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THIS INDENTURE, dated as of [ 1, 2008 (hereinafter called the 
“Indenture”), is between BIG RIVERS ELECTRIC CORPORATION, a cooperative 
corporation organized under the laws of the Commonwealth of Kentucky, as Grantor (hereinafter 
called the “Company”), and U.S. BANK NATIONAL ASSOCIATION, as Trustee (liereinafter 
called the “Trustee”). 

RECITALS OF THE COMPANY 

The Company duly authorized and issued the Existing Obligations and has duly 
authorized the creation, execution and delivery from time to time after the date hereof of its notes, 
bonds and other obligations for the payment of money as hereinafter provided, issuable in one or 
more series (hereinafter called the “Additional Obligations”; the Existing Obligations and the 
Additional Obligation hereinafter called, collectively; the “Obligations”); and to secure the 
Obligations and provide for the authentication of the Existing Obligations on the date hereof and 
the authentication and delivery of the Additional Obligations by the Trustee from time to time, 
the Company has duly authorized the execution and delivery of this Indenture. 

All things liave been done which are necessary to male tlie Existing Obligations, and 
when duly executed and issued by the Company and authenticated and delivered by tlie Trustee 
hereunder, the Additional Obligations, the valid obligations of the Company, and to constitute 
this Indenture a valid indenture of mortgage, security agreement and financing statement and 
contract for the security of the Obligations, in accordance with the temis of the Obligations and 
this Indenture. 

GRANTING CLAUSES 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that, to secure the 
payment of the principal of (and premium, if any) and interest on the Outstanding Secured 
Obligations and the performance oftlie covenants therein and herein contained and to declare the 
terms and conditions on which the Outstanding Secured Obligations are secured, and in 
consideration of tlie premises and of the purchase of, or loans and other obligations evidenced by, 
the Obligations, the Company by these presents does grant, bargain, sell, alienate, reniise, release, 
convey, assign, transfer, mortgage, hypothecate, pledge, set over, hypothecate and confirm to 
(and does create a security interest in favor of)  the Trustee, and its successors and assigns in tlie 
trust created hereby, in trust with power of sale, all property, rights, privileges and franchises of 
the Company (except any Excepted Property) of every kind and description, real, personal or 
mixed, tangible or intangible, wlietlier now owned or hereafter acquired by the Company, 
wherever located, and including all and singular the following described property, subject in all 
cases to Sections 5.2 and 1 1.2B and to the rights of the Company under this Indenture, including 
the rights set forth in Article V: 

GRANTING CLAUSE FIRST 

A. AI1 fee and leasehold estates and other interests in real property described in 
Exhibit A attached hereto, subject in each case to the restrictions, exceptions, reservations, terms, 



conditions, agreements, leases, subleases, covenants, limitations, interests and other matters of 
record on the date hereoc and 

B. AI1 fixtures, easements, pemiits, licenses and rights-of-way constituting real 
property and all other interests in real property of tlie Company. 

C. All rights and interests of the Company in all contracts (i) that relate to the 
ownerslip, operation or maintenance of any electric generation, transmission or distribution 
facility owned, whether solely or ,jointly, by the Company, (ii) that constitute Qualified EPC 
Contracts, (iii) for the management or operation of all or substantially all of the System, (iv) for 
the purchase 01 sale of electric power and energy by the Company and having an original term in 
excess of one (1) year, (v) for the transmission of electric power and energy by or on behalf of 
the Company and having an original term in excess of one (1) year, and (vi) for pooling or other 
power supply arrangements and having an original term in excess of one (1) year, including the 
contracts listed on Exhibit B attached hereto, and including any amendments, supplements, 
restatements, consolidations and replacements o f  any sucli contracts, but excluding any such 
contracts (a) for the purcliase of electric power or energy by the Company for which the seller 
has no recourse, directly or indirectly, to tlie general credit of tlie Company, or (b) for the resale 
of the electric power or energy purchased pursuant to a contract described in the immediately 
preceding clause (a). 

GRANTING CLAUSE SECOND 

All other property, rights, privileges and franchises of the Company of every kind and 
description, real, personal or mixed, tangible or intangible, whether now owned or hereafter 
acquired by the Conipany, wherever located, including, without limitation, goods (including 
equipment, materials and supplies, but excluding electricity), accounts, general intangibles (but 
excluding contracts, contract rights and associated general intangibles (except contracts of the 
type subjected to the lien of this Indenture by Subdivision C of Granting Clause First and those 
described in Exhibit B), Trust Moneys, Competitive Transition Charges, and real property and 
interests in real property located in any of the states and counties in which any property 
described in Subdivision A or B of Granting Clause First is located, but excluding Excepted 
Property, it being the intention hereof that all of such property, rights, privileges and franchises 
now owned by the Company or acquired by tlie Company after the date hereof (otlier than 
Excepted Property) shall be as fully embraced within and subjected to the lien hereof as if such 
property were specifically described herein. 

GRANTING CLAUSE THIRD 

Also any Excepted Property that may, from time to time hereafter, by delivery or by writing of 
any kind, be subjected to the lien hereof by the Company or by anyone on its belialf; and the 
Trustee is hereby authorized to receive the same at any time as additional security hereunder. 
Such subjection to the lien hereof of any Excepted Property as additional security may be made 
subject io any reservation, limitation or condition wliicli shall be set forth in a written instrument 
executed by the Company or the person so acting on its behalf or by the Trustee respecting the 
ownership, use and disposition of such property or the proceeds tliereof. 



GRANTING CLAIJSE FOURTH 

Together with the following (other than Excepted Property): all and singular the 
tenements, hereditaments and appurtenances belon&ng or in anywise appertaining to the 
aforesaid property or any part thereof, with the reversion and reversions, remainder and 
remainders and all the rents, issues, profits, revenues and other income, products and proceeds of 
the property subjected or required to be subjected to the lien of this Indenture, all buildings, 
improvements, plants, systems, works, structures, electric power plants, stations and substations, 
powerhouses, electric transmission and distribution lines and systems, conduits, towers, poles, 
wires, cables, meters, office buildings, warehouses, garages, sheds, shops, and all other structures 
and buildings, machinery, engines, boilers, dynamos, generators, turbines, fuel handling and 
transportation facilities and devices, air and water pollution control and sewage and solid waste 
disposal facilities, transformers, electric and mechanical appliances, tools and other equipment, 
apparatus, appurtenances, and all other property of any nature appertaining to any of the electric 
utility plants, systems, business or operations of tlie Conipany, whether or not affixed to realty, 
used in the operation of any of tlie premises or plants or tlie System, or otherwise, which are now 
owned or hereafter acquired by the Company, and all the estate, right, title and interest o f  every 
nature whatsoever, at law as well as in equity, of the C,ompany in and to the same and every part 
thereof including, without limitation, the aforementioned property located in the Counties of 
Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopitins, Livingston, Lyon, 
McCracken, McL,ean, Meade, Muhlenberg, Ohio, Union and Webster in the Commonwealth of 
Kentucky I 

EXCEPTEDPROPERTY 

There is, however, expressly excepted and excluded from the foregoing Granting Clauses 
and the lien and operation of this Indenture the following described property of the Company, 
now owned or hereafter acquired (herein sometimes referred to as “Excepted Property”): 

A. all cash on hand or in banlcs or other financial institutions (excluding such cash to 
tlie extent it constitutes proceeds of the Tmst Estate in whicli the security interest created by this 
Indenture is perfected pursuant to the Uniforin Commercial Code, for so long as such perfection 
continues, and also excluding cash deposited or required to be deposited with the Trustee 
pursuant to this Indenture) claims, choses in action and ,judgments, all contracts, contract rights 
and associated general intangibles (except to the extent subjected to the lien of this Indenture 
pursuant to Granting Clause Second), Stock (including any interest of the Company in tlie CFC 
or in CoBank, allowances for emissions or similar rights granted by any governmental authority, 
bonds, notes, repurchase agreements, evidences of indebtedness and other securities and 
instruments (other than as provided in clause U below), bills, patents, patent licenses and other 
patent rights, patent applications, service marks, trade names and tradeniarlts, other than (i) 
Pledged Securities and any other property referred to in this paragraph A which is specifically 
described in Granting Clause First or is by tlie express provisions of this Indenture subjected or 
required to be subjected to the lien hereof; 

B. all automobiles, buses, truclts, truclc cranes, tractors, trailers, rolling stock, railcars 
and similar vehicles and movable equipment, and all parts, tools, accessories and supplies used 
in connection with any of tlie foregoing; 
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C. all vessels, boats, barges and other marine equipment, all airplanes, airplane 
engines and other flight equipment, and all parts, tools, accessories and supplies used in 
connection with any ofthe foregoing; 

D. all goods, inventory, wares and merchandise acquired or produced for the purpose 
of resale in the ordinary course of business, all materials and supplies and other personal 
property which are consumable (otherwise than b y  ordinary wear and tear) in their use in the 
operation of the business of the Company, and all hand and other portable tools, equipment and 
fuel; 

E. all office furniture, equipment and supplies and all data processing, accounting 
and other computer equipment, software and supplies; 

F.  all leasehold interests of the Company as lessee (other than for the purposes set 
forth in paragraph G hereof) under leases for an original term (including any period for which the 
Company shall have a right of renewal) of less than five (5) years; 

G. all leasehold interests of the Company as lessee for office purposes including, but 
not limited to, leasehold interests of the Company as lessee in connection with the Excepted 
Property enumerated in paragraphs B, C and E hereof; 

H. all timber separated from the land included in tlie Trust Estate and all coal, ore, 
gas (,natural or otherwise), oil, minerals and other natural resources, mined, extracted or 
otherwise separated from the land included in the Trust E.state and all electric energy, gas, steam, 
water and other products generated, produced or purchased; 

I. tlie last day of the term of each leasehold estate (oral or written) and any 
agreement therefor, now or hereaftex enjoyed by the Company and whether falling within a 
general or specific description of property herein; PROVIDED, HOWEVER, that the Company 
covenants and agrees that it will hold each such last day in trust for the use and benefit of the 
Holders of the Outstanding Secured Obligations; 

J. all permits, licenses, franchises, interests of the Company in leases, as lessee or 
lessor, contracts, agreements, contract rights and other rights not specifically subjected or 
required to be subjected to the lien hereof by the express provisions of this Indenture, whether 
now owned or hereafter acquired by the Company, which by their terns or by reason of 
applicable law would become void or voidable if granted, conveyed, mortgaged, transferred, 
assigned or pledged hereunder by the Company or which cannot be granted, conveyed, 
mortgaged, transferred, assigned or pledged by this Indenture without the consent of olher parties 
whose consent is not secured, or without subjecting the Trustee to a liability not otherwise 
contemplated by tlie provisions of this Indenture, or tlie granting, conveying, mortgaging, 
transferring, assigning or pledging of which would result in a breach or a default thereof 01 
would permit the termination or cancellation thereof, or which otherwise may not be hereby 
lawfully and effectively granted, conveyed, mortgaged, transferred, assigned and pledged by the 
Company; 
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K. all property, real, personal and mixed, which is: 

(i) 

(ii) 

(iii) 

located outside tlie Commonwealth of Kentucky; 

not specifically described in the Granting Clauses; 

not specifically subjected or required to be subjected to the lien of this 
Indenture by any provision hereof; and 

(iv) not p& of or used or for use in connection with any property specifically 
subjected or required to be subjected to the lien hereof by the express provisions of this 
Indenture; 

L,. all personal property located outside the Commonwealth of Kentucky in wliich a 
security interest cannot be perfected solely by the filing of a financing statement under the 
Uniform Commercial Code; 

M. any personal property in which a security interest cannot be lawfully perfected 
under the laws of the United States or of any state or in which the grant of a security interest 
would in the Opinion of Counsel be prohibited by applicable law; and 

N. All property released from tlie lien of this Indenture without being sold, 
exchanged or otherwise disposed of by the Company, as provided in Section 5.2. 

PROVIDED, HOWEVER, that if, upon tlie occurrence of an Event of Default, the Trustee, or 
any separate trustee or co-trustee appointed under Section 9.14 or any receiver appointed 
pursuant to statutory provision or order of court, shall have entered into possession of all or 
substantially all of the Trust E.state, all tlie Excepted Property described or referred to in the 
foregoing paragraphs A tluough 1-1, inclusive, then owned or thereafter acquired by the Conipany, 
shall immediately, and, in the case of any E-xcepted Property described or referred to in 
paragraphs I, J and L, upon demand of the Trustee or such other trustee or receiver, become 
subject to tlie lien hereof to the extent permitted by law, and the Trustee or such other trustee or 
receiver may, to the extent pennitted by law, at the same time liltewise take possession tliereof, 
and whenever all Events of Default shall have been cured and the possession of all or 
substantially all of the Trust Estate shall have been restored to tlie Conipany, all such Excepted 
Property shall again be excepted and excluded from tlie lien hereof to the extent and otherwise as 
hereinabove set forth. 

The Company may, however, pursuant to Granting Clause Third, subject to the lien of 
this Indenture any Excepted Property, whereupon the same shall cease to be Excepted Property. 

TO HAVE AND TO HOLD all such property, rights, privileges and franchises hereby 
and hexeafter (by Supplemental Indenture or otherwise) granted, bargained, sold, alienated, 
remised, released, conveyed, assigned, transfer’erred, mortgaged, hypothecated, pledged, set over 
or confirmed (or in which a security interest is granted) as aforesaid, together with all the 
tenements, hereditanients and appurtenances thereto appertaining (said properties, rights, 
privileges and franchises, including any cash and securities hereafter deposited or required to be 
deposited with tlie Trustee (other than any such cash which is specifically stated herein not to be 
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deemed part of the Trust Estate) being herein collectively called the “Trust Estate”), unto the 
Trustee, and its successors and assigns in the trust herein created, forever. 

SUBJECT, HOWEVER, to (i) Permitted Exceptions and (ii) to the extent pemiitted by 
Section 13.6 as to property hereafter acquired (a) any duly recorded or perfected Prior Lien tliat 
may exist thereon at the date of the acquisition thereof by the Company and (b) purchase money 
mortgages, other purchase money liens, chattel mortgages, conditional sales agreements or other 
title retention agreements created by the Company at the time ofacquisition thereoE 

BUT IN TRUST, NEVERTHELESS, with power of sale, for the equal and 
proportionate benefit and security of the Holders from time to time of all the Outstanding 
Secured Obligations without any priority of any  Outstanding Secured Obligation over any other 
Outstanding Secured Obligation and for the enforcement of the payment of Outstanding Secured 
Obligations in accordance with their terms. 

IJPON CONDITION tliat, until the happening of an Event of Default and subject to the 
provisions of Article V, and not in limitation of the rights elsewhere provided in this Indenture, 
including the rights set forth in Article V, the Company shall have the right to (i) possess, use, 
manage, operate and enjoy the Trust Estate (other than cash and securities constituting part of the 
Trust Estate that are deposited with the Trustee), (ii) explore for, gather, cut, mine and produce 
crops, timber, coal, ore, gas, oil, minerals or other natural resources and products, and to use, 
consume and dispose of any thereof, and (iii) collect, receive, use, malce payments from, transfer, 
invest, otherwise utilize or employ amounts constituting or derived from the rents, issues, tolls, 
earnings, profits, revenues, products and proceeds from the Trust Estate or the operation of the 
property constituting part of the Trust Estate. 

Should the indebtedness secured by this Indenture be paid according to the tenor and 
effect thereof when the same shall become due and payable and should the Company perform all 
covenants herein contained in a timely manner, then this Indenture shall be canceled and 
surrendered. 

AND IT IS HEFSBY COVENANTED AND DECLARED tliat the Existing 
Obligations are tu be authenticated and delivered, the Additional Obligations are to be secured 
and the Trust Estate is to be held and applied by the Trustee, subject to the covenants, conditions 
and trusts herein set forth, and the Company does hereby covenant and agree to and with the 
Trustee, for the equal and proportionate benefit of a11 Holders of the Outstanding Secured 
Obligations, as follows: 
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ARTICLE I 

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION 

Section 1.1 Definitions 

For all purposes of this Indenture, except as otherwise expressly provided or unless the 
context otherwise requires: 

A. The terms defined in this Article have tlie meanings assigned to them in this 
Article and include the plural as well as the singular. 

B. At any time at which this Indenture is qualified or required to be qualified under 
the TIA, all otlier terms used herein which are defined in the TIA either directly or by reference 
therein, have the meanings assigned to them therein. 

C. All accounting terms not otherwise defined herein have the meanings assigned to 
them, and all determinations and computations herein provided for shall be made, in accordance 
with Accounting Requirements, and the express reference to “Accounting Requirements” with 
respect to some accounting terms, determinations or computations shall not imply that other 
accounting terms, determinations and computations shall not be defined or made in accordance 
with “Accounting Requirements.” 

D. All references herein to “Accounting Requirements” refer to such requirements as 
are in use in the United Slates at the time of the determination of any computation required or 
permitted hereunder or, at the option of the Company, such requirements in use on the date of 
this Indenture. 

E. The words “herein,” “hereof and “hereunder” and other words of similar import 
refer to this Indenture as a whole and not to any particular Article, Section or other subdivision 
unless specifically so stated. 

F. The words “include” and “including” shall not be terms of limitation, and shall in 
all cases, whether or not expressly stated, be read to be “include, without limitation,” and 
“including, without limitation,” respectively. 

G,, All references in this instrument to designated Articles, Sections and other 
subdivisions are to tlie designated Articles, Sections and otlier subdivisions of this instrument as 
originally executed, unless such Article, Section or other subdivision of this instrument shall 
have been aniended, in wllich case the reference sliall be to such Article, Section or other 
subdivision as so amended, 

H. A definition of or reference to any document, instrument or agreement includes 
any aniendnieut to, 01 supplement to, or restatement, replacement, modification or novation of, 
any such document, instrument or agreement unless otherwise specified in such definition or in 
tlie contact in which such reference is used. 

Certain terms used principally in Article X are defined in that Article 
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“Accountant” means a Person engaged in the practice of accounting who (except as 
otherwise expressly provided in this Indenture) may be employed by or affiliated with tlie 
Company and who need not be independent, certified, licensed or public. 

“Accounting Requirements” means the requirements of any system of accounts 
prescribed by RUS so long as RUS is the Holder of any Outstanding Secured Obligation; 
provided, however, that if the Company is specifically required by FE,RC to employ the system 
of accounts prescribed by FERC, then “Accounting Requirements” means the system of accounts 
prescribed by FERC; provided, further, however, that if RUS is not a Holder of any Outstanding 
Secured Obligation or, if such a Holder, RUS does not prescribe a system of accounts applicable 
to the Company, and the Company is not specifically required by FERC to employ tlie system of 
accounts prescribed by FERC, or FERC does not prescribe a system of accounts applicable to the 
Company, then “Accounting Requirements” means the requirements of a regulatory authority 
having jurisdiction over the Company or, in the absence thereof, the requirements of generally 
accepted accounting principles applicable to similar Persons conducting businesses similar to 
that of the Company Generally accepted accounting principles refers to a common set of 
accounting standards and procedures that are either promulgated by an authoritative accounting 
rulemaking body or accepted as appropriate due to widespread application in the IJnited States. 

“impire” means to acquire by lease, purchase, exchange, construction, merger, 
The temis “acquired,” “acquiring” and consolidation, conveyance, transfer or otherwise. 

“acquisition” have meanings correlative to the foregoing. 

“Acquired Facility” means any property which, within six (6) months prior to the date of 
its acquisition by the Company, has been used or operated by a Person or Persons other than the 
Company for a purpose similar to that in which such property has been or is to be used or 
operated by tlie Company. 

“Act” when used with respect to any Holder or Holders has the meaning stated in 
Section 1.2. 

“Additional Obligations” has tlie meaning stated in the first recital of this Indenture and 
includes any Obligation executed, issued, authenticated and delivered hereunder after the date 
hereof. 

“Affiliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person. For purposes of this definition, “control” of any specified Person means tlie power to 
direct the management and policies of such specified Person, directly or indirectly, whether 
through the ownership of Stock, by contract or otherwise; and the terms “controlling” and 
“controlled” have meanings correlative to tlie foregoing. 

“Amount of Property Additions” or “Amount” as applied to any Property Additions 
means the Cost to the Company of such Property Additions or tlie Fair Value to the Company of 
such Property Additions, whichever is less. 

“Application” means an application for the authentication and delivery of Additional 
Obligations, tlie advance 01’ issuance of any unadvanced or unissued amount or portion of any 
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Conditional Obligation or series of Conditional Obligations, the release of any part of the Trust 
Estate, the witlidrawal of Deposited Cash or Trust Moneys under any provision of this Indenture 
and shall consist of, and shall not be deemed complete until there shall have been delivered to the 
Trustee, such cash, Obligations, securities and documents as are required by such provision to 
establish tlie right of the Company to the action applied for. The date of a particular Application 
shall be deemed to be the date of completion of all such deliveries to the Trustee and not the date 
on which any particular document is delivered. 

“Appraiser” means a Person engaged in the business of appraising property or otherwise 
qualified to pass upon the Fair Value to the Company of property or any other valuation of 
property that may be required pursuant to the provisions of this Indenture who (except as 
otlienvise expressly provided in this Indenture) may be employed by or affiliated with the 
Company. 

“Authenticating Agent” when used with respect to any particular series of Obligations 
means any Person named as Authenticating Agent for such series in the provisions of this 
Indenture creating such series until a successor Authenticating Agent therefor becomes such 
pursuant thereto, and thereafter “Authenticating Agent” shall mean such successor. 

“Available Margins Certificate” means an Officers’ Certificate, dated not more than 
thirty (10) days prior to tlie date of the related Application, and signed by a Person who is an 
Accountant (who may be one of the two signing Officers), stating that: 

A. the Margins for Interest Ratio is not less than 1.10 for one of tlie following 
periods of time: (i) tlie fiscal year of the Company immediately preceding the fiscal year 
in which the Application is made, or (ii) if the Application is made within ninety (90) 
days after the end of a fiscal year, tlie second preceding fiscal year of the Company or 
(iii) any twelve (12) consecutive calendar months during the period of fifteen (15) 
calendar months immediately preceding tlie first day of the calendar month in which the 
Application is made PROVIDED, HOWEVER, that if any such period of time is one in 
which this Indenture has not been in effect for the h l l  period of time, then, in lieu of a 
statement as to the Margins for Interest Ratio, such Available Margins Certificate shall 
state that the Times Interest Earned Ratio (as defined in the Existing Mortgage) is not less 
than 1.05 for such period of time; and 

B. tlie Margins for Interest Ratio has been calculated in accordance with the 
definitions contained in this Indenture PROVIDED, HOWEVER, that if the Available 
Margins Certificate malm a statement as to the Times Interest Earned Ratio and not the 
Margins for Interest Ratio, stating that the Times Interest Earned Ratio has been 
calculated in accordance with the provisions of the Existing Mortgage. 

If any period of twelve (12) months referled to in an Available Margins Certificate has been a 
period with respect to which an annual report is required to be filed by tlie Company pursuant to 
Section I 1.4, such Cextificate shall be accompanied by a report of an Independent Accountant 
stating in substance that nothing came to the attention of such Accountant in connection with tlie 
audit of such period that would lead such Accountant to believe that there was any incorrect or 
inaccurate statement in such Available Margins Certificate; PROVIDED, HOWEVER, that if 
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the Application is made prior to the date on which an annual report is required to be filed by the 
Company pursuant to Section 11.4, such Certificate shall not be accompanied by such 
Independent Accountant’s report. Each such report of an Independent Accountant shall include 
the statement as to independence required by the definition of the term “Independent.” 

“Board of Directors” means either the board of directors of the Company or any duly 
authorized committee of such board. 

“Board Resolution” means a copy of a resolution certified by the Secretary or an 
Assistant Secretary of the C,ompany to have been duly adopted by the Board of DirectoIs and to 
be in full force and effect on the date of such certification, and delivered to the Trustee. 

“Bondable Additions” means the excess of (i) the Amount of Property Additions over 
(ii) the amount of Retirements (less credits thereto), computed in accordance with Section 4.2 
and certified as Bondable Additions in the Summary of Certificate as to Bondable Additions then 
being filed in accordance with Section 4.2. 

“Bondable Property” means all Property Additions, and all property owned by the 
Company on the Cut-Off Date which would constitute Property Additions if acquired after that 
date (except for the requirement to deliver Title Evidence with respect to such property) 

“Book-Entry System” means that system whereby the clearance and settlement of 
transactions in Obligations held in such system is made through electronic book-entry changes, 
thereby eliminating the need for physical movement of Obligations, certificates or other 
instruments 

“Capital Assets Lease” bas the meaning stated in Section 6.6. 

“Cede & Co,” means Cede & Co., as nominee for DTC, and any successor nominee of 
DTC. 

“Certificate as to Bondable Additions” means an Officers’ Certificate, dated not more 
than thirty (30) days prior to the date of the related Application, complying with the requirements 
of Section 4.2 and signed by a Person who is an Engineer or an Appraiser (who may be one of 
the two signing Officers) and a Person who is an Accountant (who may be one of the two signing 
Officers); provided, however, that, unless a Person signing as an Engineer, Appraiser or 
Accountant is also one of the two signing Officers, a Person signing as one of such experts may 
state that he is signing only with respect to the particular portions of the Certificate as to 
Bondable Additions that are within his expertise; provided further, however, that all portions of 
the Certificate as to Bondable Additions must be within the expertise of one of such signing 
experts. 

“Certified Progress Payments” meax payments, made by the Company under a 
Qualified EPC Contract, for generation, transmission and related facilities that will constitute 
Property Additions upon the performance of such Qualified EPC Contract, that are certified by 
the Company to the Trustee as the basis for (i) loans or advances under Conditional Obligations 
under Section 4 6 or (ii) the authentication and delivery of Obligations under Section 4.9. 
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“CFC” means National Rural Utilities Cooperative Finance Corporation and its 
successors and assigns. 

“CoBank means CoBank, ACB and its successors and assigns. 

“Commission” means the Securities and Exchange Commission, as from time to time 
constituted, created under the Securities Exchange Act of 1934, or if at any time after the 
execution of tlus instrument such Conmission is not existing and performing the duties 
theretofore assigned to it under the TIA, then the body performing such duties at such time. 

“Company” means the Person named as the “Company” in the first paragraph of this 
instrument until a successor corporation shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter, except to the extent otherwise contemplated by 
Section 1 1.2B, “Company” shall mean such successor Person. 

“Company Consent,” “Company Order” and “Company Request” mean, respectively, 
a written consent, order or request signed in the name ofthe Company by an Oficer of the 
Company, and delivered to the Trustee. 

“Conditional Obligations” has the meaning stated in Sectioii 4.6. 

“Cost to the Company” of Property Additions means the actual cost of acquisition 
thereof by the Company determined in accordance with Accounting Requirements. Such cost of 
acquisition shall include capitalized interest and other expenses (including taxes, engineering 
costs and expenses, legal costs and expenses, allocated administrative charges, insurance, 
casualties and supetvisory fees and expenses) relating to such acquisition and properly 
chargeable to the Company’s property accounts in accordance with Accounting Requirements. 
When the consideration for Property Additions consists (in whole or in part) of property or 
securities, the fair market value of such consideration (as of the date of the transfer and delivery 
thereof) shall be deemed the equivalent of cash in the determination of cost. The Cost to the 
Company of any Property Additions acquired as an Acquired Facility shall include the cost to the 
Company of any franchises, contracts, operating agreements and other rights and Non-Bondable 
Property simultaneously acquired with, and related to, such Property Additions, for which no 
separate or distinct consideration shall have been paid or apportioned; and, except in such case, 
the Cost to the Company of any property, only part of which constitutes Property Additions and 
all of which is acquired for a single consideration, shall be properly allocated to Property 
Additions in the Certificate as to Bondable Additions in which such Property Additions are 
certified to the Trustee. In the case of Property Additions consisting of property owned by a 
successor corporation at the time it shall have become such by consolidation, merger, 
conveyance or transfer as provided in Article XI, or acquired by it by such consolidation, merger, 
conveyance or transfer, the Cost to the Company shall be the gross aniount at which such 
property is recorded in the plant or property accounts (exclusive of any amounts carried in plant 
or property adjustment accounts) on the books of such successor corporation, or the constituent 
or predecessor corporation fiom which such property was acquired, immediately prior to such 
consolidation, merger, conveyance or transfer, less related reserves for depreciation, depletion, 
obsolescence. retirements and amortization as of that date. 
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“Credit Enhancement” means, with respect to any Obligation, the provision of an 
insurance policy, letter of credit, surety bond or any other undertaking whereby the provider 
thereof becomes unconditionally obligated to pay when due, to the extent not paid by the 
Company or otherwise, the principal of and interest on such Obligation or on another obligation 
the payment on which is (i) secured by such Obligation or (ii) credited against the principal and 
interest due on such Obligation 

“Credit Enhancement Obligations’’ has the meaning stated in Section 4.7 

“Credit Enhancer” means any Person that, pursuant to this Indenture or a Supplemental 
Indenture, is designated as a Credit Enhancer and which provides Credit Enhancement 

“‘Cut-Off Date” means [ 1, 3008. 

“Defaulted Interest” has the meaning stated in Section 3.9 

“Defeasance Securities” means and includes any of the following securities, if and to tlie 
extent the same are not subject to redemption or call prior to maturity by anyone otlier than the 
holder thereof and are at the time legal for investment of the Company’s funds: 

A. any bonds or other obligations which as to principal and interest constitute direct 
obligations of, or arc unconditionally guaranteed by, the {Jnited States of America; and 

B. any certificates or any other evidences of an ownership interest in obligations or 
in specified portions thereof (which may consist of specified portions of the interest thereon) of 
the character described in paragraph A above. 

“Deposited Cash” has tlie meaning stated in Section 4.4. 

“Distribution” has the meaning stated in Section 1.3.15 

“DTC” means The Depository Trust Company, a limited purpose trust company 
organized under the laws of the State of New York., and its successors and assips. 

“DTC Participant” means a broker-dealer, bank or other financial institution for which 
DTC holds Obligations. 

“Engineer” means a Person engaged in the engineering profession or otherwise qualified 
to pass upon engineering matters who (except as otherwise expressly provided in this Indenture) 
inay be employed by or affiliated with the Company and who need not be independent, certified 
or licensed. 

“Event of Default” has the meaning stated in Section 8.1 or in any Supplemental 
Indenture. An Event of Default shall “exist” if an Event of Default shall have occurred and be 
continuing. 

“Excepted Property’‘ has the meaning stated in the Granting Clauses hereof. 



“Existing Mortgage” means the Third Restated Mortgage and Security Agreement made 
by and among the Company, United States of America, Ambac Assurance Corporation, Credit 
Suisse First Boston, U.S.. Bank Trust National Association, CFC, PBR-1 Statutory Trust, PBR-2 
Statutory Trust, PBR-3 Statutory Trust, FBR-1 Statutory Trust, FBR-2 Statutory Trust and 
Ambac Credit Products, LLC, dated as of August 1,2001 as amended by the First Amendment to 
Third Restated Mortgage and Security Agreement dated as ofJuly 15,2003. 

“Existing Obligations” means the Series 1983 Revenue Bond Obligations, the Series 
2001A Revenue Bond Obligations and the RUS Obligations identified on Exhibit C attached 
hereto and authenticated by the Trustee pursuant to Section 3.1, and any amendments, 
supplements, extensions, replacements or restatements consistent with Section 3.1 I 

“Fair Value to the Company” means, when used with respect to any particular Property 
Additions, the fair value thereof to the Company, determined as of the date of the Company’s 
acquisition of such Property Additions and in accordance with the provisions of this Indenture; 
PROVIDED, HOWEVER, that the “Fair Value to the Company” of Property Additions that 
would not constitute Property Additions but for satisfaction of the conditions set forth in clauses 
(i) and (ii) of paragraph (4) of tlie definition of “Property Additions” set forth below shall not 
exceed the product obtained by multiplying the Fair Value to the C.ompany of such Property 
Additions (determined as if the remaining term of the leasehold interest to which such property 
relates were equal to the remaining useful economic life of such property) by a fraction, the 
nuinerator of which shall be the remaining tenn of the leasehold interest to which such property 
relates (including any periods for which the Company has the option to extend or renew such 
leasehold interest) as of  tile date of the Application and tlie denominator of which is the useful 
economic life of such Property Additions; and PROVIDED, FURTHER, that the “Fair Value to 
the Company” of Property Additions that would not constitute Property Additions but for 
satisfaction of the conditions set forth in clause (ii) of paragraph C of the definition of “Property 
Additions” shall take into account any inevocable deposit by the Company of cash or securities 
(which securities must be rated by any nationally recognized statistical rating organization the 
higher of (1) “A” or (2) as high as any series of Obligations are rated) in a fund or funds for the 
exclusive purposes of discharging or securing the Company’s obligations to make rental 
payments and payments o fa  fixed price purchase option under any such lease. The Fair Value to 
the Company of any particular Property Additions subject to a lien constituting a Permitted 
E-xception or permitted by the proviso to Section 5 ,ZD(2), shall be determined as if such property 
were free of such lien. 

“FERC” shall mean the Federal Energy Regulatory Commission, or any agency or other 
governmental body succeeding to the functions thereof. 

“Holder” when used with respect to any Obligation means the Person in whose name 
such Obligation is registered in the Obligation Register. 

“Indenture” means this instrument as originally executed or as it may from time to time 
be supplemented, modified or anended by one or more indentures or other instruments 
supplemental hereto (including Suppleinental Indentures) entered into pursuant to the applicable 
provisions hereof or otherwise. 
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“Independent” when used with respect to any specified Person means such a Person who 
(i) is in fact independent, (ii) does not have any direct financial interest or any material indirect 
financial interest in the Company or in any other obligor upon the Obligations or in any Affiliate 
of the Company or of such other obligor and (iii) is not connected with the Company or such 
other obligor as an officer, employee, promoter, underwriter, trustee, member, partner, director 
or person performing similar functions, and (iv) is licensed or certified to tlie extent required by 
law and in accordance with standards applicable to the profession in which such Person is 
engaged. Whenever it is herein provided that any Independent Person’s opinion, report or 
certificate shall be furnished to the Tiustee, such opinion, report or certificate shall state that the 
signer has read this definition and that the Person furnishing such opinion, report OF certificate is 
Independent within the meaning thereof 

“Interest Charges” for any period means the total interest charges (whether capitalized 
or expensed) for such period (determined in accordance with Accounting Requirements) related 
to (i) Outstanding Secured Obligations of the Company, or (ii) outstanding Prior Lien 
Obligations of the Company, in all cases including amortization of debt discount and premium 
on issuance, but excluding all interest charges related to Obligations that have actually been paid 
by another Person that has agreed to be primarily liable for such Obligation pursuant to an 
assumption agreement or similar undertaking, provided such assumption agreement or similar 
undertaking is not a mechanism by which the Company continues to malce payments to such 
Person based on payments made by such Person on account of its assumed liability or by which 
the Company otherwise seeks to avoid having interest related to such Obligations included in the 
definition of Interest Charges without the economic substance of an assumption of liability on 
tlie part of such Person; PROVIDED, HOWEVER, that with respect to any calculation of 
Interest Charges for any period prior to the date hereof, “‘Interest Charges” means the toial 
interest charges (whether capitalized or expensed of the Company for such period (determined in 
accordance with Accounting Requirements) with respect to interest related to indebtedness the 
obligation for the payment of which was secured under tlie Existing Mortgage or by a lien 
against property subject to the Existing Mortgage prioI to or on a parity with the lien of tlie 
Existing Mortgage, other than “Permitted Encumbrances” (as defined in the Existing Mortgage), 
in all cases including amortization of debt discount and premium on issuance. 

“Interest Payment Date” means the Stated Maturity of an installment of interest on the 
Obligations. 

“Leased Assets” has the meaning stated in Section 6.6. 

“Margins for Interest” means, for any period, the sum of (i) net margins of the 
Company for such period (which, except as otherwise provided in this definition, shall be 
determined in accordance with Accounting Requirements), which shall include revenues of the 
Company, subject to possible refund at a future date; but which shall exclude provisions for any 
(a) non-recurring charge to income, whether or not recorded as such on the Company’s books, of 
whatever lcind or nature (including tlie non-recoverability of assets or expenses), except to the 
extent tlie Board of Directors determines to recover such non-recurring charge in Rates, 
(b) r e h i d  of xeveiiues collected or accrued by the Company in any prior year subject to possible 
refund; & (ii) tlie amount, if any, included in the computation of net margins for accruals for 
federal and state income and other taxes imposed on income after deduction of interest expense 



for such period; & (iii) the amount, if any, included in the computation of net margins for any 
losses incurred by any Subsidiary or Affiliate of the Company; p& (iv) the amount, if any, the 
Company actually receives in such period as a dividend or other distribution of earnings or 
profits of any Subsidiary or Affiliate (whether or not such earnings were for such period or any 
earlier period or periods); minus (vi) the amount, if any, included in the computation of net 
margins for any earnings or profits of any Subsidiary or Affiliate of the Company; and minus (vi) 
the amount, if any, the Company actually contributes to the capital of, or actually pays under a 
guarantee by the Company of an obligation of, any Subsidiary or Affiliate in such period to the 
extent of any accumulated losses incurred by such Subsidiary or Affiliate (whether or not such 
losses were for such period or any earlier period or periods), hut only to the extent such losses 
have not otherwise caused other contributions or  guarantee payments to be included in net 
margins for purposes of computing Margins for Interest for a prior period and such amount has 
not otherwise been included in net margins. 

“Margins for Interest Ratio” means, for any period, (i) the sun1 of (a) Margins For 
Interest plus (b) Interest Charges, divided by (ii) Interest Charges. 

“Maturity” means, wlien used with respect to any Obligation, the date on which the 
principal of such Obligation, or any installment thereof; becomes due and payable as therein or 
herein provided, whether at the Stated Maturity or by declaration or acceleration or call for 
redemption, purchase or prepayment or otherwise; PROVIDED, HOWEVER, any obligation to 
purchase or otherwise acquire any Additional Obligation from its Holder shall not constitute an 
obligation to pay the principal of such Obligation if so provided in the Supplemental Indenture 
creating such Additional Obligation. 

“Member Cooperative” means any cooperative or other entity that is a member of the 
Company and any electric distribution cooperative that is a member of a member of the 
Company. 

“Non-Bondable Property” means any property owned by the Company other than 
Bondable Property. 

“Obligation Register” and “Obligation Registrar” have the respective meanings stated 
in Section i , 7 .  

“Obligations” has the meaning stated in the first recital of this Indenture and includes 
any Obligation executed, issued, authenticated and delivered hereunder after the date hereof. 

“Officer” for purposes of any consent, order, certificate, opinion, request or other writing 
to be delivered hereunder or other action hereunder means the President, Chief Executive Officer, 
any Executive Vice President, any Senior Vice President, the senior financial officer of the 
Conipany or any other officer or employee of the Company authorized by a Board Resolution to 
give such consent, order, certificate, opinion or other writing, or to make such request or to 
perform such action. 

“Officers’ Certificate” means a certificate signed by any two Officers of the Company. 
Wherever this Indenture requires that an Officers’ Certificate be signed also by an Engineer or an 
Accountant or other expert, such Engineer, Accountant or other expert may (except as otherwise 



expressly provided in this Indenture) be employed by the Company and may be one of the two 
signing Officers. 

“Opinion of Counsel” means a written opinion (or, in the case of matters relating to title, 
real or personal property records or the existence or priority of liens, a written certificate) of 
counsel who may (except as otherwise expressly provided in this Indenture) be employed by, or 
be outside counsel to, the Company and who shall be reasonably acceptable to the Trustee., The 
acceptance without objection by the Trustee of any Opinion of Counsel shall be conclusive 
evidence that such counsel is acceptable to tlie Trustee. 

“Original Issue Discount Obligation” means any Obligation declared to be an “Original 
Issue Discount Obligation” in the Supplemental Indenture establishing the series to which such 
Obligation belongs. 

“Outstanding” when used with respect to Obligations means, as of the date of 
determination, all Existing Obligations authenticated under this Indenture and all Additional 
Obligations authenticated and delivered under this Indenture, except: 

A. Obligations, or any portion thereof, theretofore canceled by the Trustee or 
delivered to the Trustee for cancellation or delivered to the Trustee marked surrendered, 
canceled, satisfied or otherwise evidenced to the Trustee‘s satisfaction as paid or tendered for 
reissue for payment puxsuant to any Supplemental Indenture (and which amount may not be 
readvanced); 

B. Obligations for whose payment or redemption money, or Defeasance Securities in 
the necessary amount (such amount to be sufficient in the opinion of an Independent public 
accountant expressed in a certificate signed by such firm and delivered to the Trustee) has been 
theretofore deposited with the Trustee or any Paying Agent (other than tlie Company) in trust, for 
the Holders of such Obligations, PROVIDED that, if such Obligations are to be redeemed or 
prepaid, irrevocable notice of such redemption or prepayment has been duly given or other 
provision therefor satisfactory to the Trustee has been made; 

C. Obligations which have been paid or replaced pursuant to Section3.7 or in 
exchange for or in lieu of which other Obligations have been authenticated and delivered 
pursuant to this Indenture, other tban any such Obligations in respect of which there shall have 
been presented to the Trustee proof satisfactory to it that such Obligations are held by a bona fide 
purchaser in whose hands such Obligations are valid obligations of the Company; and 

D. Additional Obligations which have not been sold, pledged or subjected to a 
security interest and have been surrendered to the Trustee, or which a portion thereof has not 
been advanced and with respect to such portion any commitment to advance thereunder has 
terminated, as provided in the last paragraph of Section 4.1 

PROVIDED, HOWEVER, that in determining whether the Holders of the requisite principal 
amount of Obligations Outstanding or the Obligations Outstanding of a series, as the case may be, 
have given any request, demand, authorization, direction, notice, consent or waiver hereunder, 
Obligations owned by the Company or any other obligor upon the Obligations or any Affiliate of 
tlie Company or of such otlier obligor (unless the Company, such obligor and such Affiliate or 
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Affiliates own all Obligations Outstanding under this Indenture or, as to matters relating solely to 
a particular series, all Obligations Outstanding of such series, as the case may be, determined 
without regard to tliis proviso) shall be disregarded and deemed not to be Outstanding, except 
that, in determining whether the Trustee shall b e  protected in relying upon any such request, 
demand, authorization, direction, notice, consent or waiver, only Obligations which are 
registered in the name of tlie Company or an Affiliate of the C,ompany of which the Trustee has 
been given written notice shall be so disregarded; Obligations so owned which have been 
pledged in good faith may be regarded as Outstanding for such purposes if tlie pledge establishes 
to tlie satisfaction of the ‘Trustee tlie pledgee’s right to act with respect to such Obligations and 
that the pledgee is not the Company or any other obligor upon the Obligations or any Affiliate of 
the Company or of such other obligor. For purposes of the definition of “Outstanding,” any 
Credit Enhancer shall not be an obligor upon any Obligation. 

“Outstanding Secured Obligations” means, as of the date of determination, (i) all 
Obligations then Outstanding other than Obligations tlien owned by the Company or any wliolly- 
owned Subsidiary and held in its treasury and (ii) all Obligations, if any, alleged to have been 
destroyed, lost or stolen which have been replaced or paid as provided in Section 3,,7 but whose 
ownership and enforceability by the Holder thereof have been established by a court of 
competent jurisdiction or other competent tribunal or otherwise established to the satisfaction of 
the Company and tlie Trustee, 

“Paying Agent” means tlie Company and any Person authorized by the Company to pay 
tlie principal of (and preniiuni, if any) or interest on any Obligations on behalf of tlie Company. 

“Periodic Offering” means an offering of Additional Obligations of a series from time to 
time any or all ofthe specific terms ofsuch Additional Obligations, including the rate or rates of 
interest, if any, thereon, tlie Stated Maturity or Maturities thereof and the redemption provision, 
if any, with respect thereto, are to be determined by the Company or its agents at or about the 
time of the issuance of such Additional Obligations., 

“Performance Agreement” means a surety or other agreement that guarantees the 
perfomiance of tlie party other than the Company under a Qualified EPC Contract or indemnifies 
the Company and the Trustee against any loss or damage resulting from such other party’s 
default or nowperformance under such contract, which is in the form o f a  performance or supply 
bond or other agreement for the purpose of so guaranteeing performance or indemnifying against 
loss. 

“Permitted Exceptions” means: 

A. as to the property described in subdivisions A and B of Granting Clause First, the 
resirictions, exceptions, reservations, terms, conditions, agreements, leases, subleases, covenants, 
limitations, interests and other matters which are of record on the date hereof; PROVIDED that 
such matters do not materially impair the use of such property for the purposes for which it is 
held by the Company; 

B. as to property which the Company may hereafter acquire, any restriction, 
exception, reservation, term, condition, agreement, lease, sublease, covenant, limitation, interest 
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or other matter which is of record on tlie date of such acquisition or expressed or provided in the 
deeds or other instruments under which the Company shall acquire the same, PROVIDED that 
such matters do not materially impair the use of such properly for the purposes for which it is 
held by the Company; 

C., liens for taxes, assessments and other governmental charges not delinquent, and 
ordinances establishing assessments for sewer, lighting or other local improvement districts; 

D. liens for taxes, assessments and other governmental charges already delinquent 
which are currently being contested in good faith by appropriate proceedings and with respect to 
which the Company shall have set aside on its books adequate reserves; 

E. mechanics’, worknien’s, repairmen’s, materialmen‘s, warehousemen’s, 
contractors’, subcontractors’ and carriers’ liens and otlier similar liens arising in the ordinary 
course of business or incident to current construction for charges which (i) are not delinquent or 
(ii) are being contested in good faith and have not proceeded to judgment and with respect to 
which the Company shall have set aside on its books adequate reserves, i f  such reserves are 
required by Accounting Requirements; 

F. liens in respect of judgments or awards (i) with respect to which there exists a 
stay of execution pending such appeal 01 proceedings for review and with respect to which the 
Company shall in good faitli currently be prosecuting an appeal or proceedings for review and 
shall have set aside on its books adequate reserves, or (ii) which are fully covered by insurance; 

G. easements, rights-of-way, licenses and permits granted by tlie Company under 
Section 5, . lD and similar rights granted by any predecessor in title of the Company; 

H. easements, leases, restrictions, rights-of-way, exceptions, reservations or other 
riglits of others in any property of the Company for streets, roads, expressways, bridges, pipes, 
pipe lines, railroads, towers, poles, wires, conduits, mains, metering stations, electric, electronic, 
optical, or other power or signal trammission and distribution lines, telecommunications and 
telephone lines, the removal of oil, gas, coal, niinerals or other natural resources, and other 
similar purposes, flood rights, river control and development rights, sewage and drainage rights, 
restrictions against pollution and zoning laws and defects and irregularities in the record 
evidence of title of any property of the Company, to tlie extent that such easements, leases, 
restrictions, rights-of-way, exceptions, reservations, otlier rights, laws, defects and irregularities 
do not in the aggregate materially impair the use of the Trust Estate taken as a whole for the 
purposes for which it is held by the Company; 

I. liens upon lands over which easements, licenses, permits or rights-of-way are 
acquired by the Company for any of the purposes specified in paragraph H of this definition, 
securing indebtedness neither created, assumed nor guaranteed by the Company nor on account 
of which it customarily pays interest; 

J 1 leases to, or permits for occupancy by, other Persons existing at the date of this 
instrument affecting properly owned by the Company at said date (and future modifications, 
renewals and extensions tliereof); 
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K. leases to, and permits for occupancy by, other Persons entered into after the date 
of this instrument affecting property owned by the Company, whether acquired before or afier 
the date of this instrument, (i) for a term of not more than ten (10) years (including any 
extensions or renewals) or (ii) if for a term of more than ten ( I  0) years which do not materially 
impair the Company’s use of the property in the conduct of its business; 

L. any lien or privilege vested in any lessor, landlord, licensor, permittor or other 
Person for rent to become due from, or for other obligations or acts to be performed by, the 
Company, the payment of which rent or the performance of which other obligations or acts is 
required under leases, usufructs, subleases, licenses or permits, so long as the payment of such 
rent or the perfomlance of such other obligations or acis is (i) not delinquent or (ii) being 
contested in good faith and has not proceeded to ,judgment and with respect to which the 
Company shall have set aside on its books adequate reserves; 

M. liens or privileges of any employees of the Company for salary or wages earned 
but not yet payable; 

N. the burdens of any law or governmental regulation, license or pemiit requiring the 
C,ompany to maintain certain facilities or perform certain acts as a condition of the carrying on of 
the System 01 tlie occupancy of or interference with any public lands or any river or stream or 
navigable waters; 

0. any restrictions, covenants, defects or irregularities in or other deficiencies of title 
to any easement or rights-of-way of or used by the Company for pipe lines, telephone lines, 
telecormnunications lines, power lines, towers, poles, wires, conduits, mains, electric 
transmission lines and distribution lines, substations, metering stations, signal transmission and 
distribution lines or for similar purposes or appurtenances thereto, or other improvements 
thereon, and to any real estate of or used or to be used by the Company primarily for such 
easement or right-of-way purposes, if (i) tlie Company shall have obtained from the apparent 
owner of the lands or estates therein covered by any such easement or right-of-way a sufficient 
right, by the terms of the instrunlent granting such right-of-way, to the use thereof for the 
construction, operation or maintenance of the lines, appurienances or improveinents for which 
the same are used or are to be used, (ii) the Company has power under eminent domain, or 
similar statutes, to remove such deficiencies, or (iii) such deficiencies may be otherwise 
remedied without undue effort or expense; 

P,, rights reserved to, or vested in, any municipality or govemnental or other public 
authority to control or regulate any property of the Company or the use thereof. or to use such 
property in any manner, PROVIDED that such rights do not materially impair the use of such 
property for the purposes for which it is held by the Company; 

Q. any obligations or duties, affecting the property of the Company, to or established 
by any municipality or governmental or otlier public authority in connection with any franchise, 
grant, license or permit; 

R. any right which any municipal or governmental authority may have by virtue of 
any franchise, license, contract 01 statute; 
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S. any restrictions, including restrictions on transfer, liens or other matters arising 
from, permitted by, or required by, any law or governmental regulation relating to environmental 
matters, PROVIDED that such restrictions, liens or otlier matters do not materially impair the 
use of such property for the purposes for which it is held and as to any liquidated liens, the 
Company shall have set aside on its hooks adequate reserves with respect thereto; 

T,. 

LJ" slope and drainage reservations; 

V. 

reservations Gontained in U.S. patents; 

the interests of other Persons, if any, in, or the requirement to make, deposits to 
secure duties or public or statutory obligations, deposits to secure, or in lieu of, surety, 
performance, stay or appeal bonds, and deposits as security for the payment of taxes or 
assessments or similar charges; 

W,. any lien or other matter required by law or governmental regulation as a condition 
to the transaction of any business or the exercise of any privilege or license, or to enable the 
Company to maintain self-insurance or to participate in any funds established to cover any 
insurance risks 01' in connection with worker's compensation, unemployment insurance, 
retirement pensions or other social security, or to share in the privileges or benefits required for 
companies participating in such arrangements; 

X. any lien or other encumbrance created or assumed by the Company in connection 
with the issuance of debt securities the interest on which is excludable from gross income of the 
holder of such security pursuant to the Internal Revenue Code, as amended, for the purposes of 
financing or refinancing, in whole or in part, the acquisition or construction of property used or 
to be used by the Company to the extent such lien covers only such acquired or constructed 
property and the proceeds upon the sale, transfer 01' exchange thereof; 

Y. 
liabilities; 

Z. 

the pledge of current assets, in the ordinary course of business, to secure current 

liens or other encumbrances securing indebtedness for the payment of which 
money or Defeasance Securities, maturing as to principal and interest in such amounts and at 
such times, as are sufficient to provide for the full and timely payment of such indebtedness shall 
have been irrevocably deposited in trust or escrow wit11 the trustee or other holder of such lien, 
and liens 011 such deposited money or Defeasance Securities, PROVIDED that if such 
indebtedness is to be redeemed or otherwise prepaid prior to Uie stated maturity thereof, any 
notice requisite to such redemption or prepayment shall have been irrevocably given in 
accordance with the mortgage or other instrumelit crealing such lien or other encumbrance or 
irrevocable instructions to give such notice shall have been given to such trustee or other holder; 

AA. the undivided or other interests of other owners, and liens on such interests, in 
property owned in common or jointly with the Company or in which the Company has an 
executory OK future interest, and all rights of such co-owners or ,joint owners in such property, 
including the rights of such owners in and to such property pursuant to ownership contracts or 
otlienvise; 
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BB., any lien or other encumbrances of any Person arising on account ofthe ownership 
in common or ,jointly with tlie C,ompany of an undivided or other interest in property which 
relate to amounts which are not due and payable, or wllicli are being contested by tlie Company 
in good faith, and with respect to which the Company shall have set aside on its books adequate 
reserves; and 

CC. liens which have been bonded for the full amount of the obligations secured by 
such lien or for the payment of which the Company has deposited with tlie Trustee or with an 
escrow agent cash or other property with a value equal to the full amount of the obligations 
secured by such lien. 

“Person” means any individual, corporation, cooperative, partnership, joint-venture, 
association, joint-stock company, limited liability company 01 partnership, trust, unincorporated 
organization or government or any agency OF political subdivision tliereof. 

“Place of Payment” when used with respect to the Obligations of any series means a city 
or any political subdivision thereof in which the Company is by this Indenture required to 
maintain an office or agency for tlie payment of tlie principal of or interest on the Obligations of 
such series. 

“Pledged Securities” has the meaning stated in Section 15.1 

“Pledged Subsidiary” means a Subsidiary of the Company at least a majority of whose 
outstanding Voting Stock shall at the time be deposited and pledged or required to be deposited 
and pledged with the Trustee. 

“Pledged Wholly-Owned Subsidiary” means any Subsidiary of the C,ompany, all Stock 
of all classes of which (other than directors’ qualifying shares required to be owied by directors 
under any applicable law) shall at the time be owned directly by the Company and deposited and 
pledged or required to be deposited and pledged with the Trustee,. 

“Predecessor Obligations” of any particular Obligation means every previous 
Obligation evidencing all or a portion of the same debt as that evidenced by such particular 
Obligation; mid, for purposes of this definition, any Obligation authenticated and delivered under 
Section 3.8 in lieu of a lost, destroyed or stolen Obligation shall be deemed to evidence the same 
debt as tlie lost, destroyed or stolen Obligation. 

“Principal Corporate Trust Office” means the location of the Trustee for 
administration under tlie Lndenture which is 225 Aslylum Street, Hartford, CT 06103, or such 
other location as tlie Trustee may provide in writing. 

“Prior Lien” means any mortgage, lien, security title, charge or encumbrance on or 
pledge of or security interest in any of the Trust E.state prior to or on a parity with the lien oftliis 
Indenture, other than Permitted Exceptions. 

“Prior Lien Obligation” means any indebtedness and the evidence thereof, if any, 
secured by a Prior Lien. 
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“‘Property Additions” means property as to which the Company shall provide Title 
Evidence (which, as to Retired property, may be dated as of a date immediately prior to the 
Retirement) and which shall be (or, if Retired, shall have been) subject to the lien of this 
Indenture, which shall be properly chargeable to the C.ompany‘s fixed plant accounts under 
Accounting Requirements (including property acquired to replace property Retired and credited 
to such accounts) and which shall be acquired by the Company after the Cut-Off Date, including 
property in the process of construction, insofar as not reflected on the books of the Company 
With respect to periods on or prior to tlie Cut-Off Date. For purposes of this definition, property 
reflected as construction work in progress on the boolcs of the Company on Ihe Cut-OB Date 
shall be deemed to have been acquired by the Company after tlie Cut-Off Date. Property 
Additions need not consist of a specific or completed development, plan, betterment, addition, 
extension, improvement or enlargement, but may include construction work in progress and 
property in tlie process of purchase insofar as the Company owns such property. 

“Property Additions” shall also include: 

A. 
Company; 

B,, 

easements and rights-of-way that are useful for the conduct of the business of the 

property located or constructed (i) on, over or under public highways, rivers or 
other public property under permits, licenses or franchises granted by a governinental body 
having jurisdiction or by the law of the state in which such property is located or (ii) on, over or 
under other property subject to easements and rights-of-way described in paragraph A above, if 
the Company has tlie right under such permits, licenses, franchises or law under such easements 
or rights-of-way to maintain and operate such property for an unlimited, indeterminate or 
indefinite period or for the period, if any, specified in such permit, license, franchise, law, 
easement or right-of-way and to remove such property at the expiration of the period covered by 
such permit, license, franchise, law, easement or riglit-of-way, or if the terms of any such permit, 
license franchise or law require any public authority having the right to tdce over such property 
to pay fair consideration therefor; and 

C. tangible property, which would be properly chargeable to the Company’s fixed 
plant accounts under Accounting Requirements (including property acquired to replace propei”cy 
Retired and credited to such accounts) if title were vested in the Company, if (i) such properly 
itself (in addition to the Company’s leasehold interest in such property) is subject to the lien of 
this Indenture and (ii) such property is leased to the Company. 

“Property Additions” shall not include: 

(1) good will, going concern value, contmcts, agreements, franchises, licenses 
or permits, whether acquired as such, separate and distinct from the property operated in 
connection therewith, or acquired as an incident thereto; 

(2) any Stock or indebtedness or certificates or evidences of interest therein or 
other securities; 

( 3 )  any property that is to remain sub,ject to a Prior Lien (except to the extent 
permitted by the proviso to Section 5.2DQ)) after tlie granting of the related Application 
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or such Lien is described in the Permitted Exception described in paragraph X of the 
definition of “Permitted Exceptions”; or 

(4) except as provided in paragraph C above, any plant or system or other 
property in which the Company shall acquire only a leasehold interest, ox any 
betterments, extensions, improvements or additions (other than movable pltysical 
personal property which the Company has the right to remove), of, upon or to any plant 
or system or otheI property in which the Company shall own only a leasehold interest 
uriless (i) the term of the leasehold interest in the property to which such betterment, 
extension, improvement or addition relates shall extend for at least 75% of the estimated 
useful economic life of such betterment, extension, improveinent or addition and (ii) the 
lessor shall have agreed to give the Trustee reasonable notice and opportunity to cure any 
default by the Company under such lease and not to disturb the Trustee’s possession of 
such leasehold estate in the event the Trustee succeeds to tlie Company’s interest in such 
lease upon the Trustee’s exercise of any remedies under this Indenture so long as there is 
no default in the performance of the tenant’s covenants contained therein. 

“Qualified EPC Contract” means any contract providing for the engineering, 
procurement or construction of gener,ation or related facilities (including electric transmission 
and fuel supply facilities) intended to be owned by the Company, progress payments under 
which are used as the basis for (i) loans or advances under Conditional Obligations under 
Section 4.6 or (ii) the authentication and delivery of Obligations under Section 4.9,. 

“Rates” has the meaning stated in Section 13.14. 

“Redemption Date” when used with respect to any  Obligation to be prepaid means the 
date of such prepayment and when used with respect to any Obligation to he redeemed ineans the 
date fixed for such redemption pursuant to this Indenture. 

“Redemption Price” when used with respect to any Obligation to be prepaid means the 
anlowit of the indebtedness to be prepaid and when used with respect to any Obligation to be 
redeemed means the price at which such Obligation is to be redeemed pursuant to this Indenture. 
It includes the applicable redemption premium, if any, and any prepayment premium, surcharge, 
fee or penalty, but does not include installments of interest whose Stated Maturity is on or before 
the Redemption Date, 

“Regular Record Date”, except as may be otherwise set forth in a Supplemental 
Iiideiime for Additional Obligations of any series or, means for the interest payable on any 
Interest Payment Date on the Obligations of any series, the date immediately preceding the 
Interest Payment Date. 

“Responsible Officer” when used with respect to the Trustee means the chairman or 
vice-chairinan of the board of directors of tlie Trustee, the chairman or vice-chairman of the 
executive committee of such board, the president, any vice-president, the secretary, any assistant 
secretary, the treasurer, any assistant treasurer, the cashier, any assistant cashier, any trust officer 
or assistant trust officer, the controller, any assistant coiitroller or any other authorized officer of 
the Trustee customarily performing h c t i o n s  similar to those performed by any of the above 
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designated officers and also means, with respect t o  a particular corporate trust matter, any other 
authorized officer of the Trustee to whom such matter is referred because of his knowledge of 
and familiarity with the particular subject. 

“Retired” means, when used with respect to property, Bondable Property that, since the 
Cut-Off Date, has been retired, abandoned, destroyed, worn out, removed, pernianently 
discontinued, lost through the enforcement of any liens or released, sold or otherwise disposed of 
free of the lien of this Indenture or taken by eminent domain or under the exercise of a right of a 
government authority to purchase or take the same or recorded as retired on the boolcs of the 
Company or permanently retired from service for any reason, whether or not replaced, or shall 
have permanently ceased to be used or usehl in the business of the Company, including as a 
consequence of the termination of any lease, whether or not recorded as retired on the books of 
the Company, except that, when a minor item of property has been replaced by other property of 
equal value and efficiency and the cost of such replacement has been charged to other than fixed 
property accounts such as maintenance, repairs or  other similar account, the property replaced 
shall not be considered as Retired. 

“Retirements” means Bondable Property that has been Retired. The “amount” of 
Retirements shall be computed as follows: 

(b) as to property owned by the Company on the Cut-Off Date, the net book 
value of such property as recorded on the boolcs ofthe Company as of tlie Cut-Off Date; 
and 

(c) as to Property Additions, the Cost to the Company thereof or the Fair 
Value to the Company thereof, whichever is less, as certified to the Trustee at the time 
such Property Additions were certified in a Certificate as to Bondable Additions filed in 
accordance with Section 4.2 (estimated, if necessary, as to particular property), or if not 
theretofore so certified, then the Cost to the Company of such Property Additions. 

In determining the amount of Retirements for m y  purpose under this Indenture, neitlier any 
reduction in book values of property recorded in tlie Company’s fixed plant accounts nor the 
transfer of any aniouit appearing in any such accounts to intangible or adjustment accounts, 
required or arising from agjustments required to be made by any regulatory body or othenvise, 
nor tlie elimination of any amount so transferred, otherwise than in connection with the actual 
retirement of physical property, shall be talcen inlo account. 

“RUS” means the Rural Utilities Service, or any agency or other governmental body 
succeeding to the functions thereof relating to this Indenture and, for any period prior to the 
establishment of tlie Rural Utilities Service, the Rural Electrification Administration. 

“RUS Obligations” shall mean those Existing Obligations identified as tlie ‘“US 
Obligations” on Exhibit C. 

‘Series 198.3 Revenue Bond Obligations” sl~all mean those Existing Obligations 
identified as the “Series 1983 Revenue Bond Obligations” in on Exhibit C. 
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“Series 2001A Revenue Bond Obligation” shall mean those Existing Obligations 
identified as the “Series ZOOlA Revenue Bond Obligations” on E.xhibit C. 

“Special Record Date” for the payment of any Defaulted Interest on Obligations means 
a date fixed by the Trustee pursuant to Section 1.9. 

“Stated Maturity” when used with respect to any Obligation, any installment of 
principal thereof, or any installment of interest thereon, means the date specified in such 
Obligation as the date on which the principal of such Obligation or any installment thereof, or 
any installment of interest, is due and payable (without regard to any provisions for redemption, 
prepayment, declaration or acceleration, purchase or extension). 

“Stock’ means and includes all stock, shares, interests, membership interests, 
participations or other similar ownership, voting or other interests (however designated) in 
corporations, cooperatives, partnerships, joint-ventures, associations, joint-stock companies, 
limited liability companies, partnerships, trusts, unincorporated organizations or other types of 
legal entities. 

“Subsidiary” of any specified entity inems any corporation, cooperative, partnership, 
joint-venture, association, joint-stock company, limited liability company, partnership, trust, 
unincorporated organization or any other type of legal entity at least a majority of whose 
outstanding Voting Stock shall at the time be owned or held, directly or indirectly, by the 
specified entity or by one or more of its Subsidiaries. 

“Supplemental Indenture” means any indenture supplemental hereto duly authorized in 
the manner provided herein. 

“System” means all properties and interests in properties of the Company, including the 
Company’s interests in all electric production, transmission, distribution, conservation, load 
management, general plant and other related facilities, equipment or property and in any mine, 
well, pipeline, plant, structure or other facility for the development, production, manufacture, 
storage, fabrication or processing of fossil, nuclear or other fuel of any kind or in any facility or 
rights with respect to the supply of water, in each case for use, in whole or in major part, in any 
of the Company’s generating plants, now existing or hereafter acquired by the Company, 
including m y  interest or participation of the Company in any such facilities or any rights to the 
output or capacity thereof, togethei with all additions, betterments, extensions and improvements 
to any of the foregoing or any part thereof hereafter made and together with all lands, easements 
and rights-of-way of the Company and all other works, property or structures of the Company 
and contract rights and other tangible and intangible assets of the Company used or useful in 
connection with or related to any of the foregoing, including a contract right or other contractual 
arrangement for the long-term or short-term interconnection, interchange, exchange, pooling, 
heeling, transmission, purchase or sale of electric power and energy and other similar 
arrangements with entities having generation or transmission capabilities. 

“TIA or ”Trust Indenture Act” means? as of any time, the Trust Indenture Act of 1939, 
or any successor statute, as amended and in force at such time 



“Title Evidence” means, with respect to a n y  real property: 

A. an Opinion of Counsel to the effect that the C,ompany, or the owner-lessor ofthe 
property in the case of real property described in paragraph C of the definition of “Property 
Additions”, lias such title, whether fairly deducible of record or based upon prescriptive rights, as 
in the opinion of counsel, based upon information from tlie Company as to the nature and 
duration of the use of such property, is satisfactory for the use thereof in connection with the 
operations of the Company, and counsel, in giving such opinion, may disregard any irregularity 
or deficiency in the record evidence of title which, in the opinion of such counsel, can be cured 
by proceedings within the power of the Company or, based upon information from the Company 
as to the nature and duration of the use of such property, does not substantially impair the 
usefulness of such property for the purpose for which the Company intends 01’ expects to use 
such property, and may base such opinion upon his own investigation or upon aflidavits, 
certificates, abstracts of title, statements or investigations made by Persons in whom such 
counsel has confidence or upon certificates or guaranties of title or policies of title insurance in 
which lie has confidence, and, without limiting the foregoing, counsel may rely solely upon an 
Officers’ Certificate as to matters regarding the use of such property in the operations of the 
Company or tlie usefulness of such properly for tlie purpose for which the Company intends or 
expects to use such property; or 

B. a mortgagee’s policy of title insurance (or a commitment to issue a mortgagee’s 
policy of title insurance containing only standard conditions to issuance or such Other conditions 
to issuance as are satisfactory to the Trustee) in the aniount of the C.ost to the Company of the 
land (on the date of acquisition) included in Property Additions, issued in favor of the Trustee by 
an entity authorized to insure title in tlie state in which the real property is located, showing the 
Company (or such owner-lessor) as the owner of the subject property and insuring the lien of this 
Indenture; 

and with respect to any personal property or any other properly that may constitute fixtures or 
real property solely as a consequence of being affixed to or erected on either (i) real property that 
was owned by the Company or subject to easements or rights-of-way in favor of the Company 
prior to the Cut-Off Date or (ii) real property that was acquired by the Company after the Cut- 
Off Date and as to which the Company lias previously provided Title Evidence to the Trustee as 
described in either paragraph A or B above, an Officers’ Certificate stating that the Company 
owns such personal property, fixtures or real property and that the Company continues to have 
title satisfactory for tlie use thereof in connection with tlie operations of the Company to tlie real 
property referred to in clause (i) or (ii) above, as the case may be; and, with respect to any 
property described in paragaph C of tlie definition of “Property Additions,” an Officers’ 
Certificate stating that the Company has a valid leasehold interest in, and is possessed of. such 
property and with respect to a leasehold interest meeting the requirements in paragraph (4) of the 
definition of “Property Additions”, an Officer’s Certificate stating that the lease complies with 
tlie requirements of clauses (i) and (ii) of paragraph (4). 

“Trustee“ means the Person named as the “Trustee” in the first paragraph of this 
instruinent until a successor Trustee shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter “Trustee” means such successor Trustee. 



“Trust Estate” has the meaning stated in the Habendum to the Granting Clauses. “Trust 
Moneys” has the meaning stated in Section 6.1. 

“Uniform Commercial Code” means, with respect to any particular part of the Trust 
Estate, the Uniform Commercial Code as enacted and in effect from time to time in the state or 
states whose laws are treated as applying to such part of the Trust Estate. 

“Vice President” means, when used with respect to the Company or the Trustee, any 
vice president, whether or not designated by a number or a word added to the title. 

“Voting Stock means Stock of any class or classes (however designated) having 
ordinary voting power for the election of a majority of the members of the board of directors (or 
other governing body) of a corporation or other Person, other than Stock having such power only 
by reason of the happening of a contingency. 

“Wholesale Power Contracts” means, collectively, (a) the contxacts and agreements 
(together with the amendments and supplements thereto) with the Member Cooperatives, 
identified on Exhibit B, together with each successor or replacement thereof, and (b) each other 
contract and agreement of substantially similar terms and conditions from time to time entered 
into between the Company and a Member Cooperative providing for the sale of electric power 
and energy by the C,onipany to such Member Cooperative., 

Section 1.2 Acts of Holders 

A. Any request, demand, authorization, direction, notice, approval, consent, waiver 
or other action provided by this Indenture to be given or taken by Holders may be embodied in 
and evidenced by one or more instruments of substantially similar tenor signed by such Holders 
in person or by an agent duly appointed in writing; and, except as herein otherwise expressly 
provided, such action shall become effective when sucli instrument or instruments are delivered 
to the Trustee, and, where it is hereby expressly required, to the Company. Such instrument or 
instruments (and the action embodied therein and evidenced thereby) are herein sometimes 
referred to as the “Act” of the Holders signing such instrument or instruments. Proof of 
execution of any such instrument or of a writing appointing any such agent shall be sufficient for 
any purpose of this Indenture and conclusive in favor of the Company and (subject to 
Section 9.1) in favor of the Trustee, if made in the manner provided in this Section. 

B. The fact and date of the execution by any Person of any such instrument or 
writing may be proved by the affidavit of a witness of such execution or by the certificate of any 
notary public or other officer authorized by law to take acknowledgments of deeds, certifying 
that the individual signing such instrument or writing acknowledged to him the execution 
thereof. Whenever such execution is by a signer acting in a capacity other than his individual 
capacity, such certificate or affidavit shall also constitute sufficient proof of his authority. The 
fact and date of the execution of any such instrument or writing, and the authority of the Person 
executing the same, may also be proved in any manner which the Trustee deems sufficient. 

C. The ownership of Obligations shall be proved by the Obligation Register. 
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D. Any request, demand, authorization, direction, notice, consent, approval, waiver 
or other Act of the Holder of any Obligation shall bind every future Holder of the same 
Obligation and the Holder of every Obligation issued upon the transfer thereof or in exchange 
therefor or in lieu thereof, in respect of a n y h n g  done, omitted or suffered to be done by the 
Trustee or the Company in reliance thereon, whether or not notation of such action is made upon 
such Obligation. However, unless such Obligation is held in the Book-Entry System and the 
DTC letter of representation executed by the Company in connection therewith, as amended 
from time to time, does not permit such revocation, any such Holder or subsequent Holder may 
revoke by written instrument m y  such Act as to his Obligation or portion of an Obligation until 
such time as written insbuments have been received by tlie Trustee with respect to the requisite 
percentage of principal amount of Obligations for the action contemplated by such instruments; 
PROVIDED, HOWEVER, that such revocation shall be effective only if the Trustee receives 
written notice of revocation before the date tlie Trustee or the Company does or suffers to be 
done anything in reliance on such Act. 

Section 1..3 Notices, etc., to Trustee and Company 

Any request, demand, authorization, direction, notice, consent, waiver or other Act of the 
Ilolders or other document provided or permitted by this Indenture to he made upon, given or 
furnished to, or filed with, 

A. the Trustee by any Holder or by the Company shall be suKicient for every 
purpose hereunder if made, given, furnished or filed in writing to or with the Trustee at its 
principal corporate trust office, or 

B. the Company by tlie Trustee or by any Holder shall be sufficient for every 
purpose hereunder (except as otherwise expressly provided in Sections 8.1C and 8.1 E) if in 
writing and mailed, first-class postage prepaid with return receipt requested, hand-delivered or 
expressed overnight with proof of delivery, or via codirmed facsimile to the Company addressed 
to it at 201 Third Street, Henderson, Kentucky 42420, or at any other address furnished in 
writing to the Trustee by the Company. 

Section 1.4 Notices to Holders; Waiver, 

Where this Indenture provides for notice to Holders of m y  event, such notice shall be 
suffkiently given (unless otherwise herein expressly provided) if in writing and mailed, first- 
class postage prepaid, to each Holder of such Obligations, at the address of such Holder as it 
appears in the Obligation Register not later than tlie latest date, and not earlier tlian tlie earliest 
date, prescribed for such notice, 

In any case where notice to Molders is given by mail, neither the failure to mail such 
notice, nor any defect in any notice so mailed, to any particular Holder shall affect the 
sufficiency of such notice with respect to other Holders. Where this Indenture provides for 
notice in any manner, such notice may be waived in writing by the Person entitled to receive 
such notice, either before or after the event, and such waiver shall be tlie equivalent of such 
notice. Waivers ofnotice by Holders shall be filed with the Trustee, but such filing shall not be a 
condition precedent to the validity of any action taken in reliance upon such waiver. 
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In case, by reason of tlie suspension of mail service or by reason of any otlier cause, it 
shall he impossible to give such notice by mail, then such notification as otherwise provided for 
in Section 1.3B or as shall be specified by the Company and satisfactory to the Trustee shall 
constitute a sufficient notification for every purpose hereunder. 

Section 1.5 Form and Contents of Documents Delivered to Trustee. 

In any case where several matters are required to be certified by, or covered by an 
opinion of, any specified Person, it is not necessary that all such matters be certified by, or 
covered by the opinion of, only one such Person, or that they be so certified or covered by only 
one document, but one such Person may certify or give an opinion with respect to some matters 
and one or more other such Persons as to other matters, and any such Person may certify or give 
an opinion as to such matters in one or several documents. 

Any certificate or opinion of an OKicer of the Company may be based, insofar as it 
relates to legal matters, upon a certificate or opinion of, advice of or representations by, counsel, 
unless such OKicer knows, or in the exercise of reasonable care should Inow, that the certificate, 
opinion, advice or representations with respect to the matters upon which his certificate or 
opinion is based are erroneous. 

Any Opinion of Counsel may be based, in so fkr as it relates to factual matters or matters 
of business judgment, upon a certificate or opinion of, advice, statements or representations by, 
an Officer or Officers of the Company, unless such counsel lcnows that the certificate, opinion, 
advice, statement or representation with respect to such matters is erroneous. Any Opinion of 
Counsel may be based upon such assumptions, be subject to such qualifications and may be 
stated in such language as at the time delivered is considered in tlie ,jurisdiction whose laws are 
covered by such opinion to be appropriate and consistent with standard practice with respect to 
opinions relating to such matters. In addition, in giving any Opinion of Counsel, counsel may 
rely upon legal opinions addressed to the Company or such counsel as appropriate and consistent 
with standard practice with respect to reliance on legal opinions of other counsel. Without 
limiting the foregoing, in giving any Opinion ofCounse1 with respect to matters involving title or 
lien priority, counsel may rely upon (i) prior opinions or certificates of counsel for the Company, 
regardless of to whom such opinions are addressed, and whether delivered by general counsel, 
special counsel or in-house counsel for the Company provided such counsel has no reason to 
believe such reliance is unwarranted and (ii) title insurance policies, title insurance commitments 
and reports, record search certificates, abstracts and other similar evidences of inatters reflected 
in public records and of the existence of liens. 

Whenever any Person is required to make, give or execute two ox more Applications, 
requests, consents, certificates, statements, opinions or other instruments under this Indenture, 
they may, but need not, be consolidated and form as few as one document. 

Whenever it is herein provided that any Independent Person’s opinion or certificate shall 
be furnished to the Trustee, such opinion or certificate shall state that the signer has read the 
definition of “Independent” and that the Person hnishing such opinion or certificate is 
Independent within the meaning tliereof. 
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Wherever in this Indenture, in connection with any Application, request, certificate, 
statement, opinion or other report to the Trustee, it is provided that the Company shall deliver 
any document as a condition of the granting of such Application, or as evidence of the 
Company’s compliance with any term hereof, it is intended that the truth and accuracy, at the 
time of the granting of such Application or at the effective date of such request, certificate, 
statement, opinion or other report (as the case may he), of the facts and opinions stated in such 
document shall in such case be conditions precedent to the right of the Company to have such 
Application granted or to the sufficiency of such document. Notwithstanding anything else 
herein to the contrary, the validity of any action talcen or Obligation issued hereunder based upon 
any Application, request, certificate, statement, opinion or other report shall not be affected by 
the truth and accuracy of such document ox documents. Nothing in the immediately preceding 
sentence shall, however, limit any rights or remedies available to the Trustee or the Holders 
under this Indenture or at law or equity against the Company or any officer thereof with respect 
to a false or inaccurate Application, request, certificate, statement, opinion or other report other 
than any remedy seeking to invalidate the action so taken or Obligation issued. 

Whenever a clerical, typographical, inadvertent or unintentional error or omission shall 
be discovered in any instrument filed with the Trustee, a new instrument in corrected form, 
executed as prescribed herein for that originally filed and which may beax the same date as the 
instrument originally filed, may be substituted therefor with the same force and effect as if the 
instrument originally filed had been filed in the corrected form, or in lieu of such substitution an 
appropriate adjustment may be made in a like instrument filed with the Trustee after such 
discovery. To the extent that action has been talcen hereunder which could not have been taken 
had the original instrument been filed in correct form, such action shall be validated and rendered 
effective if the substituted or adjusting instrument shall indicate that any deficiency has been 
fully satisfied since the filing of the original instrument. 

Section 1.G Compliance Certificates and Opinions 

Upon any Application or request by the Company to the Trustee to talce any action under 
any provision of this Indenture, the Company shall fu~nish to the Trustee an Officers’ Certificate 
identifying the relevant provisions of this Indenture and stating that all conditions precedent, if 
any, provided for in this Indenture relating to the proposed action have been complied with and, 
an Opinion of Counsel stating that in the opinion of such Counsel all such conditions precedent, 
if any, have been complied with, except that in the case of any Application or request as to which 
the furnishing of such documents is specifically required by any provision of this Indenture 
relating to such parlicular Application or request, no additional certificate or opinion need be 
fuxnished. 

Whenever it is herein provided that any Independent Person‘s opinion or certificate shall 
be furnished to the Trustee, such opinion or certificate shall state that the signer has read the 
definition of “Independent” and that the Person furnishing such opinion or certificate is 
Independent within the meaning thereof. 
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Every certificate or opinion required to state that a condition or covenant provided for in 
this Indenture has been complied with ( 0 t h  than certificates provided pursuant to Section 13.12 
hereof) shall include: 

A. a statement that each individual signing such certificate or opinion has read such 
condition or covenant and the definitions herein relating thereto; 

B. a brief statement as to the nature and scope of the examination or investigation 
upon which the statements or opinions contained in such certificate or opinion are based; 

C. a statement that, in the opinion of each such individual, he has made such 
examination or investigation as is necessary to enable him to express an informed opinion as to 
whether or not such condition or covenant has been complied with; and 

D. a statement as to whether, in the opinion of each such individual, such condition 
or covenant has been complied with. 

The Trustee shall be entitled to rely conclusively on any such certificate or opinion as provided 
in Section 9.1. 

Section 1.7 Conflict with Trust Indenture Act 

At any time at which this Indenture is qualified or required to be qualified under the TIA, 
if any provision hereof limits, qualifies or conflicts with another provision hereof which is 
required to be included in this Indenture by any of the provisions of the TIA, such required 
provision shall control. 

Section 1.8 Effect of Headings and Table of Contents. 

The Article and Section headings herein and in the Table of Contents are for convenience 
only and shall not affect the construction hereof, 

Section 1.9 Successors and Assigns 

All covenants and agreements in this Indenture by the Company shall, subject to 
Section 1 12B, bind its successors and assigns, whether so expressed or not. 

Section 1.10 Severability Clause 

In case any provision in this Indenture or in any Obligation shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

Section 1.11 Benefits of Indenture 

Nothing in this Indenture or in  the Obligations, express or implied, shall give to any 
Person, other than the parties hereto and their successors hereunder, any separate trustee or co- 
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trustee appointed under Section 9.,14 and the Holders, any benefit or any legal or equitable right, 
remedy or claim under this Indenture. 

Section 1.12 Governing Law 

This Indenture and the Obligations shall be governed by and construed in accordance 
with the laws of the Commonwealth of Kentucky, provided, however, that any Obligation as to 
which the RUS is the Holder shall be governed by and construed in accordance with federal laws. 

Section 1.13 Action by Credit Enhancer When Action by Holders Required. 

Notwithstanding anything herein to the contrary, except as otherwise provided in a 
Supplemental Indenture creating and establishing Obligations of any series or maturity within a 
series for which Credit Enhancement is being provided if the Credit Enhancer is not in default in 
respect of any of its obligations with respect to Credit Enhancement for such Obligations, the 
Credit Enhancer for, and not tlie actual IHolders of, such Obligations, shall be deemed to be the 
Holder of such Obligations at all times for the purpose of (i) giving any approval or consent to 
the effectiveness of any Supplemental Indenture or to any amendment, change or modification of 
this Indenture which requires the written approval or consent of Holders of such Obligations; 
PROVIDED, HOWEVER, that the provisions of this clause (i) shall not apply to any change 
which could not be made puIsuant to Section 12,,2 without the consent of each Holder of 
Obligations affected thereby, and (ii) giving any other approval or consent, giving any notice, 
effecting any waiver or authorization, exercising any remedies, giving any direction or taking 
any other action in accordance with the provisions of this Indenture. 

Section 1.14 Bank Holidays 

Except as specified in an Existing Obligation or in a Supplemental Indenture, i f  the 
specified date for the making of any payment or the last date for performance of any act or the 
exercising of any right, as provided in this Indenture, shall be a Saturday, Sunday or legal 
holiday or a day on which banking institutions in the city in which is located tlie Principal 
Corporate Trust Office are authorized by law to remain closed, such payment may be made or 
act performed or right exercised on the next succeeding day which is not one of the foregoing 
days without additional interest and with the same force and effect as if made, performed or 
exercised on the specified date for such payment. 

Section 1.15 Uniform Commercial Code Security Interest; Mortgage 

Uniform Commercial Code Security Interest. This Indenture is intended to be a 
security agreement pursuant to the lJniform Commercial Code covering any of the itenis or types 
of property included as part of the Trust Estate that may be subject to a security interest pursuant 
to tlie IJiiifonii Commercial Code, and the Company hereby grants to the Trustee a security 
interest in such items or types of property. The Company will authorize and deliver to the 
Trustee, upon the Trustee’s request, any financing statements or amendments thereof or 
continuation statements thereto that the Trustee may require to perfect a security interest in said 
items or types of property The Company shall pay all costs of filing such instruments, and all 
such costs shall be secured by this Indenture. 

(a) 



From the date of its recording, this Indenture shall be effective as a financing statement 
filed as a fixture filing wit11 respect to all goods constituting part of the Trust Estate which are or 
are to become fixtures related to the real property. For this purpose, the following infomiation is 
set f o r k  

The nanie and address of the 
Debtor is: 201 Third Street 

Big Rivers Electric Corporation 

Henderson, Kentucky 42420 

Type of Debtor: Corporation 

Jurisdiction of Organization: Kentucky 

State Organizational No.: 25757 

The name and address of the 
Secured Party is: 

US Bank National Association 
225 Asylum Street 
Hartford, Connecticut 06 103 

This Indenture covers goods which are or are to become fixtures related to the real 
property described on Exhibit A attached hereto. 

(b) Morleaee. This Indenture is also intended to be a mortgage under, and construed 
in accordance with, the laws of the Commonwealth of Kentucky. 

Section 1.16 Maturity of Obligations 

The matuity of the Existing Obligations is set forth in the Existing Obligations. The 
Stated Maturity of Additional Obligations authorized pursuant to Article V and secured by this 
Indenture shall be as provided in the Supplemental Indentures adopted in accordance with and 
pursuant to Sections 3.2 and 12.1 

Section 1.17 Acceptance of Trust by Trustee 

The Trustee accepts the trusts in this Indenture declared and provided, upon the ternis and 
conditions lierein set forth. 

Section 1.18 Investment of Cash Held by Trustee. 

Any cash held by the Trustee or any Paying Agent under any provision of this Indenture 
shall, except as otherwise provided in Article VII, at the request of the Company evidenced by a 
Company Request be invested or reinvested as designated by the Company, aid, unless an Event 
of Default shall exist, any interest or other earnings on such investments shall be paid over 
promptly to the Coiiipany as received by the Trustee, iiee and clear o f  any lien, including the lien 
of this Indenture. Such investnients shall be held subject to the same provisions hereof as was 
the cash used to purchase the sanie, but at the request of the Company evidenced by a Company 
Request shall be sold, in whole or in designated part, and the proceeds of such sale shall be held 
subject to the same provisions hereof as was the cash used to purchase the investments so sold. 



If such sale shall produce a net sum less than the cost oftlie investments so sold, the Company 
shall pay promptly to the Trustee or any such Paying Agent, as the case may be, such amount in 
cash as, together with the net proceeds from such sale, shall equal the cost of the investments so 
sold, and if such sale shall produce a net sum greater than the cost of the investments so sold, the 
Trustee or any such Paying Agent, as the case may be, shall pay over promptly to the Company 
an amount in cash equal to such excess, free and clear of any lien, including the lien of this 
Indenture, unless an Event of Default shall exist. 

Section 1.19 Principal Amount of Obligations Other than Bonds; Principal Amount of 
RUS 2008 Promissory Note Series B. 

At any point in time, the principal amount of any Obligation which is in any form 
other than a bond shall not include any aniount not advanced and then outstanding thereunder. 
The principal amount of any Obligation evidencing an assumption by the Company of all or a 
part of another obligation shall be the principal amount outstanding under such other obligation, 
or the portion thereof assumed pursuant to or evidenced by such Obligation. The principal 
amount of an Obligation in any form Other than a bond shall be reduced as the principal amount 
of such an Obligation (or the obligation it evidences an assuniption of) is paid or otherwise 
reduced. nie Company retains the right to have such principal payments or reductions 
readvanced unless the Company elects to have such payments treated as principal payments or 
retirements for purposes of Sections4.3, 4.6, 4.,8, 6.2, 6.3 and 16.3. If any such principal 
payment or reduction shall not be treated as a payment or retirement because the Company has 
the right to have such paid or reduced amounts readvanced, once the readvance right expires or is 
relinquished or otherwise terminated, such principal payment or reduction shall thereupon be 
treated as a principal payment or retirement under such Sections. The principal aniount of an 
Obligation in any form other than a bond may be evidenced from time to time by an Officers’ 
Certificate delivered to the Trustee and the Holder of such Obligation. In the event the Holder 
objects to the principal amount of such Obligation as set forth in such Officers’ Certificate by 
delivering a written ob,jection to the Trustee within sixty (60) days of the Holder’s receipt of such 
Officers‘ Certificate, the Trustee may require such other evidence of the principal amount of 
such Obligation as shall be satisfactory to the Trustee in its sole discretion. In the absence of any 
such objection by the Holder, the Trustee may rely conclusively on such Officers’ Certificate. 
Such Officers‘ Certificate shall contain a statement of the foregoing objection rights of the 
Holder and the sixty (60) day period for objection. 

(a) 

(b) The principal amount of the RUS 2008 Promissory Note Series B identified on 
Exhibit C shall, for purposes of voting, directing the time, place or manner or exercising any 
remedy, applying moneys, authenticating and delivering Additional Obligations, release of any 
part of the Trust Estate and for all other purposes under this Indenture, shall be the outstanding 
amount of such RUS 2008 Promissory Note Series B, multiplied by the applicable percentage 
indicated in applicable Acceleration Percentage for any such date in question identified in the 
description of the RUS 2008 Promissory Note Series B on Exhibit C. The terms and conditions 
of all other E.xisting Obligations, including the principal amounts, maturity dates, interest rates 
and paynient and prepayment provisions, shall be as provided for therein. 



Section 1.20 RUS as Holder, 

A. As to any Obligation guaranteed or insured by the United States of America, 
pursuant to the Rural Electrification Act of 1936, as amended, or any other federal statute, the 
United States of America, acting by and through the Administrator of RUS, and not the actual 
payee of such Obligation, shall be, and shall have the rights of, the Holder of such Obligation for 
all purposes under this Indentue at all times during which such Obligation is so guaranteed or 
insured. The rights of RUS pursuant to this Section witli respect to any such Obligation shall not 
be affected by whether RUS physically possesses such Obligation, and the exercise of such 
rights shall not require the production of any such Obligation. With respect to any such 
Obligation, any Obligation as to which RUS is tlie named payee, the Obligation Register shall 
show the Holder of all such Obligations to be “United States of America, acting by and through 
the Administrator of the Rural Utilities Service’’ unless and until RUS requests that the 
Obligation Register show a different name (including in the event RUS transfers any sucli 
Obligation). RUS may hold Obligations, and be registered as the Holder thereof, in a number of 
different capacities, including as provided in this Section 1.20 witli respect to Obligations 
guaranteed or insured by the United States of America, acting by and through the Administrator 
of RUS, and as the nanied payee of Obligations evidencing loans or advances made or to be 
made to the Company. 

€3. Certain of the E,xisting Obligations are, and certain Additional Obligations may 
be, held by RUS, and are the subject of the Amended and Consolidated Loan Contract (the 
“Loan Contract”) between the Company and the United States of America, acting by and 
through the Administrator of RIJS, dated as of ,2008, as the same may have been 
or may be amended. In addition, the loans evidenced by the Obligations held by RIJS were 
made pursuant to, and, therefore, the Company is or may be subject to, the provisions of the 
Rural Electrification Act of 1936, as amended, as well as other federal statutes or regulatory 
policies and regulations and bulletins issued by RUS from time to time (collectively, the 
“Statutory Provisions”). The rights of RUS, including the enforcement, exercise or waiver of 
such rights, under the Loan Contract and the Statutory Provisions are for the sole benefit of, and 
may be relied upon only by, RUS, No Person, including the Trustee or any Holder (other than 
RUS), shall have any rights or remedies under the Loan Contract or Statutory Provisions or be 
deemed a third party beneficiary thereof. RUS may enforce or exercise any or all its rights under 
the Loan Contract andor the Statutory Provisions, or may forbear from doing so, or may waive 
any such rights, in RUS’s sole and absolute discretion, subject only to the applicable provisions 
of tlie Loai Contract and tlie applicable Statutory Provisions, and neither the Trustee nor any 
Holder (other than RUS) shall have or assert any claims against RlJS (including any challenge to 
the amount, validity, priority, or enforceability of tlie undertakings of the Company to RUS 
under the Loan Contract) on account of any such enforcement, exercise, forbearance or waiver of 
any of the rights of RUS under the Loan Contract or any of the Statutory Provisions. 

Section 1.21 Effective Date 

Notwithstanding the date that this Indenture is executed, delivered and filed for 
recordation, the provisions of this Indenture shall be effective as of 1. 2008 



Section 1.22 Counterpart Execution. 

This Indenture may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument 

ARTICLE I1 

FORMS OF OBLIGATIONS 

Section 2.1 Forms of Obligations Generally 

Additional Obligations may be in the form of bonds, notes, guarantees, assumption 
agreements or any otlier undertaking for the payment of borrowed money or purchase money 
indebtedness. Additional Obligations of each series shall be in substantially the form set fortli in 
the Supplemental Indenture creating such series, or in a Board Resolution establishing such 
series and delivered to the Trustee, 01 in an OfGcers’ Certificate pursuant to a Supplemental 
Indenture or Board Resolution and delivered to the Trustee, in each case with such appropriate 
insertions, omissions, substitutions and other variations as are required or permitted by this 
Indenture, and may have such letters, numbers or other marks of identification and such legends 
or endorseinents placed thereon as may be required to comply with the rules of any securities 
exchange or as may, consistently herewith, be determined by the Officers executing such 
Additional Obligations, as evidenced by their execution of such Obligations. Any portion of the 
text of any Additional Obligation may be set forth on the reverse or subsequent pages thereof, 
with an appropriate reference thereto on the face of the Additional Obligation if desired. Such 
Additional Obligations may be printed, lithographed, typewritten, mimeographed or otherwise 
produced. 

Section 2.2 Form of Trustee’s Certificate of Authentication for Obligations. 

The Trustee‘s certificate of authentication for Existing Obligations shall be in (a) 
substantially the following form: 

This is one of the Existing Obligations referred to in the Indenture, dated as of 
[ 1, 2008, between Big Rivers Electric Corporation and U S  Bank National 
Association., 

as Trustee 

By: 
Authorized Signatory 

(b) The Trustee’s certificate of authentication for Additional Obligations shall be in 
substantially the following form: 



This is one of the Obligations referred to in the Indenture, dated as of [ 1, 
2008, between Big Rivers Electric Corporation and U S .  Bank National Association 

as Trustee 

Authorized Signatory 

ARTICLE 111 

THE OBLIGATIONS 

Section 3.1 Terms and Authentication of Existing Obligations. 

There shall be three separate series of Existing Obligations, consisting of the Series 1983 
Revenue Bond Obligations, the Series 2001A Revenue Bond Obligations and the RIJS 
Obligations, which the Trustee shall authenticate upon presentation thereof to the Trustee by the 
Holders thereof Such authentication shall be by execution of a certificate in substantially the 
form set forth in Section 2.2(a) which may be set forth either on the Existing Obligation or on an 
allonge affixed to an Existing Obligation. Only such Obligations authenticated by the Trustee 
pursuant to this Section 3.1 shall constitute Existing Obligations and be entitled to the benefits of 
and security of this Indenture as Existing Obligations. 

Section 3.2 General Title; General Limitations; Issuable in Series 

(a) Unless specified otherwise by a Company Request, provided for in a 
Supplemental Indenture, the general title of all series of Additional Obligations shall be “FIRST 
MORTGAGE OBLIGATIONS,” or “FIRST MORTGAGE BONDS”. 

(b) The aggregate principal aniount of Additional Obligations which may be 
authenticated and delivered and Outstanding under this Indenture is three billion dollars 
($3,000,000,000) unless this Indenture is mended to increase such amount. Additional 
Obligations shall be issued in accordance with Article IV and the provisions of any Supplemental 
Indenture creating any series of Additional Obligations. The Additional Obligations may be 
issued in one or more series as from time to time may be authorized by the Board of Directors. 
With respect to the Additional Obligations of any particular series, the Company may utilize the 
general title of Additional Obligations as provided in Section 3.2(a) or may use any other words, 
letters or figwes as the title of that series as may be specified in a Company Request, or as 
provided for in a Supplemental hidenture. 

(c) Any increase in the outstanding principal amount of any Existing Obligation shall 
be deemed an issuance of an Additional Obligation in the amount of such increase and shall, 
therefore, be subject to satisf$ng the conditions for the issuance of Additional Obligations, 
provided in Article IV. Without limiting the generality of the foregoing sentence, any loan or 
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advance of f h d s  under any Existing Obligation that constitutes a Conditional Obligation shall be 
subject to satisfying the conditions provided in Section 4,,6. 

Section 3.3 Terms of Particular Series. 

Each series of Additional Obligations, shall be created by a Supplemental 
Indenture authorized by the Board of Directors and establishing the terms and provisions of such 
series of Additional Obligations or the method by which such ternis and provisions shall be 
established: The several series of Additional Obligations may differ from tbe Existing 
Obligations and as between series and may differ from Existing Obligations in any respect not in 
conflict with the provisions of this Indenture, all as may be prescribed in the Supplemental 
Indenture creating such series. At the time of the creation of any series of Additional 
Obligations or at any time thereafter, the Company may establish provision for the following 
which shall be contained in the Additional Obligations: 

(a) 

A. tlie exchange or conversion of the Additional Obligations of such series, at the 
option of the Holders thereof, for or into new Additional Obligations of a different series or other 
securities; 

B. a sinking, amortization, improvement or other analogous fund or for the payment 
of principal by installments 01 otherwise with respect to Additional Obligations of such series; 

C. limiting the aggregate principal amount of the Additional Obligations of such 
series; 

D. exchanging Additional Obligations of such series, at the option of the Holders 
thereof, for other Additional Obligations of the sanie series of the same aggregate principal 
amount of a different authorized kind or authorized denomination or denominations; 

E. the authentication of Additional Obligations of such series by the Authenticating 
Agent; 

F. 
book-entry fonn; 

G. 

providing for the issuance of Additional Obligations of such series in bearer or 

specifying redemption or prepayment terms and procedures with respect to 
Additional Obligations of such series; 

H., specifying business days, grace periods, record dates, otlier provisions and such 
covenants and/or events of default or remedies with respect to Additional Obligations of such 
series; and 

I.  any other terms of the Additional Obligations of such series, or any maturity 
thereof, not inconsistent with the provisions of this Indenture; 

all upon such terms as the Board of Directors may determine as evidenced by a Board Resolution, 
or as may be set forth in the Supplemental Indenture creating any series of Additional 
Obligations. 



All Additional Obligations of like maturity of the same series shall be substantially 
identical except that any series may have serial maturities and different interest rates for different 
maturities and except as may otherwise be provided in the Supplemental Indenture creating such 
series. 

(b) With respect to Additional Obligations of a series subject to a Periodic Offering, 
the Supplemental Indenture or the Board Resolution, or Officers’ Certificate pursuant to the 
Supplemental Indenture or Board Resolution, as tlie case may be, which establishes such series 
may provide general terms or parameters for Additional Obligations of such series and specify 
procedures by which such specific tarns are to be established (which procedures may provide for 
authentication and delivery pursuant to oral or electronic instructions from the Company or any 
agent or agents thereof, which oral instructions are to be promptly confirmed electronically or in 
writing). 

Section 3.4 Denominations. 

The Additional Obligations of each series shall be issuable in such denominations as shall 
be provided for in the Supplemental Indenture creating such series,, In the absence of any such 
provision with respect to the Additional Obligations of any particular series, the Additional 
Obligations of such series shall be in the denomination of $1,000 OF any integral multiple thereof. 

Section 3.5 Execution, Authentication, Delivery and Dating 

The Additional Obligations shall be executed on behalf of the Company by its President, 
its General Manager, one of its Vice Presidents, its Secretary or its Treasurer, or such other 
Officer who may be designated by a Board Resolution to execute the Additional Obligations, and, 
if required by a Board Resolution, attested by its Secretary or one of its Assistant Secretaries. 
The signature of any of these Officers on the Additional Obligations may be manual or facsimile. 
Additional Obligations bearing the manual or facsimile signatures of individuals who were at 
any time the proper Officers of the Company shall bind the Company, notwithstanding that such 
individuals or any of tbein shall have ceased to hold such offices prior to the authentication and 
delivery of such Additional Obligations or shall not have held such offices at the date of such 
Additional Obligations. 

At any time and from time to time after the execution and delivery of this Indenture, the 
Company may deliver Additional Obligations executed by the Company lo the Trustee for 
authentication, together with a Company Request for the authentication and delivery of such 
Additional Obligations, and the Trustee shall authenticate and deliver such Additional 
Obligations as provided in this Indenture and not otherwise. 

All Additional Obligations shall be dated as provided in the Supplemental Indenture 
creating such Additional Obligations or, in the absence thereof, the date of their authentication. 

No Obligation shall be secured by, or be entitled to any lien, right or benefit under, this 
Indenture or be valid or obligatory for any purpose, unless there appears on such Obligation (or 
an allonge tliereto) a certificate of authentication substantially in the form provided for herein, 
executed by the Trustee or the Authenticating Agent by manual signature, and such certificate 
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upon any Obligation (or an allonge thereto) shall be conclusive evidence, and the only evidence, 
that such Obligation has been duly authenticated and delivered hereunder. 

Section 3.6 Temporary Additional Obligations, 

Pending the preparation of definitive Additional Obligations, the Company may execute 
and, upon Company Request, the Trustee shall authenticate and deliver, temporary Additional 
Obligations which are printed, lithographed, typewritten, photocopied or otherwise produced or 
reproduced, in any authorized denomination, substantially of the tenor of the definitive 
Additional Obligations in lieu of which they are issued, and with such appropriate insertions, 
omissions, substitutions and other variations as the Officers executing such Additional 
Obligations may determine, as evidenced by their execution of such temporary Additional 
Obligations. 

If temporary Additional Obligations are issued, the Company will cause tlie definitive 
Additional Obligations to be prepared without unreasonable delay. After the preparation of 
definitive Additional Obligations, the temporary Additional Obligations shall be exchangeable 
for definitive Additional Obligations upon surrender of the temporary Additional Obligations at 
the office or agency of the Trustee in a Place of Payment therefor, without charge to the Holder. 
Upon surrender for exchange of any one or more temporary Additional Obligations, the 
Company shall execute and the Trustee shall authenticate and deliver in exchange therefor a like 
principal amount of definitive Additional Obligations of authorized denominations. Until so 
exchanged, temporary Additional Obligations shall in all respects be entitled to the security and 
benefits of this Indenture. Upon surrender for exchange, temporary Additional Obligations shall 
be canceled as provided in Section 3,11. 

Section 3.7 Registration; Registration of Transfer and Exchange 

The Company shall cause to be lcept at one of the offices or agencies maintained by the 
Trustee a register (herein sometimes referred to as the “Obligation Register”) in which, subject 
to such reasonable regulations as it may prescribe, the Trustee shall provide for the registration 
of Obligations and registration of transfers and exchanges of Obligations. The Trustee is hereby 
appointed “Obligation Registrar” for the purpose of registering Obligations and transfers and 
exchanges of Obligations as herein provided. 

lipon surrender for registration of transfer of any Obligation at the office or agency of the 
Trustee in a Place of Payment therefor (or the delivery of other evidence satisfactory to the 
Trustee of the transfer of an Obligation), the Company shall execute, and the Trustee shall 
authenticate and deliver, in the name of the designated transferee or transferees, one or more new 
Obligations of tlie same series and maturity, of any authorized denomination and of a like 
aggregate principal amount (in the event such Obligation is not surrendered for transfer, upon 
delivery to the Trustee of such satisfactory evidence of a transfer, the Obligation Registrar shall 
register such transfer on the Obligations Register). 

Upon surrender for exchange of any Obligation at the office or agency of the Trustee in a 
Place of Payment thereof, the Company shall execute, and the Trustee shall authenticate and 
deliver, in the name of the Holder exchanging such Obligation, one or more new Obligations of 
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the same or different series of any authorized denomination and of a like aggregate principal 
amount and maturity. 

All Obligations surrendered upon registration of tIansfer or exchange provided for in this 
Indenture shall be promptly canceled by the Trustee and thereafter the Trustee shall retain such 
Obligations or destroy such Ohligations and deliver a certificate of destruction to the Company. 

All Obligations issued upon any registration of transfer or exchange of Obligations shall 
be the valid obligations of the Company, evidencing the same debt, and entitled to the same 
security and benefits under this Indenture, as the Obligations surrendered upon such Iegistration 
of transfer or exchange. 

Ervery Obligation presented or surrendered for registration of transfer or exchange shall 
(if so required by the C,ompany or the Obligation Registrar) he duly endorsed, or be accompanied 
by a wrinen instrument of transfer in fomi satisfactory to the Company and the Obligation 
Registrar duly executed, by the Holder thereof or his attorney duly authorized in writing. 

No service charge shall he made for any registration, discharge from registration, 
registration of transfer or exchange of Obligations, but the Company may require payment of a 
sun1 sufficient to cover any tax or other governmental charge that may he imposed in connection 
with any registration of transfer or exchange of Obligations, other than exchanges under 
Section 3,6, 13.6 or 15 7 not involving any transfer. 

Except as provided in a Supplemental Indenture, the Company shall not be required to 
issue and the Obligation Registrar shall not he required (i) to register the transfeI or exchange of 
any Obligation of any series during a period beginning at the opening of business fifteen (15) 
days before the day of the mailing of a notice of redemption of Obligations of such series under 
Section 14.4 and ending at the close of business on the day of such mailing, or (ii) to register the 
transfer or exchange of any Obligation so selected for redemption in whole or in part, except the 
unredeemed portion of an Obligation being redeemed in part. 

Section 3.8 Mutilated, Destroyed, Lost and Stolen Obligations 

If (i) any mutilated Obligation is sunendered to the T~ustee, or (ii) the Company and the 
Trustee receive evidence to their satisfaction of the destruction, loss or theft of any Ohligation, 
and there is delivered to the Company and the Trustee such security or indemnity as may he 
required by them to save each of them harmless, then, in the absence of notice to the Company or 
the Trustee that such Obligation has been acquired by a bona fide purchaser, the Company shall 
execute and upon its written request the Trustee shall authenticate and deliver, in exchange for 
any such mutilated or in lieu of any such destroyed, lost or stolen Obligation, a new Obligation 
of the same series and of like teiior and principal amount and bearing a number not 
contemporaneously outstanding. 

In case any such mutilated, destroyed, lost or stolen Obligation has become or is about to 
become due and payable, the Company in its discretion may, instead of issuing a new Obligation, 
pay such Obligation. 

oiis East:16O2435S2 I O  41 



Upon the issuance of any new Obligation under this Section, tlie Company may require 
the payment of a sum sufficient to cover any tax or other governmental charge that may be 
imposed in relation thereto and any other expense (including the fees and expenses of the 
Trustee) connected therewith. 

Every new Obligation issued pursuant to this Section in lieu of any destroyed, lost or 
stolen Obligation shall constitute an original contractual obligation of the Company, even in the 
event any destroyed, lost or stolen Obligation shall be enforceable at any time by anyone, and 
shall be entitled to all the security and benefits of this Indenture equally and ratably with all other 
Outstanding Secured Obligations. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, 
lost or stolen Obligations. 

Section 3.9 Payment of Interest; Interest Rights Preserved. 

Interest on any Obligation of any series which is payable, and is punctually paid or duly 
provided for, on any Interest Payment Date shall be paid to the Person in whose name that 
Obligatioii (or one or more Predecessor Obligations) is registered at the close of business on the 
Regular Record Date for such interest as specified herein, in the provisions of the Supplemental 
Indenture creating such series. 

Any interest on any Obligation of any series which is payable, but is not punctually paid 
or duly provided for, on any Interest Payment Date (herein called “Defaulted Interest”) shall be 
payable as provided in such Obligation, or if not so provided, shall forthwith cease to be payable 
to the Holder on the relevant Regular Record Date solely by virtue of such Holder having been 
such Holder, and such Defaulted Interest may be paid by the Company, at its election, as 
provided in paragraphs A or B below: 

A. The Company may elect to make payment of any Defaulted Interest on the 
Obligations of any series to the Persons in whose names such Obligations (or their respective 
Predecessor Obligations) are registered at the close of business on a Special Record Date for the 
payment of such Defaulted Interest, which shall be fixed in the following manner. The Company 
shall notify the Trustee in writing of the amount of Defaulted Interest proposed to be paid on 
each Obligation and the date of the proposed payment (whicli date shall be such as will enable 
the Trustee to comply with the next sentence hereof), and at tlie same time the Company shall. 
deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid 
in respect of such Defaulted Interest or sIiaI1 make arrangements satisfactory to the Trustee for 
such deposit prior to the date of the proposed payment, such money when deposited to be held in 
trust for the benefit of tlie Persons entitled to such Defaulted Interest as in this subsection 
provided and not to be deemed part of the Trust E,state or Trust Moneys. Thereupon the Trustee 
shall fix a Special Record Date for the payment of such Defaulted Interest which shall be not 
more than fifteen (1 5) days nor less than ten (1 0) days prior to the date of tlie proposed payment 
and not less than ten (10) days after the receipt by Ihe Trustee of the notice of the proposed 
payment. The Trustee shall promptly notify the Company of such Special Record Date and, in 
the name and at the expense of tlie Company, shall cause notice of the proposed payment of such 
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Defaulted Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, 
to each Holder of an Obligation of such series at his address as it appears in the Obligation 
Register not less than ten (1 0) days prior to such Special Record Date. Notice of the proposed 
payment of such Defaulted Interest and the Special Record Date therefor having been mailed as 
aforesaid, such Defaulted Interest shall be paid to the Persons in whose names the Obligations of 
such series (or their respective Predecessor Obligations) are registered on such Special Record 
Date and shall no longer be payable pursuant to the following paragraph B. 

B. The Company may make payment of any Defaulted Interest on the Obligations of 
any series in any other lawful manner not inconsistent with the requirements of any securities 
exchange on which such Obligations may be listed and upon such notice as may be required by 
such exchange, if, after notice given by the Conipany to the Trustee of the proposed payment 
pursuant to this Subsection, such payment shall be deemed practicable by the Trustee. 

Subject to the foregoing provisions of this Section, each Obligation delivered under this 
Indenture upon transfer of or in exchange for or in lieu of any other Obligation shall carry all the 
rights to interest accrued and unpaid, and to accrue, which were carried by such other Obligation 
and each Obligation delivered upon transfer of or in exchange for or in lieu of any such other 
Obligation shall bear interest from the date specified in the delivered Obligation, so that neither 
gain nor loss in interest shall result from such transfer, exchange or substitution. 

Section 3.10 Persons Deemed Owners 

Subject to the provisions of Sections Ll3 and 1.20, prior to due presentment of such 
Obligation for registration of transfer, the Company, the Trustee and any agent of the C,ompany 
or the Trustee may treat the Person in whose name any Obligation is registered in the Obligation 
Register as the Holder of such Obligation for the purpose of receiving payment of principal of 
(and premium, if any) and (subject to Section 3.9) interest on such Obligation and for all other 
purposes whatsoever, whether or not such Obligation be overdue, and, to the extent permitted by 
law, neither the Company, the Trustee nor any such agent shall be affected by notice to the 
contrary. 

Section 3.11 Cancellation. 

All Obligations surrendered for payment, redemption, transfer, reissue, exchange or 
conversion, if surrendered to the Trustee, shali be promptly canceled by it, and, if surrendered to 
any Person other than the Trustee, shall be delivered to the Trustee and, if not already canceled, 
shall be promptly canceled by it. The C,ompany may at any time deliver to the Trustee for 
cancellation any Obligations previously authenticated and delivered hereunder, which the 
Company may have acquired in any mame1 whatsoever, and all Obligations so delivered shall 
be promptly canceled by the Trustee. No Obligation shall be authenticated in lieu of or in 
exchange for any Obligation canceled as provided in this Section, except as expressly provided 
by this Indenture. All canceled Obligations held by the Trustee may be destroyed and thereafter 
the Trustee shall deliver a certificate of destruction to the Company. 
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ARTICLE IV 

AUTHENTICATION AND DELIVERY OF ADDITIONAL OBLIGATIONS 

Section 4.1 General Provisions. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time he executed by the Company, and delivered to the Trustee 
for authentication, and thereupon such Additional Obligations shall he authenticated and 
delivered by the Trustee upon Company Request, upon the basis permitted by, and upon 
compliance with the conditions of, Section 4.2 (upon the basis of Bondable Additions), 
Section4.3 (upon the basis of retirement or defeasance of, or principal payments on, 
Obligations), Section 4,4 (upon the basis of Deposited Cash), Section 4.7 (in connection with 
Credit Enha~icement Obligations) and Section 4.9 [upon the basis of Certified Progress 
Payments) upon receipt in each case by the Trustee of the following (except to the extent such 
Sections provide otherwise) upon or prior to the date of tlie initial issuance of such Additional 
Obligations: 

A. A Board Resolution authorizing and requesting the authentication and delivery 
under one or more Sections of this Article from time to time or at an j  time of a specified 
principal amount of Additional Obligations of a designated series. 

B. An Officers’ Certificate, dated within thirty (30) days of the date of the 
Application for the authentication and delivery of the initial issuance of such Additional 
Obligations, stating that: 

(1 ) 

(2) 

no Event of Default exists, 

none of the Trust Estate is subject to any Prior Lien other than Prior Liens 
permitted by Section 13.6, and 

(.i) the conditions precedent provided for in this Indenture relating to the 
authentication and delivery of tlie initial issuance of such Additional Obligations have 
been complied with (and, in the event such Additional Obligations are subject to a 
Periodic Offering, that the statements made in such Officers’ Certificate shall he deemed 
remade at the time of each subsequent authentication and delivery of such Additional 
Obligations). 

C. An Opinion of Counsel 

(1) specifying the certificate or other evidence that shows, or cash deposit that 
will provide for, compliance with the requirements, if any, of any tax or recording or 
filing law (other than fees for the recording of documents, for which no cash deposit with 
the Trustee shall he required) applicable to the authentication and delivery of tlie initial 
issuance of the Additional Obligations then applied for, or stating that there is no such 
requirement; 
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(2) specifying the certificate or other evidence that shows the authorization, 
approval or consent of or to the authentication and delivery of the initial issuance by the 
Company of the Additional Obligations then applied for by any federal, state or other 
governmental regulatory agency whose authorization, approval or consent is at the time 
required to be obtained by the Company, or stating that each such authorization, approval 
or consent has been obtained or that none is required; 

( 3 )  stating that none ofthe Trust Estate is subject to any Prior Lien other tlian 
Prior Liens permilted by Section 13.6, PROVIDED, that the opinion required by this 
subparagraph (3) may be limited, with respect to personal property, to that part of the 
Trust Estate in which a lien may be perfected by the filing of a financing statement under 
the Uniform Commercial Code; 

(4) stating that the conditions precedent provided for in this Indenture relating 
to the authentication and delivery of the initial issuance of such Additional Obligations 
have been complied with; and 

(5) stating that such Additional Obligations, when executed by the Company, 
authenticated and delivered by the Trustee and issued by the Company (and, in the event 
of Obligations subject to a Periodic Ofking ,  when the terms of such Additional 
Obligations have been established as provided in the manner contemplated by this 
Indenture or the Supplemental Indenture under which such Additional Obligations are 
established) will be the legal, valid and binding obligations of the C,ompany enforceable 
in accordance with their terms and the terms of this Indenture and entitled to the benefits 
of and secured by the lien of this Indenture equally and ratably with all other Outstanding 
Secured Obligations. 

D. The documents and any cash deposit specified in such Opinion of Counsel, which 
cash deposit, if any, shall be held by the Trustee as parl of the Trust Estate and applied by the 
Trustee for the purpose specified in such Opinion of Counsel and, to the extent that the amount 
of such cash deposit proves to be excessive, returned to the C,ompany upon Company Request. 

In addition, Additional Obligations of  any one or more new series, or Additional 
Obligations of an existing series, may from time to time be executed by the Company and 
delivered to the Trustee for authentication, and thereupon such Additional Obligations shall be 
authenticated and delivered by the Trustee upon C,ompany Request, upon the basis permitted by, 
and upon compliance with the conditions of, Section 4.6 (Conditional Obligations). 

The Company will not apply for the authentication and delivery of Additional 
Obligations under this Article except for the purpose of their prompt sale, issuance or pledge or 
the creation of other security interests therein. In the event that the Company shall have applied 
for the authentication and delivery of Additional Obligations under this Article and thereafter, 
the Company shall not have sold, delivered or pledged, or created some other security interest in 
such Additional Obligations authenticated and delivered under this Article, within three ( 3 )  
moiiths after the date of their authentication, or, if such may be the case, upon the termination of 
such pledge of, or other security interest in, any such Additional Obligations initially pledged or 
sub,jected to a security interest, the Company shall surrender such Additional Obligations to the 



Trustee, whereupon such Additional Obligations, i f  not previously canceled, shall be canceled by 
the Trustee. The Additional Obligations, so surrendered shall thereafter be treated as though 
they had never been Outstanding. In addition, in the event that any portion of an Obligation or 
series of Additional Obligations shall not be advanced or issued, and the Company’s right to 
receive and advance or issue such portion terminated to the satisfaction of the Trustee, such 
portion shall thereafter be treated as though it had never been Outstanding. 

Section 4.2 Authentication and Delivery of Additional Obligations Upon Basis of 
Bondable Additions. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time be executed by the Company and delivered to the Trustee 
for authentication, and thereupon such Additional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, in an aggregate principal amount up to but not 
exceeding 90“91?4n ofthe Bondable Additions (as determined below) available as a basis for such 
authentication and delivery as shown in item 7 of the Summary of Certificate as to Bondable 
Additions (the “Summary”) delivered to the Trustee in accordance with this Section, upon 
receipt by the Trustee of the documents, instruments and cash referred to in this Section. 

Whenever requesting (ij the authentication and delivery of Additional Obligations under 
this Section, (ii) loans and advances under Conditional Obligations under Section 4.,6 upon the 
basis of Bondable Additions, (iii) the withdrawal of Deposited Cash under Section 4.8 upon the 
basis of Bondable Additions, (iv) the withdrawal of Trust Moneys under Section 6.2 upon the 
basis of Bondable Additions, (v) the use of Bondable Additions as a basis, in whole or in part, 
for the release of any part of the Trust E,state under Section 4.,2, (vi) the conversion of 
outstanding principal amounts under Section 5.10 upon the basis of Bondable Additions, the 
Company shall deliver to the Trustee the relevant documents and instruments (comprising the 
related Application) specified in the following paragraphs A through H: 

A. (i) In the case of a request for the authentication and delivery of Additional 
Obligations, the documents and any cash deposit required by Section4.1 and an Available 
Margins Certificate; (iij in the case of a request for a loan or advance under a Conditional 
Obligation under Section 4.6 upon the basis of Bondable Additions, the Available Margins 
Certificate, Officers’ Certificate and Opinion of Counsel required by Section 4.6; (iii) in the case 
of a request for the withdrawal of Deposited C.ash under Section 4.8 upon the basis of Bondable 
Additions, the Company Request, Board Resolution and Officers’ Certificate required by 
Section 4.8; (iv) in the case of a request for the withdrawal of Trust Moneys under Section 6.2, 
the Company Request, Board Resolution and Officers’ Certificate required by Section 6.2; (v) in 
the case of a request for the use of Bondable Additions as a basis for the release of any part of 
the Trust Estate under Section 6.2, the relevant documents required by Section 5.2 in addition to 
those specified in the following paragraphs B through H below, which documeiits may be 
modified under certain circumstances as stated in the proviso to Section 5.2(D)(2); and (vi) in the 
case of a request for the conversion of outstanding principal aniounts under Section 4,10 upon 
the basis of Bondable Additions, the documents required by Section 4. I O ,  
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B. A Certificate as to Bondable Additions, dated not more than thirty (30) days prior 
to the date of the related Application, showing in substance: 

(1) In the case of the first Certificate as to Bondable Additions, 
$1 ] and, for each subsequent C,ertificate as to Bondable Additions, the 
balance (item 1 in the Summary), if any, of Bondable Additions stated in item 9 of the 
most recent Sunmary, if any, theretofore delivered to the Trustee, as the balance of 
Bondable Additions to remain after the action applied for in connection with the most 
recent Summary. 

(2) Tlie Amount of Property Additions (item 2 in the Summary) not described 
in any previous Certificate as to Bondable Additions (except that the Amount of Property 
Additions may include tlie Amount of Property Additions described in any previous 
Certificate as to Bondable Additions and used as a basis for the authentication and 
delivery of Additional Obligations surrendered to the Trustee pursuant to the last 
paragraph of Section4.1 or as tlie basis for any portion of an Obligation or series of 
Obligations which has not been loaned, advanced or issued and for wllich the right to 
receive a loan, advance under or issue of such Obligation has been terminated as 
provided in the last paragraph of Section 4.1). With respect to such Property Additions: 

(a) The Certificate shall describe in reasonable detail, and state the 
Cost to the Company of, such Property Additions, which may include Property 
Additions to be acquired in connection with the granting of the related 
Application which shall be considered as already acquired for the purpose of 
computing the Amount of Property Additions. The C,ertificate shall state that 
none of such Property Additions has been described in any previous Certificate as 
to Bondable Additions (except Property Additions described in any previous 
Certificate as to Bondable Additions and used as the basis for the authentication 
and delivery of Additional Obligations surrendered to the Trustee pursuant to tlie 
last paragraph of Section4.1 or as tlie basis for any principal amount of an 
Obligation or series of Obligations which has not been loaned or advanced or an 
Obligation or series of Obligations which has not been issued and for which the 
Conipany's right to receive a loan or advance under or to issue such Obligation 
has been terminated as provided in tlie last paragraph of Section 4.1). Except for 
major individual items, such Property Additions may be grouped by major 
classifications tlien being used by the Company in tlie maintenance of its fixed 
plant accounts and may, in tlie case of tracts ox parcels of land or easements or 
rights-of-way, be described by reference to tlie deeds through which they were 
acquired or to tlie Supplemental Indenture conveying them to the Trustee. The 
Certificate shall separately describe any Property Additions consisting of a major 
item or an Acquired Facility or acquired and paid for in whole or in part tllrough 
the transfer or delivery of securities or other property, together with a description 
of tlie kind and respective amounts olsucb securities or other property. The Cost 
to tlie Company shall be sliown separately for each of such Property Additions 
which is separately described, whether described as a major item or as an 
Acquired Facility or as Property Additions acquired and paid for in whole or in 
part through the transfer or delivery of securities or other property. Tlie Cost to 



the Company may be shown in the aggregate for all Property Additions grouped 
within each particular major classification and the Cost to the Company may be 
allocated among major items and major classifications by an estimate of such 
nature and upon such basis as the signers deem proper. 

The C,ertificate shall also state the Fair Value to the Company, in the 
opinion of tlie Engineer or Appraiser signing such Certificate, of such Property 
Additions, separately for each item or group thereof for which Cost to the 
Company is shown separately in the Certificate; PROVIDED, HOWEVER, that 
if such Property Additions include an Acquired Facility, the Fair Value to the 
Company thereof shall be stated as being the amount thereof set forth in any 
Independent Engineer’s or Independent Appraiser’s Certificate required by 
paragraph C below. In addition the Certificate shall also state the fair market 
value, as stated in any Independent Appraiser’s Certificate required by paragraph 
D below, of any securities or other property transferred or delivered to acquire or 
pay for any such Property Additions. 

(b) The Certificate shall state that, with respect to each of such 
Property Additions or group thereof for which Cost to the Company is shown 
separately in the Certificate, the certified Amount of Property Additions is the 
lower ofthe certified Cost to the Company thereof and the certified Fair Value to 
the Company thereof, 

(c) Nothing in this Section shall prevent the Company from certifying 
any Property Additions acquired by the Company during any period without 
certifying other Property Additions that the Company may have acquired in that 
or any other period, and by so doing the Company shall not lose the light so to 
certify later such other Property Additions. 

( 3 )  The aggregate amount of all Retirements (item 3 in the Summary) during 
tlie period from the date to which Retirements had been included in item 3 of tlie most 
recent Summary theretofore delivered to the Trustee (or, in the case of the first such 
Certificate, from the Cut-Off Date) to a date not earlier than tlie ninetieth (90th) day 
before the date of the related Application. 

(4) The credits against Retirements (item 4 in the Summary), which shall 
equal, subject to the provisions of tlie last sentence of clause (5) below, the sum of the 
following: 

(a) tlie excess of‘ credits against Retirements carried forward from the 
most recent Certificate, as provided in tlie last sentence of clause (5) below; 

(b) the aggregate amount of 100% of (i) any cash, (ii) pwchase money 
obligations: (iii) the principal amount of retired Obligations or principal amounts 
paid on Obligations (wlich amount may not be reloaned or readvanced under 
such Obligations), and (iv) Bondable Additions, in each case, delivered or 
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certified to the Trustee for use as a basis for release of any part of the Trust Estate 
under Section 5.2 during the period covered by clause ( 3 )  above; and 

(c) all insurance moneys received by the Trustee pursuant hereto or 
paid to a trustee, mortgagee or other holder under a Prior Lien during the period 
covered by clause (3) above on account of the damage, loss or destruction of any 
Bondable Property. 

(5) The net amount 0fRetirement.s (item 5 in the Summary) which net amount 
shall be determined by deducting the credits shown pursuant to clause (4) above (item 4 
in the Sunmary) from the aggregate amount of Retirements shown pursuant to clause ( 3 )  
above (item 3 in the Summary). If in any case the credits against Retirements exceed the 
aggregate amount of Retirements shown pursuant to clause ( 3 )  above (item i in the 
Summary), the net amount of Retirements for the purpose of this clause (5) shall be zero, 
but such excess of credits against Retirements shall be carried forward and used as a 
credit against Retirements in the next Certificate 

(6) The excess of the Amount of Property Additions (item 6 in the S u a r y )  
shown pursuant to clause (2) above (item 2 in the Summary) over the net amount of 
Retirements pursuant to clause ( 5 )  above (item 5 in the Summary)  and such excess shall 
be the amount of net Bondable Additions then being certified. 

(7) The sum (item 7 in the Summary) of the amount shown pursuant to clause 
(1) above (item I in the Summary) and the amount shown pursuant to clause (6) above 
(item 6 in the Summary), which sum is the total amount of Bondable Additions then 
available. 

(8) The total amount of Bondable Additions (item 8 in the Summary) which 
are then being used, which shall equal (in any combination) (i) 11 0% of the aggr.egate 
principal amount of any Additional Obligations whose authentication and delivery are 
then being applied for under this Section, (ii) 1 10% of the aggregate principal amount of 
the loans or advances under Conditional Obligations which are then being applied for 
under Section 4.6, (iii) 110% of the amouiit of any Deposited Cash which is then being 
withdrawn under Section4.8, (iv) 100% of any Trust Moneys which are then being 
withdrawn under Section 6.2, (v) 100% of any Bondable Additions which are then being 
used as a basis for a release of any part of the Trust Estate under Section 5.2 and (vi) 
1 10% of the outstanding principal amount then being converted under Section 4.10. 

(9) The balance of the Bondable Additions (item 9 in the Sunnnary) shown by 
the Certificate that will remain after the granting of the Application then being made, 
which shall be computed by deducting the total amount shown pursuant to clause (8) 
above (item 8 in the Summary) from the sum shown pursuant to clause (7) above (item 7 
in the Summary) 
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(1 0) E,xcept when converting outstanding principal amounts under 
Section 4.10, if any of the Property Additions described in the Certificate were acquired 
with Certified Progress Payments: 

(a) the amount of sucli Property Additions acquired with Certified 
Progress Payments; and 

(b) the aggregate principal amount of the Additional Obligations 
authenticated and delivered upon the basis of the Certified Progress Payments 
used to acquire the Property Additions certified pursuant to paragraph (a) above 
that has been paid, redeemed or otherwise retired or defeased under Article VIII, 
which shall equal at least 90.91% of the amount of Property Additions certified 
pursuant to paragraph (a) above. 

(1 1) That the Property Additions described in the Certificate have not 
previously been certified for use as the basis for converting outstanding principal 
amounts under Section 4,10. 

(12) That the Property Additions described in the Certificate, except such as 
have been Retired, are used or usehl in the conduct of the business of the Company; that 
the allocation of the Cost to the Company of such Property Additions to each m$or item 
or classification thereof is, in the opinion of the signers, proper; that all property 
described in the Certificate as Property Additions qualifies as Property Additions and that 
the balance of the Bondable Additions to remain after the action applied for (item 9 in 
Summary) plus the Cost to the Company or the Fair Value to the Company, whichever is 
less, of uncertified Property Additions is at least equal to the aggregate amount of 
uncertified Retirements. 

(13) That the allowances or charges, if any, for capitalized interest, taxes, 
engineering, legal and accounting costs and expenses, allocated administrative charges, 
insurance, casualties, supervisory fees and expenses and other expenses during 
construction (or in connection with the acquisition of Property Additions) which are 
included in the Cost to the Company of such of the Property Additions described in the 
Certificate as were constructed or acquired by or for the Company have been charged and 
are properly chargeable to fixed plarit accounts in respect of such Property Additions in 
accordance with Accounting Requirements. 

(14) That no portion of the Cost to the Company of the Property Additions 
described in the Certificate should properly have been charged to maintenance or repairs 
and that no expenditures are included in the Certificate which under Accounting 
Requirements are not properly chargeable to fixed plant accounts. 

( I  5) That the terms used in the Certificate which are defined herein are used as 
herein defined. 

The Certificate as to Bondable Additions required by this paragraph B shall be 
subdivided into lettered or numbered paragraphs corresponding to the foregoing clauses (1) to 
(9), inclusive, and shall include a Summary in substantially the following form: 
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Suiiiiizai)i of Certificate as to Bondable 

Additions No (Number .sequentially beginning with I )  

The undersigned hereby also certify that the following is a true Summary of Certificate as to 
Bondable Additions: 

Star, with: 

1. In the case of the first Certificate as to Bondable Additions No. 1, 
$ ~ and, in the case of any subsequent Certificate as to 
Bondable Additions, the balance of Bondable Additions remaining 
after the action applied for in the next previous Certificate (Certificate 
No. 1 

9; 

Tl7en take the new gross Property Additions as S ~ ~ O M I I ~  in itein .2 below. 

2. Amount of additional Property Additions now certified (none of $ 
which has been certified in any previous Certificate as to Bondable 
Additions 

Then determine the deductions,,for Retireinentr by deducting item 4 below 
fioi7l iten7 .3 below to produce item .i. 

3" The aggregate amount of all Retirements 9; 

4. The sum of the credits against Retirements 9; 

5 .  

Then determine the net Bondable Additions )TOM' being certified b j  deducting 
iten? .5 fi .0171 itel77 2 to produce item 6: 

The net amount of Retirements to be deducted (if less than zero, enter $ 
zero) 

6 .  Net Bondable Additions now being certified 9; 

Then add itern I and item 6 to produce item 7: 

7.  

8. 

Deducr ifeni 8 fi.0171 item 7 to produce itern 9: 

9. 

Total Bondable Additions available for the action applied for 

Bondable Additions now being used for the action applied for 

9; 

9; 

Balance of Bondable Additions that will remain after the action 
applied for 

9; 

Dated 
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Title) 

(Title) 

(Engineer or Appraiser) 

(Accountant) 

C. In case any Property Additions described in the Certificate consist of an Acquired 
Facility, an Engineer’s or Appraiser’s Certificate (which shall be given by an Independent 
Engineer or Independent Appraiser if the Amount of Property Additions attributed to such 
Acquired Facility is not less than $1,000,000 ($25,000 if this Indenture is qualified under the 
TIA) and not less than 1% of the aggregate principal amount of Obligations then Outstanding, 
dated within ninety (90) days prior to the date of the related Application, stating, in the opinion 
of the signer, the Fair Value to the Company of the Property Additions constituting such 
Acquired Facility, except such as have been Retired. 

D. In case any Property Additions described in the Certificate have been acquired or 
paid for in whole or in  part through the transfer or delivery of securities or other property, an 
Appraiser’s Certificate (which shall be given by an Independent Appraiser and the fair market 
value of such securities as set forth in such Certificate is not less than $1,000,000 ($25,000 if this 
Indenture is qualified under the TIA) and not less than 1 % of the aggregate principal amount of 
Obligations then Outstanding stating, in the opinion of the signer, the fair market value of such 
securities and other property at the time of the transfer or delivery thereof in payment for such 
Property Additions, which fair market value shall be deemed to be, in whole or in part, as the 
case may be, the Cost to the Company of such Property Additions. 

E. Such Supplemental Indenture or other instruments of conveyance, transfer and 
assignment as may be necessary to sub,ject to the lien of this Indenture as a part of the Trust 
Estate all right, title and interest of the Company in and to the Property Additions so described 
and an Opinion of Counsel identifying such Supplemental Indenture or other instrunients of 
conveyance or stating that no such Supplemental Indenture or other instrument is necessary for 
such purpose. 

F. An Opinion of Counsel, dated within five (5) days prior to the date of the 
Application, stating that: 

(1) if such Property Additions include any property located or constructed on, 
over or under public highways, rivers or other public property, the Company has the right 
under permits or franchises granted by a governmental body having ,jurisdiction or by the 
law of the state in which such property is located to maintain and operate such property 
for an unlimited, indeterminate or indefinite period of time or for the period, if any, 
specified in such permit, franchise or law, and to remove such property at the expiration 
of the period covered by such permit, franchise or law, or that the terms of such permit, 
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franchise or law require any public authority having the right to take over such property 
to pay fair consideration therefor or tlie term of such permit or franchise extends beyond 
tlie useful life of such property; 

(2) tlie Company has corporate power to own and operate such Property 
Additions; and 

(3)  the documents which have been or are therewith delivered to the Trustee 
confomi to the requirements of this Indenture for an Application for tlie action applied for 
and, upon the basis of such Application, the conditions precedent provided for in this 
Indentme relating to tlie autlientication and delivery of the Additional Obligations therein 
applied for, the release of any part of the Trust Estate then requested, the withdrawal of 
the Deposited Cash or Trust Moneys then requested or the conversion of outstanding 
principal amounts under Section 4.1 0 of Bondable Additions then requested have been 
complied with. 

G. Title Evidence indicating that the Company has or, contemporaneously with the 
taking of the action applied for, will have or, in the case of property of the type described in 
paragraph C of the definition of “Property Additions” at the time the lien of this Indenture 
attached thereto, had, title to the Property Additions described in the Certificate (except Property 
Additions that have been Retired). 

H. To the extent not otherwise covered by tlie Title Evidence provided pursuant to 
paragraph G above, an Opinion of Counsel, dated within five (5) days prior to the date of the 
Application, stating that (i) the Company has or, contemporaneously with tlie taking of action 
applied for, will have duly obtained any easement, right-of-way or leasehold which is described 
in the Certificate, subject only to Permitted Exceptions, and (ii) the Indenture is or, upon delivery 
of the instruments of conveyance, transfer or assigmnent, if any, specified therein, will he a valid 
lien upon all such Property Additions (except Property Additions that have been Retired), and 
subject only to Permitted Exceptions and Prior Liens permitted by tlie proviso to 
Section 5.2D(2); PROVIDED, that the opinion contained in clause (ii) above may be limited, 
with respect to personal property, to such Property Additions in which a lien may be perfected by 
the filing of a financing statement under tlie Uniform Commercial Code. 

Section 4.3 Authentication and Delively of Additional Obligations Upon Basis of 
Retirement or Defeasance of Obligations or Principal Payments on 
Obligations. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time be executed by the Company aid delivered to Uie Trustee 
for authentication, and thereupon such Additional Obligations sliall be authenticated and 
delivered by tlie Trustee upon Company Request, in an aggregate principal amount up to hut not 
exceeding the aggregate principal amount of Obligations, and the aggregate amount of principal 
payments on Obligations, made the basis for such authentication and delivery, upon receipt by 
tlie Trustee of the following: 

A. The documents and any cash deposit required by Section 4.1 



B. Obligations ( 0 t h  than Obligations identified in paragraph D below) 
authenticated and delivered under this Indenture, whether or not in transferable form, matured or 
unmatured, canceled or uncancelled, in an aggregate principal amount which, when added to the 
aggregate amount of principal payments, if any, on Obligations referred to in paragraph C below, 
will equal the aggregate principal aniount of Additional Obligations whose authentication and 
delivery are then applied for under this Section; PROVIDED, HOWEVER, that, in lieu of 
delivering Obligations to tlie Trustee, the Company may deposit with or deliver to the Trustee 
any one or’ more of the following: 

(1) cash sufficient to pay at Stated Maturity or to redeem certain specified 
Obligations, PROVIDED that, if Obligations are to be redeemed, notice of such 
redemption shall have been duly given pursuant to this Indenture or provision therefor 
satisfactory to the Trustee shall have been made; or 

(2) an Officers’ Certificate, dated within five (5) days of the Application for 
the authentication and delivery of such Additional Obligations, stating either or both of: 

(a) that cash sufficient (such sufficiency to he established by the 
opinion of a nationally recognized firm of Independent public accountants in a 
certificate signed by such firin and delivered to the Trustee) to pay or redeem 
certain specified Obligations is then held by the Trustee in trust for such purpose 
and, if such Obligations are to be redeemed, that irrevocable notice of such 
redemption has been duly given pursuant to this Indenture or provision therefor 
satisfactory to the Trustee has been made; and 

(b) that certain specified Obligations have been paid, redeemed or 
otherwise retired or have ceased to be Outstanding; or 

( 3 )  an Officers’ Certificate, dated within five (5) days of the Application for 
the authentication and delivery of such Additional Obligations, stating that certain 
specified Obligations have been defeased under Article VI1 and are no longer 
Outstanding. 

C. An Officers’ Certificate, dated within five (5) days of the Application for the 
authentication and delivery of such Additional Obligations, stating the aggregate amount of 
principal payments tliat have been made on specified Obligations (other than Obligations 
identified in paragraph D below) which, when added to the aggregate principal amount of the 
Obligations delivered to or with respect to which a deposit or delivery has been made with the 
Trustee pursuant to paragraph B above, will equal the aggregate principal amount of Additional 
Obligations whose authentication and delivery are then applied for under this Section; 
PROVIDED, HOWEVER, that in lieu of delivery of such Officers’ Certificate, the Company 
inay deposit with or deliver to the Trustee cash sufficient to malce principal payments on the 
certain specified Obligations in the aggregate amount otherwise required to be stated in such 
Officers’ Certificate. 

D. An Officers’ Certificate, dated within five (5) days of the Application for the 
authentication and delivery of such Additional Obligations, stating that the Obligations and the 
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aniount of principal payments on Obligations made the basis for the authentication and delivery 
of such Additional Obligations do not include: 

(1) any Obligation or any principal payment on an Obligation which shall 
have theretofore been made, or is currently otherwise being made, the basis for tlie 
authentication and delivery of Additional Obligations (or any loan, advance thereunder or 
issuance thereoo, the release of any part of  the Trust Estate, the withdrawal or application 
of Deposited Cash or Trust Moneys; or 

(2) any Obligation (i) whose payment, redemption or other retirement, or 
provision therefor, has been effected through the operation of any sinking, amortization, 
improvement or other analogous fund and (ii) whose use under this Article is at the time 
precluded by any provision of this Indenture; or 

( 3 )  any Obligation whjcli has been surendered upon any exchange or transfer 
or any Obligation in lieu of which another Obligation has been authenticated and 
delivered under Section .3.8; or 

(4) any Obligation which, in accordance with the last paragraph of 
Section 4.1, is treated as though it had never been Outstanding; or 

(5) any Obligation 01 any principal payment on an Obligation retired or paid 
pursuant to or by an advance or loan under an Obligation held by a C,redit Enhancer and 
evidencing Credit Enhancement; or 

( 6 )  any Obligation autlienticated and delivered on tlie basis of Certified 
Progress Payments or any principal payment of aniounts outstanding under an Obligation 
on tlie basis of Certified Progress Payments unless such Obligation or principal payment 
has been paid, redeemed, or otherwise retired or defeased under Article VI11 using the 
proceeds of the Additional Obligations whose authentication and delivery are then being 
applied for (and each such Additional Obligation, or principal amount loaned or 
advanced thereunder, shall be deemed to have been authenticated and delivered or, in the 
case of a loan or advance, made on the basis of Certified Progress Payments). 

E. An Opinion of Counsel stating that the actions taken by the Company under this 
Section with respect to the delivery of documents and cash and/or Obligations to the Trustee 
conform to the requirements of this Indenture and tliat, upon the basis of the Application, the 
conditions precedent provided for in this Indenture relating to tlie authentication and delivery of 
the Additional Obligations therein applied for have been complied with. 

F. An Available Margins Certificate 

Every Obligation received by the Trustee and 011 tlie basis of which an Additional 
Obligation is authenticated and delivered under this Article, if not already canceled, shall be 
promptly canceled and thereafter the Trustee may retain such Obligation or may destroy such 
Obligation as provided in Section 3.1 1. 
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Section 4.4 Authentication and Delivery of Additional Obligations Upon Deposit of Cash 
with Trustee. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time he executed by the Company and delivered to the Trustee 
for authentication, and thereupon such Additional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, upon receipt by the Trustee of the following: 

A. 

B. 

The documents and any cash deposit required by Section 4.1 

Cash (which may be cash representing the purchase price of, or the proceeds of a 
loan or advance evidenced by the Additional Obligations to be authenticated and delivered under 
this Section 4,4) equal to the aggregate principal amount of the Additional Obligations whose 
authentication and delivery are then applied for under this Section (such cash being herein 
sometimes referred to as “Deposited C a s h ) .  

C. An Opinion of Counsel stating that the documents wliich have been or are 
tlierewith delivered to the Trustee conform to the requirements of this Indenture and that, upon 
the deposit of an amount of cash equal to the aggregate principal amount of the Additional 
Obligations whose authentication and delivery me then applied for, the conditions precedent 
provided for in this Indenme relating to the authentication and delivery of such Additional 
Obligations shall have been complied with. 

D. An Available Margins Certificate 

Section 4.5 [Intentionally omitted.] 

Section 4.6 Authentication and Delivery of Conditional Obligations; Loans or  Advances 
Thereunder. 

Conditional Obligations are Additional Obligations authenticated and delivered as 
provided in this Section, and under which no principal amount is outstanding thereunder at the 
time of such authentication and delivery. 

Conditional Obligations of one or more new series, or Conditional Obligations of an 
existing series, may from time to time be executed by the Company and delivered to the Trustee 
for authentication, and thereupon such Conditional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, upon receipt by tlie Trustee of the documents 
and cash deposit, if any, specified in paragraphs A, B, C and D of Section 4.1 (except that the 
Officers’ Certificate and Opinion of Counsel with respect to the compliance with conditions 
precedent shall apply only to the conditions precedent set forth in Section 4.1). 

Loam or advances under a Conditional Obligation shall only be made upon the delivery 
of a written certification by the Trustee under this Section. For purposes of the 0 t h  Sections of 
this Indenture, each loan or advance under a Conditional Obligation shall be treated as though an 
Additional Obligation in an aggregate principal amount equal to the aniount of the loan or 
advance was being autlienticated and delivered under the applicable Section of this Indenture 
refezed to in paragraph A below, and all references to Additional Obligations so authenticated 
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and delivered shall include loans or advances made under Conditional Obligations on the same 
basis. Upon Company Request, the Trustee shall deliver to the Company a written certification 
upon receipt by the Trustee of the following: 

A. Either (i) the relevant documents specified in paragraphs B through H, inclusive, 
of Section 4.2, (ii) tlie relevant documents, Obligations or principal payments on Obligations 
specified in paragraphs B, C, D and E of Section 4.3, or (iii) the relevant documents specified in 
paragraphs C through E, inclusive, of Section4.9 (in each case with such omissions and 
variations as are appropriate in view of the fact that such Sections are being used as the basis for 
loans or advances under Conditional Obligations rather than the authentication and delivery of 
Additional Obligations), which documents would permit the authentication and delivery of 
Additional Obligations in an aggregate principal amount equal to such requested loan or 
advance. 

B. An Available Margins Certificate. 

C, An Officers’ Certificate and an Opinion of Counsel each stating that the 
conditions precedent provided for in this Indenture for the Trustee to deliver a written certificate 
with respect to such loan or advance have been complied with. 

For the purposes of (ij receiving payment on Conditional Obligaations, wlietlier at Stated 
Maturity, upon redemption or if the principal of all Obligations is declared immediately due and 
payable following an Event of Default, as provided in Section 8.1 of this Indenture, or (ii) 
computing the principal amount of such Conditional Obligations in connection with any exercise 
of remedies or Act on the part of the Holder thereof, the principal amount of such Conditional 
Obligations shall equal tlie aggregate of the amounts loaned or advanced to, or on behalf of, the 
Company thereunder, less any repayments thereof., 

Each written certification required to be delivered by the Trustee under this Section shall 
state tliat the Trustee has received tlie relevant documents specified in paragraphs A through C 
above and the amount of tlie loan or advance permitted under this Section by virtue of the 
delivery of such documents. 

Section 4.7 Authentication and Delivery of Credit Enhancement Obligations 

Additional Obligations of one or more new series, or Additional Obligations of a11 
existing series (“Credit Enhancement Obligations“), may from time to time be executed by the 
Company and delivered to tlie Trustee for authentication, and such Credit Enhancement 
Obligations shall be authenticated and delivered by the Trustee upon Company Request, in 
coiuiectioii with the authentication and delivery of any Additional Obligations pursuant to 
Section 4.2, 4.3, 4.4, 4.5, 4.6 or 4.9, for the purpose of evidencing tlie C.onipany’s obligation to 
repay aniounts paid by the Credit Enhancer on an Additional Obligation or any loan or advance 
made to, or on behalf of, tlie Company (and related interest, fees, charges and other amounts) in 
connection with Credit Enhancement or liquidity support of the Additional Obligations in 
connection with which the Credit Enhancement Obligations are authenticated and delivered; 
PROVIDED, HOWEVER, that the stated maximum principal amount of any such Credit 
Enhancement Obligations shall not exceed tlie aggregate principal amount of the Obligations 
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with respect to which such Credit Enhancement or liquidity support is being provided, plus an 
amount equal to such number of days’ interest thereon as the Company shall determine (but in no 
event in excess of 180 days) in connection with (as provided in the Supplemental Indenture) the 
issuance thereof computed at the maximum interest rate applicable thereto, and the Credit 
Enhancement Obligation may also evidence the Company’s obligation to pay related fees and 
other charges related thereto or the enforcement thereof. Except as otherwise provided in a 
Supplemental Indenture, for the purposes of (i) receiving payment on a Credit Enhancement 
Obligation, whether at Stated Maturity, upon redemption or if the principal of all Obligations is 
declaxd immediately due and payable following an Event of Default, as provided in Section 9.1 
of this lndenture, or (ii) computing the principal amount of any Credit Enhancement Obligation 
in connection with any Act on the part of the Holder, the principal amount of a Credit 
Enhancement Obligation shall be the actual principal amount that the C.ompany shall owe 
thereon at the time as a consequence of payments made or loans or advances to or for the account 
of the Company. The proceeds of any payment pursuant to, or any loan or advance under, any 
Credit Enhancement Obligation shall be used solely for the payment of the related Obligation or 
for the enforcement of, or protection of the security for, such Credit Enhancement Obligation, 
and for other related fees and charges. 

Section 4.8 Withdrawal and Payment of Deposited Cash 

Until applied as provided in a Company Request as provided in this Section, the Trustee 
shall hold all Deposited Cash as a part of the Trust Estate. IJpon any sale of the Trust Estate or 
any part thereof under Article IX, any Deposited Cash then held by the Trustee shall be applied 
in accordance with Section 8.7; but, prior to the date of any such sale, all or any part of the 
Deposited Cash shall be applied by the Trustee from time to time as provided in this Section. 

From time to time, whenever the Company may be entitled to the authentication and 
delivery of Additional Obligations under Section 4.2 (upon the basis of Bondable Additions) or 
under Section 4.3 (upon the basis of retirement or defeasance of; or principal payments on, 
Obligations), the Trustee shall (in lieu of autlienticating and delivering Additional Obligations) 
pay to or as directed by the Company upon Company Request, and the Company shall be entitled 
to withdraw and receive or direct payment of, Deposited Cash in an amount equal to the 
principal amount of the Additional Obligations to whose authentication and delivery the 
Company would be entitled, upon receipt by the Trustee of the following: 

A. A Board Resolution requesting the withdrawal and payment to, or as directed by, 
the Company of Deposited Cash. 

B. An Officers’ Certificate, dated within five ( 5 )  days of the date of the Application 
for such withdrawal and payment, stating that no Event of Default exists and that the conditions 
precedent provided for in this Indenture relating to such withdrawal and payment have been 
complied with. 

C In the case of an Application for the withdrawal and payment of Deposited Cash 
upon the basis of Bondable Additions, the additional documents specified in Section 4.2 (other 
than an Available Margins Certificate) for delivery whenever requesting the use of Bondable 
Additions as a basis for such withdrawal of Deposited Cash under this Section. 
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D. In the case of an Application for t he  withdrawal and payment of Deposited Cash 
upon the basis of the retirement or defeasance of, or principal payments on, Obligations, the 
documents, Obligations or principal payments on Obligations specified in paragraphs B, C, D 
and E of Section 4.3 for delivery to the Trustee (with such omissions and variations as are 
appropriate in view of the fact that the Application requests the withdrawal and payment of 
Deposited Cash and not the authentication and delivery of Additional Obligations), together with 
an Opinion of Counsel stating that the conditions precedent provided for in this Indenture 
relating to such withdrawal and payment of Deposited Cash have been complied with. 

Section 4.9 Authentication and Delivery of Additional Obligations Upon Basis of 
Certified Progress Payments. 

Additional Obligations of one or more new series, or Obligations of an existing series, 
may from time to time be executed by the Company and delivered to the Trustee for 
authentication, and thereupon such Obligations shall be authenticated and delivered by the 
Trustee upon Company Request, in an aggregate principal aniount up to but not exceeding 
90.91% of the Certified Progress Payments made the basis for such autlientication and delivery, 
upon receipt by the Trustee of the following: 

A. 

B. An Available Margins Certificate. 

C. 

The documents and any cash deposit required by Section 4.1 ,. 

An Officers' Certificate, dated within five (5) days of the relevant Application for 
the authentication and delivery of Additional Obligations, stating: 

(1) the total ainount of Certified Progress Payments which are then being 
made the basis for the authentication and delivery of Additional Obligations, which shall 
equal 110% of the aggregate principal amount of Additional Obligations whose 
authentication and delivery are then being applied for under this Section; 

(2) that the sum of (i) the aggregate principal amount of all Additional 
Obligations then Outstanding that were originally authenticated and delivered on the 
basis of Certified Progress Payments to h e  extent such principal amount has not been 
converted under Section 5.10 plus (ii) the aggregate principal amount of the Additional 
Obligations whose authentication and delivery are then being applied for under. this 
Section does not exceed 40% of the sum of (a) the aggregate principal amount of all 
Obligations then Outstanding plus (b) the aggregate principal amount of the Additional 
Obligations whose authentication and delivery are then being applied for under this 
Section; and 

( 3 )  that the Certified Progress Payments then being made the basis for the 
authentication and delivery of Additional Obligations do not include any Certified 
Progress Payments which shall have theretofore been made, or are otherwise currently 
being made, the basis f o ~  the authentication and delivery of Additional Obligations (or 
any advance or issuance thereunder) 
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D. Unless delivery is waived by the Holders of not less than a majority in aggregate 
principal aniount of the Obligations then Outstanding, a Performance Agreement that (i) names 
the Company and Trustee as obligees, indemnitees or beneficiaries, (ii) contains a stated penal 
sum or other amount payable thereunder in an amount not less than the Qualified EPC Contract 
price; (iii) covers the applicable Qualified EPC Contract under which the C.ertified Progress 
Payments then being certified for use as the basis for the authentication and delivery of 
Additional Obligations have been made, and (iv) is issued by a Person qualified to issue such 
Performance Agreement and who possesses an A.M. Best Company rating of “A-“ or better or 
an equivalent rating from another Person providing such rating services 

E. An Opinion of Counsel stating that the applicable Qualified EPC Contract is part 
of tlie Trust Estate and that the actions taken by the Company under this Section with respect to 
the delivery of documents to the Trustee conforms to the requirements of this Indenture and that, 
upon the basis of the Application, the conditions precedent provided for in this Indenture relating 
to the authentication and delivery of the Additional Obligations therein applied for have been 
complied with. 

F. Prior to filing the Officers’ Certificate specified in paragraph C above, the 
Company shall provide wilten notice to each Rating Agency then rating the Company or any of 
the Obligations. Such written notice shall specify (i) the principal amount of Additional 
Obligations whose authentication and delivery is to be requested; (ii) tlie terms of any sinking, 
amortization, improvement or otlier analogous fund or the terms of any provision for the 
paynient of principal by installments or otherwise with respect to such Additional Obligations; 
and (iii) the completion date, or the terms for establishing the completion date, under the related 
Qualified EPC Contract. In addition, until such completion date, the Company shall promptly 
deliver to each such rating agency quarterly financial statements, including a statement of 
income, a balance sheet: a statement of cash flows and a computation of the Margins for Interest 
Ratio for the twelve month period ending on the last day of such quarter. 

G ,  In the event tlie C,onipany requests the authentication and delivery of Conditional 
Obligations under Section 4.6, under which loans or advances are lo be made on the basis of 
Certified Progress Payments as provided in Section 4.6A(v), the required prior written notice to 
rating agencies shall be given prior to the authentication and delivery of the Conditional 
Obligations under Section 4.6 and shall not be required at the time of delivery of the Officers’ 
Certificate in connection with each loan or advance, 

Section 4.10 Conversion ofAdditiona1 Obligations. 

From time to time, upon Company Request, all or a portion of the principal amount 
outstanding under Additional Obligations originally authenticated and delivered upon tlie basis 
of Certified Progress Payments under Section 4,9 or under Additional Obligations, under which 
loans or advances were made upon the basis of Certified Progress Payments under Section 4.9, 
shall be converted to principal amounts outstanding under Additional Obligations deemed to 
have been authenticated and delivered upon the basis of Bondable Additions under Section 4.2, 
in an aggregate principal amount up to but not exceeding 90.91% of Bondable Additions 
acquired with the proceeds of Certified Progress Payments and made the basis for such 
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conversion as shown in item 8 of the Sunmary of Certificate as to Bondable Additions delivered 
to the Trustee under this Section, upon receipt by the Trustee of the following: 

A. The relevant documents specified in paragraphs B through H, inclusive, of 
Section 4.2 for delivery to the Trustee whenever requesting the use of Bondable Additions as the 
basis for converting principal aniounts outstanding under Additional Obligations under tlis 
Section. 

B. An OKicers’ Certificate, dated within five (5) days of the relcvant Application 
requesting the conversion of principal amounts outstanding under Additional Obligations under 
this Section, stating that: 

(1) 

(2 )  

no Event of Default exists; 

the conditions precedent provided for in this Indenture relating to such 
conversion have been complied with; and 

( 3 )  identifying the Additional Obligations all or a portion of the principal 
amount of which is to be converted under tliis Sectionand specifying the principal 
amount to be converted. 

C. An Opinion of Counsel stating that the documents which have been or are 
therewith delivered to the Trustee conform to the requirements of this Indenture, and that, upon 
the basis of the Application, the conditions precedent provided for in this Indenture relating to 
the conversion of principal amounts outstanding under Additional Obligations under this 
Section have been complied with, 

Upon compliance with the foregoing provisions of this Section, the principal amount 
outstanding under Additional Obligations specified in the Officers’ Certificate delivered to the 
Trustee pursuant to paragraph B above shall be converted. By virtue of such conversion, and 
notwithstanding any other provision of this Indentme, (i) such specified principal amount shall 
be deemed always to have been outstanding under Additional Obligations authenticated and 
delivered under Section 4.2 and never to have been outstanding under Additional Obligations 
upon the basis of Certified Progress Payments and (ii) Property Additions acquired with 
Certified Progress Payments made the basis for the authentication and delivery of such specified 
principal amount so converted shall be deemed never to have been acquired with Certified 
Progress Payments. 

ARTICLE V 

UTILIZATION AND RELEASES OF TRUST ESTATE 

Section 5.1 Right of Company to Possess, Utilize and Operate Trust Estate; Releases and 
Dispositions without Release. 

So long as no E,venl of Default shall exist, subject only to the express limitations of this 
Indenture, the Company shall have the right to (i) possess, use, manage, operate and enjoy the 
Trust Estate (other than any cash and securities constituting part of the Trust Estate that are 
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deposited with the Trustee), (ii) use and consume such materials, equipment, fuel and supplies as 
may be necessary or appropriate to generate, transmit and distribute electricity or operate the 
System; (iii) collect, receive, use, make payments from, transfer, invest, otherwise utilize or 
employ amounts constituting or derived from the rents, issues, tolls, earnings, profits, revenues, 
products and proceeds from the Trust Estate or the operation of the property constituting part of 
the Trust Estate; (iv) freely and without restriction on the part of the Trustee or of the Holders, 
explore for, gather, cut, mine and produce crops, timber, coal, ore, gas, oil, minerals or other 
natural resources and products, and to use, consume and dispose of any tliereof; (v) in the 
ordinary course of business alter, repair and change the position or location of any of its lines, 
railroads, mines, mills, warehouses, buildings, works, structures, machinery, equipment and 
other property, PROVIDED that such alterations, repairs or changes shall not materially 
diminish the value thereof or impair the lien of this Indenture thereon; and (vi) deal with, 
exercise any and all rights under, receive and enforce performance under, modi@ or amend, and 
adjust and settle all matters da t ing  to choses in action, leases, contracts and other agreements. 

Without limiting the rights of the Company set forth in the preceding paragraph of this 
Section or otlienvise, the C,ompany shall have the Iiglit, at any time and from time to time, if no 
Event of Default shall exist, freely and without restriction on the part of the Trustee or of the 
Holders, and without any release from or consent by the Trustee, 

A. to sell, exchange or otherwise dispose of, free and clear of the lien of this 
Indenture, any or all maclkery, equipment, fiirniture, apparatus, tools or implements, materials 
or supplies or other property subject to the lien hereof, which shall have become old, inadequate, 
obsolete, worn out, unfit, unadaptable, unserviceable, undesirable or unnecessary for use in the 
operations of the Company, upon substituting for the same other machinery, equipment, 
furniture, apparatus, tools or implements, materials or supplies or other similar property not 
necessarily of the same character but of at least equal value to the Company as the property 
disposed of, which shall forthwitli become, without further action, subject to the lien of this 
Indenture; and no purchaser of any such property shall be bound to inquire into any question 
affecting the right of the Company to sell or otherwise dispose of tlie same free and clear of the 
lien of this Indenture; 

B. to abandon, terminate, cancel or release, free and clear of the lien of this 
Indenture, or aniend, make alterations in or substitutions for any lease, contract, easement, right- 
of-way or other agreement subject to tlie lien hereof, PROVIDED that any amended, altered or 
substituted lease, contract, easement, right-of-way or other agreement shall forthwith, without 
further action, become subject to the lien of this  Illdenture to the same extent as those previously 
existing and PROVIDED FIJRTHER that, if the Company shall receive any money or property 
as consideration OF compensation for such abandonment, termination, cancellation, release, 
amendment, alteration or substitution, such money (to the extent it exceeds $100,000 per 
abandonment, termination, cancellation, release, amendment, alteration or substitution) or 
property, proniptly upon its receipt by the Company, shall be deposited witii the Trustee (unless 
otherwise required by a Prior Lien) or otherwise subjected to the lien of this Indenture; 

C. to surrender, free and clear of tlie lien of this Indenture, or modify any f~anchise, 
right (charter and statutory), license or permit subject to the lien hereof which il may own or hold 
or under which it may be operating, PROVIDED that, in the opinion of the Board of Directors 
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or an Officer of the Company, the preservation of such franchise, right, license or permit is no 
longer reasonably necessary, or with respect to any modification, that such modification i s  
desirable, in the conduct of the business of the C.ompany, PROVIDED FURTHER that the 
exercise of the right of any governmental authority, municipality or other political subdivision to 
terminate a franchise, right, license or permit shall not be deemed to be a surrender or 
modification of the same, and PROVIDED FURTHER that, if the Company shall receive any 
money or property as consideration or compensation for such surrender or modification, such 
money (to the extent it exceeds $100,000 per surrender or modification) or property, promptly 
upon its receipt by the Company, shall be deposited with the Trustee (unless otherwise required 
by a Prior Lien) or otherwise subjected to the lien of this Indenture; 

D. to grant rights-of-way, easements, licenses and permits over or in respect of any 
property constituting part of the Trust Estate, or release or cancel rights-of-way, easements, 
licenses and permits constituting part of the Trust Estate, free and clear of the lien of the 
Indenture, PROVIDED that, in the opinion of the Board of Directors or an Officer of the 
Company, no such gant  will in any material respect impair the usefulness of such property in the 
conduct of the C,ompany’s business and such release or cancellation does not aflect any right-of- 
way, easement, license or permit that is reasonably necessary to the operation of the Company’s 
business, and PROVIDED FURTHER that, if the Company shall receive any money or 
property as consideration or compensation for any such grant, release or cancellation, such 
money (to the extent it exceeds $1 00,000 per grant, release or cancellation) or property, promptly 
upon its receipt by the Company, shall be deposited with the Trustee (unless otherwise required 
by a Prior Lien) or otherwise subjected to the lien of this Indenture; 

E.. to demolish, dismantle, tear down, use for scrap or abandon any property 
constituting part of the Trust Estate, free and clear of the lien of this Indenture, if, in the opinion 
of the Board of Directors or an Officer of the Company, such demolition, dismantling, tearing 
down, scrapping or abandonment is desirable in the conduct of the business of the Company and 
the value and utility of the Trust Estate as an entirety will not thereby be materially impaired; 

F. to alter, repair, replace, change the location or position of and add to its plants, 
structures, machinery, systems, equipment, fixtures and appurtenances, PROVIDED that no 
cliange shall be made in the location of any such property subject to the lien of this Indenture 
which would remove such property into a jurisdiction i f  this Indenture and any required 
financing or continuation statement covering security interests in such property have not been 
recorded, registered or filed in the manner required by law to preserve the lien ofthis Indenture 
on such property or which would otherwise in any material respect impair the lien of tliis 
Indenture with respect to such property; 

G. to deal in, sell, dispose of or otherwise use inventory which is subject to the lien 
of this Indenture in the ordinary course of the Company’s business, and to collect or liquidate 
accounts which are subject to the lien of this Indenture in the ordinary course of the Company’s 
business: and 

H.. to sell, lease, sublease or otherwise dispose of any property constituting part of 
the Trust Estate, subject lo the lien of this Indenture, PROVIDED that the Company shall 
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maintain possession and control of such property pursuant to a lease or sublease meeting the 
requirements of paragraph C of the definition of “Property Additions.” 

The Trustee shall, from time to time, execute a written instrument to evidence and 
confirm any action taken by the Company under this Section, upon receipt by the Trustee of (i) a 
Board Resolution or Officers’ Certificate requesting the same and expressing any required 
opinions, (ii) an Officers’ Certificate stating that no Event of Default exists and that said action 
was duly taken in conformity with a designated paragraph of this Section, and (iii) an Opinion of 
Counsel stating that said action was duly taken by the Company in conformity with this 
Section and that the execution of such written instrument by the Trustee confirms such action 
under this Section. 

Section 5.2 Releases. 

The Company shall have the right, at any time and from time to time, to sell, exchange or 
otherwise dispose of any part of the Trust Estate free and clear of the lien of this Indenture 
(except cash, Pledged Securities and other personal property held by, or required to be deposited 
with, the Trustee hereunder) and the Trustee shalf, from time to time, release property so sold, 
exchanged or otherwise disposed of from the lien of this Indenture, but only upon receipt by the 
Trustee of the items specified in this Section. The Company shall also have the right, at any time 
and from time to time, to have any part of the Trust Estate released from the lien of this 
Indenture without selling, exchanging or otherwise disposing of such part of the Trust Estate, and 
the Trustee shall, from time to time, release such property from the lien of this Indenture, but 
only upon receipt by the Trustee of the following: 

A. A Board Resolution requesting such release and describing the property to be 
released; PROVIDED, HOWEVER, that no Board Resolution shall be required as to any item 
of property if the Officers’ Cerlificate delivered pursuant to paragraph B below states that the 
value of such item of property to be released does not exceed $5,000,000. 

B. An Officers’ Certificate (hereinafter called a “Release Certificate”), dated not 
more than thirty (30) days prior to the date of the Application for such release and signed, in the 
case ofthe following clause (2), by an Engineer, mid, in the case of the following clauses (5) and 
(6), by an Engineer or an Appraiser, setting forth in substance as follows: 

( I )  

(2) that 

identifLing the property requested to be released; 

(a) such release is desirable in the conduct of the business of the 
Company and such property is not reasonably necessary in the conduct of the 
business of the Company, or 

(b) any sale, exchange or other disposition of the property has been or 
is to be made in lieu of reasonable anticipation of the taking of such property by 
eminent domain by the United States of America or a designated state, 
municipality or other governmental authority having the power to take such 
property by eminent domain, or 
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(c) any sale, exchange or other disposition of the property has been or 
is to be made in lieu of reasonable anticipation of the exercise of a right of the 
IJnited States of America or a designated state, municipality or other 
governmental authority to purchase, or designate a purchaser or order the sale of, 
such property, or 

(d) such release is in connection with the sale and leaseback of any 
property; 

( 3 )  

(4) 

that no Event of Default exists; 

that, in the opinion of the signers, the proposed release will not impair the 
security under this Indenture in contravention of the provisions (including those which 
perniit such release) hereof and that all conditions precedent provided for in this 
Indenture relating to such release have been complied with; 

( S )  the fair value, in the opinion of said Engineer or Appraiser, of the property 
to be released at the date of the Release Certificate; and if, by virtue of clause (7) of this 
paragraph, any of the property to be released shall be separately described in the Release 
Certificate, the fair value of such property shall be separately stated; PROVIDED, 
HOWEVER, that it shall not be necessary under this clause to state the fair value of any 
property whose fair value is certified in an Independent Engineer’s or Independent 
Appraiser’s Certificate under paragraph C below; 

( 6 )  whether 

(a) the aggregate of the fair value of tlie property to be released at the 
date of the Release Certificate and the fair value of all securities or other property 
released since the commencement of the then current calendar year (as previously 
certified to the Trustee in connection with releases) is 10% or more of the 
aggregate principal amount of all Obligations at the time Outstanding and whether 
the fair value of the property to be released is at least $1,000,000 (or, if this 
Indenture is qualified under the TIA, $25,000) and at least 1% of the aggregate 
principal amount of all Obligations at the time Outstanding, or 

(b) the fair value of the property to be released at the date of the 
Release Certificate is more than $5,000,000. 

and, if all the facts specified in either clause (a) or (b) above are present, that a certificate 
of an Independent Engineer or Independent Appraiser as to the fair value of the property 
to be released will be h i s h e d  under paragraph C below; and 

(7) whether any purchase money obligations to be delivered to the Trustee or 
to be certified as delivered to the trustee, mortgagee or other holder of a Prior Lien under 
paragraph D(4) below are to be secured by a purchase money niortgage on less than all 
the property to be released and, if so, the property to be covered by such purchase money 
mortgage shall be separately described. 
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C. In case it shall be stated pursuant to paragraph B(6) above that the same will be 
furnished, a certificate of an Independent Engineer or Independent Appraiser, dated not more 
than thirty (30) days prior to the date of the Application for such release, stating the fair value, in 
the Independent Engineer’s or Independent Appraiser’s opinion, at the date of the Release 
C.ertificate of the property to be released, and stating separately the fair value of any such 
properly separately described pursuant to paragraph B(7) above and stating also that, in the 
opinion of the Independent Engineer or Independent Appraiser, the proposed release will not 
impair the security under this Indenture in contravention of the provisions hereof: 

D. Cash equal to the fair value, as certified pursuant to this Section, of the property 
to be released; PROVIDED, HOWEVER, that, no cash deposit will be required if the Of5cers’ 
Certificate delivered pursuant to paragraph B above states that the value of each item of properly 
to be released does not exceed $1 00,000 and the value of all property released during the current 
calendar year under this proviso does not exceed $5,000,000; and PROVIDED FURTHER that, 
in lieu of all 01 any part of such cash, the Company shall have the right to deposit and pledge 
with or deliver to the Trustee any of the items described in the following clauses of this 
paragraph: 

(1) purchase money obligations secured by a mortgage or similar instrument 
(hereinafter in this paragraph called a “mortgage”) on the property to be released or the 
portion thereof separately described pursuant to paragraph B(7) above, maturing not more 
than 10 years after the date of the deposit thereof and not exceeding in principal aniount 
80% of the fair value of h e  property covered by such purchase money mortgage, as 
certified pursuant to paragraph B(5) or C above, which purchase money obligations and 
the niortgage securing the same shall be duly assigned to and deposited and pledged with 
the Trustee, shall be acconipanied by an Officers’ Certificate stating that the aggregate 
unpaid principal amount of all purchase money obligations received by the Trustee under 
this clause and then deposited and pledged with it (including those then being deposited 
and pledged with the Trustee), together with all those then and theretofore delivered to 
and then held by any trustees, morlgagees or other holders of Prior Liens under clause (4) 
below, does not exceed 10% of the aggregate principal amount of all Obligations then 
Outstanding and shall be received by the Trustee at their principal aniount in lieu of cash; 

whenever Bondable Additions are used as a basis, in whole or in part, for 
the release of any part of the Trust E.state under this Section, the relevant documents 
specified for delivery in paragraphs B through H, inclusive, of Section 4.2, said 
documents to be received by the Trustee in lieu of cash up to the Bondable Additions 
thereby certified; PROVIDED, HOWEVER, that if all the property to be released was, 
immediately before any sale, exchange or other disposition thereof Non-Bondable 
Property, sub,ject to a Prior Lien, the Bondable Additions being used as a basis for such 
r,elease may be subject to the sanie Prior Lieu without any deduction for the Prior Lien 
Obligations thereby secured in computing such Bondable Additions and said documents 
may be modified accordingly; 

(2) 

( 3 )  whenever Obligations previously or concumntly retired or defeased or 
principal payments on Obligations a x  used as a basis, in whole or in part, for the release 
of any part of the Trust E,state under this Section, the relevant documents and Obligations 



specified for delivery in paragraphs B, C, D and E of Section 4.3 (with sucli omissions 
and variations as are appropriate in view of the fact that the Obligations described therein 
as previously or concurrently retired or defeased or principal payments on Obligations are 
being used as the basis for the release of a n y  part of the Trust Estate), said documents to 
be received by the Trustee in lieu of cash up to an amount equal to the principal amount 
of Obligations previously or concurrently retired or defeased or principal payments on 
Obligations and in either case not previously used as a basis for the issuance of 
Additional Obligations or the withdrawal of Deposited Cash; 

(4) a certificate of the trustee, mortgagee or other holder of a Prior Lien on all 
or any part of the property to be released, stating that a specified amount of cash or a 
specified principal amount of purchase money obligations of the character described in 
clause (1) above and representing proceeds of the sale of such property have been 
deposited with such trustee, mortgagee or other holder pursuant to the requirements of 
such Prior Lien, such certificate to be received by the Trustee in lieu of cash equal to the 
cash and the principal amount of the purchase money obligations so certified to have 
been deposited with such trustee, mortgagee or other holder, PROVIDED there shall also 
be delivered to the Trustee an Officers’ Certificate stating that such property to be 
released was subject to such Prior Lien, which shall be briefly described or otherwise 
identified, and that the aggregate principal amount of all purchase money obligations 
received by the Trustee under clause (1) of this paragraph and then deposited and pledged 
with it, together with all those then and theretofore delivered to and then held by any 
trustees, mortgagees or other holders of Prior Liens under this clause, does not exceed 
20% of the aggregate principal amount of all Obligations then Outstanding; 

(5) an Officers’ Certificate stating that the property to be released has been 
subject to a specified Prior Lien or Prior Liens existing thereon immediately prior to such 
release, briefly describing or otherwise identifying such Prior Lien or Prior Liens, stating 
the principal amount of the outstanding Prior Lien Obligations secured thereby and 
stating that such property constitutes all the property which, immediately prior to such 
release was sub,ject to such Prior Lien or Prior Liens, said Certificate to be received by 
the Trustee in lieu of cash in an amount equal lo the principal amount of outstanding 
Prior Lien Obligations so stated to be secured by such Prior Lien or Prior Liens; or 

E. An Opinion of Counsel (which shall be outside counsel in the case of the opinion 
set forth in paragraph (2), if applicable). 

(1) stating that the certificates, opinions and other instruments and/or cash 
and/or obligations which have been or are therewith delivered to or deposited and 
pledged with the Trustee conform to the requirements of this Indenture, and that, upon 
the basis of the Application, the conditions precedent provided for in this Indenture 
relating to the release from the lien of this Indenture of the property to be released have 
been complied with in all material respects; 

(2) stating that the purchase money obligations, if any, being delivered to the 
Trustee or to the trustee, mortgagee or other holder of a Prior Lien are legal and binding 
obligations and are duly secured by a valid purchase money mortgage constituting a lien 

OiiS Easl:160243582 IO 67 



upon all the property to be released, or upon the portion thereof separately described 
pursuant to paragraph B(7) above, free of any Prior Liens other than any existing on the 
property to be released immediately prior to such release, and that the assignment to the 
Trustee of such purchase money obligations and the moftgage securing the same is valid 
and in recordable form; 

(.3) in case any cash or purchase money obligation shall be certified to have 
been deposited with the trustee, mortgagee or other holder of a Prior Lien, stating that the 
property to be released, OF a specified portion thereof; is or immediately prior to such 
release was subject to such Prior Lien and that such deposit is required by such Prior 
Lien; 

(4) in case the sale, exchange or other disposition of the property to be 
released shall have been certified, pursuant to paragraph B(2)(b) above, to be in lieu and 
reasonable anticipation of the talcing of such property by eminent domain, stating that 
such propelty could lawfully have been taken by the grantee by eminent domain; 

(5) in case the sale, exchange or other disposition of the property to be 
released shall have been certified, pursuant to paragraph B(2)(c) above, to be in lieu of 
reasonable anticipation of the exercise of a right to purchase, or to designate a purchaser 
or order the sale of, such property, stating that the designated governmental authority had, 
at the time of such sale or disposition, a right to purchase or designate a purchaser of such 
property or to order its sale; and 

( 6 )  in case an Officers' Certificate shall have been delivered to the Trustee in 
lieu of cash pursuant to paragraph D(4) above, stating that the property to be released, or 
a specified portion thereof, is or immediately prior to such release was subject to the Prior 
Lien or Prior Liens described or otherwise identified in said Certificate. 

If any property released from the lien of this Indenture as provided in this Section shall 
continue to be owned by the Company after such release, this Indenture shall not become or be, 
or be required to become or be, a lien on sucli property or any improvement, extension or 
addition to such property or renewals, replacements or substitutions of or for any part or parts of 
such property unless the Conipany shall execute and deliver to the Trustee a Supplemental 
Indenture, in recordable form, containing a grant, conveyance, transfer or mortgage thereof to the 
Trustee all in accordance with Section 13.5. 

With respect to m y  property released from the lien of the Indenture as provided in this 
Section, the Trustee, upon Company Request, shall execute and deliver a release or other 
document to be recorded, registered or filed evidencing that such property is not subject to the 
lien of the Indenture. 

Section 5.3 Eminent Domain. 

If any or all of the Trust E,state shall be talten by eminent domain or purchased pursuant 
to the right of a governmental authority to purchase or designate a purchaser for such property or 
to order its sale, the Trustee may release the property so taken and shall be €ully protected in so 
doing upon being furnished with: 
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A. An Officers' Certificate requesting such release, describing the property to be 
released and stating that such property has been taken by eminent domain or purchased pursuant 
to the right of a governmental authority to purchase ox designate a purchaser for such property or 
to order its sale and that the conditions precedent provided for in this Indenture relating to such 
release have been complied with. 

B. An Opinion of Counsel stating that an order of a court of competent ,jurisdiction 
has been issued providing for the taking of such property by the exercise of the power of eminent 
domain or that such property has been purchased pursuant to the right of a governmental 
authority to purchase or designate a purchaser for such property or to order its sale, that such 
order or such purchase of such property has become final or an appeal therefrom is not being 
pursued by the Company and that the conditions precedent provided for in this Indenture relating 
lo such release have been complied with. 

C. Sub,ject to the requirements of any Prior Lien on the property so talcen, cash equal 
to such award or sale price. 

Section 5.4 Written Disclaimer of Trustee. 

In  case the Company proposes to sell, exchange or otherwise dispose of or has sold, 
exchanged or otherwise disposed of any property not subject to the lien hereof and the transferee 
thereof requests a written disclaimer or quitclaim by the Trustee of any interest in such property 
under this Indenture, the Trustee shall execute such an instrument without substitution of other 
property or cash upon receipt by the Trustee ofthe following: 

A. 

B. An Officers' Certificate which shall identify the sale, exchange or other 
disposition or proposed sale, exchange or other disposition, describe the property, state that such 
property is not subject to the lien of this Indenture, and state that the transferee of such property 
has requested a written disclaimer or quitclaim by the Trustee. 

A Company Request for the execution of such disclaimer or quitclaim 

C. An Opinion of Counsel which shall state that such property is not subject to the 
lien of this Indenture and not then required to be subjected thereto by any provision hereof" 

Section 5.5 Powers Exercisable Notwithstanding Fmnt of Default. 

While in possession of all or substantially all of the Trust Estate (other than any cash and 
securities constituting part of the Trust Estate and deposited with the Trustee), the Company may 
exercise the powers conferred upon it in this Article even though it would otlierwise be 
prohibited from doing so while an Event of Default exists as provided herein, if the Trustee, in 
its discretion (based upon such opinions and certifications as the Trustee deems necessary), or 
the Holders of not less than a majority in aggregate principal amount of the Obligations then 
Outstanding, by Act of such Holders, shall consent to such action (such consent may be on a 
retroactive basis), in which event none of the instruments required to be fumished to the Trustee 
under this Article as a condition to the exercise of such powers need state that no Event of 
Default exists as provided therein. 
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Section 5.6 Powers Exercisable by Trustee o r  Receiver 

In case all or substantially all of the Trust Estate (other than any cash and securities 
constituting part of the Trust E.state and deposited with the Trustee) shall be in the possession of 
a trustee or receiver lawfully appointed, the powers hereinbefore in this Article conferred upon 
the Conipany with respect to the sale, exchange or other disposition and release of the Trust 
E.state may be exercised by such trustee or receiver (with the consent of the Trustee or Holders as 
specified in Section 5.,5), in which case a written request signed by such receiver or trustee shall 
be deemed tlie equivalent of any Board Resolution or Company Request required by this 
Article and a certificate signed by such trustee or receiver shall be deemed the equivalent of any 
Officers' Certificate required by this Article and such certificate need not state that no Event of 
Default exists. If the Trustee shall be in possession of the Trust Estate under Section 8.,3, such 
powers may be exercised by the Trustee in its discretion. 

Section 5.7 Purchaser Protected 

No purchaser or other transferee in good faith of property purporting to be released 
herefTom shall be bound to ascertain tlie authority of the Trustee to execute the release or to 
inquire as to the satisfaction of any conditions herein prescribed for the exercise of such 
authority; nor shall any purchaser or other hansferee of any property or rights permitted by this 
Article to be sold, exchanged or otherwise disposed of by the Company be under any obligation 
to ascertain or inquire into the authority of the Company to male any such sale, exchange or 
other disposition. Any release executed by the Trustee shall be sufficient for the purpose of this 
Indenture and shall constitute a good and valid release of the property therein described from the 
lien hereof: 

Section 5.8 Disposition of Collateral on Discharge of Prior Liens. 

IJpon tlie cancellation and discharge of any Prior Lien, the Company will cause all cash 
and purchase money obligations then held by tlie trustee, mortgagee or other holder of such Prior 
Lien, which were received by such trustee, mortgagee or other holder in accordance with the 
provisions of this Arlicle (including all proceeds of or substitutions for any thereof), to be paid to 
or deposited and pledged with the Trustee, such cash to be held and paid over or applied by the 
Trustee as provided in Article VII, 

Section 5.9 Disposition of Obligations Received. 

All purchase money obligations received by the Trustee under this Article shall be held 
by the Trustee as a part of tlie Trust Estate. Upon payment to the Trustee of the entire unpaid 
principal amount of any such obligation, the Trustee shall release and transfer such obligation 
and any mortgage securing the same upon Company Request. Any cash received by the Trustee 
in respect of the principal of any such obligation shall be held by tlie Trustee as Trust Moneys 
under Article VI1 subject to application as therein provided. The Trustee shall not be responsible 
for the collection of the principal of or interest on any such obligation. All interest and other 
income on any such obligation, when received by the Trustee, shall, except to any extent 
otherwise provided in Section 15.4, be paid from time to time to tlie Company upon Company 
Request, unless an Event of Default shall exist. If an Event of Default shall exist, any interest 
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and other income on any such obligation not theretofore paid upon Company Request, wlien 
collected by the Trustee, shall be applied by the Trustee in accordance with Section 8.7., 

ARTICLE VI 

APPLICATION OF TRUST MONEYS 

Section 6.1 “Trust Moneys” Defined. 

All moneys received by the Trustee 

A. upon the release of any part of the Trust Estate from the lien of this Indenture, 
including all moneys received in respect of the principal of all purchase money obligations, or 

B. as compensation for, or proceeds o f  the sale of, any part of the Trust Estate taken 
by eminent domain or purchased by, or sold pursuant to an order of, a governmental authority or 
otherwise disposed of, or 

C., as proceeds of insurance upon any part of the Trust Estate required to be paid to 
the Trustee under Section 13.8, or 

D. for application under this Article as elsewhere herein provided, or whose 
disposition is not elsewhere herein otherwise specifically provided for, 

(all such moneys being herein sometimes called “Trust Moneys”) shall be held by the Trustee, 
except as otherwise provided in this Article, as a part of the Trust Estate and, upon any entry 
upon or sale of the Trust Estate or any part thereof under Article IX, Trust Moneys shall be 
applied in accordance with Section 8.7; but, prior to any  such entry or sale, all or any part of the 
Trust Moneys may be withdrawn, and shall be paid, released or applied by the Trustee, from 
time to time as provided in Sections 6.2 to 6.9, inclosive, and may be applied by the Trustee as 
provided in Sections 9.7, 13.1 1 and Section 15.14,, 

Section 6.2 Withdrawal on Basis of Bondable Additions. 

Trust Moneys may be withdrawn by the Company and shall be paid by the Trustee under 
this Section to the Conipany or as otherwise specified in a Company Request, from time to time, 
equal to the principal amount of Bondable Additions made the basis for such withdrawal 
pursuant to paragraph C below, upon receipt by the Trustee of the following: 

A. 

B. 

A Board Resolution requesting the withdrawal and payment of Trust Moneys. 

An Officers‘ Certificate, dated not more than thirty ( io )  days prior to the date of 
the Application for the withdrawal and payment of such Trust Moneys, stating that: 

(1) no Event of Default exists or will occur as a result of such redemption, 
purchase or payment; and 
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(2) the conditions precedent provided for in this Indenture relating to such 
withdrawal and payment have been complied with. 

C. The additional documents specified in Section42 (other than an Available 
Margins Certificate) for delivery whenever requesting the use of Bondable Additions as a basis 
for the withdrawal of Trust Moneys under this Section. 

Section 6.3 Withdrawal on Basis of Retirement or Defeasance of Obligations or Principal 
Payments on Obligations. 

Trust Moneys may be withdrawn by the Company and shall be paid by the Trustee under 
this Section to the Company or as otherwise specified in a Company Request, from time to time, 
equal to the principal amount of Obligations or principal payments on Obligations made the basis 
for such withdrawal pursuant to paragraph C below, upon receipt by the Trustee of the following: 

A. 

B. 

A Board Resolution requesting the withdrawal and payment of Trust Moneys. 

An Officers’ Certificate, dated not more than thirty (30) days prior to the date of 
the Application for the withdrawal and payment of such Trust Moneys, stating that: 

(1) 

(2) 

no Event of Default exists; and 

the conditions precedent provided for in this Indenture relating to such 
withdrawal and payment have been complied with 

C. The Obligations, ifany, and documents which the Company would be required to 
h n i s h  to the Trustee upon an Application for the authentication and delivery of Additional 
Obligations under Section 4.3, except for the documents and opinions required by paragraphs A, 
E, and F thereof, 

D. An Opinion of Counsel stating that the Obligations, if any, and the documents 
which have been or are therewith delivered to the Trustee conform to the requirements of this 
Indenture, and that, upon the basis of the Application, the conditions precedent provided for in 
this Indenture relating to the withdrawal and payment of the Trust Moneys then requested have 
been complied with. 

Section 6.4 [Intentionally Omitted] 

Section 6.5 Retirement of Obligations or Payments on Obligations. 

Trust Moneys shall be applied by the Trustee from time to time to the redemption of any 
Outstanding Secured Obligations that may be designated by the Company, all in accordance with 
the provisions applicable to redemption at the option of the Company and with any premiums 
applicable thereto, or to the payment of the principal of any Outstanding Secured Obligations at 
their Stated Maturity or to the purchase thereof upon tender or in the open market or at private 
sale or upon any exchange or in any one or more of said ways, or to any other payment of the 
principal of any Outstanding Secured Obligations that may be designated by the Company, all in 
accordance with the rights of the Company to make such payments and with any penalties or 
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premiums applicable thereto, as the Company shall specify in a Company Request, upon receipt 
by the Trustee of the following: 

A. A Board Resolution directing the application pursuant to this Section of Trust 
Moneys and, in case any such moneys are to be applied to the redemption of Obligations, 
designating the Obligations to be redeemed and stating the applicable Redemption Price, if any, 
or authorizing such designation and statement to be made in an Officers’ Certificate, and, in case 
such moneys are to be applied to the purchase of Obligations, prescribing the method of 
purchase, the price or prices to be paid and the maximum principal amount of Obligations to he 
purchased or authorizing the prescription of such method, price, and maximum principal amount 
to he made in an Officers’ Certificate, and in the case such moneys are to he applied to tlie 
payment of principal on Obligations, designating the Obligations on which such payments are to 
he made, specifying the amount to he paid and stating the applicable penalties or premiums, if 
any, or authorizing such designation, specification and statement to he made in an Officers’ 
Certificate., 

B. Cash equivalent to the maximum amount of the accrued interest and the premium 
or penalty, if any, required to be paid in connection with any such redemption, purchase or 
payment, which cash shall be held by the Trustee in trust for such purpose. 

C. An Officers’ C.ertificate, dated not more than thirty (30) days prior to the date of 
the relevant Application, stating that: 

(1) 

(2) 

no Event of Default exists; and 

tlie conditions precedent provided for in this Indenture relating to such 
application of Trust Moneys have been complied with. 

D. An Opinion of Counsel stating that the documents and the cash, if any, which 
have been or are therewith delivered to and deposited with the Trustee conform to the 
requirements of this Indenture, and that, upon the basis of the relevant Application, the 
conditions precedent provided for in this Indenture relating to the application of Trust Moneys 
therein applied for have been complied with. 

Upon compliance with the foregoing provisions of this Section, the Trustee shall apply 
Trust Moneys as requested by a Company Request, in an amount up to, hut not exceeding, the 
principal aniount of the Obligations so redeemed, paid or purchased, or the principal amount of 
the principal payments on the Obligations so made, and shall use only the cash deposited 
pursuant to paragraph B above, to the extent necessary, to pay any accrued interest, penalty and 
premium required in connection with such redemption, purchase or payment. 

A Board Resolution expressed to be irrevocable directing the application of Trust 
Moneys under this Section to the payment of the principal of Obligations shall, for all purposes 
of this Indenture, he deemed the equivalent of the deposit of money with the Trustee in trust for 
such purpose. Such Trust Moneys and any cash deposited with the Trustee pursuant to 
paragraph B above for the payment of accrued interest, penalty and premium shall not, afler 
conipliance with the foregoing provisions of this Section, he deemed to be a part of the Trust 
Estate or Trust Moneys. 
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Section 6.6 Withdrawal oflnsurance Proceeds. 

A. To the extent that any Trust Moneys consist of proceeds of insurance upon any 
part of tlie Trust Estate: they may be withdrawn by the Company and shall be paid by the Trustee 
to the Company or as otherwise specified in a Company Request to reimburse the Company for 
the Cost to the Company to repair, rebuild or replace the property destroyed or damaged, upon 
receipt by tlie Trustee of the following: 

(1) An Officers’ Certificate, dated not more than thirty (30) days prior to the 
date of the Application for the withdrawal and payment of such Trust Moneys and signed 
with respect to clauses (a) and (c) below, by a Person who is an Accountant (who may be 
one of the two signing Officers), stating that: 

(a) expenditures have been made, or costs incuned, by the Company 
in a specified aniount for the purpose of malcing certain repairs, rebuildings and 
replacements, which shall be briefly described, and stating the ariiount of any such 
expenditures or costs for the acquisition of a major item of property, which shall 
be separately specified, in replacement of any destroyed or damaged property; 

(b) no part of such expenditures or costs has been or is being made the 
basis for the autlientication and delivery of Obligations or the withdrawal of any 
Trust Moneys or Deposited Cash or the release of any part of the Trust Estate 
€Tom the lien of this Indenture or has been paid out of the proceeds of insurance 
upon any part of the Trust Estate not required to be paid to the Trustee under 
Section 13.8; 

(c) there is no outstanding indebtedness, other than costs for which 
payment is being requested, Icnown to the Company, after due inquiry, for the 
puchase price or construction of the repairs, rebuildings or replacements 
specified pursuant to clause (a) above, or for labor, wages, materials or supplies in 
connection with the making thereof, which, if unpaid, might become the basis of a 
vendor’s, mechanics’, laborers’, materialnien’s, statutory or other similar lien 
upon any of such repairs, rebuildings or replacements, which lien might, in the 
opinion of the signers of such Certificate, materially impair the security afforded 
by such repairs, rebuildings or replacements; 

(d) 

(e) 

no Event of Default exists; arid 

the conditions precedent provided for in  this Indenture relating to 
such withdrawal and payment have been complied with. 

(2) An Engineer’s or Appraiser’s Certificate, dated not more than thirty (30) 
days piior to the date of the related Application, stating, in the opinion of the signer, the 
fair value to the Company of any major item of property specified in paragraph A(1) 
above; PROVIDED that if such property constitutes an Acquired Facility and if the fair 
value to the Company of such Acquired Facility is at least $1,000,000 (or, if this 
Indenture is qualified under the TIA, $25,000) and at least 1% of the aggregate principal 
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aniount of all Obligations at the time Outstanding, the Engineer or Appraiser shall be an 
Independent Engineer or Independent Appraiser. 

( 3 )  An Opinion of Counsel stating that: 

(a) the documents which have been or are therewith delivered to the 
Trustee conform to the requirements of this Indenture, that, upon the basis of the 
related Application, the conditions precedent provided for in this Indenture 
relating to the withdrawal and payment of Trust Moneys then requested have been 
complied with; and 

(b) the Company’s right, title and interest in and to the repairs, 
rebuildings and replacements described in the Officers’ Certificate delivered 
pursuant to paragraph A above are subject to the lien of this Indenture 

(4) Title E-videiice indicating that the Company has acquired, or upon 
payment of the costs to be paid as requested will acquire, title to the repairs, rebuildings 
or replacements described in the Officers’ Ckrtificate delivered pursuant to paragraph A 
above at least equivalent to its title to tlie property destroyed or damaged. 

IJpon compliance with the foregoing provisions of this Section, the Trustee shall pay to 
the Company or as otherwise specified in a Company Request an amount of Tiust Moneys of tlie 
character aforesaid equal to the aniount of the expenditures or costs stated in such Officers’ 
C,ertificate; PROVIDED, HOWEVER, that, in the case of expenditures or costs for the 
acquisition of a major item of property in replacement of any destroyed or daniaged property, 
such expenditures or costs shall not exceed the fair value to tlie Company of such replacement as 
certified pursuant to the paragraph (2) above. 

B. To the extent that any Trust Moneys consist of proceeds of insurance upon, or 
payable in consequence of destruction of or damage to, that portion of the Trust Estate consisting 
of the property (“Leased Assets”) subject to a lease (a “Capital Asset Lease”) described in 
paragraph C of the definition of “Property Additions” or paragraph 13 of Section 5.1 I they shall 
be paid by the Trustee as specified in a Company Request to the lessor under a Capital Assets 
Lease or its designee, upon receipt by the Trustee of the following: 

(1) An Officers’ Certificate, dated not more than thirty (30) days prior to the 
date ofthe Application for the withdrawal and payment of such Trust Moneys and signed 
in the case of the following clauses (b), (c) and (d) by an Engineer or Appmiser, setting 
forth in substance as follows: 

(a) ai1 amount is, or with an election which shall be made by tlie 
Company, will be, due and payable to the lessor under the Capital Assets Lease in 
respect of such destruction of, or damage to, the Leased Assets and the aniount of 
the request for withdrawal of  Trust Moneys to which such Officers’ Certificate 
relates does not exceed such amount; 

(b) the amount of Trust Moneys to be withdrawn pursuant to such 
Company Request is not more than the difference between (i) the amount of 
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proceeds of insurance received in consequence of such destruction of or damage 
to the Leased Assets which has theretofore been deposited with the Trustee, 
minus either (ii) if the Leased Assets are not to be repaired or replaced, the 
difference between (A) the fair value in the opinion of said Engineer or Appraiser 
of the Leased Assets immediately pIior to the destruction or damage giving rise to 
the receipt of the proceeds of insurance, minus (B) the fair value in the opinion of 
said Engineer or AppIaiser of the Leased Assets at the date of such Officers’ 
Certificate or (iii) if the Leased Assets are to be repaired or replaced, the cost of 
repair or replacement as estimated by such Engineer or Appraiser; 

(c) whether 

(i) the aggregate of the amount of Trust Moneys to be 
withdrawn in accordance with such Application and the fair value of all 
Trust Moneys, withdrawn pursuant to this paragraph B of this Section 6.6 
or securities or other property released pursuant to Section 5,.2 since the 
commencement of the then current calendar year (as previously certified 
to the Trustee in connection with withdrawals or releases) is 10% or more 
of the aggregate principal amount of all Obligations at the time 
Outstanding, and whether such amount of Trust Moneys to be withdrawn 
is at least $1,000,000 (or, if this Indenture is qualified under the TIA, 
$25,000) and at least 1% of the aggregate principal amount of all 
Obligations at the time Outstanding, or 

(ii) the amount of the Trust Moneys to be withdrawn in 
accordance with such Application is more than $1,000,000; 

(d) that, in the opinion of the signers, the proposed withdrawal will not 
impair the security under this Indenture in contravention of the provisions hereoi; 
and 

(e) that no Event of Default exists. 

If the facts specified in either Subclause (i) or (ii) of clause (c) above are present, such Officers’ 
Certificate shall be accompanied by a certificate of an Independent Engineer or Independent 
Appraiser, dated not more than thirty (30) days prior to the date of the Application for the 
withdrawal and payment of Trust Moneys, to the effect set forth in clauses (b) and (d) above 
LJpon compliance with the foregoing provisions of this Section, the Trustee shall pay to the 
Person specified in a Company Request an aniount of Trust Moneys of the character aforesaid 
equal in the amount stated in such Of%cers’ Certificate. 

Section 6.7 Amounts under $25,000. 

In case the amount of Trust Moneys at any one time received by the Trustee shall not 
exceed $25,000, the same shall (unless an Event of Default exists) be paid to the Company upon 
Company Request; and the Company covenants and agrees that it will, within the 12 months 
after such Trust Moneys have been so paid to the Company, deposit and file with the Trustee the 
documents and Obligations, if any, which by the provisions of Sections 6.2, 6.3, 6.4, 6.6 or 6.8 
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would have been delivered to the Trustee to entitle the C.onipany to have the Trust Moneys paid 
to it as provided in such Section, with such omissions and variations as are appropriate by reason 
of the fact that such Trust Moneys have theretofore been paid to the Company by the Trustee 
witliout prior compliance with such Sections. In the event that the Coinpany shall have failed to 
comply with the foregoing covenant, no further payment may be made under this Section until 
the Conipany shall have deposited and filed with the Trustee the required docuinents and 
Obligations, if any. 

Section 6.8 Powers Exercisable Notwithstanding Default 

While in possession of all ox substantially all of the Trust Estate (other than any cash and 
securities constituting part oftbe Trust Estate and deposited with the Trustee), the Company may 
do any of the things enumerated in Sections 6.2 to 6.7, inclusive, which it is prohibited from 
doing wlde  an Event of Default exists as provided therein, if the Trustee in its discretion (based 
upon such opinions and certifications as the Trustee deems necessary), or the Holders of not less 
than a majority in agaegate principal amount ofthe Obligations then Outstanding, by an Act of 
such Holders, shall specifically consent to such action, in which event any Officers’ Certificate 
delivered to the Trustee under any of such Sections shall omit any statement to the effect that no 
Event of Default exists as provided thereunder. 

Section 6.9 Powers Exercisable by Trustee or Receiver. 

In case all or substantially all of the Trust Estate ( 0 t h  than any cash and securities 
constituting part of the Trust Estate and deposited with the Trustee) shall be in the possession of 
a receiver or trustee lawfully appointed, the powers hereinbefore in this Article conferred upon 
the Company with respect to the withdrawal or application of Trust Moneys may be exercised by 
such receiver or trustee (with the consent of the Trustee or Holders specified in Section 6 4 ,  in 
which case a written request signed by such receiver or trustees shall be deemed the equivalent 
of any Board Resolution or Company Request required by this Article and a certificate signed by 
such receiver or trustee shall be deemed the equivalent of any Officers’ Certificate required by 
this Article and such certification need not state that no Event of Default exists. If the Trustee 
shall be in possession of the Trust Estate under Section 8.3, such powers may be exercised by the 
Trustee in its discretion. 

Section 6.10 Disposition of Obligations Retired 

All Obligations received by the Trustee and on the basis of which Trust Moneys are paid 
or for whose payment, redemption or purchase Trust Moneys are applied under this Article, if 
not previously canceled, shall be promptly canceled by the Trustee and thereafter the Trustee 
may retain or destroy such Obligations and deliver a certificate of destruction to the Company. 
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ARTICLE VI1 

DEFEASANCE 

Termination of Company’s Obligations 

The Company may terminate its obligations under the Obligations and this 
Indenture if all Obligations previously authenticated and delivered (other than destroyed, lost or 
stolen Obligations which have been replaced or paid or Obligations for whose payment money or 
securities has theretofore been held in trust and thereafter repaid to the Company, as provided in 
Section 7.,3) have been delivered to the Trustee for cancellation and the Company has paid all 
sums payable by it hereunder; or 

Section 7.1 

A. 

8 .  Except as otherwise provided in this Section, the Company may terminate its 
obligations unde~ any Obligations and all of its obligations under this Indenture to or for the 
benefit of tlie Holders of such Obligations, if: 

(1) the Company has (i) in case any of such Obligations are to be redeemed on 
any date prior. to their Stated Maturity, given to the Trustee irrevocable instructions to 
give as provided in Article XIV notice o f  redemption of such Obligations (other than 
Obligations which have been purchased by the Trustee at the direction of tlie Company as 
hereinafter provided prior to the giving of such notice of redemption), and (ii) irrevocably 
deposited or caused to be deposited with the Trustee or Paying Agent (if other than tlie 
Company), under the terms of an irrevocable trust agreement in form and substance 
satisfactory to tlie Trustee and any such Paying Agent, as trust funds in trust for the 
benefit of the Holders of such Obligations for that purpose, money or Defeasance 
Securities maturing as to principal and interest in such amounts and at such times as are 
sufficient (in tlie opinion of a nationally recognized firm of Independent public 
accountants expressed in a certificate signed by such fimi and delivered to the Trustee), 
without consideration of m y  reinvestment of such interest, to pay principal or 
Redemption Price (if applicable) o f ,  and interest due or to become due on such 
Obligations (other than destroyed, lost or stolen Obligations which have been replaced or 
paid or Obligations for whose payment money or securities has theretofore been held in 
trust and thereafter repaid to the C,ompany as provided in tlie second sentence of 
Section 7.3) on or prior to the Redemption Date or Stated Maturity thereof, as the case 
may be, in accordance with the terms of this Indenture and such Obligations; 
PROVIDED that the Trustee or Paying Agent shall have been irrevocably instructed to 
apply such money or the proceeds of such Defeasance Securities to the payment of said 
principal, Redemption Price and interest with respect to such Obligations; 

(2) no Event of Default shall exist 011 the date of such deposit or shaII occur as 
a result of such deposit; 

( 3 )  the Company has paid 01 caused to be paid all sums then due from tlie 
Company hereunder and under such Obligations; and 



(4) the Company has delivered to tlie Trustee and any Paying Agent an 
Officers’ k t i f ica te ,  each stating that tlie conditions set forth in clauses (1) tlxough ( 3 )  
above have been complied with. 

Afier any such irrevocable deposit, the Trustee upon Company Request shall 
aclmowledge in writing the discharge of the Conipany’s obligations under such Obligations and 
of the Company‘s obligations to or for tlie benefit of the Holders of such Obligations or under 
this Indenture, except for those surviving obligations specified below. 

C. Notwithstanding tlie satisfaction of the conditions set forth in paragraph B with 
respect to any Obligations, the Company’s obligations to or for the Holders of such Obligations 
or to the Trustee under Sections 3.6, 3.7, 7.2, 7.3, 7.4, 9.7, 9.10, 10.2, 13.2, 13.3 and 15.14 shall 
survive until such Obligations are no longer Outstanding. Tliereafier, only the Company’s 
obligations under Sections 7 ,3 ,  7.4, 9.,7 and 15.14 shall s w i v e  with respect to such Holders or 
the Trustee. 

D. The Trustee shall, if so directed by the Company (i) prior to tlie Stated Maturity of 
Obligations in respect of which a deposit has been made under paragraph B(l) above which are 
not to be redeemed prior to their Stated Maturity or (ii) prior to the giving of the notice of 
redemption referred to in paragraph B(1) above with respect to any Obligations in respect of 
which a deposit has been made under paragraph B(l) which are to be redeemed on a date prior to 
their Stated Maturity, apply moneys deposited with tlie Trustee in respect of sucli Obligations 
and redeem or sell Defeasance Securities so deposited with the Trustee and apply the proceeds 
thereof to the purchase of such Obligations and the Trustee shall immediately thereafter cancel 
all such Obligations so purchased; PROVIDED, HOWEVER, that the moneys and Defeasance 
Securities remaining on deposit with the Trustee after the purchase and cancellation of such 
Obligations shall be sufficient to pay when due the principal or Redemption Price (if applicable) 
of, and interest due or to become due on, all Obligations in respect of wliich such moneys and 
Defeasance Securities are being held by the Trustee on or prior to the Redemption Date or Stated 
Maturity thereof. as the case may be. In the event that 011 any date as a result of any purchases 
and cancellations of Obligations as provided in this paragraph the total amount of moneys and 
Defeasance Securities remaining on deposit with the Trustee under this Section is in excess of 
tlie total amount that would have been required to be deposited with the Trustee on such date 
under paragraph B(1) in respect of tlie remaining Obligations for which such moneys and 
Defeasance Securities are being held, tlie Trustee shall, if requested by the Company and upon 
receipt by the Trustee of a certificate of an Independent Accountant setting forth the calculation 
of such excess, pay the amount of sucli excess to the Company free and clear of any trust, lien, 
security interest, pledge or assignment securing such Obligations or otherwise existing under this 
Indenture. 

E. If tlie requirements of this Section have been satisfied with respect to all 
Obligations theretofore Outstanding, then, upon Company Request, the lien, rights and interest 
created hereby shall be canceled and surrendered (except as otherwise provided below) and the 
Trustee and each co-trustee and separate trustee, if my, then acting as such hereunder. shall, at 
the expense of the Company, execute and deliver a termination statement and such instruments 
of satisfaction and discharge as may be necessary and pay, sign, transfer and deliver to the 
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Company or upon Company Order all cash, securities and otlier personal property then held by it 
hereunder as part oftlie Tnist Estate. 

Section 7.2 Application of Deposited Money and Money From Defeasance Securities 

Money or Defeasance Securities deposited with tlie Trustee or the Paying Agent pursuant 
to Section 7.1 shall not be part of the Trust Estate and shall not be deemed to be Trust Moneys 
but shall constitute a separate trust fund for tlie benefit of persons entitled thereto. Subject to the 
provisions of Section 13.3: tlie Trustee or Paying Agent shall hold in trust money or Defeasance 
Securities deposited with it pursuant to Section 7.1, and shall apply the deposited money and tlie 
money from Defeasance Securities to the payment of the principal or Redemption Price (if 
applicable) of, and interest on, tlie Obligations in Iespect of which such money and Defeasance 
Securities are deposited. If money deposited with tlie Trustee under this Article VII, or money 
received from principal or interest payments on Defeasance Securities deposited with the Trustee 
under this Article VII, will be required at a later date for payment of tlie principal or Redemption 
Price (if applicable) of, and interest on, tlie Obligations in respect of which such money and 
Defeasance Securities are deposited, such money shall, at tlie written investment direction of the 
Company, to the extent practicable, he reinvested in Defeasance Securities maturing at times and 
in aniounts that, together with other moneys so deposited or to be generated by other Defeasance 
Securities, will be sufficient to pay when due tlie principal or Redemption Price (if applicable) of, 
and interest to become due on, such Obligations, ami tlie interest earned from such reinvestments 
shall be paid over to tlie Company, as received by the Trustee, free and clear of any trust, lien, 
security interest, pledge or assignment securing said Obligations or otherwise existing under this 
Indenture. 

Section 7.3 Repayment to Company 

Subject to Section 7.1, to the extent any Defeasance Securities deposited with tlie Trustee 
under this Article, or cash received from principal or interest payments on such Defeasance 
Securities, will not be required in tlie opinion of a nationally recognized firm of Independent 
Accountants expressed in a certificate signed by such firm aid delivered to tlie Trustees and the 
Paying Agent or for tlie payment of the principal or Redemption Price (if applicable) of, and 
interest on, tlie Obligations in respect of which such money and Defeasance Securities are 
deposited, the Trustee and the Paying Agent shall promptly pay and deliver to the Company 
upon Company Request any such Defeasance Securities and cash, and thereupon tlie Trustee 
shall be relieved from any liability with respect thereto. Without limiting tlie foregoing, subject 
to the unclaimed property laws of tlie Commonwealth of ICentuclcy, the Trustee and the Paying 
Agent shall pay to the C,onipany upon Company Request any money held by them for tlie 
payment of principal, Redemption Price or interest that remains unclaimed for two years after tlie 
date such payment was due; PROVIDED that the Tiustee or such Paying Agent before being 
required to make any payment may at the expense of tlie Company cause to be mailed by first- 
class mail, postage prepaid to each Holder entitled to such money, notice that such money 
remains unclaimed and that after a date specified therein (which shall be at least thirty (30) days 
from tlie date of publication or mailing) any unclaimed balance of such money then remaining 
will be repaid to the Company. After payment to the Company, Holders entitled to such money 
must loolc to the Company for payment as general creditors unless an applicable law designates 



another person, and all liability of the Trustee and such Paying Agent with respect to such money 
shall cease. 

Section 7.4 Reinstatement 

If the Trustee or Paying Agent is unable to apply any money or Defeasance Securities in 
accordance with Section 7.1 and the second sentence of Section 7.2 by reason of any legal 
proceeding or by reason of any order or judgment of any court or governmental authority 
enjoining, restraining or otherwise prohibiting such application, (i) the Company’s obligations 
under this Indenture to or for the benefit of the Holders of Obligations for wliose benefit such 
money or Defeasance Securities were deposited (other than obligations arising under any 
provisions creating the lien hereof) and under such Obligations shall be revived and reinstated as 
though no deposit had occurred pursuant to Section 7.1 until such time as the Trustee or Paying 
Agent is permitted to apply all such money and Defeasance Securities in accordance with 
Section 7.1, and (ii) the lien of this Indenture shall be reinstated for the benefit of such Holders 
(and, if tlie lien of this Indenture shall previously have been fully released, then to tlie extent 
possible, the Company shall tale all actions required to subject assets of the Company to a lien 
substantially similar, in amount and otlierwise, to the Trust Estate subject to the lien of this 
Indenture as in effect on tlie date of the termination of the Company’s obligations hereunder 
pursuant to Section 7.1, which lien shall be effective until such time as the Trustee or Paying 
Agent is perinitted to apply all such money and Defeasance Securities in accordance wit11 
Section 7.1); PROVIDED, BOWEVER, that if tlie Company has made any payiuent of‘ interest 
on or principal of any Obligations because of the reinstatement of its obligations, tlie Company 
shall be subrogated to the rights oftlie Holders of such Obligations to receive such payment from 
tlie inoiiey or Defeasance Securities held therefor by the Trustee or Paying Agent. 

ARTICLE VI11 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.1 Events of Default 

“Event of Default” means, wherever used herein, any one of the following events 
(whatever the reason for such event and whetlier it sliall be voluntary or involuntary or be 
effected by operation of law or pursuant to any judgment, decree or order of any court or any 
order, rule or regulation of any administrative or governmental body): 

A. default in tlie payment of any interest upon any Obligation when such interest 
becomes due and payable, and continuance of such default for five (5) days or such otlier peiiod 
as may be provided for in such Obligation or in the Supplemental Indenture under which such 
Obligation is issued PROVIDED, however, that no payment by RUS pum.ml to any RUS 
insuring of, or by any otlier insurer of, any Obligation shall be considered a payment of interest 
under this paragraph for purposes of determining the existence of such a failure to pay; or; or 

B, default in the payment of the principal of (premium, if m y ,  on) any Obligation at 
its Maturity and, if there is a grace period provided for in such Obligation or the Supplemental 
Indenture under which such Obligation is issued, tlie continuance of such default for any grace 
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period so provided, PROVIDED, however, that no payment by RUS pursuant to any guarantee 
hy RUS insuring of, or by any other guarantor or insurer of, any Obligation shall be considered a 
payment of principal (or premium) under this paragraph for purposes of determining the 
existence of such a failure to pay; or; or 

C. default in the perfoiniance, or breach, of any covenant or warranty of the 
Company in this Indenture (other than a covenant or warranty a default in the performance or 
breach of which is described in paragraph A or B of this Section), and continuance of such 
default or breach for a period of thirty (30) days after there has been given, by registered or 
certified mail, to the Company by the Trustee, or to the Company and the Trustee by the Holders 
of not less than 10% in principal aniount of the Obligations Outstanding, a written notice 
specifjhg such default or breach and requiring it to be remedied and stating that such notice is a 
“Notice of Default” liereunder, unless such default cannot be reasonably cured within such thirty 
(30) day period then, so long as a cure is being diligently pursued, the Company shall have a 
reasonable period of time beyond such thirty (30) day period to complete such cure; or 

D. a failure to pay any portion of the principal when due and payable (other than 
aniouits due and payable as a consequence of a declaration of acceleration) under any bond, 
debenture, note or other evidence of indebtedness for money bonowed by the Company, other 
than any indebtedness evidenced or secured by mi Obligation, whether such indebtedness now 
exists or shall hereafter be created, if, but only if, such failure shall have resulted in such 
indebtedness becoming or being declared due and payable prior to the date on which it otherwise 
would have been due and payable in an aggregate principal amount exceeding $10,000,000, 
without such indebtedness having been discharged or such declaration of acceleration having 
been rescinded or annulled within a period often (10) days after such acceleration; or 

E. the rendering against the Company of a judgment for the payment of money in an 
aniount exceeding $1 0,000,000 and the continuance of such ,judgment unsatisfied or without stay 
of execution thereon for a period of forty-five (45) days after the entry of such judgment, or the 
continuance of such ,judgment unsatisfied for a period of forty-five (45) days after the 
termination of any stay of execution thereon entered within such first mentioned forty-five (45) 
day period; if, but only if, in  either case, such ,judgment shall have continued unstayed or 
unsatisfied for a period of ten (10) days after there has been given a written notice specifying 
such situation and requiring it to be remedied and stating that such notice is a “Notice of 
Default” hereunder.; by registered or certified mail, to the Company by the Trustee, 01 to the 
Company and the Trustee by the Holders of not less than 10% in principal aniount of the 
Obligations Outstanding; or 

F. the entry by a court having jurisdiction of (i) a decree or order for relief in respect 
of the Company in an involuntary case or proceeding under any applicable federal or state 
bankruptcy, insolvency, reorganization or other similar law or (ii) a decree or order adjudging the 
Company a bankrupt or insolvent, or approving as properly filed a petition seeking 
reorganization, arrangement, adjustment or composition of or in respect of the Company under 
any applicable federal or state law, or appointing a custodian, receiver, liquidator, assignee, 
trustee, sequestrator or otlier similar official of the Company or of any substantial part of its 
property, or ordering the winding up or liquidation of its affairs, and the continuance of any such 



decree or order for relief of any such other decree or order unstayed and in effect for a period of 
s ix3  (60) consecutive days; or 

G. the conmencement by the Company of a voluntary case or proceeding under any 
applicable federal or state bankruptcy, insolvency, reorganization or other similar law or of any 
other case or proceeding to be adjudicated a banluupt or insolvent, or the consent by it to the 
entry of a decree or order for relief in respect of the Company in an involuntary case 01 
proceeding under any applicable federal or state banluuptcy, insolveiicy, reorganization or other 
similar law or to the commencement of any bankruptcy or insolvency case or proceeding against 
it, or the filing by it of a petition or answer or consent seeking reorganization or relief under any 
applicable federal or state law, or the consent by it to tlie filing of such petition or to the 
appointment of or talcing possession by a custodian, receiver, liquidator, assignee, trustee, 
sequestrator or similar official of the Company or of m y  substantial part of its property, or the 
making by it of an assignment for the benefit of creditors, or the admission by it in writing of its 
inability to pay its debts generally as they become due, or the taking of corporate action by the 
Company in furtherance of any such action. 

Section 8.2 Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default exists, then and in every such case the Trustee or the IHolders of 
not less than 10% in principal amount of the Obligations Outstanding may declare the principal 
(or, in the case of Obligations of any series constituting are Original Issue Discount Obligations, 
such portion of the principal amount of such Original Issue Discount Obligations as may be 
specified in the terms of such series) of all the Obligations to be due and payable immediately, 
by a notice in writing to the Company (and to the Trustee, if given by Holders), and upon any 
such declaration such principal shall become immediately due and payable. 

At any time after such a declaration of acceleration lias been made, but before any sale of 
any of tlie Trust Estate lias been made under this Article or any judgment or decree for payment 
of money due on any Obligations lias been obtained by the Trustee as hereinafier in this 
Article provided, the Holders of a majority in principal aniount of the Obligations Outstanding 
(unless such declaration has been made under Section 8.23 only with respect to a particular series 
of Outstanding Obligations, in which event only a majority in principal amount of the 
Obligations of such series) may, by written notice to the Company and the Trustee, rescind and 
annul such declaration and its consequences if 

A. the Company has paid or deposited with the Trustee a sum sufficient to pay 

(1) 

(2) 

all overdue installments of interest on all Obligations, 

the principal of (and premium, if my, on) any Obligations which have 
become due otherwise than by such declaration of acceleration and interest thereon at the 
rate or rates prescribed therefor in  such Obligations, 

(.3) to the extent that payment of such interest is lawful, interest upon overdue 
installments of interest at the rate or rates prescribed therefor in such Obligations, and 
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(4) all sums paid or advanced by the Trustee hereunder and the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents and 
counsel; and 

B. all Events of Default, other than tlie non-payment of the principal of Obligations 
which have become due solely by such declaration of acceleration, have been cured or have been 
waived as provided in Section 8. I7 

No such rescission and annulment shall affect any subsequent default or impair any right 
consequent thereon. 

Section 8.3 Entry. 

The Company agrees that upon the occurrence of an Event of Default the Company, upon 
demand of tlie Trustee during the continuance thereof, shall forthwith surrender to the Trustee 
the actual possession of? and it shall be lawful for tlie Trustee by such officers or agents as it may 
appoint to enter and tale possession of, the Trust Estate (and the books, papers and accounts of 
tlie Company), and to hold, operate, manage and control tlie Trust Estate (including the making 
of all needful repairs, and such alterations, additions and improvements which tlie Trustee shall 
deterniine in its discretion to make) and to receive the rents, issues, tolls, profits, revenues and 
otber income thereof, and, after deducting the costs aid expenses of entering, talcing possession, 
holding, operating and managing the Trust Estate, as well as payments for taxes, insurance and 
other proper charges upon the Trust Estate and reasonable compensation to itself, its agents and 
counsel, to apply the same as provided in Section 8.7. Whenever all that is then due upon the 
Obligations and under any of the terms of this Indenture shall have been paid and all defaults 
hereunder shall have been made good, the Trustee shall surrender possession of such property to 
the Company. 

Section 8.4 Power of Sale; Suits for Enforcement. 

In case an Event of Default shall exist, the Trustee, with or without entry, in its discretion 
may, subject to tlie provisions of Section 8.16: 

A. sell, subject to any mandatory requirements of applicable law, the Trust Estate as 
an entirety, or in such parcels as the Holders of a majority in principal amount of tlie Obligations 
then Outstanding shall in writing request, or in the absence of such request, as tbe Trustee may 
deterniine, to the highest bidder at public auction or private sale and upon such terms as the 
Trustee may (sub,ject to applicable law) fix; or 

B, proceed to protect and enforce its rights and the rights of the Holders under this 
Indenture by sale pursuant to judicial proceedings or by a suit, action or proceeding in equity or 
at law or otherwise, whether for the specific performance of any covenant or agreement 
contained in this Indenture or in aid of the execution of any power granted in this Indenture or 
for the foreclosure o€ this Indenture or for the enforcement of any other legal, equitable or other 
remedy, as the Trustee, being advised by counsel, shall deem most effectual to protect and 
enforce any of the rights of the Trustee or the Holders. 
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Section 8.5 Incidents of Sale. 

Upon any sale of any of tlie Trust Estate, whether made under tlie power of sale hereby 
given or pursuant to judicial proceedings, to the extent permitted by law: 

A. the principal of and accrued interest on all Outstanding Secured Obligations, if 
not previously due, shall at once become and be immediately due and payable; 

B. any Holder or Holders or tlie Trustee may bid for and purchase the property 
offered for sale, and upon compliance with the tenns of sale may hold, retain and possess and 
dispose of such property, without further accountability, and may, in paying the purchase price 
therefor, deliver m y  Outstanding Secured Obligations or claims for interest thereon in lieu of 
cash in the amount which shall, upon distribution of the net proceeds of such sale, be payable 
thereon, and (unless such sale is effected under power of sale) such Obligations, in case the 
aniounts so payable thereon shall be less than tbe amount due thereon, shall be returned to the 
Holders thereof after being appropriately stamped to show partial payment-; 

C. the Trustee may malte and deliver to the purchaser or purchasers a good and 
sufficient deed, bill of sale and instrument of assigiment and transfer of the property sold; 

D. the Trustee is hereby irrevocably appointed tlie true and lawful attorney of the 
Company, in its nanie and stead, to nialce all necessary deeds, bills of sale and instruments of 
assignment and transfer of the property thus sold; and for that purpose it niay execute all 
necessary deeds, bills of sale and instruments of assi,ment and transfer, and may substitute one 
or more persons, firms or corporations with like power, the Company hereby ratifying and 
confimiing all that its said attorney or such substitute or substitutes shall lawfully do by virtue 
hereof; but if so requested by the Trustee or by any purchaser, tlie Company shall ratify and 
confimi any such sale or transfa by executing and delivering to the Trustee or to such purchaser 
or purchasers all proper deeds, bills of sale, instruments of assignment and transfer and releases 
as may be designated in any such request; 

E,. all right, title, interest, claim and demand whatsoever, either at law 01 in equity or 
otherwise, of tlie Company of, in and to tlie property so sold shall be divested and such sale shall 
be a perpetual bar both a1 law and in equity against tlie Company, its successors and assigns, and 
against any and all persons claiming or who may claim the property sold or any part thereof 
from, through or under the Company, its successors and assigns; and 

F. tlie receipt of the Trustee or of the officer malting such sale shall be a sufficient 
discharge to the purchaser or purchasers at such sale for his or their purchase money and such 
purchaser or purchasers and his or their assigns or personal representatives shall not, after paying 
such purchase money a id  receiving such receipt, be obliged to see to the application of such 
purchase money, or be in anywise answerable for any loss, misapplication or non-application 
thereof. 

IJpoii a sale of substantially all tlie Trust Estate, whether made under tlie power of sale 
hereby given or pursuant to judicial proceedings, tlie Company will permit, to the extent 
permitted by law, tlie purchaser thereof and its successors and its and their assibns to tale and 
use tlie name of the C,ompany and to carry on business under such name or any variant or 
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variants thereof and to use and employ any and all other trade names, brands and trade marks of 
the Company; and in such event, upon written request of such purchaser or its successors, or its 
or their assigns, the Company will, at the expense of the purchaser, change its name in such 
manner as to eliminate any similarity. 

Section 8.6 Covenant to Pay Trustee Amounts Due on Obligations and Right of Trustee 
to Judgment. 

The Company covenants that, if 

A. default is made in the payment of any interest on any Obligation when such 
interest becomes due and payable, and such default continues for the period prescribed in 
paragraph A of Section 8"1, or 

B. default is made in the payment of the principal of (or premium, if any, on) any 
Obligation at its Maturity, and, if applicable, sucli default continues for the period prescribed in 
paragraph of Section 8 1, 

then upon demand of the Trustee, the Company will pay to the Trustee, for the benefit of the 
Holders of such Obligations: the whole amount then due and payable on such Obligations for 
principal (and premium, if any) and interest, with interest at the respective rate or rates 
prescribed therefor in the Obligations on overdue principal (and premium, if any) and, to the 
extent that payment of such interest is legally enforceable, on overdue installments of interest; 
and, in addition thereto, such further amount as shall be sufficient to cover the costs and 
expenses of collection, including the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel. If the Company fails to pay such amounts 
forthwith upon such demand, the Trustee, in its own name and as trustee of an express trust, shall 
be entitled to sue for and recover ,judgment against the Company and any other obligor on the 
Obligations for the whole amount so due and unpaid. 

The Trustee shall be entitled to sue and recover judgment as aforesaid and either. before, 
after or during the pendency of any proceedings for the enforcement of the lien of this Indenture, 
and in case of a sale o f  the Trust Estate and the application o f  the proceeds of sale as aforesaid, 
the Trustee, in its own nanie and as trustee of an express trust, shall be entitled to enforce 
payment of, and to receive, all amounts then remaining due and unpaid upon the Outstanding 
Secured Obligations, for the benefit of the Holders thereof, and shall be entitled to recover 
,judgment for any portion of the same remaining unpaid, with interest as aforesaid. No recovery 
of any such ,judgment upon any property of the Company shall affect or impair the lien of this 
Indenture upon the Trust Estate or any rights, powers or remedies of the Trustee hereunder. or 
any rights, powers or remedies of the Holders of the Obligations. 

Section 8.7 Application of Money Collected. 

Any money collected by the Trustee pursuant to this Article, including any rents, issues, 
tolls, profits, revenues and other income collected pursuant to Section 8.3 (after the deductions 
therein provided) and any proceeds of any sale (after deducting the costs and expenses of such 
sale, including a reasonable compensation to the Trustee, its agents and counsel, and any taxes, 
assessments or liens prior to the lien of this Indenture, except any thexeof subject to which such 
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sale shall have been made), whether made under any power of sale herein granted or pursuant to 
,judicial proceedings, and any money collected by the Trustee under Sections 5.9 and 15.5 to be 
applied under this Section, together with, in the case of a1 entry or sale or as otherwise provided 
herein, any other sums then held by tlie Trustee as part of the Trust Estate, shall be applied in the 
following order, at the date or dates fixed by the Trustee and, in case of the distribution of sucli 
money on account of principal (or premium, if my) or interest, upon presentation of the 
Obligations and tlie notation thereon of the payment if only partially paid and upon surrender 
thereof if fully paid: 

A. First: To the payment of all undeducted amounts due tlie Trustee under, 
Sections 9.7 and 15.14; 

B. Second: To tlie payment of the interest and principal or Redemption Price then 
due on the Obligations, as follows: 

(1  ) unless the principal of all of the Obligations shall have become due and 
payable, 

First: Interest - To the payment to the persons entitled thereto of all 
instaliments of interest then due (and, to the extent that payment of sucli interest is 
legally enforceable, interest on overdue installments of interest) on Outstanding 
Secured Obligations in the order of the maturity of  such installments, together 
with accrued and unpaid interest on the Obligations theretofore called for 
redemption or prepayment, and, if the amount available shall not he sufficient to 
pay in full any installment or installments maturing on the same date, then to the 
payment thereof ratably, according to the amounts due thereon, to the persons 
entitled thereto, without a i y  discrimination or preference; and 

Second: Principal or Redemption Price - To tlie payment to tlie persons 
entitled thereto of tlie unpaid principal or Redemption Price of any Outstanding 
Secuted Obligations which shall have become due, whether at Maturity or by call 
for redemption, and, if the amount available shall not be sufficient to pay in full 
all tlie Obligations which shall have become due, then to the payment thereof 
ratably, according to the amounts of principal or Redemption Price due; to the 
persons entitled thereto, without any discrimination or preference. 

(2) if the principal of all of the Obligations shall have become due and 
payable, to the payment of the principal and interest tlien due and unpaid upon the 
Outstanding Secured Ohligations without preference or priority of principal over' interest 
or of interest over principal, or of any installment of interest over any other installment of 
interest, or of any Obligation over any other Obligation, ratably, according to the amounts 
due respectively for principal and interest, to the persons entitled thereto without any 
discrimination or preference except as to any difference in the respective rates of interest 
specified in the Obligations; and 
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C. Third: To the payment of all other amounts due and unpaid on or under the 
Outstanding Secured Obligations including, but not limited to, penalties, premiums, costs and 
expenses payable to the Holders; and 

Fourth: To the payment of any amounts due under Obligations to maintain the 
value of reserve funds established and maintained in connection with debt securities (i) secured 
by a pledge o f  certain Obligations, (ii) issued on behalf of the Company and (iii) with respect to 
which an opinion was delivered on tlie date of the issuance of such securities to the effect that tlie 
interest on such securities is excluded from the gross income of the holder of such securities 
pursuant to tlie Internal Revenue Code, as amended. 

D. 

E. Fifth: To the payment of the remainder, if any, to the Company or to whosoever 
may be lawfully entitled to receive the same or as a court of competent jurisdiction may direct. 

Section 8.8 Receiver. 

IJpon the occurrence of an Event of Default and commencement o f  ,judicial proceedings 
by tlie Trustee to enforce any right under this Indenture, the Trustee shall be entitled, as against 
the Company, without notice or demand and without regard to tlie adequacy of tlie security for 
the Obligations or the solvency of the Company, to the appointment of a receiver of the Trust 
Estate, and of the rents, issues, profits, revenues and other income thereof, but, notwithstanding 
the appointment o f  any receiver, the Trustee shall be entitled to retain possession and control of, 
and to collect and receive the income from, cash, securities and other personal property held by, 
or required to be deposited or pledged with, the Trustee hereunder. 

Section 8.9 Trustee May File Proofs of Claim 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, 
reorganization, arrangement, adjustment, composition or other ,judicial proceeding relative to tlie 
Company or any other obligor upon tlie Obligations or tlie property o f  the Compaiy or of such 
other obligor or their creditors, the Trustee (irrespective of whether the principal of tlie 
Obligations shall then be due and payable, as therein expressed or by declaration or otherwise, 
and irrespective of whether the Trustee shall have made any deniand on the Company for the 
payment of overdue principal, premium or interest) shall be entitled and empowered, by 
intervention in such proceeding or otherwise, 

A. to file and prove a claim for tlie whole amount of principal (and premium, if any) 
and interest owing and unpaid in respect of the Outstanding Secured Obligations and io file sucli 
other papers or documents as may be necessary or advisable in order to have the claims of the 
Trustee (including any claim for tlie reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel) and of the Holders allowed in such judicial 
proceeding, a id  

B. to collect and receive any moneys or other property payable or deliverable on any 
such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in  
any such judicial proceeding is hereby authorized by each Holder to make such payments to the 
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Trustee, and in the event that the Trustee shall consent to tlie making of such payments directly 
to the Holders, to pay to tlie Trustee any amount due to it for the reasonable compensation, 
expenses, disbursements and advances of tlie Trustee, its agents and counsel, and any other 
amounts due tlie Trustee under Sections 9 7 and 15.14. 

Nothing herein contained shall be deemed to autliorize tlie Trustee to authorize or consent 
to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, 
acIjustnient or composition affecting the Obligations or the rights of any Holder thereof, or to 
authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding. 

Section 8.10 Trustee May Enforce Claims Without Possession of Obligations. 

All rights of action and claims under this Indenture or the Obligations may he prosecuted 
and enforced by the Trustee without the possession of any of the Obligations or the production 
thereof in any proceeding relating thereto, and any such proceeding instituted by the Trustee 
shall be brought in its own name as trustee of an express trust. Any recovery of judgment shall, 
after provision for the payment of tlie reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel, be for the ratable benefit of the Holders of the 
Obligations in respect of whicli such judgment has been recovered., 

Section 8.11 Limitation on Suits 

No Holder of any Obligation shall have any right to institute any proceeding, ,judicial or 
otherwise, under or with respect to this Indenture, or for the appointment of a receiver or trustee 
or for m y  other remedy hereunder, unless 

A. 
Event of Default; 

B. 

such Holder has previously given written notice to tile Trustee of a continuing 

the Holders of not less than 25% in principal amount of the Outstanding 
Obligations shall have made written request to the Trustee to institute proceedings in respect of 
such Event of Default in its own name as Trustee hereunder; 

C. such Holder or Holders (other than the United States of America or its agencies or 
instrumentalities) have offered to the Trustee indemnity reasonably satisfactory to the Trustee 
against the costs, expenses and liabilities to be incurred in compliance with such request; 

D. the Trustee for sixty (60) days after its receipt of such notice, request and offer of 
indemnity, if any is required pursuant to paragraph C, has failed to institute any such proceeding; 
and 

E. no direction inconsistent with such written request has been given to the Trustee 
during such sixty (60) day period by the Holders of a majority in principal amount of the 
Outstanding Obligations; 

it being understood and intended that no one or more Holders of Obligations shall liave any right 
in any manner whatever by virtue of. or by availing of: any provision of this Indenture to affect, 
disturb or prejudice the lien of this Indenture or the rights of any other Holders of Obligations, or 
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to obtain or to seek to obtain priority or preference over any other Holders or to enforce any right 
under this Indenture, except in the manner herein provided and for the equal and ratable benefit 
of all Outstanding Secured Obligations. 

Section 8.12 Unconditional Right of Holders to Receive Principal, Premium and Interest. 

Notwithstanding any other provision in tbis Indenture, the Holder of any Obligation shall 
have the absolute and unconditional right to receive payment of the principal of (and premium, if 
any) and interest on such Obligation on the respective Stated Maturities expressed in such 
Obligation (or, in the case of redemption, on the Redemption Date) and to institute suit for the 
enforcement of any such payment, and such rights shall not be impaired without the consent of 
such Holder. 

Section 8.13 Restoration of Positions. 

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy 
under this Indenture by foreclosure, entry or otherwise and such proceeding has been 
discontinued or abandoned for any reason or has been determined adversely to the Trustee or to 
such Holder, then and in every such case the Company, the Trustee and the Holders shall, suh.ject 
to any detemiination in such proceeding, be restored to their former positions hereunder, and 
thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such 
proceeding had been instituted. 

Section 8.14 Rights and Remedies Cumulative, 

Except as otherwise provided in Sections3.7, 7.3 and 13.3 with respect to the 
replacement or payment of mutilated, destroyed, lost or stolen Obligations or the payment of 
certain moneys, no right or remedy herein conferred upon or reserved to the Trustee or to the 
Holders is intended to be exclusive of any other right or remedy, and every right and remedy 
shall, to the extent permitted by law, be cumulative and in addition to every other right and 
remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The 
assertion or employment of any right or reniedy hereunder, or otherwise, shall not prevent the 
concurrent assertion or employment of any other appropriate right or remedy. 

Section 8.15 Delay or Omission Not Waiver. 

No delay or omission of the Trustee or of any Holder of any Obligation to exercise any 
right or remedy accruing upon an Event of Default shall impair any such right or remedy or 
constitute a waiver of any such Event of Default or an acquiescence therein. Every right and 
remedy given by this Article or by law to the Trustee or to the Holders may be exercised from 
time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the 
case may be. 
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Section 8.16 Control by Holders. 

The Holders of a majority in principal amount of tlie Outstanding Obligations shall have 
tlie right, during the continuance of an Event of Default, 

A. to require the Trustee to proceed to enforce this Indenture, either by judicial 
proceedings for the enforcement of the payment of the Obligations and the foreclosure of this 
Indenture, tlie sale of the Trust Estate or otherwise or, at the election of the Trustee, by the 
exercise of the power of entry and/or sale hereby conferred; and 

B. to direct the time, method and place of conducting any proceeding for any remedy 
available to the Trustee, or exercising any trust or power confered upon tlie Trustee hereunder, 
PROVIDED that 

(1) 
Indenture, 

(2) 

such direction shall not be in conflict with any rule of law or this 

the Trustee may take any other action deemed proper by the Trustee which 
is not inconsistent with such direction; and 

( 3 )  the Trustee shall not determine that the action so directed would be 
unjustly prejudicial to the Holders not taking part in such direction. 

Section 8.17 Waiver of Past Defaults 

Before any sale of any of the Trust Estate has been made under this Article or any 
judgment or decree for payment of money due has been obtained by the Trustee as provided in 
this Article, the Holders of not less than a majority in principal amount of the Outstanding 
Obligations may, by Act of such Holders delivered to the Trustee and the Company, on behalf of 
the Holders of all the Obligations waive any past default hereunder and its consequences, except 
a default 

A. in tlie payment of the principal of (or premium, if any) or interest on any 
Obligation, or 

B. in respect of a covenant or provision hereof which under Article XI1 cannot be 
modified or amended without the conselit of the Holder of each Outstanding Obligation affected. 

Upon any such waiver, such default shall cease to exist, and any Event of Default arising 
tlierefiom shall be deemed to have been cured, for every purpose of this Indenture; but no such 
waiver shall extend to any subsequent or other default or impair any right consequent thereon. 

Section 8.18 Undertaking for Costs. 

All parties to this Indenture agree, and each Holder of any Obligation by acceptance 
thereof shall be deemed to have agreed, that any court may in its discretion require, in my suit 
for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustee 
for any action taken, suffered or omitted by it as Trustee, the filing by any party in such suit of an 
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undertaking to pay tlie costs of such suit, and that such court may in its discretion assess 
reasonable costs, including reasonable attorneys' fees, against any party in such suit, having due 
regard to the merits and good faith of the claims or defenses made by such party; but the 
provisions of this Section shall not apply to any suit instituted by tlie Trustee, by the United 
States of America (or its agencies or instrunientalities) or by any Holder, or group of Holders, 
holding in the aggregate more than 10% in principal amount of tlie Outstanding Obligations, or 
to any suit instituted by any Holder for the enforcement of the payment of the principal of (or 
premium, if any) or interest on any Obligation on or after the respective Stated Maturities 
expressed in such Obligation (or, in tlie case of redemption, on or after the Redemption Date),. 

Section 8.19 Waiver of Appraisement and Other Laws 

To the full extent that it may lawfully so agree, the Company will not at any time insist 
upon, plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, 
extension or redemption law now or hereafter in force, in order to prevent or hinder the 
enforcement of this Indenture or the absolute sale of the Trust Estate, or any part thereof, or the 
possession thereof by any purchaser at any sale under this Article; and tlie Company, for itself 
and all who may claim under it, so far as it or they now or hereafter may lawfully do so, hereby 
waives the benefit of all such laws. The Company, for itself and all who may claim under it, 
waives, to the extent that it may lawfully do so, all right to have the property in the Trust Estate 
marshaled upon any foreclosure hereof, and agrees that any court having jurisdiction to foreclose 
this Indenture may order the sale of the Trust Estate as an entirety. 

If any law in this Section referred to and now in force, of which the Company or its 
successor or successors might take advantage despite this Section, shall hereafter be repealed or 
cease to be in force, such law shall not thereafter be deemed to constitute any part of the contract 
herein contained or to preclude the application of this Section. 

Section 8.20 Suits to Protect the Trust Estate. 

The Trustee shall have power to institute and to maintain such proceedings as it may 
deem expedient to prevent any impairment of the Trust Estate by any acts which may be 
unlawful or in violation of this Indenture and to protect its interests and the interests of the 
Holders in the Trust Estate and in the rents, issues, profits, revenues, proceeds, products and 
other income arising therefTom, including power to institute and maintain proceedings to restrain 
the enforcement of or compliance with any governmental enactment, rule or order that may be 
unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment, 
rule or order would impair the security hereunder or be prejudicial to the interests of the Holders 
or the Trustee. 

Section 8.21 Remedies Subject to Applicable Law. 

All rights, remedies and powers provided by this Article may be exercised only to the 
extent that the exercise thereof does not violate any applicable provision of law, and all tlie 
provisions of this Article are intended to be subject to all applicable mandatory provisions of law 
which may be controlling and to be limited to the extent necessary so that they will not render 
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this Indenture invalid, unenforceable or not entitled to be recorded, registered, or filed under the 
provisions of any applicable law. 

Section 8.22 Principal Amount of Original Issue Discount Obligation 

The principal amount of  an Original Issue Discount Obligation shall, for purposes of 
voting, directing the time, place or manner or exercising any remedy, applying moneys, 
authenticating and delivering Additional Obligations, and release of any part of the Trust Estate 
and for all other purposes hereunder, be determined in the manner specified in the Supplemental 
Indenture establishing the series to which such Original Issue Discount Obligation belongs. 

Section 8.23 Default Not Affecting All Series of Obligations 

In case an Event of Default affecting the rights of the Holders of Obligations of any one 
or more series which does not similarly affect tlie rights of Holders of all other series of 
Obligations at the time Outstanding (including an Event of Default specified in a Supplemental 
Indenture creating a series of Obligations) shall have occurred and be continuing, then whatever 
action (including the acceleration of Obligations under Section 8.,2, the giving of any request or 
direction to the Trustee under Section 8.11 or 8.16 or the waiver of any default under 
Section 8.17) may or shall he taken under this Article upon the occurrence of such Event of 
Default by or upon the request of the Holders of a specified percentage in principal amount of 
the Obligations then Outstanding, may or shall be taken in respect of the Obligations then 
Outstanding of the series as to wliich such Event of Default shall have been made, by or upon the 
request of the Holders of tlie same percentage in principal aniount of such series then 
Outstanding. 

ARTICLE IX 

THE TRUSTEE 

Section 9.1 Certain Duties and 'Responsibilities. 

Except during the continuance of an Event of Default, 

(1) 

A. 

the Trustee undertakes to perform such duties a id  only such duties as are 
specifically set forth in this Indenture, and no implied covenants or obligations shall be 
read into this Indenture against the Trustee; and 

(2) in the absence of bad faith on its part, the Trustee may conclusively Iely, 
as to the truth of the statements and the correctness of the opinions expressed therein, 
upon certificates or opinions furnished to the Trustee and conforniing to the requirements 
of this Indenture; but in the case of any such certificates or opinions which by any 
provision hereof are specifically required to be krnished to the Trustee, the Trustee shall 
he under a duty to examine the same to determine whether or not they conform to the 
requirements of this Indenture. 

B. In case an Event of Default exists, the Trustee shall exercise such ofthe rights and 
powers vested in it by this Indenture, and use the same degree of care and sltill in their exercise, 
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as a prudent man would exercise or use under the circumstances in the conduct of his own 
affairs. 

C. No provision of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failwe to act, or its own willful 
misconduct, except that 

(1) this paragraph shall not be construed to limit the effect of paragraph A 
above; 

(2) the Trustee shall not be liable for any error of judgment made in good faith 
by a Responsible Officer, unless it shall be proved that the Trustee was negligent in 
ascertaining the pertinent facts; 

( 3 )  the Trustee shall not be liable with respect to any action talcen or omitted 
to be talceii by it in good faith in accordance with the direction of the Holders of a 
majority in principal amount of the Outstanding Obligations relating to the time, method 
and place of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred upon the Trustee, under this Indenture; and 

(4) no provision of this Indenture shall require the Trustee to expend or risk 
its own funds or otherwise incur any financial liability in the performance of any of its 
duties hereunder, or in the exercise of any of its rights or powers, if it shall have 
reasonable grounds for believing tliat repayment of such funds or adequate indemnity 
against such risk or liability is not reasonably assured to it. 

D. Whether or not therein expressly so provided, every provision of this lndenture 
relating to the conduct or affecting the liability of or affording protection to the Trustee shall be 
subject to the provisions of this Section. 

Section 9.2 Notice of Defaults 

Within ninety (90) days after the occurrence of any default hereunder, tlie Trustee shall 
transmit by mail to all Holders entitled to receive reports pursuant to Section I0..3C, if operative, 
and if Section 10.3C is not operative, to all Holders of Obligations as their names and addresses 
appear in the Obligation Register, notice of such default hereunder lmown to the Trustee, unless 
such default shall have been cured or waived; PROVIDED, HOWEVER, tliat, except in the 
case of a default in the payment, repayment or prepayment of the principal of (or premium, if 
any) or interest on any Obligation or in the payment of any sinlung or purchase fund installment, 
the Trustee shall be protected in withholding such notice if and so long as tlie board of directors, 
the executive committee or a trust committee of directors and/or Responsible Officers of the 
Trustee in good faith determine that the withholding of such notice is in the interests of the 
Holders; and PROVIDED FIJRTHER that, in the case of any default of the character specified 
in Section 8.1C or 8.lD, no such notice to Holders shall be given until at least sixty (60) days 
after the occurrence thereof. For the purpose of this Section, the term “default” means any event 
which is, or after notice or lapse of time or both would become, an Event of Default. 



Section 9.3 Certain Rights of Trustee 

Except as otherwise provided in Section 9.1: 

A. tlie Trustee may rely and shall be protected in acting or refraining from acting 
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, 
consent, order, bond, debenture or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper party or parties; 

B. any request or direction of the Company mentioned herein shall be sufficiently 
evidenced by a Company Request or Company Order and any resolution of the Board of 
Directors may be sufficiently evidenced by a Board Resolution; 

C. whenever in the adniinistration of this Indenture the Trustee shall deem it 
desirable that a matter be proved 01 established prior to talcing, suffering or omitting any action 
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the 
absence ofbad faith on its part, rely upon an Officers’ Certificate; 

D. tlie Trustee may consult with counsel and the written advice of such counsel or 
any Opinion of Counsel shall be full and complete authorization and protection in respect of any 
action talten, suffered or omitted by tlie Trustee hereunder in good faith and in reliance thereon; 

E. the Trustee shall be under no obligation to exercise any of the rights or powers 
vested in it by this Indenture at the request or direction of any of the Holders pursuant to this 
Indenture, unless such Holders (other than the United States of America or its agencies or 
instrumentalities) shall have offered to the Trustee security or indemnity reasonably satisfactory 
to the Trustee against the costs, expenses and liabilities which might be incuned by it in 
compliance with such request or direction; 

F. the Trustee shall not be bound to make any investigation into the facts or matters 
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or 
document, or, except as specifically provided herein, compliance by the Company with its 
agreements or covenants in this Indenture, but the Trustee, in its discretion, may male such 
further inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee 
shall determine to make such further inquiry or investigation, it shall be entitled to examine the 
boolts, records and premises of the Company, personally or by agent or attorney; 

G. the Trustee may execute any of the trusts or powers hereunder or perform my 
duties hereunder either directly or by or through agents or attorneys and the Trustee shall not be 
responsible for any misconduct or negligence on the part of any agent or attorney appointed with 
due care by it hereunder.; 

H. the Trustee shall not be personally liable, in case of entry by it upon the Trust 
Estate, for debts contracted or liabilities or damages incurred in the management or operation of 
the Trust Estate; 
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I. the Trustee shall not be required to tale notice or be deemed to have notice of any 
default hereunder unless the Trustee shall be specifically notified in writing of such default by 
the Company or by the Holder of any Obligation as to the Events of Default described in 
paragraph A or B of Section 8.1, or by tlie Holders of not less than ten percent (10%) of the 
Holders of Obligations as to any other Event of Default; 

d. The Trustee shall have no duty to inquire as to the performance of tlie Company 
with respect to the covenants contained in Article 13. In addition, the Trustee shall not be 
deemed to have lmowledge of an Event of Default except any Default or Event of the Default of 
which the Trustee shall have received written notification or obtained actual knowledge; and 

K. Delivery of reports, information and documents to the Trustee under Section 1 1.4, 
is for infonnational purposes only and tlie Trustee’s receipt of the foregoing shall not constitute 
constructive notice of any information contained therein or determinable from information 
contained therein, including the Company’s compliance with any of their covenants hereunder 
(as to wliich the Trustee is entitled to rely exclusively on Officers’ Certificates). 

Section 9.4 Not Responsible for Recitals or Issuance of Obligations or Application of 
Proceeds. 

The recitals contained herein and in the Obligations, except tlie Trustee’s certificate of 
authentication on tlie Obligations, shall be talcen as the statements of tlie Company, and tlie 
Trustee assumes no responsibility for their correctness. Tlie Trustee m a l m  no representations as 
to tlie value or condition of tlie Trust Estate or my part tbereof, or as to the title oftlie Company 
thereto or as to tlie security afforded thereby or hereby, or as to tlie validity or genuineness of 
any securities at any time pledged and deposited with tlie Trustee hereunder, or as to the validity 
or sufficiency of this Indenture or of the Obligations,, The Trustee shall not be accountable for 
tlie use or application by the Coiiipany of Obligations or the proceeds thereof or of any money 
paid to the Company or upon Company Order under any provision hereof” 

Section 9.5 May Hold Obligations. 

Tlie Trustee, any Paying Agent, Obligation Registrar, Authenticating Agent or any otlier 
agent of tlie Company, in its individual or any other capacity, may become the owner or pledgee 
of Obligations and, subject to Sections 9.8 and 9.13, if operative, may otherwise deal with the 
Company with tlie sanie rights it would have if it were not Trustee: Paying Agent, Obligation 
Registrar, Authenticating Agent or such other agent. 

Section 9.6 Money Held in Trust. 

Money held by tlie Trustee in  trust hereunder need not be segregated from other funds 
except to the extent required by law. The Trustee shall be under no liability for interest on any 
money received by it hereunder except as otherwise agreed with the Company, 
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Section 9.7 Compensation and Reimbursement. 

The C.ompany agrees 

A.. to pay to tlie Trustee from time to time such compensation as may be specifically 
agreed upon with the Trustee and, absent specific agreement, reasonable compensation for all 
services rendered by it hereunder (which compensation shall not be limited by any provision of 
law in regard to tlie compensation of a trustee of an express trust); 

B. except as otherwise expressly provided herein, to reimburse the Trustee upon its 
request for all reasonable expenses, disbursements and advances incurred or made by the Trustee 
in accordance with any provision of this Indenture (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except any such expense, 
disbursement or advance as may be attributable to the Trustee's negligence or bad faith; and 

C. to indemnify the Trustee for, and to hold it harmless against, any loss, liability or 
expense incurred without negligence or bad faith on its part, arising out of or in connection with 
the acceptance or administration of this trust, including the costs and expenses of defending itself 
against any claim or liability in connection with tlie exercise or perfomiance of any of its powers 
or duties hereunder. 

All such payments and reimbursements shall be made with interest at the rate of 10% per annum. 

As security for the performance of the obligations ofthe Company under this Section, the 
Trustee shall be secured under this Indenture by a lien prior to the Obligations, and for the 
payment of such compensation, expenses, reimbursements and indemnity the Trustee shall have 
the right to use and apply any Trust Moneys held by it under Article VI. 

Section 9.8 Disqualification; Conflicting Interests. 

A. If the Trustee has or shall acquire any conflicting interest, as defined in this 
Section (certain terms being defined and percentages calculated as hereinafter stated in this 
Section), if the default to which such conflicting interest relates has not been cured or duly 
waived or otherwise eliminated within the ninety (90) day period immediately following the date 
on which the Trustee ascertains that it has such conflicting interest, it shall, within such ninety 
(90) day period, either eliminate such conflicting interest or resign in the manner and with the 
effect hereinafter specified in this Article. 

B. In the event that tlie Trustee shall fail to comply with the provisions of paragraph 
A above the Trustee shall, within ten (10) days after the expiration of such ninety (90) day 
period, transmit notice of  such failure to the Holders in the manner and to the extent provided in 
Section 10.3'2. 

C For the purposes of this Section, the Trustee shall be deemed to have a conflicting 
interest if there is an Event of Default and 

(1) the Trustee is trustee under another indenture under which any other 
securities, or certificates of interest or participation in any other securities, of the 



Company are outstanding, or is trustee for more than one outstanding series of securities, 
as hereafter defined, under a single indenture of the C,ompany, unless such other 
indenture is a collateral trust indenture under which the only collateral consists of 
Obligations issued under or secured by this Indenture, PROVIDED that there shall be 
excluded from the operation of this clause other series under this Indenture and any 
indenture or indentures under which other securities, or certificates of interest or 
participation in other securities, of the Company are outstanding, if the Company shall 
have sustained tlie burden of proving, on application to tlie Commission and after 
opportunity for hearing thereon, that trusteeship under this Indenture and such other 
indenture or indentures or under more than one outstanding series under a single 
indenture is not so lilcely to involve a material conflict of interest, as to make it necessary 
in the public interest or for the protection of investors to disqualify the Trustee from 
acting as such under one of such indentures or with respect to such series; or 

(2) tlie Trustee or any of its directors or executive officers is an underwriter 
for tlie Company; or 

( 3 )  the Trustee directly or indirectly controls or is directly or indirectly 
controlled by or is under direct or indirect common control with the Company or an 
underwriter for the Company; or 

(4) the Trustee or any or its directors or executive officers is a director, 
officer, partner, employee, appointee or representative of the Company, or of an 
underwriter (other than the Trustee itself) for the Company who is currently engaged in 
the business of underwriting, except that (i) one individual may be a director or an 
executive officer, or both, of the Trustee and a director or an executive officer, or both, of 
the Company but may not be at the same time an executive officer of both the Trustee 
and the Company; (ii) if and so long as the number of directors of the Trustee in office is 
more than nine, one additional individual may be a director or an executive officer, or 
both, of the Trustee and a director of the Company; and (iii) the Trustee may be 
designated by the Company or by any underwriter for the Company to act in the capacity 
of transfer agent, registrar, custodian, paying agent, fiscal agent, escrow agent, or 
depositary, or in any other similar capacity, or, subject to the provisions of clause (1) 
above, to act as trustee, whether under an indenture or otherwise; or 

(5) 10% or more of the voting securities ofthe Trustee is beneficially owned 
either by the Company or by any director, partner, or executive officer thereof, or 20% or 
more of such voting securities is beneficially owned, collectively, by any two or more of 
such persons; or 10% or more of the voting securities of the Trustee is beneficially owned 
either by an underwriter for tlie Company or by any director, partner or executive ofiicer 
thereof> or is beneficially owned, collectively, by any two or more such persons; or 

( 6 )  the Trustee is the beneficial owner of, or holds as collateral security for an 
obligation wlicli is in default (as hereinafter in this paragraph defined), (i) 5% or more of 
the voting securities, or 10% or more of any other class of security, of the Company not 
including the obligations issued under or secured by this Indenture and securities issued 



wider any other indenture under which the Trustee is also trustee, or (ii) 10% or more of 
any class of security of an underwriter for the Company; or 

(7) the Trusiee is the beneficial owner of, or holds as collateral security for an 
obligation which is in default (as hereinafter in this paragraph defined), 5% or more of 
the voting securities of any person who, lo the lcnowledge of the Trustee, owns 10% or 
more of the voting securities of, or controls directly or indirectly or is under direct or 
indirect conmon control with, the Company; or 

(8) the Trustee is the beneficial owner of, or holds as collateral security for an 
obligation which is in default (as hereinafter in this paragraph defined), 10% or more of 
any class of security of any person who, to the lcnowledge of the Trustee, owns 50% or 
more of the voting securities ofthe Company; or 

(9) the Trustee owns, upon the occurrence of an Event of Default (or any 
occurrence that would constitute an Event of Default upon the lapse of time or giving of 
notice) or any anniversary of such date while such Event of Default or occurrence 
remains outstanding, in the capacity of executor, administrator, testmientary or inter 
vivos trustee, guardian, committee or conservator, or in any other similar capacity, an 
aggregate of 25% or more of the voting securities, or of any class of security, of any 
person, the beneficial ownership of a specified percentage of which would have 
constituted a conflicting interest under clauses (6) ,  (7) or (8) above. As to any such 
securities of which tlie Trustee acquired ownership through becoming executor, 
administrator, or testamentary trustee of an estate which included them, tlie provisions of 
the preceding sentence shall not apply, for a period of two (2) years from the date of such 
acquisition, to the extent that such securities included in such estate do not exceed 25% of 
such voting securities or 25% of any such class of security. Promptly after any E-vent of 
Default (or other occmence that would constitute an Event of Default upon the lapse of 
time 01’ giving of notice) and annually in each succeeding year that any Event of Default 
or other occurrence remains outstanding, the Trustee shall male a check of its holdings of 
such securities in any of the above-mentioned capacities as of such dates. If the 
Conipany fails to make payment in full of the principal of, or the premium, if any, or 
interest on, any of the Obligations when and as the sanie becomes due and payable, and 
such failure continues for thirty (30) days thereafier, the Trustee shall make a prompt 
check of its holdings of such securities in any of the above-mentioned capacities as of the 
date of the expiration of such thirty (30) day period, and afier such date, notwithstanding 
the foregoing provisions of this clause, all such securiiies so held by tlie Trustee, with 
sole or ,joint control over such securities vested in it, sliall, but only so long as such 
failure shall continue, he considered as though beneficially owned by the Trustee for the 
purposes of clauses ( 6 ) ,  (7) and (8) above; or 

(10) except under the circumstances described in clauses ( I ) ,  (3) ,  (4), (5) or (6) 
of  Section 10.13B: the Trustee shall become a creditor ofthe Company. 

For purposes of clause (1)  above, the term “series of securities” or “series” means a series, 
class or group of securities issuable under an indenture pursuant to whose ternis holders of one 
such series may vote to direct the Trustee, or otherwise take action pursuant to a vote of such 



Holders, separately from Holders of another such series; PROVIDED that “series of securities” 
or “series” shall not include any series of securities issuable under an indenture if all such series 
rank equally and are wholly unsecured. 

The specification of percentages in clauses (5) to (9) inclusive, above, shall not be 
construed as indicating that the ownership of such percentages of the securities of a person is or 
is not necessary or sufficient to constitute direct or indirect control for the purposes of clause (3) 
or (7) above., 

For the purposes of clauses (6 ) ,  (7), (8) and (9) above only, (a) the terms “security” and 
“securities” shall include only such securities as are generally ltnown as corporate securities, but 
shall not include any note or other evidence of indebtedness issued to evidence an obligation to 
repay moneys lent to a person by one or more banks, trust companies or banking firms, or any 
certificate of interest or participation in any such note or evidence of indebtedness; (b) an 
obligation shall be deemed to be “in default” when a default in payment of principal shall have 
continued for thirty (10) days or more and shall not have been cured; and (c) the Trustee shall not 
be deemed to be the owner or holder of (i) any security which it holds as collateral security, as 
trustee or otherwise, for an obligation which is not in default as defined above, or (ii) any 
security which it holds as collateral security under this Indenture, irrespective of any default 
hereunder, or (iii) any security which it holds as agent for collection, or as custodian, escrow 
agent, or depositary, or in any similar representative capacity. 

Except in the case of the failure to pay, repay or prepay the principal of or interest on any 
Obligation, or to pay any sinlung or purchase fund installment, on the date on which it becomes 
due, the Trustee shall not be required to resign as provided by this paragraph if such Trustee shall 
have sustained the burden of proving, on application to the Commission and after opportunity for 
hearing thereon, that 

(a) the Event of Default (or other event that would constitute an Event 
of Default upon the passage of time or giving of notice) otherwise giving rise to 
an obligation by the Trustee to resign may be cured 01 waived during a reasonable 
period and under the procedures described in such application, and 

(b) a stay of the Trustee‘s duty to resign will not be inconsistent with 
the interests of Holders of the Obligations. The filing of such an application shall 
automatically stay the perforinance of the duty to resign until the Commission 
orders otherwise. 

Any resignation of the Trustee shall become effective only upon the appointment of a 
successor trustee and such successor’s acceptance of such an appointment. 

D For the purposes olthis Section: 

(1) The term “underwriter” when used with reference to the Company ineans 
every person who, within one year prioI to the time as of which the determination is 
made, has purchased from the Company with a view to, or has offered or sold for the 
Coinpany in connection with, the distribution of any security ofthe Company outstanding 
at such time, or has participated or has had a direct or indirect participation in any such 

01-1s E;lst:160243jB? IO 100 



undertaking, or has participated or has had a participation in tlie direct or indirect 
underwriting of any such undertaking, but such term shall not include a person whose 
interest was limited to a commission from an underwriter or dealer not in excess of the 
usual and customary distributors’ ox sellers’ commission. 

(2) Tlie term “director” means any director of a corporation, or any 
individual performing similar functions with respect to any organization whether 
incorporated or unincorporated. 

( 3 )  Tlie temi “person” means an individual, a corporation, a partnership, an 
association, a ,joint-stock company, a trust, an unincorporated organization, or a 
government or political subdivision thereof. As used in this clause, tlie term “trust” shall 
include only a trust where tlie interest or interests of the beneficiary or beneficiaries are 
evidenced by a security. 

(4) The term “voting security” means any security presently entitling tlie 
owner or holder thereof to vote in the direction or management of the affairs of a person, 
or any security issued under or pursuant to any trust, agreement or arrangement whereby 
a trustee or trustees or agent or agents for tlie owner or holder of such security are 
presently entitled to vote in the direction or management of tlie affairs of a person. 

(5) 

( 6 )  

The term “Company” means any obligor upon the Obligations 

Tlie term “Trustee” includes any separate or co-trustee appointed under 
Section 9.14. 

(7) The term “executive officer” means the president, every vice president, 
every trust officer, the cashier, the secretary, and the treasurer of a corporation, and any 
individual customarily performing similar functions with respect to any organization 
whether incorporated or unincorporated, but shall not, include tlie cliairnian of the board 
of directors. 

E. 

. 

The percentages of voting securities and other securities specified in this 
Section shall be calculated in accordance with the following provisions: 

(1) A specified percentage of the voting securities of tlie Trustee, tlie 
Company or any other person referred to in this Section (each of whom is refened to as a 
“person” in this clause) means such amount of tlie outstanding voting securities of such 
person as entitles the holder or liolders tliereof to cast such specified percentage of the 
aggregate votes which tlie holders of all tlie outstanding voting securities of such person 
are entitled to cast in the direction or management of the affairs of such person. 

(2) A specified percentage of a class of securities of a person means such 
percentage of tlie aggregate amount of securities of the class outstanding. 

( 3 )  Tlie term “amount” means: when used in regard to securities, the 
principal aniount if relating to evidences of indebtedness, the number of shares if relating 
to capital shares, and tlie number of units if relating to any other ltind of security. 
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(4) The term “outstanding” means issued and not held by or for tlie account 
The following securities shall not be deemed outstanding within the of tlie issuer. 

meaning of this definition: 

(a) securities of an issuer held in a sinlcing fund relating to securities 
of the issuer oftlie same class; 

(b) securities of an issuer held in a sinlcing fund relating to another 
class of securities of the issuer, if the obligation evidenced by such other class of 
securities is not in default as to principal or interest or otherwise; 

(c) securities pledged by the issuer thereof as security for an obligation 
of tlie issuer not in default as to principal or interest or otherwise; and 

(d) securities held in escrow if placed in escrow by the issuer thereoc 

PROVIDED, HOWEVER, that any voting securities of an issuer shall be deemed outstanding 
if any person other than the issuer is entitled to exercise the voting rights tliereof. 

(5) A security shall be deemed to be of the same class as another security if 
both securities confer upon the holder or holders thereof substantially the same rights and 
privileges; PROVIDED, HOWEVER, that, in the case of secured evidences of 
indebtedness, all of which are issued under a single indenture, differences in the interest 
rates or maturity dates of various series thereof shall not be deemed sufficient to 
constitute such series as different classes, and PROVIDED FURTHER that, in the case 
of unsecured evidences of indebtedness, differences in the interest rates or maturity dates 
thereof shall not be deemed sufficient to constitute them securities of different classes, 
whether or not they are issued under a single indenture., 

Section 9.9 Corporate Trustee Required; Eligibility 

There shall at all times be a Trustee hereunder which (i) shall be a corporation organized 
and doing business under the laws of the United States of America or of any State or Territory 
thereof or tlie District of Columbia, which is authorized under such laws to exercise corporate 
trust powers, and subject to supervision or examination by federal, state, territorial or District of 
Columbia authority, and (ii) shall have a combined capital and surplus of at least $50,000,000. If 
such corporation publishes reports of condition at least annually, pursuant to law or to the 
requirements of such supervising or examining authority, then for the purposes of this Section, 
the combined capital and surplus of such corporation shall be deemed to be its combined capital 
and surplus as set forth in its most recent report of condition so published. Neither the Company 
nor any Person directly or iiidirectly controlling, controlled by or under conmoii control with the 
Company shall seme as Trustee hereunder. If at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this Section, it shall resign immediately in the manner and 
with the effect hereinafter specified in this Article. 
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Section 9.10 Resignation and Removal; Appointment of Successor 

No resignation or removal of the Trustee and no appointment of a successor 
Trustee pursuant to this Article shall become effective until the acceptance of appointment by the 
successor Trustee under Section 9.1 1. 

A. 

B. The Trustee may resign at any time by giving written notice thereof to the 
Company. If an instrument of acceptance by a successor Trustee shall not have been delivered to 
the Trustee within thirty (30) days after the giving of such notice of resignation, the resigning 
Trustee may petition any court of competent ,jurisdiction for the appointment of a successor 
Trustee. 

C. Unless an Event of Default (or an occurrence that would constitute an Event of 
Default upon the passage of time or the giving of notice) exists, the Company may remove the 
Trustee with or without cause, by delivery to tlie Trustee of a Board Resolution effecting such 
removal. The Trustee may be removed with or without cause at any time by Act of the Holders 
of a majority in principal amount of the Outstanding Obligations, delivered to the Trustee and to 
the Company. 

D. If at any time: 

(1) the Trustee shall fail to comply with Section 9.8.4 afier written request 
therefor by the Company or by any Holder who has been a bona fide Holder of an 
Obligation for at least six (6) months, or 

(2) the Trustee shall cease to be eligible under Section 9.9 and shall fail to 
resign after written request therefor by the Company or by any such Holder, or 

( 3 )  the Trustee shall become incapable of acting or shall be adjudged a 
banlcrupt or insolvent or a receiver of the Trustee or of its property shall be appointed or 
any public officer shall take charge or control of the Trustee or of its properly or affairs 
for the purpose of rehabilitation, conservation or liquidation, 

then, in any such case, (i) the Company by a Board Resolution may remove the Trustee, or (ii) 
subject to Section 8.18, any Holdex who has been a bona fide Holder of an Obligation for at least 
six (6) montlis may, on behalf of himself and all others similarly situated, petition any court of 
competent ,jurisdiction for tlie removal of the Trustee and the appointment of a successor Trustee. 

If the Trustee shall resign, be removed or become incapable of acting, or if a 
vacancy shall occur in the office of Trustee for any cause, the Company, by a Board Resolution, 
or the Holders of a majority in principal aniount of the Outstanding Obligations shall promptly 
appoint a successor Trustee. In case all or substantially all of tlie Trust Estate shall be in the 
possession of a receiver or tmstee lawfully appointed, such receiver or trustee, by written 
instrument, may similarly appoint a successor to fill such vacancy until a new Trustee shall be so 
appointed by the Holders. If, within one (1) year after such resignation, removal or incapability 
or tlie occurrence of such vacancy, a successor Trustee shall be appointed by Act of the Holders 
of a majority in principal amount of the Outstanding Obligations delivered to the Company and 
tlie retiring Trustee, the successor Trustee so appointed shall, fortliwitli upon its acceptance of 

E. 
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such appointment, become the successor Trustee and supersede the successor Trustee appointed 
by the Company or by such receiver or trustee. If no successor Trustee shall have been so 
appointed by the Company or the Holders and accepted appointment in the manner hereinafter 
provided, subject to Section 8.18, any Holder who has been a bona fide Holder of an Obligation 
for at least six (6) months may, on behalf of himself and all other similarly situated, petition any 
court of competent jurisdiction for the appointment of a successor Trustee. 

F. The Company shall give notice of each resignation and each removal of the 
Trustee and each appointment of a successor Trustee by mailing written notice of such event by 
first-class mail, postage prepaid, to the Holders of Obligations as their names and addresses 
appear in the Obligation Register or as their names and their addresses have been previously 
provided to the Trustee in writing. Each notice shall include the name of the successor Trustee 
and the address of its principal corporate trust office. Upon the appointment of a new Trustee in 
the place of: any Trustee named herein acting hereunder, an instrument, executed and 
acknowledged by the Trustee, shall be conclusive proof of the proper substitution of such 
successor or successors or new Trustee, who shall have all the estate powers, duties, rights and 
privileges of the predecessor Trustee. 

G. IJpon the resignation, removal or incapability of the Trustee, all books and 
records of the Trustee relating to the Trust Estate shall be sent to the successor Trustee within 
sixty (60) days of such resignation, removal or incapability. In tlie event (i) the Trustee resigns 
due to any conflict of intexest or incapability, (ii) there is any change in control, merger, 
conversion, consolidation or succession to the assets of the Trustee or (iii) the Company removes 
the Trustee as a result of any such change in control, merger, conversion, consolidation or 
succession, the Trustee shall pay all costs associated with transferring the Trust Estate to a 
successor Trustee. 

Section 9.11 Acceptance of Appointment by Successor. 

Every successor Trustee appointed heretuider shall execute, aclmowledge and deliver to 
the C,onipany and to the retiring Trustee an instrument accepting such appointment, and 
thereupon tlie resignation or removal of the retiring Trustee shall become effective and such 
successor Trustee, without any further act, deed or conveyance, shall become vested with all the 
estates, properties, rights, powers, trusts and duties of the retiring Trustee; but, on request of the 
Company or' the successor Trustee, such retiring Trustee shall, upon payment of its charges, 
execute and deliver an instrument conveying and transferring to such successor Trustee upon the 
trusts herein expressed all the estates, properties, rights, powers and tmsts of the retiring Trustee, 
and shall duly assign, transfer. and deliver to such successor Trustee all property and money held 
by such retiring Trustee hereunder, subject nevertheless to its lien, if any, provided for in 
Sections 9.7 and 15.14. Upon request of any such successor Txustee, the Company shall execute 
any and all instruments for more fully and certainly vesting in and confirming to such successor 
Trustee all such estates, properties, rights, powers and trusts. 

No successor Trustee shall accept its appointment unless at the time of such acceptance 
such successor Trustee shall be qualified and eligible under this Article, to the extent opexative. 
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Section 9.12 Merger, Conversion, Consolidation or Succession to Business. 

Any corporation into which the Trustee may be merged or converted or with which it 
may be consolidated, or any corporation resulting from any merger, conversion or consolidation 
to which the Trustee shall be a party, or any corporation succeeding to all or substantially all of 
the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, 
provided such corporation shall be otherwise qualified and eligible under this Article, to the 
extent operative, without the execution or filing of  any paper or any fiirtiier act on tlie part of any 
of the parties hereto. hi case any Obligations shall have been authenticated, but not delivered, by 
the Trustee then in office, any successor by merger, conversion or consolidation to such 
authenticating Trustee may adopt such authentication and deliver the Obligations so 
authenticated with the same effect as if such successor Trustee liad itself authenticated such 
Obligations. 

Section 9.13 Preferential Collection of Claims against Company. 

Subject to paragraph B below: if the Trustee shall be or shall become a creditor, 
directly or indirectly, secured or unsecured, of the Company within three ( 3 )  months prior to a 
default (as defined in paragraph C below), or subsequent to such a default, then, unless and until 
such default shall be cured, the Trustee shall set apart and hold in a special account for tlie 
benefit of the Trustee individually, the Holders of tlie Obligations and the holders of other 
indenture securities (as defined in paragraph C below: 

A. 

(1)  an amount equal to any and all reductions in the amount due and owing 
upon any claim as such creditor in respect of principal or interest, effected after the 
beginning of such three ( 3 )  month period and valid as against the Company and its other 
creditors, except any such reduction Iesulting from the receipt or disposition of any 
property described in clause (2) below, or from tlie exercise of any right of set-off which 
the Trustee could have exercised if a petition in banluuptcy liad been filed by or against 
the Company upon the date of such default; and 

(2) all property received by the Trustee in respect of any claim as such 
creditor, either as security tlierefor, or in satisfaction or composition thereof, or 
otherwise, afler the beginning of such three ( . 3 )  month period, or an amount equal to the 
proceeds of any such property, if disposed of, SUBJECT, HOWEVER, to tlie rights, if 
any, of tlie Company and its other creditors in such property or sucli proceeds. 

Nothing herein contained, however, shall affect the right of the Trustee 

(a) to retain for its own account (i) payments made on account of any such 
claim by any Person (other than the Company) who is liable thereon, and (5) the proceeds 
of the bona fide sale of any such claim by the Trustee to a third person, and (iii) 
distributions made in cash, securities or other property in respect of claims filed against 
the Company in bankruptcy or receivership or in proceeding for reorganization pursuant 
lo tlie Federal Bankruptcy Code or applicable state law; or 
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(b) to realize, for its own account, upon any property held by it as security for 
any such claim, if such property was so held prior to the beginning of such three (.3j 
month period; or 

(c) to realize, for its own account, but only to the extent of the claim 
hereinafter mentioned, upon any property held by it as security for any such claim, if 
such claim was created after the beginning of such three ( 3 )  month period and such 
property was received as security therefor simultaneously with the creation thereof, and if 
tlie Trustee shall suslain the burden of proving that at the time such property was so 
received the Trustee had no reasonable cause to believe that a default would occur within 
thee  ( 3  j months; or 

(d) to receive payment on any claim refened to in Subclause (b) or (c) above, 
against tlie release of any property held as security for such claim as provided in 
Subclause (bj or (c) above, as the case may be, to the extent of the fair value of such 
property. 

For tlie purposes of Subclauses (b), (c) and (d) above, property substituted after tlie 
beginning of such three (.3) month period for property held as security at the time of such 
substitution shall, to tlie extent of tlie fair value of the property released, have the sanie status as 
the property released, and, to tlie extent that any claim referred to in any of said Subclauses is 
created in renewal of or in substitution for or for tlie purpose of repaying or refunding any pre- 
existing claim of the Trustee as such creditor, such claim shall have tlie same status as such pre- 
existing claim. 

If the Trustee shall be required to account, the funds and property held in such special 
account and the proceeds tlier’eof shall be apportioned among the Trustee, the Holders and the 
holders of other indenture securities in such manner that tlie Trustee, the Holders and the holders 
of other indenture securities realize, as a result of payments from such special account and 
payments of dividends on claims filed against the Company in banltruptcy or receivership or in 
proceedings for liquidation or reorganization pursuant to tlie Federal Bankruptcy Code or 
applicable state law, tlie same percentage of their respective claims, figured before crediting to 
the claim of the Trustee anything on account of the receipt by it from the Company of the funds 
and property in such special account and before crediting to tlie respective claims of tlie Trustee 
and the Holders and tlie holders of other indenture securities dividends on claims filed against 
the Company in banltruptcy or receivership or in proceedings for liquidation or reorganization 
pursuant to the Federal Banlcruptcy Code or applicable state law, but after crediting thereon 
receipts on account of the indebtedness represented by their respective claims from all sources 
other than from such dividends and from the funds and property so held in such special account. 
As used in this paragraph, with respect to any claim, tlie tenn “dividends” shall include any 
distribution with respect to such claim, in bankruptcy or receivership or proceedings for 
reorganization pursuant to the Federal Bankruptcy Code or applicable state law, whether such 
distribution is made in cash, securities, or other property, but shall not include any such 
distribution with respect to the secured portion, if any, of such claim. Tlie court in which such 
bankruptcy, receivership or proceeding for reorganization is pending shall have jurisdiction (i) to 
apportion among the Trustee, the Holders and the holders of other indenture securities, in 
accordance with tlie provisions of this paragraph, tlie funds and property held in such special 
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account and proceeds thereof, or (ii) in lieu of such apportionment, in whole or in part, to give to 
the provisions of this paragraph due consideration in determining the fairness of the distributions 
to be made to the Trustee and the Holders and the holders of other indenture securities with 
respect to their respective claims, in which event it shall not be necessary to liquidate or to 
appraise the value of any securities or other property held in such special account or as security 
for any such claim, or to make a specific allocation of such distributions as between the secured 
and unsecured portions of such claims, or otherwise to apply the provisions of this paragraph as a 
mathematical formula. 

Any Trustee which has resigned or been removed after the beginning of such tlme (i) 
month period shall be subject to the provisions of this subsection as though such resignation or 
removal had not occurred. If any Trustee has resigned or been removed prior to the beginning of 
such thee  (3) month period, it shall be subject to the provisions of this subsection if and only if 
the following conditions exist: 

(y) the receipt of properly or reduction of claim, which would have given rise 
to the obligation to account, if such Trustee had continued as Trustee, occurred after the 
beginning of such three (3) month period; and 

(z) such receipt of property or reduction of claim occurred within three (3) 
months after such resignation or removal. 

B. There shall be excluded from the operation of paragraph A above a creditor 
relationship arising from: 

(1) the ownership or acquisition of securities issued under any indenture or 
any security or securities having a maturity of one year or more at the time of acquisition 
by the Trustee; or 

(2 )  advances authorized by a receivership or bankruptcy court of competent 
,jurisdiction, or by this Indenture, for the purpose of preserving any property which shall 
at any time be subject to the lien of this Indenture or of discharging tax liens or other 
prior liens or encumbrances thereon, if notice of such advances and of the circumstances 
surrounding the nialcing thereof is given to the Holders at tlie time and in the manner 
provided in this Indenture; or 

( 3 )  disbursements made in the ordinary course of business in the capacity of 
trustee under an indenture, transfer agent, registrar, custodian, paying agent, fiscal agent 
or depositary, or other similar capacity; or 

(4) an indebtedness created as a result of services rendered or premises rented; 
or an indebtedness created as a result of goods or securities sold in a cash transaction (as 
defined in paragraph C below); or 

(5) the ownership of stock or of other securities of a corporation organized 
under tlie provisions of Section 25(a) of the Federal Reserve Act, as amended, which is 
directly or indirectly a creditor of the Company; or 
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(6) the acquisition, ownership, acceptance or negotiation of any drafts, bills of 
exchange, acceptances or obligations which fall within the classification of self- 
liquidating paper (as defined in paragraph C below). 

C. For the purposes of this Section only: 

(1) The term “default” means any failure to make payment in full of the 
principal of or interest on any of the Obligations or upon the other indenture securities 
when and as such principal or interest become due and payable; 

(2) The term “other indenture securities” means securities upon which the 
Company is an obligor outstanding under any other indenture (i) under which tlie Trustee 
is also trustee, (ii) which contains provisions substantially similar to the provisions of this 
Section, and (iii) under which a default exists at tlie time of tbe apportionment of the 
funds and property held in such special account; 

( 3 )  The term “cash transaction” means any transaction in which full payment 
for goods or securities sold is made within seven days after delivery of the goods or 
securities in currency or in checks or other orders drawn upon badts or banlcers and 
payable upon demand; 

(4) The term “self-liquidating paper” means any dIaft, bill of exchange, 
acceptance or obligation which is made, drawn, negotiated or incuned by the Company 
for the purpose of financing tlie purchase, processing, manufacturing, shipment, storage 
or sale of goods, wares or merchandise and which is secured by documents evidencing 
title to, possession of, or a lien upon, the goods, wares or merchandise or the receivables 
or proceeds arising from the sale of the goods, wares or merchandise previously 
constituting the security, provided the security is received by the Trustee simultaneously 
with the creation of tlie creditor relationship with the Company arising from the malting, 
drawing, negotiating or incurring of the drafl, bill of exchange, acceptance or obligation; 

(5) 

(6 )  

The term “Company” means any obligor upon the Obligations; 

The term “Federal Bankruptcy Code” means Title 11 of the United 
States Code, as it may be amended from time to time; and 

(7) The term “Trustee” includes any separate 01 co-trustee appointed under 
Section 9.14. 

Section 9.14 Co-trustees and Separate Trustees. 

At any time or times, for the purpose of meeting the legal requirements of any 
,jurisdiction in which any of the Trust Estate may at the time be located, the Company and the 
Trustee shall have power to appoint, and, upon the written request of tlie Trustee or of tlie 
Holders of at least 25% in principal aniount of tlie Obligations Outstanding, the Company sliali 
for such purpose ,join with tlie Trustee in the execution, delivery and performance of all 
instruments and agreements necessary or proper to appoint, one or more Persons approved by the 
Trustee either to act as co-trusteel jointly with the Trustee, of all or any part of tlie Trust Estate, 
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or to act as separate trustee of any such property, in either case with such powers as may be 
provided in the instrument of appointment, and to vest in such Person or Persons in the capacity 
aforesaid, any property, title, right or power deemed necessary or desirable, subject to tlie other 
provisions of this Section. If the Company does not ,join in such appointment within fifteen (15) 
days after the receipt by it o fa  request so to do, or in case an Event of Default exists, the Trustee 
alone shall have power to male such appointment. 

Should any written instrument from the Company he required by any co-trustee or 
separate trustee so appointed for more fully confirming to such co-trustee or separate trustee such 
property, title, right or power, any and all such instruments shall, on request, be executed, 
acknowledged and delivered by the Company. 

Every co-trustee 01 separate trustee shall, to the extent pemiitted by law, but to such 
extent only, be appointed sihject to the following terms, namely: 

A. the Obligations shall be authenticated and delivered, and all rights, powers, duties 
and obligations hereunder iii respect of tlie custody of securities, cash and other personal 
property held by, or required to be deposited or pledged with, the Trustee hereunder, shall be 
exercised solely, by the Trustee; 

B. the rights, powers, duties and obligations hereby conferred or imposed upon the 
Trustee in respect of any property covered by such appointment shall be conferred or imposed 
upon and exercised or performed by the Trustee or by the Trustee and such co-trustee or separate 
trustee ,jointly, as shall be provided in the instrument appointing such co-trustee or separate 
trustee, except to the extent that under ‘my law of any jurisdiction in which any particular act is 
to be performed, the Trustee shall be incompetent or unqualified to perform such act, in which 
event such rights, powers, duties and obligations shall be exercised and performed by such co- 
trustee or separate trustee; 

C. the Trustee at any time, by an instrument in writing executed by it, with the 
concurrence of the Company evidenced by a Board Resolution, may accept the resignation of or 
remove any co-trustee or separate trustee appointed under this Section, and, in case an Event of 
Default has occurred and is continuing, the Trustee shall have power to accept the resignation of, 
or remove, a iy  such co-trustee or separate trustee without the concurrence of the Conipmy. 
IJpon tlie written request of the Trustee, the Company shall join with the Trustee in the 
execution, delivery and perforinance of all instruments and agreements necessary or proper to 
effectuate such resignation or removal. A successor to any co-trustee or separate trustee so 
resigned or removed may be appointed in the manner provided in this Section; 

D. no co-trustee or separate trustee hereunder shall be personally liable by reason of 
any act or omission of tlie Trustee, or any other such trustee hereunder; and 

E.. any Act of Holders delivered to the Trustee shall be deemed to have been 
delivered to each such co-trustee and separate trustee. 
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Section 9.15 Authenticating Agent 

Tlie Trustee may appoint an Authenticating Agent or Agents which shall be authorized to 
act on behalf of the Trustee to authenticate Obligations issued upon original issue and upon 
exchange, registration of transfer or partial redemption or pursuant to Sections 3.5, 3.6, 3.7 or 
14.7, and Obligations so authenticated shall be entitled to the benefits of this Indenture and shall 
be valid and obligatory for all purposes as if authenticated by the Trustee hereunder, Such 
Authenticating Agent shall at all times be a bank or trust conipany, and shall at all times be a 
corporation organized and doing business under the laws of the United States or of any state, 
territory or the District of Columbia, with a conibined capital and surplus of at least $50,000,000 
and authorized under such laws to exercise corporate trust powers and subject to supervision or 
examination by federal, state, territorial or District of Columbia authority. If such corporation 
publishes reports of condition at least annually pursuant to law or the requirements of such 
supervising or examining authority, then for the purposes of this Section the combined capital 
and surplus of such corporation shall be deemed to be its combined capital and surplus as set 
forth in its most recent report of condition so published. 

Any corporation into which any Authenticating Agent may be merged or converted or 
with which it may be consolidated, or any corporation resulting from any merger, consolidation 
or conversion to which any Autlieiilicating Agent shall be a party, or any corporation succeeding 
to tlie corporate trust business of any Authenticating Agent, shall continue to be the 
Autlienticating Agent hereunder, provided such corporation shall otherwise be eligible under this 
Section, without the execution or filing of any further act on the part ofthe parties hereto or the 
Authenticating Agent or such successor corporation. 

Any Autlienticating Agent inay at any time resign by giving written notice ofresignation 
to the Trustee and the Company. The Trustee may at any time terminate the agency of any 
Authenticating Agent by giving written notice of termination to such Authenticating Agent and 
the Company. Upon receiving such a notice of resignation or upon such a termination, or in case 
at any time any Authenticating Agent shall cease to be eligible under this Section, the Trustee 
shall promptly appoint a successor Authenticating Agent, shall give written notice of such 
appointment to the Company and shall mail notice of such appointment by first-class mail, 
postage prepaid, to all Holders of Obligations of the applicable series as the iianies and addresses 
of such Holders appez on the Obligation Register. 

If at any time an Authenticating Agent shall cease to be eligible in accordance with tlie 
provisions of this Section, such Authenticating Agent shall resign immediately in the manner and 
with the effect specified in this Section, 

The Trustee agrees to pay to the Authenticating Agent from time to time reasonable 
conipensation for its services under this Section and the Trustee shall be entitled to be 
reimbursed by the Company for such payments, subject to Sections9.7 and 15.14. Tlie 
provisions of Sections 3.9,9,4 and 9.5 shall be applicable to any Authenticating Agent. 

Any successor Authenticating Agent upon acceptance of its appointment hereunder slid1 
become vested with all the rights, powers and duties of its predecessor hereunder, with like effect 
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as if originally named as an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section 

II an appointment is made pursuant to this Section, the Obligations may have endorsed 
thereon, in lieu of the Trustee’s certificate of authentication, an alternative certificate of 
authentication in the following form: 

This is one of the Obligations (of the series identified therein) referred to in the Indenture, 
dated as of [ 1, 2008, between Big Rivers Electric Corporation and U.S Bank 
National Associatioil 

As Trustee 

By: 
As Authenticating Agent 

By: 
Authorized OfCcer 

ARTICLE X 

HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY 

Section 10.1 Company to Furnish Trustee Semi-Annual Lists of Holders 

The Company will furnish or cause to be furnislied to tlie Trustee semiannually, not less 
than forty-five (45) days nor more than sixty (60) days after .June 1 and December 1 of each year, 
and at such other times as the Trustee may request in writing, within thirty (30) days after receipt 
by the Company of any such request, a list in such form as the Trustee may reasonably require 
containing all tlie information in the possession or control of flie Company, or any of its Paying 
Agents other than the Trustee, as to the names and addresses of the Holders of Obligations, 
oblained since the date as of which tlie next previous list, if any, was furnished, EXCLUDING 
from any such list the names and addresses received by the Trustee in its capacity as Obligation 
Registrar. Any such list may be dated as of a date not more than fifteen (15) days prior to the 
time such information is furnished and need not include information received after such date. 

Section 10.2 Preservation of Information; Communications to Holders. 

The Trustee shall preserve, in as current a fonii as is reasonably practicable, the 
names and addresses of Holders of Obligations (i) contained in the most recent list furnished to 
the Trustee as provided in Section 10.1, (ii) received by tlie Trustee in the capacity of Paying 
Agent (if so acting) hereunder, (iii) filed with the Trustee by Holders of Obligations within the 
two (2) preceding years as provided for in Section 10.3C(2), or (iv) received by tlie Trustee in its 
capacity as Obligation Registrar. 

A. 
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The Trustee may (1) destroy any list furnished to it under Section 10.1 upon receipt of a 
new list so furnished, (2) destroy any infomation received by it as Paying Agent (if so acting) 
hereunder upon delivering to itself as Trustee, not earlier than forty-five (45) days after each 
June 1 and December 1 of each year, a list containing the names and addresses of tlie Holders of 
Obligations obtained from such information since tlie delivery of the next previous list, if any, 
( 3 )  destroy any list delivered to itself as Trustee which was compiled f?om information received 
by it as Paying Agent (if so acting) hereunder upon tlie receipt of a new list so delivered, and (4) 
destroy, not earlier than two (2) years after filing, any information as to their names and 
addresses filed with the Trustee by Holders of Obligations as provided for in Section 1 OX(2) .  

B. If RUS, to the extent it is a Holder, or three or more Holders of Obligations 
(hereinafter referred to as “applicants”) apply in writing to tlie Trustee, and furnish to the 
Trustee reasonable proof that each such applicant has owned an Obligation for a period of at 
least six (6) months preceding the date of such application, and such application states that tlie 
applicants desire to communicate with other Holders of Obligations with respect to their rights 
under this Indenture or under tlie Obligations and is accompanied by a copy of the form ofproxy 
or other communication which such applicants propose to transmit, then tlie Trustee shall, within 
five (5) business days d e r  tlie receipt of such application, at its election, either 

(1) afford such applicants access to the information preserved at the time by 
the Trustee in accordance with Section 10.2A, or 

(2) inform such applicants as to tlie approximate number of Holders of 
Obligations whose names and addresses appear in the information preserved at tlie time 
by the Trustee in accordance with Section 10.2A, and as to the approximate cost of 
mailing to such Holders the form of proxy or other communication, if any, specified in 
such application. 

If the Trustee shall elect not to afford such applicants access to such information, tlie 
Trustee shall, upon tlie written request of such applicants, mail to each Holder whose name and 
address appear in tlie information presewed at the time by tlie Trusiee in accordsum witli 
Section 10.2A, a copy of the form of proxy or other communication which is specified in such 
request, with reasonable promptness after a tender to tlie Trustee of the material to be mailed and 
of payment, or provision for the payment, of tlie reasonable expenses of such mailing, unless 
within five (5) days after such tender, tlie Trustee shall mail to such applicants and file with the 
Commission, together with a copy of the material to be mailed, a written statement to the eflect 
that, in tlie opinion of the Trustee, such mailing would be contrary to the best interests of the 
I-lolders of Obligations or would be in violation of applicable law. Such written statement shall 
specify the basis of such opinion. If  the C,omniission, after opportunity for a hearing upon the 
objections specified in tlie written statement so filed, shall enter an order refusing to sustain any 
of such objections or if, after tlie entry of  an order sustaining one or more of such objections, tlie 
Commission shall find, after notice and opportunity for hearing, that all the objections so 
sustained have been met and shall enter an order so declaring, tlie Trustee shall mail copies of 
such material to all such Molders with reasonable promptness after the entry of  such order and 
tlie renewal of such tender; otherwise the Trustee shall be relieved of  any obligation or duty to 
such applicants respecting their application. 
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C. Every Holder of Obligations, by receiving and holding the same, agrees with the 
Company and the Trustee that neither the Company nor the Trustee nor any Paying Agent shall 
be held accountable by reason of the disclosure of any such information as to the names and 
addresses of the Holders of Obligations in accordance with Section 10.2B, regardless of the 
source from which srich information was derived, and that the Trustee shall not be held 
accountable by reason of mailing any material pursuant to a request made under Section 10.2B 

Section 10.3 Reports by Trustee. 

This Section 10.3 shall be operative only while this Indenture is required to be qualified 
under the TIA, 

A. The teim “reporting date” means, as used in this Section, January 1 in each year, 
beginning with the year 2009. Within sixty (60) days after tlie reporting date in each year, the 
Trustee shall traisniit to tlie Holders, as provided in paragraph C below, a brief report dated as of 
such reporting date with respect to any of the following events which may have occurred within 
the previous twelve (1 2) months (but if no such event has occurred within such period no such 
report need be transmitted): 

(1) any change to its eligibility under Section 9.9 and its qualifications under 
Section 9.8; 

(2) the creation of or any material change to a relationship specified in clauses 
(1) through (10) of Section 9.8(C), 

( 3 )  the character and amount of any advances (and if the Trustee elects so to 
state, the circumstances surrounding the making thereof) made by the Trustee (as such) 
which remain unpaid on the date of such report, and for the reimbursement of wliicli it 
claims or may claim a lien or charge, prior to that of the Obligations, on the Trust Estate 
or on any property or hnds held or collected by it as Trustee, except that the Trustee shall 
not be required (but may elect) to report such advances if such advances so remaining 
unpaid aggregate not more than one-half of 1% oftlie principal amount of tlie Obligations 
Outstanding on the date of such report; 

(4) the amount, interest rate and maturity date of all other indebtedness owing 
by the Company (or by any other obligor on the Obligations) to the Trustee in its 
individual capacity, on the date of such report, with a brief description of any property 
held as collateral security tberefor, except an indebtedness based upon a creditor 
relationship arising in any manner described in Section 9.13B(2), (i), (4) or (6); 

( 5 )  any change to the property and funds, if any, physically in the possession 
of the Trustee as such on the date of such report; 

(6)  any release, or release and substitution, of property subject to the lien of 
this Indenture (and the consideration therefor, if any) which the Trustee has not 
previously reported; PROVIDED, HOWEVER, that to the extent that the aggregate 
value as shown by the release papers of any or all of such released properties does not 
exceed an amount equal to 1% of the principal amount of Obligations then Outstanding, 



the report need only indicate the number of such releases, the total value of property 
released as shown by the release papers, the aggregate amount of cash received and the 
aggregate value of property received in substitution therefor as shown by the release 
papers; 

(7) any additional issue of Obligations which the Trustee has not previously 
reported; and 

(8) any action talcen by the Trustee in the performance of its duties hereunder 
which it has no1 previously reported and which in its opinion materially affects the 
Obligations or tlie Trust E,state, except action in respect of a default, notice of which has 
been or is to be witldield by the Trustee in accordance with Section 9"2" 

B. The Trustee shall transmit to the Holders, as provided in paragraph C below, a 
brief report (which tlie Company shall cooperate with the Trustee in preparing) with respect to 

(1) the release, or release and substitution, of property subject to the lien of 
this Indenture (and the consideration therefor, if any) unless the fair value of such 
property, as set forth in the Officers' Certificate or certificate of an Engineer or Appraiser 
under Section 5.2, is less than 10% of the principal amount of Obligations Outstanding at 
the time of such release, or such release and substitution, such report to be so transmitted 
witliin ninety (90) days after such time; and 

(2) the character and amount of any advances (and if the Trustee elects so to 
state, the circumstances surrounding the malcing thereof) made by the Trustee (as such) 
since the date of the last report transmitted pursuant to paragraph A above (or if no such 
report has yet been so transmitted, since the date of execution of this instrument) for the 
reimbursement of which it claims or may claim a lien or charge, prior to that of tlie 
Obligations, on the Trust Estate or on any property or h d s  held or collected by it as 
Trustee, and which it has not previously reported pursuant to this Subsection, except that 
the Trustee shall not be required (but may elect) to report such advances if such advances 
remaining unpaid at m y  time aggregate 10% or less of the principal amount of tlie 
Obligations Outstanding at such time, such report to be transmitted within ninety (90) 
days after such time. 

C. Reports pursuant to this Section shall he transmitted by mail: 

(1) to all Holders of Obligations, as tlie names and addresses of such Holders 
appeu in the Obligation Register; 

(2) to such Holders as have, withi11 the two (2) years preceding such 
transmission, filed tlieir names and addresses with the Trustee for that purpose; and 

( 3 )  except in the case of reports pursuant to paragraph B above, to all Holders 
whose names and addresses have been furnished to or received by tlie Trustee pursuant to 
Section 10.1,. 
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D. A copy of each such report shall, at the time of such transmission to Holders, be 
filed by the Trustee with each stock exchange upon which any of the Obligations are listed and 
also with tlie Commission. The Company will notify the Trustee when tlie Obligations are listed 
on any stock exchange. 

Section 10.4 Reports by Company 

This Section 10.4 shall be operative only while this Indenture is required to be qualified 
under the TIA. 

The Company shall: 

A. file with the Trustee, within fifteen (15) days after the Company is required to file 
the same with the Commission, copies of tlie annual reports and of the information, documents 
a id  otlier reports (or copies of such portions of any of the foregoing as the Coinmission may 
from time to time by rules and regulations prescribe) which tlie Company may be required to file 
with the Commission puxsuant to Section 13 or Section 15(d) of tlie Securities Exchange Act of 
1934; or, if tlie Company is not required to file information, documents or reports pursuant to 
either of said Sections, then it will file with the Tivstee and the Conlmission, in accordance with 
rules and regulations prescribed by the Conimission, such of the supplementary and periodic 
information, documents and reports which may be required pursuant to Section 13 of the 
Securities Exchange Act of 1934 in respect of a security listed and registered on a national 
securities exchange as may be prescribed in such rules and regulations; 

B. file with the Trustee and the Comniission, in accordance with rules and 
regulations prescribed by the Commission, such additional information, documents and reports 
with respect to compliance by tlie Company with tlie conditions and covenants of this Indenture 
as may be required by such rules and regulations; and 

C. transmit to the Holders of Obligations, witliin thirty (30) days after the filing 
thereof with the Trustee, in tlie manner and to the extent provided in Section 10.3C with respect 
to reports pursuant to Section 10.3A, such summaries of any information, documents and reports 
required to be filed by the Company pursuant to paragraphs A and B above as may be required 
by rules and regulations prescribed by the Commission. 

ARTICLE XI 

CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER 

Section 11.1 Consolidation, Merger, Conveyance or Transfer only on Certain Terms. 

The Company shall not consolidate with or merge into any other Person or convey or 
transfer the Trust Estate substantially as an entirety to any Person, unless: 

A. such consolidation, merger, conveyance or transfer shall be on such ternis as shall 
fully preserve the lien and security hereof as provided for in this Articleand the rights and 
powers of the Trustee and the Holders of the Obligations hereunder; 

OHS Easl:1602435X2 IO 115 



B,. the Person formed by such consolidation or into which the Company is merged or 
tlie Person whicli acquires by conveyance or transfer the Trust Estate substantially as an entirety 
shall be a Person organized and validly existing under the laws of the United States of America, 
any state thereof or the District of Columbia and shall execute and deliver to the Trustee a 
Supplemental Indenture in recordable form, meeting tlie requirements of Section 11 2 and 
containing: 

(1) an assumption by such successor Person of the due and punctual payment 
of tlie principal of (and premium, if any) and interest on all the Obligations and, subject 
to Section 1 12B, the perfomiaice and observance of every covenant and condition of 
this Indenture to be performed or observed by the Company, and 

(2) 

immediately after giving effect to such transaction, no Event of Default hereunder 

a grant, conveyance, transfer aid mortgage complying witli Section 11 2; 

C. 
shall exist; aid 

D. the Company shall have delivered to the Trustee an Officers’ Certificate and an 
Opinion of Counsel, each of which shall state that such consolidation, merger, conveyance ox 
transfer and such Supplemental Indenture comply with this Article and that all conditions 
precedent herein provided for relating to such transaction have been complied with. 

Section 11.2 Successor Person Substituted. 

[Jpon any consolidation or merger or any conveyance or transfer of the Trust Estate 
substantially as an entirety in accordance witli Section 11 .l, the successor Person formed by such 
consolidation or into which the Company is merged or to which such conveyance or transfer is 
made shall succeed to, and be substituted for, and may exercise every right and power of, the 
Company under this Indenture with the same effect as if such successor Person had been named 
as the Company herein; SUBJECT, HOWEVER, to the following limitations: 

A. If the Supplemental Indenture required by Section 11.1 shall contain a grant, 
conveyance, transfer and mortgage in temis sufficient to include and subject to the lien of this 
Indenture, subject only to Permitted Exceptions and any Prior Liens permitted by Section 13.6, 
all property, rights, privileges and 6ancliises owned by the successor Person on the date of tlie 
consolidation, merger, transfer OI conveyance and which may be thereafter acquired by such 
successor Person (other than Excepted Property and Excluded Property), hen such successor 
Person may cause to be executed, in its own name or in the nanie of the Company prior to such 
succession, and delivered to the Trustee for authentication, any Obligations issuable hereunder; 
and upon request of such successor Person, and subject to all tlie terms of this Indenture, the 
Trustee shall authenticate and deliver any Obligations which shall have been previously executed 
and delivered by the Company to tlie Trustee for authentication, and any Obligations which such 
successor Person shall thereafter, in accordance witli this Indenture, cause to be executed and 
delivered to the Tiustee for such purpose. Such changes in iaiiguage and form (but not in 
substance) may be made in such Obligations as may be appropriate in view of such 
consolidation, merger, conveyance or transfer. 
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B. If the Supplemental Indenture required by Section 11 “1 shall not contain the grant, 
conveyance, transfer and mortgage described in paragraph A above, then such successor Person 
shall not be entitled to procure the authentication and delivery of any Obligations issuable 
liereunder (except for Obligations issued under Sections 3.5, i.6, 3.7 and 14.7), and this 
Indenture shall not, by virtue of sucli consoiidation, merger, conveyance or transfer, or by virtue 
of sucli Supplemental Indenture, or by virtue of the Granting Clauses, become a lien upon, and 
tlie term Trust Estate shall not be deemed to include, any of tlie property, rights, privileges and 
franchises of such successor Person owned by the successor Person at the time of such 
consolidation, merger, conveyance or transfer (unless such successor Person, in its discretion 
shall subject tlie same to the lien hereof), but this Indenture shall become and be a lien, subject to 
only Permitted Exceptions and any Prior Liens permitted by Section 13.6, upon only tlie 
following property, rights, privileges and franchises acquired by such successor Person after tlie 
date of such consolidation, merger, conveyance or transfer, to wit: 

(1 ) all betterments, extensions, improvements, additions, repairs, renewals, 
replacements, substitutions and alterations to, upon, for and of the property, rights, 
privileges and franchises sub,ject to tlie lien hereof, and all property constituting 
appurtenances of the Trust E.state; 

(2) all property made the basis of the withdrawal of cash from the Trustee or 
tlie release of property from tlie lien of this Indenture; 

(3) all property acquired or constructed with the proceeds of (i) any insuraice 
on any part of the Trust Estate, including with tlie proceeds of insurance on tlie Trust 
Estate not required to be paid to tlie Trustee under Section 1.3.8, or (ii) any part of the 
Trust Estate released from tlie lien of this Indenture or disposed of free from m y  such 
lien 01 talcen by eminent domain; 

(4) all property acquired pursuant to Section 13.7 to maintain and preserve 
and keep the Trust Estate in good condition, repair and working order and all property 
acquired or constructed with Trust Moneys paid over upon Company Request under 
Section 6.6; and 

(5) all property, leases, rights-of-way, franchises, licenses, permits or 
easements acquired in alteration, substitution, surrender or modificatioii of any property, 
leases, rights-of-way, franchises, licenses, permits or easements disposed of, altered or 
modified pursuant to Section 5.1 and all monies deposited in connection therewith 
pursuant to Section 5,1; 

and said Supplemental Indenture shall contain a grant, conveyance, transfer or mortgage 
subjecting tlie property referred to in the preceding clauses of this paragraph to the lien of this 
Indenture. 

C. No such conveyance or transfer of tlie Trust Estate substantially as an entiIety 
shall liave tlie effect of releasing the Person named as ‘%e Company” in the first paragraph of 
this instrument or any successor Person which shall have become such in the manner prescribed 
in this Article fiom its liability as obligor and maker oii any of tlie Obligations, unless such 
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conveyance or transfer is followed by the complete liquidation of such Person or successor 
Person and substantially all its assets immediately following such conveyance or transfer are the 
Stock or other securities of such successor Person received in such conveyance or transfer. 

ARTICLE MI 

SUPPLEMENTAL INDENTURES 

Section 12.1 Supplemental Indentures Without Consent of Holders. 

Without the consent of the Holders of any Obligations, the Company, when authorized by 
a Board Resolution, and the Trustee, at any time and from time to time, may enter into one or 
more Supplemental Indentures, in form satisfactory to the Trustee, for any of the following 
purposes: 

A. to correct or aniplify tlie description of any property at any time subject to the lien 
of this Indenture, or better to assure, convey and confirm unto the Trustee any property subject or 
required to be subjected to the lien of this Indenture, or to subject additional property to the lien 
of this Indenture; or 

B. to add to the conditions, limitations and restrictions on the authorized amount, 
terms or purposes of issue, authentication and delivery of Obligations or of any series of 
Obligations, as herein set forth, additional conditions, limitations and restrictions thereafter to be 
observed; or 

C. to cIeate a i y  series of Obligations and male such other provisions as provided in 
Section 3.3; or 

D. to modify or eliminate any of the terms of this Indenture; PROVIDED, 
HOWEVER, that 

(1) in tlie event any such modification or elimination made in such 
Supplemental Indenture would adversely affect or diminish the rights of the Holders of 
any Obligations then Outstanding against the Company or its property, it shall expressly 
be stated in such Supplemental Indenture that any such inodifications or eliminations 
shall become effective only when such Obligations are no longer Outstanding; and 

(2) tlie Trustee may, in its discretion, decline to enter into any such 
Supplemental Indenture which, in its opinion, may not afford adequate protection to the 
Trustee when the sanie becomes operative; or 

E.. to evidence the succession of another corporation to the Company and the 
assuniption by any such successor of the covenants o f  the Company herein and in the 
Obligations contained; or 

F. to evidence the appointment of any successor trustee or separate trustee or trustees 
or co-trustee 01 co-trustees hereunder, and to define tlie rights, powers, duties and obligations 
conferred upon any such separate trustee or trustees or co-trustee or co-trustees; or 
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G. to add to tlie covenants ofthe Company or the Events of Default for the benefit of 
the Holders of all or any series of Obligations or to surrender any right or power herein conferred 
upon the Company; or 

13. to cure any ambiguity, to correct or supplement any provision herein which may 
be inconsistent with any other provision herein or to make any other provisions, with respect to 
matters or questions arising under this Indenture, which shall not be inconsistent with tlie 
provisions of this Indenture, PROVIDED such action shall not, in the opinion of the Company, 
as evidenced by an Officers’ Certificate delivered to the Trustee, adversely affect tlie interests of 
the Holders of the Obligations in any material respect; or 

I., to modify, eliminate or add to the provisions of this Indenture to such extent as 
shall be necessary to effect tlie qualification of this Indenture under the T1A or under m y  similar. 
federal statute hereafter enacted, to add to this Indenture such other provisions as may be 
expressly permitted by the TIA and to modify, eliminate or add to tlie provisions of this 
Indenture to the extent that any such provisions relating to requirements under the TIA have been 
modified or eliminated in the TIA after the date of this instrument, EXCLUDING, HOWEVER, 
the provisions referred to in Section 116(a)(2) of tlie TIA as in effect at tlie date as of which this 
instrument was executed or any corresponding provision in any similar federal statute hereafter 
enacted; or 

J .  to add or change any of tlie provisions of this Indenture to such extent as shall be 
necessary to permit or facilitate the issuance of Obligations (i) in bearer fonn, registrable or not 
registrable as to principal and with or without interest coupons or (ii) in book-entry form; or 

1C. to increase the limit on tlie amount of Additional Obligations which may be 
authenticated and delivery and Outstanding under this Indenture; 

L. to male any change in tlie Indenture that, in the reasonable judgment of the 
Trustee, will not materially and adversely affect the rights or interests of any of the Holders. For 
purposes of this paragraph of this Section, any Supplemental Indenture will be presumed not to 
materially and adversely affect the rights or interests of any of tlie Holders if (1) this Indenture, 
as supplemented and amended by such Supplemental Indenture, secures equally and ratably tlie 
payment of principal of (and premium, if any) and interest on the Outstanding Secured 
Obligations which are to remain Outstanding and (2) subject to the last sentence of this 
paragraph, the C,oinpany shall furnish to the Trustee written evidence, from (i) the nationally 
recognized statistical rating organization or organizations then rating tlie Obligations (or other 
obligations primarily secured by Outstanding Secured Obligations) or (ii) if there are more than 
two (2) such organizations, at least two (2) of such organizations, that its ratings of the 
Outstanding Secured Obligations (or other obligations primarily secured by Outstanding Secured 
Obligations) that are not subject to Credit Enhancement will not be withdrawn 01 reduced as a 
result of the changes in the Indenture effected by sucli Supplemental Indenture; PROVIDED, 
HOWEVER, that the failure to qualify for the presumption set forth in this sentence shall not 
create any presumption to the contrary or be used to question the ,judgment of tlie Trustee and 
PROVIDED, FIJRTHER, that tlie provisions of this paragraph may not be used to aniend or 
modify the items listed in paragraphs A through F of Section 12.2 hereof in any way that is 
inconsistent with the provisions of such Section 12.2. The Trustee may rely on the written 
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evidence of tlie nationally recognized statistical rating organization or organizations then rating 
the Obligations (or other obligations primarily secured by Outstanding Secured Obligations) with 
respect to credit matters relating to the Company to the extent that it deems such reliance to be 
appropriate. 

Section 12.2 Supplemental Indentures With Consent oFHolders. 

With tlie consent of tlie Holders of not less than a majority in principal aniouiit of the 
Obligations of all series then Outstanding affected by such Supplemental Indenture, by Act of 
such Holders delivered to the Company and the Trustee, the Company, when authorized by a 
Board Resolution, and tlie Trustee may enter into a Supplemental Indenture for tlie purpose of 
adding any provisions to or changing in any manner or eliminating any of the provisions of this 
Indenture or of modifying in any manner the rights of tlie Holders of tlie Obligations under this 
Indenture; PROVIDED, HOWEVER, that no such Supplemental Indenture shall, without the 
consent of the Holder of each Outstanding Obligation affected thereby, 

A. change the Stated Maturity of the principal of, or any installment of interest on; 
any Obligation, or reduce tlie principal amount thereof or the interest tliereon or any premium 
payable upon the redemption thereof, or change any Place of Paynient where, or the coin or 
currency in which, any Obligation, or tlie interest thereon is payable, or impair tlie right to 
institute suit for tlie enforcement of any such payment on or after the Stated Maturity thereof (or, 
in the case of redemption, on or after the Redemption Date); or 

B. reduce the percentage in principal amount of tlie Outstanding Obligations, tlie 
consent of whose Holders is required for any such Supplemental Indenture, or the consent of 
whose Holders is required for any waiver provided for in this Indenture of compliance with 
certain provisions of this Indenture or certain defaults hereunder and their consequences; or 

C. modify or alter tlie provisions of the proviso to the definition of tlie term 
“Outstanding” or “Outstanding Secured Obligations”; or 

D. modify any of the provisions of this Section, Section 8.12 or Section 8.17, except 
to increase any percentage provided thereby or to provide that certain other provisions of this 
Indenture cannot be modified or waived without the consent of tlie Holder of each Outstanding 
Obligation affected thereby; or 

E. permit tlie creation of any lien (other than as permitted in this Indenture) ranlting 
prior to or on a parity with the lien of tlGs Indenture with respect to all or substantially all of tlie 
Trust €?state; or 

F. modify, in the case of Obligations of any series for which a mandatory sinking 
fund is provided, any of tlie provisions of this Indenture in  such manner as to affect the rights of 
the Holders of such Obligations to the benefits of sucli sinking fund. 

The Trustee may in its discretion determine whether or not any Obligation would be 
affected by any Supplemental Indenture aiid any such determination shall be conclusive upon tlie 
Holder of all Obligations, whether theretofore or thereafter authenticated and delivered 
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hereunder, and the Trustee shall have no liability to any Holder of any Obligation for any such 
determination made in good faith., 

It shall not be necessary for any Act of Holders under this Section to approve the 
particular form of any proposed Supplemental Indenture, but it shall be sufijcient if such Act 
shall approve the substance thereof, 

Section 12.3 Execution of Supplemental Indentures. 

In executing, or accepting the additional trusts created by, any Supplemental Indenture 
permitted by this Article or the modification thereby of the trust created by this Indenture, the 
Trustee shall be entitled to receive, and, subject to Section 9,1, shall be fully protected in relying 
upon, an Opinion of Counsel stating that the execution of such Supplemental Indenture is 
authorized or permitted by this Indenture. The Trustee may, but shall not, except to the extent 
requiied in the case of a Supplemental Indenture entered into under Section 12.11, be obligated to, 
enter into any such Supplemental Indenture which adversely affects the Trustee's own rights, 
duties or immunities under this Indenture. 

Section 12.4 Effect of Supplemental Indentures 

Upon the execution of any Supplemental Indentur'e under this Article, this Indenture shall 
be modified in accordance therewith and such Supplemental Indenture shall fonn a part of this 
Indenture for all purposes; and every Holder of Obligations theretofore or thereafter 
authenticated and delivered hereunder shall be bound thereby 

Section 12.5 Conformity with Trust Indenture Act 

After qualification of this Indenture under the TIA, every Supplemental Indenture 
executed pursuant to this Article thereafter shall confonn to the requirements of the TIA as then 
in effect. 

Section 12.6 Reference in Obligations to Supplemental Indentures, 

Obligations authenticated and delivered after the execution of any Supplemental 
Indenture pursuant to this Article may, and if required by the Trustee or the Company shall, bear 
a notation in form approved by the Trustee as to any matter provided for in  such Supplemental 
Indenture. If the Company shall so detennine, new Obligations so modified as to conform, in the 
opinion of the Trustee and the Board of Directors, to any such Supplemental Indenture may be 
prepared and executed by the Company and authenticated and delivered by the Trustee in 
exchange for Outstanding Obligations. 
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ARTICLE XI11 

COVENANTS 

Section 13.1 Payment o f  PrincipaI, Premium and Interest. 

The Company will duly and punctually pay the principal of (and premium, if any) and 
interest on tlie Obligations in accordance with the terms of the Obligations and this Indenture. 

Section 13.2 Maintenance of Office or Agency 

The Company will establish one or more Places of Payment where Obligations may be 
presented or surrendered for payment, where Obligations entitled to be registered, transferred, 
exchanged or converted niay be presented or surrendered for registration, transfer, exchange or 
conversion and where notices and demands to or upon the Company in respect of tlie Obligations 
and this Indenture niay be served. The C,ompany will give prompt written notice to the Trustee 
of the location, and of any change in tlie location, of any such office or agency. If at any time tlie 
Company shall fail to maintain such an o f h e  or agency or shall fail to furnish tlie Trustee with 
the address thereof, such presentations, surrenders, notices and demands may be made or served 
at the principal corporate trust ofice of the Trustee, and tlie Company hereby appoints tlie 
Trustee its agent to receive all such presentations, surrenders, notices and demands. 

Section 13.3 Money for Obligation Payments to be Held in Trust; Repayment of  
Unclaimed Money. 

If the Company shall at any time act as its own Paying Agent, it will, on or before each 
due date of the principal of (and premium, i f  any) or interest on any of the Obligations, segregate 
and hold in trust for tlie benefit of the Holders of such Obligations a sum sufficient to pay the 
principal (and premium, if any) or interest so becoming due until such sums shall be paid to such 
Holders or otherwise disposed of as herein provided, and tlie Coinpany will promptly notify the 
Trustee in writing of its action or failure so to act. 

Whenever the Company shall have one or more Paying Agents, it will, prior to each due 
date of tlie principal of (and premium, if any) or interest on any Obligations, deposit witli a 
Paying Agent a sum sufficient to pay the principal (and premium, if any) or interest so becoming 
due, such sum to be held in trust for the benefit of the Holders of such Obligations entitled to 
such principal (and premium, if any) or interest, and (unless such Paying Agent is tlie Trustee) 
the Company will promptly notify the Trustee in writing of its action or failure so to act. 

Moneys so segregated or deposited and held in trust shall not be a part of the Trust Estate 
and shall not be deemed Trust Moneys but shall constitute a separate trust fund for tlie benefit of 
the Persons entitled to such principal, premium or interest. Except in the case of moneys so 
segregated by the Company when acting as its own Paying Agent, moneys held in trust by tlie 
Trustee or any other Paying Agent for tlie payment of tlie principal (or premium, i f  any) or 
interest on the Obligations need not be segregated from other h i d s ,  except to the extent required 
by law. 
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Tlie Company will cause each Paying Agent other than the Company and Trustee to 
execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with the 
Trustee, subject to tlie provisions ofthis Section, that such Paying Agent will 

A. hold all sums held by it for the payment of principal of (and premium, if any) or 
interest on Obligations in tmst for the benefit of the Holders of such Obligations until such sums 
shall be paid to the Holders 01 otherwise disposed of as herein provided; 

B. give the Trustee notice of any default by the Company (or any other obligor upon 
the Obligations) in the making of any payment of principal (and premium, if any) or interest; and 

at any time during the continuance of any such default, upon the written request C. 
of the Trustee, forthwith pay to the Trustee all sunis so held in trust by such Paying Agent 

Tlie Company may at any time, for tlie purpose of obtaining tlie satisfaction and 
discharge of this Indentuze or for any other purpose, pay, or by Company Order direct any 
Paying Agent to pay, to the Trustee all money held in trust by the Company or such Paying 
Agent, such money to be held by the Trustee upon the same trusts as those upon which such 
money was held by the Company or such Paying Agent; and, upon such payment by the 
Company, the Conipany shall he discharged from such trust, and, upon such payment by any 
Paying Agent to the Trustee, such Paying Agent shall be released from all further liability with 
respect to such money. 

Any money deposited with the Trustee or any Paying Agent or held by the Company in 
uust for the payment of the principal of (and premium, if any) or interest on any Obligation and 
remaining unclaimed for two (2) years after such principal (and premium, if any) or interest has 
become due and payable shall be paid to the Company on Company Request, or (if then held by 
the Company) shall be discharged from such trust; and the Holder of such Obligation shall 
thereafter, as an unsecured general creditor, look only to tlie Company for payment thereof, and 
all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability 
of the Company as trustee thereof, shall thereupon cease; PROVIDED, HOWEVER, that the 
Trustee or such Paying Agent, before being required to make any such payment to the Company, 
shall ai tlie expense of the Company cause to be published once, in a newspaper of general 
circulation in each Place of Payment of such Obligation, notice that such money remains 
unclaimed and that, afier a date specified therein, which shall not be less than thirty (.30) days 
from the date of such publication, any unclaimed balance of such money then remaining will be 
paid to tlie Company. 

Section 1.3.4 Ownership of Properly 

At the time of the execution and delivery of this instrunient, the Company owns and 
holds the real property specifically described in Subdivision A of Granting Clause First in fee (or 
such other estate as may be specified) and owns and holds the other interests in real property 
specifically described in Granting Clause First, subject to no mortgage, lien, charge or 
encunibrance other than Permitted Exceptions, and has full power and lawful authority to grant, 
bargain, sell, alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, 



set over and confirm such real property and interests in real property in tlie manner and form 
aforesaid. 

The Company lawfully owns and is possessed of the personal property described in 
Granting Clauses First and Second (other than property of tlie Company acquired after tlie time 
of tlie execution and delivery of this Indenture), subject to no mortgage, lien, charge or 
encumbrance other than PeImitted Exceptions, and has full power and lawful authority to grant, 
bargain, sell, alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, 
set over and confirm such personal property in the manner and form aforesaid. 

The Company hereby does and will forever, at all times warrant and defend its ownership, 
as set forth above, of the real property and interests in real property described in Granting 
Clauses First and Second against all claims and demands of all Persons whomsoever, except 
Permitted Exceptions. 

Section 13.5 After-Acquired Property; Further Assurances; Recording. 

All property of every Icind, other than Excepted Property, acquired by the Company after 
tlie date hereof shall, immediately upon tlie acquisition thereof by the Company, and without any 
further mortgage, conveyance or assignment, become subject to the lien of this Indenture; 
SUBJECT, HOWEVER, to the exceptions permitted by Section 11.2B. Nevertheless, tlie 
Conipany will do, execute, acknowledge and deliver all and every such further acts, conveyances, 
mortgages, financing statements and assurances as tlie Trustee shall require to subject such 
property to the lien of this Indenture. 

The Company will cause this Indenture and all Supplemental Indentures and other 
instruments of further assurance, including all financing statements and continuation statements 
covering security interests in personal property, and all mortgages securing purchase money 
obligations delivered to the Trustee or to tlie trustee, mortgagee or other holder of a Prior Lien 
under Section 5.2 to be promptly recorded, registered and filed, and at all times to be kept 
recorded, registered and filed, and will execute and file such financing statements 0 1  cause to be 
issued and filed such continuation statements, all in such manner and in such places as may be 
required by law fully to preserve and protect the rights of tlie Holders and tlie Trustee to tlie 
extent provided in this Indenture to all property constituting part of the Trust E.state. 
Furthermore, tlie Company will use its best efforts to cause all contracts of the type and duration 
set forth in Subparagraph C of Granting Clause First and acquired by the company after tlie date 
hereof to become subject to tlie lien of this Indenture. The Company will furnish to the Trustee: 

A. proniptly after the execution and delivery of each Supplemental Indenture or other 
instrument of further assurance, an Opinion of Counsel stating that, in the opinion of such 
Counsel, this Indenture and such Supplemental Indenture and other instruments of further 
assurance have been properly recorded, registered and filed, or have been received for recording, 
registration or filing, to male effective the lieii of this Indenture to the extent intended by this 
Indenture and stating that all financing statements a i d  continuation statements have been 
executed and filed that are necessary fully to preserve and protect the rights of the Holders and 
the Trustee hereunder, or stating that, in the opinion of such Counsel, no such action is necessary 
to male such lien effective; and 
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B. within one hundred-twenty (120) days after January 1 in each year beginning with 
the year 2009, an Opinion of Counsel, dated as of such date, either stating that, in the opinion of 
such Counsel, during the preceding calendar year, such action has been taken with respect to the 
recording, registering, filing, re-recording, re-registering and re-filing of this instrument and of 
all Supplemental Indentures, financing statements, continuation statements or other instruments 
of further assurance as is necessary to maintain the lien of this Indenture (including the lien on 
any property acquired by the Company after the execution and delivery of this insbumelit and 
owned by the Company at the end of the preceding calendar year) and stating that during the 
preceding calendar year. all financing statements and continuation statements have been 
executed and filed that are necessary fully to preserve and protect the rights of the Molders and 
tlie Trustee hereunder, or stating that, in the opinion of such Counsel, during the preceding 
calendar year, no such action was necessary to maintain such lien. 

Upon the cancellation and discharge of any Prior Lien, the Company will cause all cash, 
obligations and securities then held by the trustee, mortgagee or other holder of such Prior Lien, 
which were received by such trustee, mortgagee or other holder on account of the release or the 
talciiig by eminent domain or the purchase by a public authority or the sale by virtue of a 
designation or order of a public authority or any other disposition of, or insurance on, the Trust 
Estate, or any part thereof (including all proceeds of or substitutions for any thereof), to be paid 
to or deposited and pledged with the Trustee, such cash to be held and paid over or applied by 
tlie Trustee as provided in Article VI. 

Section 1.3.6 Limitations on Liens; Payment of Taxes 

The Company will not create or incur or suffer or permit to be created 01 incurred or to 
exist any mortgage, lien, charge or encumbrance on or pledge of any of the Trust Estate prior to 
or upon a parity with the lien of this Indenture except Permitted Exceptions and except that: 

A, The Company may create_ incur or suffer to exist purchase money mortgages or 
other purchase money liens upon any real property acquired by the Company or acquire real 
property subject to moitgages and liens existing thereon at the date of acquisition, or acquire or 
agree to acquire and own personal propeIty subject to or upon chattel mortgages, conditional 
sales agreements or other title retention agreements; PROVIDED that 

( 1 ) tlie principal amount of the indebtedness secured by each such mortgage, 
lien or agreement shall not exceed 80% ofthe Cost or Fair Value to the Company at the 
time of the acquisition thereof by the Company, whichever is less, as evidenced by an 
Officers’ Certificate, of the property sub,ject thereto, PROVIDED that if the property 
sub,ject to such mortgage, lien or agreement is not necessary to the operations of the 
remaining portion of the System, the principal amount thereby secured may not exceed 
100% of such Cost or Fair Value to the Coinpany, whichever is less; 

(2) the aggregate principal amount of all indebtedness of the Company at the 
time outstanding secured by such mortgages, liens and agreements (including extensions, 
renewals and replacements thereof, as provided by the paragraph B below, and also the 
indebtedness then being incurred) shall not exceed 15% of the aggregate principal 
amount of all Obligations then Outstanding; and 
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( 3 )  each such mortgage, lien or  agreement shall apply only to the property 
originally subject thereto, fixed improvements erected on any such real property or 
&]xed to such personal property or equipment used in connection with such real or 
personal property, any contracts, licenses, permits and other property related solely to 
such real or personal property, and the proceeds thereof, 

B, The Company may modifl, extend, renew or replace any mortgage, lien or 
agreement permitted by paragraph A above upon the sane property theretofore subject thereto, 
or modify, replace, renew or extend the indebtedness secured thereby, PROVIDED that in any 
such case the principal amount of such indebtedness so modified, replaced, extended or renewed 
shall not be increased above the limits described in paragraph A above. 

The Company will pay or cause to be paid before they become delinquent all taxes, 
assessnienls and other governniental charges lawfully levied or assessed or imposed upon the 
Trust Estate or any part thereof or upon any income therefrom, and also (to the extent that such 
payment will not be contrary to any applicable laws) all taxes, assessments and other 
governniental charges lawfully levied, assessed or imposed upon the lien or interest of the 
Trustee or of the Holders in the Trust Estate, so that (to the extent aforesaid) the lien of this 
Indenture shall at all times he wholly preserved at the cost of the Company and without expense 
to the Trustee or the Holders; PROVIDED, HOWEVER, that the Company shall not be 
required to pay and discharge or cause to be paid and discharged any such tax, assessment or 
governniental charge to tlie extent that the mount,  applicability or validity thereof shall 
currently be contested in good faith by appropriate proceedings and the Company shall have 
established and shall maintain adequate reserves on its books for the payment of the same. 

Section 13.7 Maintenance of Properties. 

The Company will cause all its properties used or useful in the conduct of its business to 
be maintained and kept in good condition, repair and working order and supplied with all 
necessary equipment and will cause to be made all necessary repairs, renewals, replacements, 
betlemients and improvements thereof, all as in the,judgnient of the Company map be necessary 
so that the business carried on in connection therewith may be properly and advantageously 
coiiducted at all times; PROVIDED, HOWEVER, that nothing in this Section shall prevent the 
Company froin discontinuing the operation and maintenance of any of its pIoperlies if such 
discontinuance is, in the,judgment of tlie Company, desirable in the conduct of its business and 
not disadvantageous in any inaterial respect to the Holders, 

The C,ompany will promptly classify, and record on its books, as retired, all property that 
has perinanently ceased to be used or useful in the business of the Company. 

Section 1.3.8 To Insure 

The Company will at all times keep all its property of an insurable nature and of the 
character usually insured by companies operating similar properties, insured in amounts 
customarily carried, and against loss or damage from such causes as are customarily insured 
against, by similar companies 
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All such insurance shall be effected with responsible insurance carriers. All policies or 
other contracts for such insurance upon any part of tlie Trust Estate shall provide that the 
proceeds of such insurance (except in the case of  any particular casualty resulting in damage or 
destruction not exceeding $2,000,000 in the aggregate) shall be payable, subject to tlie 
requirements of any Prior Lien, to the Trustee as its interest may appear (by means of a standard 
mortgagee clause or other similar clause acceptable to the Trustee, without contribution).. Each 
policy 01 other contract for such insurance, or such mortgagee clause, shall contain an agreement 
by tlie insurer that, notwitlistanding m y  right of cancellation reserved to such insurer, such 
policy or contract shall continue in force for the benefit of the Trustee for at least thirty (30) days 
after written notice to the Trustee of cancellation. As soon as practicable after the execution of 
this Indenture, and witliin ninety (90) days after tlie close of each calendar yea  tliereafter, and at 
any time upon the request of tlie Trustee, tlie Company will file with the Trustee an Officers’ 
Certificate containing a detailed list of the insurance in force upon the Trust Estate on a date 
therein specified (which date shall be within thirty (30) days of the filing of sucli Certificate), 
including the names of the insurers with which tlie policies and other contracts of insurance on 
the Trust Estate are carried, tlie numbers, amourits and expiration dates of such policies and other 
contracts and tlie properly and hazards covered thereby, and stating that tlie insurance so listed 
coniplies with this Section, and tlie Trustee may conclusively rely on such Certificate. 

Any appraisement or adjustment or any loss or daniage of 01 to any part of the Trust 
Estate and any settlement in respect thereof which may be agreed upon between tlie Company 
and any insurer, as evidenced by an Officers’ Certificate, shall be accepted by the Trustee, 

All proceeds of insurance received by the Trustee shall be held and paid over or applied 
by the Trustee as provided in Article VI. 

All proceeds of any insurance on any pa11 of the Trust Estate not payable to tlie Trustee 
or the trustee, mortgagee or otlier holder of a Prior Lien shall be applied by the Company to tlie 
repair, rebuilding or replacement of tlie property destroyed or damaged or shall be deposited with 
the Trustee to be held and paid over or applied by it as provided in Article VI. 

Section 13.9 Corporate Existence, 

Subject to Article XI, the Company will do or cause to be done all things necessary to 
preserve and keep in full force and effect its corporate existence, rights (charter and statutory) 
and franclGses; PROVIDED, HOWEVER, that the Company shall not be required to preserve 
any right or franchise if the Board of Directors sl id deterniine that tlie preservation thereof is no 
longer desirable in the conduct of the business of the Company and that the loss thereof is not 
disadvantageous in any material respect to the I-lolders. 

Section 1.3.10 To Keep Rooks; Inspection by Trustee 

Tlie Company will keep proper boolts of record and account, in which full and correct 
entries shall be made of all dealings or transactions of or in relation to the Obligations and tlie 
plant, properties, business and affairs of the Company in accordance with Accounting 
Requirements. Tlie Company will, upon reasonable written notice by tlie Trustee to the 
Company and at the expense of the Company, permit the Trustee by its representatives to inspect 



tlie plants and properties, books of account, records, reports and other papers of the Company, 
and to tale copies and extracts therefrom, and will afford and procure a reasonable opportunity 
to male any such inspection, and tlie Company will furnish to the Trustee any and all 
information as tlie Trustee may reasonably request, with respect to the performance by tlie 
Company of its covenants in this Indenture; PROVIDED, HOWEVER, the Company shall not 
be required to make available any infoniiation supplied to it by a third party which is sub,ject to a 
confidentiality agrement with such third party except to the extent allowed by, and subject to 
the tenns of such confidentiality agreement. 

Section 13.11 Use oFTrust Moneys and Advances by Trustee. 

If the Company shall fail to perform any of its covenants in this Indenture, tlie Trustee 
may (but shall not be obligated to) at any time and from time to time, after notice to the 
Company, use and apply any Trust Moneys held by it under Article VI, or male advances, to 
effect performance of any such covenant on behalf of the Company; and all moneys so used or 
advanced by tlie Trustee, together witli interest at the lesser of (i) 10% per annum or (ii) the 
maximum rate permitted by law, shall be repaid by the Company upon demand and such 
advances shall be secured under this Indenture prior to the Obligations. For the repayment of all 
such advances the Trustee shall have tlie right to use and apply any Trust Moneys at any time 
held by it under ArticleVI but no such use of Trust Moneys or advance shall relieve the 
Company from any default hereunder. Nothing contained herein shall be deemed to obligate tlie 
Trustee to advance its own monies for any purpose. 

Section 13.12 Statement as to Compliance. 

The Company will deliver to the Trustee, within one hundred and twenty (120) days after 
tlie end of each calendar year, a written statement signed by the principal executive officer and 
by the principal fiiiancial officer or principal accounting officer of the Company stating that a 
review of the Company's activities during tlie preceding calendar year has been made under their 
supervision and that the Company has fulfilled its obligations hereunder in all material respects 
during such calendar year. 

Promptly after any Officer of the Company may reasonably be deemed to have 
luiowledge of a default hereunder, the Company will deliver to tlie Trustee a written notice 
specifying tlie nature and period of existence thereof a id  the action the Company is talcing and 
proposes to take witli respect thereto. 

Section 13.13 Waiver of Certain Covenants. 

The Company may omit in any particular instance to comply with any covenant or 
condition set forth in this Article except Sections 13.1, 1.3.2, 1.3.3, 13,4, 13.5, 13.9, 13.10, 13.11 
and the first sentence of Section 13.14 if before or after the time for such compliance the Holders 
of at leas1 a majority in principal amount of all Obligations then Outstanding, shall, by Act of 
such Holders, either waive such compliance in such instance 01 generally waive compliance witli 
such covenant or condition, but no such waiver shall extend to or affect such covenant 01 

condition except to the extent so expressly waived and, until such waiver shall become effective, 
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the obligations of flie Company and the duties of the Trustee in respect of any such covenant or 
condition shall remain in full force and effect. 

Section 13.14 Rate Covenant 

Tlie Company shall establish and collect rates, rents, charges, fees and other 
compensation (collectively, “Rates”) that, together with other moneys available to the Company, 
produce moneys sufficient to enable the Company to comply with all its covenants under this 
Indenture. Subject to any necessary regulatory approval or determination and the approval of the 
RIJS, if required, the Company also shall establish and collect Rates that, together with other 
revenues available to the C,onipany, are reasonably expected to yield a Margins for Interest Ratio 
for each fiscal year of the Company equal to at least 1 ., 10 for such period. Promptly upon any 
material change in the circumstances which were contemplated at the time such Rates were most 
recently reviewed, hut not less frequently than once every twelve (12) months, tlie Company 
shall review the Rates so established and shall promptly establish or revise such Rates as 
necessar:y to comply with the foregoing requirements; subject in tlie case of the foregoing 
Margins for Interest requirement to any n e c e s s q  regulatory approval or determination and the 
approval of the RUS, if required. Tlie Conipaiiy will not furnish or supply or cause to be 
furnished or supplied any use, output: capacity or service of the System with respect to which a 
charge is regularly or customarily made, free of charge to any Person. and the Company will use 
commercially reasonable efforts to enforce the payment of any and all accounts owing to the 
Company with respect to the use, output, capacity or service of the System, 

Section 13.15 Distributions to Members. 

The Company shall not directly or indirectly declare or pay any dividend or make any 
payments of, distributions of, or retirements of, patronage capital to its members (each a 
“Distribution”) if, at the time thereof or after giving effect thereto, (i) an Event of Default shall 
exist, or (ii) the Company’s aggregate margins and equities (determined in accordance with 
Accounting Requirements) as of the end of tlie Conipany‘s most recent fiscal quarter would be 
less than 20% of the Company’s total long-term debt and equities (determined in accordance 
with Accounting Requirements) at such time; or (iii) tlie aggregate amount expended for all 
Distributions on or after the date on which the Company’s aggregate margins and equities 
(determined in accordance with Accounting Requirements) first reached 20% of the Company’s 
long-term debt and equities (determined in accordance with Accounting Requirements) shall 
exceed 35% of the aggregate net margins (whether or not such net margins have since been 
allocated to members) of the Company earned after such date (subtracting, in tlie case of any 
deficit, 100% of such deficit). Notwithstanding the foregoing and so long as no Event of Default 
shall exist, tlie C,ompany may declare and make Distributions at any time if, after giving effect 
thereto, the Company’s aggregate margins and equities (deteimined in accordance with 
Accounting Requirements) as of the end of the Company’s most recent fiscal quarter would have 
been not less tliai 30% of tlie Company’s total long-term debt and equities (determined in 
accordance with Accounting Requirements) as of such date.. 



Section 13.16 Limitation on Certain Cash Investments 

The Company shall direct the Trustee to invest at least 75% of each of (i) Trust Moneys 
and (ii) Deposited Cash (as determined by the Company), in (a) Defeasance Securities, (b) 
securities issued by any agency or instrumentality of the United States of America or any 
corporation created pursuant to any act of the Congress of the United States, (c) commercial 
paper rated in either of the two highest rating categories by a national credit rating agency, (d) 
demand or time deposits, certificates of deposit and banlcers’ acceptances issued or accepted by 
any bank or tmst company having capital surplus and undivided profits aggregating at least 
$50,000,000 and whose long-term debt is rated in any of the thee  highest rating categories by a 
national credit rating agency, (e) any non-convertible debt securities rated in any of the tlree 
liigliest rating categories by a national credit rating agency, (f) repurchase agreements that are 
secured by a perfected security interest in securities listed in clauses (a) or (b) above entered into 
with a government bond dealer recognized as a primary dealer by the Federal Reserve Bank of 
New York or any bank described in clause (d) above, or (g) any short-term institutional 
investment fund or account which invests solely in any of the foregoing obligations. 

ARTICLE XIV 

REDEMPTION OF OBLIGATIONS; SINKING FUNDS 

Section 14.1 Applicability of Sections 14.1 Through 14.7 

Obligations which are by their express terms redeemable before their Stated Maturity 
shall be redeemable in accordance with their terms and (except as otherwise provided with 
respect to tlie Obligations of any particular series by the provisions of a Supplemental Indenture 
creating such series in accordaxe with Sections 14.1 tlrough 14.7, inclusive. Except for the 
provisions of Section 14.1 1 ~ the provisions of this Article do not apply to Obligations of which 
either RUS or CFC is tlie Holder. 

Section 14.2 Election to liedeem; Notice to Trustee. 

The election of tlie Company to redeem any Obligations shall be evidenced by a Board 
Resolution. In case of any redemption at the election of the Company of less than all the 
Outstanding Obligations of any series, the Company shall, at least thirty (30) days prior to the 
Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the 
Trustee) notify the Trustee of such Redemption Date and of tlie principal aniount of Obligations 
of such series to be redeemed and of the numbers of any Outstanding Obligations of such series 
then owned by the Company. 

Section 14.3 Selection by Trustee of Obligations to be Redeemed 

Unless otherwise provided in a Supplemental Indenture authorizing a particular series of 
Obligations, if less than all the Outstanding Obligations of any series or maturity within a series 
are to be redeemed, the particular Obligations to be redeemed shall be selected not more than 
thirty (30) days prior to tlie Redemption Date by the Trustee from the Outstanding Obligations of 
such series or maturity within a series which have not previously been called for redemption by 
prorating, as nearly as may be, the principal amount of Obligations of such series or maturity 
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within a series to be redeemed among the Holders of such Obligations in proportion to the 
aggregate principal aniount of such Obligations registered in thek respective names; EXCEPT 
that, if there shall have been previously filed with tlte Trustee an Act of all tlte Holders of such 
Obligations satisfactory to tlie Trustee specifying the method of selecting the Obligations to be 
redeemed, such selection shall be made by the Trustee in accordance with the terns of such Act. 

In any proration pursuant to this Section, tlte Trustee shall male  such adjustments, 
reallocations and eliminations as it shall deem proper to tlie end that the principal amount of 
Obligations of such series or maturity within a series so prorated shall be equal to tlte greater of 
$1,000 and the smallest authorized denomination of the Obligations of such series, or a multiple 
thereof, by increasing or decreasing or eliminating the amount which would be allocable to any 
Holder on the basis of exact proportion by an amount not exceeding such prorated minimum. 

The Trustee in its discretion may determine the particular Obligations (if there is more 
than one) registered in the name of any Holder which are to be redeemed, in wltole or in part. 

The Trustee shall promptly notify the Company in writing of the Obligations selected for 
redemption and, in the case of any Obligation selected for partial redemption, the principal 
amount thereof to be redeemed. 

For all purposes of tlus Indenture, unless the context otherwise requires, all provisions 
relating to the redemption of Obligations sltall relate, in  the case of any Obligation redeemed or 
to be redeemed only in part, to the portion oftlte principal of such Obligation which has been or 
is to be redeemed. 

Section 14.4 Notice of Redemption. 

Notice of redemption sltall be given by first-class mail, postage prepaid, mailed not less 
than twenty (20) nor more tltan sixty (60) days prior to the Redemption Date, to each Holder of 
Obligations of such series to be redeemed, at his address appearing in the Obligation Register. 

All notices of redemption shall state: 

A. 

B. the Redemption Date, 

C. tlie Redemption Price, 

D. 

the CUSIP number (if any) ofall Obligations to be redeemed, 

the principal aniount of Obligations of each series to be redeemed, and, if less 
than all Outstanding Obligations of a series are to be redeemed, the identification (and, in the 
case of partial redemption, the respective principal amounts) of tlte Obligations of such series to 
be redeemed, 

E. that on the Redemption Date tlie Redemption Price of each of tlte Obligations to 
be redeemed will become due and payable and that tlie interest thereon shall cease to accrue from 
and after said Redemption Date, 
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F. the place or places where the Obligations of each series to be redeemed are to be 
surrendered for payment of the Redemption Price, which shall be the office or agency of the 
Company in each Place of Payment for such series, 

G. if it be the case, that such Obligations are to be redeemed by tlie application of 
certain specified Trust Moneys, and 

H. 

Notice of redemption of Obligations to be redeemed at the election of the Company shall 
be given by the Company or, at the Company's request, by the Trustee in the name and at the 
expense of tlie Company. 

Section 14.5 Deposit of Redemption Price. 

if it be the case, that such redemption is to satisfy sinking fund requirements. 

Prior to any Redemption Date, tlie Conipany shall deposit with tlie Trustee or with a 
Paying Agent (or, if the C,ompany is acting as its own Paying Agent, segregate and hold in trust 
as provided in Section 133)  an amount of money sufficient to pay tlie Redemption Price of all 
the Obligations which are to be redeemed on that date. Such money shall be held in trust for the 
benefit of the Persons entitled to such Redemption Price and shall not be deemed to be part ofthe 
Trust Estate or Trust Moneys. 

Subject to tlie requirements of any Supplemental Indenture, the Company may determine 
what sinking fund requirements (if any) to apply redeemed Obligations against. 

Section 14.6 Obligations Payable on Redemption Date. 

Notice of  redemption having been given as aforesaid, the Obligations so to be redeemed 
shall, on tlie Redemption Date, become due and payable at tlie Redemption Price therein 
specified and from and after such date (unless the Company shall default in the payment of the 
Redeniption Price) such Obligations shall cease to bear interest. Upon surrender of any such 
Obligation for redemption in accordance with said notice, such Obligation shall be paid by the 
Company at the Redemption Price. Installments of interest with a Stated Maturity on or prior to 
tlie Redemption Date shall be payable to the I-lolders of the Obligations registered as such on tlie 
relevant Record Dates according to the terms of such Ohligations and the provisions of 
Section 3.7. 

If any Obligation called for redemption shall not be so paid upon surrender thereof for 
redemption or as otherwise provided under Section 14.7 in lieu of surrender, tlie principal (and 
premium, if any) shall, untii paid, bear interest kom tlie Redemption Date at tlie rate prescribed 
tlierefor in the Obligation. 

Section 14.7 Obligations Redeemed in Part. 

Unless otherwise provided in any Supplemental Indenture, any Obligation which is to be 
redeemed only in part shall be surrendered at a Place of Payment therefor (with, if the Company 
or the Trustee so requires, due endorsement by, or a written instrument of transfer in form 
satisfactory to the Compmy and tlie Trustee duly executed by, the Holder thereof or his attorney 
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duly authorized in writing) and tlie Company shall execute and the Trustee shall authenticate and 
deliver to the Holder of such Obligation, without service charge, a new Obligation or Obligations 
of the sanie series and maturity of any authorized denomination or denominations as requested 
by such Holder in aggregate principal amount equal to and in exchange for the unredeemed 
portion of the principal of the Obligation so surrendered. 

In lieu of surrender under tlie preceding paragraph, payment of the Redemption Price of a 
portion of any Obligation held in tlie Book-Enhy System may be made directly to the Holder 
thereof without surrender thereof if there shall have been filed with the Trustee either (i) a 
written agreement between the Conipany and such Holder and, if such Holder is a nominee, the 
Person for whom such Holder is a nominee, that payment shall be so made and that such Holder 
will not sell, transfer or otherwise dispose of such Obligation unless prior to delivery thereof 
such Holder shall present such Obligation to the Trustee for notation thereon of the portion of tlie 
principal thereof redeemed or shall surrender such Obligation in exchange for a new Ohligation 
or Obligations for the unredeemed balance of the principal of tlie surrendered Obligation or (ii) a 
certificate of the Company that such an agreement has been entered into and remains in force. 

Section 14.8 Applicability of Sections 14.8 Through 14.10, 

The provisions of Sections 14.8 through 14.10, inclusive, shall be applicable to any 
sinking fund for the retirement of Obligations except as otherwise specified as contemplated by 
Section 3.3 for Obligations of such series. 

The minimum amount of any sinking fund payment provided for by the terms of 
Obligations of any series is herein referred to as a “mandatory sinking fund payment,” and any 
payment in excess of such minimum amount provided for by the terms of Obligations of any 
seIies is herein referred to as an “optional sinlcing fund payment.” If provided for by the terms of 
Obligations of any series, tlie cash amount of any sinking fund payment may be suk+ct to 
reduction as provided in Section 14.9, Each sinking fund payment shall be applied to tlie 
redemption of Obligations of any series as provided for by the terms of Obligations of such 
series. 

Section 14.9 Satisfaction of Sinlung Fund Payments with Ohligations 

Tlie Company ( I )  may deliver Outstanding Obligations of a series (otlier than any 
previously called for redemption) and (2) may apply, as a credit, Obligations of a series which 
have been redeemed either at the election of the Company pursuant to the terms of such 
Obligations or through tlie application of permitted optional sinking fund payments pursuant to 
the terms of such Obligations, in each case in satisfaction of all or any part of any sinking fund 
payment with respect to the Obligations of such series required to be made pursuant to the ternis 
of such Obligations as provided for by the terms of such series; PROVIDED that such 
Obligations have not been previously so credited. Such Obligations shall be received and 
credited for such purpose by the Trustee at tlie Redemption Price specified in such Obligations 
for redemption through operation of tlie sinking fund and tlie amotint of such sinking fund 
payment shall be reduced accordingly. 
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Section 14.10 Redemption of Obligations for Sinlung Fund 

Not less than sixty (60) days prior to each sinking fund payment date fox any series of 
Obligations, tlie Conipany will deliver to the Trustee an Officers’ Certificate specifying tlie 
amount of the next ensuing sinlung fund payment for that series pursuant to the terms of that 
series, the portion thereof, if any, which is to be satisfied by payment of cash and the portion 
thereof, if any, which is to he satisfied by delivering and crediting Obligations of that series 
pursuant to Section 14.9 and will also deliver to the Trustee any Obligations to he so delivered. 
Not less than thirty (30) days before each such sinlung fund payment date tlie Trustee shall select 
the Obligations to be redeemed upon such sinlting fund payment date in the mmier specified in 
Section 143  and cause notice of the redemption thereof to he given in tlie name of and at the 
expense of the Company in the manner provided in Section 14.4. Such notice having been duly 
given, the redemption of such Obligations shall be made upon the terms and in the niamier stated 
in Sections 14.6 and 14.7. 

Section 14.11 Prepayment of Certain Obligations 

Any Existing Obligation or Additional Obligation as to which RIJS is tlie Holder shall be 
redeemable or prepayable in accordance with tlie provisions of such Obligation or any applicable 
existing or future law. Any Existing Obligation or Additional Obligation as to which CFC is the 
Ilolder shall be redeemable or prepayable in accordance with the provisions of such Obligation 

ARTICLE XV 

CONTROL OF PLEDGED SECURITIES 

Section 15.1 Pledged Securities Deposited with Trustee. 

Any Stoclc and certificates representing tlie same and any obligations and indebtedness and 
evidences thereof and any other securities w11icl1 are at the time deposited with the Trustee or 
required to he deposited and pledged with the Trustee are herein sometimes collectively called 
the “Pledged Securities.” 

As and when any Pledged Securities shall come into tlie possession of tlie Company or 
under its control, tlie Company shall forthwith deposit and pledge the same with the Trustee, 
together with such proper instruments of assi,ment and transfer as the Trustee may reasonably 
require, which shall include express authority to the Trustee to vote any Stock included therein to 
tlie extent herein provided or permitted and to cause such authority to be recorded in the entry of 
transfer of such Stoclc on the books of the entity issuing the same. 

The Trustee shall not be obliged at any time to accept any Pledged Securities 01’ to cause 
01’ to permit a transfer thereof to be made to it, if, in the opinion of the Trustee, such action 
would subject it to the risk of any liability or expense, unless the Trustee shall he indemnified to 
its satisfaction for so doing. 

The Trustee shall not be under any duty to examine into or pass upon the validity or 
genuineness of any of the Pledged Securities. The Trustee shall he entitled to assume that any 
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Pledged Securities are genuine and valid and what they purport to be and that any endorsements 
or assignments thereof are genuine and valid. 

Section 15.2 Form of Holding. 

The Trustee may hold any Pledged Securities in bearer form or in the nanie of the Trustee or any 
nominee or nominees of the Trustee or (unless an Event of Default exists or the Holders of a 
majority in principal amount of the Obligations then Outstanding otlierwise direct) in the name 
of the Company or any nominee or nominees of the Company, endorsed or assigned in blank or 
in favor of the Trustee. Tlie Trustee may deliver any ofthe Pledged Securities to the Company 
for a period of not more than twenty-one (21) days or to the issuer thereof for the purpose of 
malting exchanges or registrations of transfers or for such otlier purposes in furtherance of this 
trust as the Trustee may deem advisable. 

Section 15.3 Right of Trustee to Preserve Issuers; Directors’ Qualifying Shares 

Tlie Trustee may do whatever in its judgment may be necessary for the purpose of 
preserving or extending the legal existence of any entity whose Stock are included in the Pledged 
Securities, but (subject to Section 9.1) it shall be under no duty to take any action in respect 
thereof: IJpon Company Request stating that the Company has no shares for the purpose under 
its control otlier than shares held hereunder, the Trustee shall transfer or permit the Company to 
transfer as many shares of stock as may be necessary to qualify the requisite number of persons 
to act as directors of or in any other official relation to the corporation issuing such shares; 
PROVIDED, HOWEVER, that no such transfer of tlie stock of any Pledged Subsidiary shall be 
made which would change the status of the issuing corporation as a Pledged Subsidiary. In 
every such case the Trustee may make such arrangements as it shall deem necessary for the 
protection of the trust hereunder in respect of the shares so transferred. While such shares 
remain so transferred they shall not be deemed to be Pledged Securities, but when such shares 
are no longer needed for such qualification purposes they shall immediately be redeposited and 
repledged and thereupon again become Pledged Securities. 

Section 15.4 Income Before Event of Default 

Unless an Event of Default exists, the Company from time to time shall be entitled to 
receive and collect for its own use all interest paid on any Pledged Security (other than any such 
interest which shall have been collected or paid out of tlie proceeds of any sale 01 condenmation 
or expropriation of any property covered by a mortgage or other lien securing such Pledged 
Security) and all dividends on any Pledged Security which are paid in cash out of the net profits 
or earned surplus of the issuing corporation accrued since the date of deposit and pledge of such 
Pledged Security with the Trustee hereunder. Tlie Trustee from time to time shall execute and 
deliver upon Company Request suitable orders in favor of the Company or its nominee for the 
payment of such interest and cash dividends and shall deliver upon Company Request any and 
all coupons held by the Trustee representing such interest as the date of the maturity thereof 
approaches. The Trustee shall liltewise pay over all sums which are received or collected by it as 
such interest or cash dividends. Until actually paid, all rights to such interest or cash dividends 
shall remain sub,ject to the lien hereof. 
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The Trustee shall be entitled (subject to Section 9.1) to assume that any cash dividend 
received by it on any Pledged Security is paid out of the net profits or earned surplus of the 
issuing corporation accrued since the date of deposit and pledge of such Pledged Security with 
the Trustee hereunder and that any interest has not been collected or paid out of the proceeds of 
any such sale or condemnation or expropriation, unless and until notified in writing to the 
contrary by any Holder or the Company or the person making such payment, in which event the 
Trustee may (subject to Section 9.1) accept an Officers’ C,ertificate stating any pertinent facts in 
connection with any such dividend or interest as conclusive evidence of such facts 

Section 15.5 Income After Event of Default. 

If an Event of Default exists, in addition to the other remedies herein provided, the 
Trustee shall collect and receive all interest and dividends on Pledged Securities and shall cancel 
and revolce all interest and dividend orders in favor ofthe Company or its nominee. All money 
so received by the Trustee which, in the absence of an Event of Default, would be receivable by 
the Company under Section 15.4, shall be applied in accordance with Section 8.7. 

In every such case, after all Events of Default have been cured, the right of the Conipany 
to receive and collect interest and dividends, and the duty of the Trustee with respect thereto, 
under Section 15,4, shall revive and continue; and the Trustee shall pay over upon C,oinpany 
Request any such interest or dividends received by it which, in the absence of an Event of 
Default, would be receivable by the Company under Section 1 5 4  and then remain unexpended in 
its hands. 

Section 15.6 Principal and Other Payments 

In case any sum shall be paid on account of 

A. 

B. 

the principal of (or premium, if any, on) any Pledged Security, or 

any dividend upon any Pledged Security other than a cash dividend paid out of the 
net profits or earned surplus of the issuing corporation accrued since the date of deposit and 
pledge of such Pledged Security with the Trustee hereunder, or 

C. the liquidation or dissolution or reduction of capital of the corporation issuing any 
Pledged Security, or 

D. interest on any Pledged Security which shall have been collected or paid out of 
the proceeds o f  any sale or condemnation or expropriation of any property covered by a 
mortgage or other lien securing such Pledged Security, 

or in case any other distribution (including stock dividends but excluding any dividend excluded 
by subsection B) shall be made in respect of any Pledged Security, such sum or other distribution 
shall be paid or delivered to the Trustee to be held as a part ofthe Trust Estate. 

In case the Company or the Trustee shall receive rights to subscribe to additional 
securities in respect of any Pledged Securities, the Company may exercise or (subject to 
Section 15.8) sell such rights in its discretion, PROVIDED, HOWEVER, that (i) all securities 
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acquired by exercise of such rights shall forthwith be deposited and pledged with the Trustee 
hereunder, (ii) all net proceeds from the sale of any such rights shall forthwith he paid to the 
Trustee, (iii) if the Company shall not have elected to exercise or sell such rights by the fifth 
(5th) business day prior to tlie expiration thereof, it shall give tlie Trustee notice thereof and the 
Trustee shall forthwith sell or, in the event that Section 15,8 is applicable, may exercise such 
riglits in such manner as in its uncontrolled discretion it may deem advisable and (iv) if an Event 
of Default exists, the Trustee shall he entitled at any time in its discretion to exercise or sell such 
rights, 

Section 15.7 Voting, 

Unless an Event of Default exists, the Company shall have the right to vote and give 
consents with respect to all Pledged Securities and fiom time to time, in case any Pledged 
Securities have been transferred into the name of the Trustee or its nominee or nominees, the 
Trustee, upon Company Request, shall execute and deliver or cause to he executed and delivered 
to the Company or its nominee appropriate powers of attorney or proxies to vote sucli Pledged 
Securities or to execute a waiver or consent with respect tliereto, for sucli purpose or purposes as 
may be specified in such request; PROVIDED, HOWEVER, that such right of the Company 
shall not include (and every such power of attorney or proxy shall he limited, either generally or 
specifically, to provide in effect that the powers thereby conferred do not include) any power to 
vote for or to authorize or consent to any act or thing inconsistent with or in avoidance of the 
Company’s obligations under this Indenture. 

If an Event of Default exists, the Trustee may in its discretion, and if requested by tlie 
Holders of a majority in principal aniount of the Obligations then Outstanding and provided with 
an indemnity reasonably satisfactory to it shall, revoke all such powers of attorney and proxies 
and tlie Trustee may in its discretion vote and exercise, or cause the nominee or nominees of tlie 
Trustee to vote and exercise, all the powers of an owner with respect to any Pledged Securities. 
In so voting and exercising the powers of an owner with respect to any Pledged Securities, the 
Trustee shall not he required to attend any meeting of security holders, but the Trustee may vote 
or act by power of attorney or proxy and such power of attorney or proxy may be granted to any 
person selected by tlie Trustee, including an Officer of the Company. The Trustee may so vote 
and exercise the powers of an owner with respect to any Pledged Securities for any purpose or 
purposes which tlie Trustee, in its discretion, shall deem advisable aid in liie interest of the 
Holders, whether or not sucli action may involve a change in the character of any Pledged 
Security or in the corporate identity or business of the issuer thereof or in tlie proportionate 
interest or voting power represented by such security. In every such case, after all Events of 
Default have been cured, the right of the Company to vote and give consents with respect to tlie 
Pledged Securities, and tlie duty of the Trustee to execute powers of attorney and proxies as 
hereinabove provided, shall revive and continue. 

Section 15.8 Limitations on Issue of Voting Stock or Grant of Membership Interests of 
Pledged Subsidiaries. 

The C,ompany will not permit any Pledged Subsidiary to issue any additional shares of 
Voting Stock, other than stock dividends, unless simultaneously there shall he made effective 
provision that certificates for all such additional Voting Stock, forthwith upon tlie issue thereof, 
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will be deposited and pledged with the Trustee; PROVIDED, HOWEVER, that, if the, holders 
of any stock of such Pledged Subsidiary not then included in the Pledged Securities shall have a 
preemptive right to subscribe for and purchase their pro rata share of such additional shares of 
Voting Stock, then such part of such additional shares as shall be actually subscribed for and 
purchased by such stoclholders pursuant to such preemptive right may be issued to them and 
need not he deposited and pledged with the Trustee. The Company will not permit any Pledged 
Subsidiary to grant any additional membership interests, unless simultaneously there shall be 
made effective provision that certificates evidencing all such additional membership interests, 
forthwith upon the granting thereof, will be deposited and pledged with the Trustee. 

Section 15.9 Increase, Reduction or Reclassification of Stock; Dissolution; Consolidation, 
etc. 

Except as otherwise provided in ArticleXIII or this Article, the capital stock of any 
corporation whose shares are included in the Pledged Securities may be increased (subject to 
Section 15 .8) or reduced or reclassified (other than a reclassification resulting in tlie creation of a 
preferred stock of any Pledged Subsidiary or a reclassification reducing the proportionate voting 
power of any Pledged Securities in any corporation) and any such corporation may be dissolved; 
PROVIDED, HOWEVER, that effective provision shall (to the extent tlie Company has any 
control of such matters) be made that, in the case of any such increase, whether by stock 
dividend or otherwise (subject to Section 15.8), certificates for such part of each class of 
additional stock as shall be proportionate to the part of the entire issued and outstanding capital 
stock of such class of such corporation previously deposited and pledged with the Trustee and, in 
the case of any such reclassification, any distribution in connection therewith shall be deposited 
and pledged with the Trustee and that, in the case of any such reduction, there shall continue to 
be deposited and pledged with the Trustee certificates for not less than the same proportion of 
such class of capital stocl< deposited and pledged with the Trustee before such reduction. The 
Trustee may malce any exchange, substitution, cancellation or surrender of certificates of stock 
held by it for the purpose of such increase, reduction, reclassification or dissolution. Prior to any 
such cancellation or surrender of stock certificates for the purpose of dissolution, the share, if 
any, of all the assets of tlie corporation so dissolved which is distributable in respect of the 
Pledged Securities (excluding Excepted Property) shall be subjected to the lien of this Indenture. 
The Trustee shall be entitled to receive and shall (subject to Section 9.1) be fully protected in 
relying upon an Officers' Certificate as to tlie amount of the share of the assets of any 
corporation dissolved as aforesaid which is so distributable to the holder of such Pledged 
Securities. 

The deposit and pledge with the Trustee at any time of any shares of stock of any 
corporation shall not prevent any one or more of tlie following transactions: 

A. subject to the provisions of Articles X and XI, the merger or consolidation of any 
Pledged Subsidiary into or with the Conipany or the conveyance 01 transfer of all OF any of the 
assets of any Pledged Subsidiary to the Company, or 

B. the merger or consolidation of any corporation, any of whose shares may be 
Pledged Securities, into or with arty other corporation other than the Company, or the 
conveyance or transfer of all 01 any of the assets of any corporation, any of whose shares may be 
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Pledged Securities, to any other corporation other than tlie Company; PROVIDED, 
HOW,VER, that no such action involving a Pledged Subsidiary shall be taken unless the 
corporation resulting from such consolidation, or  into which such merger shall be made, or 
which shall have acquired the assets of a Pledged Subsidiary, shall thereupon be a Pledged 
Wholly-Owned Subsidiary. 

Section 15.10 Enforcement. 

In case default shall be made in tlie payment of tlie principal of or interest on any Pledged 
Security or in the due performance of any covenant contained in any Pledged Security or the 
instrument securing tlie same, then and in any such case (without prejudice, however, to any 
right to claim a default under this Indenture or to assert any right consequent upon such default) 
the Trustee, upon Company Request, may, in its discretion and upon receipt of indemnity to its 
satisfaction, cause, or join with ofher owners of lilce securities in causing, such proceedings as 
may be approved by the Trustee to be instituted and prosecuted to collect such principal and 
interest or enforce the performance of such covenant. If an Event of Default exists, the Trustee 
may, and upon the written request of the IHolders of a majority in principal aniount of tlie 
Obligations then Outstanding shall, upon receipt of indemnity to its satisfaction, institute such 
proceedings without Company Request. 

Section 15.11 Acquisition of Property of Issuers of Pledged Securities. 

In case, at any time, all or any of the property of any corporation, any of whose securities 
are at the time Pledged Securities, shall be sold upon insolvency or foreclosure or otherwise, then 
and in such event, if the property of such corporation or the property sold can be acquired by 
crediting on any of tlie Pledged Securities any sum accruing or to be received thereon out of tlie 
proceeds of such property, tlie Trustee in its discretion may, and if requested by Company 
Request or by tlie Holders of a majority in principal amount of the Obligations then Outstanding 
and provided by the Company or such Holders the amount of any cash necessary therefor shall, 
purchase such property or cause the same to be purchased, either in the name of tlie Trustee or 
the Company or a purchasing trustee or trustees as the Trustee may determine, and shall use or 
permit the Company or such purchasing trustees to use such Pledged Securities so far as 
necessary to make payment for such property. In case of any such purchase tlie Trustee shall 
tale such steps as it may deem proper to cause the property so purchased to be vested in the 
Company subject to the lien of this Indenture, or in some other corporation organized or to be 
organized with power to acquire and manage such property, or partly in the Company and partly 
in such other corporation, as tlie Company may deem advisable, PROVIDED that all debt of 
such corporation with a maturity more tlian one year from date of issuance (except such, if any, 
as shall represent a lien existing upon the property at the time it was acquired) and certificates for 
all the capital stock (except directors’ qualifying shares) of such corporation shall be deposited 
and pledged with tlie Trustee. In case the property so sold shall not be purchased in the manner 
hereinabove in this Section provided, tlie Trustee shall receive the proceeds of sale accruing on 
and apportioned to such Pledged Securities and such proceeds shall be held and paid over or 
applied by tlie Trustee as provided in Article VI. 
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Section 15.12 Reorganization 

With Company Consent, tlie Trustee may join in any plan of voluntary or involuntary 
reorganization or readjustment or rearrangement in respect of any Pledged Securities and may 
accept or authorize the acceptance of new securities issued in exchange therefor under any such 
plan. If an Event of Default exists, the Trustee shall be entitled to take such steps without 
Company Consent. 

Any new securities so issued shall be deposited and pledged with the Trustee under this 
Indenture. If the Trustee does not join in such plan or reorganization or readjustment or 
rearrangement, the Trustee shall receive any moneys accruing on or apportioned to such Pledged 
Securities and such moneys shall be held and paid over or applied by the Trustee as provided in 
Article VI. 

Section 15.13 Renewal and Refunding 

Nothing contained in this Article shall prevent 

A. the renewal or extension, without iinpairnient of lien or security, at the same or at 
a lower or higher rate of interest, of any of the obligations or indebtedness of any corporation 
included in the Pledged Securities, or 

B. the issue in substitution for any such obligations or indebtedness of other 
obligations or indebtedness of such corporation for equivalent aniounts and of substantially equal 
or superior rank as to security, if any; 

PROVIDED, HOWEVER, that every such obligation or indebtedness as so renewed or 
extended shall continue to be subject to the lien hereof and every substituted obligation or 
indebtedness and the evidence thereof shall be deposited and pledged with the Trustee. Except 
as otherwise provided in Article XIII, unless an Event of Default exists, the Trustee upon receipt 
of a Company Request shall, and if an Event of Default exists the Trustee may without such 
Company Request, consent to any such renewal, extension or substitution. 

Section 15.14 C 'x 'p enses 

On demand of the Trustee, the Company forthwith will pay or satisfactorily provide for 
all expenses incurred by the Trustee under this Article, including all expenditures (except as 
otherwise provided in Section 15.11) made to acquire the ownership and title to any property 
which tlie Trustee shall purchase or shall cause or authorize to be purchased under this Article. 
Without impairment of or prejudice to any of its rights hereunder by reason of any default of the 
Company, the Trustee in its discretion may (but shall not be obligated to) advance all such 
expenses and other sums required or may procure such advances to be made by others. The 
Company will repay all such advances, with interest thereon at the rate of 10% per annum, and 
for all such advances the Trustee shall be secured by a lien on the Trust Estate prior to the 
Obligations. For the repayment of all such advances the Trustee shall have the right to use and 
apply any Trust Moneys held by it under Article VI as part of the Trust Estate. 
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Section 15.15 Opinion of Counsel. 

The Trustee shall be entitled, before taking any action under this Article, to receive an 
Opinion of Counsel stating the legal effect of any transaction relating to the Pledged Securities 
and the steps necessary to be talcen to consummate the same and stating also that such action is in 
compliance with the provisions hereof and will not materially adversely effect the security of the 
Holders hereunder in contravention of the provisions hereof. Such Opinion of Counsel shall 
(subject to Section 9.1) be full protection to the Trustee for any action taken or omitted to be 
taken by it in reliance thereon. 

(Signatures begin on nex/pnge ) 
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly 
executed under seal as of the day and yea first above written. 

Conipany : 
20 1 Third Street 
Henderson, KY 42420 

BIG RIVERS ELECTRIC CORPORATION, a 
cooperative corporation organized under the laws of 
the Commonwealth of Kentucky 

By: 
Name: 
Title: 

Attest: 
Name: 
Title: 

[CORPORATE SEAL] 

(Signatures continzied 017 17eXXl page ) 
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COMMONWEALTH OF KENTUCKY § 
§ 

COUNTY OF § 

This instrunlent was acknowledged before me on this ___ day of , 2008, 
of Big Rivers Electric Corporation, a Kentucky cooperative by 

corporation, on behalf of said cooperative corporation. 

Notary Public’s Signature 
Notary-Kentucky, State at Large 
My commission expires: 

(Seal) 

(Signatlires conlimed fi-0111 previous page ) 
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STATEOF[ ] 

COUNTY OF 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Name: 
Title: 

Attest: 
Name: 
Title: 

1, 
whose name as of tJ.S. BANK NATIONAL ASSOCIATION, a national bankin; 
association, as Trustee, is signed to the foregoing instrument and who is lcnown to me, 
acknowledged before me this day that being informed of the contents of the instrument, he as 
such officer and with full authorityi, executed the same voluntarily for and as the act of said 
corporation. 

, a Notary Public, in and for the 1, hereby certify that 

Given under my hand this - day of ,2008. 

Notary Public 

(Notary Seal) 

My conimission expires I 200u 
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INDENTURE 
EXHIBIT 

EXHIBIT C 
SCHEDULE OF EXISTING OBLIGATIONS 

Series 1983 Revenue Bond Obligations 

( I )  Anibac Municipal Bond Insurance Policy Series 1983 Note, dated J 1, 2008, 
made by the Company to Ambac Asswance Corporation, (“Ambac”) reflecting the 
Company’s obligation to pay Anibac for any  payments of principal and interest in respect 
of the $58,000,000 County of Ohio, Kentucky Pollution Control Float Rate Demand 
Bonds, Series 1983. 

Big Rivers Electric Corporation Standby Bond Purchase Agreement Note (Series 1983 
Bonds), dated [ 1, 2008, made by the Company to Dexia Credit Local, in an 
amount equal to the principal and interest due on any  of the $58,000,000 County of Ohio, 
K,entuclcy Pollution Control Floating Rate Demand Bond, Series 1983 purchased by 
Dexia pursuant to the Standby bond Purchase Agreement identified in such Note. 

(2) 

Series 2001A Revenue Bond Obligations 

Big Rivers Electric Corporation FCB Series 2001A Note, dated 1 1, 2008, made by the 
Company to the County of Ohio, ICentucky and endorsed to US.  Bank Trust National 
Association, as trustee, in the maximum principal aniount of $83,000,000. 

RUS Oblbations 

(i) RUS 2008 Proinissory Note Series A, dated [ 1, 2008, made by the 
Company to the ‘IJnited States of America, in the principal amount of $1 J ,  
maturing on July 1,2021 
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(ii) RUS 2008 Promissory Note Series B, dated [ 1, 2008, made by the 
Company to the United States of America, in the principal amount of $1 1, 
maturing on December 31, 2023. 

Year 

2017 
2017 
2018 
2018 
2018 
2018 
2019 
2019 
2019 
2019 
2020 
2020 
2020 

Month 

July 
October 
January 
April 
July 

October 
January 
April 
July 

October 
January 

April 
July 

Acceleration 
Percentage 
64.79% 
65.85% 
66.99% 
68.13% 
69.27% 
70.40% 
71.62% 
72.84% 
74.05% 
75.27% 
76.57% 
77.87% 
79.1 7% 

Year 

2020 
202 1 
2021 
2021 
2021 
2022 
2022 
2022 
2022 
2023 
202 3 
2023 
2023 
2024 

Month 

October 
January 

April 
July 

OctobeI 
January 

April 
Suly 

0 c t o b e r 
January 
April 

October 
January 

July 

Acceleration 
Percentnge 
80.47% 
81.86% 
83.25% 
84.64% 
86.03% 
87.52% 
89 OOYo 
90.49% 
91.98% 
93.56% 
95.15% 
96.74% 
98.33% 
100.00% 
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COMPARISON OF’ INDENTURE 



DRAFT 
Api+?&q&rnbei 1 1.2008 

RIG RIVERS ELECTRIC CORPORATION, 
GRANTOR, 

to 

U.S. BANK NATIONAL ASSOCIATION, 
TRUSTEE 

INDENTURE: 
Dated as of [ 1,2008 

FIRST MORTGAGE OBLIGATIONS 

. . . . 
THIS INSTRUMENT IS A MORTGAGE. 
THIS INSTRUMENT GRANTS A SECIJRITY INTEREST IN A TRANSMITTING UTILITY. 
BIG RIVERS ELECTRIC CORPORATION IS A TRANSMITTING UTILITY. 
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL 
PROPERTY, AFTER-ACQUIRED PROPERTY, FMTIJRES AND PROCEEDS. 
FUTURE ADVANCES AND FUTURE OBLIGATIONS ARE SECURED BY THIS INSTRUMENT. 
THE MAXIMUM ADDITIONAL INDEBTEDNESS WHICH MAY BE SECURED HEREUNDER 
IS $3,000,000,000. 
THE TYPES OF PROPERTY COVERED BY THIS INSTRUMENT ARE DESCRIBED ON 
PAGES 1 THROUGH 7 AND EXHIBIT A. 
THE ADDRESSES AND THE SIGNATURES OF THE PARTIES TO THIS INSTRUMENT ARE 
STATED ON PAGES 38,154 AND 155. 

. . . 
* 

STATE TAXPAYER'S IDENTIFICATION NIJMBER 25757 

FEDERAL TAXPAYER'S IDENTIFICATION NUMBER: 61-0597287 

THIS INDENTURE WAS PREPARED BY JAMES M. MILLER OF SULLIVAN, MOUNTJOY, 
STAINBACK LL MILLER, P.S.C., 100 ST. ANN BUILDING, OWENSBORO, KENTUCKY 42303, 
ATTORNEY FOR BIG RIVERS ELECTRIC CORPORATION. 

Signed: 
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THIS INDENTURE, dated as of [ 1, 2008 (hereinafter called the 
“Indenture”), is between BIG RIVERS ELECTRIC CORPORATION, a cooperative 
corporation organized under the laws of the Commonwealth o f  K,entucky, as Grantor (hereinafter 

1J.S. RANK NATIONAL 
ASSOCIAT TON, as Trustee (hereinafter called the “Trustee”).. 
called the “Company”), and #M-M-E X TDLSTEEf 1 

RECITALS OF THE COMPANY 

The Company duly authorized and issued the Existing Obligations and has duly 
authorized the creation, execution and delivery from time to time after the date hereof of its 
notes, bonds and other obligations for the payment of money as hereinafter provided, issuable in 
one or more series (hereinafter called the “Additional Obligations”; the Existing Obligations 
and the Additional Obligation hereinafter called, collectively; the “Obligations”); and to secure 
the Obligations and provide for the authentication of the Existing Obligations on the date hereof 
and the authentication and delivery of  the Additional Obligations by the Trustee from time to 
time, the Company has duly authorized the execution and delivery of this Indenture. 

All things have been done which are necessary to make the Existing Obligations, and 
when duly executed and issued by the Company and authenticated and delivered by the Trustee 
hereunder, the Additional Obligations, the valid obligations of the Company, and to constitute 
this Indenture a valid indenture of mortgage, security agreement and financing statement and 
contract for the security of the Obligations, in accordance with the terms of the Obligations and 
this Indenture. 

GRANTING CLAUSES 

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that, to secure the 
payment of the principal of (and premium, if any) and interest on the Outstanding Secured 
Obligations and the performance of the covenants therein and herein contained and to declare the 
terms and conditions on which the Outstanding Secured Obligations are secured., and in 
consideration of the premises and of the purchase of, or loans and other obligations evidenced 
by, the Obligations, the Company by these presents does grant, bargain, sell, alienate, remise, 
release, convey, assign, transfer, mortgage, hypothecate, pledge, set over, hypothecate and 
confirm to (and does create a security interest in favor of) the Trustee, and its successors and 
assigns in the trust created hereby, in trust with power of sale, all property, rights, privileges and 
franchises of the Company (except any Excepted Property) of  every kind and description, real, 
personal or mixed, tangible or intangible, whether now owned or hereafter acquired by the 
Company, wherever located, and including all and singular the following described property, 
subject in all cases to Sections 5.,2 and 11.2B and to the rights of the Company under this 
Indenture, including the rights set forth in Article V: 

GRANTING CLAUSE FIRST 

A. All fee and leasehold estates and other interests in real property described in 
Exhibit A attached hereto, subject in each case to the restrictions, exceptions, reservations, terms, 



conditions, agreements, leases, subleases, covenants, limitations, interests and other matters of 
record on the date hereof; and 

B. All fixtures, easements, permits, licenses and rights-of-way constituting real 
property and all other interests in real property of the Company. 

C. All rights and interests of the Company in all contracts (i) that relate to the 
ownership, operation or maintenance of any electric generation, transmission or distribution 
facility owned, whether solely or jointly, by the Company, (ii) that constitute Qualified EPC 
Contracts, (iii) for the management or operation of all or substantially all of the System, (iv) for 
the purchase or sale of electric power and energy by the Company and having an original term in 
excess of one (1) year, (v) for the transmission of electric power and energy by or on behalf of 
the Company and having an original term in excess of one (1) year, and (vi) for pooling or other 
power supply arrangements and having an original term in excess of one (1) year, including the 
contracts listed on Exhibit B attached hereto, and including any amendments, supplements, 
restatements, consolidations and replacements of any such contracts, but excluding any such 
contracts (a) for the purchase of electric power or  energy by the Company for which the seller 
has no recourse, directly or indirectly, to the general credit of the Company, or (b) for the resale 
of the electric power OF energy purchased pursuant to a contract described in the immediately 
preceding clause (a). 

GRANTING CLAIJSE SECOND 

A11 other property, rights, privileges and franchises of the Company of every kind and 
description, real, personal or mixed, tangible or intangible, whether now owned or hereafter 
acquired by the Company, wherever located, including, without limitation, goods (including 
equipment, materials and supplies, but excluding electricity), accounts, general intangibles (but 
excluding contracts, contract rights and associated general intangibles (except contracts of the 
type subjected to the lien of this Indenture by Subdivision C of Granting Clause First and those 
described in Exhibit B), Trust Moneys, Competitive Transition Charges, and real property and 
interests in real property located in any of the states and counties in which any property 
described in Subdivision A or B of Granting Clause First is located, but excluding Excepted 
Property, it being the intention hereof that all of such property, rights, privileges and franchises 
now owned by the Company or acquired by the Company after the date hereof (other than 
Excepted Property) shall be as fully embraced within and subjected to the lien hereof as if such 
property were specifically described herein. 

GRANTING CLAIJSE THIRD 

Also any E.xcepted Property that may, from time to time hereafter, by delivery or by writing of 
any kind, be subjected to the lien hereof by the Company or by anyone on its behalf; and the 
Trustee is hereby authorized to receive the same at any time as additional security hereunder. 
Such subjection to the lien hereof of any Excepted Property as additional security may be made 
subject to any reservation, limitation or condition which shall be set forth in a written instrument 
executed by the Company or the person so acting on its behalf or by the Trustee respecting the 
ownership, use and disposition of such property or the proceeds thereof. 



GRANTING CLAIJSE FOURTH 

Together with the following (other than Excepted Property): all and singular the 
tenements, hereditaments and appurtenances belonging or in anywise appertaining to the 
aforesaid property or any part thereof, with the reversion and reversions, remainder and 
remainders and all the rents, issues, profits, revenues and other income, products and proceeds of 
the property subjected or required to be subjected to the lien of this Indenture, all buildings, 
improvements, plants, systems, works, structures, electric power plants, stations and substations, 
powerhouses, electric transmission and distribution lines and systems, conduits, towers, poles, 
wires, cables, meters, office buildings, warehouses, garages, sheds, shops, and all other structures 
and buildings, machinery, engines, boilers, dynamos, generators, turbines, fuel handling and 
transportation facilities and devices, air and water pollution control and sewage and solid waste 
disposal facilities, transformers, electric and ineclianical appliances, tools and other equipment, 
apparatus, appurtenances, and all other property of any nature appertaining to any of the electric 
utility plants, systems, business or operations of the Company, whether or not affixed to realty, 
used in the operation of any of the premises or plants or the System, or otherwise, which are now 
owned or hereafter acquired by the Company, and all the estate, right, title and interest of every 
nature whatsoever, at law as well as in equity, of the Company in and to the same and every part 
thereof including, without limitation, the aforementioned property located in the Counties of 
Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon, 
McCracken, McLean, Meade, Muhlenberg, Ohio, Union and Webster in the Commonwealth of 
Kentucky. 

EXCEPTED PROPERTY 

There is, however, expressly excepted and excluded from the foregoing Granting Clauses 
and the lien and operation of this Indenture the following described property of the Company, 
now owned or her’eafter acquired (herein sometimes referred to as “Excepted Property”): 

A. all cash on hand or in banks or otlier financial institutions (excluding such cash to 
the extent it constitutes proceeds of the Trust E.state in which the security interest created by this 
Indenture is perfected pursuant to tlie [Jniform Commercial Code, for so long as such perfection 
continues, and also excluding cash deposited or required to be deposited with the Trustee 
pursuant to this Indenture) claims, choses in action and judgments, all contracts, contract rights 
and associated general intangibles (except to the extent subjected to the lien of this Indenture 
pursuant to Granting Clause Second), Stock (including any interest of the Company in the CFC 
or in CoBank, allowances for emissions or similar rights granted by any governmental authority, 
bonds, notes, repurchase agreements, evidences of indebtedness and other securities and 
instruments- than as piovided in  clause U below), bills, patents, patent licenses and other 
patent rights, patent applications, service mark; trade names and trademarks, other than (i) 
Pledged Securities and any other property referred to in this paragraph A which is specifically 
described in Granting Clause First or is by the express provisions of this Indenture subjected or 
required to be subjected to the lien hereoc 

B. all automobiles, buses, trucks, truck cranes, tractors, trailers, rolling stock, railcars 
and similar vehicles and movable equipment, and all parts, fools, accessories and supplies used 
in connection with any ofthe foregoing; 



C. all vessels, boats, barges and other marine equipment, all airplanes, airplane 
engines and other flight equipment, and all parts, tools, accessories and supplies used in 
connection with any of the foregoing; 

D. all goods, inventory, wares and merchandise acquired or produced for the purpose 
of resale in the ordinary course of business, all materials and supplies and other personal 
property which are consumable (otherwise than by ordinary wear and tear) in their use in the 
operation of the business of the Company, and all hand and other portable tools, equipment and 
fuel; 

E. all office furniture, equipment and supplies and all data processing, accounting 
and other computer equipment, software and supplies; 

F. all leasehold interests of the Company as lessee (other than for the purposes set 
forth in paragraph G hereof) under leases for an original term (including any period for which the 
Company shall have a right of renewal) of less than five (5) years; 

G. all leasehold interests of the Company as lessee for office purposes including, but 
not limited to, leasehold interests of the Company as lessee in connection with the Excepted 
Property enumerated in paragraphs B, C and E hereof; 

H. all timber separated &om the land included in the Trust Estate and all coal, ore, 
gas (natural or otherwise), oil, minerals and other natural resources, mined, extracted or 
otherwise separated from the land included in the Trust Estate and all electric energy, gas, steam, 
water and other products generated, produced or purchased; 

I. the last day of the term of each leasehold estate (oral or written) and any 
agreement therefor, now or hereafter enjoyed by the Company and whether falling within a 
general or specific description of property herein; PROVIDED, HOWEVER, that the Company 
covenants and agrees that it will hold each such last day in trust for the use and benefit of the 
Holders of the Outstanding Secured Obligations; 

J. all permits, licenses, franchises, interests of the Company in leases, as lessee or 
lessor, contracts, agreements, contract rights and other rights not specifically subjected or 
required to be subjected to the lien hereof by the express provisions of this Indenture, whether 
now owned or hereafter acquired by the Company, which by their terms or by reason of 
appIicable law would become void or voidable if granted, conveyed, mortgaged, transferred, 
assigned or pledged hereunder by the Company or which cannot be granted, conveyed, 
mortgaged, transferred, assigned or pledged by this Indenture without the consent of other parties 
whose consent is not secured, or without subjecting the Trustee to a liability not otherwise 
contemplated by the provisions of this Indenture, or the granting, conveying, mortgaging, 
transferring, assigning or pledging of which would result in a breach or a default thereof or 
would permit the termination or cancellation thereof, or which otherwise may not be hereby 
lawfully and effectively granted, conveyed, mortgaged, transferred, assigned and pledged by the 
Company; 

4 



K. all property, real, personal and mixed, which is: 

(i) 

(ii) 

(iii) 

located outside the Commonwealth of Kentucky; 

not specifically described in  the Granting Clauses; 

not specifically subjected or required to be subjected to the lien of this 
Indenture by any provision hereof; and 

(iv) not part of or used or for use in connection with any property specifically 
subjected or required to be subjected to the lien hereof by the express provisions of this 
Indenture; 

L. all personal property located outside the Commonwealth of Kentucky in which a 
security interest cannot be perfected solely by the filing of a financing statement under the 
Uniform Commercial Code; 

M. any personal property in which a security interest cannot be lawfully perfected 
under the laws of the United States or of any state or in which the grant of a security interest 
would in the Opinion of Counsel be prohibited by applicable law;-& 
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&!All property released from the lien of this Indenture 
without being sold, exchanged or otherwxe disposed of by the Company, as provided in Section 
5.2.  

PROVJDED, HOWEVER, that if, upon the occurrence of an Event of Default, the Trustee, or 
any separate trustee or co-trustee appointed under Section 9.14 or any receiver appointed 
pursuant to statutory provision or order of court, shall have entered into possession of all or 
substantially all of the Trust Estate, all the Excepted Property described or referred to in the 
foregoing paragraphs A through H, inclusive, then owned or thereafter acquired by the 
Company, shall immediately, and, in the case of any Excepted Property described or referred to 
in paragraphs I, J and L, upon demand of the Trustee or such other trustee or receiver, become 
subject to the lien hereof to the extent permitted by law, and the Trustee or such other trustee or 
receiver may, to the extent permitted by law, at the same time likewise take possession thereof, 
and whenever all Events of Default shall have been cured and the possession of all or 
substantially all of the Trust Estate shall have been restored to the Company, all such Excepted 
Property shall again be excepted and excluded &om the lien hereof to the extent and otherwise as 
hereinabove set forth. 

. c  . .  
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The Company may, however, pursuant to Granting Clause Third, subject to the lien of 
this Indenture any Excepted Property, whereupon the same shall cease to be Excepted Property. 

TO HAVE AND TO HOLD all such property, rights, privileges and franchises hereby 
and hereafter (by Supplemental Indenture or otherwise) granted, bargained, sold, alienated, 
remised, released, conveyed, assigned, transferred, mortgaged, hypothecated, pledged, set over 
or confinned (or in which a security interest is granted) as aforesaid, together with all the 
tenements, hereditaments and appurtenances thereto appertaining (said properties, rights, 
privileges and franchises, including any cash and securities hereafter deposited or required to be 
deposited with the Trustee (other than any such cash which is specifically stated herein not to be 
deemed part of the Trust Estate) being herein collectively called the “Trust Estate”), unto the 
Trustee, and its successors and assigns in the trust herein created, forever. 

SUBJECT, HOWEVER, to (i) Permitted Exceptions and (ii) to the extent permitted by 
Section 13.6 as to property hereafter acquired (a) any duly recorded or perfected Prior Lien that 
may exist thereon at the date of the acquisition thereof by the Company and (b) purchase money 
mortgages, other purchase money liens, chattel mortgages, conditional sales agreements or other 
title retention agreements created by the Company at the time of acquisition thereof. 

BUT IN TRUST, NEVERTHELESS, with power of sale, for the equal and 
proportionate benefit and security of the Holders from time to time of all the Outstanding 



Secured Obligations without any priority of any Outstanding Secured Obligation over any other 
Outstanding Secured Obligation and for the enforcement of the payment of Outstanding Secured 
Obligations in accordance with their terms. 

UPON CONDITION that, until the happening of an Event of Default and subject to the 
provisions of Article V, and not in limitation of the rights elsewhere provided in this Indenture, 
including the rights set forth in Article V, the Company shall have the right to (i) possess, use, 
manage, operate and enjoy the Trust Estate (other than cash and securities constituting part of the 
Trust Estate that are deposited with the Trustee), (ii) explore for, gather, cut, mine and produce 
crops, timber, coal, ore, gas, oil, minerals or other natural resources and products, and to use, 
consume and dispose of any thereof, and (iii) collect, receive, use, make payments from, transfer, 
invest, otherwise utilize or employ amounts constituting or derived from the rents, issues, tolls, 
earnings, profits, revenues, products and proceeds from the Trust Estate or the operation of the 
property constituting part of the Trust Estate. 

Should the indebtedness secured by this Indenture be paid according to the tenor and 
effect thereof when the same shall become due and payable and should the Company perform all 
covenants herein contained in a timely manner, then this Indenture shall be canceled and 
surrendered. 

AND IT IS HEREBY COVENANTED AND DECLARED that the Existing 
Obligations are to be authenticated and delivered, the Additional Obligations are to be secured 
and the Trust Estate is to be held and applied by the Trustee, subject to the covenants, conditions 
and trusts herein set forth, and the Company does hereby covenant and agree to and with the 
Trustee, for the equal and proportionate benefit of all Holders of the Outstanding Secured 
Obligations, as follows: 

ARTICLE I 

DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION 

Section 1.1 Definitions, 

For all purposes of this Indenture, except as otherwise expressly provided or unless the 
context otherwise requires: 

A. The terms defined in this Article have the meanings assigned to them in this 
Article and include the plural as well as the singular. 

E. At any time at which this Indenture is qualified or required to be qualified under 
the TIA, all other terms used herein which are defined in the TIA either directly or by reference 
therein, have the meanings assigned to them therein. 

C. All accounting terms not otherwise defined herein have the meanings assigned to 
them, and all determinations and computations herein provided for shall be made, in accordance 
with Accounting Requirements, and the express reference to “Accounting Requirements” with 
respect to some accounting terms, determinations or computations shall not imply that other 



accounting terms, determinations and computations shall not be defined or made in accordance 
with “Accounting Requirements.” 

D. All references herein to “Accounting Requirements” refer to such requirements as 
are in use in the United States at the time of the determination of any computation required or 
permitted hereunder or, at the option of the Company, such requirements in use on the date of 
this Indenture. 

E. The words “herein,” “hereof and “hereunder” and other words of similar import 
refer to this Indenture as a whole and not to any particular Article, Section or other subdivision 
unless specifically so stated. 

F. The words “include” and “including” shall not be terms of limitation, and shall in 
all cases, whether or not expressly stated, be read to be “include, without limitation,” and 
“including, without limitation,” respectively. 

G. All references in this instrument to designated Articles, Sections and other 
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as 
originally executed, unless such Article, Section or other subdivision of this instrument shall 
have been amended, in which case the reference shall be to such Article, Section or other 
subdivision as so amended. 

H. A definition of or reference to any document, instrument or agreement includes 
any amendment to, or supplement to, or restatement, replacement, modification or novation of, 
any such document, instrument or agreement unless otherwise specified in such definition or in 
the contact in which such reference is used. 

Certain terms used principally in Article X are defined in that Article. 

“Accountant” means a Person engaged in the practice of accounting who (except as 
otherwise expressly provided in this Indenture) may be employed by or affiliated with the 
Company and who need not be independent, certified, licensed or public. 

“Accounting Requirements” means the requirements of any system of accounts 
prescribed by RUS so long as RUS is the Holder of any Outstanding Secured Obligation; 
provided, however, that if the Company is specifically required by FERC to employ the system 
of accounts prescribed by FERC, then “Accounting Requirements” means the system of accounts 
prescribed by FERC; provided, further, however, that if RUS is not a Holder of any Outstanding 
Secured Obligation or, if such a Holder, RUS does not prescribe a system of accounts applicable 
to the Company, and the Company is not specifically required by FERC to employ the system of 
accounts prescribed by FERC, or FERC does not prescribe a system of accounts applicable to the 
Company, then “Accounting Requirements” means the requirements of a regulatory authority 
having jurisdiction over the Company or, in the absence thereof, the requirements of generally 
accepted accounting principles applicabie to simiiar Persons conducting businesses similar to 
that of the Company. Generally accepted accounting principles refers to a common set of 
accounting standards and procedures that are eitlier promulgated by an authoritative accounting 
rulemaking body or accepted as appropriate due to widespread application in the United States. 



“acquire” means to acquire by lease, purchase, exchange, constntction, merger, 
consolidation, conveyance, transfer or otherwise. The terms “acquired,” “acquiring” and 
“acquisition” have meanings correlative to the foregoing. 

“Acquired Facility” means any property which, within six (6)  months prior to the date of 
its acquisition by the Company, has been used or operated by a Person or Persons other than the 
Company for a purpose similar to that in which such property has been or is to be used or 
operated by the Company. 

“Act” when used with respect to any Holder or Holders has the meaning stated in Section 
1.2. 

“Additional Obligations” has the meaning stated in the first recital of this Indenture and 
includes any Obligation executed, issued, authenticated and delivered hereunder after the date 
hereof. 

“Affiliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person. For purposes of this definition, “control” of any specified Person means the power to 
direct the management and policies of such specified Person, directly or indirectly, whether 
through the ownership of Stock, by contract or otherwise; and the terns “controlling” and 
“controlled have meanings correlative to the foregoing. 

W G  , J . 3,  

“Amount of Property Additions” or “Amount” as applied to any Property Additions 
means the Cost to the Company of such Property Additions or the Fair Value to the Company of 
such Property Additions, whichever is less. 

“Application” means an application for the authentication and delivery of Additional 
Obligations, the advance or issuance of any unadvanced or unissued amount or portion of any 
Conditional Obligation or series of Conditional Obligations, the release of any part of the Trust 
Estate, the withdrawal of Deposited Cash or Tmst Moneys under any provision of this Indenture 
and shall consist of, and shall not he deemed complete until there shall have been delivered to the 
Trustee, such cash, Obligations, securities and documents as are required by such provision to 
establish the right of the Company to the action applied for. The date of a particular Application 
shall he deemed to he the date of completion of all such deliveries to the Trustee and not the date 
on which any particular document is delivered. 

“Appraiser” means a Person engaged in the business of appraising property or otlienvise 
qualified to pass upon the Fair Value to the Company of property or any other valuation of 
property that may he required pursuant to the provisions of this Indenture who (except as 
otherwise expressly provided in this Indenture) may be employed by or affiliated with the 
Company. 

“Authenticating Agent” when used with respect to any particular series of Obligations 
means any Person named as Authenticating Agent for such series in the provisions of this 



Indenture creating such series until a successox Authenticating Agent therefor becomes such 
pursuant thereto, and thereafter “Authenticating Agent” shall mean such successor. 

“Available Margins Certificate” means an Officers’ Certificate, dated not more than 
thirty (30) days prior to the date of the related Application, and signed by a Person who is an 
Accountant (who may be one of the two signing Officers), stating that: 

A. the Margins for Interest Ratio is not less than l,,lO for one of the following 
periods of time: (i) the fiscal year of the Company immediately preceding the fiscal year 
in which the Application is made, or (ii) if the Application is made within ninety (90) 
days after the end of a fiscal year, the second preceding fiscal year of the Company or 
(iii) any twelve (12) consecutive calendar months during the period of fifteen (15) 
calendar months immediately preceding the first day of the calendar month in which the 
Application is made PROVIDED, HOWEVER, that if any such period of time is one in 
which this Indenture has not been in effect for the full period of time, then, in lieu of a 
statement as to the Margins for Interest Ratio, such Available Margins Certificate shall 
state that the Times Interest Earned Ratio (as defined in the Existing Mortgage) is not less 
than 1.05 for such period of time; and 

B. the Margins for Interest Ratio has been calculated in accordance with the 
definitions contained in this Indenture PROVIDED, HOWEVER, that if the Available 
Margins Certificate makes a statement as to the Times Interest Earned Ratio and not the 
Margins for Interest Ratio, stating that the Times Interest Earned Ratio has been 
calculated in accordance with the provisions of the Existing Mortgage. 

If any period of twelve (12) months referred to in an Available Margins Certificate has been a 
period with respect to which an annual report is required to be filed by the Company pursuant to 
Section 11.4, such Certificate shall be accompanied by a report of an Independent Accountant 
stating in substance that nothing came to the attention of such Accountant in connection with the 
audit of such period that would lead such Accountant to believe that there was any incorrect or 
inaccurate statement in such Available Margins Certificate; PROVIDED, HOWEVER, that if 
the Application is made prior to the date on which an annual report is required to be filed by the 
Company pursuant to Section 11.4, such Certificate shall not be accompanied by such 
Independent Accountant’s report. Each such report of an Independent Accountant shall include 
the statement as to independence required by the definition of the term “Independent.” 
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“Board of Directors” means either the board of directors of the Company or any duly 

authorized committee of such board. 

“Board Resolution” means a copy of a resolution certified by the Secretary or an 
Assistant Secretary of the Company to have been duly adopted by the Board of Directors and to 
be in full force and effect on the date of such certification, and delivered to the Trustee. 

“Bondable Additions” means the excess of (i) the Amount of Property Additions over 
(ii) the amount of Retirements (less credits thereto), computed in accordance with Section 4.2 
and certified as Bondable Additions in the Summary of Certificate as to Bondable Additions then 
being filed in accordance with Section 4.2. 

“Bondable Property” means all Property Additions, and all property owned by the 
Company on the Cut-Off Date which would constitute Property Additions if acquired after that 
date (except for the requirement to deliver Title Exidence with respect to such property). 

“Book-Entry System” means that system whereby the clearance and settlement of 
transactions in Obligations held in such system is made through electronic book-entry changes, 
thereby eliminating the need for physical movement of Obligations, certificates or other 
instruments. 

“Capital Assets Lease” has the meaning stated in Section 6.6. 

“Cede & Co.” means Cede & Co., as nominee for DTC, and any successor nominee of 
nrc. 

“Certificate as to Bondable Additions” means an Officers’ Certificate, dated not more 
than thirty (30) days prior to the date of the related Application, complying with the requirements 
of Section 4.2 and signed by a Person who is an Engineer or an Appraiser (who may be one of 
the two signing Officers) and a Person who is an Accountant (who may be one of the two signing 
Officers); provided, however, that, unless a Person signing as an Engineer, Appraiser or 
Accountant is also one of the two signing Officers, a Person signing as one of such experts may 
state that he is signing only with respect to the particular portions of the Certificate as to 
Bondable Additions that are within his expertise; provided further, however, that all portions of 
the Certificate as to Bondable Additions must be within the expertise of one of such signing 
experts. 

“Certified Progress Payments” means payments, made by the Company under a 
Qualified EPC Contract, for generation, transmission and related facilities that will constitute 
Property Additions upon the performance of such Qualified EPC Contract, that are certified by 
the Company to the Trustee as the basis for (i) loans or advances under Conditional Obligations 
under Section 4.6 or (ii) the authentication and delivery of Obligations under Section 4.9. 

“CFC” means National Rural Utilities Cooperative Finance Corporation and its 
successors and assigns. 



“CoBank means CoBank, ACB and its successors and assigns. 

“Commission” means the Securities and Exchange Commission, as from time to time 
constituted, created under the Securities Exchange Act of 1934, or if at any time after the 
execution of this instrument such Commission is not existing and performing the duties 
theretofore assigned to it under the TIA, then the body performing such duties at such time. 

“Company” means the Person named as the “Company” in the first paragraph of this 
instrument until a successor corporation shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter, except to the extent otherwise contemplated by 
Section 1 1.2B, “Company” shall mean such successor Person. 

“Company Consent,” “Company Order” and “Company Request” mean, respectively, 
a written consent, order or request signed in the name of the Company by an Officer of the 
Company, and deliver,ed to the Trustee. 

“Conditional Obligations” has the meaning stated in Section 4.6 

“Cost to the Company” of Property Additions means the actual cost of acquisition 
thereof by the Company determined in accordance with Accounting Requirements. Such cost of 
acquisition shall include capitalized interest and other expenses (including taxes, engineering 
costs and expenses, legal costs and expenses, allocated administrative charges, insurance, 
casualties and supervisory fees and expenses) relating to such acquisition and properly 
chargeable to the Company’s property accounts in accordance with Accounting Requirements. 
When the consideration for Property Additions consists (in whole or in part) of property or 
securities, the fair market value of such consideration (as of the date of the transfer and delivery 
thereof) shall be deemed the equivalent of cash in the determination of cost. The Cost to the 
Company of any Property Additions acquired as an Acquired Facility shall include the cost to the 
Company of any franchises, contracts, operating agreements and other rights and Non-Bondable 
Property simultaneously acquired with, and related to, such Property Additions, for which no 
separate or distinct consideration shall have been paid or apportioned; and, except in such case, 
the Cost to the Company of any property, only part of which constitutes Property Additions and 
all of which is acquired for a single consideration, shall be properly allocated to Property 
Additions in the Certificate as to Bondable Additions in which such Property Additions are 
certified to the Trustee. In the case of Property Additions consisting of property owned by a 
successor corporation at the time it shall have become such by consolidation, merger, 
conveyance or transfer as provided in Article XI, or acquired by it by such consolidation, merger, 
conveyance or transfer, the Cost to the Company shall be the gross amount at whicli such 
property is recorded in the plant or property accounts (exclusive of any amounts carried in plant 
or property adjustment accounts) on the books of such successor corporation, or the constituent 
or predecessor corporation from which such property was acquired, immediately prior to such 
consolidation, merger, conveyance or transfer, less related reserves for depreciation, depletion, 
obsolescence, retirements and amortization as of that date., 

“Credit Enhancement” means, with respect to any Obligation, the provision of an 
insurance policy, letter of credit, surety bond or any other undertaking whereby the provider 
thereof becomes unconditionally obligated to pay when due, to the extent not paid by the 



Company or otherwise, the principal of and interest on such Obligation or on another obligation 
the payment on which is (i) secured by such Obligation or (ii) credited against the principal and 
interest due on such Obligation. 

“Credit Enhancement Obligations” has the meaning stated in Section 4.7 

“Credit Enhancer” means any Person that, pursuant to this Indenture or a Supplemental 
Indenture, is designated as a Credit Enhancer and which provides Credit Enhancement. 

“Cut-Off“ Date” means [ 1,2008. 

“Defaulted Interest” bas the meaning stated in Section 3.9 

“Defeasance Securities” means and includes any of the following securities, if and to the 
extent the same are not subject to redemption or call prior to maturity by anyone other than the 
holder thereof and are at the time legal for investment of the Company’s funds: 

A. any bonds or other obligations which as to principal and interest constitute direct 
obligations of, or are unconditionally guaranteed by, the United States of America; and 

B. any certificates or any other evidences of an ownership interest in obligations or 
in specified portions thereof (which may consist of specified portions of the interest thereon) of 
the character described in paragraph A above. 

“Deposited C a s h  has the meaning stated in Section 4.4 

“Distribution” has the meaning stated in Section 13.15. 

“DTC” means The Depository Trust Company, a limited purpose trust company 
organized under the laws of the State of New York, and its successors and assigns. 

“DTC Participant” means a broker-dealer, bank or other financial institution for which 
DTC holds Obligations. 

“Engineer” means a Person engaged in the engineering profession or otherwise qualified 
to pass upon engineering matters who (except as otherwise expressly provided in this Indenture) 
may be employed by or affiliated with the Company and who need not be independent, certified 
or licensed. 
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“Event of Default” has the meaning stated in Section 8.1 or in any Supplemental 
Indenture., An E-vent of Default shall “exist” if an Event of Default shall have occurred and be 
continuing. 

“Excepted Property” has the meaning stated in the Granting Clauses hereof, 



“Existing Mortgage” means the Third Restated Mortgage and Security Agreement made 
by and among the Company, United States of America, Ambac Assurance Corporation, Credit 
Suisse First Boston, US. Bank Trust National Association, CFC, PBR-1 Statutory Trust, PBR-2 
Statutory Trust, PBR-3 Statutory Trust, FBR-1 Statutory Trust, FBR-2 Statutory Trust and 
Ambac Credit Products, LLC, dated as of August 1,2001 as amended by the First Amendment to 
Third Restated Mortgage and Security Agreement dated as of .July 15,2003. 

“Existing Obligations” means the Series 1983 Revenue Bond Obligations, the Series 
Obligations 

and the RUS Obligations identified on Exhibit C attached hereto and authenticated by the 
Trustee pursuant to Section 3,1, and any amendments, supplements, extensions, replacements or 
restatements consistent with Section 3.1. 
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“Fair Value to the Company” means, when used with respect to any particular Property 
Additions, the fair value thereof to the Company, determined as of the date of the Company’s 
acquisition of such Property Additions and in accordance with the provisions of this Indenture; 
PROVIDED, HOWEVE,R, that the “Fair Value to the Company” of Property Additions that 
would not constitute Property Additions but for satisfaction of the conditions set forth in clauses 
(i) and (ii) of paragraph (4) of the definition of “Property Additions” set forth below shall not 
exceed the product obtained by multiplying the Fair Value to the Company of such Propei-ty 
Additions (determined as if the remaining term of the leasehold interest to which such property 
relates were equal to the remaining useful economic life of such property) by a fraction, the 
numerator of which shall be the remaining term of the leasehold interest to which such property 
relates (including any periods for which the Company has the option to extend or renew such 



leasehold interest) as of the date of the Application and the denominator of which is the useful 
economic life of such Property Additions; and PROVIDED, FURTHER, that the “Fair Value to 
the Company” of Property Additions that would not constitute Property Additions but for 
satisfaction of the conditions set forth in clause (ii) of paragraph C of the definition of “Property 
Additions” shall take into account any irrevocable deposit by the Company of cash or securities 
(which securities must be rated by any nationally recognized statistical rating organization the 
higher of (1) “A” or (2) as high as any series of Obligations are rated) in a fund or funds for the 
exclusive purposes of discharging or securing the Company’s obligations to make rental 
payments and payments of a fixed price purchase option under any such lease. The Fair Value to 
the Company of any particular Property Additions subject to a lien constituting a Permitted 
Exception or permitted by the proviso to Section 5.2D(2), shall be determined as if such property 
were free of such lien. 

“FERC” shall mean the Federal Energy Regulatory Commission, or any agency or other 
governmental body succeeding to the functions thereof. 
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“Holder” when used with respect to any Obligation means the Person in whose name 
such Obligation is registered in the Obligation Register. 

“Indenture” means this instrument as originally executed or as it may from time to time 
be supplemented, modified or amended by one or more indentures or other instruments 
supplemental hereto (including Supplemental Indentures) entered into pursuant to the applicable 
provisions hereof or otherwise. 

“Independent” when used with respect to any specified Person means such a Person who 
(i) is in fact independent, (ii) does not have any direct financial interest or any material indirect 
financial interest in the Company or in any other obligor upon the Obligations or in any Affiliate 
of the Company or of such other obligor and (iii) is not connected with the Company or such 
other obligor as an officer, employee, promoter, underwriter, trustee, member, partner, director 
or person performing similar functions, and (iv) is licensed or certified to the extent required by 
law and in accordance with standards applicable to the profession in which such Person is 
engaged. Whenever it is herein provided that any Independent Person’s opinion, report or 
certificate shall be furnished to the Trustee, such opinion, report or certificate shall state that the 
signer has read this definition and that the Person furnishing such opinion, report or certificate is 
Independent within the meaning thereof 



“Interest Charges” for any period means the total interest charges (whether capitalized 
or expensed) for such period (determined in accordance with Accounting Requirements) related 
to (i) Outstanding Secured Obligations of the Company, or (ii) outstanding Prior Lien 
Obligations of the Company, in all cases including amortization of debt discount and premium 
on issuance, but excluding all interest charges related to Obligations that have actually been paid 
by another Person that has agreed to be primarily liable for such Obligation pursuant to an 
assumption agreement or similar undertaking, provided such assumption agreement or similar 
undertaking is not a mechanism by which the Company continues to make payments to such 
Person based on payments made by such Person on account of its assumed liability or by which 
the Company otherwise seeks to avoid having interest related to such Obligations included in the 
definition of Interest Charges without the economic substance of an assumption of liability on 
the part of such Person; PROVIDED, HOWEVER, that with respect to any calculation of 
Interest Charges for any period prior to the date hereof, ‘‘Interest Charges” means the total 
interest charges (whether capitalized or expensed of the Company for such period (determined in 
accordance with Accounting Requirements) with respect to interest related to indebtedness the 
obligation for the payment of which was secured under the Existing Mortgage or by a lien 
against property subject to the E.xisting Mortgage prior to or on a parity with the lien of the 
Existing Mortgage, other than “Permitted E.ncumbrances” (as defined in the Existing Mortgage), 
in all cases including amortization of debt discount and premium on issuance. 

“Interest Payment Date” means the Stated Maturity of an installment of interest on the 
Obligations. 
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‘‘Leased Assets” has the meaning stated in  Section 6.6. 

“Margins for Interest” means, for any period, the sum of (i) net margins of the 
Company for such period (which, except as otherwise provided in this definition, shall be 
determined in accordance with Accounting Requirements), which shall include revenues of the 
Company, subject to possible refund at a future date, but which shall exclude provisions for any 
(a) non-recurring charge to income, whether or not recorded as such on the Company’s tjools, of 
whatever kind or nature (including the non-recoverability of assets or expenses), except to the 
extent the Board of Directors determines to recover such non-recurring charge in Rates, (b) 
refund of revenues collected or accrued by the Company in any prior year subject to possible 
refund; & (ii) the amount, if any, included in the computation of net margins for accruals for 
federal and state income and other taxes imposed on income after deduction of interest expense 
for such period; & (iii) the amount, if any, included in the computation of net margins for any 
losses incurred by any Subsidiary or Affiliate of the Company; & (iv) the amount, if any, the 
Company actually receives in such period as a dividend or other distribution of earnings or 
profits of any Subsidiary or Affiliate (whether or not such earnings were for such period or any 
earlier period or periods); (vi) the amount, if any, included in the computation of net 
margins for any earnings or profits of any Subsidiary or Affiliate of the Company; and minus (vi) 
the amount, if any, the Company actually contributes to the capital of, or actually pays under a 
guarantee by the Company of an obligation of, any Subsidiary or Affiliate in such period to the 
extent of any accumulated losses incurred by such Subsidiary or Affiliate (whether 01 not such 
losses were for such period or any earlier period or periods), but only to the extent such losses 
have not otherwise caused other contributions or guarantee payments to be included in net 
margins for purposes of computing Margins for Interest for a prior period and such amount has 
not otherwise been included in net margins. 

“Margins for Interest Ratio” means, for any period, (i) the sum of (a) Margins For 
Interest plus (b) Interest Charges, divided by (ii) Interest Charges. 

“Maturity” means, when used with respect to any Obligation, the date on which the 
principal of such Obligation, or any installment thereof, becomes due and payable as therein or 
herein provided, whether at the Stated Maturity or by declaration or acceleration or call for 
redemption, purchase or prepayment or otherwise; PROVIDED, HOWEVER, any obligation to 
purchase or otherwise acquire any Additional Obligation from its Holder shall not constitute an 
obligation to pay the principal of such Obligation if so provided in the Supplemental Indenture 
creating such Additional Obligation. 
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“Member Cooperative” means any cooperative or other entity that is a member of the 
Company and any electric distribution cooperative that is a member of a member of the 
Company.. 
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“Non-Bondable Property” means any property owned by the Company other than 
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Bondable Property. 

“Obligation Register” and “Obligation Registrar” have the respective meanings stated 
in Section &&u 

“Obligations” has the meaning stated in the first recital of this Indenture and includes 
any Obligation executed, issued, authenticated and delivered hereunder after the date hereof 

“Officer” for purposes of any consent, order, certificate, opinion, request or other writing 
to he delivered hereunder or other action hereunder means the President, Chief Executive 
Officer, any Executive Vice President, any Senior Vice President, the senior financial officer of 
the Company or any other officer or employee of the Company authorized by a Board Resolution 
to give such consent, order, certificate, opinion or other writing, or to make such request or to 
perform such action. 

“Officers’ Certificate” means a certificate signed by any two Officers of the Company. 
Wherever this Indenture requires that an Officers’ Certificate he signed also by an Engineer or an 
Accountant or other expert, such Engineer, Accountant or other expert may (except as otherwise 
expressly provided in this Indenture) he employed by the Company and may he one of the two 
signing Officers. 
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“Opinion of Counsel” means a written opinion (or, in the case of matters relating to title, 
real or personal property records or the existence or priority of liens, a written certificate) of 
counsel who may (except as otherwise expressly provided in this Indeiiture) he employed by, or 
he outside counsel to, the Company and who shall be reasonably acceptable to the Trustee. The 
acceptance without objection by the Trustee of any Opinion of Counsel shall be conclusive 
evidence that such counsel is acceptable to the Trustee. 



“Original Issue Discount Obligation” means any Obligation declared to be an “Original 
Issue Discount Obligation” in the Supplemental Indenture establishing the series to which such 
Obligation belongs. 

“Outstanding” when used with respect to Obligations means, as of the date of 
determination, all Existing Obligations authenticated under this Indenture and all Additional 
Obligations authenticated and delivered under this Indenture, except: 

A. Obligations, or any portion thereof, theretofore canceled by the Trustee or 
delivered to the Trustee for cancellation or delivered to the Trustee marked surrendered, 
canceled, satisfied or otherwise evidenced to the Trustee’s satisfaction as paid or tendered for 
reissue for payment pursuant to any Supplemental Indenture (and which amount may not be 
readvanced); 

B. Obligations for whose payment or redemption money, or Defeasance Securities in 
the necessary amount (such amount to be sufficient in the opinion of an Independent public 
accountant expressed in a certificate signed by such firm and delivered to the Trustee) has been 
theretofore deposited with the Trustee or any Paying Agent (other than the Company) in trust, for 
the Holders of such Obligations, PROVIDED that, if such Obligations are to be redeemed or 
prepaid, irrevocable notice of such redemption or prepayment has been duly given or other 
provision therefor satisfactory to the Trustee has been made; 

C. Obligations which have been paid DT replaced pursuant to Section 3.7 or in 
exchange for or in lieu of which other Obligations have been authenticated and delivered 
pursuant to this Indenture, other than any such Obligations in respect of which there shall have 
been presented to the Trustee proof satisfactory to it that such Obligations are held by a bona fide 
purchaser in whose bands such Obligations are valid obligations of the Company;& 

D. Additional Obligations which have not been sold, pledged or subjected to a 
security interest and have been surrendered to the Trustee, or which a portion thereof has not 
been advanced and with respect to such portion any commitment to advance thereunder has 
terminated, as provided in the last paragraph of Section +kamI,l. 

A 
1 I .  

PROVIDED, HOWEVER, that in determining whether the Holders of the requisite principal 
amount of Obligations Outstanding or the Obligations Outstanding of a series, as the case may 
be, have given any request, demand, authorization, direction, notice, consent or waiver 
hereunder, ttfobligations owned by the Company or any other obligor upon the Obligations or 
any Affiliate of the Company or of such other obligor (unless the Company, such obligor and 
such Affiliate or Affiliates own all Obligations Outstanding under this Indenture or, as to matters 
relating solely to a particular series, all Obligations Outstanding of such series, as the case may 
be, determined without regard to this proviso) shall be disregarded and deemed not to be 
Outstanding, except that, in delerniining whether the Trustee shall be protected in relying upon 
any such request, demand, authorization, direction, notice, consent or waiver, only Obligations 
which are registered in the name of the Company or an Affiliate of the Company of which the 
Trustee has been given written notice shall be so disregarded; Obligations so owned which have 



been pledged in good faith may be regarded as Outstanding for such purposes if the pledge 
establishes to the satisfaction of the Trustee the pledgee’s right to act with respect to such 
Obligations and that the pledgee is not the Company or any other obligor upon the Obligations or 
any Affiliate of the Company or of such other obligor- 

loA ,. , For 
purposes of the definition of “Outstanding,” any Credit Enhancer shall not he an obligor upon 
any Obligation. 
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“Outstanding Secured Obligations” means, as of the date of determination, (i) all 
Obligations then Outstanding other than Obligations then owned by the Company or any wholly- 
owned Subsidiary and held in its treasury and (ii) all Obligations, if any, alleged to have been 
destroyed, lost or stolen which have been replaced or paid as provided in Section 3.7 but whose 
ownership and enforceability by the Holder thereof have been established by a court of 
competent ,jurisdiction or other competent tribunal or otherwise established to the satisfaction of 
the Company and the Trustee. 
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“Paying Agent” means the Company and any Person authorized by the Company to pay 
the principal of (and premium, if any) or interest on any Obligations on behalf of the Company. 

“Periodic Offering” means an offering of Additional Obligations of a series from time to 
time any or all of the specific terms of such Additional Obligations, including the rate or rates of 
interest, if any, thereon, the Stated Maturity or Maturities thereof and the redemption provision, 
if any, with respect thereto, are to be determined by the Company or its agents at or about the 
time of the issuance of such Additional Obligations. 



“Performance Agreement” means a surety or other agreement that guarantees the 
performance of the party other than the Company under a Qualified EPC Contract or indemnifies 
the Company and the Trustee against any loss or damage resulting from such other party’s 
default or non-performance under such contract, which i s  in the form of a performance or supply 
bond or other agreement for the purpose of so guaranteeing performance or indemnifying against 
loss. 

“Permitted Exceptions” means: 

A. as to the property described in subdivisions A and B of Granting Clause First, the 
restrictions, exceptions, reservations, terms, conditions, agreements, leases, subleases, covenants, 
limitations, interests and other matters which are of record on the date hereof, PROVIDED that 
such matters do not materially impair the use of such property for the purposes for which it is 
held by the Company; 

B. as to property which the Company may hereafter acquire, any restriction, 
exception, reservation, term, condition, agreement, lease, sublease, covenant, limitation, interest 
or other matter which is of record on the date of such acquisition or expressed or provided in the 
deeds or other instruments under which the Company shall acquire the same, PROVJDED that 
such matters do not materially impair the use of such property for the purposes for which it is 
held by the Company; 

C. liens for taxes, assessments and other governmental charges not delinquent, and 
ordinances establishing assessments for sewer, lighting or other local improvement districts; 

D. liens for taxes, assessments and other governmental charges already delinquent 
which are currently being contested in good faith by appropriate proceedings and with respect to 
which the Company shall have set aside on its books adequate reserves; 

E. mechanics’, workmen’s, repahen’s,  materialmen’s, warehousemen’s, 
contractors’, subcontractors’ and carriers’ liens and other similar liens arising in the ordinary 
course of business or incident to current construction for charges which (i) are not delinquent or 
(ii) are being contested in good faith and have not proceeded to judgment and with respect to 
which the Company shall have set aside on its books adequate reserves, if such reserves are 
required by Accounting Requirements; 

F. liens in respect of judgments or awards (i) with respect to which there exists a 
stay of execution pending such appeal or proceedings for review and with respect to which the 
Company shall in good faith currently be prosecuting an appeal or proceedings for review and 
shall have set aside on its books adequate reserves, or (ii) which are fully covered by insurance; 

G .  easements, rights-of-way, licenses and permits granted by the Company under 
Section 5.lD and similar rights granted by any predecessor in title ofthe Company; 

H. easements, leases, restrictions, rights-of-way, exceptions, reservations or other 
rights of others in any property of the Company for streets, roads, expressways, bridges, pipes, 
pipe lines, railroads, towers, poles, wires, conduits, mains, metering stations, electric, electronic, 
optical, or other power or signal transmission and distribution lines, telecommunications and 



telephone lines, the removal of oil, gas, coal, minerals or other natural resources, and other 
similar purposes, flood rights, river control and development rights, sewage and drainage rights, 
restrictions against pollution and zoning laws and defects and irregularities in the record 
evidence of title of any property of the Company, to the extent that such easements, leases, 
restrictions, rights-of-way, exceptions, reservations, other rights, laws, defects and irregularities 
do not in the aggregate materially impair the use of the Trust Estate taken as a whole for the 
purposes for which it is held by the Company; 

I. liens upon lands over which easements, licenses, permits or rights-of-way are 
acquired by the Company for any of the purposes specified in paragraph H of this definition, 
securing indebtedness neither created, assumed nor guaranteed by the Company nor on account 
of which it customarily pays interest; 

J,. leases to, or permits for occupancy by, other Persons existing at the date of this 
instrument affecting property owned by the Company at said date (and future modifications, 
renewals and extensions thereol-); 

K. leases to, and permits for occupancy by, other Persons entered into after the date 
of this instrument affecting property owned by the Company, whether acquired before or after 
the date of this instrument, (i) for a term of not more than ten (10) years (including any 
extensions or renewals) or (ii) if for a term of more than ten (10) years which do not materially 
impair the Company's use of the property in the conduct of its business; 

L. any lien or privilege vested in any lessor, landlord, licensor, permittor or other 
Person for rent to become due from, or' for other obligations or acts to be performed by, the 
Company, the payment of which rent or the performance of which other obligations or acts is 
required under leases, usufructs, subleases, licenses or permits, so long as the payment of such 
rent or the performance of such other obligations or acts is (i) not delinquent or (ii) being 
contested in good faith and has not proceeded to judgment and with respect to which the 
Company shall have set aside on its books adequate reserves; 

M. 
but not yet payable; 

liens or privileges of any employees of the Company for salary or wages earned 

N. the burdens of any law or governmental regulation, license or permit requiring the 
Company to maintain certain facilities 01' perform certain acts as a condition of the carrying on of 
the System or the occupancy of or interference with any public lands or any river or stream or 
navigable waters; 

0. any restrictions, covenants, defects or irregularities in or other deficiencies of title 
to any easement or rights-of-way of or used by the Company for pipe lines, telephone lines, 
telecommunications lines, power lines, towers, poles, wires, conduits, mains, electric 
transmission lines and distribution lines, substations, metering stations, signal transmission and 
distribution lines or for similar purposes or appurtenances thereto, or other improvements 
tliereon, and to any real estate of or used or to be used by the Company primarily for such 
easement or right-of-way purposes, if (i) the Company shall have obtained from the apparent 
owner of the lands or estates therein covered by any such easement or right-of-way a sufficient 



right, by the terms of the instrument granting such right-of-way, to the use thereof for the 
construction, operation or maintenance of the lines, appurtenances or improvements for which 
the same are used or are to be used, (ii) the Company has power under eminent domain, or 
similar statutes, to remove such deficiencies, or (iii) such deficiencies may be otherwise 
remedied without undue effort or expense; 

P. rights reserved to, or vested in, any municipality or governmental or other public 
authority to control or regulate any property of the Company or the use thereof, or to use such 
property in any manner, PROVIDED that such rights do not materially impair the use of such 
property for the purposes for which it is held by the Company; 

Q. any obligations or duties, affecting the property ofthe Company, to or established 
by any municipality or governmental or other public authority in connection with any franchise, 
grant, license or permit; 

R. any right which any municipal or governmental authority may have by virtue of 
any franchise, license, contract or statute; 

S. any restrictions, including restrictions on transfer, liens or other matters arising 
&om, permitted by, or required by, any law or governmental regulation relating to environmental 
matters, PROVIDED that such restrictions, liens or other matters do not materially impair the 
use of such property for the purposes for which it is held and as to any liquidated liens, the 
Company shall have set aside on its books adequate reserves with respect thereto; 

T. 

U. slope and drainage reservations; 

V. 

reservations contained in U S .  patents; 

the interests of other Persons, if any, in, or the requirement to make, deposits to 
secure duties or public or statutory obligations, deposits to secure, or in lieu of, surety, 
performance, stay or appeal bonds, and deposits as security for the payment of taxes or 
assessments or similar charges; 

W. any lien or other matter required by law or governmental regulation as a condition 
to the transaction of any business or the exercise of any privilege or license, or to enable the 
Company to maintain self-insurance or to participate in any funds established to cover any 
insurance risks or in connection with worker’s compensation, unemployment insurance, 
retirement pensions or other social security, or to share in the privileges or benefits required for 
companies participating in such arrangements; 

X. any lien or other encumbrance created or assumed by the Company in connection 
with the issuance of debt securities the interest on which is excludable from gross income of the 
holder of such security pursuant to the Internal Revenue Code, as amended, for the purposes of 
financing or refinancing, in whole or in part, the acquisition or construction of property used or 
to be used by the Company to the extent such lien covers only such acquired or constructed 
property and the proceeds upon the sale, transfer or exchange thereof; 
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Y. 
liabilities; 

Z. 

the pledge of current assets, in the ordinary course of business, to secure cunent 

liens or other encumbrances securing indebtedness for the payment of which 
money or Defeasance Securities, maturing as to principal and interest in such amounts and at 
such times, as are sufficient to provide for the full and timely payment of such indebtedness shall 
have been irrevocably deposited in trust or escrow with the trustee or other holder of such lien, 
and liens on such deposited money or Defeasance Securities, PROVIDED that if such 
indebtedness is to be redeemed or otherwise prepaid prior to the stated maturity thereof, any 
notice requisite to such redemption or prepayment shall have been irrevocably given in 
accordance with the mortgage or other instrument creating such lien or other encumbrance or 
irrevocable instructions to give such notice shall have been given to such trustee or other holder; 

AA. the undivided or other interests of other owners, and liens on such interests, in 
property owned in common or jointIy with the Company or in which the Company has an 
executory or future interest, and all rights of such co-owners or joint owners in such property, 
including the rights of such owners in and to such property pursuant to ownership contracts or 
otherwise; 

BB. any lien or other encumbrances of any Person arising on account of the ownership 
in common or jointly with the Company of an undivided or other interest in properly which 
relate to amounts which are not due and payable, or which a x  being contested by the Company 
in good faith, and with respect to which the Company shall have set aside on its books adequate 
reserves;& 

CC. liens which have been bonded for the full amount of the obligations secured by 
such lien or for the payment of which the Company has deposited with the Trustee or with an 
escrow agent cash or other property with a value equal to the full amount of the obligations 
secured by such lien&$ 
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“Person” means any individual, corporation, cooperative, partnership, joint-venture, 
association, joint-stock company, limited liability company or partnership, trust, unincorporated 
organization or government or any agency or political subdivision thereof. 

“Place of Payment” when used with respect to the Obligations of any series means a city 
or any political subdivision thereof in which the Company is by this Indenture required to 
maintain an office or agency for the payment of the principal of 01 interest on the Obligations of 
such series. 

“Pledged Securities” has the meaning stated in Section 15.1 

“Pledged Subsidiary” means a Subsidiary of the Company at least a majority of whose 
outstanding Voting Stock shall at the time be deposited and pledged or required to be deposited 
and pledged with the Trustee. 



“Pledged Wholly-Owned Subsidiary” means any Subsidiary of the Company, all Stock 
of all classes of which (other than directors’ qualifying shares required to be owned by directors 
under any applicable law) shall at the time be owned directly by the Company and deposited and 
pledged or required to be deposited and pledged with the Trustee. 

“Predecessor Obligations” of any particular Obligation means every previous 
Obligation evidencing all or a portion of the same debt as that evidenced by such particular 
Obligation; and, for purposes of this definition, any Obligation authenticated and delivered under 
Section 3.8 in lieu of a lost, destroyed or stolen Obligation shall be deemed to evidence the same 
debt as the lost, destroyed or stolen Obligation. 

“Princioal Corporate Trust Office” means the location of the Tixstee for 
administration under the Indenture which is 225 Aslvlum .. Street. Hartford. CT 06103. or such 
other location as the Trustee mav-provide in wr- 

“Prior Lien” means any mortgage, lien, security title, charge or encumbrance on or 
pledge of or security interest in any of the Trust Estate prior to or on a parity with the lien of this 
Indenture, other than Permitted Exceptions. 

“Prior Lien Obligation” means any indebtedness and the evidence thereof, if any, 
secured by a Prior Lien. 

“Property Additions” means property as to which the Company shall provide Title 
Evidence (which, as to Retired property, may be dated as of a date immediately prior to the 
Retirement) and which shall be (or, if Retired, shall have been) subject to the lien of this 
Indenture, which shall be properly chargeable to the Company’s fixed plant accounts under 
Accounting Requirements (including property acquired to replace property Retired and credited 
to such accounts) and which shall be acquired by the Company after the Cut-Off Date, including 
property in the process of construction, insofar as not reflected on the hooks of the Company 
with respect to periods on or prior to the Cut-Off Date. For purposes ofthis definition, property 
reflected as construction work in progress on the books of the Company on the Cut-Off Date 
shall be deemed to have been acquired by the Company after the Cut-Off Date. Property 
Additions need not consist of a specific or completed development, plan, betterment, addition, 
extension, improvement or enlargement, but may include construction work in progress and 
property in the process of purchase insofar as the Company owns such property. 

“Property Additions” shall also include: 

A. 
Company; 

B. 

easements and rights-of-way that are useful for the conduct of the business of the 

property located or constructed (i) on, over or under public highways, rivers or 
other public property under permits, licenses or franchises granted by a governmental body 
having jurisdiction or by the law of the state in which such property is located or (ii) on, over or 
under other property subject to easements and rights-of-way described in paragraph A above, i f  
the Company has the right under such permits, licenses, franchises or law under such easements 
or rights-of-way to maintain and operate such property for an unlimited, indeterminate or 
indefinite period or for the period, if any, specified in such permit, license, hnchise, law, 



easement or right-of-way and to remove such property at the expiration of the per’iod covered by 
such permit, license, franchise, law, easement or right-of-way, or if the terms of any such permit, 
license franchise or law require any public authority having the right to take over such property 
to pay fair consideration therefor; and 

C. tangible property, which would be properly chargeable to the Company’s fixed 
plant accounts under Accounting Requirements (including property acquired to replace property 
Retired and credited to such accounts) if title were vested in the Company, if (i) such property 
itself (in addition to the Company’s leasehold interest in such property) is subject to the lien of 
this Indenture and (ii) such property is leased to the Company. 

“Property Additions” shall not include: 

(1) good will, going concern value, contracts, agreements, franchises, licenses 
or permits, whether acquired as such, separate and distinct from the properly operated in 
connection therewith, or acquired as an incident thereto; 

(2) any Stock or indebtedness or certificates or evidences of interest therein or 
other securities; 

( 3 )  any property that is to remain subject to a Prior Lien (except to the extent 
permitted by the proviso to Section 5.2D(2)) after the granting of the related Application 
or such Lien is described in the Permitted Exception described in paragraph X of the 
definition of “Permitted Exceptions”; or 

(4) except as provided in paragraph C above, any plant or system or other 
property in which the Company shall acquire only a leasehold interest, or any 
betterments, extensions, improvements or additions (other than movable physical 
personal property which the Company has the right to remove), of, upon or to any plant 
or system or other properly in which the Company shall own only a leasehold interest 
unless (i) the term of the leasehold interest in the property to which such betterment, 
extension, improvement or addition relates shall extend for at least 75% of the estimated 
useful economic life of such betterment, extension, improvement or addition and (ii) the 
lessor shall have agreed to give the Trustee reasonable notice and opportunity to cure any 
default by the Company under such lease and not to disturb the Trustee’s possession of 
such leasehold estate in the event the Trustee succeeds to the Company’s interest in such 
lease upon the Trustee’s exercise of any remedies under this Indenture so long as there is 
no default in the performance of the tenant’s covenants contained therein. 

“Qualified EPC Contract” means any contract providing for the engineering, 
procurement or construction of generation or related facilities (including electric transmission 
and fuel supply facilities) intended to be owned by the Company, progress payments under 
which are used as the basis for (i) loans or advances under Conditional Obligations under Section 
4.6 or (ii) the authentication and delivery of Obligations under Section 4.9. 

“Rates” has the meaning stated in Section 13.14. 



“Redemption Date” when used with respect to any Obligation to he prepaid means the 
date of such prepayment and when used with respect to any Obligation to be redeemed means the 
date fixed for such redemption pursuant to this Indenture. 

“Redemption Price” when used with respect to any Obligation to be prepaid means the 
amount of the indebtedness to be prepaid and when used with respect to any Obligation to be 
redeemed means the price at which such Obligation is to be redeemed pursuant to this Indenture. 
It includes the applicable redemption premium, if any, and any prepayment premium, surcharge, 
fee or penalty, but does not include installments of interest whose Stated Maturity is on or before 
the Redemption Date. 

“Regular Record Date”, except as may he otherwise set forth in a Supplemental 
Indenture for Additional Obligations of any series or, means for the interest payable 011 any 
Interest Payment Date on the Obligations of any series, the date immediately preceding the 
Interest Payment Date. 

“Responsible Officer” when used with respect to the Trustee means the chairman or 
vice-chairman of the board of directors of the Trustee, the chairman or vice-chairman of the 
executive committee of such hoard, the president, any vice-president, the secretary, any assistant 
secretary, the treasurer, any assistant treasurer, the cashier, any assistant cashier, any trust officer 
or assistant trust officer, the controller, any assistant controller or any other authorized officer of 
the Trustee customarily performing finctions similar to those performed by any of the above 
designated officers and also means, with respect to a particular corporate trust matter, any other 
authorized officer of the Trustee to whom such matter is referred because of his knowledge of 
and familiarity with the particular subject. 

“Retired means, when used with respect to property, Bondable Pr,operty that, since the 
Cut-Off Date, has been retired, abandoned, destroyed, worn out, removed, permanently 
discontinued, lost through the enforcement of any liens or released, sold or otherwise disposed of 
free of the lien of this Indenture or taken by eminent domain or under the exercise of a right of a 
government authority to purchase or take the same or recorded as retired on the books of the 
Company or permanently retired from service for any reason, whether or not replaced, or shall 
have permanently ceased to be used or useful in the business of the Company, including as a 
consequence of tbe termination of any lease, whether or not recorded as retired on the books of 
the Company, except that, when a minor item of property has been replaced by other property of 
equal value and efficiency and the cost of such replacement has been charged to other than fixed 
property accounts such as maintenance, repairs or other similar account, the property replaced 
shall not be considered as Retired. 

“Retirements” means Bondable Property that has been Retired. The “amount” of 
Retirements shall be computed as follows: 

(b) as to property owned by the Company on the Cut-Off Date, the net hook 
value of such property as recorded on the books of the Company as of the Cut-Off Date; 
and 



(c) as to Property Additions, the Cost to the Company thereof or the Fair 
Value to the Company thereof, whichever is less, as certified to the Trustee at the time 
such Property Additions were certified in a Certificate as to Bondable Additions filed in 
accordance with Section 4.2 (estimated, if necessary, as to particular property), or if not 
theretofore so certified, then the Cost to the Company of such Property Additions. 

In determining the amount of Retirements for any purpose under this Indenture, neither any 
reduction in book values of property recorded in the Company’s fixed plant accounts nor the 
transfer of any amount appearing in any such accounts to intangible or adjustment accounts, 
required or arising fkom adjustments required to be made by any regulatory body or otherwise, 
nor the elimination of any amount so transfened, otherwise than in connection with the actual 
retirement of physical property, shall be taken into account. 

“RUS’ means the Rural Utilities Service, or any agency or other governmental body 
succeeding to the functions thereof relating to this Indenture and, for any period prior to the 
establishment of the Rural Utilities Service, the Rural Electrification Administration. 

“RUS Obligations’’ shall mean those Existing Obligations identified as the “RUS 
Obligations” on Exhibit C. 

“Series 1983 Revenue Bond Obligations’’ shall mean those Existing Obligations 
identified as the “Series 1983 Revenue Bond Obligations” in on Exhibit C, 

“Series 2001A Revenue Bond Obligation” shall mean those Existing Obligations 
identified as the “Series 2001A Revenue Bond Obligations” on Exhibit C. 

“Special Record Date” for the payment of any Defaulted Interest on Obligations means 
a date fixed by the Trustee pursuant to Section 

“Stated Maturity” when used with respect to any Obligation, any installment of 
principal thereof, or any installment of interest thereon, means the date specified in such 
Obligation as the date on which the principal of such Obligation or any installment thereof, or 
any installment of interest, is due and payable (without regard to any provisions for redemption, 
prepayment, declaration or acceleration, purchase or extension). 

“Stock” means and includes all stock, shares, interests, membership interests, 
participations or other similar ownership, voting or other interests @owever designated) in 
corporations, cooperatives, partnerships, joint-ventures, associations, joint-stock companies, 
limited liability companies, partnerships, trusts, unincorporated organizations or other types of 
legal entities. 

“Subsidiary” of any specified entity means any corporation, cooperative, partnership, 
joint-venture, association, joint-stock company, limited liability company, partnership, trust, 
unincorporated organization or any other type of legal entity at least a majority of whose 
outstanding Voting Stock shall at the time be owned or held, directly or indirectly, by the 
specified entity or by one or more of its Subsidiaries. 
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“Supplemental Indenture” means any indenture supplemental hereto duly authorized in 
the manner provided herein. 

“System” means all properties and interests in properties of the Company, including the 
Company’s interests in all electric production, transmission, distribution, conservation, load 
management, general plant and other related facilities, equipment or property and in any mine, 
well, pipeline, plant, structure or other facility for the development, production, manufacture, 
storage, fabrication or processing of fossil, nuclew or other fuel of any kind or in any facility or 
rights with respect to the supply of water, in each case for use, in whole or in major part, in any 
of the Company’s generating plants, now existing or hereafter acquired by the Company, 
including any interest or participation of the Company in any such facilities or any rights to the 
output or capacity thereof, together with all additions, betterments, extensions and improvements 
to any of the foregoing or any part thereof hereafter made and together with all lands, easements 
and rights-of-way of the Company and all other works, property or structures of the Company 
and contract rights and other tangible and intangible assets of the Company used or useful in 
connection with or related to any of the foregoing, including a contract right or other contractual 
arrangement for the long-term or short-term interconnection, interchange, exchange, pooling, 
heeling, transmission, purchase or sale of electric power and energy and other similar 
arrangements with entities having generation or transmission capabilities. 

“ T I A  or “Trust Indenture Act” means, as of any time, the Trust Indenture Act of 1939, 
or any successor statute, as amended and in force at such time. 

“Title Evidence” means, with respect to any real property: 

A. an Opinion of Counsel to the effect that the Company, or the owner-lessor of the 
property in the case of real property described in paragraph C of the definition of “Property 
Additions”, has such title, whether fairly deducible of record or based upon prescriptive rights, as 
in the opinion of counsel, based upon information from the Company as to the nature and 
duration of the use of such property, is satisfactory for the use thereof in connection with the 
operations of the Company, and counsel, in giving such opinion, may disregard any irregularity 
or deficiency in the record evidence of title which, in the opinion of such counsel, can be cured 
by proceedings within the power ofthe Company or, based upon information from the Company 
as to the nature and duration of the use of such property, does not substantially impair the 
usefulness of such property for the purpose for which the Company intends or expects to use 
such property, and may base such opinion upon his own investigation or upon afidavits, 
certificates, abstracts of title, statements or investigations made by Persons in whom such 
counsel has confidence or upon certificates or guaranties of title or policies of title insurance in 
which he has confidence, and, without limiting the foregoing, counsel may rely solely upon an 
Officers’ Certificate as to matters regarding the use of such property in the operations of the 
Company or the usefulness of such property for the purpose for which the Company intends or 
expects to use such property; or 

B. a mortgagee’s policy of title insurance (or a commitment to issue a mortgagee’s 
policy of title insurance containing only standard conditions lo issuance or such other conditions 
to issuance as are satisfactory to the Trustee) in the amount of the Cost to the Company of the 
land (on the date of acquisition) included in Property Additions, issued in favor of the Trustee by 



an entity authorized to insure title in the state in which the real property is located, showing the 
Company (or such owner-lessor) as the owner of the subject property and insuring the lien of this 
Indenture; 

and with respect to any personal property or any other property that may constitute fixtures or 
real property solely as a consequence of being affixed to or erected on either (i) real property that 
was owned by the Company or subject to easements or rights-of-way in favor of the Company 
prior to the Cut-Off Date or (ii) real property that was acquired by the Company after the Cut- 
Off Date and as to which the Company has previously provided Title Evidence to the Trustee as 
described in either paragraph A or B above, an Officers’ Certificate stating that the Company 
owns such personal property, fixtures 01 real property and that the Company continues to have 
title satisfactow for the use thereof in connection with the operations of the Company to the real 
property referred to in clause (i) or (ii) above, as the case may be; and, with respect to any 
property described in paragraph C of the definition of “Property Additions,” an Officers’ 
Certificate stating that the Company has a valid leasehold interest in, and is possessed of, such 
property and with respect to a leasehold interest meeting the requirements in paragraph (4) of the 
definition of “Property Additions”, an Officer’s Certificate stating that the lease complies with 
the requirements of clauses (i) and (ii) of paragraph (4). 

“Trustee” means the Person named as the “Trustee” in the first paragraph of this 
instrument until a successor Trustee shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter “Trustee” means such successor Trustee. 

“Trust Estate” has the meaning stated in the Habendum to the Granting Clauses. “Trust 
Moneys” has the meaning stated in Section 6.1. 
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“Uniform Commercial Code” means, with respect to any particular part of the Trust 
Estate, the Uniform Commercial Code as enacted and in effect from time to time in the state or 
states whose laws are treated as applying to such part of the Trust Estate. 

“Vice President” means, when used with respect to the Company or the Trustee, any 
vice president, whether or not designated by a number or a word added to the title. 

“Voting Stock” means Stock of any class or classes (however designated) having 
ordinary voting power for the election of a majority of the members of the board of directors (or 
other governing body) of a corporation or other Person, other than Stock having such power only 
by reason of the happening of a contingency. 

“Wholesale Power Contracts” means, collectively, (a) the contracts and agreements 
(together with the amendments and supplements thereto) with the Member Cooperatives, 
identified on Exhibit B, together with each successor or replacement thereof, and (b) each other 
contract and agreement of substantially similar terms and conditions &om time to time entered 
into between the Company and a Member Cooperative providing for the sale of electric power 
and energy by the Company to such Member Cooperative. 



Section 1.2 Acts of Holders 

A. Any request, demand, authorization, direction, notice, approval, consent, waiver 
or other action provided by this Indenture to be given or taken by Holders may be embodied in 
and evidenced by one or more instruments of substantially similar tenor signed by such Holders 
in person or by an agent duly appointed in writing; and, except as herein otherwise expressly 
provided, such action shall become effective when such instrument or instruments are delivered 
to the Trustee, and, where it is hereby expressly required, to the Company. Such instrument or 
instruments (and the action embodied therein and evidenced thereby) are herein sometimes 
referred to as the “Act” of the Holders signing such instrument or instruments. Proof of 
execution of any such instrument or of a writing appointing any such agent shall be sufficient for 
any purpose of this Indenture and conclusive in favor of the Company and (subject to Section 
9.1) in favor of the Trustee, if made in the manner provided in this Section. 

B. The fact and date of the execution by any Person of any such instrument or 
writing may be proved by the affidavit of a witness of such execution or by the certificate of any 
notary public or other offcer authorized by law to take acknowledgments of deeds, certifying 
that the individual signing such instrument or writing aclcnowledged to him the execution 
thereof. Whenever such execution is by a signer acting in a capacity other than his individual 
capacity, such certificate or affidavit shall also constitute sufficient proof of his authority. The 
fact and date of the execution of any such instrument or writing, and the authority of the Person 
executing the same, may also be proved in any manner which the Trustee deems sufficient. 

C. 

D. 

The ownership of Obligations shall be proved by the Obligation Register. 

Any request, demand, authorization, direction, notice, consent, approval, waiver 
or other Act of the Holder of any Obligation shall bind every future Holder of the same 
Obligation and the Holder of every Obligation issued upon the transfer thereof or in exchange 
therefor 01’ in lieu thereof, in respect of anything done, omitted or suffered to he done by the 
Trustee or the Company in reliance thereon, whether or not notation of such action is made upon 
such Obligation. However, unless such Obligation is held in the Book-E.ntry System and the 
DTC letter of representation executed by the Company in connection therewith, as amended 
from time to time, does not permit such revocation, any such Holder or subsequent Holder may 
revoke by written instrument any such Act as to his Obligation or portion of an Obligation until 
such time as written instruments have been received by the Trustee with respect to the requisite 
percentage of principal amount of Obligations for the action contemplated by such instruments; 
PROVIDED, HOWEVER, that such revocation shall be effective only if the Trustee receives 
written notice of revocation before the date the Trustee or the Company does or suffers to be 
done anything in reliance on such Act. 

Section 1.3 Notices, etc., to Trustee and Company 

Any request, demand, authorization, direction, notice, consent, waiver or other Act of the 
Holders or other document provided or permitted by this Indenture to be made upon, given or 
furnished to, or filed with, 
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A. the Trustee by any Holder or by the Company shall be sufficient for every 
purpose hereunder if made, given, furnished or filed in writing to or with the Trustee at its 
principal corporate trust office, or 

B. the Company by the Trustee or by any Holder shall he sufficient for every 
purpose hereunder (except as otherwise expressly provided in Sections 8.1C and 8.1 E) if in 
writing and mailed, first-class postage prepaid with return receipt requested, hand-delivered or 
expressed overnight with proof of delivery, or via confirmed facsimile to the Company addressed 
to it at 201 Third Street, Henderson, Kentucky 42420, or at any other address furnished in 
writing to the Trustee by the Company. 

Section 1.4 Notices to Holders; Waiver 

Where this Indenture provides for notice to Holders of any event, such notice shall be 
sufficiently given (unless otherwise herein expressly provided) if in writing and mailed, first- 
class postage prepaid, to each Holder of such Obligations, at the address of such Holder as it 
appears in the Obligation Register not later than the latest date, and not earlier than the earliest 
date, prescribed for such notice. 

In any case where notice to Holders is given by mail, neither the failure to mail such 
notice, nor any defect in any notice so mailed, to any particular Holder shall affect the 
sufficiency of such notice with respect to other Holders. Where this Indenture provides for 
notice in any manner, such notice may be waived in writing by the Person entitled to receive 
such notice, either before or after the event, and such waiver shall be the equivalent of such 
notice. Waivers of notice by Holders shall be filed with the Trustee, but such filing shall not be a 
condition precedent to the validity of any action taken in reliance upon such waiver. 

In case, by reason of the suspension of mail service or by reason of any other cause, it 
shall be impossible to give such notice by mail, then such notification as otherwise provided for 
in Section 1.3B or as shall be specified by the Company and satisfactory to the Trustee shall 
constitute a sufficient notification for every purpose hereunder. 

Section 1.5 Form and Contents of Documents Delivered to Trustee. 

In any case where several matters are required to be certified by, 01 covered by an 
opinion of, any specified Person, it is not necessary that all such matters be certified by, or 
covered by the opinion of, only one such Person, or that they be so certified or covered by only 
one document, but one such Person may certify or give an opinion with respect to some matters 
and one or more other such Persons as to other matters, and any such Person may certify or give 
an opinion as to such matters in one or several documents. 

Any certificate or opinion of an Officer of tlie Company may be based, insofar as it 
relates to legal matters, upon a certificate or opinion of, advice of or representations by, counsel, 
unless such Officer knows, or in the exercise of reasonable care should know, that the certificate, 
opinion, advice or representations with respect to the matters upon which his certificate or 
opinion is based are erroneous. 
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Any Opinion of Counsel may be based, in  so far as it relates to factual matters or matters 
of business ,judgment, upon a certificate or opinion of, advice, statements or representations by, 
an Officer or Officers of the Company, unless such counsel knows that the certificate, opinion, 
advice, statement or representation with respect to such matters is erroneous. Any Opinion of 
Counsel may be based upon such assumptions, be subject to such qualifications and may be 
stated in such language as at the time delivered is considered in the jurisdiction whose laws are 
covered by such opinion to be appropriate and consistent with standard practice with respect to 
opinions relating to such matters. In addition, in giving any Opinion of Counsel, counsel may 
rely upon legal opinions addressed to the Company or such counsel as appropriate and consistent 
with standard practice with respect to reliance on legal opinions of other counsel. Without 
limiting the foregoing, in giving any Opinion of Counsel with respect to matters involving title or 
lien priority, counsel may rely upon (i) prior opinions or certificates of counsel for the Company, 
regardless of to whom such opinions are addressed, and whether delivered by general counsel, 
special counsel or in-house counsel for the Company provided such counsel has no reason to 
believe such reliance is unwarranted and (ii) title insurance policies, title insurance commitments 
and reports, record search certificates, abstracts and other simila evidences of matters reflected 
in public records and of the existence of liens. 

Whenever any Person is required to make, give or execute two or more Applications, 
requests, consents, certificates, statements, opinions or other instruments under this Indenture, 
they may, but need not, be consolidated and form as few as one document. 

Whenever it is herein provided that any Independent Person’s opinion or certificate shall 
be furnished to the Trustee, such opinion or certificate shall state that the signer has read the 
definition of “Independent” and that the Person furnishing such opinion or certificate is 
Independent within the meaning thereof 

Wherever in this Indenture, in connection with any Application, request, certificate, 
statement, opinion or other report to the Trustee, it is provided that the Company shall deliver 
any document as a condition of the granting of such Application, or as evidence of the 
Company’s compliance with any term hereof, it is intended that the truth and accuracy, at the 
time of the granting of such Application or at the effective date of such request, certificate, 
statement, opinion or other report (as the case may be), of the facts and opinions stated in such 
document shall in such case be conditions precedent to the right of the Company to have such 
Application granted or to the sufficiency of such document. Notwithstanding anything else 
herein to the contrary, the validity of any action taken or Obligation issued hereunder based upon 
any Application, request, certificate, statement, opinion or other report shall not be affected by 
the truth and accuracy of such document or documents. Nothing in the immediately preceding 
sentence shall, however, limit any rights or remedies available to the Trustee or the Holders 
under this Indenture or at law or equity against the Company or any officer thereof with respect 
to a false or inaccurate Application, request, certificate, statement, opinion or other report other 
than any remedy seeking to invalidate the action so taken or Obligation issued. 

Whenever a clerical, typographical, inadvertent or unintentional error or omission shall 
be discovered in any instrument filed with the Trustee, a new instrument in corrected form, 
executed as prescribed herein for that originally filed and which may bear the same date as tlie 
instrument originally filed, may be substituted therefor with the same force and effect as if the 



instrument originally filed had been filed in the corrected form, or in lieu of such substitution an 
appropriate adjustment may be made in a like instrument filed with the Trustee after such 
discovery. To the extent that action has been taken hereunder which could not have been taken 
had the original instrument been filed in correct form, such action shall he validated and rendered 
effective if the substituted or adjusting instrument shall indicate that any deficiency has been 
fully satisfied since the filing of the original instrument. 

Section 1.6 Compliance Certificates and Opinions. 

Upon any Application or request hy the Company to the Trustee to take any action under 
any provision of this Indenture, the Company shall furnish to the Trustee an Officers’ Certificate 
identifying the relevant provisions of this Indenture and stating that all conditions precedent, if 
any, provided for in this Indenture relating to the proposed action have been complied with and, 
an Opinion of Counsel stating that in the opinion of such Counsel all such conditions precedent, 
if any, have been complied with, except that in the case of any Application or request as to which 
the furnishing of such documents is specifically required by any provision of this Indenture 
relating to such particular Application or request, no additional certificate or opinion need be 
furnished. 

Whenever it is herein provided that any Independent Person’s opinion or certificate shall 
be furnished to the Trustee, such opinion or certificate shall state that the signer has read the 
definition of “Independent” and that the Person furnishing such opinion or certificate is 
Independent within the meaning thereof. 

Every certificate or opinion required to state that a condition or covenant provided for in 
this Indenture has been complied with (other than certificates provided pursuant to Section 13.12 
hereof) shall include: 

A. a statement that each individual signing such certificate or opinion has read such 
condition or covenant and the definitions herein relating thereto; 

B. a brief statement as to the nature and scope of the examination or investigation 
upon which the statements or opinions contained in such certificate or opinion are based; 

C ,  a statement that, in the opinion of each such individual, he has made such 
examination or investigation as is necessary to enable him to express an informed opinion as to 
whether or not such condition or covenant has been complied with; and 

D. a statement as to whether, in the opinion of each such individual, such condition 
or covenant has been complied with. 

The Trustee shall be entitled to rely conclusively on any such certificate or opinion as provided 
in Section 9.1. 

Section 1.7 Conflict with Trust Indenture Act. 

At any time at which this Indenture is qualified or required to be qualified under the TIA, 
if any provision hereof limits, qualifies or conflicts with another provision hereof which is 



required to be included in this Indenture by any of the provisions of the TIA, such required 
provision shall control. 

Section 1.8 Effect of Headings and Table of Contents, 

The Article and Section headings herein and in the Table of Contents are for convenience 
only and shall not affect the construction hereof. 

Section 1.9 Successors and Assigns. 

All covenants and agreements in this Indenture by the Company shall, subject to Section 
1 1.2B, bind its successors and assigns, whether so expressed or not. 

Section 1.10 Severability Clause 

In case d y  provision in this Indenture or in any Obligation shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

Section 1.11 Benefits of Indenture. 

Nothing in this Indenture or in the Obligations, express or implied, shall give to any 
Person, other than the parties hereto and their successors hereunder, any separate trustee or co- 
trustee appointed under Section 9.14 and the Holders, any benefit or any legal or equitable right, 
remedy or claim under this Indenture. 

Section 1.12 Governing Law 

This Indenture and the Obligations shall be governed by and construed in accordance 
with the laws of the Commonwealth of Kentucky, provided, however, that any Obligation as to 
which the RIJS is the Holder shall be governed by and construed in accordance with federal 
laws. 

Section 1.13 Action by Credit Enhancer When Action by Holders Required 

Notwithstanding anything herein to the contrary, except as otherwise provided in a 
Supplemental Indenture creating and establishing Obligations of any series or maturity within a 
series for which Credit Enhancement is being provided if the Credit Enhancer is not in default in 
respect of any of its obligations with respect to Credit Enhancement for such Obligations, the 
Credit Enbancer for, and not the actual Holders of, such Obligations, shall be deemed to be the 
Holder of such Obligations at all times for the purpose of (i) giving any approval or consent to 
the effectiveness of any Supplemental Indenture or to any amendment, change or modification of 
this Indenture which requires the written approval or consent of Holders of such Obligations; 
PROVIDED, HOWEVER, that the provisions of this clause (i) shall not apply to any change 
which could not be made pursuant to Section 12.2 without the consent of each Holder of 
Obligations affected thereby, and (ii) giving any other approval or consent, giving any notice, 
effecting any waiver or authorization, exercising any remedies, giving any direction or taking 
any other action in accordance with the provisions of this Indenture. 



Section 1.14 Bank Holidays. 

Except as specified in an Existing Obligation or in a Supplemental Indenture, if the 
specified date for the making of any payment or the last date for performance of any act or the 
exercising of any right, as provided in this Indenture, shall be a Saturday, Sunday or legal 
holiday or a day on which banking institutions in the city in which is located the e € k e - h m  
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Lmst Office are authorized by law to remain closed, such payment may he made or act 
performed or right exercised on the next succeeding day which is not one of the foregoing days 
without additional interest and with the same force and effect as if made, performed or exercised 
on the specified date for such payment. 

Section 1.15 Uniform Commercial Code Security Interest; Mortgage 

Uniform Commercial Code Securitv Interest. This Indenture is intended to be a 
security agreement pursuant to the Uniform Commercial Code covering any of the items or types 
of property included as part of the Trust Estate that may he subject to a security interest pursuant 
to the Uniform Commercial Code, and the Company hereby grants to the Trustee a security 
interest in such items or types of property. The Company will authorize and deliver to the 
Trustee, upon the Trustee’s request, any financing statements or amendments thereof or 
continuation statements thereto that the Trustee may require to perfect a security interest in said 
items or types of property. The Company shall pay all costs of filing such instruments, and all 
such costs shall he secured by this Indenture. 
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From the date of its recording, this Indenture shall be effective as a financing statement 
filed as a fixture filing with respect to all goods constituting part of the Trust Estate which are or 
are to become fxtures related to the real property. For this purpose, the following information is 
set for.th: 

The name and address of the 
Debtor is: 201 Third Street 

Big Rivers Electric Corporation 

Henderson, Kentucky 42420 

Type of Debtor: Corporation 

Jurisdiction of Organization: Kentucky 

State Organizational No..: 25157 

The name and address of the 
Secured Party is: 

U.S. Bank National Association 
225 Asylum Street 
Hartford. ~ Connecticut Om 
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"This Indenture COVCIS goods which ale o r  are become fixtures relared to thc real 
property described on Exhibit Aattached hereto. 

(b) Mortgage. This Indenture is also intended to be a mortgage under, and construed 
in accordance with, the laws of the Commonwealth of Kentucky. 

Section 1.16 Maturity of Obligations. 

The maturity of the Existing Obligations is set forth in the Existing Obligations. The 
Stated Maturity of Additional Obligations authorized pursuant to Article V and secured by this 
Indenture shall be as provided in the Supplemental Indentures adopted in accordance with and 
pursuant to Sections 3.2 and 12.1. 

Section 1.17 Acceptance of Trust by Trustee. 

The Trustee accepts the tTUsts in this Indenture declared and provided, upon the terms and 
conditions herein set forth 

Section 1.18 Investment of Cash Held by Trustee. 

Any cash held by the Trustee or any Paying Agent under any provision of this Indenture 
shall, except as otherwise provided in Article VII, at the request of the Company evidenced by a 
Company Request be invested or reinvested as designated by the Company, and, unless an Event 



of Default shall exist, any interest or other earnings on such investments shall be paid over 
promptly to the Company as received by the Trustee, free and clear of any lien, including the lien 
of this Indenture. Such investments shall be held subject to the same provisions hereof as was 
the cash used to purchase the same, but at the request of the Company evidenced by a Company 
Request shall be sold, in whole or in designated part, and the proceeds of such sale shall be held 
subject to the same provisions hereof as was the cash used to purchase the investments so sold. 
If such sale shall produce a net sum less than the cost of the investments so sold, the Company 
shall pay promptly to the Trustee or any such Paying Agent, as the case may be, such amount in 
cash as, together with the net proceeds from such sale, shall equal the cost of the investments so 
sold, and if such sale shall produce a net sum greater than the cost of the investments so sold, the 
Trustee or any such Paying Agent, as the case may be, shall pay over promptly to the Company 
an amount in cash equal to such excess, free and clear of any lien, including the lien of this 
Indenture, unless an Event of Default shall exist. 

Section 1.19 Principal Amount of Fw 
M&w&-eGObligations Other than Bonds: Princioal 

. .  
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($4-*- - .  . .  - k A t  any point 
. which is in time, the principal amount of any Obligation- 

in any form other than a bond shall not include any amount not advanced and then outstanding 
thereunder. The principal amount of any Obligation evidencing an assumption by the Company 
of all or a part of another obligation shall be the principal amount outstanding under such other 
obligation, or the portion thereof assumed pursuant to or evidenced by such Obligation. The 
principal amount of an Obligation in any form other than a bond shall be reduced as the principal 
amount of such an Obligation (or the obligation it evidences an assumption of)  is paid or 
otherwise reduced. The Company retains the right to have such principal payments or reductions 
readvanced unless the Company elects to have such payments treated as principal payments or 
retirements for purposes of Sections 4.3, 4.6, 4.8, 6.2, 6.3 and 16.3. If any such principal 
payment or reduction shall not be treated as a payment or retirement because the Company has 
the right to have such paid or reduced amounts readvanced, once the readvance right expires or is 
relinquished or otherwise terminated, such principal payment or reduction shall thereupon be 
treated as a principal payment or retirement under such Sections. The principal amount of an 
Obligation in any form other than a bond may be evidenced from time to time by an Officers' 
Certificate delivered to the Trustee and the Holder of such Obligation. In the event the Holder 
objects to the principal amount of such Obligation as set forth in such Officers' Certificate by 
delivering a written objection to the Trustee within sixty (60) days of the Holder's receipt of such 

. .  
i) 



Officers’ Certificate, the Trustee may require such other evidence of the principal amount of 
such Obligation as shall be satisfactory to the Trustee in its sole discretion. In the absence of any 
such objection by the Holder, the Trustee may reIy conclusively on such Officers’ Certificate. 
Such Officers’ Certificate shall contain a statement of the foregoing objection rights of the 
Holder and the sixty (60) day period for objection. 

Section 1.20 RUS as Holder 

A. As to any Obligation guaranteed or insured by the United States of America, 
pursuant to the Rural Electrification Act of 1936, as amended, or any other federal statute, the 
United States of America, acting by and through the Administrator of RUS, and not the actual 
payee of such Obligation, shall be, and shall have the rights of, the Holder of such Obligation for 
all purposes under this Indenture at all times during which such Obligation is so guaranteed or 
insured. The rights of RTJS pursuant to this Section with respect to any such Obligation shall not 
be affected by whether RUS physically possesses such Obligation, and the exercise of such 
rights shall not require the production of any such Obligation. With respect to any such 
Obligation, any Obligation as to which RUS is the named payee, the Obligation Register shall 
show the Holder of all such Obligations to be “United States of America, acting by and through 
the Administrator of the Rural Utilities Service” unless and until RUS requests that the 
Obligation Register show a different name (including in the event RUS transfers any such 
Obligation). RUS may hold Obligations, and be registered as the Holder thereof, in a number of 
different capacities, including as provided in this Section 1.20 with respect to Obligations 
guaranteed or insured by the TJnited States of America, acting by and through the Administrator 
of RUS, and as the named payee of Obligations evidencing loans or advances made or to be 
made to the Company. 

E. Certain of the Existing Obligations are, and certain Additional Obligations may 
be, held by RUS, and are the subject of the Amended and Consolidated Loan Contract (the 
“Loan Contract”) between the Company and the 7.Jnited States of America, acting by and 
through the Administrator of RUS, dated as of ,2008, as the same may have been 
or may be amended. In addition, the loans evidenced by the Obligations held by RUS were 
made pursuant to, and, therefore, the Company is or may be subject to, the provisions of the 
Rural Electrification Act of 1936, as amended, as well as other federal statutes or regulatorj 
policies and regulations and bulletins issued by RUS from time to time (collectively, the 
“Statutory Provisions”). The rights of RUS, including the enforcement, exercise or waiver of 
such rights, under the Loan Contract and the Statutory Provisions are for the sole benefit oT, and 
may be relied upon only by, RUS. No Person, including the Trustee or any Holder (other than 



RUS), shall have any rights or remedies under the Loan Contract or Statutory Provisions or be 
deemed a third party beneficiary thereof. RUS may enforce or exercise any or all its rights under 
the L.oan Contract and/or the Statutory Provisions, or may forbear from doing so, or may waive 
any such rights, in RUS’s sole and absolute discretion, subject only to the applicable provisions 
of the Loan Contract and the applicable Statutory Provisions, and neither the Trustee nor any 
Holder (other than RUS) shall have or assert any claims against RUS (including any challenge to 
the amount, validity, priority, or enforceability of the undertakings of the Company to RUS 
under the Loan Contract) on account of any such enforcement, exercise, forbearance or waiver of 
any of the rights of RUS under the Loan Contract or any of the Statutory Provisions. 

Section 1.21 Effective Date. 

Notwithstanding the date that this Indenture is executed, delivered and filed for 
recordation, the provisions of this Indenture shall be effective as of [ 1,2008. 

Section 1.22 Counterpart Execution. 

This Indenture may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 

ARTICLE I1 

FORMS OF OBLIGATIONS 

Section 2.1 Forms of Obligations Generally. 

Additional Obligations may be in the form of bonds, notes, guarantees, assumption 
agreements or any other undertaking for the payment of borrowed money or purchase money 
indebtedness. Additional Obligations of each series shall be in substantially the form set forth in 
the Supplemental Indenture creating such series, or in a Board Resolution establishing such 
series and delivered to the Trustee, or in an Officers’ Certificate pursuant to a Supplemental 
Indenture or Board Resolution and delivered to the Trustee, in each case with such appropriate 
insertions, omissions, substitutions and other variations as are required or permitted by this 
Indenture, and may have such letters, numbers or other marks of identification and such legends 
or endorsements placed thereon as may be required to comply with the rules of any securities 
exchange or as may, consistently herewith, be determined by the Officers executing such 
Additional Obligations, as evidenced by their execution of such Obligations. Any portion of the 
text of any Additional Obligation may be set forth on the reverse or subsequent pages thereof, 
with an appropriate reference thereto on the face of the Additional Obligation if desired. Such 
Additional Obligations may be printed, lithographed, typewritten, mimeographed or otherwise 
produced. 
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Section 2.2 Form of Trustee’s Certificate of Authentication for Obligations., 

The Trustee’s certificate of authentication for Existing Obligations shall be in (a) 
substantially the following form: 

This is one of the Existing Obligations referred to in the Indenture, dated as of 
I], 2008, between Big Rivers Electric Corporation and +%wi+-& 
~ ~ ~ B ~ ~ ~ ~ ~ t ~ ~ ! l ~ ~ ~ S ~ ~ ~ ~  

as Trustee 

By: 
Authorized Signatory 

(b) The Trustee’s certificate of authentication for Additional Obligations shall be in 

1, 
llASLBmk 

substantially the following form: 

This is one of the Obligations referred to in the Indenture, dated as of [ 
2008, between Big Rivers Electric Corporation and 
National Association. 

as Trustee 

Authorized Signatory 

ARTICLE 111 

THE OBLIGATIONS 

Section 3.1 Terms and Authentication of Existing Obligations, 

There shall be separate series of Existing Obligations, consisting of the Series 

- and the RUS 
Obligations, which the Trustee shall authenticate upon presentation thereof to the Trustee by the 
Holders thereof Such authentication shall be by execution of a certificate in substantially the 
form set forth in Section 2,2(a) which may be set forth either on the Existing Obligation or on an 
allonge affixed to an Existing Obligation. Only such Obligations authenticated by the Trustee 
pursuant to this Section 3.1 shall constitute Existing Obligations and be entitled to the benefits of 
and security ofthis Indenture as Existing Obligations. 

1983 Revenue Bond Obligations, the Series 200lA Revenue Bond Obligations&+€TT . .  
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Section 3.2 General Title; General Limitations; Issuable in Series. 

(a) Unless specified otherwise by a Company Request, provided for in a 
Supplemental Indenture, the general title of all series of Additional Obligations shall be “FIRST 
MORTGAGE OBLIGATIONS,” or “FIRST MORTGAGE BONDS”. 

(b) The aggregate principal amount of Additional ObIigations which may be 
authenticated and delivered and Outstanding under this Indenture is three billion dollars 
($3,000,000,000) unless this Indenture is amended to increase such amount. Additional 
Obligations shall be issued in accordance with Article IV and the provisions of any Supplemental 
Indenture creating any series of Additional Obligations. The Additional Obligations may be 
issued in one or more series as fiom time to time may be authorized by the Board of Directors. 
With respect to the Additional Obligations of any particular series, the Company may utilize the 
general title of Additional Obligations as provided in Section 3..2(a) or may use any other words, 
letters or figures as the title of that series as may be specified in a Company Request, or as 
provided for in a Supplemental Indenture,. 

(c) Any increase in the outstanding principal amount of any Existing Obligation shall 
be deemed an issuance of an Additional Obligation in the amount of such increase and shall, 
therefore, be subject to satisfying the conditions for the issuance of Additional Obligations, 
provided in Article JY. Without limiting the generality of the foregoing sentence, any loan or 
advance of funds under any Existing Obligation that constitutes a Conditional Obligation shall be 
subject to satisfying the conditions provided in Section 4.6. 

Section 3.3 Terms of Particular Series. 

Each series of Additional Obligations, shall be created by a Supplemental 
Indenture authorized by the Board of Directors and establishing the terms and provisions of such 
series of Additional Obligations or the method by which such terms and provisions shall he 
established. The several series of Additional Obligations may differ from the Existing 
Obligations and as between series and may differ fkom Existing Obligations in any respect not in 
conflict with the provisions of this Indenture, all as may be prescribed in the Supplemental 
Indenture creating such series. At the time of the creation of any series of Additional 
Obligations or’ at any time thereafter, the Company may establish provision for the following 
which shall be contained in the Additional Obligations: 

(a) 
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A. the exchange or conversion of the Additional Obligations of such series, at the 
option of the Holders thereof, for or into new Additional Obligations of a different series or other 
securities; 

B. a sinking, amortization, improvement or other analogous fund or for the payment 
of principal by installments or otherwise with respect to Additional Obligations of such series; 

C. limiting the aggregate principal amount of the Additional Obligations of such 
series; 

D. exchanging Additional Obligations of such series, at the option of the Holders 
thereof, for other Additional Obligations of the same series of the same aggregate principal 
amount of a different authorized kind or authorized denomination or denominations; 

E. the authentication of Additional Obligations of such series by the Authenticating 
Agent; 

F. 
book-entry form; 

G. 

providing for the issuance of Additional Obligations of such series in bearer or 

specifying redemption or prepayment terms and procedures with respect to 
Additional Obligations of such series; 

H. specifying business days, grace periods, record dates, other provisions and such 
covenants and/or events of default or remedies with respect to Additional Obligations of such 
series; and 

I. any other terms of the Additional Obligations of such series, or any maturity 
thereof, not inconsistent with the provisions of this Indenture; 

all upon such terms as the Board of Directors may determine as evidenced by a Board 
Resolution, or as may be set forth in the Supplemental Indenture creating any series of 
Additional Obligations. 

All Additional Obligations of like maturity of the same series shall be substantially 
identical except that any series may have serial maturities and different interest rates for different 
maturities and except as may otherwise be provided in the Supplemental Indenture creating such 
series. 

(b) With respect to Additional Obligations of a series subject to a Periodic Offering, 
the Supplemental Indenture or the Board Resolution, or Officers’ Certificate pursuant to the 
Supplemental Indenture or Board Resolution, as the case may be, which establishes such series 
may provide general terms or parameters for Additional Obligations of such series and specify 
procedures by which such specific terms are to be established (which procedures may provide for 
authentication and delivery pursuant to oral or electronic instructions from the Company or any 
agent or agents thereof, which oral instructions are to be promptly confirmed electronically or in 
writing). 
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Section 3.4 Denominations 

The Additional Obligations of each series shall be issuable in such denominations as shall 
be provided for in the Supplemental Indenture creating such series. In the absence of any such 
provision with respect to the Additional Obligations of any particiilx series, the Additional 
Obligations of such series shall be in the denomination of $1,000 or any integral multiple 
thereof. 

Section 3.5 Execution, Authentication, Delivery and Dating. 

The Additional Obligations shall be executed on behalf of the Company by its President, 
its General Manager, one of its Vice Presidents, its Secretary or its Treasurer, or such other 
Officer who may be designated by a Board Resolution to execute the Additional Obligations, 
and, if required by a Board Resolution, attested by its Secretary or one of its Assistant 
Secretaries. The signature of any of these Officers on the Additional Obligations may be manual 
or facsimile. Additional Obligations bearing the manual or facsimile signatures of individuals 
who were at any time the proper Officers of the Company shall bind the Company, 
notwithstanding that such individuals or any of them shall have ceased to hold such offices prior 
to the authentication and delivery of such Additional Obligations or shall not have held such 
offices at the date of such Additional Obligations. 

At any time and from time to time after the execution and delivery of this Indenture, the 
Company may deliver Additional Obligations executed by the Company to the Trustee for 
authentication, together with a Company Request for the authentication and delivery of such 
Additional Obligations, and the Trustee shall authenticate and deliver such Additional 
Obligations as provided in this Indenture and not otherwise, 

All Additional Obligations shall be dated as provided in the Supplemental Indenture 
creating such Additional Obligations or, in the absence thereof, the date of their authentication. 

No Obligation shall be secured by, or be entitled to any lien, right or benefit under, this 
Indenture or be valid or obligatory for any purpose, unless there appears on such Obligation (or 
an allonge thereto) a certificate of authentication substantially in the form provided for herein, 
executed by the Trustee or the Authenticating Agent by manual signature, and such certificate 
upon any Obligation (or an allonge thereto) shall be conclusive evidence, and the only evidence, 
that such Obligation has been duly authenticated and delivered hereunder. 

Section 3.6 Temporary Additional Obligations. 

Pending the preparation of definitive Additional Obligations, the Company may execute 
and, upon Company Request, the Trustee shall authenticate and deliver, temporary Additional 
Obligations which are printed, lithographed, typewritten, photocopied or otherwise produced or 
reproduced, in any authorized denomination, substantially of the tenor of the defiitive 
Additional Obligations in lieu of which they are issued, and with such appropriate insertions, 
omissions, substitutions and other variations as the Officers executing such Additional 
Obligations may determine, as evidenced by their execution of such temporary Additional 
Obligations. 



If temporary Additional Obligations are issued, the Company will cause the definitive 
Additional Obligations to be prepared without unreasonable delay. After the preparation of 
definitive Additional Obligations, the temporary Additional Obligations shall be exchangeable 
for definitive Additional Obligations upon surrender of the temporary Additional Obligations at 
the office or agency of the Trustee in a Place of Payment therefor, without charge to the Holder. 
Upon surrender for exchange of any one or more temporary Additional Obligations, tbe 
Company shall execute and the Trustee shall authenticate and deliver in exchange therefor a like 
principal amount of definitive Additional Obligations of authorized denominations.. Until so 
exchanged, temporary Additional Obligations shall in all respects be entitled to the security and 
benefits of this Indenture. Upon surrender for exchange, temporary Additional Obligations shall 
be canceled as provided in Section 3.1 1. 

Section 3.7 Registration; Registration of Transfer and Exchange. 

The Company shall cause to be kept at one ofthe offices or agencies maintained by the 
Trustee a register (herein sometimes referred to as the “Obligation Register”) in which, subject 
to such reasonable regulations as it may prescribe, the Trustee shall provide for the registration 
of Obligations and registration of transfers and exchanges of Obligations. The Trustee is hereby 
appointed “Obligation Registrar” for the purpose of registering Obligations and transfers and 
exchanges of Obligations as herein provided. 

Upon surrender for registration of transfer of any Obligation at the office or agency of the 
Trustee in a Place of Payment therefor (or the delivery of other evidence satisfactory to the 
Trustee of the transfer of an Obligation), the Company shall execute, and the Trustee shall 
authenticate and deliver, in the name of the designated transferee or transferees, one or more new 
Obligations of the same series and maturity, of any authorized denomination and of a like 
aggregate principal amount (in the event such Obligation is not surrendered for transfer, upon 
delivery to the Trustee of such satisfactory evidence of a transfer, the Obligation Registrar shall 
register such transfer on the Obligations Register). 

Upon surrender for exchange of any Obligation at the office or agency of the Trustee in a 
Place of Payment thereof, the Company shall execute, and the Trustee shall authenticate and 
deliver, in the name of the Holder exchanging such Obligation, one or more new Obligations of 
the same or different series of any authorized denomination and of a like aggregate principal 
amount and maturity. 

All Obligations surrendered upon registration of transfer or exchange provided for in this 
Indenture shall be promptly canceled by the Trustee and thereafter the Trustee shall retain such 
Obligations or destroy such Obligations and deliver a certificate of destruction to the Company. 

All Obligations issued upon any registration of transfer or exchange of Obligations shall 
be the valid obligations of the Company, evidencing the same debt, and entitled to the same 
security and benefits under this Indenture, as the Obligations surrendered upon such registration 
of transfer or exchange. 

Every Obligation presented or surrendered for registration of transfer or exchange shall 
(if so required by the Company or the Obligation Registrar) be duly endorsed, or be accompanied 



by a written instrument of transfer in form satisfactory to the Company and the Obligation 
Registrar duly executed, by the Holder thereof or his attorney duly authorized in writing. 

No service charge shall be made for any registration, discharge from registration, 
registration of transfer or exchange of Obligations, but the Company may require pa,yment of a 
sum sufficient to cover any tax or other governmental charge that may be imposed in connection 
with any registration of transfer or exchange of Obligations, other than exchanges under Section 
3.6, 13.6 or 15.7 not involving any transfer. 

Except as provided in a Supplemental Indenture, the Company shall not be required to 
issue and the Obligation Registrar shall not be required (i) to register the transfer or exchange of 
any Obligation of any series during a period beginning at the opening of business fifteen (15) 
days before the day of the mailing of a notice of redemption of Obligations of such series under 
Section 444m and ending at the close of business on the day of such mailing, or (ii) to register 
the transfer or exchange of any Obligation so selected for redemption in whole or in part, except 
the unredeemed portion of an Obligation being redeemed in part. 

Section 3.8 Mutilated, Destroyed, Lost and Stolen Obligations 

If (i) any mutilated Obligation is surrendered to the Trustee, or (ii) the Company and the 
Trustee receive evidence to their satisfaction of the destruction, loss or theft of any Obligation, 
and there is delivered to the Company and the Trustee such security or indemnity as may be 
required by them to save each of them harmless, then, in the absence of notice to the Company or 
the Trustee that such Obligation has been acquired by a bona fide purchaser, the Company shall 
execute and upon its written request the Trustee shall authenticate and deliver, in exchange for 
any such mutilated or in lieu of any such destroyed, lost or stolen Obligation, a new Obligation 
of the same series and of like tenor and principal amount and bearing a number not 
contemporaneously outstanding. 

In case any such mutilated, destroyed, lost or stolen Obligation has become or is about to 
become due and payable, the Company in its discretion may, instead of issuing a new Obligation, 
pay such Obligation. 

Upon the issuance of any new Obligation under this Section, the Company may require 
the payment of a sum sufficient to cover any tax or other governmental charge that may be 
imposed in relation thereto and any other expense (including the fees and expenses of the 
Trustee) connected therewith. 

Every new Obligation issued pursuant to this Section in lieu of any destroyed, lost or 
stolen Obligation shall constitute an original contractual obligation of the Company, even in the 
event any destroyed, lost or stolen Obligation shall be enforceable at any time by anyone, and 
shall be entitled to all the security and benefits of this Indenture equally and ratably with all other 
Outstanding Secured Obligations. 

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, 
lost or stole11 Obligations. 



Section 3.9 Payment of Interest; Interest Rights Preserved. 

Interest on any Obligation of any series which is payable, and is punctually paid or duly 
provided for, on any hterest Payment Date shall be paid to the Person in whose nanie that 
Obligation (or one or more Predecessor Obligations) is registered at the close of business on the 
Regular Record Date for such interest as specified herein, in the provisions of the Supplemental 
Indenture creating such series. 

Any interest on any Obligation of any series which is payable, but is not punctually paid 
or duly provided for, on any Interest Payment Date (herein called “Defaulted Interest”) shall be 
payable as provided in such Obligation, or if not s o  provided, shall forthwith cease to be payable 
to the Holder on the relevant Regular Record Date solely by virtue of such Holder having been 
such Holder, and such Defaulted Interest may be paid by the Company, at its election, as 
provided in paragraphs A or B below: 

A. The Company may elect to make payment of any Defaulted Interest on the 
Obligations of any series to the Persons in whose names such Obligations (or their respective 
Predecessor Obligations) are registered at the close of business on a Special Record Date for the 
payment of such Defaulted Interest, which shall be  fixed in the following manner. The Company 
shall notify the Trustee in writing of the amount of Defaulted Interest proposed to be paid on 
each Obligation and the date of the proposed payment (which date shall be such as will enable 
the Trustee to comply with the next sentence hereof), and at the same time the Company shall 
deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid 
in respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for 
such deposit prior to the date of the proposed payment, such money when deposited to be held in 
trust for the benefit of the Persons entitled to such Defaulted Interest as in this subsection 
provided and not to be deemed part of the Trust Estate or Trust Moneys. Thereupon the Trustee 
shall fix a Special Record Date for the payment of such Defaulted Interest which shall be not 
more than fifteen (15) days nor less than ten (10) days prior to the date of the proposed payment 
and not less than ten (10) days after the receipt by the Trustee of the notice of the proposed 
payment. The Trustee shall promptly notify the Company of such Special Record Date and, in 
the name and at the expense of the Company, shall cause notice of the proposed payment of such 
Defaulted Interest and the Special Record Date therefor to be mailed, first-class postage prepaid, 
to each Holder of an Obligation of such series at his address as it appears in the Obligation 
Register not less than ten (10) days prior to such Special Record Date. Notice of the proposed 
payment of such Defaulted Interest and the Special Record Date therefor having been mailed as 
aforesaid, such Defaulted Interest shaII be paid to the Persons in whose names the Obligations of 
such series (or their respective Predecessor Obligations) are registered on such Special Record 
Date and shall no longer be payable pursuant to the following paragraph B. 

B. The Company may make payment of any Defaulted Interest on the Obligations of 
any series in any other lawhl manner not inconsistent with the requirements of any securities 
exchange on which such Obligations may be listed and upon such notice as may be required by 
such exchange, if, after notice given by the Company to the Trustee of the proposed payment 
pursuant to this Subsection, such payment shall be deemed practicable by the Trustee. 
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Subject to the foregoing provisions of this Section, each Obligation delivered under this 
Indenture upon transfer of or in exchange for or i n  lieu of any other Obligation shall carry all the 
rights to interest accrued and unpaid, and to accrue, which were carried by such other Obligation 
and each Obligation delivered upon transfer of o r  in exchange for or in lieu of any such other 
Obligation shall bear interest from the date specified in the delivered Obligation, so that neither 
gain nor loss in interest shall result from such transfer, exchange or substitution. 

Section 3.10 Persons Deemed Owners 

Subject to the provisions of Sections 1.13 and 1.20, prior to due presentment of such 
Obligation for registration of transfer, the Company, the Trustee and any agent of the Company 
or the Trustee may treat the Person in whose name any Obligation is registered in the Obligation 
Register as the Holder of such Obligation for the purpose of receiving payment of principal of 
(and premium, if any) and (subject to Section 3”9) interest on such Obligation and for all other 
purposes whatsoever, whether or not such Obligation be overdue, and, to the extent permitted by 
law, neither the Company, the Trustee nor any such agent shall be affected by notice to the 
contrary. 

Section 3.11 Cancellation. 

All Obligations surrendered for payment, redemption, transfer, reissue, exchange or 
conversion, if surrendered to the Trustee, shall be promptly canceled by it, and, if surrendered to 
any Person other than the Trustee, shall be delivered to the Trustee and, if not already canceled, 
shall be promptly canceled by it. The Company may at any time deliver to the Trustee for 
cancellation any Obligations previously authenticated and delivered hereunder, which the 
Company may have acquired in any manner whatsoever, and all Obligations so delivered shall 
be promptly canceled by the Trustee. No Obligation shall be authenticated in lieu of or in 
exchange for any Obligation canceled as provided in this Section, except as expressly provided 
by this Indenture. All canceled Obligations held by the Trustee may be destroyed and thereafter 
the Trustee shall deliver a certificate of destruction to the Company. 

ARTICLE IV 

AUTHENTICATION AND DELIVERY OF ADDITIONAL OBLIGATIONS 

Section 4.1 General Provisions. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time be executed by the Company, and delivered to the Trustee 
for authentication, and thereupon such Additional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, upon the basis permitted by, and upon 
compliance with the conditions of, Section 4.2 (upon the basis of Bondable Additions), Section 
4.3 (upon the basis of retirement or defeasance of, or principal payments on, Obligations), 
Section 4.4 (upon the basis of Deposited Cash), Section 4.7 (in connection with Credit 
Enhancement Obligations) and Section 4.9 (upon the basis of Certified Progress Payments) upon 
receipt in each case by the Trustee of the following (except to the extent such Sections provide 
otherwise) upon or prior to the date of the initial issuance of such Additional Obligations: 



A. A Board Resolution authorizing and requesting the authentication and delivery 
under one or more Sections of this Article from time to time or at any time of a specified 
principal amount of Additional Obligations of a designated series. 

B. An Officers’ Certificate, dated within thiuty (30) days of the date of the 
Application for the authentication and delivery of the initial issuance of such Additional 
Obligations, stating that: 

(1) 

(2) 

no Event of Default exists, 

none of the Trust Estate is subject to any Prior Lien other than Prior Liens 
permitted by Section 13.6, and 

(3) the conditions precedent provided for in this Indenture relating to the 
authentication and delivery of the initial issuance of such Additional Obligations have 
been complied with (and, in the event such Additional Obligations are subject to a 
Periodic Offering, that the statements made in such Officers’ Certificate shall be deemed 
remade at the time of each subsequent authentication and delivery of such Additional 
Obligations). 

C. An Opinion of Counsel 

(1) specifying the certificate or other evidence that shows, or cash deposit that 
will provide for, compliance with the requirements, if any, of any tax or recording or 
filing law (other than fees for the recording of documents, for which no cash deposit with 
the Trustee shall be required) applicable to the authentication and delivery of the initial 
issuance of the Additional Obligations then applied for, or stating that there is no such 
requirement; 

(2) specifying the certificate or other evidence that shows the authorization, 
approval or consent of or to the authentication and delivery of the initial issuance by the 
Company of the Additional Obligations then applied for by any federal, state or other 
governmental regulatory agency whose authorization, approval or consent is at the time 
required to be obtained by the Company, or stating that each such authorization, approval 
or consent has been obtained or that none is required; 

(3) stating that none of the Trust Estate is subject to any Prior Lien other than 
Prior Liens permitted by Section 13.6, PROVIDED, that the opinion required by this 
subparagraph ( 3 )  may be limited, with respect to personal property, to that part of the 
Trust Estate in which a lien may be perfected by the filing of a financing statement under 
the Uniform Commercial Code; 

(4) stating that the conditions precedent provided for in this Indenture relating 
to the authentication and delivery of the initial issuance of such Additional Obligations 
have been complied with; and 

(5) stating that such Additional Obligations, when executed by the Company, 
authenticated and delivered by the Trustee and issued by the Company (and, in the event 



of Obligations subject to a Periodic Offering, when the terms of such Additional 
Obligations have been established as provided in the manner contemplated by this 
Indenture or the Supplemental Indenture under which such Additional Obligations are 
established) will be the legal, valid and binding obligations of the Company enforceable 
in accordance with their terms and the terms of this Indenture and entitled to the benefits 
of and secured by the lien of this Indenture equally and ratably with all other Outstanding 
Secured Obligations. 

D. The documents and any cash deposit specified in such Opinion of Counsel, which 
cash deposit, if any, shall be held by the Trustee as part of the Trust Estate and applied by the 
Trustee for the purpose specified in such Opinion of Counsel and, to the extent that the amount 
of such cash deposit proves to be excessive, returned to the Company upon Company Request. 

In addition, Additional Obligations of any one or more new series, or Additional 
Obligations of an existing series, may from time to time be executed by the Company and 
delivered to the Trustee for authentication, and thereupon such Additional Obligations shall be 
authenticated and delivered by the Trustee upon Company Request, upon the basis permitted by, 
and upon compliance with the conditions of, Section 4.6 (Conditional Obligations). 

The Company will not apply for the authentication and delivery of Additional 
Obligations under this Article except for the purpose of their prompt sale, issuance or pledge or 
the creation of other security interests therein. In the event that the Company shall have applied 
for the authentication and delivery of Additional Obligations under this Article and thereafter, 
the Company shall not have sold, delivered or pledged, or created some other security interest in 
such Additional Obligations authenticated and delivered under this Article, within three ( 3 )  
months after the date of their authentication, or, if such may be the case, upon the termination of 
such pledge of, or other security interest in, any such Additional Obligations initially pledged or 
subjected to a security interest, the Company shall surrender such Additional Obligations to the 
Trustee, whereupon such Additional Obligations, if not previously canceled, shall be canceled by 
the Trustee. The Additional Obligations, so ‘surrendered shall thereafter be treated as though 
they bad never been Outstanding. In addition, in the event that any portion of an Obligation or 
series of Additional Obligations shall not be advanced or issued, and the Company’s right to 
receive and advance or issue such portion terminated to the satisfaction of the Trustee, such 
portion shall thereafter be treated as though it bad never been Outstanding. 

Section 4.2 Authentication and Delivery of Additional Obligations Upon Basis of 
Bondable Additions. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time be executed by the Company and delivered to the Trustee 
for authentication, and thereupon such Additional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, in an aggregate principal amount up to but not 
exceeding 90.91% of the Bondable Additions (as determined below) available as a basis for such 
authentication and delivery as shown in item 7 of the Summary of Certificate as to Bondable 
Additions (the “Summary”) delivered to the Trustee in accordance with this Section, upon 
receipt by the Trustee of the documents, instruments and cash referred to in this Section. 



Whenever requesting (i) the authentication and delivery of Additional Obligations under 
this Section, (ii) loans and advances under Conditional Obligations under Section 4.6 upon the 
basis of Bondable Additions, (iii) the withdrawal of Deposited Cash under Section 4.8 upon the 
basis of Bondable Additions, (iv) the withdrawal of Trust Moneys under Section 6.2 upon the 
basis of Bondable Additions, (v) the use of Bondable Additions as a basis, in whole or in part, 
for the release of any part of the Trust Estate under Section 4.2, (vi) the conversion of 
outstanding principal amounts under Section 5.10 upon the basis of Bondable Additions, the 
Company shall deliver to the Trustee the relevant documents and instruments (comprising the 
related Application) specified in the following paragraphs A through H: 

A. (i) In the case of a request for the authentication and delivew of Additional 
Obligations, the documents and any cash deposit required by Section 4.1 and an Available 
Margins Certificate; (ii) in the case of a request for a loan or advance under a Conditional 
Obligation under Section 4.6 upon the basis of Bondable Additions, the Available Margins 
Certificate, Officers’ Certificate and Opinion of Counsel required by Section 4.6; (iii) in the case 
of a request for the withdrawal of Deposited Cash under Section 4.8 upon the basis of Bondable 
Additions, the Company Request, Board Resolution and Officers’ Certificate required by Section 
4.8; (iv) in the case of a request for the withdrawal of Trust Moneys under Section 6.2, the 
Company Request, Board Resolution and Officers’ Certificate required by Section 6.2; (v) in the 
case of a request for the use of Bondable Additions as a basis for the release of any part of the 
Trust Estate under Section 6.2, the relevant documents required by Section 5.2 in addition to 
those specified in the following paragraphs B through H below, which documents may be 
modified under certain circumstances as stated in the proviso to Section 5.2(D)(2); and (vi) in the 
case of a request for the conversion of outstanding principal amounts under Section 4.10 upon 
the basis of Bondable Additions, the documents required by Section 4.10. 

B. A Certificate as to Bondable Additions, dated not more than thirty (30) days prior 
to the date of the related Application, showing in substance: 

(1) In the case of the first Certificate as to Bondable Additions, 
$ 1 2  and, for each subsequent Certificate as to Bondable Additions, tlie 
balance (item 1 in the Summary), if any, of Bondable Additions stated in item 9 of the 
most recent Summary, if any, theretofore delivered to the Trustee, as the balance of 
Bondable Additions to remain after the action applied for in connection with the most 
recent Summary. 

(2) The Amount of Property Additions (item 2 in the Summary) not described 
in any previous Certificate as to Bondable Additions (except that the Amount of Property 
Additions may include the Amount of Property Additions described in any previous 
Certificate as to Bondable Additions and used as a basis for the authentication and 
delivery of Additional Obligations surrendered to the Trustee pursuant to the last 
paragraph of Section 4.1 or as the basis for any portion of an Obligation or series of 
Obligations which has not been loaned, advanced or issued and for which the right to 
receive a loan, advance under or issue of such Obligation has been terminated as 
provided in the last paragraph of Section 4 , l ) .  With respect to such Property Additions: 
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(a) The Certificate shall describe in reasonable detail, and state the 
Cost to the Company of, such Property Additions, which may include Property 
Additions to be acquired in connection with the granting of the related 
Application which shall be considered as already acquired for the purpose of 
computing the Amount of Property Additions. The Certificate shall state that 
none of such Property Additions has been described in any previous Certificate as 
to Bondable Additions (except Property Additions described in any previous 
Certificate as to Bondable Additions and used as the basis for the authentication 
and delivery of Additional Obligations surrendered to the Trustee pursuant to the 
last paragraph of Section 4.1 or as the basis for any principal amount of an 
Obligation or series of Obligations which has not been loaned or advanced or an 
Obligation or series of Obligations which has not been issued and for which the 
Company’s right to receive a loan or advance under or to issue such Obligation 
has been terminated as provided in the last paragraph of Section 4.1). Except for 
major individual items, such Property Additions may be grouped by major 
classifications then being used by the Company in the maintenance of its fixed 
plant accounts and may, in the case of tracts or parcels of land or easements or 
rights-of-way, be described by reference to the deeds through which they were 
acquired or to the Supplemental Indenture conveying them to the Trustee. The 
Certificate shall separately describe any Property Additions consisting of a major 
item or an Acquired Facility or acquired and paid for in whole or in part through 
the transfer or delivery of securities or other property, together with a description 
of the kind and respective amounts of such securities or other property. The Cost 
to the Company shall be shown separately for each of such Property Additions 
which is separately described, whether described as a major item or as an 
Acquired Facility or as Property Additions acquired and paid for in whole or in 
part through the transfer or delivery of securities or other property., The Cost to 
the Company may be shown in the aggregate for all Property Additions grouped 
within each particular major classification and the Cost to the Company may be 
allocated among major items and major classifications by an estimate of such 
nature and upon such basis as the signers deem proper. 

The Certificate shall also state the Fair Value to the Company, in the 
opinion of the Engineer or Appraiser signing such Certificate, of such Property 
Additions, separately for each item or group thereof for which Cost to the 
Company is shown separately in the Certificate; PROVJBED, HOWEVER, that 
if such Property Additions include an Acquired Facility, the Fair Value to the 
Company thereof shall be stated as being the amount thereof set forth in any 
Independent Engineer’s or Independent Appraiser’s Certificate required by 
paragraph C below. In addition the Certificate shall also state the fair market 
value, as stated in any Independent Appraiser’s Certificate required by paragraph 
D below, of any securities or other property transferred or delivered to acquire or 
pay for any such Property Additions. 

(b) The Certificate shall state that, with respect to each of such 
Property Additions or group thereof for which Cost to the Company is shown 
separately in the Certificate, the certified Amount of Property Additions is the 



lower of the certified Cost to the Company thereof and the certified Fair Value to 
the Company thereof. 

(c) Nothing in this Section shall prevent the Company from certifying 
any Property Additions acquired by the Company during any period without 
certifying other Property Additions that the Company may have acquired in that 
or any other period, and by so doing the Company shall not lose the right so to 
certify later such other Property Additions. 

(.3) The aggregate amount of all Retirements (item 3 in the Summary) during 
the period from the date to which Retirements had been included in item 3 of the most 
recent Summary theretofore delivered to the Trustee (or, in the case of the first such 
Certificate, from the Cut-Off Date) to a date not earlier than the ninetieth (90th) day 
before the date of the related Application. 

(4) The credits against Retirements (item 4 in the Summary), which shall 
equal, subject to the provisions of the last sentence of clause (5) below, the sum of the 
following: 

(a) the excess of credits against Retirements carried forward from the 
most recent Certificate, as provided in the last sentence of clause (5) below; 

(b) the aggregate amount of 100% of (i) any cash, (ii) purchase money 
obligations, (iii) the principal amount of retired Obligations or principal amounts 
paid on Obligations (which amount may not be reloaned or readvanced under 
such Obligations), and (iv) Bondable Additions, in each case, delivered or 
certified to the Trustee for use as a basis for release of any part of the Trust Estate 
under Section 5.2 during the period covered by clause (3) above; and 

(c) all insurance moneys received by the Trustee pursuant hereto or 
paid to a trustee, mortgagee or other holder under a Prior Lien during the period 
covered by clause (3) above on account of the damage, loss or destruction of any 
Bondable Property. 

(5 )  The net amount of Retirements (item 5 in the Summary) which net amount 
shall be determined by deducting the credits shown pursuant to clause (4) above (item 4 
in the Summary) from the aggregate amount of Retirements shown pursuant to clause ( 3 )  
above (item 3 in the Summary). If in any case the credits against Retirements exceed the 
aggregate amount of Retirements shown pursuant to clause (3) above (item 3 in the 
Suimnary), the net amount of Retirements for the purpose of this clause (5) shall be zero, 
but such excess of credits against Retirements shall be carried forward and used as a 
credit against Retirements in the next Certificate. 

( 6 )  The excess of the Amount of Property Additions (item 6 in the Summary) 
shown pursuant to clause (2) above (item 2 in the SummaIy) over the net amount of 
Retirements pursuant to clause (5) above (item 5 in the Summary) and such excess shall 
be the amount of net Bondable Additions then being certified. 



(7) The sum (item 7 in the Summary) of the amount shown pursuant to clause 
(1) above (item 1 in the Summary) and the amount shown pursuant to clause (6 )  above 
(item 6 in the Summary), which sum is the total amount of Bondable Additions then 
available. 

(8) The total amount of Bondable Additions (item 8 in the Summary) which 
are then being used, which shall equal (in any combination) (i) 110% of the aggregate 
principal amount of any Additional Obligations whose authentication and delivery are 
then being applied for under this Section, (ii) 110% of the aggregate principal amount of 
the loans or advances under Conditional Obligations which are then being applied for 
under Section 4.6, (iii) 110% of the amount of any Deposited Cash which is then being 
withdrawn under Section 4.8, (iv) 100% of any Trust Moneys which are then being 
withdrawn under Section 6.2, (v) 100% of any Bondable Additions which are then being 
used as a basis for a release of any part of the Trust Estate under Section 5.2 and (vi) 
110% of the outstanding principal amount then being converted under Section 4.10. 

(9) The balance of the Bondable Additions (item 9 in the Summary) shown by 
the Certificate that will remain after the granting of the Application then being made, 
which shall be computed by deducting the total amount shown pursuant to clause (8) 
above (item 8 in the Summary) &om the sum shown pursuant to clause (7) above (item 7 
in the Summary). 

(IO) Except when converting outstanding principal amounts under Section 
4.10, if any of the Property Additions described in the Certificate were acquired with 
Certified Progress Payments: 

(a) the amount of such Property Additions acquired with Certified 
Progress Payments; and 

(b) the aggregate principal amount of the Additional Obligations 
authenticated and delivered upon the basis of the Certified Progress Payments 
used to acquire the Property Additions certified pursuant to paragraph (a) above 
that has been paid, redeemed or otherwise retired or defeased under Article VIII, 
which shall equal at least 90.91% of the amount of Property Additions certified 
pursuant to paragraph (a) above. 

(11) That the Property Additions described in the Certificate have not 
previously been certified for use as the basis for converting outstanding principal 
amounts under Section 4.10. 

(12) That the Property Additions described in the Certificate, except such as 
have been Retked, are used or useful in the conduct of the business of the Company; that 
the allocation of the Cost to the Company of such Property Additions to each major item 
or classification thereof is, in the opinion of the signers, proper; that all property 
described in the Certificate as Property Additions qualifies as Property Additions and that 
the balance of the Bondable Additions to remain after the action applied for (item 9 in 
Summary) plus the Cost to the Company or the Fair Value to the Company, whichever is 



less, of uncertified Property Additions is at least equal to the aggregate amount of 
uncertified Retirements. 

(13) That the allowances or charges, if any, for capitalized interest, taxes, 
engineering, legal and accounting costs and expenses, allocated adminishative charges, 
insurance, casualties, supervisory fees and expenses and other expenses during 
construction (or in connection with the acquisition of Property Additions) which are 
included in the Cost to the Company of such of the Property Additions described in the 
Certificate as were constructed or acquired by or for the Company have been charged and 
are properly chargeable to fixed plant accounts in respect of such Property Additions in 
accordance with Accounting Requirements. 

(14) That no portion of the Cost to the Company of the Property Additions 
described in the Certificate should properly have been charged to maintenance or repairs 
and that no expenditures are included in the Certificate which under Accounting 
Requirements are not properly chargeable to fixed plant accounts. 

(15) That the terms used in the Certificate which are defined herein are used as 
herein defined. 

The Certificate as to Bondable Additions required by this paragraph B shall be 
subdivided into lettered or numbered paragraphs corresponding to the foregoing clauses (1) to 
(9), inclusive, and shall include a Summary in substantially the following form: 

Sztiizniary of Certijicate as to Boiidable 

Additions No. (T\rtrinber .reqzteiitially beginizing with I )  

The undersigned hereby also certify that the following is a true Summary of Certificate as to 
Bondable Additions: 

Start witli: 

1. In the case of the first Certificate as to Bondable Additions No. 1, 
$ , and, in the case of any subsequent Certificate as to 
Bondable Additions, the balance of Bondable Additions remaining 
after the action applied for in the next previous Certificate (Certificate 
No. ) 

$ 

Then take the i i e ~ l  gross Properp Additions as sho~iii iii item 2 below: 

2. Amount of additional Property Additions now certified (none of $ 
which has been certified in any previous Certificate as to Bondable 
Additions 

Tlieii deternziize the deductions for Retireinents b y  dedzrctiiig iteiii 4 below1 
fi-oin item 3 below toproduce item 5: 
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3. The aggregate amount of all Retirements $ 

4. The sum of the credits against Retirements $ 

5. The net amount of Retirements to be deducted (if less than zero, enter $ 
zero) 

Tlzeiz detennilie the izet Bondable Additions now being certified b y  deducting 
item 5f?oin item 2 to produce item 6: 

6 .  Net Bondable Additions now being certified 

Tlieiz add item I and itein 6 to produce item 7 

7. 

8. 

Deduct item 8fi0171 item 7 to pl oduce item 9 

9. 

Total Bondable Additions available for the action applied for 

Bondable Additions now being used for the action applied for 

9; 

$ 

Balance of Bondable Additions that will remain after the action 
applied for 

$ 

Dated 

‘Title) 

(Engineer or Appraiser) 

(Accountant) 

C. In case any Property Additions described in the Certificate consist of an Acquired 
Facility, an Engineer’s or Appraiser’s Certificate (which shall be given by an Independent 
Engineer or Independent Appraiser if the Amount of Property Additions attributed to such 
Acquired Facility is not less than $1,000,000 ($25,000 if this Indenture is qualified under the 
TIA) and not less than 1% of the aggregate principal amount of Obligations then Outstanding, 
dated within ninety (90) days prior to the date of the related Application, stating, in the opinion 
of the signer, the Fair Value to the Company of the Property Additions constituting such 
Acquired Facility, except such as have been Retired. 

D. In case any Property Additions described in the Certificate have been acquired or 
paid for in whole or in part through the transfer or delivery of securities or other property, an 
Appraiser’s Certificate (which shall be given by an Independent Appraiser and the fair market 



value of such securities as set forth in such Certificate is not less than $1,000,000 ($25,000 if this 
Indenture is qualified under the TIA) and not less than 1% of the aggregate principal amount of 
Obligations then Outstanding stating, in the opinion of the signer, the fair market value of such 
securities and other property at the time of the transfer or delivery thereof in payment for such 
Property Additions, which fair market value shall be deemed to be, in whole or in part, as the 
case may be, the Cost to the Company of such Property Additions. 

E. Such Supplemental Indenture or other instruments of conveyance, transfer and 
assignment as may be necessary to subject to the lien of this Indenture as a part of the Trust 
Estate all right, title and interest of the Company in and to the Property Additions so described 
and an Opinion of Counsel identifying such Supplemental Indenture or other instruments of 
conveyance or stating that no such Supplemental Indenture or other instrument is necessary for 
such purpose. 

F. An Opinion of Counsel, dated within five (5) days prior to the date of the 
Application, stating that: 

(1) if such Property Additions include any property located or constructed on, 
over or under public highways, rivers or other public property, the Company has the right 
under permits or franchises granted by a goveinmental body having jurisdiction or by the 
law of the state in which such property is located to maintain and operate such property 
for an unlimited, indeterminate or indefinite period of time or for the period, if any, 
specified in such permit, franchise or law, and to remove such property at the expiration 
of the period covered by such permit, franchise or law, or that the terms of such permit, 
franchise or law require any public authority having the right to take over such property 
to pay fair consideration therefor, or the term of such permit or franchise extends beyond 
the useful life of such property; 

(2) the Company has corporate power to own and operate such Property 
Additions; and 

(3) the documents which have been or are therewith delivered to the Trustee 
conform to the requirements of this Indenture for an Application for the action applied for 
and, upon the basis of such Application, the conditions precedent provided for in this 
Indenture relating to the authentication and delivery of the Additional Obligations therein 
applied for, the release of any part of the Trust Estate then requested, the withdrawal of 
the Deposited Cash or Trust Moneys then requested or the conversion of outstanding 
principal amounts under Section 4.10 of Bondable Additions then requested have been 
complied with. 

G. Title Evidence indicating that the Company has or, contemporaneously with the 
taking of the action applied for, will have or, in the case of property of the type described in 
paragraph C of the definition of “Property Additions” at the time the lien of this Indenture 
attached thereto, had, title to the Property Additions described in the Certificate (except Property 
Additions that have been Retired). 
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H. To the extent not otherwise covered by the Title Evidence provided pursuant to 
paragraph G above, an Opinion of Counsel, dated within five ( 5 )  days prior to the date of the 
Application, stating that (i) the Company bas or, contemporaneously with the taking of action 
applied for, will have duly obtained any easement, right-of-way or leasehold which is described 
in the Certificate, subject only to Permitted E.xceptions, and (ii) the Indenture is or, upon delivery 
of the instruments of conveyance, transfer or assiopnent, if any, specified therein, will be a valid 
lien upon all such Property Additions (except Property Additions that have been Retired), and 
subject only to Permitted Exceptions and Prior Liens permitted by the proviso to Section 
5.2D(2); PROVIDED, that the opinion contained in clause (ii) above may be limited, with 
respect to personal property, to such Property Additions in which a lien may be perfected by the 
filing of a financing statement under the Uniform Commercial Code. 

Section 4.3 Authentication and Delivery of Additional Obligations Upon Basis of 
Retirement or Defeasance of Obligations or Principal Payments on 
Obligations. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time be executed by the Company and delivered to the Trustee 
for authentication, and thereupon such Additional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, in an aggregate principal amount up to but not 
exceeding the aggregate principal amount of Obligations, and the agpegate amount of principal 
payments on Obligations, made the basis for such autbentication and delivery, upon receipt by 
the Trustee of the following: 

A. 

B. Obligations (other than Obligations identified in paragraph D below) 
authenticated and delivered under this Indenture, whether or not in transferable form, matured or 
unmatured, canceled or uncancelled, in an aggregate principal amount which, when added to the 
aggregate amount of principal payments, if any, on Obligations referred to in paragraph C. below, 
will equal the aggregate principal amount of Additional Obligations whose authentication and 
delivery are then applied for under this Section; PROVIDED, HOWEVER, that, in lieu of 
delivering Obligations to the Trustee, the Company may deposit with or deliver to the Trustee 
any one or more of the following: 

(1) 

The documents and any cash deposit required by Section 4.1 

cash sufficient to pay at Stated Maturity or to redeem certain specified 
Obligations, PROVIDED that, if Obligations are to be redeemed, notice of such 
redemption shall have been duly given pursuant to this Indenture or provision therefor 
satisfactory to the Trustee shall have been made; or 

(2) an Officers’ Certificate, dated within five (5) days of the Application for 
the authentication and delivery of such Additional Obligations, stating either or both of 

(a) that cash sufficient (such sufficiency to be established by the 
opinion of a nationally recognized firm of Independent public accountants in a 
certificate signed by such firm and delivered to the Trustee) to pay or redeem . .  . .  - ~. . . . -  certain specified O b l i g a t i o n s f i  , I. +I 



. .  
27 is then held b y  the Trustee in trust for such purpose and, if 

such Obligations are to be redeemed, that irrevocable notice of such redemption 
has been duly given pursuant to this Indenture or provision therefor satisfactory to 
the Trustee has been made; and 

-. , . .  
(b) that certain specified Obligations . .  . .  

-have e c been paid, redeemed or otherwise 
retired or have ceased to be Outstanding; or 

(3) an Officers’ Certificate, dated within five (5) days of the Application for 
the authentication and delivery of such Additional Obligations, stating that certain 

€%&&+e& c have been defeased under Article VI1 and are no longer Outstanding. 

C. 

. .  . .  
a specified O b l i g a t i o n s f i  ., . .  

An Officers’ Certificate, dated within five (5) days of the Application for the 
authentication and delivery of such Additional Obligations, stating the aggregate amount of 
principal payments that have been made on specified Obligations (other than Obligations 
identified in paragraph D below) which, when added to the aggregate principal amount of the 
Obligations delivered to or with respect to which a deposit or delivery has been made with the 
Trustee pursuant to paragraph B above, will equal the aggregate principal amount of Additional 
Obligations whose authentication and delivery are then applied for under this Section; 
PROVIDED, HOWEVER, that in lieu of delivery of such OSceIs’ Certificate, the Company 
may deposit with or deliver to the Trustee cash sufficient to male principal payments on the 
certain specified Obligations in the aggregate amount otherwise required to be stated in such 
Officers’ Certificate. 

D. An Officers’ Certificate, dated within five ( 5 )  days of the Application for the 
authentication and delivery of such Additional Obligations, stating that the Obligations and the 
amount of principal payments on Obligations made the basis for the authentication and delivery 
of such Additional Obligations do not include: 

(1) any Obligation or any principal payment on an Obligation which shall 
have theretofore been made, or is cunently otherwise being made, the basis for the 
authentication and delivery of Additional Obligations (or any loan, advance thereunder or 
issuance thereoQ, the release of any part of the Trust Estate, the withdrawal or application 
of Deposited Cash or Trust Moneys; or 

(2) any Obligation (i) whose payment, redemption or other retirement, or 
provision therefor, has been effected through the operation of any sinking, amortization, 
improvement or other analogous fund and (ii) whose use under this Article is at the time 
precluded by any provision of this Indenture; or 

( 3 )  any Obligation which has been surrendered upon any exchange or transfer 
or any Obligation in lieu of which another Obligation has been authenticated and 
delivered under Section 3.8; or 

(4) any Obligation which, in accordance with the last paragraph of Section 
4.1, is treated as though it had never been Outstanding; or 



(5) any Obligation or any principal payment on an Obligation retired or paid 
pursuant to or by an advance or loan under an Obligation held by a Credit Enhancer and 
evidencing Credit Enhancement; or 

(6) any Obligation authenticated and delivered on the basis of Certified 
Progress Payments or any principal payment of amounts outstanding under an Obligation 
on the basis of Certified Progress Payments unless such Obligation or principal payment 
has been paid, redeemed, or otherwise retired or defeased under Article VI11 using the 
proceeds of the Additional Obligations whose authentication and delivery are then being 
applied for (and each such Additional Obligation, or principal amount loaned or 
advanced thereunder, shall be deemed to have been authenticated and delivered or, in the 
case of a loan or advance, made on the basis of Certified Progress Payments)*, 

(7: 

An Opinion of Counsel stating that the actions taken by the Company under this 
Section with respect to the delivev of documents and cash and/or Obligations to the Trustee 
conform to the requirements of this Indenture and that, upon the basis of the Application, the 
conditions precedent provided for in this Indenture relating to the authentication and delivery of 
the Additional Obligations therein applied for have been complied with. 

E. 

F. An AvaiIabIe Margins Certificate 

Every Obligation received by the Trustee and on the basis of which an Additional 
Obligation is authenticated and delivered under this Article, if not already canceled, shall be 
promptly canceled and thereafter the Trustee may retain such Obligation or may destroy such 
Obligation as provided in Section 3.1 1. 

Section 4.4 Authentication and Delivery of Additional Obligations Upon Deposit of Cash 
with Trustee. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series, may from time to time be executed by the Company and delivered to the Trustee 
for authentication, and thereupon such Additional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, upon receipt by the Trustee of the following: 

A. 

B. 

The documents and any cash deposit required by Section 4.1. 

Cash (which may be cash representing the purchase price of, or the proceeds of a 
loan or advance evidenced by the Additional Obligations to be authenticated and delivered under 
this Section 4.4) equal to the aggregate principal amount of the Additional Obligations whose 
authentication and delivery are then applied for under this Section (such cash being herein 
sometimes referred to as “Deposited Cash”). 

C. An Opinion of Counsel stating that the documents which have been or are 
therewith delivered to the Trustee conform to the requirements of this Indenture and that, upon 
the deposit of an amount of cash equal to the aggregate principal amount of the Additional 
Obligations whose authentication and delivery are then applied for, the conditions precedent 



provided for in this Indenture relating to the authentication and delivery of such Additional 
Obligations shall have been complied with. 

D. An Available Margins Certificate. 

Section 4.5 [Intentionally omitted.] 

Section 4.6 Authentication and Delivery of Conditional Obligations; Loans or Advances 
Thereunder. 

Conditional Obligations are Additional Obligations authenticated and delivered as 
provided in this Section, and under which no principal amount is outstanding thereunder at the 
time of such authentication and d e 1 i v e r y . u  . .  

Conditional Obligations of one or more new series, or Conditional Obligations of an 
existing series, may from time to time be executed by the Company and delivered to the Trustee 
for authentication, and thereupon such Conditional Obligations shall be authenticated and 
delivered by the Trustee upon Company Request, upon receipt by the Trustee of the documents 
and cash deposit, if any, specified in paragraphs A, B, C and D of Section 4.1 (except that the 
Officers’ Certificate and Opinion of Counsel with respect to the conipliance with conditions 
precedent shall apply only to the conditions precedent set forth in Section 4.1). 

L.oans or advances under a Conditional Obligation shall only be made upon the delivery 
of a written certification by the Trustee under this Section. For purposes of the other Sections of 
this Indenture, each loan or advance under a C.onditiona1 Obligation shall be treated as though an 
Additional Obligation in an aggregate principal amount equal to the amount of the loan or 
advance was being authenticated and delivered under the applicable Section of this Indenture 
referred to in paragraph A below, and all references to Additional Obligations so authenticated 
and delivered shall include loans or advances made under Conditional Obligations on the same 
basis. Upon Company Request, the Trustee shall deliver to the Company a written certification 
upon receipt by the Trustee of the following: 

A. Either (i) the relevant documents specified in paragraphs B through H, inclusive, 
of Section 4.2, (ii) the relevant documents, Obligations or principal payments on Obligations 
specified in paragraphs B, C, D and E of Section 4.3, or (iii) the relevant documents specified in 
paragraphs C through E, inclusive, of Section 4.9 (in each case with such omissions and 
variations as are appropriate in view ofthe fact that such Sections are being used as the basis for 
loans or advances under Conditional Obligations rather than the authentication and delivery of 
Additional Obligations), which documents would permit the authentication and delivery of 
Additional Obligations in an aggregate principal amount equal to such requested loan or 
advance. 

B. An Available Margins Certificate. 

C. An Officers’ Certificate and an Opinion of Counsel each stating that the 
conditions precedent provided for in this Indenture for the Trustee to deliver a written certificate 
with respect to such loan or advance have been complied with. 



For the purposes of (i) receiving payment on Conditional Obligations, whether at Stated 
Maturity, upon redemption or if the principal of all Obligations is declared immediately due and 
payable following an Event of Default, as provided in Section 8.1 of this Indenture, or (ii) 
computing the principal amount of such Conditional Obligations in connection with any exercise 
of remedies or Act on the part of the Holder thereof, the principal amount of such Conditional 
Obligations shall equal the aggregate of the amounts loaned or advanced to, or on behalf of, the 
Company thereunder, less any repayments thereof 

Each written certification required to be delivered by the Trustee under this Section shall 
state that the Trustee has received the relevant documents specified in paragraphs A through C 
above and the amount of the loan or advance permitted under this Section by virtue of the 
delivery of such documents. 

Section 4.7 Authentication and Delivery of Credit Enhancement Obligations. 

Additional Obligations of one or more new series, or Additional Obligations of an 
existing series (“Credit Enhancement Obligations”), may from time to time be executed by the 
Company and delivered to the Trustee for authentication, and such Credit Enhancement 
Obligations shall be authenticated and delivered by the Trustee upon Company Request, in 
connection with the authentication and delivery of any Additional Obligations pursuant to 
Section 4.2, 4.3, 4.4, 4.5, 4.,6 or 4.9, for the purpose of evidencing the Company’s obligation to 
repay amounts paid by the Credit Enhancer on an Additional Obligation or any loan or advance 
made to, or on behalf of, the Company (and related interest, fees, charges and other amounts) in 
connection with Credit Enhancement or liquidity support of the Additional Obligations in 
connection with which the Credit Enhancement Obligations are authenticated and delivered; 
PROVIDED, HOWEVER, that the stated maximum principal amount of any such Credit 
Enhancement Obligations shall not exceed the aggregate principal amount of the Obligations 
with respect to which such Credit Enhancement or liquidity support is being provided, plus an 
amount equal to such number of days’ interest thereon as the Company shall determine (but in no 
event in excess of 180 days) in connection with (as provided in the Supplemental Indenture) the 
issuance thereof computed at the maximum interest rate applicable thereto, and the Credit 
Enhancement Obligation may also evidence the Company’s obligation to pay related fees and 
other charges related thereto or the enforcement thereof. Except as otherwise provided in a 
Supplemental Indenture, for the purposes of (i) receiving payment on a Credit Enhancement 
Obligation, whether at Stated Maturity, upon redemption or if the principal of all Obligations is 
declared immediately due and payable following an Event of Default, as provided in Section 9.1 
of this Indenture, or (ii) computing the principal amount of any Credit Enhancement Obligation 
in connection with any Act on the part of the Holder, the principal amount of a Credit 
Enhancement Obligation shall be the actual principal amount that the Company shall owe 
thereon at the time as a consequence of payments made or loans or advances to or for the account 
of the Company. The proceeds of any payment pursuant to, or any loan or advance under, any 
Credit Enhancement Obligation shall be used solely for the payment of the related Obligation or 
for the enforcement of, or protection of the security for, such Credit E.nhancement Obligation, 
and for other related fees and charges,, 
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Section 4.8 Withdrawal and Payment of Deposited Cash. 

Until applied as provided in a Company Request as provided in this Section, the Trustee 
shall hold all Deposited Cash as a part of the Trust Estate. IJpon any sale of the Trust Estate or 
any part thereof under Article E, any Deposited Cash then held by the Trustee shall be applied 
in accordance with Section 8.7; but, prior to the date of any such sale, all or any part of the 
Deposited Cash shall be applied by the Trustee from time to time as provided in this Section. 

From time to time, whenever the Company may be entitled to the authentication and 
delivery of Additional Obligations under Section 4.2 (upon the basis of Bondable Additions) or 
under Section 4.3 (upon the basis of retirement or defeasance of, or principal payments on, 
Obligations), the Trustee shall (in lieu of authenticating and delivering Additional Obligations) 
pay to or as directed by the Company upon Company Request, and the Company shall be entitled 
to withdraw and receive or direct payment of, Deposited Cash in an amount equal to the 
principal amount of the Additional Obligations to whose authentication and delivery the 
Company would be entitled, upon receipt by the Trustee of the following: 

A. A Board Resolution requesting the withdrawal and payment to, or as directed by, 
the Company of Deposited Cash. 

B. An Officers’ Certificate, dated within five ( 5 )  days of the date of the Application 
for such withdrawal and payment, stating that no Event of Default exists and that the conditions 
precedent provided for in this Indenture relating to such withdrawal and payment have been 
complied with. 

C. In the case of an Application for the withdrawal and payment of Deposited Cash 
upon the basis of Bondable Additions, the additional documents specified in Section 4.2 (other 
than an Available Margins Certificate) for delivery whenever requesting the use of Bondable 
Additions as a basis for such withdrawal of Deposited Cash under this Section. 

D. In the case of an Application for the withdrawal and payment of Deposited Cash 
upon the basis of the retirement or defeasance of, or principal payments on, Obligations, the 
documents, Obligations or principal payments on Obligations specified in paragraphs B, C, D 
and E of Section 4.3 for delivery to the Trustee (with such omissions and variations as are 
appropriate in view of the fact that the Application requests the withdrawal and payment of 
Deposited Cash and not the authentication and delivery of Additional Obligations), together with 
an Opinion of Counsel stating that the conditions precedent provided for in this Indenture 
relating to such with&awal and payment of Deposited Cash have been complied withh. 

Section 4.9 Authentication and Delivery of Additional Obligations IJpon Basis of 
Certified Progress Payments. 

Additional Obligations of one or more new series, or Obligations of an existing series, 
may kom time to time be executed by the Company and delivered to the Trustee for 
authentication, and thereupon such Obligations shall be authenticated and delivered by the 
Trustee upon Company Request, in an aggregate principal amount up to but not exceeding 
90.91% of the Certified Progress Payments made the basis for such authentication and delivery, 
upon receipt by tbe Trustee of the following: 



A. 

B. An Available Margins Certificate. 

C. 

The documents and any cash deposit required by Section 4.1 

An Officers' Certificate, dated within five (5) days of the relevant Application for 
the authentication and delivery of Additional Obligations, stating: 

(1) the total amount of Certified Progress Payments which are then being 
made the basis for the authentication and delivery of Additional Obligations, which shall 
equal 110% of the aggregate principal amount of Additional Obligations whose 
authentication and delivery are then being applied for under this Section; 

(2) that the sum of (i) the aggregate principal amount of all Additional 
Obligations then Outstanding that were originally authenticated and delivered on the 
basis of Certified Progress Payments to the extent such principal amount bas not been 
converted under Section 5.10 plus (ii) the aggregate principal amount of the Additional 
Obligations whose authentication and delivery are then being applied for under this 
Section does not exceed 40% of the sum of (a) the aggregate principal amount of all 
Obligations then Outstanding plus (b) the aggregate principal amount of the Additional 
Obligations whose authentication and delivery are then being applied for under this 
Section; and 

( 3 )  that the Certified Progress Payments then being made the basis for the 
authentication and delivery of Additional Ohligations do not include any Certified 
Progress Payments which shall have theretofore been made, or are otherwise currently 
being made, the basis for the authentication and delivery of Additional Obligations (or 
any advance or issuance thereunder). 

D. Unless delivery is waived by the Holders of not less than a majorily in aggregate 
principal amount of the Obligations then Outstanding, a Performance Agreement that (i) names 
the Company and Trustee as obligees, indemnitees or beneficiaries, (ii) contains a stated penal 
sum or other amount payable thereunder in an amount not less than the Qualified EPC Contract 
price; (iii) covers the applicable Qualified EPC Contract under which the Certified Progress 
Payments then being certified for use as the basis for the authentication and delivery of 
Additional Obligations have been made, and (iv) is issued by a Person qualified to issue such 
Performance Agreement and who possesses an A.M. Best Company rating of "A-" or better or 
an equivalent rating from another Person providing such rating services 

E. An Opinion of Counsel stating that the applicable Qualified EPC C,ontract is part 
of the Trust Estate and that the actions taken by the Company under this Section with respect to 
the delivery of documents to the Trustee conforms to the requirements of this Indenture and that, 
upon the basis of the Application, the conditions precedent provided for in this Indenture relating 
to the authentication and delivery of the Additional Obligations therein applied for have been 
complied with., 

F. Prior to filing the Officers' Certificate specified in paragraph C above, the 
Company shall provide written notice to each Rating Agency then rating the Company or any of 
the Obligations., Such written notice shall specify (i) the principal amount of Additional 



Obligations whose authentication and delivery is to be requested; (ii) the terms of any sinking, 
amortization, improvement or other analogous fund or the terms of any provision for the 
payment of principal by installments or otherwise with respect to such Additional Obligations; 
and (iii) the completion date, or the terms for establishing the completion date, under the related 
Qualified EPC Contract. In addition, until such completion date, the Company shall promptly 
deliver to each such rating agency quarterly financial statements, including a statement of 
income, a balance sheet, a statement of cash flows and a computation of the Margins for Interest 
Ratio for the twelve month period ending on the last day of such quarter. 

G. In the event the Company requests the authentication and delivery of Conditional 
Obligations under Section 4.6, under which loans or advances are to be made on the basis of 
Certified Progress Payments as provided in Section 4.6A(v), the required prior written notice to 
rating agencies shall be given prior to the authentication and delivery of the Conditional 
Obligations under Section 4.6 and shall not be required at tlie time of delivery of the Officers’ 
Certificate in connection with each loan or advance. 

Section 4.10 Conversion of Additional Obligations 

From time to time, upon Company Request, all or a portion of the principal amount 
outstanding under Additional Obligations originally authenticated and delivered upon the basis 
of Certified Progress Payments under Section 4.9 or under Additional Obligations, under which 
loans or advances were made upon the basis of Certified Progress Payments under Section 4.,9, 
shall be converted to principal amounts outstanding under Additional Obligations deemed to 
have been authenticated and delivered upon the basis of Bondable Additions under Section 4.2, 
in an aggregate principal amount up to but not exceeding 90.91% of Bondable Additions 
acquired with the proceeds of Certified Progress Payments and made the basis for such 
conversion as shown in item 8 of the Summary of Certificate as to Bondable Additions delivered 
to the Trustee under this Section, upon receipt by the Trustee of the following: 

A. The relevant documents specified in paragraphs B through H, inclusive, of 
Section 4.2 for delivery to the Trustee whenever requesting the use of Bondable Additions as the 
basis for converting principal amounts outstanding under Additional Obligations under this 
Section. 

B. An Officers’ Certificate, dated within five ( 5 )  days of the relevant Application 
requesting the conversion of principal amounts outstanding under Additional Obligations under 
this Section, stating that: 

(1) 

(2) 

no Event of Default exists; 

the conditions precedent provided for in this Indenture relating to such 
conversion have been complied with; and 

( 3 )  identifying the Additional Obligations all or a portion of the principal 
amount of which is to be converted under this Section and specifying the principal 
amount to be converted. 
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C. An Opinion of Counsel stating that the documents which have been or are 
therewith delivered to the Trustee conform to the requirements of this Indenture, and that, upon 
the basis of the Application, the conditions precedent provided for in this Indenture relating to 
the conversion of principal amounts outstanding under Additional Obligations under this Section 
have been complied with. 

Upon compliance with the foregoing provisions of this Section, the principal amount 
outstanding under Additional Obligations specified in the Officers’ Certificate delivered to the 
Trustee pursuant to paragraph B above shall be converted, By virtue of such conversion, and 
notwithstanding any other provision of this Indenture, (i) such specified principal amount shall 
be deemed always to have been outstanding under Additional Obligations authenticated and 
delivered under Section 4.2 and never to have been outstanding under Additional Obligations 
upon the basis of Certified Progress Payments and (ii) Property Additions acquired with 
Certified Progress Payments made the basis for the authentication and delivery of such specified 
principal amount so converted shall be deemed never to have been acquired with Certified 
Progress Payments. 

ARTICLE V 

UTILIZATION AND RELEASES OF TRUST ESTATE 

Section 5.1 Right of Company to Possess, Utilize and Operate Trust Estate; Releases and 
Dispositions without Release. 

So long as no Event of Default shall exist, subject only to the express limitations of this 
Indenture, the Company shall have the right to (i) possess, use, manage, operate and enjoy the 
Trust Estate (other than any cash and securities constituting part of the Trust Estate that are 
deposited with the Trustee), (ii) use and consume such materials, equipment, fuel and supplies as 
may be necessary or appropriate to generate, transmit and distribute electricity or operate the 
System; (iii) collect, receive, use, make payments from, transfer, invest, otherwise utilize or 
employ amounts constituting or derived from the rents, issues, tolls, earnings, profits, revenues, 
products and proceeds from the Trust Estate or the operation of the property constituting part of 
the Trust Estate; (iv) freely and without restriction on the part of the Trustee or of the Holders, 
explore for, gather, cut, mine and produce crops, timber, coal, ore, gas, oil, minerals or other 
natural resources and products, and to use, consume and dispose of any thereoe (v) in the 
ordinary course of business alter, repair and change the position or location of any of its lines, 
railroads, mines, mills, warehouses, buildings, works, structures, machinery, equipment and 
other property, PROVIDED that such alterations, repairs or changes shall not materially 
diminish the value thereof or impair the lien of this Indenture thereon; and (vi) deal with, 
exercise any and all rights under, receive and enforce performance under, modi+ or amend, and 
adjust and settle all matters relating to choses in action, leases, contracts and other agreements. 

66 



Without limiting the rights of the Company set forth in the preceding paragraph of this 
Section or otherwise, the Company shall have the right, at any time and from time to time, if no 
Event of Default shall exist, freely and without restriction on the part of the Trustee or of the 
Holders, and without any release from or consent by the Trustee, 

A. to sell, exchange or otherwise dispose of, free and clear of the lien of this 
Indenture, any or all machinery, equipment, furniture, apparatus, tools or implements, materials 
or supplies or other property subject to the lien hereof, which shall have become old, inadequate, 
obsolete, worn out, unfit, unadaptable, unserviceable, undesirable or unnecessary for use in the 
operations of the Company, upon substituting for the same other machinery, equipment, 
furniture, apparatus, tools or implements, materials or supplies or other similar property not 
necessarily of the same character but of at least equal value to the Company as the property 
disposed of, which shall forthwith become, without further action, subject to the lien of this 
Indenture; and no purchaser of any such property shall be bound to inquire into any question 
affecting the right of the Company to sell or otherwise dispose of the same free and clear of the 
lien of this Indenture; 

B. to abandon, terminate, cancel or release, free and clear of the lien of this 
Indenture, or amend, make alterations in or substitutions for any lease, contract, easement, right- 
of-way or other agreement subject to the lien hereof, PROVIDED that any amended, altered or 
substituted lease, contract, easement, right-of-way or other agreement shall forthwith, without 
fiuther action, become subject to the lien of this Indenture to the same extent as those previously 
existing and PROVIDED FURTHER that, if the Company shall receive any money or property 
as consideration or compensation for such abandonment, termination, cancellation, release, 
amendment, alteration or substitution, such money (to the extent it exceeds $100,000 per 
abandonment, termination, cancellation, release, amendment, alteration or substitution) or 
property, promptly upon its receipt by the Company, shall be deposited with the Trustee (unless 
otherwise required by a Prior Lien) or otherwise subjected to the lien of this Indenture; 

C. to surrender, free and clear of the lien of this Indenture, or modify any franchise, 
right (charter and statutory), license or permit subject to the lien hereof which it may own or hold 
or under which it may be operating, PROVIDED that, in the opinion of the Board of Directors 
or an OKicer of the Company, the preservation of such franchise, right, license or permit is no 
longer reasonably necessary, or with respect to any modification, that such modification is 
desirable, in the conduct of the business of the Company, PROVIDED FURTHER that the 
exercise of the right of any governmental authority, municipality or other political subdivision to 
terminate a franchise, right, license or permit shall not be deemed to be a sunender or 
modification of the same, and PROVIDED FURTHER that, if the Company shall receive any 
money or property as consideration or compensation for such surrender or modification, such 
money (to the extent it exceeds $100,000 per surrender or modification) or property, promptly 
upon its receipt by the Company, shall be deposited with the Trustee (unless otherwise required 
by a Prior Lien) or otherwise subjected to the lien of this Indenture; 

D. to grant rights-of-way, easements, licenses and permits over or in respect of any 
property constituting part of the Trust Estate, or release or cancel rights-of-way, easements, 
licenses and permits constituting part of the Trust Estate, free and clear of the lien of the 
Indenture, PROVIDED that, in the opinion of the Board of Directors or an Officer of the 



Company, no such grant will in any material respect impair the usefulness of such property in the 
conduct of the Company’s business and such release or cancellation does not affect any right-of- 
way, easement, license or permit that is reasonably necessary to the operation of the Company’s 
business, and PROVIDED FURTHER that, if the Company shall receive any money 01’ 
property as consideration or compensation for any such grant, release or cancellation, such 
money (to the extent it exceeds $100,000 per grant, release or cancellation) or property, promptly 
upon its receipt by the Company, shall be deposited with the Trustee (unless otherwise required 
by a Prior Lien) or otherwise subjected to the lien of this Indenture; 

E. to demolish, dismantle, tear down, use for scrap or abandon any property 
constituting part of the Trust Estate, free and clear of the lien of this Indenture, if, in the opinion 
of the Board of Directors or an Officer of the Company, such demolition, dismantling, tearing 
down, scrapping or abandonment is desirable in the conduct of the business of the Company and 
the value and utility of the Trust Estate as an entirety will not thereby be materially impaired; 

F. to alter, repair, replace, change the location or position of and add to its plants, 
structures, machinery, systems, equipment, fixtures and appurtenances, PROVIDED that no 
change shall be made in the location of any such property subject to the lien of this Indenture 
which would remove such property into a jurisdiction if this Indenture and any required 
financing or continuation statement covering security interests in such property have not been 
recorded, registered or filed in the manner required by law to preserve the lien of this Indenture 
on such property or which would otherwise in any material respect impair the lien of this 
Indenture with respect to such property; 

G.  to deal in, sell, dispose of or otherwise use inventory which is subject to the lien 
of this Indenture in the ordinary course of the C.ompany’s business, and to collect or liquidate 
accounts which are subject to the lien of this Indenture in the ordinary course of the Company’s 
business; and 

H. to sell, lease, sublease or otherwise dispose of any property constituting part of 
the Trust Estate, subject to the lien of this Indenture, PROVIDED that the Company shall 
maintain possession and control of such property pursuant to a lease or sublease meeting the 
requirements of paragraph C of the definition of “Property Additions.” 

The Trustee shall, from time to time, execute a written instmment to evidence and 
confirm any action taken by the Company under this Section, upon receipt by the Trustee of (i) a 
Board Resolution or Officers’ Certificate requesting the same and expressing any required 
opinions, (ii) an Officers’ Certificate stating that no Event of Default exists and that said action 
was duly taken in conformity with a designated paragraph of this Section, and (iii) an Opinion of 
Counsel stating that said action was duly taken by the Company in conformity with this Section 
and that the execution of such written instrument by the Trustee confrms such action under this 
Section. 

Section 5.2 Releases 

The Company shall have the right, at any time and from time to time, to sell, exchange or 
otherwise dispose of any part of the Trust Estate free and clear of the lien of this Indenture 



(except cash, Pledged Securities and other personal property held by, or required to be deposited 
with, the Trustee hereunder) and the Trustee shall, from time to time, release property so sold, 
exchanged or otherwise disposed of from the lien of this Indenture, but only upon receipt by the 
Trustee of the items specified in this Section. The Company shall also have the right, at any time 
and from time to time, to have any part of the Trust Estate released from the lien of this 
Indenture without selling, exchanging or otherwise disposing of such part of the Trust Estate, and 
the Trustee shall, from time to time, release such property from the lien of this Indenture, but 
only upon receipt by the Trustee of the following: 

A. A Board Resolution requesting such release and describing the property to be 
released; PROVIDED, HOWVER, that no Board Resolution shall be required as to any item 
of property if the Officers’ Certificate delivered pursuant to paragraph B below states that the 
value of such item of property to be released does not exceed $5,000,000. 

B. An Officers’ Certificate (hereinafter called a “Release Certificate”), dated not 
more than thirty (30) days prior to the date of the Application for such release and signed, in the 
case ofthe following clause (2), by an Engineer, and, in the case of the following clauses (5) and 
(6) ,  by an Engineer or an Appraiser, setting forth in substance as follows: 

(1) 

(2) that 

identifying the property requested to be released; 

(a) such release is desirable in the conduct of the business of the 
Company and such property is not reasonably necessary in the conduct of the 
business of the Company, or 

@) any sale, exchange or other disposition of the property has been or 
is to be made in lieu of reasonable anticipation of the taking of such property by 
eminent domain by the United States of America or a designated state, 
municipality or other governmental authority having the power to tale such 
property by eminent domain, or 

(c) any sale, exchange or other disposition of the property has been or 
is to be made in lieu of reasonable anticipation of the exercise of a right of the 
United States of America or a designated state, municipality or other 
governmental authority to purchase, or designate a purchaser or order the sale of, 
such property, or 

(d) 
property; 

( 3 )  

(4) 

such release is in connection with the sale and leaseback of any 

that no Event of Default exists; 

that, in the opinion of the signers, the proposed release will not impair the 
security under this Indenture in contravention of the provisions (including those which 
permit such release) hereof and that all conditions precedent provided for in this 
Indenture relating to such release have been complied with; 



( 5 )  the fair value, in the opinion of said Engineer or Appraiser, of the property 
to he released at the date of the Release Certificate; and if, by virtue of clause (7) of this 
paragraph, any of the property to he released shall he separately described in the Release 
Certificate, the fair value of such property shall he separately stated; PROVIDED, 
HOWEVER, that it shall not he necessary under this clause to state the fair value of any 
property whose fair value is certified in  an Independent Engineer’s or Independent 
Appraiser’s Certificate under paragraph C below; 

(6) whether 

(a) the aggregate of the fair value of the property to be released at the 
date of the Release Certificate and the fair value of all securities or other property 
released since the commencement of the then current calendar year (as previously 
certified to the Trustee in connection with releases) is 10% or more of the 
aggregate principal amount of all Obligations at the time Outstanding and whether 
the fair value of the property to he released is at least $1,000,000 (or, if this 
Indenture is qualified under the TU, $25,000) and at least 1% of the aggregate 
principal amount of all Obligations at the time Outstanding, or 

(b) the fair value of the property to be released at the date of the 
Release Certificate is more than $5,000,000. 

and, if all the facts specified in either clause (a) or (h) above are present, that a certificate 
of an Independent Engineer or Independent Appraiser as to the fair value of the property 
to be released will be furnished under paragraph C below; and 

(7) whether any purchase money obligations to be delivered to the Trustee or 
to be certified as delivered to the trustee, mortgagee or other holder of a Prior Lien under 
paragraph D(4) below are to he secured by a purchase money mortgage on less than all 
the property to be released; and, if so, the property to be covered by such purchase money 
mortgage shall he separately described. 

C. In case it shall he stated pursuant to paragraph B(6) above that the same will be 
furnished, a certificate of an Independent Engineer or Independent Appraiser, dated not more 
than thirty (30) days prior to the date of the Application for such release, stating the fair value, in 
the Independent Engineer’s or Independent Appraiser’s opinion, at the date of the Release 
Certificate of the property to he released, and stating separately the fair value of any such 
property separately described pursuant to paragraph B(7) above and stating also that, in the 
opinion of the Independent Engineer or Independent Appraiser, the proposed release will not 
impair the security under this Indenture in contravention of the provisions hereof. 

D. Cash equal to the fair value, as certified pursuant to this Section, of the property 
to he released; PROVIDED, HOWEVER, that, no cash deposit will he required if the Officers’ 
Certificate delivered pursuant to paragraph B above states that the value of each item of property 

t-- and the value of all property released during the current calendar year under 
this proviso does not exceed $5,000,000; and PROVIDED FURTHER that, in lieu of all or any 

. .  . .  to he released does not exceed $1 0 0 , O O O V -  b C  -a a 



part of such cash, the Company shall have the right to deposit and pledge with or deliver to the 
Trustee any of the items described in the following clauses of this paragraph: 

(1) purchase money obligations secured by a mortgage or similar instrument 
(hereinafter in this paragraph called a “mortgage”) on the property to be released or the 
portion thereof separately described pursuant to paragraph B(7) above, maturing not more 
than 10 years after the date of the deposit thereof and not exceeding in principal amount 
80% of the fair value of the property covered by such purchase money mortgage, as 
certified pursuant to paragraph B(5) or C above, which purchase money obligations and 
the mortgage securing the same shall be duly assigned to and deposited and pledged with 
the Trustee, shall be accompanied by an Officers’ Certificate stating that the aggregate 
unpaid principal amount of all purchase money obligations received by the Trustee under 
this clause and then deposited and pledged with it (including those then being deposited 
and pledged with the Trustee), together with all those then and theretofore delivered to 
and then held by any trustees, mortgagees or other holders of Prior Liens under clause (4) 
below, does not exceed 10% of the aggregate principal amount of all Obligations then 
Outstanding and shall be received by the Trustee at their principal amount in lieu of cash; 

whenever Bondable Additions are used as a basis, in whole or in part, for 
the release of any part of the Trust Estate under this Section, the relevant documents 
specified for delivery in paragraphs B through H, inclusive, of Section 4.2, said 
documents to be received by the Trustee in lieu of cash up to the Bondable Additions 
thereby certified; PROVIDED, HOWEVER, that if all the property to be released was, 
immediately before any sale, exchange or other disposition thereof Non-Bondable 
Property, subject to a Prior Lien, the Bondable Additions being used as a basis for such 
release may be subject to the same Prior Lien without any deduction for the Prior Lien 
Obligations thereby secured in computing such Bondable Additions and said documents 
may be modified accordingly; 

(2) 

(3) whenever Obligations previously or concurrently retired or defeased or 
principal payments on Obligations are used as a basis, in whole or in part, for the release 
of any part of the Trust Estate under this Section, the relevant documents and Obligations 
specified for delivery in paragraphs B, C, D and E of Section 4.,3 (with such omissions 
and variations as are appropriate in view of the fact that the Obligations described therein 
as previously or concurrently retired or defeased or principal payments on Obligations are 
being used as the basis for the release of any part of the Trust Estate), said documents to 
be received by the Trustee in lieu of cash up to an amount equal to the principal amount 
of Obligations previously or concurrently retired or defeased or principal payments on 
Obligations and in either case not previously used as a basis for the issuance of 
Additional Obligations or the withdrawal of Deposited Cash; 

(4) a certificate of the trustee, mortgagee or other holder of a Prior Lien on all 
or any part of the property to be released, stating that a specified amount of cash or a 
specified principal amount of purchase money obligations of the character described in 
clause (1) above and representing proceeds of the sale of such property have been 
deposited with such trustee, mortgagee or other holder pursuant to the requirements of 
such Prior Lien, such certificate to be received by the Trustee in lieu of cash equal to the 



cash and the principal amount of the purchase money obligations so certified to have 
been deposited with such trustee, mortgagee or other holder, PROVIDED there shall also 
be delivered to the Trustee an Officers’ Certificate stating that such property to be 
released was subject to such Prior Lien, which shall be briefly described or otherwise 
identified, and that the aggregate principal amount of all purchase money obligations 
received by the Trustee under clause (1) of this paragraph and then deposited and pledged 
with it, together with all those then and theretofore delivered to and then held by any 
trustees, mortgagees or other holders of Prior Liens under this clause, does not exceed 
20% of the aggregate principal amount of all Obligations then Outstanding; 

(5) an Officers’ Certificate stating that the property to be released bas been 
subject to a specified Prior Lien or Prior Liens existing thereon immediately prior to such 
release, briefly describing or otherwise identifying such Prior Lien or Prior Liens, stating 
the principal amount of the outstanding Prior Lien Obligations secured thereby and 
stating that such properly constitutes all the property which, immediately prior to such 
release was subject to such Prior Lien or Prior Liens, said Certificate to be received by 
the Trustee in lieu of cash in an amount equal to the principal amount of outstanding 
Prior Lien Obligations so stated to be secured by such Prior Lien or Prior Liens; or 

E. An Opinioii of Counsel (which shall be outside counsel in the case of the opinion 
set forth in paragraph (2), if applicable). 

(1) stating that the certificates, opinions and other instruments and/or cash 
and/or obligations which have been or are therewith delivered to or deposited and 
pledged with the Trustee conform to the requirements of this Indenture, and that, upon 
the basis of the Application, the conditions precedent provided for in this Indenture 
relating to the release from the lien of this Indenture of the property to be released have 
been complied with in all material respects; 

(2) stating that the purchase money obligations, if any, being delivered to the 
Trustee or to the trustee, mortgagee or other holder of a Prior Lien are legal and binding 
obligations and are duly secured by a valid purchase money mortgage constituting a lien 
upon all the property to be released, or upon the portion thereof separately described 
pursuant to paragraph B(7) above, free of any Prior Liens other than any existing on the 
property to be released immediately prior to such release, and that the assignment to the 
Trustee of such purchase money obligations and the mortgage securing the same is valid 
and in recordable form; 

( 3 )  in case any cash or purchase money obligation shall be certified to have 
been deposited with the trustee, mortgagee or other holder of a Prior Lien, stating that the 
property to be released, or a specified portion thereog is or immediately prior to such 
release was subject to such Prior Lien and that such deposit is required by such Prior 
Lien; 

(4) in case the sale, exchange or other disposition of the property to be 
released shall have been certified, pursuant to paragraph B(Z)(b) above, to be in lieu and 



reasonable anticipation of the taking of such property by eminent domain, stating that 
such property could lawfully have been taken by the grantee by eminent domain; 

(5) in case the sale, exchange or other disposition of the property to be 
released shall have been certified, pursuant to paragraph B(2)(c) above, to be in lieu of 
reasonable anticipation of the exercise of a right to purchase, or to designate a purchaser 
or order the sale of, such property, stating that the designated governmental authority had, 
at the time of such sale or disposition, a right to purchase or designate a purchaser of such 
property or to order its sale; and 

(6)  in case an Officers' Certificate shall have been delivered to the Trustee in 
lieu of cash pursuant to paragraph D(4) above, stating that the property to be released, or 
a specified portion thereof, is or immediately prior to such release was subject to the Prior 
Lien or Prior Liens described or otherwise identified in said Certificate. 

If any property released from the lien of this Indenture as provided in this Section shall 
continue to be owned by the Company after such release, this Indenture shall not become or be, 
or be required to become or be, a lien on such property or any improvement, extension or 
addition to such property or renewals, replacements or substitutions of or for any part or parts of 
such property unless the Company shall execute and deliver to the Trustee a Supplemental 
Indenture, in recordable form, containing a grant, conveyance, transfer or mortgage thereof to the 
Trustee all in accordance with Section 13.5. 

With respect to any property released from the lien of the Indenture as provided in this 
Section, the Trustee, upon Company Request, shall execute and deliver a release or other 
document to be recorded, registered or filed evidencing that such property is not subject to the 
lien of the Indenture. 

Section 5.3 Eminent Domain. 

If any or all of the Trust Estate shall be taken by eminent domain or purchased pursuant 
to the right of a governmental authority to purchase or designate a purchaser for such property or 
to order its sale, the Trustee may release the property so talcen and shall be fully protected in so 
doing upon being furnished with: 

A. An Officers' Certificate requesting such release, describing the property to be 
released and stating that such property has been talcen by eminent domain or purchased pursuant 
to the right of a governmental authority to purchase or designate a purchaser for such property or 
to order its sale and that the conditions precedent provided for in this Indenture relating to such 
release have been complied with. 

B. An Opinion of Counsel stating that an order of a court of competent jurisdiction 
has been issued providing for the taking of such property by the exercise of the power of eminent 
domain or that such properly has been purchased pursuant to the right of a governmental 
authority to purchase or designate a purchaser for such property or to order its sale, that such 
order or such purchase of such property has become final or an appeal therefrom is not being 
pursued by the Company and that the conditions precedent provided for in this Indenture relating 
to such release have been complied with. 



C. Subject to the requirements of any Prior Lien on the property so taken, cash equal 
to such award or sale price. 

Section 5.4 Written Disclaimer of Trustee. 

In case the Company proposes to sell, exchange or otherwise dispose of or has sold, 
exchanged or otherwise disposed of any property not subject to the lien hereof and the transferee 
thereof requests a written disclaimer or quitclaim by the Trustee of any interest in such property 
under this Indenture, the Trustee shall execute such an instrument without substitution of other 
property or cash upon receipt by the Trustee of the following: 

A. 

B. An Officers' Certificate which shall identify the sale, exchange or other 
disposition or proposed sale, exchange or other disposition, describe the property, state that such 
property is not subject to the lien of this Indenture, and state that the transferee of such property 
has requested a written disclaimer or quitclaim by the Trustee. 

A Company Request for the execution of such disclaimer or quitclaim. 

C. An Opinion of Counsel which shall state that such property is not subject to the 
lien of this Indenture and not then required to be subjected thereto by any provision hereof 

Section 5.5 Powers Exercisable Notwithstanding Event of Default. 

While in possession of all or substantially all of the Trust Estate (other than any cash and 
securities constituting part of the Trust Estate and deposited with the Trustee), the Company may 
exercise the powers conferred upon it in this Article even though it would otherwise be 
prohibited from doing so while an Event of Default exists as provided herein, if the Trustee, in 
its discretion (based upon such opinions and certifications as the Trustee deems necessary), or 
the Holders of not less than a majority in aggregate principal amount of the Obligations then 
Outstanding, by Act of such Holders, shall consent to such action (such consent may be on a 
r,etroactive basis), in which event none of the instruments required to be furnished to the Trustee 
under this Article as a condition to the exercise of such powers need state that no Event of 
Default exists as provided therein. 

Section 5.6 Powers Exercisable by Trustee or Receiver 

In case all or substantially all of the Trust Estate (other than any cash and securities 
constituting part of the Trust Estate and deposited with the Trustee) shall be in the possession of 
a trustee or receiver lawfully appointed, the powers hereinbefore in this Article conferred upon 
the Company with respect to the sale, exchange or other disposition and release of the Trust 
Estate may be exercised by such trustee or receiver (with the consent of the Trustee or Holders as 
specified in Section 5.5), in which case a written request signed by such receiver or trustee shall 
be deemed the equivalent of any Board Resolution or Company Request required by this Article 
and a certificate signed by such trustee or receiver shall be deemed the equivalent of any 
Officers' Certificate required by this Article and such certificate need not state that no Event of 
Default exists. If the Trustee shall be in possession of the Trust Estate under Section S"3, such 
powers may be exercised by the Trustee in its discretion. 



Section 5.7 Purchaser Protected 

No purchaser or other transferee in good faith of property purporting to be released 
herefram shall be bound to ascertain the authority of the Trustee to execute the release or to 
inquire as to the satisfaction of any conditions herein prescribed for the exercise of such 
authority; nor shall any purchaser or other transferee of any property or rights permitted by this 
Article to be sold, exchanged or otherwise disposed of by the Company be under any obligation 
to ascertain or inquire into the authority of the Company to make any such sale, exchange or 
other disposition. Any release executed by the Trustee shall be sufficient for the purpose of this 
Indenture and shall constitute a good and valid release of the properly therein described from the 
lien hereof. 

Section 5.8 Disposition of Collateral on Discharge of Prior Liens 

Upon the cancellation and discharge of any Prior Lien, the Company will cause all cash 
and purchase money obligations then held hy the trustee, mortgagee or other holder of such Prior 
Lien, which were received by such trustee, mortgagee or other holder in accordance with the 
provisions of this Article (including all proceeds of or substitutions for any thereof), to be paid to 
or deposited and pledged with the Trustee, such cash to be held and paid over or applied by the 
Trustee as provided in Article VII. 

Section 5.9 Disposition of Obligations Received 

All purchase money obligations received by the Trustee under this Article shall be held 
by the Trustee as a part of the Trust Estate. Upon payment to the Trustee of the entire unpaid 
principal amount of any such obligation, the Trustee shall release and transfer such obligation 
and any mortgage securing the same upon Company Request. Any cash received by the Trustee 
in respect of the principal of any such obligation shall be held by the Trustee as Trust Moneys 
under Article VII subject to application as therein provided. The Trustee shall not be responsible 
for the collection of the principal of or interest on any such obligation. All interest and other 
income on any such obligation, when received by the Trustee, shall, except to any extent 
otherwise provided in Section 15.4, be paid from time to time to the Company upon Company 
Request, unless an Event of Default shall exist. If an Event of Default shall exist, any interest 
and other income on any such obligation not theretofore paid upon Company Request, when 
collected by the Trustee, shall be applied by the Trustee in accordance with Section 8.7. 

ARTICLE VI 

APPLICATION OF TRUST MONEYS 

Section 6.1 “Trust Moneys” Defined 

All moneys received by the Trustee 

A. upon the release of any part of the Trust Estate from the lien of this Indenture, 
including all moneys received in respect of the principal of all purchase money obligations, or 



B. as compensation for, or proceeds of the sale of, any part of the Trust Estate taken 
by eminent domain or purchased by, or sold pursuant to an order of, a governmental authority or 
otherwise disposed of, or 

C~ as proceeds of insurance upon any part of the Trust Estate required to be paid to 
the Trustee under Section 13.8, or 

D. for application under this Article as elsewhere herein provided, or whose 
disposition is not elsewhere herein otherwise specifically provided for, 

(all such moneys being herein sometimes called “Trust Moneys”) shall be held by the Trustee, 
except as otherwise provided in this Article, as a part of the Trust Estate and, upon any entry 
upon or sale of the Trust Estate or any part thereof under Article IX, Trust Moneys shall be 
applied in accordance with Section 8.7; but, prior to any such entry or sale, all or any part of the 
Trust Moneys may be withdrawn, and shall be paid, released or applied by the Trustee, from 
time to time as provided in Sections 6.2 to 6.9, inclusive, and may be applied by the Trustee as 
provided in Sections 9.7, 13.1 1 and Section 15.14. 

Section 6.2 Withdrawal on Basis of Bondable Additions. 

Trust Moneys may be withdrawn by the Company and shall be paid by the Trustee under 
this Section to the Company or as otherwise specified in a Company Request, from time to time, 
equal to the principal amount of Bondable Additions made the basis for such withdrawal 
pursuant to paragraph C below, upon receipt by the Trustee of the following: 

A. 

B. 

A Board Resolution requesting the withdrawal and payment of Trust Moneys. 

An Officers’ Certificate, dated not more than thirty (30) days prior to the date of 
the Application for the withdrawal and payment of such Trust Moneys, stating that: 

(1) no Event of Default exists or will occur as a result of such redemption, 
purchase or payment; and 

(2) the conditions precedent provided for in this Indenture relating to such 
withdrawal and payment have been complied with. 

C. The additional documents specified in Section 4.2 (other than an Available 
Margins Certificate) for delivery whenever requesting the use of Bondable Additions as a basis 
for the withdrawal of Trust Moneys under this Section. 

Section 6.3 Withdrawal on Basis of Retirement or Defeasance of Obligations or Principal 
Payments on Obligations. 

Trust Moneys may be withdrawn by the Company and shall be paid by the Trustee under 
this Section to the Company or as otherwise specified in a Company R.equest, from time to time, 
equal to the principal amount of Obligations or principal payments on Obligations made the basis 
for such withdrawal pursuant to paragraph C below, upon receipt by the Trustee of the following: 



A. 

B. 

A Board Resolution requesting the withdrawal and payment of Trust Moneys. 

An Officers’ Certificate, dated not more than thirty (30) days prior to the date of 
the Application for the withdrawal and payment of such Trust Moneys, stating that: 

(1) 

(2) 

no Event of Default exists; and 

the conditions precedent provided for in this Indenture relating to such 
withdrawal and payment have been complied with. 

C. The Obligations, if any, and documents which the Company would be required to 
h i s h  to the Trustee upon an Application for the authentication and delivery of Additional 
Obligations under Section 4.3, except for the documents and opinions required by paragraphs A, 
E and F thereof. 

D. An Opinion of Counsel stating that the Obligations, if any, and the documents 
which have been or are therewith delivered to the Trustee conform to the requirements of this 
Indenture, and that, upon the basis of the Application, the conditions precedent provided for in 
this Indenture relating to the withdrawal and payment of the Trust Moneys then requested have 
been complied with. 

Section 6.4 [Intentionally Omitted]. 

Section 6.5 Retirement of Obligations or Payments on Obligations. 

Trust Moneys shall be applied by the Trustee from time to time to the redemption of any 
Outstanding Secured Obligations that may be designated by the Company, all in accordance with 
the provisions applicable to redemption at the option of the Company and with any premiums 
applicable thereto, or to the payment of the principal of any Outstanding Secured Obligations at 
their Stated Maturity or to the purchase thereof upon tender or in the open market or at private 
sale or upon any exchange or in any one or more of said ways, or to any other payment of the 
principal of any Outstanding Secured Obligations that may be designated by the Company, all in 
accordance with the rights of the Company to make such payments and with any penalties or 
premiums applicable thereto, as the Company shall specify in a Company Request, upon receipt 
by the Trustee of the following: 

A,. A Board Resolution directing the application pursuant to this Section of Trust 
Moneys and, in case any such moneys are to be applied to the redemption of Obligations, 
designating the Obligations to be redeemed and stating the applicable Redemption Price, if any, 
or authorizing such designation and statement to be made in an Officers’ Certificate, and, in case 
such moneys are to be applied to the purchase of Obligations, prescribing the method of 
purchase, the price or prices to be paid and the maximum principal amount of Obligations to be 
purchased or authorizing the prescription of such method, price, and maximum principal amount 
to be made in an Officers’ C,ertificate, and in the case such moneys are to be applied to the 
payment of principal on Obligations, designating the Obligations on which such payments are to 
be made, specifying the amount to be paid and stating the applicable penalties or premiums, if 
any, or authorizing such designation, specification and statement to be made in an Officers’ 
Certificate. 



B. Cash equivalent to the maximum amount of the accrued interest and the premium 
or penalty, if any, required to be paid in connection with any such redemption, purchase or 
payment, which cash shall be held by the Trustee in trust for such purpose. 

C. An Officers’ Certificate, dated not more than thirty (30) days prior to the date of 
the relevant Application, stating that: 

(1) 

(2) 

no Event of Default exists; and 

the conditions precedent provided for in this Indenture relating to such 
application of Trust Moneys have been complied with. 

D. An Opinion of Counsel stating that the documents and the cash, if any, which 
have been or are ‘therewith delivered to and deposited with the Trustee conform to the 
requirements of this Indenture, and that, upon the basis of the relevant Application, the 
conditions precedent provided for in this Indenture relating to the application of Trust Moneys 
therein applied for have been complied with. 

IJpon compliance with the foregoing provisions of this Section, the Trustee shall apply 
Trust Moneys as requested by a Company Request, in an amount up to, but not exceeding, the 
principal amount of the Obligations so redeemed, paid or purchased, or the principal amount of 
the principal payments on the Obligations so made, and shall use only the cash deposited 
pursuant to paragraph B above, to the extent necessary, to pay any accrued interest, penalty and 
premium required in connection with such redemption, purchase or payment. 

A Board Resolution expressed to be irrevocable directing the application of Trust 
Moneys under this Section to the payment of the principal of Obligations shall, for all purposes 
of this Indenture, be deemed the equivalent of the deposit of money with the Trustee in trust for 
such purpose. Such Trust Moneys and any cash deposited with the Trustee pursuant to 
paragraph B above for the payment of accrued interest, penalty and premium shall not, after 
compliance with the foregoing provisions of this Section, be deemed to be a part of the Trust 
Estate or Trust Moneys. 

Section 6.6 Withdrawal of Insurance Proceeds. 

To the extent that any Trust Moneys consist of proceeds of insurance upon any 
part of the Trust Estate, they may he withdrawn by the Company and shall be paid by the Trustee 
to the Company or as otherwise specified in a Company Request to reimburse the Company for 
the Cost to the Company to repair, rebuild or replace the property destroyed or damaged, upon 
receipt by the Trustee of the following: 

A. 

(1) An Officers’ Certificate, dated not more than thirty (30) days prior to the 
date of the Application for the withdrawal and payment of such Trust Moneys and signed 
with respect to clauses (a) and (c) below, by a Person who is an Accountant (who may be 
one of the two signing Officers), stating that: 

(a) expenditures have been made, or costs incurred, by the Company 
in a specified amount for the purpose of making certain repairs, rebuildings and 



replacements, which shall be briefly described, and stating the amount of any such 
expenditures or costs for the acquisition of a major item of property, which shall 
be separately specified, in replacement of any destroyed or damaged property; 

(b) no part of such expenditures or costs has been or is being made the 
basis for the authentication and delivery of Obligations or the withdrawal of any 
Trust Moneys or Deposited Cash or the release of any part of the Trust Estate 
from the lien of this Indenture or has been paid out of the proceeds of insurance 
upon any part of the Trust Estate not required to be paid to the Trustee under 
Section 13.8; 

(c) there is no outstanding indebtedness, other than costs for which 
payment is being requested, known to the Company, after due inquiry, for the 
purchase price or construction of the repairs, rebuildings or replacements 
specified pursuant to clause (a) above, or for labor, wages, materials or supplies in 
connection with the making thereof, which, if unpaid, might become the basis of a 
vendor’s, mechanics’, laborers’, materialmen’s, statutory or other similar lien 
upon any of such repairs, rebuildings or replacements, which lien might, in the 
opinion of the signers of such Certificate, materially impair the security afforded 
by such repairs, rebuildings or replacements; 

(d) 

(e) 

no Event of Default exists; and 

the conditions precedent provided for in this Indenture relating to 
such withdrawal and payment have been complied with. 

(2) An Engineer’s or Appraiser’s Certificate, dated not more than thirty (30) 
days prior to the date of the related Application, stating, in the opinion of the signer, the 
fair value to the Company of any major item of property specified in paragraph A(1) 
above; PROVIDED that if such property constitutes an Acquired Facility and if the fair 
value to the Company of such Acquired Facility is at least $1,000,000 (or, if this 
Indenture is qualified under the TL4, $25,000) and at least 1% of the aggregate principal 
amount of all Obligations at the time Outstanding, the Engineer or Appraiser shall be an 
Independent Engineer or Independent Appraiser. 

(3) An Opinion of Counsel stating that: 

(a) the documents which have been or are therewith delivered to the 
Trustee conform to the requirements of this Indenture, that, upon the basis of the 
related Application, the conditions precedent provided for in this Indenture 
relating to the withdrawal and payment of Trust Moneys then requested have been 
complied with; and 

(b) the Company’s right, title and interest in and to the repairs, 
rebuildings and replacements described in the Officers’ Certificate delivered 
pursuant to paragraph A above are subject to the lien of this Indenture. 
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(4) Title Evidence indicating that the Company has acquired, or upon 
payment of the costs to be paid as requested will acquire, title to the repairs, rebuildings 
or replacements described in the Officers’ Certificate delivered pursuant to paragraph A 
above at least equivalent to its title to the property destroyed or damaged., 

Upon compliance with the foregoing provisions of this Section, the Trustee shall pay to 
the Company or as otherwise specified in a Company Request an amount of Trust Moneys of the 
character aforesaid equal to the amount of the expenditures or costs stated in such Officers’ 
Certificate; PROVIDED, HOWEVER, that, in the case of expenditures or costs for the 
acquisition of a major item of property in replacement of any destroyed or damaged property, 
such expenditures or costs shall not exceed the fair value to the Company of such replacement as 
certified pursuant to the paragraph (2) above. 

B. To the extent that any Trust Moneys consist of proceeds of insurance upon, or 
payable in consequence of destruction of or damage to, that portion of the Trust Estate consisting 
of the property (“Leased Assets,’’) subject to a lease (a “Capital Asset Lease”) described in 
paragraph C of the definition of “Property Additions” or paragraph H of Section 5.1, they shall 
be paid by the Trustee as specified in a Company Request to the lessor under a Capital Assets 
Lease or its designee, upon receipt by the Trustee of the following: 

(1) An Officers’ Certificate, dated not more than thirty (30) days prior to the 
date of the Application for the withdrawal and payment of such Trust Moneys and signed 
in the case ofthe following clauses (b), (c) and (d) by an Engineer or Appraiser, setting 
forth in substance as follows: 

(a) an amount is, or with an election which shall be made by the 
Company, will be, due and payable to the lessor under the Capital Assets Lease in 
respect of such destruction of, or damage to, the Leased Assets and the amount of 
the request for withdrawal of Trust Moneys to which such Officers’ Certificate 
relates does not exceed such amount; 

(b) the amount of Trust Moneys to be withdrawn pursuant to such 
Company Request is not more than the difference between (i) the amount of 
proceeds of insurance received in consequence of such destruction of or damage 
to the Leased Assets which has theretofore been deposited with the Trustee, 
minus either (ii) if the Leased Assets are not to be repaired or replaced, the 
difference between (A) tlie fair value in the opinion of said Engineer or Appraiser 
of the Leased Assets immediately prior to the destruction or damage giving rise to 
the receipt of the proceeds of insurance, minus (B) the fair value in the opinion of 
said Engineer or Appraiser of the Leased Assets at the date of such Officers’ 
Certificate or (iii) if the Leased Assets are to be repaired or replaced, the cost of 
repair or replacement as estimated by such Engineer or Appraiser; 

(c) whether 

(i) the aggregate of the amount of Trust Moneys to be 
withdrawn in accordance with such Application and the fair value of all 



Trust Moneys, withdrawn pursuant to this paragraph B of this Section 6.6 
or securities or other property released pursuant to Section 5.2 since the 
commencement of the then current calendar year (as previously certified 
to the Trustee in connection with withdrawals or releases) is 10% or more 
of the aggregate principal amount of all Obligations at the time 
Outstanding, and whether such amount of Trust Moneys to he withdrawn 
is at least $1,000,000 (or, if this Indenture is qualified undex the TIA, 
$25,000) and at least 1% of the aggregate principal amount of all 
Obligations at the time Outstanding, or 

(ii) the amount of the Trust Moneys to be withdrawn in 
accordance with such Application is more than $1,000,000; 

(d) that, in the opinion ofthe signers, the proposed withdrawal will not 
impair the security under this Indenture in contravention of the provisions hereof; 
and 

(e) that no Event of Default exists. 

If the facts specified in either Subclause (i) or (ii) of clause (c) above are present, such Officers’ 
Certificate shall be accompanied by a certificate of an Independent Engineer or Independent 
Appraiser, dated not more than thirty (30) days prior to the date of the Application for the 
withdrawal and payment of Trust Moneys, to the effect set forth in clauses (b) and (d) above. 
Upon compliance with the foregoing provisions of this Section, the Trustee shall pay to the 
Person specified in a Company Request an amount of Trust Moneys of the character aforesaid 
equal in the amount stated in such OKicers’ Certificate. 

Section 6.7 Amounts under $25,000. 

In case the amount of Trust Moneys at any one time received by the Trustee shall not 
exceed $25,000, the same shall (unless an Event of Default exists) be paid to the Company upon 
Company Request; and the Company covenants and agrees that it will, within the 12 months 
after such Trust Moneys have been so paid to the Company, deposit and file with the Trustee the 
documents and Obligations, if any, which by the provisions of Sections 6.2, 6.1, 6.4, 6.6 or 6.8 
would have been delivered to the Trustee to entitle the Company to have the Trust Moneys paid 
to it as provided in such Section, with such omissions and variations as are appropriate by reason 
of the fact that such Trust Moneys have theretofore been paid to the Company by the Trustee 
without prior compliance with such Sections. In the event that the Company shall have failed to 
comply with the foregoing covenant, no further payment may be made under this Section until 
the Company shall have deposited and filed with the Trustee the required documents and 
Obligations, if any. 

Section 6.8 Powers Exercisable Notwithstanding Default 

While in possession of all or substantially all of the Trust E.state (other than any cash and 
securities constituting part of the Trust Estate and deposited with the Trustee), the Company may 
do any of the things enumerated in Sections 6.2 to 6 7 ,  inclusive, which it is prohibited from 
doing while an Event of Default exists as provided therein, if the Trustee in its discretion (based 



upon such opinions and certifications as the Trustee deems necessary), or the Holders of not less 
than a majority in aggregate principal amount of  the Obligations then Outstanding, by an Act of 
such Holders, shall specifically consent to such action, in which event any Officers' Certificate 
delivered to the Trustee under any of such Sections shall omit any statement to the effect that no 
Event of Default exists as provided thereunder. 

Section 6.9 Powers Exercisable by Trustee or Receiver. 

In case all or substantially all of the Trust Estate (other than any cash and securities 
constituting part of the Trust Estate and deposited with the Trustee) shall be in the possession of 
a receiver or trustee lawfully appointed, the powers hereinbefore in this Article conferred upon 
the Company with respect to the withdrawal or application of Trust Moneys may be exercised by 
such receiver or trustee (with the consent of the Trustee or Holders specified in Section 6.8), in 
which case a written request signed by such receiver or trustees shall be deemed the equivalent 
of any Board Resolution or Company Request required by this Article and a certificate signed by 
such receiver or trustee shall be deemed the equivalent of any Officers' Certificate required by 
this Article and such certification need not state that no Event of Default exists. If the Trustee 
shall be in possession of the Trust Estate under Section 8.3, such powers may be exercised by the 
Trustee in its discretion. 

Section 6.10 Disposition of Obligations Retired 

All Obligations received by the Trustee and on the basis of which Trust Moneys are paid 
or for whose payment, redemption or purchase Trust Moneys are applied under this Article, if 
not previously canceled, shall be promptly canceled by the Trustee and thereafter the Trustee 
may retain or destroy such Obligations and deliver a certificate of destruction to the Company. 

ARTICLE VJI 

DEFEASANCE 

Termination of Company's Obligations. 

The Company may terminate its obligations under the Obligations and this 
Indenture if all Obligations previously authenticated and delivered (other than destroyed, lost or 
stolen Obligations which have been replaced or paid or Obligations for whose payment money or 
securities has theretofore been held in trust and thereafter repaid to the Company, as provided in 
Section 7.3) have been delivered to the Trustee for cancellation and the Company has paid all 
sums payable by it hereunder; or 

Section 7.1 

A. 

B. Except as otherwise provided in this Section, the Company may terminate its 
obligations under any Obligations and all of its obligations under this Indenture to or for the 
benefit of the Holders of such Obligations, if  

(1) the Company has (i) in case any of such Obligations are to he redeemed on 
any date prior to their Stated Maturity, given to the Trustee irrevocable instructions to 
give as provided in Article XIV notice of redemption of such Obligations (other than 
Obligations which have been purchased by the Trustee at the direction of the Company as 



hereinafter provided prior to the giving of such notice of redemption), and (ii) irrevocably 
deposited or caused to be deposited with the Trustee or Paying Agent (if other than the 
Company), under the terms of an irrevocable trust agreement in form and substance 
satisfactory to the Trustee and any such Paying Agent, as trust funds in trust for the 
benefit of the Holders of such Obligations for that purpose, money or Defeasance 
Securities maturing as to principal and interest in such amounts and at such times as are 
sufficient (in the opinion of a nationally recognized fm of Independent public 
accountants expressed in a certificate signed by such firm and delivered to the Trustee), 
without consideration of any reinvestment of such interest, to pay principal or 
Redemption Price (if applicable) o f ,  and interest due or to become due on such 
Obligations (other than destroyed, lost or stolen Obligations which have been replaced or 
paid or Obligations for whose payment money or securities has theretofore been held in 
trust and thereafter repaid to the Company as provided in the second sentence of Section 
7.3) on or prior to the Redemption Date or Stated Maturity thereof, as the case may be, in 
accordance with the terms of this Indenture and such Obligations; PROVIDED that the 
Trustee or Paying Agent shall have been irrevocably instructed to apply such money or 
tlie proceeds of such Defeasance Securities to the payment of said principal, Redemption 
Price and interest with respect to such Obligations; 

(2) no Event of Default shall exist on the date of such deposit or shall occur as 
a result of such deposit; 

(3) the Company has paid or caused to be paid all sums then due &om the 
Company hereunder and under such Obligations; and 

(4) the Company has delivered to the Trustee and any Paying Agent an 
Officers’ Certificate, each stating that the conditions set forth in clauses (1) through (i) 
above have been complied with. 

. After any such hevocable deposit, the Trustee upon Company Request shall 
acknowledge in writing the discharge of the Company’s obligations under such Obligations and 
of the Company’s obligations to or for the benefit of the Holders of such Obligations or under 
this Indenture, except for those surviving obligations specified below. 

C. Notwithstanding the satisfaction of the conditions set forth in paragraph B with 
respect to any Obligations, the Company’s obligations to or for the Holders of such Obligations 
or LO the Trustee under Sections 3.6, 3.7, 7.2, 7.3, 7.4, 9.7, 9.10, 10.2, 13.,2, 13.3 and 25.14 shall 
survive until such Obligations are no longer Outstanding. Thereafter, only the Company’s 
obligations under Sections 7.3, 7.4, 9.7 and 15.14 shall survive with respect to such Holders or 
the Trustee. 

D. The Trustee shall, if so directed by the Company (i) prior to the Stated Maturity of 
Obligations in respect of which a deposit has been made under paragraph B(1) above which are 
not to be redeemed prior to their Stated Maturity or (ii) prior to the giving of the notice of 
redemption referred to in paragraph B(l) above with respect to any Obligations in respect of 
which a deposit has been made under paragraph B(l) which are to be redeemed on a date prior to 
their Stated Maturity, apply moneys deposited with the Trustee in respect of such Obligations 



and redeem or sell Defeasance Securities so deposited with the Trustee and apply the proceeds 
thereof to the purchase of such Obligations and the Trustee shall immediately thereafter cancel 
all such Obligations so purchased; PROVIDED, HOWEVER, that the moneys and Defeasance 
Securities remaining on deposit with the Trustee after the purchase and cancellation of such 
Obligations shall be suficient to pay when due the principal or Redemption Price (if applicable) 
of, and interest due or to become due on, all Obligations in respect of which such moneys and 
Defeasance Securities are being held by the Trustee on or prior to the Redemption Date or Stated 
Maturity thereof, as the case may be. In the event that on any date as a result of any purchases 
and cancellations of Obligations as provided in this paragraph the total amount of moneys and 
Defeasance Securities remaining on deposit with the Trustee under this Section is in excess of 
the total amount that would have been required to be deposited with the Trustee on such date 
under paragraph B(l) in respect of the remaining Obligations for which such moneys and 
Defeasance Securities are being held, the Trustee shall, if requested by the Company and upon 
receipt by the Trustee of a certificate of an Independent Accountant setting forth the calculation 
of such excess, pay the amount of such excess to the Company free and clear of any trust, lien, 
security interest, pledge or assignment securing such Obligations or otherwise existing under this 
Indenture. 

E. If the requirements of this Section have been satisfied with respect to all 
Obligations theretofore Outstanding, then, upon Company Request, the lien, rights and interest 
created hereby shall be canceled and surrendered (except as otherwise provided below) and the 
Trustee and each co-trustee and separate trustee, if any, then acting as such hereunder shall, at 
the expense of the Company, execute and deliver a termination statement and such instruments 
of satisfaction and discharge as may be necessary and pay, sign, transfer and deliver to the 
Company or upon Conipany Order all cash, securities and other personal property then held by it 
hereunder as part of the Trust Estate. 

F. . .  
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Section 7.2 Application of Deposited Money and Money From Defeasance Securities. 

Money or Defeasance Securities deposited with the Trustee or the Paying Agent pursuant 
to Section 7.1 shall not be part of the Trust Estate and shall not be deemed to be Trust Moneys 
but shall constitute a separate trust fund for the benefit of persons entitled thereto. Subject to the 
provisions of Section 13.3, the Trustee or Paying Agent shall bold in trust money or Defeasance 
Securities deposited with it pursuant to Section 7.1, and shall apply the deposited money and the 
money from Defeasance Securities to the payment of the principal or Redemption Price (if 
applicable) of, and interest on, the Obligations in respect of which such money and Defeasance 
Securities are deposited. If money deposited with the Trustee under this Article VII, or money 
received from principal or interest payments on Defeasance Securities deposited with the Trustee 
under this Article VII, will be required at a later date for payment of the principal or Redemption 
Price (if applicable) of, and interest on, the Obligations in respect of which such money and 
Defeasance Securities are deposited, such money shall, at the written investment direction of the 
Company, to the extent practicable, be reinvested in Defeasance Securities maturing at times and 



in amounts that, together with other moneys so deposited or to be generated by other Defeasance 
Securities, will be sufficient to pay when due the principal or Redemption Price (if applicable) 
of, and interest to become due on, such Obligations, and the interest earned from such 
reinvestments shall be paid over to the Company, as received by the Trustee, .free and clear of 
any trust, lien, security interest, pledge or assignment securing said Obligations or otherwise 
existing under this Indenture. 

Section 7.3 Repayment to Company. 

Subject to Section 7.1, to the extent any Defeasance Securities deposited with the Trustee 
under this Article, or cash received from principal or interest payments on such Defeasance 
Securities, will not be required in the opinion of a nationally recognized firm of Independent 
Accountants expressed in a certificate signed by such firm and delivered to the Trustees and the 
Paying Agent or for the payment of the principal or Redemption Price (if applicable) of, and 
interest on, the Obligations in respect of which such money and Defeasance Securities are 
deposited, the Trustee and the Paying Agent shall promptly pay and deliver to the Company 
upon Company Request any such Defeasance Securities and cash, and thereupon the Trustee 
shall be relieved .from any liability with respect thereto. Without limiting the foregoing, subject 
to the unclaimed property laws of the Commonwealth of Kentucky, the Trustee and the Paying 
Agent shall pay to the Company upon Company Request any money held by them for the 
payment of principal, Redemption Price or interest that remains unclaimed for two years after the 
date such payment was due; PROVIDED that the Trustee or such Paying Agent before being 
required to make any payment may at the expense of the Company cause to be mailed by first- 
class mail, postage prepaid to each Holder entitled to such money, notice that such money 
remains unclaimed and that after a date specified therein (which shall be at least thirty (30) days 
from the date of publication or mailing) any unclaimed balance of such money then remaining 
will be repaid to the Company. After payment to the Company, Holders entitled to such money 
must look to the Company for payment as general creditors unless an applicable law designates 
another person, and all liability of the Trustee and such Paying Agent with respect to such money 
shall cease. 

Section 7.4 Reinstatement. 

If the Trustee or Paying Agent is unable to apply any money or Defeasance Securities in 
accordance with Section 7.1 and the second sentence of Section 7.2 by reason of any legal 
proceeding or by reason of any order or judgment of any court or governmental authority 
enjoining, restraining or otherwise prohibiting such application, (i) the Company’s obligations 
under this Indenture to or for the benefit of the Holders of Obligations for whose benefit such 
money or Defeasance Securities were deposited (other than obligations arising under any 
provisions creating the lien hereof) and under such Obligations shall be revived and reinstated as 
though no deposit had occurred pursuant to Section 7.1 until such time as the Trustee or Paying 
Agent is permitted to apply all such money and Defeasance Securities in accordance with 
Section 7.1, and (ii) the lien of this Indenture shall be reinstated for the benefit of such Holders 
(and, if the lien of this Indenture shall previously have been fully released, then to the extent 
possible, the Company shall take all actions required to subject assets of the Company to a lien 
substantially similar, in amount and otherwise, to the Trust Estate subject to the lien of this 
Indenture as in effect on the date of the termination of the Company’s obligations hereunder 



pursuant to Section 7.1, which lien shall be effective until such time as the Trustee or Paying 
Agent is permitted to apply all such money and Defeasance Securities in accordance with 
Section 7 1); PROVIDED, HOWEVER, that if the Company has made any payment of interest 
on or principal of any Obligations because of the reinstatement of its obligations, the Company 
shall be subrogated to the rights of the Holders of such Obligations to receive such payment from 
the money or Defeasance Securities held therefor by the Trustee or Paying Agent. 

ARTICLE VI11 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.1 Events of Default. 

“Event of Default” means, wherever used herein, any one of the following events 
(whatever the reason for such event and whether it shall be voluntary or involuntary or be 
effected by operation of law or pursuant to any judgment, decree or order of any court or any 
order, rule or regulation of any administrative or governmental body): 

A,. default in the payment of any interest upon any Obligation when such interest 
becomes due and payable, and continuance of such default for five ( 5 )  days or such other period 
as may be provided for in such Obligation or in the Supplemental hdenture under which such 
Obligation is issued PROVIDED, however, that no payment by RUS pursuant to any RUS 
insuring of, or by any other insurer of, any Obligation shall be considered a payment of interest 
under this paragraph for purposes of determining the existence of such a failure to pay; or; or 

€3. default in the payment of the principal of (premium, if any, on) any Obligation at 
its Maturity and, if there is a grace period provided for in such Obligation or the Supplemental 
Indenture under which such Obligation is issued, the continuance of such default for any grace 
period so provided, PROVIDED, however, that no payment by RUS pursuant to any guarantee 
by RUS insuring of, or by any other guarantor or insurer of, any Obligation shall be considered a 
payment of principal (or premium) under this paragraph for purposes of determining the 
existence of such a failure to pay; or; or 

C. default in the performance, or breach, of any covenant or warranty of the 
Company in this Indenture (other than a covenant or warranty a default in the performance or 
breach of which is described in paragaph A or B of this Section), and continuance of such 
default or breach for a period of thirty (30) days after there has been given, by registered or 
certified mail, to the Company by the Trustee, or to the Company and the Trustee by the Holders 
of not less than 10% in principal amount of the Obligations Outstanding, a written notice 
specifying such default or breach and requiring it to be remedied and stating that such notice i s  a 
“Notice of Default” hereunder, unless such default cannot he reasonably cured within such thirty 
(30) day period then, so long as a cure is being diligently pursued, the Company shall have a 
reasonable period of time beyond such thirty (30) day period to complete such cure; or 

D. a failure to pay any portion of the principal when due and payable (other than 
amounts due and payable as a consequence of a declaration of acceleration) under any bond, 
debenture, note or other evidence of indebtedness for money borrowed by the Company, other 



than any indebtedness evidenced or secured by an Obligation, whether such indebtedness now 
exists or shall hereafter be created, if, but only if, such failure shall have resulted in such 
indebtedness becoming or being declared due and payable prior to the date on which it otherwise 
would have been due and payable in an aggregate principal amount exceeding $10,000,000, 
without such indebtedness having been discharged or such declaration of acceleration having 
been rescinded or annulled within a period of ten (10) days after such acceleration; or 

E. the rendering against the Company of ajudgment for the payment of money in an 
amount exceeding $10,000,000 and the continuance of such,judgment unsatisfied or without stay 
of execution thereon for a period of forty-five (45) days after the entry of such judgment, or the 
continuance of such judgment unsatisfied for a period of forty-five (45) days after the 
termination of any stay of execution thereon entered within such first mentioned forty-five (45) 
day period; if, but only if, in either case, such judgment shall have continued unstayed or 
unsatisfied for a period of ten (10) days after there has been given a written notice specifying 
such situation and requiring it to be remedied and stating that such notice is a “Notice of 
Default” hereunder; by registered or certified mail, to the Company by the Trustee, or to the 
Company and the Trustee by the Holders of not less than 10% in principal amount of the 
Obligations Outstanding; or 

F., the entry by a court having jurisdiction of (i) a decree or order for relief in respect 
of the Company in an involuntary case or proceeding under any applicable federal or state 
banhuptcy, insolvency, reorganization or other similar law or (ii) a decree or order adjudging the 
Company a bankrupt or insolvent, or approving as properly filed a petition seeking 
reorganization, arrangement, adjustment or composition of or in respect of the Company under 
any applicable federal or state law, or appointing a custodian, receiver, liquidator, assignee, 
trustee, sequestrator or other similar official of the Company or of any substantial part of its 
property, or ordering the winding up or liquidation of its affairs, and the continuance of any such 
decree or order for relief of any such other decree or order unstayed and in effect for a period of 
sixty (60) consecutive days; or 

G. the commencement by the Company of a voluntary case or proceeding under any 
applicable federal or state bankruptcy, insolvency, reorganization or other similar law or of any 
other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by it to the 
entry of a decree or order for relief in respect of the Company in an involuntary case or 
proceeding under any applicable federal or state bankruptcy, insolvency, reorganization or other 
similar law or to the commencement of any banlmptcy or insolvency case or proceeding against 
it, or the filing by it of a petition or answer or consent seeking reorganization or relief under any 
applicable federal or state law, or the consent by it to the filing of such petition or to the 
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, 
sequestrator or similar official of the Company or of any substantial part of its property, or the 
making by it of an assignment for the benefit of creditors, or the admission by it in writing of its 
inability to pay its debts generally as they become due, or the taking of corporate action by the 
Company in furtherance of any such actioniftFI 



Section 8.2 Acceleration of Maturity; Rescission and Annulment., 

If an Event of Default exists, then and in every such case the Trustee or the Holders of 
not less than 10% in principal amount of the Obligations Outstanding may declare the principal 
(or, in the case of Obligations of any series constituting are Original Issue Discount Obligations, 
such portion of the principal amount of such Original Issue Discount Obligations as may be 
specified in the terms of such series) of all the Obligations to be due and payable immediately, 
by a notice in writing to the Company (and to the Trustee, if given by Holders), and upon any 
such declaration such principal shall become immediately due and payable. 

At any time after such a declaration of acceleration bas been made, but before any sale of 
any of the Trust Estate has been made under this Article or any ,judgment or decree for payment 
of money due on any Obligations has been obtained by the Trustee as hereinafter in this Article 
provided, the Holders of a majority in principal amount of the Obligations Outstanding (unless 
such declaration has been made under Section 8.23 only with respect to a particular series of 
Outstanding Obligations, in which event only a majority in principal amount of the Obligations 
of such series) may, by written notice to the Company and the Trustee, rescind and annul such 
declaration and its consequences if 

A. the Company has paid or deposited with the Trustee a sum sufficient to pay 

(1) 

(2) 

all overdue installments of interest on all Obligations, 

the principal of (and premium, if any, on) any Obligations which have 
become due otherwise than by such declaration of acceleration and interest thereon at the 
rate or rates prescribed therefor in such Obligations, 

(3)  to the extent that payment of such interest is lawful, interest upon overdue 
installments of interest at the rate or rates prescribed therefor in such Obligations, and 

(4) all sums paid or advanced by the Trustee hereunder and the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents and 
counsel; and 

B. all Events of Default, other than the non-payment of the principal of Obligations 
which have become due solely by such declaration of acceleration, have been cured or have been 
waived as provided in Section 8.1 7. 

No such rescission and annulment shall affect any subsequent default or impair any right 
consequent thereon. 

Section 8.3 Entry. 

The Company agrees that upon the occurrence of an Event of Default the Company, upon 
demand of the Trustee during the continuance thereof, shall forthwith surrender to the Trustee 



the actual possession of, and it shall be lawful for the Trustee by such officers or agents as it may 
appoint to enter and take possession of, the Trust Estate (and the books, papers and accounts of 
the Company), and to hold, operate, manage and control the Trust Estate (including the making 
of all needful repairs, and such alterations, additions and improvements which the Trustee shall 
determine in its discretion to make) and to receive the rents, issues, tolls, profits, revenues and 
other income thereof, and, after deducting the costs and expenses of entering, taking possession, 
holding, operating and managing the Trust Estate, as well as payments for taxes, insurance and 
other proper charges upon the Trust Estate and reasonable compensation to itself, its agents and 
counsel, to apply the same as provided in Section 8.7. Whenever all that is then due upon the 
Obligations and under any of the terms of this Indenture shall have been paid and all defaults 
hereunder shall have been made good, the Trustee shall surrender possession of such property to 
the Company. 

Section 8.4 Power of Sale; Suits for Enforcement 

In case an Event of Default shall exist, the Trustee, with or without entry, in its discretion 
may, subject to the provisions of Section 8.16: 

A. sell, subject to any mandatory requirements of applicable law, the Trust Estate as 
an entirety, or in such parcels as the Holders of a majority in principal amount of the Obligations 
then Outstanding shall in writing request, or in the absence of such request, as the Trustee may 
determine, to the highest bidder at public auction or private sale and upon such terms as the 
Trustee may (subject to applicable law) fix; or 

B. proceed to protect and enforce its rights and the rights of the Holders under this 
Indenture by sale pursuant to judicial proceedings or by a suit, action or proceeding in equity or 
at law or otherwise, whether for the specific performance of any covenant or agreement 
contained in this Indenture or in aid of the execution of any power granted in this Indenture or 
for the foreclosure of this Indenture or for the enforcement of any other legal, equitable or other 
remedy, as the Trustee, being advised by counsel, shall deem most effectual to protect and 
enforce any of the rights of the Trustee or the Holders. 

Section 8.5 Incidents of Sale. 

Upon any sale of any of the Trust Estate, whether made under the power of sale hereby 
given or pursuant tojudicial proceedings, to the extent permitted by law: 

A. the principal of and accrued interest on all Outstanding Secured Obligations, if 
not previously due, shall at once become and he immediately due and payable; 

B. any Holder or Holders or the Trustee may bid for and purchase the propem 
offered for sale, and upon compliance with the terms of sale may hold, retain and possess and 
dispose of such property, without further accountability, and may, in paying the purchase price 
therefor, deliver any Outstanding Secured Obligations or claims for interest thereon in lieu of 
cash in the amount which shall, upon distribution of the net proceeds of such sale, be payable 
thereon, and (unless such sale is effected under power of sale) such Obligations, in case the 
amounts so payable thereon shall be less than the amount due thereon, shall be returned to the 
Holders thereof after being appropriately stamped to show partial payment; 



C. the Trustee may make and deliver to the purchaser or purchasers a good and 
sufficient deed, bill of sale and instrument of assignment and transfer of the property sold; 

D. the Trustee is hereby irrevocably appointed the true and lawful attorney of the 
Company, in its name and stead, to make all necessary deeds, bills of sale and instruments of 
assignment and transfer of the property thus sold; and for that purpose it may execute all 
necessary deeds, bills of sale and instruments of assignment and transfer, and may substitute one 
or more persons, firms or corporations with like power, the Company hereby ratifying and 
confirming all that its said attorney or such substitute or substitutes shall lawfully do by virtue 
hereof; but if so requested by the Trustee or by any purchaser, the Company shall ratify and 
confirm any such sale or transfer by executing and delivering to the Trustee or to such purchaser 
or purchasers all proper deeds, bills of sale, instruments of assignment and transfer and releases 
as may be designated in any such request; 

E. all right, title, interest, claim and demand whatsoever, either at law or in equity or 
otherwise, of the Company of, in and to the property so sold shall be divested and such sale shall 
be a perpetual bar both at law and in equity against the Company, its successors and assigns, and 
against any and all persons claiming or who may claim the property sold or any part thereof 
from, through or under the Company, its successors and assigns; and 

F. the receipt of the Trustee or of the officer making such sale shall be a sufficient 
discharge to the purchaser or purchasers at such sale for his or their purchase money and such 
purchaser or purchasers and his or their assigns or personal representatives shall not, after paying 
such purchase money and receiving such receipt, be obliged to see to the application of  such 
purchase money, or be in anywise answerable for any loss, misapplication or non-application 
thereof. 

Upon a sale of substantially all the Trust Estate, whether made under the power of sale 
hereby given or pursuant to judicial proceedings, the Company will permit, to the extent 
permitted by law, the purchaser thereof and its successors and its and their assigns to take and 
use the name of the Company and to carry on business under such name or any variant or 
variants thereof and to use and employ any and all other trade names, brands and trade marks of 
the Company; and in such event, upon written request of such purchaser or its successors, or its 
or their assigns, the Company will, at the expense of tlie purchaser, change its name in such 
manner as to eliminate any similarity. 

Section 8.6 Covenant to Pay Trustee Amounts Due on Obligations and Right of Trustee 
to Judgment. 

The Company covenants that, if 

A. default is made in the payment of any interest on any Obligation when such 
interest becomes due and payable, and such default continues for the period prescribed in 
paragraph A of Section 8.1, or 

B. default is made in the p a p e n t  of the principal of (or premium, if any, on) any 
Obligation at its Maturity, and, if applicable, such default continues for the period prescribed in 
paragraph of Section 8., 1, 



then upon demand of the Trustee, the Company will pay to the Trustee, for the benefit of the 
Holders of such Obligations, the whole amount then due and payable on such Obligations for 
principal (and premium, if any) and interest, with interest at the respective rate or rates 
prescribed therefor in the Obligations on overdue principal (and premium, if any) and, to the 
extent that payment of such interest is legally enforceable, on overdue installments of interest; 
and, in addition thereto, such further amount as shall be sufficient to cover the costs and 
expenses of collection, including the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel. If the Company fails to pay such amounts 
forthwith upon such demand, the Trustee, in its own name and as trustee of an express trust, shall 
be entitled to sue for and recover judgment against tlie Company and any other obligor on the 
Obligations for the whole amount so due and unpaid. 

The Trustee shall be entitled to sue and recover judgment as aforesaid and either before, 
after or during the pendency of any proceedings for the enforcement of the lien of this Indenture, 
and in case of a sale of the Trust Estate and the application of the proceeds of sale as aforesaid, 
the Trustee, in its own name and as trustee of an express trust, shall be entitled to enforce 
payment of, and to receive, all amounts then remaining due and unpaid upon the Outstanding 
Secured Obligations, for the benefit of the Holders thereof, and shall be entitled to recover 
judgment for any portion of the same remaining unpaid, with interest as aforesaid. No recovery 
of any such judgment upon any property of the Company shall affect or impair the lien of this 
Indenture upon the Trust Estate or any rights, powers or remedies of the Trustee hereunder, or 
any rights, powers or remedies of the Holders of the Obligations. 

Section 8.7 Application of Money Collected. 

Any money collected by the Trustee pursuant to this Article, including any rents, issues, 
tolls, profits, revenues and other income collected pursuant to Section 8.3 (after the deductions 
therein provided) and any proceeds of any sate (after deducting the costs and expenses of such 
sale, including a reasonable compensation to the Trustee, its agents and counsel, and any taxes, 
assessments or liens prior to the lien of this Indenture, except any thereof subject to which such 
sale shall have been made), whether made under any power of sale herein granted or pursuant to 
,judicial proceedings, and any money collected by the Trustee under Sections 5.9 and 15.5 to be 
applied under this Section, together with, in the case of an entry or sale or as otherwise provided 
herein, any other sums then held by the Trustee as part of the Trust Estate, shall be applied in the 
following order, at the date or dates fixed by the Trustee and, in case of the distribution of such 
money on account of principal (or premium, if any) or' interest, upon presentation of the 
Obligations and the notation thereon of the payment if only partially paid and upon surrender 
thereof if fully paid 

A. First To the payment of all undeducted amounts due the Trustee under Sections 
9.7 and 15.14; 
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B. Second To the payment of the interest and principal or Redemption Price then 
due on the Obligations, as follows: 

(1) unless the principal of all of the Obligations shall have become due and 
payable, 

First: Interest - To the payment to the persons entitled thereto of all 
installments of interest then due (and, to the extent that payment of such interest is 
legally enforceable, interest on overdue installments of interest) on Outstanding 
Secured Obligations in the order of the maturity of such installments, together 
with accrued and unpaid interest on the Obligations theretofore called for 
redemption or prepayment, and, if the amount available shall not be sufficient to 
pay in full any installment or installments maturing on the same date, then to the 
payment thereof ratably, according to the amounts due thereon, to the persons 
entitled thereto, without any discrimination or preference; and 

Second: Principal or Redemption Price -To the payment to the persons 
entitled thereto of the unpaid principal or Redemption Price of any Outstanding 
Secured Obligations which shall have become due, whether at Maturity or by call 
for redemption, and, if the amount available shall not be sufficient to pay in full 
all the Obligations which shall have become due, then to the payment thereof 
ratably, according to the amounts of principal or Redemption Price due, to the 
persons entitled thereto, without any discrimination or preference. 

(2) if the principal of all of the Obligations shall have become due and 
payable, to the payment of the principal and interest then due and unpaid upon the 
Outstanding Secured Obligations without preference or priority of principal over interest 
or of interest over principal, or of any installment of interest over any other installment of 
interest, or of any Obligation over any other Obligation, ratably, according to the amounts 
due respectively for principal and interest, to the persons entitled thereto without any 
discrimination or preference except as to any difference in the respective rates of interest 
specified in the Obligations; and 

C. Third: To the payment of all other amounts due and unpaid on or under the 
Outstanding Secured Obligations including, but not limited to, penalties, premiums, costs and 
expenses payable to the Holders; and 

Fourth: To the payment of any amounts due under Obligations to maintain the 
value of reserve funds established and maintained in connection with debt securities (i) secured 
by a pledge of certain Obligations, (ii) issued on behalf of the Conipany and (iii) with respect to 
which an opinion was delivered on the date of the issuance of such securities to the effect that the 
interest on such securities is excluded from the gross income of the bolder of such securities 
pursuant to the Internal Revenue Code, as amended. 

D. 

E. Fifth: To the payment of the remainder, if any, to the Company or to whosoever 
may be lawfully entitled to receive the same or as a courZ of competent jurisdiction may direct. 

92 



Section 8.8 Receiver, 

Upon the occurrence of an Event of Default and commencement of judicial proceedings 
by the Trustee to enforce any right under this Indenture, the Trustee shall be entitled, as against 
the Company, without notice or demand and without regard to the adequacy of the security for 
the Obligations or the solvency of the Company, to the appointment of a receiver of the Trust 
Estate, and of the rents, issues, profits, revenues and other income thereof, but, notwithstanding 
the appointment of any receiver, the Trustee shall be entitled to retain possession and control of, 
and to collect and receive the income from, cash, securities and other personal property held by, 
or required to be deposited or pledged with, the Trustee hereunder. 

Section 8.9 Trustee May File Proofs of Claim 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, 
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the 
Company or any other obligor upon the Obligations or the property of the Company or of such 
other obligor or their creditors, the Trustee (irrespective of whether the principal of the 
Obligations shall then be due and payable, as therein expressed or by declaration or otherwise, 
and irrespective of whether the Trustee shall have made any demand on the Company for the 
payment of overdue principal, premium or interest) shall be entitled and empowered, by 
intervention in such proceeding or otherwise, 

A. to file and prove a claim for the whole amount of principal (and premium, if any) 
and interest owing and unpaid in respect of the Outstanding Secured Obligations and to file such 
other papers or documents as may be necessary or advisable in order to have the claims of the 
Trustee (including any claim for the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel) and of the Holders allowed in such judicial 
proceeding, and 

B. to collect and receive any moneys or other property payable or deliverable on any 
such claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator., sequestrator or other similar official in 
any such judicial proceeding is hereby authorized by each Holder to make such payments to the 
Trustee, and in the event that the Trustee shall consent to the making of such payments directly 
to the Holders, to pay to the Trustee any amount due to it for the reasonable compensation, 
expenses, disbursements and advances of the Trustee, its agents and counsel, and any other 
amounts due the Trustee under Sections 9.7 and 15.14. 

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent 
to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, 
adjustment or composition affecting the Obligations or the rights of any Holder thereof, or to 
authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding. 

Section 8.10 Trustee May Enforce Claims Without Possession of Obligations. 

All rights of action and claims under this Indenture or the Obligations may be prosecuted 
and enforced by the Trustee without the possession of any of the Obligations or the production 



thereof in any proceeding relating thereto, and any such proceeding instituted by the Trustee 
shall be brought in its own name as trustee of an express trust. Any recovery of judgment shall, 
after provision for the payment of the reasonable compensation, expenses, disbursements and 
advances of the Trustee, its agents and counsel, be for the ratable benefit of the Holders of the 
Obligations in respect of which such judgment has been recovered. 

Section 8.11 Limitation on Suits, 

No Holder of any Obligation shall have any  right to institute any proceeding, judicial or 
otherwise, under or with respect to this Indenture, or for the appointment of a receiver or trustee 
or for any other remedy hereunder, unless 

A. 
Event of Default; 

B. 

such Holder has previously given written notice to the Trustee of a continuing 

the Holders of not less than 25% in principal amount of the Outstanding 
Obligations shall have made written request to the Trustee to institute proceedings in respect of 
such Event of Default in its own name as Trustee hereunder.; 

C. such Holder or Holders (other than the United States of America or its agencies or 
instrumentalities) have offered to the Trustee indemnity reasonably satisfactory to the Trustee 
against the costs, expenses and liabilities to be incurred in compliance with such request; 

D. the Trustee for sixty (60) days after its receipt of such notice, request and offer of 
indemnity, if any is required pursuant to paragraph C, has failed to institute any such proceeding; 
and 

E. no direction inconsistent with such written request has been given to the Trustee 
during such sixty (60) day period by the Holders of a majority in principal amount of the 
Outstanding Obligations; 

it being understood and intended that no one or more Holders of Obligations shall have any right 
in any manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, 
disturb or prejudice the lien of this Indenture or the rights of any other Holders of Obligations, or 
to obtain or to seek to obtain priority or preference over any other Holders or to enforce any right 
under this Indenture, except in the manner herein provided and for the equal and ratable benefit 
of all Outstanding Secured Obligations. 

Section 8.12 Unconditional Right of Holders to Receive Principal, Premium and Interest. 

Notwithstanding any other provision in this Indenture, the Holder of any Obligation shall 
have the absolute and unconditional right to receive payment of the principal of (and premium, if 
any) and interest on such Obligation on the respective Stated Maturities expressed in such 
Obligation (or, in the case of redemption, on the Redemption Date) and to institute suit for the 
enforcement of any such payment, and such rights shall not be impaired without the consent of 
such Holder. 
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Section 8.13 Restoration of Positions. 

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy 
under this Indenture by foreclosure, entry or otherwise and such proceeding has been 
discontinued or abandoned for any reason or has been determined adversely to the Trustee or to 
such Holder, then and in every such case the Company, the Trustee and the Holders shall, subject 
to any determination in such proceeding, be restored to their former positions hereunder, and 
thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such 
proceeding had been instituted. 

Section 8.14 Rights and Remedies Cumulative 

Except as otherwise provided in Sections 3.7, 7.3 and 13.3 with respect to the 
replacement or payment of mutilated, destroyed, lost or stolen Obligations or the payment of 
certain moneys, no right or remedy herein conferred upon or reserved to the Trustee or to the 
Holders is intended to be exclusive of any other right or remedy, and everj right and remedy 
shall, to the extent permitted by law, be cumulative and in addition to every other right and 
remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The 
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the 
concurrent assertion or employment of any other appropriate right or remedy. 

Section 8.15 Delay or Omission Not Waiver. 

No delay or omission of the Trustee or of any Holder of any Obligation to exercise any 
right or remedy accruing upon an Event of Default shall impair any such right or remedy or 
constitute a waiver of any such Event of Default or an acquiescence therein. Every right and 
remedy given by this Article or by law to the Trustee or to the Holders may be exercised from 
time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the 
case may be. 

Section 8.16 Control by Holders 

The Holders of a majority in principal amount of the Outstanding Obligations shall have 
the right, during the continuance of an Event of Default, 

A. to require the Trustee to proceed to enforce this Indenture, either by judicial 
proceedings for the enforcement of the payment of the Obligations and the foreclosure of this 
Indenture, the sale of the Trust Estate or otherwise or, at the election of the Trustee, by the 
exercise of the power of entry and/or sale hereby conferred; and 

B. to direct the time, method and place of conducting any proceeding for any remedy 
available to the Trustee, or exercising any trust or power conferred upon the Trustee hereunder, 
PROVIDED that 

(1) 
Indenture, 

such direction shall not be in conflict with any rule of law or this 

9s 



(2)  the Trustee may take any other action deemed proper by the Trustee which 
is not inconsistent with such direction:k& 

(3) the Trustee shall not determine that the action so directed would be 
unjustly prejudicial to the Holders not taking part in such direction&* 

. .  4 . -  I .  I 
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Section 8.17 Waiver of Past Defaults. 

Before any sale of any of the Trust Estate has been made under this Article or any 
judgment or decree for payment of money due has been obtained by the Trustee as provided in 
this Article, the Holders of not less than a majority in principal amount of the Outstanding 
Obligations may, by Act of such Holders delivered to the Trustee and the Company, on behalf of 
the Holders of all the Obligations waive any past default hereunder and its consequences, except 
a default 

A. in the payment of the principal of (or premium, if any) or interest on any 
Obligation, or 

B. in respect of a covenant or provision hereof which under Article XI1 cannot be 
modified or amended without the consent of the Holder of each Outstanding Obligation affected. 

IJpon any such waiver, such default shall cease to exist, and any Event of Default arising 
therefrom shall be deemed to have been cured, for every purpose of this Indentwe; but no such 
waiver shall extend to any subsequent or other default or impair any right consequent thereon. 

Section 8.18 Undertaking for Costs 

All parties to this Indenture agree, and each Holder of any Obligation by acceptance 
thereof shall be deemed to have agreed, that any court may in its discretion require, in any suit 
for the enforcement of any right or remedy under this Indenture, or in any suit against the Trustee 
for any action taken, suffered or omitted by it as Trustee, the filing by any party in such suit of an 
undertaking to pay the costs of such suit, and that such court may in its discretion assess 
reasonable costs, including reasonable attorneys’ fees, against any party in such suit, having due 
regard to the merits and good faith of the claims or defenses made by such party; but the 
provisions of this Section shall not apply to any suit instituted by the Trustee, by the United 
States of America (or its agencies or instrumentalities) or by any Holder, or group of Holders, 
holding in the aggregate more than 10% in principal amount of the Outstanding Obligations, or 
to any suit instituted by any Holder for the enforcement of the payment of the principal of (or 
premium, if any) or interest on any Obligation on or after the respective Stated Maturities 
expressed in such Obligation (or, in the case of redemption, on or after the Redemption Date). 

Section 8.19 Waiver of Appraisement and Other Laws. 

To the full extent that it may lawfully so agree, the Company will not at any time insist 
upon, plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, 



extension or redemption law now or hereafter in force, in order to prevent or hinder the 
enforcement of this Indenture or the absolute sale of the Trust Estate, or any part thereof, or the 
possession thereof by any purchaser at any sale under this Article; and the Company, for itself 
and all who may claim under it, so far as it or they now or hereafter may lawfully do so, hereby 
waives the benefit of all such laws. The Company, for itself and all who may claim under it, 
waives, to the extent that it may lawfully do so, all right to have the property in the Trust E.state 
marshaled upon any foreclosure hereof, and agrees that any court having jurisdiction to foreclose 
this Indenture may order the sale of the Trust Estate as an entirety. 

If any law in this Section referred to and now in force, of which the Company or its 
successor or successors might take advantage despite this Section, shall hereafter be repealed or 
cease to be in force, such law shall not thereafter be deemed to constitute any part ofthe contract 
herein contained or to preclude the application of this Section.. 

Section 8.20 Suits to Protect the Trust Estate. 

The Trustee shall have power to institute and to maintain such proceedings as it may 
deem expedient to prevent any impairment of the Trust Estate by any acts which may be 
unlawful or in violation of this Indenture and to protect its interests and the interests of the 
Holders in the Trust Estate and in the rents, issues, profits, revenues, proceeds, products and 
other income arising therefrom, including power to institute and maintain proceedings to restrain 
the enforcement of or compliance with any governmental enactment, rule or order that may he 
unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment, 
rule or order would impair the security hereunder or be prejudicial to the interests of the Holders 
or the Trustee. 

Section 8.21 Remedies Subject to Applicable Law. 

All rights, remedies and powers provided by this Article may be exercised only to the 
extent that the exercise thereof does not violate any applicable provision of law, and all the 
provisions of this Article are intended to be subject to all applicable mandatory provisions of law 
which may be controlling and to be limited to the extent necessary so that they will not render 
this Indenture invalid, unenforceable or not entitled to be recorded, registered, or filed under the 
provisions of any applicable law, 

Section 8.22 Principal Amount of Original Issue Discount Obligation,. 

The principal amount of an Original Issue Discount Obligation shall, for purposes of 
voting, directing the time, place or manner or exercising any remedy, applying moneys, 
authenticating and delivering Additional Obligations, and release of any part of the Trust Estate 
and for all other purposes hereunder, be determined in the manner specified in the Supplemental 
Indenture establishing the series to which such Original Issue Discount Obligation belongs. 

Section 8.23 Default Not Affecting All Series of Obligations. 

In case an Event of Default affecting the rights of the Holders of Obligations of any one 
or more series which does not similarly affect the rights of Holders of all other series of 
Obligations at the time Outstanding (including an Event of Default specified in a Supplemental 



Indenture creating a series of Obligations) shall have occurred and be continuing, then whatever 
action (including the acceleration of Obligations under Section 8.2, the giving of any request or 
direction to the Trustee under Section 8.11 or 8.16 or the waiver of any default under Section 
8 17) may or shall be taken under this Article upon the occurrence of such Event of Default by or 
upon the request of the Holders of a specified percentage in principal amount of the Obligations 
then Outstanding, may or shall be taken in respect of the Obligations then Outstanding of the 
series as to which such Event of Default shall have been made, by or upon the request of the 
Holders of the same percentage in principal amount of such series then Outstanding. 

ARTICLE IX 

THE TRUSTEE 

Section 9.1 Certain Duties and Responsibilities. 

Except during the continuance of an Event of Default, 

(1) 

A. 

the Trustee undertalces to perform such duties and only such duties as are 
specifically set forth in this Indenture, and no implied covenants or obligations shall be 
read into this Indenture against the Trustee; and 

(2) in the absence of bad faith on its part, the Trustee may conclusively rely, 
as to the truth of the statements and the correctness of the opinions expressed therein, 
upon certificates or opinions furnished to the Trustee and conforming to the requirements 
of this Indenture; but in the case of any such certificates or opinions which by any 
provision hereof are specifically required to be furnished to the Trustee, the Trustee shall 
be under a duty to examine the same to determine whether or not they conform to the 
requirements of this Indenture. 

B In case an Event of Default exists, the Trustee shall exercise such of the rights and 
powers vested in it by this Indenture, and use the same degree of care and skill in their exercise, 
as a prudent man would exercise or use under the circumstances in the conduct of his own 
affairs. 

C. No provision of this Indenture shall be construed to relieve the Trustee froin 
liability for its own negligent action, its own negligent failure to act, or its own willful 
misconduct, except that 

(1) this paragraph shall not be construed to limit the effect of paragraph A 
above; 

(2) the Trustee shall not be liable for any error ofjudgment made in good faith 
by a Responsible Officer, unless it shall be proved that the Trustee was negligent in 
ascertaining the pertinent facts; 

( 3 )  the Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in accordance with the direction of the Holders of a 
majority in principal amount of the Outstanding Obligations relating to the time, method 



and place of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred upon the Trustee, under this Indenture;-& 

(4) no provision of this Indenture shall require the Trustee to expend or risk 
its own funds or otherwise incur any financial liability in the performance of any of its 
duties hereunder, or in the exercise of any of its rights or powers, if it shall have 
reasonable grounds for believing that repayment of such funds or adequate indemnity 
against such risk or liability is not reasonably assured to i t m 5  

D. Whether or not therein expressly so provided, every provision of this Indenture 
relating to the conduct or affecting the liability of or affording protection to the Trustee shall be 
subject to the provisions of this Section. 

Section 9.2 Notice oFDefaults. 

Within ninety (90) days after the occurrence of any default hereunder, the Trustee shall 
transmit by mail to all Holders entitled to receive reports pursuant to Section 10..3C, if operative, 
and if Section 10.3C is not operative, to all Holders of Obligations as their names and addresses 
appear in the Obligation Register, notice of such default hereunder known to the Trustee, unless 
such default shall have been cured or waived; PROVIDED, HOWEVER, that, except in the 
case of a default in the payment, repayment or prepayment of the principal of (or premium, if 
any) or interest on any Obligation or in the payment of any sinking or purchase fund installment, 
the Trustee shall be protected in withholding such notice if and so long as the board of directors, 
the executive committee or a trust committee of drectors and/or Responsible Officers of the 
Trustee in good faith determine that the withholding of such notice is in the interests of the 
Holders; and PROVIDED FURTHER that, in the case of any default of the character specified 
in Section 8.1C or 8. ID, no such notice to Holders shall be given until at least sixty (60) days 
after the occurrence thereof. For the purpose of this Section, the term “default” means any event 
which is, or after notice or lapse of time or both would become, an Event of Default. 

Section 9.3 Certain Rights of Trustee. 

Except as otherwise provided in Section 9.1: 

A. the Trustee may rely and shall be protected in acting or refraining from acting 
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, 
consent, order, bond, debenture or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper party or parties; 

B. any request or direction of the Company mentioned herein shall be sufficiently 
evidenced by a Company Request or Company Order and any resolution of the Board of 
Directors may be sufficiently evidenced by a Board Resolution; 
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C. whenever in the administration of this Indenture the Trustee shall deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the 
absence of bad faith on its part, rely upon an Officers' Certificate; 

D. the Trustee may consult with counsel and the written advice of such counsel or 
any Opinion of Counsel shall be full and complete authorization and protection in respect of any 
action taken, suffered or omitted by the Trustee hereunder in good faith and in reliance thereon; 

E. the Trustee shall be under no obligation to exercise any of the rights or powers 
vested in it by this Indenture at the request or direction of any of the Holders pursuant to this 
Indenture, unless such Holders (other than the United States of America or its agencies or 
instrumentalities) shall have offered to the Trustee security or indemnity reasonably satisfactory 
to the Trustee against the costs, expenses and liabilities which might be incurred by it in 
compliance with such request or direction; 

F. the Trustee shall not be bound to make any investigation into the facts or matters 
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, debenture, note, other evidence of indebtedness or other paper or 
document, or, except as specifically provided herein, compliance by the Company with its 
agreements or covenants in this Indenture, but the Trustee, in its discretion, may make such 
further inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee 
shall determine to make such further inquiry or investigation, it shall be entitled to examine the 
books, records and premises of the Company, personally or by agent or attorney; 

G. the Trustee may execute any of the trusts or powers hereunder or perform any 
duties hereunder either directly or by or through agents or attorneys and the Trustee shall not be 
responsible for any misconduct or negligence on the part of any agent or attorney appointed with 
due care by it hereunder; 

H. the Trustee shall not be personally liable, in case of entry by it upon the Trust 
Estate, for debts contracted or liabilities or damages incurred in the management or operation of 
the Trust Estate; 

I. the Trustee shall not be required to take notice or be deemed to have notice of any 
default hereunder unless the Trustee shall be specifically notified in writing of such default by 
the Company or by the Holder of any Obligation as to the Events of Default described in 
paragraph A or B of Section 8"1, or by the Holders of not less than ten percent (10%) of the 
Holders of Obligations as to any other Event of Default; 

J. -The Trustee shall have no duty to inquire 
as to the performance of the Company with respect to the covenants contained in Article 13. In 
addition, the Trustee shall not be deemed to have knowledge of an Event of Default except 

any 
Default or Event of the Default of which the Trustee shall have received written notification or 
obtained actual knowledge; and 

... . -  . < .  . .. . ! 2  _..A. ' z . I[&- . 
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K. Delivery of reports, information and documents to the Trustee under Section 11.4, 
is for informational purposes only and the Trustee’s receipt of the foregoing shall not constitute 
constructive notice of any information contained therein or determinable from information 
contained therein, including the Company’s compliance with any of their covenants hereunder 
(as to which the Trustee is entitled to rely exclusively on Officers’ Certificates). 

Section 9.4 Not Responsible for Recitals or Issuance of Obligations or Application of 
Proceeds. 

The recitals contained herein and in the Obligations, except the Trustee’s certificate of 
authentication on the Obligations, shall be taken as the statements of the Company, and the 
Trustee assumes no responsibility for their correctness. The Trustee makes no representations as 
to the value or condition of the Trust Estate or any part thereof, or as to the title of the Company 
thereto or as to the security afforded thereby or hereby, or as to the validity or genuineness of 
any securities at any time pledged and deposited with the Trustee hereunder, or as to the validity 
or sufficiency of this Indenture or of the Obligations. The Trustee shall not be accountable for 
the use or application by the Company of Obligations or the proceeds thereof or of any money 
paid to the Company or upon Company Order under any provision hereof. 

Section 9.5 May Hold Obligations 

The Trustee, any Paying Agent, Obligation Registrar, Authenticating Agent or any other 
agent of the Company, in its individual or any other capacity, may become the owner or pledgee 
of Obligations and, subject to Sections 9.8 and 9.13, if operative, may otherwise deal with the 
Company with the same rights it would have if it were not Trustee, Paying Agent, Obligation 
Registrar, Authenticating Agent or such other agent., 

Section 9.6 Money Held in Trust. 

Money held by the Trustee in trust hereunder need not be segregated from other funds 
except to the extent required by law. The Trustee shall be under no liability for interest on any 
money received by it hereunder except as otherwise agreed with the Company. 

Section 9.7 Compensation and Reimbursement 

The Company agrees 

A. to pay to the Trustee from time to time such compensation as may be specifically 
agreed upon with the Trustee and, absent specific agreement, reasonable compensation for all 
services rendered by it hereunder (which compensation shall not he limited by any provision of 
law in regard to the compensation of a trustee of an express trust); 

B. except as otherwise expressly provided herein, to reimburse the Trustee upon its 
request for all reasonable expenses, disbursements and advances incurred or made by the Trustee 
in accordance with any provision of‘ this Indenture (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel), except any such expense, 
disbursement or advance as may be attributable to the Trustee’s negligence or bad faith; and 



C. to indemnifL the Trustee for, and to  hold it harmless against, any loss, liability or 
expense incurred without negligence or bad faith on its part, arising out of or in connection with 
the acceptance or administration of this trust, including the costs and expenses of defending itself 
against any claim or liability in connection with the exercise or performance of any of its powers 
or duties hereunder. 

All such payments and reimbursements shall be made with interest at the rate of 10% per annum. 

As security for the performance of the obligations of the Company under this Section, the 
Trustee shall be secured under this Indenture by a lien prior to the Obligations, and for the 
payment of such compensation, expenses, reimbursements and indemnity the Trustee shall have 
the right to use and apply any Trust Moneys held by it under Article VI. 

Section 9.8 Disqualification; Conflicting Interests. 

A. If the Trustee has or shall acquire any conflicting interest, as defined in this 
Section (certain terms being defied and percentages calculated as hereinafter stated in this 
Section), if the default to which such conflicting interest relates has not been cured or duly 
waived or otherwise eliminated within the ninety (90) day period immediately following the date 
on which the Trustee ascertains that it has such conflicting interest, it shall, within such ninety 
(90) day period, either eliminate such conflicting interest or resign in the manner and with the 
effect hereinafter specified in this Article. 

B. In the event that the Trustee shall fail to comply with the provisions of paragraph 
A above the Trustee shall, within ten ( IO)  days after the expiration of such ninety (90) day 
period, transmit notice of such failure to the Holders in the manner and to the extent provided in 
Section 10,.3C. 

C. For the purposes of this Section, the Trustee shall be deemed to have a conflicting 
interest if there is an E k n t  of Default and 

(1) the Trustee is trustee under another indenture under which any other 
securities, or certificates of interest or participation in any other securities, of the 
Company are outstanding, or is trustee for more than one outstanding series of securities, 
as hereafter defined, under a single indenture of the Company, unless such other 
indenture is a collateral trust indenture under which the only collateral consists of 
Obligations issued under or secured by this Indenture, PROVIDED that there shall be 
excluded from the operation of this clause other series under this Indenture and any 
indenture or indentures under which other securities, or certificates of interest or 
participation in other securities, of the Company are outstanding, if the Company shall 
have sustained the burden of proving, on application to the Commission and after 
opportunity for hearing thereon, that trusteeship under this Indenture and such other 
indenture or indentures or under more than one outstanding series under a single 
indenture is not so likely to involve a material conflict of interest as to make it necessary 
in the public interest or for the protection of investors to disqualify the Trustee from 
acting as such under one of such indentures or with respect to such series; or 



(2) the Trustee or any of its directors or executive officers is an underwriter 
for the Company; or 

( 3 )  the Trustee directly or indirectly controls or is directly or indirectly 
controlled by or is under direct or indifect common control with the Company or an 
underwriter for the Company; or 

(4) the Trustee or any of its directors or executive officers is a director, 
officer, partner, employee, appointee or representative of the Company, or of an 
underwriter (other than the Trustee itself) for the Company who is currently engaged in 
the business of underwriting, except that (i) one individual may be a director or an 
executive officer, or both, of the Trustee and a director or an executive officer, or both, of 
the Company but may not be at the same time an executive officer of both the Trustee 
and the Company; (ii) if and so long as the number of directors of the Trustee in office is 
more than nine, one additional individual may be a director or an executive officer, or 
both, of the Trustee and a director of the Company; and (iii) the Trustee may be 
designated by the Company or by any underwriter for the Company to act in the capacity 
of transfer agent, registrar, custodian, paying agent, fiscal agent, escrow agent, or 
depositary, or in any other similar capacity, or, subject to the provisions of clause (1) 
above, to act as trustee, whether under an indenture or otherwise; or 

( 5 )  10% or more of the voting securities of the Trustee is beneficially owned 
either by the Company or by any director, partner, or executive officer thereof, or 20% or 
more of such voting securities is beneficially owned, collectively, by any two or more of 
such persons; or 10% or more of the voting securities of the Trustee is beneficially owned 
either by an underwriter for the Company or by any director, partner or executive officer 
thereof, or is beneficially owned, collectively, by any two or more such persons; or 

(6 )  the Trustee is the beneficial owner of, or holds as collateral security for an 
obligation which is in default (as hereinafter in this paragraph defined), (i) 5% or more of 
the voting securities, or 10% or more of any other class of security, of the Company not 
including the obligations issued under or secured by this Indenture and securities issued 
under any other indenture under which the Trustee is also trustee, or (ii) 10% or more of 
any class of security of an underwriter for the Company; or 

(7) the Trustee is the beneficial owner of, or holds as collateral security for an 
obligation which is in default (as hereinafter in this paragraph defined), 5% or more of 
the voting securities of any person who, to the knowledge of the Trustee, owns 10% or 
more of the voting securities of, or controls directly or indirectly or is under direct or 
indirect common control with, the Company; or 

(8) the Trustee is the beneficial owner of, or holds as collateral security for an 
obligation which is in default (as hereinafter in this paragraph defined), 10% or more of 
any class of security of any person who, to the knowledge of the Trustee, owns 50% or 
more of the voting securities of the Company; or 
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(9)  the Trustee owns, upon the occurrence of an Event of Default (or any 
occurrence that would constitute an Event of Default upon the lapse of time or giving of 
notice) or any anniversary of such date while such Event of Default or occurrence 
remains outstanding, in the capacity of executor, administrator, testamentary or’ inter 
vivos trustee, guardian, committee or conservator, or in any other similar capacity, an 
aggregate of 25% or more of the voting securities, or of any class of security, of any 
person, the beneficial ownership of a specified percentage of which would have 
constituted a conflicting interest under clauses (6), (7) or (8) above. As to any such 
securities of which the Trustee acquired ownership through becoming executor, 
administrator, or testamentary trustee of an estate which included them, the provisions of 
the preceding sentence shall not apply, for a period of two ( 2 )  years from the date of such 
acquisition, to the extent that such securities included in such estate do not exceed 25% of 
such voting securities or 25% of any such class of security. Promptly after any Event of 
Default (or other occurrence that would constitute an Event of Default upon the lapse of 
time or giving of notice) and annually in each succeeding year that any Event of Default 
or other occurrence remains outstanding, the Trustee shall make a check of its holdings of 
such securities in any of the above-mentioned capacities as of such dates. If the 
Company fails to make payment in full of the principal of, or the premium, if any, or 
interest on, any of the Obligations when and as the same becomes due and payable, and 
such failure continues for thirty (30) days thereafter, the Trustee shall make a prompt 
check of its holdings of such securities in any of the above-mentioned capacities as of the 
date of the expiration of such thirty (30) day period, and after such date, notwithstanding 
the foregoing provisions of this clause, all such securities so held by the Trustee, with 
sole or joint control over such securities vested in it, shall, but only so long as such 
failure shall continue, be considered as though beneficially owned by the Trustee for the 
purposes of clauses (6), (7) and (8) above; or 

(10) except under the circumstances described in clauses (l) ,  (3) ,  (4), ( 5 )  or (6) 
of Section 10.1.3B, the Trustee shall become a creditor of the Company. 

For purposes of clause (1) above, the term “series of securities” or “series” means a 
series, class or group of securities issuable under an indenture pursuant to whose terms holders of 
one such series may vote to direct the Trustee, or otherwise take action pursuant to a vote of such 
Holders, separately from Holders of another such series; PROVIDED that “series of securities” 
or “series’’ shall not include any series of securities issuable under an indenture if all such series 
rank equally and are wholly unsecured. 

The specification of percentages in clauses ( 5 )  to (9) inclusive, above, shall not be 
construed as indicating that the ownership of such percentages of the securities of a person is or 
is not necessary or sufficient to constitute direct or indirect control for the purposes of clause (3) 
or (7) above. 

For the purposes of clauses (6 ) ,  (7), (8) and (9) above only, (a) the terms “security” and 
“securities” shall include only such securities as are generally known as corporate securities, but 
shall not include any note or other evidence of indebtedness issued to evidence an obligation to 
repay moneys lent to a person by one or more banks, trust companies or banking firms, or any 
certificate of interest or participation in any such note or evidence of indebtedness; (b) an 



obligation shall be deemed to be “in default” when a default in payment of principal shall have 
continued for thirty (30) days or more and shall not have been cured; and (c) the Trustee shall not 
be deemed to be the owner or holder of (i) any security which it holds as collateral security, as 
trustee or otherwise, for an obligation which i s  not in default as defined above, or (ii) any 
security which it holds as collateral security under this Indenture, irrespective of any default 
hereunder, or (iii) any security which it holds as agent for collection, or as custodian, escrow 
agent, or depositary, or in any similar representative capacity. 

Except in the case of the failure to pay, repay or prepay the principal of or interest on any 
Obligation, or to pay any sinking or purchase fund installment, on the date on which it becomes 
due, the Trustee shall not be required to resign as provided by this paragraph if such Trustee shall 
have sustained the burden ofproving, on application to the Commission and after opportunity for 
hearing thereon, that 

(a) the Event of Default (or other event that would constitute an Event 
of Default upon the passage of time or giving of notice) otherwise giving rise to 
an obligation by the Trustee to resign may be cured or waived during a reasonable 
period and under the procedures described in such application, and 

(b) a stay of the Trustee’s duty to resign will not be inconsistent with 
the interests of Holders of the Obligations. The filing of such an application shall 
automatically stay the performance of the duty to resign until the Commission 
orders otherwise. 

Any resignation of the Trustee shall become effective only upon the appointment of a 
successor trustee and such successor’s acceptance of such an appointment. 

D. For the purposes of this Section: 

(1) The term “underwriter” when used with reference to the Company means 
every person who, within one year prior to the time as of which the determination is 
made, has purchased from the Company with a view to, or has offered or sold for the 
Company in connection with, the distribution of any security of the Company outstanding 
at such time, or has participated or has had a direct or indirect participation in any such 
undertaking, or has participated or has had a participation in the direct or indirect 
underwriting of any such undertaking, but such term shall not include a person whose 
interest was limited to a commission from an underwriter or dealer not in excess of the 
usual and customary distributors’ or sellers’ commission. 

(2) The term “director” means any director of a corporation, or any 
individual performing similar functions with respect to any organization whether 
incorporated or unincorporated. 

( 3 )  The term “person” means an individual, a corporation, a partnership, an 
association, a joint-stock company, a trust, an unincorporated organization, or a 
government or political subdivision thereof. As used in this clause, the term “trust” shall 
include only a mist where the interest or interests of the beneficiary or beneficiaries are 
evidenced by a security. 



(4) The term “voting security” means any security presently entitling the 
owner or holder thereof to vote in the direction or management of the affairs of a person, 
or any security issued under or pursuant to any trust, agreement or arrangement whereby 
a trustee or trustees or agent or agents for the owner or holder of such security are 
presently entitled to vote in the direction or management of the affairs of a person. 

( 5 )  

(6)  

The term “Company” means any obligor upon the Obligations 

The term “Trustee” includes any separate or co-trustee appointed under 
Section 9.14. 

(7) The term “executive officer’’ means the president, every vice president, 
every trust officer, the cashier, the secretary, and the treasurer of a corporation, and any 
individual customarily performing similar functions with respect to any organization 
whether incorporated or unincorporated, but shall not, include the chairman of the board 
of directors. 

E. The percentages of voting secuities and other securities specified in this Section 
shall be calculated in accordance with the following provisions: 

(1) A specified percentage of the voting securities of the Trustee, the 
Company or any other person referred to in this Section (each of whom is referred to as a 
“person” in this clause) means such amount of the outstanding voting securities of such 
person as entitles the holder or holders thereof to cast such specified percentage of the 
aggregate votes which the holders of all the outstanding voting securities of such person 
are entitled to cast in the direction or management of the affairs of such person. 

(2) A specified percentage of a class of securities of a person means such 
percentage of the aggregate amount of securities ofthe class outstanding. 

(3) The term “amount” means, when used in regard to securities, the 
principal amount if relating to evidences of indebtedness, the number of shares if relating 
to capital shares, and the number of units ifrelating to any other kind of security. 

(4) The term “outstanding” means issued and not held by or for the account 
The following securities shall not be deemed outstanding within the of the issuer. 

meaning of this definition: 

(a) securities of an issuer held in a sinking fund relating to securities 
of the issuer of the same class; 

(b) securities of an issuer held in a sinking fund relating to another 
class of securities of the issuer, if the obligation evidenced by such other class of 
securities is not in default as to principal or interest or otherwise; 

(c) securities pledged by the issuer thereof as security for an obligation 
of the issuer not in default as to principal or interest or otherwise; and 



(d) securities held in escrow if placed in escrow by the issuer thereot 

PROVIDED, HOWEVER, that any voting securities of an issuer shall be deemed outstanding 
if any person other than the issuer is entitled to exercise the voting rights thereof. 

(5) A security shall be deemed to be of the same class as another security if 
both securities confer upon the holder or holders thereof substantially the same rights and 
privileges; PROVIDED, HOWEVER, that, in the case of secured evidences of 
indebtedness, all of which are issued under a single indenture, differences in the interest 
rates or maturity dates of various series thereof shall not be deemed sufficient to 
constitute such series as different classes, and PROVIDED FURTHER that, in the case 
of unsecured evidences of indebtedness, differences in the interest rates or maturity dates 
thereof shall not be deemed suKicient to constitute them securities of different classes, 
whether or not they are issued under a single indenture. 

Section 9.9 Corporate Trustee Required; Eligibility 

There shall at all times be a Trustee hereunder which (i) shall be a corporation organized 
and doing business under the laws of the United States of America or of any State or Territory 
thereof or the District of Columbia, which is authorized under such laws to exercise corporate 
trust powers, and subject to supervision or examination by federal, state, territorial or District of 
Columbia authority, and (ii) shall have a combined capital and surplus of at least $50,000,000. If 
such corporation publishes reports of condition at least annually, pursuant to law or to the 
requirements of such supervising or examining authority, then for the purposes of this Section, 
the combined capital and surplus of such corporation shall be deemed to be its combined capital 
and surplus as set forth in its most recent report of condition so published.. Neither the Company 
nor any Person directly or indirectly controlling, controlled by or under common control with the 
Company shall serve as Trustee hereunder.. If at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this Section, it shall resign immediately in the manner and 
with the effect hereinafter specified in this Article. 

Section 9.10 Resignation and Removal; Appointment of Successor. 

No resignation or removal of the Trustee and no appointment of a successor 
Trustee pursuant to this Article shall become effective until the acceptance of appointment by the 
successor Trustee under Section 9.1 I , ,  

A. 

B. The Trustee may resign at any time by giving written notice thereof to the 
Company. If an instrument of acceptance by a successor Trustee shall not have been delivered to 
the Trustee within thirty (30) days after the giving of such notice of resignation, the resigning 
Trustee may petition any court of competent jurisdiction for the appointment of a successor 
Trustee. 

C. Unless an Event of Default (or an occurrence that would constitute an E,vent of 
Default upon the passage of time or the giving of notice) exists, the Company may remove the 
Trustee with or without cause, by delivery to the Trustee of a Board Resolution effecting such 
removal,. The Trustee may be removed with or without cause at any time by Act of the Holders 



of a majority in principal amount of the Outstanding Obligations, delivered to the Trustee and to 
the Company. 

D,. If at any time: 

(1) the Trustee shall fail to comply with Section 9.8A after written request 
therefor by the Company or by any Holder who has been a bona fide Holder of an 
Obligation for at least six (6) months, or 

(2) the Trustee shall cease to be eligible under Section 9.9 and shall fail to 
resign after written request therefor by the Company or by any such Holder, or 

( 3 )  . the Trustee shall become incapable of acting or shall be adjudged a 
bankrupt or insolvent or a receiver of the Trustee or of its property shall be appointed or 
any public officer shall take charge or control of the Trustee or of its property or affairs 
for the purpose of rehabilitation, conservation or liquidation, 

then, in any such case, (i) the Company by a Board Resolution may remove the Trustee, or (ii) 
subject to Section 8.1 8, any Holder who has been a bona fide Holder of an Obligation for at least 
six (6) months may, on behalf of himself and all others similarly situated, petition any court of 
competent,jurisdiction for the removal of the Trustee and the appointment of a successor Trustee. 

If the Trustee shall resign, be removed or become incapable of acting, or if a 
vacancy shall OCCUI in the office of Trustee for any cause, the Company, by a Board Resolution, 
or the Holders of a majority in principal amount of the Outstanding Obligations shall promptly 
appoint a successor Trustee. In case all or substantially all of the Trust Estate shall be in the 
possession of a receiver or trustee lawfully appointed, such receiver or trustee, by written 
instrument, may similarly appoint a successor to fill such vacancy until a new Trustee shall be so 
appointed by the Holders. If, within one (1) year after such resignation, removal or incapability 
or the occurrence of such vacancy, a successor Trustee shall be appointed by Act of the Holders 
of a majority in principal amount of the Outstanding Obligations delivered to the Company and 
the retiring Trustee, the successor Trustee so appointed shall, forthwith upon its acceptance of 
such appointment, become the successor Trustee and supersede the successor Trustee appointed 
by the Company or by such receiver or trustee. If no successor Trustee shall have been so 
appointed by the Company or the Holders and accepted appointment in the manner hereinafter 
provided, subject to Section 8.18, any Holder who has been a bona fide Holder of an Obligation 
for at least six (6) months may, on behalf of himself and all other similarly situated, petition any 
court of competent jurisdiction for the appointment of a successor Trustee. 

E. 

F. The Company shall give notice of each resignation and each removal of the 
Trustee and each appointment of a successor Trustee by mailing written notice of such event by 
first-class mail, postage prepaid, to the Holders of Obligations as their names and addresses 
appear in the Obligation Register or as their names and their addresses have been previously 
provided to the Trustee in writing. Each notice shall include the name of the successor Trustee 
and the address of its principal corporate trust office. Upon the appointment of a new Trustee in 
the place of, any Trustee named herein acting hereunder, an instrument, executed and 
acknowledged by the Trustee, shall be conclusive proof of the proper substitution of such 



successor or successors or new Trustee, who shall have all the estate powers, duties, rights and 
privileges of the predecessor Trustee. 

G. Upon the resignation, removal o r  incapability of the Trustee, all books and 
records of the Trustee relating to the Trust Estate shall be sent to the successor Trustee within 
sixty (60) days of such resignation, removal or incapability. In the event (i) the Trustee resigns 
due to any conflict of interest or incapability, (ii) there is any change in control, merger, 
conversion, consolidation or succession to the assets of the Trustee or (iii) the Company removes 
the Trustee as a result of any such change in control, merger, conversion, consolidation or 
succession, the Trustee shall pay all costs associated with transferring the Trust Estate to a 
successor Trustee. 

Section 9.11 Acceptance of Appointment by Successor, 

Every successor Trustee appointed hereunder shall execute, aclcnowledge and deliver to 
the Company and to the retiring Trustee an instrument accepting such appointment, and 
thereupon the resignation or removal of the retiring Trustee shall become effective and such 
successor Trustee, without any further act, deed o r  conveyance, shall become vested with all the 
estates, properties, rights, powers, trusts and duties of the retiring Trustee; but, on request of the 
Company or the successor Trustee, such r,etiring Trustee shall, upon payment of its charges, 
execute and deliver an instrument conveying and transferring to such successor Trustee upon the 
trusts herein expressed all the estates, properties, rights, powers and trusts of the retiring Trustee, 
and shall duly assign, transfer and deliver to such successor Trustee all property and money held 
by such retiring Trustee hereunder, subject nevertheless to its lien, if any, provided for in 
Sections 9.7 and 15.14. Upon request of any such successor Trustee, the Company shall execute 
any and all instruments for more fully and certainly vesting in and confirming to such successor 
Trustee all such estates, properties, rights, powers and trusts,. 

No successor Trustee shall accept its appointment unless at the time of such acceptance 
such successor Trustee shall be qualified and eligible under this Article, to the extent operative. 

Section 9.12 Merger, Conversion, Consolidation or Succession to Business. 

Any corporation into which the Trustee may be merged or converted or with which it 
may be consolidated, or any corporation resulting from any merger, conversion or consolidation 
to which the Trustee shall be a party, or any coxporation succeeding to all or substantially all of 
the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder', 
provided such coxporation shall be otherwise qualified and eligible under this Article, to the 
extent operative, without the execution or filing of any paper or any further act on the part of any 
of the parties hereto. In case any Obligations shall have been authenticated, but not delivered, by 
the Trustee then in office, any successor by merger, conversion or consolidation to such 
authenticating Trustee may adopt such authentication and deliver the Obligations so 
authenticated with the same effect as if such successor Trustee had itself authenticated such 
Obligations., 

109 



Section 9.13 Preferentiat Collection of Claims against Company. 

Subject to paragraph B below, if the Trustee shall be or shall become a creditor, 
directly or indirectly, secured or unsecured, of the Company within three (i) months prior to a 
default (as defined in paragraph C below), or subsequent to such a default, then, unless and until 
such default shall be cured, the Trustee shall set apart and hold in a special account for the 
benefit of the Trustee individually, the Holders of the Obligations and the holders of other 
indenture securities (as defined in paragraph C below: 

A. 

(1) an amount equal to any and all reductions in the amount due and owing 
upon any claim as such creditor in respect of principal or interest, effected after the 
beginning of such three (3) month period and valid as against the Company and its other 
creditors, except any such reduction resulting from the receipt or disposition of any 
property described in clause (2) below, or from the exercise of any right of set-off which 
the Trustee could have exercised if a petition in bankruptcy had been filed by or against 
the Company upon the date of such default; and 

(2) all property received by the Trustee in respect of any claim as such 
creditor, either as security therefor, or in satisfaction or composition thereof, or 
otherwise, after the beginning of such thee  (3) month period, or an amount equal to the 
proceeds of any such property, if disposed of, SUBJECT, HOWEVER, to the rights, if 
any, of the Company and its other creditors in such property or such proceeds. 

Nothing herein contained, however, shall affect the right of the Trustee 

(a) to retain for its own account (i) payments made on account of any such 
claim by any Person (other than the Company) who is liable thereon, and (ii) the proceeds 
of the bona fide sale of any such claim by the Trustee to a third person, and (iii) 
distributions made in cash, securities or other property in respect of claims filed against 
the Company in bankruptcy or receivership or in proceeding for reorganization pursuant 
to the Federal Banlavptcy Code or applicable state law; or 

(b) to realize, for its own account, upon any property held by it as security for 
any such claim, if such property was so held prior to the beginning of such three ( 3 )  
month period; or 

(c) to realize, for its own account, but only to the extent of the claim 
hereinafter mentioned, upon any property held by it as security for any such claim, if 
such claim was created after the beginning of such three (3) month period and such 
property was received as security therefor simultaneously with the creation thereof, and if 
the Trustee shall sustain the burden of proving that at the time such property was so 
received the Trustee had no reasonable cause to believe that a default would occur within 
three (3) months; or 

(d) to receive payment on any claim referred to in Subclause (b) or (c) above, 
against the release of any property held as security for such claim as provided in 
Subclause (b) or (c) above, as the case may be, to the extent of the fair value of such 
Property" 



For the purposes of Subclauses (b), (c) and (d) above, property substituted after the 
beginning of such three (3) month period for property held as security at the time of such 
substitution shall, to the extent of the fair value of the property released, have the same status as 
the property released, and, to the extent that any claim referred to in any of said Subclauses is 
created in renewal of or in Substitution for or for the purpose of repaying or refunding any pre- 
existing claim of the Trustee as such creditor, such claim shall have the same status as such pre- 
existing claim. 

If the Trustee shall he required to account, the funds and property held in such special 
account and the proceeds thereof shall be apportioned among the Trustee, the Holders and the 
holders of other indenture securities in such manner that the Trustee, the Holders and the holders 
of other indenture securities realize, as a result of payments from such special account and 
payments of dividends on claims filed against the Company in bankruptcy or receivership or in 
proceedings for liquidation or reorganization pursuant to the Federal Bankruptcy Code or 
applicable state law, the same percentage of their respective claims, figured before crediting to 
the claim of the Trustee anything on account of the receipt by it from the Company of the funds 
and property in such special account and before crediting to the respective claims of the Trustee 
and the Holders and the holders of other indenture securities dividends on claims filed against 
the Company in bankruptcy or receivership or in proceedings for liquidation or reorganization 
pursuant to the Federal Bankruptcy Code or applicable state law, but after crediting thereon 
receipts on account of the indebtedness represented by their respective claims fiom all sources 
other than fiom such dividends and from the funds and property so held in such special account. 
As used in this paragraph, with respect to any claim, the term “dividends” shall include any 
distribution with respect to such claim, in bankruptcy or receivership or proceedings for 
reorganization pursuant to the Federal Bankruptcy Code or applicable state law, whether such 
distribution is made in cash, securities, or other property, but shall not include any such 
distribution with respect to the secured portion, if any, of such claim. The court in which such 
bankruptcy, receivership or proceeding for reorganization is pending shall have jurisdiction (i) to 
apportion among the Trustee, the Holders and the holders of other indenture securities, in 
accordance with the provisions of this paragraph, the funds and property held in such special 
account and proceeds thereof, or (ii) in lieu of such apportionment, in whole or in part, to give to 
the provisions of this paragraph due consideration in determining the fairness of the distributions 
to be made to the Trustee and the Holders and the holders of other indenture securities with 
respect to their respective claims, in which event it shall not be necessary to liquidate or to 
appraise the value of any securities or other property held in such special account or as security 
for any such claim, or to make a specific allocation of such distributions as between the secured 
and unsecured portions of such claims, or otherwise to apply the provisions of this paragraph as a 
mathematical formula. 
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Any Trustee which has resigned or been removed after the beginning of such three (3) 
month period shall be subject to the provisions o f  this subsection as though such resignation or 
removal had not occurred. If any Trustee has resigned or been removed prior to the beginning of 
such three (3) month period, it shall be subject t o  the provisions of this subsection if and only if 
the following conditions exist: 

(y) the receipt of property or reduction of claim, which would have given rise 
to the obligation to account, if such Trustee had continued as Trustee, occurred after the 
beginning of such three (3) month period; and 

(z) such receipt of property or reduction of claim occurred within three (3) 
months after such resignation or removal. 

B. There shall be excluded from the operation of paragraph A above a creditor 
relationship arising from: 

(1) the ownership or acquisition of securities issued under any indenture or 
any security or securities having a maturity of one year or more at the time of acquisition 
by the Trustee; or 

(2) advances authorized by a receivership or bankruptcy court of competent 
jurisdiction, or by this Indenture, for the purpose of preserving any property which shall 
at any time be subject to the lien of this Indenture or of discharging tax liens or other 
prior liens or encumbrances thereon, if notice of such advances and of the circumstances 
surrounding the making thereof is given to the Holders at the time and in the manner 
provided in this Indenture; or 

(3) disbursements made in the ordinary course of business in the capacity of 
tfustee under an indenture, transfer agent, registrar, custodian, paying agent, fiscal agent 
or depositary, or other similar capacity; or 

(4) an indebtedness created as a result of services rendered or premises rented; 
or an indebtedness created as a result of goods or securities sold in a cash transaction (as 
defined in paragraph C below); or 

( 5 )  the ownership of stock or of other securities of a corporation organized 
under the provisions of Section 25(a) of the Federal Reserve Act, as amended, which is 
directly or indirectly a creditor of the Company; or 

(6 )  the acquisition, ownership, acceptance or negotiation of any drafts, bills of 
exchange, acceptances or obligations which fall within the classification of self- 
liquidating paper (as defined in paragraph C below). 

C. For the purposes of this Section only: 

(1) The term “default” means any failure to make payment in full of the 
principal of or interest on any of the Obligations or upon the other indenture securities 
when and as such principal or interest become due and payable; 



(2)  The term “other indenture securities” means securities upon which the 
Company is an obligor outstanding under any other indenture (i) under which the Trustee 
is also trustee, (ii) which contains provisions substantially similar to the provisions of this 
Section, and (iii) under which a default exists at the time of the apportionment of the 
fimds and property held in such special account; 

(.3) The term “cash transaction” means any transaction in which full payment 
for goods or securities sold is made within seven days after delivery of the goods or 
securities in currency or in checks or other orders drawn upon banks or bankers and 
payable upon demand; 

(4) The term “self-liquidating paper” means any draft, bill of exchange, 
acceptance or obligation which is made, drawn, negotiated or incurred by the Company 
for the purpose of financing the purchase, processing, manufacturing, shipment, storage 
or sale of goods, wares or merchandise and which is secured by documents evidencing 
title to, possession of, or a lien upon, the goods, wares or merchandise or the receivables 
or proceeds arising from the sale of the goods, wares or merchandise previously 
constituting the security, provided the security is received by the Trustee simultaneously 
with the creation of the creditor relationship with the Company arising from the making, 
drawing, negotiating or incumng of the draft, bill of exchange, acceptance or obligation; 

(5) 

(6) 

The term “Company” means any obligor upon the Obligations; 

The term “Federal Bankruptcy Code” means Title 11 of the United 
States Code, as it may be amended from time to time; and 

(7) The term “Trustee” includes any separate or co-trustee appointed under 
Section 9.14. 

Section 9.14 Co-trustees and Separate Trustees. 

At any time or times, for the purpose of meeting the legal requirements of any 
,jurisdiction in which any of the Trust Estate may at the time be located, the Company and the 
Trustee shall have power to appoint, and, upon the written request of the Trustee or of the 
Holders of at least 25% in principal amount of the Obligations Outstanding, the Company shall 
for such purpose join with the Trustee in the execution, delivery and performance of all 
instruments and agreements necessary or proper to appoint, one or more Persons approved by the 
Trustee either to act as co-trustee, ,jointly with the Trustee, of all or any part of the Trust Estate, 
or to act as separate trustee of any such property, in either case with such powers as may be 
provided in the instrument of appointment, and to vest in such Person or Persons in the capaciw 
aforesaid, any property, title, right or power deemed necessary or desirable, subject to the other 
provisions of this Section. If the Company does not join in such appointment within fifteen (15) 
days after the receipt by it of a request so to do, or in case an Event of Default exists, the Trustee 
alone shall have power to make such appointment. 

Should any written instrument from the Company be required by any co-trustee or 
separate trustee so appointed for more fully confirming to such co-trustee or separate trustee such 



property, title, right or power, any and all such instruments shall, on request, be executed, 
acknowledged and delivered by the Company. 

Every co-trustee or separate trustee shall, to the extent permitted by law, but to such 
extent only, be appointed subject to the following terms, namely: 

A. the Obligations shall be authenticated and delivered, and all rights, powers, duties 
and obligations hereunder in respect of the custody of securities, cash and other personal 
property held by, or required to be deposited or pledged with, the Tmstee hereunder, shall be 
exercised solely, by the Trustee; 

B. the rights, powers, duties and obligations hereby conferred or imposed upon the 
Trustee in respect of any property covered by such appointment shall be conferred or imposed 
upon and exercised or performed by the Trustee or by the Trustee and such co-trustee or separate 
trustee ,jointly, as shall be provided in the instrument appointing such co-trustee or separate 
trustee, except to the extent that under any law of any jurisdiction in which any particular act is 
to be performed, the Trustee shall be incompetent or unqualified to perform such act, in which 
event such rights, powers, duties and obligations shall be exercised and performed by such co- 
trustee or separate trustee; 

C. the Trustee at any time, by an instrument in writing executed by it, with the 
concurrence of the Company evidenced by a Board Resolution, may accept the resignation of or 
remove any co-trustee or separate trustee appointed under this Section, and, in case an Event of 
Default has occurred and is continuing, the Trustee shall have power to accept the resignation of, 
or remove, any such co-trustee or separate trustee without the concurrence of the Company. 
Upon the written request of the Trustee, the Company shall join with the Trustee in the 
execution, delivery and performance of all instruments and agreements necessary or proper to 
effectuate such resignation or removal. A successor to any co-trustee or separate trustee so 
resigned or removed may be appointed in the manner provided in this Section; 

D. no co-trustee or separate trustee hereunder shall be personally liable by reason of 
any act or omission of the Trustee, or any other such trustee hereunder; and 

E. any Act of Holders delivered to the Trustee shall be deemed to have been 
delivered to each such co-trustee and separate trustee. 

Section 9.15 Authenticating Agent 

The Trustee may appoint an Authenticating Agent or Agents which shall be authorized to 
act on behalf of the Trustee to authenticate Obligations issued upon original issue and upon 
exchange, registration of transfer or partial redemption or pursuant to Sections 3.5, 3.6, 3.7 or 
14.7, and Obligations so authenticated shall be entitled to the benefits of this indenture and shall 
be valid and obligatory for all purposes as if authenticated by the Trustee hereunder. Such 
Authenticating Agent shall at all times be a bank or trust company, and shall at all times be a 
corporation organized and doing business under the laws of the United States or of any state, 
territory or the District of Columbia, with a combined capital and surplus of at least $50,000,000 
and authorized under such laws to exercise corporate trust powers and subject to supervision or 
examination by federal, state, territorial or District of Columbia authority. If such corporation 



publishes reports of condition at least annually pursuant to law or the requirements of such 
supervising or examining authority, then for the purposes of this Section the combined capital 
and surplus of such corporation shall be deemed to be its combined capital and swplus as set 
forth in its most recent report of condition so published., 

Any corporation into which any Authenticating Agent may be merged or converted or 
with which it may be consolidated, or any corporation resulting from any merger, consolidation 
or conversion to which any Authenticating Agent shall be a party, or any corporation succeeding 
to the corporate trust business of any Authenticating Agent, shall continue to be the 
Authenticating Agent hereunder, provided such corporation shall otherwise be eligible under this 
Section, without the execution or filing of any further act on the part of the parties hereto or the 
Authenticating Agent or such successor corporation. 

Any Authenticating Agent may at any time resign by giving written notice of resignation 
to the Trustee and the Company. The Trustee may at any time terminate the agency of any 
Authenticating Agent by giving written notice of  termination to such Authenticating Agent and 
the Company. Upon receiving such a notice of resignation or upon such a termination, or in case 
at any time any Authenticating Agent shall cease to be eligible under this Section, the Trustee 
shall promptly appoint a successor Authenticating Agent, shall give written notice of such 
appointment to the Company and shall mail notice of such appointment by first-class mail, 
postage prepaid, to all Holders of Obligations of the applicable series as the names and addresses 
of such Holders appear on the Obligation Register. 

If at any time an Authenticating Agent shall cease to be eligible in accordance with the 
provisions of this Section, such Authenticating Agent shall resign immediately in the manner and 
with the effect specified in this Section. 

The Trustee agrees to pay to the Authenticating Agent from time to time reasonable 
compensation for its services under this Section and the Trustee shall be entitled to be 
reimbursed by the Company for such payments, subject to Sections 9.7 and 15.14. The 
provisions of Sections 3.9, 9.4 and 9.5 shall be applicable to any Authenticating Agent. 

Any successor Authenticating Agent upon acceptance of its appointment hereunder shall 
become vested with all the rights, powers and duties of its predecessor hereunder, with like effect 
as if originally named as an Authenticating Agent. No successor Authenticating Agent shall be 
appointed unless eligible under the provisions of this Section. 

If an appointment is made pursuant to this Section, the Obligations may have endorsed 
thereon, in lieu of the Trustee’s certificate of authentication, an alternative certificate of 
authentication in the following form: 

This is one of the Obligations (of the series identified therein) referred to in the Indenture, 
dated as of [ 1, 2008, between Big Rivers Electric Corporation and ,%ktm+& 
~ ~ . . S . , _ . B . a l ! - ~ ~ ~ ~ - c ~ ~ ~ ~ ~ ~  
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As Trustee 

By: 

By: 

As Authenticating Agent 

Authorized Officer 

ARTICLE X 

HOLDERS’ LISTS AM) REPORTS BY TRIJSTEE AND COMPANY 

Section 10.1 Company to Furnish Trustee Semi-Annual Lists of Holders 

The Company will furnish or cause to be furnished to the Trustee semiannually, not less 
than forty-five (45) days nor more than sixty (60) days after .June 1 and December 1 of each year, 
and at such other times as the Trustee may request in writing, within thirty (30) days after receipt 
by the Company of any such request, a list in such form as the Trustee may reasonably require 
containing all the information in the possession or control of the Company, or any of its Paying 
Agents other than the Trustee, as to the names and addresses of the Holders of Obligations, 
obtained since the date as of which the next previous list, if any, was furnished, EXCLUDING 
from any such list the names and addresses received by the Trustee in its capacity as Obligation 
Registrar. Any such list may be dated as of a date not more than fifteen (15) days prior to the 
time such information is furnished and need not include information received after such date. 

Section 10.2 Preservation of Information; Communications to Holders. 

The Trustee shall preserve, in as current a form as is reasonably practicable, the 
names and addresses of Holders of Obligations (i) contained in the most recent list furnished to 
the Trustee as provided in Section 10.1, (ii) received by the Trustee in the capacity of Paying 
Agent (if so acting) hereunder, (iii) filed with the Trustee by Holders of Obligations within the 
two (2) preceding years as provided for in Section 10.3C(2), or (iv) received by the Trustee in its 
capacity as Obligation Registrar. 

A. 

The Trustee may (1) destroy any list furnished to it under Section 10.1 upon receipt of a 
new list so furnished, (2) destroy any information received by it as Paying Agent (if so acting) 
hereunder upon delivering to itself as Trustee, not earlier than foIg-five (45) days after each 
June 1 and December 1 of each year, a list containing the names and addresses of the Holders of 
Obligations obtained from such information since the delivery of the next previous list, if any, 
( 3 )  destroy any list delivered to itself as Trustee which was compiled from information received 
by it as Paying Agent (if so acting) hereunder upon the receipt of a new list so delivered, and (4) 
destroy, not earlier than two (2) years after filing, any information as to their names and 
addresses filed with tlie Trustee by Holders of Obligations as provided for in Section 10.3C(2). 

B. If RUS, to the extent it is a Holder, or three or more Holders of Obligations 
(hereinafter referred to as “applicants”) apply in writing to tbe Trustee, and furnish to the 



Trustee reasonable proof that each such applicant has owned an Obligation for a period of at 
least six (6)  months preceding the date of such application, and such application states that the 
applicants desire to communicate with other Holders of Obligations with respect to their rights 
under this Indenture or under the Obligations and is accompanied by a copy of the form of proxy 
or other communication which such applicants propose to transmit, then the Trustee shall, within 
five (5) business days after the receipt of such application, at its election, either 

(1) afford such applicants access to the information preserved at the time by 
the Trustee in accordance with Section 10.2A, or 

(2) inform such applicants as to the approximate number of Holders of 
Obligations whose names and addresses appear in the information preserved at the time 
by the Trustee in accordance with Section 10..2A, and as to the approximate cost of 
mailing to such Holders the form of proxy or other communication, if any, specified in 
such application. 

If the Trustee shall elect not to afford such applicants access to such information, the 
Trustee shall, upon the written request of such applicants, mail to each Holder whose name and 
address appear in the information preserved at the time by the Trustee in accordance with 
Section 10.2A, a copy of the form of proxy 01 other communication which is specified in such 
request, with reasonable promptness after a tender to the Trustee of the material to be mailed and 
of payment, or provision for the payment, of the reasonable expenses of such mailing, unless 
within five (5) days after such tender, the Trustee shall mail to such applicants and file with the 
Commission, together with a copy of the material to be mailed, a written statement to the effect 
that, in the opinion of the Trustee, such mailing would be contrary to the best interests of the 
Holders of Obligations or would be in violation of applicable law.. Such witten statement shall 
specify the basis of such opinion. If the Commission, after opportunity for a hearing upon the 
objections specified in the written statement so filed, shall enter an order rehsing to sustain any 
of such objections or if, after the entry of an order sustaining one or more of such objections, the 
Commission shall find, after notice and opportunity for hearing, that all the objections so 
sustained have been met and shall enter an order so declaring, the Trustee shall mail copies of 
such material to all such Holders with reasonable promptness after the entry of such order and 
the renewal of such tender; otherwise the Trustee shall be relieved of any obligation or duty to 
such applicants respecting their application. 

C. Every Holder of Obligations, by receiving and holding the same, agrees with the 
Company and the Trustee that neither the Company nor the Trustee nor any Paying Agent shall 
be held accountable by reason of the disclosure of any such information as to the names and 
addresses of the Holders of Obligations in accordance with Section 10.2B, regardless of the 
source kom which such information was derived, and that the Trustee shall not be held 
accountable by reason of mailing any material pursuant to a request made under Section 10.ZB. 

Section 10.3 Reports by Trustee. 

This Section 10,.3 shall be operative only while this Indenture is required to be qualified 
under the TIA. 
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A. The term “reporting date” means, as used in this Section, January 1 in each year, 
beginning with the year &%%= Within sixty (60) days after the reporting date in each year, 
the Trustee shall transmit to the Holders, as provided in paragraph C below, a brief report dated 
as of such reporting date with respect to any of the following events which may have occurred 
within the previous twelve (12) months (but if no such event has occurred within such period no 
such report need be transmitted): 

(1) any change to its eligibility under Section 9.9 and its qualifications under 
Section 9.8; 

(2) the creation of or any material change to a relationship specified in clauses 
(1) through (10) of Section 9.8(C), 

(3) the character and amount of any advances (and if the Trustee elects so to 
state, the circumstances surrounding the malting thereof) made by the Trustee (as such) 
which remain unpaid on the date of such report, and for the reimbursement of which it 
claims or may claim a lien or charge, prior to that of the Obligations, on the Trust Estate 
or on any property or funds held or collected by it as Trustee, except that the Trustee shall 
not be required (but may elect) to report such advances if such advances so remaining 
unpaid aggregate not more than one-half of 1 % of the principal amount of the Obligations 
Outstanding on the date of such report; 

(4) the amount, interest rate and maturity date of all other indebtedness owing 
by the Company (or by any other obligor on the Obligations) to the Trustee in its 
individual capacity, on the date of such report, with a brief description of any property 
held as collateral security therefor, except an indebtedness based upon a creditor 
relationship arising in any manner described in Section 9.13B(2), ( 3 ) ,  (4) or (6); 

(5) any change to the property and funds, if any, physically in the possession 
of the Trustee as such on the date of such report; 

( 6 )  any release, or release and substitution, of property subject to the lien of 
this Indenture (and the consideration therefor, if any) which the Trustee has not 
previously reported; PROVIDED, HOWEVER, that to the extent that the aggregate 
value as shown by the release papers of any or all of such released properties does not 
exceed an amount equal to 1% of the principal amount of Obligations then Outstanding, 
the report need only indicate the number of such releases, the total value of property 
released as shown by the release papers, the aggregate amount of cash received and the 
aggregate value of property received in substitution therefor as shown by the release 
papers; 

(7)  any additional issue of Obligations which the Trustee has not previously 
reported; and 

(8) any action taken by the Trustee in the performance of its duties hereunder 
which it has not previously reported and which in its opinion materially affects the 
Obligations or the Trust Estate, except action in respect of a default, notice of which has 
been or is to be withheld by the Trustee in accordance with Section 9,’. 



B. The Trustee shall transmit to the Holders, as provided in paragraph C below, a 
brief report (which the Company shall cooperate with the Trustee in preparing) with respect to 

(1) the release, or release and substitution, of property subject to the lien of 
this Indenture (and the consideration therefor, if any) unless the fair value of such 
property, as set forth in the Officers' Certificate or certificate of an Engineer or Appraiser 
under Section 5.,2, is less than 10% ofthe principal amount of Obligations Outstanding at 
the time of such release, or such release and substitution, such report to be so transmitted 
within ninety (90) days after such time; and 

(2) the character and amount o f  any advances (and if theTrustee elects so to 
state, the circumstances surrounding the making thereof) made by the Trustee (as such) 
since the date of the last report transmitted pursuant to paragraph A above (or if no such 
report has yet been so transmitted, since the date of execution of this instrument) for the 
reimbursement of which it claims or may claim a lien or charge, prior to that of the 
Obligations, on the Trust Estate or on any property or funds held or collected by it as 
Trustee, and which it has not previously reported pursuant to this Subsection, except that 
the Trustee shall not be required (but may elect) to report such advances if such advances 
remaining unpaid at any time aggregate 10% or less of the principal amount of the 
Obligations Outstanding at such time, such report to be transmitted within ninety (90) 
days after such time. 

C. Reports pursuant to this Section shall be transmitted by mail: 

(1) to all Holders of Obligations, as the names and addresses ofsuch Holders 
appear in the Obligation Register; 

(2) to such Holders as have, within the two (2) years preceding such 
transmission, filed their names and addresses with the Trustee for that purpose; and 

( 3 )  except in the case of reports pursuant to paragraph B above, to all Holders 
whose names and addresses have been furnished to or received by the Trustee pursuant to 
Section 10.1. 

D. A copy of each such report shall, at the time of such transmission to Holders, be 
filed by the Trustee with each stock exchange upon which any of the Obligations are listed and 
also with the Commission. The Company will notify the Trustee when the Obligations are listed 
on any stock exchange. 

Section 10.4 Reports by Company. 

This Section 10.4 shall be operative only while this Indenture is required to be qualified 
under the TL% 

The Company shall: 

A. file with the Trustee, within fifteen (15) days after the Company is required to file 
the same with the Commission, copies of the annual reports and of the information, documents 



and other reports (or copies of such portions of  any of the foregoing as the Commission may 
from time to time by rules and regulations prescribe) which the Company may be required to file 
with the Commission pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 
1934; or, if the Company is not required to file information, documents or reports pursuant to 
either of said Sections, then it will file with the Trustee and the Commission, in accordance with 
rules and regulations prescribed by the Commission, such of the supplementary and periodic 
information, documents and reports which may be required pursuant to Section 13 of the 
Securities Exchange Act of 1934 in respect of a security listed and registered on a national 
securities exchange as may he prescribed in such rules and regulations; 

B. file with the Trustee and the Commission, in accordance with rules and 
regulations prescribed by the Commission, such additional information, documents and reports 
with respect to compliance by the Company with the conditions and covenants of this Indenture 
as may be required by such rules and regulations; and 

C. transmit to the Holders of Obligations, within thirty (30) days after the filing 
thereof with the Trustee, in the manner and to the extent provided in Section 1 0 ° K  with respect 
to reports pursuant to Section 10.3A, such summaries of any information, documents and reports 
required to be filed by the Company pursuant to paragraphs A and B above as may be required 
by rules and regulations prescribed by the Commission. 

ARTICLE XI 

CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER 

Section 11.1 Consolidation, Merger, Conveyance or Transfer only on Certain Terms. 

The Company shall not consolidate with or merge into any other Person or convey or 
transfer the Trust Estate substantially as an entirety to any Person, unless: 

A. such consolidation, merger, conveyance or transfer shall be on such terms as shall 
fully preserve the lien and security hereof as provided for in this Article and the rights and 
powers of the Trustee and the Holders of the Obligations hereunder; 

B the Person formed by such consolidation or into which the Company is merged or 
the Person which acquires by conveyance or transfer the Trust Estate substantially as an entirety 
shall be a Person organized and validly existing under the laws of the United States of America, 
any state thereof or the Disbict of Columbia and shall execute and deliver to the Trustee a 
Supplemental Indenture in recordable form, meeting the requirements of Section 11 2 and 
containing: 

(1) an assumption by such successor Person of the due and punctual payment 
of the principal of (and premium, if any) and interest on all the Obligations and, subject 
to Section 11 2B, the performance and observance of every covenant and condition of 
this Indenture to be performed or observed by the Company, and 

(2) a grant, conveyance, kansfer and mortgage complying with Section 11 2; 



C. immediately after giving effect to such transaction, no Event of Default hereunder 
shall exist; and 

D. the Company shall have delivered to the Trustee an Officers’ Certificate and an 
Opinion of Counsel, each of which shall state that such consolidation, merger, conveyance or 
transfer and such Supplemental Indenture comply with this Article and that all conditions 
precedent herein provided for relating to such transaction have been complied with. 

Section 11.2 Successor Person Substituted. 

Upon any consolidation or merger or any conveyance or transfer of the Trust Estate 
substantially as an entirety in accordance with Section 11.1, the successor Person formed by such 
consolidation or into which the Company is merged or to which such conveyance or transfer is 
made shall succeed to, and be substituted for, and may exercise every right and power of, the 
Company under this Indenture with the same effect as if such successor Person had been named 
as the Company herein; SUBJECT, HOWEVER, to the following limitations: 

A. If the Supplemental Indenture required by Section 11.1 shall contain a grant, 
conveyance, transfer and mortgage in terms sufficient to include and subject to the lien of this 
Indenture, subject only to Permitted Exceptions and any Prior Liens permitted by Section 13.6, 
all property, rights, privileges and franchises owned by the successor Person on the date of the 
consolidation, merger, transfer or conveyance and which may be thereafter acquired by such 
successor Person (other than Excepted Property and Excluded Property), then such successor 
Person may cause to be executed, in its own name or in the name of the Company prior to such 
succession, and delivered to the Trustee for authentication, any Obligations issuable hereunder; 
and upon request of such successor Person, and subject to all the terms of this Indenture, the 
Trustee shall authenticate and deliver any Obligations which shall have been previously executed 
and delivered by the Company to the Trustee for authentication, and any Obligations which such 
successor Person shall thereafter, in accordance with this Indenture, cause to be executed and 
delivered to the Trustee for such purpose. Such changes in language and form (but not in 
substance) may be made in such Obligations as may be appropriate in view of such 
consolidation, merger, conveyance or transfer. 
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B. If the Supplemental Indenture required by Section 11.1 shall not contain the grant, 
conveyance, transfer and mortgage described in paragraph A above, then such successor Person 
shall not be entitled to procure the authentication and delivery of any Obligations issuable 
hereunder (except for Obligations issued under Sections 3.5, 3.6, 3.7 and 14.7), and this 
Indenture shall not, by virtue of such consolidation, merger, conveyance or transfer, or by virtue 
of such Supplemental Indenture, or by virtue of the Granting Clauses, become a lien upon, and 
the term Trust Estate shall not be deemed to include, any of the property, rights, privileges and 
franchises of such successor Person owned by the successor Person at the time of such 
consolidation, merger, conveyance or transfer (unless such successor Person, in its discretion 
shall subject the same to the lien hereof), but this Indenture shall become and be a lien, subject to 
only Permitted Exceptions and any Prior Liens permitted by Section 13.6, upon only the 
following property, rights, privileges and franchises acquired by such successor Person after the 
date of such consolidation, merger, conveyance or transfer, to wit: 

(1) all betterments, extensions, improvements, additions, repairs, renewals, 
replacements, substitutions and alterations to, upon, for and of the property, rights, 
privileges and franchises subject to the lien hereof, and all properly constituting 
appurtenances of the Trust Estate; 

(2) all property made the basis of the withdrawal of cash from the Trustee or 
the release of property from the lien ofthis Indenture; 

(3) all property acquired or constructed with the proceeds of (i) any insurance 
on any part of the Trust Estate, including with the proceeds of insurance on the Trust 
M a t e  not required to be paid to the Trustee under Section 13.,8, or (ii) any part of the 
Trust Estate released from the lien of this Indenture or disposed of free from any such 
lien or talcen by eminent domain; 

(4) all property acquired pursuant to Section 13.7 to maintain and preserve 
and keep the Trust Estate in good condition, repair and working order and all property 
acquired or constructed with Trust Moneys paid over upon Company Request under 
Section 6.6; and 

(5) all property, leases, rights-of-way, franchises, licenses, permits or 
easements acquired in alteration, substitution, surrender or modification of any property, 
leases, rights-of-way, franchises, licenses, permits or easements disposed of, altered or 
modified pursuant to Section 5.1 and all monies deposited in connection therewith 
pursuant to Section 5.,1; 

and said Supplemental Indenture shall contain a grant, conveyance, transfer or mortgage 
subjecting the property referred to in the preceding clauses of this paragraph to the lien of this 
Indenture,. 

C. No such conveyance or transfer of the Trust Estate substantially as an entirety 
shall have the effect of releasing the Person named as “the Company” in the first paragraph of 
this instrument or any successor Person which shall have become such in the manner prescribed 
in this Article from its liability as obligor and maker on any of the Obligations, unless such 



conveyance or transfer is followed by the complete liquidation of such Person or successor 
Person and substantially all its assets immediately following such conveyance or transfer are the 
Stock or other securities of such successor Person received in such conveyance or transfer. 

ARTICLE Xu: 

SUPPLEMENTAL INDENTURES 

Section 12.1 Supplemental Indentures Without Consent of Holders 

Without the consent of the Holders of any Obligations, the Company, when authorized by 
a Board Resolution, and the Trustee, at any time and from time to time, may enter into one or 
more Supplemental Indentures, in form satisfactory to the Trustee, for any of the following 
purposes: 

A. to correct or amplie the description of any property at any time subject to the lien 
of this Indenture, or better to assure, convey and confirm unto the Trustee any property subject or 
required to be subjected to the lien of this Indenture, or to subject additional property to the lien 
of this Indenture; or 

B. to add to the conditions, limitations and restrictions on the authorized amount, 
terms or purposes of issue, authentication and delivery of Obligations or of any series of 
Obligations, as herein set foxth, additional conditions, limitations and restrictions thereafter to be 
observed; or 

C. to create any series of Obligations and make such other provisions as provided in 
Section 3.3; or 

D. to modify or eliminate any of the terms of this Indenture; PROVIDED, 
HOWEVER, that 

(1) in the event any such modification or elimination made in such 
Supplemental Indenture would adversely affect or diminish the rights of the Holders of 
any Obligations then Outstanding against the Company or its property, it shall expressly 
be stated in such Supplemental Indenture that any such modifications or eliminations 
shall become effective only when such Obligations are no longer Outstanding; and 

(2) the Trustee may, in its discretion, decline to enter into any such 
Supplemental Indenture which, in its opinion, may not afford adequate protection to the 
Trustee when the same becomes operative; or 

E. to evidence the succession of another corporation to the Company and the 
assumption by any such successor of the covenants of the Company herein and in the 
Obligations contained; or 

F. to evidence the appointment of any successor trustee or separate trustee or trustees 
or co-trustee or co-trustees hereunder, and to define the rights, powers, duties and obligations 
conferred upon any such separate trustee or trustees or co-trustee or co-trustees; or 



G. to add to the covenants of the Company or the Events of Default for the benefit of 
the Holders of all or any series of Obligations or to surrender any right or power herein conferred 
upon the Company; or 

B. to cure any ambiguity, to correct o r  supplement any provision herein which may 
be inconsistent with any other provision herein or to make any other provisions, with respect to 
matters or questions arising under this Indenture, which shall not be inconsistent with the 
provisions of this Indenture, PROVIDED such action shall not, in the opinion of the Company, 
as evidenced by an Officers’ Certificate delivered to the Trustee, adversely affect the interests of 
the Holders of the Obligations in any material respect; or 

I. to modify, eliminate or add to the provisions of this Indenture to such extent as 
shall be necessary to effect the qualification of this Indenture under the TIA or under any similar 
federal statute hereafter enacted, to add to this Indenture such other provisions as may be 
expressly permitted by the TIA and to modify, eliminate or add to the provisions of this 
Indenture to the extent that any such provisions relating to requirements under the TIA have been 
modified or eliminated in the TIA after the date of this instrument, EXCLUDING, HOWEVER, 
the provisions referred to in Section 3 16(a)(2) of the TIA as in effect at the date as of which this 
instrument was executed or any corresponding provision in any similar federal statute hereafter 
enacted; or 

J. to add or change any of the provisions of this Indenture to such extent as shall be 
necessary to permit or facilitate the issuance of Obligations (i) in bearer form, registrable or not 
registrable as to principal and with or without interest coupons or (ii) in book-entry form; 01 

K. to increase the limit on the amount of Additional Obligations which may be 
authenticated and delivery and Outstanding under this Indenture; 

L. to make any change in the Indenture that, in the reasonable judgment of the 
Trustee, will not materially and adversely affect the rights or interests of any of the Holders. For 
purposes of this paragraph of this Section, any Supplemental Indenture will be presumed not to 
materially and adversely affect the rights or interests of any of the Holders if (1) this Indenture, 
as supplemented and amended by such Supplemental Indenture, secures equally and ratably the 
payment of principal of (and premium, if any) and interest on the Outstanding Secured 
Obligations which are to remain Outstanding and (2) subject to the last sentence of this 
paragraph, the Company shall furnish to the Trustee written evidence, from (i) the nationally 
recognized statistical rating organization or organizations then rating the Obligations (or other 
obligations primarily secured by Outstanding Secured Obligations) or (ii) if there are more than 
two (2) such organizations, at least two (2) of such organizations, that its ratings of the 
Outstanding Secured Obligations (or other obligations primarily secured by Outstanding Secured 
Obligations) that are not subject to Credit Enhancement will not be withdrawn or reduced as a 
result of the changes in the Indenture effected by such Supplemental Indenture; PROVIDED, 
HOWEVER, that the failure to qualify for the presumption set forth in this sentence shall not 
create any presumption to the contrary or be used to question the judgment of the Trustee and 
PROVIDED, FURTHER, that the provisions of this paragraph may not be used to amend or 
modify the items listed in paragraphs A through F of Section 12.2 hereof in any way that is 
inconsistent with the provisions of such Section 12.2. The Trustee may rely on the written 



evidence of the nationally recognized statistical rating organization or organizations then rating 
the Obligations (or other obligations primarily secured by Outstanding Secured Obligations) with 
respect to credit matters relating to the Company to the extent that it deems such reliance to be 
appropriate. 

Section 12.2 Supplemental Indentures With Consent of Holders. 

With the consent of the Holders of not less than a majority in principal amount of the 
Obligations of all series then Outstanding affected by such Supplemental Indenture, by Act of 
such Holders delivered to the Company and the Trustee, the Company, when authorized by a 
Board Resolution, and the Trustee may enter into a Supplemental Indenture for the purpose of 
adding any provisions to or changing in any manner or eliminating any of the provisions of this 
Indenture or of modifying in any manner the rights of the Holders of the Obligations under this 
Indenture; PROVIDED, HOWEVER, that no such Supplemental Indenture shall, without the 
consent of the Holder of each Outstanding Obligation affected thereby, 

A. change the Stated Maturity of the principal of, or any installment of interest on, 
any Obligation, or reduce the principal amount thereof or the interest thereon or any premium 
payable upon the redemption thereof, or change any Place of Payment where, or the coin or 
currency in which, any Obligation, or the interest therebn is payable, or impair the right to 
institute suit for the enforcement of any such payment on or after the Stated Maturity thereof (or, 
in the case of redemption, on or after the Redemption Date); or 

B. reduce the percentage in principal amount of the Outstanding Obligations, the 
consent of whose Holders is required for any such Supplemental Indenture, or tbe consent of 
whose Holders is required for any waiver provided for in this Indenture of compliance with 
certain provisions of this Indenture or certain defaults hereunder and their consequences; or 

C. modify or alter the provisions of the proviso to the definition of the term 
“Outstanding” or “Outstanding Secured Obligations”; or 

D. modi% any of the provisions of this Section, Section 8.12 or Section 8.17, except 
to increase any percentage provided thereby or’ to provide that certain other provisions of this 
Indenture cannot be modified or waived without the consent of the Holder of each Outstanding 
Obligation affected thereby; or 

E. permit the creation of any lien (other than as permitted in this Indenture) ranking 
prior to or on a parity with the lien of this Indenture with respect to all or substantially all of the 
Trust Estate; or 

F. modify, in the case of Obligations of any series for which a mandatory sinking 
fund is provided, any of the provisions of this Indenture in such manner as to affect the rights of 
the Holders of such Obligations to the benefits of such sinking fund. 

The Trustee may in its discretion determine whether or not any Obligation would be 
affected by any Supplemental Indenture and any such determination shall be conclusive upon the 
Holder of all Obligations, whether theretofore or thereafter authenticated and delivered 



hereunder, and the Trustee shall have no liability to any Holder of any Obligation for any such 
determination made in good faith. 

It shall not be necessary for any Act of Holders under this Section to approve the 
particular form of any proposed Supplemental Indenture, but it shall be sufficient if such Act 
shall approve the substance thereof. 

Section 12.3 Execution of Supplemental Indentures 

In executing, or accepting the additional trusts created by, any Supplemental Indenture 
permitted by this Article or the modification thereby of the trust created by this Indenture, the 
Trustee shall be entitled to receive, and, subject to Section 9.,1, shall be fully protected in relying 
upon, an Opinion of Counsel stating that the execution of such Supplemental Indenture is 
authorized or permitted by this Indenture. The Trustee may, but shall not, except to the extent 
required in the case of a Supplemental Indenture entered into under Section 12.11, be obligated 
to, enter into any such Supplemental Indenture which adversely affects the Trustee’s own rights, 
duties or immunities under this Indenture. 

Section 12.4 Effect of Supplemental Indentures 

Upon the execution of any Supplemental Indenture under this Article, this Indenture shall 
be modified in accordance therewith and such Supplemental Indenture shall form a part of this 
Indenture for all purposes; and every Holder of Obligations theretofore or thereafter 
authenticated and delivered hereunder shall be bound thereby. 

Section 12.5 Conformity with Trust Indenture Act. 

After qualification of this Indenture under the TIA, every Supplemental Indenture 
executed pursuant to this Article thereafter shall confom to the requirements of the TL4 as then 
in effect. 

Section 12.6 Reference in Obligations to Supplemental Indentures. 

Obligations authenticated and delivered afier the execution of any Supplemental 
Indenture pursuant to this Article may, and if required by the Trustee or the Company shall, bear 
a notation in form approved by the Trustee as to any matter provided for in such Supplemental 
Indenture. If the Company shall so determine, new Obligations so modified as to conform, in the 
opinion of the Trustee and the Board of Directors, to any such Supplemental Indenture may be 
prepared and executed by the Company and authenticated and delivered by the Trustee in 
exchange for Outstanding Obligations. 
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ARTICLE XI11 

COVENANTS 

Section 13.1 Payment of Principal, Premium and Interest 

The Company will duly and punctually pay the principal of (and premium, if any) and 
interest on the Obligations in accordance with the terms of the Obligations and this Indenture. 

Section 13.2 Maintenance of Office or Agency 

The Company will establish one or more Places of Payment where Obligations may be 
presented or surrendered for payment, where Obligations entitled to be registered, transferred, 
exchanged or converted may be presented or surrendered for registration, transfer, exchange or 
conversion and where notices and demands to or upon the Company in respect of the Obligations 
and this Indenture may be served. The Company will give prompt written notice to the Trustee 
of the location, and of any change in the location, of any such office or agency. If at any time the 
Company shall fail to maintain such an office or agency or shall fail to furnish the Trustee with 
the address thereof, such presentations, surrenders, notices and demands may be made or served 
at the principal corporate trust office of the Trustee, and the Company hereby appoints the 
Trustee its agent to receive all such presentations, sunenders, notices and demands. 

Section 13.3 Money for Obligation Payments to be Held in Trust; Repayment of 
Unclaimed Money. 

If the Company shall at any time act as its own Paying Agent, it will, on or before each 
due date of the principal of (and premium, if any) or interest on any of the Obligations, segregate 
and hold in trust for the benefit of the Holders of such Obligations a sum sufficient to pay the 
principal (and premium, if any) or interest so becoming due until such sums shall be paid to such 
Holders or otherwise disposed of as herein provided, and the Company will promptly notify the 
Tmstee-i.nx-&.g of its action or failure so to act. 

Whenever the Company shall have one or more Paying Agents, it will, prior to each due 
date of the principal of (and premium, if any) or interest on any Obligations, deposit with a 
Paying Agent a sum sufficient to pay the principal (and premium, if any) or interest so becoming 
due, such sum to be held in trust for the benefit of the Holders of such Obligations entitled to 
such principal (and premium, if any) or interest, and (unless such Paying Agent is the Trustee) 
the Company will promptly notify the Trustee in writinr! of its action or failure so to act. 

Moneys so segregated or deposited and held in trust shall not be a part of the Trust Estate 
and shall not be deemed Trust Moneys but shall constitute a separate trust fund for the benefit of 
the Persons entitled to such principal, premium or interest. Except in the case of moneys so 
segregated by the Company when acting as its own Paying Agent, moneys held in tnist by the 
Trustee or any other Paying Agent for the payment of the principal (or premium, if any) or 
interest on the Obligations need not be segregated from other funds, except to the extent required 
by law. 
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The Company will cause each Paying Agent other than the Company and Trustee to 
execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with the 
Trustee, subject to the provisions of this Section, that such Paying Agent will 

A,, hold all sums held by it for the payment of principal of (and premium, if any) or 
interest on Obligations in trust for the benefit of the Holders of such Obligations until such sums 
shall be paid to the Holders or otherwise disposed of as herein provided; 

B. give the Trustee notice of any default by the Company (or any other obligor upon 
the Obligations) in the malung of any payment of principal (and premium, if any) or interest; and 

at any time during the continuance of any such default, upon the written request C. 
of the Trustee, forthwith pay to the Trustee all sums so held in trust by such Paying Agent. 

The Company may at any time, for the purpose of obtaining the satisfaction and 
discharge of this Indenture or for any other purpose, pay, or by Company Order direct any 
Paying Agent to pay, to the Trustee all money held in trust by the Company or such Paying 
Agent, such money to be held by the Trustee upon the same trusts as those upon which such 
money was held by the Company or such Paying Agent; and, upon such payment by the 
Company, the Company shall be discharged from such trust, and, upon such payment by any 
Paying Agent to the Trustee, such Paying Agent shall be released from all further liability with 
respect to such money. 

Any money deposited with the Trustee or any Paying Agent or held by the Company in 
trust for the payment of the principal of (and premium, if any) or interest on any Obligation and 
remaining unclaimed for two (2) years after such principal (and premium, if any) or interest has 
become due and payable shall be paid to the Company on Company Request, or (ifthen held by 
the Company) shall be discharged from such trust; and the Holder of such Obligation shall 
thereafter, as an unsecured general creditor, look only to the Company for payment thereof, and 
all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability 
of the Company as trustee thereof, shall thereupon cease; PROVIDED, HOWEVER, that the 
Trustee or such Paying Agent, before being required to make any such payment to the Company, 
shall at the expense of the Company cause to be published once, in a newspaper of general 
circulation in each Place of Payment of such Obligation, notice that such money remains 
unclaimed and that, after a date specified therein, which shall not he less than thirty (30) days 
from the date of such publication, any unclaimed balance of such money then remaining will be 
paid to the Company. 

Section 13.4 Ownership of Property 

At the time of the execution and delivery of this instrument, the Company owns and 
holds the real property specifically described in Subdivision A of Granting Clause First in fee (or 
such other estate as may be specified) and owns and holds the other interests in real property 
specifically described in Granting Clause First, subject to no mortgage, lien, charge or 
encumbrance other than Permitted Exceptions, and has full power and lawful authority to grant, 
bargain, sell, alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, 



set over and confirm such real property and interests in real property in the manner and form 
aforesaid., 

The Company lawfully owns and is possessed of the personal property described in 
Granting Clauses First and Second (other than property of the Company acquired after the time 
of the execution and delivery of this Indenture), subject to no mortgage, lien, charge or 
encumbrance other than Permitted Exceptions, and has full power and lawful authority to grant, 
bargain, sell, alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, 
set over and c o n f m  such personal property in the manner and form aforesaid. 

The Company hereby does and will forever, at all times warrant and defend its 
ownership, as set forth above, of the real property and interests in real property described in 
Granting Clauses First and Second against all claims and demands of all Persons whomsoever, 
except Permitted Exceptions. 

Section 13.5 After-Acquired Property; Further Assurances; Recording. 

All property of every kind, other than Excepted Property, acquired by the Company after. 
the date hereof shall, immediately upon the acquisition thereof by the Company, and without any 
fizther mortgage, conveyance or assignment, become subject to the lien of this Indenture; 
SITSJECT, HOWEWR to the exceptions permitted by Section 11.2B. Nevertheless, the 
Company will do, execute, acknowledge and deliver all and every such further acts, 
conveyances, mortgages, financing statements and assurances as the Trustee shall require to 
subject such property to the lien of this Indenture. 

The Company will cause this Indenture and all Supplemental Indentures and other 
instruments of further assurance, including all financing statements and continuation statements 
covering security interests in personal properly, and all mortgages securing purchase money 
obligations delivered to the Trustee or to the trustee, mortgagee or other. holder. of a Prior Lien 
under Section 5.2 to be promptly recorded, registered and filed, and at all times to be kept 
recorded, registered and filed, and will execute and file such financing statements or cause to be 
issued and filed such continuation statements, all in such manner and in such places as may be 
required by law fully to preserve and protect the rights of the Holders and the Trustee to the 
extent provided in this Indenture to all property constituting part of the Trust Estate. 
Furthermore, the Company will use its best efforts to cause all contracts of the type and duration 
set forth in Subparagraph C of Granting Clause First and acquired by the company after the date 
hereof to become subject to the lien of this Indenture. The Company will f in i sh  to the Trustee: 

A. promptly after the execution and delivery of each Supplemental Indenture or other 
instrument of further assurance, an Opinion of Counsel stating that, in the opinion of such 
Counsel, this Indenture and such Supplemental Indenture and other instruments of further 
assurance have been properly recorded, registered and filed, or have been received for recording, 
registration or filing, to make effective the lien of this Indenture to the extent intended by this 
Indenture and stating that all financing statements and continuation statements have been 
executed and filed that are necessary fully to preserve and protect the rights of the Holders and 
the Trustee hereunder, or stating that, in the opinion of such Counsel, no such action is necessary 
to make such lien effective; and 



B. within one hundred-twenty (120) days after January 1 in each year beginning with 
the year %€E%= an Opinion of Counsel, dated as of such date, either stating that, in the 
opinion of such Counsel, during the preceding calendar year, such action has been taken with 
respect to the recording, registering, filing, re-recording, re-registering and re-filing of this 
instrument and of all Supplemental Indentures, fmancing statements, continuation statements or 
other instruments of further assurance as is necessary to maintain the lien of this Indenture 
(including the lien on any property acquired by the Company after the execution and delivery of 
this instrument and owned by the Company at the end of the preceding calendar year) and stating 
that during the preceding calendar year, all financing statements and continuation statements 
have been executed and filed that are necessary fully to preserve and protect the rights of the 
Holders and the Trustee hereunder, or stating that, in the opinion of such Counsel, during the 
preceding calendar year, no such action was necessary to maintain such lien. 

Upon the cancellation and discharge of any Prior Lien, the Company will cause all cash, 
obligations and securities then held by the trustee, mortgagee or other holder of such Prior Lien, 
which were received by such trustee, mortgagee or other holder on account of the release or the 
taking by eminent domain or the purchase by a public authority or the sale by virtue of a 
designation or order of a public authority or any other disposition of, or insurance on, the Trust 
Estate, or any part thereof (including all proceeds of or substitutions for any thereof), to be paid 
to or deposited and pledged with the Trustee, such cash to be held and paid over or applied by 
the Trustee as provided in Article VI. 

Section 13.6 Limitations on Liens; Payment of Taxes. 

The Company will not create or incur or suffer or permit to be created or incurred or to 
exist any mortgage, lien, charge or encumbrance on or pledge of any of the Trust Estate prior to 
or upon a parity with the lien of this Indenture except Permitted Exceptions and except that: 

A. The Company may create, incur or suffer to exist purchase money mortgages or 
other purchase money liens upon any real property acquired by the Company or acquire real 
property subject to mortgages and liens existing thereon at the date of acquisition, or acquire or 
agree to acquire and own personal property subject to or upon chattel mortgages, conditional 
sales agreements or other title retention agreements; PROVJDED that 

(1) the principal amount of the indebtedness secured by each such mortgage, 
lien or agreement shall not exceed 80% of the Cost or Fair Value to the Company at the 
time of the acquisition thereof by the Company, whichever is less, as evidenced by an 
Officers’ Certificate, of the property subject thereto, PROVIDED that if the property 
subject to such mortgage, lien or agreement is not necessary to the operations of the 
remaining portion of the System, the principal amount thereby secured may not exceed 
100% of such Cost or Fair Value to the Company, whichever is less; 

(2) the aggregate principal amount of all indebtedness of the Company at the 
time outstanding secured by such mortgages, liens and agreements (including extensions, 
renewals and replacements thereof, as provided by the paragraph B below, and also the 
indebtedness then being incurred) shall not exceed 15% of the aggregate principal 
amount of all Obligations then Outstanding; and 



( 3 )  each such mortgage, lien or  agreement shall apply only to the property 
originally subject thereto, fixed improvements erected on any such real property or 
affixed to such personal properly or equipment used in connection with such real or 
personal property, any contracts, licenses, permits and other property related solely to 
such real or personal property, and the proceeds thereof. 

B. The Company may modi@, extend, renew or replace any mortgage, lien or 
agreement permitted by paragraph A above upon the same property theretofore subject thereto, 
or modify, replace, renew or extend the indebtedness secured thereby, PROVIDED that in any 
such case the principal amount of such indebtedness so modified, replaced, extended or renewed 
shall not be increased above the limits described in paragraph A above. 

The Company will pay or cause to be paid before they become delinquent all taxes, 
assessments and other governmental charges lawfully levied or assessed or imposed upon the 
Trust Estate or any part thereof or upon any income therefrom, and also (to the extent that such 
payment will not be contrary to any applicable laws) all taxes, assessments and other 
governmental charges lawfully levied, assessed or imposed upon the lien or interest of the 
Trustee or of the Holders in the Trust E,state, s o  that (to the extent aforesaid) the lien of this 
Indenture shall at all times be wholly preserved at the cost of the Company and without expense 
to the Trustee or the Holders; PROVIDED, HOWEVER, that the Company shall not be 
required to pay and discharge or cause to be paid and discharged any such tax, assessment or 
governmental charge to the extent that the amount, applicability or validity thereof shall 
currently be contested in good faith by appropriate proceedings and the Company shall have 
established and shall maintain adequate reserves on its books for the payment of the same. 

Section 13.7 Maintenanee of Properties 

The Company will cause all its properties used or useful in the conduct of its business to 
be maintained and kept in good condition, repair and working order and supplied with all 
necessary equipment and will cause to be made all necessary repairs, renewals, replacements, 
betterments and improvements thereof, all as in the ,judgment ofthe Company may be necessary 
so that the business carried on in connection therewith may be properly and advantageously 
conducted at all times; PROVIDED, HOWEVER, that nothing in this Section shall prevent the 
Company from discontinuing the operation and maintenance of any of its properties if such 
discontinuance is, in the judgment of the Company, desirable in the conduct of its business and 
not disadvantageous in any material respect to the Holders. 

The Company will promptly classify, and record on its books, as retired, all property that 
has permanently ceased to be used or useful in the business of the Company. 

Section 13.8 To Insure. 

The Company will at all times keep all its property of an insurable nature and of the 
character usually insured by companies operating similar properties, insured in amounts 
customarily carried, and against loss or damage from such causes as are customarily insured 
against, by similar companies. 
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All such insurance shall he effected with responsible insurance carriers. All policies or 
other contracts for such insurance upon any part of the Trust Estate shall provide that the 
proceeds of such insurance (except in the case o f  any particular casualty resulting in damage or 
destruction not exceeding $2,000,000 in the aggregate) shall be payable, subject to the 
requirements of any Prior Lien, to the Trustee as its interest may appear (by means of a standard 
mortgagee clause or other similar clause acceptable to the Trustee, without contribution). Each 
policy or other contract for such insurance, or such mortgagee clause, shall contain an agreement 
by the insurer that, notwithstanding any right of cancellation reserved to such insurer, such 
policy or contract shall continue in force for the benefit of the Trustee for at least thirty (30) days 
after written notice to the Trustee of cancellation. As soon as practicable after the execution of 
this Indenture, and withii ninety (90) days after the close of each calendar year thereafter, and at 
any time upon the request of the Trustee, the Company will file with the Trustee an Officers’ 
Certificate containing a detailed list of the insurance in force upon the Trust Estate on a date 
therein specified (which date shall be within thirty (30) days of the filing of such Certificate), 
including the names of the insurers with which the policies and other contracts of insurance on 
the Trust Estate are carried, the numbers, amounts and expiration dates of such policies and other 
contracts and the property and hazards covered thereby, and stating that the insurance so listed 
complies with this Section, and the Trustee may conclusively rely on such Certificate. 

Any appraisement or adjustment or any loss or damage of or to any part of the Trust 
Estate and any settlement in respect thereof which may be agreed upon between the Company 
and any insurer, as evidenced by an Officers’ Certificate, shall be accepted by the Trustee. 

All proceeds of insurance received by the Trustee shall be held and paid over or applied 
by the Trustee as provided in Article VI,. 

All proceeds of any insurance on any part of the Trust E.state not payable to the Trustee 
or the trustee, mortgagee or other holder of a Prior Lien shall be applied by the Company to the 
repair, rebuilding or replacement ofthe property destroyed or damaged or shall be deposited with 
the Trustee to be held and paid over or applied by it as provided in Article VI. 

Section 13.9 Corporate Existence. 

Subject to Article XI, the Company will do or cause to be done all things necessary to 
preserve and keep in full force and effect its corporate existence, rights (charter and statutory) 
and franchises; PROVIDED, HOWEVER, that the Company shall not be required to preserve 
any right or franchise if the Board of Directors shall determine that the preservation thereof is no 
longer desirable in the conduct of the business of the Company and that the loss thereof is not 
disadvantageous in any material respect to the Holders. 

Section 13.10 To Keep Books; Inspection by Trustee. 

The Company will keep proper books of record and account, in which full and correct 
entries shall be made of all dealings or transactions of or in relation to the Obligations and the 
plant, properties, business and affairs of the Company in accordance with Accounting 
Requirements. The Company will, upon reasonable written notice by the Trustee to the 
Company and at the expense of the Company, permit the Trustee by its representatives to inspect 



the plants and properties, books of account, records, reports and other papers of the Company, 
and to take copies and extracts therefrom, and will afford and procure a reasonable opportunity 
to make any such inspection, and the Company will furnish to the Trustee any and all 
information as the Trustee may reasonably request, with respect to the performance by the 
Company of its covenants in this Indenture; PROVIDED, HOWEVER, the Company shall not 
be required to make available any information supplied to it by a third party which is subject to a 
confidentiality agreement with such third party except to the extent allowed by, and subject to 
the terms of such confidentiality agreement., 

Section 13.11 Use of Trust Moneys and Advances by Trustee. 

If the Company shall fail to perform any of its covenants in this Indenture, the Trustee 
may (but shall not be obligated to) at any time and from time to time, after notice to the 
Company, use and apply any Trust Moneys held by it under Article VI, or make advances, to 
effect performance of any such covenant on behalf of the Company; and all moneys so used or 
advanced by the Trustee, together with interest at the lesser of (i) 10% per annum or (ii) the 
maximum rate permitted by law, shall be repaid by the Company upon demand and such 
advances shall be secured under this Indenture prior to the Obligations. For the repayment of all 
such advances the Trustee shall have the right to use and apply any Trust Moneys at any time 
held by it under Article VI but no such use of Trust Moneys or advance shall relieve the 
Company from any default hereunder. Nothing contained herein shall be deemed to obligate the 
Trustee to advance its own monies for any purpose. 

Section 13.12 Statement as to Compliance. 

The Company will deliver to the Trustee, within one hundred and twenty (120) days after 
the end of each calendar year, a written statement signed by the principal executive officer and 
by the principal financial officer or principal accounting officer of the Company stating that a 
review of the Company’s activities during the preceding calendar year has been made under their 
supervision and that the Company has fulfilled its obligations hereunder in all material respects 
during such calendar year. 

Promptly after any Officer of the Company may reasonably be deemed to have 
knowledge of a default hereunder, the Company will deliver to the Trustee a written notice 
specifying the nature and period of existence thereof and the action the Company is taking and 
proposes to take with respect thereto. 

Section 13.13 Waiver of Certain Covenants 

The Company may omit in any particular instance to comply with any covenant or 
condition set forth in this Article except Sections 13.1, 1.3.2, 13.3, 13.,4, 13,,5, 13.9, 13.10, 1.3.11 
and the first sentence of Section 13.14 if before or after the time for such compliance the Holders 
of at least a majority in principal amount of all Obligations then Outstanding, shall, by Act of 
such Holders, either waive such compliance in such instance or generally waive compliance with 
such covenant or condition, but no such waiver shall extend to or affect such covenant or 
condition except to the extent so expressly waived and, until such waiver shall become effective, 
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the obligations of the Company and the duties of the Trustee in respect of any such covenant or 
condition shall remain in full force and effect. 

Section 13.14 Rate Covenant. 

The Company shall establish and collect rates, rents, charges, fees and other 
compensation (collectively, “Rates”) that, together with other moneys available to the Company, 
produce moneys suficient to enable the Company to comply with all its covenants under this 
Indenture. Subject to any necessary regulatory approval or determination and the approval of the 
RUS, if required, the Company also shall establish and collect Rates that, together with other 
revenues available to the Company, are reasonably expected to yield a Margins for Interest Ratio 
for each fiscal year of the Company equal to at least 1.10 for such period. Promptly upon any 
material change in the circumstances which were contemplated at the time such Rates were most 
recently reviewed, but not less frequently than once every twelve (12) months, the Company 
shall review the Rates so established and shall promptly establish or revise such Rates as 
necessayto comply with the foregoing requirements; subject in the case of the foregoing 
Margins for Interest requirement to any necessary regulatory approval or determination and the 
approval of the RUS, if required. The Company will not furnish or supply or cause to be 
furnished or supplied any use, output, capacity or service of the System with respect to which a 
charge is regularly or customarily made, free of charge to any Person, and the Company will use 
commercially reasonable efforts to enforce the payment of any and all accounts owing to the 
Company with respect to the use, output, capacity or service of the System. 

Section 13.15 Distributions to Members 

The Company shall not directly or indirectly declare or pay any dividend or make any 
payments of, distributions of, or retirements of, patronage capital to its members (each a 
“Distribution”) if, at the time thereof or after giving effect thereto, (i) an Event of Default shall 
exist, or (ii) the Company’s aggregate margins and equities (determined in accordance with 
Accounting Requirements) as of the end of the Company’s most recent fiscal quarter would be 
less than 20% of the Company’s total long-term debt and equities (determined in accordance 
with Accounting Requirements) at such time; or (iii) the aggregate amount expended for all 
Distributions on or after the date on which the Company’s aggregate margins and equities 
(determined in accordance with Accounting Requirements) first reached 20% of the Company’s 
long-term debt and equities (determined in accordance with Accounting Requirements) shall 
exceed 35% of the aggregate net margins (whether or not such net margins have since been 
allocated to members) of the Company earned after such date (subtracting, in the case of  any 
deficit, 100% of such deficit). Notwithstanding the foregoing and so long as no Event of Default 
shall exist, the Company may declare and malce Distributions at any time if, after giving effect 
thereto, the Company’s aggregate margins and equities (determined in accordance with 
Accounting Requirements) as of the end of the Company’s most recent fiscal quarter would have 
been not less than 30% of the Company’s total long-term debt and equities (determined in 
accordance with Accounting Requirements) as of such date.. 
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Section 13.16 Limitation on Certain Cash Investments. 

The Company shall direct the Trustee to invest at least 75% of each of (i) Trust Moneys 
and (ii) Deposited Cash (as determined by the Company), in (a) Defeasance Securities, (b) 
securities issued by any agency or instrumentality of the L7nited States of America or any 
corporation created pursuant to any act of the Congress of the United States, (c) commercial 
paper rated in either of the two highest rating categories by a national credit rating agency, (d) 
demand or time deposits, certificates of deposit and hankers’ acceptances issued or accepted by 
any bank or trust company having capital surplus and undivided profits aggregating at least 
$50,000,000 and whose long-term debt is rated in any of the three highest rating categories by a 
national credit rating agency, (e) any non-convertible debt securities rated in any of the three 
highest rating categories by a national credit rating agency, (8 repurchase agreements that are 
secured by a perfected security interest in securities listed in clauses (a) or (b) above entered into 
with a government bond dealer recognized as a primary dealer by the Federal Reserve Bank of 
New York or any bank described in clause (d) above, or (9) any short-term institutional 
investment fund or account which invests solely in any of the foregoing obligations. 

ARTICLE XIV 

REDEMPTION OF OBLIGATIONS; SINKING FUNDS 

Section 14.1 Applicability of Sections 14.1 Through 14.7 

Ohligations which are by their express terms redeemable before their Stated Maturity 
shall be redeemable in accordance with their terms and (except as otherwise provided with 
respect to the Obligations of any particular series by the provisions of a Supplemental Indenture 
creating such series in accordance with Sections 14.1 through 14.7, inclusive. Except for the 
provisions of Section 14.1 1, the provisions of this Article do not apply to Obligations of which 
either RTJS or CFC is the Holder. 

Section 14.2 Election to Redeem; Notice to Trustee. 

The election of the Company to redeem any Obligations shall be evidenced by a Board 
Resolution. In case of any redemption at the election of the Company of less than all the 
Outstanding Obligations of any series, the Company shall, at least thirty (30) days prior to the 
Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the 
Trustee) notify the Trustee of such Redemption Date and of the principal amount of Obligations 
of such series to be redeemed and of the numbers of any Outstanding Obligations of such series 
then owned by the Company. 

Section 14.3 Selection by Trustee of Obligations to be Redeemed. 

Unless otherwise provided in a Supplemental Indenture authorizing a particular series of 
Obligations, if less than all the Outstanding Obligations of any series or maturity within a series 
are to be redeemed, the particular Obligations to be redeemed shall be selected not more than 
thirty (30) days prior to the Redemption Date by the Trustee from the Outstanding Obligations of 
such series or maturity within a series which have not previously been called for redemption by 
prorating, as nearly as may be, the principal amount of Obligations of such series or maturity 
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withim a series to he redeemed among the Holders of such Obligations in proportion to the 
aggregate principal amount of such Obligations registered in their respective names; EXCEPT 
that, if there shall have been previously filed with the Trustee an Act of all the Holders of such 
Obligations satisfactory to the Trustee specifying the method of selecting the Obligations to be 
redeemed, such selection shall be made by the Trustee in accordance with the terms of such Act. 

In any proration pursuant to this Section, the Trustee shall make such adjustments, 
reallocations and eliminations as it shall deem proper to the end that the principal amount of 
Obligations of such series or maturity within a series so prorated shall he equal to the greater of 
$1,000 and the smallest authorized denomination of the Obligations of such series, or a multiple 
thereof, by increasing or decreasing or eliminating the amount which would be allocable to any 
Holder on the basis of exact proportion by an amount not exceeding such prorated minimum. 

The Trustee in its discretion may determine the particular Obligations (if there is more 
than one) registered in the name of any Holder which are to be redeemed, in whole or in part. 

The Trustee shall promptly notify the Company in writing of the Obligations selected for 
redemption and, in the case of any Obligation selected for partial redemption, the principal 
amount thereof to he redeemed. 

For all purposes of this Indenture, unless the context otherwise requires, all provisions 
relating to the redemption of Obligations shall relate, in the case of any Obligation redeemed or 
to be redeemed only in part, to the portion of the principal of such Obligation which has been or 
is to be redeemed. 

Section 14.4 Notice of Redemption, 

Notice of redemption shall be given by first-class mail, postage prepaid, mailed not less 
than twenty (20) nor more than sixty (60) days prior to the Redemption Date, to each Holder of 
Obligations of such series to be redeemed, at his address appearing in the Obligation Register. 

All notices of redemption shall state: 

A. 

B. the Redemption Date, 

C. the Redemption Price, 

D. 

the CUSIP number (if any) of all Obligations to be redeemed, 

the principal amount of Obligations of each series to be redeemed, and, if less 
than all Outstanding Obligations of a series are to be redeemed, the identification (and, in the 
case of partial redemption, the respective principal amounts) of the Obligations of such series to 
he redeemed, 

E. that on the Redemption Date the Redemption Price of each of the Obligations to 
he redeemed will become due and payable and that the interest thereon shall cease to accrue from 
and after said Redemption Date, 
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F. the place or places where the Obligations of each series to be redeemed are to be 
surrendered for payment of the Redemption Price, which shall be the office or agency of the 
Company in each Place of Payment for such series, 

G. if it be the case, that such Obligations are to be redeemed by the application of 
certain specified Trust Moneys, and 

H. 

Notice of redemption of Obligations to be redeemed at the election of the Company shall 
be given by the Company or, at the Company’s request, by the Trustee in the name and at the 
expense of the Company. 

Section 14.5 Deposit of Redemption Price. 

if it be the case, that such redemption is to satisfy sinking fund requirements. 

Prior to any Redemption Date, the Company shall deposit with the Trustee or with a 
Paying Agent (or, if the Company is acting as its own Paying Agent, segregate and hold in tmst 
as provided in Section 13.3) an amount of money sufficient to pay the Redemption Price of all 
the Obligations which are to be redeemed on that date. Such money shall be held in trust for the 
benefit of the Persons entitled to such Redemption Price and shall not be deemed to be part ofthe 
Trust Estate or Trust Moneys. 

Subject to the requirements of any Supplemental Indenture, the Company may determine 
what sinking fund requirements (if any) to apply redeemed Obligations against. 

Section 14.6 Obligations Payable on Redemption Date 

Notice of redemption having been given as aforesaid, the Obligations so to be redeemed 
shall, on the Redemption Date, become due and payable at the Redemption Price therein 
specified and from and after such date (unless the Company shall default in the payment of the 
Redemption Price) such Obligations shall cease to bear interest. Upon surrender of any such 
Obligation for redemption in accordance with said notice, such Obligation shall be paid by the 
Company at the Redemption Price. Installments of interest with a Stated Maturity on or prior to 
the Redemption Date shall be payable to the Holders of the Obligations registered as such on the 
relevant Record Dates according to the terms of such Obligations and the provisions of Section 
3.7. 

If any Obligation called for redemption shall not be so paid upon surrender tbereof for 
redemption or as otherwise provided under Section 14.7 in lieu of surrender, the principal (and 
premium, i f  any) shall, until paid, bear interest from the Redemption Date at the rate prescribed 
therefor in the Obligation. 

Section 14.7 Obligations Redeemed in Part 

Unless otherwise provided in any Supplemental Indenture, any Obligation which is to he 
redeemed only in part shall be surrendered at a Place of Payment therefor (with, if the Company 
or the Trustee so requires, due endorsement by, or a written instrument of transfer in form 
satisfactory to the Company and the Trustee duly executed by, the Holder thereof or his attorney 



duly authorized in writing) and the Company shall execute and the Trustee shall authenticate and 
deliver to the Holder of such Obligation, without service charge, a new Obligation or Obligations 
of the same series and maturity of any authorized denomination or denominations as requested 
by such Holder in aggregate principal amount equal to and in exchange for the unredeemed 
portion of the principal of the Obligation so surrendered. 

In lieu of surrender under the preceding paragraph, payment of the Redemption Price of a 
portion of any Obligation held in the Book-Entry System may be made directly to the Holder 
thereof without surrender thereof if there shall have been filed with the Trustee either (i) a 
written agreement between the Company and such Holder and, if such Holder is a nominee, the 
Person for whom such Holder is a nominee, that payment shall be so made and that such Holder 
will not sell, transfer or otherwise dispose of such Obligation unless prior to delivery thereof 
such Holder shall present such Obligation to the Trustee for notation thereon of the portion of the 
principal thereof redeemed or shall surrender such Obligation in exchange for a new Obligation 
or Obligations for the unredeemed balance of the principal of the surrendered Obligation or (ii) a 
certificate of the Company that such an agreement has been entered into and remains in force. 

Section 14.8 Applicability of Sections 14.8 Through 14.10 

The provisions of Sections 14.8 through 14.10, inclusive, shall be applicable to any 
sinking fund for the retirement of Obligations except as otherwise specified as contemplated by 
Section 3.3 for Obligations of such series. 

The minimum amount of any sinking fund payment provided for by the terms of 
Obligations of any series is herein referred to as a “mandatory sinking fund payment,” and any 
payment in excess of such minimum amount provided for by the terms of Obligations of any 
series is herein referred to as an “optional sinking fund payment.” If provided for by the terms of 
Obligations of any series, the cash amount of any sinking fund payment may be subject to 
reduction as provided in Section 14.9. Each sinking fund payment shall he applied to the 
redemption of Obligations of any series as provided for by the terms of Obligations of such 
series. 

Section 14.9 Satisfaction of Sinking Fund Payments with Obligations. 

The Company (1) may deliver Outstanding Obligations of a series (other than any 
previously called for redemption) and (2) may apply, as a credit, Obligations of a series which 
have been redeemed either at the election of the Company pursuant to the terms of such 
Obligations or through the application of permitted optional sinking fund payments pursuant to 
the terms of such Obligations, in each case in satisfaction of all or any part of any sinking fund 
payment with respect to the Obligations of such series required to be made pursuant to the terms 
of such Obligations as provided for by the terms of such series; PROVIDED that such 
Obligations have not been previously so credited. Such Obligations shall be received and 
credited for such purpose by the Trustee at the Redemption Price specified in such Obligations 
for redemption through operation of the sinking fund and the amount of such sinking fund 
payment shall be reduced accordingly. 
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Section 14.10 Redemption of Obligations for Sinking Fund. 

Not less than sixty (60) days prior to each sinking fund payment date for any series of 
Obligations, the Company will deliver to the Trustee an Officers’ Certificate specifying the 
amount of the next ensuing sinking fund payment for that series pursuant to the terms of that 
series, the portion thereof, if any, which is to b e  satisfied by payment of cash and the portion 
thereof, if any, which is to be satisfied by delivering and crediting Obligations of that series 
pursuant to Section 14.9 and will also deliver to the Trustee any Obligations to be so delivered. 
Not less than thirty (30) days before each such sinking fund payment date the Trustee shall select 
the Obligations to be redeemed upon such sinking fund payment date in the manner specified in 
Section 14.3 and cause notice of the redemption thereof to be given in the name of and at the 
expense of the Company in the manner provided in Section 14.4. Such notice having been duly 
given, the redemption of such Obligations shall be made upon the terms and in the manner stated 
in Sections 14.6 and 14.7. 

Section 14.11 Prepayment of Certain Obligations. 

Any Existing Obligation or Additional Obligation as to which RUS is the Holder shall be 
redeemable or prepayable in accordance with the provisions of such Obligation or any applicable 
existing or future law. Any Existing Obligation or  Additional Obligation as to which CFC i s  the 
Holder shall be redeemable or prepayable in accordance with the provisions of such Obligation. 

ARTICLE XV 

CONTROL OF PLEDGED SECURITIES 

Section 15.1 Pledged Securities Deposited with Trustee. 

Any Stock and certificates representing the same and any obligations and indebtedness and 
evidences thereof and any other securities which are at the time deposited with the Trustee or 
required to be deposited and pledged with the Trustee are herein sometimes collectively called 
the “Pledged Securities.” 

As and when any Pledged Securities shall come into the possession of the Company or 
under its control, the Company shall forthwith deposit and pledge the same with the Trustee, 
together with such proper instruments of assignment and transfer as the Trustee may reasonably 
require, which shall include express authority to the Trustee to vote any Stock included therein to 
the extent herein provided or permitted and to cause such authority to be recorded in the entry of 
transfer of such Stock on the books of the entity issuing the same. 

The Trustee shall not be obliged at any time to accept any Pledged Securities or to cause 
or to permit a transfer thereof to be made to it, if, in the opinion of the Trustee, such action 
would subject it to the risk of any liability or expense, unless the Trustee shall he indemnified to 
its satisfaction for so doing. 

The Trustee shall not be under any duty to examine into or pass upon the validity or 
genuineness of any of the Pledged Securities. The Trustee shall be entitled to assume that any 



Pledged Securities are genuine and valid and what they purport to be and that any endorsements 
or assignments thereof are genuine and valid. 

Section 15.2 Form of Holding 

The Trustee may hold any Pledged Securities in bearer form or in the name of the Trustee or any 
nominee or nominees of the Trustee or (unless an Event of Default exists or the Holders of a 
majority in principal amount of the Obligations then Outstanding otherwise direct) in the name 
of the Company or any nominee or nominees of the Company, endorsed or assigned in blank or 
in favor of the Trustee. The Trustee may deliver any ofthe Pledged Securities to the Company 
for a period of not more than twenty-one (21) days or to the issuer thereof for the purpose of 
making exchanges or registrations of transfers or for such other purposes in furtherance of this 
trust as the Trustee may deem advisable. 

Section 15.3 Right of Trustee to Preserve Issuers; Directors’ Qualifying Shares. 

The Trustee may do whatever in its judgment may be necessary for the purpose of 
preserving or extending the legal existence of any entity whose Stock are included in the Pledged 
Securities, but (subject to Section 9.1) it shall be under no duty to take any action in respect 
thereof. Upon Company Request stating that the Company has no shares for the purpose under 
its control other than shares held hereunder, the Trustee shall transfer or permit the Company to 
kansfer as many shares of stock as may be necessary to qualify the requisite number of persons 
to act as directors of or in any other official relation to the corporation issuing such shares; 
PROVIDED, HOWEVER, that no such transfer of the stock of any Pledged Subsidiary shall be 
made which would change the status of the issuing corporation as a Pledged Subsidiary. In 
every such case the Trustee may make such arrangements as it shall deem necessary for the 
protection of the trust hereunder in respect of the shares SO transferred. While such shares 
remain so transferred they shall not be deemed to be Pledged Securities, but when such shares 
are no longer needed for such qualification purposes they shall immediately be redeposited and 
repledged and thereupon again become Pledged Securities. 

Section 15.4 Income Before Event of Default 

Unless an Event of Default exists, the Company from time to time shall be entitled to 
receive and collect for its own use all interest paid on any Pledged Security (other than any such 
interest which shall have been collected or paid out of  the proceeds of any sale or condemnation 
or expropriation of any property covered by a mortgage or other lien securing such Pledged 
Security) and all dividends on any Pledged Security which are paid in cash out of the net profits 
or earned surplus of the issuing corporation accrued since the date of deposit and pledge of such 
Pledged Security with the Trustee hereunder. The Trustee from time to time shall execute and 
deliver upon Company Request suitable orders in favor of the Company or its nominee for the 
payment of such interest and cash dividends and shall deliver upon Company Request any and 
all coupons held by the Trustee representing such interest as the date of the maturity thereof 
approaches.. The Trustee shall likewise pay over all sums which are received or collected by it as 
such interest or cash dividends. Until actually paid, all rights to such interest or cash dividends 
shall remain subject to the lien hereof. 
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The Trustee shall be entitled (subject to Section 9.1) to assume that any cash dividend 
received by it on any Pledged Security is paid out of the net profits or earned surplus of the 
issuing corporation accrued since the date of deposit and pledge of such Pledged Security with 
the Trustee hereunder and that any interest has not been collected or paid out of the proceeds of 
any such sale or condemnation or expropriation, unless and until notified in writing to the 
contrary by any Holder or the Company or the person making such payment, in which event the 
Trustee may (subject to Section 9.1) accept an Officers’ Certificate stating any pertinent facts in 
connection with any such dividend or interest as conclusive evidence of such facts. 

Section 15.5 Income After Event of Default. 

If an Event of Default exists, in addition to the other remedies herein provided, the 
Trustee shall collect and receive all interest and dividends on Pledged Securities and shall cancel 
and revoke all interest and dividend orders in favor of the Company or its nominee. All money 
so received by the Trustee which, in the absence of an Event of Default, would be receivable by 
the Company under Section 15.4, shall be applied in accordance with Section 8.7. 

.. 

In every such case, after all Events of Default have been cured, the right of the Company 
to receive and collect interest and dividends, and the duty of the Trustee with respect thereto, 
under Section 15.4, shall revive and continue; and the Trustee shall pay over upon Company 
Request any such interest or dividends received by it which, in the absence of an Event of 
Default, would be receivable by the Company under Section 15.4 and then remain unexpended in 
its hands. 

Section 15.6 Principal and Other Payments. 

In case any sum shall be paid on account of 

A, 

B. 

the principal of (or premium, if any, on) any Pledged Security, or 

any dividend upon any Pledged Security other than a cash dividend paid out of the 
net profits or earned surplus of the issuing corporation accrued since the date of deposit and 
pledge of such Pledged Security with the Trustee hereunder, or 

C. the liquidation or dissolution or reduction of capital of the corporation issuing any 
Pledged Security, or 

D. interest on any Pledged Security which shall have been collected or paid out of 
the proceeds of any sale or condemnation or expropriation of any property covered by a 
mortgage or other lien securing such Pledged Security, 

or in case any other distribution (including stock dividends but excluding any dividend excluded 
by subsection B) shall be made in respect of any Pledged Security, such sum or other distribution 
shall be paid or delivered to the Trustee to be held as a part of the Trust E.state. 

In case the Company or the Trustee shall receive rights to subscribe to additional 
securities in respect of any Pledged Securities, the Company may exercise or (subject to Section 
15.8) sell such rights in its discretion, PROVIDED, HOWEVER, that (i) all securities acquired 



by exercise of such rights shall forthwith be deposited and pledged with the Trustee hereunder, 
(ii) all net proceeds from the sale of any such rights shall forthwith be paid to the Trustee, (iii) if 
the Company shall not have elected to exercise or sell such rights by the fifth (5th) business day 
prior to the expiration thereof, it shall give the Trustee notice thereof and the Trustee shall 
forthwith sell or, in the event that Section 15.8 is applicable, may exercise such rights in such 
manner as in its uncontrolled discretion it may deem advisable and (iv) if an Event of Default 
exists, the Trustee shall be entitled at any time in its discretion to exercise or sell such rights. 

Section 15.7 Voting. 

Unless an Event of Default exists, the Company shall have the right to vote and give 
consents with respect to all Pledged Securities and kom time to time, in case any Pledged 
Securities have been transferred into the name of the Trustee or its nominee or nominees, the 
Trustee, upon Company Request, shall execute and deliver or cause to be executed and delivered 
to the Company or its nominee appropriate powers of attorney or proxies to vote such Pledged 
Securities or to execute a waiver or consent with respect thereto, for such purpose or purposes as 
may be specified in such request; PROVIDED, HOWEVER, that such right of the Company 
shall not include (and every such power of attorney or proxy shall be limited, either generally or 
specifically, to provide in effect that the powers thereby conferred do not inclnde) any power to 
vote for or to authorize or consent to any act or thing inconsistent with or in avoidance of the 
Company's obligations under this Indenture. 

If an Event of Default exists, the Trustee may in its discretion, and if requested by the 
Holders of a majority in principal amount of the Obligations then Outstanding and provided with 
an indemnity reasonably satisfactory to it shall, revoke all such powers of attorney and proxies 
and the Trustee may in its discretion vote and exercise, or cause the nominee or nominees of the 
Trustee to vote and exercise, all the powers of an owner with respect to any Pledged Securities. 
In so voting and exercising the powers of an owner with respect to any Pledged Securities, the 
Trustee shall not be required to attend any meeting of security holders, but the Trustee may vote 
or act by power of attorney or proxy and such power of attorney or proxy may be granted to any 
person selected by the Trustee, including an Officer of the Company. The Trustee may so vote 
and exercise the powers of an owner with respect to any Pledged Securities for any purpose or 
purposes which the Trustee, in its discretion, shall deem advisable and in the interest of the 
Holders, whether or not such action may involve a change in the character of any Pledged 
Security or in the corporate identity or business of the issuer thereof or in the proportionate 
interest or voting power represented by such security. In every such case, after all Events of 
Default have been cured, the right of the Company to vote and give consents with respect to the 
Pledged Securities, and the duty of the Trustee to execute powers of attorney and proxies as 
hereinabove provided, shall revive and continue, 

Section 15.8 Limitations on Issue of Voting Stock or Grant of Membership Interests of 
Pledged Subsidiaries. 

The Company will not permit any Pledged Subsidiary to issue any additional shares of 
Voting Stock, other than stock dividends, unless simultaneously there shall be made effective 
provision that certificates for all such additional Voting Stock, forthwith upon the issue thereof, 
will be deposited and pledged with the Trustee; PROVIDED, HOWEVER, that, if the, holders 



of any stock of such Pledged Subsidiary not then included in the Pledged Securities shall have a 
preemptive right to subscribe for and purchase their pro rata share of such additional shares of 
Voting Stock, then such part of such additional shares as shall be actually subscribed for and 
purchased by such stockholders pursuant to such preemptive right may be issued to them and 
need not be deposited and pledged with the Trustee. The Company will not permit any Pledged 
Subsidiary to grant any additional membership interests, unless simultaneously there shall be 
made effective provision that certificates evidencing all such additional membership interests, 
forthwith upon the granting thereof, will be deposited and pledged with the Trustee. 

Section 15.9 Increase, Reduction or Reclassification of Stock; Dissolution; Consolidation, 
etc. 

Except as otherwise provided in Article XI11 or this Article, the capital stock of any 
corporation whose shares are included in the Pledged Securities may be increased (subject to 
Section 15.8) or reduced or reclassified (other than a reclassification resulting in the creation of a 
preferred stock of any Pledged Subsidiary or a reclassification reducing the proportionate voting 
power of any Pledged Securities in any corporation) and any such corporation may be dissolved; 
PROVIDED, HOWEVER, that effective provision shall (to the extent the Company has any 
control of such matters) be made that, in the case of any such increase, whether by stock 
dividend or otherwise (subject to Section 15.Q certificates for such part of each class of 
additional stock as shall be proportionate to the part of the entire issued and outstanding capital 
stock of such class of such corporation previously deposited and pledged with the Trustee and, in 
the case of any such reclassification, any distribution in connection therewith shall be deposited 
and pledged with the Trustee and that, in the case of any such reduction, there shall continue to 
be deposited and pledged with the Trustee certificates for not less than the same proportion of 
such class of capital stock deposited and pledged with the Trustee before such reduction. The 
Trustee may make any exchange, substitution, cancellation or surrender of certificates of stock 
held by it for the purpose of such increase, reduction, reclassification or dissolution. Prior to any 
such cancellation or surrender of stock certificates for the purpose of dissolution, the share, if 
any, of all the assets of the corporation so dissolved which is distributable in respect of the 
Pledged Securities (excluding E.xcepted Property) shall be subjected to the lien of this Indenture. 
The Trustee shall be entitled to receive and shall (subject to Section 9.1) be fully protected in 
relying upon an Officers’ Certificate as to the amount of the share of the assets of any 
corporation dissolved as aforesaid which is so distributable to the holder of such Pledged 
Securities. 

The deposit and pledge with the Trustee at any time of any shares of stock of any 
corporation shall not prevent any one or more of the following transactions: 

A. subject to the provisions of Articles X and XI, the merger or consolidation of any 
Pledged Subsidiary into or with the Company or the conveyance or transfer of all or any of the 
assets of any Pledged Subsidiary to the Company, or 

B. the merger or consolidation of any corporation, any of whose shares may be 
Pledged Securities, into or with any other corporation other than the Company, or the 
conveyance or transfer of all or any of the assets of any corporation, any of whose shares may be 
Pledged Securities, to any other corporation other than the Company; PROVIDED, 



HOWEVER, that no such action involving a Pledged Subsidiary shall be taken unless the 
corporation resulting from such consolidation, or into which such merger shall be made, or 
which shall have acquired the assets of a Pledged Subsidiary, shall thereupon be a Pledged 
Wholly-Owned Subsidiary. 

Section 15.10 Enforcement. 

In case default shall be made in the payment of the principal of or interest on any Pledged 
Security or in the due performance of any covenant contained in any Pledged Security or the 
instrument securing the same, then and in any such case (without prejudice, however, to any 
right to claim a default under this Indenture or to assert any right consequent upon such default) 
the Trustee, upon Company Request, may, in its discretion and upon receipt of indemnity to its.. 
satisfaction, cause, or join with other owners of like securities in causing, such proceedings as 
may be approved by the Trustee to be instituted and prosecuted to collect such principal and 
interest or enforce the performance of such covenant. If an Event of Default exists, the Trustee 
may, and upon the written request of the Holders of a majority in principal amount of the 
Obligations then Outstanding shall, upon receipt of indemnity to its satisfaction, institute such 
proceedings without Company Request. 

Section 15.11 Acquisition of Property of Issuers of Pledged Securities 

In case, at any time, all or any of the property of any corporation, any of whose securities 
are at the time Pledged Securities, shall be sold upon insolvency or foreclosure or otherwise, then 
and in such event, if the property of such corporation or the property sold can be acquired by 
crediting on any of the Pledged Securities any sum accruing or to be received thereon out of the 
proceeds of such property, the Trustee in its discretion may, and if requested by Company 
Request or by the Holders of a majority in principal amount of the Obligations then Outstanding 
and provided by the Company or such Holders the amount of any cash necessary therefor shall, 
purchase such property or cause the same to be purchased, either in the name of the Trustee or 
the Company or a purchasing trustee or trustees as the Trustee may determine, and shall use or 
permit the Company or such purchasing trustees to use such Pledged Securities so far as 
necessary to make payment for such property. In case of any such purchase the Trustee shall 
take such steps as it may deem proper to cause the property so purchased to be vested in the 
Company subject to the lien of this Indenture, or in some other corporation organized or to be 
organized with power to acquire and manage such property, or partly in the Company and partly 
in such other corporation, as the Company may deem advisable, PROVIDED that all debt of 
such corporation with a maturity more than one year from date of issuance (except such, if any, 
as shall represent a lien existing upon the property at the time it was acquired) and certificates for 
all the capital stock (except directors’ qualifying shares) of such corporation shall be deposited 
and pledged with the Trustee. In case the property so sold shall not be purchased in the manner 
hereinabove in this Section provided, the Trustee shall receive the proceeds of sale accruing on 
and apportioned to such Pledged Securities and such proceeds shall be held and paid over or 
applied by the Trustee as provided in Article VI. 



Section 15.12 Reorganization. 

With Company Consent, the Trustee may join in any plan of voluntary or involuntary 
reorganization or readjustment or rearrangement in respect of any Pledged Securities and may 
accept or authorize the acceptance of new securities issued in exchange therefor under any such 
plan. If an Event of Default exists, the Trustee shall be entitled to take such steps without 
Company Consent. 

Any new securities so issued shall be deposited and pledged with the Trustee under this 
Indenture. If the Trustee does not join in such plan or reorganization or readjustment or 
rearrangement, the Trustee shall receive any moneys accruing on or apportioned to such Pledged 
Securities and such moneys shall be held and paid over or applied by the Trustee as provided in 
Article VI. 

Section 15.13 Renewal and Refunding. 

Nothing contained in this Article shall prevent 

A. the renewal or extension, without impairment of lien or security, at the same or at 
a lower or higher rate of interest, of any of the obligations or indebtedness of any corporation 
included in the Pledged Securities, or 

B. the issue in substitution for any such obligations or indebtedness of other 
obligations or indebtedness of such corporation for equivalent amounts and of substantially equal 
or superior rank as to security, if any; 

PROVIDED, HOWEVER, that every such obligation or indebtedness as so renewed or 
extended shall continue to be subject to the lien hereof and every substituted obligation or 
indebtedness and the evidence thereof shall be deposited and pledged with the Trustee. Except 
as otherwise provided in Article XIII, unless an Event of Default exists, the Trustee upon receipt 
of a Company Request shall, and if an Event of Default exists the Trustee may without such 
Company Request, consent to any such renewal, extension or substitution. 

Section 15.14 Expenses 

On demand of the Trustee, the Company forthwith will pay or satisfactorily provide for 
all expenses incurred by the Trustee under this Article, including all expenditures (except as 
otherwise provided in Section 15.11) made to acquire the ownership and title to any property 
which the Trustee shall purchase or shall cause or authorize to be purchased under this Article. 
Without impairment of or prejudice to any of its rights hereunder by reason of any default of the 
Company, the Trustee in its discretion may (but shall not be obligated to) advance all such 
expenses and other sums required or may procure such advances to be made by others. The 
Company will repay all such advances, with interest thereon at the rate of 10% per annum, and 
for all such advances the Trustee shall be secured by a lien on the Trust Estate prior to the 
Obligations. For the repayment of all such advances the Trustee shall have the right to use and 
apply any Trust Moneys held by it under Article VI as part of the Trust Estate. 



Section 15.15 Opinion of Counsel. 

The Trustee shall be entitled, before taking any action under this Article, to receive an 
Opinion of Counsel stating the legal effect of any transaction relating to the Pledged Securities 
and the steps necessary to be taken to consummate the same and stating also that such action is in 
compliance with the provisions hereof and will not materially adversely effect the security of the 
Holders hereunder in contravention of the provisions hereof. Such Opinion of Counsel shall 
(subject to Section 9.1) be full protection to the Trustee for any action taken or omitted to be 
taken by it in reliance thereon. 

(Signattom begin on i w x t  page.) 
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly 
executed under seal as ofthe day and year first above written. 

Company: 
201 Third Street 
Henderson, KY 42420 

BIG RIVERS ELECTRIC CORPORATION, a 
cooperative corporation organized under the laws of 
the Commonwealth of Kentucky 

By: 
Name: 
Title: 

Attest: 
Name: 
Title: 

[CORPORATE, SEAL] 

(Signatures contirttied on ize.xt page.) 
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COMMONWEALTH OF KENTUCKY 8 
§ 

COUNTY OF 5 
This instrument was acknowledged before me on this ~ day of , 2008, 

of Big Rivers Electric Corporation, a Kentucky cooperative by 
corporation, on behalf of said cooperative corporation. 

Notary Public’s Signature 
Notary-Kentucky, State at Large 
My commission expires: 

(Seal) 

(Sigizattrres coiitiiiued fr-om previoz[,s page.) 



Trustee: 1 ,  , Y.S. RAN I\: NATIONAL 
&SOCIATION, 
as Trustee 

By: 
Name: 
Title: 

Attest: 
Name: 
Title: 

STATE OF [ 1 § 
§ 

COUNTY OF § 

1, 
whose name as 
ASSOCIATION , a national banking association, as Trustee, is signed to the foregoing 
instrument and who is known to me, acknowledged before me this day that being informed of the 
contents of the instrument, he as such officer and with hl l  authority, executed the same 
voluntarily for and as the act of said corporation. 

, a Notary Public, in and for the [ 1, hereby certify that 
of pw"? QF TRUSTI: qIJaL2Am NA TlONA 1: 

Given under my band this - day of > -  7008 

Notary Public 

(Notary Seal) 

My commission expires ,200L1 
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JNDENTIJRE 
EXHIBIT 

EXHIBIT A 
SCHEDULE OF MORTGAGED PROPERTY 

A- 1 



N E N T U R E  
EXHLBIT 

EXHIBIT B 
SCHEDULE OF CERTAIN CONTRACTS INCLUDED IN TRUST ESTATE 

B- 1 



INDENTURE 
EXHIBIT 

EXHIBIT C 
SCHEDULE OF EXISTING OBLIGATIONS 

Series 1983 Revenue Bond Oblieations 

(1) Ambac Municipal Bond Insurance Policy Series 1983 Note, dated [ 1, 2008, 
made by the Company to Ambac Assurance Corporation, (“Ambac”) reflecting the 
Company’s obligation to pay Amhac for any payments of principal and interest in respect 
of the $58,000,000 County of Ohio, Kentucky Pollution Control Float Rate Demand 
Bonds, Series 1983. 

Big Rivers Electric Corporation Standby Bond Purchase Agreement Note (Series 1983 
Bonds), dated [ 1, 2008, made by the Company to Dexia Credit Local, in an 
amount equal to the principal and interest due on any of the $58,000,000 County of Ohio, 
Kentucky Pollution Control Floating Rate Demand Bond, Series 1983 purchased by 
Dexia pursuant to the Standby bond Purchase Agreement identified in such Note. 

(2) 

Series 2001A Revenue Bond Obligations 

Big Rivers Electric Corporation FCB Series 2OOlA Note, dated [ 1,2008, made by the 
Company to the County of Ohio, Kentucky and endorsed to U.S. Bank Trust National 
Association, as trustee, in the maximum principal amount of $83,000,000. 

RUS Obli-ations 

(i) RUS 2008 Promissory Note Series A, dated [L, 2008, made by the 
Company to the United States of America, in the principal amount of $[ 1, 
maturing on July 1,202 1. 

e- 1 



(ii) RUS 2008 Promissory Note Series B, dated [ 1, 2008, made by the 
Company to the United States of America, in the principal amount of $ 1 2 ,  
maturing on December 31,2023. 



Year 

2017 
2017 
2018 
2018 
2018 
2018 
2019 
2019 
2019 
2019 
2020 
2020 
2020 

Month 

.July 
October 
January 

April 
July 

October 
January 

April 
July 

October 
January 

April 
July 

Acceleration 
Percentage 
64.79% 
65.85% 
66.99% 
68.13% 
69.27% 
70.40% 
71.62% 
72.84% 
74.05% 
75.27% 
76.57% 
77.87% 
79.17% 

Year 

2020 
202 1 
202 1 
202 1 
202 1 
2022 
2022 
2022 
2022 
2023 
2023 
2023 
2023 
2024 

Month 

October 
January 

April 
July 

October 
January 
April 
July 

October 
January 

April 
July 

October 
January 

Acceleration 
Percentage 
80.47% 
8 1.86% 
83..25% 

86.03% 
87.52% 

90.49% 
91.98% 

84.64% 

89.00% 

93,,56% 
95.15% 
96.74% 
98.33% 
100.00% 
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CREDITOR CONSENT, TERMINATION, AND 
RELEASE AGREEMENT 



Draft 
October 7,2008 

CREDITOR CONSENT, TERMINATION AND RELEASE AGREEMENT 

This CREDITOR CONSENT, TERMINATION AND RELEASE AGREEMENT (this 

“Creditor Consent, Termination and Release”), dated as of J, 2008, is entered into 

by and among (collectively, the ‘‘W’ and each, a “partv“): 

(a) BIG RTVERS ELECTRIC CORPORATION, a Kentucky rural electric cooperative 

(“Big Rivers”); 

(b) E.ON U.S. LLC., a Kentucky limited liability company formerly known as L.G&E 

Energy LLC, and the successor in interest to LG&E Energy Corp., a Kentucky corporation 

(“m), LG&E ENERGY MARKETING NC.,  an Oklahoma corporation (“LJ%J”), and 

WESTERN mNTUCKY ENERGY COW., a Kentucky corporation, for itself and as successor 

by merger of WKE Station Two Inc. and WKE Corp. (“=’) (collectively, the ‘‘W 
Entities”); 

(c) (i) THE UNITED STATES OF AMERICA, acting through the Administrator of the 

RURAL, UTILITIES SERVICE (“m), (ii) AMBAC ASSURANCE CORPORATION, a 

Wisconsin-domiciled stock insurance company (“u’), (iii) NATIONAL RURAL 

UTILITIES COOPERATIVE FINANCE CORPORATION, a cooperative association existing 

under the laws of the District of Columbia (“m’), (iv) DEXIA CREDIT LOCAL, a banking 

organization organized and existing under the laws of France, acting by and through its New 

York Branch (as assignee of Credit Suisse First Boston) (‘‘W); and (v)IJ.S. BANK 

NATIONAL ASSOCIATION, a national banking association, duly organized and existing under 

the laws of the IJnited States, not in its individual capacity but solely as trustee under the Trust 

Indenture dated as of August 1, 2001 (the “Series 2001A Trustee”) (RUS, Ambac, CFC, Dexia 

and the Series 2001A Trustee are hereinafter collectively referred to as the “Creditors”); and 
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(d) (i) PBR-1 STATUTORY TRUST, a Connecticut statutory trust, acting through U.S. 

BANK NATIONAL 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 the Trust Agreement (PBR-1) (“PBR-1 Trust’’), (ii) PBR-2 STATUTORY TRUST, a 

Connecticut statutory trust, acting through U.S.. BANK NATIONAL ASSOCIATION, a national 

banking association organized under the laws of the United States, not in its individual capacity 

but solely as Trustee of a Connecticut statutory trust created by the Trust Agreement (PBR-2) 

(“PBR-2 Trust”), (iii) PBR-3 STATUTORY TRUST, a Connecticut statutory trust, acting 

through U S .  BANK NATIONAL ASSOCIATION, a national banking association organized 

under the laws of the United States, not in its individual capacity but solely as Trustee of a 

Connecticut statutory trust created by the Trust Agreement (PBR-3) (“PBR-3 Trust”), (iv) FBR-1 

STATUTORY TRUST, a Connecticut statutory trust, acting through U.S. BANK NATIONAL 

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

not in its individual capacity but solely as Trustee of a Connecticut statutory trust created by the 

Trust Agreement (FBR-1) (“FBR-1 Trust”), (v) FBR-2 STATUTORY TRUST, a Connecticut 

statutory trust, acting through US.  BANK NATIONAL ASSOCIATION, a national banking 

association organized under the laws ofthe United States, not in its individual capacity but solely 

as Trustee of a Connecticut statutory trust created by the Trust Agreement (FBR-2) (“w 
w’), (vi) PBR-1 OP STATUTORY TRUST, a Connecticut statutory trust, acting through 

U.S. BANK NATIONAL ASSOCIATION, a national banking association organized under the 

laws of the United States, not in its individual capacity but solely as Trustee of a Connecticut 

statutory trust created by the OP Trust Agreement (PBR-1) (“PBR-1 OP Trust”), (vii) PBR-2 OP 

STATUTORY TRUST, a Connecticut statutory trust, acting through US. BANK NATIONAL 

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

not in its individual capacity but solely as Trustee of a Connecticut statutory trust created by the 

OP Trust Agreement (PBR-2) (“PBR-2 OP Trust”), (viii) PBR-3 OP STATUTORY TRUST, a 

Connecticut statutory trust, acting through U.S. BANK NATIONAL ASSOCIATION, a national 

banking association organized under the laws of the United States, not in its individual capacity 

but solely as Trustee of a Connecticut statutory trust created by the OP Trust Agreement (PBR-3) 

(“PBR-3 OP Trust”), (ix) FBR-1 OP STATUTORY TRUST, a Connecticut statutory trust, acting 
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through U.S. BANK NATIONAL ASSOCIATION, a national banking association organized 

under the laws of the United States, not in its individual capacity but solely as Trustee of a 

Connecticut statutory trust created by the Trust Agreement (FBR-1) (“FBR-I OP Trust”), (x) 

FBR-2 OP STATUTORY TRUST, a Connecticut statutory trust, acting through 1J.S. BANK 

NATIONAL ASSOCIATION, a national banking association organized under the laws of the 

United States, not in its individual capacity but solely as Trustee of a Connecticut statutory trust 

created by the OP Trust Agreement (FBR-2) (“FBR-2 OP Trust”), (xi) BLUEGRASS 

LEASING, a New York general partnership (the “Bluemass Leasing”), (xii) TRISAIL, 

CAPITAL CORPORATION, as successor to Fleet Real Estate, Inc. (“Bank of America”), (xiii) 

AME INVESTMENTS, LLC, a Delaware limited liability company (“AME Investments”), (xiv) 

COBANK, ACB, a government sponsored enterprise of the IJnited States of America 

(“CoBank”), (xv) AME ASSET FUNDING, LLC, a Delaware limited liability company (“&YE 
Asset Funding”) and (xvi) AMBAC CREDIT PRODUCTS, LLC, a Delaware limited liability 

company (“Ambac Credit Products”), (the PBR-1 Trust, the PBR-2 Trust, the PBR-3 Trust, the 

FBR-I Trust, the FBR-2 Trust, AME Investments, CoBank, AME Asset Funding, Ambac Credit 

Products, Ambac, the PBR-1 OP Trust, the PBR-2 OP Trust, the PBR-3 OP Trust, the FBR-I OP 

Trust, the FBR-2 OP Trust, Bluegrass Leasing and Bank of America being hereinafter referred to 

collectively as the “2000 Transaction Parties” and individually as a “2000 Transaction Partv”) 

(the 2000 Transaction Parties, exclusive of AME Asset Funding, are sometimes referred to 

herein as the ”2000 Transaction Secured Parties”). 

RECITALS: 

A. In accordance with the First Amended Plan of Reorganization in Big River’s 

bankruptcy proceeding, as modified and restated on June 9, 1997 (as so modified, the “Plan of 

Reorganization”), Big Rivers, LEM, WKEC and two Affiliates of WKEC, Western Kentucky 

Leasing Cop.  and WKE Station Two Inc., of which WKEC is the successor by merger, entered 

into a New Participation Agreement, dated April 6 ,  1998 (as amended, the “New ParticiDation 

Agreement”) and, by themselves or together with other Persons, entered into certain other 

“Operative Documents” (as defined in the New Participation Agreement) (such Operative 

Documents, together with the New Participation Agreement, being collectively referred to herein 

as the “Operative Documents”). Included in the Operative Documents is the New Guarantee 
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Agreement between E.ON and Big Rivers, dated April 6, 1998 (the ‘ E O N  Guarantee”). 

Subsequent to the consummation of the transactions contemplated in the New Participation 

Agreement, WKEC, WKE Station Two Inc. and LEM assigned certain of their respective rights, 

interest and obligations under certain of the Operative Documents to their affiliate, WKE Corp., 

a Kentucky corporation that was subsequently merged with and into WKEC. 

B. Big Rivers and the E.ON Entities have concluded that it is in their respective best 

interests to terminate and release the property interests and contractual relationships created by 

the New Participation Agreement and the other Operative Documents (among other agreements 

and instruments), and have executed and delivered a Transaction Termination Agreement dated 

as of March 26, 2007, as amended (the “Termination Ameement”), setting forth the terms and 

conditions upon which Big Rivers, on the one hand, and the E.ON Entities, on the other, are 

willing to terminate and release such property interests and contractual relationships. 

C. Each of the Parties or such Party’s corporate predecessor, other than E.ON, 

together with the City of Henderson, Kentucky, a Kentucky municipal corporation (the ‘‘W’), 
and the City of Henderson Utility Commission, a Kentucky public body corporate and politic 

(the “Citv Utilitv Commission”), is a party to that certain Agreement, dated as of April 1, 2005 

(the “Station Two SCR Subordination Ameement”). 

D. Each of the Parties or such Party’s corporate predecessor, other than E.ON and 

AME Asset Funding, is a party to that certain Third Amended and Restated Subordination, Non- 

Disturbance, Attornment and Intercreditor Agreement, dated as of August 1, 2001 (the 

“Intercreditor Ameement”). 

E. It is a condition precedent to the Closing under the Termination Agreement that 

each of the Parties (other than the E.ON Entities) terminate and release the E.ON Entities from 

further obligation or liability under or pursuant to the Intercreditor Agreement, the Station Two 

SCR Subordination Agreement, and any Operative Document to which any Party is a party or 

beneficiary, or pursuant to which any such Party holds a Lien. 

F. Pursuant to (i) the Omnibus Termination Agreement dated as of June 30, 2008, 

among Big Rivers, Big Rivers Leasing Corporation, the Owner Trusts, the OP Trusts, Bank of 
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ARTICLE 1 

DEFINITIONS 

Section 1.1 Definitions. Capitalized terms used in this Creditor Consent, Termination 

and Release (including the Recitals) and not otherwise defined herein shall have the meanings set 

forth in Exhibit A to this Creditor Consent, Termination and Release. The rules of interpretation 

and construction set forth in Exhibit A to this Creditor Consent, Termination and Release shall 

apply to this Creditor Consent, Termination and Release. 

ARTICLE 2 

TERMINATION AND RELEASE OF CONSOLIDATED 
MORTGAGE INTEREST IN REAL PROPERTY 

Section 2.1 Release of Consolidated Mortgage. Each of the Creditors and each of 

PBR-1 Trust, PBR-2 Trust, PBR-3 Trust, FBR-1 Trust, FBR-2 Trust and Ambac Credit 

Products, hereby fully, irrevocably and forever remises, releases, acquits, and discharges any 

Lien created in favor of any such Party by any one or more of the following security documents: 

(a) First Amendment to Third Restated Mortgage and Security Agreement 

dated as of July 15,2003; 

(b) Third Restated Mortgage and Security Agreement dated as of August 1, 

200 1 ; 

(c) Second Restated Mortgage and Security Agreement dated as of December 

15,2000; 

(d) Supplemental Mortgage and Security Agreement dated as of April 1, 

2000; 

(e) Restated Mortgage and Security Agreement, dated as of July 15, 1998; 

(f) Supplement dated as of October 1, 1995 to Restated Mortgage and 

Security Agreement; 

(9) Restated Mortgage and Security Agreement dated as of March 30, 1988; 
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(h) Amendment to Supplement to Supplemental Mortgage and Security 

Agreement dated as of February 1,1988; 

(i) Amendment to Supplement to Supplemental Mortgage and Security 

Agreement dated as of September 15, 1987; 

(j) Supplement to Supplemental Mortgage and Security Agreement, dated as 

ofNovember 17, 1980; 

(k) Amendment to Supplement to Supplemental Mortgage and Security 

Agreement dated as of August 30, 1977; 

(I) Supplement to Supplemental Mortgage and Security Agreement, dated as 

of August 12,1977; 

(m) Supplement to Supplemental Mortgage and Security Agreement, dated as 

of April 9, 1979; 

(n) Supplemental Mortgage and Security Agreement, dated as of April 9, 

1976; 

(0) Supplemental Mortgage and Financing Statement, dated as of November 

9, 197.3; 

(p) Supplemental Mortgage and Financing Statement, dated as of September 

11, 1973; 

(q) 

(r) 

(s) 

(t) 

(u) 

Supplemental Mortgage, dated as of January 4, 1966; 

Supplemental Mortgage; dated as of August 6, 1965; 

Supplemental Mortgage, dated as of July 25, 1964; 

Supplemental Mortgage, dated as of July 25, 1963; and 

Mortgage, dated as of April IO,  1963. 
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The security documents identified above are filed of record in Mortgage Books and pages in the 

Offices of the County Clerks in the Counties set forth on Exhibit B to this Creditor Consent, 

Termination and Release. 

ARTICLE 3 

TERMINATION AND RELEASE OF INTERCREDITOR AGREEMENT 

Section 3.1 Termination of Intercreditor Aaeement. Each of Big Rivers, WKEC, 

LEM, the Creditors and the 2000 Transaction Secured Parties, for themselves and their 

respective successors, predecessors and assigns, and for all other persons or entities claiming by, 

through or under any of them, hereby collectively and irrevocably terminate and render null and 

void and of no further force or effect whatsoever, the Intercreditor Agreement 

Section 3.2 Release of Parties’ Obligations Each of Big Rivers, WKEC, L,EM, RUS, 

Arnbac, Dexia, the Series 2001A Trustee, CFC and the 2000 Transaction Secured Parties, for 

themselves and their respective successors, predecessors and assigns, and for all other persons or 

entities claiming by, through or under any of them, hereby fblly, irrevocably and forever remises, 

releases, acquits and discharges each of the Parties which are parties to the Intercreditor 

Agreement other than itself, and E ON to the extent that the Intercreditor Agreement or any 

obligations thereunder (or under any predecessor agreement or instrument thereto described 

below) may be the subject of the E ON Guarantee, in each case of and from any and all Claims 

which each such releasing Party ever had, now has or may hereafter have against any one or 

more of such other Parties, resulting from, arising out of or in any manner relating to the 

Intercreditor Agreement (or any predecessor agreement or instrument that was replaced or 

superseded by the Intercreditor Agreement) or the E ON Guarantee. 

ARTICLE 4 

RELEASE OF E.ON ENTITIES FROM OPERATIVE DOCUMENTS 

Section 4.1 Consent to Termination of Operative Documents. The Parties 

acknowledge that, simultaneously with the execution and delivery of this Creditor Consent, 

Termination and Release, each of the New Participation Agreement, the WKEC Lease, the 
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Power Purchase Agreement, the E.ON Guarantee and the other Operative Documents are being 

terminated pursuant to a Termination and Release Agreement and a separate Station Two 

Termination and Release Agreement, each dated as of the date hereof, among Big Rivers, LON, 

W C  and LEM, and Big Rivers, on the one hand, and the EON Entities, on the other, are 

releasing each other of and from any further obligations under or pursuant to the Operative 

Documents pursuant to those Termination and Release Agreements. Each 2000 Transaction 

Party and Creditor (i) hereby consents, to the extent required by any 2000 Operative Document 

or the Intercreditor Agreement (in the case of the 2000 Transaction Parties), or to the extent 

required by any of the agreements or instruments referred to in Section 2.1 above or the 

Intemeditor Agreement (in the case of the Creditors), or to the extent required by the First 

Mortgage or, in the case of the RUS, for all purposes of the New RUS L.oan Agreement, to such 

termination of the New Participation Agreement, the WKEC Lease, the Power Purchase 

Agreement, the E.ON Guarantee and the other Operative Documents, and (ii) hereby irrevocably 

releases and relinquishes any right, title and interest in those agreements or instruments which 

such 2000 Transaction Party or Creditor has or may have received under or pursuant to (as 

applicable) any Facility Lessee Assignment and Assumption Agreement, any other 2000 

Operative Document, the Intercreditor Agreement, any of the agreements or inshvments referred 

to in Section 2.1 above, the First Mortgage or the New RUS Loan Agreement. 

Section 4.2 Release of E.ON Entities’ Obligations. Each of Big Rivers, Ambac, the 

Creditors, the 2000 Transaction Parties, and any other Party (other than the E.ON Entities) which 

is a par!y to, a beneficiary of, or a Lien holder in (a) a Facilities Lessee Assignment and 

Assumption Agreement or (b) an Operative Document, for themselves and their respective 

predecessors, successors and assigns, and for all other persons or entities claiming by, through or 

under any of them, hereby fully, irrevocably and forever remises, releases, acquits and 

discharges each of the E.ON Entities of and from any and all Claims which such releasing Party 

ever had, now has or may hereafter have against any one or more of the E.ON Entities, resulting 

from, arising out of or in any manner relating to any Facility Lessee Assignment and Assumption 

Agreement, the New Participation Agreement, the WKEC Lease, the Power Purchase 

Agreement, the E.ON Guarantee or any other Operative Document(s). 
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ARTICLE 6 

ADDITIONAL, COWNANTS, ETC 

Section 6.1 Filing of Releases and Termination Statements. Promptly following the 

date hereof, the relevant Parties agree to (and agree that any other Party may) execute, deliver, 

record and/or file all such other instruments of termination, discharge or release (in form 

reasonably satisfactory to the relevant Parties) as shall he reasonably requested or reasonably 

deemed necessary by any Party for the purpose of updating the real estate records of Henderson, 

Wehster, Ohio, Hancock, Breckenridge, Caldwell, Crittenden, Daviess, Hopkins, Livingston, 

McCracken, Meade, Union and Franklin Counties, Kentucky, in respect of the terminations, 

releases and discharges of the agreements and instruments contemplated in this Creditor 

Consent, Termination and Release, including without limitation, such forms as may he required 

to he filed in such counties, and/or in the office of the Secretary of State of the Commonwealth 

of Kentucky, in order to terminate, release and discharge any mortgages, fixture filings, security 

interests or other Liens created by any of those agreements or instruments 

ARTICLE 7 

CONSENT IJNDER 2000 SUBORDINATED MORTGAGE 
TO TERMINATION OF LG&E TRANSACTION AGREEMENTS 

Section 7.1 Consent. Each 2000 Transaction Party hereby consents, for all purposes 

of the 2000 Subordinated Moxtgage, to the termination of the “LG&E Transaction Agreements” 

(as defined in the 2000 Subordinated Mortgage) 

ARTICLE 8 

REPRESENTATIONS AND WARRANTIES 

Section 8.1 Representations and Warranties. Each of the Parties hereby severally 

represents and warrants to each other Party that: 

(a) Organization and Existence. Such Party is duly organized, validly existing and in 

good standing under the laws of the jurisdiction of its organization, has the requisite power and 

authority to conduct its business as presently conducted and to enter into and perform its 

obligations under this Creditor Consent, Termination and Release in accordance with its terms. 
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(b) Execution, Delivery and Binding Effect. This Creditor Consent, Termination and 

Release has been duly authorized, executed and delivered by such Party and, assuming the due 

authorization, execution and delivery hereof by the other Parties, constitutes a legal, valid and 

binding obligation of such Party, enforceable against each such Party in accordance with its 

terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, 

arrangement, moratorium or other laws relating to or affecting the rights of creditors generally 

and by general principles of equity. 

(c) No Violation. The execution and delivery of this Creditor Consent, Termination 

and Release by such Party, the consummation by such Party of the transactions contemplated 

hereby, and the compliance by such Party with the terms and provisions hereof, do not and will 

not contravene any Applicable Law or its organizational documents. 

(d) No Required Consents. All consents, approvals, resolutions, authorizations, 

actions or orders, including those which must be obtained from any governmental entities or 

regulatory bodies, required for the authorization, execution and delivery of, and for the 

consummation of the transactions contemplated by, this Creditor Consent, Termination and 

Release by such Party have been obtained prior to the date hereof. 

ARTICLE 9 

MISCELLANEOUS 

Section 9.1 Successors and Assigns. This Creditor Consent, Termination and Release 

shall be binding upon and inure to the benefit of the Parties and their respective successors and 

assigns. 

Section 9.2 Notices. All notices, requests, demands, claims or other communications 

required or permitted to be given or made under this Creditor Consent, Termination and Release 

shall be in writing and shall be deemed duly given or made if it is sent by registered or certified 

mail, return receipt requested, postage prepaid, and addressed to the intended recipient at the 

address provided for below: 

If to Ambac: 
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Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Facsimile No.: (212) 344-5297 
Telephone No.: (212) 668-0340 
Attention: General Counsel 

If to the RUS: 

Rural Utilities Service 
U S .  Department of Agriculture 
1400 Independence Avenue, S.W 
Room 405 1 
Washington, D.C. 20250-1500 
Facsimile No.: (202) 720-1725 
Attention: Administrator 

with copies to: 

Power Supply Division 
Rural Utilities Service 
U.S. Department of Agriculture 
1400 Independence Avenue, SW 
Room 0270 
Washington, DC 20250-1500 
Facsimile No.: (202) 720-6401 
Telephone No.: (202) 720-6436 

If to CFC: 

National Rural Utilities Cooperative Finance Corporation 
2201 Cooperative Way 
Herndon, VA 20171-3025 
Facsimile No.: (703) 709-6778 
Telephone No.: (703) 709-6700 
Attention: General Counsel 

If to Dexia: 

Dexia Credit Local, New York Branch 

New York, NY 
Facsimile No.: 
Telephone No.: 
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If to the Series 2001A Trustee: 

U.S. Bank National Association 
Suite 200 
180 East Fifth Street 
St. Paul, Minnesota 55101 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Services 

If to Ambac Credit Products: 

Ambac Credit Products, LLC 
One State Street Plaza 
New York, New York 10004 
Facsimile No.: (212) 208-31 13 
Telephone No.: (212) 208-3433 
Attention: Managing Director 

If to Big Rivers: 

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

If to PBR-1 Trust: 

PBR-1 Statutov Trust 
U.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
FacsimileNo.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 
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with copies to: 

Bluegrass Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No.: (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 

Facsimile No.: (914) 335-8256 

If to PBR-2 Trust: 

PBR-2 Statutory Trust 
US. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 061 03 
Facsimile No..: (860) 241-6881 
TelephoneNo.: (860) 241-6842 
Attention: Corporate Trust Administration 

with copies to: 

Bluegrass Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
FacsimileNo.: (914) 335-8297 
TelephoneNo.: (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 

Facsimile No.: (914) 335-8256 

If to PBR-3 Trust: 

PBR-3 Statutory Trust 
U.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 
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with copies to: 

Bluegrass Leasing 
c/o Philip Monk Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No.: (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 
Facsimile No.:(914) 335-8256 

If to FBR-1 Trust: 

FBR-1 Statutory Trust 
1J.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 061 03 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 

with copies to: 

Bank of America L.easing Corporation 
One Financial Plaza, 2nd Floor 
Providence, RI 02903 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to FBR-2 Trust: 

FBR-2 Statutory Trust 
U.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 
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with copies to: 

Bank of America Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, RI 0290.3 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to PBR-1 OP Trust: 

PBR-1 OP Statutory Trust 
US. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 

with copies to: 

Bluegrass Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 3.35-8297 
Telephone No.: (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 
Facsimile No.: (914) 3.35-8256 

If to PBR-2 OP Trust: 

PBR-2 OP Statutory Trust 
US .  Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 
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with copies to: 

Bluegrass Leasing 
c/o Philip Moms Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
FacsimileNo.: (914) 335-8297 
TelephoneNo.: (914) 335-5000 
Attention: Vice President, Leasing 
copy to: General Counsel 

Facsimile No.: (914) 135-8256 

If to PBR-3 OP Trust: 

PBR-3 OP Statutory Trust 
U.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 061 03 
FacsimileNo.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 

with copies to: 

Bluegrass Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No.: (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 

Facsimile No.: (914) 335-8256 

If to FBR-1 OP Trust: 

FBR-1 OP Statutory Trust 
U.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 
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with copies to: 

Bank of America Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, III 02903 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to FBR-2 OP Trust: 

FBR-2 OP Statutory Trust 
U S .  Bank National Association 
Goodwin Square 
255 Asylum Strcet 
Hartford, Connecticut 06103 
Facsimile No.: (860) 241-6881 
Telephone No.: (860) 241-6842 
Attention: Corporate Trust Administration 

with copies to: 

Bank of America Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, RI 02903 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to Bluegrass Leasing: 

Bluegrass Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No.: (914) 335-5000 
Attention: Vice President, Leasing 
copy to: General Counsel 

Facsimile No.: (914) 335-8256 
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If to Bank of America: 

Bank of America Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, IU 02903 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to AME Investments: 

AME Investments, LLC 
c/o Ambac Capital Corporation 
One State Street Plaza 
New York, New York 10004 
FacsimileNo.: (212) 208-31 13 
TelephoneNo.: (212) 208-3433 
Attention: Managing Director 

If to COB& 

CoBank, ACB 
101 Bullit Lane 
Suite 304 
Louisville, KY 40222-5495 
Facsimile No.: (502) 423-5688 
Telephone No.: (502) 423-5650 
Attention: Vice President 

If to AME Asset Funding: 

AME Asset Funding, LLC 
c/o Ambac Capital Corporation 
One State Street Plaza 
New York, New York 10004 
Facsimile No.: (213) 208-31 13 
Telephone No.: (212) 208-3433 
Attention: Managing Director 
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If to any of the EON Entities: 

E.ON US.  LLC 
220 West Main Street 
Louisville, KY 40202 
Facsimile: 502-627-4622 
Telephone: 502-627-3665 
Attn: Executive Vice President, 
General Counsel & Corporate Secretary; 

With a Copv to: 

Patrick R. Northam, Esq. 
Greenebaum Doll & McDonald PLLC 
3500 National City Tower 
101 South Fifth Street 
Louisville, Kentucky 40202 
Facsimile: 502-587-3695 
Telephone: 502-587-3774 

Any Party may send any notice, request, demand, claim or other communication 

hereunder to the intended recipient at the address as provided above using any other means 

(including personal delivery, expedited courier, messenger service, telecopy, telex, ordinary 

mail, or electronic mail), but no such notice, request, demand, claim, or other communication 

shall be deemed to have been duly given unless and until it actually is received by the intended 

recipient. Any Party may change the address to which notices, requests, demands, claims, and 

other communications hereunder are to be delivered by giving the other Party notice in the 

manner herein set forth. 

Section 9.3 Governing Law. THIS CREDITOR CONSENT, TERMINATION AND 

RELEASE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE 

L,AWS OF THE COMMONWEAL.TH OF KENTUCKY, BUT WITHOUT REGARD TO ITS 

CONFLJCTS OF LAWS RULES OR PRINCIPLES. 

Section 9.4 Amendments and Waivers. This Creditor Consent, Termination and 

Release shall not be modified or amended except pursuant to an instrument in writing executed 

and delivered on behalf of each of the Parties. No waiver of any of the provisions o€ this 

Creditor Consent, Termination and Release shall be deemed to or shall constitute a continuing 

waiver or a waiver of any other provision hereof (whether or not similar) No delay on the part 
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of any Party in exercising any right, power or privilege hereunder shall operate as a waiver 

thereof. 

Section 9.5 Severability. Any term or provision of this Creditor Consent, Termination 

and Release which is invalid or unenforceable in any ,jurisdiction shall, as to such jurisdiction, be 

ineffective only to the extent of such invalidity or unenforceability, without rendering invalid or 

unenforceable the remaining terms and provisions of this Creditor Consent, Termination and 

Release or affecting the validity or enforceability of any of the terms or provisions of this 

Creditor Consent, Termination and Release in any other jurisdiction. 

Section 9.6 Construction. The Parties have participated jointly in the negotiation and 

drafting of this Creditor Consent, Termination and Release In the event an ambiguity or 

question of intent or intexpretation arises, this Creditor Consent, Termination and Release shall 

be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise 

favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this 

Creditor Consent, Termination and Release. 

Section9.7 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO 

HEREBY IRREVOCABLY WAIVES ANY AND ALL. RIGHT TO TRIAL, BY .JURY IN ANY 

LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS CREDITOR CONSENT, 

TERMINATION AND RELEASE OR THE TRANSACTIONS CONTEMPLATED HEREBY 

Section 9.8 Headings. The article and section headings contained in this Creditor 

Consent, Termination and Release are inserted for convenience only and shall not affect in any 

way the meaning or interpretation of this Creditor Consent, Termination and Release. 

Section 9.9 Counterparts. This Creditor Consent, Termination and Release may be 

executed in one or more counterparts, each of which shall be deemed an original but all of which 

together will constitute one and the same instrument. 

Section 9.10 Further Assurances. Each of the Parties shall, at all times, and from time 

to time, upon the request of the appropriate Party, do, execute, acknowledge and deliver, or will 

cause to be done, executed, acknowledged and delivered, all such further acts as may be required 
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to consummate the transactions contemplated in this Creditor Consent, Termination and Release 

as they are herein contemplated. 

Section 9.1 1 Third Par& Beneficiaries. This Creditor Consent, Termination and 

Release is entered into for the sole benefit of the Parties hereto and the other persons and entities 

expressly contemplated herein, and except as specifically provided herein, shall not confer any 

rights or remedies upon any person or entity other than the Parties, such other identified persons 

and entities and their respective successors and permitted assigns. 

Section 9.12 Survival. The provisions of this Creditor Consent, Termination and 

Release shall survive the execution and delivery hereof and the consummation of the transactions 

contemplated herein, and shall continue to be binding on and enforceable by the Parties hereto in 

accordance with its terms. 

Section 9.13 Acknowledgment and Representation. Each Party has fully read the terms 

of this Creditor Consent, Termination and Release and has been represented by competent legal 

counsel in connection with the negotiation and execution hereof, and the effect and legal 

consequences of this Creditor Consent, Termination and Release have been fully explained to 

each Party by its legal counsel. Each Party hereby further represents and warrants to the other 

Parties that such Party has not at any time assigned or transferred to any other person or entity in 

any manner, including by way of subrogation, operation of law or otherwise, any Claim or 

portion thereof that it may have had, has or may now have, against any other Party hereto of the 

type(s) contemplated in this Creditor Consent, Termination and Release as to be released and 

discharged by this Creditor Consent, Termination and Release. 

IN WITNESS WHEREOF, the Parties have caused this Creditor Consent, Termination 

and Release to be duly executed by their respective authorized officers as of the day and year 

first above written. 

[Signatures Appear on the Following Pages] 
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BIG RIVERS ELECTRIC CORF'ORATION 

By: 
Its: President and Chief Executive Officer 

COMMONWEALTH OF KENTUCKY 

COUNTY OF HENDERSON 

The foregoing instrument was acknowledged before me on , 2008, by 
Michael H. Core, President and Chief Executive Officer of Big Rivers Electric Corporation, a 
Kentucky rural electric cooperative, on behalf of such cooperative. 

Notary Public 

Commission expires: 
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E.ON U.S. LLC. 

By: 

COMMONWEALTH OF KENTUCKY 

COUNTY OF .EFFERSON 

The foregoing instrument was acknowledged before me on , 2008, by 
, of E.ON 1J.S. LLC., a Kentucky limited liability company, on behalf of such 

limited liability company. 

Notary Public 

Commission expires: 
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WESTERN KENTUCKY ENERGY COW. 

By: 

COMMONWEALTH OF KENTLJCKY 

COUNTY OF EFFERSON 

The foregoing instrument was acknowledged before me on , 2008, by 
, of Western Kentucky Energy Corp., a Kentucky corporation, on behalf of 

such corporation. 

Notary Public 

Commission expires: 

[SEAL] 
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LG&E ENERGY MARKETING INC. 

COMMONWEALTH OF KENnJCKY 

COUNTY OF JEFFERSON 

The foregoing instrument was acknowledged before me on , 2008, by 
, of LG&E Energy Marketing Inc., an OMahoma corporation, on behalf of such 

corporation. 

Notary Public 

Commission expires: 
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UNITED STATES OF AMERICA 
acting by and though the Administrator 
of the Rural Utilities Service 

By: 
Its: 

DISTRICT OF COLUMBIA 

The foregoing instrument was acknowledged before me on , 2008, by 
of the Rural Utilities Service, on 

behalf of the United States of America. 

Notary Public 

Commission expires: 

[SEAL,] 



AMBAC ASSURANCE CORPORATION 

By: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instrument was acknowledged before me on , 2008, by 
, of Ambac Assurance Corporation, a Wisconsin domiciled stock insurance 

company, on behalf of such company. 

Notary Public 

Commission expires: 

[SEAL] 
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NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION 

By: 
Its: 

STATE OF VIRGINIA 

COUNTY OF FAIRFAX 

The foregoing instrument was acknowledged before me on , 2008, by 
, of National Rural Utilities Cooperative Finance Corporation, a District of 

Columbia cooperative association, on behalf of such association. 

Notary Public 

Commission expires: 

[SEAL,] 
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DEXIA CREDIT LOCAL 
acting by and through its New York Branch 

Its: 

By: 
Its: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instrument was acknowledged before me on , 2008, by 
and of Dexia Credit 

Local, acting by and through its New York Branch, a banking organization organized under the 
laws of France, acting by and through its New York Branch, on behalf of such banking 
organization. 

Notary Public 

Commission expires: 
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U.S. BANK NATIONAL ASSOCIATION, 
not in its individual capacity, but solely as the Series 
2001A Trustee 

STATE OF MINNESOTA 

COUNTY OF RAMSEY 

The foregoing inshument was acknowledged before me on , 2008, by 
, on behalf of U S  Bank National Association, as the Series 2001A Trustee 

under the Indenture of Trust dated as of August 1,2001. 

Notary Public 

Commission expires: 

[SEAL,] 
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PBR-1 STATUTORY TRIJST 

By: U.S. Bank National Association, 
not in its individual capacity, but solely as Trustee 
under the Trust Agreement (PBR-1) 

By: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of US .  Bank National Association, as Trustee under the PBR-1 Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust. 

Notary Public 

Commission expires: 

[SEAL] 
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PBR-2 STATUTORY TRIJST 

By: U.S. Bank National Association, 
not in its individual capacity, but solely as Trustee 
under the Trust Agreement (PBR-2) 

By: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of U.S. Bank National Association, as Trustee under the PBR-2 Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust. 

Notary Public 

Commission expires: 

[SEAL] 
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PBR-3 STATUTORY TRUST 

By: US. Bank National Association, 
not in its individual capacity, but solely as Trustee 
under the Trust Agreement (PBR-3) 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of U S .  Bank National Association, as Trustee under the PBR-3 Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust. 

Notary Public 

Commission expires: 

[SEAL] 
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FBR-I STATUTORY TRUST 

By: US. Bank National Association, not in its 
individual capacity, but solely as Trustee 
under the Trust Agreement (FBR-1) 

By: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of U.S. Bank National Association, as TNStee under the FBR-1 Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust. 

Notary Public 

Commission expires: 
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FBR-2 STATUTORY TRUST 

By: IJS. Bank National Association, not in its 
individual capacity, but solely as Trustee under 
the Trust Agreement (FBR-2) 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF JURTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of US. Bank National Association, as Trustee under the FBR-2 Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust. 

Notary Public 

Commission expires: 

[SEAL] 
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PBR-1 OP STATUTORY TRUST 

By: 1J.S. Bank National Association, not in its 
individual capacity, but solely as OP Tmstee 
under the OP Tmst Agreement (PBR-I) 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf of such trust. 

, 2008, by 
, of U.S. Bank National Association, as OP Trustee under the PBR-I OP 

Notary Public 

Commission expires: 

[SEAL.] 
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PBR-2 OP STATUTORY TRUST 

By: U S .  Bank National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (PBR-2) 

By: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf of such trust. 

, 2008, by 
, of U S .  Bank National Association, as OP Trustee under the PBR-2 OP 

Notary Public 

Commission expires: 

[SEAL] 
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PBR-3 OP STATUTORY TRUST 

By: US. Bank National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (PBR-3) 

By: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf of such trust. 

, 2008, by 
, of U.S. Bank National Association, as OP Trustee under the PBR-3 OP 

Notary Public 

Commission expires: 

[SEAL] 
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FBR-1 OP STATUTORY TRUST 

By: US. Bank National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (FBR-I) 

By: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf of such trust. 

, 2008, by 
, of U S  Bank National Association, as OP Trustee under the FBR-1 OP 

Notary Public 

Commission expires: 
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FBR-2 OP STATUTORY TRUST 

By: US.  Bank National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (FBR-2) 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf of such trust. 

, 2008, by 
, of U S .  Bank National Association, as OP Trustee under the FBR-2 OP 

Notary Public 

Commission expires: 

[SEAL] 
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BLUEGRASS LEASING 
By: HNB Investment Corp, as General Partner 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF FAIRFIELD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of Bluegrass Leasing, a New York general partnership, on behalf of 

such general partnership. 

Notary Public 

Commission expires: 

[SEAL] 
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BANK OF AMERICA LEASING CORPORATION 

BY: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instmment was acknowledged before me on , 2008, by 
, of Bank of America Leasing Corporation, on behalf of such corporation. 

Notary Public 

Commission expires: 

OHS Enst:160260438 I 



AME INVESTMENTS, LLC 

By: 
Its: 

STATE OF NEW YORK 

COUNTY OF NEW YOFX 

The foregoing instrument was acknowledged before me on , 2008, by 
, of AME Investments, LLC, a Delaware limited liability company, on behalf of 

such company. 

Notary Public 

Commission expires: 
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M A C  CREDIT PRODUCTS, LLC 

By: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instrument was acknowledged before me on , 2008, by 
, of Ambac Credit Products, LLC, a Delaware limited liability company, on 

behalf of such company. 

Notary Public 

Commission expires: 

[SEAL.] 
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COBANK, ACB 

By: 
Its: 

STATE OF NEW YOFX 

COUNTY OF NEW YORK. 

The foregoing instrument was acknowledged before me on ,2008, by 
, of CoBank, a governmental sponsored enterprise, on behalf of such 

company. 

Notary Public 

Commission expires: 

[SEAL] 

OHS Ea5t:160260138 7 



AME ASSET FUNDING, LLC 

By: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instrument was acknowledged before me on ,2008, by 
, of M E  Asset Funding, LLC, a Delaware limited liability company, 

on behalf of such company. 

Notary Public 

Commission expires: 

[SEAL] 
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EXHIBIT A 

RULES OF INTERPRETATION AND DEFINITIONS 

RULES OF INTERPRETATION. 

unless otherwise expressly provided herein: 

In this Creditor Consent, Termination and Release, 

1. Any term defined in this Creditor Consent, Termination and Release 

(including this Exhibit A) by reference to another document, instrument or agreement shall 

continue to have the meaning ascribed thereto whether or not such other document, 

instrument or agreement remains in effect; 

2. Words importing the singular include the plural and vice versa; 

3 .  Words importing a gender include either gender; 

4. A reference in this Creditor Consent, Termination and Release to a part, 

clause, section, paragraph, article, party, annex, appendix, exhibit, schedule or other 

attachment is a reference to a part, clause, section, paragraph, or article of, or a party, annex, 

appendix, exhibit, schedule or other attachment to, this Creditor Consent, Termination and 

Release unless, in any such case, otherwise expressly provided in herein; 

5. A definition of or reference to any document, instrument or agreement set 

forth in this Creditor Consent, Termination and Release (including without limitation, in any 

Exhibit or Schedule hereto) includes all amendments andor supplements to, and any 

restatements, replacements, modifications or novations of, any such document, instrument or 

agreement entered into or adopted in accordance with the terms of the Operative Documents 

or the 2000 Operative Documents, as the case may be, unless otherwise specified in such 

definition or in the context in which such reference is used; 

6. If a capitalized term describes, or shall be defined by reference to, a 

document, instrument or agreement that has not as of any particular date been executed and 

delivered and such document, instrument or agreement is attached as an exhibit to this 

Creditor Consent, Termination and Release, such reference shall be deemed to be to such 
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form and, following its execution and delivery, to  the document, instrument or agreement as 

so executed and delivered; 

7.  A reference to any person or entity includes such person’s or entity’s 

successors and permitted assigns (in the designated capacity); 

8. Words such as “hereunder”, “hereto”, “hereof and “herein” and other words 

of similar import shall, unless the context clearly requires otherwise, refer to the whole of the 

applicable document and not to any particular article, section, subsection, paragraph or clause 

thereof; and 

9. A reference to “including” means including without limiting the generality of 
any description preceding such term, and for purposes hereof the rule of ejusdem generis 

shall not be applicable to limit a general statement, followed by or referable to an 

enumeration of specific matters, to matters similar to those specifically mentioned. 

10. Any action taken in this Creditor Consent, Termination and Release by any 

Party shall be deemed to and shall he taken by that Party for itself and for and on behalf of all 

persons or entities claiming by, thrrough or under any of them. 

11. Any release of a Party from specified Claims in this Creditor Consent, 

Termination and Release shall be deemed to and shall release that Party and its members, 

shareholders, directors, officers, employees, agents, representatives, successors, assigns and 

predecessors of and from the specified Claims. 

DEFINITIONS 

“2000 Operative DocunzerzP‘ shall mean all documents defined as an “Operative 

Document” in any Participation Agreement. 

“2000 Subordirrated Mortguge”-shall mean the Subordinated Mortgage and Security 

Agreement, dated as of April 1,2000, from Big Rivers to the 2000 Transaction Parties. 
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“Applicable Laws” shall mean all federal, state and local laws, rules, regulations, 

ordinances, codes, orders and directives of any court or other governmental entity or 

regulatory body, or any office or agency thereof. 

“City” shall have the meaning set forth in Recital C of this Creditor Consent, 

Termination and Release. 

“City Utility Coriimission” shall have the meaning set forth in Recital C of this 

Creditor Consent, Termination and Release. 

“Claims” shall mean all and any manner of actions, causes of action, suits, sums of 

money, accounts, reckonings, covenants, controversies, agreements, promises, remedies, 

amounts paid in settlement, compromises, losses, levies, rights of contribution, rights of set- 

off, other rights, damages, judgments, executions, debts, obligations, liabilities, claims and 

demands of any nature whatsoever, whether or not by contract, in equity, in tort or otherwise, 

whether pursuant to any statute, ordinance, regulation, rule of common law or otherwise, 

whether direct or indirect, whether punitive or compensatory, whether known or unknown, 

whether presently discoverable or undiscoverable, whether threatened, pending, suspected or 

claimed, and whether fixed, accrued, contingent or otherwise. 

“Iiitercreditor Agreement” shall have the meaning set forth in Recital D to this 

Creditor Consent, Termination and Release. 

L‘Facility Lessee Assigiiitient arid Assumption Agreement” arid collectively, the 

“FaciIi@ Lessee Assignmerit and Assuniption Agreertrents” shall mean each of: 

(i) the Facility Lessee Assignment and Assumption Agreement dated as of April 

1,2000, between Big Rivers and the PBR- 1 Trust; 

(ii) the Facility Lessee Assignment and Assumption Agreement dated as of April 

1,2000, between Big Rivers and the PBR-2 Trust; 
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the Facility Lessee Assignment and Assumption Agreement dated as of April 

1,2000, between Big Rivers and the PBR-3 Trust; 

the Facility Lessee Assignment and Assumption Agreement dated as of April 

1,2000, between Big Rivers and the FBR-I Trust; and 

the Facility Lessee Assignment and Assumption Agreement dated as of April 

1,2000, between Big Rivers and the FBR-2 Trust. 

“Lien” shall mean, with respect to any asset, any mortgage, lien, pledge, charge, 

security interest or encumbrance of any kind, or any other type of preferential arrangement 

that has substantially the same practical effect as a security interest, in respect of such asset. 

“New RUS Loan Agreetnetzt” shall mean the New RTJS Loan Agreement (No Future 

Advances) dated as of .July 15, 1998 between Big Rivers and the RUS 

“Operative Docurnenis” shall have the meaning set forth in Recital A of this Creditor, 

Consent, Termination and Release. 

“Partial Subordination Agreeriteid’ shall have the meaning set forth in Recital C to 

this Creditor Consent, Termination and Release. 

“Participation Agreenrent” and, collectively, the “Participation Agreetrtents” shall 

mean each of: 

(i) the Participation Agreement (PBR-l), dated as of April 1, 2000, among Big 

Rivers, the PBR-1 Trust, the PBR-I OP Trust, L J A  Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bluegrass Leasing, AME Investments and 

Co-Bank; 
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the Participation Agreement (PBR-2), dated as of April 1, 2000, among Big 

Rivers, the PBR-2 Trust, the PBR-2 OP Trust, U.S. Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bluegrass Leasing, AME Investments and 

Co-Bank; 

the Participation Agreement (PBR-3), dated as of April 1, 2000, among Big 

Rivers, the PBR-3 Trust, the PBR-3 OP Trust, U.S., Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bluegrass Leasing, AME Investments and 

Co-Bank; 

the Participation Agreement (FBR-I), dated as of April 1, 2000, among Big 

Rivers, the FBR-1 Trust, the FBR-1 OP Trust, U.S. Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bank of America, AME Investments and 

Co-Bank, and 

the Participation Agreement (FBR-2), dated as of April 1, 2000, among Big 

Rivers, the FBR-2 Trust, the FBR-2 OP Trust, US. Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bank of America, AME Investments and 

Co-Bank. 

“Person ” shall mean any individual, corporation, partnership, ,joint venture, limited 

liability company or any other legal form of organization. 
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‘%wer Purchase Agreeitzerzt” shall mean the Power Purchase Agreement, dated July 

15,1998, by and between Big Rivers and LEM. 

“Station Two SCR Subordination Agreetizetrt” shall have the meaning set forth in 

Recital C ofthis Creditor Consent, Termination and Release. 

“Station Two Termination atzd Release” shall mean the Station Two Termination 

and Release Agreement, dated the date of this Creditor Consent, Termination and Release, 

among the E.ON Entities, Big Rivers, the City and the City Utility Commission. 

“Terinination Agreeiirerit” shall have the meaning set forth in Recital B of this 

Creditor Consent, Termination and Release. 

“ WKEC Lease” shall mean the Lease and Operating Agreement between W C  and 

Big Rivers dated July 15, 1998. 
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EXHIBIT B 

FILING INFORMATION FOR SECURITY DOCUMENTS 

Instrument 

First Amendment to 
Third Restated 
Mortgage and 
Security Agreement 
dated as of July 15, 
2003 

Third Restated 
Mortgage and 
Security Agreement 
dated as of August 1, 
2001 

Second Restated 
Mortgage and 
Security Agreement 
dated as of December 
15.2000 

Mortgage Book 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 
Union 

Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 
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Instrument 

Supplemental 
Mortgage and 
Security Agreement 
dated as of April 1, 
2000 

Restated Mortgage 
and Security 
Agreement, dated as 
of July 15,1998 

countv 
Livington 

Lyon 
McCracken 

McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Mortgage Book 
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Instrument 

Supplement dated as 
of October 1, 1995 to 
Restated Mortgage 
and Security 
Agreement 

Restated Mortgage 
and Security 
Agreement dated as 
of March 30.1988 

Amendment to 
Supplement to 
Supplemental 
Mortgage and 
Security Agreement 
dated as of February 
1, 1988 

QQ@y 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkms 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 

Mortgage Book 
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Instrument 

Amendment to 
Supplement to 
Supplemental 
Mortgage and 
Security Agreement 
dated as of 
September 15,1987; 

Supplement to 
Supplemental 
Mortgage and 
Security Agreement, 
dated as of 
November 17,1980; 

Amendment to 
Supplement to 
Suppleniental 
Mortgage and 
Security Agreement 

countv 
Meade 

Muhlenberg 
Ohio 
Union 

Webster 

Breckinridge 
Caldwell 

C r i tt e n d o n 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 
Union 

Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Mortgage Book 
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Instrument 

dated as of August 
30,1977 

Supplement to 
Supplemental 
Mortgage and 
Security Agreement, 
dated as of 
August 12, 1977; 

Supplement to 
Supplemental 
Mortgage and 
Security Agreement, 
dated as of April 9, 
1979; 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
LYan 

McCracken 
McL.ean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 
Union 

Mortgage Book 
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Instntment 

Supplemental 
Mortgage and 
Security Agreement, 
dated as of April 9, 
1976 

Supplemental 
Mortgage and 
Financing Statement, 
dated as of 
November 9.1973 

Supplemental 
Mortgage and 
Financing Statement, 
dated as of 
September 11, 1973 

Countv 

Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
L.yon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 
IJnion 

Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

Mortgage Book 
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Instrument 

Supplemental 
Mortgage, dated as 
of January 4, 1966 

Supplemental 
Mortgage, dated as 
of August 6,1965 

Supplemental 
Mortgage, dated as 

Countv 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckimidge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
L.yon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 

Mortgage Book 
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Instrument countv Mortgage Book 

of July 25,1964 Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

IJnion 
Webster 

Supplemental Breckinridge 
Mortgage, dated as Caldwell 
of July 25, 1963 Crittendon 

Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
L P n  

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Mortgage, dated as Breckinridge 
of April 10,1963 Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 
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Instrument Countll Mortgage Book 

Union 
Webster 
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COMPARISON OF CREDITOR CONSENT, 
TERMINATION, AND RELEASE AG-EMENT 



Draft 
+&pf4+Octoher 7, 2008 

CREDITOR CONSENT. TERMINATION AND RELEASE AGREEMENT 

This CREDITOR CONSENT, TERMINATION AND RELEASE AGREEMENT (this 

“Creditor Consent. Termination and Release”), dated as of [ 1, 2008, is entered into 

by and among (collectively, the ‘‘W‘ and each, a “w): 

(a) BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural electric cooperative 

(“Big Rivers”); 

(b) E.ON U,S.  LLC., a Kentucky limited liability company formerly known as LG&E, 

Energy LLC, and the successor in interest to LG&E Energy Corp., a Kentucky corporation 

(‘‘m), LG&F. ENERGY MARIGTING INC., an Oklahoma corporation (‘‘W’), and 

WESTERN KENTUCKY ENERGY CORP., a Kentucky corporation, for itself and as successor 

by merger of WICE Station Two Inc. and WKF. Corp. (“m) (collectively, the “E.ON 
Entities”); 

(c) (i) THE, UNITED STATES OF AMERICA, acting through the Administrator of the 

RURAL UTILJTIES SERVICE (“w’), (ii) AMBAC ASSURANCE CORPORATION, a 

Wisconsin-domiciled stock insurance company (“w), (iii) NATIONAL RlJRAL 

UTILITIES COOPERATIVE FINANCE CORPORATION, a cooperative association existing 

uiider the laws of the District of Columbia (“E), (iv) DEXIA CREDIT LOCAL, a banking 

organization organized and existing under the laws of France, acting by and through its New 

York Branch (as assignee of Credit Suisse First Boston) (‘‘W); and (v) U S .  BANK 

NATIONAL ASSOCIATION, a natioiial banking association, duly organized and existing under 

the laws of the United States, not in its individual capacity but solely as trustee under the Trust 

Indenture dated as of August I ?  2001 (the “Series 2001A Trustee”) (RUS, Ambac, CFC, Dexia 

and the Series 200 1.4 Trustee are hereinafter collectively referred to as the “Creditors”); and 



(d) (i) PBR-I STATUTORY TRUST, a Connecticut statutory trust, acting through I J S  

BANK NATIONAL ASSOCIATION, a national banking association organized under the laws 

of the IJnited States (successor to State Street Bank and Trust Company of Connecticut, Natioiial 

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

created by the Trust Agreement (PBR-I) (“PBR-1 Trust”), (ii) PBR-2 STATUTORY TRIJST, a 

Connecticut statutory trust, acting tlirougli US BANK NATIONAL ASSOCIATION, a iiational 

banking association organized under the laws of the United States, not in its individual capacity 

but solely as Trustee of a Connecticut statutory trust created by the Trust Agreement (PBR-2) 

(“PBR-2 Trust”), (iii) PBR-3 STATUTORY TRIJST, a Comiecticut statutory trust, acting 

through US. BANK NATIONAL ASSOCIATION, a natioiial banking association organized 

under the laws of the United States, not in its individual capacity but solely as Trustee of a 

Connecticut statutory trust created by the Trust Agreement (PBR-3) (“PBR-3 Trust”), (iv) FBR-I 

STATUTORY TRUST, a Connecticut statutory trust, acting through U S .  BANK NATIONAL 

ASSOCIATION, a national bailking association organized uiider the laws of the United States, 

not in its individual capacity but solely as Trustee o f a  Connecticut statutory trust created by the 

Trust Agreement (FBR-I) (“FBR-1 Trust”), (v) FBR-2 STATUTORY TRUST, a Connecticut 

statutory trust, acting tliIougIi U S .  BANK NATIONAL ASSOCIATION, a national hailking 

association organized uiider the laws ofthe United States, not in its individual capacity but solely 

as Trustee of a Connecticut statutory trust created by the Trust Agreement (FBR-2) (“m 
mt”), (vi) PBR-I OP STATIJTORY TRUST, a Connecticut statutory trust, acting through 

IJS. BANK NATIONAL, ASSOCIATION, a national baking association organized under the 

laws of the United States, not in its individual capacity but solely as Trustee o f  a Coimecticut 

statutory trust created by the OP Trust Agreement (PBR-I) (“PBR-I OP Trust”), (vii) PBR-2 OP 

STATUTORY TRUST, a Connecticut statutory trust, acting through U.S. BANK NATIONAL 

ASSOCIATION, a national baillciiig association organized under the laws of the United States, 

not in its individual capacity but solely as Trustee of a Connecticut statutory trust created by the 

OP Trust Agreement (PBR-2) (“PBR-2 OP Trust”), (viii) PBR-3 OP STATUTORY TRUST, a 

Connecticut statutory trust, acting through U S  BANK NATIONAL ASSOCIATION, a national 

banking association organized under the laws of the United States, not in its individual capacity 

but solely as Trustee of a Connecticut statutory trust created by the OP Trust Agreement (PBR-3) 

(“PBR-3 OP Trust”), (ix) FBR-I OP STATUTORY TRUST, a Coiuiecticut statutory trust, acting 



tlvougli US. BANK NATIONAL. ASSOCIATION, a national banking association organized 

under the laws of the United States, not in its individual capacity but solely as Trustee of a 

Comiecticut statutory trust created by the Trust Agreement (FBR-I) (“FBR-I OP Trust”), (x) 

FBR-2 OP STATTJTORY TRUST, a Coimecticut statutory trust, acting through U.S. BANK 

NATIONAL ASSOCIATION, a national banking association organized under the laws of the 

United States, not in its individual capacity but solely as Trustee of a Connecticut statutory trust 

created by tlie OP Trust Agreement (FBR-2) (“FBR-2 OP Trust”), (xi) BLUEGRASS 

LEASING, a New York general partnership (the “Blueerass LeasinP”), (xii) 84wx--8& 
e m ,  as successor -TRISAIL CAPITAL C O N ’ O R A T I O N ~  

Fleet Real Estate, Inc. (“Bank of America“), 

(xiii) AME. INVE.STMENTS, L.LC, a Delaware limited liability company (“AME Investments”), 

(xiv) COBANK, ACB, a govenuneiit sponsored enterprise of the United States of America 

(“CoBank”), (xv) AME ASSET FUNDING, LLC, a Delaware limited liability company (“u 
Asset Fundin?”) and (xvi) AMBAC CREDIT PRODUCTS, L.LC, a Delaware limited liability 

company (“Ambac Credit Products”), (the PBR-I Trust, the PBR-2 Trust, the PBR-3 Trust, the 

FBR-I Trust, the FBR-2 Trust, AME Investments, CoBank, AME Asset Funding, Ambac Credit 

Products, Anibac, the PBR-I OP Trust, the PBR-2 OP Trust, tlie PBR-3 OP Trust, the FBR-I OP 

Trust, the FBR-2 OP Trust, Bluegrass Leasing and Bank of Aiiierica being hereinafter referred to 

collectively as the “2000 Transaction Parties” and individually as a “2000 Transaction Party”) 

(the 2000 Transaction Parties, exclusive of AME. Asset Funding, are sometimes reFerred to 

herein as the “2000 Transaction Secured Parties”), 

. .  

. .  . .  -- 

RECITALS: 

A. In accordance with tlie First Anieiided Plan of Reorganization in Big River‘s 

bankruptcy proceeding, as modified a id  restated on June 9, 1997 (as so modified, the “Plan of 

Reorganization”), Big Rivers, LEM, WImC and two Affiliates of WlGC, Western Kentucky 

Leasing Corp. and WIG. Station Two lnc., of which WKEC is the successor by merger, entered 

into a New Participation Agreement, dated April 6 ,  1998 (as anieiided, the “New Participation 

Arrreement”) and, by theinselves or together with other Persons, entered into certain other 

“Operative Documents” (as defined in the New Participation Agreement) (such Operative 

Documents, together with the New Participation Agreement, being collectively referred to herein 



as the “Operative Documents”). Included in the Operative Documents is the New Guarantee 

Agreement between E.ON and Big Rivers, dated April 6, 1998 (the “E.ON Guarantee”). 

Subsequent to the consummation of tlie transactions contemplated in the New Participation 

Agreement, WIGC, WKE Station Two Inc. aiid LEM assigned certain of their respective rights, 

interest and obligations under certain of tlie Operative Documents to their affiliate, WKE Corp., 

a Kentucky corporation that was subsequently merged with and into WKEC 

B. Big Rivers and the E.ON Entities have concluded that it is in their respective best 

interests to terminate and release the property interests and contractual relationships created by 

the New Participation Agreement and the other Operative Documents (among other agreements 

and instruments), and have executed and delivered a Transaction Termination Agreement dated 

as of March 26, W 7 0 0 7 ,  as amm&ex! (the “Termination Agreement”), setting forth the terms 

and conditions upon which Big Rivers, on the one hand, and the E.ON Entities, on the other, are 

willing to tenninate and release such property interests and contractual relationships. 

C. Each of the Parties or such Party’s corporate predecessor, other than E,.ON, 

together with the City of I-lenderson, Kentucky, a Kentucky municipal corporation (the “w), 
aid the City of Henderson Utility Commission, a Kentucky public body coiporate and politic 

(the “City Utility Cornmission”), is a pafly to that certain Agr.eement, dated as of April 1 ,  2005 

(the “Station Two SCR Subordination Agreement”) 

D., Each of the Parties or such Party’s corporate predecessor, other than EON and 

AME Asset Funding, is a party to that certain Third Amended aiid Restated Subordination, Non- 

Disturbance, Attornment and Intercreditor Agreement, dated as of August 1, 2001 (the ‘‘a 
W I n t e r c i ’ c ~ t a i :  Agreement”). 

E. It is a condition precedent to the Closing under the Temiination Agreement that 

each of the Parties (other than the E.ON Entities) tenninate and release the E.ON Entities from 

fiirther obligation or liability under or pursuant to tlie . atteel~itercIeditor - 

Agreement, the Station Two SCR Subordination Agreement, and any Operative Document to 

which any Party is a party or beneficiary, or pursuant to which any such Party holds a L.ien. 

. .  



G .  The consents of the Creditors and certain of the 2000 Transaction Parties are 

required for the termination and release of certain of the property interests and contractual 

relationships created by the Operative Documents, aiid the consent of the Creditors is required 

for the termination of the existing first mortgage made by Big Rivers and its replacement with an 
. .  indenture-- 4- 

~ m e e & g t e e ~ m ~  . .  . .  

H It is a condition precedent to the Closing contemplated in the Termination 

Agreeiiieiit that the Parties execute and delivei this Creditor Consent, Teiniination and Release. 

I The Creditors and the 2000 Transaction Parlies ale entering into and becoming 

bound by this Creditor Consent, Termination aiid Release as an inducement for the 



consuniniation by Big Rivers and the EON Entities of  the transactions contemplated by the - Termination Agreement-- .. 

P t w e k d e € t t m w - -  
I=- ,, - 

,. "1 1 %  
1, - .: 

J This is the "Creditor Termination and Release" contemplated in the Termination 

Agreement. 

NOW, THEREFORE, in  consideration of the pieniises and the mutual covenants and 

agreements set fori11 below, the Parties each agree as follows: 

ARTICLE 1 

DEFINITIONS 

Section 1 1 Definitions. Capitalized terms used in this Creditor Consent, Terniination 

and Release (including the Recitals) and not otherwise defined heiein shall have the meanings set 

forth in Exhibit A to this Creditor Consent, Termination and Release The rules of interpretation 

and construction set foith in Exhibit A to this Creditor Consent, Termination and Release shall 

apply to this Creditoi Consent, Termination and Release 

ARTICLE, 2 

TERMINATION AND RELEASE OF CONSOLIDATED 
MORTGAGE INTEREST. IN REAL PROPERTY 

Section 2.1 Release of Consolidated Morteaee. Each of the Creditors and each of 

PBR-1 Trust, PBR-2 Trust, PBR-3 Trust, FBR-I Trust, FBR-2 Trust and Anibac Credit 

Products, hereby fully, irrevocably and forever remises, releases, acquits, and discharges any 

Lien created in favor of any such Paity by any one or more of the following security documents: 

(a) First Amendment to Third Restated Mortgage and Secuiity Agreement 

dated as of Jtrly 15, 2003; 

(b) Third Restated Mortgage and Security Agreement dated as of August 1, 

2001; 



(c) Second Restated Moitgage and Secuiity Agreement dated as of December 

15,2000; 

(d) Supplemental Mortgage and Security Agreement dated as of Apiil 1, 

2000: 

(e) Restated Moitgage and Security Agreement, dated as of July 15, 1998; 

(f) Supplement dated as of October 1, 1995 to Restated Mortgage and 

Security Agreement; 

(8) Restated Mortgage and Security Agreement dated as of March 30, 1988; 

(11) Ainendmeiit to Supplement to Supplemental Mortgage and Security 

Agreement dated as of February 1, 1988; 

(i) Amendment to Supplement to Supplemental Mortgage and Security 

Agreement dated as of September 15, 1987; 

(,j) Supplement to Supplemental Mortgage aid Security Agreement, dated as 

of November 17, 1980; 

(IC) Amendment to Supplement to Supplemeiital Mortgage aid Security 

Agreement dated as o f  August 30, 1977; 

(I) Supplement to Supplemental Mortgage and Security Agreement, dated as 

of August 12, 1977; 

(in) Supplement to Supplemental Mortgage and Security Agreement, dated as 

of April 9, 1979; 

(11) Supplemental Mortgage and Security Agreement, dated as of April 9, 

1976; 

(0) Supplemental Mortgage and Financing Statement, dated as of November 

9, 1973; 



Supplemental Mortgage aid Financing Statement, dated as of September 

Supplemental Mortgage, dated as of Jaiiuary 4, 1966; 

Supplemental Mortgage, dated as of August 6, 1965; 

Supplemental Mortgage, dated as of .July 25, 1964; 

Supplemental Mortgage, dated as of .July 25, 1963; and 

Mortgage, dated as of April 10, 196.3. 

The security documents identified above are filed of record in Mortgage Boolcs and pages in the 

Offices of the County Clerks in the Counties set forth on E,xhibit B to this Cieditor Consent, 

Teimination and Release. 

ARTICLE .3 

TERMINATION AND RELEASE OF P. ~- INTERCREDITB 

AGREEMENT 

. .  Section i. 1 Termination of . ‘ mee!!itwxclitor Agreement. Each 

of Big Rivers, WKEC, LEM, the Creditors arid tlie 2000 Transaction Secured Parties, for 

themselves arid their respective successors, predecessors and assigns, and for all other persons or 

entities claimiiig by, through or under any of them, hereby collectively and irrevocably terminate 

and render null and void and of no further force or effect whatsoever, tlie €k&m&%w 

€3&&mhitercreditor Agreement. 

. .  

Section 3.2 Release of Parties’ Obligations. Each of Big Rivers, WKEC, LEM, RLJS, 

Anibac, €SHWW- ’ . Dexia, the Series 2001A Trustee, CFC aid the 2000 Traiisaction Secured 

Parks, for theniselves and their respective successors, predecessors aid assigns, and for all other 

persons or entities claiiiiing by, through or under a iy  of them, hereby fully, irrevocably and 

forever remises, releases, acquits and discharges each of the Parties which are parties to the 

-1iite-1. . ,  Agreement other than itself, and E.ON to tlie extent that . .  
__ 



. .  the edntercreditor Agreement or any obligations thereunder (or under 

any predecessor agreement or instrument thereto described below) may be the subject of the 

E.ON Guarantee, in each case of and from any and all Claims which each such releasing Party 

ever had, now has or may hereafter have against any one or more of such other Parties, resulting 

Interci editor 

Agreement (or any predecessor agreement or instrument that was replaced or superseded by the 

-mbLacieditor Agreement) or the E.ON Guarantee. 

. .  
from, ruisiiig out of or in  any manner relating to the -- .. 
- _. . 

ARTICLE 4 

RE.LEASE OF LON ENTITIES FROM OPERATIVE DOCUME.NTS 

Section 4.1 Consent to Termination of Ooerative Documents. The Parties 

acknowledge that, simultaneously with the execution and delivery of this Creditor Consent, 

Termination and Release, each of the New Participation Agreement, the WKEC Lease, the 

Power Purchase Agreement, the LON Guarantee and the otlier Operative Docunients are being 

terminated pursuant to &&+e&m a re i  mination a ~ d . . l i c l c a _ t ~ i ~ t ~ ~ ~ i ~ a r a t e  Station 

Terniination and Release Agreement,& dated as of the date hereof, among Big Rivers, 

EON, WKEC and LEM, and Big Rivers, on the one Iiand, and the EON Entities, on the other, 

are releasing each other of and from aiiy further obligations under or pursuant to the Operative 

. .  

Documents pursuant to Termination and Release *v . .  
*&&&,+&?& as--*- , e v + ~ 1 1 . e ~ 1 k ~  Each 

2000 Transaction Party and Credit01 (i) hereby consents, to tlie extent required by any 

.. 

w e 2 0 0 0  Operative Docuineiit or the 

-1ntei.ci-editoi; . .  Agreenient (in the case o f  the 2000 Transaction Parties), 

or to the extent required by aiiy of the agreeiiieiits or instruments referred to in  Section 2.1 above 

or the elntercieditor Agreement (in the case of the Creditors), or to the 

extent required by the First Mortgage or, in the case of tlie RUS, for all purposes of the New 

RUS L,oan Agreement, to such teriiiination of the New Participation Agreement, the WKEC 

Lease, the Power Purchase Agreement, the LON Guarantee and the other Operative Docnments, 

and (ii) hereby irrevocably releases and relinquishes any right, title and interest in those 

agreements or instruments which such 2000 Transaction Party or Creditor has or may have 

received under or pursuant to (as applicable) aiiy Facility Lessee Assignnient and Assumption 

. .  

? .  . . 



!!&rcreclitoi. Agreement, m y  other 2000 Operative Document, the 

Agreement, any of the agreements or instruments refened to in Section 2.,1 above, the First 

. .  

Mortgage or the New RUS Loail Agreeinelit,, fee* 
. ~ . .  

-e-- la 

5 e k - v  I .  

Section 4.2 Release of E.ON Entities’ Oblieations. E.ac1i of Big Rivers, Anibac, the 

Creditors, the 2000 Transaction Parties, and any other Party (other than the E.ON Entities) which 

is a party to, a beneficiary of, or a Lien holder in (a) a Facilities Lessee Assignment aid 

Assumption Agreement or (b) ai Operative Docunient, for theinselves and their respective 

predecessors, successors and assigns, and for all other persons or entities claiming by, through or 

under any of them, hereby fully, irrevocably and forever remises, releases, acquits and 

discharges each of the E.ON Entities of and from any and all Claims which such releasing Party 

ever had, now has or may hereafter have against any one or more of the E.ON Entities, resulting 

from, arising out of or in any manner relating to any Facility Lessee Assignment and Assumption 

Agreement, the New Participation Agreement, the WICEC Lease, the Power Purchase 

Agreement, the E,. ON Guarantee or any other Operative Docunient(s) 

Section 4.3 Release by the E.ON Entities. Each E.ON Entity, for itself and its 

predecessors, successors a id  assigns, and for all other persons or entities claiming by, through or 

undei any of them, hereby fully, irrevocably and forever remises, releases, acquits and 

discharges each of Big Rivers, the Creditors and each 2000 Transaction Secured Party, of and 

from any and all Claims which such E.ON Entity ever had, now has or may hereafter have 

against any one or more of Big Rivers, any Creditor or any 2000 Transaction Party, resulting 

from, arising out of or in any manner relating to any Facility Lessee Assignnient a id  Assumption 

Agreement, the New Participation Agreement, the WKEC Lease, the Power Purchase 

Agreement, the E.ON Guarantee or any other Operative Document(s). 

ARTICLE. 5 





deemed iiecessary by any Party for the purpose of updating the real estate records of Henderson, 

Webster, Ohio, Haiicock, Brecltenridge, Caldwell, Critteiiden, Daviess, Hopkiiis, Livingston, 

McCraclcen, Meade, IJnioii and Franldiii Counties, ICentuclcy, in respect of the terminations, 

releases a i d  discharges of the agreeinents and instruments coilternplated in this Creditor 

Consent, Termination and Release, including without limitation, such forms as inay be required 

to be filed in such counties, and/or in the office of the Secretary of State of the Commonwealth 

of ICentucky, in order to terminate, release and discharge any mortgages, fixture filings, security 

interests or other Liens created by any of those agreements or instruments. 

ARTICLE 7 

CONSE,NT UNDER 2000 SUBORDINATED MORTGAGE 
TO TERMINATION OF LG&E TRANSACTION AGREEMENTS 

Section 7. I Consent. Each 2000 Transaction Party hereby consents, for all purposes 

of the 2000 Subordiiiated Mortgage, to the termination of the “LG&E Transaction Agreements” 

(as defined in the 2000 Subordinated Mortgage). 



ART1 C L B + J U X € & 9  

REPRESENTATIONS AND WARRANTIES 

Scc\jhn ~ 8J. S- . Representations and Warranties. Each of the Parties hereby 

severally represents and warrants to each other Party that: 

(4 Organization and Existence. Such Party is duly organized, validly existing 

and in good standing under the laws of the jurisdiction of its organization, has the requisite 

power and authority to conduct its business as presently conducted and to enter into and perform 

its obligations under this Creditor Consent, Termination and ReIease in accordance with its 

terms. 

(b) Execution. Delivery and Binding Effect. This Creditor Consent, 

Termination and Release has been duly authoIized, executed and delivered by such Party and, 

assuming the due authorization, execution and delivery hereof by the other Parties, constitutes a 

legal, valid arid binding obligation of such Party, enforceable against each such Party in 



accordance with its terms, except as enforceability may be limited by banhuptcy, insolvency, 

reorganization, arrangement, moratorium or other laws relating to or affecting tlie rights of 

creditors generally and by general principles of equity. 

(C) No Violation. The execution and delivery of this Creditor Consent, 

Temiiiiation and Release by such Party, the consuniniation by such Party of the transactions 

contemplated hereby, and tlie compliance by such Party with the temx and provisions hereof, do 

not and will not contravene any Applicable Law or its organizational documents. 

( 4  No Required Consents. All consents, approvals, resolutions, 

authorizations, actions or orders, including those which must be obtained from any governmental 

entities 01 regulatory bodies, required foi the authorization, execution and delivery of, and foi the 

consummation of the transactions contemplated by, this Cieditor Consent, Termination and 

Release by such Party have been obtained prior to the date hereof 

--L- ARJlCl E 9- 

MISCELLANEOUS 

---- Section 9.1 SkAm-M+ . Successors and Assizns This Creditor Consent. Termination 

and Release shall be binding upon and inure to the benefit of' the Parties and their respective 

successois and assigns 

.___ $@ion 9.2 ._ Notices. All notices, requests, demands, claims or other 

communications required or permitted to be given or made under this Creditor Consent, 

Termination and Release shall be in writing and shall be deemed duly given or made if it is sent 

by registered or certified mail, return receipt requested, postage prepaid, and addressed to tlie 

intended recipient at the address provided for below: 

If to Ambac: 

Anibac Assurance Corporation 
One State Stieet Plaza 
New York, New Yorlc 10004 
Facsimile No : (212) 344-5297 
Telephone No : (212) 668-0340 
Attention: General Counsel 



If to the RUS: 

Rural Utilities Service 
U S  Department of Agriculture 
1400 Independence Avenue, S.W. 
Room 405 1 
Washington, D.C. 20250-1 500 
Facsimile No.: (202) 720-1725 
Attention: Administrator 

with copies to: 

Power Supply Division 
Rural Utilities Service 
US .  Department of Agriculture 
1400 Independence Avenue, SW 
Room 0270 
Washington, DC 20250-1500 
Facsimile No.: (202) 720-6401 
Telephone No.: (202) 720-6436 

If to CFC: 

National Rural Utilities Coopeiatil 
2201 Cooperative Way 
Herlidon. VA 201 71 -3025 
Facsimile No : (703) 709-6778 
Telephone No : (703) 709-6700 
Attention: Geneial Counsel 

Finance C 

If to Dexia: 

Dexia Ciedit Local, New Yorlc Branch 

New York, NY 
Facsimile No.: 
Telephone No.: 

rporatic 



If to the Series 2001A Trustee: 

U S .  Bank National Association 
Suite 200 
180 East Fifth Street 
St. Paul, Minnesota 55101 
Facsimile No.: (W%Q) 244-W-P -- 
Telephone No.: (Mu) 2444P9 - 

-241-6881 
I 241-6842 

Attention: Corporate Trust Services 

If to Anibac Credit Products: 

Anibac Credit Products, L1.C 
One State Street Plaza 
New York, New YOIIC 10004 
FacsiniileNo.: (212) 208-3113 
Telephone No.: (212) 208-3433 
Attention: Managing Director 

If to Big Rivers: 

Big Rivers Electric Corporation 
201 Third Avenue 
I-Iendeison, ICY 42420 
Facsimile No.: (270) 827-2558 
Telephone No.: (270) 827-2561 
Attention: President and Chief Executive Officer 

Ifto PBR-I Trust: 

PBR-I Statutory Trust 
U S Bank National Association 
Goodwin Square 
255 Asylum Sticet 
Nartfoid, Connecticut 06103 
Facsimile No.: (860) 244-497 p+1-6881 
Telephone No : (860) 244-WP -241 -6842 
Attention: Corpoiate Trust Administiation 



with copies to: 

Bluegrass L,easing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Staniford, CT 06905 
Facsiniile No : (914) 335-8297 
Telephone No : (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 

Facsimile No :(914) 335-8256 

If to PBR-2 Trust: 

PBR-2 Statutory Tiust 
U.S Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 

241 -6881 
-241 -6842 

Facsimile No : (860) 244497 ____- 
Telephone No : (860) 244-kW -- ___- 
Attention: Corporate Trust Administration 

with copies to: 

Bluegmss Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No.: (914) 335-5000 
Attention: Vice Piesident, Leasing 
Copy to: General Counsel 

Facsimile No.: (914) 335-8256 

If to PBR-3 Trust: 

PBR-3 Statutory Trust 
U.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 061 03 

241-6881. Facsiinile No,.: (860) 244497 -- 
Telephone No.: (860) 244842 -241 -6842 
Attention: Corporate Trust Administration 



with copies to: 

Bluegrass Leasing 
c/o Philip Monk Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No.: (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: Geneial Counsel 
Facsimile No.: (914) 335-8256 

If to FBR-1 Trust: 

FBR-I Statutory Trust 
US. Bad< National Association 
Goodwill Square 
255 Asylum Street 
HartfoId, Coiuiecticut 061 03 
Facsimile No.: (860) 24448% 241 -6881 

-241 -6842 Telephone No.: (860) 244-W-2 ~- 
Attention: Corporate Trust Administration 

with copies to: 

Bank of Aineiica Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, RI 02903 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to FBR-2 Trust: 

FBR-2 Statutory Trust 
1J.S. Bank National Association 
Goodwill Square 
255 Asylum Street 
Martford, Connecticut 061 0.3 
Facsimile No.: (860) 24448% 241-6881 

Attention: Corporate Trust Administralion 
-241 -6842 Telephone No.: (860) 244444 ~~ 



with copies to: 

Bank of America Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, RI 02903 
Facsimile No.: (401) 278-8022 
Telephone No : (401) 278-6495 
Attention: Senioi Credit Officer 

Ifto PBR-1 OP Trust: 

PBR-1 OP Statutory Trust 
U S Bank National Association 
Goodwiii Square 
255 Asylum Street 
Haitford, Coimecticut 061 03 

241 -688 1 Facsimile No : (860) 2.14-1893 - 
Telephone No : (860) -241u-8/1-1 __________ 2 4 1  -684.2 
Attention: Corporate Tiust Administratioil 

with copies to: 

Bluegrass Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No : (914) 335-5000 
Altcntion: Vice President, Leasing 
Copy to: General Counsel 
Facsimile No :(914) 335-8256 

If to PBR-2 OP Trust: 

PBR-2 OF Statutory Trust 
U.S. Bank National Association 
Goodwiii Square 
255 Asylum Street 
I-Iartford, Connecticut 06103 

Telephone No.: (860) -241u-8/1-1 -241 -6842 
Attention: Corporate Trust Administration 

24 1 -688 1 Facsimile No.: (860) 2.14-1893 ____..- 



with copies to: 

Bluegrass Leasing 
c/o Philip Monk Capital Corpoiatioii 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No : (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 

Facsimile No :(914) 335-8256 

If to PBR-3 OP Trust: 

PBR-3 OP Statutory Trust 
1J.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 061 03 
Facsimile No.: (860) 2444497 241 -6881 

Attention: Corporate Trust Administration 
Telephone No.: (860) W -241 __ -6842 

with copies to: 

Bluegrass Leasing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No : (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 

Facsimile No.:(914) 335-8256 

If to FBR-I OP Trust: 

FBR-I OP Statutory Tiust 
U S .  Bank National Association 
Goodwin Squaie 
255 Asylum Street 
Hartrord, Connecticut 06103 

241-6881 
-241 -6842 

Facsimile No.: (860) &444%9? -- ~- 
Telephone No : (860) W __-- 
Attention: Corporate Trust Administration 



with copies to: 

Bank of Ainerica Leasing Corporation 
One Finaicial Plaza, 2nd Flooi 
Providence, RI 02903 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to FBR-2 OP Trust: 

FBR-2 OP Statutory Trust 
US. B a k  National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Facsimile No : (860) 244-l%? 241 -6881 

Attention: Corporate Trust Administration 
Telephone No : (860) 244-WP 241-6842 

with copies to: 

Bank of America Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, RI 02903 
Facsimile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Senior Credit Officer 

If to Bluegrass Leasing: 

Bluegrass Lmsing 
c/o Philip Morris Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Facsimile No.: (914) 335-8297 
Telephone No : (914) 335-5000 
Attention: Vice President, Leasing 
Copy to: General Counsel 

Facsimile No : (914) 335-8256 



If to Bank o[ America: 

Bank of America Leasing Corporation 
One Financial Plaza, 2nd Floor 
Providence, RI 02903 
Facsiiiiile No.: (401) 278-8022 
Telephone No.: (401) 278-6495 
Attention: Seiiioi Credit Officer 

If to AME Investments: 

AME Investments, LLC 
c/o Ambac Capital Corporation 
One State Street Plaza 
New York, New York 10004 
FacsiniileNo : (212) 208-31 13 
TelephoneNo.: (212) 208-3433 
Attention: Managing Diiector 

If to CoBailk: 

CoBank, ACB 
101 Bullit Lane 
Suite 304 
Louisville, ICY 40222-5495 
Facsimile No.: (502) 423-5688 
Telephone No.: (502) 423-5650 
Attention: Vice President 

If to AME Asset Funding: 

AME Asset Funding, LLC 
c/o Ambac Capital Coipoiatioii 
One State Street Plaza 
New York, New York 10004 
Facsimile No.: (212) 208-31 13 
Telephone No.: (212) 208-3433 
Attention: Managing Director 



If to any of tlie E.ON Entities: 

E.ON IJS.  LLC 
220 West Main Street 
Louisville, KY 40202 
Facsimile: 502-627-4622 
Telephone: 502-627-,3665 
Attn: Executive Vice President, 
General Counsel & Corporate Secretary; 

With a Copy to: 

Patrick R. Noitham, Esq. 
Greenebaum Doll & McDonald PLLC 
3500 National City Tower 
101 South Fifih Street 
Louisville, Kentucky 40202 
Facsimile: 502-587-3695 
Telephone: 502-587-3774 

Any Party may send any notice, request, demand, claim or other communication 

liereunder to the intended recipient at the address as provided above using any other means 

(including personal delivery, expedited courier, messenger service, telecopy, telex, ordinary 

mail, or electronic mail), but no such notice, request, demand, claim, or other communication 

shall be deemed to have been duly given unless and until it actually is received by tlie intended 

recipient. Any Party may change the address Lo which notices, requests, demands, claims, and 

other communications hereunder are to be delivered by giving the other Party notice in the 

manner herein set forth. 

~ iection 9.3 Se&m-@- .>&-Governing Law. THIS CREDITOR CONSENT, 

TERMINATION AND RELEASE SHALL BE GOVERNED BY AND CONSTRUED IN 

ACCORDANCE, WITI-I THE LAWS OF THE COMMONWE,ALTH OF IGNTUCKY, BUT 

WITHOUT REGARD TO ITS CONFLICTS OF LAWS RULES OR PRINCIPLES. 

._ .- S e c t b j i S  . Amendments and Waivers. This Creditor Consent, 

Termination and Release shall not be modified or amended except pursuant to an instrument in  

writing executed and delivered on behalf of each of the Parties. No waiver of any of the 

provisions of this Creditor Consent, Termination and Release shall be deemed to or shall 

constitute a continuing waiver or a waiver of any other provision hereof (whether or not similar)., 



No delay on the part oi  any Party in exercising any right, poweI or privilege hereunder shall 

operate as a waiver thereof. 

Sec t io i iu  &e&m44- . Severability,, Any term or provision ofthis Creditor Consent, 

Teirninatioii and Release which is invalid or unenforceable in any jurisdiction shall, as to such 

,jurisdiction, be ineffective only to the extent of such invalidity or unenforceability, without 

rendering invalid or unenforceable the remaining teniis and provisions of this Creditor Consent, 

Teniiination and Release or affecting tlie validity or enforceability of any of tlie terms or 

provisions of this Creditor Consent, Termination and Release in any other jurisdiction. 

&&ion 9.6 Se&w-N&Constructioii. The Parties have participated joiiitly in tlie 

negotiatioii and drafting of tliis Creditor Consent, Termination and Release. In tlie event an 

ambiguity or question of intent or interpretation arises, this Creditor Consent, Termination and 

Release shall be construed as if drafted .jointly by the Parties and no presumption or burden of 

proof shall arise favoring or disfavoring any Party by virtue of tlie authorship of  any of the 

provisions of this Creditor C.onsent, Termination and Release. 

Section 9.7 Se&&+&+WAIVER OF JURY TRIAL EACH OF THE PARTIES 

HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL. BY 

JURY IN ANY LEGAL, PROCEEDING ARISING OUT OF OR RELATED TO THIS 

CREDITOR CONSENT, TERMINATION AND RELEASE OR THE TRANSACTIONS 

CONTEMPLATED HE,RFBY 

Section 9 3  Sk&w&M-Headiiigs. The article and section lieadiiigs contained in tliis 

Creditor Consent, Terniination and Release are inserted for convenience only and shall not affect 

in  any way tlie meaning or interpretation ofthis Creditor Consent, Termination and Release. 

Scciion 9>1 . Counteroarts This Creditor Consent, Termination and 

Release may be executed in one or more counterparts, each of which shall be deemed ai1 original 

but all of wliicli together will constitute one and tlie same instrument. 

-- Secthi 9.lQ Se&w-l& :&&Further Assurances. Each of the Parties shall, at all times, 

and from time to time, upon the request of the appropriate Party, do, execute, acknowledge and 

deliver, or will cause to be done, executed, aclcnowledged and delivered, all such further acts as 



may be required to consummate the transactions coiiteiiiplated in this Creditor Consent, 

Termination and Release as they are herein contemplated 

---- Section 9.1 1 . Third Party Beneficiaries. This Creditor Consent, 

Temiination and Release is entered into for the sole benefit of the Parties hereto and the other 

persons and entities expressly contemplated herein, a id  except as specifically provided herein, 

shall not confer any rights or reiiiedies upon m y  person or entity other than the Parties, such 

other identified persons and entities and their respective successors and permitted assigns. 

Section 9.12 Sec4#&Survival The plovisions of this Creditor Consent, 

Termination and Release shall survive the execution and delivery hereof and the coilsummation 

of the transactions contemplated herein, and shall continue to be binding on and enforceable by 

the Parties hereto in accordance wit11 its t e rm 

Section 9.1 .i S%&e&&W . Aclcnowledgnienl and Representation. Each Party has fully 

read the terms of this Creditor Consent, Temiination a id  Release and has been represented by 

competent legal counsel in connection with the negotiation and execution hereof, and the effect 

and legal consequences of this Creditor Consent, Termination and Release have been hlly 

explained to each Party by its legal counsel. Each Party hereby further represents and warrants 

to the other Parties that such Party has not at any time assigned or transferred to any other person 

or entity iii m y  manner, including by way of subrogation, operation of law or otherwise, any 

Claim or portion thereof that it may have had, has or may now have, against any other Party 

hereto of the type(s) coiitemplated in this Creditor Consent, Terniiiiation and Release as to be 

released and discharged by this Creditor Consent, Termination and Release. 

IN WlTNE,SS WIHEREOF, the Paties have caused this Creditor Consent, Termination 

and Release to be duly executed by their respective authorized officers as of the day and year 

first above written 

[Signatures Appear on the Following Pages] 



BIG RIVERS ELECTRIC CORPORATION 

By: 
Its: President and Chief Executive Officer 

COMMONWEALTH OF KENTUCKY 

COUNTY OF HENDERSON 

The foregoing insti ument was acluiowledged befoie me on , 2008, by 
Michael H Core, President and Chief Executive Officer of Big Rivers Electric Corporation, a 
ICentuclcy iura1 electric cooperative, on behalf of such cooperative. 

Notary Public 

Commission expires: 



LON U S .  LLC. 

By: 
Its: 

COMMONWEALTI ENTUCKY 

COUNTY OF JEFFERSON 

The foregoing instrument was acknowledged before me on , 2008, by 
, ofE.ON LJ S. L.LC., a Kentucky limited liability company, 011 behalf of such 

limited liability company. 

Notary Public 

Commission expires: 

[SEAL] 



WESTERN KENTUCKY ENERGY CORP. 

COMMONWEALTH OF KENTUCKY 

COIJNTY OF JEFFERSON 

The foregoing instrument was acknowledged before me on , 2008, by 
, of Western Kentucky Energy Corp., a ICenlucky corporation, on behalf of 

such corporation. 

Notary Public 

Commission expires: 

[SEAL] 



LG&E ENERGY MARKETING INC. 

COMMONWE TH OF KENTUCKY 

COUNTY OF TEFFERSON 

The foregoing instrument was aclcnowledged before me on , 2008, by 
, ofLG&E Energy Marketing Inc , ail Oklahoma corporation, on behalf of such 

corporation. 

Notary Public 

Commission expires: 



UNITED STATES OF AMERICA 
acting by and through the Administrator 
of the Rural Utilities Service 

DISTRICT OF COLUMBIA 

The foregoing instrument was acknowledged before me on . 2008, by 
of the Rural Utilities Service, on 

behalf ofthe United States of Anierica. 

Notary Public 

Commission expires: 

[SEAL] 



AMBAC ASSURANCE CORPORATION 

By: 
Its: 

STATE OF NEW YON< 

COUNTY OF NEW YORK 

The foregoing instrument was acknowledged before me on , 2008, by 
, of Anibac Assurance Corporation, a Wisconsin domiciled stock insurance 

company, on belialf of such company. 

Notary Public 

Commission expires: 

[SEAL] 



NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION 

STATE OF VIRGINIA 

COUNTY OF FAIRF'AX 

The foregoing instrument was aclcnowledged before me on , 2008, by 
, of National Rural Utilities Cooperative Finance Corporation, a District of 

Columbia cooperative association, on behalf of such association. 

Notary Public 

Commission expires: 

[SEAL] 



DEXIA CREDIT LOCAL 
acting by and through its New York Branch 

By: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instruiiient was acknowledged before me on , 2008, by - -  ~ 

and of Dexia Credit 
Local, acting by and tluough its New York Branch, a banking organization organized under the 
laws of France, acting by and through its New York Branch, on behalf of such banking 
organizatioii 

Notary Public 

Commissioii expires: 

[SEAL] 



U.S. BANK NATIONAL ASSOCIATION, 
not in its individual capacity, but solely as the Series 
200lA Trustee 

STATE OF MINNESOTA 

COUNTY OF RAMSEY 

The foregoing instrument was aclcnowledged before me on , 2008, by 
, on behalf of U S .  Bank National Association, as the Series 2001A Trustee 

undei the Indenture of Trust dated as of August 1,2001 

Notary Public 

Conmission expires: 

[SEAL] 



PBR-1 STATUTORY TRUST 

By: U.S. Ba~dc National Association, 
not in its individual capacity, but solely as Trustee 
under the Trust Agreement (PBR-I) 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was aclcnowledged before me on , 2008, by 
, of U"S" Bank National Association, as Trustee under the I'BR-I Statutory 

Trust, a Connecticut statutory trust, on behalf of such tiust. 

Notary Public 

Coiiiniission expires: 

[SEAL] 



PBR-2 STATUTORY TRUST 

By: U S  Bank National Association, 
not in its individual capacity, but solely as Trustee 
under the Trust Agreement (PBR-2) 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foiegoing illstrumelit was acknowledged before me 011 , 2008. by 
, of U S. Bank National Association, as Trustee under the PBR-2 Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust 

Notary Public 

Conmission expires: 

[SEAL] 



PBR-3 STATUTORY TRUST 

By: U.S Bank National Association, 
not in its individual capacity, but solely as Trustee 
under the Trust Agreement (PBR-3) 

By: 
Its: 

STATE. OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was achiowledged before me on , 2008, by 
, of US. Bank National Association, as Trustee under the PBR-3 Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust. 

Notary Public 

Commission expires: 

[SEAL] 



FBR-I STATUTORY TRUST 

By: U.S. Bank National Association, not in its 
individual capacity, but solely as Tiustee 
under the Trust Agreement (FBR-1) 

By: 

STATE OF CONNE,CTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of U S .  Bank National Association, as Trustee under the FBR-I Statutory 

Trust, a Connecticut statutory trust, on behalf of such trust. 

Notary Public 

Commission expires: 

[SEAL] 



FBR-2 STATUTORY TRUST 

By: LJS.  Bank National Association, not in its 
individual capacity, but solely as Trustee undei 
the Tiust Agreement (FBR-2) 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, of L J S .  Bank National Association, as Trustee under the FBR-2 Statutory 

Trust, a Connecticut statutory trust, on behalf or such trust 

Notary Public 

Commission expires: 

[SEAL] 



PBR-1 OP STATUTORY TRUST 

By: U.S. Bank National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (PBR-I) 

By: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foiegoing instrument was acknowledged befoie me on , 2008, by 
, as OP Trustee under . .  , of U.S Bank National Association, 

the PBR-I OP Statutory Trust, a Connecticut statutory tiust, on behalf of such trust. 

Notary Public 

Coinmission expires: 

[SEAL,] 



PBR-2 OP STATUTORY TRUST 

By: 1J.S Balk National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (PBR-2) 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing instrument was acknowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf of such trust. 

, 2008, by 
, of U.S. Bank National Association, as OP Trustee under the PBR-2 OP 

Notary Public 

Commission expires: 

[SEAL] 



PBR-3 OP STATUTORY TRUST 

By: U,,S. Bank National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (PBR-3) 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF MARTFORD 

The foregoing instrument was acknowledged before me on , 2008, by 
, or U.S. Bank National Association, as OP Trustee under the PBR-3 OP 

Statutory Trust, a Comieclicut statutory trust, on behalf of such trust 

Notary Public 

Commission expires: 

[SEAL] 



FBR-1 OP STATUTORY TRUST 

By: U.S. Bank National Association, not in its 
individual capacity, hut solely as OP Trustee 
under the OP Trust Agreement (FBR-1) 

By: 
Its: 

STATE OF CONNECTICUT 

COUNTY OF HARTFORD 

The foregoing iiist~urnent was acknowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf of such trust. 

, 2008, by 
, of lJ.S. Bank National Association, as OP Trustee under the FBR-1 OP 

Notary Public 

Commission expires: 

[SEAL] 



FBR-2 OP STATUTORY TRUST 

By: U.S. Bank National Association, not in its 
individual capacity, but solely as OP Trustee 
under the OP Trust Agreement (FBR-2) 

STATE. OF CONNECTICTJT 

COUNTY OF HARTFORD 

The foregoing instrument was aclcnowledged before me on 

Statutory Trust, a Connecticut statutory trust, on behalf o f  such trust. 

, 2008, by 
, of U.S. Bank National Association, as OP Trustee under the FBR-2 OP 

Notary Public 

Commission expires: 

[SEAL] 



BLUEGRASS LEASING 
By: IINB Investnient Corp, as General Partner 

By: 

STATE OF CONNECTICUT 

COUNTY OF FAIRFIELD 

'Hie foregoing instrument was acluiowledged before me on , 2008, by 
, of Bluegrass Leasing, a New York general partnership, on behalf of 

such geneial partnership. 

Notary Public 

Commission expires: 

[SEAL] 



BANK OF AMERICA LEASING CORPORATION 

By: 
Its: 

STATE OF NEW YON< 

COUNTY OF NEW YORK 

The foregoing instrument was acknowledged before me on , 2008, by 
, of Bank of Ameiica Leasing Corporation, on behalf of such corporation 

Notary Public 

Conimission expires: 

[SEAL] 



AME INVESTMENTS, LLC 

By: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instrument was acluiowledged before me on , 2008, by 
, of AME, Investments, LLC, a Delaware limited liability company, on behalf of 

such company. 

Notary Public 

Commission expires: 

[SEAL.] 



AMBAC CREDIT PRODUCTS, LLC 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoiiig instrument was acknowledged before me on , 2008, by 
, of Ambac Credit Products, LLC, a Delaware limited liability company, 011 

behalf of such company. 

Notary Public 

Commission expires: 

[SE.AL] 



COBANK, ACB 

By: 
Its: 

STATE OF NEW YORK 

COUNTY OF NEW YON< 

The foregoing instrument was aclcnowledged before me on ,2008, by 
, o i  CoBank, a governmental sponsored enterprise, on behalf ol such 

company 

Notary Public 

Conunission expires: 

[SEAL] 



AME ASSET FUNDING, LLC 

By: 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

The foregoing instrument was aclcnowledged before me on ,2008, by 
, of AME Asset Funding, LLC, a Delaware limited liability company, 

on behalf of such company. 

Notary Public 

Commission expires: 

[SEAL] 



._ 

EXHIBIT A 

RULES OF INTERPRETATION AND DEFINITIONS 

RULES OF INTERPRETATION. In this Creditor Consent, Termination and Release, 

unless otherwise expressly provided herein: 

1. Any term defined in this Creditoi Consent, Termination and Release 

(including this Exhibit A) by reference to another document, instrument or agreement shall 

continue to have the meaning ascribed thereto whethei or not such other document, 

instrument or agreement iemains in effect; 

2 Words importing the singular include the plural and vice versa; 

3 .  Words impoitiiig a gender include either gender; 

4 A reference in this Creditor Consent, Termination and Release to a part, 

clause, section, paragraph, article, party, annex, appendix, exhibit, schedule 01 other 

attachment is a reference to a part, clause, section, paragraph, or article of, or a party, annex, 

appendix, exhibit, schedule or other attachment to, this Creditor Consent, Termination and 

Release unless, in  any such case, otherwise expressly provided in herein; 

5. A definition of or reference to any document, instrument or agreement set 

forth in this Creditor Consent, Termination and Release (including without limitation, in any 

Exhibit or Schedule hereto) includes all amendments and/or supplements to, and any 

restatements. replacements, modifications or novations of, any such document, instrument or 

agreement entered into or adopted in accordance with the ternis of the Operative Documents 

or the 2000 Operative Documents, as the case may be, unless otherwise specified in such 

definition or in the context in which such reference is used; 

6 .  If a capitalized tern1 describes, or shall be defined by reference to, a 

document, instrunlent or agreement that has not as of any paiticular date been executed and 

delivered and such document, instrument 01 agreement is attached as an exhibit to this 

Cieditor Consent, Termination and Release, such reference shall be deemed to be to such 
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form and, following its execution and delivery, to the document, instrument or agreement as 

so executed and deliveied; 

7 A reference to any person or eiitity includes such person’s or entity’s 

successors and permitted assigns (in the designated capacity); 

8. Words such as “hereunder”, “hereto”, “hereof and “herein” and other words 

of similar import shall, unless the context clearly requires otherwise, refer to the whole of the 

applicable document aiid not to any particular article, section, subsection, paragraph or clause 

thereoi; and 

9. A reference to “including” means including without limiting the generality of 

any description preceding such term, and for purposes hereof the rule of ejzm?em ger7ei.k 

shall not he applicable to limit a general statement, followed by or referable to an 

enumeration of specific matters, to matters similar to those specifically mentioned. 

10. Any action talcen in this Creditoi Consent, Termination and Release by any 

Party shall be deemed to and shall be talcen by that Party for itself and for and on behalf of all 

persons or entities claiming by, through or under any of them. 

11. Any release of a Party from specified Claims in this Creditor Consent, 

Ternhation and Release shall be deemed to and shall release that Party and its members, 

shareholders, directors, officers, employees, agents, representatives, successors, assigns and 

predecessors of and fiom the specified Claims. 

DEFINITIONS 

“2000 Operative Dociirmmf’ shall mean all documents defined as an “Operative 

Document” in any Participation Agreement. 

“2000 Subordinated Mortgage”_shall incan the Subordinated Mortgage and Secui ity 

Agreement, dated as of April 1,2000, from Big Rivers to the 2000 Transaction Parties. 
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“Applicable ~.arvr” shall mean all federal, state aiid local laws, rules, regulations, 

ordinances, codes, oiders and directives of any court or other goveriinieiital entity or 

iegulatory body, or any office or agency thereof 

“City” shall liave the meaning set forth in Recital C of this Creditor Consent, 

Termination and Release. 

“City Utility Coiiiniis.siori” shall have the meaning set foifli in Recital C of this 

Creditor Consent, Termination aiid Release. 

“Clainis” shall mean all and any manner of actions, causes of action, suits, sums of 

money, accounts, reclconings, covenants, controversies, agreements, promises, remedies, 

amounts paid in settlement, comproniises, losses, levies, rights of contribution, rights of set- 

off, other rights, damages, judgments, executions, debts, obligations, liabilities, claims and 

demands of any nature whatsoever, whether or not by contract, in  equity, in tort or otherwise, 

whether pursuant to any statute, ordinance, regulation, rule of conmon law or otlienvise, 

whether direct or indirect, whether punitive or compensatory, whether l<~iown or uiiluiown, 

whether presently discoverable or undiscoverable, whether threatened, pending, suspected or 

claimed, and whether fixed, accrued, contingent or otheiwise. 

Jiitercr.editm Agreenierif” shall have tlie meaning set <‘ _. . - 
forth in h .~ -- . .  

0 

-Recital D to this Creditor 7, . .  

Consent, Termination and Release. 

“Facility Lessee Asrigriirieiit arid As,sirriiptiori Agreeiiierit” arid collectively, tlie 

“Facility Lessee Assigriiiieiif arid Assirnipfioii Agreciaerifs” shall mean each of: 

(9 the Facility Lessee Assignment and Assumption Agreement dated as 

of April 1,2000, between Big Rivers and the PBR-I Trust; 
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the Facility Lessee Assignment and Assumption Agreement dated as 

of April 1,2000, between Big Rivers and the PBR-2 Trust; 

the Facility Lessee Assignment and Assumption Agreement dated as 

of April 1,2000, between Big Riveis and the PBR-3 Trust; 

the Facility Lessee Assignment and Assumption Agreement dated as 

of April 1,2000, between Big Rivers and the FBR-I Trust; a id  

the Facility Lessee Assignment and Assumption Agieement dated as 

of Apiil 1,2000, between Big Rivers and the FBR-2 Trust 

“Lien” shall mean, with respect to any asset, any mortgage, lien, pledge, charge, 

security interest or encumbrance of any kind, or any otha type of preferential arrangement 

that has substantially the same practical effect as a security interest, in Iespect of such asset. 

“Nerv RUS Loan Agreertzent” shall mean the New RUS Loan Agreement (No Future 

Advances) dated as of.July 15, 1998 between Big Rivers and the RLJS, 

“Operative Docii~rzerrt~s” shall have the meaning set forth in Recital A of this Creditor, 

Consent, Terminatioii and Release. 

“Partial Sicbordirration Agreement" shall have the meaning set forth in &m 
C to this Creditor Consent, Terniinatioii and Release. 

“Participation Agrecnzent” aid, collectively, the “Participation Agreeftients” shall 

nieaii each of: 

(i) the Participation Agreement (PBR-I), dated as of ApIil I ,  2000, 

among Big Rivers, the PBR-1 Trust, the PBR-1 OP Trust, US .  Bank National 

Association (successor to State Street Bank and Trust Company of 
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Connecticut, National Association), Bluegrass Leasing, AME Investments and 

Co-Bank; 

(ii) tlie Participation Agreement (PBR-2), dated as of April 1, 2000, 

among Big Riveis, the PBR-2 Trust, the PBR-2 OP Trust, IJ S Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bluegrass Leasing, AME Investments and 

C O - B ~ I ;  

(iii) the Participation Agreement (PBR-3), dated as of April 1, 2000, 

among Big Rivers, the PBR-3 Trust, the PBR-3 OP Trust, U S Baik National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bluegrass Leasing, AME Investments and 

Co-Bank; 

(iv) the Participation Agreement (FBR-I), dated as of April 1, 2000, 

among Big Rivers, tlie FBR-I Trust, the FBR-1 OP Titist, U.S Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bank of America, AME Investnients and 

Co-Ba~ik; and 

(4 the Participation Agreement (FBR-2), dated as of April 1, 2000, 

aiiiong Big Rivers, the FBR-2 Trust, tlie FBR-2 OP Trust, U S Bank National 

Association (successor to State Street Bank and Trust Company of 

Connecticut, National Association), Bank of America, AME Investments and 

Co-Bank 
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“Pewon” shall mean any individual, corporation, partnership, joint venture, limited 

liability company or any othei legal form of organization. 

“Power Picrclzase Agreement” shall mean the Power Purchase Agreement, dated July 

15, 1998, by and between Big Rivers and LEM. 

“Station TIVO‘SCR Sciborifinatioii AgreenteriP’ shall have the meaning set forth in 

Recital C of this Creditor Consent, Termination and Release. 

. -  “Station Two Terntiitation arid Release” shall -- 
tenx.aIi the Station Two Termination and Release Arrreenient. dated the date of this Creditor 

Consent, Termination and Releas~,a,~lll?llale EtQN.. Entities. Bir Riveixt!JLS&-mc&L!g 

~ ~ - ~ ~ ~ C - o ~ ~ n ~ . i ~ ~ ( ~ ! ~  

“Terrnimztion Agreenzerif” shall have the meaning set forth in Recital B of this 

Creditor Consent, Termination and Release 

“WKEC Lease” shall mean the Lease aid Operating Agreement between W I G C  and 

Big Rivers dated .luly 15, 1998. 
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EXHIBIT B 

FILING INFORMATION FOR SECURITY DOCUMENTS 

Instrument 

First hnendment to 
Third Restated 
Mortgage and 
Security Agreement 
dated as of July 15, 
200.3 

Third Restated 
Mortgage and 
Security Agreement 
dated as of August 1, 
2001 

Second Restated 
Mortgage and 
Security Agreement 
dated as of December 
15,2000 

CoUllty Mortgage Book 

Breclcinridge 
Caldwell 

Critteiidoii 
Daviess 
Hancock 

Henderson 
Hoplcins 

Livington 
Lyon 

McCiacken 
McLean 
Meade 

Muhlenherg 
Ohio 

Union 
We h s t e r 

Breclcinridge 
Caldwell 

Crittendon 
Daviess 
Hancoclc 

Henderson 
Hopkiiis 

Livington 
Lyon 

McCraclcen 
McLean 
Meade 

Mulilenherg 
Ohio 

Union 
Wehster 

Breclcinridge 
Caldwell 

Critteiidoii 
Daviess 
Hancock 

Henderson 
Hoplcins 
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Instrument 

Supplemental 
Mortgage and 
Security Agreement 
dated as of April 1, 
2000 

Restated Mortgage 
and Security 
Agreement, dated as 
of July 15, 1998 

coun_ll! 

Livington 
Lyon 

McCraclceii 
McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckiividge 
Caldwell 

Crittendon 
Daviess 
Hancoclc 

Henderson 
Hoplcins 

Livington 
Lyon 

McCraclcen 
McLeaii 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breclcinridge 
Caldwell 

Crittendon 
Daviess 
Hancoclc 

Henderson 
Hoplcins 

Livington 
Lyon 

McCraclceii 
McLean 
Meade 

Mulilenberg 
Ohio 

Union 
Webster 

Mortgage Book 
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Instrument 

Supplement dated as 
of October 1, 1995 to 
Restated Mortgage 
and Security 
Agreement 

Restated Mortgage 
and Security 
Agr,eeinent dated as 
of March 30. 1988 

Amendment to 
Supplement to 
Supplemental 
Mortgage and 
Security Agreement 
dated as of February 
1, 1988 

coullly Mortgage Book & 

Breclcinr idge 
Caldwell 

Crinendon 
Daviess 
Hancoclc 

Henderson 
Hoplcins 

Livington 
Lyon 

McCracken 
McLean 
Meade 

Muhlenberg 
Ohio 
Union 

Webster 

Breclcinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hoplcins 

Livington 
Lyon 

McCraclcen 
McL.ean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Nopkins 

Livington 
Lyon 

McCracken 
McLean 
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Instrument 

Amendment to 
Supplement to 
Supplemental 
Mortgage and 
Security Agreement 
dated as of 
September 15, 1987; 

Supplement to 
Supplemental 
Mortgage and 
Security Agreement, 
dated as of 
November 17,1980; 

Ainendnieiit to 
Supplement to 
Supplemental 
Mortgage and 
Security Agreement 

Countv 
Meade 

Muhlenbe~ g 
Ohio 
Union 

Webster 

Breckiilridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 
Livington 

Lyon 
McCracken 

McLean 
Meade 

Muhlenberg 
Ohio 
Union 

Webster 

Brecltinridge 
Caldwell 

Crinendon 
Daviess 
Hancock 

I+xderson 
Hopkcins 
Livington 

Lyon 
McCraclten 

McLeaii 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breckiilridge 
Caldwell 

Crittendon 
Daviess 
Ilancock 

Mortgage Book 
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Instrument 

dated as of August 
30, 1911 

Supplement to 
Supplemental 
Mortgage and 
Security Agreement, 
dated as of August 
12, 1977; 

Supplement to 
Suppleniental 
Mortgage and 
Security Agreement, 
dated as of April 9, 
1979; 

County 

Henderson 
Hoplcins 

Livington 
Lyon 

McCraclten 
McLean 
Meade 

Muhlenbeig 
Ohio 

Union 
Webstei 

Breclcinridge 
Caldwell 

Crittendon 
Daviess 
Hancoclc 

Henderson 
I-Ioplcins 
Livington 

Lyon 
McCraclcen 

McLean 
Meade 

Muhienberg 
Ohio 
Union 

Webster 

Brecltimidge 
Caldwell 

Crittendon 
Daviess 
Hancoclc 

Henderson 
Hopkins 

Livington 
Lyon 

McCraclcen 
McL,ean 
Meade 

Muhlenbeig 
Ohio 

Union 
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Instrunieiit 

Supplemental 
Mortgage and 
Security Ageeinent, 
dated as of April 9, 
1976 

Supplemental 
Mortgage and 
Financing Statement, 
dated as of 
November 9, 1973 

Supplemental 
Mortgage and 
Filimciiig Statement, 
dated as of 
September 1 1, 1973 

County 

Webster 

Breclciilridge 
Caldwell 

Critteiidoii 
Daviess 
Haiicoclc 

Henderson 
Hopltins 

Livingtoii 
Lyon 

McCracken 
McLean 
Meade 

Muhlenbet g 
Ohio 

IJnion 
Webster 

Breckiiuidge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hoplciiis 

Livingtoii 
Lyon 

McCraclcen 
McLean 
Meade 

Muhienberg 
Ohio 
Uiiion 

Webster 

Brecltim idge 
Caldwell 

Cri ttendon 
Daviess 
Hancock 

IHenderson 
Hopkins 

Livington 
Lyon 

Mortgage Book 
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Instrument 

Supplemental 
Mortgage, dated as 
ofJanuary 4, 1966 

Suppleniental 
Mortgage, dated as 
of August 6, 1965 

Suppleniental 
Mortgage, dated as 

Counlv 
McCraclten 

McLean 
Meade 

Muhlenberg 
Ohio 

Union 
Webster 

Breclcinridge 
Caldwell 

Crittendon 
Daviess 
Nancoclc 

Henderson 
Hoplcins 

Livington 
Lyon 

McCraclcen 
McLean 
Meade 

Muhlenberg 
Ohio 

IJnion 
Webster 

Breclcinridge 
Caldwell 

Crittendon 
Daviess 
Hancoclt 

Henderson 
Hoplcins 

Livington 
Lyon 

McCraclcen 
McLean 
Meade 

Muhlenberg 
Ohio 

IJnion 
Webster 

Breclcinridge 
Caldwell 

Crittendon 

Mortgage Book 
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Instrument 

of July 25, 1964 

Supplemental 
Mortgage, dated as 
of July 25,1963 

(JJuJ?J 

Daviess 
Hancock 

Henderson 
Hopkins 
Livingon 

Lyon 
McCraclcen 

McLean 
Meade 

Mulilenberg 
Ohio 
Union 

Webster 

Breclcinridge 
Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hoplcins 
Livington 

Lyon 
McCracken 

McLean 
Meade 

Mulilenbei g 
Ohio 

Union 
Webster 

Mortgage, dated as Breckinridge 
of April 10, 196.3 Caldwell 

Crittendon 
Daviess 
Hancock 

Henderson 
Hopkins 
Livington 

Lyon 
McCraclcen 

McLean 
Meade 

Mulilenberg 
Ohio 

Mortgage Book 
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Instrument Countv Mortgage Book 

Union 
Webster 
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