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JOINT MEETING NOTICE AND AGENDA

ANNUAL MEETINGS OF THE
NORTHERN CALIFORNIA ENERGY AUTHORITY (NCEA)
NORTHERN CALIFORNIA GAS AUTHORITY NUMBER 1 (NCGA1), AND
SACRAMENTO MUNICIPAL UTILITY DISTRICT FINANCING AUTHORITY (SFA)

SMUD HEADQUARTERS BUILDING
AUDITORIUM - 6201 S STREET
SACRAMENTO, CALIFORNIA

April 18, 2024 — Immediately following adjournment of the
SMUD Board of Directors meeting scheduled to begin at 6:00 p.m.

Virtual Viewing or Attendance:
Live video streams (view-only) and indexed archives of meetings are available at:
http://smud.granicus.com/ViewPublisher.php?view id=16

Zoom Webinar Link: Join Joint Annual Meetings of NCEA, NCGA1, and SFA Here
Webinar/Meeting ID: 160 645 9620

Passcode: 091846

Phone Dial-in Number: 1-669-254-5252 or 1-833-568-8864 (Toll Free)

Verbal Public Comment:
Members of the public may provide verbal public comment by:
= Completing a sign-up form at the table outside of the meeting room and giving it to
SMUD Security.

= Using the “Raise Hand” feature in Zoom (or pressing *9 while dialed into the
telephone/toll-free number) during the meeting at the time public comment is called.
Microphones will be enabled for virtual or telephonic attendees when the commenter’s
name is announced.

Written Public Comment:

Members of the public may provide written public comment on a specific agenda item or on
items not on the agenda (general public comment) by submitting comments via email to
PublicComment@smud.org or by mailing or bringing physical copies to the meeting. Email is
not monitored during the meeting. Comments will not be read into the record but will be
provided to the Commissioners and placed into the record of the meeting if received within two
hours after the meeting ends.

Call to Order.
a. Roll Call.

1. Approval of the Agenda.


http://smud.granicus.com/ViewPublisher.php?view_id=16
https://smud.zoomgov.com/j/1606459620?pwd=SUx5L3VTcVYrTkdkSFlZdlY4dzdVQT09
mailto:PublicComment@smud.org

Comments from the public are welcome when these agenda items are called.

Consent Calendar:

2. Approval of the minutes of the joint special meetings of NCGA1, SFA, and NCEA of
December 14, 2023.

3. Approval of the minutes of the regular meeting of NCEA of March 21, 2024.

Informational Iltems:

4. Review of activities and performance for SFA during the 2023 calendar year.
(Lora Anguay)

Presenter: Pedro Juarez

a. Review the financial performance for SFA for the year ended December 31, 2023.
b. Review the financial performance for NCEA for the year ended December 31, 2023.
C. Review the financial performance for NCGA1 for the year ended December 31, 2023.

(Scott Martin)

Presenter: Jennifer Restivo

Public Comment:

6. ltems not on the agenda.

Summary of Commission Direction

Dated: April 10, 2024

Rosanna Herber, President
Northern California Energy Authority
Northern California Gas Authority Number 1
Sacramento Municipal Utility District Financing Authority

*The Auditorium is located in the lobby of the SMUD Headquarters Building, 6201 S Street, Sacramento, California.

Members of the public shall have up to three (3) minutes to provide public comment on items on the agenda or items
not on the agenda, but within the jurisdiction of the JPA. The total time allotted to any individual speaker shall not
exceed nine (9) minutes.

Members of the public wishing to inspect public documents related to agenda items may click on the Information
Packet link for this meeting on the smud.org website or may call 1-916-732-7143 to arrange for inspection of the
documents at the SMUD Headquarters Building, 6201 S Street, Sacramento, California.

ADA Accessibility Procedures: Upon request, SMUD will generally provide appropriate aids and services leading
to effective communication for qualified persons with disabilities so that they can participate equally in this
meeting. If you need a reasonable auxiliary aid or service for effective communication to participate, please email
Toni.Stelling@smud.orq, or contact by phone at 1-916-732-7143, no later than 48 hours before this meeting.



https://www.smud.org/en/Corporate/About-us/Company-Information/Board-Meetings
mailto:Toni.Stelling@smud.org
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Sacramento, California

December 14, 2023

The joint special meetings of the Commissioners of the Northern California
Gas Authority Number 1 (NCGA1), the Sacramento Municipal Utility District Financing
Authority (SFA), and the Northern California Energy Authority (NCEA) were held
simultaneously in the Auditorium of the Sacramento Municipal Utility District (SMUD)
Headquarters Building at 6201 S Street, Sacramento, CA, telephonically at 2005 Kalia
Road, Honolulu, HI, and via virtual meeting (online) at 6:59 p.m.

Presiding:  President Sanborn

Present: Commissioners Rose, Bui-Thompson, Fishman, Herber,
Kerth, and Tamayo

Present also were Paul Lau, Chief Executive Officer and General
Manager; Laura Lewis, Chief Legal & Government Affairs Officer and General Counsel
and Secretary; members of SMUD’s executive management; and SMUD employees
and visitors.

At the request of President Sanborn, Ms. Lewis briefly reviewed the
purpose, organization and responsibilities of the NCGA1, which is authorized to acquire,
construct, and operate natural gas related facilities and engage in the purchase and
sale of natural gas; SFA, which currently owns and operates the Cosumnes Power
Plant, the Campbell Power Plant, the McClellan Power Plant, the Carson Power Plant,
and the Procter & Gamble Power Plant; and NCEA, which is authorized to purchase
gas, electricity and capacity, acquire, finance, and build gas and electrical transmission

facilities, and acquire, finance, and build gas and electrical generation storage facilities.



DRAFT

As required by state law, the Chief Legal & Government Affairs Officer and
General Counsel notified the public that the Commissioners NCGA1, SFA, and NCEA
were not receiving additional compensation as a result of the Commission meetings.

President Sanborn called for approval of the joint agenda. Commissioner
Rose moved for approval of the joint agenda, Vice President Herber seconded, and the
joint agenda was unanimously approved.

President Sanborn turned to the Consent Calendar. No public comment
was forthcoming on the Consent Calendar. Commissioner Fishman moved for approval
of the consent calendar, Commissioner Kerth seconded, and the following resolutions

were unanimously approved.
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RESOLUTION NO. 23-NCGA1-12-01

BE IT RESOLVED BY THE COMMISSIONERS
OF THE NORTHERN CALIFORNIA GAS AUTHORITY NUMBER 1:

Section 1. This resolution may be referred to as the 2024 Northern
California Gas Authority Number 1 (NCGA1) Budget Resolution.

Section 2.  There is hereby appropriated from the Northern California
Gas Authority Number 1 (NCGA1 or Authority) Debt Service Fund sufficient monies for
the payment of demands against the Authority which relate to obligations incurred for
the purposes and within the amount specified for such purposes in the following
projection of the Authority’s programs for the period January 1, 2024, through

December 31, 2024.

Interest Expense $ 4,618,408
Bond Principal $ 25,530,000
Administrative & General $ 233,459

Section 3. Demands against the Authority may be paid without the prior
specific approval of this Commission if they relate to obligations incurred for the purpose
and within the amounts specified in Section 2, provided such demands are approved by
the Chief Executive Officer and General Manager of the Authority, or his designee. It is
the purpose and intent of this paragraph to delegate to the Chief Executive Officer and
General Manager, or his designee, authority to make purchases, to negotiate and

execute contracts, and expend funds in any manner necessary or appropriate to the
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administration of the business affairs of the Authority, within the amounts and for the
purposes set forth above, subject to duly adopted delegations of authority.

Adopted: December 14, 2023

INTRODUCED BY COMMISSIONER FISHMAN
SECONDED BY COMMISSIONER KERTH
COMMISSIONER AYE NO ABSTAIN ABSENT
SANBORN X
ROSE X
BUI-THOMPSON X
FISHMAN X
HERBER X
KERTH X
TAMAYO X
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RESOLUTION NO. 23-SFA-12-01

BE IT RESOLVED BY THE COMMISSIONERS
OF THE
SACRAMENTO MUNICIPAL UTILITY DISTRICT FINANCING AUTHORITY

Section 1. This resolution may be referred to as the 2024 Sacramento
Municipal Utility District Financing Authority (SFA) Budget Resolution and includes:

SFA — Cosumnes Power Plant Budget

SFA — Campbell Power Plant Budget (includes McClellan Power Plant)

SFA - Procter & Gamble Power Plant Budget
SFA - Carson Power Plant Budget

Section 2. There is hereby appropriated from the Revenue Fund,
Operating Fund, Debt Service Fund, and other funds as appropriate, sufficient monies
for the payment of demands against the Sacramento Municipal Utility District Financing
Authority (“Authority”) which relate to obligations incurred for the purposes and within
the amount specified for such purposes in the following projection of the Authority’s

programs for the period January 1, 2024, through December 31, 2024.

Operation and Maintenance $305,828,000
Administrative & General $ 13,097,000
Principal and Interest $ 17,760,000
Capital Expenditures $ 7,625,000

There shall be deemed added to the Operation and Maintenance and Capital
Expenditures line items a +20% increase with no limit to a decrease in the Operation
and Maintenance line item, plus an additional $2 million each applicable to the overall

budgets.



DRAFT

Section 3. Demands against the Authority may be paid without the prior
specific approval of this Commission, if they relate to obligations incurred for the
purpose and within the amounts specified in Section 2, provided such demands are
approved by the Chief Executive Officer & General Manager of the Authority, or his
designee. It is the purpose and intent of this paragraph to delegate to the Chief
Executive Officer & General Manager, or his designee, authority to make purchases, to
negotiate and execute contracts, and expend funds in any manner necessary or
appropriate to the administration of the business affairs of the Authority, within the
amounts and for the purposes set forth above, subject to duly adopted delegations of
authority.

Adopted: December 14, 2023

INTRODUCED BY COMMISSIONER FISHMAN
SECONDED BY COMMISSIONER KERTH
COMMISSIONER AYE NO ABSTAIN ABSENT
SANBORN X
ROSE X
BUI-THOMPSON X
FISHMAN X
HERBER X
KERTH X
TAMAYO X
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RESOLUTION NO. 23-NCEA-12-01

BE IT RESOLVED BY THE COMMISSIONERS
OF THE NORTHERN CALIFORNIA ENERGY AUTHORITY:

Section 1. This resolution may be referred to as the 2024 Northern
California Energy Authority (NCEA) Budget Resolution.

Section 2. There is hereby appropriated from the Northern California
Energy Authority (NCEA or Authority) Debt Service Fund sufficient monies for the
payment of demands against the Authority which relate to obligations incurred for the
purposes and within the amount specified for such purposes in the following projection

of the Authority’s programs for the period January 1, 2024, through December 31, 2024.

Interest Expense $ 18,388,444
Bond Principal $ 14,505,000
Administrative & General $ 163,287

Section 3. Demands against the Authority may be paid without the prior
specific approval of this Commission if they relate to obligations incurred for the purpose
and within the amounts specified in Section 2, provided such demands are approved by
the Chief Executive Officer and General Manager of the Authority, or his designee. Itis
the purpose and intent of this paragraph to delegate to the Chief Executive Officer and
General Manager, or his designee, authority to make purchases, to negotiate and

execute contracts, and expend funds in any manner necessary or appropriate to the
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administration of the business affairs of the Authority, within the amounts and for the
purposes set forth above, subject to duly adopted delegations of authority.

Adopted: December 14, 2023

INTRODUCED BY COMMISSIONER FISHMAN
SECONDED BY COMMISSIONER KERTH
COMMISSIONER AYE NO ABSTAIN ABSENT
SANBORN X
ROSE X
BUI-THOMPSON X
FISHMAN X
HERBER X
KERTH X
TAMAYO X




BE IT RESOLVED BY THE COMMISSIONERS
OF THE NORTHERN CALIFORNIA ENERGY AUTHORITY:

RESOLUTION NO. 23-NCEA-12-02

DRAFT

Regular meetings of the Northern California Energy Authority (NCEA), in

addition to the regular annual meeting adopted to occur the third Thursday of April, are

hereby established for March 21, 2024, and May 16, 2024, said regular meetings to be

held immediately following adjournment of the regular meeting of the Sacramento

Municipal Utility District (SMUD) Board of Directors in the Auditorium of the SMUD

Headquarters Building, 6201 S Street, Sacramento, California.

Adopted: December 14, 2023

INTRODUCED BY COMMISSIONER FISHMAN

SECONDED BY COMMISSIONER KERTH

COMMISSIONER

AYE

NO

ABSTAIN

ABSENT

SANBORN

ROSE

BUI-THOMPSON

FISHMAN

HERBER

KERTH

TAMAYO
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President Sanborn then turned to agenda item 5, statements from the
public regarding items not on the agenda.

No public comment was forthcoming for agenda item 5.

There were no items for the Summary of Commission Direction.

No further business appearing, the joint special meetings were adjourned

at 7:03 p.m.

Approved:

President Secretary
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Sacramento, California

March 21, 2024

The regular meeting of the Commissioners of the Northern California
Energy Authority (NCEA) was held simultaneously in the Auditorium of the SMUD
Headquarters Building at 6201 S Street, Sacramento, and via virtual meeting (online) at
6:59 p.m.

Presiding:  President Herber

Present: Commissioners Rose, Fishman, Kerth, and Tamayo

Absent: Commissioners Bui-Thompson and Sanborn

Present also were Paul Lau, Chief Executive Officer and General
Manager; Laura Lewis, Chief Legal & Government Affairs Officer and General Counsel;
members of SMUD’s executive management; and SMUD employees and visitors.

At the request of President Herber, Ms. Lewis briefly reviewed the
purpose, organization and responsibilities of the NCEA, which is authorized to purchase
gas, electricity and capacity; acquire, finance, and build gas and electrical transmission
facilities, and acquire, finance, and build gas and electrical generation storage facilities.

As required by state law, Ms. Lewis notified the public that the
Commissioners of were not receiving additional compensation as a result of the
Commission meeting.

President Herber called for approval of the agenda. Commissioner
Tamayo moved for approval of the agenda, Commissioner Kerth seconded, and the
agenda was approved by a vote of 5-0, with Commissioners Bui-Thompson and

Sanborn absent.
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President Herber called for statements from visitors for items on the
agenda, but none were forthcoming.

President Herber turned to the Consent Calendar. Commissioner
Fishman moved for approval of the consent calendar, Commissioner Tamayo
seconded, and Resolution No. 24-NCEA-03-01 was approved by a vote of 5-0, with

Commissioners Bui-Thompson and Sanborn absent.
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RESOLUTION NO. 24-NCEA-03-01

WHEREAS, by Resolution No. 23-NCEA-12-01, adopted December 14,
2023, this Commission approved the 2024 Northern California Energy Authority
(NCEA) Budget Resolution (2024 NCEA Budget Resolution), including a line item
expenditure for $18,388,444 for Interest Expense, a line item expenditure for
$14,505,000 for Bond Principal, and a line item expenditure for $163,287 for
Administrative & General; and

WHEREAS, there is now a benefit to combining the Interest Expense and
Bond Principal line items in the 2024 NCEA Budget Resolution to a single line item
Debt Service; and

WHEREAS, there is now a need to augment the 2024 NCEA Budget
Resolution, which will increase the line item expenditure for Debt Service by
$12,983,277, and the Administrative & General line item expenditure by $15,000,000;
NOW, THEREFORE,

BE IT RESOLVED BY THE COMMISSIONERS
OF THE NORTHERN CALIFORNIA ENERGY AUTHORITY:

Section 1.  Section 2. of Resolution No. 23-NCEA-12-01 is hereby
modified to combine the Interest Expense and Bond Principal line items into the single
line item Debt Service.

Section 2. Section 2. of Resolution No. 23-NCEA-12-01 is hereby
amended to increase the funds budgeted for the line item Debt Service to increase the

2024 Debt Service budget to $45,876,721, and is hereby amended to increase the
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funds budgeted for the line item for Administrative & General to increase the 2024
Administrative & General budget to $15,163,287.
Section 3. There shall be deemed added to the Debt Service and
Administrative & General line items a +20% increase, plus an additional $2 million each.
Section 4. In all other respects, the 2024 Northern California Energy
Authority (NCEA) Budget Resolution is reaffirmed.

Adopted: March 21, 2024

INTRODUCED BY COMMISSIONER FISHMAN
SECONDED BY COMMISSIONER TAMAYO
COMMISSIONER AYE NO ABSTAIN ABSENT
HERBER X
ROSE X
BUI-THOMPSON X
FISHMAN X
KERTH X
TAMAYO X
SANBORN X
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President Herber then turned to Discussion Calendar Item 3, to approve
the issuance of the Northern California Energy Authority (NCEA) Commodity Prepay
Bonds and authorize the Chief Executive Officer and General Manager to execute
documents necessary to complete the issuance of these bonds and various contracts
related to the prepayment of the commodities.

Russell Mills, Director, Treasury Operations & Commaodity Risk
Management, and Treasurer gave a presentation on Iltem 3. A copy of the slides used
in his presentation is attached to these minutes.

Public comment, a copy of which is attached to these minutes, was
received from the following member of the public:

e David Wright

There being no discussion, Commissioner Fishman moved for approval of
Discussion Calendar Item 3, Commissioner Kerth seconded, and Resolution No.
24-NCEA-03-02 was approved by a vote of 5-0, with Commissioners Bui-Thompson

and Sanborn absent.



RESOLUTION NO. 24-NCEA-03-02

RESOLUTION OF THE NORTHERN CALIFORNIA ENERGY AUTHORITY
AUTHORIZING THE ISSUANCE OF ONE OR MORE SERIES OF
COMMODITY SUPPLY REVENUE BONDS IN AN AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $800,000,000 TO REFUND BONDS PREVIOUSLY
ISSUED TO FINANCE THE ACQUISITION OF A LONG-TERM SUPPLY OF
GAS AND ELECTRICITY FOR THE SACRAMENTO MUNICIPAL UTILITY
DISTRICT AND TO FINANCE THE ACQUISITION OF AN ADDITIONAL
LONG-TERM SUPPLY OF GAS AND ELECTRICITY FOR THE
SACRAMENTO MUNICIPAL UTILITY DISTRICT AND OTHER MATTERS
RELATING THERETO

WHEREAS, pursuant to the provisions of the Joint Exercise of Powers
Act, constituting Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of
the California Government Code, as amended and supplemented (the “Act”), the
Sacramento Municipal Utility District (“SMUD”) and the Sacramento Municipal Utility
District Financing Authority entered into a joint powers agreement (the “Agreement”)
pursuant to which the Northern California Energy Authority (the “Issuer”’) was organized
for the purpose, among other things, of entering into contracts and issuing bonds to assist
SMUD in financing the acquisition of supplies of gas and electricity;

WHEREAS, the Issuer is authorized by the Act and its Agreement to
acquire supplies of gas and electricity by any means and to issue revenue bonds to
finance the cost of acquisition of such supplies and refund bonds previously issued by it
for such purpose, and is vested with all powers necessary to accomplish the purposes for
which it was created;

WHEREAS, the Issuer previously determined to purchase certain
quantities of gas and electricity from J. Aron & Company LLC (“J. Aron”) on a prepaid
basis (the “Original Project”) and to sell such gas and electricity to SMUD;

WHEREAS, to finance the costs of the Original Project, the Issuer
previously issued its Commodity Supply Revenue Bonds, Series 2018, which are
currently outstanding in the aggregate principal amount of $537,295,000 (the “Prior
Bonds”);

WHEREAS, the Issuer has determined to refinance the costs of the
Original Project by refunding the Prior Bonds and, in connection therewith, the Issuer has
determined to replace J. Aron with Aron Energy Prepay 33 LLC (“Prepay LLC”) as the
supplier of the prepaid gas and electricity constituting the Original Project;

WHEREAS, the Issuer has determined to purchase certain additional
quantities of gas and electricity from Prepay LLC on a prepaid basis (the “New Project”)
and to sell such additional quantities of gas and electricity to SMUD;

4160-2392-6094.4



WHEREAS, to refund the Prior Bonds and finance the costs of the New
Project, the Issuer has determined to issue its Commodity Supply Revenue Bonds, Series
2024, in one or more series or subseries (collectively, the “Bonds”);

WHEREAS, the Issuer has determined to authorize the officers of the
Issuer to take all necessary action to accomplish the refunding of the Prior Bonds and the
purchase of the New Project on a prepaid basis, the sale of gas and electricity to SMUD
and the issuance, sale and delivery of the Bonds;

WHEREAS, pursuant to an Amended and Restated Trust Indenture (the
“Indenture”), between the Issuer and Computershare Trust Company, N.A., successor to
Wells Fargo Bank, National Association (the “Trustee”), the Issuer will issue the Bonds
for the purpose, among others, of refunding the Prior Bonds and financing the costs of the
New Project;

WHEREAS, pursuant to a Bond Purchase Contract, to be dated the date of
sale of the Bonds (the “Bond Purchase Contract”), between Goldman Sachs & Co. LLC,
as the sole underwriter or as representative of the underwriters (collectively, the
“Underwriters”), and the Issuer, the Bonds will be sold to the Underwriters, and the
proceeds of such sale will be used as set forth in the Indenture and the Bond Purchase
Contract to refund the Prior Bonds, finance the costs of the New Project and pay costs
incurred in connection with the issuance of the Bonds;

WHEREAS, pursuant to an Amended & Restated Prepaid Commodity
Sales Agreement (the “Prepaid Commodity Agreement”) between the Issuer and Prepay
LLC, the Issuer will acquire such supplies of gas and electricity from Prepay LLC;

WHEREAS, pursuant to an Amended & Restated Commodity Supply
Contract (the “Supply Contract) between the Issuer and SMUD, the Issuer will sell such
supplies of gas and electricity to SMUD over a period of years; and

WHEREAS, there have been made available to the Commissioners of the
Issuer the following documents and agreements:

1. A proposed form of the Indenture;
2. A proposed form of the Prepaid Commodity Agreement;
3. A proposed form of the Supply Contract;

4. A proposed form of Amended & Restated Re-Pricing Agreement
(the “Re-Pricing Agreement”), between Prepay LLC and the Issuer;

5. A proposed form of Novation Agreement relating to the Prepaid
Commodity Agreement and the Re-Pricing Agreement (the “Prepaid Novation
Agreement”), among the Issuer, J. Aron, Prepay LLC and the Trustee;
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6. Proposed forms of an Amended and Restated Schedule to the
ISDA Master Agreement dated as of December 10, 2018, and related Amended &
Restated Confirmation between the Issuer and Royal Bank of Canada (the
“Commodity Swap Counterparty”) relating to a commodity swap (collectively,
the “Commodity Swap Agreement”);

7. A proposed form of Amended & Restated Custodial Agreement
(the “Commodity Swap Custodial Agreement”), among the Issuer, the
Commodity Swap Counterparty and the Trustee, as custodian;

8. A proposed form of Novation Agreement relating to the
Commodity Swap Agreement and the Custodial Agreement (the “Commodity
Swap Novation Agreement”), among the Issuer, RBC Europe Limited, the
Commodity Swap Counterparty and the Trustee, as custodian;

9. A proposed form of SPE Master Custodial Agreement (the “SPE
Custodial Agreement”), among Prepay LLC, J. Aron, the Issuer and The Bank of
New York Mellon, as custodian;

10.  Proposed forms of one or more ISDA Master Agreements,
Schedules thereto and related Confirmations between the Issuer and J. Aron
relating to one or more interest rate swaps (collectively, the “Interest Rate Swap
Agreements”);

11. A proposed form of official statement (the “Official Statement”) to
be used by the Underwriters in connection with the offering and sale of the
Bonds; and

12. A proposed form of the Bond Purchase Contract.

NOW THEREFORE, BE IT RESOLVED by the Commission of the
Northern California Energy Authority, as follows:

Section 1. Pursuant to the Act and the Indenture, the Issuer is hereby
authorized to issue its revenue bonds designated as the “Northern California Energy
Authority Commodity Supply Revenue Bonds, Series 2024” in an aggregate principal
amount not to exceed eight hundred million dollars ($800,000,000) in one or more series
or subseries, as tax-exempt and/or taxable bonds, and with such other name or names of
the Bonds or series thereof as designated in the Indenture pursuant to which the Bonds
are issued. The Bonds shall be issued and secured in accordance with the terms of, and
shall be in the form or forms set forth in, the Indenture made available to the
Commissioners of the Issuer for this meeting. The Bonds shall be executed by the
manual or facsimile signature of the President of the Commission, the Vice President of
the Commission, the Executive Director of the Issuer, the Chief Financial Officer of the
Issuer, the Treasurer of the Issuer, the Secretary of the Issuer or any other person or
persons designated by the Commission by resolution to act on behalf of the Issuer (each,
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including the designees thereof, an “Authorized Officer”), and attested by the manual or
facsimile signature of the Secretary of the Issuer or any other Authorized Officer.

Section 2. The proposed form of the Indenture, as made available to the
Commissioners of the Issuer for this meeting, is hereby approved. = Any Authorized
Officer is hereby authorized and directed, for and on behalf of the Issuer, to execute and
deliver the Indenture in substantially said form, with such changes and insertions therein
as the Authorized Officer executing the same may approve, such approval to be
conclusively evidenced by the execution and delivery thereof. The designation of the
trustee, dated date, maturity date or dates, interest rate or rates, methods of determining
interest rate or rates, interest payment dates, denominations, forms, registration
privileges, manner of execution, place or places of payment, tender provisions, terms of
redemption and other terms of the Bonds shall be as provided in the Indenture, as finally
executed.

Section 3. The proposed forms of the Prepaid Commodity Agreement, the
Supply Contract, the Re-Pricing Agreement, the Prepaid Novation Agreement, the
Commodity Swap Custodial Agreement and the SPE Custodial Agreement, as made
available to the Commissioners of the Issuer for this meeting, are hereby approved. Any
Authorized Officer is hereby authorized and directed, for and on behalf of the Issuer, to
execute and deliver such agreements in substantially said forms, with such changes and
insertions therein as the Authorized Officer executing the same may approve, such
approval to be conclusively evidenced by the execution and delivery thereof.

Section 4. The proposed preliminary form of the Official Statement, as
made available to the Commissioners of the Issuer for this meeting, is hereby approved.
Any Authorized Officer is hereby authorized and directed, for and on behalf of the Issuer,
to execute and deliver a certificate deeming the preliminary form of the Official
Statement final for purposes of Securities and Exchange Commission Rule 15¢2-12 and
to execute and deliver the Official Statement in substantially said form, with such
changes and insertions therein as the Authorized Officer executing the same may
approve, such approval to be conclusively evidenced by the execution and delivery
thereof. The Underwriters are hereby authorized to distribute the Official Statement in
preliminary form to persons who may be interested in the purchase of the Bonds, and to
deliver the Official Statement in final form to the purchasers of the Bonds, in each case
with such changes as may be approved as aforesaid.

Section 5. The proposed form of the Bond Purchase Contract, as made
available to the Commissioners of the Issuer for this meeting, is hereby approved. Any
Authorized Officer is hereby authorized and directed, for and on behalf of the Issuer, to
execute and deliver the Bond Purchase Contract in substantially said form, with such
changes and insertions therein as the Authorized Officer executing the same may
approve, such approval to be conclusively evidenced by the execution and delivery
thereof; provided that the Underwriters’ discount or compensation pursuant to such Bond
Purchase Contract shall not exceed 0.50% of the principal amount of the Bonds.
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Section 6. The proposed forms of the Commodity Swap Agreement and
the Commodity Swap Novation Agreement, as made available to the Commissioners of
the Issuer for this meeting, are hereby approved. Any Authorized Officer is hereby
authorized and directed, for and on behalf of the Issuer, to execute and deliver the
Commodity Swap Agreement and the Commodity Swap Novation Agreement in
substantially said forms, with such changes and insertions therein as the Authorized
Officer executing the same may approve, such approval to be conclusively evidenced by
the execution and delivery thereof. The Commission of the Issuer hereby finds and
determines, pursuant to Section 5922 of the California Government Code, that due
consideration has been given for the creditworthiness of the Commodity Swap
Counterparty, and that the Commodity Swap Agreement is designed to reduce the
amount or duration of rate, spread or similar risk and result in a lower cost of borrowing
when used in combination with the issuance of the Bonds, including entering into the
Prepaid Commodity Agreement and the Supply Contract, and, in particular, to reduce the
rate, spread or similar risk between the variable payments to be made by SMUD under
the Supply Contract (which are pledged under the Indenture to secure the Bonds) and the
fixed payments to be made on the Bonds and/or under the Interest Rate Swap
Agreements.

Section 7. The proposed form of the Interest Rate Swap Agreements, as
made available to the Commissioners of the Issuer for this meeting, is hereby approved.
Any Authorized Officer is hereby authorized and directed, for and on behalf of the Issuer,
to execute and deliver the Interest Rate Swap Agreements in substantially said forms,
with such changes and insertions therein as the Authorized Officer executing the same
may approve, such approval to be conclusively evidenced by the execution and delivery
thereof. The Commission of the Issuer hereby finds and determines, pursuant to Section
5922 of the California Government Code, that due consideration has been given for the
creditworthiness of J. Aron, including the guarantee of the obligations of J. Aron under
the Interest Rate Swap Agreements by The Goldman Sachs Group, Inc., and that the
Interest Rate Swap Agreements are designed to reduce the amount or duration of rate,
spread or similar risk when used in combination with the issuance of the Bonds and to
enhance the relationship between risk and return with respect to the gas and electricity
purchase program financed with the proceeds of the Bonds, and, in particular, to reduce
the rate, spread or similar risk between the fixed payments received under the
Commodity Swap Agreement and the variable interest rate payments on one or more
series of the Bonds.

Section 8. The Bonds, when executed as provided in Section 1, shall be
delivered to the Trustee for authentication by the Trustee. The Trustee is hereby
requested and directed to authenticate the Bonds by executing the Trustee’s Certificate of
Authentication appearing thereon, and to deliver the Bonds, when duly executed and
authenticated, to the purchaser or purchasers thereof in accordance with written
instructions executed on behalf of the Issuer by an Authorized Officer, which any
Authorized Officer, acting alone, is authorized and directed, for and on behalf of the
Issuer, to execute and deliver to the Trustee. Such instructions shall provide for the
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delivery of the Bonds to the purchaser or purchasers thereof, upon payment of the
purchase price thereof.

Section 9. The Treasurer of the Issuer, or such officer’s designee, is
hereby designated as the Issuer’s initial representative on the board of directors of Prepay
LLC.

Section 10. The Authorized Officers, each acting alone, are hereby
authorized and directed, for and in the name and on behalf of the Issuer, to execute and
deliver any and all documents, including, without limitation, any tax certificate or
agreement relating to the Bonds, any continuing disclosure certificate or agreement
relating to the Bonds, any calculation agent agreement relating to the Bonds, any
investment agreement relating to the Bonds or the investment of moneys in the funds and
accounts under the Indenture, any escrow agreement relating to the refunding and
defeasance of the Prior Bonds, any collateral agency agreement relating to the Bonds, and
any and all documents and certificates to be executed in connection with securing credit
support, if any, for the Bonds, or investing proceeds of the Bonds or other moneys held
under the Indenture, and to do any and all things and take any and all actions which may
be necessary or advisable, in their discretion, to effectuate the actions which the Issuer
has approved in this Resolution and to consummate by the Issuer the transactions
contemplated by the documents approved hereby, including any subsequent amendments,
waivers or consents entered into or given under or in accordance with such documents.

Section 11. All actions heretofore taken by the Authorized Officers with
respect to the issuance of the Bonds and the transactions contemplated by the documents
approved hereby are hereby ratified, confirmed and approved.

Section 12. The Commission hereby approves the execution and delivery
of all agreements, documents, certificates and instruments referred to herein with
electronic signatures as may be permitted under the California Uniform Electronic
Transactions Act and digital signatures as may be permitted under Section 16.5 of the
California Government Code using DocuSign.

Section 13. This Resolution shall take effect immediately.
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Adopted: March 21, 2024

INTRODUCED BY COMMISSIONER FISHMAN

SECONDED BY COMMISSIONER KERTH

COMMISSIONER AYE NO ABSTAIN ABSENT

HERBER X
ROSE X

BUI-THOMPSON X
FISHMAN X
KERTH X
TAMAYO X

SANBORN X
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THIS AMENDED AND RESTATED TRUST INDENTURE, dated as of 1, 2024 (this
“Indenture ), is entered into by and between NORTHERN CALIFORNIA ENERGY AUTHORITY, a joint
powers authority and public entity of the State of California (the “Issuer”) and COMPUTERSHARE
TRUST COMPANY, N.A., successor to Wells Fargo Bank, National Association, a national banking
association duly organized and existing under the laws of the United States of America authorized
by law to accept and execute trusts of the character set out in this Indenture, as trustee (the
“Trustee”),

WITNESSETH:

WHEREAS, capitalized terms used, and not otherwise defined, in the following recitals and
granting clauses have the meaning assigned to such capitalized terms in Section 1.1; and

WHEREAS, pursuant to the provisions of the Joint Exercise of Powers Act, constituting
Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the California Government
Code, as amended and supplemented, the Sacramento Municipal Utility District (“SMUD”) and
the Sacramento Municipal Utility District Financing Authority entered into a joint powers
agreement pursuant to which the Issuer was organized for the purpose, among other things, of
entering into contracts and issuing bonds to assist SMUD in financing the acquisition of supplies
of natural gas and electricity; and

WHEREAS, the Issuer is authorized to acquire supplies of natural gas and electricity by any
means and to issue revenue bonds to finance the cost of acquisition of such supplies, and is vested
with all powers necessary to accomplish the purposes for which it was created; and;

WHEREAS, on December 19, 2018, the Issuer issued its bonds (the “2018 Revenue Bonds™)
to provide long-term natural gas and electricity supplies to SMUD (the “Project Participant™)
through advanced payment to J. Aron & Company LLC (the “Prior Commodity Supplier”);

WHEREAS, the Issuer now desires to, prior to the mandatory tender date of the 2018
Revenue Bonds, refund the 2018 Revenue Bonds and replace the Prior Commodity Supplier with
Aron Energy Prepay 3 LLC, a Delaware limited liability company (the “Commodity Supplier”),
and acquire additional volumes of natural gas and electricity supply from the Commodity Supplier
for the benefit of the Project Participant through advanced payment to the Commodity Supplier;

WHEREAS, the Issuer now desires to amend and restate the Trust Indenture, dated as of
December 1, 2018, between Issuer and the Trustee;

WHEREAS, the Issuer has determined to finance the Cost of Acquisition of the Commodity
Project through the issuance of Bonds pursuant to this Indenture;

WHEREAS, the execution and delivery of this Indenture has been in all respects duly and
validly authorized and approved by resolution of the governing body of the Issuer; and

WHEREAS, the Trustee is willing to accept the trusts provided for in this Indenture;
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Now, THEREFORE, THIS INDENTURE WITNESSETH, and the Issuer and the Trustee agree as
follows for the benefit of the other, and for the benefit of the Holders of the Bonds issued pursuant
hereto:

GRANTING CLAUSES

FOR AND IN CONSIDERATION of the premises, the mutual covenants of the Issuer and the
Trustee herein, the purchase of the Bonds by the Holders thereof and the obligations of the Interest
Rate Swap Counterparty under the Interest Rate Swap, if any, and in order to secure:

(1)  the payment of the principal of and premium, if any, and interest on the
Bonds and the payment of the Interest Rate Swap Payments, in each case according to the
tenor and effect of the Bonds and the Interest Rate Swap, and

(i1))  the performance and observance by the Issuer of all the covenants expressed
or implied herein and in the Bonds,

the Issuer does hereby grant to the Trustee a lien on and a security interest in the Trust Estate and
convey, assign and pledge unto the Trustee and its successors in trust, all right, title and interest of
the Issuer in and to the Trust Estate, subject to the provisions of this Indenture permitting the
application thereof for the purposes and on the terms and conditions set forth in this Indenture and
the prior pledge of the Commodity Swap Reserve Account set forth below, and all other rights
hereinafter granted for the further securing of the Bonds and the Interest Rate Swap Payments;

FOR AND IN CONSIDERATION of the obligations of the Commodity Swap Counterparty under
the Issuer Commodity Swap and the mutual covenants of the Issuer and the Commodity Swap
Counterparty thereunder, and in order to secure the payment of the Commodity Swap Payments,
the Issuer does hereby convey, assign and pledge unto the Commodity Swap Counterparty and
their successors in trust, all right, title and interest of the Issuer in the Commodity Swap Reserve
Account and the amounts and investments on deposit therein, which conveyance, assignment and
pledge shall be for the equal and proportional benefit of the Commodity Swap Counterparty and
shall have priority over the foregoing conveyance, assignment and pledge of the Commodity Swap
Reserve Account in favor of the Bonds and the Interest Rate Swap Payments;

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby and
hereafter conveyed and assigned, or agreed or intended so to be, to the Trustee and its respective
successors in said trust and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal and
proportionate benefit, security and protection of (i) all Holders of the Bonds without privilege,
priority or distinction as to the lien or otherwise of any Bond over any other Bond or the payment
of interest with respect to any Bond over the payment of interest with respect to any other Bond,
except as otherwise provided herein, and (ii) the Interest Rate Swap Counterparty, if any; and

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns shall well and truly pay,
or cause to be paid, the principal or Redemption Price, if any, on the Bonds and the interest due or
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to become due thereon, the Commodity Swap Payments and the Interest Rate Swap Payments, at
the times and in the manner provided in the Bonds, the Issuer Commodity Swap and any Interest
Rate Swap, respectively, according to the true intent and meaning thereof, and shall cause the
payments to be made into the Funds as required hereunder, or shall provide, as permitted hereby,
for the payment thereof as provided in Section 12.1, and shall well and truly keep and perform and
observe all the covenants and conditions of this Indenture to be kept, performed and observed by
it, and shall pay or cause to be paid to the Trustee all sums of money due or to become due to it in
accordance with the terms and provisions hereof, then upon such final payments or provisions for
such payments by the Issuer, the Bonds, the Issuer Commodity Swap and any Interest Rate Swap
shall cease to be entitled to any lien, benefit or security under this Indenture, and all covenants,
agreements and obligations of the Issuer to the Holders of such Bonds shall thereupon cease,
terminate and be discharged and satisfied; otherwise this Indenture shall remain in full force and
effect.

The terms and conditions upon which the Bonds are to be issued, authenticated, delivered,
secured and accepted by all Persons who from time to time shall be or become the Holders thereof,
and the trusts and conditions upon which the Revenues, moneys, securities and funds held or set
aside under this Indenture, subject to the provisions of this Indenture permitting the application
thereof for the purposes and on the terms and conditions set forth in this Indenture, are to be held
and disposed of, which said trusts and conditions the Trustee hereby accepts, and the respective
parties hereto covenant and agree, are as follows:

ARTICLE I
DEFINITIONS AND GOVERNING LAW

Section 1.1.  Definitions. The following terms shall, for all purposes of this Indenture,
have the following meanings:

“Account” or “Accounts” means, as the case may be, each or all of the Accounts
established in Section 5.2 or Section 4.15(a).

“Accountant’s Certificate” means a certificate signed by an independent certified public
accountant or a firm of independent certified public accountants, selected by the Issuer, who may
be the accountant or firm of accountants who regularly audit the books of the Issuer and must be
identified upon selection in writing to the Trustee.

“Acquisition Account” means the Acquisition Account in the Project Fund established
pursuant to Section 5.2.

“Act” means the Joint Exercise of Powers Act constituting Chapter 5 of Division 7 of Title
1 (commencing with Section 6500), as amended or supplemented from time to time.

“Additional Termination Payment” has the meaning given to such term in the Commodity
Purchase Agreement.
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“Alternate Liquidity Facility” means a Liquidity Facility for a Series of Bonds delivered
to the Trustee in substitution for a Liquidity Facility then in effect with respect to such Bonds.

“Amortized Value” means, with respect to any Series 2024 Bond to be redeemed when a
Fixed Rate Period is in effect with respect to such Bond, the principal amount of such Bond
multiplied by the price of such Bond expressed as a percentage, calculated by a major market
maker in municipal securities, as the quotation agent, selected by the Issuer, based on the industry
standard method of calculating bond prices (as such industry standard prevails on the date of
delivery of the Bonds), with a delivery date equal to the date of redemption, a maturity date equal
to the earlier of (a) the stated maturity date of such Bond or (b) the Fixed Rate Tender Date of such
Bond and a yield equal to such Bond’s original reoffering yield, which, in the case of the Series
2024 Bonds and certain dates, produces the amounts for all of the Series 2024 Bonds set forth in
Schedule IV.

“Applicable Factor” means (a) with respect to the initial issuance of a Series of Bonds
bearing interest at a SOFR Index Rate, the percentage or factor of the SOFR Index determined by
the Underwriter and specified in the Index Rate Determination Certificate for such Series of
Bonds, or (b) with respect to a Series of Bonds for which the Interest Rate Period is being
converted to a SOFR Index Rate Period (including a change in such Interest Rate Period from one
SOFR Index Rate Period to another SOFR Index Rate Period), the percentage or factor of the
SOFR Index determined by the Remarketing Agent and specified in the applicable Index Rate
Determination Certificate or Index Rate Continuation Notice, provided in each case that the Issuer
delivers to the Trustee a Favorable Opinion of Bond Counsel addressing the selection of such
percentage or factor. The Applicable Factor shall be determined by the Underwriter or the
Remarketing Agent, as applicable, in accordance with Section 2.9(a) and included in the applicable
Index Rate Determination Certificate, and once determined shall remain constant for the duration
of the applicable SOFR Index Rate Period.

“Applicable Spread” means, with respect to a Series of Bonds for which the Initial Interest
Rate Period is an Index Rate Period, or for any Series of Bonds for which the Interest Rate Period
is converted to an Index Rate Period, the margin or spread, which may be positive or negative,
determined by the Underwriter or the Remarketing Agent, as applicable, in accordance with
Section 2.9(a) on or prior to the Issue Date or Conversion Date for such Bonds, as applicable, and
specified in the applicable Supplemental Indenture or Index Rate Determination Certificate or
Index Rate Continuation Notice, as applicable, which shall be added to the applicable Index (or
the product of the Applicable Factor and the applicable Index, as the case may be) to determine
the Index Rate. The Applicable Spread shall remain constant for the duration of the applicable
Index Rate Period. Once so determined, the Applicable Spread shall remain constant for the
duration of the applicable Index Rate Period.

“Applicable Tax-Exempt Municipal Bond Rate” means, for the Series 2024 Bonds of any
maturity, the “Comparable AAA General Obligations” yield curve rate for the year of such
maturity or Mandatory Purchase Date, as applicable, as published by Refinitiv Global Markets,
Inc. one Business Day prior to the date that notice of redemption is required to be given pursuant
to Section 4.4. If no such yield curve rate is established for the applicable year, the “Comparable
AAA General Obligations” yield curve rate for the two published maturities most closely
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corresponding to the applicable year shall be determined, and the Applicable Tax-Exempt
Municipal Bond Rate will be interpolated or extrapolated from those yield curve rates on a
straight-line basis. This rate is made available daily by Refinitiv Global Markets, Inc. and is
available to its subscribers through the internet address: www.tm3.com. In calculating the
Applicable Tax-Exempt Municipal Bond Rate, should Refinitiv Global Markets, Inc. no longer
publish the “Comparable AAA General Obligations” yield curve rate, then the Applicable
Tax-Exempt Municipal Bond Rate shall equal the Consensus Scale yield curve rate for the
applicable year. The Consensus Scale yield curve rate is made available daily by Municipal
Market Analytics and 1is available to its subscribers through its internet address:
www.mma-research.com. In the further event Municipal Market Analytics no longer publishes
the Consensus Scale, the Applicable Tax-Exempt Municipal Bond Rate shall be determined by a
major market maker in municipal securities, as the quotation agent, based upon the rate per annum
equal to the annual yield to maturity, calculated using semi-annual compounding, of those
tax-exempt general obligation bonds rated in the highest Rating Category by Moody’s and S&P
with a maturity date equal to the stated maturity date or Mandatory Purchase Date, as applicable,
of such Bonds having characteristics (other than the ratings) most comparable to those of such
Bonds in the judgment of the quotation agent. The quotation agent’s determination of the
Applicable Tax-Exempt Municipal Bond Rate shall be final and binding in the absence of manifest
error on all parties and may be conclusively relied upon in good faith by the Trustee.

“Assignment Payment” means any payment received from the Commodity Supplier in
connection with an assignment of the Commodity Purchase Agreement to a replacement
commodity supplier.

“Assignment Payment Fund” means the Assignment Payment Fund established in
Section 5.2.

“Authorized Denominations” means with respect to any (a) Fixed Rate Period or Index
Rate Period, $5,000 and any integral multiple thereof, and (b) Commercial Paper Interest Rate
Period, Daily Interest Rate Period or Weekly Interest Rate Period, $100,000 and any integral
multiple of $5,000 in excess of $100,000.

“Authorized Newspaper” means The Wall Street Journal or The Bond Buyer or any other
newspaper or journal printed in the English language and customarily published on each Business
Day devoted to financial news and selected by the Issuer, with the written approval of the Trustee,
whose decision shall be final.

“Authorized Officer” means the President of the Commission, the Vice-President of the
Commission, the Executive Director of the Issuer, the Chief Financial Officer of the Issuer, the
Treasurer of the Issuer, the Secretary of the Issuer and any other person or persons designated by
the Commission by resolution to act on behalf of the Issuer under this Indenture. The designation
of such person or persons shall be evidenced by a Written Certificate of the Issuer delivered to a
Responsible Officer of the Trustee containing the specimen signature of such person or persons
and signed on behalf of the Issuer by its Executive Director or Chief Financial Officer. Such
designation as an Authorized Officer shall remain in effect until a Responsible Officer of the
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Trustee receives actual written notice from the Issuer to the contrary, accompanied by a new
certificate.

“Beneficial Owner” means, with respect to Bonds registered in the Book-Entry System,
any Person who acquires a beneficial ownership interest in a Bond held by the Securities
Depository, and the term “Beneficial Ownership” shall be interpreted accordingly.

“Bond” or “Bonds” means any of the Series 2024 Bonds and any Refunding Bonds
authorized by Section 2.1.

“Bond Counsel” means counsel of nationally recognized standing in matters pertaining to
the tax-exempt status of interest on obligations issued by states and their political subdivisions,
duly admitted to the practice of law before the highest court of any state of the United States, and
selected by the Issuer.

“Bond Payment Date” means each date on which (a) interest on the Bonds is due and
payable or (b) principal of the Bonds is payable at maturity or pursuant to Sinking Fund
Installments.

“Bond Purchase Fund” means the fund by that name established pursuant to
Section 4.15(a), including the Remarketing Proceeds Account and the Issuer Purchase Account
therein.

“Bond Registrar” means the Trustee and any other bank or trust company organized under
the laws of any state of the United States of America or national banking association appointed by
the Issuer to perform the duties of Bond Registrar under this Indenture.

“Bondholder” or “Holder of Bonds” or “Holder” or “Owner” means any Person who
shall be the registered owner of any Bond or Bonds.

“Book-Entry System” means the system maintained by the Securities Depository and
described in Section 3.9.

“Business Day” means any day other than (a) a Saturday or a Sunday, (b) a day on which
commercial banks in New York, New York, or the city in which is located the designated corporate
trust office of the Trustee, the Custodian or a Calculation Agent are authorized by law or executive
order to close, (¢) a day on which the New York Stock Exchange, Inc. is closed, (d) a day on which
the payment system of the Federal Reserve System is not operational, and (e) for purposes of
determining the SIFMA Index Rate and the SOFR Index Rate, any day that SIFMA recommends
that the fixed income departments of its members be closed for the entire day for purposes of
trading in United States government securities. With respect to any action required to be taken by
the Issuer hereunder, the term “Business Day” shall exclude any date on which the operational
offices of the Issuer are authorized by law or executive order to close.
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“Calculation Agent” means, with respect to any Series of Bonds bearing interest at an
Index Rate, the Calculation Agent with respect to such Bonds appointed by the Issuer in writing
to the Trustee pursuant to the applicable Calculation Agent Agreement and the Indenture.

“Calculation Agent Agreement” means, with respect to any Series of Bonds bearing
interest at an Index Rate, such agreement as is entered into by the applicable Calculation Agent
and the Issuer with respect to such Bonds providing for the determination of the applicable Index
Rate on each Index Rate Reset Date in accordance with Section 2.9 and Section 2.10.

“Call Option Notice” has the meaning set forth in Section 2.2(b) of the Receivables
Purchase Exhibit.

“Call Receivable” has the meaning set forth in Section 1.1 of the Receivables Purchase
Exhibit.

“Call Receivables Offer” has the meaning set forth in Section 2.2(a) of the Receivables
Purchase Exhibit.

“Cede” means Cede & Co., the nominee of DTC, and any successor nominee of DTC with
respect to the Bonds pursuant to Section 3.9.

“Collateral Agency Agreement” means the Collateral Agency Agreement dated as of the
Initial Issue Date between the Issuer and the Collateral Agent, as originally executed or as it may
from time to time be supplemented, modified or amended pursuant to the terms thereof and this
Indenture, as applicable.

“Collateral Agent” means Computershare Trust Company, N.A., as collateral agent under
the Collateral Agency Agreement, and any successor serving in such capacity pursuant to the terms
of such Collateral Agency Agreement.

“Commercial Paper Interest Rate Period” means, with respect to a Series of Bonds, each
period comprised of CP Interest Terms for the Bonds of such Series, during which CP Interest
Term Rates are in effect for such Bonds.

“Commission” means the Commission of the Issuer, or if said Commission shall be
abolished, the board, body, commission or agency succeeding to the principal functions thereof or
to whom the power and duties granted or imposed by this Indenture shall be given by law.

“Commodity” means Gas or Electricity, as applicable.

“Commodity Project” means the Issuer’s purchase of Commodities pursuant to the
Commodity Purchase Agreement and related contractual arrangements and agreements, and the
purchase of any Commodities to replace Commodities not delivered as required pursuant to the
Commodity Purchase Agreement.
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“Commodity Purchase Agreement” means the Amended & Restated Prepaid Commodity
Sales Agreement, dated as of , 2024, between the Issuer and the Commodity Supplier,
as originally executed or as it may from time to time be supplemented, modified or amended
pursuant to the terms thereof and this Indenture, as applicable.

“Commodity Sale and Service Agreement” means the Commodity Purchase, Sale and
Service Agreement, dated as of , 2024, between J. Aron and the Commodity Supplier.

“Commodity Remarketing Reserve Fund” means the Commodity Remarketing Reserve
Fund established in the Indenture.

“Commodity Supplier” means Aron Energy Prepay 3 LLC, a Delaware limited liability
company.

“Commodity Supplier Commodity Swap” means the ISDA Master Agreement, the
Amended & Restated Schedule, the Credit Support Annex and the Amended & Restated
Confirmation between the Commodity Supplier and the Commodity Swap Counterparty, or any
replacement agreement entered into consistent with the terms of the Commodity Purchase
Agreement, pursuant to which the Commodity Swap Counterparty will pay to the Commodity
Supplier an index based floating price and the Commodity Supplier will pay to the Commodity
Swap Counterparty, a fixed price in relation to the daily quantities of natural gas to be delivered
under the Commodity Purchase Agreement.

“Commodity Supplier Custodial Agreement” means the Custodial Agreement dated as of
the Initial Issue Date, among the Commodity Swap Counterparty, the Commodity Supplier, the
Trustee and the Custodian.

“Commodity Supplier Documents” means (i) the Commodity Purchase Agreement, (ii) the
Commodity Purchase, Sale and Service Agreement (as defined in the Commodity Purchase
Agreement) and the related guaranty of The Goldman Sachs Group, Inc., (iii) the Funding
Agreement, (iv) the SPE Master Custodial Agreement (as defined in the Commodity Purchase
Agreement), (v) the Commodity Supplier LLCA, and (vi) the Commodity Supplier Commodity
Swap.

“Commodity Supplier LLCA” means the Amended and Restated Limited Liability
Company Agreement of the Commodity Supplier.

“Commodity Supply Contract” means (a) the Amended & Restated Commodity Supply
Contract, dated as of , 2024, between the Issuer and SMUD, as amended from time to
time in accordance with the terms thereof and this Indenture, and (b) any other contract for the sale
by the Issuer of Commodities from or attributable to the Commodity Project entered into by a
Person that becomes a Project Participant in accordance with the assignment and novation
requirements set forth in Section [7.11(d)(iv)], in each case as originally executed or as it may
from time to time be supplemented, modified or amended pursuant to the terms thereof and this
Indenture, as applicable.

“Commodity Swap Counterparty” means, with respect to the Issuer Commodity Swap,
Royal Bank of Canada, and its successors and assigns, including any counterparty to a replacement
Issuer Commodity Swap that meets the requirements of Section 2.12(b).
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“Commodity Swap Payments” means, as of each scheduled payment date specified in the
Issuer Commodity Swap, the amounts, if any, payable to the Commodity Swap Counterparty by
Issuer (including any amounts paid by the Custodian pursuant to Section 3(d) of the Issuer
Custodial Agreement); provided that, upon an early termination of the Issuer Commodity Swap,
Commodity Swap Payments shall not include any amounts other than Unpaid Amounts due to the
Commodity Swap Counterparty.

“Commodity Swap Receipts” means, as of each scheduled payment date specified in the
Issuer Commodity Swap, the amount, if any, payable to the Issuer by the Commodity Swap
Counterparty (including any amounts paid to the Trustee pursuant to Section 3(d) of the
Commodity Supplier Custodial Agreement). The term “Commodity Swap Receipts” does not
include, and shall not be construed to include, any Seller Swap MTM Payment.

“Commodity Swap Replacement Event” has the meaning set forth in Section 2.12(c)(i1).

“Commodity Swap Reserve Account” means the Commodity Swap Reserve Account in the
Project Fund established in Section 5.2.

“Continuing Disclosure Undertaking” means the Continuing Disclosure Undertaking
entered into by the Issuer, as the same may be amended from time to time, with a Written
Instrument of the Issuer delivered to the Trustee.

“Conversion” means (a) a conversion of a Series of Bonds from one Interest Rate Period
to another Interest Rate Period, and (b) with respect to a Series of Bonds bearing interest at an
Index Rate, the establishment of a new Index, a new Index Rate and/or a new Index Rate Period.

“Conversion Date” means the effective date of a Conversion of a Series of Bonds.

“Cost of Acquisition” means all costs of planning, financing, refinancing, acquiring,
transporting, storing and implementing the Commodity Project, including:

(a)  the amount of the prepayment required to be made by the Issuer under the
Commodity Purchase Agreement;

(b)  the amount for deposit into the Debt Service Account for capitalized interest
on the Bonds, with such interest being calculated in accordance with the definition of “Debt
Service”;

(c) the amounts for deposit into the Debt Service Reserve Account and the
Commodity Swap Reserve Account to meet the Debt Service Reserve Requirement and
the Minimum Amount, respectively;

(d)  all other costs incurred in connection with and properly chargeable to, the
acquisition or implementation of the Commodity Project;
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(e) the costs and expenses incurred in the issuance and sale of the Bonds,
including, without limitation, legal, financial advisory, accounting, engineering,
consulting, financing, technical, fiscal agent and underwriting costs, fees and expenses,
bond discount, rating agency fees, and all other costs and expenses incurred in connection
with the authorization, sale and issuance of the Bonds and preparation of this Indenture;
and

(f)  with respect to any Series of Refunding Bonds, the amounts necessary to
purchase, redeem and discharge the Bonds being refunded, including the payment of the
Purchase Price or the Redemption Price of such Bonds, any necessary deposits to the Debt
Service Account, the Debt Service Reserve Account and the Commodity Swap Reserve
Account, and all other costs and expenses incurred in connection with such Series of
Refunding Bonds, including the costs and expenses described in (d) and (e) above.

“CP Interest Term” means, with respect to a Commercial Paper Interest Rate Period for a
Series of Bonds, each period established in accordance with Section 2.8 during which a CP Interest
Term Rate is in effect for the Bonds of such Series.

“CP Interest Term Rate” means, with respect to a Commercial Paper Interest Rate Period
for a Series of Bonds, an interest rate established periodically for each CP Interest Term in
accordance with Section 2.8.

“Custodial Agreements” means, collectively, the Commodity Supplier Custodial
Agreement and the Issuer Custodial Agreement.

“Custodian” means Computershare Trust Company, N.A., as custodian under each of the
Custodial Agreements and its successors and assigns.

“Daily Interest Rate” means, with respect to a Series of Bonds, the final daily interest rate
for such Bonds determined by the Remarketing Agent by 11:00 a.m. New York City time pursuant
to Section 2.5.

“Daily Interest Rate Period” means, with respect to a Series of Bonds, each period during
which a Daily Interest Rate is in effect for such Bonds.

“Debt Service” means with respect to any Outstanding Bonds, for any particular period of
time, an amount equal to the sum of:

(a) all interest payable during such period on such Bonds, but excluding any
interest that is to be paid from Bond proceeds on deposit in the Debt Service Account, plus

(b)  the Principal Installments payable during such period on such Bonds,
calculated on the assumption that, on the day of calculation, such Bonds cease to be
Outstanding by reason of, but only by reason of, payment either upon maturity or
application of any Sinking Fund Installments required by this Indenture;
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provided that (i) the interest on any Bonds with a related Interest Rate Swap shall be calculated on
the basis of the fixed interest rate payable by the Issuer under the Interest Rate Swap, and
(1) principal and interest due on the first day of a Fiscal Year shall be deemed to have been payable
and paid on the last day of the immediately preceding Fiscal Year.

“Debt Service Account” means the Debt Service Account in the Debt Service Fund
established in Section 5.2.

“Debt Service Fund” means the Debt Service Fund established in Section 5.2.

“Debt Service Reserve Account” means the Debt Service Reserve Account in the Debt
Service Fund established in Section 5.2.

“Debt Service Reserve Requirement” means $
“Defaulted Interest” has the meaning given to such term in Section 3.8.

“Defeasance Securities” means (a) Government Obligations and (b) to the extent that such
deposits or certificates of deposit are Qualified Investments, deposits in interest-bearing time
deposits or certificates of deposit which shall not be subject to redemption or repayment prior to
their maturity or due date other than at the option of the depositor or holder thereof or as to which
an irrevocable notice of redemption or repayment, or irrevocable instructions have been given to
call for redemption or repayment, of such time deposits or certificates of deposit on a specified
redemption or repayment date has been given and such time deposits or certificates of deposit are
not otherwise subject to redemption or repayment prior to such specified date other than at the
option of the depositor or holder thereof, and which are fully secured by Government Obligations
to the extent not insured by the Federal Deposit Insurance Corporation.

“Depository” means any bank, trust company, national banking association, savings and
loan association, savings bank or other banking association selected by the Issuer as a depository
of moneys and securities held under the provisions of this Indenture, and may include the Trustee.

“Dissemination Agent” means the dissemination agent, if any, appointed by the Issuer
pursuant to the Continuing Disclosure Undertaking, and any successor Dissemination Agent
appointed by the Issuer. The Issuer shall provide Written Notice to the Trustee of the identity of
each Dissemination Agent.

“DTC” means The Depository Trust Company, New York, New York, and its successors
and assigns.

“Early Termination Payment Date” has the meaning given to such term in Section 1.1 of
the Commodity Purchase Agreement.

“Electricity” has the meaning given to such term in the Commodity Supply Contract.
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“Electronic Means” means the following communication methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes, passwords
and/or authentication keys issued by the Trustee, or another method or system specified by a
Responsible Officer of the Trustee as available for use in connection with its services hereunder.

“Electronic Signature” means a manually executed original signature that is then
transmitted by Electronic Means.

“Electronically Signed” or “Electronically Signed Document” means a document
containing, or to which there is affixed, an Electronic Signature.

“Eligible Bonds” means any Bonds other than Bonds which a Responsible Officer of the
Trustee actually knows to be owned by, for the account of, or on behalf of the Issuer or the Project
Participant.

“EMMA”" means the Electronic Municipal Market Access system, the website currently
maintained by the Municipal Securities Rulemaking Board and any successor municipal securities
disclosure website approved by the Securities and Exchange Commission.

“Event of Default” has the meaning given to such term in Section 8.1.

“Extraordinary Expenses” means extraordinary and nonrecurring expenses. Any
amounts, other than Unpaid Amounts, payable by the Issuer upon an early termination of the Issuer
Commodity Swap shall constitute an Extraordinary Expense.

“Failed Remarketing” means the failure (i) of the Trustee to receive the Purchase Price of
any Bond required to be purchased on a Mandatory Purchase Date by noon New York City time
on the fifth Business Day preceding such Mandatory Purchase Date or (ii) to purchase or redeem
such Bond in whole by such Mandatory Purchase Date (including from any funds on deposit in
the Assignment Payment Fund and required to be used for such redemption).

“Favorable Opinion of Bond Counsel” means an Opinion of Bond Counsel to the effect
that an action proposed to be taken is not prohibited by this Indenture and will not adversely affect
the tax-exempt status of interest on applicable Bonds.

“Fiduciary” or “Fiduciaries” means the Trustee, the Paying Agents, the Bond Registrar,
the Custodian, the Calculation Agent or any or all of them, as may be appropriate.

“Final Fixed Rate Conversion Date” means, with respect to a Series of Bonds, the date on
which such Bonds begin to bear interest for a Fixed Rate Period which extends to the Final
Maturity Date for such Series of Bonds.

“Final Maturity Date” means (a) with respect to the Series 2024 Bonds, 1,
205 _, and (b) with respect to any other Series of Bonds, the final Maturity Date set forth in the
related Supplemental Indenture.
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“Fiscal Year” means (a) the twelve-month period beginning on 1 of each year
and ending on the next September 30, or (b) such other twelve-month period established by the
Issuer from time to time, upon Written Notice to the Trustee, as its fiscal year.

“Fitch” means Fitch Ratings, Inc., its successors and assigns, and, if such corporation shall
no longer perform the functions of a securities rating agency, “Fitch” shall be deemed to refer to
any other nationally recognized securities rating agency designated by the Issuer, in a Written
Instrument of the Issuer delivered to the Trustee.

“Fixed Rate” means, with respect to a Series of Bonds, a fixed interest rate for each
maturity of such Bonds established in accordance with Section 2.7.

“Fixed Rate Bonds” means the Series 2024 Bonds and any other series of Bonds bearing
interest at a Fixed Rate.

“Fixed Rate Conversion Date” means, with respect to a Series of Bonds, the date on which
such Bonds begin to bear interest at a Fixed Rate pursuant to the provisions of Section 2.7, which
term shall include the Final Fixed Rate Conversion Date with respect to such Bonds.

“Fixed Rate Period” means, with respect to a Series of Bonds, each period during which
a Fixed Rate is in effect for such Bonds.

“Fixed Rate Tender Date” means (a) with respect to the initial Fixed Rate Period for the
Series 2024 Bonds maturing on the Final Maturity Date, the Series 2024 Mandatory Purchase Date,
and (b) with respect to any other Fixed Rate Period for a Series of Bonds, the date so specified in
the related Supplemental Indenture or notice of Conversion to or continuation of such Fixed Rate
Period provided by the Issuer pursuant to Section 2.7(b), as applicable, which date shall be a
Mandatory Purchase Date pursuant to Section 4.13 and shall not be later than the Final Maturity
Date. The Fixed Rate Tender Date shall always be a Business Day, unless such date is the Final
Maturity Date. If a date (other than the Final Maturity Date) that is not a Business Day is specified
as a Fixed Rate Tender Date, then the Fixed Rate Tender Date shall be the Business Day
immediately following such specified date.

“Fund” or “Funds” means, as the case may be, each or all of the Funds established in
Section 5.2 and Section 4.15.

“Funding Agreement” has the meaning given to such term in the Commodity Purchase
Agreement.

“Funding Recipient” has the meaning given to such term in the Commodity Purchase
Agreement.

“Gas” has the meaning given to such term in the Commodity Supply Contract.

“General Fund” means the General Fund established in Section 5.2.
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“Government Obligations” means:

(a) Direct obligations of (including obligations issued or held in book-entry
form on the books of) the Department of the Treasury of the United States of America,
obligations unconditionally guaranteed as to principal and interest by the United States of
America, and evidences of ownership interests in such direct or unconditionally guaranteed
obligations;

(b)  Any bonds or other obligations of any state of the United States of America
or of any agency, instrumentality or local governmental unit of any such state which: (i) are
not callable at the option of the obligor prior to maturity or as to which irrevocable notice
has been given by the obligor to call such bonds or obligations on the date specified in the
notice; (ii) are rated in the two highest Rating Categories of S&P and Moody’s; and (iii) are
fully secured as to principal and interest and redemption premium, if any, by a fund
consisting only of cash or obligations described in clause (a) above, which fund may be
applied only to the payment of interest when due, principal of and redemption premium, if
any, on such bonds or other obligations on the maturity date or dates thereof or the specified
redemption date or dates pursuant to such irrevocable notice, as appropriate; or

(c)  Any other bonds, notes or obligations of the United States of America or
any agency or instrumentality thereof which, if deposited with the Trustee for the purpose
described in Section 12.1(c), will result in a rating on the Bonds which are deemed to have
been paid pursuant to Section 12.1(c) that is in the same Rating Category of the obligations
listed in subsection (a) above.

The Trustee shall have no responsibility whatsoever for monitoring ratings or determining whether
any bond, note or other obligation is or continues to be a Government Obligation.

“Increased Interest Rate” means (a) during the Initial Interest Rate Period with respect to
each maturity of the Series 2024 Bonds, 8.00% per annum, and (b) during any subsequent Interest
Rate Period, the rate (if any) set forth in a Supplemental Indenture or Written Direction of the
Issuer to the Trustee with respect to such Interest Rate Period.

“Increased Interest Rate Period” means the period from and including the date on which
a Ledger Event occurs to but not including the earliest of (a) the date on which a Termination
Payment Event occurs, (b) the Series 2024 Mandatory Purchase Date or any prior redemption date
and (c) the Interest Payment Date immediately succeeding the last date on which the Commodity
Supplier paid the amounts required by Section 17.2 of the Commodity Purchase Agreement.

“Indenture” means this Amended and Restated Trust Indenture as from time to time
amended or supplemented by Supplemental Indentures in accordance with the terms hereof.

“Index” means the SIFMA Index or the SOFR Index, as applicable.

“Index Rate” means a SIFMA Index Rate or a SOFR Index Rate, as applicable.
-14 -

4147-6340-3086.5
40118-2



“Index Rate Continuation Notice” means a written notice delivered by the Issuer pursuant
to Section 2.9(¢c)(i) in the form of Exhibit C hereto.

“Index Rate Determination Certificate” means a written notice delivered by the Issuer
pursuant to Section 2.9(b)(1) in the form of Exhibit B hereto.

“Index Rate Period” means, with respect to a Series of Bonds, an Interest Rate Period
during which the Bonds of such Series bear interest at an Index Rate.

“Index Rate Reset Date” means, with respect to a Series of Bonds bearing interest at an
Index Rate, each date on which the applicable Index Rate is determined by the Calculation Agent
based on the change in the applicable Index as of such date, which shall be the date or dates so
specified in the applicable Index Rate Determination Certificate or Index Rate Continuation Notice
with respect to such Index Rate Period (including, by way of example and not limitation, each
Business Day, Thursday of each week, the first Business Day of each calendar month, the first
Business Day of a calendar quarter or each SOFR Effective Date).

“Index Rate Tender Date” means, with respect to any Index Rate Period for a Series of
Bonds, the date so specified in the applicable Index Rate Determination Certificate or Index Rate
Continuation Notice with respect to such Index Rate, which date shall be a Mandatory Purchase
Date pursuant to Section 4.13 and shall not be later than the Final Maturity Date. The Index Rate
Tender Date shall always be a Business Day, unless such date is the Final Maturity Date. If a date
(other than the Final Maturity Date) that is not a Business Day is specified as an Index Rate Tender
Date, then the Index Rate Tender Date shall be the Business Day immediately following such
specified date.

“Initial Interest Rate Period” means, with respect to the Series 2024 Bonds, the period
from the Initial Issue Date to and including March 30, 2032; provided that in the event that the
Series 2024 Bonds are redeemed (or purchased in lieu of redemption) pursuant to Section 4.1 and
Section 4.3, the Initial Interest Rate Period shall end on and as of the day of such redemption or
purchase.

“Initial Issue Date” means the date of initial issuance and delivery of the Series 2024
Bonds.

“Interest Payment Date” means, except as otherwise provided by the Supplemental
Indenture for such Bond, with respect to any Bond (a) during any Daily Interest Rate Period or
Weekly Interest Rate Period for such Bond, the first Business Day of each Month, (b) during any
Index Rate Period for such Bond, the first Business Day of each Month, except as otherwise
provided by the Supplemental Indenture for such Bond, (¢) (i) during the initial Fixed Rate Period
for such Bond, each 1 and 1 and (ii) during any subsequent Fixed Rate
Period, each 1 and 1 or such other dates as may be determined by the
Issuer and set forth in a Written Notice delivered to the Trustee pursuant to Section 2.7, provided
that the first Interest Payment Date for any Fixed Rate Period shall be at least 90 days from the
first day of such period, (d) during any Commercial Paper Interest Rate Period for such Bond, the
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day next succeeding the last day of each CP Interest Term, (e) any redemption date for such Bond,
(f) any Mandatory Purchase Date for such Bond, and (g) the Maturity Date of such Bond.

“Interest Rate Period” means a Daily Interest Rate Period, a Weekly Interest Rate Period,
a Commercial Paper Interest Rate Period, a Fixed Rate Period or an Index Rate Period.
Notwithstanding anything contained herein to the contrary, all Bonds of a Series shall at all times
bear interest for the same Interest Rate Period.

“Interest Rate Swap”’ means (a)the ISDA Master Agreement, Schedule and each
Confirmation thereunder between the Issuer and the Interest Rate Swap Counterparty, if any,
pursuant to which the Issuer agrees to make payments to the Interest Rate Swap Counterparty at a
fixed rate of interest and the Interest Rate Swap Counterparty agrees to make payments to the
Issuer at a floating rate equal to the rate of interest borne by a related Series of Bonds, in each case
with a notional amount equal to the Outstanding principal amount of such Series of Bonds, and
(b) any replacement interest rate swap agreement permitted by Section 2.13(b); provided that, as
long as no Interest Rate Swap has been entered into by the Issuer, all references herein to the
Interest Rate Swap, Interest Rate Swap Counterparty, Interest Rate Swap Receipts and Interest
Rate Swap Payments (including, without limitation, Section 7.15) shall be disregarded.

“Interest Rate Swap Counterparty” means the counterparty to any Interest Rate Swap;
provided that (a) the Interest Rate Swap Counterparty (or its credit support provider under the
Interest Rate Swap) must be rated not lower than (i) the Minimum Rating, or (ii) at least as highly
as the rating then assigned by each Rating Agency to the Bonds; and (b) for a replacement Interest
Rate Swap, any alternative Interest Rate Swap Counterparty must satisfy the requirements of
Section 2.13(b).

“Interest Rate Swap Payments” means, as of each scheduled payment date specified in the
Interest Rate Swap, the amount, if any, payable to the Interest Rate Swap Counterparty by the
Issuer.

“Interest Rate Swap Receipts ” means, as of each scheduled payment date specified in the
Interest Rate Swap, the amount, if any, payable to the Issuer by the Interest Rate Swap
Counterparty.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.
References herein to sections of the Internal Revenue Code include the applicable U.S. Treasury
Regulations promulgated thereunder.

“Investment Agreement Breakage Account” means the Investment Agreement Breakage
Account established in Section 5.2.

“Investment Agreement Breakage Amount” means the amount payable to or receivable by
the Issuer in respect of breakage costs due upon an early termination of any Specified Investment
Agreement as a result of the occurrence of an Early Termination Payment Date under the
Commodity Purchase Agreement. Any Investment Agreement Breakage Amount payable by the
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Issuer is not an item of Operating Expenses and shall be payable solely from any amounts on
deposit in the Investment Agreement Breakage Account.

“Issue Date” means (a) with respect to the Series 2024 Bonds, the Initial Issue Date, and
(b) with respect to any other Series of Bonds, the date of initial issuance and delivery of such
Series.

“Issuer” means Northern California Energy Authority, a joint powers authority and public
entity of the State of California.

“Issuer Commodity Swap” means the ISDA Master Agreement, the Amended & Restated
Schedule and the Amended & Restated Confirmation between the Issuer and the Commodity Swap
Counterparty, or any replacement agreement permitted by Section 2.12(b), pursuant to which the
Issuer will pay to the Commodity Swap Counterparty an index-based floating price and the
Commodity Swap Counterparty will pay to the Issuer a fixed price in relation to the daily quantities
of natural gas to be delivered under the Commodity Purchase Agreement.

“Issuer Custodial Agreement” means the Custodial Agreement, dated as of the Initial Issue
Date among the Issuer, the Trustee, the Custodian and the Commodity Swap Counterparty.

“Issuer Purchase Account” means the Account by that name in the Bond Purchase Fund.

“J. Aron” means J. Aron & Company LLC, a New York limited liability company.

’

“J. Aron Acceleration Option” means the exercise by J. Aron of its right under the
Commodity Sale and Service Agreement to pay the Termination Payment to the Commodity
Supplier following the occurrence of a Ledger Event, which shall be subject to the Commodity
Supplier’s prior consent thereto as provided in the Commodity Sale and Service Agreement.

“Ledger Event” has the meaning given to such term in the Commodity Purchase
Agreement.

“Ledger Event Payments” means the payments required to be made by the Commodity
Supplier following the occurrence of a Ledger Event pursuant to Section [17.2] of the Commodity
Purchase Agreement with respect to the additional amounts of interest due on the Bonds at the
Increased Interest Rate, which payments shall be deposited directly into the Debt Service Account.

“Liquidity Facility” means, with respect to a Series of Bonds, a standby bond purchase
agreement, letter of credit or similar facility providing liquidity support for such Series of Bonds
and any Alternate Liquidity Facility provided in substitution of the foregoing.

“Liquidity Facility Provider” means, with respect to a Liquidity Facility for a Series of
Bonds, the commercial bank or other financial institution providing the same and any other
commercial bank or other financial institution issuing or providing (or having primary obligation
for, or acting as agent for the financial institutions obligated under) an Alternate Liquidity Facility.

-17 -
4147-6340-3086.5
40118-2



“Mandatory Purchase Date” means any date on which Bonds are required to be purchased
pursuant to Section 4.12, Section 4.13 or Section 4.14, respectively.

“Maturity Date” means, with respect to a Series of Bonds, each date upon which principal
of such Bonds is due, as set forth in (a) Section 2.2(b) with respect to the Series 2024 Bonds, and
(b) the related Supplemental Indenture with respect to any other Series of Bonds.

“Maximum Lawful Rate” means the maximum interest rate permitted by applicable law.

“Maximum Rate” means the lesser of twelve percent (12%) per annum and the Maximum
Lawful Rate.

“Minimum Amount” means the amount of $ to be maintained on deposit in the
Commodity Swap Reserve Account, subject to application as provided in Section 5.3(b).

“Minimum Daily Interest Rate” means, with respect to a Series of Bonds bearing interest
at a Daily Rate, the minimum rate determined by the Remarketing Agent by 10:00 a.m. New York
City time pursuant to Section 2.5.

“Minimum Rating” means the credit rating equal to at least “A1” from Moody’s.
“Month” means a calendar month.

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if such
corporation shall no longer perform the functions of a securities rating agency, “Moody’s” shall
be deemed to refer to any other nationally recognized securities rating agency designated by the
Issuer in a Written Instrument of the Issuer delivered to the Trustee.

“NY Federal Reserve’s Website”” means the website of the Federal Reserve Bank of New
York currently at http://newyorkfed.org, or any successor website of the Federal Reserve Bank of
New York.

“Operating Expenses” means, to the extent properly allocable to the Commodity Project,
(a) the Issuer’s expenses for operation of the Commodity Project, including all Rebate Payments;
Commodity Swap Payments; costs, collateral deposits and other amounts (other than Commodity
Swap Payments) necessary to maintain any Issuer Commodity Swap; and payments required under
the Commodity Purchase Agreement (which may, under certain circumstances, include imbalance
charges and other miscellaneous payments) or required to be incurred under or in connection with
the performance of the Issuer’s obligations under the Commodity Supply Contract; (b) any other
current expenses or obligations required to be paid by the Issuer under the provisions of this
Indenture (other than Debt Service on the Bonds) or by law or required to be incurred under or in
connection with the performance of the Issuer’s obligations under the Commodity Supply
Contract; provided that Operating Expenses shall not include any amounts owed by the Issuer
under the Commodity Supply Contract with respect to purchases of replacement commodities by
the Project Participant; (c) fees payable by the Issuer with respect to any Remarketing Agreement;
(d) the fees and expenses of the Fiduciaries; (e) reasonable accounting, legal and other professional
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fees and expenses incurred by the Issuer, including but not limited to those relating to the
administration of the Trust Estate and compliance by the Issuer with its continuing disclosure
obligations, if any, with respect to the Bonds; (f) the costs of any insurance premiums incurred by
the Issuer, including, without limitation, directors and officers liability insurance; and (g) fees of
rating agencies necessary to maintain ratings on the Bonds. Litigation judgments and settlements
and indemnification payments in connection with the payment of any litigation judgment or
settlement and Extraordinary Expenses are not Operating Expenses.

“Operating Fund” means the Operating Fund established in Section 5.2.

“Opinion of Bond Counsel” means a written opinion of either Bond Counsel or Special
Tax Counsel (or written opinions of both of them) addressed to the Issuer and delivered to the
Trustee.

“Opinion of Counsel” means an opinion signed by an attorney or firm of attorneys (who
may be counsel to the Issuer) selected by the Issuer.

“Optional Purchase Date” means any date on which Bonds are to be purchased pursuant
to Section 4.11.

“Outstanding” when used with reference to Bonds, means as of any date, Bonds
theretofore or thereupon being authenticated and delivered under this Indenture except:

(a) Bonds cancelled (or portions thereof deemed to have been cancelled) by the
Trustee at or prior to such date;

(b) Bonds (or portions of Bonds) for the payment or redemption of which
moneys, equal to the principal amount or Redemption Price thereof, as the case may be,
with interest to the date of maturity or redemption date, shall be held in trust under this
Indenture and set aside for such payment or redemption (whether at or prior to the maturity
or redemption date), provided that if such Bonds (or portions of Bonds) are to be redeemed,
notice of such redemption shall have been given or provision satisfactory to the Trustee
shall have been made for the giving of such notice as provided in Article IV;

(c) Bonds in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered pursuant to Article III or Section 4.6 or Section 11.6;

(d) Bonds deemed to have been paid as provided in Section 12.1(b); and

(e)  Bonds (or portions thereof) deemed to have been purchased pursuant to the
provisions of any Supplemental Indenture in lieu of which other Bonds have been
authenticated and delivered as provided in such Supplemental Indenture.

“Participants” means those broker-dealers, banks and other financial institutions from
time to time for which DTC holds Bonds as Securities Depository.
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“Paying Agent” means the Trustee, its successors and assigns, and any other bank or trust
company organized under the laws of any state of the United States of America or any national
banking association designated as paying agent for the Bonds, and its successor or successors
hereafter appointed in the manner provided in this Indenture.

“Person” means any and all natural persons, firms, associations, corporations and public
bodies.

“Pledged Funds” means (a) the Project Fund, (b) the Revenue Fund, (c) the Debt Service
Fund, (d)the General Fund, (e)the Assignment Payment Fund, in each case including the
Accounts in each of such Funds, and (f) the Commodity Swap Reserve Account, but subject to the
prior pledge thereof in favor of the Commodity Swap Counterparty.

“Prevailing Market Conditions” means, without limitation, the following factors: existing
short-term market rates for securities, the interest on which is excluded from gross income for
federal income tax purposes; indexes of such short-term rates; the existing market supply and
demand and the existing yield curves for short-term and long-term securities for obligations of
credit quality comparable to the Bonds, the interest on which is excluded from gross income for
federal income tax purposes; general economic conditions and financial conditions that may affect
or be relevant to the Bonds; and such other facts, circumstances and conditions as the Remarketing
Agent, in its sole discretion, shall determine to be relevant to the remarketing of the Bonds at the
Purchase Price thereof.

“Principal Installment” means, as of any date of calculation, (a) the principal amount of
Bonds due on a certain future date for which no Sinking Fund Installments have been established,
or (b) the unsatisfied balance (determined as provided in Section 5.11(c)) of any Sinking Fund
Installments due on a certain future date in a principal amount equal to said unsatisfied balance of
such Sinking Fund Installments.

“Project Fund” means the Project Fund established in Section 5.2.

“Project Participant” means (a) the Person that is a purchaser under the Commodity
Supply Contract and identified as the “Initial Project Participant” in Schedule I and (b) any other
Person that enters into a Commodity Supply Contract with the Issuer in accordance with the
assignment and novation requirements set forth in Section 7.11(d)(iv).

“Purchase Date” means an Optional Purchase Date or a Mandatory Purchase Date, as the
case may be.

“Purchase Price” means (a) with respect to any Purchased Bond to be purchased on an
Optional Purchase Date, an amount equal to the principal amount of such Bond Outstanding on
such date plus accrued and unpaid interest thereon unless such Optional Purchase Date is an
Interest Payment Date for such Bond, in which case interest on such Bond shall not be included in
the Purchase Price of such Bond but shall be paid to the Owner of such Bond in accordance with
the interest payment provisions thereof, (b) except as provided in clause (c) below, with respect to
any Purchased Bond to be purchased on a Mandatory Purchase Date, an amount equal to the
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principal amount of such Bond Outstanding on such date, and (c) in the case of a purchase of a
Bond bearing interest at a Fixed Rate pursuant to Section 4.14 with respect to which the new
Interest Rate Period commences prior to the day originally established as the last day of the
preceding Fixed Rate Period, the optional redemption price for such Bond set forth in
Section 4.3(b) or an applicable Supplemental Indenture which would have been applicable to such
Bond if the preceding Fixed Rate Period had continued to the day originally established as its last
day. Accrued interest due on any Bonds to be purchased on a Mandatory Purchase Date shall be
paid from amounts on deposit in the Debt Service Account of the Debt Service Fund on such date
in accordance with Section 5.7.

“Purchased Bonds” means any Bonds required to be purchased on a Purchase Date.

“Put Receivable” has the meaning set forth in Section 1.1 of the Receivables Purchase
Exhibit.

“Put Receivables Account” means the account by that name established under the SPE
Master Custodial Agreement.

“Qualified Investments” means any of the following investments, if and to the extent that
the same are rated (or whose financial obligations to the Issuer receive credit support from an entity
rated) at (i) the Minimum Rating or (i1) such a rating that will allow the Bonds to be rated the same
as the credit rating or financial strength rating assigned to the Funding Recipient (except for
(c) below), and are at the time of investment legal investments of the Issuer’s funds:

(a)  Direct obligations of the United States government or any of its agencies;

(b)  Obligations guaranteed as to principal and interest by the United States
government or any of its agencies;

(¢)  Certificates of deposit and other evidences of deposit at state and federally
chartered banks, savings and loan institutions or savings banks, including the Trustee and
its affiliates (each having the highest short-term rating by each Rating Agency then rating
the Bonds) deposited and collateralized as required by law;

(d)  Repurchase agreements entered into with the United States or its agencies
or with any bank, broker-dealer or other such entity, including the Trustee and its affiliates,
so long as the obligation of the obligated party is secured by a perfected pledge of
obligations, that meet the conditions set forth in the preamble to this definition;

(¢)  Guaranteed investment contracts, forward delivery agreements or similar
agreements providing for a specified rate of return over a specified time period; provided,
however, that guaranteed investment contracts, forward delivery agreements or similar
agreements shall meet the conditions set forth in the preamble to this definition if they do
so at the time of investment;
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(f) Direct general obligations of a state of the United States, or a political
subdivision or instrumentality thereof, having general taxing powers;

(g)  Obligations of any state of the United States or a political subdivision or
instrumentality thereof, secured solely by revenues received by or on behalf of the state or
political subdivision or instrumentality thereof irrevocably pledged to the payment of
principal of and interest on such obligations;

(h)  Money market funds registered under the federal Investment Company Act
of 1940, whose shares are registered under the federal Securities Act of 1933, and having
a rating in the highest Rating Category by each Rating Agency, including money market
funds of the Trustee or its affiliates or funds for which the Trustee or its affiliates (i) provide
investment or other management services and (ii) serve as investment manager,
administrator, shareholder, servicing agent and/or custodian or subcustodian,
notwithstanding that (A) the Trustee or its affiliate receives or collects fees from such funds
for services rendered, and (B) services performed by the Trustee pursuant to this Indenture
may at times duplicate those provided to such funds by the Trustee or its affiliate; or

(1)  Any other investments permitted by applicable law for the investment of the
funds of the Issuer;

provided that, the Trustee shall have no responsibility whatsoever for monitoring ratings or
determining whether any investment made is or continues to be a Qualified Investment.

“Rating Agency” means Fitch, Moody’s or S&P, or any other rating agency so designated
in a Supplemental Indenture that, at the time, rates the Bonds.

“Rating Category” means one or more of the generic rating categories of a Rating Agency,
without regard to any refinement or gradation of such rating category or categories by a numerical
modifier or otherwise.

“Rating Confirmation” means written evidence satisfactory to the Issuer, so designated in
writing to the Trustee that upon the effectiveness of any proposed action, all Outstanding Bonds
will continue to be assigned at least the same or equivalent ratings (including the same or
equivalent numerical or other modifiers within a Rating Category) by each Rating Agency then
rating such Outstanding Bonds.

“Rebate Payments” means those portions of moneys or securities held in any Fund or
Account that are required to be paid to the United States Treasury Department under the
requirements of Section 148(f) of the Internal Revenue Code.

“Receivables Purchase Exhibit” or “Receivables Purchase Provisions” means the
provisions set forth in Exhibit E to the Commodity Purchase Agreement.

“Redemption Account” means the Redemption Account in the Debt Service Fund
established in Section 5.2.
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“Redemption Price” means, with respect to any Bond, the amount payable upon
redemption thereof pursuant to such Bond or this Indenture.

“Refunding Bonds” means a Series of Bonds authorized to be issued pursuant to
Section 2.1(c) for the sole purposes of refunding or defeasing (in accordance with Article XII) in
whole a Series of Bonds then Outstanding, and paying the Cost of Acquisition with respect to such
Refunding Bonds.

“Regular Record Date” has the meaning given to such term in Section 3.8.

“Remarketing Agent” means, with respect to any Series of Bonds, the entity appointed as
the remarketing agent for such Series pursuant to the related Remarketing Agreement and, if
applicable, the related Supplemental Indenture.

“Remarketing Agreement” means, with respect to any Series of Bonds, the remarketing
agreement, if any, entered into between the Issuer and the Remarketing Agent for such Series of
Bonds.

“Remarketing Proceeds Account” means the Account by that name within the Bond
Purchase Fund.

“Remediation Remarketing Purchase Price” has the meaning given to such term in the
Commodity Remarketing Exhibit to the Commodity Purchase Agreement.

“Re-Pricing Agreement” means the Re-Pricing Agreement dated as of the Initial Issue
Date between the Issuer and the Commodity Supplier, as the same may be amended in accordance
with its terms.

“Responsible Officer” means, when used with respect to the Trustee, the Custodian or the
Calculation Agent, as applicable, any managing director, president, vice president, senior
associate, associate or other officer of the Trustee, the Custodian or the Calculation Agent,
respectively, within the corporate trust office specified in Section 12.10 (or any successor
corporate trust office of the Trustee, the Custodian or the Calculation Agent, respectively)
customarily performing functions similar to those performed by such individuals who at the time
are such officers, respectively, or to whom any corporate trust matter is referred at the corporate
trust office specified in Section 12.10 because of such person’s knowledge of and familiarity with
the particular subject of this Indenture and who in each case shall have direct responsibility for the
administration of this Indenture.

“Revenue Fund” means the Revenue Fund established in Section 5.2.
“Revenues’” means:

(a) all revenues, income, rents, user fees or charges, and receipts derived or to
be derived by the Issuer from or attributable or relating to the ownership and operation of
the Commodity Project, including all revenues attributable or relating to the Commodity
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Project or to the payment of the costs thereof received or to be received by the Issuer under
the Commodity Supply Contract and the Commodity Purchase Agreement or otherwise
payable to the Trustee for the account of the Issuer for the sale and/or transportation of
natural gas or electricity or otherwise with respect to the Commodity Project;

(b) interest received or to be received on any moneys or securities (other than
moneys or securities held in the Acquisition Account, moneys or securities held in the
Redemption Account in the Debt Service Fund or that portion of moneys in the Operating
Fund required for Rebate Payments) held pursuant to this Indenture and paid or required
to be paid into the Revenue Fund; and

(c) any Commodity Swap Receipts received by the Trustee, on behalf of the
Issuer.

provided that, the term “Revenues” shall not include: (s)any Termination Payment or, if
applicable, Additional Termination Payment paid pursuant to the Commodity Purchase
Agreement; (t) any amounts received from the Commodity Supplier that are required to be
deposited into the Commodity Remarketing Reserve Fund pursuant to Section 5.12; (u) Ledger
Event Payments received from the Commodity Supplier pursuant to Section [17.2] of the
Commodity Purchase Agreement; (v) any Assignment Payment received from the Commodity
Supplier; (w) Interest Rate Swap Receipts; (x) payments received from the Commodity Supplier
pursuant to the Receivables Purchase Exhibit; (y) any Investment Agreement Breakage Amount
payable to the Issuer; and (z) any Seller Swap MTM Payment payable to the Issuer.

“S&P” means S&P Global Ratings, a division of S&P Global Inc., its successors and
assigns, and, if such entity shall no longer perform the functions of a securities rating agency,
“S&P” shall be deemed to refer to any other nationally recognized securities rating agency
designated by the Issuer, in a Written Instrument of the Issuer delivered to the Trustee.

“Scheduled Debt Service Deposits” means the required monthly deposits to the Debt
Service Account in the Debt Service Fund and the required cumulative deposits to the Debt Service
Account in the Debt Service Fund in respect of the Debt Service coming due on the Bonds on each
Bond Payment Date pursuant to Section 5.5(a)(i1) and as set forth on Schedule II hereto. Scheduled
Debt Service Deposits shall not be increased in the event that the Series 2024 Bonds bear interest
at the Increased Interest Rate. Schedule II shall be revised (a) by Written Notice of the Issuer
delivered at the time of its designation of each subsequent Interest Rate Period, and (b) by each
Supplemental Indenture authorizing the issuance of Refunding Bonds.

“Securities Depository” means DTC, or its nominee, and its successors and assigns.

“Seller Swap MTM Payment” has the meaning assigned to such term in Section 17.6 of
the Commodity Purchase Agreement.

“Series” mean the Series 2024 Bonds and any other Bonds designated as a
Series authorized to be issued hereunder pursuant to Section 2.1.
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“Series 2024 Bonds” means, Commodity Supply Revenue Refunding Bonds, Series 2024,
which shall bear interest at a [Fixed Rate] during the Initial Interest Rate Period and authorized to
be issued under Section 2.1(a).

“Series 2024 Mandatory Purchase Date” means 1, 203, which is the day
following the last day of the Initial Interest Rate Period for the Series 2024 Bonds.

“SIFMA Index” means the SIFMA Municipal Swap Index, which, for purposes of an Index
Rate Reset Date for a Series of Bonds bearing interest at a SIFMA Index Rate, will be the level of
such index which is issued weekly and which is compiled from the weekly interest rate resets of
tax exempt variable rate issues included in a database maintained by Municipal Market Analytics
which meet specific criteria established from time to time by SIFMA and issued on Wednesday of
each week, or if any Wednesday is not a Business Day, the immediately succeeding Business Day.
If the SIFMA Index is not available as of any Index Rate Reset Date, the rate for such Index Rate
Reset Date will be determined using a comparable substitute or replacement index for such Index
Rate Reset Date selected and designated by the Issuer in compliance with Section 2.9(b)(v).

“SIFMA Index Rate” means a per annum rate of interest equal to the sum of (a) the SIFMA
Index then in effect, plus (b) the Applicable Spread.

“SIFMA Index Rate Period” means, with respect to a Series of Bonds, an Index Rate
Period during which such Bonds bear interest at the SIFMA Index Rate.

“Sinking Fund Installment” means, for the Series 2024 Bonds, the amount so designated
in Section 4.2, and with respect to any other Series of Bonds, each date, if any, on which such
Bonds are subject to mandatory sinking fund redemption as set forth in the applicable
Supplemental Indenture.

“SMUD” means the Sacramento Municipal Utility District.

“SOFR Accrual Period” means (a) the number of actual days from and including the Initial
Issue Date to but not including the first SOFR Interest Calculation Date and (b) thereafter, the
number of actual days from and including the preceding SOFR Interest Calculation Date to but not
including the next succeeding SOFR Interest Calculation Date, regardless of the number of days
in any Month.

“SOFR Effective Date” shall mean each Business Day. Each SOFR Effective Date is an
Index Rate Reset Date for all purposes of the Indenture unless the context clearly requires
otherwise.

“SOFR Effective Period” means the number of actual days from a SOFR Effective Date to
the next SOFR Effective Date.

“SOFR Index” means the Secured Overnight Financing Rate reported on the NY Federal
Reserve’s Website, or reported by any successor to the Federal Reserve Bank of New York as
administrator of such Secured Overnight Financing Rate, as of 3:00 p.m. on each SOFR Publish
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Date representing the SOFR Index as of the SOFR Lookback Date, which will be used to calculate
interest for the SOFR Effective Period beginning on the SOFR Effective Date. If the SOFR Index
is not available as of any Index Rate Reset Date, the interest rate for such Index Rate Reset Date
will be determined using a comparable substitute or replacement index for such Index Rate Reset
Date designated by the Issuer in writing (with notice to, and which is available to, the Calculation
Agent) in compliance with Section 2.9(b)(vii).

“SOFR Index Rate” means a daily variable interest rate equal to the sum of (a) the product
of the SOFR Index and the Applicable Factor, plus (b) the Applicable Spread on each day of a
SOFR Effective Period, not to exceed the Maximum Rate.

“SOFR Index Rate Period” means, with respect to a Series of Bonds, an Index Rate Period
during which such Bonds bear interest at the SOFR Index Rate.

“SOFR Interest Calculation Date” means the first Business Day of each month.

“SOFR Lookback Date” means the third Business Day immediately preceding each SOFR
Effective Date.

“SOFR Publish Date” means the second Business Day immediately preceding each SOFR
Effective Date.

“SPE Custodian” has the meaning given to such term in the SPE Master Custodial
Agreement.

“SPE Master Custodial Agreement” has the meaning given to such term in the Commodity
Purchase Agreement.

“Special Record Date’ has the meaning given to such term in Section 3.8.

“Special Tax Counsel” means counsel of nationally recognized standing in matters
pertaining to the tax-exempt status of interest on obligations issued by states and their political
subdivisions, duly admitted to the practice of law before the highest court of any state of the United
States, and selected by the Issuer. Bond Counsel may serve as Special Tax Counsel.

“Specified Investment Agreement” has the meaning given to such term in Section 1.1 of
the Commodity Purchase Agreement.

Any “State” means the State of California.

“Supplemental Indenture” means any indenture supplemental to or amendatory of this
Indenture executed and delivered by the Issuer and the Trustee in accordance with Article X.

“Swap Payment Deficiency” means, as of any date, (a) the amount of the next Commodity
Swap Payment expected to become due, minus (b) the amount of any funds deposited in the
Operating Fund and not otherwise allocable to Rebate Payments pursuant to Section 5.6(a)(i),
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minus (c) the Commodity Swap Reserve Account balance; provided, however, that if such
difference is a negative number, then the Swap Payment Deficiency shall be zero.

“Swap Termination Account” means the Swap Termination Account established in
Section 5.2.

“Tax Agreement” means the Tax Certificate and Agreement of the Issuer with respect to
the Bonds dated as of the Initial Issue Date.

“Termination Payment” has the meaning given to such term in the Commodity Purchase
Agreement.

“Termination Payment Event” has the meaning given to such term in the Commodity
Purchase Agreement.

“Trust Estate” means (a) the proceeds of the sale of the Bonds, (b) all right, title and
interest of the Issuer in, to and under the Commodity Supply Contract, (c) the Revenues, (d) any
Termination Payment or the right to receive such Termination Payment (subject to the Collateral
Agency Agreement), (e) all right, title and interest of the Issuer in, to and under the Receivables
Purchase Exhibit, including payments received from the Commodity Supplier pursuant thereto,
(f) all right, title and interest of the Issuer in, to and under each Interest Rate Swap and the Interest
Rate Swap Receipts, and (g) the Pledged Funds (but excluding Rebate Payments held in any Fund
or Account), including the investment income, if any, thereof subject only to the provisions of this
Indenture permitting the application thereof for the purposes and on the terms and conditions set
forth herein.

“Trustee” means Computershare Trust Company, N.A. and its successor or successors and
any other corporation which may at any time be substituted in its place pursuant to this Indenture.

“Undelivered Bond” means any Bond which constitutes an Undelivered Bond under the
provisions of Section 4.16.

“Unpaid Amounts” has the meaning assigned to such term in the Issuer Commodity Swap
or the Commodity Supplier Commodity Swap as the context requires.

“Underwriter” means (a) with respect to the Series 2024 Bonds, Goldman Sachs &
Co. LLC and (b) with respect to any other Series of Bonds, the municipal securities broker-dealer
engaged by the Issuer to underwrite such Series of Bonds.

“Variable Rate Bonds” means Bonds bearing interest at a Daily Interest Rate, a Weekly
Interest Rate, CP Interest Term Rates or an Index Rate.

“Weekly Interest Rate” means, with respect to a Series of Bonds, a variable interest rate
established for such Bonds in accordance with Section 2.6.
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“Weekly Interest Rate Period” means, with respect to a Series of Bonds, each period
during which a Weekly Interest Rate is in effect for such Bonds.

“Written Certificate,” “Written Direction,” “Written Instrument,” “Written Notice,”
“Written Request” and “Written Statement” of the Issuer means in each case an instrument in
writing signed on behalf of the Issuer by an Authorized Officer thereof. Any such instrument and
any supporting opinions or certificates may, but need not, be combined in a single instrument with
any other instrument, opinion or certificate, and the two or more so combined shall be read and
construed so as to form a single instrument. Any such instrument may be based, insofar as it
relates to legal, accounting or engineering matters, upon the opinion or certificate of counsel,
consultants, accountants or engineers, unless the Authorized Officer signing such Written
Certificate, Direction, Instrument, Notice, Request or Statement knows, or in the exercise of
reasonable care should know, that the opinion or certificate with respect to the matters upon which
such Written Certificate, Direction, Instrument, Notice, Request or Statement may be based, as
aforesaid, is erroneous. The same Authorized Officer, or the same counsel, consultant, accountant
or engineer, as the case may be, need not certify to all of the matters required to be certified under
any provision of this Indenture, but different Authorized Officers, counsel, consultants,
accountants or engineers may certify to different facts, respectively. Every Written Certificate,
Direction, Instrument, Notice, Request or Statement of the Issuer, and every certificate or opinion
of counsel, consultants, accountants or engineers provided for herein shall include:

(a) a statement that the person making such certificate, direction, instrument,
notice, request, statement or opinion has read the pertinent provisions of this Indenture to
which such certificate, direction, instrument, notice, request, statement or opinion relates;

(b) a brief statement as to the nature and scope of the examination or
investigation upon which the certificate, direction, instrument, notice, request, statement
or opinion is based;

(c) a statement that, in the opinion of such person, he or she has made such
examination or investigation as is necessary to enable him or her to express an informed
opinion with respect to the subject matter referred to in the instrument to which his or her
signature is affixed; and

(d)  with respect to any statement relating to compliance with any provision
hereof, a statement whether or not, in the opinion of such person, such provision has been
complied with.

Section 1.2 Captions. The captions or headings in this Indenture are for convenience
only and in no way define, limit or describe the scope and intent of any provisions of this Indenture.

Section 1.3 Rules of Construction. Except where the context otherwise requires, words
of any gender shall include correlative words of the other genders; words importing the singular
number shall include the plural number and vice versa; and words importing persons shall include
firms, associations, trusts, corporations or governments or agencies or political subdivisions
thereof. The term “include” and its derivations are not limiting.
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References herein to contracts and agreements include all amendments or supplements
thereto made in accordance with the terms thereof. References herein to Articles, Sections,
Exhibits and Schedules are references to the Articles, Sections, Exhibits and Schedules of and to
this Indenture.

Section 1.4  Governing Law. This Indenture shall be governed by and construed in
accordance with the laws of the State of California.

Section 1.5  Consents. Whenever the consent of the Owners, the Issuer, the Commodity
Supplier, the Remarketing Agent, any Interest Rate Swap Counterparty or a Commodity Swap
Counterparty is required under the terms of this Indenture, such consent shall be evidenced by a
written instrument providing for such consent and delivered to the Trustee.

ARTICLE 11
AUTHORIZATION AND ISSUANCE OF BONDS

Section 2.1  Authorization of Bonds and Refunding Bonds,; Application of Proceeds.
(a) For the purpose of financing the Cost of Acquisition of the Commodity Project, the following
Series of Bonds, which shall be entitled to the benefit, protection and security of this Indenture is
hereby authorized to be issued:

$ Commodity Supply Revenue Refunding Bonds, Series 2024, which shall
bear interest during the Initial Interest Rate Period at a Fixed Rate; and

(b) The proceeds of the Series 2024 Bonds shall be deposited with the Trustee and
disbursed, transferred and applied as provided in a Written Request of the Issuer delivered to the
Trustee upon the issuance of the Series 2024 Bonds.

(¢) In addition to the Series 2024 Bonds, there are hereby authorized to be issued by
Supplemental Indenture one or more Series of Refunding Bonds for the purpose of refunding any
Series of Bonds then Outstanding hereunder, subject to the following conditions:

(1)  the Supplemental Indenture providing for issuance a Series of Refunding
Bonds shall set forth (A)the Bonds to be refunded, (B)the Series designation and
aggregate principal amount of the Refunding Bonds, (C) the Maturity Dates (which shall
be no later than the Final Maturity Date) and any Sinking Fund Installments for the
Refunding Bonds (D) the Scheduled Debt Service Deposits for such Bonds, and (E) the
initial Interest Rate Period for such Bonds, and if such Interest Rate Period is to be an Index
Rate Period, the applicable Index and the Applicable Spread and, if the Index is the SOFR
Index, the Applicable Factor;

(i)  a Series of Refunding Bonds issued in a Fixed Rate Period may be sold at a
premium,;
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(ii1))  the proceeds of a Series of Refunding Bonds (including any sale premium)
shall be used exclusively to pay the Cost of Acquisition relating to the Refunding Bonds;

(iv)  if such Bonds are Variable Rate Bonds, and if such Bonds are to bear
interest at a Daily Interest Rate, a Weekly Interest Rate or CP Interest Term Rates, the
Issuer shall have appointed a Remarketing Agent for such Bonds;

(v)  the delivery to the Trustee of an Accountant’s Certificate verifying ongoing
cash flow sufficiency and Termination Payment sufficiency, provided that the Trustee shall
have no duty or obligation to review the contents thereof and shall receive such
Accountant’s Certificate solely as a repository on behalf of Bondholders;

(vi)  the delivery to the Trustee of the requests, opinions and documents required
by Section 2.3; and

(vii)  the receipt by the Trustee of a Rating Confirmation with respect to any
Bonds Outstanding prior to the issuance of such Refunding Bonds that will remain
Outstanding after the issuance thereof.

Section 2.2 Terms of Series 2024 Bonds; Payment. (a) The Series 2024 Bonds shall be
dated as of the date of the initial authentication and delivery thereof, shall bear interest from such
date, payable on each Interest Payment Date, and shall be subject to redemption as provided in
Article IV. The principal and Redemption Price of and interest on the Series 2024 Bonds shall be
payable at the designated corporate trust office of the Trustee, and such banking institution is
hereby appointed Paying Agent and Bond Registrar for the Bonds; provided that interest on the
Bonds may be paid, at the option of the Issuer, by check payable to the order of the Person entitled
thereto, and mailed by first class mail, postage prepaid, to the address of such Person as shall
appear on the books of the Issuer, which shall be held and controlled by the Bond Registrar and
kept for such purposes at the designated corporate trust office of the Bond Registrar. The principal
and Redemption Price of and interest on all Bonds shall also be payable at any other place which
may be provided for such payment by the appointment of any other Paying Agent or Paying Agents
as permitted by this Indenture. The Issuer shall provide Written Notice to the Trustee of the
appointment of any additional Paying Agent.

(b) [The Series 2024 Bonds shall mature on the Maturity Dates and in the principal
amounts set forth below, subject to Sinking Fund Installments as set forth in Section 4.2. The
Initial Interest Rate Period for the Series 2024 Bonds shall be a Fixed Rate Period and the Series
2024 Bonds shall bear interest during such Interest Rate Period at the rates set forth below:
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MATURITY DATE PRINCIPAL AMOUNT INTEREST RATE
1,20 $ %
1,20
1,20
1,20
1,20
1,20
1,20
1,20
1,20

; provided that, if a Ledger Event occurs under the Commodity Purchase Agreement and the
Commodity Supplier [does not exercise the J. Aron Acceleration Option and] makes the Ledger
Event Payments required by Section 17.2 of the Commodity Purchase Agreement, the Series 2024
Bonds shall bear interest at the Increased Interest Rate during an Increased Interest Rate Period
that begins on the day on which such Ledger Event occurs. If the Increased Interest Rate Period
ends due to the occurrence of a Termination Payment Event, then the Series 2024 Bonds shall bear
interest at the rate(s) shown in the table above from and including the date of such Termination
Payment Event to the associated extraordinary redemption date of the Series 2024 Bonds pursuant
to Section 4.1. If the Increased Interest Rate Period ends due to the failure of the Commodity
Supplier to pay Ledger Event Payments due pursuant to Section 17.2 of the Commodity Purchase
Agreement, then the Series 2024 Bonds shall bear interest at the rate(s) shown in the table above
from and including the Interest Payment Date immediately succeeding the last date on which the
Commodity Supplier paid the Ledger Event Payments required by Section 17.2 of the Commodity
Purchase Agreement until the earlier of their stated maturity, the Series 2024 Mandatory Purchase
Date or any prior redemption date. The Issuer shall give prompt Written Notice to the Trustee of
(1) the occurrence and date of a Ledger Event (which shall be the first day of the related Increased
Interest Rate Period), and (ii) the occurrence and date of any Termination Payment Event (which
shall be the last day of the related Increased Interest Rate Period). All references herein and in the
Series 2024 Bonds to “interest” on the Series 2024 Bonds during the Initial Interest Rate Period,
including all provisions relating to the accrual, computation and payment of interest, shall include
interest at the Increased Interest Rate during any Increased Interest Rate Period.]

(c) Interest on the Series 2024 Bonds shall be payable to the date on which such Bonds
shall have been paid in full. Interest on the Series 2024 Bonds shall be computed on the basis of
a 360 day year consisting of twelve 30-day months.

(d) The initial interest rates for the Bonds of each Series and the determination for such
Bonds of the Daily Interest Rate, the Weekly Interest Rate, the Index Rate or the Fixed Rate and
each CP Interest Term and CP Interest Term Rate by the Remarketing Agent for such Bonds shall
be conclusive and binding upon the Issuer, the Trustee, the Remarketing Agent and the Owners of
the Bonds.

(¢) Inconnection with any Fixed Rate Conversion Date of a Series of Bonds, the Sinking
Fund Installments, if any, established for such Series pursuant to the applicable Supplemental
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Indenture may be re-designated as Maturity Dates and Sinking Fund Installments for such Bonds
on the Fixed Rate Conversion Date for such Bonds as provided for in the applicable Supplemental
Indenture.

Section 2.3 Conditions for Issuance of Bonds. The Bonds of each Series shall be

executed by the Issuer and delivered to the Trustee and thereupon shall be authenticated by the
Trustee and delivered upon the Written Direction of the Issuer, but only upon the receipt by the
Trustee of:

(a) A copy, certified by an Authorized Officer, of a resolution and/or evidence
of any other official actions taken by the Issuer that authorize the execution and delivery
of the Bonds, together with a Written Request as to the authentication and delivery of the
Bonds, signed by an Authorized Officer;

(b)  An Opinion or Opinions of Counsel to the effect that (A) the Issuer has the
right and power to authorize and enter into this Indenture, the Commodity Supply Contract,
the Commodity Purchase Agreement, the Issuer Commodity Swap and any Interest Rate
Swap, and (B) the Commodity Supply Contract, the Commodity Purchase Agreement, the
Issuer Commodity Swap and any Interest Rate Swap have been duly and lawfully
authorized, executed and delivered by the Issuer, are in full force and effect and (assuming
due authorization, execution and delivery by, and validity and binding effect upon, the
other parties thereto) are valid, binding and enforceable upon the Issuer in accordance with
their respective terms, and no other authorization for the Commodity Supply Contract, the
Commodity Purchase Agreement, the Issuer Commodity Swap or any Interest Rate Swap
is required; provided, that such Opinion(s) of Counsel may take exception as to the effect
of, or for restrictions or limitations imposed by or resulting from, bankruptcy, insolvency,
debt adjustment, moratorium, reorganization, arrangement, fraudulent conveyance or other
similar laws relating to or affecting creditors’ rights generally, and judicial discretion and
the valid exercise of the sovereign police powers of the State and of the constitutional
power of the United States of America and may state that no opinion is being rendered as
to the availability of any particular remedy;

(c)  An Opinion of Bond Counsel to the effect that (A) the Bonds constitute the
valid and binding special obligations of the Issuer; (B) this Indenture has been duly
executed and delivered by, and constitutes the valid and binding obligation of, the Issuer;
(C) this Indenture creates a valid pledge of the Trust Estate to secure the payment of
principal of and interest on the Bonds, of the Revenues and any other amounts (including
proceeds of the sale of the Bonds) held by the Trustee in any fund or account established
pursuant to this Indenture, except for Rebate Payments held in the Operating Fund, subject
to the provisions of this Indenture permitting the application thereof for the purposes and
on the terms and conditions set forth in this Indenture; and (D) the Bonds are not a lien or
charge upon the funds or property of the Issuer except to the extent of the aforementioned
pledge; provided, that such Opinion of Bond Counsel may take exception as to the effect
of, or for restrictions or limitations imposed by or resulting from, bankruptcy, insolvency,
debt adjustment, moratorium reorganization, arrangement, fraudulent conveyance, or other
similar laws relating to or affecting creditors’ rights generally and judicial discretion and
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the valid exercise of the sovereign police powers of the State, to the application of equitable
principles, to the exercise of judicial discretion in appropriate cases, and may state that no
opinion is being rendered as to the availability of any particular remedy under the financing
documents;

(d)  An opinion of Special Tax Counsel to the effect that, if applicable, interest
on the Bonds is excluded from gross income for federal income tax purposes under
Section 103 of the Internal Revenue Code;

(e)  Executed or certified copies of the Commodity Supply Contract;

() An opinion of counsel to the Project Participant to the effect that the
Commodity Supply Contract has been duly authorized, executed and delivered by the
Project Participant, is the valid and binding obligation of the Project Participant and is
enforceable in accordance with its terms, subject to standard assumptions and exceptions
with respect to enforceability; and

(g) A rating on the Bonds from at least one Rating Agency.

Section 2.4 Initial Interest Rate Period; Subsequent Interest Rate Periods. (a) The Series
2024 Bonds shall be initially issued in the Interest Rate Period set forth in Section 2.2(b). Upon
the purchase of the Series 2024 Bonds on the Series 2024 Mandatory Purchase Date, the Interest
Rate Period for the Series 2024 Bonds may be converted to a Daily Interest Rate Period, a Weekly
Interest Rate Period, a Commercial Paper Interest Rate Period, an Index Rate Period, a Fixed Rate
Period or a combination thereof, as provided in this Article II. In the event that two or more
Interest Rate Periods are so established, the Series 2024 Bonds shall, by Supplemental Indenture,
be divided into separate Series or sub-Series corresponding to such Interest Rate Periods.

(b) In the manner hereinafter provided, the term of each Series of Bonds will be divided
into consecutive Interest Rate Periods during each of which such Bonds shall bear interest at the
Daily Interest Rate, the Weekly Interest Rate, CP Interest Term Rates, a Fixed Rate or an Index
Rate; provided, however, that the Interest Rate Period shall be the same for all Bonds of a Series,
and no Bond shall bear interest in excess of the Maximum Rate. The Interest Rate Period for any
Series of Bonds (other than the Initial Interest Rate Period for the Series 2024 Bonds) shall be
established pursuant to the related Supplemental Indenture.

Section 2.5  Daily Interest Rate Period. (a) Determination of Daily Interest Rates.
During each Daily Interest Rate Period for a Series of Bonds, the Bonds of such Series shall bear
interest at the Daily Interest Rate, which shall be determined by the Remarketing Agent on or
before 11:00 a.m., New York City time, on each Business Day for such Business Day. The
Minimum Daily Interest Rate will be determined by the Remarketing Agent by 10:00 a.m., New
York City time, on each Business Day for such Business Day; the Remarketing Agent will then
modify the interest rate as necessary and determine the final Daily Interest Rate not later than 11:00
a.m., New York City time, on such date; the Remarketing Agent will advise the Trustee by
Electronic Means of any change in the final Daily Interest Rate by 12:00 noon, New York City
time, on the day such rate is determined. The Daily Interest Rate shall be the rate of interest per
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annum determined by the Remarketing Agent to be the minimum interest rate which, if borne by
the Bonds of the applicable Series, would enable the Remarketing Agent to sell the Bonds of such
Series on that Business Day at a price (without regarding accrued interest) equal to not less than
100% of the principal amount thereof. With respect to any day that is not a Business Day, the
Daily Interest Rate for that day shall be the same Daily Interest Rate established for the
immediately preceding Business Day. In the event the Remarketing Agent fails to establish a
Daily Interest Rate for any Business Day, then the Daily Interest Rate for that Business Day shall
be the Daily Interest Rate for the immediately preceding Business Day if the Daily Interest Rate
for the immediately preceding Business Day was established by the Remarketing Agent. Subject
to the provisions of Section 2.10(d), in the event that the Daily Interest Rate for the immediately
preceding Business Day was not determined by the Remarketing Agent, or in the event that the
Daily Interest Rate determined by the Remarketing Agent shall be held to be invalid or
unenforceable by a court of law, then the Daily Interest Rate shall be deemed to be equal to the
SIFMA Index on the Business Day such Daily Interest Rate would otherwise be determined as
provided herein for such Daily Interest Rate Period.

(b)  Conversion to Daily Interest Rate Period. Subject to Section 2.10, at any time the
Issuer, in a Written Direction of the Issuer delivered to the Trustee and the Remarketing Agent (if
any), may elect that a Series of Bonds shall bear interest at a Daily Interest Rate. Such direction
of the Issuer shall specify (i) the proposed effective date of such Conversion to a Daily Interest
Rate Period, which shall be (A) a Business Day not earlier than the 30" day following the second
Business Day after receipt by the Trustee of the Written Direction of the Issuer, (B) in the case of
a Conversion from a Weekly Interest Rate Period, a Commercial Paper Interest Rate Period, an
Index Rate Period or a Fixed Rate Period, the day immediately following the last day of such
Interest Rate Period, or (C) in the case of the Series 2024 Bonds, a day on which such Bonds are
subject to optional redemption pursuant to Section 4.3(b) or an applicable Supplemental Indenture;
and (i1) the date of delivery for the Bonds to be purchased on the effective date of such Conversion
to a Daily Interest Rate Period. In addition, such direction shall be accompanied by a form of
notice required by Section 2.5(c) and a letter of Bond Counsel that it expects to be able to give a
Favorable Opinion of Bond Counsel on the effective date of the Conversion to the Daily Interest
Rate Period. During each Daily Interest Rate Period commencing on the date so specified and
ending on the day immediately preceding the effective date of the next succeeding Interest Rate
Period, the interest rate borne by the applicable Series of Bonds shall be a Daily Interest Rate.

(¢c) Notice of Conversion to Daily Interest Rate Period. The Trustee shall give notice by
first class mail of a Conversion to a Daily Interest Rate Period to the Owners of the Bonds not less
than 30 days prior to the proposed effective date of such Daily Interest Rate Period. Such notice
shall state: (i) that the Interest Rate Period for such Bonds will be converted to a Daily Interest
Rate Period unless Bond Counsel shall fail to deliver a Favorable Opinion of Bond Counsel as to
such Conversion on the applicable Conversion Date; (ii) the proposed Conversion Date to the
Daily Interest Rate Period; and (iii) that the Bonds are subject to mandatory tender for purchase
on the proposed Conversion Date and setting forth the applicable Purchase Price and the place of
delivery for purchase of such Bonds.

Section 2.6 ~ Weekly Interest Rate Period. (a) Determination of Weekly Interest Rates.
During each Weekly Interest Rate Period for a Series of Bonds, the Bonds of such Series shall bear
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interest at the Weekly Interest Rate, which shall be determined by the Remarketing Agent by no
later than 5:00 p.m., New York City time, on Wednesday of each week during such Weekly Interest
Rate Period, or if such day shall not be a Business Day, then on the next succeeding Business Day.
The Weekly Interest Rate for each Weekly Interest Rate Period shall be determined on or prior to
the first day of such Weekly Interest Rate Period and shall apply to the period commencing on the
first day of such Weekly Interest Rate Period and ending on the next succeeding Wednesday
(whether or not a Business Day). Thereafter, each Weekly Interest Rate shall apply to the period
commencing on Thursday (whether or not a Business Day) and ending on the next succeeding
Wednesday (whether or not a Business Day), unless such Weekly Interest Rate Period shall end
on a day other than Wednesday, in which event the last Weekly Interest Rate for such Weekly
Interest Rate Period shall apply to the period commencing on Thursday (whether or not a Business
Day) preceding the last day of such Weekly Interest Rate Period and ending on the last day of such
Weekly Interest Rate Period. The Weekly Interest Rate shall be the rate of interest per annum
determined by the Remarketing Agent to be the minimum interest rate which, if borne by the Bonds
of the applicable Series, would enable the Remarketing Agent to sell the Bonds of such Series on
the effective date of such rate at a price (without regarding accrued interest) equal to not less than
100% of the principal amount thereof. In the event that the Remarketing Agent fails to establish
a Weekly Interest Rate for any week, then the Weekly Interest Rate for such week shall be the
same as the Weekly Interest Rate for the immediately preceding week if the Weekly Interest Rate
for such preceding week was determined by the Remarketing Agent. Subject to the provisions of
Section 2.10(d), in the event that the Weekly Interest Rate for the immediately preceding week
was not determined by the Remarketing Agent, or in the event that the Weekly Interest Rate
determined by the Remarketing Agent shall be held to be invalid or unenforceable by a court of
law, then the interest rate for such week shall be equal to the SIFMA Index on the day such Weekly
Interest Rate would otherwise be determined as provided herein for such Weekly Interest Rate
Period.

(b)  Conversion to Weekly Interest Rate Period. Subject to Section 2.10, at any time, the
Issuer, in a Written Direction of the Issuer delivered to the Trustee and the Remarketing Agent (if
any), may elect that a Series of Bonds shall bear interest at a Weekly Interest Rate. Such direction
of the Issuer shall specify (i) the proposed effective date of such Conversion to a Weekly Interest
Rate Period, which shall be (A) a Business Day not earlier than the 30th day following the second
Business Day after receipt by the Trustee of such Written Direction of the Issuer, (B) in the case
of a Conversion from a Daily Interest Rate Period, a Commercial Paper Interest Rate Period, an
Index Rate Period or a Fixed Rate Period, the day immediately following the last day of such
Interest Rate Period, or (C) in the case of the Series 2024 Bonds, a day on which such Bonds are
subject to optional redemption pursuant to Section 4.3(b) or an applicable Supplemental Indenture;
and (ii) the date of delivery for such Bonds to be purchased on the effective date of such
Conversion to a Weekly Interest Rate Period. In addition, such direction shall be accompanied by
a form of notice required by Section 2.6(c) and a letter of Bond Counsel that it expects to be able
to give a Favorable Opinion of Bond Counsel on the effective date of the Conversion to the Weekly
Interest Rate Period. During each Weekly Interest Rate Period commencing on a date so specified
and ending on the day immediately preceding the effective date of the next succeeding Interest
Rate Period, the interest rate borne by the applicable Series of Bonds shall be a Weekly Interest
Rate.
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(c) Notice of Conversion to Weekly Interest Rate. The Trustee shall give notice by
first-class mail of a Conversion to a Weekly Interest Rate Period to the Owners of the Bonds of
the applicable Series not less than 30 days prior to the proposed effective date of such Weekly
Interest Rate Period. Such notice shall state: (i) that the Interest Rate Period on such Bonds will
be converted to a Weekly Interest Rate unless Bond Counsel fails to deliver a Favorable Opinion
of Bond Counsel as to such Conversion on the applicable Conversion Date; (i1) the proposed
Conversion Date to the Weekly Interest Rate Period; and (iii) that the Bonds of the applicable
Series are subject to mandatory tender for purchase on the proposed Conversion Date and setting
forth the applicable Purchase Price and the place of delivery for purchase of such Bonds.

Section 2.7  Fixed Rate Period. (a) Determination of Fixed Rate. During and in
connection with a Fixed Rate Period for a Series of Bonds, (i) the Issuer may by Written Notice to
the Trustee establish one or more Maturity Dates for the Bonds of such Series, and (ii) each
maturity of such Bonds shall bear interest at a Fixed Rate. The Fixed Rate shall be determined by
the Underwriter or the Remarketing Agent, as the case may be, on a Business Day no later than
the Issue Date or the Fixed Rate Conversion Date for such Series of Bonds, as applicable. Subject
to the provisions of Section 2.7(d), each Fixed Rate shall be the rate of interest per annum
determined by the Underwriter or the Remarketing Agent, as the case may be, to be the minimum
interest rate which, if borne by the Bonds of the applicable Series and maturity, would enable the
Underwriter or the Remarketing Agent, as the case may be, to sell the Bonds of such Series and a
maturity on such date at a price (without regard to accrued interest) equal to the principal amount
thereof. If, for any reason, with respect to any Series of Bonds being converted to a Fixed Rate
Period, the Fixed Rate for such Fixed Rate Period is not determined by the Remarketing Agent on
or prior to the first day of such Fixed Rate Period, then the Interest Rate Period for the Bonds of
the applicable Series shall be a Weekly Interest Rate Period and such Weekly Interest Rate Period
shall continue until such time as the Interest Rate Period for such Series of Bonds shall have been
converted to a Daily Interest Rate Period, a Commercial Paper Interest Rate Period, a Fixed Rate
Period or an Index Rate Period as provided herein.

(b)  Conversion to or Continuation of Fixed Rate Period.

(1)  Subject to Section 2.10, at any time, the Issuer, in a Written Direction of the
Issuer delivered to the Trustee and the Remarketing Agent (if any), may elect that the
Bonds of a Series shall bear interest at a Fixed Rate. Such direction of the Issuer (A) shall
specify the proposed effective date of the Fixed Rate Period, which date shall be (1) a
Business Day not earlier than the 30th day following receipt by the Trustee of such Written
Direction of the Issuer, (2) the day immediately following the last day of the Interest Rate
Period then in effect, or (3) in the case of the Series 2024 Bonds, a day on which such
Bonds are subject to optional redemption pursuant to Section 4.3(b) or an applicable
Supplemental Indenture; (B) shall specify the last day of such Fixed Rate Period, which
day shall be either the day immediately prior to the Final Maturity Date for the applicable
Series of Bonds, or a day which both immediately precedes a Business Day and is at least
181 days after the effective date of Fixed Rate Period; and (C) with respect to any such
Fixed Rate Period, may specify redemption prices and periods different than those set forth
in this Indenture or the applicable Supplemental Indenture providing for the issuance of
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such Series of Bonds, subject to the Favorable Opinion of Bond Counsel as provided in
Section 2.7(b)(iii).

(1i1))  The day following the last day of any Fixed Rate Period for a Series of
Bonds shall be a Fixed Rate Tender Date for such Bonds.

(ii1))  The election of the Issuer described in Section 2.7(b)(i) shall be
accompanied by a letter or letters of Bond Counsel and/or Special Tax Counsel that it
expects to be able to give a Favorable Opinion of Bond Counsel on the Fixed Rate
Conversion Date and by a form of the notice to be mailed by the Trustee to the Owners of
the Bonds of the applicable Series as provided in Section 2.7(c).

(iv)  If, by the 29th day prior to the last day of any Fixed Rate Period that ends
on a day other than the day immediately preceding the Final Maturity Date for the
applicable Series of Bonds, the Trustee shall not have received Written Notice of the
Issuer’s election that, during the next succeeding Interest Rate Period, the Bonds of such
Series shall bear interest at a Daily Interest Rate, a Weekly Interest Rate, a Fixed Rate, an
Index Rate or CP Interest Term Rates, then the Bonds of the applicable Series shall be
purchased on the applicable Mandatory Purchase Date pursuant to Section 4.13 and the
Bonds shall not be remarketed.

(v)  After the Final Fixed Rate Conversion Date for a Series of Bonds, the Bonds
of the applicable Series shall no longer be subject to or have the benefit of the provisions
of Section 4.11 through Section 4.22.

(¢) Notice of Conversion to or Continuation of Fixed Rate. The Trustee shall give notice
of a Conversion to a (or the establishment of another) Fixed Rate Period for a Series of Bonds to
the Owners of the Bonds of such Series not less than 30 days prior to the proposed effective date
of such Fixed Rate Period. Such notice shall state: (i) that the Interest Rate Period for such Bonds
shall be converted to, or continue to be, a Fixed Rate Period unless Bond Counsel fails to deliver
a Favorable Opinion of Bond Counsel as to such Conversion on the Fixed Rate Conversion Date;
(i1) the proposed Fixed Rate Conversion Date; and (iii) that such Bonds are subject to mandatory
tender for purchase on the Fixed Rate Conversion Date and setting forth the applicable Purchase
Price and the place of delivery for purchase of such Bonds.

(d)  Sale at Premium or Discount. As set forth in Section 2.4(a), the Series 2024 Bonds
of each maturity have been sold with an initial issue premium. Notwithstanding the provisions of
Section 2.7(a), the Fixed Rate for each maturity of any other Series of Bonds as initially issued, or
the Fixed Rate for each maturity of any other Series of Bonds upon Conversion to a Fixed Rate
Period, shall be the rate of interest per annum determined by the Underwriter or the Remarketing
Agent, as applicable, to be the interest rate which, if borne by the Bonds of the applicable Series,
would enable the Underwriter or the Remarketing Agent, as applicable, to sell such Bonds at a
price (without regard to accrued interest) which will result in the lowest net interest cost for such
Bonds, after taking into account any premium or discount at which such Bonds are sold by the
Underwriter or the Remarketing Agent, as applicable, provided that:
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(i) The Underwriter or the Remarketing Agent, as applicable, certifies in
writing to the Trustee and the Issuer that the sale of such Bonds at the interest rate and
premium or discount specified by the Underwriter or the Remarketing Agent, as applicable,
is expected to result in the lowest net interest cost for such Bonds;

(i1))  The Issuer consents in writing to the sale of such Bonds at such premium or
discount;

(ii1))  Inthe case of a Conversion of the Interest Rate Period for a Series of Bonds
to a Fixed Rate Period, or establishment of another Fixed Rate Period for such Bonds, and
the sale of such Bonds at a premium, the Underwriter or the Remarketing Agent, as
applicable, shall transfer the amount of such premium to the Trustee for deposit into such
Funds and Accounts as shall be specified in a Written Direction of the Issuer;

(iv)  Inthe case of a Conversion of the Interest Rate Period for a Series of Bonds
to a Fixed Rate Period, or establishment of another Fixed Rate Period for such Bonds, on
or before the date of determination of the Fixed Rate, the Issuer delivers to the Trustee and
the Remarketing Agent a letter or letters of Bond Counsel and/or Special Tax Counsel to
the effect that it expects to be able to give a Favorable Opinion of Bond Counsel on the
Fixed Rate Conversion Date; and

(v)  Inthe case of a Conversion of the Interest Rate Period for a Series of Bonds
to a Fixed Rate Period, or establishment of another Fixed Rate Period for such Bonds, on
or before the Conversion Date, a Favorable Opinion of Bond Counsel shall have been
received by the Trustee and confirmed to the Issuer and the Remarketing Agent.

Section 2.8  Commercial Paper Interest Rate Periods. (a) Determination of CP Interest
Terms and CP Interest Term Rates. During each Commercial Paper Interest Rate Period for a
Series of Bonds, each Bond of such Series shall bear interest during each CP Interest Term for
such Bond at the CP Interest Term Rate for such Bond. The CP Interest Term and the CP Interest
Term Rate for each Bond need not be the same for any two Bonds of such Series, even if
determined on the same date. Each of such CP Interest Terms and CP Interest Term Rates for each
Bond shall be determined by the Remarketing Agent no later than the first day of each CP Interest
Term. Each CP Interest Term shall be for a period of days within the range or ranges announced
as possible CP Interest Terms no later than 9:30 a.m., New York City time, on the first day of each
CP Interest Term by the Remarketing Agent. Each CP Interest Term for each Bond of the
applicable Series shall be a period of not more than 180 days, determined by the Remarketing
Agent to be the period which, together with all other CP Interest Terms for all Bonds of the
applicable Series then Outstanding, will result in the lowest overall interest expense on such Bonds
over the next succeeding one hundred eighty (180) days. Each CP Interest Term shall end on either
a day which immediately precedes a Business Day or on the day immediately preceding the Final
Maturity Date for the applicable Series of Bonds. If, for any reason, a CP Interest Term for any
Bond cannot be so determined by the Remarketing Agent, or if the determination of such CP
Interest Term is held by a court of law to be invalid or unenforceable, then such CP Interest Term
shall be thirty (30) days, but if the last day so determined shall not be a day immediately preceding
a Business Day, such CP Interest Term shall end on the first day immediately preceding the
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Business Day next succeeding such last day, or if such last day would be after the day immediately
preceding the Final Maturity Date for the applicable Series of Bonds, shall end on the day
immediately preceding such Final Maturity Date. In determining the number of days in each CP
Interest Term, the Remarketing Agent shall take into account the following factors: (i) existing
short-term, tax-exempt market rates and indices of such short-term rates; (ii) the existing market
supply and demand for short-term tax-exempt securities; (iii) existing yield curves for short-term
and long-term tax-exempt securities for obligations of credit quality comparable to the Bonds of
the applicable Series; (iv) general economic conditions; (v) industry economic and financial
conditions that may affect or be relevant to the Bonds of the applicable Series; (vi) the CP Interest
Terms of other Bonds of the applicable Series; and (vii) such other facts, circumstances and
conditions pertaining to financial markets as the Remarketing Agent, in its sole discretion, shall
determine to be relevant.

The CP Interest Term Rate for each CP Interest Term for each Bond in a Commercial Paper
Interest Rate Period shall be the rate of interest per annum determined by the Remarketing Agent
to be the minimum interest rate which, if borne by such Bond, would enable the Remarketing
Agent to sell such Bond on the effective date of such rate at a price equal to the principal amount
thereof. Subject to the provisions of Section 2.10(d), if, for any reason, a CP Interest Term Rate
for any Bond in a Commercial Paper Interest Rate Period is not so established by the Remarketing
Agent for any CP Interest Term, or if such CP Interest Term Rate is determined by a court of law
to be invalid or unenforceable, then the CP Interest Term Rate for such CP Interest Term shall be
a rate per annum equal to the SIFMA Index on the first day of such CP Interest Term.

(b)  Conversion to Commercial Paper Interest Rate Period. Subject to Section 2.10, at
any time, the Issuer, in a Written Direction of the Issuer to the Trustee and the Remarketing Agent
(if any), may elect that a Series of Bonds shall bear interest at CP Interest Term Rates. Such
Written Direction of the Issuer shall specify (i) the proposed effective date of the Commercial
Paper Interest Rate Period, which shall be (A) a Business Day not earlier than the thirtieth (30th)
day following the second Business Day after receipt by the Trustee of such direction, (B) the day
immediately following the last day of the Interest Rate Period then in effect, or (C) in the case of
the Series 2024 Bonds, a day on which such Bonds are subject to optional redemption pursuant to
Section 4.3(b) or an applicable Supplemental Indenture; and (ii) the date of delivery of such Bonds
to be purchased. In addition, the Written Direction of the Issuer shall be accompanied by (i) a
letter of Bond Counsel that it expects to be able to give a Favorable Opinion of Bond Counsel on
the Conversion Date, and (ii) a form of the notice to be mailed by the Trustee to the Owners of the
Bonds of the applicable Series as provided in Section 2.8(c). During each Commercial Paper
Interest Rate Period commencing on the date so specified and ending on the day immediately
preceding the effective date of the next succeeding Interest Rate Period, each Bond of such Series
shall bear interest at a CP Interest Term Rate applicable to the CP Interest Term then in effect for
such Bond.

(¢) Notice of Conversion to CP Interest Term Rates. The Trustee shall give notice by
first-class mail of a Conversion to a Commercial Paper Interest Rate Period to the Owners of the
Bonds of the applicable Series not less than 30 days prior to the proposed effective date of such
Commercial Paper Interest Rate Period. Such notice shall state: (i) that such Bonds shall bear
interest at CP Interest Term Rates unless Bond Counsel fails to deliver a Favorable Opinion of
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Bond Counsel as to such Conversion on the Conversion Date or other conditions precedent to such
adjustment are not met; (ii) the proposed Conversion Date; and (iii) that such Bonds are subject to
mandatory tender for purchase on such proposed Conversion Date, regardless of whether any or
all conditions precedent to such Conversion are met, and setting forth the applicable Purchase Price
and the place of delivery for purchase of such Bonds.

(d)  Conversion from Commercial Paper Interest Rate Period. Subject to Section 2.10(b),
at any time during a Commercial Paper Interest Rate Period for a Series of Bonds, the Issuer may
elect, pursuant to Section 2.5(b), Section 2.6(b), Section 2.7(b) or Section 2.9(¢c), that such Bonds
no longer shall bear interest at CP Interest Term Rates and shall instead bear interest at a Daily
Interest Rate, a Weekly Interest Rate, a Fixed Rate or an Index Rate, as specified in such election.
In connection with any such election, and notwithstanding any provision contained in this
Section 2.8 to the contrary, each CP Interest Term established by the Remarketing Agent for the
Bonds shall end on the same date in order to facilitate the Conversion of such Bonds. The date on
which all CP Interest Terms determined for the Bonds end shall be the last day of the then-current
Commercial Paper Interest Rate Period and the day next succeeding such date shall be the effective
date of the Daily Interest Rate Period, Weekly Interest Rate Period, Fixed Rate Period or Index
Rate Period elected by the Issuer for such Bonds.

Section 2.9 Index Rate Periods. (a) Determination of Applicable Spread. In connection
with the issuance of a Series of Bonds bearing interest at an Index Rate, or the Conversion of the
Interest Rate Period for a Series of Bonds to an Index Rate Period, the Underwriter or the
Remarketing Agent, as applicable, shall determine the Applicable Spread and, if applicable, the
Applicable Factor, and shall specify the same in the Index Rate Determination Certificate for the
applicable Index Rate Period. The Applicable Spread and any Applicable Factor for an Index Rate
Period shall be such amount or percentage as shall result in the minimum interest rate which, if
borne by the Bonds of the applicable Series as of the first day of the applicable Index Rate Period,
under Prevailing Market Conditions, would enable the Underwriter or the Remarketing Agent, as
applicable, to sell the Bonds at a price equal to one hundred percent (100%) of the aggregate
principal amount of such Bonds on the first day of the applicable Index Rate Period.

(b)  Determination of Index Rate.

(1)  During any Index Rate Period for a Series of Bonds, such Bonds
shall bear interest at an Index Rate, as specified in the applicable Index Rate
Determination Certificate delivered to the Trustee on or before the first day of such
Interest Rate Period.

(i)  With respect to each SIFMA Index Rate Period, the Calculation
Agent shall (A) determine the SIFMA Index by 4:00 p.m., New York City time, on
each Wednesday or, if such Wednesday is not a Business Day, the Business Day
immediately succeeding such Wednesday, and (B) determine the SIFMA Index
Rate at or before 12:00 noon, New York City time, on each Index Rate Reset Date.
The Calculation Agent shall furnish each SIFMA Index Rate so determined to the
Issuer and the Trustee by Electronic Means not later than each Index Rate Reset
Date.
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(ii1))  With respect to each SOFR Index Rate Period, the Calculation
Agent shall (A) determine and provide to the Trustee by Electronic Means the
SOFR Index by 4:00 p.m., New York City time, on each SOFR Publish Date, and
(B) determine and provide to the Trustee by Electronic Means the SOFR Index Rate
at or before 12:00 noon, New York City time, on each SOFR Effective Date.

(iv)  During any Index Rate Period, interest shall be computed on the
basis of a 365 or 366-day year and actual days elapsed. The Calculation Agent
shall calculate and provide by Electronic Means to the Issuer and the Trustee the
amount of interest due and payable on each Series of Bonds bearing interest at an
Index Rate (A) with respect to a Series of Bonds bearing interest at the SIFMA
Index Rate, on or prior to each Interest Payment Date, and (B) with respect to a
Series of Bonds bearing interest at the SOFR Index Rate, on each Interest Payment
Date, which in the case of a Series of Bonds bearing interest at the SOFR Index
Rate shall be the SOFR Interest Calculation Date. The amount of interest due on a
Series of Bonds bearing interest at the SIFMA Index Rate on any Interest Payment
Date shall be calculated on the basis of the actual number of days in the calendar
month immediately preceding such Interest Payment Date. The amount of interest
due on a Series of Bonds bearing interest at the SOFR Index Rate on any Interest
Payment Date shall be calculated on the basis of the actual number of days in the
SOFR Accrual Period immediately preceding such Interest Payment Date. All
percentages resulting from any step in the calculation of interest on a Series of
Bonds while in an Index Rate Period will be rounded, if necessary, to the nearest
ten thousandth of a percentage point (i.e., to five decimal places) with five hundred
thousandths of a percentage point rounded upward, and all dollar amounts used in
or resulting from such calculation of interest on such Bonds while in an Index Rate
Period will be rounded to the nearest cent (with one-half cent being rounded
upward).

(v)  Upon the written request of any Bondholder, the Trustee shall (A)
confirm the applicable Index Rate then in effect, and (B) provide the calculation of,
and supporting data for, the amount of interest due on a Series of Bonds bearing
interest at an Index Rate on each Interest Payment Date.

(vi)  In determining the Index Rate that any Bond shall bear as provided
in this Section 2.9, neither the Underwriter nor the Remarketing Agent, as
applicable, the Calculation Agent, nor the Trustee shall have any liability to the
Issuer or the Holder of such Bond, except for its negligence or willful misconduct.

(vii)  If, during any Index Rate Period, the Index or rate used to determine
an Index Rate is not reported by the relevant source at the time necessary for
determination of such Index Rate or otherwise ceases to be available, the Issuer or
its independent financial advisor shall determine a substitute or replacement Index
Rate (as applicable), including any Alternative Rate and any Adjustments, and
promptly provide the same via Electronic Means to the Trustee and the Calculation
Agent, together with the effective date of the substitute or replacement Index Rate,
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which substitute or replacement must be consistent with any corresponding
substitute or replacement index designated pursuant to the relevant Interest Rate
Swap.

(¢) Index Rate Continuation.

(1)  On any Mandatory Purchase Date pursuant to Section 4.13 or in the case of
the Series 2024 Bonds, a day on which such Bonds are subject to optional redemption
pursuant to Section 4.3(b) or an applicable Supplemental Indenture, and unless the Issuer
has given written notice with respect to the Conversion of the Bonds to an Interest Rate
Period other than the Index Rate Period, the Issuer may establish a new Index Rate Period
and a new Index Rate for the Bonds with such right to be exercised by delivery of an Index
Rate Continuation Notice to the Trustee no less than 30 days prior to the effective date of
the new Index Rate Period. The Index Rate Continuation Notice shall be accompanied by
a letter or letters of Bond Counsel and/or Special Tax Counsel to the effect that it expects
to be able to deliver a Favorable Opinion of Bond Counsel on the effective date of the new
Index Rate Period.

(i)  Any establishment of a new Index Rate and Index Rate Period for a
Series of Bonds pursuant to paragraph (i) above must comply with the following
conditions:

(A) the first day of such new Index Rate Period must be a Mandatory
Purchase Date for such Bonds pursuant to the provisions of Section 4.13, and such
Bonds shall be required to be tendered for purchase on such date;

(B) the first day of such new Index Rate Period must be a Business Day;
and

(C)  no new Index Rate shall become effective unless (x) the Favorable
Opinion of Bond Counsel referred to in paragraph (i) above is delivered on the first
day of the new Index Rate Period and (y) no Failed Remarketing has occurred.

(ii1))  Upon receipt by the Trustee of an Index Rate Continuation Notice from an
Authorized Officer of the Issuer, as soon as practicable, but in any event not less than 10
Business Days prior to the first day of the proposed Index Rate Period, the Issuer (or any
Dissemination Agent appointed by the Issuer) shall give notice by first-class mail or by
Electronic Means via EMMA to the Holders of the Bonds of the applicable Series, which
notice shall state in substance:

(A) that a new Index Rate Period and Index Rate is to be established for
such Bonds and the proposed effective date of such new Index Rate Period (which
date shall be the Mandatory Purchase Date for such Bonds pursuant to
Section 4.13), and that such new Index Rate Period and Index Rate will become
effective on such date if the conditions specified in this Section 2.9 are satisfied on
or before such date;
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(B) that all Bonds of the applicable Series are subject to mandatory
tender for purchase on the applicable Mandatory Purchase Date pursuant to
Section 4.13 (whether or not the proposed new Index Rate Period becomes effective
on such date) at the Purchase Price, which shall be specified therein;

(C)  the first day of the new Index Rate Period;

(D)  that the new Index Rate Period and Index Rate for the Bonds shall
not be established unless a Favorable Opinion of Bond Counsel is delivered to the
Trustee on the first day of the new Index Rate Period and no Failed Remarketing
has occurred;

(E)  the CUSIP numbers or other identification information of the Bonds
of the applicable Series; and

(F) that, to the extent that there shall be on deposit with the Trustee on
the first day of the new Index Rate Period an amount of money sufficient to pay the
Purchase Price thereof, all the Bonds not delivered to the Trustee on or prior to such
date shall be deemed to have been properly tendered for purchase and shall cease
to constitute or represent a right on behalf of the Holder thereof to the payment of
principal thereof or interest thereon and shall represent and constitute only the right
to payment of the Purchase Price on deposit with the Trustee, without interest
accruing thereon after such date.

(d) End of Index Rate Period. In the event the Issuer has not given an Index Rate
Continuation Notice or other Written Notice reasonably acceptable to the Trustee with respect to
the Conversion of Bonds to an Interest Rate Period other than an Index Rate Period, in either case
at the time required by this Indenture, or if the conditions to the effectiveness of a new Index Rate
Period and new Index Rate set forth in Section 2.9(c)(ii) are not satisfied, including as a result of
the Remarketing Agent’s failure to establish an Index Rate as herein provided, then the Bonds of
the applicable Series shall be purchased on the applicable Mandatory Purchase Date pursuant to
Section 4.13 and the Bonds shall not be remarketed.

Section 2.10  Notice of Conversion. (a) In the event that the Issuer shall elect to convert
the Interest Rate Period for a Series of Bonds to a Daily Interest Rate Period, a Weekly Interest
Rate Period, a Fixed Rate Period, an Index Rate Period or a Commercial Paper Interest Rate Period
as provided in this Article II, then the Written Direction of the Issuer required to be delivered to
the Trustee by the applicable provision of this Article II shall be given by registered or certified
mail, or by Electronic Means.

(b) Notwithstanding anything in this Article II, in connection with any Conversion of the
Interest Rate Period for a Series of Bonds, the Issuer shall have the right to deliver to the Trustee
and the Remarketing Agent (if any), on or prior to 10:00 a.m., New York City time, on the third
Business Day preceding the effective date of any such Conversion a Written Direction of the Issuer
to the effect that the Issuer elects to rescind its election to make such Conversion. If the Issuer
rescinds its election to make such Conversion, then the Interest Rate Period shall not be converted
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and the Bonds of the applicable Series shall continue to bear interest in the Daily Interest Rate
Period, Weekly Interest Rate Period, Fixed Rate Period, Commercial Paper Interest Rate Period or
Index Rate Period, as the case may be, as in effect immediately prior to such proposed Conversion
(provided, that the period of any such continuing Fixed Rate Period shall be one year). In any
event, if notice of a Conversion has been mailed to the Owners as provided in this Article II and
the Issuer rescinds its election to make such Conversion, then the Bonds of the applicable Series
shall continue to be subject to mandatory tender for purchase on the date which would have been
the Conversion Date as provided in Section 4.14.

(c) No Conversion of a Series of Bonds from one Interest Rate Period to another shall
take effect under this Indenture unless each of the following conditions, to the extent applicable,
shall have been satisfied:

(1)  the Trustee shall have received a Favorable Opinion of Bond Counsel with
respect to such Conversion;

(i)  with respect to any Series of Bonds bearing interest at an Index Rate or a
Fixed Rate, no Conversion may occur with respect to such Bonds earlier than (A) the
Business Day following the last day of the applicable Interest Rate Period or (B) in the case
of the Series 2024 Bonds, a day on which such Bonds are subject to optional redemption
pursuant to Section 4.3(b) or an applicable Supplemental Indenture;

(ii1))  in the case of any Conversion of the Interest Rate Period for a Series of
Bonds to a Daily Interest Rate Period, a Weekly Interest Rate Period or a Commercial
Paper Interest Rate Period, prior to the Conversion Date the Issuer shall have appointed a
Remarketing Agent and shall have executed and delivered a Remarketing Agreement with
respect to such Series of Bonds; and

(iv)  inthe case of a Conversion of the Interest Rate Period for a Series of Bonds
to an Index Rate Period, prior to the Conversion Date the Issuer shall have appointed a
Calculation Agent and executed and delivered a Calculation Agent Agreement with respect
to such Series of Bonds.

(d) If any condition to the Conversion of the Interest Rate Period for a Series of Bonds
shall not have been satisfied, then the Interest Rate Period shall not be converted and the Bonds of
the applicable Series shall continue in the Daily Interest Rate Period, Weekly Interest Rate Period,
Index Rate Period, Fixed Rate Period, or Commercial Paper Interest Rate Period, as the case may
be, as in effect immediately prior to such proposed Conversion (provided, that the period of any
such continuing Fixed Rate Period shall be one year), and the Bonds of such Series shall continue
to be subject to mandatory tender for purchase on the date which would have been the effective
date of the Conversion as provided in Section 4.14.

(e) Notwithstanding anything in this Article I to the contrary, in connection with the
Conversion of the Interest Rate Period for a Series of Bonds from a Fixed Rate Period that would
require the mandatory tender for purchase of such Bonds at a Purchase Price greater than the
principal amount thereof, the Issuer, as a condition to exercising its option to cause a Conversion
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of the Interest Rate Period, shall deliver to the Trustee, prior to the mailing of notice of such
Conversion, a description of the source of the Funds to be used to pay such premium.

Section 2.11  Liquidity Facility. In connection with the issuance of Refunding Bonds
pursuant to Section 2.1(c) or, at any time after the Series 2024 Mandatory Purchase Date, the
conversion of Bonds pursuant to Section 2.5(b), Section 2.6(b), Section 2.7(b), Section 2.8(b), or
Section 2.9(¢c), the Issuer may elect to obtain a Liquidity Facility for such Bonds if they are to be
Variable Rate Bonds. If the Issuer makes such an election, the terms of the Liquidity Facility and
the Liquidity Facility Provider with respect to such Bonds, and the mechanics for drawing on such
Liquidity Facility, shall be set forth in a Supplemental Indenture.

Section 2.12  Provisions Regarding the Issuer Commodity Swap. (a) In connection with
the Commodity Project, the Issuer shall enter into the initial Issuer Commodity Swap with the
Commodity Swap Counterparty. The following shall apply to the Commodity Swaps:

(i)  The method for the calculation of the Commodity Swap Payments and
Commodity Swap Receipts, as applicable, and the scheduled payment dates therefor, are
set forth in Schedule III hereto.

(1) Commodity Swap Payments shall be made by the Trustee for the account
of the Issuer from the Operating Fund and, if required, the Commodity Swap Reserve
Account.

(ii1))  Commodity Swap Receipts shall be payable directly to the Trustee for the
account of the Issuer and shall be deposited directly into the Revenue Fund.

(b) The following shall apply with respect to restrictions on replacement and termination
of the Issuer Commodity Swap:

(1)  The Issuer agrees that it will not exercise any right to declare an early
termination date under an Issuer Commodity Swap unless either (A) the Issuer has entered
into a replacement Issuer Commodity Swap in accordance with clause (ii), (iii) or
(iv) below, and such replacement Issuer Commodity Swap will be effective as of such early
termination date and cover price exposure from and after such early termination date, or
(B) a “Commodity Delivery Termination Date” has occurred or has been designated under
(and as such term is defined in) the Commodity Purchase Agreement prior to or as of such
early termination date.

(i1))  The Issuer may replace an Issuer Commodity Swap (and any related
guaranty of a Commodity Swap Counterparty’s obligations thereunder) with a similar
agreement for the same hedging purposes with an alternate Commodity Swap Counterparty
at any time upon delivery to the Trustee of a Rating Confirmation.

(i)  If an Issuer Commodity Swap is subject to termination (or, in the case of
clause (B) below, is terminated) by either party in accordance with its terms, then (A) the
Issuer may, subject to clause (i) above, terminate such Issuer Commodity Swap if the Issuer
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Swap:

has the right to do so, and (B) (I) the Issuer may replace such Issuer Commodity Swap by
exercising its right to increase its notional quantities under another Issuer Commodity
Swap with another Commodity Swap Counterparty if such Issuer Commodity Swap is in
effect and is not subject to termination, or (II) if the Issuer cannot increase its notional
quantities under clause (I) or if the Issuer desires to enter into a new Issuer Commodity
Swap in order to reduce its notional quantities under the Issuer Commodity Swap to their
level previous following an increase of such notional quantities under clause (I), the Issuer
may enter into a replacement Issuer Commodity Swap with an alternate Commodity Swap
Counterparty without Rating Confirmation, but only if the replacement Issuer Commodity
Swap is identical in all material respects to the existing Issuer Commodity Swap, except
for the identity of the Commodity Swap Counterparty, and (1) the replacement Commodity
Swap Counterparty (or its credit support provider under such Issuer Commodity Swap) is
then rated at least the lower of (a) the Minimum Rating or (b) the rating then assigned by
each Rating Agency to the Bonds, or (2) such Commodity Swap Counterparty provides
such collateral and security arrangements as the Issuer shall determine to be necessary, and
(3) in either case, such replacement Commodity Swap Counterparty enters into a
replacement Commodity Supplier Custodial Agreement with the Commodity Supplier and
the Custodian that is identical in all material respects to the existing Commodity Supplier
Custodial Agreement for the Commodity Swap being replaced.

(iv)  If an Issuer Commodity Swap is not otherwise replaced but the Commodity
Supplier is obligated under Section 3(d) of a Commodity Supplier Custodial Agreement to
continue paying Commodity Swap Receipts in the same amount that would have applied
under such Issuer Commodity Swap, then such Issuer Commodity Swap will be deemed to
be replaced by such obligation under such Commodity Supplier Custodial Agreement and
such obligation under the Commodity Supplier Custodial Agreement will be treated as the
Issuer Commodity Swap thereafter until such terminated Issuer Commodity Swap is
otherwise replaced by another Issuer Commodity Swap.

(¢) The following shall apply with respect to the termination of the Issuer Commodity

(1)  Upon the occurrence of a Commodity Swap Replacement Event (defined
below), the Issuer shall (A) notify the Commodity Supplier of such event pursuant to
Section 17.5(b) of the Commodity Purchase Agreement, and (B)in accordance with
Section 17.5(c) of the Commodity Purchase Agreement, either (I) replace the affected
Issuer Commodity Swap by exercising its right to increase its notional quantities under the
Issuer Commodity Swap with another Commodity Swap Counterparty if such a
Commodity Swap is in effect and is not subject to termination, and otherwise (II) use its
good faith efforts to replace such Issuer Commodity Swap with an alternate Issuer
Commodity Swap during the swap replacement period set forth in Section 17.5(d) of the
Commodity Purchase Agreement.

(i) A “Commodity Swap Replacement Event” occurs if (A) an Issuer
Commodity Swap terminates, (B) the Issuer or a Swap Counterparty delivers a termination
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notice under an Issuer Commodity Swap or (C) an Issuer Commodity Swap is otherwise
reasonably anticipated to become subject to immediate termination.

Section 2.13  Provisions Regarding Interest Rate Swap. (a) In connection with the
issuance of any Variable Rate Bonds, the Issuer shall enter into an Interest Rate Swap with an
Interest Rate Swap Counterparty. The following shall apply to the Interest Rate Swap:

(i)  The method for the calculation of the Interest Rate Swap Payments and
Interest Rate Swap Receipts, as applicable, and the scheduled payment dates therefor are
set forth in the Interest Rate Swap;

(i1))  Interest Rate Swap Payments shall be made by the Trustee for the account
of the Issuer out of the Debt Service Account on parity with principal and interest payments

on Bonds; and

(ii1))  Interest Rate Swap Receipts shall be payable directly to the Trustee for the
account of the Issuer and shall be deposited directly into the Debt Service Account.

(b) The following shall apply with respect to restrictions on replacement and termination

of the Interest Rate Swap:

(1)  The Issuer agrees that it will not exercise any right to declare an early
termination date under the Interest Rate Swap unless either (a) the Issuer has entered into
a replacement Interest Rate Swap in accordance with clause (ii) and (iii) below, and such
replacement Interest Rate Swap will be effective as of such early termination date and
cover interest rate exposure from and after such early termination date, or (b) in all other
cases, the Commodity Purchase Agreement will terminate prior to or as of such early
termination date.

(i1))  The Issuer may replace the Interest Rate Swap (and any related guaranty of
the Interest Rate Swap Counterparty’s obligations thereunder) with a similar agreement for
the same hedging purposes with an alternate Interest Rate Swap Counterparty at any time
upon delivery to the Trustee of a Rating Confirmation.

(iii)  If the Interest Rate Swap is subject to termination (or, in the case of
clause (B) below, is terminated) by either party in accordance with its terms, then (A) the
Issuer may, subject to clause (i) above, terminate the Interest Rate Swap if the Issuer has
the right to do so, and (B) the Issuer may enter into a replacement Interest Rate Swap with
an alternate Interest Rate Swap Counterparty without Rating Confirmation, but only if the
replacement Interest Rate Swap is identical in all material respects to the existing Interest
Rate Swap, except for the identity of the Interest Rate Swap Counterparty, and (1) the
alternate Interest Rate Swap Counterparty (or its credit support provider under the Interest
Rate Swap) is then rated at least the lower of (a) the Minimum Rating or (b) the rating then
assigned by each Rating Agency to the Bonds, or (2) the Interest Rate Swap Counterparty
provides such collateral and security arrangements as the Issuer shall determine to be
necessary.
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ARTICLE III
GENERAL TERMS AND PROVISIONS OF BONDS

Section 3.1  Medium of Payment; Form and Date; Letters and Numbers. (a) The Bonds
shall be payable, with respect to interest, principal and Redemption Price, in any coin or currency
of the United States of America which at the time of payment is legal tender for the payment of
public and private debts.

(b) The Bonds may be issued only in the form of fully registered Bonds without coupons,
in Authorized Denominations. The Bonds shall be in substantially the form set forth in Exhibit A
hereto, and may be printed, engraved, typewritten or otherwise produced.

(¢) Unless the Issuer shall otherwise direct, the Bonds shall be numbered from one
upward.

Section 3.2 Legends. The Bonds may contain or have endorsed thereon such provisions,
specifications and descriptive words not inconsistent with the provisions of this Indenture as may
be necessary or desirable to comply with custom, the rules of any securities exchange or
commission or brokerage board, or otherwise, as may be determined by the Issuer prior to the
authentication and delivery thereof.

Section 3.3 Execution and Authentication. (a) the Issuer and the Trustee agree that the
Electronic Signature of a party to this Indenture, including all acknowledgements, authorizations,
directions, waivers and consents thereto (or any amendment or supplement thereto) shall be as
valid as an original signature of such party and shall be effective to bind such party to this
Indenture. The Issuer and the Trustee agree that any Electronically Signed Document (including
this Indenture) shall be deemed (i) to be “written” or “be in writing,” (ii) to have been signed, and
(ii1) to constitute a record established and maintained in the ordinary course of business and an
original written record when printed from electronic files.

(b) The Bonds shall be executed in the name of the Issuer by the manual or facsimile
signature of its Chair, Vice Chair or other Authorized Officer, and its seal (or a facsimile thereof),
if any, shall be impressed, imprinted, engraved or otherwise reproduced thereon and attested by
the manual or facsimile signature of its Secretary, an Assistant Secretary or other Authorized
Officer, or in such other manner as may be required or permitted by law. In case any one or more
of the officers who shall have signed or sealed any of the Bonds shall cease to be such officer
before the Bonds so signed and sealed shall have been authenticated and delivered by the Trustee,
such Bonds may, nevertheless, be authenticated and delivered as herein provided, and may be
issued as if the Persons who signed or sealed such Bonds had not ceased to hold such offices. Any
Bond may be signed and sealed on behalf of the Issuer by such Persons as at the time of the
execution of such Bonds shall be duly authorized or hold the proper office in the Issuer, although
at the date borne by the Bonds such Persons may not have been so authorized or have held such
office.
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(c) The Bonds shall bear thereon a certificate of authentication, in the form set forth in
Exhibit A hereto, executed manually by the Trustee. Only such Bonds as shall bear thereon such
certificate of authentication shall be entitled to any right or benefit under this Indenture, and no
Bond shall be valid or obligatory for any purpose until such certificate of authentication shall have
been duly executed by the Trustee. Such certificate of the Trustee upon any Bond executed on
behalf of the Issuer shall be conclusive evidence that the Bond so authenticated has been duly
authenticated and delivered under this Indenture and that the Holder thereof is entitled to the
benefits of this Indenture.

Section 3.4  Exchange, Transfer and Registry. (a) The Bonds shall be registered as
transferred only upon the books of the Issuer, which shall be held and controlled by the Bond
Registrar and kept for such purposes at the designated corporate trust office of the Bond Registrar,
by the registered owner thereof in person or by its attorney duly authorized in writing, upon
surrender thereof together with a written instrument of transfer, in form and with guaranty of
signature satisfactory to the Bond Registrar duly executed by the registered owner or its duly
authorized attorney. The transferor shall also provide, or cause to be provided, to the Trustee all
information reasonably required by the Trustee to allow it to comply with any applicable federal,
state or local tax reporting obligations, including, without limitation, any cost-basis reporting
obligations under Section 6045 of the Internal Revenue Code. The Trustee may rely upon such
information provided to it and shall have no responsibility to verify or ensure the accuracy of such
information. Upon the registration of transfer of any Bond, the Issuer shall issue in the name of
the transferee a new Bond or Bonds of the same Series, aggregate principal amount and maturity
as the surrendered Bond.

(b) The registered owner of any Bond or Bonds of one or more denominations shall have
the right to exchange such Bond or Bonds for a new Bond or Bonds of any denomination then
authorized for such Bond or Bonds of the same Series, aggregate principal amount and maturity
of the surrendered Bond or Bonds. Such Bond or Bonds shall be exchanged by the Issuer for a
new Bond or Bonds upon the request of the registered owner thereof in person or by its attorney
duly authorized in writing, upon surrender of such Bond or Bonds together with a written
instrument requesting such exchange, in form and with guaranty of signature satisfactory to the
Bond Registrar duly executed by the registered owner or its duly authorized attorney.

(c) The Issuer and each Fiduciary may deem and treat the Person in whose name any
Bond shall be registered upon the books of the Issuer maintained by the Bond Registrar as the
absolute owner of such Bond, whether such Bond shall be overdue or not, for the purpose of
receiving payment of, or on account of, the principal and Redemption Price, if any, of and interest
on such Bond and for all other purposes, and all such payments so made to any such registered
owner or upon its order shall be valid and effectual to satisfy and discharge the liability upon such
Bond to the extent of the sum or sums so paid, and neither the Issuer nor any Fiduciary shall be
affected by any notice to the contrary.

Section 3.5  Regulations with Respect to Exchanges and Registration of Transfers. In all
cases in which the privilege of exchanging or registering the transfer of Bonds is exercised, the
Issuer shall execute and the Trustee shall authenticate and deliver Bonds in accordance with the
provisions of this Indenture. All Bonds surrendered in any such exchanges or registration of

-49 -
4147-6340-3086.5
40118-2



transfer shall forthwith be delivered to the Trustee and cancelled or retained by the Trustee. Prior
to every such exchange or registration of transfer of Bonds, whether temporary or definitive, the
Issuer or the Bond Registrar may require the Holder to pay an amount sufficient to reimburse it
for any tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer. Unless otherwise provided in a Supplemental Indenture, neither the Issuer nor the Bond
Registrar shall be required (a) to register the transfer or exchange of Bonds for the period next
preceding any Interest Payment Date for the Bonds, beginning with the Regular Record Date for
such Interest Payment Date and ending on such Interest Payment Date, or for the period next
preceding any date for the proposed payment of Defaulted Interest with respect to such Bonds
beginning with the Special Record Date for the date of such proposed payment and ending on the
date of such proposed payment, (b) to register the transfer or exchange of Bonds for a period
beginning 15 days before the mailing of any notice of redemption of such Bonds and ending on
the day of such mailing, or (c) to register the transfer or exchange of any Bonds called for
redemption. Every Person that transfers Bonds shall timely provide or cause to be timely provided
to the Trustee all information necessary to allow the Trustee to comply with any applicable tax
reporting obligations, including without limitation any cost-basis reporting obligations under
Section 6045 of the Internal Revenue Code and regulations promulgated thereunder. The Trustee
may rely on the information provided to it and shall have no responsibility to verify or ensure the
accuracy of such information.

Section 3.6 Bonds Mutilated, Destroyed, Stolen or Lost. 1f any Bond becomes mutilated
or is lost, stolen or destroyed, the Issuer may execute and the Trustee shall authenticate and deliver
a new Bond of like Series, date of issue, maturity date, principal amount and interest rate per
annum as the Bond so mutilated, lost, stolen or destroyed, provided that (a) in the case of such
mutilated Bond, such Bond is first surrendered to the Trustee, (b) in the case of any such lost,
stolen or destroyed Bond, there is first furnished evidence of such loss, theft or destruction, in form
satisfactory to the Trustee together with indemnity satisfactory to the Trustee while the Bonds are
held in a Book-Entry System and to the Trustee and the Issuer at all other times, (c) all other
reasonable requirements of the Issuer, set forth in a Written Instrument of the Issuer delivered to
the Trustee are complied with, and (d) expenses in connection with such transaction are paid by
the Holder. Any Bond surrendered for registration of transfer shall be cancelled. Any such new
Bonds issued pursuant to this Section 3.6 in substitution for Bonds alleged to be destroyed, stolen
or lost shall constitute original additional contractual obligations on the part of the Issuer, whether
or not the Bonds so alleged to be destroyed, stolen or lost be at any time enforceable by anyone,
and shall be equally secured by and entitled to equal and proportionate benefits with all other
Bonds issued under this Indenture, in any moneys or securities held by the Issuer or any Fiduciary
for the benefit of the Bondholders.

Section 3.7  Temporary Bonds. (a) Until the definitive Bonds are prepared, the Issuer
may execute, in the same manner as is provided in Section 3.3, and upon the request of the Issuer,
the Trustee shall authenticate and deliver, in lieu of definitive Bonds, but subject to the same
provisions, limitations and conditions as the definitive Bonds, one or more temporary Bonds
substantially of the tenor of the definitive Bonds in lieu of which such temporary Bond or Bonds
are issued, and with such omissions, insertions and variations as may be appropriate to temporary
Bonds. The Issuer at its own expense shall prepare and execute and, upon the surrender of such
temporary Bonds for exchange and the cancellation of such surrendered temporary Bonds, the
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Trustee shall authenticate and, without service charge to the Owner thereof (except a sum sufficient
to cover any tax, fee or other governmental charge that may be imposed in relation thereto), deliver
in exchange therefor, definitive Bonds of the same aggregate principal amount and maturity as the
temporary Bonds surrendered. Until so exchanged, the temporary Bonds shall in all respects be
entitled to the same benefits and security as definitive Bonds authenticated and issued pursuant to
this Indenture.

(b) All temporary Bonds surrendered in exchange either for another temporary Bond or
Bonds or for a definitive Bond or Bonds shall be forthwith cancelled by the Trustee.

Section 3.8  Payment of Interest on Bonds; Interest Rights Preserved. Interest on any
Bond 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 Bond is registered at the close of business on the
date (hereinafter, the “Regular Record Date”) which is the 15th day of the calendar month next
preceding such Interest Payment Date.

Any interest on any Bond which is payable, but is not punctually paid or duly provided for,
on any Interest Payment Date (hereinafter, “Defaulted Interest”) shall forthwith cease to be
payable to the Person who was the registered owner on the relevant Regular Record Date; and such
Defaulted Interest shall be paid by the Issuer to the Persons in whose names the Bonds are
registered at the close of business on a date (hereinafter, the “Special Record Date”) for the
payment of such Defaulted Interest, which shall be fixed in the following manner: the Issuer shall
notify the Bond Registrar in writing of the amount of Defaulted Interest proposed to be paid on
each Bond and the date of the proposed payment, and at the same time the Issuer shall deposit with
the Paying Agent 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 and approved in writing by
the Paying Agent 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 Section 3.8 provided. Thereupon the Bond Registrar shall fix a Special Record Date for the
payment of such Defaulted Interest which shall be not more than 15 days or less than 10 days prior
to the date of the proposed payment and not less than 10 days after the receipt by the Bond
Registrar of written notice of the proposed payment. The Bond Registrar shall promptly notify the
Issuer of such Special Record Date and, in the name and at the expense of the Issuer, 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 Bondholder at its address as it appears upon the
registry books, not less than 10 days prior to such Special Record Date.

Subject to the foregoing provisions of this Section 3.8, each Bond delivered under this
Indenture upon registration of transfer of or in exchange for or in lieu of any other Bond shall carry
the rights to interest accrued and unpaid, and to accrue, which were carried by such other Bond.

Section 3.9 Book Entry System; Appointment of Securities Depository. All Bonds shall
be registered in the name of Cede & Co., as nominee for DTC, as Securities Depository, and held
in the custody or for the account of the Securities Depository. A single certificate will be issued
and delivered to the Securities Depository for each maturity of Bonds, and the Beneficial Owners
will not receive physical delivery of Bond certificates except as provided in this Indenture. For so
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long as the Securities Depository shall continue to serve as securities depository for the Bonds as
provided herein, all transfers of Beneficial Ownership interests will be made by book-entry only,
and no investor or other party purchasing, selling or otherwise transferring Beneficial Ownership
of Bonds is to receive, hold or deliver any Bond certificate.

The Issuer may, with written notice to the Trustee but without the consent of any
Bondholders, appoint a successor Securities Depository and enter into an agreement with the
successor Securities Depository, to establish procedures with respect to a Book-Entry System for
the Bonds not inconsistent with the provisions of this Indenture. Any successor Securities
Depository shall be a “clearing agency” registered under Section 17A of the Securities Exchange
Act of 1934, as amended.

The Issuer and the Trustee may rely conclusively upon (i) a certificate of the Securities
Depository as to the identity of the Participants in the Book-Entry System with respect to the
Bonds, and (ii) a certificate of any such Participant as to the identity of, and the respective principal
amount of the Bonds beneficially owned by the Beneficial Owners.

Whenever, during the term of the Bonds, the Beneficial Ownership of any Series thereof
is determined by a book-entry at the Securities Depository, the requirements in this Indenture of
holding, delivering or transferring such Bonds shall be deemed modified to require the appropriate
Person to meet the requirements of the Securities Depository as to registering or transferring the
book-entry to produce the same effect. Any provision hereof permitting or requiring delivery of
the Bonds shall, while such Bonds are in such Book-Entry System, be satisfied by the notation on
the books of the Securities Depository in accordance with applicable state law. Notwithstanding
the foregoing, the Trustee shall have no obligation or duty to monitor, determine or inquire as to
compliance with any restrictions on transfer imposed under this Indenture or under applicable law
with respect to any transfer of any interest in any security (including any transfers between or
among Securities Depository Participants or Beneficial Owners) other than to require delivery of
such certificates and other documentation or evidence as are expressly required by, and to do so if
and when expressly required by the terms of, this Indenture, and to examine the same to determine
substantial compliance as to form with the express requirements hereof.

Except as otherwise specifically provided herein with respect to the rights of Participants
and Beneficial Owners, when a Book-Entry System is in effect, the Issuer and the Trustee may
treat the Securities Depository (or its nominee) as the sole and exclusive owner of the Bonds
registered in its name for the purposes of payment of the principal or purchase price of and interest
on such Bonds or portion thereof to be redeemed or purchased, of giving any notice permitted or
required to be given to the Bondholders under this Indenture and of voting, and neither the Issuer
nor the Trustee shall be affected by any notice to the contrary. Neither the Issuer nor the Trustee
will have any responsibility or obligations to the Securities Depository, any Participant, any
Beneficial Owner or any other Person which is not shown on the bond register, with respect to
(a) the accuracy of any records maintained by the Securities Depository or any Participant; (b) the
payment by the Securities Depository or by any Participant of any amount due to any Beneficial
Owner in respect of the principal amount or redemption or purchase price of, or interest on, any
Bonds; (c) the delivery of any notice by the Securities Depository or any Participant; (d) the
selection of the Beneficial Owners to receive payment in the event of any partial redemption of
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any of the Bonds; or (e) any other action taken by the Securities Depository or any Participant.
The Trustee shall pay all principal or Redemption Price of and interest on the Bonds registered in
the name of Cede only to or “upon the order of” the Securities Depository (as that term is used in
the Uniform Commercial Code as adopted in the State and New York), and all such payments shall
be valid and effective to fully satisfy and discharge the Issuer’s obligations with respect to the
principal, Redemption Price or purchase price of and interest on such Bonds to the extent of the
sum or sums so paid.

The Book-Entry System may be discontinued by the Trustee and the Issuer, at the Written
Direction and expense of the Issuer, and the Issuer and the Trustee will cause the delivery of Bond
certificates to such Beneficial Owners of the Bonds and registered in the names of such Beneficial
Owners as shall be specified to the Trustee by the Securities Depository in writing, under the
following circumstances:

(a)  The Securities Depository determines to discontinue providing its service
with respect to any Bonds and no successor Securities Depository is appointed as described
above. Such a determination may be made at any time by giving 30 days’ written notice
to the Issuer and the Trustee and discharging its responsibilities with respect thereto under
applicable law; or

(b)  The Issuer determines, with written notice to the Trustee, not to continue
the Book-Entry System through a Securities Depository for the Bonds.

In connection with any proposed transfer outside the Book-Entry System of the Securities
Depository, the Securities Depository or the Issuer shall provide or cause to be provided to the
Trustee all information necessary to allow the Trustee to comply with any applicable tax reporting
obligations, including without limitation any cost-basis reporting obligations under Section 6045
of the Internal Revenue Code and regulations thereunder. The Trustee may rely on the information
provided to it and shall have no responsibility to verify or ensure the accuracy of such information.

When the Book-Entry System is not in effect, all references herein to the Securities
Depository shall be of no further force or effect.

ARTICLE IV
REDEMPTION OF BONDS AND TENDER PROVISIONS

Section 4.1  Extraordinary Redemption. (a) The Bonds shall be subject to mandatory
redemption prior to maturity in whole, and not in part, on the first day of the Month following the
Early Termination Payment Date, which redemption date in the case of a Failed Remarketing will
be the same day as the affected Mandatory Purchase Date, at the following Redemption Prices:

(1) in the case of a Series of Fixed Rate Bonds, the Amortized Value thereof,
and
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(1))  inthe case of a Series of Variable Rate Bonds, 100% of the principal amount
thereof,

plus, in each case, accrued and unpaid interest to the redemption date.

(b)  The Issuer shall (i) provide the Trustee with Written Notice of the Early Termination
Payment Date as provided in Section 7.11(b), and (i1) as of the first day of the Month prior to a
Mandatory Purchase Date, direct the Trustee to send a conditional notice of redemption pursuant
to Section 4.4 in the event that a Failed Remarketing may occur.

Section 4.2 Sinking Fund Redemption. (a) The Series 2024 Bonds maturing
1, 205 shall be subject to redemption prior to their stated maturity in part (by lot) from Sinking
Fund Installments, at the principal amount thereof, without premium, on each of the dates set forth
below and in the following amounts:

YEAR SINKING FUND YEAR SINKING FUND
( 1) INSTALLMENT ( 1) INSTALLMENT
$ $

* Stated Maturity

Section 4.3 Optional Redemption. (a) The Series 2024 Bonds are subject to redemption
at the option of the Issuer in whole or in part (in such amounts and by such maturities as may be
specified by the Issuer and by lot within a maturity) on any date at a Redemption Price, calculated
by a quotation agent selected by the Issuer, equal to the greater of:

(1)  the sum of the present values of the remaining unpaid payments of principal
and interest to be paid on the Series 2024 Bonds to be redeemed from and including the
date of redemption (not including any portion of the interest accrued and unpaid as of the
redemption date) to the earlier of the stated maturity date(s) of such Series 2024 Bonds or
the Series 2024 Mandatory Purchase Date, discounted to the date of redemption on a
semiannual basis at a discount rate equal to the Applicable Tax-Exempt Municipal Bond
Rate for such Series 2024 Bonds minus 0.25% per annum, and

(1))  the Amortized Value thereof;
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in each case plus accrued and unpaid interest to the date of redemption at the Fixed Rate or an
Increased Interest Rate, whichever is then in effect.

(b) The Series 2024 Bonds maturing on and after the Series 2024 Mandatory Purchase
Date are subject to redemption at the option of the Issuer in whole or in part on and after the first
Business Day of the third month preceding the Series 2024 Mandatory Purchase Date at a
Redemption Price, calculated by a quotation agent selected by the Issuer, equal to the Amortized
Value thereof as of the date of redemption, plus $0.  per $1,000 of the principal amount thereof
and accrued and unpaid interest to the date of redemption, provided that, if the optional redemption
date is the Mandatory Purchase Date, the Redemption Price shall be the principal amount thereof
plus accrued and unpaid interest to the date of redemption.

(c) The Issuer shall provide Written Notice of the identity of the quotation agent to the
Trustee.

(d) The Series 2024 Bonds shall also be subject to redemption at the option of the Issuer,
as provided in a Supplemental Indenture executed in connection with a Conversion of the Bonds.

(¢) In lieu of redeeming Series 2024 Bonds pursuant to this Section, the Trustee may,
upon the Written Direction of the Issuer, use such funds as may be available by the Issuer or as are
otherwise available hereunder to purchase such Series 2024 Bonds at a Purchase Price equal to the
applicable Redemption Price of such Series 2024 Bonds. Any Series 2024 Bonds so purchased
may be remarketed in a new Interest Rate Period or may be cancelled by the Trustee, in either case
as set forth in the Written Direction of the Issuer.

Section 4.4  Redemption Notice. When the Trustee receives Written Notice from the
Issuer, in the form of Exhibit D hereto, of the Issuer’s election or direction to optionally redeem
Bonds, the Trustee shall give notice, at the expense and for and on behalf of the Issuer, substantially
in the form attached to Exhibit D, or when redemption of Bonds is authorized or required (a)
pursuant to Section 4.1, or (b) other than at the election or direction of the Issuer pursuant to
Section 4.7, the Trustee shall give notice, at the expense and for and on behalf of the Issuer
(substantially in the form attached to Exhibit E with respect to an extraordinary redemption
pursuant to Section 4.1(a)) hereto, of the redemption of such Bonds by first-class mail, postage
prepaid, (i) for Fixed Rate Bonds, not less than twenty (20) days (fifteen (15) days in the case of
redemption pursuant to Section 4.1) (or such shorter time as may be permitted by the Securities
Depository) and not more than forty-five (45) days (30 days in the case of redemption pursuant to
Section 4.1) prior to the redemption date and (ii) for Variable Rate Bonds, not less than 20 days
(fifteen (15) days in the case of redemption pursuant to Section 4.1) (or such shorter time as may
be permitted by the Securities Depository) and not more than thirty (30) days prior to the
redemption date, to the registered owner of each Bond being redeemed, at its address as it appears
on the bond registration books of the Trustee or at such address as such owner may have filed with
the Trustee for that purpose, as of the Regular Record Date. In case of a redemption pursuant to
Section 4.1, the notice of redemption of the Series 2024 Bonds may (A) include a statement that,
if the Series 2024 Bonds are not redeemed for any reason, the Series 2024 Bonds shall be subject
to mandatory tender for purchase on the Series 2024 Mandatory Purchase Date, and (B) be
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combined with notice of the mandatory tender of the Series 2024 Bonds on the Series 2024
Mandatory Purchase Date pursuant to Section 4.16.

Each notice of redemption shall identify the Bonds to be redeemed and shall state (i) the
redemption date, (ii) the Redemption Price or the manner in which it will be calculated, (iii) that
the Bonds called for redemption must be surrendered to collect the Redemption Price, (iv) the
address or addresses of the Trustee at which the Bonds redeemed must be surrendered, and (v) that
interest on the Bonds called for redemption ceases to accrue on the redemption date.

With respect to any notice of optional redemption of Bonds, unless upon the giving of such
notice such Bonds shall be deemed to have been paid within the meaning of Section 12.1 of this
Indenture, such notice shall state that such redemption shall be conditioned upon the receipt by the
Trustee on or prior to the date fixed for such redemption of money sufficient to pay the Redemption
Price of and interest on the Bonds to be redeemed, and that if such money shall not have been so
received said notice shall be of no force and effect, and the Issuer shall not be required to redeem
such Bonds. In the event that such notice of redemption contains such a condition and such money
is not so received, the redemption shall not be made and the Trustee shall within a reasonable time
thereafter give notice, in the manner in which the notice of redemption was given, that such money
was not so received and that such redemption was not made.

In the event that the Bonds may be subject to extraordinary redemption as a result of a
Failed Remarketing that could occur if the Trustee has not received the Purchase Price of the Bonds
by noon New York City time on the fifth Business Day preceding a Mandatory Purchase Date, a
notice of extraordinary redemption of the Bonds pursuant to this Section 4.4 may be a conditional
notice of redemption, delivered in each case not less than fifteen (15) days prior to such Mandatory
Purchase Date, stating that: (a) such redemption shall be conditioned upon the Trustee’s failure to
receive, by noon New York City time on the fifth Business Day preceding such Mandatory
Purchase Date, the Purchase Price of the Bonds required to be purchased on such Mandatory
Purchase Date, and (b) if the full amount of the Purchase Price has been received by the Trustee
by noon New York City time on the fifth Business Day preceding such Mandatory Purchase Date,
the Bonds shall be purchased pursuant to Section 4.13 or Section 4.14 hereof on such Mandatory
Purchase Date rather than redeemed. If the full amount of the Purchase Price has been received
by the Trustee by noon New York City time on the fifth Business Day preceding such Mandatory
Purchase Date, the Trustee shall withdraw such conditional notice of redemption prior to such
Mandatory Purchase Date and the Bonds shall be purchased pursuant to Section 4.13 or Section
4.14 hereof on such Mandatory Purchase Date rather than redeemed.

Failure of the registered owner of any Bonds which are to be redeemed to receive any such
notice, or any defect in such notice, shall not affect the validity of the proceedings for the
redemption of any other Bonds as to which proper notice was given as provided herein.

Section 4.5  Bonds Redeemed in Part. Upon surrender of a Bond redeemed in part, the
Issuer will execute and the Trustee will authenticate and deliver to the Holder thereof a new Bond
or Bonds in Authorized Denominations equal in principal amount to the unredeemed portion of
the Bond surrendered. Notwithstanding anything herein to the contrary, so long as the Bonds are
held in the Book-Entry System the Bonds will not be delivered as set forth above; rather transfers
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of Beneficial Ownership of such Bonds to the Person indicated above will be effected on the
registration books of the Securities Depository pursuant to its rules and procedures.

Section 4.6  Redemption at the Election or Direction of the Issuer. In the case of any
redemption of Bonds at the election or direction of the Issuer, the Issuer shall give Written Notice
to the Trustee of its election or direction so to redeem, the Series, Maturity Dates, principal
amounts by Maturity Dates and CUSIP numbers of the Bonds to be redeemed, the Redemption
Price or the manner in which it will be calculated for each Maturity Date of Bonds to be redeemed,
and the date on which such Bonds are to be redeemed, and directing the Trustee to provide notice
of such redemption to the Owners of such Bonds pursuant to Section 4.4 (maturities and principal
amounts thereof to be redeemed shall be determined by the Issuer in its sole discretion), at least
thirty-five (35) days prior to the applicable redemption date or such lesser notice as shall be agreed
to by the Trustee. In the event notice of redemption shall have been given as in Section 4.4
provided, there shall be paid on or prior to the redemption date to the appropriate Paying Agents
an amount in cash which, in addition to other moneys, if any, available therefor held by such
Paying Agents, will be sufficient to redeem on the redemption date at the Redemption Price
thereof, plus interest accrued and unpaid to the redemption date, all of the Bonds to be redeemed.
The Issuer shall promptly notify the Trustee in writing of all such payments by it to such Paying
Agents.

Section 4.7  Redemption Other than at the Issuer’s Election or Direction. Whenever by
the terms of this Indenture the Trustee is required or authorized to redeem Bonds other than at the
election or direction of the Issuer, the Trustee shall (a) select the Bonds or portions of Bonds to be
redeemed, (b) give the notice of redemption and (c) pay out of moneys available therefor the
Redemption Price thereof, plus interest accrued and unpaid to the redemption date, to the
appropriate Paying Agents in accordance with the terms of this Article IV and, to the extent
applicable, Section 5.7 and Section 5.8.

Section 4.8  Selection of Bonds to Be Redeemed. 1If less than all of the Bonds of like
maturity and Series shall be called for redemption, the particular Bonds or portions of Bonds to be
redeemed shall be selected by lot in such manner as the Trustee shall determine, in its sole
discretion, from Bonds not previously called for redemption; provided, however, that the portion
of any Bond of a denomination of more than a minimum Authorized Denomination to be redeemed
shall be in the principal amount of such minimum Authorized Denomination or a multiple thereof,
and that, in selecting portions of such Bonds for redemption, the Trustee shall treat each such Bond
as representing that number of Bonds of a minimum Authorized Denomination which is obtained
by dividing by such minimum Authorized Denomination the principal amount of such Bond to be
redeemed in part (and, provided, further, however, that any Bonds held in the Book-Entry System
shall be subject to the rules and procedures of the Securities Depository).

Section 4.9  Payment of Redeemed Bonds. Notice having been given in the manner
provided in Section 4.4, the Bonds or portions thereof so called for redemption shall become due
and payable on the redemption date so designated at the Redemption Price, plus interest accrued
and unpaid to the redemption date, and, upon presentation and surrender thereof at the office
specified in such notice, such Bonds, or portions thereof, shall be paid at the Redemption Price,
plus interest accrued and unpaid to the redemption date. If there shall be drawn for redemption
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less than all of a Bond, the Issuer shall execute and the Trustee shall authenticate and the Paying
Agent shall deliver, upon the surrender of such Bond, without charge to the owner thereof, for the
unredeemed balance of the principal amount of the Bonds so surrendered, Bonds of like maturity
in any of the Authorized Denominations. If, on the redemption date, moneys for the redemption
of all the Bonds or portions thereof of any like maturity to be redeemed, together with interest to
the redemption date, shall be held by the Paying Agents so as to be available therefor on said date
and if notice of redemption shall have been given as aforesaid, then, from and after the redemption
date interest on the Bonds or portions thereof of so called for redemption shall cease to accrue and
become payable. If said moneys shall not be so available on the redemption date, such Bonds or
portions thereof shall continue to bear interest until paid at the same rate as they would have borne
had they not been called for redemption. Upon the payment of the Redemption Price of and any
accrued interest on the Bonds being redeemed, each check or other transfer of funds issued for
such purpose shall bear the CUSIP number identifying, by maturity, the Bonds being redeemed
with the proceeds of such check or other transfer.

Section 4.10  Cancellation and Destruction of Bonds. All Bonds paid or redeemed either
at or before maturity shall be delivered to the Trustee when such payment or redemption is made,
and such Bonds, together with all Bonds purchased or redeemed pursuant to Section 5.11(c) that
have been delivered to the Trustee for application as a credit against Sinking Fund Installments
and all Bonds purchased by the Trustee pursuant to the Written Direction of the Issuer, shall
thereupon be promptly cancelled (or deemed to have been cancelled). Bonds so cancelled may, to
the extent permitted by law, at any time be destroyed by the Trustee, who shall execute a certificate
of destruction in duplicate by the signature of one of its authorized officers describing the Bonds
so destroyed, and one executed certificate shall be filed with the Issuer and the other executed
certificate shall be retained by the Trustee.

Section 4.11  Optional Tender During Daily or Weekly Interest Rate Periods. (a) During
any Daily Interest Rate Period or Weekly Interest Rate Period for a Series of Bonds, any Eligible
Bond of such Series shall be purchased from its Owner at the option of the Owner on any Business
Day at the applicable Purchase Price, payable in immediately available funds, upon delivery to the
Trustee at its designated corporate trust office for delivery of notices and the Remarketing Agent
of an irrevocable written notice which states the name of the Owner, the principal amount and the
date on which the same shall be purchased, which date shall be a Business Day not prior to the
seventh day next succeeding the date of the delivery of such notice to the Trustee. Any notice
delivered to the Trustee after 4:00 p.m., New York City time, shall be deemed to have been
received on the next succeeding Business Day. Payment of such Purchase Price shall be made
from the sources and in the order of priority set forth in Section 4.15(e) on the date specified in
such notice, provided such Bond is delivered, at or prior to 10:00 a.m., New York City time, on
the date specified in such notice, to the Trustee at its designated corporate trust office, accompanied
by an instrument of transfer thereof, in form satisfactory to the Trustee, executed in blank by the
Owner thereof or by the Owner’s duly-authorized attorney, with such signature guaranteed by a
commercial bank, trust company or member firm of the New York Stock Exchange.

(b)  So long as the Bonds are registered in the name of Cede & Co., as nominee for DTC,
only direct or indirect Participants may give notice of the election to tender Bonds or portions
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thereof and the Beneficial Owners shall not have the right to tender Bonds directly to the Trustee,
except through such Participants.

Section 4.12  Mandatory Tender for Purchase on Day Next Succeeding the Last Day of
Each CP Interest Term. On the day next succeeding the last day of each CP Interest Term for an
Eligible Bond in a Commercial Paper Interest Rate Period, unless such day is the first day of a new
Interest Rate Period for such Bond (in which event such Bond shall be subject to mandatory
purchase pursuant to Section 4.14), such Bond shall be purchased from its Owner at the applicable
Purchase Price payable in immediately available funds, provided such Bond is delivered to the
Trustee on or prior to 10:00 a.m., New York City time, on such day, or if delivered after 10:00
a.m., New York City time, on the next succeeding Business Day; provided, however, that in any
event such Bond will not bear interest at the CP Interest Term Rate after the last day of the
applicable CP Interest Term. The Purchase Price of any Bond so purchased shall be payable from
the sources and in the order of priority set forth in Section 4.15(e) only upon surrender of such
Bond to the Trustee at its designated corporate trust office, accompanied by an instrument of
transfer thereof, in form satisfactory to the Trustee, executed in blank by the Owner thereof or by
the Owner’s duly-authorized attorney, with such signature guaranteed by a commercial bank, trust
company or member firm of the New York Stock Exchange.

Section 4.13  Mandatory Tender for Purchase on the Index Rate Tender Date or Fixed Rate
Tender Date. On the Index Rate Tender Date or Fixed Rate Tender Date for a Series of Bonds,
unless such day is the first day of a new Interest Rate Period for such Bonds (in which event such
Bonds shall be subject to mandatory purchase pursuant to Section 4.14), each Eligible Bond of
such Series shall be purchased from the Owner thereof at the applicable Purchase Price, payable
in immediately available funds, provided such Bond is delivered to the Trustee on or prior to 10:00
a.m., New York City time, on such day, or if delivered after 10:00 a.m., New York City time, on
the next succeeding Business Day; provided, however, that in any event such Bond will not bear
interest at the applicable Index Rate or Fixed Rate after the last day of the applicable Index Rate
Period or Fixed Rate Period, respectively. The Purchase Price of any Bond so purchased shall be
payable from the sources and in the order of priority specified in Section 4.15(e) only upon
surrender of such Bond to the Trustee at its designated corporate trust office, accompanied by an
instrument of transfer thereof, in form satisfactory to the Trustee, executed in blank by the Owner
thereof or by the Owner’s duly-authorized attorney, with such signature guaranteed by a
commercial bank, trust company or member firm of the New York Stock Exchange. The Series
2024 Bonds shall be subject to mandatory tender pursuant to this Section 4.13 on the Series 2024
Mandatory Purchase Date.

Section 4.14  Mandatory Tender for Purchase on Conversion of Interest Rate Period.
Eligible Bonds of a Series shall be subject to mandatory tender for purchase upon the Conversion
of the Interest Rate Period for such Bonds pursuant to Section 2.5(b), Section 2.6(b),
Section 2.7(b), Section 2.8(b), or Section 2.9(c) on the first day of such Interest Rate Period (or on
the day which would have been the first day of an Interest Rate Period for such Bonds had one of
the events specified in Section 2.10(c) or, if applicable, Section 2.7(b), not occurred which resulted
in the Interest Rate Period not being converted) at the applicable Purchase Price, payable in
immediately available funds. The Purchase Price of any Bond so purchased shall be payable from
the sources and in the order of priority specified in Section 4.15(e) only upon surrender of such
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Bond to the Trustee at its designated corporate trust office, accompanied by an instrument of
transfer thereof, in form satisfactory to such Trustee, executed in blank by the Owner thereof or
by the Owner’s duly-authorized attorney, with such signature guaranteed by a commercial bank,
trust company or member firm of the New York Stock Exchange at or prior to 10:00 a.m., New
York City time, on the date specified for such delivery in this paragraph or in the notice provided
pursuant to Section 2.10.

Section 4.15  General Provisions Relating to Tenders. (a) Creation of Bond Purchase
Fund. (1) There shall be created and established hereunder with the Trustee a fund to be designated
the “Bond Purchase Fund” to be held in trust only for the benefit of the Owners of tendered Bonds
who shall thereafter be restricted exclusively to the moneys held in such fund for the satisfaction
of any claim for the Purchase Price of such tendered Bonds. The Bond Purchase Fund and the
Accounts therein are not Pledged Funds.

(i1))  There shall be created and designated the following Accounts with respect
to each Series of Bonds within the Bond Purchase Fund: the “Remarketing Proceeds
Account” and the “Issuer Purchase Account.” Moneys paid to the Trustee for the purchase
of tendered or deemed tendered Bonds of a Series received from (A) the Remarketing
Agent shall be deposited in the Remarketing Proceeds Account for such Series in
accordance with the provisions of Section 4.15(d)(ii) and (B) the Issuer shall be deposited
in the Issuer Purchase Account in accordance with the provisions of Section 4.15(d)(ii1).
Moneys provided by the Issuer not required to be used in connection with the purchase of
tendered Bonds shall be returned to the Issuer in accordance with Section 4.15(¢).

(ii1)  Moneys in the Issuer Purchase Account and the Remarketing Proceeds
Account with respect to a Series of Bonds shall not be commingled with other funds held
by the Trustee and shall remain uninvested. The Issuer shall have no right, title or interest
in any of the funds held on deposit in the Remarketing Proceeds Account or any
remarketing proceeds held for any period of time by the Remarketing Agent.

(b)  Deposit of Bonds. The Trustee agrees to hold all Bonds delivered to it pursuant to
Section 4.11, Section 4.12, Section 4.13, or Section 4.14 in trust for the benefit of the respective
Owners which shall have so delivered such Bonds until moneys representing the Purchase Price
of such Bonds have been delivered to such Owner in accordance with the provisions of this
Indenture and until such Bonds shall have been delivered by the Trustee in accordance with
Section 4.15(f).

(¢) Remarketing of Bonds. (1) Immediately upon its receipt, but not later than 12:00
noon, New York City time on the following Business Day, from an Owner of a Bond bearing
interest at a Daily Interest Rate or a Weekly Interest Rate of a notice pursuant to Section 4.11, the
Trustee shall notify the Remarketing Agent by Electronic Means, of such receipt, specifying the
principal amount of Bonds for which it has received such notice, the names of the Owners thereof
and the date on which such Bonds are to be purchased in accordance with Section 4.11.

(i)  Assoon as practicable, but in no event later than 10:15 a.m., New York City
time, on a Purchase Date, the Remarketing Agent shall inform the Trustee by Electronic
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Means, of the principal amount of Purchased Bonds to be purchased on such date, the
name, address and taxpayer identification number of each such purchaser, and the
Authorized Denominations in which such Purchased Bonds are to be delivered. Upon
receipt from the Remarketing Agent of such information, and in no event later than 12:30
p.m., New York City time, on the Purchase Date, the Trustee shall prepare Purchased
Bonds in accordance with such information received from the Remarketing Agent for the

registration of transfer and redelivery to the Remarketing Agent pursuant to paragraph
(f) of this Section 4.15.

(ii1))  Any Purchased Bonds which are subject to mandatory tender for purchase
in accordance with Section 4.12, Section 4.13 or Section 4.14 which are not presented to
the Trustee on the Purchase Date and any Purchased Bonds which are the subject of a notice
pursuant to Section 4.16 which are not presented to the Trustee on the Purchase Date, shall,
in accordance with the provisions of Section 4.16, be deemed to have been purchased upon
the deposit of moneys equal to the Purchase Price thereof into any or all of the accounts of
the Bond Purchase Fund.

(d) Deposits of Funds. (i) The Trustee shall deposit into the Remarketing Proceeds
Account for the applicable Series of Bonds any amounts received by it in immediately available
funds by 12:30 p.m., New York City time, on any Purchase Date from the Remarketing Agent
against receipt of Bonds by the Remarketing Agent pursuant to Section 4.15(f) and on account of
Purchased Bonds remarketed pursuant to the terms of the Remarketing Agreement.

(i1))  The Issuer may, in its sole discretion, pay to the Trustee in immediately
available funds the amount equal to the difference, if any, between the total Purchase Price
of Bonds to be purchased and the amount of money deposited under Section 4.15(d)(ii)
(the “Additional Liquidity Drawing Amount”) by 12:45 p.m., New York City time. The
Trustee shall deposit any Additional Liquidity Drawing Amounts into the Issuer Purchase
Account for the applicable Series of Bonds.

(ii1))  The Trustee shall hold all proceeds received from the Remarketing Agent
or the Issuer pursuant to this Section 4.15(d) in trust for the tendering Owners. In holding
such proceeds and moneys, the Trustee will be acting on behalf of such Owners by
facilitating the purchase of the Bonds and not on behalf of the Issuer and will not be subject
to the control of the Issuer. Subject to the provisions of Section 4.15(e), following the
discharge of the pledge created by Section 5.1 or after payment in full of the Bonds, the
Trustee shall pay any moneys remaining in any Account of the Bond Purchase Fund
directly to the Persons for whom such money is held upon presentation of evidence
reasonably satisfactory to the Trustee that such Person is rightfully entitled to such money
and the Trustee shall not pay such amounts to any other Person.

(e) Disbursements; Payment of Purchase Price. Moneys delivered to the Trustee on a
Purchase Date shall be applied at or before 1:00 p.m., New York City time, on such Purchase Date
to pay the Purchase Price of Purchased Bonds of the applicable Series in immediately available
funds as follows in the indicated order of application and, to the extent not so applied on such date,
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shall be held in the separate and segregated Accounts of the Bond Purchase Fund for the benefit
of the Owners of the Purchased Bonds which were to have been purchased:

FIRST: Moneys deposited in the Remarketing Proceeds Account for the Bonds of
the applicable Series; and

SECOND: Moneys deposited in the Issuer Purchase Account for the Bonds of the
applicable Series.

Any moneys held by the Trustee in the Issuer Purchase Account remaining unclaimed by
the Owners of the Purchased Bonds which were to have been purchased for two years after the
respective Purchase Date for such Bonds shall be paid to the Issuer, upon a request in a Written
Direction of the Issuer against written receipt therefor. The Owners of Purchased Bonds who have
not yet claimed money in respect of such Bonds shall thereafter be entitled to look only to the
Trustee, to the extent it shall hold moneys on deposit in the Bond Purchase Fund, or the Issuer to
the extent moneys have been transferred in accordance with this Section 4.15(¢e). The Trustee shall
have no obligation to advance its own funds to fund the Bond Purchase Fund or otherwise pay the
Purchase Price on any Bonds.

(f) Delivery of Purchased Bonds. (i) The Remarketing Agent shall give notice by
Electronic Means to the Trustee on each date on which Bonds shall have been purchased pursuant
to Section 4.11, Section 4.12, Section 4.13, or Section 4.14, specifying the principal amount of
such Bonds, if any, sold by it and a list of such purchasers showing the names and Authorized
Denominations in which such Bonds shall be registered, and the addresses and social security or
taxpayer identification numbers of such purchasers. By 12:30 p.m., New York City time, on the
Purchase Date, a principal amount of Bonds equal to the amount of Purchased Bonds purchased
with moneys from the Remarketing Proceeds Account shall be made available by the Trustee to
the Remarketing Agent against payment therefor in immediately available funds. The Trustee
shall prepare each Bond to be so delivered in such names as directed by the Remarketing Agent
pursuant to paragraph (c)(ii) of this Section 4.15.

(i) A principal amount of Bonds equal to the amount of Purchased Bonds
purchased from moneys on deposit in the Issuer Purchase Account shall be delivered on
the day of such purchase by the Trustee to or as directed by the Issuer. The Trustee shall
register such Bonds in the name of the Issuer or as otherwise directed by the Issuer.

Section 4.16  Notice of Mandatory Tender for Purchase. In connection with any
mandatory tender for purchase of Bonds in accordance with Section 4.12, Section 4.13 or
Section 4.14, the Trustee shall give the notice (which in the case of a mandatory tender pursuant
to Section 4.14 shall be given as a part of the notice given pursuant to Section 2.6(c),
Section 2.7(c), Section 2.8(c) or Section 2.9(c)) stating: (a) that the Purchase Price of any Bond
so subject to mandatory tender for purchase shall be payable only upon surrender of such Bond to
the Trustee at its designated corporate trust office, accompanied by an instrument of transfer
thereof in form satisfactory to the Trustee, executed in blank by the Owner thereof or by the
Owner’s duly-authorized attorney, with such signature guaranteed by a commercial bank, trust
company or member firm of the New York Stock Exchange; (b) that all Bonds so subject to
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mandatory tender for purchase shall be purchased on the Mandatory Purchase Date unless (i) a
Failed Remarketing shall have occurred prior to a Mandatory Purchase Date occurring at the end
of any Interest Rate Period, in which case such Bonds shall be redeemed pursuant to Section 4.1
rather than purchased on such Mandatory Purchase Date, or (ii) such Bonds shall have otherwise
been redeemed on or prior to, or are not Outstanding as of, such Mandatory Purchase Date; and
(c) that in the event that any Owner of a Bond so subject to mandatory tender for purchase shall
not surrender such Bond to the Trustee for purchase on such Mandatory Purchase Date, then such
Bond shall be deemed to be an Undelivered Bond, and that no interest shall accrue thereon on and
after such Mandatory Purchase Date and that the Owner thereof shall have no rights under this
Indenture other than to receive payment of the Purchase Price thereof. Any such notice of a
mandatory tender of Bonds pursuant to Section 4.12, Section 4.13 or Section 4.14 shall be given
no less than 30 days prior to the applicable Mandatory Purchase Date, and in addition, the Trustee
shall give a conditional notice of extraordinary redemption pursuant to Section 4.4 no later than
the applicable deadlines set forth in that Section to provide for the extraordinary redemption of the
Bonds in the event that a Failed Remarketing occurs prior to the Mandatory Purchase Date. No
later than five (5) Business Days prior to the date on which such conditional notice of extraordinary
redemption is required to be given by the Trustee pursuant to Section 4.4, the Issuer shall direct
the Trustee to send such conditional redemption notice pursuant to a Written Direction in the form
attached hereto as Exhibit E, which Written Direction shall include the applicable Redemption
Date and method(s) for calculating the Redemption Price, to be followed by notice of the
Redemption Price, as provided in Exhibit E.

Section 4.17  Irrevocable Notice Deemed to Be Tender of Bond,; Undelivered Bonds. (a)
The giving of notice by an Owner of a Bond bearing interest at a Daily Interest Rate or a Weekly
Interest Rate pursuant to Section 4.11 shall constitute the irrevocable tender for purchase of each
such Bond with respect to which such notice shall have been given, regardless of whether such
Bond is delivered to the Trustee for purchase on the relevant Purchase Date as provided in this
Article I'V.

(b)  The Trustee may refuse to accept delivery of any Purchased Bonds for which a proper
instrument of transfer, with a satisfactory guaranty of signature, has not been provided; such
refusal, however, shall not affect the validity of the purchase of such Bond as herein described.
For purposes of this Article IV, the Trustee for the Bonds shall determine timely and proper
delivery of Purchased Bonds and the proper endorsement of such Bonds. Such determination shall
be binding on the Owners of such Bonds, the Issuer and the Remarketing Agent, absent manifest
error. If any Owner of a Bond who shall have given notice of tender of purchase pursuant to
Section 4.11 or any Owner of a Bond subject to mandatory tender for purchase pursuant to
Section 4.12, Section 4.13 or Section 4.14 shall fail to deliver such Bond to the Trustee at the place
and on the applicable date and at the time specified, or shall fail to deliver such Bond properly
endorsed, such Bond shall constitute an Undelivered Bond. If funds in the amount of the Purchase
Price of the Undelivered Bond are available for payment to the Owner thereof on the date and at
the time specified, from and after the date and time of that required delivery, (i) the Undelivered
Bond shall be deemed to be purchased and shall no longer be deemed to be Outstanding under this
Indenture; (i1) interest shall no longer accrue thereon; and (iii) funds in the amount of the Purchase
Price of the Undelivered Bond shall be held by the Trustee for such Bond for the benefit of the
Owner thereof, to be paid on delivery (and proper endorsement) of the Undelivered Bond to the
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Trustee at its designated corporate trust office. Any funds held by the Trustee as described in
clause (iii) of the preceding sentence shall be held uninvested.

Section 4.18  Remarketing of Bonds, Notice of Interest Rates. (a) Upon a mandatory
tender or notice of the tender for purchase of Bonds, the Remarketing Agent shall offer for sale
and use its best efforts to sell such Bonds subject to conditions in the Remarketing Agreement, any
such sale to be made on the Purchase Date in accordance with this Article IV at a price equal to
the principal amount thereof plus accrued interest, if any, thereon to the Purchase Date. The
Remarketing Agent agrees that it shall not sell any Bonds purchased pursuant to this Article IV to
the Issuer or the Project Participant, or to any Person who controls, is controlled by, or is under
common control with the Issuer or the Project Participant.

(b) The Remarketing Agent shall determine the rate of interest to be borne by the Bonds
bearing interest at a Daily Interest Rate, Weekly Interest Rate, CP Interest Term Rates or a Fixed
Rate and the CP Interest Terms for each Bond during each Commercial Paper Interest Rate Period,
and the Calculation Agent shall determine the rate of interest to be borne by each Series of Bonds
bearing interest at an Index Rate, all as provided in Article II, and shall furnish to the Trustee and
to the Issuer upon request, in a timely fashion by Electronic Means, each rate of interest and CP
Interest Term so determined.

(c) Anything in this Indenture to the contrary notwithstanding, if there shall have
occurred and is continuing an Event of Default, there shall be no remarketing of Bonds tendered
or deemed tendered for purchase.

Section 4.19  The Remarketing Agent. (a) The Remarketing Agent shall be authorized by
law to perform all the duties imposed upon it pursuant to the Remarketing Agreement. The
Remarketing Agent or any successor shall signify its acceptance of the duties and obligations
imposed upon it pursuant to the Remarketing Agreement by an agreement under which the
Remarketing Agent will agree to:

(1)  determine the interest rates applicable to the Bonds of the applicable Series
and give notice to the Trustee of such rates and periods in accordance with Article II;

(i1))  keep such books and records as shall be consistent with prudent industry
practice; and

(ii1))  use its best efforts to remarket Bonds in accordance with the Remarketing
Agreement.

(b) The Remarketing Agent shall hold all amounts received by it in accordance with any
remarketing of Bonds in trust only for the benefit of the Owners of tendered Bonds and shall not
commingle such amounts with any other moneys.

Section 4.20  Qualifications of Remarketing Agent; Resignation; Removal. (a) Each
Remarketing Agent shall be a member of the National Association of Securities Dealers, having a
combined capital stock, surplus and undivided profits of at least $50,000,000 and be authorized by
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law to perform all the duties imposed upon it by this Indenture. Any successor Remarketing Agent
shall have senior unsecured long-term debt which shall be rated by each Rating Agency.

(b) A Remarketing Agent may at any time resign and be discharged of the duties and
obligations created by the Remarketing Agreement by giving notice to the Trustee and the Issuer.
No such resignation or removal shall be effective until a successor has been appointed and has
accepted such duties. A Remarketing Agent may be removed at the direction of the Issuer at any
time on 30 days’ prior written notice, in a Written Direction of the Issuer, filed with such
Remarketing Agent for the related Series of Bonds and the Trustee.

Section 4.21  Successor Remarketing Agents. (a) Any corporation, association,
partnership or firm which succeeds to the business of the Remarketing Agent as a whole or
substantially as a whole, whether by sale, merger, consolidation or otherwise, shall thereby become
vested with all the property, rights and powers of such Remarketing Agent hereunder.

(b) In the event that the Remarketing Agent has given notice of resignation or has been
notified of its impending removal in accordance with Section 4.20(b), the Issuer shall appoint a
successor Remarketing Agent.

(¢) Inthe event that the property or affairs of the Remarketing Agent shall be taken under
control of any state or federal court or administrative body because of bankruptcy or insolvency,
or for any other reason, and the Issuer shall not have appointed its successor, the Issuer shall
appoint a successor and, if no appointment is made within thirty (30) days, the Trustee shall apply
to a court of competent jurisdiction for such appointment.

Section 4.22  Tender Agent. The Trustee shall serve as the tender agent for any Series of
Bonds for which optional or mandatory tender for purchase is applicable under this Article IV, and
as tender agent it and each successor Trustee appointed in accordance with this Indenture shall:

(a) hold all Bonds delivered to it for purchase hereunder in trust for the
exclusive benefit of the respective Owners that shall have so delivered such Bonds until
moneys representing the Purchase Price of such Bonds shall have been delivered to or for
the account of or to the order of such Owners;

(b)  hold all moneys delivered to it hereunder for the purchase of Bonds in trust
for the exclusive benefit of the Person that shall have so delivered such moneys until the
Bonds purchased with such moneys shall have been delivered to it for the account of such
Person and, thereafter, for the benefit of the Owners tendering such Bonds; and

(c)  keep such books and records as shall be consistent with prudent industry
practice and make such books and records available for inspection at all times during
regular business hours (upon reasonable prior written notice of inspection) by the Issuer
and the Remarketing Agent for such Series of Bonds.
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ARTICLE V
ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF

Section 5.1  The Pledge Effected by this Indenture. (a) The Bonds and the Interest Rate
Swap are special obligations of the Issuer payable solely from and secured as to the payment of
the principal and Redemption Price thereof, and interest thereon, in accordance with their terms
and the provisions of this Indenture solely by the Trust Estate. Pursuant to the Granting Clauses
of this Indenture, the Trust Estate has been conveyed, assigned and pledged to the payment of the
principal and Redemption Price of and interest on the Bonds and the Interest Rate Swap in
accordance with their terms, and any other senior, parity and subordinate obligations of the Issuer
secured by the lien of this Indenture, subject to (i) the pledge of and lien on the Commodity Swap
Reserve Account in favor of the Commodity Swap Counterparty, and (ii) the provisions of this
Indenture permitting the application thereof for the purposes and on the terms and conditions set
forth in this Indenture. The Trust Estate thereby pledged and assigned shall immediately be subject
to the lien of such pledge without any further physical delivery thereof or other further act, and the
lien of such pledge shall be a first lien and shall be valid and binding as against all parties having
claims of any kind in tort, contract or otherwise against the Issuer, irrespective of whether such
parties have notice thereof.

(b) Neither the Bonds nor the Interest Rate Swap constitute general obligations or
indebtedness of the Issuer, the Commission, any political subdivision, municipality, city or town
of the State or the Project Participant within the meaning of the Constitution or statutes of the
State. The Bonds are special, limited obligations of the Issuer payable solely from and secured by
a lien on the Trust Estate, in the manner and to the extent provided for in this Indenture. Neither
the Bondholders nor any Interest Rate Swap Counterparty shall ever have the right to require or
compel the exercise of the ad valorem taxing power of the State or any political subdivision
thereof, or the taxation in any form on any real or personal property to pay the principal or
Redemption Price of or interest on the Bonds or the amounts payable by the Issuer under the
Interest Rate Swap. Neither the full faith and credit nor the taxing power of the State, any political
subdivision, municipality, city or town of the State, or the Project Participant is pledged to the
payment of the principal of, redemption premium, if any, or interest on the Bonds or the amounts
payable by the Issuer under the Interest Rate Swap. The Issuer has no taxing power.

(c) Nothing contained in this Indenture shall be construed to prevent the Issuer from
acquiring, constructing or financing, through the issuance of its bonds, notes or other evidences of
indebtedness, any facilities or supplies of natural gas or electricity other than the Commodity
Project; provided that such bonds, notes or other evidences of indebtedness shall not be payable
out of or secured by the Trust Estate or any portion thereof, and neither the cost of such facilities
or supplies of natural gas or electricity nor any expenditure in connection therewith or with the
financing thereof shall be payable from the Trust Estate or any portion thereof.

Section 5.2  Establishment of Funds and Accounts. (a) The following Funds and
Accounts are hereby established, each of which shall be held by the Trustee:
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(i)  Project Fund, consisting of the Acquisition Account and the Commodity
Swap Reserve Account,

(1))  Revenue Fund,
(ii1))  Operating Fund,

(iv)  Debt Service Fund, consisting of the Debt Service Account, the Redemption
Account and the Debt Service Reserve Account,

(v)  General Fund,
(vi)  Commodity Remarketing Reserve Fund,
(vii)  Assignment Payment Fund,

(viii)  Bond Purchase Fund established pursuant to Section 4.15, consisting of the
Issuer Purchase Account and the Remarketing Proceeds Account,

(ix)  Swap Termination Account, and
(x)  Investment Agreement Breakage Account.

(b)  Within the Funds and Accounts established hereunder and held by the Trustee, the
Trustee may create additional Accounts in any Fund or subaccounts in any Accounts as may
facilitate the administration of this Indenture. The Issuer may, by Supplemental Indenture, with
the prior written approval of the Trustee, establish one or more additional accounts or subaccounts.
By Supplemental Indenture, the Issuer may also (i) establish custodial accounts to be held by the
Trustee as custodian to receive Revenues paid by the Project Participant under the Commodity
Supply Contract, and (ii) provide for the application of such amounts for transfer to the Revenue
Fund and for such other purposes as may be specified therein.

Section 5.3  Project Fund. (a) There shall be established within the Project Fund an
Acquisition Account, into which the Trustee shall deposit proceeds of the Bonds in the amount
specified in Section 2.1(b), and there may be paid into the Acquisition Account, at the option of
the Issuer, any moneys received for or in connection with the Commodity Project by the Issuer
from any other source, unless required to be otherwise applied as provided by this Indenture. Upon
delivery of the Bonds, the Trustee shall immediately transfer from the Acquisition Account to the
Debt Service Account the amount, specified by Written Request of the Issuer, representing
capitalized interest on the Bonds to the date set forth in such Written Request. Except as otherwise
provided in this Section 5.3, amounts in Acquisition Account shall be applied by the Issuer to pay
the Cost of Acquisition and any capitalized interest on the Series 2024 Bonds.

(b) There shall be established within the Project Fund a Commodity Swap Reserve
Account, into which the Trustee shall deposit proceeds of the Bonds in an amount equal to the
Minimum Amount. Amounts credited to the Commodity Swap Reserve Account shall be applied
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by the Trustee to the payment of Commodity Swap Payments in the event the amounts on deposit
in the Operating Fund are not sufficient to make such payments; provided that (i) in the event that
the amount on deposit in the Commodity Swap Reserve Account is not sufficient to pay the
Commodity Swap Payments due in any Month, the amount available in the Commodity Swap
Reserve Account shall be applied pro rata to the payment of the amounts due under the Issuer
Commodity Swap then in effect, (ii) any amounts in the Commodity Swap Reserve Account in
excess of the Minimum Amount shall be transferred by the Trustee to the Revenue Fund, and
(ii1) any amounts remaining on deposit in the Commodity Swap Reserve Account on the final date
for payment of the principal of the Bonds, whether upon maturity, redemption or acceleration,
shall be applied to make such payment. Allocation of the sources and uses of amounts on deposit
from time to time in the Commodity Swap Reserve Account shall be made in accordance with the
Tax Agreement.

(¢) In the event that, on or before the 23rd day of the Month, or if the 23rd day is not a
Business Day, the prior preceding Business Day, and prior to the transfer in any month into the
Operating Fund pursuant to Section 5.5(a)(i), the Trustee determines that after taking into account
amounts to be transferred into the Operating Fund pursuant to Section 5.5(a)(i), there is a Swap
Payment Deficiency, the Trustee on behalf of the Issuer shall prepare and deliver to the Commodity
Supplier a Call Receivables Offer pursuant to Section 2.2(a) of the Receivables Purchase
Provisions. If the Commodity Supplier elects to purchase Call Receivables pursuant to such Call
Receivables Offer, which election shall not be later than the Business Day following receipt by the
Commodity Supplier of the Call Receivables Offer, the Commodity Supplier shall deliver to the
Trustee the Call Option Notice setting forth the purchase date, which shall not be later than the
Payment Date (as defined in the Confirmation to the Issuer Commodity Swap) for the Month in
which the Commodity Supplier receives the Call Receivables Offer. The Trustee is hereby
authorized to sell the Call Receivables then owed by the Project Participant under the Commodity
Supply Contract pursuant to the Receivables Purchase Provisions (as contemplated by this Section)
and to take all actions on its part necessary in connection therewith. If the Commodity Supplier
elects to purchase such Call Receivables, all amounts received by the Trustee pursuant to the
Receivables Purchase Provisions in respect of Call Receivables purchased pursuant to this
Section 5.3(c) shall be deposited in the Commodity Swap Reserve Account and applied to payment
of Commodity Swap Payments.

(d)  Within one Business Day after the Commodity Supplier delivers a Call Option Notice
or is deemed not to have exercised its right to purchase Call Receivables pursuant to the last
sentence of Section 2.2(b) of the Receivables Purchase Provisions, the Trustee shall deliver written
notice to the Commodity Swap Counterparty indicating whether the Commodity Supplier has
elected to purchase Call Receivables pursuant to the Call Receivables Offer sufficient to increase
the balance in Commodity Swap Reserve Account to an amount sufficient to pay the next
succeeding Commodity Swap Payment.

(¢) The Trustee shall deliver to the Custodian pursuant to the Custodial Agreements,
written notice as follows: (i) on any Business Day on which the Trustee delivers a Call
Receivables Offer to the Commodity Supplier pursuant to Section 2.2(a) of the Receivables
Purchase Provisions, written notice that a Swap Payment Deficiency exists and the amount of such
Swap Payment Deficiency; (i) on any Business Day on which the Commodity Supplier is required
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to make an election to purchase Call Receivables pursuant to Section 2.2(b) of the Receivables
Purchase Provisions, written notice as to whether the Commodity Supplier has elected to purchase
such Call Receivables and, if so, the purchase date of such Call Receivables; and (iii) if the
Commodity Supplier has elected to purchase Call Receivables, on the purchase date thereof written
notice that the purchase price has been received by the Trustee in immediately available funds;
provided that, in addition to the foregoing, the Trustee shall deliver written notice to the Custodian
if any Swap Payment Deficiency is otherwise cured on the date that such Swap Payment
Deficiency is cured.

(f) Before any payment is made by the Trustee from the Acquisition Account, the Issuer
shall file with the Trustee a Written Request of the Issuer, showing with respect to each payment
to be made, the name of the Person to whom payment is due and the amount to be paid, and stating
that the obligation to be paid was incurred and is a proper charge against the Project Fund (or the
Acquisition Account therein). To the extent that the Written Request includes amounts to be paid
pursuant to the Commodity Purchase Agreement, copies of the invoices or requests for direct
payments submitted under the Commodity Purchase Agreement shall be attached to the Written
Request. Each such Written Request shall be sufficient evidence to the Trustee: (i) that obligations
in the stated amounts have been incurred by the Issuer and that each item thereof is a proper charge
against the Project Fund or Acquisition Account therein; and (ii) that there has not been filed with
or served upon the Issuer notice of any lien, right to lien or attachment upon, or claim affecting the
right to receive payment of, any of the moneys payable to any of the Persons named in such Written
Request which has not been released or will not be released simultaneously with the payment of
such obligation other than materialmen’s or mechanics’ liens accruing by mere operation of law.

(g) Upon receipt of each such Written Request, the Trustee shall pay the amounts set
forth therein as directed by the terms thereof.

(h) Notwithstanding any of the other provisions of this Section 5.3, to the extent that
other moneys are not available therefor, amounts in Acquisition Account shall be applied to the
payment of principal of and interest on Bonds when due.

(1) Upon Written Direction of the Issuer, but not earlier than six (6) months after the date
of delivery of the Bonds, the Trustee shall transfer to the Revenue Fund any amounts remaining
on deposit in Acquisition Account of the Project Fund.

Section 5.4  Revenues and Revenue Fund; Deposits of Other Amounts. (a) All Revenues
shall be deposited promptly by the Trustee upon receipt thereof into the Revenue Fund.

(b) The following amounts, which are payable to the Trustee but do not constitute
Revenues, shall be applied by the Trustee as follows:

(i)  any Termination Payment shall be deposited directly into the Redemption
Account of the Debt Service Fund as provided in Section 5.8;

(i)  any Assignment Payment shall be deposited directly into the Assignment
Payment Fund as provided in Section 5.13;
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(i11)  amounts received from the Commodity Supplier under the Receivables
Purchase Provisions shall be deposited by the Trustee into the Debt Service Account, the
Commodity Swap Reserve Account or the Redemption Account as provided herein;

(iv)  any Interest Rate Swap Receipts shall be deposited directly into the Debt
Service Account as provided in Section 2.13;

(v) any Seller Swap MTM Payment shall be deposited into the Swap
Termination Account and applied as provided in Section 5.10(a);

(vi)  any amounts required by Section 5.12 to be deposited into the Commodity
Remarketing Reserve Fund shall be deposited directly therein;

(vil)  any Additional Termination Payment shall be paid to, or upon Written
Instructions provided by, the Issuer;

(vii))  Ledger Amount Payments received from the Commodity Supplier pursuant
to Section 17.2 of the Commodity Purchase Agreement shall be deposited directly into the
Debt Service Account; and

(ix)  any Investment Agreement Breakage Amount payable to the Issuer shall be
deposited into the Investment Agreement Breakage Account and applied as provided in
Section 5.10(b).

Section 5.5  Payments from Revenue Fund. (a) In each Month during which there is a

deposit of Revenues into the Revenue Fund (but in no case later than the respective dates set forth
below), the Trustee shall apply the amounts on deposit in the Revenue Fund, to the extent available,
for credit or deposit to the Funds and Accounts indicated below, in the amounts described below
(such application to be made in such a manner so as to assure good funds are available on the
respective dates set forth below) in the following order of priority:

(i) To the Operating Fund, not later than the 25th day of such Month, the
amount, if any, required so that the balance therein shall equal the amount estimated to be
necessary for the payment of Commodity Swap Payments coming due for such Month and
other Operating Expenses coming due for the following Month (but no such payments or
expenses for any prior Month); provided that, in the event that the amount on deposit in
the Operating Fund is not sufficient to pay the Commodity Swap Payments due in any
Month, the amount available therein shall be applied to the payment of the amounts due
under the Issuer Commodity Swap then in effect;

(i1))  To the Debt Service Fund, not later than the last Business Day of such
Month for the credit to the Debt Service Account an amount equal to the greater of (A) the
Scheduled Debt Service Deposit, as set forth in Schedule II hereto, or (B) the amount
necessary to cause the cumulative Scheduled Debt Service Deposits to be on deposit therein
(without credit for undisbursed Interest Rate Swap Receipts on deposit therein);
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(ii1))  To the Commodity Swap Reserve Account in the Project Fund, not later
than the last Business Day of such Month, the amount, if any, required so that the balance
in the Commodity Swap Reserve Account is at least equal to the Minimum Amount;

(iv)  To the Debt Service Fund, not later than the last Business Day of such
Month, for deposit in the Debt Service Reserve Account, the amount, if any, required so
that the balance in such Debt Service Reserve Account shall equal the Debt Service Reserve
Requirement related thereto as of the last day of the then current Month; and

(v)  To the Commodity Supplier, not later than the last Business Day of such
Month, the amount, if any, required for the repurchase of Receivables and the payment of
interest on all Receivables sold to the Commodity Supplier pursuant to the Receivables
Purchase Provisions.

(b) If, after a scheduled monthly deposit to the Debt Service Account, the balance therein
is below the cumulative Scheduled Debt Service Deposits for such month as specified on
Schedule II, the Trustee shall immediately notify the Issuer of such deficiency and the Trustee
shall (1) if the Project Participant is in default under the Commodity Supply Contract and the Issuer
has not previously done so, cause the Issuer to suspend all deliveries of all quantities of natural gas
or electricity to such Project Participant, and (ii) promptly give notice to the Commodity Supplier
to follow the provisions set forth in the Commodity Remarketing Exhibit to the Commodity
Purchase Agreement.

(¢) Ineach Month during which (i) there is a deposit of Revenues into the Revenue Fund
and (ii) payment of a Principal Installment is due, after making such transfers, credits and deposits
as required by paragraph (a) above and after the applicable Principal Installment payment date, the
Trustee shall credit to the General Fund the remaining balance in the Revenue Fund.

(d) Oneach 1, beginning 1,20 , after making such transfers, credits
and deposits as required by paragraph (a) above, the Trustee shall credit to the General Fund the
remaining balance in the Revenue Fund.

(e)  So long as there shall be held in the Debt Service Fund an amount sufficient to pay in
full all Outstanding Bonds and Interest Rate Swap Payments in accordance with their terms
(including principal or applicable sinking fund Redemption Price and interest thereon), no transfers
shall be required to be made to the Debt Service Fund.

Section 5.6 Operating Fund. (a) Amounts credited to the Operating Fund shall be
applied from time to time by the Trustee to the payment of (i) first, Rebate Payments, (ii) second,
Commodity Swap Payments and (iii) third, any other Operating Expenses then due and payable.

(b)  Amounts credited to the Operating Fund that the Trustee, on the last Business Day of
each Month, determines to be in excess of the requirements of such Fund for such Month, shall be
applied to make up any deficiencies first in the Debt Service Account, then in the Commodity
Swap Reserve Account and then in the Debt Service Reserve Account. Any balance of such excess
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not required to be so applied shall be transferred to the Revenue Fund for application in accordance
with Section 5.5(a).

Section 5.7  Debt Service Fund — Debt Service Account. (a) The amounts deposited into
the Debt Service Account pursuant to Section 2.13(a)(iii), Section 5.4(b)(viii) and
Section 5.5(a)(i1) shall be held in such Account and applied to the payment of the Debt Service
and Interest Rate Swap Payments payable on each Bond Payment Date.

(b) The Trustee shall pay out of the Debt Service Account to the Paying Agent: (i) on or
before each Interest Payment Date, the amount required for the interest on the Bonds payable on
such date; (ii) on or before each Bond Payment Date, the Interest Rate Swap Payments then due;
(ii1) on or before the Bond Payment Date on which a Principal Installment is due, the amount
required for the Principal Installment payable on such date; and (iv) on or before any redemption
date, the amount required for the payment of the Redemption Price of and accrued interest on such
Bonds then to be redeemed; provided, however, that if with respect to any Bonds or portions
thereof the amounts due on any such Bond Payment Date and/or redemption date are intended to
be paid from a source other than amounts in the Debt Service Account prior to any application of
amounts in the Debt Service Account to such payments, then the Trustee (after written notice from
the Issuer to the Trustee that the Issuer intends to make payments from a source other than amounts
in the Debt Service Account, which notice identifies such source and the agreement governing
reimbursement for such payments) shall not pay any such amounts to the Paying Agent until such
amounts have failed to be provided from such other source at the time required and if any such
amounts due are paid from such other source the Trustee shall apply the amounts in the Debt
Service Account to provide reimbursement for such payment from such other source as provided
in the agreement governing reimbursement of such amounts to such other source. Such amounts
shall be applied by the Paying Agent on and after the due dates thereof. The Trustee shall also pay
out of the Debt Service Account the accrued interest included in the purchase price of Bonds
purchased for retirement.

(¢) Amounts accumulated in the Debt Service Account with respect to any Sinking Fund
Installment (together with amounts accumulated therein with respect to interest on the Bonds for
which such Sinking Fund Installment was established) shall, if so directed by the Issuer in a
Written Request delivered not less than 30 days before the due date of such Sinking Fund
Installment, be applied by the Trustee to (i) the purchase of Bonds of the maturity for which such
Sinking Fund Installment was established, (ii) the redemption at the applicable sinking fund
Redemption Price of such Bonds, if then redeemable by their terms, or (iii) any combination of
(1) and (ii). All purchases of any Bonds pursuant to this subsection (c) shall be made at prices not
exceeding the applicable sinking fund Redemption Price of such Bonds plus accrued interest, and
such purchases shall be made in such manner as the Issuer shall direct the Trustee. The applicable
sinking fund Redemption Price (or principal amount of maturing Bonds) of any Bonds so
purchased or redeemed shall be deemed to constitute part of the Debt Service Account until such
Sinking Fund Installment date, for the purpose of calculating the amount of such Account. As
soon as practicable after the 30th day preceding the due date of any such Sinking Fund Installment,
the Trustee shall proceed to call for the redemption on such due date, by giving notice as required
by this Indenture, Bonds of the maturity for which such Sinking Fund Installment was established
(except in the case of Bonds maturing on a Sinking Fund Installment date) in such amount as shall
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be necessary to complete the retirement of the unsatisfied balance of such Sinking Fund
Installment after making allowance for any Bonds purchased or redeemed pursuant to Section 5.11
which the Issuer has directed the Trustee to apply as a credit against such Sinking Fund Installment
as provided in Section 5.11(c). The Trustee shall pay out of the Debt Service Account to the
Paying Agent, on or before such redemption date (or maturity date), the amount required for the
redemption of the Bonds so called for redemption (or for the payment of such Bonds then
maturing), and such amount shall be applied by such Paying Agents to such redemption (or
payment). All expenses in connection with the purchase or redemption of Bonds shall be paid by
the Issuer from the Operating Fund.

All Bonds paid or redeemed, either at or before maturity, shall be delivered to the Trustee
at its designated corporate trust office when such payment or redemption is made, and such Bonds,
together with all Bonds purchased or redeemed pursuant to Section 5.11 that have been delivered
to the Trustee for application as a credit against Sinking Fund Installments and all Bonds purchased
by the Trustee, shall thereupon be promptly cancelled (or deemed to have been cancelled).

(d) Amounts accumulated in the Debt Service Account with respect to any principal
amount of Bonds due on a certain future date for which no Sinking Fund Installments have been
established (together with amounts accumulated therein with respect to interest on such Bonds)
shall be applied by the Trustee, upon the Written Direction of the Issuer, on or prior to the due date
thereof, to (i) the purchase of such Bonds or (ii) the redemption at the principal amount of such
Bonds, if then redeemable by their terms. All purchases of any Bonds pursuant to this
subsection (d) shall be made at prices not exceeding the principal amount of such Bonds plus
accrued interest, and such purchases shall be made in such manner as the Issuer shall determine.
The principal amount of any Bonds so purchased or redeemed shall be deemed to constitute part
of the Debt Service Account until such due date, for the purpose of calculating the amount of such
Account.

(¢) The amount deposited in the Debt Service Account on the Issue Date of any Series of
Bonds shall be set aside and applied to the payment of interest on the Bonds and any Interest Rate
Swap Payments.

(f) Inthe event of the refunding or defeasance of any Bonds, the Trustee shall, if directed
by the Issuer in writing, withdraw from the Debt Service Account all, or any portion of, the
amounts accumulated therein with respect to Debt Service on the Bonds being refunded or
defeased and deposit such amounts with the Trustee to be held for the payment of the principal or
Redemption Price, if applicable, and interest on the Bonds being refunded or defeased; provided
that such withdrawal shall not be made unless immediately thereafter Bonds being refunded or
defeased shall be deemed to have been paid pursuant to Section 12.1(b). In the event of such
refunding or defeasance, the Issuer may direct the Trustee to withdraw from the Debt Service
Account all, or any portion of, the amounts accumulated therein with respect to Debt Service on
the Bonds being refunded or defeased and deposit such amounts in any Fund or Account
hereunder; provided, however, that such withdrawal shall not be made unless the Bonds being
defeased shall be deemed to have been paid pursuant to Section 12.1(b) and provided, further, that,
at the time of such withdrawal, there shall exist no deficiency in any Fund or Account held
hereunder.
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(g) Any amount remaining in the Debt Service Account after a date for payment of a
Principal Installment that is in excess of a Cumulative Scheduled Balance as shown on Schedule
IT shall, to the extent not required to be retained therein for purposes of making future payments
as shown on Schedule II, be deposited in the Revenue Fund.

(h) In the event that, on the second Business Day preceding the Final Maturity Date of
the Bonds, the Trustee determines that (i) the balance in the Commodity Swap Reserve Account
is less than the Minimum Amount, and/or (ii) the balance in the Debt Service Reserve Account is
less than the Debt Service Reserve Requirement due to non-payments by the Project Participant
and sufficient funds will not be available to pay the principal of and interest on the Bonds coming
due on such Final Maturity Date, the Trustee shall prepare and deliver to the Commodity Supplier
and the SPE Custodian the Put Option Notice pursuant to Section 2.1(b) of the Receivables
Purchase Provisions with respect to Put Receivables, provided that the amount of Put Receivables
sold pursuant to the Receivables Purchase Provisions shall not be in excess of the aggregate
amount required, when taking into account other available funds under this Indenture, to (iii)
restore the balance in the Commodity Swap Reserve Account to an amount equal to the Minimum
Amount, and (iv) pay the maturing principal amount of and interest on the Bonds in full. On or
before two Business Days next preceding such Final Maturity Date, the Trustee shall deliver to the
Commodity Supplier the bill of sale and certificates required by Section 2.3(a) of the Receivables
Purchase Provisions. The Trustee is hereby authorized to sell any Put Receivables then owed by
the Project Participant under the Commodity Supply Contract pursuant to the Receivables
Purchase Provisions (as contemplated by this Section) and to take all actions on its part necessary
in connection therewith. All amounts received by the Trustee pursuant to the Receivables Purchase
Provisions in respect of Put Receivables sold pursuant to this Section 5.7(h) to fund amounts then
due under the Issuer Commodity Swap shall be deposited in the Commodity Swap Reserve
Account, and all amounts received by the Trustee pursuant to the Receivables Purchase Provisions
in respect of Put Receivables sold pursuant to this Section 5.7(h) to fund Debt Service shall be
deposited in the Debt Service Account and applied to payment of principal of and interest on the
Bonds on the Final Maturity Date.

(1) At all times, the Issuer shall cause all amounts on deposit under the SPE Master
Custodial Agreement in the Prepay LLC Put Receivables Account (as defined in the SPE Master
Custodial Agreement) to be invested in Qualified Investments that mature or are payable not later
than such times as shall be necessary to provide moneys when needed for payments to be made
from the Prepay LLC Put Receivables Account. Consistent with the requirements for Qualified
Investments as set forth immediately above, the Issuer shall cause all such amounts on deposit in
the Prepay LLC Put Receivables Account to be invested in either (1) money market funds meeting
the requirements of paragraph (h) under Qualified Investments or (ii) in any other Qualified
Investment. To the extent any amounts become due from the Commodity Supplier in respect of
any Put Receivables, the Trustee shall notify the SPE Custodian pursuant to the terms of the
Receivables Purchase Provisions and the SPE Master Custodial Agreement of the amounts so due
and the account where such amounts should be deposited such that those amounts will be paid
directly from the Prepay LLC Put Receivables Account to the appropriate account under this
Indenture.
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Section 5.8  Debt Service Fund — Redemption Account. (a) In the event of an early
termination of the Commodity Purchase Agreement and the establishment of an Early Termination
Payment Date, the Issuer shall direct the Commodity Supplier to pay the Termination Payment
directly to the Trustee for the account of the Issuer. The Trustee shall deposit the Termination
Payment into the Redemption Account. Amounts deposited into the Redemption Account shall
be applied by the Trustee to the redemption of Outstanding Bonds pursuant to Section 4.1.

(b) In the event that two Business Days next preceding the Early Termination
Payment Date, the Trustee determines that (i) the balance in the Commodity Swap Reserve
Account is less than the Minimum Amount, and/or (ii) the balance in the Debt Service Reserve
Account is less than the Debt Service Reserve Requirement due to non-payments by the Project
Participant and sufficient funds will not be available to pay the Redemption Price of and interest
on the Bonds coming due on the redemption date of the Bonds (as established pursuant to Section
4.1), the Trustee shall prepare and deliver to the Commodity Supplier and the SPE Custodian the
Put Option Notice pursuant to Section 2.1(a) of the Receivables Purchase Provisions with respect
to Put Receivables, provided that the amount of Put Receivables sold pursuant to the Receivables
Purchase Provisions shall not be in excess of the aggregate amount required, when taking into
account other available funds under this Indenture, to restore the balance in the Commodity Swap
Reserve Account to an amount equal to the Minimum Amount, and pay the maturing principal
amount of and interest on the Bonds in full. On or before two Business Days next preceding the
redemption date of the Bonds, the Trustee shall deliver to the Commodity Supplier the bill of sale
and certificates required by Section 2.3(b) of the Receivables Purchase Provisions. The Trustee is
hereby authorized to sell the Put Receivables then owed by the Project Participant under the
Commodity Supply Contract pursuant to the Receivables Purchase Provisions (as contemplated
by this Section) and to take all actions on its part necessary in connection therewith. All amounts
received by the Trustee pursuant to the Receivables Purchase Provisions in respect of Put
Receivables sold pursuant to this Section 5.8(b) to fund the redemption of the Bonds shall be
deposited in the Redemption Account and applied to payment of the Redemption Price of and
interest on the Bonds on the applicable redemption date. Amounts deposited into the Redemption
Account shall be applied by the Trustee to the payment of the Redemption Price of and interest on
the Bonds pursuant to Section 4.1.

(c) Any amounts remaining on deposit in the Redemption Account following the
redemption and payment of all Outstanding Bonds shall be applied by the Trustee first, to pay any
remaining amounts due under the Issuer Commodity Swap after the application of amounts on
deposit in the Commodity Swap Reserve Account, second, to pay any amounts, including interest,
due to the Commodity Supplier under the Receivables Purchase Provisions, and third, upon
Written Direction of the Issuer to the Trustee, shall be transferred to the Revenue Fund.

(d) No Extraordinary Expenses shall be paid from the Redemption Account.

Section 5.9  Debt Service Fund — Debt Service Reserve Account. (a) There shall be
deposited in the Debt Service Reserve Account, from proceeds of the Bonds, an amount equal to
the Debt Service Reserve Requirement.
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(b) No Commodity Swap Counterparty shall have any claim upon the amounts on deposit
in the Debt Service Reserve Account and no Commodity Swap Payments or Extraordinary
Expenses shall be made from the Debt Service Reserve Account.

(c) If the Project Participant fails to make a payment when due under the Commodity
Supply Contract, the Trustee shall, not later than the next Business Day following such
nonpayment, give notice to the Issuer of such default and the amount of the nonpayment. On the
last Business Day of the Month, the Trustee shall withdraw from the Debt Service Reserve Account
and deposit into the Debt Service Account an amount equal to any deficiency that exists therein as
a result of such nonpayment.

(d) If, as a result of any draw on the Debt Service Reserve Account pursuant to
Section 5.9(c) above, the amount on deposit in the Debt Service Reserve Account is less than the
Debt Service Reserve Requirement then in effect, the Trustee and the Issuer shall take the actions
required by Section 7.11(b).

(¢) Whenever the moneys on deposit in the Debt Service Reserve Account shall exceed
the Debt Service Reserve Requirement, such excess shall be transferred by the Trustee to the
Revenue Fund.

(f) Whenever the amount in the Debt Service Reserve Account, together with the
amounts in the Debt Service Account, are sufficient to pay in full all Outstanding Bonds in
accordance with their terms (including the maximum amount of principal or applicable sinking
fund Redemption Price and interest which could become payable thereon) and all amounts payable
under the Interest Rate Swap in accordance with its terms, the funds on deposit in the Debt Service
Reserve Account shall be transferred to the Debt Service Account and no further deposits shall be
required to be made into the Debt Service Reserve Account. Prior to said transfer, all investments
held in the Debt Service Reserve Account shall be liquidated to the extent necessary in order to
provide for the timely payment of principal or Redemption Price, if applicable, and interest on the
Bonds.

(g) In the event of the defeasance of any Bonds, the Trustee, if the Issuer so directs in
writing, may withdraw from the Debt Service Reserve Account a pro rata portion of the amounts
accumulated therein applicable to the Bonds being defeased and deposit such amounts with itself
as Trustee for the Bonds being defeased to be held for the payment of the principal or Redemption
Price, if applicable, and interest on the Bonds being defeased; provided that such withdrawal shall
not be made unless immediately thereafter the Bonds being defeased shall be deemed to have been
paid pursuant to Section 13.1(b). In the event of such defeasance, the Issuer may also direct the
Trustee to withdraw from the Debt Service Reserve Account all or any portion of the amounts
accumulated therein and deposit such amounts in any Fund or Account hereunder; provided that
such withdrawal shall not be made unless the Bonds being defeased shall be deemed to have been
paid pursuant to Section 12.1(b); and provided further, that, at the time of such withdrawal, there
shall exist no deficiency in any Fund or Account held hereunder.

Section 5.10  Termination and Breakage Accounts. (a) The Trustee shall deposit any
Seller Swap MTM Payment into the Swap Termination Account and immediately upon receipt
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pay the same to the Commodity Supplier pursuant to Section 17.6 of the Commodity Purchase
Agreement.

(b) The Trustee shall deposit any Investment Agreement Breakage Amount received
from the Commodity Supplier pursuant to Section 17.4(g) of the Commodity Purchase Agreement
into the Investment Agreement Breakage Account and immediately upon receipt pay the same to
the provider of the Specified Investment Agreement. The Trustee shall deposit any Investment
Agreement Breakage Amount received from the provider of the Specified Investment Agreement
into the Investment Agreement Breakage Account and immediately upon receipt pay the same to
the Commodity Supplier pursuant to Section 17.4(g) of the Commodity Purchase Agreement.

Section 5.11  General Fund. (a) The Trustee shall apply moneys on deposit in the General
Fund in the following amounts and in the following order of priority: first, for deposit into the
Debt Service Account, the amount necessary (or all moneys credited to the General Fund if less
than the amount necessary) to make up any deficiencies in the deposits to said Account required
by Section 5.5(a)(i1); second, for deposit into the Debt Service Reserve Account, the amount
necessary to make up any deficiencies in the deposits to such Account pursuant to
Section 5.5(a)(iv); third, to the credit of the Commodity Swap Reserve Account, the amount
necessary to cause the Minimum Amount to be on deposit therein; fourth, to the payment of (i)
any Operating Expenses then due and payable and for which other funds are not available under
this Indenture and (ii) any amounts owed by the Issuer under the Commodity Supply Contract with
respect to purchases of replacement gas or electricity by the Project Participant; and fifth, to the
payment of any amounts then due and payable with respect to Put Receivables or Call Receivables.

(b) Amounts on deposit in the General Fund not required to meet a deficiency or make a
deposit as provided in subsection (a) above shall be applied by the Trustee upon the Written
Request of the Issuer to the following in the order listed below:

(i)  payment of Extraordinary Expenses;
(1))  any fees owed pursuant to any Qualified Investments;

(ii1))  annual refunds to the Project Participant pursuant to the Commodity Supply
Contract;

(iv)  the purchase or redemption of Bonds and expenses in connection with the
purchase or redemption of such Bonds or any reserves which the Issuer determines shall
be required for such purposes;

(v)  any other lawful purpose of the Issuer under the Act;

provided, however, that, subject to the provisions of subsection (a) of this Section 5.10, amounts
credited to the General Fund and required by this Indenture to be applied to the purchase or
redemption of Bonds shall be applied to such purpose. There is hereby created a Working Capital
Account of the General Fund that may be used for any of the purposes contemplated in this Section
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5.11(b) at the Written Request of the Issuer. The Issuer may deposit funds that are not part of the
Trust Estate into the Working Capital Account of the General Fund from time to time.

(c) Ifatany time Bonds of any maturity for which Sinking Fund Installments shall have
been established are (i) purchased or redeemed other than pursuant to Section 5.7(d) or (ii) deemed
to have been paid pursuant to Section 12.1(b) and, with respect to such Bonds which have been
deemed paid, irrevocable written instructions have been given to the Trustee to redeem or purchase
the same on or prior to the due date of the Sinking Fund Installment to be credited under this
subsection (¢), the Issuer may from time to time and at any time by Written Direction to the Trustee
specify the portion, if any, of such Bonds so purchased, redeemed or deemed to have been paid
and not previously applied as a credit against any Sinking Fund Installment which are to be credited
against future Sinking Fund Installments. Such direction shall specify the amounts of such Bonds
to be applied as a credit against each Sinking Fund Installment or Installments and the particular
Sinking Fund Installment or Installments against which such Bonds are to be applied as a credit;
provided, however, that none of such Bonds may be applied as a credit against a Sinking Fund
Installment to become due less than 45 days after such notice is delivered to the Trustee. All such
Bonds to be applied as a credit shall be surrendered to the Trustee for cancellation on or prior to
the due date of the Sinking Fund Installment against which they are being applied as a credit. The
portion of any such Sinking Fund Installment remaining after the deduction of any such amounts
credited toward the same (or the original amount of any such Sinking Fund Installment if no such
amounts shall have been credited toward the same) shall constitute the unsatisfied balance of such
Sinking Fund Installment for the purpose of calculation of Sinking Fund Installments due on a
future date.

Section 5.12  Commodity Remarketing Reserve Fund. There shall be established a
Commodity Remarketing Reserve Fund. There shall be paid into the Commodity Remarketing
Reserve Fund the amounts specified in Section 5(e) of the Commodity Remarketing Exhibit to the
Commodity Purchase Agreement. In the case of a Remediation Remarketing (as defined in the
Commodity Remarketing Exhibit to the Commodity Purchase Agreement) pursuant to Section 8
of the Commodity Remarketing Exhibit to the Commodity Purchase Agreement, amounts shall be
released from the Commodity Remarketing Reserve Fund upon such remarketing and applied
pursuant to a Written Direction of the Issuer as follows: (a) if the proceeds received by the Trustee
from the remarketing equal or exceed the Remediation Remarketing Purchase Price, the portion of
the Commodity Remarketing Reserve Fund allocable to such remarketing shall be transferred to
the General Fund, and (b) if the proceeds received by the Trustee from the remarketing are less
than the Remediation Remarketing Purchase Price, then (x)the portion of the Commodity
Remarketing Reserve Fund allocable to such remarketing shall be used to make a payment to the
Commodity Supplier in an amount equal to the excess of such Remediation Remarketing Purchase
Price over such proceeds received by the Issuer from the remarketing, and (y) any remaining
amounts shall be transferred to the General Fund. For purposes of this Section 5.12, the portion
of the Commodity Remarketing Reserve Fund allocable to a remarketing shall consist of the
product of (1) a fraction, the numerator of which is the purchase price of the gas electricity to be
remarketed, and the denominator of which is the aggregate amount previously received by the
Issuer from any sale of such gas or electricity in a Non-Private Business Sale (as defined in the
Commodity Remarketing Exhibit to the Commodity Purchase Agreement) or Private Business
Sale (as defined in the Commodity Remarketing Exhibit to the Commodity Purchase Agreement)
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that, as of the time of the remarketing, has not been remediated in accordance with Section 8 of
the Commodity Remarketing Exhibit to the Commodity Purchase Agreement, multiplied by
(i1) the balance of the Commodity Remarketing Reserve Fund at the time of the remarketing.

Section 5.13  Assignment Payment Fund. In connection with the issuance of Refunding
Bonds, any Assignment Payment received from the Commodity Supplier shall be deposited into
the Assignment Payment Fund to be transferred to the replacement commodity supplier, provided,
however, that if the existing Bonds have not been redeemed or defeased on or before the Mandatory
Purchase Date, in whole, by the Refunding Bonds, all or a portion of the Assignment Payment
shall be transferred to the Redemption Account in Section 5.8, along with the proceeds of the
Refunding Bonds, in order to redeem all of the Outstanding Bonds.

Section 5.14  Purchases of Bonds. Except as otherwise provided in Section 5.7, any
purchase of Bonds (or portions thereof) by or at the direction of the Issuer pursuant to this
Indenture may be made with or without tenders of Bonds and at either public or private sale, in
such manner as the Issuer may determine.

ARTICLE VI
DEPOSITORIES OF MONEYS, SECURITY FOR DEPOSITS AND INVESTMENT OF FUNDS

Section 6.1  Depositories. (a) All moneys held by the Trustee under the provisions of
this Indenture shall constitute trust funds and the Trustee may deposit such moneys with one or
more Depositories in trust for the parties secured hereunder. All moneys deposited under the
provisions of this Indenture with the Trustee or any Depository shall be held in trust and applied
only in accordance with the provisions of this Indenture.

(b) Each Depository shall be a bank or trust company organized under the laws of any
state of the United States or a national banking association having capital stock, surplus and
undivided earnings of $50,000,000 or more, and willing and able to accept the office on reasonable
and customary terms and authorized by law to act in accordance with the provisions of this
Indenture; provided, however, that the Trustee shall be entitled to rely, without verification, on
any certificate of a bank, trust company, national banking association or other entity that certifies
that it meets the requirements for being a Depository of moneys hereunder and shall not be
responsible for any monitoring of such requirements after the initial deposit of any moneys
pursuant to the provisions of this Indenture.

Section 6.2  Deposits. (a) All Revenues and moneys held by any Depository under this
Indenture may be placed on demand or time deposit, if and as directed by the Issuer, provided that
such deposits shall permit the moneys so held to be available for use at the time when needed.
Any such deposit may be made in the commercial banking department of any Fiduciary, which
may honor checks and drafts on such deposit with the same force and effect as if it were not such
Fiduciary. All moneys held by any Fiduciary, as such, may be deposited by such Fiduciary in its
banking department on demand or, if and to the extent directed by the Issuer and acceptable to
such Fiduciary, on time deposit, provided that such moneys on deposit be available for use at the
time when needed. Such Fiduciary shall allow and credit on such moneys such interest, if any, as
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it customarily allows upon similar funds of similar size and under similar conditions or as required
by law.

(b)  All moneys held under this Indenture by the Trustee, the Issuer or any Depository
shall be held in such manner as may then be required by applicable federal or State laws and
regulations and applicable state laws and regulations of the state in which such Depository is
located, regarding security for, or granting a preference in the case of, the deposit of public or trust
funds or, in the absence of such laws and regulations, shall be either (i) continuously or fully
insured by the Federal Deposit Insurance Corporation, or (ii) continuously and fully secured, to
the extent not insured by the Federal Deposit Insurance Corporation, by lodging with the Trustee,
as custodian, as collateral security, Qualified Investments having a market value (exclusive of
accrued interest) not less than the amount of such moneys (or portion thereof not insured by the
Federal Deposit Insurance Corporation); provided, however, that, to the extent permitted by law,
it shall not be necessary for the Fiduciaries to give security under this subsection (b) for the deposit
of any moneys with them held in trust and set aside by them for the payment of the principal or
Redemption Price of or interest on any Bonds, or for the Trustee, the Issuer or any Depository to
give security for any moneys which shall be represented by obligations or certificates of deposit
purchased as an investment of such moneys.

(¢) All moneys deposited with the Trustee and each Depository shall be credited to the
particular Fund or Account to which such moneys belong and, except as provided with respect to
the investment of moneys in Qualified Investments in Section 6.3, the moneys credited to each
particular Fund or Account shall be kept separate and apart from, and not commingled with, any
moneys credited to any other Fund or Account or any other moneys deposited with the Trustee,
the Issuer and each Depository, except as provided in Section 6.3.

Section 6.3 Investment of Certain Funds. Moneys held in the Debt Service Account, the
Debt Service Reserve Account and the Commodity Swap Reserve Account shall be invested and
reinvested by the Trustee at the Written Direction of the Issuer to the fullest extent practicable in
Qualified Investments specified in such Written Direction which mature or are payable not later
than such times as shall be necessary to provide moneys when needed for payments to be made
from such Accounts. Moneys held in the Revenue Fund and the Project Fund may be invested and
reinvested by the Trustee at the Written Direction of the Issuer in Qualified Investments specified
in such Written Direction which mature not later than such times as shall be necessary to provide
moneys when needed for payments to be made from such Funds; and in the case of the Commodity
Swap Reserve Account, moneys held may be invested and reinvested by the Trustee at the Written
Direction of the Issuer in Qualified Investments specified in such Written Direction that mature
not later than such times as shall be necessary to make timely Commodity Swap Payments.
Moneys in the Operating Fund (other than moneys in the Operating Fund held with respect to
Rebate Payments) may be invested by the Trustee at the Written Direction of the Issuer in
Qualified Investments specified in such Written Direction which mature within twelve months or
which provide funds as needed; moneys held in the Operating Fund with respect to Rebate
Payments shall be invested by the Trustee at the Written Direction of the Issuer in Qualified
Investments specified in such Written Direction at fair market value; and moneys in the General
Fund may be invested in Qualified Investments specified in such Written Direction; in any case
the Qualified Investments in such Funds or in the Accounts therein shall mature not later than such
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times as shall be necessary to provide moneys when needed to provide payments from such Funds
or Accounts.

The Trustee shall only be required to make investments of moneys held by it in the Funds
and Accounts established under this Indenture in accordance with Written Directions received by
the Trustee from any Authorized Officer of the Issuer. The Trustee shall be entitled to rely in good
faith on any Written Direction of the Issuer as to the suitability and legality of the directed
investment and any deposit or investment directed by the Issuer shall constitute a certification by
the Issuer that the assets so deposited or to be purchased pursuant to such directions are Qualified
Investments. In making any investment in any Qualified Investments with moneys in any Fund or
Account established under this Indenture, the Issuer may give Written Direction to the Trustee to
combine such moneys with moneys in any other Fund or Account, but solely for purposes of
making such investment in such Qualified Investments.

Interest earned on any moneys or investments in the Funds and Accounts established
hereunder shall be paid into the Revenue Fund, other than interest earned on any moneys or
investments in (i) the Redemption Account in the Debt Service Fund, (ii) the Operating Fund
relating to Rebate Payments, (iii) the Debt Service Reserve Account, to the extent the Debt Service
Reserve Account is less than the Debt Service Reserve Requirement and (iv) the Commodity Swap
Reserve Account to the extent the Commodity Swap Reserve Account is less than the Minimum
Amount. Interest earned on any moneys or investments in the Redemption Account in the Debt
Service Fund shall be retained in the Redemption Account. Interest earned on any moneys or
investments in the Operating Fund relating to Rebate Payments shall be retained in that portion of
the Operating Fund relating to Rebate Payments. Interest earned on any moneys or investments
in the Debt Service Reserve Account, to the extent the Debt Service Reserve Account is less than
the Debt Service Reserve Requirement, shall be retained in the Debt Service Reserve Account,
and any amount in excess of the Debt Service Reserve Requirement shall be immediately
transferred to the Debt Service Account. Interest earned on any moneys or investments in the
Commodity Swap Reserve Account to the extent the Commodity Swap Reserve Account is less
than the Minimum Amount, shall be retained in the Commodity Swap Reserve Account, and any
amount in excess of the Minimum Amount shall be immediately transferred to the Debt Service
Account. If no written investment directions have been delivered to the Trustee for any Fund or
Account, moneys shall be held there uninvested by the Trustee.

With respect to any payments to the Revenue Fund from interest earnings on deposit in the
Debt Service Reserve Account or the Commodity Swap Reserve Account as provided for under
the immediately preceding sentence, any such amounts paid into the Revenue Fund shall be
immediately transferred to the Debt Service Account. If no written investment directions have
been delivered to the Trustee for any Fund or Account, moneys shall be held there uninvested by
the Trustee.

Nothing in this Indenture shall prevent any Qualified Investments acquired as investments
of or security for Funds held under this Indenture from being issued or held in book-entry form on
the books of the Department of the Treasury of the United States.
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Nothing in this Indenture shall preclude the Trustee from investing or reinvesting moneys
that it holds in the Funds and Accounts established pursuant to this Indenture through its bond
department; provided, however, that the Issuer may, in its discretion, by Written Direction to the
Trustee, direct that such moneys be invested or reinvested in a manner other than through such
bond department.

To the extent any Qualified Investment is insured, guaranteed or otherwise supported by
any secondary facility, the Trustee shall make a claim under such facility at such time as shall be
required to receive payment thereunder not later than the date required to make any necessary
deposit pursuant to Section 5.5 or Section 5.9 or otherwise under Article V.

Section 6.4  Valuation and Sale of Investments. Obligations purchased as an investment
of moneys in any Fund created under the provisions of this Indenture shall be deemed at all times
to be a part of such Fund and any profit realized from the liquidation of such investment shall be
credited to such Fund, and any loss resulting from the liquidation of such investment shall be
charged to the respective Fund.

In computing the amount in any Fund created under the provisions of this Indenture for
any purpose provided in this Indenture, obligations purchased as an investment of moneys therein
shall be valued at the lower of market value or the amortized cost thereof. The accrued interest
paid in connection with the purchase of any obligation shall be included in the value thereof until
interest on such obligation is paid. Such computation shall be determined at the Written Direction
of the Issuer to the Trustee, as of each Principal Installment payment date and at such other times
as the Issuer shall reasonably determine. Guaranteed investment contracts or similar agreements
shall be valued at their face value to the extent that they provide for withdrawals without market
adjustment or penalty when they are required to provide payment pursuant to this Indenture.

Except as otherwise provided in this Indenture, the Trustee shall use reasonable efforts to
sell at the best price obtainable, or present for redemption, any obligation so purchased as an
investment whenever it shall be requested to do so by a Written Request of the Issuer. Whenever
it shall be necessary in order to provide moneys to meet any payment or transfer from any Fund
held by the Trustee, the Trustee shall at the written direction and request of the Issuer use
reasonable efforts to sell at the best price obtainable or present for redemption such obligation or
obligations designated in a Written Instrument of the Issuer by an Authorized Officer necessary to
provide sufficient moneys for such payment or transfer.

The Issuer acknowledges that to the extent regulations of the Comptroller of the Currency
or other applicable regulatory entity grants the Issuer the right to receive brokerage confirmations
of security transactions as they occur, the Issuer specifically waives receipt of such confirmations
to the extent permitted by law. The Trustee shall not be required to provide any brokerage
information.

The Trustee shall not be liable or responsible for any loss, fee, tax or other charge incurred
in connection with any such investment, sale or presentation for redemption made in the manner
provided above in Section 6.2, Section 6.3 or Section 6.4.
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ARTICLE VII
PARTICULAR COVENANTS OF THE ISSUER
The Issuer covenants and agrees with the Trustee and the Bondholders as follows:

Section 7.1  Payment of Bonds. The Issuer shall duly and punctually pay or cause to be
paid, but solely from the Trust Estate, the principal or Redemption Price, if any, of every Bond
and the interest thereon, at the dates and places and in the manner provided in the Bonds, according
to the true intent and meaning thereof.

Section 7.2 Extension of Payment of Bonds. The Issuer shall not directly or indirectly
extend or assent to the extension of the maturity of any of the Bonds or the time of payment of any
claims for interest by the purchase or funding of such Bonds or claims for interest or by any other
arrangement, and in case the maturity of any of the Bonds or the time for payment of any such
claims for interest shall be extended, such Bonds or claims for interest shall not be entitled, in case
of any default under this Indenture, to the benefit of this Indenture or to any payment out of
Revenues or Funds established by this Indenture, including the investment income, if any, thereof,
pledged under this Indenture or the moneys (except moneys held in trust for the payment of
particular Bonds or claims for interest pursuant to this Indenture) held by the Fiduciaries, except
subject to the prior payment of the principal of all Bonds Outstanding the maturity of which has
not been extended and of such portion of the accrued interest on the Bonds as shall not be
represented by such extended claims for interest.

Section 7.3 Offices for Servicing Bonds. The Issuer shall at all times maintain one or
more agencies where Bonds may be presented for payment. Pursuant to Section 2.2, the Issuer
has appointed the Trustee as Bond Registrar and Paying Agent for the Bonds and the Trustee
hereby accepts such appointments. The Trustee shall at all times maintain one or more agencies
or offices where Bonds may be presented for registration, exchange or transfer, where principal
and Redemption Price of and interest on the Bonds may be paid, where reports, statements and
other documents furnished to the Trustee hereunder may be inspected and where notices, demands
and other documents may be served upon the Issuer in respect of the Bonds or of this Indenture,
and the Trustee shall continuously maintain or make arrangements to provide such services.

Section 7.4 Further Assurance. At any and all times the Issuer shall, as far as it may be
authorized by law, comply with any reasonable request of the Trustee to pass, make, do, execute,
acknowledge and deliver all and every such further resolutions, acts, deeds, conveyances,
assignments, transfers and assurances as may be necessary or desirable for the better assuring,
conveying, granting, pledging, assigning and confirming all and singular the rights, Revenues and
other moneys, securities and funds hereby pledged, or intended so to be, or which the Issuer may
become bound to pledge.

Section 7.5  Power to Issue Bonds and Pledge the Trust Estate. The Issuer is duly
authorized under all applicable laws to create and issue the Bonds and to execute and deliver this
Indenture and to pledge the Trust Estate, in the manner and to the extent provided in this Indenture.
Except to the extent otherwise provided in this Indenture, the Trust Estate will be free and clear of
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any pledge, lien, charge or encumbrance thereon or with respect thereto prior to, or of equal rank
with, the security interest, the pledge and assignment created by this Indenture, and all action on
the part of the Issuer to that end has been and will be duly and validly taken. The Bonds and the
provisions of this Indenture are and will be the valid and legally enforceable special obligations of
the Issuer in accordance with their terms and the terms of this Indenture. The Issuer shall at all
times, to the extent permitted by law, defend, preserve and protect the pledge of the Revenues and
other moneys, securities and funds pledged under this Indenture and all the rights of the
Bondholders under this Indenture against all claims and demands of all Persons whomsoever.

Section 7.6  Power To Enter Into and Perform the Commodity Supply Contract. The
Issuer has and will have as long as any Bonds are Outstanding, good right and lawful power to (a)
enter into the Commodity Supply Contract, (b) observe and perform its obligations under the
Commodity Supply Contract, and (c) charge and collect the amounts payable by the Project
Participant in respect of the gas supply or electricity supply and other services provided by the
Issuer thereunder.

The Issuer has, and, to the extent permitted by law, will have as long as any Bonds are
Outstanding, good right and lawful power to fix, establish, maintain and collect fees and charges
for the sale and transportation or transmission of natural gas or electricity or otherwise with respect
to the Commodity Project, subject to the terms of the Commodity Supply Contract.

Section 7.7  Creation of Liens. Unless the Trustee receives a Rating Confirmation, the
Issuer shall not issue any bonds, notes, debentures or other evidences of indebtedness of similar
nature, other than the Bonds, payable out of or secured by a security interest in or pledge or
assignment of the Trust Estate and shall not create or cause to be created any lien or charge on the
Trust Estate, provided, however, that nothing contained in this Indenture shall prevent the Issuer
from entering into or issuing, if and to the extent permitted by law, (a) evidence of indebtedness
provided this Indenture is discharged and satisfied as provided in Section 12.1, or (b) the Issuer
Commodity Swap and Interest Rate Swaps upon the terms and conditions set forth herein. Nothing
in this Indenture limits the Issuer’s right to issue any bonds, notes, debentures or other evidences
of indebtedness of similar nature payable out of or secured by a security interest in or pledge or
assignment of a trust estate separate from the Trust Estate.

Section 7.8  Limitations on Operating Expenses and Other Costs. The Issuer shall not
incur Operating Expenses in any Fiscal Year in excess of the reasonable and necessary amount of
such Operating Expenses. The Issuer shall not budget or incur Operating Expenses that would
cause the Revenues available for Scheduled Debt Service Deposits pursuant to Section 5.5(a)(ii)
to be insufficient for such purpose.

Section 7.9  Fees and Charges. The Issuer shall at all times fix, establish, maintain and
collect (or cause to be collected) fees and charges, as and to the extent permitted under the
provisions of the Commodity Supply Contract, for the sale and transportation or transmission of
natural gas or electricity or otherwise with respect to the Commodity Project which shall be
sufficient to provide Revenues in each Fiscal Year which, together with the other amounts
available therefor, shall be equal to the sum of:
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(a) The amount estimated by the Issuer to be required to be paid during such
Fiscal Year into the Operating Fund;

(b)  The amounts, if any, required to be paid during such Fiscal Year into the
Debt Service Fund;

(c)  The amounts, if any, to be paid during such Fiscal Year into any other Fund
established under Section 5.2; and

(d)  All other charges or liens whatsoever payable out of Revenues during such
Fiscal Year.

Section 7.10  Commodity Supply Contract; Commodity Remarketing. (a) the Issuer shall
cause all Revenues payable by the Project Participant under the Commodity Supply Contract to be
(1) payable directly to the Trustee for deposit into the Revenue Fund or (ii) payable directly to the
Trustee as custodian for deposit into one or more custodial accounts established pursuant to
Section 5.2(b). The Issuer shall enforce the provisions of the Commodity Supply Contract, as well
as any other contract or contracts entered into relating to the Commaodity Project, and duly perform
its covenants and agreements thereunder.

(b) In the event that the Project Participant fails to pay when due any amounts owed to
the Issuer under the Commodity Supply Contract, the Issuer shall promptly exercise its right to
suspend all gas and electricity deliveries to the Project Participant, and shall promptly give notice
to the Commodity Supplier to follow the provisions set forth in the Commodity Remarketing
Exhibit to the Commodity Purchase Agreement for each Month of such suspension with respect
to the quantities of natural gas or electricity for which deliveries have been suspended.

(c) In the event that the Project Participant delivers a Call Option Notice (as defined in
the Commodity Supply Contract) electing to have its contract quantity of natural gas or electricity
remarketed for the duration of any Reset Period (as defined in the Commodity Supply Contract),
then the Issuer will promptly give notice to the Commodity Supplier to follow the provisions set
forth in the Commodity Remarketing Exhibit to the Commodity Purchase Agreement for each
Month of such Reset Period with respect to any quantities of natural gas or electricity that would
otherwise have been delivered to the Project Participant.

(d) The Issuer will not consent or agree to or permit any termination, rescission,
amendment, assignment or novation of, or otherwise take any action under or in connection with,
the Commodity Supply Contract that will impair its ability to comply during the current or any
future year with the provisions of Section 7.9; provided that:

(1)  The Issuer may take any other action under or in connection with the
Commodity Supply Contract that is expressly permitted pursuant to the provisions thereof;

(1)  The Issuer and the Project Participant may amend the Commodity Supply
Contract to change any delivery point;
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(ii1))  the Commodity Supply Contract may be amended upon receipt of (A) a
Rating Confirmation with respect to such amendment, and (B)to the extent such
amendment would have a material effect (including a change in the timing of payments,
the source of such payments, or the Issuer’s rights of collection thereof) upon the
Receivables Purchase Provisions or the Issuer Commodity Swap, the consent of the
Commodity Supplier or the Commodity Swap Counterparty, respectively; and

(iv)  The Issuer may agree to an assignment or novation of all or a portion of the
Project Participant’s rights and obligations under the Commodity Supply Contract upon
(A) compliance with the restrictions on assignment set forth therein, (B) receipt of a Rating
Confirmation with respect to such assignment or novation, and (C) provision of notice of
such assignment or novation to the Commodity Swap Counterparty.

(e) As of the date of this Indenture, the Commodity Supply Contract with the Project
Participant set forth on Schedule I shall be the only Commodity Supply Contract until such time,
if any, that an assignment or novation occurs in accordance with the requirements set forth above.
Without prejudice to the rights of the Commodity Supplier to remarket gas or electricity under the
Commodity Purchase Agreement or to an assignment or novation of the Commodity Supply
Contract in compliance with this Section 7.11, the Issuer may sell daily quantities of natural gas
or electricity to be delivered under the Commodity Purchase Agreement only pursuant to the
Commodity Supply Contract. A copy of the Commodity Supply Contract and any amendment to
the Commodity Supply Contract, certified by an Authorized Officer, shall be filed with the Trustee.

Section 7.11  Commodity Purchase Agreement;, Commodity Supplier Documents. (a) The
Issuer shall enforce the provisions of the Commodity Purchase Agreement and duly perform its
covenants and agreements thereunder.

(b)  The Trustee shall promptly notify the Issuer of any payment default that has occurred
and is continuing on the part of the Commodity Supplier under the Commodity Purchase
Agreement. The Issuer shall provide the Trustee with Written Notice of the Early Termination
Payment Date (i) by noon New York City time on the fifth Business Day preceding a Mandatory
Purchase Date if an amount equal to the Purchase Price of the Bonds that are subject to such
Mandatory Purchase Date has not been deposited with the Trustee, and (i1) in all other cases, not
more than five days after such date is determined.

(¢) The Issuer will not consent or agree to or permit any assignment of, rescission of or
amendment to or otherwise take any action under or in connection with the Commodity Purchase
Agreement which will in any manner materially impair or materially adversely affect the rights of
the Issuer thereunder or the rights or security of the Bondholders under this Indenture; provided
that the Commodity Purchase Agreement may be assigned or amended without Bondholder
consent upon receipt of a Rating Confirmation with respect to such assignment or amendment.
Copies of the Commodity Purchase Agreement, and any amendments thereto, certified by an
Authorized Officer, shall be filed with the Trustee.

(d) The Issuer has the right, pursuant to the Commodity Supplier LLCA to appoint a
director (the “Issuer-Appointed Director”) to the board of directors of the Commodity Supplier.
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In any vote that comes before the board of directors of the Commodity Supplier regarding the
Commodity Supplier Documents, the Issuer shall instruct the Issuer-Appointed Director to
exercise its voting rights in favor of (i) the Commodity Supplier (A) observing and performing its
obligations under the Commodity Purchase Agreement and (B) observing and performing its
obligations under the other Commodity Supplier Documents and enforcing the provisions thereof
against the counterparties thereto, and (ii) not permitting any assignment of, rescission of or
amendment to or waiver of the Commodity Supplier Documents which will in any manner
materially impair or materially adversely affect the rights of the Issuer thereunder or the rights or
security of the Bondholders under this Indenture.

Section 7.12  Trustee as Agent. The Issuer hereby irrevocably appoints and directs the
Trustee as its agent to issue notices and to take any other actions that the Issuer is required or
permitted to take under:

(a) the Commodity Supply Contract (including the suspension of natural gas or
electricity deliveries upon the default of the Project Participant),

(b) the Commodity Purchase Agreement (including notices to direct the
remarketing of natural gas or electricity thereunder),

(c) the Receivables Purchase Provisions,
(d)  the Issuer Commodity Swap, and
(e) any Interest Rate Swap.

In exercising this agency power, the Trustee shall have the authority to take any such actions as it
deems necessary under the Commodity Supply Contract, the Commodity Purchase Agreement, the
Receivables Purchase Provisions, the Issuer Commodity Swap and any Interest Rate Swap.
Notwithstanding this grant of agency power, the Issuer shall retain, in the absence of any
conflicting action by the Trustee, all of the Issuer’s obligations under the foregoing agreements
and the right to exercise any rights for which it has appointed the Trustee as its agent in accordance
with the foregoing; provided however, if an Event of Default has occurred, the Trustee shall have
the right to notify the Issuer to cease exercising such rights and, upon receipt of such notice with
a copy provided to the Project Participant under the Commodity Supply Contract, and the
Commodity Supplier under the Commodity Purchase Agreement, the Trustee shall have exclusive
authority to exercise such rights, and to collect and apply all amounts payable thereunder, until
such time as the Trustee issues a subsequent notice otherwise.

Section 7.13  Issuer Commodity Swap. The Issuer shall cause all Commodity Swap
Receipts and any other amounts payable to the Issuer pursuant to the Issuer Commodity Swap to
be collected and paid directly to the Trustee for deposit into the Revenue Fund. The Issuer shall
enforce the provisions of the Issuer Commodity Swap and duly perform its covenants and
agreements thereunder. The Trustee shall promptly notify the Issuer of any payment default that
has occurred and is continuing on the part of a Commodity Swap Counterparty under an Issuer
Commodity Swap. The Issuer will not consent or agree to or permit any termination or rescission
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of or amendment to or otherwise take any action under or in connection with an Issuer Commodity
Swap that will impair the ability of the Issuer to comply during the current or any future year with
the provisions hereof. The Issuer shall only exercise its right to terminate an Issuer Commodity
Swap in compliance with Section 2.12(b). A copy of each Issuer Commodity Swap certified by
an Authorized Officer shall be filed with the Trustee, and a copy of any amendment to the Issuer
Commodity Swap, certified by an Authorized Officer, shall be filed with the Trustee.

Section 7.14  Interest Rate Swap. The Issuer shall cause all Interest Rate Swap Receipts or
other amounts payable to the Issuer pursuant to the Interest Rate Swap to be collected and paid to
the Trustee for deposit into the Debt Service Account. The Issuer shall enforce the provisions of
the Interest Rate Swap and duly perform its covenants and agreements thereunder. The Trustee
shall promptly notify the Issuer of any payment default that has occurred and is continuing on the
part of the Interest Rate Swap Counterparty under any Interest Rate Swap. The Issuer will not
consent or agree to or permit any termination or rescission of or amendment to or otherwise take
any action under or in connection with the Interest Rate Swap that will impair the ability of the
Issuer to comply during the current or any future year with the provisions hereof. The Issuer shall
only exercise its right to terminate the Interest Rate Swap in compliance with Section 2.13(b). A
copy of the Interest Rate Swap certified by an Authorized Officer shall be filed with the Trustee,
and a copy of any amendment to the Interest Rate Swap, certified by an Authorized Officer, shall
be filed with the Trustee.

Section 7.15  Accounts and Reports. (a) The Issuer shall keep or cause to be kept with
respect to the Commodity Project proper books of record and account (separate from all other
records and accounts) in accordance with generally accepted accounting principles, as such may
be modified by the provisions of this Indenture, in which complete and correct entries shall be
made of its transactions relating to the Commodity Project, the amount of Revenues and the
application thereof and each Fund and Account established under this Indenture and relating to its
costs and charges under the Commodity Supply Contract and any other contracts for the sale or
purchase of natural gas or electricity, and which, together with the Commodity Purchase
Agreement and all contracts and all other books and papers of the Issuer relating to the Commodity
Project, shall, subject to the terms thereof, at all times during regular business hours be subject to
the inspection of the Trustee and the Holders of an aggregate of not less than 5% in principal
amount of the Bonds then Outstanding or their representatives duly authorized in writing.

(b) The Trustee shall advise the Issuer promptly after the end of each month of the
respective transactions during such month relating to each Fund and Account held by it under this
Indenture.

(¢) The Issuer shall file with the Trustee (i) forthwith upon becoming aware of any Event
of Default or default in the performance by the Issuer of any covenant, agreement or condition
contained in this Indenture, a Written Certificate of the Issuer and specifying such Event of Default
or default and (i1) within 180 days after the end of each Fiscal Year, commencing with the first
Fiscal Year ending following the issuance of the Bonds, a Written Certificate of the Issuer signed
by an appropriate Authorized Officer stating whether, to the best of such Authorized Officer’s
knowledge and belief, the Issuer has kept, observed, performed and fulfilled its covenants and
obligations contained in this Indenture and that there does not exist at the date of such certificate
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any default by the Issuer under this Indenture or any Event of Default or other event which, with
the lapse of time specified in Section 8.1, would become an Event of Default, or, if any such default
or Event of Default or other event shall so exist, specifying the same and the nature and status
thereof.

(d) The reports, statements and other documents required to be furnished to the Trustee
pursuant to any provisions of this Indenture shall be available for the inspection of Bondholders at
all times during regular business hours at the designated corporate trust office of the Trustee (upon
reasonable prior written notice of inspection delivered to the Trustee) and shall be mailed to each
Bondholder who shall file a written request therefor with the Issuer. The Issuer may charge each
Bondholder requesting such reports, statements and other documents a reasonable fee to cover
reproduction, handling and postage.

Section 7.16 ~ Payment of Taxes and Charges. The Issuer will from time to time duly pay
and discharge, or cause to be paid and discharged, all taxes, assessments and other governmental
charges, or required payments in lieu thereof, lawfully imposed upon the properties of the Issuer
or upon the rights, revenues, income, receipts, and other moneys, securities and funds of the Issuer
when the same shall become due (including all rights, moneys and other property transferred,
assigned or pledged under this Indenture), and all lawful claims for labor and material and supplies,
except those taxes, assessments, charges or claims which the Issuer shall in good faith contest by
proper legal proceedings if the Issuer shall in all such cases have set aside on its books reserves
deemed adequate by the Issuer with respect thereto.

Section 7.17  Tax Covenants. (a) The Issuer covenants that it shall not take any action, or
fail to take any action, or permit any action to be taken on its behalf or cause or permit any
circumstance within its control to arise or continue, if any such action or inaction would adversely
affect the exclusion from gross income for federal income tax purposes of the interest on any of
the Bonds under Section 103 of the Internal Revenue Code. Without limiting the generality of the
foregoing, the Issuer covenants that it will (i) comply with the instructions and requirements of the
Tax Agreement and (ii) exercise commercially reasonable efforts to cause the Bonds to be
redeemed (A) in such amount as may be necessary to maintain the exclusion from federal gross
income of interest on the Bonds and (B) in whole in the event that interest on the Bonds becomes
includible in federal gross income. The Issuer further agrees to follow any directions provided by
Special Tax Counsel with respect to any such redemption. The covenant in clause (i) above shall
survive payment in full or defeasance of the Bonds.

(b) In the event that at any time the Issuer is of the opinion that for purposes of this
Section 7.18 it is necessary or helpful to restrict or limit the yield on the investment of any moneys
held by the Trustee under this Indenture, the Issuer shall so instruct the Trustee in writing as to the
specific actions to be taken, and the Trustee shall take such action as specified in such instructions.

(¢) Notwithstanding any other provisions of this Section 7.18, if the Issuer shall provide
to the Trustee an Opinion of Special Tax Counsel that any specified action required under this
Section 7.18 is no longer required or that some further or different action is required to maintain
the exclusion from federal income tax of interest on the Bonds, the Issuer and the Trustee may
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conclusively rely on such opinion in complying with the requirements of this Section 7.18 and of
the Tax Agreement, and the covenants hereunder shall be deemed to be modified to that extent.

(d) Notwithstanding any other provision of this Indenture to the contrary, upon the
Issuer’s failure to observe or refusal to comply with the above covenants, the Holders of the Bonds,
or the Trustee acting on their behalf pursuant to their written request and direction, shall be entitled
to the rights and remedies provided to Bondholders under this Indenture based upon the Issuer’s
failure to observe, or refusal to comply with, the above covenants. In connection with any action
taken by it under this Section 7.18, the Trustee shall have the benefit of all of the protective
provisions set forth in Article IX.

Section 7.18  General. (a) The Issuer shall at all times maintain its existence and shall do
and perform or cause to be done and performed all acts and things required to be done or performed
by or on behalf of the Issuer under the provisions of the Act and this Indenture.

(b)  The Issuer shall not consolidate or amalgamate with, or merge with or into, or transfer
all or substantially all its assets to (other than the sale in the normal course of business of natural
gas or electricity to the Project Participant pursuant to the Commodity Supply Contract), or
reorganize, reincorporate or reconstitute into or as, another entity unless, (i) prior to such event,
the Issuer receives confirmation from the Commodity Swap Counterparty that such event does not
trigger a termination event under Section 5(b)(iv) (Credit Event Upon Merger) of the Issuer
Commodity Swap and confirmation from any Interest Rate Swap Counterparty that such event
does not trigger a termination event under Section 5(b)(iv) (Credit Event Upon Merger) of the
Interest Rate Swap; and (i1) at the time of such consolidation, amalgamation, merger, transfer,
reorganization, reincorporation or reconstitution, the resulting, surviving or transferee entity
assumes all the obligations of the Issuer under the Issuer Commodity Swap and the Interest Rate
Swap.

(¢) The Issuer shall not take any action, or fail to take any action, or permit any action to
be taken on its behalf or cause or permit any circumstance within its control to arise or continue,
if any such action or inaction would adversely affect the ratings on the Bonds.

(d) Upon the date of authentication and delivery of any of the Bonds, all conditions, acts
and things required by law and this Indenture to exist, to have happened and to have been
performed precedent to and in the issuance of such Bonds shall exist, have happened and have
been performed, and the issuance of such Bonds, together with all other obligations of the Issuer,
shall comply in all respects with the applicable laws of the State.

Section 7.19  Bankruptcy. To the extent permitted by law, the Issuer shall not, prior to the
date which is one year and one day after the termination of this Indenture, acquiesce, petition, or
otherwise invoke the process of any court or government authority for the purpose of commencing
or sustaining a case under any federal or state bankruptcy, insolvency, or similar law or appointing
a receiver, liquidator, assignee, trustee, custodian or sequestrator for any substantial part of its
property, or ordering the winding up or liquidation of the affairs of the Issuer. This covenant shall
survive the termination of this Indenture.
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Section 7.20  Bylaws. The Issuer shall not amend the provisions of its Bylaws contained
in the section thereof titled, “Maintenance of Separate Legal Status,” in any manner that would
call into question its status as a separate and distinct legal entity.

Section 7.21  Avoidance of Failed Remarketing. The Issuer covenants that it will exercise
commercially reasonable efforts to avoid a Failed Remarketing.

ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.1  Events of Default. Any one or more of the following shall constitute an

“Event of Default” hereunder:

(a)  default shall be made in the due and punctual payment of the principal or
Redemption Price or Purchase Price of any Bond when and as the same shall become due
and payable, whether at maturity or by call for redemption or tender, or otherwise;

(b)  default shall be made in the due and punctual payment of any installment of
interest on any Bond or the unsatisfied balance of any Sinking Fund Installment therefor
(except when such Sinking Fund Installment is due on the maturity date of such Bond),
when and as such interest installment or Sinking Fund Installment shall become due and
payable;

(c)  default shall be made by the Issuer in the performance or observance of any
other of the covenants, agreements or conditions on its part in this Indenture or in the Bonds
contained, and such default shall continue for a period of 60 days or, if such default cannot
reasonably be remedied within such 60 day period, such longer period so long as diligent
efforts are being made to remedy such default, after written notice thereof specifying such
default and requiring that it shall have been remedied and stating that such notice is a
“Notice of Default” hereunder is given to the Issuer by the Trustee or to the Issuer and to
the Trustee by the Holders of not less than 10% in principal amount of the Bonds
Outstanding;

(d)  default shall be made in the due and punctual payment of any Commodity
Swap Payment or Interest Rate Swap Payment when and as the same shall become due and
payable;

(¢)  The Issuer shall commence a voluntary case or similar proceeding under
any applicable bankruptcy, insolvency or other similar law now or hereafter in effect
(provided, however, that such event shall not constitute an Event of Default hereunder
unless in addition, (i) the Issuer is unable to meet its debts with respect to the Commodity
Project as such debts mature or (ii) any plan of adjustment or other action in such
proceeding would affect in any way the Revenues or the Commodity Project), or shall
authorize, apply for or consent to the appointment of or taking possession by a receiver,
liquidator, assignee, trustee, custodian, sequestrator or similar official for the Commodity
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Project, or any part thereof, and/or the rents, fees, charges or other revenues therefrom, or
shall make any general assignment for the benefit of creditors, or shall make a written
declaration or admission to the effect that it is unable to meet its debts with respect to the
Commodity Project as such debts mature, or shall authorize or take any action in
furtherance of any of the foregoing;

(f)  a court having jurisdiction in the premises shall enter a decree or order for
relief in respect of the Issuer in an involuntary case or similar proceeding under any
applicable bankruptcy, insolvency or other similar law now or hereafter in effect,
(provided, however, that such event shall not constitute an Event of Default hereunder
unless in addition, (i) the Issuer is unable to meet its debts with respect to the Commodity
Project as such debts mature or (ii) any plan of adjustment or other action in such
proceeding would affect in any way the Revenues or the Commodity Project, or a decree
or order appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or
similar official for the Commodity Project, or any part thereof, and/or the rents, fees,
charges or other revenues therefor, or a decree or order for the dissolution, liquidation or
winding up of the Issuer and its affairs or a decree or order finding or determining that the
Issuer is unable to meet its debts with respect to the Commodity Project as such debts
mature, and any such decree or order shall remain unstayed and in effect for a period of 60
consecutive days; and

(g) there shall occur any other Event of Default specified in a Supplemental
Indenture.

(1)  For an Event of Default under clause (a) or (b) above, the Trustee
(by written notice to the Issuer), or the Holders of not less than a majority in
principal amount of the Bonds Outstanding (by written notice to the Issuer and to
the Trustee) may declare the principal of all the Bonds then Outstanding, and the
interest accrued thereon, to be due and payable immediately, and upon any such
declaration the same shall become and be immediately due and payable.

(i1))  For an Event of Default under clause (c) through (g) above, Holders
of not less than one hundred percent in principal amount of the Bonds outstanding
(by written notice to the Trustee) may direct the Trustee to declare (by written
notice to the Issuer) the principal of all Bonds then Outstanding, and the interest
accrued thereon, to be due and payable immediately, and upon any such declaration
the same shall become and be immediately due and payable; provided, however,
that such direction or declaration may be rescinded and annulled pursuant to the
following paragraph, in which case such declaration shall ipso facto be deemed to
be rescinded and any such default shall ipso facto be deemed to be annulled, but no
such rescission or annulment shall extend to or affect any subsequent default or
impair or exhaust any right or power consequent thereon.

The Holders of a majority in principal amount of the Bonds Outstanding (by written notice
to the Issuer and the Trustee) or the Trustee on its own accord (by written notice to the Issuer, but
subject to the following sentence) may rescind and annul a direction and declaration under
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clause (2) above if, at any time before the Bonds shall have matured by their terms, all overdue
installments of interest upon the Bonds, together with the reasonable fees, charges, expenses and
liabilities of the Trustee, and all other sums then payable by the Issuer under this Indenture (except
the principal of, and interest accrued since the next preceding Interest Payment Date on, the Bonds
due and payable solely by virtue of such declaration) shall have been paid by or for the account of
the Issuer or provision satisfactory to the Trustee shall be made for such payment, and all defaults
under the Bonds or under this Indenture (other than the payment of principal and interest due and
payable solely by reason of such declaration) shall have been remedied or secured to the
satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall be made
therefor. Such a rescission by the Trustee on its own accord may be revoked by written directions
to the contrary delivered to the Trustee and the Issuer by the Holders of a majority in principal
amount of the Bonds Outstanding.

Section 8.2 Accounting and Examination of Records after Default. (a) The Issuer
covenants that if an Event of Default shall have happened and shall not have been remedied, the
books of record and accounts of the Issuer and all other records relating to the Commodity Project
shall at all times during regular business hours be subject to the inspection and use of the Trustee
and of its agents and attorneys.

(b) The Issuer covenants that if an Event of Default shall have happened and shall not
have been remedied, the Issuer, upon demand of the Trustee, will account, as if it were the trustee
of an express trust, for all Revenues and other moneys, securities and funds pledged or held under
this Indenture for such period as shall be stated in such demand.

Section 8.3  Enforcement of Agreements, Application of Moneys after Default. (a) The
Issuer covenants that, if an Event of Default shall happen and shall not have been remedied, it shall
upon the demand of the Trustee (i) take such additional actions on its part as shall be necessary to
cause the Project Participant to make payments of all amounts due under the Commodity Supply
Contract to the Trustee, (ii) take such additional actions on its part as shall be necessary to cause
the Commodity Swap Counterparty to make payment of all amounts due under the the Issuer
Commodity Swap directly to the Trustee, (ii1) take such additional actions on its part as shall be
necessary to cause any Interest Rate Swap Counterparty to make payment of all amounts due under
the Interest Rate Swap directly to the Trustee, (iv) execute and deliver such additional instruments
that may be necessary to establish or confirm its pledge and assignment to the Trustee of its rights
and remedies afforded the Issuer under the Commodity Supply Contract, and (v) pay over or cause
to be paid over to the Trustee any Revenues which have not been paid directly to the Trustee as
promptly as practicable after receipt thereof. In addition, the Issuer hereby irrevocably appoints
the Trustee as its agent to issue notices (including notices to direct the remarketing of natural gas
or electricity) and to take any other actions that the Issuer is required or permitted to take under
the Commodity Purchase Agreement, the Commodity Supply Contract, the Issuer Commodity
Swap and any Interest Rate Swap. The Commodity Purchase Agreement, the Commodity Supply
Contract and the Issuer Commodity Swap may be amended at any time for changes in Delivery
Points as provided therein, without the consent of the Bondholders, any parties other than those to
the relevant agreement, and without the provisions of opinions or other process hereunder. In
exercising this agency power, the Trustee shall have the authority to take any such actions as it
deems necessary under the Commodity Purchase Agreement, the Commodity Supply Contract,
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and the Issuer Commodity Swap. Notwithstanding this grant of agency power, the Issuer shall
retain, in the absence of any conflicting action by the Trustee, the right to exercise any rights for
which it has appointed the Trustee as its agent in accordance with the foregoing; provided,
however, if an Event of Default has occurred, the Trustee shall have the right to notify the Issuer
to cease exercising such rights and, upon receipt of such notice with a copy provided to the
Commodity Supplier under the Commodity Purchase Agreement, the Project Participant under the
Commodity Supply Contract, and the Commodity Swap Counterparty under the Issuer Commodity
Swap, the Trustee shall have exclusive authority to exercise such rights until such time as the
Trustee issues a subsequent notice otherwise.

(b) During the continuance of an Event of Default, the Trustee shall apply all moneys,
securities, funds and Revenues received by the Trustee pursuant to any right given or action taken
under the provisions of this Article VIII as follows and in the following order, provided that
(x) moneys held in the Debt Service Account shall not be used for purposes other than payment of
the interest and principal or Redemption Price then due on the Bonds and the payment of Interest
Rate Swap Payments then due under the Interest Rate Swap in accordance with clause (iii) of this
subsection (b) and (y) moneys in the Commodity Swap Reserve Account shall be used first to pay
any Commodity Swap Payments then due:

(i)  Expenses of Fiduciaries — to the payment of the reasonable fees, charges,
expenses and liabilities of the Fiduciaries, including court costs and fees and expenses of
their counsel;

(1))  Operating Expenses — to the payment of the amounts required for Operating
Expenses and for the payment of such other amounts related to the Commodity Project as
are necessary in the judgment of the Trustee to prevent loss of Revenues. For this purpose,
the books of record and accounts of the Issuer relating to the Commodity Project shall at
all times during regular business hours be subject to the inspection of the Trustee and its
representatives and agents during the continuance of such Event of Default; and

(ii1))  Principal or Redemption Price and Interest — to the payment of the principal
and interest then due and unpaid upon the Bonds and the Interest Rate Swap Payments then
due under the Interest Rate Swap, without preference or priority of principal over interest,
of interest over principal, of any installment of interest over any other installment of
interest, of any Bond over any other Bond, of any payment in respect of such principal or
interest over any Interest Rate Swap Payment or of any Interest Rate Swap Payment over
any payment in respect of such principal or interest, 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 Bonds and the Interest Rate Swap.

When the Trustee incurs costs or expenses (including legal fees, costs and expenses) or renders
services after the occurrence of an Event of Default, such costs and expenses and the compensation
for such services are intended to constitute expenses of administration under any federal or state
bankruptcy, insolvency, arrangement, moratorium, reorganization or other debtor relief law.
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(c) If and whenever all overdue installments of interest on all Bonds, together with the
reasonable charges, expenses and liabilities of the Trustee, and all other sums payable or secured
by the Issuer under this Indenture, including the principal and Redemption Price of and accrued
unpaid interest on all Bonds which shall then be payable by declaration or otherwise, shall either
be paid by or for the account of the Issuer, or provisions satisfactory to the Trustee shall be made
for such payment, and all defaults under this Indenture or the Bonds shall be made good or secured
to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall be made
therefor, the Trustee shall pay over to the Issuer all moneys, securities and funds then remaining
unexpended in the hands of the Trustee (except moneys, securities and funds deposited or pledged,
or required by the terms of this Indenture, particularly Section 5.2, to be deposited or pledged, with
the Trustee), and thereupon the Issuer and the Trustee shall be restored, respectively, to their
former positions and rights under this Indenture. No such payment over to the Issuer by the Trustee
nor restoration of the Issuer and the Trustee to their former positions and rights shall extend to or
affect any subsequent default under this Indenture or impair any right consequent thereon.

Section 8.4  Appointment of Receiver. The Trustee shall have the right, upon the
happening of an Event of Default, to apply in an appropriate proceeding for the appointment of a
receiver of the Commodity Project.

Section 8.5  Proceedings Brought by Trustee. (a) If an Event of Default shall happen and
shall not have been remedied, then and in every such case, the Trustee, by its agents and attorneys,
may proceed, and upon written request of the Holders of not less than a majority in principal
amount of the Bonds Outstanding shall proceed, to protect and enforce its rights and the rights of
the Holders of the Bonds under this Indenture forthwith by a suit or suits in equity or at law,
whether for the specific performance of any covenant herein contained, or in aid of the execution
of any power herein granted, or for an accounting against the Issuer as if the Issuer were the trustee
of an express trust, or in the enforcement of any other legal or equitable right as the Trustee, being
advised by counsel, shall deem most effectual to enforce any of its rights or to perform any of its
duties under this Indenture.

(b)  All rights of action under this Indenture may be enforced by the Trustee without the
possession of any of the Bonds or the production thereof at the trial or other proceedings, and any
such suit or proceedings instituted by the Trustee shall be brought in its name.

(¢) The Holders of not less than a majority in principal amount of the Bonds at the time
Outstanding may 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, provided that
the Trustee shall have the right to decline to follow any such direction if the Trustee shall be
advised by counsel that the action or proceeding so directed may not lawfully be taken, or if the
Trustee in good faith shall determine that the action or proceeding so directed would involve the
Trustee in personal liability or be unjustly prejudicial to the Bondholders not parties to such
direction.

(d) Upon commencing a suit in equity or upon other commencement of judicial
proceedings by the Trustee to enforce any right under this Indenture, the Trustee shall be entitled

-905 -
4147-6340-3086.5
40118-2



to exercise any and all rights and powers conferred in this Indenture and provided to be exercised
by the Trustee upon the occurrence of any Event of Default.

(e) Regardless of the happening of an Event of Default, the Trustee shall have power to,
but unless requested in writing by the Holders of a majority in principal amount of the Bonds then
Outstanding and furnished with reasonable security and indemnity, shall be under no obligation
to, institute and maintain such suits and proceedings as it may be advised shall be necessary or
expedient to prevent any impairment of the security under this Indenture by any acts which may
be unlawful or in violation of this Indenture, and such suits and proceedings as the Trustee may be
advised shall be necessary or expedient to preserve or protect its interests and the interests of the
Bondholders.

Section 8.6  Restriction on Bondholder’s Action. (a) No Holder of any Bond shall have
any right to institute any suit, action or proceeding at law or in equity for the enforcement of any
provision of this Indenture or the execution of any trust under this Indenture or for any remedy
under this Indenture, unless such Holder (i) shall have previously given to the Trustee written
notice of the happening of an Event of Default, as provided in this Article VIII, and the Holders
of at least a majority in principal amount of the Bonds then Outstanding shall have filed a written
request with the Trustee, (ii) shall have offered it reasonable opportunity, either to exercise the
powers granted in this Indenture or by the Act or by the laws of the State or to institute such action,
suit or proceeding in its own name, and (iii) shall have offered to the Trustee adequate security
and indemnity against the costs, expenses and liabilities to be incurred therein or thereby, and the
Trustee shall have refused to comply with such request for a period of 60 days after receipt by it
of such notice, request and offer of indemnity, it being understood and intended that no one or
more Holders of Bonds shall have any right in any manner whatever by its or their action to affect,
disturb or prejudice the pledge created by this Indenture, or to enforce any right under this
Indenture, except in the manner therein provided; and that all proceedings at law or in equity to
enforce any provision of this Indenture shall be instituted, had and maintained in the manner
provided in this Indenture and for the equal benefit of all Holders of the Outstanding Bonds, subject
only to the provisions of Section 7.2.

(b) Nothing in this Indenture or in the Bonds shall affect or impair the obligation of the
Issuer, which is absolute and unconditional, to pay only from the Trust Estate, in accordance with
the terms of this Indenture, at the respective dates of maturity and places therein expressed the
principal of (and premium, if any) and interest on the Bonds to the respective Holders thereof, or
affect or impair the right of action, which is also absolute and unconditional, of any Holder to
enforce such payment of its Bond.

Section 8.7  Remedies Not Exclusive. No remedy by the terms of this Indenture conferred
upon or reserved to the Trustee or the Bondholders is intended to be exclusive of any other remedy,
but each and every such remedy shall be cumulative and shall be in addition to every other remedy
given under this Indenture or existing at law or in equity or by statute on or after the date of
execution and delivery of this Indenture.

Section 8.8  Effect of Waiver and Other Circumstances. (a) No delay or omission of the
Trustee or any Bondholder to exercise any right or power arising upon the happening of an Event
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of Default shall impair any right or power or shall be construed to be a waiver of any such Event
of Default or be an acquiescence therein; and every power and remedy given by this Article VIII
to the Trustee or to the Bondholders may be exercised from time to time and as often as may be
deemed expedient by the Trustee or by the Bondholders.

(b) Prior to the declaration of maturity of the Bonds as provided in Section 8.1, the
Holders of not less than a majority in principal amount of the Bonds at the time Outstanding, or
their attorneys-in-fact duly authorized, may on behalf of the Holders of all of the Bonds waive any
past default under this Indenture and its consequences, except a default in the payment of interest
on or principal of or premium (if any) on any of the Bonds. No such waiver shall extend to any
subsequent or other default or impair any right consequent thereon.

Section 8.9  Notice of Default. The Trustee shall promptly mail written notice of the
occurrence of any Event of Default to each registered owner of Bonds then Outstanding at its
address, if any, appearing upon the registry books of the Issuer.

ARTICLE IX
CONCERNING THE FIDUCIARIES

Section 9.1  Acceptance by Trustee of Duties. The Trustee accepts the duties and
obligations imposed upon it by this Indenture and the trusts hereby created, but only, however,
upon the terms and conditions set forth in this Indenture.

Section 9.2 Paying Agents,; Appointment and Acceptance of Duties. (a) The Issuer shall
appoint one or more Paying Agents for the Bonds, and may at any time or from time to time appoint
one or more other Paying Agents. All Paying Agents appointed shall have the qualifications set
forth in Section 9.13 for a successor Paying Agent. The Trustee is hereby appointed as initial
Paying Agent.

(b) Each Paying Agent shall signify its acceptance of the duties and obligations imposed
upon it by this Indenture by executing and delivering to the Issuer and to the Trustee a written
acceptance thereof.

Section 9.3 Responsibilities of Fiduciaries. (a) The recitals of fact herein and in the
Bonds contained shall be taken as the statements of the Issuer and no Fiduciary assumes any
responsibility for the correctness of the same. No Fiduciary makes any representations as to the
validity or sufficiency of this Indenture or of any Bonds issued hereunder or as to the security
afforded by this Indenture, and no Fiduciary shall incur any liability in respect thereof.
Furthermore, no Fiduciary shall be responsible with respect to any statement or information in any
offering documents with respect to the Bonds (except for information provided by any Fiduciary
for inclusion in such offering documents). The Trustee shall, however, be responsible for its
representation contained in its certificate of authentication on the Bonds. No Fiduciary shall be
under any responsibility or duty with respect to the application of any moneys paid by such
Fiduciary in accordance with the provisions of this Indenture to the Issuer or to any other Person.
No Fiduciary shall be under any obligation or duty to perform any act which would involve it in
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expense or liability or to institute or undertake any suit or proceeding under this Indenture or to
enter any appearance in or defend any suit in respect thereof, or to advance any of its own moneys,
expend or risk its own funds or otherwise incur any financial liability unless properly indemnified
against any and all costs and expenses, outlays and counsel fees and other anticipated
disbursements, and against all liability except to the extent caused by its own negligence or willful
misconduct. Subject to the provisions of subsection (b), no Fiduciary shall be liable in connection
with the performance of its duties hereunder except for its own negligence or willful misconduct.
To the extent permitted by law, the Issuer shall indemnify the Fiduciaries for, and hold the
Fiduciaries harmless against, any loss, liability or expense incurred by it, arising out of or in
connection with the acceptance or administration of this Indenture or the trusts hereunder or the
performance of its duties hereunder, except to the extent determined by a court of competent
jurisdiction to have been primarily caused by its own negligence or willful misconduct.
Notwithstanding anything to the contrary, the permissive rights of any Fiduciary to do things
enumerated under this Indenture shall not be construed as duties.

The Trustee shall not be responsible for insuring any property conveyed or collecting any
insurance monies, or for the validity of the execution by the Issuer of this Indenture or of any
supplements hereto, or instruments of further assurance, or for the sufficiency of the security for
the Bonds, or for the investment of monies as herein permitted (except that no investment shall be
made except in compliance with Section 6.2 and Section 6.3 hereof), or for the recording or re-
recording, filing or re-filing of this Indenture, or any supplement or amendment thereto, or of any
security for the Bonds issued hereunder or intended to be secured hereby, or for the value or title
of the property herein conveyed or otherwise as to the maintenance of the security hereof. Except
as specifically provided in this Indenture, the Trustee shall not be bound to ascertain or inquire as
to the performance or observance of any covenants, conditions, or agreements on the part of the
Issuer, but the Trustee may require of the Issuer full information and advice as to the performance
of such covenants. The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers.

(b)  The Trustee, prior to the occurrence of an Event of Default and after the curing of all
Events of Default which may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture. In case an Event of Default has occurred
(which has not been cured) 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. Any provision of this
Indenture relating to action taken or to be taken by the Trustee or to evidence upon which the
Trustee may rely shall be subject to the provisions of this Section 9.3 and Section 9.4.

(c) The Trustee shall not be considered in breach of or in default in its obligations
hereunder or progress in respect thereto in the event of enforced delay (“unavoidable delay”) in
connection with the performance of such obligations due to unforeseeable causes beyond its
control and without its fault or negligence, including, but not limited to, Acts of God or of the
public enemy or terrorists, acts of a government, acts of the other party, the existence or escalation
of fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, earthquakes,
explosion, mob violence, riot, inability to procure or general sabotage or rationing of labor,
equipment, facilities, sources of energy, material or supplies in the open market, litigation or
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arbitration involving a party or others relating to zoning or other governmental action or inaction
pertaining to the project, malicious mischief, condemnation, and unusually severe weather or
delays of suppliers or subcontractors due to such causes.

Section 9.4  Evidence on Which Fiduciaries May Act. (a) Each Fiduciary, upon receipt
of any notice, direction, resolution, request, consent, order, certificate, report, opinion, bond or
other paper or document furnished to it pursuant to any provision of this Indenture, shall examine
such instrument to determine whether it conforms to the requirements of this Indenture and shall
be protected in acting upon any such instrument believed by it to be genuine and to have been
signed or presented by the proper party or parties. Each Fiduciary may consult with any consultant,
accountant, or counsel, who may or may not be counsel to the Issuer, and the opinion of such
consultant, accountant, or counsel shall be full and complete authorization and protection in respect
of any action taken or suffered by it under this Indenture in good faith and in accordance therewith
and the Trustee shall be under no duty to make any investigation or inquiry into any statements
contained or matters referred to in any such instrument.

(b)  Whenever any Fiduciary shall deem it necessary or desirable that a matter be proved
or established prior to taking or suffering any action under this Indenture, such matter (unless other
evidence in respect thereof be therein specifically prescribed) may be deemed to be conclusively
proved and established by a Written Certificate of the Issuer, and such certificate shall be full
warrant for any action taken or suffered in good faith under the provisions of this Indenture upon
the faith thereof; but in its discretion the Fiduciary may in lieu thereof accept other evidence of
such fact or matter or may require such further or additional evidence as it may deem reasonable.
Neither the Trustee, the Bond Registrar nor the Paying Agent shall be bound to recognize any
Person as a Bondholder or to take any action at its request unless its Bond shall be deposited with
such entity or satisfactory evidence of the ownership of such Bond shall be furnished to such entity.

(c) The Trustee shall have the right to accept and act upon directions given pursuant to
this Indenture, or any other document reasonably relating to the Bonds and delivered using
Electronic Means; provided, however, that the Issuer shall provide to the Trustee a Written
Certificate of the Issuer listing Authorized Officers with the authority to provide such directions
and containing specimen signatures of such Authorized Officers, which Written Certificate of the
Issuer shall be amended whenever a person is to be added or deleted from the listing. If the Issuer
elects to give the Trustee directions using Electronic Means and the Trustee in its discretion elects
to act upon such directions, the Trustee’s understanding of such directions shall be deemed
controlling. The Issuer understands and agrees that the Trustee cannot determine the identity of
the actual sender of such directions and that the Trustee shall conclusively presume that directions
that purport to have been sent by an Authorized Officer listed on the Written Certificate of the
Issuer provided to the Trustee have been sent by such Authorized Officer. The Issuer shall be
responsible for ensuring that only Authorized Officers transmit such directions to the Trustee and
that all Authorized Officers treat applicable user and authorization codes, passwords and/or
authentication keys as confidential and with extreme care. The Trustee shall not be liable for any
losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and
compliance with such directions notwithstanding such directions conflict or are inconsistent with
a subsequent written direction. The Issuer agrees: (i) to assume all risks arising out of the use of
Electronic Means to submit directions to the Trustee, including without limitation the risk of the
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Trustee acting on unauthorized directions, and the risk of interception and misuse by third parties;
(i1) that it is fully informed of the protections and risks associated with the various methods of
transmitting directions to the Trustee and that there may be more secure methods of transmitting
directions, (iii) that the security procedures (if any) to be followed in connection with its
transmission of directions provide to it a commercially reasonable degree of protection in light of
its particular needs and circumstances and (iv) to notify the Trustee immediately upon learning of
any compromise or unauthorized use of the security procedures.

(d) Paper copies or “printouts” of any document, if introduced as evidence in any judicial,
arbitral, mediation or other administrative proceeding, will be admissible as between the Issuer
and the Trustee to the same extent and under the same conditions as other original business records
created and maintained in documentary form. Neither party shall contest the admissibility of true
and accurate copies of Electronically Signed Documents on the basis of the best evidence rule or
as not satisfying the business records exception to the hearsay rule.

Section 9.5  Compensation. The Issuer shall pay or cause to be paid to each Fiduciary
from time to time reasonable compensation for all services rendered under this Indenture, and also
all reasonable expenses, charges, legal fees and other disbursements, including those of its
attorneys, agents and employees, incurred in and about the performance of their powers and duties
under this Indenture, in accordance with the agreements made from time to time between the Issuer
and the Fiduciary. Subject to the provisions of Section 9.3, the Issuer further agrees to indemnify
and save each Fiduciary harmless against, and agrees to pay or reimburse, the expenses, charges,
legal fees and disbursements described in the preceding sentence. The Trustee shall be entitled to
reimbursement of all expenses and liabilities incurred and all advances made by the Trustee, except
for expenses and liabilities incurred or advances made by the Trustee as a result of its gross
negligence or willful misconduct.

Section 9.6  Certain Permitted Acts. Any Fiduciary, individually or otherwise, may
become the owner of any Bonds, with the same rights it would have if it were not a Fiduciary. To
the extent permitted by law, any Fiduciary may act as depository for, and permit any of its officers
or directors to act as a member of, or in any other capacity with respect to, any committee formed
to protect the rights of Bondholders or to effect or aid in any reorganization growing out of the
enforcement of the Bonds or this Indenture, whether or not any such committee shall represent the
Holders of a majority in principal amount of the Bonds then Outstanding. Nothing herein shall be
deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any
Bondholder any plan of reorganization, arrangement, adjustment, or composition affecting the
Bonds or the rights of any Holder thereof, or to authorize the Trustee to vote in respect of the claim
of any Bondholder in any such proceeding without the approval of the Bondholders so affected.

Section 9.7  Resignation of Trustee. The Trustee may at any time resign and be
discharged of the duties created by this Indenture by giving not less than forty-five (45) days’
written notice to the Issuer and mailing notice thereof to the Holders of Bonds then Outstanding,
specifying the date when such resignation shall take effect, and such resignation shall take effect
upon the day specified in such notice unless (a) previously a successor shall have been appointed
by the Issuer or the Bondholders as provided in Section 9.9, in which event such resignation shall
take effect immediately on the appointment of such successor, or (b) a successor shall not have
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been appointed by the Issuer or the Bondholders as provided in Section 9.9 on such date, in which
event such resignation shall not take effect until a successor is appointed.

Section 9.8  Removal of the Trustee. The Trustee may be removed with 30 days’ prior
notice with or without cause by an instrument or concurrent instruments in writing, filed with the
Trustee, and signed by the Holders of a majority in principal amount of the Bonds then Outstanding
or their attorneys-in-fact duly authorized, excluding any Bonds held by or for the account of the
Issuer. So long as no Event of Default, or an event which, with notice or passage of time, or both,
would become an Event of Default, shall have occurred and be continuing, the Trustee may be
removed at any time, with or without cause, upon 30 days’ notice, by a resolution of the Issuer
filed with the Trustee and delivery of a Written Certificate of the Issuer to the Trustee with respect
to the foregoing. Notwithstanding the foregoing, any such removal of the Trustee shall not be
effective until a successor Trustee has been appointed pursuant to Section 9.9. The Trustee’s rights
under this Indenture to indemnity and any amounts due and payable to such Trustee shall survive
any such removal.

Section 9.9 Appointment of Successor Trustee. (a) In case at any time the Trustee shall
resign or shall be removed or shall become incapable of acting, or shall be adjudged a bankrupt or
insolvent, or if a receiver, liquidator or conservator of the Trustee, or of its property, shall be
appointed, or if any public officer shall take charge or control of the Trustee, or of its property or
affairs, a successor Trustee may be appointed by the Issuer by a duly executed written instrument
signed by an Authorized Officer.

(b) If no appointment of a successor Trustee shall be made pursuant to the foregoing
provisions of this Section 9.9 within 45 days after the Trustee shall have given to the Issuer written
notice as provided in Section 9.7 or within 30 days after a vacancy in the office of the Trustee shall
have occurred by reason of its inability to act, removal, or for any other reason whatsoever, the
Trustee or the Holder of any Bond (in any case) may apply to any court of competent jurisdiction
to appoint a successor Trustee. Said court may thereupon, after such notice, if any, as such court
may deem proper, appoint a successor Trustee.

(c) Any Trustee appointed under the provisions of this Section 9.9 in succession to the
Trustee shall be a bank or trust company organized under the laws of any state or a national banking
association and shall have capital stock, surplus and undivided earnings aggregating at least
$50,000,000 if there be such a bank with trust powers or trust company or national banking
association willing and able to accept the office on reasonable and customary terms and authorized
by law to perform all the duties imposed upon it by this Indenture.

Section 9.10  Transfer of Rights and Property to Successor Trustee. Any successor trustee
appointed under this Indenture shall execute, acknowledge and deliver to its predecessor Trustee,
and also to the Issuer, an instrument accepting such appointment, and thereupon such successor
Trustee, without any further act, deed or conveyance, shall become fully vested with all moneys,
estates, properties, rights, powers, duties and obligations of such predecessor Trustee, with like
effect as if originally named as Trustee; but the Trustee ceasing to act shall nevertheless, on the
Written Request of the Issuer or of the successor Trustee, execute, acknowledge and deliver such
instrument of conveyance and further assurance and do such other things as may reasonably be
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required for more fully and certainly vesting and confirming in such successor Trustee all the right,
title and interest of the predecessor Trustee in and to any property, rights, interests and estates held
by it under this Indenture, and shall pay over, assign and deliver to the successor Trustee any
money or other property subject to the trusts and conditions herein set forth. Should any deed,
conveyance or instrument in writing from the Issuer be required by such successor Trustee for
more fully and certainly vesting in and confirming to such successor Trustee any such estates,
rights, powers and duties, any and all such deeds, conveyances and instruments in writing shall,
on request, and so far as may be authorized by law, be executed, acknowledged and delivered by
the Issuer. Any such successor Trustee shall promptly notify the Paying Agents of its appointment
as Trustee.

Section 9.11  Merger or Consolidation. Any company into which any Fiduciary may be
merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which any
Fiduciary may sell or transfer all or substantially all of its corporate trust business, provided such
company shall be a bank with trust powers or trust company organized under the laws of any state
of the United States or a national banking association and shall be authorized by law to perform
all the duties imposed upon it by this Indenture and shall meet the qualifications set forth in
Section 9.9(c), shall be the successor to such Fiduciary without the execution or filing of any paper
or the performance of any further act.

Section 9.12  Adoption of Authentication. In case any of the Bonds contemplated to be
issued under this Indenture shall have been authenticated but not delivered, any successor Trustee
may adopt the certificate of authentication of any predecessor Trustee so authenticating such
Bonds and deliver such Bonds so authenticated; and in case any of the said Bonds shall not have
been authenticated, any successor Trustee may authenticate such Bonds in the name of the
predecessor Trustee, or in the name of the successor Trustee, and in all such cases such certificate
shall have the full force which it is provided, anywhere in said Bonds or in this Indenture, that the
certificate of the Trustee shall have.

Section 9.13  Resignation or Removal of Paying Agent and Appointment of Successor. (a)
Any Paying Agent may at any time resign and be discharged of the duties and obligations created
by this Indenture by giving at least 45 days’ written notice to the Issuer, the Trustee and the other
Paying Agents. Any Paying Agent may be removed with 30 days’ prior notice by an instrument
filed with such Paying Agent and the Trustee and signed by an Authorized Officer. Any successor
Paying Agent shall be appointed by the Issuer and shall be a bank or trust company organized
under the laws of any state of the United States or a national banking association, having capital
stock, surplus and undivided earnings aggregating at least $50,000,000, and willing and able to
accept the office on reasonable and customary terms and authorized by law to perform all the
duties imposed upon it by this Indenture.

(b) In the event of the resignation or removal of any Paying Agent, such Paying Agent
shall pay over, assign and deliver any moneys held by it as Paying Agent to its successor, or if
there be no successor, to the Trustee. In the event that for any reason there shall be a vacancy in
the office of any Paying Agent, the Trustee shall act as such Paying Agent.
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Section 9.14  Trustee’s Reliance. The Trustee may conclusively rely, and shall be
protected in acting upon any notice, direction, ordinance, resolution, request, consent, order,
certificate, report, opinion, bond, statement, facsimile transmission, electronic mail or other paper
or document furnished to the Trustee pursuant to any provision of this Indenture and that is
believed by the Trustee to be genuine and to have been signed or presented by the proper party or
parties and in conformity with the formal requirements of this Indenture. The Trustee may consult
with any consultant, account, or counsel, who may or may not be counsel to the Issuer, and the
opinion of such consultant, accountant, or counsel shall be full and complete authorization and
protection in respect of any action taken or suffered by Trustee under this Indenture in good faith
and in accordance therewith. The Trustee shall be under no duty to make any investigation or
inquiry into any statements contained or matters referred to in any such instrument. Any request,
direction, authority or consent given by the Holders of any Bond shall be conclusive and binding
upon all Holders of the same Bond and any Bond issued in its place.

Section 9.15  Trustee’s Liability. (a) 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 provisions of this
Indenture, in accordance with the direction of the Holders of a majority in principal amount of the
Outstanding Bonds, relating to the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or, except for its negligence or willful misconduct, exercising any
trust or power conferred upon the Trustee, under this Indenture with respect to the Bonds.

(b)  The Trustee shall not be deemed to have knowledge of an Event of Default except for
those Events of Default in Sections 8.1(a) and (b) unless a Responsible Officer of the Trustee shall
have actual knowledge of such Event of Default. As used herein, “actual knowledge” shall mean
the actual fact or statement of knowing without any independent duty to make any investigation
with regard thereto.

(c) The Trustee’s rights to immunities and protection from liability hereunder and its
rights to payment of its fees and expenses shall survive its resignation or removal and final payment
or defeasance of the Bonds. All rights, benefits, indemnifications and releases from liability
granted herein to the Trustee shall extend to the directors, officers, employees, agents and counsel
of the Trustee.

(d) Whenever in the administration of the trusts imposed upon it by this Indenture the
Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking
or suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a Written
Certificate of the Issuer, and such Written Certificate shall be full warrant to the Trustee for any
action taken or suffered in good faith under the provisions of this Indenture in reliance upon such
Written Instrument, but in its discretion the Trustee may, in lieu thereof, accept other evidence of
such matter or may require such additional evidence as it may deem reasonable.

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

() Under no circumstances shall the Trustee in any of its capacities hereunder be liable
in its individual capacity for the obligations evidenced by the Bonds or be subject to any personal
liability or accountability by reason of the issuance of this Bond or in respect of any undertakings
by the Trustee under this Indenture. In accepting the trust hereby created, the Trustee acts solely
as Trustee for the holders of the Bonds and not in its individual capacity, and all persons, including
without limitation the holders of the Bonds and the Issuer, having any claim against the Trustee
arising from this Indenture shall look only to the Funds and Accounts held by the Trustee hereunder
for payment except as otherwise provided herein.

(g) To the extent permitted by law, the Issuer shall indemnify the Trustee for, and hold it
harmless against, any loss, damage, claim, liability or expense incurred by it, arising out of or in
connection with the acceptance or administration of this Indenture or the trusts hereunder or the
performance of any of its duties hereunder, except with respect to same caused by Trustee’s
negligence or willful misconduct.

(h) Inno event shall the Trustee be liable for indirect, consequential, special or punitive
damages (including, but not limited to lost profits), regardless of (i) whether the Trustee has been
advised of the likelihood of such loss or damage or (ii) the form of action.

Section 9.16  Trustee’s Agents or Attorneys. The Trustee may execute any of its trusts or
powers under this Indenture or perform any of its duties hereunder either directly or by or through
agents, attorneys, custodians or nominees appointed with due care, and shall not be responsible for
any willful misconduct or negligence on the part of any agent, attorney, custodian or nominee so
appointed.

Section 9.17  Lien Filings. Notwithstanding anything to the contrary contained in this
Indenture, the Trustee shall not be responsible for any initial filings of any financing statements or
the information contained therein (including the exhibits thereto), the perfection of any such
security interests, or the accuracy or sufficiency of any description of collateral in such initial
filings or for filing any modifications or amendments to the initial filings required by any
amendments to Article IX of the Uniform Commercial Code, if applicable. In addition, unless the
Trustee shall have received Written Notice from the Issuer that any such initial filing or description
of collateral was or has become defective, the Trustee shall be fully protected (i) in relying on such
initial filing and descriptions in filing any financing or continuation statements or modifications
thereto pursuant to this Section 9.17 and (ii) in filing any continuation statements in the same filing
offices as the initial filings were made. If applicable, the Trustee shall cause to be filed a
continuation statement with respect to each Uniform Commercial Code financing statement
relating to the Bonds which was filed at the time of the issuance thereof, in such manner and in
such places as the initial filings were made, provided that a copy of the filed original financing
statement is timely delivered to the Trustee. The Issuer shall be responsible for the reasonable
costs incurred by the Trustee in the preparation and filing of all continuation statements hereunder,
including payment of any filing fees, and shall give the Trustee any assistance it reasonably

- 104 -
4147-6340-3086.5
40118-2



requests in order to enable the Trustee to file continuation statements for the lien established by
this Indenture.

ARTICLE X

SUPPLEMENTAL INDENTURES

Section 10.1  Supplemental Indentures Not Requiring Consent of Bondholders. The Issuer
and the Trustee may from time to time, subject to the conditions and restrictions in this Indenture
contained, enter into a Supplemental Indenture or Indentures, in form satisfactory to the Trustee,
which shall thereafter form a part hereof, without the consent of the Bondholders for any one or
more of the following purposes:

(a) To cure any ambiguity, supply any omission, or cure or correct any defect
or inconsistent provision in this Indenture;

(b)  To insert such provisions clarifying matters or questions arising under this
Indenture as are necessary or desirable and are not contrary to or inconsistent with this
Indenture as theretofore in effect;

(¢)  To make any other modification or amendment of this Indenture which the
Trustee shall in its sole discretion determine will not have a material adverse effect on the
Bondholders or any Interest Rate Swap Counterparty; and in making such a determination,
the Trustee shall be entitled to rely conclusively upon an Opinion of Counsel and/or
certificates of investment bankers or other financial professionals or consultants;

(d)  To add to the covenants and agreements of the Issuer in this Indenture, other
covenants and agreements to be observed by the Issuer which are not contrary to or
inconsistent with this Indenture as theretofore in effect;

(¢) To add to the limitations and restrictions in this Indenture, other limitations
and restrictions to be observed by the Issuer which are not contrary to or inconsistent with
this Indenture as theretofore in effect;

(f)  To authorize the issuance of Refunding Bonds;

(g) To authorize, in compliance with all applicable law, Bonds to be issued in
the form of coupon Bonds registrable as to principal only and, in connection therewith,
specify and determine the matters and things relative to the issuance of such coupon Bonds,
including provisions relating to the timing and manner of provision of any notice required
to be given hereunder to the Holders of such coupon Bonds, which are not contrary to or
inconsistent with this Indenture as theretofore in effect, or to amend, modify or rescind any
such authorization, specification or determination at any time prior to the first
authentication and delivery of such coupon Bonds;
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(h)  To provide for the execution of an Issuer Commodity Swap in accordance
with the provisions hereof;

(i) To provide for a Liquidity Facility and Liquidity Facility Provider in
accordance with the provisions hereof;

()  To confirm, as further assurance, any security interest, pledge or assignment
under, and the subjection to any security interest, pledge or assignment created or to be
created by, this Indenture of the Revenues or of any other moneys, securities or funds;

(k) To add to the Events of Default in this Indenture additional Events of
Default;

(I)  To add to this Indenture any provisions relating to the application of interest
earnings on any Fund or Account under this Indenture required by law to preserve the
exclusion of interest on Bonds issued from gross income for federal income tax purposes;

(m)  To evidence the appointment of a successor Trustee; or

(n)  Ifthe Bonds affected by such change are rated by a Rating Agency, to make
any change upon receipt of a Rating Confirmation with respect to the Bonds so affected.

Each Supplemental Indenture authorized by this Section 10.1 shall become effective as of
the date of its execution and delivery by the Issuer and the Trustee or such later date as shall be
specified in such Supplemental Indenture.

A Supplemental Indenture will be deemed to not materially adversely affect the Holders of
any Bonds that are subject to mandatory tender on or before the effective date of the Supplemental
Indenture.

Section 10.2  Supplemental Indentures Effective with Consent of Bondholders. At any time
or from time to time, subject to Section 10.3(d) and Section 11.5(b), a Supplemental Indenture
may be entered into by the Issuer and the Trustee subject to notice to and consent by Bondholders
in accordance with and subject to the provisions of Article XI, which Supplemental Indenture,
upon compliance with the provisions of said Article XI, shall become fully effective in accordance
with its terms as provided in said Article XI.

Section 10.3  General Provisions. (a) This Indenture shall not be modified or amended in
any respect except as provided in and in accordance with and subject to the provisions of this
Article X and Article XI. Nothing contained in this Article X or Article XI shall affect or limit the
right or obligation of the Issuer to adopt, make, do, execute, acknowledge or deliver any resolution,
act or other instrument pursuant to the provisions of Section 7.4 or the right or obligation of the
Issuer to execute and deliver to any Fiduciary any instrument which elsewhere in this Indenture it
is provided shall be delivered to said Fiduciary.
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(b)  Any Supplemental Indenture referred to and permitted or authorized by Section 10.1
may be entered into between the Issuer and the Trustee without the consent of any of the
Bondholders, but shall become effective only on the conditions, to the extent and at the time
provided in said Section. A copy of every Supplemental Indenture shall be accompanied by an
Opinion of Counsel stating that such Supplemental Indenture has been duly and lawfully executed
in accordance with the provisions of this Indenture, is authorized or permitted by this Indenture,
and is valid and binding upon the Issuer and enforceable in accordance with its terms; provided,
that such Opinion of Counsel may take exception as to the effect of, or for restrictions or limitations
imposed by or resulting from, bankruptcy, insolvency, debt adjustment, moratorium,
reorganization, arrangement, fraudulent conveyance or other similar laws relating to or affecting
creditors’ rights generally, and judicial discretion and the valid exercise of the sovereign police
powers of the State and of the constitutional power of the United States of America and may state
that no opinion is being rendered as to the availability of any particular remedy.

(¢) The Trustee is hereby authorized to enter into any Supplemental Indenture referred
to and permitted or authorized by Section 10.1 or Section 10.2 and to make all further agreements
and stipulations which may be therein contained, and the Trustee, in taking such action, shall be
fully protected in relying on an Opinion of Counsel that such Supplemental Indenture is authorized
or permitted by the provisions of this Indenture.

(d) No Supplemental Indenture shall change or modify any of the rights or obligations of
any Fiduciary without its written assent thereto; provided, however this Section 10.3 shall not
affect the rights of the Holders or the Issuer to remove the Trustee as provided in Section 9.8
herein.

(e) Notwithstanding Section 12.5, no Supplemental Indenture (or other amendment to
this Indenture) shall change or modify (i) the order of priority of deposits to the Operating Fund
or the Commodity Swap Reserve Account as set forth in clauses (i) and (iii) of Section 5.5(a),
respectively, (ii) the Minimum Amount to be maintained in the Commodity Swap Reserve
Account, or the purposes to which amounts on deposit in such Commodity Swap Reserve Account
may be applied, as set forth in Section 5.3(b), (iii) the priority of the application of funds following
an Event of Default as set forth in Section 8.3, (iv) the definition of Operating Expenses, (v) the
security for payments to be made pursuant to this Indenture to the Commodity Swap Counterparty,
any Interest Rate Swap Counterparty and the Commodity Supplier, as purchaser under the
Receivables Purchase Provisions, (vi) any of the rights or interests of the Commodity Swap
Counterparty, any Interest Rate Swap Counterparty (if any) or the Commodity Supplier, as
purchaser under the Receivables Purchase Provisions, granted herein or in the Issuer Commodity
Swap, any Interest Rate Swap or the Receivables Purchase Provisions, as the case may be, or
(vii) the provisions of Section 5.3(c), Section 5.7(h) or Section 5.8(b) regarding the sale by the
Trustee of Call Receivables in respect of a Swap Payment Deficiency, (A) in each case unless the
prior written consent of each Commodity Swap Counterparty has been obtained, and each
Commodity Swap Counterparty shall have full right to enforce this provision, and (B) in the case
of clauses (v) and (vi) of this Section 10.3(e), unless the prior written consent of any Interest Rate
Swap Counterparty and/or the Commodity Supplier, as applicable, has been obtained.
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ARTICLE XI
AMENDMENTS

Section 11.1  Mailing. Any provision in this Article XI for the mailing of a notice or other
paper to Bondholders shall be fully complied with if it is mailed postage prepaid only (a) to each
registered owner of Bonds then Outstanding at its address, if any, appearing upon the registry
books of the Issuer, and (b) to the Trustee.

Section 11.2  Powers of Amendment. Any modification or amendment of this Indenture
and of the rights and obligations of the Issuer and of the Holders of the Bonds thereunder may be
made by a Supplemental Indenture, subject to Section 10.3(e), with the written consent given as
provided in Section 11.3 (a) of the Holders of not less than a majority in principal amount of
Outstanding Bonds, and (b) in case the modification or amendment changes the terms of any
Sinking Fund Installment, of the Holders of not less than a majority in principal amount of
Outstanding Bonds of the particular maturity entitled to such Sinking Fund Installment; provided,
however, that if such modification or amendment will, by its terms, not take effect so long as any
Bonds of any specified like maturity remain Outstanding (or are subject to mandatory purchase)
the consent of the Holders of such Bonds shall not be required and such Bonds shall not be deemed
to be Outstanding for the purpose of any calculation of Outstanding Bonds under this Section 11.2;
and provided further, however, that if such modification or amendment would adversely affect any
Interest Rate Swap Counterparty, such modification or amendment shall be subject to the prior
written consent of the Interest Rate Swap Counterparty. No such modification or amendment shall
permit a change in the terms of redemption or maturity of the principal of any Outstanding Bond
or of any installment of interest thereon or a reduction in the principal amount or the Redemption
Price thereof or in the rate of interest thereon without the consent of the Holder of such Bond, or
shall reduce the percentages or otherwise affect the classes of Bonds the consent of the Holders of
which is required to effect any such modification or amendment, or shall change or modify any of
the rights or obligations of any Fiduciary without its written assent thereto. For the purposes of
this Section 11.2, the Bonds shall be deemed to be affected by a modification or amendment of
this Indenture if the same adversely affects or diminishes the rights of the Holders of Bonds in any
material respect. The Trustee may in its discretion determine whether or not in accordance with
the foregoing powers of amendment Bonds would be materially affected by any modification or
amendment of this Indenture and any such determination shall be binding and conclusive on the
Issuer and all Holders of Bonds. For purposes of this Section 11.2, the Holders of any Bonds may
include the initial Holders thereof, regardless of whether such Bonds are being held for resale.

Section 11.3  Consent of Bondholders. The Issuer and the Trustee may at any time enter
into a Supplemental Indenture making a modification or amendment permitted by the provisions
of Section 11.2 to take effect when and as provided in this Section 11.3. A copy of such
Supplemental Indenture (or brief summary thereof or reference thereto in form approved by the
Trustee), together with a request to Bondholders for their consent thereto in form satisfactory to
the Trustee, shall be mailed by the Issuer to Bondholders (but failure to mail such copy and request
shall not affect the validity of the Supplemental Indenture when consented to as in this Section 11.3
provided). Such Supplemental Indenture shall not be effective unless and until there shall have
been filed with the Trustee (a) the written consents of Holders of the percentages of Outstanding
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Bonds specified in Section 11.2, subject to Section 11.5(b), (b) the written consent of any Interest
Rate Swap Counterparty if required by Section 11.2, and (c) an Opinion of Counsel stating that
such Supplemental Indenture has been duly and lawfully executed by the Issuer in accordance with
the provisions of this Indenture, is authorized or permitted by this Indenture, and is valid and
binding upon the Issuer and enforceable in accordance with its terms, subject to any applicable
bankruptcy, insolvency or other laws affecting creditors’ rights generally and may state that no
opinion is being rendered as to the availability of any particular remedy. For purposes of clause (a)
of the preceding sentence, the written consent of the Bondholder shall be deemed to have been
received if the amendment is expressly referred to in the Supplemental Indenture authorizing such
Bonds and in the text of such Bonds and such Bonds recite that such Bondholder shall be deemed
to have consented to such amendments by accepting such Bonds. Otherwise, each such consent
shall be effective only if accompanied by proof of the holding, at the date of such consent, of the
Bonds with respect to which such consent is given, which proof shall be such as is permitted by
Section 12.2. A certificate or certificates executed by the Trustee and filed with the Trustee and
the Issuer stating that it has examined such proof and that such proof is sufficient in accordance
with Section 12.2 shall be conclusive that the consents have been given by the Holders of the
Bonds described in such certificate or certificates of the Trustee. Any such consent shall be
irrevocable and shall be binding upon the Holder of the Bonds giving such consent and, anything
in Section 12.2 to the contrary notwithstanding, upon any subsequent Holder of such Bonds and
of any Bonds issued in exchange therefor (whether or not such subsequent Holder thereof has
notice of such consent). At any time after the Holders of the required percentages of Bonds shall
have filed their consents to the Supplemental Indenture (or have deemed to have consented to such
Supplemental Indenture), the Trustee shall make and file with the Trustee and the Issuer a written
statement that the Holders of such required percentages of Bonds have consented to, such
Supplemental Indenture. Such written statements shall be conclusive that such consents have been
received. At any time thereafter, notice stating in substance that the Supplemental Indenture
(which may be referred to as a Supplemental Indenture entered into by the Issuer and the Trustee
on a stated date, a copy of which is on file with the Trustee) has been consented to by the Holders
of the required percentages of Bonds and will be effective as provided in this Section 11.3, may
be given to Bondholders by the Trustee by mailing such notice to Bondholders (but failure to mail
such notice shall not prevent such Supplemental Indenture from becoming effective and binding
as in this Section 11.3 provided). A record, consisting of the certificates or statements required or
permitted by this Section 11.3 to be made by the Trustee, shall be proof of the matters therein
stated.

Section 11.4  Notifications by Unanimous Consent. The terms and provisions of this
Indenture and the rights and obligations of the Issuer and of the Holders of the Bonds thereunder
may be modified or amended in any respect upon the execution of a Supplemental Indenture by
the Trustee and the Issuer, the consent of the Holders of all of the Bonds then Outstanding (such
consent to be given as provided in Section 11.3), and the consent of any Interest Rate Swap
Counterparty if required by Section 11.2; provided, however, that no such modification or
amendment shall change or modify any of the rights or obligations of any Fiduciary or any of the
provisions referenced in Section 10.3(e) without the filing with the Trustee of the written assent
thereto of such Fiduciary or the Commodity Swap Counterparty, respectively, in addition to the
consent of the Bondholders.
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Section 11.5  Exclusion of Bonds. (a) Bonds owned or held by or for the account of the
Issuer shall not be deemed Outstanding for the purpose of consent or other action or any calculation
of Outstanding Bonds provided for in this Article XI, and the Issuer shall not be entitled with
respect to such Bonds to give any consent or take any other action provided for in this Article XI.
At the time of any consent or other action taken under this Article XI, the Issuer shall furnish the
Trustee a certificate of an Authorized Officer, upon which the Trustee may rely, describing all
Bonds so to be excluded.

(b) Bonds for which a Bondholder has submitted a notice of abstention in response to a
request for consent received pursuant to Section 11.3 shall not be deemed Outstanding for the
purpose of consent or other action or any calculation of Outstanding Bonds provided for in this
Article XI with respect to any Supplemental Indenture to be entered into by the Issuer and the
Trustee; provided, that, such notice of abstention shall not apply with respect to any proposed
amendments of Section 8.1.

Section 11.6  Notation on Bonds. Bonds authenticated and delivered after the effective date
of any action taken as provided in Article X or this Article XI may, and, if the Trustee so
determines, shall, bear a notation by endorsement or otherwise in form approved by the Issuer and
the Trustee as to such action, and in that case upon demand of the Holder of any Bond Outstanding
at such effective date and presentation of its Bond for the purpose at the principal corporate trust
office of the Trustee or upon any transfer or exchange of any Bond Outstanding at such effective
date, suitable notation shall be made on such Bond or upon any Bond issued upon any such transfer
or exchange by the Trustee as to any such action. If the Issuer or the Trustee shall so determine,
new Bonds so modified as in the opinion of the Trustee and the Issuer to conform to such action
shall be prepared, authenticated and delivered, and upon demand of the Holder of any Bond then
Outstanding shall be exchanged, without cost to such Bondholder, for Bonds of the same maturity
then Outstanding, upon surrender of such Bonds.

ARTICLE XII
MISCELLANEOUS

Section 12.1  Defeasance. (a) If the Issuer shall pay or cause to be paid, or there shall
otherwise be paid, to the Holders of all Bonds the principal or Redemption Price, if applicable, and
interest due or to become due thereon, at the times and in the manner stipulated in the Bonds and
in this Indenture and shall pay or cause to be paid all amounts due or to become due to any Interest
Rate Swap Counterparty under the Interest Rate Swap, then the pledge of all covenants,
agreements and other obligations of the Issuer to the Bondholders, shall thereupon cease, terminate
and be discharged and satisfied except for remaining rights of registration of transfer and exchange
of Bonds; provided, however, that this Indenture shall not be discharged until (i) the Issuer shall
have paid and satisfied all claims, charges and expenses that constitute Operating Expenses
hereunder, (ii) the Trustee shall have received an Opinion of Counsel to the effect that all
conditions precedent to the satisfaction and discharge of this Indenture have been fulfilled, and
(ii1) receipt by the Trustee of a Rating Confirmation. In such event, the Trustee shall cause an
accounting for such period or periods as shall be requested by the Issuer to be prepared and filed
with the Issuer and, upon the request of the Issuer, shall execute and deliver to the Issuer all such
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instruments as may be desirable to evidence such discharge and satisfaction, and the Fiduciaries
shall pay over or deliver to the Issuer all moneys or securities held by them pursuant to this
Indenture which are not required for the payment of principal or Redemption Price, if applicable,
on Bonds not theretofore surrendered for such payment or redemption. If the Issuer shall pay or
cause to be paid, or there shall otherwise be paid, to the Holders of any Outstanding Bonds the
principal or Redemption Price, if applicable, and interest due or to become due thereon, at the
times and in the manner stipulated therein and in this Indenture, such Bonds shall cease to be
entitled to any lien, benefit or security under this Indenture, and all covenants, agreements and
obligations of the Issuer to the Holders of such Bonds shall thereupon cease, terminate and be
discharged and satisfied except for remaining rights of registration of transfer and exchange of
Bonds.

(b) Bonds or interest installments for the payment or redemption of which moneys shall
have been set aside and shall be held in trust by the Paying Agents (through deposit by the Issuer
of funds for such payment or redemption or otherwise) at the maturity or redemption date thereof
shall be deemed to have been paid within the meaning and with the effect expressed in
subsection (a). In addition, any Outstanding Bonds shall prior to the maturity or redemption date
thereof be deemed to have been paid within the meaning and with the effect expressed in
subsection (a) upon compliance with the provisions of subsection (c).

(c) Subject to the provisions of subsection (d) of this Section 12.1, any Outstanding
Bonds shall prior to the maturity or redemption date thereof be deemed to have been paid within
the meaning and with the effect expressed in subsection (a) of this Section 12.1 if (i) in case any
of said Bonds are to be redeemed on any date prior to their maturity, the Issuer shall have given to
the Trustee irrevocable written instructions accepted in writing by the Trustee to mail as provided
in Article IV notice of redemption of such Bonds (other than Bonds which have been purchased
by the Trustee at the direction of the Issuer or purchased or otherwise acquired by the Issuer and
delivered to the Trustee as hereinafter provided prior to the mailing of such notice of redemption)
on said date, (i) there shall have been deposited with the Trustee either moneys (including moneys
withdrawn and deposited pursuant to Section 5.7(g)) in an amount which shall be sufficient, or
Defeasance Securities (including any Defeasance Securities issued or held in book-entry form on
the books of the Department of the Treasury of the United States) the principal of and the interest
on which when due will provide moneys which, together with the moneys, if any, deposited with
the Trustee at the same time, shall be sufficient, to pay when due the principal or Redemption
Price, if applicable, and interest due and to become due on said Bonds (with such interest being
calculated at the Maximum Rate with respect to any Bonds with interest rates that are not fixed to
their redemption or maturity date, as applicable) on or prior to the redemption date or maturity
date thereof, as the case may be, and (iii) in the event said Bonds are not by their terms subject to
redemption within the next succeeding 60 days, the Issuer shall have given the Trustee in form
satisfactory to it irrevocable written instructions to mail, as soon as practicable, a notice to the
Holders of such Bonds at their last addresses appearing upon the registry books at the close of
business on the last Business Day of the month preceding the month for which notice is mailed
that the deposit required by (ii) above has been made with the Trustee and that said Bonds are
deemed to have been paid in accordance with this Section 12.1 and stating such maturity or
redemption date upon which moneys are expected, subject to the provisions of subsection (d) of
this Section 12.1, to be available for the payment of the principal or Redemption Price, if
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applicable, on said Bonds (other than Bonds which have been purchased by the Trustee at the
direction of the Issuer or purchased or otherwise acquired by the Issuer and delivered to the Trustee
as hereinafter provided prior to the mailing of the notice of redemption referred to in clause (i)).
Any notice of redemption mailed pursuant to the preceding sentence with respect to Bonds which
constitute less than all of the Outstanding Bonds of any maturity shall specify the letter and number
or other distinguishing mark of each such Bond. The Trustee shall, as and to the extent necessary,
apply moneys held by it pursuant to this Section 12.1 to the retirement of said Bonds in amounts
equal to the unsatisfied balances (determined as provided in Section 12.1) of any Sinking Fund
Installments with respect to such Bonds, all in the manner provided in this Indenture. The Trustee
shall, if so directed by the Issuer (A) prior to the maturity date of Bonds deemed to have been paid
in accordance with this Section 12.1 which are not to be redeemed prior to their maturity date or
(B) prior to the mailing of the notice of redemption referred to in clause (i) above with respect to
any Bonds deemed to have been paid in accordance with this Section 12.1 which are to be
redeemed on any date prior to their maturity, apply moneys deposited with the Trustee in respect
of such Bonds and redeem or sell Defeasance Securities so deposited with the Trustee and apply
the proceeds thereof to the purchase of such Bonds and, the Trustee shall immediately thereafter
cancel all such Bonds so purchased; provided, however, that the moneys and Defeasance Securities
remaining on deposit with the Trustee after the purchase and cancellation of such Bonds (or the
deemed cancellation thereof) shall be sufficient to pay when due the Principal Installment or
Redemption Price, if applicable, and interest due or to become due on all Bonds (calculated as
described above), in respect of which such moneys and Defeasance Securities are being held by
the Trustee on or prior to the redemption date or maturity date thereof, as the case may be. If, at
any time (1) prior to the maturity date of Bonds deemed to have been paid in accordance with this
Section 12.1 which are not to be redeemed prior to their maturity date or (2) prior to the mailing
of the notice of redemption referred to in clause (i) with respect to any Bonds deemed to have been
paid in accordance with this Section 12.1 which are to be redeemed on any date prior to their
maturity, the Issuer shall purchase or otherwise acquire any such Bonds and deliver such Bonds to
the Trustee prior to their maturity date or redemption date, as the case may be, the Trustee shall
immediately cancel all such Bonds so delivered; such delivery of Bonds to the Trustee shall be
accompanied by directions from the Issuer to the Trustee as to the manner in which such Bonds
are to be applied against the obligation of the Trustee to pay or redeem Bonds deemed paid in
accordance with this Section 12.1. The directions given by the Issuer to the Trustee referred to in
the preceding sentences shall also specify the portion, if any, of such Bonds so purchased or
delivered and cancelled or deemed cancelled to be applied against the obligation of the Trustee to
pay Bonds deemed paid in accordance with this Section 12.1 upon their maturity date or dates and
the portion, if any, of such Bonds so purchased or delivered and cancelled or deemed cancelled to
be applied against the obligation of the Trustee to redeem Bonds deemed paid in accordance with
this Section 12.1 on any date or dates prior to their maturity. In the event that on any date as a
result of any purchases, acquisitions and cancellations or deemed cancellations of Bonds as
provided in this Section 12.1 the total amount of moneys and Defeasance Securities remaining on
deposit with the Trustee under this Section 12.1 is in excess of the total amount which would have
been required to be deposited with the Trustee on such date in respect of the remaining Bonds in
order to satisfy clause (ii) of this subsection (c) of Section 12.1, the Trustee shall, if requested by
the Issuer, pay the amount of such excess to the Issuer free and clear of any trust, lien, security
interest, pledge or assignment securing said Bonds or otherwise existing under this Indenture.
Except as otherwise provided in subsections (c) and (d) of this Section 12.1, neither Defeasance
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Securities nor moneys deposited with the Trustee pursuant to this Section 12.1 nor principal or
interest payments on any such Defeasance Securities shall be withdrawn or used for any purpose
other than, and shall be held in trust for, the payment of the principal or Redemption Price, if
applicable, and interest on said Bonds; provided that any cash received from such principal or
interest payments on such Defeasance Securities deposited with the Trustee, (x) to the extent such
cash will not be required at any time for such purpose, shall be paid over to the Issuer as received
by the Trustee, free and clear of any trust, lien or pledge securing said Bonds or otherwise existing
under this Indenture, and (y) to the extent such cash will be required for such purpose at a later
date, shall, to the extent practicable, be reinvested in Qualified Investments maturing at times and
in amounts sufficient to pay when due the principal or Redemption Price, if applicable, and interest
to become due on said Bonds on or prior to such redemption date or maturity date thereof, as the
case may be, and interest earned from such reinvestments shall be paid over to the Issuer, as
received by the Trustee, free and clear of any trust, lien, security interest, pledge or assignment
securing said Bonds or otherwise existing under this Indenture. In connection with any such
deposit of Defeasance Securities, or any determination of the sufficiency or remaining sufficiency
thereof, for any of the purposes described in this Section 12.1, there shall be delivered to the
Trustee, on which it shall be entitled to rely, a verification report of an independent certified public
accountant, verification agent or similar expert to the effect that such Defeasance Securities,
together with investment earnings thereon (and other available cash deposited with the Trustee at
the same time for the applicable purpose), will be sufficient to pay when and as due and payable
the principal (or Redemption Price, if applicable), interest, and premium, if applicable, on the
applicable Bonds to redemption or maturity, as applicable.

(d) Anything in this Indenture to the contrary notwithstanding, any moneys held by a
Fiduciary in trust for the payment and discharge of any of the Bonds which remain unclaimed for
two years after the date when such Bonds have become due and payable, either at their stated
maturity dates or by call for earlier redemption, if such moneys were held by the Fiduciary at such
date, or for two years after the date of deposit of such moneys if deposited with the Fiduciary after
the said date when such Bonds became due and payable, shall, at the Written Request of the Issuer,
be repaid by the Fiduciary to the Issuer, as its absolute property and free from trust, and the
Fiduciary shall thereupon be released and discharged with respect thereto and the Bondholders
shall look only to the Issuer for the payment of such Bonds; provided, however, that before being
required to make any such payment to the Issuer the Fiduciary shall, at the expense of the Issuer,
cause to be published at least twice, at an interval of not less than seven days between publications,
in the Authorized Newspaper, a notice that said moneys remain unclaimed and that, after a date
named in said notice, which date shall be not less than 30 days after the date of the first publication
of such notice, the balance of such moneys then unclaimed will be returned to the Issuer.

Section 12.2  Evidence of Signatures of Bondholders and Ownership of Bonds. (a) Any
request, consent, revocation of consent or other instrument which this Indenture may require or
permit to be signed and executed by the Bondholders may be in one or more instruments of similar
tenor, and, except as otherwise provided in Section 11.3, shall be signed or executed by such
Bondholders in person or by their attorneys appointed in writing. Proof of (1) the execution of
any such instrument, or of an instrument appointing any such attorney, or (2) the holding by any
Person of the Bonds shall be sufficient for any purpose of this Indenture (except as otherwise
therein expressly provided) if made in the following manner, or in any other manner satisfactory
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to the Trustee, which may nevertheless in its discretion require further or other proof in cases
where it deems the same desirable:

(1)  The fact and date of the execution by any Bondholder or its attorney of such
instruments may be proved by a guarantee of the signature thereon by a bank or trust
company or by the certificate of any notary public or other officer authorized to take
acknowledgments of deeds, that the Person signing such request or other instrument
acknowledged to him the execution thereof, or by an affidavit of a witness of such
execution, duly sworn to before such notary public or other officer. Where such execution
is by an officer of a corporation or association or a member of a partnership, on behalf of
such corporation, association or partnership, such signature, guarantee, certificate or
affidavit shall also constitute sufficient proof of its authority.

(1)  The amount of Bonds transferable by delivery held by any Person executing
any instrument as a Bondholder, the date of holding such Bonds, and the numbers and other
identification thereof, may be proved by a certificate, which need not be acknowledged or
verified, in form satisfactory to the Trustee, executed by the Trustee or by a member of a
financial firm or by an officer of a bank, trust company, insurance company, or financial
corporation or other depository wherever situated, showing at the date therein mentioned
that such Person exhibited to such member or officer or had on deposit with such depository
the Bonds described in such certificate. Such certificate may be given by a member of a
financial firm or by an officer of any bank, trust company, insurance company or financial
corporation or depository with respect to Bonds owned by it, if acceptable to the Trustee.
In addition to the foregoing provisions, the Trustee may from time to time make such
reasonable regulations as it may deem advisable permitting other proof of holding of Bonds
transferable by delivery.

(b) The ownership of Bonds registered other than to bearer and the amount, numbers and
other identification, and date of holding the same shall be proved by the registry books.

(c) Anyrequest or consent by the owner of any Bond shall bind all future owners of such
Bond in respect of anything done or suffered to be done by the Issuer or any Fiduciary in
accordance therewith.

Section 12.3  Moneys Held for Particular Bonds. The amounts held by any Fiduciary for
the payment of the interest, principal or Redemption Price due on any date with respect to
particular Bonds shall, on and after such date and pending such payment, be set aside on its books
and held in trust by it for the Holders of the Bonds entitled thereto.

Section 12.4  Preservation and Inspection of Documents. All documents received by any
Fiduciary under the provisions of this Indenture shall, at all times during regular business hours
(upon reasonable prior written notice) be subject to the inspection of the Issuer, any other
Fiduciary, and any Bondholder and their agents and their representatives, any of whom may make
copies thereof, subject to such reasonable regulations as such Fiduciary may from time to time
determine to be required by law.
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Section 12.5  Parties Interested Herein. Nothing in this Indenture expressed or implied,
except for the rights and interests of the Commodity Swap Counterparty, the Interest Rate Swap
Counterparty (if any) and the Commodity Supplier, as purchaser under the Receivables Purchase
Provisions, as described in Section 10.3(e), and the lien on the Commodity Swap Reserve Account
granted to the Commodity Swap Counterparty, is intended or shall be construed to confer upon, or
to give to, any Person, other than the Issuer, the Fiduciaries, the Holders of the Bonds and any
Depository, any right, remedy or claim under or by reason of this Indenture or any covenant,
condition or stipulation thereof; and, except for the lien on the Commodity Swap Reserve Account
granted to the Commodity Swap Counterparty as provided in Section 10.3(e), all the covenants,
stipulations, promises and agreements in this Indenture contained by and on behalf of the Issuer
shall be for the sole and exclusive benefit of the Issuer, the Fiduciaries, the Holders of the Bonds
and any Depository.

Section 12.6  No Recourse on the Bonds. No recourse shall be had for the payment of the
principal of or interest on the Bonds or for any claim based thereon or on this Indenture against
any source other than the Trust Estate as provided in this Indenture, including against any member
of the Commission, the Project Participant and its governing body and officers, or any Person
executing the Bonds.

Section 12.7  Publication of Notice,; Suspension of Publication. (a) Any publication to be
made under the provisions of this Indenture in successive weeks or on successive dates may be
made in each instance upon any Business Day of the week and need not be made in the same
Authorized Newspaper for any or all of the successive publications but may be made in a different
Authorized Newspaper.

(b) If, because of the temporary or permanent suspension of the publication or general
circulation of any Authorized Newspaper or for any other reason, it is impossible or impractical to
publish any notice pursuant to this Indenture in the manner herein provided, then such publication
in lieu thereof as shall be made by the Issuer with the written approval of the Trustee shall
constitute a sufficient publication of such notice.

Section 12.8  Severability of Invalid Provisions. If any one or more of the covenants or
agreements provided in this Indenture on the part of the Issuer or any Fiduciary to be performed
should be contrary to law, then such covenant or covenants or agreement or agreements shall be
deemed severable from the remaining covenants and agreements, and shall in no way affect the
validity of the other provisions of this Indenture.

Section 12.9  Holidays. 1f the date for making any payment or the last date for performance
of any act or the exercising of any right, as provided in this Indenture, shall not be a Business Day,
such payment may be made or act performed or right exercised on the next succeeding Business
Day with the same force and effect as if done on the nominal date provided in this Indenture, and
no interest shall accrue for the period after such nominal date.

Section 12.10  Notices. Except as otherwise provided herein, all notices, requests, demands
and other communications required or permitted under this Indenture shall be deemed to have been
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duly given if delivered or mailed, first class, postage prepaid (or sent by Electronic Means,
confirmed by mail, as aforesaid), as follows:

If to the Issuer:
Northern California Energy Authority
c/o Sacramento Municipal Utility District
6301 S Street
Sacramento, CA 95817
Attention: Treasurer
Telephone:
Facsimile:
Email:

If to the Trustee, the Bond Registrar, the Paying Agent, the Custodian or the Calculation Agent:

Computershare Trust Company, N.A.
600 S. 4 St., 6 Floor

MAC N9300-060

Minneapolis, MN 55415

Attention: Corporate Trust
Telephone: (612) 316-1649
Facsimile:

Email:

or to such other Person or addresses as the respective party hereafter designates in writing to the
Issuer and the Trustee.

Section 12.11  Notices to Rating Agencies. The Issuer shall provide to each Rating Agency
rating the Bonds at the time: (a) notice of any amendment to this Indenture, the Commodity
Purchase Agreement, any Commodity Swap, the Commodity Supply Contract or any other
document relating to the Bonds or the Commodity Project; and (b) each notice provided to the
Municipal Securities Rulemaking Board, through its EMMA system, pursuant to the Continuing
Disclosure Undertaking executed by the Issuer in connection with the issuance of the Bonds.

Section 12.12  Counterparts. This Indenture may be executed in multiple counterparts, each
of which shall be regarded for all purposes as an original; and such counterparts shall constitute
but one and the same instrument.

Section 12.13  Waiver of Jury Trial. EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING INVOLVING, DIRECTLY OR
INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, OR RELATED TO OR CONNECTED WITH THIS
INDENTURE OR ANY OTHER TRANSACTION DOCUMENT, THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY, OR THE RELATIONSHIP ESTABLISHED HEREUNDER OR THEREUNDER, AND AGREES THAT
ANY SUCH PROCEEDING SHALL BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.
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IN WITNESS WHEREOF, NORTHERN CALIFORNIA ENERGY AUTHORITY has caused this
Indenture to be signed in its own name and on its behalf by its Treasurer and attested by its
Secretary, and as evidence of its acceptance of the trusts hereby created, Computershare Trust
Company, N.A., the duly authorized Trustee, has caused this Indenture to be signed in its name
and on its behalf by one of its officers duly authorized, all as of the date first above written.

NORTHERN CALIFORNIA ENERGY
AUTHORITY

By:
Treasurer

[SEAL]

ATTEST

Secretary

[Issuer Signature Page to Trust Indenture]
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COMPUTERSHARE TRUST COMPANY, N.A., as
Trustee

By:

Authorized Officer

[SEAL]

[Trustee Signature Page to Trust Indenture]
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EXHIBIT A
FORM OF BONDS
Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the Issuer or its agent for registration of transfer,
exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is made
to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS

WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

REGISTERED REGISTERED
No. RA- $
UNITED STATES OF AMERICA
STATE OF CALIFORNIA

NORTHERN CALIFORNIA ENERGY AUTHORITY
CoOMMODITY SUPPLY REVENUE REFUNDING BONDS,

SERIES 2024
MATURITY ISSUE INTEREST
DATE DATE CUSIP RATE
, 2024
REGISTERED OWNER: CEDE & CoO.
PRINCIPAL AMOUNT: DOLLARS

Northern California Energy Authority (the “Issuer’), a joint powers authority and public
entity of the State of California, acknowledges itself indebted and for value received hereby
promises to pay, in the manner and from the source hereinafter provided, to the registered owner
identified above, or registered assigns, on the Maturity Date stated above, unless this Bond shall
have been called for redemption and payment of the Redemption Price shall have been duly made
or provided for, upon presentation and surrender hereof, the principal amount identified above,
and to pay, in the manner and from the source hereinafter provided, to the registered owner hereof
interest on the balance of said principal amount from time to time remaining unpaid at the rate set
forth above, until payment in full of such principal amount.

This Bond bears interest from the Issue Date specified above, or from the most recent
interest payment date to which interest has been paid or duly provided for, at the rate per annum
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set forth above, computed on the basis of a 360-day year consisting of twelve 30-day months,
payable on 1 and 1 of each year, commencing 1, 2024;
provided that, if a Ledger Event occurs under the Commodity Purchase Agreement, this Bond shall
bear interest at the Increased Interest Rate of 8.00% per annum during an Increased Interest Rate
Period that begins on the day on which such Ledger Event occurs. If the Increased Interest Rate
Period ends due to the occurrence of a Termination Payment Event, then this Bond shall bear
interest at the interest rate shown above from the date of such Termination Payment Event to the
associated extraordinary redemption date of the Bonds established pursuant to the Indenture.

THE BONDS DO NOT CONSTITUTE A DEBT OR LIABILITY OF THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE
ISSUER, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS PROVIDED THEREFOR
UNDER THE INDENTURE. THE ISSUER SHALL NOT BE OBLIGATED TO PAY THE
PRINCIPAL OR THE REDEMPTION PRICE OF OR INTEREST ON THE BONDS EXCEPT
FROM THE FUNDS PROVIDED THEREFOR UNDER THE INDENTURE AND NEITHER
THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF CALIFORNIA
OR OF ANY POLITICAL SUBDIVISION THEREOF, INCLUDING THE ISSUER, IS
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR REDEMPTION PRICE OF OR
INTEREST ON THE BONDS. THE ISSUANCE OF THE BONDS SHALL NOT DIRECTLY
OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE STATE OF CALIFORNIA OR
ANY POLITICAL SUBDIVISION THEREOF TO LEVY OR TO PLEDGE ANY FORM OF
TAXATION OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT. THE ISSUER
HAS NO TAXING POWER.

This Bond and the issue of Bonds of which it is a part are issued in conformity with and
after full compliance with the Constitution of the State of California and pursuant to the provisions
of the Act as defined in the Indenture and all other laws applicable thereto.

This Bond is a special, limited obligation of the Issuer and is one of the Commodity Supply
Revenue Refunding Bonds, Series 2024 (the “Bonds ) under and by virtue of the Act and pursuant
to an Amended and Restated Trust Indenture, dated as of 1, 2024 (the “Indenture”),
between the Issuer and Computershare Trust Company, N.A., as trustee ( the “Trustee”), for the
purpose of providing funds to pay the Cost of Acquisition of the Issuer’s Commodity Project. The
aggregate principal amount of Bonds issued pursuant to the Indenture is limited to $
This Bond is one of the Series of Bonds designated as “Commodity Supply Revenue Refundmg
Bonds, Series 2024” dated as of the Issue Date identified above.

All Bonds issued and to be issued under the Indenture are and will be equally and ratably
secured by the pledge and covenants made therein, except as otherwise expressly provided or
permitted in or pursuant to the Indenture.

Copies of the Indenture are on file at the office of the Issuer in Sacramento, California, and

at the designated corporate trust office of Computershare Trust Company, N.A., in ,
, and reference to the Indenture and the Act is made for a description of the pledge

and covenants securing the Bonds, the nature, manner and extent of enforcement of such pledge
and covenants, the terms and conditions upon which the Bonds were issued thereunder, and a
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statement of the rights, duties, immunities and obligations of the Issuer and of the Trustee. Such
pledge and other obligations of the Issuer under the Indenture may be discharged at or prior to the
maturity or redemption of the Bonds upon the making of provision for the payment thereof on the
terms and conditions set forth in the Indenture.

Except as otherwise provided herein and unless the context clearly indicates otherwise,
words and phrases used herein shall have the same meanings as such words and phrases in the
Indenture.

The Issuer has established a book-entry system of registration for the Bonds. Except as
specifically provided otherwise in the Indenture, a Securities Depository (or its nominee) will be
the registered owner of this Bond. By acceptance of a confirmation of purchase, delivery or
transfer, the Beneficial Owner of this Bond shall be deemed to have agreed to this arrangement.
The Securities Depository (or its nominee), as registered owner of this Bond, shall be treated as
the owner of it for all purposes.

The Issuer will pay the principal, Purchase Price and Redemption Price of and interest on
this Bond solely from the Revenues and the other funds and amounts pledged therefor pursuant to
the Indenture. Interest will accrue on the unpaid portion of the principal of this Bond from the last
date to which interest was paid or duly provided for or, if no interest has been paid or duly provided
for, from the date of the original issuance of the Bonds, until the entire principal amount of this
Bond is paid or duly provided for, and such interest shall be paid in the manner and on the Interest
Payment Dates specified in the Indenture.

The Bonds are subject to acceleration, redemption and purchase prior to maturity upon the
circumstances, at the times, in the amounts, upon payment of the amounts, with the notice, upon
the other terms and provisions and with the effect set forth in the Indenture.

This Bond may be transferred or exchanged as provided in the Indenture. The Issuer and
the Trustee may treat and consider the person in whose name this Bond is registered as the Holder
and the absolute owner hereof for the purpose of receiving payment of, or on account of, the
principal, purchase price or Redemption Price hereof and interest due hereon and for all other
purposes whatsoever.

To the extent and in the respects permitted by the Indenture, the Indenture may be modified
or amended by action on behalf of the Issuer taken in the manner and subject to the conditions and
exceptions prescribed in the Indenture.

The Holder or Beneficial Owner of this Bond shall have no right to enforce the provisions
of the Indenture or to institute action to enforce the pledge or covenants made therein or to take
any action with respect to an Event of Default under the Indenture or to institute, appear in, or
defend any suit or other proceeding with respect thereto, except as provided in the Indenture.

It is hereby certified and recited that all conditions, acts and things required by the
Constitution or statutes of the State of California or by the Act or the Indenture to exist, to have
happened or to have been performed precedent to or in the issuance of this Bond exist, have
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happened and have been performed and that the issue of Bonds, together with all other

indebtedness of the Issuer, is within every debt and other limit prescribed by said Constitution and
statutes.

This Bond shall not be valid until the Certificate of Authentication hereon shall have been
signed by the Trustee.
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IN WITNESS WHEREOF, NORTHERN CALIFORNIA ENERGY AUTHORITY has caused this Bond
to be signed in its name and on its behalf by the manual or facsimile signature of its President &
CEO, and its corporate seal to be impressed or printed hereto, and attested by the manual or
facsimile signature of its Secretary, all as of the issue date specified above.

NORTHERN CALIFORNIA ENERGY

AUTHORITY

By:
Treasurer

ATTEST

Secretary

[SEAL]
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[FORM OF CERTIFICATE OF AUTHENTICATION]

This Bond is one of the Bonds described in the within mentioned Indenture and is one of
the Commodity Supply Revenue Refunding Bonds, Series 2024, of NORTHERN CALIFORNIA
ENERGY AUTHORITY.

Date of registration and authentication: , 2024.

COMPUTERSHARE TRUST COMPANY, N.A., as

Trustee

By:
Authorized Officer

Customary abbreviations may be used in the name of a Bondholder or an assignee, such as TEN
COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with
right of survivorship and not as tenants in common), CUST (= Custodian) and U/T/M/A (=
Uniform Transfers to Minors Act).

The following abbreviations, when used in the inscription on the face of the within Bond, shall be
construed as though they were written out in full according to applicable laws or regulations:

TEN COM — as tenants in common UNIF TRAN MIN ACT
TEN ENT — as tenants by the entirety Custodian
JT TEN — as joint tenants with right (Cust) (Minor)

of survivorship and not as under Uniform Transfers to Minors Act of

tenants in common

(State)

Additional abbreviations may also be used though not in list above.
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[FORM OF ASSIGNMENT]

For Value Received, the undersigned sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE

(Name and Address of Assignee)

the within Bond of Northern California Energy Authority, and hereby irrevocably constitutes and
appoints

attorney to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Date:

SIGNATURE  GUARANTEED:

NOTICE: Signature(s) must be guaranteed by an “eligible guarantor institution” meeting the
requirements of the Trustee, which requirements include membership or participation in STAMP
or such other “signature guarantee program” as may be determined by the Trustee in addition to,
or in substitution for, STAMP, all in accordance with the Securities and Exchange Act of 1934, as
amended.

NOTICE: The signature to this assignment must correspond with the name as it appears upon the
face of the within Bond in every particular, without alteration or enlargement or any change
whatever.
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Re:

of

EXHIBIT B
FORM OF INDEX RATE DETERMINATION CERTIFICATE

Northern California Energy Authority Commodity Supply Revenue Refunding Bonds,
Series 2024 (the “Bonds ™)

Reference is made to Section 2.9 of the Amended and Restated Trust Indenture, dated as
1, 2024 (the “Indenture”), between Northern California Energy Authority (the

“Issuer”) and Computershare Trust Company, N.A., as trustee (the “Trustee”), relating to the
above-captioned Bonds. Capitalized terms used and not otherwise defined herein have the
meanings assigned to them in the Indenture.

The undersigned Authorized Representative of the Issuer hereby notifies the Trustee as

follows with respect to the Index Rate Period commencing on the date hereof:

(1)  the Index Rate shall be the [SIFMA/SOFR] Index Rate and the Index Rate
Period shall be :

(i)  if the Index Rate shall be the SOFR Index Rate, (A) the SOFR Index shall
be the “Secured Overnight Financing Rate” reported on the NY Federal Reserve’s Website,
or reported by any successor to the Federal Reserve Bank of New York as administrator of
such Secured Overnight Financing Rate, as of 3:00 p.m. on each SOFR Publish Date
representing the SOFR Index as of the third Business Day preceding the [Initial Issue
Date][Index Rate Reset Date], which will be used to calculate interest for the SOFR
Effective Period beginning on such [Initial Issue Date][Index Rate Reset Date] (the “SOFR
Effective Date”) [(for example, for purposes of determining the SOFR Index for a SOFR
Effective Date of Thursday, February 15, 2024, the Calculation Agent uses the SOFR Index
published on the SOFR Publish Date of Tuesday, February 13, 2024, which is the SOFR
Index for the SOFR Lookback Date of Monday, February 12, 2024)], (B) the Applicable
Factor, as determined by the Underwriter or the Remarketing Agent, as the case may be,
shall be % of the SOFR Index and (C) the Applicable Spread, as determined by the
Underwriter or the Remarketing Agent, as the case may be, shall be =~ basis points
( %).

(i)  if, during any [SIFMA/SOFR] Index Rate Period, the [SIFMA/SOFR]
Index Rate is not reported by, or otherwise ceases to be available from, the relevant source,
the substitute or replacement Index Rate, as determined by the Issuer, for the Index Rate
Period shall be the substitute determined in writing by the Issuer;
(iv)  the Index Rate Tender Date shall be ;
(v)  the Interest Payment Date[s] shall be ;

(vi)  the Index Rate Reset Date[s] shall be ;
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(vii)  for a Series of Bonds bearing interest at the SIFMA Index Rate, the Index
Rate Reset Date[s] shall be [Thursday of each week, or if the SIFMA Index
is not issued on Wednesday of such week, the Business Day next succeeding the day on
which the SIFMA Index for such week is issued]; and

(viii)  for a Series of Bonds bearing interest at the SOFR Index Rate, the SOFR
Effective Date shall be [each Business Day][[ 1,20 ]I

IN WITNESS WHEREOF, I have set forth my hand this day of

NORTHERN CALIFORNIA ENERGY
AUTHORITY

By:
Name:
Title:

Please sign below to signify your acknowledgement of receipt of this Certificate and, as to
the Underwriter or the Remarketing Agreement, as the case may be, your agreement with the terms
set forth herein.

ACKNOWLEDGED AND RECEIVED:
COMPUTERSHARE TRUST COMPANY, N.A.,

as Trustee

By:
Name:
Title:

ACKNOWLEDGED, RECEIVED AND AGREED TO:

as Underwriter

By:
Name:
Title:
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Re:

of

ExHIBIT C
FORM OF INDEX RATE CONTINUATION NOTICE

Northern California Energy Authority Commodity Supply Revenue Refunding Bonds,
Series 2024 (the “Bonds ™)

Reference is made to Section 2.9 of the Amended and Restated Trust Indenture, dated as
1, 2024 (the “Indenture”), between Northern California Energy Authority (the

“Issuer”) and Computershare Trust Company, N.A., as trustee (the “Trustee”), relating to the
above-captioned Bonds. Capitalized terms used and not otherwise defined herein have the
meanings assigned to them in the Indenture.

The undersigned Authorized Representative of the Issuer hereby notifies the Trustee as

follows with respect to the Index Rate Period commencing on the date hereof:

(1)  the Index Rate shall be the [SIFMA/SOFR] Index Rate and the Index Rate
Period shall be ;

(i)  if the Index Rate shall be the SOFR Index Rate, (A) the SOFR Index shall
be the “Secured Overnight Financing Rate” reported on the NY Federal Reserve’s Website,
or reported by any successor to the Federal Reserve Bank of New York as administrator of
such Secured Overnight Financing Rate, as of 3:00 p.m. on each SOFR Publish Date
representing the SOFR Index as of the third Business Day preceding the [Initial Issue
Date][Index Rate Reset Date], which will be used to calculate interest for the SOFR
Effective Period beginning on such [Initial Issue Date][Index Rate Reset Date] (the “SOFR
Effective Date”) (for example, for purposes of determining the SOFR Index for a SOFR
Effective Date of Thursday, February 15, 2024, the Calculation Agent uses the SOFR Index
published on the SOFR Publish Date of Tuesday, February 13, 2024, which is the SOFR
Index for the SOFR Lookback Date of Monday, February 12, 2024), and (B) the Applicable
Factor, as determined by the Underwriter or the Remarketing Agent, as the case may be,
shallbe % of the SOFR Index.

(ii1))  the Applicable Spread for each Maturity Date, as determined by the
Underwriter or the Remarketing Agent, as the case may be, shall be as follows:

MATURITY DATE APPLICABLE SPREAD MATURITY DATE APPLICABLE SPREAD

(iv)  if, during any SIFMA Index Rate Period, the SIFMA Index Rate is not
reported by, or otherwise ceases to be available from, the relevant source, the substitute or
replacement Index Rate, as determined by the Issuer, for the Index Rate Period shall be the
substitute determined in writing by the Issuer;
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(v)  [the first day of the new Index Rate Period shall be 3]
(vi)  the Index Rate Tender Date shall be ;

(vii)  if a Liquidity Facility is to be in effect for the Bonds during the new Index
Rate Period, the Liquidity Facility Provider shall be ; and

(viii)  the Index Rate Reset Date[s] shall be ;

(ix)  for a Series of Bonds bearing interest at the SIFMA Index Rate, the Index
Rate Reset Date[s] shall be [ ] [Thursday of each week, or if the SIFMA Index
is not issued on Wednesday of such week, the Business Day next succeeding the day on
which the SIFMA Index for such week is issued]; and

(x)  for a Series of Bonds bearing interest at the SOFR Index Rate, the SOFR
Effective Date shall be [each Business Day][[ 1,20 ]I
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IN WITNESS WHEREOF, I have set forth my hand this day of

NORTHERN CALIFORNIA ENERGY
AUTHORITY

By:
Name:
Title:

Please sign below to signify your acknowledgement of receipt of this Notice and, as to the
Remarketing Agreement, your agreement with the terms set forth herein.

ACKNOWLEDGED AND RECEIVED:

COMPUTERSHARE TRUST COMPANY, N.A.,
as Trustee

By:
Name:
Title:

ACKNOWLEDGED, RECEIVED AND AGREED TO:

[ I,
as Remarketing Agent

By:
Name:
Title:
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EXHIBIT D

DIRECTION OF NORTHERN CALIFORNIA ENERGY AUTHORITY
TO OPTIONALLY REDEEM
CoMMODITY SUPPLY REVENUE REFUNDING BONDS, SERIES 2024

To:  Computershare Trust Company, N.A., as Trustee (the “Trustee’)

DIRECTION IS HEREBY GIVEN BY NORTHERN CALIFORNIA ENERGY AUTHORITY (the
“Issuer”) to the Trustee for the Issuer’s Commodity Supply Revenue Refunding Bonds, Series
2024 (the “Bonds”) issued pursuant to the Amended and Restated Trust Indenture, dated as of

1, 2024 between the Issuer and the Trustee (the “Indenture’), to call the Bonds for
redemption on , (the “Redemption Date”) at a redemption price (the
“Redemption Price”), calculated by a quotation agent selected by the Issuer, equal to [FOR
REDEMPTIONS UNDER SECTION 4.3(a): the greater of (a) the Amortized Value of the Series 2024
Bonds as of the Redemption Date, plus accrued interest to the Redemption Date, or (b) the sum of
the present values of the remaining unpaid payments of principal and interest to be paid on the
Series 2024 Bonds to be redeemed from and including the Redemption Date (not including any
portion of the interest accrued and unpaid as of the redemption date) to the earlier of the stated
maturity date of such Series 2024 Bonds or the Series 2024 Mandatory Purchase Date, discounted
to the Redemption Date on a semiannual basis at a discount rate equal to the Applicable
Tax-Exempt Municipal Bond Rate for such Bonds minus 0.25% per annum, plus accrued interest
to the Redemption Date]; OR [FOR REDEMPTIONS UNDER SECTION 4.3(b) the Amortized Value of
the Series 2024 Bonds as of the Redemption Date, plus $0. _ per $1,000 of the principal amount
thereof plus accrued interest to the Redemption Date, provided that, if the optional redemption
date is the Mandatory Purchase Date, the Redemption Price shall be the principal amount thereof
plus accrued and unpaid interest to the date of redemption].

“Amortized Value” means, with respect to any Series 2024 Bond to be redeemed when a
Fixed Rate Period is in effect with respect to such Bond, the principal amount of such Bond
multiplied by the price of such Bond expressed as a percentage, calculated by a major market
maker in municipal securities, as the quotation agent, selected by the Issuer, based on the industry
standard method of calculating bond prices (as such industry standard prevails on the date of
delivery of the Bonds), with a delivery date equal to the date of redemption, a maturity date equal
to the earlier of (a) the stated maturity date of such Bond or (b) the Fixed Rate Tender Date of such
Bond and a yield equal to such Bond’s original reoffering yield, which, in the case of the Series
2024 Bonds and certain dates, produces the amounts for all of the Series 2024 Bonds set forth in
Schedule IV attached to the Indenture.

“Applicable Tax-Exempt Municipal Bond Rate” means, for the Series 2024 Bonds of any
maturity, the “Comparable AAA General Obligations” yield curve rate for the year of such
maturity or Mandatory Purchase Date, as applicable, as published by Refinitiv Global Markets,
Inc. one Business Day prior to the date of this Notice of Conditional Optional Redemption. If no
such yield curve rate is established for the applicable year, the “Comparable AAA General
Obligations™ yield curve rate for the two published maturities most closely corresponding to the
applicable year shall be determined, and the Applicable Tax-Exempt Municipal Bond Rate will be
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interpolated or extrapolated from those yield curve rates on a straight-line basis. This rate is made
available daily by Refinitiv Global Markets, Inc. and is available to its subscribers through the
internet address: www.tm3.com. In calculating the Applicable Tax-Exempt Municipal Bond Rate,
should Refinitiv Global Markets, Inc. no longer publish the “Comparable AAA General
Obligations” yield curve rate, then the Applicable Tax-Exempt Municipal Bond Rate shall equal
the Consensus Scale yield curve rate for the applicable year. The Consensus Scale yield curve rate
is made available daily by Municipal Market Analytics and is available to its subscribers through
its internet address: www.mma-research.com. In the further event Municipal Market Analytics
no longer publishes the Consensus Scale, the Applicable Tax-Exempt Municipal Bond Rate shall
be determined by a major market maker in municipal securities, as the quotation agent, based upon
the rate per annum equal to the annual yield to maturity, calculated using semi-annual
compounding, of those tax-exempt general obligation bonds rated in the highest Rating Category
by Moody’s and S&P with a maturity date equal to the stated maturity date or Mandatory Purchase
Date, as applicable, of such Bonds having characteristics (other than the ratings) most comparable
to those of such Bonds in the judgment of the quotation agent. The quotation agent’s determination
of the Applicable Tax-Exempt Municipal Bond Rate shall be final and binding in the absence of
manifest error on all parties and may be conclusively relied upon in good faith by the Trustee.

The quotation agent selected by the Issuer is shall calculate the
Redemption Price and deliver it to you [one] Business Day prior to the date that notice of
redemption is required to be given pursuant to Section 4.4 of the Indenture.

The Issuer hereby directs you to cause notice of such optional redemption to be given
pursuant to the provisions set forth in Section 4.4 of the Indenture to the registered owner of each
Bond being redeemed, at its address as it appears on the bond registration books of the Trustee or
at such address as such owner may have filed with the Trustee for that purpose, as of the Regular
Record Date (as defined in the Indenture), such notice to be mailed by first-class mail, postage
prepaid, at least (__)days prior to the Redemption Date, and such notice to be in
substantially the form attached as Exhibit A hereto.

Dated:

NORTHERN CALIFORNIA ENERGY
AUTHORITY

By:
Authorized Officer
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ACKNOWLEDGED

COMPUTERSHARE TRUST COMPANY, N.A.,
as Trustee

By:

Name:

Title:
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APPENDIX A

NOTICE OF CONDITIONAL OPTIONAL REDEMPTION
OF
NORTHERN CALIFORNIA ENERGY AUTHORITY
CoMMODITY SUPPLY REVENUE REFUNDING BONDS, SERIES 2024

NOTICE IS HEREBY GIVEN to the holders of NORTHERN CALIFORNIA ENERGY AUTHORITY
Commodity Supply Revenue Refunding Bonds, Series 2024 (the “Bonds ), which were issued on
January 18, 2024, that the Bonds listed below have been called for redemption prior to maturity
on , 20[ ] (the “Redemption Date”), at a redemption price (the “Redemption
Price”), calculated by a quotation agent selected by the Issuer, equal to (a) [FOR FIXED RATE
BoONDS: [FOR REDEMPTIONS UNDER SECTION 4.3(a): the greater of (i) the Amortized Value of the
Series 2024 Bonds as of the Redemption Date, plus accrued interest to the Redemption Date, or
(i1) the sum of the present values of the remaining unpaid payments of principal and interest to be
paid on the Series 2024 Bonds to be redeemed from and including the Redemption Date (not
including any portion of the interest accrued and unpaid as of the redemption date) to the earlier
of the stated maturity date(s) of such Series 2024 Bonds or the Series 2024 Mandatory Purchase
Date, discounted to the Redemption Date on a semiannual basis at a discount rate equal to the
Applicable Tax-Exempt Municipal Bond Rate for the Series 2024 Bonds minus 0.25% per annum,
plus accrued interest to the Redemption Date] OR [FOR REDEMPTIONS UNDER SECTION 4.3(b): the
Amortized Value of the Series 2024 Bonds as of the first Business Day of the month of redemption,
plus $0  per $1,000 of the principal amount thereof plus accrued interest to the Redemption
Date].

“Amortized Value” means, with respect to any Series 2024 Bond to be redeemed when a
Fixed Rate Period is in effect with respect to such Bond, the principal amount of such Bond
multiplied by the price of such Bond expressed as a percentage, calculated by a major market
maker in municipal securities, as the quotation agent, selected by the Issuer, based on the industry
standard method of calculating bond prices (as such industry standard prevails on the date of
delivery of the Bonds), with a delivery date equal to the date of redemption, a maturity date equal
to the earlier of (a) the stated maturity date of such Bond or (b) the Fixed Rate Tender Date of such
Bond and a yield equal to such Bond’s original reoffering yield, which, in the case of the Series
2024 Bonds and certain dates, produces the amounts for all of the Series 2024 Bonds set forth in
Schedule IV attached to the Indenture.

“Applicable Tax-Exempt Municipal Bond Rate” means, for the Series 2024 Bonds of any
maturity, the “Comparable AAA General Obligations” yield curve rate for the year of such
maturity or Mandatory Purchase Date, as applicable, as published by Refinitiv Global Markets,
Inc. one Business Day prior to the date of this Notice of Conditional Optional Redemption. If no
such yield curve rate is established for the applicable year, the “Comparable AAA General
Obligations™ yield curve rate for the two published maturities most closely corresponding to the
applicable year shall be determined, and the Applicable Tax-Exempt Municipal Bond Rate will be
interpolated or extrapolated from those yield curve rates on a straight-line basis. This rate is made
available daily by Refinitiv Global Markets, Inc. and is available to its subscribers through the
internet address: www.tm3.com. In calculating the Applicable Tax-Exempt Municipal Bond Rate,
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should Refinitiv Global Markets, Inc. no longer publish the “Comparable AAA General
Obligations” yield curve rate, then the Applicable Tax-Exempt Municipal Bond Rate shall equal
the Consensus Scale yield curve rate for the applicable year. The Consensus Scale yield curve rate
is made available daily by Municipal Market Analytics and is available to its subscribers through
its internet address: www.mma-research.com. In the further event Municipal Market Analytics
no longer publishes the Consensus Scale, the Applicable Tax-Exempt Municipal Bond Rate shall
be determined by a major market maker in municipal securities, as the quotation agent, based upon
the rate per annum equal to the annual yield to maturity, calculated using semi-annual
compounding, of those tax-exempt general obligation bonds rated in the highest Rating Category
by Moody’s and S&P with a maturity date equal to the stated maturity date or Mandatory Purchase
Date, as applicable, of such Bonds having characteristics (other than the ratings) most comparable
to those of such Bonds in the judgment of the quotation agent. The quotation agent’s determination
of the Applicable Tax-Exempt Municipal Bond Rate shall be final and binding in the absence of
manifest error on all parties and may be conclusively relied upon in good faith by the Trustee.

PRINCIPAL
OUTSTANDING AMOUNT
CUSIP MATURITY INTEREST PRINCIPAL TO BE REDEMPTION
NUMBER! DATE RATE AMOUNT REDEEMED DATE
% $ $

On the Redemption Date, there shall become due and payable on the Bonds to be redeemed,
upon presentation and surrender of such Bonds as set forth below, the above-mentioned
Redemption Price, together with interest accrued and unpaid on the Bonds to be redeemed to such
Redemption Date and, if payment has been made as provided for, then interest on the Bonds to be
redeemed shall cease to accrue from and after the Redemption Date.

The redemption of the Bonds is subject to the condition that the Redemption Price will be
due and payable on the Redemption Date only if moneys sufficient to accomplish such redemption
are held by the Trustee on the scheduled Redemption Date.

On [insert redemption date], the Bonds to be redeemed shall be surrendered for redemption
to:

1 No representation is made as to the correctness of the CUSIP number either as printed on the Bonds or as
contained in this notice and an error in a CUSIP number as printed on such Bonds or as contained in this notice
shall not affect the validity of the proceedings for redemption.
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FIRST CLASS/
REGISTERED/CERTIFIED EXPRESS DELIVERY ONLY BY HAND ONLY

Any inquiries can be made by calling the Customer Service number (800)

The method of delivery of the Bonds to be redeemed is at the option and risk of the holder,
but, if mail is used, registered mail, properly insured, with receipt requested, is recommended.

By: COMPUTERSHARE TRUST COMPANY,
N.A., as Trustee

By:

Name:
Title:

Dated: X
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EXHIBIT E

DIRECTION OF NORTHERN CALIFORNIA ENERGY AUTHORITY TO REDEEM
COMMODITY SUPPLY REVENUE REFUNDING BONDS, SERIES 2024
(EXTRAORDINARY REDEMPTION)

To:  Computershare Trust Company, N.A., as Trustee (the “Trustee’)

DIRECTION IS HEREBY GIVEN by NORTHERN CALIFORNIA ENERGY AUTHORITY (the
“Issuer”) to the Trustee for the Issuer’s Commodity Supply Revenue Refunding Bonds, Series
2024 (the “Bonds”) issued pursuant to the Amended and Restated Trust Indenture, dated as of

1, 2024 between the Issuer and the Trustee (the “Indenture”), to [IF AN EARLY
TERMINATION PAYMENT DATE HAS OCCURRED: call the Bonds for redemption] [IF A
CONDITIONAL NOTICE OF REDEMPTION WILL BE GIVEN IN THE EVENT THAT A FAILED
REMARKETING MAY CAUSE AN EARLY TERMINATION PAYMENT DATE: give a conditional notice
of redemption of the Bonds] on ,20[ ___]_(the “Redemption Date’’), which is the first
day of the Month following the Early Termination Payment Date (as defined in the Indenture), [(IF
A CONDITIONAL NOTICE WILL BE GIVEN: in the event that an Early Termination Payment Date is
established prior to such Redemption Date)], at a redemption price (the “Redemption Price’’) equal
to (a) [FOR FIXED RATE BONDS: the Amortized Value of the Series 2024 Bonds as of the
Redemption Date, plus accrued interest to the Redemption Date], and (b) [FOR VARIABLE RATE
BonDS: 100% of the principal amount of the Series 2024 Bonds, plus accrued interest to the
Redemption Date].

[IF AN EARLY TERMINATION PAYMENT DATE ALREADY HAS OCCURRED: Such redemption
is required by Section 4.1 of the Indenture as the result of the establishment of [DATE] as the Early
Termination Payment Date.] [IF A CONDITIONAL NOTICE OF REDEMPTION IS BEING GIVEN IN CASE
A FAILED REMARKETING MAY CAUSE AN EARLY TERMINATION PAYMENT DATE TO OCCUR PRIOR
To A MANDATORY PURCHASE DATE: Such redemption will be required by Section 4.1 of the
Indenture if a Failed Remarketing (as defined in the Indenture) results in the establishment of an
Early Termination Payment Date.] If the Bonds are not redeemed pursuant to such Section 4.1 of
the Indenture, the Bonds shall be subject to mandatory tender for purchase on the Series 2024
Mandatory Purchase Date.

The Issuer or a quotation agent selected by the Issuer shall calculate the Redemption Price
and deliver it to you at least one Business Day prior to [the Redemption Date].

The Issuer hereby directs you to cause [a conditional] notice of to the registered owner of
each Bond being redeemed, at its address as it appears on the bond registration books of the Trustee
or at such address as such owner may have filed with the Trustee for that purpose, as of the Regular
Record Date (as defined in the Indenture), such notice to be mailed by first-class mail, postage
prepaid, at least (_ ) days prior to the Redemption Date, and such notice to be in
substantially the form attached as Appendix A hereto.

Dated: such mandatory redemption to be given pursuant to the provisions set forth
in the Indenture
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NORTHERN CALIFORNIA ENERGY AUTHORITY

By:

Authorized Officer
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ACKNOWLEDGED

COMPUTERSHARE TRUST COMPANY, N.A.,
as Trustee

By:

Name:

Title:
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APPENDIX A

NOTICE OF CONDITIONAL MANDATORY REDEMPTION
OF
NORTHERN CALIFORNIA ENERGY AUTHORITY
CoMMODITY SUPPLY REVENUE REFUNDING BONDS, SERIES 2024
(EXTRAORDINARY REDEMPTION)

NOTICE IS HEREBY GIVEN to the holders of the following NORTHERN CALIFORNIA ENERGY
AUTHORITY (the “Issuer’”) Commodity Supply Revenue Refunding Bonds, Series 2024 (the
“Bonds "), which were issued on , 2024 pursuant to the Amended and Restated Trust
Indenture, dated as of 1, 2024 between the Issuer and the Trustee (the “Indenture”),
that the Bonds listed below have been conditionally called for redemption prior to maturity on

,20[ ], the first day of the Month following the Early Termination Payment Date
(the “Redemption Date’), pursuant to Section 4.1 of the Indenture, at a redemption price (the
“Redemption Price”) equal to (a) [FOR FIXED RATE BONDS: the Amortized Value of the Series
2024 Bonds as of the Redemption Date[, as set forth in Schedule IV attached to the Indenture with
respect to all of the Bonds], plus accrued interest to the Redemption Date], and (b) [FOR VARIABLE
RATE BONDS: 100% of the principal amount of the Series 2024 Bonds, plus accrued interest to the
Redemption Date].

Such redemption is required by Section 4.1 of the Indenture as the result of the
establishment of [DATE] as the Early Termination Payment Date (as defined in the Indenture) in
the event that an Early Termination Payment Date (as defined in the Indenture) occurs as a result
of a Failed Remarketing (as defined in the Indenture) prior to the Mandatory Purchase Date
scheduled to occur on ,20 .

On the Redemption Date, there shall become due and payable on the Bonds to be redeemed,
upon presentation and surrender of such Bonds as set forth below, the above-mentioned
Redemption Price, together with interest accrued and unpaid on the Bonds to be redeemed to such
Redemption Date and, if payment has been made as provided for, then interest on the Bonds to be
redeemed shall cease to accrue from and after the Redemption Date.

[The Redemption Date is also a Mandatory Purchase Date under the Indenture. The
redemption of the Bonds is subject to the condition that the Trustee has not received, by noon New
York City time on the fifth Business Day preceding the Redemption Date, the Purchase Price of
the Bonds required to be purchased on the Mandatory Purchase Date. If the full amount of the
Purchase Price has been received by the Trustee by noon New York City time on the fifth Business
Day preceding the Mandatory Purchase Date, the Trustee shall withdraw this conditional notice
of redemption and the Bonds shall be purchased pursuant to Section 4.13 of the Indenture on the
Redemption Date rather than redeemed. ]

On [insert redemption date], the Bonds to be redeemed shall be surrendered for redemption
to:
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FIRST
CLASS/REGISTERED/CERTIFIED EXPRESS DELIVERY ONLY BY HAND ONLY

Any inquiries can be made by calling the Customer Service number (800)
The method of delivery of the Bonds to be redeemed is at the option and risk of the holder,
but, if mail is used, registered mail, properly insured, with receipt requested, is recommended.
NORTHERN CALIFORNIA ENERGY

AUTHORITY

By:

COMPUTERSHARE TRUST COMPANY, N.A., as
Trustee

By:
Name:
Title:

Dated: , 200 ]
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SCHEDULE I

INITIAL PROJECT PARTICIPANT

SMUD
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SCHEDULE II

SCHEDULED DEBT SERVICE DEPOSITS

SCHEDULED MONTHLY INTEREST CUMULATIVE
DATE DEPOSIT EARNINGS SCHEDULED BALANCE
$ $ $
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SCHEDULED MONTHLY INTEREST CUMULATIVE
DATE DEPOSIT EARNINGS SCHEDULED BALANCE
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SCHEDULED MONTHLY INTEREST CUMULATIVE
DATE DEPOSIT EARNINGS SCHEDULED BALANCE
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SCHEDULE III
TERMS OF ISSUER COMMODITY SWAP

For each Month beginning with [Month] 20 and ending with [Month] 20, the Issuer
will determine for each “Primary Delivery Point” as set forth on Exhibit A to the Commodity
Purchase Agreement, (i) the price under the “Monthly Index” (as set forth on such Exhibit A),
(i1) the difference (which may be positive or negative) between such Monthly Index price and the
fixed price set forth in the Issuer Commodity Swap, and (iii) the product of such difference and
the Monthly gas and electricity quantity for such Primary Delivery Point as set forth on Exhibit A
to the Commodity Purchase Agreement.

The Issuer will then calculate a net settlement amount for all Primary Delivery Points for
such Month due by or to the Issuer under the Issuer Commodity Swap that aggregates the amounts
determined under clause (iii) above.

All payments from the Issuer or the Commodity Swap Counterparty will be due on each
“Payment Date” under the Issuer Commodity Swap (which shall be the 25th day of the Month
following the Month of natural gas and electricity deliveries or, if such day is not a Business Day
under the Issuer Commodity Swap, then the next following Business Day).

Schedule I1I-1
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SCHEDULE IV

AMORTIZED VALUE OF THE SERIES 2024 BONDS

REDEMPTION DATE REDEMPTION PRICE REDEMPTION DATE REDEMPTION PRICE

$ $
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Attachment B
to Resolution No. 24-NCEA-03-02

AMENDED & RESTATED PREPAID COMMODITY SALES AGREEMENT

between

ARON ENERGY PREPAY 33 LLC

and

NORTHERN CALIFORNIA ENERGY AUTHORITY

Dated as of | ], 2024
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AMENDED & RESTATED PREPAID COMMODITY SALES AGREEMENT

This Amended & Restated Prepaid Commodity Sales Agreement (hereinafter
Agreement”) is made and entered into as of [ ], 2024 (the “Execution Date™), by and between
Aron Energy Prepay 33 LLC, a Delaware limited liability company (“Seller”), and the Northern
California Energy Authority, a joint powers authority and a public entity of the State of California
established pursuant to the provisions of the Joint Exercise of Powers Act (Chapter 5 of Division
7 of Title 1 of the California Government Code, as amended) (“Buyer”). Each of Seller and Buyer
is sometimes individually referred to herein as a “Party”, and collectively as the “Parties”.
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WITNESSETH:

WHEREAS, J. Aron & Company LLC, a New York limited liability company (“J.
Aron”), and Buyer previously entered into (i) that certain Prepaid Commodity Sales Agreement
dated as of December 10, 2018 (the “Original Prepaid Agreement”), for the sale of natural gas and
electricity by J. Aron to Buyer, and (ii) that certain Receivables Purchase Agreement, dated as of
December 19, 2018 (the “Original Receivables Purchase Agreement”), and J. Aron has agreed to
novate all of its right, title and interest under the Original Prepaid Agreement, the Original
Receivables Purchase Agreement and the Re-Pricing Agreement (as defined below) to Seller
pursuant to a Novation Agreement, dated as of the date hereof, by and among Seller, Buyer and J.
Aron;

WHEREAS, in connection with the execution of this Agreement, Seller shall enter
into that certain Commodity Purchase, Sale and Service Agreement, dated as of the date hereof
(the “Commodity Sale and Service Agreement”), with J. Aron, pursuant to which (a) Seller shall
acquire natural gas and electricity for sale under this Agreement and (b) J. Aron shall act as Seller’s
agent under this Agreement and the other agreements entered into by Seller in connection with the
Commodity Project (as defined below); and

WHEREAS, the Parties desire to amend and restate (i) the Original Prepaid
Agreement in its entirety upon the terms and conditions set forth herein and (ii) the Original
Receivables Purchase Agreement in its entirety upon the terms and conditions set forth in Exhibit
E hereto.

NOW, THEREFORE, in consideration of the premises above and the mutual
covenants and agreements herein set forth, the Parties agree as follows:

ARTICLE L.
DEFINITIONS

Section 1.1 ~ Defined Terms. The following terms, when used in this Agreement
and identified by the capitalization of the first letter thereof, have the respective meanings set forth
below, unless the context otherwise requires:

“Additional Termination Payment” means, with respect to a Commodity Delivery
Termination Date that results from a Termination Payment Event where the Additional
Termination Payment is designated in Exhibit F as applying, the net present value sum as of such

1



Commodity Delivery Termination Date of a stream of Monthly values for each Month that would
have remained in the then-current Reset Period had such Commodity Delivery Termination Date
not occurred, with each such Monthly value equal to (i) if during a Gas Delivery Period (A) the
quantity of Gas (in MMBtu) that Seller would have been required to deliver during such Month,
multiplied by (B) $0.05/MMBtu and (ii) if during an Electricity Delivery Period (A) the quantity
of Electricity (in MWh) that Seller would have been required to deliver during such Month,
multiplied by (B) $0.[S8]/MWh for deliveries that would have been to the Primary Electricity
Delivery Point. The net present value sum shall be calculated (x) assuming each such future
Monthly value would have been realized on the last day of the Month, (y) using a 30/360 day basis,
and (z) using the standard present value formula (present value = future value / (1 + 1)"n) for each
such Monthly value, where “i” is the SOFR Discount Rate for such Month plus the Discount Rate
Spread (the sum expressed as an annual rate) and “n” is the number of years, including any
fractional portion of a year, between such Month and the Commodity Delivery Termination Date.
The “SOFR Discount Rate” for each Month is the fixed interest rate determined by Seller in a
Commercially Reasonable manner and in accordance with standard market practices for such
Month based on otherwise receiving/paying Simple Average SOFR with a designated maturity of
one Month. “Simple Average SOFR” means the simple average of SOFRs for the applicable tenor,
with the determination of this rate (which will be in arrears with a lookback) being established by
Seller or its designee in accordance with (a) the conventions for this rate selected or recommended
by the relevant Government Agency for determining Simple Average SOFR; and (b) to the extent
that the Seller or its designee determines that Simple Average SOFR cannot be determined in
accordance with clause (a) above, then the conventions for this rate that have been selected by the
Seller or its designee giving due consideration to industry-accepted market practices for U.S. dollar
denominated floating rate notes at such time. “SOFR” means a rate equal to the secured overnight
financing rate, as administered by the Federal Reserve Bank of New York (or a successor
administrator of the secured overnight financing rate).

“Administrative Fee” means the amount specified in Exhibit F.

“Affiliate” means, with respect to either Party, any entity which is a direct or
indirect parent or subsidiary of such Party or which directly or indirectly (i) owns or controls such
Party, (ii) is owned or controlled by such Party, or (iii) is under common ownership or control with
such Party. For purposes of this definition, “control” of an entity means the power, directly or
indirectly, either to (a) vote 50% or more of the securities having ordinary voting power for the
election of directors or Persons performing similar functions or (b) direct or cause the direction of
the management and policies, whether by contract or otherwise.
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Agreement” has the meaning specified in the preamble and shall include exhibits,
recitals and attachments referenced herein and attached hereto and all amendments, supplements
and modifications hereto and thereto.

“Alternate Electricity Delivery Point” has the meaning specified in Section 5.1(c).

“Alternate Gas Delivery Point” has the meaning specified in Section 5.1(a).

“APC Contract Price” has the meaning specified in the Commodity Supply

Contract.



“Assigned Delivery Point” means, with respect to any Assigned Electricity, the
Assigned Delivery Point as set forth in the applicable Assignment Schedule for such Assigned
Electricity.

“Assigned Electricity” means any Electricity under a PPA Assignment Agreement
to be delivered to J. Aron pursuant to the terms thereof.

“Assigned Gas” means any Gas under a Gas Assignment Agreement to be
redelivered to J. Aron pursuant to the terms thereof.

“Assigned PAYGO Amount” means, for any Month during the Electricity Delivery
Period, the amount, if any, by which the quantity of Assigned Electricity (in MWhs) under a PPA
Assignment Agreement exceeds the Assigned Prepay Quantity thereunder for such Month.

“Assigned Prepay Quantity” has the meaning specified in Exhibit H to the
Commodity Supply Contract.

“Assigned Product” means Assigned Electricity, Assigned RECs and any other
Electricity Product included on an Assignment Schedule, subject to the limitations for such other
Electricity Product set forth in Exhibit H of the Commodity Supply Contract during the Electricity
Delivery Period.

“Assigned RECs” means any RECs to be delivered to Buyer pursuant to any
Assigned Rights and Obligations.

“Assigned Rights and Obligations” has the meaning specified in the Commodity
Supply Contract.

“Assignment Early Termination Date” has the meaning specified in the applicable
PPA Assignment Agreement.

“Assignment Period” has the meaning specified in the Commodity Supply

Contract.

“Assignment Schedule” has the meaning specified in the Commodity Supply

Contract.

“Billing Date” has the meaning specified in Section 14.2(b).

“Billing Statement™ has the meaning specified in Section 14.2(b).

“Bond Closing Date” means the first date on which the Bonds are issued pursuant
to the Bond Indenture.

“Bond Indenture” means (i) the Amended & Restated Trust Indenture dated as of
[ ],2024, between Buyer and the Trustee, as supplemented and amended from time to time in
accordance with its terms, and (ii) any trust indenture entered into in connection with the
commencement of any Interest Rate Period after the initial Interest Rate Period between Buyer




and the Trustee containing substantially the same terms as the indenture described in clause (i) and
which is intended to replace the indenture described in clause (i) as of the commencement of such
Interest Rate Period.

“Bonds” means the bonds issued pursuant to the Bond Indenture.

“Btu” means one (1) British thermal unit, the amount of heat required to raise the
temperature of one (1) pound of water one (1) degree Fahrenheit at sixty (60) degrees Fahrenheit,
and is the International Btu. The reporting basis for Btu is 14.73 psia and sixty (60) degrees
Fahrenheit, provided, however, that the definition of Btu as determined by the operator of the
relevant Delivery Point shall be deemed conclusive in accordance with Section 5.7.

“Business Day” means any day other than (i) a Saturday or Sunday, (ii) a Federal
Reserve Bank Holiday, (ii1) any other day on which commercial banks in either New York,
New York or the State of California are authorized or required by Law to close, or (iv) any other
day excluded pursuant to the Bond Indenture.

“Buyer” has the meaning specified in the preamble.

“Buyer Swap” means (i) the amended & restated transaction confirmation entered
into as of the date hereof under the ISDA Master Agreement, dated as of December 10, 2018,
between Buyer and the Swap Counterparty (which has been novated by RBC Europe Limited to
Royal Bank of Canada as of the date of this Agreement), and (ii) each replacement Buyer Swap
entered into pursuant to Section 17.5.

“Buyer Swap Custodial Agreement” means (i) that certain Amended & Restated
Custodial Agreement, dated as of [ ], by and among Buyer, the Trustee, the Custodian and the
Swap Counterparty, as the same may be amended, modified or supplemented from time to time,
and (i1) any replacement Buyer Swap Custodial Agreement entered into in connection with Buyer’s
entry into a replacement Buyer Swap pursuant to Section 17.5.

“Buyer’s Statement” has the meaning specified in Section 14.1(a).

“CAISO” means California Independent System Operator or its successor.

“Claiming Party” has the meaning specified in Section 11.1.

“Claims” means all claims or actions, threatened or filed, that directly or indirectly
relate to the indemnities provided herein, and the resulting losses, damages, expenses, attorneys’
fees, experts’ fees, and court costs, whether incurred by settlement or otherwise, and whether such
claims or actions are threatened or filed prior to or after the termination of this Agreement.

“COB” has the meaning specified in Section 5.1(c).

“Commercially Reasonable” or “Commercially Reasonable Efforts” means, with
respect to any purchase or sale or other action required to be made, attempted or taken by a Party
under this Agreement, such efforts as a reasonably prudent Person would undertake for the
protection of its own interest under the conditions affecting such purchase or sale or other action,
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including without limitation, the amount of notice of the need to take such action, the duration and
type of the purchase or sale or other action, the competitive environment in which such purchase
or sale or other action occurs, and the risk to the Party required to take such action.

“Commodity” means Gas or Electricity and, to the extent included on an
Assignment Schedule, Electricity Product related to the foregoing; provided that the inclusion of
any Gas or Electricity on an Assignment Schedule is subject to the limitation set forth in Exhibit
H of the Commodity Supply Contract, as applicable.

“Commodity Delivery Termination Date” means a date that occurs automatically
pursuant to Section 17.1 or that is designated pursuant to Section 17.4(b) upon which the Delivery
Period will end and Buyer’s and Seller’s respective obligations to receive and deliver Commodities
under this Agreement will terminate.

“Commodity Delivery Termination Event” has the meaning specified in Section

17.1.

“Commodity Project” has the meaning specified in the Bond Indenture.

“Commodity Sale and Service Agreement” has the meaning specified in the

recitals.

“Commodity Supply Contract” has the meaning specified in the Bond Indenture.

“Contract Quantity” means: (a) during the Gas Delivery Period for each Gas Day
and each Delivery Point, the daily quantity of Gas (in MMBtu) shown on Exhibit A for such
Delivery Point for the Month in which such Gas Day occurs, and (b) during the Electricity Delivery
Period, (1) the Hourly Quantity, if any, for each Hour and each Delivery Point and (ii) the Assigned
Prepay Quantity, if any, for each Month.

“CPT” means Central Daylight Saving Time when such time is applicable and
otherwise means Central Standard Time.

“Critical Notice” has the meaning specified in Section 5.2(a)(ii).

“CSC Remarketing Flection” means, with respect to the Commodity Supply
Contract, that the Project Participant delivered a Remarketing Election Notice (as defined
thereunder) for any Reset Period.

“Custodian” means Wells Fargo Bank, National Association, as custodian under
each of the Swap Custodial Agreements.

“Daily Basis Differential” has the meaning specified in Section 19.11(a)(iii).

“Daily Commodity Reference Price” means (A) the Daily Index Price, (B) the
Index Price (Low), (C) the Day-Ahead Market Price, or (D) the Real-Time Market Price.




“Daily Index Price” has the meaning specified on Exhibit A for each Gas Delivery

Point.

“Daily Replacement Index” has the meaning specified in Section 19.11(a)(iii).

“Day-Ahead Market Price” has the meaning set forth on Exhibit A for each
Electricity Delivery Point.

“Deemed Remarketing Notice” has the meaning specified in Exhibit C.

“Default Rate” means, as of any date of determination, the lesser of (a) the sum of
(1) the rate of interest per annum quoted in The Wall Street Journal (Eastern Edition) under the
“Money Rates” section as the “Prime Rate” for such date of determination, plus (i1) one percent
per annum, or (b) if a maximum rate is imposed by applicable Law, such maximum lawful rate.

“Delivering Transporter” means the Transporter delivering Gas at a Delivery Point.

“Delivery Hours™ has the meaning specified in Exhibit A.

“Delivery Period” has the meaning specified in Exhibit F.

“Delivery Point” means (a) during the Gas Delivery Period, the Gas Delivery Point
and (b) during the Electricity Delivery Period, the Electricity Delivery Point.

“Discount Rate Spread” means the amount specified in Exhibit F.

“Early Termination Payment Date” means the last Business Day of the first Month
that commences after a Termination Payment Event; provided that, in the case of a Termination
Payment Event due to a Failed Remarketing, the Early Termination Payment Date shall be the last
Business Day of the then-current Interest Rate Period.!

“Electricity” means three-phase, 60-cycle alternating current electric energy,
expressed in megawatt hours.

“Electricity Delivery Period” means the period commencing at 9:00 am CPT on the
Switch Date and ending as of the last Hour (in LPT) on the last calendar day of the Delivery Period.

“Electricity Delivery Point” has the meaning specified in Section 5.1(c).

“Electricity Product” means Electricity and, to the extent included on an
Assignment Schedule, RECs, capacity or other products related to the foregoing; provided that the
inclusion of any Electricity Product on an Assignment Schedule is subject to the limitations set
forth in Exhibit H of the Commodity Supply Contract.

“Execution Date” has the meaning specified in the preamble.

' SM NTD: We have defined Early Termination Payment Date, which is still relevant for this Agreement, and we have
updated the instances of Early Termination Date to refer now to Commodity Delivery Termination Date.
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“Failed Remarketing” has the meaning specified in the Bond Indenture.

“FERC” means the Federal Energy Regulatory Commission and any successor
thereto.

“Firm” means, with respect to the obligations to deliver Gas during the Gas
Delivery Period, that either Party may interrupt its performance without liability only to the extent
that such performance is prevented for reasons of force majeure; provided, however, that during
force majeure interruptions, the Party invoking force majeure may be responsible for Imbalance
Charges as set forth in Section 5.5 related to its interruption after the nomination is made to the
Transporter and until the change in deliveries and/or receipts is confirmed by the Transporter.

“Firm (LD)” means, with respect to the obligation to deliver Electricity, that either
Party shall be relieved of its obligations to sell and deliver or purchase and receive without liability
only to the extent that, and for the period during which, such performance is prevented by Force
Majeure. In the absence of Force Majeure, the Party to which performance is owed shall be entitled
to receive from the Party which failed to deliver/receive an amount determined pursuant to Article
IV.

“Fixed Electricity Price” means the amount specified in Exhibit F.

“Fixed Gas Price” means the amount specified in Exhibit F.

“Force Majeure” has the following meanings during the Gas Delivery Period and
the Electricity Delivery Period, respectively.

(a) During the Gas Delivery Period, “Force Majeure” means an event or
circumstance which prevents one Party from performing its obligations under this Agreement,
which event or circumstance was not anticipated as of the Execution Date, which is not within the
reasonable control of, or the result of the negligence of, the Claiming Party, and which, by the
exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be
avoided. Force Majeure shall include, but not be limited to, the following: (i) physical events such
as acts of God, landslides, lightning, earthquakes, fires, storms or storm warnings, such as
hurricanes, which result in evacuation of the affected area, floods, washouts, explosions, breakage
or accident or necessity of repairs to machinery or equipment or lines of pipe; (i) weather related
events affecting an entire geographic region, such as low temperatures which cause freezing or
failure of wells or lines of pipe; (iii) interruption and/or curtailment of transportation and/or storage
by Transporters (provided that, if the affected Party is using interruptible or secondary Firm
transportation, only if primary, in-path, Firm transportation is also curtailed by the same event, or
if the relevant Transporter does not curtail based on path, if primary Firm transportation is also
curtailed); (iv) acts of others such as strikes, lockouts or other industrial disturbances, riots,
sabotage, insurrections, wars or acts of terror; (v) governmental actions such as necessity for
compliance with any Law promulgated by a Government Agency having jurisdiction; (vi) an
inability by Seller to deliver Gas due to the circumstances described as an event of Force Majeure
in Section 5.7; (vii) an event affecting a supplier delivering Gas to Seller (or to Buyer or a Project
Participant on behalf of Seller) to the extent (A) such Gas was intended for delivery or redelivery
to Buyer or a Project Participant under this Agreement, and (B) such event would be considered




Force Majeure under this Agreement if it affected Seller directly; (viii) any invocation of “Force
Majeure” by a supplier to J. Aron of Gas to be delivered under the Commodity Sale and Service
Agreement (regardless of whether the event for which such Force Majeure was invoked by J. Aron
or Seller or would otherwise be considered an event of Force Majeure under this Agreement if it
affected Seller directly)?; and (ix) any invocation of Force Majeure by the Project Participant under
the Commodity Supply Contract. Notwithstanding the foregoing, neither Party shall be entitled to
the benefit of the provisions of Force Majeure to the extent performance is affected by any or all
of the following circumstances: (i) the curtailment of interruptible or secondary Firm
transportation unless primary, in-path, Firm transportation is also curtailed; (ii) the Party claiming
excuse failed to remedy the condition and to resume the performance of such covenants or
obligations with reasonable dispatch; (iii) economic hardship, to include, without limitation,
Seller’s ability to sell Gas at a higher or more advantageous price, Buyer’s ability to purchase Gas
at a lower or more advantageous price, or a Government Agency disallowing, in whole or in part,
the pass through of costs resulting from this Agreement; (iv) the loss of Buyer’s market(s) or
Buyer’s inability to use or resell Gas purchased under this Agreement, except, in either case, as
provided in the foregoing definition of Force Majeure; or (v) the loss or failure of Seller’s Gas
supply or depletion of reserves, except, in either case, as provided in the foregoing definition of
Force Majeure. Buyer shall not be entitled to the benefit of the provisions of Force Majeure to the
extent performance is affected by any action taken by Buyer in its governmental capacity. The
Party claiming Force Majeure shall not be excused from its responsibility for Imbalance Charges.
In addition to the foregoing and notwithstanding anything to the contrary herein, to the extent that
a Gas Assignment Agreement is terminated early, such termination shall constitute Force Majeure
with respect to Seller hereunder until the end of the first Month following the Month in which such
early termination occurs.

(b) During the Electricity Delivery Period, “Force Majeure” means an event or
circumstance which prevents one Party from performing its obligations under this Agreement,
which event or circumstance was not anticipated as of the Execution Date, which is not within the
reasonable control of, or the result of the negligence of, the Claiming Party, and which, by the
exercise of due diligence, the Claiming Party is unable to overcome or avoid or cause to be
avoided. Force Majeure shall not be based on (i) the loss of Buyer’s markets; (i) Buyer’s inability
economically to use or resell any Commodities purchased hereunder; (iii) the loss or failure of
Seller’s supply except if such loss or failure results from curtailment by a Transmission Provider;
or (iv) Seller’s ability to sell the Commodities at a higher price. Neither Party may raise a claim
of Force Majeure based in whole or in part on curtailment by a Transmission Provider unless (i)
such Party has contracted for firm transmission with such Transmission Provider for the
Commodities to be delivered to or received at the Delivery Point and (ii) such curtailment is due
to “force majeure” or “uncontrollable force” or a similar term as defined under the Transmission
Provider’s tariff; provided, however, that existence of the foregoing factors shall not be sufficient
to conclusively or presumptively prove the existence of Force Majeure absent a showing of other
facts and circumstances which in the aggregate with such factors establish that Force Majeure as
defined in the first sentence hereof has occurred. In addition to the foregoing and notwithstanding
anything to the contrary herein, to the extent that a PPA Assignment Agreement is terminated

2SM NTD: J. Aron requires the ability to pass through upstream FM given developments in the gas market in recent
years.



early, such termination shall constitute Force Majeure with respect to Seller hereunder until the
end of the first Month following the Month in which such early termination occurs.

“Funding Agreement” means initially that certain Non-Participating Funding
Agreement, dated as of the date hereof, by and between Seller and the Funding Recipient, and any
replacement funding agreement entered into for a subsequent Reset Period.

“Funding Recipient” means initially Pacific Life Insurance Company, a stock life
insurance company organized under the laws of the State of Nebraska, or its successors to or
permitted assignees of the Funding Agreement, and any other Person that becomes counterparty
to Seller under a Funding Agreement for a subsequent Reset Period.

“Gas” shall mean any mixture of hydrocarbons and noncombustible gases in a
gaseous state consisting primarily of methane.

“Gas Assignment Agreement” means an assignment agreement entered into
consistent with [Section 8 of Exhibit G-1].

“Gas Day” means a period of twenty-four (24) consecutive hours, beginning at 9:00
a.m. CPT and ending at 8:59 a.m. CPT.

“Gas Delivery Period” means the period commencing at 9:00 am CPT on the first
day of the Delivery Period and ending at 8:59:59 am CPT on the earlier of (i) the Switch Date, and
(i1) the last Gas Day that commences during the Delivery Period.

“Gas Delivery Point” has the meaning specified in Section 5.1(a).

“Government Agency” means the United States of America, any state thereof, any
municipality, or any local jurisdiction, or any political subdivision of any of the foregoing,
including, but not limited to, courts, administrative bodies, departments, commissions, boards,
bureaus, agencies, or instrumentalities.

“Governmental Approval” means any authorization, consent, approval, license,
ruling, permit, exemption, variance, order, judgment, decree, declaration of or regulation by any
Government Agency relating to the execution, delivery or performance of this Agreement as any
of the foregoing are in effect as of the Execution Date.

“Hour” means each 60-minute period commencing at 9:00 am CPT on the Switch
Date through the last hour of the Delivery Period. The term “Hourly” shall be construed
accordingly.

“Hourly Quantity” means, (i) with respect to each Delivery Hour, the quantity (in
MWh) set forth on Exhibit A for the Month in which such Delivery Hour occurs, and (ii) with
respect to any other Hour, zero (0) MWh.

“Imbalance Charges” means any fees, penalties, costs or charges (in cash or in kind)
assessed by a Transporter for failure to satisfy the Transporter’s balancing and/or nomination
requirements based on such Transporter’s applicable pipeline tariff.
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“Indemnifying Party” has the meaning specified in Section 5.3(b).

“Index Price (Low)” has the meaning set forth on Exhibit A for each Gas Delivery

Point.

“Interest Rate Period” has the meaning specified in the Bond Indenture.

“ISTs” has the meaning specified in Section 5.1(c).

“J. Aron Acceleration Option” means the exercise by J. Aron of its right under the
Commodity Sale and Service Agreement to pay the Termination Payment to Seller following the
occurrence of a Ledger Event, which shall be subject to Seller’s prior consent thereto as provided
in the Commodity Sale and Service Agreement.

“Law” means any statute, law, rule or regulation or any judicial or administrative
interpretation thereof having the effect of the foregoing enacted, promulgated, or issued by a
Government Agency whether in effect as of the Execution Date or at any time in the future.

“LPT” means the local prevailing time then in effect in the State of California.

“Mandatory Purchase Date” has the meaning specified in the Bond Indenture.

“Minimum Discount Percentage” has the meaning specified in the Commodity
Supply Contract.

“MMBtu” means one million British thermal units, which is equivalent to one
dekatherm.

“Month” means (a) during the Gas Delivery Period, the period beginning at 9:00
a.m. CPT on the first day of a calendar month and ending at 8:59:59 a.m. CPT on the first day of
the next calendar month, and (b) during the Electricity Delivery Period, a calendar month. The
term “Monthly” shall be construed accordingly.

“Monthly Basis Differential” has the meaning specified in Section 19.11(b)(ii).

“Monthly Index Price” has the meaning set forth on Exhibit A for each Gas
Delivery Point and which, for the avoidance of doubt, shall be defined as the applicable monthly
index price plus any Delivery Point Premium in effect under and as defined in the Commodity
Supply Contract.

“Monthly Replacement Index” has the meaning specified in Section 19.11(b)(ii).

“MWh” means megawatt-hour.

“NERC Holidays” means New Year’s Day, Memorial Day, Independence Day,
Labor Day, Thanksgiving Day and Christmas Day, and any other day declared a holiday by the
North American Electric Reliability Corporation.
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“Optional Commodity Delivery Termination Event” has the meaning specified in
Section 17.1.

“Party” has the meaning specified in the preamble.

“PPA Assignment Agreement” means, for any Assigned Rights and Obligations,
an agreement between the Project Participant, J. Aron and an APC Party in the form attached as
Attachment 2 to Exhibit H to the Commodity Supply Contract (with such changes as may be
mutually agreed upon by Buyer, the Project Participant, J. Aron and the APC Party, each in its sole
discretion).

“Prepayment” means the amount specified in Exhibit F.

“Prepayment Outside Date” means the date specified in Exhibit F.

“Primary Electricity Delivery Point” has the meaning specified in Section 5.1(c).

“Primary Gas Delivery Point” has the meaning specified in Section 5.1(a).

“Project Participant” has the meaning specified in the Bond Indenture.

“Re-Pricing Agreement” means the Amended & Restated Re-Pricing Agreement,
dated as of the Bond Closing Date, by and between Buyer and Seller.

“Real-Time Market Price” has the meaning set forth on Exhibit A for each
Electricity Delivery Point.

“Receiving Transporter” means the Transporter taking Gas at a Delivery Point, or
absent such Transporter, the Transporter delivering Gas at such Delivery Point.

“RECs” means “renewable energy credits,” a certificate of proof associated with
the generation of electricity from an eligible renewable energy resource, which certificate is issued
through the accounting system established by the California Energy Commission pursuant to the
California Renewable Energy Resources Act, including the California Renewables Portfolio
Standard Program, Article 16 of Chapter 2.3, as implemented and amended from time to time, and
any successor law, evidencing that one (1) MWh of energy was generated and delivered from such
eligible renewable energy resource. Such certificate is a tradable environmental commodity (also
known as a “green tag”) for which the owner of the REC can prove that it has purchased renewable
energy.

“Reduced Hourly Quantity” has the meaning specified in the Commodity Supply

Contract.

“Remarketing Non-Default Termination Event” has the meaning specified in

Exhibit C.

“Remarketing Notice” has the meaning specified in Exhibit C.

11



“Replacement Electricity” means Electricity purchased by Buyer or a Project
Participant to replace any Shortfall Quantity provided that such Electricity is purchased for
delivery in the Delivery Hour to which such Shortfall Quantity relates.

“Replacement Electricity Price” means, with respect to any Shortfall Quantity for
Electricity, the price (in $/MWh) at which Buyer or a Project Participant, acting in a Commercially
Reasonable manner, purchases Replacement Electricity in respect of such Shortfall Quantity,
including (i) costs reasonably incurred by Buyer or a Project Participant in purchasing such
substitute Electricity, and (ii) additional transmission charges, if any, reasonably incurred by Buyer
or a Project Participant to the Delivery Point. The Replacement Electricity Price for any Shortfall
Quantity shall not include any administrative or other internal costs incurred by Buyer or a Project
Participant and shall be limited to a price that is Commercially Reasonable with respect to the
timing and manner of purchase given (i) the amount of notice provided by the Seller, (ii) the
immediacy of Buyer’s or the Project Participant’s Electricity needs or redelivery obligations, (iii)
the quantities involved, (iv) the anticipated length of failure by Seller, (v) Buyer’s or the Project
Participant’s obligation to mitigate Seller’s damages pursuant to Section 4.1(f) and any (vi) other
relevant factors. In no event shall the Replacement Electricity Price include any penalties,
ratcheted demand or similar charges, nor shall Buyer or a Project Participant be required to utilize
or change its utilization of its owned or controlled assets or market positions to minimize Seller’s
liability.

“Replacement Gas” means Gas purchased by Buyer or a Project Participant to
replace any Shortfall Quantity provided that such Gas (i) is purchased for delivery on the Gas Day
to which such Shortfall Quantity relates, (ii) is purchased for delivery in the Month such Shortfall
Quantity arises, or (iii) relates to a Shortfall Quantity that arose on a Gas Day that commences on
any of the last seven Business Days of a Month, and is purchased for delivery in the Month
following the Month in which such Shortfall Quantity arose.

“Replacement Gas Price” means, with respect to any Shortfall Quantity for Gas,
the price (in $/MMBtu) at which Buyer or a Project Participant, acting in a Commercially
Reasonable manner, purchases Replacement Gas for delivery at the Delivery Point, subject to the
final sentence of this definition, in respect of such Shortfall Quantity, including (i) costs reasonably
incurred by Buyer or a Project Participant in purchasing such substitute Gas (including, but not
limited to, any fees, charges, penalties or other costs payable by Buyer or a Project Participant as
a result of purchasing such substitute Gas that must be delivered to Buyer or such Project
Participant), and (ii) any transportation costs (including storage withdrawal and injection costs,
which may include liquefaction and vaporization costs for stored liquefied natural gas). The
Replacement Gas Price for any Shortfall Quantity shall not include any administrative or other
internal costs incurred by Buyer or a Project Participant and shall be limited to a price that is
Commercially Reasonable with respect to the timing and manner of purchase given (i) what
constitutes a price reasonable for the delivery area, (ii) the amount of notice provided by Seller,
(i11) the immediacy of Buyer’s Gas consumption needs, as applicable, (iv) the quantities involved,
(v) the anticipated length of failure by Seller and (vi) Buyer’s obligation to mitigate Seller’s
damages pursuant to Section 4.1(f) and the Project Participant’s corresponding obligation in the
Commodity Supply Contract. In no event shall the Replacement Gas Price include any penalties
or similar charges, provided that Imbalance Charges may be recovered under Section 5.5. If Buyer
or Project Participant, as applicable, is unable to purchase Replacement Gas at the Delivery Point
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through the exercise of Commercially Reasonable Efforts, then Replacement Gas may be
purchased at PG&E Citygate in accordance with the foregoing; provided that that the Replacement
Gas Price shall be reduced by any costs that Buyer or Project Participant avoids by receiving Gas
at PG&E Citygate rather than the Delivery Point.

“Reset Period” means each “Reset Period” under the Re-Pricing Agreement.

“Schedule”, “Scheduled” or “Scheduling” means the actions of Seller, Buyer and/or
their designated representatives, including each Party’s Transmission Providers, if applicable, of
notifying, requesting and confirming to each other the quantity of Commodity to be delivered
during any given portion of the Delivery Period at a specified Delivery Point.

“Secondary Electricity Delivery Point” has the meaning specified in Section 5.1(c).

“Seller” has the meaning specified in the preamble.

“Seller Swap” means (i) the amended & restated transaction confirmation, dated as
of the date hereof, entered into under the ISDA Master Agreement, dated as of December 10, 2018,
between Seller and the Swap Counterparty (which ISDA Master Agreement has been novated by
J. Aron to Seller as of the date of this Agreement), and (ii) each replacement Seller Swap entered
into pursuant to Section 17.5.

“Seller Swap Custodial Agreement” means (i) that certain Amended & Restated
Custodial Agreement, dated as of [ ], by and among Seller, the Trustee, the Custodian and the
Swap Counterparty, as the same may be amended, modified or supplemented from time to time,
and (ii) each replacement Seller Swap entered into pursuant to Section 17.5.

“Shortfall Quantity” has the meaning specified in Section 4.1.

“SPE Master Custodial Agreement” means that certain SPE Master Custodial
Agreement, dated as of the Bond Closing Date, by and among the Seller, J. Aron, Buyer, the
Trustee, and the SPE Master Custodian, as the same may be amended, modified or supplemented
from time to time.

“SPE Master Custodian” means initially The Bank of New York Mellon, as
custodian under the SPE Master Custodial Agreement.

“Specified Fixed Price” means the amount specified in Exhibit F.

“Specified Investment Agreement” means a guaranteed investment contract
between the Trustee and a provider concerning the investment of funds in the Working Capital
Account, the Debt Service Reserve Account and/or the Debt Service Account (each as defined in
the Bond Indenture).

“Structural Remarketing Notice” has the meaning specified in Article VII.

13



“Swap Counterparty” means (i) Royal Bank of Canada, a bank organized under the
Laws of Canada, and (ii) any other Person that becomes counterparty to Buyer under a Buyer Swap
or to Seller under a Seller Swap, in each case pursuant to Section 17.5.

“Swap Custodial Agreements” means the Buyer Swap Custodial Agreement and
the Seller Swap Custodial Agreement.

“Swap Replacement Period” has the meaning specified in Section 17.5(a).

“Switch Date” means such date as determined pursuant to the procedure described
in Section 3.3 below.

“Terminating Party” means any Party that has the right to terminate this Agreement
pursuant to Article XVII.

“Termination Payment” means, with respect to any Early Termination Payment
Date, the amount specified on Exhibit D-1 for the calendar month in which such Early Termination
Payment Date occurs (as adjusted by any applicable Termination Payment Adjustment Amount)
without any set-off or netting of amounts then due from Buyer.

“Termination Payment Adjustment Amount” means, with respect to any Early
Termination Payment Date, the amount specified on Exhibit D-2 for the calendar month in which
such Early Termination Payment Date occurs. For the avoidance of doubt, the Termination
Payment Adjustment Amount for the period commencing on the Execution Date is zero.

“Termination Payment Adjustment Schedule” means the schedule of Termination
Payment Adjustment Amounts set forth in Exhibit D-2, as such exhibit may be populated and
amended from time to time in accordance with Section 17.9.

“Termination Payment Event” means (i) a Commodity Delivery Termination Event
that is specified as a Termination Payment Event in Section 17.1Error! Reference source not
found. or (ii) a J. Aron Acceleration Option.

“Transaction Documents™ has the meaning specified in Article XIII.

“Transmission Provider(s)” means any entity or entities transmitting or transporting
Electricity on behalf of Seller or Buyer to or from the Delivery Point.

“Transporter(s)” means all Gas gathering or pipeline companies, or local
distribution companies acting in the capacity of a transporter, transporting Gas for Seller or Buyer
upstream or downstream, respectively, of the Delivery Point.

“Trustee” means [Computershare], and its successors as Trustee under the Bond
Indenture.

“Upstream Supply Contract” has the meaning specified in Exhibit G-1.
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Section 1.2 Definitions; Interpretation. References to “Articles,” “Sections,”
“Schedules” and “Exhibits” shall be to Articles, Sections, Schedules and Exhibits, as the case may
be, of this Agreement unless otherwise specifically provided. Section headings in this Agreement
are included herein for convenience of reference only and shall not constitute a part of this
Agreement for any other purpose or be given any substantive effect. Any of the terms defined
herein may, unless the context otherwise requires, be used in the singular or the plural, depending
on the reference. The use herein of the word “include” or “including”, when following any general
statement, term or matter, shall not be construed to limit such statement, term or matter to the
specific items or matters set forth immediately following such word or to similar items or matters,
whether or not nonlimiting language (such as “without limitation” or “but not limited to” or words
of similar import) is used with reference thereto, but rather shall be deemed to refer to all other
items or matters that fall within the broadest possible scope of such general statement, term or
matter. Any reference herein to any agreement or document includes all amendments, supplements
or restatements to and of such agreement or document as may occur from time to time.

ARTICLE II.
EXECUTION DATE AND DELIVERY PERIOD

Section 2.1  Execution Date; Delivery Period. This Agreement shall become
effective upon the Bond Closing Date, and, unless this Agreement is terminated early pursuant to
Section 2.2, all of Seller’s and Buyer’s obligations under this Agreement shall be deemed to have
been incurred upon the Bond Closing Date. Unless this Agreement is terminated pursuant to
Section 2.2, then, upon receipt of the Prepayment’, the delivery of Commodities under this
Agreement shall commence and continue for the Delivery Period.

Section 2.2  Termination by Seller Prior to Prepayment. Seller shall have no
obligation to perform under this Agreement unless and until it has received the Prepayment from
Buyer pursuant to Section 3.1(a)2. In the event Seller has not received the Prepayment prior to
1:00 p.m. local time in New York, New York on the Prepayment Outside Date, Seller shall have
the right, until such Prepayment has been paid, to terminate this Agreement without any further
obligation or liability of either Party; provided that, for the avoidance of doubt, in the event Seller
so terminates, such termination shall be effective regardless of whether Buyer tenders the
Prepayment after such deadline. For the avoidance of doubt, no Termination Payment or
Additional Termination Payment shall be payable by Seller under any circumstances if this
Agreement terminates pursuant to this Section 2.2.

Section 2.3  J. Aron as Agent.

(a) Pursuant to the terms of the Commodity Sale and Service Agreement, Seller
has irrevocably appointed J. Aron as its agent to issue notices and, as set forth therein, to take any
other actions that Seller is required or permitted to take under this Agreement and the other
agreements entered into by Seller in connection with the Commodity Project so long as the
Commodity Sale and Service Agreement remains in effect. Buyer may rely on notices or other

3 OHS NTD: To discuss how the prepayment amount already paid in connection with the 2018 transaction should be
referenced. Will the relevant amount be taken into account in determining the Prepayment Amount on Exhibit F? SM
NTD: This will be the prepayment amount for the new bond issuance; no references to the original prepayment amount
are needed in this Agreement.
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actions taken by J. Aron on Seller’s behalf; provided that, if (a) the Commodity Sale and Service
Agreement is terminated and (b) Seller delivers to Buyer notice (i) of such termination and (ii) that
it has removed J. Aron as its agent, Buyer may no longer rely on notices or other actions taken by
J. Aron from and after the date such notice is given.

(b) Seller shall indemnify Buyer against, and release and hold Buyer harmless
from, any and all losses, claims, damages, liabilities and related expenses (including the reasonable
and documented fees, charges and disbursements of any counsel for Buyer) incurred by any Buyer
or asserted against Buyer by any Person (including Seller or J. Aron) arising out of, in connection
with, or as a result of Buyer’s reliance on any action by or communication from J. Aron, at any
time prior to delivery of notice of termination of pursuant to Section 2.3(a), that purports to be
taken of given in J. Aron’s capacity as the agent of Seller.

ARTICLE III.
SALE AND PURCHASE

Section 3.1 Sale and Purchase of Commodities.

(a) On each Gas Day during the Gas Delivery Period, Seller agrees to sell and
deliver or cause to be delivered to Buyer, and Buyer agrees to take or cause to be taken from Seller,
in each case, on a Firm basis, the Contract Quantity of Gas pursuant to the terms and conditions
set forth in this Agreement, including the limitations set forth herein relating to any portion of the
Contract Quantity of Gas for which a Gas Assignment Agreement is in effect.

(b) During each Hour during the Electricity Delivery Period, Seller agrees to
sell and deliver or cause to be delivered to Buyer, and Buyer agrees to take or cause to be taken
from Seller, in each case, on a Firm (LD) basis, the Hourly Quantity of Electricity, if any, pursuant
to the terms and conditions set forth in this Agreement. Additionally, during each Month of the
Electricity Delivery Period, Seller agrees to sell and deliver or cause to be delivered to Buyer, and
Buyer agrees to purchase and take or cause to be taken from Seller the Assigned Prepay Quantity,
if any, of Electricity subject to the terms and conditions of this Agreement including the limitations
set forth herein relating to any portion of the Contract Quantity of Electricity for which a PPA
Assignment Agreement is in effect.

Section 3.2 Prepayment. Prior to the commencement of the Delivery Period,
Buyer shall pay Seller for all Commodities to be delivered during the Delivery Period in an amount
equal to the Prepayment, and Seller shall accept the Prepayment as payment in full for all
Commodities to be delivered hereunder. Buyer shall pay the Prepayment in a single lump sum
payment by wire transfer of immediately available funds to an account designated by Seller. In
no event shall Buyer be entitled to any rebate or refund of the Prepayment, but nothing in this
Section 3.2 shall limit Buyer’s rights under (i) Article IV for Seller’s failure to deliver
Commodities (whether or not excused), (ii) Section 5.5 for Imbalance Charges incurred as a result
of Seller’s delivery of quantities of Gas greater than or less than the Contract Quantities at any
Delivery Point, (iii) Article XVII upon early termination of this Agreement or (iv) Exhibit C with
respect to remarketing of Commodities in accordance therewith. In no event shall Buyer be
required to pay the Prepayment unless and until the Bonds are issued in exchange for a purchase
price sufficient to pay costs of issuance, to fund required reserves under the Bond Indenture (or
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purchase surety bonds or enter into any similar arrangements in lieu of funding such reserves), and
to pay the Prepayment.

Section 3.3  Switch Date to Commence Electricity Deliveries. On the Switch
Date, deliveries of Gas hereunder will cease, and deliveries of Electricity will commence. Buyer
may designate the Switch Date or modify a previously designated Switch Date to a later date by
delivering written notice to Seller, provided that (i) the Switch Date may occur no earlier than July
1, 2028, (i1) the Switch Date must begin on the first day of a Month that commences not earlier
than (A) six (6) Months after such notice is delivered if deliveries will be to the Primary Electricity
Delivery Point or (B) twelve (12) Months after such notice is delivered if deliveries will be to a
Secondary Electricity Delivery Point, Alternate Electricity Delivery Point or Assigned Delivery
Point, (iii) any notice modifying a previously designated Switch Date must be delivered no later
than twelve Months prior to the date the Switch Date otherwise would have occurred, and (iv) the
Switch Date may be modified to an earlier date only once but may be modified to a later date from
time to time subject to the other requirements set forth herein.

Section 3.4  Sale and Purchase of Commodities. With respect to any Assigned
PAYGO Amount delivered hereunder, Buyer shall pay Seller an amount equal to the quantity of
such Assigned PAYGO Product multiplied by the applicable contract price(s) then in effect with
respect to Energy under the applicable Assigned PPA(s).

ARTICLE IV.
FAILURE TO DELIVER OR TAKE COMMODITIES

Section 4.1 Seller’s Failure to Deliver the Contract Quantity (Not Due to Force

Majeure).

(a) Except to the extent Buyer is excused under Section 4.3, if, on any Gas Day
during the Gas Delivery Period or for any Delivery Hour during the Electricity Delivery Period,
Seller breaches its obligation to deliver all or any portion of the Contract Quantity at any Delivery
Point pursuant to the terms of this Agreement, then the portion of the Contract Quantity that Seller
failed to deliver shall be a “Shortfall Quantity” and Buyer shall exercise Commercially Reasonable
Efforts to purchase Replacement Gas (during the Gas Delivery Period) or Replacement Electricity
(during the Electricity Delivery Period); provided, however, if the Daily Index Price for such Gas
Day at such Delivery Point is less than the Monthly Index Price applicable to such Gas Day at such
Delivery Point, then (i) Buyer shall not be required to exercise such Commercially Reasonable
Efforts, (ii) Buyer and the Project Participant will be deemed, for purposes of this Agreement, not
to have purchased Replacement Gas for such Shortfall Quantity, (iii) Section 4.1(c) shall apply
exclusively with respect to such Shortfall Quantity, and (iv) Section 4.1(b) and Section 4.1(d) shall
not apply to such Shortfall Quantity.

(b) To the extent Buyer or the Project Participant actually purchases
Replacement Gas (during the Gas Delivery Period) before the end of the Month in which such
Shortfall Quantity arises or purchases Replacement Electricity (during the Electricity Delivery

4 NTD: Parties to discuss alternative of establishing a separate Custodial Agreement that manages all Assigned PPA
settlements.
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Period) with respect to any Shortfall Quantity, then Seller shall pay to Buyer the result determined
by the following formula:

P = Q x (HP + AF)

Where:

P = The amount payable by Seller under this Section 4.1(b);

Q = The quantity of Replacement Gas or Replacement Electricity
purchased;

HP = The higher of (i) the Replacement Gas Price or Replacement

Electricity Price, as applicable or (ii) (A) during the Gas Delivery
Period, the Monthly Index Price applicable to the Gas Day and the
Delivery Point for which the Shortfall Quantity arose, or (B) during
the Electricity Delivery Period, the Day-Ahead Market Price
applicable to the Delivery Hour and the Delivery Point for which the
Shortfall Quantity arose; provided that in the case of a Shortfall
Quantity arising at a Secondary Electricity Delivery Point, “HP”
shall be deemed to equal the Day-Ahead Market Price; and

AF = The Administrative Fee.

(©) If, with respect to any Shortfall Quantity, Replacement Gas or Replacement
Electricity (as applicable) is not purchased, then Seller shall pay to Buyer the result determined by
the following formula:

P = QxIP

Where:

P = The amount payable by Seller under this Section 4.1(c);

Q = The portion of the Shortfall Quantity described in the lead-in to this
Section 4.1(¢); and

1P = Either (i) during the Gas Delivery Period, the Monthly Index Price

applicable to the Gas Day and the Delivery Point for which the
Shortfall Quantity arose, or (ii) during the Electricity Delivery
Period, the Day-Ahead Market Price applicable to the Delivery Hour
and the Delivery Point for which the Shortfall Quantity arose.

(d) If, with respect to any Shortfall Quantity for Gas that arises on a Gas Day
that commences on any of the last seven Business Days of a Month, Buyer or the Project
Participant purchases Replacement Gas for delivery in the Month following the Month in which
such Shortfall Quantity arose, then Seller shall pay to Buyer, in addition to those amounts already
paid under Section 4.1(c), the positive result, if any, determined by the following formula:
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P = Qx((RP+AF)-1IP)

Where:

P = The amount payable by Seller under this Section 4.1(d);

Q = The portion of the Shortfall Quantity described in the lead-in to this
Section 4.1(d) above;

RP = The Replacement Gas Price;

AF = The Administrative Fee; and

1P = The Monthly Index Price applicable to the Gas Day and Delivery

Point for which the Shortfall Quantity arose.

(e) Buyer shall exercise Commercially Reasonable Efforts to monitor or cause
Project Participant to monitor nominations and deliveries of Gas to be delivered directly from
Seller to Buyer at each Delivery Point for each Gas Day and promptly notify Seller upon becoming
aware that such nominations or deliveries might result in a Shortfall Quantity with respect to such
Delivery Point. Buyer shall also exercise Commercially Reasonable Efforts to monitor or cause
Project Participant to monitor any nominations and deliveries of Gas to be delivered directly from
Seller to Project Participant at each Delivery Point for each Gas Day and promptly notify or cause
Project Participant to promptly notify Seller if Buyer or Project Participant becomes aware that
such nomination or deliveries would reasonably be expected to result in a Shortfall Quantity with
respect to such Delivery Point.

6y} Buyer shall cause Project Participant to comply with its obligations under
Section 4.1(d) of the Commodity Supply Contract to mitigate damages.

(2) Imbalance Charges shall not be recovered under this Section 4.1, but rather
in accordance with Section 5.5.

Section 4.2  Buyer’s Failure to Take the Contract Quantity (Not Due to Force
Majeure). Except to the extent Buyer is excused under Section 4.3, if, on any Gas Day during the
Gas Delivery Period or for any Delivery Hour during the Electricity Delivery Period, Buyer
breaches its obligation to take all or any portion of the Contract Quantity at any Delivery Point
pursuant to the terms of this Agreement, then Buyer shall be deemed to have issued a Deemed
Remarketing Notice with respect to the portion not taken. Imbalance Charges shall not be
recovered under this Section 4.2, but rather in accordance with Section 5.5. For the avoidance of
doubt, with respect to Gas required to be delivered on any Gas Day, Buyer may be deemed to have
issued a Deemed Remarketing Notice with respect to the entire Contract Quantity unless Seller
receives actual written notice from Buyer to the contrary prior to the end of the following Month
or thirty (30) calendar days after Buyer first receives notice of a deficiency from the applicable
Transporter, whichever is later.
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Section 4.3  Failure to Deliver or Take Due to Force Majeure. If during any
Month during the Gas Delivery Period or for any Delivery Hour during the Electricity Delivery
Period:

(a) Buyer fails to take or Seller fails to deliver all or any portion of the Monthly
Contract Quantity of Gas (during the Gas Delivery Period) or the Contract Quantity of Electricity
(during the Electricity Delivery Period) at any Delivery Point pursuant to the terms of this
Agreement; and

(b) such failure is due to Force Majeure claimed by either Party,

then Seller shall pay to Buyer the result determined by the following formula with respect to each
such Delivery Point:

P = QxIP

Where:

P = The amount payable by Seller under this Section 4.3;

Q = The quantity of Gas or Electricity described in the lead-in to this
Section 4.3; and

1P = Either (i) during the Gas Delivery Period, the Monthly Index Price

applicable to such Month and Delivery Point, or (ii) during the
Electricity Delivery Period, the Day-Ahead Market Price applicable
to such Delivery Hour and Delivery Point.

Section 4.4  Make-Up Gas Deliveries in Lieu of Payment. The Parties may
mutually agree, in lieu of payment pursuant to Section 4.1, Section 4.2 or Section 4.3, to make up
all or any portion of the Contract Quantity of Gas not delivered or taken by increasing deliveries
and takes over the remainder of the Month in which such failure occurred or in the following
Month. If a Shortfall Quantity is made up in lieu of payment in accordance with the preceding
sentence, Seller may apply such made up quantity against any balance of Shortfall Quantities,
including against the most recent Shortfall Quantities.

Section 4.5  Sole Remedies. Except with respect to (a) the payment of Imbalance
Charges pursuant to Section 5.5, (b) termination of this Agreement pursuant to Section 17.4, and
(c) the obligations of Seller under Section 8(c) of Exhibit C, the remedies set forth in this Article
IV shall be each Party’s sole and exclusive remedies for any failure by the other Party to deliver
or take Commodities, as applicable, pursuant to this Agreement.

Section 4.6  Limitations. Notwithstanding anything herein to the contrary,
neither Party shall have any liability or other obligation to the other under this Article IV with
respect to a failure to take or deliver any portion of the Contract Quantity for which a Gas
Assignment Agreement or a PPA Assignment Agreement is in effect.
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ARTICLE V.
TRANSPORTATION AND DELIVERY; COMMUNICATIONS

Section 5.1 Delivery Point.

(a) All Gas delivered under this Agreement shall be delivered and received (i)
at the delivery point specified in Exhibit A (the “Primary Gas Delivery Point”), or (ii) to any other
point (an “Alternate Gas Delivery Point”) that has been mutually agreed by Seller and Buyer (the
Primary Gas Delivery Point or Alternate Gas Delivery Point, if specified, each being a “Gas

Delivery Point”).

(b) The Daily Index Price, Index Price (Low) and Monthly Index Price for each
Alternate Gas Delivery Point, as applicable, shall be the price mutually agreed and identified by
the Parties, or if no such price is identified for such Alternate Gas Delivery Point, the price shall
be the Daily Index Price, Index Price (Low) or Monthly Index Price for such Alternate Gas
Delivery Point, as applicable, specified on Exhibit A for the Primary Gas Delivery Point from
which quantities are being shifted to such Alternate Gas Delivery Point. The Parties shall (i)
update Exhibit A upon any change to the terms thereof, including particularly as a result of any
update to the Monthly Index Price to reflect a change in the Delivery Point Premium as defined in
and established pursuant to the terms of the Commodity Supply Contract, and (ii) deliver a copy
of such updated Exhibit A to the Swap Counterparty consistent with the terms of the Buyer Swap
and the Seller Swap.

() All Electricity delivered under this Agreement shall be Scheduled (i) at the
delivery point set forth in Exhibit A (the “Primary Electricity Delivery Point”), (ii) at one of the
secondary delivery points set forth in Exhibit A with six (6) Months’ prior notice from Buyer (the
“Secondary Electricity Delivery Points™), (iii) to any other point (an “Alternate Electricity
Delivery Point”) that has been mutually agreed by Buyer and Seller or selected by Buyer pursuant
to the following sentence or (iv) any applicable Assigned Delivery Point specified in an
Assignment Schedule with respect to Assigned Electricity (the Primary Electricity Delivery Point,
Secondary Electricity Delivery Point, Alternate Electricity Delivery Point or Assigned Delivery
Point, if specified, each being an “Electricity Delivery Point™). Upon twelve (12) Months’ prior
written notice to Seller, Buyer may select the California-Oregon Border (“COB”) as an Alternate
Electricity Delivery Point provided that (A) Seller, within six (6) months after receiving such
notice, confirms that it is able to obtain reliable Electricity supply for the Contract Quantity to be
delivered hereunder at COB, (B) Seller may limit such period of deliveries at COB to three (3)
years, without prejudice to Buyer’s ability to re-select COB as an Alternate Electricity Delivery
Point in the future, and (C) Seller and Buyer are able to mutually agree upon the Day-Ahead
Market Price and Real-Time Market Price that will apply for COB. Delivery of Electricity to
Buyer at the Primary Electricity Delivery Point and the Secondary Electricity Delivery Points
specified in Exhibit A shall be facilitated through submission of Inter-Scheduling Coordinator
Trades (“ISTs”). The Project Participant shall designate a scheduling coordinator in the CAISO
market for this purpose as specified in Exhibit G-2.

(d) The Day-Ahead Market Price and Real-Time Market Price for each
Alternate Electricity Delivery Point, as applicable, shall be the price mutually agreed and identified
by the Parties, or if no such price is identified for such Alternate Electricity Delivery Point, the
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price shall be the Day-Ahead Market Price and Real-Time Market Price for such Alternate
Electricity Delivery Point, as applicable, specified on Exhibit A for the Primary Electricity
Delivery Point from which quantities are being shifted to such Alternate Electricity Delivery Point.

Section 5.2  Responsibility for Transportation; Permits.

(a)  Gas.

(1) Seller shall obtain and pay for all processing, gathering, and
transportation necessary for delivery of the Contract Quantity to each Delivery Point.
Buyer shall obtain or cause to be obtained and pay for or cause payment to be made for all
transportation necessary to receive the Contract Quantity at each Delivery Point and to
transport the Contract Quantity from each Delivery Point.

(i1) Should either Party receive an operational flow order or other order
or notice from a Transporter requiring action to be taken in connection with the Gas flowing
under this Agreement (a “Critical Notice”), such Party shall notify or cause the notification
of the other Party of the Critical Notice and provide or cause to be provided to the other
Party a copy of same by electronic mail, or facsimile if requested, within a Commercially
Reasonable timeframe. The Parties shall exercise Commercially Reasonable Efforts
required by the Critical Notice within the time prescribed by the applicable Transporter.
Each Party shall, in accordance with the procedures set forth in Section 19.1, indemnify,
defend and hold harmless the other Party from any Claims associated with any Critical
Notice (i) of which the indemnifying Party failed to give the indemnified Party the notice
required under this Agreement or (i1) under which the indemnifying Party failed to take the
action required by the Critical Notice within the time prescribed, provided the notice from
the indemnified Party was timely delivered.

(b) Electricity. Seller shall arrange and be responsible for transmission service
of the Contract Quantity to the Delivery Point and shall Schedule or arrange for Scheduling
services with its Transmission Providers, to deliver Electricity to the Delivery Point. Buyer shall
arrange and be responsible for transmission service at and from the Delivery Point and shall
Schedule or arrange for Scheduling services with its Transmission Providers to receive Electricity
at the Delivery Point.

Section 5.3  Title and Risk of Loss.

(a) Title to the Commodities delivered under this Agreement and risk of loss
shall pass from Seller to Buyer at the Delivery Point; provided that the transfer of title and risk of
loss for all Assigned Gas and Assigned Electricity shall be in accordance with the applicable Gas
Assignment Agreement or PPA Assignment Agreement for any portion of the Contract Quantity
for which an assignment agreement is in effect; provided furthermore that, notwithstanding
anything to the contrary herein, no indemnity obligations shall apply as between the Parties with
respect to any Assigned Product or Assigned Gas (as defined in a Gas Assignment Agreement).

(b) With respect to Gas, as between the Parties, Seller shall be deemed to be in
exclusive control and possession of the Gas delivered under this Agreement, and responsible for
any damage or injury caused thereby, prior to the time such Gas has been delivered to Buyer at the
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Delivery Point. After delivery of Gas to Buyer at the Delivery Point, Buyer shall be deemed to be
in exclusive control and possession thereof and responsible for any injury or damage caused
thereby. Each Party (each, an “Indemnifying Party”) assumes all liability for and, subject to the
provisions of Section 19.1, shall indemnify, defend and hold harmless the other Party from any
Claims, including death of Persons, arising from any act or incident occurring when title to Gas is
vested in the Indemnifying Party.

Section 5.4  Daily Flow Rates. For Gas other than any portion of the Gas
Contract Quantity for which a Gas Assignment Agreement is in effect, for which flow rates will
be addressed in the applicable Gas Assignment Agreement, Seller shall nominate, schedule and
deliver, and Buyer shall nominate, schedule and take, the Contract Quantity of Gas during the Gas
Delivery Period at each Delivery Point in accordance with standard Firm service requirements of
the Receiving Transporter and Delivering Transporter at such Delivery Point, unless otherwise
agreed by the Parties; provided that, for the avoidance of doubt, neither Party in any case shall be
obligated to incur additional costs by procuring additional services, running imbalances or taking
any other actions to accommodate non-standard scheduling requirements of the other Party.

Section 5.5  Imbalances. The Parties shall use Commercially Reasonable Efforts
to avoid the imposition of any Imbalance Charges. If Buyer or Seller receives an invoice from a
Transporter that includes Imbalance Charges related to the obligations of either Party under this
Agreement, the Parties shall determine the validity as well as the cause of such Imbalance Charges.
If the Imbalance Charges were incurred as a result of Buyer’s taking of quantities of Gas greater
than or less than the Contract Quantity at any Delivery Point, then Buyer shall pay for such
Imbalance Charges or reimburse Seller for such Imbalance Charges paid by Seller. If the
Imbalance Charges were incurred as a result of Seller’s delivery of quantities of Gas greater than
or less than the Contract Quantities at any Delivery Point, then Seller shall pay for such Imbalance
Charges or reimburse Buyer for such Imbalance Charges paid by Buyer. Additionally,
notwithstanding anything to the contrary in this Section 5.5, Seller shall have no liability for
Imbalance Charges in respect of any Gas required to be scheduled or delivered under an Upstream
Supply Contract.

Section 5.6 ~ Communications Protocol. Seller and Buyer shall comply with the
communications protocols set forth in Exhibit G-1 for Gas deliveries and Exhibit G-2 for
Electricity deliveries; provided that, for any portion of the Contract Quantity for which a Gas
Assignment Agreement or a PPA Assignment Agreement is in effect, Scheduling and shall be in
accordance with the applicable assignment agreement.

Section 5.7  Gas Quality and Measurement. Buyer shall not be required to accept
Gas delivered by Seller that does not meet the pressure, quality and heat content requirements of
the Receiving Transporter as detailed in the applicable pipeline tariff. Buyer’s sole and exclusive
remedy against Seller with respect to any Gas that fails to meet such pressure, quality and heat
content requirements shall be the right to reject non-conforming Gas and to receive payment under
Article IV. If such rejected Gas meets the pressure, quality and heat content requirements of the
Delivering Transporter, but does not meet such requirements of the Receiving Transporter, any
such rejection by Buyer and failure to deliver by Seller shall be deemed to be excused by Force
Majeure. For the avoidance of doubt, the provisions of Article XI shall apply to any such event of
Force Majeure. If such rejected Gas does not meet such requirements of either the Receiving
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Transporter or the Delivering Transporter, Seller shall be deemed to have failed to deliver any such
Gas that is properly rejected. With respect to any measurement of Gas delivered or received under
this Agreement at any Delivery Point, the measurement of such Gas (including the definition of
Btu used in making such measurement) by the operator of such Delivery Point shall be deemed to
be conclusive; provided, however, if the operator of such Delivery Point revises its measurement
statements for Gas, such revision shall be effective as the measurement of Gas for the purposes of
this Agreement and may be corrected pursuant to Section 14.5. Notwithstanding the foregoing,
but without prejudice to any right of Project Participant to reject Assigned Gas under and as defined
in an Upstream Supply Contract’, measurement of Assigned Gas shall be as set forth in the
applicable Upstream Supply Contract and Seller shall not have any liability for the failure of any
Assigned Gas to meet any applicable quality requirements.

Section 5.8  Assigned Products. Neither Party shall have any liability under this
Article V with respect to any portion of the Contract Quantity for which a Gas Assignment
Agreement or a PPA Assignment Agreement is in effect.

ARTICLE VL.
GAS ASSIGNMENT AGREEMENT

Section 6.1  Upstream Supply Contract Assignments. The Project Participant
may assign and J. Aron may agree to assume a portion of the Project Participant’s rights and
obligations under an Upstream Supply Contract consistent with the terms set forth in Exhibit G-1.

Section 6.2 Adjustments to Contract Quantity. In connection with the execution
of a Gas Assignment Agreement with an Assigned Contract Price (as defined in the relevant Gas
Assignment Agreement) that is a fixed price, Seller shall revise Exhibit A to reflect appropriate
adjustments to the Contract Quantity consistent with [Section 8.3 of Exhibit G-1]; provided that
such adjustments shall be reversed consistent with [Section 8.3 of Exhibit G-1] following an early
termination of the relevant Assignment Period.

ARTICLE VII.
COMMODITY REMARKETING

Section 7.1 ~ Commodity Remarketing. If the Project Participant is in default
under its Commodity Supply Contract or does not require or is unable to receive all or any portion
of the Commodities purchased by Buyer under the Agreement as a result of (a) Project
Participant’s decreased Gas requirements due to reduced generation requirements during the Gas
Delivery Period, (b) decreased demand by Project Participant’s retail customers or (c) a change in
Law and requests that such Commodity be remarketed, then Buyer shall request (and pursuant to
Section 4.2 may be deemed to request) remarketing services from Seller pursuant to the provisions
of Exhibit C; provided that any remarketing request delivered under clause (c¢) above shall
constitute a “Structural Remarketing Notice” and shall be subject to the following requirements:

5> OHS NTD: Will this be defined (consistent with the Commodity Supply Agreement) in the Gas Communications
Protocol? If not, add definition in Article . SM NTD: Thank you for clarifying. We have updated the definition in
the Commodity Supply Contract to pick up Assignment Periods under Gas Assignment Agreements and PPA
Assignment Agreements.
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(1) a Structural Remarketing Notice may not be delivered prior to the
date that is ten (10) years after the Execution Date of this
Agreement;

(i1) a Structural Remarketing Notice must be provided at least six (6)
Months in advance of the requested remarketing services; and;

(ii1))  any Structural Remarketing Notice shall be subject to Seller’s
consent in its reasonable discretion.

If Buyer requests remarketing of any Assigned Electricity under any of the circumstances
described in the preceding sentence, then Seller will have the right to terminate the Assignment
Period applicable to such Assigned Electricity effective as of the first Hour to which such
remarketing applies. If Seller elects to remarket any Assigned Electricity, Buyer and Seller shall
negotiate in good faith to adjust the provisions of Exhibit C to reflect pricing, delivery and other
terms related to such Assigned Electricity; provided that Seller shall have no obligation to remarket
such Assigned Electricity unless and until Buyer and Seller have mutually agreed to such
adjustments to Exhibit C

Section 7.2 Delegation of Authority. Buyer hereby acknowledges and agrees
that Seller shall delegate its rights and obligations under Exhibit C to J. Aron pursuant to the
Commodity Sale and Service Agreement subject to Section 11 of Exhibit C. Notwithstanding any
such delegation, Seller shall remain liable to Buyer for the performance of all of Seller’s duties
and obligations under this Agreement, including under Exhibit C.

ARTICLE VIII.
REPRESENTATIONS AND WARRANTIES

Section 8.1 = Representations and Warranties. As a material inducement to
entering into this Agreement, each Party, with respect to itself, hereby represents and warrants to
the other Party as of the Execution Date as follows:

(a) For Buyer as the representing Party, Buyer is a joint powers authority duly
organized and validly existing under the laws of the State of California;

(b) For Seller as the representing Party, it is duly organized and validly existing
under the Laws of the state in which it is organized;

(c) it has all requisite power and authority to conduct its business, to own its
properties and to execute, deliver and perform its obligations under this Agreement;

(d) there is no litigation, action, suit, proceeding with service of process
accomplished with respect to such Party or investigation pending or, to the best of such Party’s
knowledge, (1) pending investigation or (ii) threatened litigation, action, suit or proceeding, in each
case, before or by any Government Agency, and, in each case, which could reasonably be expected
to materially and adversely affect the performance by such Party of its obligations under this
Agreement or that questions the validity, binding effect or enforceability hereof, any action taken
or to be taken by such Party pursuant hereto, or any of the transactions contemplated hereby;
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(e) the execution, delivery and performance of this Agreement by such Party
have been duly authorized by all necessary action on the part of such Party and do not require any
approval or consent of any security holder of such Party or any holder (or any trustee for any
holder) of any indebtedness or other obligation of such Party;

® this Agreement has been duly executed and delivered on behalf of such
Party by an appropriate officer or authorized Person of such Party and constitutes the legal, valid
and binding obligation of such Party, enforceable against it in accordance with its terms, as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium
and similar Laws affecting creditors’ rights generally and by general principles of equity;

(2) the execution, delivery and performance of this Agreement by such Party
shall not violate any provision of any Law, rule, regulation, order, writ, judgment, decree or other
legal or regulatory determination applicable to it;

(h) the execution, delivery and performance by such Party of this Agreement,
and the consummation of the transactions contemplated hereby, including the incurrence by such
Party of its financial obligations under this Agreement, shall not result in any violation of any term
of any material contract or agreement applicable to it, or any of its charter or bylaws or of any
license, permit, franchise, judgment, writ, injunction or regulation, decree, order, charter, Law,
ordinance, rule or regulation applicable to it or any of its properties or to any obligations incurred
by it or by which it or any of its properties or obligations are bound or affected, or of any
determination or award of any arbitrator applicable to it, and shall not conflict with, or cause a
breach of, or default under, any such term or result in the creation of any lien upon any of its
properties or assets, except with respect to Buyer, the lien of the Bond Indenture and as otherwise
contemplated by the Bond Indenture;®

(1) to the best of the knowledge and belief of such Party, no consent, approval,
order or authorization of, or registration, declaration or filing with, or giving of notice to, obtaining
of any license or permit from, or taking of any other action with respect to, any Government
Agency is required in connection with the valid authorization, execution, delivery and performance
by such Party of this Agreement or the consummation of any of the transactions contemplated
hereby other than those that have been obtained; and

) it enters this Agreement as a bona-fide, arm’s-length transaction involving
the mutual exchange of consideration and, once executed by both Parties, considers this Agreement
a legally enforceable contract.

Section 8.2  Additional Representations and Warranties of Buyer. As a material
inducement to entering into this Agreement, Buyer hereby represents and warrants to Seller as of
the Execution Date as follows:

6 OHS NTD: References to be updated based on contemplated structure following refunding. Will these be A&R?
Definitions to be added as appropriate. SM NTD: There will be no Collateral Agency Agreement, Receivables
Purchase Agreement or Intercreditor following refunding.
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(a) Buyer is entering into this Agreement for the purpose of acquiring
Commodities for sale to the Project Participant pursuant to the Commodity Supply Contract; and

(b) any amounts payable by Buyer under this Agreement shall (i) other than the
Prepayment and except as otherwise provided in the Bond Indenture, be payable as an item of
Operating Expense under (and as defined in) the Bond Indenture, and (ii) not constitute an
indebtedness or liability of Buyer within the meaning of any constitutional or statutory limitation
or restriction applicable to Buyer.

Section 8.3  Funding Agreement.

(a) Except (i) to cure any ambiguity, supply any omission, or cure or correct
any defect or inconsistent provision in the Funding Agreement, (ii) to insert such provisions
clarifying matters or questions arising under the Funding Agreement as are necessary or desirable
and are not contrary to or inconsistent therewith or (iii) to convert or supplement any provision in
a manner consistent with the intent of the Funding Agreement and the other Transaction
Documents, Seller agrees that it shall not agree to any amendment, alteration, assignment or
modification to the Funding Agreement without receipt of (A) a Rating Confirmation and (B) the
prior written consent of Buyer; provided that, for the avoidance of doubt, no such consent of Buyer
shall be required in connection with (I) the replacement, refinancing or re-pricing of the Funding
Agreement at the end of any Interest Rate Period in accordance with the terms of the Funding
Agreement or (II) Seller’s assignment of its interest in the Funding Agreement or consent to
Funding Recipient’s assignment of its interest in the Funding Agreement by Funding Recipient to
the extent Seller provides a Rating Confirmation to Buyer with respect to any such assignment.

(b) To the extent an Early Termination Payment Date is designated hereunder,
Seller agrees that it shall promptly withdraw the entire amount of the Funding Account under and
as defined in the Funding Agreement to the extent permitted by the terms thereof. Additionally,
Seller agrees that it shall not withdraw the Early Repayment Amount under and as defined in the
Funding Agreement pursuant to the provision of Exhibit A to the Funding Agreement titled “Early
Repayment Date and Early Repayment Amount” unless such Early Repayment Amount plus other
available funds are sufficient for the early redemption of the Bonds.

Section 8.4  Warranty of Title. Seller warrants that it will have the right to
convey and will transfer good and merchantable title to all Gas sold under this Agreement and
delivered by it to Buyer, free and clear of all liens, encumbrances, and claims, provided that with
respect to any portion of the Gas Contract Quantity for which a Gas Assignment Agreement is in
effect, this warranty is limited to any liens, encumbrances and claims created by, through or under
Seller. Seller assumes all liability for and, subject to the provisions of Section 19.1, shall
indemnify, defend and hold harmless Buyer from any Claims arising from breach of this warranty.

Section 8.5  Disclaimer of Warranties. EXCEPT FOR THE WARRANTIES
EXPRESSLY MADE BY BUYER AND SELLER IN THIS ARTICLE VIII, BUYER AND
SELLER HEREBY DISCLAIM ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.
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ARTICLE IX.
TAXES

Seller shall (i) be responsible for all ad valorem, excise, severance, production and
other taxes assessed with respect to Commodities (other than any portion of the Contract Quantity
for which a Gas Assignment Agreement or a PPA Assignment is in effect) delivered pursuant to
this Agreement upstream of the Delivery Point, and (ii) indemnify Buyer and its Affiliates for any
such taxes paid by Buyer or its Affiliates. Buyer shall (i) be responsible for all such taxes assessed
at or downstream of the Delivery Point, and (ii) indemnify Seller and its Affiliates for any such
taxes paid by Seller or its Affiliates.

ARTICLE X.
WAIVER OF JURY TRIAL

TO THE EXTENT PERMITTED BY LAW, EACH OF THE PARTIES HEREBY AGREES TO
WAIVE ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING UNDER THIS AGREEMENT. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES
THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER
OF THIS AGREEMENT, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH
PARTY ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO
ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON
THIS WAIVER IN ENTERING INTO THIS AGREEMENT, AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE DEALINGS. EACH
PARTY FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY MUTUAL
WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS Article X AND EXECUTED BY
EACH OF THE PARTIES), AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS HERETO. IN THE
EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT
TO A TRIAL BY A COURT.

ARTICLE XI.
FORCE MAJEURE

Section 11.1  Applicability of Force Majeure. To the extent either Party is
prevented by Force Majeure from carrying out, in whole or part, its obligations under this
Agreement and such Party (the “Claiming Party”) gives notice and details of the Force Majeure to
the other Party as soon as practicable, then the Claiming Party shall be excused from the
performance of its obligations with respect to this Agreement (other than the obligation to make
payments then due or becoming due with respect to performance prior to the Force Majeure). The
Claiming Party shall mitigate the Force Majeure with all reasonable dispatch. For the duration of
the Claiming Party’s non-performance (and only for such period), the non-Claiming Party shall
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not be required to perform or resume performance of its obligations to the Claiming Party
corresponding to the obligations of the Claiming Party excused by Force Majeure.

Section 11.2  Settlement of Labor Disputes. Notwithstanding anything to the
contrary herein, the Parties agree that the settlement of strikes, lockouts or other industrial
disturbances shall be within the sole discretion of the Party experiencing such disturbance, and the
failure of a Party to settle such strikes, lockouts or other industrial disturbances shall not prevent
the existence of Force Majeure or of reasonable dispatch to remedy the same.

ARTICLE XII.
GOVERNMENTAL RULES AND REGULATIONS

Section 12.1 Compliance with Laws. This Agreement shall be subject to all
present and future Laws of any Government Agency having jurisdiction, and neither Party has
knowingly undertaken or will knowingly undertake or knowingly cause to be undertaken any
activity that would conflict with such Laws; provided, however, that nothing herein shall be
construed to restrict or limit either Party’s right to object to or contest any such Law, or its
application to this Agreement or the transactions undertaken hereunder, and neither acquiescence
therein or compliance therewith for any period of time shall be construed as a waiver of such right.

Section 12.2 Contests. Excluding all matters involving a contractual dispute
between the Parties, no Party shall contest, cause to be contested or in any way actively support
the contest of the equity, fairness, reasonableness or lawfulness of any terms or conditions set forth
or established pursuant to this Agreement, as those terms or conditions may be at issue before any
Government Agency in any proceeding, if the successful result of such contest would be to
preclude or excuse the performance of this Agreement by either Party.

Section 12.3 Defense of Agreement. Excluding all matters involving a
contractual dispute between the Parties, each Party shall hereafter defend and support this
Agreement before any Government Agency in any proceeding, if the substance, validity or
enforceability of all or any part of this Agreement is hereafter directly challenged or if any
proposed changes in regulatory practices or procedures would have the effect of making this
Agreement invalid or unenforceable or would subject either Party to any greater or different
regulation or jurisdiction that materially affects the rights or obligations of the Parties under this
Agreement.

ARTICLE XIII.
ASSIGNMENT

Neither Party shall assign this Agreement or any of its rights or obligations under
this Agreement without the prior written consent of the other Party; provided, however, that:

(a) pursuant to the Bond Indenture, Buyer may, without the consent of Seller,
transfer, sell, pledge, encumber or assign this Agreement to the Trustee in connection with any
financing or other financial arrangements; provided that Buyer shall not assign this Agreement
unless, contemporaneously with the effectiveness of such assignment, Buyer also assigns the
Buyer Swap (and the Buyer Swap Custodial Agreement) to the same assignee;
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(b) upon written notice to Buyer, Seller may, without Buyer’s consent, assign
this Agreement to an Affiliate of Seller, which assignment shall constitute a novation; provided
that the assignee shall agree in writing to be bound by the terms and conditions of this Agreement
and Seller shall not assign this Agreement unless (i) Seller delivers a Rating Confirmation to Buyer
with respect to such assignment, (ii) contemporaneously with the effectiveness of such assignment,
Seller also assigns the Seller Swaps, the Seller Swap Custodial Agreements and the SPE Master
Custodial Agreement to the same assignee and either (A) Seller assigns the Funding Agreement
and Commodity Sale and Service Agreement to the same assignee or (B) the assignee provides to
Buyer a guarantee of its obligations by GSG (as defined in the Commodity Sale and Service
Agreement) and GSG continues to guarantee the obligations of J. Aron (or any successor to or
assignee of J. Aron) under the Commodity Sale and Service Agreement, and (iii) the assignee is a
special purpose entity approved by Buyer or its obligations under this Agreement are guaranteed
by a Funding Recipient to the satisfaction of Buyer; and

(c) if (1) Seller notifies Buyer that the Funding Agreement will not be replaced,
refinanced, or re-priced as of the end of any Interest Rate Period, (ii) Seller is unable to provide,
under the Re-Pricing Agreement, an estimated Available Discount Percentage (as defined in the
Re-Pricing Agreement) that is equal to or greater than the highest Minimum Discount Percentage
under the Commodity Supply Contract, or (iii) if Buyer can provide reasonable evidence that the
Seller’s estimated Reset Period Implied Rate (as defined in the Re-Pricing Agreement) is
materially less than the rate Seller would offer to a substantially similar counterparty in an arm’s
length transaction on the same date, then, at the request of Buyer, Seller will reasonably cooperate
with Buyer to cause Seller’s (or Seller’s Affiliate’s, if applicable) interest in this Agreement, the
Re-Pricing Agreement, the Seller Swap and any Specified Investment Agreement with a term that
extends past the then-current Interest Rate Period to which Seller or any Affiliate is a party and all
agreements related to any of the foregoing (the “Transaction Documents”) to be novated to a
replacement seller; provided that (w) a Rating Confirmation (as defined in the Bond Indenture) is
obtained for any Bonds required to be tendered for purchase on the first Mandatory Purchase Date
following the effective date of such novation, (x) the Swap Counterparty shall have provided its
prior written consent to such assignment in accordance with the terms of the Seller Swap, (y) after
giving effect to such novation, Seller will have no obligations (contingent or otherwise, including
any obligation to make or repeat any representations or warranties other than basic representations
on authority and the right to transfer its interests under this Agreement without encumbrances) or
be required to make any payment under any Transaction Document or otherwise in connection
with or following such novation other than any obligations that would have existed or payments
that would have been required had this Agreement terminated as of the end of the last Reset Period
that commenced prior to such novation, and (z) as it relates to clause (iii) above, Seller shall have
a right to match the Reset Period Implied Rate provided by the potential novated counterparty.

ARTICLE XIV.
PAYMENTS

Section 14.1 Monthly Statements.

(a) No later than the [7th] day of each Month during the Delivery Period
(excluding the first Month of the Delivery Period) and the first Month following the end of the
Delivery Period, Buyer shall deliver to Seller a statement (a “Buyer’s Statement”) listing (i) for
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each purchase of Replacement Gas or Replacement Electricity, the quantity and replacement price
applicable to such purchase, and (ii) any other amounts due to Buyer in connection with this
Agreement with respect to the prior Month(s).

(b) No later than the [12th] day of each Month during the Delivery Period
(excluding the first Month of the Delivery Period) and the first Month following the end of the
Delivery Period (the “Billing Date™), Seller shall deliver a statement (a “Billing Statement”) to
Buyer indicating (i) the total amount due to Buyer, if any, under Article IV, Article V and Article
VII and Exhibit C with respect to the prior Month(s), (i) any amounts due to Seller in connection
with this Agreement with respect to the prior Month(s), and (iii) the net amount due to Buyer or
Seller. If the actual quantity delivered is not known by the Billing Date, Seller may provisionally
prepare a Billing Statement based on Seller’s best available knowledge of the quantity of
Commodities delivered, which shall not exceed the sum of the Contract Quantity of all the Gas
Days or Hours (as applicable) in such Month plus any make-up quantities delivered during such
Month. The invoiced quantity and amounts paid thereon (with interest calculated on the amount
overpaid or underpaid by Buyer at the Default Rate) will then be adjusted on the following Month’s
Billing Statement, as actual delivery information becomes available based on the actual quantity
delivered. The Parties acknowledge and agree that all amounts owed to and from Seller in
connection with the Commodity Project shall be paid pursuant to the SPE Master Custodial
Agreement, and the Billing Statement may be provided by J. Aron, as Seller’s agent, in the form
of a consolidated statement regarding all amounts owed to and from Seller in connection with the
Commodity Project for each Month, including payments to be made under this Agreement, the
Funding Agreement, the Commodity Sale and Service Agreement and the Seller Swap.

(c) Upon request by either Party, the other Party shall deliver such supporting
documentation of the foregoing as such requesting Party may reasonably request.

Section 14.2 Payment.

(a) If the Billing Statement indicates an amount due from Buyer, then Buyer
shall remit such amount to Seller by wire transfer (pursuant to the instructions set forth in the SPE
Master Custodial Agreement), in immediately available funds, on or before the later of (i) the 25th
day of the Month following the most recent Month to which such Billing Statement relates, or (ii)
the 10th day following Buyer’s receipt of Seller’s Billing Statement, or if either such day is not a
Business Day, the following Business Day. If the Billing Statement indicates an amount due from
Seller, then Seller shall remit such amount to Buyer by wire transfer (pursuant to Buyer’s
instructions), in immediately available funds, on or before the later of (i) the 22nd day of the Month
following the most recent Month to which such Billing Statement relates, or (ii) the 10th day
following Seller’s receipt of Buyer’s Statement, or if either such day is not a Business Day, the
preceding Business Day.

(b) If Buyer fails to issue a Buyer’s Statement with respect to any Month, Seller
shall not be required to estimate any amounts due to Buyer for such Month, provided that Buyer
may include any such amount on subsequent Buyer’s Statements issued within the next sixty
(60) days. The sixty (60)-day deadline in this subsection (b) replaces the two (2)-year deadline in
Section 14.5 with respect to any claim by any non-delivering Party of inaccuracy in any estimated
invoice issued or payment made pursuant to this subsection (b).
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Section 14.3 Payment of Disputed Amounts. If Seller disputes any amounts
included in the Buyer’s Statement, Seller shall (a) (except in the case of manifest error) nonetheless
calculate the Billing Statement based on the amounts included in Buyer’s Statement and (b) pay
any amount required by the Billing Statement in accordance with Section 14.2 without regard to
any right of set-off, counterclaim, recoupment or other defenses to payment that Seller may have;
provided, however, that Seller shall have the right, after payment, to dispute any amounts included
in a Buyer’s Statement or otherwise used to calculate payments due under this Agreement pursuant
to Section 14.5(b). If Buyer disputes any amounts included in the Billing Statement, Buyer may
withhold payment to the extent of the disputed amount; provided, however, that interest shall be
due at the Default Rate for any withheld amount later found to have been properly due.

Section 14.4 Late Payment. If a Party owing a net payment under Section 14.2
fails to remit the full amount payable within one Business Day of when due, interest on the unpaid
portion shall accrue from the date due until the date of payment at the Default Rate.

Section 14.5 Audit; Adjustments.

(a) A Party shall have the right, at its own expense, upon reasonable notice to
the other Party and at reasonable times, to examine and audit and to obtain copies of the relevant
portion of the books, records, and telephone recordings of the other Party to the extent reasonably
necessary, but only to such extent, to verify the accuracy of any statement, charge, payment, or
computation made under this Agreement; provided that, notwithstanding the foregoing, to the
extent any such examination and audit reveals any material discrepancy in the other Party’s books
and records, the examining Party shall have a right to be reimbursed by the other Party for costs
reasonably incurred in connection with such examination and audit. This right to examine, audit,
and obtain copies shall not be available with respect to proprietary information not directly relevant
to transactions under this Agreement.

(b) Each Buyer’s Statement and each Billing Statement shall be conclusively
presumed final and accurate and all associated claims for under- or overpayments shall be deemed
waived unless such Buyer’s Statement or Billing Statement is objected to in writing, with adequate
explanation and/or documentation, within two (2) years after the applicable Month of Commodity
delivery.

(c) All retroactive adjustments shall be paid in full by the Party owing payment
within 30 days of notice and substantiation of such inaccuracy. Ifthe Parties are unable to agree
upon any retroactive adjustments requested by either Party within the time period specified in
Section 14.5(b), then either Party may pursue any remedies available with respect to such
adjustments at law or in equity. Retroactive adjustments for payments made based on incorrect
Buyer’s Statements or Billing Statements shall bear interest at the Default Rate from the date such
payment was made. Buyer shall cause Project Participant to comply with the provisions of Section
14.5(a) to the extent necessary to allow Seller to verify any amounts due under this Agreement.

Section 14.6  Netting. The Parties shall net all amounts due and owing, including
any past due amounts (which, for the avoidance of doubt, shall include any accrued interest),
arising under this Agreement such that the Party owing the greater amount shall make a single
payment of the net amount to the other Party in accordance with this Article XIV. Notwithstanding
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the foregoing, Seller shall not be entitled to net (i) any amounts that are in dispute or (ii) any
payments due to Seller against (A) the Termination Payment if it becomes due, or (B) any
payments due from Seller pursuant to Article IV, Article V or Exhibit C.

ARTICLE XV.
PPA ASSIGNMENT AGREEMENTS

Section 15.1 Assignment by Project Participant. The Project Participant and the
Buyer have agreed pursuant to Article XV of the Commodity Supply Contract that the Project
Participant has the right to propose to assign certain Assigned Rights and Obligations under one
or more power purchase agreements to J. Aron. Ifthe Project Participant does so, and to the extent
such assignment is accepted by J. Aron, Buyer, J. Aron, and the Project Participant have agreed to
comply with Article XV of the Commodity Supply Contract. Following the effectiveness of any
PPA Assignment Agreement and Assignment Schedule executed pursuant thereto, the Hourly
Quantities of Electricity shall be reduced as contemplated by Article XV and Exhibit H of the
Commodity Supply Contract to reflect the Commodities acquired by Seller pursuant to such
assignment. References to Article XV and Exhibit H of the Commodity Supply Contract mean
that Commodity Supply Contract as it originally exists, without regard to any modification,
amendments, supplements or waivers thereto (including any embedded definitions or cross-
referenced provisions) that have not been consented to by J. Aron in its sole discretion.

Section 15.2 Adjustments to Swaps. The Parties agree to issue appropriate
notices to cause the Buyer Swap and the Seller Swap to be revised for each Assignment Period
such that the notional quantity under such swaps will be reduced to reflect the Reduced Hourly
Quantity determined pursuant to Article XV of the Commodity Supply Contract; provided that
such revisions will revert back effective as of the end of the Assignment Period pursuant to the
terms of the Assignment Schedule and the applicable PPA Assignment Agreement.

Section 15.3 Early Termination of Assignment Period. Except for any
Assignment Period that terminates contemporaneously with this Agreement, upon termination for
any reason of the Assignment Period for any PPA Assignment Agreement, the Hourly Quantity
shall be increased for all future periods to reverse any reductions to the Hourly Quantity made in
connection with such PPA Assignment Agreement.

ARTICLE XVI.
NOTICES

Any notice, demand, statement or request required or authorized by this Agreement
to be given by one Party to the other Party (or to a third party) shall be in writing and shall either
be sent by email transmission, courier, or personal delivery (including overnight delivery service)
to each of the notice recipients and addresses specified in Exhibit B for the receiving Party. Any
such notice, demand, statement or request shall be deemed to be given (i) when delivered by email
transmission, or (i1) when actually received if delivered by courier or personal delivery (including
overnight delivery service). Each Party shall have the right, upon 10 days’ prior written notice to
the other Party, to change its list of notice recipients and addresses in Exhibit B. The Parties may
mutually agree in writing at any time to deliver notices, demands or requests through alternate or
additional methods. Notwithstanding the foregoing, either Party may at any time notify the other
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that any notice, demand, statement or request to it must be provided by email transmission for a
specified period of time or until further notice, and any communications delivered by means other
than email transmission during such time shall be ineffective.

ARTICLE XVII.
DEFAULT; REMEDIES; TERMINATION

Section 17.1 Commodity Delivery Termination Events and Termination Payment
Events. Each event listed on the table below constitutes a “Commodity Delivery Termination
Event”. This table also specifies the potential Terminating Party for each Commodity Delivery
Termination Event and identifies which Commodity Delivery Termination Events are also
Termination Payment Events. For each Commodity Delivery Termination Event where the
potential Terminating Party is listed as “Automatic”, such event is an “Automatic Commodity
Delivery Termination Event” and each other Commodity Delivery Termination Event is an
“Optional Commodity Delivery Termination Event.”

[Table on following page.]
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a)

b)

Event Related to:

Failure of Seller to
pay Buyer due to
Funding Recipient
failure to pay
Seller

Failure of bond
remarketing or re-
pricing of Funding
Agreement

Failed
Remarketing
Ledger Event

Failure to
purchase
Identified
Receivables (as
defined in Exhibit
E)

Designation of an
Early Termination
Date (as defined
under the
Commodity Sale
and Service
Agreement)

Commodity Delivery
Termination Event:

Seller fails to pay when due any amounts owed to Buyer pursuant to this
Agreement because of a failure by Funding Recipient to pay when due any
amounts owed to Seller pursuant to the Funding Agreement and such failure
continues for 30 days after Buyer gives notice thereof to Seller.

As of one week prior to the beginning of the first Month following a Reset
Period, either:

(1) Buyer has not entered into a bond purchase agreement, firm remarketing
agreement or similar agreement with respect to the remarketing or refunding
of the existing Bonds; or

(i1) Seller is unable to replace, refinance or re-price the Funding Agreement
with Funding Recipient or a replacement Funding Recipient for a
subsequent Reset Period.

A Failed Remarketing occurs.

The occurrence of a Ledger Event.
Both:

(1) Seller has received a Call Receivables Offer (as defined in Exhibit E)
pursuant to Section 2.2(a) of the Exhibit E and

(i1) Seller has not exercised or is deemed not to have exercised its related
option to purchase the Identified Receivables described in such Call
Receivables Offer.

J. Aron designates an Early Termination Date (as defined in the Commodity
Sale and Service Agreement) under the Commodity Sale and Service
Agreement due to one or more CSC Remarketing Elections for any Reset
Period by Project Participant(s) representing more than 50% of the Contract
Quantities in Commodity Units for such Reset Period.
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Event Related to:

g) Termination of
Commodity Sale
and Service
Agreement and
Failure to Replace
J. Aron

h) Termination of a
Buyer Swap

i) Termination of a
Buyer Swap for

Commodity Delivery
Termination Event:

Both:

(i) an Early Termination Date (as defined in the Commodity Sale and
Service Agreement) occurs under the Commodity Sale and Service
Agreement ]for any reason other than as set forth in Section 17.1(f)], and

(i1) Seller is unable to enter into a replacement Commodity Sale and Service
Agreement with substantially the same terms or terms otherwise approved
by Buyer by the date that is 120 days following such Early Termination Date
under the Commodity Sale and Service Agreement.

For the avoidance of doubt, Seller may only enter into such a replacement
Commodity Sale and Service Agreement described under clause (ii) if (A)
the GSG Guaranty (as defined in the Commodity Sale and Service
Agreement) applies to the obligations of the replacement seller thereunder
or (B) Seller delivers a Rating Confirmation to Buyer with respect to its
entry into such replacement Commodity Sale and Service Agreement.

Except in the case where an Automatic Commodity Delivery Termination
Event has occurred under Sections 17.1(e) [Failure to Purchase Identified
Receivables], [17.1(f) [Designation of an Early Termination Date (as
defined under the Commodity Sale and Service Agreement)], 17.1(g)
[Termination of Commodity Sale and Service Agreement], 17.1(i)
[Termination of a Buyer Swap for Certain Buyer Defaults] or 17.1(j
[Termination of Seller Swap for Seller Defaults], both:

(i) an Early Termination Date (as defined in the Buyer Swap) is designated
by a Swap Counterparty pursuant to the terms of a Buyer Swap or occurs
automatically pursuant to the terms of a Buyer Swap based on a Termination
Event where Buyer is the sole Affected Party (as each term is defined in the
Buyer Swap), and

(i1) either the corresponding Seller Swap or such Buyer Swap is not replaced
within the Swap Replacement Period.

An Early Termination Date (as defined in the Buyer Swap) is designated by
a Swap Counterparty pursuant to the terms of a Buyer Swap based on an
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)

Event Related to:

Certain Buyer
Defaults and
Termination
Events
Termination of a
Seller Swap for
Seller Defaults
and Termination
Events

Commodity Delivery
Termination Event:

Event of Default under Section 5(a)(vii) (Bankruptcy) of a Buyer Swap
where Buyer is the Defaulting Party (as each term is defined in the Buyer
Swap).

Both:

(i) an Early Termination Date (as defined in the Seller Swap) is designated
by a Swap Counterparty pursuant to the terms of a Seller Swap based on an
Event of Default where Seller is the Defaulting Party or a Termination Event
where Seller is the sole Affected Party (as each term is defined in the Seller
Swap) or otherwise occurs automatically pursuant to the terms of a Seller
Swap, but excluding any termination as a result of the termination of this
Agreement based on a Commodity Delivery Termination Event under
Section 17.1(d) or Section 17.1(h), and

(i) such Seller Swap or the corresponding Buyer Swap is not replaced
within the Swap Replacement Period.
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Section 17.2 Payments Following a Ledger Event. Following the occurrence of a
Ledger Event, Seller shall pay to Buyer any amounts that become payable from J. Aron to Seller
pursuant to Section 17.6 of the Commodity Sale and Service Agreement, which amounts will
accrue from the date of a Ledger Event until (but not including) the date on which a Termination
Payment Event occurs.

Section 17.3 Reserved.

Section 17.4 Remedies and Termination.

(a) Automatic Commodity Delivery Termination Event. Upon the occurrence
of any Automatic Commodity Delivery Termination Event, a Commodity Delivery Termination
Date shall be deemed to be designated as of the end of the Month in which the Automatic
Commodity Delivery Termination Event occurs.

(b) Optional Commodity Delivery Termination Event. If at any time an
Optional Commodity Delivery Termination Event has occurred and is continuing, then the
Terminating Party, by notice to the other Party specifying the relevant Optional Commodity
Delivery Termination Event, may designate a day not earlier than the last day of the Month in
which such notice is deemed given under Article XVI as the Commodity Delivery Termination
Date; provided, however, that with respect to an Optional Commodity Delivery Termination Event
related to a Buyer Swap or Seller Swap, the Terminating Party may, at any time after the
commencement of the Swap Replacement Period, conditionally designate a Commodity Delivery
Termination Date, with such designation being conditioned upon (i) the termination and failure to
replace either the corresponding Seller Swap or such Buyer Swap and (ii) the Commodity Delivery
Termination Date occurring no earlier than the last day of the Month in which the Swap
Replacement Period ends.

(c) Effect of Commodity Delivery Termination Date. As of the Commodity
Delivery Termination Date, (i) the Delivery Period shall end, (i) the obligation of Buyer to receive
delivery of Commodities from Seller under this Agreement shall terminate, and (iii) the obligation
of Seller to Schedule or make any further deliveries of Commodities to Buyer under this
Agreement shall terminate and, unless such Commodity Delivery Termination Date resulted from
a Termination Payment Event, such obligation to deliver Commodities shall be replaced with a
continuing obligation to make payment of the amounts set forth in Exhibit D-3 to Buyer until the
earlier of (A) the Month in which a Termination Payment Event occurs and (B) the last due date
for such payments under Exhibit D-3. For the avoidance of doubt, (i) except as set forth in this
Section 17.4(c) and in Section 17.4(d), this Agreement will continue past a Commodity Delivery
Termination Date, and (ii) a Termination Payment Event may arise contemporaneously with a
Commodity Delivery Termination Date or at any time thereafter and the occurrence of a
Commodity Delivery Termination Date shall not prevent the occurrence of a Termination Payment
Event.

(d) Termination Payment Event; Early Termination Payment Date. A
Termination Payment Event shall occur upon (i) a Commodity Delivery Termination Event that is




specified as a Termination Payment Event in Section 17.1 or (ii) a J. Aron Acceleration Option.
Following a Termination Payment Event, Seller on the Early Termination Payment Date shall (A)
pay the Termination Payment and (B) if applicable, pay the Additional Termination Payment, in
each case, to the Trustee pursuant to payment instructions issued by Buyer or, in the absence of
such instructions, by wire transfer. Such amounts shall be paid together with interest thereon
(before as well as after judgment) from (and including) the Early Termination Payment Date to
(but excluding) the date such amount is paid, at the Default Rate. The obligation of Seller to pay
the Termination Payment on the Early Termination Payment Date is unconditional, irrespective of
the validity or enforceability of this Agreement or any other agreement contemplated hereby, any
waiver or consent by Buyer, or any other circumstances that might otherwise constitute a legal or
equitable discharge of Seller or a defense of Seller to pay the Termination Payment. Seller waives
all rights to set-off, counterclaim, recoupment and any other defenses that might otherwise be
available to Seller with regard to Seller’s obligation to pay the Termination Payment on the Early
Termination Payment Date.

(e) Acknowledgement of Parties. The Parties acknowledge that it is impractical
and difficult to assess actual damages as a result of a termination of the Delivery Period under this
Agreement, and the Parties therefore agree that the payment of the Termination Payment and any
applicable Additional Termination Payment or the continued payment of amounts specified in
Exhibit D-3, as applicable, is a fair and reasonable pre-estimate of the actual damages that would
be incurred by Buyer as a result of termination of the Delivery Period under this Agreement for
any reason and is not a penalty.

6y} Exclusive Termination Rights. Neither this Agreement nor the Delivery
Period may be terminated for any reason except as specified in this Article XVII and in Section
2.2. Except with respect to amounts due for periods prior to the Commodity Delivery Termination
Date, the continued payment of amounts required to be made under Section 17.4(c), and, as
applicable, the payment of the Termination Payment and any Additional Termination Payment
shall be the sole and exclusive remedy for each Party upon the termination of the Delivery Period
and this Agreement for any reason, including as a result of rejection of this Agreement by either
Party in any bankruptcy proceedings.

(2) Payment of Investment Agreement Breakage Costs. In the event that a
payment in respect of breakage costs becomes due from Buyer under a Specified Investment
Agreement due to the occurrence of an Early Termination Payment Date, Seller shall pay to Buyer
an amount equal to the amount of such payment no later than the later of (A) one Business Day
prior to the date such payment is required to be paid by Buyer pursuant to such Specified
Investment Agreement and (B) one Business Day following receipt by Seller of a statement setting
forth in reasonable detail the amount of such payment. In the event that a payment in respect of
breakage costs becomes payable to Buyer under a Specified Investment Agreement due to the
occurrence of a Commodity Delivery Termination Date, Buyer shall pay to Seller an amount equal
to the amount of such payment no later than one Business Day following receipt of such payment
by Buyer.

Section 17.5 Replacement of Swaps.




(a) Neither Party shall exercise any optional right it may have to terminate this
Agreement as a result of the termination of any Seller Swap or any Buyer Swap without first
complying with this Section 17.5. Each of Buyer and Seller agrees that it will not replace any
Buyer Swap or Seller Swap, as applicable, unless the other Party is replacing its Buyer Swap or
Seller Swap, as applicable, with the same replacement Swap Counterparty.

(b) If:
(1) any Buyer Swap or any Seller Swap terminates,

(11) Buyer or Seller delivers a termination notice under a Buyer Swap or
Seller Swap,

(ii1))  a Swap Counterparty delivers a termination notice under a Buyer
Swap or Seller Swap, or

(iv) any Buyer Swap or any Seller Swap is otherwise reasonably
anticipated to become subject to immediate termination,

then each Party whose swap is affected shall notify the other Party of the existence of such
circumstances and identify the affected Buyer Swap or Seller Swap (the “Affected Swap”).

(c) Following receipt of a notice under Section 17.5(b), the Parties shall attempt
to replace both the Affected Swap and the corresponding unaffected Seller Swap or Buyer Swap
with the same Swap Counterparty (the “Unaffected Swap”) by:

(1) if a Buyer Swap and a Seller Swap with another Swap Counterparty
are in effect and otherwise are not subject to termination, (A) exercise any rights they may
have to increase their notional quantities under such Buyer Swap and Seller Swap in order
to effect a replacement upon termination of the Affected Swap (which increase shall be
deemed to be a replacement of both the Buyer Swap and Seller Swap for purposes of
Section 17.5 if the full notional quantities of the Affected Swap are thereby replaced), and
(B) subsequent to such a replacement, Seller and Buyer shall cooperate in good faith to
locate replacement agreements with a second Swap Counterparty and, upon locating a
second Swap Counterparty, Seller and Buyer shall reduce their notional quantities under
the remaining Seller Swap and Buyer Swap to their original levels and enter into a
replacement Seller Swap and Buyer Swap with the replacement Swap Counterparty for the
remaining notional quantities; or

(11) to the extent Seller or Buyer cannot increase their notional quantities
under another Buyer Swap and Seller Swap as contemplated by clause (i), cooperate in
good faith to locate replacement agreements with an alternate Swap Counterparty to
replace both the relevant Seller Swap and Buyer Swap within the Swap Replacement
Period.

(d) The “Swap Replacement Period” is a period (I) commencing on the earlier
of the date of (x) any termination of a Buyer Swap or Seller Swap designated by a Swap
Counterparty, and (y) delivery of a notice of anticipated termination of a Buyer Swap or Seller
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Swap by a Swap Counterparty, and (II) ending 60 days after the commencement of the Swap
Replacement Period, provided that if during a Swap Replacement Period Seller:

(1) presents to Buyer a proposed alternate Swap Counterparty,

(i)  requests in writing that Buyer enter into a replacement swap with
such alternate Swap Counterparty, and

(iii)  agrees to pay Buyer’s reasonable expenses in connection therewith,

then, to the extent permitted by the Buyer Swap and the Bond Indenture and as requested by Seller,
Buyer shall: (A) enter into a master agreement with such alternate Swap Counterparty and (B)
either (1) terminate the Buyer Swap when permitted thereby and enter into a replacement
transaction under such new master agreement to the same effect as the terminated Buyer Swap, (2)
cause such Buyer Swap to be novated to such replacement Swap Counterparty, or (3) reduce the
notional quantities under its existing Buyer Swap to the level prior to the increase thereof

(e) If a Seller Swap terminates or is no longer in effect and a Prepay LLC
Payments Period (as defined in the Seller Swap Custodial Agreements) is in effect, then, during
such Prepay LLC Payments Period, Seller in connection with the delivery of Commodities
hereunder shall comply with the terms of the applicable Seller Swap Custodial Agreement and
make all payments as and when required under such Seller Swap Custodial Agreement. If a Buyer
Swap terminates or is no longer in effect and an Issuer Payments Period (as defined in the Buyer
Swap Custodial Agreements) is in effect, then, during such Issuer Payments Period, Buyer in
connection with the delivery of Commodities hereunder shall comply with the terms of the
applicable Buyer Swap Custodial Agreement and make all payments as and when required under
such Buyer Swap Custodial Agreement. The Parties agree that during any Prepay LLC Payments
Period and during any Issuer Payments Period, Seller shall act as calculation agent under the
applicable Seller Swap Custodial Agreement or the applicable Buyer Swap Custodial Agreement
with respect to any terminated Seller Swap or Buyer Swap. Seller agrees not to permit any
amendment or other modification to a Seller Swap Custodial Agreement that could adversely affect
the right of Buyer to receive payments pursuant such Seller Swap Custodial Agreement. Buyer
agrees not to permit any amendment or other modification to a Buyer Swap Custodial Agreement
that could adversely affect the right of Seller to receive payments pursuant to such Buyer Swap
Custodial Agreement.

Section 17.6 Present Assienment and Waiver of Right to Additional Termination

Payments.

(a) The Parties hereto acknowledge that (i) the terms of the Buyer Swap do not
entitle Buyer to any payments in respect of any termination of the Buyer Swap other than for
Unpaid Amounts (as therein defined), (ii) the terms of the Seller Swap do not entitle the Swap
Counterparty to any payments in respect of any termination of a Seller Swap other than in respect
of Unpaid Amounts (as defined therein), and (ii1) pursuant to the terms of the Buyer Swap, the
Swap Counterparty has assigned to Buyer all rights to any payments and rights to receive payments
that such Swap Counterparty receives or becomes entitled to receive in the future arising as a result
of or otherwise in respect of any early termination of a Seller Swap, excluding only any right for



the Swap Counterparty to receive Unpaid Amounts (as defined therein) (any such payment under
clause (iii), excluding any such Unpaid Amounts, a “Seller Swap MTM Payment”). As additional
consideration hereunder, Buyer hereby transfers and assigns to Seller all of Buyer’s right, title, and
interest to all payments and rights to receive payments, if any, that Buyer receives or becomes
entitled to receive in the future arising as a result of or otherwise in respect of a Seller Swap MTM
Payment. Buyer agrees that it will not take any steps to enforce any right to receive any payments
that it has assigned to Seller pursuant to this Section 17.6(a).

(b) The Parties further acknowledge that the terms of the Seller Swaps do not
entitle Seller to any payments in respect of any termination of a Seller Swap other than for Unpaid
Amounts (as defined therein). Nonetheless, Seller hereby presently transfers and assigns to Buyer
all of Seller’s right, title and interest to any payments and rights to receive payments that Seller
receives or becomes entitled to receive in the future arising as a result of or otherwise in respect of
any early termination of a Seller Swap, excluding only any right for Seller to receive Unpaid
Amounts thereunder.

Section 17.7 Limitation on Damages. THE PARTIES CONFIRM THAT THE
EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS
HEREIN PROVIDED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BE
THE SOLE AND EXCLUSIVE REMEDY, THE OBLIGOR’S LIABILITY SHALL BE
LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. NEITHER PARTY SHALL BE
LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY, OR INDIRECT
DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY
STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION, OR
OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREIN
IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGARD
TO THE CAUSE OR CAUSES RELATED THERETO, INCLUDING WITHOUT LIMITATION
THE NEGLIGENCE OF EITHER PARTY, WHETHER SUCH NEGLIGENCE BE SOLE,
JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES
REQUIRED TO BE PAID UNDER THIS AGREEMENT ARE LIQUIDATED, THE PARTIES
ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO
DETERMINE, OTHERWISE OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT,
AND THE LIQUIDATED DAMAGES CONSTITUTE A REASONABLE APPROXIMATION
OF THE HARM OR LOSS. IN DETERMINING THE APPROPRIATE MEASURE OF
DAMAGES THAT WOULD MAKE THE PARTIES WHOLE, THE PARTIES HAVE
THOROUGHLY CONSIDERED, INTER ALIA, THE UNCERTAINTY OF FLUCTUATIONS
IN COMMODITY PRICES, THE ABILITY AND INTENTION OF THE PARTIES TO HEDGE
SUCH FLUCTUATIONS, THE BARGAINED-FOR ALLOCATION OF RISK, THE
KNOWLEDGE, SOPHISTICATION AND EQUAL BARGAINING POWER OF THE
PARTIES, THE ARMS-LENGTH NATURE OF THE NEGOTIATIONS, THE SPECIAL
CIRCUMSTANCES OF THIS TRANSACTION, THE ACCOUNTING AND TAX
TREATMENT OF THE TRANSACTION BY THE PARTIES, AND THE ENTERING INTO OF
OTHER TRANSACTIONS IN RELIANCE ON THE ENFORCEABILITY OF THE
LIQUIDATED DAMAGES PROVISIONS CONTAINED HEREIN. THE PARTIES
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ACKNOWLEDGE THAT THIS IS A SALE OF GOODS SUBJECT TO ARTICLE 2 OF THE
NEW YORK UNIFORM COMMERCIAL CODE, INCLUDING WITHOUT LIMITATION, §§
2-706(6), 2-711, 2-718, AND 2-719.

Section 17.8  Option to Purchase Bonds. In connection with any new Interest Rate
Period established under the Bond Indenture after the initial Interest Rate Period, Seller shall have
the option to purchase Bonds to be remarketed on the relevant Mandatory Purchase Date by
delivering written notice to Buyer and the Trustee no later than the last Business Day of the Reset
Period that Seller will purchase a quantity of Bonds necessary to avoid the occurrence of a Failed
Remarketing. In the event that Seller exercises such option, (x) Seller shall be obligated to pay
the purchase price of such Bonds in immediately available funds on the Mandatory Purchase Date,
and (y) to the extent any CSC Remarketing Elections are in effect with respect to the Reset Period
commencing immediately prior to such Interest Rate Period, then Seller shall be required to
remarket the Contract Quantities associated with such CSC Remarketing Elections, provided that:

(a) Seller shall be entitled to purchase such Commodities for its own account,

(b) for all such Commodities, regardless of how it is remarketed, Seller shall
pay Buyer the amount determined pursuant to Section 5(d)(i) of Exhibit C, and

(c) to the extent that it is determined that interest on the Bonds purchased by
Seller is not excluded from gross income for federal income tax purposes, Section 7 through
Section 10 of Exhibit C shall not apply to any such remarketing.

Section 17.9 Termination Payment Adjustment Schedule. Seller shall prepare
revisions to the then-current Exhibit D-2 (Termination Payment Adjustment Schedule) in
connection with each successive Interest Rate Period pursuant to the terms of the Re-Pricing
Agreement by delivering a revised Exhibit D-2 to Buyer no later than the last day of the applicable
Reset Period, in which case such amendments will be effective as of the first day of the next
Interest Rate Period.

ARTICLE XVIII.
RECEIVABLES PURCHASES

In accordance with the provisions of Exhibit E, Seller has the option to
purchase Call Receivables (as defined in Exhibit E). The Parties acknowledge and agree that any
Call Receivables purchased by Seller under Exhibit E shall be re-purchased by J. Aron from Seller
to the extent the conditions set forth in Exhibit C of the Commodity Sale and Service Agreement
are satisfied.

ARTICLE XIX.
MISCELLANEOUS

Section 19.1 Indemnification Procedure. With respect to each indemnification
included in this Agreement, the indemnity is given to the fullest extent permitted by applicable
Law and the following provisions shall be applicable. The indemnified Party shall promptly notify
the indemnifying Party in writing of any Claim and the indemnifying Party shall have the right to
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assume its investigation and defense, including employment of counsel, and shall be obligated to
pay related court costs, attorneys’ fees and experts’ fees and to post any appeals bonds; provided,
however, that the indemnified Party shall have the right to employ at its expense separate counsel
and participate in the defense of any Claim. The indemnifying Party shall not be liable for any
settlement of a Claim without its express written consent thereto. In order to prevent double
recovery, the indemnified Party shall reimburse the indemnifying Party for payments or costs
incurred in respect of an indemnity with the proceeds of any judgment, insurance, bond, surety or
other recovery made by the indemnified Party with respect to a covered event.

Section 19.2 Deliveries. No later than delivery of the Prepayment, Buyer will
deliver to Seller a copy of the Bond Indenture. The following documents shall be executed and
delivered by the Parties contemporaneously with the execution of this Agreement (unless
otherwise specified):

(a) by Seller no later than the date of issuance of the Bonds, a copy of the
Funding Agreement;

(b) by Buyer, a certificate of the Secretary or Assistant Secretary of Buyer
setting forth (i) the resolutions of its governing body with respect to the authorization of Buyer to
execute and deliver this Agreement, the Bond Indenture and the Commodity Supply Contract,
(i1) the appropriate individuals who are authorized to sign such agreements, (iii) specimen
signatures of such authorized individuals, and (iv) the organization documents of Buyer, certified
as being true and complete; and

(c) by Seller, evidence reasonably satisfactory to Buyer of (i) Seller’s authority
to execute and deliver this Agreement and (ii) the appropriate individuals who are authorized to
sign this Agreement.

Section 19.3 Entirety; Amendments.

(a) This Agreement, the Receivables Purchase Agreement and the Re-Pricing
Agreement, including the exhibits and attachments hereto and thereto, constitutes the entire
agreement between the Parties and supersedes all prior discussions and agreements between the
Parties with respect to the subject matter hereof. There are no prior or contemporaneous
agreements or representations affecting the same subject matter other than those expressed herein
and in the Receivables Purchase Agreement and the Re-Pricing Agreement. Except for any matters
that, in accordance with the express provisions of this Agreement, may be resolved by oral
agreement between the Parties, no amendment, modification, supplement or change hereto shall
be enforceable unless reduced to writing and executed by both Parties.

(b) If a Ledger Event occurs, then Buyer and Seller may, upon mutual
agreement in each Party’s sole discretion, amend this Agreement to reduce the Contract Quantity
for one or more subsequent Months and to obligate Seller to pay the Trustee for the account of
Buyer, an amount sufficient, together with other funds available under the terms of the Bond
Indenture for such purpose, to pay the redemption price of such Bonds due on such redemption
date and any settlement payable by Buyer due to the corresponding amendment to the Buyer Swap,
and Buyer and Seller may simultaneously amend Exhibit D to reduce the Termination Payment



for one or more such Months, but in each case only if Buyer and Seller have delivered to the
Trustee:

(1) An executed counterpart of such amendment;

(i)  An executed counterpart of an amendment to the Commodity
Supply Contract reducing the Contract Quantity to be sold and delivered thereunder in the
same Months by the same quantities;

(ii1))  An executed counterpart of an amendment to the Buyer Swap
reducing the notional amounts thereunder for the same Months by the same quantities;

(iv) A revised Schedule I and, if necessary, Schedule II to the Bond
Indenture and any applicable notices required by the Bond Indenture in connection with
any related partial redemption;

(V) An Accountant’s Certificate (as defined in the Bond Indenture) to
the effect that each of (A) the scheduled Termination Payments for this Agreement for each
Month thereafter is equal to or exceeds the aggregate principal amount of and interest on
the Bonds scheduled to remain outstanding at the beginning of such Month, assuming that
the Bonds are redeemed in accordance with the Bond Indenture, less the scheduled balance
of the Debt Service Fund (as defined in the Bond Indenture) at the end of such Month and
(B) the expected cashflow to the Trust Estate (as defined in the Bond Indenture) is
sufficient to meet the ongoing debt service for the Bonds scheduled to remain outstanding;
and

(vi) A Rating Confirmation (as defined in the Bond Indenture) in respect
of such amendments and redemption.

Section 19.4 Governing Law. THIS AGREEMENT AND THE RIGHTS AND
DUTIES OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO ANY CONFLICTS OF LAW
PRINCIPLE THAT WOULD DIRECT THE APPLICATION OF ANOTHER JURISDICTION’S
LAW; PROVIDED, HOWEVER, THAT THE AUTHORITY OF BUYER TO ENTER INTO
AND PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT SHALL BE
DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA.

Section 19.5 Non-Waiver. No waiver of any breach of any of the terms of this
Agreement shall be effective unless such waiver is in writing and signed by the Party against whom
such waiver is claimed. No waiver of any breach shall be deemed a waiver of any other subsequent
breach.

Section 19.6  Severability. If any provision of this Agreement, or the application
thereof, shall for any reason be invalid or unenforceable, then to the extent of such invalidity or
unenforceability, the remainder of this Agreement and the application of such provision to other
Persons or circumstances shall not be affected thereby, but rather shall be enforced to the maximum
extent permissible under applicable Law, so long as the economic and legal substance of the
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transactions contemplated hereby is not affected in any materially adverse manner as to either
Party.

Section 19.7 Exhibits. Any and all Exhibits referenced in this Agreement are
hereby incorporated herein by reference and shall be deemed to be an integral part hereof.

Section 19.8 Winding Up Arrangements. All indemnity and confidentiality
obligations, audit rights, and other provisions specifically providing for survival shall survive the
expiration or termination of this Agreement. The expiration or termination of this Agreement shall
not relieve either Party of (a) any unfulfilled obligation or undischarged liability of such Party on
the date of such termination or (b) the consequences of any breach or default of any warranty or
covenant contained in this Agreement. All obligations and liabilities described in the preceding
sentence of this Section 19.8, and applicable provisions of this Agreement creating or relating to
such obligations and liabilities, shall survive such expiration or termination.

Section 19.9 Relationships of Parties. The Parties shall not be deemed to be in a
relationship of partners or joint venturers by virtue of this Agreement, nor shall either Party be an
agent, representative, trustee or fiduciary of the other, except that Seller shall act on behalf of
Buyer in remarketing Commodities pursuant to Exhibit C. Neither Party shall have any authority
to bind the other to any agreement. This Agreement is intended to secure and provide for the
services of each Party as an independent contractor.

Section 19.10 Immunity. Buyer represents and covenants to and agrees with Seller
that it is not entitled to claim immunity on the grounds of sovereignty or other similar grounds
with respect to itself from (i) suit or (ii) jurisdiction of any court because of its status as a political
subdivision of the State of California; provided that the foregoing relates only to contractual claims
and not to any claim based in tort.

Section 19.11 Rates and Indices.

(a) Daily Gas Reference Prices.

(1) Price Replacement Process for Gas, Fewer than Six Consecutive
Gas Days. If a Daily Commodity Reference Price for Gas is not available for any Gas Day
for any reason, then such Daily Commodity Reference Price for such Gas Day shall be the
average of the following: (A) the applicable Daily Commodity Reference Price for the first
Gas Day for which a price has been published that immediately precedes the relevant Gas
Day; and (B) the applicable Daily Commodity Reference Price for the first Gas Day for
which a Daily Commodity Reference Price is published that immediately follows the
relevant Gas Day; provided that any unavailability of a Daily Commodity Reference Price
lasting for six (6) or more consecutive Gas Days or arising from a permanent cessation of
publication of such Daily Commodity Reference Price shall be resolved in accordance with
clause (ii) or clause (iii) of this Section 19.11(a), respectively.

(11) Price Replacement Process, Electricity or Six or More Consecutive
Gas Days. If a Daily Commodity Reference Price for Electricity is not available for any
Hour or a Daily Commodity Reference Price for Gas is not available for six (6) consecutive
Gas Days but, either case, such Daily Commodity Reference Price has not permanently
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ceased to be published, then the Parties shall promptly endeavor to agree on an alternative
source for determination of such Daily Commodity Reference Price for the applicable Gas
Days or Hours. If such agreement is not reached by the Parties within three (3) Business
Days, the Parties shall request quotations for the applicable Daily Commodity Reference
Price from four (4) recognized dealers in the applicable Commodity (two (2) selected by
each Party) for the period that such Daily Commodity Reference Price is expected to be
unavailable. If four (4) quotations are provided as requested, the applicable Daily
Commodity Reference Price for the applicable Gas Days or Hours shall be the arithmetic
mean of the quotations provided by each recognized dealer after disregarding the
quotations having the highest and lowest values; provided that, if more than one (1)
quotation has the same value, then one (1) of such quotations shall be disregarded. If
exactly three (3) quotations are provided, the applicable Daily Commodity Reference Price
for the applicable Gas Days or Hours shall be the quotation provided by the relevant dealer
that remains after disregarding the quotations having the highest and lowest values;
provided that, if more than one (1) quotation has the same value, then the value of the two
(2) quotations with the same value shall control. If fewer than three (3) quotations are
provided, the Parties shall seek additional quotations until at least three (3) have been
received.

(iii))  Price Replacement Process for Non-Published Index. If a Daily
Commodity Reference Price is not available because it has permanently ceased to be
published, then the Parties shall promptly endeavor to agree on an alternative source for
determination of such Daily Commodity Reference Price, which may include agreeing
upon a published index or a basket of published indices (“Daily Replacement Index”’) from
which to seek quotes for basis differentials as the replacement for the applicable Daily
Commodity Reference Price. If such agreement is not reached by the Parties within three
(3) Business Days, then the Daily Replacement Index shall be selected by Seller, acting
reasonably. The Parties shall request quotations from four (4) recognized dealers in the
applicable Commodity (two (2) selected by each Party) for a basis differential (“Daily
Basis Differential”) between the Daily Replacement Index and physical prices at the
relevant Delivery Point for the remaining term of this Agreement. If four (4) quotations
are provided as requested, the Daily Basis Differential will be the arithmetic mean of the
quotations provided by each recognized dealer, after disregarding the quotations having
the highest and lowest values; provided that, if more than one (1) quotation has the same
value, then one (1) of such quotations shall be disregarded. If exactly three (3) quotations
are provided, the Daily Basis Differential shall be the quotation provided by the relevant
dealer that remains after disregarding the quotations having the highest and lowest values;
provided that, if more than one (1) quotation has the same value, then the value of the two
(2) quotations with the same value shall control. If fewer than three (3) quotations are
provided, the Parties shall seek additional quotations until at least three (3) have been
received. The applicable Daily Commodity Reference Price shall be the Daily
Replacement Index plus the Daily Basis Differential calculated in accordance with the
provisions of this clause (iii).

(b) Monthly Index Prices.
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(1) Price Replacement Process. If a Monthly Index Price is not
available for any Gas Day for any reason (but such Monthly Index Price has not
permanently ceased to be published), then the Parties shall promptly endeavor to negotiate
in good faith to select a suitable substitute price. If such agreement is not reached by the
Parties within three (3) Business Days, the Parties shall request quotations from four (4)
recognized dealers in Gas (two (2) selected by each Party). If four (4) quotations are
provided as requested, the applicable Monthly Index Price for that Gas Day shall be the
arithmetic mean of the quotations provided by each recognized dealer after disregarding
the quotations having the highest and lowest values; provided that, if more than one (1)
quotation has the same value, then one (1) of such quotations shall be disregarded. If
exactly three (3) quotations are provided, the applicable Monthly Index Price for that Gas
Day shall be the quotation provided by the relevant dealer that remains after disregarding
the quotations having the highest and lowest values; provided that, if more than one (1)
quotation has the same value, then the value of the two (2) quotations with the same value
shall control. If fewer than three (3) quotations are provided, the Parties shall seek
additional quotations until at least three (3) have been received.

(i1) Price Replacement Process for Non-Published Index. If a Monthly
Index Price is not available because it has permanently ceased to be published, then the
Parties shall promptly endeavor to agree on an alternative source for determination of such
Monthly Index Price, which may include agreeing upon a published index or a basket of
published indices (“Monthly Replacement Index”) from which to seek quotes for basis
differentials as the replacement for the applicable Monthly Index Price. If such agreement
is not reached by the Parties within three (3) Business Days, then the Monthly Replacement
Index shall be selected by Seller, acting reasonably. The Parties shall request quotations
from four (4) recognized dealers in Gas (two (2) selected by each Party) for a basis
differential (“Monthly Basis Differential”’) between the Monthly Replacement Index and
physical prices at the relevant Delivery Point for the remaining term of this Agreement. If
four (4) quotations are provided as requested, the Monthly Basis Differential shall be the
arithmetic mean of the quotations provided by each recognized dealer after disregarding
the quotations having the highest and lowest values; provided that, if more than one (1)
quotation has the same value, then one (1) of such quotations shall be disregarded. If
exactly three (3) quotations are provided, the Monthly Basis Differential shall be the
quotation provided by the relevant dealer that remains after disregarding the quotations
having the highest and lowest values; provided that, if more than one (1) quotation has the
same value, then the value of the two (2) quotations with the same value shall control. If
fewer than three (3) quotations are provided, the Parties shall seek additional quotations
until at least three (3) have been received. The applicable Monthly Index Price shall be the
Monthly Replacement Index plus the Monthly Basis Differential calculated in accordance
with the provisions of this clause (ii).

(c) Corrections. Ifa value published for any rate or index used or to be used in

this Agreement is subsequently corrected and the correction is published or announced by the
Person responsible for that publication or announcement within thirty (30) days after the original
publication or announcement, either Party may notify the other Party of (i) that correction and
(i1) the amount (if any) that is payable as a result of that correction. If, not later than thirty (30)
days after publication or announcement of that correction, a Party gives notice that an amount is
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so payable, the Party that originally either received or retained such amount shall, not later than
three (3) Business Days after the effectiveness of that notice, pay, subject to any other applicable
provisions of this Agreement, to the other Party that amount, together with interest on that amount
at the Default Rate for the period from and including the day on which a payment originally was
(or was not) made to but excluding the day of payment of the refund or payment resulting from
that correction.

Section 19.12 Limitation of Liability. Notwithstanding anything to the contrary
herein, all obligations of Buyer under this Agreement, including without limitation all obligations
to make payments of any kind whatsoever, are special, limited obligations of Buyer, payable solely
from the Trust Estate (as such term is defined in the Bond Indenture) as and to the extent provided
in the Bond Indenture, including with respect to Operating Expenses (as such term is defined in
the Bond Indenture). Buyer shall not be required to advance any moneys derived from any source
other than the Revenues (as such term is defined in the Bond Indenture) and other assets pledged
under the Bond Indenture for any of the purposes in this Agreement mentioned. Neither the faith
and credit of Buyer nor the taxing power of the State of California or any political subdivision
thereof is pledged to payments pursuant to this Agreement. Buyer shall not be directly, indirectly,
contingently or otherwise liable for any costs, expenses, losses, damages, claims or actions, of any
conceivable kind on any conceivable theory, under or by reasons of or in connection with this
Agreement, except solely to the extent Revenues (as such term is defined in the Bond Indenture)
are received for the payment thereof and may be applied therefor pursuant to the terms of the Bond
Indenture.

Section 19.13 Counterparts. This Agreement may be executed and acknowledged
in multiple counterparts and by the Parties in separate counterparts, each of which shall be an
original and all of which shall be and constitute one and the same instrument.

Section 19.14 Modification of and Compliance with Bond Indenture. Buyer
agrees and covenants that, as long as this Agreement is in effect, it shall not amend or consent to
the amendment of any provision of the Bond Indenture (including without limitation Article V of
the Bond Indenture), or fail to comply with any covenant applying to Buyer thereunder, that would,
in any such case, be reasonably likely to have a material adverse impact on Seller, J. Aron, the
effectiveness of this Agreement or the transactions contemplated by this Agreement without the
prior written consent of Seller, such consent not to be unreasonably withheld.

Section 19.15 Rights of Trustee. Pursuant to the terms of the Bond Indenture,
Buyer has irrevocably appointed the Trustee as its agent to issue notices (including Remarketing
Notices) and as directed under the Bond Indenture, to take any other actions that Buyer is required
or permitted to take under this Agreement. Seller may rely on notices or other actions taken by
Buyer or the Trustee and Seller has the right to exclusively rely on any notices delivered by the
Trustee, regardless of any conflicting notices that it may receive from Buyer.

Section 19.16 Waiver of Defenses. Seller waives all rights to set-off, counterclaim,
recoupment and any other defenses that might otherwise be available to Seller with regard to
Seller’s obligations pursuant to the terms of this Agreement.

Section 19.17 Rate Changes.

12



(a) Absent the agreement of the Parties to the proposed change, the standard of
review for changes to any rate, charge, classification, term or condition of this Agreement, whether
proposed by a Party (to the extent that any waiver in Section 19.17(b) below is unenforceable or
ineffective as to such Party), a non-party or FERC acting sua sponte, shall solely be the “public
interest” application of the “just and reasonable” standard of review set forth in United Gas Pipe
Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v.
Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified by Morgan Stanley Capital Group Inc.
v. Public Util. Dist. No. 1 of Snohomish, 554 U.S. 527 (2008).

(b) In addition, and notwithstanding Section 19.17(a), to the fullest extent
permitted by applicable Law, each Party, for itself and its successors and assigns, hereby expressly
and irrevocably waives any rights it can or may have, now or in the future, whether under Section
205 and/or 206 of the Federal Power Act or otherwise, to seek to obtain from FERC by any means,
directly or indirectly (through complaint, investigation or otherwise), and each hereby covenants
and agrees not at any time to seek to so obtain, an order from FERC changing any section of this
Agreement specifying the rate, charge, classification, or other term or condition agreed to by the
Parties, it being the express intent of the Parties that, to the fullest extent permitted by applicable
Law, neither Party shall unilaterally seek to obtain from FERC any relief changing the rate, charge,
classification, or other term or condition of this Agreement, notwithstanding any subsequent
changes in applicable Law or market conditions that may occur. In the event it were to be
determined that applicable Law precludes the Parties from waiving their rights to seek changes
from FERC to their market-based power sales contracts (including entering into covenants not to
do so) then this Section 19.17(b) shall not apply, provided that, consistent with Section 19.17(a),
neither Party shall seek any such changes except solely under the “public interest” application of
the “just and reasonable” standard of review and otherwise as set forth in Section 19.17(a).

Section 19.18 U.S. Resolution Stay Provisions. Seller and Buyer hereby confirm
that they are adherents to the ISDA 2018 U.S. Resolution Stay Protocol (“ISDA U.S. Stay
Protocol”), the terms of the ISDA U.S. Stay Protocol are incorporated into and form a part of this
Agreement, and for the purposes of such incorporation, (i) Seller shall be deemed to be a Regulated
Entity, (i1) Buyer shall be deemed to be an Adhering Party, and (iii) this Agreement shall be
deemed a Protocol Covered Agreement. In the event of any inconsistencies between this
Agreement and the ISDA U.S. Stay Protocol, the ISDA U.S. Stay Protocol will prevail.’

IN WITNESS WHEREOF, the Parties have caused this Prepaid Commodity Sales
Agreement to be duly executed and delivered by their respective officers thereunto duly authorized
as of the date first above written.

[Separate Signature Page(s) Attached]

7 OHS NTD: Parties to confirm that they have adhered to the ISDA U.S. Stay Protocol. If not, we can provide
alternative language.
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ARON ENERGY PREPAY 33 LLC

By:
Name:
Title:

Signature Page to the Prepaid Agreement



NORTHERN CALIFORNIA ENERGY AUTHORITY

By:
Name:
Title:

Signature Page to the Prepaid Agreement



EXHIBIT A

DELIVERY POINTS; CONTRACT QUANTITIES

[To be attached.]



IF TO SELLER:

Trading:

Scheduling:

Payments/Invoicing:

General Notices:

IF TO BUYER:

Gas Related:

Power Related:

Invoicing/Payments:

EXHIBIT B

NOTICES

Aron Energy Prepay 33 LLC
c/oJ. Aron & Company LLC

609 Main Street, Suite 2100
Houston, Texas 77002

Email: gs-prepay-notices@gs.com

Kenan Arkan
Telephone: (212) 357-2542
gs-prepay-notices@gs.com

Email: ficc-jaron-natgasops@ny.email.gs.com
Direct Phone: 212.902.8148
Fax: 212.493.9847

Carly Norlander

ICE Chat: cnorlander]

Email: ficc-jaron-natgasops@ny.email.gs.com
Direct Phone: 403.233.9299

Fax: 212.493.9847

Lindsey Mclnally
Telephone: (212) 855-0880
ficc-struct-sett@gs.com

Andres E. Aguila
Telephone: (212) 855-6008
Fax: (212)291-2124
andres.aguila@gs.com

Northern California Energy Authority

c/o Sacramento Municipal Utility District
Attention: Power Contracts Administration
6301 S Street

Sacramento, CA 95817-1899

Gas Trading
916-732-7140
GasTrading@smud.org

Day Ahead Trading
916-732-5669
DayAheadTrading@smud.org

Energy Settlements
916-732-6751
EnergySettlements@smud.org
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EXHIBIT C

COMMODITY REMARKETING

Section 1. Defined Terms. Capitalized terms used but not otherwise defined in this
Exhibit shall have the meanings given to such terms in the Agreement, unless otherwise indicated.
The following terms, when used in this Exhibit C and identified by the capitalization of the first
letter thereof, have the respective meanings set forth below, unless the context otherwise requires:

“Code” means the Internal Revenue Code of 1986, as amended.

“Commodity Remarketing Reserve Fund” means an account established under the Bond
Indenture into which Buyer shall deposit the amounts specified in Section 5(e) of this Exhibit C.

“Contract Specified Price” has the meaning specified in Exhibit A for each Delivery Point,
which Contract Specified Price shall be (x) the Monthly Index Price for each Gas Delivery Point
unless the Project Participant assigns a fixed price Upstream Supply Contract consistent with the
terms of and as defined in Exhibit G-1 and (y) the Day-Ahead Market Price for each Electricity
Delivery Point unless the Project Participant assigns a power purchase agreement consistent with
Exhibit H to the Commodity Supply Contract.

“Daily Remarketing Notice” has the meaning specified in Section 3(c) of this Exhibit C.

“Deemed Remarketing Notice™ has the meaning specified in Section 3(d) of this Exhibit C.

“Expired Non-Private Business Sales Ledger” has the meaning specified in Section 9(a) of
this Exhibit C.

“Expired Private Business Sales Ledger” has the meaning specified in Section 9(a) of this
Exhibit C.

“Initial Remarketing” has the meaning specified in Section 5 of this Exhibit C.

“Ledger Entry” has the meaning specified in Section 7(d) of this Exhibit C.

(13

Ledger Event” has the meaning specified in Section 9(c) of this Exhibit C.

“Minimum Remarketing Sales Price” is an amount determined for Gas or Electricity (as
applicable) by the following formula:

MRSP = RRPP - (RRPP x (RRF/CLB))

Where:

MRSP = The Minimum Remarketing Sales Price for one MMBtu of Gas or
one MWh of Electricity

RRPP = The Remediation Remarketing Purchase Price for one MMBtu of

Gas or one MWh of Electricity
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RRF = The balance of the Commodity Remarketing Reserve Fund

CLB = The combined cash balance of the Non-Private Business Sales
Ledger and the Private Business Sales Ledger

“Monthly Discount Percentage” has the meaning specified in the Commodity Supply
Contract.

“Monthly Remarketing Notice™ has the meaning specified in Section 3(b) of this Exhibit C.

“Municipal Utility” means any Person that (i) is a “governmental person” as defined in
Treasury Regulation Section 1.141-1(b), and (ii) owns either or both a Gas distribution utility or
an electric distribution utility (or provides Gas or Electricity at wholesale to entities described in
clause (i) that own such utilities). Buyer may from time to time revise the definition of “Municipal
Utility” to conform to the applicable provisions of the Code or Treasury Regulations by delivery
of written notice to Seller setting forth the revised definition together with a Tax Opinion.

“Net Participant Price” means the Contract Price (as defined in the Commodity Supply
Contract).

“Non-Private Business Remarketing Proceeds” means all proceeds received by Buyer
under Section 5(c) of this Exhibit C from Seller’s remarketing of Commodities in any Non-Private
Business Sale.

“Non-Private Business Sale” means a sale (other than a Qualified Sale) of Commodities to
a “governmental person” as defined in Treasury Regulation Section 1.141-1(b) that in each case
agrees in writing to not use any part of such Commodities for a Private Business Use.

“Non-Private Business Sales Ledger” has the meaning specified in Section 7(a) of this
Exhibit C.

“Non-Qualifying Remarketing Limit” means (a) during the Gas Delivery Period, a quantity
of Gas, in MMBHtu, equal to 10% of the total quantity of Gas, in MMBtu, to be delivered hereunder
(calculated assuming the Switch Date never occurs), and (b) during the Electricity Delivery Period,
a quantity of Electricity, in MWh, equal to 10% of the total quantity of Electricity, in MWh, to be
delivered hereunder (calculated assuming the Switch Date occurs on the first day of the Delivery
Period), in each case as such Non-Qualifying Remarketing Limit may be increased from time to
time upon receipt by Buyer and Seller of a Tax Opinion setting forth a higher Non-Qualifying
Remarketing Limit.

“Private Business Remarketing Limit” means (a) during the Gas Delivery Period, a
quantity of Gas, in MMBtu, equal to (i) $15,000,000, divided by (ii) the Specified Fixed Price, and
(b) during the Electricity Delivery Period, a quantity of Electricity equal to (i) $15,000,000,
divided by (ii) the Specified Fixed Price, in each case as such Private Business Remarketing Limit
may be increased from time to time upon receipt by Buyer and Seller of a Tax Opinion setting
forth a higher Private Business Remarketing Limit.
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“Private Business Remarketing Proceeds” means all proceeds received by Buyer under
Section 5(d) of this Exhibit C from Seller’s remarketing of Commodities in any Private Business
Sale (including the purchase of such Commodities by Seller for its own account).

“Private Business Sale” means any sale of Commodities other than in a Non-Private
Business Sale or a Qualified Sale.

“Private Business Sales Ledger” has the meaning specified in Section 7(b) of this
Exhibit C.

“Private Business Use” has the meaning ascribed to such term in Section 141 of the Code.

“Qualified Sale” means the sale of Commodities to a Municipal Utility that agrees in
writing (i) to use all of such Commodities for a Qualifying Use that is not a Private Business Use
and (i) not to count any purchase of such Commodities towards any remediation obligations such
Municipal Utility may have with respect to proceeds received from the sale of property purchased
with tax-exempt financing proceeds.

“Qualifying Use” with respect to Commodities has the meaning ascribed to such term in
Treasury Regulations Section 1.148-1(e)(2)(iii)(A)(2) or (B)(2), as applicable.

“Remarketing Fee” means the amount specified in Exhibit F.

“Remarketing Notice” means either a Daily Remarketing Notice or a Monthly Remarketing
Notice but shall not include a Deemed Remarketing Notice.

“Remediation Remarketing” means the remarketing of Commodities in Qualified Sales by
Seller pursuant to Section 8 of this Exhibit C in an effort to reduce to zero (0) any Ledger Entry
balances in either the Non-Private Business Sales Ledger or the Private Business Sales Ledger.

“Remediation Remarketing Purchase Price” has the meaning specified in Section 8(c)(ii)
of this Exhibit C.

“Tax_Opinion” means an Opinion of Special Tax Counsel (as defined in the Bond
Indenture) to the effect that an action proposed to be taken will not, in and of itself, cause interest
on the applicable Bonds to be included in gross income for purposes of federal income taxation .

“Treasury Regulations” means the U.S. Treasury Regulations under the Code.

“Unit” means (a) with respect to Gas, an MMBtu, and (b) with respect to Electricity, a
MWh.

Section 2. Buyer’s Right and Obligation to Request Remarketing. Buyer may, and, if
required to do so under the Bond Indenture or Article VII of the Agreement shall, request Seller
to remarket, pursuant to this Exhibit C, all or a specified part of the Contract Quantities for any
Delivery Point.

Section 3. Remarketing Notice.
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(a) Generally. To request remarketing under this Exhibit C, Buyer must issue
a Remarketing Notice substantially in the form attached to Exhibit G to the Agreement, which
Remarketing Notice must state (i) the portion of the Contract Quantity to be remarketed from each
relevant Delivery Point, and (ii) either (A) during the Gas Delivery Period, the Gas Day or Gas
Days in which such portion of the Contract Quantity is to be remarketed, or (B) during the
Electricity Delivery Period, the Delivery Hours in which such portion of the Contract Quantity is
to be remarketed.

(b) Monthly Remarketing Notice. During the Electricity Delivery Period,
Buyer may designate a Remarketing Notice as a “Monthly Remarketing Notice” if the
Remarketing Notice is delivered to Seller not later than three (3) Business Days prior to the start
of the first Month in which it applies and applies to a period of one (1) Month or more. During
the Gas Delivery Period, Buyer may designate a Remarketing Notice as a “Monthly Remarketing
Notice” if the Remarketing Notice:

(1) applies to one (1) or more full Months;

(i1) specifies an equal quantity of Gas to be remarketed from each
relevant Delivery Point on each Gas Day in each relevant Month; and

(ii1))  either (A) is delivered to Seller not later than three (3) Business Days
prior to the last day of exchange trading for Henry Hub Natural Gas Futures Contracts on
the New York Mercantile Exchange (or any successor thereto) for deliveries in the first
Month to which such Remarketing Notice applies or (B) with respect to any Month for
which Buyer is suspending or terminating Gas deliveries to Project Participant in
accordance with the provisions of the Commodity Supply Contract, is delivered to Seller
not later than three (3) Business Days prior to the first Month to which such Remarketing
Notice applies.

(c) Daily Remarketing Notice. During the Electricity Delivery Period, Buyer
may designate a Remarketing Notice as a “Daily Remarketing Notice” if the Remarketing Notice
is delivered to Seller not later than three (3) Business Days prior to the Business Day in which it
applies. During the Gas Delivery Period, Buyer may designate a Remarketing Notice as a “Daily
Remarketing Notice” if the Remarketing Notice:

(1) is delivered to Seller not later than 8:30 am CPT two (2) Business
Days prior to nominations leaving control of the nominating Party for the first timely
nomination cycle for the Transporter for the Gas Day and at the Delivery Point where such
Gas was originally intended to be delivered; provided, however, if a Transporter modifies
its nomination process, Seller may propose to modify the preceding deadline, subject to
Buyer’s consent, which consent shall not be unreasonably withheld; and

(i1) specifies an equal quantity of Gas to be remarketed on Gas Days
covering a weekend or any other set of Gas Days that is generally scheduled as a block in
the Gas industry. For the avoidance of doubt, Buyer may only issue a single Remarketing
Notice for any such set of Gas Days covering the weekend or other relevant block of Gas
Days.
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(d) Deemed Remarketing Notice. Any other notice to remarket Commodities
given by Buyer (or deemed to be given by Buyer pursuant to Section 4.2 of the Agreement) will
be a “Deemed Remarketing Notice.”

Section 4. Seller’s Remarketing Obligations Generally.

(a) All Commodities remarketed by Seller pursuant to this Exhibit C shall be
for the benefit of Buyer, meaning all remarketed Commodities shall first be sold by Seller to Buyer

and then resold by or for the account of Buyer pursuant to the terms and provisions of this Exhibit
C.

(b) Seller may act directly as principal to the remarketing buyer or may cause a
supplier to Seller to act directly as principal to the remarketing buyer. Neither Seller nor any
Person acting on Seller’s behalf shall owe any fiduciary duties to Buyer with respect to the
remarketing of any Commodities. Buyer acknowledges and agrees that Seller or a Person acting
on Seller’s behalf in remarketing Commodities may have other supplies of Commodities available
to sell to potential remarketing buyers, and Commodities designated for remarketing shall not be
entitled to any preference over any such other supplies of Commodities.

(©) Seller shall prepare, maintain and provide Monthly to Buyer accurate and
complete records showing (i) the identity of each purchaser in a Qualified Sale, a Non-Private
Business Sale, or a Private Business Sale undertaken by Seller on Buyer’s behalf, (ii) the aggregate
amount of Commodities remarketed under this Agreement in Qualified Sales, (iii) the aggregate
amount of Commodities remarketed under this Agreement in Non-Private Business Sales, and
(iv) the aggregate amount of Commodities remarketed under this Agreement in Private Business
Sales.

(d) Any amounts due to Buyer for Commodities remarketed by Seller or
purchased by Seller under this Exhibit C shall be remitted to Buyer pursuant to Section 14.2 of the
Agreement in the Month following the Month in which such Commodities is remarketed or
purchased, as applicable.

Section 5. Initial Remarketing. The following provisions shall apply to the initial
remarketing of any Commodities to be remarketed by Seller pursuant to a Remarketing Notice (an
“Initial Remarketing”):

(a) Seller shall use Commercially Reasonable Efforts to remarket or cause to
be remarketed all Commodities specified for Initial Remarketing. In exercising such
Commercially Reasonable Efforts, Seller shall first attempt to remarket or cause to be remarketed
all Commodities specified in a Remarketing Notice in Qualified Sales and then, if Seller is unable
to so remarket all of such Commodities for such purposes, in Non-Private Business Sales. If Seller
is unable to remarket all or any portion of the Commodities designated in a Remarketing Notice,
then Seller shall purchase such Commodities for its own account at the prices set forth in Section
5(d) of this Exhibit C as if such Commodities had been remarketed to it.

(b) Seller shall not be required to remarket any Commodities in an Initial
Remarketing at a net price to Seller (after deducting all transportation costs and all other costs)
that is anticipated to be less than:
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(1) During the Gas Delivery Period, (A) the Monthly Index Price
applicable to such Gas in the case of an Initial Remarketing pursuant to a Monthly
Remarketing Notice, or (B) the Index Price (Low) applicable to such Gas in the case of an
Initial Remarketing pursuant to a Daily Remarketing Notice.

(i1))  During the Electricity Delivery Period, (A) the Day-Ahead Market
Price applicable to such Electricity in the case of an Initial Remarketing pursuant to a
Monthly Remarketing Notice, or (B) the Real-Time Market Price applicable to such
Electricity in the case of an Initial Remarketing pursuant to a Daily Remarketing Notice.

(©) Proceeds from Qualified Sales and Non-Private Business Sales.

(1) For any Commodities specified in a Monthly Remarketing Notice
that Seller remarkets in a Qualified Sale or Non-Private Business Sale, Seller shall deliver
to Buyer the actual proceeds less the Remarketing Fee per Unit sold, provided that the
aggregate amount delivered by Seller under this clause (i) for any Month shall not be less
than the aggregate quantity so remarketed during such Month multiplied by the Net
Participant Price.

(i1))  For any Commodities specified in a Daily Remarketing Notice that
Seller remarkets in a Qualified Sale or Non-Private Business Sale, Seller shall deliver to
Buyer the actual proceeds received with respect to such Commodities less the Remarketing
Fee per Unit sold provided that the aggregate amount delivered by Seller under this
clause (ii) for any such Commodities shall not be less than the aggregate amount that would
have been paid to Buyer under Section 5(d)(ii) of this Exhibit C (with respect to
Commodities specified in a Daily Remarketing Notice) or Section 6 (with respect to
Deemed Remarketing), in each case less the product of Monthly Discount per Unit.

(ii1))  In the event the payment due date under a Qualified Sale or Non-
Private Business Sale has not yet occurred prior to the date upon which payment is due
under this Agreement for the applicable Month, the Parties shall nonetheless issue
statements as if the full amount from such Qualified Sale or Non-Private Business Sale had
been paid and, if such full payment is not received prior to the next Monthly due date under
this Agreement, the Parties shall issue the appropriate statements to reflect the actual
proceeds received and true-up any difference.

(d) Proceeds from Private Business Sales.

(1) For any Commodities specified in a Monthly Remarketing Notice
that are not remarketed in a Qualified Sale or Non-Private Business Sale, Seller shall pay
to Buyer the positive result determined by the following formula with respect to each
Delivery Point to which such Monthly Remarketing Notice applied:

P = Qx(IP-RF)
Where:
P = The amount payable by Seller under this Section 5(d)(i)
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1P

RF

The quantity of such Commodities remarketed with respect to such
Delivery Point

Either (A) during the Gas Delivery Period, the Monthly Index Price for
such Delivery Point, or (B) during the Electricity Delivery Period, the
Day-Ahead Market Price for such Delivery Point.

The Remarketing Fee

(1)  For any Commodities specified in a Daily Remarketing Notice that

are not remarketed in a Qualified Sale or Non-Private Business Sale, Seller shall pay to
Buyer the positive result determined by the following formula with respect to each Delivery
Point to which such Daily Remarketing Notice applied:

P

IPL

RF

(e)

Q x (IPL - RF)

The amount payable by Seller under this Section 5(d)(ii)

The quantity of such Commodities remarketed with respect to such
Delivery Point

Either (A) during the Gas Delivery Period, the Index Price (Low) for
such Delivery Point for the Delivery Point, or (B) during the Electricity
Delivery Period, the Real-Time Market Price for such Delivery Point

The Remarketing Fee

Any proceeds received by Buyer under this Section 5 for Commodities

remarketed in sales other than Qualified Sales that exceed the amount Buyer would have received
for the same quantity of Commodities at the Net Participant Price shall be deposited in the
Commodity Remarketing Reserve Fund.

Section 6.

Deemed Remarketing. For any Commodities specified or deemed to be

specified in a Deemed Remarketing Notice, Seller shall pay to Buyer the positive result determined
by the following formula with respect to each Delivery Point to which such Deemed Remarketing

Notice applied:

IPL

Q x (IPL - RF - AF)

The amount payable by Seller under this Section 6

The quantity of such Commodities remarketed with respect to such
Delivery Point

Either:
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(A) during the Gas Delivery Period, the lower of (x) the Index Price
(Low) for the Gas Day following the Gas Day to which such Deemed
Remarketing Notice applies, and (y) the Monthly Index Price for the
applicable Month in which such Deemed Remarketing Notice applies, or

(B) during the Electricity Delivery Period, the price at which Seller,
acting in a Commercially Reasonable manner, resells at the Delivery
Point any Electricity not received by Buyer, deducting from such
proceeds any (i) costs reasonably incurred by Seller in reselling such
Electricity and (i1) additional transmission charges, if any, reasonably
incurred by Seller in delivering such Electricity to the third party
purchasers, or at Seller’s option, the market price at the Delivery Point
for such Electricity not received as determined by Seller in a
Commercially Reasonable manner; provided, however, in no event shall
such price include any penalties, ratcheted demand or similar charges,
nor shall Seller be required to utilize or change its utilization of its owned
or controlled assets, including contractual assets, or market positions to
minimize Buyer’s liability. For purposes of the foregoing, Seller shall
be considered to have resold such Electricity to the extent Seller shall
have entered into one or more arrangements in a Commercially
Reasonable manner whereby Seller repurchases its obligation to
purchase and receive Electricity from another party at the Delivery Point

RF = The Remarketing Fee

AF = The Administrative Fee, provided that the Administrative Fee shall not
apply during the Electricity Delivery Period unless such Deemed
Remarketing Notice results from Buyer’s failure to Schedule pursuant to
Section 4.2 of the Agreement

Section 7. Tracking Remarketing Proceeds. Seller shall maintain four (4) separate
ledgers related to remarketing proceeds as described below:

(a) One (1) ledger (the “Non-Private Business Sales Ledger”) shall include,
(A) as dollar credits, the Non-Private Business Remarketing Proceeds, and (B) as a Unit credit, the
Units of Commodities corresponding to such Non-Private Business Remarketing Proceeds.

(b) Another ledger (the “Private Business Sales Ledger”) shall include, (A) as
dollar credits, Private Business Remarketing Proceeds, and (B) as a Unit credit, the Units of
Commodities corresponding to such Private Business Remarketing Proceeds.

(©) The other two (2) ledgers shall be maintained as described in Section 9(a)
of this Exhibit C.

(d) The credits to be recorded in the ledgers described in Section 7(a) and (b)
of this Exhibit C (collectively, the “Ledger Entries) shall be dated as of the first day of the Month
prior to the Month in which Buyer or Project Participant receives the proceeds corresponding to
such Ledger Entries.
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(e) The four (4) ledgers described in Section 7 of this Exhibit C and all debits
and credits to such ledgers shall be kept on an aggregate basis for purposes of this Exhibit C.

6] Buyer shall provide to Seller all reports provided by a Project Participant
pursuant to Section 7.5 of the applicable Commodity Supply Contract. To the extent set forth in
Section 7.6(a) of the applicable Commodity Supply Contract, Seller will add “Disqualified Sale
Proceeds” to the appropriate ledgers described above.

Section . Remediation Remarketing and Bond Redemptions.

(a) At any time that the net Ledger Entry balance of either the Non-Private
Business Sales Ledger or the Private Business Sales Ledger is greater than zero (0):

(b) Buyer shall exercise Commercially Reasonable Efforts to utilize the
proceeds represented by the dollar balances of such Ledger Entries to purchase Commodities for
resale in Qualified Sales and shall promptly notify Seller following such purchase and sale.

(c) Seller shall exercise Commercially Reasonable Efforts to locate
opportunities for Buyer to purchase Commodities to sell in Qualified Sales to remediate the
proceeds represented by the dollar balances of the Ledger Entries. In this regard, if Seller locates
a Remediation Remarketing opportunity, then

(1) Seller shall notify Buyer of such opportunity;

(i)  Buyer shall, upon receipt of such notice, purchase Commodities
from Seller at a price determined by Seller in a Commercially Reasonable manner based
upon applicable market prices at the location where the remarketing opportunity sale will
occur (the “Remediation Remarketing Purchase Price”);

(ii1))  Seller shall remarket such Commodities on Buyer’s behalf in a
Qualified Sale;

(iv)  Seller shall remit to Buyer the proceeds collected from such
Qualified Sale, but in no event shall Seller remit less than the Minimum Remarketing Sales
Price for the remarketing transaction; provided, however, that to the extent Seller does not
receive the Remediation Remarketing Purchase Price from Buyer prior to the Remediation
Remarketing described herein, Seller shall credit the proceeds collected from such
remarketing sale against the Remediation Remarketing Purchase Price owed to Seller, and
Seller shall be reimbursed from the Commodity Remarketing Reserve Fund to the extent
necessary to make Seller whole for such Qualified Sale; and

(v) Seller shall issue to Buyer a confirmation notice (including the
dollar price and Units) of each purchase of Commodities by or on behalf of Buyer, and
each sale of Commodities on Buyer’s behalf, under this Section 8, and amounts due from
or to Buyer shall be separately stated on the Billing Statement for the Month in which such
remarketing transactions occur.
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For the avoidance of doubt, Seller shall not sell, nor be required to sell, Commodities to Buyer for
a Remediation Remarketing if such Commodities are to be remarketed by Seller on behalf of Buyer
for less than the Minimum Remarketing Sales Price.

(d)  Unless the terms of a Remediation Remarketing undertaken by Seller on
Buyer’s behalf are specifically assumed by Buyer, Seller shall indemnify Buyer for any costs or
liabilities associated with such Remediation Remarketing (other than costs related to the price at
which such Commodities are sold and the risk of collecting the sale proceeds from the remarketing
buyer), including, without limitation, any cover or replacement costs; termination payments; fees,
penalties, costs or charges (in cash or in kind) assessed by any Transporter for failure to satisfy its
balance or nomination requirements; Claims for breach of warranty; taxes, fees, levies, penalties,
licenses or charges imposed by any Government Agency; and Claims from personal injury or
property damages.

(e) The total purchase price of any Commodities purchased by Buyer or Seller
pursuant to Section 8(c) of this Exhibit C will be entered by Seller as a dollar debit on (i) first, the
Private Business Sales Ledger, if and to the extent such ledger has a positive balance and such
Commodities are remarketed in a Qualified Sale and (ii) second, on the Non-Private Business Sales
Ledger, if and to the extent such ledger has a positive balance, the Private Business Sales Ledger
has a zero (0) balance, and such Commodities are remarketed in a Qualified Sale, with such debit
in the case of (i) or (ii) dated as of the last day of the Month in which such Commodities were
purchased. Each dollar debit shall offset and reverse an equal amount of the dollar credits to such
ledger (that have not previously been transferred to the Expired Non-Private Business Sales Ledger
or the Expired Private Business Sales Ledger) in the order in which they were made (beginning
with the oldest credit not previously offset and reversed by any prior debit). Whenever a debit is
made to the dollar balance of the Ledger Entries of either such ledger, Seller shall also debit the
Commodities balance of the Ledger Entries of such ledger based on (i) such dollar debit divided
by (ii) an average Commodities price calculated from the net Ledger Entry then present on the
relevant ledger being debited. For the avoidance of doubt, neither the Non-Private Business Sales
Ledger nor the Private Business Sales Ledger shall ever have a negative balance, and the same
purchase transaction shall not result in a debit to more than one ledger except to the extent that a
debit for the transaction causes one (1) ledger to have a zero (0) balance and the remaining portion
of the permitted debit is made to the other ledger.

® In addition to the ability of Seller or Buyer to engage in Remediation
Remarketing to reduce the balances of any Ledger Entries through Qualified Sales of the
Commodity (either Gas or Electricity) that was originally remarketed the proceeds represented by
the dollar balances of such Ledger Entries may also be remediated through the purchase of the
other Commodity (either Electricity or Gas) that will be remarketed in Qualified Sales. If Seller
locates an opportunity for Buyer to purchase the other Commodity for a Remediation Remarketing,
the provisions of Section 8c) shall apply to such opportunity provided that the entry of Unit debits
shall be made as follows:

(1) To the extent the Ledger Entries for Units consist of MMBtus, for
any Remediation Remarketing of Electricity, a quantity of MMBtus will be debited based
on (i) the total proceeds paid for such Electricity divided by (ii) an average Gas price
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calculated from the net Ledger Entry balance then present on the relevant ledger being
debited.

(i1) To the extent the Ledger Entries for Units consist of MWhs, for any
Remediation Remarketing of Gas, a quantity of MWhs will be debited based on (i) the total
proceeds paid for such Gas divided by (ii) an average Electricity price calculated from the
net Ledger Entry balance then present on the relevant ledger being debited.

(2) In the event that (i) the Project Participant remediates the proceeds
represented by the dollar balances of the Ledger Entries pursuant to Section 7.5 of the Commodity
Supply Contract or (ii) Bonds are redeemed pursuant to the provisions of Section 7.6(c) of the
Commodity Supply Contract and Section 4.01(b) of the Bond Indenture, the corresponding Ledger
Entries then present on any ledger shall be debited.

(h) Upon the Switch Date, all Ledger Entries for Units consisting of MMBtus
shall be converted to MWhs based on an average Gas price calculated from the net Ledger Entry
balance then present on the relevant ledger being debited.

Section 9. Ledger Event.

(a) In addition to the Non-Private Business Sales Ledger and the Private
Business Sales Ledger described in Section 7(a) and (b) of this Exhibit C, above, Seller shall also
maintain an “Expired Non-Private Business Sales Ledger” and an “Expired Private Business Sales
Ledger.” Whenever a credit to the dollar balance of the Ledger Entries of the Non-Private Business
Sales Ledger has not been reversed in full within two (2) years of such credit by an offsetting dollar
debit in accordance with Section 8(c) or (d) of this Exhibit C, then Seller shall (i) debit the
remaining portion of such dollar credit and the Unit balance of the Ledger Entries in the manner
described in the penultimate sentence of Section 8(c) and (ii) record such debits as credits to the
Expired Non-Private Business Sales Ledger. Similarly, whenever a credit to the dollar balance of
the Ledger Entries of the Private Business Sales Ledger has not been reversed in full within two
(2) years of such credit by an offsetting dollar debit in accordance with Section 8(c) or (d) of this
Exhibit C, then Seller shall (i) debit the remaining portion of such dollar credit and the Unit balance
of the Ledger Entries in the manner described in the penultimate sentence of Section 8(¢) and (ii)
record such debits as credits to the Expired Private Business Sales Ledger. Pursuant to Section
19.3(b) of the Agreement, upon any partial redemption of Bonds in accordance with the Bond
Indenture, the dollar credits made to either the Expired Non-Private Business Sales Ledger or the
Expired Private Business Sales Ledger shall be reduced (in the order of entry) by an aggregate
amount corresponding to the principal amount of Bonds so redeemed, and the Unit credits to such
ledgers shall be reduced by the contemporaneous Unit credits corresponding to the dollar credits
so reduced.

(b) No later than the tenth (10™) day of each Month, Seller shall provide to
Buyer copies of the Non-Private Business Sales Ledger, the Private Business Sales Ledger, the
Expired Non-Private Business Sales Ledger and the Expired Private Business Sales Ledger
showing all credits and debits to each such ledger since the Execution Date, in each case if a credit
has been recorded in such ledger since the Execution Date.



(©) A “Ledger Event” shall occur if, at any time, either (i) (A) the sum of all
Btu credits on the Expired Non-Private Business Sales Ledger and the Expired Private Business
Sales Ledger exceeds (B) the Non-Qualifying Remarketing Limit, or (ii) (A) the sum of all Btu
credits on the Expired Private Business Sales Ledger exceeds (B) the Private Business
Remarketing Limit.

(d) The occurrence of a Ledger Event and any remedies associated therewith in
Article XVII of the Agreement shall be Buyer’s sole and exclusive remedies with respect to any
inability by Seller to purchase and remarket Commodities for Buyer pursuant to, or any breach by
Seller of its obligations under, this Exhibit C.

Section 10.  Remarketing of Contract Quantities under Gas Assignment Agreement or
PPA Assignment Agreement. Notwithstanding anything to the contrary herein but subject to the
immediately following sentence of this Section 10, if (a) a quantity of Commodities less than (x)
the Assigned Gas Quantity as defined in a Gas Assignment Agreement or (y) the Assigned Prepay
Quantity as defined in a PPA Assignment Agreement is delivered or taken hereunder in any Month
during an Assignment Period for any reason other than Force Majeure, then (i) Buyer will be
deemed to have requested Seller to remarket the portion of the Contract Quantity not delivered
(regardless of whether a Remarketing Notice was delivered) and (ii) Seller shall sell such
Commodities or cause such Commodities to be sold in a Private Business Sale at the Contract
Specified Price minus the applicable Remarketing Fee. Seller shall pay Buyer for any such Month
the product of (I) the portion of the Contract Quantity not delivered, multiplied by (IT) the Contract
Specified Price minus the applicable Remarketing Fee, and all such sales shall constitute a Private
Business Sale and shall be reflected on the Private Business Sales Ledger.
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EXHIBIT D-1

TERMINATION PAYMENT SCHEDULE

Early Termination Payment

Month of Early Date (If Not a Business Day, Termination Payment
Termination Date Preceding Business Day) (6]
[To be attached.]



EXHIBIT D-2

TERMINATION PAYMENT ADJUSTMENT SCHEDULE

[To come for subsequent periods.]
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EXHIBIT D-3

POST-TERMINATION PAYMENT SCHEDULE

[To be attached.]
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EXHIBIT E
RECEIVABLES PURCHASE EXHIBIT

[To be attached.]
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DRAFT

EXHIBIT E

RECEIVABLES PURCHASE EXHIBIT

ARTICLE I

DEFINITIONS

Section 1.1 ~ Definitions. Capitalized terms used but not otherwise defined in
this Receivables Purchase Exhibit (this “Exhibit”) shall have the meanings ascribed to such
terms in the Agreement, unless otherwise indicated. The following terms, when used in this
Exhibit and identified by the capitalization of the first letter thereof, have the respective
meanings set forth below, unless the context otherwise requires.

“Average Daily Receivables Balance” has the meaning specified in Section 2.11.

“Bill of Sale” means a bill of sale in substantially the form attached to this Exhibit
as Attachment 1 or Attachment 2 as the context requires.

“Elective Identified Receivables” has the meaning specified in Error! Reference
source not found..

“Elective Receivable Option Notice” has the meaning specified in Error!
Reference source not found..

“Elective Receivable” has the meaning specified in Error! Reference source not

found..

“Elective Receivables Amount” has the meaning specified in Error! Reference
source not found..

“Elective Receivables Offer” has the meaning specified in Error! Reference
source not found..

“Encumbrance” means any lien, pledge, hypothecation, charge, security interest,
conditional sale, right of refusal or any other adverse claim or interest having the practical effect
of any of the foregoing.

“Identified Receivables” means Elective Identified Receivables or Swap
Deficiency Identified Receivables, as applicable.

“Indemnified Person” has the meaning specified in Section 5.2(d).

“Indemnifying Person” has the meaning specified in Section 5.2(d).

“Issuer” means Northern California Energy Authority, a joint powers authority
and a public entity of the State of California established pursuant to the provisions of the Joint



Exercise of Powers Act (Article 1, Chapter 5, Division 7, Title 1, Section 6500 et seq. of the
California Government Code, as amended).

“Minimum Amount” has the meaning specified in the Bond Indenture.

“Prepay LLC” means Aron Energy Prepay 33 LLC, a limited liability company
organized under the Laws of the State of Delaware.

“Prime Rate” means the fluctuating rate per annum equal to the “Prime Rate”
listed daily in the “Money Rate” section of The Wall Street Journal, or if The Wall Street Journal
is not published on a particular Business Day, then the “prime rate” published in any other
national financial journal or newspaper selected by Issuer, with the written consent of the
Trustee, and if more than one such rate is listed in the applicable publication, the highest rate
shall be used; any change in the Prime Rate shall take effect on the date specified in the
announcement of such change.

“Purchase Date” means (a) in the case of a sale pursuant to Section 2.2, the
purchase date specified in the Swap Deficiency Option Notice delivered in accordance with
Section 2.2(b) or (b) in the case of a sale pursuant to Error! Reference source not found., the
purchase date specified in the Elective Option Notice delivered in accordance with Error!
Reference source not found..

“Purchase Price” has the meaning specified in Section 2.5.

“Receivables” means Swap Deficiency Receivables and Elective Receivables, as

applicable.

“Repurchase Date” has the meaning specified in Section 3.1.

“Repurchase Notice” has the meaning specified in Section 3.1.

“Repurchase Price” has the meaning specified in Section 3.3.

“Swap Deficiency Identified Receivable” has the meaning specified in Section
2.2(b).

“Swap Deficiency Receivable Option Notice” has the meaning specified in
Section 2.2(b).

“Swap Deficiency Receivable” has the meaning specified in Section 2.2(a).

“Swap Deficiency Receivables Amount” has the meaning specified in Section
2.2(a).

“Swap Deficiency Receivables Offer” has the meaning specified in Section 2.2(a).

“Swap Payment Deficiency” has the meaning specified in the Bond Indenture.



“Tax” means any federal, state, local or foreign taxes, and any profit, franchise
(including without limitation those that are based on net worth, capitalization, income or total
assets), sales, use, transfer, real property transfer, recording, payroll, employment, excise,
withholding, social security (or similar), unemployment, disability, registration, alternative or
add-on minimum, estimated, capital stock, value added, real or personal property, or other taxes,
assessments, fees, levies, duties (including without limitation customs duties and similar
charges), deductions or other charges of any nature whatsoever (including without limitation
interest and penalties) imposed by any Law due and owing by Issuer.

“Transferee” has the meaning specified in Section 2.7.

ARTICLE 11

PURCHASE OF RECEIVABLES
Section 2.1 Reserved.

Section 2.2 Swap Deficiency Receivables. Prepay LLC shall have an option to
purchase certain Swap Deficiency Receivables from Issuer as described in this Section 2.2.
Issuer shall sell to Prepay LLC, and Prepay LLC shall purchase, certain Swap Deficiency
Receivables under the following circumstances:

(a) If (i) the Project Participant defaults on its obligation to make any payment
under the Commodity Supply Contract with Issuer and (ii) such payment default results in a
Swap Payment Deficiency, then on the Business Day following the day on which such default
occurs, Issuer shall deliver a written offer (a “Swap Deficiency Receivables Offer”) in the form
of Attachment 3 to this Exhibit to sell to Prepay LLC, at par, sufficient receivables (“Swap
Deficiency Receivables”) (such amount, less any undisputed amounts owed by Issuer to the
Project Participant under the Commodity Supply Contract, the “Swap Deficiency Receivables
Amount”) to fund the Swap Payment Deficiency. Such Swap Deficiency Receivables Offer shall
identify the Project Participant and include aging information and the face amount of the
corresponding Swap Deficiency Receivables.

(b) No later than the Business Day following Prepay LLC’s receipt of a Swap
Deficiency Receivables Offer, Prepay LLC may, but shall be under no obligation to, elect to
purchase the Swap Deficiency Receivables referenced in the Swap Deficiency Receivables Offer
by delivering a written notice (a “Swap Deficiency Receivable Option Notice™) in the form of
Attachment 4 to this Exhibit to Issuer and the Trustee of Prepay LLC’s intent to purchase such
Swap Deficiency Receivables (collectively, the “Swap Deficiency Identified Receivables™). The
Swap Deficiency Receivable Option Notice will specify a Purchase Date that will be no later
than the Payment Date (as defined in the Confirmation to the Buyer Swap) for the month in
which Prepay LLC receives the Swap Deficiency Receivables Offer. If Prepay LLC does not
deliver a Swap Deficiency Receivable Option Notice to Issuer and the Trustee on or before the
Business Day following Prepay LLC’s receipt of a Swap Deficiency Receivables Offer, Prepay
LLC will be deemed to have elected not to purchase the referenced Swap Deficiency
Receivables.




(c) In accordance with the Seller Swap Custodial Agreements and the Bond
Indenture, the Trustee shall, not later than the dates set forth below, deliver to the Custodian
written notice as follows:

(1) on any Business Day on which Issuer or the Trustee delivers a Swap
Deficiency Receivables Offer to Prepay LLC pursuant to Section 2.2(a) of this Exhibit,
written notice that a Swap Payment Deficiency exists and the amount of such deficiency;

(i1) on any Business Day on which Prepay LLC is required to make an
election to purchase Swap Deficiency Receivables pursuant to Section 2.2(b) of this
Exhibit, written notice as to whether Prepay LLC has elected to purchase such Swap
Deficiency Receivables and, if so, the Purchase Date of such Swap Deficiency
Receivables; and

(i11) if Prepay LLC has elected to purchase Swap Deficiency Receivables, on
the Purchase Date thereof written notice that the Purchase Price has been received by the
Trustee pursuant to Section 2.6 hereof;

provided that, in addition to the foregoing, the Trustee shall deliver written notice to the
Custodian if any Swap Payment Deficiency is otherwise cured on the date that such Swap
Payment Deficiency is cured.

Section 2.3 Elective Receivables. Prepay LLC shall have an option to
purchase certain Elective Receivables from Issuer as described in this Section 2.3. Issuer shall
sell to Prepay LLC, and Prepay LLC shall purchase, certain Elective Receivables under the
following circumstances:

(a) To the extent the Project Participant defaults on its obligation to make any
payment under the Commodity Supply Contract and such payment default does not result in a
Swap Payment Deficiency, then on such Business Day, Issuer shall deliver a written offer (a
“Elective Receivables Offer”) in the form of Attachment 5 to sell to Prepay LLC, at par, the
receivables relating to such payment default (“Elective Receivables”) (such amount, less any
undisputed amounts owed by Issuer to the Project Participant under the Commodity Supply
Contract, the “Elective Receivables Amount”). Such Elective Receivables Offer shall identify
the Project Participant and include aging information and the face amount of the corresponding
Elective Receivables.

(b) At any time after the receipt of an Elective Receivables Offer, Prepay LLC
may, but shall be under no obligation to, elect to purchase the Elective Receivables referenced in
the Elective Receivables Offer by delivering a written notice (an “Elective Receivable Option
Notice”) in the form of Attachment 6 to this Exhibit to Issuer and the Trustee of Prepay LLC’s
intent to purchase such Elective Receivables (collectively, the “Elective Identified Receivables™).
The Elective Receivable Option Notice will specify a Purchase Date determined by Prepay LLC
in its sole discretion.

Section 2.4  Sale and Transfer of Identified Receivables.




(a) Sale and Transfer. On each Purchase Date, Issuer shall sell, transfer,
assign, convey and deliver to Prepay LLC, free and clear of all Encumbrances, all of Issuer’s and
the Trustee’s right, title and interest in and to the Identified Receivables described in the
applicable Swap Deficiency Receivable Option Notice or Elective Receivable Option Notice.
For the purposes of calculating the face value of each Identified Receivable, the face value shall
be equal to 100% of each Identified Receivable.

(b) Conditions Precedent to Issuer’s Obligation to Sell. Issuer’s obligation to
sell the Identified Receivables pursuant to Section 2.2 of this Exhibit shall be subject to the
following conditions precedent being satisfied on each Purchase Date:

(1) Prepay LLC and Issuer shall each have delivered to Issuer and the Trustee
a duly executed counterpart of a Bill of Sale with respect to the sale of the Identified
Receivables in the form of Attachment 1 hereto; and

(i1) The representations and warranties of Prepay LLC in Article VIII of the
Agreement shall be true and correct in all material respects.

Section 2.5  Purchase Price; Payment of Purchase Price. The consideration for
the Identified Receivables purchased by Prepay LLC shall equal the Swap Deficiency
Receivables Amount or the Elective Receivables Amount, as applicable (the “Purchase Price”).

Section 2.6  Payment of Purchase Price. Prepay LLC shall pay the Purchase
Price to the Trustee not later than the applicable Purchase Date by wire transfer of immediately
available funds to an account or accounts designated in writing by the Trustee.

Section 2.7  Transfer of Identified Receivables. At any time after or
contemporaneous with its purchase of Identified Receivables hereunder, Prepay LLC shall have
the right to sell, transfer, assign, convey and deliver all of its right, title and interest in and to any
such Identified Receivables to any third party. Prepay LLC, while it holds title to any Identified
Receivables purchased hereunder, and any such third party transferee, while it holds title to such
Identified Receivables, shall be the “Transferee”; provided that (a) any provisions herein that set
forth obligations of the Transferee shall be interpreted as requiring Prepay LLC to cause any
third party transferee to comply with such provisions and (b) any Transferee other than Prepay
LLC shall be a third party beneficiary of the provisions benefiting the Transferee and shall have
the right to enforce such provisions. Prepay LLC shall provide prompt notice to Issuer and the
Trustee of a transfer of Identified Receivables consistent with this Section 2.7, which notice shall
include a notice address and payment instructions for any such Transferee. For the avoidance of
doubt, any consideration received by Prepay LLC in connection with a transfer of Identified
Receivables pursuant to this Section 2.7 shall not constitute payment of the Identified
Receivables for purposes of this Exhibit.

Section 2.8  Instructions to Project Participant. No later than the applicable
Purchase Date, Issuer shall irrevocably direct the Project Participant in writing to pay the
applicable Identified Receivables to the Transferee pursuant to payment instructions to be
supplied by the Transferee and shall copy the Transferee on all such directions. Issuer shall
provide all documentation reasonably requested by the Transferee to support the calculation of




any Identified Receivable and, upon request by the Transferee, Issuer shall exercise reasonable
efforts to assist the Transferee in collecting any Identified Receivable.

Section 2.9  Further Assurances. Issuer hereby agrees to perform, execute or
deliver, or cause to be performed, executed or delivered, such further acts, assurances and
instruments as the Transferee may reasonably require to complete or perfect the conveyance and
transfer to the Transferee of all of Issuer’s and the Trustee’s right, title and interest in and to the
Identified Receivables free and clear of any and all Encumbrances consistent with this Exhibit,
and to do any and all such further acts and things as may be reasonably necessary to effect
completely the intent of this Exhibit, including, but not limited to, directing the Project
Participant to pay all Identified Receivables directly to the Transferee after the applicable
Purchase Date. If any amounts are paid to Issuer or the Trustee by the Project Participant with
respect to an Identified Receivable that has been sold in whole or in part to the Transferee under
this Exhibit, Issuer shall promptly pay any such receipts to the Transferee without setoff of any
kind.

Section 2.10 Taxes and Assessments. Notwithstanding anything to the contrary
in this Exhibit, as between Issuer and the Transferee, Issuer shall be solely responsible for
reporting and payment of all Taxes due or owing by Issuer with respect to transactions under the
Commodity Supply Contract (including Gas or Electricity delivered thereunder), and Issuer shall
indemnify the Transferee and its affiliates for any such Taxes paid by the Transferee or its
affiliates.

Section 2.11 Interest. On the first day of each month, an interest amount shall
be calculated equal to the Prime Rate plus 300 basis points per annum calculated on a 30/360 day
basis multiplied by the Average Daily Receivables Balance during the prior month.

The “Average Daily Receivables Balance” during any month means the sum (but
in no event less than zero) of (a) the cumulative interest accrued (whether paid or unpaid) with
respect to Identified Receivables pursuant to this Section 2.11 as of the first day of such month,
and (b) the average of the following amount (which can be positive or negative) calculated for
each calendar day of such month: (i) the Purchase Price of such Identified Receivables minus
(i1) the cumulative amount of all payments received by the Transferee from the Project
Participant and from the Trustee or Issuer with respect to such Identified Receivables (including
(A) interest payments and (B) any interest credits pursuant to Section 2.14(ii) of this Exhibit).

Section 2.12  Statements of Payments. Within ten Business Days after the end
of each month during which any amounts are outstanding under this Exhibit, the Transferee will
deliver to Issuer and the Trustee a statement setting forth each of the following as of the end of
such month: (a) the Purchase Price of each Identified Receivable sold to the Transferee under
this Exhibit; (b) cumulative interest accrued with respect to such Identified Receivables pursuant
to Section 2.11 of this Exhibit; and (¢) the cumulative amount of all payments received by the
Transferee from the Project Participant and from the Trustee or Issuer with respect to such
Identified Receivables (including (i) interest payments and (ii) any interest credits pursuant to
Section 2.14(ii) of this Exhibit).




Section 2.13  Enforcement of Remedies. For as long as any amounts with
respect to an Identified Receivable are owed to the Transferee under this Exhibit, the Transferee
shall have the right to pursue payment from the Project Participant for such Identified Receivable
and to enforce any remedies available to it against such Project Participant with respect to such
Identified Receivable. The Transferee or Issuer may submit a request to the other parties to
discuss coordination of collection efforts with respect to the Project Participant. Upon receipt of
such request, the parties shall discuss in good faith coordination of collection efforts.

Section 2.14 Excess Payments. If at any time the Transferee receives an amount
from any source in respect of any Identified Receivable in excess of the Purchase Price of such
Identified Receivable, such amount shall be applied as follows: (i) if such amount is identifiable
as payment in respect of the principal amount owing in respect of such Identified Receivable, the
Transferee shall remit such amount to the Trustee; and (ii) if such amount is not identifiable as
payment in respect of the principal as aforesaid, such amount shall first be credited towards any
unpaid interest due to the Transferee under Section 2.11 above, and the Transferee shall remit to
the Trustee any portion thereof in excess of any such interest.

ARTICLE III

REPURCHASE OF IDENTIFIED RECEIVABLES

Section 3.1  Repurchase of Identified Receivables. To the extent Identified
Receivables sold to Prepay LLC remain unpaid by the Project Participant, Issuer shall have the
right, on any day on which the Transferee has not been paid the full Repurchase Price for
Identified Receivables that have been sold to Prepay LLC hereunder, to repurchase in whole or
in part one or more Identified Receivables in accordance with this Section 3.1. Issuer shall
deliver notice to Prepay LLC setting forth the portion of the Identified Receivables to be
repurchased by Issuer (the “Repurchase Notice”). The repurchase date for the Identified
Receivables specified in the Repurchase Notice (“Repurchase Date”) shall be a date designated
by Issuer that is no later than 12:00 noon New York City time on the first Business Day
following receipt of such Repurchase Notice. In the event that funds to be used to repurchase
Identified Receivables are insufficient to repurchase all outstanding Identified Receivables,
Issuer shall use such funds to repurchase Identified Receivables in the order in which such
Identified Receivables were sold to Prepay LLC, in minimum denominations of $1,000.00.

Section 3.2  Repurchase and Transfer of Identified Receivables. On the
Repurchase Date, Prepay LLC shall sell, transfer, assign, convey and deliver to Issuer, free and
clear of all Encumbrances, all of Prepay LLC’s right, title and interest in and to the portion of the
Identified Receivables specified in the applicable Repurchase Notice. On the Repurchase Date,
Prepay LLC shall deliver to Issuer an executed Bill of Sale evidencing the repurchase of the
applicable portion of the Identified Receivables in the form of Attachment 2 hereto.

Section 3.3  Repurchase Price. The consideration for the portion of the
Identified Receivables identified in the Repurchase Notice to be repurchased by Issuer (the
“Repurchase Price”) shall be equal to the Purchase Price for such portion of the Identified
Receivables minus all payments received by Prepay LLC with respect to such portion of the
Identified Receivables. For the avoidance of doubt, the Repurchase Price for an Identified
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Receivable shall not be adjusted for the amount of any interest accrued from the Project
Participant under the Commodity Supply Contract since the Purchase Date of such Identified
Receivable.

Section 3.4  Payment of Repurchase Price. Issuer shall pay or cause to be paid
the Repurchase Price to Prepay LLC on the Repurchase Date by wire transfer of immediately
available funds to an account or accounts designated by Prepay LLC.

Section 3.5  Instructions to Project Participant. No later than the Repurchase
Date, Prepay LLC shall irrevocably direct the Project Participant in writing to pay the Identified
Receivables, to the extent such Identified Receivables are repurchased by Issuer pursuant to this
Article III, to the Trustee pursuant to payment instructions to be supplied by the Trustee, and
shall copy the Trustee on all such directions. If any such amounts are paid to Prepay LLC with
respect to a portion of an Identified Receivable repurchased by Issuer or the Trustee, Prepay LLC
shall promptly pay over any such receipts to the Trustee without setoff of any kind.

Section 3.6  Further Assurances. Prepay LLC hereby agrees to perform,
execute or deliver, or cause to be performed, executed or delivered, such further acts, assurances
and instruments as Issuer or the Trustee may reasonably require to complete or perfect the
conveyance and transfer to the Trustee or Issuer of all of Prepay LLC’s right, title and interest in
and to the Identified Receivables repurchased by the Trustee or Issuer free and clear of any and
all Encumbrances consistent with this Exhibit, and to do any and all such further acts and things
as may be reasonably necessary to effect completely the intent of this Exhibit, including, but not
limited to, directing the Project Participant to pay all Identified Receivables, to the extent such
Identified Receivables are repurchased by Issuer pursuant to this Article III, directly to Issuer
after the Repurchase Date.

Section 3.7  Limitation on Article III. The provisions of this Article III shall
only apply to the extent the Transferee holding title to the relevant Identified Receivables agrees
to comply with the terms hereof.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Section 4.1  Additional Representations and Warranties of Issuer. As a
material inducement to the Transferee’s acceptance of the terms of this Exhibit, Issuer hereby
represents and warrants to the Transferee as of the date hereof and again on and as of each
Purchase Date as follows:

(a) Title. Issuer has or will have at the time of purchase good title to all of the
Identified Receivables, free and clear of any and all Encumbrances, other than Encumbrances in
favor of the Trustee under the Bond Indenture. Pursuant to the Bond Indenture, Issuer has
granted to the Trustee the right, power and authority to sell the Identified Receivables to the
Transferee as set forth herein.



(b) Identified Receivables. All of the Identified Receivables are valid
receivables arising from bona fide sales of goods or services in the ordinary course of business.

(c) Commodity Supply Contract. Except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium and similar Laws affecting creditors’ rights
generally and by general principles of equity:

(1) The Commodity Supply Contract pursuant to which an Identified
Receivable is owed to Issuer is a valid and binding obligation of Issuer, enforceable
against it in accordance with its terms, is in full force and effect, and has not been
amended or supplemented in any material manner or respect except as otherwise
indicated to the Transferee.

(i1) There are no breaches or defaults by Issuer of any of its obligations under
the Commodity Supply Contract. Except as resulted from the action or omission of the
Transferee, no other events have occurred that (with or without notice or lapse of time or
both) would result in a breach or default by Issuer under any such Commodity Supply
Contract.

(i11) None of the rights of Issuer under the Commodity Supply Contract will be
impaired by the consummation of the transactions contemplated by this Exhibit.

(iv) Other than with respect to the Bond Indenture or with respect to
transactions pursuant to this Exhibit, Issuer has not entered into any agreement (A) with
any third party for the sale of the Commodity Supply Contract, (B) that grants any right
or interest in the Commodity Supply Contract to any third party or (C) that encumbers in
any manner any amounts receivable under the Commodity Supply Contract.

(v) The Commodity Supply Contract is managed and operated by the
management and employees and contractors of Issuer and are not subject to any contract,
agreement, or arrangement, written or oral, that purports to transfer any right or
obligation to manage or operate the Commodity Supply Contract to any third Person.

(vi) Other than pursuant to the Bond Indenture, no condition or state of facts
exists, or with due notice or lapse of time or both, would exist, which would entitle any
Person to obtain any lien upon the Commodity Supply Contract.

Section 4.2 Survival of Representations and Warranties. All the provisions of
this Exhibit will survive the Execution Date, any Purchase Date and any Repurchase Date
indefinitely, notwithstanding any investigation at any time made by or on behalf of any party
hereto, provided that the representations and warranties set forth in this Article IV and in any
other provision of this Exhibit or in any certificate or other document delivered in connection
herewith with respect to any of such representations and warranties will terminate and expire 24
months after the latest Purchase Date or Repurchase Date, except as follows: (x) the
representations and warranties of Issuer which relate expressly or by necessary implication to
Taxes will survive until the expiration of 30 days after the expiration of the applicable statutes of
limitations (including all periods of extension and tolling); and (y) the representations and
warranties of Issuer set forth in Section 4.1 of this Exhibit will survive forever. After a
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representation and warranty has terminated and expired, no indemnification will or may be
sought pursuant to Section 5.2 of this Exhibit on the basis of that representation and warranty by
any Person who would have been entitled pursuant to Section 5.2 to indemnification on the basis
of that representation and warranty prior to its termination and expiration, provided that in the
case of each representation and warranty that will terminate and expire as provided in this
Section 4.2, no claim presented in writing for indemnification pursuant to Section 5.2 on the
basis of that representation and warranty prior to its termination and expiration will be affected
in any way by that termination and expiration. Notwithstanding any of the foregoing, claims
arising from fraud or knowing breaches of any representation or warranty will survive forever.

ARTICLE V

MISCELLANEOUS

Section 5.1  Notice of Payment Default. Issuer shall promptly, upon becoming
aware of a payment default by the Project Participant under the Commodity Supply Contract,
give Prepay LLC written notice of such default, sending a copy simultaneously to the Trustee.

Section 5.2 Indemnification. With respect to each indemnification included in
this Exhibit, the indemnity is given to the fullest extent permitted by applicable Law and the
following provisions shall be applicable.

(a) Indemnification of the Transferee by Issuer. Issuer shall indemnify and
hold harmless the Transferee from and against and in respect of any and all claims, actions,
demands, losses, costs, taxes, expenses, liabilities, penalties, and other damages, including,
without limitation, attorneys’ fees and other costs and expenses reasonably incurred in
investigating, and attempting to avoid, or in opposing the imposition thereof, resulting to the
Transferee from: (i) any inaccurate representation or warranty by Issuer in this Exhibit; (ii) prior
to the applicable Repurchase Date, any amounts due or that become due to the Project Participant
that reduce the amount of an Identified Receivable payable by such Project Participant from the
amount specified in the relevant Swap Deficiency Receivable Option Notice or Elective
Receivable Option Notice; (iii) the breach or default in the performance by Issuer of any of the
obligations to be performed by Issuer hereunder; (iv) any non-fulfillment of any covenant or
agreement in this Exhibit on the part of Issuer; (v)any liabilities of Issuer relating to the
Commodity Supply Contract; and (vi) any liabilities of Issuer relating to the Identified
Receivables.

(b) Indemnification of the Trustee by Issuer. Issuer shall indemnify and hold
harmless the Trustee from and against and in respect of any and all claims, actions, demands,
losses, costs, taxes, expenses, liabilities, penalties, and other damages, including without
limitation, attorneys’ fees and other costs and expenses reasonably incurred in investigating, and
attempting to avoid, or in opposing the imposition thereof, resulting to the Trustee from: (i) any
inaccurate representation or warranty by Issuer in this Exhibit; (ii) any amounts due or that
become due to the Project Participant under the Commodity Supply Contract that reduce the
amount of an Identified Receivable payable by such Project Participant from the amount
specified in the relevant Swap Deficiency Receivable Option Notice or Elective Receivable
Option Notice; (iii) the breach or defaul