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CITY OF KLAMATH FALLS, OREGON

Senior and Second Lien
Eleczric;’Rev,e;npﬂ: ‘Bonds, Series 1999
(Klamath ‘Cogeneration Praject)

Indenture, togeiher with the accounts and subaccoun
and earnings in such funds, accounts and subaccoungs.

ments, rights of
way, privileges, tenem, , i all other rights now or
hereafter made appurtenant to the Project Site, the other Property subject of such
agreements as more particularly described op Exhibit B 10 each of the Mortgages (the
"Easements"); and all additions, accretions, modifications, supplements, restatements and
replacements thereto ituti refor, to the leasehold estate of the Debtor i
the Project Site created by the Lease, and the Easements are coilectively referred to
herein as the "Reaj Property”;

Improvements.

improvements

i8sues and Profits. All the income, rents, security or similar deposits, revenues,
issues, royalties, profits, earnings, products and: proceeds from any and alf of the Real

Page 1 - Exhibit A 1o UCC-1 Financing Statement -~ - Moo




Properiy ‘inc,mding any leases or subleases’ih

payments, other similar payments and -al wes ‘and profi lectively, the

I3 ':35, AFAL
"Rents, lssues and Profits"), together with the right to coliect and apply the. ame to the
payment of the Secured Obligations (as defined in the Morigages), sibject, 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 Profits as long as Debtor is not in Default

(as defined in the Mortgages) undet the Mortgages;

Other Righss in Real Property. All other rights, in law or in equity, which Debtor now
has or may hereafter acquire in the Real Property, including without timitation, ail 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 statiory
instramentality, 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 cther company, entity or individual related to the Real Property
including without limitation, to cross or encroach upon any right-of-way, mining claim
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 ail of Debtor’s right, title
and interest in and to any and all monies depesited by Debtor with any such ensity or
person to obtain such rights;

Equipment. All machinery, apparatus, equipment, fittings, fixtures and other personai
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 vpon 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,
operation 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
ireatment equipment, injection systems, gas lines, steam lines, power lines, control and
monitoring equipment, generators, valves and valve stations, skids, vaporizers, pumps,
tariks, 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 Morigaged 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 of by eperation of law would become void solely by virtue of a security interest
being granted therein) now o hereafier obtained by or on behalf of Debtor (or by another
person and assigned: or other ise steansferred to. Debtor) from: any Governmental
Authority having jurisdiction ove; pperation, management oF use of the Project, the
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Real Property, the Improvements; the’] gnt of the devel I :

the Project or the hnprovemexits:aﬂd:aﬁ’mtaiig’iﬁié»pmpet;y -rights relating to the
developmens of the Project, the Real Pioperty, the Impmvemeﬁts; the Equipment or the
operation, managsment OF use thereof, or used in connection therewith, including,

without limitation, options, option rights, andl contract rights;

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

Usility Deposits. All of Debtor’s right, titie and interest in and to any and all monies
deposited by Debtor or any predecessor-in—imercst of Debtor or depasited on behalf of
Debtor or any predecessor-in-imerest of Debtor with any irrigation, sewer or water
district or company, gas of electric company, teiephons company, other uiility company
(each, a "Utility™), any Governmental Authority or any other public or quasi-public body
or agercy, for the installation, or to secure the instaliation of, any utility of public service
or work pertaining to the Project;

Project Documents. To the extent zssignable, all contracis, leases, consents of other
agreements of every kind or nature affecting the use, cccupancy Of ownership of the Real
Property, the Project, the Improverments, the Equipment, Of any other of the Mortgaged
Property (collectively, the "Praject Documents”), and, except as otherwise expressly
provided in the Mortgages, the zight to receive and apply the rents, issues, profiis,
products, income and royalties of the Mortgaged Property to the payment of the
Obligations secured by the bortgages;

Cash Security. Any accounts, including without limitation deposit accounts, and all

money, securities and other property now of hereafter held or established under the
Mortgages of under the other Collateral Documents or the Indenture;

Other Benefits. All the remainders, reversions, remnts, 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 ot claims or any other of the Morigaged Property;

Condemnation and Casualty Awards. Subject to the Indenture, ali proceeds of the
conversion, voluntary or involuntary, of any of the foregoing into cash or liquidated
claims or amounts, including, without limitatien, all claims or demands relating to 2nd
proceeds of casualty insurance maintained by Debter with respect to the Project or any
other Mortgaged Property and ail awards or other compensation heretofore or hereafter
made to Debtor with respect 10 condemnation of any pat of the Mortgaged Property ali
of which are hereby assigned to the Mortgagee, who is zuthorized to collect and receive
the same, 10 give proper red ipts. and acquittances therefor and to apply the same to the
payment of the Ohligations:secured by the Morigages, notwithstending the fact that the
same may not then be due ble;

Page 3 - Exhibit Ao UCCY




Agcounts and.General Intangibles. A nts; accounts recs

the extent assignabie), chattel paper, truments, 8

obligations of any kind now oOF hereafter existing arising out of or it .onnection with the
sale, lease or other disposition of electrical, thermal or other energy goods or the

rendering of services from the Project or other Mortgaged Property, and sl rights now
or hereafter existing in and to all security agreements, 16ases, and other COBEACts
securing or otherwise relating to any such property and the proceeds thereof and all
ipventory, now owned or hereafter acquired, of the Debtor relating o the Project of
other Mortgaged Property, including, without limitation, 12w materials, supplies,
component parts ot work in process on the Project or other Mortgaged Property, and the

proceeds thereof;

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

Other Rights and Remedies. All of Debtor’s rights and remedies at any time arising
against any other person of estate under any-taw, rule, regulation, ordinance, order, code
interpretation, judgment, decree, directive, guideiine, policy of similar form of decision
of any Governmental Authority {individually of eollectively, a =Governmental Rule™),
at law oF in equity, including, without lithitation, any rights 10 remain in possession of
any Mortgaged Property nnder or pursuant (O Section 365() of the Bankrupicy Code,
11 U.S.C. § 365(): and

Procesds. All proceeds of the foregoing.

The Debtor has further assigned, granted 2 security interest in, and pledged to the Secured Party,
alt of the right, title and interest of the Debtor, whether now owned or hereafter acquired, in, 10 and
under the following Coliateral (as such collateral is further defined and described in the Pledge and
Security Agreements dated as of April 1, 1595 between Debtor and the Secured Party):

{1 the following agreements (individually an * Assigned Agreement” and collectively,
the " Assigned Agreemems“) {all as more fully defined inthe Indenture) and all of Debtor's rights
thareunder:

(a) the Power Purchase Agreement;
)] the Power Broketing Agreement;
©) the O&M Agreement;

(@)  the Agresment for Project Management
Construction;

© the Management Agresment;

6 the Fusl Supply and Srviss Agresmen
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Steam Saie Agreements
urchase ©ption

the

the EM&O-Emiss’xbns P Agreements

greement;

the Guaraniee Al

mé-EéCi:Ccﬂtract;
méf}E?CGﬁaranty;

e Site Leases
the Municipal water Supply Agreement;

the BPA Transmission Agreement;

the Generation Interconnection Agreement:

v each additional Project Agreement;
511 amendments. supplements, substitutions and renewals to asy

aforesaid agreements; and

of the
and approvals obtained and © be

authorizations,
(he " Applicable Permits"), DUt excluding any of
jon of law prohibit of do not

or by operati®
by virtue of a security interest

3 all permits,
obtained in connection with the Project
tne Applicabie Permits which by their €rms
allow assignment OF which would become yoid solely
therein;

being gramed
tained by

the insurance policies rmaintained of required to be main!
Debior of a7y in the ndenture) under the Indenturé,
including 28Y

Collateral Document
jpsuring against 1oss of sevenues bY reason o
and other amounts pay

and all loss Proce

domain pre seeds;
GY) to the exient assignable, all other agreemems, inclu
running 0 Debtor O assigned t© Debtor, relating 1O the construction,
jon of the Project or any part thereof,
art thereofs

impmvement, operation of acquisit
ther paris of the Project of any p

material, equipment and O

o

warranties,
maintenance,
or transport of




(6)  all other pexs’oggl.fpszéxtyeand fintures.

part of the Project, whether now owned 07’ ting or hereafter acqu ed

in which Debtor may have an interest, and wheresoever located, whethier or not of atype
which may be subject to 2 security interest under the UCC, including all Mortgaged
Property, all machinery, tools, engines, appliances, mechanical and electrical systems,
clevators, lighting, alarm systems, fire control systems, furnishings, furniture, service
equipment, motor vehicles, building or [maintenance equipment, building or maintenance
materials, supplies, goods and property covered by any warehouse receipts of bills of
lading or other such decuments, sparé patts, maps, plans, specifications, architectural,
engineering, construction or shop drawings, manuals of similar documents, copyrights,
trademarks and trade names, and any replacements, renewals of substitutions for any of
the foregoing of additional tangible of intangible personal properny hereafter acquired by
Debtor,

N the proceeds of ali of the foregoing (alt of the collateral described
in clauses (1) through (3) being herein collectively referred o as the *Collateral®),
including without limitation, (A) all rights of Debtor 10 receive moneys due and to
become due under 0T pursuant 0 the Collateral; (B) all rights of Debtor to receive the
cerurn of any premiums for, or proceeds of, any insurance, indemnity, warranty Of
guaranty with respect to the Collateral or to receive any condemnation proceeds; (C) all
claims of Debtor for damages arising out of, or for breach of or default under, the
Assigned Agreements or any other Collateral; (D) all rights of Debtor 10 terminate,
amend, suppiement, modify or waive performance under the Assigned Agreements, 0
perform thereunder and to compel performance and otherwise exercise all remedies

therguuder, and (E) to the extent not included in the foregoing, ail proceeds receivable
or received when any and-all of the foregol g Collateral is soid, collected, exchanged or

otherwise disposed of, whether voluntarity of involuntarily;
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Exhibit B

Description of Leased Premises

A parcei of land located in the Southwest Quarter (SW1/4) of Section 18, in Township
39 South, Range 9 East of the Willameite Meridian, in Klamath County, Oregon. Said
parcel of land is described with reference to the Oregon Coordinate System, South Zone
(NADS3/91), more particularly described as follows:

Beginning at a point that bears $.14°09°11"E., 1053.18
feet from the West Quarter Comer of said Section 18;
thence S.02°45°'54°E., 416.51 feet; thence
N.87°13°30"E, 1943.44 feet, thence N.16°18'45°E.,
32.75 feet; thence N.20°00°27"E., 44.80 feet; thence
N.14°15°06"E., 30.39 feet; thence N.12°02°25"E.,
16.90 feet; thence N.13°04'36"E., 44.81 feet; thence
N.09°28'S8"E., 45.44 feet; thence N.00°0827"W.,
45.59 feet; thence N.06°00°20"W., 43.42 feet; thence
N.15°07°32"W., 44.21 feef; thence N.25°16'34"W.,
43.00 feet; thence N.27 °97'32°"W., 43.42 to a point that
bears 5.24°28'33"W., 082.35 feet from the Center
Quarter Cormer of said Section 18; thence
§.87°13739"W., 1962.13 feet to the peint-of beginning.
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Piled for record at request of Aspen Title & Escrow the 27th day
of April D, X ar_ 3320 wclock _ Pe M., and duly recorded in Vol. M99 .
ges onPage 15746 .
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