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Dear Ms. Stumbo: 

Big Rivers Electric Corporation (“Big Rivers”), in connection with the joint application 
in this proceeding, is proposing to terminate its leveraged leases with Bank of America Leasing 
Corporation (“Bank of America”), one of two equity parties involved in the leverage lease 
transactions consummated by Big Rivers in 2000.’ 

Under the existing Leverage Lease, Bank o€ America through two Owner Participant 
Trusts presently holds the beneficial interest in two leases of undivided interests in the Wilson 
Station. Under both of these leases, the undivided interests in the leased plants are leased back to 
Big River such that the Owner Participant leases are “invisible” to the public as far as the 
operation of  the plants is concerned. 

In connection with the restructuring of its finances associated with the Unwind 
Transaction, Big Rivers has agreed to terminate Bank of America’s interest in those leases on the 
terms first stated in the letter agreement’ and now presented in the Bank of Amexica Termination 

’ The Commission approved the Leverage Lease in its Orders of November 24, 1999 and March 29,2000 in In the 
Maller of Big Rivers Eleclric Corporarioii’r Applicario17 for Approid  nfa Leverage Lea~e  of Th? ee Generating 
U ~ I S ,  Case No 99-450 
Big Rivers Exhibit 67 filed on April 23,2008 (filed under a petition for confidential trealment) 
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Agreement3 both of which are filed in the record in this proceeding. Under the Bank of America 
Cost Share Agreement,” Big Rivers, E.ON 1J.S. LLC (“E.ON US”) and the two smelter 
customers have agreed to divide the amount that will be paid to Bank of America under the Bank 
of America Termination Agreement. 

The termination payment to Bark of America is supported by a financial instrument 
known as an Investment Contract. American International Group, Inc, the insurance company 
which initially provided the Investment ContIact in support of the termination payment, has 
offered E O N  US a set and favorable formula to terminate the Investment Contract through, hut 
not past June 30,2008. Waiting until after June 30, based on current market conditions, will cost 
E.ON US an additional $8 million. 

E.ON US desires to take advantage of this offer by liquidating the Investment Contract 
and using the proceeds plus a payment from E.ON US to terminate the Bank of America lease 
before June 30, 2008. In doing so, E.ON US is willing to assume the risk that if the Unwind 
Transaction does not close, Big Rivers and the two smelter customers are not obligated to fund 
their contribution toward the termination of the Bank of America Leveraged Lease. In exchange 
for assuming this risk, E.ON US gains the opportunity of saving approximately $8 inillion should 
the LJnwind Transaction close later this summer. 

Big Rivers and E.ON US acknowledge that the Commission’s November 24, 1999 Order 
in Case No.2000-118’ makes it clear that amendments to the agreements originally proposed 
between Big Rivers and E O N  LJS in Case Nos. 97-204 and 98-267 require approval. And the 
Orders of November 24, 1999 and March 29, 2000 Case No. 99-450 also require Commission 
approval of amendments to the documents approved therein. 

The payment by E.ON US to terminate tlie Bank of America lease does not require an 
amendment to the documents approved by the Conlmission in Case Nos.. 97-204,98-267 or Case 
No. 99-450 or require the approval of the documents tendered by Big Rivers to date in this 
proceeding except for ininor amendments to the Operating and Support Agreement for the 
Wilson Station to reflect the fact that the Bank of America lease will have terminated. This 
amendment is not required at the time of the Bank of Anierica termination, but will be signed at 
closing of the Unwind Transaction. The change in the timing of the termination of the Bank of 
America lease will have no different effect upon the finances or operation of Big Rivers than if 
the lease were terminated along with the Unwind Transaction closing. 

’ Big Rivers Exhibit 4 filed on lune 1 I ,  2008. 
Big Rivers Exhibit S filed on June 11,2008. 
In the Matter oJ The Application Of Big Rivers Electric Corporation, LG&E Energy Marketing Inc , Western 

J 

Keiitucky Energy Carp , W E  Statiori Two Iiic , and W E  Corp For Approval of Ai1tendmeiif.s to Transaction 
Docainent,s 
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The termination of one of the leases a previously approved in these cases does not require 
prior approval by the Commission because the inherent right to terminate the lease by the mutual 
consent of the parties is not restricted or limited by the terms of the lease. The termination of  the 
Investment Contract will not cause Big Rivers to issue any new obligation or assume any new 
obligation or liability in place of the Investment Contract. 

Big Rivers and E.ON US wish to discuss to termination the Investment Contract by June 
30, 2008 at the Informal Conference on June 19,2008 before proceeding further. 

Yours very truly, 

’> - 
4e.LnD-53, &. k,%!QJ L L*, kb.. P&LJ*,tbJw 
Jim M Miller 
Sullivan, Mowitjoy, Stainbaclc &Miller, P S (3 

100 St. Ann Street 
P 0. Box 727 
Owensboro, KY 42302-0727 
Telephone (270) 926-4000 
Direct Dial (270) 691-1640 
Fax (270) 683-6694 

KRR:ec 
cc: 

Enclosures: 

Parties of Record (email and regular U.S. Mail) 

1. FBR-I Facility Lease Agreement 
2. Surety Bond (FBR-1) 
3. ISDA Master Agreement (In Relation to FBR-IStatutoIy Trust). 
4. Three Orders of Kentucky Public Service Commission referenced herein 

400001 358719/528706 I 
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FACILITY LEASE AGREEMENT 
WR-1) 

Dated as of April 1,2000 

between 

FBR-1 STATUTORY TRUST, 
acting through State Street Bank and TNS~ Company of Connecticut, 

National Association, not in its individual capacity 
but solely as Tmstee of the Owner Tmf 

as Facility Lessor 
and 

BIG RIVERS ELECTRIC CORPORATION, 
as Facility Lessee 

D. B. WILSON UNIT No. 1 

I 

CERTAIN OF THE RIGHT, TITLE AND INTEREST OF "HE FACILITY LESSOR IN AND TO THIS 
FACILITY LEASE AGREEMENT (FBR.1) HAVE BEEN ASSIGNED TO AND ARE SUBJECT TO A FIRST 
PRIORln  LIEN AND SECURITY MTEREST IN FAVOR OF AME INVESTMENTS, LLC, AS AGENT 
UNDER THE LEASEHOLD MORTGAGE AND SECIJRITY AGREEMENT (FBR-I). DATED AS OF APRIL I, 
2000. THIS FACILITY LEASE AGREEMENT (FER-I) HAS BEEN EXECUTED IN SEVERAL 
COUNTERPARTS. ONLY THE ORIGINAL COUNTERPART CONTAINS THE RECEIPT THEREFOR 
EXECUTED BY THE AGENT ON THE SIGNATURE PAGE THEREOF. SEE SECTION23 FOR 
INFORMATION CONCERNING THE RIGHTS OF THE HOLDERS OF THE VARIOUS COUNTERPARTS 
HEREOF. 

This instrument was prepared by, and when recorded should be returned to. James M. Miller, Esq., Sullivan. 
MounIjoy, Stainback & Miller, P S.C.. 100 St. Ann Building. Owensboro&ntucky 42303. 1 

! 

lXx'SF;YI 6760894 

Signed: 32,3.kcc_ 

W 
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FACKITY LEASE AGREEMENT 
(FBR-1) 

This FACkITY LEASE AGREEMENT (FBR-l), dated as of Aprill, 2000 (as 
amended, supplemented or othebise modified from time to time and in accordance with the 
provisions hereof, this “Facilitv Lease” or this “Awement”), between FBR-1 STATUTORY 
TRUST, acting through State Street Bank and Trust Company of Connecticut, National 
Association, a national banking association organized and existing under the laws of the United 
States, not in its individual capacity but solely as TNstee of a Connecticut statutory trust created 
by the Trust Agreement (FBR-I), dated as of April 1,2000 between the Trustee and &he OPTNst 
(together with its sumsors  and permitted assigns, the “Facilitv Lessor”) located at Goodwin 
Square, 225 Asylum Street, Hartford, County of Hartford, Connecticut 06103, and BIG 
RIVERS ELECTRIC CORPORATION, a rural electric cooperative organized under the laws 
of the Commonwealth of Kentucky (together with its successors and permitted assigns, the 
“Facility Lessee”) located at 201 Thjrd Street, Henderson, County of Henderson, Kentucky 
42420. 

WHEREAS, the Facility Lessee owns the Site, more particularly described in Exhibit C 
hereto and the Easement Site more particularly described in Exhibit D hereto; 

WHEREAS, the Facilily Lessee owns the Facility; 

WHEREAS, the Facility i s  more particularly described in Exhibit A hereto; 

WHEREAS, pursuant to the Ground Lease, the Facility Lessor has acquired from the 

WHEREAS, pursuant to the Head Lease, the Owner Trust has leased from the Facility 
Lasee the Undivided interest for a term equal to approximately 125% of the estimated 
remaining usehl life of the Facility, subject to renewal as provided in the Head Lease; 

WHEREAS, pursuant to this Facility Lease, the Facility Lessor will lease the Undivided 
Interest leased fiom the Facility Lessee pursuant to the Head Lease to the Facility Lessee for the 
tern provided herein; and 

Facility Lessee the Ground Interest for a term coterminous with the term of the Head Lease; 

WHEREAS, pursuant to the Ground Sublease, the Facility Lessee, as Ground Sublessee, 
will sublease the Ground Interest from the Owner Trust for the term provided therein. 

NOW, THEREFORE, in consideration of the foregoing premises, the mutual agreements 
herein contained, and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto agree as follows: 

SECTION 1. DEFINITIONS. 

Capitalized terms used in this Facility Lease, including the recitals, and no1 olherwise 
defined herein shall have the respective meanings set forth in Appendix A hereto. The general 
provisions of Appendis A shall apply to the lernis used in this Facility Lease and spccifically 
defined herein. 



SECTION 2. LEASE OF THE UNDIVIDED INTEREST. 

The Facility Lessor hereby leases the Undivided Interest, upon the tern and conditions 
set forth herei~, to the Facility Lessee for the Basic Term and the Facility Lessee hereby leases 
the Undivided Interest, upon the terms and conditions set forth herein, from the Facility Lessor. 
The Facility Lessee and the Facility Lessor understand and agree that (a) this lease of the 
Undivided Interest is subject to the interest of the Head Lessee under the Head Lease and the 
interests identified in the definition of Undivided Interest, (b) legal title to the Facility remains 
vested in the Head Lessor, (c) this lease of the Undivided Interest is subject and subordinate to 
the Lien of the First Mortgage and the Lien of the LG&E Interests, and (d) this lease is subject to 
those encumbrances set forth in the Title Repoxt The Undivided Interest shall be subject to the 
terms ofthii Facility Lease from the date on which this Facility Lease is executed and delivered. 
It is the express intention of the parties hereto that the Facility and every portion thereof is 
intended to be personal property for all purposes under Applicable Law, and shall be and remain 
severed and removable, from title to the real estate constituting the Site and the Easement Site to 
the maximum extent permitted by Applicable Law. Notwithstanding the foregoing, if any part of 
the Facility shall nevertheless be deemed to be real property, then this Facility Lease shall be 
deemed to be two separate Facility Leases, one of that portion of the Facility as shall constitute 
real property, and one of the remainder of the Facility. 

SECTION 3. FACILiTY LEASE TERM AND RENT 

Section 3.1Busic Term. The term of tlus Facility Lease shall commence on the Closing 
Date and shall terminate at 11 :58 p.m. (New York City time) on the Expiration Date for the 
Facility (the “Basic Term”), subject to earlier termination pursuant to Section 10, 13, 14 or 17 
hereof and extension under Section 15.4 or for an Extension Period pursuant to Section 17.2 
hereof; provided, hoiwver, that, notwithstanding anything to the contrary set forth in this 
Section 3.1, in no event shall the Basic Term terminate so long as the Facility Lessor’s interest 
under this Facility Lease shall be subject to the Lien of the Leasehold Mortgage. 

Section 3 2Bosic Rertf. The Facility Lessee hereby agrees to pay to the Facility Lessor 
Basic Rent for the lease of the lfndivided Interest for each Rent Payment Period throughout the 
Basic Term in the amounts payable on each Rent Payment Date as indicated on Schedule 1 
hereto (“Basic Rent”) and allocated as set forth on Schedule I-A, subject to Section 3.4 hereof. 
Each such payment of Basic Rent shall be in the amount set forth opposite such Rent Payment 
Date on Schedule I hereto, in each case, subject to Section 3.4 hereof. 

S e c / i o n 3 , 3 S ~ ~ ~ ~ e ~ ~ ~ e ~ / ~ ~  Ren/. The Facility Lessee also agrees to pay to the Facility 
Lessor, or to any other Person entitled thereto as expressly provided herein or in any other 
Operative Document, as appropriate, any and all Supplemental Rent, promptly as the same shall 
become due and owing, or where no due date is specified, promptly after demand by the Person 
entitled thereto, and in the event of any failure on the part of the Facility Lessee to pay any 
Supplemental Rent, the Facility Lessor shall have all rights, powers and remedies provided for 
herein or by law or equity or otherwise for the failure to pay Supplemental Rent. The Facility 
Lessee will also pay as Supplemental Rent to the extent permitted by Applicable Law. an amount 
equal to interest at the applicable Overdue Rate on any part of any payment of Basic Rent not 
paid when due Tor any period for which the same shall be overdue and on any Suppleinental Rent 



not paid when due (whether on demand or otherwise) for the period from (but excluding) such 
due date until the same shall be paid. All Supplemental Rent to be paid pursuant to this 
Section 3.3 shall be payable in the m e r  set forth in Section 3.5. 

Section 3.4AAdjustment ofBasic Rent, Elc. (a) [reserved] 

(b) n e  Facility Lessee and the Facility Lessor agree that Basic Rent, Termination 
Values, Quity Portion of Basic Rent, Equity Portion of Termination Values, Debt Portion of 
Temination Value, the Purchase Option Price and the Capacity Charges and Liquidated Damage 
Amounts on Exhibit 3 to this Facility Lease for the Service Contract shall be adjusted, either 
upwards or d o m m d s ,  to reflect the principal amount, amortization and interest rate on any 
Additional Loan Certificate issued pursuant to Section 11 of the Participation Agreement and 
Section2.10 of the Leasehold Mortgage or to reflect the Reset Interest Rate as determined 
pursuant to Section2.12 of the Leasehold Mortgage. Any adjustments pursuant to this 
section3.4(b) will be calculated to preserve the Owner Participant’s Net Economic Return 
through the Basic Term and Service Contract Term, provided, however, that to the extent 
consistent with preserving such Net Economic Return, all adjustments shall minimize the present 
value to the Facility Lessee of the Basic Rent or, at the Facility Lessee’s election, the Basic Rent 
and the Purchase Option Price. Adjustments will be made using the same method of 
computation and assumptions originally used (other than those that have changed as the result of 
the event giving rise to the adjustment) in the calculation of the Basic Rent and the Purchase 
Option Price. The adjusfments contemplated by this Section 3.4(b) will result in corresponding 
adjustments to Termination Values, Equity Portion of Basic Rent, Equity Portion of Termination 
Values, the Purchase Option Price, Debt Portion of Termination Values, Capacity Charges and 
Liquidated Damage Amounts. All Basic Rent adjustments shall be consistent with Section 467 
of the Internal Revenue Code as in effect at the time of the adjustment, includmg any final, 
proposed or temporary regulations or other administrative announcements issued thereunder and 
in no event shall such adjustment cause this Facility Lease to become a “disqualified leaseback 
or long-term agreement” within the meaning of Section 467 of the Internal Revenue Code and 
any such regulations or announcements thereunder. 

(c) Anything herein or in any other Operative Document to the contrary 
notwithstanding, each installment of Basic Rent payable hereunder, whetker or not adjusted in 
accordance with this Section 3.4, shall be in an amount at least sufficient to pay in full principal 
and interest payable on the Loan Certificates on each Rent Payment Date. Anything herein or in 
any other Operative Document to the contrary notwithstanding, Termination Values (excluding 
the Equity Portion of Termination Value) payable on any date under this Facility Lease and the 
initial installment of the Purchase Option Price, whether or not adjusted in accordance with this 
Section3.4. shall, together with all other Basic Rent due and owing on such date, exclusive of 
any portion thereof that is an Excepted Payment, be in an amount at least sufficient to pay in full 
the principal of and accrued interest on the Loan Certificates payable on such date. 

(d) Any adjustment pursuant to this Section 3.4 shall initially be computed by the 
Owner Participant Once computed, the results of such computation shall promptly be delivered 
by the Owner Participant to the Facility Lessee, the Facility Lessor and the Lenders. Within 20 
days after the receipt of the results of any such adjustment, the Facility Lessee may request that 
Babcock & Brown or another investment banking firm selected by the Facility Lessee and 



reasonably satisfactory to the Owner Participant (the “Intermediary”) verify, after consultation 
with the Owner Participant and the Facility Lessee, the accuracy of such adjustment in 
accordance with Section 3.4(b), and the Owner Participant and the Facility Lessee hereby agree 
to provide the Intermdiary (on a confidential basis) with all information and materials as shall 
be reasonably necessary in connection therewith, provided, however, that the Owner Participant 
shall not be required to disclose its tax returns or other proprietary information. If the 
Intermediary confirms that such adjustment is in accordance with Section3.4(b), it shall so 
certify to the Facility Inssee, the Facility Lessor, the Owner Participant and the Lenders, and 
such certification shall be final, binding and conclusive on the Facility Lessee, the Owner 
Participant and the Facility Lessor. If the Intermediary concludes that such adjustment is not in 
accordance with Section 3.4(b), it shall so certify to the Facility Lessee, the Facility Lessor, the 
Owner Participant and the Lenders, and the Owner Participant shall again compute the required 
adjustment consistent with the advice of the Intermediary. Such reamputation shall be subject 
to the provisions of this Section 3.4(d) and the results of such reamputation shall be final, 
binding and conclusive on the Facility Lessee, the Facility Lessor and the Owner Participant. If 
the Facility Ixssee does not request verification of any adjustment within the period specified 
above, the computation provided by the Owner Participant shall be final, binding and conclusive 
on the Facility Lessee, the Facility Lessor and the Owner Participant The fml determination of 
any adjustment hereunder shall be set forth in an amendment to this Facility Lease, executed and 
delivered by the Facility Lessor and the Facility Lessee and consented to by the Owner 
Participant; provided, however, that any omission to execute and deliver such amendment shall 
not affect the validity and effectiveness of any such adjustment. The reasonable fees, costs and 
expenses of the Intermediary in verifying an adjustment pursuant to this Section 3.4(d) shall be 
paid by the Facility Lessee; provided, however, that, in the event that such Intermediary 
determines that the present value of Basic Rent or, at the Facility Lessee’s election, Basic Rent 
and the Purchase Option Price payments, to be made under this Facility Lease as calculated by 
the Owner Participant are greater than the present value of the correct Basic Rent and Purchase 
Option Price payments as certified by the Intermediary, discounted annually at the Series B Loan 
Rate, by more than 0.10% of the IJndivided Interest Cost, then such expenses of the Intermediary 
shall be paid by the Owner Participant. Nom-thstanding anything herein to the contrary, the sole 
responsibility of the Intermediary shall be to verify the calculations hereunder and matters of 
interpretation of this Facility Lease or any other Operative Document shall not be within the 
scope of the Intermediary’s responsibilities 

Sccrion 3.5Munner of Paymcn/s. (a) All Rent (whether Basic Rent or Supplemental 
Rent) shall be paid by the Facility Lessee in lawful currency of the United States in immediately 
available funds to the recipient not later than 11:OO a.m. (New York City time) on the date due. 
All Rent payable to the Facility Lessor (other than Excepted Payments) shall be paid by the 
Facility Lessee to the Owner Participant at its account at Fleet National Bank 
(ABANo. 01 1-500-010) Credit - (Account No. 015-5527767), or to such other place as the 
Facility Lessor shall notify the Facility Lessee in writing; provided, however, that so long as the 
Lien of the Leasehold Mortgage has not been discharged, the Facility Lessor hereby irrevocably 
directs (it being agreed and understood that such direction shall be deemed to have been revoked 
after the Lien of the Leasehold Mortgage shall have been fully discharged), and the Facility 
Lessee agrees, that all payments of Rent (other than Excepted Payments) payable to the Facility 
Lessor shall be paid by wire transfer directly io the Agent at the Agent’s account identified in Ihc 
Leasehold Mortgage or to such other place as the Agent shall notify the Facility Lessee in 



wniting pursuant to the Leasehold Mortgage. Payments constituting Excepted Payments shall be 
made to the Person entitled thereto at the address for such Person set forth in the Participation 
Agreement, or to such other pIace as such Person shall notify the Facility Lessee in writing. 

@) Payments made to the Facility I.essor from the proceeds of the Funding 
Agreement, payments made on the Government Securities or made under the Payment 
Agreement, the Payment Agreement FGIP, the Series B Loan FGIP and the Funding Agreement 
FGIP shall satisfy the Facility Lessee's obligation to pay amounts of Basic Rent or Supplemental 
Rent, as the case may be, to the extent of such payments. 

Section 3.6Business Dq. Notwifhstanding anyfhing herein or in any other Operative 
Document to the contrary, if the date on which any payment is to be made pursuant to this 
Facility Lease or any other Operative Document is not a Business Day, the payment otherwise 
payable on such date shall be payable on the next succeeding Business Day with the same force 
and effect as if made on such scheduled date and, provided such payment is made on such 
succeeding Business Day, no interest shall accrue on the amount of such payment from and after 
such scheduled date to the time of such payment on such next succeeding Business Day. 

Section 3.7Agreemenl wirh Respect to Amounts Payable 1Jndcr Payment Agreement. The 
Facility Lessor hereby acknowledges that, pursuant to the Payment Agreement, the Payment 
Undertaker has undertaken to make Scheduled Payments to the Facility Lessor or its assignee or 
pledgee on each date specified therein, and other specified amounts on the terms set forth 
therein. These payments are payable when Basic Rent, Termination Value or amounts computed 
by reference to Termination Value, are due and, assuming exercise of the Purchase Option, when 
the first installment of the Purchase Option Price will be due under this Facility Lease, in an 
amount equal to that portion of Basic Rent, Termination Value and Purchase Option Price which 
corresponds to the principal and interest on the SeriesA Loan Certificate due on such date 
(including in respect of acceleration). The Facility Lessor hereby agrees that, upon any failure of 
the Facility Lessee to pay any such amount of Basic Rent, Termination Value, amounts defined 
by reference to Termination Value or the Purchase Option Price, if any, when due, that prior to 
exercising any remedy pursuant to Section 17 of this Facility Lease, the Facility Lessor will give 
the Facility Lessee notice of such failure in the form attached hereto as Exhibit B-I. Within four 
days of the Facility Lessee's receipt of such notice of such failure, the Facility Lessee may 
instruct the Facility Lessor by delivery of the notice to the Facility Lessor in the form of Exhibit 
B-2 hereto that the Facility Lessee desires that the Facility Lessor credit against amounts owed 10 
the Facility Lssor by the Facility Lessee the amounts payable by the Payment IJndertaker 
pursuant to the Payment Agreement, in which case, the Facility Lessor shall, at the sole cost and 
expense of the Facility Lessee, pursue due diligence to collect such amounts from the Payment 
Undertaker prior to pursuing the Facility Lessee for payment of such amounts under this Faciliv 
Lease (including the exercise of any remedy under Section 17) or any other Operative 
Document. If the Payment Undertaker has fully performed its obligations under the Payment 
Agreement in respect of such amounts of Rent, the Facility Lessor shall be conclusively 
presumed to have satisfied the foregoing requirement to give notice and pursue due diligence. In 
connection with the pursuit of such due diligence to collect such amounts from the Paymenl 
Undertaker, the Facility Lessee may be named as the account party in any litigation against the 
Payment Undertaker or filings necessary to preserve any claim against the Facility Lessee in 
respect of which the Facility Lessor is pursuing due diligence may be made (provided no effort is 



made to collect any such amount fiom the Facility Lessee until the Facility Lessor’s obligation 
set forth in the fourth sentence of this pagraph is l l l y  performed). 

SECTION 4. DISCLAIMER OF WARRANTIES; RIGHT OF QUIET ENJOYMENT 

Section 4.1Disclaimer of Warraniies. (a) WITHOUT WAJS’ING ANY CLAIM THE 
FACILITY LESSEE MAY HAVE AGAINST ANY MANUFACTURER, VENDOR OR 
CONTRACTOR THE FACILITY LESSEE ACKNOWLEDGES AND AGREES SOLELY 
FOR THE BENEFIT OF THE FACILITY LESSOR AND THE OWNER PARTICIPANT AND 
THEIR ASSIGNEES THAT (i) THE FACILITY AND EACH COMPONENT THEREOF ARE 
OF A SIZE, DESIGN, CAPACITY AND MANUFACTIJRE ACCEPTABLE TO THE 
FACILITY LESSEE, (ii) THE FACILMY LESSEE IS SATISFIED THAT THE FACILITY 
AND EACH COMPONENT THEREOF ARE SUITABLE FOR THEIR RESPECTWE 
PURPOSES, (iii) NEITHER THE FACILITY LESSOR NOR THE OWNER PARTICIPANT IS 
A MANIJFACTURER OR A DEALER IN PROPERTY OF SUCH KIND, (iv)THE 
UNDIVIDED INTEREST IS LEASED HEREUNDER TO THE E m T  PROVIDED 
HEREBY FOR THE BASIC TERM SPECIFIED HEREIN SUBJECT TO ALL APPLICABLE 
LAWS NOW IN EFFECT OR HEREAFTER ADOPTED, INCLUDING WITHOUT 
I;IMITATION (1) ZONING REGULATIONS, (2) ENVIRONMENTAL LAWS OR 
(3)BUILDING RESTRICTIONS, AND IN THE STATE AND CONDITION OF EVERY 
PART THEREOF WHEN THE SAME FIRST BECAME SUBJECT TO THIS FACILITY 
LEASE WITHOUT REPRESENTATION OR WARRANTY OF ANY KIND BY THE 
FACILITY LESSOR OR THE OWNER PARTICIPANT, AND (v) THE FACILITY LESSOR 
LEASES FOR THE BASIC TERM SPECIFIED HEREIN AND THE FACILITY LESSEE 

“WHEREIS” AND “WITH ALL FAIJLTS”, AND THE FACILITY LESSEE 
ACKNOWLEDGES THAT NEITHER THE FACILITY LESSOR, AS THE FACILITY 
LESSOR OR IN ITS INDIVIDUAL CAPACITY, NOR THE OWNER PARTICIPANT 
MAKES NOR SHALL BE DEEMED TO HAVE MADE, AND EACH EXPRESSLY 
DISCLAIMS, ANY AND ALL RIGHTS, CLAIMS, WARRANTIES OR 
REPRESENTATIONS, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, 
CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE, DESIGN, OPERATION, 
MERCHANTABILITY THEREOF OR AS TO THE TITLE OF THE FACILITY, THE 
QUALITY OF THE MATERIAL OR WORKMANSHIP THEREOF OR CONFORMITY 
THEREOF TO SPECIFICATIONS, FREEDOM FROM PATENT, COPYRIGHT OR 
TRADEMARK INFRINGEMENT, THE ABSENCE OF ANY LATENT OR OTHER DEFECT, 
WHETHER OR NOT DISCOVERABLE, OR AS TO THE ABSENCE OF ANY 
OBLIGATIONS BASED ON STRICT LIABILITY IN TORT OR ANY OTHER EXPRESS OR 
IMPLIED REPRESENTATION OR WARRANTY WHATSOEVER WITH RESPECT 
THERETO, except that the Facility Lessor represents and warrants that on the Closing Date, the 
Undivided hiterest will be free of Facility Lessor’s Liens. It is agreed that all such risks, as 
between the Facility Lessor, the Owner Participant and the Lenders and their assignees on the 
one hand and the Facility Lessee on the other hand are to be borne by the Facility Lessee. None 
of fie Facility Lessor, the Owner Trust, the OP Trust, the Owner Participant nor the Lenders 
shall have any responsibility or liability to the Facility Lessee or any other Person with respect to 
any of the following: (w) any liability, loss or damage caused or alleged to be caused directly or 
indirectly by the Facility or any Component or by any inadequacy thereof or dcficiency or defect 

TAKES THE UNDIVIDED INTEREST UNDER THIS FACILITY LEASE “AS-IS”, 



therein or by any other circumstances in connection therewith; (x)the use, operation or 
performance of the Facility or any Component or any risks relating thereto; (y) any interruption 
of service, loss of business or anticipated profits or consequential damages; or (2) the delivery, 
operation, servicing, maintenance, repair, improvement, replacement or decommissioning of the 
Facility or any Component. The provisions of this paragraph (a) of this Section 4.1 have been 
negotiated, and, except to the extent otherwise expressly stated, the foregoing provisions are 
intended to be a complete exclusion and negation of any representations or warranties of the 
Facility Lessor, express or implied, with respect to the Facility or any Components thereof or the 
Undivided Interest that may arise pursuant to any Applicable Law now or hereafter in effect, or 
otherwise. 

(b) During the Facility Lease Term, so long as no Event of Default shall have 
occurred and be continuing, the Facility Lessor hereby appoints irrevocably and constitutes the 
Facility Lessee its agent and attorney-in-fact, coupled with an interest, to assert and enforce, 
from time to time, in the name and for the account of the Facility Lessor and the Facility Lessee, 
as their interests may appear, but in all cases at the sole cost and expense of the Facility Lessee, 
whatever claims and rights the Facility Lessor may have in respect of the Undivided Interest 
against the manufacturers of the Facility, or vendors or contractors with respect thereto or under 
any express or implied warranties relating to the Facility or the Undivided Interest. 

Seclion 4.2Quiet Enjoymen/. The Facility lassor agrees that, notwithstanding any 
provision of any other Operative Document, so long as no Event of Default shall have occurred 
and be continuing, it shall not itself interfere with or interrupt the quiet enjoyment of the use, 
operation and possession by the Facility Lessee of the interest in the Undivided Interest 
conveyed by this Facility Lease subject to the terms of this Facility Lease; provided that the 
Facility Lessor’s covenant not to interfere or interrupt the Facility Lessee’s quiet enjoyment does 
not purport to cover actions of (or interference or interruption by), or bind the Lenders, the 
obligees under the First Mortgage, any of the LG&E Entities, the Head Lessor or the Ground 
Lessor or any Affiliate of the foregoing and the Facility Lessor hereby disclaims any obligation 
or any liability for any such actions, interference or interruption by any such Persons. 

SECTION 5. RETTJRN OF UNDMDED lNTEREST 

Sedion j.lRe/urn. Upon (a) the expiration of the Basic Term unless the Facility Lessee 
shall have purchased the Undivided Interest pursuant to Section 15.1, @) any early termination 
of this Facility Lease other than a termination in accordance with Section 10 or 13 or unless the 
Facility Lease Term shall be extended for an Extension Period pursuant to Section 17.2, or 
(c) termination of the Extension Period, the Facility Lessee, at its own expense, shall return the 
Undivided Interest by delivering possession of the same to the Facility Lessor at the location of 
the Facility on the Site near Centertown, Kentucky. 

Sedion 5.2Condilion Upon Rc/zcrn. Except with respect to a return of any portion of the 
Undivided Interest pursuant to Section 14.3, at the time of any return of the Undivided Interest 
by the Facility Lessee in accordance with Section 5.1, the following conditions shall be complied 
wilh, all at the Facility Lessee’s sole cost and espense: 

IwSNY1:67MR9 4 7 



(a) the right to use the Undivided Interest granted hereunder for the benefit of the 
Facility Lessee shall cease and terminate; 

(b) the Facility will be in at feast as good condition as if it had been mduttained, 
repaired and operated during the Facility Lease Term in compliance with the provisions of this 
Facility Lease and there shall be no deferred maintenance, scheduled or otherwise, in respect of 
the Facility; 

(c) the Facility Lessee shall cooperate with all reasonable requests of the Owner 
Participant or the Facility Ixssor, at the expense of the Facility Lessee, for purposes of obtaining, 
or enabling the Owner Participant or the Facility Lessor or their respective designees to obtain, 
any and all licenses, permits, approvals and consents of any Governmental Entities or other 
Persons that are or will be required to be obtained by the Owner Participant or the Facility Lessor 
in connection with its use, operation or maintenance of the Undivided Interest on or after such 
Tetum in compliance with Applicable Law; 

(d) the Facility Lessee shall return and surrender possession of the Undivided 
lnterest to the Facility Lessor (or its designee) free and clear of Liens (other than Permitted Liens 
referred to in clauses (v) and (x) (but only if the Undivided Interest is returned prior to the 
expiration of the LG&E Arrangements) and clauses (vi), (viiu), (ix) and (xi) of the definition 
thereof), except to the extent of the interests of the Facility LRssor under the Head Lease and the 
Ground Lease; 

(e) the Facility and all its material Components shall have at least the capability 
and fimctional ability to perform substantially as designed, on a continuing basis in normal 
commercial operation, all functions for which it was designed (ordinary wear and tear excepted); 

( f )  the Facility shall be in compliance with all requirements of manufacturers i 

required for the maintenance in full force and effect of any material warranty then in effect; and 

(g) no Component shall be a tempomy Component and any replacement 
Component shall satisfy the standards of Section7.2. Prior to redelivery of the Undivided 
Interest under this Section 5.2, the Facility Lessee shall, at its own cost and expense, perform any 
maintenance required in order to meet the conditions of return required in this Section 5.2. The 
Facility Lessee will also, at the cost and expense of the Facility Lessor, perform such 
maintenance on the Facility which is in addition to that otherwise required to be performed by 
the Facility Lessee hereunder as the Facility Lessor may reasonably specify (using its best efforts 
on a time-available basis for such work). If the Facility Lessee is unable to perform such 
requested maintenance, it will use its best efforts to arrange to have such maintenance performed 
by a Person acceptable to the Facility Lessor at market rates. The Facility Lessor shall promptly 
pay such rates charged by any such Person in connection with such requested maintenance. The 
Facility Lessee shall also surrender to the Facility Lessor originals or copies of all documents, 
instruments, plans, maps, specifications, manuals, drawings and other documentary materials 
relating to Ihe installation, operation, mainienance, constntction, design, modification and repair 
of the Facility, as shall be in the Facility Lessee's possession and shall be reasonably appropriate 
or necessary for the continued operation of the Facility. The Facility LRssee shall effect delivery 
of such Undivided Interest at its own cost and expcnse by executing and dclivcring to thc Facility 
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Lessor an instrument or instruments in form and substance reasonably satisfixtory to the Facility 
Lessor evidencing sunender by the Facility Lessee of the Facility Lessee’s rights to the 
Undivided interest under this Facility Lease and to the possession thereof. At least 120 but not 
more than 160 days prior to redelivery of the Undivided Interest pursuant to this Section 5.2, the 
Facility Lessee shall perform #e Return Acceptance Tests under the supervision of an 
Independent Engineer (the fees and expenses of such Independent Engineer to be borne by the 
Facility Lessee), and shall promptly provide the results to the Facility Lessor (such results sbaU 
have previously been reviewed by such Independent Engineer and acceptable to it). If the 
Facility shall not pass such tests, the Facility Lessee shall, at its own expense, (x) take such 
actions as may be necessary and recommended by such Independent Engineer to enable the 
Facility to pass such tests, Q permit such Independent Engineer to oversee such actions and 
(2) obtain such Independent Engineer’s certification to the Owner Participant of the passage of 
such tests prior to such delivery date. At the Facility Lessor’s request, if possible and 
commercially reasonable, the Facility Lessee shall provide insurance in accordance with 
Section 11 hereof for three months following the date of return of the Undivided Interest at the 
Facility Lessor’s sole cost and expense which cost and expense shall equal the Facility Lessee’s 
actual cost and expense for such insurance; 

Q At the time of any return of the Undivided Interest by the Facility Lessee 
pursuant to Section 14.3, the conditions set forth in clauses (a), (b), (e), (d), (fj and (g) of this 
Section 5.2 shall be complied with at the Facility Lessee’s sole cost and expense. 

Secfion 5.3Environmen/al Reporfs and Pernrifs. In connection with a return pursuant to 
Section 5.1 or Section 14.3, the Facility Lessee shall provide the Facility Lessor and the 
OP Trust, at least 180 days but not more than 270 days prior to such return, an inspection report 
prepared by a reputable environmental consulting firm (selected by the OP Trust and reasonably 
acceptable to the Owner Participant and the Facility Lessee) as to the environmental condition 
and the compliance or non-compliance with applicable Environmental Laws of the Facility and 
the Site, in form, scope and substance reasonably satisfactory to the OP Trust. The cost and 
expense of preparing and providing such report shall be for the account of the Facility Lessee. 
The provisions of such report shall not relieve the Facility Lessee of its indemnification 
obligations under the Participation Agreement or of any liability with respect to environmental 
conditions, known or unknown, in respect of the Facility or the Site and thc Facility Lessee will 
take any and all actions with appropriate diligence and in good faith to ensure that the Facility 
and the Site comply with all applicable Environmental Laws. If such report shall indicate that 
either the Facility or the Site are not in compliance with applicable Environmental Laws, the 
Facility Lessee shall, within 90 days of the Facility Lessor having received such inspection 
report, (a) provide the OP Trust (with a copy to the Owner Participant) with a plan to bring the 
Facility and the Site (including, without limitation, each item disclosed on Schedule 3 to the 
Participation Agreement if such item indicates any noncompliance with applicable 
Environmental Laws at the time of the return at, in, on, under or as a result of migration f?om the 
Facility or the Site) into compliance (and if required by applicable Environmental Law, submit 
such plan to the applicable Governmental Entity for approval), which plan will be designed to 
ensure that the Facility and the Site (including, without limitation, each item disclosed on 
Schedule 3 to the Participation Agreement if such item indicates any non-compliance with 
applicable Environmental Laws at the time of the return at. in. on. under or as a result of 
migration from the Facility or thc Site) will be brought into compliancc with applicable 
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Environmental Laws as promptly as is reasonably practicable and without materially adversely 
affecting the continued operation of the Facility or the Site and @) (i) place in escrow funds in an 
amount corresponding to the Facility Lessor’s Percentage of the cost estimate of such 
remediition plan (as certified by the environmental consulting firm that prepared such report or 
mothex expert reasonably satisfactory to the OPTrust), which escrow shall provide for the 
payment of the costs of such plan as the same become due and payable or (ii)make other 
mrangements that are satisfactory to the OP Trust, as determined in its sole discretion acting in 
good faith, for such purposes. In addition, in connection with a return of the Undivided Interest 
pursuant to Section 5.1 or Section 14.3, if any environmental pennit applicable to the Facility or 
the Site contains emission or discharge limits that apply jointly to (i) the Facility or the Site and 
(ii) any other facility or site, then the Facility Lessee, prior to such return, shall (a) use its best 
efforts to obtain environmental permits that pertain only to the Facility or the Site as a discrete 
and separate source distinct h m  any other facility or site or @) make such other arrangements 
that are satisfactory to the OP Trust, as determined in the sole discretion of the OP Trust acting 
in good faith. The obligations of the Facility Lessee set forth in this Section 5.3 shall survive the 
termination of this Facility Lease and the expiration of the Facility Lease Term. The Facility 
Lessee and the Facility Lessor agree that references to “Site” in this Section 5.3 shall be deemed 
to include the Easement Sites. 

Secrion 5.4Expcnses. The Facility Lessee agrees to pay or reimbune, on an Aftet-Tax 
Basis, on demand, all costs and expenses incurred by the Facility Lessor, the OP Trust, the 
Owner Participant and the Lenders in connection with any return contemplated by this Section 5. 

Secfion 5.5Enzissions Allowances. Subject to the rights of the LG&E Entities and their 
successors and assigns under the M & E  Arrangements, in connection with a return of the 
Undivided Interest pursuant to Section 5.1 or Section 14.3, the Facility Lessee shall immediately 
transfer to the Facility Lessor, free of all Liens, the Facility Lessor’s Percentage of all Emissions 
Allowances allocated by the EPA or any other Governmental Entity to the Facility for all years 
beginning on or after the date of such return and a pro rata portion for the remainder of the year 
in which the return occurs. To the extent the Facility Lessee previously disposed of any such 
Emissions Allowances which should otherwise tie transferred to the Facility Lessor upon such 
return, the Facility Lessee shall have the obligation on the date of such return to replace, at its 
sole cost and expense, all such Emissions Allowances and to transfer such Emissions 
Allowances, free of all Liens, to the Facility Lessor; provided, however, that from and after the 
date of such return and during the Head Lease Term, the Facility Lessee may purchase annually, 
at fair market value, from the Facility Lessor, any Emissions Allowances allocated by the EPA 
or any Governmental Entity wtrich the Facility Lessor reasonably has determined in good faith 
are excess allowances that are not needed in connection with the Facility in order for the Facility 
to operate in full compliance with Environmental Laws. 

SECTION 6. LIENS 

The Facility Lessee will not directly or indirectly agree or purport to sell or hypothecate 
the Facility or create, incur, assume or suffer to exist any Lien on or with respect to the Facility, 
the Site, the Undivided Interest or any interest therein or in, to or on its interest in this Facility 
Lease or its interest in any other Operative Document, escept Permitted Liens, and the Facility 
Lessee shall promptly noticy the Facility Lessor of the imposition of any such Lien of which the 



Facility Lessee is aware and shall promptly, at its own expense, take such action (including 
exercising its rights of eminent domain) as may be necessary to fully discharge or release any 
such Lien. 

SECTION 7. MAINTENANCg REPLACEMENTS OF COMPONENTS 

Section 7,lMufntenance. The Facility Lessee, at its own cost and expense, will cause the 
Facility to be maintained (a)in accardance with Prudent Utility Practice, (b) in substantial 
compliance with all Applicable Laws including Environmental Laws, (c )h  substantial 
compliance with any standards imposed by any insurance policies maintained pursuant to the 
provisions of the WKEC Lease, and subsequent to the expiration of the WKEC Lease, any 
insurance policies maintained pursuant to the provisions of Section 11 of this Facility Lease and 
(d) during the term of the LG&E Arrangements, in compliance with the requirements of the 
LG&E Arrangements. If the Facility Lessor shall, in good faith, conclude that it believes the 
Facility is not being maintained (including the making of Required Modifications and Optional 
Modifications required by Pmdent Utility Practice) in accordance with the standard required by 
the preceding sentence it may provide the Facility Lessee with written notice to such effect. If 
the Facility Ixssee shall disagree with such conclusion, the Facility Lessor shall appoint an 
Independent Engineer to prepare a report as to whether the Facility has been maintained in 
accordance with such standard. If the Independent Engineer concludes the Facility has been 
maintained in accordance with the requirements of tbis Section, the costs of such Independent 
Engineer shall be borne by the Facility Lessor. If the Independent Engineer concludes that the 
Facility has not been maintained in accordance with the standard of this Section, the costs and 
expenses of such Independent Engineer shall be borne by the Facility Lessee. If the Independent 
Engineer concludes that the Facility has not been maintained in accordance with this Section, the 
Facility Lessee shall use its best efforts, including, during the term of the LG&E Arrangements, 
pursuing its available remedies under the WKEC Lease and reiated provisions of the LG&E 
Participation Agreement, to ensure compliance with the recommendations of such Independent 
Engineer including commencing any arbitration proceeding as provided for under the terns of 
the WKEC 1-e and related provisions of the LG&E Participation Agreement. If the arbitration 
proceeding pursued in accordance with the WKEC Lease and related provisions of the LG&E 
Participation Agreement conclude that the Facility has been maintained in accordance with the 
standard set forth in the first sentence of this Section, such conclusion shall be conclusive for 
purpose of this Section ofthis Facility Lease. 

Seclion 7.2 Replacement of Contponcnls. In the ordinary course of maintenance, service, 
repair or testing, the Facility Lessee, at its own cost and expense, may remove or cause to be 
removed from the Facility any Component; provided, however, that the Facility Lessee shall as 
promptly as practicable cause such Component to be replaced by a replacement Component 
which shall be free and clear of all Liens (except Permitted Liens). Following such replacement 
of a Camponent with a replacement Component, the Facility shall have a fair market value, 
residual value, and remaining useful life at least equal to that of the Facility prior lo such 
replacement, assuming the Facility was in at least the condition and repair required to be 
maintained in accordmice with the tenns of this Facility Lease (each such replacement 
Component being herein referred to as a “Replacement Component”). An undivided interest 
equal to the Facility Lessor’s Percentage in each Component at any time removed from the 
Facility shall remain subject to the Head Lease and this Facility Lease, wherever locatcd, until 
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such time as such Component shall be replaced by a Replacement Component which has been 
incorporated in the Facility and which meets the requirements for Replacement Components 
specified above. lmmediateiy upon any Replacement Cbmponent becoming incorporated in the 
Facility without M e r  act (and at no cost to the Facility Lessor and with no adjustment to the 
Undivided Inte.rest Cost or Basic Rent), (i) the replaced Component shall no longer be subject to 
the Head Lease or this Facility Lease, (ij) title to such Replacement Chnponent shall vest in the 
Facility Lessee and shall become subject to the First Mortgage and the Subordinated Mortgage, 
(iii)an undivided interest equal to the Facility Lessor’s Percentage in the Replacement 
Component shall thereupon become subject to the Head Lease, and (iv) an undivided interest 
equal to the Facility Lessor’s Percentage in such Replacement Component shall become subject 
to this Facility Lease and be deemed a part of the Facility for all purposes hereof. 
Notwithstanding anything in this Section 7.2 or elsewhere in this Facility base to the contrary, 
if the Facility Lessee has determined that a Component is surplus or obsolete, it shall have the 
right to remove such Component without replacing it; provided that no such Component may be 
so removed without being replaced if such removal would diminish the fair market value or 
residual value of the Facility by more than a de minimis amount or diminish the remaining useful 
life of the Facility or cause the Facility or the IJndivided Interest to become “limited use” 
property withi the meaning of Rev. Proc. 76-30,1976-2 C.B. 647. 

Section 7.3Records. The Facility Lessee shall maintain logs of the operation of the 
Facility, including, without limitation, the maintenance and repair reports (including, without 
limitation, costs), annual capital expenditure budgets, availability rates, forced outages and heat 
rates, to the extent that such records are kept as a normal part of the Facility Lessee’s operations 
or are obtained from WKEC in accordance with the provisions of the LG&E Operative 
Documents. Such records shall (and with respect to records obtained From WKEC during the 
term of the LG&E Arrangements, to the extent permitted under the terms of the WKEC Lease 
and subject to the execution by the Facility Lessor or the Owner Participant, as applicable, of a 
confidentiality agreement in form and substance reasonably satisfactory to Big Riven and 
WKEC), be made available upon the Facility Lessor’s request during any inspection of the 
Facility by the Facility Lessor or the Owner Participant and shall be deemed the property of the 
Facility Lessor upon the expiration or earlier termination of the Facility Lease; provided, 
however, that the Facility Lessee shall be entitled to keep copies of such records. 

SECTION 8. MODIFICATIONS 

Section 8.1 Required Mod$ca/ioiis and Mod$ca/ions Required by LG&E Arrangeineiifs. 
The Facility Lessee, at its own cost and expense, shall make or cause to be made all 
Modifications to the Facility as are necessary, consistent with Prudent Utility Practice, to comply 
with Applicable Law (each, a “Required Modification”). Prior to the expiration or termination of 
the LG&E Arrangements, the Facility Lessee, at its own cost and expense, shall also cause to be 
made all Modifications to the Facility as are required by the LG&E Arrangements. 

Secrioii 8.20p/ioria/ Mod$ca/ions Prior to the expiration of the term of the WKEC 
Lease, the Facility Lessee may, at its own cost and expense, permit to be made, and subsequent 
to the expiration of the term of the WKEC Lease, so long as no Bankruptcy Defaull, Payment 
Default or Event of Default exists, the Facility Lessee may, at its own cost and expense, make or 
cause to be made. any Modification to the Facility as the Facility Lessee considers desirable in 



the proper conduct of its business (an ‘‘ODtional Modification”); provided that each such 
Optional Modification to the Facility (a) is consistent with Prudent IJtility Practice, (b) causes no 
physical damage to the Facility, (c) does not adversely affect the fair market value, residual value 
or remaining usell life of the Facility so as to cause such values or remaining useful life to fall 
below the fair market value, residual value or remaining useN life thereof immediately prior to 
such Optional Modification assuming the Facility was then in the condition required to be 
maintained by the terms of this Facility Lease, or (d) shall not cause the Facility or the Undivided 
Interest to become Yited use” property, withii the meaning of Rev. Proc. 76-30, 1976-2 
C.B. 647. 

Section 8.3Title lo Modijkations; Subjection to Head Lease and Facility Lease. Title to 
all Modifications to the Facility shall immediately vest in the Facility I~ssee and shall become 
subject to the Lien of the First Mortgage and the Lien of the LG&E Interests (to the extent 
provided by the LG&E Arrangements). An undivided interest equal to the Facility Lessor’s 
Percentage in all Required Modifications which are incorporated in the Facility shall 
immediately become subject to the Head Lease and this Facility Lease (at no cost to the Facility 
I a o r  and with no adjustment to the Undivided Interest Cost) and be deemed a part of the 
Facility for all purposes hereof, and the Facility Lessee, at its own cost and expense, shall take 
such steps as the Facility Lessor may require from time to time to confirm that the foregoing 
Required Modifications (whether Severable Modifications or Nonseverable Modifications) are 
subject to the Head Lease. 

Section 8.4Report of Modijcalions. On or before April 1 of each year (commencing 
April 1,2001) and on the expiration of the Facility Lease Term, the Facility Lessee shall furnish 
to the Facility Lessor a report stating the total cost of all Modifications and describing separately 
and in reasonable detail each Modification having a value in excess of $5,000,000 placed in 
service during the period from the Closing Date to December 3 1,2001 for the first report and 
annually thereafter based on a calendar year period for subsequent reports. 

Section 8.5Financing ofMod$cutions. The Facility Lessee shall have the right to fund 
the costs of any Modification made pursuant to this Section 8 through the issuance of additional 
notes or bonds under the First Mortgage if permitted by, and in accordance with, the terms 
thereof. 

SECTION 9. NET LEASE 

This Facility Lease is a “net lease” and, notwithstanding anything herein to the contrary, 
the Facility Lessee’s obligation to pay all Rent payable hereunder (and all amounts, including, 
without limitation, Termination Value, in lieu of Rent following termination of this Facility 
Lease) shall be absolute and unconditional under any and all circumstances and shall not be 
terminated, extinguished, diminished, lost or otherwise impaired, nor shall the Facility Lessee’s 
other obligations hereunder or the Facility Lessor’s rights hereunder be terminated, extinguished. 
diminished, lost or otherwise impaired, by any circumstance of any character or for any reason 
whatsoever, whether or not the same involves the loss of all or any part of the leasehold estate 
granted by this Facility Lease, including, without limitation, (i) any setoff, counterclaim, 
recoupment, defense or other right which the Facility I.essee may have against thc Facility 
Lessor, the OP Trust, the Owner Participant or either Lender or any other Person, including, 
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without limitation, any breach by any of said parties of any covenant or provision under this 
Facility Lease or under any Transaction Document, (ii) any lack or invalidity of title or any 
defect in the title, condition, design, operation, merchantability or fitness for use of any of the 
Facility or any Component, or any foreclosure or deed in lieu of foreclosure of the First 
Mortgage, the LEM Mortgage or the LG&E Subordinated Mortgage, or any termination of this 
Facility Lease as a result thereof by operation of law or contract, or any eviction by paramount 
title or otherwise, or any unavailability of any of the Facility, the Site, the Easement Site, the 
Licenses, any Component, any other portion of the Facility Lessee’s Interest or the interest of 
any other Person or any part of the foregoing for any reason w h o e v e r ,  (iii) any loss or 
destruction of, or damage to, any of the Facility or any Component or intemption or cessation in 
the use or possession thereof or any part of the foregoing by the Facility Lessee for any reason 
whatsoever and of whatever duration, (iv) the condemnation, requisitioning, expropriation, 
seizure or other taking of title to or use of the Facility, the Site, the Easement Site, any 
Component, any other portion of the Facility Lessee’s interest or any part of the foregoing by 
any Governmental Entity or otherwise, (v)the invaIidity or unenforceability or lack of due 
authorization or other infirmity of this Facility Lease or any other Operative Document, (vi) the 
lack of right, power or authority of the Facility Lessor to enter into this Facility Lease or any 
other Operative Document, (vii) any ineligibility of the Facility or any Component for any 
particular use, whether or not due to any failure of the Facility Lessee to comply with any 
Applicable Law, (viii) any event of “force majeure’’ or any frustration, (ix) any legal requirement 
similar or dissimilar to the foregoing, any present or fiture law to the contrary notwithstanding, 
(x) any insolvency, bankruptcy, reorganization or similar proceeding by or against the Facility 
Lessee or any other Person, (xi) any Lien of any Person with respect to the Facility, the Site, the 
Easement Site, any Component, any other podion of the Facility Lessee’s Interest or any part of 
the foregoing, (xii) the existence of the Payment Agreement, the Payment Agreement FGIP, 
Payment Agreement Pledge, the Funding Agreement, the Funding Agreement FGIP, the Funding 
Agreement Pledge, the Government Securities, the Government Securities Pledge Agreement or 
the Series B Loan FGIP (other than to the extent of the Rent payments discharged from any 
remittance from and of such agreements, contract or EGIPs) and any other Operative Document, 
or (xiii) any other cause, whether similar or dissimilar to the foregoing, any present or future law 
notwithstanding, except as expressly set forth herein or in any other Operative Document, it 
being the intention of the parties hereto that all Rent payable by the Facility Lessee hereunder 
shall continue to be payable in all events in the manner and at times provided for herein. Such 
Rent shall not be subject to any abatement and the payments thereof shall not be subject to any 
setoff or reduction for any reason whatsoever, including any present or future claims of the 
Facility Lessee or any other Person against the Facility Lessor or any other Person under this 
Facility Lease or otherwise. To the extent permitted by Applicable Law, the Facility Lessee 
hereby waives any and all rights which it may now have or which at any time hereafter may be 
conferred upon it, by statute or othenvise, to terminate, cancel, quit or surrender this Facility 
Lease with respect to the IJndivided Interest, except in accordance with Section 10, 13, 14 or 15. 
If for any reason whatsoever this Facility Lease shall be terminated in whole or in part by 
operation of law or otherwise, except as specifically provided herein, the Facility Lessee 
nonetheless agrees to the extent permitted by Applicable Law, to pay to the Facility Lxssor an 
amount equal to each installment of Basic Rent and all Supplemental Rent due and owing, at the 
time such payment would have become due and payable in accordance with the terms hereor had 
this Facility Lease not been so terminated. The provisions of this Section 9 shall survive the 
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tefininaton for any reason whatsoever of the leasehold interest created by this Facility Lease. 
Upon and after termination of the leasehold interest hereby granted for any reason whatsoever, 
the Facility Lessee shall pay to the Facility Lessor, in lieu of the Rent payable hereunder, an 
amount equal to such Rent, and this obligation is expressly agreed to be a covenant of the 
Facility Lessee that is independent of the existence of such leasehold interest. The obligations of 
the Facility Lessee to pay all amounts hereunder other than Rent are also covenants that are 
independent of the existence of such leasehold interest and shall survive the termination thereof 
for any reason whatsoever. 

SECTION 10. EVENTS OF LOSS 

Section 10.1 Occurrence of Events of Loss. The Facility Lessee will promptly notify 
the Facility Lessor, the OP Trust, the Owner Participant and the Lenders of any damage to, or 
other event with respect to, the Facility which the Facility Lessee reasonably anticipates may 
cause an Event of Loss described in clause (i), (ii) or (iii) of the d e f ~ t i o n  of Event of Loss. The 
OP Trust, the Owner Participant or the Facility Lessor will promptly notify the Facility Lessee of 
any event of which it has Actual Knowledge that upon election of the Owner Participant would 
result in an Event of Loss described in clause (iv) of the defmition of Event of Loss. If an Event 
of Loss described in clauses (i) or (ii) of the definition of Event of Loss shall occur, then no later 
than twelve months following such occurrence, the Facility Lessee shall notify the Facility 
Lessor, the OP Trust, the Owner Participant and the Lenders in writing of its election to either (a) 
if no Event of Default has occurred and is continuing, subject to the satisfaction of the 
conditions set forth in Section 10.3, rebuild the Facility (other than any Optional Modifications 
constituting Enhancements or Major Capital Improvements) suffering the Event of lass in 
accordance with the Operative Documents and the LG&E Arrangements, and the First Mortgage 
so that the Facility shall have a fair market value, residual value and remaining usehl life at least 
equal to that prior to such rebuilding, assuming that the Facility was in the condition and repair 
required to be maintained by this Facility Lease, or (b) terminate this Facility Lease pursuant to 
Section 10.2 hereof. If the Facility Lessee fails to make an election as provided above, an Event 
of Loss shall be deemed to occur as of the end of the twelve month period referred to in the third 
sentence ofthis Section 10.1 and the Facility Lessee will be deemed to have made the election to 
terminate this Facility Lease pursuant to Section 10.2. 

Section 10.2 Payment of Relevant Termination Value, Termination of Basic Rent. (a) 
If (x) the Facility Lessee shall elect pursuant to Section 10.1 hereof not to rebuild the Facility 

following an Event of Loss described in clause (i) or (ii) of the definition of Event of Loss or an 
Event of Loss shall be deemed to occur pursuant to the last sentence of Section 10.1, or (y) an 
Event of Loss described in clause (iii) or (iv) of the definition of Event of Loss shall occur, then, 
on the next Termination Date following the Facility Lessee’s notice of its election to terminate 
this Facility Lease referred to in the third sentence of Section 10.1 or the occurrence of a deemed 
Event of Loss pursuant to the last sentence of Section 10.1 in the case of clause (x) above, or on 
the next Termination Date occuning at least three months after such occurrence of such Event of 
LOSS in the case of clause (y) above, the Facility Lessee shall pay to the Facility Lessor (A) the 
Termination Value determined as of the Termination Date, plus (B) all amounts of Supplemental 
Rent (including, without limitation, all cos& and expenses of the Facility Lessor. the Trustee, the 
Owner Trustee, the OP Trust, the Owner Participant and rhe Lenders, and all sales, use, value 
added and othcr Taxes required to be indemnified by the Facility Lesscc pursuani to Section 9.2 



ofthe Participation Agreement associated with the exercise of the termination option pursuant to 
this Section 10.2) due and payable on or prior to such Termination Date, plus (C) any unpaid 
Basic Rent due before such Termination Date plus (D) if the Series B Loan Certificate shall be 
prepaid, any Make Whole Payment payable. 

@) Concurrently with the payment of all sums required to be paid pursuant to this 
Section 10.2, (1) Basic Rent for the Undivided Interest shall cease to accrue, (2) [reserved], (3) 
the Facility Lessee shall cease to have any liability to the Facility Lessor with respect to the 
Undivided Interest except for Supplemental Rent and other obligations (including, without 
limitation, those under Sections 9.1 and 9.2 of the Participation Agreement) surviving pursuant 
to the express provisions of any Operative Document, (4) the Facility Lessor will prepay or 
partially prepay the Loan Certificates pursuant to Section2.10 of the Leasehold Mortgage, 
(5) the Facility Lessor will at the Facility Lessee’s cost and expense execute and deliver to the 
Facility Lessee a release or termination or partial release or termination with respect to the 
Undivided Interest, as appropriate, of this Facility Lease, (6) the Facility Lessor shall transfer the 
Facility Lessor’s Interest in the Undivided Interest to the Facility Lessee pursuant to this 
Section 10.2 and Section 9 of the Head Lease on an “as is”, ‘”where is” and “with all faults” 
basis, without representations or warranties other than a warranty as to the absence of Facility 
Lessor’s Liens attributable to it accompanied by a warranty of the Owner Participant as to the 
absence of Owner Participant’s Liens, and (7) this Facility Lease shall terminate with respect to 
the Undivided Interest and the Facility Lessor shall discharge the Lien of the Leasehold 
Mortgage on the Undivided Interest and execute and deliver appropriate releases and other 
documents or instnunents necessary or desirable to effect the foregoing, all to be prepared, filed 
and recorded (as appropriate) at the cost and expense of the Facility 1,essee. 

(c) Any payments with respect to the Undivided Interest received at any time by 
the Facility Lzssor or the Facility Lessee from any Governmental Entity as a result of the 
occurrence of an Event of Loss described in clause (iii) of the definition of Event of Loss shall be. 
applied in accordance with the First Mortgage and the LG&E Arrangements and any payments 
from such Governmental Entity remaining after such application under the First Mortgage and 
the LG&E Amngements shall be applied as follows: 

6) so much of such payments as shall not exceed the amount required 
to be paid by the Facility Lessee pursuant to clause (A) of paragraph (a) of this Section 10.2 shall 
be applied to the Facility Lessor in reduction of the Facility Lessee’s obligation to pay such 
amount if not already paid by the Facility Lessee or, if already paid by the Facility Lessee, shall 
be applied to reimburse the Facility Lessee for its payment of such amount; and 

the balance, if any, of such payments remaining thereafter shall be 
apportioned between the Facility Lessor and the Facility Lessee in the proportion that the value 
of the Facility Lessor’s Interest bears to the value of the Facility Lessee’s Interest. 

(ii) 

Sccrion 10.3 Rcbrrild. The Facility Lessee’s right to rebuild the Facility pursuant to 
clause (a) of Secfion 10.1 hereof shall bc subject to the fulfillment, at the Facility Lessee’s sole 
cost and expense, in addition to the conditions contained in said clause (a), of the following 
conditions: 
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(a) on the date the Facility Lessee shall notify the Facility Lessor pursuaot to 
Section 10.1 of its election to rebuild the Facility in accordance with this Section 10.3, the 
Facility Lessee shall deliver to the Owner Participant an opinion of independent tax counsel 
(such counsel to be selected by the Owner Participant and to be reasonably acceptable to the 
Facility Lessee), to the effect that such rebuilding will not cause any unindemnified adverse tax 
consequences to the OP Trust, the Owner Participant or any Affiliate. Any such indemnity must 
be in form and substance satisfactory to the Owner Participant in its sole discretion exercised in 
good faitb, including, without limitation, in respect of security arrangements which the Owner 
Participant, in its sole discretion exercised in good faith, may require to mllateralize any such 
indemnity; 

@) on the date the Facility Lessee shall notify the Facility Lessor pursuant to 
Section 10.1 of its election to rebuild the Facility in accordance with this Section 10.3, the 
Facility Lessee shall deliver to the OP Trust, the Owner Participant and the Lenders a report of 
an independent engineer qualified in the analysis of electric generating facilities (such engineer 
and such report to be reasonably satisfactory to such parties), to the effect that the rebuilding of 
the Facility is technologically feasible and economically viable and, unless the Facility Lessee 
shall have delivered to the Facility Lessor irrevocable notice of its ejection to exercise the 
Purchase Option with respect to the Undivided Interest, that it is reasonable to expect that such 
rebuilding can be completed by a date 18 months pxior to the end of the Facility Lease Term; 

(c) on the date the Facility Lessee shall notify the Facility Lessor pursuant to 
Section 10.1 of its election to rebuild the Facility in accordance with this Section 10.3, the 
Facility Lessee shall demonstrate to the reasonable satisfaction of the Owner Participant that it 
has adequate financial resources, from insurance proceeds or otherwise, to complete such 
rebuilding (including, prior to the expiration of the LG&E Arrangements, financial resources 
made available by any of the LG&E Entities, but excluding recourse to the Payment Agreement, 
the Funding Agreement or the Government Securities); 

(d) the Facility Lessee shall cause the rebuilding of the Facility, other than 
Enhancements and Major Capital Improvements (except where WKEC elects to rebuild such 
Enhancement and Major Capital Improvements), to commence within 24months of the 
occurrence of the event that caused such Event of Loss and will cause work on such rebuilding to 
proceed diligently thereafter and, in any event, so as to complete such work no later than 
18months prior to the end of the Facility Lease Term unless Big Rivers has previously 
exercised the Purchase Option with respect to the Undivided Interest under Section 15.1. In 
connection with such rebuilding, Enhancements and Major Capital Improvements incorporated 
in the Facility suffering the Event of Loss may or may not be rebuilt. The Lessee shall rebuild, 
or cause to be rebuilt, the Facility, other than Enhancements or Major Capital Improvements, to 
substantially the same general condition, character and use as existed prior to the damage or 
destruction causing such Event of Loss. If the Enhancements or Major Capital Improvements to 
the Facility are not rebuilt, the Facility Lessee shall be obligated to maintain, or cause to be 
maintained, the remains of such Enhancements or Major Capital Improvements in accordance 
with Prudent Utility Practice and Applicable Laws and all requirements of insurance policies 
required under the terms of Section 11. The Facility Lessee shall remove, or cause to be 
removed from the Site, the remains of any Enhancements or Major Capital Improvements which 
are not rebuilt, williout damage to the Facility on the Sile, no later than the expiration of the 
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LGW Axrangements (or within a reasonable period after the termination of the LG&E 
Arrangements ifthe LG&E Arrangements are terminated prior to December 31,2023). As the 
rebuilding of the Facility progresses, title to such rebuilt facilities (other than facilities 
constituting Severable Modifications prior to the Event of Loss) shall immediately vest in the 
Facility Lessee, subject to the Lien of the First Mortgage, and an undivided interest equal to the 
Facility Lessor’s Percentage in such rebuilt facilities (other than facilities constituting Severable 
Modifications prior to the Event of Loss) shall become subject to the Head Cease and to this 
Facility Lease, automatically, for all purposes hereof, without any further act by any Person; 

(e) insurance proceeds received at any time as a result of the occurrence of an 
Event of Loss described in clauses (i) and (ii) of the definition thereof will be applied in 
accordance with the provisions of the LG&E Arrangements, the First Mortgage and any sums 
remaining after such application will be applied in accordance with the provisions of this Facility 
Lease and the other Operative Documents. Any insurance proceeds remaining after such 
application shall be paid to the Facility Lessor (or, so long as the Lien of the Leasehold Mortgage 
shall not have been discharged in accordance with Section 7.01 thereof, the Agent), and remitted 
to the Facility Lessee from time to time upon requisition thereof by the Facility Lessee certifling 
in reasonable detail the actual cash expenditures made to date in connection with the rebuilding. 
On the date of completion of such rebuilding of the Facility, remaining insurance proceeds shall 
be paid over to the Facility Lessee; and 

(0 on the date of the completion of such rebuilding of the Facility (the 
“Rebuilding Closinrr Date”), the following documents shall be duly authorized, executed and 
delivered and, if appropriate, filed for recordation by the respective party or parties thereto and 
shall be in f i l l  force and effect, and an executed counterpart of each thereto shall be delivered to 
the Facility Lessor, the OP Trust, the Owner Participant and the Lenders; (1) supplements to the 
Head Lease and this Facility Lease subjecting an undivided interest equal to the Facility Lessor’s 
Percentage in such rebuilt facilities (other than facilities constituting Severable Modifications 
prior to the Event of Loss) to the Head Lease and this Facility Lease (with no change in 
Undivided Interest Cost or Basic Rent as a result of such replacement), (2) a supplement to the 
Leasehold Mortgage subjecting an undivided interest equal to the Facility Lessor’s Percentage in 
such rebuilt facilities to the Lien of the Leasehold Mortgage, (3) supplements to the First 
Mortgage and Subordinated Mortgage subjecting an undivided interest equal to the Facility 
Lessor’s Percentage in such rebuilt facilities to the Liens of the First Mortgage and Subordinated 
Mortgage, (4) such recordings and filings as may be reasonably requested by the OP Trust, the 
Owner Participant and the Lenders to be made or filed, (5) an opinion of counsel of the Facility 
Lessee, such counsel and such opinion to be reasonably satisfactory to OP Trust, the Owner 
Participant and the Lenders, to the effect that (w) the supplements to the Head Lease and this 
Facility Lease referred to in clause (1) above constitute effective instruments for subjecting such 
portion of the rebuilt facilities to the Head Lease and this Facility Lease, (x) the supplement to 
the Leasehold Mortgage referred to in clause (2) above constitutes an effective instrument for 
subjecting such portion of the rebuilt facilities to the Lien of the Leasehold Mortgage, (y) the 
supplements to the First Mortgage and Subordinated Mortgage referred to in clause (3) above 
constitute effective instruments for subjecting such portion of the rebuilt facilities to the Liens of 
the First Mortgage and Subordinated Mortgage, and (2) all filings and other actions necessary to 
perfect and protect the Facility Lessor’s right, title and interest in such poaion of the rebuilt 
facilities and lo subject the Facility Lessor’s right. title and interest in such porlion of the rebuilt 



fhcitity to the Liens of the Leasehold Mortgage h v e  been accomplished, and (6) satisfEtory 
evidence as to the compliance with Section 11 of this Facility Lease with respect to the Facility, 
as so rebuilt 

Whether or not the transactions contemplated by this Section 10.3 are consummated, the 
Facility Lessee agrees to pay or reimburse, on an Mer-Tax Basis, any costs or expenses 
(including reasonable legal fees and expenses) incurred by the Facility Lessor, the QP Trust, the 
Owner Participant and the Lenders in connection with the transactions contemplated by this 
Section 10.3. 

Section 10.4 Eminent Domain. In the event that during the Facility Lease Term the use 
of all or any portion of the Undivided Interest is requisitioned or taken by or pursuant to a 
request of any Governmental Entity under the power of eminent domain or otherwise for a 
period which does not constitute an Event o f  Loss, the Facility Lessee’s obligation to pay all 
installments of Basic Rent shall continue for the duration of such requisitioning or taking. All 
sums payable for any such period by such Governmental Entity as compensation for such 
requisition or taking of possession shall be applied in accordance with the LG&E Arrangements 
and the First Mortgage, and any sums remaining after such application shall be payable to the 
Facility Lessee. Any amount referred to in this Section 10.4 which is payable to the Facility 
Lessee shall not be paid to the Facility Lessee, or if it has been previously paid directly to the 
Facility Lessee, shall not be retained by the Facility Lessee, if at the time of such payment a 
Payment Default, Bankruptcy Default or Event of Default shall have occurred and is continuing, 
but shall be paid to and held by the Facility Lessor (or, so long as the Lien of the Leasehold 
Mortgage shall not have been discharged in accordance with Section 7.01 thereof, the Agent) as 
security for the obligations of the Facility Lessee under this Facility Lease, and upon the earlier 
of (a) 180 days after the Facility Lessor (or, so long as the Lien of the Leasehold Mortgage shall 
not have been discharged in accordance with Section 7.01 thereof, the Agent) shall have received 
such amount, provided the Facility Lessor (or, so long as the Lien of the Leasehold Mortgage 
shall not have been discharged in accordance with Section 7.01 thereof, the Agent) has not 
proceeded to exercise any remedy under Section 17 and it is not stayed or prevented by law or 
otherwise from exercising such remedy and @) such time as there shall not be continuing any 
such Payment Default, Bankruptcy Default or Event of Default, such amount shall be paid to the 
Facility Lessee. 

SECTION 11. INSURANCE. 

Secrion I f .  I Property Imurunce. Subject to availability on commercially reasonable 
terms, the Facility Lessee will maintain, or cause to be maintained, property insurance with 
respect to the insurable values of the Facility in accordance with the terms of the LC&E 
Arrangenients which, as of the Closing Date, is in an amount equal to gross book cost (less 
capitalized interest and one-half the capitalized engineering cost) of the Facility adjusted by the 
Handy-Whitman Index of Public Utility Construction Costs, or in rhe alternative, replacement 
cost new of the Facility as determined in an independent appraisal; and boiler and machinery 
insurance. All property insurance deductibles shall be as (i) customarily carried according to the 
standards prevailing in the electric power industry (including the independent power industry) 
for assets of similar size and nature, not to exceed $1,000,000 and (ii) pemiitted under the 
insurance policies niaintaiited pursuant to the WKEC Lease including the “dcducdble buyback” 
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arrangement maintained in accordance with the Lease which creates a layer of WKEC self 
insurance above the deductible levels. 

Section J1,2 Liabiliv Insurance. Subject to availability on commercially reasonable 
terms, the Facility Lessee will mdntain or caused to be maintained commercial general liability 
i n s m c e ,  in accordance with the terms of the LG&E Arrangements, insuring against claims for 
bodily injwy (including death) and property damage to third parties arising out of the ownership, 
operation, maintenance, condition and use of the Facility, the Site and the Easement Site with 
limits not less than $35 million per occurrence or in the aggregate with a deductible not to 
exceed $1,000,000 per occurrence. If such amounts of liability insurance are not available on 
commercially reasonable terms, the Facility Lessee will maintain or cause to be maintained such 
amounts as are available on commercially reasonable terms not less than %IO million per 
occurrence. The amounts of liability insurance required to be maintained or caused to be 
maintained by the Facility Lessee shall be subject to adjustment in accordance with the 
procedure for an independent insurance broker or consultant's review under Section 1 1.4. 

Section 1 l"3 Provisions With Respecr io Insurance. All commercial general liability 
and property insurance policies required to be maintained or caused to be maintained pursuant to 
this Section 11 will be placed with a company or companies having an A.M. Best rating of at 
least "A-" or, if not so rated, of comparable financial strength, and shall name the Facility 
Lessor, the OP Trust, the Trust Company, the OP Trustee, the Trustee, the Owner Participant, 
and the Lenders as additional insureds, as their interests may appear. All commercial general 
liability and property insurance policies required to be maintained pursuant to this Section 11 
shall (i) provide for at least 30 days' prior written notice by the insurance carrier to the Facility 
Iesor ,  the OP Trust, the Owner Participant and the Lenders in the event of cancellation or non- 
renewal and (ii) contain a waiver by the issuer of any right of subrogation against any additional 
insured. AI1 commercial general liability insurance policies required to be maintained pursuant 
to this Section 11 shall also (a) prohibit cancellation of such policy as a result of a breach of a 
warranty by the Facility Lessee, and (b) if any of such policies do not carry a separation of 
insureds provision, carry cross-liability endorsements. All insurance maintained pursuant to this 
Section 11 shall be primary without right of contribution of any other insurance carried by or on 
behalf of the Facility Lessor, the Owner Participant, the OP Trust or the Lenders with respect to 
their respective interests in the Facility, the Site or the Easement Site. The Facility Lessee shall, 
at its own expense, make or cause to be made all proofs of loss and take all other steps necessary 
to collect the proceeds of such insurance. 

Sccriori 11.4 Reporis. On or prior to April 1 of each year commencing on 
April I, 2001, the Facility Lessee shall furnish the OP Trust, the Owner Participant and the 
Lenders with a letter signed by a Responsible Officer of the Facility Lessee (a) identifying all 
insurance coverages in place, indicating their status as additional insureds and certifying that all 
premiunis in respect of such policies are paid in full, @)to the effect that, based on the Facility 
Lessee's consultation with a reputable independent agent, broker or consultant, the limits of the 
commercial general liability insurance maintained or caused to be maintained by the Facility 
Lessee pursuant to Section 11.2 are adequate. The Facility Lessee shall deliver or cause to be 
delivered to the OP Trust, the Owner Participant and the Lenders certificates of insurance 
evidencing rhe insurance policies required to be carried by this Section 1 I within IO Business 
Days following the renewal of any such policies. In addition. on or prior to April I ,  2005 and by 



every successive fifth yearly anniversary thereof, the Facility Lessee will provide the OP Trust, 
the Owner Participant and the Lenders with a letter of a reputable independent insurance broker 
or consultant to the effect that the limits of commercial general liability insurance maintained or 
caused to be maintained by the Facility I.essee pursuant to Section I 1.2 is in accordance with the 
standards prevailing in the electiic power industry (icluding the independent power industry) 
for assets of similar size and nature. If such letter of a reputable independent insurance broker or 
consultant states that the Facility Lessee does not maintain or caused to be maintained such 
insurance, the Facility Lessee will take such action as necessary to ensure that the commercial 
general liability insurance carried by it complies with such standards. 

Section 11.5 Addifionul Inswunce. The Facility Lessor (either directly or in the name 
of the OP Trust or the Owner Participant or both) or the Lenders may, at any time, at its own 
expense and for its own account carry insurance with respect to its interest in the Undivided 
Interest; provided, that such insurance does not in any way interfere with the Facility Lessee's 
ability to obtain insurance with respect to the Undivided Interest described in this Section 11. 
Any insurance payments received from policies maintained by the Facility Lessor or the Lenders 
pursuant to the previous sentence shall be retained by the Facility Lessor or the Lenders, as the 
case may be, without reducing or otherwise affecting the Facility Lessee's obligations hereunder. 

SEC'MON 12. INSPECTION 

During the Facility Lease Tern, each of the Owner Participant, the OP Trust, the Facility 
Lessor, the Lenders and their representatives may, at reasonable times, after reasonable prior 
written notice to the Facility Lessee and, during the term of the LG&E Arrangements, WKEC, 
during normal business hours and at their own risk and expense (except, at the expense, but not 
risk, of the Facility Lessee when an Event of DefaulG Bankruptcy Default or Payment Default 
has occurred and is continuing), inspect the Facility, the Site and the Easement Site (together 
with such records with respect to operations and maintenance of the Facility as are in the 
possession of the Facility Lessee or that the Facility Lessee can cause to be provided to it); 
provided, however, that any such inspection will not interfere with the Facility Lessee's or, 
during the term of the LG&E Arrangements, WKEC's, normal commercial operation of the 
Facility and will be in accordance with the Facility Lessee's and, during the term of the LG&E 
Arrangements, WKEC's, safety and insurance programs. Upon request of the Owner Participant, 
the OP Trust, the Facility Lessor or a Lender @ut no more often than annually, provided no 
Event of Default has occurred and is continuing), the Facility Ixssee shall make available a 
Responsible Officer to discuss the business, financial condition or accounts of the Facility 
Lessee. In no event shall the Facility Lessor, the Owner Participant, the OP Trust, or the Lenders 
have any duty or obligation to make any such inspection and such Persons shall not incur any 
liability or obligation by reason of not making any such inspection. 

SECTION 13. TERMINATION OPTION FOR BURDENSOME EVENTS 

Sccliufr 13.1 Elcclion lo Terniinu~c. After the occurrence and during the continuance of 
any of the events specified below, the Facility Lessee shall have the right, at its option, so long as 
(a) no Bankruptcy Default, Payment Default or Event of Default shall have occurred and be 
continuing, and (b) the Facility Lessee shall simultaneously exercise its election to terminate Ihe 
Related Faciliip Lease pursuant to Section i 3.1 thereof under the Related Lease Transaction 



upon at least 30 days’ prior written notice to the Facility Lessor, the OPTrust, the Ownet 
Participant and the Lenders, to purchase the Facility Lessor’s Interest in the Facility, and 
terminate this Facility Lease on the Termination Date specified in such notice (which shall be a 
date occurring not more thm 90 days after such notice) iE 

it shall have become illegal for the Facility Lessee to continue this 
Facility Lease or for the Facility Lessee to make payments under this Facility Lease and the 
transactions contemplated by the Operative Documents m o t  be restructured in a manner 
acceptable to the Transaction Parties; or 

one or more events outside the control of the Facility Lessee and 
all other Facility Lessee Persons shall have occurred which will give rise to an obligation by the 
Facility Lessee to pay or indemnify under Section 9.1 or 9.2 of the Participation Agreement 
(other than costs and expenses resulting fiom a replacement of the Payment Agreement pursuant 
to Section 13.3 of the Participation Agreement or a refinancing of the Loan Certificates pursuant 
to Section 11.1 of the Participation Agreement or the imposition of any Kentucky tax as a result 
of Kentucky law in existence on the Closing Date); provided, however, that (a) the indemnity 
obligation (and the underlying cost or Tax) can be avoided in whole or in part by such 
ternination and (b) the amount of such avoided payments would exceed (on a present value 
basis, discounted annually at the Series B Loan Rate, compounded on an annual basis to the date 
of the termination) three percent of the IJndivided Interest Cost. If the OP Trust or the Owner 
Participant shall waive its right to, or shall arrange for payment of (without reimbursement by the 
Facility Lessee), amounts of indemnification payments under Section9.1 or 9.2 of the 

(i) 

(ii) 
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pursuant to the express t e rn  of any Operative Document, (3) the Facility Lessor shall pay all 
outstanding principal and accrued interest on the Loan Certificates and all  other amounts due 
under the ’Leasehold Mortgage, (4) the Facility Lessor will execute and deliver to the Facility 
Lessee, to be prepared (and where appropriate recorded and filed), at the Facility Lessee’s cost 
and expense, a releese or termination of this Facility Lease with respect to the Undivided 
Interest, (5) the Facility Lessor will transfer, pursuant to this Section 132, Section 6 of the 
Ground Lease, Section 6 of the Ground Sublease and Section 9 of the Head Lease, the Facility 
Lessor’s Interest in the Facility to the Facility Lessee on an “as is”, ‘Mere is” and ”with all 
faults” basis, without representations or warranties other than a m t y  as to the absence of 
Facility Lessor’s Liens attributable to it accompanied by a warranty of the Owner Participant as 
to the absence of Owner Participant’s Liens, and (6) this Facility Lease shall terminate and the 
Facility Lessor shall cause to be discharged the Lien of the Leasehold Mortgage on the 
Undivided Interest and execute and deliver appropriate releases and other documents or 
instnrments necessary or desirable to effect the foregoing, all to be prepaid, filed and recorded (if 
appropriate) at the cost and expense of the Facility Lessee. If after giving the notice referred to 
in Section 13.1, the Facility Lessee shall fail to complete the exercise of the termination option 
(other than in consequence of a failure of the Facility Lessor or the Owner Participant to fulfill 
their respective obligations under this Section 13), the Facility Lease Term shall continue and no 
Event of Default shall have been deemed to have occurred. 

Section 13.3 Costs urd Expenses. Whether or not the transactions contemplated by this 
Section 13 are consummated, the Facility Lessee agrees to pay or reimburse, on an After-Tax 
Basis, any and all costs and expenses (including reasonable legal fees and expenses) and sales, 
value added and other taxes covered by Section 9.2 of the Participation Agreement incurred by 
the Facility Lessor, the Trustee, the OPTrust, the Owner Participant and the Lenders in 
connection with the transactions contemplated by this Section 13. 

SECTION 14. TERMINATION FOR OBSOLESCENCE 

Section I.41 Terminalion. Upon at least 270 days’ prior written notice to the Facility 
Lessor, the Owner Participant and the Lenders, which notice shall contain the certification by the 
Board of Directors of the Facility Lessee to the effect that the Facility is economically or 
technologically obsolete or that the Facility is surplus to the Facility Lessee’s needs, the Facility 
Lessee shall have the option, so long as (a) no Bankruptcy Default, Payment Default or Event of 
Default shall have occurred and be continuing and (b) the Facility Lessee shall simultaneously 
exercise the corresponding tight to terminate the Related Facility Lease for obsolescence 
pursuant to Section 14 thereof under the Related Lease Transaction, to terminate this Facility 
Lease with respect to the Undivided Interest on any Rent Payment Date occuning on or after the 
fifth anniversary of the Closing Date (the “Obsolescence Termination Date”) on the terms and 
conditions set forth in this Section 14. 

Scclion 14.2 Solicitation ofOfers. If the Facility Lessee shall give the Facility Lessor 
notice pursuant to Section 14.1 and the Facility Lessor shall not have elected lo retain the 
[Individed Interest pursuant to Section 14.3 hereof, the Facility Lessee shall, as non-exclusive 
agent for the Facility Lessor, use its best efforts to obtain bids for the cash purchase of the 
Facility Lessor’s Interest hereunder and under the Related Lease Transaction. The Facilify 
Lessor shall also have the right to obtain bids for the cash purchase of the Facility L,essor’s 

- - . . . . . . ,. 



Interest either directly or through agents other than the Facility Lessee. At least 120 days prior to 
the Obsolescence Termination Date, the Facility IRssee shall certify to the Facility Lessor each 
bid or offer, the amount and terms thereof and the name and address of the party (which shall not 
be the Facility Lessee, any cooperative member of the Facility &see or any Affiliate or Tax 
Affiliate of any thereof) submitting such bid or offer. 

Secrion 14.3 Right of Facility Lessor to Retain the Undivided Inlerest. The Facility 
Lessor may irrevocably elect to retain, rather than sell, the Ilndivided Interest by giving notice to 
the Facility Lessee witbin 90 days of the receipt of the notice referred to in Section 14.1. If the 
Facility h r  elects to retain the Undivided Interest pursuant to this Section 14.3, on the 
Obsolescence Termination Date (a)the Facility Iasee shall pay to the Facility Lessor all 
Supplemental Rent (including a11 costs and expenses of the Facility Lessor, the OP Tmsf, the 
Owner Participant and the Lenders and all sales, use, value added and other Taxes covered by 
Section 9.2 of the Participation Agreement associated with the exercise of the termination option 
pursuant to this Section 14.3) due and payable on such Obsolescence Termination Date, and (b) 
the Facility Lessee shall pay to the Facility Lessor any unpaid Basic Rent due before such 
Obsolescence Termination Date, but shall not be required to pay Termination Value. 
Concurrently with the payment of all sums required to be paid pursuant to this Section 14.3, 
(i) Basic Rent for the Undivided Interest shall cease to accrue, (ii) the Facility Lessee shall cease 
to have any liability hereunder to the Facility Lessor with respect to the Undivided Interest, 
except for Supplemental Rent (other than Termination Value) and other obligations (including, 
without limitation, those under Sections 9.1 and 9.2 of the Participation Agreement) surviving 
pursuant to the express terms of any Operative Document, (iii) the Facility Lessor shall pay or 
prepay all or a portion, as the w e  may be, of the outstanding principal and accrued interest on 
the Loan Certificates and all other amounts due under the Leasehold Mortgage, (iv) the Facility 
Lessee will return the Undivided Interest to the Facility Lessor in accordance with Section 5, and 
(v)this Facility Lease shall terminate with respect to the Undivided Interest and the Facility 
Lessor shall cause to be discharged the Lien of the Leasehold Mortgage with respect to the 
Ilndivided Interest and execute and deliver appropriate releases and other documents or 
instruments necessary or desirable to effect the foregoing, all to be prepaid, filed and recorded (if 
appropriate) at the cost and expense of the Facility Lessee. It shall be a condition to the 
termination of this Facility Lease pursuant to this Section 14.3, that the Facility Lessee shall pay 
all amounts that it is obligated to pay under this Section 14.3 and all other amounts due by the 
Facility Lessee under this Facility Lease and the other Operative Documents. 

Section 14.4 Procedure for Erercise ojTerniinorion Option. If the Facility Lessor has 
not elected to retain the Undivided Interest in accordance with Section 14.3 hereof, on the 
Obsolescence Termination Date the Facility Lessor shall sell the Facility Lessor’s Interest under 
this Section 14.4, Section 6 of the Ground Lease, Section 6 of the Ground Sublease and Section 9 
of the Head Lease to the bidder or bidders (which shall not be the Facility Lessee or a 
cooperative member or the Facility Lessee or any Affiliate of any of the foregoing), that shall 
have submitted the highest cash bid or bids with respect to such Facility Lessor’s Interest 
hereunder, and under the Related Lease Transaction and the Facility Lessee shall certify to the 
Facility Lessor, the OP Trust and the Owner Participant that such buyer is not the Facility Lessee 
or a cooperative member of the Facility Lessee or any Afiliate or Tax Affiliate of any of the 
foregoing. T h e  total sale price attributable to the Undivided Jnterest realized at such sale shall be 
paid lo ihe Facility Lessor and in addition, on thc Obsolescence Termination Date, thc Facility 
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Lessee sMI pay to the Facility Lessor (a) the excess, if any, of the Termination Value 
determined as of such Obsolescence Termination Date over that portion of the total sale price 
that is attributable to the Undivided Interest and was paid to or retained by the Facility Lessor, 
without deduction from the sale price of the expenses, if any, incurred by the Facility Lessee, the 
Facility Lessor, the OP Trust, the Owner Participant and the lenders in connection with such 
sale, (b) any unpaid Basic Rent due before such Obsolescence Termination Date, (c) all amounts 
of Supplemental Rent (including all costs and expenses (including reasonable leg& broker and 
finders’ fees) of the Facility Lessor, the OP Trust, the Owner Participant and the Lenders and all 
costs, expenses and sales, use, value added and other Taxes covered by Section9.2 of the 
Participation Agreement associated with the exercise of the termination option pursuant to this 
Section 14) due and payable on such Obsolescence Termination Date and (d) if the Series B 
Loan Certificate is prepaid, any Make Whole Payment payable. Concwently with the payment 
of all sums rqired to be paid pursuant to this Section 14.4, (i) Basic Rent for the Undivided 
Interest shall cease to accrue, (ii) the Facility Lessee shall cease to have any liability hereunder to 
the Facility Lessor with respect to the Undivided Interest, except for Supplemental Rent and 
other obligations (including Sections 9.1 and 9.2 of the Participation Agreement) surviving 
pursuant to the express terms of any Operative Document, (iii) the Facility Lessor will prepay all 
outstanding principal and accrued interest on the Loan Certificates pursuant to Section2.10 of 
the Leasehold Mortgage, (iv) the Facility Lessor will tiansfer (by an appropriate instrument of 
transfer in form and substance reasonably satisfactory to the Facility Lessor and prepared and 
recorded at the Facility Lessee’s expense) the Facility Lessor’s Interest under this Section 14.4, 
Section 6 of the Ground I m e ,  Section 6 of the Ground Sublease and Section 9 of the Head 
Lease to the purchaser on an ”as is”, ‘’where is” and “with all faults” basis, without 
representations or warranties other than a warranty as to the absence of Facility Lessor’s Liens 
accompanied by a warranty by the Owner Participant as to the absence of Owner Participant’s 
Liens, (v) this Facility Lease shall terminate and the Facility Lessor shall cause to be discharged 
the Lien of the Leasehold Mortgage and execute and deliver appropriate releases and other 
documents or instruments necessary or desirable to effect the foregoing, all to be prepaid, filed 
and recorded (if appropriate) at the cost and expense of the Facility Lessee, and (vi) the Lien of 
the Subordinated Mortgage shall be discharged with respect to ihe Undivided Interest, Unless 
the Facility Lessor shall have elected to retain the Undivided Interest pursuant to Section 14.3 or 
the Facility Lessor With the consent of the Facility Lessee shall have entered into a legally 
binding contract to sell the Facility Lessor’s Interest, the Facility Lessee may, at its election, 
revoke its notice of termination by written notice given to the Facility Lessor, the OP Trust, the 
Owner Participant and the Lenders at least 30 days prior to the scheduled Obsolescence 
Termination Date, in which event this Facility Lease shall conlinue with respect to the Undivided 
Interest; provided, however, that a notice of termination may be revoked on not more than two 
occasions during the Facility Lease Term. The Facility Lessor shall be under no duty to solicit 
bids, to inquire into the efforts of the Facility Lessee to obtain bids or otherwise take any action 
in m g i n g  any such sale of the Facility Lessor’s Interest other than, if the Facility Lessor has 
not elected to retain the Undivided Interest, to transfer the Facility Lessor’s Interest in 
accordance with clause (v) of the second preceding sentence. If no sale shall occur on the 
Obsolescence Termination Date, the notice of termination shall be deemed revoked and this 
Facility Lease shall continue as to the Undivided Interest in full force and effect in accordance 
with its terms. If after giving the notice referred to in Section 14 1. the Facility Lessee shall fail 
lo conipletc the exercise of the termination option, this Facility Lease shall continue in full force 



and effect in accordance with its terms and no Event of Default shall be deemed to have occuITed 
and the Facility Lessee shall not be permitted to initiate a notice to Iennbte this Facility Lease 
pursuant to Section 14.1 following athird revocation in accordance with this sentence, unless the 
Facility Lessee’s Eailure to complete the exercise of the termhation option was a consequence of 
a failure of the Facility Lessor or the Owner Participant to fulfill their respective obligations 
under this Section 14. 

Section 14.5 Cosrs and Expenseses. Whether or not the transactions contemplated by 
Section 14.4 are consummated, the Facility Lessee agrees to pay or reimburse, on an After-Tax 
Basis, any and all costs and expenses (including reasonable legal fees and expenses) incurred by 
the Facility Lessor, the OP Trust, the Owner Participant and the Lenders in connection With the 
transactions contemplated by Section 14.4. 

SECTION 15. END OF BASIC TERM OPTIONS 

Section 151 The Facility Lessee’s Purcliase Option. 

(a) IJnless this Facility Lease shall have been previously terminated pursuant to 
Section 10. 13, 14 or 17 hereof, at any time not more than forty-eighi months nor less than 
eighteen months prior to the Expiration Date, subject to the following sentence and 
Section 15.4(b) and Section 15.4(c), the Facility Lessee shall, by giving written notice to the 
Facility Lessor, the OP Trust and the Owner Participant, irrevocably elect either (A) so long as 
no Payment Default or Bankruptcy Default shall have occurred and be continuing and the 
Facility Lessee shall simultaneously exercise its election to purchase each “llndivided Interest” 
under Section 15.1 of the Other Facility Lease for which the Owner Participant is the “Owner 
Participant” under such Other Lease Transaction, to purchase the Undivided Interest on the 
Expiration Date for the Purchase Option Price in accordance with this Section 15.1 (the 
“Purchase Ootion”) or (B) to arrange for a Service Purchaser, other than the Facility Lessee, a 
member of the Facility Lessee or an Affiliate of any thereof, to enter into a power purchase 
agreement with the Facility Lessor, or its successor in interest, pursuant to Section 15.2 hereof 
with respect to the Undivided Interest (the “Service Contract Option”). In the event that WKEC 
shall have elected to exercise its right to direct the Facility Lessee to exercise the Purchase 
Option pursuant to Section20 of the Intercreditor Agreement, the Facility Isssee shall 
irrevocably elect the Purchase Option; provided, however, that such Purchase Option must be 
exercised by Big Rivers not later than the first day of the fifteenth month prior to the Expiration 
Date by giving witten notice to the Facility Lessor and the Owner Participant to irrevocably 
elect to purchase the Undivided Interest on the Expiration Date for the Purchase Option Price in 
accordance with this Section 15.1; provided, jicriher, /rovwer, that the Facility Lessee shall 
simultaneously have exercised its election to purchase each “Undivided Interest’’ pursuant to 
Section 15.1 of the Related Facility Lease under the Related Lease Transaction. 

@) If the Facility Lessee shall have exercised  he Purchase Option, the Facility 
Lessee shall become unconditionally obligated to pay (i) on the Expiration Date, (1) the first 
installment of the Purchase Option Price in the amount of $108,155,047.95, (2) all amounts of 
Supplenienlai Rent (including, without limitation, all COSIS and expenses (including reasonable 
legal fees) of the Facility Lessor, fhe OP Trust, the Owner Participant and the Lender and all 
costs. espcnses and sales, use, value added aiid other Taxes covered by Section92 of lhe 



Participation Agreement associated with the exercise of the Purchase Option) due and payable on 
the Expiration Date, and (3) any unpaid Basic Rent due before the Expiration Date and the Basic 
Rent due and payable on the Expiration Date and (ii) subsequent installments of the Purchase 
Option Price in the amounts and on the dates set forth below: 

Date Amount 

411 5/2027 $13,954,606.06 
6/15/2027 $13,954,606.06 
9/15/2027 $13,954,606.06 
32/15/2027 $13,954,606.06 

If the Facility Lessee shall fail to pay any installments of the Purchase Option Price in 
accordance with this Section IS.]@), all remaining installments of the Purchase Option Price 
shall without M e r  act, become immediately due and payable. The covenant to pay the 
subsequent installments of the Purchase Option Price for the Undivided Interest in accordance 
with the preceding sentence shall survive the termination of this Facility Lease. 

Concurrently with the payment of the sums specified in clause (i) of this 
Section 15.1@), (1) Basic Rent shall cease to accrue, (2) the Facility Lessee shall cease to have 
any liability to the Facility Lessor with respect to the IJndivided Interest, except for 
Supplemental Rent and other obligations (including those under Sections 9.1 and 9.2 of the 
Participation Agreement and the additional installments of the Purchase Option Price payable in 
accordance with clause (ii) of this Section El@)) surviving pursuant to the express terms of any 
Operative Document, (3)the Facility Lessor will, by documents and instruments in form and 
substance reasonably satisfactory to the Facility Lessee, transfer the Facility Lessor’s Interest to 
the Facility Lessee in accordance with this Section IS.l(b), Section6 of the Ground Sublease 
and Section 9 of the Head Lease on an “as is”, ”where is” and “with all faults” basis, Without 
representations or warranties other than a warranty as to the absence of Facility Lessor’s Liens or 
Owner Participant’s Liens and (4) this Facility Lease shall terminate and the Facility Lessor shall 
cause to be discharged the Lien of the Leasehold Mortgage and execute and deliver appropriate 
releases and all other documents or instruments necessary or desirable to effect the foregoing, all 
to be prepared, filed and recorded (as appropriate) at the cost and expense of the Facility Lessee. 

(c) If WKEC shall have elected to exercise its right to direct the Facility Lessee 
to exercise the Purchase Option pursuant to Section 20 of the Intercreditor Agreement and the 
Facility Lessee shall have exercised the Purchase Option, the Facility Lessee shall become 
unconditionally obligated to pay on the Expiration Date (1) the Purchase Option Price in the 
amount of $163,973,472.19, (2) all amounts of Supplemental Rent (including, without limitation, 
all costs and expenses (including reasonable legal fees) of the Facility Lessor, the OP Trust, the 
Owner Panicipant and the Lenders and all costs, expenses and sales, use, value added and other 
Taxes covered by Section 9.2 of the Participation Agreement associated with the exercise of the 
Purchase Option) due and payable on the Expiration Date, and (3) any unpaid Basic Rent due 
before the Expiration Date and the Basic Rent due and payable on the Expiration Date. 
Concurrently with the payment of the suns specified in this Section 15”1(c), (A) Basic Rent shall 
cease to accrue, (B) the Facility Lessee shall cease to have any liability to the Facility Lessor 



with respect to the Undivided Interest, except for Supplemental Rent and the other obligations 
(including those under Sections 9.1 and 9.2 of the Participation Agreement) surviving pursuant 
to the express terms of any Operative Document, (C) the Facility Lessor will, by documents and 
instruments in form and substance reasonably satisfactory to the Facility Lessee, transfer the 
Facility Lessor’s Interest to the Facility Lessee or its designee in accordance with this 
Section lS.l(c), Section 6 of the Ground Sublease and Section 9 of the Head Lease on an “as is”, 
”where is” and ”with all faults” basis, without representations or warranties other than a warranty 
as to the absence of Facility Lessor’s Liens or Owner Participant’s Liens and (D) this Facility 
Lease shall terminate and the Facility Lessor shall cause to be discharged the Lien of the 
Leasehold Mortgage and execute and deliver appropriate releases and all other documents or 
instruments necessary or desirable to effect the foregoing, all to be prepared, filed and recorded 
(as appropriate) at the cost and expense of the Facility Lessee. 

(d) If the Facility Lessee shall fail to elect to exercise the Purchase Option or the 
Service Conbract Option by the date eighteen months prior to the Expiration Date and if the 
Faciiity Lessee does not exercise the Purchase Option pursuant to the second sentence of 
Section 15.l(a) by the first day of the fifteenth month prior to the Expiration Date, the Facility 
Lessee will be deemed to have elected the Service Contract Option on such date fifteen months 
prior to the Expiition Date. 

Section 15.2 Procedure for Service Conrract Oplion. 

(a) if the Facility IRssee shall have elected, or be deemed to have elected, the 
Service Contract Option pursuant IO Section 15.1, the Facility Lessee shall be obligated to 
procure one or more Service Purchasers to enter into one or more Service Contracts (providing 
I inter - alia for the payment of Service Fees) and, in connection therewith, the Facility Lessee shall 
arrange for the interest rate on the Loan Certificates to be reset or arrange for a Replacement 
Loan or Replacement Loans with one or more Replacement Lenders, all in accordance with 
Section 12A.1@) of the Participation Agreement and Section 2.1 1 of the 1-easehold Mortgage. 
In the event that the Facility Lessee elects or is deemed to have elected the Service Contract 
Option, it shall provide the Facility Lessor no later than 15months prior to the relevant 
Expiration Date: 

with the name of the proposed Service Purchaser@) together with 
sufficient information to permit the Facility Lessor to determine whether any such Person 
complies with the criteria for a Service Purchaser as set forth in the definition thereof and all 
other requirements of the Operative Documents (as soon as reasonably practicable); 

a certificate executed by each proposed Service Purchaser stating 
that such proposed Service Purchaser has agreed in principle to enter into the Service Contract 
and indiceling the mount of the Service Fees proposed to be paid thereunder and the Liquidated 
Damage Amounts proposed to be paid upon a default of the Service Purchaser thereunder; 

any other documents reasonably requested by the Facility Lessor to 
enable the Facility Lessor to assess the compliance of each proposed Service Purchaser with the 
ternis required for the Service Contract and the acceplability of each suclr proposed Service 
Purchaser; 

(i) 

(ii) 

(iii) 



(iv) a request that the Facility Lessor c o n f i i  that such pro$sed 
Service Purciuwfis) comply with the criteria for a Service Purchaser as set forth in the definition 
thereof; and 

a certificate signed by the Facility k e e  that the terms of“ the 
Service Contzacts proposed by the Facility Lessee comply in the aggregate with the requirements 
of the defdtion thereof. 

(b) IJpon receipt of the documents, cemficates and information required to be 
provided by the Facility Lessee pursuant to Section 15,2(a), the Facility Lessor shall conduct 
such due diligence that it in its good faith discretion considers necessary to evduate the 
compliance of the proposed Service Contracts and the proposed Service Purchasers with the 
Operative Documents and negotiate in good faith the fnal terms of the Service Contract to be 
entered into with each proposed Service Purchaser. No later than 90 days prior to the Expiration 
Date, the Facility Lessor shall notify the Facility Lessee which proposed Service Contract it will 
accept Such notification shall be accompanied by a certification executed by the Facility Lessor 
that, subject to the satisfaction of all conditions set forth in Section 12A.2 of the Participation 
Agreement, it will execute a Service Contract with the relevant Service Purchaser in the form 
attached to such certification, and on the Expiration Date, the Facility Lessee shall be in 
compliance with its obligations hereunder, including, without limitation, Section 5. 

Secfion 15.3 Return Option. In the event that the Facility Lessee shall not have elected 
the Purchase Option, the Facility Lessor may, at its sole discretion, reject a qualifying Service 
Purchaser or qualifying Service Contract pursuant to Section12A.5 of the Participation 
Agreement or otherwise elect to require the return of the Undivided Interest by the Facility 
Lessee on the Expiration Date in accordance with Section 5 hereof (the “Return Ootion”), such 
election to be made by delivering on or prior to the twentieth day prior to the Expiration Date to 
each of the Facility Lessee and the Lenders, a notice of such election and, to the Lenders with a 
copy to the Facility Lessee, an irrevocable undertaking of the Facility Lessor in form and 
substance satisfactory to the Lenders, to pay to the Lenders, on the Expiration Date the 
outstanding principal amount (after scheduled debt service on such date) of the Loan Certificates 
under the Leasehold Mortgage, and on such date the Facility Lessor shall pay to the Lenders 
such amount (it being understood that the Facility Lessor’s rights contemplated by this 
Section 15.3 are contingent upon the Facility Lessor providing the Lenders arrangements 
reasonably satisfactory to ensure payment in full on the Expiration Date of the required amounts 
of outstanding principal and accrued interest then due by the Facility Lessor). Upon the delivery 
of a notice and undertaking pursuant to the preceding sentence of this Section 15.3, this Facility 
Lease shall terminate on the Expiration Date without any right or obligation of the Facility 
Lessee to procure the proposed Service Purchaser(s) to enter into the Service Contract, armnge 
for the interest rate on the Loan Certificates to be reset, or arrange for a Replacement Loan, all in 
accordance with Section 12A of the Participation Agreement, provided that the Facility Lessee 
must on such date pay any unpaid Basic Rent due and payable on or before such date and any 
unpaid Supplemenla1 Rent as of such date. 

If the 
Facility L.essor shall have elected the Return Option, the Facility Lessee shall return the 

(v) 
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Undivided Interest to the Facility Lessor on the Expiration Date in accordance with Section 5 
hem€ 

@) In the event that (i) the Facility Lessee shall have elected or is deemed to have 
elected the Service Contract Option and the Facility Lsssor shall have not elected the Return 
Option, ($the Facility Lessee shall have fulfilled its obligations to procure one or more 
qualifying proposed Service Purchasers pursuant to Section 15.2, (iii) the Facility Lessee shall 
have fulfilled its obligations under Section 12A.I@) of the Participation Agrement and (iv) on 
the Expiration Date, the Service Purchasers shall for any reason, other than as contemplated in 
Section 15"4(c), fail to cowummale the transactions contempIated in connection therewith, then 
the Facility Lessor shall deliver to the Facility Isssee notice thereof no later than the Expmtion 
Date and the Facility I ~ s s e e  shall have a further right exercisable on the Expiration Date to elect 
the Purchase Option in accordance with the terns of Section 15.1 and, if so elected, such 
Purchase Option shall be exercised on the Business Day next following the Expiration Date and, 
notwithstanding any other provision herein, the terms of this Facility Lease shall be 
automatically extended to 1158 p m  (New York City time) on the Business Day next following 
the Expiration Date; provided, however, that the Facility Lessee shall pay all amounts payable by 
the Facility Lessee under the Operative Documents and interest for each day that elapses from 
the Expiration Date to such next following Business Day at the Overdue Rate on the amounts 
otherwise payable by the Facility Lessee on the Expiration Rate. 

(c) In the event that the Facility Lessee shall have elected or is deemed to have 
elected the Service Contract Option and the Facility Lessor shall have not elected the Return 
Option and, on the Expiration Date, the Facility Lessor and the Service Purchaser(s) shall fail ro 
consummate the transactions contemplated in the Service Contract solely as a result of the failure 
of the Facility Lessee (after exercising its reasonable best efforts) to locate, pursuant to 
Section 12A.1@) of the Participation Agreement and Section 2.11 of the Leasehold Mortgage, 
ready, willing and able purchasers qualifying as Replacement Lenders (that are not the Facility 
Lessee, any member of the Facility Lessee, a Service Purchaser or any Affiliate or Tax Afiliate 
of any thereof) of the Loan Certificates (x) held by the Facility Lessee, any member of the 
Facility Lessee or any Affiliate or Tax Affiliate of any thereof or (y) held by any other Lender 
that has not proposed a new rate or for which the Quoted Rate has been rejected, the Facility 
Lessee shall have the right to cure such failure by electing on the Expiration Date to exercise the 
Purchase Option in accordance with the terms of Section 15.1 and, if so elected, such Purchase 
Option shall be exercised on the Business Ray next following the Expiration Date and, 
notwithstanding any other provision herein, the terms of this Facility Lease shall be 
automatically extended to 11:58 p.m. (New York City) on the Business Day next following the 
Expiration Date; provided, however, that the Facility Lessee shall pay all amounts payable by the 
Facility Lessee under the Operative Documents and interest for each day that elapses from the 
Expiration Date to such next following Business Day at the Overdue Rate on the amounts 
otherwise payable by the Facility Lessee on the Expiration Date. 

SECTION 16. EVENTS OF DEFAULT 

The following events shall constitute "Events of Default" hereunder (whether any such 
event shall be voluntary or involunfary or come about or be eflected by operation of law or 



pursuant to or in compliance with any judgment, decree or order of any court or any order, d e  
or regulation of any Governmental Entity): 

(a) the Facility Lessee shall fail to make any payment of any Basic Rent or the 
Purchase Option Price within five Business Days after the same shall have become due; or 

@) the Facility Lessee shall fail to make any payment of Termination Value 
required by Section 10,13 or 14 within ten Business Days after the same shall have become due; 

(c) the Facility Lessee shall fail to make any payment of Supplemental Rent 
(other than as described in clause (a) or (b) of this Section 16), after the same shall have become 
due and such failure shall continue memedied for a period of 30 Business Days after receipt by 
the Facility Lessee of written notice of such failure from the Facility Lessor, the Owner 
Participant or Lender; or 

(d) any representation or warranty made by the Facility Lessee in the Operative 
Documents (other than the Tax Indemnity Agreement) shall be untrue, inaccurate or misleading 
in any material respect both when made and at the time in question and, if capable of remedy, no 
action to cure has commenced within 30 days after notice or, if such action has been taken and 
the Facility Lessee is diligently pursuing such cure, such action has not succeeded within a 
period of I80 days after such notice; or 

(e) the Facility Lessee shall have failed to perform or observe any covenant, 
obligation or agreement to be performed or observed by it under any Operative Document (other 
than the Tax Indemnity Agreement) in any material respect (other than any covenant, obligation 
or agreement referred to in clauses (a), (b), (c), (0, (g), (h), (i), (k), (I), (m), (n), (r) or (s) of this 
Section 16) and, if capable of remedy, no action to cure has commenced within 30 days after 
notice or, if such action has been taken (including, without limitation, commencement of action 
under the LG&E Arrangements to compel compliance) and the Facility Lessee is diligently 
pursuing such cure, such action has not succeeded within a period of 180 days after such notice; 
provided, however, that in the case of the Facility Lessee's obligations set forth in the first 
sentence of Section 7.1 and Section 8.1 of this Facility Lease as they relate to compliance with 
Applicable Law, if, to the extent and for so long as, a test, challenge, appeal or proceeding for 
review of such compliance shall be prosecuted in good faith by the operator of the Facility, the 
failure by the Facility Lessee to comply with such requirement shall not constitute an Event of 
Default hereunder if, but only if, such test, challenge, appeal or proceeding shall not involve any 
danger of (i) the foreclosure, sale, forfeiture or loss of, or imposition of a Lien on, any part of the 
Facility, Site or the Easement Site or the impairment of the use, operation or maintenance of the 
Facility, Site or the Easement Site in any material respect or the value, utility or useful life of the 
Facility, the Site or any Easement Site, or (ii) any criminal liability being incurred by, or any 
material adverse effect on, the interests of the Facility Lessor, the OPTrust, the Owner 
Participant or the Lenders in the reasonable opinion of such Person including, without limitation, 
subjecting the Facility Lessor, the OP Trust, the Owner Participant or a Lender to regulation as a 
public utility under Applicable Law; and provided, further, in $he case of the Facility Lessee's 
obligation set forth in the lint sentence of Section 7.1 and Secfion 8.1 of this Facility Lease as it 
relates to compliance with Applicable Law. if the noncompliance is not of a type that can be 

or 



immediately remedied, the failure to comply shall not be an Event of Default hereunder if the 
Facility Lessee and operator of the Facility is taking all reasonable action to remedy such 
noncompliance and if, but only if, such noncompliance shall not involve any danger in the 
reasonable opinion of such Person described in clause (i) or (ii) of the preceding proviso; and 
provided, further, such noncompliance, or such test, challenge, appeal or proceeding SW not, 
unless the Facility Lessee has irrevocably eierled the Purchase Option pursuant to Section 15.1, 
extend beyond a date that is 18 months prior to the Expiration Date; or 

(f) the Facility Lessee shall fail to obselve or perform its obligation to maintain 
the insurance required by Section I 1  of this Facility Lease or its obligations under Section 5 of 
tbis Facility t,e.ase; or 

(9) the Expiration Date (or the date that is the Business Day next following the 
Expiration Date, if applicable, pursuant to Section 15.4@) or Section 15.4(c) hereof) shall have 
occuned and none ofthe following events shall have occurred on or prior to such date: 

the Facility Lessee shall have made or shall cause to have made all 
payments required in connection with its exercise of the Purchase Option pursuant 
to Section 15.1 hereoc or 

(i) 

(ii) consistent with the Return Option provisions of Section 15.3, the 
Facility Lessee shall have delivered the Undivided Interest in accordance with the 
terms of the Facility tease and shall have made the payments required to be made 
by it pursuant to Section 15.3; or 

(iii) the Facility Lessee shall have elected or shall have been deemed to 
have elected the Service Contract Option and shall have fully complied with the 
requirements of Section 12A of the Participation Agreement and Section 15.2 
hereof and the transactions contemplated by such sections shall have been 
consummated; or 

(iv) the circumstances described in Section 15.4(b) or (c) hereof shall 
have occurred and the Facility Lessee shall have exercised the Purchase Option 
and paid all amounts required in connection therewith pursuant to Section 15.1 
hereof plus the amounts required to be paid by it in the proviso to Section 15.4(b) 
or (c) hereof; or 

(h) the Facility Lessee shall have failed to observe or perform its obligations set 
forth in Section 7.1,7.2,7.5,7.6,7.7 or 7.21 of the Participation Agreement; or 

(i) if (x) RUS as a First Mortgage Mortgagee under the First Mortgage shall have 
declared the principal and interest on any notes and bonds issued thereunder to be immediately 
due and payable, or (y) any other First Mortgage Mortgagee under the First Mortgage shall have 
made the declaration described in clause(x) and shall not have withdrawn such declaration 
within 30 days thereafter or (2) any mortgagee (including the RUS) under Uie First Mortgage 
shall have given notice of intent to, or taken action to, comnience foreclosure or any .other 
dispossessory remedy under the First Mortgage, or under Applicable Law; or 
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6) the Facility Lessee shall (i) commence a voluntary case or other proceeding 
seeking relief under Title 11 of the United States Code or liquidation, reorganization or other 
relief with respect to itself or its debts under any bankruptcy, insolvency or other similar law 
now or hereafter in effect, or apply for or consent to the appointment of a trustee, receiver, 
liquidator, custodian or other similar official of it or any substantial part of its property, or (ii) 
consent to, or fail to confxovert in a timely manner, any such relief or the appointment of or 
taking possession by any such official in any voluntary case or other proceeding commenced 
against it, (iii) file an answer admitting the material allegations of a petition Ned against it in any 
such proceeding, or (iv) fail to pay its debts generally as they become due or admit in Writing its 
inability to do so or take any corporate steps with respect to the foregoing; or 

(k) an involuntary case or other proceeding shall be commenced against the 
Facility Lessee seeking (i) liquidation, reorganization or other relief with respect to it or its debts 
under Title 1 1 of the United States Code or any bankniptcy, insolvency or other similar law now 
or hereafter in effect, or (ii) the appointment of a trustee, receiver, liquidator, custodian or other 
similar official with respect to it or any substantial part of its property or (iii) the winding-up or 
liquidation of the Facility Lessee; and such involuntary case or other proceeding shall remain 
undismissed and unstayed for a period of 60 days; or 

0) the Facility Lessee shall have failed to observe or perform its obligations set 
forth in Section 7.9 of the Participation Agreement and the Facility Lessee shall not cure such 
fsilure withim 5 days after the Facility Lessee has Actual Knowledge or after notice from the 
Facility Lessor, the OP Trust, the Owner Participant or a Lender; or 

(m)the Facility Lessee shall have failed to perform its obligations in connection 

(n) the Qualifying Swap or the Qualifying Swap Surety Bond (or any Qualifying 
Letter of Credit, Qualifying Facility Lease Surety Bond, Qualifying Swap or Qualifying Swap 
Surety Bond in replacement thereof) shall cease to be the valid and enforceable obligations of the 
issuer thereof (regardless of whether such swap, letter of credit or surety bond meets the 
requirements for a “Qualifying Facility Lease Surety Bond” or a “Qualifying Swap” or a 
“Qualifying Letter of Credit” or a “Qualifying Swap Surety Bond”) other than in circumstances 
where the OP Trust shall release the obligor under the Qualifying Swap or Qualifying Swap 
Surety Bond from its obligations thereunder pursuant to the Qualifying Swap; or 

with its right to sublease or assign as set forth in Section 18 of this Facility Lease; or 

(0) an LG&E Entity shall have commenced an action to foreclose or commenced 
any other dispossessing remedy under the LEM Mortgage or the LG&E Subordinated Mortgage; 
or 

@) WKEC shall have terminated the WKEC Lease in consequence of a default by 
the Facility Lessee thereunder; or 

(q) LEM shall have terminated the LEM Power Purchase Agreement in 
consequence of a default thereunder by the Facility Lessee; or 

(r) the Facility Lessor’s rights under the Ground Lease or the Head Lease shall 
have been ierniinated, revoked or rendered unenforceable for any reason or lhe Facility Lessee or 



any Person acting on behalf of the Facility Lessee shall seek to repudiate or disaffirm the validity 
or enforceability of the Ground Lease, the Head Lease or any of the rights of the Facility Lessor 
thereunder, or 

(s) the Facility Lessee shall have failed to observe or perform its obligations set 

(t) an “Event of Default” shall have occurred and be continuing under the Facility 

forth in Section 7.10 of the Participation Agreement; or 

Lease (FBR-2), dated as of April 1,2000 between FBR-2 Statutory Trust and Big Rivers. 

SECTION 17. REMEDIES 

Secfion 17.1 Remedies for Evenf of Default. Subject to Section 3.7 with respect to the 
Events of Default set forth in clauses (a) and @) of Section 16, upon the occurrence of any Event 
of Default and at any time thereafter so long as the same shall be continuing, this Facility Lease 
shall automatically be deemed to be in default without the need for giving any notice (the giving 
of which is waived to the fullest extent permitted by Applicable Law); and at any time thereafter, 
so long as the Facility Lessee shall not have remedied all outstanding Events of Default, the 
Facility Lessor may do one or more of the following as the Facility Lessor in its sole discretion 
shall elect, to the extent permitted by, and subject to compliance with any mandatory 
requirements of, Applicable Law then in effect: 

(a) proceed by appropriate court action or actions, either at law or in equity, to 
enforce performance by the Facility Lessee, at the Facility Lessee’s sole cost and expense, of the 
applicable covenants and terms of this Facility Lease; 

(b) by notice in writing to the Facility Lessee, terminate this Facility Lease and 
the Facility Lessee’s Interest whereupon all right of the Facility Lessee to the possession and use 
of the Undivided Interest under this Facility Lease shall absolutely cease and terminate but the 
Facility Lessee shall remain liable as hereinafter provided; and thereupon, the Facility Lessor 
may demand that the Facility Lessee, and the Facility Lessee shalf, upon written demand o f  the 
Facility Lessor and at the Facility Lessee’s expense, forthwith return possession of the Undivided 
Interest to the Facility Lessor in the manner and condition required by, and otherwise in 
accordance with, all of the provisions of Section 5, except those provisions relating to periods of 
notice; and the Facility Lessor may thenceforth hold, possess and enjoy the same free from any 
right of the Facility Lessee, or its successor or assigns, to use the Undivided Interest for any 
purpose whatever; 

(c) sell the Facility Lessor’s Interest at public or private sale, as the Facility 
lessor may determine, free and clear of any rights of the Facility Lessee under this Facility 
Lease and without any duty to account to the Facility Lessee with respect to such sale or for the 
proceeds thereof (except IO the extent required by paragraph (f) below if the Facility Lessor 
elects to exercise its rights under said paragrap11 and by Applicable Law), in which event !he 
Facility Lessee’s obligation to pay Basic Rent hereunder due for any periods subsequent to the 
date of such sale shall terminate (except to the extent that Basic Rent is to be included in 
computations under paragraph (0 below if the Facility Lessor elects to exercise its rights under 
said paragraph); 
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(d) hold, keep idle or lease to others the Facility Lessor’s Interest as the Facility 
Lessor in its sole discretion may determine, fie and clear of any rights of the Facility Lessee 
under this Facility Lease and Without any duty to account to the Facility Lessee With respect to 
such action or inaction or for any proceeds with respect thereto, except that the Facility Lessee’s 
obligation to pay Basic Rent 6ith respect to the Undivided Interest due for any periods 
subsequent to the date upon which the Facility Lessee shall have been deprived of possession 
and use of the Undivided Interest pursuant to this Section 17 shall be reduced by the net 
proceeds, if any, received by the Facility Lessor fiom leasing the Facility Lessor’s Interest to any 
Person other than the Facility Lessee; 

(e) whether or not the Facility Lessor shall have exercised, or shall thereafter at 
any time exercise, any of its rights under paragraph (b) above with respect to the Facility 
Lessee’s Interest, the Facility Lessor, by written notice to the Facility Lessee specifying a 
Termination Date that shall be not earlier than 10 days after the date of such notice, may demand 
that the Facility Lessee pay to the Facility Lessor, and the Facility Lessee shall pay to the Facility 
Lessor, on the Termination Date specified in such notice, any unpaid Basic Rent due before such 
Termination Date, any Supplemental Rent (and any Make Whole Payment) due and payable as 
ofthe payment date specified in such notice, plus as liquidated damages for loss of a bargain and 
not as a penalty (in lieu of the Basic Rent due after the Termination Date specified in such 
notice), (i) an amount equal to the excess, if any, of the Termination Value computed as of the 
Termination Date specified in such notice over the Fair Market Sales Value of the Facility 
Lessor’s Interest BS of the Termination Date specified in such notice, or (ii) an amount equal to 
the Termination Value computed as of the Termination Date specified in such notice and, upon 
payment of such Termination Value by the Facility Lessee pursuant to this clause (ii) and all 
other Rent then due and payable by the Facility Lessee, the Facility Lessor will forthwith transfer 
to the Facility Lessee in accordance with this Section 17“1(e), Section 6 of the Ground Sublease 
and Section 9 of the Head Lease on an “as is”, “where is” and “with all faults” basis, without 
representation or warranty other than a warranty as to the absence of Facility Lessor’s Liens 
accompanied by a warranty of the Owner Participant as to the absence of the Owner Participant’s 
Liens, the Facility Lessor’s Interest and execute, acknowledge and deliver, and record and file 
(as appropriate), appropriate releases and all other documents or instructions necessary or 
desirable to effect the foregoing all in form and substance reasonably satisfactory to the Facility 
Lessor and at the c a t  and expense of the Facility Lessee, and upon payment of such amounts 
under either clauses (i) and (ii) of this paragraph (e), this Facility Lease, and the Facility Lessee’s 
obligation to pay Basic Rent hereunder due for any periods subsequent to the date of such 
payment shall terminate; 

(0 if the Facility Lessor shall have sold the Facility Lessor’s Interest pursuant to 
paragraph (c) above, the Facility Lessor may, if it shall so elect, demand that the Facility Lessee 
pay to the Facility Lessor, and the Facility Lessee shall pay to the Facility Lessor, as liquidated 
damages for loss of a bargain and not as a penalty (in lieu of the Basic Rent due for any periods 
subsequent to the date of such sale), an amount equal to (A) any unpaid Basic Rent due before 
the date of such sale, plus (B) if that date is not a Rent Payment Date or a Temiination Date, the 
daily equivalent of Basic Rent for the period from the preceding Termination Date to the date of 
such sale, plus (C) the amount, if any, by which the Termination Value computed as of the 
Termination Date next preceding the date of such sale or, if such sale occurs on a Rent Payment 
Date or a Termination Date then coinputed as of such date, exceeds the net proceeds of such sale, 
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and, upon payment of such amount, this Facility Lease and the Facility Lessee’s obligation to 
pay Basic Rent for any periods subsequent to the date of such payment shall tednate; or 

(9) wLwSher or not the Facility Lessor shall have exercised, or shall thereafter at 
any time exercise, any of its rights under paragraph@) above with respect to the Facility 
Lessee’s Interest, the Facility Lessor, by written notice to the Facility Lessee specifying a 
Termination Date that shall be not earlier than 10 days after the date of such notice, may demand 
that the Facility Lessee pay to the Facility I s m ,  and the Facility Lessee shall pay to the Facility 
I~ssor, on the Termination Date specified in such notice, (i) any unpaid Equity Portion of Basic 
Rent due before such Termination Date, plus (ii) any Supplemental Rent (and any Make Whole 
Payment) due and payable to the Facility Lessor, the OP Trust, or the Owner Participant as of the 
payment date specified in such notice, plus (iii) as liquidated damages for loss of a bargain and 
not as a penalty (in lieu of the Equity Portion of Basic Rent due after the Termination Date 
specified in such notice), an amount equal to the Equity Portion of Termination Value computed 
as of the Termination Date specified in such notice. Upon payment of such Equity Portion of 
Termination Value by the Facility Lessee pursuant to this clause (9) and all other Rent then due 
and payable by the Facility Lessee under this clause (g), the Facility Lessee’s obligation to pay 
F,quity Portion of Basic Rent hereunder due for any periods subsequent to the date of such 
payment shall terminate. Payments of the Equity Portion of Termination Value made under this 
Section 17.l(g) shall reduce the Facility Lessee’s obligation to pay Termination Value or 
amounts defined by reference to Termination Value under other paragraphs of this Section 17.1. 

Whenever the Facility Lessee shall be required to pay Termination Value or amounts 
defined by reference to Termination Value pursuant to this Section 17.1, provided that the 
conditions set forth in the Facility Lessor (E) Secured Note shall have been satisfied and no 
acceleration has occurred pursuant to the Facility Lessor (E) Secured Note, the Facility Lessee 
may pay the Installment Payment Amount or amounts defined by reference to such Installment 

In addition, the Facility Lessee shall be liable, except as otherwise provided above, for 
any and all unpaid Rent due hereunder before, during or after the exercise of any of the foregoing 
remedies (and for damages in an amount equal to such Rent which would otherwise have 
accrued after eviction of the Facility Lessee or other termination of the leasehold created hereby 
pursuant to or in the course of the Facility Lessor’s exercise of such remedies), and, on an After- 
Tax Basis, for legal fees and other costs and expenses incurred by reason of the occurrence of 
any Event of Default or the exercise of the Facility Lessor’s remedies with respect thereto, 
including the repayment in full of any costs and expenses necessary to be expended in 
connection with the return of the Undivided Interest in accordance with Section5 hereof, 
including, without limitation, any costs and expenses incurred by the Facility Lessor, the 
OPTruSt, the Owner Participant or the Lenders in connection with retaking constructive 
possession of, or in repairing, the Undivided Interest in order to cause it to be in compliance with 
all maintenance standards imposed by this Facility Lease. The provisions of this Section 17.1 
shall survive the termination for any reason whatsoever of this Facility Lease and the termination 
or cancellation for any reason whatsoever of the Facility Lessee’s leasehold estate in the 
Undivided Interest. 

Payment Amount in accordance with the provisions of the Facility Lessor (E) Secured Note. * 
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Section 17.2 Extension of Bmic Term f i r  Externion Period. Notwithstanding a 
termination of the Facility Lease which may have occurred pursuant to paragraph(b) and 
pursuant to the exercise of a remedy under paragraph (e) of Section 17.1, if (i) so long as the 
anditions set forth in the Facility IRssor (E) Secured Note have been satisfied, the Facility 
Lessee shall exercise the option provided in the Facility Lessor (E) Secured Note to pay the 
Installment Payment Amount in installments as provided in such Facility Lessor (E) Secured 
Note, (ii) the Facility Lessee shall have paid all other amounts due and owing by it under this 
Facility Laase, including but not limited to, all amounts of Tennination Value or amounts 
defined by reference to Termination Value in excess of the Installment Payment Amount and 
(iii)the remaining installments of the Installment Payment Amount shall not have been 
accelerated pursuant to the provisions of the Facility Lessor (E) Secured Note, the Facility Lease 
Term shall be extended to pennit the Facility Lessee to remain in possession and control of the 
Undivided Interest in accordance with the terms of  this Facility Lease during the period (the 
“Extension Period”) during which such payments of the Installment Payment Amount continue 
to be made to the Facility Lessor in accordance with the provisions of the Facility tmsor (E) 
Secured Note. During the Extension Period, (1) no Basic Rent shall be due and payable, (2) the 
Facility Lessee’s obligation to operate, maintain, repair and insure the Facility shall be governed 
by the provisions of this Facility Lease and the First Mortgage and (3) the Facility Lessee 
Reassignment Agreement and the Ground Sublease shall not terminate. If remaining payments 
of the Installment Payment Amount shall be accelerated under the Facility Lessor (E) Secured 
Note, the Extension Period shall automatically and immediately terminate and the Facility Lessor 
may exercise any additional remedies provided by Section 17.1 of this Facility base and 
terminate the Facility Lessee Reassignment Agreement and the Ground Sublease. The Extension 
Period shall continue so long as the Facility Lessee continues to pay the installment payments of 
the Installment Payment Amount when due in accordance with the provisions of the Facility 
Lessor (E) Secured Note. 

Sccfion 17.3 Cumitlafive Renwdies. The remedies in this Facility Lease provided in 
favor of the Facility Itssor shall not be deemed exclusive, but shall be cumulative and shall be in 
addition to all other remedies in its favor existing at law or in equity; and the exercise or 
beginning of exercise by the Facility Lessor of any one or more of such remedies shall not 
preclude the simultaneous or later exercise by the Facility Lessor of any or all of such other 
remedies, provided, however, that the liquidated damages amount set forth in paragraphs (e) and 
(f) above, shall be the sole and exclusive money damages remedy available to the Facility Lessor 
for an Event of Default. To the extent permitted by Applicable Law, the Facility Lessee hereby 
waives any rights now or hereafter conferred by statute or otherwise which may require the 
Facility Lessor to sell, lease or otherwise use the Undivided Interest or any Component thereof in 
mitigation of the Facility Lessor’s damages as set forth in this Section 17 or which may 
otherwise limit or modify any ofthe Facility Lessor’s rights and remedies in this Section 17- 

Sec/ion I Z I  No D e t q  or Omission to be Construed us Waiver. No delay or omission 
to exercise any right, power or remedy accruing to the Facility Lessor upon any breach or default 
by the Facility Lessee under this Facility Lease shall impair any such right, power or remedy of 
die Facility Lessor, nor shall any such delay or omission be construed as a waiver of any breach 
or default, or of any similar breach or default hereafter occurring; nor shall any waiver of a single 
breach or default be deemed a waiver of any subsequent breach or default. 
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SECTION 18. THE FACILITY LESSEE'S RIGHT TO SUBLEASE; ASSIGNmNT 

Section 18.1 Right to Sublease. The Facility Lessee will not have the right to relinquish 
use, possession or control of the Undivided Interest or any part thereof or sublease the Undivided 
Interest and further sublease the Ground Interest without the consent of the Facility Lessor, the 
Owner Participant and the Lenders except under the following conditions: 

the sublessee is (a) a solvent corporation organized under the laws 
of a State or Commonwealth of the United States or the District o f  Columbia not subject to 
b d m p t c y  proceedings and @) it is, or its obligations under the sublease axe guaranteed by, an 
experienced, reputable operator of electric utility assets; 

the sublease does not extend beyond the Expiration Date or the 
Ground Sublease Term (and may be terminated upon early termination of this Facility Lease or 
the Ground Sublease Term) and is expressly subject and subordinate to the Head Lease, the 
Ground h e ,  the Ground Sublease and this Facility Lease; 

the Facility Lessee remains fully and primarily liable for its 

all terms and conditions of the Head Lease, this Facility Lease and 

(i) 

(ii) 

(iii) 
obligations under the Operative Documents; 

(iv) 
the other Operative Documents remain in effect; 

(v) no Payment Default, Bankruptcy Default or Event of Default under 
this Facility Lease (or an event which, with notice or lapse of time or both shall cause such 
Defaults) shall be continuing; 

(vi) the sublease prohibits further assignment, subletting or operation 
by another Person; 

(vii) the sublease requires the sublessee to operate and maintain the 
Facility in a manner consistent with this Facility Lease and the Ground Sublease; 

(viii) the sublease is collaterally assigned to the Facility Lessor as 
security for the obligations of the Facility Lessee under this Facility Lease and the Ground 
Sublease in a manner that is reasonably acceptable to the Facility Lessor, the Owner Participant 
and the Lenders; 

(ix) the sublessee does not cause the Undivided Interest to become 
"tax-exempt use property" within the meaning of Section 168(h) of the Internal Revenue r&de; 

any required mortgagee consents to such sublease are obtained 
under the First Mortgage, the LEM Mortgage, the LG&E Subordinated Mortgage or is otherwise, 
in each case, permitted thereunder and any other required creditor consents are obtained; 

(a) at the time of entering into such sublease and immediately afier 
giving effect thereto, the Facility Lessee's loirg tern1 uncnhanced debt obligations secured by the 
First Mortgage are rated at lcast BBB by S&P and Baa2 by Moody's, or (b) the long term senior 

(x) 

(xi) 



utlsecured debt obligations of the sublessee or any guarantor (such guarantee to be in form and 
substance satisfactory to the Owner Participant) of such sublessee or guarantor has a rating of at 
least BBB by S&P and Baa2 by Moody’s (or, if such sublessee or -tor does not have 
long-term senior unsecured debt obligations rated by S&P and Moody’s, the long-term senior 
secured debt obligations of such soblessee or guarantor shall be rated at least BBB+ by S&P and 
Baal by Moody’s); 

after giving effect to the sublease, the Qualifying Swap and 
Qualifying Swap Surety Bond continue to satisfy the requirements set forth in the definition of 
such terms and meet the requirements of Section 7.5 of the Participation Agreement; 

(xii) 

(xiii) the sublease is permitted by the LG&E Arrangements; and 

(xiv) the Owner Participant shall have received an opinion of 
independent tax counsel selected by the Owner Participant and reasonably acceptable to the 
Facility Lessee that the sublease does not result in any unindemnifiable adverse tax 
consequences to the Facility Lessor or the Owner Participant and any such indemnity must be 
satisfactory in form and substance (including with respect to arrangements in respect of collateral 
provided to secure such indemnity) to the Owner Participant in its sole discretion exercised in 
good faitk. 

Secfion 18.2 Righf to Assign. (a) The Facility Lessee will have the right to assign its 
interest in this Facility Lease and the other Operative Documents and be released from its 
obligations under this Facility I m e  and under the other Operative Documents (except to the 
extent set f o ~  in clause (4) below) only if the following conditions are satisfied 

the assignment of its interest in this Facility Lease and the other 
Operative Documents is in connection with a sale by the Facility Lessee of its ownership interest 
in the Faciiity and the Site; 

(i) 

(ii) the entity to which the Facility Lessee’s interest in the Facility 
Lease and the other Operative Documents shall be assigned (the “Assignee”) shall assume all of 
the Facility Lessee’s obligations under each of the Operative Documents and, if prior to their 
expiration, the LG&E Arrangements, such assumption to be in form and substance acceptable to 
the Owner Participant and the Lenders; 

the conveyance of the Facility Lessee’s interest in the Facility, 
assignment of the Facility Lessee’s interest in rhe Operative Documents and the Assignee’s 
assumption of the Facility Lessee’s obligations thereunder, shall not create any unindemnified 
incremental Federal income tax liability to the Lenders or the Beneficial Interest Purchaser or the 
Owner Participant and, in the case of the Owner Participant, the Owner Participant shall receive 
an opinion of independent tax counsel satisfactory to the Owner Participant to such effect which 
opinion and any indemnity provided pursuant to this clause shall be satisfactory in fomi and 
substance (including with respect to arrangements in respect of collateral provided to secure such 
indemnity) to the Owner Participant in its sole discretion exercised in good faith; 

the assignment of [he Facility kssee’s interest in the Operative 
Documents and the assumption by the Assignee shall not exposc the Owner Participant or the 

(iii) 

(iv) 



Lender to the credit of the Assignee in excess of the then internal policy, rating agency or 
regulatory constraints of the Owner Participant or the Lenders and is consistent with the then 
existing criteria of the Owner Participant, the Lenders for similar transactions; 

(v) the assignment shall not require any additional reserve 
requirements to be maintained by the Lenders in accordance with legal or accounting 
requirements then imposed on a Lender or a Lender’s then current internal policies on capital 
nmhtenance, capital charges to be incurred or extensions of credit in respect of the assignment to 
the Assignee; 

at the time of such conveyance, assignment and assumption and 
immgiately after giving effect thereto, either (A) (I)  the long-term senior unsecured debt 
obligations of the Assignee or a guarantor of the Assignee shall be rated at least A by S&P and 
A2 by Moody’s or (2) if the Assignee or its guarantor does not have long-term senior unsecured 
debt obligations rated by S&P and Moody’s, the long-term senior secured debt obligations of the 
Assignee or its guarantor shall be rated at least A+ by S&P and AI by Moody’s, or (B) (1) the 
Facility shall be operated by an operator which bears the costs and expenses of the operation of 
the Facility pursuant to a transaction similar to the I.G&E Arrangements which operator shall be 
an affiliate of LG&E in circumstances where the LG&E long-term senior unsecured debt 
obligations are then rated at least A- by S&P and A3 by Moody’s (or if LG&E does not have 
long-term senior unsecured debt obligations rated by S&P and Moody’s, the long-term senior 
secured debt obligations of LG&E shall be rated at least A by S&P and A2 by Moody’s) or an 
entity whose long-term senior unsecured debt obligations shall be rated at least A- by S&P and 
A3 by Moody’s (or guaranteed by an entity with such ratings) (or if such entity or its guarantor 
does not have long-term senior unsecured debt obligations rated by S&P and Moody’s, the long- 
term senior secured debt obligations of such entity or its guarantor shall be rated at least A by 
S&P and A2 by Moody’s) and (2) the Assignee’s long-term senior unsecured debt obligations 
are rated at least BBB by S&P and Baa2 by Moody’s (or guaranteed by an entity with such 
ratings) (or if the Assignee or its guarantor does not have long-term senior unsecured debt 
obligations rated by S&P and Moody’s, the long-term senior secured debt obligations of the 
Assignee or its guarantor shall be rated at least BBB+ by S&P and Baal by Moody’s); 

(vi) 

(vii) the Facility Lessee shall be secondarily liable for the indemnities 
set forth in Sections 9.1 and 9.2 of the Participation Agreement and under the Tax Indemnity 
Agreement in the form in which such indemnities exist on the date of such assignment unless or 
until (a) the long-term senior unsecured debt obligations of the Assignee or its guarantor shall be 
rated at least A by S&P and A2 by Moody’s (or if the Assignee or its guarantor does not have 
long-term senior unsecured debt obligations rated by S&P and Moody’s, the long-term senior 
secured debt obligations of the Assignee or its guarantor shall be rated at least A+ by S&P and 
A1 by Moody’s) and (b) the Lien of the First Mortgage on the Facility, the Undivided Interest, 
the Operative Documents, the Site, the Easenient Site (taking into account any portion of such 
Easement Sites released in accordance with the provisions of the Ground Lease) shall secure 
only the Secured Notes; 

(viii) al the time of such assignment, and immediately thereafter, the 
long-term scnior unsecured debt obligations or the financial strength rating of Anibac or such 
other provider, as the case may be, of the Qualifying Swap, Qualifying Facility Lease Surety 



Bond or Qualifying Letter of Credit then in effect, in each case reasonably acceptable to the 
Owner Participant, shall be rated at least AA+ by Standard & Poor’s and Aa1 by Moody’s and 
such Qualifying Swap, Qualifying Swap Surety Bond, Qualifying Facility Lease Surety Bond or 
QuaIifjbg Letter of Credit continues to satisfy the requirements sei forth in the definition of 
such term and Section 7.5,7.6 or 7.7 of the Participation Agreement, as the case may be; 

no Payment Default, Bankruptcy Default or Event of Default shall 
have occurred and be continuing or shall occur as a result of such assignment; 

(x) no event of default under the First Mortgage, the LEM Mortgage 
and the M&E Suborijiited Mortgage shall have occumd and be continuing or shall occur as a 
result of such assignment; 

(xi) the Beneficial Interest Purchaser and Ambac shall have confimed 
that the Qualifying Swap and the Qualifying Swap Surety Bond supporting the Qualifying Swap 
continue to be legal, valid, binding and enforceable obligations of the Beneficial Interest 
Purchaser and Ambac, respectively; 

the Facility Lessee shall compensate Ambac for any additional 
capital charges or reserve requirement required by any legal, accounting or rating agency 
requirement+ or Ambac’s then current internal policies on capital maintenance or extensions of 
credit in respect of the assignment to the Assignee; 

(xiii) the assignment shall be permitted by the First Mortgage and the 

(xiv) the Assignee shall be an entity organized under the laws of a state 

no merger of the interest of the First Mortgage Mortgagees and any 

(ix) 

(xii) 

LG&E Arrangements and all consents required thereunder have been obtained; 

of the United States or the District of Columbia; 

(xv) 
ownership interests of the Facility Lessee shall have occurred as a result of the assignment; and 

(xvi) the Facility Lessee shall have agreed to indemnify each of the 
Owner Participant and the Lenders against any adverse consequences and any such indemnity 
shall Ix satisfactory in form and substance (including with respect to arrangements in respect of  
collateral provided to secure such indemnity) to each party in its sole discretion exercised in 
good faith. 

(b) All documentation (including, without limitation, an assumption agreement of 
the assignee, assuming all of the Facility Lessee’s obligations under each Operative Document) 
in connection with such assignment and release in accordance with this Section 18.2 shall be 
reasonably acceptable to the Facility Lessor, the Owner Participant, the OP Trust, the Lenders 
and Ambac. Each of the Facility Lessor, the Owner Participant, the OP Trust, the Lenders and 
Ambac shall be entitled to receive: 

(i) an opinion of counsel b r  the Assignee, which counsel and opinion 
shall be reasonably acceptable to each such Person, to the effect that each document and 
agnemcnt to t\hicli the Assignee is a party in connection witli the assignnlent contemplared by 



this Section18.2 has been duly authorized, executed and delivered by the assignee and 
constiMes the legal, valid and binding obligation of the assignee; 

an opinion from counsel for the Facility Lessor, which counsel and 
opinion shall be leasonably acceptable to such Persons, to the effect that each agreement to 
which the Facility Lessor is a party in connection with the assignment contemplated by this 
Section182 has been duly authorized, executed and delivered by the Facility Lessor and 
constitutes the legal, valid and binding obligation of the Facility Lessor; 

the following, in each case in form and substance reasonably 
satisfactory to such Persons: 

(A)an incumbency certificate of the Assignee regarding the 
officers (or other authorized Persons) of the Assignee authorized to execute and 
deliver the documents referred to in this Section 18.2 to which it is a party and 
any other documents or agreements delivered in connection therewith; 

(B) certified copies of all documents evidencing the corporate (or 
similar) actions of the Assignee including, without limitation, resolutions of the 
board of directors or other governing body of the Assignee duly authorizing the 
execution, delivery and performance by the Assignee of each of the documents 
required to implement the assignment and assumption contemplated by this 
Section 18.2 to which it is a party and the transactions contemplated thereby; 

(ii) 

(iii) 

(C) certified copies of the bylaws and certificate of incorporation 
(or comparable organizational or governing documents) of the Assignee; and 

@)such other agreements, documents, certifications and opinions 
as such Persons shall reasonably determine are necessary or appropriate in 
connection with the consummation of such assignment; and 

(iv) evidence that the assignment and assumption shall have been 
approved by any relevant federal or state regulatory agency or agencies, if and to the extent 
required by Applicable Law, and such other recordings, filings, financing statements, 
continuation statements or other instruments shall have been filed or made and all other actions 
shall have been taken as are necessary or desirabIe in the opinion of such Persons to maintain all 
of the Facility Lessor’s right, title and interest in and to the Undivided Interest. 

(c) The Facility Lessee agrees to pay or reimburse, or cause to be paid or 
reimbursed, on an After-Tax Basis, all costs and expenses, including reasonable legal fees and 
expenses incurred by the Facility Lessor, the Owner Participant, the OP Trust, and the Lenders 
and their respective Affiliates, in connection with the implementation of the assignment 
contemplaled by this Section 18.2, whether or not any such transaction is consummated. 

SECT1ON 19. FURTHER ASSURANCES 

The Facility Lessee, at its own cost and expense, will duly execute and deliver to the 
Facility Lessor such fuflher documents and assurances and take such further action as the 
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Facility Lessor may from time to time reasonably request in order to establish and prot&t the 
rights and remedies crea!ed in favor of the Facility Lessor hereunder or the Facility Lessee's 
obligations under any of the Operative Documents. 

SECTION 20. FACIIXY LESSOR'S RIGHT TO PERFORM 

If the Facility Lessee fails to make any payment required to be made by it hereunder 
(other than Supplemental h n t  in respect of a Purchase Option Price) or fails to perfonn or 
comply with any of its other agreements contained herein afier notice to the Facility Lessee and 
failure of the Facility Lessee to so perform or comply within IO days thereafter in the case of a 
hiJm to make any payment or 30 days thereafter in all other cases, the Facility Lessor, the 
OP Trust or the Owner Participant may itself make such payment or perform or comply with 
such agreement in a reasonable manner, but shall not be obligated hereunder to do so, and the 
amount of such payment and of the reasonable expenses of the Facility Lessor, the OP Trust or 
the Owner Participant incurred in connection with such payment or the performance of or 
compliance with such agreement, as the case may be, together with interest thereon at the 
Overdue Rate, to the extent permitted by Applicable Law, shall be deemed to be Supplemental 
Rent, payable by the Facility Lessee to the Facility Lessor on demand. 

SECTION 21. NOTICES 

Unless otherwise expressly specified or permitted by the terms hereof,- all 
communications and notices provided for herein shall be in writing or by a telecommunications 
device capable of creating a written record, and any such notice shall become effective (a) upon 
personal delivery thereof, including, without limitation, by overnight mail or courier service, (b) 
in the case of notice by United States mail, certified or registered, postage prepaid, return receipt 
requested, upon receipt thereof, or (c) in the case of notice by such a telecommunications device, 
upon transmission thereof, provided such transmission is promptly confirmed by either of the 
methods set forth in clauses (a) and (b) above, in each case addressed to each party and copy 
party hereto at its address set forth below or in the case of any such party or copy party hereto, at 
such other address as such party or copy party may from time to time designate by written notice 
to the other parties hereto: 

If to the Facility Lessor: 

FBR-I Statutov Trust 
d o  State Street Bank and Trust Company of Connecticut, National Association 
Goodwin Square 
225 Asylum Street 
Hartford, Connecticut 06103 
Facsimile No.: (860) 244-1 897 
Telephone No.: (860) 244-1 842 
Anention: Corporate Trust Administration 

with copies to the OP Trust: 

FBR-1 OP Statutory Trust 
c/o State Streci Bank and Trust Company or Connecticut, National Association 



Goodwin Square 
22s Asylum street 
Hartford, Connecticut 06103 
Facsimile No.: (860) 244-1897 
Telephone No.: (860) 2441842 
Attention: Corporate Trust Adrninistdon 

with copies to the Owner Participant: 

Fleet Real Estate, Inc. 
do Fleet CApital Corporation 
11 1 Westminster Street, 7th Floor 
Providence, Rhode Island 02903 
Facsimile No.: (401) 453-2536 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

and a copy to the Agent: 

AME Investments, LLC 
do Ambac Capital Corporation 
One State Street Plaza 
New York, New York 10004 
Facsimile No.: (21 2) 208-3 1 13 
Telephone No.: (212) 208-3433 
Attention: Managing Director 

If to the Facility Lessee: 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Facsimile No.: (270) 827-2558 
Telephone No.: (270) 827-2561 
Attention: President and Chief Executive Officer 

and a copy to the Agent at the address for notices set forth above and, in the case of 
Notice of a Default or Event of Default or cancellation or termination of the Facility 
Lease, to the RUS: 

The Administrator 
Rural Utilities Service 
U.S. Department of Agriculture 
1400 Independence Avenue, S.W. 
Room 4051 
Washington, D C. 30250-1 500 
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SECTION 22. SECURITY INTEREST AND MVESTMENT OF SECURITY RINDS 

Any moneys received by the Facility Lessor pursuant to Section 10.3(e) or Section 10.4 
hereof shall, until paid to the Facility Lessee as provided in Section 10.3 (with respect to 
amounts w i v e d  pursuant to Section 10.3) or as provided in Section 10.4 (with respect to 
amounts received pursuant to Section 10.4), be held by the Facility Lessor as security for the 
Facility Lessee’s obligations under this Facility Lease and invested in Permitted Investments by 
tbe Facility Lessor (at the sole risk of the Facility Lessee) from time to time as directed in Writing 
by the Facility Lessee (and the Facility Lessor during the confinuafion of a Payment Default, 
Bankruptcy Default or an Event of Default) if such investments are reasonably available for 
purchase. Any gain (including interest received) realized as the result of any such Permitted 
Investment (net of any fees, commissions, taxes and other expenses, if any, incurred in 
connection with such Permitted Investment) shall be applied or remitted to the Facility Lessee in 
the same manner as the principal invested. 

SECTION 23. SECURITY FOR FACILITY LESSOR’S OBLIGATION TO THE LENDERS. 

In order to secure the Secured Indebtedness, the Facility Lessor will by the Leasehold 
Mortgage assign and grant a Lien to the Agent (for the benefit of the Lenders) on all of the 
Facility Lessor’s right, titIe and interest in, to and under this Facility Lease, the Facility Lessor’s 
Interest and the IJndivided Interest (other than Excepted Payments and Excepted Rights). The 
Facility Lessee hereby consents to such assignment and to the creation of such Lien and 
acknowledges receipt of a copy of the Leasehold Mortgage, it being understood that such 
consent shalt not affect any requirement or the absence of any requirement for any consent of the 
Facility Lessee under any other circumstances. Unless and until the Facility Lessee shall have 
received written notice from the Agent that the Lien of the Leasehold Mortgage has been fully 
terminated, the Agent on behalf of the Lenders shall have the right fo exercise the rights of the 
Facility Lessor under this Facility Lease to the extent set forth in and subject in each case to the 
exceptions set forth in the Leasehold Mortgage. TO THE EXTENT, IF ANY, THAT THIS 
FACILITY LEASE CONS’ITTUTES CHATTEL PAPER (AS SIJCH TERM IS DEFINED IN 
THE UNIFORM COMMERCIAL CODE AS IN EFFECT IN ANY APPLICABLE 
JURJSDICTION), NO SECURITY INTEREST IN THIS FACILITY LEASE MAY BE 
CREATED THROUGH THE TRANSFER OR POSSESSION OF ANY COUNTERPART 
HEREOF OTHER THAN THE ORIGINAL COUNTERPART, WHICH SHALL BE 
IDENTIFIED AS THE COUNTERPART CONTAINING THE RECEIPT THEREFOR 
EXECUTED BY THE AGENT ON THE SIGNATURE PAGE THEREOF. 

SECTION 24. MISCELLANEOIJS. 

* 

Section 21. I Governing Lmv. This Agreement shall be governed by and construed in 
accordance with the laws of the State of New York including all maiters of  construction, validity 
and performance, without regard to the conflicts-of-laws provisions thereof except New York 
General Obligations Law Section 5-1401 except that (a) determinations of whether property is 
characterized as real or personal propeny, and (b) io the extent required, the enforceability of the 
reiiiedies of possession, repossession and replevin hereunder, shall be governed by and construed 
iii accordance with the laws or ihe Commonweallh of Kentucky, wirhout regard to the conflicls- 
of-laws provisions thereof. 
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Secrfon24“2 SeverubiIify. If any provision hereof shall be invalid, illegal or 
unenforceable under Applicable Law of any jurisdiction, the validity, legality and enforceability 
of such provision in any other jurisdiction and of the remaining provisions hereof in any 
jurisdiction shall not be affected or impaired thereby. 

Section 24.3 Hedings und Table of Contents. The headings of the sections of this 
Facility Lease and the Table of Contents are inserted for purposes of convenience only and shall 
not be construed to affect the meaning or construction of any of the provisions hereof. 

Sec/jon 24.4 Successors und Assigns. (a) This Facility Lease shall be binding upon 
and shall inure to the benefit of, and shall be enforceable by, the parties hereto and their 
respective successors and assigns as permitted by and in accordance with the terms hereof. 

(b) Except as expressly provided herein or in the other Operative Documents, 
neither party hereto may assign its interests or transfer its obligations herein without the consent 
of the other party hereto. 

“True Leuse”. It is the intent of the parties to this Facility Lease that it be, 
and this Facility Lease shall be, a “true lease:’ and that, notwithstanding the fact that legal title to 
the Undivided Interest is vested in the Facility Lessee, the interest of the Facility Lessor under 
the Head Lease shall cause the Facility Lessor to be the owner of the Undivided Interest in the 
Facility for all United States income tax purposes and that this Facility Lease conveys to the 
Facility Lessee no right, title or interest in the Undivided Interest except as “sublessee” of the 
Undivided Interest. 

Sccrion 24.6 Amcndnicnfs and Wuiivrs. No term, covenanf agreement or condition of 
this Facility Lease may be terminated, amended or compliance therewith waived (either 
generally or in a particular instance, retroactively or prospectively) except by an instrument or 
instruments in writing executed by each party hereto. 

Sectian 24.7 Strrvival. Except for the provisions of Sections 3.3, 3.5, 3.6, 3.7, 5, 9, 15, 
16 and 17 which shall survive, the warranties and covenants made by each party hereto shall not 
survive the expiration or termination of this Facility Lease. 

Section 24.8 Countcrpur/s. This Facility Lease may be executed by the parties hereto 
in separare counterparts, each of which, subject to Section 23, when so executed and delivered 
shall be an original, but all such counterparts shall together constitute but one and the same 
instnunent. 

Section 24.9 Eflectii~cness. This Facility Lease has been dated as of tlie date first above 
written for convenience only. This Facility Lease shall be effective on the date of execution and 
delivery by the Facility Lessee and the Facility Lessor. 

Scciioit 24 I O  Lhiio!km of Liubili/y. It is expressly understood and agreed by the 
parties hereto that (a) this Agreement is executed and delivered by State Street Bank and Trust 
Company of Conneclicut, National Association, not individually or personally but solely as 
trustee under the Trust Agreement. in the exercise of the powers and authority conrerred and 
vested in it, (b) each of the representations, undertakings and agreements herein made on 1he part 

Section 24.5 



of the Trustee is made and intended not as pers0~1 representations, undertakings and agreements 
by State Street Bank and Trust Company of Connedcut, Nat iod  Association, but is made and 
intended for the purpose for binding only the Owner Trust, (c) nothing herein contained s h d  be 
construed as creating any liability on State Street Bank and Trust Company of Connecticut, 
National Association, individually or personally, to perform any covenant eitber expressed or 
implied contained herein, a l l  such liabirity, if any, being expressly waived by the patties hereto 
or by any Person claiming by, through or under the parties hereto and (d) under no circumstances 
shall State Street Bank and Ttust Company of Connecticut, National Association, be personally 
liable for the payment of any indebtedness or expenses of the Owner Trust or be liable for the 
breach or failure of any obligation, representation, warranty or covenant made or undertaken by 
the Owner Trust under this Agreement. 

(Signatures Follow on Next Page) 



IN WITNESS WHEREOF, the Facility hssor and the Facility Lessee have 
caused this Facility Lease to be duly executed and delivered by their respective officers thereunto 
duty authorized 

FBR-1 STATUTORY TRUST 

By: State Street Bank and TNSt Company of 
Comecticut, National Association, not in its 
individual capacity, but solely as Trustee 
under the Trust Agreement (FBR-1) 

BIG CORPORATION 

By: 

Title: President and Chief Executive Ofiicer 

Facilily l m c  A g m l  (FBR-I) 



STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 
1 ss: 

e 
The foregoing instrument was Twwledged before me this 12 day of April, 2000, by 

, of State Sheet Bank and Trust Company of 
ng association, on behalf of said association, 

as Trustee of FBR-I Statutory Trust, as Facility Lessor. He&%@is personally known to me or 
has provided a current driver’s license as identification. 

LL%=JcAA+ 
Notary Public, __ 
My Commission expires:.,- 

potarid Seal] 



STATE OF NEW YORK ) 
1 ss: 

cauNTyo~mw~om ) 

The foregoing instrument was acknowledged before me this day of April, 2000, by 

behalf of said corporation, as FaciIity Lessee. He i s  personally known to me or has provided a 
current driver's license. as identification. 

Michael H. COE, President and Chief Executive Q%cer, of Big Riv kif Electric Corporation, on 

__ 

My Commission expires: \i'-ci -6.-e, 

motaria1 Seal] 

Focility LaLv Agnemcnt (FBR-I) 
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APPENDIX A - DEFINJTIONS 

(FBR-I) 

GENERAL PROVISIONS 

In this AppendixA and each Operative Document (as hereinafter defined), unless 
otherwise provided herein or therein: 

the terms set forth in this Appendix A or in any such Operative Document 
shall have the meanings herein provided for and any term used in an Operative Document and 
not defined there1m or in this Appendix A but in another Operative Document shall have the 
meaning provided for in such other Operative Document; 

any term defined in this Appendix A by reference to another document, 
instrument or agreement shall continue to have the meaning ascribed thereto whether or not such 
other document, instnunent or agreement remains in effecg 

(a) 

(b) 

(c) 

(d) 

(e) 

words importing the singular include the plural and vice versa; 

words importing a gender include either gender; 

a reference to a part, clause, section, paragraph, article, party, annex, 
appendix, exhibit, schedule or other attachment to or in respect of an Operative Document is a 
reference to a part., clause, section, paragraph, or article of, or a party, annex, appendix, exhibit, 
schedule or other attachment to, such Operative Document unless, in any such case, otherwise 
expressly provided in any such Operative Document; 

a reference to any statute, regulation, proclamation, ordinance or law 
includes all statutes, regulations, proclamations, ordinances or laws varying, consolidating or 
replacing the same from time to time, and a reference to a statute includes all regulations, 
policies, protocols, codes, proclamations and ordinances issued or otherwise applicable under 
that statute unless, in any such case, otherwise expressly provided in any such statute or in such 
Operative Docurneng 

a definition of or reference to any document, instrument or agreement 
includes an amendment or supplement to, or restatement, replacement, modification or novation 
of, any such document, instrument or agreement unless otherwise specified in such definition or 
in the context in which such reference is used, 

a reference to a particular section, paragraph or other part of a particular 
statute shall be deemed to be a reference to any other section, paragraph or other part substituted 
therefor from time to time; 

if a capitalized tern describes, or shall be defmed by reference to, a 
document, instnunent or agreement that has not as of any particular date been executed and 
delivered and such document, instrument or agreement is attached as an exhibit to- the 
Participation Agreement (as hereinafter defined), such reference shall be deemed to be to such 

( f )  

(g) 

(h) 

(i) 



form and, following such execution and delivery and subject to paragraph (9) above, to the 
document, instrument or agreement as so executed and delivered, 

a reference to any Person (as hereinafter defined) includes such Person’s 
SUCC~SSO~S and permitted assigns (in the designated capacity); 

(as hereinafter defined) are expressly specified; 

if the date as of which any right, option or election is exercisable, or the 
date upon which any amount is due and payable, is stated to be on a date or day that is not a 
Business Day, such right, - option -- or - -  election may ~ __  be exercised - -.....-> and such gnounns&all be deemed 
due and payable, on the next succeeding Business Day with the siime effect as if the same was 
exercised or made on such date or day (without, in the case of any such payment, the payment or 
accIual of any interest or other late payment or charge, provided such payment is made on such 
next succeeding Business Day); 

a reference to the satisfaction, release and/or discharge of the imeho ld  
Mortgage (as hereinafter defined) or the encumbrance thereof (or words of  similar import) shall, 
whether or not so expressly stated, be deemed to be a reference to the satisfaction, release and 
discharge in full and cancellation of the Leasehold Mortgage in accordance with the express 
provisions thereof; 

(n) words such as “hereunder”, “hereto”, ‘‘hereof and “herein” and other 
words of similar import shall, unless the context requires otherwise, refer to the whole of the 
applicable document and not to any particular article, section, subsection, paragraph or clause 
thereof; 

(j) 

(k) any reference to “days” shall mean calendar days unless “Business Days” 

(l) 

(m) 

(0) a reference to ‘‘including” means including without limiting the generality 
of any description preceding such term, and for purposes hereof and of each Operative 
Document the rule of ejusdem generis shall not be applicable to limit a general statement, 
followed hy or referable to an enumeration of specific matters, to matters similar to those 
specifically mentioned, and 

@) annexes, exhibits, appendices, schedules, supplements and other 
attachments to any document, instrument or agreement are part of such document, instrument or 
agreement. 

DEFINED TERMS 

“Aeccptablc Credit Bank” shall mean a bank whose long-term debt is rated at least “a” by 
S&P and “Aa2“ by Moody’s. 

*Acceptable Substitute Collatcral” shall mean any (x) Dollar denominated instruments or 
securities issued by and carrying the full faith and credit or equivalent support of (a) the 
government of the llnited States, The Netherlands, the United Kingdom, the Federal Republic of 
Germany, Switzerland or Japan, (b) the World Bank, the Asian Development Bank, the 
International Finance Corporation, or (c) such other institutions as are reasonably acceptable to 

. 
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the Owner Participant and, if the Lien of the Leasehold Mortgage has not been discharged, the 
SeriesA Lender, so long as at the time of substituting the Acceptable Substitute Collateral 
described in this clause (x) for the Payment Agreement or other Acceptable Substitute Collated 
(i) in the case of any instrument or security issued by an issuer described in clause (a) or (b) only, 
there has not been a material adverse change in the financial condition of the issuer or of the 
Person providing the full faith ad credit or equivalent support (the “Support Entity”) of such 
Acceptable SubstiMe Collated since the Closing Date (including, without limitation, any 
downgrading or proposed downgrade of the credit rating of such issuer or of such Support Entity 
or the credit rating of such issuer or of such Support Entity being placed under review); (ii) the 
nature and amount of such Acceptable Substitute. Collateral is acceptable to the appropriate 
credit investment or other approval committees or officer of the Owner Participant and Big 

with respect to limitations on total credit exposure to such Acceptable Substitute Collateral issuer 
or Support Ehtity, or, if applicable, limitations on total credit exposure to the counhy in which 
such Support Entity is the government; (iii) there is no then generally applicable lending or other 
internal policy of the Owner Participant or Big Rivers and, if the Lien of the Leasehold Mortgage 
has not been discharged, the Series A Lender, that would be inconsistent with its continued 
participation in this transaction with the Acceptable Substitute Collated, (iv) it is not illegal for 
the parties to enter into such arrangements with such Acceptable Substitute Collateral; (v) there 
is no material litigation, dispute or arbitration proceeding between the Owner Participant, Big 
Rivers or, if the Lien of the Leasehold Mortgage has not been discharged, the Series A Lender, 
on the one hand and the issuer or Support Entity of such Acceptable Substitute Collateral on the 
other band which litigation is threatened, pending or in progress; and (vi) such Acceptable 
Substitute Collateral shall remain in full force and effect at all times until the Reset Date and 
shall at all times have a marked to market value equal to at least 1200! of the outstanding 
principal amount of the Series A I m n  Certificate and provide for the payment of amounts equal 
to the Basic Rent, Termination Value or Purchase Option Price in excess of the sum of the 
Equity Portion of Basic Rent plus debt service due and payable on any Rent Payment Date under 
the SeriesB Loan Certificate, the sum of the muity Portion of Termination Value plus the 
outstanding principal balance of the Series B Loan Certificate on any date of computation or the 
sum of Equity Portion of the Purchase Option Price plus the outstanding principal balance of the 
SeriesB Loan Certificate on the Expiration Date (as Basic Rent, Tenninaiion Value and 
Purchase Option Price may be adjusted From time to time pursuant to Section3.4@) of the 
Facility Lease), (taking into account a requirement that such Acceptable Substitute Collateral be 
marked to market at least once annually and at such other time as the Owner Participant and, so 
long as the Lien of the Leasehold Mortgage is not discharged, the SeriesA Lender, may 
reasonably request), in each case, at the times such amounts are payable, or (y) one or more 
standby letters of credit or a payment agreement substantially similar to the initial Payment 
Agreement (A) issued by a bank or financial institution qualifying as of the date of issuance of 
such Acceptable Substitute Collateral as an Acceptable Credit Bank and (E) in the case of any 
letter of credit, having an aggregate stated amount at least equal to the outstanding principal 
amount of, and interest expected to accrue over the next twelve months on, the Series A Loan 
Certificate, or in the case. of a payment agreement, providing for the payment of amoukts equal 
to the Basic Rent, Termination Value or Purchase Option Price in excess of the sum of the 
4 u i t y  Portion of Basic Rent plus debt service due and payable on any Rent Payment Date under 
the SeriesB Loan Certificate, the sum of the Equity Portion of Termination Value plus the 
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outstanding principal balance of the Series B Loan Certificate on any date of computation or the 
sum of the Equity Portion of the Purchase Option Price (as Basic Rent, Termination Value and 
Purchase Option Price may be adjusted from time to time pursuant to Section3.4@) of the 
Facility Lease), so long as at the time of substituting the Acceptable Substitute Collateral 
described in t h i s  clause Q for the Payment Agreement or other Acceptable Substitute Collateral 
(i) the nature and amount of’such Acceptable Substitute Collateral is acceptable to the 
appropriate credit investment or other approval committees or officer of the Owner Participant 
and Big Rivers and, if the Lien of the h e h o l d  Mortgage has not been discharged, the Series A 
Lender, with respect to limitations on total credit exposure to such Acceptable Substitute 
Collateral issuer, or, if applicable, limitations on total credit exposure to the country in which 
such issuer is located; (ii) there is no then generally applicable lending or other internal policy of 
the O w e r  Participant and Big Riven and, if the Lien of the Leasehold Mortgage has not been 
discharged, the Series A Lender, that would be inconsistent with its continued participation in 
this transaction with the Acceptable Substitute Collateral; (iii) it is not illegal for the parties to 
enter into such arrangements with such Acceptable Substitute Collated, (iv) there is no material 
litigation, dispute or arbitration proceeding between the Owner Partkipant, Big Rivers or, if the 
Lien of the Leasehold Mortgage has not been discharged, the Series A Lender or any Ambac 
Party, on the one hand and the issuer of such Acceptable Substitute Collateral on the other hand 
which litigation is threatened, pending or in progress; and (v) such Acceptable Substitute 
Collateral shall remain in full force and effect at all times until h e  Reset Date (provided that a 
letter of credit may have an earlier expiry date so long as suitable arrangements are agreed to 
respecting substitution of new letters of credit or cash thereof during such period), which 
Acceptable Substitute Collateral shall be accompanied by such certificates, opinions and other 
documents as the Owner Participant and, if the Lien of the Leasehold Mortgage has not been 
discharged, the Series A Lender, may reasonably request to evidence the enforceability of such 
Acceptable Substitute Collateral. 

“Acceptable Substitute Investment Collateral” shall mean (i) direct obligations of the 
Department of the Treasury of the United States of America, (ii) obligations of any governmental 
agency whose obligations represent the full faith and credit of the United States of America, or 
(5) debt obligations of Freddie Mac, Fannie Mae and Ginnie Mae. 

“ACP Secured Amount” shall have the meaning specified in the Beneficial Interest Purchaser 
Secured Note. 

“Actual Knowledge” shall mean, with respect to any Transaction Party, actual knowledge o$ or 
receipt of written notice by (i) an officer or managing general partner of such a Transaction Party 
having responsibility for the administration of the Overall Transaction; or (ii) with respect to 
environmental matters, any officer, employee or managing general p e r  of such a Transaction 
Party having responsibility for environmental management or compliance. 

“Additional Loan Certificates” shall mean any Loan Certificates issued under the Leasehold 
Mortgage in connection with a refinancing of, or the resetting of the Loan Rate of, Loan 
Certificates previously issued under the Imsehold Mortgage. 

“Additional Unit” shall have the meaning set forth in Secdon 16 of the Head Lease. 
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“Additional Wilson Owners” shall have the meanbg set forth in Section 16 of the Head b e .  

”Advisor” shall have the meaning specified in Section 12A.2(d) of the Participation Agreement 

“Advisor to Big Rivers” shall mean Bahcock & Brown. 

“Affiiate” of a particular Person shall mean any Person directly or indirectly controlliing, 
conmlled by or under common control with such particular Person. For purposes of this 
definition, ‘‘contxol’’ when used with respect to any particular Person shall mean the power to 
direct the management and policies of such Person, directly or indirectly, whether through the 
ownership of voting securities, by contract or otherwise, and the terms “controlling” and 
“controlled” have meanings correIative to the foregoing. 

“After-Tax Basis”, in the context of determining the amount of  a payment to be made on such 
basis, shall mean the payment of an amount which, after reduction by the net increase in Taxes 
of the recipient of such payment and its Affiliates (or any consolidated or combined gmup of 
which it i s  a member) which net increase shall be calculated by taking into account any reduction 
in such Taxes resulting from any Tax benefits rea l id  or the present value of any reduction in 
such Taxes resulting from any Tax benefits to be realized by the recipient and its Affiliates (or 
any consolidated or combined group of which it is a member) as a result of such payment, shall 
be equal to the amount required to be paid. In calculating the amount payable by reason of this 
provision, all income taxes payable and tax benefits realized or to be realized shall be determined 
on the ~ssumptions that (i) the payor and payee are each subject to the applicable income taxes at 
the highest marginal tax rates then applicable to corporate taxpayers taxed on the same basis as 
the payor or payee, respectively, that are in effect in the applicable jurisdictions at the time such 
amount is paid or received (or properly accrued), and (ii) all tax benefits are utilized at the 
highest marginal rates then applicable to corporate taxpayers taxed on the same basis as the 
payor or payee, respectively, that are then in effect in the applicable jurisdictions. 

“Agent” shall mean AME Investments, LIC, a Delaware limited liability company or any 
successor agent appointed pursuant # Section 7.04 of the Leasehold Mortgage. 

”Agreement Collateral” shall have the meaning specified in Section2(a) of the Payment 
Agreement Pledge. 

“Ambac” shall mean Ambac Assurance Corporation, a Wisconsin domiciled stock insurance 
corporation 

*Ambac Credit Products Secured Note” shall mean the Ambac Credit Products Secured Note 
(FBR-l), dated April 18, 2000, made by Big Rivers to the Beneficial Interest Purchaser and 
secured by the First Mortgage. 

“Ambac Parties” shall mean Ambac, the Payment Undertaker, the SeriesA Lender and the 
Beneficial Interest Purchaser and each direct or indirect member of any limited liability company 
constituting any of the foregoing. 

“Amendment” shall have the meaning specified in Section 6(0) of the Tax Indemnity 
Agreement. 

- - -- 
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“Amortization Deductions“ shall have the meaning set forth in Section 2&) of the Tax 
Indemnity Agreement 

“Applicable Law” shall mean, without limitation, all applicable laws, including, without 
l i t a t ion ,  all Environmental Laws, and treaties, judgments, decrees, injunctions, writs and 
orders of any court, arbitration board or Cmvernmental Entity and rules, regulations, orders, 
ordinances, licenses and permits of any Governmental Entity. 

“Applicable Rate” shaU mean, in the case of either Lender, the applicable Loan Rate, and in the 
case of the Owner Participant or the OP Tmt, the Prime Rate plus 2% per annum. 

“Appraisal” shall mean the appraisal prepared by the Appraiser with respect to the Facility 
Lessor’s Undivided Interest referred to in Section 4.14 of the Participation Agreement 

“Appraisal Procedure“ shall mean aprocedure for detennining Fair Market Rental Value of the 
Ground Interest, whereby if the parties are unable to agree upon a Fair Market Rental Value of 
the Ground Interest, within 30 days after commencement of the Appraisal Procedure, the Fair 
Market Rental Value of the Ground Interest, shall be determined by appraisal. The parties will 
consult with the intent of selecting a mutually acceptable Independent Appraiser. If a mutually 
acceptable Independent Appraiser is selected, the Fair Market Rental Value of the Ground 
Interest shall be determined by such Independent Appraiser. If the parties are unable to agree 
upon a single Independent Appraiser within a lSday period, the OP Trust and the Owner 
Participant wiIl retain an Independent Appraiser: Within 15 days after the OP Trust’s and the 
Owner Participant’s selection of an Independent Appraiser, the Ground Lessor shall select an 
Independent Appraiser. If the Ground Lessor fails to retain an Independent Appraiser within 
such period, the Fair Market Rental Value of the Ground Interest shall be determined by the 
Independent Appraiser retained by the OP Trust and the Owner Participant The Independent 
Appraiser selected by the Ground Lessor and the Independent Appraiser selected by the OP Trust 
and the Owner Participant shall select a consensus Independent Appraiser within 10 days. If the 
Independent Appraisers cannot agree on a consensus Independent Appraiser within 10 days, the 
consensus Independent Appraiser shall be selected by the American Arbitration Association. If 
the parties are able to agree upon a single Independent Appraiser, or the two Independent 
Appraisers are able to agree upon a consensus Independent Appraiser, the single Independent 
Appraiser or the three Independent Appraisers, as the case may be, shall within 30 days make a 
determination of such Fair Market Rental Value of the Ground Interest. If there shall be a panel 
of three Independent Appraisers, the appraisal which differs most from the other two appraisals 
with respect to the Ground Interest shall be. excluded and the remaining two appraisals shall be 
averaged and such average shall constitute Fair Market Rental Value of the Ground Interest. Fees 
and expenses relating to all such appraisals shall be payable by the Ground Lessor. 

“Appraiser” shall mean Deloitte & Touche LLP Valuation Group. 

“Assigned LG&E Agreement Percentage” shall mean, as of any Year or Partial Year, the 
percentage for such Year or Partial Year set forth on Schedule A to the Facility Lessee 
Assignment Agreement, as such percentages may be adjusted in accordance with Section 3.3 of 
the Facility Lessee Assignment Agreement. 
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uAssumed Tax Rate" &all have the meaning set forth in Section 2(c) of the Tax Indemnity 
Agreement 

"Assumption Agreement" shall mean Assumption Agreement i0 the form of Exhibit S to the 
Participation Agreement 

"Auction Rate" shall mean the rate of interest determined pursuant to clause (ii) of the 
definition of '1Reset Interest W. 

"Banker" shaI1 mean an internationally recognized f m c i a l  institution or investment banking 
firm setected by the OP Trust and the Owner Participant to locate a potential purchaser or 
purchasers of Loan Certificates as provided in Section 2.1 1 of the Leasehold Mortgage. 

"Bankruptcy Code" shall mean the United States Bankruptcy Code of 1978, as amended f h m  
time to time, I 1  U. S. C. $101 etseq" 

"Bankruptcy Default" shall mean an event that is, or in the case of Section 1 6 0  of the Facility 
Lease with the passage of time would become, an Event of Default under Section 16c) or 16&) 
of the Facility Lease. 

"Base Power" shall have the meaning specified in Section 4.l(a) of the LEM Power Purchase 
Agreement 

"Basic Rent" shall mean the amounts payable on each Rent Payment Date as indicated on 
Schedule I to the Facility Lease and as allocated as set forth on Schedule 1-A to the Facility 
Lease and as further defined in Section 3.2 of the Facility Lease, as the same may be adjusted 
from time to time pursuant to and in accordance with Section3.4 of the Facility Lease and 
Section 12A.6 of the Participation Agreement 

"Basic Term" shall have the meaning specified in Section 3.1 of the Facility Lease. 

"Beneficial Interest" shall mean the interest of the Owner Participant in the OP Trust. 

"Beneficial Interest Purchaser" shall mean Ambac Credit Products, LLC, a Delaware limited 
liability company. 

"Beneficial Interest Purchaser Secured Notc" shall mean the Ambac Credit Products Secured 
Note. 

"Big Rivers" shall mean Big Rivers Electric Corporation (formerly Big Rivers Rural Electric 
Co-operative Corporation), a Kentucky Nlai electric cooperative, together with its successors 
and permitted assigns. 

"Big Rivers Person" shall have the meaning assigned to such term in Section 9.2(b)(i) of the 
Panicipation Agreement. 

"Big Rivers Subsidiary" shall mean Big Rivers Leasing Corporation, a Delaware corporation 
and a wholly-owned subsidiary of Big Rivers. 
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“Big Rivers Swap” shall mean the Master Agreement, dated April 18, 2000, between the 
Beneficial Interest Purchaser and Big Rivers, together with the associated schedule and 
con6nnation, in substantially the form of Exhibit X to the Participation Agreement. 

“Business Day” shall mean any day other thsn a Saturday, Sunday or other day on which 
commercial banking institutions gre authorized or required by law, regulation or executive order 
to be closed in (i) Henderson, Kentucky (ii) New York, New York, (iii) Denver, Colorado or 
(iv) Hartford, Connecticut. 

“Capacity Charges” shall mean the “Capacity Charges” for a Service Contract, set forth in 
Schedule3-B to the Facility Lease and as the Same may be adjusted from time to time as 
contemplated by Section 12A& of the Participation Agreement and Section 3.4 of the Facility 
Lease. 

“CFC“ shall mean National Rural Utilities Cooperative Finance Corporation, a District of 
Columbia cooperative corporation. 

“Changc in Tax Lawn shall have the meaning set forth in Section 6(d) of the Tax Indemnity 
Agreement 

“Citibank“ shall mean Citibank, N.A., a national banking association. 

“Claim” shall mean any liability (including, without limitation, in respect of negligence 
(whether passive or active or other torts), strict or absolute liability in tort or otherwise, warranty, 
latent or other defects (regardless of whether or not discoverable), statutory liability, property 
damage, bodily injury or death), obligation, loss, settlement, damage, claim, action, suit, 
proceeding (whether civil or criminal), demand, order, decree, directive, judgment, penalty, fine 
and other legal or administrative sanction, judicial or administrative proceeding, cost, expense or 
disbursement, including reasonable legal, investigation and expert fees, expenses and reasonable 
related charges, of whatroever kind and nature. 

“Closing” shall have the meaning specified in Section 2.2(a) of the Participation Agreement. 

‘‘Closing Datc” shall mean the Scheduled Closing Date or such later date on which the Closing 
shall occur. 

“Code” shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date. 

“CoIlateraI” shall have the meaning specified in the Leasehold Mortgage. 

“CommitmenP, with respect to the Owner Participant, shall mean the Owner Participant’s 
Commitment, with respect to the Series A Lender, shall mean the Series A Loan Com.mitment 
and, with respect to the Series B Lender, shall mean the Series B Loan Commitment. 

“Component“ shall mean any appliance, part, instnunent, appurtenance, accessory, h i s h i n g ,  
equipment or other property of whatever nature that may fmm time to time be incorporated in the 
Facility, except to the extent constituting Modifications. 
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“Confirmation” shall mean the Confirmation, dated April 18, 2000, by and between the 
Qualifying Swap Provider and the OP Trust, to the Qualifying Swap issued by the Q u a l i n g  
Swap Provider to the OP Trust on the Closing Date. 

“Covered Obligations” shall have the meaning set forth in the Qualifying Swap Surety Bond 
issued by Ambac on the Closing Date. 

“D. B. Wilson Plant” shall mean the D. B. Wilson Unit No. 1 more particularly described in 
Exhibits A-1 and A-2 to the Head Lease. 

“Debt” of any Person shall mean at any date, without duplication, (i) all obligations of such 
Person for borrowed money, (ii) all Obligations of such Person evidenced by bonds, debentures, 
notes or other similar instruments, (iii) all obligations of such Person to pay &e deferred 
purchase price of property or services, except trade accounts payable arising in the ordinary 
course of business, (iv) all obligations of such Person as lessee (other than under leases 
contemplated by the Operative Documents) which are capitalized in accordance with generally 
accepted accounting principles, (v) all noneontingent obligations of such Person to reimburse 
any bank or other Person in respect of amounts paid under a letter of credit or similar instrqnent, 
(vi) all Debt secured by a Lien on any asset of such Person, whether or not such Debt is 
otherwise an obligation of such Person, and (vii) all Debt of others directly or indirectly 
guaranteed by such Person. 

“Debt Portion of Termination Value” shall mean as of any date of determination the principal 
balance on the Loan Certificates scheduled (in accordance with the payment terms of the Loan 
Certificates) to be outstanding on such date of determination. 

UDcbt Secured Amount” shall have the meaning specified in the Facility Lessor @) Secured 
Note. 

‘Deduction Loss” shall have the meaning set forth in Section 4(a) of the Tax Indemnity 
Agreement 

“Default” shall mean an event that with the pasage of time or giving of notice or both would 
constitute an Event of Default 

“Demand for Payment” shall have the meaning specified in paragraph 1 of the Qualifying 
Swap Surety Bond issued by Ambac on the Closing Date.. 

UDcpreciation Deductions” shall have the meaning set forth in Section 1 of the Tax Indemnity 
Agreement. 

“Directive“ shall mean any instrument in writing executed in accordance with the Leasehold 
Moxtgage by the Holders, or their duly authorized agent or attorney-in-fact, representing the 
Required Lenders, directing the Agent to take or rebin from taking any actions specified in such 
~nstrument or otherwise advising the Agent. 

“Dollarsn or the sign T’ shall mean United States dollars or other la& currency of the United 
Staates. 
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“Early Payment Date‘’ shall have the meaning specified in Section3.2 of the Payment 
Agreement 

“Easement” shall mean the rights of easements granted by the Ground Lessor to the Ground 
Lessee under the Ground Lease more particularly described in the definition of Ground Interest. 

%asentent Site” shall have the meaning set forth in the definition ofiGround Interest. 

UEmissions Allowances” shall mean those allowanw granted by the EPA or any other 
Governmental Entity to emit specified units of designated Hazardous Substances. 

“Energy“ shall have the meaning specified in Section 1.1 of the -Operating and Support 
Agreement. 

“Energy Charges” shall mean all amounts that are or will be payable by a Service Purchaser in 
respect of the Required Energy Estimate, which shall be equal to the aggregate allocable cost to 
produce the energy required to be delivered in respect of the relevant Service Contract, which 
shall include (to the extent appropriate) the allocable costs (to the extent attributable to the 
Undivided Interest) for: (i) required supplies, lubricants and chemicals, (ii) fuel and, if 
applicable, fuel handling services, (iii) any fee paid by or to be paid to the Operator, (iv) labor 
and managerial expense, (v) consumables, (vi) contract services (including labor or parts or both) 
for major overhauls, (vii) initial and periodic third-party tests that are required or reasonably 
elected with respect to the Facility, major components, controls and environmental equipment 
and performance, (viii) maintenance and servicing of environmental equipment, (i) insurance 
(including business intemption insurance), and (x) ail other reasonabk operating and 
maintenance costs and expenses but, in each of the preceding clauses (i) through (x) (including 
any state and federal taxes directly related to the operation and maintenance of the Facility (other 
than any income taxes imposed on the Operator)), only to the extent that such costs are not fixed, 
but vary depending on the level of energy produced (excluding, in any event, any debt-related 
payments in respect of the Replacement Loans made or to be made by or on behalf of the Owner 
Trust and any expenses included in the Fixed Energy Charges). 

“Enhancements” shalt mean OptionaI Modifications to the Facility, the principal purpose of 
which is to increase the rated capacity of the Facility above the rated capazity of the Facility on 
July 15, 1998 or to improve the efficiency of the Facility. For the avoidance of doubt, 
Enhancement shall be deemed to have the same meaning for purposes of the Facility Lease and 
the other Operative Documents as the term “Enhancements” has in the WKEC Lease and shall 
not mean any Required Modifications. 

“Engineer” shall mean Black & Veatch. 

“Engineering Report” shall mean the report of the Engineer required by Section4.12 of the 
Participation Agreement. 

“Entitlement Sh8rCn shall have the meaning set forth in Section 4.1 of the Operating 
Agreement. 
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“Environmental Claims” shall mean any Claims relating in any way to any Envbnmental 
Law, Hazardous Substance or actual or alleged injury or threat of injury to human health, safety, 
natural resources or the environment. 

“Environmental Consultant” shall mean Woodward-Clyde Consultants. 

UEnvironmentai Laws” shall m a  any federal, state or local laws, ordinances, rules, orders, 
statutes, deaees, judgments, injunctions, directives, permits, licenses, approvals, codes and 
regulations relating to the environment, human health, safety, natural resources or any Hazardous 
Substance, as each may from time to time be amended, supplemented or supplanted. 

“EnvironmegtaI Report” SI@ mean- the reports of the Environmental Consultant provided 
pursuant to Section 4.12 of the Participation Agreement entitled “Baselie Environmental Audit 
Report, Big Rivers Power Plants” and “Environmental Audit Report Supplement, Big Rivers 
Power Plants:’ each dated July, 1998. 

“EPA” shall mean the United States Environmental Protection Agency or any successor agency. 

“Equity Investment” shall mean the OP Trust’s investment in the Owner Trust contemplated by 
Section 2.1 of the Participation Agreement. 

“Equity Portion of Basic Rent” shall mean for any Rent Payment Date the difference between 
(i) Basic Rent scheduled to be paid under the Facility Imse on such Rent Payment Date and (ii) 
the principal and interest scheduled to be paid on the Loan Certificates on such Rent Payment 
Date. 

“Equity Portion of Liquidated Damage Amounts” shall mean the portion of MY payment in 
respect of Liquidated Damage Amounts that is in excess of the s u m  of (i) the scheduled (in 
accordance with the payment terms of the Loan Certificates) outstanding principal balance of the 
Loan CRrtificates on such date of determination and (ii) scheduled accrued interest thereon. 

“Equity Portion of Party A Fired Amount” shall mean the amount set forth in Column B1 of 
the Schedule to the Confirmation (as set forth and defmed in the Qualifying Swap). 

“Equity Portion of Purchase Option Price” shall mean the sum of (i) the excess of (1) the 
initial installment of the Purchase Option Price set forth in clause (1) of the first sentence of 
Section E l @ )  of the Facility Lease over (2) the scheduled (in accordance with the payment 
terms of the Loan Certificates) outstanding principal balance of the Loan Certificates on the 
Expitation Date plus scheduled accrued interest thereon after giving effect to any Basic Rent due 
on such date, and (ii) the additional amounts of the Purchase Option Price set forth in clause (ii) 
ofthe first sentence of Section 15.I(b) of the Facility Lease. 

“Equity Portion of Service Fees” shall mean the portion of any payment in respect of Senice 
Fees that is in excess of the portion of such amount equal to the principal and interest scheduled 
to be paid on the Loan Certificates on the Services Fees Payment Date. 

“Equity Portion of Termination Value” shall mean in respect of any determination of 
Termination Value or amount determined by reference to Termination Value payable pursuant to 
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the Operative Documents an amount equal to the excess, if any, of (i) the Termination Value set 
forth opposite the Termination Date corresponding to such date of determination on Schedule 2 
of the Facility Lease over (ii) the balance on the Loan Certificates scheduled (in accordance with 
the payment terms of the Loan Certificates) to be outstanding on such date of determination, all 
as set forth as the “Equity Portion Termination Value” on Schedule 2 to the Facility Lme. 

“Equity Secured Amount” shall have the meaning set forth in the Facility Lessor (E) Secured 
Note. 

“Equity Secured Amount Payment Date” shall have the meaning set forth in the Facility 
Lessor (E) Secured Note. 

“ERISA” shall mean the ‘kmployee Retirement Income Security Act of 1974, as amended from 
time to time. 

“Escrow Agrecment” shall mean the Escrow Agreement, dated as of the Closing Date, by and 
among RUS, Big Rivers and State Street Bank and Trust Company of Connecticut, National 
Association, an escrow agent. 

“Event of Default” shall have the meaning specified in Section 16 of the Facility Lease. 

“Event of Loss” with respect to the Facility shall mean any of the following events: 

the loss of use thereof due to destruction or damage to the Facility 
that renders repair uneconomic (defined to mean damage requiring repairs the cost of  which 
exceeds the greater of $25,000,000 or 15% of the then net book value of the Facility) or that 
renders the Facility permanently unfit for normal use or which does not satisfy the preconditions 
for rebuilding of the Facility set forth in Section 10.3 of the Facility Lease; or 

any damage to the Facility that results in an insurance settlement 
on the basis of a total loss or an agreed constructive or a compromised total loss; or 

the seizure, expropriation, condemnation or requisition of the use 
of, or title to, the Facility or the Site by any Governmental Entity (other than as a result of the 
exercise of powers of eminent domain by Big Rivers or any of its members or Affiliates) that (a) 
following all efforts to contest such loss, shall have resulted in the loss by Big Rivers of title to 
the Facility or the Site, the loss by the Owner Trust of the Facility Lessor’s Interest, or the loss 
by the Facility Lessee of the Facility Lessee’s Interest, or (b) shall have resulted in the loss by 
the Facility Lessee of possession of, but not of title to, the Facility I&see’s Interest if such loss 
of possession shall be for an indefmite period or, unless the Facility Lessee shall have exercised 
the Purchase Option, if such loss of possession shall be for a stated period which shall be 
continuing on a date 18 months or less prior to the end of the Basic Term, following all efforts to 
contest any such loss of use, in each case unless the existence of an Event of Loss resulting from 
such seizure, expropriation, condemnation or requisition of use or title is waived by the Facility 
Lessor, or 

6)  

(ii) 

(iii) 

(iv) if elected in writing by the Owner Pdcipant or the OP Trust, and 
only in circumstances where the termination of the Head Lease or the Facility Lease shall 
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remove the basis of the regulation described below, subjection of the Owner Participant or the 
OP Trust or the Owner Trust to any public utility regulation of any Governmental Entity or law 
relating to public utilities which in the reasonable opinion of the Owner Participant or the OP 
Trust is burdensome, or the subjection of the Owner Participant's, the OP Trust's or the Owner 
Trust's interest in the Head Lease or the Facility Lease to any rate of return regulation by any 
Governmental Entity, in either case by m o n  of the participation of the Owner Trust, the OP 
Trust or the Owner Participant in the transactions contemplated by the Operative Documents and 
not, in any event, as a result of (a) investments, loans or other business activities of the Owner 
Paxticipant or its AfEliates in respect of equipment or facilities similar in nature to the Facility or 
any part thereof or in any other electrical, steam, cogeneration or other energy or utility related 
equipment or facilities or the general business or other activities of the Owner Participant or its 
Affiliates or the nature of any of-the properties or-assets-frem time-to&e-owned, leased, 
operated, managed or otherwise used or made available for use by the Owner Participant or its 
Aaliates or (b) a failure of the Owner Participant to perform routine, administrative or 
ministerial actions the performance of which would not subject the Owner Participant to any 
adverse consequence (as determined by the Owner Participant, in its sole discretion acting in 
good faith), provided that Big Rivers, the OP Trust, the Owner Trust and the Owner Participant 
agree to cooperate and to take reasonable measures to alleviate the source or consequence of any 
regulation constituting an Event of Loss under this clause (iv), at the cost and expense of the 
party requesting such cooperation and so long as there shall be no adverse consequences to the 
Owner Trust, the OP Trust and the Owner Participant or any Ambac Party as a result of such 
cooperation or the taking of reasonable measures. 

The date of occurrence of an Event of Loss described in clauses (i) or (ii) above shall be the date 
of the Facility Lessee's notice to the Facility Lessor, the OP T ~ s t ,  the Owner Participant and the 
Lenders pursuant to Section 10.1 of the Facility Lease that it does not elect to rebuild Plant 
Wilson pursuarit to Section 10.3 of the Facility Lease with respect to the Undivided Interest but 
to pay the Termination Value and terminate the Facility Lease with respect to the Undivided 
Interest pursuant to Section 10.2 thereof, or the date an Event of Loss is deemed to occur 
pursuant to the last sentence of Section 10.1 of the Facility Lease. The date of occurrence of an 
Event of Loss described in clause (iii) above shall be the date of the loss of title, loss of the 
Facility Lessor's Interest, or loss of the Facility Lessee's Interest, by Big Rivers, the Owner TNst 
and the Facility Lessee, respectively, or, in the case of a loss of possession or use by the Facility 
Lessee but not of  title, following all efforts to contest such loss, the date of loss of possession in 
the case of a loss of possession for an indefinite period or for a stated period which shall continue 
beyond the date which is 18 months prior to the end of the Basic Term. The date of occurrence 
of an Event of Loss described in clause (jv) shall be the date of imposition of such regulation. 

''Excepted Payments" shall mean and include (i)(A) any indemnity (whether or not constiluting 
Supplemental Rent and whether or not an Event of Default exists) payable to the Trust Company, 
the Owner Trust, the OP Trust or the Owner Participant or to their respective Indemnitee and 
SUCCWO~S and permitted assigns (other than either Lender) pursuant to Section 2.3,g.l or 9.2 of 
the Participation Agreement, Section 7.01 of the Trust Agreement, Section 7.01 of the OP Trust 
Agreement and any payments under the Tax Indemnity Agreement and @) any amount payable 
by the Facility Lessee to the Owner Trust, the OP Trust or the Owner Participant to reimburse 
any such Person for its costs and expenses in exercising its rights under the Operative 
Documents, (ii)(A) any insurance proceeds payable to the Owner Trust, the QP Trust or the 

v 
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Owner Participant under insurance separately maintained by the Owner Trust, the OP Trust or 
the Owner Participant with respect to the Facility as permitted by Section 11 of the Facility 
Lease or Section 14 of the Head Lease and (B) any proceeds of personal injury or property 
damage l i i l i t y  insurance maintained under any Operative Document for the benefit of the 
Owner T ~ s t ,  the OP Trust or the Owner Participant, (iii) any amount payable to the OP Trust as 
the purchase price of the QP Trust’s right and interest in the Trust Estate or any amount payable 
to the Owner Participant as the purchase price of the Owner Participant’s right and interest in the 
Beneficial Inter&, (iv) any amounts payable to the OP Trust in respect of the Rights Sharing 
Agreement, the Qualifying Swap and the Covered ObIigations (as defined in the Qualifying 
Swap Surety Bond) under the Qualifying Swap Surety Bond (or comparable amounts (or such 
amount as may otherwise be defined in the Qualifying Facility Lease Surety Bond or Q d i g  
Lettn of Credit, as the case may behayableto-theOP Tmt or-theQwner Partkipant under any 
Qualifyiig Letter of Credit or Qualifying Facility Lease Surety Bond issued in replacement 
thereof) (whether or not any of the foregoing arrangements continue to be “qualifying” under the 
definitions thereof), (v) the Equity Portion of Basic Rent, Equity Portion of the Purchase Option 
Price, the Equity Portion of Termination Value, the Equity Portion of Service Fees or the Equity 
Portion of Liquidated Damage Amounts or amounts defined by reference to any of the foregoing; 
(vi) any amounts payable to the Owner Participant upon the exercise by it of the Special Equity 
Remedy pursuant to Section 11A of the Participation Agreement; (vii) any payments or 
distributions to the Owner Trust, the OP Trust or the Owner Participant attributable to any 
Qualifying Swap, Qualifying Swap Surety Bond, Qualifying Facility Lease Surety Bond or any 
Q u a l i i g  Letter of Credit (whether any of the foregoing arrangements continue to be 
“qualifying” under the definitions thereof), (viii) any payments or distributions to the Owner 
Participant or the OP Trust attributable to the Subordinated Mortgage; (ix) the Equity Secured 
Amount under the Facility Lessor (E) Secured Note and any payments or distributions to the 
Owner Trust thereunder and (x) any payments in respect of interest, or any payments made on an 
A h - T a x  Basis, to the extent attributable to payments referred to in clause (i) through (ix) above 
that Constitute Excepted Payments. 

“Excepted Rights” shall have the meaning specified in Section 5.05 of the Leasehold Mortgage. 

“Excess Amount” shall have the meaning specified in Section 13.3 of the Participation 
Agreement 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 

“Excluded Property“ shall mean Excepted Payments and Excepted Rights, collectively. 

“Excluded Taxes” shall have the meaning specified in Section9.2@) of the Participation 
Agreement. 

“Expiration Date” shall mean January 4,2027. 

“Extension Period” shall have the meaning assigned to such term in Section 17.2 of the Facility 
Lease. 

“FaciliQ” shall mean Plant Wilson. 
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“Facility Lease” shall mean the Facility IEW Agreement (FBR-I), .dated as of April 1,2000, 
between the Facility Lessor and the Facility Lessee, in substantially the form of Exhibit C to the 
Participation Agreement 

“Facility Lease Term” shall mean the “Basic Term” specified in Section 3.1 of the Facility 
Lease unless the Facility Lease is earlier terminated in accordance. with its terms in which case 
the Facility Lease Term ends on the date of such termination. 

“Facility Lessee“ shall mean Big Rivers as lessee of the Undivided Interest under the Facility 
Lease. 

“Facility Lessee Assiement ..-- Agreement” shall mean the Facility Lessee Assignment and 
Assumption Agreement, dated as of April I, 2000, between the Facility Lessee and the Facility 
Lessor, in substantially the form of Exhibit F to the Participation Agreement. 

“Facility Lcssee Group” shall have the meaning set forth in Section 1 of the Tax Indemnity 
Agreement 

uFacility Lessee Person” shall mean the Facility Lessee, any sublessee, assignee, user or 
operator of all or a portion of the Facility, and any Affiliate or member of the foregoing but shall 
not include the Owner Trust, the OP Trust or the Owner Participant. 

“Facility Lessee Reassignmen~Agreement~ shall mean the Facility Lessee Reassignment and 
Assumption Agreement, dated as of April 1,2000, between the Facility Lessee and the Facility 
Lessor, in substantially the form of Exhibit G to the Participation Agreement. 

“Facility Lessee’s Intcrest” shall mean Big Rivers’ right, title and interest in, to and under 
(i) the Undivided Interest under the Facility h e ,  (ii) the Ground Interest under the Ground 
Sublease, and (iii) the WKEC Lease and the LEM Power Purchase Ageement under the Facility 
Lessee Reassignment Agreement. 

“Facility Lessor” shall mean the Owner Trust as lessor of the Undivided Interest under the 
Facility Lease. 

‘‘Facility Lessor Group” shall have the meaning set forth in Section 6(a) of the Tax Indemnity 
Agreement. 

“Facility IA?ssor’s Interest” shall mean the Owner Trust’s right, title and interest in, to and 
under (i) the Undivided Interest under the Head Lease, (3) the Ground Interest under the Ground 
Lease, and (iii) the WKEC Lease and the LEM Power Purchase Agreement under the Facility 
Lessee Assignment Agreement. 

“Facility Lessor’s Lien” shall mean any Lien on the Trust Estate or any part thereof arising as a 
result of (i) Taxes or Claims against or affecting the Owner Trust, the Trust Company ox any 
Affiliate thereof that is not related to, or that is in violation of, any Operative Document or the 
transactions contemilated thereby, (ii) Claims against or any act or omission of the Owner Trust, 
the T m t  Company or any Affiliate thereof that is not related to, or that is in violation of, any 
Operative Document or the transactions contemplated thereby or that is in breach of any 
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covenant or agreement of the Owner Trust or the Trust Company set forth therein, (i) Taxes 
imposed upon the Owner Trust, the Trust Company or any Affiliate thereof that are not 
indemnified against by Big Rivers pursuant to any Operative Document or (iv) Claims against or 
affecting the Owner Trust, the Trust Company or any Affiliate thereof arising out of the 
voluntary or involuntary transfer by the Owner TNst of any portion of the interest of such Owner 
Trust in the Facility Lessor’s Interest, except as contemplated by the Operative Documents or 
during the continuance of an Event of Default or in connection with a transfer under any 
Qualifying Swap (without regard to whether such instrument Continues to be qualified within the 
meaning of such defmed term) or in connection with a eansfer to Big Rivers or any LG&E 
Entity or other transfer as contemplated by the t e r n  of the Operative Documents. 

. UFacilitjLlecror?rEercentagf2 shall mean 28.61244655%. 

“Facility Lessor (D) Secured Note” shall mean the secured note entitled “Facility Lessor @) 
Secured Note (FBR-1)”, dated April 18, 2000, made by Big Rivers to the Facility Lessor, 
secured by the First Mortgage. 

“Facility Lessor (E) Secured Note” shall mean the secured note entitled “Facility Lessor (E) 
Secured Note (FBR-I)”, dated April 18, 2000, made by Big Rivers to the Facility Lessor, 
secured by the First Mortgage. 

“Facility Lessor Secured Notes” shall mean, collectively, the Facility Lessor (D) Secured Note 
and the Facility Lessor (E) Secured Note. 

‘Fair Market Rental Value” of the Ground Interest shall mean the rental value that would be 
obtained in an ms-Iength transaction between an informed and willing lessee under no 
compulsion to Lease and an informed and willing lessor under no compulsion to lease. 

“Fair Market Sales Value of the Facility Lessor’s Interest” shall mean the cash price 
obtainable for the Facility Lessor’s Interest in an arm’s length sale between an informed and 
willing purchaser under no compulsion to purchase and an informed and willing seller under no 
compulsion to sell, assuming that (i) the conditions contained in Sections 7 and 8 of the Facility 
1- shall have been complied with in all respects, (ii) the Facility Lessor’s Interest is free and 
clear of all Liens (other than Facility Lessor’s Liens and OP Trust’s Liens) and (iii)in 
circumstances where the LG&E Agreements have not expired or terminated, the Facility 
Lessor’s Interest shall take into account the rights and obligations of the Facility Lessor in the 
WKW: Lease and the LEM Power Purchase Agreement under the Facility Lessee Assignment 
Agreement (except for purposes of Section 17 of the Facility Lease, as to which the Facility 
Lessor’s Interest, shall be valued on an “as-is”, ‘%ere-is” and “with all faults’’ basis and shall 
take into account all liens (other than Facility Lessor’s Liens or OP Trust’s Liens). If the Fair 
Market Sales Value of the Facility Lessor’s Interest (or such portion thereof, as the case may be) 
is to be determined during the continuance of an Event of Default or in connection with the 
exercise of remedies by the Facility Lessor pursuant to Section 17 of the Facility Lease, such 
value shall be determined by an appraiser appointed solely by the Facility Lessor, provided 
however, in any such case where the Facility Lessor shall be unable to obtain constructive 
possession sufficient to realize the economic benefit of the Facility Lassor’s Interest, Fair Market 
Sales Value of the Facility Lessor’s Interest (or such portion thereof, as the case may be) shall be 



deemed qual to $0. If in any case other than that described in the preceding sentence the parties 
are unable to agree upon a Fair Market Sales Value of the Facility Lessor’s Interest (or such 
portion thereof, as the case may be) within 30 days after a request therefor has been made, the 
Fair Market Sales Value of the Facility Izssor’s Interest (or such portion thereof, as the case may 
be) shall be determined by appraisal. The Owner Participant, OP TNst and Big Rivers will 
consult with the intent of selectibg a mutually acceptable Independent Appraiser. If a mutually 
acceptable Independent Appraiser is selected, the Fair Market Sales Value of the Facility 
Lessor’s Interest (or such portion thereof, as the case may be) shall be determined by such 
Independent Appraiser. If Big Rivers, the Owner Participant and the OP Trust are unable to 
agree upon a single Independent Appraiser wi\ifhin a 15-day period, the Owner Participant and the 
OP Trust will retain an Independent Appraiser. Within 15 days after the Owner Participant’s and 
the OP Trust’s selection of an Independent Appraise$-Big Riversshall select- Independent 
Appraiser. If Big Rivers fails to retain an Independent Appraiser within such period, the Fair 
Market Sales Value of the Facility Lessor’s Interest (or such portion thereof, as thc case may be) 
shall be determined by the Independent Appraiser retained by the Owner Participant and the OP 
Tnrst, The Independent Appraiser selected by Big Rivers and the Independent Appraiser 
selected by the Owner Participant and the OP T m t  shall select a consensus Independent 
Appraiser within 10 days. If the Independent Appraisers cannot agree on a consensus 
Independent Appraiser withim 10 days, the consensus Independent Appraiser shall be selected by 
the American Arbitration Association. If the parties are able to agree upon a single Independent 
Appraiser or the two Independent Appraisers are able to agree upon a consensus Independent 
Appraiser, the single Independent Appraiser or the three Independent Appraisers, as the case 
may be, shall within 30 days make a determination of such Fair Market Sdes Value of the 
Facilii Lessor’s Interest (or such portion thereof, as the case may be). If there shall be a panel of 
three Independent Appraisers, the appraisal which differs most from the other two appraisals 
with respect to the Facility Lessor’s Interest (or such portion thereof, as the case may be), shall 
be excluded and the remaining two appraisals shall be averaged and such average shall constitute 
Fair Market Sales Value of the Facility Lessor’s Interest (or such portjon thereof, as the case may 
be). Fees and expenses relating to all such appraisals shall be payable by Big Rivers. 

“Federal Power Act” shall mean the Federal Power Act, as amended. 

‘Final Determination” shall have the meaning set forth in Section 1 of the Tax Indemnity 
Agreement 

“Final Lender Payment Date” means the date on which the principal of and interest on the 
Loan Certificates is paid in full, all amounts payable to the Lenders under all other Operative 
Documents have been paid in full and the Lien of the Leasehold Mortgage has terminated in 
accordance with its terms. 

“first Mortgage” shall mean (i) the Restated Mortgage and Security Agreement, dated as of 
July 15, 1998, made by Big Rivers, as mortgagor, and the United States of America, acting 
through the Administrator of the Rural Electrification Adminishation, now known as the RUS, 
Ambac and CFC, as mortgagees, as amended by Supplemental Mortgage and Security 
Agreement No. 1 to Restated Mortgage and Security Agreement, dated as of April 1, 2000, 
adding the Beneficial Interest Purchaser and the Facility Lessor, as mortgagees, and as the same 
may heretofore from time to time be supplemented, modified, amended, renewed, extended or 
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consolidated, or (ii) any one or more other mortgages, deeds to secure debt, deeds of trust, trust 
indentures or other security instruments firom time to t h e  entered into by Big Rivers as a 
substitute or replacement for such instrument and constituting a lien on substantially all of the 
tangible property previously subject to such instrument. 

‘‘First Mortgage Mortgagees” shall mean RIB, Ambac, CFC, PBR-1 Statutory Trust, PBR-2 
Statutory Trust, PBR-3 Statutory Trust, FBR-1 Statutory Trust and FBR-2 Statutory Trust, each 
as identified in the First Mortgage Supplement, and the Beneficial Interest Purchaser. 

‘First Momage Supplement” shall mean the Supplemental Mortgage and Security Agreement 
No. 1 to Restated Mortgage and Security Agreement, dated as of April 1, 2000, adding the 
Beneficial Interest Purchaser, PBR-I Statutory Tmst, PBR-2 Statutory Trust, PBR-3 Statutory 
Trust, FBR-I Statutory Trust and FBR-2 Statutory Tmst, each as identified in the First Mortgage 
Supplement, as mortgagees under the First Mortgage. 

“Fixed Energy Charges” shall mean, with respect to a Service Contract, the amounts that are or 
Will be payable by a Service Purchaser in respect of fixed operating and maintenance costs and 
expenses, including (i) any fee paid or to be paid to an Operator, (ii) property taxes and other 
fixed taxes to the extent paid by the Owner Trust (or the Service Purchaser) to the Operator,-(iii) 
insurance (including business intemption insurance) and (iv) all other reasonable fixed 
operating and maintenance costs and expenses, not otherwise included in the defdtion of 
Energy Charges (excluding, in any event, any debt-related payments in respect of the 
Replacement Loans made or to be made by or on behalf of the Owner Trust) allocable to the 
Required Capacity and the Required Energy Estimate as reflected in the relevant Service 
Ckmtract. 

“Foreign Tax Credit Loss“ shall have the meaning set forth in Section 4(a) of the Tax 
Indemnity Agreement. 

“Form U-7(d)” shall mean the ceaificate to be fiIed pursuant to Rule 7(d) of the Holding 
Company Act for the purpose of exempting the Owner Participant, the OP Trust and the Owner 
Trust from registration under the Holding Company Act. 

“Full Payment Termination Amount” shall have the meaning specified in Section 1.1 of the 
Payment Agreement 

‘Full Payment Termination Date” shall have the meaning specified in Section 1.1 of the 
Payment Agreement. 

“Funding Agreement” shall mean the Funding Agreement, dated April 19, 2000, between the 
Funding Agreement Issuer, the Big Rivers Subsidiary and the Owner Tmt, in substantially the 
form of Exhibit 0 to the Participation Agreement. 

“Funding Agreement FCIP” means the f m c i a l  guaranty insurance policy dated the Closing 
Date, in substantially the form of Exhibit Q to the Participation Agreement. 
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“Funding Agreement Pledge” shall mean the Funding Agreement Pledge Agreement (FBR-I), 
dated as of April 1,2000, between the Big Rivers Subsidiary, the Beneficial Interest Purchaser 
and the First Mortgage Mortgagees. 

“Funding Agreement Issuer” $dl mean AIG Matched Funding C o p ,  a Delaware corporation. 

“GAAP” &all mean generally accepted accounting principles. 

“Governmental Entity” shalt mean and include any national government, any political 
subdivision of a national government or of any state, counhy or local jurisdiction therein or any 
board, commission, department, division, organ, instrumentality, corut or agency of  any thereof. 

“Government Securities” shall have the meaning assigned thereto in the Government Securities 
Pledge Agreement 

“Government Securities Collateral Agent” shall mean State Street Bank and T ~ s t  Company 
of Connecticut, National Association, as Government Securities Coliateral Agent under the 
Government Securities Pledge Agreement. 

“Government Sceuritics Intermediary’’ shall mean State Street Bank and Trust Company of 
Connecticut, National Association, as Government Securities Intermediary under the 
Government Securities Pledge Agreement. 

”Government Securities Pledge Agreement” shall mean the Government Securities Pledge 
Agreement, dated as of April 1,2000, among the Big Rivers Subsidiary, the Beneficial Interest 
Purchaser, the Facility Lessor, the First Mortgage Mortgagees and the Government Securities 
Collateral Agent and Government Securities Intermediary. 

“Ground Interest’’ shall mean (i) an undivided interest equal to the Facility Lessor’s Percentage 
in a leasehold interest in the Site, including the right as tenant-in-cOmmon with the Other Facility 
Lessors and other sublessees under the Other Lease Transactions to non-exclusive possession of 
the Site, (ii) a nonexclusive easement (the “1,andfill Easement’’) in, to, over, and across that 
parcel o f  land referred to as “Easement AreaNo. lo”, as more completely described on Exhibit 2 
to the Ground Lease, Exhibit2 to the Ground Sublease, ExhibitC to the Head Lase and 
ExhibitsD to the Facility Lease and the Leasehold Mortgage (the “Landfill Site” or the 
‘‘Easement Site”), and vi) the nonexclusive right to use the Licenses. 

“Ground Lease” shall mean the Ground Lease Agreement (FBR-I), dated BS of April 1,2000, 
between the Ground Lessor and the Ground Lessee, in substantially the form of Exhibit D to the 
Participation Agreement. 

“Ground Lease Bask Term” shall have the meaning specified in Section 2.4 of the Ground 
Lease. 

“Ground Lease Documents” shall mean, collectively, the Cmund Lease and the Ground 
Sublease. 
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UGround Lease Renewal Term” shall have the meaning specified in Section 2.3 of the Ground 
Lease. 

“Ground Lease Term” shall mean the Ground Lease Basic Term and any Ground Lease 
Renewal Term or T e r n  elected by the Ground Lessee pursuant to Section 2.3 of the Ground 
Lease. 

“Ground Lessee” shall mean the Owner Txust as lessee of the Ground Interest under the Ground 
Lease. 

“Ground Lessor” shall mean Big Rivers as lessor of the Ground Interest under the Ground 
IRase. 

“Ground Lessor’s Release Rights” shall have the meaning set forth in Section4.2 of the 
Ground Lease. 

“Ground Sublease” shall mean the Ground Sublease Agreement (FBR-I), dated as of April 1, 
2000, between the Ground Sublessor and the Ground Sublessee, in substantially the form of 
Exhibit E to the Participation Agreement. 

“Ground Sublease Extension Period” shall have the meaning specified in Section 2.3 of the 
Ground Sublease. 

“Ground Sublease Term” shall have the meaning specified in Section22 of the Ground 
Sublease and shall include a Ground Sublease Extension Period provided hy Section 2.3 of the 
Ground Sublease. 

“Ground Sublessee” shall mean Big Rivers as sublessee of the Ground Interest under the 
Ground Sublease. 

”Ground Sublcssor” shall mean the Owner Trust as sublessor of the Ground Interest under the 
Ground Sublease. 

“Guarantor“ shall mean any Person which shall guaranty the obligations of a Transferee under 
the Operative Documents in accordance with Section 5.1 of the Participation Agreement. 

”Guaranty” shall mean any guaranty of the obligations of a Transferee executed pursuant to 
Section 5.1 of, and in substantially the form of Exhibit T to, the Participation Agreement. 

“Hazardous Substance” shall mean any (i) polychlorinated biphenyls, lead, radon gas, urea 
formaldehyde foam insulation, asbestos, petroleum, petroleum derivatives or products or crude 
oil or any hction thereof, or (i) substance, material, chemical, waste or gas (a) that is toxic, 
explosive, corrosive, flammable, infectious or radioactive, or defined as a “hazardous substance,” 
”hazardous waste,’’ “hazardous material? “hazardous chemical,” ”toxic chemical,” “toxic 
sub.%mce,’’ “pollutant,” “wntmhnt,” or the like under any Environmental Law, @) exposure 
to which or the presence, use, generation, treatment, Release, transport or storage of which is 
now or hereafter prohibited, limited, restricted or regulated under any Environmental Law or by 
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any Governmental Entity, or (c) that could require investigation, response ot remediation, or 
could support rhe asserrion of an Environmental Claim. 

“Head Lease” shall mean the Head Lease Agreement (FBR-I), dated as of April 1, 2000, 
between the Head Lessee and the Head Lessor, in substantially the form of Exhibit B to the 
Participation Agreement. 

“Head Lease Basic Term” shall have the meaning specified in Section 3.1 of the Head I~ase .  

“Head Lease Renewal Term’’ shall have the meaning specified in Section 3.2 of the Head 
Lease. 

“Head Lease Rent” shall have the meaning specified in Section 3.3 of the Head Lease. 

“Head Lease Tcnn” shall have the meaning specified in Section 3.2 of the Head Ime. 

“Head Lessee’’ shall mean the Owner Trust as lessee of the Undivided Interest under the Head 
Lease. 

“Head Lessor” shall mean Big Rivers as lessor of the Undivided Interest under the Head Lease. 

“Henderson" shall mean the City of Henderson, Kentucky, a municipal corporation and political 
subdivision of the Commonwealth of Kentucky, and shall include the City of Henderson Utility 
Commission. 

“Holder” shall mean a holder of a Loan Certificate. 

“Holding Company Act” shall mean the Public LJtility Holding Company Act o f  1935, as 
amended. 

“Indemnitee” shall have the meaning specified in Section 9.I(a) of the Participation Agreement. 

“Independent Appraiser” shall mean a Person independent of the Owner Participant, the OP 
Trust and Big Rivers having experience in the business of evaluating facilities similar to the 
Facility. 

“Indcpcndent Enginccr“ shall mean an independent engineer selected by thc OP T m t  and, SO 

long as no Event of Default shall have occurred and be continuing, reasonably acceptable to Big 
Rivers and the Owner Participant 

“Installment Payment Amount” shall mean, at any time Termination Value or an amount 
defined by reference to Termination Value shall be payable under Section 17.1 of the Facility 
Lease, the difference at such time between (i) the Equity Portion of Termination Value and (E) 
the amount payable at such time by the Funding Agreement Provider under the Funding 
Agreement. 

“Intcrcrcditor Agreement” shall mean the Amended and Restated Subordination, 
Nondisturbance, Attornment and Intercreditor Agreement, dated as of April 1,2000, among Big 
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Rivas, the LG&E Entities, the UNted States, Ambac, CFC, PBR-1 Statutory Trust, PBR-2 
Statutory Trust, PBR-3 Statutory Trust, FBR-I Statutory TNS~, FBR-2 Statutory TNG PBR-1 

Trust, FBR-2 OP Statutory Trust, Bluegrass Leasing, Fleet Real Estate, Inc., the Lenders and the 
Beneficial Interest Purchaser +I substantially the form of Exhibit I to the Participation 
Agreement. 

“Internal Revenue Code” means the InternaI Revenue Code of 1986, as amended and in effect 
from time to time. 

“Interest Deductions” shall have the meaning set forth in Section 2(d) of the Tax Indemnity 
Agreement. 

“Intermediary” shall have the meaning specified in Section 3.4(d) of the Facility Lease. 

“IRS” shall mean the Internal Revenue Service of the United States Department of Treasury or 
any successor agency. 

“Joint Use Facilities” shall mean those relating to Plant Wilson and described on Exhibit D to 
the Head Lease. 

“Landfill Easement” shall have the meaning set forth in the definition of Ground Interest. 

“Landfill Site” shall have the meaning set forth in the defiition of Ground Interest. 

“Lease Party Interests” shall have the meaning set forth in the sixth recitaI to the Subordinated 
Mortgage. 

“Leasehold Mortgage” shall mean the Leasehold Mortgage and Security Agreement (FBR-l), 
dated as of April 1,2000, between the Owner Trust and the Lenders, in substantially the form of 
Exhibit H to the Participation Agreement. 

“LEM” shaU mean LG&E Energy Marketing Inc., an Oktahoma corporation. 

“LEM Mortgage” strall mean the Mortgage and Security Agreement dated July 15, 1998 by Big 
Rivers in favor of LEM, WKEC and the Station Two Subsidiary. 

“LEM Power Purchase Agreement” shall mean the Power Purchase Agreement dated July 15, 
1998, between Big Rivers and LEM. 

“Lender” and collectively, the “Lenders” shall mean each of the SeriesA Lender and the 
Series B Lender. 

OP Statutory Trust, PBR-2 OP Statutory Trust, PBRd OP Statutory Trust, FBR-1 OP Statutory 

“Lender’s Account” and collectively the “Lender’s Accounts” shall mean the Series A Lender’s 
Account and the Series B Lender’s Account. 

“LG&E Arrangements” shall mean the transactions and arrangements provided for under the 
LG&E Operative Documents. 
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“LC&E Entities” shall mean WKEC, LEM and Station Two Subsidiary. 

+‘LC&E Interests” shall mean (i) the interest of WKEC under the WKEC Lease, (ii)the 
interests of WKEC and LEM under the LEM Mortgage and (iii) the interests of W C ,  LEM 
and the Station Two Subsidiary under the LG&E Subordinated Mo-ge. 

‘J.,G&E Operative Documents” shall mean the “Operative Documents” as defmed in the 
WKECLease. 

“LCGrE Participation Agreement” shall mean the New Participation Agreement, dated April 
6.1998, among Big Rivers and the LG&E Entities. 

“LGBtE Subordinated Mortgage” shall mean the Subordinated Mortgage and Security 
Agreement, dated July 15, 1998 by Big Rivers in favor of WKEC, LEM and the Station Two 
Subsidiary. 

“Licenses” shall mean (i) that certain airspace encroachment permit issued to Big Rivers by the 
Department of Transportation of the Commonwealth of Kentucky, dated May 12,1982, (ii) that 
ceaain agreement entered into between the Chnmonwealth of Kentucky and Big Rivers onMay 
5, 1980, and (iii) that certain agreement entered into between the Commonwealth of Kentucky 
and Big Rivers on February 6, 1981, as amended by that certain amendment to agreement dated 
Novernber3,1981. 

+‘Lien” shall mean any mortgage, security deed, security title, pledge, lien, charge, encumbrance, 
lease, security interest, servitude, easement, right of way or title retention arrangement. 

”Liquidated Damage Amounts” shall mean the “Liquidated Damage Amounts” for a Service 
Contract, set forth in Schedule 3-C to the Facility Lease as each such amount may be adjusted 
fram time to time as contemplated by Section 12A.6 of the Participation Agreement and 
Section 3.4 of the Facility Lease. 

QLoan Bankruptcy Default” shall mean an event that is, or with the passage of time would 
becuine, a Loan Event of Default under Section 4.0I(e) or 4.01(f) of the Leasehold Mortgage. 

“ b a n  Certificate Register” shall have the meaning specified in Section 2.07 of the Leasehold 
Mortgage. 

“Loan Certificates” shall mean the Series A Loan Certificate and the Series B Loan Certificate, 
each dated the CIosing Date, in substantially the form of Exhibits A and B to the Leasehold 
Mortgage, in an initial principal amount equal to the SeriesA Loan Commitment and the 
Series B Loan Commitment, respectively, issued by the Owner Trust to the Series A Lender and 
the Series B Lender, respectively, pursuant to Section 2.01 of the Leasehold Mortgage. 

“ban Commitments” shall mean the SeriesA Loan Commitment and the SeriesB Loan 
Commitment. 

“Loan Default” shall mean any event or occurrence which, with the passage of time or the 
giving of notice or both, would become a Loan Event of Default. 
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“Loan Event of Default” shall have the meaning specified in Section 4.01 of the Leasehold 
Mortgage. 

“Loan Extension” shall mean that on the last day of the Basic Term either (a) the Lender shall 
agree to retain the Loan Certificates in accordance with Section2.11(c) of the Leasehold 
Mortgage or @) a third party lender (x) shall purchase the Loan Certificates in accordance with 
Section 2.1 l(e) of the Leasehold Mortgage or 0) shall make a replacement loan pursuant to a 
Leasehold Mortgage in substantially the form of the Leasehold Mortgage, with such changes 
thereto, muforis mutandis, as shall be mutually agreeable to the parties. 

“Loan Maturity Dates” shall mean the Series A Loan Maturity Date and the Series B Loan 
lv@turity Date. 

“Loan Payment Default” shall mean failure of the Facility Lease to make any payment in 
respect of the principal of, or interest on, any Loan Certificate when the same shall have become 
due without regard to any grace period or notice requirement. 

&Loan Rate” and collectively the “Loan Rates” shall mean with respect to the Sm’es A Loan, 
the Series A Loan Rate and with respect to the Series B Laan, the Series B Loan Rate. 

“Loan Refinancing Date” shall have the meaning specified in Section 11. 1 of the Participation 
Agreement. 

“Loans” shall mean the loans evidenced by the Series A Loan Certificate and Series B Loan 
Certificate. 

“Loss” shall have the meaning set forth in Section 4 of the Tax Indemnity Agreement. 

“Major Capital Improvements” shall mean Optional Modifications to the Facility constituthg 
a significant structural expansion of the Facility. For the avoidance of doubt Major Capital 
Jmprovements shall be deemed to have the same meaning for purposes of the Facility Lease and 
the other Operative Documents as the term “Major Capital Improvements” has in the WKEC 
Lease and shall not mean any Required Modifications. 

“Make Whole Payment” shall be, as of any date of prepayment of the Series B Loan Certificate 
an amount equal to the sum of (a)the present value of any funding losses imputed by the 
Series B Lender to have been incurred as a result of such prepayment and @) one-half of one 
percent (0.5%) of the amount prepaid. Such Make Whole Payment shall be determined and 
calculated in accordance with the methodology set forth below: 

(A) Determine the difference between: (1) the rate estimated by the Series B Cender on 
the date the rate was futed to be its cost to fund the loan in the manner set forth in its then current 
methodology; minus (2) the rate estimated by the Series B Lender on the date the surcharge is 
calculated to be its cost, less dealer concessions and other issuance costs, to fund a new fixed rate 
loan in accordance with its then current methodology having the same fixed rate period and 
repayment characteristics as the balance being repaid. If such difference i s  negative, skip to Q. 
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(B) Divide the result determined in (A) above by the number of times interest is payable 
during the year. 

(C) For each interest period (or portion thereof) during which interest was scheduled to 
accrue at the fixed rate, multiply the amount determined in (B) above by the principal balance 
scheduled to have been outstanding during such period (such that there is a calculation for each 
intemst period during which the amount repaid was scheduled to have been outstanding at the 
fixed rate). 

@) Determine the present value of each calculation made under (C) above as of the date 
of calculation based upon the scheduled time that interest on the amount repaid would have been 
payable and a discount rate equal to the rate set forth in (A)(2) above. 

(E) Add all of the calculations made under Q above. 

(F) Multiply the amount prepaid, converted, or not borrowed by one-half of one percent 

(G) Add the amounts determined in (E) and (F) above. 

(0.5%). 

Nothing contained herein shall prevent the Series B Lender from funding its loans in any manner 
as the Series B Lender may, in its sole discretion, elect, and the surcharges provided for herein 
shall not be increased or decreased based on the actual methods chosen by the Series B Lender to 
hnd or hedge the loan being repaid. 

“Maximum Annual Power Purchase Amount” shall mean: 

(i) during each full Year during the period beginning on the Effective 
Date through December 31, 2000, the Assigned LG&E Agreement Percentage of 5,112,750 
megawatt-hours of Base Power; 

during each full Year during the period beginning on January 1, 
2001 through December 31, 2010 (inclusive), the Assigned LG&E Agreement Percentage of 
5,327,285 megawatt-hours of Base Power, 

during the Year 2011, the Assigned LG&E Agreement Percentage 
of 6,321,741 megawatt-hours of Base Power and during each Year following December 31, 
201 1, the Assigned LG&E Agreement Percentage of 7,008,000 megawatt-hours of Base Power; 
and 

during any Partial Year, the Maximum Annual Power Purchase 
Amount is the Maximum Annual Power Purchase Amount for that Year, multiplied by a fraction 
whose numerator is the number of days in such Partial Year and whose denominator is  365. 

“Maximum Hourly Power Purchase Amount” shall mean (i) during any hour through 
December31, 2000, the Assigned LG&E Agreement Percentage of not more than 572 
megawatt-hours of Base Power, (ii) during any hour of any Year between January 1,2001 and 
December 31, 2010 (inclusive), the Assigned LG&E Agreement Percentage of not more than 

(ii) 

(iii) 

(iv) 
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597 megawatt-hours of Base Power, (iii) during any hour during the Year 201 1, the Assigned 
LG&E Agreement Percentage of not more than 717 megawatt-hours of Base Power, and (iv) 
during any hour of any Year following December 31, 2011, the Assigned LG&E Agreement 
Percentage of not more than 800 megawatt-hours of Base Power. 

“Minimum Annual Power Purchase Amount” shall mean: 

(i) during each full Year during the period beginning on the Closing 
Date through December 3 1, 2000, the Assigned LG&E Agreement Percentage of 2,687,750 
megawatt-hours of Base Power, 

during each full Year during the Period beginning on January 1, 
2001 through December 31, 2010 (inclusive), the Assigned LG&E Agreement Percentage of 
2,902,285 megawatt-hours of Base Power; 

(ii) 

(iii) during the Year 201 I, the Assigned LG&E Agreement Percentage 
of 3,699,741 megawatt-hours of Base Power and during each Year following December 31, 
201 1, the Assigned Power Purchase Agreement Percentage of 4f00,000 megawatt-hours; and 

during any Partial Year, the Minimum Annual Power Purchase 
Amount is the Minimum Annual Power Purchase Amount for that Year, multiplied by a fraction 
whose numerator is the number of days in such Partial Year and whose denominator is 365. 

“Minimum Hourly Powcr Purchase Amount“ shall mean (i) during any hour through 
December 31, 2000, Assigned LG&E Agreement Percentage of 272 megawatt-hours of Base 
Power, (ii) during any hour of any Year between January 1, 2001 and December 31, 2010 
(iiclusive), Assigned LG&E Agreement Percentage of 297 megawatt-hours of Base Power, (iii) 
during any hour during the Year 2011, the Assigned LG&E Agreement Percentage of 517 
megawatt-hours of Base Power, and (iv) during any hour of any Year following December 31, 
201 1, the Assigned LG&E Agreement Percentage of 600 megawatt-hours of Base Power. 

“Modification” shall mean an addition, betterment or enlargement of the Facility. 
Modifications shall include any Required Modifications, Optional Modifications (including, 
without limitation, Enhancements and Major Capital Improvements), Severable Modifications or 
Nonseverable Modifications, but do not include Components. 

“Monthly Margin Payments” shall have the meaning assigned to such term in the WKEC 
Lease. 

‘Moody’s” shall mean Moody’s Investors Service, Inc. and any successor thereto. 

“Mortgaged Site” shall mean the area of land subject to the First Mortgage and the 
Subordinated Mortgage. 

”Net Economic Return’’ shall mean the Owner Participant’s anticipated (i) nominal after-tax 
yield through the Facility Lease Term and the term of the Service Contract (computed using the 
multiple investment sinking fund method), (ii) total after-tax cash flow and (iii) for each of the 
five years commencing with the Closing Date and ending with the fifth anniversary of the 

(iv) 
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Closing Date, not less than 90% of the after-tax cash flows, determined upon the Pricing 
Assumptions attached as Schedule 5 to the Participation Agreement. 

“New Lender” shall h v e  the meaning set forth in Section 2.1 I(a) of the Leasehold Mortgage. 

“Nonseverable Modifications” shall mean any Modification that is not readily removable from 
the Facility without causing material damage to the Facility. 

“Notice” shall have the meaning set forth in Section 5(a) of the Tax Indemnity Agreement 

“Obsolescence Termination Date” shall have the meaning specified in Section 14.1 of the 
Facility Lease. 

“Officer’s Certificate” shall mean with respect to any Person, a certificate signed by the 
Chairman of the Board, the President, or a Vice President of such Person or the managing 
general partner or any person authorized by or pursuant to the organizational documents, the by- 
laws or any resolution of the Board of Directors or Executive Committee of such Person 
(whether general or specific) to execute, deliver and take actions on behalf of such Person in 
respect of any of the Operative Documents. 

“OP Trust” shall mean the Connecticut statutory trust designated “FBR-I OP Statutory Trust” 
created by the OP Trust Agreement. 

“OP Trust Agreement” shall mean the OP Trust Agreement (FBR-I), dated as OFApril 1,2000, 
between the Owner Participant and the Trust Company in substantially the form of Exhibit A-1 
to the Participation Agreement. 

“OP Trust Estate” shall mean all the estate, right, title and interest of the OP Trust in, to and 
under the Trust Estate, the Qualifying Swap, Qualifying Swap Surety Bond, any Qualifying 
Facility Lease Surety Bond, any Qualifying Letter of Credit, including all funds advanced to the 
OP Trust by the Owner Participant, all installments and other payments of Basic Rent, 
Supplemental Rent and Termination Value under the Facility Lease, condemnation awards, 
purchase price, sale proceeds, insurance proceeds and all other proceeds, rights and interests of 
any kind for or with respect to the estate, right title and interest of the OP Trust in, to and under 
the Trust Estate, the Qualifying Swap, the Qualifying Swap Surety Bond, any Qualifying Facility 
Erne Surety Bond, any Qualifying Igtter of Credit and any of the foregoing, but shall not 
include Excepted Payments or Excepted Rights. 

“OP Trust’s Lien” shall mean any Lien on the OP Trust Estate or any part thereof arising as a 
result of (i) Taxes or Claims against or affecting the OP Trust, the Trust Company or any 
Affiliate thereof that is not related to, or that is in violation of‘, any Operative Documents or the 
traosactions contemplated thereby, (u) Claims against or any act or omission of the QP Trust, the 
Trust Company or any Affiliate thereof that is not related to, or that is in violation of, any 
Operative Document or the Overall Transaction or that is in breach of any covenant or agreement 
of the OP Trust or the Trust Company set forth therein, (iii) Taxes imposed upon the OP Tmt, 
the Trust Company or any Affliate thereof that are not indemnified against by Big Rivers 
pursuant to any Operative Document or (iv) Claims against or affecting the OP Tmt,  the Trust 
Company or any AEliate thereof arising out of the voluntary or involuntary transfer by the OP 
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Trust of any portion of the interest of such OP Trust in the Owner Trust Beneficial Interest, 
except as contemplated by the Operative Documents or during the continuance of any Event of 
Default or in connection with a transfer under a Qualifying Swap (without regard to whether 
such instrument continues to be qualified within the meaning of such defined term) or in 
connection with a transfer to Big Rivers or any LG&E Entity or other transfer contemplated by 
the terms of the Operative Docunients. 

“OP Trustee” shall mean State Street Bank and Trust Company of Connecticut, National 
Association, not in its individual capacity, but solely as OP Trustee under the OP Trust 
Agreemenf and each other Person which may from time to time be acting as OP Trustee in 
accordance with the ptuvisions of the OP Trust Agreement. 

“Operating and Support Agreement’’ shall mean the Operating and Support Agreement, dated 
as of April 1, 2000, among the Owner Trust, the Other Facility Lessors and Big Rivers, in 
substantially the form of Exhibit U to the Participation Agreement 

“Operative Documents” shall mean the Parficipation Agreement, the Head Lease, the Facility 
Lease, the Ground Lease, the Ground Sublease, the Leasehold Mortgage, the Loan Certificates, 
the OP Trust Agreement, the Trust Agreement, the Big Rivers Swap, the Tax Indemnity 
Agreement, the Operating and Support Agreement, the Payment Agreement, the Payment 
Agreement FGIP, the Payment Agreement Pledge, the Series B Loan FGIP, the Rights Sharing 
Agreement, the Government Securities, the Government Securities Pledge Agreement, the 
Facility Lessee Assignment Agreement, the Facility Lessee Reassignment Agreement, the 
Funding Agreement, the Funding Agreement Pledge, the Funding Agreement FGIP, the 
Agreement to Amend Promissory Note, the Secured Notes, any Qualifying Swap (without regard 
to whether any such instrument continues to be qualified within the meaning of the defined term 
herein), any Qualifjting Swap Surety Bond, the Partial Release of Security Interest, any 
Qualifying Facility Lease Surety Bond, any Qualifiing Letter of Credit, the First Mortgage 
Supplement, the Subordinated Mortgage, the Intercreditor Agreement, the LG&E Consent, the 
Stock Pledge Agreement, the Escrow Agreement and other documents, agreements and 
certificates (including any certificates delivered on the Closing Date relied on for purposes of 
rendering any opinion and any short-form or memorandum of any of the above documents for 
recording purposes) in connection with the transactions contemplated by the documents defined 
in this definition of “Operative Documents”. 

“Operator“ shall mean Big Rivers or any successor operator appointed pursuant to Section 7 of 
the Operating and Support Agreement. 

“Optional Modification” shall have the meaning specified in Section 8.2 of the Facility Lease. 

“Other Facility Lease” shall mean each other “Facility Lease” in substantially the Same form as 
the Facility Lease, of an undivided interest in the Facility from an Other Facility Lessor to Big 
Rivers, as lessee, in connection with an Other Lease Transaction. 

“Other Facility LCSSO~S” shall mean the other “Owner Trusts” on behalf of equity investors 
acquiring long term leasehold interests in the Facility, the Site and the Ground Interest and 
subleasing such interests to Big Rivers, in connection with an Other Lease Transaction. 
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“Other Lease Transaction” shall mean each of the other transactions, each dated as of April 1, 
2000, involving the lease of undivided inte.mts in leasehold interests in the Facility and the Site 
and interests in the Cnound Interests to owner trusts on behalf of equity investors, and the 
simultaneous sublease of such interests to Big Rivers, all on substantially the same terms and 
conditions as under the Overall Transaction. 

“Overall Transaction” shall mean the transactions contemplated by the Operative Documents. 

“Overdue Rate“ shall mean 2% per mum over the rate of interest publicly announced &om 
time to time by Citibank at its New York, New York office as its prime rate for domestic 
commercial loans, such rate to change as and when such prime rate changes. For purpose of this 
definition, “pyime rate” shall mean that rate announced by Citibank from time to time as its 
prime rate as that rate may change from time to time with changes to occur on the date 
Citibank‘s prime rate changes. 

“Owner Participant” shall mean Fleet Real Estate, Inc., a Rhode Island corporation together 
with its successors and permitted assigns. 

“Owner Participant’s Commitment” shall mean $20,060,359.39 (which shalI not include the 
Transaction Costs for which the Owner Participant is responsible under Section 2.3(a) of the 
Participation Agreement). 

“Owner Participant’s Licn” shall mean any Lien on the OP Trust Estate or any part thereof 
arising as a result of (1) Taxes or Claims against or affecting the Owner Participant or any 
Affiliate thereof not related to, or that are in violation of, any Operative Document or the 
transactions contemplated thereby, (3) Claims against or any act or omission of the Owner 
Participant or apy Affiliate thereof that is not related to, or that is in violation of, any Operative 
Document or the transactions contemplated thereby or that is in breach of any covenant or 
agreement of the Owner Participant set forth therein, (iii) Taxes imposed upon the Owner 
Participant or any Affiliate thereof that are not indemnified against by Big Rivers pursuant to the 
Operative Documents or (iv) Claims against or affecting the Owner Participant or any Affiliate 
thereof arising out of the voluntary or involuntary transfer by the Owner Participant (except as 
contemplated by the Operative Documents or during the continuance of an Event of Default) of 
any portion of the interest of the Owner Participant in the Beneficial Interest. 

‘‘Owner Trust” shall mean the Connecticut statutory trust created by the Trust Agreement. 

“Owner Trust Beneficial Interest” shall mean the beneficial interest of the OP Trust in the 
Owner T ~ s t  

“Partial Release of Security Interest” shall mean the Consent and Partial Release of Security 
Interest, dated as of April 1,2000 by the United States acting through the Acting Administrator 
of the RUS, Ambac and CFC. 

‘Partial Year” shall have the meaning specified in the LEM Power Purchase Agreement. 

“Participants” shall mean the Owner Participant, the OP Trust and the Lenders. 
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“Participation Agreement’’ shall mean the Participation Agreement (FBR-I), dated as of 
April 1,2000. among Big Rivers, the Owner Trust, the OP Trust, the Trust Company, the h e r  
Participant and the Lenders. 

“Payment Agreement” shall mfpthe Payment Agreement WR-l), dated as of ApnI 1,2000, 
between the Big Rivers Subsidiary and the Payment Undertaker, in substantially the form of 
Exhibit J to the Participation Agreement 

“Payment Agreement Fee” shall have the meaning specified h Section 1.1 of the Payment 

“Payment Agreement FGIP” shall mean the financial puanty insurance policy, in 
sub&ially the form of Exhibit L to the Participation Agreement 

“Payment Agreement Insurer” shall mean Ambac as issuer of the Payment Agreement FGIP. 

“Payment Agreement PIcdgc” shall mean the Payment Agreement Pledge Agreement (FBR-I), 
dated as of April 1, 2000 among the Big Rivers Subsidiary, the Owner Trust, the Beneficial 
Interest Purchaser and the First Mortgage Mortgagees, in SubstantialIy the form of Exhibit K to 
the Participation Agreement. 

“Payment Collateral” has the meaning set forth in the Granting Clause of the Leasehold 

“Payment Date” shall have the meaning specified in Section 1 of the Payment Agreement 

“Payment Default” shall mean the failure to pay any Basic Rent or Supplemental Rent when 
due without regard to any grace period or notice requirement. 

“Payment Undertaker” shall mean AME Asset Funding, LLC, a Delaware limited liability 
company. 

“Permitted Act” shall have the meaning set forth in Section 1 of the Tax Indemnity Agreement. 

“Permitted Encumbrances” shall mean all Liens now or hereafter existing and permitted to 
exist on the Faciiify or the Sites under the First Mortgage as in effect on the Closing Date. 

‘Permitted Investments” shall mean investments in (a) overnight loans to or other customary 
overnight investments in commercial banks of the type referred to in paragraph (d) below, (b) 
obligations of the United States, (c) open market commercial paper of any corporation (other 
than Big Rivers) incorporated under the laws of the United States or any State thereof which is 
rated not less than ”prime-1” or its equivalent by Moody’s and “A-1” or its equivalent by S&P 
maturing withiin one year after such investment, (d) certificates of deposit issued by commercial 
banks organized under the laws of the United States or any State thereof or a domestic branch of 
a foreign bank (i) having a combined capital and surplus in excess of $500,000,000 and-@) 
which are rated %A” (or “Aa’’) or better by S&P and/or Moody’s; provided that no more than 
$20,000,000 may be invested in such deposits at any one such bank and (e) a money market fund 
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registered under the Investment Company Act of 1940, as amended, the portfolio of which is 
limited to U.S. government obligations and U.S. agency obligations. 

‘Permitted Liens” shall mean (i) the interests of Big Rivers, the Owner Participant, the OP 
Tmt, the Owner Tmt, the Beneficial Interest Purchaser, Ambac, the Agent and the Lenders 
under any of the Operative Docknents; (ii) the Lien of the First Mortgage; (iii) all Permitted 
Encumbrances; (iv) the Lien of the Subordinated Mortgage; (v) the Liens of the WKEC Lease, 
the LEM Mortgage and the LG&E Subordiinated Mortgage; (vi) all Facility I~ssor’s Liens, OP 
Trust’s Liens and Owner Participant’s Liens; (vii) the Lien of the Leasehold Mortgage; (viii) the 
interests of the Other Facility Lessors in the Facility, the Sites and the lenders thereto in the 
Other Lease Transactions; (i) [reserved]; (x) the “Permitted Liens” as defined in the WKEC 
Lease as of the Closing Date; (xi) those Liens identified intheTitle Beport and (xii) the interests 
of the Additional Wilson Owners. 

“Person” shall mean any individual, corporation, cooperative, partnership, joint venture, 
association, joint-stock company, limited liability company, trust, unincorporated organization or 
government or any agency or political subdivision thereof. 

“Plan” shall mean any “employee benefit plan” (as defined in Section 3(3) of ERISA) that is 
subject to ERISA, any “plan” (as defined in Section 4975(e)(l) of the Internal Revenue Code) 
that is subject to Section 4975 of the Internal Revenue Code, any trust created under any such 
plan or any “govemmental plan” (as defined in Section 3(32) of ERISA or Section 414(d) of the 
Internal Revenue Code) that is organized in a jurisdiction having-prohibitions on transactions 
with government plans similar to those contained in Section 406 of ERISA or Section 4975 of 
the Internal Revenue Code. 

‘‘Plant Green” shall mean Plant Robert D. Green. 

‘‘Plant Wilson“ shall mean D. B. Wilson Unit No. 1 more particularly described in Exhibits A-1 
and A-2 to the Head Lease. 

“Power” shall have the meaning specified in the LEM Power Purchase Agreement. 

“Power Load Profile” shall mean, with respect to any Service Contract, the periodic energy 
demand and usage profile (taking into account the Required Capacity and Required Energy 
Estimate applicable to any such Service Contract) for any relevant period during the Service 
Contract Term (expressed as a range of kilowatt hours). 

“Prime Rate” shall mean the “prime rate” of Citibank described in the defdtion of “Overdue 
Rate.” 

‘Prudent Utility Practice” shall mean, at a particular time, the practices, methods and acts that 
an entity in the electric power industry (including an independent power producer) owning and 
operating the Facility over its useful life would engage in to produce power and that (i) are then 
commonly used in prudent engineering and operations to operate electrical equipment and 
associated mechanical and civil facilities lawfully and with safety, reliability, efficiency and 
expedition; or (ii) in the exercise of reasonable judgment, could have been expected to achieve 
the desired result consistent with applicable law, safety reliability, efficiency and expedition. 
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“‘Prudent Utility Practice” is not necessarily limited to the optimum practice, method or act, but 
may be a spectrum of possible practices, methods or acts. 

“Purchase Option” shall have the meaning specified in Section 15.1 of the Facility Lease. 

"Purchase Option Price“ shall mean $163,973,472.19. 

PQuaiiying Facility Lease Surety Bond” shall mean a valid and enforceable surety bond of a 
Qualifying Surety Bond Provider or guaranteed (such guaranty to be in form and substance 
acceptable to the OP Trust and the Owner Participant) by a Q u a w g  Surety Bond Provider (a) 
securing Big Rivers’ obligations under the Facility Lease and Section 1 IA of the Participation 
Agreement to pay the Equity Portion of Termination ValFe, (b) in form and substance acceptable 
to the OP Trust and the Owner Participant, and (c) providing for a maximum amount payable 
fiom time to time and at all times equal to the Equity Portion of Termination Value, and (d) 
providing for a stated expiration date not earlier than the last date an installment of the Purchase 
Option Prim is due as set forth in Section 15.1 of the Facility Lease plus the applicable 
preference period under the Bankmptcy Code. 

“Qualifying Letter of Credit” shall mean a valid and enforceable irrevocable, standby letter of 
credit in form and substance acceptable to the OP Trust and Owner Participant issued by a 
Qualifying Letter of Credit Bank (i) having a stated expiration date not earlier than one year after 
the date of original issuance, and (ii) unless the expiry date shall be on or afier the Expiration 
Date, providing for a draw thereunder, if not renewed o r q l a c e d  with a Qualifying Letter of 
Credit or Qualifyig Facility Lease Surety Bond (or in the case of Section 7.7 (c) of the 
Participation Agreement, a Qualifying Swap Surety Bond) prior to its expiry or within 60 days of 
the issuer ceasing to be a Qualifying Letter of Credit Bank. 

“Qualifying h t t e r  of Credit Bank” shall mean a bank, the long term senior unsecured debt of 
which is rated at least “Ad” by Moody’s and “AA” by SgtP so long as such bank (and its 
guarantor, ifapplicable) does not violate the credit policies of the Owner Participant at the date 
of issuance of the relevant letter of credit, including with respect to credit exposure limits. 

“Qnalif>fing Surety Bond Provider” shall mean an insurer, the long-term senior unsecured debt 
obligations or financial strength rating of which at the time of issuance of a QMlifLing Facility 
Lease Surety Bond or a Qualifying Swap Surety Bond, as the case may be, is rated at least “Aa2” 
by Moody’s and “AA” by S&P, and the long-term senior unsecured debt obligations or financial 
strength rating of which thereafter is rated at least ‘ ‘ A 0  by Moody’s and “AA” by S&P, so long 
as such insurer (and its guarantor, ifappiicable) does not violate the credit policies of the Owner 
Participant at the date of issuance of the relevant surety bond, including with respect to credit 
exposure limits. 

“Qualifying Swapn shall mean a valid and enforceable obligation of a Qualifying Swap 
Provider (which must be supported by a Qualifying Swap Surety Bond (in the form of Exhibit W 
to the Participation Agreement), issued by a Qualifying Surety Bond Provider or a Qualifying 
Letter of Credit issued by a Qualifying Letter of Credit Bank) (a) to purchase the Owner TNst 
Beneficial Interest for a purchase price equal to Termination Value, (b) in substantially the form 
of Exhibit V to the Participation Agreement including provisions no less favorable to the Owner 
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Participant, the OPTrust and the Facility Lessor than in the form of ExhibitV, to the 
Participation Agreement or in such other form acceptable to the Owner Participant and the OP 
Trust; provided, however, that any replacement of the Qualifying Swap issued on the Closing 
Dale shall provide for payment of the Equity Portion of Termination Value in full and in a lump 
sum on the termination date wiaout an option for the Qualifying Swap Provider to make any 
payments in installments, (c) providing for a maximum amount payable from time to time and at 
aIt fimes equal to Termination Value, and (d) with an expiration or termination date no earljer 
than the date of the last installment of the Purchase Option Price due as set forth in Section 15.1 
of the Facility Lease plus the applicable preference period under the Bankruptcy Code. 

“Qualifying Swap Provider” shall mean the Beneficial Interest Purchaser (for so long as it is 
solyent), and thereafter, an entity, the long-term senior unsecured debt obligations or f m c i a l  
strength rating of which at the time of issuance of a Qualifling Swap, is rated at least “Aa2” by 
Moody’s and %A” by S&P, so long as such entity (and its guarantor, if applicable) does not 
violate the credit policies of the Owner Participant at the date of issuance of the relevant swap, 
including with respect to credit exposure Iiiits. 

“Qualifying Swap Surety Bond” shall mean a valid and enforceable surety bond issued by a 
Qualifying Surety Bond Provider, payable to the OP Trust, (a) to secure all of the Qualifjing 
Swap Provider’s obligations under the Qualifying Swap, (b) in substantially the form of Exhibit 
W to the Participation Agreement or in such other form acceptable to the Owner Participant and 
the OP Tnist, (c) providmg for a maximum amount payable from time to time and at all times at 
least equal to the Equity Portion of Termination Value and (d) with an expimtion or termination 
date no earlier than the last date an installment of the Purchase Option Price is due as set forth in 
Section 15.1 of the Facility Lease plus the applicable preference period under the Bankruptcy 
Code. 

“Quoted Rate” shall mean the rate of interest determined pursuant to clause (i) of the definition 
of Reset Interest Rate. 

“Rafing Agencies” shall mean S&P and Moody’s. 

“Rcasonablc Basis” for a position shall exist if tax counsel may properly advise reporting such 
position on a tax return in accordance with Fomal Opinion 85-352 issued by :he Standing 
Committee on Ethics and Professional Responsibility of the American Bar Association (or any 
successor to such opinion). 

“Rebuilding Closing Datc” shall have the meaning specified in paragraph (0 of Section 10.3 of 
the Facility Iease. 

“Recordsn shall have the meaning set forth in Section 11 of the Tax Indemnity Agreement. 

‘Related Facility Lease” shall mean each other “Facility Lease,” in substantially the same form 
as the Facility I.ease, under the Related Lease Transaction. 

“Related Lease Transaction” shall mean the transaction contemplated by the Other Lease 
Transaction for which the Owner Participant is the “Owner Participant” under such Other Lease 
Transaction. 
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uReleasen shall mean the actual or threatened release, deposit, disposal or leakage of any 
Hazanious Substance at, into, upon or under any land, water or air, or otherwise into the 
environment includin& without limitation, by means of burial, disposal, discharge, emission, 
injection, spillage, leakage, seepage, leaching, dumping, pumping, pouring, escaping, emptying, 
placement or the lie. 

“Released Property” shall have the meaning set forth in Section 4.2 o f  the Ground Lease. 

“Remainder Property“ shall mean that portion of the Mortgaged Site located in Ohio County, 
Kentucky and vesttd in Big Rivers as of the Closing Date other than the Site and the Easement 
Site. 

“Rent” shall mean all Basic Rent and all Supplemental Rent. 

uRent Payment Date” shall mean July 18,2000 and each January 4, commencing January 4, 
2001, to and including January 4,2027. 

“Rent Payment Period” shall mean (a) in the case of the first Rent Payment Period, the period 
commencing on July 18, 2000 and ending on January4, 2001, (b) each 12 month or shorter 
period commencing on each Rent Payment Date thereafter through and including January 4 and 
(c) in the case of the final Rent Payment Period, the period from January4, 2026 to and 
including January 4,2027. 

UReplaccment Component” shall have the meaning specified in Section 7.2 of the Facility 
LeaSe. 

“Replacement Lender” shall mean “New Lender” as defined in Section 2.1 1 of the Leasehofd 
Mortgage. 

“Replacement Loan” sMl mean a loan having a principal mount, maturity and amortjzation as 
set forth in Schedule A to the Loan Certificate (as such amounts may be adjusted h m  time to 
time) and having other terms reasonably acceptable to the Owner Participant, except that the 
jntermt mfe shall be the Reset Interest Rate. 

URequired Capacity” shall mean, with respect to any Service Contract, the electrical capacity 
(expressed in megawatts) required to be delivered to or a! the direction of or available for the 
Service Purchaser inthe manner contemplated by its Service Contract. 

“Required Energy Estimate” shall mean, with respect to any Service Chtract, the estimate of 
peak demand and annual energy usage derived h m  such Service Contract expressed as a range 
of kilowatt hours required to be delivered each month to or at the direction of the Service 
Purchaser contemplated by its Service Contract, 

URequired Lenders” shall mean the Lender or Lenders which at the time of such determination 
shall be the Holders, owners or obligees of a majority in aggregate amount of the Secured 
Indebtedness. 

“Required Modification” shall have the meaning specified in Section 8.1 of the Facility Lease. 

. 
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“Res& Date” shall mean as of 1159 p m  (New York City time) on the last day of the Basic 
Term 

“Reset Interest Rate” with respect to any Loan Certificate, shall mean one of the following 
determined in accordance with the procedures set forth in Section2.12 of the Leasehold 
Mortgage: 6)  a fixed interest rate per annum, computed on the basis of a 360 day year of twelve 
3 W y  months with interest payable annually, determined by the Lender in the Lender’s 
reasonable good faith judgment, based on prevailing market conditions and the maturity, credit 
risk and other terms and conditions of such Loan Chtificate and the Leasehold Mortgage, the 
lending policies of the Lender at the time and any other factors which the Lender deems relevant 
(refwed to as the “Quoted Rate”), or (ii) the lowest fixed interest rate per annum computed on 
the basis of a 360 day year of twelve 30day months.\rrithinterest payable annually that allows 
the Advisor, using reasonable efforts, including soliciting offers from entities proposed by the 
Owner Participant or the Facility Lessee, to locate one or more Persons ready, willing and able to 
purchase the Loan Certificate from the Lender at a price equal to the outstanding principal 
amount thereof plus interest accrued thereon to such date (referred to as the “Auction Rate”). 

“Responsible Officer” shall mean, with respect to any Person other than the Owner Trust or OP 
Trust, (i) its or its managing general partner’s Chairman of the Board, its President, any Senior 
Vice President, the Chief Financial Officer, any Vice President, the Treasurer or any other 
management employee (a) that has the power to take the action in question and has been 
authorized, directly or indjrectly, by the Board of Directors of such Person, (b) working under 
the direct supervision of such Chairman of the Board, President, Senior Vice President, Chief 
Financial Officer, Vice President or Treasurer and (c) whose responsibilities include the 
administration of the transactions and agreements contemplated by the Operative Documents, 
and (ii) with respect to the Owner Trust, the OP Trust, Trustee, the OP Trustee and Trust 
Company an officer in the corporate trust department of the Trust Company. 

“Return Aeceptanee Tests” shall mean performance standards or tests meeting or exceeding the 
following conditions: 

The Facility’s efficiency as expressed as net unit heat rate in Btu’s of 
heat input per net kilowatt of output measured by the Facility’s performance monitoring system 
is greater than or equal to such Unit’s efficiency so expressed for the preceding 12 months, 

The Facility’s net capacity expressed in megawatts measured by the 
Facility’s performance monitoring system is greater than or equal to the value of such net 
capacity during the preceding 12 months, 

(iii) The Facility’s availability, as defined by information submitied to the 
North American Reliability Council, must be greater than or equal to such availability so defined 
during the preceding 12 months; 

(iv) n e  Facility’s forced outage rate and factors, as defined by 
information submitted to the North American Reliability Council, must be greater than or equal 
to such rate and factors for the preceding 12 months; 

(9 

(ii) 
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(VI Documentation must be provided to the Owner Participant, the OP 
Trust and the Facility Lessor reasonably sufficient to permit the Owner Participant, the OP Trust 
and the Facility Lessor to conclude that the Facility has operated in accordance with all 
Applicable Laws and regulatory requirements for the preceding 12 months; and 

All scheduled maintenance, replacement of Components and Required 
Modifications items must be concluded. 

“Rights Sharing Agreement” shall mean the Rights Sharing Agreement (FBR-l), dated as of 
April 18,2000, among the Owner Participant, the OP Trust, the Beneficial Interest Purchaser, the 
Lenders and Ambac in substantially the form of Exhibit A-2 to the Participation Agreement. 

‘RUS” shall mean the Rural IJtilities Services, an agency of the United States Department of 
Agriculture, or where appropriate, the United States of America acting through the Administrator 
of the Rural Utilities Service. 

“SBrP” shall mean Standard & Poor’s Ratings Services, a division of The McGraw-Hill 
Campanies, Inc., or any successor thereto. 

“Scheduled Closing Date” shall mean April 18, 2000, or such later date set for Closing in a 
notice ofpostponement pursuant to Section 2.2(c) of the Participation Agreement. 

“Scheduled Payment” shall have the meaning specified in Section 1.1 of the Payment 
Agreement. 

“Scheduled Payment Date” shall mean a Rent Payment Date 

“Secured Indebtedness” shall have the meaning set forth in the LeasehoId Mortgage. 

“Secured Notes” shall mean the Facility Lessor @) Secured Notes, the Facility Lessor (E) 
Secured Note and the Beneficial Interest Purchaser Secured Note. 

“Secured Parties” shall have the meaning specified in Section 1.1 of the Payment Agreement. 

“Securities Act“ shall mean the Securities Act of 1933, as amended. 

“Security” shall have the same meaning as in Section 20) of the Securities Act. 

“Series A Lender” shall mean AIvE Investments, LLC, a Delaware limited liability company, 
or any subsequent holder of the Series A Loan Certificate. 

“Series A Lender’s Account” shall mean the account (No. 794693) maintained by the Series A 
Lender with Citibank or such other account of the Series A Lender in New York, New York, as 
the SeriesA Lender may h m  time to time specify in a notice to the other parties to the 
Participation Agreement. 

“Series A Loan” shall mean the loan evidenced by the Series A Loan Certificate. 

(vi) 

. 
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“Series A Loan Certificate” shall mean the Series A Loan Certificate, dated the Closing Date, 
in substantially the form of Exhibit A to the Leasehold Mortgage, in an initial principal amount 
equal to the Series A Loan Cornmitmenf issued by the Owner Trust to the Series A Lender 
pursuant to Section 2.01 of the Leasehold Mortgage. 

“Series A Loan Commitment” shall mean $90,100,724.50. 

“Series A Loan Maturity Date” shall mean January 4,2039. 

“Series A Loan Rate” shall mean (a) for the period from and including the Closing Date to, but 
not including the Reset Date, 7.42286% per annum, and @) for the period from and including the 
Reset Date until the Series A Loan Certificate is paid in MI, the Reset Interest Rate. 

“Series B Lender” shall mean CoBank, ACB or any subsequent holder of the Series B Loan 
Certificate. 

“Series B Lender’s Account” shall mean COBANK, ACB, Ref. 14213021-Big Rivers Electric 
Corporation, Attn: Senior Customer Service Representative, ABA No. 307088754 or such other 
account as the Series B Lender may from time to time specify in a notice to the other parties to 
the Participation Agreement. 

“Series B Loan” shall mean the loan evidenced by the Series B Loan Certificate. 

“Series B Loan Certificate” shall mean the Series B Loan Certificate, dated the Closing Date, 
in substantially the form of Exhibit B to the Leasehold Mortgage, in an initial principal amount 
equal to the Series B Loan Commitment, issued by the Owner Trust to the Series B Lender 
pursuant to Section 2.01 of the Leasehold Mortgage. 

“Series B Loan Commitment” shall mean %10,011,191.61 

“Scries B Loan FGIP” shall mean the financial guaranty insurance policy, dated the Closing 
Date, made by Ambac in favor of the Series B Lender, insuring the timely payment of principal 
and interest on the Series B Loan. 

“Series B Loan FGIP Provider” shall mean Ambac. 

“Series B Loan Maturity Date” shall mean January 4,2039. 

“Series B Loan Rate” shall mean (a) for the period from and including the Closing Date to, but 
not hcludmg the Reset Date, 8.01445% per annum, and (b) for the period from and including the 
Reset Date until the Series B Loan Certificate is paid in full, the Reset Interest Rate. 

“Service Contract” shall mean, with respect to the IJndivided Interest, an agreement between 
the Facility Lessor and Service Purchaser entered into pursuant to Section 15.3 of the Facility 
Lease (a) commencing on the Expiration Date and ending on the Service Contract Expiration 
Date, unless earlier terminated in accordance with the express provisions thereof; @) providing 
for the sale by the Facility Lessor and purchase by the Service Purchaser of power and energy 
generated by the Facility, reflecting the Facility Lessor’s undivided leasehold interest in the 
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Facility and commensurate entitlement to the output of the Facility and (c) Containing such other 
terms and conditions provided in Schedule 3-A to the Facility Lease. 

“Service Contract Commencement Date” shall have the meaning specified in Section 
lUll(a) of the Participation Agreement. 

“Service Contract Credit Support” shall mean collateral security for the obligations of the 
Service Purchaser under the Service Contract in the form of a letter of credit or a guaranty, in 
either event reasonably satisfactory to the OP Trust and tbe Owner Participant,provided, that the 
issuing bank or the guarantor has a rating of its long-term senior unsecured debt obligations of at 
least AA- by S&P and Aa3 by Moody’s and is not the Facility Lessee, any member of the 
Facility Lessee, or any Armiate or Tax Affiliate thereof. 

“Service Contract Execution Date” shall have the meaning specified in Section 12A.l(a) of the 
Participation Agreement. 

“Service Contract Expiration Date1’ shall mean in the case of a Service Contract entered into 
on the Expiration Date December 4,2039. 

“Service Contract Liquidated Damages” shall have the meaning specified in Schedule 3-B to 
the Facility Lease. 

“Service Contract Option” shall have the meaning specified in Section IS(a) of the Facility 
Lease. 

“Service Contract Term” shall mean the period commencing on the day following the 
Expirafion Date and ending on the Service Contract Expiration Date. 

“Service Fees” shall mean, collectively, the Capacity Charge, the Fixed Energy Charge and the 
Energy Charge under the Service Contract. 

‘‘Service Fees Payment Date” shall mean each January 4 commencing January 4,2028 through 
January 4,2039 and Decernber4,2039. 

“Service Purchaser” shall mean a Person which is not the Facility Lessee, a member of the 
Facility Lessee or an f i l i a t e  or Tax AfFliate of any of the foregoing, subject to the Owner 
Participant’s t h e n t w n t  credit exposure limits, that is the purchaser of the power and energy 
generated by Plant Green pursuant to a Service Contract and has: 

(q) a rating of its long-term senior unsecured debt obligations of at least AA- 
by S&P or A& by Moody’s; or 

(r) provided the Owner Participant with either collateml security for such 
Person’s obligations under the Service Contract in the form of a letter of credit or a guaranty 
fmm an Affiliate of such Person having the credit ratings specified in clause (a) above, in either 
event reasonably satisfactory to the Owner Participant and the OP Trust. 



“Severable Modifications” shall mean any Modification that is readily removable fiom the 
Facility without causing material damage to the Facility and shall not mean any Required 
Moditications. 

‘%ite“ shall mean the land on which the Facility is situated. The Site is more particularly 
described in Exhibit 1 to the Grijund Lease, Exhibit 1 to the Ciound Sublease, Exhibit B to the 
Head Lease and Exhibits C to the Facility Lease and the Leasehold Mortgage and excludes the 
Facility- 

Y3pecial Equity Remedy” shall have the meaning specified in Section 11A of the Participation 
Agreement. 

“Specified Sum” shall have the meaning specified in Section 1.1 of the Payment Agreement. 

”State Deductions” shall have the meaning set forth in Section 2(s) of the Tax Indemnity 
Agreement. 

“Station Two Subsidiary” shall mean LG&E Station Two lnc., a Kentucky corporation. 

‘‘Stock Plcdgc Agreement” shall mean the Stock Pledge Agreement, dated as of April 1,2000, 
made by Big Rivers in favor of State Street Bank and Trust Company of Connecticut, National 
Association, as CoIlateral Agent. 

“Subordinated Mortgage” shall mean the Subordinated Mortgage, dated as of April 1,2000 
among Big Rivers, Ambac, the Beneficial Interest Purchaser, PBR-1 Statutory Trust, PBR-2 

OP Statutory Trust, PBR-2 OP Statutory Trust, PBR-3 OP Statutory Trust, FBR-I OP Statutory 
Trust, FBR-2 OP Statutory Trust, Bluegrass Leasing and Fleet Real Estate, lnc., in substantially 
the form of Exhibit R to the Participation Agreement. 

“Subordinated Secured Parties” shall have the meaning set forth in the Subordinated 
Mortgage. 

“Subsidiav” of any Person shall mean any corporation, association, or other business entity of 
which more than 50% (by number of votes) of the voting stock at the time outstandiig shall at 
the time be owned, directly or indirectly, by such Person or by any other corporation, association 
or trust which is itself a Subsidiary within the meaning of this definition, or collectively by such 
Person and any one or more such Subsidiaries. 

“Summary of Terms” shall mean the Summary of Terms and Conditions agreed to by Philip 
Moms Capital Corporation, Fleet Capital Leasing, h b a c ,  the Series A LRnder, the Funding 
Agreement Provider and Big Rivers on November 8,1999. 

“Supplemental Rent” shall mean any and all mounts, liabilities and obligations (other fhan 
Basic Rent) which the Facility Lessee assumes, agrees or is obligated to pay under the Operative 
Documents to the Facility Lessor or any other Person, including, but not limited to, Termination 
Value and all Make Whole Payments and if and to the extent applicable, the Purchase Option 
Price. 

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

.. 
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“Support Entity” shall have the meaning specified in the definition of Acceptable Substitute 
CoUateral or Acceptable Substitute Investment Collateral, as applicable. 

“Tax” or “Taxes” shall mean all charges, assessments and impositions, including, without 
limitation, all fees, taxes (including, without limitation, net or gross income taxes, net or gross 
receipts taxes, license taxes, &chise taxes (including, but not l i t e d  to, bank franchise taxes), 
sales taxes, use taxes, transfer, excise, mortgage, recording, intangible and similar taxes, value- 
added taxes, ad valorem taxes, property taxes (personal and real, tangible and intangible) and 
stamp taxes), levies, assessments, withholdiags and other charges and impositions of any nature, 
plus al l  related interest, penalties, fines and additions to tax, now or hereafter imposed by any 
government or other taxing authority. 

“Tax Advance” shall have the meaning specified in Section9.2(g)(3) of the Participation 
Agreement. 

“Tsx Afiiliate” shall mean any Ml ia t e  of Big Rivers or any member of Big Rivers’ or the Big 
Rivers Subsidiary’s “lessee group” as defined in Revenue Procedure 75-21 

“Tax Benefit” shall have the meaning specified in Sec!ion9.2(e) of the Participation 
Agreement. 

“Tax Benefits” shall have the meaning set forth in Section 2(c) of the Tax Indemnity 
Agreement. 

“Tax Claim” shall have the meaning specified in Section 9~2(g)(l) of the Participation 
Agreement. 

“Tax Indemnitee” shall have the meaning specified in Section 9.2(a) of the Participation 
Agreement. 

“Tax Indemnity Agreement” shall mean the Tax Indemnity Agreement (FBR-I), dated as of 
April 1,2000, among Big Rivers and the Owner Participant. 

“Term” shall mean the Basic Term of  the Facility Lease plus the period, if any, in which the 
Facility Lessee continues to have a subleasehold interest in the Facility pursuant to Section-17.3 
of the Facility Lease. 

“Termination Date” shall mean each of the monthly dates during the Facility Lease Term 
identified as a “Termination Date” on Schedule 2 of the Facility Lease. 

“Termination Value” when referred to with respect to a Termination Date shall mean the 
Ternination Value set forth on Schedule 2 of the Facility Lease, for such Termination Date and 
when refened to without reference to a Termination Date means the Termination Value 
applicable from time to time with the Termination Value applicable on any day being the 
Termination Value set forth on Scheduie 2 of the Facility Lease for such day or if such day is not 
listed on Schedule 2 of the Facility Lease for the next day listed on such Schedule. Termination 
Value shall be adjusted &om time IO time as provided in the Operative Documents, it being 
understood and agreed that, as set forth in such schedule, such amounts have been computed SO 
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as to reflect a credit for Basic Rent paid but allocated to the periods after such Termination Date 
and to include an additional amount for Basic Rent previously accrued but not yet paid. 

"Title Report" shall mean the supplemental record examination and report dated December 22, 
1999, and addendum to such report dated the Closing Date of Stoll, Keenon & Park LLP. 

"Transaftion Costs" shall mean the following: 

(i) [reserved]; 

(ii) the reasonable fees and expenses of Hunton & Williams, special 
New York counsel to the Owner Participant, for their services rendered in connection with the 
negotiation, execution and delivery of the S m  of Terms, the Participation Agreement and 
the other Operative Documents; 

the reasonable fees and expenses of Long, Aldridge & Norman 
I,LP and Orrick, Herrington & Sutcliffe LLP, special counsels for Big Rivers, and Sullivan, 
Mountjoy, Stainback & Miller, P.S.C., general counsel to Big Rivers, for their services rendered 
in connection with the negotiation, execution and delivery of the Summary of Terms, 
Participation Agreement and the other Operative Documents; 

the reasonable fees and expenses of Shipman & Goodwin LLP, 
speciaI counsel for the Trust Company, for their services rendered in connection with the 
negotiation, execution and delivery of the Participation Agreement and the other Operative 
Documents; 

the reasonable fees and expenses of Stites & Harbison and Stoll, 
Keenon & Park, LLP, special Kentucky tax counsel and special Kentucky counsel, respectively, 
for the Owner Participanf for their services rendered in connection with their review of the 
Operative Documents (including preparation of the Title Report by Stoll, Keenon & Parks LLP); 

the reasonable fees and expenses of Wyatt, Tarrant & Combs, 
special Kentucky counsel for the Series A Lender, Ambac, the Beneficial Interest Purchaser and 
the Payment Undertaker, for their services rendered in connection with their review of the 
Participation Agreement and the other Operative Documents; 

the msonable fees and expenses of Steptoe & Johnson LLP, 
special come1 for the SeriesB Lender, for their services rendered in connection with the 
negotiation, execution and delivery of the Participation Agreement and the other Operative 
Documents; 

(viii) the reasonable fees and expenses of Cadwalader, Wickersham & 
Taft, special counsel for the Series A Lender, Ambac, the Beneficial Interest Purchaser and the 
Payment Undertaker, for their services rendered in connection with the negotiation, execution 
and delivery of the Summary of Terms, the Participation Agreement and the other Opektive 
Documents; 

(iii) 

Cv) 

(v) 

(vi) 

(vi;) 
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(i) the initial fees and expenses of the Owner Trust and the OP Trust 
in connection with the execution and delivery of the Participation Agreement and the other 
Operative Documents to which the Owner Trust or the OP Trust is or will be a party; 

with delivering the Engineering keport required by Section 4.12 of the Participation Agreement; 

with delivering the Appraisal required by Section 4.14 of the Participation Agreement; 

the fees and expenses of the Advisor to Big Rivers and Wheeler 
Peak Consulting, for their services rendered in connection with the transactions contemplated by 
the Participation Agreement; 

(x)  the fees of the Engineer, for its services rendered in connection 

(xi) the fees of the Appraiser, for its services rendered in connection 

(xii) 

(xiii) the Payment Agreement Fee payable to the Payment Undertaker 
equal to $292,018.63; 

the Qualifying Swap; 

pursuant to Section 4.12 of the Participation Agreement; 

the out-of-pocket expenses of the Owner Participant (including 
computer time procurement) up to a maximum amount equal to the product of (a) $30,000 and 
(b) the fraction obtained by dividing the Facility Lessor’s Percentage by the sum of (1) the 
“Facility Lessor’s Percentage” of each Other Facility Lessor and (2) the Facility Lessor’s 
Percentage; 

(xiv) the fee paid to Beneficial Interest Purchaser in consideration for 

(xv) the fees of the Environmental Consultant for its report delivered 

(xvi) 

I 

(xvii) the loan origination fee paid to the Series B Lender; 

(xviii) surveyors fees for the survey of the Site and the Easement Site 
required by Section 4.13 of the Participation Agreement; 

(xix) the fees of Citibank in connection with its services under the 
Participation Agreement; 

the reasonable fees and expenses of the LG&E Entities (including 
the reasonable fees and expenses of Greenebaum, Doll & McDonald PLLC, special counsel to 
the U & E  Entities, for their services rendered in connection with the review of the Summary of 
Tenus and the Operative Documents); and 

(xx) 

(xxi) the reasonabIe fees and expenses of James Mclllwain, engineering 
consultant to Big Rivers, for his services in connection with the transactions contemplated by the 
Operative Documents. 

(xxii) the fee paid to Ambac in consideration for the Series B Loan FGIP; 
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(xxiii) the reasonable out-of-pocket fees and expenses of the Fundiig 
Agreement Issuer in connection with negotiation, execution and delivery of the Funding 
Agreement and the Funding Agreement Pledge (including the reasonable fees and expenses of 
White 62 Case, LLP as counsel to the Funding Agreement Issuer); 

(xxiv) the reasonable fees and expenses incurred by Big Rivers to obtain 
a private credit rating of Big Rivers’ obligations under the Big Rivers Swap (including the fees 
and expenses of Goldman, Sachs & Co., Moody’s and S&P); 

(xxv) the reasonable out-of-pocket expenses of RlJS in connection with 
obtaining RUS consent to the Overall Transaction (including the reasonable fees and expenses of 
Patton Boggs LLP in connection with its review of the Sununary of T e r n  and the Operative 
Documents); 

( m i )  the reasonable out-of-pocket expenses of CFC in connection with 
its review of the Overall Transaction (including the reasonable fees and expenses of its counsel 
for their services rendered in connection with its review of the Operative Documents); and 

(xwii) the fees of the agent for service of process appointed to act for the 
Owner Trust and OP Trust in Kentucky. 

Notwithstanding the foregoing, Transaction Costs shall not include internal costs and expenses 
such as salaries and overhead of whatsoever kind or nature nor costs incurred by the parties to 
the Participation Agreement pursuant to arrangements with third parties for services (other than 
those expressly referred to above or listed on Schedule 1 to the Participation Agreement), such as 
computer time procurement (other than out-of-pocket expenses of the Owner Participant referred 
to above), financial analysis and consulting, advisory services, and costs of a similar nature. 

“Transaction Documents” shall mean the Operative Documents, the First Mortgage, and any 
other documents, agreements, certificates or other arrangements contemplated thereby. 

“Transaction Party” shall mean, individually or collectively as the context shall require, all or 
any of the parties to the Operative Documents. 

“Transferee” shall have the meaning specified in Section 5.l(a) of the Participation Agreement. 

“Treasury Regulations“ shall mean regulations, including temporary or proposed regulations, 
issued, published or promulgated under the Internal Revenue Code. 

“Trust Agreement” shall mean the Trust Agreement (FER-I), dated as of April 1,2000, among 
the O P T m t  and the Trustee, in substantially the form of ExhibitA to the Participation 
Agreement 

“Trust Company” shall mean State Street Bank and Trust Company of Connecticut, National 
Association, in its individual capacity. 

‘‘Trust Estaten shall mean all the estate, right, title and interest of the Owner Trust in, to and 
under the around Interest, the Undivided Interest, and the Operative Documents, including all 
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funds advanced to the Owner Trust by the OP Tmt, all installments and other payments of Basic 
Rent, Supplemental Rent and Termination Value under the Facility Lease, condemnation awards, 
purchase price, sale proceeds, insurance proceeds and all other proceeds, rights and interests of 
any kind for or with respect to the estate, right, title and interest of the Owner TNst in, to and 
under the Ground Interest, the Undivided Interest, and the Operative Documents and any of the 
foregoing, but shall not include Excepted Payments or Excepted Rights. 

“Trustee” shall mean State Street Bank and Trust Company of Connecticut, National 
Association, not in its individual capacity, but solely as Trustee under the T ~ s t  Agreement, and 
each other Person which may from time to time be acting as Trustee in accordance with the 
provisions of the Trust Agreement 

“Uncontrollable Forces” shall have the meaning set forth in Section 8.2 of the Operating 
Agreement. 

“Undivided Interest” shall mean an undivided interest equal to the Facility Lessor’s Percentage 
in the assets constituting the Facility more particularly described in Exhibits A-1 and A-2 to the 
Head Lease, including the right as tenant-in-common with the Other Facility Lessors and other 
lessees under the Other Lease Transactions, in all cases to nonexclusive possession of the 
Facility. 

“Undivided Interest Cost” shall mean $1 20,172,275.50. 

“Uniform Commercial Code” or “UCC” shall mean the Uniform Commercial Code as in 
effect in the applicable juiisdiction. 

“United States” shall mean the United States of America. 

“U.S. Tax Assumptions” shall have the meaning set forth in Section 2 of the Tax Indemnity 
Agreement 

”Wilson Unit” shall mean Plant Wilson 

“WKEC” shall mean Western Kentucky Energy Corp., a Kentucky corporation. 

“WKEC Lease“ shall mean the Lease and Operating Agreement, dated July 15, 1998, between 
WKEC and Big Rivers 

“Year” shall have the meaning specified in the LEM Power Purchase Agreement 
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EXHIBIT A 
to 

Facilitv Lease 

DESCRIPTION OF THE FACILITY 

Description of the Facility is as set forth in Exhibits A-1 and A-2 to the Head Lease. 

EX1.I. A-l 



EXHIBIT B-1 
to 

Faditv Lease 

FORM OF FACILITY LESSOR'S 

NOTICE OF NON-PAYMENT OF RENT 

[Date] 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Attention: President and Chief Executive Officer 

Facility Lease (FBR-I), dated as of 
Apnl 1,2000 
Notice of Non-payment of Rent 

Re: 

Dear - 
FBR.-l Statutory Trust, acting by and through its Trustee, State Street Bank and Trust 

Company of Connecticut, National Association, as Facility Lessor under the Facility Lease 
referred to above (capitalized terms used in this Notice and not otherwise defined having the 
meanings given them in the Facility Lease), hereby gives Big Rivers Electric Corporation, as 
Facility Lessee, notice pursuant to Section 3.7 of the Facility Lease that the payment of [Basic 
Rent] [Termination Value] [Purchase Option Price] due on [ ] was not paid when 
due. 

Very truly yours, 

FBR-I STATUTORY TRUST 
acting by and through State Street Bank and Trust 
Company of Connecticut, National Association, not 
in its individual capacity, but solely as Trustee 

cc: AME Invesiments, LLC 
Rural Utilities Service 

EXI.1. B-1-1 



EXHIBIT B-2 
to 

Facilitv Lease 

FORM OF FACILITY LESSEE’S REOUEST TO FACILITY LESSOR TO PURSUE 

REMEDIES AGAINST PAYMENT UNDERTAKER 

[Date] 

FBR-1 Statutory T m t  
acting by and through 
State Street Bank and Trust Company of Connecticut, National Association, 
not in its individual capacity 
but solely as Trustee 

Re: Facility Lease (FBR-I), dated as of 
April 1,2000 
Instruction to Pursue Due Diligence Against Payment Undertaker 

Dear[ J: 

We are in receipt of your notice dated ] in respect of the non-payment of 
[Basic RentJ [Termination Value] [installment of Purchase Option Price] on [ J 
under the Facility Lease referred to above (capitalized terms used in this Instruction and not 
otherwise defined having the meanings given them in the Facility Lease). Pursuant to 
Section 3.7 of the Facility Lease, the Facility Lessee hereby instructs you, as Facility Lessor, to 
pursue due diligence to collect such amounts in respect of unpaid Rent from the Payment 
Undertaker prior to pursuing the Facility Lessee for payment of such amounts under the Facility 
Lease (including the exercise of any remedy under Section 17 of the Facility Lease) or any olher 
Operative Document. 

Very truly yours, 

BIG RIVERS ELECTRIC CORPORATION 
as Facility Lessee 

cc: AME Investments, LLC 
The Administrator of the Rural Utilities Service 

IXKSNY I :h76Ull9,4 
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ExHiBIT C 
to 

Facilihl Lease 

DESCRIPTION OF SITE 

AREA NO. 1 

An area located near Matantas, Ohio County, Kentucky and described as follows: 

COMMENCTNG at a concrete monument with a brass plate (found P-60) located in the north 
right of way of Kentucky Highway No. 85 and the southwest property corner of Peabody Coal 
Company, Deed Book 265, Page 418, THENCE with the north right of way line of Kentucky 
Highway 85 North 81 Degrees 31 Minutes 38 Seconds West, 2849.52 feet to a point in the lease 
line; THENCE with the lease line with the following courses: 
North 45 Degrees 20 Minutes 09 Seconds Fast, 146.91 feet to a point; THENCE 
North 06 Degrees 22 Minutes I8 Seconds East, 3.76 feet to a point; THENCE 
North 06 Degrees 22 Minutes 10 Seconds East, 22.32 feet to a point; THENCE 
North 04 Degrees 11 Minutes 48 Seconds East, 16.21 feet to a point; THENCE 
North 02 Degrees 05 Minutes 05 Seconds East, 16.41 feet to a point; THENCE 
North 02 Degrees 07 Minutes 12 Seconds East, 12.57 feet to a point; THENCE 
Noah 02 Degrees 07 Minutes 00 Seconds East, 12.56 feet to a point; THENCE 
North 02 Degrees 05 Minutes 41 Seconds %I, 19.89 feet to a point; THENCE 
North 02 Degrees 05 Minutes 44 Seconds East, 19-99 feet to a point; THENCE 
North 03 Degrees 14 Minutes 43 Seconds East, 20.81 feet to a point; THENCE 
North 05 Degrees 09 Minutes 38 Seconds East, 20.83 feet to a point; THENCE 
North 06 Degrees 29 Minutes 14 Seconds East, 17.91 feet to a point; THENCE 
North 07 Degrees 41 Minutes 14 Seconds East, 17.86 feet to a point; THENCE 
North 08 Degrees 26 Minutes 18 Seconds East, 1052.72 feet to a point; THENCE 
NorulO8 Degrees 32 Minutes 16 Seconds East, 1052.62 feet to a point; THENCE 
North 08 Degrees 42 Minutes 54 Seconds East, 63.21 feet to a point; THENCE 
North 08 Degrees 59 Minutes 03 Seconds East, 63.48 feet to a point; THENCE 
NOrUi 12 Degrees 10 Minutes 52 Seconds East, 57.23 feet to a point; THENCE 
North 17 Degrees 08 Minutes 51 Seconds East, 43.18 feet to a point; THENCE 
North 21 Degrees 31 Minutes 45 Seconds East, 64.79 feet to a point; THENCE 
North 25 Degrees 32 Minutes 54 Seconds East, 65.84 feet to a point; THENCE 
North 30 Degrees 13 Minutes 37 Seconds East, 61.68 feet to a point; THENCE 
North 35 Degrees 30 Minutes 31 Seconds East, 45.73 feet to a point; THENCE 
North 40 Degrees 28 Minutes 42 Seconds East, 68.24 feet to a point; THENCE 
~ O n l i  45 Degrees 16 Minutes 44 Seconds East, 69"75 feet to a point; THENCE 
North 49 Degrees 10 Minutes 06 Seconds East. 49.49 feet to a point; THENCE 
North 52 Degrees 54 Minutes 20 Seconds East, 36-43 feet to a point; THENCE 
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North 57 Degrees 06 Mimutes 43 Seconds East, 54.28 feet to a point; THENCE 
North 62 Degrees 03 Minutes 57 Seconds East, 55.72 feet to a point; THENCE 
North 65 Degrees 50 Minutes 35 Seconds East, 67.01 feet to a point; THENCE 
Noah 69 Degrees 18 Minutes 23 Seconds East, 49.54 feet to a point; THENCE 
North 72 Degrees 49 Minutes 58 Seconds East, 36.96 feet to apoint; THENCE 
North 77 Degrees 33 Minutes 35 Seconds East, 54.84 feet to a point; THENCE 
North 84 Degrees 23 Minutes 42 Seconds East, 54.79 feet to a point; THENCE 
North 89 Degrees 19 Minutes 12 Seconds East, 62.20 feet to a point; THENCE 
South 87 Degrees 39 Minutes 16 Seconds East, 93.19 feet to a point; TEENCE 
South 83 Degrees 33 Minutes 14 Seconds East, 93.06 feet to a point; THENCE 
South 81 Degrees 29 Mmutes 39 Seconds East, 318.70 feet to a point; THENCE 
North 70 Degrees 22 Minutes 09 Seconds East, 900.97 feet to a point; THENCE 
South 77 Degrees 19 Minutes 31 Seconds East, 335.87 feet to a point in the northwest property 
comer of Peabody Coal, Deed Book 265, Page 418; THENCE with the west property line of 
Peabody Coal Company the following courses: 
South 56 Degrees 14 Minutes 49 Seconds East, 379.49 feet to a point; THENCE 
South 37 Degrees 57 Minutes 54 Seconds Easf 263.04 feet to a point; THENCE 
South 12 Degrees 25 Minutes 21 Seconds East, 174.28 feet to a point; THENCE 
South 05 Degrees 12 Minutes 21 Seconds West, 3 13.38 feet to a point; THENCE 
South 08 Degrees 21 Minutes 32 Seconds West, 493.65 feet to a point; THENCE 
South 13 Degrees 50 Minutes 47 Seconds West, 315.70 feet to a point; THENCE 
North 81 Degrees 30 Minutes 59 Seconds West, 51.99 feet to a point; THENCE 
South 08 Degrees 28 Minutes 25 Seconds West, 2025.00 feet to a point to the POINT OF 
BEGINNING and CONTAINING 216.95 acres (more or less). 

AREA NO. 2 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found P-61) located in the south 
right of way of Kentucky Highway No. 85 and the west margin of Cave Hill Road, THENCE 
North 81 degrees 3 I minutes 38 seconds West, 187.07 feet to the true POMT OF BEGINNING, 
THENCE leaving said right of way South 08 degrees 06 minutes 49 seconds West 2579.94 feet 
to a point; THENCE North 81 degrees 29 minutes 39 seconds West 824.24 feet to a point; 
THENCE North 54 degrees 06 minutes 36 seconds West 71 1.82 feet to a point; THENCE North 
06 degrees 10 minutes 36 seconds East 572.65 feet to a point; THENCE South 81 degrees 54 
minutes 58 seconds East 122.40 feet to a point; THENCE North 08 degrees 30 minutes 55 
seconds East 1046.68 feet to a poinc THENCE South 79 degrees 47 minutes 20 seconds East 
43.36 feet to a point; THENCE North 08 degrees 28 minutes 44 seconds East 568.72 feet to a 
poinc THENCE North 28 degrees 51 minutes 37 seconds West, 156.63 feet to a point in the 
north right of way of Kentucky Highway No. 85; THENCE with said highway right of way 
South 81 degrees 31 minutes 38 seconds East, 62.88 feet to a point; THENCE leaving north 
highway right of way South 28 degrees 51 minutes 37 seconds East, 75.46 feet to a point in the 
south right o f  way of Kentucky Highway No. 85; THENCE with said right of way South SI 
degrees 31 minutes 38 seconds East, 186.08 feet to a point; THENCE leaving the south right of 
way line N 11 degrees 37 minutes 19 seconds West, 63.89 feet IO a point in the north right of 
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way line; THENCE with the north right of way line South 81 degrees 31 minutes 38 seconds 
East, 53-24 feet to a poinq THENCE leaving the north right of way line South 11 degrees 37 
minutes I8 seconds East, 63.89 feet to a point in the south right of way line; THENCE with the 
south right of way line South 81 degrees 31 minutes 38 seconds East, 22.03 feet to a point; 
THENCE leaving the south right of way line North 08 degrees 30 miouteS 58 seconds East, 
60.00 feet to a point in the north right of way line; THENCE with the north right of way line 
South 81 degrees 31 minutes 38 seconds East, 50.00 feet to a point; THENCE leaving the north 
right of way line South 08 degrees 30 minutes 58 seconds West, 60.00 feet to a point in the south 
right of way line; THENCE with said south right of way South 81 degrees 31 minutes 38 
seconds East 971.30 feet to the POINT OF BEGINNING and CONTAINING 79.30 acres (more 
or less). 

AREA NO. 3 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found P-61) located in the south 
right of way of Kentucky Highway No. 85 and the west margin of Cave Hill Road, THENCE 
with the south margin of Kentucky Highway No. 85 right of way, North 81 degrees 31 minutes 
38 seconds West, 187.07 feet to a point in said road right of way; THENCE with the east 
boundary of Lease Area No. 2 South 8 degrees 06 minutes 49 seconds West, 2579.94 feet to the 
true POINT OF BEGINNING; THENCE South 08 degrees 13 minutes 04 seconds West, 916.48 
feet to a point; THENCE North 80 degrees 39 minutes 41 seconds West, 28.56 feet to a point; 
THENCE South 49 degrees 10 minutes 23 seconds West, 52.44 feet to a point; THENCE South 
56 degees 46 minutes 31 seconds West, 102.40 feet to a point; THENCE South 59 degrees 14 
minutes 52 seconds West, 107.31 feet to a point; THENCE South 61 degrees I2 minutes 33 
seconds West, 113.74 feet to a point; THENCE South 83 degrees 28 minutes 23 seconds West, 
73.68 feet to a point; THENCE North 87 degrees 55 minutes 42 seconds West, 87.77 feet to a 
pain$ THENCE South 86 degrees 49 minutes 56 seconds West, 174.63 feet to a point; THENCE 
North 82 degrees 02 minutes 29 seconds West, 571.03 feet to a point; THENCE North 77 
degrees 39 minutes 00 seconds West, 170.86 feet fo a point; THENCE North 65 degrees 11 
minutes 23 seconds West, 164.57 feet to a point; THENCE North 56 degrees 26 minutes 30 
seconds West, 150.13 feet fo a pint THENCE North 46 degrees 07 minutes 29 seconds West, 
144.1 1 feet to a poing THENCE North 37 degrees 34 minutes 28 seconds West, 1278.51 feet to a 
point; THENCE North 51 degrees 00 minutes 40 seconds West, 2293.32 feet to a point; 
THENCE North IS degrees 29 minutes 22 seconds East, 1231 .SI feet to a point; THENCE South 
88 degrees 30 minutes 46 seconds East, 112.47 feet to a point; THENCE South 13 degrees 56 
minutes 14 seconds West, 1161.99 feet to a point; THENCE South 50 degrees 45 minutes 09 
seconds East., 2007.78 feet to a point; THENCE North 78 degrees 11 minutes 16 seconds East, 
124.78 feet to a point; THENCE South 66 degrees 20 minutes 19 seconds East, 500.42 feet to a 
poinl; THENCE North 47 degrees 25 minutes 02 seconds East, 471.41 feet to a point; THENCE 
South 39 degrees 00 minutes 38 seconds East, 438.62 feet to a point; THENCE South 52 degrees 
36 minules 13 seconds West, 530.57 feet to a point; THENCE South 35 degrees 57 minutes 12 
seconds East, 673.09 feet to a point; THENCE South 61 degrees 31 minutes 44 seconds East, 
169.02 feet to a poinl; THENCE South 80 degrees 27 minutes 43 seconds East, 977 71 feet to a 
point THENCENorth 53 degrees 35 minutes 38 seconds East, 274.10 feet to a point; THENCE 
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North 08 degrees 57 minutes 07 seconds East, 682.57 feet to a point; THENCE South 81 degrees 
29 minutes 40 seconds East, 152.99 feet to the POINT OF BEGINNING and CONTAINING 
4351 acres (more or less). 

AREA NO. 4 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMFl\ICMG at a concrete monument with a brass plate (found P-61) located in the west 
right of way of Cave Hill Road and being the southeast property comer of the Big Rivers 
Corporation property; THENCE with lhe south property line of the Big Rivers Corporation, 
North 81 degrees, 28 minutes 06 seconds West, 375.01 feet to the true POMT OF BEGINNING, 
THENCE North 81 degrees 27 minutes 56 seconds West, 20.00 feet to a point; THENCE North 
08 degrees 18 minutes 14 seconds East, 16.84 feet to a point; THENCE North 08 degrees 09 
minutes 43 seconds East, 22.59 feet to a point; THENCE North 08 degrees 28 minutes 28 
seconds East, 102.88 feet to a point; THENCE North 08 degrees 32 minutes 13 seconds East, 
102.69 feet to a point; THENCE North 06 degrees 48 minutes 35 seconds East, 38.42 feet to a 
poinq THENCE North 02 degrees 46 minutes 15 seconds East, 67.42 feet to a point; THENCE 
North 01 degrees 18 minutes 11 seconds West, 50.57 feet to a point; THENCENorth 05 degrees 
06 minutes 34 seconds West, 76.53 feet to a point; THENCE North 09 degrees 00 minutes 16 
seconds West, 76.74 feet to a point; THENCE North 14 degrees 12 minutes 45 seconds West, 
53-17 feet to a point; THENCE North 20 degrees 05 minutes 48 seconds West, 39.30 feet to a 
point; THENCE North 25 degrees 44 minutes 01 seconds West, 59.92 feet to a point; THENCE 
North 3 1 degrees 26 minutes 54 seconds West, 61.52 feet to a point; THENCE North 35 degrees 
29 minutes 43 seconds West, 59.38 feet to a point; THENCE North 38 degrees 41 minutes 51 
seconds West, 43.32 feet to a point; THmCE North 42 degrees 37 minutes 04 seconds West, 
64.56 feet to a point; THENCE North 47 degrees 41 minutes 40 seconds West, 65.39 feet to a 
point; THENCE North 52 degrees 47 minutes 20 seconds West, 34.12 feet to a point; THENCE 
North 86 degrees 49 minutes 56 seconds East, 54.06 feet to a point; THENCE South 47 degrees 
38 minutes 1 1  seconds East, 63.57 feet to a point; THENCE South 42 degrees 42 minutes 46 
seconds East, 67.75 feet to a point; THENCE South 38 degrees 50 minutes 13 seconds East, 
45.66 feet to a point; THENCE South 35 degees 36 minutes 22 seconds East, 62.19 feet 10 a 
point; THENCE South 31 degrees 08 minutes 12 seconds East, 64.08 feet to a point; THENCE 
South 25 degrees 09 minutes 29 seconds East, 62.65 feet IO a point; THENCE South 19 degrees 
56 minutes 00 seconds East, 41.79 feet to a point; THENCE South 15 degrees 01 minutes 10 
seconds East, 55.84 feet to a point; THENCE Soulh 10 degrees 19 minutes 17 seconds East, 
81.28 feet to a point; THENCE South 05 degrees 47 minutes 57 seconds East, 8 I .07 feet to a 
point; THENCE South 01 degrees 13 minutes 40 seconds East, 54.05 feet to a point; THENCE 
South 03 degrees 49 minutes 22 seconds West, 71.40 feet io a point; THENCE South 08 degrees 
57 minutes 19 seconds West, 40.86 feet to a point; THENCE South 11 degrees 36 minutes 59 
seconds West, 31.93 feet to a point; THENCE Soulli 13 degrees 33 minutes 33 seconds West, 
31.92 feet 10 a point; THENCE South 15 degrees 23 minutes 15 seconds West, 29.16 feet to a 
point; THENCE Souih 15 degrees 00 minutes 12 seconds West, 28.88 feet to a point; THENCE 
South 13 degrees 55 minutes 4s seconds West, 23.30 feet to a point; THENCE South 12 degrees 
I6 minutes 34 seconds Wesf, 43.45 feet to a point; THENCE South 08 degrees IS minutes 24 
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seconds West, 52.98 feet to the POINT OF BEGINNING and CONTAINING 0.81 acres (more 
or less). 

AREA NO. 5 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found P-61) located in the south 
right of way of Kentucky Highway No. 85 and the west margin of Cave Hill Road, THENCE 
with the south right of way of Kentucky Highway No. 85 North 81 degrees 31 minutes 38 
seconds West, 2629.49 feet to the true POINT OF BEGINNING, THENCE leaving said highway 
right of way South 59 degrees 41 minutes 44 seconds West, 123.22 feet to a point; THENCE 
South 49 degrees 08 minutes 50 seconds West, 150.24 feet to a point; THENCE 
South 33 degrees 29 minutes 23 seconds West, 196.47 feet to a point; THENCE 
South 16 degrees 24 minutes 56 seconds West, 222.23 feet to a point; THENCE 
South 08 degrees 29 minutes 57 seconds West, 204.80 feet to a point; THENCE 
South 08 degrees 27 minutes 12 seconds West, 1338.81 feet to a point; THENCE 
South 09 degrees 11 minutes 35 seconds West, 50.00 feet to a point; THENCE 
South 05 degrees 16 minutes 3 1 seconds West, 50.00 feet to a point; THENCE 
South 01 degrees 21 minutes 25 seconds West, 50.00 feet to a point; THENCE 
South 02 degrees 33 minutes 48 seconds East, 50.00 feet to a point; THENCE 
South 06 degrees 29 minutes 35 seconds East, 50.00 feet to a point; THENCE 
South 10 degrees 23 minutes 40 seconds East, 50.00 feet to a point; THENCE 
South 13 degrees 48 minutes 52 seconds East, 37.28 feet to apoint; THENCE 
South 78 degrees 11 minutes 17 seconds West, 37.00 feet to a point; THENCE 
North 13 degrees 20 minutes 06 seconds West, 50.42 feet to a point; THENCE 
North 09 degrees 35 minutes 00 seconds West, 50.00 feet to a point; THENCE 
North 05 degrees 49 minutes 03 seconds West, 50.00 feet KO a point; THENCE 
North 02 degrees 03 minutes 15 seconds West, 50.00 feet to a point; THENCE 
North 01 degrees 41 minutes 17 seconds East, 50.00 feet to a point; THENCE 
Noah 05 degrees 26 minutes 31 seconds East, 50.00 feet to a point; THENCE 
North 09 degrees 11 minutes 22 seconds East, 50.00 feet to a point; THENCE 
North 08 degrees 30 minutes 25 seconds East, 2193.09 feet to a point; THENCE 
South 81 degrees 31 minutes 38 seconds East, 20.00 feet to a point; THENCE 
South 08 degrees 30 minutes 25 seconds West, 60.00 feet to a point in the south right of way of 
Kentucky Highway No. 85, THENCE with said highway right of way South 81 degees 31 
minutes 38 seconds East, 272.12 feet to a point; THENCE leaving said highway right of way 
North 61 degrees 18 minutes 27 seconds East, 89.33 feet to a point; THENCE North 74 degrees 
19 minutes 31 seconds East, 14.74 feet to a point in the north right of way of Kentucky Highway 
No. 85; THENCE with said highway right of way South 81 degrees 31 minutes 38 seconds East, 
72.93 feet io a point; THENCE leaving said highway right of way South 74 degrees 16 minutes 
38 seconds West, 3 1.09 feel to a point; THENCE South 68 degrees 03 minutes 13 seconds West, 
81.53 feel Io 3 point; THENCE Soulli GO degrees 39 minutes 54 seconds West, 9.74 feet to the 
POINT OF RE~GIM\IlNG and CONTAINING 3.44 Acres (more or less). 



AREA NO. 6 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found P a l )  located in the south 
right of way of Kentucky Highway No. 85 and the west margin of Cave Hi11 Road North 81 
degrees 31 minutes 38 seconds West, 2,349.39 feet to the true POINT OF BEGINNING, 
THENCE leaving said highway right of way South 37 degrees 42 minutes 20 seconds West, 
28.54 feet to a point, TREXCE South 12 degrees 43 minutes 35 seconds West, 49.87 feet to a 
point, THENCE South 81 degrees 45 minutes 26seconds East, 39.74 feet to a point, THENCE 
South 08 degrees 37 minutes 53 seconds West, 232.78 feet to a point, THENCE North 82 
degrees 05 mhutes 51 seconds West, 226.95 feet to a point, THENCE North 02 degrees 56 
minutes 39 seconds East, 235.15 feet to a point, THENCE South 81 degrees 44 minutes 02 
seconds East, 169.75 feet to a point, THENCE North 02 degrees 34 minutes 47 seconds East, 
47.03 feet to a point, THENCE North 34 degrees 55 minutes 48 seconds West, 25.68 feet to a 
point, THENCE Noah 66 degrees 53 minutes 13 seconds West, 37.28 feet to a point in the south 
right of way of Kentucky Highway No. 85, THENCE with said highway right of way South 81 
degrees 31 minutes 38 seconds East, 116.91 feet to the POINT OF BEGINNING and 
CONTAINING 1.37 Acres (more or less). 

AREA KO. I 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found P-60) located in the north 

Company (Deed Book 265, Page 418), THENCE with the north margin of Kentucky Highway 
No. 85 right of way, North 81 degrees 31 minutes 38 seconds West, 2849.52 feet to a point in 
said road right of way, THENCE leaving the said highway right of way and with the west Lease 
Line of Area 1 with the following courses: 
North 45 degrees 20 minutes 09 seconds East, 146.91 feet to a point; THENCE 
North 6 degrees 22 minutes 18 seconds East, 3.76 feet to a point; THENCE 
North 6 degrees 22 minutes 10 seconds East, 22.32 feet to a point; THENCE 
North 4 degrees 1 1 minutes 48 seconds East, 16.21 feet to a point; THENCE 
North 2 degrees 05 minutes 05 seconds East, 16.41 feet to a point; THENCE 
North 2 degrees 07 minutes 12 seconds East, 12.57 feet to a point; THENCE 
North 2 degrees 07 minutes 00 seconds East, 12.56 feet to a point; THENCE 
North 2 degrees 05 minutes 41 seconds East, 11.34 feet to the true 
POINT OF BEGINNING; THENCE with the South t,ease Line of Area 7 with the following 
courses: North 72 degrees 27 minutes 58 seconds West, 37.35 feet to a point; THENCE 
North 61 degrees 28 minutes 14 seconds West, 137.20 feet to a point; THENCE 
North 62 degrees 16 minutes 31 seconds West, 77.42 feet to a point; THENCE 
North 65 degrees 58 minutes 41 seconds West, 77.95 feet io a point; THENCE 
North 73 degrees -36 minutcs 20 seconds West, 69.17 feet to a point; THENCE 
North 87 degrccs 53 niinutes 41 seconds Wesf 72.74 rect to a point; THENCE 

right of way of Kentucky Highway No. 85 and in the southwest property comer of Peabody Coal L’ 
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North 88 degrees 23 minutes 49 seconds West, 11 1.99 feet to a point; THENCE 
North 88 degrees 17 minutes 39 seconds West, 75.21 feet to a point; THENCE 
North 80 degrees 41 minutes 31 seconds West, 85.66 feet to a point; THENCE 
North 74 degrees 43 minutes 12 seconds West, 188.66 feet to a point; THENCE 
North 78 degrees 05 minutes 54 seconds West, 126.76 feet to a point; THENCE 
North 80 degrees 30 minutes 48 seconds West, 104.10 feet to a point; TNENCE 
North 83 degrees 44 minutes 04 seconds West, 106.48 feet to a point; THENCE 
North 84 degrees 42 minutes 26 seconds West, 130.24 feet to a point; THENCE 
North 85 degrees 25 minutes 13 seconds West, 132.99 feet to a point; THENCE 
North 87 degrees 21 minutes 26 seconds West, 122.38 feet to a point; THENCE 
North 88 degrees 03 minutes 31 seconds West, 110.96 feet to a point THENCE 
North 84 degrees 03 minutes 57 seconds West, 113.41 feet to a point; THENCE 
North 81 degrees 06 minutes 48 seconds West, 175.56 feet to a point; THENCE 
North 83 degrees 01 minutes 36 seconds West, 83.63 feet to a point; THENCE 
North 89 degrees 14 minutes 07 seconds West, 70.74 feet to a point; THENCE 
South 85 degrees 44 minutes 14 seconds West, 67.05 feet to a point; THENCE 
South 83 degrees 13 minutes 59 seconds West, 109.49 feet to a point; THENCE 
South 84 degrees 35 minutes 57 seconds West, 75.45 feet to a point; THENCE 
South 89 degrees 37 minutes 52 seconds West, 70.82 feet to a point; THENCE 
North 87 degrees 19 minutes 12 seconds West, 176.49 feet to a point; THENCE 
South 87 degrees 55 minutes 22 seconds West, 54.27 feet to a point; THENCE 
South 79 degrees 54 minutes 34 seconds West, 44.99 feet to a point; THENCE 
South 67 degrees 01 minutes 49 seconds West, 47.68 feet to a point; THENCE 
South 46 degrees 23 minutes 52 seconds West, 57.68 feet to a point; THENCE 
South 34 degrees 48 minutes 00 seconds West, 53.58 feet to a point; THENCE 
South 40 degrees 08 minutes 26 seconds West, 69.71 feet to a point; THENCE. 
South 5 1 degrees 50 minutes 23 seconds West, 82 79 feet to a point; THENCE 
South 6.3 degrees 53 minutes 37 seconds West, 80.24 feet to a point; THENCE 
South 80 degrees 50 minutes 58 seconds West, 76.29 feet to a point; THENCE 
North 73 degrees 58 minutes 47 seconds West, 72.01 feet to a point; THENCE 
North GO degrees 14 minutes 56 seconds West, 69.20 feet to a point; THENCE 
North 54 degrees 32 minutes 53 seconds West, 59.69 feet to a point; THENCE 
North 37 degrees 01 minutes 34 seconds West, 62.64 feet to a point; TH€NCE 
North 29 degrees 21 minutes 30 seconds West, 65.1 7 feet to a point; THENCE 
North 28 degrees 22 minutes 39 seconds West, 577.79 feet to a point; THENCE 
North 29 degrees 46 minutes 13 seconds West, 105.31 feet to a point; THENCE 
North 30 degrees 06 minutes 23 seconds West, 87.89 feet to a point; THENCE 
North 33 degrees 20 minutes 35 seconds West, 102.13 feet to a point; THENCE 
North 37 degrees 49 minutes 39 seconds West, 132.35 feet to a point; THENCE 
North 42 degrees 26 minutes 05 seconds West, 128.30 feet to a point; THENCE 
North 48 degrees 38 minutes 25 seconds West, 134.42 feet to a point; THENCE 
North 53 degrees 59 minutes 01 seconds West, 123.20 feet to a point; THENCE 
North 58 degrees 25 minutes 40 seconds West, 109.74 feet to a point; THENCE 
North 63 degrees 27 minutes 22 seconds West, 129.81 feet to a point; THENCE 
North 6s degrees 05 minutes 38 seconds Wesf, 125.05 feet io a point; THENCE 
North 73 degrees 3 I minutes 58 seconds West, 1 15.25 feet to a point; THENCE 
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North 77 degrees 39 minutes 26 seconds West, 93.92 feet to a point; THENCE 
North 81 degrees 17 minutes 26 seconds West, 87.03 feet to a point; THENCE 
North 84 degrees 08 minutes 38 seconds West, 110.59 feet to a point; THENCE 
North 85 degrees 45 minutes 31 seconds West, 242.87 feet to a point; THENCE 
South47 degrees 25 minutes 24 seconds West, 7.29 feet to a point; THENCE 
South 00 degrees 36 minutes 55 seconds East, 30.54 feet to a point; THENCE 
Sonth 07 degrees 05 minutes 20 seconds East, 72.60 feet to a point; THENCE 
South 05 degrees 33 minutes 13 seconds East, 87.45 feet to a point; THENCE 
South 02 degrees 47 minutes 40 seconds East, 761.61 feet to a point; THENCE 
South 00 degrees 23 minutes 03 seconds East, 118.72 feet to a point; THENCE 
South 02 degrees 27 minutes 41 seconds West, 81.71 feet to a point; THENCE 
South 04 degrees 55 minutes 31 seconds West, 86.62 feet to a point; THENCE 
South 05 degrees 34 minutes 14 seconds West, 104.50 feet to a point; THENCE 
South 04 degrees 30 minutes 26 seconds West, 80.27 feet to a point; THENCE 
South 02 degrees 06 minutes 54 seconds West, 50.70 feet to a point; THENCE 
South 00 degrees 33 minutes 40 seconds West, 49.94 feet to a point; THENCE 
South 02 degrees 50 minutes 54 seconds East, 57.31 feet to a point; THENCE 
South 04 degrees 08 minutes 50 seconds East, 57.95 feet to a point; THENCE 
South 05 degrees 47 minutes 47 seconds East, 48.61 feet to a point; THENCE 
South 02 degrees 43 minutes 59 seconds East, 50.16 feet to a point; THENCE 
South Do degrees 03 minutes 00 seconds West, 51.66 feet to a point; THENCE 
South 01 degrees 53 minutes 57 seconds West, 26.43 feet to a point; THENCE 
South 33 degrees 39 minutes25 seconds East, 18.78 feet to a point; THENCE 
South 22 degrees 32 minutes 01 seconds East, 27.91 feet to a point; THENCE 
South 64 degrees 10 minutes 14 seconds West, 60.57 feet to a point; THENCE 
North 17 degrees 59 minutes 58 seconds West, 16.27 feet to a point; THENCE 
North 31 degrees 58 minutes 07 seconds West, 34.89 feet 10 a point; THENCE 
North42 degrees 44 minutes 05 seconds West, 35.01 feet to a point; THENCE 
North 52 degrees 01 minutes 33 seconds West, 34.97 feet to a point; THENCE 
North 57 degrees 10 minutes 33 seconds West, 34.94 feet to a point; THENCE 
North 63 degrees 41 minutes 53 seconds West, 80.07 feet to a point in the southwest margin of 
L.ease Area 10; THENCE with the southwest margin of Lease Area 10 North 06 degrees 39 
minutes 35 seconds West, 66.22 feet to a point in the north Lea% Line of Area 7; THENCE with 
the north lease line with the following courses: 
South 66 degrees 20 minutes 42 seconds East, 109.15 feet to a point; THENCE 
South 58 degrees 47 minutes 12 seconds East, 35.03 feet to a point; THENCE 
South 55 degrees 08 minutes 00 seconds East, 34.97 feet to a point; THENCE 
South 48 degrees 39 minutes 40 seconds East, 34.96 feet to a point; THENCE 
South41 degrees33 minutes 33 seconds East, 12.15 feet to a point; THENCE 
North 00 degrees 03 minutes 05 seconds East, 46.92 feet to a point; THENCE 
North 02 degrees 44 minutes 03 seconds West, 48X9 feet to a point; THENCE 
North 05 degrees 47 minutes 51 seconds West, 48.30 feet to a point; THENCE 
North 04 degrees 08 minutes 48 seconds West, 58.59 feet to a poinr; THENCE 
North 02 degrees 50 minutes 50 seconds West, 58.34 feet to a point; THENCE 
North 00 degrees 33 minutes 37 seconds East, 5 1.02 feet IO a point; THENCE 
North 02 degrees 06 niinures 54 seconds East, 5 I .56 feet to a point; THENCE 
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North 04 degrees 30 minutes 30 seconds East, 80.64 feet to a point; THENCE 
North 02 degrees 50 minutes 11 seconds East, 104.95 feet to a point; THENCE 
North 04 degrees 55 minutes 30 seconds East, 85.98 feet to a point; TJENCE 
Noah 02 degrees 27 minutes 45 seconds East, 80.32 feet to a point; THENCE 
North 00 degrees 23 minutes 02 seconds West, 117.35 feet to a point; THENCE 
North 02 degrees 47 minutes 40 seconds West, 760.25 feet to a point; THENCE 
North 05 degrees 33 minutes 16 seconds West, 86.32 feet to a point; THENCE 
North 07 degrees 05 minutes 20 seconds West, 7421 feet to a point; THENCE 
North 00 degrees 36 minutes 51 seconds East, 32.56 feet to a point; THENCE 
North 24 degrees 01 minutes 26 seconds East, 27.81 feet to a point; THENCE 
North 70 degrees 50 minutes 05 seconds East, 27.81 feet to a point; THENCE 
South 85 degrees 45 minutes 31 seconds East, 243.29 feet to a point; THENCE 
South 84 degrees 08 minutes 37 seconds East, 1 1  1.76 feet to a point; THENCE 
South 81 degrees 17 minutes 29 seconds East, 88.73 feet to a point; THENCE 
South 77 degrees 39 minutes 26 seconds East, 95.95 feet to a point; THENCE 
South 73 degrees 3 1 minutes 58 seconds East, 1 17.75 feet to a point; THENCE 
South 68 degrees 05 minutes 37 seconds East, 127.70 feet to a point; THENCE 
South 63 degrees 27 minutes 25 seconds East, 132.35 feet to a point; THENCE 
South 58 degrees 25 minutes 37 seconds East, 112.22 feet to a point; THENCE 
South 53 degees 59 minutes 02 seconds East, 125.77 feet to a point; THENCE 
South 48 degrees 38 minutes 25 seconds East, 137.44 feet to a point; THENCE 
South 42 degrees 26 minutes 05 seconds East, 13 1.14 feet to a point; THENCE 
South 37 degrees 49 minutes 40 seconds East, 134.73 feet to a point; THENCE 
South 33 degrees 20 minutes 35 seconds East, 104.1 5 feet to a point; THENCE 
South 30 degees 06 minutes 24 seconds East, 88.82 feet to a point; THENCE 
South 29 degrees 46 minutes 20 seconds East, 105.76 feet to a point; THENCE 
South 28 degrees 22 minutes 39 seconds East, 577.90 feet to a point; THENCE 
South 29 degrees 21 minutes 28 seconds East, 62.90 feet to a point; THENCE 
South 37 degrees 01 minutes 36 seconds East, 56.01 feet to a point; THENCE 
South 54 degrees 32 minutes 51 seconds East, 53.57 feet to a point; TNENCE 
South 60 degrees 14 minutes 56 seconds East, 64.09 feet to a point; THENCE 
South 73 degrees 58 minutes 50 seconds East, 61.70 feet to a point; THENCE 
North 80 degrees 50 minutes 57 seconds East, 65.12 feet to a point; THENCE 
North 63 degrees 53 minutes 40 seconds East, 72.60 feet to a point; THENCE 
North 51 degrees 50 minutes 21 seconds East, 76.55 feet to a point; THENCE 
North 40 degrees 08 minutes 26 seconds East, 65.23 feet to a point; THENCE 
North 34 degrees 47 minutes 56 seconds East, 55.23 feet to a point; THENCE 
North 46 degrees 23 minutes 58 seconds East, 66.19 feet to a point; THENCE 
North 67 degrees 01 minutes 42 seconds East, 56.53 feet to a point; THENCE 
North 79 degrees 54 minutes 41 seconds East, 50.48 feet to a point; THENCE 
North 87 degrees 55 minutes 27 seconds East, 57.61 feet to a point; THENCE 
South 87 degrees 19 minutes I6 seconds East, 176.9’3 feet to a point; THENCE 
North 89 degrees 37 minutes 59 seconds East, 68.70 feet to a point; THENCE 
North 84 degrees 35 minutes 58 seconds East, 73.77 feet to a point; THENCE 
Nodi S3 degrees I3 minutes 57 seconds Easr, 109.78 fect to a pint; THENCE 
North 85 degrees 44 minutes 16 seconds East, 69”02 feet IO a point; THENCE 
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South 89 degrees 14 minutes 11 seconds East, 73.68 feet to a point; THENCE 
South 83 degrees 01 minutes 36 seconds East, 85.76 feet to a point; THENCE 
South 81 degrees 06 minutes 48 seconds East, 175.28 feet to a point; THENCE 
South 84 degrees 03 minutes 54 seconds East, I1 1.59 feet to a point; THENCE 
South 88 degrees 03 minutes 32 seconds East, 110.09 feet to a point; THENCE 
South 87 degrees 21 minutes 29 seconds East, 123.07 feet to a point; THENCE 
South 85 degrees 25 minutes 12 seconds East, 133.68 feet to a point; THENCE 
South 84 degrees 42 minutes 27 seconds East, 130.68 feet to a point; THENCE 
South 83 degrees 44 minutes 03 seconds East, 107.58 feet to a point; m N C E  
South 80 degrees 30 minutes 43 seconds East, 105.58 feet to a point; THENCE 
South 78 degrees 05 minutes 55 seconds East, 128.28 feet to a point; THENCE 
South 74 degrees 43 minutes 13 seconds East, 187.98 feet to a point; THENCE 
South 80 degrees 41 minutes 33 seconds East, 82.10 feet to a point; 'M-IENCE 
South 88 degrees 17 minutes 38 seconds East, 73-19 feet to apoint; THENCE 
South 88 degrees 23 minutes 48 seconds East, 113.40 feet to a point; THENCE 
South 82 degrees 53 minutes 42 seconds East, 76.40 feet to a point; W N C E  
South 74 degrees 26 minutes 22 seconds East, 73.61 feet to a poinc THENCE 
South 65 degrees 58 minutes 36 seconds East, 81.14 feet to a point; THENCE 
South 62 degrees 16 minutes 32 seconds East, 78.60 feet to a point; THENCE 
South 61 degrees 28 minutes 15 seconds East, 134.52 feet to a point; THENCE 
South 72 degrees 27 minutes 54 seconds East, 26.17 feet to a point in the west Lease Line of 
Area 1; THENCE with the west Lease Line of Area I ,  South 02 degrees 05 minutes 37 seconds 
West, 31.12 feet to the POINT OF BEGINNING and CONTAINING 5.75 Acres (more or less). 

AREA NO. 8 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found S-1) THENCE South 1 
degrees 09 minutes 20 seconds East, 1062.S9 feet to the true POINT OF BEGINNING; 
THENCE South 04 degrees 42 minutes 54 seconds East, 170.26 feet to a point; THENCE South 
88 degrees 58 minutes 16 seconds West, 418.58 feet to a point; THENCE North 06 degrees OI 
minutes 46 seconds West, 148.35 feet to a point; THENCE North 85 degrees 57 minutes 36 
seconds East, 421.14 feet to the POINT OF BEGINNING and CONTAINING 1.53 Acres (more 
or less). 

AREA NO. 9 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete nionument rvith a brass plate (found P-61) located in the sou111 
right of !\'a\. of Kentucky Highway No. 85 and the west right of way line of Cave Hill Road; 
TI-IENCE with thc south right o f w y  line of Kentucky High\vay No. 85. Nortli SI dcgccs31 
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minutes 38 seconds West, 3044.08 feet to the true POINT OF BEGINNING, THENCE leaving 
said highway right of way South 45 degrees 20 minutes 09 seconds West, 259.98 f e t  to a point; 
THENCE North 81 degrees 30 minutes 00 seconds West, 1945.87 feet to a point; THENCE 
South 79 degrees 14 minutes 04 seconds West, 2797.72 feet to a point; THENCE North 03 
degrees 50 minutes 38 seconds West, 2055.57 feet to a point; THENCE South 86 degrees 48 
minutes 20 seconds West, 443.01 feet to a point; THENCE North 03 degrees 43 minutes 40 
seconds West, 202.05 feet to a point; THENCE North 84 degrees 10 minutes 02 seconds East, 
509.25 feet to a point; W N C E  South 04 degrees 49 minutes 24 seconds East, 225.58 feet to a 
point; THENCE South 86 degrees 48 minutes 25 seconds West, 20.23 feet to a point; THENCE 
South 03 degrees 50 minutes 38 seconds East, 1982.08 feet to a point in the south right of way 
l i e  of Kentucky Highway No. 85; THENCE with the south right of way line of Kentucky 
Highway No. 85 with the following courses: 
North 85 degrees 31 minutes 07 seconds East, 16.22 feet to apoint; TI-ENCE 
North 81 degrees 12 minutes 35 seconds East, 30.02 feet to a point; THENCE 
North 80 degrees 38 minutes 53 seconds East, 303.61 feet to a point; THENCE 
North 79 degrees 57 minutes 36 seconds East, 128.18 feet to a point; THJiNCE 
North 78 degrees 09 minutes 15 seconds East, 99.93 feet to a point; THENCE 
North 77 degtees I8 minutes I O  seconds East, 99.89 feet lo a point; THENCE 
North 76 degrees 39 minutes 24 seconds East, 99.87 feet to a point; THENCE 
North 76 degrees 07 minutes 58 seconds East, 580.21 feet io a point; THENCE 
North 75 degrees 53 minutes 58 seconds East, 647.62 feet to a point; THENCE 
North 75 degees 09 minutes 07 seconds East, 313.61 feet to a point; THENCE 
North 75 degrees 52 minutes 47 seconds East, 28.33 feet to a point; THENCE 
North 76 degrees 41 minutes 08 seconds East, 99.94 feet to a point; THENCE 
North 78 degrees 10 minutes 57 seconds East, 100.02 feet to a point; THENCE 
North 80 degrees 42 minutes 04 seconds East, 99.74 feet to a point; THENCE 
North 83 degrees 37 minutes 10 seconds East, 99.94 feet to a point; THENCE 
North 86 degees 13 minutes 15 seconds East, 100.03 feet to a point; THENCE 
North 89 degrees 07 minutes 04 seconds East, 99.97 feet to a point; THENCE 
South 88 degrees 46 minutes 32 seconds East, 99.86 feet to a point; THENCE 
South 85 degrees 58 minutes 00 seconds East, 100.02 feet to a point; THENCE 
South 84 degrees 06 minutes 50 seconds East, 100.03 feet to a point; THENCE 
South 81 degrees 45 minutes 02 seconds East, 750.87 feet to a point; THENCE 
South 81 degrees 06 minutes 32 seconds East, 592.01 feet to a point; THENCE South 81 degrees 
31 minutes 38 seconds East, 247.91 feet to a point; THENCE leaving the south right of way of 
Kentucky Highway No. 85 North 45 degrees 20 minutes 09 seconds East, 74.99 feet to a point in 
the north right of way of Kentucky Highway No. 85; THENCE with said highway right of way 
South 8 1 degrees 3 1 minutes 38 seconds East, 62.79 feet to a point; THENCE leaving the north 
right of way line South 45 degrees 20 minutes 09 seconds West, 74.99 feet to the POMT OF 
BEGINNING and CONTAINING 20.99 Acres (more or less). 

AREA NO. 11 (hlOORINC PODS) 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 
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COMMENCING at a concrete monument with a brass plate (found S-1) THENCE Noah 13 
degrees I8 minutes 36 seconds West, 528.97 feet to the true POINT OF BEGINNING; 
THENCE South 04 degrees 08 minutes 34 seconds East, 219.94 feet; THENCE South 03 
degrees 59 minutes 21 seconds East, 196.80 feet; THENCE South 02 degees 45 minutes 55 
seconds J3st, 195.84 feet; THENCE South 02 degrees 58 minutes 44 seconds East, 194.37 feet; 
THENCE South 03 degrees 46 minutes 15 seconds East, 194.98 feet; TFKENCE South 03 
degrees 40 minutes 27 seconds East, 412.56 feet; THENCE South 86 degrees I9 minutes 36 
seconds West, 60.00 feet; THENCE North 03 degrees 40 minutes 27 seconds West, 412.51 feet; 
THENCE North 03 degrees 46 minutes 15 seconds West, 195.34 feet; THENCE North 02 
degrees 58 minutes 43 seconds West, 194.89 feet; THENCE North 02 degrees 45 minutes 56 
seconds West, 195.31 f e G  THENCE Noah 03 degrees 59 minutes 21 seconds West, 196.08 
fees THENCE North 04 degrees 08 minutes 34 seconds West, 219.86 feet; THENCE Norlh 85 
degrees 51 minutes 2s  seconds East, 60.00 feet to the POINT OF BEGINNING and 
CONTAINING 1.95 Acres (more or less). 

AREA NO. 12 (RAILROAD SPUR) 

TOGETHER WlTI-k 

Those parcels of land comprising the connecting railroad spur property being more particularly 
described as follows: 

PEABODY COAL COMPANY-CHINN TRACT (PARCEL 100): Beginning at a point in the 
north margin of a county road, said point is 138.09 feet left of the Railroad centerline station 166 
+ 00.01; thence North 8 Degrees 32 Minutes 39 Seconds East 32.91 feet to a point 128.14 feet 
left of centerline station 168 + 30.29; thence South. 82 Degrees 48 Minutes 48 Seconds East 
70.52 feet to a point on an arc in the west right-of-way line of the Railroad right-of-way; thence 
with said arc to the right and 80.00 feet parallel with the railroad centerline having a radius of 
1273.57 feet for a distance of 323.05 feet to a point 60.00 feet left of centerline station 169 + 
21.91; thence North 6 Degrees 53 Minutes 16 Seconds East 60.64 feet to a point; thence North 8 
Degrees 15 Minutes 17 Seconds East 62.66 fee! to a point 60.00 feet left of centerline Equation 
Station 170 + 41.92 Back Equals 184 + 97.24 Ahead; thence with the west right-of-way and 
60.00 feet left North 8 Degrees 30 Minutes 00 Seconds East 482.19 feet to a point 60.00 feet left 
of centerline station 169 + 79.43; thence South 81 Degrees 09 Minutes East 236.48 feet to a 
point in the east margin of a coal haul road; thence with said coal haul road as follows: South 8 
Degrees 04 Minutes 18 Seconds West 261.21 feet, South 4 Degrees 32 Minutes 28 Seconds West 
91.36 feet, South 3 Degrees 23 Minutes 49 Seconds West 91.91 feet, South 0 Degrees 14 
Minutes 33 Seconds East 92.22 feet, South 6 Degrees 21 Minutes 015 Seconds East 92.21 feet, 
South 11 Degrees 12 Minutes 53 Seconds East 92.22 feet, South 12 Degrees 58 Minutes 20 
Seconds East 92.22 feet, South 14 Regrees 43 Minutes 57 Seconds East 92.37 feet, Soulh 5 
Degrees 38 Minutes 59 Seconds West 75.30 feet to a point 246.87 feet right of centerline station 
164 + 50.86 and being a point in the North margin ofa  county road; thence with the north margin 
of said county road North 8 I Degrees 4 1 Minutes 10 Seconds West 409.95 feet to the point of 
beginning containing 6.104 acres, more or less. 
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AND BEING a portion of the same property conveyed to Peabody Coal Company by Annie Lee 
Chinn, widow, by deed dated July 12, 1976, of record in Deed Book 219, page 723, Ohio 
Counv, Kentucky, Court Clerk's ofice. 

ADDINGTON 56 ACRE TRACT (PARCEL 1 10): Beginning at a point in the west right-of-way 
line ofthe Railroad right-of-way, said point is 70.00 feet left of centerline station 56 + 82.91; 
thence with the west right-of-way line of the Railroad right-of-way North 34 Degrees West 
129.17 feet, North 33 Degrees 42 Minutes 29 Seconds West 69.17 feet, North 32 Degrees 17 
Minutes 47 Seconds West 54.12 feet to a point on an arc to the right in the west right-of-way line 
of the Railroad right-of-way, said point is 70.00 feet left of centerline station 59 + 31.89 and the 
centerlie arc has a radius of 127324 feet; thence with the arc for a distance of 678.48 feet to a 
point 70.00 feet left of centerline station 65 + 75.00; thence South 87 Degrees 37 Minutes 54 
Seconds West 30.00 feet to a point on the arc 100.00 feet left of centerline station 65 + 75.00; 
thence continuing with said arc 100 feet parallel with the Railroad centerline for a distance of 
135.66 feet to a point 100.00 feet left of centerline station 67 + 00.78; thence with the west right- 
of-way line of the Railroad right-of-way North 3 Degrees 33 Minutes 33 Seconds East 55.84 
feet; North 6 Degrees 18 Minutes 33 Seconds East 69.14 feet; North 6 Degrees East 699.22 feet 
to a point 100.00 feet left of centerline station 75 t 20.00; thence North 84 Degrees West 60.00 
feet to a point 160.00 feet left of centerline station 75 + 20.00, said point being in the west right- 
of-way line of the Railroad right-of-way; thence with the west right-of-way line of the railroad 
right-of-way North 6 Degrees East 442.56 feet to a point 160.00 feet left of centerline station 79 
f 62.56; thence South 82 Degrees 35 Minutes East 320.10 feet to a point 160.00 feet right of 
centerline station 79 + 54.64, said point being in the east right-of-way line of the Railroad right- 
of-way; thence with the east right-of-way line of the Railroad right-of-way South 6 Degrees 
West 734.84 feet to a point 160.00 feet right of centerline station 72 + 20.00; thence North 84 
Degrees West 50.00 feet to a point 110.00 feet right of centerline station 72 + 20.00, said point 
being in rhe east right-of-way line of the Railroad right-of-way; thence with the east right-of-way 
line ofthe Railroad right-of-way South 6 Degrees West 399.22 feet South 6 Degrees 19 Minutes 
01 Seconds West 72.58 feet, South 3 Degrees 04 Minutes 10 Seconds West 42.48 feet to a point 
on an arc to the left in the cast right-of-way line of the Railroad right-of-way, said point is 1 10.00 
feet right of centerline station 67 f 00.78 and the centerline arc has a radius of 1273.24 feet; 
thence with the arc for a distance of 114.92 feet to a point 110.00 feet right of centerline station 
155 + 75.00; thence South 87 Degrees 37 Minutes 54 Seconds West 35.00 feet to a point on the 
arc; thence continuing with said arc 75.00 feet parallel with the Railroad centerline for a distance 
of 605.24 feet to a point 75.00 feet right of centerline station 59 + 31.89; thence with the east 
right-of-way line of the Railroad right-of-way South 32 Degrees 18 Minutes 14 Seconds East 
49.49 feet, South 33 Degrees 42 Minutes 46 Seconds East 66.97 feet, South 34 Degrees East 
218.59 feet, South 33 Degrees 54 Minutes 14 Seconds East 38.51 feet to a point 75.00 feet right 
of centerliiie slation 55 + 55.34; thence North 82 Degrees 34 Minutes west 193.32 feet to the 
point of beginning containing 1 1.298 acres, more or less. 

ADDMGTON 64 ACRE TRACT (PARCEL 120): Beginning at a point on an arc to the left in 
the west right-of-way line of the Railroad right-of-way, said point is 70.00 feet leR of centerline 
station 53 + 93.07, said centerline having a radius of 1273.24 feet; thence with the arc for a 
distance of75.79 feet to a point 70.00 feet lek or centerline station 54 + 73.27; thence with the 
west right-of-way line of the Railroad right-of-way North 32 1)egrees 3 1 Minutes 34 Seconds 
West 64.79 feel. North 35 Degrees 49 Minutes 26 Seconds West 52.62 feet, North 34 Degrecs 
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West 89.42 feet to a point 70.00 feet left of centerline station 56 + 82.91; thence South 82 
Degrees 34 Minutes East 193.32 feet to a point 75.00 feet right of centerline station 55 + 55.34, 
said point being in the east right-of-way line of the Railroad right-of-way; thence with the east 
right-of-way line of the Railroad right-of-way South 33 Degrees 36 Minutes 59 Seconds East 
15.45 feet, South 32 Degrees 30 Minutes 52 Seconds East 69.80 feet to a point on an arc to the 
right, said point is 75.00 feet right of centerline station 54 + 73.27; thence with the arc having a 
radius of 1273.24 feet for a distance of 42.25 feet to a point 75.00 feet right of centerline station 
54 + 33.37; thence South 7 Degrees 11 Minutes East 117.92 feet to a point 8.06 feet right of 
centerline station 53 + 39.31; thence North 82 Degrees 34 Minutes West 94.03 feet to the point 
of beginning containing 0.809 acres, more or less. 

Parcel 110 and Parcel 120 are a portion of the same property conveyed to Beaver Dam Coal 
Company by John Addington, et al, by deed dated November 7, 1964, of record in Deed Book 
163, page 241, Ohio County, Kentucky, Court Clerk's Office. 

AND ALSO BEING part of the same property conveyed by Peabody Coal Company, an Illinois 
corporation, to Peabody Coal Company, a Delaware corporation, by deed dated March 29,1968, 
of record in Deed Book 178, page 395-508, Ohio County, Kentucky, Court Clerk's Office. 

ADDMGTON 37.75 ACRE TRACT (Parcel 130): Beginning at a point in the west right-of-way 
line of the Railroad right-of-way, said point is 110.46 feet left of centerline station 50 + 54.58; 
thence North 43 Degrees 20 Minutes 33 Seconds West 75.61 feet to a point 147.40 feet left of 
centerline station 51 + 28.00, said point being in the west right-of-way line of the Railroad right- 
of-way; thence with the west right-of-way line of the Railroad right-of-way North 12 Degrees 25 
Minutes 25 Seconds East 148.75 feet to a point on an arc to the left in the west right-of-way line 
of the Railroad right-of-way, said point is 70.00 feet left of centerhe station 52 f 67.00, said 
centerline having a radius of 1273.24 feet thence with the arc for a distance of 119.14 feet to a 
point 70.00 feet left of centerline station 53 + 93.07; thence South 82 Degrees 34 Minutes East 
94.03 feet to a point 8.06 feet right of centerline station 53 + 39.31; thence South 4 Degrees 29 
Minutes 57 Seconds West 297.05 feet to the point of beginning containing 0.334 acres, more or 
l a .  

AND BEING a portion of the same property conveyed to Beaver Dan1 Coal Company by John 
Addington and Lucy Addington, his wife, by deed dated March 15, 1967, and of record in Deed 
Book 173, page 293, Ohio County, Kentucky, Court Clerk's Office. 

AND ALSO BEMG a part of the same property conveyed by Peabody Coal Company, an 
Illinois corporation, to Peabody Coal Company, a Delaware corporation, by deed dated March 
29, 1968, of record in Deed Book 178, page 395-508, Ohio County, Kentucky, Court Clerk's 
Office. 

IGLEHEART-GRIMES TRACTS (PARCEL I): Beginning at a point in the west right-of-way 
line of the Railroad right-of-way and in the northeast intersection of Kentucky Highway No. 69 
and a County Road, said point is 44.35 feet left of centerline station 5 + 10.00; thence nit11 die 
Wcst right-of-way line of the Railroad right-of.,wvay and the East margin of said County Road as 
follows: Nortit 5 Degrees 13 Minutes 09 Seconds East 2046.54 feet, North 6 Degrees 15 
Minutes 04 Seconds Lbl 1200.01 feet. North 5 Degrees 19 Minutes 39 Seconds East 1162.72 



f i t  to a point 69.32 feet left of centerline station 49 + 85.00; thence North 4 Degrees 25 Minutes 
31 Seconds East 343.70 feet to a point on an arc in the East right-of-way line of the Railroad 
right-of-way, said point is 55.00 feet right of centerline station 53 + 08.50; thence with said arc 
having a radius of 1273.24 feet for a distance of 83021 feet to a point 55.00 feet right of 
centerline station 47 -t 04.38; thence with the East right-of-way line of the Railroad right-of-way 
south4 Degrees 40 Minutas 48 Seconds West 81.10 feet to a poht 55.00 feet right of centerhe 
station 46 + 25.56; thence South 84 Degrees 19 Minutes 04 Seconds East 20.00 feet to a point 
75.00 feet right of centerlie station 46 + 25.56; thence with the Fast right-of-way line of the 
Railroad right-of-way South 5 Degrees 57 Minutes 37 Seconds West 41.60 feet, to a point 75.00 
feet right of centerlie station 45 + 84.38 South 6 Degrees West 94.39 feet to a point 75.00 feet 
right of centerline station 44 + 90.00; thence North 84 Degrees West 20.00 feet to a poht 55.00 
feet right of centerlie station 44 + 90.00; thence with the East right-of-way line of the Railroad 
right-of-way South 6 Degrees West 515.00 feet to apoint 55.00 feet right of centerline station 39 
i. 75.00; thence South 84 Degrees East 20.00 feet to a point 75.00 feet right of centerline station 
39 -I. 75.00; thence with the East right-of-way line of the Railroad right-of-way South 6 Degrees 
West 250.00 feet to a point 75.00 feet right of centerline station 37 + 25.00; thence North 84 
Degrees West 20.00 feet to a point 55.00 feet right of centerline station 37 + 25.00 said point 
being in the East right-of-way line of the Railroad right-of-way; thence with the East right-of- 
way line of the Railroad right-of-way South 8 Degrees West 793.00 feet to a point 55.00 feet 
right of centerline station 29 + 32.00; thence South 84 Regrees East 15.00 feet to a point 70.00 
feet right of centerline station 29 + 32.00; thence with the East right-of-way line of the Railroad 
right-of-way South 6 Degrees West 132.00 feet to a point 70.00 feet right of centerline station 28 
+ 00.00; thence South 84 Degrees East 70.00 feet to a point 140.00 feet right ofcenterline station 
28 + 00.00; thence with the East right-of-way line of the Railroad right-of-way South 6 Degrees 
West 389.00 feet IO a point 140.00 feet right of centerline station 24 + 11 .OO; thence North 84 
Degrees West 50.00 feet to a point 90.00 feet right of centerline station 24 + 11.00; thence with 
the East line of the Railroad right-of-way South 6 Degrees West 231.00 feet to a point 90.00 feet 
right of centerline station 21 + 80.00; thence North 84 Degrees West 30.00 feet to a point 60.00 
feet right of centerline station 21 + 80.00; thence with the East right-of-way line of the Railroad 
right-of-way South 8 Degrees West 261.79 feet lo a point 60 00 feet right of centerline station 19 
-I. 19.21; thence South 84 Degrees East 20.00 feet to a point 80.00 feet right of centerline station 
19 + 18.21; thence with the East right-of-way line ofthe Railroad right-of-way South 5 Degrees 
49 Minutes 10 Seconds West 37.45 feet, South 5 Degrees 24 Minutes 26 Seconds West 40.88 
feet to a point on an arc, said point is 80.00 feet right of centerline station 18 + 38.21; thence 
with the arc to the left with a radius of 1909.88 feet for a distance of 115.00 feet to a point 80.00 
feet right of centerline station 17 + 18.21; thence with the east right-of-way line of the Railroad 
right-of-way South 0 Degrees 35 Minutes 28 Seconds West 37.45 feet, Souih 0 Degrees 13 
Minutes 03 Seconds West 40.55 feet, due South 313.21 feet to a point 80.00 feet right of 
centerline station 13 + 25.00; thence due East 20.00 feet to a point 100 feet right of centerline 
station 13 + 25.00; thence with the east right-of-way line of the Railroad right-of-way due South 
163.40 feet, South 0 Degrees 31 Minutes 54 Seconds West 94.34 feet, South 3 Degrees 03 
Minutes 31 Seconds West 74.40 feet to a point on an arc, said point is 100.00 feet right of 
centerline slation 10 + 01 .GO; thence with said arc to the right having a radius of 954.93 feet for a 
distancc of 214.97 feet to a point 100.00 feet right ofcenterline station 8 + 07.00 said point is in 
Ilic North Margin of Kentucky Highway No. 69; thence with the North margin of Kentucky 



Highway No. 69 South 50 Degrees 29 Minutes 47 Seconds West 336.17 feet to the point of 
beginning containing 19.008 acres, more or less. 

AND BEING certain tracts of land described in a deed dated June 18,1980, from Peabody Coal 
Company and Beaver Dam Coal Company, recorded in the Office of the Clerk of Ohio County, 
in Deed Book237, page 103. 

TOGETHER WITH that certain 4.454 acre tract being more particularly described as follows: 

Beginning at a point in the west right-of-way l i e  of the Railroad right-of-way, said point 
being a point in the south property line of Rex Igleheart and being 134.02 feet right of 
centerline station 136 - 15.00; thence Noah 83 Degrees 44 Minutes 15 Seconds West 
508.14 feet to a point 200.47 feet left of centerline station 140 + 06.53; thence North 13 
Degrees 32 Minutes 40 Seconds East 54.37 feet to a point 152.97 feet left of centerline 
station 140 + 33.60; thence North 76 Degrees 27 Minutes 20 Seconds West 45.50 feet to 
a p i n t  in the west property l i e ,  said p i n t  being 173.1 I feet left ofcenterline station 140 
+ 70.20; thence with the property line Noah 13 Degrees 32 Minutes 40 Seconds East 
440.00 feet to a point 232.14 feet right of centerline station 142 - 74.95; thence South 76 
Degrees 27 Minutes 20 Seconds East 45.50 feet to a point 248.51 feet right of centerline 
station I42 + 10.24; thence South 13 Degrees 32 Minutes 40 Seconds West 204.35 feet to 
a point on an arc in the west right-of-way line of the Railroad right-of-way, said point 
being 60.00 feet right of centerline station 141 + 37.16; thence with said arc to the right 
and 60.00 feet parallel With the railroad centerline having a radius of 1910.08 feet for a 
distance of 89.89 feet to a point 60.00 feet right of centerline station 140 + 50.00; thence 
North 39 Degree 59 Minutes 32 Seconds East 240.00 feet to a point on an arc in the east 
right-of-way of the railroad right-of-way; thence with said arc to the tight and 300.00 feet 
parallel with the railroad centerline having a radius of 1910 08 feet for a distance of 
503.32 feet to a point 300.00 feet right of centerline station 136 i 15.00; thence South 53 
Degrees 02 Minutes 26 Seconds West 165.98 feet to the point of beginning containing 
4.454 acres, more or less. 

TOGETHER WITH that certain 4.051 acre tract more particularly described as follows: 

Beginning at a point in the west right-of-way tine of the Railroad right-of-way, said point 
being 70.47 feet left of centexline station 129 + 50.00; thence South 72 Degrees 59 
Minutes 18 Seconds West 49.53 feet to a point 120.00 feet left of centerline station 129 + 
50.00, said point being on an arc; thence with said arc to the left and 120.00 feet parallel 
with the Railroad centerline having a radius of 1910.08 feet for a distance of 691.57 feet 
to a point 120.00 feet left of centerline station 136 f 87.92; thence North 74 Degrees 56 
Minutes 29 Seconds West 289.02 feet to a point 272.18 feet left of centerline station 139 
+ 62.25; thence North 13 Degrees 32 Minutes 40 Seconds East 81.53 feet to a point 
200.47 feet left of centerline station 140 + 06.53; thence South 83 Degrees 44 Minutes 15 
Seconds East 508.14 feet to a point 134.02 feet right of centerline station 136 + 15.00; 
thence South 53 Degrees 02 Minutes 26 Seconds West 34 02 feet to a point 100.00 feet 
riglit of cenlcrline station 136 f 15.00, snid point being in the East right-of-way line of 
ihe Railroad right-of-way and on an arc; thence with said arc to the riglit and 100.00 feet 
to a point 100.00 feet right of centerline station 13 i- 81.32; tlience South 15 Dcsrccs 59 



Minutes 48 Seconds West 288.49 feet to the point of beginning containing 4.051 acres, 
more or less. 

TOGETHER WITH that certain 7.634 acre tract being more particularly described as follows: 

Beginning at a point in the west right-of-way line of the Railroad right-of-way, said point 
being 50.00 feet left of centerline station 109 + 65.27, aforesaid point being on an arc; 
thence with the arc to the right having a radius of 1910.08 feet for a distance of 569.26 
feet to a point 50.00 feet left of centerline Sation 115 + 20.00; thence south 50 Degrees 
59 Minutes 43 Seconds West 5.00 feet to a point 55.00 feet left of centerline station 115 
+ 20.00, said point being on the continuation of aforementioned arc; thence with the aic 
and 55.00 feet parallel with the centerline of the Railroad centerline for a distance of 
267.56 feet to a point 55.00 feet left of centerline station 1.17 + 80.07; lhence North 0 
Degrees 42 Minutes 10 Seconds West 40.91 feet to a point 55.00 feet left of centerline 
station 118 + 20.00; thence North 0 Degrees 06 Minutes 03 Seconds West 40.36 feet to a 
point 55.00 feet left of centerline station 118 + 60.07; thence due North 482.81 feet to a 
point 55.00 feet left of centerline station 123 + 42.88; thence 0 Degrees 05 Minutes 09 
Seconds West 36.87 feet to a point 55.00 feet left of centerline station 123 f 80.00; 
thence North 0 Degrees 40 Minutes 12 Seconds West 41 “98 feet to a point 55.00 feet left 
of centerline station 124 + 22.58 being a point on an arc; thence with the arc to the left 
having a radius of 1910.08 feet for a distance of 51 1.94 feet to a point 55.00 feet left of 
centerline station 129 + 50.00; thence South 72 Degrees 59 Minutes 18 Seconds West 
15.47 feet to a point 70.47 feet left of centerline station 129 + 50.00; thence North 15 
Degrees 39 Minutes 48 Seconds East 280.49 feet to a point 100.00 feet right of centerline 
station 131 + 81.32, said point being in the east right-of-way line o f  the Raiiroad right-of- 
way, and on an arc; thence with the arc to the right having a radius of 1910.08 feet for a 
distance of 798.15 feet to a point 100.00 feet right of centerline station 124 + 22.88; 
thence South 0 Degrees 40 Minutes 24 Seconds East 44.52 feet to a point 100.00 feet 
right of centerline station 123 + 80.00; thence South 9 Degrees 0.5 Minutes 12 Seconds 
East 37.57 feet to a point 100.00 feet right of centerline station 123 t 42.88; thence due 
South 482.51 feet to a point 100.00 feet right of centerline station 118 + 60.07; thence 
South 0 Degrees 05 Minutes 59 Seconds East 39.54 feet to a point 100.00 feet right of 
centerline station 118 + 20.00; thence South 0 Degrees 41 Minutes 59 Seconds &st 
38.47 feet to a point 100.00 feet right of centerline station 1 I7 + 80 07, said point being 
on an arc; thence with said arc to the left and 100.00 feet parallel with the railroad 
centerline having a radius of 1910.08 feet for a distance of  865.75 feet to a point 100 feet 
right of centerline station 108 $. 66.49; thence North 84 Degrees 84 Minutes 07 Seconds 
West 178.84 feet to the point of beginning containing 7.6>4 acres, more or less. 

TOGETHER WITH that certain 0.028 acre tract more particularly described as follows: 

Beginning at a point in the east right-of-way line of the Railroad Right-of-Way, being 
75.00 feet right of centerline station 100 t 49.1 1; thence North 80 Degrees I8 Minutes 40 
seconds West 45.09 feet to a point, said point is 39.87 feet right of centerline station 100 
+ 77.29; thence North 7 Degrees 29 Minutes 32 Seconds East 55.77 feet to a point in rhe 
east Righl-of-ll’ay Line of the Railroad Right-of-way, said point is 75.00 feet right of 
centerline slatioii 101 + 20.06; thencc with the east line of the Railroad right-or-\my line 
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South 32 Degrees East 70.95 feet to the point of beginning and containing 0.028 acres, 
more or less. 

AM) BEING certain tracts of land described in a commissioner’s deed dated September 3,1982, 
fkom Betty White, Master Chmissioner of the Ohio Circuit Court, for and on behalf of Rex 
lgleheart and Margaret Igleheart, husband and Wife, Green River Production Credit Association, 
and the Fmef ’ s  Home Administration, recorded in the Office of the Clerk of Ohio County, in 
Chnmissioners Deed Book N, page 510. 

TOGETHER WITH that certain 10.668 acre tract more particularly described as follows: 

Beginning at a point in the West Right-of-way Line of the Railroad Right-of-way 160.00 
feet left of centerline station 79 + 62.56; thence with the West Right-of-way Line North 
6 Degrees East 139.02 feet, North 5 Degrees 51 Minutes 36 Seconds East 46.37 feet, 
North 5 Degrees 13 Minutes 25 Seconds East 30.23 feet, thence with an arc 
Northwestwardly, said arc begins 160.00 feet left of centerline station 81 + 82.39, the 
centerlime having a radius of 1909.86 feet, said arc is 61.94 feet in length; thence North 
87 Degrees 13 Minutes 40 Seconds East 55.00 feet to a point 215.00 feet left of centerline 
station 82 + 50.00; thence continuing with an arc northwestwardly 215.00 feet parallel 
with the Railroad centerline having a radius of 1909.86 feet 958.44 feet to a point 215.00 
feet left of centerline station 93 + 30.00; thence North 60 Degrees 22 Minutes 33 Seconds 
East 95.00 feet continuing with an arc northwestwardly 120.00 feet left of centerline for a 
distance of 36.61 feet to a point 120.00 feet left of centerline station 93 + 69.06; thence 
North 31 Degrees 18 Minutes 48 Seconds West 39.16 feet, North 3 1 Degrees 54 Minutes 
19 Seconds West 38 40 feet, North 32 Degrees West 150.94 feet to a point 120.00 feet 
left of centerline station 96 + 00; thence north 58 Degrees East 45.00 feet to a point 75.00 
feet left of centerline station 96 + 00; thence North 32 Degrees West 96.06 feet to a point 
75.00 feet left of centerline station 96 + 96.06; thence North 7 Degrees 12 Minutes 20 
Seconds East 237.30 feet to a point 75.00 feet riglit of centerline station 98 + 79.94; 
thence South 32 Degrees East 430.68 feet, South 3 1 Degrees 54 Minutes 15 Seconds East 
39.43 feet, South 31 Degrees 18 Minutes 32 seconds East 42.28 feet to a point 75.00 feet 
right of centerline station 93 + 69.06; thence with an arc southeastwardly and 75.00 feet 
parallel with the centerline, said arc being 40.59 feet; thence North 60 Degrees 32 
Minutes 33 Seconds East 75.00 feet to a point 1SO 00 feet right of centerline station 93 + 
30.00; thence with an arc 150.00 feet parallel with the centerline 443.01 feet to a point 
150.00 feet right of centerline station 89 + 19.25; thence North 72 Degrees 41 Minutes 49 
Seconds East 40.00 feet to a point 190.00 feet right of centerline station 89 + 19.25; 
thence with an arc 190.00 feet parallel with the centerline of said arc being 735.82 feet in 
length to a point 190.00 feet right of centerline station 82 + 50.00; thence North 87 
Degrees 13 Minutes 40 Seconds West 30.00 feet to a point 160.00 feet right of centerline 
station 82 + 50.00; thence with an arc 160.00 feet parallel with centerline for a distance of 
73.27 feet to a point 160.00 feet right of centerline station 81 + 82.39; thence South 5 
Degrees 13 Minutes 09 Seconds West 34.55 feet, South 5 Degrees 51 Minutes 23 
Seconds West 48 80 feet, South 6 Degrees West 147.69 feet to a point 160.00 feet right 
O r  centerline station 79 + 54.64; thence Northwest 82 Degrees 35 Minutes West 320.10 
feet to the point of beginning, containing 10.668 acres, more or less. 

. ” 
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The coal and other minerals are excepted from this conveyance. Such coal and other minerals 
were conveyed by W.H. Fulkerson to T.J. Smith and J.W. Ford, dated October 17, 1902. and 
recorded in Deed Book 28, page 51, Ohio County Court Clerk's Office. 

TOGETHER WITH that certain 1:266 acre tract more particularly described as follows: 

BegiMing at a point in the West Right-of-way Line of the Railroad Right-of-way 75.00 
feet left of centerline station 96 - 96.06; thence with the West Right-of-way line of said 
Railroad Right-of-way North 32 Degrees West 473.17 feet to a point, said point i s  75 
feet left of centerline station 101 + 68"55; thence South 83 Degrees 18 Minutes 40 
Seconds East 299.12 feet to a point, said point is 158.47 feet right of centerline station 99 
4 82.26; thence South 7 D e w  12 Minutes 20 Seconds West 369.35 feet to the point of 
beginning, containing 1.266 acres, more or less. 

The coal and other minerals are excepted from this conveyance. Such coal and other minerals 
were conveyed by Logan Brown, et ux, to T.J. Smith and J.W. Ford, dated December 3, 1906, 
and recorded in Deed Book 26, page 36, Ohio County Court Clerk's Office. 

AND BEING 2 certain tracts of land described in a deed dated September 17, 1980, from 
Elizabeth R. Johnson, unmarried, recorded in the Office of the Clerk of Ohio County, in Deed 
Book 237, page 806. 

TOGETHER WITH that certain 2.53 acre tract more particularly described as follows: 

Beginning at a point in the west right-of-way line of the Railroad right-of-way 75.00 feet 
left of centerline station 101 + 69.23; thence with the west right-of-way line of the 
Railroad right-of-way, North 32 degrees West 160.77 feet to a point 75.00 feet lek of 
centerline station 103 + 30.00; thence North 56 Degrees East, 25.00 feet to a point, 50.00 
feet left of centerline station 103 + 30.00; thence with the west right-of-way line of &he 
Railroad right-of-way, North 32 Degrees West 383.40 feet to a point 50.00 feet left of 
centerline station 107 + 13.40; thence continuing with the west right-of-way line of the 
Railroad right-of-way, North 31 Degrees 51 Minutes 50 Seconds West 46.96 feet to a 
point; thence No& 31 Degrees 13 Minutes 50 Seconds West 34.05 feet to a point 50.00 
feet left of centerline station 107 + 93.40, said point being on an arc; thence with the arc 
Northwestwardly and 50.00 feet parallel with the Railroad centerline having a radius of 
1410.08 feet for a d ishce  of 176.37 feet to a point 50.00 feet left of centerline station 
IO9 + 65.27; thence South 84 Degrees 06 Minutes 07 Seconds East 178.34 feet to a point 
100.00 feet right of centerline station 108 + 66.49, said point being on an arc; thence with 
the said arc southeastwardly and 100.00 feet parallel with the railroad centerline, having a 
radius of 1910.08 feet for a distance of 69.27 feet to a point 100.00 feet right of centerline 
station 107 + 93.40; thence continuing with the East right-of-way line of the Railroad 
right-of-way South 31 Degrees 14 Minutes East 32.01 feet to a point; thence South 31 
Degrees 51 Minutes 55 Seconds East 45.89 feet to a point 100.00 feet nght of centerline 
station 107 + 13.40; !hence South 58 Degrees West 25.00 feet to a point 75.00 feet right 
of centerline station 107 + 13.40; thence with the East right-of-way line, South 32 
Degrees East 593.34 reet to a point 75.00 feet right of centerline station 101 + 2O.OG; 
I I I~IICC Soul11 7 Degrees 26 Minutes 42 Seconds West 55.39 feet to a point 39.61 feet 



right of centerlie station 100 + 77.29; thence Noah 83 Degrees 18 Minutes 40 Seconds 
West 147.09 feet to the point of beginning, conlahirig 2.53 acres, more or less. 

The coal and other minerals are excepted from this conveyance. Such coal and other minerals 
were conveyed by deed from Louis Brown, et ux, to Ohio County Land and Mining Co., dated 
September 21, 1907; and recorded in Deed Book 85, page 314, Ohio County Court Clerk’s 
Office. 

AND BEING a certain tract of land described in a commissioner’s deed dated October 6, 1981, 
from Betty White, Master Commissioner of the Ohio Circuit Court, for and on behalf of Marvin 
Boling and Maude Boling, husband and wife, recorded in the Office of the Clerk of Ohio 
County, in Commissioners Deed Book N, page 429. 

TOGETHERwith that certain 5.369 acre tract more particularly described as follows: 

Beginning at a point in the south right-of-way line of the Railroad right-of-way, said 
point being in the east property line of Carlos Brown, said point also being 173.1 1 feet 
left of centerline station 140 + 78.21, thence North 76 Degrees 27 Minutes 20 Seconds 
West 45.50 feet to a point in the south railroad right-of-way line, said point being 192.28 
feet left of centerline station 141 + 23.83; thence North 13 Degrees 32 Minutes 40 
Seconds East 144.03 feet to a point on an arc, said point being 60.00 feet left of centerline 
station 141 + 84.88; thence with said arc to the left and 60.00 feet parallel with the 
railroad centerline having a radius of 1910.08 feet for a distance of 605.05 feet to a point 
60.00 feet left of centerline station 148 + 09.55; thence North 73 Degrees 18 Minutes 10 
Seconds West 39.77 feet to a point 60.00 feet left of centerline station 148 + 50.00; 
thence North 73 Degrees 54 Minutes 09 Seconds West 39.24 feet to a point 60.00 feet left 
of centerline station 148 + 89.55; thence North 74 Degrees West 199.03 feet to a point 
60.00 feet left of centerline station 150 + 88.58; thence North 73 Degrees 45 Minutes 46 
Seconds West 62.12 feet to a point 60.00 feet left of centerline station 151 + 50.00; 
thence North 72 Degrees 24 Minutes West 60.66 feet to a point, on an arc in the south 
right-of-way line of the railroad right-of-way, said point being 60.00 feet left of 
centerline station 152 + 08.58; thence with said arc to the right and 60.00 parallel with the 
railroad centerline having a radius of 1273.57 feet for a distance of 258.03 feet to a point 
60.00 feet left of centerline station 154 + 55.00; thence South 29 Degrees 47 Minutes 07 
Seconds West 200.00 feet to a point on an arc in the sough right-of-way line, said point 
being 260.00 feet left of centerline station 154 + 55.00; thence with said arc to the right 
and 260.00 feet parallel to the centerline having a radius of 1273.57 feet for a distance of 
120.42 feet to a point 260.00 feet left of centerline station IS5 + 35.00; thence North 34 
Degrees 17 Minutes 03 Seconds East 200 00 feet 10 a point on an arc in the South right- 
of-way line, said point being 60.00 feet left of centerline station 155 + 55.00; thence with 
said an: to the right and 60.00 parallel to the centerline having a radius of 1273.57 feet 
for a distance of 210.76 feet to a point in the south right-of-way line, said point being in 
the west property line of Carlos Brown, said point also being 60.00 feet left of centerline 
sladon 157 I. 56.28; thence with the west property line North 6 Degrees 49 Minutes 20 
Seconds East 1 11.89 feet to a point 28.14 feel riglit of centerline station 158 + 24.39; 
thence North 7 Degrees 31 Minutes 10 Seconds West 55.51 feet to a point on an arc in 
the north right-of-way line of the railroad right-of-way, said point being also 60.00 feel 
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right of centerline station 158 + 71.49; thence with said arc to the Iefi 60.00 feet parallel 
to the centerline having radius 1273.57 feet for a distance of 631.68 feet to a point 60.00 
feet right of centerline station 152 + 08.58; thence South 72 Degrees 24 Minutes 28 
Seconds East 56.49 feet to a point 60.00 feet right of centerline station 151 + 50.00; 
thence South 73 Degrees 45 Minutes 56 Seconds East 60.64 feet to a point 60.00 feet 
right of centerliie station 150 + 88.58; thence South 74 Degrees East 199.03 feet to a 
point 60.00 feet right of centerline station 148 + 89.55; thence South 73 Degrees 54 
Minutes 07 S a n d s  East 39.86 feet to a point 60.00 feet right of centerline Station 148 + 
50.00; thence South 73 Degrees 18 Minutes 01 Seconds East 41.69 feet to a point on an 
arc in the north right-of-way, said point being also 60.00 feet right of centerline station 
148 + 09.55; thence with said arc to the right 60.00 feet parallel to the centerline having 
radius 1910.08 feet for a distance of 595.08 feet to a point 60.00 feet right of centerline 
station 142 + 32.59; thence North 13 Degrees 32 Minutes 40 Seconds East 166.84 feet to 
a point 216.63 feet right of centerline station 142 + 86.23; thence South 76 Degrees 27 
Mmutes 20 Seconds East 45.50 feet to a point in the east property line of Carlos Brown, 
said point being 232.14 feet right of centerline station 142 + 47.95; thence with the east 
property line South 13 Degrees 32 Minutes 40 Seconds West 440.00 feet to the point of 
beginning, containing 5.369 acres, more or less. 

The coal and other minerals are excepted from this conveyance. Such coal and other minerals 
were conveyed by deed from J.B. Brown, et ux, to T.J. Smith and J.W. Ford, dated October 10, 
1902, and recorded in Deed Book 28, page 69, Ohio County Court Clerk's Office. 

AND BEING a certain tract of land described in a deed dated August 5, 1980, from Carlos Lee 
Brown and Lou Vema Brown, husband and wife, recorded in the Office of the Clerk of Ohio 
County, in Deed Book 237, page 434. The coal and otlier minerals were excepted from this 
conveyance. 

TOGETHER WITH that certain 3.3 13 acre tract more particularly described as follows: 
.', 

Beginning at a point on an arc in the west right-of-way line ofthe Railroad right-of-way, 
said point being a point in the East property line of Edward I ~ w i s  and being also 60.00 
feet left of centerline station 158 + 71.92, thence with said arc to the right and 60.00 feet 
parallel with the railroad centerline having a radius of 1273.57 feet for a distance of 
654.78 feet to a point 60.00 feet left of centerline station 164 + 97.24; thence Nodi  82 
Degrees 57 Minutes 10 Seconds West 110.63 feet to a point 164.23 feet lefi of centerline 
station 165 + 31.36; thence North 8 Degrees 51 Minutes 52 Seconds East 57.38 feet to a 
point 145.00 feet left of centerline station 165 .+ 79.58, said point being also in the South 
margin of a county road; thence South 80 Degrees 43 Minutes 39 Seconds East 496.89 
feet to a point 31 1.56 feet right of centerline station 163 + 65.56, said point being also in 
the south margin of said county road; thence South 9 Degrees 09 Minutes 30 Seconds 
West 573.06 feet to the point of beginning, containing 3.313 acres, more or less. 

The coal and olher minerals are excepted from this conveyance. Such coal and other minerals 
were conveyed by deed from J.B. lgleheart, et ux, to T.J. Srnitli and J.W. Ford by deed dated 
December 30,1903 and recorded in Deed Book 28, page 18. Ohio County Court Clerk's Office. 
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AND BEING a %&in tract of land described in a certain deed, dated June 2,1980, from Edward 
kwis and Mary Lewis, his wife, recorded in the Offce of the Clerk of Ohio County, in the state 
of Kentucky, in Deed Book 237, pages 1-2. 

SOURCE OF TITLE FOR SITE 

The Same real property in which an interest was conveyed to the Facility Lessor by the Head 
Lease Agreement (FBR-l), of even date herewith, and recorded in Miscellaneous Book - 
Page _I in the ofice of the County Clerk in which this inshument is being recorded. 
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EXHIBIT D 
to 

Facilitv Lease 

DESCRIPTION OF EASEMENT SITE 

EASEMENT AREA NO. 10 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found P-60) in the north right of 
way of Kentucky Highway No. 85 and comer to Peabody Coal Company (Deed Book 265, Page 
418) THENCE with the north right ofway of Kentucky Highway No. 85 the following courses: 
North 81 degrees 31 minutes 38 seconds West, 3142.23 feet to aconcrete monument No. P-I; 
North 81 degrees 06 minutes 32 seconds West, 592.14 feet to a concrete monument No. P-3; 
North 81 degrees 45 minutes 02 seconds West, 751.20 feet to a concrete monument No. P-6; 
North 83 degrees 58 minutes 15 seconds West, 99.99 feet to a point; 
North 85 degrees 56 minutes 40 seconds West, 100.01 feet to a point; 
North 88 degrees 42 minutes 07 seconds West, 99.86 feet to a point; 
South 89 degrees 27 minutes 48 seconds West, 99.98 feet to a point; 
South 86 degrees 34 minutes 33 seconds West, 100.05 feet to a point; 
South 84 degrees 01 minutes 34 seconds West, 100.03 feet to a point; 
South 81 degrees 14 minutes 12 seconds West, 99.69 feet to a point; 
South 78 degrees 32 minutes 28 seconds West, 100.01 feet to a point; 
South 76 degrees 55 minutes I8 seconds West, 100.01 feet to a point; 
South 76 degrees 07 minutes 38 seconds West, 52.42 feet to a concrete monument No. P-8 
South 75 degrees 09 minutes 19 seconds West, 313.26 feet to a concrete monument No. P-1 0; 
South 75 degrees 53 minutes 58 seconds West, 647.07 feet to a concrett; monument No. P-12; 
South 76 degrees 07 minutes 58 seconds West, 238.21 feet to a point, comer to the Point 
Pleasant Methodist Church cemetery, THENCE with the line of said cemetery North 00 degrees 
09 minutes 58 seconds West, 478.07 feet to a point, comer to the cemetery lot, THENCE South 
81 degrees 07 minutes 58 seconds West, 297.75 feet to a point, comer to the cemetery lot, 
THENCE South 00 degrees 10 minutes 43 seconds West, 504.79 feet to a point in the north right 
of way of Kentucky Highway No. 85 and comer to the cemetery lot, THENCE with the north 
right of way of Kentucky Highway No. 85 with the following courses: South 76 degrees 07 
minutes 58 seconds West, 38.68 feet to a concrete monument No. P-14; THENCE South 76 
degrees 35 minutes 59 seconds West, 99.72 feet to a point, THENCE South 77 degrees 14 
minutes 48 seconds West, 99.93 feet lo a point; THENCE South 77 degrees 48 minutes 50 
seconds West, 26.45 feet to a point, comer to the Patterson heirs lot; THENCE with Patterson’s 
line North 06 degrees 31 minutes 51 seconds East, 308.18 to a point, comer to Palterson; 
THENCE North 77 degrees 41 minutes 43 seconds West, 393.04 feet to a point, comer to 
Patterson; THENCE South 07 degrees 24 minutes 34 seconds West, 464.66 feet to a point, 
comcr to Patterson in the north right of way of Kentucky Highway No. 85; THENCE with the 
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north right of way of Kentucky Highway No. 85, South 80 degrees 08 minutes 49 seconds West, 
85.68 feet to a concrete monument with cap; THENCE South 81 degrees 14 minutes 42 seconds 
West, 29.35 feet to a point; THENCE South 85 degrees 28 minutes 55 seconds West, 30.20 feet 
to a point; THENCE South 89 degrees 35 minutes 59 seconds West, 29.70 feet to a point; 
'MENCE North 78 degrees 57 minutes 25 seconds West, 29.99 feet to a poinc THENCE North 
60 degrees 02 minutes 20 seconds West, 30.18 feet to a point; THENCE North 31 degrees 24 
minutes 40 seconds West, 29.91 feet to a point; THENCE North 13 degrees 11 minutes 43 
seconds West, 29.99 feet to a point; THENCE North 04 degrees 01 minutes 24 seconds West, 
12.95 feet to a concrete monument with cap; THENCE North 03 degrees 39 minutes 05 seconds 
Wes87.90 feet to a concrete monument with cap; THENCE North 05 degrees 04 minutes 42 
seconds West, 34.95 feet to a point; THENCE North 05 degrees 16 minutes 04 seconds West, 
35.19 feet to a point; THENCE North 07 degrees 24 minutes 55 seconds West, 34.82 feet to a 
point; THEBCE North 10 degrees 17 minutes 16 seconds West, 34.97 feet to a point; THENCE 
North 14 degrees 56 minutes 47 seconds West, 34.98 feet to a point; THENCE North 22 degrees 
32 minutes 02 seconds West, 35.02 feet to a point; THENCE North 33 degrees 39 minutes 26 
seconds West, 35.01 feet to a point; THENCE North 41 degrees 33 minutes 40 seconds West, 
34.95 feet to a point; THENCE North 48 degrees 39 minutes 41 seconds West, 34.96 feet to a 
point; THENCE North 55 degrees 07 minutes 59 seconds West, 34.97 feet to a point; THENCE 
North 58 degrees 47 minutes 13 seconds West, 35.03 feet to a concrete monument with cap; 
THEXCENorth 66 degrees 20 minutes 42 seconds West, 109.15 feet to a point in the north right 
of way of Kentucky Highway No. 85 and at the edge of wafer of the Green River; THENCE with 
the edge of water of the Green River the following courses: 
North 09 degrees 13 minutes 58 seconds West, 72.26 feet to a point; THENCE 
North 03 degrees 17 minutes 54 seconds West, 229.50 feet to a point; THENCE 
North 08 degrees 14 minutes 41 seconds West, 252.93 feet to a point; THENCE 
North 03 degrees 00 minutes 53 seconds West, 215.63 feet to a point; THENCE 
North 02 degrees 04 minutes 28 seconds East, 237.27 feet to a point; THENCE 
North 07 degrees 15 minutes 35 seconds West, 315.42 feet to a point; THENCE 
North 01 degrees 32 minutes 03 seconds West, 226 01 feet to a point; THENCE 
North 02 degrees 16 minutes 32 seconds West, 189.92 feet to a point; THENCE 
North 00 degrees 11 minutes 13 seconds East, 348.84 feet to a point; THENCE 
North 00 degrees 48 minutes 52 seconds West, 327.97 feet to a point; THENCE 
North 00 degrees 36 minutes 25 seconds East, 310.56 feet to a point; THENCE 
North 06 degrees 38 minutes 49 seconds West, 316.18 feet to a point; THENCE 
North 14 degrees 59 minutes 36 seconds West, 340.20 feet to a point; THENCE 
North 30 degrees 28 minutes 58 seconds West, 288.23 feet to a point; THENCE 
North 38 degrees 32 minutes 32 seconds West, 330.33 feet to a point; THENCE 
North44 degrees 36 minutes 56 seconds West, 220.44 feet to a point; THENCE 
North 55 degrees 27 minutes 23 seconds West, 233.18 feet to a point; THENCE 
North 67 degrees 20 minutes 23 seconds West, 181 83 feet to a point; THENCE 
North 70 degrees 22 minutes 20 seconds West, 191.97 feet to a point; THENCE 
North 82 degees 41 minutes 58 seconds West, 176.80 feet to B point; THENCE 
North 76 degrees 13 minutes 30 seconds West, 122.96 feet to a point; THENCE leaving the 
Green River North 18 degrees 41 minutes 53 seconds East, 64.84 feet to a Concrete monument 
with cap NO. P-29; THENCE North 18 degrees 41 minutes 53 seconds East, 1 174 84 feet 10 a 
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concrete monument with cap No. P-30; THENCE North 18 degrees 41 minutes 53 seconds East, 
176.99 feet to a point in Rogine Creek; THENCE with Rogine Creek the following courses: 
North 57 degrees 58 minutes 45 seconds East, 87.52 feet to a point; THENCE 
North 62 degrees 39 minutes 58 seconds East, 105.52 feet to a point; THENCE 
North 69 degrees 23 minutes 14 seconds East, 118.37 feet lo a point; THENCE 
North 86 degrees 50 minutes 13 seconds East, 157.60 feet to a point; THENCE 
N o h  89 degrees 58 minutes 24 seconds East, 52.77 feet to a point; THENCE 
South 69 degrees 58 minutes 36 seconds East, 19.77 feet to a point; THENCE 
South 79 degrees 25 minutes 08 seconds J%st, 46. I3 feet to a point; THENCE 
North 59 degrees 41 minutes 39 seconds East, 99.80 feet to a point; THENCE 
North 46 degrees 39 minutes 15 seconds East, 200.24 feet to a point; TJ3ENCE 
North 74 degrees 38 minutes 04 seconds East, 98.71 feet to a point; THENCE 
South 74 degrees 49 minutes 07 seconds East, 82.1 1 feet to a point; THENCE 
North 60 degrees 32 minutes 20 seconds East, 50.38 feet to a point; THENCE 
North 50 degrees 43 minutes 24 seconds East, 73.97 feet to a point; THENCE 
North 40 degrees 22 minutes 55 seconds East, 74.08 feet to a point; THENCE 
North 15 degrees 01 minutes 06 seconds West, 71.83 feet to a point; THENCE 
North 16 degrees 32 minutes 45 seconds West, 142.27 feet to a point; THENCE 
North 03 degrees 26 minutes 08 seconds East, 140.83 feet to a point; THENCE 
North 58 degrees 58 minutes 16 seconds E a s ~  78.71 feet to a point; THENCE 
South 48 degrees 54 minutes I O  seconds East, 162.06 feet to a point; THENCE 
North 77 degrees 10 minutes 01 seconds East, 45.05 feet to a point; THENCE 
North 04 degrees 04 minutes 47 seconds East, 114.00 feet to a point; THENCE 
North 55 degrees 06 minutes 14 seconds East, 124 92 feet to a point; THENCE 
South 41 degrees 13 minutes 50 seconds East, 43.47 feet to a point; TKENCE 
South 26 degrees 42 minutes 02 seconds East, 48.70 feet to a point; THENCE 
South 74 degrees 22 minutes 00 seconds East,71.49 feet to a point; THENCE 
North44 degrees 20 minutes 24 seconds East, 1 17.99 feet to a point; THENCE 
North 11 degrees 23 minutes 40 seconds West, 141.74 feet to a point; THENCE 
North 04 degrees 43 minutes 28 seconds East, 102.60 feet to a point; THENCE 
North47 degrees 23 minutes 47 seconds East, 144.39 feet to a point; THENCE 
North 66 degrees 31 minutes 02 seconds East, 209.42 feet to a point; THENCE 
North 57 degrees 35 minutes 18 seconds East, 117.51 feet to a point; THENCE 
South 53 degrees 34 minutes 35 seconds East, 72.93 feet to a point; THENCE 
South 06 degrees 34 minutes 16 seconds East, I 18.36 feet to a point; THENCE 
South 64 degrees 08 minutes 48 seconds East, 45.02 feet to a point; THENCE 
South 36 degrees 21 minutes 06 seconds West, 119.29 feet to a point; THENCE 
South 02 degrees 26 minutes 18 seconds West, 1.31.77 feet to a point; THENCE 
South 65 depees 39 minutes 42 seconds East, 72.33 feet to a point; THENCE 
North 66 degrees 54 minutes 29 seconds East, 100.70 feet to a point; THENCE 
North 82 degrees 02 minutes 58 seconds East, 5.14 feet to a point; THENCE leaving Rogine 
Creek Nodi 0-4 degrees 48 minutes 23 seconds West, 44.33 feet to a concrete monument with 
cap NO. P-31; THENCE North 04 degrees 48 minutes 23 seconds West, 1579.21 feet to a 
concrete with cap No. P-32; THENCE North 80 degrees 07 minutes 53 seconds East, 1455.81 
feet to a concrete moiiument with cap No P.33; THENCE South 06 degrees 09 minutes 07 
seconds hit, 1897 78 feet to a concrete monument with cap No. P-34; THENCE North 73 
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degrees 30 minutes 27 seconds East, 647.44 feet to a concrete monument with cap No. P-35; 
THENCE North 52 degrees 22 minutes 43 seconds East, 742.62 feet to a concrete monument 
with cap No. P-36; THENCE North 84 degrees 1 1  minutes 16 seconds East, 726.05 feet to a 
concrete monument with cap No. P-37; THENCE North 07 degrees 43 minutes 55 seconds East, 
970.83 feet to a concrete monument with cap No. P-38; THENCE South 83 degrees 22 minutes 
50 seconds Easf 635.61 feet to a concrete monument with cap No. P-39; THENCE North 78 
degrees 11 minutes 18 seconds East, 155.63 feet to a concrete monument with cap No. P-40; 
THENCE South 15 degrees 37 minutes 53 seconds East, 385.80 feet to a concrete monument 
with cap No. P-41; THENCE South 12 degrees 47 minutes 53 seconds East, 540.13 feet to a 
concrete monument with cap No. P-42; THENCE South 16 degrees 44 minutes 15 seconds East, 
2655.86 feet to a concrete monument with cap No. P-43; THENCE South 25 degrees 30 minutes 
17 seconds East, 2046.96 feet to a point; =CE North 70 degrees 22 minutes 09 seconds 
Eht, 409.74 feet to a point; THENCE South 77 degrees 19 minutes 31 seconds East, 335.87 feet 
to a point, corner to the Peabody Coal Company Tract (Dccd Book 265, Page 418); THENCE 
with the west line of the Peabody Coal Company Tract, with the following courses: South 56 
degrees 14 minutes 49 seconds East, 379.49 feet to a point; THENCE South 37 degrees 57 
minutes 54 seconds East, 263.04 feet to a point; THENCE South 12 degrees 25 minutes 21 
seconds East, 174.28 feet to a point; THENCE South 05 degrees 12 minutes 21 seconds West, 
313.38 feet to a point; THENCE South 08 degrees 21 minutes 32 seconds West, 493.65 feet to a 
poinc THENCE South 13 degrees 50 minutes 47 seconds West, 315.70 feet to a point; THENCE 
North 81 degrees 30 minutes 59 seconds West, 51.99 feet to a monument with cap No. P-59; 
THENCE South 08 degrees 28 minutes 25 seconds West, 2025.00 feet to the POINT OF 
BEGINNING and CONTAINING 1357 Acres (more or less). 

There is excepted from the above described Area No. 10, Area No 1, Area No 7, Area No. 8, 
and a portion of Area No. 9 and described as follows: 

AREA NO. 1 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCMG at a concrete monument with a brass plate (found P-60) located in the 
north right of way of Kentucky Highway No. 85 and the southwest property corner of Peabody 
Coal Company, Deed Book 265, Page 418, THENCE with the north right of way line of 
Kentucky Highway 85 North 81 Degrees 31 Minutes 38 Seconds West, 2849.52 feet to a point in 
the lease line; THENCE with the lease line with the following courses: 

North 45 Degrees 20 Minutes 09 Seconds East, 146.91 feet to a point; THENCE 
North 06 Degrees 22 Minutes 18 Seconds East, 3.76 feet to a point; THENCE 
North 06 Degrees 22 Minutes 10 Seconds East, 22.32 feet to a point; THENCE 
North 04 Degrees 1 1  Minutes 48 Seconds East, 16.21 feet to a point; THENCE 
North 02 Degrees 05 Minutes 05 Seconds East, 16.41 feet to a point; THENCE 
North 02 Degrees 07 Minutes 12 Seconds East, 12.57 feet to a point; THENCE 
North 02 Degrees 07 Minutes 00 Seconds East, 12.56 feet IO a point; THENCE 
North 07 Degrees 05 Minutes 41 Seconds East, 19.89 feet to a point; THENCE 
North 02 Degrees 05 Minutes 44 Seconds East, 19.99 feet to a point; THENCE 
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North 03 Degrees 14 Minutes 43 Seconds East, 20.81 feet to a point; THENCE 
North 05 Degrees 09 Minutes 38 Seconds East, 20.83 feet to a point; THENCE 
North 06 Degrees 29 Minutes 14 Seconds East, 17.91 feet to a point; THENCE 
North 07 Degrees 41 Minutes 14 Seconds East, 17.86 feet to a point; THENCE 
North 08 Degrees 26 Minutes 18 Seconds East, 1052.72 feet to a point; INENCE 
North 08 Degrees 32 %Utes 16 Seconds East, 1052.62 feet to a point; THENCE 
North 08 Degrees 42 Minutes 54 Seconds East, 63.21 feet to a point; THENCE 
Noah 08 Degrees 59 Minutes 03 Seconds East, 63.48 feet to a point; THENCE 
North 12 Degrees 10 Minutes 52 Seconds East, 57.23 feet to a point; THENCE 
North 17 Degrees 08 Minutes 51 Seconds East, 43.18 feet to a point; THENCE 
North 21 Degrees 31 Minutes 45 Seconds East, 64.79 feet to a point; THENCE 
North 25 Degrees 32 Minutes 54 Seconds East, 65.84 feet to a point; THENCE 
North 30 Degrees 13 Minutes 37 Seconds East, 61.68 feet to a point; THENCE 
North 35 Degrees 30 Minutes 31 Seconds East, 45.73 feet to a point; THENCE 
North 40 Degrees 28 Minutes 42 Seconds East, 68.24 feet to a point; THENCE 
North 45 Degrees 16 Minutes 44 Seconds East, 69.75 feet to a point; THFNCE 
North 49 Degrees 10 Minutes 06 Seconds East, 49.49 feet to a point; THENCE 
North 52 Degrees 54 Minutes 20 Seconds East, 36.43 feet to a point; THENCE 
North 57 Degrees 06 Minutes 43 Seconds East, 54.28 feet to a point; THENCE 
North 62 Degrees 03 Minutes 57 Seconds East, 55.72 feet to a point; THENCE 
North 65 Degrees 50 Minutes 35 Seconds East, 67.01 feet to a point; THENCE 
North 69 Degrees 18 Minutes 23 Seconds East, 49.54 feet to a point; THENCE 
North 72 Degrees 49 Minutes 58 Seconds East, 36.96 feet to a point; THENCE 
North 77 Degrees 33 Minutes 35 Seconds East, 54.84 feet to a point; THENCE 
North 84 Degrees 23 Minutes 42 Seconds East, 54.79 feet to a point; THENCE 
North 89 Degrees 19 Minutes 12 Seconds East, 62.20 feet to a point; THENCE 
South 87 Degrees 39 Minutes 16 Seconds East, 93.19 feet to a point; THENCE 
South 83 Degrees 33 Minutes 14 Seconds East, 93.06 feet to a point; THENCE 
South 81 Degrees 29 Minutes 39 Seconds East, 318.70 feet to a point; THENCE 
North 70 Degrees 22 Minutes 09 Seconds East, 900.97 feet to a point; THENCE 
South 77 Degrees 19 Minutes 31 Seconds East, 335.87 feet to a point in the northwest property 
comer of Peabody Coal, Deed Book 265, Page 418; THENCE wid1 the west property line of 
Peabody Coal Company the following courses: 

South 56 Degrees 14 Minutes 49 Seconds East, 379.49 feet IO a point; THENCE 
South 37 Degrees 57 Minutes 54 Seconds East, 263.04 feet to a point; THENCE 
South 12 Degrees 25 Minutes 21 Seconds East, 174.28 feet to a point; THENCE 
South 05 Degrees 12 Minutes 21 Seconds West, 313.38 feet to a point; THENCE 
South 08 Degrees 21 Minutes 32 Seconds West, 497.65 feet to a point; THENCE 
South 13 Degrees 50 Minutes 47 Seconds West, 315.70 feet to a point; THENCE 
North 81 Degrees 30 Minutes 59 Seconds West, 5 1.99 feet to a point; THENCE 
South 08 Degrees 28 Minutes 25 Seconds West, 2025.00 feet to a point to the POINT OF 
BEGINNING and CONTAINING 216.95 acres (more or less). 

AREA NO. 7 

An area located near Matanzas. Ohio County, Kentucky and described as follows: 
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COMMENCING at a concrete monument with a brass plate (found P-60) located in the 
north right of way of Kentucky Highway No. 85 and in the southwest property comer of 
Peabody Coal Company (Deed Book 265, Page418), THENCE with the north margin of 
Kentucky Highway No. 85 right of way, North 81 degrees 31 minutes 38 seconds West, 2849.52 
feet to a point in said road right of way, THENCE leaving the said highway right of way and 
with the west Lease Line of Area 1 with the following courses: 

North45 degrees 20 minutes 09 seconds East, 146.91 feet to a point; THENCE 
North 6 degrees 22 minutes 18 seconds East, 3.76 feet to a point; THENCE 
North 6 degrees 22 minutes 10 seconds East, 22.32 feet to a point; THENCE 
North 4 degrees 11 minutes 48 seconds East, 16.21 feet to a point; THENCE 
North 2 degrees 05 minutes 05 seconds East, 16.41 feet to a point; THENCE 
North 2 degrees 07 minutes 12 seconds East, 12.57 feet to a point; THENCE 
North 2 degrees 07 minutes 00 seconds East, 12.56 feet to a point; THENCE 
North 2 degrees 05 minutes 41 seconds East, 11.34 feet to the true POINT OF BEGINNINCJ; 
THENCE with the South Lease Line of Area 7 with the following courses: 

North 72 degrees 27 minutes 58 seconds West, 37.35 feet to a point; THENCE 
North 61 degrees 28 minutes 14 seconds West, 137.20 feet to a point; THENCE 
North 62 degrees 16 minutes 3 1 seconds West, 77.42 feet to a point; THENCE 
North 65 degrees 58 minutes 41 seconds West, 77.95 feet to a point; THENCE 
North 74 degrees 26 minutes 20 seconds West, 69.17 feet to a point; THENCE 
North 82 degrees 53 minutes 41 seconds West, 72.74 feet to a point; THENCE 
North 88 degrees 23 minutes 49 seconds West, 11 1.99 feet to a point; THENCE 
North 88 degrees 17 minutes 39 seconds West, 75.21 feet to a point; THENCE 
North 80 degrees 41 minutes 31 seconds West, 85.66 feet to a point; THENCE 
North 74 degrees 43 minutes 12 seconds West, 188.66 feet to a point; THENCE 
North 78 degrees 05 minutes 54 seconds West, 126.76 feet to a point; THENCE 
North 80 degrees 30 minutes 48 seconds West, 104.10 feet to a point; THENCE 
North 83 degrees 44 minutes 04 seconds West, 106.48 feet to a point; THENCE 
North 84 degrees 42 minutes 26 seconds West, 130.24 feet to a point; THENCE 
North 85 degrees 25 minutes 13 seconds West, 132.99 feet to a point; THENCE 
North 87 degrees 21 minutes 26 seconds West, 122.38 feet to a point; THEIJCE 
North 88 degrees 03 minutes 31 seconds West, 110.96 feet to a point; THENCE 
North 84 degrees 03 minutes 57 seconds West, 113.41 feet to a point; THENCE 
North 81 degrees 06 minutes 48 seconds West, 175.56 feet to a point; THENCE 
North 83 degrees 01 minutes 36 seconds West, 83.63 feet to a point; THENCE 
North 89 degrees 14 minutes 07 seconds West, 70.74 feet to a point; THENCE 
South 85 degrees 44 minutes 14 seconds West, 67.05 feet to a point; THENCE 
South 83 degrees 13 minutes 59 seconds West, 109.49 feet to a point; THENCE 
South 84 degrees 35 minutes 57 seconds West, 75.45 feet to a point; THENCE 
South 89 degrees 37 minutes 52 seconds West, 70.82 feet to a point; THENCE 
North 87 degrees 19 minutes 12 seconds West, 176.49 feet to a point; THENCE 
South 87 degrees 55 minutes 22 seconds West, 54.27 feet to a point; THENCE 
South 79 degrees 54 minutes 34 seconds West, 44.99 feet to a point; THENCE 
South 67 degrees 01 minutes 49 seconds West, 47.68 feet to a point; THENCE 
South 46 degrees 23 minutes 52 seconds West, 57.G8 feet to a point; THENCE 
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South 34 degrees 48 minutes 00 seconds West, 53.58 feet to a point; THENCE 
South 40 degrees 08 minutes 26 seconds West, 69.71 feet to a point; THENCE 
South 51 degrees 50 minutes 23 seconds West, 82.79 feet to a point; THENCE 
South 63 degrees 53 minutes 37 seconds West, 80.24 feet to a point; THENCE 
South 80 degrees 50 minutes 58 seconds West, 76.29 feet to a point; THENCE 
North 73 degrees 58 minutes 47 seconds West, 72.01 feet to a point; THENCE 
North 60 degrees 14 minutes 56 seconds West, 69.20 feet to a point; THENCE 
North 54 degrees 32 minutes 53 seconds West, 59.69 feet to a point; THENCE 
North 37 degrees 01 minutes 34 seconds West, 62.64 feet to a point; THENCE 
North 29 degrees 21 minutes 30 seconds West, 65.17 feet to a pint; THENCE 
North 28 degrees 22 minutes 39 seconds West, 577.79 feet to a point; THENCE 
North 29 degrees 46 minutes 13 seconds West, 105.31 feet to a point; THENCE 
North 30 degrees 06 minutes 23 seconds West, 87.89 feet to a point; THENCE 
North 33 degrees 20 minutes 35 seconds West, 102.13 feet to a point; THENCE 
North 37 degrees 49 minutes 39 seconds West, 132.35 feet to a point; THENCE 
North 42 degrees 26 minutes 05 seconds West, 128.30 feet to a point; THENCE 
North 48 degrees 38 minutes 25 seconds West, 134.42 feet to a point; THENCE 
North 53 degrees 59 minutes 01 seconds West, 123 20 feet to a point; THENCE 
North 58 degrees 25 minutes 40 seconds West, 109.74 feet to a point; THENCE 
North 63 degrees 27 minutes 22 seconds West, 129.81 feet to a point; THENCE 
North 68 degrees 05 minutes 38 seconds West, 125.05 feet to a point; THENCE 
North 73 degrees 31 minutes 58 seconds West, I 15.25 feet to a point; THENCE 
North 77 degrees 39 minutes 26 seconds West, 93.92 feet to a point; THENCE 
North 81 degrees 17 minutes 26 seconds West, 87.03 feet to a point; THENCE 
North 84 degrees 08 minutes 38 seconds West, 11 0.59 feet to a point; THENCE 
North 85 degrees 45 minutes 3 1 seconds West, 242.87 feet to a point; THENCE 
South 47 degrees 25 minutes 24 seconds West, 7.29 feet to a point; THENCE 
South 00 degrees 36 minutes 55 seconds East, 30.54 feet to a point; THENCE 
South 07 degrees 05 minutes 20 seconds East, 72.60 feet to a point; THENCE 
South 05 degrees 33 minutes 13 seconds East, 87.45 feet to a point; THENCE 
South 02 degrees 47 minutes 40 seconds East, 761.61 feet to a point; THENCE 
South 00 degrees 23 minutes 03 seconds East, 118.72 feet to a point; THENCE 
South 02 degrees 27 minutes 41 seconds West, 81.71 feet to a point; THENCE 
South 04 degrees 55 minutes 31 seconds West, 86.62 feet to a point; THENCE 
South 05 degrees 34 minutes 14 seconds West, 104.50 feet to a point; THENCE 
South 04 degrees 30 minutes 26 seconds West, 80.27 feet to a point; THENCE 
South 02 degrees 06 minutes 54 seconds West, 50.70 feet to a point; THENCE 
South 00 degrees 33 minutes 40 seconds West, 49.94 feet to a point; THENCE 
South 02 degrees 50 minutes 54 seconds East, 57.3 1 feet to a point; THENCE 
South 04 degrees 08 minutes 50 seconds East, 57.95 feet to a point; THENCE 
South 05 degrees 47 minutes 47 seconds East, 48.61 feet to a point; THENCE 
South 02 degrees 43 minutes 59 seconds East, 50.16 feet to a point; THENCE 
South 00 degrees 03 minutes 00 seconds West, 5 1 66 feet to a point; THENCE 
South 01 degrees 53 minutes 57 seconds West, 26.43 feet to a point; THENCE 
South 33 degrees 39 minutes 25 seconds East, 18.78 feet to a point; THENCE 
South 22 degrees 32 minutes 01 seconds East, 27.91 feet to a point; THENCE 
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South 64 degrees 10 minutes 14 seconds West, 60.57 feet to apoint; THENCE 
North 17 degrees 59 minu6.x 58 seconds West, 16.27 feet to a point; THENCE 
North 31 degrees 58 minutes 07 seconds West, 34.89 feet to a point; THENCE 
North 42 degrees 44 minutes 05 seconds West, 35.01 feet to a point; THENCE 
North 52 degrees 01 minutes 33 skconds West, 34.97 feet to a point; THENCE 
North 57 degrees 10 minutes 33 seconds West, 34.94 feet to a point; THENCE 
North 63 degrees 41 minutes 53 seconds West, 80.07 feet to a point in the southwest margin of 
Lease Area 10; THENCE with the southwest margin of Lease Area 10 North 06 degrees 39 
minutes 35 seconds West, 66.22 feet to a point in the north Lease Line of Area 7; THENCE with 
the north lease line with the following courses: 
South 66 degrees 20 minutes 42 seconds East, 109.15 feet to a point; THENCE 
South 58 degrees 47 minutes 12 seconds East, 35.03 feet to a point; THENCE 
South 55 degrees 08 minutes 00 seconds East, 34.97 feet to a point; THENCE 
South 48 degrees 39 minutes 40 seconds East, 34.96 feet to a point; THENCE 
South 41 degrees 33 minutes 33 seconds East, 12.15 feet to a point; THENCE 
North 00 degrees 03 minutes 05 seconds East, 46.92 feet to a point; THENCE 
North 02 degrees 44 minutes 03 seconds West, 48.89 feet to a point; THENCE 
North 05 degrees 47 minutes 51 seconds West, 48.30 feet to a point; THENCE 
North 04 degrees 08 minutes 48 seconds West, 58.59 feet to a point; THENCE 
North 02 degrees 50 minutes 50 seconds West, 58.34 feet to a point; THENCE 
North 00 degrees 33 minutes 37 seconds East, 51.02 feet to a point; THENCE 
North 02 degrees 06 minutes 54 seconds East, 5 1.56 feet to a point; THENCE 
North 04 degrees 30 minutes 30 seconds East, 80.64 feet to a point; THENCE 
North 02 degrees 50 minutes 11 seconds East, 104.95 feet to a point; THENCE 
North 04 degrees 55 minutes 30 seconds East, 85.98 feet to a point; THENCE 
North 02 degrees 27 minutes 45 seconds East, 80.32 feet to a point; THENCE 
North 00 degrees 23 minutes 02 seconds West, 117.35 feet to a point; THENCE 
North 02 degrees 47 minutes 40 seconds West, 760.25 feet to a point; THENCE 
North 05 degrees 33 minutes 16 seconds West, 86.32 feet to a point; THENCE 
North 07 degrees 05 minutes 20 seconds West, 74.21 feet to a point; THENCE 
North 00 degrees 36 minutes 51 seconds East, 32.56 feet to a point; THENCE 
North 24 degrees 01 minutes 26 seconds East, 27.81 feet to a point; THENCE 
North 70 degrees 50 minutes 05 seconds East, 27.81 feet to a point; THENCE 
South 85 degrees 45 minutes 31 seconds East, 243.29 feet to a point; THENCE 
South 84 degrees 08 minutes 37 seconds East, 1 I I .76 feet to a pohr; THENCE 
South 81 degrees 17 minutes 29 seconds East, 88.73 feet to a point; THENCE 
South 77 degrees 39 minutes 26 seconds East, 95.95 feet to a point; THENCE 
South 73 degrees 3 1 minutes 58 seconds East, 1 17.75 feet to a point; THENCE 
South 68 degrees 05 minutes 37 seconds East, 127.70 feet to a point; THENCE 
South 63 degrees 27 minutes 25 seconds East, 132.35 feet to a point; THENCE 
South 58 degrees 25 minutes 37 seconds East, 112.22 feet to a point; THENCE 
South 53 degrees 59 minutes 02 seconds East, 125.77 feet to a point; THENCE 
South 48 degrees 38 minutes 25 seconds East, 137.44 feet to a point; THENCE 
South 42 degrees 26 minutes 05 seconds East, 131.14 feet to a point; THENCE 
South 37 degrees 49 minutes 40 seconds East, 134.73 feet to a point; THENCE 
South 33 degrees 20 minutes 35 seconds East, 104 15 feet to a point; THENCE 
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So* 30 degrees 06 minutes 24 seconds East, 88.82 feet to a point; THENCE 
South 29 degrees 46 minutes 20 seconds East, 105.76 feet to a poinq THENCE 
South 28 degrees 22 minutes 39 seconds East, 577.90 feet to a point; THENCE 
South 29 degrees 21 minutes 28 seconds East, 62.90 feet to a point; THENCE 
South 37 degrees 01 minutes 36 seconds East, 56.01 feet to a point; THENCE 
South 54 degrees 32 minutes 51 seconds East, 53.57 feet to a point THENCE 
South 60 degrees 14 minutes 56 seconds East, 64.09 feet to a point; THENCE 
South 73 degrees 58 minutes 50 seconds E%, 61.70 feet to a point; THENCE 
North 80 degrees 50 minutes 57 seconds East, 65.12 feet to a point; THENCE 
North 63 degrees 53 minutes 40 seconds East, 72.60 feet to a point; THENCE 
North 51 degrees 50 minutes 21 seconds East, 76.55 feet to a point; THENCE 
North 40 degrees 08 minutes 26 seconds East, 65.23 feet to a point; THENCE 
North 34 degrees 47 minutes 56 seconds East, 55.23 feet to a point; THENCE 
North 46 degrees 23 minutes 58 seconds East, 66.19 feet to a point; THENCE 
North 67 degrees 01 minutes 42 seconds East, 56.53 feet to a point; THENCE 
North 79 degrees 54 minutes 41 seconds East, 50.48 feet to a point; THENCE 
North 87 degrees 55 minutes 27 seconds East, 57.61 feet to a point; THENCE 
South 87 degrees 19 minutes 16 seconds East, 176.93 feet to a point; THENCE 
North 89 degrees 37 minutes 59 seconds East, 68.70 feet to a point; THENCE 
North 84 degrees 35 minutes 58 seconds East, 73.77 feet to a point; THENCE 
North 83 degrees 13 minutes 57 seconds East, 109.78 feet to a point; THENCE 
North 85 degrees 44 minutes 16 seconds East, 69.02 feet to a point; THENCE 
south 89 degrees 14 minutes 11 seconds East, 73.68 feet to a point; THENCE 
South 83 degrees 01 minutes 36 seconds East, 85.76 feet to apoint; THENCE 
South 81 degrees 06 minutes 48 seconds East, 175.28 feet to a point; THENCE 
South 84 degrees 03 minutes 54 seconds East, 11 1.59 feet to a point; THENCE 
south 88 degrees 03 minutes 32 seconds East, 110.09 feet to a point; THENCE 
South 87 degrees 21 minutes 29 seconds East, 123.07 feet to a point; THENCE 
South 85 degrees 25 minutes 12 seconds East, 133.68 feet to a point; THENCE 
South 84 degrees 42 minutes 27 seconds East, 130.68 feet to a point; THENCE 
South 83 degrees 44 minutes 03 seconds East, 107.58 feet to a point; THENCE 
South 80 degrees 30 minutes 43 seconds East, 105.58 feet to a point; THENCE 
South 78 degrees 05 minutes 55 seconds East, 128.28 feet to a point; THENCE 
South 74 degrees 43 minutes 13 seconds East, 187.98 feet to a point; THENCE 
south 80 degrees 41 minutes 33 seconds East, 82.10 feet to a point; THENCE 
south 88 degrees 17 minutes 38 seconds East, 73.19 feet to a point; THENCE 
South 88 degrees 23 minutes 48 seconds East, I 13.40 feet to a point; THENCE 
South 82 degrees 53 minutes 42 seconds East, 76.40 feet to a point; THENCE 
South 74 degrees 26 minutes 22 seconds East, 73.61 feet to a point; THENCE 
South 65 degrees 58 minutes 36 seconds East, 8 I .I4 feet to a point; THENCE 
South 62 degrees 16 minutes 32 seconds East, 78.60 feet to a point; THENCE 
South 61 degrees 28 minutes 15 seconds East, 134 52 feet to a point; THENCE 
south 72 degrees 27 minutes 54 seconds East, 26.17 feet to a point in the west Lease Line of 
Area I ;  THENCE with the west Lease Line of Area I ,  South 02 degrees 05 minutes 37 seconds 
West, 31.12 feet to the POINT OF BEGINNING and CONTAINING 5.75 Acres (more or less). 
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AREA NO. 8 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found S-I) THENCE South 
11 degrees 09 minutes 20 seconds East, 1062.89 feet to the true POINT OF BEGBINDIG; 
THENCE South 04 degrees 42 minutes 54 seconds East, 170.26 feet to a poinl; THENCE South 
88 degrees 58 minutes 16 seconds West, 418.58 'feet to a point; THENCE North 06 degrees 01 
minutes 46 seconds West, 148.35 feet to a point; 'IHENCE North 85 degrees 57 minutes 36 
seconds East, 421.14 feet to the POMT OF BEGINNING and CONTAINING 1.53 Acres (more 
or less). 

A PORTION OF AREA NO. 9 

An area located near Matanzas, Ohio County, Kentucky and described as follows: 

COMMENCING at a concrete monument with a brass plate (found P-22) THENCE 
South 22 degrees 20 minutes 26 seconds East, 227.33 feet to a point in the north right of way of 
Kentucky Highway No. 85 the true POINT OF BEGINNMG, THENCE leaving said highway 
right of way North 03 degrees 50 minutes 38 seconds West, 1920.92 feet to a point; THENCE 
South 86 degrees 48 minutes 20 seconds West, 443.01 feet to a point; THENCE North 03 
degrees 43 minutes 40 seconds West, 202.05 feet to a point; THENCE North 84 degrees 10 
minutes 02 seconds East, 509.25 feet to a poin4 THENCE South 04 degrees 49 minutes 24 
seconds East, 225.58 feet to a point; THENCE South 86 degrees 48 minutes 25 seconds West, 
20.23 feet to a point; THENCE South 03 degrees 50 minutes 38 seconds East, 1922.24 feet to a 
point in the north right of way line of Kentucky Highway No. 85; THENCE with the north right 
of way line of Kentucky Highway No. 85 with the following courses: 

South 85 degrees 28 minutes 50 seconds West, 19.12 feet to a point; THENCE 
South 89 degrees 35 minutes 55 seconds West, 29.70 feet to a point; THENCE 
North 78 degrees 57 minutes 17 seconds West, 1.27 feet to the POINT OF BEGINNING and 
CONTAINING 4.71 Acres (more or less). 

SOURCE OF TITLE FOR EASEMENT SITE 

The same real property in which an interest was conveyed to the Facility Lessor by the Head 
Lease Agreement (FBR-I), of even date herewith, and recorded in Miscellaneous Book -, 
Page- in the office of the County Clerk in which this instrument is being recorded. 



SCHEDULE I 

FBR-I 
BASIC RENT AND EQUITY PORITON OF BASIC RENT 

Rent Payment 
Date 

Apr 18 2000 
Jul18 2000 
Jan 4 2001 
Jan 4 2002 
Jan 4 2003 
Jan 4 2 W  
Jan 42005 
Jan 4 2006 
Jan 4 2007 
Jan 4 2008 
Jan 4 2009 
Jan 4 2010 
Jan 42011 
Jan 4 2012 
Jan 4 2013 
Jan 4 2014 
Jan 4 2015 
Jan 4 2016 
Jan 42017 
Jan 4 2018 
Jan 4 2019 
Jan 42020 
Jan 4 2021 
Jan 4 2022 
Jan 4 2023 
Jan 42024 
Jan 42025 
Jan 42026 
Jan 4 2027 

Basic Rent 

0.00 
14,806.28 

2,966.190.46 
6,583,796.46 
6,583,79616 
6,583,796.46 
6,583,796.46 
7,261,039.54 
8,092,181.1 3 
8,092~ 81.13 

16,057.376.99 
6,583,796.46 
6,583,796.,46 
8,046.862..34 
8,046.862.34 
8,046,862.34 
8,046,862.34 
8,046,86234 
8,046,862.34 
8,046,862.34 
8,046.862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8,046,862 34 
6,860,970 86 

55,446,41 
59,562.12 

Equity Portion of 
Bssic Rent 

0.00 
0.,00 
0.00 
0.00 
o.,oo 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 . 
0.00 
0 ,oo 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
o..oo 
0.00 
o.,oo 
0.00 
0.00 
o.,oo 
0.00 
0.00 

Facility Leasc Apccmcnt 



SCHBDUIE I-A 

Al1~0iti0~ Year 

2000 

2001 
2002 
2003 
2004 
2005 
2006 

2007 

2008 

2009 
2010 
201 1 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 

2021 

FBR-I 
ALLOCATION OF BASIC RENT 

Allocated 
Bask Rent 

2,980,996.73 

6,583,796*16 
6.583.796.46 
6,583,796.46 
6,583,796.46 
6.583,796.46 
6,583,796.46 

6,583,796.46 

6,583,196.46 

6,583.796.46 
6,583,796.46 
6,583,796.46 
6,583,796.46 
8,046.862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8.046.862.34 
8,046,862.34 
8,046.862.34 
8.046.86234 
8,046,86234 
8046,862.34 
6,921.1 14.43 

54,864.,97 

Cash Rent 

14,806.28 
2,966,190.46 
6,583,796.46 
6,583,796.46 
6,583,196.46 
6,583,796.46 
6,583,796.46 

677243,,01 
5,906,553.39 
2,185,627.74 
4,398,168.73 
3,694,012.40 
2,889,784.06 
6,583,796.46 
6,583.796.46 
6,583,196.46 
6,583,796.46 
8,046,862.34 
8,046,862.34 
8.046.862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8,046,862.34 
8,046,8623 
8,046,862.34 
8,046,862 34 
8,046,862.34 
8,046,862.34 
8,016,86234 
6,860,970,86 

55.446.41 
4,691.15 

54,864.97 

Cash Rent 
Date 

I8-Jul40 
4-Jan41 
4-Jan-02 
4-Jan43 
4-Jan-04 
4-Jan45 
4-Jan46 
4-Jan-06 
4-Jan-01 
4-Jan-07 
4-Jan48 
4-Jan-08 
4-Jan49 
&Jan49 
4-Jan-09 
4-Jan-IO 
4-Jan-I 1 
4-Jan-12 
4-Jan-I 3 
4-Jan-14 
4-Ian-15 
4-Jan-16 
4.-Jan-11 
4-Jan-18 
4-Jan-19 
4-Jan-20 
4-Jan-21 
4-Jan-22 
4-Jan-21 
4-Jan-24 
4-Jan.25 
4-Jan-26 
4-Jan-21 
4-Jan-27 

Fnciliry Lcasc A~rccnicnl 



FBR-I 
TERMINATION VALUE5 AND EQUITY PORTION OF I E ~ l I N A T I O N  VALUES 

Apt 18 2WO 
Mny 182wo 
lun I82wO 
Jul182WO 
Aug 42000 
scp4t;mxr 
o R 4 z w o  
Nov 4 2w0 
Des 42wO 
Jan 4 2001 
Fcb 42001 
Mar 4 2WI  
&pr 4 2WI  
May 4 2 W I  
Juo 4 2001 
Jul 42001 
Aug 42001 

Oa 4 2 W I  
Nw 4 2W1 
Dcs 4 2WI 
Jut  42002 
Fcb 42W2 
Msr4HHU 
Apr 4 2002 
May 4 2002 
Jm 42W2 
Jul 42002 
Aus 4 2002 
scp 4 m 2  
Os( 42W2 
Nov 4 2002 
t)cs 42602 
Jan 4 2003 
Fcb 4 ZW3 
Mer 4 2w3 
A r  4 2W3 
May 4 2W3 
fun 4 2003 
Jut 4 2W3 
Aug 4 2W3 
Sep 42003 
On 42003 
Nav 4 2003 
Dm 4 2003 
12” 4 2 w  
Feb 4 2004 
MSr4m.4 
AJ’# 4 2004 
May 42W4 
Jun 4 2 W  
Jul 4 2W.l 
A q  4 2004 
scp 4 ?OM 
od 4 z w I  
No,* 4 21w 
Ixr 4 IMU 

sep 42001 

125,194,079.03 
128,854188.60 
129,74S,%MzA4 
13062825R70 
130,935$l20.93 
1 3 1 ~ ~ 2 . 1 1  
131,628,79823 
l3l*975,l3l.z3 
132323263.51 
13L666.703.11 
133,015,336244 
1333365,81330 
I31,7I8,Obs. 16 
l34P62876.35 
134.409.449.36 
1%,74a51m 
135,089,348 27 
135.431.89735 
135,76693240 
136.103.6MAI 
136,44&l05,.l8 
136,773,003.40 
137.112.346.60 
137,453569.64 
137.796.084.17 
138.131.770.46 
138.463.1 11-20 
138,799386.40 

139,464.798.69 
I39;791226.82 
140.1 19245,.l4 
l40.4AR864.68 
140.771365.08 
141.10271216 
14 1,435.633.01 
141.770.13855 
142.097.988.48 
1 4 ~ m 3 m . 9 1  
142.75O,w6.28 
143.014318.45 
193.400.064.93 
143,719,09500 
144.039.61333 
144361.630 26 
144,676.90490 
145.WI.470.47 
145327508.38 

145.976.2lZM 
146298865.76 
146.615.l4831 
14693.u)L845.70 
147.251.967,77 
147.5(J.,705.03 
147.878.,83253 
148 IV4.359,92 

139.131278.49 

14s.ss.oz~.m 

0.00 
0.W 
0.W 
0.00 

826,456.60 
1.375.10631 
1.925756.02 
2.41240%72 
3P2lP55.43 

603514.68 
1.152164.38 
l.7W.814.09 
2,249,463.79 
2.798.1 1350 
3,346763.,20 
3.895.41291 
4,444,062.61 
4.992.712.32 
5,54 1362.02 
6.090.011.73 
6.638.661.43 

603Sl4.68 
1.152.164.38 
l.7W.814.09 
2.249.463.79 
2.798.113 50 
3.346.763.20 
3.895.412.91 
4.44W52.61 
4.992,712,32 
5.541362.02 
b.WO.OI1.73 
6.638661.43 

603.514.68 
1.152164.38 
1.700.814.09 
2149.463.79 
2.798.1 1350 
3.%6,76320 
3,895,412 91 
4,444,062 61 
4.992.712.32 
SS1362.02 
6JX+,OII.73 
6.638.661.43 

603514.68 
1.15216438 
1.700.814.W 
2249,463 79 
2.79s.i 13.50 
336.76320 
3895.41 2.91 
4.444.062.61 
49Y3.712 37 
5.111.36101 
6.IWO.OII 73 

277.806.91 

125.I94.079.03 
r2s,sss.ts8.60 
129,745,562.44 
130,62825830 
13121282783 
13fl10,708.71 
133,WI.w4.54 
133.89888125 
134,79566923 
135,687.758.54 
133,618,877.12 
134,517,97768 
135,418.88225 
136312340.,14 
137207,S62.86 
I38.095.299.47 
138984.761 18 
139,875,959 96 
140,759,€d4.72 
14l,645,026.43 
142.5321 16,91 
143.411.664.83 
137.715.861.28 
138.605S34.02 
139,49689836 
140381.234Z 
141267224.,70 
142,146.149.60 
143,026.691.40 
143.908.861 30 
144,783,939.14 
145.660.697.16 
146538.876.41 
147.4 10,026.51 
141.706326.84 
142.587.797.39 
143.470.952.69 
144347.45227 
145W15O1.41 
146,096.859.48 
146.%9,73136 
147.844.127.54 
148,711,807.32 
l49.580.975J5 
150.451.641.99 
151315566.33 
145.W.985.15 
146.479672.76 
14735581246 
148225.686.63 
149.096.97926 
149.%1.911.S1 
150.R28258.61 
I5l.696.030.38 
152,557.417 35 
l53.42O.l’N ,SS 
154264.371.65 

Dcbt ~ortlonor 

-- Vdoe 
TeminiUo~ 

I00,111,916.,11 
100,736.1 15.48 
101,360314.86 
101,984,514.23 
102308,79268 
102,944,574.81 
103,58035755 
104216.14028 
104,851.923.02 
lOS.487.705.75 
103.16(1,738.56 
i03.799.961.82 
IM9439,185.09 
IOS,O78,408.35 
10$,717.631..61 
106356854.87 
106,996.078.14 
107.635301.40 
108274524.66 
108,913,747.92 
109552.97l.19 
110,192,194.45 
104,2543397.98 
l04.9W97-97 
105,546397197 
106.19239’1.96 
106.83829795 
107.484297.94 
l08.130397,94 
108,776,397.93 
I 09&!.397.92 
I 10,068397 92 
110~714397.91 
11136Q.397.W 
105,429,885 20 
106.08).168.% 
106.736.4S272 
107~89~36.48 
108.M3.020.24 
108.6%,3M.W 
109,349.58716 
I10.W2$71.52 
1 l0,656.lS5.28 
I I1.309.419.M 
It I.962.72280 
I12.616.W6.56 
106.693,321.60 
107354.435.10 

I08.676.660.10 
109331572.60 

I10.659S97.60 
111321.110 10 
I I 1.982.222,60 
I 11.693.335 I @  
L11.3(U.447,60 

108 .01s~7 ,w 

i09.998.a85.10 

h u i w  P O ~ I  or 
TermlnaUoo 

V.bc 

25,082,16292 
28,l22,073.12 
28385247.58 
28,643,744.47 
28.w4.035.75 
29.166.133.90 
29,423546.99 
2968274697 
29.943,?46.11 
3 0 ~ , 0 S 2 . 1 9  
30.458.13856 
30.718.015.86 
30.979,697.,16 
31,233,931.79 
31,489,93125 
31,738.444.60 

32,240,65856 
32.485J20,06 
32,731,27851 
32979,145.72 
332119.470.38 
33,461v463.30 
33,705,136~05 
33,950,50029 
34,188,83629 
34,428,826.75 
34.661,75166 
34896,29346 
35,132,46337 
35.361.541.22 
35592,20924 
35824,478.50 
36.049.62R61 
36276.341.,64 
36304,628.43 
36,734.499.92 
36.957.715.79 
37.182.481.17 
37.400555.48 
37.620.143.,60 - 
17,841256.02 
38,055,652.04 
38.271.536.3 I 
38,488,919.19 
38.699559.77 
38.91 1,662.55 
39.125.237.6t 
39.34039536 
39.549.026.53 
39559206.66 
X963.026.4 1 
40.16826l.Ol 
40374.920.28 
40575.IV4.75 

40.,97V~9.924 .OS 

31,988,683,,M 

4U.776.SSY.45 



FBRI 
TERMINATION VALUES AND EQW PORTION OF TElUlINATION VALUES 

Jan 42005 
Feb 4 m 5  
Mar 4 ZOOS 
Apr 4 2W5 
May 4 2005 
lun 42005 
l"l 4 2WS 
Aug 4 m 5  

oa 42005 
Nov 4 2005 
DP 42005 
Jan 4 2006 
Fcb 4 2W6 
Mu 4 2046 
Apr 4 2006 
May 4 2006 
Jun 4 2046 
JUI 4 2 w 6  
Aug 4 2006 
Scp 4 2W6 
O c t 4  2W6 
Nov 4 2W6 
Dee 4 2006 
JM 4 M07 
Fcb 4 2007 
Mar 4 2007 
Apr 4 2007 
May 4 2W7 
lun 42007 
lul 4 2W7 
Aug 4 2W7 
Scp 42W7 
Oe14 2W7 
Nov 4 2W7 
Da 42047 
Jan 42W8 
Fcb 4 2008 
M u  4 2008 
Apr 4 2008 
b y  4 2008 
Jun 4 2W8 
Jul 4 2W8 
Aug 4 2W8 
sq 42008 
oa 42008 
Nov 4 2008 
occ 4 2008 
Jan 42MW 
Fcb 4 2W 
Mor 4 2009 
Apr 4 2009 
htry 4 2w 
Jun 4 200Y 
Jul 4 20119 
~ t t g  J 'tmo 
sal 4 2IxIV 

scp 42035 

147.ffl8,840.54 
148,127,73737 

148.769.WS52 
149,085,282.0 
149.40525074 
149,713.147.47 
15Ofio25.36315 

150,646355.68 

151.265.146.89 
150814.436.72 
151.184.456.67 
lSI,495.75&l t 
151.808393.94 
152.1 15.186.26 
15242423,286.01 
152.725.M)9.1 I 
153.029.l58.28 
153333.94203 
153,632926.10 
153,933.1 13.06 
154234.51 1.26 
154530.086.28 
154,826840.53 
155,124.782.19 
ls.423.7l9.50 
155.11 7.628,63 
l56.0125M.M 
156301.921.68 
156591475.81 
156.884.174.30 
157.170391.99 
I57C51.725.94 
157.7461ffl.91 
I58.029.133 55 
lsgl l3. ln.,79 
158.598J21 22 
I58,884571.45 

1 4 ~ . ~ ~ , 0 0 9 . ~ a  

ISO,II~,SQ~.Z 

150,955,w9.23 

159,165371.66 
157s447.248.54 
I59623.645.03 
160,00l.O87.6l 
t60379.583.55 
160552.575.61 

161.IO1,634.30 
161311.150.59 
161592002.09 
161.813.858.86 
162.036.727,88 
162254.M)l89 
1Q2.473.4(6.51 
162.687381.32 
lb10?.'100.71 
1~1.117.nwon 

16oa2mo.  19 

6.638,661.43 
603.514,68 

1.15216438 
l.7W,814.09 
5249.463.19 
2.798.11350 
3346,76110 
3,895,412.91 
4,444p52,6l 
4392.71132 
5541362.02 

6.638.661.43 
-73.728.40 
474.921.31 

I,013,571.02 
IS7U20.72 

2.669520.13 
3218.169,84 
3.76681954 
4315,46925 

5.412768.66 
5.961.418.36 

-15&2.113.06 
-1.033,463.36 

484.813.65 
63.836.06 

612.48516 
1.161.I35.47 
1.709.785 17 
2.258.43 88 
2.807.084.58 
3355.734,29 
3.9734383.99 
4.~453.013.70 

-3,090.497.73 
.2.,541.848 02 
-1.993.19831 
.1.444.548.61 

"895.898.90 
-347249.20 
201,4W.,51 
750.050,ZI 

I 298.699.92 
1.817549.62 
2.1VS.W9.33 
2W.649.01 

-12.56487815 
-12,015.42R55 
,I l.afA778.84 
-10.918.129.14 
-IO.36V.479.43 
-9.S20.fi29.73 
.Y.272 180.02 
d.723.530.3 I 

6.waoi 1.73 

2,110,870.43 

4.8w.iia95 

154,447,501.97 
14~ ,n i , z5~45  
149.600.1n.% 
ISO,470,479.61 
l51334,746.01 
1523W364.24 
153,059.9 10.67 
153.920.776.16 
154,782,969S6 
155.639.06800 
IS6.496.461.25 
157.355.158.62 
157513,098.15 
151.1 10,72827 
151,970,677.42 
15283l.91496 
153.687.406.98 
154,S44,156.44 
155,395,129"24 
156247328 I 2  
157.1Wd61.57 
151.948.395.35 
158,79723101 
159,617279.92 
l60.491.5M.64 
153.244.727.41 
154.Wl318.81 
154.939,105.,85 
155,781.464.69 
156624.989.80 
157,463,057.I5 
158.30221098 
159.142.M19.18 
159.977.477.57 
160.813.460.23 
161.650564..90 
162.482,167.25 
155,222,680.06 
156,056,47320 
156,891373.14 
157.720.823.05 
l58.551349.64 
159.176,395.,83 
160202.488.12 
16 1.029.63176 
161.851275.56 
162.671.939.81 
163.497.633.63 
161315.799.62 
149,027.923.84 
149"798.430,3 I 
150569.949.,01 
15133L474.75 
152.101.9R5 08 
152.866.47459 
I 53.G2Y.V211.6t) 
154.374.330.01 

I13,%5,5M).LO 
108,05lt90.,62 
108,720,817.61 
109390W.60 
ll0,~9,871.58 
I l0.72939857 
I I1398925.56 
I12.068.45255 
112,737,97954 
I I3,4@7.506.52 
I14,077.03351 
I14.746560.50 
115.416,087.49 
108,82916.38 
109503.744 80 
l10.178.093.23 
110852,441.666 
11l,526,790.09 
I12"201.138.51 
112.875.486.94 
I13549.835.37 
114224,l8380 
I14.898512.,22 
l15.572,880,65 
116243229.08 
108.8293963 
I09503.744.,80 
110.1 7W3.23 
I10.85244l.66 
I 11526,790.09 
I12u)1.138.5I 
112375.48694 
I13.549.835,37 
I14224.183.80 

115572880 65 
I16247229,,08 
108.829396.38 
l09501.744.80 
I10.178P93.z) 
I10,85L441.,66 
I l1.526.790.W 
l12301.138.,51 
112,875,48694 
113.549.815.37 
114224.183.80 

I15.572.880.,65 
I16147229.,08 
100,814.53739 
101.439.222.70 
102.063.908.OI 
I02688593 3 I 
103.313.278.G2 
103.Y37.9611)2 
181.5[1264923 
105,187334 53 

I 14.a98~12.22 

114,89853122 

40,481.941.87 
40.679,96l.83 
40879.35635 
41,080,135.01 
41274.874.43 
41,470.965.67 
4 l,660,985.,11 
41.852323.61 
42,044,990.32 
42.13I56l.48 
42,419.427.74 
42.600.598.12 
42097,010.66 
42281331 89 
62,4466,9316?. 
42,653,821.73 
42,814,96532 
4181736635 
43.193.$9%73 
43371.841 18 
43550.92620 
43.724211.55 
43,898,699 79 
44.0742W.27 
4434427256 
44.415331.09 
44.587574.03 
44,761,012 62 
44.919.013.03 
45,098.199.71 
45261,9IR64 
45,426,774.M 
45592.773.81 
45.753.293.77 
45.914.928,Ol 
46.077.684.25 
46.2.34.938 ,I7 
46393,28368 
46552.728.40 
46.113.279 91 
46.868381.39 
47.024.55955 
47,175,257,32 
17327.041 . I8 
47.479.79839 
47.627.091.76 
47.'775.407.59 
41924.752 98 
48,068.57054 
48213386.45 
48359307.61 
48506.01 1.01 
48.647881.44 -. 
?g,790.7066 
48 928.510.67 
4Y.OQ7.271 .A6 
49 2064W4V 



SCHEDULE 2 

FER-I 
'TERnIMATlON VA1,UES AND EQUITY PORTlON OF TERMINATION VALUES 

Oa 42009 
Nav 41009 
Dec 42009 
Jan 420IO 
Feb 42010 
h(p 4zOIO 
Apr 4 2010 
May 42010 
Jun 42010 
Jul 4 2010 
Aug 4 2010 
Scp 42010 
ou 42010 
Nov 42010 
Da 4 8 1 0  
Jm 42011 
Fcb 4 2011 
MU 42011 
Apr 4 201 I 
M*y 4 201 I 
Jun 4 201 I 
JuI 4 201 I 

Aug 4 201 I 

00 42011 
Nov 4 201 I 
L k 4 2 0 1 1  
Inn 42012 
Fcb 4 2012 
Mar 42012 
Apr 42012 
May 42012 
Jun 42012 
Jul 42012 
Aug 42012 
Scp 42012 
On 4 8 1 2  
Nw 42012 
Dw 4 2012 
Jnn 4 2013 
Fcb 42013 
Mar 420013 
A p  42013 
May 4 2013 
Jun 42013 
Jul 42013 

Aug 4 2013 
Srp 42013 
On 41013 
Nov 41013 
Dce 42013 
Jan 42014 
Fcb 4 2014 
Nar 4 2014 
A p  4 2014 
m y  42u14 
JM .1 x m  

ssp 4 201 I 

1 ~ 2 s s n . 6 1  
163~40229.80 
l63,152,823.40 
163.96035267 
1669.114.483113 
l64389S33.90 
IW,rn5,5W58 
IM.81634630 
I65.028N937 
165134,643.83 
165.44201499 
I65.650578.76 

166.057,444.50 
166,262,24724716 
164461.83330 
164668,352,24 
166.875.6%,03 
167,083,86736 
167,286.735.59 
161.490.402.32 
161688,733.67 
167.881.832.02 
168087,102.69 
16828221 1.64 
l68.477.461.05 
168,673.456.07 
168.864.06245 
169.052.832.12 
169,242,320.,12 

169.617359.45 
169.80287843 
169,982,98155 
110.163.742.84 
l70345,16686 
170521.14659 
l10.691.755.86 
I70.874.9W.05 
171,034.576.,71 
171.082283.86 
I71.130595,SO 
171.179515.82 
171,224.3J5.31 
171,269.739.25 
171.311.017,94 
111352.856.49 
171395358.80 
171.433.515.02 
171.47UIO.I3 
1'71.51 1.6.17.87 
171.546.81825 
111.579560 13 
I l l d l  ZBZ3,06 
I 1l.CJ6.610.67 
171.616.245.86 
I7I.7uLJSOY 

165.853.4w31 

169.432531.43 

~8.114.880.61 
-7,626u0.90 
.1*07758120 
6528.931.49 

-12564,01815 
.12,015,428.55 
4 1.964778.84 
-10.918.129.14 
-10,369,4711.43 
-9.820.829.73 
-9,272180.02 
4,723,530~31 
-8,174.880.61 
-7,626230.90 
-7,07158120 
WlB.93 I .49 

"12.564.018.25 
-12.015.428.55 
-I 1466778.84 

-10.369.479.43 
-9,820.829.73 
-9.272180.0.7 
.8.723530.31 
.8.174,880.61 
..7.626330.90 
-1.077,581.20 
6524931.49 

-13.478,494 43 
-12929.844.,72 

-10.91a129.14 

.14,027.144.,13 

.I2~81.I95.02. 
- 1  1.832545,31 
-I 1.283.895.61 
..10.135245.90 
JO.l86,59630 
-9,637946.49 
..9.089,296.78 
-8.540.647.08 
-7,979,805.16 

-15356.095.,64 
-14.685.523 78 

-13544380.06 
-12,613,805.19 
42.003.236.33 
-I 1332664.47 
-10,66209L61 
ip,Wi.52074 
..9.320.948 88 
-R.6%311.02 
-7.979.805., I6 

4535G.OVS.M 
.14.685.52378 
-14.014.951.Y2 
. I3.3.l4,3XO.l16 
.1673.805 I Y  

..14.014.951.92 

l55J53.697.W 
155,913,998.90 
1~6,615.~i .m 
157,431,421.l8 
I5I,6l0,405.48 
1!?2.374.l0535 
153J38.730.14 
153,898,217.16 
154,658599.84 
155,413,814.lO 
156,169,894.97 
154926848.45 
157.618,609"70 
158,433.213.60 
159,184,6&5.96 
159,93290l"81 

154.8rn.266.48 
1 5 ~ , 1 ~ , z n . 9 9  

155.61 7,088.52 
156368,60665 
157,120,92289 
157,867.903-94 
158.6l5.652.00 
159364.17238 

.IM1.107331"03 
IM1.851230.15 
161.595.874.87 
162335,130.96 
155.025.687.99 
lS5.763.825.69 
156,502,686.71 
157,236.164.43 
157,970,333 I 2  
158,699,08594 
IS9.428.496,94 
160.158570.66 
160,8832W.IO 
161.608.459.08 
16234351.97 
163,054,171.,55 
155.126.18822 
156,445.071.72 
157.166563 90 
157,879,955 25 
158595.931.06 
l59.3D7f8l.61 
160.020,192.02 
lM1.133.166 I9 
161.441.994 28 
162151,361.,25 
112.861.270 85 
113567.013.09 
IS(ll23.464.49 
I5&927,2992R 
ISlI3I,G5R 75 
158,331.865 80 
159.031.512 35 

105,812,019.84 
106,436.705 I5 
107,061,3W.45 
107,686.015.76 
ioi.n2,6~3.m 
IOWQ,OZ~.W 
102,m3,40220 
l03.623J7651 
I04254.l5081 
104,884,525.12 
lo5,sl4*8Wa2 
106,145,213.12 
I06J75p48.03 
I01.406.022.33 
108,0363%,63 

102,719,463.43 
io~,m.n0.94 

im~s5,9sz.38 
10~,9sw4134 
104,628,930.29 
105,265Al924 
105.901.908 20 
106=38397.15 
107,174,886.10 
10781 137506 
108.447.864 01 
109,084351,96 
109.720.841.92 
10?.307.918,44 
10L94 1,857,30 
103575.796 17 

104.643.673.,89 
105.417.6 12.76 
1W.111551.62 
lW.745.490.49 
IO7,379,429.,35 
108.013.36831 
108.647,307.08 
109181245.94 
101.865581.57 
102,496;719.55 
10~.121.9n.u 
103.759. I 15 50 
IMJ90373.48 
lO5.02lS7l.45 
105.652.769.43 
106383,9674 I 
106.915.165.38 
101546363 36 
108.1777561 33 
108.808.759 31 
101.390,148.98 
IO2.018.401.W 
IO2.MG.653.01 
103274.W5.02 
IU3.W3.157.04 

IM.ZW,~S .O~  

49,341,6?7.16 
49.477293.75 
49,613,85175 
493145345.42 
49377,75168 

50,145,328.59 
50,274.MO.65 
50,404,449.03 

50,654.WSSS 
50.781574.13 
50,902,961.67 
51,025,19137 
51,148,26933 
51.266.130.87 
51,384.810.56 
5l5043I4.lO 
51.624v6&7. I 8  
51539,676.16 
51,855503.65 
51,965.9?5~74 
52.077.254.85 
52,189,28628 
52295,95591 
52.403366.t4 
5251 1521.91 
52,614289.M 
52,717.16955 
52,821 9 6 U 9  

53.024429.40 
53,126,65911 
53,22l,473..18 
53316.945.32 
53,413,080.,17 
53503,770.75 
53.595.090.87 
53,687,044J9 
51.773525.61 
53,860,606.65 
53.WBP2. I7 
54,036558637 
54.120.779.15 
54.205557.,58 
54386,210.16 
54367.4IJ. 59 
54.449.198 18 
54.526828 90 
54,(lw.997.a9 
54483;IW 52 
54.758253.,78 
54,83331551 
54,908.SY818 
Y.985.,045 74 
SS.U56.960.7R 
55,129.41531 

50,oi i.on.45 

50.5~295m.9a 

~z.9~6.890~4 



FBRI 
TETZRMINATION V A W  AM) EQUITY PORTION OF TERMINATION VALUES 

Jul 42014 
Aug 4 2014 
S q i  42014 
OU 4 2014 
Nov 42014 
Dec 42014 
Im 42015 
Fcb 42015 
Mar 42015 
Apc42a15 
May 42015 
fun 42015 
Id 42015 
AW 42015 
SEp 42015 
00 42015 
Nov 42015 
Dcc 42015 
Jna 42016 
Fcb 42016 
Mar 42016 
Apr 42016 
May 4 2016 
Jun 4 2016 
Jul 4 2016 
An8 4 2016 
Sep 4 2016 
Oel 42016 
Nov 4 2016 
Dcc 42016 
Jan 42011 
Fob 4 2011 
Mar 42011 
Ap. 42017 
May 4 2017 
Jun 42011 
Jul 42017 
Aug 42017 
Sep 42017 
00 42011 
N w  4 1017 
Dcc 42017 
Jen 42018 
Feb 42018 
M S ~  43018 
~ p r  42018 
May 42018 
Jun 42018 
Jul 42018 
Aus 42018 
Scp 42018 
Oa 42018 
No\* 42018 
Dcc 42018 
12" 4 l O l Y  
Fch JZOlU 
mI a 201v 

I11.73U37.45 
171.75&76832 
l7l.181.676.43 
171.808384.31 
l71.831313.71 
111.815.15759 

171,89120237 
17l.908285.45 
111.925.803.98 
l71.939.115.34 
I71.952,834.85 
111.962320.82 
17l.97118839 
171.982.44010 
171.988.434.40 
171.994,785..96 
I 72.001549736 
172003926.57 
171003,285 I I 
172.Ml918.56 
1 11003.00927 

171.994.848,46 
171.986.629.,50 
111,+78.692.85 
171.971.040.49 
171.959116850 
171.947353.18 
171,935.895 32 
171.920,092.4 I 
171,W,860.86 
171.881.86057 
l7l.863.093.16 
171939.99555 
17l,811.102,37 
111.789.850.36 
171.76L773 94 

171.7M588.08 
l71673.449,41 
171.64145936 
l11.607.054.26 
111.561,836.56 
171528.738.67 
ll1.489.761.45 
111,446.38S,O8 
111.403.099.68 
17135538S.24 
lllJOl,TJl.63 
17116Q13919 
111308888.02 
171.1561167.48 
111.IM.077 90 

IlU.PR6.894.03 
170.926.189.21 

171,81454843 

171.w8m.88 

iii,n5,814.33 

171.017sa,m 

.12003,236.33 
-I 1332,654.47 
-10.66209261 
-9,WI320.14 
4320,94888 
4,6swn.02 
-7,979805.16 

-15356,W5.64 
-14,68S,S235L1.78 
-14.014951.92 
43,344380.W 
-12673808.l9 
42,00331633 
-11331664.47 
.40.662092.61 
-9.991.520.74 
-9,320.948.88 
4.650371.02 
-7979305.16 

.-15.356,095~64 

.-14,685523.18 
-14,014.951.92 
-13.344380.06 
-12,673808.19 
-12,00333633 
41332664.47 
-10.66L092.61 
-9,991.520.74 
.9330,948.88 
4650317.02 
-7.979.805.16 

..15.3540%.64 
-14.685523.78 
.14,014.951.92 
.13344380,W 
-12.673808.19 
-12.003236.33 
4 1331664.47 
.10,661092.61 
-9991520.74 
-9320.94888 
-8,65037702 
-7.979805.16 

-15.356095.64 
-14.685523.78 
-14Lll4,951"92 
-13.344380.06 
-12671808.19 
d2.003236.33 
-1 1331664.47 
-IO.662.W261 
-9.WI520.74 
.9310.W8.88 

~7"97980S. I l l  
-15.35rl.095.l& 
-I4 685S23.7K 

-~.6503n.o2 

159,129.101.12 
I60,426,103.8S 
161,I23583.,82 
161,816.863.63 
162J10594.83 
163,204,78057 
163,894,743 27 
156,535,10561 
151222222.76167 
151,910,852116 
158,594,nsa 
159279,026.66 
159,959.084.49 
I60.639,523.92 
161320417.~59 
161,996~913.66 
162.613.837.08 
163351,120.34 
164.024.121.41 
/56@7J89,47 
151.31 L454.78 
157,988,05735 
158,654393 82 
159321PM27 
159.983.393.17 
160.616.02838 
161308.94788 
161.961,547.96 
162,626,4M30 
16318551830 
163.940.287.15 
156,Y4.165.22 
151.196.336.19 
157,818.141.24 
158.495-61 5.49 
l59J43*294.l8 
I59.186.,6l4.03 
160.430.109.47 
161.073.181.72 
l61.713,067,34 
162.3525(xI.S3 
162,W2.082 34 
163.627349. I O  
15631 1.740.92 
156.81311489 
157.474.809.53 
I58"102.WS.~O2 

I59.35?.148 91 
159.913.067.,16 
160.598M6.68 
161216.,5677.28 
161,835.1 18.60 
1621153,300.88 
163.067.703.6Y 
I55.63U.798 3Y 
I56.UU.665.43 

isam.mi.w 

104531.409.05 
105.159,661.07 
105.787313.08 
106,416,165.~10 
IOl,aP4,417.,l I 
107,612.SG9.13 
108300,921..14 
100,819.144.43 
IOI244,230.07 
10.?,129315"10 
l02,754,40134 
103J79.486.97 
104,004.512~61 
104.629.65835 

105,879.829.52 
106,504,915.lS 
IOl,l3O,OW,79 
101,755.086.42 
100,329,906.43 

105,m.741.88 

100.951.588.77 
101,573~71.12 
101194,953.47 
1028 16.635.82 
103,438318.16 
tM.O60,OW.5l 
104.681 ,682.86 
105303365.2 I 
IO5.925.M7 55 
106,546,729 90 
101.168A12.25 
w.739.57433 

l00351.598.15 
IOQ975,623.l8 
101593.647.60 

102829.696.45 
103,447.120 88 
104.065.145.30 
104.683J69.73 
105.301,794.~15 
105,919.81858 
106531.843.W 
99,105,073.47 
99.719.166.29 

100333359. IO 
100,947351.91 
101S6l.444.13 
102,17553755 
102,789.630.31 
103.403.723 , I8  
IM.011.816I~O 
IM.631.WX.81 
105.246.001.63 
105.860.W4.44 
Y8.423.W.I4 
99.032.966.18 

io221 1.612.03 

55,197,692.2.07 
55164442.18 
55335,670.74 
55.400.698.53 
55,466,111.72 
55,55321 11.44 
55.593.82213 
55,65596120 
55,718531,60 
55,781,53636 
55,840333.94 
ss,m9539.69 
55,95451 1.88 
56.W.865.67 
56.065.6033 I 
56,117.084.14 
56,168.921 9 3  
56Pl.l19.~55 
56369834.99 
56J17283.04 
56365,li66.Ol 
56,414,78623 
56,459.44035 
56504.404.45 
56yIS.075,,01 
56586.027 87 
5662716202 
56.Md.182.75 
56,101356.75 
56,73818880 
56;)71.875,00 

56,838,738.04 
56,872,518.06 
56901967.,89 
56,931.622.15 
56956.917.58 
56982388.59 
51,008.036.42 
57.Q29.297.61 
57,050,706.38 
S7,OnZ63.76 
57.089.406.10 
Sl.106.667.45 
57,124,048.60 
57.141550.43 
57,154.653 I O  .- 
57,167,846.76 
51.176.61136 
Sl.185.43679 
51.194323 50 
57.198.151 38 
s7ao3109.7~ 
57207.69925 
57.207.699.15 
57207.6YY25 
57107,6Y9,25 

56.tO5.190.89 .. 

. - , ... 



SCHEDULE2 

Apr 42019 
May 42019 
Juo 42019 
Id 42019 
Aug 42019 
Scp 42019 
oa 42019 
Nov 42019 
Dcc 4 2019 
Jan 4 2020 
Fcb 4 2020 
Mal 4 2020 
A p  4 2020 
M v  4 2020 
IM 4 2020 
JUI 4 2020 
Aug 4 2020 
scp 4 2020 
Oa 42020 
Nav 4 2020 
Dcc 42020 
Jan 4 2021 
Fcb 4 2021 
h 4 2021 
A p  4 2021 
May 4 2021 
Iuo 4 2021 
Id 4 2021 
Aug 4 2021 
Scp 42021 
Oct 4 2021 
Nov 4 2021 
DCE 4 2021 
Ian 4 2022 
Fcb 4 2022 
Mnr 4 2022 
A ~ F  4 2022 
May 4 2022 
Sun 4 2022 
JUl 4 2022 
Aw 4 2022 
scp 4 2022 
on 4 2022 
Nov 4 2022 
DP 4 2022 
Ian 4 2023 
Fcb 4 2013 
Mar 4203  
Apr 4 2023 
May 4 1023 
Jun 4 2023 
14 4 2023 

Au(: 4 1023 
scp 4 2023 
00 4 1023 
N m  42023 
IL;e 52023 

170865,48439 

l70,144,01407455 
170,683369.93 
170.622.665.1 I 
170361,%0.29 
110,501P5.47 
170,440.550.66 
170.379,84584 
170319.141"02 
110253,89425 
110.188.647.49 
I70,123,4W,72 
l70.058.153.95 
169,992,907 19 
169.927.W.42 
169.862.413,66 
169.797.166.89 
169,731920, I3 
169.666.673.36 
169,601,426.60 
169536.179.83 
169.466.051 29 
169,395,92215 
169325.794 21 
169.255.665.67 
169.185537.13 
169.1 lS.408.59 
I69.045280.05 
168,975.151.51 
168.905.02196 
168,834.894.42 
168.764.165.88 
168.69J.63734 
168.619.261.77 
168.543.88620 
168.468.510.63 
168.393.135.06 
168,317.759.49 
16824238391 
168.161908.34 
168,091.632.77 
168,016257 20 
167.940.88163 
I67.865.506.06 
lG1,7Po.130.49 
167.109.115 30 
167,628,100, I I 
167.547.08.93 
167.466.069.74 
I67385.054.56 
167304.039.,37 
167.22).024 I 8  
l61.142.W W 
161.~.W3.81 
1(*.979"978.63 

170804.n9.n 

I (6. mymvu.*I 

44,014,951 92 
-13.344380.06 
-12,613.KI8.19 
-12.003236.33 
.I 1.332.664.41 
-10,662,09261 

9,991,520.74 
9,320,94888 
-8,650~na 
.7.979,805.16 

-15,356,09564 
.14,685,523.18 
-14,014,951.92 
-13,344380.06 
-12,673808.19 
-I2,00323633 
4 1332.66447 
I 10.662.092.61 

~9,991520.14 
.9320.948,88 
-8,650371.02 
J979.805. I6 

.15356,09S.64 
-14.685523.78 
-14.014.951.92 
.-13.34(380.06 
..l2.613,808,19 
-12803.23633 
-1 1332.6M.47 
-10,662,092.61 
-9.991520.74 
"9320.948 88 
-8.650317.02 
-7,979,805.,16 

.15,356,095.64 
-14685523.78 
.~14.014.951 92  
., 13,344380.06 
-12,673,808.19 
d2Do3.236.33 
" I  1332.664.47 
-10.662.092.61 
.9.991,520.14 
-9.3209f8.88 
-8.650317 02 
-1,979.805.16 

.'15356.095.64 
-14685523.78 
~44.014.951.92 
-13.344380.06 
-12,673.808.19 
-12,003336.33 
- 1 1 3 3 2 , ~ , 4 7  
-10.662.0YZbl 
~9.9915?0.14 

-8.650.3 77.02 
- Y J L O . V ~ ~  

156,850,53247 
151,46039951 
158,070,26656 
158.680.133.60 
IS9290.000.64 
159~899,867.68 

161,119,601~78 
161,729,468.82 
162.33933586 
154,897,7798.61 
lSSJO3.123.71 
156.108.448.80 
156.713.7l3 89 
I573l9.099.00 
157.924.424.09 
158.529.749.19 
159,135,07428 
159.740.399.39 
160.345.724.48 
160,951,04958 
161,556374.67 
l54.lO9.955.65 
I54.710398.91 
155310.842.29 
15591 1.26561 
156JI 1.128.,94 
157.112.172 26 
157.712.615~58 
I583I3.0S8.90 
158913.502,22 
159513,945 54 
160J1438886 
160,114,832.18 
153163.166. I3  
153.858362.42 
154453558.31 
155p18.155.00 
155,643.951.30 
156239.147 58 
156834543.81 
157,429,540 16 
158.024.736.46 
158.619+932.75 
I59.215.129.,M 
159.810.325.33 
I52353,019 66 
152.912516.33 
153.532.133.01 
151.121.689.68 
154.71 1.246.37 
IS5JW.803.0) 
155.690.359.11 
ISG,479.916.39 
157.069.473.01 
157.659.029.75 
158.24858642 

160~509.m.n 

99,642,m323 
I W.Z52,mO27 
100862,56731 
IOI,472,434.36 
10?.08WOIAO 
102,6416&44 
103302.U3548 
103,91 1,902.53 
104,52521,76957 
105,131,63661 
97,690,099.36 
98295.42446 
98,900.749.56 
99,506,074 65 

I00.I 11.399.75 
100.716.724.85 
101322,049.94 
101,927315 04 
102532,100.14 
103,I38,025.23 
l03~143.35033 
104348.675.43 
96,902156.40 
9754699.12 
98.103.143.05 
98.703.58G.37 
9304.02969 
99.904.473.01 

IW50491633 
IOI.105,359.65 
101,705.802.97 
102306.24630 
102.906.689.62 
103507.132.94 
96.055.466.88 
96650,663.,11 
97345.859.46 
97.841.055.76 
98,436352.05 
99.031.44834 
99.626.644.63 

100,221.8.0.92 
100,817.037.21 
101.412,23>.50 
102,007.429.79 
102,602.626.08 

95.134.877.W 
96324.433.76 
96.913.990.44 
97303.547.12 
08.OY3.103.79 
98.6682610.47 
99.272.217.14 
9'4.861,173.82 

100.451.33050 
101.060~887 17 

95.145320.41 

~qutry Portion or 
Terminallon 

VL%lL&t 

Sl231.69924 
57,207,69924 
57237.69935 
51107,699.24 
5 7 W S 9 9 2 4  
57237.69924 
5723707.G9925 
51.Ul7.69925 
51107.699.25 
5720769935 

57107,6¶9.25 

57,207699.24 
S7.207.699.25 
51501.699 24 
S7107.69925 
51232(69924 
57207.699.25 
57507,69925 
57107.699.25 
51207.699.24 
51207,699,25 
57207,69925 
57107.69924 
57,207,69969924 
57207.699.25 
57201.699 25 
51201.69.25 
51.207,699,25 

57.207.69924 
51,201.699.24 
57207,699.24 
51,207.69925 
57207.699.25 
57307.69935 
57507.699.24 
57.207.69.25 
57301.699.24 
51.201.699.24 
57.207.69924 
57.207.699-15 
57.207.69925 
57207.699.25 
57.20769925 
57.207.69925 
57.201.699 24 
57.201.69925 
51.207.699.24 
51107699.25 
51207.69925 
51207.&99.24 
51.201.6.(1'W.25 
57.207.69'4 25 
572OlhY9.25 
57207.69V.,?S 

57507,6mz 

~7,207.699.24 

57207,~99.25 



7umblloll 
mte 

A ~ I  42019 
May 42019 
Juri 42019 
Jul 42019 
Aug 4 2019 
Srg 4 2019 
On 42019 
Nw 42019 
Dcc 42019 
Ian 4 2020 
FEb 4 2020 
M a  4 2020 
Apr 4 2020 
May 4 2020 
Jun 4 2020 
JUI 4 2020 
Amp 4 2020 
scp 4 2020 
oa 4 2020 
Nov 4 2020 
Dee 4 2020 
Jm 4 2021 
Feb 4 2021 
Ma 4 2021 
Apr 4 2021 
May 4 2021 
Iun 42021 
lul 42021 
Aug 4 2021 
Scp 42021 
On 4 2021 
Nav 4 2021 
Dce 4 2021 
1m 4 2012 
Fcb 4 2022 
Mar 4 2022 
ApI 42022 
Mpy 4 2022 
lun 4 2022 
JUl 4 2022 
Aug 42022 
scp 4 2022 
ocl 4 1022 
Nov 4 2022 
DES 4 2012 
Jan 4 2023 
Fcb 4 10023 
Mar 4 2013 
Apt 4 2023 
M q  4 2023 
lun 4 2023 
Jul 4 2023 
A g  4 1023 
sq 41023 
00 4 2023 
Nor 4 2023 
Dw 4 3023 

TERMINATION V1 

CnnTmnlnsUon 
VdUt - 

170.865.484.39 

170,744,074.75 
170683369.93 
170,64665.1 I 
170$51,960.29 
170501355.47 
170,440,550.66 
I70379.845.84 
170319.141"02 
110253.89425 
170,188.647.49 
170,123AW.72 
1'70.058.15395 
169,992,907.19 
169.92766c.42 
169,862.413.66 
169.797.166,89 
169,731,920 13 
169666,61336 
169.60I,426.60 
169.536.179.83 
169,466,051.29 
169.395.922.75 
l69315,7% 21 
169.255.665.67 
l69.185537 13 

169.045280.05 
168.975.151.51 
l68.905.021.96 
l68,8X8% 42 
168.764.765 88 
168,694,6373 
168.61926l.77 
168543.,88620 
168.468.510.63 

170.w,n9.n 

169.1 15m.59 

168.393.135.06 
1683 17.759.49 
16824238391 
168.167.008 34 
168.09l.632.n 
168.016257~lO 
167.940 881.63 
I67.865.506.06 
167,790.130.49 
167.709.1 15.30 
167.628.100.11 
167.547884.93 
167.466.069 ,74 
167385.05156 
I67304.039.37 
16733,024 18 
167.142.oW,iKl 
167.W.W3 81 
lf497V.978 63 
I f4.89XY61.a 

FER-1 
ILUESANDEQUI~POR~ONOFTER~( 

emnu Rcot 
+Prrps ld l lMmd TtmmhiUou 

mt BlLnce value 

-l4,014,95192 156,8SO,53Z47 
-13344380.06 157,460399SI 
-12673,808.19 158.07026656 
-12,003.236.33 158.680.133.60 
4 1332,664.47 159290,OW.64 
-10,662,09261 159,899,867,Sa 

.9.320,94888 161.1 19,WI .78 
4.650377a2 161,729,468.82 
-7,979,80516 162339535.86 

-15q356,095.64 154,897,798.61 
-14,685.523.78 155,503.123.11 
-14.014,951.92 156.108.448.80 

-12,673808.19 15739,099,OO 
-12.003P6J3 157.924424.09 
.,I 1332.664.47 158.529,749.19 
.-10.662,092.61 159,135,074 28 

.9,991520.74 159.740399.39 
,.9.320.948.88 1611.345.724.48 

-7.979.805.16 161556374.67 
-15356095.64 154.109.955 65 
-14.685523.78 154,710398.97 
-14.014.95142 155310,842.29 
-13344380.06 l55.911,265.61 
-12.673.808 I 9  156511.728.94 
-12,003.23633 157,112,172.26 
4 1.332.6M.47 157,712.615 58 
-10,662,092.61 I58J13.058W 
-9.991520,74 l58.913.502.22 
.9320948,88 159513.945 54 
-8.650377.02 160.114388 86 
-7,979,805.16 160.7l4.832.18 

-15556,095.64 153263,166.l3 
-146K5523.78 153.858362.42 
-14,014.951 92 154.453558.11 
-13.344380.06 ISS,048,75S.OO 
-12673,808 19 155.643.951.30 
-12M)3.236.33 156P9.14758 
-I 1,332.664.47 156.834343.87 
-10662.092.61 157s429540 16 

-9.991520.74 158,024.736.46 
,,9320.948.88 158.619.932.75 
4,650371.02 159.215.129.,04 
-7,979.805.16 159.810315.33 

~15356.095.64 152353.019 66 
-14685523.78 152.942576 33 
-14.014.951.92 153532.133 01 

-9.ms20.74 iww,nvn 

-13~44380.06 1~,713,n3.89 

. 8 , 6 ~ 3 7 ~ 0 2  1~1.951.049.sa 

.~ ~~ . ~~. ~~ 

-113444380.06 IU.121.68968 
.IL673.808. I 9  154.71 1.246.37 
~11903336.33 I55.3W.8Ol 04 
-11311.W41 155.890.35V 71 
10.6610YIf~l 156.419.916 3P 
-V,9%.52074 157.069.473.07 
-Y320948.X8 157.659.029 75 
-8.650371 112 158.248.586.42 

INATIONVALUES 

Deb1 Portlon o f  Egtrlty Por(l0u d 
Tt~~nlnaU~il Tennlnr,Uos 

Vdor V.lUC - 
57257*69914 99,642,83323 

l00,257.,70017 57,2076992A 
100862#31 57207,69921, 
101.47243436 5l107.69924 
ioiosijoiko 5+207;69914 
l02.692laa44 57207,69924 
103302035.48 57207*69925 
10391 1,%2S3 5720769925 
10452l.76957 57,207,699.25 
105,131,63661 57,207,69925 
97,690,099.36 57,207699.U 
98195.424.46 57,207,699.25 

99506,074.65 57.207699.24 
100.1 11399.75 57207.699.,25 
100.716.724.85 57,207.699,24 
101322,049.94 57207,699.25 

98,990,749,56 m 0 7 , 6 ~ , 2 4  

101,927375.04 s7.un,ap9a 
102532;100.14 57207699.2s 
103.138,0X.,23 57,207~69925 
l03.743,350.33 S7207.699.,25 
104348.675.,43 57207.699.24 
96.902256.40 57207,699.25 
9154699:72 57207,699.25 
98.103.143.,05 57207.69924 
98.70358637 57,207,69924 
99,304.029.69 57207.69925 
99.904.473,Ol 57207,699,25 

100504,91633 57207.699.25 
101.105.359.65 51,207.699.25 
101.705.80297 57,207,699.15 
IO2306246.30 57.207.699.14 
lOL906.689.62 57207,699.24 
l03507.132.94 57207,699.14 
96,055.466.88 57.207.669925 
96.650.663.1 7 57,207.69p.25 
97245,859.46 51.207.69915 
97.841.055.16 57207.699.24 
98436152.05 57307,699.X 
99,031,44834 57207.69924 
99.626.644,,63 57207.699,24 

100321.M0.92 51.207.699.24 
100.817.0372L 57.207,699 15 
101.412233,50 57.207.699.21, 
102,007.429.79 57.207.699.X 
102.602.626.08 57.207.69925 
95.145320.41 57307.6699.25 
95.734.877.01) 57.207.699.24 
96324.413.,76 57.207.699.25 
96.913.990.44 57.207.699~4 
97503.547.12 57.207.6p9.25 
08.093.103.79 57.207.699 25 
9a682.6m.47 57207.M9.24 
99272.217 I4 57207.6W25 
99.861,773.81 57.207.6W. 25 

loO.45lJ30~O 57M7.6YD.25 
57207.W 25 101.040.,887 17 

Fncility Lnrc A p r n c n l  

. .. 



1.n 4 2024 
Fob 4 2024 
Mu 42024 
Apr 4202( 
May 4 m  
Jm 42024 
Jul 4 2014 
Aug 4 2024 
Scp 4 2024 
Od 42024 
Nov 41024 
Doc 4 2024 

Fcb 4 2025 
Mar 42025 
Api 4 2025 
M a y  4 2025 
fun 4 2025 
Jul 4 2025 
Aug 4 2025 
scp 4 2025 
Oct 4 2025 
No” 4 2025 
DCC 4 2025 
Jm 4 2016 
Fcb 4 2026 
Ma, 4 2016 
Apr 4 2026 
Mey 4 2026 
Jun 4 2026 
Jul 4 2026 
Aug 4 2026 
Scn 4 1026 
Ocl 4 1026 
Nor 4 1026 
Dm 4 2026 
Inn 4 2027 
Fcb 42027 

Apr 4 2027 
A p  15 2021 
May I 5  2027 
Jun 15 2027 
Jul I5  2027 
Aug 152027 
Srp152027 
On IS 1017 
Nor 15 2037 
Dcs 15 2037 

~a 4m25 

M P ~  4 2027 

164811.94815 
166.730.871.50 
166643;194.74 
166.556.717.98 
ls64@.64l.ll 
166381WA7 
166~95,481.71 
i m o 8 , 4 1 a 9 ~  

1~.,034a~7.44 
166,1213%.,19 

1653947.180.68 
165.864103 92 
165.773,027.16 
165,686,829 36 
165.M)o.631.55 
165514.433.75 
165.428,235.,95 
165,342.038.14 

165.169.64253 
l63,083.444”73 

164.911.M9.12 
164.814.85131 
164,748.034.74 
164.799.026 53 
164,850.018.32 
164.901.010..1 I 
164,952.001.93 
165.002.993.69 
I65.053.985.48 
165.104.977.21 
165,155,969.05 
165206.96o.W 
165.251.952.63 
165308.944.42 
163.973.472.20 
55.8l8.42425 
55.818.424.25 
55818.424.25 
53.818.424.15 
55818.42415 
55.818.42415 
55,818,424.25 
5531 8.424.25 
55,818.424.25 
55.818.424 25 
55.818A24.25 
55,818,42425 

1 ~ . m , w 0 ~ 4  

164.997~46.92 

-7,979,805.16 
45356,09564 
-14,685.523.78 
-14,014,951.92 
-13344380.06 
-12,673,80808.19 
42fJW,73633 
.11332,664.47 
-10,6Sl,K%61 
-9.991.510.74 
-9320.948 88 
.8,6MJ77.02 
-7,979,805.16 

-14,170204.16 
-13,499,632.30 
.12,&19.060.44 
42.1 58.488.,57 
-I 1.487.916.71 
-10.817y4.85 
-10.146.772.99 
-9.476201. I3 
-8,805,61926 
-8,135P57.40 
-7.464.485s 

.5.105,222 25 

.6,803a94.91 
aa81.981.,79 

-5,128,462 72 
4.551.703~18 
-3974,943.64 

.2.82I.42457 

.Ll44.665.M 
4667.W5.50 
-1.091.145.97 

-514.386.43 
59,562.12 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
000 
0.00 
0 00 
0.00 

-3.39a1~4.1 I 

IuI838.143.W 
151374.71586 
151,958L70.96 
1525(1;166.06 
153.12SJ61ar.,16 
IS3,70N1.7S628 
lsO3’2,25138 
154,875,746.48 
155.45924l.58 
156,042,736.70 
156,626,231.,80 

157.793.22200 
L51.5I6,62520 
15?.100,9S925 
15Z68.685373 31 

153.854.121.43 
154.438J95.49 

155.6Q7.243.60 
156.191.617.66 

157360.365.77 
151.944.739,83 
I58S17pJ-1.74 
159,144596.07 
159.712.547.39 
IfA.4W.2P8.12 
161,028,050.05 
lG1.655.801.37 
162.283.552.70 
162.91l3M.01 
163.539.055 34 
164.166.806.66 
1€4.194,557.,9 
IM.033.034.32 
55.81 8.42425 
55$18.424 25 
55,818,424.25 
55.El8.424 2.5 
55.818.424.25 
55.818.42425 
55.818.424 15 
55,818,424 25 
55.818.42425 
55.818.424.25 
55.818.424.25 
55.81 8.424.,25 

157~09.726.~ 

is3~69;147,38 

155,02~,869.,~ 

1~6,ns,w1.72 

101.630.443 85 51,207,699 24 
94,167,076.61 5 7 ~ 0 7 . 6 ~ 9 ~  
94.150571.11 siaoi.699 u 

96.~1.0~7.03 5 7 . m 7 6 ~ 1 5  

95334,066.82 51207,69914 
95.917561 91 51.7.07.699.24 

97.084552 I3 Sl.lO7.699 25 
97.668.04724 57307M969924 
9 8 3  1.54234 51,207,69924 
98.835.037 45  57207,699 25 
99,418531 55 51.207.699.25 

I00.002.017.66 51.207.699.24 

90,308,925 95 57,207.699 lS 
94893200.01 57.207.69924 

94062,048 13 5 1,107699 25 
%,646.422 I 8  57207.699 25 
97130.796.24 57201.699 25 
97,815,170M 51.207.699 24 

98.983.91811 51207.699 25 
99568.292.41 51.201.699 25 

1005585.52276 57joi.699 14 

95.4+1.bi4.0? 57~07.699 24 

98,199,544 35 57~07.69925 

105,103.604.71 5730769.24 
106.331.356.10 57.107699 24 
l06,959.l07.42 51,207.699.14 

108,214.610.07 55.818.424.25 
0.00 55,818.424.,25 
O.,W 55.818.424.15 
0.00 55818.424 25 
0.00 55.81&42435 
0.00 55.818.424.25 ’ 
0.00 55.8 l8.424.Z * 
0.00 55.818424 2.5 * 
0.00 55.818.424.25 * 
0,W 55LW.424.25 * 
0.00 55$18,424.25 
0.00 55.018,42425 * 
0 00 55.818.424 25 * 

107.586.858.15 5 ~ 0 7 , 6 9 9 i 4  



Schedule 3-A 

TERMS AND CONDITIONS OF SERVICE CONTRACT 

The Service Cantract shall conlain the following terms and conditions: 

(1) Terms for the delivery to the Service Purchaser of and payment by the 
Service Purchaser for electricity to be produced by the Facility in accordance With the Power 
Load Profile applicable thereto. 

(2) The term of the Service Contract shall commence on the Expiration Date 
and end not later than the Service Contract Expiration Date. 

(3) The Capacity Charges, Fixed Energy Charges and Energy Charges 
(collectively, the “Service Fees”) shall be paid by the Service Purchaser if and to the extent, but 
only if and to the extent, the Owner Trust makes power available to the Service Purchaser in 
accordance with the schedule of services set forth in the Service Contract and if such share is not 
available for any reason, including Uncontrollable Forces, such obligations shall be reduced on a 
basis to be negotiated with the Service Purchaser. 

If the Service Purchaser chooses not to use all of its share of Required 
Capacity, then the Service Purchaser shall nevertheless be required to pay the Capacity Charges 
and the Fixed Energy Charges, but the Energy Charges will be lowered to reflect such reduced 
usage. 

The Owner Trust shall be permitted to produce and sell Energy to third 
parties up to an amount of its Entitlement Share of Available Capacity (x) to the extent that such 

Service Purchaser chooses not to take all of the Energy available to it. 

(4) 

(5) 

Energy is not required to be made available to the Service Purchaser and Q to the extent that the c 

(6) The Service Purchaser shall be permitted to cancel the Service Contract 
for the “consistent failure” of the Owner TNst to meet its obligations under the Service Contract 
(it being understood that “consistent failure” shall be deemed to mean the failure by the Owner 
Trust to make available on average at least 75% of the capacity required to be made available to 
the Service Purchaser under the relevant Service Contract for a period of 1 year). 

(7) The Owner Trust shall be allowed to increase the Capacity Charges, Fixed 
Enesgy Charges and/or Energy Charges payable by the Service Purchaser to reflect increases in 
the price of fkl, the cost of modifications or any other items customarily the subject of a 
capacity charge andlor energy charge escalator jn the utility industry. 

The Service Purchaser must provide Service Contract Credit Support ifthe 
credit rating of its unsecured long-term debt obligations (or such obligations of any Person that 
guarantees the obligations of the Service Purchaser under the Service Contract) falls below AA- 
by S&P or An3 by Moody’s. 

(8) 



(9) In the event that the Service Purchaser defaults under the Service Contract, 
the Owner Trust shall have the right to terminate the Service Contract and collect a Liquidated 
Damage Amount, which shall be an amount from time to time during the term of the Service 
Contract neceSSary to allow the Owner Trust to repay the Replacement Lender in N1 and allow 
the Owner Participant to recover its unrecovered investment at its Net Economic Return. 

Other terms and conditions as may be necessary to ensure that such 
Service Contract qualifies as a service contract under Section 7701(e)(l) of the Code. 

(10) 

(11) Such Service Contract shall otherwise contain commercially reasonable 
and customary terns. 



Paymen: Date 

Jan 4 2028 
Jan 4 2029 
Jan 4 2030 
Jan 4 2031 
Jan 4 2032 
Jan 4 2033 
Jan 42034 
Jan 4 2035 
Jan 4 2036 
Jan 4 2037 
Jan 4 2038 
Jan 4 2039 
Dec 42039 

FBR-1 
CAPACITY CHARGES 

A R ~ S  
Capacity Charge 

20,489,372.97 
20,489,372.97 
20,489,37297 
20,489.372.97 
20,489,31297 
20,489,372.97 
20,489,372.97 
20,489,372.97 
20,489,372.97 
20,489,372 97 
20,489,372.97 
20,489,372.97 
18,781,925 22 

Equity Portion of 
Capacity Chsrpe 

4,692,206.97 
7,189,937.42 
5,453.41 8.47 
6,643.947.00 
6,842,968.29 
7,051,510.76 
8,437,19728 
7,450,17222 
6,403,5 10.4 1 
4,129,948. I5 
2,626,050.37 
9.931.189.36 

18,781,925.22 

Facility L.cosc Agrccnicnt 



SCHEDULE 3 C  

FBR-1 
LIQUIDATED DAMAGE AMOUNTS FOR SERVICE CONTRACI 

Tenninetion 
Date 

Qct 4 2030 
Nov 42030 
Dcc 4 2030 
JM 42031 
Fcb 4 2031 
Mar 4 2031 
Apr 4 2031 
May 42031 
Jun 4 2031 
Jul 4 2031 
Aug 4 2031 
Scp 4 2031 
Oct 4 2031 
Nov 42031 
Dec 4 2031 
Ian 4 2032 
Feb 42032 
Mar 4 2032 
Apr 4 2032 
May 4 2032 
Jun 42032 
Jul 42032 
Aug 42032 
Scp 4 2032 
Oct 4 2032 
Nov 4 2032 
DCC 4 2032 
Jan 4 2033 
Fcb 4 2033 
Mar 4 2033 
Apr 4 2033 
May 4 2033 
Jun 42033 
Jul 42033 
Au5 4 2033 
Scp 4 2033 
Oct 4 2033 
Nov 4 2033 
Dn: 42033 
Jan 4 2034 
Fcb 4 1034 
Mar 4 2034 
Apr 4 2034 
May 4 2034 
Jun 42034 

uqoidsted 
Damqe Amount 

166,054,033.33 
166,867,302.62 
167,682,548.82 
168.514,193.16 
148,733,052.80 
149,442,798.25 
150,154,068.37 
150,881.857.59 
151,611~l2.49 
I52t57.428.59 
153,105.3S3.59 
I53.855,lOI.6l 
154,621,669.44 
155,390,20598 
156,160,72663 

137,118.33OAO 
137.779.3 10.42 
138,441,808.26 
139,121.422.64 
I39,802,700.47 
140,501,241.,58 
141,201,594.05 
141,903.772.04 
142,623276.64 
143,344,95721 
144,066,529. I8 
144,809.694.96 
125,928,616.74 
125,538.410.19 
126,149.714.05 
126.778.760.90 
127,409,468.62 
l28,058,070.96 
I28,708,487.00 
129,360,730.90 
130,03 1,037.73 
130,703,327.87 
I3 1,377,616.81 
132.070,l40.95 
112,128,792.20 
I 12,678,191.49 
I13.228994,64 
113,797,986.68 
114,3G8,523 65 

156.94a.229.4 I 

Debt Portion of 
Liqnldeted 

D 8 m e ~ e  Amount 

92,446.986.84 
93,007,28526 
93,567,58369 
94,127,882.1 1 
80,797,100.54 

8 1,826,389.,33 
82,341,033.73 
82,855,678.13 
83,370,322.52 
83,884,966.92 
84,399.61 1.31 
84,9 14.255.7 I 
85,428,900.1 1 
85,943,544.50 
86,458.188.90 
73,278,538.46 
73,745,292.70 
74,212,046.94 
74,678,801 . ,I8 
75,145,555.42 
75,612.309.65 
76,079,063.89 
76,545.8 18. I3 
77.01 2,572.37 
77,479,326.61 

78.4 I2.835.09 
65.39 1.489.85 
65,808.006.,83 
66,224.523.80 
66.64 1.040.78 
67,057.557.75 
61,474,074.72 
67,890,591 "70 
68,307.108.,67 
68,723,625.65 
69,140.142.62 
69,556,659.59 
69,973,176.,57 
58,292,298.9 I 
58,663,59695 
59,034,894.99 
59,406,193.03 
59,777,491.07 

8121 1,744.94 

77,9-16,080.a5 

Eqnity Portion of 
Uquidafed 

Damage Amount 

73,607,046.49 
73,860,01716 
74.1 14,965.14 
74586.31 1.05 
67,935,952.26 
68,131,053.32 
68,327,679.04 
68,540,823.86 
68,755,634.36 
68,987.106.07 
69,220,386.67 
69,455,490 30 
69.707,413.73 
69,961,305.87 
70.217,182,.13 
70,490,040.,5 I 
63,839.791.94 
64,034,017.72 
64,229.761.33 
64,442,621 A6 
64,657,145.05 
64.88893 1.93 
65.122.530.16 
65,357,953.90 
65,610,804.27 
65.865.630.60 
66,122,448.,33 
66,396,859.87 
59,537,126.89 
59,730,403.37 
59,925,190.25 
60,137,720.12 
603 1,9 10,87 
60,583,996,24 
60.8 17,895.30 
61,053.622.23 
61,307.412.09 
6 1.563.1 85.25 
61,820,957 21 
62.096,964.38 
53,836,493.29 
54,014,600 54 
54,194.099.65 
54,391,793.65 
54.591.032 59 

Facility Lcasc Agrccmcnl 



SCHEDULE 3-c 

FBR-I 
LIQUIDATED DAMAGE Ah%OIJNTS FOR SERVICE CONTRACT 

Terminstlon 
D a b  

Jul 4 2034 
Aug 4 2034 
Scp 4 2034 
Oct 4 2034 
Nov 4 2034 
Dcc 42034 
Jan 4 2035 
Feb 4 2035 
Mar 4 2035 
Apr 4 2035 
May 4 2035 
Jun 42035 
Jul 4 2035 
Aug 4 2035 
Scp 4 2035 
Ocl 42035 
Nov 4 2035 
Dcc 42035 
Jan 4 2036 
Feb 4 2036 
Mar 4 2036 
Apr 4 2036 
May 4 2036 
Jun 4 2036 
Jul 42036 

Aug 42036 
Scp 4 2036 
Ocl 4 2036 
Nov 4 2036 
Dcc 42036 
Jan 42037 
Fcb 4 2037 
Mar 4 2037 
Apr 4 2037 
Mny 4 2037 
Jun 4 2037 
Jul 4 2037 
Aug 4 2037 
Scp 4 2037 
Ocl 4 2037 
Nov 4 2037 
Dec 4 2037 
Jan 42038 
Fcb 4 2038 
hlnr 4 2038 

Llquldnled 
, Damage Amount 

114,957,409.77 
115,547,99629 
116,140,296.49 
116,751,115.91 
I 17,363,807.14 
117,978384.80 
I l8,611,655.76 
98.613,005.15 
99.1 05,090.79 
99.598.5550.36 

lOO,llO,88033 
100,624,742.43 
IOI,l57,634.38 
101,692,219.15 
102,228,509.97 
I02,784,005.90 
103,341,371.30 
103.900,620.78 
104.479354.79 
84.427.61 1.63 
84,866,806.12 
85.307,476.72 
85,767,952.3 1 
86,230,070.32 
86,712,160.93 
87,196,062.88 
87,681.790,31 
88,187,674.85 
88,695,556.66 
89,205,451.37 
89,735.692.03 
69,643,478.22 
70,042,454.~07 
70,443.260.8 I 
70,869,308.8 I 
71,289.368.00 
7 1,734,850., I6 
72,182,526.65 
72.6324 14..60 
73,103,927.,38 
73,577,83’7.,89 
74,054,164 89 
74,552.323 33 
54.430,299,.93 
5-i.800,029. I I 

Debt Portion of 
Llquldated 

Damage Amount 

60,148,789.1 I 
60,520,087.15 
60.891.385.18 
61,262,683.22 
61,633,981.26 
62,005,279.30 
62.376.57734 
49,653,649.97 
49,969,923.36 
50,286,196.75 
50,602~470.14 
50,9l8.743.,53 
51,235,016.91 
5 1,55 1,290.30 
5 1,867,563.69 
52,183.837.08 
52,500,110A6 
52,8 16,383.85 
53,132,657.24 
39,297.101.09 
39,547,407.5 I 
39,797,713.93 
40,048,020..35 
40.298.326.77 
40,548.633., 19 
40,798.939.60 
4 1,049,246.02 
4 1.299.552.44 
41,549,858 86 
4 1,800,165.28 
42,050.47 1.70 
25,855,737.3 I 
26,020,427.76 
26,185,118.20 
26,349,808.64 
26,514,499.09 
26,679,189 53 
26,R43,879 98 
27,W8(M8,570.42 
27,173,260 86 
27.337,951.,31 
21.502.64 L.75 
27,667.312.19 
9,&5.857..42 
9.929,705.26 

Equity Portion of 
Llqufdated 

Damage Amount 

54,808,620.67 
55,027,909.14 
55,298,911.31 
55,488,432.69 
55,729,825.88 
55,973,105.49 
56,235.078.42 
48,959.355.18 
49,135,167.43 
49,312.353.61 
49,508,410.19 
49,705,998.91 
49,922,617.,47 
50,140,928,.85 
50,360,94638 
50,600,168.82 
50,841,260.,84 
51,084,236.93 
51,346,597.55 
45,130.5 10.,54 
45,3 19,398.6 I 
45,509,762.79 
45,719.93 1.96 
45.93 1,743.56 
46,163,527..75 
46,397,123.27 
46,632.414.,29 
46,888,122.4 I 
47,145,697.80 
47,405,286.09 
47,685.220.33 
43,787,740.91 
44.022.026.32 
44,258.142.6 I 
443 15,500.16 
44,774,868.9 I 
45,055,660.63 
45338,64657 
45,623,844.18 
45,930,666.5 I 
46,239,886.59 
46,551,523.14 
46,8R4,991 .I4 
44,563,442.,5 I 
44,870,323.86 

Facilily L.casc Agrccmcnt 



FBR-1 
LIQUkDATED DAMAGE AMOUNTS FORSERVICE CONTRACT 

Temlnatlou 
Date 

Apr 4 2038 
May 4 2038 
Jun 4 2038 
Jut 42038 
Aug 42038 
Scp 4 2038 
Oct 4 2038 
Nov 42038 
Dcc 42038 
Jan 42039 
Feb 4 2039 
Mar 4 2039 
Apr 4 2039 
May 4 2039 
Jun 42039 
Jul 42039 
Aug 42039 
Scp 42039 
Oct 4 2039 
Nov 42039 
Dee 42039 

Llquldated 
Damwe Amount 

55.1 72,156.50 
55,567,380.84 
55,965,202.63 
56.386,322.16 
56’81 0.24 I .5 I 
57,236,982 54 

58,140,539.66 
58,596,883.24 
59,076.98 I .W 
38,888,720.73 
39,192,185 64 
39,498,022.05 
39,851,401 02 
40,207,541.55 
40,61 1’617.74 
41,018,851 68 
4 1,429,268.06 
41,888,044 25 
42,350,405.67 
42,816J80.33 

57,6a7,~47.31 

Debt Portion of 
Liquidated 

Damsee Amount 

9,992,553.09 
10,055,400 93 
IO,l18,248.76 
10,181,096.60 
10,243,944.43 
10,306,792.27 
10,369,640.1 I 
10,432,487.94 
10,495,335 78 
10,558,183 61 

0.00 
0 00 
000 
0 00 
0.00 
0 00 
0.00 
000 
0 00 
0.00 
0 00 

Equity Portion or 
Liquidated 

Damace Amount 

45,179#iO603.41 
4531 1.979.91 
45,846,953.86 
46,205,22556 
46,566,297.07 
46,930,190.27 
47,317,60721 
47,708.051.72 
48,101,547.46 
48,518,798.29 
38,888,720.73 
39,192,18564 
39,498,022.05 
39.851,40 I .02 
40,207.541.55 
40,611,617.74 
41,018,851.68 
4 I,429,268.06 
41,888,044.25 
42.350.405.61 
42.8 16,380.33 

Facility Lease Agrccincnt 
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SURETY BOND 
(FBR-I) 

Ambac Assurance Corporation 
One State Street Plaza 

New York, New York 10004 
Telephone: (212) 668-0340 

Effective Date: April 18,2000 

Ambac Assurance Corporation (together with its successors and permitted 
assigns, “w), in consideration of the payment of the premium due on the date hereof, 
receipt of which is hereby acknowledged, and subject to the terms of this Surety Bond (FBR-1) 
(this “Surety Bond”), hereby unconditionally and irrevocably guarantees to FBR-1 OP Statutory 
Trust (together with its successors and assigns, the “Beneficiary”), the due and punctual payment 
by Ambac Credit Products, LLC (together with its successors and permitted assigns “Acp”) or 
any entity substituted for ACP pursuant to paragraph S(a)(i)(A) of the Credit Swap Transaction 
Confirmation referred to below (ACP or such entity, together with ACP’s and such entity’s 
successors or permitted assigns, as the case may be, the “Swap Counterparty”) of any and all 
amounts (exclusive of the Lender A Amount and Lender B Amount (as defined in the Swap 
Agreement) specified as payable by the Swap Counterparty to the Beneficiary under the terms of 
the ISDA Master Agreement (Multicurrency-Cross Border), the Schedule to such ISDA Master 
Agreement, and the Credit Swap Transaction Confirmation relating to such ISDA Master 
Agreement, in each case dated April 18,2000 (collectively, as amended and modified, the ‘I& 

Agreement”) by and between the Swap Counterparty and the Beneficiary, including any unpaid 
interest specified as payable pursuant to the Swap Agreement (collectively, the “Covered 
Obligations”). The amount payable with respect to the Covered Obligations hereunder for any 
particular date shall not exceed the Surety Bond Coverage (as herein defined) as of the date of 
the Demand for Payment (as hereinafter defined), plus interest as set forth in paragraph 1 hereof. 
Capitalized terms used herein but not defined herein shall have the meanings given such terms in 
the Swap Agreement and in Appendix A to the Participation Agreement, as such agreement is 
defined in the Swap Agreement. The “General Provisions” set forth in such Appendix A shall 
also apply to this Surety Bond 

Policy No.: SF0326BE 

1. Upon receipt by Ambac of a demand for payment in the form attached hereto 
as Attachment 1, with all blank spaces for variable information therein completed, and duly 
executed by the Beneficiary (a “Demand for Payment”), Ambac will pay in immediately 
available funds to the Beneficiary, on the Surety Bond Payment, the amount set forth in the 
Demand for Payment, to the account at the place of payment as set forth in such Demand for 
Payment (the “Ciaimed Amount”). Ambac shall pay interest, on demand, at the higher of the 
Equity Rate (as defined in the Swap Agreement) or the Overdue Rate on any Claimed Amount 
and (to the extent permitted by law) on accrued but unpaid interest thereon hereunder, from and 
after the date such amounts are due and payable hereunder through the date such amounts are 
paid in full. 

, 



2. A Demand for Payment hereunder may be personally delivered or made by 
telecopy of the executed Demand for Payment at the “Address for Notice” to Ambac set forth in 
paragraph 8 hereof. Any Demand for Payment so received by Ambac after 200 p.m. New York 
City time on any Business Day or on any day that is not a Business Day shall be deemed to have 
been received by Ambac prior to 200 pm. New York City time on the next succeeding Business 
Day. As used herein, the term “Business Day” shall mean any day other than a Saturday, a 
Sunday or any day on which banking institutions in New York, New York are authorized or 
required by law to be closed. If a Demand for Payment made hereunder is not, in any instance, 
effected in accordance with the terms and conditions of this Surety Bond, Ambac shall give 
notice to the Beneficiary, as promptly as reasonably practicable, that such Demand for Payment 
was not effected in accordance with the terms and conditions of this Surety Bond and briefly 
state the reason(s) therefor. Upon being notified that such Demand for Payment was not effected 
in accordance with the terms and conditions of this Surety Bond, the Beneficiary may attempt to 
correct any such nonconforming Demand for Payment and to deliver a conforming Demand for 
Payment 

3. Each Claimed Amount payable by Ambac under this Surety Bond shall be 
limited to the Surety Bond Coverage as of the date of the Demand for Payment plus interest 
amounts payable as set forth in paragraph 1 hereof. 

4. Any service of process on Ambac may be made to Ambac at the office of the 
General Counsel of Ambac at Ambac’s “Address for Notice” set forth in paragraph 8 hereof, and 
such service of process shall be valid and binding as to Ambac. The General Counsel’s office 
will act as agent for the acceptance of service of process on Ambac. 

5. This Surety Bond is irrevocable and noncancelable for any reason. Subject to 
paragraph 6 below, this Surety Bond and the obligations of Ambac hereunder shall terminate on 
the earlier of (i) twenty (20) days after the Termination Rate (as defined in the Swap Agreement) 
so long as Ambac is not in default with respect to its obligations hereunder and (ii) receipt by 
Ambac of written notice from the Beneficiary stating that Ambac is released from its obligations 
under this Surety Bond. 

6. Notwithstanding any other provisions hereof, if the payment of any amount in 
respect of the Covered Obligations (including the payment of any amount in respect of (i) the 
Equity Portion of Termination Value, (ii) any payment of the Equity Portion of Basic Rent to the 
extent an amount equal thereto is included in the Covered Obligations and (iii) any sale of the 
Swap Counterparty’s obligations under the Swap Agreement and Ambac’s obligations hereunder 
pursuant to the paragraph captioned ‘Term Out Options” in Section 3(a) of the Swap Agreement 
but only, in the case of this subclause (ii). if such obligations have been reassigned to the 
Beneficiary) is voided or avoided (an “Avoidance Event”) under any Insolvency Proceedings 
involving the Swap Counterparty, the Facility Lessee or any other Person, and, as a result of such 
Avoidance Event, the Beneficiary (or any permitted assignee or distributee thereof or any other 
Person) is required to return or turn over such voided or avoided payment, or any portion of such 
voided or avoided payment to the Swap Counterparty or any other Person (an “Avoided 
Pavment“), Ambac will pay the amount of the Avoided Payment out of the funds of Ambac 
when due to be paid pursuant to the Order (as defined below), but in any event no earlier than the 
second Business Day following receipt by Ambac of (i) a certified copy of an order of a court or 
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other body exercising jurisdiction in such Insolvency Proceeding to the effect that the 
Beneficiary (or such assignee or distributee or other Person, as the case may be) is required to 
return or pay over such Avoided Payment because such payments were voided or avoided as a 
preferential or fraudulent transfer or conveyance or otherwise rescinded, reduced or required to 
be restored by the Beneficiary (or such assignee or distributee or other Person) (the “w), (ii) 
a certificate by or on behalf of the Beneficiary (or such assignee or distributee or other Person) 
that the Order has been entered and is not subject to any stay, (iii) an assignment, in form and 
substance reasonably satisfactory to Ambac, duly executed and delivered by the Beneficiary 
(and, if applicable, such assignee or distributee or other Person), irrevocably assigning to Ambac 
all rights and claims of the Beneficiary (and, if applicable, or such assignee or distributee) 
relating to or arising under the Swap Agreement and the other Operative Documents against the 
estate of the Swap Counterparty or other Person, as applicable or otherwise with respect to such 
Avoided Payment and (iv) a Demand for Payment in respect of such Avoided Payments 
appropriately completed and executed by the Beneficiary. Such payment shall be disbursed to 
the receiver, conservator, debtor-in-possession or trustee in bankruptcy named in the Order, and 
not to the Beneficiary (or such assignee or distributee or other Person) directly, unless and only 
to the extent the Beneficiary (or such assignee or distributee or other Person) has made a 
payment of the Avoided Payment to the court or such receiver, conservator, debtor-in-possession 
or trustee in bankruptcy named in the Order, in which case Ambac will pay the Beneficiary (or 
such assignee or distributee or other Person), subject to the delivery of (a) the items referred to in 
clauses (i), (ii), (iii) and (iv) above to Ambac and (b) evidence satisfactory to Ambac that 
payment has been made to such court or receiver, conservator, debtor-in-possession or trustee in 
bankruptcy named in the Order. ‘Insolvencv Proceeding” means the commencement, after the 
date hereof, of any voluntary or involuntary bankruptcy, insolvency, readjustment of debt, 
reorganization, marshalIing of assets and liabilities or similar proceedings by or against the Swap 
Counterparty or any other Person, or the commencement, after the date hereof, of any voluntary 
or involuntary proceedings by or against the Swap Counterparty or any other Person for the 
winding up or the liquidation of its affairs, or the consent after the date hereof to the appointment 
of a trustee, conservator, receiver or liquidator in any voluntary or involuntary bankruptcy, 
insolvency, readjustment of debt, reorganization, marshalling of assets and liabilities or 
proceedings similar to the foregoing relating to the Swap Counterpatly or any other Person. 

payment in 
(other than 

Notwithstanding the foregoing, in no event shall Ambac be obligated to make any 
respect of any Avoided Payment, which payment, when added lo all prior payments 
payments of interest that are not Avoided Payments) made under this Surety Bond 

would exceed the Surety Bond Coverage as of the date on which such payment otherwise would 
be made (after taking into account all prior payments made under this Surety Bond), plus interest 
amounts payable pursuant to paragraph 1 hereof. 

The premium on this Surety Bond is not refundable for any reason, including 
payment and performance by any Person under the Operative Documents or the termination of 
the Swap Agreement or any of the other Operative Documents. 

7. As used herein, the following capitalized terms shall have the following 
meanings: the term “Suretv Bond Coveram” for any date on which a Demand for Payment shall 
be made under this Surety Bond means the amount set forth in Column A of Schedule A attached 
hereto with respect to the Reference Date (as defined in paragraph 2(a) of the Credit Swap 
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Transaction Confirmation constituting a part of the Swap Agreement), plus any unpaid interest 
specified as payable under the Swap Agreement, which in each case remains unpaid as of the 
date on which such Demand for Payment is made, but exclusive of interest amounts payable 
pursuant to paragraph I hereof; and the term “Surety Bond Pament Date” means, with respect 
to any Demand for Payment, the Business Day on which a Demand for Payment is received by 
Arnbac. 

8. All notices, requests and other communications provided for herein shall be 
given or made in writing (including, without limitation, by telecopy) delivered to the intended 
recipient at the “Address for Notices” specified below or, as to Ambac or the Beneficiary, at such 
other address as shall be designated by such Person in a notice to each other such Person. All 
such communications shall be deemed to have been duly given when transmitted by telecopier, 
telex, telegram or when personally delivered or, in the case of a mailed notice or a notice 
delivered by overnight delivery service, upon receipt, in each case given or addressed as 
aforesaid. Each “Address for Notice” is as follows: 

Ambac 
Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: General Counsel 
Telecopier No.: (212) 344-5297 
Confirmation No.: (212) 668-0430 

Beneficiary 

FBR-1 OP Statutory Trust 
c/o State Street Bank and Trust Company of Connecticut, National Association 
Goodwin Square 
225 Asylum Street 
W o r d ,  Connecticut 06103 
Telecopier No.: (860) 244-1897 
Telephone No.: (860) 244-1842 
Attention: Corporate Trust Administration 

.... ,.,~.~~.. ~ --- --- - -- -. - 
9. Notwithstanding any other provisions herein or any Applicable Iaw to the 

contrary, Ambac’s obligations under this Surety Bond (a) are absolute and unconditional, (b) 
constitute a guaranty of payment and not a guaranty of collection, (c) constitute a continuing 
guaranty of all present and future Covered Obligations and all amendments, modifications, 
supplements, renewals of or extensions to the Covered Obligations, whether such amendments, 
modifications, supplements, renewals of or extensions are evidenced by new or additional 
instruments, documents or agreements, and (d) are irrevocable. The obligations of Ambac to 
make any payment hereunder constitute separate and independent obligations of Ambac and give 
rise to separate and independent causes of action against Ambac. Ambac specifically agrees that 
it shall not be necessary, and that Ambac shall not be entitled to require, before or as a condition 
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of enforcing the liability of Ambac under this Surety Bond or requiring payment or performance 
of the Covered Obligations by Ambac hereunder, or at anytime thereafter, that any Person: (i) 
file suit or proceed to obtain or assert a claim for personal judgment against the Swap 
Counterparty or any other Person that may be liable for any Covered Obligation, (ii) make any 
effort to obtain payment or performance of any Covered Obligation from the Swap Counterparty 
or any other Person that may be liable for such Covered Obligation, (iii) foreclose against or seek 
to realize upon any security now or hereafter existing for such Covered Obligation, (iv) exercise 
or assert any other right or remedy to which such Person is or may be entitled in connection with 
any Covered Obligation or any security or other guaranty therefor, or (v) assea or file any claim 
against the assets of the Swap Counterparty or any other Person liable for any Covered 
Obligation. 

10. THE OBLIGATIONS OF AMBAC UNDER THIS SURETY BOND 
SHALL NOT BE REDUCED, LIMITED OR TERMINATED, NOR SHALL AMBAC BE 
DISCHARGED FROM ANY THEREOF, FOR ANY REASON WHATSOEVER (other than 
the indefeasible payment of the Covered Obligations), including (and whether or not the same 
shall have occurred or failed to occur once or more than once and whether or not Ambac shall 
have received notice thereof): 

(a) (i) any increase of, (ii) any extension of the time of payment or 
performance of, (iii) any other amendment or modification of any of the other terms and 
provisions of, (iv) any release, composition or settlement (whether by way of acceptance of a 
plan of reorganization or otherwise) of, (v) any subordination (whether present or future or 
contractual or otherwise) of, or (vi) any discharge, disallowance, reduction, invalidity, illegality, 
voidness or other unenforceability of, the Covered Obligations; provided, however, in each case 
that Ambac’s obligations to make payments hereunder shall in no event be greater than the 
Surety Bond Coverage plus interest amounts payable pursuant to paragraph 1 hereof; ., 

(b) (i) any failure to obtain or any release of, (ii) any failure to protect or 
preserve, (iii) any release, compromise, settlement or extension of the time of payment of any 
obligations constituting, (iv) any failure to perfect or maintain the perfection or priority of any 
Lien upon, (v) any subordination (whether present or future, contractual or otherwise) of, or (vi) 
any discharge, disallowance, invalidity, illegality, voidness or other unenforceability of, any Lien 
or intended lien upon, any collateral now or hereafter securing the Covered Obligations; 

any invalidity or unenforceability of the Swap Agreement or any other 
Operative Document for any reason whatsoever; 

any exercise of, or any election not or failure to exercise, delay in the 
exercise of, waiver of, or forbearance or other indulgence with respect to, any right, remedy or 
power available to the Beneficiary, including (i) any election not or failure to exercise any right 
of set-off, recoupment or counterclaim, (ii) any acceptance of partial payments on the Covered 
Obligations, and (iii) any election of remedies effected by the Beneficiary, whether or not such 
election affects the right to obtain a deficiency judgment; 

of additional security or guaranties for the Covered Obligations or any part thereof; 

(c) 

(d) 

(e) receipt by the Beneficiary or the Owner Participant (and holding thereby) 
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(f) any bankruptcy, insolvency, reorganization, anangement, adjustment, 
composition, dissolution, liquidation or the like with respect to, or in any manner affecting, the 
Swap Counterparty, Ambac or any other Person, or any obligation of the Swap Counterparty or 
any other Person under any Operative Document, or any application of any provision of the 
Bankruptcy CAde that purports to limit the Swap Counterparty’s or any other Person’s 
obligations under the Operative Documents, or any application of any provision (including but 
not limited to Section 365(c)(2)) of the Bankruptcy Code that purports to render any Operative 
Document unenforceable or reduce any amount payable thereunder, 

(g) the rejection or limitation in any Insolvency Proceeding of the Swap 
Counterparty, Ambac or any other Person of this Surety Bond, the Swap Agreement, any 
Operative Document, or any other document relating to this Surety Bond or the Swap Agreement 
or other agreement or inshument referred to herein (nothing herein being a concession that any 
obligation hereunder or thereunder is property classifiable as an executory obligation); 

any limitation of the remedies of the Beneficiary or the Owner Participant 
under the Swap Agreement or the other Operative Documents, or any limitation of the liability of 
the Swap Counterparty under the Swap Agreement, which may now or hereafter be imposed by 
any Applicable Law or any Insolvency Proceeding; 

any merger or consolidation of Ambac into or with any other Person, or 
any transfer, conveyance, sale, lease or other disposition of any or all of the assets of the Swap 
Counterparty or Ambac to any other Person, or any consent by the Beneficiary or the Owner 
Participant to any such merger, consolidation, transfer of assets or any other restructuring or 
termination of the corporate existence of the Swap Counterparty, Ambac or any other Person; 

(h) 

(i) 

(j) 

(k) 

any debt of the Swap Counterparty to any Person, including Ambac; 

any claim, set-off, deduction or defense Ambac may have against any of 
the Swap Counterparty, the Beneficiary, the Owner Participant or the other parties to the 
Operative Documents, whether hereunder or under the Swap Agreement or the other Operative 
Documents or independent of or unrelated to the transactions contemplated by the Swap 
Agreement or the other Operative Documents; 

(I) any failure by the Beneficiary to perform its obligations under the Swap 
Agreement (other than its obligation to deliver a conforming Credit Event Notice as and when 
required under the Swap Agreement). except the failure to satisfy the requirements of clause 
(ii)(b) of the paragraph captioned “Actions to be taken on the Settlement Date” in Section 3 of 
the Swap Agreement, in the event the Beneficiary or the Owner Paiticipant is subject to 
Insolvency Proceedings (as defined in the Swap Agreement) at the time a Demand for Payment 
is made hereunder, provided however, that in the event the Swap Counterparty is subject to 
Insolvency Proceedings (as defined in the Swap Agreement) at the time a Demand for Payment 
is made hereunder in which the Swap Agreement has been rejected or has not been assumed 
under Section 365 of the Bankruptcy Code, the preceding exception shall not apply; or 

(m) ANY OTHER ACT OR FAIIXJRE TO ACT OR ANY OTHER EVENT 
OR CIRCUMSTANCE THAT (i) VARIES THE RISK OF W A C  UNDER THIS SURETY 
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BOND OR (ii) BUT FOR THE PROVISIONS HEREOF, W O W ,  AS A MATER OF 
STATUTE OR RULE OF LAW OR EQUlTY, OPERATE TO REDUCE, LMlT OR 
TERMINATE THE OBLIGATIONS OF AMBAC THEREUNDER OR DISCHARGE M A C  
FROM ANY THEREOF. 

11. (a) Ambac waives any defense to, and any set-off, counterclaim and 
claim of recoupment against, the Covered Obligations that may at any time be available to 
Ambac, the Swap Counterparty or any other Person. 

@) Ambac agrees, and the Beneficiary by acceptance of this Surety Bond and 
by submission of any Demand for Payment hereunder agrees, that concurrently upon the 
payment in full by Ambac of the Deficiency, as defined in such Demand for Payment (up to but 
not in excess of the Surety Bond Coverage), together with any interest thereon due hereunder, 
Ambac shall be and is hereby subrogated, but only to the extent of the Claimed Amount and only 
to the extent that the Claimed Amount is actually paid by Ambac to or on behalf of the 
Beneficiary pursuant to this Surety Bond, to all of the rights and remedies of the Beneficiary 
with respect to the Covered Obligations giving rise to such Claimed Amount under the Swap 
Agreement. 

(c) Arnbac hereby irrevocably and absolutely waives (i) notice of acceptance 
of and intention to rely on this Surety Bond, (ii) notice of the incurrence, incidence or renewal of 
any of the Covered Obligations, (iii) notice of any of the matters referred to in paragraph 10 
hereof, and (iv) all other notices that may be required by Applicable Law or otherwise to 
preserve any rights against Ambac under this Surety Bond, including any notice of default, 
demand, dishonor, presentment or protest. Ambac assumes the responsibility for being and 
keeping informed of the financial condition of the Swap Counterpaay and of all other 
circumstances bearing upon the risk of nonpayment of the Covered Obligations which diligent 
inquiry would reveal, and agrees that the Beneficiary and the Owner Participant shall have no 
duty beyond its obligations, if any, in the Operative Documents to advise Ambac of information 
known to it regarding such condition or any such circumstances. It is not and shall not be 
necessary for the Beneficiary or the Owner Participant to inquire into the powers of the Swap 
Counterparty or any of its agents acting or purporting to act on behalf thereof, and any Covered 
Obligations made or created in reliance upon the professed exercise of such powers shall be 
guaranteed hereunder. 

(d) Without limiting the requirement that Ambac receive a completed 
Demand for Payment duly executed by the Beneficiary, Ambac waives any requirement, and any 
right to require, that any right or power be exercised or any action be taken against the Swap 
Counterparty or any collateral for the Covered Obligations, and Ambac waives the right to have 
the properly of the Swap Counterparty first applied to the discharge of the Covered Obligations. 
The Beneficiary may at its election exercise any right or remedy it may have against the Swap 
Counterparty or any collateral now or hereafter held by such Person, including, without 
limitation, the right to foreclose upon any such collateral by judicial or nonjudicial sale, without 
affecting or impairing in any way the liability of Ambac hereunder. Ambac hereby irrevocably 
and absolutely waives: (i) any defense arising by reason of any disability or other defense of the 
Swap Counterparty or by reason of the cessation from any cause whatsoever of the liability, 
either in whole or in part, of the Swap Counterparty to the Beneficiary for the Covered 
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Obligations, (ii) any defense based on the discharge of the Swap CounterpMy by operation of 
law, notwithstanding any intervention or omission by the Beneficiary or the Owner Participant, 
(iii) any defense based on or arising out of the absence, impairment or loss of any right of 
reimbursement, connibution or subrogation or any other right or remedy of Ambac against the 
Swap Counterparty or any such collateral, whether resulting from such election by the 
Beneficiary or otherwise; and (iv) any legal or equitable discharge or defense for any 
circumstance whatsoever. 

(e) Ambac hereby irrevocably and absolutely waives all rights, benefits or 
defenses under any Applicable Laws which: (i) reduce the obligation of a surety upon the 
acceptance by a creditor of anything in partial satisfaction of an obligation, (ii) exonerate the 
surety if by an act of the creditor, without the consent of the surety, the original obligation of the 
principal is altered in any respect, or the remedies or lights of the creditor against the principal, 
in respect thereto, are in any way suspended or impaired, (iii) exonerate the surety to the extent 
that the creditor does not proceed against the principal, or pursue any other remedy in the 
creditor's power which the surety cannot pursue, and which would lighten the surety's burden, 
and (iv) reduce the guaranteed obligation in proportion to the principal obligation. 

(f) W A C  HEREBY lRREVOCABLY AND ABSOLUTELY WANE3 
ALL OTHER RIGHTS, BENEFITS AND DJZFENSES UNDER APPLICABLE LAW THAT 
WOULD, BUT FOR THIS  SUBPARAGRAPH (0, BE AVAILABLE TO M A C  AS A 
DEFENSE AGAINST OR A REDUCTION OR 1;CMITATION OF ITS OBLIGATIONS 
UNDER THIS SURETY BOND. 

12. Ambac agrees to pay on demand all fees and out of pocket expenses 
(including the reasonable fees and expenses of the Beneficiary's counsel and the Owner 
Participant's counsel) in any way relating to the enforcement or protection of the rights of the 
Beneficiary hereunder, provided, that Ambac shall not be liable for any expenses of the 
Beneficiary or the Owner Participant if no payment under this Surety Bond is due. 

Each of the rights and remedies of the Beneficiary under this Surety Bond 
shall be in addition to all of its other rights and remedies under Applicable Law, and nothing in 
this Surety Bond shall be construed as limiting any such rights or remedies. 

Any term, covenant, agreement or condition of this Surety Bond may be 
amended, and any right under this Surety Bond may be waived, if, but only if, such amendment 
or waiver is in writing and is signed by the Beneficiary and, in the case of an amendment, by 
Ambac. No election not to exercise, failure to exercise or delay in exercising any right, nor any 
course of dealing or performance, shall operate as a waiver of any right of the Beneficiary under 
the Surety Bond or Applicable Law, nor shall any single or partial exercise of any such right 
preclude any other or further exercise thereof or the exercise of any other right of the Beneficiary 
under this Surety Bond or Applicable Law. 

13. 

14. 

15. (a) Ambac may not assign any of its rights or obligations under this Surety 
Bond without the prior written consent of the Beneficiary, and (b) no assignment of any such 
obligation shall release Ambac therefrom unless the Beneficiary shall have consented to such 
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release in a writing specifically referring to the obligation from which Ambac is to be released; 
Rrovided, however, that Ambac may procure any other surety to reinsure the Surety Bond. 

16. THIS SlJREN BOND AND ANY BREACH OR DISPUTE W m  
RESPECT TO THIS SURETY B O W ,  INCLUDING ALL MAlTERS OF CONSTRUCTION, 
VALIDITY AND PERFORMANCE, SHALL BE GOVERNED BY AND C O N S T R W  IN 
ACCORDANCE WlTH THE U W S  OF THE STATE OF NEW YORK, WITHOUT REGARD 
TO THE CONFLICT OF LAWS PROVISIONS THEREOF EXCEPT NEW YORK GENERAL 
OBLIGATIONS LAW SECTION 5-1401. 

17. Any provision of this Surety Bond that is prohibited or unenforceable in 
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions hereof or affecting the validity or 
enforceability of such provision in any other jurisdiction. To the extent permitted by Applicable 
Law, Ambac hereby irrevocably and absolutely waives any provision of Applicable Law that 
renders any provision of this Surety Bond prohibited or unenforceable in any respect. 

18. AI1 of the provisions of this Surety Bond shall be binding upon Ambac 
and its successors and assigns and shall inure to the benefit of, and may be enforced by, the 
Beneficiary and its successors and permitted assigns under the provisions of the Operative 
Documents. 

19. This Surety Bond may be assigned and transferred by the Beneficiary to 
any successor or permitted assigns under the provisions of the Operative Documents of the 
Beneficiary upon delivery to Ambac of a certificate of an authorized officer of the transferor 
Beneficiary and the transferee Beneficiary notifying Ambac of such transfer. 

20. Nothing in paragraph 10(k), or in paragraph ll(a) or in paragraph 1 l(d) or 
I1Q of this Surety Bond shall be deemed to prejudice Ambac’s right, if any, to assert any claim 
it may have to seek recovery from the Beneficiary, any distributee or other recipient of assets of 
the Beneficiary, or the Owner Participant, as the case may be, of amounts paid under this Surety 
Bond (a “Recovery Claim”) solely (i) to the extent the Recovery Claim is based upon an 
improper or incorrect determination by the Beneficiary (or, if applicable, the Owner Participant) 
that there exists a basis for the delivery thereof as expressly set forth in paragraphs (a). (b) or (c) 
of the Demand for Payment or (a ‘Wisdraw”) and (ii) to the extent such claim is asserted in a 
separate action unrelated to any action for enforcement of this Surety Bond or the Covered 
Obligations or for payment of the Claimed Amount; provided, however, that Ambac shall have 
no right to assert a Recovery Claim to the extent such claim arises out of or is based upon, or 
such Covered Obligation is not due as a result of, (x)sovereign immunity, bankruptcy, 
insolvency, reorganization or liquidation, Q any discharge, disallowance, invalidity, illegality, 
voidness or other unenforceability of the Covered Obiigations, the Operative Documents or any 
other obligation contained in the Operative Documents or (z) any reason specified in paragraph 
10 (other than a Misdraw, subject however to the conditions outlined in subclauses (i) and 
(ii) above); and provided, m r ,  that (A) nothing in this paragraph 20 shall permit Ambac to 
set-off or otherwise withhold the amount of any such claim from, or otherwise raise any defense 
to, its obligation to pay the Claimed Amount in accordance with the terms of this Surety Bond 
and @)nothing in this Surety Bond shall limit or constitute a waiver of any claim, setoff, 
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deduction or defense that Ambac may have against the Beneficiary (or, if applicable, the Owner 
Participant) based on fraud by the Beneficiary or fraudulent direction of the Beneficiary by the 
Owner Participant, in the making of a Demand for Payment under this Surety Bond. For the 
avoidance of doubt, the Deficiency (as defined in Attachment 1 hereto) shall be payable 
notwithstanding the existence of a circumstance described in clauses (x), (y) or (z) of the 
preceding sentence (such circumstances, “Excluded Circumstances”), without prejudice to 
Ambac’s rights under this paragraph 20. 

Nothing in this Surety Bond, or in any other document or agreement, 
expressed or implied, shall give to any Person, other than the parties hereto and their successors 
and permitted assigns hereunder, and other than Persons entitled to payment in respect of an 
Avoided Payment as expressly provided in Section 6 hereof, any benefit or any legal or equitable 
right, remedy, or claim under this Surety Bond. 

The insurance provided by this Policy is not covered by the New York 

21. 

22. 
Property/Casualty Insurance Security Fund (New York Insurance Code, Article 76). 
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IN WJTNESS WHEREOF, Ambac has caused this Surety Bond to be executed and attested on 
its behalf this 1 SLh day of April, 2000. 

First Vi 



FBR - 1 
SURETY BOND COVERAGE 

Date 

18-Apr-00 
18-May00 
18-Jun-00 
18-JuI-00 
4-Aug-00 
4-Sep-00 
4-0~1-00 

4-Dec-00 
4-Jan41 
4-Feb.01 
4-Mer-01 
4-Apr-01 
4-May-01 
4-Jun-Ol 
4-Jul-01 

4-Aug-Ol 
4-Sep-Ol 
4~0CldI 
4-Nov.01 
4-Dec-01 
4-Jan-02 
4-Feb-02 
4-Mar42 
4-Apr-02 
4-May-02 
4-Jun-02 
4-Jul-02 
4-Aug-02 

4-Oct-02 
4-Nov.02 
4-Dec-02 
4-Jan-03 
4-Feb-03 
4-Mar-03 

4-May-03 
4-Jun-03 
4-Ju1.03 
4-Aug-03 
4-sep-03 

4-NOv-00 

4-Scp-02 

4-APK-03 

4-oC1-03 
4-Nov-03 
4-Dec-03 
4-Jan-04 

Column A 

25,082,162.92 
28,122,073.12 
28,385,247.58 
28,643,744.47 
28,904,035.75 
29,166,133.,90 
29,423,546.99 
29,682,74697 
29,943,746.2 I 
30,200.052..79 
30,458,138.56 
30,718,015.86 
30.979.697.16 
3 1,233,931.79 
31.489,93 1 .,25 
3 1,738,444.60 
3 1.988.683.04 
32,240,658.56 
32,485.120.06 
32.73 1.278.5 I 
32,979.145.72 
33.21 9,470.38 
33,461,463.30 
33,705.136,05 
33,950,500.29 
34,188,836.29 
34,428,826.75 
34,66 I ,I5 1.66 
34,896.293 46 
35,132,463 37 
35,36 1.54 1.22 
35,592.209.24 
35,824,478.50 
36,049,628.6 I 
36,276,341 
36.504.628.43 
36,734,499.92 
36,957;115.79 
37,182,481.17 
37,400,555.48 
3 7,620,143.60 
37,841256.02 
38,055,652.04 
38,271,53631 
38,488,919 ,I9 
38,699.559.77 

Schedule A 
IO Sumy Bond 

FBR-I 



FER-I 
SURE" BOND COVERAGE 

Date 

4-FebO4 
4Mar-04 
4-Apr-04 
4-May44 
4-Jun-04 
4-Jul-04 

4-Aug-04 
4-SepM 
4-Ocl-04 
4-Nov-04 
4-Dec-04 
4-Jan-05 
4-Feb-05 
4-Mar-05 
4-Apr-05 
4-Mny-05 
4-Jun-05 
4-Jul-05 

4-Aug-05 
4-SepdS 
4-OCI-OS 
4-Nov-05 
4-Dec-05 
4-Jan-06 
4-Fcb-06 
4-Mar-06 
4-Apr-06 
4-May-06 
4-Jun-06 
4-JuI-06 

4-Aug-06 
4-Sep-06 
4.0cl-06 
4-Nov.,06 
4-Dec-06 
4-Jan-07 
4-Feb-07 
4-Mar47 
4-Apr-07 
4-May47 
4-Jun-07 
4-Jul-07 

4-Aug-07 
4-Sep-07 
4-Ocl-07 
4-Nova7 

Column A 

38,911.662.55 
39.1 25,237 66 
39,340,295.36 
39,549,026.53 
39,759,206.66 
39,963,026.4 I 
40.1 68,261.01 
40,374,920.,28 
40,575,194.75 
40,776.859.45 
40,979,924.05 
40,481,941.87 
40,67996133 
40,879.356.35 
41,080,135.01 
41,274.874.,43 
41,470.965.67 
41.660,985.,1 I 
4 1,852,323.61 
42,044,990.32 
42,23 1,561.48 
42.4 19,421 74 
42,608.598.12 
42,097,010.66 
42,281 J31.,89 
42.466.932.62 
42,653,82 I .73 
42,834,96532 
43,017,366.35 
43,193,990.73 
43,371,841.18 
43,550,926.20 
43,724,211.55 

44.074.399.27 
44,244,275 5 6  
44,415.33 I .,09 
44.587.514.03 
44,161,012.62 
44,929,023.03 
45,098,199.7 I 
45.26191 8..M 
45,426,774.04 
45,592,773.8 I 
45,753.293.77 
45.914,928,01 

43,a98,699.79 

Schedule A 
lo Surety Bond 
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Schedule A 
to Surety Bond 

FBR-I 
FBR-1 

SURETY BOND COVERAGE 

Date 

4-Dec-01 
4-Jan-08 
4-Feb-08 
4-Mar48 
4-Apr-08 
4-May58 
4Jun-08 
4-Iul-08 

4-Aug-08 
4-Sep-08 
4-0cl.'o8 
4-Nov-08 
4-D e c -08 
4-Jan-09 
4-Feb-09 
4-Mar-09 
4-Apr-09 
4-May-09 
4-Jun-09 
4-Jul-09 

4-AUg-09 

-.-- 

4-Sep-09 
4-0~1-09 
4-NOV-09 
4-Dec-09 
4Jnn-10 
4-Feb-IO 
4-Mar40 
4-Apr-IO 
4-May40 
4-Jun-10 
4-Jul-IO 

4-Aug-IO 
4Sep-IO 
4-act-IO 
4Nov-IO 
4-Dec-IO 
4-Jan-I I 
4-FebI I 
4-Mar-l l 
4-Apr-l I 
4-May4 1 
4-Jun-11 
4-Jui-1 I 
4-Aug-l I 
4-Sepl I 

Column A 

46,017.684.25 
46,234,938..17 
46393,283.68 
46,552,728.40 
46.113.Z79..91 
46,868,381 3 9  
47,024,559.55 

47,327,001 . I  8 
47,419,798.39 
47,621,091.76 
47,775.407.59 
47,924.152,98 
48,068,570.54 
48,213,386.45 
48,399,207 61 
48,506,041.03 
48,647,881 -44 
48,790,106.,46 
48,928,s 10.67 
49.067.271.46 
49,206,995.,49 
49,34 1,677.16 
49,471,293.75 
49,613,851.75 
49,145,345.42 
49,871,751 .,88 
50,011.077.45 
50.145.328.54 
50,214.440,65 
50,404.449.03 
50,529,288.98 
50,654.995.55 
50,781,574.73 
50,902,961 .,67 

5 1,148,269.33 
5 1.266,130.,87 
5 1,384.8 10.56 

51,624,647.18 
5 1,739,676. I6 
51,855,503.,65 
51,965,995.74 
52.077.254.85 
52.1 89,286,.28 

4 7, I 75.257.32 

5 I.025.191.27 

51,504.3 14.10 

! 



Schedule A 
fa Surety Bond 

FBR-I 
FER-1 

SURETY BOND COVERAGE 

Date 

4-Oct-I I 
4.Nov-lI 
4..Dec..l I 
4 .h-12 
4-Feb-I2 
4-Mar42 
4-Apr-12 
4-May-I2 
4-Jun-12 
4-Jul- I2 
4-Aug-12 
4-Sep12 
4-Ocl-12 
4-Nov-l2 
4-Dec-12 
4-Jan-I3 
4-Feb-13 
4.Mor-13 
4-Apr-13 
4-May-13 
441111-13 
4-Jul- I3 
4-Aug-I3 
4-Sep- I3  
4-Ocl-13 
4-Nov-13 
4-Dec.13 
4Jan-14 
4-Feb-14 
4-Mar-14 
4-Apr-14 
4-May-14 
4-Jun-14 
44111- 14 

4-Aug-14 
4-Sep-14 
4-Oct-14 
4-Nov-I4 
4-Res-14 
4-Jan-I 5 
4-Fcb-15 
4..Mar-15 
4-Apr- I5 
4-May15 
4-Jun-15 
4-Jul-15 

--.- Column A 
1- 

52,295,955.97 
52,403,366.J 4 
5251 1,521..91 
52.61 4,289.04 
52,717,769.55 
52,821,968.39 
52,926,890.54 
53,026,429.40 
53,126,659..23 
53.22 1,473.1s 
53.3 16.945.32 
53,413.080.17 
53,503;170.75 
53,595,090.87 
53,687,044.89 
53,173.525.61 
53.860,606.,65 
53,948,292.1 7 
54.036,586.,37 
54,120.779.,75 
54.205.557.58 
54,286,2 IO. I6 
54.361,422.59 
54,449,198.78 
54,526,828.90 
54,604,997239 
54.683,709.,52 
54.758,253.:78 
54,833315..51 
54,908.898.28 
54,985,005.74 
55,056.960,.78 

S5,197,692.07 
55266.442.78 
55,335,670.74 
55,400,698,,53 
55.466,177.72 
55,532,111.44 
55,593,822.13 
55,655,961.20 
55.71 8.53 1.60 
55.78 1,536.36 
55,840,33394 
55.899.539.69 
55,954,511.88 

55.129,4 15.3 I 



Schedule A 
IO Surety Bond 

FER-I 
FBR - I 

SURETY BOND COVERAGE 

Date 

4-Aug-15 
4-Sep-15 
4-0ct-IS 
4-NOV-15 
4-DE-IS 
4-Jan46 
4-Feb- I6 
4-Mar46 
4-Apr-16 
4-May-16 
4-Jun-16 
4-Jul-16 

4-Aug-16 
4.Sep-16 
4-OcI-16 
4-Nov-16 
4-Dec-16 
4-Jan-17 
4-Feb-17 
4-Mar-17 
4-Apr-l l 
4-May-17 
4-Jun-17 
4-Jul-17 

4-Aug-17 
4-Sep-17 

4-Nov-17 
4-Dee-I7 
4-Jan-I 8 
4-Feb-18 
4-Mar-I8 
4.Apr-18 
4-May-18 
4-Jun-18 
4-Jul-I8 

4-Aug-18 
4-Sepl8 
4-OCI-18 
4-Nov-I8 
4-Dee4 8 
4-Jan-19 
4-Feb- I9 
4-Mar49 
4-Apr-19 
4-May49 

4-OCI-I 7 

Column A 

56,009,865,67 
56,065,603.71 
56,117,084.14 
S6,168,92 I .93 
56,221,119.55 
56,269,034.99 
56,3 17,283.04 
56,365,866 01 
56,414,786.23 
56,459,44035 
56,504,404.45 
56,545,075.01 
56,586.027.8 7 
56.627,265.02 
56.664.182 75 
56,701,356.75 
56,738,788.80 
56,771,875.00 
56,805,190.89 
56,838,738 04 
56,872,518 06 
56,901,967.89 
56.93 I ,622.,15 
56,956,917.58 
56,982,388.59 
57,008,036.42 
57,029,297.61 
57,050,706.38 
57,072,263.,76 
57,089,406,.10 
57,106,667.45 
57,124,048.60 
57,141,550.43 
57,154,613.10 
51.167.846.76 
57,176,61 I ,36 
57,185.436.19 
57,194.323.50 
57,198.75 1.28 
57,203,209.79 
57,207,69925 
57,207,699.25 
57,207,699.25 
57,207.699.25 
5720?.699..24 
57,207,699.24 



Schedule A 
io Surety Bond 

FBR-I 
FBR - 1 

SURETY BOXD COVERAGE 

Date __ 
4-Jun-19 
61ul-19 
4-Aug-19 
4-Sep-19 
4-0~1-19 
4-Nov- I9 
4-Dec-19 
4-Jan-20 
4-Feb-20 
4-Mar-20 
4-Apr-20 
4-May20 
4-lun-20 
4-IuI-20 
4-Aug-20 
4-Sep-20 
4-Ocl-20 
4-Nov-20 
4-Dec-20 
4-Jan-21 
4-Fcb-21 
4-Mar-21 
4-Apr-21 
4-May-21 
4-lun-21 
4-Jul-21 

4-Aug-21 
4-Sep-21 
4-Ocl-21 
4-Nov-21 
4-Dec-21 
4-Jan-22 
4-Feb-22 
4-Mar-22 
4..Apr-22 
4-May-22 
4-Jun-22 
4-Jul-22 

4-Aug-22 
4-Sep.22 
4-Ocl-22 
4-Nov-22 
4-Dec-22 
4-Ian-23 
4-Feb-23 
4-Mar-23 

Column A 

51207,699.25 
57J07,699..24 
51.201.699.,24 
57.207,699.24 
57J01.699.25 
51J07,69925 
51207.699.~25 
57.207.69925 
57,201,699.25 
57.201.699.25 
51,201,699.24 
57,201,699.24 
57.207,699,25 
57,207,699.24 
57.201,699.25 
57,201,699,24 
57,207,699.25 
57,201,699.25 
57,201,699 25 
51.207,699.24 
51,201,699.25 
51,201,699.25 
57.201.699.24 
5 7.207.699.24 
57,201,699.25 
51J01.699.25 
57.207,699 25 
57.207,699.25 
57.207.69925 
57,201,699.24 
51.201,699.24 
57.207,699.24 
51,201,699.25 
57201.699.25 
51.201,699.25 
51,201,699.24 
57,207,699 25 

51207,699 24 
51,201,699 24 
57.20 7,699.,25 
57,201,69915 
57.207.699.25 
51,207.69925 
57,207,699.25 
51JQ7.699.24 

s?~ai,699.24 



Schedule A 
to Surety’ Bond 

FBR-I 
FBR-1 

SIJRETY BOND COVERAGE 

Date 

4-Apt-23 
4-May-23 
4-Jun-23 
4-JUl-23 

4-Aug-23 
4-Sep-23 
4-Ocl-23 
4-Nov-23 
4-Dec-23 
4-Jan-24 
4-Feb-24 
4-Mar-24 
4-Apr-24 
4-May-24 
4-Jun-24 
4-JuL24 

4-Aug-24 
4-Sep-24 
4-Oct-24 
4-Nov-24 

4-Ian-25 
4-Feb-25 
4-Mu-25 
4-Apr-25 
4-May-25 
4-Jun-25 
4-Jul-25 
4-Aug.25 

4-0~1-25 
4-Nov-25 
4-Dec-25 
4- Jan-26 
4-Feb-26 
4-Mar-26 
4-A pr-26 
4-May-26 
4-Jun-26 
4-1111-26 
4-Aug-26 
4-Sep-26 
4Qcl-26 
4.,Nov-26 
4-Dee-26 
4-Ian-27 

4-ncc-24 

4.sep-2s 

Column A I_ 

57J.07,699.25 
51,207,699.24 
51,207,699.25 
57J.01,699.25 
51.201,699.24 
57,201,699.25 
57,201.699.25 
57,207,699 25 
51,207,699.25 
57,207,699.24 
57.207.699 25 
57,207,699.25 
573207,699.24 
57,201.699.24 
57.207,699.25 
57,207,699.25 
51.201.699.24 
57,207,699 24 
57,207.699.25 
51.201.699.25 
51,201,699.24 
57,201,699.24 
51,207,699.,25 
57,201,699.,24 
51.207,699.24 
57,201,699.25 
57.207.699.25 
57,207,699..25 
57.207.699.24 
5 7,207,699.25 
51,207,699.,25 
57,201,699.25 
5 7,201,699.24 
51307,699.25 
51.207.699.25 
5 720207,699.25 
57,207.699.24 
J7.207.699.25 
51.201,699.25 
5 1,207,699.25 
51,201,699.,25 
57,207.699.24 
57,207,699.24 
51Wl.699.24 
57J07,699.24 
5s.m,424,,25 



FBR-I 
SURETY BOND COVERAGE 

Date 

4-Fcb-27 
4-Mar-27 

15-Apr-27 

1SJun-27 
15-Jul-27 

15-AUK-27 
15-Sep-27 
15-04-27 
15-Nov-27 
15-Dec-27 

4-Apr-27 

15-May-27 

Column A 

55,818,424.25 
55.8 18,424.25 
55,818,424.25 
55,s 18.42425 
55,818,424 25 * 
55,818,424 25 * 
55,818.424.25 * 
55,818,424 25 * 
55,818,424.25 * 
55,818,42425 * 
55,818,42425 * 
55.818.424 25 * 

* Amount in Column A from and arm I5 April 2027 shall be reduced b y 
amounl of any reduction of the Pany A Fixed Amounl effected under t t 
Qualifying Swap by virtue ofpayments in respect of the Fixed Purchas t 

Option Price paid on each or the 15th of April, June, September and 
December 2027. 

Schedule A 
IO Surety Bond 

FBR-I 



Attachment 1 

Surety Bond (FBR-1) No. SF0326BE 

DEMAND FOR PAYMENT 

Patel  

Ambac Assurance Corporation 
One State Street Plaza 
New York New York 10004 
Attention: General Counsel 

Reference is made to the Surety Bond WR-1)  No. SF0326BE (the ‘‘W 
w) issued by Ambac Assurance Corporation r-). The terms which are capitalized 
herein and not otherwise defined have the meanings specified in the Surety Bond unless the 
context otherwise requires. 

The Beneficiary hereby certifies and agrees that [INDICATE WHICH 
ALERNATIVE IS APPLICABLE TO THIS DEMAND FOR PAYMENT]: 

[ALT. A - SWAP PAYMENT DEFICIENCY] [YES][NO]: 

(a) Payment by the Swap Counterparty to the Beneficiary in an amount equal 
to $ (the “Amount Due”) either (i)(A) was due on or prior to the date hereof 
pursuant to the Swap Agreement (without regard to any defenses arising as a result of (x) 
sovereign immunity, bankruptcy, insolvency, reorganization or liquidation, (y) any discharge, 
disallowance, invalidity, illegality. voidness or other unenforceability of the Covered 
Obligations, the Operative Documents or any other obligation contained in the Operative 
Documents or (z) any reason specified in paragraph 10 of the Surety Bond (collectively, the 
“Excluded Circumstances”)), (B) any notice or demand, or other action, expressly required by 
the provisions of the Swap Agreement to be given, made or taken to the Swap Counterparty as a 
condition to the Amount Due becoming due pursuant to the Swap Agreement was given, made or 
taken and (C) payment in full of the Amount Due has not been made, or (ii) if an Insolvency 
Proceeding with respect to the Swap Counterparty or any other Person is pending, is due under 
the terms of the Swap Agreement or the other Operative Documents or could be or could have 
been demanded under the Swap Agreement or the other Operative Documents but for the 
pendency of such Insolvency Proceeding or the existence of an Excluded Circumstance. 

(b) $ has been paid to the Beneficiary by the Swap Counterparty with 
respect to the Amount Due, which amount is $ 
“Deficiency”). 

less than the Amount Due (the 

(c) The Beneficiary has not been paid any of the Deficiency by Ambac or any 
of the other Ambac Parties. 



(d) The Beneficiary hereby requests that payment of the following amount be 
made under the Surety Bond $. , being the amount of the Deficiency. 

(e) The Deficiency shall be paid to the following account of the Beneficiary by 
bank wire transfer of federal or other immediately available funds in accordance with the terms 
of the Policy: 

Account Name: ....-- 
Bank: 
Account No.: 
ABA No.: 

[ALT. B - AVOIDANCE EVENT] [YESI[NO] 

(a) An Avoidance Event has occurred, and, as a result of such Avoidance Event, 
[identify Person], which is its assignee, its the Beneficiary, or 

distributee or another Person described in Section 6 of the Surety Bond [indicate which], has 
returned, or is required to return, an Avoided Amount. 

@) The Avoided Amount returned, or required to be returned, is in the amount of 
$-.-.... 
items required by3ection 6 of the Surety Bond to be delivered to Ambac in connection with the 
Avoided Payment 

(the “Avoided Payment”). Enclosed with this Demand for Payment are the 

(c) The Beneficiary has not heretofore made a conforming demand under the 
Policy for the Avoided Payment or any ponion thereof, or the Beneficiary has made a Demand 
for Payment under the Policy for all or a portion of the Avoided Payment but neither the 
Beneficiary, nor its assignee, its distributee or such other Person has been paid a11 or any portion 
of the Avoided Payment by Ambac or any of the other Ambac Parties. 

(d) The Beneficiary hereby requests that payment of the following amount be 
made under the Surety Bond $ , being the amount of the Avoided Payment. 

(e) The Avoided Payment shall be paid [STRCKE ONE OF THE FOLLOWING 
CLAUSES (i) and (ii)] 

(i) in accordance with the Order of the court or other body exercising jurisdiction 
which has been submitted with this Demand for Payment; or 

(ii) to the account listed below by bank wire transfer of federal or other 
immediately available funds in accordance with the terms of the Surety Bond (the Beneficiary, 
its assignee or its distributee, or another Person pursuant to Section 6 of the Surety Bond, having 
paid such amount in accordance with such Order, evidence of such payment being submitted 
herewith): 
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Account Name: -- 
Bank. 
Account No.: 
ABA No.: - 

FOLLOWING IS APPLICABLE TO ALL DEMANDS FOR PAYMENT] 

I t  is expressly understood and agreed that (a) this Demand for Payment is executed and delivered 
by the Trust Company, not individually or personally but solely as OP Trustee under the OP 
Trust Agreement, in the exercise of the powers and authority conferred and vested in it, @) each 
of the certifications, statements and agreements herein made on the p& of the OP Trustee is 
made and intended not as personal certifications, statements and agreements by the Trust 
Company, but is made and intended for the purpose of binding only the OP Trust, (c) nothing 
herein contained shall be consmed as creating any liability on the Trust Company, individually 
or personally, to perform any covenant either expressed or implied contained herein, all such 
liability, if any, being expressly waived by Ambac or by any Person claiming by, through or 
under Ambac and (d) under no circumstances shall the Trust Company be personally liable for 
the payment or indebtedness or expenses of the OP Trust or be liable for the breach or failure of 
any obligation, certification. statement or agrement made or undertaken by the OP Tnist under 
this Demand for Payment. 

THE FOLLOWING STATEMENT IS MANDATED BY NEW YORK STATE INSURANCE 
REGULATIONS (11 NYCRR PART86): 

ANY PERSON WHO KNOWINGLY AND WITH INTENT TO DEFRAUD ANY 
INSURANCE COMPANY OR OTHER PERSON FEES AN APPLICATION FOR 
INSURANCE OR STATEMENT OF CLAIM CONTAIM[NG ANY MATERIALLY FALSE 
INFORMATION, OR CONCEALS FOR THE PURPOSE OF MISLEADING, INFORMATION 
CONCERNING ANY FACT MATERL4L THERETO, COMMITS A FRAUDULENT 
INSURANCE ACT, WHICH IS A CRIME AND SHALL ALSO BE SUBJECT TO A CIVIL 
PENALTY NOT TO EXCEED FIVE THOUSAND DOLLARS AND THE STATED VALUE 
OF THE CLAM FOR EACH SUCH VIOLATION. 

FBR-I OP STATUTORY TRUST, as Beneficiary 

B y  State Street Bank and Trust Company of 
Connecticut, National Association, not in 
its individual capacity but solely as 
OP Trustee, 
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“ (Multicurrency-Cross Border) 

ISDA, 
Intcmatianal Swap tkalm Association. Inc. 

MASTER AGREEMENT 
(In Relation to FBR-I StaNtary Trust) 

dated April 18,2000 

AMBAC CREDJT PRODUCTS, LLC and BIG RNERS ELECTRIC 
CORPORATION 

have entered andlor anticipate entering into one or more transactions (each a “Transaction”) that are or will be 
governed by this Master Agreement, which includes the schedule (the “Schedule”). and the documents and 
other coniitrming evidence (each a “Confnmation”) exchanged between the parties c o n i i i g  those 
Transactions. 

Accordingly, the parties agree as follows:- 

1. Interpretation 

(a) 
specified for the purpose of this Master Agreement. 

@) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other 
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the 
provisions of any Confirmation and this Master Agreement (including the Schedule), such Confirmation will 
prevail for the purposes of the relevant Transaction. 

(c) All Transactions are entered into in reliance on the fact that this Master 
Agreement and all C o n f i t i o n s  form a single agreement between the parties (collectively referred to as this 
“Agreement”), and the parties would not otherwise enter into any Transactions. 

2. Obligations 

Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein 

Single Agreement 

(a) General Condifiorrs. 

(if Each party will make each payment or delivery specified in each C o n f i a t i o n  to be made by it, 
subject to the other provisions of this Agreement. 

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of 
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely 
transferable funds and in the manner customary for payments in the required currency. Where 
settlement is by delivery (that is, other than by payment), such delivery will be made for receipt on the 
due date in the manner customary for the relevant obligation unless otherwise specified in the relevant 
Confirmation or elsewhere in this Agreement, 

(5) Each obligation of each party under Section Z(a)(i) is subject to (1) the condition precedent that 
no Event of Default or Potential Event of Default with respect to the other party has occurred and is 
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant 
Transaction has occurred or been effectively designated and (3) each other applicable condition 
precedent specified in this Agreement. 



(b) Chnnge ojArcounr Either pany may change iu account for receiving a payment Or delivery by 
giving notice IO the other party at least five Local Business Days prior to the scheduled dau: for the payment 
or delivery to which such cbangcapplics unless such other pany gives limciy notice ofa  reasonable objection 
to such rbange“ 

(c) Netting. If on any date amounts would otbenvisc be payable:- 

li) in the same cwmcy:  and 

CUI in resgect of the same Transaction, 

by each pany to the other. am, on such dau. each pany’s obligarinn (0 &e payment of any s u a  amount 
will be automatically satisfied and discharged and, if the aggregare amount thac would OtheRVisc haw bcea 
payable by one pany exceeds the aggregate amount thar would otherwise have been payable by me ntba 
pany. replaced by an obligation upon the pany by wbnm the larger aggrcgacE amount would have bcen 
pa~ble~opaytotheotherp~ytheexcessofthe largcrakgngatcamouocovathcmrnllwaggngateamount 
The panics may elect in respect of two or morc Transactions Ihat a net amount wiU be determined in respect 
o f  all amounts payable on the same date in the same cumncy in respect of such Transactions. regardless of 
whether such amounts are payable in respect of the same Tmsactioir. The election may be made in &e 
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply 10 the Transactions 
identified as being subject to the election. together with !he staning dare (in which case subparagraph (ii) 
above will not. or will c a s e  to, apply to such Transactions from such dare). This election may bc made 
separately for different groups of Transactions and will apply separately to each pairing of Offices through 
whieh the panics make and receive paymenu or deliveries. 

(d) Deducrion or Withhotding for Tar. 

(i) Gross-Up. All paymenu under this Agreement will be made without any deduction or 
withholding for or on account of any Tax unless such deduction or  withholding is requirtd by any 
applicable law, as modified by the practice of any relevant govcmmmbd IWQIU~ authori~y. thm in 
effect. if a party is M required to deduct or withhold, then rhar parry (‘x) wik- 

(1) promptly notify the other pany (“Y7 of such requinment: 

12) pay to the relevant authorities h e  full amount requircd to be deducted or withheld 
(including chc full amount required to bc deducted or withheld from any additional amount 
paid by X 10 Y under this Section Xd)) pmmprly upon the earlier of dctumiDing !hac such 
deduction or withholding is required or receiving notice chat such amount bas been asscssed 
against Y. 
(3) promptly fonkd to Y an official nccipt (or a ccrrified copy). or other documentation 
reasonably acccprable to Y. evidencing such payment to such authorities: and 

(41 if such Tax is an Indemnifable Tax. pay to Y, in addition to the payment to which Y is 
orbenvise entitled under this AgnxmmL sucb additional amount as is necessary to ensure that 
the nctamountactuaIIy received by Y (freeand clearof IndunnifiablcTaxcs. wbcthcrarsessd 
against X or Y) will q u a l  the full amount Y would bave received had no such deductioa or 
withholding becn required. However. X will not be required to pay any additional amount to 
Y to the extent tbat it would not be rcquired to be paid but foc- 

fA) the failure by Y u) comply with or perfom any agreement conrained in 
Section 4(a)(i1. 4(a)(iii) or Jtd): or 

(BI the failure of a npnrcntation made by Y pursuant to Section 3(f1 IO be accware and 
we unless such failure would not have occurred but for (t) any action rakcn by awing 
authority. or brought in a COun of competent jurisdiction. on or after the date on which a 
Transaction is cntcrcd into (regardless of whether such anion is taken or brought with 
rcspcct to a pany to this Agreement) or 1111 a Change in Tax Law. 
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(ti) fiubifi@.If+ 

(1) X is rquircd by any applicable law. as modified by the psctice of any relevant 
., govemmcacal revenue authority, to make any deduction or withholding in respen of wbicb X 

would not bc required LO pay an additional amount to Y under Section 2(d)(i)(4): 

(2) X docs mt so deduct or withhold: and 

(3) a liability multing fmm such Tax is assessed directly against X, 
&en. excqt  10 the extent Y bas satisfied or thca satisfns the liability resulting from such Tax. Y 
wiU promptly pay to X the amount of such liability (including any related liability for i n w t ,  but 
including any nlaud liability far penalties only if Y ha5 failed to comply with or perform any 
agreement conrained in Section 4(al(i). .l(a)(iii) or 4(d)). 

(e) Dcfauf# bterrst; Other Amounts. Prior to the occurrence or effective designation of  an Early 
Terminalion Date in respect of &e relevant Tmsaction. a party that defaults in the performance of any 
payment obligation will. to the extent permitted by law and subject to Section 6(c). be required to pay inrerest 
(before as well as after judgment) on the overdue amount LO the other pany on demand in the same currency 
as such overdue amount, for the period from (and including) the original due dare for payment to (but 
excluding) tbe dam of a n d  paymenr a the Default Rate. Such inrerest will be calculated on the basis of 
daily compounding and the actual number of days elapsed. If. prior to the occurreocc or effecfivc designation 
Of zm Early Termination Date in respen of the relevan1 Transaction, a pany defaults in the performance of 
any obligation r cqukd  to be scttlcd by delivery. it will comwnsatc the other party on demand if and to the 
extent pmvided for in the rclevanl C o n f i t i o n  or elsewhere in this Agreemenr 

:3. Representations 

Each party represents to the other pany (which representarions will be deemed to be repeated by each parIy 
On eacfi ate on which a TransKcion is entered into and, in tbe case of the represenrations in Section 3(0. at 
all times until the vrminarion of this Agreement) that,- 

(a) Bask Repmenfatwnr. 

(il Slcuur. It is duly organised and validly existing under the laws of the jurisdiction of its 
organisation or incorporation and. if relevant under such laws, in good standing: 

(ii) Powen. It bas the power to execute tbits Agreement and any otber documentation relating to 
UIis Agrermcncto wbicbitisapany,rodclivcrrhis Ag~ementandanyotherdoeumenrationrelating 
to &is Agrement that it is required by this Agreement to deliver and to perform iw obligations 
under this Agrement and any obligations it bas under any Credit Suppon Document to which it is 
a pany and bas ukcn all necessary action to authorisc such execution, delivery and performaocc; 

Mil No Viabrion or Conflicr Such execution, delivery and perfonnancc do not violaw or conflict 
with any law applicable to it, any provision of its constitutional documents. any order or judgment 
of any court or other agency of government npplicablc to it or any of iu assets or any conlractual 
restriction binding on or affecting it or any of irs assew: 

(iv) Consents. All govemmenlal and other consents that arc required to bave been obtained by it 
wirh respect [D this Agreement or any Credit Support Document to wbicb it is a pany have been 
oblained and a ~ e  in full force and effect and all conditions of any such consents have k e n  compiied 
wich: and 

( V t  Obfigmions Binding. Its obligations under tbii Agreement and any Credit Suppon Document 
to which it is a pany constitute its legal. valid and binding obligations. enforceable in accordance 
with their rcspenivc terms (subject to applicable bankruptcy. reorganisation. iUSOh'eIICY. 
montorium or similar laws affecdng creditors' rights generally and subject. as to cnforccability. to 
equifable principles of general application (regardless of whether enforcement is sought in a 
proceeding in equity or at law)). 
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(b) Absence oJCertain Even&. No Event of Default or Potential EJent of Default or. to its knowledge. 
Terraination Event with respect to it has occurred and is continuing and no such event or CircUmSrance would 
occuras a re?;ult of its enrering into or performing iu  obligadons under rhis Agrecmcnt or any Credit Support 
Document to which it is a party. 

(c) Abrenec oJfifigaion. There is not pnding or, Io its knowledge. rbrcauned against it or any Ofiu 
Affiliates any action. suir or pmceeding ai law or in equity or before any court, uibunal. governmental body. 
agency or  ofticia or any arbitrator that is likely to effect the legality. validity or enforceability against it of 
lbis Agreement or any Credit Support Document IO which it is a party or iu ability to perform its obligations 
under this Agreemen: or such Credit Support Document 
(d) Accuraq ofSpccificd InJonnation. All applicable information &at is furnished in writing by or on 
behalf of it IO me other pany and is identified for the purpose of rhis Section 3(d) in (be Scbcdulc is. a5 Of 
lbe dace of the in fomuon,  we. accurate and complete in every material rrspect 

(e) Payer 2'' Representaim. Each representation specified in rhe Schedule as being made by it for 
rhc purpose of rbis Sccrion 31c) is accuralc and wc 

tf l  Puycc 7' Reprcsentaions. Each representation specified in the Schedule as being made by it for 
IIIC purpose of this Section 3(fl is accurate and we. 

4. Agreements 

Each party agrees with the other bar. so long as either pany bas or may have any obligation under this 
Agreement or  under any Credit Suppon Document to which it is a party:- 

(a) Furnish Specfled InJonnulion. It will deliver to the ofher pany or, in certain cases under 
subparagraph (iii) below. IO such government or Wing authority as the other pany reasonably dmS:- 

(i) any forms. docummu or ccniticam relating to raxarion specified in Lhe Schedule or any 
Confirnation: 

(ii) any other documents specified in the Schedule or any Confurnation: and 

Cui) upon reasonable demand by such other parry. any form or document Lbar may be required or 
reasonably requested in writing in order Io allow such other party or ics Crcdil Support Provida to 
make a payment under chi Agnement or any applicable Credit Support Document without any 
dedunion or withholding for or on account of any Tax or wilb such deduction or wilhbolding at a 
rcdURd rate (so long as &e completion. execution or submission of such form or documenr would 
not materially prejudice the legal or commercial gosition of the pany in receipt of such demand). 
with any such form or document to be accurate and completed in a manner reasonably SatiSfanOry 
to such other party and 10 be executed and to be delivered with any reasonably required certification, 

in each casc by the date specified in the Schedule or such Confirmation or, if none is specified. as Soon as 
reasonably practicable. 

(b) Muinloin Authorisafions. It will use all reasonable cfforu to mainrain in full force and cffecf all 
conscnts of any governmental or other authority that an required IO be obtained by it with respecl to this 
Agreement or any Credit Support Document to which it is a pany and will use all reasonable efforts [o ob& 
any that may become necessary in the fumre. 

(c) Comply with Lows. It will comply in all material mpeccs with all applicable laws and ordvs IO 
which i t  may be subjecf if failure so to comply would materially impair iu ability to perform ics obligations 
under &is Agreement or any Credit Support Document to which it is a party. 

Id) Tux Agreement. It will give notice of any failure of a representation made by it under SeCtiOll3(0 
to be accurate and vue pmmpliy upon learning of such failure. 

(e) Puymcnf of SrrVnp Tar" Subjcn to Section 11. it will pay any S a p  Tax levied or imposed upon 
it or in rcspccr of ils execution Or performance of this Agreement by a jurisdiction in which it is inCOrpOraul. 
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O r g a n i s t &  managed and conmlled or considered to have io scat or io which a brandior office h u g h  
which it is acting for the purpose of this Agreement is lofared ('Stamp Tax Jurisdiction") and will indemnify 
lheotherpany againstany StampTax IeviedorimpoKd upon thcorherpmyorinrespectoftheotherpany's 
execution or performance of this Agreement by any such Slamp Tax Jurisdiction which is not also a Stamp 
Tax Jurisdiction with respect to the other party. 

5. Events or Default and Tcnninnffan Events 

(a) &van& of Dcfuult. The ocwma a~ any @e with mpect to a pany or, if applicable, any Credit 
SUppoRF'mviderofsucb pany orany SpeciftedEntityofsuchpanyofaoyof the following cve~~tsconstiaiccs 
an event of default (an 'Event of Default") with mspcec 10 sur& party- 

(i) Failure & Puy or Deliver. Failm by the pany w d e .  when due, any paymeat under rhi 
Agreemeat or delivery under Section Z(al(i) or Z(e) quW to be made by it if such failure is not 
remedied on or before the bird Local Business Day after notice of such failure is given to the parry: 

(ii) Breuch of Agreemen;. Failure by the p m y  w comply with or perform any agreement or 
obligation (other than an obligation to make any payment under this Agreement or delivery under 
Section Zfa)fi) or Zfc) or to give notice of a Termination Event or any agreement or obligation 
under Section 4(a)(i). 4(al(lii) or 4(d)) to be complied with or performed by the parry in accordance 
with this Agreement if such failure is not remedied on or before the thinicth day after notice Of 
such failure is given to the party: 

(iii) Credif Suppon D e f ~ ~ l t .  

(1) Failure by the pany or any Credit Suppon Provider of such pany to comply with or 
perform any agreement or obligation to be complied with or performed by it in accordance 
wilb any Credit Suppon Documcnt if such failure is continuing afur any applicable grace 
period has  elapsed; 

(2) &e e x p W o n  or termination of such Credit Suppon Document or the failing or nasing 
ofsuchCreditSupponDocumenttobeinfuIl fora:andeffcftforthcpurpowofthisAgnuncnt 
(in either casc other than in accordance with its terms) priorto the satisfaction of aU obligations 
of such pany under each Tmsaction to which such Credit Suppon Document relam without 
the written conscot of the other pany: or. 

(3) the pany or such Credit Suppon Provider d M i r m s .  disclaims repudiates or rejcCU. in 
wbole or in parL or challenges the validity of, such Wedil Suppon Document; 

( iv)  Murepraea&thn. A representation (other rhan a represenfation under Section 3(e) or (D) 
made or repeated or deemed to have been made or repeated by the party or any Credit Suppon 
Pmvider of such p m y  in this Agrement or any Credit Suppon Document proves to have been 
incomct or misleading in any material respect when made orrepeated or deemed to have been made 
or repweed: 

(v) DcfoultundcrSpec$ed Tranracfion. The party. any Credit Suppon Rovidcr of such pany or 
any applicable Specified Entity of such party (1) defaults under a Specified Transaction a n d  afur 
giving effect tu any applicable notice requirement or gracc period. there occus a liquidation,of. an 
acceleration of obligations under. or an early termination of. that Specified Transaction, (2) defaults. 
alicr giving effect to any applicable nolice rcquiremcnt orgrace period in making any payment Or 
delivery due on the last payment, delivery or exchange dau! of. or any payment on cariy termination 
of. a Specified Transaction (or such default continues for at ]cast chrce hcal Business Days if there 
is no applicable notice requiremcnl or grace period) or (3) disaffms. disclaims. repudiates OT 
rejects. in wbole or in p a n  a Specified Tnnsmion (or such anion is taken by any person or entity 
appointed or empowered to operate it or act on its bchaln: 

(vi1 Cross Dcfuult. If "Cross Default" is specified in the Schedule as applying to the pmy. the 
occu~~nccorexisunceof~Il adefaulLcvcoiofdefaul~orothcrsimilarconditionor cvent~howcver 
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described) in respect of such p q .  any Credit Suppon Provider of such party or any applicable 
Specified Entity of such party under one or more agmmcna or i n s m e n n  relating to Specified 
Indebtedness ot any of them (individually or collectively) in an aggregate amount of not less than 
the applicable threshold Amount (as sp&tied in the Schedule) wbicb bas restilted in such Specifled 
Indcbledncss becoming. or becoming capable at such time of being dcdarcd, due and payable under 
suchagnuoenuorinsmmens. bcforcitwouldothawisehave beendueandpayableor(2)ad~ault 
by such party, such Credit Suppan Provider or sucb Specitied Entity (individually or collectively) 
in making one or more paymenu on the due date thereof in an aggregate amount of not lcss than the 
applicable Threshold Amount under such agnemenn or insumrmenn (afw giving effect to any 
applicable notice requirement or grace period): 

(vii) B ~ ~ ~ p t c y .  The pany, any Credit Suppon Provider of such parry or any applicable Specified 
Entity Of sucb ply:- 

( I )  is dissolved (other than pursuant 10 a consolidation, amalgamation or merger): (2) becomes 
insolvent or is unable fo pay i a  debn or fails or admics in writing itr inability g c n d y  (0 pay 
ia debu as they become due; (3) makes a general assignme% anangemcnt or composition 
with or  for the benefit of iu mditon: (4) institutes or has  instituted against it a procceding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency law or other similar law affecting creditors' righa. or a petition is presented far i a  
winding-up or liquidation, and, in the case of any sucb proceeding or petition instituted or 
presented against i s  such proceeding or petition (A) resulrs in a judgment of insolvency or 
bankruptcy or the cnuy of an order for relief or the making of an order for its winding-up or 
liquidation or (B) is not dismissed, discharged. stayed or wnaincd in each case within 30 days 
of the institution or prewnration thenoC (5) has a moluUon parsed for i n  winding-up, official 
management or liquidation (other than pwuanc toa consolidation. amalgamation or merger): 
(6) seeks or bccoomes subject to the appointment of an adminiseaor, provisional liquidator, 
conservator, receiver, a u s ~ e ,  custodian or other simikr official for it o r  for all or  subscanualIy 
all its asset(: 0) bas a secured party cake possession of alI or subsrantidly all i n  assea or bas 
a distws. execution. auachmcnt Jcquesmion or other legal p- levied enforced or  sued 
on or againrtafl or subsrantially all iu assea and such secured pany maintains possession. or 
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days 
r h e m f m  (81 causes or  is subjecz 10 my event with respect to it which, under the applicable 
laws of any jurisdiction. has an analogous effect to any of the evens specified in clauses ( I )  
10 Ul (inclusive): or@) taltes any action in funheraacc of, or indicating i a  consent to, appmval 
of. or acquicscmcc in. any of the foregoing acts: or 

(viiil Merger WWCVI! Asrumprion. The parry or any Credit Suppon Rovider of such parry 
consolidws or amalgamaccs with. or merges with or into. or vansfen all or subsrantially dl is assea 
to, another entity and. at the time of sucb conwlidarion, amalgamation. mager or nansfrx- 

(1) thcmulting.survivingor~nsfereccntity [ails to assumeallthe obligationsofsuchpmy 
or such Credit Suppon Provider under this Agreement or any  Credit S ~ p p o ~  Document to 
which it or i s  predecessor was a parry by operation of law or pursuant to an agreement 
reasonably satisfactory to Ibc 0th- parry fo &is AgntmenC or 

0) Ibe benefits of any Credit Support Document fail to extend (without the consent of the 
other pany) 10 the performance by sucb resulting, surviving or vansftree enuty of is 
obligations under this Agreement. 

(h) Tennimion Even&. The occumnce at any time wirh respect to a parry or. if applicable. any Credit 
Support Provider of such party or any Specified Entity of such pany of any event specified below constinrtcs 
M illegality if the event is specified in (i) below. a Tax Event if &e event is specified in (ii) below or a Tax 
Event Upon Merger if the event is specified in (iii) below. and. ifspecifiuf (o bc applicable, a Cndit Event 
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. . .  

Vpon Merger if the event is specified pursuant ID (iv) below or an Additional Termination Event if the event 
is specified pursuant ID (v) below:- 

(i) Megdi ty .  Due to the adoption oC or any change in. any applicable law after the date on which 
a Transaction is entered into. or due u) cbe promulgation of, or any change in. the intupnlarion by 
any awn. tribunal or regulatory authority wifb compelrnt jurisdiction of any applicable law after 
sucb dace, it bcmmes unlawful (other fban as a result of a bnacb by the pany of Senion 4(b)) for 
such party (which will be the Affected l?W):- 

(1) to perfonn any absolute or contingent o b l i g ~ o n  10 make a payment or delivery or 10 
receive a payment or delivery in respect of such Transaction or (0 comply with any other 
malcrial provision of this A g n m m t  relating u) such Transaction; or 

(2) to perform. or for any Cmdi~  Suppon Provider of such pany ID perform. any motingent 
or olhcr obligation which the party (or such Credit Suppon Provider) has under any Credit 
Support Document relating ID sucb Transaction: 

(ii) Tur Event. Due ID (x) any action taken by a w i n g  authority. or brought in a counof competent 
jurisdiction. on or after the date on which a Transaction is entcrcd into (reganflcss of whelhcr such 
action is faken or brought with respect ID a pany to this Agreement) or (y) a Change in Tax Law, 
the pany (which will be the Affected Party) will. or there is a hubsrana fikclioad that it will. on 
the next succeeding Scbedulcd Payment Date (1) be nqulred ID pay to the other pany an additional 
amount in respect of an Indcmnifiable Tax under Senion 2(d)(i)(4) (cxcspt in mspect of interest 
under Section Xe). 6(d)(ii) or 6(c)) or (2) receive a payment from which an amount is required 10 
be deducted or withheld for or on account of a Tax (except in respec: of inurest under Section 2(eh 
6(d)(ii) or 6k)) and no additional amount is required (0 be paid in respect of such Tax under 
Section Xd)(i)(4) (other than by reason of Senion Zfd)(i)(4)(A) or (IS)): 
(iii) Tar Event Upon Memar. The party (ihc 'Burdened Parry") on the next succeeding Scheduled 
Payment Date will either (1) be required ID pay an additional amount in respect of an Indemifrablc 
Tax under Section 2(d)(i1(4) (except in respect of in(crcsc under Secdon 2(c). 6(d%i) or 6(e)) or 
(2) receive a payment fmm which an amount has been deducted or withheld for or on accounl of 
any IndcmnifiableTaxinrespectofwhicbthcotherpartyisnot~uirrdropayanadditionalamount 
(other than by reason of Senion 2(d)(i)(4)(A) or (E)), in either case as a result of a pany 
cmsolidating or amalgamating with. or merging wiIb or into. or tiansferring all or substantially all 
ics asscu ID. anotherenury (which will be the Affected-My) wbcn such action docs not constitute 
an event described in Section S(a)(viii); 

(iv) Credit Evcnr Upon Meeer. If "Gdlit Evmt Upon Merger- is specified in the Schedule as applying 
Iothcpany,suchpany('X),anyCnditSuppanProviderofXpranyapplicablcSpeciriedEadryofX 
consolidates or amalgamaus with. or mrrgcs with or inlo. or aansfers all or substanlially all irs asses 
IO. another muiy and sua aaion does not C O ~ S t i t u t e  an event dcsaihcd in Saxion S(a)(viiti) but lhc 
neditwonhincssof the resulting.swiving oraansferrtatity is materiaLly wcakertban rbarof X. such 
Credit Suppon b v i d e r  or such specitid Entij: as the 8sc may be. immediady prior 10 such action 
(and. in such evenr. X or its su-r or aansfcrcc as appropriacr: will be the M e c u d  Parry); or 

(v) Additional Ternindon Event. If any "Additional Termination Event" is specified in the 
Schedule or any Confmation as applying, the occurrence of such event (and in such even& the 
Affected P w o r  Affected Panics shall be a5 specified for such Additional Tcfminiuion Event in 
&e Scbcdule or such Confmtion). 

(C) Evcnf of Defauft and flkrdQ. If an event or a r c u m s ~ v l u  which would otherwise mnstiartc Or 
give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will no: 
constitute an Event of Default. 

" 

.. i 

! 
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6. Early Termination 

(a) Right to Terminufe Following Even! ofDefuuU. If at any time an Event of Default with respec1 to 
a party (the "Defaulting Parry7 has occurred and is then continuing, the other pany (the 'Non-defaulting 
P a n y 3  may. by notmon than 20 days notice in tbe Defaulting Pany specifying the relevant EventofDcfaulL 
dcrignate a day not earlier lhan the day such notice is effective as an Early Termination Dale in m p e n  of 
all oursranding Transactions. If. however. "Auromaric Early Termination" is specified in the Schedule as 
applying to a pany. then an Early Terminatinn Dau  in respect of all outsanding Ttansanions will Occur 
immediately upon the occurrence w i a  respect IO such party of an Event of Default specirred in 
Section S(a)(vii)(I). (3). (5). (6) or. lo the exunt analogous thento. (8). and as of tbc time immdiaccly 
preceding &e instiunion of the nlevanc pmacding or the presentation of the relevant petition upon the 
Occumnce with respect to such pany of an Event of Default specified in Senion S(a)(vii)(4) or. to tbc exlent 

(b) 

analogous therelo. (8). 
Right to Terminde Following Termination Even:. 

(i) Notice. If a Termination Event occurs. an Affected Pany will. prompdy upon becoming aware of 
iL notify the other pmy, specifying the nature of that Tem-iination Eventand each Affecled Transaction 
and willalwgivc suchothcrinfonnationaboulthatTcrmination Eventas thcothcrpany may rcasonably 
n q u k  
(ii) Transfer fa Avoid Terminution Event. If either an Illegality under Section 5m)(i)(l) or a Tax 
Event OCCUK and there is only one Affected Pany. or if a Tax Event Upon Merger occurs and the 
Burdened Pany is the Affected Pany. the Affected Pany will, as a condition LO its right to designate 
an Early Termination Date under Section 6(b)(iv). use all reasonable effom (which will not nquire 
such pany to incura loss. excluding immalerial. incidenrsl expenses) to vaosfer within 20 days afKx 
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect Of 
the Affected Transactions to anolber o f  i(s Offices or Affiliates so that such Termination Event 
ccascs to exist. 

If the Affccled Party is not able to make such a (ransfer it will give notice 10 the other pany to that 
cffec! within such 20 day puicd. whereupon the other pany may effect such a uansfer within 
30 days after the notia  is given under Section 6mXi). 

Any such uansfer by a pany under this Section 6(b)(ii) will be subject to and conditional upon the 
prior written consent of the other pany. which consent win not be withheld if such other pany's 
policies in cffcci at such time would permit it to enter into uansactions with the transferee on the 
l m s  proposed 

(iii) Two Ageccred Purfies. Iran Illegality under Section S(b)(i)(l) or a Tax Event occurs and then 
arc two Affecud Panics. each party will use all rWOMble effons to reach agreement within 30 days 
aftu notice thereof is given under Section 6(bl(i\ on action to avoid thatfermination Event. 

(iv) Righr IO Terminufe. If:- 

I I )  a transfer under Section 6(b)(ii) or an agreement under Section 6Wiii ) .  as the case m y  
be. has not been effected with respect to all Affected Transactions within 30 days after an 
Affecud Pmy gives notice under Section 6(b)(ih or 

(21 an Illegality under Section S(h)(i)(Z). a Credit Event Upon Merger or an Additional 
Termination Event OCCUK. or a Tax Event IJpon Merger occurs and the Burdened P m y  is not 
the Affected Parry. 

either p m y  in tbc case of an Illegality. che Burdened pany in @e case of a Tar Event Upon Merger. 
any Affected Pany in the w e  Of a Tax Event or an Additional Termination Event if then iS more 
than one Affected Pany. or b e  pan? which. is not the Affected pany in the case of a Credit Event 
Upon Merger or an Additional Terminauon Event if then is only one Affected P a y  may. by not 
mOrc chnn 20 days notice to Ule OUlcr pan? and provided chat the rclcvantTcnnination Event is tben 
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(C) 

(d) 

Continuing. designare a day not earlier tban the day such notice is effccuve as an Early Tcrminatiotl 
Date in respect of all Affected Tra&actions. 

Eljeer of Designatwn. 

(i) If notice designating an Early Termination Dam is given under Section 6(a) or (b). the Early 
Termination Dace will OENI on (he date so designated. whether or not Ibc relevant Event of Default 
or Termination Event is then coounuing. 

(ii) Upon tbe o c c m e n o  or effective designation of an Early Tennination Dare. no funher 
paymenrr or dcliverics under Section Zta)(i) or 2le) in n s p c I  of tbe Tcnninatul Tmsanions will 
be required u] be made. but without prejudice to the otherprovisions of this A g m e n L  The amounh 
if any. payable in respect of an Early Termination Date shall be determined pur~umt lo Section 6(e). 

CakuLuions. 

(i) Smcment. On or as soon as reasonably practicable foilowing the occmIICC of an Earfy 
Taminuion Dare, cacb pany will make the cdculations on i s  pan. if any, contemplawd by Section 6W 
and will provide 10 &e otba panr a statement (1) showing. in reasonable derai. such calculations 
(including all  relevant quotations and specifidng any amounc payable under S d o n  6(e)) and (2) giving 
details of tbe relevant account lo which any amount payable IO it is 10 be paid. In &e absence of wimn 
c o n t i i t i o n  fmm the some of a quotarion ob&& in &min ing  a Market Quotarion. the rccotds of 
the pany obtaining such quotation will be conclusive evidence of Ihe clirence and accuracy of such 
quolation. 

(ii) Puymcnt Dufc. An amount calculared as being due in respect of any Early Tennination Date 
under Section 6(e) will be payable on tbe day chat notice of tbc amount payable is effective (in the 
case of an q y  Terminauon Dace wbich is designated or occurs as a result of an Event of Default) 
and on the day which is wo LMal Businas Days after tbe day on which notice of the amount payable 
i r e f f e c t i v e ~ i  thecascofanEariyTumination Dace wbicb ~designatedasaraultofaTermination 
Event). Such amount will be paid logether wilh (to @e cxrent pnmiacd under applicable law) 
interestlbercon (beforeas wellasafterjudgment) in t h e T d n a t i o n  Cumncy,fmm(and including) 
&e relevant Early Tmnioacion Dace u) (but excluding) the date such amount is paid. at the 
Applicable Ram. Such i n t n u t  will k: calculated on the basis of daily compounding and the acwal 
number of days elapsed. 

le) Payments on M y  rmninub'on. If an EKly Tennination Date occurs. (he following pmvisions 
shall apply based on the panics' election in the Schedule of a payment m a u r e ,  either 'Market Quotation" 
or 'Loss-. and a payment methad either the 'Fat Method- or the "Second Method". If the panics fail Lo 
designate a paymentmattre or payment metbod in tbc Scbcdulc it will be deemed ahat "Market Quomion" 
or che "Second Method". as the casc may be. shall apply. The amoun& if any. payable in respect Of an Early 
Termination Date and determined pursuant IO h i s  Section will be subject 10 any Set-off. 

(i) Evenu ofDcfmlt. Tf the Early Termination Date results from an Event of Defauk- 

( 1) First Merhodond Marker Quorution If &e Fmc Me&od and Market Quoration apply. thc 
Defaulung Party will pay to tbe Nondefaulting Parry tbc e x m .  if apositive number. of (A) the 
sum of the Seulernmr Amount (determined by the Non-defaulting Pmy) in mpcn. of Ibe 
TamiMlui Tmracrians and Ihe Termination Currency Equivalent of the Unpaid Amounts owing 
to the Non-defaulting Parry over (B) tbc Te-on C w n c y  Equivalent of the Unpaid Amounls 
owing u) the Defaulting P a y .  

(7) Firsr Merhudundlus. If the Erst Method and Loss apply. the Defaulting Party will pay 
to Ihc Non-defaulting Pmy. if a positive number, b e  Non-defaulting P q " s  Loss in nspect 
of Ibis Agreemenr 

(3) SecondMcrhodondMarker Qoorariort. Ifthe Second Metbodand Market Quotation apply. 
an mourn will be payable equal to (A) b e  sum of (he Setllcment Amount (determined by b e  
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Nondcfaulting Pany) in respect of tbe Terminated Transactions and rheTcrmination Currency 
Equivalent of (he Unpaid Amounts owing to tbe Non-dcfaulting Party less (B) tbc Termination 
Cumncy Equivalent of the Unpaid Amounts Owing to the Defaulting Pany. If tbac amount is 
apnsitivenumber. tbe Defaulting Pany wiU pay it to the Non-defaulhg Party: ifitisanegative 
number, tbe Nan-defaulting Party will pay the absolute value of tbat amount to tbc Defaulting 
Pan,: 

(4) SecondMcrhodundLoss. IftheSecondMethodandLossapply.anamounrwiUbepayable 
equal to tbe Noodefaulting pany's Loss in rcspcn of this Agfccmcnr If chac amount i s  a 
positive number. tbe Defaulting Parry will pay it m the Non-dcfaulting P w  if it is a negative 
number. che Non-defaulhg Pmy will pay tbc absolute value of chat amount to tbe Defaulting 
Parry. 

(if ferninofion Even&. If tbe M y  Termination Date results from a Termination Event- 

(1) One AffcfcdParly. If tbere is one Affected Pany, the amount payable will be determined 
in accordance witb Section 6(e)(i)(3). if Market Quotation applies. or Section 6(e)(i)(4). ifLoss 
applies. cxcepr bat. in either ease. rcfermces to the Defaulting Pany and ro the Noo-defaulting 
Pany will be deemed w be mfcnnces to tbc Affened Pany and the pany which is not the 
Affected Pany. rcspectivcly, and. if Loss applies and fewer Lhan all tbc Transactions are being 
termioated. Loss shall be calcularrd in respect of all Terminated Transactions. 

(2) Two Affccrcd Panics. If then arc two Affected Panics:- 

(A) if Market Quotation applies. each pany will determine a Sculcment Amount in 
respect of r6c Terminaced Transacuons. and an amount will be payable equal w CD the 
sum of (a) one-half of tbe differmcc between the Scalcmcnt Amount of tbc party with 
the bigber Setrlemcnt Amount ('X3 and the Seulcment Amount of tbc party with the 
lower Scnlement Amount c-n and (b) the Tmioatioo C m c y  Equivalmt of the 
Unpaid Amounts owing (0 X less (II) tbe Turnination Cumncy Equivalent of the Unpaid 
Amounts owing to Y: and 

(B) if Loss applies. each pany will determine its Loss in respect of lhi Agrecmmt (or. 
if fewer tban all tbe Transactions M being terminated. in respect of all Terminattd 
Tm~actioos) and an amount will be payable qual 10 one-half of tbe difference between 
the Loss of tbe pany with tbe bigbcr Loss ('X3 and the Loss of tbc parcy with the lower 
Loss c-n. 

If tbe amount payable is a positive number, Y wiII pay it to X: if it is a negative number. X 
will pay the absolute value of tbat amount m Y. 

(iii) Adjvrbncnl for Bankmp:cy" In circumscanns where an Early Termination Date occurs 
because 'Automatic M y  Termination" applies in nspect of a party, tbc amount determined under 
this Section 6(e) will be subject to such adjustments as an appropriate and pwmiuuf by law to 
renenanypaymcnrsordelivericsmadc byonepany totbeocherunderthis Agrrunent(andmrained 
by such other pany) during tbc period from the nlevant Early Termination Date ro tbe date for 
payment determined uodcr Section 6(d)(ii). 

(iv) Re-fifimufe. The panicsagrcc lhar if Market Quotation applies an amountrecoverable under 
this Section 6(e) is a reasonable pmmimate  of loss and not a penalty. Such amount is payable for 
the loss of bargain and tbe loss of protenion against future risks and except as otherwise providcd 
in this Agrement ncitber pany will be enticled to recover any additional damages as a consequence 
of such losses. 

E 
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7. Transfer 

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement 
may be uansfemd (whether by way of security or otherwise) by either pany without the prior written CONent 
of the other pmy. except thac- 

(a) a party may make such a Lransfer of this Agreement pursuant to a consolidaLion or amalgamation 
with. or merger with or into. or transfer of all or subsraotially all its assets to. another entity (but without 
prejudia to any other right or remedy under this Agreement): and 

(b) a pany may makc such a uansfer of all or any pan of its intenst in any amount payable to it from 
a Defaulting P~JTY under Senion 6(e). 

Anypurponed uansfer chat is not in compliance with this Section will be void. 

8. Contractual Currency 

(a1 Payment in fhe Contractual Currency. Each payment under this Agreement will be made in the 
rclevant currency specified in this Agreement for that payment t h e  Tonuactual Currency-). To the extent 
permitted by applicable law. any obligation to make payments under this Agreement in the Contractual 
Currency will not be discharged or satisfied by any tender in any cumncy other than the ChtractUal 
Currency. except to the extent such tender results in the actual receipt by the party to which payment is owed. 
acting in a reasonable manner and in good faith in convening the currency so tendered into the Concracrual 
Currency.of h e  full amount in thcConrracwal Cumncy oballamounts payable in respectof chii Agreement. 
If for any reyon the amount in the Conrracwal Currency so received falls short of the amount in the 
Conuactual C u m c y  payable in respect of this Agreemcnr the party required to make the payment will. to 
the extent permitted by applicable law. immediately pay such additional amount in the Conmcrual Currency 
as may be necessary to cornpensare for the shortfall. If for any reason the amount in the Contractual Currency 
SO received exce+ds che amount in the Conuacwal Cumncy payable in respect of this AgreemcnL the p a y  
receiving the payment will refund pmmpdy the amount of such cxcess. 

(b) Judgmenrs. To the extent pumiuul by applicable law. if any judgment or order expressed in a 
C m c y  other than the Contracwal Currency is rendered (i) for the payment of any amount owing in ncspect 
of' this Agreement. (ii) for the payment of any amount relating to any early rvminarion in respect of chis 
Agmmentor(iii) in respcctofajudgmentorord~ofanothucounforthepaymcntofanyamountdcwrited 
in ti) or (ii) above, the party seeking recovery. after recovery in full of the aggregate amount to whicb such 
pany is entitled pmmt to the judgment or order. will be entitled to receive immediately fmm the other 
p m y  the amount of any shofifall of the Contfactual Currency received by such party as a consequence Of 
sums paid in such other currency and will refund pmmpdy to the other pany any excess of the Conuactual 
Currency received hy such pany as a consequence of sums paid in such othu currency if such sbonfall or 
such cxcc(s arises or results from any variation between the rate of exchange at which the Contfactual 
Currency is cunvcned into the c m c y  of the judgment or order for the purpases of such judgment or order 
m d  che rate of exchange +t which such party is able, acting in a reasonable manner and in good faith in 
converting Lhc currency received into the Contfanual Currency. to purchase the Conuacwal Cumncy with 
the Jmuunl of Lhc currency of the judgment or order actually received by such pany. The term 'me of 
exchange" includes. without limitation. any premiums and c o s i  of excbange payable in connection with the 
purchase of or conversion into the Contractual Cumncy. 

(cl Separate Indemn.ities. To the extent pumicted by applicable law, these indemnities constitute 
Xp;lrstc and independent obligations from the other obligations in fhii Agreement, will be enforceable as 
Separate and independent causes of action. will apply nolwithzonding any indulgence granted by the pany 
to which m y  payment is owed and will not be affected by judgment being obtained or claim or proof being 
made for m y  other sums payable in respect of this Agreement. 

(d) Evidence o f b s s .  For the purpose of this Section 1. it will be sufficient for a p a y  to demonstrate 
that it would have suffered a loss bad an actual cxcbangc or purchase been made. 
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9. Miscellaneous 

(a) EntireAgreement. Tbis Agreementconstitutes thecntirengreementand understanding of the parties 
with respect to irs subject matter and supersedes all oral communication and prior writings with respect 
thereto. 

(b) Amendmen&. No mendmenr modirication or waiver in respect of this Agreement will be effective 
mless in writing (including a writing evidenced by n facsimile transmission) and executed by each of the 
paqies or confirmed by an exchange of telexes or electronic messages on an electronic messaging system. 

(c) Survivd of Obligations. Without prejudice to Sections 2(a)Mi) and 6(cl(ii), the obligations of the 
panics under this Agreement will survive the Urminarion of any Transaction. 

(df Remedies Cumulative. Except as provided in this Agreement the rights. powers, remedies and 
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies 
and privileges provided by law. 

(e) Coun.'etpvts und Confidions. 

(i) This Agreement (and each amendment modification and waiver in hspcct of it) may be 
executed and delivered in counterpm (including by facsimile uansmission), each of which will be 
deemed an uriginal. 

(ii) ntepaniesintendthatthey~legallyboundhytbete.rmso~eachTransactionfromthemomcnt 
*cy agec to those t e rn  (whether omIIy or othcnvisc). A Confiation shall be entered into as 
soon ils practicable and may be executed and delivered in counterpans (including by facsimile 
transmission) or be created by m exchange of telexes or by an exchange of electronic messages on 
an electronic messaging system. which in cacb case will be sufficient lor all purposes to evidence 
a binding supplement to Ibis Agreemcnr Tbe panics will specify therein or thmugh another effective 
means that any such countapart, telex or electronic message constitutes a Conf ia t ion .  

(0 No WaiverofRigkfs. A failure or delay in exercising any right. power or privilege in respect of this 
Agreement will not he presumed w opaate as a waiver. and a single or partial exercise of any right power 
or pri*lege wiIl n6t be presumed 10 preclude any subsequent or funher cxcxisc. of rhat rigbt power or 
privilege or chc exercise of any olher right, power or privilege. 

(g) Heudings. The headings used in chi Agreement are for convenience of reference only and arc not 
to affect the consuuction of or to be taken into consideration in interpreting this Agreement. 

IO. Omces: Multibraneh Patties 

(a) If Section IO(a) is specified in the Schedule as applying, each party that enters into a TtanSaCtiOn 
through an Office other rhan its head or home office represents to the other party that notwithstanding the 
p&u: of hooking office orjurisdiction of incorporation or organisation of such pany. the obligations of Such 
partyam thcsamcas ifithadenteredinto thcTmsac~on through iLs beador homcoffice.TbisrcpresenrariOn 
will be deemed 10 be repeated by such pany on each dam on wbicb a Tmsaction is enured i4to. 

(b) Neither parry may change the Office fhrough which it makes and receives payments or deliveries 
for the purpose of it Transaction without the prior w r i w  consent of thc otber pany. 

fc) If a pany is specified as a Multibmnch Pany in the Schedule. such Multibranch PYry makc 
and receive payments or deliveries under any  Transaction chrough any Office listed in the Schedule. and the 
Office duough which it makes and rcceivcs payments or deliveries with rcspect to a Transaction Will be 
specified in the relevant Confiation. 

11. Expenses 

A Defaulting P m y  will, on demand. indemnify and hold harmless the other parry for and against all 
reasonable out-of-pocket cxpenscs, including legal fees and Sump Tax. incumd by such OaCr PmY by 
reason of the enforcement and protection of its rights under this Agreeuienl or any Credit Support Document 
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to wbicb the Defaulting pany is a party or by reason of the early termination of any Transaction. includig. 
but not limited to. cosu of collection. 

12. Notices 

(a) Effectiveness. Any nodcc or other communication in respect of this Agrement may be given in m y  
manner set fonh below (except that a notice or other communicarion under Section 5 or 6 may not be given 
by facsimile uansmission or elecmtnic messaging system) IO ihe address or number or in accordance wirb 
the electronic messaging system details provided (see Ihc Schedule) and will be deemed effective as 
indicae&- 

Ii) if in writidg and deIivered in penon or by courier, on the dale it is delivered; 

(ii) if sent by telex. on the date the recipient's answcrb+ck is received: 

(iii) if sent by facsimile transmission. on the dale Ibat Iransmission is received by a responsible 
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be 
on Ihe sender and will not be met by a transmission repon generated by the sender's facsimile 
machine): 

(iv) if sent by cenified or registered mail (airmail. if ovencaS! or the equivalent (rerum receipt 
requested). on the dace that mail is delivered or iu delivery is attempled: or 

(v) if sent by electronic messaging system. on the date that elccmnic message is received. 

unless the date of that delivery (or attempred delivery) or that re5ipc. as applicable. is  not a Local Business 
Day or that communication is delivered (or auempted) or received. as applicable. after he close of business 
on a Local Business Day, in wbicb case thar communication shall G deemed given and effective on the first 
following day chat is a Local Business Day. 

(b) Change ofAddmses. Either pany may by notice to Cbc ocher cbaoge the address. telex or facsimile 
number or clecmnic messaging system details at which notices or other communications are to be given to 
iL 

13. Governing Law and Jurisdiction 

(a) Governing Law. Tbis Agreement will be governed by and construed in accordance with the law 
specified in Ihe Schcdulc. 

(b) Jurisdictinn. With respect to any sUiL action or proceedings relating IO this Agreement 
(-Proceedings-). each pany irrevocab1y:- 

(i) submiu to cbe jurisdiction of the Englisb COUN, if this Agreement is expressed to be governed 
by English law. or to the non-exclusive jurisdiction of the COUN of the Stale of New York and the 
United Suares District COW locared in the Borough of Manbanan in New York City, if chis 
Agreement is expressed to be governed by the laws of the State of New Yo&, and 

Iii) waives any objection wbicb i f  may have at any time to thc laying of venue of any Pmcecdings 
brought in any such coun. waives any claim that such Proceedings have been broughc in an 
inconvenient forum and funher waives the rigbt IO object with rcspen to such Proceedings. that 
such COW does not have any jurisdiction ovcrsucb pany. 

Nothing in this Agreement precludes eilhv pany from bringing Proceedings in any  other jurisdiction 
(outside. if this Agreement is cxprcssed to be govmcd by English law. the Conuacting Stales, as defied 
in Seaion 1(3) of the Civil Iurisdiction and Judgments A a  1982 or any modification. extension or 
rcemnmcnr thereof for the time being in force) nor will the bringing of Proceedings in any one or more 
jurisdictions preclude the bringing of Proceedings in any other jurisdiction. 

(c) Service of Process. Each pany imvocably appoinrs the R0ec.s~ Agent (if any) specified OppOSiCe 
its name in the Schedule to receive. for it and on iu behalf. service of process in any Proceedings. If for any 
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Mson any pany‘s Rocess Agent is unable to act as such. such party will prompUY nOcify the Other pany 
and within 30 days appoint a substitute process agent acceptable w the other party. The parries kItVocably 
consent w service of process given in the manner provided for notices in Section 12. Nothing in this 
Agreement will affect the right of either pany to serve process in any other manner permitud by law. 

(d) Wuiver of Immmihs. Each pany imvofably waives. w the fullest excni pemiucd by applicable 
law. with rcspect to ilwff and its revenues and asye ( i p e c t i v e  of their u ~ e  or inmded US). all immUnity 
on the grounds ofsovereignty or other similar grounds from a) sui(, (ii) jurisdiction of any c o a  Cii) relief 
by way of injunction, order for specific perfonnancc or for ncovery of property. (iv) a w h m m t  Of its 8syts 
(wbelhcr before or afur judgment) and (v) execution or enfommcnt of any judgment 10 wbich it Or its 
revenues or asxts might othwisc be entiUed in any Proceedings in the cow of any jurisdinion and 
imvofably agms,  w the extent pennitred by applicable law. that it will not claim any such immunity in any 
Proceedings. 

I d  Definitions 

As uscd in this Agreement+ 

“AaYifwnol Tenninufhn Evenr’ has the meaning specified in Section %b). 

uA#ecfeif Pur(y”bar the meaning specified in Section %h). 

“Aflecfed Trunsucons”means (a) with respect to any Termination Event consisting of an Illegality, Tax 
Event or Tax Event Upon Merger. all Transactions affecrcd by the occurrence of such Termination Event 
and (b) with respect IO any other Termination Eveni, a l l  Transactions. 

“Af lWe”  means. subject to the Schedule, in relation to any pcrson, any entity conuolled. dkecdy or 
indirectly. by the person. any entity that controls. directly or indirectly. the person or any enrity directly or 
indirectly under common conrml with &e penon. Fw this purpose. ’control“ of any entity or pcrson means 
ownership of a majority of the voting power of the entity or penon. 
“Applicable Rate” means:- 

(a) 
by a Defaulting Pany. the Default Racc: 
(b) 
Ldetennined in accordance with Section 6(d)(ii)) on which that amount is payable, rhc Default Race, 
tc) 
Section Z(al(iii)) by a Non-dcfaulliag Party. the Noa-default Rae: and 

(d) 

”Bvrdened Pnrtg”has the meaning specMed in Section S(b). 

Y h n n g c  in Tur t o w ”  means the enacunent. promulgation. execution or mitication of. or any change in or 
amendment to. any Iaw tor in (he application orofficial interpretation of any law) that occurs on or after the 
date on which the relevant Transaction is enrend inw. 

“consenf” includes a consent. approval. anion. authorisation. exemption. notice. fding. regismtion or 
exchange comol  consenl 

“Credif Event Upon Merger“ has the meaning specified in Section 5(b). 

“credit Support DocnmenPmeans any agrcemmr or insmuncnt lhar is specified as such in this Agrumenr 

“Crcdtc Support Providrr“ has the meaning spcciried in the Schedule. 

“‘Defedt R e ”  means a rate pcr annum equal to the cost (without pmof or evidence of any actual COS[) 10 
the rclcvant payee (as certified by it) if it werc to fund or of funding the relevant amount plus 1% per annum. 

in respect of obligations payable or deliverable (or which would have been but for Section S(a)(iii)) 

in rcspen of an obligation w pay an mourn under Section 6(e) of either pany fmm and after the dare 

in respect of all other obligations payable or deliverable (or which would have been hut for 

in all other cases. the Termination Rate. 
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“Defaulting Pwif’bas the meaning specified in Section 6(a). 

“Em& lerminafion Date”means the datc defcmtincd in accordance wirh Section 6(a) or Mb)(iv). 

‘‘&*ut of D c f i l P  bas the meaning specified in Secfion S k )  and. ifapplicablc. in the Schedule. 

“IJkgdity” has the meaning specified in Section 5(b). 

“Indemnifvrblr k” m a s  any Tax other thaa a Tax &at would not be imposed in respect OF a payment 
Under rhit Agreement but for a present or fame? connection beween b e  jurisdiction of rhe govc!nmmc or 
taxation authority imposing such Tax and the recipiEnr of such payment or a prson rcIafcd IO such rkipient 
(iacludiug. without l i i lat ion,  a connection arising from such recipient or relaud person being or having 
bao a citizen or resident of such jurisdiction. or being or having bcca organised, present or engaged in a 
yadc or  business in such jurisdiction. or having or having had a pamancut establishment or f i c d  plafc of 
business in such jurisdiction, but excluding a connection arising solely from such recipient or rclatcd puson 
having execured. delivered. performed i u  obligations or received a payment under, or enforced. rhis 
Agreement or a Credit Support Document). 

“law” indudes any ucaty, law. rule or regulation (as modified. in the casc of w maturs. by the practice of 
any relevant governmmral revenue authority) and “hwfd“  and“unhwfu1” will be construed accordiigly. 

“bed Bvriners Day” means, subject IO the Schedule. a day on which commercial banks are open for 
business (including dealings in foreign exchange and fotcign currency dcposiu) (a) in relation IO any 
obligation under Section 2Wli). in rhc place(s) specified in the relevant C o n f i t i o n  or, if not M specifed. 
as otherwise a g m d  by the panics in writing or determined pursuant IO provisions contained or i n c o r p l e d  
by reference. in this Agreement (b) in relation to any orher payment. in &e place wbere the relevant account 
is located and, if differen& in the principal financial cenue. if any, of the currency of such payment. (c) in 
relation to any notice or other comunicacion. including notice conrrmplatrd under Section 5(a)(i). in the 
city spcciftcd in the address for notice pmvided by the recipient and. in the w e  of a notice contemplated 
by Senion Xb). in the place wbcn  the relevant new account is to be loeaud and (d) in relation m 
Section 5(a)(v)(2A in the relcvanr lowions for pafonnancc with respect IO such Speci!icd Transaction. 

“&n“means with  pen IO lhis Agreement or one or mom Taminaud T d a c s .  as &e 0 5 ~  may k and 
a pany. UIC Termination Cumncy Equivalent of an amount chat pany rrasooaby v c r  in good kirh IO be 
irsunal losusandcous(orgaia in whicflchucxprrJ3cdasauc~vennrrmbu)inconncaion withrhis Agreemat 
or &IC Taminawl Transanion or p u p  of TcrmiWed Traatytions. as the casc may k including any loss of 
bargain. a t  of funding or. at the elation of such parry but without duplication. lacs or a t  incumd as a result 
of i s  Laminating. liquidating. o b W m g  or rraablishing any hedge or related aadirrg position (or aoy gain 
resulting from any of them). toss indudes losscs and wss (or gains) in mpcn of any payment or delivery 
requhd IO haw bem madc &suming saricfmion of cacb applicable condition pretedmt) on or bclon the 
relevant Early Termination Dare and not madr; uccpr M as IO avoid d u p l i d o a  if Section 6(eXi)(l) or (3) or 
Me)(iiK?I(A) applies. Loss does uot include a parry’s legal fecs and out-of-pocket upmses d d  lo under 
Section 11.Ap~lrywiUdclnmiaeiistossaroflherelcvantMyTcrminacionD~or.iflhatisnotwooably 
pryticable. as of UIC eartiat dare thcrrafw iu K msonably practicable. A parry may (but need not) detenninc 
IU Loss by reference IO quotations or relevant ~ I C S  or prices from one or more leading dealers in tbc relevant 
marker& 

“kfarker Quotnlisn” means. with respect to one or more Temiuaud Transactions and a parry making the 
deurmination. an amount determined on the basis of quotations from Refenncc Marlrct-makcn. Each 
quocation will be far an amount. if any. that would be paid to such pmy (cxprcsscd as a ncgarive number) 
orbysuchpany(cxprcssedasapositivenumbcr)incoasidua(ionofanag~entbetwcursuchparry(taking 
into account any  existing Credit Suppon Document witb rcspm IO the obligations of such parry) and rhe 
quoting Reference Market-maker m mur into a msact ion (the “Replacement Transaction‘) that would 
have rhe effm of preserving for such pmy the economic equivalent of any payment or delivery (wbcthcr 
rhc underlying obligation was absolure or contingent and assuming tbc satisfaction of each applicable 
condition precedenil by Ihe panics under Section 2(al(i) in respect of sue Terminated Traosanion or group 
of Tenninaud Transanions chat wout4 but for the cccumn~t of the relevant Early Termination h e .  have 
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been required after that dau. For this purpose, Unpaid Amouocs in respect of the Tuminaud Transaction or 
group of Terminated Transactions am to be excluded but without limitation. any payment or delivery !bat 
would. but for the relevant Early Termination Dau. have been rquircd (assuming wisfaction of each 
applicable condition precedent) aftsr that Early Tcnnjnarjon Dats is 10 be ihcluded. The Replacement 
TIaIlSXl ‘on would he subject to such documenmuon as such party and the Reference Market-maker may, in 
good faith. agree. The pany making rhc deunnhaIfon (or i s  agent) will request cach Rcfuence 
Market-mnker to provide i s  quoration to rtK exunt reasonably practicable as of the Same day and Lime 
(wirhout regard to diffennt time zwes) on or as soon as reasonably panieable after the relevant Early 
Termination Dare. The day and time as of which those quowions are u) be obtained wilI be aLcaxl in gaod 
faith by the pany obliged to make a deurmioation under Section 6k). and if each pany is yf obliged, aNer 
c o n s u h i o o  with the other. If more than three quotaions are provided, L(Ic M a r k c  Quocation M’U be the 
arithmetic mean of the quotations, without regard u) the quotaions having the highest and lowen values. If 
exaniy three such quotations am provided. the Marlet Quocation will be the quotation remaining after 
disregarding the highest and lowest quotations. For this purpose, if more than one quoration bas the same 
highest value or lowest value. thcn one of such quotations shall be disregarded. If fewer lhao three quotations 
M provided. it will be deemed that the Market Quotation in respect of such Terminated Transacrion or group 
of Terminated Transactions cannot be dwuraincd. 

“Nondefuulr Rufe”means aralc per annum q u a l  to the cost (without prootor evidence of any actual cost) 
to rhe Non-defaulting Pany (as cenificd by it) if it were 10 fund the relevant amoun!. 

“Nondcfuulting Pruly” bas the meaning specified in Section 6(a). 

“0ffice”mcans a branch or office of a party. wbich may be such pmy’s head or home office. 

“Poreniid Evenf of Oefuft’’ means any  event which. with (he giving of notice or the lapse of time or both. 
would constitute an Event of DcfaulL 

“Referenee Mdef-mukers” mans four leading dealers in the relevant market selected by the party 
determining a Market Quotation in good faith (a) from among dcalers of the highest credit slandiag wht& 
satisfy all the criuria Lhat such pany applies generally at the time in deciding whether UJ offer or 10 mal;c 
an exunsiou of e d i t  and (b) to thc cxunt practicable. from among such dcalcrs having an ot fce in the same 
dry.. 

“Reir*mr furisdictiun” means. witb mpn u) a pany, the jurisdictions (a) in which thc pany is 
incorporaed. organised, managed and controlled or considered u) have ils seat. (b) when an Office tbrougb 
which the pany is acting for purposcs of this Agreement is locaud. fc) in which the parry execuus this 
Agreement and (d) in rclacion to any payment from or through wbich such payment is made. 

“SchedulrdP~ymenlDnu”mnns a date on wbicb apaymcnt or delivery is to be made under Section XaKi) 
with respect (0 a T w n i o n .  

“Ser-off” means set-off. ofkc. combination of accoune. right of rerention or wilhbolding or similar right 
or requirement IO which the payer of an amounc under Section 6 is cntitlcd or subject (whether arising under 
a i s  Agrcemcnc another conma. applicable law or othcrwiscl tbat is exercised by. or imposed on. sucb 
payer. 

- “Scrllemenf Amount” means. with respect to a pany and any  Early Termination Date. h e  sum of:- 

tal the Tamination Cumncy Equivalent of the Market Quotations (whether positive or negative) for each 
Terminated Tiamaction or group of Terminated Transactions for wbicb a Marker Quotation is dcurmined: 
and 

(h) sucb pany-s Loss (whether positive or negative and without reference 10 any Unpaid Amounn) for 
u c h  Tcrminaud Triuuaaiun or gmup ulTenninafcd Transactions for which a Market Quoration Caonot be 
delermincd or would not (in the reasonable belief of the pany making Ihc deurmination~ produce a 
commercially reasonable resul~ 

“Specified Enrify”ha.5 the meaning specified in the Schedule. 
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“Specified Indebtedness” means. subject to the Schedule. any obligation (whether present or future. 
contingent or otherwise. as principal or surety or otherwise1 in respect of borrowed money. 
“Spem$iid Trunsuctwn”muns. subject to me Scbedule, (a) any ud0s;ction (imcluding do agrccment with nspcct 
thereto) now existing or herafter entered into between one parry to this Agreement (or any Credit SupplfI 
Rovidcrof such patry or any appticablc Spdf i td  Entity of such pry) and the other pany ~o Ulis Agncunent (or 
any Crdit Support Provides of sucfi other party or any applicable Spai f icd  Eoaty of such other party) which is 
a race swap S ~ S E C ~ O O .  basis swap, fonvard lil~ OWS%X~OO. commodity swap, commodity option. equity or 
equity index swap, equity or equity index option, bond option. interest tate option. foreign exchange flilflsaction. 
cap- ‘on. ffwr amsaaion, collar uan.sadon. amutcy swap uawaaion. cross-narrncy swap 
OransaCTlm. currency option or any 0th- similar aansam ‘on C i u d m g  any option with rcspcct 10 any of the.% 
transaaicas), (b) any combination of these VaOsaRiow and (c) any other nansaction idcnriikd as a Specified 
TraaFaction in chis Agreement or the relevant m a f i o n .  

“Stump Tnr“ means any stamp. registration. documentation or similar tax. 

“Tnr”mws any present or future (ax. levy, imposr duty. charge, assessment or fee of any oature (including 
interest penalties and additions thereto) b t  is imposed by any government or other (axing authority in 
mpcn of any payment under lhi Agreement other lhan a stamp. regismtian. documenration or similar tax. 
‘%r Event“ has the meaning specified in Section 5(h). 

‘‘Tur Event Upon Merger“ has rbe meaning specified in Section 5W. 

“Termkufed Trunructions” m a s  with respect to any Early Termination Date (a) if resulting from a 
Termination Event all Affected Transactions and (b) if resulting horn an Event of Dcfault all Tmsactions 
(in either case) in effect immediately before the effectiveness of Ihc notice designating that Early Termination 
Date (or. if *Automatic Early Termination” applies. immediately befan that Early Termination Date). 

“Tenninutwon Cumncy”bas rbe meaning specified in the Schedule. 

‘Termtrnlion Currency Equimlent” means. in respect of any amount denominated in the Termination 
Cumncy. such Termination Cumncy amount and, in respect of any amount denominarrd in a cunrncy Other 
rhan the Ternination Cumncy (the ‘Other Cumncy“). the amount in the Terminafion Cumncy determined 
by the party making the relevant determination as being required to purcbase such amount of such Other 
Cumncy as at the relevant Early TefminariOn Dare, or, if the relevant Market Quotation or Loss (as the case 
may be), is determined as of a later datc lhat later dau; with the Termination Cumacy at the ratc e q a  Io 
the spot exchange rate of the f a n i p  exchange agent (sclectcd as pmvidcd below) for the purchase of Such 
Other Currency with rbc Terminatioh Curnncy at or about I 1:OO a.m. (in the city in which such foreign 
exchange agent is located) on such & as would be customary for the determination of such a me for the 
purchase of such Other C u m c y  for value on the relevant M y  Termination Date or that later dace. The 
foreign exchange agent will. if only one puKy is oblfged to makc a deremrination under Secrion Ne). be 
selecfcd in  good faith by that party and otherwise will be agreed by the panics. 

“Terminulion Event” means an IUegaliry, a Tax Event or a Tax Event Upon Merger or. if spcaficd to be 
applicable. a Credit Event Upon Merger or an Additional Tennination Evenr 

“Termina.wn Rule". m m s  a rate pcr annum equal to the arithmetic mean of the cost (without proof or 
evidence of any  actual cost) io each p m y  (as ccniticd by such pany) if it wcre 10 fund or of funding such 
amounu. 

“Unpdd AmounCs”owing io any party mcans. with respect to an Early Termination Dace, the aggregate Of 
(a) in respect of all TcrminatcdTfansactions, the amounts mat became payable (or that would have become 
payable but for Section 2(a)(iiiN 10 such pmy under Senion 2(a)(i) on or prior to such Early Termination 
Date and which remain unpaid as at such Early Turnination Date and (b) in rcspen of each Termhated 
Transaction, for each obligation under Section Xa)fi) which was (or would have been but for 
Section Z(al(iii)) required IO be scaled by delivery to such party on or prior to such M y  Timination Date 
and which has not been so xcnled as at such Early Tennination Date, an amount equal to the fair market 
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value of that which was (or would have been) required to be delivered as of the originally scheduled date for 
delivery, in each case together wilh (to the extent permitted under applicable law) interest, in the currency of such 
amounts, from (and including) the date such amounls or obligations were or would have been q u i d  to have 
been paid or performed to (but excluding) such Early Termination Date, at the A e. Such amounts of 
interest will be calculated on the basis of daily compounding and the actu 
market value of any obligation referred to in clause (b) above shall be 
obliged to make the determination under Section 6(e) or, if each party is s 
the Termination Currency Equivalents of the fair market values reasonably 

IN WITNESS WHEREOF the parlies have executed this document 
wilh effect from the date specified on the first page of this document. 

AMBAC CREDIT PRODUCTS, LLC 
(Name of Party) p (Nameofparty) 

<- By: I ..._. I.1......._ ....................... ~.~~~ ~.I. ... 
Name: 
Title: 
Date: DAVID J. WEISSMAN 

FIRST VICE PRESIDENT 



SCHEDULE 

to the 

ISDA Master Agreement 

(Multicurrency-Cross Border) 

(in relation to FBR-1 Statutory Trust) 

dated April 18,2000 

between 

AMBAC CREDIT PRODUCTS, 
L’LC 

(“Party A) and 

BIG RIVERS ELECTRIC 
CORPORATION 

(“Party By’) 

Part 1 

Termination Provisions 

In this Agreement: - 
(a) “Specified Entity”: Not Applicable 

(b) “Termination Currency” means United States Dollars. 

Part 2 

Tax Representations 

(a) 
make the following representation:- 

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party B will 

It is not required by any applicable law, as modified by the practice 
of any relevant governmental revenue authority, of any Relevant 
Jurisdiction to make any deduction or withholding for or on 
account of any Tax from any payment (other than interest under 
Section 2(e) of this Agreement) to be made by it to the other party 
under this Agreement. In making this representation, it may rely 
on (i) the accuracy of any representation made by the other party 



pursuant to Section 3 0  of this Agreement, (ii) the satisfaction of 
the agreement contained in Section 4(a)(i) or 4(a)(iii) of this 
Agreement, and the accuracy and effectiveness of any document 
provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) 
of this Agreement, and (iii) the satisfaction of the agreement of the 
other party contained in Section 4(d) of this Agreement, provided 
that it shall not be a breach of this representation where such 
reliance is placed on clause (ii) and the other party does not deliver 
a form or document under Section 4(a)(iii) by reason of material 
prejudice to its legal or commercial position. 

(b) 
makes the following representation: Not applicable. 

Part 3 

Payee Representations. For the purpose of Section 3(f) of this Agreement, Party B 

Documents to be delivered 

For the purpose of Section 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the 
following documents as applicable:- 

(a) Tax forms, documents or certificates to be delivered are:- 

Party required to deliver Date by which to be 
documents Formmocument/Certifieate delivered 

Party A None required Not applicable 

p w  B None required Not applicable 
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(b) Other documents to be delivered are: 

Party required to F o r d o c u m e n t /  Date by which to be Covered by Section 
deliver document Certificate delivered 3(d) Representation 

Party m a r t y  B Certificate evidencing On Closing Date Yes 
the authority of the 
party entering into 
this Agreement or a 
Confirmation, as the 
case may be; may be 
satisfied by document 
delivered under 
Participation 
Agreement. 

Party A/Party B Opinions of counsel On Closing Date No 
delivered under 
Participation 
Agreement on 
Closing Date 
regarding 
enforceability of this 
Agreement as against 
Party Alparty B. 

Part 4 

Miscellaneous 

(a) 

Address for notices or communications to Party A:- 
Address: One New York Plaza 

Addresses for Notices: For the purpose of Section I2(a) of this Agreement- 

New York, New York 10004 

Managing Director, Financial Institutions, Specialized Finance Attention: 
FacsimileNo: (212) 208-3113 

Address for notices or communications to P&y B:- 
Address: 201 Third Street 

TelephoneNo: (212) 668-0340 

Henderson, Kentucky 42420 

President and Chief Executive Officer Attention: 

I 
I 

! 

I 
I 

1 
I 
! 

! 

I 

I 
I 
i 
I 

I 
I I 
I 

i 

i I 
i 
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Facsimile No: (270) 827-2558 

(b) 

Party A appoints as its Process Agent 

Party B appoints as its Process Agent: 

(c) Offices. 

(d) 

Party A is not a Multibranch Party. 

Party B is not a Multibranch Party 

(e) 

Party A.- Not applicable. 

Party B:- Not Applicable 

( f )  Credit Support Provider. 

Credit Support Provider means in relation to Party A, not applicable. 

Credit Support Provider means in relation to Party B, not applicable. 

(g) 
the laws of the State of New York without reference to choice of law provisions, except New 
York General Obligations Law 5-1401 

(h) 

(i) 

Telephone No: (270) 827-2561 

Process Agent. For !he purpose of Section 13(c) ofthis Agreement:- 

Not Applicable 

Not Applicable 

The provisions of Section lO(a) will apply to this Agreement. 

Multibranch Party. For the purpose of Section 10 of this Agreement:. 

Credit Support Document. Details of any Credit Support Document- 

Governing Law. This Agreement will be governed by and construed in accordance with 

Nefting of Payments. Section 2(c) of this Agreement will not apply 

“Affiliate” will have the meaning specified in Section 14 of this Agreement. 

Part 5 

Other Provisions 

This Agreement is hereby amended, modified and supplemented as set forth in this Part 5 
below: 

(a) 
deleted in its entirety and replaced with the following paragraph 

Amendment to the Introductow ParagraDh of this Acreernent. The first paragraph is 



“Ambac Credit Products, LLC and Big Rivers Electric Corporation have e 
into the Transaction refemd to in Section l(c) and said Transaction \. 

governed by this Master Agreement, which includes the schedule (the ‘Schc 
and the Confirmation (as defined in Section l(c)) that has been excl .-..,... 
between the parties confirming the Transaction ” 

Amendment to Section 1 of this Aareement. Sections l(a), l(b) and l(c) of this (b) 
Agreement are hereby deleted in their entirety and replaced with the following: 

“(a) Definitions. This Agreement and the Transaction between the parties are 
subject to the definitions contained in the preprinted ISDA Master Agreement 
(Multicurrency-Cross Border) entered into by the parties (the “ISDA Master 
Definitions”) and will be governed by the provisions set forth in such definitions. 
In addition, capitalized terms (the “PA Definitions”) used herein are used in this 
Agreement with the meanings set forth in, or by reference in, the Participation 
Agreement (FBR-I), dated as of April 1, 2000 (as amended, modified or 
supplemented from time to ”) among Big 
Rivers Electric Corporation, nvestments, LLC, 
CoBank, ACB, State Street Bank and Trust Company of Connecticut, National 
Association, FBR-1 OP Statutory Trust, acting through State Street Bank and 
Trust Company of Connecticut, National Association, as OP Trustee under the OP 
Trust Agreement and not in its individual capacity except to the extent provided in 
the Participation Agreement, and FBR-1 Statutory Trust, acting through State 
Street Bank and Trust Company of Connecticut, National Association, as Trustee 
under the Trust Agreement and not in its individual capacity except to the extent 
provided in the Participation Agreement. Any inconsistency among such 
definitions shall be resolved in following order of priority: firsr. the PA 
Definitions shall govern and a d ,  the ISDA Master Definitions shall govern. 
The provisions of the ISDA Master Definitions and the PA Definitions are 
incorporated by reference in and shall be deemed a part of this Agreement. 

(b) Inconsistency. In the event of any inconsistency between the provisions of 
the Schedule and the other provisions of this Master Agreement, the Schedule will 
prevail. In the event of any inconsistency between the provisions of the 
Confirmation and this Master Agreement (including the Schedule), the 
Confirmation will prevail. 

(c) Sinale Confirmation. Party A and Party B each agree and acknowledge 
that the only Transaction that is or will be governed by this Agreement is the 
Transaction evidenced by the Credit Swap Transaction Confirmation dated the 
date hereof between Party A and Party B (the “Confirmation”) 

(d) No Set-off” Party A and Party B each agree and acknowledge that all 
payments under this Agreement will be made without set-off or counterclaim in 
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_. - respect of any amount which may be owed to such party (or any Affiliate of such 
party) by the other party (or any Affiliate of such party) 

(e) Acknowledeements. Party B acknowledges and agrees that (i) Party A is 
acting solely in the capacity of an arm’s-length contractual counterparty with 
respect to this Agreement and the Transaction hereunder, (ii) Party A is not acting 
as a financial advisor or fiduciary of Party B (or in any similar capacity) with 
respect to this Agreement and the Transaction hereunder and (iii) any advice 
given by Party A under or in connection with this Agreement or the Transaction is 
and will be merely incidental to the provision of Party A’s services hereunder and 
does not and will not serve as a primary basis of any investment decision by Party 
B. Party B represents to Party A that its decision to enter into the Transaction has 
been based solely on the independent evaluation of Party B and its 
representatives.” 

Amendments to Section 2 of this Agreement (c) 

(1) Section 2(a)(i) is amended by deleting the word “each” which appears 
before the word “Confimiation” and replacing it with the word “the”. 

(2) Section Z(a)(ii) is amended by deleting the word “relevant” in each place 
that it appears prior to the word “Confirmation” 

(3) Section 2(a)(iii) is amended by deleting the entire clause and replacing it 
with the following: “(iii) [Reservedr 

(4) Section 2(e) is amended by (A) deleting (i) the phrase “Prior to the 
occurrence or effective designation of an Early Termination Date in respect of the 
relevant Transaction,” in both places where such phrase appears therein, (ii) the phrase 
“and subject to Section 6(c)” in the third line thereof, and (iii) the word “relevant” in the 
last line thereof and (B) inserting the words “the rate specified in the Confirmation or, if 
no rate is specified in the Confirmation, at” after the word “at” in the sixth line thereof. 

Amendments to Section 3 of this Aereement (d) 

(1) Section 3(b) is hereby deleted in its entirety and replaced with “(b) 
[Reserved]”. 

(2) The Payer and Payee Tax Representations referenced in Sections 3(e) and 
3(f)  are set forth in Part 2 of the Schedule. 

(3) Section 3 of the Agreement is hereby amended by adding at the end 
thereof Ihe foIlowing subsection (g): 
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“(g) Eligible Swup Purficipunt. It is an ‘‘eligible swap participant” within the meaning 
of Part 35.1@)(2) of the General Regulations under the Commodity Exchange Act.” 

(e) 
entirety and replaced with “5 [Reservedr and “6 weserved]”, respectively. 

(f) Amendments to Section 7 of this Apreement. Section 7 is amended by (1) deleting the 
phrase “Subject to Section 6(b)(ii),” in the first line thereof, (2) adding the words “assigned or” 
before the word “transferred” in the second line thereof and (3) deleting paragraphs (a) and (b) 
and replacing them with the following paragraphs (a) and (b): 

Deletion of-Sections 5 and 6 of this Aereement. Sections 5 and 6 are deleted in their 

(a) Party A shall be entitled to assign and transfer its obligations under this 
Agreement at any time and from time to time (and such transferee shall, without 
more, become obligated hereunder). 

This Agreement may be assigned and transferred by Party B only (i) in 
accordance with the provisions of the Operative Documents (including, without 
limitation, Section 7.2 and Section 13.7 of the Participation Agreement) and (ii) if 
(A) the transferee has succeeded to Party B’s rights and obIigations under the 
Facility Lease and (B) Party A shall have received evidence reasonably 
satisfactory to it that the transferee has assumed and agreed to be bound by all of 
Party B’s obligations hereunder and that this Agreement is enforceable against the 
transferee in accordance with its terms. 

Amendments-to Section 8 of this Aereement. Section 8 is amended by (1) deleting all 

(b) 

1 
i 
1 
I 
I (g) 

thereof, and (2) deleting paragraphs (b), (c) and (d) thereof. 
words appearing after (and including) the word “except” in the second sentence of paragraph (a) 

. 1  

(h) Amendments to Section 9 of this Aereement. 

(1) Section 9(c) is amended by (i) deleting the phrase “Without prejudice to Sections 
2(a)(iii) and 6(c)(ii),” in the first line thereof and repIacing such phrase with the 
phrase “Except to the extent expressly provided in this Agreement”, (ii) adding 
the word “not” between the words “will” and “survive” in the second line thereof 
and (iii) changing the word “any” before the word “Transaction” and replacing it 
with the word “the”. 

I 

(2) Section 9(e) is amended by changing the title thereof to “Counterparts” and by 
deleting clause (ii) thereof in its entirety. 

Section 9(g) is amended by adding the following parenthetical after the word 
“Agreement” in the second line thereof “(including the column headings 
contained on the left side of the pages of the Confirmation).” 

(3) 
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(4) Section 9 of the Agreement is M e r  amended by adding at the end thereof the 
following subsection (h): 

(h) The parties hereto intend that this Agreement shall be a swap agreement as 
defined in Section 101 (53B)(C) of the US. Bankruptcy Code. 

(i) 
phrase “or by reason of the early termination of any Transaction” therefrom. 

(i) 
clause (v) thereof in its entirety. 

(k) 

Amendment to Section 11 of this Ameement. Section 1 I is amended by deleting the 

Amendment to Section 12 of this Agreement. Section 12(a) is amended by deleting 

Amendments to Section 14 ofthis Agreement. 

(1) Section 14 is amended by deleting each of the following defined terms therefrom: 

Additional Termination Event 
Affected Party 
Affected Transactions 
Applicable Rate 
Burdened Party 
Credit Event Upon Merger 
Early Termination Date 
Event of Default 
Illegality 
Loss 
Market Quotation 
Non-default Rate 
Non-defaulting Party 
Potential Event oFDefault 

Reference Market-makers 
Scheduled Payment Date 
Set-off 
Settlement Amount 
Specified Indebtedness 
Specified Transaction 
Tax Event 
Tax Event Upon Merger 
Terminated Transactions 
Termination Currency Equivalent 
Termination Event 
Termination Rate 
Unpaid Amounts 

(2) Section 14 is fmher amended by deleting each of the defined terms listed below 
therefrom and replacing them with the corresponding defined term set forth below: 

“Affiliate” has the meaning ascribed to “Afiliate” in Appendix A to- the 
Pmicipation Agreement. 

“Default Rate” has the meaning ascribed to the term “Overdue Rate” in 
Appendix A to the Participation Agreement. 

“Defaulting Party’’ means a party that has failed to meet any obligation to 
make payment or to make deliveIy on or after the Physical Settlement 
Date as required by this Agreement. 

(a) 

(b) 

(c) 
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(d) “Local Business Day” has the meaning ascribed to the term “Business 
Day” in Appendix A to the Participation Agreement. 

0) Party B agrees that, to the extent that, under the Operative Documents to which Party B is 
a party, rights are granted to Party A or the consent of Party A is required, Party B will accord to 
Party A such granted rights and rights of consent and will, to the extent, at the times and for the 
time periods set forth in the Operative Documents, permit Party A to exercise all such rights. 

(m) Party B shall neither propose nor agree nor consent to any amendment, modification or 
supplement to any of the Operative Documents to which it is a party, or as to which it has the 
right to grant or withhold its consent to any amendment, modification or supplement, which in 
any such case could reasonably be expected to increase the likelihood that Party A or any 
Affiliate of Party A will be called upon to make a payment or increase the amount of any such 
payment under any Operative Document to which it is a party, without the prior written consent 
of Party A; provided, however, that no consent of Party A shall be required for any ministerial 
amendment undertaken for the purpose of evidencing a permitted sublease or assignment 
pursuant to and in accordance with Section 18 of the Facility Lease. 

(n) Party B hereby agrees to reimburse Party A immediately and unconditionally upon 
demand for all costs, fees and expenses (including fees, charges and expenses of counsel) 
incurred by Party A in connection with the enforcement by Party A of Party B’s obligations 
under this Agreement, together with interest thereon from and including the date incurred to the 
date of payment at the Default Rate. 

(0) Party B hereby confirms its agreement to indemnify Party A pursuant to, and subject to 
the terms and conditions of, the General Indemnity contained in Section 9.1 of the Participation 
Agreement and pursuant to, and subject to the terms and conditions of, the General Tax 
Indemnity contained in Section 9.2 of the Participation Agreement. 

(p) Party B shall be jointly and severally liable for each and every obligation, covenant, 
agreement and undertaking of Big Rivers Subsidiary set forth in the Operative Documents, 
whether or not so specified as a joint and several obligation or as an obligation of both the Big 
Rivers Subsidiary and Party B. 

(4) Party B will timely fulfill in accordance with its terms any and all obligations undertaken 
by it under each Operative Document to which it is a party unless othenvise waived by Party A 
or an Affiliate of Party A in accordance with the terms thereof, with the same effect as if set forth 
specifically herein for the benefit of Party A, and hereby makes such covenants to Party A, 
mtt,/a/is niirtandis, with the same effect as if set forth herein. 

(r) Party B agrees that it will, as a condition to closing, provide to Party A (i) the certificate 
or certificates referred to in Section 4.1 1 of the Participation Agreement in form reasonably 
satisfactory to Party A and (ii) the letter referred to in Section 4.14 of the Participation 
Agreement to be received by each Lender. 
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(s) Party B will provide Party A with copies of all notices required to be provided by it 
pursuant to the Operative Documents to any of the parties thereto relating to (i) any Event of 
Default or event which with the giving of notice or passage of time or both would constitute such 
an event, or any Event of Loss or (ii) any material breach of any representation, warranty or 
covenant by it hereunder or by it or the Big Rivers Subsidiary under any of the Operative 
Documents. 

(t) Party B hereby agrees that, until the termination of this Agreement, without limiting the 
provisions ofthe preceding paragraph (t), Party B shall provide to Party A (i) the notices, reports 
and other communications provided or to be provided to any Person pursuant to Sections 7.3, 
7.4, 7.8, 7 9, 7.18, 9.1 and 9.2 of the Participation Agreement concurrently with delivery to the 
other recipients thereof; (ii) written notice of any written assertion by any p m  to the Operative 
Documents that any indemnity payment or Supplemental Rent in an amount in excess of 
Sl00,OOO is owed by Party B pursuant to any of the Operative Documents, promptly and in any 
case within 30 days of any such assertion; ( 5 )  a copy of any notices, notifications, reports, 
certificates and financial statements or similar information delivered by it to another party to the 
Operative Documents or received by it from another party to the Operative Documents promptly 
after delivery or receipt of any such item, and (iv) upon reasonable notice from time to time, and 
upon request at any time that an Event of Default has occurred and is continuing, the opportunity 
to meet during normal business hours with senior officers at the offices of Party B and to discuss 
the business and financial condition of Party B 

(u) Party B will name Party A as an “Additional Insured” in each policy of insurance cmied 
in accordance with Section 11 of the Facility Lease, and fulfill all other obligations with respect 
to such insurance as if Party A were listed as an “Additional Insured” and named with the other 
parties in such section. 

(v) Party B hereby acknowledges and consents to the creation of each and every interest in 
the Facility, the Site and any portion thereof contemplated by the Operative Documents to exist 
on or after the date hereof. 

(w) Party B agrees that the performances to be rendered by it pursuant to this Agreement are 
of a special, unique, and unusual character, the loss of which performances cannot reasonably or 
adequately be compensated in damages in an action at law, that a breach of any of the covenants 
contained herein will result in irreparable damage and harm to Party A, that Party A has no 
adequate remedy at law in respect of any such breach and, as a consequence, agree that the 
covenants contained herein shall be specifically enforceable against Party B, and Party B hereby 
waives and agrees not to assert any defenses against an action for specific performance of such 
covenants. 

(x) Party B hereby expressly waives (a) demand for payment, notice of dishonor, 
nonpayment or nonperformance on any and all forms of the obligations hereunder; (b) all of its 
right to assert against Party A or any Party A Affiliate any claim against any Person for 
indemnification in any proceeding relating to this Agreement; (c) notice of acceptance of this 
Agreement and notice of any liability to which it may apply; (d) all other notices and demands of 

-10- 



any kind and description relating to the obligations hereunder now or hereafter provided for by 
any agreement, statute, law, rule or regulation; and (e) any and all defenses pertaining to the 
obligations hereunder except for the defense of discharge by payment. Party B shall not be 
exonerated with respect to its liabilities hereunder by any act or thing except irrevocable payment 
of the obligations hereunder, it being the purpose and intent of the Agreement that the 
obligations hereunder constitute the direct and primary obligations of Party B and that the 
covenants, agreements and all obligations of Party B hereunder be absolute, unconditional and 
irrevocable. 

(y) Party B hereby irrevocably agrees that (to the maximum extent permitted by law), to the 
extent that it now has or may hereafter acquire any right of immunity as against Party A or its 
successors and assigns, whether characterized as sovereign immunity or otherwise, from legal 
proceedings, whether in the United States of America, or elsewhere, arising out of the Agreement 
or the subject matter hereof or any of the transactions contemplated hereby, including immunity 
from service of process or immunity from jurisdiction or judgment of any court or tribunal, Party 
B hereby expressly and irrevocably waives and agrees not to assert any such immunity and such 
waiver shall be irrevocable and not subject to withdrawal in any jurisdiction 

(2) Party B hereby covenants that, at its own cost, expense and liability, it will cause such 
financing statements and fixture filings (and continuation statements with respect thereto) as may 
be necessary and such other documents as Party A shall reasonably request to be recorded or 
filed at such places and times in such manner, and will take all such other actions or cause such 
actions to be taken, as may be necessary in order to establish, preserve, protect and perfect the 
right, title and interests of the Facility Lessor as set forth in Section 7.9 of the Participation 
Agreement. 

(aa) Party B hereby agrees that it will obtain the permission of Party A as a precondition to 
assigning, selling or otherwise transferring the Facility or the Site or the Easement Sites to any 
Person in the same circumstances in which it is required, pursuant to the terms of Section 7.10 of 
the Participation Agreement, to obtain the permission of each Lender and tho Owner Participant 
as a precondition to any such action. 

(bb) Party B hereby grants to Party A: (i) the same rights accorded to the Series A Lender in 
Section 10.3(f)(4) and Section 10.3(f)(5) of the Facility Lease with respect to recordings, filings 
and opinions in connection with the Rebuilding Closing Date, as defined in Section 10.3(f) of the 
Facility Lease, (ii) the same rights accorded to the Series A L.ender in Section 10.3(f) with 
respect to paying or reimbursing any costs or expenses (including reasonable legal fees and 
expenses) incurred in connection with the transactions contemplated by Section 10.3, (iii) the 
same rights accorded to the Series A Lender in Section 11 3 of the Facility Lease with respect to 
insurance, (iv) the same rights accorded to the Series A Lender in Section 11 4 of the Facility 
Lease with respect to insurance-related letters, certificates and other documents, (v) the same 
rights and immunities granted to the Series A Lender in Section 12 of the Facility Lease with 
respect to inspection rights and (vi) the same indemnification rights granted to the Series A 
Lender in Section 18.2(a)(xvi) of the Facility Lease. 

: 
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CREDIT SWAP TRANSACTION CONFIRMATION 
M RELATION TO FBR-I STATUTORY TRUST 

Date: April 18,2000 

To: Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 

From: Ambac Credit Products, LLC 
One State Street Plaza 
New York, New York 10004 

Subject: Credit Swap Transaction 

The purpose of this communication is to confirm the terms and conditions of the 
Transaction entered into on the Trade Date referred to below (the “Transaction”), between 
Ambac Credit Products, LLC (together with its successors and permitted assigns, “&&A”) and 
Big Rivers Electric Corporation (together with its successors and permitted assigns, YXQJ2‘“. 

This Confmation supplements, forms part of, and is subject to, the ISDA Master 
Agreement dated April 18,2000 (as amended by and including the Schedule thereto and as the 
same may be further amended, modified or supplemented from time to time, the “ISDA Master 
Agreement”) between PartyA and PartyB. All provisions contained in the ISDA Master 
Agreement shall govern this Confirmation except as expressly modified herein. 

Capitalized terms referenced in Part5(b) of the Schedule to the ISDA Master 
Agreement (and the rules of construction and priorities contained therein), including terms 
referenced therein as being defined in the Participation Agreement, are hereby incorporated by 
reference herein, and said terms are used herein with the defined meanings referenced in said 
Part 5 0 ) .  Capitalized terms used herein which are not referenced in or pursuant to Part 5 @ )  of 
such Schedule shall have the meanings set forth herein. 

This Confirmation and the Transaction to which it relates have been entered into 
by Party A and Party B in consideration of the mutual promises of the parties herein and the 
execution and delivery by the parties thereto of the Participation Agreement and the other 
Operative Documents (as defined in the Participation Agreement) and their entry into the 
transactions contemplated thereby (the “Overall Tran-). 

The terms of the Transaction to which this Confirmation relates are as follows: 

1. General Terms: 

Type of Transaction: 

Trade Date Defined 

Not applicable 

The term “Trade Date” means the Closing 
Date. 
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Effective Date Defined The term “Effective Date” means the Closing 
Date. 

IJS Dollars ($) 

The term “Business Day” has the meaning 
specified in the Participation Agreement. 

Specified Currency Defined: 

Business Day Defined: 

Termination Date Defined Subject to the paragraph captioned 
“Reinstatement of Party B Payment 
Obligations” contained in Section 3 hereof, the 
term “Termination Date” means the earliest to 
occur of any of the following: 

(i) the Scheduled Termination Date; 

(ii) the PartyB Payment Date (or, if it is 
decided that Party B shall make in installments 
payments due in respect of the Installment 
Payment Amount, the date on which Party B 
shall have completed its obligation to pay the 
Installment Payment Amount), if, in the case of 
this clause (ii), (A) each of the “Conditions to 
Payment of Party B Fixed Amount” specified 
in Section 2(a) have been satisfied or waived 
and (B) all Required Amounts have been paid 
to Party A, 

(iii) the PartyB Payment Date if, in the case 
of this clause(iii), PartyA has exercised the 
Alternative Settlement Option referred to in the 
paragraph captioned “Alternative Settlement” 
in Section3 below and PartyB has paid the 
Net Amount Due (as such term is defined in 
said paragraph) in full to Party A, and 

(iv) receipt by Party B of written notice from 
Party A stating that Party B is released from its 
obligations under the ISDA Master Agreement 
and this Confirmation. 

On the Termination Date, this Agreement shall 
be of no further force or effect and the 
obligations of Party A to Party B and the 
obligations of Party B to Party A shall 
terminate. Notwithstanding the foregoing, the 
obligations of Party A pursuant to the 
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paragraph captioned “Actions to be taken on 
Physical Settlement Date” in Section 3 shall 
not terminate until performance of such 
obligations in full. 

Required Amounts Defined The term “Required Amounts’’ means all 
amounts (i) payable to Party A hereunder in 
accordance with the t e y s  hereof in respect of 
(a) the Party B Fixed Amount, (b) the 
Capitalized Interest Amount, if any, and (c) 
interest on the unpaid amount thereof (and on 
any overdue interest) at the rate applicable 
thereto and for the periods provided for in the 
paragraph captioned “Term Out Option” in 
Section 3, provided, that if the Term Out 
Option shall not be applicable, then at the Party 
B Overdue Rate. 

Scheduled Termination 
Date Defined: 

The term “Scheduled Termination Date” 
means, so long as no Event of Default under 
the Facility Lease has occurred and is 
continuing, the later of (a) a date 90 days after 
the Expiration Date or (b)if the Purchase 
Option has been exercised by the Facility 
Lessee pursuant to Section 15 of the Facility 
Lease, a date 30 days after the last payment of 
the Purchase Option Price is due under the 
Facility Lease. 

Calculation Agent Defined The term “Calculation Apent” means Party A. 

Calculation Agent City Defined: New York, New York 

2(a). Party B Fined Payment: 

Party B Payment Date Defined The term “party B Payment Date” means the 
Physical Settlement Date (as defined in 
Section 3 below). 

Notwithstanding any other provision of this 
Confirmation (other than as set forth in the 
Paragraph captioned “Reinstatement of Party B 
Payment Obligations” contained in Section 3 
hereof), the obligation of Party B to make any 
payment to PartyA on or after the Physical 
Senlement Date is subject to satisfaction (or 
waiver by Party B) of the following conditions 

Conditions to Payment 
of Party B Fixed Amount: 
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precedent: (i) either (x) Party A has executed 
and delivered a Credit Event Notice to Party B 
or (y) a Credit Event has occurred and Party A 
has been stayed or prevented by Applicable 
Law from delivering such a notice, in which 
case such notice shall be deemed to have been 
delivered on the date such Credit Event Notice 
was executed by Party A, and (ii) the 
requirements set forth in clause (ii), if 
applicable, of the paragraph captioned 
“Actions to be taken on Physical Settlement 
Date” in Section 3 below by Party A have been 
satisfied or waived. 

The term “Pam B Fixed Amount” means an 
amount equal to 

(A) the excess (if any) of (i) the amount set 
forth in ColumnBI of Schedule I to this 
Confirmation opposite the date set forth in 
Column A of such schedule corresponding to 
the Reference Date, g,yg (ii) the sum of all 
amounts (other than due but unpaid interest on 
past due amounts or overdue interest) paid by 
Party B, in each case on or subsequent to the 
Reference Date but prior to the Physical 
Settlement Date, either (a) to Party A or other 
Affiliates of Ambac Assurance Corporation in 
respect of the Equity Portion of Termination 
Value or (b) to the Trustee or the OP Trustee in 
respect of either the Equity Portion of 
Termination Value or the Equity Portion of 
Purchase Option Price, & 

(B) the excess, if any, of (i) the sum of (a) the 
amount set forth in Column B2 of Schedule I 
to this Confirmation opposite the date set forth 
in Column A of such schedule corresponding 
to the Reference Date, plus @) the Series A 
Lender‘s interest, if any, in any due but unpaid 
Basic Rent due before the Reference Date, plus 
(c) interest at the Overdue Rate with respect to 
the amounts referred to in the preceding 
clauses (a) and @) from the Reference Date to 
the Physical Settlement Date, over (ii) the 
amount of any reduction with respect to the 
foregoing to which Party B is entitled by 

Party B Fixed Amount Defined: 

I 
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Reference Date Defined 

reason of amounts previously paid by Party B 
which were applied to the Series A Loan, & 

(C) the excess, if any of (i) the sum of (a) the 
gceater of (1) the amount set forth in Column 
B3 of Schedule I to this Confinnation opposite 
the date set forth in CoIumnA of such 
schedule corresponding to the Reference Date 
(the “Scheduled B3 Amount”) and (2) the fair 
market value of the Government Securities as 
of the Physical Settlement Date (but in no 
event more than the sum of the Scheduled B3 
Amount and the Make Whole Amount, if any), 
plus (b) the Series B Lender’s interest, if any, 
in any due but unpaid Basic Rent due before 
the Reference Date, plus (c) interest at the 
Overdue Rate with respect to the amounts 
referred to in the preceding clauses (a) and (b) 
from the Reference Date to the Physical 
Settlement Date, over (ii) the amount of any 
reduction with respect to the foregoing to 
which Party B is entitled by reason of amounts 
previously paid by Party B which were applied 
to the Series B Loan. 

The amount fo be paid on the Physical 
Settlement Date as the Party B Fixed Amount 
shall be determined by the Calculation Agent 
based upon Schedule I to this Confirmation 
and the certification of PartyA in the Credit 
Event Notice with respect to the amounts 
referred to in clause (A)@), (B)(ii) and (C)(ii) 
of this paragraph. If the Alternative Settlement 
Option is utilized, the amount to be paid on the 
Physical Settlement Date by Party B shall be 
determined as provided in the paragraph 
captioned “Alternative Settlement” in 
Section3 below. In the event that Section 
ll.l(d) of the Participation Agreement 
becomes applicable, Party A and Party B agree 
that Schedule I shall be adjusted as provided in 
such Section 11 .l(d). 

“Reference Date” shall mean the date (a) 
specified in, or determined pursuant to, a 
notice delivered by the Facility Lessor, the OP 
Trust or the Agent, as the case may be, to the 
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Facility Lessee, as the Termination Date (as 
defined in the Facility Lease), or @) if delivery 
of such notice is legally precluded due to a 
Credit Event described in clause @) or (i) of 
the definition of “Credit Event” herein, the date 
that such Person would be entitled to specify 
in, or that would be determined pursuant to, 
such a notice or (c) if such date cannot be so 
determined due to such preclusion, or for any 
other reason is not so determined, the 
Notification Date; provided, that if the date so 
determined would not be a date set forth in 
Column A of Schedule I to this Confirmation, 
then the Reference Date shall be the next 
succeeding date set forth in said Column A. In 
the event that the Facility Lessor, OP Trust and 
the Agent are entitled to, and do, specify 
inconsistent dates in accordance with the 
foregoing, the date specified by the Facility 
Lessor and OP Trust shall be determinative of 
the Reference Date with respect to the Column 
B1 Amount and the date specified by the 
Agent shall be determinative of the Reference 
Date with respect to the Column B2 Amount 
and the Column B3 Amount. 

The term “Notification Date” means the date 
on which PartyA delivers a Credit Event 
Notice to PartyB (or the date on which 
Party A is stayed or prevented by Applicable 
Law from doing so, in which case such notice 
shall be deemed to have been delivered on the 
date such Credit Event Notice was executed by 
Party A). 

Credit Event Notice Defined The term “Credit Event Notice” means an 
irrevocable written notice by PartyA to 
PartyB and the Calculation Agent 
substantially in the form of Exhibit A hereto 
(i) stating that a Credit Event has occurred and 
(ii) certifying (to the best of its knowledge with 
respect to amounts paid to any non-Affiliate of 
Party A), the amount and source of all amounts 
referred to in clauses (A)(U), (B)(ii) and (C)(ii) 
of the definition of “Party B Fixed Amount”, 
(iii) stating whether Party A has exercised thc 
Alternative Settlement Option and, if so, 

Notification Date Defined: 
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Credit Event Defined 

providing a statement of the Deliverable 
Obligations FMV (as calculated under the 
“Alternative Settlement” paragraph in 
Section 3 below) and (in its capacity as 
Calculation Agent) the Net Amount Due and 
(iv) if the Alternative Settlement Option is not 
applicable, confirming to Party B that Party A 
either (a) is the holder of the Deliverable 
Obligations or (b) has determined that Party A 
has sufficient contractual or other rights to 
permit Party A to obtain the interest in the 
Deliverable Obligations that Party A will be 
required to deliver to Party B under this 
Agreement (upon full performance hereunder 
by Party B) not later than the date such 
delivery will be so required hereunder. A 
Credit Event Notice may be delivexed between 
9:OO a.m. and 4:OO pm., Calculation Agent 
City time, on a Business Day. If the Credit 
Event Notice is delivered after 4:OO pm., 
Calculation Agent City time, on a Business 
Day, then that notice will be deemed delivered 
on the next following Business Day. 

The term “Credit Event” means that any one or 
more of the following events or circumstances 
has occurred and is continuing on the 
Notification Date: 

(a) Big Rivers shall fail to make any payment 
due under the Operative Documents and all 
applicable grace periods shall have expired; or 

@) any representation or warranty made by 
Big Rivers in any Operative Document (other 
than the Tax Indemnity Agreement) shall be 
untrue, inaccurate or misleading in my 
material respect both when made and at the 
time in question and any cure permitted by the 
Operative Documents shall not have been 
timely effected; or 

(c) Big Rivers shall have failed to perform or 
observe any covenant, obligation or agreement 
to be performed or observed by it under any 
Operative Document (other than the Tax 
Indemnity Agreement) in any material respect 
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(other than any covenant, obligation or 
agreement referred to in clauses (a), (b), (c), 

Section 16 of the Facility Lease) and any cure 
permitted by the Operative Documents shall 
not have been timely effected, subject to such 
exceptions, in respect of Section 7.1 and 8.1 of 
the Facility Lease, as are provided under 
Section 16(e) of the Facility Lease; or 

(d) Big Rivers shall fail to observe or perform 
its obligation to maintain the insurance 
required by Section 1 1  or its obligations under 
Section 5 of the Facility Lease; or 

(e) the Expiration Date (or the date that is the 
Business Day next following the Expiration 
Date, if applicable, pursuant to Section 15 4(b) 
or Section 15.4(c) of the Facility Lease) shall 
have occurred and none of the following events 
shall have occurred on or prior to such date: 
(i) Big Rivers shall have made or shall cause to 
have been made all payments required in 
connection with its exercise of the Purchase 
Option pursuant to Section 15.1 of the Facility 
Lease; or (ii) consistent with the Return Option 
provisions of Section 15.3 of the Facility 
Lease, Big Rivers shall have delivered the 

(0, (g), Q, a (k), 01, (m), (n), 0.1 or (SI of 

ZJndivided Interest in accordance with the .* I 
terms of the Facility Lease and shall have made I 
the payments required to be made by it 
pursuant to Section 15.3 thereof; or (iii) Big 
Rivers shall have elected or shall have been 
deemed to have elected the Service Contract 
Option and shall have fully complied with the 
requirements of Section 12A of the 
Participation Agreement and Section 15.2 of 
the Facility Lease and the transactions 
contemplated by such sections shall have been 
consummated; or (iv) the circumstances 
described in Section 15.4(b) or (c) of the 
Facility L.ease shall have occurred and Big 
Rivers shall have exercised the Purchase 
Option and paid all amounts required in 
connection therewith pursuant to Section 15.1 
of the Facility Lease plus the amounts required 
to be paid by it in the proviso to 

I 

j 
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Section 15.4(b) or (c) of the Facility Lease; or 

(9 Big Rivers shall have failed to observe or 
perform its obligations set forth in Section 7.1, 
7.2, 7.5, 7.6, 7.7 or 7.21 of the Participation 
Agreement; or 

(9) if (x) RIJS as a First Mortgage Mortgagee 
under the First Mortgage shall have declared 
the principal and interest on any notes and 
bonds issued thereunder to be immediately due 
and payable, or (y) any other First Mortgage 
Mortgagee under the First Mortgage shall have 
made the declaration described in clause (x) 
and shall not have withdrawn such declaration 
within 30 days thereafter or (2) any mortgagee 
(including the RIJS) under the First Mortgage 
shall have given notice of intent to, or taken 
action to, commence foreclosure or any other 
dispossessory remedy under the First Mortgage 
or under Applicable Law; or 

(h) Big Rivers shall (i) commence a voluntary 
case or other proceeding seeking relief under 
Title 11 of the United States Code or 
liquidation, reorganization or other relief with 
respect to itself or its debts under any 
bankruptcy, insolvency or other similar law 
now or hereafter in effect, or apply for or 
consent to the appointment of a trustee, 
receiver, liquidator, custodian or other similar 
official of it or any substantial part of its 
property, or (ii) consent to, or fail to controvert 
in a timely manner, any such relief or the 
appointment of or taking possession by any 
such official in any voluntary case or other 
proceeding commenced against it, (iii) file an 
answer admitting the material allegations of a 
petition filed against it in any such proceeding, 
or (iv) fail to pay its debts generally as they 
become due or admit in writing its inability to 
do so or take any corporate steps with respect 
to the foregoing; or 

(i) an involuntary case or other proceeding 
shall be commenced against Big Rivers 
seeking (i) liquidation, reorganization or other 
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relief with respect to it or its debts under Title 
11 of the United States Code or any 
bankruptcy, insolvency or other similar law 
now or hereafter in effect, or (ii) the 
appointment of a trustee, receiver, liquidator, 
custodian or other similar official with respect 
to it or any substantial part of its property or 
(iii)the winding-up or liquidation of Big 
Rivers; and such involuntary case or other 
proceeding shall remain undisrnissed and 
unstayed for a period of 60 days; or 

(i) Big Rivers shall have failed to observe or 
perform its obligations set forth in Section 7.9 
of the Participation Agreement and Big Rivers 
shall not cure such failure. witbin 5 days after 
Big Rivers has Actual Knowledge or after 
notice from the Facility Lessor, Party B, the 
Owner Participant or a Lender; or 

(k) Big Rivers shall have failed to perform its 
obligations in connection with its right to 
sublease or assign as set forth in Section 18 of 
the Facility Lease; or 

(I) an LG&E Entity shall have commenced an 
action to foreclose or commenced any other 
dispossessing remedy under the LEM 
Mortgage or the LG&E Subordinated 
Mortgage; or 

(m) WKEC shall have terminated the WKEC 
Lease in consequence of a default by Big 
Rivers thereunder; or 

(n) LEM shall have terminated the LEN 
Power Purchase Agreement in consequence of 
a default thereunder by Big Rivers; or 

(0) [Provision Deleted]; 

@) the Ground Lease or the Head Lease shall 
have been terminated, revoked or rendered 
unenforceable for any reason or Big Rivers or 
any Person acting on behalf of Big Rivers shall 
seek to repudiate or disaffkm the validity or 
enforceability of the Ground Lease, the Head 
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Lease or any of the rights of Big Rivers 
thereunder, other than by reason of a default of 
the Head Lessee thereunder; or 

(q) Big Rivers shall have failed to observe or 
perform its obligations set forth in Section 7.10 
of the Participation Agreement; or 

(r) an “Event of Default” shall have occurred 
and be continuing under the Facility Lease 
(FBR-2), dated as of April 1, 2000 between 
FBR-2 Statutory Trust and Big Rivers; or 

(s) 
commenced to dispossess the Facility Lessee; 

and if the existence of such Credit Event is 
conditioned on notice having been given to Big 
Rivers under any Operative Document either 
(i)such notice has been given or (ii)such 
notice has been stayed or giving such notice 
otherwise has been prevented by Applicable 
L.aw 

the exercise of rights or remedies is 

2(b). Party B Supplemental Payments: 

Party B Supplemental 
Payment Date Defined The term “Partv B Suoplemental Pavment 

___. Date” means the first Business Day after which 
either of the following occurs: 

(i)(a)the Payment Agreement is replaced as 
collateral for Party B’s obligations under this 
Agreement in circumstances in which Party 
A’s obligation under the Qualifying Swap is 
not dependent upon the Payment Undertaker’s 
performance under the Payment Agreement, 
and (b) the replacement collateral, replacement 
f m c i a l  guarantee insurance policy or 
replacement surety bond constitutes the 
obligation of an entity other than Ambac or an 
Affiliate of Ambac; or 

(ii)(a) the Government Securities are replaced 
as collateral for Party B’s obligations under 
this Agreement in circumstances in which 
Party A’s obligation under the Qualifying 
Swap is not dependent upon the Government 

11 



Securities Issuer’s performance under the 
Government Securities, @) the replacement for 
the Government Securities is an obligation 
other than that of Ambac or an f i l i a t e  
thereof, and (c) the replacement collateral or 
financial guarantee insurance policy or surety 
bond constitutes the obligation of an entity 
other than Ambac or an Ambac Affiliate. 

The term “party B Supplemental Pavment 
Amount” means an amount, to be paid by Party 
B to Party A on the Party B Supplemental 
Payment Date, equal to the sum of (a) an 
amount necessary to preserve the originally 
anticipated rate of return on capital of Party A, 
calculated in good faith and in keeping with 
reasonable commercial practice by Party A, 
taking into account the credit quality of the 
obligor under any collateral provided to Party 
A in connection with the replacement of one or 
both of the Payment Agreement and the 
Government Securities, and @) a one-time fee 
of thirty (30) basis points on the maximum 
accreted value or the maximum amount 
drawable or payable under the item or items of 
replacement collateral (including any financial 
guarantee insurance policy or surety bond), 
calculated in good faith and in keeping with 
reasonable commercial practice by Party A, 
provided, however, that, if this Agreement does 
not reflect exposure of Party A to the credit of 
the issuer of the replacement for the Payment 
Agreement or the Government Securities, the 
Party B Supplemental Payment Amount shall 
consist of only the amount described in clause 
(b) above. 

Party B Supplemental 
Payment Amount Defined: 

2(c). Party A Fired Payment: 

Party A Payment Date Defined The term “Partv A Pavment Date” means the 
Closing Date. 

The term “ M A  Pavment Amount” means Party A Payment Amount 
Defined: $342,433. 

Actions to be taken on the 
Party A Payment Date: 

On the Party A Payment Date, Party A shall 
pay the PartyA Payment Amount in full to 
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Party B. 

3. Settlement Terns: 

Physical Settlement Date 
Defined 

Actions to be taken on 
Physical Settlement Date: 

The term “Phvsical Settlement Date” means 
the third Business Day following the 
Notification Date. 

Unless PartyA exercises the Alternative 
Settlement Option (in which case the 
provisions of the paragraph captioned 
“Alternative Settlement” below in this 
Section3 shall apply), and subject to the 
paragraphs captioned “Term Out Option” and 
“Actions to be Taken Upon Payment in Full of 
Installment Payment Amount” contained in 
this Section 3, on the Physical Settlement Date 
(i)PartyB shall pay to PartyA the PartyB 
Fixed Amount by wire transfer, to the account 
set forth in the Credit Event Notice, on or 
before 1:00 pm., New York City time; 
provided, however, that (x) with respect to the 
amount determined in accordance with clause 
(A) of the definition of Party B Fixed Amount, 
Party B will have no obligation to make 
payment pursuant to this clause (i) to the extent 
of any LJnderlying Contract Credit Event in 
respect of the amount determined in 
accordance with such clause (A), (y) with 
respect to the amount determined in 
accordance with clause (B) of the definition of 
PartyB Fixed Amount, Party B will have no 
obligation to make payment pursuant to this 
clause (i) to the extent of any Underlying 
Contract Credit Event in respect of the amount 
determined in accordance with such clause (B), 
and (2) with respect to the amount determined 
in accordance with clause (C) of the definition 
of Party B Fixed Amount, Party B will have no 
obligation to make payment pursuant to this 
clause (i) to the extent of any Underlying 
Contract Credit Event in respect of the amount 
determined in accordance with such clause (C), 
(ji) PartyA shall take each of the actions 
referred to in clause (a) below, and (iii) at the 
option of Party A, Party B shall take each of 
the actions referred to in clause (b) beilow 

13 



(a) After the Party B Fixed Amount has been 
paid or provided for to Party A’s satisfaction, 
Party A shall convey (or, if applicable, cause to 
be conveyed) all of Party A’s right, title and 
interest in, to and under the Deliverable 
Obligations to PartyB by executing an 
assignment agreement in the form of Exhibit B 
hereto and shall, if requested by Party B, 
execute and deliver to PartyB, at PartyB’s 
expense, such other documentation and 
instruments of conveyance as may be 
necessary or (in the reasonable opinion of 
Party B) desirable to give effect to such 
assignment; 

(b) At the option of Party A, in the event that 
Party B is subject to proceedings seeking 
(i) liquidation, reorganization or other relief 
with respect to it or its debts under Title 11 of 
the United States Code or any bankniptcy, 
insolvency or similar law now or hereafter in 
effect, or (ii) the appointment of a trustee, 
receiver, liquidator, custodian or other similar 
oficial with respect to it or any substantial part 
of its property, or (iii)the winding up or 
liquidation of Party B, Party B shall deliver to 
PartyA an appropriate order made by the 

Governmental Entity) approving the , 
Transaction and the performance by Party B of 

bankruptcy court (or other appropriate 1 

its obligations hereunder. I 

The term “Underlving Contract Credit Event” 
means (a) with respect to the amount 
determined in accordance with clause (A) of 
the definition of PartyB Fixed Amount, a 
failure of the Funding Agreement Issuer to pay 
in full when due its obligations under the 
Funding Agreement and the failure of Ambac 
to pay in full when due its obligations under 
the Funding Agreement FGIP, (b) with respect 
to the amount determined in accordance with 
clause (B) of the definition of PartyB Fixed 
Amount, a failure of AME Asset Funding, 
LLC to pay in full when due its obligations 
under the Payment Agreement and the failure 
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Deliverable Obligations 
Defined: 

of Ambac to pay in full when due its 
obligations under the Payment Agreement 
FGIP and (c) with respect the amount 
determined in accordance with clause (C) of 
the delinition of PartyB Fixed Amount, a 
failure of the Government Securities Issuer to 
pay in full when due its obligations under the 
Government Securities. 

The term ‘‘Deliverable Obligations” means all 
right, title and interest in, to and under the 
Trust Estate, and all rights and obligations of 
the transferor of such interest under each of the 
Operative Documents and any other documents 
executed and delivered in connection 
therewith, including, if applicable, all rights 
and obligations therein and thereunder of any 
predecessor of Party A, as transferor of such 
interests in the Trust Estate; provided, 
however, that the term “Deliverable 
Obligations” shall not include any of the 
following rights and obligations of the 
transferor (and its Affiliates) of such interests 
in the Trust Estate, all of which rights and 
obligations shall be retained by such transferor 
and, if applicable, its Affiliates: (i) if Party A is 
such transferor, all rights and obligations of 
PartyA and its Affiliates under (A) this 
Confirmation and the ISDA Master Agreement 
in respect of the Transaction, and (B) the 
Payment Agreement and the Payment 
Agreement Pledge Agreement (as assigned to 
the Lenders pursuant to the Leasehold 
Mortgage), the Funding Agreement (as 
pledged under the Funding Agreement Pledge) 
and the Government Securities (as pledged 
under the Government Securities Pledge 
Agreement) and (ii) all Excluded Obligations 
and Excluded Rights, where the term 
“Excluded Obligations” means all obligations 
of the transferor of such interests in the Trust 
Estate or, if applicable, any predecessor 
thereof, under the Operative Documents that 
accrue, or that are amibutable to acts, 
omissions or events occurring, on or prior to 
the Physical Settlement Date; and the term 
“Excluded Rights” means all rights of the 
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transferor of such interests in the Trust Estate 
or, if applicable, any predecessor thereof, 
under Section 9 of the Participation 
Agreement, such portion of the Equity Portion 
of Basic Rent as may be due but unpaid prior 
to the Reference Date and interest at the 
Overdue Rate with respect thereto, and dl 
rights under the Tax Indemnity Agreement to 
make claims, and to receive payments with 
respect to any such claims not yet made, that 
have accrued in respect of the period ending 
on, or that are attributable to acts, omissions, 
facts or events existing or occurring on or prior 
to, the Physical Settlement Date. 

Application of Certain Amounts: Unless Party A has exercised the Alternative 
Settlement Option (in which case this sentence 
shall not apply), if, at any time after the 
Notification Date, either (x) PartyA receives 
any payments or other consideration in respect 
of the Deliverable Obligations or otherwise in 
respect of the Equity Portion of Termination 
Value not reflected as a credit in the 
determination of the amount to be paid as the 
Party B Fixed Amount on the Physical 
Settlement Date, or (y) Pa@ B makes any 
payment to the Trustee or the OP Trustee in 
respect of the Equity Portion of Termination 
Value not reflected in the determination of the 
amount to be paid as the Party B Fixed 
Amount on the Physical Settlement Date, Party 
A hereby agrees, in the case of payments or 
other consideration within the preceding 
subclauses (x) or (y) (“Other  part^ B 
Pavments”), to apply such Other Party B 
Payments, when received in the case of 
subclause (x) and when paid by Party B in the 
case of‘ subclause (y), in reduction of the Party 
B Fixed Amount (or the Installment Payment 
Amount, if applicable) then outstanding. With 
respect to either subclause (x) or Q, Party A 
shall pay to Party B any funds resulting from 
such Other Party B Payments that are held on 
the date the Deliverable Obligations are 
transferred to Party B hereunder by Party A, 
net of any Required Amounts then due but 
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Alternative Settlement: I 

unpaid hereunder by Party B. The obligations 
of Party A under the next preceding sentence 
shall survive the Termination Date. 

At the option (the “Alternative Settlement 
&$&”) of Party A (which option, however, 
may be exercised by PartyA only after the 
occurrence of a Credit Event described in any 

of the paragraph captioned “Credit Event 
Defined” in Section ?.(a)), Party A may set-off 
and net (i) the fair market value (as determined 
by a nationally recognized independent 
appraisal firm, such independent appraisal firm 
to be in the business of appraising assets 
comparable to the assets constituting the 
Deliverable Obligations (the “Indeoendent 
AoDraiser”), reasonably and in good faith, 
based on the actual condition of the 
Deliverable Obligations (to the extent 
reasonably determinable by such firm at such 
time) and taking into account all Liens on the 
Facility (other than Party A Lessor’s Liens)) as 
at the Notification Rate (the “Deliverable 
Obligations FMV”) aeainst (ii) the PartyB 
Fixed Amount as at the Notification Rate, and 
may receive payment from Party B of the 
amount determined pursuant to such set-off or 
netting in accordance with the terms hereof; 
provided, however, that PartyA will not 
deliver a Credit Event Notice which exercises 
the Alternative Settlement Option for a period 
of at least 45 days after Party A gives written 
notice to the OP Trust and Party B of its 
intention to exercise the Alternative Settlement 
Option; and provided. further, that PartyA 
shall not exercise the Alternative Settlement 
Option prior to the settlement of the Qualifying 
Swap if the event permitting settlement of this 
Agreement is solely the consequence of a 
downgrade in the claims paying ability of 
Ambac and the failure of Big Rivers to effect a 
replacement of the Qualifying Swap or of Party 
A thereunder. The term “ P W A  Lessor’s 
Lien” means Facility Lessor’s Lien, 
substituting, however, for all purposes of the 
definition of Facility Lessor’s Liens, Party A 

of subparagraphs (a), (c), (g), (11, (m), or (4 
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for “the Owner Trust” or “the Trust Company” 
in such defmition. 

Within 3 Business Days after Party A gives 
notice to the OP Trust and Party B of its 
intention to exercise the Alternative Settlement 
Option, Party B shall notify Party A in writing 
as to whether, upon the occurrence of any 
Party B Insolvency Proceeding occurring 
thereafter, Party B intends to assume or reject 
the Facility Lease (a “Statement of Intended 
AssumDtion or Reiection”), which Statement 
of Intended Assumption or Rejection shall be 
binding on Party B and its successors and 
assigns. Whether Party B states in its 
Statement of Intended Assumption or 
Rejection that it intends to assume the Facility 
Lease or reject the Facility Lease, the 
Independent Appraiser shall determine both (a) 
the Deliverable Obligations FMV assuming the 
assumption and continuing performance of the 
Facility Lease by Party B (the “AssumDtion 
Deliverable Obligations FMV”) and (b) the 
Deliverable Obligations FMV assuming the 
rejection of the Facility Lease by Party B, the 
application of section 502(b)(6) of the 
Bankruptcy Code and the resulting limitation 
on the claim against Party B arising out of such 
rejection, and all other bankruptcy-related risks 
attendant to such rejection (the “Reiection 
Deliverable Obligations FMV”). The 
Deliverable Obligations FMV shall correspond 
to the Assumption Deliverable Obligations 
FMV if Party B, in its Statement of Intended 
Assumption or Rejection, states that it intends 
to assume and continue to perform under the 
Facility Lease, and the Rejection Deliverable 
Obligations FMV if Party B, in its Statement of 
Intended Assumption or Rejection, states either 
that it intends to reject the Facility Lease or 
that it is unwilling or unable at such time to 
commit to the assumption and continued 
performance of the Facility Lease. 

If Party B states in its Statement of Intended 
Assumption or Rejection that it intends to 
assume the Facility Lease and subsequently the 



Facility Lease is rejected in bankruptcy by 
Party B or a trustee or other party acting on 
behalf of Party B, then, notwithstanding that 
the Alternative Settlement Option was 
previously effected based on the Assumption 
Deliverable Obligations FMV, Party A shall 
have, and shall be entitled to assert, a claim 
against the bankruptcy estate of Party B for the 
amount by which (a) the Assumption 
Deliverable Obligations FMV exceeds @) the 
Rejection Deliverable Obligations FMV, in 
each case as stated by the Independent 
Appraiser, together with interest thereon from 
the Physical Settlement Date to the date of the 
Party B Insolvency Proceeding, at the Party B 
Overdue Rate 

“Partv B Insolvencv ProceedinR’’ means the 
commencement of any bankruptcy, insolvency, 
readjustment of debt, reorganization, 
marshaling of assets and liabilities or similar 
proceedings by or against Party B, or the 
consent after the date hereof to the 
appointment of a trustee, conservator, receiver 
or liquidator in any bankruptcy, insolvency, 
readjustment of debt, reorganization, 
marshaling of assets and liabilities or similar 
proceedings relating to Party B; p e ,  
however, that an involuntary case or other 
proceeding shall constitute a “Party B 
Insolvency Proceeding” only if such 
involuntary case or other proceeding shall have 
remained undismissed and unstayed for a 
period of 60 days. 

If Party A exercises the Alternative Settlement 
Option, (i) PartyA shall so specify in the 
Credit Event Notice and shall include in the 
Credit Event Notice a statement as to the 
Deliverable Obligations FMV (as determined 
in accordance with the preceding paragraphs) 
and (ii) the provisions of the paragraph 
captioned “Actions to be taken on 
Physical Settlement Date” in this Section3 
shall not apply. 

I f  the PartyB Fixed Amount the 
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Term Out Option: 

Deliverable Obligations FMV, Party B shall 
pay to Party A, on the Physical Settlement 
Date, an amount equal to such excess (the ‘?\Jet 
AmountJ&f). I Jpon receipt by Party A of 
the Net Amount Due, if any, PartyA shall 
place such amount in escrow in a custodial 
account to be established pursuant to the 
Intercreditor Agreement for application 
pursuant to such agreement, any remainder to 
be paid on the termination of such escrow as 
provided for in such agreement. 

If Party A exercises the Alternative Settlement 
Option, PartyA shall have no obligation 
(whether on the Physical Settlement Date or 
otherwise) to convey (or cause to be conveyed) 
to Party B all ox any portion of its right, title 
and interest in, to and under the Deliverable 
Obligations, and all rights under or in respect 
of the Deliverable Obligations shall be retained 
by Party A. 

On the Physical Settlement Date, Party B shall 
pay to PartyA the PartyB Fixed Amount in 
accordance with the paragraph in this Section 3 
captioned “Actions to be taken on Physical 
Settlement Date”; provided, however, that with 
respect to the amount determined in 
accordance with clause (A) of the definition of 
PartyB Fixed Amount, PartyB may elect to 
pay, as calculated by the Calculation Agent, 
(i) on the Physical Settlement Date, an amount 
equal to the greater of (a) the amount payable 
as of the Physical Settlement Date as set forth 
in Schedule I1 to this Confirmation and (b) the 
amount equal to the “Market Termination 
Amount” (as defined in the Funding 
Agreement) payable by the Funding 
Agreement Issuer under the Funding 
Agreement on the Physical Settlement Date 
determined as if such date were an “Early 
Termination Date” (as defined in the Funding 
Agreement) and (ii) in installments, an amount 
equal to the amount determined in accordance 
with clause(A) of the definition of PartyB 
Fixed Amount the amount payable 
under clause(i) of this sentence (the 
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“Installment Payment Amount”), but only if 
(a) no voluntary or involuntary bankruptcy of 
Party B has occurred and is continuing, @) no 
other mortgagee under the First Mortgage has 
accelerated its loans or is exercising remedies 
against the assets subject thereto, (c)the OP 
Trust has exercised the settlement under the 
Qualifying Swap, Party A under the Qualifying 
Swap i s  entitled to pay Party B under the 
Qualifying Swap in installments, and such 
obligation has not been accelerated and (d) all 
amounts in respect of the Party B Fixed 
Amount, othcr than the Installment Payment 
Amount, required to be paid by Party B on the 
Physical Settlement Date have been so paid or 
such payment has been provided for to the 
reasonable satisfaction of Party A. If any of 
the foregoing (a), (b) and (c) cease to be true or 
if PartyB fails to make any installment 
payment with respect to the Installment 
Payment Amount when due as provided below, 
all amounts due but unpaid in respect of the 
Party B Fixed Amount and any other Required 
Amounts hereunder, and under the Ambac 
Credit Products Secured Note, shall be 
immediately due and payable to the payee (or 
other holder, if applicable) of the Ambac 
Credit Products Secured Note. 

If Party A has not exercised the Alternative 
Settlement Option, and Party B elects to pay 
the Installment Payment Amount in 
installments and is entitled to do so, then Party 
B shall, in addition to paying the Installment 
Payment Amount, compensate Party A for the 
costs incurred by Party A as a result of being 
precluded from effecting delivery of the 
Deliverable Obligations to Party B on the 
Physical Settlement Date, as follows: 

(1) If the Physical Settlement Date occurs on 
or prior to December 31, 2006, Party B 
will pay the Installment Payment Amount 
(and any Capitalized Interest Amount), 
together with interest thereon at the Term 
Out Rate, to Party A in sixteen (16) 

21 



payments on the dates (each, a “Payment 
Date”) hereinafter provided, the amount of 
each such payment to be calculated as 
provided below, commencing on the day 
that is three calendar months after the 
Physical Settlement Date (or, if such day 
is not a Business Day, on the first Business 
Day thereafter), and the remainder of such 
payments to occur on the last day of each 
of the fifteen (15) subsequent periods of 
three calendar months (or, if any such day 
is not a Business Day, on the first Business 
Day thereafter); and 

(2) If the Physical Settlement Date occurs 
after December 31,2006, Party B will pay 
the Installment Payment Amount (and any 
Capitalized Interest Amount), together 
with interest thereon at the Term Out Rate, 
to Party A in twelve (12) payments on the 
Payment Dates hereinafter provided, the 
amount of each such payment to be 
calculated as provided below, 
commencing on the day that is three 
calendar months after the Physical 
Settlement Date (or, if such day is not a 
Business Day, on the first Business Day 
thereafter), and the remainder of such 
payments to occur on the last day of each 
of the eleven (11) subsequent periods of 
three calendar months (or, if any such day 
is not a Business Day, on the first Business 
Day thereafter). 

The amount payable by Party B on each 
Payment Date under paragraph (1) or (2) 
above, as applicable, shall be calculated on the 
related Calculation Date, assuming a level 
payment mortgage amortization schedule, 
providing for quarterly payments of “principal” 
and interest in arrears at the Term Out Rate 
with respect to such Calculation Date, 
sufficient to hlly amortize the Party B 
Principal Amount (to be treated as “principal” 
for purposes of such calculation) by the final 
Payment Date in the remaining number of 
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Payment Dates. 

The “Calculation Date” means, with respect to 
the first Payment Date, the Physical Settlement 
Date, and with respect to each Payment Date 
thereafter, the preceding Payment Date. 

The “Capitalized Interest Amount” means, 
with respect to any Calculation Date, the 
excess, if any, of (i) the cumulative amount in 
respect of interest at the Qualifying Swap Rate 
that Party A under the Qualifying Swap has 
paid to Party B under the Qualifying Swap 
(and/or, if applicable, to a purchaser of the 
right to payment of the Unpaid Qualifying 
Swap Amount, in accordance with the terms 
appearing under the caption “Sale of 
Obligations of Party A and the Party A Credit 
Support Provider” in Section 3(c) thereof), 
after giving effect to all payments made by 
Party A under the Qualifying Swap in 
reduction of the “Installment Payment 
Amount” (for purposes of this definition, as 
such term is used in the Qualifying Swap) (and 
accrued and unpaid interest thereon) through 
and including such Calculation Date, over (ii) 
the cumulative amount in respect of interest at 
the Term Out Rate that Party B has paid to 
Party A hereunder, after giving effect to all 
payments made by Party B hereunder in 
reduction of the Party B Principal Amount (and 
accrued and unpaid interest thereon) through 
and including such Calculation Date. 

The “Party A Rate” means, with respect to any 
Calculation Date, the rate per annum equal to 
the sum of (i) the rate per annum on the United 
States Treasury 30-year Bond, as published in 
The Wall Street Journal (or, if unavailable, the 
financial section of another nationally- 
circulated newspaper) on such Calculation 
Date and (ii) 800 basis points. 

The ‘‘Party A Shortfall Amount” means, with 
respect to any Calculation Date, the excess, if 
any, of (i) the Party B Principal Amount, over 
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(ii) the IJnpaid Qualifying Swap Amount. 

The “Pam B PrinciDal Amount” means, with 
respect to any Calculation Date, the amount 
equal to the sum of (i) the amount of  the 
Installment Payment Amount Party B remains 
obligated to pay to Party A under this 
Agreement and (ii) the Capitalized Interest 
Amount, if any, after giving effect to all 
payments made by Party €3 (including, Without 
limitation, any Other Party B Payments) in 
reduction of such Installment Payment Amount 
(and acctued and unpaid interest thereon) 
through and including such Calculation Date. 

The “Term Out Rate” means, with respect to 
any Calculation Date, the rate per annum 
which is the sum of (i) the rate per annum 
equal to the product of (a) a fraction, the 
numerator of which shall equal the Unpaid 
Qualifying Swap Amount, and the 
denominator of which shall equal the Party B 
Principal Amount, and @) the Qualifying Swap 
Rate, and (ii) the rate per annum equal to the 
product of (a) a fraction, the numerator of 
which shall equal the Party A Shortfall 
Amount, and the denominator of which shall 
equal the Party B Principal Amount, and @) 
the Party A Rate. 

The “Qualifi~inn Swaa Rate” means, with 
respect to any Calculation Date, the rate per 
annum equal to either (i) 12.85% or (ii) 
commencing with the Calculation Date, if any, 
next succeeding the date on which the right to 
receive payment of the Unpaid Qualifying 
Swap Amount is sold under the Qualifying 
Swap to a purchaser of such right to payment, 
in accordance with the terms appearing under 
the caption “Sale of Obligations of Party A and 
the Party A Credit Support Provider” in 
Section 3(c) thereof, the rate per annum 
actually payable to such purchaser in respect of 
the Unpaid Qualifying Swap Amount. 

The “Unpaid OualifvinP SwaD Amount” 
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Party B Overdue Rate: 

means, with respect to any Calculation Date, 
the amount of the “Installment Payment 
Amount” (for purposes of this definition, as 
such term is used in the Qualifving Swap) 
Party A under the Qualifying Swap remains 
obligated to pay to Party B under the 
Qualifying Swap (or, if applicable, to a 
purchaser of such right to payment, in 
accordance with the terms appearing under the 
caption “Sale of Obligations of Party A and the 
Party A Credit Support Provider” in Section 
3(c) thereof), after giving effect to all payments 
made by Party A under the Qualifying Swap in 
reduction of such Installment Payment Amount 
through and including such Calculation Date. 

Interest on any amount due and payable by 
Party B on any Payment Date but not timely 
paid (including overdue interest) shall accrue 
and be payable by Party B at the greater of (i) 
the Overdue Rate and (ii) the Term Out Rate 
otherwise in effect at such time as provided for 
above. 

If Party B has not elected, or at any time in 
accordance with the terms hereof is not 
entitled, to pay or continue to pay the 
Installment Payment Amount in installments, 
then interest on the unpaid portion of the Party 
B Fixed Amount and any other Required 
Amounts due and owing by Party B hereunder 
shall accrue and be payable by Party B at the 
Party B Overdue Rate. The “Partv B Overdue 
Rate” means the Term Out Rate, except that, 
solely for purposes of this d e f ~ t i o n ;  in 
calculating the Term Out Rate, the term 
“Installment Payment Amount” appearing in 
the definition of Party B Principal Amount 
shall be replaced by the term “Party B Fixed 
Amount”. 

Actions to be Taken Upon 
Payment in Full of 
InstallmentPaymentAmount: 

Upon payment in full by PartyB of the 
Installment Payment Amount, if applicable, 
(i)Party A shall take each of the actions 
referred to in clause (a) below, and (ii) at the 
option of Party A, Party B shall take each of 
the actions referred to in clause (b) below: 

! 
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Additional Rights 
and Remedies of Party A 

(a) After the Installment Payment Amount has 
been provided for to Party A's satisfaction or 
paid to Party A, PartyA shall convey (or, if 
applicable, cause to be conveyed) all of 
PartyA's right, title and interest in, to and 
under the Deliverable Obligations to PartyB 
by executing an assignment agreement in the 
form of Exhibit B hereto and shall, if requested 
by Party B, execute and deliver to Party B, at 
Party B's expense, such other documentation 
and instruments of conveyance as may be 
necessary or (in the reasonable opinion of 
Party B) desirable to give effect to such 
assignment; 

(b) At the option of Party A, in the event that 
PartyB is subject to proceedings seeking 
(i) liquidation, reorganization or other relief 
with respect to it or its debts under Title 11 of 
the United States Code or any bankruptcy, 
insolvency or similar law now or hereafter in 
effect, or (ii) the appointment of a trustee, 
receiver, liquidator, custodian or other similar 
official with respect to it or any substantial part 
of its property, or (iii) the winding up or 
liquidation of Party B, Party B shall deliver to 
PartyA an appropriate order made by the 
bankruptcy court (or other appropriate 
Governmental Entity) approving the 
Transaction and the performance by Party B of 
its obligations hereunder. 

In addition to, and not in limitation of, any and 
all other right, title and interest of Party A in, 
to and under the Deliverable Obligations, in 
order to secure the full payment of the Party B 
Fixed Amount (or the Installment Payment 
Amount, if applicable), together with all other 
Required Amounts, as and when due in 
accordance with the terms of this Agreement, 
Party B hereby mortgages, pledges and assigns 
to Party A a continuing lien on and security 
interest in any and all right, title and interest of 
Party B in, to and under the Deliverable 
Obligations that may arise pursuant to this 
Agreement and all Proceeds (as defmed in 
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Section 9-306 of the Uniform Commercial 
Code as &om time to time in effect in the State 
of New York (the ‘Q&”)) (the “Collateral”). 

At any time and from time to time, upon the 
written request of Party A, and at the sole 
expense of Party B, Party B will promptly and 
duly execute and deliver such further 
instruments and documents and take such 
further action as Party A may reasonably 
request for the purpose of obtaining or 
preserving the full benefits of the lien and 
security interest created hereby and of the 
rights and powers granted herein, including, 
without limitation, the filing of any financing 
or continuation statements under the Uniform 
Commercial Code in effect in any jurisdiction 
with respect to the liens and security interest 
created hereby. 

If Party B shall fail to pay any portion of the 
Party B Fixed Amount (or the Installment 
Payment Amount, if applicable) OF any other 
Required Amounts, as and when due in 
accordance with the terms of this Agreement, 
and such failure shall be continuing, Party A 
shall have all of the rights and remedies of a 
secured creditor under the Code, such other 
rights and remedies which it may have at law 
and in equity, and all other rights and remedies 
granted under this Agreement, which shall 
include, without limitation, the rights to: (a) in 
its name or in the name of Party B or 
otherwise, demand, sue for, collect, or receive, 
any money or propem at any time payable or 
receivable on account of or in exchange for, or 
make any compromise or settlement with 
respect to, any of the Collateral, and extend the 
time of payment for, otherwise modify the 
terms of, or release, any of the Collateral, 
without thereby incurring responsibility to, or 
discharging or otherwise affecting any liability 
of, Party B; (b) sell at a commercially 
reasonable price all or any portion of the 
Collateral at any broker’s board or at a public 
or private sale, with ten Business Days’ prior 
notice to Party B, at such place(s) and at such 
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time@) and upon such terms, whether for cash 
or on credit; and in such manner as Party A 
may determine without assumption of any 
credit risk. Party A shall have the right upon 
any public sale or sales, and, to the extent 
permitted by law, upon any such private sale or 
sales, to purchase the whole or any part of the 
Collateral sold, at a commercially reasonable 
price, free of any right or equity of redemption 
in Party B, which right or equity is hereby 
waived or released. Party B shall remain liable 
for any deficiency if the proceeds of any sale 
or other disposition of the Collateral are 
insufficient to pay all Required Amounts due 
and owing under this Agreement and the fees 
and disbursements of any attorneys employed 
by Party A to collect such deficiency. 

Reinstatement of Party B Notwithstanding the occurrence of the 
Payment Obligations: Termination Date hereunder, if the payment of 

any amount by which the PartyB Fixed 
Amount was reduced punuant to the operation 
of clause (A)(ii), (B)(ii) or (C)(ii) of the 
definition thereof or any amount paid by Party 
B hereunder to Party A or to any Affiliate of 
Party A is voided or avoided (an “Avoidance w) under any applicable Insolvency 
Proceedings, and, as a result of such 
Avoidance Event, Party A (or any Affiliate of 
PartyA referred to in said clause(ii)) or any 
Person having received amounts which 
otherwise effectively reduced the Party B 
Fixed Amount is required to return such voided 
or avoided payment or any portion of such 
voided or avoided payment (an ‘;4voided 
Pavment”), Party B will pay the amount of the 
Avoided Payment out of knds of PartyB 
when due pursuant to the Order referred to 
below, but in any event no earlier than the 
second Business Day following receipt by 
Party B of (i) a certified copy of an order of a 
court or other body exercising jurisdiction in 
such Insolvency Proceeding to the effect that 
Party A (or such Afliliate) or such other Person 
is required to return such Avoided Payment 
because such payments were avoided as a 
preferential or fraudulent transfer or 

! 
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conveyance or otherwise rescinded or required 
to be restored by Party A (or such Affiliate) or 
such other Person (the “Order”), (ii) a 
certificate by or on behalf of Party A (or such 
Amliate) or such other Person (as may have 
been provided to Pariy A) that the Order has 
been entered and is not subject to any stay, 
(iii) an assignment, in form and substance 
satisfactory to Party B, duly executed and 
delivered by Party A (or such Affiliate) or such 
other Person (as may have been provided to 
Party A), irrevocably assigning to Party B all 
rights and claims relating to or arising under 
the Operative Documents against the estate of 
PartyB (or any other Person who paid such 
Avoided Payment) or otherwise with respect to 
such Avoided Payment and (iv)a notice 
requesting payment thereof duly executed by 
Party A (or such Affiliate) or such other Person 
(as may have been provided to Party A). Such 
payment shall be disbursed to the receiver, 
conservator, debtor-in-possession or trustee in 
bankruptcy named in the Order (the “& m), and not to PartyA directly, unless 
Party A (or such Affiliate) has made a payment 
of the Avoided Payment to the court or the 
Order Party, in which case PartyB will pay 
Party A or such Affiliate of Pariy A, subject to 
the delivery of (a) the items referred to in 
clauses (i), (ii), (iii) and (iv) above to Party B 
and (b) evidence satisfactory to PartyB that 
payment has been made to the Order Party. 
“Insolvencv Proceeding” means the 
commencement, after the date hereof, of any 
bankruptcy, insolvency, readjustment of debt, 
reorganization, marshaling of assets and 
liabilities or similar proceedings by or against 
any Person, or the commencement, after the 
date hereof, of any proceedings by or against 
any Person for the winding up or the 
liquidation of its afFairs, or the consent after 
the date hereof to the appointment of a trustee, 
conservator, receiver or liquidator in any 
bankruptcy, insoIvency, readjustment of debt, 
reorganization, marshaling of assets and 
liabilities or similar proceedings relating to any 
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Person who has paid the Avoided Payment; 
provided, however, that an involuntary case or 
other proceeding shall constitute an 
“Insolvency Proceeding” only if such 
involuntary case or other proceeding shall have 
remained undismissed and unstayed for a 
period of 60 days. 

4. Notice and Account Details: 

Telephone, Telex and/or Party A 
Facsimile Numbers and 
Contract Details for Notices: 

Telephone: (212) 668-0340 
Telecopier: (212) 208-31 13 

Party B: 
Telephone: (270) 827-2561 
Telecopier: (270) 827-2558 

To be provided in the Credit Event Notice. 
To be advised in writing by Party B. 

Account Details of Party A: 
Account Details of Party B: 

5. Other Terms: 

(a) Additional Representations and Agreements 

(i) Additional Agreements: 

Except to the extent expressly provided herein, each party 
represents that, in connection with this Transaction, the other party 
has not made any representation whatsoever to it with respect to 
the value of the Trust Estate or of the Deliverable Obligations on 
which it is relying or is entitled to rely in connection with this 
Transaction. 

Each of the parties hereby represents and warrants that it is 
entering into the Transaction for either investment, financial 
intermediation, hedging or other commercial purposes. Each of 
the parties hereby further acknowledges and agrees that the parties 
will be obligated to comply with the applicable Settlement Terms 
of this Transaction, irrespective of the existence or amount of the 
parties’ credit exposure to each other. 

Party A shall not have any obligation or liability to any Person 
with respect to any loss, cost or expense (including, without 
limitation, out-of-pocket expenses and attorney’s fees and 
disbursements) incurred in connection with or as a result of 
replacement of the ISDA Master Agreement, this Confirmation or 
the Qualifying Swap and/or the Party A Credit Support Document 
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(ii) 

(iii) 

under the Qualifying Swap, in each case pursuant to the provisions 
of any Operative Document, or the circumstances giving rise 
thereto. 

Notwithstanding any other provisions of this Agreement, if any 
stamp tax is payable in connection with the conveyance and 
delivery of the relevant Deliverahle Obligations, payment of such 
stamp tax shall be made by Party B. 

Nothing contained in the ISDA Master Agreement shall impose on 
Party A or Ambac any obligation or responsibility to Big Rivers or 
the Series B Lender to ensure or pursue collection of any amounts 
under the Government Securities from the Government Securities 
Issuer. 

The ISDA Master Agreement, Section 21 and Section 37.7 of the 
Intercreditor Agreement, Appendix A to and Section 1 l.l(d) of the 
Participation Agreement represent the entire understanding and 
agreement of the parties hereto with respect to the matters herein 
and supersede any prior understanding with respect to such 
matters, written or oral. 

Concerning the Calculation Agent: 

(A) The Calculation Agent is not acting as a fiduciary for or as an 
advisor to either party in respect of its duties as Calculation Agent 
under this Agreement. Whenever the Calculation Agent is 
required to act hereunder, it will do so in good faith, and its 
determinations and calculations will be conclusive and binding on 
the parties hereto in the absence of manifest error. 

Party A Additional Covenant in respect of the Operative Documents: 

(A) Unless PartyA exercises its Alternative Settlement Option (in 
which case this clause [A) shaII not apply from and after the date 
of such exercise), Party A covenants and agrees that, without the 
prior written consent of Party B, it will not (i) amend, modify or 
supplement any of the Operative Documents to which it is a party, 
or consent or agree to any such amendment, modification or 
supplement, if such amendment, modification or supplement 
reasonably could be expected to have a material adverse effect on 
any of the rights and obligations of Party B hereunder, (ii) except 
as contemplated hereby or as permitted in accordance with 
Section 5.1 of the Participation Agreement, sell, assign, transfer, 
encumber or otheNvise dispose of, in whole or in part, any of the 
Deliverable Obligations at any time after the date on which 
Party A obtains title to the Deliverable Obligations, or (iii) at any 
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time after the date on which Party A becomes a party to the Trust 
Agreement, amend, modify or supplement, or consent or agree to 
any amendment, modification or supplement of, the Trust 
Agreement in any manner that would materially adversely affect 
the interests thereunder of Party B as a prospective transferee of 
the Deliverable Obligations. 

(iv) Party B Additional Covenants: 

(A) Party B covenants and agrees that, prior to payment in full of all 
amounts payable to Party A hereunder, it will not, without the prior 
written consent of Party A, (i) amend or modify either the amount 
or the scheduled payment date of any portion of the Basic Rent 
under the Facility Lease, (ii) except to the extent required in 
connection with a transaction permitted under the following 
clause(iii), amend, modify or supplement any of the Operative 
Documents, or consent or agree to any such amendment, 
modification or supplement, if such amendment, modification or 
supplement reasonably could be expected to have a material 
adverse effect on any of the rights and obligations of PartyA 
hereunder or (iii) except as contemplated hereby or as permitted by 
the other Operative Documents, including Section 18 of the 
Facility Lease, sell, assign, transfer, encumber or otherwise dispose 
of, in whole or in part, any of its present or future interest in the 
Deliverable Obligations. In addition, Party B covenants and agrees 
for the benefit of Party A and Ambac that, so long as any 
obligations are outstanding in respect of the Loan Certificates, 
Party B will not authorize or permit the Big Rivers Subsidiary to 
agree to or suffer any amendment, modification or supplement of 
the Government Securities Pledge Agreement that would alter the 
provisions of Section 4 thereof regarding payment of amounts due 
under the Government Securities to the Government Securities 
Account identified therein without the prior written consent of 
Party A and Ambac in their respective sole discretion. 

Party B further covenants and agrees for the benefit of Party A and 
Ambac that Party B will not enter into any arrangement or 
understanding by which Party B shall assume or become liable for 
(whether on a primary or a contingent basis) the obligations of any 
Person in respect of principal and interest due at any time under the 
Series B Loan Certificate without the prior written consent of Party 
A and Ambac in their respective sole discretion. 

(B) 

(v) Additional Representations: 

(A) PartyB hereby acknowledges and agrees that each of the 
representations and warranties provided by it in Section 3 of the 
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Participation Agreement, and in any certificate delivered by it on 
the Closing Date in connection with the Participation Agreement, 
is true and correct in all material respects as of the Effective Date 
and shall run to the benefit of Party A. 

@) Waiver of Defenses. 

Party B’s obligations under the ISDA Master Agreement are irrevocable, absolute 
and unconditional, irrespective of the value, genuineness, validity, regularity or 
enforceability of any of the Facility Lease or any other Operative Document or 
any other agreement or instrument referred to herein or therein, or any 
substitution, release or exchange of any guarantee of or security for any payment 
obligations of Big Rivers under the Operative Documents (the “Birr Rivers 
Obligations”), and, to the fullest extent permitted by Applicable Law, irrespective 
of any other circumstance whatsoever which might otherwise constitute a legal or 
equitable discharge or defense of Party B hereunder. Party B’s obligations under 
the ISDA Master Agreement shall not be subject to any abatement, reduction, 
limitation, impairment, termination, setoff, defense, counterclaim or recoupment 
whatsoever or any right to any thereof except as expressly set forth in this 
Agreement, and shall not be released or discharged except by payment and 
performance in full. Without limiting the generality of the foregoing, it is agreed 
that the occurrence of any one or more of the following (with or without notice to 
Party B) shall not alter or impair Party B’s liabilities and obligations hereunder, 
which shall remain absolute and unconditional as described above: 

(i) any lien or security interest granted to, or in favor of, PartyA or the 
Trustee as security for any Big Rivers Obligation shall fail to be perfected; 

the bankruptcy or insolvency of Party A or Party B or any reorganization, 
arrangement, compromise, composition or plan affecting Party A or 
Party B shall occur; or 

the ISDA Master Agreement, this Confirmation, any documents relating to 
the ISDA Master Agreement and this Confirmation between Party A and 
Party B, any Operative Document or any other agreement or instrument 
referred to herein or therein shall be rejected or limited in any bankruptcy, 
insolvency or similar proceeding (nothing herein being a concession that 
any obligation hereunder or thereunder is properly classifiable as an 
executory obligation). 

(ii) 

(iii) 

Party B hereby expressly waives diligence, presentment, protest and any 
requirement that Party A or any other Person exhaust any right, power or remedy 
or proceed against Party B or any other Person under the Facility Lease or any 
other Operative Document or any other agreement or instrument referred to herein 
or therein, or against any other Person under any guarantee of, or security for, any 
of the Big Rivers Obligations. 
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For purposes of this Agreement, except to the extent expressly set forth herein or 
in the other Operative Documents, neither Party A nor Party B shall have any 
obligation or duty to take any action or refrain from taking any action whatsoever 
under the Operative Documents or with respect to the transactions contemplated 
therein and either may take any action or omit to take any action with respect to 
the operative Documents and the transactions contemplated therein free of any 
requirement to notify or obtain any consent from the other party hereto with 
respect thereto. Under no circumstances will any act or omission referred to h 
the preceding sentence afFect Party A's or Party B's obligations pursuant to the 
terms and conditions hereof. 

Internretation. Each reference to the singular shall include the plural and vice 
versa. 

Goveminr! Law. The ISDA Master Agreement, this Confirmation and the 
Transaction shall be governed by and construed in accordance with the laws of 
the State of New York without reference to choice of law provisions (except New 
York General Obligations Law Sections 5-1401 and 5-1402). 

Invalidity. If any provision of this Confirmation shall be invalid, illegal or 
unenforceable under Applicable Law of any jurisdiction, the validity, legality and 
enforceability of such provision in any other jurisdiction, and of the remaining 
provisions hereof in any jurisdiction, shall not be affected or impaired thereby or 
affect the validity, or enforceability of such provision in any other jurisdiction. 
To the extent permitted by Applicable Law, the patties hereby waive any 
provision of Applicable Law that renders any provision of this Agreement invalid, 
illegal or unenforceable in any respect. 

(c) 

(d) 

(e) 
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Please confirm that the foregoing correctly sets forth the t e r n  of our agreement 
with respect to the Transaction by signing in the space provided below and sending a copy of the 
executed Confirmation by telecopier to Party A at (212) 208-31 13. 

Yours sincerely, 

AMBAC CREDIT PRODUCTS, LLC 

By: &--D c 4 
Name: 
Title: DRVlD 1. WEISSMRN 

FIRST VICE PRESIDENT 

Confirmed as of the date 
first above written: 



Pcriod 

Apr 18 2000 
May 18 2000 
Jun 18 2000 
Jul I8 2000 
Aug 42000 
Sep 4 2000 
ocr 4 2000 
Nov 4 2000 
Dec 4 2000 
Jan 42001 
Feb 4 2001 
Mar 4 2001 
Apr 4 2001 
May 4 2001 
Jun 4 2001 
Jul 42001 
Aug 4 2001 
Sep 42001 
Oct 4 2001 
Nov 4 2001 
Dcc 42001 
Jan 4 2002 
Feb 42002 
Mar 4 2002 
Apr 4 2002 
May 4 2002 
Jun 4 2002 
Jul 4 2002 
Aug 4 2002 
scp 42002 
Ocr 42002 
Nov 4 2002 
Dec 4 2002 
Jan 4 2003 
Feb 4 2003 
Mar 4 2003 
Apr 4 2003 
May 4 2003 
Jun 42003 
Jul 4 2003 
Aug 4 2003 

FBR-1 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATIQN 

Maximum Amount of Party B Fixed Amount ir the 
Sum of Column B1,Column 82 and Column 8 3  

. 

C o l u m n L  

25,082,162.,92 
28,122,073 ,I2 
28,385,247.58 
28,643.744.47 
28.904,035..75 
29,166,133.90 
29,423,546.99 
29.682.746,97 
29,943,746.2 1 
30.200.052.79 
30,458,138 56 
30,718,015.86 
30.979.697.16 
31,233,931 79 
31.489.931 25 
3 1,738,444.60 
3 I ,988,683,04 
32,240,658.56 
32.485.120.06 
32,731,278.,51 
32,979.145.72 
3321 9,470.38 
33.461.463.30 
33,705,136.05 
33,950,50029 
34,188.836.29 
34,428.826.75 
34.661.75 I .66 
34,896,293.46 
35,132.463.37 
35361 34 I .,22 
35.592.209.24 
35.824.478.50 
36,049,628.6 I 
36.276.341.64 
36,504,628.43 
36,734,499.92 
36957.715.79 
37,182,481. I7 
37.400.555.AS 
37.620.143.60 

Column B2 

90,100.724.50 
90,658,062 05 
91,215,399.60 
91 -772.737.16 
92,075,499.,90 
92,643.1 80.,05 
93,210,860.20 
93,778,540 35 
94,346.220.50 
94,913,900 65 
92,840,11591 
93,410,868 05 
93,981,620 19 
94.552.372 33 
95,123,12447 
95,693.876.62 
96,264,628.76 
96.835.380.90 
97,406,133.04 
97,976,885 I8 
98,547,637.32 
99.1 18,389 46 
93,824.361, I6 
94,401,164.14 
94.977.967.1 I 
95,554.770.09 
96.13 1.573.06 
96.708.376 04 
97,285,179.01 
97,861.98 I99 
98,438.784.96 
99,015.587.93 
99,592,390.91 
100,169,193.88 
94,882,247.,83 
95.465,554..36 
96,048,860.89 
96.632.1 67.43 
97.21 5,473.96 
97,798,780.49 
98,382.08 7.03 

Column 8 3  

10.01 1.191.61 
I0,078.053.43 
10,144.91 525  
1021 1.777.07 
10,233,292. I7 
l0,301,394.76 
10,369,49734.. 
10,437,599.93 
10,505.702.52 
10,573,805.10 
10,320,622 65 
10,389.093.77 
10,457,564.89 
10,526,036.02 
10,594,507.14 
10,662,978 26 
10,731,449 38 
10,799,920.50 
10,868,391.62 
10.936,862,74 
11,005,333.86 
11,073,804.99 
10,430,036.82 
10,499,233 84 
10,568,430.85 
10,637.627.87 
10,706.824.89 
l0.776.02I.9l 
10,845,218.,93 
10,914,415.95 
10.983,6 12.96 
1 1,052,809.98 
11,122,007.00 
I1.191,204.02 
10,547,637.37 
10,617.6 ~ 6 0  
10,687,591 .83 
10.757.569.05 
10.827.546.28 
10,897,523.51 
10.967.500 74 

Big Rivers Swap 



Period 

Sep 4 2003 
OCI 4 2003 
Nov 4 2003 
Dec 42003 
Jan 4 2004 
Feb 4 2004 
Mar 4 2004 
Apr 4 2004 
May 4 2004 
Jun 4 2004 
Jul 4 2004 
Aug 4 2004 
Sep 4 2004 
OCI 4 2004 
Nov 4 2004 
Dec 4 2004 
Jan 42005 
Feb 4 2005 
Mar 4 2005 
Apr 4 2005 
May 4 2005 
Jun 42005 
Jul 42005 
Aug 4 2005 
Sep 4 2005 
oct 4 2005 
Nov 4 2005 
Dec 4 2005 
Jan 4 2006 
Feb 4 2006 
Mar 4 2006 
Apr 4 2006 
May 4 2006 
Jun 42006 
Jul 4 2006 
Aug 4 2006 
Sep 4 2006 
OCI 4 2006 
Nov 4 2006 
Dec 4 2006 
Jan 4 2007 

- - 

FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Maximum Amount of Party B Fixed Amount Is tho 
Sum ofColumn BI, Column B2 and Column B3 

Column 81 

37,841,256.02 
38,055,652.04 
38,271,536.31 
38,488,919. I9 
38,699,559.77 
38.91 1.662.55 
39,125,237 66 
39,340,295.36 
39,549,026 53 
39,759.206 66 
39,963,026.4 I 
40.168.261.01 
40.374.920 28 
40.515.194.75 
40.776.859.45 
40,979,924 05 
40,481.941.87 
40,679,961.83 
40,879,356.35 
4l.O80,l35.0l 
41,274,87443 
41,470.965.67 
41,660,985.1 I 
41,852,323.61 
42,044,990,32 
42,231,561.46 
42,4 I9,42 7.74 
42,608,598.12 
42,097.0 10.66 
42.281.331.89 
42,466,932.62 
42,653,821.73 
42,834,965.32 
43,017,3663 
43,193,990.73 
43.371.84 1.1 8 
43,550.926.20 
43,724,211.55 
43,898,699.79 
44,074,399.27 
44,244,275 56 

Column B2 

98,965,393.56 
99,548.700.09 
100,132.006 62 
100,715,313.16 
101,298.619,69 
96,019.285.78 
96,609,582.47 
97,199,879.15 
9 7,790,175.84 
98,380,472.53 
98.970,769.22 
99.561.065.91 
100,151,362 60 
I00,74 1,659.28 
101.33 1,955.97 
101,922,252 66 
102,512.549.35 
97,241.397.,12 
97,839,206.97 
98,437.016.82 
99,034,826 67 
99,632,636.5 I 
100,230,446.36 
100,828,256.21 
IOI,426,066.06 
102,023,875.9 I 
102,62 1,685.76 
103,219,495.61 
103,817,305.45 
97,941,657.99 
98,543,772.82 
99.145,887.66 
99,748.002..49 
100,350,117.33 
100,952,232.16 
IOI,554,347.00 
102,156.461.83 
102,758,576.66 
103,360,691.SO 
103,962,806 33 
104,564,921. I7 

Column 83 

11,037,477.96 
I1.107,455.19 
I1.177.432.42 
1 1.247.409.65 
I1.317,386.87 
10,674,036.82 
10.744.852.63 
10.815,668*14 
10,886,484 26 
10,957,300 07 
11.028,115.,88 
I1.098,931.69 
I1,169,747.50 
I1.240.563.32 
I1,311.379.13 
11;382,194.94 
I l,453,010.75 
10.809.893.50 
I0,88 1.610.64 
10,953,327.78 
11,025,044.92 
I1.096,762.06 
11,168,479.20 
I1,240,196.34 
1 I .3 I 1,913.48 
I1,383,630,61 
I 1,455,347.75 
1 1,527,064.89 
I 1,598,782.03 
10,887,73839 
10.959.971..98 
11,032,205.57 
11,104,439.,17 
11,176,672.76 
11,248.906.35 
l1.321,139.95 
11,393,373.54 
11,465,607.13 
11,537,840.72 
I1.610,074.32 
11,682,307 91- 

Big Rivers Swap 



Period 

Feb 4 2007 
Mar 4 2007 
Apr 4 2007 
May 4 2007 
Jun 42007 
Jul 42007 

Aug 4 2007 
Sep 4 2007 
Oct 4 2007 
Nov 4 2007 
Dec 4 2007 
Jan 42008 
Feb 4 2008 
Mar 4 2008 
Apr 4 2008 
May 4 2008 
Jun 4 2008 
Jul 4 2008 
Aug 4 2008 
Sep 4 2008 
Oct 4 2008 
Nov 4 2008 
Dec 4 2008 
Jan 4 2009 
Feb 4 2009 
Mar 4 2009 
Apr 4 2009 
May 4 2009 
Jun 42009 
Jut 4 2009 

Aug 4 2009 
Sep 4 2009 
OCI 4 2009 
Nov 4 2009 
Dec 42009 
Jan 42010 
Feb 42010 
Mar 4 201 0 
Apr 4 2010 
May 4 2010 
Jun 42010 

-" 

FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Maximum Amount of Party B Fixed Amount is the 
Sum of Column B1, Column 82 and Column 83 

ColumnB1 I 

44,415,331 "09 
44,587,574.03 
44.761.012.62 
44,929,023.03 
45,098,199.,7 I 
45.261.91 8.64 
45426,774.04 
45,592,'773.8 I 
45,753293.77 
45.9 14.928..0 I 
46.077.684.25 
46234,938.1 7 
46,393.283..68 
46,552,728.,40 
46.713.279.91 
46.868.38 I .39 
47,024,559.55 
47.1 75,257.32 
47,327,001.18 
47.479,798.39 
47,627.09 I .76 
47,775,407.59 
47,924,752.98 
48,068.570.54 
48.21 3,386.45 
48,359,207.61 
48,506,041.03 
48,647,881 .,44 
48,790,706.46 
48.928,510,67 
49,067,271.46 
49206,995.,49 
49,341,677 16 
49,477,293.75 
49.61 3.851 .,75 
49,745.34542 
49.877.75 I .88 
50.01 1,077.45 
50,145,328.54 
50,274,440.65 
50,404,449.03 

Column BZ 

97.941 -657.99 
98.543,772.82 
99,145,887.66 
99.748,002.49 

100.350,11733 
100,952,232 , I  6 
101,554,347 00 
102,156,461 83 
I02,758.576.66 
103.360.691 50 
103.962.806.33 
104,564.92 I . I  7 
97,941,657.99 
98,543;172.82 
99,145,887.66 
99.748,002.49 

100.350,11'7.33 
100,952,232.16 
101.554,347.00 
102.156,461.,83 
102,758,576.66 
103,360,691~50 
I03,962,806.,33 
104,564,921 . I  7 
90,728,638.3 I 
91,286,409.75 
91,844,181 18 
92,401.952.62 
92,959,724.05 
93,517,495.48 
94,075.266.92 
94,633,038.,35 
95,190,809.79 
95;748,581.22 
96,306,352.65 
96,864,124.09 
91.554.902.4 I 
92.1 17.753.46 
92.680.604.5 I 
93,243,455.56 
93,806,306.6 I 

Column B3 

10,887,738.39 
10,959,971.98 
l1.032.205.57 
I1,104,439.17 
11,176,672.76 
11.248.906.,35 
I1,321,139.95 
I1,393,373.,54 
11,465,607.13 
11,537,840.72 
I1,610,074.32 
I1.682,307.91 
10,887,738.39 
10,959,971.98 
11,032,205.57 
I I,l04,439.17 
I1,176.672,76 
11248,906..35 
I1,321,139.,95 
I1.393.373.54 
11,465,607.,13 
11,537,840.72 
11,610,074.32 
I1,682,307.91 
10,085,899 08 
IO.l52,8 12.95 
10.219.726.82 
10.286,640.70 
10;353,554.57 
10,420,468.44 
10,487,382.3 I 
10,554,296.18 
10.62l.2 10.05 
10,688,123.93 
I0.755.037.80 
10,82 1.951 "67 
10.1 77,751 .I 8 
10,245,274.44 
IO3 12,797.69. 
10,380,320.95 
10,447,844.20 

Big Rivers Swap 



Period 

Jul 42010 
Aug 4 2010 
Sep 42010 
Ocf 42010 
Nov 4 2010 
Dee 42010 
Jan 4 2011 
Feb 4 201 I 
Mar 4 201 I 
Apr 4 201 I 
May 4 201 I 
Jun 42011 
Jul 4 201 I 
Aug 4 201 I 
Sep 4 201 I 
act 4 201 I 
Nov 4 201 I 
Dec 4 201 I 
Jan 4 2012 
Feb 42012 
Mar 42012 
Apr 42012 
May 42012 
Jun 42012 
Jul 4 2012 
Aug 42012 
Sep 4 2012 
om 4 2012 
Nov 42012 
Dec 42012 
Jan 4 2013 
Feb 4 2013 
Mar 4 2013 
Apr 42013 
May 4 2013 
Jun 42013 
Jul 42013 
Aug 42013 
Sep 4 2013 
Ocf 4 2013 
Nov 42013 

FBR-1 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION COXFIRMATION 

Maximum Amount of Party B Fixed Amount i s  the 
Sum of Column B1, Column B2 and Column 83 

Column B1 _- 
50,529.288.98 
50.654.995.55 
50,781.574.73 
50,902,961 67 
51,025,191.27 
5 1,148.269.33 
51,266,130.87 
51,384,810.56 
5 1,504.3 14.10 
5 1,624.647.1 8 
5 1,739.676.16 
5 1,855,503.65 
51.965,995.74 
52,077,254.85 
52,189,286 28 
52,295.955.97 
52,403.366 14 
52.51 1,521.91 
52614.289.,04 
52,717,769.55 
52,821,96839 
52,926,890 54 
53,026,429.40 
53.126.659,23 

53.3 16,945.32 
53,413,080.17 
53,503,770.75 
53,595,090 87 
53,687,044.89 
53,773,525.61 
53,860.606 65 
53,948.292 ,I7 
54,036,586.37 
54.120.7 79.75 
54,205,557.58 
54,286.2 10.16 
54.367P22.59 
54,449.198.,78 
54,526.828.,90 
54,604.997.89 

53,221,473 18 

Column B t  

94,369,157.66 
94.932.008.70 
95,494,859.75 
96,057,710,80 
96.620,561.,85 
97.183.412.90 
97,746.263.95 
92,442.987.75 
93.01 1,29847 
93.579.609..19 
94,147,919.91 
94.7 16.230.63 
95,284.54 I .35 
95.852,852.,07 
96,421 . I  62.79 
96,989,473.52 
9 7,55?,784.,24 
98,126,094.96 
98.694.405.68 
92,072,6 15.40 
92,638.649. I9 
93,204,682.,98 
93,770,716.76 
94.336,750.55 
94,902,784.34 
95,468,818.13 
96,034.85 I .9 I 
96,600,685.70 
97,166,91949 
97,732.953,27 
98,298,987,06 
91,674,531.,73 
92,238,118 22 
9230 I ,704,,7 1 
93.365.29 I .,2 1 
93,928,877.70 
94,492,464.1 9 
95,056,050.68 
95,619.637.1 8 
96.1 S3.223.67 
96,746,810.16 

Column83 ,.__ - 
10,515,367,46 
10,582,890.72 
10,650,4 13.97 
10.71 7,937.23 
I0,785.460,48 
I0,852.983:74 
I0,920.506.,99 
10,276,475.,68 
10,344,653.91 
10,412,832.15 
l0,48I,Ol0.38. 
10,549,188 61 
10.6 17,366.84 
I0,685.545.08 
10,753,723.31 
10.821,901,54 
I0.890.079.77 
10,958,258,OI 
I 1,026.436 24 
1 0,235,303.03 
10,303,208.1 1 
10.371,113.l9 
10,439.0 I827 
10,506.923.34- 
I0.574.82842 
10,642,733.50 
10.7IO,638.57 
10,778,543.65 
10,846,448.73 
10,914,353.,80 
10,982.258.88 
10,191,049.84 
10,258,661 33 
10,326.272.8 I 
10,393,88429 
10,461,495.78. 
10,529,107.26 
10.596,718.75 
10,664,330.23 
10.731.941.7 I 
10.799.553.20 

Big Rivers Swnp 



FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTIOX CONFIRMATION 

Maximum Amount of Party B Fixed Amount is the 
Sum of Column B1, Column B2 and Column 83 

Pcriod - - 
Dee 42013 
Jan 42014 
Feb 42014 
Mar 42014 
Apr 42014 
May 42014 
Jun 4 2014 
Jul 42014 
Aug 42014 
Sep 42014 
Ocr 42014 
Nov 42014 
Dec 42014 
Jan 42015 
Feb 42015 
Mar 4 2015 
Apr 42015 
May 4 2015 
Jun 42015 
Jut 42015 

Aug 42015 
Sep 42015 
Oct 42015 
Nov 42015 
Dec 42015 
Jan 42016 
Feb 42016 
Mar 42016 
Apr 42016 
May 4 2016 
Jun 42016 
Jul 42016 
Aug 42016 
Scp 4 2016 
Oct 42016 
Nov 42016 
Dec 42016 
Jan 42017 
Feb 4 2017 
Mar 4 201 7 
Apr 42017 

I_ Column B1 

54,683.709.52 
54,758.253.78 
54,833.3l5.51 
54.908.898.,28 
54985,005.,74 
55,056,960.78 
55,129,415 31 
55,197,692.07 
55,266,442.78 
55,335,670.74 
55,400,698.53 
55.466.177.72 
55,532.1 I 1.44 
55,593.822 13 
55.655.961.20 
55.71 8,53 1.60 
55,781,536,36 
55,840,333.94 92,461.168.45 
55.899,539,69 93.019.297.33 
55,954.51 1.88 
56,009,865 67 
56,065,603.7 I 
56.1 17,084.,14 
56,168,921 93 
56,221,119.55 
56,269,034.99 
56,317,283 04 
56,365.866.0 I 
56,414,78623 
56.459,440 35 
56,504,404.45 
56,545,075.01 
56,586.027.87 
56,627265.02 
56,664,182.75 
56,701,356 75 
56,738,788 80 
56.77l.875.00 
56,805,190.89 
56.838.738.04 
56.872.51 8,06 

93;577,426.21 
94.1 35,555.09 
94,693.683 97 
95,251,812.86 
95,809.941.74 
46,368,070 62 
96.936.199,50 
90,292,491.8l 
90,841,581.95 
9 1,402,612.09 
91,957.762.24 
92,512,852.38 
93.067.942.52 
93,623,032.,66 
94, 178,122.80 
94,733,2 12.94 
95,288,303.08 
95,843,393 22 
96,398,483.36 
89,76121 8.95 
90.313.043.00 
90,864,86704 

Column BZ- 

97,3 10,396.65 
97,873,983.15 
91,246.663.,36 
91,807,619.45 
92,368,5'75 54 
92,92933 1.63 
93.490.487 72 
94,051,443 81 
94,612,399.91 
95,173,35600 

96,295.268 18 
96,856,224.,27 
97,4 17.1 SO ,36 
90,786.781 80 
9 I .344.910.,68 
91.903,039.56 

95,734,312.09 

Column E3 

10,867,164.68 
10,934.776.16 
10,143,485 62 
I0,2 10,781.54 
10,278.077.47 
10,345.373.39 
10,4 12,669.32 
10.419.965.24 
10,547.261.16 
10,614,557.,09 
10,681,853 01 
10,749,148 93 
10.8 16.44486 
10,883,740.78 
10,092,362.63 
10,159,319.39 
10,226,276.,14 
10,293,232 89 
10,360,189.65 
10,427,146.40 
10,494,103.15 
10.56 1,059.9 I 
10,628,016.66 
10,694,973.4 I 
10;761,930. I7 
10,828,88692 
10,037,414.,61 
10,104.006..82 
10,170,599.03 
10.23 7, I91 23 
10,303,783.44 
10,370.3 75..65 
10,436,967.85 
I0,503.560.06 
10,570,152.27 
I0.636,744.47 
10,703.336.68 
10,769.928.88 
9.978,355.37 

I0,044,555..76 
10.1 10.756.14 

Big Rivers Swap 



Pcriod - 
May 42017 
Jun 4 201'7 
Jul 42017 
Aug 42017 
Sep 4 201 7 
Oct 4 2017 
Nov 42017 
Dec 42017 
Jan 42018 
Feb 42018 
Mar 42018 
Apr 42018 
May 42018 
Jun 42018 
Jul 4 2018 

Aug 42018 
Sep 4 2018 
Ocr 4 2018 
Nov 42018 
Dec 42018 
Jan 42019 
Feb 4 2019 
Mar 4 2019 
Apr 42019 
May 4 2019 
Jun 42019 
Jul 42019 
Aug 4 2019 
Sep 4 2019 
OCI 4 2019 
Nov 4 2019 
Dec 4 2019 
J m  42020 
Feb 4 2020 
Mar 4 2020 
Apr 4 2020 
May 4 2020 
Jun 42020 
Jul 4 2020 
Aug 4 2020 
Sep 4 2020 

FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Maximum Amount ofparty B Fixed Amount i s  the 
Sum oiCoIumn B1, Column B2 and Column 83 

Column B1 

56,901,967,89 
56.931.622.15 
56,95691 7.58 
56,982,388.59 
57,008,036.42 
57,029,297.6 1 
57,050,706.38 
57,072,263.76 
57,089.406.10 
57.106.667.45 
57,124.048.60 
57.141.550.43 
57,154.653.10 
57,167,646 76 
57. I 76.6 I I .36 
57,185,436.79 
57,194,323 SO 
57.198,75 1.28 
57,203.209 79 
57.207,699,25 
57207.699.25 
$7,207,699.25 
57207,699.25 
57507699.24 
57207,69924 
57207,69925 
5 7,207,699.24 
573Yl.699.24 
57,207,699.24 
57,207,699 25 
57,207,699.25 
57.207,699.,25 
57,207,699.25 
57,207,699.25 
57207,699 25 
57,201,699.24 
57,207,699.,24 
5720 7.6¶9,25 
57,207,699.24 
57.207,699.25 
57.207,699,24 

Column82 , 

9 I P I  6,691.08 
91,968.515..12 
92,520,339.1 6 
93,072,163.20 
93,623,987.,24 
94,175,81 I ,28 
94,121,635 32 
95,279,459.36 
95.831.283,40 
89.190.196 16 
89.738S09.73 
90,286,823 30 
90,635.136.87 
9 1.383.450.44 
91.93 1,764.01 
92.480.077 S8 
93,028,391. I6 
93.576.704.73 
94.125,018.30 
94,673,33 I .87 
95,221.645,44 
88,576,449.34 
89.120.989.78 
89,665,530 23 
9021 0,070.,67 
90,754.61 1.12 
91,299.151.57 
91.843.692.01 
92.388.232.,46 
92.932.772.90 
93.477.313.35 
94,021,853.80 
94,566,394.24 
87,916.781.86 
88,457,266 87 
88,997.75 1.89 
89,538,236.90 
90,078,72 192 
90.6 19,206.93 
91,159,691 95 
91.700.176,,97 

Column 8 3  

10,176,956.53 
10,243,15691 
I0,309.3S7.29 
10,375,557 68 
10,441,758.06 
10,507,95845 
10.574.1 58.83 
10,640,359.2 I, 
I0,706,559.,60 
9.914.877.3 I 
9.980.656.56 

10,046,435.80 
10,112,215.05 
10,177,994.29 
10,243,773.54 
10,309.552.78 
10,375,332.03 
I0,44 I .I I 1.27 
10,506.890 52 
10.5 72,669.76 
I0.638,449.,0 1. 
9,846,649.81 
9.91 1.976.40 
9.977.303.00 

10,042,629.60 
10,107,956.19 
I0,I 73,282.79 
10,238.609.39 
10,303,935.98 
10,369,262.58 
10,434,589.,18 
10,499.9 15.77 
10.565,242.31 
9,773,317.,51 
9,838,15759 
9,902,997.67 
9.967.837.75 

10,032,677.83 
10,097,517.91 
IO, 162,357.99 
10.227.198.07 

Big Rivers Swap 



Period 

om 4 2020 
Nov 4 2020 
Dec 4 2020 
Jan 4 2021 
Feb 42021 
Mar 4 2021 
Apr 4 2021 
May 42021 
Jun 4 2021 
Jul 4 2021 
Aug 4 202 I 

OCl 4 2021 
Nov 4 2021 
Dec 4 2021 
Jan 4 2022 
Feb 4 2022 
Mar 4 2022 
Apr 4 2022 
May 4 2022 
Jun 4 2022 
Jul 4 2022 
Aug 4 2022 
Sep 4 2022 
oct 42022 
Nov 4 2022 
Des 42022 
Jan 42023 
Feb 42023 
Mar 4 2023 
Apr 4 2023 
May 4 2023 
lun 4 2023 
Jul 42023 
Aug 4 2023 
Sep 42023 
Oct 42023 
Nov 4 2023 
Dec 4 2023 
Jan 42024 
Feb 42024 

s c p  4 2021 

FBR-1 
BIG RIVERS SWAP 

SCHEDULE 1 TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Muximum Amount of Party B Fircd Amount is the 
Sum ofColumn 81, Column 82 and Column 8 3  

Column Bl Column82 - 
57,207,699,25 92,240,661.98 
57,207.699.25 92,781,147.00 
5 7,207,699.25 93.321,632.01 
57,207.699.24 93,862,117.03 
57,207,699,25 81,207,75193 
57.207.699.25 81,743,884.09 
51,207,69924 88,280.010.25 
57,207,69924 68,816.136.40 
57,207.699.25 89.352.262.56 
57.207.699.25 89.888.388.72 ~. . 
51,201,699.25 
57,207,699.25 
51.207.699.25 
5 1.201,699.24 
51,201,699.,24 
57,201,699,24 
57,201.699.25 
51.201.699.25 
57.201.699.25 
57.201.699.24 
51,201.699,25 
51.201,699.24 
57207,699.24 
57,201,699,.24 
57.207.699.25 
5 7207.699.25 
51,201.699.,25 
57207.699.25 

. .  
90,424,514.87 
90960,64 I ..03 
9 It196.767.19 
92,032.893.35 
92.569.019.50 
93,105,145.66 
86,445,684.70 
86,977,125.87 
87,508,567,04 
88,040,008,Z I 
88,511,449.37 
89,102.890.54 
89,634,33 I .'7 I 
90,165.772.88 
90.697,2 14.05 
9 1,228,655.21 
9 I,160,096,38 
92.291.537.55 

57,207,699 25 85,626,593 01 
51207.699 24 66,152.998 66 
51.207.699 25 
57.207.699 24 
57,201.699 25 
57,201,699 25 
5 7.207.699.24 
51.201.699 25 
5 7,201 -699.25 
57.207.699 25 
51,201.699 25 
57,207,699 24 
57,201,699 25 

. .  
86,619,404.30 
87.205.809.,95 
81,73221 5.,60 
88,258.62 1,25 
88.185,026.89 
89.3 I I .432.54 
89.837.838.19 
90,364,243,84 
90,890,649.48 

84.746.21 6.,12 
91.4 17.055.13 

Column 83  

10,292,038.16 
10,356,878.24 
I0,421.718.J2 
10,486,558.40 
9,694,498.47 
9,758.815.64 
9.823.132.80' 
9,881.449.96 
9,951.761.13 
l0,016.084 29 
10.080,40146 
10,144,718.62 
10,209,035.79 
10,273,352 95 
10.337.670.1 I 
I OPO 1,98728 
9,609,782 18 
9.673,53 1.30 
9,737,292.43 
9-80 1,041.55 
9,864,802.67 
9,928.551.19 
9,992.3 12.92 
10,056,068.04 
IO. 1 19.823,16 
10'1 83.578.28 
10,247.333.41 
10,311,088.53 
9,5 18,721.40 
9,581.878.43 
9,645,029.46 
9,108.180.&9 
9,771.33 1.52 
9334,4823 
9.897.633.58 
9,960,784.60 
I0,023.935.,63 
I0,087.086.,66 
10,150,237.,69 
10,213388.72 
9,420,859 89 

BiE Rivers Swap 



Perlod 

Mar 4 2024 
Apr 4 2024 
May 4 2024 
Jun 4 2024 
Jul 42024 
Aug 42024 
Sep 42024 
Oct 4 2024 
Nov 42024 
Dec 4 2024 
Jan 4 2025 
Feb 4 2025 
Mar 4 2025 
Apr 4 2025 
May 42025 
Jun 4 2025 
Jul 4 2025 
Aug 42025 
Sep 42025 
Om 4 2025 
Nov 42025 
Dec 4 2025 
Jan 4 2026 
Feb 4 2026 
Mar 4 2026 
Apr 4 2026 
May 4 2026 
Jun 42026 
Jul 42026 
Aug 4 2026 
Sep 4 2026 
act 4 2026 
Nov 42026 
Dec 4 2026 
Jan 4 2027 
Feb 4 2027 
Mar 4 2027 
Apr 4 2021 
Apr 15 2027 
May 15 2027 
Jun 15 2027 

FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Maximum Amount of Party B Fixed Amount is the 
Sum of Column BI, Column 8 2  and Column B3 

Column BI 

57.201,699.25 
57.207,699.24 
57,207,699.24 
57.207.699.25 
57,207,699.25 
57,207.699.24 
57,201,699.24 
57,207.699.25 
57,201.699.25 
57,207,699 24 
57.207,699 24 
57,207,69925 
57,207,699 24 
5 7.207,699.24 
57,207,699.25 
57,207,699.25 
57,207.699.25 
5 7,207.699.24 
57,207.699.25 
57,207,699.25 
57,207,699.25 
57.207.699.24 
57.207.699.25 
57,207.699.,25 
57,207,699.25 
57.207.699.24 
51.207.699.25 
57,201,699.25 
57.207.699.25 
51,201.699.25 
57.20 7.699.,24 
57.207.699.24 
57,207,699.24 
57,201,699.24 
55,818,424 25 
55,818,424.25 
55.81 8,424.25 
55.8 18,424.25 
55,818,424.25 
55.818.424.,25 * 
55.818,424.,25 * 

Column BZ 

85,267,210.09 
85;788,203.46 
86,309.196 83 
86830,190 19 
87.35 I ,  183.56 
87,872.1 76.93 
88,393,170.30 
88,9 14,163.66 
89,435,157 03 
89,956.15040 
90,411,143 77 
84.813.874.88 
85.395.653 05 
85.91 7.431.22 
86,439,209.39 
86,960,981 56 
87.482.165 73 
68,004.543.90 
88.526.322.07 
89,048.1 00.24 
69,569,878.41 
90,091.656.,58 
90.61 3,434.,75 
91.1 73.943.79 
91.134.452.82 
92,294,961 "85 
92,855.470.89 
93.4 15,979.92 

94,536,99139 
95,097,507.02 
95,658,016.05 
96218.525.09 
96,779,034.12 
97,339.543 ,I6 

o.,oo 
0.00 
0.00 
0.00 
0.00 
0.00 

93.976.4m5 

Column 83  

9,483,361.62 
9,545,863.36 
9,608,365. I O  
9,670,866.83 
9.133.368.57 
9,795,87031 
9,858,312 04 
9.920,&73.78 
9,983,315.52 

10,045,817.25 
10,108.378.99 
9,435,051 08 
9,497,646.96 
9.560,242.85. 
9.622.838.14 
9,685,434.62 
9;748,030,51 
9.8 10,626.40 
9,873,222 28 
9,935.8 18,l7 
9,998,414.06 

10,061,009.~94 
10,123.605.83 
10,135.401.71 
I0.202,644.00 
10,269,886.29 

10.404,370.,88 
10,471,613.1'7 
10,538,855.46 
10,606,097.75 
I0,673.340.04 
10,740,582.33 
10.807,824..63 
10,875,06692 

0.00 
0.00 
0.00 
0.00 ..- 
o.,oo 
0.00 

10,337,128.58 

Big Rivers Swap 



FBR-1 
BIG RIVERS SWAP 

TRANSACTION CONFIRMATION 

Maximum Amount of Party B Fixed Amount is the 
Sum of Column 91, Column B2 and Column 8 3  

SCHEDULE I ro CREDIT SWAP 

I Period -.I Column B1 Column B2 Column 8 3  

Jul 15 2027 
Aug 15 2027 
Sep 15 2027 
Ocl I 5  2027 
Nov 15 2027 
Dcc 15 2027 

55,818.42425 * 
55,818,424?5 * 
55,818,424.25 * 
55,618,424.25 
55,818,42425 * 
55,618.424.25 

0 00 
0 00 
0 00 
0 00 
0 00 
0 00 

0 00 
0 00 
0 00 
0 00 
0 00 
0 00 

* Amount in Column Ell from and after 15 April 2027 shall be reduced by the 
amount olany reduction ofthe Pany El Fixed Amount effected hereunder by 
virtue ofpayments in respect of the Fixed Purchase Option Price paid on 
each of the 15th of April. June. September and December 2027 

Big Riven Swap 



SCHEDULE I1 TO CREDIT SWAP 
TRANSACTION CONFIRMATION 



Date 

Apr 19 2000 
May 18 2000 
Jun 18 2000 
Jut 18 2000 
Aug 42000 
Sep 42000 
oct 4 2000 
Nov 4 2000 
Dec 42000 
Jan 42001 
Feb 4 2001 
Mar 4 2001 
Apr 4 2001 
May 4 2001 
Jun 4 2001 
Jul 42001 
Aug 4 2001 
Sep 4 2001 
oct 42001 
Nov 4 2001 
Dec 4 2001 
Jan 42002 
Feb 42002 
Mar 4 2002 
Apr 4 2002 
May 4 2002 
Jun 42002 
Jul 4 2002 
Aug 42002 
Sep 42002 
oct 4 2002 
Nov 4 2002 
Dec 4 2002 
Jan 42003 
Feb 4 2003 
Mar 4 2003 
Apr 4 2003 
May 4 2003 
Jun 42003 
Jul 42003 
Aug 42003 
Sep 4 2003 

FBR-1 
SCHEDULE n(a) 

Dollar 
Amount 

3,792,351.73 
3.823.204.89 
3.855.121.95 
3,887,039.01 
3,904,061 "45 
3,935,978.51 
3,967,895.57 
3.999.81 2.63 
4,031,729.69 
4,063,648.75 
4,097.847.08 
4,132,047.40 
4,?66.247.73 
4,200.448..05 
4,234.648.38 
4,268,848.70 
4.304.776.04 
4,340.703..38 
4,376,630.72 
4.4 12,558.05 

4,484,412.73 
4.522.154.29 

4.597.637.4 1 
4,635,378.98 
4,673,12034 
4,710,862.10 
4,750,509.49 
4.790.156.89 
4,829,804.29 
4,869,451.68 
4,909,099.08 
4.948.746.48 
4.990.395.95 
5.032.045.42 
5.073.694.89 
5.1 15.344.36 

5.198.643.30 
5.2442.395.95 
5.286.148.59 

4.448.485..39 

4,559.895.85 

5.i56,993.e3 ! 



- Date 

Od 42003 
Nov 42003 
Oec 4 2003 
Jan 42004 
Feb 42004 
Mar 4 2004 
Apr 42004 
May 4 2004 
Jun 42004 
Jul 42004 
Aug 42004 
Sep 42004 
Qd 42004 
Nov 4 2004 
Oec 4 2004 
Jan 42005 
Feb 42005 
Mar 4 2005 
Apr 4 2005 
May 42005 
Jun 42005 
Jul 42005 
Aug 42005 
Sep 42005 

Nov 42005 
Dec 42005 
Jan 42006 
Feb 42006 
Mar 4 2006 
Apr 4 2006 
May 42006 
Jun 42006 
Jui 42006 
Aug 42006 
Sep 42006 
act 42006 
Nov 42006 
Uec 42006 
Jan 42007 
Feb 42007 
Mar 4 2007 

act 4 2005 

FBR-1 
SCHEDULE II(a) 

Dollar 
Amount 

5,329,901 23  
5,373,653.88 
5.417.406.52 
5,461,159,,17 
5,507.121.19 
5,553,083.21 
5,599.045.23 
5,645,007.25 
5,690,969.27 
5.736.93'1,29 
5,785.214.26 
5,833,497.22 
5,881.780.19 
5.930.063.15 
5.978.346.12 
6.026.629.08 
6.077.350.19 
6,128,071.30 
6,178,792.41 
6.229.513.52 
6,280,234.63 
6,330,955.74 
6.384.238.1 1 
6,437,520.49 
6.490.802.86 
6,544,085.23 
6,597.367.61 
6.650.649.98 
6,706,622.95 
6.762.595.92 
6,818.568.90 
6,874.541.87 
6,930.514.84 
6,986,487.82 
7.045,287,.26 
7,104,086.70 
7,162,886.14 
7,221.685.58 
7.280.485..02 
7,339,284.46 
7,401,053.09 
7.462.821.73 

I 



Date 

Api 4 2007 
May 4 2007 
Jun 42007 
Jul 42007 

Aug 42007 
Sep 4 2007 
Ocl 4 2007 
Nov 42007 
Dec 4 2007 
Jan 4 2008 
Feb 42008 
Mar 4 2008 
Apr 4 2008 
May 4 2008 
Jun 42008 
Jul 42008 
Aug 4 2008 
Sep 4 2008 
Oct 42008 
Nov 42008 
Dec 4 2008 
Jan 42009 
Feb 42009 
Mar 4 2009 
Apr 4 2009 
May 4 2009 
Jun 42009 
Jul 42009 
Aug 4 2009 
Sep 4 2009 
oct 4 2009 
Nov 4 2009 
Dec 4 2009 
Jan 42010 
Feb 4 2010 
Mar 4 2010 
Apr 42010 
May 4 2010 
Jun 42010 
Jut 42010 
Aug 42010 
Sep 42010 

EBR-1 
SCHEOULElI(a) 

Dollar 
Amount __ 

7,524,590.36 
7,586,359.00 
7.648.127.63 
7.709.896.27 
7,774,784.03 
7.839.671.80 
7.904.559.56 
7.969.447.33 
6,034.335.09 
8,099,222.86 
8,167.387.26 
8,235.551.66 
8,303,716.06 
8.371.880.,47 
8.440.044.87 
8,568,209.27 
8.579.8 15.77 
8.651.422.27 
8.723.028.77 
8.794.635.27 
8,866.241.77 
8.937.848..27 
9.013.070.68 
9.088.293.10 
9.163.515.51 
9,238,73732 
9.313.96034 
9,389.182.75 
9,468.203.67 
9,547.224.59 
9,626.245.51 
9,705.266.42 
9.784.287.34 
9,863,30826 
9,946,319.50 

10,029,330.74 
10.112.341.98 
10.195,353.21 
10,278,364.45 
10,361,37569 
10.443.578.74 
10.535.781.80 

i 



Date - - 
Od 42010 
Nov 4 2010 
Dec 4 2010 
Jan 4 2011 
Feb 42011 
Mar 4 2011 
Apr 42011 
May 4 2011 
Jun 4 201 1 
Jul 4 201 1 
Aug 4 201 1 
Sep 42011 
Oct 4 2011 
Nov 4 2011 
Oec 42011 
Jan 42012 
Feb 4 2012 
Mar 4 2012 
Apr 4 2012 
May 42012 
Jun 42012 
Jul 42012 
Aug 42012 
Sep 4 2012 
oct 42012 
Nov 42012 
Dec 4 2012 
Jan 42013 
Feb 420<3 
Mar 4 2013 
Apr 4 2013 
May 4 2013 
Jun 42013 
Jul 42013 
Aug 42013 
Sep 4 2013 
Qct 42013 
Nov 42013 
Oec 4 2013 
Jan 42014 
Feb 42014 
Mar 4 2014 

' FBR-1 
SCHJZDVr_EJI(a) 

Dollar 
Amount - 

10,622.984.86 
10.710.1 87.9 1 
10,797,390"97 
10,884,594.02 
10.976.200.57 
11,067,807.12 
11,159,413.67 
11,251,020.21 
11,342,626.76 
11,434.233.31 
11,530,465.71 
11,626,690 12 
11,722,930.52 
11,819,162.92 
11,915,395.33 
12,011,627.73 
12.1 12.719.58 
12.213.81 1.43 
12.314.903.28 
12.41 5,995.13 
12,517,086.98 
12,618.178.83 
12,724.375.52 
12,830.572.2 1 
12.936.768.89 
13,042.965.58 
13,149.16226 
13,255.358.95 
13,366,91824 
13,470,477.54 
13,590,036.84 
13,701.596.14 
13,813.155.44 
13,924.71 4.74 
14,041.907.45 
14,159.100.15 
14,276.292.86 
14,393,485.57 
14.510.678.28 
14,627,870.99 
14.750.981.57 
14.874.092.16 



Date 

Apr 4 2014 
May 4 2014 
Jun 42014 
Jut 4 2014 

Aug 4 2014 
Sep 4 2014 
Ocl 42014 
Nov 42014 
Oec 42014 
Jan 42015 
Feb 42015 
Mar 4 2015 
Apr 4 2015 
May 42015 
Jun 42015 
Jul 42015 

Aug 42015 
Sep 42015 
Od 42015 
Nov 4 2015 
Dec 4 2015 
Jan 42016 
Feb 42016 
Mar 4 2016 
Apr 4 2016 
May 42016 
Jun 42016 
Jul 42016 
Aug 42016 
Sep 420f6 

Nov 4 2016 
Dec 4 2016 
Jan 42017 
Feb 42017 
Mar 4 2017 
Apr 4 2017 
May 4 2017 
Jun 42017 
Jul 42017 

Aug 42017 
Sep 42017 

ad 42016 

EBR-1 
SCKEDuLEII(a) 

Dollar 
Amount - 

.- 



Date 
-1 

Od 4 2017 
Nov 42017 
Dec 4 2017 
Jan 42018 
Feb 42018 
Mar 42018 
Apr 4 2018 
May 42018 
Jon 42018 
Jul 42018 

Aug 42018 
Sep 42018 
Od 4 2018 
Nov 42018 
Dec 4 2018 
Jan 42019 
Feb 42019 
Mar 4 2019 
Apr 4 2019 
May 42019 
Jun 42019 
Jul 42019 
Aug 42019 
Sep 42019 
Oct 42019 
Nov 4 2019 
Dec 42019 
Jan 42020 
Feb 42020 
Mar 4 2020 
Apr 4 2020 
May 42020 
Jun 42020 
Jul 42020 
Aug 42020 
Sep 4 2020 
oct 4 2020 
Nov 4 2020 
Dec 4 2020 
Jan 42021 
Feb 42021 
Mar 42021 

FBR-1 
SCHEDUIE II(a) 

Oollar 
Amoug- 

21,172,568.81 
2f ,346,392.55 
21.520.196.28 
21.694,000.02 
21,876.580.32 
22,059,160.62 
22,241,740.92 
22.424.321 2 2  
22,606,901.52 
22.789.481.82 
22.981 281.88 
23,173,081.94 
23.364.882.00 
23,556.682.05 
23,748,482.1 1 
23,940.282.17 
24,141,767.55 
24.343.252.94 
24.544.738.32 
24.746.223.70 
24.947.709.09 
25.149.194.47 
25,360,654.26 
25.572.514.05 
25,784.173.84 
25,995.833.64 
26,207,493.43 
26,419.153.22 
28.641.50i .19 
26,863,849.16 
27.086.197.14 
27,308,545.1 1 
27,530,893.09 
27,753,241 “06 
27,986,616.94 
28,220.392.82 
28,453,968.69 
28,687,!544.57 
28.921 ,120.45 
29,154,696.33 
29,400.067.09 
29,645.437.85 



Date 

Apr 4 2021 
May 4 2021 
Jun 42021 
Jul 42021 
Aug 42021 
Sep 4 2021 
Oct 42021 
Nov 4 2021 
Dec 42021 
Jan 42022 
Feb 42022 
Mar 4 2022 
Apr 4 2022 
May 4 2022 
Jun 42022 
Jut 42022 
Aug 42022 
Sep 4 2022 
OCt 42022 
Nov 42022 
Dec 4 2022 
Jan 42023 
Feb 42023 
Mar 4 2023 
Apr 4 2023 
May 42023 
Jun 42023 
Jul 42023 
Aug 42023 
Sep 42023 
Oct 42023 
Nov 4 2023 
Dec 4 2023 
Jan 42024 
Feb 42024 
Mar 4 2024 
Apr 4 2024 
May 4 2024 
Jun 42024 
Jul 42024 
Aug 42024 
Sep 4 2024 

FBR-1 
SCHEDULE n(a) 

Dollar 
Amount 

29,890.808.60 
30,136,179.36 
30,381.550.12 
30,626,920.88 
30.884.682.1 2 
31,142,443.37 
31,400,204.61 
31,657.965.86 
31,915,727.1 0 
32.1 73,488.34 
32,444,265.76 
32.715,043.17 
32.985.820.58 
33,256,597 99 
33.527.375.41 
33,798,152.82 
34,082,603.68 
34.367.054.54 
34,651,505.39 
34,935.956.25 
35,220,407.1 1 
35,504.857.97 
35.803.672.74 
36.1 02,487.51 
36,401,302.28 
36,700.117.05 
36,998.931.83 
37,297,746.60 
37,611.650.62 
37,925.554.64 
38239.458.66 
38,553.362.67 
38,867.266.69 
39,181,170.71 
39,510.925.94 
39,840.681.17 
40,170,436.40 
40.500.191.63 
40,829,946.86 
41,159.702.09 
41,506.108.97 
41,852.515.84 



Date 

Oct 42024 
Nov 4 2024 
Dec 42024 
Jan 42025 
Feb 42025 
Mar 4 2025 
Apr 4 2025 
May 42025 
Jun 42025 
Jul 42025 
Aug 42025 
Sep 42025 
Od 42025 
Nov 42025 
Rec 42025 
Jan 42026 
Feb 42026 
Mar 4 2026 
Apr 4 2026 
May 42026 
Jun 42026 
Jul 42026 
Aug 42026 
Sep 4 2026 
Od 4 2026 
Nov 4 2026 
Dec 4 2026 
Jan 42027 
Feb 42027 
Mar 4 2027 
Apr 4 2027 
Apr 15 2027 
May 15 2027 
Jun 15 2027 
Jul4 2027 
Jul15 2027 
Aug 15 2027 
Sep 15 2027 
Od 15 2027 
Nov 15 2027 
Dec 15 2027 

FBR-1 
SCHEDTJIE D(a) 

Dollar 
Amount 

42.1 98,922.72 
42,545,329 60 
42.89 1.736.47 
43,238,143.35 
43,602,042.74 
43,965,942 12 
44,329,841.50 
44,693,740 89 
45,057,640.27 
45,421.539.65 
45,803,814.86 
46,186,090.07 
46,568,365 28 
46,950,640.49 
47,332,915.70 
47,715,190.91 
48.1 16.769.86 
48.518.348 82 
48,919.927.78 
49.321.506 74 
49,723.085.70 
50,124.664.65 
50,546.522.14 
50,968379 63 
51,390,237.12 
51,812.094.61 
52,233,952.1 0 
52.655.809.59 
53.098.969.61 
53,542,129.63 
53,992,749.08 
54,l47,781.67 
40.522.127 38 
40,838,759.40 
27.033.642.22 
27.1 17,086.08 
27,344.585.69 
27,572,105.31 
13,729,868.1 8 
13.842237.1 2 
13,951.606.06 



EXHIBJT A TO 
CONFIRMATION 

Form of Credit Event Notice] 

Big Rivers Electric Corporation 
IAddress] 

[or its successor or assign 
as Party B under the Swap 
Document referenced below] 

Ladies & Gentlemen: 

Reference is made to the Master Agreement, the related Schedule and the Credit 
Swap Transaction Confirmation in Relation to FBR-1 Statutory Trust, each dated April 18,2000 
(such Master Agreement, Schedule and Confirmation, collectively, the “Master Aereement”) 
between Ambac Credit Products, LLC (together with its successors and permitted assigns, 
“PartvA”) and Big Rivers Electric Corporation (together with its successors and permitted 
assigns, “&&e); capitalized terms used herein without definition have the respective 
meanings ascribed thereto in the Master Agreement. 

Party A hereby notifies Party B, and certifies to Party B, that a Credit Event has 
occurred under the Master Agreement, or that the OP Trust has certified to Party A that a Credit 
Event under the Master Agreement has occurred, and Party A hereby hrther certifies to Party B 
that, to the best of its knowledge, as ofthe date hereof, (i) the amount referred to clause (A)(ii)(a) 
of the definition of “Party B Fixed Amount” is $[ 1, and the source thereof is 1, 
(ii) the amount referred to clause (A)(ii)(b) of the definition of “Party B Fixed Amount” is 
$[ ] and the source thereof is [ 1, (iii) the amount referred to clause (s)(ii) of the 
definition of “Party B Fixed Amount’’ is $r J and the source thereof is [ 1, -and 
(iv) the amount referred to clause(C)(ii) of the definition of “PartyB Fixed Amount” is 
$[ 1 and the source thereof is 1. 

[Check I or I1 below, as appropriate] 

- 
Settlement Option, and states that (i) the Deliverable Obligations FMV is $ 

I. [party A hereby notifies Party B that Party A has exercised the Alternative 
and 

(ii) the Net Amount Due is $ ---I 
- [Party A confirms to Party B that Party A either (i) is the holder o f  the 
Deliverable Obligations as of the date hereof or (ii) has determined that Party A has sufficient 
contractual or other rights to permit Party A to obtain the interest in the Deliverable Obligations 
that Party A will be required to deliver to Party B under the Master Agreement (upon full 
pefiormance thereunder by Party B) not later than the date such delivery will be so required 
thereunder.] 

If. 

The account details of Party A are as follows: [ 1. 
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This Credit Event Notice shall be governed by and construed in accordance with 
the laws of the State of New Yolk without reference to choice of law provisions (except New 
York General Obligations Law Sections 5-1401 and 5-1402). 

Very truly yours, 

AMBAC CREDIT PRODUCTS, LI,C 

i. 

i 
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EXHIBIT B TO 
CONFIRMATION 

Form of Assignment Agreement] 

THIS ASSIG?4MENT AGREEMENT, dated as of I -- 
between Ambac Credit Products, LLC (the “Transferor”) and Big Rivers Electric Corporation 
(the “Transferee”). 

W I T N  E S S E T H :  

WHEREAS, the Transferor and the Transferee are parties to the Master 
Agreement, the related Schedule and the Credit Swap Transaction Confination in Relation to 
FBR-1 Statutoqy Trust, each dated April 18,2000 (collectively, the “Master Agreement”); 

NOW,THEREFORE, in consideration of the premises and the mutual 
agreements contained herein, the parties agree as follows: 

I. Assienment. Effective as of the date hereof, the Transferor hereby 
irrevocably sells, assigns, transfers, conveys and sets over to the Transferee all its right, title and 
interest in, to and under the Deliverable Obligations (as defined in the Master Agreement), which 
Deliverable Obligations include the foltowing: [specify]. 

11, Remesentations and Warranties of the Transferor. The Transferor 
represents and warrants that (i) it has whatever title to the Deliverable Obligations it has received 
firom the OP Tmst, (ii) the Deliverable Obligations are or will be free and clear of ai1 Party A 
Lessor’s Liens (as defined in the Master Agreement) attributable to the Transferor, (iii) the Trust 
Estate relating to the Deliverable Obligations is or will be free and clear of all Party A Lessor’s 
Liens (as defined in the Master Agreement) attributable to the Transferor, (iv) it is conveying 
hereby all of its right, title and interest in, to and under the Deliverable Obligations (including, 
without limitation, any rights it may have under the Qualifying Swap) and (v) either the 
Deliverable Obligations are free and clear of the lien of the Leasehold Mortgage or the Lenders 
have been paid the amount required under the Leasehold Mortgage to allow the discharge of the 
lien of the Leasehold Mortgage pursuant to Section 8.01 thereof. 

111. Assumution. The Transferee hereby assumes all of such Deliverable 
Obligations and confirms that it shall be bound by all the terms thereof as if it were named as the 
Transferor as of I. 

Further Assurances. The Transferor and Transferee shall, at any time and 
from time to time, upon the request of the Transferee or Transferor, promptly and duly execute 
and deliver any and all such further instruments and documents and take such further action as 
the Transferee or Transferee may reasonably request to obtain the full benefits of this 
Assignment and of the rights and powers herein @anted. 

IV. 
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V. Governing Law. This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of New York without reference to choice of law 
provisions (except New York General Obligations Law Sections 5-1401 and 5-1402). 

B-2 



lN WITNESS WHEREOF, the parties hereto have caused this Agreementto be 
duly executed and delivered on the date first above written. 

BIG RIVERS ELECTRIC CORPORATION, 
Transferee 

Name: 
Title: 

AMBAC CREDIT PRODIJCTS, LLC, 
Transferor 

By: 
Name: 
Title: 





COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

CASE NO. 99-450 
BIG RIVERS ELECTRIC CORPORATION’S ) 
APPLICATION FOR APPROVAL OF A LEVERAGED ) 
LEASE OF THREE GENERATING UNITS ) 

O R D E R  

On November 8, 1999, Big Rivers Electric Corporation (“Big Rivers”) filed an 

application seeking authority, if needed, to implement a sale and leaseback transaction 

(“lease transaction”) involving certain generating facilities owned by Big Rivers.’ The 

application requested the Commission to disclaim jurisdiction over the lease transaction 

and the documents to be issued in connection with the lease transaction. In the 

alternative, Big Rivers sought Commission approval of the lease transaction and the 

documents considered to be “evidences of indebtedness,” including amendments to the 

documents approved by the Commission in 1998 in conjunction with the LG&E Energy 

‘ Specifically, Big Rivers proposed to consummate a leveraged lease of its 
ownership interest in the D. B. Wilson Unit No. 4 (“Wilson Unit”), the Robert. D. Green 
Units No. 1 and 2 (“Green Units”), and the cammon facilities owned by Big Rivers that 
are located at the Green Units site. The Wilson Unit, Green Units, and the common 
facilities at the Green Units site are referenced as the “Facilities.” 



Corp lease transaction (“LEC transaction”) Additionally, Big Rivers requests 

permission to deviate from the filing requirements of 807 KAR 5001, Section 11, to the 

extent its application was not in compliance with that regulation Finally, due to the 

complexity and timing of the lease transaction, Big Rivers requests that the Commission 

expedite its review of the proposed lease transaction and grant the requested approvals 

no later than November 24, 1999 

The Attorney General, Southwire Company, and Alcan Aluminum Corporation 

were granted intervention in this proceeding An informal conference was held at the 

Commission’s offices on October 21, 1999 to provide additional explanations about the 

proposed transaction 

The Wilson Unit is located in Ohio County, Kentucky, and was placed into 

commercial operation in November 1986 The Green Units are located in Webster 

County, Kentucky, and were placed into commercial operation in December 1979 and 

January 1981. The units are coal-fired steam electric generating stations that are 

equipped with sulfur dioxide scrubbers The combined net rated capability of the units 

is 874 MW. 

Case No. 97-204, The Application of Big Rivers Electric Corporation, Louisville 
Gas and Electric Company, Western Kentucky Energy Corp., Western Kentucky 
Leasing Corp., and LG&E Station Two Inc. for Approval of Wholesale Rate Adjustment 
for Big Rivers Electric Corporation and for Approval of Transaction, final Order dated 
April 30, 1998, and Case No. 98-267, The Application of Big Rivers Electric Corporation 
for Approval of the 1998 Amendments to Station Two Contracts Between Big Rivers 
Electric Corporation and the City of Henderson, Kentucky and the lltility Commission of 
the City of Henderson, final Order dated July 14, 1998. Under the terms of the LEC 
transaction, Big Rivers leases its generating assets to subsidiaries or affiliates of LG&E 
Energy Corp. Big Rivers has been operating under the terms of that agreement since 
July 15, 1998, the closing date of the LEC transaction 
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Big Rivers states in the application that the purpose of the proposed lease 

transaction is to simultaneously sell and lease back certain ownership rights, and use 

the net cash benefit from the lease transaction to pay down approximately $70 million of 

its debt. The proposed lease transaction will consist of up to six sales and leasebacks 

involving two equity investors and separate undivided interests in Big Rivers' ownership 

interest in the Facilities. 

The form of the lease transaction will be a long-term lease ("Head Lease") of an 

undivided interest in the Facilities from Big Rivers to the trustee3 of a trust estate 

created for the benefit of the equity investor The trustee will also lease from Big Rivers 

an undivided interest in the sites the Facilities are located on for a term identical to that 

of the Head Lease ("Ground Lease") A Participation Agreement will set forth the terms 

of the closing conditions, the payment of transaction costs, certain covenants and 

indemnification of the parties, and other general matters relating to the lease 

transaction. 

The Head Lease will be considered a sale of the undivided interest in the 

Facilities for federal income tax purposes because the term of the Head Lease extends 

beyond the entire expected economic useful life of the Facilities The trustee will pay all 

the rent under the Head Lease on the closing date The trustee will finance the rent 

Exhibit 3 of the application identifies the trustee as the State Street Bank and 
'Trust Company of Connecticut, N.A. 
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payment with a combination of equity from the equity investor and the proceeds of non- 

recourse loans to the trustee 

The trustee will lease the trust's undivided interest in the Facilities back to Big 

Rivers under a shorter-term lease ("Facilities Lease") for a term that extends beyond the 

expiration of the LEC transaction The Facilities Lease will be a conventional "triple 

net" lease, under which Big Rivers will have the obligation to maintain and insure the 

Facilities and will incur the risk of loss with respect to the Facilities. The trustee will also 

lease the Facilities' sites back to Big Rivers for the term of the Facilities Lease ("Ground 

Sublease"). 

The Facilities Lease will be subject to the terms of the LEC transaction The 

lease transaction documents will provide that at the end of the term of the LEC 

transaction, or its early termination, Big Rivers will be responsible for the operation and 

maintenance of the Facilities through the end of the Facilities Lease term, At the end of 

the Facilities Lease, Big Rivers will have the option to either purchase the remaining 

leasehold interest of the trust under the Head Lease or operate the Facilities on behalf 

These non-recourse loans will be secured by the trustee's interest in the 
Facilities under the Head Lease, the Facilities Lease, the Ground Lease and Sublease, 
Big Rivers' payment of rent, certain investment instruments purchased by Big Rivers 
and assigned to the trustee, and the trustee's interest in the Big Rivers Mortgage 

The term of the Facilities Lease for the Wilson Unit will be approximately 27 
years and for the Green Units approximately 25 years. 



of the trust and locate an unrelated, third party to purchase power generated from the 

Facilities.‘ 

Big Rivers will economically defease its periodic rent obligations under the 

Facilities Lease by using a portion of the rent payment received under the Head Lease 

on the closing date to purchase investment instruments7 from affiliates of Ambac 

Assurance Corporation (“Ambac”) and another institution. The payments under these 

investment instruments in the aggregate will be equal in timing and amount to Big 

Rivers’ basic rent obligation under the Facilities Lease.’ In addition, these investments 

will provide for payment of an amount sufficient to fund Big Rivers’ right to purchase the 

trustee’s interest in the Facilities at the end of the Facilities Lease term. 

Big Rivers will have the option to purchase the equity investor’s interest in the 

trust if either the lease transaction becomes illegal with respect to Big Rivers and cannot 

be restructured in a manner acceptable to the parties or burdensome indemnities 

become due by Big Rivers. Big Rivers will pay the trustee a purchase price for the 

trustee’s interest under the Head Lease equal to a specified amount (“Termination 

Under the purchase option, Big Rivers would pay a fixed purchase price plus 
unpaid rent. The fixed purchase option price will be economically defeased. Under the 
continued operations option, the terms and conditions for the operation of the Facilities 
and the associated power purchase agreement will be governed by two additional 
documents, an Operating and Support Agreement and a Service Contract. 

The investment instruments will take the form of guaranteed investment 
contracts, prepaid swap agreements, or interest bearing deposits. 

In its application, Big Rivers states that the acquisition of the investment 
instruments will be made by a wholly owned, limited purpose corporate subsidiary of Big 
Rivers created for this transaction in order to limit the impact of certain state and local 
taxes. Big Rivers will use a portion of the rent payment under the Head Lease as a 
capital infusion to the new subsidiary, in order for the subsidiary to acquire these 
investment instruments. 



Value") In addition, involuntary termination of the Facilities Lease can occur in the 

event of loss or an event of default Generally, a termination of the Facilities Lease 

due to an event of loss will require that Big Rivers purchase the equity investor's interest 

in the trust by payment of an amount equal to the Termination Value plus all unpaid 

rent Following an event of default under the Facilities Lease, the equity investor will be 

entitled to put its beneficial interest in the trust under the Head Lease to an Ambac 

subsidiary for the full amount of Termination Value Under the terms of an arrangement 

called a Lessor Swap, the obligations of the Ambac subsidiary will be guaranteed by 

Ambac pursuant to a surety bond The Ambac subsidiary would then be entitled to put 

this beneficial interest in the trust to Big Rivers for the full amount of the Termination 

Value or an alternate cash settlement procedure Under the terms of an arrangement 

called the Big Rivers Swap, Ambac will guarantee Big Rivers' obligations pursuant to a 

financial guarantee insurance policy 

Big Rivers will issue a promissory note to the trustee to evidence its obligation to 

pay the Termination Value under the Facilities Lease and to the Ambac subsidiary to 

pay the Termination Value under the Big Rivers Swap. Big Rivers will also grant to the 

trustee, the equity investor, the Ambac subsidiary, and the lenders, a mortgage and 

security agreement in Big Rivers' ownership interest in all of its property that is subject 

to the Big Rivers Mortgage to secure the performance of its obligations to pay certain 

contractual, tort, and other indemnities under the lease transaction. 'This mortgage and 

An event of loss refers to either the physical destruction of the assets without 
rebuilding, condemnation by eminent domain, or public utility regulation of the equity 
investor by reason of the lease transaction. An event of default refers to performance 
defaults by various parties to the lease transaction agreements or the downgrading of 
Ambac. See the Response to the Commission's November 16, I999 Order, Item 14. 
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security agreement will be subject and subordinate to the Big Rivers Mortgage, the 

Head Lease, the Facilities Lease, the Ground Lease and Sublease, the LEC 

transaction, and Big Rivers' arrangements with the city of Henderson, Kentucky 

("Henderson"). 

The lease transaction will not affect the operation and maintenance of the 

Facilities by Western Kentucky Energy Corp. ("WKEC) pursuant to the LEC 

transaction The affiliates of LG&E Energy Corp. associated with the LEC transaction 

("LG&E Parties") have raised 11 specific concerns about the proposed lease 

transaction. Based on the information provided and statements made by Big Rivers, the 

LG&E Parties have stated that they have no objection to Big Rivers proceeding with the 

development of the proposed lease transaction." 

The LG&E Parties required as a condition to consenting to the proposed lease 

transaction that the parties to the transaction agree to subordinate their interest under 

the Head Lease to the interests of the LG&E Parties under the LEC transaction In 

consideration for the subordination of interest, and in order for the equity investor and 

the associated lenders to enjoy the full economic benefit of the investments and loans, 

Big Rivers will partially assign the Power Purchase Agreement between Big Rivers and 

LG&E Energy Marketing, Inc. to the trustee. Big Rivers will also assign the right to 

receive a portion of the rent paid by WKEC under the lease of the Facilities in the LEC 

transaction to the trustee. The trustee will reassign these interests back to Big Rivers in 

.- 
lo The LG&E Parties have reserved the right to withhold their final approval of the 

transaction until such time as the transaction documentation has been finalized and the 
concerns of the LG&E Parties have been satisfactorily addressed. See Response to 
the Commission's November 16, 1999 Order, Item 9 
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the lease transaction for the term of the Facilities Lease and the trustee will have no 

rights or obligations under this assignment unless the Facilities Lease is terminated 

under specific circumstances. 

The common Facilities located at the Green Units’ site are used jointly in the 

operation of the Green Units and the Station Two Facility owned by Henderson. The 

proposed lease transaction will not affect the continued access to these common 

facilities by Henderson or the LG&E Energy Corp. affiliate that operates the Station Two 

Facility under the LEC transaction. No consents or approvals will be required from 

Henderson for the proposed transaction 

Based on current information, Big Rivers has estimated that as a result of the 

lease transaction, it will receive approximately $913 million. Payments to establish the 

debt and equity defeasance instruments are estimated to cost approximately $825 

million. Enhancement fees and expenses for legal, advisory, appraisal, and 

miscellaneous services are estimated to cost approximately $18 million “ This results 

in a net cash benefit of $70 million.’2 The final amount of the net cash benefit will vary 

based upon the interest rate obtained on the closing date for the defeasance deposits 

and changes in other assumptions. 

Big Rivers’ accumulated net operating losses will be used to offset federal 

income taxes that would be recognized on the net gain realized by Big Rivers as a 

” The estimated proceeds and associated costs are shown in the Response to 

’* Big Rivers has indicated that it will record the net cash benefit in Account No. 
253 - Other Deferred Credits, and amortize the amount on a straight-line basis over the 
expected lease term of 27 years. See Response to the Commission’s November 16, 
I999 Order, Item 3. 

the Commission’s November 16, 1999 Order, Item 14. 
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result of the transaction. The total amount of the net cash benefit will be paid to the 

Rural Utilities Service ("RUS") and applied to the RUS New Note as a condition of 

receiving RUS consent to the lease transaction. The RlJS New Note debt service 

schedule will be recalculated to reflect the lower principal balance '3 Big Rivers 

anticipates that this recalculation will reduce its annual debt service by approximately $5 

million. The Big Rivers' board of directors has deferred a decision on the use of the 

savings until the transaction is completed and the annual debt service savings can be 

accurately determined. 

Big Rivers is seeking a written determination from the Kentucky Revenue 

Cabinet (''Revenue Cabinet") concerning certain state tax issues As of the filing of its 

application, Big Rivers had not received this determination. In addition, Big Rivers' 

member cooperatives must approve the lease transaction The proposed lease 

transaction will be submitted to the member cooperatives between November 8 and 20, 

1999" 

Big Rivers included with its application a motion requesting the Commission to 

disclaim jurisdiction over the proposed leveraged lease transaction The motion states 

that the transaction is not a financing subject to Commission jurisdiction because no 

securities or evidences of indebtedness will be issued. Big Rivers asserts that, although 

it will execute two notes, an amendment to its existing mortgage, and a new 

subordinated mortgage, such documents only secure its performance under the 

In its application, Big Rivers indicated it anticipated that RUS would also allow 
Big Rivers to receive a reduction in debt service costs that RUS would realize by using 
the net cash benefit it received to prepay high interest notes to the Federal Financing 
Bank on the underlying RUS debt. However, no written verification of this benefit has 
been received by Big Rivers. 

13 
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leveraged lease and do not evidence current new or refinanced debt or securities 

Alternatively, Big Rivers claims that the transaction falls within the exemption to the 

Commission’s financing authority under KRS 278 300(10) because the financing is 

subject to the control of an agency of the federal government, the RUS. 

The Commission finds no merit in this motion Even though the purpose of the 

two new notes is to secure Big Rivers’ performance of certain contractual obligations, 

the notes are evidences of indebtedness that require priar Commission approval under 

KRS 278.300(1). Furthermore, the mortgage amendment and new subordinated 

mortgage to be executed by Big Rivers must also be approved since they are 

modifications to documents previously reviewed and approved by the Commission. 

Although the Commission has previously disclaimed jurisdiction over financings 

that are subject to the control of a federal agency, such as RUS, the leverage lease 

proposed here is not under the control of RUS The terms and conditions of the 

transaction are not being established by RUS, but by private banks and non- 

governmental investors. The participation of RUS has been limited to granting requisite 

approval of the transaction and lien accommodations, activities that do not rise to the 

level of control that exists when RUS is the lender for the transaction 

In addition, the proposed transaction will require modifications to many of the 

documents previously approved by the Commissian in conjunction with Big Rivers’ 1998 

lease of its generating assets to a subsidiary of LG&E Energy As such, these 

modifications to previously approved documents will need Commission approval. 

l4 Case No. 98-267, final Order dated July 14, 1998 
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Big Rivers also included a motion for expedited consideration, stating that the 

Commission will need to approve the transaction by November 24, 1999 for a closing to 

be held by the end of the year. If the transaction does not close by the end of 1999, the 

benefits to Big Rivers and its members will be reduced by an estimated $6-$8 million. 

While this potential reduction in benefits amounts to only approximately 10 percent of 

the total estimated benefits, the absolute amount is very significant, particularly in light 

of Big Rivers’ financial condition and its debt service requirements. 

Based on the significant benefit reduction if a decision is not issued by Navember 

24, 1999. the Commission has given this application a high priority status to ensure that 

a final decision is issued by that date. The Commission notes that at the suggestion of 

its Staff, an informal conference was held at our offices on October 21, 1999 to allow 

Big Rivers an opportunity to explain the details of the transaction to Staff and 

intervenors. The application was then filed on November 8, 1999, giving the 

Commission and intervenors only 16 days to investigate a highly complex and detailed 

financial transaction. 

While Big Rivers maintains that its application could not have been filed earlier 

because the transaction was “susceptible to change” and “in f l ~ x , ” ’ ~  the record 

demonstrates that on September 1, 1999, Big Rivers provided the Revenue Cabinet 

with a very detailed, written description of the proposed transaction.I6 Had such a 

description been provided to the Commission at that time, our investigation would have 

been greatly facilitated and our attention would not have had to be diverted from other 

l5 Response to the Commission’s November 16, 1999 Order, Item 7. 

l6 K, Item 6. 
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pending cases. The Commission admonishes Big Rivers that such dilatory conduct will 

not be tolerated in the future. Big Rivers is put on notice that time-sensitive applications 

must be filed as early as possible, not weeks after the major parameters of the 

transaction are known with reasonable certainty. 

The Commission has concerns about Big Rivers’ potential financial exposure due 

to an early termination of the Facilities Lease. Based on the documents and responses 

in this record, if appears that adequate provisions have been made concerning the 

potential exposure from an early termination due to an event of loss or event of default 

Big Rivers has acknowledged that an early termination at its direction would result in a 

financial exposure of as much as $218 mil l i~n.’~ 

An example of an early termination initiated voluntarily by Big Rivers would be 

the situation where under the defeased lease transaction, burdensome indemnities 

become due by Big Rivers. Such a situation implies that Big Rivers’ financial condition 

has deteriorated and it may not possess the financial resources to pay the Termination 

Value However, Big Rivers has stated that it could only exercise this option if it 

possessed sufficient financial resources to pay the Termination Value. Big Rivers notes 

that the RlJS has been kept apprised of all aspects of the proposed lease transaction, 

and the RUS is well aware that the potential early termination exposure exceeds the 

upfront net proceeds to be paid to the RLJS. Big Rivers has concluded that it would be 

extremely unlikely RUS would acquiesce to the proposed lease transaction if it 

perceived there to be a significant possibility of an early termination of the Facilities 

‘7 &, item 4. 
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Lease.” Given Big Rivers’ statements and assurances of the RUS‘s understanding of 

the potential exposure, the Commission finds this potential exposure to be reasonably 

addressed. 

The Commission, after consideration of the evidence of record and being 

otherwise sufficiently advised, finds that Big Rivers should be authorized to proceed 

with the proposed transaction. Based on the description of the proposed transaction, 

the primary benefrt of the proposed lease transaction is the $70 million net cash benefit 

and the estimated $5 million reduction in Big Rivers’ debt service obligations to the 

RUS ‘The reduction in debt service obligations results from both an additional interest 

rate reduction and a restructured debt service schedule The RUS has given verbal 

assurances in face-to-face meetings with Big Rivers as recently as November 16, 1999 

that both the interest rate reduction and the restructured debt service schedule will be 

reflected in the appropriate  document^.'^ The Commission advises Big Rivers that the 

Commission’s approval of the lease transaction is predicated upon the inclusion of both 

an interest rate reduction and a debt service schedule restructuring. 

IT IS THEREFORE ORDERED that: 

1. The motion for a disclaimer of jurisdiction over the proposed lease 

transaction is denied. 

2. Big Rivers is authorized to execute a lease of its Wilson and Green Units, 

along with the associated common facilities at the Green Units’ site, pursuant to a sale 

and leaseback transaction as described in the application. 

’* a, Item 5. 

’’ - Id., Item 3(d). 
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3. Big Rivers shall agree only to such terms, conditions, and prices that are 

consistent with said parameters as set out in the application. 

4 Within 10 days of the date of this Order, Big Rivers shall file with the 

Commission copies of a letter from its lease counsel that the proposed lease transaction 

is in compliance with the applicable sections of the Internal Revenue Service Code and 

any guidelines, rules, or regulations promulgated by the Internal Revenue Service 

concerning such lease transactions. 

5. Big Rivers shall file with the Commission copies of the Revenue Cabinet 

determination concerning Kentucky tax issues within 10 days of its receipt. If the 

Revenue Cabinet determination causes Big Rivers to abandon the proposed 

transaction, notice of that decision should be included with the filing 

6. Big Rivers shall file with the Commission copies of the final approvals of 

the lease transaction from its member cooperatives, the LG&E Parties, and the RUS 

within 10 days of their receipt. Any conditions included in the final approvals that were 

not a part of the record in this proceeding shall be identified and the effect of the 

conditions summarized. 

7. Big Rivers shall, within 30 days of the completion of the sale and 

leaseback transaction, file two copies of all transaction documentation with the 

Commission. In addition, Big Rivers shall include an executive summary of the terms 

and conditions of the finalized transaction. The summary shall note and explain any 

terms and conditions that are different from those described in the application. 

8. Big Rivers shall, in the first monthly financial report filed with the 

Commission after the booking of the benefits from the sale and leaseback transaction, 
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include notes to its respective financial statements explaining the determination of the 

benefits recognized from the transaction. This shall include the disclosure of the final 

transaction price, the gross up-front benefit amount received by Big Rivers, the total 

expenses to achieve the transaction, the total amount applied to the RlJS New Note, 

and an explanation of any debt service revisions provided by the RUS. 

Done at Frankfort, Kentucky, this 24th day of November, I999 

By the Commission 

ATTEST: 

Executive Director 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

CASE NO. 99-450 
BIG RIVERS ELECTRIC CORPORATION’S ) 
APPLICATION FOR APPROVAL OF A LEVERAGED ) 
LEASE OF ‘THREE GENERATING UNITS ) 

O R D E R  

On November 24, 1999, the Commission authorized Big Rivers Electric 

Corporation (“Big Rivers”) to execute a lease of its D B Wilson Unit No. 1 (“Wilson 

llnit“) and its Robert D. Green Units No. 1 and 2 (“Green Units”), along with the 

associated common facilities at the Green Units’ site, pursuant to a sale and leaseback 

transaction (“lease transaction”) as described in Big Rivers’ November 8, 1999 

application. As the final terms and conditions of the lease transaction had not been 

finalized, Big Rivers was authorized to agree only to such terms, conditions, and prices 

that were consistent with the parameters set out in its application. In addition, Big 

Rivers was advised that the Commission’s approval of the lease transaction was 

predicated upon the inclusion of both an interest rate reduction and a debt service 

schedule reduction from the Rural Utilities Service (“RUS“). ’ 
On January 24, 2000, Big Rivers filed a motion to reopen this docket for the 

purpose of reauthorizing the proposed lease transaction, due to the fact that certain 

assumptions and representations have changed since the Commission’s November 24, 

1999 Order. Big Rivers also requested that the Commission find that no further 

‘ November 24,1999 Order at 13,. 



approvals are required for the equity participants or the owner trust to participate in the 

lease transaction, provided that this finding did not constitute any approval under KRS 

Chapter 278 that may be required if either group assumed responsibility for the 

operation of one or more of the generating units. Finally, Big Rivers requested 

expedited consideration of the motion, noting that the optimum date for it to close the 

lease transaction was March 1, 2000, which would require Commission approval by 

January 28,2000 

Exhibit A to Big Rivers' January 24, 2000 motion includes a description of the 

specific changes in the term sheet for the lease transaction. The most significant 

change is related to the reduction of Big Rivers' debt service obligations to the RUS. In 

its original application, Big Rivers stated that the RUS had agreed to reduce the interest 

rate on Big Rivers' debt and restructure the debt service in recognition of the total net 

cash benefit being paid to RUS and applied to the New RUS Note. However, the RUS 

has informed Big Rivers that because of changes in its debt due to the bankruptcy 

restructuring, the benefit of an interest rate reduction is not available.' In addition, RUS 

is requiring as a precondition to its approval of the lease transaction that it be paid at 

least $70 million at the closing of the lease transaction, which will be reflected as a 

permanent reduction in like amount in the principal of the New RUS Note. 

Because of the changes in the lease transaction terms, applicable interest rates, 

and the passage of time, Big Rivers currently estimates that the net cash benefit is 

* "Because there is no longer a connection between BRECs direct obligations to 
RUS and RUS's guarantee of BREC's pre-bankruptcy obligations to FFB, there is no 
additional benefit to pass on to BREC in the form of an interest rate reduction on its 
indebtedness to RUS." See January 24,2000 Motion to Reopen, Exhibit B. 
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$68.1 million.3 As this estimate is below the RUS-required minimum of $70 million, Big 

Rivers has indicated that it would make UP the difference out of available cash or by the 

application of prepayments already made to RUS. In addition, Big Rivers now 

anticipates that its annual debt service will be reduced by $4.0 million4 

The Commission, after consideration of the evidence of record and being 

otherwise sufficiently advised, finds that Big Rivers should be authorized to proceed 

with the proposed lease transaction as revised The early payment of $70 million on the 

New RUS Note and the associated $4 million annual reduction in Big Rivers' debt 

service obligation to the RUS are very significant benefits. The numerous changes to 

the terms and conditions of the proposed lease transaction do not appear to have 

increased Big Rivers' potential financial exposure. 

The Commission further finds that the leasing of the Wilson and Green Units to 

the Owner Trust, with an immediate lease back to Big Rivers, does not constitute a 

change in control of a utility or of the units themselves. Thus, no additional approvals 

are needed under KRS 278.020(4) or (5). As acknowledged by Big Rivers, this finding 

does not constitute an approval under KRS Chapter 278, or obviate the need for such 

approval, if the equity participants, the Owner Trust, or any lender as assignee of the 

In its November 8, 1999 application, Big Rivers had initially estimated that the 
net cash benefit would be $70 million, but indicated it could be as high as $77 million. 
- See January 24,2000 Motion to Reopen at 4-5. 

Big Rivers had originally estimated the savings from the debt payment and 
interest rate reduction was approximately $5.2 million. Of that total estimate, the 
interest rate reduction was worth approximately $1.2 million annually over the balance 
of the term of the New RUS Note. The current estimate of 54 million annually assumes 
a payment to RlJS of $70 million. See January 24, 2000 Motion to Reopen at 4. 
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Owner Trust, assumes present responsibility for the operation of one or more of the 

generating units. 

IT IS THEREFORE ORDERED that: 

1. Big Rivers is authorized to execute the proposed lease transaction, as 

originally authorized in the November 24, 1999 Order, subject to the changes in 

assumptions, representations, and term sheet as described in the January 24, 2000 

motion to reopen. 

2. Big Rivers shall agree only to such terms, conditions, and prices that are 

consistent with said parameters as set out in the application, as revised by the motion to 

reopen. 

3. No further approvals are required under KRS Chapter 278 for the equity 

participants, the Owner Trust, or any lender as assignee of the Owner Trust to 

participate in the proposed lease transaction, as revised by the motion to reopen. 

4. Within I O  days of the date of this Order, Big Rivers shall file with the 

Commission copies of a letter from its lease counsel providing positive assurance that 

the proposed lease transaction, as revised by the motion to reopen, is in compliance 

with the applicable sections of the Internal Revenue Service Code and any guidelines, 

rules, or regulations promulgated by the Internal Revenue Service concerning such 

lease transactions. 

5. Big Rivers shall file with the Commission copies of any rulings or decisions 

concerning the applicability of the Kentucky real estate transfer tax under KRS 142.050 

to the proposed lease transaction, as revised by the motion to reopen. If such ruling or 
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decision causes Big Rivers to abandon the proposed transaction, notice of that decision 

should be included with the filing. 

6. Ordering Paragraph Nos 6 through 8 of the November 24, 1999 Order 

shall remain in full force and effect as if separately ordered herein. 

Done at Frankfort, Kentucky, this 2Sth day of January, 2000. 

By the Commission 

ATTEST 

- 
Executive Director 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF BIG RIVERS ELECTRE ) 
CORPORATION, LG&E ENERGY MARKETING ) 
INC., WESTERN KENTUCKY ENERGY CORP , 1 

APPROVAL OF AMENDMENTS TO 1 
TRANSACTIONS DOCUMENTS ) 

CASE NO. 
2000-1 18 WKE STATION TWO INC., AND WKE CORP. FOR ) 

O R D E R  

On March I O ,  2000, Big Rivers Electric Corporation (“Big Rivers”) and the LG&E 

Parties’ tiled an application seeking expedited approval of proposed amendments to 

agreements between Big Rivers and the LG&E Parties that were originally approved by 

the Commission in Case Nos. 97-2042 and 98-2673 The proposed amendments have 

been consolidated into a document referred to as a “Letter Agreement.” The changes 

contained in the Letter Agreement resolve numerous technical issues about the 

relationship between Big Rivers and WKEC under the lease transaction approved in 

’ T’he LG&E Parties are wholly-owned subsidiaries of LG&E Energy Corp. The 
subsidiaries that are co-applicants with Big Rivers are Western Kentucky Energy Corp. 
(“WKEC), WKE Station Two Inc, LG&E Energy Marketing Inc (“LEM), and WKE 
Corp 

Case NO 97-204, The Application of Big Rivers Electric Corporation, Louisville 
Gas and Electric Company, Western Kentucky Energy Corp., Western Kentucky 
Leasing C o p ,  and LG&E Station Two Inc. for Approval of Wholesale Rate Adjustment 
for Big Rivers Electric Corporation and for Approval of Transaction, final Order dated 
June 11, 1998. 

Case No. 98-267, The Application of Big Rivers Electric Corporation for 
Approval of the 1998 Amendments to Station Two Contracts Between Big Rivers 
Electric Corporation and the City of Henderson, Kentucky and the Utility Commission of 
the City of Henderson, final Order dated July 14, 1998. 



Case Nos 97-204 and 98-267 (“LG&E Transaction”) These issues were either 

unresolved at the closing date of the LG&E Transaction or have arisen during the 

ordinary course of business since the closing date. 

Big Rivers’ board of directors has approved the Letter Agreement, as have the 

LG&E Parties Big Rivers is seeking the approvals from the other parties to the LG&E 

Transaction. The LG&E Parties are requiring the Commission’s approval of the Letter 

Agreement before Big Rivers can close the proposed leveraged sale and leaseback 

(“leaseback transaction”) of certain Big Rivers’ generating assets! Big Rivers has also 

indicated that other parties to the leaseback transaction want to know what changes will 

occur to the LG&E Transaction documents before the closing of the leaseback 

transaction. The leaseback transaction is scheduled to close on March 29, 2000 

The following summarizes the changes contained in the Letter Agreement? 

1) Section I .- Deals with issues of capital budgeting, inclusion of certain capital 

projects and improvements, clarification of the parties rights and obligations 

with such capital projects and improvements, and dispute resolution. 

Establishes capitalization guidelines based on Federal Energy Regulatory 

Commission (“FERC) requirements, rather than the Rural Utilities Service 

(“RlJS) requirements. Defines accounting practices as generally accepted 

Case No 99-450, Big Rivers Electric Corporation‘s Application for Approval 
of a Leveraged Lease of Three Generating tJnits, final Orders dated November 24, 
1999 and January 28, 2000 The leaseback transaction involves the sale and 
leaseback of Big Rivers’ D. B. Wilson Unit No. 1 and its Robert D. Green Units No. 1 
and 2, along with associated common facilities at the Green Units’ site. 

A detailed summary of all changes and the LG&E Transaction documents 
affected are contained in the Response to the Commission’s March 17, 2000 Order, 
Items I, 6, and -lo. 
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accounting principles applied by companies required to report their accounts 

in accordance with the FERC Uniform System of Accounts (“USoA) rather 

than the RUS USoA. 

2) Section II I- Establishes that generally the Letter Agreement does not apply to 

incremental capital costs, Henderson incremental capital costs, maior capital 

costs, and Henderson capital costs The Operative Documents currently in 

effect will continue to apply to these costs Establishes the useful life for 

these types of costs and that no consideration will be given to these costs 

when determining the LG&E Parties’ Residual Value Payment (“RVP) 

3) Section 111 - Establishes that the RVP for capital assets and Station Two 

improvements will be $125 million, if the LG&E Parties spend their share of 

the capital budget limits in the aggregate during the lease term Defines the 

circumstances under which the $125 million RVP can be increased or 

decreased Establishes that the RVP calculation contained in the Letter 

Agreement generally will not apply if the lease terminates prior to December 

31, 2023. Provides for an additional residual value payment for incremental 

capital costs, Henderson incremental capital costs, major capital repairs, and 

Henderson major capital repairs, determined in accordance with existing 

LG&E Transaction document terms. 

4) Section IV - Deals with issues associated with Big Rivers’ scheduling of 

power from the Southeastern Power Administration (“SEPA) Affirms that 

LEM will continue to act as Big Rivers’ agent with SEPA 

‘ The RVP is an end of lease term liability of Big Rivers to the LG&E Parties 
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5) Section V - Addresses timing of payment issue for certain transmission 

services. 

6) Section VI - Provides for the sale by Big Rivers of its central laboratory 

building, print shop, and telecommunications building to WKEC for $325,000. 

7) Section VI1 _- Corrects a reference in an LG&E Transaction document. 

8) Section Vlll -- Resolves a dispute over a contract issue relating to transferred 

employees and costs being billed by Big Rivers to WKEC. Big Rivers will 

refund $268,464 to WKEC under the terms of this resolution. 

9) Section IX - Provides that the LG&E Parties will include the equity 

participants in the leaseback transaction as additional insureds on insurance 

policies maintained by the LG&E Parties, and assurances that such policies 

are in place. 

In its March 10, 2000 application, Big Rivers requested the Commission’s 

approval on Sections I through V, VII, and IX of the Letter Agreement. In its responses 

to the Commission’s March 17,2000 Order, Big Rivers indicated that, if the Commission 

believes that approvals are also necessary for Sections VI and Vlll of the Letter 

Agreement, Big Rivers seeks those approvals as well.’ 

In its Orders in Case Nos. 97-204 and 98-267, the Commission approved all the 

documents associated with the LG&E Transaction. The modifications, revisions, and 

clarifications contained in the Letter Agreement impact various LG&E Transaction 

documents in some manner. Consequently, the Commission finds that it should 

address all the sections contained in the Letter Agreement. In addition, by addressing 

’ Response to the Commission’s March 17,2000 Order, Item 1. 
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all the sections of the Letter Agreement at this time, no party to the Letter Agreement or 

~ the leaseback transaction will be in doubt concerning the Commission's decision. 

The Commission finds that the provisions contained in the Letter Agreement are 

reasonable and resolve outstanding issues associated with the LG&E Transaction. 

Resolution of these issues provides Big Rivers and the LG&E Parties with a degree of 

certainty that was not present in the LG&E Transaction documents previously The 

immediate financial impact to Big Rivers is minimal, while the quantification of the RVP 

amount defines for Big Rivers what its obligations wilt be at the end of the LG&E 

Transaction. Therefore, the Commission approves the Letter Agreement in total 

The Commission is concerned about the continuing delays Big Rivers is 

experiencing with the closing of the leaseback transaction. When Big Rivers originally 

filed its November 1999 application for the approval of the leaseback transaction, it had 

estimated that the net cash benefit could be as high as $77 million, with an annual 

reduction to its debt service of $5.2 million. Due to changes in the leaseback 

transaction terms, applicable interest rates, and the passage of time, when Big Rivers 

requested the reauthorization of the leaseback transaction in January 2000, the net 

cash benefit estimate had dropped to $68 1 million, and the annual reduction in debt 

service reduced to $4.0 million.' Big Rivers now estimates the annual reduction in its 

debt service from the leaseback transaction to be $3.45 million, with the annual debt 

service reduction continuing to shrink for each additional month of delay in c lo~ ing .~  

- See Case No. 99-450, January 28,2000 Order, at 2-3 

Response to the Commission's March 17, 2000 Order, Item 4(d), and 
Application at IO. This update by Big Rivers did not include a revised estimate of the 
net cash benefit. 

9 
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The Commission understands that the leaseback transaction is a very complex 

and complicated undertaking by Big Rivers However, because the transaction benefits 

continue to diminish as the closing is delayed, and the RUS is still insisting on a $70 

million up-front debt payment," Big Rivers should evaluate the feasibility of continuing 

to pursue the leaseback transaction if it does not close by March 31, 2000. Therefore, 

the Commission will require Big Rivers to file a status report that will indicate whether 

Big Rivers is continuing to pursue the leaseback transaction and, if so, the current 

estimated net cash benefit, the current estimated reduction to its annual debt service, 

an explanation of any changes to the transaction, and the target date for closing the 

transaction. This status report will be due by the fifth day of each month, beginning on 

April 5, 2000, and will continue monthly until the transaction is closed, or Big Rivers 

determines it will no longer pursue it. The other reporting requirements ordered in Case 

No. 99-450 will remain in effect. 

IT IS THEREFORE ORDERED that: 

1. The amendments to the LG&E Transaction between Big Rivers and the 

LG&E Parties, as described in the Letter Agreement, are approved, and Big Rivers is 

authorized to execute those amendments, as described in the application. 

2. The request of the LG&E Parties to deviate from any filing requirements 

associated with this application is granted. 

3. Big Rivers shall, within 10 days of the execution of the Letter Agreement, 

file copies of the final executed Letter Agreement with the Commission. 

lo - See Case No. 99-450, January 28,2000 Order, at 2. 
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4. Big Rivers shall, in the first monthly financial report filed with the 

Commission after the booking of the transactions described in Sections VI and Vlll of 

the Letter Agreement, include notes to its respective financial statements explaining the 

effects of those transactions and the corresponding accounting entries. 

5. Big Rivers shall file a monthly status report indicating whether Big Rivers 

is continuing to pursue the leaseback transaction approved by the Commission in Case 

No. 99-450. The status report shall provide the current estimated net cash benefit of 

the leaseback transaction, the current estimated reduction to annual debt service, an 

explanation of any changes to the transaction, and the target date for closing the 

transaction, if Big Rivers elects to continue to pursue the transaction. The first status 

report shall be filed with the Commission no later than April 5, 2000, and shall be filed 

by the fifth day of each subsequent month, until the leaseback transaction is closed or 

abandoned by Big Rivers. 

Done at Frankfort, Kentucky, this 29Ih day of March, 2000. 

By the Commission 

ATTEST: 


	1 DEFINITIONS
	SECTION 2 LEASE OF THE UNDIVIDED mREST
	SECTION 3 FACILITY LEASE TERM AND RENT
	Section3.1 Basic Term
	Section 3.2 BasicRent
	Supplemental Rent
	Adjustment OfBasic Rent Etc
	Manner ofpayments
	Business Day
	Agreement


	SECTION 4 DISCLAIMER OF WARRANTIES; RIGHT OF QUIET ENJOYMENT
	Disclaimer of Warranties
	Section
	Section
	Quiet Enjoyment


	TURN OF UNDNIDED INTEREST
	Section 5.1 Return
	Section 5.2 Condition Upon Return
	Section 5.3 Environmental Reports and Permits
	Section 5.4 Expenses ™......................,
	Section
	Emissions Allowances


	SECTION 6 LIENS
	Section 7.2 Replacement of Components
	Records
	MODlFlCATIONS


	SECTION
	Arrangements
	Section 8.2 Optional Modifications
	Section 8.4 Report of Modifications ll...l....
	Financing of Modificatio ns

	NET LEASE I
	SECTION 10 EVENTS OF LOSS
	Occurrence ofEvents of Loss
	Rent

	Section 10.3 Rebuild
	Eminent Domah

	SECTION 11 INSURANCE
	Section 11.1 Property Insurance
	Provisions With Respect to insurance
	Section 11.4 Reports
	Section 11.5 Additional Insurance

	SECTION 12 INSPECTION
	SECTION 13 TERMINATION OPTION FOR BURDENSOME EVENTS
	Section 13.1 Election to Terminate

	SECTION 14 TERMINATION FOR OBSOLESCENCE
	Section 14.1 Termination
	Section 14.2 Solicitation of Offers
	Right of Facility Lessor to Retain the Undivided Interest
	Procedure for Exercise of Termination Option
	Costs and Expenses

	SECTION 15 END OF BASIC TERM OPTlONS
	Procedure for Service Contract Option
	Return Option
	Elections Upon Failure to Enter into a Service Contracl

	OVISIONS
	TERMS
	Bank™™
	‚&
	Acceptable Substitute Collateral

	Substitute Investment Collateralﬂ
	ﬁACP Secured Amount
	ﬁActual Knowledgeﬂ
	Iaan Certificatesﬂ
	ﬁAddihonal Unitﬂ
	I‚ Additional Wilson Ownersﬂ
	I‚ Additional Wilson
	ﬁAdvisorﬂ
	‚I Advisor to Big Riversﬂ
	‚I Advisor to Big
	ﬁMiliateﬂ
	ﬁAAer-Tax Basisﬂ
	ﬁAgentﬂ
	ﬁAgreement Collateralﬂ
	ﬁAmbacﬂ
	ﬁhbac Credit Products Secured Noteﬂ
	L‚
	L‚ Ambac Partiesﬂ
	Amendment

	ﬁAmortization Deductionsﬂ
	Lawﬂ
	ﬁApplicable Rateﬂ
	ﬁAppraisd Procedureﬂ
	ﬁAppraiserﬂ
	ﬁ Assigned LG&E Agreement Percentageﬂ
	Assumed Tax Rateﬂ
	ﬁAssumption Agreementﬂ
	I‚
	Auction FMe
	‚1 Bankruptcy Codeﬂ
	"Banknptey Default
	'Base Power"
	" n
	"Basic Term"
	"Beneficial Interest Purchaser"
	"Beneficial Interest Purchaser Secured Note"
	"Big Rivers"
	Big Riven Pefion"
	" Big Rivers Subsidiary"
	I'
	Big Rivers Swap"

	"'Business Day"
	' Capacity Charges
	"CFC"
	L(
	L( ChangeinTaxLaw
	Citib n

	"Claim"
	" Closing"
	"Closing Date"
	"Code"
	"Collateral"
	"Commitment"
	"Component"
	"Confumation"
	Covered Obligations"
	D B WilsonPlant"
	"Debt"
	"Debt Portion ofTermination Value"
	"Debt Secured Amount"
	"Deduction Loss"
	Default"
	"Demand for Payment"
	"Depreciation Deductions"
	"Directive"
	"Do llarS"
	Y Early Payment Date"
	'1Easement"
	"Easement Site"
	Emissions Allowances"
	"Energy"
	"Energy Charges"
	Enhancements"
	Engineer"
	" Engmeering Report"
	"Entitlement Share"
	"Environmental Claims"
	Environmental Consultant"
	Environmental Laws"
	Environmental Report
	"EPA"
	Equity Investment"
	4' EquityPortionofBasicRent"
	"Equity Portion of Liquidated Damage Amounts"
	Equity Portion of Party A Fied Amount"
	"Equity Portion ofPurchase Option Price"
	"Equity Portion of Service Fees"
	"Equity Portion of Termination Value"
	I n
	"Equity Secured Amount Payment Date"
	"ERISA"
	"Escrow Agreement"
	"Event of Default"
	Event of Loss"
	Excepted Payments"
	Excepted Rights"
	I l.............I._...
	"Excluded Properly" ll...l..................,,....
	"Expmbon Date" I I l........l..l........
	"Extension Period"
	*-
	Facility"

	'I
	*-
	"Facility Lessor's Interest" l._.l,._.......l__........ I :
	I'
	'I **
	"Facility Lessor (E) Secured Note"
	"Fachty Lessor Secured Notes"
	"Fair Market Rental Value"
	Fair Market Sales Value ofthe Facility Lessor's Interest" l.-l....................l...m...
	"Fedd Power Acr
	"Final Determination lll...........l......l.l 1.-..............I.................".......................
	"Final Lender Payment Date"
	‚‚Fixed Energy Chargesﬂ
	ﬁForeign Tax Credit Lossﬂ
	ﬁForm IJ-7(d)ﬂ
	‚Tuil Payment Termination Amountﬂ
	ﬁFull Payment Termination Dateﬂ
	ﬁFunding Agreementﬂ
	ﬁFunding Agreement FGIPﬂ
	ﬁFunding Agreement Pledgeﬂ
	ﬁFunding Agreement Issuer™™
	ﬁGAAPﬂ
	ﬂGovernmentai Entityﬂ
	ﬁGovernment Secuntresﬂ
	Government Securities Collateral Agentﬂ
	‚I
	Government Securities Intermediaryﬂ
	Government Securities Pledge Apreementﬂ

	‚I
	Ground Interestﬂ

	ﬁGround Leaseﬂ
	I‚
	Ground Lease Basic Termﬂ

	ﬁGround Lease Documentsﬂ
	‚I
	Ground Lease Renewal Termﬂ

	‚I
	Ground Lease Termﬂ

	ﬁGround Lesseeﬂ
	ﬁGround Lessorﬂ
	Ground Lessor™s Release Rights
	Ground Subleaseﬂ
	ﬁGround Sublease Extension Periodﬁ
	ﬁGround Sublease Termﬂ
	‚‚Ground Sublesseeﬂ
	ﬁGround Sublessorﬂ
	Guarantorﬂ
	ﬁGuarantyﬂ
	Hazardous Substanceﬂ
	‚Tiead heﬂ
	Head Lease Basic Term
	ﬁHead Lease Renewal Termﬂ
	Head Lease Ren tﬁ
	ﬁHead Less0 rﬁ
	Hendersonﬂ
	Holderﬁ
	Holding Company Act
	Indemniteeﬂ
	ﬁIndependent Appraiserﬂ
	ﬂ independent Engineerﬂ
	ﬁInstallment Payment Amountﬂ
	ﬁIntercreditor Agreementﬂ
	Revenue Codeﬂ
	Interest Deductions
	ﬁIntemediaiyﬂ
	ﬁIRSﬂ
	ﬁJoint lJse Facilihesﬂ
	Landfill Easementﬂ
	ﬁLandfill Siteﬂ
	ﬂLease Party Interestsﬂ
	ﬁLeasehold Mortgageﬂ
	LEMﬂ
	ﬁLEM Mortgageﬂ
	‚LEM Power Purchase Agreementﬂ
	Lenderﬁ
	Ymder™s Accountﬂ
	ﬁLG&E Arrangementsﬂ
	‚L
	LG&E Entities
	LG&E Interestsﬂ

	ﬁLG&E Operative Documents™™
	ﬁLG&E Participation Agreementﬂ
	ﬁLG&E Subordinated Mortgageﬂ
	ﬁLicensesﬂ
	ﬁLienﬂ
	ﬁLiquidated Damage Amountsﬂ
	ﬂ LoanBankruptcy Default
	ﬂ LoanBankruptcy
	1‚ Loan Certificate Registerﬂ
	ﬂLoan Certificatesﬂ
	ﬁLoan Commitmentsﬂ
	Z‚
	Loan Defaultﬂ

	ﬁLoan Event of DefauItﬂ
	Loan Extensionﬂ
	ﬁ Loan Maturity Datesﬂ
	Loan Payment Defaultﬂ
	ﬁLoan Rateﬂ
	Loan Refinancing Dateﬂ
	ﬁ n
	Loans

	ﬁLossﬂ
	ﬁ Major Capital Improvementsﬂ
	ﬁMake Whole Paymentﬂ
	ﬁMaximum Annual Power Purchase Amountﬂ
	Maximum Hourly Power Purchase Amountﬂ
	Minimum Hourly Power Purchase Amountﬂ
	ﬁModificationﬂ
	‚‚Monthly Margin Paymentsﬂ
	‚‚Moody™sﬂ
	ﬁMortgaged Siteﬂ
	Wet Economic Returnﬂ
	ﬁNew Lenderﬂ
	Wonseverable Modificationsﬁ
	ﬁObsolescence Ternnation Dateﬁ
	‚Officer™s Certificateﬂ
	ﬁOp Trustﬂ
	OP Trust Agreementﬂ
	ﬁ Op Trust Estateﬂ
	ﬁOP Trust™s Lienﬂ
	‚I
	OP Trusteeﬂ
	‚1 Operating and Support Agreementﬂ

	ﬁOperative Documentsﬂ
	I‚
	Operatorﬂ

	‚Optional Modification
	ﬁOther Facility Leaseﬂ
	Other Facility Lessorsﬂ
	Other Lease Transactionﬂ
	ﬁOverall Transactionﬂ
	Overdue Rateﬂ
	‚I
	Owner Participantﬂ

	ﬁOwner Partlcipant™s Commitment™™
	‚I
	Owner Partxxpant™s Lienﬂ
	Owner Trustﬂ

	ﬂOwner Trust Beneficial Interestﬂ
	ﬁPartial Release of Security Interestﬂ
	Partial Yearﬂ
	ﬁParticipantsﬂ
	Participatton Agreementﬂ
	ﬁPayment Agreementﬂ ::
	ﬁPayment Agreement Feeﬂ
	I‚ Payment Agreement FGIPﬂ
	I‚ Payment Agreement
	‚ Payment Agreement Insurerﬂ™
	‚ Payment Agreement
	ﬁPayment Agreement Pledgeﬂ
	ﬁPayment Collateralﬂ
	ﬁPayment Dateﬂ
	Payment Defaultﬂ
	ﬁPayment Undertakerﬁ
	Permitted Actﬂ
	ﬁPermitted Investmentsﬁ
	Permitted Liensﬂ
	Personﬂ
	‚‚Planﬂ
	ﬁPlant GTeenﬂ
	ﬁPlant Wilsonﬂ
	Powerﬂ
	Power Load Profileﬂ
	ﬁPrime Rateﬁ
	ﬁPurchase Optionﬂ
	ﬁPurchase Option Priceﬂ
	ﬁQualifying Facility Lease Surety Bondﬁ
	ﬁQualifying Letter of Creditﬁ
	ﬁQualifying Letter of Cdit Bankﬂ
	Qllalifying Surety Bond Providerﬂ
	Qualifying Swapﬂ
	ﬁQualifying Swap Providerﬂ
	Qualifying Swap Surety Bondﬂ
	‚Quoted Rateﬂ
	ﬁRating Agenciesﬂ
	Reasonable Baskﬂ
	ﬁRebuilding Closing Dateﬂ
	ﬁRecordsﬂ
	ﬁRelated Facility Leaseﬂ
	Related Lease Transactionﬂ
	Releaseﬂ
	ﬁReleased Propertyﬂ
	ﬁRent Payment Dateﬂ
	ﬂRent PaymmtPeriodﬂ
	Weplacement Component >
	‚6 Replacement Lenderﬂ
	Replacement Loanﬂ
	ﬁRequired Capacityﬂ
	ﬁRequired Energy Estimateﬂ
	ﬁRequired Lendersﬂ
	ﬁRequired Modificationﬂ
	ﬁReset Interest Rateﬂ
	ﬁResponsible Officerﬂ
	Return Acceptance Tests
	ﬁRights Sharing Agreementﬂ
	ﬁRUSﬂ
	ﬁS&Pﬂ
	ﬁScheduled Closing Dateﬂ
	‚‚Scheduled Paymentﬂ
	Scheduled Payment Date
	ﬁSecured Indebtednessﬂ
	Secured Notesﬂ
	ﬁSecured Partiesﬂ
	ﬁSecuntxs Actﬂ
	Securityﬂﬂ
	ﬁSeries A Lenderﬂ
	Series A Iwder™s Accountﬂ
	ﬁSeriesA W
	ﬁSeries A Inan Certificateﬂ
	Senes A Loan Maturity Dateﬂ
	ﬁ Series A Loan Rateﬂ
	ﬁ Series A Loan
	ﬁSeries B Lenderﬂ
	ﬁSeries B Lender™s Accountﬁ
	ﬁseries B Loanﬂ
	ﬁSeries B Loan Certificateﬂ
	ﬁSeries B Loan Commitmentﬂ
	Senes B Loan FG Ipﬂ
	Senes
	ﬁSeries B Loan FGIP Providerﬂ
	ﬁSeries B Loan Maturity Dateﬂ
	ﬁSeries B Loan Rateﬂ
	ﬁService Contractﬁ
	‚‚Service Contract Commencement Dateﬂ
	Senwe Contract Credit Supportﬂ
	ﬁService Contract Execution Dateﬂ
	Service Contract Expiration Dateﬂ
	ﬁService Contract Liqui&ted Damagesﬂ
	ﬁ‚Service Contract Optionﬂ
	Service Contract Termﬂ
	U *
	Service Feesﬂ
	Smce Fees Payment Date

	ﬁService Purchaser
	ﬁSiteﬂ
	ﬁSpecial Equity Remedyﬂ
	Specified Sumﬂ
	Specified
	State Deductionsﬂ
	Two Subsidiaryﬁ
	ﬁStock Pledge Agreementﬂ
	ﬁSubordinated Mortgageﬂ
	ﬁSubordinated Secured Partiesﬂ
	‚1 Subsidiaryﬂ
	ﬁSummary of Termsﬂ
	ﬁSupplemental Rentﬂ
	ﬁSuppolt Entityﬁ
	ﬁTaxﬁ or ﬁTaxesﬂ
	ﬁTax Advanceﬂ
	ﬁTax AfEliateﬂ
	Benefitﬂ
	Claimﬂ
	ﬁTax Indemniteeﬂ
	Y Tax Indemnity Agreementﬂ
	ﬁTermﬁ
	Dateﬂ
	Termination Valueﬂ
	ﬁTitle Reportﬂ
	ﬁTransaction Costsﬂ
	‚‚Tiansaction Documentsﬂ
	ﬁ Transaction Partyﬂ
	ﬁTransfereeﬂ
	ﬁ Treasury Regulationsﬂ
	I‚
	Trust Agreement

	ﬁTrust Companyﬂ
	‚‚
	Trust Estate

	‚‚Trusteeﬂ
	ﬁUncontrollable Forcesﬂ
	ﬁUndivided Interestﬂ
	0 ﬁ

	Uniform Commercial Code or UCC
	U-
	statesﬂ
	ﬁWilson Unitﬂ
	ﬁmcﬂ
	‚ WKEC Leaseﬂ
	ﬁYearﬂ
	Jan

	scn_20080619090328.pdf
	29.682.746,97
	Jul
	3 I 988,683,04


