credits permitted to be charged to
Buyer under this Agreement. Seller will provide appropriate documentation and support for all
charges/credits included in each invoice.

9.4  All payments required to be made by Buyer under this Agreement shall be made in
immediately available U. S. Dollars, without discount or deduction other than as expressly
provided in this Agreement, by wire transfer or by Automated Clearing House, at Seller’s
direction, to such bank account at such bank as may be designated by Seller from time to time.
Payments shall be made on or before the day that is 10 days after the date of the invoice. In the
event that the due date falls on a weekend or on a recognized national holiday, the payment will
be due on the first business day immediately preceding said weekend or holiday.
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9.5  In the event of late payment by Buyer for any reason other than late receipt of Seller’s
invoices or Seller’s supporting detail, then to the maximum extent permitted by applicable law,
and without prejudice to the application of any other provision hereof or to any other remedy
provided to Seller hereunder, interest shall accrue daily on the amount of the overdue payment,
commencing on the date such payment was due, at a rate per annum equal to 2% above the prime
rate in effect on such due date as announced by Citibank, N.A. at its offices in New York, New
York, payable on demand.

9.6  Buyer shall have the right to withhold from payment of any invoice any sums which it is
not able in good faith to verify or which it otherwise in good faith disputes, Buyer shall notify
Seller promptly in writing of any such dispute, stating the basis of its claim and the amount it
intends to withhold. Payment by Buyer, whether knowing or inadvertent, of any amount in
dispute shall not be deemed a waiver of any claims or rights by Buyer with respect to any
disputed amounts or payments made. In the event that Buyer withholds payment of any invoice,
in whole or in part, pursuant to this Article, other than an invoice for which Seller has failed to
provide supporting detail, and it is later determined that the withheld amount is owed, in whole
or in part, to Seller, then Buyer shall reimburse Seller for the amount determined be owed
together with interest thereon at the rate referred to in Article 9.5 calculated from the date the

payment was due to the date of reimbursement.

ARTICLE X. FORCE MAJEURE

10.1  For purposes of this Agreement “Force Majeure” shall include any act or event by which
the performance of a party’s contractual obligation hereunder is prevented or impeded if and to
the extent that the act or event is beyond the reasonable control of that party, is not the result of
the party’s breach, negligence or other fault, and the consequences of such act or event cannot be
overcome through the party’s exercise of All Commercially Reasonable Efforts and available
rights to cure defaults, regardless whether such causes or circumstances could have been
foreseen at the time when the agreement was entered into. Subject to the foregoing, Force
Majeure shall include, but not be limited to strikes, lock-outs, labor disputes, sabotage, storm
damage, floods and other natural phenomena, explosion, accidents, fire, war or acts of war,
international conflicts, civil commotion, riot, insurrection, piracy, terrorism, blockade, epidemic,
quarantine, embargo, mobilization, nondelivery or delayed delivery from or nonperformance due
to Force Majeure declared by Seller's suppliers, shortage of suitable transportation, loading or
unloading facilities, transport, loading or unloading hindrances or delays, distraints of whichever
kind, shortage of energy or raw materials, export or import restrictions or prohibitions,
institutions of quota and/or other measures or acts of any government, international organization
or agency thereof, construction of independent power production facilities on site at Seller’s
Garyville, Louisiana refinery, which facilities utilize the total production of refinery Pet Coke, or
termination or suspension of Buyer’s rights to lease, operate or manage the Power Facilities,
other than such termination or suspension resulting solely from any act or omission of Buyer
which causes or gives rise to an event of default under any agreement under which such Buyer's
rights to lease, operate or manage the Power Facilities arises and to which Buyer is a party. If
Buyer's default is in dispute, and Buyer is prevented or suspended from leasing, operating or
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managing the Power Facilities as a direct result of such dispute, a force majeure condition will be
permissible only until such prevention or suspension is removed and Buyer’s right to lease,
operate and manage the Power Facilities is fully restored in accordance with that agreement.

10.2  Neither party to this Agreement shall be liable for demurrage, loss, damage, claim or
demand of any nature arising out of delays or defaults in performance under this Agreement if
and to the extent that such delays or defaults are due to Force Majeure.

10.3  Nothing herein shall (a) relieve Buyer of its obligation to pay in full for Pet Coke sold
and delivered hereunder and all other amounts due and payable under this Agreement; or (b)
require a party to make any settlement or arrangement with any labor union, supplier or other
party which the party deems inadvisable in its sole discretion.

10.4  Seller shall allocate its available Coker Facility Pet Coke, on a pro rata basis, to all its
affected commitments and reduce the total Shipments of Pet Coke to be supplied to Buyer
without liability. Equitable allocation may include, at Seller's sole option, allocation of full
Shipments and cancellation of other full Shipments; it being understood that the occurrence of an
event of Force Majeure shall not under any circumstances require Seller to purchase Pet Coke

from any party to sell to Buyer.

10.5 In the event that as a result of an event of Force Majeure, a party’s performance under
this Agreement is excused in part or in whole for a period in excess of 180 days, the other party
shall have the right to terminate this Agreement exercisable by the delivery of written notice to

" the other party within thirty (30) days prior to (subject to the occurrence of the foregoing) or

sixty (60) days following the end of such 180 day period. The occurrence of an event of Force
Majeure shall in no event operate to extend the term of this Agreement or the parties’ obligations
deliver and purchase Pet Coke hereunder.

10.6  If the use of Pet Coke as a fuel source for the coal burning boilers at any of the Power
Facilities is prohibited or restricted as a result of the enactment of environmental laws, the
adoption of regulations or the reinterpretation of existing laws or regulations by a court or
government agency, Buyer or Seller shall so notify the other party of such force majeure in
writing, and thereupon Buyer and Seller shall promptly consider whether corrective actions can
be taken in the production, preparation, transportation, handling and/or utilization of the Pet
Coke. In the event of such enactment, adoption, or reinterpretation, Buyer agrees to either
undertake negotiations or undertake All Commercially Reasonable Efforts to correct or eliminate
this cause of force majeure; provided, however, Buyer shall not be required to use the Pet Coke
at a generating station served by any other Delivery Point. Buyer acknowledges the fact that
Seller may be able to provide valuable assistance with corrective actions or suggestions for
addressing such laws and regulations and accordingly, Buyer agrees to provide Seller with the
opportunity to suggest such assistance where practicable. Notwithstanding the foregoing, it is
agreed that Seller shall have no obligation to provide such assistance and additionally, Buyer
shall have sole discretion in determining the course of action that is appropriate for Buyer to use
in addressing such situations. For the avoidance of doubt, Buyer will not be excused from
performance under this agreement as a result of being required by the U.S. EPA to install

: Selective Catalytic Reduction Systems at any of the Green Station Units 1 or 2 .
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ARTICLE XI. NOTICES.
11.1  All oral notices given pursuant to this Agreement shall be promptly confirmed in writing.

11.2  Any official notice, request for approval or other document required or permitted to be
given under this Agreement shall be in writing, unless otherwise provided herein, and shall be
deemed to have been sufficiently given when received through any of the following methods:
delivery in person, transmission by facsimile or other electronic media with reasonable
confirmation of receipt, delivery through an established delivery service requiring
acknowledgment of receipt for same day or overnight delivery, or delivery through the United
States mail, postage prepaid, for mailing by first class, certified, or registered mail, return receipt
requested, and addressed as follows:

If to Buyer: Western Kentucky Energy Corp
P.O. Box 32030 (40232)
220 West Main Street

Louisville, Kentucky 40202 (physical address Zip Code)
Attn.: Manager - Fuels Strategy and Procurement, 4" Floor

Ifto Seller:  Marathon Ashland Petroleum LLC
539 South Main Street
Findlay, Ohio 45840-3295
Attn: National Account Representative

11.3  Either party may change the person or address specified above upon giving written notice
to the other party of such change.

11.4  Seller hereby agrees to electronically transmit shipping notices and/or other data to Buyer
by facsimile or email upon Buyer's request provided that the cost to Seller is not unreasonable, in
Seller's opinion. Buyer and Seller shall mutually agree on the appropriate format for any
electronic data transmission requirements.

ARTICLE XII. INDEMNITY AND LIMITATION OF LIABILITY

12.1  Each party (the “Indemnifying Party”) agrees to indemnify and hold harmless the other
party, its parent and affiliates and any of their officers, directors, and employees (collectively the
“Indemnified Party”), from any and all claims, demands, losses, liabilities including, but not
limited to, liabilities for personal injury or death of persons, property damage or destruction, or
pollution of air, soil or groundwater, costs and expenses including, but not limited to, reasonable
attorney fees, expert witness and other consultant fees, and other costs and expense of litigation,
due to the Indemnifying Party’s failure to comply with any laws, regulations or ordinances, (ii)
due to the acts or omissions of the Indemnifying Party in the performance of this Agreement, or
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~ (iii) resulting or arising from a breach by the Indemnifying Party of any of its representations or
warranties contained herein.

12.2  Except for consequential damages that are expressly provided hereunder, neither party
shall be liable for consequential, special or punitive damages of any kind arising out of or in any
way connected with the performance of or failure to perform this Agreement including, but not
limited to, losses or damages resulting from shutdown of plants or inability to perform other
contracts. Additionally, each party shall use good faith efforts to mitigate damages whenever
practicable, except to the extent such damages are caused by the breaching party’s willful
misconduct.

ARTICLE XIII. TERMINATION FOR DEFAULT.

13.1 If any party hereto commits a material breach of any of its obligations under this
Agreement at any time, then the other party has the right to give written notice describing such
breach and stating its intention to terminate this Agreement no sooner than three (3) days, in the
case of nonpayment by Buyer of Seller’s invoices when due, and no sooner than sixty (60) days

in the case of any other material breach hereunder, after the date of the notice (the “Notice
Period™). If such material breach is curable and the breaching party cures such material breach
within the Notice Period, then the Agreement shall not be terminated due to such material
breach. If such material breach is not curable or the breaching party fails to cure such material
breach within the Notice Period, then this Agreement shall terminate at the end of the Notice
" Period; provided, that such termination shall be cumulative to and not in substitution of all the
other rights and remedies available to an aggrieved party under this Agreement, at law or in
equity.

ARTICLE XIV. DISPUTE RESOLUTION

14.1  The parties will attempt in good faith to resolve any controversy or claim, whether based
in contract, tort or otherwise, arising out of, relating to or in connection with this Agreement
("Dispute") in accordance with this Article. Without limiting the generality of the foregoing, the
following are considered Disputes: (a) all questions relating to the breach of any obligation,
warranty, covenant or condition herein; (b) all questions relating to any representations,
negotiations and other proceedings leading to the execution hereof; (c) failure of any party to
deny or reject a claim or demand of any other party, (d) all questions relating to the causes,
validity or circumstances of the termination of this Agreement; (e) all questions as to whether
Disputes are to be resolved pursuant to the provisions of this Article; and (f) all questions
relating to a claim for indemnity pursuant to this Agreement. The parties’ obligation to resolve
Disputes pursuant to this Article shall survive the termination of this Agreement.

14.2  The parties will promptly seek to resolve any Dispute by negotiations between senior
executives of the parties who have authority to settle the controversy. When a party believes
there is a Dispute under this Agreement, that party will give the other party written notice of the
- Dispute. Within twenty (20) days after the date of such notice, the receiving party shall submit
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~ to the other a written response. The notice and response shall include (a) a statement of each
~ party’s position and a summary of the evidence and arguments supporting its position, and (b)
the name and title of the executive who will represent that party. The executives shall meet at a
mutually acceptable time and place within thirty (30) days after the date of the notice and
thereafter as often as they reasonably deem necessary to exchange relevant information and to
attempt to resolve the Dispute. If a party’s executive intends to be accompanied at a meeting by
an attorney, the other party shall be given at least three (3) Business Days’ notice of such
intention and may be accompanied by an attorney. All negotiations pursuant to this Article 14.2
shall be held confidential by each party, and shall be treated as compromise and settlement
negotiations for the purposes of the Federal Rules of Evidence and State Rules of Evidence.

14.3  If the Dispute has not been resolved within sixty (60) days after the date of the notice
given pursuant to Article 14.2, or if either party fails or refuses to participate in the negotiations
described in Article 14.2, the Dispute shall be finally settled by arbitration conducted
expeditiously in accordance with the then current Rules of Practice and Procedure for the
arbitration of commercial disputes of J.A.M.S./Endispute or any successor thereto ("JAMS"), by
three' independent and impartial arbitrators selected by JAMS. The arbitration will be binding
and non-appealable, and shall be governed by the United States Arbitration Act, 9 U.S.C. 1-16,

to the exclusion of any provision of state law inconsistent therewith and which would produce a
different result, and judgment upon the award rendered by the Arbitrators may be entered by any
court having jurisdiction thereof. The place of arbitration shall be Cincinnati, QOhio. The
arbitrators shall apply the substantive law of the State of Kentucky, exclusive of its conflict of
law rules. The arbitrators are empowered to award compensatory damages (including attorneys’
- and experts’ fees and interest), and each party hereby irrevocably waives any damages in excess
of compensatory damages (including attorneys’ and experts’ fees and interest), including a
waiver of any punitive or multiple damages. The arbitrators are also empowered to render
decisions declaratory of the party’s respective rights and obligations under this Agreement.

14.4  All deadlines specified in this Article XIV may be extended by mutual written agreement.

14.5 Each party is required to continue to perform its obligations under this Agreement
pending final resolution of any Dispute.

14.6  Unless otherwise set forth herein, the procedures specified in this Article XIV shall be the
sole and exclusive procedures for the resolution of Disputes between the parties arising out of or
relating to this Agreement; provided, however, that a party may seek a preliminary injunction or
other preliminary legal or equitable relief if in the judgment of that party such action is necessary
to avoid irreparable damage or to preserve the status quo. The parties hereto agree that
irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms or were otherwise breached. It is
accordingly agreed that the parties hereto shall be entitled to an injunction or injunctions to
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in any court of the United States in the State of Ohio or Kentucky, or in any Ohio or
Kentucky state court, this being in addition to any other remedy to which they are entitled at law
or in equity.
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ARTICLE XV. TAXES. DUTIES AND FEES

15.1 Buyer agrees to pay for or reimburse Seller for all taxes, duties, fees or other assessments
imposed by any US, state, local or other governmental entity on the sale, use, delivery of or
otherwise in connection with the sale of Pet Coke to Buyer hereunder. Such taxes, duties, fees
and other assessments shall include, but not be limited to, sales, processing, gross receipts,
excise, privilege, environmental and fuel taxes. Buyer and Seller acknowledge that if Pet Coke
were being sold to Buyer at the time of execution of this Agreement, no taxes, duties, fees, or
assessments would be applicable to such sale. If, however, during the term of this Agreement,
any such tax at any time equals or exceeds $2.00 per Ton of Pet Coke, Buyer and Seller shall
meet to discuss possible adjustments to the pricing or quantity terms of this Agreement. Such
taxes shall not include any tax measured by the net income from the sale of the Pet Coke. Buyer
must timely furnish Seller with satisfactory exemption certificates where exemptions are
claimed.

ARTICLE XVI. ASSIGNMENT

16.1  Except as expressly provided by this Article X VI, neither party shall assign all or any part
of this Agreement, directly or indirectly, by operation of law or otherwise, to any person without
first obtaining the written approval of the other, which approval may be granted or withheld in
the other party’s sole discretion. Notwithstanding anything to the contrary contained in this
Agreement, no assignment of this Agreement shall be made except to a permitted assignee
! hereunder. |

16.2  In the event that either party shall be party to a merger, consolidation or similar business
combination transaction with a third party, or sell all or substantially all its assets to a third party,
the party may assign this Agreement to such third party; provided, that at least thirty (30) days
prior to such assignment, the assigning party has delivered to the non-assigning party an
instrument in form and substance satisfactory to the non-assigning party containing provisions
whereby the surviving entity is deemed a party to this Agreement and agrees to be bound by all
of the terms of, and to undertake all the obligations of the assigning party contained herein.

16.3  Either party may, without consent of the other, assign all or any part of this Agreement to
any company, controlling, controlled by, or under common control with the assigning party;
provided, the assigning party enters into an agreement with the nonassigning party providing that
during the term of this Agreement, such company shall remain in control of, controlled by, or
under common control with the assigning party.

16.4  Seller may assign this Agreement without the consent of Buyer to any person who:
(a) acquires its refinery at Garyville, Louisiana;

(b) has petroleum refinery operating expertise and experience comparable to that of
Seller; and
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» (c) has an investment-grade quality and capacity, or has its obligations guaranteed by an
affiliate having an investment-grade quality and capacity.

16.5 In connection with any assignment by a party pursuant to Articles 16.2, 16.3, or 16.4, the
assignee shall at the time of such assignment become subject to all of the assigning party’s
obligations hereunder and shall succeed to all of the assigning party’s rights hereunder, and
assigning party shall be relieved of its obligations hereunder.

16.6 In the event of an assignment made in violation of the applicable provisions of this
Agreement, the non-assigning party shall have the right, without prejudice to any other rights or
remedies it may have hereunder or otherwise, to terminate this Agreement effective immediately
upon notice to the assigning party.

ARTICLE XVII. MISCELLANEOUS

17.1  This Agreement shall be construed in accordance with the laws of the State of Kentucky,

and all questions-of performance -of-obligations-hereunder shall be determined in accordance

with such laws, without regard to choice of law principles.

17.2  The paragraph headings appearing in this Agreement are for convenience only and shall
~ not affect the meaning or interpretation of this Agreement.

17.3  The failure of either party to insist on strict performance of any provision of this
Agreement, or to take advantage of any rights hereunder, shall not be construed as a waiver of
such provision or right.

17.4 Remedies provided under this Agreement shall be cumulative and in addition to other
remedies provided under this Agreement or by law or in equity.

17.5 If any provision of this Agreement is found contrary to law or unenforceable by any court
of law, the remaining provisions shall be severable and enforceable in accordance with their
terms, unless such unlawful or unenforceable provision is material to the

transactions contemplated hereby, in which case the parties shall negotiate in good faith a
substitute provision.

17.6  This Agreement shall bind and inure to the benefit of the parties and their successors and
assigns.

17.8  This Agreement contains the entire agreement between the parties as to the subject matter
hereof, and there are no representations, understandings or agreements, oral or written, which are
not included herein.

17.9  Except as otherwise provided herein, this Agreement may not be amended, supplemented
' or otherwise modified except by written instrument signed by both parties hereto.
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ARTICLE XVIII. CONFIDENTIALITY

18.1  Seller and Buyer agree to maintain in strict confidence the terms and conditions of this
Agreement and any information or data relating hereto exchanged or obtained by the parties
during negotiation and performance of this Agreement. Neither Buyer nor Seller shall disclose
any of the terms and conditions hereof to any third party (except to affiliates of Seller or Buyer)
without the prior written consent of the other party, except where such disclosure may be
required by law or in connection with a judicial or administrative proceeding involving a party
hereto, in which event the party intending to make such disclosure shall advise the other in
advance and cooperate to minimize the disclosure to the extent possible. The obligations of
Buyer and Seller arising under this Article XVIII shall continue for a period of three (3) years
following termination or expiration of this Agreement.

ARTICLE XIX. BUSINESS RELATIONSHIP

19.1 This Agreement is not intended to constitute or create a joint venture, pooling
arrangement, partnership, or formal business organization of any kind, and the rights and
obligations of the parties shall be only those expressly set forth herein. Neither party shall have
authority to bind the other party. Both parties shall remain as independent contractors at all
times, and neither party shall act as the agent for another. Nothing herein shall be construed as
Iproviding for the sharing of profits or losses arising out of the efforts of any of the parties.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the date first above written.

WESTER!
ENERGY.

KENTUCKY MARATHON ASHLAND

ORP. PETROLEUM LLC ,@%ﬁ
N }
éﬁ/d/f/b{)‘\w EJ/ [ Vg/x» —
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Presui KEC
Date: / /p/i 4o Date:

WKE ST ON TWO IK)
L George Bast
Presidert —- E Station Two Tiic.

Date: /.,2/ /3\/ b

-
e
o,
—
=
[



ANNEX A

TRANSACTION PRICE — SAMPLE CALCULATIONS

Contract #

Sample Sample Sample Sample  Sample
Quarter 1 Quarter 2 Quarter 3 Quarter4 Quarter 5
Average Market Midpoint $ 300 % 500 % 400 % 1200 $ (4.00)
Average Market Midpoint Less $4.00 $ (1.00) $ 1.00 3% - 3 800 % (8.00)
Quarterly Adjustment Amount (Previous Line X 25%*) $ (0.25) § 025 % - $ 200 $ (2.00)
Add $10.80 $ 1080 $ 1080 % 1080 & 10.80 & 10.80
Transaction Price Before Limits $ 1055 $ 1105 $ 1080 $ 1280 $ 8.80
Maximum Limit at Beginning of Contract™ $ 11.25 $ 1125 § 1125 § 11.25 § 11.25
Minimum Limit at Beginning of Contract** $ 1000 % 1000 & 1000 § 1000 § 10.00
Transaction Price $--40.565--%—-11.05--8 10.80 - $ 11.25 % 10.00

* The 25% factor increases to 50% on January 1, 2008

“*Maximum Limit increases to $12.37 on January 1, 2005; Maximum and Minimum limits change to

$13.37 and $9.00 respectively on January 1, 2008
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Big Rivers Electric Corporation
LG&E Energy Corp.
Transaction

July 15, 1998

CLOSING DOCUMENTS

YOLUME |




Big Rivers Electric Corporation
LG&E Energy Corp
Transaction
July 15, 1998

CLOSING INDEX

As used herein, the following terms shall have the meanings set forth below.

Ambac Ambac Assurance Corporation

Big Rivers Big Rivers Electric Corporation

BNY The Bank of New York

CFC National Rural Utilities Cooperative Finance Corporation
Chase Chase Manhattan Bank

City The City of Henderson

CSFB Credit Suisse First Boston

Henderson HUC and the City

HUC The City of Henderson Utility Commission

Leaseco Western Kentucky Leasing Corp.

LEC LG&E Energy Corp.

LEM LG&E Energy Marketing Inc.

LG&E Parties WKEC, Leaseco, LEM, and Station Two Subsidiary

Participation Agreement New Participation Agreement, dated April 6, 1998,
Among Big Rivers and the LG&E Parties, as amended

RUS Rural Utilities Service

Station Two Subsidiary WKE Station Two Inc.

WKEC Western Kentucky Energy Corp
WKE Corp. WKE Corp.

All other capitalized terms used but not defined herein shall have the meaning
assigned to them in the Participation Agreement.



Index to Documents

Document Title

YOLUME 1

A. BIG RIVERS/LG&E AGREEMENTS AND RELATED CLOSING DELIVERIES

1.

10.

I1.

12.

13.

14.

Participation Agreement

VOLUME ]I

(a)  Letter Agreement amending Participation Agreement
(b) Second Amendment
(c) Third Amendment

Closing Gap Agreement

New Guarantee Agreement

Lease and Operating Agreement

Power Purchase Agreement

Transmission Services and Interconnection Agreement

Mortgage and Security Agreement

LEM Mortgage

YOLUME I1I

Settlement Promissory Note

Promissory Note (LEM Advances)

Letter Agreement regarding Baseline Environmental Audit Report
Sofiware License Agreement

Lease Option Agreement (Central Lab)

Transformer O&M Agreement
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Index to Documents

Document Title

BIG RIVERS/LG&E AGREEMENTS AND RELATED CLOSING DELIVERIES
(continued)

15.

16.

17.

18,

19,

20.

21.

22,

23.

Meter and Telemetry Equipment O&M Agreement
Generation Dispatching Services Agreement
Telecommunications Agreement

System Disturbance Agreement

Assignment and Assumption Agreement

Bill of Sale

Partial Release and Subordination

Amended Acid Rain Designated Representative Agreement and Certificate of
Representation

Short Form Lease

VOLUME IV

B. STATION TWO AGREEMENTS AND RELATED CLOSING DELEVERIES

24.

25.

26.

27.

28.

29.

30.

Station Two Agreement

G&A Agreement

Amended Systems Reserve Agreement

Henderson Guarantee Agreement

Termination of January 12, 1994 Letter Agreement Between Big Rivers and HUC
1998 Amendments to Station Two Contracts

Station Two Assignments and Assumption Agreement



Index to Documents

Document Title

STATION TWO AGREEMENTS AND RELATED CLOSING DELEVERIES
(continued)

31.  Station Two Bill of Sale

32.  Short form Easements to Station Two Subsidiary
(a) BigRivers
(b)  Henderson

VYOLUME V

POWER PURCHASE AGREEMENTS AND RELATED CLOSING DELIVERIES

33.  Amendments to Big Rivers/Member Contracts and Tariffs
(a) Henderson Union
(b)  Green River
34.  Agreement for Electric Service between Henderson Union and Alcan
35.  Agreement for Electric Service between Green River and Southwire
36.  Agreement for Electric Service between Henderson Union and LEM
37.  Agreement for Electric Service between Green River and LEM
38.  Wholesale ISO Agreement
39.  Letters regarding Restitution
40.  Alcan Undertaking
41.  Alcan Assurances Agreement (with LEC Guarantee)
42.  Southwire Assurances Agreement (with LEC Guarantee)
43, Security and Lockbox Agreement
(a) Alcan
(b) Southwire

44,  Agreement for Electric Services (2001-2002)
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Index to Document

Document Title

POWER PURCHASE AGREEMENTS AND RELATED CLOSING DELIVERIES

(continued)
45 Agreement for Electric Services (2001-2005)
46. LEC Guaranty to Members

(2) Henderson Union
(b) Green River

RUS AGREEMENTS AND RELATED CLOSING DOCUMENTS

47. New RUS Agreements

48. New RUS Note

49.  ARVP Note

50. New RUS Mortgage

51. Nondisturbance Agreement

52. Mutual Releases between each of Banks, RUS, Smelters and Members
53. Demand Promissory Note

54.  RUS/Members Agreement

BNY/CHASE DOCUMENTS AND DELIVERIES

55.  Release of Mortgages and Security Interests
56. Mutual Release between BNY and Big Rivers

57. Mutual Release between Chase and Big Rivers
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F. NEW CREDIT FACILITY

58. Revolving Credit Agreement

59.  Secured Promissory Note
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APPENDIX B — Station Two Contracts and Amendments
(Other than Station Two Agreements from 1998 Transaction)

Interconnection Agreement & Amendments

Joint Facilities Agreement

Letter Agreement & Correction Letter

Letter Agreement SEPA Contract

May 1, 1993 Amendments to Station Il FGD System
Power Plant Construction & Operation Agreement, Amendment 1
Power Sales Contract, Amendments 1 & 2

Spare Transformer Agreement

Switchyard Agreement

System Reserve Agreement & Amendment 1
Transmission & Transformation Capacity
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LEASES OF B.B. WILSON UNIT NQ. 1

TO BIG RIVERS ELECTRIC CORPORATION

DEFINITIONS

AlG
Ambac

Ambac Parties

Appraiser

Babcock

Beneficial Interest Purchaser
Big Rivers Subsidiary

Big Rivers

CFC

CWT

Closing Date

Escrow Agent

Funding Agreement Issuer

Government Securities Collateral Agent

Government Securities intermediary

GDM

G&W

HW

DOCSNY 1:696972.1

(FBR-1)

CLOSING DOCUMENTS INDEX

American International Group, Inc.
Ambac Assurance Corporation

Ambac, the Payment Undertaker, the Series A Lender and the
Beneficial Interest Purchaser

Deloitte & Touche, LLP - Valuation Group

Babcock & Brown, financial advisor to Big Rivers
Ambac Credit Products, LLC

Big Rivers Leasing Corporation

Big Rivers Electric Corporation

National Rural Utilities Cooperative Finance Corporation

Cadwalader, Wickersham & Taft, counsel to the Ambac
Parties

April 18, 2000

State Street Bank and Trust Company of Connecticut,
National Association

AIG Matched Funding Corp.

State Street Bank and Trust Company of Connecticut,
National Association

State Street Bank and Trust Company of Connecticut,
National Association

Greenebaum, Doll & McDonald, counsel to the L.G&E
Entities

Gardere & Wynpe, L.L.P., Oklahoma counsel to LG&E
Energy Marketing, inc.

Humon & Williams, counsel to the Owner Participant



LG&E Entities

OHS

OP Trust

OP Trustee

Other OP Trusts

Other Owner Participant
Other Owner Trusts

Owner Participant
Owner Trust

Patton Boggs
Payment Undertaker
RUS

Series A Lender
Series B Lender

Shipman

Steptoe

SH

SKP

SMSM

wC

DOCSNY 1:696972.

Western Kentucky Energy Corp., LG&E Energy Marketing,
Inc., WKE Corp. and WKE Station Two Inc.

Orrick, Herrington & Sutcliffe LLP, special counsel 1o Big
Rivers

FBR-1 OP Statutory Trust

State Street Bank and Trust Company of Connecticut,
National Association

PBR-1 OP Statutory Trust, PBR-2 OP Statutory Trust, FBR-3
OP Statutory Trust and FBR-2 OP Statutory Trust

Fleet Real Estate, inc.

PBR-1 Statutory Trust, PBR-2 Statutory Trust, PBR-3
Statutory Trust and FBR-2 Statutory Trust

Fleet Real Estate, Inc.

FBR-1 Statutory Trust

Patton Boggs LLP, special counsel to RUS
AME Asset Funding, LLC

United States of America, acting through the Administrator of
the Rural Utilities Service

AME Investments, LLC
CoBank, ACB

Shipman & Goodwin LLP, counsel to the Owner Trust and
OP Trust

Steptoe & Johnson LLP, special counsel to the Series B
Leader

Stites & Harbison, special Kentucky counsel to the Owner
Participant

Stoll, Keenon & Park, LLP, special Kentucky counsel to the
Owner Participant

Suliivan, Mountjoy, Stainback & Milier, P.S.C., general
counsel to Big Rivers

White & Case, LLP, special counsel to AIG and the Funding
Agresment Issuer
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Wyatt, Tarrant & Combs, special Kemucky counsel to the
Ambac Parties



DOCUMENT ZAB NUMBER
L PRINCIPAL DOCUMENTS
Al LEASE DOCUMENTS
Participation Agreement

Appendix A Definitions

[—
Jrnd

1-1089

Schedule 1 Owner Participant Transaction Costs

Schedule 2  Recordings and Filings

Schedule 3  Environmental Disclosure

Schedunle 4 Title Report

Schedule 5 Pricing Assumptions

Exhibit A Form of Trust Agreement

Exhibit A-1 Form of OP Trust Agreement

Exhibit A-2 Form of Rights Sharing Agreement

Exhibit B Form of Head Lease

ExhibitC  Form of Facility Lease

Exhibit D  Form of Ground Lease

Exhibit E  Form of Ground Sublease

Exhibit F Form of Facility Lessee Assignment Agreement
Exhibit G Form of Facility Lessee Reassignment Agreement
Exhibit H  Form of Leasehold Mortgage

Exhibit I Form of Intercreditor Agreement

Exhibit J Form of Payment Agreement

Exhibit K Form of Payment Agreement Pledge

Exhibit]L  Form of Payment Agreement FGIP

Exhibit M  Form of Series B Loan FGIP

Exhibit N Form of Government Securinies Pledge Agreement

DOCSNY1:696972.1



DOCUMENT Tas NUMBER
Exhibit O  Form of Funding Agreement
ExhibitP  Form of Funding Agreement Pledge Agreement
Exhibit Q  Form of Funding Agreement FGIP
ExhibitR  Form of Snbordinated Mortgage
Exhibit S Form of Assumption Agreement
Exhibit T  Form of Guaranty
ExhibitU  Form of Operating and Support Agresment
ExhibitV  Form of Qualifying Swap
Exhibit W  Form of Qualifying Swap Surety Bond
Exhibit X  Form of Big Rivers Swap
ExhibitY  IRS Ruling
ExhibitZ  Form of Escrow Agreement
Head Lease Agreement 2 1090-1255

!\)

Appendix A Definitions
Exhibit A-1 Description of Plant Wﬁson
Exhibit A-2 Description of items of Equipment Constituting Plant Wilson
Exhibit B  Description of Site
Exhibit C  Description of Easement Site
3. Facility Lease Agreement 3 1256-1427
Appendix A Definitions
Exhibit A  Description of the Facility
Exhibit B-1 Form of Facility Lessor's Notice of Non-Payment of Rent

Exhibit B-2 Form of Facility Lesses’s Request to Facility Lessor to Pursus
Remedies Against Payment Undertaker

Exhibit C  Description of Site

Exhibit D  Description of Easement Site

[

DOCTINY1:696972.1



DOCUMENT TAB NUMBER
Schedule |  Basic Rent and Equity Portion of Basic Remt

Schedule |-A Aliocation of Basic Remt
Scheduic 2 Termination Vaiues and Equity Fortion of Termination Values
Schedule 3-A Terms and Conditions of Service Contract
Schedule 3-B Capacity Charges
Schedule 3-C Liquidated Damsge Amoumts of Service Contract
4. Ground Lease Agreement 4 1428-1536
Appendix A Definitions
Exhibit1  Description of the Site
Exhibit2  Description of Easement Site
Exhibit3  Reservations
5. Ground Sablease Agreement 5 1537-1643
Appendix A Definitions
Exhibit | Description of the Site
Exhibit2  Description of Easement Site
6. Facility Lessee Assignment and Assumption Agreement 6 1644-1717
Appendix A Definitions
Scheduie 4  Assigned LG&E Agreement Percemages
Schedule B WKEC Remt
71 Facility Lessee Reassignment snd Assumptior Agresment 71718-1785
Appendix A Definitions

E. LOAN AND SECURITY DOCUMENTS
L Leasehold Mortgage and Security Agreement £1786-1933
Appendix 4 Definitions

Exhibit A  Form of Series A Loan Certificate

3
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10.

DOCUMENT
ExbibitB  Form of Series B Loan Certificate
Exhibit C  Description of Site
Exhipit 0 Description of Easement Site
Series A Loar Certificate
Scheduic A Payment Schedule
Series B Loan Certificats
Schedule 4 Payment Scaeduie

Supplemental Mortgage and Security Agreement Nc. 1 to Restated
Mortgage and Security Agreement

Facility Lessor (D) Secured Note

Facility Lessor (E} Secured Note

Ambac Credit Products Secored Note

Consent and Partial Refease of Security Interest
Exhibit A  Recording Information

Exhibit B Documents

Amended and Restated Subordination, Nondisturbance, Attornment
and Intercreditor Agreement

Exhibit A  Definitions

Sobordinaied Morigage and Security Agreement
Appendix A Definitions

Appendix B Description of the Real Property

Appendix C  Descripiion of Contracts and Other Rights
Appendix D Description of LG&E Transaction Documents

Schedule | Permitted Encumbrances

DOCSNY1:696972.1 4

TABNUMBER

-

1¢

11

12
13
14
15

16

17

1934-1340

1941-1947

1948-1990

1991-1995

1996-2001

2002-2006

2007-2020

2021-2134

2135-2506



DOCUMENT TAE NUMBEE

m———

1. Rights Sharing Agreement 1§ 2507-2517
12.  Stock Piedge Agreement 19 2518-2532
Schedule |  Participation Agresments
Schedule 2 Description of Pledged Stock

. COLLATERAL DOCUMENTS
1. Payment Agreement 2¢ 2533-2561
Scheduie A Scheduled Payments

Schedule B Full Payment Termination Amounts

2. Payment Agresment Piedge Agreement 21 2562-2580
Exhibit A  Consent and Agreement

3 Consent and Agreement (Payment Agreement Piedge Agreement) 22 2581-2582

4. Financial Guarantee Insurance Policy reiating to the Payment Agreement 23 2583-2589

5. Government Securities Piedge Agreement 2¢ 2590-2618

Schedule A Government Securities

6. Financial Gnarantee insurance Folicy relating to Series B Loan 25 26195-2630
7. Funding Agreement 26 2631-2665
E. Funding Agreement Piedge Agreement 27 2666-2687
Exhibit A  Consent and Agreement
Q. Consent and Agreement (Funding Agreement Pledge Agreement} 28 2688-2691
10. Financial Goaranty Insurance Policy relating to the Funding Agreement 20 2692-2699
I Guarantee of American International Group, inc. 3¢ 2700-2704
12, Master Agreement (Qualifying Swap) 31 2705-2847
Schedule
Confirmation

DOTSNY 16989721
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13.

14.

DOCUMENT

S ———————

Qualifying Swap Surety Bond
Attachment |  Demand for Payment
Miaster Agreement (Big Rivers Swap)
Scheduie

Confirmation

MISCELLANEOUS DOCUMENTS
Trust Agreement
Exhibit A Trust Agreement Supplement

OF Trust Agreement

Exhibit A  OP Trust Agreement Supplement

Operating and Support Agreement
Agreement to Amend Promissory Note
Attachment Amended Promissory Note
Tax Indemnity Agreement

Escrow Agreement

Amnex | Notice

Anmnex II Notice of RUS Transfer
Exhibit A Form of Unwind Agreement
AIG indemmification Letter

Extension Agreement

UCC AND FIXTURE FILINGS
Precantionary Head Lesse UCC Filimgs

UCC-! paming the Owner Trust, as lessee/debtor, and Big Rivers, as
tessor/secured party, filed with the Secretary of the Commonwealth of

Kentucky

DOCSNY 1:696972.1 6

TAB NUMBER

32 2848-2872

33 2B873-2961

34 2962-2992

35 2993-3024

36 3025--3057

37 3058-3061

38 3062-3095

3% 3096-311%9

4¢ 31206--3122

41 3123-3125

42 3126~3210
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DOCUMENT

UCC-1 naming the Owner Trust, as iessee/debtor, and Big Rivers, as
lessor/secured party, filed with the Connecticut Secretary of State

Precantionary Head Lease Fixture Filings

UCC-1 Fixture Filing naming the Owner Trust, as lesses/debtor, and Big
Rivers, as lessor/secured party, filed with the County Clerk of Ohio County,
Kentucky

Precautionary Facility Lease UCC Flling

UCC-1 naming Big Rivers, as lessee/debtor, the Owner Trust, as
Iessor/secured party, and the Series A Lender, as Agent for the Lenders, as
assignee of the secured party, filed with the County Clerk of Henderson
County, Kentucky, and refiled with the Secretary of the Commonwealth of
Kentucky

Precawtionary Facility Lease Fixtare Filings

UCC-1 Fixtwre Filing naming Big Rivers, as lessee/debtor, the Owner Trust,
as lessar/secured party, and the Series A Lender, as Agent for the Lenders, as
assignee of the secured party, filed with the County Clerk of Ohio County,
Kentucky

Leasehold Mortgage and Security Agreement UCC Filings

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Apent
for the Lenders, as secured party, filed with the Secretary of the
Commonwealth of Kentucky

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Agent
for the Lenders, as secured party, filed with the Connecticut Secretary of State

Payment Agreement Piedge Agreement UCC Filing

UCC-! naming the Big Rivers Subsidiary, as debtor, the Owner Trust, as
secured party, and the Series A Lender, as assignee of the Owner Trust, filed
with the Deiaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, the Beneficial interest
Purchaser, as secured party, filed with the Delawars Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trust,
Beneficial Interest Purchaser, the Owner Trust, the Other Owner Trusts, RUS,
Ambac and CFC, as secured parties, filed with the Delaware Secretary of
State

DOCINY 11696977 ) 7

TAR NUMBER
43 3211~3297

45

47

4%

3298-341¢

3417~-3502

3503-3621

3622-368B6

3687-3752

3753-3782

5¢ 3783-38B12

51 3813-3844
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DOCUMENT
Government Securities Pledpe Agreement UCC Filings

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
interest Purchaser, as secured parties, filed with the Delaware Secretary of
Stare

UCC-! naming the Big Rivers Subsidiary, as debtor, and the Owner Trust, as
secured parties, filed with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
Interest Purchager, the Owner Trust, Ambac, CFC, RUS, the Other Owner
Trusts, as secured parties, filed with the Delaware Secretary of State

Funding Agreement Pledge Agreement UCC Filing

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
Interest Purchaser, as secured parties, filed with the Delaware Secretary of
State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
Imterest Purchaser, the Owner Trust, Ambac, CFC, RUS and the Other Owner
Trusts, as secured parties, filed with the Delaware Secretary of State

Partial Reiease UCC Filing

UCC-3 Partial Release naming Big Rivers, as debtor, and RUS, Ambac and
CFC, as secured parties, filed with the County Clerk of Henderson County,
Kentucky, and refiled with the Secretary of the Commenwealth of Kentucky

Subordimated Mortgage and Security Agreement UCC Fifing

UCC-1 naming Big Rivers as debtor, and the Owner Trust, the Other Owner
Trusts, the Owner Participant Trusts, the Owner Participant, the Other Owner
Participant, the Beneficial Interest Purchaser, the Series A Lender, the Series
B Lender and the Payment Undertaker, as secured parties, filed with the
County Clerk of Henderson County, Kentucky, and refiled with the Secretary
of the Commonwealth of Kentucky

Suppiemental Mortgage Ne. 1 to Restated Mortgage UCC Filing
UCC-1 naming Big Rivers, as debtor, and the Owner Trust, RUS, Ambac,
CFC, the Other Owner Trusts and the Beneficial Interest Purchaser, as

secured parties, filed with the County Clerk of Henderson County, Kentucky,
and refiled with the Secretary of the Commonwealth of Kentucky

Rights Sharing Agreement UCC Filing

UCC-1 naming the OP Trust, as debtor, and the Series A Lender, as Agent for
the Lenders, as secured party, filed with Secretary of State of Connecticut

BOCSNY 1896577, g

TAB NUMBER

52 3845-3875

&1 3876-3905

84 3906~3937

&5 3538-3967

& 3968~3998

57 399%-4141

§8 4142-4326

86 4327-4470

60 4471-2502
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OPINIONS

Opinions, dated tive Closing Date, of OHS addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participant, ths Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of QHS addressed to the Funding
Agreement [ssuer and AIG

Opinion, dated the Closing Date, of SMSM addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of SMSM addressed to the Funding
Agreement Issver and AIG

Opinion, dated the Closing Date, of in-house counsel to the Owner
Participant adtressed to Big Rivers, the Owner Trust, the OP Trust, the
Owner Participant, the Ambac Parties, the Series B Lender and RUS

Opinion, dated the Ciosing Date, of HW, addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinton, dated the Closing Date, of WC, addressed to Big Rivers, the
Owner Trust, the Owner Participant, the Ambac Parties (other than the
Series A Lender) and RUS

Opinion, dated the Closing Date, of in-house counsel to the Funding
Agreement issuer addressed to Big Rivers, the Owner Trust, the Owner
Participant, the Ambac Parties (other than the Series A Lender) and RUS

Opinion, dated the Closing Date, of in-house counsel to American
International Group, Inc. addressed 1o Big Rivers, the Owner Trust, the
Owner Participamt, the Ambac Parties (other than the Series A Lender) and
RUS

Opinion, dated the Closing Date, of CWT, addressed to the Owner
Participant, as to, among other things, enforceability of the Qualifying Swap
against the Beneficial Intersst Purchaser

Oninion, dated the Closing Date, of Shipman, addressed to Big Rivers, the
Owner Trustee, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of Pation Boggs addressed to Big Rivers,
the Owner Trust, the OF Trust, the Owner Participant, the Ambac Parties,
the Series B Lender and RUS

Opinions, dated the Closing Date, of GDM and G& W addressed to Big
Rivers, the Owner Trust, the OP Trust, the Owner Participant, the Ambac
Partiss, the Series B Lender and RUS

DOTSNY |.696572.1 9

TAB NUMBER

61 4503-459]1

62 4592-4598

€3 4595-4615

64 46l6~4620

65 4621-4624

66 4625-4628

67 46294632

68 4633-4638

6% 4639-4640

7¢ 4641 -4645

71 46464650

T2 46514656

73 4657-4667



DOCUMENT TAEN ER

M. Opinions, dated the Closing Date, of in-house counsel to Ambac and the 74 4668-4673
Beneficial Interest Purchaser, addressed to Big Rivers, the Owner Trust, the
OP Trust, the Owner Participant, the Ambac Parties, the Series B Lender
and RUS

o. Letters of in-house counsel 1o Ambac, addressed to Big Rivers, the Owner 7S 4674-4679
Trust, the OP Trust, the Owner Participant, the Ambac Parties, the Series B
Lender and RUS, as to certain poiicy considerations and the Qualifying
Surety Bond, the Payment Agreement FGIP, the Securities FGIP and the

Series B Loan FGIP

P. Opinion, dated the Closing Date, of OHS addressed to the Owner 76 4680-4686
Participent as 10 the effect of a Big Rivers bankruptcy on the Qualifying
Swap and the Qualifying Surety Bond

Q. Opinion, dated the Closing Date, of SKP addressed to the Owner Participant 77 4687
Opinion, dated the Closing Date, of SH addressed to the Owner Participant 78 4688

S Opinion, dated the Closing Date, of WTC as to the appiicability of 7¢ 4689
Kentucky income or recurring intangibie tax, addressed to the Ambac
Parties

T. Opinion of CWT, with respect to the Funding Agreement, addressed to B0 4650

Ambac pursuant to Section 4.17(b) of the Participation Agreement

IV. CERTIFICATES
A. Big Rivers: 81 46914755

{ Secretary’s Certificate, dated the Closing Date, of Big Rivers
providing (i) certified copies of the articles of incorporation and by-
laws, (ii) resolutions of the Board of Directors that (a) authorize the
transaction, and (b) establish the authority of Big Rivers to
consummate the transaction, and (iii) accuracy of representations
and warranties an mcumbency certificate of officers executing the
Operative Documents

{iD) Certificate of Existence from the Commonwealth of Kentucky
E. Big Rivers Subsidiary: 81 47564788

(i) Secretary's Certificate, dated the Closing Date, of the Big Rivers
Subsidiary providing (i) certified copies of the articles of
incorporation and by-laws, (ii) resolutions of the Board of Directors
that (2) authorize the transaction and (b) estabiish the authority of
Big Rivers Subsidiary to consummate the transaction and (iii) an
incumbency certificate of officers executing the Operative
Documents.

DOTSNY 1:696972.1 10



DOCUMENT
(i) Certificate of Good Standing from the State of Delaware.
The Owner Trust:
Certificate of Good Standing from the Connecticut Secretary of State
The OP Trust:

0! OP Trustes’s Certificate, dated the Closing Date, of the OP
Trustes providing (i) certified copies of the OP Trust Agreement,
(ii) due authorization and autnomy and (iii) the mcumoency of
officers execuiing ihe Operative Documenis

(in Certificate of Good Standing from the Connecticut Secretary of
State

The Owner Participant:

0 Secretary’s Certificats, dated the Closing Date, of the Owner
Participant providing (i) certified copies of tie certificate of
incorporation and by-lews or Partnership Agresment, as applicabie
(ii) resolutions of the governing body that (a) authorize the
transaction, and (b) establish the authority of the Owner Participant
to consummate the transaction, and (ii) the incumbency of officers
or other authorized persons executing the Operative Documents

(in) Certificaie of Good Standing, dated as of a recent date, from
jurisdiction of organization

Secretary’s Certificate of Ambac, dated the Closing Date, setting forth the

incurnbency of officers executing the Operative Documents

Secretary’s Certificate of the Beneficial Interest Purchaser, dated the
Closing Date, setting forth the incumbency of officers executing the
Operative Documents

Secretary’s Certificate of the Payment Undertaker, dated the Closing
Date, setting forth the incumbency of officers executing the Operative
Documenis

Secretary’s Certificate of the Series A Lender, dated the Closing Date,
setting forth the incumbency of officers executing the Operative Documents

Series B Lender's Officer’s Certificate, dated the Closing Date, setting
forth the incumbency of officers executing the Operative Documents

LG&L Entities Secretaries’ Certificate, dated the Closing Datz,
providing, with respect fo cach LG&E Entity, the incumbency of officers
executing the Operative Documents

CFC’s Officer’s Certificate, dated as of the Closing Date, setting forth the
incumbency of officers executing the Operative Documents

DOCSNY 1:696972.1 11

TAB NUMBER

£ 47864783
84 4790-4823

85 4824-4862

8¢ 4863-4897

§7 4898-4899

88 4900~-4904

B¢ 4905-4909

90 4910-4912

9% 4913-4927

97 4828
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MISCELLANEOUS

Certificate of Big Rivers certifving copies of:

6] Restated Mortgage and Security Agreement
(i1 List of material LG&E Agreements

Opinion of Babcock & Brown, dated the Closing Date

Certificates of Insurance stating that insurance meeting the requirements
of Section 11 of the Facility Lease is in. full force and effect

Engineering Report, dated on or before the Closing Date
Environmental Report, dated on or before the Closing Date

Appraisal of the Facility Lessor's Undivided Interest, prepared by the
Appraiser

Letter from the Appraiser as 1o the fair market vatue of the Facility
Lessor's Undivided Interest, dated the Closing Date

Survey of the Site

Evidence wit respect to Title insarance on the Sites
Titie Report

Funding Memorandum, dated the Closing Date
Unwind Letter

Order of the Kentucky Revenue Cabinet
Bring-down Letter of Engineer

Letter appointing CSC as agent for service of process for Big Rivers and
the Big Rivers Subsidiary

IRS Form 8264, filed by Babcock with the imernal Revenue Service
Designation Agreement

Form U-7D/4., dated as of the Closing Date, of the Owner Participant
IRS Form W-% of Big Rivers

IRS Form W-$ of the Big Rivers Subsidiary

DOCSNY 1:696972.1 12
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94 4938~

%5 4939_4975

9% 4976-4977

g7 4978~

98 4979

954980

106 4981

101 4982

102 4983-4990

103 4991-4963

104 4994-5013

105 5014

1866 5015-5032
167 5033-5037

1085038-5051
108 5052
116 5053

111 5054
112 5055



DOCUMENT TAB NUMBER
U. Side Letter as to Qualifying Swap 113 5056-5057
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LEASES OF D.B. WILSON UNIT NQ. |

TO BIG RIVERS ELECTRIC CORPORATION

DEFINITIONS

AlG
Ambac

Ambac Parties

Appraiser

Babcock

Beneficial Interest Purchaser

Big Rivers Subsidiary
Big Rivers
CFC

CWT

Closing Date

Escrow Agent

Funding Agreement Issuer

Government Securities Collateral Agent

Government Securities [ntermediary

GDM

G&w

HW

LG&E Entities

DOCSINY 169038, {

(FBR-2)

CLOSING DOCUMENTS INDEX

American International Group, inc.
Ambac Assurance Corporation

Ambac, the Payment Undertaker, the Series A Lender and the
Beneficial Interest Purchaser

Delointe & Touchie; LLP - Valuation Group

Babcock & Brown, financial advisor to Big Rivers
Ambac Credit Products, LLC

Big Rivers Leasing Corporation

Big Rivers Electric Corporation

National Rural Utilities Cooperative Finance Corporation

Cadwalader, Wickersham & Taft, counsel to the Ambac
Parties

April 18, 2000

State Street Bank and Trust Company of Connecticut,
National Association

AIG Matched Funding Corp.

State Street Bank and Trust Company of Connecricit,
National Association

State Street Bank and Trust Company of Connecticuz,
National Association

Greenebaum, Doll & McDonald, counsel to the LGEE
Entities

Gardere & Wynne, L.L.F., Oklahoma counse! to LG&E
Energy Marketing, inc.

Hunton & Williams, counsel to the Owner Participant

Western Kentucky Energy Corp., LG&E Energy Marketing,
Inc., WKE Corp. and WKE Station Two inc.



OHS

OP Trust

OP Trustes

Other OP Trusts

¥ . e oo

Other Owner Panticipant

Other Owner Trusts

Owner Participant
Ovmer Trust

Patton Boggs
Payment Undertaker

RUS

Series A Lender
Series B Lender

Shipman

Steptoe

SH

SKP

SMSM

wC

WTC

DOCTSNY 16970358 |

Orrick, Herrington & Sutcliffe LLP, special counsel 10 Big
Rivers

FBR-2 OP Statutory Trust

State Street Bank and Trust Company of Connecticut,
National Association

PBR-1 OP Statutory Trust, PBR-2 OP Statutory Trust, PBR-3
OP Statutory Trust and FBR-1 OP Statutory Trust

Bluegrass Leasing

PBR-! Statutory Trust, PBR-2 Statutory Trust. PBR-3
Statutory Trust and FBR-| Statutory Trust

Fleet Real Estate, inc.

FBR-2 Statutory Trust

Patton Boggs LLP, special counsel to RUS
AME Asset Funding, LLC

United States of America, acting through the Administrator of
the Rural Utilities Service

AME Investments, LLC

Cobank, ACB

Shipman & Goodwin LLP, counsel to the Owner Trust and
OP Trust

Steptoe & Johnson LLP, special counsel to the Series B
Lender

Stites & Harbison, special Kentucky counsel 1o the Owner
Participant

Stoll, Keenon & Park, LLP, special Kentucky counsel to the
Owner Participant

Sullivan, Mountjoy, Stainback & Milier, P.5.C., general
counsel to Big Rivers

White & Case, LLP, special counsel to AIG and the Funding
Agreement Issuer

Wryatt, Tarrant & Combs, special Kentucky counse! to the
Ambac Parties

ro



DOCUMENT

PRINCIPAL DOCUMENTS

LeASE DOCUMENTS

Participation Agreement

Appendix A Definitions

Schedule !
Scheduie 2
Schedule 3
Schedule 4
Schedule 5
Exhibit A
Exhibit A-]
Exhibit A-2
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit 1
Exhibit J
Exhibit K
Exhibit L
Exhibit M
Exhibit N

Exhibit O

Owner Panticipant Transaction Costs
Recordings and Filings
Environmental Disclosure

Title Report

Pricing Assumptions

Form of Trust Agreement

Form of OP Trust Agreement
Form of Rights Sharing Agreement
Form of Head Lease

Form of Facility Lease

Form of Ground Lease

Form of Ground Sublease

Form of Facility Lessee Assignment Agreement

Farm of Facility Lesses Reassignment Agresment

Form of Leasehold Mortgage

Form of Intercreditor Agreement
Form of Payment Agreement

Form of Payment Agreement Pledge
Form of Payment Agreement FGIP

Form of Series B Loan FGIP

Form of Government Securities Piedge Agreement

Form of Funding Agreement

TJABNUMBER
Page=s

50585063

15064-6131
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Exhibit P
Exhibit Q
Exhibit R
Exhibit S
Exhibit T
Exhibit U
Exhibit V
Exhibit W
Exhibit X
Exhibit Y
Exhibit Z

DOCUMENT
Form of Funding Agreement Pledge Agreement
Form of Funding Agreement FGIP
Form of Subordinated Mongage
Form of Assumption Agreement
Form of Guaranty
Form of Operating and Support Agreement
Form of Qualifying Swap _
Form of Qualifying Swap Surety Bond
Form of Big Rivers Swap
IR.S Ruling

Form of Escrow Agreement

Head Lease Agreement

Appendix A Definitions

Exhibit A-1
Exhibit A-2
Exhibit B
Exhibit C

Description of Plant Wiison
Description of items of Equipment Constituting Plant Wilson

Description of Site

Description of Easement Site

‘Facility Lease Agreement

Appendix A Definitions

Exhibit A
Exhibit B-1

Exhibit B-2

Exhibit C
Exhibit D

Scheduie {

Description of the Facility
Form of Facility Lessor's Notice of Non-Payment of Rent

Form of Facility Lessee’s Request to Facility Lessor o Pursue
Remedies Against Payment Undertaker

Description of Site
Description of Easement Site

Basic Rent and Equity Portion of Basic Rent

Schedule 1-A Allocation of Basic Rent

TABNUMBER

2.6132~6296

3.6297-6466
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DOCUMENT Vi - TaB NUMBER
Pages

Schedule 2 Termination Values and Equity Portion of Termination Values

Scheduie 3-A Terms and Conditions of Service Contract

Schedute 3-B Capacity Charges

Schedule 3-C Liquidated Damage Amounts of Service Contract

Ground Lease Agreement b. 6467-6575
Appendix A Definitions

Exhibit | Deseription of the Site

Exhibit 2 Description of Easement Site

Exhibit 3 Reservations -

Ground Sublease Agreement 5. 6576-6682
Appendix A Definitions

Exhibit 1 Description of the Site

Exhibit 2 Description of Easement Site

Facility Lessee Assignment and Assumption Agreement 6.6683-6756
Appendix A Definitions

Scheduie A Assigned LG&E Agreement Percentages

Schedute B WKEC Rent

Facility Lessee Reassignment and Assumption Agreement 7. 6757-6820

Appendix A Definitions

LOAN AND SECURITY DOCUMENTS 8.6821-6968

Leasehold Mortgage and Security Agreement
Appendix A Definitions

Exhibit A Form of Series A Loan Certificate
Exhibit B Form of Series B Loan Certificate
Exhibit C  Description of Site

Exhibit D Description of Easement Sitz

(93 )
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DOCUMENT
Series A Loan Certificate
Schedule A Payment Schedule
Series B Loan Certificate
Scheduie A Payment Scheduie

Supplementa! Mertgage and Security Agreement No. ! to Restated
Mortgage and Security Agreement

Facility Lessor (D) Secured Note

Facility Lessor (E) Secured Note —
Ambac Credit Praducts Secured Note

Consent and Partial Release of Security Interest
Exhibit A Recording Information

Exhibit B Documents

Amended and Restated Subordination, Nondisturbance, Attornment
and Intercreditor Agreement

Exhibit A  Definitions

Subordinated Mortpage and Security Agreement
Appendix A Definitions

Appendix B Description of the Real Praperty

Appendix C Description of Contracis and Other Rights
Appendix D Description of LG&E Transaction Documents
Schedule {  Permined Encumbrances

Ri;ghts Sharing Agreement

Stock Pledge Agreement

Scheduie |  Participation Agreements

Schedule 2 Description of Pledged Stock

TaB NUMBER
Pages

2-6968-6975

- 16 6976-6983

-11 6984~7026

-127027~7030

.137031-7036

-

147037-7041

-157042-7055

167056-7169

17 7170-7542

~18 7543-7553

19 7554-7569
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DOCUMENT

COLLATERAL DOCUMENTS

Payment Agreement

Schedule A Scheduled Payments

Scheduile B Full Payment Termination Amounts
Payment Agreement Fiedge Agreement

Exhibit A  Consent and Agreement

Consent and Agreement (Payment Agreement Piedge Agreement)

Financial Guarantee Insurance Policy relating to the Payment Agreement | .

Government Securities Pledge Agreement

Schedule A Government Securities

Financial Guarantee Insurance Policy relating to Series B Loan
Funding Agreement

Funding Agreement Piedge Agreement

Exhibit &  Consent and Agreement

Consent and Agreement (Funding Agreement Piedge Agreement)
Financial Guaranty Insurance Policy relating to the Funding Agreement
Guarantee of American International Group, inc.

Master Agreement (Qualifying Swap)

Schedule

Confirmation

Qualifying Swap Surety Boad

Anachment | Demand for Payment

Master Agreement (Big Rivers Swap) -
Schedule

Confirmation

S ATR £ 5

TABNUMBER
Pages

26 7570-7598

217525-7623

22 7622-7623
23 7624-7630

24 7631-7658

25 7660-7671
26 7672~7702

27 7703-7724
28 7725-7728
- 29 7728-7736

- 30 7737-774]

317742-7883

32 78B4~-7906

337907-79¢5
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DOCUMENT
MISCELLANEOUS DOCUMENTS
Trust Agreement
Exhibit A  Trust Agreement Supplement
OP Trust Agreement
Exhibit A  OP Trust Agrecment Suppiement
Operating and Support Agreement
Agreement 1o Amend FPromissory Note
Attachment  Amended Promissory Note

Tax Indemnity Agreement

Escrow Agreement ,
Annex | Natice

Annex [l Notice of RUS Transfer

Exhibit A Form of Unwind Agreement

AIG Indemnification Letter

Extension Agreement

UCC AND FIXTURE FILINGS
Precautionary Head Lease UCC Filings

UCC-1 naming the Owner Trust, as iessee/debtor, and Big Rivers, as
lessor/secured party, filed with the Secretary of the Commonweaith of
Kentucky

UCC-1 naming the Owner Trust, as lessee/debtor, and Big Rivers, as
lessorssecured party, filed with the Connecticut Secretary of State

Precautionary Head Lease Fixture Filings

UCC-1 Fixwre Filing naming the Owner Trust, as iessee/debtor, and Big
Rivers, as lessor/secured party, filed with the County Clerk of Ohio County,

Kentucky

DOCKNY L6 MSE ! ¢

TaB NUMBER

36

37

38
ki

40
41

42

80268057

80588090

8051-8094

8095-8128

8129-B146

8147-8150
8151~8152

8153-8238

8326~-8443



19

o

I8

1.2

DOCUMENT
Precautionary Facility Lease UCC Filing

UCC-1 naming Big Rivers. as iessee/debror, the Owner Trust, as
lessor/secured party. and the Series A Lender. as Agent for the Lencers. as
assignee of the secured party. filed with the County Cierk of Henderson
County. Kentucky, and refiled with the Secretary of the Commonwealth of
Kentucky

Precautionary Facility Lease Fixture Filings

UCC-1 Fixture Filing naming Big Rivers, as lessee/debtor, the Owner Trust, |

as lessor/secured party, and the Series A Lender, as Agent for the Lenders, as
assignee of the secured party, filed with the County Clerk of Ohio County,
Kentucky

Leasehold Mortgage and Security Agreement UCC Filings

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Agent

for the Lenders, as secured party, filed with the Secretary of the
Commonwealth of Kentucky

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Agent
for the Lenders, as secured party, filed with the Connecticut Secretary of State

Payment Agreement Pledge Agreement UCC Filing

UCC-1 naming the Big Rivers Subsidiary, as debtor, the Owner Trust, as
secured party, and the Series A Lender, as assipnee of the Owner Trust, filed
with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, the Beneficial Interest '
Purchaser, as secured party, filed with the Delaware Secretary of State

UCC-{ naming the Big Rivers Subsidiary, as debtor, and the Owner Trust,
Beneficial interest Purchaser, the Owner Trust, the Other Owner Trusts, RUS,
Ambac and CFC, as secured parties, filed with the Delaware Secretary of
State

Government Securities Pledge Agreement UCC Filings

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
Interest Purchaser, as secured parties, filed with the Delaware Secretary of
State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trust, as
secured parties, filed with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
interest Purchaser, the Owner Trust, Ambac, CFC, RUS, the Other Owner
Trusts, as secured parties, filed with the Delaware Secretary of State

DOCTANY L euTnsg | 7

TAB NUMBER

Pages

45 8444~g509

468530-8647

, 478548-B711

488712-8777

4% 8778-8808

50 8809-8837

§1 8838-8865

§2 8870-8899

" §3 8900-8931

54 8932~8964
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DOCUMENT
Funding Agreement Pledge Agreement UCC Filing

UCC-1 naming the Big Rivers Subsidiary. as debtor. and the Beneficial
interest Purchaser, as secured parties, filed with the Delaware Secretary of

State

UCC-1 naming the Big Rivers Subsidiary. as debtor. and the Beneficial
interest Purchaser. the Owner Trust, Ambac, CFC, RUS and the Other Owner
Trusts. as secured parties, filed with the Delaware Secretary of State

Partial Release UCC Filing

UCC-3 Partial Release naming Big Rivers, as debror, and RUS, Ambac and
CFC, as secured parties, filed with the Counry Clerk of Henderson County,
Kentucky, and refiled with the Secretary of the Commonwealth of Kentucky

Subordinated Mortgage and Security Apreement UCC Filing

UCC-1 naming Big Rivers as debtor, and the Owner Trust, the Other Owner
Trusts, the Owner Participant Trusts, the Owner Participant, the Other Owner
Participant, the Beneficial Interest Purchaser, the Series A Lender, the Series
B Lender and the Payment Undertaker, as secured parties, filed with the
County Clerk of Henderson County, Kentucky, and refiled with the Secretary
of the Commonwealth of Kentucky

Supplemental Mortpage No. 1 to Restated Mortgage UCC Filing

UCC-! naming Big Rivers, as debtor, and the Owner Trust, RUS, Ambac,
CFC, the Other Owner Trusts and the Beneficial Interest Purchaser, as
secured parties, filed with the Counry Clerk of Henderson County, Kentucky,
and refiled with the Secretary of the Commonwealth of Kentucky

Rights Sharing Agreement UCC Filing

UCC-1 naming the OP Trust, as debtor, and the Series A Lender, as Agent.for
the Lenders, as secured party, filed with Secretary of State of Connecticut

OPINIONS

Opinions, dated the Closing Date, of OHS addressed to Big Rivers, the
Owner Trust, the OF Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of OHS addressed to the Funding .
Agreement Issuer and AIG

Opinion. dated the Closing Date, of SMSM addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Ciosing Datz, of SMSM addressed to the Funding
Agresmen: Issuer and AIG
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59 9353-9495

60 9496-9527
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DOCUMENT

Opinion. dated the Closing Date. of in-hous= counsei to the Owner
Participant addressed to Big Rivers, the Owner Trust. the OP Trust. the
Owner Participant. the Ambac Parties. the Series B Lender and RUS

Opinion. dated the Closing Date. of HW. addressed to Big Rivers, the
Owner Trust. the OP Trust. the Owner Participant, the Ambac Partizs, the
Series B Lender and RUS

Opinion. dated the Closing Date, of WC, addressed to Big Rivers, the
Owner Trust. the Owner Participant, the Ambac Parties (other than the
Series A Lender) and RUS

Opinion, dated the Closing Dare. of in-house counset 1o the Funding
Agreement Issuer addressed to Big Rivers, the Owner-Frust, the Owner
Participant, the Ambac Parties (other than the Series 4 Lender) and RUS

Opinion, dated the Closing Date, of in-house counsel to American
international Group. Inc. addressed to Big Rivers, the Owner Trust, the
Owner Participant, the Ambac Parties (other than the Series A Lender) and
RUS

Opinion, dated the Closing Date, of CWT, addressed to the Owner
Participant, as to, among other things, enforceability of the Qualifying Swap
against the Beneficial Interest Purchaser

Opinion, dated the Closing Date, of Shipman, addressed 1o Big Rivers, the
Owner Trustee, the OF Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of Patton Boggs addressed to Big Rivers,
the Owner Trust, the OP Trust, the Owner Participant. the Ambac Parties,
the Series B Lender and RUS

Opinions, dated the Closing Date, of GDM and G& W addressed to Big
Rivers, the Owner Trust, the OP Trust, the Owner Participant, the Ambac
Parties, the Series B Lender and RUS

Opinions, dated the Closing Date, of in-house counsel to Ambac and the
Beneficial interest Purchaser, addressed to Big Rivers, the Owner Trust, the
OP Trust, the Owner Panticipant, the Ambac Parties, the Series B Lender
and RUS

Lenters of in-house counsel to Ambac, addressed to Big Rivers, the Owner
Trust, the QP Trust, the Owner Participant, the Ambac Farties, the Series B
Lender and RUS. as to certain policy considerations and the Qualifying
Surery Bond. the Payment Agreement FGIP, the Securities FGIP and the
Series B Loan FGIP

Opinion, dated the Closing Date, of OHS addressed to the Owner

‘Participant as 1o the effect of a Big Rivers bankruptey on the Qualifying

Swap and the Qualifying Surety Bond

Opinion, dated the Closing Datz, of SKF addressed to the Owner Participant
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T g5 Pages
9644-9647

66
9648-9651

68
9656-9658
69
9659-9660
70
9661-9665
71
9666-9670
72
9671-9676
73
9677-9687
74
9688~96%3
75
9694~9699
76
$700-5706
77
S707



DOCUMENT TABNUMBER
DOCUMENT AABTLIBER

ages
R. Opinion, dated the Closing Date. of SH addressed to the Owner Participant 78 5708
S. Opinion. dated the Closing Date. of WTC as to the applicability of 7 7% g709
Kentucky income or recurring intangibic tax. addressed to the Ambac
Parties -
T. Opinion of CWT, with respect to the Funding Agreement. addressed to 80 9710

Ambac pursuant to Section 4.17(b) of the Participation Agreement

Iv. CERTIFICATES
A Big Rivers: 81 9711-9772

0] Secretary’s Certificate, dated the Closing Date, of Big Rivers
providing (i) certified copies of the articles of incorporation and by-
laws, (ii) resolutions of the Board of Directors that (a) authorize the
transaction, and (b) establish the authority of Big Rivers to
consummate the transaction, and (iii) accuracy of representations
and warranties an incumbency certificate of officers executing the
Operative Documents

(i1) Certificate of Existence from the Commonwealth of Kentucky
B.  Big Rivers Subsidiary: ' 82 9773-9803
(D Secretary's Certificate, dated the Closing Date, of the Big Rivers
Subsidiary providing (i) certified copies of the articies of
incorporation and by-laws, (ii) resolutions of the Board of Directors
that (a) authorize the transaction and (b) establish the authority of
Big Rivers Subsidiary 1o consummate the transaction and (iii) an

incumbency certificate of officers executing the Operative
Documents.

(i) Certificate of Good Standing from the State of Delaware.
C. The Owner Trust:
Certificate of Good Standing from the Connecticut Secretary of State 83 9804-~95807
D. The OF Trust: 84 9gog-9843
(i) OP Trustee’s Certificate, dated th= Closing Date, of the OP
Trustee providing (i) certified copies of the OP Trust Agreement,
(ii) due authorization and authority, and (iii) the incumbency of

officers executing the Operative Documents

(i)  Certificate of Good Standing from the Connecticut Secretary of
State

IR Y| gumsg 10



DOCUMENT

The Owner Participant:

o

(1) Secretary's Certificate. dated the Closing Date. of the Owner
Participant providing (i) cemified copies of the ceniiicaie of
incorporation and by-laws or Parnership Agreement. as applicable
(11) resolutions of the governing body that (a) authorize the
transaction. and (b) establish the authority of the Owner Participant
to consummate the transaction, and (fii) the incumbency of officers
or other authorized persons executing the Operative Documents

(i) Certificate of Good Standing, dated as of a recent date, from
jurisdiction of organization

Secretary's Certificate of Ambac. dated the Closing-Prate, setting forth the
incumbency of officers executing the Operative Documents

ol

G. Secretary's Certificate of the Beneficial Interest Purchaser, dated the
Closing Date, setting forth the incumbency of officers axecuting the
Operative Documents

K. Secretary’s Certificate of the Payment Undertaker, dated the Closing
Date, setting forth the incumbency of officers executing the Operative
Documents

L Secretary’s Certificate of the Series & Lender, dated the Closing Date,

setting forth the incumbency of officers executing the Operative Documents

J. Series B Lender's Officer's Certificate, dated the Closing Date, setting
forth the incumbency of officers executing the Operative Documents

K. LG&E Entities Secretaries’ Certificate, dated the Closing Date,
providing, with respect to each LG&E Entity, the incumbency of officers
executing the Operative Documents

L. CFC’s Officer’s Certificate, dated as of the Closing Date, setting forth the
incumbency of officers executing the Operative Documents

V. MISCELLANEOUS

An Certificate of Big Rivers certifying copies of:
)] Restated Mortgage and Security Agreement
(i) List of material LG&E Agreements

E. Opinion of Babcock & Browr, dated the Closing Date

C. Certificates of Insurance stating that insurance mesting the requirements
of Section 11 of the Facility Lease is in full force and effect

D. Engineering Report. dated on or before the Closing Date

lxxx.\\”\:bu':usx ! .

TaB NUMBER

Pages
85 9842-9880

86 9881-9515

87 9916-9918

88 9919-9923

899924-9928
90 9929-9931

91 9832-9%46

92 9947

93 9948-~9956

94 9957

¥S 09589994

969995
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E. Environmental Report. dated on or before the Closing Dare

F. Appraisal of the Facility Lessor's Undivided interest, prepared by the
Appraiser

G. Letter from the Appraiser as to the fair market value of the Facility

[_essor's Undivided Interest. dated the Closing Date

E. Survey of the Site

L Evidence with respect to Titie Insurance on the Sites
J. Titie Report

K. Funding Memorandum, dated the Closing Date -
L. Unwind Letter

M. Order of the Kentucky Revenue Cabinet
Bring-down Letter of Engineer

Letter appointing CSC as agent for service of process for Big Rivers and v

© the Big Rivers Subsidiary

P IRS Form 8264, filed by Babcock with the Internal Revenue Service
Q. Designation Agreement -
R. Form U-7D/A, dated as of the Closing Date, of the Owner Participant
S. IRS Form W-% of Big Rivers

T. IRS Form W.9 of the Big Rivers Subsidiary

. Side Letter as to Qualifying Swap

—
(28]
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Pages
' 97 9og¢

98 92997

99 9998

1002299

10110000

102 10001

103 10002-1000¢

10410010-10012
{0510013-10033

106 10034

107 10035
-10052

108 10053-10057
o 189 10058-10072
11¢ 10073
111 10074
112 10075

113 10076~10077



LEASES OF PLANT ROBERT D. GREEN

UNITS [ AND UNIT 2 AND PLANT GREEN COMMON FACILITIES
TO BIG RIVERS ELECTRIC CORPORATIOR

{PBR-1}
OSING DOCUMENTS INDEX

DEFINITIONS

AIG Amsrican internationa] Groug, Ins.

Ambzc Ambsc Assurance Carporstion

Ambac Parties Ambac, the Payment Undertaker, the Series A Lender and the
Beneficial Interest Purchaser

Appraise: Deloitte & Touche, LLF - Vaination Groug

Babcock Babcock & Brows, financial advisor to Big Rivers

Beneficial interest Purchrser Ambac Credit Products, LLC

Big Rivers Subsidiary Big Rivers Leasing Corporation

Big Rivers Big Rivers Electric Corporation

CFC National Rural Utilities Cooperative Finance Corporation

CWT Cadwalader, Wickersham £ Tafl, counsel to the Ambas
Parties

Closing Date April 18, 2000

Escrow Agent State Street Bank: and Trust Company of Connecticut,
National Association

Funding Agreement issuer AIG Matched Funding Corp.

Govermment Securities Coliateral Agent  State Street Bank and Trust Company of Commecticut,
Netiona! Association

Governmemnt Securities Intermediary State Street Bank and Trust Company of Connecticu,
National Association

GDM Greenebaum, Doli & McDonald, counss! 1o the LGE&E

G&W Geardere & Wynne, L.L.F. Okiahoms counsel to LG&E
Energy Marketing, inc.

HW Hunton & Williams, counse} to the Owner Participant

DOTSNY 1:695435.2



LG&E Entities

OHS

OF Trust
OP Trustes

Other OF Trusts

Other Ovwner Trusts

Owner Participant
Owner Trust

Pattor Boggs
Payment Undertake-
RUS

Series A Lender
Series B Lender
Shipmar

Stepto=

SE

SKF

SMSM

WwC

DOCINYY 6934522

Western Keniucky Energy Corp., LGRE Energy Marketing,
Inc., WKE Corp. and WKE Station Two Inc.

Orrick, Herrington & Sutclific LLP, special counsed to Big

Rivess
PBR-1 OP Statutory Trust

State Swreet Bank: and Trost Company of Connecticur,
National Association

PBE-2 OP Statutory Trust, PBR~-3 OP Stumory Trus(, FBR-{
OP Statutory Trust and FBR-2 OP Statutory Trust

Fiest Real Estaiz, Inz.

PBR-2 Swatutory Trust, PBR-3 Statutory Trust, FBR~1
Statutory Trust and FBR-2 Stanntory Trust

Biuegrass Leasing

PBR-! Statutory Trust

FPatton Boggs LLP, special connsel to RUS
AME Asset Funding, LLC

United States of Americe, acting tirough the Administrator of
the Rural Utilities Service

AME investments, LLC

CoBank, ACB

Shipman & Goodwin LLP, counsel 1o the Owner Trust and
OF Trust

Steptos & Johnson LLP, special connsel to the Sesies B
Lender

Stites & Harbison, special Keniucky counsed 10 the Owner
Participant ‘

Stoll, Keenon & Park, LLF, special Kentucky coamse! to ine
Owner Parficipant

Suliivan, Mountjoy, Stainback & Milier, P.5.C., general
counsel to Big Rivers

White & Cass, LLP, special couns=! to AIG and the Funding
Agresmen: [ssuer

>
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Wyatt, Tarrant & Combs, specie! Kentucky counsel to the
wre Ambac Parties

BOCSNY 18934852
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L  PRINCIPAL DOCUMENTS

A LEASE DOCUMENTS

1. Participation Agreement
Appendix 4 Definitions

Scheduie |
Scheduie 2
Scireduic 5
Scheduie 4
Schedule 5
Exhibit A
Exhibit A-1
Exhibit 4-2
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit B
Exhibit I
Exhibit J
Exhibit K
Exhibit L
Exhibit M
Exhibit N

DOCINY 1693455 2

Owner Participant Transaction Costs
Recordings and Filings

Environmenial Disciosure

Title Report

Pricing Assumptions

Form of Trust Agresment

Form of OF Trust Agreement

Form of Rights Sharing Agreement

Form of Head Leass

Form of Facility Leass

Form of Ground Lease

Form of Ground Subieass

Form of Facility Lesses Assignment Agreement
Form of Facility Lesses Reassignment Agreement
Form of Lessehold Mortgsge

Form of Intercreditor Agreement

Form of Payment Agresment

Form of Fayment Agreement Piedge

Form of Payment Agreement FGIP

Form of Series B Loan FGIP

Form of Government Securitics Pledge Agresment

TAE NUMBER

110078-11147




DOCUMENT TAR NUMBER
Exhibit C  Form of Funding Agreement Pages
Exiibit?  Form of Funding Agreement Pledpe Agreement
Exhibit @ Form of Funding Agreementt FGIP
Exhibit R Form of Subordinated Mortgage
ExhibitS  Form of Assumption Agreement
Exhibit T  Form of Guaranty
Exhibit U  Form of Operating snd Support Agreement
Exiibit V  Form of Qualifying Swap
Exhibit W  Form of Qualifying Swap Surety Bond
Exhibit X Form of Big Rivers Swap
Exhibit Y  IRS Ruiing
Exhibit Z  Form of Escrow Agreement

)

Hesd Leass Agreement 211148-11291
Appendix £ Definitions

Exhibit A-1 Description of Green Unit !

Exhibit A-2 Description of Green Unit 2

Exhibit 4-3 Description of Plant Green Common Facilities

Exhibit A4 Description of items of Equipment Constituting Green Unit 1,
Green Unit 2 and Piant Green Common Facilities

Exiibit B Description of Sits

Exbibii C  Description of Easement Sites

Facility Lesse Agrecment 311292-11449
Appendix £ Definitions

()
.

Exhibit 4  Descripiion of the Facility
Exhibit B-] Form of Facility Lessor’s Notice of Noo-Fayment of Kent

Exhibit B-2 Form of Facility Lesses’s Request to Facility Lessor to Pursus
Rmndishgahut?mmtw

[ 35

DOCSNY 1:695435.2
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Exhibit C  Description of Site
Exhibit D  Description of Easement Sites
Schednie 1 Basic Rent and Equity Portion of Basic Rent
Schedule i-A Aliocation of Basic Rent
Schedule?  Termination Valves and Equity Portion of Tenminsiion Velues
Scheduie 3-4 Terms and Conditions of Service Comract
Scheduic 3-B Capacity Charges
Scheduie 3-C Liquidated Damage Amounts of Service Contract
4. Ground Lease Agreement
Appendix A Definitions
Exhibit 1  Description of the Site
Exhibit2  Description of Easement Sives
Exhibit3  Survey Piat
Exhibit 4  Description of License Site
Exhibit S  Rescrvations
5. Ground Subleass Agreement
Appendix & Defingtions
Exhibit I  Description of the Site
Exhibit2  Description of Easement Sites
Exhibit 3 Survey Piat
Exhibit¢  Description of License Site
6. Facliiiy Lesses Assignment and Assumiption Agreement
Appendix A Definitions
Scheduie 4 Assigned LGEE Agreemen: Percentages

(V3 )
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TAB NUMBEE

Pages

€ 11450-T1558

% 1155%-11661
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DOCUMENT
Schednic B WKEC Remt

pmmwmmmw
ppendix A Definiti

LOAN AND SECURITY DOCUMENTS
Lenschold Miortgage and Security Agroement
Appendix & Definitions

Exhibiz 4  Form of Series A Loan Certificate
Exiibit B Form of Series B Loan Certificate
ExbibitC  Description of Sits

Exiibit D  Description of Easemen: Sites
Series 4 Loan Certificats

Schedule 4 Payment Siheduis

Series B Loar Certificate

Schedule A Payment Schednis

Suppiementat Mortgage and Security Agreement No. 1 to Restated
Mortgage and Security Agreement

Facility L.essor (D) Secured Notz:

Eacility Lessor (E) Secured Note

Consent and Partial Releasz of Security Interest

Exhibit 4  Recording Information

ExhibitB  Documents

Amended and Kestated Subordimatios, Nondisturbancs, Attormment

TAE NUMBEE

Pages

711735-11808

£11iB05~-11952

£11953-11958

101195%-11964

111196512007

12 12008-12011
13 12012- 12017

4 12018-12022

IS 12023-12034

16 12035-12147
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DOCUMENT
Summmwwmw
Appendix & Definitions
Appendix B Description of the Real Property
Appenidix C DsuipﬁmomeactsmdoﬁnrRi@m
Appeniiix D Description of LG&E Transaction Documents
Schedule | Permitied Encumbrances
Rights Sharing Agrecment
Stock Pledge Agreement
Schedulc | Participation Agresments
Scheduie 2 Description of Pledged Stock

COLLA’ DOCUMENTS
Pzyment Agreement
Schexinle 4-1  Scheduied Paymemnts

Scheduis A-2 SeheduiedPaymentRedumiwsastoerUnitiorGrm
Unit 2

Scheduie B-1  Full Payment Termination Amounts

ScheduicB-2  Green Unit Payment Termination Amounts

Payment Agreement Piedge Agreement

Exhibit &4  Consent and Agreement
Cm:ﬁmewmeww}
anchlennmimumPoﬁcynhﬁngmﬁnPaymAmmt
Government Securities Piedpe Agreement

Scheduie 4 Government Securities

DOy 16934552 5
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7 12148-12510

1§ 12511-12522

19 12523-12¢5¢
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26 12536-12573

21 12574-125¢05

4
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12556-125597
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23 1259812604
24

I
12605-12632
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DOCUMENT
Financial Guarantee Insurance Policy relating to Series B Loan
Funding Agreement
Funding Agreement Fiedge Agrecmest
Exhibit 4  Consent and Agreement
Comsent and Apreement (Funding Agreement Fiedgs Agreement)
Financial Guaranty Insurance Policy relating to the Funding Agreement
Guarantee of Americar international Group, Inc.
Mister Agreement (Qualifying Swap}
Scheduie
Confirmation
Qualifying Swap Sarety Bond
Attachment |  Demand for Paymem:
Mister Agreement (Big Rivers Swap)
Scheduic

Conitrmation

MISCELLANEOUS DOCUMENTS

Trast Agreement

Exhibit A  Trust Agreement Suppicmen:
OF Trust Agreement

Exhibit &  OP Trust Agreement Suppiemen:
Operating anc Sepport Agreement
Agreement to Amend Fromissory Not=
Attachment  Amended Promissory Note
Tax Indemuity Agreement

DOCSNY 16954552 ¢

AB NUMBER

Pagex

25 12633-12644

26 12645-12675

27 12676-12697

28 12698-12701

29

1270212709

A 12710-1271¢

3t

3z

Y

12715-12743

12744-12884

12885-1297¢

12980-1300¢

13010-13040

13041-13072

130673-13076

13077-13113
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Escrow Agreement

Annex 1 Notice

Amex I1 Natice of RUS Transfer
Exhibit A Form of Unwind Agreement
AJE indenmificstion Letter

Extension Agreement

UCC AND FIXTURE FILINGS
Precantionary Head Lease UCC Fllings

UCC-] naming the Owner Trust, as lessee/debtar, and Big Kivers, as
fessor/secured party, filed with the Secretary of the Commonwealth of
Kemmucky

UCC-1 mmingtthwne:Tmst.aslsseeldebm,andBigRivas,as
lessor/secured party, fiied with the Connecticut Secretary of State

Precautionary Head Lease Fixture Filings

UCC-| Fixture Filing naming the Owner Trust, 8s jessee/debtor, and Big
Rivers, as lessor/secared party, filed with the County Cherk of Henderson
County, Kentucky

UCC-~1 Fixture Filing naming the Owner Trust, as lessee/debtor, and Big
Rivers, as lessor/secured party, fiied with the County Cierk of Webster

County, Kentucky
Precantionary Facility Lease UCC Filing

UCC-1 paming Big Rivers, as jessee/debtor, the Owner Trust, as

lessotisecumdpam',andlinuisALelﬂz,asAgunfmtthaﬂus,as

aSSingeofﬁlesecmedpart}’,ﬁieéwithtthoumyCiakanm

gmmty, Kentucky, and refiled with the Secretary of tire Conmanwealth of
entucky

Precautionary Facility Lease Fixture Filings

UCC-1 Fixture Filing naming Big Rivers, as lessee/debior, the Owner Trust,
as iwsorlsecmedputy,andﬂzSeriesALende:,nsAgmtforﬁsLuﬂas, as

assignes of the secured party, filed with the County Cierk of Henderson
Coumy, Kentucky

-~}
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Pages
3% 13114-13129

4 13130-13132

4113133-13134

42 13135-13202

43 13204-13273

44 13274-13371

45 13372~13462

46 13463-13535

47 1363613631
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UJCC-] Fixture Filing naming Big Rivers, as lessee/debtor, the Owner Trust,

as lessor/secured party, and the Series A Lender, as Agent for the Lenders, as
assignee of the secured party, filed with the County Clerk of Webster County,
Kentucky

Leaseiold Mortgage and Security Agreemesat UCC Fliings

UCC-1 naming the Owner Trust, as debtor, and the Senies A Lender, 25 Agent

for the Lenders, as secured party, filed with the Secretary of the
Commonwealth of Renucky

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Agent
for the Lenders, as secured party, fied with the Connecticu: Secretary of Stats

Payment Agreement Piedge Agreement UCC Filing

UCC-1 paming the Big Rivers Subsidiary, as debtor, the Owner Trast, as
secured party, and the Series A4 Lender, as assignes of the Owner Trust, fiied
with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, the Beneficial interest
Purchaser, as secured party, filed with the Deisware Secretary of State

UCC-1 paming the Big Rivers Subsidiary, as debtor, and the Owner Trust,
Beneficial Interest Purchaser, the Owner Trust, the Other Owner Trusts, RUS,
Ambac and CFC, as secured parties, filed with the Deiaware Secretary of
State

Government Securities Piedge Agreement UCC Filings

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
Interest Purchaser, as secursd parties, filed with the Deiaware Secretary of
State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trust, ac
secured partizs, filed with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
interest Purchaser, the Owner Trust, Ambas, CFC, RUS, the Other Qwner
Truste, as secured parties, filed with the Delaware Secrery of State

Funding Agreemeat Piedge Agreement UCC Filing

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
S;WPmchw:,zsmm&parﬁ:s,ﬁiedwithﬁnDeinmSecmaryof
re

UCC-1 naming the Big Rivers Subsidiary, as debtoz, and the Bencficiat
Interest Purchaser, the Owner Trust, Ambac, CFC, RUS and the Other Owner
Trusts, as secured partiss, filed with the Delawars Secretary of State

; Soney 1593455 7 g
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4% 13726-13813

5 13814-1387:2

§£13873-13502,

§2 13903-13933

&2 123934-13966

5¢ 13967-13996

851399714027

56 1402814059

&7 14060-1408Z2
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partial Release UCC Filing

UCC-3 Partial Release naming Big Kivers, as debtor, and RUS, Ambac and
CFC, as secured parties, fiied with the County Clerk of Henderson County,
Kentucky, and refiled with the Secretary of the Commonwealth of Kentucky

Sebordisnicd Morigage ané Security Agreemest UCC Filing

UCC-1 naming Big Rivers as debtoz, and the Orwper Trost, the Other Owner
Trusts, the Owner Participant Trusts, the Owner Participant, the Other Owner
Participant, the Beneficial Interest Purchaser, the Series A Lender, the Series
B Lender and the Payment Underiaker, as secured parties, fiied with the
County Clerk of Heanlerson Couniy, Renimcky, and refiled with the Secretary
of the Commonwealth of Kentucky

Suppiemental Mortgage No. 1 to Restated Mortgage UCC Fifing

UCC-1 naming Big Rivers, as debter, and the Owner Trust, RUS, Ambac,
CFC, the Other Owner Trusts and the Beneficial Interest Purcheser, as
secured parties, filed with the County Clerk of Henderson County, Kenucky,
and refiied with the Secretary of the Commonwealth of Kentucky

Rights Shariog Agreement UCC Filimg

UCC-1 naming the OP Trust, as debior, and the Series 4 Lender, 85 Agent for
the Lenders, as secured party, filed with Secretary of State of Connecticut

OPINIONS

Opinions, dated the Ciosing Date, of OHS addressed to Big Kivers, the
Owner Trust, the OP Trust, the Owner Participan:, the Ambac Partics, the
Series B Lender and RUS

Opinion, dated the Closing Dats, of OHS eddressed to the Funding
Agreement issuer ang AIG

Opinio:, dated the Closing Dats, of SMSM addressed to Big Rivers, the
Owner Trust, the OF Trust, the Owner Participarr, tiie Ambac Parties, the
Series B Lender and RUS

Dpiniox, dated tie Ciosing Dats, of SMSh addressed to the Funding
Agreement Issuer and AIG

Opinior, dated the Ciosing Date, of in-house counsel {0 the Owner
Farticipant addressed to Big Rivers, the Owner Trust, the OP Trust, the
Owner Participant, the Ambac Parties, the Series B Lender and RUS

D

TAs NuMBER

Pageg

5% 14125-142867

§814268-145452

6114453-14598

6214599-14631

6514632-1471¢9

641472014726

651472714743

66 14744-14748

67 1474614752
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Opinion, dated the Closing Date, of HW, addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of WC, addressed to Big Rivers, the
Owner Trust, the Owner Participant, the Ambac Parties (other than the
Series A Lender) and RUS

Opinion, dawed the Ciosing Date, of in-house counsel to the Funding
Agwmntlssueraddressedtanngvas,th:Own:Tmt, the Owner
Participant, the Ambac Parties {other tisa the Series A Lender) and RUS

Opinion, dated the Closing Dats, of in-house counsel tc American
internationai Group, Inc. addressed to Big Rivers, the Owner Trust, the
Owoer Pariicipait, the Ampac Pariies (other than the Series A Lender) and

RUS

Opinioz, dated the Closing Dats, of CWT, addressed to the Owner
Participant, as to, among other things, enforceability of the Qualifying Swap
against the Beneficial Interest Purchaser

QOpinion, dated the Closing Datz, of Shipman, addressed to Big Rivers, the
Ovwner Trustes, the OF Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

daied the Ciosing Date, of Patton Boggs addressed to Big Rivers,
the Owner Trust, the OP Trust, the Owner Participant, the Ambac Parties,
tire Series B Leader and RUS

Opinions, dated the Closing Date, of GDM and G&W addressed to Big
Rivers, the Owner Trust, the OF Trust, the Owner Participant, the Ambac
Parties, the Series B Lender and RUS

Opinions, dated the Closing Date, of in-house counsel to Ambac and the
Bensficial Inierest Purchaser, addressed to Big Rivers, the Owner Trust, the
OP Trust, the Owner Participant, the Ambac Parties, the Series B Lender
and RUS

Letters of in-hous= counsel to Ambac, addressed to Big Rivers, the Owner
Tms:,ﬁwOPTms:,tthwaamcxpam,ﬂ:cAmbacPames,thmesB

Lender and RUS, as to certain poiicy considerations and the
Sm-ayBoud,chavnmt Agreement FGIP, the Securities FGIP and the

Series B Loan FGIF

Opinion, dated the Closing Date, of OHS addressed to the Owner
Participan: as to the =ffect of & Big Kivers benkruptcy on the Qusalifying
Swap and the Qualifying Surety Bond

Opinion, dated the Closing Date, of SKP addressed to the Owner Participant
Opinion, dated the Closing Darz, of SH addressed to the Owner Participan:

DOCSNY 159543532 10
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74
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75
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76
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77
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76
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¥
Opinios, dated tire Closing Dase, of WTC as to the applicabifiy of 81 14836
¥.eamucky income or recurring intangible tax, addressed to the Ambac
Parties
Opinion of CWT, aé&.mmmt&?mﬁm;hw&,adimw 2 14817
Ambac pursuam: to Section 4.17(b) of the Participation Agrecment -
CERTIFICATES
Big Rivers: 8514816-14872
® Secretary's Certiboate, dated the Closing Date, of Big Kivers
providing (i) cenified copies of the articies of incorporation and by-
inws,(:’i)moluﬁmofﬁszdofDirmthut(a)mﬁmiuﬁw
nnnsacﬁon,and(b)smbiishﬁnwﬁmdtyof‘sig&ivasm
consumumate the transaction, and (iif) sccuracy of representations
andwmnﬁsanincumbmywﬁﬁmofo@asunmingﬁw
Operative Documents
@D Certificate of Existence from the Commonweaith of Kemucky
Big Rivers Snbsidiary: 84 14874-14897
® Secretary's Certificate, dated the Ciosing Date, of the Big Kivers
Snbsidiuyproviding{i)oertiﬁedcopboftheuﬁdesof
i i andby-laws,('n’)usohxﬁonsoflheliwdofbirm:
M(a)unhorhsﬁemmcﬁmand(b)mbbshth:amhyof
Btgmsmdmymwmmmmmcmcﬂmandﬁﬁ)m
incumbency certificate of officers executing the Operative
Documents.
{iy Certificate of Good Standing from the State of Deiaware.
Thee Owner Trust:
Certificate of Good Standing from the Connecticut Secretary of State 85 14898-14901
Tee OF Truss: 8 14902-14931

@ OF Trusiee’s Certificate, dated the Closing Date, of the OP
Trustes providing (i) certified copies of the OF Trust Agreement,
(i} due authorization and authority, and (iii) tbe incumbency of
officers exesuting the Operative Documents

(i} gerﬂﬁumofﬁoodShndingfmnﬂwComezﬁmnSwunyaf
iate
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The Owner Participant:

)] Secretary’s Certificate, dated the Ciosing Date, of the Owner
Participant providing (i) certified copies of the certificate of
incorporation and by-iaws or Partnership Agreement, as applicable
{ii) resoiutions of the governing body that () authorize the
transaction, and (b) establish the authority of the Owner Participant
to consumenate the transaciion, and {ii) the incumbeny of officers
or other authorized persons exccuting the Operative Documents

i) Certificate of Good Standing, dated as of & recent date, from
_urisdiction of organization

Seeretary’s Certificate of Ambaz. dated the Ciosing Date, setting forth the

incumbency of officers executing the Operative Documents

Secretary's Certificate of the Beneficia! inferest Purchaser, dated the
Closing Datz, setting forth the incumbency of officers executing the
Operative Documents

Secretary’s Certificate of the Payment Undertaker, dated the Closing
Date, setting forth the incumbency of officers exscuting the Operative

Secretary’s Certificate of the Series 4 Lendec, dated the Closing Datz,
setting forth the incumbency of officers executing the Operative Documents

Series B Lender's Officer’s Certificate, dated the Closing Datz, setting
forth the incumbency of officers executing theOpmuv-'-Dommm
LG&E Entities Secretaries’ Certificats, dated the Closing Datz,
providing, with respect to each LG&E Entity, the incumbency of officers
executing the Operative Documents

CFC's Officer*s Certifieate, dated as of the Ciosing Date, setiing forth the
incumbency of officers executing the Operative Documents

MISCELLANEOUS

Certificate of Big Rivers certifying copies of:

()  Restated Mortgage and Security Agreement
(i} List of materie! LGEE Agreements

Opinior of Babeock & Browe, dated the Closing Date

Cpﬁﬁu@oflmnesmﬁngﬁmtinsmmemeﬁingﬁuremﬁrm
of Section 11 of the Facility Lease is in full force and effect
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92 15066~15068
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DOCUMENT TABNUMBER
Engineering Report, dated o or before the Casing Date 98 15155
Environments! Report, dated on or before the Closing Date 9¢ 15133
Appraisal of the Facility Lessor's Undivided Interest, prepared by the 106 15134
Appraiser .
Letter from the Appraiser as to the fair market vaius of the Facility ez 15125
Lessor’s Undivided Interest, dated the Closing Date
Survey of the Sites 102 15136
Evidence witk respect to Titic Insurance on the Sites 183 15137
Titie Report 104 15138
Fumingmmnmmmuncmﬁgnm 105 15139-15147
Unwind Letter 106 15148-15150
Order of the Kentucky Revenue Cabinet 1¢7 15151-15171
Bring-down Letter of Engimeer 108 15172
Letter appointing CSC as agent for service of process for Big Rivers and 108 15173-15190
the Big Rivers Subsidiary
IRS Form 8264, filed by Babcock with the Internsl Revenu= Servics 116 15191-15195
Designatior Agreement 13 15196-15210
Form U-7D/A, dated as of the Closing Date, of the Owner Participant 11z 15211
IRS Form W-$ of Big Rivers 11z 15212
IRS Form W-$ of the Big Rivers Subsidiary 114 15213
Side Letter as to Qualifying Swap 128 15214-15215

DOCSNY 1:695455 2



LEASES OF PLANT ROBERT D. GREEN UNIT 1 AND UNIT 2
AND PLANT GREEN COMMON FACILITIES
TO BIG RIVERS ELECTRIC CORPORATIOR

(PBR-2}

CLOSING DOCUMENTS INDEX
DEFRNITIONS
AIG American Intemetions! Group, Inc,
Ambac Ambac Assurance Corporation
Ambac Partics Ambac, the Paymens Undertaker, e Series A Lender and the

Beneficial Interest Purcaser

Appraisee Deloitte & Touche, LLP - Vaiuation Group
Babeock Babcock & Brown, financial advisor to Big Kivers

Beneficial Interest Purchaser
Big Rivers Subsidiary

Big Rivers

CFC

CWT

Closing Date

Escrow Agent

Funding Agreement Issuer
Govermment Securities Coliateral Agent

Govermnment Securities [ntermediary

GDM

G&w

HW
LGE&E Entities

DOCTSNVLE054.0

Arpbac Credit Products, LLC

Big Rivers Leasing Corporation

Big Rivers Electric Corporation

National Rural Utilities Cooperative Finance Corporation

Cadwalader, Wickersham & Taft, counsel to the Ambac
Parties

April 18, 2000

State Street Bank and Trust Company of Connecticut,
National Association

AIG Matched Funding Corp.

State Street Bank and Trust Company of Connecticut,
National Assocmtion

State Street Bank and Trust Company of Connecticut,
Naiional Association

Greenebaum, Doli & McDonald, counsel to the LGEE
Entities

Gardere & Wymne, L.L.P., Okiahoms counsel to LG&E
Energy Marketing, Inc.

Hunton & Wililams, counsei to the Owaer Participant

Western Kentucky Ensrgy Corp., LGEE Energy Marketing,
inc., WEE Corp. and WKE Station Two inz.



OHS

OP Trust

QP Trustes

Other OP Trusts.

Other Owner Farticipant

Other Owner Trusts

Owner Participant

Cromer Trust
Patton Boggs

Payment Undertaker

RUS

Sertes A Lender
Series B Lender

Shipman

Steptos

SH

SKF

SMSM

wC

WTC

DOCSNY 16970541

Orrick, Herringron & Sutcliffe LLP, special counsel to Big
Rivers

PBR-2 OP Statutory Trust

State Strest Bani and Trust Company of Connecticut,

National Aesociation

PBR-1 OP Statutory Trust, PBR-3 OP Stanmtory Trust, FBR-}
OF Swuwtory Trust and FBR-Z OF Stanurory Trust

Fiest Real Estare, inc.

PBR-! Smamtory Trust, PBR-3 Stamtory Trust, FBR-1
Statutory Trust and FBR-2 Statutory Trust

Bincgrass Leasing

PBR-2 Statutory Trust

Patton Boggs LLF, special counsel to RUS
AME Asset Funding, LLC

United States of Americs, acting through the Administraror of
the Rural Utilities Servics

AME Investments, LLC
CoBant;, ACB

Shipman & Goodwin LLP, counsel to the Owner Trust and
OP Trust

Steptoe & johnson LLP, special counse] to the Series B
Lender

Stites & Harbison, special Kentucky counsel to the Owner
Participant

Stoll, Keenon & Park, LLP, special Kentucky counsef to the

Owner Participam:
Sullivan, Mountjoy, Stainback & Milier, P.S.C., gencrai
counsel to Big Rivers

White & Cas=, LLE, special counsel to AIG and the Fupding
Agresment 1ssuer

Wyatt, Tarrant & Combs, special Kentucky counsel to the
Ambac Parties
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L PRINCIPAL DOCUMENTS

A. LEASE DOCUMENTS

A iix A Definiti

Schedule 1
Scheduls 2
Scheduie 3
Schedule 4
Scheduie 5
Exhibit A
Exhibit A-1
Exhibit A-2
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit [
Exhibit J
Exhibit K
Exhibit L
Exhibit M
Exhibit N
Exhibit O

DOCINYL:697054.1

Owner Participant Transaction Costs
Recordings and Filings

Environmental Disciosure

Titie Report

Pricing Assumptions

Form of Trust Agresment

Form of OF Trust Agresment

Form of Rights Sharing Agreement

Form of Head Lease

Form of Facility Lease

Form of Ground Lease

Form of Ground Subiease

Form of Facility Lesses Assignment Agreement
Form of Facility Lessee Keassignment Agreemen:
Form of Leasehold Mortgage

Form of Intercreditor Agreement

Form of Paymen: Apreement

Form of Payment Agreement Pledge

Form of Payment Agreemen: FGIF

Form of Series B Loan FGIF

Form of Government Securities Pledgs Agreemen:

Form of Funding Agreement

TAB NUMBEY,

Page

I 15216~16318



DOCUMENT
Exhibit?  Form of Funding Agreement Piedge Agreement
Exhibit @  Form of Funding Agresment FGIP
Exhibit B Form of Subordinated Mongage
Exhibit S  Form of Assumption Agresment
Exhibit T  Form of Guaranty
Bxhipit 1] Form of Operating and Support Agreement
Exhibit V. Form of Qualifying Swap
Exhibit W  Form of Qualifying Swap Surety Bond
Exhibit X  Form of Big Rivers Swap
ExhibitY  IRS Ruling
ExhibtZ  Form of Escrow Agreement
Head Lease Agreement
Appendix A Definitions
Exhibit A-1 Description of Greep Unit [
Exhibit 4-2 Description of Green Unit 2
Exhibit A-3 Deseription of Plant Gresn Common Facilities
Exhibit A4 Description of items of Equipment Constituting Green Unit 1,
Green Unit 2 and Piant Green Comman Facilittes
Exhibit B Description of Sits
Exhibit C  Description of Easement Sites
Facility Lease Agreement
Appendix 4 Definitions
Exnibit &  Description of the Facility
Exhibit B-1 Form of Facility Lessor’s Notice of Non-Payment of ke
Exhibit B-2  Form of Facility Lessee's Request to Facility Lessor © Pursus
Remedies Against Payment Undertaker
Exhipit C  Description of Site
Expipit b  Description of Easement Sites

%

Ta®

% 16320~16462

3 16463-16625
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DOCUMENT
Schedule 1 Basic Rent and Equity Portion of Basic Rent
Schedule 1-A Aliocation of Basic Rent
Schedule 2  Termination Vaiues and Equity Portion of Termination Values
Scheduis 3-A Terms and Conditions of Service Comract
Schedule 3-R Capacity Charges
Schedule 3-C Liquidated Damage Amounts of Service Contract
Ground Leass Agreement
Appendix & Definitions
Exhibit | Drescription of the Site
Exhibit2  Description of Easement Sites
Exhibit 3 Survey Plat
Exhibit4  Description of License Site
Exhibit 5  Reservations
Groend Subjexse Agreement
Appendix 4 Definitions
Exhibit ] Description of the Site
Exhibit?  Description of Easement Sites
Exhibit3  Survey Piat
Exhibit4  Description of License Site
Facility Lesvee Assignmesnt anc Assumption Agreement
Appendiz A Definitions
Scheduiz 4  Assigned LG&E Agreement Percentages
Scheduic B WKEC Rent
Facility Lessee Reassignment ant Assampiios Agreement
Appendix A Definitions

NUMBEER
Pages

4 16626-167235

£16736-16838

61683%~16917

7 16918-16987
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LOAN AND SECURITY DOCUMENTS
Leasehold Mortgage anc Securify Agreement

TAB NUMRBER

Fages

8 16988-1712%
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Appendix 4 Definitions
Exhibit A Form of Series A Loan Certificate
Exhibit B Form of Series B Loan Certificate
ExhibitC  Description of Sits

ExhibitD  Description of Easement Sites
Series 4 Loan Certificate

Scheduis A Payment Scheduie

Series B Loan Certifioate

Schedule 4 Payment Schedule

Supplementa! Mortpaes and Secarity Agreciocat No. 1 o Restated
Mortgage and Security Agreement

Facifity Lessor (D} Secured Note

Fadility Lessor (E) Secared Note

Ambac Credit Products Secared Notz

Copsent and Partial Relexse of Security Interest
Exhibit &4  Recording Information

Exiibit B Documems

Amended ang Resiated Subordinatior, Noadistnrbance, Atiorament
and Intercrediior Agresment

Exhibit 4 Definitions

Subordinated Morigage and Security Agreement
Appendix A Definitions

Appendix B Description of the Real Property

Appendix C  Description of Contracts and Other Rights
Appendix D Description of LGEE Transaction Documents

Sciheduie |  Permitted Encumbrances

E. Loan & Security Documents (anClilucu
Pages

¢ 17130-17136

1017137-17142

11 17143~17185

12 17186~-1718%9
1317190-17195
1€ 17196-17200

151720117212

1€ 17213-17325

1717326-17690
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Rights Sharing Agreement

Stock: Piedge Agreement

Scheduic ]  Fariicipation Agreementis
Scheduie 2  Description of Piedged Stock

COLLATEQ& DOCUMENTS
Payment Agreement
Schedule A-]  Scheduied Payments

Scheduie A-2 Scheduled Payment Reductions as to Green Unit 1 or Green
Unit 2

Schedule B-!  Full Payment Termination Amounts

Schedule B-2 Green Unit Payment Termination Amounts

Payment Agreement Piedge Agreement

Exhibit A  Consent and Agreement

Consent and Agreement (Payment Agreement Piedpe Agreement)
Financial Guarantee Insurance Policy relating to the Payment Apreement
Government Securities Piedge Agreement

Schedule & Government Securities

Financial Guarantee Insurance Policy relating to Series B Loan
Funding Agreement

Funding Agreement Piedge Agreement

Exhibit &4  Consent and Agreement

Consent and Agreement (Fanding Agreement Piedge Agreement)
Financis! Guaranty insurance Policy reiating to the Funding Agreement
Guzrantee of American Intermational Groug, Inc.

Master Agreement (Qualifying Swap)

Scheduis

Confirmation

n

TAB NUMBER

Pagug
1% £73§1.—17701

1¢ 1770217715

20 17716~17753

2E17754-17775

221777617777
2317776-17784

2417785-178B12

2517813-17824
2617825-17855

2717856-17877

21 7876-17881

2917882-17889
3017900-17204

313 7905-18053
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DOCUMENT
Qualifying Swap Sureiy Bong

Attachment | Demand for Payment

Miaster Agreement (Big Rivers Swap}
Scheduie

Coniirmation

MISCELLANEOUS DOCUMENTS

Trust Agreemest

Exhibit &4  Trust Agreement Suppicment
OP Trust Agreement

Exhibit A  OP Trust Agreement Suppiement
Operaiing and Support Agreement
Agreement to Amend Promissory Note
Attachment  Amended Promissory Note
Tax indemnity Agreement

Escrow Agreement

Annsx, Notice

Annex 1T Notice of RUS Transie:
Exhibit A Form of Unwind Agreement
AIG Indemnification Letter

Extensior Agreement

UCC AND FIXTURE FILINGS
Precautionary Kead Lease UCT Filings
UCC-1 naming the Owner Trust, as isssee/debtor, and Big Rivers, as

iessor/secured party, filed with the Secretary of the Commonwealth of
Kentucky

DOCSNY L srTyse ) €

TAE NUMBER
ages
3218054-18074

3718075-18170

3418171 -18200

3518201-18B231

3618232-18263

371826418267

3818268--18305
3%18306-18321

401832218324

41 18325-1832¢

4318327-1B29¢
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DOCUMENT

UCC-1 naming the Owner Trust, as iessee/debtor, and Big Rivers, as
lessor/secured party, filed with the Connecticut Secretary of State

Precautionary Head Lease Fixture Filinge

UCC-] Fixwre Fiiing naming the Owner Trust, as iesses/debior, and Big
Rivers, as lessor/secured party, filed with the County Clerk of Henderson
County, Kentucky

UCC-1 Fixture Filing naming the Owner Trust, as isssee/debtor, and Big
Rivers, as iessor/secured party, fiied with the County Cleric of Webster
Coumty, Kentucky

Precautienary Facility Lease UCC Flling

UCC-1 naming Big Rivers, as lesses/debtor, the Owner Trust, as
lessor/secured party, and the Series A Lender, as Agent for the Lenders, as
assignee of the secured party, filed with the County Clerk of Henderson
County, Kentucky, and refiled with the Secretary of the Commonwealth of
Kentuciy

Precautionary Facility Lease Fixture Filings

UCC-1 Fixture Filing naming Big Rivers, as lessee/debtor, meOan@
as lessor/secured party, and the Series A Lender, as Ageat for the Lenders, as
assignee of the secured party, filed with the County Cleric of Henderson
County, Kentuciy

UCC-1 Fiure Filing naming Big Rivers, as lesses/debtor, the Owner Trust,

as lessor/secured party, and the Series A Lender, as Agent for the Lenders, as
assignes of the secured party, filed with the County Clerk of Webster County,

*Kentucky

Leasehold Mortgage and Security Agreement UCC Filings

UCC-1 naming the Owner Trust, as debtor, and the Series A Lenger, as Agent
for the Lenders, as secured party, filed with the Secretary of the
Commonwealth of Kentucky

UCC-1 naming the Owner Trust, as debtor, and the Series A Lemder, as Agent

for the Lenders, as secured party, filed with the Connecticut Secretary of State

Payment Agreement Piedge Agreement UCC Filies

UCC-! naming the Big Rivers Subsidiary, as debtor, the Owner Trust, as
secuired party, and the Serizs A Lender, as assignes of the Owner Trust, filed
with the Deiaware Secretary of State

UCC-} mming th= Big Rivers Subsidiary, as debtor. the Beneficial Interest
Purchaser, as secured party, filed with the Delawars Secretary of Statz

DOCSNY 16970341 7

TAB NUMBER
PAGES
43 18397 18468

4“&18469*1 8568

4518569~-18665

46 18666~18736

47 18737~18834

48 1883518931

4% 18932~18990

5 18991~19051

5L 19052~-19083

52 19084-19114
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DOCUMENT

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trast,
Beneficial Imerest Purchaser, the Owner Trust, the Other Owner Trusts, RUS,
Ambac and CFC, as secured parties, filed with the Delaware Secretary of
State

Governmesnt Securities Piedge Agreement UCC Filings

UCC-| naming che Big Rivers Subsidiary, as debtor, anc the Beneficial
Interest Purchaser, as secured parties, filed with the Deiaware Secretary of
Smwe

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trust, as
secured parties, filed with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtoz, and the Beneficial
Interast Purchaser, the Owner Trust, Ambac, CFC, RUS, the Otirer Owner
Trusts, as secured partizs, filed with the Delaware Secretary of State

Funding Agreement Pieige Agreement UCC Filing

UCC-1 paming the Big Rivers Subsidiary, as debtor, and the Beneficial
imerest Purchaser, as secured parties, filed with the Deiaware Secretary of
State

UCC-1 paming the Big Rivers Subsidiary, as debtor, and the Beneficial
interest Purchaser, the Owner Trust, Ambac, CFC, RUS aud the Other Owner
Trusts, as secured parties, filed with the Delaware Secretary of State

Partial Releass UCC Filing

UCC-3 Partial Release naming Big Rivers, as debtor, and RUS, Ambac and
CFEC, as secured parties, filed with the County Clerk of Henderson County,
Kentucky, and refiled with the Secretary of the Commonwealth of Kenrucky

Subordinated Mortgage and Security Agreement UCC Filing

UCC-1 naming Big Rivers as debtor, and the Owner Trust, the Other Owner
Trusts, the Owner Participant Trusts, the Owaer Participant, the Other Owner
Participant, the Beneficial interest Purchaser, the Series A Lender, the Series
B Lender and the Payment Undertaker, as secured parties, fiied with the
County Clerk of Henderson County, Kentuciy, and refiied with the Secretary
of the Commonwealth of Kentucky

Suppiemental Morigage No. | to Restated Mortgage UCC Filing

UCC-1 naming Big Rivers, as debtor, and the Owner Trust, RUS, Ambas,
CFC, te Other Owner Trusts and the Beneiicial Interest Purchaser, as
secured parties, filed with the County Cierk of Henderson County, Kentucky,
and refiled with the Secretary of the Commonwealth of Renmcky

Rights Sharing Agreement UCC Filing

DOCSNY L:657054. | &
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53 18 5-10148

54 18345%-3133 7

£519180-19210

5619211~yg,,,

5719244-192¢

5819276-19308

5912309-19450

60 194531-1963

6t 19636-1978
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DOCUMENT

UCC-1 naming the OP Trust, a5 debtor, and the Series A Lender, as Agent for
the Lenders, as secured party, filed with Secretary of State of Connecticut

OPINIONS

Opinions, dated the Closing Date, of OHS addressed to Big Rivers, the
Owner Trust, the O Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Datz, of OHS addressed 1o the Funding
Apreement issuer and AIG

Opinion, dated the Closing Datz, of SMSM adﬂrcssed to Big Rivers, the

Owner Trust, ﬁ:cOPTmst,theOwnerParﬁcspan:,ﬁsAmbasParﬁes,ﬂxz
Series B Lender and RUS

Opinion, dated the Closing Datz, of SMSM addressed to the Funding
Agreement Issuer and AIG

Opinion, dated the Closing Date, of in-house counse} to the Owner
ParﬁcipamaddtmedeigRivus,thanmst, the OP Trust, the
Owna'Pmﬁcipant,ﬁleAmbacParﬁs,ttheﬁwBWerandRUS

Opinion, dated the Closing Datz, ofHW,addrssedtoBigijﬁz
Owner Trust, th:OPTrusz,theowaarﬁcipam,tbcAmbacParﬁﬁ.ﬁn
Series B Lender and RUS

Opinion, dated the Closing Datz, of WC, addressed to Big Rivers, the
Owner Trust, the Owuer Participant, the Ambac Parties (other than the
Series A Lender) and RUS

Opinion, dated the Ciosing Date, of in-house counsel to the Funding
Ageunentissncraddressedw!iigmm, tne Owner Trust, the Owper
PMMWPM(WM&WAW}MRUS

OPMkm.wnaim=Cksthh&;ofhkhnmeunmadloAnnﬁmn
international Giroup, inc. addressed 10 Big Rivers, the Owner Trust, the
mexPankﬁmn;ﬁwiuﬂms?aﬂks@xhxﬁumth:SaﬂsfiLcmu:)mﬁ
RUS

Opinion, dated the Ciosing Dats, of CWT, addressed to the Jwaer
Pasticipant, a5 tc, aMONE other things, enforceability of tbe Qualifying Swap
against the Beneficial Interest Purchaser

Opinion, dated the Ciosing Dats, ofShipmmaddrssedeigRivus,m
WTMWOPTMMWPMM:&:WPM&:
Series B Lender and RUS

Opinios, dated the Ciosing Dats, of Patton Boges addressed to Big Rivers,

the Owner Trust, the OF Trust, the Owner Participant, tne Ambac Parties,
the Series B Lender and RUS

Tas NUMEBER

o Pager
+ 19782-19814

65 19815-19903

6419904-19914

6519915-1993]1

6619932-19936

67 19837-1994:)

68 3594119544

65 1994539948

p13
199438-1995]

7319959-19963

7419964-19969
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DOCUMENT

Opinions, dated the Closing Date, of GDM and G&W addressed tp Big
Rivers, the Owner Trust, the OP Trust, the Owner Participant, the Ambac
Parties, the Series B Lender and RUS

Opinions, dated the Closing Date, of in-houss counsel to Ambac and the
Beneficial intersst Purcheser, addressed to Big Rivers, the Owner Trust, the
OP Trust, the Owner Participant, the Ambac Fariies, ine Scries B Lender
and RUS

Letters of in-houss counse! tb Ambac, addressed to Big Rivers, the Owner
Trust, the OF Trust, the Owner Participant, the Ambac Parties, the Series B
Lender and RUS, as to certain policy considerations and the Qualifying
Surety Bond, the Payment Agreement FGIP, the Securities FGIP and the
Series B Loan FGIP

Opinion, dated the Closing Date, of OHS addressed to the Owner
Participant as to the effect of a Big Rivers bankrupicy on the Qualifying
Swap and the Qualifying Surety Bond

Opinion, dated the Closing Date, of SKP addressed to the Owner Participant
Opinior, dated the Closing Date, of SH addressed to the Owner Participant

Opinion, dated the Closing Datz, of WTC as to the applicability of
Kentucky income or recurring intangible tax, addressed to the Ambac
Parties

Opinion of CWT, with respect to the Funding Agreement, addressed to
Ampbac pursuant to Section 4.17(b) of the Participation Agreement

CERTIFICATES
Big Rivers:

)] Secretary’s Certificate, dated the Closing Date, of Big Rivers
providing (i) certified copies of the articies of incorporation and by-
laws, (ii) resolutions of the Board of Directors that (a) authorize the
transaction, and (b) establish the authority of Big Rivers to
consurmmate the transaction, and (iif) accuracy of representations
and warranties an incumbency certificate of officers executing the
Operative Documents

(i) Certificats of Existence from the Commonwealth of Kentucky

TAE NUMBER

Pageg
75 1997019980

76 19981 ~19986¢

77192987-19952

78 19993-1909¢

78 20000-
8520001
g1 20002

8220003

£320004-20059
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B Big Rivers Subsidiary:

D Secretary's Certificate, dated the Closing Date, of ths Big Rivers
Subsidiary providing (i) certified copies of the articies of
incornoration and by-laws, (ii) resolutions of the Board of Directors
that (a) authorize the transaction and (b) estabiish the authority of
Big Rivers Subsidiary to consummate the transaction and (iii) an
incumbency certificate of officers executing the Gperative

Documents.

G5 Certificate of Good Standing from the State of Dejaware.

. The Owner Trust

Certificate of Good Standing from the Connecticut Secrerary of State

B. The OF Trust:

@ OF Trustee’s Certificate, dated the Closing Daz, of the OP
Trustes providing (i) certified copies of the OP Trust Agreement,
(ii) due authorization and authority, and (iif) the incumbency of
officers executing the Operative Documents

[th Certificate of Good Standing from the Connecticut Secretary of

State

E. The Owner Participant:

m Secretary’s Certificate, dated the Closing Date, of the Owner
Participant providing (i) certified copies of the certificate of
incorporation and by-iaws or Parmership Agreement, as appiicabie
(ii) resolutions of the governing body that (a) authorize the
transaction, and (b) establish the authority of the Owner Participant
to consummate the transaction, and (iii) the incumbency of officers
ar other authorized persons executing the Operative Documents

(i) Certificate of Good Standing, dated as of & recem dare, from

jurisdiction of organizatiof:

G. Secretary’s Certificate of the Beneficial Interest Purchaser, dated the
Ciosing Datz, setting forth the incumbency of officers executing the

Operative Documents

K Secretary’s Certificate of the Fayment Undertaker, dated the Closing
Date, setting forth the incumbency of officers executing the Operative

Documents

L Secretary’s Certificate of the Series 4 Lender, dated the Closing Datz,
serring forth the incumbency of officers executing the Operative Documents

DOTCINY 1:697054.1

Secretary’s Certificate of Ambac, dated the Ciosing Date, setting forth the
incumbency of officers executing the Operative Documents
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Series B Lender®s Officer’s Certificate, dated the Closing Datz, setting
forth the incumbency of officers executing the Operative Documents

LG&E Entities Secretaries’ Certificate, dated the Closing Date,
providing, with respect to each LG&E Emtity, the incumbency of officers
executing the Operative Documents

CRC e Officer’s Certifieats, dated ac of the Closing Dare, setting forth the
mcumbency of officers executing the Operative Documents

MISCELLANEQOUS

Certificate of Big Rivers certifying copies of

)] Restated Mortgage and Security Agreement
(i) List of material LGEE Agreements

Opinion of Babcock & Brows, dated the Closing Date

Certificates of insurance stating that insurance meeting the reguiremens
of Section 11 of the Facility Lease is in full force and effect

Enginesring Report, dated on or before the Closing Date
Environmental Report, dated on or before the Closing Date

Appraisal of the Facility Lessor's Undivided Interest, prepared by the
Appraiser

Letier from the Appraiser as to the fair market vaiue of the Facility
Lessor’s Undivided Interest, dated the Closing Date

Survey of the Sites

Evidence with respect to Titic insurance on the Sites
Titic Report

Funding Miemorandum. dated the Closing Daie
Upwind Letter

Order of the Kentucky Revenne Cabinet
Bring-dows Letier of Engineer

Letter appointing CSC as agent for service of process for Big Rivers and
tie Big Rivers Subsidiary

IRS Form: §264, filed by Babcock with the Internal Revenus Service

DOCSNY 1697034, 1 12
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Desigmation Agreement’
Form U-7D{4., dated as of the Closing Date, of the Owner Participant
IRS Form W-$ of Big Rivers

Side Letter as to Qualifying Swap

IRS Form W-S of the Rig Rivers Subsidiary
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TaB NUMBER

Pagese
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1 20395038
112 2039¢
113 20400

114 20401

115 20402~



LEASES OF PLANT ROBERT D. GREEN

UNITS { AND UNIT 2 AND PLANT GREEN COMMON FACILITIES
TO BIG REVERS ELECTRIC CORPORATION

(PBR-1)
OSING DOCUMENTS INDEX

DEFIMETIONS

AIG American internavional Groun, Ins

Ambsc Ambac Agsurance Corporation

Ambac Pariies Ambac, the Faymeni Underiakes, the Series A Lender and the

Appraiser Deioitte & Touche, LLP - Vaiuation Group

Babcock Babcock & Browr, financial advisor to Big Rivers

Beneficial interest Furchaser Ambac Credit Products, LLC

Big Rivers Subsidiary Big Rivers Leasing Corporation

Big Rivers Big Rivers Electric Corporation

CFC National Rural Utilitics Cooperative Finance Corporaiion

CWwT Cadwalader, Wickersham & Taft, counsel to the Ambas
Parties

Closing Date April 18, 2000 -

Escrow Agent State Street Bank and Trust Company of Connecticut,
National Association

Funding Agreement issuer AIG Matched Funding Caorp.

Govermment Securities Coliateral Agent  State Street Bank and Trust Company of Connecticut,
National Associstion

Government Securities intermediary State Stre=t Bank and Trust Company of Connecticur,
National Association

GDM Greencbaum, Doll & McDonald, counsef 1o the LGEE
Etiti

Ge&w Gardere & Wynne, L.L.P., Okiahoms counsel to LGEE
Energy Marketing, inc.

HW Hunton & Williams, counssi to the Owner Participant

DOCTSNY 1:693485.2



LG&E Entiiies

OHS

OP Trust

OF Trustes

Other OF Trusts

Other Owner Trusts

Owner Participant
Owner Trust

Patton Boggs
Payment Undertaker
RUS

Series A Lender
Series B Lender

Steptos

SH

SKp

SMSM

wC

DOCSNYY 6954552

Western Kentucky Energy Corp., LG&E Energy Marketing,
Inz., WKE Corp. and WEE Station Two Inc.

Orrick, Herrington & Swuichific LLP, special counsel to Big

) 2.d

» (P

PBR-~1 OP Statutory Trust

State Street Bank and Troat Company of Conneeticut,
National Association

PBR-2 OF Stanutory Trust, FBR-3 OF Siamiory Trusi, FBR-1
OP Statutory Trust and FBR-2 OP Swatwory Trust

Fieet Real Estate, Inz,

PBR-2 Statutory Trust, PBR-3 Statutory Trust, FBR-1
Statutory Trust and FBR-2 Statutory Trust

Bluegrass Leasing

PBR-1 Statutory Trust

Patton Boggs LLP, special counsel to RUS
AME Asset Funding, LLC

United States of Americe, scting through the Administrator of
tire Rural Utilities Service

AME Investments, LLC
CoBank, ACB

Shipman & Goodwin LLP, counse] to the Owner Trust and
OP Trust

Steptos & Johnson LLP, special counsel to the Series B
Lender

Stites & Harbison, special Kentucky counsed to the Owne
Participant .

Stoll, Keenon & Pariz, LLF, special Kentucky counsel to the
Sulfivan, Mountjoy, Stainback £ Mille, P.S.C., general
counsel 1o Big Rivers

White & Case, LLP, special counsel to AIG and the Funding
Agreement Issuer

()
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Wyst:, Tarrant & Combs, specis! Kentucky counsel to the
Ambac Parties
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PRINCIPAL DOCUMENTS

A LEASE DOCUMENTS
1. Participation Agreement
Appendix A Definitions

Exhibit A-{
Exhibit 4-2
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Exhibit N

DOCHNY 16054552

Owner Participant Transsction Cosis
Recordings and Filings

Enviromnental Disciosure

Titie Report

Pricing Assumptions

Form of Trust Agreement

Form of OP Trust Agreement

Form of Rights Sharing Agreement

Form of Head Lease

Form of Facility Leass

Form of Ground Lease

Form of Ground Subleass

Form of Facility Lesses Assignment Agreement
Form of Facility Lessez Reassignment Agreement
Form of Leasehold Mortgage

Form of Intercreditor Agreement

Form of Payment Agreement

Form of Payment Agreement Pledge

Form of Paymen: Agreement FGIP

Form of Series B Loan FGIP

Form of Government Securitiss Piedge Agreement

TAR NUMBEE

110076-11147



DOCUMENT

Exhibit O  Form of Funding Agreement
Exhipit 7 Form of Funding Agresment Piedpe Apreement
Exhibit &  Form of Fundiig Agreement FGIF
Exhibit R Form of Subordinated Miortgage
ExhibitS  Form of Assumption Agreement
Exhibit T  Form of Guaranty
Exhivit U  Form of Opermting and Support Agreement
Exhibit V  Form of Qualifying Swap
Exhibit W  Form of Qualifying Swap Surety Boad
Exhibit XX  Form of Big Rivers Swap
ExhibitY  IRS Ruling
ExhibitZ  Form of Escrow Agreement

2 Head Lease Apreement
Appendix A Definitions
Exhibit A-] Description of Green Unit {
Exhibit A-2 Description of Green Unit 2
Exhibit 4-3 Description of Piant Green Common Faciitics
Exhibit 44 Description of items of Equipment Constituting Green Unit 1,

Green Unit 2 and Piant Green Common Facilities

Exhibit B Description of Sit
Exhibii C  Description of Essement Sites

5 Facility Lesse Agreement
Appendix 4 Definitions
Exhibit A  Description of the Facility
Exhibit B-] Form of Facility Lessor’s Notice of Nor-Payment of et
Exhibit -2 Form of Facility Lesses's Request to Facility Lessor to Pursus

DOCSNY1:695455.2

Remedies Agninst Prymen: Undertaker

r3

Tap Numagr

Pages

211148-11291

311292-131440



DOCUMENT
ExhibitC  Description of Site
Exhibit D Description of Eascment Sites
Schednie1  Basic Rent and Equity Portion of Basic Rent
Scheduie i-A Aliocation of Basic Rent
Schednie2  Terminstion Vaines ané Equity Postion of Termination Values
Scheduiz 3-A Terms and Conditions of Service Contract
Scieduic 3-B Capacity Chargss
Scheduie 3-C Liquidated Damags Amounts of Service Contract
£, Ground Lesse Agreement
Appeadix A Definitions
Exhibit ! Description of the Site
Exhibit2  Description of Easemert Sives
Exhibit 3 Survey Pimc
Exhibit4  Description of License Site
Exhibit 5 Reservations
5.  Ground Sublcass Agreement
Appendir & Definitions
Exhibit |  Description of the Site
ExhibitZ  Description of Easemen: Sites
Exhibit3  Survey Piat
Exhibit4  Description of License Site
& Facllity Lesses Assignment anc Assumptios Agrecmsernt
Appendix A Definitions
Scheduic 4 Assignad LGEE Agreemen: Fercemngss

L)
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TaB NUMBER

Pages

£ 11450-T1558
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DOCUMENT
Schedule B WKEC Rem
Appendix A Definitions

LOAN AND SECURITY DOCUMENTS
Lensehold Mortgsge and Security Agreement

Appendix A Definitions

Exhibit &  Form of Series A LoanCemtﬁcats
Exhibit B Form of Series B Loan Certificats
Exhibit C  Description of Site

Exhibit D  Description of Easement Sites
Series 4 Loag Certificats

Schedule 4 Payment Scheduis

Series B Loax Certificats

Scheduic A Payment Schednis

Supplementai Mortgage and Securify Agreement No. 1 to Restated

Mortgage and Security Agreement

Facility Eessor (D} Secured Note

Facility Lessor (E) Secured Note

Consent and Partial Keiease of Security Interest
Exhibit A4  Recording Information

ExhibitE  Documents

WMWSMMNMW

and Intercreditor Agreement
Exhibit 4  Definitions

M\’xamu ¢

Tae NUMBER

Pagex

711736-11808

£11B08-11952

£11853-11958

1611959-11964

1111865-12007

1Z 12008-12011

13 12012- 12017
4 12018-12022

1§ 12023-12034

16 12035-12147
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DOCUMENT
SHMMWMMM
Appendix & Definitions
Appendix B Description of the Keal Property
Appendix C Descrintion of Contracts and Other Rights
Appendix I¥ Description of LGE&E Transaction Documents
Schedulc !  Permitted Encumbrances
RightsShﬁngAgmunent
Stock Pledge Agresment
Scpeduic I Participation Agreements
Scheduic 2 Description of Pledged Stock

COLLATERAL DOCUMENTS
FPayment Agreement
Schedpiz A-1  Scheduied Pryments

Scheduic 42 Scheduied Payment Reductions as to Green Unit 1 or Green
Unit 2

Schedule -1 Full Paymant Termination Amounts

Scheduie B-2  Green Unit Payment Termination Amounts

Payment Agreement Piedge Agreement

Exhibit A  Consent and Agreement

Consent amd Agreement (Payment Agrecmest Picdge Agreement}
WGWWMWW&&:PMM
Government Securities Piedge Agreement

Schedpie 4 Government Securities

DOTINY 1595455 2 s
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17 12148-12510

181251112522

1 12523—‘12535

26 12536-12573

21 12574-125¢05

L1
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s 12596-12597
23 12596~-12604
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12605-12632



14.

BOCUMENT
Financia) Guarantee Insurance Folicy reiating to Series B Loan
Funding Agreement
Funding Apreement Piedge Agreement
Exhibit &4  Consent and Agreement
Consent and Agreement (Funding Agrecment Piedge Agreement)
Finamcial Guaranty Insarance Policy reiating to the Funding Agreement
Gumrantee of Americar International Group, s
Miaster Agreement (Qualifying Swap}
Scheduie
Confirmation
Qualifying Swap Surety Bond
Attachment |  Demand for Paymen:
Master Agreemeat (Big Rivers Swap)
Schedule
Confirmation

MISCELLANEOUS DOCUMENTS

Trest Agreement

Exhibit &  Trust Agreement Suppiement
OP Trust Agreement

Exhibit &4  OP Trust Agresment Suppiemsn’
Operating and Support Agreement
Agresment to Amend Fromissery Note
Attachment  Amended Promissory Nots
Tax Indemnity Apreement

DOCSNY 1:695455.2 ¢
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28 12633-12644

26

12645-12675

27 12676-12697

28 12698-12701
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12702-1270¢8

127310-12714

1274412884

12885-12979

12980-~1300%

130106-13040

13041~-13072

13073-1307¢

I13077-13112



DOCUMENT TAe NUMBER
é. Escrow Agreement 3% 2 31;15_5.1 3120
Annex ] Notice
Annex 1 Notice of RUS Transier
Exhivit A Form of Unwind Agroement
AXG Indenmification Letier 48 13130-13132
5. Extepsion Agreement 4113133-13134

-3

L UCC AND FIXTURE FILINGS

A Precautionary Head Lesse UCC Filinge

. UCC-1 naming the Owner Trust, as kssec/tebtar, and Big Rivers, as ' 42 13135~1320%3
iessor/secured party, filed with the Secretary of the Commonwealth of
Kemucky

UCC-1 naming the Owner Trust, as lessea/debtor, and Hig Rivers, as 43 1320413273
lessor/secured party, filed with the Connecticut Secretary of State

E Precastionsry Head Lease Fixture Filings
1. UCC-{ Fixture Filing naming the Ownper Trust, as iessee/debtor, and Big 4 13274~13371

Rivers, as lessor/secured party, filed with the County Clerk of Henderson
County, Kentucky

% UCC-1 Fixmre Filing naming the Owner Trust, as jesses/dsbtor, and Big 45 13372~13462
Rivers, as lessor/secured party, filed with the County Clerk of Webster
County, Kentucky

< Precawtionary Facility Lease UCC Filing

UCC-! naming Big Rivers, as jessee/debtos, the Owner Trust, as 46 13463-135235
fessorfsecured party, and the Series 4 Lender, as Agent for the Lenders, a5
assignes of the secured party, fiked with the County Clerk of Henderson
Eounty. Kentucky, and refiled with the Sccretary of the Commonwealth of
entucky

!x.l

L. FPrecantionary Facility Lesss Fixture Filings

L UCC-1 Fixture Filing naming Big Kivers, a5 iessce/debtor, the Ownes Trust, 47 13686-13631
as lessor/secured party, and the Series A Lender, as Agent for the Lenders, as -
assignes of th secured party, filed with the Coumty Cleri of Henderson
Coumty, Kentucky

DOCSNY 1695455 2
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UCC-1 Fixture Filing naming Big Rivers, as lessee/debtor, the Owner Trusz,
ss lsssor/secured party, and the Series A Lender, as Agent for the Lenders, as
assignes of the secured party, filed with the County Cierk of Webster County,
Kentucky

Leasehold Mortgage and Security Agreemest UCC Filings

UCC-1 naming the Owner Trust, as debtor, and the Sexiss A Lender, as Agent
for the Lenders. as secured party, filed with the Secretary of the
Commonwesith of Kenmeky

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Agent
for the Lenders, as secured party, filed with the Connecticur Secretary of Stats

Payment Agreement Piedpe Agreement UCC Filing

UCC-1 naming the Big Rivers Subsidiary, as debtor, the Owner Trust, as
secured party, and the Series A Lender, as assignes of the Owner Trust, filed
with the Defaware Secretary of Stz

UCC-1 naming the Big Rivers Subsidiary, as debtoz, the Beneficial Interest
Purchaser, as secured party, filed with the Deisware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trust,
Beneficial Interest Purchaser, the Owner Trust, the Other Owner Trusts, RUS,
Ambac and CFC, as secured parties, filed with the Deiaware Secretary of
State

Government Securities Pledge Apreement UCC Filings
UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial

X;m?umhua,asswmudparﬁes,ﬁledwhﬁﬁ:mhmwof
tate

UCC-1 naming the Big Rivers Subsidiary, as debtoc, and the Owner Trust, ss
secured partiss, filed with the Delaware Secretary of State

UCC-! naming the Big Rivers Subsidiary, as debior, and the Beneficin!
interest Purchaser, the Owner Trust, Ambac, CFC, RUS, the Other Gwner
Tmsts,assecuredpmis,ﬁiedwithﬁchelawareSmryofSnt:

andingAg!uthiedgeAg:mUCCFﬂi-g

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
Sil:m?mchasz, as secured parties, filed with the Deiaware Secretary of
3

UCC-1 naming the Big Rivers Subsidiary, as debtoc, and the Bensficial
imerest Purchaser, the Owner Trust, Ambac, CFC, RUS and the Other Owner
Trusts, as secured partiss, filec with the Delaware Secretary of State

BOCINY 1690 2 g
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52 13903~-13833

§3 13934-13966

84 13967~139296

2513957-14027

56 14028-14059

57 14060-14092
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Partisl Release UCC Filing

UCC-3 Partial Reiease naming Big Rivers, as debtor, and RUS, Ambac and
CFC, as secured parties, filed with the County Clerk of Henderson County,
Keptucky, and refiled with the Secretary of the Commonweaith of Kentucky

Sapordizsted Morigags aud Security Agreement UTT Filing

UCC-1 naming Big Rivers a5 debior, and the Owner Trust, the Other Gemer
Tnxsts,tthwaanicipamests,ﬁwOWPam‘cipmt, the Other Owner
Participant, the Beneficial Interest Purchaser, the Series A Lender, the Series
B Lencer and the Payment Underinkes, as secured parties, fiied with the
County Cierk of Henderson County, Kenncky, and refiied with ths Secvetary
of the Commonwealth of Kemtucky

Supplemeatal Mortgsge No. 1 to Kestated Mortgage UCC Filing

UCC-1 naming Big Rivers, as debtoe, and the Owner Trust, RUS, Ambaz,
CFC, the Other Owner Trusts and the Baneficial Imerest Purchaser, as
secured parties, filed with the County Clerk of Henderson County, Kemucky,
and refiied with the Secretary of the Commonweakth of Kentucky

Rights Sharing Agreement UCC Fliimg

UcCC-1 namingtheOPTrust,asdebwr,mdﬁz:SahsALmée:,aswfm
the Lenders, as secured party, file¢ with: Secretary of State of Connecticut

OPINIONS

Opinions, dated tie Closing Datz, of OHS addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participar, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Datz, of OHS addressed to the Funding
Agreement issuer ang AIG

Opinior:, dated the Closing Dats, of SMSM addressed te Big Rivers, the
Owner Trust, the OF Trust, the Owner Participart, the Ambac Farties, tie
Series B Lender and RUS

Opinion, dates the Closing Dats, of SMSM addressed o the Funding
Agreement Issuer and AIG

Opinion, dated the Ciosing Date, of in-honse counsel to the Owner
Farticipant addressed to Big Rivers, the Ownes Trust, the OF Trust, the
Owner?ardcipnn:,thchmbacl‘arﬁes,ﬁteSeﬁsELuﬁezandRUS

DOCSNY 1695483 2 ¢
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65 L4744~14748

67 1474514752
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Opinion, dated the Closing Date, of HW, addressed to Big Rivers, the
Owner Trust, the OF Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of WC, addressed to Big Rivers, the
Owner Trust, the Owner Participant, the Ambac Pariies (other than the
Series A Lender) and RUS

Opinion, dated the Ciosing Date, of in-house counsel to the Funding
Agummﬂssucraddrssedmﬁxgmvus. th= Owner Trust, the Owner
Participant, the Ambac Parties {other than the Series A Lender) and RUS

Opinion, dated the Closing Date, of in-house counss! tc American
Internationsl Group, Inc. addressed to Big Rivers, the Owner Trust, the
Owner Panicipar, the Ambaz Parties (other than the Series A Lender) and

RUS

Opinion, dated the Closing Date, of CWT, addressed to the Owner
Participant, as to, among other things, eaforceability of the Qualifying Swar
agamstthcﬁmﬁmmum?mmser

Opinion, dated the Closing Datz, of Shipman, addressed to Big Rivers, the
Ovwmer Trustes, the OF Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of Patton Boggs addressed to Big Rivers,
tire Owner Trust, the OF Trust, the Owner Participant, the Ambac Parties,
tiz Series B Lender and RUS

Opinions, dated the Clasing Date, of GDM and G& W addressed to Big
Rivers, the Owner Trust, the OF Trust, the Owner Participanz, the Ambac
Parties, the Series B Lender and RUS

Opinions, dated the Closing Date, of in-house counsel 10 Ambac and the
Beneficial Interest Purchaser, addressed to Big Rivers, the Owner Trust, the
OP Trust, the Owner Participant, the Ambac Parties, the Series B Lender
and RUS

Letters of in-house counsel to Ambac, addressed to Big Rivers, the Owner
Trust, the OP Trust, the Owner Participant, the Ambac Parties, the Series B
Lender and RUS, as to certain poiicy considerations and the Qualifying
SmayBomi,tthaym‘AgreanunFGlP tir= Securites FGIP and the
Series B Loan FGIP

Cpinion, dated tbe Closing Datz, of OHS addressed to the Owner
Participans as to the effect of & Big Rivers panirupicy on the Queiifying
Swap and the Qualifying Surety Bond

Oninion, dated the Closing Datz, of SKP addressed to the Owner Participant

Ovinion, dated the Ciosing Datz, of SH addressed to the Owne: Participan:
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DOCUMENT JAp NUMBER

¥
Opinion, dated th Closing Date, of WTC as to the appiicabiify of 81 14836
Keumckyimomcormmﬁnginmngibietax,addrasedtoﬁnm
Parties
Opinion of CWT. with respest io the Funding Agreamens, sidresscs o 8214817
Ambac pursuant to Section 4.17(b) of the Participation Agrecment
CERTIFICATES
Big Rivers: 8514818-14873
® m*m«ﬂﬁme,dmdxhecmmgm of Big Kivers
pmviding(i)wtiﬁeducpisofﬁ;euﬁcisofimuponﬁonandby-
m(mmoluﬁmoftmmdofmmn(a)lmﬁn
fransaction, and(b)atabﬁshxh:wthnﬁtyufliigmvu‘sm
mlsunnmwth:mnsacﬁun,and(ﬁi}macy of representations
andwmmismincumbmymﬁﬁumofofﬁcusaecnﬁngm:
Operative Documents
Gi) Certificate of Existence from the Commonwealth of Kemucky
Big Rivers Subsidiary: 8¢ 1487414897
@ Secretary‘s Certificate, dated the Closing Date, of the Big Rivers
Subsidh!ypmviding(i}wﬁﬁedwpbofhuﬁclsof
incorporation and by-laws, Cﬁ)moiuﬁonsoftheﬁmdofmzms
that (z) uﬁmiz:thcmncﬁmand(b)esubﬁshtheauﬁnrhycf
BigRivasSubsidiarytomummtethemaeﬁmand(‘ﬁ)m
incumbency certificate of pfficers executing the Operative
Documents.
(i) Centificate of Good Standing from the State of Delaware.
The Owaer Trust:
CerﬁﬁateofGoodSnndingﬁ-mntthmnecdcu:Smn'ofStm 85 14898-14901
Toe OF Trust: 86 14902-1483]

) OF Trusiee"s Certificate, dated the Ciosing Date, of the OF
Tm&prwﬁmgﬁ)mmmofMOPImﬁﬁm
(i) due authorization and authority, and (iii) the incumbency of
officers executing the Operative Documents

(i) gerﬁﬁumofsondsundingﬁommccmmsmgf
tate
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(i) Secretary's Cerfificaie, dated the Closing Date, of the Owner
Participant providing (i) certified copies of the certificate of
incorporation and by-laws or Partnership Agreement, as appiicable
(iiy resoiutions of the governing body that (2) authorizs the
transaction, and (b) establish the authority of the Owner Pariicipant
w consummais i ransacton, and (i) e ircumbeacy of officers
or other autitorized persons executing the Operative Documents

(i)  Certificate of Good Standing, dated as of £ recent date, from

jurisdiction of orgenization

Secretary’s Cerfificate of Ambac. dated the Closing Date, setting forth th=

incumbency of officers executing the Operative Docoments

Secretary's Certificate of the Beneficis! Interest Purchaser, dated the

Closing Datz, setting forth the incumbency of officers executing tiis

Operative Documents

Secretary’s Certificaie of the Payment Undertaker, dated the Closing

Date, setting forth the incumbency of officers exscuting the Operative

Documents

Secrewry’s Certificate of the Series 4 Lender, dated the Closing Date,

setting forth the incumbency of officers executing the Operative Documents

Series B Lender's Officer’s Certificate, dated the Closing Dat=, setting
forth the incumbency of officers executing the Operative Documents
EG&E Entities Secretaries” Certificate, dated the Ciosing Date,
providing, with respect to each LG&E Entity, the incumbency of officers
executing the Operative Documents

CFC's Officers Certificat=, dated as of the Closing Date, setiing forth the
incumbency of officers executing the Operative Documents

MISCELLANEOUS
Certificate of Big Rivers certifying copies of

6 Restated Mortgage and Sesurity Agreemen:

(i)  List of material LGEE Agresments

Opinios of Babeock & Browr, dated the Closing Dats

Certificaves of insurance stating that insurance meeting tis requirements
of Section 11 of the Facility Lease is in fulf force ang effect
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DOCUMENT
Engineering Report, dated on or before the Closing Date
Environments Report, dated on or before the Closing Date

Appraisal of the Facility Lessor's Undivided Interest, prepared by the
Appraiser

Letter from the Appraiser as to the fair market vaiue of the Facility
Lessor's Undivided Interest, dated the Closing Date

Survey of the Sites

Evidence witk respect to Titie Insurance on the Sites
Titie Report

Funding Memorandum, &wdﬁ:CWDn:
Unwind Letter

Order of the Kentucky Revenus Cabinet
Bring-down Letter of Engineer

Letter appointing CSC 25 agent for service of process for Big Rivers and

the Big Rivers Subsidiary

IRS Form 8264, fiied by Babcock with the Imernal Revenus Service
Designsatior Apreement

Form U-TD/4, dated as of the Ciosing Date, of the Owner Participant
IRS Form W-9 of Big Rivers

IRS Form W-9 of the Big Rivers Subsidiary

Side Letter as to Qualifying Swap
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Pages

9% 15132

104

101

102
03
104
105
106
167
108
109

11¢
11

15133

15132

15125

15136
15137
15138
15139-15147
15148-15150
15151-15171
15172

15173-15190

1519115195
15196~-15210
15211
15212
15213

15214~15215



LEASES OF D.B. WILSON UNIT NG. 1

TO BIG RIVERS ELECTRIC CORPORATION

DEFINITIONS

AlG
Ambac

Ambac Parties

Appraiser

Babcock

Beneficial Interest Purchaser
Big Rivers Subsidiary

Big Rivers

CFC

CWT

Closing Date

Escrow Agent

Funding Agreement Issuer

Government Securities Collateral Agent

Government Securities Intermediary

GDM

G&W

HW

LG&E Entitjes

DOTSNY 1:69705).1

(PBR-3)

CLOSING DOCUMENTS INDEX

American International Group, Inc.
Ambac Assurance Corporation

Ambac, the Payment Undertaker, the Series A Lender and the
Beneficial Interest Purchaser

Deloitte & Touche, LLP - Valuation Group

Babcock & Brown, financial advisor to Big Rivers
Ambac Credit Products, LLC

Big Rivers Leasing Corporation

Big Rivers Electric Corporation

National Rural Utilities Cooperative Finance Corporation

Cadwalader, Wickersham & Taft, counsei 10 the Ambac
Partes

Aprit 18, 2000

State Street Bank and Trust Company of Connecticut,
National Association

AIG Marched Funding Corp.

State Street Bank and Trust Company of Connecticut,
National Association

State Street Bank and Trust Company of Connecticut,
National Association

Greenebaum, Doll & McDonald, counsel to the LG&E
Entities

Gardere & Wynne, L.L.P., Oklahoma counsel to LG&E
Energy Marketing, inc.

Hunton & Williams, counsel to the Owner Participant

Western Kentucky Energy Corp., LG&E Energy Marketing,
inz., WKE Corp. and WKE Station Two Inc.
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OHS

OF Trust

OP Trustes
Oxher OF Trusts

Other Owner Participant

Other Owner Trusts

Owner Participant
Owner Trust

Patton Boggs
Payment Undertaker

RUS

Series A Lender
Series B Lender

Shipman

Steptoz

SH

SKP

SMSM

wC

DUCSNY 1697031

Orrick, Herringion & Sutcliffe LLP, special counsel 1o Big
Rivers

PBR-3 OP Statutory Trust

State Street Bank and Trust Company of Connecticut,
National Aseneiation

PBR-1 OP Stannory Trust, PBR-2 OP Stamutory Trust, FBR-Z
OF Statutory Trust and FER-2 OP Stamtory Trust

Fleet Real Estate, Inc.

PBR-1 Stawutory Trust, PBR-Z Siannory Trust, FBR.1
Statunory Trust and FBR-2 Swaustory Trust

Biuegrass Leasing

PBR-3 Statutory Trust

Panon Boggs LLP, special counsel 1o RUS
AME Asset Funding, LLC

Unived States of America, acting through the Administrator of
the Rura] Utilities Service

AME Investments, LLC
CoBank, ACB

Shipman & Goodwin LLP, counsel to the Owner Trust and
OP Trust

Steptoe & Johnson LLP, special counsel to the Series B
Lender

Stites & Harbison, special Kentucky counsei to the Owner
Participant

Stoll, Keenon & Park, LLP, special Kentucky counsel to the
Owner Farucipant

Sulfivan, Mounyjoy, Stainback & Milier, P.S.C., general
counsel to Big Rivers

White & Case, LLP, special counsel to AIG and the Funding
Agreement Issuer

Wyatt, Tarrant & Combs, special Kentucky counsef io the
Ambac Parties

5]
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I PRINCIPAL DOCUMENTS

4. LEASE DOCUMENTS

i. Participation Agreement
Appendix & Definitions

Schedule |
Schedute 2
Scheduie 3
Schedule 4
Schedule 5
Exhibit A
Exhibit A-1
Exhibit A-2
Exhibit B
Exhibit C
Exhibit D
Exhibit £
Exhibit F
Exhibit G
Exhibit H
Exhibit I
Exhibit J
Exhibit K
Exhibit L
Exhibit M
Exhibit N

Exhibit O

BOCSNY 1697031

Crumer Participant Transaction Costs
Recordings and Filings

Environmentai Disciosure

Titie Report

Pricing Assumptions

Form of Trust Agreement

Form of OP Trust Agreement

Form of Rights Sharing Agreement

Form of Head Lease

Form of Facility Lease

Form of Ground Lease

Form of Ground Sublcase

Form of Facility Lessee Assignment Agreement
Form of Facility Lessee Reassipnment Agresment
Form of Leasehold Mortgage

Form of Intercreditor Agreement

Form of Payment Agreement

Form of Payment Agreement Piedgs

Form of Payment Agreement FGIP

Form of Series B Loan FGIP

Form of Government Securities Piedge Agreement

Form of Funding Agreement

TaENUMBER

Pages

t 20804-2174)



DOCUMENT TABNUMBER
Exhibit P Form of Funding \Agreemcnt Pledpe Agreement Pages
Exhibit Q  Form of Funding Agreement FGIP
Exhibit R Form of Subordinated Mortgage
Exhibit S Form of Assumption Agreement
Exhibit T  Form of Guamanty
Exhibit U  Form of Operating and Support Agreement
Exhibit ¥V  Form of Qualifying Swap
Exhibit W Form of Qualifying Swap Surety Boné
Exhibit X  Form of Big Rivers Swap
Exhibit Y  IRS Ruiing

Exhibit Z Form of Escrow Agreement

!‘J

Head Lease Agreement 2 21475-21632
Appendix A Definitions

Exhibit A-1 Description of Plant Wilson

Exhibit A-2 Description of items of Equipment Constituting Plant Wilson

Exhibit B Description of Site

ExhibitC  Description of Easement Site

Facility Lease Agreement 3 21633-21798

(9% 3
N

Appendix A Definitions
Exhibit &  Description of the Facility
Exhibit B-] Form of Facility Lessor’s Notice of Non-Payment of Rent

Exhibit B-2 Form of Facility Lessee’s Request to Facility Lessor to Pursue
Remedies Against Payment Undertaker

ExhibitC  Description of Site
Exhibit D  Description of Easement Site
Scheduie |  Basic Rent and Equity Fortion of Basic Rent

Scheduie i-4 Aliocation of Basic Rent

1~
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DOCUMENT TAE NUMBER
Schedule 2  Termination Vaiues and Equity Portion of Termination Values Pages
Schedule 3-A Terms and Corditions of Service Contract
Schedule 3-B Capacity Charges
Scheduie 3-C Liauidated Damage Amounts of Service Contract
4. Ground Lease Agreement 4 2179%-21904
Appendix A Definitions
Exhibit | Description of the Site
Exhibit 2 Description of Easement Site

Exhibit 3 Reservations

th

Ground Sublease Apreement

(71

21905-22008
Appendix A Definitions
Exhibit 1 Description of the Site
Exhibit2  Description of Easement Site

6. Facility Lessee Assignment and Assumpiion Agreement § 22005-22080
Appendix A Definitions |
Scheduls A  Assigned LG&E Agreement Percentages
Schedule B WKEC Rem

7. Facility Lessee Reassipnment and Assumption Agrecment

2208122346
Appendix A Definitions

E. E.OAN AND SECURITY DOCUMENTS
L Leasehold Mortgage and Security Agreement 8 22147-22 2ﬁ9
Appendix A4 Definitions
Exhibit &4  Form of Series A Loan Certificate
Exhipit B Form of Sertes B Loan Certificats
Exhibit C  Description of Site

Exnibit D Description of Easement Site

A¥2]
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(V)

h

10

VDOCUMENT
Series A Loan Certificate
Schedule A Payment Schedule
Series B Loan Certificate
Schedule A Payment Scheduie

Suppiemental Mortgage and Security Agreement Nc. 1 to Restated
Mortgage and Security Agreement

Facility Lessor (D) Secured Note

Facility Lessor (E} Secured Note

Ambac Credit Froducts Secured Note

Consent and Partial Release of Security Interest
Exhibit 4  Recording Information

Exhibit B Documents

Amended and Restated Subordinatior, Nondisturbance, Atiornment
and Intercreditor Agreement

Exhibit A  Definitions

Subordinated Mortgage and Security Agreement
Appendix A4 Definitions

Appendix B Description of the Real Property

Appenidix C Description of Contracts and Other Rights
Appendix D Description of LG&E Transaction Documents
Schedule |  Permitted Encumbrances

Rights Sharing Agreement

Stock Pledge Agreement

Scheduie |  Participation Agreements

Schedule 2  Description of Pledged Stock

DOCsSNY 126570511 é

TAEBNUMBER
Pager

® 22290-22205

22302-22344

22345-22348
13 2234%-22354

14 22355-2235¢

15 22360-22371

16 22372-22485

17 22486-22850

18 22e51-22861

19 22863-22874
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10.
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14,

DOCUMENT
COLLATERAL DOCUMENTS

Payment Agreement
Schedule A Scheduied Payments
Scheduie B Full Paymen: Terminadon Amounts

Payment Agreement Pledge Agreement

Exhibit &  Consent and Agresment

Consent ané Agreemeni {(Fayment Agreement Piedge Agreement)
Financial Cuamntee Insurance Policy relating to the Payment Agreement
Government Securities Pledge Agreement

Schedule A Government Securities

Financial Guarantee Insurance Policy reiating 1o Series B Loan

Funding Agreement

Funding Agreement Piedpge Agreement

Exhibit &4  Consent and Agreement

Consent and Agreement (Funding Agreement Pieﬁge Agreement}
Financial Guarﬁnty Insurance Policy reiating to the Funding Agreement

Guarantee of American International Groug, Inc.

Master Agreement (Qualifying Swap)

Schedule

Confirmation

Quaiifying Swap Surety Bond
Attachment ! emand for Payment

Master Agreement (Big Rivers Swap)
Schedule

Confirmation

DOCSNY 1:697051 1 5

TAENUMBER

Pagec

2¢ 22875-22001

23 22926-22¢32

24 22933-22960

25 22961-22872
26 22973-23003

27 23004-2302z

28 230625-23028
2% 23029-23036
3023037~23041
31 23042-23180

32 23181-23202

33 23203-23290



1R

L2
N

I~

A

=

t

DOTSNY 1:697051 )

DOCUMENT

Trust Agreement

Exhibit 4  Trust Agreement Suppiement
OF Trust Agreement

Exhibit A OP Trust Agresment Supplement
Operating and Support Agreement
Agreement te Amend Promissory Note
Attachment Amended Promissory Note

Tax Indemnity Agreement

Escrow Agreement

Annex 1 Notice

Annex II Notice of RUS Transfer
Exhibit A Form of Unwind Agreement
AIG Indemnification Letter

Extension sgreement

UCC AND FIXTURE FILINGS
Precautionary Head Lease UCC Filings

UCC-1 naming the Owner Trust, as lessee/debtor, and Big Rivers, as
iessor/secured party, filed with the Secretary of the Commonwealth of
Kentucky

UCC-1 naming the Owner Trust, as lesses/debtor, and Big Rivers, as
lessor/secured party, filed with the Connecticut Secretary of State

Precautiopary Head Lease Fixture Filings
UCC-1 Fixture Filing naming the Owner Trust, as lessee/debtor, and Big

Rivers, as lessor/secured party, filed with the County Cierk of Ohio Counry,
Kenrucky

L2

TAB NUMEBER

34

38

39

4t

42

44

Pages

23291-23320

2335223384
22385-23388

2338%-23425

2342623441

23442-23444

23445-23446

23447-23531

23532-23618

2361%-23737
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QQCUMENT
Precauntionary Facility Lease UCC Filing

UCC-1 naming Big Rivers, as lessee/debtor, the Owner Trust, as
lessor/secured party. and the Series A Lender, as Agent for the Lenders, as
assignee of the secured party, filed with the County Clerk of Henderson
County, Kentucky, and refited with the Secretary of the Commonweaith of
Kentucly

Precautionsry Facility Lease Fixture Filings

UCC-1 Fixture Filing naming Big Rivers, as lessee/debror, the Gwner Trust,
as lessor/secured party, and the Series A Lender, as Agent for the Lenders. as
assignee of the secured party, filed with the County Cierk of Ohio County,
Kentucky

Leasenoid Mortgage anc Security Agreement UCC Filings

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Agent
for the Lenders, as secured party, filed with the Secretary of the
Commonwealth of Kentucky

UCC-1 naming the Owner Trust, as debtor, and the Series A Lender, as Agent
for the Lenders, as secured party, filed with the Connecticut Secretary of Star=

Payment Agreement Piedge Agreement UCC Filing

UCC-1 naming the Big Rivers Subsidiary, as debtor, the Owner Trust, as
secured party, and the Series A Lender, as assignee of the Owner Trust, filed
with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, the Beneficial Interest
Purchaser, as secured party, filed with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trust,
Beneficial interest Purchaser, the Owner Trust, the Other Owner Trusts, RUS,
Ambac and CFC, as secured parties, filed with the Delaware Secretary of
State

Government Securities Pledge Agreement UCC Filings

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficia!
Interest Purchaser, as secured parties, filed with the Deiaware Secretary of
State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Owner Trust. as
secured parties, filed with the Delaware Secretary of State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficiai
Imerest Purchaser, the Owner Trust, Ambac, CFC, RUS, the Other Owner
Trusts, as secured parties, filed with the Delaware Secretary of State

TABRNUMBER

Pages

45 23738-23824

46 23825-23943

47 2394424007

48 24008-24073

49 24074~-24101

50 24105-24133

51 24134-24165

52 24166—24125

53 24196-24225

54 24226~24257
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DOCUMENT
Funding Agreement Pledge Agreement UCC Filing

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficiai
Interest Purchaser, as secured parties, filed with the Delaware Secretary of
State

UCC-1 naming the Big Rivers Subsidiary, as debtor, and the Beneficial
Interest Purchaser, the Owner Trust, Ambac, CFC, RUS and the Other Owner
Trusis, as secured parties, fiied with the Delaware Secretary of Staie

Partiat Reiease UCC Filing

UCC-5 Partial Release naming Big Kivers, as debtor, and RUS, Ambac and
CFC, as secured parties, filed with the County Clerk of Henderson County,
Kentucky, and refiled with the Secretary of the Commonwealth of Kentucky

Subordinated Mortgage and Security Agreement UCC Filing

UCC-1 naming Big Rivers as debtor, and the Owner Trust, the Other Owner
Trusts, the Owner Participant Trusts, the Owner Participant, the Other Owner
Participant, the Beneficial Interest Purchaser, the Series A Lender, the Series
B Lender and the Payment Undertaker, as secured parties, filed with the
County Cierk of Henderson County, Kentucky, and refiled with the Secretary
of the Commonwealth of Kentucky

Suppiemental Miortgage No. I to Restated Mortgage UCC Filing

UCC-1 naming Big Rivers, as debtor, and the Owner Trust, RUS, Ambaz,
CFC, the Other Owner Trusts and the Beneficial Interest Purchaser, as
secured parties, filed with the County Clerk of Henderson County, Kentucky,
and refiled with the Secretary of the Commonwealth of Kentucky

Righis Sharing Agreement UCC Filing

UCC-1 naming the QP Trust, as debtor, and the Series A Lender, as Agent for
the Lenders, as secured party, filed with Secretary of State of Connecticut

OPINIONS

Opinions, dated the Closing Date, of OHS addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of OHS addressed 1o the Funding
Apresment Issuer and AIG

Opinion, dated the Closing Date, of SMSM addressed to Big Rivers, the
Owner Trust, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of SMSM addressed to the Funding
Agreement Issuer and AIG

o]

TABNUMBER
Pages

55 2425824288

56 2428924320

57 24321-24463

58 24464-24648

58 24648--24794

60 24795-2482¢6

61 24827-24917

61 24918-24%24

65 24825-2494:

o4 2494224946
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DOCUMENT

Opinion, dated the Ciosing Date, of in-houss counsel to the Owner
Participant addressed to Big Rivers, the Owner Trust, the OP Trust, the
Owner Participant, the Ambac Parties, the Series B Lender and RUS

Opinion, dated the Closing Date, of HW, addressed to Big Rivers, the
Owmer Truse, the OF Trust, the Owaer Participant, the Ambes Partie, the
Series B Lender and RUS

Opinion, dated the Closing Date, of WC, addressed to Big Rivers, the
Owner Trust, the Owner Participant, the Ambac Parties (other than the
Series 4 1 ender) and RUS

Opinion, dated the Closing Date, of in-house counsel to the Funding
Agreement Issuer addressed to Big Rivers, the Owner Trust, the Owner
Participant, the Ambac Parties (other than the Series A Lender) and RUS

Opinion, dated the Closing Date, of in-house counsel ta American
International Group, Inc. addressed 10 Big Rivers, the Owner Trust, the
Owner Participant, the Ambac Parties (other than the Series A Lender) and
RUS

Opinion, dated the Closing Date, of CWT, addressed 1o the Owner
Participant, as to, among other things, enforceability of the Qualifying Swap
against the Beneficial Interest Purchaser

Opinion, dated the Closing Date, of Shipman, address=d to Big Rivers, the
Owner Trustez, the OP Trust, the Owner Participant, the Ambac Parties, the
Series B Lender and RUS

Opinion, dated the Closing Date, of Patton Boggs addressed to Big Rivers,
the Owner Trust, the OP Trust, the Owner Participant. the Ambsac Parties,
the Series B Lender and RUS

Opinions, dated the Ciosing Date, of GDM and G& W addressed to Big
Rivers, the Owner Trust, the OP Trust, the Owner Participant, the Ambac
Parties, the Series B Lender and RUS

Opinions, dated the Closing Date, of in-house counsel to Ambzaz and the
Beneficial Interest Purchaser, addressed to Big Rivers, the Owner Trust, the
OF Trust, the Owner Participant, the Ambac Parties, the Series B Lender
and RUS

Letters of in-house counsel 1o Ambac, addressed 1o Big Rivers, the Qwner
Trust, the OP Trust, the Owner Participant, the Ambac Parties, the Series B
Lender and RUS, as 1o certain poiicy considerations and the Qualifying
Surety Bond, the Payment Agreement FGIP, the Securites FGIP and the
Series B Loan FGIP

Upinion, dated the Closing Datz, of OHS addressed to the Owner
Participant as to the effect of 2 Big Rivers bankruptcy on the Quaiifving
Swap and the Qualifving Surety Bond

QOpinior, dated the Closing Date, of SKP addressed to the Owner Participant

Ao

TAENUMBER
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65 24947-2495(0

69 2496224963

76 2496424968

71 24969-24873

~3
3

2 24974-24979

7% 24980-24990

742498124996
75 2499725002

76 2500325009

77 25010



DOCUMENT TABNUMBER

Pages
B Opinion, dated the Closing Date, of SH addressed to the Owner Participant 78 25013
g Opinion, dated the Closing Date, of WTC as to the applicability of 7§ 25012
Kentucky income or recurring intangible tax, addressed to the Ambac
Parties
T. Opinion of CWT, with respect to the Funding Agreement, addressed to s¢ 25013
Ambac pursuant to Section 4.1 7{li} of the Participarion Agreement
v, CERTIFICATES
Al Big Rivers: . : g1 2501425069
M Secretary’s Certificate, dated the Closing Date, of Big Rivers
providing (i} certified copies of the articies of incorporatior and by-
Iaws, (ii) resolutions of the Board of Directors that (a) authorize the
transaction, and (b) establish the authority of Big Rivers to
consummate the transactior, and (iii) accuracy of representations
and warranties an incumbency certificate of officers executing the
Operative Documents
(i) Certificare of Existence from the Commonwealth of Kentucky
E. Big Rivers Subsidiary: gz 2507025097
(i) Secretary’s Certificate, dated the Closing Date, of the Big Rivers
Subsidiary providing (i) certified copies of the articles of
incorporation and by-iaws, (if) resolutions of the Board of Directors
that (a) authorize the transaction and (b) establish the authority of
Big Rivers Subsidiary to consummate the transaction and (ii1) an
incumbency certificate of officers executing the Operative
Documents.
(ii) Certificate of Good Standing from the State of Delawarz.
<. The Owner Trust:
Certificate of Good Standing from the Connecticut Secretary of State 83 25098-25101
D. The OP Trust: 84 2510225131

(" OF Trustee’s Certificate, dated the Closing Date, of the OP
Trustes providing (i) certified copies of the OP Trust Agreement,
{ii) due authorization and authority, and (iii) the incumbency of
officers executing the Operative Documents

(it Certificaie of Good Starding from the Connecticut Secretary of
Statz

BOTSKY 16870311 10
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DOCUMENT

The Owner Participant:

(i) Secretary’s Certificate, dated the Closing Date, of the Owner
Participant providing (i) certified copies of the certificate of
incorporation and by-iaws or Partnership Agreement, as appiicable
{ii) resolutions of the governing body that (a) authorize the
transaction, and (b) establish the authority of the Owner Participant
to consummate the ransaction, 2nd (3ii) the incumbency of officers
or other authorized persons executing the Operatve Documents

{ii) Certificate of Good Standing. dated as of a recent date, from
jurisdiction of organization

Secretary’s Certificate of Ambac, dated the Closing Date, setting forth the
incumbency of officers executing the Operative Documents

Secretary’s Certificate ef the Beneficial interest Purchaser, dated the
Closing Dats, setting forth the incumbency of officers executing the
Operative Documents

Secretary*s Certificate of the Payment Undertaker, dated the Closing
Date, setting forth the incumbency of officers executing the Operative
Documents

Secretary’s Certificate of the Series 4 Lender, dawd the Closing Date,
setting forth the incumbency of officers executing the Operative Documents

Series B Lender’s Officer’s Certificate, dated the Closing Date, setting
forth the incumbency of officers executing the Operative Documents

LG&E Entities Secretaries’ Certificate, dated the Closing Date,
providing, with respect 1o each LG&E Entity, the incumbency of officers
executing the Operative Documents

CFC's Officer’s Certificate, dared as of the Closing Date, setting forth the
mcumbency of officers executing the Opzrative Documents

MISCELLANEOUS

Certificate of Big Rivers cenifying copiss of

(i) Restated Mortgage and Security Agreement

{i1) List of material LG&E Agreements

Ovinioc of Babeock & Brown, dated the Closing Date

Certificates of Insurance stating that insurance meeting the requirements
of Section 11 of the Facility Lease is in full force and effect

Engineering Report, dated on or befors the Closing Date

DOTSNY1:697051.1 11
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8$725254-252585

882525625260

8925261 -25265
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21

25266-25268

25265-25283

25284

25285-25282
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Environmental Report, dated on or before the Closing Date

Appraisal of the Facility Lessor's Undivided Interest, prepared by the
Appraiser

Letter from the Appraiser as to the fair market vaiue of the Facility
Lessor's Lindivided Inierest, dated the Closing Date

Survey of the Site

Evidence with respect ic Titie Insurance on the Sites
Title Report

Funding Memorandum, dated the Closing Date
Unwind Letter

Order of the Kentueky Revenue Cabinet

Bring-down Letter of Engineer

Letter appointing CSC as agent for service of process for Big Rivers and

the Big Rivers Subsidiary

IRS Form 8264, filed by Babcock with the internal Revenue Service
Designatior Agreement

Form U-TD/A, dated as of the Closing Date, of the Owner Participant
IRS Form W-% of Big Rivers

IRS Form: W-% of the Big Rivers Subsidiary

Side Letter as 1o Qualifying Swap
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97
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925

164
105
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107

108
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116
18t
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123
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25333

25334

25335
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY

In the Matter of:

THE APPLICATIONS OF BIG RIVERS
ELECTRIC CORPORATION FOR:

(I) APPROVAL OF WHOLESALE TARIFF
ADDITIONS FOR BIG RIVERS ELECTRIC
CORPORATION, (II) APPROVAL OF
TRANSACTIONS, (1IT) APPROVAL TO ISSUE
EVIDENCES OF INDEBTEDNESS, AND

(IV) APPROVAL OF AMENDMENTS TO
CONTRACTS; AND

E.ON U.S., LLC, WESTERN KENTUCKY ENERGY

CORP. AND LG&E ENERGY MARKETING,
INC. FOR APPROVAL OF TRANSACTIONS

APPENDIX D

D e N R i i g

N

Most Recent RUS Form 12°s

December 2007

CASE NO. 2007-00455
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY

In the Matter of:

THE APPLICATIONS OF BIG RIVERS
ELECTRIC CORPORATION FOR:

(I) APPROVAL OF WHOLESALE TARIFF
ADDITIONS FOR BIG RIVERS ELECTRIC
CORPORATION, (II) APPROVAL OF
TRANSACTIONS, (IIT) APPROVAL TO ISSUE
EVIDENCES OF INDEBTEDNESS, AND

(IV) APPROVAL OF AMENDMENTS TO
CONTRACTS; AND

E.ON U.S., LLC, WESTERN KENTUCKY ENERGY

CORP. AND LG&E ENERGY MARKETING,
INC. FOR APPROVAL OF TRANSACTIONS

APPENDIX E
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CASE NO. 2007-00455

Request for Power — Smelter 2008 Tier 3 Contracts

December 2007
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APPENDIX E - Request for Power Smelter 2008 Tier 3 Contracts

Alcan

1** Amendment to Assurance Agreement 11-30-2006
1** Amendment to Indemnification & Assignment Agreement 11-30-2006
Agreement Tier 3 By & Between Kenergy & BREC (Alcan) 11-29-2007

Request for Power

Century

1** Amendment to Assurance Agreement 11-30-2006
1** Amendment to Indemnification & Assignment Agreement 11-30-2006
Agreement Tier 3 by & Between Kenergy & BREC (Century) 11-29-2007

Request for Power









COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY

In the Matter of:

THE APPLICATIONS OF BIG RIVERS
ELECTRIC CORPORATION FOR:

(I) APPROVAL OF WHOLESALE TARIFF
ADDITIONS FOR BIG RIVERS ELECTRIC
CORPORATION, (II) APPROVAL OF
TRANSACTIONS, (III) APPROVAL TO ISSUE
EVIDENCES OF INDEBTEDNESS, AND

(IV) APPROVAL OF AMENDMENTS TO
CONTRACTS; AND

E.ON U.S., LLC, WESTERN KENTUCKY ENERGY

CORP. AND LG&E ENERGY MARKETING,
INC. FOR APPROVAL OF TRANSACTIONS
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