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THIS TRUST LNWE.NTURE dated as of April IS, 2000 . between AVDRAL; COUNTY.
.Nf[SSO 'RI,-a (bird class copnty organized and existing-onde.'the lairs "of the State of Missouri (the
"County"), and CO\LNIERCE BAN& NA--a national bittldttg'assifeiation duly organized and existing
and authorized to accept and execute trusts of the character herein set forth undo the laws of the United
States ofAmerica, with its principal corporate avsenRice-looatedtn Kansas City, Missouri. as Trustee (the
"Trustee"):

NVTTNESSETH:

TRUSTItiDENTURE

R'IIEREAS, the County is authorized under Sections 100.010 through 100200 of the Revised
Statutes of Missouri. as amended and Article VI Section 27(b) of the Missoun Constitution (the "Act") . to
issue revenue bonds to provide funds for the caming out of a `project under tie Act and to sell . lease or
mortgage to private persons. partnerships or corporation the facilities pufuesed. constructed or extended
by the County for manufacturing. commercial . warehousing and industrial development purposes pursuant
to the Act: and

WHEREAS, pursuant to the Act. the goveming body of the County adopted a Resolution on April
6, 2000, expressing the intent ofthe County to issue its industrial development revenue bonds in a principal
amount not to exceed 5270.000:000 . for the purpose ofpurchasing,. eonsauctitrg, extending and improving a .
project. described on Exhibit B hereto (the "Project") including land: buildings . structures . improvements,
fixtures . machinery and equipment as hereinafter more fully described, and authorizing the County to lease
the Project to 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 hereinafter defined). and to enter into the Lease .
Agreement ofeven date herewith (the "Lease") . with the Company under which the County as Lessor, will
purchase . construct. extend and improve the Project and will lease the Project to the Company, as Lessee, in
consideration ofrentals which' will be sufficient to pay to principal of and interest-ion the Bonds:

WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee and issued
as in this Indenture provided . the valid and legally binding obligations of the County, and to constitute 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 intent on the Bonds, have been done and performed, and the
execution and delivery of this Indenture and the execution and issuance of the Bonds, subject to the terms
hereof, have in all respects been duly authorized;

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH:

GRANTING CLAUSES

That the County, in consideration ofthe premises, the acceptance by the Trustee ofthe trusts hereby
created, the purchase and acceptance of the Bonds by the Owners thereof, and of other good and valuable
consideration. the receipt of which is hereby acknowledged, and in order to secure the payment of the
principal ofand interest on all of the Bonds issued and outstanding under this Indenture from time to time



according to their 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 contained. does hereby pledge and assign to
the Trustee and its successors and assigns forever. the property described to paragraphs (a) . (bl and tci
below (said property being herein referred to as the "Trust Estate"). to-ten :

(a)

	

Ali right, tick and interest . in:and tothe Prajaet.sogetherwith the tenements. hercditaments.
appurtenances. rights, privileges andimmunities thereunto tialodgmg or t(Ppertai ning:

(b)

	

All right, title and interest oftire Countyin. to and under the Lease (excluding the County's
right to receive moneys for its own account and the Countys rights to indemnification or to be protected
from liabilities by insurance policies required by the Lease, as provided therein or herein). and all rents .
revenues and receipts derived by the County from the Project including, without limitation . all rentals and
other amounts to be received by the County and paid by the Company under and pursuant to and subject to
the provisions ofzhe Lease:

(c)

	

All moneys and securities from time to time held by the Trustee under the terms of this
Indenture . and any and all other real or personal property of even kind and nature from time to time
hereafter. 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 to hold and apply
the same subject to the terns hereof.

TO HAVE AND TO HOLD, all and singular. the Trust Estate with all rights and privileges hereby
pledged and assigned or agreed or intended so to be, to the Trastoe and its successors and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and subject to the conditions herein set forth . for
the equal 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 orotherwise of any of
the Bonds over any other ofthe Bonds except as expressly provided in orpermitted by this Indenture;

PROVIDED, HOWEVER that if the County shall well and truly pay, or cause to be paid, the
principal of and interest on the Bonds, at the time and in the manner mentioned in the Bonds, according to
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 stuns ofmoney due or to become due to it
in accordance with the terms and provisions hereof, than uptm such final payments this Indenture wtd the
rights 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 and agreed by and between the patties 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 applied under, upon and
subject to the terms, conditions, stipulations, eovenans, agreements, trams, uses and purposes as hereinafter
expressed, and the Countydoes hereby agree and covenant with the Trustee and with the respective Owners
from time to time ofthe Bonds or coupons, as follows :



ARTICLE I

DEFINITIONS-

Sectlott101.

	

Deilaitions dfWdtds=wad Terms. In'addtnon to wonis and terms defined m
Section 1.1 of the Lease, uiuah defmltions shall be deemed to be incorpdratet('Iirem. and terms defined
elsewhere in this Indenture. the following %Uds and terms as u_ setl m this Indenture shall have the following
meanings-,unless some other iff¬sltfg is plainly inteiidetl '

	

"

"Act" means Sections 100.010 through 100200 of the Revised Statutes of Missouri, as amended
and Article VI Section 27(b) ofthe Missouri Constitution, as amended.

"Additional Bonds" menus ahyBOifdf issued puisuani to^Se'etio6209 ofthis Indenture.

"Authorized County Representative" means the Presiding,Contrttissioner, County Clerk or such
other person at the time designated1o acct on behalf Cf the tou"nty as tMdeiiced by written certificate
¬umished to the Company acid the Trustee containing thesitfeiMen'sfgridriirc of such person and signed on
behalf of the County by its fesiding Commissionai".

	

Such'certificate may designate an alternate or
alternates each ofwhom shall beentitled to perform all duties of theAuthorizedCounty Representative .

"Authorized Company Representative" means the person at the time designated to act on behalf
of the Company as evidenced bywritten certificate famished to the County and the Trustee containing the
specimen signamre of such person .and signed on behalf of the Company by authorized members or
managers.

	

Such certificate may designate an alternate or alternates each of whom shall be entitled to
perform all duties ofthe Authorized Company Representative .

"Bond" or "Bonds" means the Taxable Industrial Revenue Bonds (Duke Energy Audrain, LLC)
Series 2000 in the maximum principal atmwnt of 5270,000,000, issued pursuant to Sutton 208 of this
Indenture and Additional Bonds. authenticated and delivered under and pursuant to this Indenture.

"Bond Fund" means "Audram County, Missouri, Taxable Industrial Revenue Bond Fund - Duke
Energy Audmin, LLC" created in Section 601 ofthis Indent=.

"Boadowner" means the registered owner ofany Bond .

"Bond Purchase Agreement" means the agreement by that name with respect to the Bonds by and
between the County and the purchaser identified therein.

"Company" means Duke Energy Audrain, I.I.C . a Delaware limited liability company, and its
successors or assigns,

"Completion Date" means the date ofexecution ofthe certificate required pursuant to Section 504
hereof.

"Construction Fund" means "Audrain County, Missouri, Construction Fund - Duke Energy
Audrain, LLC" created in Section 501 ofthis Indenture.

"Courtly" means Audrain County, Missouri, a third class county organized and existing under the
laws ofthe StateofMissouri . and its successorsand assigns.



"Cumulative Outstanding Principal Amount" means the aggregate principal amount of all
Bonds issued to accordance with the provisions of this indenture . as rctlected m the records maintained by
the Trustee as prodded m the Bond and this Indenture.

"Deed ofTrust" means the,Dend ofTrustand Saqurity Agreetnent grimed by the Countyasecure
paynxnt ofthe Bonds .

"Event of Default" means . with respect to . this Indenturc . any Event of Default as defined in
Section 901 hereofand, with respect to the Lease. means any Event of Default as described in Section 12 .1
ofthe Lease.

"Financing Document" means any loan agreement, credit agreement. security agreement.
mortgage. participation. :agreement, .Iease ;9gteeetnott, sublease, hodeing.agreement or other document .
executedby or on behalfofa Financing Party.

"Financing Party" means . any. Person Providing*b4 ,leasaPr :aluity financing "(including equity
contributions or commitments) or hedging arrangements . or any renewal, extension or refinancing of any
such financing or hedging arrangements . orApy guarantee, insurance, letters ofcredit or creditsupport for or
in connection with such financing or hedging arrangements, in connection with the development,
construction, ownership, lease. operation or maintenance of the Project or interests or rights in the Lease, or
any pan thereof, including any trustee or agent acting on any such Person's behalf. .

!'Government Securities" means directobligations of, or obligations the payment of principal of
and interest on which are unconditionally guaranteedby, the United States ofAmerica .

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

"Indenture" means this Trust Indenture, as from time to time amended and supplemented by
Supplemental Indentures m accordance withthe provisions of Article XI hereof.

"Investment Securities" means any ofthe following securities :

(a)

	

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

(b)

	

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

(c)

	

direct and general obligations of any state of the United States of America, to the
payment ofthe principal ofand interest an which the full faithand credit of such state is pledged,
provided that at the time of their purchase under, this htdenamearch obligations are rated in either
ofthe two highest rating categories bya nationally-recognized bondrating agency,

(d)

	

certificates ofdeposit, whether negotiableor normnegotiable, issued by any bank or
trust company organized under the laws ofany state ofthe United States ofAmerica or any national



banking-association (including the Trustee). providedthat such certificates ofdeposit shall be either
(1) continuously and fully insured by the Federal Deposit Insurance Corporation, or
(2) continuously and fully secured by such securities as are described above to clauses (a) through
(c), inclustw.+vhich shall . have a markatasl4B at311 titfies4l "Ieast equal to the principal amount of
such certificates of deposit srvd^.shall be

	

to>Gttd,wcitti ,tlie?Tn tee vor a-eustodian bank trust
company or national banking association.-'ThebadJEkniit :Eotiij agy titriitdditai`banking association
holding each such certificate ofdeposit mquifed to be so secured shall furnish the Trustee aruten
eFidence satisfaaotry to it thatahe aggre¢itC~idafdtetwval>f ii)rEll $trclt obligations securing each such
certificate ofdepositwill ere athiimestbe tinamount at -l" e4ualto the principal amount of each
such,certificate ofdeposit and ,theTrusteeshall=bt ehtltledTdfttqonefeh sLch undertaking .

(e) -

	

Shares ."of a fund registercd"urlder - the Inveserient Cdmpin~- Act of 1940, as
amended whose shares are registered under the SecuritiesAct! df' 933 at amended . having assets
of at least 5100,000 .000, and which shares, at the time of purchase, are rated by Standard & Pools
and bloodys in one:of , the two hi i'eii .̀tatittigE'cait¢Ktfei NIX

	

4t regard to any refinements or
gradation of rating categoryby iitirnetitaltnoditiertiiP'otliartVi"su~j'3siigrird by1itch rating agencies
forobligations ofthat nature .

	

.'

Bonds.
(1)

	

Any other investment approved in writing by the Owners of all of the Outstanding

"Lease" means the Lease Agreement dated as of the date of this Indenture between the County, as
Lessor . and the Company, as Lessee, as from time to time amended and supplemented by Supplemental
Leases in accordance with the provisions thereof and of Article X11 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 tturetofore cancelled by the Trustee or delivered to the Trustee for
cancellation ;

(b)

	

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

(c)

	

Bonds in exchange for or in lieu of which other Bonds have been authenticated and
delivered pursuant to this Indenture.

"Owner" shall have the same meaning as Bondowner.

"Paying Agent" means the Trustee end any other bank or trust company designated by this
Indenture as paying agent for theBonds at which the principalof or interest onthe Bonds shall bepayable.

"Person" means an individual, partnership, corporation, business War, joint stock company,
limited liability company, bank insurance company, unincorporated association, joint venture or other
entity ofwhatevernature.

"Project" means the project referred to in the recitals ofthis Indenture, including the Project Site,
the Project Improvements and the Project Equipment, and all additions, modifications, improvements,
replacements and substitutions made totheProjectpiesuam tothe Least as they nayat any time exist .



"Project Costs" means a1) costs ofpurchase . construction . extending and improving of the Project,
including the foliowing:

(a)

	

all costs and expenses necessary or incident to the acquisition of the Project Site
and any Project Improvements and Project Equipmenrlocated thereon at the execution of the Lease
and which the Company cottVeystothe County:

	

.

(b)

	

fees and gz(enses of architects, appraisers, surveyors and engineers for estimates,
surveys . soil borings andsoil tests and otherpreliminary investigations and items necessary to the
commencement ofconstruction, preparation ofplard.-drawings and specifications and supervision
ofconstruction. a s well as for the performance ofall other duties ofarchitects . appraisers . surveyors
and engineers in relation .to the purchase . construction, extending and improving of the Project or
the issuance ofthe Bonds:

(c)

	

all costs and expettseaof;everynatureoinetored inpurchasing and constructing the
Project Improvements and otherwise improving the Project Site and purchasing and installing the
Project Equipment . including the actual cost of labor, materials, machinery, furnishings and
equipment as payable to contractors, builders and materialmen in connection with the purchase,
construction. extending and improving ofthe Project :

(d)

	

interest accruing 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 accordancewith Article VII ofthe Lease:

(1)

	

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, publication and printing expenses, and initial fees and expenses
ofthe Trustee to the extent that said fees and expenses are necessary or incident to the issuance and
sale ofthe Bonds or the purchasing, construction, extending and improving of the Project :

(g)

	

all other items of expense not elsewhere specified in this definition as may be
necessary or incident to : (1) the authorization, issuance and sale of the Bonds: (2) the purchase,
construction, extending and improving ofthe 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 incurred and paid by them before or after the execution of the
Lease.

"Project Equipment" means all items of machinery, equipment or other personal property
acquired or installed or acquired for installation in the Project improvements or elsewhere on the Project
Site pursuant to Article IV of the Lease and paid for in whole or in pact from the proceeds of Bonds, as
described in Exhibit C attached hereto and by this reference made a part hereof, and all replacements
thereofand substitutions thereformade 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 ptusuant to Article rV ofthe Lease
and paid for in whole or in part from the proceeds ofRonds . as described in ExhibitB attached hereto and
by this reference made a part hereof, and all additions, aheratiots, modifications and improvements thereof
made pursuant to the Lease .



"Project Site" means all of the real estate described to Exhibit A attached hereto and by this
reference madea part hefbf, as'the "sarita uteri+e fdnhci~r<fined "by">the, substitution of definitive legal
descriptions uponcompletionby the Compaoy<oPsurveys'of the'Project Site.

"Supplemental Indenture" mcati3 any indenture- supplemental sor amendatory to this Indenture
entered into by the County and the Trustee pursuant to Article h7 hereof.

"Supplemental Lease" means any supplement or amendment to the Lease entered into pursuant to
Article)M hereof.

"Trust Estate" means the Trust Estate described in th2^Citattdng Clausti ofthis'Indrnture .

"Trustee" means Commerce Bank; N.A . . in KansawCity . Missouri . a national banking association
duly organized and existing under tht laws ofthe United States ofAmetica. audits successor or successors
and any other corporation which at the time may be substituted in its place pdrslradi to and'at the time
serving as Trustee under this Indenture.

Section 102.

	

Rules of Interpretation .

(a)

	

Unless the context shall otherwise indicate. the words importing the singular number shall
include the plural and vice versa, and words importing persons shall include firms, associations and
corporations, including public bodies, as well as natural 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 Articles . Sections and subdivisions of this instrument as
originally executed . The words "herein," "hereof," "hereunder" and other words of similar import refer to
this Indenture as a whole and not to any particular Article. Section or subdivision.

(d)

	

The Table of Contents and the Article and Section headings of this Indenture shall not be
treated as a pan of this Indenture or as affecting the true meaning ofthe provisions hereof.

	

-

ARTICLEII

THEBONDS

Section 201 .

	

Title and Amount of Bonds, No Bonds any be issued under this Itidatture
except in accordance with the provisions of this Article . The Bonds atnhdrized to be issued under this
Indenture shall be designated as "Audram County, Missouri Taxable Industrial Revenue Bond (Duke
Energy Audrain, LLC) Series 2000." The maximum total principal amount of Bonds that maybe Issued .
hereunder is hereby expressly limited to 5270;000;000:plus theprincipal amount ofany Additional Bonds.

Section 202.

	

Nature of Obligation :

	

The Bonds and the interest thereon shall be special
obligations ofthe County payable solely out of the tents, revenues and tteceipts derived by the County from



the Project and the Lease . and not from any other fund or source ofthe County, and are secured by a piedgc
and assignment of the Trust Estate to the Trustee m farm ofthe Owners of the Bonds, as provided m this
Indenture . The Bonds and the tttterest thereonshall-not constitute general obligations of the County or the
State of Missouri . and neither the Country ttoratrtd :$tau-ahad ,be liable theacon . and the Bonds shall not
constitute an mdebtedness within the meamng of any constitutional or statutory debt lirmtarion at
restriction . andarcnot payable in env manner by taxation. .

Section 203.

	

Denomination . Number and Datlhg ofBonds.

(a)

	

TheBonds shall be issuable in the form ofone fully registered Bond without coupons in the
maximum principal denomination of5270,000.000. The Bond shall be substantially to the form hereinafter
set forth in Article IVofthis lndetnne .

(b)

	

theBond shall bedatedbythe Trus*:aa:oftho data ofinitial delivery thereofas provided
herein. Ifthe Band is at any, lure thereafteraransferredd anyBond-raplaoingsuch Bond shall be dated as of
the date of authentication thereof.

Section 204 .

	

Method and Place ofPattnent of Bond.

(a)

	

The principal of and interest on the Borid shall be payable in any coin or catrency of the
United States ofAmerica which on the respective dates of payment thereof is legal tender for payment of
public and primate debts.

(b)

	

Payment ofthe principal of the Bond shall be made upon the presentation and surrender of
such Bond 31 the principal payment office ofany Paying Agent tamed in the Bond ; provided. that so long
as the Company or any entity controlled by, under common control with orcontrolling the Company is the
sole Bondowner, the Trustee is authorized to make payments o£ principal on such Bond by internal bank
transfer or by wire transfer to an secotmt at a commercial bank or savings institution designated by such
Bondowner and located in the commeuai United States; provided, further, that upon such payment by
internal bank transfer or by wire transferofprincipal on such Btmd, the Trustee shall record the amount of .
such principal payment on the registration books for the Bonds maintained by the Trustee on behalf of the
County. If the Bond is presented to the Trustee, together with such payment, or for such payment, the
Trustee shall enter the amount of such principal payment on flee Table of Cumulative Outstanding Principal
Amount on the Bond in the manner provided by Section 402 hereof. Notwithstanding the foregoing, the
registration books maintained by the Trustee shall be the official record of the Cumulative Outstanding
Principal Amount on the Bond at any turn, and the Batdmvner is not required to present the Bond for
action by the Tnutee, as bond registrar, with each payment of principal on the Bond. Payment of the
interest on the Bond shall be made by the Taistee on each interest payment date to the persm appearing on
the registration books ofthe County hereinafter provided for as the registered owner thereofon the fifteenth
day (whether or not a business day) of the calendar month text preceding such interest payment date by
check or draft mailed to such registered owner at such owner's address as it appears on such regisbadon
books, In the event that the Company, or any entity controlled by, under common control with or
controlling the Company is the sale Bondovnter, the Tnutee is authorized to make intwest payments on
such Bond by internal bank transfer or by wire transfer to an eocowtt at a commercial bards at savings
institution designated by suchBgndowner and located in the ctnranental United States.

Section 205.

	

Execution andAuthentleadou of Hands .

(a)

	

TheBond shall be executed on behat¬ofthe Countybythe manual or facsimile signature of
its Presiding Commissioner and attstied:bylhe mortal or facsimilesignamm of its County Clerk, and shall



have the corporate seal of the Cowty,affixed thereto or impruted thereon. In eau any officer whose
signature or facstule threotappears on the Bond . shall cease to be such officer before the delivery ofsuch .
Band. .such stgngous "or facsirntlethemof shall neverthaiess "be-.raltd and sufficient for all purposes. the
attar as if-such persoft had remannediooffice until dtkvery "AnySand maybe stgncd'by such persons as at
the actrtat time ofiheexecution ofauthStaud shall bat'proper officers to sign such Bond although at the
date ofsuch Bond. such persowmay natlattY "betnrrlehtdifi at`s:

	

.

	

'

(b)

	

The Bond shall have endorsed thereon a Cerilfrcste of Authentication substantially m the
form set forth in Section 403 hereof, which sialhtie manually executed by the Trustee. No Bond shall be
entitled to any security orbenefit tattier this Indenture or shall be valid or obligatory for any purposes unless
and until such Certificate ofAuthentication shall hmvbeen ,duly executedby the Trustee. Such executed
Certificate of Authentication upon any4kind shall) be ctritciusi'c evidence that such Bond has been duly
authenticated and detiuaen id under-thisbtdennre. The Certifleatt~ol"Aptletmeauoa an any, Bond shall be
deemed to haveircett duly executed if signed by anyaiuhbrl'dattloer oriignaiokyofthe Trustee.

Section 206,

	

Registration, Transfer'ahd EfccliaiiQeofBdnds.

(a),

	

TheTrustee shall keep books for the registration and for the transfer ofBonds as provided
in this Indenture,

(b)

	

The Bond may be transferred only upon the books kept for the registration and transfer of
Bonds upon surrender thereof to the Trustee duly erdorsed .for transfer or accompanied by an assignment
duly executed by the registered ournror such owner's attorney or legal representative in such form as shall
be satisfactory to the Trustee. The Band has not been registered tinder the Securities Act of 1933, as
amended. or any state securities law, and the Bond may notbe transferred wiles the County and the Trustee
arc fumishcd a written legal opinion from counsel acceptable to the County, the Trustee and the Company.
to the effect that such transfer is exempt from the regisftrafon requirements ofthe Securities Act of 1933, as
amended, and any applicable state securities law. The Bond may be transferred to any entity controlled by,
under common control with or controllingthe Company without the necessity of obtaining such an opinion.
In connection with any such transfer of the Bond, the County and the Trustee shall receive an executed
representation letter signed by the proposed assignee containing substantially the same representations
contained in the representation letter delivered to the Trustee from the Owner upon the initial issuance of
the Bond. Upon any such transfer, the County shall execute and the Trust" shall suthcrnticateand deliver in
exchange for such Bond a now fully registered Bond or Bonds, registered in the name of the mnsfaee, of
any denomination or denominations authorized by this Indenture. inan aggregate principal amount equal to
the outstanding principal amountofsuch Bond. of the carne nnatwity and bearing interest at the same late .

(c)

	

In all cases in which Bonds Shall be exchanged or transferred hereunder ft provisions of
any legend restrictions on the Bonds stall be combed with ad the County shall execute and the Trustee
shall authenticate and deliver at the earliest practicable time Bobin accordance with the provisions ofthis
Indenture. All Beads surtcudered in any such exchange or trawler shall forthwith be cancelled by the
Trustee. The Courtly or the Ttttstm may makc-a reasareble chip forevery such exchange or transfer of
Bonds sufficient to reimburse it far way tax, for or other governmental charge required to be paid with
respect to such exchange or transfer, and such charge shall be pald before any rash new Bond shall be
delivered. Neither the Countynot the Trustee shall be required to make any such exchange or transfer of
Bonds during the 15 days immediately proceding an interest payment date an the Bonds or, in the case of
any proposed redemption of Bonds, during the`l$Mays itnrrxfiately pnecad(ag the selection of Bonds for
such redemption or after such Bonds orany portion thereofhas been selected for redemption,



Section 207.

	

Persons Deemed Owners*( Bonds. As to any Bond. the person to whose name
the same shall be registered as shown on the bond registration books required by Section 206 hereof shall
be deemed andregarded as the absolutcownerthemof+for all-purposes: and payment ofor on account of the
principal ofand interest on any such Bond shall ba.made-only to or upon the order ofthe registered owner
thereof or a legal rNTC;emattve dtgreof: All such payments shall be valid and effectual to satisfy and
discharge the liability upon such Bond. including :sheinterest thereon, to the extent of the sum or sums so
paid.

Section 208 .

	

Authorization ofthe Bonds.

(a)

	

There-shall be issued=and secured by,this)ndenture a series of Bonds in the aggregate
maximum principal atnoyntvf S270AOOA00 for thepurposeof providing funds for paying the costs of the
Project, which Bonds shall : be deoignated:'Audrain:County. Nlissourt=Taxable Industrial Revenue Bond
(Duke Energy Audram . LLC) Series 200Qil' Jhe.Bonds :shall "be dated as provided no Section 203(6) hereof.
shall become due on December 1 . 2023 (subject toprior redemption as hereinafter provided in Article III)
and shall bear interest as specified in Section "20W)Aeeof. payable on the dates specified in Section
2.08(e) hereof.

(b)

	

The Trustee is hereby designated as the County's Paying Agent for the payment of the
principal ofand interest on the Bonds .

(c)

	

The Bond shall be executed without material variance from the form and in the manner set
forth in Article IV hereof and delivered to the Tram for authentication, but prior to or simultaneously
with the authentication and delivery of the Bond by the Trustee, there shall be filed with the Trustee the
following :

(1)

	

An original or certified copy of the ordinance passed by the governing body
authorizing the issuance ofthe Bonds and theexecution ofthis Indenture and the Lease:

(2)

	

An original executed counterpart of this Indenture, the Lease and the Bond
Purchase Agreement.

(3)

	

A representation letter from the purchaser ofthe Bonds:

(4)

	

Arequest 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. ofthe purchase price thereof illiecifred cu the Bond Purchase Agreement . The Trustee shall
be entitled to conclusively rely upon such request and authorization as to names of the purchaser
and the amount of such purchaseprice ",

(5)

	

An opinion of counsel nationally recognized on the subject of municipal bonds to
the effect that the Bonds constitute validand legally binding limited and special revenue obligations
of the County: and

(6)

	

Such other certificates, statements, receipts and documents as the Trustee shall
reasonably require for the delivery ofthe Bards.

(d)

	

When the documents specified in subsection (c) of this Section shall have been filed with
the Trustee. and when the Bond shall have been executed and authenticated as required by this Indenture,

.10-



the Trustee shall deliver the Bond to or upon the order of the purchaser thereof. but only upon payment to
the Trustee ofthe purchase pace ofthe Bead as specified rn`the Bond PurchasE Agreement. The proceeds
ofthe saleofthe Bond's`"stisll be ttRi titfstetis pejd ofer to-WThustee ; and'thclrusiec shall deposit and
apply such proceedsas provided in AttlcleN hirie6f. -

(el

	

The Bond shall bear interest at the role t)f . 100095 per annum on the Cumulative
Outstanding Piirtctjtat :rvifburil ofthte $ id add siidTj"liite

	

t s}ialI 0ayab7e'fh arrears on each December
I aottimedcttig bfi'$cdEtnberW 2

	

(f" 'ffd `tidittttilffig"~

	

rea#ti$''ttifftl tl"te"surd Ct~fiiilai vr Outstanding
Principal .ktriount is`paid In fillt VMQid shat the aggrcg

	

tnaitirruun"pnndiil amiYdtlt shall -not exceed
S276000000-and=finilteF peoinded`tfft the Boiid'slWl pa3drtn ttiiS~rnaYatef thad'`Deciidtier 1 . 2o23 .
Interest shall be calculated on the basis ofe-YMuf36f) days p"Siiststing oftwelve months Of10 days each.

The Trlistee sh~lfkeep'shd tnatritsirra ret:otd :ef tEiE aitYtt tiitfs `detfosited'into thb'6nsaui tion Fund
pursuant to the terms ofthe Indenture, orthe value Ofproperty, transferred to the County in exchange for the
issuance of additional pttifdipa! ar6otdtii`' fth 'BOti

	

'aPti Ci

	

F`Aif( kuii k;red"'stud stall enter the
aggr6gate - principat amoiuif'brtfe Bdtid deh dflfated`diFfg

	

t'itS' e

	

P `af Uh Tutt iulaf"tve Outstanding
Principal Amount" on its reddrds maintaiited=Yar iWB&V~°Ori each dsfe upon afiith a portion of the
Cumulative Outstanding Principal Amount is paid'to the- fagisteted 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 Afdouht Paid Pursnaiti' to RetleitrpW ft~visioru," and shall enter the then
outstanding principal amount of this Bond as "Cumulaive floftanding Principal Amount" on its records.
The registered'owner may from time to fate enter the tespet:Ytve amotmts'idipbsited into the Construction
Fund pursuant to the terms ofthe Indenture. arihewaiiie of-property transferred to the County ih exchange
for the issuance of additional principal amount ofthe Bond. under the column headed "Principal Amount
Issued" on the Table ofCumulative 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 ispaid to the registered owner thereofpursuant to 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 Outstanding
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 all purposes .

Section 209.

	

Authorization of Additional Bonds .

(a)

	

If permitted by law and upon agreement by the County and the Company as to all
applicable tents, including without limitation any grant payments, payments under the Lease and other
matters. Additional Bonds may be-issued under and -equally4rulratably scoured by this Indenture on a parity
with the Bonds, and any other Additional Bonds Which temaia Outstanding after the issuance of such
Additional Bonds, at any time or-froth time to time.'u* ctmtplfeaie with the conditions hereinafter
provided in this Section, for the purpose of(i) providing funds to pay the cost ofcompleting the Project or
the making ofadditional improvements to the Project or the acquisition and installation ofadditional Project
Equipment or (ii) providing funds for refunding all or part of the Bonds then Outstanding of any scrim
including the payment of any premium thereon and interes to accrue to the designated redemption date and
any expenses in connection With such tifuhding: AAif)S~uhal Bonds may be issued only with the written
consent ofthe Company .



(b)

	

Before any Additional Bonds,s1o11,-be issued under the .provsions of this Section . the
County shall pass an .ordtnance,authanzmgthe, issuance of such Addittgn4I Bonds . fixing the amount
thereof and describing the,. Bonds. .if ary..V be. reilpdtd . .authinztng,<the County to enter into a
Supplemental Indenture for the purpose of iss4gill such 4GdiuonalsBonds.and . ifrequired. authorizing the
County to enter into a Supplemental Lease with the Company.

s
(c) .

	

Such.Additfprtal Bonds.'tl(ll WASP"atf ifbe stated tip�mature in such year or years, shall
bear interest at such rate of raids.not .-eitdeeeding,tho oxittmm rate ;t(ieat ;penuirted b)' law, and shall be
redeemable at such times and Prices. 4114it P&Y-be-0*',4ed fly the Supplemental Indenture authorizing the
issuanmofsuch Additional B®tstts . . . Exaept~as.ta,anY etemtee in the date . Ow.mataMty or maturities. the
rate or,rates of interest or. the prp?ti,SioQs spretltitsp ipns, such Addipttnat $4rt¬is.athalhbe on a panty with
and shall be entitled to the same benefit and security of this Indenture as the Bonds. and any other
Additional Bonds whichremain Qutstattdj}>

	

tap~ofsuch Add(#ionai Bonds.

(d)

	

The proeceds excludin; A

	

te¢. ptere{b~-q6p}l_Alddttionat. Bonds shall badeposited in
accordance with the terms of the ardinartca..nW torg m~aG issuance, alter payment. or making provision
for payment of all expenses incident to Such ftnancing .to be used for the sole and exclusive purposes
provided irr theSupplemental Indenture authonzin$ the issuanco .ofsuch Additional,Bonds .

Section 210.

	

Mutilated, :Lost, Stolen or_ Destroyed, Bonds.

	

In the, event any .Bond shall
become mutilated, orbe lost . stolen or destroyed, the County shall execute and the

	

rustee shall authenticate
and deliver a new Bond of like seies, data and tenor as the Bond mutilated lost, stolen or destroyed :
provided that, in the case of any mutilated Bond. such mutilated Bond shall first be surrendered to the
Trustee. and in the case of any lost, stolen or destrgyod,Boud, dun-shall .be first furnished to the County
and the Trustee evidence of such loss. theft or destruction satisfactory to the County and the Trustee,
together with indemnity satisfactory to them In the event any such Bond shall have matured, instead of
issuing a substitute Bond the County may pay or authorize tie payment of the same without surrender
thereof. Upon the issuance ofany substitute Bond, the County and the Trustee may require the payment of
an amount sufficient to reimburse the County and the Trustee for any tax or other governmental charge that
may be imposed in relation thereto and any other reasonable fees and expenses incurred in connection
therewith .

Section 211 .

	

Cancellation and Destruction of Bonds Upon Payment.

(a)

	

AllBonds which have been paid or redeemed or which the Trustee has purchased or which
have otherwise been surrendered to the Trustee under this Indenture, either at or before maturity shall be
cancelled by the Trustee immediately upon the payment, redemption or purchase of such Bonds and the
surrender thereof to the Trustee .

(b)

	

All Bonds cancelled under any ofthe provisions ofthis indenture shall be destroyed by the
Trustee . The Trustee shall execute a aniftcate,desenbmg the Bonds so destroyed, and shall file executed
counterparts of such certificate with the County and the Company.

ARTICLE III

REDZIMPITONOF BONDS

Section 301 .

	

Redemption of Bonds Generally, TheBond shall be subject to redemption prior
to maturity in accordance with the terms and provisions set forth in this Article . Additional Bonds shall be
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subject to redemption prior to maturity m accordance with the terms and provisions contained m this Article
and as may be specified in the Supplemental Indenture authorizing such Additional Bonds.

Section 302.

	

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

(a)

	

At any time prior to'theItated`Attrity thereof, at the option of the County, upon
instructions from the Company, st,a price equal to the par value thereof being redeemed, plus accrued
interest thereon, without premium or penalty. to the date dfpayrtlent.

(b)

	

At any time prior to thestated maturity thereof, to the extent amounts are deposited into the
Bdrid Fund in accordance with clauses (i:j ihiiugh ;(g) . of Seedoi 602 hereof. at a price equal to the par
value thereof being redeemed. plus accrued mtereii dieteon, vvithdtit,premium or penalty. to the date of
payment.

(c)

	

Upon the payment of all oTlhe'Gradts (Ssdefined 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 premium or penalty, to the date ofpayment.

Section 303.

	

Effect of Call for Redemption.

	

Prior to or on the date fixed for redemption,
funds or Government Securities shall be placed with the Trustee which are sufficient to pay the Bonds
called for redemption and accrued interest thereon, if any, io the redemption date. Upon the happening 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 Outstanding 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 hereunder accrued and to accrue in connection with such redemption is
paid or provided for. the County shall, at the Company's direction, deliver to 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 called 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 a portion of the Bonds in accordance with Section 302(x) or (b)
hereof at least 40 days (10 days if the Company, or any entity 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 at least 30 days (five days if the Company, any entity controlled by,
under common control with or controllingthe Company, is the 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 302(c) without any request or notice from the
Company.

ARTICLEIV

FORM OF BONDS

Section 401.

	

Form Generally. The Bond and the Tnatee'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 to lie eridoraed 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 this Indenture or any Supplatiterital hrdcnturc. The Bonds may have endorsed thereon such
legends or text as may be necessary or appropriate to conform to any applicable rules and regulations ofany
govemmental authority or any custom. usage or requirements oflaw with respect thereto.

Section 402.

	

Form ofBond.

(FORM OF BOND)

This Bond has not been registctfd .under the SeMties Act of 1933, as amended. or any state securities
laws. and this Bond maynot be transferred unless the County, the Trustee and the Company arc furnished a
written legal opinion from counselaccp able .toft C,oWo,,,tlte Trustee and the Company, to the effect that
such transfer is exempt from the registration requirements ofthe Securities Act of 1933 . as amended. and
any applicable state sccutitiesAats. . This :Botxl may, be Gansfctred-to any, entity controlled by . under
common control with, or controlling the Company. without the necessityof obtaining such an opinion.

UNITED STATES OF AMERICA
STATEOl".MISSOURI

AUDRAINCOUNTY, NUSSOURI
TAXABLE INDUSTRIAL REVENUE BOND

(DUKEENERGY AUDRALN, LLC)
SERIES 2000

AUDRAIN COUNTY, MISSOURI. a third class county organized and existing under the laws of
the State of Missouri (the "County"). for value received, promises to pay, but solely from the source
hereinafter referred to . to

DUKE CAPITALCORPORATION

or registered assigns, on December 1, 2023, the principal amount of

TWOHUNDREDSEVENTYMILLIONDOLLARS

msuch lesser amount as maybe outstanding hereunder as reflected on the Table ofCumulative Outstanding
Principal Amount attached hereto and recorded as provided in the Iridenturc (defued herein). The
registered owner shall note the principal amount outstanding hercunder in the Table of Cumulative
Outstanding Principal Amount attached hereto, provided, however, that the records maintained by the
Trustee shall be the official record of the Cumulative Outstanding Principal Amount of this Bond. The
County agrees to pay such principal amount to the registered owner in any coin or currency ofthe United
States ofAmerica which on the date ofpayment thereofis legal tender for the payment ofpublic and private
debts, and in like manna to pay to the registered owner hereof, either by check or draft mailed to the
registered 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 certain situations authorized in the Indenture, by
internal bank transfer orby wire transfer to an account in a commercial bankor savings institution located in
the continental United States, interest on the Cumulative Outstanding Principal Amotmt (as heeinafter
defined) at the rate of 10.00% per atrnum payable in arrears on each December I commencing on December
l, 2000, and continuing thereafter until the said Cumulative Outstanding Principal Attwunt is maid in full.
Interest shall be computed on the basis of a yeas of 360 days consisting of 12 months of 30 days each.
Principal on this Bond shall be payable in full on December 1,.2023.



The registered owner may from time to time enter the respective amounts deposited into the
Construction .Fund pursuant "o the terms offlfe; htdantufe widtrt`ihe colurWheaded-"Principal Amount
Issued" onthranached Table bf Cumulative Outstanding Frittdtpal Airwunt ithe "Table") andmay, enter the
aggregate principal amount of this Bond then outstanding -under the column headed "Cumulative
Outstanding ¬Nitiaipal Afun(n.on - the attached Ta3kt On tack date` upon whieli a purfion of the
Cumulative OutstsndinglhnneipafAtnotmt95paid to t6 tffi5tei'ed bvi%Et hereof'pursuiirilto'lhe'redemption
provisfonsrof the Indatmue; the registered" ownctfifaylirt t'ihapTUdipal amunt Old-on this Bond under
the colurnnubeaded-"PtoreipalArnointa PiddPutsuanttirRe6altgttitaitlhovtstons" ontheTable andmay enter
the then outstanding principal amount of this Bond under the column headed "Cumulative Outstanding
Principal Amount" on theTable. Howevcr;the records maintainedby the Trustee asto the principal amount
issued or principal amourrt tland`tanthls Bottd fllbe the dfflbkt tecb#s'of the Cumul tive Outstanding
Principal Amountforell purpoaes ,

TIES BOND is a du1~ authorized Bond of the Ceiluity Assi$nated "Audtif County . Missouri
Taxable Industrial-Reveme Bonds (Duke Energy kudtaif ;LLC)'Sendes2000;" in the maximum aggregate
principal amount of5270.000,000(the "Bonds") . to beis'suafbe'the "pufose ofproviding`funds to pay the
cost of purchasing. constructing, extending and improvingthe Project; to be leased to the Company. under
the terms of a Lease Agreement dated as of April 15,'2000 (said Lease Agreement, as amended and
supplemented from time to time in accordance with the prbvisions:themof, being hercincalled the "Lease".),
between the County and the Company, all pursuant to the`authority of and in full compliance with the
provisions, restrictions and Initiations and Constitution" and sianites of the State of Missouri, including
particularly the Act, and pursuant to proceedings duly had by the governingbody ofthe County .

THE BOND is issued under and is equally and ratably secured and entitled to the protection given
by a Trust Indenture. dated as ofApril 15, 2000 (said Trust Indenture, as amended and supplemented from
time to time in accordance 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 set forth in the Indenture.

Subject to the terms and conditions set forth therein, the Indenture permits the County to issue
Additional Bonds (as defined therein) seared 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 ofthe security for the Bonds, the rights, duties and obligations of the County, the Trustee and the
ownersofthe Bonds, and the terms upon whichthe Bonds are issued and secured.

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

(a)

	

At any time prior to the stated maturity thereof, at the option of the County, upon
instructions from the Company, at a price equal to the par value thereof being redeemed, plus accrued
interest thereon, without premium or penalty, to the date ofpaymcnt

(b)

	

At any time prior to the stated tna0rtny Wceof, to the extent amounts are deposited into the
Bond Fund. at a price equal to dw par value thereof being redeemed, plus accrued interest thereon, without
premium or penalty, to the date ofpsyment.

(c)

	

Upon the payment ofall of the Grants (asdefined 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
beingredeemed, plus accrued interest thereon, without premium w penalty, othe date ofpayment.
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In the event the Bond is to be called for redemption as prodded m paragraphs (a) or (b) above. the
Company shall deliver Written notice to the County tand the Trustee that it has elected to redeem all or a
portion ,of the Bonds m .accor6net-tvith-"pslogr3A (4) or (b) above:ar least 40 davs (10 days if the
Company. or any entitycortttdlled by; totdkucommon eoturol with or controlling the Company. is the
Bondouixet) prior to theschcdulad tptiamption dates .The aond is subject to redempnoncpursuam to (c)
above withas+t any requester notice froCompaity. The Trusteeshall then deliver. uiitten notice to the
Owner of.ihis Bond at least thjtty , da-vs .( s flays ,if- the ,,omppny-or,any entity controlled by. under
common control with or conao3ling .rlib; 6iitparif, is the Bondo t%er) prior to the scheduled redemption
date by first chess-mail statingthe.date upon uiitsfi tha Bonds wittba redeemed and paid

THE BOND. indudittgsinta ait,them9n: is a-spaaial obkigation:oPthe County . and is .payable solely
out ofthe renu ..revenuesttnd receipts derived by-the�)aunty .fivmAcOrojeot and the Lease and not from
any other fund or source ofthe County . andis securedby a pledgeisn"igmnatt oftha-Projectand ofsuch
rents. revenues and receipts, including alla'mtals.and other .amounts to be received by the County under and
pursuant to ft Lease. allg "Ilrt{{aidp_4in ,thopWonWo. Th ond doesnotconantute a general obligation or
the County or the State9of.,%hssgt±ri�end<neither.".Cgunty nor-said State shall be-liable thereon, and the
Bond shall not constitute an indebtedness within the ttieaning'of any constitutional or statutory debt
limitation or restriction . and is not payabk:in-any.rt)agrier by 4axation. "Pursuant to the provisions of the
Lease, rental payments sufficient for the prompt payment when due ofthe principal of and interest on the
Bond is to be paid by the Company directly,to the Trustee for die account of the County and deposited in a

	

u
special account created by the County-and designated the -Audrain County, Missouri, Taxable Industrial
Revenue Bond Fund -Duke Energy Audrain. LI.C.'

THE OWNER of this Bond. shall have no right to enforce the provision of the Indenture or to
institute action to enforce the covenants therein, or . to take any action with respect to any event of default
under the Indenture. or to institute, appear in or defend any suit or other proceedings with respect thereto,
except as provided in the Indenture. In certain 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 payable before the stated maturity thereof together with interest
accrued thereon. Modifications or alterations ofthis Bond or the Indenture maybe 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 ofthe County kept
for that purpose at the above-mrntioned office of the Trustee, by the registered owner hereof in person or by
such person's duly authorized attorney, upon surrender of this Bond together with a written instrument of
transfer satisfactory to the Trustee duly executed by the registered owner or such person's duly suthoriwd
attorney, and thereupon a new fully registered Bond or Bonds, without coupons. and in the same aggregate
principal amounts, shall be issued to the tradsfcree in exchange therefor as provided in the Indenture, and
upon payment of the charges therein prescribed . The County, the Trustee and anyPaying Agent may deem
and treat the person in whose name this Bond is registered as the absolute owner hereoffor the purpose of
receiving payment of, oron account of, the principal or redemption price hereof and interest due hereon and
for all other purposes.

THE BOND is issuable in the form of one fullyregistered Bond without coupons in the maximum
principal denomination of5270,000,000 .

'

	

THIS BOND shall not be valid orbecome obligatory for any purposes orbe entitled to any security
or benefit under the indenture until the Certificate ofAuthentication hereon shall have been executed by the
Trustee.
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IT IS HEREBY CERTIFIED AND DECLARED that all acts. conditions and things required to
exist, happen -and, be ImMined *wftWdweMei6 acrd of the Indenture and the
issuance of this Bond do ct~ist,,havt .haviM,

	

0.4-W_0t, ~Wwpeomcd w4vctivne, form and rnanntr as,,
issouri .

,

name by the manual MW, le si,
fadsitollE signature dr iwCpiy Clerk and.
has caused this Bond f6be dated as ormay

(SEAL) .

ATTEST :

BY
County Clerk

qAas owd this Bond to be executed in its
attested by the manual or

iobe aft4herm or imprinted hereon . and

ALWRADi COUNTY, MISSOURI

Presiding Commissioner



mnaipal
ArAoWi

Date Issued

ing N(kigion
pal . Ma4c

A66M my



the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within Bond on the books kept by the Trustee

for the registration and transfer ofBonds, with full power of substitution in the premises.

Dated:

(FORMOF ASSIGNMENT)
(NOTE RESTRICT10NS ON TRANSFERS)

FORVALUE,_RECEMD;the;undersigned hereby-seBk assigns and transfers unto

Print or Typewrite Name . Address and Social Secunry or
othcfTazp'ayerIdmafication Number ofTransferee

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

SitPtamm Guaranteed By :

(Name ofEligible Guarantor Institution as
defined by SECRule 17 Ad-15 (17 CFR240.17
Ad-l5))

By_
Title:



Section 403.

	

Form of Certificate ofAuthentication. .

(FORM OF TnsTEE~CERTMCATE OF ALTIfE\TICATION1

CERTIFICATE OF AUTHEN77CATION

This Bond:is the .Taxable-Ittdustrial:Reaenue.}3and (Duke Energy Audraia. I.I.Q . described in the
Trust Indenture . The effective date ofregistration of this Bond is set forth below .

By_
Date

	

Name:
Title :

. . . XOMMERCE BANK. N.A.

ARTICLE V

CUSTODY AND APPLICATION OF BOND PROCEEDS

Section 501 .

	

Creation of Construction Fund.

	

There is hereby created and ordered to be
established in the custody of the Trustee a special trust fund in the name ofthe County to be designated the
"Audrain County, Missouri . Construction Fund - Duke Energy Audrain, LLC" (herein 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 Agreenxnt, when received, excluding
such amounts required to be paid into the Bond Fund pursuant to Section 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 ofacquisition, consuucti6n, extension or improvement of the Project shall also be deposited into
the Construction Fond

Section 503 .

	

Disbursements from the Construction Fund

(a) 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 certificates
signed by the Company in accordance with the provisions of Article IV of theLease andtheTrustee
hemNyco"veniits and agrees to disburse such moneys in accordance with such provisions. In paying any
requisition under this Section, the Trustee may rely as to the totttpletestess and accuracy of

all
statemems in

such requisition certificate if such requisition certificate is signed by the Authorized Company
Representative. If the County so requests in writing, a copy ofeach requisition certificate submitted to the
Trustee for payment underthis Section shall be promptly provided bythe Trustee to the County.
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(b).

	

TheCounty-ltcrcby,audtonzesanddirects the Trustee to make disbursements in the mariner
and as provided forbythe aforesaid provisions ofthe Lease.

(e),, - ?h9,Tnupwe sbsll kelp:and mamtaiwadequate rccadspenainina collie Construction Fund
and all disyut:ement;.lherefronp::end'shall .prdvide a.atatemantofIxeeipts'and disbursements with respect
thereto to iltc Company on a manthly basis. Alter the Project has been completed and a certificate of
payment of all costs filed as provided in Seedoa S64 hereof, the Trustee. to the extent it has not already
dgoe,so FurV!llt43o,d!jts action or-Sse<lm4dlZ4teteo4'shalt ilea a-Yuwl statement of receipts and
disbursementa_tsilhre;pec4 theretorovt`Oetlld ~QunB!`~d~tha Company.

Sedloq�504. Gampl9tlapwf-tha :i!;
a:rctt%;erd;~:inc)d(rpl 0-atl1n114

" e<myfletim o6iht Project and"payment of all
by4w "GIirF'wftttibeTrusteo okhe certificate

n of l.gxlt>attd by0 e,,pra

	

f

	

ettioi;<S dfth

	

Cases vSe

	

asptttatf6alila anybalancesieinaining in the
-.,,CatstructmRn~.yC;Ogtdawt 'ijbwtlSmhac40

	

bedepodit luif5nBondFund ~" ::, . . . .

Seg(Ion,SDS

	

:: .DLaRoeifan;I,'pRla"Aa ICCNYbt. Ifthe principal ofthe Bonds shift have become
due and payable pursuant to Section 902 of this Indenture. upomthedate ofpayment by theTrustee of any
moraysdue as hereinafter provided in Artkfe IX provided. any balance remaining in the Construction Fund
shall, without furtherauthorizationbe depositedt(t the Bdnd Fund bythe Trustee with advice to the County
and to the Companyofsuch action .

	

,

	

. . .

	

.

ARTICLE VI

REVENUES ANDFUNDS

Section 601.

	

Creation of the Bond Fund. There is hereby created and ordered established in
the custody of the Trustee a special trust fund in the name of the County to be designated the "Audrain
County. Missouri, Taxable Industrial Revenue Bond Fund -Duke Energy Audrain, LLC" (herein calledthe
"Bond Fund-).

	

.

Section 602.

	

Deposits Into the Bond Fund. The Trustee shall deposit into the Bond Fund as
and when received, (a) all accrued interest on the Bonds, if any, paid by the purchaser ofthe Bonds; (b) all
rent payments payableby theCompanyto dm County specified in Section 5.1 ofthe Lease and amountsdue
under Section S.2 ofthe Lease for deposit in the Baud fund-, (e) anyamount in theConstruction Fund tobe
transferred to the Bond Fundpursuant toSection 501 hereofupon completion of the Project; (d) the balance
of any Net Proceeds (as defined in the Lease) ofcondemnation awards orimaance received by the Trustee
pursuant to Article IX ofthe Lease; .(e) the amounts to be deposited in the Bond Fwdpursuant to Sections
93(c) and 9.2(c) of the Lease; (pall interest and otha "irtcome derived from investments of Bond Fund
moneys as provided in Section 762.1tcred", and (s)all oiler moneys received by the Trustee under and
pursuant to any ofthe provisions_ofthe Laria wlenaarotnpanted by directions from the person depositing
such moneys that such moneys are to be paid into the Bond Fwd. .

Section 603.

	

Application ofMe"in the Bond Fund

(a)

	

Except as ixovided in Section 606 -and Section 909 bared a in Section 4A(a) of the
Lease. moneys in the Bond Fund-shall be expended solely for' the payment of the principal of and the
interest on thRBonds as the same mating and becomtdre or uprm"the redemptionthereof prior to maturity,
provided, however, that any amounts received by the Trustee as Additional Rent under Section 5.2 ofthe
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Lease and deposited to the Bond Fund as provided m Section 602 above. shall be expended be the Trustee
forsuch nevus of Additional Rent astheyam reccveederdu"tthout funher authorization from the County .

(b)

	

The County hereby authorizes and directs the Trustee to tyithdraty sufficient funds from the
Bond Ford to paythepttucipatofand the Interest ondWBdbdi ee die samebecome due and payable and to
make said fuittis so whththawtr available to the Paying .Agotfar the purpose ofpaying said principal and
interest .

. (c)

	

-- "Whenetw the smountin`thoS6ndgund frtfrir"ity§ounce whatsoever is sufficient io redeem
all of the Bonds ouistandmg-and ttspay Wktestin acct

	

tttefiieii'¢tsor to'such redemption . the County
covenants and agrees . upon request-of the Company. to take and cause to be taken the necessary steps to

: .

	

rs*emall,sucb:Bonds on the

	

taucoeading'redamptlad^ ato flYr which eWrequired redemption notice
+s:isn:f Y,

	

aPv?anaoruautt(ttlateHtkdxtnp¢letr atc~ASati9yDE

	

litdd'WaheCba'lpiny746eTrustee trayuse
,tit n. atllpYsq!w4~0!t *fQ

	

FunrM0itedeeatla

	

ti^a6thoib.0

	

t altdihg iii accordance i4ith and to the
extent pemdttedby At3iele fFkhered68o:foog>bfldmeCntflpamtyisnotfhdefauItt~5thtespectt6 anypayments
under the Lease and to die extent said moneys are in excess of the amount required for payment of Bonds'
theretofore matured orcalled forredemptiottiiad paltdub interest: ifany. in'all'cases alien such Bonds have

' . notbamprcsmtedforpayment. . . " . .

	

.

' _ Section 604.

	

. Payments-Due ev saturdays; Sundays aod Holidays. In any case where the date
- of maturity ofprincipal of or interest. if any, on the Bonds orthe date fixed fortedeihptitin ofany Bonds

shall be a Saturday, a Sunday or a legal holiday or a day on which banking institutions in the city of
payment are authorized by law to close. their payment ofprincipal or interest, if any, need not be made on
such date but may be trade on the next succeeding business day not a Saturday. a Sunday or a legal holiday
-or a day upon which banking institutions are authorized by law to close with die same force and effect as if
made on the date of maturity or the date fixed for redemption, and no interest. if any, shall continue to
accrue forthe period after such date. .

Section 605.

	

roopresentment of Bonds. In the event any Bond shall not be presented for
payment when the principal thereof becomes due, either at maturity or otherwise, or at the date fixed for
redemption thereof. if funds sufficient to pay such Bond shall have been trade available to the Trustee, all
liability of the County to the (timer thereof for the payment of such Bond shall forthwith cease, detemdne
and be completely discharged, and thereupon it shall be die duty of the Trustee to hold such fund or funds.
without liability for interest thereon, for die benefit of the Owner of such Bond who shall thereafter be
restricted exclusively to such fund or funds for any claim ofwhatever 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 bymaturity or otherwise, the Trustee shall repay
to the Company the finds theretofore held by it for payment ofsuch Bond, and such Bond shall, subject to
the defense ofany applicable statute of lindtation, thereafter be an unsecured obligation of the Company,
and the fauna thereofshall be entitled to look only to theCompany for payment, and then only to the extent
of the amount so repaid, and the Company shall not be liable for any interest thereon and shall not be
regarded as a trustee of such money.

Section 606.

	

Repayment to the Company from the Bond Fund. After payment in full of the
principal of and interest, if any, an 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 amounts remaining
in the Bond Fund shall be paid to the Company upon the expiration to sooner termination ofthe Lease.
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ARTICLE M

SECtRITy FUR'DEPOSITSAND,L\'NMSTMENTOF FUNDS

Section 701 .

	

phoneys to be HeldanTrost. -Allmoneys depositedwithorpaid to the Trustee for .
account of the Bond Fund or the Construction Fund under art), provisionof this Indemae, and all moneys
deposited with or paid to any Paying Agent wider any provision of this Indenture, shall be held by the
Trustee or PavinJ'~Agsntih trustgrid-shsll be-apphed :only in=eceatdanee'-utifhtKa=pro~isons of this
Indenture and the Lease . and. until used, 'or cep)died:as:,hetein%provided,shall constitute part of the Trust
Estate and-be'subjsct "to theiien!hereof".c'Nattheratlitrfir4at sttor :~atsy ;.Paydng:Agent""shall be under any
liability for interestorany.moneys rece vedhaneunderexceptsuch as may be agreed upon.

Section 702 .

	

Investmeot ofWoneys fn t upstructlon Fund and Bond Fun& Aloneys held in
the Construction Fund and the Bond Fund shall, pursuant towritten direction ofthe Company. signed by the
Authorized Company'Representittive, vk~ septuately inirested' irid-.reiiivetted by the Trustee in Investment
Securities-whirh "matae "or are "subjecYao rsd2ttlptiotti~by'ihe:+towrier prior to the'Asia such funds will be
needed . In the event the Companyfaflsto provide written directions-concerning investment of moneys held
in the Construction Fundand the BondFund.the Trustee mayinvestin such Invastment Securities specified
in paragraph (e) 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 and shall bedtemedarah times:part-of the fund in which such moneys are
originally held. and the interest accruing thereon and any profit realized from such Investment Securities
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 to Section 1001(h) ofthis Indenture ofthe existence ofan
Event of Default. the Trustee shall direct theinvestment ofmoneys in the Bond Fund and the Construction
Fund . The Trustee shall sell and reduce to cash a sufficient amount ofsuch Investment Securities whenever
the cash balance in any Fund is insuffmcient,for the purposes ofsuch Fund In determining the balance in
any Fund, investments in such Fund shall be valued at 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 permitted by the
provisions of this Section through its own bond department or any affiliate or short-term investment
department.

Section 703 .

	

Record Keeping.

	

. The Trustee shall maintain 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 all ofthe Outstanding Bonds.

ARTICLE Vin

GENERALCOVENANTSANDPROVISIONS

Section 801 .

	

Paylteot of Principal andInteraL The County covensntsand agrees that it will,
but solely from the rents, revenues and rcceipts derived from die Project and the Lease as described herein,
deposit or cause to be deposited indieBond Fund sufficient snare payable tinder the Lam promptly to tea
and pay the principal of and the interest an the Bonds as they become due and payable at the place, on the
dates and in the manner provided hereinand in the Bonds according to the true intentand meaning thereof.
The County covenants and agrees thatdt will use its besteffmwocausethe Project tobe`ctmtinuously and
sufficiently leased as a revema and income.providing indemttng. Should there be a default Under the
Lease with the result that the tight-otpossession ofthe Projectis returned to the County, the County shall
fully cooperate with the Trustee and with-the Bondowners to the end of fully protecting the rights and
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securtyy of the Bondowturs and shall diligently proceed in good faith and use its best efforts to sccare
another tenant for the Project to the end that at all times sufficient rents . revenues and receipts will be
derived from the Project promptly:to meet and-payllm :pmielpai of and-the:imerest on the Bonds as they
become due and payable . Nothing herein shall be construed as requiring the County to operate the Project
as a.business %liar tlian as .lessor.or to use any funds .orcevenues from. any source other than funds and
revenues deriv d from theProject .

Section 802 .

	

Authority to Execute Indontafra gild Issue Boods. The County covenants that n
is dulyauthorized underthe'Constitution "etidilaws -ofdbeState ofMissouri to execute this Indenture, to issue'
the Bonds and to pledge and assign the TrustEstate inf:mmwevand to the extent hereinset forth : that all
action on itspart for the execution and delivery ofthis4ndenturegnd the issuance of the Bonds has been
duly and effectively taken: that the Bonds in the hands of the Owners thereof are and will be valid and
enforceable obligations ofthe County according tothe itnpotpthereoL .

	

.

Section 803.

	

Performance ofCovenants,: Thp:Ccunty_eovenantsthat it will faithfully perform
at all times any and all covenants: undertakings, stipulations and provisions contained in this Indenture, in
the Bonds and in all proceedings ofits governing body pertaining thereto . The Trustee may take such action
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, instruments, 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 to the payment of the principal of and interest, ifany, 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 Project or the rents, revenues and receipts derived
therefrom or from the Lease. or of its rights under the Lease.

Section 805 .

	

Recordings and Filings. Upon request ofthe Owner of the Bonds or the Trustee,
the County will cooperate in causing this Indenture and all Supplemental 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
to fully preserve and protect the security of the Owners ofthe Bonds and the rights ofthe 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 to time designate.

Section 807.

	

Enforcement ofRights Under the Lease. The County covenants and agrees that
it shall enforce all of its rights and all of the obligations of the Company (at the expense of the Company)
under the Lease to the extent necessary to preserve the Project in good repair and reasonably safe operating
condition, and toprotect the rights ofthe Trustee and the Bondownemhereunder with respect to the pledge
and assignment ofthe rents, revenues and receipts coming due underthe Lease; provided that, the County
and the Trustee, as its assignee, shall refrain from enforcing-any such right or obligation (except forthe
rights of the County or the Trustee to receive payments owing to either ofthem for their own account under
the Indenture, the Lease, the Grant Agreement or anyother agreement related 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% ofthe Outstanding Bonds. The County agms that the Trustee,
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as assignee of the rentals and other amounts to be received by the County and paid by the Company undo.
the Lease. or in its name or in the name of the County. mayenforce all rights of the County to receive such
rentals and dither+amounts and all obitcanonsOfahe Company`tdpay such rentals and other amounts under
and pursuant to thtLease for and oh`bihalf-of the Bondowtier ;, whether or not the County is in default
hereunder. 'So long as not otherwise provided in this Indenture. theCompany shall be permitted to possess,
use and enjoy the Project and appuriettandes so9's`toCarry out its obligations under the Lease.

ARTICLEIX

DEFAULTAND REMEDIES

Section 901.

	

Evotits ofDefault; NoticarOpporltitity to Cure. Ifany of the following events
occur. it isherebydefined`as and declared to beslidto constitute an 'Eventof Default" :

(a)

	

Default in the due and punctual payment of the principal on any Bond, whether at
the stated maturity oraccelerated4matuiiryl1iteof, of al'thedate fixed for redemption thereof:

(b)

	

Default in the due and punctual payment of the interest on any Bond . whether at
the stated maturity or accelerated maturi ythereof, or atthe date fixed for redentp0on thereof.

(c)

	

Default as specified in Section 12.1 ofthe 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 cenified mail shall be given by the
County, the Trustee or by the Owners of25% in aggregate principal amount of all Bonds Outstanding to the
Company and the Company shall have had 30 days after receipt of such nouce.to correct said default or
cause said default to be corrected, and shall not have corrected said default or caused said default to be
corrected within such period: provided, however, ifany such default (other than a default in the payment of
any money) shall be such that it cannot be corrected within such period, it shall not constitute an Event of
Default ifcorrective action is instituted by the Company within such period and diligently pursued until the
default is corrected .

Section 902.

	

Acceleration of Maturity in Event of Default. If an Event ofDefault 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 ofall Bonds then Outstanding and the interest accrued
thereon immediately due and payable, and such principal and interest shall thereupon become and be
immediately due and payable.

Section 903.

	

Surrender of Possession of Trust Estate ; Rights and Duties of Trustee In
Possession . Ifan Event ofDefault shall have occumed and be Continuing, the County, upon demand ofthe
Trustee, shall forthwith surrender the possession of, and it shall be lawful for the Trustee, by such officer or
agent as it may appoint, to take possession ofall or any part ofthe Trust Estate, together with the books,
papers and accounts of the County pertaining thereto, and including 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 leasetheProjedtof anypart thereof, in the name andfor account
of the County, and collect, receive .iatd sequester the mils; mveriues and receipts therefrom, and out ofthe
same and any moneys received fromany receiver ofany pin thetebfpay, and set up proper reserves for the
payment of all proper costs and expenses of so taking, holding and managing the same, including without
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limitationW reasonable compensation to the Trustee. his al; is and counsel. (bi any reasonable charges o:
the Trustee hereunder, (c)any taxes and assessments and other charges prior to the hen of this indenture .
(Mall expenses of such repairs and .tmprovgmwyts. :and :40 any. amotaits payable under the Gram
Agreement . and the Tnute¬ shall apply11te remainder of,the-moneys so received inaccordance w,th the
provisions of Settioa .908 .horcof, 117th*wrallthatasdue-upon-1he;Bonds shall have been-paid and all
defaults made good . the Trustee :)tall surrender possessiqu oflheTrust Estate, to the County, its successors
or assigns. the same right of entry, however. to exist upon any subsequent Event of Default. Wbile in
possession of such property . the Trustee shall render annually to the County and the Company a
surrrnariud statement of receipts and expenditures io connection therewith.

Section 904.

	

Appointment of#Eecefvers In Event of Default. Ifan Event ofDefault shall have
occurred and be continuing, and upon the filing of a suit or other commencement ofjudicial proceedings to
enforce the rights ofthe Trustee and Pf ft BondosKnen Widerthis indenture. the Trustee shall be entitled.
as a mater of right, to the,gppnintment of a recctveef:Rt r_ecriycr; of the Trust Estate or any part thereof.
pending such proceedings, with such powers as the court malting such appointment shall confer.

Section 905.

	

Exercise of Remedies by the Trustee.

(a)

	

Upon the occurrence of an Event.of Default, theTrustee may pursue any available remedy
at law or m equity by suit, action. mandamus or other proceeding to enforce the payment of the principal of
and interest on the Bonds then Outstanding. and to enforce and compel the performance of the duties and
obligations ofthe County or the Company as herein set forth or as set forth in the Lease, respectively .

(b)

	

If an Event of Default shall have occurred and be continuing, and ifrequested to do so by
the Owners of 25% in aggregate principal amount ofBonds then Outstanding and indemnified as 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 ofthe Bondowners .

(c)

	

All rights ofaction 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 necessity ofjoining as plaintiffs or defendants any Owners ofthe Bonds, and any
recovery ofjudgment shall, subject to the provisions of Section 909 hereof, be for the equal benefit ofall
the Owners ofthe Outstanding Bonds.

Section 906 .

	

Limitation on Exercise of Remedies by Boudowners. No Owner of any Bond
shall have any right to institute any suit, action or proceeding in equity or at law for the enforcement ofthis
Indenture or for the execution of any trust hereunder or for the appointmatt of a receiver or any other
remedy hereunder, unless (a) a default has occurred ofwhich the Trustee has been notified as provided in
subsection (h) ofSection 1001 or ofwhichby said subsection theTrustee is deemedto have notice, (b) such
default shall have become an Event of Default, (e)the Owners of 25Ye in aggregate principal . arnounfof
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 ltereinbeforc granted or to institute such action, suit
or proceeding in its own name, and shall have offered to the Trustee indemnity as provided in subsection (I)
ofSection 1001 . and (d) the Trustee shall thereafter fail orrefuse 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 action 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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intended that no one or more Owners ofthe Bonds shall hash any right in any manner whatsoever to aftea.
disturb or prejudice this Indenture by their-iction .or to enforce any tight hereunder except in the manner
herein prosided. .Aod that all proceedings. or equayalall be instituted; lied "arid maintained to the
mannerherem pioiided and for the equal benefit ofthe Owners ofall Bonds then Outstanding . Nothingm
this Indotum contained shall,, however ;affo ; or::impttir afta :right of shy Bondoxmer to payment of the
principal ofand :i tyreslon anyBond' 5r-the ofthe County to pay
the principal ofandintereston cach,of lte.BtmdxisMad"heteundor "to the-respective Owhers thereofat the
time. place. fiwthesourceand in themanner-hetetn;agd in the :Bonds expressed,

Section 907.

	

RightofBoudowners to Direct Proceed)ags.

(a)

	

Anything-in this Indenture to' the contrary notwithstanding. the Owners of a majority m
aggregate principal emuntofBOnds then-p34potiAingdhal1hevctha nghtr at any.time ; by aninstrument or
instruments in writing executed and delivered.-to the-, Trust"..to,ifirect the time . method and place of
conducting. all prncpedings;ty,ge

of
in;.receiver

or anyOther proceedings hereunder. Mviddd that such
direction shall not be otherwise than in accordance with the provisions of law and of this Indenture.
including Section 1001(1) hereof.

(b)

	

Notwithstanding anyprotiston intbis Indenture to the contrary . the Owners of the Bonds
shall not have the right to control or direct any remedies hereunder in'the cnrnt of a default pursuant to
Section 12.1(e) ofthe Lease Agreement.

Section 908.

	

Application ofMoneys In Event ofDefault

(a)

	

Allmoneys received by the Trustee pursuant to any right given or action taken under the
provisions ofthis 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 expenses) or to be paid pursuant to Section 903 hereof, be
deposited in the Bond Fund and all moneys so deposited in the Bond Fund shall be applied as follows:

(1)

	

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 thereto or all installments of interest, if'
any, then due and payable on the Bonds, in the order in which such installments ofinterest became
due and payable, and, if the amount available shall not be sufficient to pay in full any particular
installment then to the payment ratably, according to the amounts due on such installment, to the
persons entitled thereto, without anydiscrimination orprivilege;

SECOND - To the payment to diepersonsentitled thereofoftheunpaidprincipal ofarty of
the Bonds which shall have become due and payable (ether that Bonds called for redemption fdr
the payment of which moneys arehelpptcsunnt to On provisions of this Indenture), in the order of
their due dates, and, if the amount evaiiable shall notbe 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 personsepithet thereto without any discrimination or privilege.

(2)

	

Ifthe principal ofall the Bonds stall have become due or shall have been declared
' due and payable, all such moneys 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 priority of principal over
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interest or of interest over principal or of any installment of interest over any other installment of
interest or of any Bond over arty_other Bond. ratably. according to the amounts due respectively for
principal-and interest . to the person entitled-thereto . without any discrimination orprivilege .

(3)

	

If the principal of, all-0te Bonds shall have been declared due and payable. and if
such declaration shall thereafter have been rescinded and annulled under the provisions of Section
910, then. subyact to the provisions ofsubsection (2) of this Section in the eventthat the principal of
all the Bonds shall later becoinedueor be declared due and payable. the moneys shall be applied in
accordance with the provisions ofsubsection (1) ofthis 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 timeto time as the Trustee shall determine, hating due regard to the
amount of such moneys available and which tfriay'bei dme available' for such application in the future .

	

'
Whenever the Trusteeshall apply-such moneys; it shell~ftx the-date(which shall'be an interest payment date
unless it shall deem anothendate more .suitable) "uoti wfiich-Such application is,to be made and upon such
date interest on the amounts ofprincipal tobe paid'on such dates shall cease to accrue.

(c)

	

Whenever all of the Bonds and interest thereon, if any, have been paid under the provisions
of this Section . and all fees . expenses and charges of the County and the paying Agent have been paid
(including an), amounts payable under the Grant Agreement) . any balance retraining in the Bond Fund shall .
be paid to the Company as provided in Section 606 hereof,

Section 909.

	

Remedies Cumulative. No remedy by the tents of this Indenture conferred upon
or reserved to the Trustee or to the Bondowners is intended to be exclusive ofany other remedy, but each
and every such remedy shall be cumulative and shall be in addition to any otherremedy given to the Trustee
or to the Bondowners hereunder or nowor hereafter 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.

	

Waivers of Events ofDefault. 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, and shall do so upon the written request of the Owners 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 12,1(e) ofthe Leax), provided, however, that
there shall not be waived without the consent ofthe Owttds ofall the Bonds Outstanding (a) any Event of
Default in the payment of the principal ofany OutstandingBondswhen due (whether at the date ofmaturity
or redemption specified therein), or (b) any Event ofDefault in the payment when due ofthe interest on any
such Bonds, unless prior to such waiver or rescission, all arrears of interest, or all arrears of payments of
principal when due, as the case tray be, and all reasonable expenses of the Trustee and the County
(including attorneys fees and expenses), in connection with such default, shall have been paid or provided
for . In case ofany such waiver or rescission, to in ease any proceeding taken by the Trustee on account of
any suchdefault shall have been discontinued orabandoned or'determYned adversely, then and in every such
case the County, the Company, the Trusteeand the Bondowners shall be restored to their former positions,
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rights and obligations hereunder, respectively. but no such waiver or rescission shall extend to an)
subsequent or other default . or impair any right consequent thereon.

ARTICLE X

THET"RCSTFE- . . .:

Section 11201 .

	

Acceptance of the Ttusts.-1be Trustee hereby aoapts thetrusts imposed upon it
by this Indenture. but only upon and subject to-the followingrcxpress termsand conditions. and no implied
covenants or obligations shall be read into this Indenture against the' Trustee:

(a)

	

The Trustee, prior to the occurrence of an EventofDefault`and after the curing of
all Events of Default whichmay have.ooaurred.aindertakes to perform such dunes and only such
duties as are specificallysetforthin thisIndeisutrecifany-ENetwoMefauit shall have occurred and
be continuing, subject to Section 1001(1) below, the Trustee shall exercisesuch 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 rrust'deparmnew wouldexercise or use under the circumstances in
the conduct of its own affairs.

(b)

	

The Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or through agents, attorneys or receivers and shall not be
responsible for any misconduct or negligence on the part of any agent, attorney or receiver
appointed or chosen by it with duecam andtheTrustee:shallbe entitled to act upon the opinion or
advice ofcounsel. whomaybe counsel to the County or to the Company, concerning all matters of
trust hereof and the duties hereunder. and may in all cases pay such reasonable compensation to all
such agents . anomeys 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
nonaction by it taken or omitted to be taken in good faith in reliance upon such opinion or advice of
counsel addressed to the County and the Trustee.

	

,

(c)

	

Except as provided in the Lease and particularly Section 10.8 thereof, the Trustee
shall notbe responsible for any recital herein or in the Bonds (except with respect to the Certificate
ofAuthentication of the Trustee endorsed on the Bonds), or for the recording or rerecording . tiling
or refrling of this Indenture or any security agreement in connection therewith, or for insuring the
Project or collecting any insurance moneys, or for the validityofthe execution by the Countyof this
Indenture or of any Supplenterttal Indenuaa or instruments of further assurance, or for the
sufficiency ofthe security of the Bonds. The Trustee shall not be responsible or liable for any loss
suffered in connection with any investment of funds mate by it in accordance with Article VII
hereof.

(d)

	

The Trustee shall not be accountable for the use of any Bonds authenticated and
delivered hereunder. The Trustee,in its individual or anytri1m capacity, titay become the owner or
pledgee ofBonds with the same rights which it would have if it were not Trustee.

(c)

	

The Trustee may rely and shall be protected in acting or refraining from acting
upon any resolution, certificate, statement, instrutnettt, opinion, report, notice, request direction,
consent, order, affidavit. letter, telegram or other paper or document provided for under Ibis
Indenture believed by it to be genuineand correct and to have been signed, presented or sent by the
proper person or persons. Any action taken by the Trustee pursuant to this Indenture upon the
request or authority or consent ofany person who, atthe timeof making such request or giving such
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authority or consent is the Owner of any Bond . shall be conclusive and binding upon all fururc
Owners of the same Bond and upon Bonds issued m exchange therefor or upon transfer or mplate
thereof.

(()

	

As to the existence or nonexistence of any fact or as to the sufficiency or vabdity
of any instrument . paper or .p*

	

ln$"or whenever to the administration of this Indenture the
Trustee shall deem it desirable that a matter be proved or established prior to taking . suffering or
omitting any action hereunder, thetrusiev shall be entitled to rely upon a certificate signed by the
Authorized County Representative or an Authbrized Company Represenratite as sufficient
evidence ofthe facts therein-contained, and ptiarttrthe adittenee 6ra default ofwhich 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 alsobe at liberty to accept a similar certificate to the effect
that any particular dealing, ttarsaationoracition is tteecssaty oraitpedient . but may at its discretion
secure such further evidence deemed necessary or advisable;+but shall in-no case be bound to secure
the same .

	

,

(g)

	

The permissive right of the Trustee to do things enumerated in this Indenture shall
not be construed as a duty. and the Trustee shall not beanswerable for other than its negligence or
willful misconduct.

(h)

	

The Trustee shall not be required to take notice orbe deemed to have notice of any
default hereunder except failure by the County to cause to be made any of the payments to the
Trustee required to be madein Article VI hereof 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 principal
amount ofall Bonds then Outstanding.

(i)

	

At any and all reasonable times and subject to the Company's reasonable and
standard security procedures . the Trustee and its duly authorized agents, attorneys, 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 and records ofthe County pertaining to the Project
and the Bonds, and to take such memoranda from and in regard thereto as may be desired. The
Trusteeshall treat all proprietary information ofthe Company as confidential .

Q)

	

The Trustee shall not be required to give any bond or surety in respect to the
execution of its truss and powers hereunder or otherwise in respect ofthe Project.

(k)

	

TheTrustee 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 Indentum . any showings, certificates, opinions,
appraisals or other information, or corporate action or evidence thereof, in addition to that by the
terns hereof required, as a condition ofsuch action bythe Tiuttee deemed desirable for the purpose
of establishing the right of the County to the authentication of any Bonds, the withdrawal of any
cash, or the taking ofany other action by the Trustee.

(1)

	

Before taking any action under this Indenture other than the payments from
moneys on deposit in the Consuvct(oa Fund orthe Bond Fund, as provided herein, the Trustee may
require that satisfactory indemnity be furnished to it forthe reimbursement ofall toss and expenses
to which it rttay be put and to protect it against all liability 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 treason ofany aetiomao taken.
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Section 1002 .

	

Fees. Charges and Expenses of the Trustee. The Trustee shall be entitled to
payment of and orscunbursement4r reasonablcAas-for its -ordmary-sarvtees tendered hereunder ant all
advances, agent andcounsel feesandother ordinaryexpensesreasonably madeor incurred' by the Trustee m
connection with;such ordinary servvdes-aad, . in .the :'event that;ruahould . become necessary that the Trustee
perform cxpaordinoryatniccs~,5t.~sha11 be ,gruitled4o ,reastmable-etaa*~eompenshfon-therefor and to
reimbursement , for :reasonable Sxtraordihary :exptr ses ift Vnrtnecuoo tifetetttith. provided that if such
extraordinaryservices or extraordinary expenses are occasioned:ty tha:neglcatof uillRtl misconduct of the
Trustee, itshall notice entitietl4tocampetts6tion or reimbursement therefor. The Trustee shall' be'enntled to
payment and reunbursemmt for the reaionabledees and charges ofthe Trustee as Paving Agent for the
Bonds. Pursuant to ;the provisions -of Section S.2 of the Lease. the Company has agreed to pay to the
Trustee-all reasonable fees. charges:and expenses of the Trustee under this Indenture, 'The -Trustee agrees
that the County shall

bavetioliability fat-anyreasonable fees;charges and expenses oftheTrustee. and the
Trustee agrees to loslkonly tothe Companyrfor the payment ofaRreasonable1ces~ charges and,evpenses of
the Trustee and any-Peying,Agent as,0Mvided in the,fieasck_llpon thewcurretiee of owEvent of Default
and during its continuance, the Tnutee "shall have alien withtrighrof_peyment prior to payment on account
of principal ofor interest on any Band, upon all moneys itrits`possession under any provisions hereof for
the foregoing reasonable advances . fees . costs and expenses incurred .

Section 1003 .

	

Notice to Boudowners if Default -Occurs.

	

If a default occurs of which the
Trustee is by subsection (h) ofsection i 00I hereof required to take notice or if notice ofdefault be given as
in said subsection (h) provided. then the Trustee shall give written notice thereofto the last known Owners
ofall Bonds then Outstanding as shown by the bond registration books required bySection 206 to be kept at
the corporate trust office ofthe Trustee.

Section 1004 .

	

Intervention by the Trustee. In anyjudicial proceeding to which the County is a
party and which, in the opinion of the Trustee and its counsel, has a substantial bearing on the interests of
Owners of the Bonds, the Trustee may intervene on behalfofBondowners and, subject to the provisions of
Section 1001(1) hereof, shall do so ifrequested in writing by the Owners of at least 25% of the aggregate
principal amount ofBonds then Outstanding.

Section 1005.

	

Successor Trustee Upon Merger, Consolidation or Sale. With the prior written
consent ofthe Company, any corporation or association into which the Trustee may be merged or convened
or with or into which it may be consolidated, or to which it may sell or transfer its corporate trust business
and assets as a whole or substantially as a 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 pan ofanyofthe parties hereto.

Section 1006 .

	

Resignation of Trustee. The Trustee and any successor Trustee may at arty time
resign from the trusts hereby created by giving 30 days' . written notice to the County, the Company and the
Bondowners, and such resignation shall take effect at the end of such 30 days, or upon the earlier
appoinuncnt ofa successor Trustee by the Bondowners orby the County.

Section 1007.

	

Removal of Trustee. The Trustee maybe removed at any time, with or without
cause. by an instrument or concurrent instruments in writing (a) delivered tothe Trustee, theCountyand the
Company and signed by the Owners ofa majority in aggregate principal amount of Bonds theirOutstanding,
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 theOwners of the Bonds and signed by the Company.
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Section 1008 .

	

Appointment of Successor Trustee. In case the Trustee hereunder shall resign or
be removed. or shall otherwise become incapable of actutig hereunder. or'in case it shall be taken under the
control of any public officer or officers or of a receiver appointed by a court, a successor Trustee (al
reasonably acceptable to the County may be-appointefy the Company ise long as no Event of Default
shall have occurred and be continuing) . or'(b),reasonab)y itseptsble to the County and the Company may be
appointed by the Owners of a majority in aggregate principal"amount ofBonds then Outstanding, by an
instrument or concurrent instruments in writing: provided: tteveithekss: that in case of such vacancy. the
County. by an instrument executcCandtsigned by itsTresidigg Cmtanissionerand attested by its County
Clerk under its seat . may appoint atemporaryTrustedAn<tltbstfah vacancy until-a successor Trustee shall be
appointed in the manner above provided,' . Any such~tempt rsry Trustee so-appointed by the County shall
hold such appointment no longer than 90 dayswltlwut,Company' approval (so long as no Event of Default
shall have occurred and be continuing) and 9halltimmcfiatelY,9nd'widiotmfitttheraets besuperseded by the
successor Trustee so appointed:asprovidedabove-Every atteh Trusteamppoitttadpwwantto the provisions
of this Section shall be a trust company orbanks tullood-statxhng acid .qualiflod to accept such trust having .
or whose obligations are guaranteed by a financial institution having, a reported capital, surplus and
undivided profits ofnot less than 550.000,000.

Section 1009.

	

Vesting of Trusts )n Successor Trustee.

	

Every successor Trustee appointed
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, rights .
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 transferring 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 hereunder to its successor. 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 .
obligations . duties, remedies . immunities and privileges hereby vested in the predecessor. any and all such
instruments in writing shall, on request, be executed, acknowledged and delivered by the County .

Section 1010.

	

Rightof Trustee to Pay Taxes and Other Charges. In case any tax. assessment
or governmental or other 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
insurance premium, without prejudice, however, to any rights ofthe Trustee or. the Bondowners hereunder
arising in consequence of such failure:'any amount at any time so paid under this Section, with interest
thereon from the date of payment at the rate of l0% 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 ofrents, revenues and receipts
collected from the Project ifnot otherwise caused to be paid ; but the Trustee shall be underno obligation to
make any such payment unless it shall have been requested to do so by the Owners of at least 25% ofthe
aggregate principal amount ofBonds then Outstanding and shall have been provided adequate funds for the
purpose ofsuch payment.

	

J

Section 1011 .

	

Trust Estate Maybe Vested In Co-trustee.

(a)

	

It is the purpose of-this Indenture that there shall be no violation of any law of any
jurisdiction (including particularly the State of Missouri) denying or restricting the right of banking
corporations or associations to transact business as trustee in such 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 Trustee deems that by reasonof any present or future law ofanyjurisdiction n may no:
exercise any ofthepowers. rights or remedies hercm granted to the Trustee, or take any,other action which
may be desirable or necessary in cohnecdoi thereiith. it may be ngqessm- or .desirable: that the Trustee
appoint an additional individual or institution as a co-trustee o separate trustee, and the Trustee is hereby
authorized to appoint such co-tnwtee.or separate trularve,,

(b)

	

In the event that the Trustee appoints an additional individual or institution as a cti-INStee
or separate trustee (which appointmgt, ha{11x .sgbrgFt to fihe

	

Approval ofthe Company), each and every
remedy, power, tight, clailri, demand, cause of action, immunity, title, interest and hen . expressed or
intended by this indenture to be exercised by the Trustee with respect thereto shall be exercusabis by such
-trustee or separate trustee but only to the extpt_neeesaw,w amble such co-tru "rcc or separate trustee to
exercise such-powers, rights and

	

'a9 every dov&iani and obligation necessary to the exercise
thereofby such co-trustee. or separate trustee shall nrn.toslnt_vbeenfcrcaableby either ofthemthem .

(c)

	

Should any deed. q9n

	

¢e or insltktGiee?tt ip w ititt¢ horn-the ;C,olytty be required by the
co-trustee or separate trustee so appointed by the Tausiae for more fully and certainly vesting in and
confirming to such co-trustee such properties, rightf, .powcrsacu5A, dirties and obligations. any and all such
deeds, conveyances and instrunients in writing'slult, on request, be executed. acknowledged and delivered
by the County.

(d)

	

In case any co-trustee o separate trustee shall die, become incapable ofacting, resign or be
removed, all the properties, rights, powers, trusts, duties and obligations of such co-trustee or separate
trustee, so far as permitted by law, shall vest in and be exercised by the Trustee until the appointment ofa
successor to such co-trustee or separate trustee.

Section 1012 .

	

Accounting. The Trustee shall render an annual accounting for the period ending
December 31 of each year to the County, the Company and to any Bondowner requesting the same and,
upon the request of the Company or the Bondowner, a monthly accounting to the Company and the
Bondowncr, showing in reasonable detail all financial transactions relating to the Trust Estate during the
accounting period and the balance in any funds o 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 see" and agrees
to perform all duties and obligations assigned to it under the Lease .

ARTICLE 3U

SUPPLEI*MTAL INDENTURES

Section 1101 .

	

Supplemental IndenturesNot Requiring Consent of Bondownem The County
and the Trustee may from time totime, without theconsent ofor notice to any ofthe Bondowners,enter into
such Supplemental Indenture o Supplemental fadenturca as shall not be inconsistent with the term and
provisionshereof, for any one orroe ofthe following purposes:

(a)

	

Torime any ambiguity o formal defect o omission in this Indenture, o to make any other
change not materially adverse to the security fortheHondowttas,
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(b)

	

To grant to or confer upon the Trustee for the benefit of the Bondostners any additional
rights. remedies . powers or authonny that may lawfully be granted to or conferred upon the Bondowners or
the Tnuttmoretdsr ofthertc

thereto:
(c)

	

To more precisely tden*the-Project or the Project Site or to add additional property

(d)

	

To conform the Iridefmre to amendtients to the Lease made by the County and the
Company:

(e)

	

T9subject to this Indenture additional revenue's, properties or collateral : or

(f1

	

To issue Additional Bonds as piovded in Section 109 hereof.

Section 1102 .

	

Supplemental lirdgntures Requiring Consent Of Boadgwners. .

(a)

	

Exclusive of Supplementaf Indentures covered by §eeflon 1101 hereof and subject to the
terms and provisions contained in this Section. and not otherwise, the Owners ofnot less thane majority in
aggregate principal amount ofthe Bonds then Outstanding shall have the right . from time to time . anything
contained in this Indenture to the contrary notwithstanding, to consent to and approve the execution by the
County and the Trustee of such other Supplemental Indenture or Supplemental Indentures as shall be
deemed necessary and desirable by the County for the purpose of modifying, amending, adding to or
rescinding, in any particular. any of the terns or provisions contained in this Indenture or in any
Supplemental Indenture ; provided . however . that without the consent of the Owners of 100% of the
principal amount of the Bonds then Outstanding, nothing in this Section contained shall permit or be
construed as permitting (1) an extension of the maturity or a shortening of the redemption date 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 priority 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 Supplemental Indenture.

(b)

	

If at the time the County shall request the Trustee to enter into any such Supplemental
Indenture for any ofthe purposes of this Section, theTrustee shall cause notice ofthe proposed execution of
such Supplemental Indenture to be mailed to each Bondowner as shown on the bond registration books
required by Section 206 hereof. Such notice shall briefly set forth the nature of the proposed Supplemental
Indenture and shall state that copies thereof are on file at the principal corporate tout 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 ofsuch notice, the Owners of not less than a majority in
aggregate principal amount ofthe Bonds Outstanding at the time ofthe execution ofany such Supplemental
Indenture shall have consented to and approved the execution thereofas herein provided, no Owner of any
Bond shall have any right o object to any of the tents and provisions contained therein, or the operation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the
Trustee or the County from executing the same or from taking any action pursuanto the provisions thereof.

Section 1103 .

	

Company's Consent to Supplemental Indenture.

	

Anything herein o the
contrary notwithstanding, a Supplemental Indenture under this Article which affects any rights of the
Company shall not become effective unless and until the Company shall have consented in writing to the
execution 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 ofAdditional Bonds under
Section 209 hereofshall be deemed to be the consent of the Company o the execution of a Supplemental
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Indenture pursuant to Section 209 hereof. respectively . In this regard. the Trustee shall cause notice of the
proposed execution and delivery ofanysuch Supplemental Indenture (other than a Supplemental Indenture
proposed to be executed and delivered pursuant to Section 209lieteof)sogetlierwith a copy of the proposed
Supplemental indenture to be mailed' o she Company at least 15 days prior to the proposed date of
execution and delivery ofany such Supplefiiental' lrldddttve.

ARTICLE ail

	

. . : :

	

.

SLYPLE.'YIENTAL LEASES

Section 1201 .

	

Supplemental Leaseis'Not Repairing Corisedrof Bbadowners . The County and
the Trustee shall. without:the consent of or nc dcrto thi Bmidowneis, dent to -the execution of any
SupplementalLease orSupptemerittil l:ease3byth'e Cot iniv anifithe CongYany as ineybe required: (a) by the
provisions of the Liise'ahd thisfhtdtdai& (b) fbrthti

	

se df'dtirin9Vny 8tiibiguityor formiFilefect or
omission in the Lease, (c)'so`as to more prectsely'iil

	

'thi"hS$jeh 6}'ltdd'additiot(al ptooefty thereto.
(d) in connection with the issuance of Additional Bonds underSection 209 hereof, (e) in connection with
any other change therein which. i n thejudgment ofthe Trustee . does notmateriallyand adversely affect the
Trustee or security for the Bondowners .

Section 1202 . -Supplemental Leases Requiring Consent of Bondowners.

	

Except for
Supplemental Leases as provided for in Section 12111 hereof, neither the County nor the Trustee shall
consent to the execution ofany Supplemental Lease or Supplemental Leases by the County or the Company
without the mailing of nonce and the obtaining of the written approval of consent of the Owners of not less
than a majority in aggregate principal amount of the Bonds at the tinfe Outstanding given and obtained as
provided in Section -1102 hereof. If at any time the County and the Company shall request the consent of
the Trustee to 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 hereofwith respect to
Supplemental Indentures . 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 oust office of the Trustee
for inspection by all Bondowners .

ARTICLE XIH

SATISFACTION AND DISCHARGE OF INDENTURE

Section 1301 .

	

Satisfaction and Discharge ofthis Indenture.

(a)

	

When the principal ofand interest on all the Bonds shall have been paid in accordance with
their terns or provision has been made forsuch payment, as provided in Section 1302 hereof, and provision
shall also be trade for paying all oilier sums, payable hereunder, including the reasonable fees and expenses
ofthe Trustee, the County and Paying Agent to the date ofretirement of the Bonds, then the right, title and
interest of the Trustee in respect hereof shall thereupon cease, determine and be void, and thereupon the
Trustee shall cancel, discharge and release this Indenture and shall execute, acknowledge and deliver to the
County such instruments of satisfaction and discharge or release as shall be requisite to evidence such
release and the satisfaction and discharge ofthis Indenture, and shall assign and deliver to the County any
property at the time subject to this Indenture which my then be in its possession, except amounts in the
Bond Fund required to be paid to the company under Section 606 hereofand except funds or securities in
which such funds art invested held by the Trustee for the payment ofthe principal of and interest on the
Bonds .
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(b)

	

The County is hereby authorized to accept a certificate by the Trustee that the whole
amount of the principal and interest;, if ;any-so dim .and payable upon all. of the Bonds or coupons then
Outstanding has been paid or such payment provided for m accordance with .Section 130: hereof as
evidence of satisfaction ofthis Indenture and.ripen receip4hervofshall-cancel and erase the inscription of
this Indenture from its records.

Section 1302 .

	

Bonds Deemed to be Paid.

(a)

	

Bonds shall be deeMtd tobefpaid within the meaning of this Article when payment of the
principal of and interest thereon to the due date thereof (whether such due date be by reason ofmaturity or
upon redemption as provided in this-Itulgnutre, . pr othemisclegither (t) shall have been made or caused to
be made in accordance with the terms therepl:;or;(2)shall Wvbeenvprotfided for by depositing with the
Trustee in trust and irrevocably sctlside; gXelus(ijJy.for,,su4,b�payment ()-pxsneys .sufficient to make such
payment or (ii) Government Securities :t rat~g es ,to p3inoipaj and jntcrest .in such amount end at such
times as will insure the availability, of sufficient moneys .to=make such payment. or (3) shall have been
provided for by surrendering the Bond to the Trustee for cancellation. At such time as a Bond shall be
deemed to be paid hereunder. as aforesaid. it shall nolonger be secured.by or entitled to the benefits ofthis
Indenture. except for the purposes of such payment from such moneys or Government Securities .

(b)

	

Notwithstanding the foregoing, in the case ofBonds which by their terms may be redeemed
- prior to the stated maturities thereof. no deposit under clause (2) of the immediately preceding paragraph

shall be deemed a payment of such Bonds as aforesaid until . as to ell 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 Ill of this Indenture or irrevocable instructions shall he%- been given to the Trustee
to give such notice .

(c)

	

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

MISCELLANEOUSPROVISIONS

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 Bondowness .may be in any number of concurrent writings of
similar tenor and may be signed or executed by such Bondowners in person or by agent appointed in
writing . Proofofthe execution of any such instrument or of the writing appointing any such agent and of
the ownership ofBonds, ifmade in the following nattier, 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:

(1)

	

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 «thin such lunsdiction that the person signing such instrument acLiow)edgcS
before him the execution thereof. or by affidavit ofany i itness to such esecuuon .

(2)

	

The fact of ownership of Bonds and the amount or amounts. numbers and whe.-
identification of such Bonds. and the date of holding the same shall be proved by the registration
books of the Countymaintainedby the Trustee pursuant toSection 206 hereof.

Section 1402.

	

Umltation of Rights Underthis.Indenture. With the exception of rights herein
expressly conferred. nothing expressed or mentioned m or to be implied from this Indenture or the Bonds is
intended m shall beconstrued Wgi%*'shy petiion other "than

	

N(att stiltereto, and the Owners ofthe Bonds .
if any . any right. remedy or claim under or in respect to this Indenturc. this Indenture and all of the
covenants, conditions and provisions hereof being intended to be and being for the sole and exclusive
benefit ofthe parties hereto and the Owners ofthe Bonds. as herein provided.

Section 1403 .

	

Notices. It shall be sufficient service'ofany notice. request, complaint. demand or
other paper required by this Indenture to be given or filed viith'the County, the Trustee . the Company or
Bondowners ifthe same shall be duly mailed by registered or certified mail addressed :

(a)

	

To the County :

	

Audrain County. Missouri
-

	

Audrain County"Courthouse
Mexico, Missouri 65265
ATTN: Presiding Commissioner

(b)

	

Tothe Trustee :

	

Commerce Bank N.A.
422 Walnut, 5" Floor
Kansas City, Missouri 64106
ATTN:' Corporate TrustDepartment

(c)

	

Tothe Company:

	

Duke Energy Audrain, LLC
c/o Duke Energy North America LLC
5400 WestheimerCourt
Houston, Texas 77056
ATTN: General Counsel

(d)

	

To the Bondowncrs if the same shall be duly mailed by first class, registered or
certified mail addressed to each of the Owners of Bonds at the time Outstanding as shown by the
bond registration books required by Section 206 hereof to be kept at the principal corporate trust
office of the Trustee .

Section 1404.

	

SeverabBity. If any provision of this Indenture shall be held or deemed to be
invalid, inoperative or unenforceable as applied in any particular case in anyjurisdiction orjurisdictions or
in all jurisdictions, or in all cases because it conflicts with any otter provision or provisions hereofor any
constitution or statute or rule ofpublic policy, or forany other reason, such ehcarnstances shall not have the
effect ofrenderingthe provision in question inoperative or uutenforeaable in any other case or eirccanstance,
or ofrendering any other provision or provisions herein contained invalid, inoperative or unenforceable to
any extent whatever.

Section 1405.

	

Execution In Counterparts .

	

This Indenture may be executed in several
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 1306 .

	

Governing Law. Thus lndennue shall be go%Ymed exclusively by and construed
in accordance with the applicable laws ofthe State ofMissoun .

.(IREbfa1A'DER;OFRAGE LVTEXTIQV4LLYLBFrBLe:1'Ifj



Vi 1WTINESS WI£EREOF. Audmin County. Missouri . has caused this Indemtae mbe sugmed to
its name and behalfby its Presiding Conunissioner and the seal of the County m be hereunto affixcd and
attested by its County Cleric and to evidence its acceptance ofthe trusts hereby created, Commerce Bank
N.A. has caused this Indenture to be signed in its name and behalf by its duly authorized President or
Vice-President.orTrust Officer and its official seal to be hereunto affixed and attested by its Secretary or
AWstam Secretary:ail as of the -datc Roar abovewritten.

(SEAL]

ATTEST :

~i- "

County Clerk

ACDRALN COL:S'fY, MLSSOLM

By
Presiding Commissioner



[SEAL]

ATTEST:

BY
Name:

	

VINE7-4. A
Title:

I AM=

NUEmpNoun LULC

TMSI In6muv

COSOMRCE BANK. .N.A . .
as Trustee
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WILOAM EJKFY

Title:
Vice President



STATE OF MISSOURI

	

)
`

	

) SS.
COUNTYOF ,rWL4&~'r, )

My commission expires:

:T -S -D-3

Duke Enarp"AuMm.LLC
TrunNerarm

ACKVORUDGEN EN'fS

On this , //

	

day ofApril, 2000Aefbre.me, the undcrsipted; a Notary Public in and for said State.

personally appearedRICHARD WEBBER, end SHELLEYK1ftVEY, who acknowledged themselves to be

the Presiding Commissioner-and County ClerkofAUDRAN40UNTY, MSOURI, a third class cotmty

organized and existing ,under :-the .-laws of-the . Stata,4f Msand 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 .

1N WITNESS WHEREOF . I have hereunto set my hand and affixed my official seal the day and

year last above written .

nntary Public



STATE OF ~~~ )
) SS .

COUN-NO."V)UqV.pi- )

On this_day or.2000. before me, the undersippi a Notary Public in and for

said State, personallyappicared,5

	

Utoadmwledged himself to be a

Vice

	

dig, ii-national barAcing association duly

organized and

	

its sirchNiee President

being authorized so to do execuffilfleApAINA, I

the name ofthe association by-hiniselfiur Vice

Pq V117NESS WHEREOF, I have Iterew.no sat my hand and affixed. my official seal the day and

ycailast above %witten .

MY commissiop Cipircs:
-"' -- --:A'-.
or M:ES :5 .

Seal

jb6zw Loci
IAY Crr--M%6 ;Ur. E4ab& 1*612 1, 20C4

Duke Energy AWmm . LLC

Truer himume

A2.

fourposift! therein contained by signing

O i A
NotitiThubblic



SUBJECT T0:

EXHIBITA

�PROJECTSITE

A tract ofland being part ofthe Southeast Quarter of Section 2. in Township 52 North,
Range-6 Vest of the,,Fifth-Ptincipal Mdridiaii, in-3hvCittinty "of Audmin and State of
Missouri ;being more particularly :described .as follows:- Starting At the-Southeast comer
ofsaid Section 2. thence N 00°10`30"E. along the East line ofsaid Section 2. 40.00 feet
to a point on the North right-of-way line of State Route "1'" . also being the Southeast
comer of a tract of land described in Deed recorded in Book 29S, at Page 882 of the
Deed Records of Audrain County. Missourii the point of beginning: thence from the
point of beginning, leaving the gist Bite of said Section 2. and with the North right-of-
way line of State Route "P". also being. the South line of said tract described in Deed
recorded in Book 298. at Page 882.N g019'00" W. 2022.10 feet : thence N S9° 12'00" 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 line of the tract described by Deed
recorded in Book 298. at Page 882. thence with said North line, S 89°25'00" E. 2296.10
feet to a point 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 to the point ofbeginning.

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 to Union Electric Company recorded in Book 204, Page 271 of the
Deed Records ofAudrain County, Missouri .



'ECIIIBIT B

P CTIMMOMMENITS

An electricity manufacturing %facility kith a stated capaotty of up to G:t0 megawatts
utilizing"CAE 7EA turbine ganarAocs AIWrtlaad gn0SHoit equipment fueled pnmanly
by natural gas .



EXHIBIT C

PROJECT EQC'IP.NIE%T

Fogging Water Storage Tank
Firewater Storage Tank
Water Wash Sumps
CTG Maimenance Sumps
Dram Sumps
\Ox Water Storage Tank
Fuel Oil Storage Tanks
Combustion Turbine Generator (CTGI
Generator Compartment(By GE with CTGI
Turbine Compartment(By GE with C'TG)_
Accessory Module (By GE with CTG)
AirProcessing (:nits (By GE with CTG)
Turbute Inlet Filter House (By GE with CTGI
Generator Air Filter House (By GE with CTGI
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 Demtster (By GE with CTG)
Packaged Electrical & Electronic Control Center (PEECC)
Generator Auxiliaries Compartment (GAC) (By GE with CTG)
Fuel Gas Electric Heater (ByGE with CFG) -
Cooling Water Module (By GE with CTG)
Firewater Storage Tank Heater
Fogging Water Forwarding Pumps
Deminerabzer Feed Pumps
Firewater Pump Diesel
Firewater Pump Electric
Firewater Jockey Pump
Raw Water ForwardingPumps
Potable Water Pump Skid

	

-
Ser%ice Water Putrtp
Fogging System
Water Wash System (By GE with CTG)
Fuel Gas Separator (By GE with CIG)

	

,
Fuel Gas Scrubber (Gy GE with CTG)
Demineralized Water Treatment Plain
Fire Eiglsting,Fquipment

H)drams
Momtors
Hose (rouses
Extinguishers
Post Indicator Valves

Fire Alarm & Detection Panel and Equipment
Safety Shower & Eyewash Stations
CO2 Fire Protection System(By GE with CTG I
Saattary.Sewage Lift Station & Septic System
Continuous Emissions Monitor System


