E.

AGENDA
CENTRAL VALLEY ENERGY AUTHORITY

TURLOCK IRRIGATION DISTRICT
BOARD ROOM, MAIN OFFICE BUILDING
333 EAST CANAL DRIVE
TURLOCK, CALIFORNIA

Click here to view the livestream of the meeting

ALTERNATE FORMATS OF THIS AGENDA WILL BE MADE AVAILABLE
UPON REQUEST TO QUALIFIED INDIVIDUALS WITH DISABILITIES.
APPROPRIATE INTERPRETIVE SERVICES FOR THIS MEETING WILL BE
PROVIDED IF FEASIBLE UPON ADVANCE REQUEST TO
QUALIFIED INDIVIDUALS WITH DISABILITIES.

REGULAR MEETING
TUESDAY, JANUARY 7, 2025
9:00 A.M.

CALL TO ORDER

CONSENT CALENDAR

1.

Approval of minutes of the regular meeting of December 17, 2024.

PUBLIC COMMENT PERIOD (5-minutes per speaker)

Interested persons in the audience are welcome to introduce any topic within the Authority’s
jurisdiction. Matters presented under this heading may be discussed, but no action will be
taken by the Commission at this meeting.

ACTION ITEMS

1.

Resolution to Authorize Issuance of the CVEA Commodity Supply Revenue Bonds
to Finance the Acquisition of a Long-Term Supply of Natural Gas and Electricity
for the TID

Consider a resolution authorizing issuance of the Central Valley Energy Authority
Commodity Supply Revenue Bonds to finance the acquisition of a long term supply of
natural gas and energy for the Turlock Irrigation District; approving the form, execution,
and delivery of (a) Trust Indenture, (b) Prepaid Commodity Sales Agreement, (c)
Commodity Supply Contract, (d) Commodity Swap Agreement, (e) Re-Pricing
Agreement, (f) Investment Agreements, (g) other supporting documents and
agreements, (h) Bond Purchase Contract, (i) Official Statement, and (j) Continuing
Disclosure Agreement; and authorizing certain other matters relating thereto.

- Brian Stubbert, Treasurer/Auditor

MOTION TO ADJOURN


https://www.tid.org/BoardMeetings

MINUTES OF THE COMMISSION OF THE
CENTRAL VALLEY ENERGY AUTHORITY

Turlock, California
17 December 2024

A regular meeting of the Commission of the Central Valley Energy Authority was called
to order at 11:21 a.m. in regular session on the 17" day of December, 2024 at the offices of the
Turlock Irrigation District, 333 East Canal Drive, Turlock, California. Present were:
Commissioners Michael Frantz (President), David Yonan (Vice President), Joe Alamo (Secretary),
Becky Hackler Arellano, and Ron Macedo, Executive Director Brad Koehn, Treasurer/Auditor
Brian Stubbert, and Executive Secretary Jennifer Land.

PRESENTATION OF THE JOINT EXERCISE OF POWERS AGREEMENT
AND REPORT OF DESIGNATED OFFICERS

Treasurer/Auditor Brian Stubbert stated this is the first meeting of the Central Valley
Energy Authority (CVEA), noting there are a number of different. motions (action items) to be
considered by the Authority as part of this meeting, and that Deug Brown from Stradling Yocca
Carlson & Rauth LLP is also in attendance to answer any questions.

Mr. Stubbert also presented a brief history of-the"CVEA lincluding formation of the
Authority (by TID and WECA) and the Joint Exercise of\Powers Agreement on November 26 to
pursue a commodity prepay transaetion, meetings-will be held on Tuesdays at 9:00 a.m., the
President, Vice President, and Secretary’of the |Authority are the same as the TID Board, the
Executive Director of the-Authority\is the General Manager of the TID, and the Treasurer and
Auditor of the Authority is\the CFO/AGM of TID, and the fiscal year is the same as TID and
WECA — December 31.

REPORT ON THE JOINT EXERCISE OF POWERS AGREEMENT FILING WITH
THE SECRETARY OF STATE

Treasurer/Auditor Brian Stubbert informed the Authority that the Joint Exercise of Powers
Agreement was filed with the Secretary of State on November 27 and received back on December
3, 2024 — File No. 2596.

PUBLIC COMMENT

Member of the public Milt Trieweiler inquired about the formation and purpose of the
CVEA.

ACTIONS ITEMS
Commission President Frantz introduced the series of actions to establish various policies,

engage with special counsel and financial advisors, direct staff to undertake a two-year audit, and
authorize staff to file key initial documents for a future commodity prepay transaction.



Treasurer/Auditor Brian Stubbert clarified there are a series of eight (8) items so if the
Authority so chooses, they are able to approve all motions listed within the Action Items by one
vote, however they can take any item(s) separately. Mr. Stubbert also noted there is one item for
the two-year audit that needs to have a unanimous vote.

The Commissioners assumed a one-vote summary of the action items.

Treasurer/Auditor Brian Stubbert presented an overview of the key information for the
following action items, clarifying that the title of the motion for the debt management policy should
read as adopting a Debt Management Policy similar to TID with “one exception”.

Hearing no comments, the commission took the following actions:
MOTION ADOPTING AN INVESTMENT POLICY

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the
Commission hereby acknowledges that California state law requires that the Authority have an
approved investment policy and thereby adopts an investment policy similar to the Turlock Irrigation
District Investment Policy to be utilized by the Central Valley Energy Authority. Furthermore, the
Treasurer and Auditor recommends that the Commission adopt an investment policy similar to the
Turlock Irrigation District Investment Policy to serve as the Investment Policy for the Authority
acknowledging that, pursuant to Section 53601(m) of the Government Code of the State of
California, the investment of proceeds held by the trustee of any bond, notes or other indebtedness
of the Authority shall be invested in accordance with the indenture or other authorizing document
with respect thereto.

All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

MOTION ADOPTING A DEBT MANAGEMENT POLICY

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the Commission
hereby acknowledges that California state law requires that the Authority approve a compliant debt
management policy prior to the issuance of any debt by the Authority and thereby adopts a debt
management policy similar to the Turlock Irrigation District Debt Management Policy with one
exception as the debt management policy to be utilized by the Central Valley Energy Authority.
Furthermore, the Treasurer and Auditor recommends that the Commission adopt a debt
management policy similar to the Turlock Irrigation District Debt Management Policy to serve as
the Debt Management Policy for the Authority with the following exception: the types, purposes
and use of debt to be issued by the Authority may include projects for the purchase and sale of
natural gas and electric energy and associated capacity and environmental attributes, including the
provision of working capital therefor, and other projects and programs relating to the acquisition
and financing of natural gas and energy, for the benefit of the Turlock Irrigation District, consistent
with the powers and purposes of the Authority as described in the Joint Exercise of Powers
Agreement.



All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

MOTION ADOPTING THE PROPOSED
FEDERAL SECURITIES LAW DISCLOSURE POLICY

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the Commission
hereby acknowledges that best practices under the federal securities laws applicable to public
agencies suggest including the adoption by the Authority of federal disclosure law policies and
procedures prior to the issuance by the Authority of any debt in the public credit markets and
thereby adopts the proposed Federal Securities Law Disclosure Policy.. Furthermore, the Treasurer
and Auditor recommends to the Commission the adoption of Federal Securities Law Disclosure
Policy for the Authority dated December 17, 2024, which was provided to the Commission.

All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

MOTION ADOPTING A CONFLICT OF INTEREST CODE

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the Commission
hereby acknowledges that California state law requires that the Authority adopt a Conflict of
Interest Code and thereby directs the Commission to adopt a Conflict of Interest Code. The
Executive Director recommends that the Commission adopt a Conflict of Interest Code for the
Authority, which has been provided to the Commission.

All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

MOTION AUTHORIZING OFFICERS TO TAKE NECESSARY ACTIONS TO
FACILITATE THE CONSIDERATION BY THE COMMISSION OF A
POTENTIAL COMMODITIES PREPAYMENT TRANSACTION
AT A FUTURE REGULAR MEETING

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the Commission
hereby acknowledges that the Executive Director and Treasurer/Auditor recommends that the
Commission authorize staff, Stradling Yocca Carlson & Rauth LLP as Special Counsel, and PFM
Financial Advisors LLC as Municipal Advisor, to undertake such actions as deemed necessary or
appropriate by such officers to allow the Commission to consider the approval of a potential
commodities prepayment transaction at a future regular meeting, including but not limited to,
hereby authorizing the Treasurer and Auditor of the Authority, in consultation with PFM Swap
Advisors LLC, to enter into the International Swaps and Derivatives Association (“ISDA”) August
2012 and March 2013 Dodd Frank Protocols and ISDA U.S. Stay Protocol and to execute and
deliver such Protocol adherence letters, agreements and related questionnaires in connection
therewith.



All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

MOTION CONSIDERING A REQUEST AND DIRECTING
THE TREASURER AND AUDITOR TO UNDERTAKE A TWO-YEAR AUDIT
FOR THE PERIOD ENDING DECEMBER 31, 2025

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the Commission
hereby acknowledges that as authorized pursuant to Section 6505(f) of the Government Code of
the State of California, the Treasurer and Auditor recommends that the Commission request and
direct the Treasurer and Auditor to cause the first independent audit of the Authority to be prepared
for and cover the two-year period of 2024 and 2025, with annual audits to be prepared for each
fiscal year thereafter. This will avoid the Authority preparing an independent audit for the 35-day
period from November 27, 2024 through December 31, 2024.

All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

MOTION CONSIDERING THE ENGAGEMENT OF
STRADLING YOCCA CARLSON & RAUTH LLP AS SPECIAL COUNSEL WITH
RESPECT TO ANY PROPOSED FINANCING TRANSACTIONS

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the Commission
hereby acknowledges that the Executive Director recommends the approval of the engagement of
Stradling Yocca Carlson & Rauth LLP as Special Counsel for the Authority with respect to
financing transactions and thereby approves the engagement of Stradling Yocca Carlson & Rauth
LLP as Special Counsel, as set forth in the engagement letter dated December 17, 2024, which has
been provided to the Commission.

All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

MOTION CONSIDERING THE ENGAGEMENT OF
PFM FINANCIAL ADVISORS LLC AS MUNICIPAL ADVISOR AND PFM SWAP
ADVISORS LLC AS SWAP ADVISOR WITH RESPECT TO ANY PROPOSED
FINANCING TRANSACTIONS

Moved by Commissioner Alamo, seconded by Commissioner Macedo, that the Commission
hereby acknowledges that the Executive Director recommends the approval of the engagement of
PFM Financial Advisors LLC as Municipal Advisor and PFM Swap Advisors LLC as swap
advisor with respect to any proposed financing transactions and thereby approves the engagement
of PFM Financial Advisors LLC and PFM Swap Advisors LLC as Swap Advisor, as set forth in the
engagement letter dated December 17, 2024, which has been provided to the Commission.

All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.



MOTION TO ADJOURN

Moved by Commissioner Alamo, seconded by Commissioner Yonan, that the regular
meeting of the Commission be adjourned at 11:38 a.m.

All voted in favor with none opposed. The President declared the motion carried and the
meeting adjourned.

Executive Secretary to the Commission
of the Central Valley Energy Authority



Board Meeting Date:

BOARD AGENDA REPORT
CENTRAL VALLEY ENERGY AUTHORITY

January 7, 2025

Subject: Central Valley Energy Authority Prepay Transaction Document Approval
Administration: Financial Services

Recommended Consider approval of a resolution regarding the various documents in a commodity
Action: prepay transaction. These documents will be in substantive final form.

Background and The Central Valley Energy Authority (CVEA) was formed through a Joint Exercise of
Discussion: Powers Agreement between the Turlock Irrigation District (TID) and the Walnut Energy

Center Authority (WECA), dated as of November 26, 2024, to enter into a commodity
prepay transaction if markets conditions are favorable. The Authority has been
working on having the appropriate documents in substantive final form, as market
conditions are currently favorable for a prepay transaction. The documents included
for approval are a) Form of Trust Indenture between CVEA and US Bank Trust
Company, N.A. as Trustee; b) Form of the Prepaid Commodity Sales Agreement
between Aron Prepay LLC and CVEA; c) Form of the Commodity Supply Contract
between CVEA and TID; d) Form of an ISDA Master Agreement, the Schedule thereto
and related Confirmation between CVEA and BP Energy Company relating to a
commodity swap; e) Form of the Re-Pricing Agreement, between Aron Prepay LLC and
CVEA,; f) Form of Custodial Agreement relating to commodity swap, among CVEA, the
Commodity Swap Counterparty and the Trustee, as custodian; g) Form of a SPE Master
Custodial Agreement, among Aron Prepay LLC, J. Aron & Company LLC, CVEA and the
Bank of New York Mellon, as custodian, relating to payments to be made to and by
Prepay LLC; h) Form of the Bond Purchase Contract between CVEA and Goldman Sachs
& Co. LLC; i) Form of the Preliminary Official Statement; and j) Form of Continuing
Disclosure Agreement, among CVEA, the District and Willdan Financial Services and
dissemination agent.

It is anticipated the transaction may occur sometime in January 2025 with a potential
savings of $5.4M, which is an approximate savings of 9.5% for the initial transaction
period (8-10 years). We would not proceed with the transaction is the savings was less
than 8%.

Set forth below and made available to the public are the good faith estimates with
respect to the 2025 Bonds required by Section 5852.1 of the California Government
Code. The figures below are estimates and the final amounts will depend on market
conditions and can be expected to vary from the estimated amounts.

(a) The true interest cost of the 2025 Bonds is estimated at 4.3%, calculated as
provided in Section 5852.1(a)(1)(A) of the Code.

(b) The finance charge of the 2025 Bonds, including all fees and charges paid to third
parties, is estimated at $56,915,440.

(c) Proceeds of the 2025 Bonds expected to be received by CVEA for the sale of the
2025 Bonds less the finance charge described in (b) above, any reserves and any
capitalized interest paid from proceeds of the Bonds, and the structuring fee
mentioned above is equal to $1,103,465,373.

(d) The total payment amount calculated as provided in Section 5852.1(a)(1)(D) of the
Code is estimated at $1,590,856,163.




Alternative(s) Alternative: Not approve the resolution to pursue a prepay transaction.
Pros and Cons: Pros: Minimal.

Cons: The savings achieved from a commodity prepay transaction would not be
attained.
Additional The savings listed above is net of fees, with the exception of the annual audit fees and
Information: the time staff works on the transaction on an annual basis.
Fiscal Impact: Entering into a prepay transaction will achieve a financial benefit for CVEA and in turn,

the TID. The actual savings is unknown, however the anticipated savings is around
$5.4M a year for the initial transaction period (8-10 years).

Presenter Signature Dept. Manager Signature AGM Signature

Briowv Stubbert Briowv Stubbert
Name: Brian Stubbert Name: Name: Brian Stubbert
Date Signed: 12/30/2024 Date Signed: Date Signed: 12/30/2024

GM Signature

Name: Brad Koehn
Date Signed: 01/02/2025




RESOLUTION NO. 2025 -

RESOLUTION AUTHORIZING ISSUANCE OF THE CENTRAL VALLEY ENERGY
AUTHORITY COMMODITY SUPPLY REVENUE BONDS TO FINANCE THE
ACQUISITION OF A LONG-TERM SUPPLY OF NATURAL GAS AND ELECTRICITY
FOR THE TURLOCK IRRIGATION DISTRICT; APPROVING THE FORM,
EXECUTION, AND DELIVERY OF (A) A TRUST INDENTURE, (B) A PREPAID
COMMODITY SALES AGREEMENT, (C) A COMMODITY SUPPLY CONTRACT, (D)
A COMMODITY SWAP AGREEMENT, (E) A RE-PRICING AGREEMENT, (F)
INVESTMENT AGREEMENTS, (G) OTHER SUPPORTING DOCUMENTS AND
AGREEMENTS, (H) A BOND PURCHASE CONTRACT, (I) AN OFFICIAL
STATEMENT, AND (J) A CONTINUING DISCLOSURE AGREEMENT; AND
AUTHORIZING CERTAIN OTHER MATTERS RELATING THERETO

WHEREAS, the Walnut Energy Center Authority and the Turlock Irrigation District (the
“District”) entered into a Joint Exercise of Powers Agreement, dated as of November 26, 2024 (the
“JPA Agreement”), creating and establishing the Central Valley Energy Authority (the
“Authority”) pursuant to the Joint Exercise of Powers Act, Section 6500 et seq. of the California
Government Code (the “Act”), for the purpose of providing assistance to the District in connection
with the financing of, among other things, projects for the acquisition of supplies of natural gas
and electricity; and

WHEREAS, the Authority is authorized by the Act and its JPA Agreement to purchase and
sell natural gas and electric energy and associated capacity and environmental attributes and to
issue revenue bonds to finance or refinance 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, the District has determined that it is desirable to utilize a prepayment
financing arrangement for the acquisition of natural gas and electric energy, including under
existing gas supply agreements; and

WHEREAS, the Authority has determined to purchase certain quantities of gas and
electricity from a specified Aron Energy Prepay LLC (“Prepay LLC”) on a prepaid basis (the
“Project”) and to sell such gas and electricity to the District, as contemplated herein; and

WHEREAS, the Authority has determined to finance the costs of the Project with the
proceeds of its Commodity Supply Revenue Bonds, Series 2025 (the “Bonds”); and

WHEREAS, the Authority now desires to authorize the officers of the Authority to take all
necessary action to accomplish the purchase of the Project on a prepaid basis, the sale of gas and
electricity to the District and the issuance, sale and delivery of the Bonds; and

WHEREAS, pursuant to a Trust Indenture (the “Indenture”), between the Authority and
U.S. Bank Trust Company, National Association, as trustee (the “Trustee”), the Authority will
issue the Bonds for the purpose, among others, of financing the costs of the Project; and

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 underwriter (the
“Underwriter”), and the Authority, the Bonds will be sold to the Underwriter, and the proceeds of



such sale will be used as set forth in the Indenture and the Bond Purchase Contract to finance the
costs of the Project and pay costs incurred in connection with the issuance of the Bonds; and

WHEREAS, pursuant to a Prepaid Commodity Sales Agreement (the “Prepaid Commodity
Agreement”’) between the Authority and Prepay LLC, the Authority will acquire such supplies of
gas and electricity from Prepay LLC; and

WHEREAS, pursuant to a Commodity Supply Contract (the “Supply Contract”) between
the Authority and the District, the Authority will sell such supplies of gas and electricity to the
District over a period of years; and

WHEREAS, there has been prepared a Preliminary Official Statement to be distributed in
connection with the proposed offering and sale of the Bonds; and

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

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

4. Proposed forms of an ISDA Master Agreement, the Schedule thereto and
related Confirmation between the Authority and BP Energy Company, a Delaware
corporation (the “Commodity Swap Counterparty”) relating to a commodity swap
(collectively, the “Commodity Swap Agreement”); and

5. A proposed form of Re-Pricing Agreement (the “Re-Pricing Agreement”),
between Prepay LLC and the Authority; and

6. A proposed form of Custodial Agreement (the “Commodity Swap Custodial
Agreement”), among the Authority, the Commodity Swap Counterparty and the Trustee,
as custodian, relating to payments under the commodity swap; and

7. A proposed form of SPE Master Custodial Agreement (the “SPE Custodial
Agreement”), among Prepay LLC, J. Aron & Company LLC, a New York limited liability
company (“J. Aron”), the Authority and The Bank of New York Mellon, as custodian,
relating to payments to be made to and by Prepay LLC; and

8. A proposed form of the Bond Purchase Contract; and
0. A proposed form of the Preliminary Official Statement; and
10. A proposed form of Continuing Disclosure Agreement (the “Continuing

Disclosure Agreement”), among the Authority, the District and Willdan Financial Services,
as dissemination agent.

WHEREAS, the Commission has reviewed the proposed prepayment Project transaction
and the documents and agreements submitted to this meeting and the provisions of the California
Environmental Quality Act (“CEQA”) and has considered whether any direct or indirect physical
changes to the environment will result from entering into such transaction and such documents



and agreements and from the issuance of the Bonds, and has considered whether taking any of
those actions may possibly have a significant effect on the environment; and

WHEREAS, all acts, conditions and things required by the laws of the State of California
to exist, to have happened and to have been performed precedent to and in connection with the
consummation of the actions authorized hereby do exist, have happened and have been performed
in regular and due time, form and manner as required by law, and the Authority is now duly
authorized and empowered, pursuant to each and every requirement of law, to consummate such
actions for the purpose, in the manner and upon the terms herein provided.

NOW, THEREFORE, BE IT RESOLVED by the Commission of the Central Valley
Energy Authority as follows:

Section 1. All of the recitals herein contained are true and correct and the Commission so
finds.

Section 2. Pursuant to the Act and the Indenture, the Authority is hereby authorized to
issue its revenue bonds designated as the “Central Valley Energy Authority Commodity Supply
Revenue Bonds, Series 2025” in an aggregate principal amount not to exceed $1,250,000,000 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 Authority
for this meeting. The Bonds shall be executed by the manual or facsimile signature of the
President, the Vice President, the Executive Director or the Treasurer of the Authority, or other
Authorized Officer (as hereinafter defined), and attested by the manual or facsimile signature of
the Secretary, Executive Secretary, Deputy Secretary or other Authorized Officer of the Authority.

Section 3. The proposed form of the Indenture, as made available to the Commissioners
of the Authority for this meeting, is hereby approved. Any one of the President, Vice President,
Executive Director or Treasurer of the Authority, acting singly (each an “Authorized Officer”) is
hereby authorized and directed, for and on behalf of the Authority, to execute and deliver, after
consultation with Stradling Yocca Carlson & Rauth LLP, as bond counsel (“Bond Counsel”), 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; provided, that the dated date, final maturity date of the Bonds (not
later than December 1, 2057), interest rate or rates for each maturity (not to exceed 6.0% per
annum), interest payment dates, denominations, forms, registration privileges, manner of
execution, place or places of payment, mandatory purchase provisions, tender provisions, terms of
redemption and other terms of the Bonds shall be as provided in the Indenture, as finally executed.

Section 4. The proposed form of the Prepaid Commodity Agreement, as made available
to the Commissioners of the Authority for this meeting, is hereby approved. Any Authorized
Officer is hereby authorized and directed, for and on behalf of the Authority, to execute and
deliver, after consultation with Stradling Yocca Carlson & Rauth LLP, as special counsel to the
Authority (“Special Counsel”), the Prepaid Commodity Agreement 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.

Section 5. The proposed form of the Supply Contract, as made available to the
Commissioners of the Authority for this meeting, is hereby approved. Any Authorized Officer is



hereby authorized and directed, for and on behalf of the Authority, to execute and deliver, after
consultation with Special Counsel, the Supply 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.

Section 6. The proposed forms of the Commodity Swap Agreement, as made available to
the Commissioners of the Authority for this meeting, are hereby approved. Any Authorized
Officer is hereby authorized and directed, for and on behalf of the Authority, to execute and
deliver, after consultation with Special Counsel, the Commodity Swap 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 Authority 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 the District under the Supply Contract
(which are a part of the Trust Estate pledged under the Indenture to secure the Bonds) and the fixed
payments to be made on the Bonds.

Section 7. The proposed form of the Re-Pricing Agreement, as made available to the
Commissioners of the Authority for this meeting, is hereby approved. Any Authorized Officer is
hereby authorized and directed, for and on behalf of the Authority, to execute and deliver, after
consultation with Special Counsel, the Re-Pricing Agreement 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.

Section 8. The proposed forms of the Commodity Swap Custodial Agreement and the SPE
Custodial Agreement, as made available to the Commissioners of the Authority for this meeting,
are hereby approved. Any Authorized Officer is hereby authorized and directed, for and on behalf
of the Authority, to execute and deliver, after consultation with Special Counsel, each of 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 9. Notwithstanding the authorized investments specified in the Authority’s
investment policy, in connection with the Bonds each Authorized Officer is hereby authorized to
enter into (or to direct the Trustee to enter into) one or more investment agreements, guaranteed
investment contracts, or similar agreements (the “Investment Agreements”) with respect to
amounts credited to the Debt Service Account and the Debt Service Reserve Account and the
Commodity Reserve Account established under the Indenture. The Investment Agreements shall
bear the rates and contain other terms as any Authorized Officer may approve (such approval to
be conclusively evidenced by such Authorized Officer’s execution and delivery thereof). Each
Authorized Officer is hereby authorized to execute such documents and to take any and all actions
which such officer may deem necessary or desirable in connection with the execution and delivery
of the Investment Agreements.

Section 10. The proposed form of the Bond Purchase Contract, as made available to the
Commissioners of the Authority for this meeting, is hereby approved. Any Authorized Officer is
hereby authorized and directed, for and on behalf of the Authority, to execute and deliver, after



consultation with Bond Counsel, 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
0.65% of the principal amount of the Bonds.

Section 11. The preparation and distribution of the Preliminary Official Statement,
including appendices C, D, E, F and G but excluding appendices A, B, H, I and J (the “Authority
Portion”), in substantially the form as made available to the Commissioners of the Authority for
this meeting, is hereby approved. Each Authorized Officer is hereby authorized to make such
changes, insertions and omissions as may be recommended by Bond Counsel and to sign a
certificate pursuant to Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934
relating to the Authority Portion of the Preliminary Official Statement. Upon execution of such
certificate, the Underwriter is hereby authorized to distribute copies of said Preliminary Official
Statement to persons who may be interested in the initial purchase of the Bonds. Each Authorized
Officer is hereby authorized and directed to execute, approve and deliver the Official Statement in
the form of the Preliminary Official Statement, with such changes, insertions and omissions to the
Authority Portion of the Official Statement as may be recommended by Stradling Yocca Carlson
& Rauth LLP , as disclosure counsel (“Disclosure Counsel’) and approved by the officer executing
the same, said execution being conclusive evidence of such approval. The Underwriter is directed
to deliver copies of any final Official Statement to all actual initial purchasers of the Bonds. Each
Authorized Officer is hereby authorized to execute and deliver one or more amendments or
supplements to the Preliminary Official Statement or the final Official Statement which an
Authorized Officer may deem necessary or as may be recommended by Disclosure Counsel.

Section 12. The proposed form of the Continuing Disclosure Agreement, as made
available to the Commissioners of the Authority for this meeting, is hereby approved. Any
Authorized Officer is hereby authorized to execute and deliver, after consultation with Bond
Counsel, the Continuing Disclosure Agreement in the form presented to this meeting, with such
changes, insertions and deletions as may be approved by such Authorized Officer, said execution
being conclusive evidence of such approval.

Section 13. Stradling Yocca Carlson & Rauth LLP is hereby appointed to act as Bond
Counsel and Disclosure Counsel to the Authority in connection with the Bonds in accordance with
the terms of the engagement letter on file with the Secretary.

Section 14. The Commission acknowledges that the good faith estimates required by
Section 5852.1 of the California Government Code are disclosed in the staff report and are
available to the public at the meeting at which this Resolution is approved.

Section 15. The Commission does hereby determine that the adoption of this resolution to
authorize execution of the agreements and documents described herein and implementation of
actions necessary to accomplish the intention of this resolution is not a project pursuant CEQA
Guidelines Section 15378(b)(4) as it involves government fiscal activities which do not involve
any commitment to any specific project which may result in a potentially significant physical
impact on the environment; thus, it is not subject to CEQA pursuant to CEQA Guidelines Section
15060(c)(3).

Section 16. The Authorized Officers, each acting alone, are hereby authorized and
directed, for and in the name and on behalf of the Authority, to execute and deliver any and all
documents (and the Secretary, Executive Secretary, Deputy Secretary or any other Authorized



Officer is authorized to attest to the signature of any such Authorized Officer, as applicable),
including, without limitation, signature certificates, no-litigation certificates, tax certificates and/or
agreements relating to the Bonds, certificates concerning the contents of the Preliminary Official
Statement and the Official Statement and the representations and warranties in the Bond Purchase
Contract, letters of representation relating to book-entry registration, and any other agreements
required in connection with the issuance or administration of the Bonds, including a conflict waiver
letter with Goldman Sachs & Co. LLC, any ISDA protocols relating to or required by the
commodity swap or other transaction documents, 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 collateral agency agreement or additional custodial
agreements 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
Authority has approved in this Resolution and to consummate by the Authority 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, and including
executing any agreements for the retaining of financial, legal or other consultants, as needed, the
costs for which may be payable from proceeds of the Bonds.

Section 17. Any member of the Commission and any Authorized Officer, shall be, and
each of them hereby is, authorized to give or take all approvals, consents, directions, instructions,
notices, orders, requests, indemnifications and other actions permitted or required by any of the
documents authorized by this Resolution or as permitted or required to effect any investment of
proceeds of the Bonds or obtaining any credit support, if any, with respect to the Bonds, and to
take any such action that such member or officer, with the advice of Special Counsel or Bond
Counsel, may deem necessary or desirable to further the purposes of this Resolution.

Section 18. All actions heretofore taken by the officers, employees and agents of the
Authority with respect to the matters set forth above are hereby approved, confirmed and ratified.

Section 19. The Commission hereby approves the execution and delivery of any or 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 20. This Resolution shall take effect from and after its date of adoption.



Moved by Commissioner , seconded by Commissioner , that the foregoing resolution
be adopted.

Upon roll call the following vote was had:

Ayes:
Noes:
Absent:

The President declared the resolution

I, Jennifer Land, Executive Secretary to the Commission of the CENTRAL VALLEY
ENERGY AUTHORITY, do hereby CERTIFY that the foregoing is a full, true and correct copy
of a resolution duly adopted at a regular meeting of said Commission held the 7™ day of January
2025.

Executive Secretary to the Commission
of the Central Valley Energy Authority
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TRUST INDENTURE

This TRUST INDENTURE, dated as of January 1, 2025 (this “Indenture”), is entered into by
and between CENTRAL VALLEY ENERGY AUTHORITY, a joint powers authority and public
entity of the State of California (the “Issuer”) and U.S. BANK TRUST COMPANY, 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 I (commencing with Section 6500) of the California Government
Code, as amended and supplemented, the Turlock Irrigation District (“TID”’) and the Walnut Energy
Center 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 TID 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 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, 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;

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, if any, and

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

“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 2025 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 2025 Bonds and
certain dates, produces the amounts for all of the Series 2025 Bonds set forth in Schedule I'V.

“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
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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.
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 2025 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 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 is available to its subscribers through its internet
address: www.mma-research.com. In the further event Municipal Market Analytics no longer
publishes the Consensus Scale, the Applicable Tax-Exempt Municipal Bond Rate shall be
determined by a major market maker in municipal securities, as the quotation agent, based upon the
rate per annum equal to the annual yield to maturity, calculated using semi-annual compounding, of
those tax-exempt general obligation bonds rated in the highest Rating Category by Moody’s and S&P
with a maturity date equal to the stated maturity date or Mandatory Purchase Date, as applicable, of
such Bonds having characteristics (other than the ratings) most comparable to those of such Bonds in
the judgment of the quotation agent. The quotation agent’s determination of the Applicable
Tax-Exempt Municipal Bond Rate shall be final and binding in the absence of manifest error on all
parties and may be conclusively relied upon in good faith by the Trustee.

“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,
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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 prior written notice to and 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, the Treasurer and Auditor 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 Treasurer. Such
designation as an Authorized Officer shall remain in effect until a Responsible Officer of the Trustee
receives actual written notice from the Issuer to the contrary, accompanied by a new certificate,
whenever a person is to be added or deleted from the listing.

“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 2025 Bonds and any Refunding Bonds
authorized by Section 2.1.

“Bond Counsel” means Stradling Yocca Carlson & Rauth LLP or any other counsel of
nationally recognized standing in matters pertaining to the tax-exempt status of interest on
obligations issued by states and their political subdivisions and instrumentalities, 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 cities in which are located the designated
corporate trust offices 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
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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.

“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 Receivable” means the aggregate of any Elective Call Receivable and Swap Deficiency
Call Receivable.

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

“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.

“Commodity Purchase Agreement” means the Prepaid Commodity Sales Agreement, dated
as of [January ], 2025, 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 [January ], 2025, between J. Aron and the Commodity Supplier.

“Commodity Remarketing Reserve Fund” means the Commodity Remarketing Reserve Fund
established in Section 5.12.

“Commodity Supplier” means Aron Energy Prepay 48 LLC, a Delaware limited liability
company.
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“Commodity Supplier Commodity Swap” means the ISDA Master Agreement, the Schedule,
the Credit Support Annex and the 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 Commodity Supply Contract, dated as of
[January ], 2025, between the Issuer and TID, 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 7.10(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, BP
Energy Company, and its successors and assigns, including any counterparty to a replacement Issuer
Commodity Swap that meets the requirements of Section 2.12(b).

“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 the
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)(ii).
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“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 in connection with a Series of Bonds, 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”;

(©) 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;

(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

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

“Custodian” means U.S. Bank Trust Company, National Association, 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;

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
(i1) 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
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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.

“Elective Call Option Notice” has the meaning given to such term in the Receivables
Purchase Exhibit.

“Elective Call Receivable” has the meaning given to such term in the Receivables Purchase
Exhibit.

“Elective Call Receivables Offer” has the meaning given to such term in the Receivables
Purchase Exhibit.

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

“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.
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“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 12:00 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 2025 Bonds, ,20
and (b) with respect to any other Series of Bonds, the final Maturity Date set forth in the related
Supplemental Indenture.

“Fiscal Year” means (a) the twelve-month period beginning on January 1 of each year and
ending on and including the next December 31, 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 2025 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 2025 Bonds maturing on the Final Maturity Date, the Series 2025 Mandatory Purchase Date,
and (b) with respect to any other Fixed Rate Period for a Series of Bonds, the date so specified in the
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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.
“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

(©) 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.

“GSG Guaranty” has the meaning set forth in the Commodity Purchase, Sale and Service

Agreement.

12
4878-4757-9116v6/200782-0012



“Increased Interest Rate” means (a) during the Initial Interest Rate Period with respect to
each maturity of the Series 2025 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 2025 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 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.

“Index Rate Continuation Notice” means a written notice delivered by the Issuer pursuant to
Section 2.9(¢)(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)(i) 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 2025 Bonds, the period from
the Initial Issue Date to and including , 20 ; provided that in the event that the Series
2025 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 2025 Bonds.
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“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, (c) (i) during the initial Fixed Rate Period for such Bond,
each [February 1] and [August 1] and (ii) during any subsequent Fixed Rate Period, each
[February 1] and [August 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 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. During the Initial
Interest Rate Period, no Interest Rate Swap will be entered into by the Issuer.

“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.
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“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 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 2025 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 Central Valley Energy Authority, a joint powers authority and public entity of
the State of California.

“Issuer Commodity Swap” means the ISDA Master Agreement, the Schedule and the
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 Exhibit C to 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 2025 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 12% per annum and the Maximum Lawful Rate.

“Minimum Amount” means the amount of §[ .00] 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 “ ” 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
(including the fees and expenses of counsel) of the Fiduciaries; (e) reasonable accounting, legal and
other professional 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
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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,
upon which the Trustee is expressly permitted to rely.

“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;

(©) Bonds in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered pursuant to Article III or Section 4.5 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.

“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.
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“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 7.10(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 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.

18
4878-4757-9116v6/200782-0012



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

“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 least at (i) the Minimum Rating (except for (c) and (h) below) or (ii) 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, 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;

(e) 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;

6] Direct general obligations of a state of the United States, or a political
subdivision or instrumentality thereof, having general taxing powers;

(2) 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;
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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 or
other 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.

“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.
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“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, assistant 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 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

(©) 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
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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)(ii) and as set forth on Schedule II hereto. Scheduled Debt
Service Deposits shall not be increased in the event that the Series 2025 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 2025 Bonds and any other Bonds designated as a Series authorized
to be issued hereunder pursuant to Section 2.1.

“Series 2025 Bonds” means the Commodity Supply Revenue Bonds, Series 2025, 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 2025 Mandatory Purchase Date” means , 20, which is the day
following the last day of the Initial Interest Rate Period for the Series 2025 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 2025 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.

“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
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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 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.
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“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 Deficiency Call Option Notice” has the meaning given to such term in the
Receivables Purchase Exhibit.

“Swap Deficiency Call Receivable” has the meaning given to such term in the Receivables
Purchase Exhibit.

“Swap Deficiency Call Receivables Offer” has the meaning given to such term in the
Receivables Purchase Exhibit.

“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), 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.

“TID” means the Turlock Irrigation District.

“Trustee” means U.S. Bank Trust Company, National Association and its successor or
successors and any other corporation which may at any time be substituted in its place pursuant to
this Indenture.

“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, (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.

“Undelivered Bond” means any Bond which constitutes an Undelivered Bond under the
provisions of Section 4.16.
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“Underwriter” means (a) with respect to the Series 2025 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.

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

“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.

“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;

(©) 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.
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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.

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: ${PAR AMOUNT] Commodity Supply Revenue
Bonds, Series 2025, which shall bear interest during the Initial Interest Rate Period at a Fixed Rate;

(b) The proceeds of the Series 2025 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 2025 Bonds.

(©) In addition to the Series 2025 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, (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, and (F) such other
terms and provisions as are not inconsistent with this Indenture;
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(i1) a Series of Refunding Bonds issued in a Fixed Rate Period may be
sold at a premium,;

(iii))  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 2025 Bonds; Payment.

(a) The Series 2025 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 2025 Bonds shall be payable at the designated
corporate trust office of the Trustee, and the Trustee is hereby appointed Paying Agent and Bond
Registrar for the Bonds; provided that interest on the Bonds shall be paid, by check payable to the
order of the Owner entitled thereto, and mailed by first class mail, postage prepaid, to the address of
such Owner as shall appear on the books of the Bond Registrar, as of the close of business on the
Regular Record Date for such Interest Payment Date, whether or not such Regular Record Date is a
Business Day. Upon the written request of any Owner of one million dollars ($1,000,00) or more in
aggregate principal amount of Bonds received by the Trustee prior to the applicable Regular Record
Date (which request shall remain in effect until rescinded in writing by such Owner), interest shall be
paid on each Interest Payment Date by wire transfer of immediately available funds to an account
maintained in any bank or trust company in the United States of America that is a member of the
Federal Reserve System designated in writing by such Owner.

(b) The Series 2025 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 2025 Bonds shall be a Fixed Rate Period and the Series
2025 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

; provided that, if a Ledger Event occurs under the Commodity Purchase Agreement and J. Aron
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 2025 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 2025 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 2025 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 2025
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 2025 Mandatory Purchase Date or any prior redemption
date. The Issuer shall give prompt Written Notice to the Trustee of (i) the occurrence and date of a
Ledger Event (which shall be the first day of the related Increased Interest Rate Period), and (i) 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 2025 Bonds to “interest” on
the Series 2025 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.

() Interest on the Series 2025 Bonds shall be payable to the date on which such
Bonds shall have been paid in full. Interest on the Series 2025 Bonds shall be computed on the basis
of a 360-day year consisting of twelve 30-day months. The first Interest Payment Date for the Series
2025 Bonds is [August 1], 2025.

(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.

(e) In connection 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 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.
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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 customary
exceptions, including as to the effect of, or for restrictions or limitations imposed by or resulting
from, bankruptcy, insolvency, receivership, debt adjustment, moratorium, reorganization,
arrangement, fraudulent conveyance or other similar laws relating to or affecting creditors’ rights
generally, the application of equitable principles, the exercise of judicial discretion, limitations on
legal remedies against public entities in the State, 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 under the financing
documents;

(©) 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 customary
exceptions, including as to the effect of, or for restrictions or limitations imposed by or resulting
from, bankruptcy, insolvency, receivership, debt adjustment, moratorium, reorganization,
arrangement, fraudulent conveyance, or other similar laws relating to or affecting creditors’ rights
generally, the application of equitable principles, the exercise of judicial discretion, limitations on
legal remedies against public entities in the State, 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;
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(d) An opinion of Special Tax Counsel to the effect that, if applicable, interest on
any tax-exempt 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;

(2) A rating on the Bonds from at least one Rating Agency; and

(h) A Written Certificate of the Issuer (which may be combined with the Written
Request of the Issuer required to be delivered pursuant to this Section 2.3) to the effect that all
conditions precedent under this Indenture applicable to the execution, authentication and delivery of
such Bonds have been satisfied.

Section 2.4  Initial Interest Rate Period; Subsequent Interest Rate Periods.

(a) The Series 2025 Bonds shall be initially issued in the Interest Rate Period set
forth in Section 2.2(b). Upon the purchase of the Series 2025 Bonds on the Series 2025 Mandatory
Purchase Date, the Interest Rate Period for the Series 2025 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 2025 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 2025 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
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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 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 2025 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 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.

(©) Notice of Conversion to Daily Interest Rate Period. Upon timely receipt, and
pursuant to the terms, of such Written Direction of the Issuer to elect a Daily Interest Rate, the
Trustee shall give notice by first class mail of a Conversion to a Daily Interest Rate Period to the
Owners of the Bonds of such Series 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 (A) the Issuer rescinds its election to convert
the Interest Rate Period for the Bonds of such Series to a Daily Interest Rate Period as provided in
Section 2.10(b) or (B) 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 of such 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 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.
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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 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 2025 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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(©) Notice of Conversion to Weekly Interest Rate. Upon timely receipt, and
pursuant to the terms, of such Written Direction of the Issuer to elect a 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 (A) the Issuer rescinds its election to
convert the Interest Rate Period for the Bonds of such Series to a Weekly Interest Rate Period as
provided in Section 2.10(b) or (B) Bond Counsel fails to deliver a Favorable Opinion of Bond
Counsel as to such Conversion on the applicable Conversion Date; (ii) 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 regardless of whether any or all of
the conditions precedent to such Conversion are met 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 (i1) each maturity of such Bonds shall bear
interest at a Fixed Rate. The Fixed Rate for each maturity of the Bonds of such Series upon initial
issuance of such Series of Bonds shall be specified in this Indenture or a Supplemental Indenture
providing for the issuance of such Series of Bonds. The Fixed Rate for each maturity of the Bonds of
such Series upon Conversion of the Interest Rate Period for such Series of Bonds to a Fixed Rate
Period 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 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 any maturity of such Series of Bonds 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 2025 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
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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 such Series of Bonds, subject to
the Favorable Opinion of Bond Counsel as provided in Section 2.7(b)(iii).

(i1) 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.

(iii))  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. Upon timely receipt,
and pursuant to the terms, of such Written Direction of the Issuer to elect a 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 (A) the Issuer
rescinds its election to convert the Interest Rate Period for the Bonds of such Series to a, or establish
a new, Fixed Rate Period as provided in Section 2.10(b) or (B) 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 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) Sale at Premium or Discount. [As set forth in Section 2.4(a), the Series 2025
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
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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:

(1) 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;

(iii))  In the 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)  In the 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) In the 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

35
4878-4757-9116v6/200782-0012



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 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 2025 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
(1) 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. Upon timely receipt, and
pursuant to the terms, of such Written Direction of the Issuer to elect 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 (A) the Issuer rescinds its election to
convert the Interest Rate Period for the Bonds of such Series to a Commercial Paper Interest Rate
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Period as provided in Section 2.10(b) or (B) Bond Counsel fails to deliver a Favorable Opinion of
Bond Counsel as to such Conversion on the Conversion Date or other conditions precedent to such
Conversion 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 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.

(i1) 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 Calculation Agent
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), 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, 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 2025 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
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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.

(i1) 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

©) 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;

(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;

© 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
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(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 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.

(©) 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;

(i1) 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
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Day following the last day of the applicable Interest Rate Period or (B) in the case of the Series 2025
Bonds, a day on which such Bonds are subject to optional redemption pursuant to Section 4.3(b) or
an applicable Supplemental Indenture;

(i11))  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)  in the 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 II 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 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 2025 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:

(1) 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.
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(i1) 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 (in each case to the extent of amounts available therein and subject to the terms of the Issuer
Custodial Agreement).

(i11))  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.

(iii))  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 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
(IT) 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, and (2) 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
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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 Swap:

(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 as set forth in (and as
such term is defined in) Section 17.5(d) of the Commodity Purchase Agreement.

(i1) A “Commodity Swap Replacement Event” occurs if (A)an Issuer
Commodity Swap terminates, (B) the Issuer or a Swap Counterparty delivers a termination 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 or the
Conversion to any Variable Rate Bonds, the Issuer shall enter into an Interest Rate Swap with an
Interest Rate Swap Counterparty. The following shall apply to any such Interest Rate Swap:

(1) The method for the calculation of the Interest Rate Swap Payments
and Interest Rate Swap Receipts, as applicable, and the scheduled payment dates therefor will be 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

(iii)  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.
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(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.

(i11))  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 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.

(iv)  In connection with any replacement or termination of the Interest Rate
Swap, the Issuer shall deliver a Written Certificate to the Trustee stating that the replacement of the
Interest Rate Swap is authorized or permitted by this Section 2.13(b).

ARTICLE II1
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 valid, binding, and enforceable against a party
only when executed and delivered by an authorized individual on behalf of the party by means of
(1) any electronic signature permitted by the federal Electronic Signatures in Global and National
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Commerce Act, state enactments of the Uniform Electronic Transactions Act, and/or any other
relevant electronic signatures law, including relevant provisions of the Uniform Commercial
Code/UCC (collectively, “Signature Law”); (ii) an original manual signature; or (iii)a faxed,
scanned, or photocopied manual signature. Each electronic signature or faxed, scanned, or
photocopied manual signature shall for all purposes have the same validity, legal effect, and
admissibility in evidence as an original manual signature. Each party hereto shall be entitled to
conclusively rely upon, and shall have no liability with respect to, any faxed, scanned, or
photocopied manual signature, or other electronic signature, of any party and shall have no duty to
investigate, confirm or otherwise verify the validity or authenticity thereof. This Agreement may be
executed in any number of counterparts, each of which shall be deemed to be an original, but such
counterparts shall, together, constitute one and the same instrument. For avoidance of doubt, original
manual signatures shall be used for execution or indorsement of writings when required under the
UCC or other Signature Law due to the character or intended character of the writings.

(b) The Bonds shall be executed in the name of the Issuer by the manual or
facsimile signature of the President of the Commission, the Vice President of the Commission, the
Executive Director or the Treasurer of the Authority or other Authorized Officer, and attested by the
manual or facsimile signature of its Secretary, the Executive Secretary, a Deputy 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 any of the Bonds shall cease to be such officer before
the Bonds so signed 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 such Bonds had not ceased to hold such offices. Any Bond may be signed 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.

(©) 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
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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.

(©) 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 transfer
shall forthwith be delivered to the Trustee and cancelled and disposed of in a manner deemed
appropriate 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. If 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
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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. The Bondholder 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 3.7  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 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 and
disposed of in a manner deemed appropriate 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
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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 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 each Series of Bonds, and the
Beneficial Owners will not receive physical delivery of Bond certificates except as provided in this
Indenture. For so 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 (i1) 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
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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, Redemption Price 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, Redemption Price 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 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.
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When the Book-Entry System is not in effect, all references herein to the Securities
Depository shall be of no further force or effect.

Section 3.10 Limitation of Liability of Issuer. Notwithstanding anything to the contrary
herein or in the Bonds, all obligations of the Issuer to make payments of any kind pursuant to this
Indenture are special, limited obligations of the Issuer, payable solely from, and secured solely by,
the Trust Estate as and to the extent provided herein. The Issuer shall not be required to advance any
moneys derived from any source other than the Revenues and other assets pledged under this
Indenture for any of the purposes in this Indenture mentioned, whether for the payment of the
principal of or interest on the Bonds or for any other purpose of this Indenture. Neither the faith and
credit of the Issuer nor the taxing power of the State or any political subdivision thereof is pledged to
payments pursuant to this Indenture or the Bonds. The Issuer shall not be directly, indirectly,
contingently or otherwise liable for any costs, expenses, losses, damages, claims or actions, of any
conceivable kind on any conceivable theory, under or by reasons of or in connection with this
Indenture or the Commodity Project, except solely to the extent Revenues are received for the
payment thereof.

ARTICLE 1V
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 the Series 2025 Bonds and any other Series of
tax-exempt Fixed Rate Bonds, the Amortized Value thereof, as calculated by a quotation agent
selected by the Issuer, and

(i1) in the 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 (ii) 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. The Series 2025 Bonds maturing
20 shall be subject to redemption prior to their stated maturity in part (by lot) from Sinking Fund
Installments, at a Redemption Price equal to the principal amount thereof, without premium, plus
accrued interest to the date of redemption, on each of the dates set forth below and in the following
amounts:
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Sinking Fund Sinking Fund
Date Installment Date Installment

* Stated Maturity
Section 4.3  Optional Redemption.

(a) The Series 2025 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 2025 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 2025 Bonds or the Series 2025
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 2025 Bonds minus
[0.25]% per annum, provided, however, that if the Applicable Tax Exempt Municipal Bond Rate
results in a discount rate less than zero percent (0%), such discount rate shall be zero percent (0%) in
any event; and

(i1) the Amortized Value thereof;

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 2025 Bonds maturing on and after the Series 2025 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 2025 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.
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(©) Reserved.

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

(e) The Series 2025 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.

€3} In lieu of redeeming Series 2025 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 2025 Bonds at a Purchase Price equal to
the applicable Redemption Price of such Series 2025 Bonds. Any Series 2025 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 registered 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 2025 Bonds may (A) include a statement that, if the Series 2025
Bonds are not redeemed for any reason, the Series 2025 Bonds shall be subject to mandatory tender
for purchase on the Series 2025 Mandatory Purchase Date, and (B) be combined with notice of the
mandatory tender of the Series 2025 Bonds on the Series 2025 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
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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 Series 2025 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 Series 2025 Bonds by 12:00 noon, New York City time, on the fifth Business Day preceding a
Mandatory Purchase Date, a notice of extraordinary redemption of the Series 2025 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 12:00 noon, New York City time, on the fifth
Business Day preceding such Mandatory Purchase Date, the Purchase Price of the Series 2025 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 12:00 noon, New York City time, on the fifth
Business Day preceding such Mandatory Purchase Date, the Series 2025 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 12:00 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 Series 2025 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. In the case of a
redemption of the Bonds due to a Failed Remarketing pursuant to Section 4.1(a), notice of
redemption shall be deemed given by the notice of mandatory tender required to be given under
Section 4.16 for the mandatory tender of Bonds pursuant to Section 4.13 and the Trustee shall not be
required to give a separate notice of such redemption.

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 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
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(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. If 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, and, in the case of optional redemption, moneys for payment