
SCHEDULE 3-C 

FBR-1 
LIQUIDATED DAMAGE AM0I;TNTS FOR SERVICE CONTRACT 

Termloation 
Date 

Apr 42038 
May 42038 
Jun 42038 
Jul 42038 

Aug 42038 
Sep 42038 
Oct 42038 
Nov 42038 
Dcc 42038 
Jm 42039 
Feb 42039 
Mar 4 2039 
Apr 42039 
May 42039 
Jun 42039 
Jul 42039 
Aug 42039 
Scp 42039 
Oct 42039 
Nov 42039 
Dcc 42039 

Liquidated 
Damage Amount 

55,172,156.50 
55,567,380.84 
55,965.202.63 
56,386,322,16 
56,810J4 1.51 
57,236,982.54 
57,687,247.3 1 
58,140,539.66 
58,596,883.24 
59,076,98 I .90 
38,888,720.73 
354192.1 85.64 
39,498,022.05 
39,851,401.02 
40,207,54 1 .SS 
40,611,617.74 
4 1,018,85 1.68 
4 1,429,268.06 
41,888,044.25 
42,350,405.67 
42,816.380.33 

Debt Portion of 
Liquidated 

Damage Amount 

9,992,553.09 
10,055,400.93 
10.1 18,248.76 
10,181,096.60 
10,243,944.43 
10,306,792.27 
10,369,640.1 1 
10,432,487.94 
10,495,335.78 
!0,558,l83.61 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

Equity Portion of 
Lsquidated 

- Damage Amount 

45,179,603.4 1 
45.5 1 1.979.9 1 
45,846,953.86 
46,205,22556 
46,566,297.07 
46,930, I9027 
47,317,60721 
47,708,05 1 .I2 
48,101,547.46 
483 18,798.29 
38,888,720.73 
39,) 92,l 85.64 
39,498,022.05 
39.85 1,40 I .02 
40,201.54 1.55 
40,611,617.74 
41,018,85 1.68 
4 1,429,268.06 
4 1,888.044.25 
42,350,405.67 
42,s 16.380.33 
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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 Policy No.: SF0326BE 

Ambac Assurance Corporation (together with its successors and permitted 
assigns, “Ambac”), 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 Confirniation relating to such ISDA Master 
Agreement, in each case dated April 18,2000 (collectively, as amended and modified, the “Swap 
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, a s  such agreement is 
defined in the Swap Agreement. The “General Provisions” set forth in such Appendix A shall 
also apply to this Surety Bond. 

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,z 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, fiom and 
after the date such amounts are due and payable hereunder through the date such amounts are 
paid in full. 
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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 2:OO 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 
beeTl received by Ambac prior to 2:OO p.m. 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 shaI1 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. 

I 

4. Any service of process on Ambac may be made to Arnbac 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 ofice 
will act as agent for the acceptance of service of process an 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 Date (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 
Payment-), 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 “Order”), (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, (E) 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. “Insolvency Proceeding” means the commencement, after the 
date hereof, of any voluntary or involuntary bankruptcy, insolvency, readjustment of debt, 
reorganization, marshalling 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 Counterparty or any other Person. 

Notwithstanding the foregoing, in no event shall Ambac be obligated to make any 
payment in respect of any Avoided Payment, which payment, when added to all prior payments 
(other than 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 Coverage” 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 1 hereof; and the term “Surety Bond Payment Date” means, with respect 
to any Demand for Payment, the Business Day on which a Demand for Payment is received by 
Ambac. 

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 

Benefici arv 

FBR-1 OP Statutory Trust 
c/o State Street Bank and Trust Company of Connecticut, National Association 
Goodwin Square 
225 Asylum Street 
Hartford, 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 Law 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 q u i r e ,  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) assert or file any claim 
against the assets of the Swap Counterparty or any other Person liable for any Covered 
Obligation. 

10. THE OBLIGATIONS OF M A C  UNDER THIS SllRETY BONn 
SHALL NOT BE REDUCED, LIMITED OR E m A T E D ,  NOR SHALL AMBAC RE 
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, disalIowance, invalidity, illegality, voidness or other unenforceability of, any Lien 
or intended Lien upon, any collateral now or hereafter securing the Covered Obligations; 

I 

(c) any invalidity or unenforceability of the Swap Agreement or any other 
Operative Document for any reason whatsoever; 

(d) 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; 

(e) receipt by the Beneficiary or the Owner Participant (and holding thereby) 
of additional security or guaranties for the Covered Obligations or any part thereof; 
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. .  

(9 any bankruptcy, insolvency, reorganization, arrangement, 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 Code 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 instrument referred to herein (nothing herein being a concession that any 
obligation hereunder or thereunder is property classifiable as an executory obligation); 

(h) 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; 

(i) 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; 

(i) any debt of the Swap Counterparty to any Person, including Ambac; 

(k) 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 Participant 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 shaII not apply; or 

(m) ANY OTHER ACT OR FAILURE TO ACT OR ANY OTHER EVENT 
OR CIRCUMSTANCE THAT (i) VARIES THE RISK OF AMBAC UNDER THIS SURETY 
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BOND OR (ii) BUT FOR THE PROVISIONS HEWOF, WOULD, AS A MATTER OF 
STATUTE OR RULE OF LAW OR EQUITY, OPERATE TO REDUCE, LIMIT OR 
TERMINATE THE OBLIGATIONS OF M A C  THEREUNDER OR DISCHARGE AMBAC 
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. 

(b) 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) Ambac 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 Counterparty 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) Withaut 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 property 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 disabiIity 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 

, 

I 
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Obligations, (ii) any defense based on the discharge of the Swap Counterparty 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, contribution 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 rights 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. 

(0 W A C  HEMBY IRREVOCABLY AND ABSOLUTELY WANES 
ALL OTHER RIGKTS, BENEFITS AND DEFENSES UNDER APPLICABLE LAW THAT 
WOULD, B'CJT FOR ' I R I S  SUBPARAGRAPH (0, BE AVAILABLE TO AMBAC AS A 
DEFENSE AGAINST OR A REDUCTION OR LJLMITATION OF ITS OBLIGATIONS 
UNDER THIS SURETY BOND. 

12. Ambac agrees to pay on demand all fees and out of packet 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. 

13. 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. 

14. 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. 

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 

I 

I 
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release in a writing specifically referring to the obligation from which Ambac is to be released; 
provided, however, that Ambac may procure any other surety to reinsure the Surety Bond. 

16. THIS SURETY BOND AND ANY BREACH OR DISPUTE WlTII 
RESPECT TO THIS SURETY BOND, INCLUDING ALL MTTERS OF CONSTRUCTION, 
VALIDITY AND PERFORMANCE, SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF MEW YORK, WITHOUT Rl2GAR.I) 
TO TWE 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. All 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 lO(k), or in paragraph 1 l(a) or in paragraph 1 l(d) or 
110 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 i n c o m t  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 ‘Misdraw”) 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, (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 (2) any reason specified in paragraph 
10 (other than a h’lsdraw, subject however to the conditions outlined in subclauses (i)and 
(ii) above); and provided, further, 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, 

-9- 



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. 

21. Nothing in this Surety Bond, or in any other document or agreement, 
expressed ar 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. 

22. The insurance provided by this Policy is not covered by the New York 
PropeIty/Casualty Insurance Security Fund (New York Insurance Code, Article 76). 

- 10- 



IN WITNESS WHEREOF, Ambac has caused this Surety Bond to be executed and attested on 
its behalf this 1 8 I h  day of April, 2000. 

BAC ASSURANCE CORPORATION 

n 

First Vice President 



Schedule A 
to Surety Bond 

FBR-I 
FBR - 1 

SURETY BOND COVERAGE 

Date Column A 

18-Apr-00 
18-May40 
18-Jun-00 
18-Jul-00 
4-Aug-00 
4-Sep-00 
44ct-00 
4-Nov-00 
4-Dec-00 
4-Jan4 1 
4-Feb-01 
4-Mar4 I 
4-Apr4 1 
4-May-0 1 
4-Jun-0 1 
4-Jul-01 
4-Aug-01 
4-sep-0 I 
4-0ct-0 I 
4-NOV-0 I 
4-Dec-0 1 
4 -Jan -0 2 
4-Feb-02 

4-Apr-02 
4-May42 
4Jun-02 

4-Mar62 

4-JuI-02 
4-Aug-02 

4-oct42 
4-N0v-02 
4-Dm-02 

4-scp-02 

4-Jan43 
4Feb-03 

4-Apt43 
4-May43 
4-Jun-03 
4-Jul-03 

4-Aug-03 
4-sep-03 
4-0a-03 
4Nov-03 
4-Dm43 
4-Jan44 

4-Ma-03 

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 
29,682,746.97 
29,943,746.2 1 
30,200,052.79 
30,458,138.56 
30,718,015.86 
30,979,697.16 
3 I ,233,93 1.79 
3 I ,489,93 I .2S 
3 1,738,444.60 
3 1,988,683.04 
32,240,658.56 
32,485,120.06 
32,73 1,278.5 1 
32,979,145.72 
33,2 19,470.38 
33,461,463.30 
33,705,136.05 
33,950,500.29 
34,188,836.29 
34,428,826.75 
34,66 I ,75 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 1 
36,276.34 1.64 
36,504,628.43 
36,734,499.92 
36,957,715.79 
37,i 82,48 I .17 
37,400,555.48 
37,620,143.60 
37,841,256.02 
38,055,652.04 
38,271,536.3 I 
38,488,919.19 
38,699,559.77 



Schedule A 
to Surety Bond 

FBR-I 
FBR - 1 

SURETY BOND COVERAGE 

Date Column A 

4-Feb-04 
4-Mar44 
4-Apr-04 
4-May44 
4-Jun-04 
4-JuI-04 
4-Aug-04 
4-Sep-04 
4-OCI-04 
4-NOV-04 
4-Dec-04 
4-Jan-05 
4-Feb-05 
4-Mar-05 
4-Apr-05 
4-May45 
4-Jun-05 
4-JuI-05 
4-Aug-05 

4-Oct-05 
4-Nov-05 
4-Dec-05 
4-Jan-06 

4-Sep-05 

4-F~b-06 
4-Mx-06 
4-Apr-06 
4-May46 
4-Jun-06 
4-JuI-06 
4-Aug-06 
4-Sep-06 
4-Oct-06 
4-Nov-06 
4-Dec-06 
4-Jan47 
4-Feb-07 
&Mar47 
4-Apr-07 
4-May-07 
4-Jun47 
4Jul-07 

4-Aug-01 
4sepo7 
4-0a-07 
4-NOV-07 

38,911,662.55 
39,125,237.66 
39,340,295.36 
39,549,026.53 
39,759,206.66 
39,963,026.41 
40,168,261.01 
40,374,920.28 
40,575,194.75 
40,776,859.45 
40,979,924.05 
40,48 1,94 1.87 
40,679,961.83 
40,879,356.35 
4l,080,135.0l 
4 1,274.874.43 
4 1,470,965.67 
41,660,985.1 1 
4 1,852,323.61 
42,044,990.32 
42,231,561.48 
42,419,427.74 
42,608,598.12 
42,097,O 10.66 
42,28 1,333 1.89 
42,466,932.62 
42,653,821.73 
42,834,96532 
43.01 7,366.35 
43,193,990.73 
43,371,841 . I  8 
43,550,926.20 
43,724,211.55 
43,898,699.79 
44,074.399.27 
44,244,275.56 
44.4 15,33 1.09 
44,587,574.03 
4,76 1 ,O 12.62 
44,929,023.03 
45,098,199.7 1 
45261,918.64 
45,426.774.04 
45,592.773.81 
45,753293.77 
45.9 14,928.01 



Schedule A 
to Surety Bond 

FBR-1 
FBR - 1 

SURETY BOND COVERAGE 

Date Column A 

4-Dec-07 
4-Jan-08 
4-Feb-08 

4-Apr-08 
4-May48 
4-Jun-08 

4-Ma48 

4-Jul-08 
4-Aug-08 
4-Scp-08 
4-Oc1.08 
4-NOV-08 
4-Dec-08 
4-Jan-09 
4-Feb-09 

4-Apr-09 

4-Jun-09 

4-Ms-09 

4-May-09 

4-JuI-09 
4-Aug-09 
4-Sep-09 
4-@I49 
4-NOV-09 
4-Dec-09 
4-Jan-IO 

4-Mar- i 0 
4-Apr-IO 
4-May-IO 
4-Jun-IO 

4-Fcb-I 0 

4-JULIO 
4-Aug-IO 
4-sep-IO 
4-Oct-IO 
4-NOV-IO 
4-DK-10 
4-Jan-I 1 
4-Feb- 1 1 

4-Apr-1 I 
4-May-I 1 
4-Jun-I 1 

4-Ma-11 

4Jul-ll 
4-Auk1 1 
4-sep-I 1 

46,077,684.25 
46,234.938.17 
46,393283.68 
46,552,728.40 
46,7 13279.9 1 
46,868,38 1.39 
47,024,559.55 
47,175,257.32 
47,327,001 .I 8 
47,479,798.39 
47,627,09 I .76 
47,775,407.59 
47,924,752.98 
48,068,570.54 
48,213,386.45 
48,359,207.6 1 
48,506,041.03 
48,647,881.44 
48,790,706.46 
48,928,5 10.67 
49,067,271.46 
49,206,995.49 
49,341,677.16 
49,477,293.75 
49,613,851.75 
49,745,345.42 
49,877,75 I .88 
50,O 1 1,077.45 
50,145,328.54 
50,274,440.65 
50,404,449.03 
50,529,288.98 
50,654,995.55 
50,781,574.73 
50,902.96 1.67 
5 I ,025,19 1.27 
5 1,148,269.33 
S I ,266,130.87 
51,384,810.56 
5 I ,504,3 14.10 
5 1,624,647. I 8 
5 1,739,676.16 
5 1,855,503.65 
51,965,995.74 
52,077,254.85 
52,189,286.28 

! 



FBR- 1 
SURETY BOND COVERAGE 

Date Column A 

4-Oct-1 I 
4-NOV-I I 
4-Dec-I I 
4-Jan-I2 
4-Feb-I2 

4-Apr- 12 
4-May-I 2 
4-Jun-12 

4-Ma- 12 

4-J~l- 12 
4-Aug- I2 
4-Sep-I2 
4-0~1- 1 2 
4-NOV-12 
4-Dec- I 2 
4-Jan-I3 
4-Feb- 13 
4-Mar-I 3 
4-Apr-I3 
4-May-I 3 
4-Jun-I3 
4-Jul-13 
4-Aug-13 
4-Sep-13 
4-oct-I 3 
4-NOV- I3 
4-Dw- 13 
4-Jan-I4 
4-Feb-14 
4-Mar-I 4 
4-Apr- I 4 
4-May-I4 
4Jun-14 
4-Jul- I4 
4-Aug-14 
4-Sep I 4 
4-Oct-14 
4-N0v-14 
4-Ds-14 
4-Jan-I 5 
4-Feb-I5 

4-Apr-15 
4-May- 1 5 
4-Jun-15 

4-Mx-15 

4-JuI-15 

52,295,955.97 
52,403,366.1 4 
52,511,521.91 
52,6 14,289.04 
52,7 17,769.55 
52,821,968.39 
52,926,890.54 
53,026,429.40 
53,126,659.23 
53,22 1,473.18 
53,3 16,945.32 
53.4 13,080. I7 
53,503,770.75 
53,595,090.87 
53,687,044.89 
53,773,525.61 
53,860,606.65 
53,948,292.17 
54,036,586.37 
54,120.779.75 
54,205,557.58 
54,286,210.1 6 
54,367,422.59 
54,449,198.78 
54,526,828.90 
54,604,997.89 
54,683,709.52 
54,758,253.78 
54,833.315.51 
54,908,898.28 
54,985,005.74 
55,056,960.78 
55,129,415.3 I 
55,197,692.07 
55,266,442.78 
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 
55,781,536.36 
55,840,333.94 
55,899,539.69 
55,954,511.88 

Schedule A 
to Surety Bond 

FBR-I 



Schedule A 
to Surety Bond 

FBR-I 
FBR - 1 

SURETY BOND COVERAGE 

Date 

4-Aug-I5 
4-Sep-15 
4-oa-15 
4-NOV-l 5 
4-DK-I 5 
4-Jan- I6 
4-Feb-I6 

4-Apr-I6 
4-May- I6 
4-Jun-16 

4-Mw-16 

4-Jul-16 
4-Aug- I6 
4-Sep-16 
4-Oct- 1 6 
4-NOV-I6 
4-Ds- I 6 
4-Jan-1 7 
4-Feb- I7 
4-Mar-I 7 
4-Apr-17 
4-May-I 7 
4-Jun-I7 

4-Aug-I7 
4-Jul- I7 

4-sep-17 
4-OCl-I 7 
4-NOV-l 7 
4-Dm- I7 
4-Jan-I 8 
4-Feb-18 

CApr-18 
CMay- I8 
4-Jun- I8 

4-Aug-18 

4-Oct-18 
~ N o v -  1 8 
4-Dm- I 8 

CMX- I8 

4-JuI-18 

4-Sep-18 

4-Jan- 19 
4-Feb-19 
CMar- I 9 
4-Apr-19 
4-May- 19 

Column A 

56,009,865.67 
56,065,603.71 
56,117,084.14 
56,168,92 I .93 
56,221’1 19.55 
56,269,034.99 
56,3 17,283.04 
56,365,866.01 
56,414,786.23 
56,459,440.35 
56,504,404.45 
56,545,075.01 
56,586,027.87 
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 
56,872.51 8.06 
56,90 1,967.89 
56,93 1,622.1 5 
56,956,917.58 
56,982,388.59 
57,008,036.42 
57,029,297.6 I 
57,050,706.38 
57,072,263.76 
57,089,406.1 0 
57,106,667.45 
57,I 24,048.60 
57,141,550.43 
57,154,653.10 
57,167,846.76 
57,176,611.36 
57,185,436.79 
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 
57,207,699.24 
57,207,699.24 



FBR - 1 
SURETY BOXD COVERAGE 

Date 

4-Jun-I9 
4Jut -19  
4-Aug- 19 
4-Sep I9 
4-0ct- I 9 
4-Nov- 1 9 
4-Dec- I9 
4-Jan-20 
4-Feb-20 

4-Apr-20 
4-May-20 

4-Mw-20 

4-Juri-20 
4-Jul-20 
4-Aug-20 
4-Sep-20 
4-013-20 
4-NoV-20 
4-Dec-20 
4-Jan-2 I 
4-Feb-2 I 
4-Mar-2 I 
4-Apr-21 
4-May-21 
4-Jun-2 1 
4-JuI-21 

4-Aug-21 
4-SCP-2 I 
4-Oct-2 I 
4-NOV-2 1 
4-Dec-2 1 
4-Jan-22 
4-Fcb-22 
4-Mw-22 
4-Apr-22 
4-May-22 
4-Juri-22 
4- JuI-22 
4-Au~-22 
4-sep-22 
4-Ocl-22 
4-NoV-22 
4-Dw-22 
4-Jan-23 
4-Feb-23 
4-Mar-23 

Column A 

57,207,699.25 
57,207,699.24 
57,207,699.24 
57,207,699.24 
57,207,699.25 
57,207,699.25 
57,201,699.25 
57.207,69925 
57,201,699.25 
57,207,699.25 
51,201,699.24 
57,207,699.24 
57,207,699.25 
51,201,699.24 
51,207,699.25 
51,207,699.24 
57,207,699.25 
57,207,699.25 
51,207,699.25 
51,201,69924 
51,207,699.25 
57,207,699.25 
57,207,699.24 
57,207,699.24 
57,201,699.25 
57,207,699.25 
57,207,699.25 
57,207,699.25 
57,207,69925 
57,201,699.24 
57,207,699.24 
57,207,699.24 
57,207,699.25 
57,207.699.25 
57,207,699.25 
57,207,699.24 
57,207,699.25 
57,207,699.24 
57,207,699.24 
57,207,699.24 
57,207,69925 
5 7,20 7.6W.25 
57,207,699.25 
57,207,699.25 
57,207,699.25 
57,207,699.24 

Schedule A 
to Surety Bond 

FBR-1 



FBR - 1 
SURETY BOXD COVERAGE 

Date 

4-Apr-23 
4-May-23 
4-Jun-23 
4SuI-23 
4-Au~-23 
4-Sq-23 
4-0ct-23 
4-NOV-23 
4-Dee-23 
4-Jan-24 
4-Feb-24 

4-Apr-24 
4-May-24 
4-Jun-24 

4-Mar-24 

4-JuI-24 
4-Aug-24 
4-Sv-24 
4-Oct-24 
4-NQV-24 
4-DCC-24 
4-Jan-25 
4-Feb-25 

4-Apr-25 
4-May-2 5 
4Sun-25 

4-Mar-25 

4-Jul-25 
4-Aug-25 
4-Sq-25 
4-0~1-25 
4-NOV-25 
4Dm-25 
4-Jan-26 
4-Feb-26 

4-Apr-26 
4-May-26 
4-Jun-26 

4-Ma-26 

4-Jul-26 
4Aug-26 

40ct-26 
4-Nov-26 
4-Dm-26 
4-Jan-27 

4-Sep-26 

Column A 

57,207,699.25 
57,207,699.24 
57,207,699.25 
57,207,699.25 
57,207,699.24 
51,201,699.25 
57,207,699.25 
57,207,699.25 
51,207,699.25 
51,201,699.24 
57,207,699.25 
57,201,699.25 
57,207,699.24 
57,207,699.24 
51,2Q7,699.25 
51,207,699.25 
57,207,699.24 
51,207,699.24 
57,201,699.25 
51,207,699.25 
51,201,699.24 
51,201.699.24 
57,207,699.25 
57,201,699.24 
5 7,207,699.24 
57,207,699.25 
57,201,699.25 
57,207,699.25 
57,207,699.24 
57,207,699.25 
57,207,699.25 
51,207,69925 
51,207,699.24 
51,201,69925 
51,207,699.25 
51 ,207,699.25 
57,207,699.24 
57,207,699.25 
51,201,69925 
57,207,699.25 
57,207,699.25 
51,207,699.23 
57,207,699.24 
57,207,699.24 
57,207,699.24 
55,818,424.25 

Schedule A 
to Surety Bond 

FBR-I 



Schedule A 
to Surety Bond 

FBR-I 
FBR- 1 

SURETY BOND COVERAGE 

Date 

4-Feb-27 
4-Mx-27 
4-Apr-27 
15-Apr-27 
15-May-27 
15-Jun-27 
1 5-JuI-27 
15-Aug-27 
15-Sep-27 
15-Oa-27 
15-Nov-27 
15-Dec-27 

Column A 

55,8 18,424.25 
55.81 8,424.25 
5 5,8 1 8,424.25 
55,818,42425 

55,818,424.25 * 
55,818,424.25 * 
55,818,424.25 * 
55,818,424.25 * 
55,8 18,424.25 * 
55,818,424.25 * 
55,818,424.25 * 

55,818,424.25 * 

* Amount in CQ~UIWI A from and after 15 April 2027 shall be reduced b y 
amount of any reduction of the Party A Fixed Amount effected under t t 
Qualifying Swap by virtue of payments in respect of the Fixed Purchas I 
Option Price paid on each of the 15th of April, June, September and 
December 2027. 



Attachment 1 

Surety Bond (FBR-1) No. SF0326BE 

DEMAND FOR PAYMENT 

Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: General Counsel 

Reference is made to the Surety Bond (FBR-1) No. SF0326BE (the “Surety 
Bond“) issued by Ambac Assurance Corporation (“Ambac”). 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 
ALTERNATIVE 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 (2) 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 $ less than the Amount Due (the 
“Deficiency”). 

(c) The Beneficiary has not been paid any of the Deficiency by Ambac or any 
of the other Ambac Parties. 

Form No. 2B-0151 

i 

I 



(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. 8 - AVOIDANCE EVENT] [YES][NoJ 

(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. 

(b) The Avoided Amount returned, or required to be returned, is in the amount of 
- (the “Avoided Payment”). Enclosed with this Demand for Payment are the $ 

items required by Section 6 of the Surety Bond to be delivered to Ambac in connection with the 
Avoided Payment. 

(c) The Beneficiary has not heretofore made a conforming demand under the 
Policy for the Avoided Payment or any portion thereof, or the Beneficiary has made a Demand 
for Payment un&r 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 all 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: $ 

(e) The Avoided Payment shall be paid: [SnuKE ONE OF THE FOLLOWING 

, being the amount of the Avoided Payment. 

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] 

It 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 confenred and vested in it, (b) each 
of the certifications, statements and agreements herein made on the part of the OP Trustee is 
made and intended not as personal certifications, statements and agreements by the Tmst 
Company, but is made and intended for the purpose of binding only the OP Trust, (c) nothing 
hercin contained shall be construed 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 Tmst Company be personally liable for 
the payment or indebtedness or expenses of the OF' Trust or be liable for the breach or failure of 
any obligation, certification, statement or agreement made or undertaken by the OP Trust under 
this Demand for Payment. 

THE FOLIXIWING STATEMENT IS MANDATED BY NEW YORK STATE INSURANCE 
REGULATZ'ONS ( I I  NYCRR PART 86): 

ANY PERSON WHO KNOWINGLY AM) WITH INTENT TO DEFRAUD ANY 
INSURANCE COMPANY OR OTHER PERSON FILES AN APPLICATION FOR 
INSURANCE OR STATEMENT OF CLAIM CONTAINING ANY MATERlALLY FALSE 
INFORMATION, OR CONCEALS FOR THE PIJRPOSE OF MISLEADING, INFORMATION 
CONCERNING ANY FACT MATERIAL THERETO, COMMITS A FlRAUnULEW 
INSURANCE ACT, WHICH IS A CRIME AND SHALL ALSO RE SUBJECT TO A CIVIL 
PENALTY NOT TO EXCEEI) FJSE THOUSAND DOLLARS AND TILE STATED VALUE 
OF THE CLAIM FOR EACH SUCH VIOLATION. 

FBR-1 OP STATUTORY TRUST, as Beneficiary 

By State Street Bank and Trust Company of 
Connecticut, National Association, not in 
its individual capacity but solely as 
OP Trustee, 

BY 
Title: 
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(Multicurrency-Cross Border) 

Inremational Swap Dealers Association, Inc. 

(In Relation to FBR-I Statutoly Trust) 

dated April 18,2000 

AMBAC CREDIT PRODUCTS, LLC and BIG RIVJ3RS ELECTRIC 
CORPORATION 

have entered and/or 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 confirming evidence (each a “Confirmation”) exchanged between the parties c o n f i i g  those 
Transactions. 

Accordingly, the parties agree as follows:- 

1. Interpretation 

(a) 
specified for the purpose of this Master Agreement. 

Defitritions. The terms defined in Section 14 and in the Schedule will have the meanings therein 

@) 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 Codwtiom form a single agreement between the parties (collectively referred to as this 
“Agreement”), and the parties would not otherwise enter into any Transactions. 

Single Agreement, 

2. Obligations 

(a) General Conditions. 

(i) 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 h e l y  
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 
Confinnation or elsewhere in this Agreement. 

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that 
no Event of Default or Potential Event of DefifuIt 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) Chrrnge o/Accoun& Either party may change iu account for receiving a payment or delivery by 
giving notice LO the other pany at Iwt five Local Busioess Days prior to the scheduled date for &e payment 
or delivery to which such change applies unless such other pany gives timely notice of a reasooable objection 
u) such change. 

(c) Nett iq .  If on any dace amounts would otherwise be payabk- 

(i) in the samc curreacy; and 

(ii) in respect of the ~ i ~ ~ l e  Transacuoa, 

by each p a y  to the other, then. 00 such date, each party's obligation to make payment of any such amount 
will be automatically satisfied and discharged and. if the aggregate amount that would ochcrwk bave been 
payable by one pany exceeds the aggregate amount that would otherwise have been payable by the other 
party. replaced by an obligation upoo the p ~ t y  by wbom the larger aggrcgace amount would have been 
payable IO pay LO che otherpany the excess of the larger aggngalc amouoc over the smaller aggregate amount 

Ibe panics may eJcct io respect of two or more Transadons thar a nef amouot will be de!ennined in respect 
of dl amounts payable on the same dace in the same currency io respect of such Transactions, regardless of 
whether such amounts an payable in respect of the same Transaction. The elccuoo may be made in the 
Scbedulc or a ConfifiDarioo by specifying that subparagraph (ii) above will  not apply to the Transactions 
identified as being subject IO the election. togclber with the $Caning dace (in whicb case subparagraph (ii) 
above will no& or will ccase 10. apply to such Transactions from such date). This election may be made 
separately for different groups of Transactions and will apply separately to each pairing of Offices through 
which the panics make and receive paymenls or deliveries. 

(d) Deducrion or Withholding for Tar. 

(i) Gross-Up. All payments under this Agreement will be made without any deduction or 
wirhholding for or m account of any Tax unless such deduction or wirhbolding is required by any 
applicable law, as modified by tbe pracrice of any relevant govcnunentst revenue authority, r h a ~  in 
effect. If a pany is so required to deduct or wirhbold, then that parry ('X") wik- 

(1) prompdy notify rhe other patty CY7 of such nquircmenc 

(2) pay to the rdevant auQoritics the full i~mouot required 10 be dcductcd or withheld 
(including the full amount requind 1O be deducted or wichheld from any additional amount 
paid by X to Y under this Section Zd)) pmmplly upon rhe earlier of detenniuing that such 
deduction or withholding is nquirrd or receiving ooticc that such amount has beta assesKd 
agahst Y; 

(3) promptly fo&ard io Y an official receipt (or a ccrrificd copy). or other documentation 
reasonably acceptable to Y. evidencing such payment u) sucb aurhoritics; and 
(4) if such Tax is an IodemoifLable T w p a y  to Y. in additioo to the payment to which Y is 
orbenvise entitled under this Agrrement. such additional amount as is ncccssary to ensure &at 
the net amount actually received by Y (freeand dear of IodannifiableTaxes. whether assessed 
against X or Y) will q u a l  the full amount Y would have received had 00 such deduction or 
withholding been required. However. X will not be required to pay any additional amount to 
Y to f.be extent Lbar it would not bc rcquircd io be paid bur for- 

(A) the failure by Y lo comply with or perform any agnuncnc contained in 
Section 4ta)(i), 4(a)(iii) or Ud): or 

(B1 the failure of a representation made by Y pursuant to Sectioo 3(fl u) be accuratc and 
me unless sucb failure would nor bave occurred but for (I) any action taken by a w i n g  
authority, or brought in a coun of competent jurisdiction. on or after the date on which a 
Transaction is entered into (regardless of wbether such action is ukcn or brought with 
ruPcct u) a PanY flus Ag~eemcni) or tIIl a Change in Tax Law. 



(Li) Lia&iliry.If:- 

(1) X is required by any applicable law, as modified by the practice of any relevant 
govunmenral revenue aurfiority. [o &e any deduction or withholding in respect of wbicb X 
would not be required to pay an additional amount to Y under Section 2(d)(i)(4); 

(2)  X does not 50 deduct or withhold; and 

(3) a Wility nsultiag fmm such Tax is ~ ~ S C S S C ~  dinclly against X. 

then. except lo &e extent Y bas satisfied or then Satisfies the liability resulting from such Tax, Y 
w i U  promptly pay to X the amount of such liability (including any related liability for intenst but 
including any relW liability for penalties only if Y has failed to comply with or perform any 
agreement conrained in Section 4(a)(i), 4a)(iu) or 4(d)). 

(4 Defaulr Interest; Other Amounts. Prior to the occurrcncc or effeGve designation of an Early 
Termination Date in respect of the relevant Traosaction. a parry char defaults in the performance of any 
paymentobligation will. w the extent permitted by Jaw and subject to Section 6(c), be required to pay interest 
(before as well as after judgment) on the overdue amount to the other pany on demand in the same currency 
as Such overdue amoun~  for tbe period from (and including) the original due date for payment to (but 
excluding) tbe daw of actual payment, at &e Default Rare. Such interest will be calculated on the basis of 
daily compounding and the actual number of days elapsed. U. prior IO the occurrence or effective designation 
Of Early Terminauon Date in respect of the relevan( Transaction, a party defaults in the performance of 
m y  obligation required LO be settled by delivery, i t  will cornpensarc the other pany on demand if and to the 
C I I u l t  provided for in the nlcvant Confirmation or elsewhere in this Agreement 

.3. Representations 

Each party represears fo che ocher pany (which rcprcsenrations will be deemed m be repeated by each party 
on each dare on which a Transanion is c n W  into and, in the case of the npnsencations in Scctioa 3(0, at 
all li!nes until the termination of this Agreement) thac- 

(a) Brrric Rcprcsenrotions. 

(i) Swtu. It is duly arganised and validly existing under the laws of the jurisdiction of its 
organisation or iacorporarion and. if rclevant under such laws, in good standing; 

(5) Powers. It has b e  power to uetlltc this Agreement and any other docurnearation relating to 
this Agreement to which it is a p a y .  10 deliver rhis Agrectnent and any orhu documentation relating 
to this Agrcanent t h a ~  it is required by this Agreement to deliver and to perform its obligations 
under &is Agrcnnenc and any obligations it has under any Cndit Support Document to which it is 
a pany and has taken all necessary action to aurborisc such execution, delivery and performance; 

No Violnlibn or Conflet. Such execution, detivery and performance do not violate or conflict 
with my law applicable LO i t  any provision of its constitutional documents. a n y  order or judgment 
of any coun or otbu agency of govcmment applicable to it or any of its assets or any contractual 
restriction binding on or affecling it or any of its assets; 

(iv) Consents. All governmental and orher consents thac are required m have been obtained by it 
with respect u) this Agreement or my Credit Support Document u, which it is a pany have been 
obtained and a n  in full force and effect and all conditions of my such consents have been complied 
with; and 

(VI Obligncions Binding. Its obligations under this Agrrement and any Credit Support Document 
to wbicb it is a pany constitute its legal. valid and binding obligations. enforceable in accordance 
wirb their respeclive terms (subject to applicable bankruptcy. reorganisation. insoIvency, 
montorium or similar laws affecting creditors' rights gencfally and subject as to enforceability. lo 
equitable principles of general applicauon (regardless of whethu enforcement is sought in a 
proceeding in equity or at law)). 
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(b) Absence ofcericrin Events. No Event of Default or Potential Event of Default or. u) its bowledge, 
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would 
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Sup~On 
Document to which it is a pan?. 

(c) Absence of Litigation. There is not pending or. to its knowledge. threartnui against ir or any of its 
Affiliates any action, suit or proceeding at law or in equity or before any C O U ~  uibunal. governmental body. 
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of 
t b i s  Agreement or any Credit Suppon Document to which it is a pany or its ability to perform its obligations 
under this Agreement or such Credit Support Document 

(d) Accuracy of Spec$cd fnformdion. AU applicable information Qat is furnished in writing by or on 
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is. as of 
the date of the information. true. accume and complele in evuy matrrial tespect 

(e) Puyer Tor Represen1Lrlian. Each representation specified in rhe Schedule as being made by it for 
the purpose of this Section 3(e) is accurate and me.  

(R Puycc Tar Representations. Each representauon specified in the Schedule as being made by it for 
the purpose of this Section 3(0 is accurate and me. 

4. Agreements 

Each party a p s  with the other that. so long as either pany has or may have any obligation under this 
Agmmcnt or unda  any Credit Suppon Docummr to which it is a pay:- 

(a) Furnish Specified fn/cmnrrtion. It will deliver to the ocha party or, in cenain cases under 
subparagraph (iii) below. LO such government or taxing authority as the other pany reasonably dws:- 

(i) any forms. documents or cenificaw relating to raxafioa specified in the Schedule or any 
Confmauon; 

(ii) any other documents specified in the Schedule or any Coofurnation: and 

(ui) upon nasonable demand by such other party. any form or document that may be required or 
reasonably rcquutcd in writing in order [o allow such other p a y  or its Cndit Support Provider to 
makc a paymcar under this Agreement or any applicable Credit Suppon Document without any 
deduction or withholdiog for or on account of any Tax or with such deduction or qrithholding at a 
reduced rate (so long as the complerion. execution or submission of such form or document would 
aot matcrially prejudice the legal or commercial position of the party in nceipt of such demand), 
with any sucb form or document lo be accurarc and completed in a manner reasonably satisfaclory 
to sucb other pany and to be execured and to be delivued with any reasonably required certification, 

in eacb casc by &e dace specified in the Schedule or such Confirmation or, if none is specified, as soon as 

(bl Muk~lpin Arrthorisutwns. It will use all reasonable effons to mainrain in full force and effect all 
COnSentS of any govcwental  or other authority that arc required to be obtained by it wirh nspect Lo &is 
Agreement or any Credit Suppon Document to which it is a party and will use all rcasonable efforts to obtain 
any that may become necessary in the fuutn. 

(c) comply with Laws. It will comply in all marcrial respects witb all applicable laws and orders to 
which it may be subject if failure so to comply would materially impair its ability to pcrfonn its obligaaons 
under this Agreement or any Credit Suppon Document to which it is a pany. 

(d) Tnr Agnccmenr. It will give notice of any failure of a representation made by it under Section 3(0 
to be accucatt and m e  pmmptly upon learning of such failurr. 

(e) Pngrncnf o / S w  7k.r. Subjea to Section 11, it will pay any Stamp Tax levied or imposed upon 
it or in respect of ils CXCCUUOn or performance of this Agncment by a jurisdiction in which i t  iS inCOrpOrared 

rrasonably ptacticable. \ 
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OrganisCd managed and convolled or considend to have in seat or in which a branch'or office chrough 
which it is acting for the purpose of this Agrecmcnt is locaced (-Stamp Tax Jurisdiction") and will indemnify 
the other party against any Stamp Tax levied or imposed upon the orher party or in respect of rhe other party's 
~ X C C U ~ ~ O O  or prfonnance of this Agrecment by any such Stamp Tax Jurisdiction which is not also a Stamp 
Tax Jurisdiction with respect to the other pany. 

5, Events or Default and Termination Events 

(a) &wen& OffkfUKfr. fbe o c ~ l l t r e ~ a  at any time with respect to a pany or, if applicable, any Credit 
Support Provider of such party or my Specified Eptity of such party of any of &e following even6 consdarccs 
8Ll event of default (an "EVCOL of Default") with res- to such pat)?- 

(i) FU~ZKYV to Pay or Deliver. Failure by tbe party to make. when due, any payment under this 
Agreement or delivery under Section 2faXi) or 2(e) required u) be made by it if such failure is not 
remedied on or before the third Local Business Day after notice of such failun is given to the party; 

G) Breuch ofAgreernent. Failure by the pany to comply with or perform any agreement or 
obligation (other Lhan an obligauon to ankc any  payment under this Agreement or delivery under 
Section 2(a)(i) or 2(c) or to give notice of a Termination Event or any agmment or obligation 
under Section 4(a)(i). 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance 
with this Agreement if such failure is not remedied on or before the thinieth day after notice of 
such failure is given to rhe party: 

(iii) Credit Support Default. 

(1) Failure by the party or any Credit Suppon Provider of such p a y  to comply with or 
perfonn any agreement or obligation to be complied with or performed by it in accotdancc 
wirh any Credit Suppon Document if such failure is continuing after any applicable grace 
period has  elapsed; 

(2) the expiration or termination of such Credit Support Document or the failing or axsing 
of such Cndit Support Document to be in full force and effect for the purpose of this Agreement 
(in either case other than in accordance wirh its terms) prior to the satisfaction of all obligations 
of such pany unda  each Transaction to which such Credit Suppon Document miares without 
che writun consent of the otha pany; or 

(3) the pany or such Credit Suppon Provider disaffirms, disclaims, npudiales or rcjectJ, in 
whole or in pan, or challenges rhe validity of. such Cndir Suppon Documenr; 

(iv) Mkrepruenlotwn. A representation (other rhan a representation under Section 3(e) or (0) 
made or repealed or deemed to have becn made or repeaed by the pany or any Credit Support 
Provider of such pany in this Agreement or any Credit Suppon Document proves to have been 
incomct or misleading in any material respect when madc or rcpcaced or deemed to have been made 
or repeated: 

(v) Dcfadt under Specified Transaction. The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such pany (1) defaults under a Specified Transaction and. after 
giving effect to any applicable notice requirement or gracc period. rhur occurs a liquidation of. an 
acceleration of obligauons under. or an early termination of, ha t  Specified Transaction. (3 defaults. 
der giving effen to any applicable noiicc requirement or grace period in making any payment or 
delivery due on &e last paymenr delivery or exchange dau of. or any payment on eariy remination 
of, a S p a f i e d  Transaction (or such default continues for ai least three Local Business Days if there 
is no applicable notice requircmeni or grace period) or (3) disaffirms, disclaims. repudiates or 
rejects. in whole or in p a n  a Specified Tmnction (or such adon is taken by any person or entity 
appointed or empowered 10 operacc ir or act on its behalo: 

(vi1 Cross Defuuk If "Cross Default" is specified in the Schedule as applying 10 the P~IKY, the 
occurrence or existence of 1) a default. event of default or other similar condition or event (however 
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described) in respect of such party, any Credit Suppon Rovider of such party or any applicable 
Specified Entity of such pany under one or more agreements or instruments relaang to Specified 
Indcblcdaess of m y  of &em Qndividually or collecrively) in an aggregate amount of not less @an 
the applicable Tbreshold Amount (as specified in the Schedule) wbich has restilted in such Speafied 
lndebtrdness becoming, or becoming capable at sucb time of being declared, due and payabie under 
sucb agreements or insauments, before it would orhawise have been due and payable or (2) adefault 
by such party, s w h  Cndit Support Provider or such Speciried Entity (individually or cotlectivcly) 
in makiag one or man paymcnu on the due date thereof in an aggregate amount of not less than the 
applicable M o l d  Amount under such agreements or insaumenrs [after giving effect to any 
applicable notice nquircment or grace period): 

(vii) Banhuptcy. ne pany, a n y  Credit Suppon Provider of such pmy or any applicable Specified 

( I  1 is dissolved (other than pursuant u) a consolidation, amalgamation or merger): (2) becomes 
insolvent or is unable to pay its debts or fails or admits in writing its inabiIity genaally to pay 
im debts as they become due: 13) d e s  a genual assignment. arrangement or composition 
wilh or for the benefit of its creditors: (4) institutes or bas instituted against it a proceeding 
seeking a judgment of insolvency or bankntptcy or any other relief under aay bankruptcy or 
insolvency law or other similar law affecting mditon '  righrr. or a peation is prcsenred for its 
winding-up ot liquidation, and. in lllc case of any sucb proceeding or pcdtioa instituted or 
presented against it, such proceeding or pelition (A) results in a judgment of iosolvency or 
bankruptcy or the envy 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 nsoained in each m e  within 30 days 
of the institution or presentarion thenof; (5 )  has a molutioa passed for its winding-up, official 
management or liquidation (other than pursuant toa consolidation, amalgamation or merger); 
(6) seeks or becomes subject LO the appointment of an administrator. provisional liquidator. 
conservator, receiver, uustce, cusrodiaa or other similar official for i t  or for a l l  or subscantially 
all its assets: ('7) bas a secund p m y  tah possession of all or subsraotially all its assets or has 
a disaesr, execucion, aaachmear. scquesprarioa or other legal process levied caforccd or sued 
on or agaiost all or subsantially all its asseu and such secured party maintains possessioa or 
any such process is not dismissed. discharged, stayed or rcsaaincd in each case within 30 days 
rhereairer. 18) causes or is subjea u) any event wirh respect 10 it which, under the applicable 
faws of any jurisdiction, bas a0 analogous effect to any of the events specified ia clauses (1) 
(o Cn (inclusive): or (9) takes any aaion in furtherance of, or indicating its consent to. approval 
of. or acquiacenct io. any of the foregoing acts; or 

M i )  Merger W h u f  Assumption The parry or any Cndit Support E40vide.r of such party 
consolidates or amalgamates with, or merges with or into. or transfers all or substaatialfy alI its asses 
to, anorher entity and, at the rime of sucb consolidatioa amalgamarion, merger or transfa- 

( 1) &e fcsulling, surviving Or Vansfem aticy fails 10 assume all the obligations of sucb party 
or such W i t  Suppon Rovider under this Agreement or any C d i t  S u p p o ~  Document to 
which it or ic predecessor was a parry by opefation of law or pursuant to an agreement 
reasonably satisfactory to &e orher party to this Agrcxmena or 

(2) the benefits of any Credit Support Document fail to exrend (without the consent of the 
other party) u) &e performance by such nsulring, surviving or rransfcree encity of its 
obligations under this Agreement 

(hl T e m k t b n  Events. Tbc occumnce at any time with respect to a party or, if applicable, any Credit 
Support Rovider of such party or any Specified Entity of such pany of any event specified below consdarlts 
;v1 Illegalily if the event is specified in (i) below. a Tax Event if the event is specified in (ii) below or a Tax 
Event Upon Merger if the evmt is specified in (iiil below, an& if specified LO be applicable, a Credit Event 

EpUty of such -:- 
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Upon Merger if &e event is specified pursuant fo (iv) below or an AddiuonaJ Termination Event if the event 

ti) Illegufity. Due to the adoption of. or any change in, any applicabk law after &e ctae on which 
a Transaction is encercd into, or due 10 the promulgation of. or any change in. (be inrezpncluion by 
any coun  tribunal or regulatory authority with comptcnt jurisdiction of any applicable Iaw after 
such dare, it becomes unlawful (orher than as a ruult of a breach by the party of Section 4(b)) for 
such parry (which will be the Affected -1:- 

(1) to perfom any absoIutc or contiagenc obligation to make a payment or delivery or to 
receive a payment or delivery in respect of such Transaction OT to comply wilh any orher 
maruial provision of this Agrruneac relating to such Tmsacticw; or 

(2) to perform, or for any Cndit Suppon Provider of such pany to puform, any contingent 
or otber obligauon wbich the patty (or such Credit S u p p n  Provider) has under any Credit 
Suppon Document relating to such Tmsacrion; 

(ii) Tpr Event. Due to (x) any action taken by a taxing aurbority. or brought in a coun of competent 
jurisdiction. on or after rhe date on which a Transaction is encucd into (regadless of whether such 
action is taken or brought with respect to a parry to this Agreement) or (y) a Change in Tax Law, 
the pany (which will be the Affected Pany) will. or there is a hubstantial likelihood tbaf it will, on 
cbe next succeeding Scheduled Payment Date ( 1 1  be required w pay tu Lhc otbcrparry an additional 
amount in respect of an Indunnifiablc Tax under Section 2(d)(i)(4) (except in respect of inluest 
under Secuon ‘Ue). 6(d)(ii) or 6(e)) or (2) receive a payment from which aa amount is required to 
be deducted or wirhbeld for or on accouut of a Tax (except in respect of intuest under Section 2(eL 
6(d)(ii) or 6(c)) and no additional amount is rcquimd to be paid in respect of such Tax uada 
Senion 2(d)(i)(4) (orher than by reason of Section 2(d)(i)(4)(A) or (B)): 
(iii) Tar Event Upon Meqer. The party (&e “Burdened Parry”) on the next succeeding Scheduled 
Payment Dace will either (1) be required to pay an additional amount in respect of an Indnnnifiable 
Tax under Section 2(d)(i)(4) (except in respect of iat#est under Section 2(e), b(d)(i) or b(eN or 
(2) receive a paymeat fmm which an amount has been deducted or wirhhcid for or on account of 
any Indemaifiabk Tax in Rspect of which the other party is not nquind  fo pay an additional amount 
(other than by rcason of Section 2(d)(il(4)(A) or (B)), in either case as a result of a party 
C?mSOlidaIiDg or amalgamaling witb, or rnaging With  or into, or m s f e m n g  all or substantially df 
its assets to, anolber entity (which will be the Affcctcd -Party) w h e n  such action does not consututc 
an cvcnt desnibcd in Section S(a)(vui): 

(iv) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in tbe Scbedule as applying 
to fbe pany. such party (’x3, any Credit Suppon Provider of X orany applicable Specified Entity of X 
consolidates or amalgamates with. or merges With or into. or &fers al l  or urbstantialy all i o  assell 
to, another entity and such aaion d m  not ConSriauCc an event dcsuibed in Saxion S(a)(viii) but lbc 
creditworthiness of the resulting. swiving or mnsfac enrity is nraruiaily weaker than thar of X such 
Credit ~ u p p o n  Provider or such ~pecifitd &ti&, as QC case may tx, immediately prior to such action 
(and in such event X or iu succ#sor or oaasfu#, as apprupriatc. wid be the M e &  Parry); or 

(VI Adtfifiond T‘cnninPtion Event. If any ”Additional Termination Event” is specified in the 
zcbedule or any ConfiRnauon as applying. the OcCumnce of such e ~ e n t  (and. in such event the 
Affected Pany. Or Afferrcd Parties shdl be as specified for such Additional Taminarion Event in 
the Schedule or such Confurnation). 

tcl Event qfDefuu& u d  flkgdify.  If an evmr or arcumsrancc which would othawisc consuartc or 
give rise to an E v a [  of Default also constitum an Illegality. it will be eared as an Illegality and will not 
constiwte an Event of Default. 

is s p d t l e d  pursuant (0 (v) b10~:- 

. 

7 ISDA@ 1992 



6. Early Termination 

tal Right to Terminutc FoUowing Evenf ofDefuuk If at any time an Event of Default with rcspcct LD 
a party (the "Defaulting Party") has occumd and is then continuing, the other pany (the "Non-defaulting 
Party7 may, by not mon than 20 days notice to the Defaulting Parry specifying tbc relevant Event of Default. 
designate a day not earlier ban the day such notice is effective as an Early Termination Date in respect of 
all outsranding Traosactions. If. however. " A u t o d c  Eariy Termination" is  specified in the Schedule as 
applying LO a party, then an Early Termination Dare in respect of all outsranding Transanions will occur 
immediately upon the occmnce  wirh respect to such pany of an Event of Default specifred in 
Section %a)(vii)( 1). (3). f!j), (6) or, to the extent analogous thereto, (81, and as of the time immediattiy 
preceding the institution of the relevant proceeding or thc presentation of the relevant petition upon the 
OCCumncc with respect to sucb pany of an Event of Default specified in Secrion 5(a)(vii)(4) or, to the extcat 
analogous rbuem. (8). 

(b) Right LO Terminate Foil0 wing Termination Event. 

(i) Notice. If a Termination Event occurs, an Affected Parry will, promptly upon becoming aware of 
i~ notify the other party. specifying b e  nature of thar Tennination Event and each Affected Transaction 
and will alsu give such other information about that Ternination Event as the other party may reasonably 

(iil Trrmsfer lo Avoid Termination &vent. If eilher an Illegality under Section S(b)(i)(I) or a Tax 
Event occurs and tbae  is only one Affected Party. or if a Tax Event Upon Merger occurs and the 
Burdened Party is the Affected Pany, the Affected Pany will, as a condition to irs right to designate 
an Early Termination Dare under Section 6(bl(iv). use all rrasonablc effons (which will noc nquire 
'such paxty to incur a loss, excluding immaterial. incidenral expenses) to transfer within 20 days afttr 
it gives notice under Section 6(b)(i) all io righls and obligations under this Agreement in respect Of 
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event 
ceases to CXiSL 

If the Affected Party is noc able to make such a fransfu it will give notice to the othu pany to h a t  
effect within such 20 day period. whenupon the other party may effect such a uansfer within 
30 days after rhe noucc is given under Section 6Cb)W. 

Any such vansfer by a party under this Section B(b)(ii) will be subject IO and conditional upon the 
prior written consent of the other party, which coascnt will not be withheld if sucb other party's 
policies in effea at such time would pcimit it to cntu inlo uansctions with rhe u;ursferrt on the 
terms proposed 

(iii) Tu0 A#ec:ed PcUtiCr. If an Illegality under Section S(b)(i)(l) or a Tax Event occurs and thee 
an two Affeced Parries, each party will use all reasonable effons to mch agreement wirhin 30 days 
aftcr notice thereof is given under Section 6(bl(il on action to avoid that Termination Evenr 

(ivl Right to Terminate. If:- 

r r q u i r c  

(1) a msfer under Section 6(bMii) or an agreement under Section 6(b)(iii). as the case may 
bc bas not been effected with respect to all Affected Transactions within 30 days after an 
Affectcd Pmy gives notice under Section 6(bl(i): or 

(3 an Illegality under Section S(b)(iHZ). a Credit Event Upon Merger or an Additional 
Termination Event occurs. or a Tax Event Upon Merger occurs and the Burdened Pany is not 
the Affected Pany. 

either p m y  in the case of an Illegality, the Burdened Pany in the case of a Tax Event Upon Msget .  
any Affected Pany in the case of a Tax Event or an Additional Tamination Event if then? is more 
than one Affected Pany. or Lhc p a y  which is nor the Affected Parry in the case of a Credit Event 
Upon Merger or an Additional Tcrminauon Event if there is only one Affected Pany may. by 001 
mllrc lhan 20 days notice to the other party and provided b t  thc relevant Termination Event is then 
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continuing. designate a day not tarlief than cbc day such notice is effecrivc as an Early Termination 
Dare in respecx of all Affected Transactions. 

(c) Effccf of Daigndwn.  

(i) If nouce designating an Eariy Termination Date is given under Section 6(a) or a), the Early 
Tenninauon Dace will occur on the dart so designated, whether or not the relevant Event of Default 
or Termination Event is then continuing. 

(ii) Upon the occurrwcc or effelective designation of an Early Termination Date, no funher 
payments or dcfiveriu under Section 2(a)(i) or 2(e) in respect of the lumina& Transactions will  
be nquircd to be made. but wirhout prejudice to the other pmvisions of this Agreement The amount. 
if any, payable in respect of an Early Termination Date shall be determined pursuant co Sectioo 6(d. 

(d) Calevlorionr. 

(i) Shlemnt. On or as soon as reasonably practicable following the O C ~ ~ C C  of an M y  
T a m i d o n  Datc, eacb pany will make the dculalions on its pan, if any, contempW by Section 662) 
and will provide LO &e otba pany a smment  (1) showing, in mooable derail, such calculations 
(including all nlevanc quoratioos and spetrfj?ng my amount payable under Senion 6(e)) and (2) giving 
d e w s  of b e  relevant account to which any amount payable LO it is to be paid. In cbe absence of wriuen 
c o n f m t i o n  from the SOMU of a quotvion obtained in demining a Market Quocarion. the records of 
the pany obtaining sucb quotation will be conciusivc evidence of the existence and acfllracy of such 

(ii) P u p e n r  Date. An mount calculated as being due io respect of any Early Termination Date 
under Section H e )  will be payable on rhe day that nouce of the amount payable is  effcctjve (in the 
case of an Early Terminauoa Dare whicb is designaxed or occurs as a result of an Event of Defauit) 
and on the day which is two Local Businas Days after the day on whicb notice of che amount payable 
is effecuvc Ci rhc casc of an Earty Terminarion Dare wbich is designatedas a result of a Termination 
Event), Such amount will be paid together with (to $e extent permitted under applicable law) 
intcnst  rhercon (before as well as afterjudgment) in the Tanination Cumacy. from (and including) 
rhe relevaat M y  Termination D w  to (but excluding) &e date such amount is paid. at the 
Applicable Rae. Such i n m t  will be d c u h c d  on the basis of daily compounding and UIC actual 
number of days elapxd. 

(e) Poymcnrs on M y  Termination. If an Early Termination Date occursI rhe following provisions 
shall apply bascd on the panics' election in rhe Scbcdufc of a payment measure, eithcrnMarket Quotation" 
of 'Loss", and a payment method, either the "Tmt Merhod" or thc 'Second Merhod". If Cbe parlies fail Lo 
duignate a payment measure or payment method in the Schedule. it will be deemed rhat "Market Quotarion" 
or the 'Second Merhod". as the case may be. shall apply. Tbe amount. if any. payable in respect of an Early 
Tcrminauon Date and dercnniacd pursuaac to this Section will be subject to any Set-off. 

quotation. 

(il Even& o/DefoufL If the Eariy Terminarion Date rcsulrs from an Event of Defaulc- 

( 1) Firs Merhod and Marker Quotation If the Fmt Method and Market Quotation apply, rhe 
Defaulting Pany will pay to rhe Nondefaulting party the ~XCCSS, ifa positive number, of (AI the 
sum of the Serttanart Amount (determined by rhe Nondcfaulting Panyl in respect of I.be 
Tenninared Tmnsanioas and the Tumiaarion Cumncy Equivalent of Lhe Unpaid Amounts owing 
to &e Non4efaulriag parrV over (B) rhe Tuminarion Currency Equivalent of rhe Unpaid Amounrs 
owing LO the Defaulting Pany. 
(2) firsr Mcrhud and Loss. If the first Merhod and Loss apply, the Defaulting Pany will pay 
10 chc Non-defaulting Party. if a positive number, he  Non-defaulting Party's Loss in respect 
of rhis Agrcuncnc 

(3) SecondMerkodandMurkcr (2uotariun. 1f the Second Method and MarketQuotation apply. 
an amount will be payable qwl io (A) &e sum of the Settlement h o u a t  (derermined by the 
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Non-defaulting Party) in mpea of the Tminated Transaclions and the Tenninarion Curreocy 
Equivalent of the Unpaid Amouncs owing to the Non-defaulting Pany less (B) the Teminaaon 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is 
a positive number, b e  Defaulting Pany will pay it to the Non-defaultiog Parry; if it is a negative 
number, the Non-defaulting Pany will pay the absolute value of rhat amount to the Defaulting 

(4) Second M e r h o r i d t o s s .  If the Second Method and Loss apply, an amount wiU be payable 
equal LO tbe Noodefaulting Pany's Loss in respect of fhis AgreemenL If that amount is a 
positive number, the Defaulting Party will pay it to the Noodefaulting Party; if it is a negative 
number. the Non-defaulring Party will pay the absolute value of that amount 10 the Defaulting 
Party. 

( i i )  Terninafton Events. If &e Early Termination Dace resulu from a Termination Evenc- 

(1) One Afecrcd Puny. If then is one Affected Party, the amount payable will bedetermined 
in accordance with Section 6(e)(i)(3). if Market Quoration applies. or Section 6(e)(i)(4). if Loss 
applies, except that. in either case, references to the Defaulting Pany and to the Non-defaulting 
Parry will be deemed co be nfennces to the Affecud Party and the pany which is not the 
Affected Pany. respectively, and. if Loss applies and fewer than all rhe Transactions arc being 
terminated, Loss sball be calculated io respect of all Terminated Transactions. 

Pmy. 

(2 )  Two Aflecred Ponies. If thuc a n  two Affected Panics:- 

(A) if Market Quotarion applies. each pany will determine a Sealement Amount in 
mpea of the Terminated Traasactions. and an amount will be payable q u a l  to (D the 
sum of (a1 one-haffof the difference between the Sealerncnt Amount of the parry with 
&e higher Settlement Amount ('X") and the Seulernent Amount of the parry with the 
lower Senlunent Amount (-Y'9 and (b) the Termination Cumncy Equivalcot of the 
Unpaid Amounu owing (0 X less (XI) the Termination Cumncy Equivalent of the Unpaid 
Amounts owing to Y: and 

(B) if Loss applies. ea& party will determine ics Loss in respect of rhis Agreement (or, 
if fewer &an all the Transactions arc being ruminated. in respect of all Terminattd 
Tmnsaaions) and an amount will be payable equal to one-balf of the difference between 
the Loss of the party wilh rhe bigba Loss ("x") and the Loss of the paxty witb the lower 
Lon ('y"). I 

If the amount payable is a positive number. Y will pay it to X: if it is a negative number. X 
will pay the absolute value of that amount (0 Y. 

(iii) Adjustmentfor 8unkptc.y.  In circumstaaccs where an Early Ternhation Date occurs 
because 'Automatic Early Termination" applies in rcspcct of a party, the amount decumined under 
Chis Section 6k) will k subject to such adjustments as an appropriate and pvmiued by taw to 
reflect any  p;lyments or deliveries made by one pany to &e other under this Agreement (and retained 
by such other party) during the period from the relevant Early Tcminarion Date to the date for 
payment determined under Section 6(d)(ii). 

f iv)  Re-&timute. The panics agnx &at if Market Quotation applies an amount recoverable under 
this Section 6(c) is a rCiSOnahlc pte-esrimate of loss and not a penalty. Such amount is payable for 
the loss of bargain and the loss of pmtcction against future risks and except as otherwise provided 
in this Agreement neither pany will be entitled to recover any additional damages as a consequence 
of such losses. 

I 
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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 traEll;ferrcd (whether by way of security or ochenvise) by either pany without the prior written consent 
of the other party, except thac- 

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation 
with, or merger with or into, or transfer of all 01 subsranually all its assets to, anotha entity (but without 
prejudice ro any other right or remedy under this Agreement): and 

(b) a pany may m a b  such a uaasfer of all or any pan of irs intucst in any amount payable to it from 
a Defaulting Pany under Section 6 M .  

purported msfu that is not in compliance with this Section will be void. 

8. Contractual Currency 

(a) Payment in the Conbclctud Currency. Each payment u n d a  this Agreement will be made in the 
relevant cumncy specified in this Agreement for that payment (the Tontractual Cumncy"). To the exrent 
pcnniued by applicable law. any obligation to make paymcnrs under this Agreement in the Contractual 
Currency will not be discharged or satisfied by any tender in any cumncy other than the Contractual 
Currency, except to the extent such tender results in tbe actual receipt by tbe pany to which payment is owed. 
aCUng in a ~CaSOMble manner and in good faith in convening &e currency so rendend into the Contractual 
Cumncy, of the full amount in the Contractual Cunrncy otall amouau; payable in respect of this Agreement. 
If for any reason the amount in the Contractual Currency so received falls shon of the amount in the 
Convactual Cumncy payable in respect of this AgreemenL the parry required 10 make the payment will, to 
the extent permitted by applicable law, immediately pay such additional amount in the Contractual Currency 
as may be necessary to compensate for the shortfall. If for any reason the amount in the Conuacrual Currency 
so received exceeds rhe amount in rbe Contractual Cumncy payable in respect of this Agreement, the party 
receiving the payment will refund promptly the amount of such excess. 

(b) Judgmena. To the e x m t  permid by applicable law, if any judgment or order expressed in a 
currency othv than the Conoacolal Cumncy is rendered (i) for the payment of any amount owing in respect 
of this Agreement (ii) for the payment of any amount relaling D any early rumination in respect of this 
Agreement or (iiil in respect of ajudgment or order of anothacoun for rhe payment of any amount descritKd 
in (il or (ii) above. the pany sccking recovery. after rrcovery in full of the aggregate amount to which such 
pany is entitled pursuant to rbc judgment or order, will be entitled to receive immediately from the other 
p m y  the amount of any shortfall of the Conmctual Cumncy received by such pany as a consqucnce of 
sums paid in such other c m n c y  and will refund promptly to the other party any excess of the Contractual 
Curnncy received by such pany as a consequence of sums paid in such other c m c y  if such sbonfall or 
such excess wises or resulu from any variation between the rate of exchange at which the Contracwal 
Cumncy is convmed into the cumncy of the judgment or order for the purposes of such judgment or order 
aad rhe m e  of exchange pr which such pany is ablc acting in a reasonable manner and in good faith in 
convening the currency received into the Contractual Currency, to purchase the Contracutat Currency with 
the mount  of the cumncy of tbc judgment or order actually received by such party. The tern 'rate of 
exchange" includes. without limitation, any premiums and costs of exchange payable in connection with the 
purchase of or conversion into the Convacutal Currency. 

(c) Seporute fndem&ef .  To the extent penniued by applicable law. rbesc indemnities constitute 
s e p m c  and independent obligations from the other obligations in this Agreement, will be enforceable as 
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party 
to which any payment is owed and will not be affected by judgment being obciincd or claim or proof being 
made for any other sums payable in rcrpecr of this Agmmnc.  

(dl Evidence of Lon: For the purpose of chis Section 8, it will be sufficient for a party to demonstrate 
that it would have suffered a loss bad an actual exchange or purchase been made. 

i 
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9. Miscellaneous 

(a1 Entire Agreernenl. This Agreement constitutes the entire agreement and undersanding of the panics 
wicb respect to its subject mater and supersedes aff ora( communiciiuoo and prior writings witb nspecr 
thcnra, 

(b) Amendments. No iunzndmeac. modification or waiver in respect of this Agrcemenl will be effecfive 
nnless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the 
paqies or confinned by an exchange of telexes or eltcvonic messages on an electronic messaging system. 

(c) Sarvivd of ObAigOriorrs. Without prejudice to Secuons 2(a)(iii) and 6(c)(u), the obligations of the 
panics under this Agreement will survive the mminalioa of any Transaction. 

(d) Remedies Curnufafive. Except as provided in this Agreement, the rights. powers, remedies and 
privileges provided in this Agreement are cumulative and not exclusive of aay rights, powers, remedies 
and privileges provided by law. 

(el Counterparts and Confmutwns. 

(i) This Agreement land each amendment modification and waiver in respect of i t )  may be 
execurcd and delivered in counterparts (including by facsimile transmission). each of which will be 
deemed an original. 

(ii) The panics intend that they an legally bound by the terms of each Transaction from the moment 
they agfn UI those terms (whether orally or orhenvise). A Confiat ion shall be entcnd into as 
so00 as pnccia&le and may be execuced and delivered in counterpans (including by facsimile 
transmission) or be created by illl exchange of tclexes or by ;u1 exchange of electronic messages on 
an electronic messaging system, which in each we will be sufficient for all purposes to evidence 
a binding supplement to this Agmment The panics wiII specify thenin or through anorher effective 
means &at any such counwpan rclex or electronic message constitutes a Confirmation. 

(0 No Wuiver of Rights. A failure or delay in exercising any right, power or privilege in mpect of this 
Agreemat wit1 not be presumed to operate as a waiver, and a single or partial exercise of any ngbt power 
or priyifege will n6t be presumed (0 preclude any subsequent or funher exerrise, of chat right, power or 
privilege or the exercise of any ob# right power or privilege. 

(g) Headings. The headings used in &is Agreement are for convenience of reference only and are not 
to affect the consmction of or to be taken into considexation in interpreting this Agreement. 

10. Ofllcess; Multibraacb Parties 

(a) If Section 10(a) is specified in the Schedule as applying, each pany that enters into a Transaction 
through an Office other tbaa in head or home office represencs to the other party that notwithstanding the 
place of booking office or jurisdiction of incorporation or orgaaisatioa of such pany, the obligations of such 
pany nrc: the same as if it had enlrred into the Transaction through its head or home office. This representation 
will be deemed to be repeated by sucb parry on each Qre on which a Transaction is entered into. 

(b) Neither parcy may change &e Office lbrough which it makes and receives payments deliveries 
for rhe purpose of a Transaction without the prior wriacn consent of the other pmy. 

(c) If a pany is specified as a Multibranch Pany in the Schedule, such Multibranch Pany may make 
and receive payments or deliveries under any Tmsaction through any Office listed in the Schedule. and the 
Office &ugh which it makes and nceivcs payments or deliveries with respect to a Transaction will be 
specified in &e relevant Confmation. 

11- Expenses 

A Defaulting Parry will, on demand. indemnify and hold harmless the other party for and a$&nst dl 
reasonable out-of-pocket expenses, including legal fees and Stamp Tax. incumd by such OaCr PmY by 
n a S O n  Of the enforcemmt and protection of its rights under this Agreement or any Credit Suppon Document 
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10 which the Defaulting Pany is a pany or by reason of the early tcnninauon of any Transaction, including, 
but not limited to, costs of colkction. 

12. Notices 

(a) ootice or olher communicarion in respect of this Agreement may be given in any 
manner ret fonh below (except that a notice or orher communication under Section 5 or 6 may not be given 
by facsimile transmission or electronic messaging sysleml to address or number or in accordance with 
tbe electronic messaging system details provided (see the Schedule) and will be deemed effective as 
indicae&-- 

Effec~iveness. 

(i) if in writidg and delivered in person or by couficr, on the dare it is delivered; 

(ii) if sent by telex, on the date the recipient's answerback is received: 

(iii) if sent by facsimile uaosmissic?n, on the dale that transmission is received by a respoasible 
employee of the recipient in legible form (it being agreed that b e  burden of proving receipt will be 
on the sender and will nor be met by a transmission repon generated by the sender's facsimile 
machine): 

(iv) if sent by cenified or registered d l  tainnail. if overseas) or the equivalent (return receipt 
requested). on the date thar mail is delivered or ics delivery is attempted; or 

(VI if sent by electronic messaging system, on the dare that electronic message is received. 

Unless cht date of hat  delivery (or auempted delivery) or that reFipt  as applicable, is not a Local Business 
Day or that communicauon is delivend (or auemptcd) or received, as applicable, after the close of business 
On a Local Business Day, in which case that communication shall lk deemed given and effecuvc on the first 
following day  that is a Local Business Day. 

(b) Chunge ofAddmtcr. Either pany may by notice to the other change tbe address, telex or facsimile 
number or elccmnic messaging system details at which notices or other communications are to be given to 
it. I 

13. Governing Law and Jurisdiction 

(a1 
specified in the Schcdule. 

(b) 
("hoceedings"). cacb pany hvocably:- 

Governing Law. This Agreement will be governed by and construed in accordance wirh &e law 

Juricdictim. With respect ro any suiL action or proceedings relating to this Agreement 

(i) submi& to the jurisdiction of the Englisb courts, if this Agreement is expressed to be governed 
by English law, or to tbc non-exclusive jurisdiction of the COUN of &e Sarc of New York and the 
United Smcs Disvia Courc located in the Borough of Manhattan in New York City, if this 
Agreement is exprtJsed to be governed by the laws of the Sa& of New Yo&; and 
(ii) waives ;my objection whicb it may haw at any time to the laying of vmue of any Proceedings 
brought in any such c o w  waives any daim that sucb Rocetdiogs bave been brought in an 
inconvenient forum and funhu waives tbc right to object. with respccl to sucb Proceedings, that 
such court does not have any jurisdiction over such party. 

Nolbing in this Agreement precludes either pany from bringing Proceedings in any  orher jurisdiction 
{outside. if rhis Agreement is expressed to be goveroed by Engliih law, the Contracting Sraces, as defined 
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification. extension or 
re-enacrment thereof for the time being in force) nor will the bringing of Proceedings in any one of more 
jurisdictions preclude the bringing o f  Proceedings in any olher jurisdiction. 

(c) Service of Process. Each pany imvocably appoints the Process Agent (if any) specified opposite 
i u  name in the Schedule to receive. for it and on its behalf. service of process in any Proceedings. If for any 
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nason any party’s R0ces.s Agent is unable to act as such. such party will promptly U O ~ Y  the 0th- party 
and within 30 days appoint a substitute process agent acceprable to the other party. The kvocab ly  
consent u) service of process given in the manner provided for notices in Section 12. Nothing in this 
Agreement will affect the right of either party to serve process in any other manner perrnittcd by law. 

(d) Wuiver of Imamirks. Each party irrrvocably waives, to the fullest extent permiued by a p p l i e l e  
law, with respect to Wf and iu revenues and assets ~imtpective of their use or intended w), all immunity 
on the gmunds of sovaigaty or other similar grounds from (i) suit, (ii) jtnisdictioo of any court, Ci) relief 
by way of injunction. order for specific performance or for recovery of property. (iv) acrachmcnt of irs assers 
(whether before or zfttr judgment) and (VI execution or enforcement of any judgment to wbicb it or its 
revenues or assets might otbc*wise be entilled in any Proceedings in the COW of any jurisdiction and 
irrevocably ag- to the extent permitted by applicable law. that it will not claim any such immunity in any 
Proceedings. 

14. Definitions 

As used in this Agrccmenc- 

“Additwnul Temincrtion Event” has the meaning specified in Section 3b).  

“Aflected PartJ?”‘as the meaning specified in Section S(b). 

‘‘A~ected T r a m w i o d  means (a) wirh respect to any Termination Event consisting of an Illegality. Tax 
Event or Tax Event Upon Merger, all Transactions affecfed by the occurrence of such Termination Event 
and (b) with respect to any ocher Termination Event all Transactions. 

Afl2iate” means. subject to the Schedule, in relation to any person. any entity controlled, dincdy OT 
indirectly. by the penon. any entity that controls. directly or indirectly. the person or any entity directly or 
indirectly under common control with the persoa. For this purpose, “conwl” of any entity or penon m a u s  
owncrsfiip of a majority of the voting power of the entity or person. 

“Applicable Ruten means:- 

(a) 
by a Defaulting Party, the Default Rare; 

(b) 
(detumined in accordance witb Section 6(d)(ii)) on which thaf amount is payable, thc Default Rate; 

(c) 
Section 2(a)(iii)) by a Noadefaulting Party. the Nondefault Rate: and 

(d) 

”&mkned P u f f ’  has the meaning specified in SeEtioo 5(b). 

“Chongc in Tux Lor” means the enacrment. promulgation, execution or mifhcion of. or any change in or 
amendment IO. any law (or in &e application or official interpretation of any law) that occurs on or af‘tcr the 
d a ~ e  on whidl  the relevant Transacrioa is entered into. 

“ed~zenl“ includes a consenr. approval. aCrioa. authorisasion, exemption. notice, f i ing,  regismtion or 
cxchangc coauol co~senr. 

“Cndir Event Upon Merge#‘ has the meaning sptcirted in Section 5(b). 

“Credit Support Docxmcnf” means any agmmeat or instrument thar is specified as such in this Agrcemenr 

“Crcdii Support Provider“ has the meaning specified in the Schedule. 

“Defopff Rate’* m a s  a rate per annum equal to the cost (wi&cnJt proof or evidence of any actual cost) to 
the relevant payee (as cefirfied by it) if it were to fund or of funding the relevant amount plus 1% per ~~IWII. 

U 

in respect of obligarions payable or deliverable (or which would have been but for Secaon 2(a)(iii)) 

in mpect of an obligation to pay an amounc under Section 6(e) of either party from and after the date 

in rcspea of all other obligations payable or deliverable (or which would have been but for 

in all olber cases, &e Termination Rare. 

! 
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i 
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“Dcfou&i~xg Party” has the meaning specified in Section 6(a). 

“ & d y  Termination Dare” means the dac derermined in accordance with Section 6(a) or 6(b)(iv). 

“Emref uf D e f a W  has Lhe rncaning specified in Section 5(a) and, if applicable, in the Schedule. 

“JUeguZifyn has the meaning specified in Section 5&). 

Uldmrifrob& Tar“ means any Tax other than a Tax that would not be imposed in nspcct of a payment 
under this Agreement but for a present or forma connection between tbe jurisdiction of rbe govumnent or 
taxation authority imposing such Tax and &e rcapknt of sucb paymat or a person nfattd to such recipient 
(includmg. witbout limitation. a connection arising from such recipient or related pemn being or having 
bEea a citizen or resident of such jurisdiction, or being or having been orgaaised. p x a t  or engaged in a 
aade or business in such jurisdiction. or having or having had a pamaaeat csablishcnenc or fined p b  of 
business in such jurisdiction. but excluding a connection arising soleiy from such ncipienc or related pcm 
having execurcd, delivered, performed its obligatioos or received a payment under, or enforced. this 
Agmemcat or a Credit Suppon Document). 

law” indudes any ucaty, law, rule or ngulauan (as modifid.  in tbe we of w matters, by the practice of 
any nlevant govunrncntal revenue auaority) and “hxwful” and “un&wfuf” will be conswed accordingly. 

“Locul B~uincss Day” means, subject to &e Schedule. a day on which commercial banks are open for 
business (including dealings in foreign exchange and foreign cumncy deposits) (a) in relation ro any 
obligation under Secuon t(a)Ci). in rhe ptace(s) specified in the relevant Confvmation or. if not so specified. 
as orbenvise agreed by the panics in writing or determined pursuant LO provisions contained or incorporated 
by refmnct.  in this Agreement, (b) in rclauoa to my ofher payment, in the place where the relevant account 
is ~ac;ucd and. if different. in the principal financial cMV~, if any. of  the ~ f i c n c y  of such paymear (c) in 
relation to any notice or orher communicarion, including notice contemplated under Section S(a)(i). in the 
city spccificd in thc address for notice provided by the recipient and. in the case of a noace contMplarcd 
by Section 2(b). in the place where &e r e l c ~ n t  ocw XCOUOC is to be 1- and (d) in nlation to 
Section S(a)(v)(2). in the relevant locations for performance witb respecr v) sucb Specified Transaction. 
uloar“means. wirh rrspen to this Agreemeat or one w more Twninated Transaniocs. as the case may bc, and 
a pasty. tbe Tumiuarion Cummcy Equivalent of an amount bat pany rascmably dcurmines in good tairh to be 
itsunalloSK3mdcosts(orgain,in whi~casetxpresjedasancgatinnumbet)inconncccionwirbrhisAgnemcPr 
orlbnt TermiaacdTransaaion or group of Terminaced Tiansaaioru. as tbe case may tic, including any loss of 
bargain, cost of funding or. a the eiectim of such p ~ u  but witbout duplicatioa loss or cost iacrnrrd as a result 
of iu urtninaring, Iiquidariag, obtaining or mczblisbing any bed& OT ~ l a t e d  trading position (or m y  gam 
nullting from any of them). loss indudes losses and costf (or gains) in rrspect of any payment or delivery 
rrquirrd to have been made (assuming SariSfaMion of cacb applicable condition ptectdmt) on or before tbe 
relevant Early Tcrminarion D a t ~  and not made exapt so as [o avoid duplication, if Section 6(e)(i)(l) or (3) or 
b(c)(ii)(2)(A) applies. Loss does not mclude a parry’s legal fecs and out-of-pocket expmses rrfcmd ul uadtr 
SocriOn 1 1. A pycy will decnmine its Loss as of the dcvant Early Taminarioa Date or. if that is not rcaMaabfy 
pr;leticablc as of the eariicst darc tficrcafuf as is rewmably pt;irticablc A party may (but nted not) deiamine 
xts Loss by reference to quotations of relevant raw or prices from one or more lcading dealers in fhe relevant 
markets. 

‘‘Marker Quotation” means. with respect to one or more Terminated Transactions and a party making the 
determination. an amount dctamined on the basis of quoratioas from Refcmce Market-makers. Each 
quotation wil l  be for an munt if my, that would be paid to such pany (expnssed as a negativc number) 
or by such party (expressed as a positive number) in consideration of an agreement bctweea sucb party (taking 
into account any existing Credit Suppon Document with respect to &e obligarims of such pany) and the 
quoring Refuenct Market-maker to enter into a vansacriw (the “Replacement Transacrioa“) Lhat would 
have tbe effect of preserving for such party the economic equivalent of any payment or delivery (whetha 
the underlyrng obligation was absolute or contingent and assuming the satisfactioa of each applicable 
condition precedent) by the panics under Section Z(a)(i) in mpcct of s u a  T a m i n a d  Tansaction Or group 
of Terminated Transacfions that would. but for the occumcc of the relevant Eariy Termination DW, have 

U 
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becn required after that dare. For this purpose, Unpaid Amounts in respect of the Terminatcd Transaction or 
group of Terminated Transactions arc to be excluded but without Limitation, any payment or deiivcry that 
would. but for the relevant Early Termination Dace, have ken rqu ind  kssuming satisfaction of each 
applicable condiuon precedeat) after hat Early Termination Date is [o be included. The Replacement 
Tramaction would bc subject to such documentation as sucb parry and rhe Reference Market-maker may, in 
good fairb. agree. The party making the detcminarion (or its agent) will request each Refuence 
Marlcet-maker KO provide its quotation to tbe extent rtasoaably pacriable as of Che same day and b e  
(witbout regard to diffennc W e  zones) on of a5 soon as nasonably practicable afur &e relevant M y  
Termination Date. The day and time as of which Chose quorations are to be obtained will be selened in good 
failh by tbe pany obliged to make a decumination under Secrim 6(c), and. if each party is 50 obliged, after 
consultation with the other. If more tban W e  quotarions are provided the Market Quotaam will be the 
aritbmetic mean of the quotations, without regard Co Ihe quotations having the highest and lowest values. If 
exacrly three such quotations are pmvidcd, the Market Quoration will be tbe quocation remaining afta 
disregarding Ihe highest and lowes~ quotations. For this purpose, if m m  &an one quotation bas the same 
highest value or Iowesr value, then one of such quofarions shall be disregarded. Iffewer thaa chne quotzitions 
are provided, it  will be deemed that the Marker Quocarion in respect of sucb Terminated Transaction or group 
of Termmaled Transactions canaot be determined. 

“ffondcfauft Rorc” means a rate per annum qua l  [O the cost (wirhour proof or evidence of any actual cost) 
to the Nan-defaulting Pany (as certified by it) if it were to fund the relevant amount. 

“Non-drfanffing Party” bas the meaning specified in SecUon 6(al  

‘‘Office” means a brancb or ofice of a pmy. wbicb may tX: such pany’s bead or home office. 

“Polenrial Event a/Dc~~Cr”means any event whicb. wirh the giving of notice or rhc lapse of t i c  or bo&. 
would consutuie an Event of Default 

“Refkrencr Marker -den’ ’  m a s  four leading dealers in the relevant market selected by the pany 
determining a Market Quoration in good faith (a) from among d d e n  of &e highest credit standing which 
satisfy all &e criteria that such parry applies genemlly at tbe time in dccidmg whetha to off= or to make 
an exttnsioa of credit and (b) to lhe excent ptaCticable. from among such dealers baving an ofice in the same 
city.. 

“RcfrrMf Jurisdiction” means. wicb rcspea to a pany. rhe jutisdictions (a) ia which thc pany is 
incorporated. organiscd. managed and conmlled or considered to have its seat (b) where an Ofice rhrougb 
which the pany is acting for purposes of this Agreement is locared (c) in which the party execures this 
Aprcemutt and (d) in rclacion to any payment from or Ihrough which such payment is  made. 

“Schcdufed Payment Dolc” m u a s  a dale on which a payment or delivery is 10 be made under Section 2(aW 
wicb respect to a TrYlsactioa. 

“ S c t - o p  m a w  set-off, offset combination of accounts, right of retention or wilhholding or similar right 
or requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under 
this Agreement mother contract applicable law or otherwise) &at is exercised by, or imposcd on. sucb 
payer. 

. uScrdement Amounr” means. with respect io a pany and MY Early Termination Date. &e sum of:- 

(a) Lhe Termination Cumncy Equivalent of the Market Quotations (whether positive or negative) for each 
Tcnnimled Transaction or gmup of Tcnninaud Transactions for which a Market Quoratioa is dctcmiaed: 
and 

(h) such pany’s Loss (wheshcr positive or negative and without reference 10 any Unpaid Amounts) for 
each Tcminatcd Tramaction or group of Terminated Transactions for which a Market Quorarion ~ a ~ n o t  be 
d c t m i n e d  or would not (in che reisonable belief of the pany w i n g  the deccrmination) product a 
commercially wonable resuit 

. 

“Specified Enrify” has rhe meaning Specified in the Schedule. 
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“Spccifed Itrdebtedtress” means, subject u) the Schedule, any obligation (whether present or future. 
conringcut or otherwise. as principal or surety or otherwise) in respect of bornwed money. 

“Spccifud Tmmacthn”mcims, subject to &e Schedule, la) any vansaction (including an agrrement with respect 
theme) now existing or hereahcr entend into between one parry to this Agntmmt (or any W i t  Support 
Rovider of such parcy or any applicable Specified Entity of such parsy) and the other party to this A m e n t  (or 
any Cndit Support Rovider of such other pany many applicabk Spedfied Entity of such othu pany) which is 
a m  swap trmwxion, basis swap. forward moe transa~~~. ‘a commodity swap, commodity optioa equity or 
equity index swap, equity or equity indu option, bond option, inwrst ratc option. foreign exchange transaction, 
cap- ‘oa, floor tialsmioa, couar oansactioo, cunulcy swap tlalwaia aoss-cumncy rn swap 
aansaaion, cumncy option or any otha similar aansaaion (induding any option with nspea 10 any of rhese 
Cransacpions). (b) aoy c o m b W m  of thae nansaCtiops and (c) any other [ransaction identifed as a SpeCifd 
Transaction in chi$ Agnanent or the rckvant Cod&Oa. 

‘‘Stimp Tur” means any stamp, regismtion. documentation or similar tax. 

T’”mws any present or fucure ax, levy, impost duty, charge, assessment or fee of any nature (including 
intensr penalties and addilioas therew) that is imposed by any governmcnr or other taxing authority in 
respect of any payment under this Agmmenc other than a stamp, registration. documentation or similar rax. 

“Tkr &vent” bas the meaning specified in Seciion 5(b). 

“Tar Event Upon Merger“ has the meaning specified in Section 5&). 

“Temiurlcd Trumuctions” mcans with respect to any Early Terminarion Dace (a) if resulting from a 
Termination  even^ all Affected Transactions and (b) if resulting from an Event of Default all Transactions 
(in eifbcr case) in effect immediartiy before the effectiveness of  the notice designating that Early Terinination 
Date (or, if “Automatic Early Termination” applies. immediately before that Early T ~ r m i ~ t i o o  Dare). 

“Terminutwn Currency” has h e  meaning specified in the Schedule. 

“Teminolion Cwnncy EquiPrzlenP means, in respect of any amount dmominated in the Temioacion 
Currency, such Termination Currmcy amount and, in respect of any amount denominated in a c m n c y  other 
rhan the Termination Cwcncy (the ’Other Currency”), the amount in the Termination Cumncy determined 
by the parry making the relevam determination as being required 10 purchase such amount of such 0th~ 
C a m c y  as at tbe relevant M y  Tcnninafion Dare, or, if the relevant Market Quotation or Loss (as the case 
may beX is determined as of a later date, chat later date, with the Termination C m c y  at the rate equal to 
the spot enchange rate of the foreign exchange agent (selected as provided below) for the purchase of such 
Other Cumncy with the Tenninatioa Currency at or about I1:OO am. (in fhe city in which such foreign 
exchange agent is locared) on such date as would be customary for the determination of such a rate for the 
purchase of such Other Currency for value on the relevant Early Termination Dare or chat law date. The 
forcign exchange agent will, if only one parry is obliged to make a determination under Section 6(e), be 
selected in good faith by that pany and ofherwise will be agrccd by the parties. 

“Ternination Event“ means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be 
applicable. a Credit Event Upon Merger or an Additional Termination Event 

4‘Teminolh  Rote“ m a s  a rate per annum equal to the arithmetic mean of the cost (without proof or 
evidence of any actual cost) to each party (as cenified by such party) if it were to fund or of funding such 

“Unpaid Amountr” owing to any pany means, with respect to an Early Termination Date, the aggregate of 
(a) in respect of dl Terminated Transaczioas, the amounrs that became payable (or that would have become 
payable but for Section 2(a)(iiiN to such party under Section 2(a)(i) on or prior to such Early Termination 
Date and which remain unpaid as at such Eariy Termination Darr: and (b) in nspect of each Terminated 
Transaction, for each obligation under Section Z[a)ct) which was [or would have been but for 
Sccfion 2(a)(iiiN required to be scaled by delivery to such party on or prior to such Eariy Tirmination Datc 
and wbich bas not b a n  so sealed as at such Early Termination Dare, 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 with (to the extent permitled under applicable law) interest, in the currency of such 
amounts, from (and including) the date such amounts or obligations were or would have been required to have 
been paid or performed to (but excluding) such M y  Termination Date, at the App ate. Such amounts of 
interest will be calculated on the basis of daily compounding and the actual num 
market value of any obligation referred to in clause (b) above shall be reason 
obliged to make the determination under Section 6(e) or, if each party is 
the Termination Currency Equivalents of the fair market values reasonabl 

IN WITNESS WHEREOF the parties have executed this document 
with effect from the date specified on the first page of this document. 

AMBAC CREDIT PRODUCTS, LLC 
(Name of Party) - By: .............................................. ._._.. ....... . . . 

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, 
LLC 

(“Party A) and 

BIG RIVERS ELECTRIC 
CORPORATION 

(“Party €3”) 

I 

Part 1 

Termination Provisions 

In this Agreement: - 

(a) “Specified Entity”: Not Applicable 

(b) “Termination Currency” means lJnited States Dollars. 

Part 2 

Tax Representations 

(a) 
make the following representation:- 

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party I3 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 fiom 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 
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pursuant to Section 3(f) 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. 

Payee Representations. For the purpose of Section 3(f) of this Agreement, Party E3 

Part 3 

Documents to be delivered 

For the purpose of Section 4(a)(i) and (ii) of this Agreement, each party agrees ta 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 Form/Docurnent/Certifica te delivered 

-..- Party A None required Not applicable -- 

party B None required Not applicable 
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(b) Other documents to be delivered are: 

Party required to FordDocurnentI Date by which to be Covered by Section 
deliver document Certificate delivered 3(d) Representation 

Party A/Party 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 a s  against 

-- Party m a r t y  - R. - 

Part 4 

Miscellaneous 

(a) Addresses for Notices: For the purpose of Section 12(a) of this Agreement:- 

Address for notices or communications to Party A:- 
Address: One New York Plaza 

New York, New York 10004 

Attention: 
Facsimile No: (212) 208-3 113 

Managing Director, Financial Institutions, Specialized Finance 
Telephone No: (212) 668-0340 

Address for notices or communications to Party B:- 
Address: 201 Third Street 

Henderson, Kentucky 42420 

President and Chief Executive Officer Attention: 
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Facsimile No: (270) 827-2558 

(b) 

Telephone No: (270) 827-2561 

Process Agent. For the purpose of Section 13(c) of this Agreement:- 

Party A appoints as its Process Agent: Not Applicable 

Party B appoints as its Process Agent: Not Applicable 

(c) Offices. The provisions of Section lO(a) will apply to this Agreement. 

(d) Multibranch Party. For the purpose of Section 10 of this Agreement:- 

Party A is not a Multibranch Party. 

Party B is not a Multibranch Party. 

(e) Credit Support Document. Details of any Credit Support Document:- 

Party A:- Not applicable. 

Party B:- Not Applicable 

(0 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. 

Governing Law. This Agreement will be governed by and construed in accordance with 

(h) Netting of Payments. Section 2(c) of this Agreement will not apply. 

(i) "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 Introductory Pararrraph of this Azreement. The first paragraph is 

4 
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“Ambac Credit Products, LLC and Big Rivers Electric Corporation have c: 
into the Transaction referred to in Section I(c) and said Transaction L 

governed by this Master Agreement, which includes the schedule (the ‘Schc 
and the Confirmation (as defined in Section I(c)) that has been excl..-..,_- 
between the parties confirming the Transaction.” 

(b) 
Agreement are hereby deleted in their entirety and replaced with the following: 

Amendment to Section I of this APreement. Sections l(a), l(b) and l(c) of this 

“(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, ., AME Investments, 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 second, 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 incansistency 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) Sinde 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 Pmy 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) Acknowlednements. 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 €3 (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.” 

. 

(c) Amendments to Section 2 of this Agreement. 

(1) Section 2(a)(i) is amended by deleting the word “each” which appears 
before the word “Canfirniation” and replacing it with the word “the”. 

(2) Section 2(a)(ii) is Fended 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) [Reserved]”. 

(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, 

(d) Amendments to Section 3 of this Agreement. 

( I )  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 the following subsection (g): 
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“(g) Eligible Swap Participant. It is an “eligible swap participant” within the meaning 
of Part 35.1(b)(2) of the General R.egulations under the Commodity Exchange Act.” 

(e) 
entirety and replaced with “5 [Reserved]” and “6 [Reserved]”, respectively. 

Deletion of Sections 5 and 6 of this Agreement. Sections 5 and 6 are deleted in their 

(f) Amendments to Section 7 of this Ameement. 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): 

(a) Party A shall be entitled to assign and transfer its abligations under this 
Agreement at any time and from time to time (and such transferee shall, without 
more, become obligated hereunder). 

(b) 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 obligations 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. 

(g) Amendments to Section 8 of this Agreement. Section 8 is amended by (1) deleting all 
words appearing after (and including) the word “except” in the second sentence of paragraph (a) 
thereof, and (2) deleting paragraphs (b), (c) and (d) thereof. 

(h) Amendments to Section 9 of this Agreement. 

(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 replacing 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”. 

(2) Section 9(e) is amended by changing the title thereof to “Counterparts” and by 
deleting clause (ii) thereof in its entirety. 

, 

(3) 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).” 
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(4) Section 9 of the Agreement is further amended by adding at the end thereof the 
following subsection (h): 

(h) The parties hereto intend that this Agreement shall he a swap agreement as 
defined in Section 101 (53B)(C) of the U.S. Bankruptcy Code. 

(i) 
phrase “or by reason of the early termination of any Transaction” therefrom. 

(j) 
clause (v) thereof in its entirety. 

(k) 

Amendment to Section 11 of this Ameement. Section 11 is amended by deleting the 

Amendment to Section 12 of this Agreement. Section 12(a) is amended by deleting 

Amendments to Section 14 of this Agreement. 

(1) Section 14 is amended by deleting each of the fallowing defined terms therefrom: 

Additional Termination Event 
Affected Party 
Affected Transact ions 
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 of Default 

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 further amended by deleting each of the defined terms listed below 
therefiom and replacing them with the corresponding defined term set forth below: 

“Affiliate” has the meaning ascribed to “Affiliate” in Appendix A t o  the 
Participation 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 delivery on or after the Physical Settlement 
Date as required by this Agreement. 
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(d) “Local Business Day” has the meaning ascribed to the term “Business 
Day” in Appendix A to the Participation Agreement. 

(I) 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 shaII 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 indemniQ 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 otherwise 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, 
mifatis niirfandis, 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 of the preceding paragraph (t), Party B shall provide to Party A (i) the notices, reports 
and other cammunications 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 
ather recipients thereof; (ii) written notice of any written assertion by any party to the Operative 
Documents that any indemnity payment or Supplemental Rent in an amount in excess of 
$100,000 is owed by Party B pursuant to any of the Operative Documents, promptly and in any 
case within 30 days of any such assertion; (iii) 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 carried 
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 Parry A Affiliate any claim against any Person for 
indemnification in any proceeding relating to this Agreement; (e) notice of acceptance of this 
Agreement and notice of any liability to which it may apply; (d) all other notices and demands of 
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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 
E3 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 R 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 the Owner Participant 
as a precondition to any such action. 

1 

(bb) Party B hereby grants to Party A: (i) the same rights accorded to the Series A Lender in 
Section 10.3(0(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 I0.3(f) of the 
Facility Lease, (ii) the same rights accorded to the Series A Lender 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 
IN RELATION TO FBR-1 STATUTORY TRUST 

Date: April 18,2000 

To: Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 

From: Arnbac Credit Pro.ducts, LLC 
One State Street Plaza 
New York, New York 10004 

Subject: Credit Swap Transaction 

The purpose of this communication is to confirm the terns 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, “Party A”) and 
Big Rivers Electric Corporation (together with its successors and permitted assigns, “Partv B”). 

This Confirmation 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 
Anreement”) 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(b). Capitalized terms used herein which are not referenced in or pursuant to Part 5(b) 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 Transaction”). 

The terms of the Transaction to which this Confirmation relates are as follows: 

1. General Terms: 

Type of Transaction: Not applicable 

Trade Date Defined: The term “Trade Date” means the Closing 
Date. 

Cwrw YLlB 1W67 157.4 



Effective Date Defined: The term “Effective Date” means the Closing 
Date. 

Specified Currency Defined: 

Business Day Defined: 

US Dollars ($) 

The term ‘‘Business Day” has the meaning 
specified in the Participation Agreement. 

Termination Date Defined: Subject to the paragraph captioned 
“Reinstatement of Party €3 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 Party B 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 PartyB 
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 ar 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), Party A has exercised the 
Alternative Settlement Option referred to in the 
paragraph captioned “A1 ternat ive S ettiement” 
in Section 3 below and Party B 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 teqm 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 
L,essee 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. 

I 

Calculation Agent Defined: The term “Calculation A~ent”  means Party A. 

Calculation Agent City Defined: New York, New York 

2(a). Party B Fixed Payment: 

Party B Payment Date Defined: The term “Party B Payment Date” means the 
Physical Settlement Date (as defined in 
Section 3 below). 

Conditions to Payment 
of Party B Fixed Amount: 

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 
Settlement Date is subject to satisfaction (or 
waiver by Party B) of the following conditions 
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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 fiom 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. 

Party B Fixed Amount Defined: The term “Party B Fixed Amount” means an 
amount equal to 

(A) the excess (if any) of (i) the amount set 
forth in ColumnB1 of Schedule I to this 
Confirmation opposite the date set forth in 
Column A of such schedule corresponding to 
the Reference Date, over (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 PartyA or other 
Afiliates 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 s u m  of (a) the 
amount set forth in ColumnB2 of Schedule I 
to this Confinnation opposite the date set forth 
in CoIumnA of such schedule Corresponding 
to the Reference Date, plus (b) 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 (b) fiom the Reference Date to 
the Physical Settlement Date, over (G) the 
amount of any reduction with respect to the 
foregoing to which Party B is entitled by 
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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 
greater of (1) the amount set forth in Column 
B3 of Schedule I to this Confirmation opposite 
the date set forth in ColumnA 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 ta 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)(ii), (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 
1 l.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 1 1.1 (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 (b) if delivery 
of such notice is legally precluded due to a 
Credit Event described in clause (h) 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 Calumn 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. 

Notification Date Defined: The term “Notification Date” means the date 
on which PartyA delivers a Credit Event 
Notice to PartyB (or the date on which 
PartyA is stayed or prevented by Applicable 
Law from daing 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)@), (El)($ and (C)(ii) 
of the definition of “PartyB Fixed Amount”, 
(iii) stating whether Party A has exercised the 
Alternative Settlement Option and, if so, 
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Credit Event Defined: 

providing a statement of the Deliverable 
Obligations FMV (as calculated under the 
‘‘Alternative SettJement” paragraph in 
Section3 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 I3 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 deIiver to Party €3 under this 
Agreement (upon 1 1 1  performance hereunder 
by Party B) not later than the date such 
delivery will be so required hereunder. A 
Credit Event Notice may be delivered between 
9:00 a.m. and 4:QO p.m., Calculation Agent 
City time, on a Business Day. If the Credit 
Event Notice is delivered after 4:OO p.m., 
Calculation Agent City time, on a Business 
Day, then that notice wiII be deemed delivered 
on the next following Business Day. 

The term “Credit Event” means that any one or 
more of the fallowing 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 

(b) 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 any 
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 

I 
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(other than any covenant, obligation or 
agreement referred to in clauses (a), (b), (c), 

(9 or (SI of 
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,l and 8.1 of 
the Facility Lease, as are provided under 
Section 16(e) of the Facility Lease; or 

(0, (g), (h), (i), fi), O h  (m)Y 

(d) Big Rivers shall fail to observe or perform 
its obligation to maintain the insurance 
required by Section 11 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@) 
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 
Undivided Interest in accordance with the 
terms of the Facility Lease and shall have made 
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 hlly 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@) or (c) of the 
Facility Lease shalI 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 
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Section 15.4(b) or (c) of the Facility Lease; or 

(f) 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 

(g) 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 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 oEcial 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 Rig 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 undismissed and 
unstayed for a period of 60 days; or 

(j) 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 within 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 

(1) an LG&E Entity shall have commenced an 
actian 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 LEM 
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 disaffirm the validity or 
enforceability of the Ground Lease, the Head 
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2(b). Party B Supplemental Payments: 

Party B Supplemental 
Payment Date Defined: 

Lease or any of the rights of Rig Rivers 
thereunder, other than by reason of a default of 
the Head Lessee thereunder; or 

(4) 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; 

the exercise of rights or remedies is 

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 @)such 
notice has been stayed or giving such notice 
otherwise has been prevented by Applicable 
Law. 

The term “Partv B Supulemental Payment 
- 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 
financial 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 
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Party B Supplemental 
Payment Amount Defined: 

2(c). Party A Fixed Payment: 

Party A Payment Date Defined: 

Party A Payment Amount 
Defined: 

Actions to be taken on the 
Party A Payment Date: 

Securities Issuer’s performance under the 
Government Securities, (b) the replacement for 
the Government Securities is an obligation 
other than that of Ambac or an Affiliate 
thereof, and (c) the replacement collateral or 
financial guarantee inswee policy or surety 
bond constitutes the obligation of an entity 
other than Ambac or an Ambac Affiliate. 

The term “Partv B Suuulemental Payment 
-- 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 (b) 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. 

The term “PartyA Payment Date” means the 
CIosing Date. 

The term “FmA Pavment Amount” means 
$342,433. 

On the PartyA Payment Date, PartyA shall 
pay the PartyA Payment Amount in fill to 
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Party €3. I 

3. Settlement Terms: 

Physical Settlement Date The term ‘‘Physical Settlement Date” means 
Defined: the third Business Day following the 

Notification Date. 

Actions to be taken on Unless Party A exercises the Alternative 
Physical Settlement Date: 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:OO p.m., 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 h a u n t ,  
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 (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 (z) with respect to the amount determined 
in accordance with clause (C) of the defintion 
of Party B Fixed Amount, Party €3 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), 
(ii) PartyA shall take each of the actions 
referred to in clause (a) below, and (iii) at the 
option of Party A, PartyB shall take each of 
the actions referred to in clause (b) below: 
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(a) After the PartyB 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 By 
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 
Party B is subject to proceedings seeking 
(i) liquidation, rearganization or other relief 
with respect to it or its debts under Title 11 of 
the United States Code or any bankruptcy, 
insolvency ar similar law now or hereafier 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 €3, 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. 

The term “Underlviw 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 fill 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 Ah4E Asset Funding, 
LLC to pay in full when due its obligations 
under the Payment Agreement and the failure 

i 

I 
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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 definition 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 Obliaations” 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 obIigations 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 attributable to acts, 
omissions or events occurring, on or prior to 
the Physical Settlement Date; and the term 
“Excluded Rinhts” means all rights of the 

I 
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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 all 
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) Party 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 Partv B 
Payments”), 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 LnstaIlment Payment 
Amount, if applicable) then outstanding. With 
respect to either subclause (x) or (y), Party A 
shall pay to Party B any h d s  resulting Erom 
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: 

unpaid hereunder by Party B. The obligations 
of PartyA under the next preceding sentence 
shall survive the Termination Date. 

At the option (the “Alternative Settlement 
Option”) 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 2(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 “Independent 
Appraiser”), 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 Date (the “Deliverable 
ObliPations FMV”) against (ii) the Party B 
Fixed Amount as at the Notification Date, 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 PartyA 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 a r t ~ A  Lessor’s u’ 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, (4, or (n), 
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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 “Assumption 
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 Oblirrations 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 FMY 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 
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Facility Lease is rejected in bankruptcy by 
Party I3 or a trustee or other party acting on 
behalf of Party By 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 (b) the 
Rejection Deliverable Obligations FMV, in 
each case as stated by the Independent 
Appraiser, together with interest thereon fiom 
the Physical Settlement Date to the date of the 
Party R Insolvency Proceeding, at the Party B 
Overdue Rate. 

“Partv B Insolvencv Proceeding” 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 af a trustee, canservator, receiver 
or liquidator in any bankruptcy, insolvency, 
readjustment of debt, reorganization, 
marshaling of assets and liabilities or similar 
proceedings relating to Party B; provided, 
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) Party A shall so specifjl in the 
Credit Event Notice and shdl 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 “Actians to be taken on 
Physical Settlement Date” in this Section3 
shall not apply. 

If the PartyB Fixed Amount exceeds the 

! 
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Term Out Option: 

Deliverable I Obligations FMV, Party B shall 
pay to Party A, an the Physical Settlement 
Date, an amount equal to such excess (the “NN 
Amount-’). Upon receipt by PartyA 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 far in such agreement. 

If Party A exercises the Alternative Settlement 
Option, Party A shall have no obligation 
(whether on the Physical Settlement Date or 
otherwise) to convey (or cause to be conveyed) 
to Party B all or 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 Amaunt 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 
Party B Fixed Amount, Party B 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 PhysicaI Settlement Date as set forth 
in Schedule 11 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 mount determined in accordance 
with clause(A) of the definition of PartyB 
Fixed Amount minus the amount payable 
under cIause(i) of this sentence (the 
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“Installment Payment Amom”), but only if 
(a) no voluntary or involuntary bankruptcy of 
Party B has occurred and is continuing, (b) 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 is 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, other 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 Party B 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 &om effecting detivery of the 
Deliverable Obligations to Party B on the 
Physical Settlement Date, as follows: 

(I) If the Physical Settlement Date occurs on 
or prior to December 31, 2006, Party €3 
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) 
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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 fifieen (15) subsequent periods of 
three calendar months (or, if any such day 
is not a Business Day, on the first Business 
Day thereafler); and 

(2) If the Physical Settlement Date occurs 
after December 3 1,2006, 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 (1 1) 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 payxnents of “principal” 
and interest in arrears at the Term Out Rate 
with respect to such Calculation Date, 
sufficient to l i l y  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 “Ca&ilized 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 QualifLing Swap 
(andor, if applicable, to a purchaser of the 
right to payment of the Unpaid QualifLing 
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. 

I 

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 nationglly- 
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 Unpaid Qualifying Swap Amount. 

The “Partv B Princiual-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 B (including, without 
limitation, any Other Party B Payments) in 
reduction of such Installment Payment Amount 
(and accrued and unpaid interest thereon) 
through and including such Calculation Date. 

The “Term Out&&” 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 (b) the QuaIifying 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 (b) 
the Party A Rate. 

The “OualifvinP Swan 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 Oualifving Swau Amount” 

I 
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Party €3 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 Qualifying 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 payabIe 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 €3 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 defintiori, in 
calculating the Term Out Rate, the term 
“Installment Payment Amount” appearing in 
the definition of Party €3 Principal Amount 
shall be replaced by the term “Party R Fixed 
~mount,’. 

Actions to be Taken Upon Upon payment in full by PartyB of the 
Payment in Full of Installment Payment Amount, if appIicable, 
InstallmentPayment Amount: (;)Party A shall take each of the actions 

referred to in clause (a) below, and (ii) at the 
option of Party A, PartyB shall take each of 
the actions referred to in clause (b) below: 
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(a) After the Installment Payment Amount has 
been provided for to Party A’s satisfaction or 
paid to Party A, PartyA s h d  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 €3, 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 €3, Party B shall deIiver 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. 

Additional Rights 
and Remedies of Party A: 

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 Lnstallment 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 €3 in, to and under the Deliverable 
Obligations that may arise pursuant to this 
Agreement and all Proceeds (as defined in 

26 

i 



Section 9-306 of the Uniform Commercial 
Code as from time to time in effect in the State 
of New York (the “Code”)) (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 
M e r  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) or 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 al1 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 property 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 pIace(s) and at such 

, 
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time(s) 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 €3 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. 

Reins atement of Party B Notwithstanding the occurrence of the 
Payment Ob1 iga ti ons : Termination Date hereunder, if the payment of 

any amount by which the PartyB Fixed 
Amount was reduced pursuant to the operation 
of clause (A)(ii), (R)(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 
M’) under any applicable Insolvency 
Proceedings, and, as a result of such 
Avoidapce Event, PartyA (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 avaided payment or any portion of such 
voided or avoided payment (an “Avoided 
Payment”), Party B will pay the amount of the 
Avoided Payment out of h d s  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 Affiliate) 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 PartyA (or such 
Affiliate) or such other Person (as may have 
been provided to Party 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 PartyB 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 Afliliate) 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 “Order 
partv”), and not to PartyA directly, unless 
Patty A (or such AfiIiate) 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 AMiliate of Party 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, insolvency, 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 andlor Party A: 
Facsimile Numbers and 
Contract Details for Notices: 

Telephone: (212) 668-0340 
Telecopier: (2 12) 208-3 1 13 

Party B: 
Telephone: (270) 827-2561 
Telecopier: (270) 827-2558 

Account Details of Party A: 
Account Details of Party B: 

To be provided in the Credit Event Notice. 
To be advised in writing by 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 an 
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 amaunt of the 
parties’ credit exposure to each other. 

Party A shall not have any obIigation 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 
repiacement of the ISDA Master Agreement, this Confirmation or 
the Qualifying Swap andor the Party A Credit Support Document 
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under the Qualifying Swap, in each case pursuant to the provisions 
of any Operative Document, or the circumstances giving rise 
thereto. 

(D) Notwithstanding any other provisions of this Agreement, if any 
stamp tax is payable in connection with the conveyance and 
delivery of the relevant Deliverable Obligations, payment of such 
stamp tax shall be made by Party €3. 

(E) 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. 

(F) 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. 

(ii) 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. 

(iii) Party A Additional Covenant in respect of the Operative Documents: 

(A) Unless PartyA exercises its Alternative Settlement Option (in 
which case this clause (A) shall not apply from and after the date 
of such exercise), Party A covenants and agrees that, without the 
prior written consent of Party R, 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 otherwise 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 DeliverabIe 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 PartyB 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 ather Operative Documents, including Section 18 of the 
Facility Lease, sell, assign, transfer, encumber or otherwise dispose 
af, in whole or in part, any of its present or fhture 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 I3 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. 

(B) Party B M e r  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. 

(v) Additional Representations: 

i 

(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 “Big 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 ar the 
Trustee as security for any Big Rivers Obligation shall fail to be perfected; 

(ii) 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 

(iii) the ISDA Master Agreement, this Confrmation, 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 obIigation hereunder or thereunder is properly classifiable as an 
executory obligation). 

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 PartyB 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 PartyA nor PartyB 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 ta take any action with respect to 
the Operative Documents and the transactions contemplated therein free of any 
requirement to notify or obtain any consent fiom the other party hereto with 
respect thereto. Under no circumstances Will any act or omission referred to in 
the preceding sentence affect Party A’s or Party B’s obligations pursuant to the 
terms and conditions hereof. 

(c) Intemretation. Each reference to the singular shall include the plural and vice 
versa. 

(d) Governing 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). 

(e) Invalidity. If any provision of this Confrmation 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 parties hereby waive any 
provision of Applicable Law that renders any provision of this Agreement invalid, 
iilegal or unenforceable in any respect. 

!. 
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Please confirm that the foregoing correctly sets forth the terms 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) 208-3 113. 

Yours sincerely, 

AMBAC CREDIT PRODUCTS, LLC 

By: -- 
Name: 
Title: DAVID 1. WEISSMAN 

FlRST VICE PRESIDENT L\ 

Confirmed as of the date 
first above written: 

Title: 

I 
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FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Period 

Apr 18 2000 
May 18 2000 
Jun 18 2000 
Jul I8 2000 
Aug 42000 
Sep 42000 
Oct 42000 
Nov 42000 
Dec 42000 
Jan 4 2001 
Feb 4 2001 
Mar 42001 
Apr 42001 
May 4 2001 
Jun 4 2001 
Jul 42001 
Aug 4 2001 
Sep 42001 
Oct 42001 
Nov 4 2001 
Dec 42001 
Jan 42002 
Feb 42002 
Mar 42002 
Apr 42002 
May 42002 
Jun 42002 
Jul 42002 

Aug 4 2002 
scp 42002 
oct 42002 
Nov 42002 
Dec 42002 
Jan 42003 
Fcb 42003 
Mar 42003 
Apr 42003 
May 4 2003 
Jun 42003 
Jul 42003 
Aug 42003 

Maximum Amount of Party B Fiied Amount is the 
Sum of Column B1, Column B2 and Column B3 

Column B1 

25,082,162.92 
28,122,073.12 
28,385.247.58 
28,643,744.47 
28,904,035.75 
29,166.1 33.90 
29,423,546.99 
29,682,746.97 
29,943,746.21 
30,200,052.79 
30,458,138.56 
30,718,015.86 
30,979,697.1 6 
3 1,233,93 1.79 
3 1,489.93 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 1 
32,979,145.72 
33219,470.38 
33,461.463.30 
33,705, t36.05 
33,950,500.29 
34,188,83629 
34,428,826.75 
34,66 1.75 I .66 
34,896,293.46 
35.1 32,463.37 
35,361,54122 
35,592,209.24 
35,824,478.50 
36,049,628.6 1 
36,276.34 1.64 
36,504,628.43 
36,734,499.92 
36.957.71 5.79 
37,182,481 .I7 
37,400,555.48 
37,620,143.60 

Column 62  

90,100,724.50 
90,658,062.05 
91,215,399.60 
91,772.737.16 
92,075,499.90 
92,643,180.05 
93,210,860.20 
93,778,540.35 
94,346,220.50 
943  13,900.65 
92,840,115.91 
93,410,868.05 
93,98 1,620.19 
94,552,372.33 
95,123,124.47 
95,693,876.62 
96,264,628.76 
96,835,380.90 
97,406,133.04 
97,976,885.1 8 
98,547,637.32 
99.1 18,389.46 
93,824.36 1.16 
94.40 I, 164. I4 
94,977,967.1 1 
95,554,770.09 
96.13 1,573.06 
96,708,376.04 
97,285,179.01 
97,861,981.99 
98,438,784.96 
99,015,587.93 
99,592,390.9 1 
100,169,193.88 
94,882,247.83 
95,465,554.36 
96,048,860.89 
96,632.1 67.43 
9721 5,473.96 
97,798,780.49 
98,382,087.03 

Column 83 

10,Ol 1,191.61 
10,078,053.43 
10,144.915.25 
10,211,777.07 
10,233,292.17 
I0,30 1,394.76 
10,369,497.34 
10,437,599.93 
10,505,702.52 
10,573,805. IO 
10,320,622.65 
10,389,093.77 
10,457,564 89 
10,526,036.02 
10,594,507.14 
10,662,978.26 
10,73 1,449.38 
10,799,920.50 
10,868,391.62 
10,936,862.74 
1 1,005,333.86 
11,073,804.99 
I0,430,036.82 
10,499,233.84 
10,568.430.85 
10,637,627.87 
10,706,824.89 
10,776,02 1.9 1 
10,845,218.93 
10,914,415.95 
10,983,612.96 
1 1,052,809.98 
I I, 122,007.00 
11,191,204.02 
10,547,637.37 
1 0,6 1 7,6 14.60 
10,687.59 I .83 
10,757,569.05 
10,827,54628 
10,897,523.51 
10,967.500.74 

i 
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Period 

Sep 4 2003 
Oct 42003 
Nov 42003 
Dec 42003 
Jan 4 2004 
Feb 42004 
Mar 4 2004 
Apr 42004 
May 42004 
Jun 42004 
Jul 4 2004 
Aug 42004 
Sep 42004 
Oct 4 2004 
Nov 42004 
Dec 4 2004 
Jan 4 2005 
Feb 42005 
Mar 42005 
Apr 42005 
May 42005 
Jun 42005 
Jul 4200s 
Aug 42005 
Sep 4 2005 
Oct 42005 
Nov 42005 
Dec 42005 
Jan 42006 
Feb 42006 
Mar 42006 
Apr 42006 
May 42006 
Jun 42006 
Jul 42006 
Aug 42006 
Sep 42006 
Oct 42006 
Nov 42006 
Dec 4 2006 
Jan 42007 

FER-1 
BIG RIVERS SWAP 

SCHEDULE f TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Maximum Amount of Party B Fixed Amount i s  thc 
Sum of Column El,  Column E2 and Column E3 

Column E1 

37,841,256.02 
38,055,652.04 
38,271,536.3 I 
38,488,919 19 
33,699,559.77 
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 
40,575.1 94.75 
40,776,859.45 
40,979.924.05 
40.48 I .94 I 3 7  
40,679,961.83 
40,879,356.35 
41,080,135.01 
4 1,274,874+43 
41,470,965.67 
4 1,660,985.1 I 
41,852,323.61 
42,044,990.32 
42,23 1,56 I A8 
42,419,427.74 
42,608,598.1 2 
42,097.0 10.66 
42,281.33 1.89 
42,466,932.62 
42,653,82 1.73 
42,834,965.32 
43,O 17,366.3 5 
43,193,990.73 
43.371.84 1.1 8 
43,550,926.20 
43,724.2 1 1.55 
43,898,699.79 
44,074,399.27 
44,244,275.56 

Column B2 

98,965,393.56 
99,548,700.09 

I00,132,006.62 
l00,7 1.53 13. I6 
I0 I ,298,6 19.69 
96,019.285.78 
96,609,582.47 
97,199,879.15 
97,790,175.84 
98,380,472.53 
93.970.769.22 
99,561,065.91 

100.15 1,362.60 
100.74 1,659.28 
101,331,955.97 
IO I ,922,252.66 
102.5 12,549.35 
97,241,397.12 
97,839,206.97 
98,437.0 16.82 
99,034,826.67 
99,632,636.5 1 

100,230.446.36 
100.828.256.2 I 
101,426,066.06 
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 

100,350,11733 
100,952,232.16 
101,554,347.00 
I02,156,46 I .83 
102,758,576.66 
I03,360,69 1-50 
103,962,806.33 
1 O4,564,92 I .  I7 

Column E3 

1 1,037,477.96 
1 1,107,455. I9 
11,177.432.42 
1 1,247,409.65 
1 I ,3 17,386.87 
10,674,036.82 
10,744,852.63 
10,815,668.44 
10,886,484.26 
10,957,300.07 
1 1,028,115.88 
I I ,098,93 1.69 
11,169,747.50 
1 1,240,563.32 
1 1,3 I 1,379.1 3 
11,382,194.94 
I 1,453,O 10.75 
10,809,893.50 
l0,88 1,610.64 
10,953,327.78 
1 1,025,044.92 
1 1,096,762.06 
11,168,479.20 
1 1,240,196.34 
11,311,913.48 
11,383,630.61 
I 1,455,347.75 
1 1,527,064.89 
11,598,782.03 
10,887,738.39 
10,959.97 1.98 
11,032,205.57 
11,104,439.17 
1 I ,  176,672.76 
1 1,248,906.35 
11,321,139.95 
11,393,373.54 
1 1,465,607.1 3 
11,537.840.72 
I 1,610,074.32 
I 1,682,307.9 1 

Big Rivers Swap 



Period 

Feb 42007 
Mar 4 2007 
Apr 4 2007 
May 42007 
Jun 42007 
Jul 42007 

Aug 4 2007 
Sep 42007 

Nov 42007 
Dec 42007 
Jan 42008 
Feb 42008 
Mar 42008 
Apr 42008 
May 42008 
Jun 42008 
Jul 42008 
Aug 42008 
Sep 42008 
Oct 42008 
Nov 42008 
Dec 4 2008 
Jan 42009 
Feb 42009 
Mar 42009 
Apr 42009 
May 42009 
Jun 42009 
Jul 42009 
Aug 42009 
Sep 42009 
Oct 42009 
Nov 42009 
Dec 42009 
Jan 42010 
Feb 42010 
Mar 4 2010 
Apr 42010 
May 42010 
Jun 42010 

a c t  42007 

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 B2 and Column 83 

Column B1 

44,415,331.09 
44,587,574.03 
44,761.012.62 
44,929,023.03 
45,098,199.7 1 
45,261,918.64 
45,426,774.04 
45,592,773.8 I 
45,753,293.77 
45,9 14,928.01 
36,077,684.25 
46,234,938. I7 
46,393,283.68 
46,552,728.40 
46,7 13,279.91 
46,868,381.39 
4 7,024,559.55 
47.1 75,257.32 
47,327,001 . I  8 
47,479,798.39 
47,627,091.76 
47,775,407.59 
47,924,752.98 
48,068,570.54 
48,213,386.45 
48,359,207.61 
48,506,041.03 
48,647,881.44 
48,790,706.46 
48,928,510.67 
49,067,27 I .46 
49,206,995.49 
49,341,677.1 6 
49,477,293.75 
49,6 13.85 1-75 
49,745,345.42 
49,877.75 1.88 
50,011,077.45 
50,145,32854 
50,274,440.65 
50,404,449.03 

Column B2 

97,941,657.99 
98,543,772.82 
99,145,887.66 
99,748,002.49 
100.350,1l7.33 
100,952,232.16 
IO 1,554.347.00 
102,156,46l.83 
102,758.576.66 
103,360.691 .SO 
103,962,806.33 
101,564,92 I. I 7 
97.94 1,657.99 
98,543,772.82 
99,145,887.66 
99,748,002.49 
100,350,117.33 
100,952,232.1 6 
101,554,347.00 
102.1 56,46 1.83 
102,758,576.66 
103,360,691 50 
103,962,806.33 
104,564,921 .I7 
90,728,638.3 1 
9 1,286,409.75 
91,844.18 I. I8 
92,40 1,952.62 
92,959,724.05 
93,s 17,495.48 
94,075,266.92 
94,633,038.3 5 
95.1 90,809.79 
95,748,58 1.22 
96,306,352.65 
96,864,124.09 
91,554,902.41 
92,117,753.46 
92,680,6045 I 
93,243,455.56 
93,806,306.6 I 

Column B3 

10,887,738.39 
10,959,971.98 
I 1,032,205.57 
l1,104,439.17 
1 I ,  176,672.76 
1 1,248,906.35 
I I ,32 1,139.95 
1 1,393,37354 
1 1,465,607.13 
1 1,537,840.72 
11,610,074.32 
1 1,682,307.9 I 
10,887,738.39 
10,959,971.98 
11,032.205.57 
1 1,104,439.1 7 
I 1,176,672.76 
1 1,248,906.35 
11,321,139.95 
I 1,393,373.54 
1 1,465.607.1 3 
I I ,53 7,840.72 
I1,610,074.32 
11,682,307.91 
10,085,899.08 
10,152,812.95 
I0,2 19,726.82' 
10,286,640.70 
10,353.554.57 
10,420.468.44 
10,487,382.3 I 
I0,554,296.18 
10.62 1,2 10.05 
10,688,123.93 
10,755,037.80 
1032 I ,95 1.67 
10,177.75 1 . I  8 
10,245,274.44 
103 12,797.69- 
I0,380.320.95 
10,447,844.20 

Big Rivers Swap 



Period 

Jul 42010 
Aug 4 2010 
Sep 42010 
Oct 42010 
Nov 4 2010 
Dec 42010 
Jan 4 201 I 
Feb 42011 
Mar 4 201 I 
Apr 4 201 1 
May 4 201 1 
Jun 42011 
Jul 4 201 I 
Aug 42011 
Sep 42011 
OCI 4 201 1 
Nov 4 201 1 
Dec 4 201 I 
Jan 4 2012 
Feb 4 2012 
Mar 42012 
Apr 42012 
May 42012 
Jun 42012 
Jul 42012 
Aug 42012 
Sep 42012 
Ocr 42012 
Nov 42012 
Dec 42012 
Jan 42013 
Feb 4 2013 
Mar 42013 
Apr 42013 
May 42013 
Jun 42013 
Jut 4 2013 
Aug 42013 
Sep 42013 
Oct 41013 
Nov 4 2013 

FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION COXFIRMATION 

Maximum Amount o f  Party B Fixed Amount is the 
Sum of Column B1, Column B2 and Column B3 

Column BI 

50,529,288.98 
50,654,995.55 
50,781,574.73 
50,902,961.67 
5 I ,025, I 9  1.27 
5 1,148,269.33 
5 1,266,130.87 
5 1,384,8 10.56 
5 I ,504,3 14.10 
51,624,647.18 
51,739,676.,16 
5 1,855,503.65 
5 1,965,995.74 
52,077,254.85 
52,189,286.28 
52,295,955.97 
52,403,366.14 
52,51 1,521.91 
52,6 14,289.04 
52,7 17,769.55 
52,82 1,968.39 
52,926,890.54 
53,026.429.40 
53.1 26,659.23 
53,221,473.18 
53,316,945.32 
53,4 13,080.1 7 
53,503,770.75 
53,595,090.87 
53,687,044.89 
53,773,525.6 1 
53,860,606.65 
53,948,292.1 7 
54,036,586.37 
54,120,779.75 
54,205,557.58 
54,2862 10.16 
54,367,422.59 
54,449,198.78 
54,526,828.90 
54,604,997.89 

Column B2 

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 
93,011,298.47 
93,579,609. I 9  
94,147,9 19.9 I 
94,716,230.63 
95,284,541 "35 
95,852,852.07 
96.421 , I  62.79 
96,989,473.52 
97,557,784.24 
98,126,094.96 
98,694,405.68 
92,072,6 15.40 
92,638,649.19 
93,204,682.98 
93,770,716.76 
94,336,750.55 
94,902,784.34 
95,468,818.13 
96,034,85 1.9 1 
96,600,885.70 
97,166.9 19.49 
97,732,95327 
98,298,987.06 
91,674,531.73 
92,238,118.22 
92,801,704.71 
93,365,291.21 
93,928,877.70 
94,492,464.19 
95,056,050.68 
95,619,637.1 8 
96,183,223.67 
96,746,8 10.16 

Column B3 

10,5 15,367.46 
10,582,890.72 
10,650,4 13.97 
I0,7 17,937.23 
10,785,460.48 
10,852,983.74 
I0.920.506.99 
10,276.475.68 
10,344,653.9 1 
10,4 12,832. I5 
10,48 1 ,O 10.38 
10,549. I 88.61 
10,617,366.84 
10,685,545.08 
10,753,723.3 I 
10,821,90 I .54 
10,890,079.77 
10,958,258.01 
1 1,026,43624 
10,235,303.03 
10,303,208.1 I 
IO,371.113.l9 
10,439,018.27 
10,506923.34- 
10,574,828.42 
10,642,73350 
10,710,638.57 
10,778,543.65 
10,846,448.73 
10,9 14,353.80 
10,982,258.88 
10,191,049.84 
10,258,661 33  
10,326,272.81 
10,393,884.29 
10,461.495.78 
10,529,107.26 
10,596,7 18.75 
10,664,330.23 
I0,73 1,941.7 I 
10,799,553.20 

Big Rivers Swap 



Pcriod 

Dee 42013 
Jan 42014 
Feb 42014 
Mar 42014 
Apr 42014 
May 42014 
Jun 42014 
Jul 42014 
Aug 42014 
Sep 42014 
Oct 42014 
Nov 42014 
Dec 42014 
Jan 42015 
Feb 42015 
Mar 4 201 5 
Apr 42015 
May 4 2015 
Jun 42015 
Jul 42015 
Aug 42015 
Sep 42015 
Oct 42015 
Nov 42015 
Dec 42015 
Jan 42016 
Feb 42016 
Mar 4 2016 
Apr 42016 
May 4 2016 
Jun 42016 
Jul 42016 
Aug 42016 
Sep 42016 
Oct 42016 
Nov 4 2016 
Dee 42016 
Jan 42017 
Feb 42017 
Mar 4 201 7 
Apr 4 201 7 

FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRAMATION 

Maximum Amount of Party B Fixed Amount is the 
Sum of  Column B1, Column B2 and Column B3 

Column B1 

54,683,709.52 

54,8332 15.51 
54,908.898.28 
54,985,005.74 
55,056,960.78 
55,129,4 15.3 I 
55,197,692.07 

55,335,670.74 
55,400.698.53 
55,466,177.72 
55,532,l I I .44 
55,593,822.13 
55,655,961.20 
55,718,531.60 
55,78 1,536.36 
55,840,333.94 
55,899.539.69 
55,954,511.88 
56,009,865.67 
56,065,603.71 
56.1 17,084.14 
56,168,92 1.93 
56,221,119.55 
56,269,034.99 
56,3 17,283.04 
56,365,866.0 1 
56,4 14,78623 
56,459,440.35 
56,504,404.45 
56,545.075.0 I 
56,586,027.87 
56,627,265.02 
56,664,182.75 
56,701,356.75 
56,738,788.80 
56,771,875.00 
56,805.1 90.89 
56.838.738.04 
56,872.5 18.06 

54,758.253.78 

55,266,442.78 

Column B2 

97,310,396.65 
97,873,983.1 5 
9 1,246,663.36 
91,807,619.45 
92,368,575.54 
92,929.53 1.63 

94,05 1.443.8 1 
94,612,399.9 I 
95,173,356.00 
95,734.3 12.09 
96,295,268. I8 
96,856,224.27 
97,417,180.36 
90,786,781 "80 
91,344,910.68 
9 1,903,039.56 
92,461,168.45 
93,O 19,297.33 
93,577,426.2 I 
94,135,555.09 
94,693,683.97 
95,25 I ,8 12.86 
95,809,941.74 
96,368,070.62 
96,926,199.50 
90,292,491.8 I 
90,847,58 I .9S 
9 1,402,672.09 
91,957,762.24 
92,s 12,852.38 
93,067,942.52 
93,623,032.66 
94,178,122.80 
93.733,2 12.94 
95,288,303.08 
95,843,393.22 
96,398,483.36 
89.76 I ,2 18.95 
90.3 13,043.00 
90,864,867.04 

93,490,487.72 

Column B3 

10,867,164.68 
10,934.776.16 
10,143,485.62 
10,210,781.54 
10,278,077.47 
10,345,373.39 
10,412,669.32 
10,479,965.24 
10,547,261 ~I 6 
10,614,557.09 
10.68 1,853.01 
10,749,148.93 
I0,8 16,444.86 
10,883,740.78 
10,092,362.63 
10,159,3 19.39 
10,226,276.14 
10,293,232.89 
10,360,189.65 
10,427,146.40 
10,494,103. I5 
I0,56 1,059.9 1 
10,628,016.66 
10,694,973.4 1 
10,76 1,930. I 7 
10,828,886.92 
10,037,4 14.6 I 
10,104,006.82 
I0,I 70,599.03 

10,303,783.44 
10,370,375.65 
10,436,967.85 
10,503,560.06 
10,570.152.27 
10.636.744.47 
10,703,336.68 
10,769,928.88 
9,978,35537 

10,044,555.76 
IO,] 10,756.14 

10,237,191 2 3  

Big Rivers Swap 



Period 

May 42017 
Jun 42017 
Jul 42017 
Aug 42017 
Sep 4 2017 
Oct 4 2017 
Nov 42017 
Dcc 42017 
Jan 42018 
Feb 42018 
Mar 4 2018 
Apr 42018 
May 42018 
Jun 42018 
Jul 42018 
Aug 42018 
Sep 4 2018 
Ocr 4 2018 
Nov 42018 
Dec 42018 
Jan 42019 
Feb 42019 
Mar 42019 
Apt- 4 2019 
May 42019 
Jun 42019 
Jul 42019 
Aug 42019 
Sep 4 2019 
Oct 42019 
Nov 4 2019 
Dec 42019 
Jan 42020 
Feb 42020 
Mar 4 2020 
Apr 42020 
May 42020 
Jun 42020 
Jut 42020 

Aug 42020 
Sep 42020 

FBR-I 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIR.MATION 

Maximum Amount of Party B Fixed Amount is the 
Sum of Column B1, Column B2 and Column B3 

Column B1 

56,901,967.89 
56,931,622.15 
56,956,917.58 
56,982,388.59 
57,008.036 42 
57,029,297.6 1 
57,050,706.38 
57,072,263.76 
57,089,406. I O  
57,106,667.45 
57,124,048.60 
57,141,550.43 
57,154,653.10 
57,167,846.76 
57,176,61 1.36 
57,185,436.79 
57,194,323.50 
57,198.75 1.28 
57,203,209.79 
57,207,699.25 
57,207,699.25 
57,207,699.25 
57,207,699.25 
57,207,699.24 
57,207,69924 
5 7 ,207,699.25 
57,207,699.24 
57,207,699.24 
57,201,699.24 
57.207.699.25 
57,207,699.25 
57,207,699.25 
57,207,699.25 
57,207,69925 
57,207,699.25 
57,201,699.24 
57,207,699.24 
57,207,699.25 

57,207,699.25 
57,201,699.24 

57,201,699.24 

Column B2 

9 I ,4 I6,69 I .08 
9 1,968,s 1 5 .  I 2 
92,520,339.16 
93,072,163.20 
93,623,987.24 
94,175,8 1 I .28 
94,727,635.32 
95,279,459.36 
95,831,283.40 
89,190.1 96.1 6 
89,738,509.73 
90,286,823.30 
90,835,136.87 
9 1,383,450.44 
9 I ,93 1,764.0 1 
92,480,077.58 
93.028.391.16 
93,576,704.73 
94,125,018.30 
94,673,33 1.87 
95.22 I ,645.44 
88,576,449.34 
89,120,969.78 
89,665,530.23 
903  10,070.67 
90,754,611.12 
91,299,15 1.57 
91,843,692.01 
92,388,232.46 
92,932,772.90 
93,477,3 13.35 
94,02 1,853.80 
94.566.394.24 
87,9 l6,78 1.86 
88,457,266.87 
88,997,75 I .89 
89,538,236.90 
90,078,72 I .92 
90,6 19,206.93 
9 1,159,691.95 
9 1,700,176.97 

Column 83 

IO, I 76,956.53 
10,243,156.91 
10.309.357.29 
10,375,557.68 
10,441,758.06 
10,507,958.45 
10,574,158.83 
10,640,359.2 I 
10,706,559.60 
9,914,877.31 
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 
10.441,111.27 
10,506,890.52 
10,572,669.76 
10,638,449.01. 
9,846,6493 1 
9.9 1 1,976.40 
9,977,303.00 

10,042,629.60 
10,107.956.19 
10,173,282.79 
10,238,609.39 
10,303,935.98 
10,369,262.58 
10,434,589.1 8 
10,499,915.77 
10,565,242.37 
9,773.3 17.5 1 
9,838,157.59 
9,902,997.67 
9,967,837.75 

10,032,677.83 
l0,097,5 17.9 I 
IO, 162,357.99 
10,227.I98.07 

Big Rivers Swap 

i 



Period 

Oct 42020 
Nov 42020 
Dee 42020 
Jan 4 2021 
Feb 4 2021 
Mar 4 2021 
Apr 4 2021 
May 4 2021 
Jun 4 2021 
Jul 4 2021 

Aug 4 2021 
Sep 4 2021 
OCI 4 2021 
Nov 42021 
Dee 42021 
Jan 42022 
Feb 42022 
Mar 42022 
Apr 42022 
May 42022 
Jun 42022 
Jul 42022 
Aug 42022 
Sep 42022 
Oct 42022 
Nov 4 2022 
Dec 42022 
Jan 42023 
Feb 42023 
Mar 42023 
Apr 42023 
May 42023 
Jun 42023 
Jul 42023 
Aug 4 2023 

Oct 42023 
Nov 42023 
Dec 42023 
Jan 42024 
Feb 42024 

Sep 42023 

FBR-1 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Maximum Amount of Party B Fired Amount is the 
Sum of Column B1, Column B2 and Column B3 

Column B1 

57,207,699.25 
57,207,699.25 
57,207,699.2s 
57,201,699.24 
57,207,699.25 
57,207,69925 
57,207,699.24 
57,207,699.24 
57,207.699.25 
57,207,699.25 
57,207,699.25 
57,207,699.25 
57,207,699.25 
5 7,207,699.24 
57,207,699.24 
51,207,699.24 
57,207,699.25 
57,207,699.25 
57,207,699.25 
5 7,207,699.24 
5 7,207,699.25 
57,207,699.24 
57,207,699.24 
57,201,699.24 
57,207,699.25 
57,207,69925 
57,207,699.25 
57,201.699.25 
57,207,699.25 
57,207,699.24 
57,207.69925 
57,207.699.24 
57,207,699.25 
57,207,699.25 
57,207,699.24 
57.207.6992s 
57,207,69925 
57,207,699.25 
57,207,699.25 
57,207,699.24 
57,207.699.25 

Column B2 

92,240,661.98 
92,781,147.00 
93,32 1,632.01 
93,862,117.03 
87,207,757.93 
87,743,884.09 
88,280,010.25 
68,8 16,136.40 
89,352,262.56 
89,888,388.72 
90,424,s 14.87 
90,960.64 I .03 
91,496,767.19 
92,032,893.35 
92,569,O 19.50 
93,105,145.66 
86,445,684.70 
86,977,125.87 
87,508.567.04 
88,040,008.2 I 
88,571,449.37 
89,102,890.54 
89,634,33 I .7 1 
90,165.772.88 
90,697,2 14.05 
9 1,228,655.21 
91,760,096.38 
92,291,537.55 
85,626,593.0 1 
86.1 52,998.66 
86,679,404.30 
87,205,809.95 
87,7322 15.60 
88,258.62 1.25 
88,785,026.89 
89.3 1 1,432.54 
89,837,838.19 
90,364,243.84 
90,890,649.48 
91.4 17,055.13 
84,746,2 16.72 

Column B3 

10,292,038. 16 
10,356,878.24 
10,421,718.32 
10,486,558.40 
9,694,498.47 
9,758,815.64 
9,823,132.80 
9,887,449.96 
9,951,767.13 

10,016,084.29 
I0,080,401.46 
IO, 144,7 1 8.62 
10,209,035.79 
10,273,352.9s 
10,337,670.1 1 
10,401,98728 
9,609,782. I8 
9,673,537.30 
9,737,292.43 
9,801,047.55 
9,864,802.67 
9,928,557.79 
9,992.312.92 

10,056,068.04 
10,119,823.16 
IO, 183,578.28 
10,247,333.41 
10,311,088.53 
9,s 18,727.40 
938 1,878.43 
9,645,029.46 
9,708.1 80.49 
9,771.33 1.52 

9,897,633.58 
9,960,784.60 

10,023,935.63 
10,087,086.66 
10,150,237.69 
10.2 13388.72 
9,420,859.89 

9,834,482.5s 

Big Rivers Swap 



FBR-1 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION C0NFIR;JIIATION 

Period 

Mar 42024 
Apr 42024 
May 42024 
Jun 42024 
Jul 42024 

Aug 42024 
Sep 42024 
Ocr 42024 
Nov 42024 
Dcc 42024 
Jan 4 2025 
Feb 42025 
Mar 42025 
Apr 42025 
May 42025 
Jun 42025 
Jul 42025 

Aug 42025 
Sep 42025 
Qct 42025 
Nov 42025 
Dec 42025 
Jan 42026 
Feb 42026 
Mar 42026 
Apr 42026 
May 42026 
Jun 42026 
Jul 42026 

Aug 42026 
Sep 42026 
Ocr 42026 
Nov 42026 
Dec 42026 
Jan 42027 
Feb 42027 
Mar 42027 
Apr 42027 
Apr 15 2027 
May 15 2027 
Jun IS 2027 

Maximum Amount of Party B Fixed Amount is the 
Sum of Column B1, Column B2 and Column B3 

Column Bl  

57,207,699.25 
57,207,699.24 
57,207,699.24 
57,207.699.25 
57,207,699.25 
57,207.699.24 
57,207,699.24 
57,207,699.25 
57,207,699.25 
57,207.699.24 
57,207.699.24 
57,207,699.25 
57,207,699.24 
57,207,699.24 
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 
57.207,699.25 
57,207.69925 
57,207,699.25 
57,207,699.24 
57,207,699.25 
51,207,699.25 
57,207,699.25 

57,207.699.24 
57,207.699.24 
57,207,699.24 
57,207,699.24 
55,8 18,424.25 
55,818,42425 
55,818,424.25 
55,8 18,42425 
55,8 18,42425 
55,8 18,424.25 * 
55,s 18,424.25 * 

57,207.699.2s 

Column B2 

85,267,2 10.09 
85,788,203.46 
86,309,196.83 
86.830,190. I9 
87,351,183.56 
87,872.1 76.93 
88,393,170.30 
88,914,163.66 
89,435.1 57.03 
89,956,150.40 
90,477,143.77 
84,873,87138 
85,395,653.05 
85.9 I7,43 1.22 
86,439,209.39 
86,960,987.56 
87,482,765.73 
88,004,543.90 
88,526,322.07 
89,048,100.24 
89,569,878.4 I 
90,09 1,656.58 
90,6 13,434.75 
9 1,173,943.79 
9 1,734,452.82 
92,294,961.85 
92,855,470.89 
93,4 15,979.92 
93,976,488.95 
94,536,997.99 
95,097,507.02 
95,658,O 16.05 
96.2 18,525.09 
96,779,034.1 2 
97,339,543.1 6 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

Column B3 

9,483,361.62 
9,545,863.36 
9,608,365.10 
9,670,866.83 
9,733,368.57 
9,795,870.3 1 
9,858,372.04 
9,920,873.78 
9,983,375.52 

10,045,877.25 
IO, 108,378.99 
9,435,051.08 
9,497,646.96 
9,560,242.85 
9,622,838.74 
9,685,434.62 
9,748,030.5 1 
9,8 10,626.40 
9,873,22228 
9,935.81 8.1 7 
9,998,4 14.06 

10,061,009.94 
10,123,605.83 
10,135.401 -7 I 
10,202,644.00 
10,269,886.29 
10,337,128.58 
10,404,370.88 
10,471,613.17 
10,538,855.46 
10,606,097.75 
10,673,340.04 
10,740.582.33 
10,807,824.63 
10,875,066.92 

0.00 
0.00 
0.00 
0.00 - 
0.00 
0.00 

Big Rivers Swap 



1 

FBR-1 
BIG RIVERS SWAP 

SCHEDULE I TO CREDIT SWAP 
TRANSACTION CONFIRMATION 

Maximum Amount of Party B Fixed Amount is the 
Sum of Column B1, Column B2 and Column B3 

Period Column B1 Column B2 Column 8 3  

Jul 15 2027 
Aug 15 2027 
Sep 15 2027 
Oct 15 2027 
Nov 15 2027 
Dec 15 2027 

55,818,4243 * 
55,818,424.25 * 
55.8 18,424.25 * 
55.6 18,424.25 * 
55,8 18,424.25 * 
55,818,424.25 * 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

* Amount in Column BI from and after I5 April 2027 shall be reduced by the 
amount of any reduction of the Pany B Fixed Amount effected hereunder by 
virtue of payments in respect o f  the Fixed Purchase Option Price paid on 
each o f  the 15th of April, June, September and December 2017. 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

Big Riven Swap 



SCHEDULE I1 TO CREDIT SWAP 
TRANSACTION CONFIRMATION 



Date 

Apr 19 2000 
May 18 2000 
Juri 18 2000 
Jul 18 2000 
Aug 42000 
Sep 42000 
Qct 42000 
Nov 42000 
Dec 42000 
Jan 42001 
Feb 42001 
Mar 42001 
Apr 42001 
May 42001 
Jun 42001 
Jul 4 2001 
Aug 42001 
Sep 42001 
oct 42001 
Nov 4 2001 
Dec 42001 
Jan 42002 
Feb 42002 
Mar 42002 
Apr 42002 
May 42002 
Jun 42002 
JuI 42002 
Aug 42002 
Sep 42002 
O d  42002 
Nov 42002 
L)ec 42002 
Jan 42003 
Feb 42003 
Mar 42003 
Apr 42003 
May 42003 
Jun 42003 
Jul 42003 

Aug 42003 
Sep 42003 

FBR-1 
SCE-EDULE II(a) 

Dollar 
Amount 

3,792,351.73 
3.a23.204.89 
3,855.121.95 
3,887,039.01 
3,904,061.45 
3,935,978.51 
3,967,895.57 
3,999,812.63 
4,031,729.69 
4,063,646.75 

4'1 32,047.40 
4,166,247.73 
4,200,448.05 

4,097,847.08 

4,234,648.38 
4,268,848.70 

4,340,703.38 

4,448,485.39 

4,559,895.85 

4,635,378.98 

4,304,776.04 

4,376,630.72 
4'41 2,558.05 

4,484,412.73 
4,522,154.29 

4,597,637.41 

4,673,120.54 
4,710,862.1 0 
4,750,509.49 
4,790.156.89 
4,a29,ao429 
4,869,451 .m 
4,909,099.08 
4,948,746.48 
4,990,395.95 
5,032.045.42 

5.1 15.344.36 
5,156,993.83" 
5,198.643.30 
5,242,395.95 

5,073,6w.a9 

52a6.148.59 

1 



Oate 

Oct 42003 
Nov 42003 
Dec 42003 
Jan 42004 
Feb 42004 
Mar 42004 
Apr 42004 
May 4 2004 
Jun 42004 
Jut 42004 
Aug 42004 
Sep 42004 
Oct 42004 
Nov 42004 
Dec 42004 
Jan 42005 
Feb 42005 
Mar 42005 
Apr 42005 
May 4 2005 
Jun 42005 
Jul 42005 
Aug 42005 
Sep 42005 
Od 42005 
Nov 42005 
Dec 42005 
Jan 42006 
Feb 42006 
Mar 42006 
Apr 42006 
May 42006 
Jun 42006 
Jul 42006 

Aug 42006 
Sep 42006 
Od 42006 
Nov 42006 
Dec 42006 
Jan 42007 
Feb 42007 
Mar 42007 

FBR- 1 
SCHEDULE II(a) 

Dollar 
Amount 

5,329,901.23 
5,373,653.88 
5,417,406.52 
5,461 ,I 59.1 7 
5,507.121 . I  9 
5,553.083.2 1 
5,599,045.23 
5,645,007.25 
5,690,969.27 
5,736.931.29 
5,785,214.26 
5.833.497.22 
5,881,780.19 
5,930,063.15 
5.978346.1 2 
6,026,629.08 
6,077.350.19 
6,128,071.30 
6,178,792.41 
6,229,513.52 

6,330,955.74 
6.384.230.1 1 
6,437,520.49 
6,490.802.86 

6,597,367.61 
6,650.649.98 
6,706.622.95 
6,762.595.92 

6,2a0,2~.63 

6,564,085.23 

6,818,56a.90 
6,a74,w.a7 

6,9a6,a7.82 
6,930.514.84 

7,045,287.26 
7,104,086.70 
7.1 62,886.14 
7.221 .(i85.58 

7,339,284.46 
7,401,053.09 
7,462,821.73 

7,2ao,w.o2 

i 



Date 

Apr 42007 
May 42007 
Jun 42007 
JuI 42007 

Aug 42007 
Sep 42007 
Oct 42007 
Nov 42007 
Dec 42007 
Jan 42008 
Feb 42008 
Mar 42008 
Apr 42008 
May 42008 
Jun 42008 
Jul 42008 

Aug 42008 
Sep 42008 
Od 42008 
Nov 42008 
Dec 42008 
Jan 42009 
Feb 42009 
Mar 42009 
Apr 42009 
May 42009 
Jun 42009 
Jul 42009 
Aug 42009 
Sep 42009 
Od 42009 
Nov 42009 
Dec 42009 
Jan 4 2010 
Feb 42010 
Mar 42010 
Apr 42010 
May 42010 
Jun 42010 
Jul 4 2010 
Aug 4 2010 
Sep 4 2010 

FEiR-1 
SCHEDULE II(a) 

Oollar 
Amount 

7,524,590.36 
7,586,359.00 
7,648,127.63 
7,709,896.27 
7,774,784.03 

7,904.559.56 
7,969,447.33 
0,034,335.09 
8,099,222.86 
8,167.307.26 
8,235,551.66 
8,303,716.06 

8,440.044.87 
8,568,209.27 
8,579,815.77 
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 
9,238,737.92 
9,313,960.34 
9,389.102.75 

9,547,224.59 
9,626,245.51 
9,705,266.42 
9,704.287.34 

9,946,319.50 
10,029,330.74 
10.1 12.341.98 
10,195,35321 

10,361,375.69 

7,839,671 .ao 

8,371,880.47 

9.~ia.203.67 

9.a63.300.x 

io,27a,3~.45 

1 0 . ~ ~ 7 a . 7 4  
io.535.m .ao 



Date 

od 42010 
Nov 4 2010 
Dec 4 2010 
Jan 4 2011 
Feb 4 2011 
Mar 4 2011 
Apr 4 2011 
May 4 2011 
Jun 42011 
Jul 42011 
Aug 4 201 1 
Sep 4 2011 
Oct 4 201 1 
Nov 42011 
Dee 4 2011 
Jan 42012 
Feb 42012 
Mar 42012 
Apr 42012 
May 42012 
Jun 4 2012 
JuI 42012 
Aug 42012 
Sep 42012 
Oct 42012 
Nov 42012 
Dec 4 2012 
Jan 4 2013 
Feb 42013 
Mar 42013 
Apr 4 2013 
May 4 2013 
Jun 4 2013 
Jul 42013 
Aug 4 2013 
Sep 4 2013 
Oct 42013 
Nov 4 2013 
Dec 42013 
Jan 42014 
Feb 42014 
Mar 4 2014 

* FBR-1 
SCHEDULE n(a) 

Dollar 
Amount 

10,622,984.86 
10.7 1 0,187.9 1 
10,797.390.97 
10,884,594.02 
10.976.200.57 
1 1,067,807.12 
1 1,159'41 3.67 
1 1,25 1,020.21 
11,342,626.76 
11,434.233.31 
11,530,465.71 
7 1,626,698.12 
1 1,722,930.52 
11,819,162.92 
11,915,395.33 
12,011,627.73 
12.1 12.719.58 
12,2 13.8 1 1.43 

12,415,995.13 
12,517,086.98 
12,618.1 78.83 
12,724,375.52 
12,830,572.2 I 
12,936.768.89 
13,042,965.58 
13,149,16226 
13,255.358.95 
13,366,91824 
13,478,477.54 
13,590,036.64 
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 
14.51 0,67828 
14,627,070.99 
14,750.981.57 
14,874.092.1 6 

12.3 7 4,90328 



Date 

Apr 42014 
May 42014 
Jun 42014 
Jul 4 2014 

Aug 42014 
Sep  42014 
Od 42014 
Nov 42014 
Dec 42014 
Jan 42015 
Feb 42015 
Mar 42015 
Apr 4 2015 
May 4 2015 
Jun 42015 
dul 4 2015 
Aug 4 2015 
Sep 42015 
Oct 42015 
Nov 42015 
Dec 42015 
Jan 42016 
Feb 42016 
Mar 42016 
Apr 42016 
May 42016 
Jun 42016 
Jul 42016 

Aug 42016 
Sep 42016 
Oct 42016 
Nov 42016 
Oec 42016 
Jan 42017 
Feb 42017 
Mar 42017 
Apr 42017 
May 4 2017 
JUR 4 2017 
Jul 42017 
Aug 4 2017 
Sep 4 2017 

FBR-1 
S o U L E  U(a) 

Dollar 
Amount 

14,997,202.75 
15,120,313.34 
15,243,423.92 
15,366,534.51 
15,495,861 -81 
15,625,189.1 2 
'l5,754,516.42 
15,883.043.72 
16,013,171.02 
16,142,498.33 
16,278,356.27 
16,414,214.21 
16,550,072.15 
16,685,930.10 
16,a21,78a.o4 
1: 6,957,645.98 
17,100,364.34 
17,243.082.70 
17,385,801.06 
17,5285 19.42 
17,671.237.78 
17.81 3,956.14 
17,963,883.35 
18.1 13,806.56 
18,263,731.77 
18.41 3,656.98 
18.563.582.18 
18,713,507.39 
18,871,003.37 

19,105,995.34 
19,343,491.32 

19,658,483.28 

19,989,301.39 

20,320,279.50 
20,405,720.55 
20,651 ,I 77.61 

I 9,028,499.3s 

19,500,w.30 

I 9,823,9323 

20,154,a30.44 

20,824,981 .34 
20,99a,7t~.o8 

,; , 

J 
I 

1 

! 



Date 

Od 42017 
Nov 4 2017 
Dec 4 2017 
Jan 4 2018 
Feb 42018 
Mar 42018 
Apr 4 2018 
May 4 2018 
Juri 4 2018 
Jul 42018 
Aug 42018 
Sep 4 2018 
oct 42018 
Nov 4 2018 
Dec 4 2018 
Jan 4 2019 
Feb 42019 
Mar 42019 
Apr 42019 
May 4 2019 
Jun 42019 
Jul 42019 
Aug 42019 
Sep 4 2019 
Od 42019 
Nov 42019 
Dec 42019 
Jan 42020 
Feb 4 2020 
Mar 42020 
Apr 4 2020 
May 42020 
Jun 42020 
Jul 42020 
Aug 42020 
Sep 42020 
Od 42020 
Nov 42020 
Dec 42020 
Jan 42021 
Feb 42021 
Mar 42021 

FBR-1 
SCHEDUIX II(a) 

Dollar 
Amount 

21 ,I 72,588.81 

21.520.196.28 
21,346,392.55 

21,694,000.02 
21,876,580.32 
22,059.1 60.62 
22,241,740.92 
22,424,321.22 
22,606,901.52 

22,981,281.88 
23,173,081 3 4  
23,364,882.00 
23,556.682.05 

22,789,481.02 

23,748.4a2.1 I 
23,940,282.17 
24,141,767.55 
24,343.252.94 
24,544,738.32 
24,746,223.70 
24,947,709.09 
25,149.1 94.47 
25,360,854.26 
25,572,514.05 

25,995,833.64 
26,207,493.43 
26,419,153.22 
26.641.501.19 

27,086,197.14 
27,308,545.1 1 
27,530,893.09 
27,753,241.06 

28,220,392.82 

28,687,544.57 

29,154,696.33 
29,400,067.09 

25,784,173.84 

26,863,~g.i 6 

27,9a6,816.94 

28,453,968.69 

28,921,120.45 

29,645,437.a5 

! 

1 



Date 

Apr 42021 
May 42021 
Jun 42021 
Jul 42021 
Aug 4 2021 
Sep 42021 
Qd 42021 
Nov 42021 
Dec 42021 
Jan 42022 
Feb 42022 
Mar 42022 
Apr 42022 
May 42022 
Jun 42022 
Jui 42022 
Aug 42022 
Sep 42022 
oct 42022 
Nov 42022 
Dec 42022 
Jan 42023 
Feb 42023 
Mar 42023 
Apr 42023 
May 42023 
Jun 42023 
Jul 42023 

Aug 42023 
Sep 42023 
Od 42023 
Nov 42023 
Dec 42023 
Jan 42024 
Feb 42024 
Mar 42024 
Apr 42024 
May 42024 
Jun 42024 
Jul 42024 

Aug 42024 
Sep 42024 

FBR- 1 
SCHEDUIE 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 $1 5,727.1 0 

32,444,265.76 
32,715,043.17 

33,256,597.99 
33,527,375.41 

32.1 73,488.34 

32.985,a20.5a 

33,79a,152.82 
34,0a2,603.6a 
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 
37.61 1,650.62 
37,925,554.64 
38,239,458.66 
38,553,362.67 
38,867,266.69 
39,181,170.71 
39,510.925.94 
39,&40.681 .i 7 
40,170,436.40 
40.5O0.191.63 
40,029,946.06 
41,159,702.09 
41,506,108.97 
41.852.515.84 

1 

! 



Date 

Od 42024 
Nov 42024 
Dec 42024 
Jan 42025 
Feb 42025 
Mar 42025 
Apr 42025 
May 42025 
Jun 42025 
Jul 42025 
Aug 42025 
Sep 42025 
Oct 42025 
Nov 42025 
Dec 42025 
Jan 42026 
Feb 42026 
Mar 42026 
Apr 42026 
May 42026 
Jun 42026 
Jul 42026 
Aug 42026 
Sep 42026 
Od 42026 
Nov 42026 
Dec 42026 
Jan 42027 
Feb 42027 
Mar 42027 
Apr 42027 
Apr 15 2027 
May 15 2027 
Jun 15 2027 
Jul4 2027 
Jut 15 2027 

Aug 15 2027 
Sep 15 2027 
Od 15 2027 
Nov 15 2027 
Dec 15 2027 

FBR-1 
SCHEI)UIE II( a) 

Dollar 
Amount 

42,198,922.72 
42,545,329.60 
42,891,736.47 
43,238,143.35 
43,602,042.74 
43,965,942 .1 2 
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 
48,116,769.86 
48'51 0.348.82 
48,919,927.78 
49,321,506.74 
49,723,085.70 
50,124,664.65 
50,546,522.14 

51,390.237.12 

52,233,952.1 0 
52,655,809.59 

53,542,129.63 
53,992,749.08 
54,147,781.67 
40.522,1 27.38 
40,838,759.40 
27,033,64222 
27.1 17,086.08 
27,344,585.69 
27,572,105.31 

13,842237.12 
13,954,606.06 

50,96a.379.63 

51.a12.094.61 

53.0~1a.969.61 

13,729,ma.ia 
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EXHIBIT A TO 
CONFlRMATION 

[Form of Credit Event Notice] 

Big Rivers Electric Corporation 
[Address] 

[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 Agreement”) 
between Ambac Credit Products, LLC (together with its successors and permitted assigns, 
“Partv A”) and Big Rivers Electric Corporation (together with its successors and permitted 
assigns, “Partv By); 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 €3, 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 further certifies to Party B 
that, to the best of its knowledge, as of the 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 [ 3, 
(ii) the amount referred to clause (A)(ii)(b) of the definition of “PartyB Fixed Amount” is 
$[ 1 and the source thereof is 1, (iii) the amount referred to clause (B)(ii) of the 
definition of “Party B Fixed Amount” is $[ 1 and the source thereof is [ 1, -md 
(iv) the mount 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 $ -1 

- [Party A confirms to Party B that Party A either (i) is the holder of.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 
performance thereunder by Party B) not later than the date such delivery will be so required 
thereunder.] 

11. 

i 

The account details of Party A are as follows: [ 3. 

A- 1 



This Credit Event Notice 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). 

Very truly yours, 

AMBAC CREDIT PRODUCTS, LLC 

A-2 



EXHIBIT B TO 
CONFIRMATION 

Form of Assignment Agreement] 

THIS ASSIGNMENT AGREEMENT, dated as of -7 - 
between Ambac Credit Products, LLC (the “Transferor”) and Big Rivers Electric Corporation 
(the “Transferee”). 

W I T N E  S S E TH: 

WHEREAS, the Transferor and the Transferee are parties 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 (collectively, the “Master Ar~reement”); 

NOW,THEREFORE, in consideration of the premises and the mutual 
agreements contained herein, the parties agree as follows: 

I. Assignment. 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 following: [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 
from the OP Trust, (ii) the Deliverable Obligations are or will be fiee and clear of all 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 fiee 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. AssumDtion. The Transferee hereby assumes all of such Deliverable 
Obligations and confirms that it shall be bound by ail the terms thereof as if it were named as the 
Transferor as of [ 1. 

IV. Further Assurances. The Transferor and Transferee shall, at any time and 
fiom 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 M e r  action as 
the Transferee or Transferee may reasonably request to obtain the full benefits of this 
Assignment and of the rights and powers herein granted. 
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V. Governinn 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). 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed and delivered on the date first above written. 

BIG RIVERS ELECTRIC CORPORATION, 
Transferee 

BY:--- ~- 
Name: 
Title: 

AMBAC CREDIT PRODIJCTS, LLC, 
Transferor 

Name: 
Title: 
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COMMONWEALTH OF KENTUCKY 
r - BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

CASE NO. 99-450 
BIG RIVERS ELECTRIC CORPORATION’S ) 
APPLICATION FOR APPROVAL OF A LEVERAGED ) 
L M S E  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. 1 (“Wilson Unit”), the Robert D. Green 
Units No. 1 and 2 (“Green Units”), and the common 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.” 
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Corp. lease transaction (“LEC transaction”).* Additionally, Big Rivers requests 

permission to deviate from the filing requirements of 80‘7 KAR 5:001, 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 Utility 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. 

2 
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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 t ru~tee.~ 

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 tran~action.~ 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. 

years and for the Green llnits approximately 25 years. 
The term of the Facilities Lease for the Wilson Unit will be approximately 27 



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 ta 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. 
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Value”). In addition, involuntary termination of the Facilities Lease can occur in the 

event of loss or an event of de fa~ l t .~  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 L-ease 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, 1999 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 

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. 

10 
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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 $91 3 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 $1 8 million." This results 

in a net cash benefit of $70 million.12 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 11 

the Commission's November 16, 1999 Order, Item 14. 

'* 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, 
1999 Order, Item 3. 
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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 RUS New Note debt service 

schedule will be recalculated to reflect the lower principal ba1an~e.l~ 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 

l 3  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. 

-9- 



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 278.30O( 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 prior 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 KUS. 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 Commission in conjunction with Big Rivers’ 1998 

lease of its generating assets to a subsidiary of LG&E Energy Corp.14 As such, these 

modifications to previously approved documents will need Commission approval. 

’4 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 November 

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 ofices 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 flux,”’’ the record 

demonstrates that on September 1, 1999, Big Rivers provided the Revenue Cabinet 

with a very detailed, written description of the proposed transaction.16 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 - Id., 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, it 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 mi l 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 RUS 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 RUS. 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 

l7 -1 Id item 4. 
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Lease.“ Given Big Rivers’ statements and assurances of the RUS’s tinderstanding 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 benefit 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. 

l8 A? Id Item 5. 

--I, 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 RUS New Note, 

and an explanation of any debt service revisions provided by the RUS. 

Done at Frankfort, Kentucky, this 24th day of November, 1999. 

By the Commission 

ATTEST: 

Executive Director 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

BIG RIVERS ELECTRIC CORPORATION’S ) 
APPLICATION FOR APPROVAL OF A LEVERAGED ) 
LEASE OF THREE GENERATING UNITS 1 

CASE NO. 99-450 

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 

Unit”) 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, I999 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.2 In addition, RUS 

is requiring as a precondition to its approval of the tease 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 BREC’s 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 6. 
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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 m i l l i ~ n . ~  

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 equtty 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 $4 million annually assumes 
a payment to RUS 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 10 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 28th 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 ELECTRIC 
CORPORATION, LG&E ENERGY MARKETING ) 
INC., WESTERN KENTUCKY ENERGY CORP., ) 
WKE STATION TWO INC., AND WKE CORP. FOR 
APPROVAL OF AMENDMENTS TO ) 
TRANSACTIONS DOCUMENTS ) 
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CASE NO. 
2000-1 18 ) 

O R D E R  

On March 10, 2000, Big Rivers Electric Corporation (“Big Rivers”) and the LG&E 

Parties’ filed an application seeking expedited approval of proposed amendments to 

agreements between Big Rivers and the LG&E Patties that were originally approved by 

the Commission in Case Nos. 97-204* and 98-267.3 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 

The 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. 

1 

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 
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 Rig 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 (“LGBE 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 
i 

(“leaseback transaction”) of certain Big Rivers’ generating assets4 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? 

I) 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 

(“RUS”) requirements. Defines accounting practices as generally accepted 

See Case No. 99-450, Big Rivers Electric Corporation’s Application for Approval 
of a Leveraged Lease of Three Generating Units, final Orders dated November 24, 
1999 and January 28, 2000. The leaseback transaction involves the sale and 
leaseback of Big Rivers‘ 0. B. Wilson Unit No. 1 and its Robert 0. Green Units No. 1 
and 2, along with associated common facilities at the Green Units’ site. 

4 - 

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 1 6, and IO. 
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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 - Establishes that generally the Letter Agreement does not apply to 

incremental capital costs, Henderson incremental capital costs, major 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”).6 

3) Section Ill - 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 I O ,  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 weL7 

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 will 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.8 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 l ~ s i n g . ~  

- 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 I O .  This update by Big Rivers did not include a revised estimate of the 
net cash benefit. 
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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 2gth day of March, 2000. 

By the Commission 

ATTEST: 


