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AGREEMENT

AGREEMENTAgreement dated as of April 1 2005 amongthe TNITEDSATES OF

AMERICA the Government acting through the Administrator of the Rura1 Utilities Service

RUS located at 1400 Independence Avenue SW Room 4051 Washington DC 20250

AMBAC ASSURANCE CORPORATION Ambac a Wisconsindomiciled stock insurance

company located at One State Street Plaza New York New York 10004 NATIONAL RURAL

UTILTTIES COOPERATIVE FINANCE CORPOtATION a cooperative corporationoranized

and existing under the laws of the District of Coluxnbia the Bank located at 220I Cooperative

Way Hemdon Virginia 201713025 CREDIT SUISSE formerly Credit Suisse First Boston a

banking corporation organized under the laws of Switzerland acting by and thFOUgh its New York

Branch CSNIBlocated at 11 Madison Avenue New York New York 10010 US BANK

NATIONAL ASSOCIATION as successor to US Bank TrustNaional Association a national

banking association duly organized and existing under the laws of lie United States not in its

individualcapacity but solely as trustee under the TrustIndenture dated as ofAugust 1 2001 located

at 180 East Fifth Street 2nd Floor St Paul Minnesota 51 O1 the Series 2401A Trustee PBR1

STATUTORTRJST a Connecticut statutory trust acting through US BANK NATIONAL

ASSOCIATION a national banking association organized under the laws of the United States

successor to State Street Bank and Trust Company ofConnecicutNational Association not in its

individual capacity but as Trustee of a Connecticut statutory trust created by the Trust Agreement

PBR1PBR1 Statutorv Ti located at Goodwin Square 25 Asylum Street Hartford

Connecricut 06103 in care ofUS BankNaional Association PBR2STATJTORY TRUST a

Connecticut statutory trust acting through US BANK NATIONAL ASSOCIATION a national

banking association organized under the laws of the United Staxes successor to State Street Bank
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and Trust Company of Connecticut National Association not in its individual capacity but as

Trustee ofa Connecticut statutory trust created by the Trust Agreement PBR2PBR2Stautorv

Trust located at Goodwin Square 255 Asylum Street Hartford Connecticut 06103 in care of

US Bank National Association PBR3 STATUTORY TRUST a Connecticut statutory trust

acting through US BANKNATIONAL AS SOCIATION a national banling association organized

under the laws of the United States successor to State Street Bank and Trust Company of

Connecticut National Association not in its individual capacity but as Tnzstee of a Connecticut

staxutory trust created by the Trust Agreement PBR3PBR3 Statutory Trust located at

Goodwin Square255 AsylumStreet Hartford Connecticut 06103 in care ofUS Bank Naional

Association FBR1 STATUTORY TRUST a Connecticut statutory trust acting through US

BANK NATIONAL ASSOCIATIOIIa national banking association organized under the laws of

the United States successor to State Street Bank and Trust Company of Connecticut National

Association not in itsindividual capacitybut as Trustee ofa Connecticut statutory trust created by

the Trust Agreement FBR1FBR1Statutorv Trust located at Goodwin Square 255 Asylum

Street Hartford Connecticut 06103 in care of US Bank National Association FBR2

STATLJTORY TRUST a Connecticut statutory trust acting through US BANK NATIONAL

ASSOCIATION a national banking association organized under the laws of the United States

sucaessor to State Street Bank and Trust Company of Connecticut Nationai Association not in its
individual capacity but as Trustee of a Connecticut statutory trust created by the Trust Agreernent

FBR2FBR2Statutorv Trust located at Goodwin Square 255 Asylum Street Hartford
Connecticut 06103 in care of US Bank National Associaion PBR1 Statutory Trust PBR2

Statutory Trust PBR3Statutory Trust FBR1Statutory Trust and FBR2 Statutory Trust being
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hereinafter sometimes referred to collectively as the Owner Trusts together with the

Government Ambac the Bank CSNYB the Series 2001A Tnstee the RUS Moataes

MortaQees PBR1OP STATITTORY TRUST a Connecticut statutorytrust acting through

US BANKNATIONAL ASSOCIATION a national banking association organized under the laws

of the United States successor to State Street Bank and Trust Company of Connecticut National

Association not in its individual capacity but solely as Trustee of a Connecticut statutory trust

created by tlie OP Trust Agreement PBR1PBR1OP Trust located at Goodwin Square 255

Asylum Street Hartford Connecicut 06103 in careofUSBankNational Association PBR2OP

STATUTORY TRUST a Connecticut statutory trust acting through US BANK NATIONAL

ASSOGIATION a national banking association organized under the laws of the United States

successor to State Street Bank and Trust Company of Connecticut National Association not in its

individual capacity but solely as Trustee of a Connecucut statutory trust created by the OP Trust

AgreementPBR2PBR2OP Trust located at Goodwin Square 255 Asylum StreetHarford

Connecticut 06103 in care ofUSBankNational Association PBR3OP STATUTOI2Y TRUST

a Connecticut statutory trust acting through US BANK NATIONAL ASSOCIATION a national

banking association organized under the lavs of the United States successor to State Street Bank I

and Trust Company ofCoecticutNaional Association not in its individual capacity but solely

as Trustee of a Connecticut statutory trust created by the OP Trust Agreement PBR3PBR3OP

Trust located at Goodwin Square 255 Asylum Street Hartford Connecticut 06103 in care of

US Bank National Association FBR1OP STATUTORY TRUST a Connecticut stat trust

acting tbroughUSBANKNATIONAL ASSOCIATION a national banking association organized

under the laws of the United States successor to State Street Bank and Trust Company of
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Connecticut National Association not in itsindividual capacity but solely as Trustee of a

Conneetcut statutory trust created by the Trust Agreement FBR1 FBiZ1OP Trust located

at Goodwin Square 255 Asylum Street Hartford Connecticut 06103 in care ofUS Bank National

Association FBR2OP STATUTORY TRUST a Connecticut statutorytrust actingthroughUS

BANK NATIONAL ASSOCIATTON a national banking association organized under the laws of

the United States successor to State Street Bank and Trust Company of Connecicut National

Association not in its individual capacity but solely as Trustee of a Connecticut statutory trust

created by the OPTrustAgreement FBR2FR2OP Trust located at Goodwin Square 255

Asylum Street Hartford Connecticut 06103 in care ofUSBankNational Association the PBR1

OP Trust the PBR2OP Trust the PBR3 OP Trust the FBR1 OP Trust and the FBR2 OP Trust

being hereinafter sometimes called collectively the OP Trusts BLITEGRASSLEASING aNew

York general partnership Bluegrass Leasing located at 200 First Stamford Place Suite 400

Stamford Connecticut 069026745 in care of Philip Morris Capital Corporation TRISA

CAPALCORPOIAIIONa Rhode Island corporation formerly named Fleet Real Estate Inc

TriSai Capital located at 111 Westminster Street 7 Floor Providence Rhode Island 02903

in care of Bank of America Leasing Capital LLC AME IlWESTNIENTS LLC a Delaware

limited liability company ANIE Investments located at One State Street Plaza New York New

York 10004 in care of Ambac Capital Corporation COBANK ACB a government sponsored

enterprise of the United States ofAmerica CoBank located at 101 Bullitt Lane Suite 100

Louisville Kentucky 402226445 AME ASSE FUNDING LLC a Delaware lunited liability

company AME Asset loaated at One State Street Plaza New York New York 10004 in care of

Ambac Capital Corporation and AMBAC CREDIT PRODUCTS LLC a Delaware limited
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liability company Ambac Credit Products located at One State Street Plaza New York New

i
York 10004 in care of Ambac Capital Corporation the OP Trusts Bluegrass Leasing TriSail

Capital AME Investments CoBank andAIvAsset togethei with Ambac Ambac Credit Products

and the Owner Trusts being hereinafter sometimes referred to collectively as the Snbordinated

Mortgage Mortgagees the CITY OF HENDERSON KENTUCK a municipal corporation

and the city of the second class organized under the laws of Kentucky located at 222 First Street

Henderson Kentucky 42420 CITY OF HENDERSONLTIILTTYCOM1iIISSION apublic body

corparateand politic organized under Kentucky Revised Statutes96520 and related statutes located

at 100 Fifth Street Henderson Keniucky 42420 such city and commission being hereinafter

sometimes referred to collectively as theCIG RIVERS ELECTRIC CORPORATIQN

a rural electric cooperative corporation organized under Chapter 279 of the Kentucky Revised

Statutes hereinafter being referred to as Big Rivers located at 201 Third Street P O Box 24

42419 Henderson Kentucky 42420 VESTERN KENTJCKIE1VRGY CO a Kentucky

corporation WKEC locateci at 145 N Main Street P O Box 151842414 Henderson Kentucky

42420 VKE STATION TWO INC a Kentucky corporation Station Two Subsidiarv co

Westem Kentucky Energy Corp located at 145I1VIainStree P O Box 151842419 Henderson

Kentucky 42420 LGEENERGY MARITING INC an Oklahoma corporation LEM

Iocated at 220 West Main Street Louisville Kentucky 40202 and WKE CORP a Kentucky

corporation WI Corp co Westem Kentucky Energy Corp located at 145 N Main Street

P O Box 15182419 Henderson Kentucky 42420 WKEC Station Two Subsidiary LEM and

WKE Corp being hereinafter sometimes referred to collectively as theLE1ldoa
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WITNESSETH

WHEREAS 1 the City and Big Rivers are parties to a Power Sales Contract a Power Plant

Construction and Operation Agreement and a Joint Facilities Agreement all dated Auwst 1 l 970

each as heretofore asnended including but not limited to as amended by the Amendments to

Contracts among the City and Big Rivers dated as of May 1 1993 and the Amendments to

Contracts among the City and Big Rivers dated as ofJu1y 151998 2 Big Rivers the City and one

or more of the LGEMortgagees aze parties to the Agreementand Amendments to Agreements by

and among the City Big Rivers Station Two Subsidiary LEM VVKEC and WKE Corp dated as

of July 15 1998 and t11e Amendatory Agreement thereto dated as ofApril 1 2005 collectively the

Stafion TwoAreement and 3 pursuant to the Station Two Agreement Bia Rivers assianed

to Station Two Subsidiary certain Assigned Station Two Contracts and Station Two Subsidiary

assurned certain AssumedSation TwoLiabiliieseach as defined therein consisingofceain

rights and obligations under the Power Sales Contract the Power Plant Construction and Operation

Agreement and the Joint Facilities Agreement referred to above as amended and 4 Big Rivers the

Ci1yand one or more ofthe LGEMortgageesare parties to certain 200 Amendmensto Contracts

dated executed and delivered as of April 1 200 the effectiveness of which are subject to further

approvalspursuant to which the agreements and amendments thereof referred to in Subclause 1

above were further amended the 200 Amendments to Confracts and such agreements and

amendments thereof referred to in Subclause 1 above as amended by the 2005 Amendments to

Contracts being hereinafter collectively referred to as the Station Two Contracts and all of such

contracts and agreements listed in this recital as heretofore amended including the 2005

Amendments to Contracts being hereinafter collectively referredto as the Contracts
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o o e Contracts an electric generating station consisingof

generating units 1 and 2 each described in the Contracts as having a 175megawatt capacity

together with certain related facilities which are more particularly described in the Contracts were

constructed and are owned by the City and operated under the Cantracts between ana among the

City Big Rivers and one or more of the LGEMortgagees such generating units and facilities

being hereinafter colTectiely referred to as Station Two

WHEREAS Station Two has been equipped with a selective catalytic reduction system

Station wo SCR Sstem so as to comply with applicable pr ovisions of the Federal

Environmental Protection Agencys 1998 NOx SIP Call 63 Fed Reg 57356 which was

promulgated pursuant to Section 110 of the Clean Air Act 42 USC 7410 and implemented in

Kentucky by Regulation 401 KAR 51160

WiEREAS Exhibit A o iihe 2005 Amendments to Contracts desribes certain portions of

the Station Two SCR Systenl and related electric system facilities belonging to the City which are

located on land owned by Big Rivers and Ieased by WKEC under the Lease and Operating

Agreement dated July 15 1998 the Lease and thus the CitT Big Rivers and WKEC have

determined that it is appropriate to execute and record a certain Crrant ofRights and ofEasements

of even date herewith granting to the City certain rights ofaccess easementsoflocation and use

and easements of iness and egress on over and across such land in order to facilitate the

construction use and maintenance of the Station Two SCR System the EasementAreement

WHEREAS virtually all assets of BiD Rivers including the real estate and improvements

covered bl the Easement Agreement are encumbered by the mortgages Iisted in the attached

Ehibit A which mortgages are collectiveyreferred to herein as the RUS Mortaes
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wHEREAS as of July 15 1998 Big Rivers as mortgagor entered into a Mortgage and

Security Agreement LEM Mortgage which is recorded in Mortgage Book 559 page 199 Office

of the Henderson County Court Clerk as amended by the First Amendment to Mortgage and

Security Agreement LEM Mortgage dated as ofAugust 22 2002 recorded in Mortgage Book 749

page 805 Office of the Henderson County Court Clerk the Setflenent1VIortQaeand another

Mortgage and Security Agreement which is recordedinMortgageBook59page 123 Office of

the Henderson County Court ClerkLGEParties Secured Agreements Mortewith the

LGEMortgagees WKE Corp having become a mortgagee under the Settlement Mortgage and the

LGEParties Secured Agreements Mortgage by reason of the assignments contemplated in an

Assigiunent and Assumption Agreement and Bill of Sa1e dated Ju1y 14 1998 both of which

mortgages include as colateral the real estate and improvements of Big Rivers covered by the

asementA the Settlement Moigage and the LGE Parties Secured Agreements

Mortgaae being collectively referred to herein as the ZGEMortgaes

VJHEREAS virtually all assets of Big Rivers including the real estate and improvements

covered by the Easement Agreement are encumbered by a certain Subordinated Mortgage and

Security Agreement dated as ofApril l 2000 recorded in ivlortgage Book 62 l page 328 Office of

the Henderson County Court Clerk by Big Rivers in favor of the Subordinated Mortgage

Mortgagees hereinafter being referred to as the Subordiaated MoraQe and

WHEREAS Big Rivers and the City have conditioned the effectiveness of the 2005

Amendments to Contracts upon receipt by the City of a satisfactory lien accommodation for the

Easement Agreement from he RUS Mortages Ivlortgagees the LGE Mortgagees and the

Subordinated Mortgage Mortgagees
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NOW THEREFORE in consideration of the foregoing Big Rivers the RLJS Mortgages

Mortgagees the LGEMortgagees the Subordinated Mortgage Mortgagees and the City hereby

agree as follows

l Partial Subordination ofRihts of RL1S MortagesMortaees LGEMorta ees and

Subordinated MortgaQe Mortaees Each of the RUS Mortgages Mortgagees each of the LGE

Mortgagees and each of the Subordinateci Mortgage Mortgagees does hereby for itselfon a several

basis subordinate its mortgage lien and security interest under the RUS Mortgages the LGE

Mortgages or the Subordinated Mortgage as applicable to the rihts of access easements of

location and use and easements of ingress and egress on over and across the land of Big Rivers

granted to the City in the EasementAreement Except as provided in this Agrreernent nohing in

this Agreement shall i constitute awaiver ofany rights which the RUS Mortgages Mortgagees the

LGEMortgagees or the Subordinated ortgage Mortgagees have or may acquire as assignees of

any of BigRivers rights and obligations in or with respect to Station Two under the Contracts or

any of them ii be deemed to subordinate to the rights of or share with any person or entity the

rights of the RUS Mortgages Mortgagees the LGEMortgagees or the Subordinated Mortgage

Mortgagees to receive and retain payments arising from any of the payment obligations secured by

the RUS Mortgages the LGEMortgages or the Subordinated Mortgaae as applicable or iii

prevent or restrict the right of any RUS Mortgage Mortgagee any LGE Mortgagee or any

Subordinated Mortgage Mortgagee toeercise in its sole discretion any and a11rihts and remedies

that it may have with respect to any collateral pledged or assigned to it pursuant to the RUS

IVlortgage the LGEMortgages or the Subordinated Mortgage respectively including without

Iimitation the land that is the subject of the Easement Agreement so lona as the Cityscontinuing
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rights pursuant to the Easernent Agreement are not disturbed or compromised as a result thereof

The City and Big Rivers agree not to amend modify or supplement the Easement Agreement without

the prior written consent of the Parties to this Agreement

2 No Commitment to Finance anv Obliations Incurred ThisAreeinent is given by

theRUS Mortgages 1Vlortgageesthe LGEMortgagees and the Subordinated Mortgage Mortgagees

and accepted by the City on the express condition that the RUS Mortgages Mortgagees the LGE

Mortgagees and the Subordinated Mortgage Mor tgagees shall be under no obligation as a

consequence of the terms of this Agreement to provide financing to Big Rivers or the City for any

obligations orindemnities which Big Rivers or tlie City may ineur under any of the Contracts or the

Easement Agreement

3 No Waiver or Consent bv Citv This Agreement shall not constitute a waiver by the

City of any of its rights or interests under the Contracts and othing in this Agrement sha11

constitute an acknowledgment or consent by the City to any pledge transfer or assignment of any

rights or interests under the Contracts by an other pariy thereto

4 Consent to Easements For purposes of the RUS Mortgages each of the RUS

Mortgages Mortgagees dves hereby consent to the execution and recordation of the Easement

Agreement Forpurposes of the LGEMortgages each of the LGE IVlortgagees does hereby

consent to the execution and recordation of the Easement Agreement For purposes of the

Subordinated Mortgage each of the Subordinated Mortgage Mortgagees does hereby consent to the

exeaution and recordation of the EasementAreement

S Ariendments to Station Two Contracts The RUS Mortgage Mortgagees other than

RUS the LGEIVlortgagees and the Subordinated Mortgage Mortgagees acknowledge and agree
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to be bound by the provisions of the Station Two Contracts contained in Section 401 of the 2005

Amendments to Conracts

6 Successors and Assins This instrument shall be binding upon the parties hereto

and their respective successors and assigns

7 Effective Date Expiration The effective date ofthis instrument is the date on which

this instrument has been executed and delivered by a11 parties hereto This Agreement shall expire

without notice or other action on the part of any party immediately upon the eapiration or

termination of the Easement Agreement

8 Governing Law This Agreement shall be governed by and interpreted in accordance

with the laws of the CommonWealth of Kentucky without giving effect to its conflict of lawrues

9 Counterparts This instrument may be executed in any number ofcounterparts each

of which shall be deemed o be anarginal and alI of which sha11 tagether constitute one and the

sarne instrument

10 Entire AQreement This Agreement constitutes the entire agreement and

understanding of the parties hereto with respect to the subj ect matter hereof and supersedes any and

all prior oral or written agreements or understandings with respect to such subj ect matter

IN WITNESS WHEREOF each of the RUS Mortgages Mortgagees the LGEMortgagees

and the Subordinated Mortgage Mortgagees Big Rivers and the City have caused this instrument

to be duly executed in their behalf a11 as of the date and year first written above
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UNITED STATES OF AMERICA
acting through the Administrator of the
Rural Utilities Service

By

Administrator

DATE fIh

DISTRICT OF COLUMBIA

The foregoing instrument was acknowledged before me on this j day of
2006 by Nu Administrator of the Rura1 Utilities

Service on behalf of the United States of America
usce yca

Notaty Public 1 a

My commission expires ii cf
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AMBAC ASSURANCE CORPORATION

By
T
1tS f5 rfr iJc

DATE cr
s

STATE OF NEW YORK

COUNTY OF NEW YORK

The foregoing instrument was acknowledgedbefore me ontiis day of

2006 by s ofAmbac Assurance Corporation a Wisconsin
omiciled stocl insurance company o ehalf of such company

r i

Notary Fub ic
Mycommission expires DANIELLE PoKQ

o ry Fublic State of New York
No314916660

Quatified in IVew York Caunty
Commission Expiresiec 28 2003
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NATIONAL URAL UTILITIIES
COOPERATIVE FINANCE CORPORATION

GzccBy
NT SEC ARl TREASURER

Its

DATE 39b

STATE OF VIRGIlTIA

COUNTY OF FAIRFAX

The foregoing instrument was acknowledged beforeme on this day of

200 byQ ofNationalRural CooperativeFinance orporatona cooperative

association on behalf of such association

Notary P c JOFtJAIIN OIV S

My co ssi expues
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CREIITSUISSE acting by
thi h Branch

By
Its

Director
By

Its nteQ r nt

DIRECTOR

D 3
STATE OF NEW YORK

COUNTY OF NEW YORK

The foregoing instrument was aclalowl ged before me on this day of
2006 b l a Director and

Director of Credit Suisse acting by and through its
New York branch a banki corporation organized under the laws of Switzerland acting by and
through its New York Branch on behalf of such banking corporation

Notary Public
My commission expires 3d

i9c2i i rsr

h ytvBR8 e r SSYi

iLruSu

tiPFFW1Eri c ud399
t fj f J iJt
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US BANK NATIONAL ASSOCIATION
not in its individual capacity but solely as the
Series 2001A Trustee

B i
Gn F

Its Vice Freen
E

DATE 2 2

STATE OF MINNESOTA

COUNTY OF RAMSEY

J

The foregoing instrument was acknowledged before me on this day of

2006 by Lrme on behalf ofUS Bank

National Association as the Series 2001 A Trustee under the Indenture of Trust dated as of August
1 2001

A
MOLLY K BEANE

Notary Public
Minnesota

5 My GommissionExpires January 31 2010 NI ubli

My commission expires
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PBR1SIATJTORY TRUST

B Uy S Bank Nanonal Associaionnot ui its
individual capacity but solely as Trustee
under the Trust Agreement

By
Its PIDN

DATE ALC 7 CC

STATE OF CONNECTICUT

COUNTY OF iARTFORD

e foregoing ins itvsbefore me on this 7 day ofAPC 2006 b nY ofUS Bank Nanonal Associahon

successor to State Street Bank and Trust Company of Connecticut National Association as
Trustee under the PBRl Statutory Trust a Connecticut statutory trust on behalf of such trust

j
j

l
ij LL liclGEt I

Notary Public
My commission expires

SUSAN P McNALLY
NOTARY PUBLIC

MY COMMISSION EXPIRES MARCH 312010
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PBR2STATUTORY TRUST

B US BankNational Association not inY rts

individual capacity but solely as Trustee
under the Trust Agreement

By
Its ID

cl 7IATE dZ f O

STATE OF CONNECTiCUT

COUNTY OF HARTFORD

r
The foregoing instrument was acknowledged before me on tlzis 7 day of
IG0C 2006 by 9 ofUS BankNational Association

successor to State Street Bank and Trust Company of Connecticut National Association as
Trustee under the PBR2 Statutory Trust a Connecticut statutory trust on behalf of such trust

c

Notary Public
My commission expires

SIJSAN R McNALLY
NOTARY PUBLIC

MY COMMlSSION EXPIRES MARCH 31201C

i
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PBR3STATUTORY TRTJST

By US BankNaional Associatonnot in its
individual capacity but solely as Trustee
under the Trust Agreement

By
Its lEPSi

IAT 1 1I4P T

STATE OF ONNECTICUT

COUNTY OF HARTFORD

The foregoing ins t was acknowledged before me on this dy of
pGi 2006bpGeJr ofY US Bank Narional Association

successor to State Street Bank and Trust Company of Connecticut NationalAssociation as
Trustee under the PBR3 Statutory Trust a Connecticut statutory trust on behalf of such trust

1T
Notary Publie
My commission expires

SUSAN P McNALL
NOTARY PUBUCk

MY OMMISSIOh1EXPRES11ARCH3i201G
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FBR1 STATUTORY TRUST

iBy US Bank Natonal Association not in its
individualcapacity but solely as Tus e

under the T e ent

B
I s PfIQ

7 0DAIE

STATE OF CONNECTICUT

COUNTY OF HARTFORD

The foregoing instrument wasaclowledged before me on this Z7 day of
4c 2006 by a ofUS Bank National Association
successor to State Street Bank and Trust Company of Connecticut National Association as
Trustee under tlie FBR1 Statutory Trust a Connecticut statutory trust on behalf of such trust

frf
Notary Public
My commission expires

SUSAId P McNALLY
NOTARY PUBLIC

iVIYCOMMlSSION EXPIRES MARCH3i2010
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Q i y FBR2STATUTORY TRUST

B US Bank National Associatio not in itsY

individual capacity but solely as Trustee
under the Tru

By
I s IQEAi

E c 27 2 6

STATE OF CONNECTICUT

COUNTY OF HARTFORD

The foregoing instrumentwas acknowledged before me on his d2day of

R 2006 by j ofUS Bank National Association

successor to Staxe Street Bank and Trust Company of Connecticut NationalAssociation as
Trustee under the FBR2Statutory Trust a Connecticut statutory trust on behalf of such trust

A G r
Notary Public
My commission expires

SJSAlP McNALL
PJOTAR PUBLIC

nvcoMwssion xQ4 Maca3zoc
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PBR1OP STATUTORY TRUST

By US Bank National Association not in its
individual capacity but solely as OP Trustee
under the OP Trust Agreement

By
Its

y

DA G 7 O C

STATE OF CONNECTICUT

COUNTY OF HARTFORD

The foregoing instrument was acknowledged before me on this 2 7 day of RC
2006 by weT ofUS Bank National Association successo to State
Street Bank and Trust Company of Connecticut National Association as OP Trustee under the
PBR1 OP Statutory Trust a Connecticut statutory trust on behalf of such trust

E

Notary Piiblic
My commission expires

SUSAN P McNALLY
NOTARY PUBLiC

iNY COMMISSION EXPIRES MARCH 312010
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BR2OP STATUTORY TRUST

By US Bank National Association not in its
individual capacity but solely as OP Trustee
under the OP Trust Agreement

By i

Its

DATE 7 C OhC

STATE OF CONNECTICUT

COUNTY OF HARTFORD

The foregoing instrument was acknowledged before me on thisr7 dayof
200d by ofUSBankNational Association successorto State Street Bank
and Trust Company ofCoecticut National Association as OP Trustee under the PBR2 OP
Statutory Trust a Connecticutsatutory trust on behalf of such trust

l
1

c
Notary Public
My commission expires

SUSaN P McNALtY
NOTARY PUBUC

MY COMMISSION EXPIRES MARCH 312010
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PBR3OP STATUTORY TRUST

By US Bank National Association not in its
individual capacity but solely as OP Trustee
under the OP Trust Agreement

t

B r

Its C

n pR L7 C5 O

STATE O CONNECTICUT

COUNTY OF HARTFORD

goinstrument was acknowledged before me on this itF7 day of Gc
U Fri9Y e200 by ofUSBankNahonal Association successorto State StreetBank

and Trust Company of Connecticut National Association as OP Trustee under the PBR3 OP
Statutory Trust a Connecticut statutory trust on behalf of such trust

1

e lk
Notary Public
My commission expires

SUSAN P McNALLY
NOTARY PUBLtC

IUIY COMMISSION EXPIRES MARCH 312010
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FBR1OP STATUTORY TRUST

By US Bank Nanonal Associarion not in its
individual capacity but solely as OP Trustee
under the O ent

By
Its fN

1 cn 7 0 6DATE

STATE OF CONNECTICUT

COUNTY OF HARTFORD

The foregoing instrument was acknowledged before me on this day ofan
200 by ofUS Bank National Association successor to State Street Banl
and Trust Company o or cut NationalAssociation as OP Trustee under the FBR1 OP
Statutory Trust a Connecticut statutory trust on behalf of such trust

f
Notary Public
My commission expires

SUSAN P McNALLY
NOTARY PUBLIO

MY COMMISSION EXpRES MARCH 31201
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FBR2 OP STATUTORY TRUST

B Uy S Bank Nanonal Associahon not in its
individual capacity but solely as OP Trustee
under the OP me

By
Its

DATE ct a7 20 6

STATE OF CONNECTICLTT

COUNTY OF HARTFORD

The o goiginstvment wasaclowledged before me on t11is dayof qR
2006 by 9 ofUSBankNational Association successor to State StareetBank
and Trust Company ofCoecticut National Association as OP Trustee under the FBR2 OP
Statutory TrustaConnecticut statutory trust on behalf of such trust

Y

Notary Public
My cornmission expires

Sl1SAN R NiciVALi
NOTARY PUBLIC

NY COMMISSION EXPRES MARCi31209G
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BLUEGRASS LEASING

By iNBInvestment Corp as Partner

r

By
Its ice President

D E March 9 2006

STATE OF CONNECTICUT

COUNTY OF FAIRFIELD

The foregoing instrument was acknowledged before me on this 8th day of March
2006 by James C McCrea a Vice President ofHNB Investment Corp a Delaware corporation
and a partner of Bluegrass Leasing a New York general artnership on behalf of such general
partnership

C o5

Notary Public
1VIy commission expires

DARtEI COLELLA
A Notary Public afi Conneccut

Commissian Expires September 30 200
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TRISAIL CAPTAL CORPOEACON

B Y
r

It

DATE clc

STATE OF RH4DE ISLAND

COUNTY OF PROVIDENCE

The foregoininstrument was acknowledged before me this day of
2006 by ofTriSail Capital Corporation formerly named Fleet
Real Estate Inc a Rhode Isiand corporation on beha of such corporation

3
4

J

Notary Public
My commission expires
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AME INVESTMENTS LLC

By
Its hsi ti iG c3

DATE b

STATE OF NEW YORK

COUNTY OF NEW YORK

Theoregoing instru ent was aclalowleclge b re me thisPday of
G 2006 b cyG of AME Investments LLC a

Delaware Iimited Tiability company on behalf of such company

N Publi Jean FCirru
commission expiresommissionEpires Decembe 27

Regstra ion o 24

State of New York
Counrof New lfr
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COBANK ACB

B

Its
ae p n yMytYtf9d4o 7i G7tl IhyOts J vJL

DATE 3O

o

STATE OF

covrrrY o

ent acknowledged before me on this day of
The oregoing s onsored ente nse

g b 5 Go ofCoBankagovernmental sp
y

on behalf of such c mpany

e109896Q6de
a q l
atPQ

a Not Public
m pSARy p j

My commission expuesve
e sp

G
cS fUB Q

v Q
s Q QQ

fFaOi Cpae

I
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AME Asset Funding LLC

By
Its 4 iv2

DATE s

STATE OF NEW YORK
I

COUNTY OF NEW YORK

e foregoing instru ent was acknowled ed before me this Gida ofY

2006 by vlcd15 ofAME Asset FundinQ LLC a
Delaware limited liability company on behalf of such company

otary Public ear pCim

My commission expiresommission Expires Decembe27
Regisration IVo 02KI6120624

State of New York
odnreffalferk
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AMBAC CREDIT PRODUCTS LLC

By
tS rCrrJC Jcz

DATE 3fj

STATE OF NEW YORK

COUNTY OF NEW YORK

The f regoing instrume t was acknowledged be re me on this day of
2006 b caPtse of Ambac redity C ProducsLLC

a Delaware limited liability company on behalf of such company

Not Public Jean iCm
M commission expires ammission Exqires December270

RegistrationNo02K16120624
State of New York

ounty of New York

I
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r

Attest

f 1G r

COlVIMONWEAITIOF KENTICK

COJIIO NDERSN

The foregoing instrument was subscribed sworn and acknowledged before me by
e1Vayor and attested by e fs City Clerk as the act and

deed of the Cty of Henderso Kentucky and as their individual acts and deeds in Henderson
County Kentucky on this day of 2005

No lic

My commission expires 8

CYOFI1EIZS1lTJIII
COSSION

By
Its

IA 20 b

COMMONWEALTH OF KENTLJCKY

COUNTYOF

Ihe foregoing instrument was acknowlededbefore me this day of 2005
b r r r for the City ofHend son entucky City
of Ienderson LTtility Commissioion behalf of such corporation

Notary
My commission expires
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BIG RIVER ELECTRIC CORPORATION

By f
Its President and Chief Executive Officer

i G
DATE F

COILMONWEAlTHOF KENTUCKY

COUNTY OF HENDERSON

inQ instrument uwas acknowl edged before methisodayof 20
The forego

b Michael H Core President and Chief Executive Officer of Big Rivers Elec c Corporation a
Y

Kentucky rural electric cooperative on behalf of such cooperative

Notary Public
M commission expiresY
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ESTERl KENTUCKY ENERGY CORP

By
Its f

DATE
t

4

COMMONWEALTH OF KENTUCKY

COUNTY OF

The regoi instrument was acknowledged before me on this day of

2005 by of Western Kentucky EneryCorp a Kentucky corpora or on
behalf of such corporation

Notary Publ c
My commission expires Z

I
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WKE STATION TWOINC

By
Its

I i r

DATE d a

COMMONWEAITHOF KENTUCKY

COUNTY OF

i strument was acknowledged before me on this day of
The f egoing

of WKE Station Two Inc a Kentuckycorporation on b half of
2005 by
such corporati

Notary Pub
M commission expires v3 v4

Y
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LGEENERGYMRKFGINC

B
Its

DATE

COMMONWEALTH OF KENTUCKY

COUNTY OF JEFFERSON

The foregoing instrument was acknowledged before me on this day of rP
2005 byIT1VGfU1 of LGE Energy Marketing Inc an Oklahoma corporation on
behalfof such corporation

r

Notary lic

My co ssion expire
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WC

By
Its

DATE e

COMMONWEALTH OF KENTUCKY

COUNTY OF

w ed ed before me on this day of
The f reoing 1 trument was ackno 1 g

co oration on b a1f f such

2005 by
ofVKE CorP a Kentucky rp

corporation

Notary Pu li
1VIy commission expires G23d

THIS INSTRUMENT PREPARED BY

J M1Vliller

Sullivan Mountjoy Stainback MillerPSC

P 0 Box 7Z7 100 St Ann Street
Owensboro Kentucky 42302
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EXHIBIT A

MortQa e Book 131 page 127 in the office ofthe
Mortgage dated as ofApri110196ofrecord ui

Henderson County Kentucky Court Clerk
as of Jul 25 1963 of reaord in MortgaeBook 132 page 647 in

Supplementa11v1ortgage dated Y

the Office aforesaid

of Jul 25 1964 of record in Mortgage Book 137 pae 418 in
Supplemental Morrtgage dated as Y

the Office aforesaid

of Au ust 6 1965 of record in Mortgage Book 145 page 638 in
Supplernental Mortgage dated as
the Office aforesaid

ted as of January 4 1966 of record in Mortgage Book 147 page 104
Supplemental Mortgage da
in the Office aforesaid

Supplernental Mortgage and Financing Statement dated as of September 11 1973 of record in
Mortgage Book 178 page 397 in the Office aforesaid

nancin Statement dated as of November 9 1973 of record in
Supplemental Mortgage and F

in the Office aforesaidMortgageBook 179 page 734
and Securi Agreement dated as of Apri19 1976 of record in Mortgage

Supplemental Mortgage tY

Book 194 page 88 in the Office aforesaid
a e and SecurityAeement dated as ofApri19 1976 ofrecord

Supplement to Supplemental Mortg g
in Mortgage Book 194 page 131 in the Office aforesaid

a e and SecurityAeement dated as of August 12 1977 of
Supplement to Supplemental Mortg g
record in Mortgage Book 209 page 423 in the Office aforesaid

t to Su lemental Mortgage and SecurityAeement dated as ofAugust
Amendment to Supplemen PP

a e 317 in the Office aforesaid30 1977 of record in Mortgage Book 212 p g
tal Mort a e and Security Agreement dated as ofNovember 17 1980

Supplement to Supplemen
of record in Mortgage Book 241 page 633 in the Office aforesaid

emental Mortgae and SecurityAreement dated as of
Amendment to Supplement to Suppla Qe Book 334 page 571 in the Office aforesaid
September 15 1987 of record in Morta

t to Su lemental MortgageandSecurity Agreement dated s ofFebruary
Amendment to Supplemen PP

a e 411 in the Office aforesaid1 L988 of record in Mortgage Book 341 p g
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1

eement dated as of March 30 1988 of record in Mortgage
Restated Mortgae and Secunty A
Book 342 page 579 in the Office aforesaid

er 1 1995 to Restated Mortgage and SecurityAreement ofrecord

Supplement Dated as of Octob

in Mortgage Book 489 page 124 Office aforesaid
A eeilzent dated as of July 15 1998 of record in Mortgage Book

Restated Mortgage d Sec ty

559 page 1 in the Office aforesaid
and Security Agreement dated as of April l 2000 of record in Mortgage

Supplemental Mortgag

Book 621 page 2854ffice aforesaid

d Securi 1Agzeement dated as of December 15 2000 of record in
Second Restated Mortage an tY

Mortgage Book 647 page 125 Office aforesaid
A eement dated as ofAugust l 2001 ofrecord in Mortgage

Thircl Restated Mortgage and Secunty gr

Book 679 p 1 Office aforesaid

ort a e and Security Agreemenf dated as of July 15 2003 of
First Amendment to TlrdRestated M g

record in Mortgage Book 812 page 599 Office aforesaid

STATE OFKUCKY
that te

OUKr OF KENDEON Heaerson Couny l
Renny T Maht said fic

foregong ocloek Mlodged in mY
and this

was this day irded t the foregai
ord andat I have

sa office 20rctcficate in mY
hand this d

Given Matthews d
R C

Y
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