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NOTICE AND AGENDA

MEETING OF THE
NORTHERN CALIFORNIA ENERGY AUTHORITY (NCEA)

SMUD HEADQUARTERS BUILDING
AUDITORIUM - 6201 S STREET
SACRAMENTO, CALIFORNIA

March 21, 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 Northern California Enerqgy Authority (NCEA) Meeting Here
Webinar/Meeting ID: 161 739 1855

Passcode: 762939

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/1617391855?pwd=dzZVZk9NekRoYWR4cndsWk1qdThOQT09
mailto:PublicComment@smud.org

Items 2 and 3 were reviewed by the March 20, 2024, Energy Resources & Customer
Services Committee.

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

Consent Calendar:

2. Approve amendments to the 2024 Northern California Energy Authority (NCEA)
Budget Resolution to i) combine and relabel the Interest Expense and Bond Principal
line items to the single line item Debt Service (Interest and Principal) and augment the
line item by $12,983,277 and ii) augment the Administrative & General line item by
$15 million. Energy Resources & Customer Services Committee 3/20. (Scott Martin)

Discussion Calendar:

3. 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. Energy Resources &
Customer Services Committee 3/20. (Scott Martin)

Presenter: Russell Mills

Public Comment:

4. Items not on the agenda.

Summary of Commission Direction

Dated: March 13, 2024

Rosanna Herber, President
Northern California Energy 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.org, 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




SSS No. TR24-004

NCEA COMMISSION | ixcs-osmons

AG E N D A |T E M E/?;rcnlisgiinz%zzﬁng Date

NORTHERN CALIFORNIA ENERGY
AUTHORITY STAFFING SUMMARY SHEET

TO TO

1. | Russell Mills 6. | Suresh Kotha

2. | Scott Martin 7.

3. | Brandy Bolden 8.

4. | Frankie McDermott 9. | Legal

5. | Lora Anguay 10. | CEO & General Manager

Consent Calendar | X| Yes No If no, schedule a dry run presentation. | Budgeted Yes | X No ig;;z;;jp lain in Cost/Budgeted

FROM (IPR) DEPARTMENT MAIL STOP | EXT. DATE SENT

Alex Fastovich Treasury B355 5680 3/5/24

NARRATIVE:

Requested Action: Approve amendments to the 2024 Northern California Energy Authority (NCEA) Budget Resolution to i)
combine and relabel the Interest Expense and Bond Principal line items to the single line item Debt Service
(Interest and Principal) and augment the line item by $12,983,277 and ii) augment the Administrative &
General line item by $15,000,000.

Summary: NCEA is a Joint Powers Authority (JPA), formed by SMUD and the Sacramento Municipal Utility District
Financing Authority (SFA) in 2018. NCEA issued five-year put bonds and used the proceeds to enter into a
commodity prepayment agreement with J Aron and Company for a 30-year supply of fuel or electricity,
with a mandatory put date of July 1, 2024. NCEA has also entered into a Commaodity Supply Contract with
SMUD that provides for the sale of all the fuel or electricity to SMUD. In 2024, NCEA will use up to the
augmented budget amount to remarket the bonds and extend the commodity supply agreement which
requires augmenting the previously approved 2024 budget; the Administrative & General line item is
conservatively high to account for uncertainty primarily due to changing market conditions, and how
accounting rules might require the costs to be classified. The budget change is applicable only to NCEA,
while SMUD’s budget is unaffected. SMUD’s 2024 Budget Commodity line item includes the cost of the
commodities to be purchased from NCEA. NCEA will use proceeds from the commodities sales to SMUD,
combined with swap cash flow settlements, to pay for interest and principal on the NCEA bonds.

Board Policy: Strategic Direction SD-2, Competitive Rates, Strategic Direction SD-3, Access to Credit Markets, Strategic

(Number & Title)

Benefits:

Direction SD-4, Reliability. The NCEA budget will support SD-2, SD-3 and SD-4 by providing a reliable
and discounted supply of fuel for SMUD’s thermal generating plants. The 2024 Budget provides for the
payment of interest, principal, trustee fees on the NCEA bonds, bond issuance costs and other administrative
costs.

Approval of the amendment to the 2024 NCEA Budget Resolution meets the requirements of the Municipal
Utility District (MUD) Act and will authorize debt service, trustee fee and other administrative payments
within the limits prescribed.

Cost/Budgeted: Approval of the amendment to the 2024 NCEA Budget Resolution will authorize debt service and
administrative payments within the limit prescribed.
Alternatives: Approval of a budget is required before June 1, 2024, or NCEA will not have authority to carry out fuel
transactions nor make required debt service payments.
Affected Parties: Budget Office, Accounting, Treasury, Power Generation, Energy Trading & Contracts, Legal.
Coordination: Budget Office, Accounting, Treasury, Power Generation, Energy Trading & Contracts, Legal.
Presenter: Russell Mills, Director, Treasury Operations & Commodity Risk Management, and Treasurer
Additional Links:
SUBJECT ITEM NO. (FOR LEGAL USE ONLY)

2024 NCEA Budget Resolution Amendment 2




DRAFT

RESOLUTION NO.

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



DRAFT

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.
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NCEA COMMISSION g(ﬁn&rréittee Meeting & Date
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NORTHERN CALIFORNIA ENERGY March 21, 2024

AUTHORITY STAFFING SUMMARY SHEET

TO TO

1. | Russell Mills 6. | Suresh Kotha

2. | Scott Martin 7.

3. | Brandy Bolden 8.

4. | Frankie McDermott 9. | Legal

5. | Lora Anguay 10. | CEO & General Manager

Consent Calendar Yes No If no, schedule a dry run presentation. | Budgeted Yes No iggz;;jp lain in Cost/Budgeted

FROM (IPR) DEPARTMENT MAIL STOP | EXT. DATE SENT

Alex Fastovich Treasury B355 5680 3/5/24

NARRATIVE:

Requested Action: Approve the issuance of Northern California Energy Authority (NCEA) Commodity Prepay Bonds and
authorize the Chief Executive Officer & General Manager to execute documents necessary to complete the
issuance of the bonds and various contracts related to the prepayment of the commodities.

Summary: NCEA issued 30 year commodity prepay bonds in 2018 for an initial 5-year term. NCEA is now refunding
and extending the original transaction to a new 30 year term with an initial put bond with a five to eight year
term. The refunding and extension will allow NCEA to pass on as much as $3 million savings annually to
SMUD, depending on market conditions at pricing. The commodity prepay bonds allow for maximum
flexibility where SMUD can receive fuel, electricity, or novate an existing renewable power purchase
agreement or novate a supply of biogas. The maximum par value of the bonds/notes combined will be
approximately $850 million, with a maximum coupon of 5%.

Board Policy: SD-2 Competitive Rates, SD-3 Access to Credit Markets
(Number & Title)
Benefits: Bond proceeds will be used to prepay Goldman Sachs for delivery of commodities at a discount to index over
a 30-year period.
Cost/Budgeted: Cost of issuance have been included in the 2024 budget and a portion of the costs will be paid out of bond
proceeds and recovered over the life of the transaction.
Alternatives: Do not prepay for commodities and forgo annual savings.
Affected Parties: Legal, Energy Trading & Contracts, Accounting, and Treasury
Coordination: Legal and Treasury
Presenter: Russell Mills, Director, Treasury Operations & Commodity Risk Management, and Treasurer
Additional Links:
SUBJECT ITEM NO. (FOR LEGAL USE ONLY)

Approve Issuance of NCEA Commodity Prepay Bonds 3

ITEMS SUBMITTED AFTER DEADLINE WILL BE POSTPONED UNTIL NEXT MEETING.




pfm March 6, 2024

Memorandum
To: Sacramento Municipal Utility District DBA as Northern California Energy Authority
Russell Mills

Director Risk Management and Treasurer

Jon Anderson
Assistant Treasurer, Manager Commodity Risk Management

Alex Fastovitch
Principal Financial Analyst

From: PFM Financial Advisors LLC
Chris Lover, Managing Director

Subject: Commodity Supply Revenue Refunding Bonds, Series 2024
Government Code Section 5852.1
Good Faith Estimate of Cost for the Bond Transaction

General Background Information

The Sacramento Municipal Utility District (“SMUD”) DBA as the Northern California Energy Authority
intends to execute a bond transaction in the Spring of 2024, the Commaodity Supply Revenue Refunding
Bonds, Series 2024, subject to market conditions. The purpose of this transaction is to refund the
Commodity Supply Revenue Bonds, Series 2018 of which $537.3 million remain outstanding. This
transaction is a natural gas prepayment transaction with the 2018 Bonds having a mandatory purchase
date of July 1, 2024. In addition to this refunding, NCEA has added additional gas volumes to the
prepayment, increasing the amount of par issued with this transaction. Goldman Sachs is the sole senior
manager for this transaction.

Based on market conditions in the end of February, PFM believes the following information pertains to the
underwriter's discount and cost of issuance for this planned transaction:



NCEA Transaction

Expected Par 672,310,000
Underwriter Discount, Takedown 2,689,240
Underwriter's Discount, Management Fee 336,155
Other Underwriter Expense 336,355
Total Underwriter's Discount * 3,361,750

Other Compensation Received, Related Party

Prepayment LLC Fee 9,800,000
Fee for Natural Gas Delivery (per MMBtuU) TBD
Additional Other Compensation 9,800,000
Cost of Issuance 1,250,000

Total, day of delivery expenses
(includes Total Underwriter's Discount and
Cost of Issuance and excludes related party

compensation)

4,611,750

1 Underwriter' discount does not include additional compensation

received by Goldman Sachs through related party transactions

PFM does note that there are other related party forms of compensation not technically characterized as
“Underwriter’s Discount”, typical for Commodity Pre-pay transactions that incorporate a Limited Liability
Corporation (“LLC”). Based on initial Goldman Sachs modelling and through other Goldman Sachs
prepayments with a similar LLC structure, there is a fee, scalable to the final size of the transaction. Itis
expected that for NCEA, this will be ~$9.8 million that is incorporated into the prepayment cashflows. This
amount largely reflects two items:

e An equity amount necessary to initially capitalize the LLC

o A‘revenue offset” process at Goldman Sachs. Basically, the expected NCEA counterparty is a
Goldman Sachs client that will not need to raise capital with their Goldman Sachs counterparty.
Hence, this is a transfer to that profit center to make that side of Goldman Sachs whole through this
prepay transaction.

Finally, there is another stream of related party revenue. J. Aron, a subsidiary of Goldman Sachs, will
receive revenues in the form of a “Reservation Charge / Administration Fee” for the coordination required for
commodity delivery. This will likely be received for as long as J. Aron is involved in the transaction and is based on
the quantity of the commaodity received.

Government Code Section 5852.1, Good Faith Estimate of Cost for the
Bond Transaction

The following table is provided for the Good Faith Estimate disclosure:



NCEA Commodity Supply Revenue Refunding Bonds

True Interest Cost 4.00%
Underwriter Discount 3,697,905
Cost of Issuance 1,250,000
Total Expected Payment Amount 686,184,322
Refunded Debt, Commodity Supply Revenue Bonds, 2018 537,295,000




DRAFT NCEA RESOLUTION AUTHORIZING THE ISSUANCE
OF ONE OR MORE SERIES OF COMMODITY SUPPLY
REVENUE BONDS IN AN AGGREGATE PRINCIPAL AMOUNT
NTE $800M TO REFUND BONDS PREVIOUSLY ISSUED TO
FINANCE THE ACQUISITION OF A LONG-TERM SUPPLY OF
GAS AND ELECTRICITY FOR SMUD AND TO FINANCE THE
ACQUISITION OF AN ADDITIONAL LONG-TERM SUPPLY OF
GAS AND ELECTRICITY FOR SMUD AND OTHER MATTERS
RELATING THERETO



DRAFT

RESOLUTION NO.

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;

4160-2392-6094.4



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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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.

-11 -
4147-6340-3086.5
40118-2



“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.
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“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.
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“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.

-19 -
4147-6340-3086.5
40118-2



“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

-36 -
4147-6340-3086.5
40118-2



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

-45 -
4147-6340-3086.5
40118-2



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.

-47 -

4147-6340-3086.5

40118-2



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
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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.

-65 -
4147-6340-3086.5
40118-2



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 f