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EXHIBIT A TO UCC-1 FINANCING STATEMENT

CItY OF KLAMATH FALLS, OREGON

Senior and Second Lien
Eleciric Revenud Bonds, Series 1599
(Klamaih Cogeneration Project)

Debtor has absolutely assigned, pledged and granted 3 lien in favor of the Secured Party upoll
all of its right, title and interest in and to: (1) all Revenues, as defined in the Indenture of Trust, dated
as of April 1. 1999 by and between the Debtor and the Secured Party (the »indenture ) (i) any Debt
Service Reserve Fund (as defined in the Indenture} provided of entered into with respect to any Series
of Bonds, together with the accounts and subaccounts established therein and all moneys and securities
and earnings in such funds, accounts and eybaccounts; and (i) all other Funds established under the
indenture, together with the accounts and subaccoumits established iherein and all moneys and securities
and earnings in such funds, accourts and subaccounts.

Further, the Debtor has granted a mortgage lien, creaied a lien on and a security interest in, and
piedged and assigned to the Secured Party all of Debtor’s right, title and interest in and o the following
Mortgaged Property (as such property is further defined and described in the Leasehold Mortgages.
Security Agreements, Assignments of Rents and Fixture Filings (collectively, the "Mortgages"). each
dated as of April 1. 1999 and execuied by the Debtor in faver of the Secured Party:

Real Property . That certain leasehold estate of the Debtor in the real property located in
Klamath County. QOregon, more panicularly described on Exhibit B hereto (the "Project
Sjte") created by the Lease (the “Lease") between Coilins Products LLC. an Oregon
limited liability company ("Collins™) and the Debtor dated as of April 1, 1999, together
with all other leases and/or subleases covering the Project Site: ali easements, rights of
way. privileges. tenemers, hereditament and appurtenances and all other rights now or
hereafter made appurtenant 0 the Project Site. the other property subject of such
agreements as more particu‘.arly described on Exhibit B to each of the Mortgages (the
*Easements"}; and all additions, accretions, modifications, supplements, restatenents and
replacemerits thereto and substitutions therefor, to the jeasehold estate of the Debtor in
the Project Site created by the Lease, and the Easements areé collectively referred 10

herein as the Real Property”;

Improvements. All buildings, structures, substations, foundations, stabs and other
improvements. goods, building materials, machinery, apparatus, equipment, fiings,
fixtures, supplies, work in progress and other personal property of every kind and pature
whatsoever owned by Debtor, 07 in which Debtor has or may hereafter have OF acquire
an interest, which are now or hereafter affixed tc, piaced upon or used in connection with
the Real Propetty Of any appurtenances thereto (collectively. the "lmprovemems");

Rents, Issues ang Profits. All the income, Temis, security of similar deposits, revenues,
issues, royaities, profits, carnings, products and proceeds from any and all of the Real
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Property including any leases or subleases thereof, and all royalties, production
payments, other similar payments and all rents, issues and profits (collectively, the
"Rents, Issues and Profits"), together with the right to collect and apply the same to the
payment of the Secured Obligations (as defined in the Mortgages), subiect, however, (¢
the rights of the Debtor under the Indenture and the Collateral Documents (as defined in
the Indenture) in and to such Rents, Issues and Profiis as fong as Debtor is not in Default
(as defined in the Mortgages) under the Mortgages;

Other Rights in Real Property. All other rights, in law or in equity, which Debtcr now
has or may hereafter acquire in the Real Property, including without limitation, al! rights.
licenses, permits, consents and authorizations obtained by Debtor from any national. state
or local government {whether domestic or foreign), any political subdivision thereof or
any other governmental or quasi-governmental, judicial, public or statutory
instrumentality, authority, body, agency, bureau or entity or any arbitrator with authority
to bind a party at law (individually or collectively, a "Governmental Authority™), Utility
(defined below) or any other company, entity or individual related tc the Real Property
including without limitation, to cross or encroach upen any right-of-way, mining ciaim
or other right of use or possession of property within or in the general area of the Real
Property, except those which by their terms or by operation of law would become void
solely by virtue of a security interest being granted therein, and all of Debtor’s right, title
and interest in and to any and all monies deposited by Debtor with any such entity or
person to obtain such righis;

Equipment. All machinery, apparatus, equipment, fittings, fixtures and other personal
property of every kind and nature whatsoever owned by Debtor. or in which Debtor has
or may hereafter have or acquire an interest, now or hereafter located at or upon the Real
Property, the Improvements or any other Mortgaged Property, or any appurtenance
thereto, and used or usable in connection with the present or future construction,
opetation and occupancy of all or any part of the Klamath Cogeneration Project (the
"Project”) or the Mortgaged Property, and all building equipment, materials and supplies
of any nature whatsoever owned by Debtor, or in which Debtor has or may hereafter
have or acquire an interest, now or hereafter located at or upon the Real Property or any
other Mortgaged Property, including, without limitation, electrical generation equipment.
energy transmission equipment, turbine generators, power blocks and plants, waste water
treatment equipment, injection systems, gas lines, steam lines, power lines, control and
monitoring equipment, generators, valves and valve stations, sKids, vaporizers, pumps,
tanks, air receivers, cooling towers, clarifiers, cables. pipelines, wells, compressors and
instrumentation, all of which, including replacements and additions thereto, shall, to the
fullest extent permitted by law and for the purposes of the Mortgages, be deemed to be
part and parcel of the Mortgaged Property (hereinafter collectively referred to as the
"Equipment "),

Licenses and Permits. All licenses, permits, franchises, authorizations and agreements
{including, without limitation, all applicable permits, but excluding those which by their
terms or by operation of law would become void solely by virtue of a security interest
being granted therein) now or hereafter obtained by or on behalf of Debtor (or by another
person and assigned or otherwise transferred to Debtor) from any Governmenta}
Authority having jurisdiction over the operation, management or use of the Project, the
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Real Property, the Improvements, the Equipment or the development or construction of
the Project or the Improvements and all intangible property and rights relating to the
development of the Project, the Real Property, the Improvements, the Equipment or the
operation, management or US€ thereof, or used in connection therewith, including,
without limitation, options, option rights, and contract rights;

Minezal and Water Rights. All deveiopment rights or credits, air rights, mineral rights.
or millsite claims, water and water rights (whether riparian, appropriative or otherwise
and whether or not appurtenant) relating to the Project, the Real Property or any other
Mortgaged Property. including, without limitation, shares of stock evidencing the same;

Utility Deposits. All of Debtor’s right, title and interest in and 1o any and all monies
deposited by Debtor or any predecessor-in-interest of Debtor or deposited on behalf of
Debtor or any predecessor-in-interest of Debtor with any irrigation, sewer or water
district or company, gas or electric company, telephone company, other utility company
(each, a "Utility"), any Governmental Authority or any other public or quasi-public body
or agency, for the installation, or to secure the installation of, any utility or public service
or work pertaining to the Project;

Project Documents. To the extent assignable, all contracts, leases, consenis or other
agreements of every kind or nature affecting the use, occupancy or ownership of the Real
Property, the Project, the Improvements, the Eguipment, or any other of the Mortgaged
Property (collectively, the "Project Documents”), and, except as otherwise expressly
provided in the Mortgages, the right to receive and apply the rents. issues, profits,
products, income and royalties of the Mortgaged Property to the payment of the

Obligations secured by the Mortgages;

Cash Security. Any accounts, including without limitation deposit accounts, and ali
money, securities and other property now or hereafter held or established under the
Mortgages or under the other Coliateral Documents or the Indenture;

Other Benefits. Allthe remainders, reversions, rents, revenues, issues, profits, products,
royalties, income and other benefits derived by Debtor from the Real Property, the
Project, the Improvements, the Equipment, any other rights in or to water. any mineral
rights or claims or any other of the Mortgaged Property.

Condemnation and Casualty Awards. Subject to the Indenture, all proceeds of the
conversion, voluntary or involuntary, of any of the foregoing into cash or liquidated
claims or amounts, including, without limitation, all claims or demands relating to and
proceeds of casualty insurance maintained by Debtor with respect (0 the Project or any
other Mortgaged Property and all awards or other compensatic heretofore or hereafter
made to Debtor with respect t¢ condemnation of any part of the Mortgaged Property all
of which are hereby assigned to the Mortgagee, who is authorized to collect and receive
the same, to give proper receipts and acquittances therefor and to apply the same to the
payment of the Obligations secured by the Mortgages, notwithstanding the fact that the
same may not then be due and payable;
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Accounts and General Intad bles. Al accounts, accounts receivable, contract rights (to
the extemt assignable), chattel paper, instruments, general intangibles and other
obligations of any kind now Of hereafter existing arising out of of in connectios with the
sale, lease or other disposition of electrical, thermal or other energy, goods of the
endering of services from the Project ot other Mortgaged Property, and all rights now
or hereafter existing in and to all security agreements, jeases, and other contracts
securing Of otherwise relating t0 any such property and the proceeds thereof and all
imventory, now owned of hereafter acquired, of the Debtor relating to the Project or
other Mortgaged Property, including, without limitation, AW materials, supplies.
component parts of work in process on the Project of other Mortgaged Property. and the
proceeds thereof;

insurance Premiums and Claims. All advance payments of insurance premiums made by
Debtor with respect 1o the Project or other Mortgaged Property and any claims of loss
or demands of defense under any property of title insurance policy in which Debtor is
named as an insured;

Other Rights and Remedies. All of Debtor’s rights and remedies at any tigne arising
against any other person Of estate under any law, rule, regulation, ordinance, order, code
interpretation, judgment, decree, directive, guideline, policy of similar form of decision
of any Governmenial Authonty (individually of collectively, 2 "Governmental Ruie"),
at law ot in equity, including, without limitation, any rights 10 remain in possession of
any Mortgaged Property under or pursaant to Section 365(h) of the Bankrupicy Code,
i1 U.S.C. § 365(): and

proceeds. All proceeds of the foregoing.

The Debtor has further assigned, granted 3 security interest in, and pledged 10 the Secured Party.
alt of the right, title and interest of the Debtor, whether now owned or hereafter acquired, in, 10 and
under the followng Collateral 4§ such collateral is further defined and described in the Pledge and
Security Agreements dated as of April 1, 1999 between Debtor and the Secured Party):

)] the foliowing agreements (individually an " Assigned Agreement” and collectively.
the " Assigned Agreemems“) (all as mote fully defined in the Indenture) and all of Debtor’s Tig

thereundet:
(@ the Power Purchase Agrecment;
) the Power Brokering Agreement;
() the O&M Agreement;

(d) the Agreement for Project Management
Construction;

{€) the Management Agreement;

) the Fuet Supply and Services Agreements
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the Municipal Water Supply Agreements
the BPA Transmission Agreements

the Generation Ime:connect'\on Agreemem;
each additional Project Agreements

all amendments. supp\emems, substiutons and renewals 10 any
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6y all other pe:scmal property angd fixtures of Debtor that comprise
part of the Proiect, whether now owned Of existing OF nereafter acquired oF arising., OF
in which Debter may have an interest, and wheresoever located, whether o7 not of a type
which may be subject to 3 security interest under the UCC, including atl Mortgaged
Property. all machinery. 1o0ls, eNgINes, appliances, mechanical and electrical systems.
elevators, lighting, alarm systems, fire control systems, furnishings, furniture, service
squipment. imotor vehicies, building or maintenance equipment, puilding of maintenance
materials, supplies, goods and property overed by any warehouse receipts Of bills of
lading or other such decuments, spate p , architectural,
engineering, construction of shop drawings. manuals of simod . copynghts.
rademarks and trade names. and any replacements, renewals for any of
the foregoing of additional tangible Of intangible personal property hereafter acquired bY
Dettor.

M the proceeds of alt of the foregoing (all of the coliateral described
in clauses H through (3) being herein collectively referred t0 a8 the aCollateral™).
including without limitation, (A) all rights of Debtor t© receive moneys due and 10
become due under OF pursuant 1o the Cotlateral (B) all rights of Debtor o receive the
return of any premiums for, of proceeds of, any insurance indemnity. warranty of
guaranty with respect t0 the Collateral of t0 receive any condemnatiornt proceeds; (C)all
claims of Debtor for damages arising out of, or for breach of of default under, the
Assigned Agreements Of any other Collateral; (D) all rights of Debtor 10 terminate,
amend. supplement, modify of waive performance ander the Assigned Agreements, 1O
perform thereunder and 10 compel performance and otherwise exercise all remedics
thereunder, and (B} 10 the extent not included in the foregoing, all proceeds receivable

or received when any and all of the foregoing Coilateral is sold, coltected, exchanged Of
oshemise-disposed of, whe ,hcr-‘voluntaxily or involuntarilys
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Exhibit B

Description of Leased Premises

A parcel of land jocated in the ot Quarter (SW114) of
39 South, Range g East of the willamette Meridian, 0
arcel of land 1 described with reference to the Oregon
(NADSBI‘)H, more part'\cular\y described 85 follows:
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