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TRUST INDENTURE

THIS TRUST I.\'DE.\"I‘L'RE dated as of April 15, 2000, berween AL’DRAI.\ COUNTY,
MISSOURL,. 2 third class county..organized anid existing twider: the laws of the Swute of Missouri (the
*County”), and COMMERCE BANK.: Nun.oa-nadonal-bariking ‘assdéiaton duly orginizéd and existing
and authorized to accept and execute trusts of the character herein set forth under the laws of the Unsted

States of :America, with 1ts principal corparate wusrufnce lotbateﬁin kanm Cird. Missouni, as Trustee {the
“Trustee”):

WITNESSETH:

WHEREAS, the County is authorized under Sections 100.010 +through 100,200 of the Revised
Statutes of Missouri. as emended and Article V] Section 27(b) of the Missoun Constitution (the “Act™). 10
issue revenue bonds to provide funds for the carrying out of a pruject uridér the Act and to sell, lease or
mertgage \o pnvate persons, parinerships or corporgtion¥ the facilities Pufchased. construnted or extended

by the County for manufacturing. commercial. warchousing and industnal development purposes pursu.ant
1o the Act: and .

WHEREAS, pursuant to the Act. the governing body of the Coutity adopted a Resolution on April
6, 2000, expressing the intent of the County 1o issue its industrial development revenue bonds in a principal
amount not (o exceed 5270.000.000. for the purpose of purchasing, constnicting, extending and improving a -
project, described on Exhibit B hereto (the "Project”) including land. buildings, souctures, improvements,

fixtures. machinery and equipment as hereinafter more fully described, and authorizing the County to lease

the Project 10 Duke Energy Audrain, LLC. a Delaware limited liability company (the “Company®);

WHEREAS, the County is authorized to execute and deliver this Trust Indenture (the *Indenture")
for the purpose of issuing and securing the Bonds (as hereinafier defined). and to enter into the Lease.
Agreement of even date herewith (the “Lease"). with the Company under which the County as Lessor, will
purchase, construct. extend and improve the Project and will Jease the Project to the Company, as Lessee, in
consideration of rentals which wil be sufficient to pay the principal of and interest-on the Bonds;

WHEREAS, all things necessary to make the Bonds, when zuthenticated by the Trustee and issued
as in this Indenture provided, the valid and legally binding abligations of the County, and 1o constinute this
Indenture a valid and legally binding pledge and assignment of the Trust Estate herein made for the security -
of the payment of the principal of and interest on the Bonds, have been done and performed, and the
exccution and delivery of this Indenture and the execution and issuance of the Bonds, subject to the terms
hereof, have in all respects been duly authorizad; ‘

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:

GRANTING CLAUSES

That the County, in consideration of the premises, the acceptance by the Trustee of the trusts hereby
created, the purchase and acceptance of the Bonds by the Owners thereof, and of other good and valuable
cansideration, the receipt of which is hereby acknowledged, and in order 1o sccure the payment of the
principal of and intercst on all of the Bonds issued and outstanding under this Indenture from time to time



according to therr tenor and effect. and to secure-the:performance and observance by the County of all the
covenants. agreements and conditions herein and in the Bonds comained. does hereby pledge and assign i
the Trustee and its successars and assigms forever. the property descnbed m paragraphs (a), (b and (o)
below (said property being herr.-:n referred to as the "Trust Esta:e ) oWt

2y Altright, tite and imerest in.and to. lhe Brojact zogcxher with 1he tenéments, herediaments,
- appurtenances. rights, pnwlcgcs and immunitics therdunto belonging of dppentuning:

(b) All right, title and interest-of the County in, to and under the Lease (cxcludmg the County's
right to receive moneys for its own account and the County's rights to indemnification or 1o be protected
from liabilities by insurance policies required by the Leasc, as provided therewn or herein). and ali rents.
revenues and receipts derived by the County from the Project including, without limitation. al! rentals and

other amotmis 1o be received by the County and paid by the Compan) under and puzsuam 10 and subject to
the provisions of the Laase;

{c) All moneys -and -securities ,&om time to timc held by the -Tms;ce under the terms of this
Indenture. and any and all other real or persons! propenty of every kind and nature from time o time
hercafier, by delivery or by writing of any kind. pledged, assigned or transferred as and for additional
security hereunder by the County or by anyone in its behalf, or with its written consent. to the Trustee,
which is hereby authorized to receive any and all such property at any and all times and 1o hold and apply
the same subject to the terms hereof.

TO HAVE AND TO HOLD, all and singuiar, the Trust Estate with all rights and privileges hereby
piedged and assigned or agreed or intended 0 10 be, 10 the Trustee and its successors and assigns forever:

IN TRUST NEVERTHELESS, upon the terms and subject to the conditions herein set forth. for
the equa) and proportionate benefit, protection and security of all Owners from time to time of the Bonds
outstanding under this Indenture, without preference, priority or distinction as to lien or otherwise of any of
the Bonds over any other of the Bonds except as expressly provided in or permitted by this Indenture;

PROVIDED, HOWEVER. that if the County shall well and wuly pay. or cause 1¢ be paid, the
principa] of and interest on the Bonds, at the time and in the manner mentioned in the Bonds, according 1o
the true intent and meaning thereof, or shall provide for the payment thereof (as provided in Article XIII
hereof), and shall pay or cause to be paid to the Trustee all other sums of money due or to become due to it
in accordance with the terms and provisions hereof, then upon such final paymemts this Indenture and the

nights thereby granted shall cease, determine and be void; otherwise, this Indenture shall be and remain in
full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is hereby expressly declared.
covenanted end agreed by and between the parties hereto, that all Bonds issued and secured hereunder are to
be issued, authenticated and delivered and that all the Trust Estate is to be held and epplied under, upon and
subject to the terms, conditions, stipulations, covenanis, agreements, tusts, uses and purposes as hereinafier
expressed, and the County does hereby agree and covenant with the Trustec and with the respective Owners
from time to time of the Bonds or coupons, as follows:
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. ARTICLE)
PEFINITIONS =

Section 101, - - Definitlons 6f-Words and Tertis: In'additioh to words and terms defined in
Section 1.1 of the Lease, which definitions shall be deemed to be mcorpdraté& Werem, and terms defined
elsewhere in this Indenture, the following words and terms as u.;cd mn th:s lndenmre shatl haw: the following
meanings; less some other mta"rﬂrfg is plainly mtendcﬁ* o

"Aet" means Scct:ons 100.010 through 100.200 of the Revised Stantes of Missouri, as amended
and Article V1 Section 27(b) of the Missouri Constirution, as emended.

" Additlonal Bonds™ meanséﬁvnéifd's‘is‘s&é'd ﬁui’suaﬂi 'té‘Sebtioﬁ'iW"of this Indenture.

" Authorized County Representative” means the Presiding Compussioner, County Clerk or such
other person at the time designated to- &t -on behalf bf ifie ‘toumy 4 ‘evideniced by wrinen cenificare
furnished 10 the Company and the Trustee contaifiing the Sp&éirien Sgidtire of such petson and signed on
behalf of the County- by its Prasiding Commissioner. Such certificate may designate an alternate or
alternates each of whom shail be entiled to perform 8l duties of the Authorized County Representative.

*Authorized Company Représentative™ méirs the person at the time designated to act on behalf

. of the Company as evidenced by written centificatt furnished 10 the County and the Trustee containing the

specimen -signature -of such person.dnd signed -on béhalf of the Cétnpany by authorized members or
menagers. Such certificate may designate -an alférnate or sltemates tach of whom shall be entitled 1o
perform all duties of the Authorized Company Representative,

"Bond" or "Bonds” means the Taxable Industrizl Revenue Bonds (Duke Energy Audrain, LLC)
Series 2000 in the maximum principal amount of $270,000,000, issued pursuant to Section 208 of this
Indenture and Additional Bonds, authenticated and delivered under and pursuant 1o this Indenture.

"Bond Fund” means " Audrain County, Missouri, Taxable Industrial Revenue Bond Fund -- Duke
Energy Audrain, LLC* created in Section 601 of this Indenture.

"Bondewner'" means the registered owner of any Bond.

"Bond Purchase Agreement” means the egreemenit by that name with réspect to the Bonds by and
betwesn the County and the purchaser identified therein.

"Company"” means Duke Energy Audrein, LLC, a Delaware limited liability company, and its
SUCCESSOTS QT assigns,

"Completion Date™ means the date of exeeution of the certificate required pursuant to Section 504
hereof,

"Construction Fund” mezans “Audrain County, 'Mis;souri. Construction Fund - Duke Energy
Audrain, LLC" created in Seetion 501 of this Indenture, .

"County" means Audrzin County, Missouri, 2 third class county organized and existing under the

laws of the State of Missouri. and its successors ahd assigns.



"Cumulative QOutstanding Principal Amount™ means the aggregate pnncipal amount of all
Bonds 1ssued 1n accordance with the provisions of this Indenture. s reflected 1n the records mamsained by
the Trusu:e as provided n the Bond and thas lndcnmrc.

"Deed of Trust” means the Deed of Trust )lnd Sequrity Agreetaem granted by the County to secure
payment of the Bonds.

"Event of Default" means. with respéct to- this Indenture, any Event of Default as defined in
Section 901 hereof and, with respect to the Lease. means any Event of Default as described in Section 121
of the Lease.

"Financlng Document” means any loan agreement, credit agreement. secunty agreement.

morigage. participation agreement, lease agresment. sublease, hedging. agrccment or other document.

executed by or on behal!‘of s Firancing Pany

"Fingnclng Parn" meaas aay Persqn prowdmg d:b!. Icasc or.aquity- financing-(including equaty
contributions or commitments) or hedging amrangements. or any renewal, extension or refinancing of any
such financing or hedging arrangements, or.gny guarantee, insurance; letters of credit or credit support for or
in connection ‘with such financing or hedging amrangements, in connection with the development,
construction. ownership, lease. operation or maintenance of the Project or interests or rights in the Lease, or
any part thereof, including any trustee or agent actmg on any such Person's behalf

"Government Securities” means direct: obhganons of or obhganons the payment of principal of
and interest on which are unconditionalty guaranteed by, the Umted States of America.

"Grant Agreement" means the Grant Agreement dated Apnil 15, 2000 by and among the County,
the Company and various political subdivisions in Audrain County, Missouri.

“Indenture" means this Trust Indenture, as from titne to time amended and supplemented by
Supplemental Indenitures m accordence with the provisions of Article X1 hereof.

*Investment Securities” means any of the following securities:

(a) any bonds or other obligations which as to principal and interest constitute direct
obligations of, or ar¢ unconditionally guaranteed by, the United States of America, including
obligations of any of the federal agencies set forth in clause (b) below to the extent they are
unconditionally guaranteed by the United States of America; ‘

(b) obligations of the Fannie Mae, the Government National Mortgage Association,
the Federal Financing Bank, the Federal Intermediate Credit Corporation, Federal Banks for
Cooperatives, Federal Land Banks, Federal Home Loan Banks, Farmers Home Administration and
Federal Home Loan Mongagc Corporation;

(¢)  direct and general obligations of any state of the United States of America, to the
payment of the principal of end interest on which the full faith and credit of such state is pledged,
provided that at the time of their purchase under this Indenture such obligations are rated in cither
of the two highest rating categorics by a nationally-recognized bond rating agency;

(@)  cenificates of deposit, whe!hcr negotiable or nonnegotisble, issued by any bank or
trust company orgenized under the laws of any state of the United States of America or any national
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banking-association {including the Trusiee), provided that such certificates of deposit shall be etther
(Iyconunuously and fully wmsured by the Federal Deposnt lnsurance Cotporaton. or
(2) continuously and fully secured by such secunties as are described above m clauses (a) throuch
(c). intlusive, which:shall have a miarket valué 8t 411 tithes-at’least equal 1o the principal amount of
such cemificates of depasiv-and-shall be déposited With thed Trifies ‘6 d-custodian bank. trust
company or national banking association.- The baaksthist ortipany of natidnal-banking associauon
holding each such certificate of déposit requined o be so secured shiall-fumish the Trustes written
-evidence satisfactory-to-it thatthe agersgare hiafkérvile-Fal"Sich obligations securing each such
certificate of deposit-will avaltitimes:bs-ar amoutit atdelist equil-to the prindipal amount of each
such certificate-of deposit and thie- Trustqe 'ihali b eﬁlitleﬂtﬂ‘t%u "eich stich tnderaking.

(e) Shares- or a ﬁmﬁ regmmd‘ (ﬂder thc Investnient tdmpéns Act of 1940, as
amended, whose shares are registered under the Securities ASt8£4933; & asienided. having assets
of at least $100,000.000, and which shares, at the time of purchase, are rated by Standard & Poor's

-and Moody's in one.-of the two HiHest: ratirg catdgories (WitHdin regird to any refinements or
gradation-of rating-citegory by numeﬂcm mddiﬁer*éf‘ uﬂiWﬁ?“ﬁ‘sﬂéﬁéd by $ich rating agencies
for obligations of that nature, = -

{H Any other :nvestmem approved in writing by the Owners of all of the Outstending
" Bonds. s )

"Lease” means the Lease Agresment dated as of the date of this Indenture between the County. as
Lessor, and the Company, as Lessce. a5 from time to time amended and supplemented by Supplemental
Leases in accordance with the provisions thereof and of Articte X321 of this Indenture,

"Outstanding.” when used with reference to Bonds, means, as of a particular date, all Bonds
theretofore authenticated and delivered, except:

{a) Bonds theretofore cancefled by the Trustee or delivered to the Trustee for
cancellation;

) Bonds deemed to be paid in accordance with the provisions of Section 1302
hereof; and

(c) Bonds in exchange for or in licu of which other Bonds have been authenticated and
delivered pursuant to this Indenture,

"Owner” shall have the same meaniiig as Bondowner.

“Paying Agent™ means the Trustee end eny other bank or trust company designated by this
Indenture as paying agent for the Bonds at which the principal of or intemst"m‘thq‘ Bonds shall be payable.

“Person™ means an individual, parmership, cbrpomion ‘businéss trust, joint ‘stock company,
limited liability tompany, bank, insurance company, mlineurpomtd -association, joint venture or other
entity of whatever nature,

"Project™ means the project referred to in the recitals of this lndéhturé. including the Project Site,

the Project Improvements and the Project Eqiipment; and all additions, modifications, improvements,
replacements and substitutions made to the Project piirsuant to the Lease #s they fiay at any tirne exist.

-



"Project Costs” means all costs of purchase. consruction. extending and wnproving of the Project,
mcluding the following:

(a) all costs and expenses necessary or wmcident to the acquisiton of the Proyect Sue
and any Project bmprovements-and-Project Equipment-located thereon-at the execution of the Lease
and which the Company conveys to the Counsy:. -

) fees pind expenses of architects, appraisers. surveyors and engineers for estimates,
surveys, soil borings and:soil tests-and: other preliminary investigations and items necessary to the
commencement of construction, prepacation of plans. drawings and specifications and supervision
of construction. as well as for the performance of all other duties of architects. appraisers, surveyors
and engineers in relation to the purchase, cansuucnon, extmdmg and improving of the Project or
the issuance of the Bonds:

{c) all costs and expenses of; “avery nanre-incurred in-purchasing and construcling the
Project Improvements and otherwise improving the Project Site and purchasing and installing the
Project Equipment. including the actual cost of labor. materials, machinery, fumishings and
equipment as payable 1o contractors, builders and materizlmen in connection with the purchase,
construction. extending and improving of the Project:

(d)  interest aceruing on the Bonds during the construction period of the Project;

(e} the cost of title insurance policies and the cost of any other insurance maintained
during the Construction Period in accordance with Article VII of the Lease;

{f) - reasonable expenses of administration, supervision and inspection properly
chargeable to the Project, underwriting expenses, legal fees and expenses, fees and expenses of
accountants and other consultants, pubfication and printing expenses, and initial fees and expenses
of the Trustee to the extent that said fees and expenses are necessary or incident to the issuance and
sale of the Bonds or the purchasing, construction, extending and improving of the Project;

B all other items of expense not elsewhere specified in this definition as may be
necessary or incident ta: (1) the avthorizaton, issuance and sale of the Bonds; (2) the purchase,
construction, extending and improving of the Project: and (3) the financing thereof; and

(h) reimbursement to the Company or those acting for it for any of the above

" enumerated costs and expenses mcurred and paid by them before or aﬁcr the execution of the
Lease,

"Project Equipment" means all items of machinery, equipment or other personal property
acquired or installed or ecquired for installaticn in the Project Improvements or elscwhere on the Project
Site pursuant to Article IV of the Lease and paid for in whole or in pant from the proceeds of Bonds, as
described in Exhibit C attached hereto and by this. reference made a part hereof, and all replacements
thereof and substitutions therefor made pursuant to-the Lease.

"Project Improvements" means all buildings, structures, improvements and fixtures located on or
to be purchased, constructed and otherwise improved on the Project Site pursusnt to Article IV of the Lease
and paid for in whole or in part from the proceeds of Bonds, as deseribed in Exhibit B attached hereto and

by this reference made a part hereof, and all additions; alterations, modifications and 1mprov¢ments thereof
made pursuant to the Lease,

)



"Project Site” means all of the-real estaie descnibed n Exhibit A attached hereto and by this
reference made-a pan heiof, as-itie-sanie miy-be ‘firchier -réfined by the: subsarution of defimbive legal
descriptions upon comp!euorf bv lhe Compamtm' isur'\-'evs ot the Pro;ec% Site.

“Suppiemental Indeuture“ means- any mderimre snppTcmemai or amcndawn to thls Indenture
entered into by the County and the Tmslee pursuanno Article b ¥ hereof

NG R T T A A

" Supplemental Lease" means any supplmem or lmendmem to thc Lease cmcrcd M0 pursuant 1o
Article XII hereof.

"Trust Estate” means the Trust Estate described in tht'Gréhting Clausés of this'Indehiure,

“Trustee® means Commerce Bank; N:A., in KansasCity, Missouri, a*national banking association
duly organized-and existing undérthe taws of the Utiiced Siates of America, dnd'its siiccessor or successors
and any other corporation which at the time may be substituted in s plaee pérsart to diid at the time
serving as Trustee under this Indenture,

Section 102.  Rules of Interpretation.

{2) ‘Unless the context shall othetwise indicate. the words importing the éingular number shall
include the plural and vice versa, and words importing persons shall include- firms, associations and
corporations, including public bodies, as well as natwral persons.

(b) Wherever in this Indenture it is provided that either party shall or will make any payment or
perform or refrain ‘from performing any act or obligation. each such provision shall, even though not so
expressed. be construed as an express covenant to make such payment or to perform, or not to perform, as
the case may be. such act or obligation.

{c)  Allreferences in this instrument to designated "Articles,” “Sections” and other subdivisions
are, unless otherwise specified, to the designated Anicles. Sections and subdivisions of this instrument as
oniginaily executed. The words *herein," “hereof,” "hercunder” and other words of similar import refer to
this Indenture as a whole and not to any particular Articlz, Section or subdivision.

{d) The Table of Contents and the Asticle and Section hcadmgs of this Indenture shall not be
treated as a part of this Indenture or as affecting the true meaning of the provisions hereof.

-

ARTICLEIT
THE BONDS

Section 201.  Title and Amount of Bonds. No Bonds may be issued under this Indenture
except in accordance with the provisions of this Article. The Bonds suthorized to be issued under this
Indenture shall be designated as “Audrain County, Missouri Taxable Industrial Revenue Bond (Duke
Energy Audrain, LLC) Series 2000." The maxinium total principal amount of Bonds that may be issued .
hereunder is hereby expressiy limited to $270;000:.000. plus the principal #mouwit of any Additional Bonds,

Section 202.  Nature of Obligation. The Bonds and the interest thereon shail be special
obligations of the County payable solely out of the rents, révenues and receipts derived by the County from
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the Project and the Lease. and not from any other fund or source of the County. and are secured by a pledpe
and sssignment of the Trusy Eswie 10 the Trustee m favor of the Owners of the Bonds. as provided m this
Indenture. The Bonds and the mmeresttheraon shalknot consunite genersl obhigations of the County or the
Swte of Missouri, and newhar the County nor sid - Sare shall be hable therean. and the Bonds shall not
constitute an mdebiedness within the meaning of ﬁmy commnenai or swmory debt linwtation or
restriction, and are not payable i ineny mamr by wexation. - :

Section 203. Dennm!natinn \umber and Da!iug of Bands,

{a) The Bonds shall be muahlc in the form m’ one t‘um rcgmmd Bond without coupons in the
maxirnum principal denomination of $270.000.000. The Bong shall be substantially i the form heremafier
set forth in Article TV of this Indenture.

{5y The Bonrd shall be dated by the Toumés az-pfihe daw of initial delivery thereaf as provided
herein. 1f the Bang & is at any time. therezfier- wransferred; any Bond. replnmng»such Bond shall be dated as of
the date of authenrication thereof.

Section 204, Method and Place of Payment of Bond.

{a}  The principal of and interest on the Borid shall be payable in any coin or curency of the
United States of America which on the respective dates of payment thereof is legal tender for payment of
public znd private debts.

{b)  Payment of the principal of the Bond shall be made upon the presentation and surrender of
such Bond at the principal paymen office of any Paying Agent tamed in the Bond: provided, that so long
as the Company or any ensity contolied by, under common control with or controlling the Company i the
sole Bondowner, the Truster is authorized to make payments of principal on such Bond by internal bank
transfer or by wire gansfer to an account 2t a comumercial bank or savings institution designated by such
Bondowner and located in the continental United States; provided, further, that upon such payment by

internal bank transfer or by wire transfer of principal on such Bond, the Trustee shall record the amount of |

such principa!l payment on the registration books for the Bonds maintained by the Trustes on behsif of the
County. If the Bond is presenied to the Trusiee together with such payment, or for such payment, the
Trustec shall enter the amount of such principat payment on the Table of Cumulative Owstanding Principat
Amount on the Bond in the manner provided by Section 402 hereof. Notwithstanding the foregoing, the
registration baoks muaintained by the Trustee shall be the officia) recard of the Cumulative Crastanding
Principal Amount on the Bond at any time. and the Bondowner is not required 1o present the Bond for
action by the Trustee, as bond registrar, with each payment of principal on the Bond. Payment of the
interest on the Bond shalt be made by the Tnistee on cach interest payment date to the person appeaning on
the registration books of the County hereinafter provided for as the registered owner thereof on the fifteenth
day {whether or not 8 business day) of the calendsr manth next preceding such interest payment date by
check or drafl mailed to such registered owner at such owner's address as it appears on such registration
books. In the zvent that the Company, or sny entity ountrofled by, under common control with of
conwolling the Company is the sole Bondowner, the Truster is anthorized to make interest payments on
such Bond by internal bank transfer or by wire wansfer 1o sn xecount at a commercial bank: or savings
institution designated by stch Bondowner and located in the continental United States.

Section 205.  Execution and Authentication of Blmds.

(3} The Band shall be executed on behaifof the County by the manual or facsimile signature of
- its Presiding Comsmissioner and aftested. by the manual or facsimile signature of its County Cletk, and shall
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have the corporate seal of the County affixed thereto or wnprinted thereon. In case any oificer whose
sighature or facsumsle thereof sppears on the Bond shali cease 10 be such officer before the deltvery of such
Bond, such signgture or, facsimule: theveof shall nevertheless:be-vald and sufficient for all purposes. the
same 4 if such person had remamed i office until deliveryi»Any Bond may be signed'by such persons as ot
the acrual time of the execution:of such:Bund shall b the gioper officers 10 sign such Bond although at the
date of such Bond.such personsmay novhave been saehoffieds: .

(b}  The Bong shall have endorsed thereon a Certificate of Authentication substantiatly m the
form set forth in Section 403 hereof, which shiali-bie manuilly &xecured by the Trustes. No Bond shall be
entitled to any security or benefit under this Indenture or shall be valid or obligatory for any purposes unless
and until such Cenificare of Authentication shall have been-duly evécuted by the Truseee. Such executed
Cenificate of Authentication upon any-Bond shall be conclusive evidence tiat sich Bond has been duly
authenticassd and delivered underthis Indenmre. The Certificaty. of Authentiéanan on any Bond shall be
deemed 1o have been duly exmmd 1f stgmd by anymahormd officer ar s:gimn' of the Trisice.

Section 206, Regismtmn. ‘masfer ahﬂ Eiehnuge of Byyds,

{8).  The Trustee shall keep books for the registration and for the transfer of Bonds 23 provided
in this Indenture,

{o}  The Bond may be wansferved only upon the books kept for the registration and wansfer of
Bonds upon surrendgr theréof 1 the Trusiee duly exdorsed for transfer or accompanied by an assipnrhent
duly executed by the registered awner or such owner's antomey or legal represemative in sich form as shall
be satisfactory to the Trustee. The Bond hes-not been registered under the Securities Act of 1933, a8
amenged, or any state sesurities law, and the Bond may not be transferred unless the County and the Trustee
are furnished & written legal opinion from counsel acceptable w0 the County, the Trustes and the Company,
to the effect that such transfer is exempt from the registration requdrements of the-Securities Actof 1932, 23
amerided, and any applicabla stave securities law. The Bend may be wansferred to any entity controlled by,
under common controt with or controlling the Company without the necessity of obtaining such an opinion.
In connection with any such transfer of the Bond, the County ang the Truswee shall receive an executed
representation letter signed by the propesed assignee containing substantially the same representations
comained in the representation letter delivered to the Trustee from the Owner upon the initial issuance of
the Bend. Upon any such wansfer, the County shall execute and the Trustee shall authenticate and deliver in
exshange for such Bond 2 new fully registered Bond or Bonds, registered in the name of the wansferee, of
any denomination or denominations autherized by this Indenture, in an eggregate principal smount equal to
the outstanding prineipal amount of such Bond., of the same matirity and bearing interest at the same mate.

{e} In 2B} cuses in which Bonds Shall be exchanged or trsnsferred hergunder the provisions of
sny legend restrictions on the Bonds shall be complied with snd the County shall exceute and the Trustes
shalt anthenticate and deliver at the earfiest practicable time Bowds in accordance with the provisions of this
Indenture. All Bunds surrendered in any such exchange or transfer shall forthwith be cancelied by the
Trustee. The County or the Trustee may make 8 reasonshle charge for every such exchange or transfer of -
Bonds suffizient 1o reimburse it for any tax, fee or other governmental charge required to by paid with
respect to such exchange or tramsfer, and such charge shall be prid before sny such new Bond shell be
delivered, Neither the County nor the Trustee shall be required to make any such exchange or transfer of
Bonds during the 15 days immediately preceding an interest payment date on the Bonds or, in the case of
any proposed redemption of Bonds, during the-15 days immnediately preceding the selection of Bonds for
such redemption or efter such Bonds or any portion thereof has been selected for redemption.



Section 207.  Persons Deemed Owners of Bonds, As w0 any Bond. the person in whose name
the same shall be regstered as shown on the bond remstranon books required by Section 206 hereof” shall
be deemed and regarded as the absalute-ownerthereof*{or all-purposes. and payment of or on atcount of the
pnncipal of and mierest on any such Bond shall be made:only 1o or upon the order of the registered owner
thereof or 2 legal represenative thareof:. All such payments shall be valid and effecral to sansfy and
discharge the liability upon such Bond, including thesnterest thereon. 1o the extent of the sum or sums so
paid.

Section 208.  Autborization of the Bonds.

(a) There-shall be issued.and secureﬁ by this-Indenture a series of Bonds in the aggregate
maximum principal amount of $270:069,000 for the purpose of providing funds for paying the costs of the
Project. which Bonds shall:be designared. "Audrain-County, Missoun:-Taxable Industrial Revenue Bond
(Duke Energy Audrain. LLC) Serigs 2000, The. Bonds:shall be dated as-prosaded i Séctlon 203(b) hereof,
shall become due on December 1. 2023 (subjecs to prior redemption as heremafier provided in Article IT1)
and shall bear interest as specified in Section 2.08(e)shereof, payab!e on the datés specified in Sectlon
2,08(e) hcreof

)] The Trustee is hereby demgnated as the Countys Paymg Agent for the pa\-mcm of the
principal of and interest on the Bonds. - ~ .

(¢}  The Bond shall be executed without material variance ﬁ'om the form and in the manner set
forth in Article IV hercof and delivered to the Trustee for authentication, but prior to or simultancously
with the authentication and delivery of the Bond by the Trustee, there shall be filed with the Trustes the
following:

(1) An original or certified copy of the ordinance passed by the governing body
authorizing the issuance of the Bonds and the execution of this Indenture and the Lease:

(2)  An original executed coumterpart of this Indenture, the Lease and the Bond
Purchase Agreement:

(&) A representation letter from the purchaser of the Bonds:

(4) A request and authorization to the Trustee on behalf of the County, executed by the
-Authorized County Representative, to authenticate the Bond and deliver the same to the purchaser
identified in the Bond Purchase Agreement upon payment to the Trustee, for the account of the
County, of the purchase price thereof Specified in the Bond Purchase Agreement. The Trustee shall
be entitled to conclusively rely upon such request and authorization as 10 names of the purchaser
and the amount of such purchase price; -

(3 An opinion of counsal namnally recognized on the subject of municipal bonds to
the effect that the Bonds constitute valid and !egally binding limited and special revenue obligations
of the County: and

(6)  Such other certificates, sitements, receipts and documents as the Trustee shall
reasonably require for the delivery of the Bonds.

(d)  When the decuments specified in subsection (¢) of this Section shal) have been filed with
the Trustee, and when the Bond shall have been executed and authenticated as required by this Indenture,
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the Trustee shall dehiver the Bond to or upon the ordcr ‘of the purchaser thereof, but only upon payment 10
the Trustee of the purchase price of the Bond: a§ specified’ wi‘the Bond-Purchasé ‘Agreement. The proceeds
of the sale-of thé Bortls itiall- be-tHitiediately pid-over o e “Thustee, and’ tﬁt Tmstee shall deposit and
applv such proceeds-as provided in Aﬂlcle v hmof o -

(e} The Bond ‘shall hear Jmerest a the rate of 10 00% per annum on thc Cumulative
Ounstafiding Prinéipat Arhiatinl o the B SucH IR shiall 58°Payableiil arvears on each Deccmber
| ‘conimericitig ‘o Tedember 20000 a8 dohntiing tieaR®: “ulil’ the"siia Cdfiiptative Outstanding
‘Printipab-Amiount isipaid in full: proVvidédakar the aggreg ma:hmurmpﬁ pél‘aﬁé’&ﬁféhall'ﬁot exceed
$370:000:000" dnd *furihiér brovided it the Bond - sHali® bf pald i fitf o later Hhiri “Decéiribir 1, 2023,
Interest shall be-calculated on thc bnsis of (3 yaarof 366 days cénstsung of twelve months of 30 days each.

Thi¢ Trustee shall Iccep wnd maifithiny e record of thié difiounis 'deposited into"ihé Congtniétion Fund
pursuant to the terms of the Indenture, of the vajue of ropefty transferred to the County in exchange for the
tskuntice of sdditional ﬁﬁﬁ’elp‘al artioutit 8 Bﬁ_\n& i "?ﬂﬁc@rﬁﬁﬁ’ﬁnﬁ Tegued” ‘2nd shall enter the
aggréite principal amotnE"of (He” Bond Théh -oltstaRBiny ShMtd retordd st e "Cumiildfive Glutsianding
Principal Amount” on its records: maintained: *for‘thé“adné""en edch ‘date upon-whith a partion of the
Cumulative Outsianding Principal Amoutit is paidio the registered owner thereof, pursuant to the
redemption provisions of the Indenture. the Trustee shall enter on its records the principal amount paid on
the Bond as “Principal Afrioufit Paid Puféustit ©& ReSempliti -Piovisians,” and shall enter the then
* outstanding principal amiount of this Bond as "Cuimildtive Outsundirig Principal Amount” on its records.
The registered owner mav froft tirhe to time eniter the respéitive smolints depbsited into the Construction
Fund pursuant 1o the terms of the 1ndénture. ‘or thievalié of property wansferred 1o thie County in exchange
for the issuance of additienal principal amount of the ‘Bond, urider the column headed "Principal Amount

- Issued” on the Table of Cumulative Outstanding Principal Amount on the Bond (the *Table") and may enter
the aggregate principal amount of the Bond then outstanding under the column headed "Cumulative
Outstanding Principal Amount™ on the Table. On each date upon which a portion of the Cumulative
Outstanding Principal Amount is paid to the registered owner thereof pursuant 1o the redemption provisions
of the Indenture, the registered owner may enter the principal amount paid on the Bond under the column
headed "Principal Amount Paid Pursuant to Optional Redemption Provisions” on the Table and may enter
the then outstanding principal amount of the Bond under the column headed "Cumulative Quistanding
Principal Amount" on the Table. However, the records maintained by the Trustee as to principal amount
issued or principal amounts paid on the Bond shall be the official records of the Cumulative Outstanding
Principal Amount for 21l purposes.

Sectlon 209,  Authorization of Additional Bonds.

_ (a)  If permitted by law and upon agreement by the Coimty and the Company as to al)
applicable terms, including without limstation any grant payments, payments under the Lease and other
matters, Additional Bonds may be issued under and equallyind ratably secured! by this Indenture on a parity
with the Bonds, end any- other Additional Bonds Which feinain Outstividing after the issuance of such
Additiona! Bonds, at any time or fiomn time 1o time, updh complianice' with the conditions hereinafter
provided in this Section, for the purpose of (i) providing funds to pay the cost of completing the Project or
the making of additional improvements to the Project or the acquisition and installation 6f additional Project
Equipment or {ii) providing funds for refunding ai! or part of the Bonds then Outstanding of any series,
including the payment of any premium thereon and interest 1o accrue to the designated redemption date and
any expenses in connection with such vefiniding. Addifishal Bonds may be issved only with the written
consent of the Company. _
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(b} . Before any Adduional Bonds shall.be issued under the provisions of this Section. the

County shall pass an ord;nance authanzing . the, issuance of suc;h Adqunal Bonds, fixing the amount
thereof and descnbing the Bands. | 1l any.. 4o be refggéed. auﬂ:rmzmg ahc County to enter mio 3
Supplemental Indenture for the purpose of issymg:such. Addiuona). Bonds and, 1f required. authorizing the
County to enter into a Supplmnul Lease with the Company.
(). Such. Addlt;pnal Bon_ds b e daggé ‘s’nﬁl bc ﬂa:ed {o fmiature in such year or years, shall
bear interest at such rate of ratés.not ¢xééeding:the, maximmmm rate then permined by law, and shall be
redeemable at such times and-prices, atlds s ay.be. grovided Yy the Supplemental Indentyre: authorizing the
issuance-of such Additional Bonds.. Excefjisas-toany.difference i she date, the.marunty or matunties. the
rate or rates of interest or.the. mqslngsfgp.ndmgm such Addinanat Bonds. shall.be on a panty with
and shall be entitled 1o the same benefit and security of this Indenture as the Bonds. and any other
Additional Bonds which. remam Ouistandine afie Wﬁ&g{sugh Add{ncmal Bonds.

(d) The proegcd;., excludmg a%qiuhétmm% Ak mpnal Bonds shall be d;Posued in
accordance with the terms of the ordmancmw}xmng theis i issuance, afier payment.or making provision
for payment of all expenses incident 10 such financing to be used for the sole and exclusive purposes
provided i the Supplemental Indenture authonjzing the issuance aﬁsuch Addmonal Bonds,

Section 210, \!utﬂaud, Lost, S:olen o;' Destm\'ed Bonds ln the event any . Bond shall
become mutilated, or be lost. stolen or destroyed, the Counry shall execute and the Trustee shall authenticate
-and deliver a new Bond of like series. date and tenor as the Bond mutilated Jost, stolen or destroyed:
provided that, in the case of any. mutilated Bond, such mutilated Bond shall first be surrendered to the
Trustes. and in the case of any lost, stolen or destrgyed Band, there shall be first fumished to the County
and the Trustee evidence of such loss. theft or destruction satisfactory 1o the County and the Trustee,
1ogether with indemnity satisfactory to them. In the cvent any such Bond shall have matured, instcad of

issuing a substinite Bond, the County may pay or authotize the payment of the same without surrender:

thereof. Upon the issuance of any substitute Bond, the County and the Trusiee may require the payment of
an amount sufficient to reimburse the County and the Trustes for eny tax or other govemmznml charge that

may be imposed in relation thereto and any other reasonable fees and expenses incurred in cormection
therewith,

Section 211.  Caacellation and Destruction of Bonds Upon Payment.
(a) All Bonds which have been paid or redeemed or which the Trustee has purchased or which

have otherwise been surrendered to the Trustes under this Indenture, either at or before maturity shall be

cancelled by the Trusiee irnmediately upon the payment, redemption or purchase of such Bonds and the
surrender thereof to the Trustee.

(t)  All Bonds cancelled under any of the provisions of this Indenture shall be destroyed by the
Trustee. The Trustec shall execute a certificate, describing the Bonds so destroyed, and shall file cxecuted
counterparts of such certificate with the County and the Company.

ARTICLE I
REDEMPETION OF BONDS

Section 301,  Redemption of Bonds Generally, The Bond shall be subject to redemption prior
to maturity in accordance with the terms and provisions set forth in this Article. Additional Bonds shall be

-12.
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subject to redermpion pror to mamngy in accordance with the terms and provisions contained in this Article
and as may be specified in the Supplemental Indenture authonzing such Addinonal Bonds.

Section302.  Redemption of Bonds.. The Bonds shall be subject to redemption and payment in
whole or in part, as follows:

(a) At any time prior 16 the stated ‘Ffltirity thereof, at the option of the County, upon
instructions from the Company, at a pfice equal to the par value thereof being redeemed, plus accrued
interest thereon, without premium or penalrs 5] thc datE Gfpa‘yment.

(®) At any time prior to the stated manuity xhereoi‘ to the extent amounts are depasited wto the
Bond Fund in accordance with clauses (&) thidugh () of Section 602 hereof, at a price equal to the par
vatue thereof being redecmed, pius accmed interest thereon, wuhétlt _premium or penalty. to the date of
payment.

(c) Upon the payment of ali oTiI'ﬁeGrints'(#s defified in the Grant Agreement) under the Grant

*Agreement, the Bond shall be subject to mandatory redemption at a price equal to the par value thereof
- being redeemed, plus accrued interest thereon, without prerium or penalty, 1o the date of payment.

Section 303.  Effect of Call far Redemption. Prior 10 or en the date fixed for redemption.
funds or Government Securities shzll be placed with the Trustee which are sufficient to pay the Bonds
called for redemption and accrued interest thereon, if any, 1o the redemption date. Upon the happenting of
the above conditions and appropriate written notice having been given, the Bonds or the portions of the
principal amount of Bonds thus called for redemption shall cease to bear interest on the specified
redemption date, and shall no longer be entitled to the protection, benefit or security of this Indenture and
shall not be deemed to be Ouistanding under the provisions of this Indenture. If the Bonds are fully
redeemed prior to maturity and an amount of money equal to the Trustee's and the Paying Agent's agreed to
and reasonable fees and expenses hercunder accrued and to accrue in connection with such redemption is

paid or provided for. the County shall. at the Company’s direction, deliver 10 the Company the items
described in Section 11.2 of the Lease,

Section 304. Notice of Redemption. In the event the Bonds are to be calied for redemption as
provided in Section 302 (a) or (b) hereof, the Company shall deliver written notice to the County and the
Trustee that it has elected to redeem all or 2 portion of the Bonds in accordance with Sectlon 302(x) or {(b)
hereof at least 40 days {10 days if the Company. or eny emity controlled by, under common control with or
controlling the Company, is the Bondowner) prior to the scheduled redemption date. The Trustee shall then
deliver written notice to the Owner et least 30 days (five days if the Company, any entity controlled by,
under common control with or controlling "the Company, is thc Bondowner} prior to the scheduled
redemption date by first class mail stating the date upon which the Bonds will be redeemed and paid. The

Bonds are subject to redemption pursuant to Section 303{c) without any request or notice from the
Company.

ARTICLE IV
FORM OF BONDS
Section 401.  Form Generally. The Bond and the Trustee's Certificate of Authentication to be
endorsed thereon shall be issued in substantially the forms set forth in this article. Additional Bonds and the

Trustee's Certificate of Authentication 16 be endorséd thereon shall be in substantially the form set forth in
this Article. with such necessary or appropriate variations, omissions and insertions as are permitted or
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required by tus Indenture or any Supplemental Indennure. The Bonds may have endarsed thereon such
legends or text as may be necessary or appropnats to conform 1o any apphcable rules and regulanons of anv
governmental authority or any custom. usage or requirements of law with respect thereto,

Sectlon 402. Form of Bond.
. {(FORM OF BOND)

This Bond has not been registersd under the Secunties Act of 1933, as amended. or any state securities
laws. and this Bond may not be ransferred uniess the County. the Trustee and the Company are fumnished a
written legal opinion from counssl a;c:ptablc to the County, the Trustes and the Company, 1o the effect that
such transfer is exempt from the regiswation mgummcms of the Securities Act of 1933, 25 amended. and
eny applicable state securities laws. This Bond may, be sransferred to any. entity controlled by. under
common control with, or éontralling the Company. without the necessity of obtaining such an opinion.

UNITED STATES OF AMERICA
STATE OF MISSOURI

AUDRAIN COUNTY, MISSOURI
TAXABLE INDUSTRIAL REVENUE BOND
(DUKE ENERGY AUDRAIN, LLC)
SERIES 2000

AUDRAIN CQUNTY, MISSOURI. a third class county organized and existing under the taws of

the State ‘of Missouri (the "County"). for value received, promises to pay, but solely from the source
hereinafter referred 1o, to

DUKE CAPITAL CORPORATION

or registered assigns, on December 1, 2023, the principal amount of
TWO HUNDRED SEVENTY MILLION DOLLARS

or such lesser amount as may be owtstanding hereunder as reflected on the Table of Cumulative Qutstanding
Principal Amount attached hereto and recorded as provided in the Indenture {defined herein). The
registered gwner shall note the principal amount outstanding heveunder in the Table of Cumulstive
Qutstanding Principal Amount attached hereto, provided, however, that the records maintsined by the
Trustee shall be the official record of the Cumulative Outstanding Pn'ncipal Amount of this Bond, The
Counrty agrees to pay such principal amount to the registered ovwner in any coin or currency of the United
States of America which on the date of payment thereof is legal tender for the payment of public and private
debts, and in like manner to pay to the registered owner hereof, either by check or draft mailed to the
regisiered owner at a stated address as it appears on the bond registration books of the County kept by the
Trustee under the within mentioned Indenture or, in certzin sitsations authorized in the Indenture, by
internal bank transfer or by wire transfer to an account it a commercial bank or savings institution located in
the continental United States, interest on the Cumulative Qutstanding Principal Amount (as hereinafter
defined) 2t the rate of 10.00% per annum payable in arrears on each December 1 commencing on December
1, 2000, and continuing thereafter umtil the said Cumulative Outstanding Principal Amount is paid in full,
- Interest shall be computed on the basis of a year of 360 days eonsisting of 12 months of 30 days cach.
Principal on this Bond shall be payable in full on December 1, 2023.
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The registered owner may from time to time efuer the respecuve amounts deposited nto the
Construction Fund pursuant 4o the temy of the-Indenture ‘Gridér:the columf-headed-"Prineipal Amount
issued™ on:the:attached Table:6f Gumtnulative Outstandinig Principal: Amount (the “Table") ahd may enter the
aggregate -principal’ amount of this -Bond -then -cutstindiniy -under the colutiry hieaded "Cumulative
Qutstanding sPriticipal: Asnouni®: on the attached Table: On-¥ach date ipon™whith-a portion of the
Cumuldtive Cutstanding Prinsipl:Amount is paid to e registeretioniner hérés! pursulnitto the redemption

. provisians-of the Indenrure, the registerst: owner iy niédr Gie pRFidipal amount paid-on this Bond under

the column:headed"Principat Amoimt Patd Putsusnt to Redetnption: Provisions™:on the Table and may enter
the then ouistanding principal amount of this Bond under the column headed "Cumulanve Oulstandmg
Principal Amount” on the Table.. However; the records maintzined by the Trustee a3-10 the principal amount
issued or principal wmourts-paid &n’ V.his Bond shall ‘be the dﬁi&iﬂ re‘cur&s of the leé.mc Outstanding

"Principat Amount fara!l purp&ses.

THIS BOND is a duly authbnzed Bond" ol‘ the county ﬁesignated "Audram Count} Missouri
Taxable Industrial Revenue Bonds (Duke Energy Addriih; LIC)SEries 2000." in the miakimurn aggregate
principal amount of $270.000,000 (the "Bonds™). 16 bet iesiad féi the putpdse o1 providing fimds to pay the
cost of purchasing. constructing: extendirig and improving thé Project: to bé-leased to the Company, under
the terms of a Lease Agreement dated as of Aprit 15, 2000 {said Lease Agreement, as amended and
supplemented from time 1o time in accordance with thie provisioris thereof, being herein called the "Lease™),
between the County and the Company, 4} pursuant to the guthority of and“in full coripliance with the
provisions, Testrictions and limitations and Constitution andl statiites of the Swune of Missour, including
particularly the Act, and pursuant to proceedings duly had by the goveming body of the County.

THE BOND fs issued under and is equally and ratably secured and entitled to the protection given
by a Trust Indenture, dated as of April 15, 2000 (said Trust-Indenture, as amended and supplemented from
time to time in sccordance with the provisions thereof, being herein called the "Indenture”), between the
County and Commerce Bank, N.A., Kansas City, Missouri (the "Trustee"). Capitalized terms not defined
herein shall have the meanings se1 forth in the Indenture,

Subject to the terms and conditions set forth therein, the Indenture permits the County to issue
Additiona) Bonds {as defined therein) secured by the Indenture on a parity with the Bonds. Reference is
hereby made to the Indenture for a description of the provisions, among others, with respect to the nature
and extent of the security for the Bonds, the rights, duties and obligations of the County, the Trustee and the
owners of the Bonds, and the terms upon which the Bonds are issued and secured.

THIS BOND shall be subject to redemption and payment in whole or in part, as follows:

(a) At eny time prior to the stated mawrity thercof, at the option of the County, upon
instructions from the Company, 2t 2 price equal to the par value thereof bc:ng redeemed, plus accrucd
interest thereon, without premium or penalty, to the date of payment.

(b)  Atany time prior to the stated maturity thereof, 10 the extent emounts are deposited into the

Bond Fund. at a price equal 1 the par value thereof being redeemed, plus accrued interest thereon, without
premium or penalty, to the date of payment.

_ {£)  Upon the payment of all of the Grants (as défined in the Grant Agreement) under the Grant
Agreemnent, the Bond shell be subject 10 mandatory redemption at a price equal 1o the par value thereof

being redeemed, plus accrued interest thereon, without premium or penalty, to the date of payment.

«]5«



In the event the Bond is to be called for redempuion as provided i paragraphs (a} or (b) above. the
Company shall dehver wntien nouce 1o she County-and the Trustee that it has elected to redeem all or 2
portion -of the Bonds n.accoridance Avuth-paragrash. () or (b) sbove .at-teast 40 davs (10 days if the
Company. or any entity. contrelled by: wider-comynen:control with or conwolling the Company. 15 the
Bondawper) prier o the scheditled«edemption dater-The Bond is subject to redemptionepursuant to (c)
above withaut.any: reguest.or: ngtice:from: iCampany. The Trustee.shall then deliver wtinen notice to the
Owner .of this Bond at least iy davs Hive daysif- the. Company, br:any. énnty controlled by, under
common control with or contrélling thé Catmpany, is the Bonddwher) prior 1o the scheduled redemption
date by first class.mail staungiﬂleda:wnan u'hlemhe Bonds w:!lbe redecmcd and pad. -

THE.BOND, mcludingﬂmnma &hmon 158 spcml nbhmaon«of»the County and is paysble solely
out of the rents. revenues.and receipts derived by-the. Gounty from:the:Project and the Lease:and not from
any other fund or source of the County, snd is secured by a pledge-antassigninent of the-Projectand of such
rents, revenyes and receipts. including all rentals.and other amounts to be received by the County under and
pursuant to the Lease. all.asprovided in thedndentyre. - TheBond dags not constitute a.general obligation of
the County or the Statesof Missauri, and-ueither.he County nar-said State shall be lieble thercon, and the
Bond shall ot constitute an indebiédness within the mieaning of any constitutional or statutory debt
limitation or restriction. and is not payable.in-any wanner by saxation. Pursuant 1o the provisions of the
Lease. rental payments sufficient for the prompt payment when due of the principal of and interest on the
Bond is to be paid by the Company directly-to the Trustee for the account of the County snd deposited in a
special account created by the County -and designated the "Audrain County, Mlssoun Taxable Industrial
Revenue Bond Fund — Duke Energy Audrain, L.LC."

THE OWNER of this Bond shall have no right to enforce the provision of the Indenture or to
- institute 2ction 0 enforee the covenants therein, or.to take any action with respect to any event of default
under the indenture, or 10 institute, appear in or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture. In cerain events, on the conditions, in the manner and with the effect
set forth in the Indenture. the principal of all the Bonds issued under the Indenture and then Outstanding
may become or may be declared due and pavable before the stated maturity thereof, together with interest
accrued thereon. Madifications or alterations of this Bond or the Indenture may be made only to the extent
and in the circumstances permitted by the Indenture,

THIS BOND is transferable, as provided in the Indenture, only upon the books of the County kept
for that purpose at the above-mentioned office of the Trusice by the registered owner hereof in person or by
such person's duly authorized attomey, upon surrender of this Bond together with a written instrumens of
transfer satisfactory to the Trustee duly executed by the registered owner or such person's duly authorized
attorney, and thereupan & new fully registered Bond or Bonds, without coupons, and in the seme aggregate
principal amounts, shalt be issued to the trardsferer in exchange therefor as provided in the Indenture, and
upan payment of the charges therein preseribed. The County, the Trustee and any Paying Agent may deem
and treat the person in whose name this Bond is registered as the absolute owner hereof for the purpose of

receiving payment of, or on account of, the principal or redemption prioce hereof and interest due hereon a.nd
for all other PUTPOSES. -

THE BOND is issuable in the form of one fully rcgnstcmd Bond without coupons in the maximum
principal denamination of $270,000,000.

‘THIS BOND shalt not be valid or become obligatory for any purposes or be entitled to any security

or benefit under the Indenture until the Certificate of Authentication hercon shall have been executed by the
Trustee,

0



IT IS HEREBY CERTIFIED AND DECLARED that all e, condiops and thmgs required
exist, happen and be: performed précederit 16 67id TR ¥xeton and defivery of the Indenture and the

issuence of this Bond do exist, have happened: nm&ﬁ' by eenperformoed 1o due Xime, form and manner as
required by'the Canstititian and laws of the State of Missourt,

Sissaasi, has caussd this Bond 1o be exccuted in us
",-Eomgjﬁﬁﬁi_p"_nq" attested by the manual or
pate stalnbe affixed hereto or itprinted hereon. and

IN WITKESS WHEREQF. Audgain Codony
name by the manual’ rhinatle: sighdie of
fadsifiile signature of't

has taused this Bond to ;

3 --a,‘!%‘s. ¥ 5 cals
i cd asof May@ﬁ& ,q

AUDRAIN COUNTY, MISSOURI

BY o
. Presiding Commissioner
(SEAL), :

ATTEST:

By_

County Clerk

A7



TABLE OF CUMULATIVE'OUTSTANDING PRINCIFPAL AMOUNT

... Notation
Made
By

-18-

A3



R P AR 1 O

. (FORMOF ASSIGNMENT)
(NOTE RESTRICTIONS ON TRANSFERS).

FOR VALUE RECEIVED, the:undérsigned hereby-séllé, assigns and transfers unto

Print or Typewrite Name, Acidrcss and Social Secunty or
other Taxpiayer Identification Number of Transferee

the within Bond and all rights thereunder, and hereby itrevocably constitutes and appoints
atomey to transfer the within Bond on the books kept by the Trustee
for the registration and transfer of Bonds, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must .
cotrespond with-the name as it appears upon the
face of the within Bond in every particular. -

Signature Guaranteed By:

(Name of Eligible Guarantor Instirgtion as -
defined by SEC Rule 17 Ad-15 (17 CFR 240.17
Ad-15))

By
Title:




Section 403.  Form of Certificate of Amhémication-_

(FORM OF TRUSTEES CERTIFICATE OF AUTHENTICATION)

CERTIFICATE OF AUTHENTICATION

This Bond is the. Taxable Industrial Revenue Bond (Duke Energy Audrain, LLC), described in the
Trust Indenture. The effective date of registration of this Bond is set forth below.

By
Date Name:
- Tide:

ARTICLEV
‘ CUSTODY AND APPLICATION OF BOND PROCEEDS

Section 501.  Creation of Construction Fund. There is hereby created and ordered to be
cstablished in the custody of the Trustee a special trust fund in the name of the County to be designated the

"Audrain Counry, Missouri. Construction Fund ~ Duke Energy Audrain, LLC" (hercin called the
*Construction Fund"),

: Section 502,  Deposits Into the Construction Fund. The proceeds of the sale of the Bond,
including Additional Payments provided for in the Bond Purchase Agreement, when received, excluding
such amounts required to be paid into the Bond Fund pursuant to Sectlon 602 hereof, shall be deposited by
the Trustee into the Construction Fund. Any money received by the Trustee from any other source for the
purpose of acquisition, construction, extensian or improvement of the Project shall alsa be deposited into
the Construction Fund.

Section 503.  Disbursemeats {rom the Construction Fund.

(8) The moneys in the Construction Fund shall be disbursed by the Trustee for the payment of,
or reimbursement to the Company for payment of, Project Costs upon receipt of requisition cextificates
s:gnedbylhcCompanymaccmdmcemmﬁnpmvlsmtsofhﬁdelvofﬁml.ease.mddmfm
herebiy covenants and agrees to disburse such moneys in accordance with such provisions, In paying Eny
reguisition under this Section, the Trustee may rely as to the completeness and accuracy of al) statements in
such requisition cenificate if such requisition certificate is signed by the Authorized Company
Representative. If the County so requests in writing, a copy of each requisition certificate submitted to the
Trustee for payment under this Section shall be promptly provided by the Trustze to the County.
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®). The County. hmby‘auﬂmnzesanddutcts the Trustee to rnake disbursements in the manner
anid as provided for by the sforesaid prommns of the Lease.

. ). The Tmswe)sb&ll leeap and rnnmtam ade‘q\mc records perwaining ro'the Construction Fund
and all disbursements. therefrom: ind. shiall provide a statement of-feceipts and disbursemenits with respect
thereto 10 the Company on 2 meni hly basis. After thie Project has been completed-end a certificate of
payment of all costs filed us pmmd in Sectlon-504 hereof, the Trustee, to the cxtent it has not already
done .50 pursigny-to-thisgiestion ot Settion:1612 hereof shall file a- ﬁml smemt of receipts and
dlsburscmus with rcspccuhcmum‘awths Gﬁwmdm Comwly
- Sectian 804 Gomplgthn +0f . Brafect,- The- complerion of-thé Project andspeyment of al
S m:%ﬂﬂd Wmm‘ htreto-shall herevidenced. by this filing with the Truswee ofithe cenificate
7ic. o1 1 Tgadired by, fhe cHoq: ‘theilease,: s taGins priticalits sny.balancd termaining i the
e ;Cmsm:zmmdstmu .iﬂwut»fuﬂhenu _' ti 'bedepdﬁtéﬁ mtﬁaand Fund MR
. ) e . 4" . i & ) - B i = M SR - e L
- 59‘;?511}595- -+ Diispesition, qun Awﬂezaﬁon. i the prhmpal ot‘ the Bonds skl have become
due and payable pursuant to Sectlon 902 of this Indenture, upon.the dage of payment by the Trustee of any
moneys due as hereinafier provided in Article IX provided. any balance remaining in the Construction Fund

shall without further authorization be depomed ﬁulw Bund Fuud by the Trustée with advice to the County -
and to the Company ormuh action, -

" . ARTICLEVI
REVENUES AND FUNDS

Section 601,  Creation of the Bond Fund. There is hereby created and ordered established in
the cusiody of the Trustee 8 special trust fund in the name of the County o be designated the "Audrain

County, Missouri, Taxable Industrial Revenue Bond Fund « Duke Energy Auvdrain, LLC" (herein calied the
*Bond Fund®).

Section 602.  Depoasits Into the Bond Fund. The Trustec shall deposit into the Bond Fund, as
and when reccived, {a) all accrued interest on the Bonds, if any, paid by the purchaser of the Bonds; (b) all
rent payments payabie by the Company to the County specified in Section 5.1 of the Lease and amounis dve
under Section 5.2 of the Lease for deposit in the Bond Fund; (¢) any smount in the Construction Fund to be
transferred to the Bond Fund pursuant to Section 504 hereof upon completion of the Project; (d) the balance

. of any Net Proceeds (as defined in the Loase) of condemnation awards or insurance received by the Trustee
pursuant to Article IX of the Lease; (¢) the amounts 10 be deposited in the Bond Fund pursuant to Sectioas
9.1(c) and 9.2(c) of the Lease; {f) s1 interest and other.income derived from investments of Bond Fund
moneys as provided in Section 702 hereof, and {g) all other moneys received by the Trustee under and
pursuant ta any of the provisions of the Lease when accompanied by directions fron: the person dcposmng
mhmoneysmatmchmneysmtobepudmtoﬂwﬂondFmd.

Sectlon 603.  Application of Moneys in the Bond Fund.

(=) Emcpt s provided in Section 606 .and Sectlon 908 hereof of in Section 4.6(z) of the
Lease, moneys in the Bond Fund shall be expended solely for the payment of the principal of and the
interest on the Bonds as the same mature end become due or upon-the redemption theieof prior to maturity;
provided, however, that any smounts received by the Trustes as Additional Rent under Section 5.2 of the

[

2 ‘.
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L.ease and deposited 1o the Bond Fund as provided in Section 602 above. shall be expended by the Trusiee
for such itepss of Additromal Rent: zs they are recewéd or dug:tsnthout further authorization from the County.

(b} The County hereby authonzes and directs the Trustee to withdraw sufficient funds from the
Bond Fund to pay the principatof and the firerest ofi tHe"Bondsias the same become due and payable and 10
make said funds sg, withdrawn: avallable to.the Paymg Agént Rﬁr ‘the pirpose of paying said principal and

. interest.

-8} . ~-AWhenever lhe AMOUNYT thttaunﬂ‘%’und fré’n“w“ aﬁ%curce whatsdever is su(ﬁe\em 10 redeem
all of the Bonds Quisiandingrand to-pay itérest @ accras-Thetear st 1o ‘such redemption. the County
covenants and agrees, upan request-of the Contpany, to take and cause 10 be wken the necessary steps to
tedeem all, such Bonds: on the-nexe:sucoeeding redermptigiadare: fur which tie-réquired redempuion notice

atEa a«mﬂyh«swcncr onsuatviaierredetption dste sy beBibtifiod by the Corfiphiy. Thee Tristee may use
antt v, PAYHRoOEYS:in thesBond: Fundirdiedeemp:prniiof the' B

, ivgtatding inBccordance With. and 1o the
extent perimifted by Asticle IlhicrecEso fcnmﬂw&mpam- is-niat iy default With réSpect tdany payments

under the Lease and o the exient said mondys are in excess of the amount required for payment of Bonds’
theretofore matured or called for redemmlmmi p‘m dué intérest. if any. inall’ cases When such Bonds have -

nolbeenprqsemed for payrmm e

o ; e Sectiﬁn 604 Pa\menu\!)ue on Saturdas*s, Sundays and Holidays. In sny tase where the date
- of manrity of prmclpal of o interest. if any, on the Bonds ‘or-the date fixed for tedémptm of any Bonds

shall be a Saturday. a Sunday or a legal holiday or a day on which banking institutions in the city of
payment ate authorized by law to- ciose. then payment of principal or interest, if any, riced not be made on'
such date but may be made on the next succeeding business day not a Saturday, a Sunday or a legal holiday

.or a day upon which banking institutions aré authorized by law to close with the same force and effect as if

made on the date of maturity or the date fixed for redemption, and no interest. if any, sha!l continue to
accrue for the period after such date. .

Section 605. Nonpresentment of Bonds. In the event any Bond shall not be presented for
payvment when the principal thereof becomes due, either at mawrity or otherwise, or at the date fixed for
redemption thereof. if funds sufficient to pay such Bond shall have been made available to the Trustee, all
lizbility of the County to the Qwnier thereof for the payment of such Bond shall forthwith cease, determine
and be completely discharged, and thereupon it shall be the duty of the Trustee to hold such fund or funds.
without hability for interest thereon, for the benefit of the Owner of such Bond who shall thereafter be
restricted-cxelusively 10 such find or funds for any claim of whatever nature on his part under this Indenture
or on, or with respect to, said Bond. If any Bond shall not be presented for payment within four years

following the date when such Bond becomes due, whether by maturity or otherwise, the Trustee shall repay

10 the Company the funds theretofore held by it for payment of such Bond, and such Bond shall, subject to
the defense of any applicable statute of limitation, thereifter be an unsecured obligation of the Company,
and the Owner thereof shall be catitled to look only to the Company for payment, and then only to the extent

" of the amount 50 repaid, and the Company shall not B¢ lisble for any interest thereon and shall not be

vegarded as a trustee of such money.

Section 606,  Repayment to the Company from the Bend Fund. Afier payment in full of the
principal of and interest, if any, on the Bonds (or provision has been made for the payment thereof as
provided in this Indenture), and the fees, charges and-expenses of the Trustee, the County and any Paying
Agent and any other amounts required to be paid under this Indenture and the Lease, all zmounts remaining
in the Bond Fund shall be paid to the Company upon the éxpiration or sooner termination of the Lease.
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ARTICLE \'lls
-SECURITY FOR‘DEPOS!TS A;.\’D i.\"\"EST\lE’\"l' OF: FL'\"DS :

-Section 701. - Moneys-to be: Hsld in.Trust, A.Ilmneys dcposuedwnh or paid to the Trustee for .
account of the Band Fund or the Construction Fund under-any provision-of this. Inderiture, -and all moneys
deposited with or paid 10 any Paying Agent under any provision of this Indenture. shall be held by the
Trusiee or PavingTAgent ifi mast-and-shall<be -applied-siily. ind actardance With.akig sprovisions of this
Indenture and the Lease. -and. until used'or applied-ds-herein:provided: :shallconstinne pan of the Trust
Estate and be'subject 1o the lienvdhereof::iNeither: the+Frustée snorany :PayingAgent-shzll be under any
liebility for intcrtst or-any moneys xecemd héreundcr cxccpl such as may be agmed upon,

Sectlon 702, Iuvestment ofah'lonm in Gonstmctlon Fund nnd» Bond Fund. .Moneys held in
the Construction Fund and the Bond Fund shall, pursuan? to written direction of the Company. s:gncd by the
Authorized Gempany Representgtive. bé: sépafately invelusd-avic:reifiveSted by the Trustee in Investment
Seuritfes-which-matute-or are-sibjest o fedemption:by iievowtier Prior 10- the:date suclr funds will be
necded. in the event the Company fails to provide written directions.concemning investment of moneys held
in the Construction Fund and the Bond Fund. the Trustee may;invest insuch Invastment Securtics spcciﬁcd
in paragraph (¢) of the definition of Investment Securities. provided they mature or are subject to
redemption prior to the date such funds will be needed. Any such Investment Securities shall be held by or
under the.control-of the Trustee dnd shall be:deemed at-all times:a:partofthe fund in which such moneys are
originally held. and the interest aceruing thereon and any profit:realized from such Investment Securitics
shall be credited to such fund. and any. loss.resulting from-such Investment Securities shall be charged to
such fund. After the Trustee has notice pursuant (o Section 1001(h) of this Indenture of the existence of an
Event of Default, the Trustee shall direct the-investment of moneys in the Bond Fund and the Construction
Fund. The Trustee shall selt and reduce to cash a sufficient amotmt of such Investment Securities whenever
the cash balance in any Fund is insufficient for the purposes of such Fund. In determining the balance in
any Fund, investments in such Fund shall be valued st the lower of their original cost or their fair market
value as of the most recent Payment Date. The Trustee may make any and all investments perminted by the

provisions of this Section through its own bond department or any affiliate or short-term investment
departiment.

Section703.  Record Keeplog. . The Trustee shall mainwin records designed to show
compliance with the provisions of this Article and with the provisions of Article VI for at least six years
after the payment of 21l of the Outstanding Bonds.

ARTICLE VIl
GENERAL COVENANTS AND PROVISIONS

Section 801.  Payment of Princlpa) and Interest. The County covenants and agreos that it will,
bur solely from the rents, revenues and receipts derived from the Project and the Lease as described herein,
deposit or cause 10 be deposited in-the Bond Fund sufficient sums payable under the Lease promptly to meet
and pay the principal of and the interest on the Bonds-as they become duc and payabie at the place, on the
dates and in the manner provided herein and in the Bonds according to the trué intent and meaning thereof.
The County covenants and agrees that-it will use its best efforts:to-cause the Project to-be-continoously and
sufficiently leased a5 p yevenue and income. providing wndertaking. Should there be a default under the
Lease with the result that the right.of possession of-the Project is retumed to the County, the County shall
fully cooperate with the Trustee and with.the Bondowners to the end of fully protecting the rights and

.23-



secunty of the Bondowners and shall dihgently proceed 1 good faith and use its best efforts 10 secure
another tenant for the Project 1o the end that ar all nmes sufficient rents, revenues and receipts will be
derived from the Project promiptie1o mest snd-pay-ihe pringipel of and ahe:imerest on the Bonds a5 they
become due and pavable. Nothing herein shall be construed as requinng the County to operate the Project
as 3 business gther then as lessor.or to use any funds-or revenues. from any source other than funds and
revenues derived:from the Project.

Section 802. Authorit_v to Exécnte Indentuve ind-lssae Bonids. The County covetiants that it

is duly authorized under the-Constitution-and:laws ofiuhe-S1ate-of Missouri to execute this Indenture, to 15sue’

the Bonds and to pledge and asgign the Triist Estate inthe mannerand to the extent herein set forth: that 2l
action on its part for the exccution and delivery-ofithis:Indenture-and the issuance of the Bonds has been
duly and effectively taken; that the Bonds in the hands of the Qwmers thereof are and will be valid and
enforceable obligations of the County according m—nm impoittheveof..

Section 803. Performance of Gwenamsa '[h@(.‘oumy covmants lhat it will faithfully perform
at al) times any and all covenants. undertekings, stigiulations &nd provisions contained in this Indenture, 1n
the Bonds and in all proceedings of 1ts goveming body pertairiing thereto. The Trusice may tzke such acuion

as it deems appropriate to enforce all such covenants, undertaking, stipulations and provisions of the County
hereunder. .

Section 804.  Instruments of Further Assurance. The County covenants that it will do.
execute, acknowledge and deliver. or cause to be done, executed; acknowledged and delivered, such
Supplemental Indentures and such further acts, inscruments, financing statements and other documents as
the Trustee may reasonably require for the better pledging and assigning unto the Trustee the property and
revenues herein described 10 the payvment of the principal of and interest, if any, on the Bonds. The County
covenants and agrees that. except as herein and in the Lease provided, it will not sell, convey, mortgage.
encumber or otherwise dispose of any part of the Praject or the tents, revenues and reccipts derived
therefrom or from the Lease, or of its rights under the Lease,

Section 805.  Recordings and Filings. Upon request of the Owner of the Bonds or the Trustee,
the County will cooperai in causing this Indenture and all Supplementat Indentures, the Lease and all
Supplemental Leases and all appropriate financing and continuation statements and other security
instruments to be recorded and filed in such manner and in such places as may be required by law in order
1o fully preserve and protect the security of the Owners of the Bonds and the rights of the Trustee hereunder.

Section 806.  Inspection of Project Books. The County covenants and agrees that all books and
documents in its possession relating to the Project and the rents, revenues and receipts derived from the

Project shall at all times be open to inspection by such accountants or other agencies as the Trustee may
from time 1o time designate.

Section 807,  Enforcement of Rights Under the Lease. The County covenants and agrees that
it shall enforce all of its rights and al! of the obligations of the Comparty (at the expense of the Company)
undér the Lease to the extent necessary to preserve the Project in good repair and reasonably safe operating
condition, and to protect the rights of the Trustee and the Bondowners hereunder with respect (o the pledge
and assignment of the rents, revenues and receipts coming due under thie Lease; provided that, the County
and the Trustee, as its assignee, shall refrain from enforcing:any such right or obligation (exéept for the
rights of the County or the Trustee to receive payments owing to either of them for their own account under
the Indenture, the Lease, the Grant Agreement or any other agfeement rélated to the Bonds or for their rights
of indemnification or to be protected from liabilities: by insurance policies required by the Lease) if so
directed in writing by the Owners of 100% of the OQuistanding Bonds. The County agrees that the Trustee,
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as assignee of the rentals and other amounts 10 be recenved by the Counry and paid by the Company under
the Lease. or in its namie or in the name of the Counry. may enforce all nghts of the County to receve such
rentals and dtheramounts and &!) ‘obligations’ofitie Comipany-to pay such rentals and other amounts under
and pursuant to-the Lease fordnd on’ be‘nah‘ of the Bondom;ers whether or not the County is in defauh
hereunder. ‘So long as n6t oihcrwtse provided i m this Indcnturc the ‘Company shall be peruuucd to possess,
use and enjoy the Project and appmnanécs s" 5 ‘to earr} bm it bbhganons under the Lease. -

ARTICLEIX -
DEFAULT AND RE\I:EDIES

Section 901,  Events of Defiult; Notleé: Ggporﬁ:nlt) to Cure. If'any of the following events
occur. it is hereby definedas and decfared to'u._: arid tor_ép”nsmms ani "Event of Dgfauit

(a) Dcfaull in the due and punctual payment of the principal on any Bond, whether at
the stated matunty or accelerated thaturity thereof. oi-at'the date fixed for redemption thereof:

(b)  Defauit in the due and punctual pavmcm of the interest on any Bond, whether at
the stated maturity or acceleratéd maturitythereof; ‘or ai the date fixed for redemption thereof:

(©) Default as specified in Section 12.1 of the Lease shall have occurred.

Anything herein to the contrary notwithstanding. no default specified above shall constitute an
Event of Default until actual notice of such default by registered or certified mail shall be given by the
County, the Trustee or by the Qwmers of 25% in aggregate principel amount of all Bonds Qutstanding to the
Company and the Company shall have had 30 days afier receipt of such notice.to correct said default or -
cause said default to be corrected, and shall not have corrected said default or czused said default 10 be
comrected within such period: provided. however, if any such default (other than a default in the payment of
any moncy) shzll be such that it cannot be corrected within such peried, it shall not constitute an Event of

Default if comrective action is instinuted by the Commpany within such period and diligently pursued until the
default is comrected.

Section 902.  Acceleration of Maturity in Event of Default. If an Event of Default shall have
occurred and be continuing, the Trustee may, and upon the written request of the Owners of not less than
25% in aggregate principal amount of Bonds then Outstanding, shall, by notice in writing delivered to the
County and the Company, declare the principal of all Bonds then Qutstanding and the interest sccrued

thereon immediately due and payable, and such principal and interest shall thereupon becoms and be
immediately due and payable.

Section903.  Surrender of Possession of Trust Estate; Rights and Dutles of Trustee In
Possession. If an Event of Default shall have occurred and be continuing, the County, upon demand of the
Trustee, shall forthwith susrender the possession of, and it shall be lawful for the Trustee, by such officer or
agent as it may appoint, to take possession of all or any part of the Trust Estate, together with the books,
papers and accounts of the County peramining thereto, and incliding the rights and the position of the
County under the Lease, and to hold, operate and manage the same, and from time to time make all needful
repairs and improvements; the Trustee may Icase the Praject or any part thereof, in the name and for account
of the County, end collect, receive gnd sequester the rents, vevenues and receipts therefrom, and out of the
same and any moneys received from any receiver of aniy part théreof pay, and set up proper feserves for the
payment of all proper costs and expenses of so taking, holding and managing the same, including without
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limitation {a) reasonable compensation 10 the Trustec. his agents 2nd counsel. (b) any reasonable charges of

the Trusiee hereunder, (c) any 12xes and assessments and othar charpes pror 10 the hen of this Indenmure.
(d)all expenses of such. repairs and Jmprovgments. -and. 49} any. amounts payable under the Gram
Agreement. and the Trustee shall apply:the vemainder of the-monevs so reseived in accordance with the
provisions of Seetion 908.hersof. Whengyer all that.is due.upon the-Bonds shall have becn paid and al}
defaulis made good, the Trustee shall surrender possession of the Trust Esate go the County. its successors
or assigns. the same right of entry, however, to exist upon any subsequcm Event of Default. While in
possession of such property. the Trustee shall cendet annually to the County and the Compam a
summarized statement of receipts and expendiwres in connection thcrcwuh

Section 904.  Appolotment of Recelvers in Eéggnt of Default. lt' an Event of Default shall have
occurred and be continuing, and upon the filing of a suit or other commencement of judicial proceedings to
enforce the rights of the Trustec and of,the Bondowners under. this Indenture. the Trustee shall be enutled,
as & maner of right, to the gppointment of a receiver.or reggivers of the Trust Estate or any part thereof,
pending such proceedings, with such powers as the court making such appointment shall confer.

Section 905.  Exercise of Remedies by the Trustee.

(2} Upon the occurrence of an Event.of Default, the Trustee may pursue any available remedy
a1 Jaw or in equity by suit. action. mandarnus or other proceeding to enforce the payment of the principat of
and interest on the Bonds then Ouistanding, and 1o enforce and compel the performance of the dwies and
obligations of the County or the Company-as hersin set forth or as st forth in the Lease, respectively.

(b} If an Event of Dafaul shall have cccurred and be contineing, and if requested to do so by
the Qwners of 25% in aggregate principal amount of Bands then Qutstanding and indetmnified gs provided
in subsection (1} of Section 1001 hereof, the Trustee shall be obligated to exercise such one or more of the
rights and powers conferred by this Article as the Trustee, being advised by counsel, shall deem most
expedient and in the interests of the Bondowners.

{c) All rights of action under this Indenture or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the production thereof in any trial or other
proceedings relating thereto, and any such suit or proceeding instituted by the Trustee shall be brought in its
name as Trustee without necessiry of joining as plaintiffs or defendants any Owners of the Bonds, and any
recovery of judgment shall, subject to the provisions of Section 908 hereof, be for the equal benefit of all
the Owners of the Outstanding Bonds.

Section 906,  Limitation on Exercise of Remedles by Bondowners. No Owner of any Bond
shall have any right to institutc any suit, action or proceeding in equity or at law for the enforcement of this
Indenture or for the execution of any trust hereunder or for the appointment of a receiver or any other
remedy hereunder, unless (a) a default has occurred of which the Trustee has been notified as provided in
subsection (h) of Section 1001 or of which by said subsection the Trustee is deemed to have notice, (b) such
default shall have become an Event of Default, (o) the Owners of 25% in aggregate principal amount of
Bonds then Outstanding shall have made written request to the Trustee, shall have offered it reasonable
opportunity either to proceed and to exercise the powers hereinbefore: granted or to institute such action, suit
or proceeding in its own name, and shall have offered ta the Trustee inderrmity as provided in subsection (1)
of Section 1001, and (d) the Trustee shall thereafter fail or refuse to exercise the powers herein granted or to
institute such action, suit or proceeding in its own name; such notification, request and offer of indemnity
are hereby declared in every case, at the option of the Trustee, to be conditions precedent to the execution of
the powers and trusts of this Indenture, and to any action or cause of actien for the enforcement of this

Indenture. or for the appointment of a receiver or for any other remedy hereunder it being understood and
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principd! of andi m&mst on any Bopd:

intended that no one or more Owners of the Bonds shall have any nght in any manner whatsoever to aftest
disturb or prejudice this Indenture by their-agtion-or to enforce any- nght hereunder except in the manner
heremn provided. and that all pmceedmg& at:law- or-equity-ghall be dnstituced: had :aid  mamtained 1n the
manner heremn provided and for the equal benefit of the Owners of all Bonds then Outstanding. Nething m
this Indgnture contained shall, however, ﬂffﬁﬂ! or:impair the right -of ahy Bondowner to payment of the

asandiafier.the matirity thereofor the-obligation of the County to pay
the pnincipal of and interest on each;of f thc Bondmssmd ‘hepeunder-to:the tespecrivé Owricrs thereof at the
time; place. from the source-and in the manner«hercm»and in the Bondsiexpresszd.

R e DL LA

Section 907. Riglu ol’ Bondou ners to ﬁirect Proceedings.

(a) - Anything.in this lndcntufe Lc) thc conmy nomﬂismadmg. the Owners of a majonty m
aggregate pnncrpal emount of Bonds then Quistanding shalkheve the:nght; at any: time; by aninstrument or
instruments in writing: executed- and. delivered.to thie Trustes;: to direet- the time. method- and place of
conducting &1l procgedings.1o.be tsken in connectionsvith.the enforcement of the tetins and conditions of
this Indenture, or for the appointment of a vectiver o any other proceedings hereundér: providéd that such
direction shall not be otherwise than in accordance with the pro'lnstons of law and of this Indenture.
including Section 1001()) hereof.

(bl Notwithstanding any. provlsmn in-this Indenture to thé contrary. the Owners of the Bonds

- shall not have the right 1o control or direct any remedies Hierunder inthe event of a default pursuant to

Section 12.1(¢) of the Lease Agreement.
Section 908.  Application of Moneys in Event of Default.

(a) All moneys received by the Trustee pursuant to any right given or action taken under the
provisions of this Article shall, after payment of the cost and expenses of the proceedings resulting in the
collection of such moneys and of the fees, expenses, liabilities and advances incurred or made by the
Trustee (including any attorneys fees and cxpenses) or to be paid pursuant to Section 903 hercof, be
deposited in the Bond Fund and all moneys so deposited in the Bond Fund shall be applied as follows:

¢} Unless the principal of all the Bonds shall have become or shall have been declared
due and payable, all such moneys shall be applied:

FIRST ~ To the payment to the persons entitled therete of all installments of interest, if-
any, then due and payable on the Bonds, in the order in which such installments of interest became
due and payable, and, if the amount available shall not be sufficient to pay in full any particular
instaliment, then 1o the payment rawably, according to the amounts due on such instaliment, to the
persons entitled thereto, without any discrimination or privilege;

SECOND ~ To the payment to the- pers:msmtltled thereof of the unpaid principal of any of
the Bonds which shall have becoms due and payable (ether than Bonds called for redemption for
the payment of which moneys are hel@l pursuant 10:the provisions of this Indenture), in the arder of
their due dates, and, if the amount available shali not be sufficient to pay in full Bonds due on any
particular date, together with such interest, then to the payment, ratably, according to the amount of
principal due on such date, to the persans entitled thereto without any discrimination or privilege.

{2) If the principal of all the Bonds shall have become due or shall have been declared

" due and payable, 21l such moncys shall be applied to.the payment of the principal and interest, if
any, then due and unpaid on all of the Bonds, without preference or priotity of principal over
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mierest or of interest.over pnncipal or of any nstaliment of wnterest over any other wstallment of
interest or of any Bond over any other Bond. ratably. according to the amounts due respectively for
principal and interest. to the person entitlédihiersio. wihout any disénmnation or pnivilege.

(3)  If the principal of allthe Borids shall have been déelired due and payable. and if
such declaration shall thersafier have been resmnded and annulled under thie provisions of Section
910, then. subject tp the provisions of subsection (2) of this Section in the event that the principal of
a]l the Bonds shall later become du¢-or be deélared due and payable. the moneys shall be applied in
accordance with the provisions of subsection (1) of this Section.

(b) Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys
shall be applied at such times and from timé:to titrie s the Trustee shall determine. having due regard to the
amount of such:moneys aveikable and wh:chmwy ‘bedome available for such application in the tuture.
Whenever the Trustee shall apply such-moneys, it-shall:fix the-date (which shall be an interest payment date
unless it shall deemn another dute more suitable)-apots which guch application is to be made and upon such
date interest on the amounts of principal to be paidén such dates shall cease 10 accrue.

(c):  Whenever all of the Bonds and interest thereon, if any, have been paid under the provisions
of this Section. and a)l fees. expenses and charges of the County and the Paying Agent have been paid

(including any amounts payable under the Grant Agreemnent). sny balance remaining in the Bond Fund shall .

be paid to the Company as provided in Section 606 hereof,

Section 90%.  Remedies Cumulative, No remedy by the terms of this Indenture conferred upon
or reserved 10 the Trustee or to the Bondowners is intended to be exclusive of any other remedy, but cach
and every such remedy shall be cumulative and shall be in addition 1o any other remedy given to the Trustee
or to-the Bondowneérs hereunder or now or hereafier existing at law or in equity or by statute, No delay or
omission to exercise any right. power or remedy accruing upon any Event of Default shall impair any such
right, power or remedy or shall be construed to be a waiver of any such Event of Default or acquiescence
therein: every such right, power or remedy may be exercised from time to time and as often as may be
deemed expedient. In case the Trustee shall have proceeded to enforce any right under this Indenture by the
appointment of a receiver, by entry, or otherwise, and such proceedings have been discontinued or
abandoned for any reason, or shall have been determined adversely. then and in every such case the County,
the Company. the Trustee and the Bondowners shall be restored to their former positions and rights

hereunder, and all rights, remedies and powers of the Trustee shall continue as if no such proceedings had
been taken,

Section 910,  Walvers of Events of Default. The Trustee may in its discretion waive any Event
of Default hereunder and its consequences and rescind any declaration of maturity of principal of and
interest, if any, on Bonds, end shall do so upon the written request of the Qwners of at least 50% in
" aggregate principal amount of all the Bonds then Outstanding and the County (for any Event of Default
hereunder as a result of any Event of Default under Section %2.1(e) of the Lease), provided, however. that
there shall not be waived without the consent of the OvwrietS of afl the Bonds Outstanding (a) any Event of
Default in the payment of the principal of any Outstanding Bonds when dus (whether at the date of maturity
or redemption specified therein), or (b) any Evenit of Default in the payment when due of the interest on any
such Bonds, unless prior 1o such waiver or rescission, all arrears of interest, or all arrears of payments of
principal when due, as the case may be, and alf reasonable expenses of the Trustee and the County
(including attorneys fees and expenses), in connection with such default, shall have baen paid or provided
for. In case of any such waiver or rescission, or in case any proceeding taken by the Trustee on account of
any such default shall have been discontinued or-abandoned or'determined adversely, then and in every such
case the County, the Company, the Trustee and the Bondowners shall be restored to their former positions,
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nights and obhigavons hereunder, respecuvily. but no such waiver or restission shall extend 1o any
subsequent or other default, or smpair any right consequent thereon.

ARTICLE X
'rm: ml.'srg:m o

Section 1001, Acceptance of the Tfustse Fﬂw Trustee hurcb:. -accepts the'trusts imposed upon ¢
by this Indenture, but only upon and subject ta:the followinguexpréss temms and- candmons and no imphed
covenants or obligations shall be read-into this hdenture: agams: the Trusiee:

(2) Thc Truste, prior {0 the decurrence ol‘ an Event‘ of Default'and after the curmg of
all Events of Default which-may have.occurred.undertakes to perforth such duties and only such
duties s are specifically sev forth in this Indetitre s 1 any Evento{ Default shall have occurred and
be continuing. subject to Section 1001(1) below, the Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and shall use the same degree of care and skill in their
eXercise, as a prudent corporate trust' deparoméns would exercise or use under the circumstances in
the ¢onduct of its own affairs. o

1)) The Trustee may execine any of the tusts or powers hereunder or perform any
duties hereunder either directly or threugh agents, -attomeys or receivers and shall not be
responsible for any misconduct or negligence on- the part of any agent, attoney or receiver
appointed or chosen by it with due care, and the Trustee shall be entitled 1o act upon the opinion or
advice of counsel, who may be counsel to the County or to the Company, conceming all matters of
trust hereof and the duties hereunder, and may in all cases pay such reasonable compensation to all
such agents. attorneys and receivers as may reasonably be employed in connection with the trusts
hereof. The Trustee shall not be responsible for any loss or damage resulting from any action or

nenaction by it taken or omitied to be taken in good faith in reliance upon such opinion or advice of
counsel addressed to the County and the Trustee,

() Except as provided in the Lease and particularly Section 10.8 thereof, the Trustee
shall not be responsible for any recital herein of in the Bonds (except with respect to the Certificate
of Authentication of the Trustee endorsed on the Bonds), or for the recording or rerecording, filing
or refiling of this Indenture or any security agreement in connection therewith, or for insuring the
Project or callecting any insurance moneys, or for the vatidity of the execution by the County of this
Indentute or of any Supplemental Indentures or instruments of further assurance, or for the -
sufficiency of the secunty of the Bonds. The Trustee shall not be responsible or liable for any loss

suffered in connection with any investment of funds made by it in accordance with Article VII
hereof.

{d)  The Trustee shall not be accountabile for the use of any Bonds suthenticated and
delivered hereunder. The Trustes, in its individual or any biher capacity, may become the owner or
pledgee of Bonds with the same rights which it would have if it were not Trustee.

(¢)  The Trustec may rely and shall be protected in acting or refraining from acting
upon any resolution, ceriificate, statemnent, instrument, opinion, report, notice, request, direction,
consent, order, affidavit, lener, telegram or other paper or docufiiemt provided for under this

~ Indenture believed by it to be genuine and comect.and to have beén signed, presented or sent by the
Proper person or persons.  Any actiont taken by the Trustee putsuant to this Indenture upon the
request or authority or consent of any person who, at the time of making such request or giving such
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authonity or consent 1s the Owner of any Bond. shall be conclusive and binding upon ail furure
Owners of the same Bond and upon Bonds issued in exchange therefor or upon transter or m place

thereof,

N As to the existence or nonexistence of any fact or as 1o the sufficiency or vahdity
of any instrument. paper or.proédeding.’or whenever 1 the administration of this Indenture the
Trustee shall deem it desirable that a matter be proved or established prior to taking. suffenng or
omitting any action hereunder, the “Irusiee shall bé erititled to rely upon a ceruficate sigmed by the
Authorized Courny : Represéntative or 2n Authbrizéd ‘Company Representative as sufficient
evidence of the facts therein-contained, and pridr teihie dcciitréner 614 default of which the Trustee
has been notified as provided in subsection {h) of this Section or of which by said subsection it is
deemed to have notice, the Trustee shall also be at liberty to-acoept a similar centificate to the effect
that any particular dealing. trawsaction or-action isnecassary or txpediem ‘bt may at its discretion
secure such further cvidenee deemed necessary o adm:ab‘re.sbut shall inno case be bound 10 secure
the same. :

V4] The permissive right of the Trustee 10 do things enumerated in this Indenture shall

not be construed as a duty, and the Trustee shall not be answerable for other than its negligence or
willful misconduct.

(h) The Trustee shall not be required to take notice or be deemed to have notice of any

default hereunder except failure by the Cotnty to cause to be made dny of the payments 10 the
Trustee required 1o be made-in Article VI heréof, unless the Trustee shall be specifically notified in
writing of such default by the County or by the Owners of at least 25% in aggregate pnnctpal

amount of aII Bonds then Outstanding.

) At any and al] reasonable times and subject to the Company's reasonable and
standard security procedures, the Trustee and its duly authorized agents, atnomeys, experts,
engineers, accountants and representatives shall have the right, but shall not be required, to inspect
any and all of the Project, and all books, papers end records of the County pertaining to the Project
and the Bonds, and to take such memoranda from and in regard thereto as may be desired. The
Trustee shall treat all proprictary information of the Company as confidential.

Gy The Trustec shall not be required to give any bond or surety in respect 1o the
execution of its trusts and powers hercunder or otherwise in respect of the Project.

®) The Trustee shall have the right, but shall not be required, to demand, in respect of
the authentication of any Bonds, the withdrawal of any cash, the release of any property, or any
action whatsoever within the purview of this Indenture, any showings, certificates, opinions,
appraisals or other information, or corporate action or evidence thereof, in addition to that by the
teyms hereof required, 25 a condition of such action by the Trustee deemed desirable for the purpose
of cstablishing the right of the County ta the authéntication of any Bonds, the withdrawal of any
cash, or the taking of any cther action by the Trustee.

)] Before taking any action under this Indenture other than the payments from
moneys on deposit in the Construction Fund or the Bond Fund, as provided herein, the Trustee may
require that satisfactory mdemnity be furnished to it for the reimbursement of all costs and expenscs
to which it may be put and to protect it against all Jiability which it may incur in or by reason of
such action, except liability which-is adjudicated to have resulted from its negligence or willful
misconduct by veason of any action-so taken.
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Section 1002, Fees. Charges - and Expenses of the Trustee. The Trustee shal) be entiled to
payment of and'or seimbursement-for reasondble-feesifor s ordinary-services tendered heréunder and all
advances, agent and-counsel feesand other ordinary expenses reasonably made or incurred by the Trustee in
connection with such.ordinary. servides-and,. in.the:event that st:should betome necéssary that the Trustee
perform. exsraordinary “services; itushatl be entitled 10 -reasprinble~oxwa “compensation theréfor and 1o
reimbursement for. . reasonable - ¢xtraordinary ‘expensas-in setnriecuon theréwiti: -pravided that if such -
extraordinary services or extraordinary expenses are 'occasionedbiv themegleor-or willful iseonduct of the
Trustee, it-shall pot be entitled:to compensation or reimbursemnént therefor. Thie Trustee shall be‘enntled to
payment and reimbursernent-for the reafoneble:fess and-charges ofhe Trustee as Pafang Agem for the
Bonds. Pursuant to-the provisions.of Seetian 5.2 of the Lease, the Company has agreed to pay to the
Trustee-all reasongble fees. charges.and:¢xpenses-of the Trustee under this Indetiture, “Thie Trustee agrees
that the County shall-bave no-diability for-any reasonable fees, charges and expenses of thie Thusice, and the
Trustee agrees to loak-onby to:the Compary for the payment ofall reasonablefeesi-charges-and expenses of
the Trustee and any. Paying Agent as provided:in. the.Lease, sLipon the occurrence of gn Evenit of Defauit
and dunng its continuance, the Trustee-shall have a Yien withiright-of pavment prigr:to-paytient on account
of principal of or interest on any Bond, upon all moneys invits'passession under any provigions hereof for
the foregoing reasonable advances. fees. costs and expenses incurred.

Section 1003. Notice to Bondowners. if Default -Oceurs, ¥ a default occurs of which the
Trusiee is by subsection (h) of Section 1001-hereof required to take notice or if notice of default be given as
in said subsection (h) provided, then the Trustee shall give written notice thereof to the [ast known Owners
of ai} Bonds then Outstanding as shown by the bond registration books required by Section 206 1o be kept at
the corporate trust office of the Trustes.

Section 1004. Intervention by the Trustee. In any judicial proceeding to which the County is 2
party &nd which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of
Ovwmers of the Bonds, the Trustes may intervene on behalf of Bondowners and, subject 1o the provisions of
Section 1001(T) hereof, shall do so if requested in writing by the Ovwners of at least 25% of the apgregate
principal amount of Bonds then Outstanding.

Section 1005, Successor Trustee Upon Merger, Consolidation or Sale. With the prior written
consent of the Company, any corporation or association into which the Trustee may be merged or converted
or with or into which it may be consolidated, or to which it may sell or transfer its corporate rust business
and assets as a whole or substantially as & whole, or any corporation or association resulting from any
merger, conversion, sale, consolidation or transfer to which it is a party, shall be and become successor

- Trustee hereunder and shall be vested with all the trusts, powers, rights, obligations, -duties, remedies,

immunities and privileges hereunder as was its predecessor, without the execution or filing of any
instrument or any further act on the part of any of the parties hereto,

Section 1006, Resignation of Trustee. The Trusice and any soccessor Trustee may at any time
resign from the trusts hereby created by giving 30 days' written notice 1o the County, the Company and the
Bondowners, and such resignation shall take effect at the end of such 30 days, or upon the earlier
appoiniment of a successor Trustee by the Bondowners or by the County.

Section 1007, Removal of Trustee. The Trustee may be removed at any time, with or without
cause. by an instrument or concurrent instruments in writing (a) delivered to the Trusiee, the County and the
Company and signed by the Cwners of a majority in aggregate principal amount of Bonds then Outstanding,
or {b) so long as no Event of Default under this Indenture or the Lease shall have occurred and be
continuing, delivered to the Trustee. the County and the Owners of the Bonds snd signed by the Company.
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Section 1008.  Appointment of Successor Trustee. In case the Trustee hereunder shall resien or
be removed. or shall otherwise become incapable of actng hereusrder.-ot int case it shall be taken under the
comtrol of-any public officer or officers or-of a:receiver appointed by & cour. a successor Trusiee (al
reasonably acceptable to the County may be-appointed by the Gompany {so long as'ne Event of Default
shall have-occurred and be continuing). or (b} reasqnably dtceptabie to the County and the Company may be
appointed by the Owners of a majority in aggregate principsl gimount of Borids thén Outstanding. by an
instrurnent or concurrent instruments in writing: provided: rievefthiziass; that in case of such vacancy. the
County, by an instrument executed:and signed by its-Presiding Conimissioner and attested by its County
Clerk under its seal. may appoint a temparary Trusted o fillueh vataney until & successor Trustee shall be
appointed in the manner above providedi. Any such-tempdrary Trusiee so-appointed by the County shall
hold such appeintment no longer than 99 days -without,Company: epproval {so-long as no Event of Default

- shall have occurred and be contnuing) and shatl-immediately'and without further:acts be superseded by the

successor Trusies §o appointed:as provided:ebove. . Every such-Trustes.appeinted pursutint to the provisions
of this Section shall be a trust company-or-bank imgopd-sianding and qualified to accept such truest having.
or whose obligations are. guaranteed by a financial instituton having, 2 reported capital, surples and
undivided profits of not less than $50,000,000.

Section 1009. Vesting of Trusts in Successor Trustee. Every successor Trustee appomnted
hereunder shall execute, acknowledge and- deliver to its predecessor and also to the County and the
Company an instrument in writing accepting such appointment hereunder, and thereupon such successor
shall, without any further act. deed or conveyance, become fully vested with all the trusts, powers, nghts.
obligations. duties, remedies, immunities and privileges of its predecessor; but such predecessor shall,
nevertheless. on the written request of the County, execute and deliver an instrument transferning to such

. successor Trustee all the trusts, powers. rights, obligations, duties, remedies, immunities and privileges of

such predecessor hereunder: every predecessor Trustee shall deliver all securities and moneys held by it as
Trustee hercunder to its successar. Should any instrument in writing from the County be required by any
successor Trustee for more fully and certainly vesting in such successor the trusts, powers, rights.
abligations. duties, remedies, immunitics and privileges herchy vested in the predecessor, any and all such
instruments in writing shall, on request, be execuied, acknowledged and delivered by the Counry.

Section 1010, Right of Trustee to Pay Taxes and Other Charges. In case eny tax, assessment
or governmentat or ovher charge upon, or insurance premium with respect to, any part of the Project is not
paid as required herein or in the Lease, the Trustee may pay such tax, assessment or governmental charge or
msurance premium, without prejudice, however, to any rights of the Trustee or the Bondowners hereunder
anising in consequence of such failure: any amount at any time so peid under this Section, with interest
thereon from the date of payment at the rate of 10% per annum, shall become an additional obligation
secured by this Indenture, and the same shall be given a preference in payment over any payment of
principal of or interest on the Bonds, and shall be paid out of the proceeds of rents, revenues and receipts
collected from the Project. if not otherwise caused to be paid; but the Trustee shall be under no obligation to
make any such payment unless it shall have been requested to do 5o by the Owners of at least 25% of the
aggregate principal amount of Bonds then OQutstanding arid shall have been provided adequate finds for the
purpose of such payment.

Section 1011,  Trust Estate May be Vested in Co-trustee. _
(a) It is the purpose of this Indenture that there shall be ne violation of any law of any
jurisdiction {including panticularly the State of Missouri) denying or restricting the right of banking

corporations or associations to transact business as tristes in sueh jurisdiction. It is recognized that in case
of litigation under this Indenture or the Lease, and in particular in case of the enforcement of either on
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default or in case the Trusice deems that by reason of ariy present or future law of any junsdiction 1 may no:
exercise any of lhe powers, nghts or remedies herem granted 1o the Trustee. or ke any-other action which
may be desirable oF ‘hecessary in Cofnection therewith. it may be negessap: or destrable. that the Trustee
appoint an additional individual or institution as a co-rustee or separate trustee. and the Trustee 15 hereby
authorized to appoint such co-trustes.or separate Cugtée. - .

(®}  In the event that the Trustee appoirits an additional individual or inshirution as & co-trustee
or separate trustee (which appointment shall be. ;subseer. 19,4he approva! of the Company), each and every
remedy, power, tight, claifn, demand, cause of actipn, immunity, tifle, interest and licn . expressed or
intended by this Indenture 10 be exercised by the Trustes with respect thereto shall be exercisable by such
ca-trustec or scparate trustee but only to the exfent necessan: 1a enable such co-gusies OF SCparate trustee to
exercise such Powers, rights snd remedles, dnd svery covénant and obligation netessary to the exercise
thereof by such co-trustee or sgparate trustee shall run to :and.be enforecable by either of them.

{c) Should any deed. Conveyance or. instryment inwriting.from-the.. Coj.mtv be required by the
co-rustee or separate trustce so aﬂpoimed by the Trustee for more fully and certamly vesting in and
confirming to such co-trustee such propmlcs, Tights, powsrs, Tusis, duties and obligations. any and all such

deeds, conveyances and instruments in writing shaH on rcqucst be executed. acknowledged ‘and delivered
by the County.

(d) In case any co-trustee of separate wustes shall dlc. becomc incapable of acting, resign or be
removed, all the properties, rights, powers, trusts, duties and obligations of such co-rustee or separate

trusiee, 50 far as permitted by law, shall vest in and be exercised by the Trustee until the appointment of a
successor to such co-trustes or $eparate trustee,

Section 1012,  Accounting, The Trustee shall render an annual accounting for the period ending
Decernber 31 of each year to the County, the Company and to any Bondowner requesting the same and,
upons the request of the Company or the Bordowner, a monthly accounting to the Company end the
Bondowner, showing in reasonable detail all financial transactions relating to the Trust Estate during the
accounting period and the balance in any funds or accounts created by this Indenture as of the beginning and
close of such accounting period.

Section 1013. Performance of Duties Under the Lease, The Trustee hereby accepts and agrees

to perform all duties and obligations assigned to it under the Lease.
ARTICLE X1
SUPPLEMENTAL INDENTURES

Section 1101,  Supplementa) Indentures Not Requiring Consent of Bondowners. The Cou_nfy
and the Trustes may from time to time, without the consent of or notice to any of the Bondowners, enter into
such Supplemental Indenture or Supplemental Indentures as shall not be inconsistent with the terms and
provisions hereof, for any one or more of the following purposes:

(a} To cure any ambiguity or formal defect or omission in this Indenture, or to make any other
change not materialty adVersc to the security for the Bondowncts
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(b) To grant t or confer upon the 'i_‘rus‘tcc for the benefit of the Bondowners any addinonal
nights. remedies, powers or authonty that may lawfully be granted to or conferred upon the Bondowners of
the Trustéenrerther of thent A S

() To more precisely wentifythe’ Project or the Project Site or 1o add additional property
thereto: : :

(d)  To conform the Indefiture to amcndlﬁtntsto he ‘Lease made by the County and the
Company; S ‘ )

(e} To.subject to this Indenture additional revenues, properties or collateral: o
() To issue Additional Bonids as provided in Seetiot 709 heveof.
Section 1102. Suppiementat lideritures Requiring Consent of Bondowners.

(3  Exclusive of Supplemental Indentures covered by Section 1101 hereof and subject to the
terms and provisions contained in this Section, and riot otherwise, the Owners of not less.than.a majority in
aggregate principal amount of the Bonds then Ouistanding shall have the tight, from time to time. anything
conizined in this Indenrure 10 the contrary notwithstanding. to consent to and approve the execution by the
County and the Trustee of such other Supplemental Indentiire or Supplemental Indentures as shall be
decmed necessary and desirable by the County for the purposc of modifying, amending. adding to or
rescinding, in any particular, eny of the terms or provisions contained in this Indenture or in any
Supplemental Indenture; provided. however. that without the consent of the Owners of 100% of the
prncipat amount of the Bonds then Qutstanding, nothing in this Section contained shall permit or be
construed as penmitting (1) an extension of the maturity or a shortening of the redemption daie of the
principal of or the interest, if any, on any Bond issued hereunder, or (2) a reduction in the principal amount
of any Bond or the rate of interest thereon, if any, or (3) a privilege or priarity of any Bond or Bonds over
any other Bond or Bonds. or (4) a reduction in the aggregate principal amount of Bonds the Owners of
which are required for consent to any such Supplements! Indenture.

b) If at the time the County shall request the Trustee to enter into any such Supplemental
Indenture for any of the purposes of this Section, the Trustee shall cause notice of the proposed execution of
such Supplemental Indenture to be mailed to each Bondowner as shown on the bond registration books
requircd by Section 206 hereof. Such notice shall briefly set fosth the nature of the proposed Supplemental
Indenture and shall state that copies thereof are on file at the principal corporate trust office of the Trustee
for inspection by all Bondowners. If within 60 days or such longer period as may be prescribed by the
County following the mailing and final publication of such notice, the Owners of not less than a majority in
ggregate principal amount of the Bonds Quistanding at the time of the execution of any such Supplemental
- Indenture shall have consented to and approved the exccution thereof as herein provided, no Owner of any

Bond shall have any right to object to any of the terms and provisions comained therein, or the aperation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or Testrain the
Trustee or the County from executing the same or from taking any action pursuant to the provisions thereof.

Section 1103. Company's Consent to Supplemental Indentures, Anything herein to the
contrary notwithstanding, a Supplemental Indentur¢ under this Article which affects any rights of the
Company shall not become effective unless and unti} the Company shall have consented in writing to the
cxccution and delivery of such Supplemental Indenture, provided that receipt by the Trustee of a
Supplemental Lease executed by the Company in connection with the issuance of Additional Bonds under
Section 209 hereof shall be deemed to be the consent of the Company to the execution of @ Supplemental
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Indenture pursuan: to Section 209 hercof, respectvely. In this regard. the Trustee shall cause nouce of the
proposed execution and delivery of any such Supplemental Indenture (other than a Suppl‘crncnu! Indenture
proposed to be executed:and deliveréd pursuant fo Sectibh 209:hercof)togetliér with a copy of the proposed
Supplemental Indenture to be mailed”to -the Company at Icast 15 da\fs ptior to the proposed date of
execution and delivery of any such Suppiefnental Inderiture, -

ARTICLEH ¢
SUPPLEMENTAL LEASES

Section 1201. - Supplemental Leam Mt Reﬁ'ﬂlrmg Corisest of Baridowners. -The County and
the Trustee shall, without: the conseitt of or notice-to the Buridovnets, conisent-tb-the execlition of any
Supplemental Lease or Supplemeritdl Leases by ‘tie- County'antd the Corfsiiny as may be required:(2) by the
provisions of the. Lease  dhid this-Indéninise, (b for thEgut 0 26l éimng*a“ny ﬁmb:guﬂ)' or formal defect or
omission in the Ledse, (¢)'so'as 10 more précisely idemify e Pojéet 8t ddd additional propety thereto.
{d) in connection with the issuance of Additicnal Bonds undér Section 209 hersof, {¢) in connection with
any other change therein which. in the judgment of the Trustee, does not matetially-and adversely affect the
Trustee or security for the Bondowners.

Section 1202. “Supplemental Léases Requiring: Consent of Bondewners. Except for
Supplernental Leases as provided for in Section 1201 hereof, neither the County nor the Trustee shall
consent to the execution of any Supplemental Lease or Supplémentz] Leases by the Cointy or the Company
without the mailing of notice and the obraining of the written approval or conisent of the Owners of not less
than a majority in aggregate principal emount of the Bonds at the timig Qutstanding given and obtained as
provided in Section 1102 hereof. If at any timg the County and the Company shall request the consent of
the Trustee 1o any such proposed Supplemental Lease, the Trustee shall cause.notice of such proposed
Supplemental Lease to be mailed in the same manner as provided in Section 1102 hereof with respect to
Supplemnental Indenfures.  Such notice shall briefly set forth the nature of such proposed Supplemental
Lease and shall state that copies of the same are on file in the principal corporate trust office of the Trustee
for inspection by all Bondowmers.

ARTICLE X111
SATISFACTION AND DISCHARGE OF INDENTURE
Section 1301. Satisfaction and Discharge of this Indenture,

{a) When the principal of and interest on all the Bonds shall have been paid in accordance with
their terms or provision has been made for such payment, s provided ift Séétfon 1302 hereof, and provision
shall also be made for paying all other sums payahle hereunder, inchiding the reasonable fees and expenses
of the Trustee, the County and Paying Agent to- the daté of retiremetit of the Borids, theti the right, title and
interest of the Trustee in respect hereof shall thereupon ceese, determine and be void, and thereupon’ the
Trustee shalt cancel, discharge and release this indenture and shall execite, acknowledge and deliver to the
County such instruments of satisfaction.and discharge or release as shall be requisite 1o evidence such
release and the satisfaction and discharge of this Indenture, and shall assign and deliver to the County any
property at the time subject to this Indenture which may then be in its possession, except amounts in the
. Bond Fund required to be paid 10 the Company under Section 606 heredf and except funds or securities in

which such funds are invested held by the Trustee for the payment of the principal of and interest on the
Bonds.



by The County 1s hereby suthonzed 10 accept a certificate by the Trustee that the whole
amount of the pnnecipal and intersst: if gny.-s0 -due .2nd payable. upon alt of the- Bonds or coupons then
Quistanding has besn paid or such: payment provided for in eccordance with. Section 1302 hereof as
evidence of satisfaction of this Indenturs, and.upon recgiptghereof shall.cancel and erase the inscnption of
this Indenture from its records.

Section 1302, Bonds Deemed to Yé Paid.

(a) Bonds shall be desmed to be-paid within the meaning of this Articie when payment of the
principal of and interest thereon to the due date thereof {(whether such due date be by reason of matunity or
upon redemption as provided in this Indenguee, ot othenwise).gither (1) shatl have been made or caused to
be made in accordance with the terms thereof,. or.(2) shal) haye been-provided for-by depositing with the
Trustee in trust and irrevocably setaside- exclusively. fopsuch;payment (i);moneys. sufficient to make such
payment or (i) Government Securities .maturing.as 1o principal. and jnjérest.in such amount and at such
times as will insure the availability, of sufficient moneys.10-make such payment, or (3) shall have been
provided for by surrendering the Bond 1o the Trustee for cancellation. At such time as a Bond shall be
deemed to be paid hereunder. as aforesaid. it shall no longer be sacured by or entitled to the benefits of this
Indenture. except for the purposes of such payment from such moneys or Government Sccuritics.

{b) Notwithstanding the foregoing. in the case of Bonds which by their terms may be redeemed
. prior 1o the stated maturities thereof, no deposit under tlause {2) of the immediately preceding paragraph
shall be deemed a payment of such Bonds as aforesaid until, as to &lf such Bonds which are to be redeemed
prior to their respective stated maturities, proper notice of such redemption shall have been given in
accordance with Article III of this Indenture or imevocable instructions shall have besn given 10 the Trustee
to give such notice. - ’

() Notwithstanding any provision of any other section of this Indenture which may be
contrary to the provisions of this Section, all moneys or Government Securities set aside and held in trust
pursuant to the provisions of this Section for the payment of Bonds shall be applied to and used solely for
the payment of the particular Bonds, with respect to which such moneys and Government Securities have
been so set aside in trust.

ARTICLE XIV
MISCELLANEOUS PROVISIONS

Section 1401.  Consents and Other Instruments by Bondowners,

(a) Any consent, request, direction, approval, objection or other instrument required by this
Indenture to be signed and executed by the Bondowmers may be in any number of concurrent writings of
similar tenor and may be signed or executed-by such Bondowners in person or by sgent appointed in
writing. Proof of the execution of any such instrument or of the writing appointing any such agent and of
the ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes of this
Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken, suffered or
omitted under any such instrument, namely:

M The fact and date of the execution by any person of any such instrument may be
proved by the certificate of any officer in any jurisdiction who by law has power to take
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acknowledgements within such junsdicnon um the person sigming su‘.h instrument acknowledged
before lum the execution thereof, or by afttd:mx o: any “1mcss w such cxccunon

] Thc fact of owncrshlp of Bonds and lhc amount or amounts, numbers and other
identification of such Bonds. and the date of holding the same shall be proved by the registation
books of the County mainwined by the Trustee pursuant to Section 206 hereof.

Section 1402, Limitation of Rights Under this.lndenture. With the exception of rights heremn
expressly conferred. nothing expresséd or mentioned 11 or to be implied from this Indenture or the Bonds 1s
intended or shall be constriied togive'aity person otrer- thatidiéianiéshereto, and the Qwners of the Bonds.
if any, any right. remedy or claim under or in respect to this Indenture, this Indenture and all of the
covenants, conditions and provisions hereof being imended 10 be and being for ihe so‘te and exclusive
beneﬁt of the parties hereto and the Owners of the Bonds. as herem provided.

Section 1403. Notices. It shall be sufficient service of any notice. request. complaint, dcmand or
other paper requited by this Indenture to be given or fited with ‘the County, the Trustee. the Company or
Bondowners if the same shall be duly mailed by registered or certified mail addressed:

{a) To the County: Audrain Cotmty, Missouri
‘ _ - Audrain County Courthouse
. ' " Mexico, Missouri 65265
. ATTN: Presiding Commissioner

M) To the Trustee; Commerce Bank. N.A.
922 Walnut, 5* Floar
Kansas City, Missouri 64106 -
ATTN: Corporate Trust Department

{c) To the Company: Duke Energy Audrain, LLC
¢/o Duke Energy North America LLC
5400 Westheimer Court
Houston, Texas 77056
ATTN: General Counsel]

(4) To the Bondowners if the same shall be duly mailed by first class, registered or
certified mail addressed 10 cach of the Owners of Bonds at the time Qutstanding as shown by the
bond registration books required by Section 206 hereof to be kept at the pnnclpal corporate trust
office of the Trustee,

Section 1404, Severablility. If any provision of this Indenture shall be held or deemed to be
invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions or
in all jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or any
constitution or statute or rule of public policy, or for any other reason, such circumstances shall not have the
effect of rendering the provision in question inoperative or unenforceable in sny other case or circumstance,

or of rendering any other provision or provisions herein contained mvahd, inoperative or unenforceable to
any extent whatever,

Sectlon 1405, ‘:‘.xecutlon in Counterparts. This Indenture may be executed in scveral-

counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.
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Section 1406. Governing Law. Th:s Indenture shall be governed exclusively by and construcd
in accordance with the apphicable laws of the State of Missoun.
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o)

IN WITNESS WHEREOF. Audrain County, Missouri, has caused this Indenture 10 be signed 1n
its name and behalf by its Presiding Comrnissioner and the scal of the County to be hereunto affixed and
artested by its County Clerk. and 1o evidence its acceptance of the trusts hereby created, Conmerce Bank,
N.A. has ctaused this Indenture to be signed in its name and behalf by its duly authorized President or
Vice-President or Trust Officer and its official seal to be hereunto affixed and attested by its Secretary or
Assistant Sectetary, all us of thg date first above writen.

AUDRALN COUNTY, MISSOURI

By [gdﬁ- ;,d;/z/"géé-‘ 2

Presiding CoMma

- Duke Encrgy Audrain, LLC

Trust ndenture



[SEAL]
ATTEST:

i -
By\ .. /<~ /_};-4'-.'-.-';)‘

Name: \HETYy £ Canuen

Tutle: . RREISITY nerr
Duke Energy Audrun, LLC
Trust Indendure

- COMMERCE BANK, N.A.,

as Trustec

o

Naite wuum EKEY
We: \rae President



ACKNOWLEDGEMENTS

s

STATE OF MISSOURI )
‘. . )SS.
COUNTY OF . ytfldbn )

e ' ;
On this Q «day of April, 2000, before me, the undersigned, a Notary Public in and for said State.

" personally appeared RICHARD WEBBER, and SHELLEY HARVEY, who acknowledged themselves to be
the Presiding Commissianer and County Clerk of AUDRAINGOUNTY, MISSOUR], 3 third class county
organized. and existing-under.-the-laws of--the Stats-af Mistouri; and that they, as such Presiding
Commissioner and County Clerk are authorized to do so, executed the foregoing instrument for the purposes

therein contained by signing the name of the County by themselves as Presiding Commissioner and County

Clerk.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my official seal the day and

year last above written.

tary Public

My commission expires:

5 -503

Duke Energy Audram, LLC
Trust tnden.bare
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COUNTY o%{%ﬁm )

" On this day of . 2000 befare me, the undersigned. a Notary Public in and for
said State. persoally-appearedss3 -~ sNYISKIABFERENS. ..~ ilio scknowledged himself to be a
Vice President of COMMERCE BaANKY R, Kanss

i MiltolA, 4 nationa) banking assosiation duly
organized and existing-ander the Jaws wﬁi&'mm«smwwmmﬂndmm as §uch Vice President
being authorized so 16 do-execuréd*’i&’e‘%ﬂé‘ﬁﬁiﬁg%§W¥%ﬁﬁé“§)&vpo§€sim&ﬂn cofitsingd by signing

the name of the association by himselfds Vice Pregtdene. - - - - -

IN WITNESS WHEREOF, I have hereuro set my hand and affixed my official seal the day and

year last above written.

My commission gxpirgs:
Notgey Bom . motary S8l
STLTE DE MIENDL R
CommqLionat » JelTeil LOgi
My Commisuion Eapireh ARt 2%, 2002

Duke Energy Audrain, LLC
Trus! Indenture
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CEXHIBIT A
.. <BROJECT SITE

A tract of land being part of the Southéast Quartér of Section 2. in Township 52 North,
Range-6-West of thi:Fifih Pringipal ‘Meiidian, in the Codnry of Audrain and State of
Missouri; being more-particularly:described as. follows:- Stérting 4t the"Southeast comer
of said Section 2. thence N 0071030 E. along the East line of said Section 2, 40.00 feet
1o 2 point on the North right-of-way line of State Route “P*". also bemg the Southeast
comner of 2 tract of Jand described in Deed recorded in Book 298, at Page 882 of the
Deed Records of Audrain Counity, Missouri. the point of beginning: thenee from the
“poim of beginning, leaving the Bast lifie of said Secnon 2. and with the North right-of-
way line of State Route "P". 2ls0 being the South hine of said wact described in Deed
recorded in Book 298. at Page 882, N £9°19'00" W, 2022.1€ fect: thence N 89°12100° W,
299.55 feet: thence leaving the lines of said tract and said North right-of-way line, N
00°55'00" E. 1969.70 feet to a point on the North linc -of the tract described by Deed
~ recorded in Book 298, at Fage 882: thence with said North line, § §9°25'00" E. 2296.10
feet to 2 pomnt on the East line of said tract. also being the East line of said Section 2:
thence with said East line, S 00°10°30" W, 1974.35 feet %o the point of beginning.

* SUBJECTTO:

1. Agreement for Right-of+Way to Panhandle Eastern Pipe Line Company recorded
in Book 114, Page 297 of the Deed Records of Audrain County, Missouri.

2. Easement 1o Unjon Electric Company recorded in Book 204, Page 271 of the
Peed Records of Audrain County, Missouri.



EXHIBIT B

PROFECTIMPROVEMENTS

An eleetricity manufacmnnz fncllm' with a stamt capacity of up to 640 megawars

. utilizing'GE 7EA wrbine gener&ots atid relmeé génération equipment fueled pnm:nh
by natural gas. =



ENHIBIT C

PROJECT EQUIPMENT

Fogging Water Storage Tank
Firewarer Storage Tank
Water Wash Sumps
CTG Maimenance Sumps
Drain Sumps
NOx Water Storage Tank
Fue) Qil Starage Tanks
Combustion Turbine Generator (CTG)
Generator Compartment (By GE with CTG)
Turbine Compartment-(By GE with CTG).
Accessory Module (By GE with CTG)
Air Processing Units (By GE with CTG)
Turbune Inlet Filter House (By GE with CTG)
Generator Ar Fiker House (By GE with CTG}
Gas Metering (By GE with CTG)
. Gas Fuel Module (By GE with CTG)
Exhaust Frame Blower (By GE with CTG)
" Exhaust Stack (By GE with CTG)
Lube Oil Demuster (By GE with CTG) ~
Packaged Electrical & Electronic Control Center (PEECC)
Generator Auxilianes Compartment {GAC) (By GE with CTG)
Fuel Gas Electric Heater {By GE with CTG) -
Cooling Water Module (By GE with CTG)
Firewater Storage Tank Heater
Fogging Water Forwarding Pumps
Demincralizer Feed Pumps
Fircwater Pump Diesel
Firewater Punyp Electric
Firewater Jockey Pump
Raw Water Forwarding Pumps
Potzble Water Pump Skid
Service Water Pump
Fogging System
Water Wash System (By GE with CTG)
Fuel Gas Separater (By GE with CTG)
Fuel Gas Scrubber (Gy GE with CTG)
Demineralized Water Treatment Plant
Fire Fighting Equipment
Hydrants
Monitors
Hose houses
Extinguishers
Post Indicator Valves
Fire Alarm & Detection Panel and Equipmen
Safery Shower & Eyewash Stations :
CO2 Fire Protection System (By GE with CTG)
Samtary Sewage Lift Station & Septic Sysiem
Continuous Emissions Moxnitor System



