PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

Date of Issuance: April 8,2026 RESOLUTION T-17895
Communications Division November 20,2025

RESOLUTION

RESOLUTION T-17895 Authorizes the previously awarded $50million in Broadband Loan

Loss ReserveFund credit enhancementto support Golden State Connect Authority (“GSCA”) to
now issue up to $120million bonds for construction costsof the previously approved seven
Federal Funding Account broadband network projects.

PROPOSEDOUTCOME:
Authorizes GSCA'’s use of the credit enhancementfor $50million from the Broadband
Loan Loss ReserveFund for up to a$120million offering at a maximum rate of 7% for
the Telecommunications Revenue Bonds, Series2025.

SAFETY CONSIDERATIONS:
There are no adverse safety considerations identified by the Communications Division
(“CD"). The projects which are planned to be implemented by the work products in this
award have the potential to improve communications resiliency and redundancy.

ESTIMATED COST:
There are no costsassociatedwith this Resolution beyond the utilization of the
existing, awarded $50million in Loan Loss Reservefunds.

SUMMARY

This Resolution authorizes the previously awarded $50million in Broadband Loan Loss
Reserve(“BLLR”) credit enhancementsupport to GSCAto now issue bonds up to $120million
and not to exceed7%true interest costfor construction costsof the previously approved seven
Federal Funding Account (“FFA”)broadband network projects.

GSCA s an affiliate of the Rural County Representativesof California (“‘RCRC”). GSCA was
createdin 2021to addressthe broadband connectivity needsof its member counties. GSCAis a
Joint Powers Authority established under California law to increaseaccesgo reliable,
affordable, high-speed broadband for all rural Californians. GSCA is an independent public
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entity and a separatelegal entity from RCRC.GSCA’s governing board is comprised of one
elected supervisor from eachof the 40 member counties.

GSCA proposesthat sevenpreviously awarded FFA broadband project areasbe funded by
issuing up to $120million Telecommunications Revenue Bonds, Series2025.The FFA grants?
are listed below and depicted in Table 1. GSCA hasfurther proposed that the $50million Loan
Loss Reservebe applied asa credit enhancementto the Telecommunication Revenue Bonds,
Series2025.

Imperial County Broadband Network

Alpine County Broadband Network

Town of Mammoth Lakes Broadband Network
Mono County Broadband Network

Amador County Broadband Network
Tehama County Broadband Network

Glenn County Broadband Network

NoakrowbdhrE

BACKGROUND

In July 2021, California Governor Gavin Newsom signed SenateBill 156 (Chapters 84and 112,
Statutesof 2021)and Assembly Bill 164 (Budget Act of 2021),which, among other things,
created a Broadband Loan Loss ReserveFund in the California State Treasury. This included
plans for up to $750million dollars over multiple yearsto fund costsrelated to the financing of
broadband infrastructure deployment by local government agencies,nonprofit organizations
and Tribal governments.

In March 2022,the assigned Commissioner issued a secondamended scoping memo inviting
responsesto initial questions regarding eligibility requirements, financing terms and conditions,
and other considerations for the administration of the Broadband Loan Loss ReserveProgram
(“BLLR Program”).

In September2022,the assigned Commissioner issued a ruling inviting comment on a CD staff
proposal for requirements and guidelines to govern staff's administration of the BLLR Program.

In June2023,the assigned Commissioner issued a ruling inviting comment on arevised staff
proposal for establishment and administration of the BLLR Program.

On November 2,2023,the California Public Utilities Commission (Commission or CPUC)
adopted the BLLR Program Requirements and Guidelines (the “Guidelines). The Broadband
Loan Loss ReserveFund will provide a credit enhancementrelated to financing local broadband
infrastructure development. The Broadband Loan Loss ReserveFund is intended to expand the

1CPUC awarded GSCA $185,384,131n FFA funds.



ability of local governments, tribes, and non-profits to securefinancing for building last-mile
projects, with an emphasis on public broadband networks. The November Decision initially
planned to releasethe funding over three equal four-month cyclesand split eachbetween three
tracks: Equity (50%), Tribal (10%),and General Market (40%).

Between March 12and April 9,2024,the BLLR Program received thirty-seven applications from
GSCA and one application from the City of Fort Bragg for $451million in credit enhancements.

On June26,2024,SenateBill 109(Chapter 36, Statutesof 24) revised previous appropriations,
specified a $50million BLLR Program budget, and provided that: “Awards made from the
BLLR Program shall be issued by December 31,2024, irrespective of cyclesand tracks.”

On September12,2024,the Commission approved Resolution T-17841,which authorizes up to
$50million in Broadband Loan Loss ReserveFund funds to be awarded to BLLR Program
applications, irrespective of cyclesand tracks in the November 2023decision.

On November 7,2024,the Commission approved Resolution T-17858,which conditionally
awarded $50million in Broadband Loan Loss ReserveFund funds ascredit enhancement(BLLR
Credit Enhancement)to support bonds to beissued by GSCA, including, but not limited to, the
approval of final applications, project list, bond terms and structure of the bond transaction(s).

GSCA FINALIZED PROJECTLIST AND BOND TERMS AND STRUCTURE

The CPUC issued Resolution T-178580on November 7,2024,awarding $50million in BLLR
Credit Enhancementto support bonds to be issued by GSCA, conditional upon submission and
approval of afinalized project list and the terms and structure of the bond transaction(s).

GSCA provided its proposed broadband network project list, bond terms, and bond transaction
structure in July 2025.The final versions of thesedocuments are, attached to this Resolution. CD
staff reviewed GSCA'’s materials and determined that the projects are technically and
operationally viable, asdescribed below.

A. Broadband Project List

GSCA plans to utilize BLLR Credit Enhancementsupported broadband bond proceedsand FFA
grants awarded to those sameprojects in order to finance the acquisition, construction and
installation of broadband infrastructure in eachof sevenproject areas,asshown in Table 1
below. GSCA refers to the combined sevenbroadband network project areasasthe “broadband
system”.

Table 1: Golden State Connect Authority Broadband Network ProjectList



Broadband Network Projected FFA Grant Bond Project Total?

Project Units Awards Proceeds
Passed

Imperial County 2,705 $13,834,949 $9,985,000 $23,819,949
Alpine County 1,063 $6,985,978 $4,085,000 $11,070,978
Town of Mammoth Lakes 12,300 $4,158,014 $37,720,000 $41,878,014
Mono County 1,085 $6,074,134 $4,175,000 $10,249,134
Amador County 2,706 $57,180,300 $10,380,000 $67,560,300
Tehama County 9,479 $74,798,880 $36,370,000 $111,168,880
Glenn County 2,089 $22,351,876 $7,360,000 $29,711,876
Total 31,425 $185,384,131 $110,075,000 $295,459,131

CD staff reviewed GSCA's sevenproject locations, taking into consideration factors such as
competition, subscriber take rate, percentage of multiple dwellings, percentageof rentals, and
other demographic information, and found that the sevenbroadband project locations are
operationally viable3.

B. GSCA Financials

GSCA provided afinancial model to test multiple variables, resulting in three scenarios:Best
Case,ReasonableExpectation, and Worst Case.GSCA’s financial models include universal
assumptions, residential and businesscustomer assumptions, debt service schedules,revenue
and costassumptions, and operating revenue and expense,including financing costsspecific to
eachof the sevenbroadband projects, to calculate consolidated cashflows, consolidated income
statements, debt service coverage,and the consolidated balance sheet.

CD staff performed an analysis of GSCA’s underlying assumptions acrossthe three financial
model scenariosand found that the take rate from some projects may start even lower than
assumedin the worst casescenario,around 30%,and will take time to grow and level out, thus
increasing the needto draw on the BLLR Credit Enhancement. Although there may be times
when adraw from the BLLR Credit Enhancementis necessary,a draw canbe paid back from
future years’ growth in revenue marked by an increasein debt service coverage.Table 2 below
depicts GSCA’s assumptions for a worst-case scenariowhere all sevenbroadband project areas
achieve a 38%residential take rate and a businesstake rate of 1%, with an actual interest rate of
5.64%on a $100million bond. All sevencombined broadband projects were able to attain debt
service coverageof 1.02by year 5 and 1.34by year 10. GSCA expectsthe combined seven
broadband projects to be financially viable by year 5 under the worst-case scenario.

Table 2: GSCA Financial Model Three ScenariosExample

2 Project Total is basedon estimated Bond Proceeds(BBB-Worst CaseModel) provided by GSCA, July 11,
2025.
3 Operationally viable meanscapable of being successfully achieved or implemented.
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Broadband Network Project Best Case Reasonable Case Worst Case

Take Rate (Residential) 53.5% 48.5% 38%
Take Rate (Business) 2.5% 1.5% 1%
True Interest Rate 4.89% 5.14% 5.64%
Debt Service Coverage 1.55& 1.81 1.3& 1.52 1.02& 1.34

(Years5& 10)

CD staff reviewed GSCA’s worst-case scenario financial model basedon a take rate of 38%and
the interest rate on the BLLR Credit Enhancementsupported $110Mbond of lessthan 6% and
found that the sevenbroadband project locations are operationally and financially viable,
provided that eachof the seven projects meet the expectedramp up period to achieve the 38%
take rate.

CD staff analyzed GSCA's operational and financial viability basedon its ability to construct its
network, gain enough subscribersto continue operating its broadband network and to pay
operations and maintenance costsaswell asbond debt service payments. Basedon the CD
staff’s review of the GSCA financial model and its underlying risks and remedies, staff found
that although there is arisk of not achieving the expectedtake rates, which may require aramp-
up period, GSCA's bond issuanceamount should not exceed$120million and that the interest
rate should not exceed7%for GSCA'’s sevenbroadband network projects to be operationally
and financially viable.

C. Bond Offering Terms and Structure of the Bond Transaction(s)

GSCA plans to issue Telecommunications Revenue Bonds, Series2025,in an amount not to
exceed$120million and not to exceed7%true interest cost. The bonds are currently expectedto
be fixed-rate, municipal tax-exempt revenue bonds, structured with afinal maturity not to
exceed40years and an optional ten-year par call redemption. The first three years of amounts
owed on the bonds will be paid from and secured by capitalized interest , and, thereafter, the
bonds will be additionally securedby net broadband network system revenuesand the $50
million BLLR Credit Enhancement.

The $50million BLLR Credit Enhancementwill be used to replenish GSCA’s Debt Service
Reserve(*"DSR”) Fund if netrevenuesfrom the Systemare insufficient to meet the required
bond debt service payment, and, therefore, a draw will needto be made from the DSR Fund
that is established at bond closing with bond proceeds.The BLLR Credit Enhancementwill be
drawn upon to refill the DSRFund asaresult of the shortfall of net revenues of the system

4 For more details on the bond terms and structure, seethe Bond Indenture in Appendix B and the
Commitment Funding Agreement in Appendix C



GSCAwill provide CD staff with electronic copies of the complete final transcript, upon sale
and closing, for the BLLR Credit Enhancementsupported bonds, and any future bonds, if any,
to be supported by the BLLR Credit Enhancement.

D. Fiscal Agent Information

The Commission will use afiscal agentto provide assuranceto an eventual bond purchaser of
GSCA's ability to draw on the BLLR Credit Enhancementin support of the bonds. The
Commission is expectedto enter into a contract with Computershare Trust, National
Association (the “Fiscal Agent”) to assistin administering the BLLR Program. Suchagreement
is a Fiscal Agent Agreement (“FAA”), and arepresentative FAA is attached hereto as Appendix
F.

Computershare will carry out the technical and financial tasks of managing the $50million
BLLR Credit Enhancement,aswell asdraws and reimbursements by GSCA related to the BLLR
Credit Enhancement. Any additional transactions that will be supported by the BLLR Credit
Enhancementwill require the execution of a commitment funding agreement, atemplate of
which is attached to the FAA (Appendix F).

E. Bond Transaction Documents

The following current drafts of the bond documents and their descriptions are included in
appendices A through E:summary of project bond terms sheet,bond indenture, GSCA
commitment funding agreement& debt service reserve reimbursement funding commitment,
CPUC disclosure statement, and the disclosure, no default and tax certificate.

1. Summary of Project Bond Terms Sheeb

The Summary of Project Bond Terms Sheetprovides a summary of the terms of GSCA’s
Telecommunication RevenueBonds Series2025.

2. Bond Indenture ©

The Bond Indenture is the formal legal agreementbetween GSCA and Zions Bancorporation,
National Association (the “Trustee”) asthe bond trustee on behalf of the bondholders that sets
forth the terms and conditions, and certain covenants of the Issuer, of the GSCA
Telecommunications Revenue Bonds, Series2025.

3. GSCA Commitment Funding Agreement & Debt Service ReserveReimbursement
Funding Commitment”’

5 SeeAppendix A.
6 SeeAppendix B.
7 SeeAppendix C.



The GSCA Commitment Funding Agreement (“CFA”) is afour-party agreementamong GSCA,
the Commission, the Fiscal Agent, and the Trustee. The primary function of the CFA is to
obligate the GSCA, or the Trustee on behalf of GSCA, to repay the Commission through the
Fiscal Agent, for amounts drawn under the Debt Service ReserveReimbursement Funding
Commitment (“DSRRFC”) and costs/expensegelated thereto.

The DSRRFCis the documentation of the “credit enhancement” the Commission is providing to
support the underlying bonds. The CFA provides the terms of repayment (including default
interest provisions) and allows the Commission to impose an origination fee (which is expected
to be used to pay costsand expensesof the Fiscal Agent) of up to a specified percentage of the
underlying DSRRFC,aswell asto require certain actions if repayment does not occur.

4. California Public Utilities Commission Disclosure Statement®

The California Public Utilities Commission Disclosure statement (the “Disclosure”) provides
information on the CPUC agency,the BLLR Program and how the Fiscal Agent arrangement
works sothat potential bond purchasers and other stakeholders understand the limits of
CPUC'srole in the financing. The Disclosure is a distinct section of the preliminary official
statement for GSCA’s bond offering that are expectedto be supported by the BLLR Credit
Enhancement,and it will also beincluded in the final Official Statement(which setsforth the
various prices and final terms of the bonds after they have beensold to the underwriter)
materially unchanged from the preliminary official statement. The Commission or the Fiscal
Agent may also need to provide ongoing information regarding the status of the amounts set
forth in the BLLR Fund asa part of GSCA’s and the Underwriter's ongoing continuing
disclosure undertakings asrequired by Securities Exchange Commission Rule 15¢2-12.To date,
we have not received a draft of the documentation related to continuing disclosure.

5. Disclosure, No Default and Tax Certificate®

In connection with the CPUC Disclosure for inclusion in the preliminary and final official
statement describing the Commission, the Broadband Loan Loss ReserveFund, the Fiscal Agent
arrangement, and the scopeand limits of the Commission’s obligations assetforth in sub-
section 4 above, the Commission will be expectedto sign a certificate that atteststo the
truthfulness and accuracy of such statementsin compliance with federal securities laws. The
Commission will also be required to sign a certificate stating that all Commission actions
necessaryto authorize, execute,and perform the CFA, the DSRRFC,the FAA, and this
Resolution have beenduly taken and that no default by the Commission exists under those
documents as of the closing date of the bonds. The Commission will also be required to sign a
tax certificate stating, among other things, that amounts held in any applicable Eligible Debt

8 SeeAppendix D.
9 SeeAppendix E.



Account established for the GSCA bonds by the Fiscal Agent and from which draws will be
pulled to support the bonds will be invested, consistentwith the CFA, in amanner that will not
adversely affect the tax-exempt status of the bonds.

F. Supplemental Indentures

All supplemental indentures shall be made in accordancewith the Bond Indenture, including
supplemental indentures for additional bonds. Such supplemental indentures will require prior
Commission approval and consent.

G. Post-Award Reporting Requirements

GSCA s required to comply with all post-award reporting requirements of the BLLR Program
asspecified in D.23-11-045Resolution T-17858,and this Resolution’s Bi-Annual Progress
Reporting, Completion Reporting, and Incident Reporting as specified in Exhibit C of the CFA.

Information on this post-award reporting requirements is included in Exhibit C of the CFA
which is appendix C of this Resolution.

H. Activities Assigned to Staff

The Commission assignsthe Communications Division Director or their designeeto implement
and confirm bond implementation and documents consistentwith this Resolution in order for
GSCAto issueabond supported by the BLLR Credit Enhancement. This includes authority to
approve any non-material changeto the Bond Indenture and any other related documents.

Any future material changes,including but not limited to, any change affecting security, flow of
funds, maturity or interest rate cap, issuanceof additional bonds, or any material revision to the
Indenture and the other related documents cannot be delegated to staff and must be approved
by vote of the Commission. Staff may approve nonmaterial changesto such documents and
may executeministerial actions expressly contemplated by the CFA and the Fiscal Agent
Agreement. Consistent with the CFA and the Guidelines, staff shall apply the Guidelines first,
then the CFA.

In addition, the Commission delegatesto staff the authority to consentto proposed usesof
Surplus Funds (asdefined in the CFA and the Indenture), if (A) there hasbeenno unpaid draw
under the DSR Commitment and all Commitment Costsowing to the Commission or the Fiscal
Agent have beenpaid, (B) no default has occurred and is continuing under the Indenture or the
CFA, and (C) the proposed use of Surplus Fund moneys is for an expansion of the Broadband
Systemadijacentto the Broadband Project Area, the revenuesfrom such expansion will be
deposited in the Revenue Fund and treated as Gross System Revenuesunder the Indenture, and
the Commission has not approved or denied the request for consentwithin sixty (60) days after
the request, and any supporting documentation requested by the Commission, is received.
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RECOMMENDATION

CD staff evaluated GSCA’s proposed sevenbroadband network projects for financial risk and
confirmed viability basedon GSCA’s bond issuanceamount not to exceed$120million and the
associatedinterest rate not to exceed7%to be operationally and financially viable.

COMMENTS

In compliance with Public Utilities Code section 311,subdivision (g)(1) a Notice of Availability
was e-mailed on October 17,2025,informing all parties on the CASF Distribution List of the
availability of the draft of this Resolution for public comments at the Commission’s website at
http://www.cpuc.ca.gov/ . This e-mail also served to inform parties that the final conformed
Resolution the Commission adopts will be posted and available on this samewebsite.

Formal comments were submitted on November 6, 2025,by GSCA. No Reply comments were
received on November 12,2025.

GSCA Comments
1. Summary of Project Bond Terms Sheet(Appendix A)

GSCA provided conforming corrections to ensure internal consistency across all transaction
documents referencing net system revenues

2. Debt Service ReserveReimbursement Funding Commitment (part of Appendix C)
GSCA provided clarifying amendments to the DSRRFCto better conform to the CFA, thereby
preventing investor confusion and protecting bond marketability. The edits preserve the credit
enhancementvalue by ensuring the commitment limit is not reduced by interest and expenses,
which would impair investor confidence.

3. California Public Utilities Commission Disclosure (Appendix D)

GSCA provided clarifying language to the disclosure, giving prospective investors confidence
that the BLLR Credit Enhancementis not subjectto withdrawal or reduction, exceptin accordance

with the transaction documents.

GSCA provided accuracy corrections for provisions in the disclosure that misstate terms in the
underlying agreementswith respectto the timeline whereby a financial consultant is retained.

4. Fiscal Agent Agreement (Appendix F)


http://www.cpuc.ca.gov/

GSCA provided edits to fund limitations on the Broadband Financing Fund Administrative

ExpenseAccount. GSCAalsoprovided edits that conform the Fiscal Agent Agreement to the CFA
Section 4(g) with respectto approval of bond counsel asit relates to the creation of an eligible
debt account.

CD Staff Responseto Comments

With regards to GSCA’s comments to the appendices mentioned above, excluding the FAA, CD
staff has acceptedall edits that add clarification and corrections to the program documents. CD
staff recommends addressing GSCA comments to the FAA outside of the resolution processasit
has been the practice of the Commission not to adopt program implementation agreements by
Commission adoption.

FINDINGS

1.

The Commission adopted Resolution T-17858on November 7, 2024,which conditionally
awarded GSCA the BLLR Fund contingent upon final review and approval of its project
list and bond details.

On March 31, 2025,GSCA provided the Commission with its revised final list of seven
projects to be supported by the $50 million BLLR Fund: Imperial County Broadband
Network, Alpine County Broadband Network, Town of Mammoth Lakes Broadband
Network, Mono County Broadband Network, Amador County Broadband Network,
Tehama County Broadband Network, and Glenn County Broadband Network.

GSCA plans to utilize BLLR Fund credit-enhanced broadband bond proceeds and FFA
grants awarded to those sameprojects in order to construct a broadband network in each
of the sevenproject areas.

CD staff and its consultants reviewed the GSCA Telecommunications Revenue Bonds,
Series 2025 in order to ensure all applicable rules by the Securities and Exchange
Commission SECand Municipal Securities Rulemaking Board (MSRB) are met.

CD staff reviewed GSCA’sworst-casescenariofinancial model basedon atake rate of 38%
and the interest rate on the BLLR-backed Fund credit-enhanced $110M bond of lessthan
6% and found that the sevenbroadband project locations are operationally and
financially viable, provided that each of the seven projects meet the expected ramp up
period to achieve the 38%take rate.

The $50million BLLR Credit Enhancementwill be used to replenish GSCA’s DSRFund if
its net revenues from the System are insufficient to meet the required bond debt service
payment, and, therefore, a draw will need to be made from the DSR Fund that is
established at bond closing with bond proceeds. The BLLR Credit Enhancementwill be
drawn upon to refill the DSRFund asaresult of the shortfall of net revenuesof the system.
The Commission will use a fiscal agent to provide assuranceto an eventual bond
purchaser of GSCA's ability to draw from the BLLR Credit Enhancementin support of a
bond. The Commission will be entering into a contract with Computershare Trust, N.A.,
to serve asits fiscal agentto assistin administering the BLLR Program.
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8. The following current drafts of the bond documents and their descriptions are included
in appendices A through E:summary of project bond terms sheet,bond indenture, GSCA
commitment funding agreement & debt service reserve reimbursement funding
commitment, CPUC disclosure statement, and the disclosure, no default and tax
certificate.

9. Resolution for public comments at the Commissions website found here at
WWW.cpuc.ca.gov .

THEREFORE IT IS ORDERED THAT:

1.This Resolution authorizes the previously awarded $50 million in Broadband Loan Loss
Reserve(“BLLR”) fund support to Golden State Connect Authority (“GSCA”) to now issue
bonds up to $120million and not to exceed7% true interest cost for construction costsof the
previously approved sevenFederal Funding Account broadband network projects.

2.GSCA must submit awritten acceptancewithin 30days of the effective date of this resolution.

3.Failure of the applicant to comply with this Order or the agreementsmay result in cancellation
of the BLLR Credit Enhancement.Prior to issuanceof bonds the Commission or the Recipient
may terminate a BLLR Credit Enhancement, at any time at its sole discretion by delivering
ten (10) days written notice. In the event that the applicant terminates the BLLR Credit
Enhancement, for any reason whatsoever prior to the bond issuance,it will refund all funds
to the Commission within 30 days of said termination. Suchtermination will require written
notice to that effectthat is delivered by the applicant to the Commission, or from Commission
Staff to the applicant, not lessthan ten (10) days prior to said termination .

4 After executing the Fiscal Agent Agreement, the Commission shall transfer the $50 million
BLLR funds to the fiscal agent Computershare Trust Company, National Association, to fund
the Debt ServiceReserve(“DSR”) Fund to enhanceGSCA'seligible debt offering or any future
applicants to the BLLR Program.

5.The Commission shall make available a $50 million credit enhancementto be paid from the
BLLR to be held at Computershare Trust Company, National Association, and such BLLR
Credit Enhancement will support bonds issued by GSCA and may be drawn upon by its
applicable trustee. The DSR Fund shall be available to GSCA to draw upon to replenish the
applicable bond DSRAccount if GSCA or its trustee is unable to pay its debt service,and then
the BLLR Credit Enhancementshall refill the DSRFund to its required level.

6.GSCA will provide CD staff with electronic copies of the complete final transcript, upon sale
and closing, for the BLLR Credit Enhancement supported bonds, and any future bonds, if
any, to be supported by BLLR Credit Enhancement.

7.The Commission assignsthe Communications Division Director or their designeeto implement
and confirm bond documents consistent with this Resolution in order for GSCA to issue a
bond supported by the BLLR Credit Enhancement. This includes authority to approve any
non-material changeto the bond indenture and the related documents.

8.Any future material changesthat affect the repayment of the BLLR Credit Enhancementcannot
be delegated to the Communications Division Director and must be voted and approved by
the Commission.
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9.Communications Division staff is delegated authority to consent or deny a request for the
proposed use of Surplus Funds for the expansion of the Broadband System adjacent to the
Broadband Project Area, provided the criteria setforth in this Resolution is met.

10GSCAisrequired to comply with all post-award reporting requirements of the BLLR Program
as specified in D.23-11-045,Resolution T-17858,and this Resolution’s Bi-Annual Progress
Reporting, Completion Reporting, and Incident Reporting.

11 GSCA shall implement and comply with this Resolution and the associatedAppendices.

This Resolution is effective today.

The foregoing resolution was duly introduced, passedand adopted at a conferenceof the Public
Utilities Commission of the Stateof California held on November 20,2025,the following
Commissioners voting favorably thereon:

/sl _RACHEL PETERSON

RachelPeterson
Executive Director

ALICE REYNOLDS
President
JohnReynolds
Darcie L. Houck
Karen Douglas
Matthew Baker
Commissioner
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APPENDIX A
Summary of Project Bond Terms Sheet



Golden State Connect Authority
Telecommunications Revenue Bonds, Series 2025

Summary of Project Bond Terms
June 2025
(Items are subject to adjustment within the rangesprovided until the bonds are priced.)

Issuer: Golden State Connect Authority

Project: Development and deployment of open-accesshigh-
speedbroadband fiber infrastructure within certain
areasof Alpine, Amador, Glenn, Imperial, Mono,
and Tehama Counties and the Town of Mammoth
Lakes, California, aimed at improving digital access
and economic development in underserved and
rural communities.

Bond Type: Fixed Rate Tax-Exempt Revenue Bonds
(Not General Obligations of the Issuer)

Original Principal Amount of the Bonds:  Not to exceed$120,000,000

Type of Offering: Telecommunications Revenue Bonds
Publicly offered through negotiated sale.

True Interest Cost: Not to exceed7.0%

Final Maturity of the Bonds: Structured with a 35-yearfinal maturity in 2060

Projected Use of Proceedsi® Project Construction Fund:  $78,000,000
Capitalized Interest: 14,500,000
ReserveFund: 6,800,000
Costsof Issuance 2,000,000
Estimated Total: $101,300,000

10 Theseestimatesare subjectto adjustment until the bonds are priced, provided that the total principal
amount of the bonds will not exceed$120,000,000Projected Use of Proceedsamounts correspond to
GSCA 10-Year—7 Approved Projects—A- Rated 06.16.25v3Financial Model.
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Security/Source of Repayment:

Credit Enhancement:

Tax Status:

Estimated Closing Date:
Optional Redemption:

Rating:

Professionals Providing Service to GSCA
With this Transaction:

*Or other nationally recognized firm.

Bonds are secured by Net SystemRevenues:
Includes all residential and businessend user feesas
well asa portion of the Internet Service Provider
(ISP) Feesafter payment of Operating Expenses.

Additional security is provided by (i) funds in the
capitalized interest account which provides funding
to make the first three years payments on the bonds
while the systemis being constructed and customers
are being connected, and (ii) funds in the debt
service reserve fund.

If System Revenuesare insufficient to meetthe

required debt service payment coming due, then the
Trustee will draw on the Debt Service ReserveFund
(DSRF)to make the bond payments. The Loan Loss
ReserveFund will then be drawn upon to replenish

the shortfall in the DSRF.

Tax Exempt
Opinion to be provided by Kutak Rock, LLP

November 5, 2025

Ten Year Par Call —2035@100%
Anticipating range between BBB-and A-.
Both S&P and Fitch will be approached for

preliminary credit assessments.

Bond Counsel/ Tax Counsel: Kutak Rock, LLP

Underwriter’'s Counsel: Chapman & Cutler,
LLP

Underwriter: Key Banc Capital
Markets

Municipal Advisor: LRB Public Finance
Trustee: Zions Corporate
Trust*

Operations: UTOPIA Fiber



APPENDIX B
Bond Indenture



TRUST INDENTURE

By and Between

GOLDEN STATE CONNECT AUTHORITY

and

ZIONS BANCORPORATION, NATIONAL ASSOCIATION ,
as Trustee

Dated asof [December 1,2025]

$[PRINAMT]
Telecommunications Revenue Bonds
(Broadband Project)
Series [2025]

of Golden State Connect Authority
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TRUST INDENTURE

THIS TRUST INDENTURE , dated as of [Decemberl, 2025] (as amended and
supplemented from time to time, this “Indenture ), is between GOLDEN STATE CONNECT
AUTHORITY , aduly constituted joint exerciseof powers agency, organized and existing under
and by virtue of the laws of the Stateof California (the “ State”) (the “Issuer” or the “ Authority ),
and ZIONS BANCORPORATION, NATIONAL ASSOCIATION , a national banking
associationorganized and existing under the laws of the United Statesof America, astrustee (the
“Trustee”).

RECITALS

WHEREAS, the Issuer is a joint powers authority organized and existing under Chapter
5 (commencing with Section6500)of Division 7 of Title 1 of the California Government Code;and

WHEREAS, the Issuer was created by that certain GoldenState ConnectAuthority Joint
Exerciseof PowersAgreemen(* GSCA JPA"); and

WHEREAS, under Government Code sections 6502 and 26231and the GSCA JPA, the
Issuer is authorized to establish and operate programs and projects to facilitate provision and
expansion of broadband internet accessservice in rural communities, and to acquire, construct,
improve, and maintain broadband infrastructure and operate broadband internet accessservice;
and

WHEREAS, Article 4 (commencing with Section 6584)of Chapter 5 of Division 7 of Title
1 of the Government Code of the Stateof California, the “Marks-Roos Local Bond Pooling Act of
1985” (the " Act”) authorizes local agencies,including the Issuer, to issue revenue bonds for the
purposes set forth therein, which includes the financing of public capital improvements as
defined in Section 6546 of the Government Code of the State of California, which includes
telecommunication systemsor service, including, but not limited to, the installation, provision,
or maintenance of that system or service; and

WHEREAS, under Sections 6.c and 6.d of the GSCA JPA, the Issuer is authorized to
finance the construction, acquisition, improvement, preservation, and rehabilitation of real
property and infrastructure, and to issue or causeto be issued bonds or other indebtedness, and
pledge any of its property or revenues as security to the extent permitted under any applicable
provisions of law; and

WHEREAS, the Stateof California (the “ State”) createdaloan Loss ReserveProgram (the
“Loan Loss Program” or “LLP”) to assistin the funding of costsrelated to financing broadband
infrastructure deployment by a local government agency, Tribal government agency, or a
nonprofit organization, including, but not limited to, payment of costsof debt issuance,obtaining
credit enhancement,and establishment and funding of reservesfor the payment of principal and
interest on the debt; the Loan Loss Program was created by Statutes2021,Chapter 112 (“ Senate



Bill 156’), Section 8, which added Public Utilities Code section 281.2;and was funded through
Statutes2021,Chapter 84 (“Assembly Bill 164"), Section34and Statutes2024,Chapter 36 (“Senate
Bill 109”), Section29, Item 8660-062-0001subjectin all respectsto any revisions, amendments or
supplements that may hereafter be provided; and

WHEREAS, the California Public Utilities Commission (the “Commission” or the
“CPUC") hasissued its “Decision 23-11-045Addressing Staff Proposal On Establishment of a
Broadband Loan Loss ReserveFund,” setforth in Rulemaking 20-08-2021pn November 2, 2023
providing requirements and guidelines (the “Guidelines ") relating to the Loan Loss Program;
pursuant to such Guidelines, the Commission may provide an LLP credit enhancement for
eligible debt asdescribed in the Guidelines issued to finance broadband infrastructure; and

WHEREAS, pursuant to the SenateBill 156,the Statealso establishedaprogram to finance
broadband infrastructure for middle-mile and last-mile projects, which includes a Federal
Funding Account (FFA) administered by the Commission, a grant program for last-mile
infrastructure projects to connectunserved Californians in accordancewith SenateBill 156;and

WHEREAS, the Commission has awarded the Issuer $ inFFA last-mile funding for
the broadband infrastructure projects in those certain areaswithin certain counties as identified
on Exhibit B attached hereto, and as Exhibit B may hereafter be modified, including by a
Supplemental Indenture asdefined herein (collectively, the “ Broadband Project Area”); and

WHEREAS, the Issuer wishes to acquire, construct, install, own, operate and maintain
broadband infrastructure within the Broadband Project Area (the “Broadband Project”) asmore
fully described on Exhibit B attached hereto; and

WHEREAS, an additional source of moneys to finance such broadband infrastructure will
be revenues from the Broadband Project when operational, which will be used among other
purposes to repay revenue bonds issued by the Issuer; and

WHEREAS, the Issuer is issuing its ${PRINAMT] Telecommunications Revenue Bonds
(Broadband Project) Series[2025] (the “Series [2025] Bonds”), pursuant to this Indenture, the
proceeds of which will be used to provide funds (a)to finance a portion of the cost of the
Broadband Project, (b) to fund capitalized interest on the Series[2025] Bonds, (¢) fund a deposit
to the Debt Service ReserveFund defined and described herein and (d) to pay costsof issuance
of the Series[2025] Bonds; and

WHEREAS, the Commission has awarded the Issuer $[50,000,000jn Loan Loss Program
credit enhancement support and executed and delivered that certain Debt Service Reserve
Reimbursement Funding Commitment (and as the same may be supplemented, amended,
modified or restated from time to time, the “Commitment ”); and

WHEREAS, under the Commitment, the Commission unconditionally and irrevocably
agreesto replenish the Debt Service Reserve Fund in the event of draw(s) thereon, from the
Commitment asmore fully provided therein, herein and in the Commitment Funding Agreement



dated asof ___,[2025] (and asthe same may be supplemented, amended, modified or restated
from time to time, the “Commitment Funding Agreement”) among the Issuer, the Commission,
Computershare, N.A. asthe Commission’s Fiscal Agent (the “Fiscal Agent”) and the Trustee;and

WHEREAS, the governing body of the Issuer passed and approved a Resolution on

2025(and asthe samemay be supplemented and amended from time to time, the “Bond
Resolution "), pursuant to which the Issuer is authorized, among other things, to issuethe Series
[2025] Bonds and to executeand deliver this Indenture; and

WHEREAS, this Indenture provides for the issuanceof additional parity bonds from time
to time on the terms and conditions provided for herein, and the Series[2025] Bonds and any
Additional Bonds (as defined herein) that may be issued pursuant to this Indenture, as
supplemented by a Supplemental Indenture, are referred to asthe “Bonds;” and

WHEREAS, the Issuer intends to enter into agreements with internet service providers
pursuant to which such internet service providers will provide internet service to end users
within the Broadband Project Area or any portion thereof, and to enter into equipment lease
agreementswith end users, under which the Issuer will receive certain revenues and payments;
and

WHEREAS, all things necessaryto make the Bonds, when authenticated by the Trustee
and issued as provided in this Indenture, the valid, legal and binding obligations of the Issuer,
and to constitute this Indenture avalid, legal and binding pledge and assignment of the property,
rights, interests and revenues made herein for the security of the payment of the Bonds, have
been done and performed, and the execution and delivery of this Indenture and the execution
and issuance of the Bonds, subjectto the terms of this Indenture, have in all respectsbeen duly
authorized.

GRANTING CLAUSES

To declare the terms and conditions upon which the Bonds areto be authenticated, issued
and delivered, to secure the payment of all of the Bonds issued and Outstanding under this
Indenture, and to secure the performance and observance by the Issuer of all the covenants,
agreementsand conditions contained in this Indenture, and in consideration of the premises, the
acceptanceby the Trustee of the trusts created by this Indenture, the purchase and acceptanceof
the Bonds by the owners thereof, the Issuer transfers in trust, pledges and assignsto the Trustee
and grants alien on and security interest to the Trusteein, the following described property (such
property referred to herein asthe “ Trust Estate”):

(@) The proceeds of sale of the Bonds;
(b) The Net SystemRevenues;

(© All other moneys and securities from time to time held by the Trustee
under the terms of this Indenture (excluding amounts held in the Rebate Fund), and all



Funds and Accounts established and maintained pursuant to the terms of this Indenture
and any Supplemental Indenture (excluding the Rebate Fund), except as otherwise set
forth herein and/or in a Supplemental Indenture; and

(d) Any and all other property (real, personal or mixed) of every 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 Issuer, 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
subjectto the terms hereof.

The Trustee shall hold in trust and administer the Trust Estate upon the terms and
conditions setforth in this Indenture for the equal and pro rata benefit and security of eachand
every owner of Bonds, without preference, priority or distinction asto participation in the lien,
benefit and protection of this Indenture of one Bond over or from the others, exceptasotherwise
expressly provided herein.

The Trust Estatepledged to Trustee for the benefit of the Bondowners shall immediately
be subject to the pledge, and the pledge shall constitute a lien and security interest which shall
attach immediately to the Trust Estate and be effective, binding, and enforceable against the
Issuer, its successors,purchasers of the Trust Estate, creditors, and all others, to the extent set
forth, and in accordancewith this Indenture irrespective of whether such parties have notice of
the pledge and without the need for any physical delivery, recordation, filing, or further act.

This Indenture also provides for the use of Net System Revenuesto the repayment of the
Commission of any sums due and owing to the Commission, and that upon the occurrence and
continuation of certain events of default, the Trustee will apply the funds in the Trust Estateto
the repayment of the Commission on a subordinate basisto the payment of the Bondholders.

NOW, THEREFORE,to declare the terms and conditions upon which the Bonds are to be
authenticated, issued and delivered and to securethe payment of all of the Bonds issued and
Outstanding under this Indenture from time to time according to their tenor and effect, and in
consideration of the premises, the purchase and acceptanceof the Bonds by the owners thereof,
the Issuer covenants and agreeswith the Trustee for the equal and proportionate benefit of the
respective owners of the Bonds, that the Bonds are to be issued, authenticated and delivered and
the Trust Estateis to be held and applied by the Trustee as provided in this Trust Indenture, as
from time to time amended by Supplemental Indentures, asfollows:

DEFINITIONS; INTERPRETATION

Definitions . The capitalized terms used in this Indenture and in any Supplemental
Indenture shall, for all purposes of this Indenture, have the meanings specified in this Article 1,



unless a different definition is given such term in said Supplemental Indenture or unless the
context clearly requires otherwise.

“Account” shall mean any account established pursuant to this Indenture.

“Accreted Value” shall mean with respectto any Capital Appreciation Bonds, as of any
date of calculation, the sum of the amount setforth in a Supplemental Indenture asthe amount
representing the initial principal amount of such Capital Appreciation Bond plus the interest
accumulated, compounded and unpaid thereon as of the most recent compounding date. The
Accreted Value shall be determined in accordance with the provisions of the Supplemental
Indenture authorizing the issuanceof such Capital Appreciation Bonds. All referencesherein to
“principal” shall include Accreted Value, asapplicable.

“Act” shall mean Article 4 (commencing with Section 6584)of Chapter 5 of Division 7 of
Title 1 of the Government Code of the State of California (the “Marks-Roos Local Bond Pooling
Act of 1985").

“Additional Bonds” shall mean any additional bonds issued by the Issuer pursuant to
Section 2.03hereof that stand on a parity and equality with respectto the pledge of and lien on
the Trust Estate under this Indenture with the Series[2025] Bonds and any other Additional
Bonds then Outstanding.

“Aggregate Annual Debt Service” shall mean for any Fiscal Year the aggregate amount
of Annual Debt Service on any Outstanding Bonds. For purposes of calculating Aggregate
Annual Debt Service,the following components of debt service shall be computed asfollows:

(@) in determining the amount of principal due in eachFiscal Year, payment
shall (unless a different paragraph of this definition applies for purposes of determining
principal maturities or amortization) be assumed to be made on Outstanding Bonds in
accordance with any amortization schedule established by the governing documents
setting forth the terms of such Bonds, including, as a principal payment, the Accreted
Value of any Capital Appreciation Bonds maturing or scheduled for redemption in such
Fiscal Year;in determining the amount of interest due in eachFiscal Year, interest payable
at afixed rate shall (exceptto the extent paragraphs (b), (c) or (d) of this definition applies)
be assumedto be made at such fixed rate and on the required funding dates; provided,
however, that interest payable on the Bonds shall be excluded to the extent such payments
are to be paid from Capitalized Interest for such Fiscal Year,;

(b) if all or any portion or portions of an Outstanding Series of Bonds
constitute Balloon Indebtedness, then, for purposes of determining Aggregate Annual
Debt Service, each maturity which constitutes Balloon Indebtedness shall, unless
otherwise provided in the Supplemental Indenture pursuant to which such Balloon
Indebtedness is issued or unless paragraph (c) of this definition then applies to such
maturity, be treated asif it were to be amortized over aterm of not more than thirty (30)
yearsand with substantially level annual debt servicefunding payments commencing not



later than the Fiscal Year following the Fiscal Year in which such Balloon Indebtedness
was issued, and extending not later than thirty (30) years from the date such Balloon
Indebtednesswas originally issued;the interest rate used for such computation for fixed
rate Bonds shall be the applicable fixed rates and for variable rate Bonds it shall be that
rate quoted in The Bond Buyer 25 RevenueBond Index, or such successoror replacement
index, for the last week of the month preceding the date of calculation aspublished by The
BondBuyer, or if that index is no longer published, another similar index selectedby the
Issuer, or if the Issuer fails to select a replacement index, that rate determined by a
Consultant to be a reasonable market rate for fixed-rate Bonds of a corresponding term
issued under this Indenture on the date of such calculation, with no credit enhancement
and taking into consideration whether such Bonds bearinterest which is or is not excluded
from grossincome for federal income tax purposes and which is or is not subjectto any
alternative minimum tax; with respectto any Seriesof Bonds only a portion of which

constitutes Balloon Indebtedness, the remaining portion shall be treated as described in
paragraph (a) of this definition or such other provision of this definition as shall be
applicable and, with respectto any Seriesof Bonds or that portion of a Seriesthereof which

constitutes Balloon Indebtedness, all payments of principal and interest becoming due
prior to the Fiscal Year of the stated maturity of the Balloon Indebtednessshall be treated
as described in paragraph (a) of this definition or such other provision of this definition

asshall be applicable;

(© any maturity of Bonds which constitutes Balloon Indebtedness as
described in paragraph (b) of this definition and for which the stated maturity date occurs
within twelve (12) months from the date such calculation of Aggregate Annual Debt
Serviceis made, shall be assumedto becomedue and payable on the stated maturity date
and paragraph (b) of this definition shall not apply thereto unlessthere is delivered to the
entity making the calculation of Aggregate Annual Debt Service a certificate of an
Authorized Signatory stating that the Issuer intends to refinance such maturity and
stating the probable terms of such refinancing and that the debt capacity of the Issuer is
sufficient to successfully complete such refinancing; upon the receipt of such certificate,
such Balloon Indebtedness shall be assumed to be refinanced in accordance with the
probable terms set out in such certificate and such terms shall be used for purposes of
calculating Aggregate Annual Debt Service, provided that such assumption shall not
result in an interest rate lower than that which would be assumedunder paragraph (b) of
this definition and shall be amortized over aterm of not more than thirty (30)years from
the date of refinancing;

(d) if any Outstanding Bonds constitute Variable Rate Indebtedness (exceptto
the extent paragraph (b) or (c) of this definition relating to Balloon Indebtednessapplies),
the interest rate used for such computation shall be the highest of (i) the actual rate on the
date of calculation, or, if such Bonds constituting Variable Rate Indebtedness are not yet
Outstanding, the initial rate, if established and binding, (ii) if the Bonds constituting
Variable Ratelndebtednesshave beenOutstanding for at leasttwelve months, the average
rate over the twelve months immediately preceding the date of calculation, or (iii) (A) if




the interest on the Bonds constituting Variable Rate Indebtedness is excluded from the
gross income of the holder thereof for federal income tax purposes, the most recently
published “The Bond Buyer 25 Revenue Bond Index,” published by The BondBuyer (or
comparable index if no longer published) plus fifty (50) basis points, or (B) if the interest
on the Bonds constituting Variable Rate Indebtednessis includable in the grossincome of
the holder thereof for federal income tax purposes, the interest rate on direct obligations
of the United Stateswith comparable maturities, plus fifty (50) basispoints;

(e) with respectto any Interim Indebtedness, it shall be assumed that the
principal amount of the Interim Indebtedness will be continuously refinanced and will
remain Outstanding until the first Fiscal Year for which interest on the Interim
Indebtednesshas not beencapitalized or otherwise funded or provided for, at which time
(which shall not be beyond the maturity date of the Interim Indebtedness) it shall be
assumed (A) that the Outstanding principal amount of the Interim Indebtedness will be
refinanced with a Seriesof Additional Bonds that will be amortized over a period not to
exceedthirty (30)yearsin such manner aswill causethe maximum Annual Debt Service
applicable to such Seriesin any twelve (12) month period not to exceed 110% of the
minimum Annual Debt Service applicable to such Seriesfor any other twelve (12) month
period, and (B) that the Seriesof Additional Bondswill bearinterest at afixed interest rate
estimated by the Issuer’s financial or municipal advisor to be the interest rate such Series
of Additional Bonds would bear if issued on such terms on the date of such estimate;

() if moneys, Permitted Investments or any other amounts not included in
Revenues have been used to pay, or Defeasance Obligations have been irrevocably
deposited with and are held by the Trustee, Paying Agent or an escrow agent to pay, or
Capitalized Interest has been set aside exclusively to be used to pay principal and/or
interest on specified Bonds, then the principal and/or interest paid or to be paid from such
moneys, Permitted Investments, DefeasanceObligations, other amounts not included in
Revenuesor Capitalized Interest or from the earnings thereon shall be disregarded and
not included in calculating Aggregate Annual Debt Serviceand/or Annual Debt Service;
and

(9) if state and/or federal grants (including through a Letter of Intent) or other
moneys not included in Revenues have been used to pay, or have been irrevocably
committed or are held by the Issuer and are to be setaside exclusively to be used to pay,
principal of and/or interest on specified Bonds, then the principal and/or interest paid or
to be paid from such stateand/or federal grants or other moneys not included in Revenues
or from earnings thereon shall be disregarded (unless such state and/or federal grants or
other moneys are included in the definition of Revenues)and not included in calculating
Aggregate Annual Debt Serviceand/or Annual Debt Service.

“Annual Debt Service” shall mean, with respectto any Bond, the aggregate amount of
principal, interest and such other amounts becoming due and payable during a Fiscal Year.



“Authorized Signatory ” shall mean the Executive Director, Deputy Executive Director,
and Chief Financial Officer of the Issuer or any other person asmay be designated and authorized
to sign for the Issuer pursuant to aresolution adopted thereby or other authorization of the Issuer
(including, without limitation, the administrative delegees duly authorized pursuant to the
GSCAJPA),or such other person at the time designated to acton behalf of the Issuerasevidenced
by awritten certificate furnished to the Trustee containing the specimensignature of such person
and signed on behalf of the Issuer by an Authorized Signatory. Suchcertificate may designate an
alternate or alternates, each of whom shall be entitled to perform all duties of the Authorized
Signatory.

“Balloon Indebtedness” shall mean, with respectto any Seriesof Bonds 25% or more of
the initial principal of which matures on the same date or within a Fiscal Year, that portion of
such Series which matures on such date or within such Fiscal Year. For purposes of this
definition, the principal amount maturing on any date shall be reduced by the amount of such
Bonds scheduled to be amortized by prepayment or redemption prior to their stated maturity
date.

“Bond Counsel” shall mean Kutak Rock LLP, or any other attorney at law or firm of
attorneys selectedby the Issuer and reasonably acceptableto the Trustee of nationally recognized
standing in matters pertaining to the validity of and the tax-exempt nature of interest on bonds
issued by statesand their political subdivisions, duly admitted to the practice of law before the
highest court of any state of the United Statesof America.

“Bond Resolution ” shall mean the Resolution of the Issuer adopted on [2025],
authorizing, among other things, the issuance of the Series[2025] Bonds and the execution and
delivery of this Indenture.

“Bondowner ,” “bondowner ,” “owner,” “Bondholder " or “holder ” shall mean, asof any
time, the registered owner of any Bond as shown in the register kept by the Trustee as bond
registrar.

“Bonds” shall mean, collectively, the Series[2025] Bonds and any Additional Bonds
issued, authenticated and delivered under and pursuant to this Indenture.

“Book-Entry System” shall mean the book-entry system maintained by the Securities
Depository describedin Section 2.11hereof.

“Broadband Project” shall have the meaning setforth in the recitals hereof.

“Broadband Project Area” meansthe areadescribed in Exhibit B attached hereto, as set
forth in the recitals hereto, and asthe same may be modified hereafter with the consent of the
Commission, including but not limited to by a Supplemental Indenture.

“Broadband System” shall mean the broadband infrastructure system owned and
operated by the Issuer within the Broadband Project Area, including all appurtenances and



facilities connected therewith or relating thereto, together with all extensions, improvements,
additions and enlargements thereto hereafter made or acquired by the Issuer.

“Business Day” shall mean a day other than (a) a Saturday, Sunday or legal holiday or
(b) a day on which banks located in any city in which the principal corporate trust office of the
Trustee or any Paying Agent is located are required or authorized by law to remain closed.

“Capital Appreciation Bonds” shall mean Bonds all or a portion of the interest on which
is compounded and accumulated at the rates and on the dates set forth in a Supplemental
Indenture and is payable only upon redemption or on the maturity date of such Bonds. Bonds
which are issued as Capital Appreciation Bonds, but later convert to Bonds on which interest is
paid periodically shall be Capital Appreciation Bonds until the conversion date and from and
after such conversion date shall no longer be Capital Appreciation Bonds, but shall be treated as
having a principal amount equal to their Accreted Value on the conversion date.

“Capitalized Interest” shall mean proceedsof Bonds or other monies not included in Net
SystemRevenuesthat are deposited with the Issuer or other entity in a Debt ServiceFund asshall
be described in a Supplemental Indenture or an Issuing Instrument upon issuanceof Bonds that
are to be used to pay interest on Bonds.

“Capitalized Interest Fund” shall mean the Fund by that nhame created by Section 4.01
hereof, with a Series[2025] Capitalized Interest Account therein.

“Cede & Co.” shall mean Cede & Co., the nominee of the Securities Depository, and any
successomominee of the Securities Depository with respectto the Bonds.

“Code” shall meanthe Internal RevenueCode of 1986,asamended, and the United States
Treasury Regulations applicable with respectthereto.

“Commission ” or “CPUC” shall mean the California Public Utilities Commission, or any
successorthereto.

“Commitment ” or “DSR Commitment ” shall mean that certain Debt Service Reserve
Reimbursement Funding Commitment dated [DATE] of the Commission providing for the
replenishment of the Debt Service Reserve Fund to the extent and under the circumstances
provided therein and in the Commitment Funding Agreement, as supplemented, amended,
modified or restated from time to time in accordancewith the provisions thereof.

“Commitment Costs” shall mean repayment of draws on the Commitment and payment
of expenses and the interest accrued thereon at the Late Payment Rate as defined in the
Commitment Funding Agreement and described in Section 11.02hereof,

“Commitment Funding Agreement” shall mean that certain Commitment Funding
Agreement for Loan Loss Reserve Program dated [DATE] by and among the Commission, the



Fiscal Agent, the Issuer and the Trustee, as supplemented, amended, modified or restated from
time to time in accordancewith the provisions thereof.

“Completion Certificate ” shall mean the completion certificate required under
Section 4.04(e)hereof to be executed by an Authorized Signatory with respectto the completion
of the Broadband Project.

“Consultant” shall mean any Independent consultant, consulting firm, engineer,
architect, engineering firm, architectural firm, accountant or accounting firm, financial or
municipal advisory or investment banking firm, or other expert recognized to be well -qualified
for work of the character required and retained by the Issuer to perform acts and carry out the
duties provided for such consultant in this Indenture.

“Continuing Disclosure Undertaking ” shall mean the Issuer’'s Continuing Disclosure
Undertaking relating to the Series[2025] Bonds.

“Costs” or “Costs of the Project” shall mean all costsof planning, developing, financing,
constructing, installing, equipping, furnishing, improving, acquiring, enlarging and/or
renovating the Broadband Project and placing the samein service and shall include, but not be
limited to the following: (a) costsof real or personal property, rights, franchises, easementsand
other interests in property, real or personal, and the cost of demolishing or removing structures
and site preparation, infrastructure development, and landscaping and acquisition of land to
which structures may be removed; (b) the costsof materials and supplies, machinery, equipment,
vehicles, rolling stock, furnishings, improvements and enhancements;(c) labor and related costs
and the costsof servicesprovided, including costsof consultants, advisors, architects, engineers,
accountants, planners, attorneys, financial and feasibility consultants, in each case,whether an
employee of the Issuer, a Consultant or another Person; (d) capitalized interest; (e) costs of the
Issuer properly allocated to the Broadband Project and with respectto costsof its employees or
other labor costs,including the cost of medical, pension, retirement and other benefits aswell as
salary and wagesand the allocable costsof administrative, supervisory and managerial personnel
and the properly allocable cost of benefits provided for such personnel; (f) Costs of Issuanceand
other financing expenses,including costsrelated to issuance of and securing of Bonds; and (g)
such other costs and expensesthat can be capitalized under generally accepted accounting
principles in effect at the time the costis incurred by the Issuer.

“Costs of Issuance” shall mean issuance costswith respectto the Bonds, including but
not limited to the following: underwriters spread, discount or fees;counsel fees(including Bond
Counsel, underwriters counsel, disclosure counsel, Issuer's counsel, as well as any other
specialized counselfeesincurred in connection with the financing); financial or municipal advisor
feesof any financial or municipal advisor to the Issuerincurred in connection with the issuance
of the Bonds; Consultant fees;rating agencyfees;Trustee, Fiscal Agent, escrow agent, verification
agentand paying agentfees;accountant feesand other expensesrelated to issuanceof the Bonds;
printing costs (for the Bonds and of the preliminary and final official statement relating to the
Bonds); and feesand expensesof the Issuerincurred in connection with the issuanceof the Bonds.
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“Costs of Issuance Fund” shall mean the Fund by that name created by Section 4.01
hereof, with a Series[2025] Costs of IssuanceAccount therein.

“Debt Service Fund” shall mean the Fund by that name created by Section 4.01 hereof,
with a Series[2025] Debt Service Account therein.

“Debt Service Reserve Fund” shall mean the Fund by that name created by Section 4.01
hereof and that is required to be funded for the purpose of providing additional security for the
Debt Service ReserveFund Participating Bonds.

“Debt Service Reserve Fund Participating Bonds” shall mean the Series[2025] Bonds
and any Additional Bonds.

“Debt Service Reserve Requirement ” for the Debt Service Reserve Participating Bonds
shall mean the lesser of (i) maximum annual debt service on the Debt Service Reserve Fund
Participating Bonds, (ii) 125%of average annual debt service on the Debt Service ReserveFund
Participating Bonds,and (iii)) 10%of the stated principal amount of the Debt ServiceReserveFund
Participating Bonds. At the time of issuanceof the Series[2025] Bonds, the Debt Service Reserve
Requirement shall be equal to $§[ ].

“Defeasance Obligations ” shall mean:

@) Government Obligations which are not subject to redemption prior to
maturity; or

(b) obligations of any state or political subdivision of any state, which
obligations have been advance refunded, the interest on which is excluded from gross
income for federal income tax purposes, and which meet the following conditions:

0] the obligations (A) are not subjectto redemption prior to maturity
or (B)the trustee for such obligations has been given irrevocable instructions
concerning their calling and redemption and the issuer of such obligations has
covenanted not to redeem such obligations other than as set forth in such
instructions;

(i) the obligations are secured by cash or noncallable Government
Obligations that may be applied only to payment of principal of, premium, if any,
and interest payments on such obligations;

(iii) the sufficiency of such cash and noncallable Government
Obligations to pay in full all principal of, interest, and premium, if any, on such
obligations has been verified by the report of an independent certified public
accountant (a“Verification”) and no substitution of Government Obligations shall
be permitted except with cash or other Government Obligations and upon
delivery of anew Verification;
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(iv) such cashand Government Obligations serving as security for the
obligations are held in an irrevocable escrow by an escrow agent or a trustee in
trust for the owners of such obligations;

(V) the Trustee hasreceived an Opinion of Counsel that such cashand
Government Obligations are not available to satisfy any other claims other than
the payment of such obligations, including those against the trustee or escrow
agent; and

(vi) the obligations are rated in the highest rating category by a
nationally recognized securities rating service.

“DTC” shall mean The Depository Trust Company or the successorto its powers and
authority .

“Electronic Means” shall mean the following communication methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys issued by the Trustee or another method or system
specified by the Trustee asavailable for usein connection with its servicesunder this Indenture.

“Event of Default " or “event of default ” shall mean any occurrence or event specified in
Section 7.01hereof.

“Financial Consultant” shall mean a Person acceptableto the Commission having the
experience and qualifications necessaryto review and make recommendations regarding the
operation, management, marketing, improvement, condition or use of the Broadband System.

“Fiscal Agent” shall mean Computershare, N.A., a national banking association, and its
successorsand assigns,as Fiscal Agent for the Commission.

“Fiscal Year” shall meanthe 12-month period used by the Issuerfor its general accounting
purposes, asit may be changed from time to time. The Fiscal Year at the time this Indenture was
entered is the calendar year ending December31.

“Fitch” shall mean Fitch, Inc. and its successorsand its assigns,and, if Fitch shall for any
reasonno longer perform the functions of a Nationally Recognized Rating Agency, “Fitch” shall
be deemedto refer to any Nationally Recognized Rating Agency designated by the Issuer.

“Fund” shall mean any fund established pursuant to this Indenture.

“Government Obligations ” shall mean the following:

(@) bonds, notes, certificates of indebtedness, treasury bills or other securities
constituting direct obligations of, or obligations the principal of and interest on which are
fully and unconditionally guaranteed by, the United Statesof America; and
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(b) evidences of direct ownership of a proportionate or individual interest in
future interest or principal payments on specified direct obligations of, or obligations the
payment of the principal of and interest on which are unconditionally guaranteed by, the
United States of America, which obligations are held by a bank or trust company
organized and existing under the laws of the United Statesof America or any statethereof
in the capacity of custodian in form and substancesatisfactory to the Trustee.

“Gross System Revenues’ shall mean all revenues, fees, income, rents, receipts,
unrestricted investment income, sale proceeds, and receipts received or earned by the Issuer,
from or attributable to the ownership or operation of the Broadband Systemor any part thereof,
whether resulting from extensions, enlargements, repairs or betterments to the Broadband
System, including moneys received from the imposition of rates, fees and chargesto internet
service providers and end users, moneys from the sale and use of servicesand products of the
Broadband System,moneys provided by California local governmental entities that are identified
by any such applicable entity asbeing provided assystem revenuesin support of the Broadband
System and the payment of debt service on the Bonds, and all interest earned and other
investment income received on any moneys or securities held pursuant to this Indenture, together
with any moneys derived from additions and expansionsto the Broadband Systemthat the Issuer
through a supplemental indenture or otherwise includes as Gross System Revenues. Gross
System Revenues do not include gifts, grants and other income (including any investment
earnings thereon) which are restricted by their terms to purposes inconsistent with the payment
of debt service on the Bonds.

“Guidelines ” shall have the meaning setforth setforth in the recitals hereof.

“Indenture ” shall mean this Trust Indenture, dated asof [December 1, 2025],between the
Issuer and the Trustee, together with all Supplemental Indentures.

“Independent ” shall mean, when used with respectto any specified firm or individual,
such a firm or individual who (i) does not have any direct financial interest or any material
indirect financial interest in the operations of the Issuer, other than the payment to be received
under a contract for servicesto be performed, and (ii) is not connected with the Issuer as an
official, officer or employee.

“Interest Payment Date” shall mean, with respect to the Series [2025] Bonds, each
[ 1lland | 1], beginning on | 1], [2026],and with respectto any Additional Bonds,
each|[ 1land| 1], beginning on the date setforth in a Supplemental Indenture.

“Interim Indebtedness” shall mean any Bond or Bonds (a) for or with respectto which
no principal payments are required to be made other than on the maturity date thereof, which
date shall be no later than five (5) yearsfrom the date of their delivery to their initial purchasers,
and (b) which are authorized by a Supplemental Indenture which declaresthe Issuer’sintent, at
the time of issuance,to refund or refinance all or a part of the same prior to or on such maturity
date, including commercial paper, notes, and similar obligations.

13



“Issuer” shall mean Golden State Connect Authority, aduly constituted joint exerciseof
powers agency, organized and existing under and by virtue of the laws of the Stateof California,
and its successorsand assigns.

“Kroll " shall mean Kroll Bond Rating Agency, Inc., and its successorsand assigns,and, if
Kroll shall for any reason no longer perform the functions of a Nationally Recognized Rating
Agency, “Kroll” shall be deemed to refer to any other Nationally Recognized Rating Agency
designated by the Issuer..

“Letter of Intent ” shall meanawritten commitment to make grant payments to the Issuer
(which commitment may be subjectto appropriations) from the United Statesof America or any
department or agencythereof, or from the Stateor any department or agency of the State.

“Mail " shall mean by first-classUnited Statesmail, postage prepaid.

“Management Agreement” shall mean the Agreement with UTOPIA for the
operation and management of the Broadband System, as supplemented, amended, modified or
restated from time to time in accordancewith the provisions thereof, and any other agreement
with a Manager for the operation and management of the Broadband System.

“Manager” shall mean UTOPIA while UTOPIA is engaged by the Issuer with respectto
the Broadband Projector the Broadband Systemand any successoror replacementthereof having
the experience and qualifications to operate and manage a broadband system of the size and
character of the Broadband System or such other entity that is then performing the functions of
operating and managing the Broadband System.

“Moody’s ” shall mean Moody’s Investors Service,Inc. and its successorsand its assigns,
and, if Moody’s shall for any reasonno longer perform the functions of a Nationally Recognized
Rating Agency, “Moody’s” shall be deemed to refer to any other Nationally Recognized Rating
Agency designated by the Issuer.

“Nationally Recognized Rating Agency” shall mean a nationally recognized statistical
rating organization designated assuch by the United StatesSecuritiesand ExchangeCommission.

“Net System Revenues” shall mean, for any period of calculation, the Gross System
Revenuesduring such period lessthe Operation and Maintenance Expensesduring such period.

“Operation and Maintenance Expenses’ shall mean feesand expensesof the Issuer for
owning, maintaining and operating the Broadband System, including all expenses of
management, operation, maintenance and repair, whether incurred by the Issuer or paid to any
other entity, including UTOPIA, utility expenses, administrative and legal expenses,
miscellaneous operating expensesand all other expensesnecessaryto maintain and preserve the
Broadband Systemin good repair and working order, and including all administrative costs of
the Issuer that are charged directly or apportioned to the operation of the Broadband Project,
advertising costs,payroll expenses(including taxes),overhead, the cost of material and supplies
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used for current operations of the Issuer, the cost of vehicles, equipment leasesand service
contracts, taxes (if any) and insurance premiums, assessmentsfor public improvements and
including all other reasonableand necessarycostsof the Issuer or chargesrequired to be paid by
the Issuerin order to comply with the terms hereof, chargesfor the accumulation of appropriate
reservesfor current expensesnot annually recurrent, but which are such as may reasonably be
expectedto be incurred, all in such amounts as reasonably determined by the Issuer; provided
however, “Operating Expenses”shall not include (i) depreciation and amortization expenses;and
(i) expenditures for capitalized assets.

“Opinion of Bond Counsel” shall mean, with respectto any action relating to the Bonds,
the occurrence of which requires such an opinion, a written legal opinion of Bond Counsel
addressedto the Trustee,the Commission and the Issuerto the effectthat such action is permitted
under this Indenture and will not impair the exclusion of interest on any tax-exempt Bonds from
gross income for purposes of federal income taxation or the exemption of interest on any tax-
exempt Bonds from personal income taxation under the laws of the State (subjectto customary
exceptions).

“Opinion of Counsel” shall mean awritten opinion of any legal counselacceptableto the
Issuer, the Trustee and the Commission and, to the extent the Issuer is asked to take action in
reliance thereon, the Issuer, who may be an employee of or counselto the Issuer, the Trustee or
the Commission.

“Qutstanding ” when used with respectto Bonds shall mean all Bonds which have been
authenticated and delivered under this Indenture, except:

@) Bonds cancelled or purchased by the Trustee for cancellation or delivered
to or acquired by the Trustee for cancellation and, in all caseswith the intent to extinguish
the debt represented thereby;

(b) Bonds deemedto be paid in accordancewith Article X hereof;

(© Bonds in lieu of which other Bonds have been authenticated under this
Indenture;

(d) Bonds that have become due (at maturity or on redemption, acceleration
or otherwise) and for the payment of which sufficient moneys, including interest accrued
to the due date, are held by the Trustee or a Paying Agent; and

(e) Bonds which, under the terms of the Supplemental Indenture pursuant to
which they were issued, are deemed to be no longer Outstanding;

“Participant ” shall mean, with respectto DTC or another SecuritiesDepository, amember
of or participant in DTC or such other Securities Depository, respectively.
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“Paying Agent” or “Paying Agents” shall mean the Trustee and any other commercial

bank or trust institution organized under the laws of any state of the United Statesof America or
any national banking association designated pursuant to this Indenture or any Supplemental
Indenture aspaying agent for the Bonds at which the principal of, redemption premium, if any,
and interest on such Bonds shall be payable.

“Payment Date” shall mean, with respectto any Bonds, eachdate on which interestis due

and payable thereon and each date on which principal is due and payable thereon whether by
maturity or redemption thereof.

“Permitted Investments” shall mean any of the following securities, if and to the extent

the sameare at the time legal for investment of the Issuer'smoneys held in the funds and accounts
referred to in Article 1V :

€)) Government Obligations;

(b) treasury notes or bonds of any state of the United Statesof America, or
bonds, notes, warrants or other evidences of indebtedness of any political subdivision of
the Stateof California (such obligations of which are rated in the highest long term rating
category by a Rating Agency if rated by a Rating Agency);

(© bonds, debentures or other obligations issued by the Federal National
Mortgage Association, the Federal Home Loan Mortgage Corporation, the Federal Farm
Credit Bank, any Federal Home Loan Bank, the Resolution Funding Corporation, the
Tennessee Valley Authority, any Federal Loan Bank or the Government National
Mortgage Association and any other obligations of any agency controlled or supervised
by and acting as an instrumentality of the United States Government pursuant to
authority granted by the Congressof the United States;

(d) repurchase agreements collateralized by securities described in (a), (b) or
(c) above with any institution that will not adversely affect the rating of the Bonds at the
time of purchase;

(e) investment agreements secured or unsecured as required by the Issuer
with any institution that will not adversely affect the rating of the Bonds at the time of
execution;

() any of the following obligations that would not adversely affect the rating
of the Bonds at the time of purchase: (i) time deposits, certificates of deposit or any other
deposit with federally or state chartered banks (including the Trustee and its affiliates),
the deposits of which are fully insured by the Federal Deposit Insurance Corporation or
collateralized by securities described in (a), (b) or (c) above, (i) commercial paper
constituting medium term corporate notes, (iii) sharesof a money market mutual fund or
other collective investment fund registered under the Investment Company Act of 1940,
as amended, whose sharesare registered under the Securities Act of 1933,as amended,
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having assetsof at least$100million (including thosefor which the Trustee or any affiliate
performs servicesfor afee, whether asa custodian, transfer agent, investment advisor or
otherwise) and whose portfolios consist only of dollar-denominated securities, and (iv)
any other investment with afinancial institution authorized pursuant to the Issuer’'sthen-
current investment policy; and

(9) any other investment authorized pursuant to California Government Code
sections53600et seq.

Referencesto particular ratings and rating agency categories in this definition are
applicable only at the time of purchase of the Permitted Investment.

“Person” shall mean any natural person, firm, association,corporation, partnership, joint
stock company, a joint venture, trust, unincorporated organization or firm, or a government or
any agency or political subdivision thereof or other public body.

“Principal Amount ” or “principal amount” shall mean, as of any date of calculation,
(a) with respect to any Capital Appreciation Bond, the Accreted Value thereof (the difference
between the stated amount to be paid at maturity and the Accreted Value being deemed unearned
interest), and (b) with respectto any other Bonds, the principal amount of such Bond payable at
maturity or redemption thereof.

“Project Fund” shall mean the Fund by that name created by Section 4.01hereof, with a
Series[2025] Project Account therein.

“Rating Agency” and “Rating Agencies” shall mean Fitch, Moody’s, S&P or Kroll, or any
other Nationally Recognized Rating Agency.

“Rating Category” and “Rating Categories” shall mean (i) with respectto any long-term
rating category, all ratings designated by a particular letter or combination of letters, without
regard to any numerical modifier, plus or minus sign or other modifier, and (ii) with respectto
any short-term or commercial paper rating category, all ratings designated by a particular letter
or combination of letters and taking into account any numerical modifier, but not any plus or
minus sign or other modifier.

“Rebate Fund” shall mean the Fund by that name created by Section 4.01hereof.

“Record Date” shall mean the 15" day (whether or not a BusinessDay) of the calendar
month next preceding the month in which an interest payment on any Bond is to be made.

“Revenue Fund” shall mean the Fund by that name created by Section 4.01hereof.

“Securities Depository ” shall mean, initially, DTC, and its successorsand assigns.
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“Serial Bonds” shall mean Bonds for which no sinking installment payments are
provided.

“Series” shall mean any seriesof Bonds issued and secured under this Indenture.

“Series [2025] Bond Issuance Date” shall mean, as to the Series[2025] Bonds,
[2025].

“Series [2025] Bonds” shall mean the Issuer's Telecommunications Revenue Bonds
(Broadband Project), Series[2025]issued hereunder in the original aggregateprincipal amount of
$[PRINAMT].

“Series [2025] Capitalized Interest Account” shall mean the Account by that name
created within the Capitalized Interest Fund pursuant to Section 4.01hereof.

“Series [2025] Costs of Issuance Account” shall mean the Account by that name created
within the Costsof IssuanceFund pursuant to Section 4.01hereof.

“Series [2025] Debt Service Account” shall mean the Account by that name created
within the Debt Service Fund pursuant to Section 4.01hereof.

“Series [2025] Project Account” shall mean the Account by that name created within the
Project Fund pursuant to Section 4.01hereof.

“Series [2025] Purchase Contract” shall mean the Bond PurchaseAgreement entered into
by and between the Issuer and the Underwriter with respectto the Series[2025] Bonds.

“Series [2025] Tax Compliance Agreement” shall mean the Tax Compliance Agreement
with respectto the Series[2025] Bonds, between the Issuer and the Trustee, asfrom time to time
amended in accordancewith the provisions thereof.

“S&P” shall mean S&P Global Ratings, its successorsand assigns,and, if S&P shall for
any reason no longer perform the functions of a Nationally Recognized Rating Agency, “S&P”
shall be deemed to refer to any other Nationally Recognized Rating Agency designated by the
Issuer.

“Subordinate Obligations ” shall mean Subordinate Obligations issued or incurred in
accordancewith the provisions of Section 6.160f this Indenture.

“Supplemental Indenture ” shall meanany indenture supplemental or amendatory to this
Indenture entered into by the Issuer and the Trustee pursuant to Article X hereof.

“Surplus Fund” meansthe Fund by that name created pursuant to Section 4.01hereof.

“Tax Compliance Agreement” shall mean each of the Series [2025] Tax Compliance
Agreement and such other tax compliance agreement(s) entered into with respectto Additional
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Bonds, between the Issuer and the Trustee, asfrom time to time amended in accordancewith the
provisions thereof.

“Term Bonds” shall mean Bonds of a Serieswhich are payable on or before their specified
maturity dates from sinking installment payments for such Seriesand calculated to retire such
Bonds on or before their specified maturity dates.

“Transaction Documents” shall mean this Indenture, the Series[2025] Bonds, the Series
[2025] Purchase Contract, the Series[2025] Tax Compliance Agreement, the Commitment, the
Commitment Funding Agreement and any other agreementrelating to with respectto any Bonds,
and any and all future renewals and extensions or restatements of, or amendments or
supplements to, any of the foregoing; provided, however, that when the words “Transaction
Documents” are used in the context of the authorization, execution, delivery, approval or
performance of Transaction Documents by a particular party, the same shall mean only those
Transaction Documents that provide for or contemplate authorization, execution, delivery,
approval or performance by such party.

“Trust Estate” shall mean the Trust Estate described in the Granting Clauses of this
Indenture.

“Trustee” shall mean Zions Bancorporation, National Association, a national banking
association,and its successorsand assigns.

“Underwriter ” shall mean, with respect to the Series [2025] Bonds, KeyBanc Capital
Markets Inc., as purchaser of the Series[2025] Bonds under the Series[2025] Purchase Contract,
and for any Additional Bonds, the purchaser named in the Supplemental Indenture which
authorizes the issuanceof such Additional Bonds.

“United States Bankruptcy Code” shall mean Title 11 U.S.C., Section 101 et seq., as
amended or supplemented from time to time, or any successorfederal act.

“UTOPIA " meansthe Utah Telecommunication Open Infrastructure Agency, a political
subdivision of the Stateof Utah, its successorsand assigns.

“Variable Rate Indebtedness” shall mean any Bond or Bonds the interest rate on which
is not, at the time in question, fixed to maturity.

Except as otherwise indicated, referencesto Articles and Sectionsare to the Articles and
Sectionsof this Indenture.

Certain References. Any referencein this Indenture to the Issuer or the Trustee shall
include those Personswhich succeedto their functions, duties or responsibilities pursuant to or
by operation of law or who are lawfully performing their functions. Any reference in this
Indenture to any statute or law or chapter or section thereof shall include all amendments,
supplements or successorprovisions thereto.
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Rules of Construction . For all purposes of this Indenture, exceptasotherwise expressly
provided or unless the context otherwise requires, the following rules of construction apply in
construing the provisions of this Indenture:

Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders.

Words importing the singular number shall include the plural and vice versaand
words importing person shall include firms, associations and corporations, including
public bodies, aswell asnatural persons.

The table of contents hereto and the headings and captions herein are for
convenience only and in no way define, limit or describe the scope or intent of any
provisions or sectionsof this Indenture.

All accounting terms not otherwise defined herein shall have the meanings
assignedto them, and all computations herein provided for shall be made, in accordance
with generally acceptedaccounting principles.

All referencesherein to “generally acceptedaccounting principles” refer to such
principles in effect on the date of the determination, certification, computation or other
action to be taken hereunder using or involving suchterms.

All referencesin this instrument to designated “Articles,” “Sections” and other
subdivisions are to be the designated Articles, Sectionsand other subdivisions of this
instrument asoriginally executed.

The words “herein,” “hereof’ and “hereunder” and other words of similar import
refer to this Indenture as a whole and not to any particular Article, Section or other
subdivision.

Whenever an item or items are listed after the word “including,” suchlisting is not
intended to be alisting that excludesitems not listed.

FORM, EXECUTION, DELIVERY AND REGISTRATION OF BONDS

Authorization, Amount and Title of Bonds. The Issuer may issue Bonds in Seriesfrom
time to time under this Indenture, but subject to the provisions of this Indenture and any
Supplemental Indenture authorizing a Series of Bonds. No Bonds may be issued under this
Indenture exceptin accordancewith the provisions of this Article. The total principal amount of
Bonds, the number of Bonds and Seriesof Bonds that may be issued under this Indenture is not
limited, exceptwith respectto the Series[2025] Bonds as provided in Section 2.02 hereof, and
with respectto Additional Bonds as provided in Section 2.03 hereof and in the Supplemental
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Indenture providing for the issuancethereof, and exceptas may be limited by law. The several
Seriesof Bonds may differ asbetween Seriesin any respectnot in conflict with the provisions of
this Indenture and asmay be prescribed in the Supplemental Indenture authorizing such Series.
The general title of all Seriesof Bonds authorized to be issued under this Indenture shall be
“Telecommunications Revenue Bonds (Broadband Project),” with such further appropriate
particular designation added to or incorporated in suchtitle for the Bonds of any particular Series
asthe Issuer may determine.

Authorization of Series [2025]Bonds. There shall be issued under and secured by this
Indenture a Seriesof Bonds in the aggregate principal amount of $[PRINAMT] for the purpose
of providing funds to finance a portion of the Costsof the Project, (b) fund capitalized interest on
the Series[2025]Bonds, (c) deposit moneys into the Debt Service ReserveFund to fund the Debt
Service ReserveRequirement, and (d) pay certain Costs of Issuance,which Seriesof Bonds shall
be designated “Telecommunications Revenue Bonds (Broadband Project), Series[2025]" (the
“Series [2025] Bonds”). The Issuer is also authorized to issue Additional Bonds as provided in
Section 2.03hereof.

The Series[2025] Bonds shall be dated the Series[2025] Bond IssuanceDate, shall mature
on | 1]in the years and in the respective principal amounts (subjectto prior redemption as
provided in Article 1l hereof), and shall bear interest at the respective rates per annum, as
follows:
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SERIES[2025] SERIAL BONDS

Maturity Principal Interest Maturity Principal Interest
[ 1] Amount Rate [ 1] Amount Rate

SERIES[2025] TERM BONDS

Maturity Principal Interest
Date Amount Rate

The Series[2025] Bonds shall bear interest (computed on the basis of a 360-day year of
twelve 30-day months) from their dated date or from the most recent Interest Payment Date to
which interest has been paid or duly provided for, payable on each Interest Payment Date,

beginning on | 1], [2026].

The Series[2025] Bonds shall be executedin the manner setforth herein and delivered to
the Trustee for authentication, but prior to or simultaneously with the authentication and delivery
of the Series[2025]Bonds by the Trustee, the following documents shall be filed with the Trustee:

€) A copy, certified by an Authorized Signatory of the Issuer, of the Bond
Resolution adopted by the Issuer authorizing the issuanceof the Series[2025]Bonds and
the execution of this Indenture and any other Transaction Documents to which it is a

party.
(b) An original executed counterpart of this Indenture.

© A requestand authorization to the Trustee on behalf of the Issuer, executed
by an Issuer Representative,to authenticate the Series[2025]Bonds and deliver said Bonds
to the purchasers therein identified upon payment to the Trustee, for the account of the
Issuer, of the purchase price thereof. The Trustee shall be entitled to rely conclusively
upon such request and authorization asto the names of the purchasers and the amounts
of such purchase price.
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(d) The Commitment and an original executed counterpart of the
Commitment Funding Agreement.

(e) An original executed counterpart of the Tax Compliance Agreement.

) An Opinion of Bond Counsel, dated the date of original issuance of the
Series[2025]Bonds.

(9) Such other certificates, statements, opinions, receipts and documents
required by any of the Transaction Documents or as Bond Counsel, the Issuer or the
Trustee shall reasonably require for the delivery of the Series[2025]Bonds.

When the documents specified above have been filed with the Trustee, and when the
Series[2025] Bonds shall have beenexecutedand authenticated asrequired by this Indenture, the
Trustee shall deliver the Series[2025] Bonds to or upon the order of the Underwriter, but only
upon payment to the Trustee of the purchase price of the Series[2025] Bonds. The proceeds of
the sale of the Series[2025]Bonds, including accrued interest and premium thereon, if any, shall
be immediately paid over to the Trustee, and the Trustee shall deposit and apply such proceeds
asprovided in Article IV hereof.

Authorization of Additional Bonds. The Issuer hereby covenants and agreesthat so
long as any Bonds are Outstanding under this Indenture, it will not issue any additional bonds
or other obligations with alien on or security interest granted in Net System Revenueswhich is
senior to the Bonds.

Additional Bonds may beissued under and equally and ratably securedby this Indenture
on a parity with the Series[2025] Bonds and any other Additional Bonds at any time and from
time to time, upon compliance with the conditions set forth in this Section, for any purpose
authorized under the Act.

It shall be a condition of the issuanceof Additional Bonds that the Issueris not in default
in the payment of principal or interest on the Bonds or in making any deposit into the funds and
accounts under this Indenture (unless such Additional Bonds are being issued to provide funds
to cure such default); provided that the Issueris not in default in making a deposit into the funds
and accountsunder the Indenture if there has beena draw upon the Debt Service ReserveFund
that has been replenished with Commission moneys pursuant to the Commitment and the
Commitment Funding Agreement asprovided herein.

Before any Additional Bonds are issued under the provisions of this Section, the Issuer
shall adopt a resolution (a)authorizing the issuance of such Additional Bonds, fixing the
principal amount thereof and describing the purpose or purposes for which such Additional
Bonds are being issued, (b) authorizing the Issuerto enter into a Supplemental Indenture for the
purpose of issuing such Additional Bonds and establishing the terms and provisions of such
Seriesof Bonds and the form of the Bonds of such Series,and (c) providing for such other matters
as are appropriate because of the issuance of the Additional Bonds, which matters, in the
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judgment of the Issuer, are not prejudicial to the Issuer or the owners of the Bonds previously
issued.

Such Additional Bonds shall have the samegeneral title asthe Series[2025]Bonds, except
for anidentifying Seriesletter or date, and shall be dated, shall mature on such dates (which shall
be Interest Payment Dates), shall be numbered, shall bear interest at such rates not exceedingthe
maximum rate then permitted by law payable at such times, and shall be redeemable at such
times and prices (subject to the provisions of Article Il hereof), all as provided by the
Supplemental Indenture authorizing the issuance of such Additional Bonds. Except asto any
difference in the date, the maturities, the rates of interest or the provisions for redemption, such
Additional Bonds shall be on a parity with and shall be entitled to the samebenefit and security
of this Indenture asthe Series[2025] Bonds and any other Additional Bonds. The Debt Service
Reserve Fund shall be fully funded to the Debt Service Reserve Requirement at the time of
issuance of such Additional Bonds from the proceeds of the sale of such Additional Bonds or
other available moneys.

Such Additional Bonds shall be executed in the manner set forth in Section 2.06 hereof
and shall be deposited with the Trustee for authentication, but prior to or simultaneously with
the authentication and delivery of such Additional Bonds by the Trustee, and as a condition
precedent thereto, there shall befiled with the Trustee, with copies provided to the Commission,
the following:

(@) A copy, certified by an Authorized Signatory of the Issuer, of the resolution
adopted by the Issuer authorizing the issuance of such Additional Bonds and the
execution of the Supplemental Indenture and supplements to any other Transaction
Documents asmay be necessary.

(b) There shall first be delivered to the Trustee either:

A certificate of the Issuerto the effect that the Net SystemRevenuesfor the
most recent Fiscal Year or for any twelve (12) consecutive months out of the most
recent eighteen (18) consecutive months immediately preceding the date of
issuanceof the proposed Seriesof Additional Bonds, were at leastequal to [125]%
of Aggregate Annual Debt Servicewith respectto all the Outstanding Bonds and
the proposed Seriesof Additional Bonds, calculated asif the proposed Seriesof
Additional Bonds was then Outstanding; or

Both of the following certificates:

a certificate prepared by either an Authorized Signatory or a
Consultant acceptableto the Commission showing that the Net System
Revenuesfor the most recent Fiscal Year or for any twelve (12) consecutive
months out of the most recent eighteen (18) consecutive months
immediately preceding the date of issuance of the proposed Series of
Additional Bonds were at least equal to [125]% of the Aggregate Annual
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Debt Service due and payable with respectto all the Outstanding Bonds
(not including the proposed Seriesof Additional Bonds) for such Fiscal
Year or other applicable period; and

a certificate prepared by a Consultant acceptable to the
Commission showing that the estimated Net System Revenuesfor each of
two (2) consecutive Fiscal Years beginning with the first Fiscal Year in
which Annual Debt Service is due on or with respectto the Series of
Additional Bonds proposed to be issued, and for the payment of all of
which provision has not been made from the proceeds of such Series of
Additional Bonds, including for capitalized interest, and/or from interest
that has been capitalized from the proceeds of previously issued Bonds,
will be at leastequal to [125]% of Aggregate Annual Debt Servicefor each
such Fiscal Year with respect to all the Outstanding Bonds and the
proposed Seriesof Additional Bonds (calculated asif the proposed Series
of Additional Bonds was then Outstanding).

For purposes of paragraph (b)(ii)(B) above, in estimating Net
System Revenues,the Consultant may take into account (1) Gross System
Revenuesfrom improvements to and extensions of the Broadband Project
reasonably expected to become available during the period for which the
estimates are provided, (2) any increasein fees,rates, charges, rentals or
other sourcesof Gross SystemRevenueswhich have beenapproved by the
Issuer and will bein effect during the period for which the estimates are
provided, (3) any other increasesin Gross System Revenues which the
Consultant believes to be a reasonable assumption for such period. With
respectto Operation and Maintenance Expenses,the Consultant shall use
such assumptions asthe Consultant believesto be reasonable,taking into
account: (i) historical Operation and Maintenance Expenses,(ii) Operation
and Maintenance Expensesassociatedwith the Broadband Projectand any
improvements to and extensions of the Broadband Project, and (iii) such
other factors, including inflation and changing operations or policies of the
Issuer, asthe Consultant believesto be appropriate. The Consultant shall
include in the certificate or in a separateaccompanying report adescription
of the assumptions used and the calculations made in determining the
estimated Net System Revenuesand shall also setforth the calculations of
Aggregate Annual Debt Service, which calculations may be based upon
information provided by another Consultant.

In the event that any costs,feesor other amounts are then due and owing

to the Commission at the time of proposed issuance of such Additional Bonds,
such costs, fees or other amounts owed to the Commission shall be taken into
accountfor purposes of the calculations required for the delivery of the certificates
described under paragraphs (b)(i) and (ii) above.
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Neither of the certificates described under paragraph (b)(i) or (ii) above
shall be required if written approval has been procured from the owners of not
lessthan a majority in aggregate principal amount of the Bonds then Outstanding
(and from the Commission asprovided in paragraph (f) below) for the issuanceof
such Additional Bonds.

Neither of the certificates described under paragraph (b)(i) or (ii) above
shall be required if the Additional Bonds being issued are for the purpose of
refunding then Outstanding Bonds and (A) an Authorized Signatory executesa
certificate showing that Aggregate Annual Debt Servicefor eachFiscal Year after
the issuance of such refunding Additional Bonds will not exceedthe Aggregate
Annual Debt Servicefor such Fiscal Year prior to the issuanceof such refunding
Additional Bonds, or (B) the Issuer obtains a report from a Consultant
demonstrating that the refunding will reduce the total debt service payments on
all Outstanding Bonds on a cashflow basis, provided that the Commission has
approved the issuance of such Additional Bonds as provided in paragraph (f)
below;

(© An original executedcounterpart of the Supplemental Indenture, executed
by the Issuer and the Trustee, authorizing the issuance of the Additional Bonds being
issued, specifying, among other things, the terms thereof, and providing for the
disposition of the proceeds of such Additional Bonds.

(d) A request and authorization to the Trustee, on behalf of the Issuer,
executed by an Issuer Representative, to authenticate the Additional Bonds and deliver
said Additional Bonds to the purchasers therein identified upon payment to the Trustee,
for the account of the Issuer, of the purchase price thereof. The Trustee shall be entitled
to rely conclusively upon suchrequestand authorization asto the namesof the purchasers
and the amounts of such purchase price.

(e) Deposit of an amount to the Debt ServiceReserveFund sufficient such that
the Debt Service Reserve Fund Requirement will be fully funded upon the issuance of
such Additional Bonds.

() The consent of the Commission to the issuance of the Additional Bonds,
and original executed counterparts of the applicable documentation extending the
Commitment to such Additional Bonds.

(9) An Opinion of Bond Counsel to the effect that all requirements for the
issuance of such Additional Bonds have been met and the issuance of such Additional
Bonds will not result in the interest on any tax-exempt Bonds then Outstanding becoming
subjectto federal income taxesthen in effect.
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(h) Such other certificates, statements, receipts and documents required by
any of the Transaction Documents or as Bond Counsel, the Issuer or the Trustee shall
reasonably require for the delivery of the Additional Bonds.

When the documents specified above have beenfiled with the Trustee and provided to
the Commission, and when such Additional Bonds have been executed and authenticated as
required by this Indenture, the Trustee shall deliver such Additional Bondsto or upon the order
of the purchasers thereof, but only upon payment to the Trustee of the purchase price of such
Additional Bonds. The proceedsof the saleof such Additional Bonds, including accrued interest
and premium thereon, if any, shall beimmediately paid over to the Trustee and shall be deposited
and applied by the Trustee asprovided in Article IV hereof and in the Supplemental Indenture
authorizing the issuanceof such Additional Bonds.

Except as provided in this Section,the Issuer will not otherwise issue any obligations on
a parity with the Bonds, but the Issuer may issue other obligations specifically subordinate and
junior to the Bonds as provided in Section 6.16 hereof provided that no Event of Default then
exists and is continuing, without compliance with the requirements of this Section 2.03 For the
avoidance of confusion, the payment of any such junior and subordinate obligations is
subordinate in all respects to the payment of amounts due and owing the Commission, as
provided in this Indenture.

To finance specific equipment, the Issuer may alsoissueor incur equipment leasesor other
financings secured by such specific equipment asthe collateral for such leaseor other financing
in an aggregateprincipal amount not to exceed$5,000,00®utstanding or committed at any time,
provided that no Event of Default then exists and is continuing, without compliance with the
requirements of this Section 2.03

Method and Place of Payment. The principal of, redemption premium, if any, and
interest on the Bonds shall be payable in any coin or currency of the United Statesof America
which on the respective dates of payment thereof is legal tender for the payment of public and
private debts.

The principal of and the redemption premium, if any, on all Bonds shall be payable by
checkor draft at maturity or upon earlier redemption to the Personsin whose namessuch Bonds
are registered on the bond register maintained by the Trustee at the maturity or redemption date
thereof, upon the presentation and surrender of such Bonds at the principal corporate trust office
of the Trustee or of any Paying Agent named in the Bonds.

The interest payable on each Bond on any Interest Payment Date shall be paid by the
Trustee to the registered owner of such Bond as shown on the bond register at the close of
business on the Record Date for such interest, (a) by check or draft mailed to such registered
owner at such owner’'s address asit appears on the bond register or at such other address asis
furnished to the Trustee in writing by such owner, or (b) at the written request addressedto the
Trustee by any owner of Bonds in the aggregate principal amount of at least $1,000,000by
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electronic transfer to such owner upon written notice to the Trustee from such owner containing
the electronic transfer instructions (which shall bein the continental United States)to which such
owner wishes to have such transfer directed and such written notice is given by such owner to
the Trustee not lessthan 15days prior to the Record Date. Any such written notice for electronic
transfer shall be signed by such owner and shall include the name of the bank, its address, its
ABA routing number and the name, number and contact name related to such owner’s account
at such bank to which the payment is to be credited.

Subject to the foregoing provisions of this Section, each Bond delivered under this
Indenture upon transfer of or in exchangefor or in lieu of any other Bond shall carry all the rights
to interest accrued and unpaid, and to accrue,which were carried by such other Bond and each
such Bond shall bearinterest from such date, that neither gain nor lossin interest shall result from
such transfer, exchangeor substitution.

Form, Denomination, Numbering and Dating . The Bonds of each Seriesissued under
this Indenture shall be issuable as fully registered bonds without coupons in substantially the
form set forth in Exhibit A attached to this Indenture and the Supplemental Indenture under
which any Additional Bonds are issued, in each case with such necessary or appropriate
variations, omissions and insertions as are permitted or required by this Indenture or any
Supplemental Indenture. The Bonds may have endorsed thereon such legends or text asmay be
necessaryor appropriate to conform to any applicable rules and regulations of any governmental
authority or any custom, usageor requirement of law with respectthereto.

The Series[2025] Bonds shall be issuable in the denomination of $5,0000r any integral
multiple thereof. The Bonds of each Series of Additional Bonds shall be issuable in such
denominations as provided in the Supplemental Indenture authorizing such Series. In the
absenceof any such provision with respectto the Bonds of any particular Series,the Bonds of
such Seriesshall be of the denominations of $5,000and any integral multiple thereof.

The Series[2025] Bonds shall be numbered from R-1 consecutively upward in order of
issuanceor in such other manner as the Trustee shall designate. The Bonds of each Series of
Additional Bonds shall be numbered as provided in the Supplemental Indenture authorizing
such Series. In the absenceof any such provision with respectto the Bonds of any particular
Series,the Bonds of such Seriesshall be numbered R-1 and upward or in such other manner as
the Trustee shall designate.

The Series[2025] Bonds shall be dated as provided in Section 2.02hereof. The Bonds of
each Series of Additional Bonds shall be dated as provided in the Supplemental Indenture
authorizing such Seriesof Bonds. In the absenceof any such provision with respectto the Bonds
of any particular Series, the Bonds of such Series shall be dated the date of their original
authentication and delivery.

Execution and Authentication . The Bonds shall be executed on behalf of the Issuer by
the manual or facsimile signature of the Chair of the Issuer or any Authorized Signatory, and
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attested by the manual or facsimile signature of the Secretary of the Issuer or any Authorized
Signatory. If any officer whose manual or facsimile signature appears on any Bonds shall cease
to hold such office before the authentication and delivery of such Bonds, such signature shall
neverthelessbe valid and sufficient for all purposes, the sameasif such person had remained in
office until delivery. Any Bond may be signed by such persons as at the actual time of the
execution of such Bond shall be the proper officers to sign such Bond although at the date of such
Bond such persons may not have been such officers.

No Bond shall be secured by, or be entitled to any lien, right or benefit under, this
Indenture or be valid or obligatory for any purpose, unless there appears on such Bond a
certificate of authentication substantially in the form provided for in Exhibit A hereto, executed
by the Trustee by manual signature of an authorized officer or signatory of the Trustee, and such
certificate upon any Bond shall be conclusive evidence, and the only evidence, that such Bond
has beenduly authenticated and delivered hereunder. At any time and from time to time after
the execution and delivery of this Indenture, the Issuer may deliver Bonds executed by the Issuer
to the Trustee for authentication and the Trustee shall authenticate and deliver such Bonds asin
this Indenture provided and not otherwise.

Registration, Transfer and Exchange. The Trustee shall causeto be kept at its principal
corporate trust office aregister (referred to herein asthe “bond register”) in which, subjectto such
reasonableregulations asit may prescribe, the Trustee shall provide for the registration, transfer
and exchangeof Bonds asherein provided. The Trustee is hereby appointed “bond registrar” for
the purpose of registering Bonds and transfers of Bonds as herein provided.

Bonds may be transferred or exchangedonly upon the bond register maintained by the
Trustee asprovided in this Section. Upon surrender for transfer or exchangeof any Bond at the
principal corporate trust office of the Trustee, the Issuer shall execute, and the Trustee shall
authenticate and deliver, in the name of the designated transferee or transferees,one or more new
Bonds of the same maturity, of any authorized denominations and of a like aggregate principal
amount.

Every Bond presented or surrendered for transfer or exchangeshall (if sorequired by the
Issuer or the Trustee, as bond registrar) be duly endorsed, or be accompanied by a written
instrument of transfer in form satisfactory to the Issuer and the Trustee, as bond registrar, duly
executed by the owner thereof or such owner’s attorney or legal representative duly authorized
in writing.

All Bonds surrendered upon any exchangeor transfer provided for in this Indenture shall
be promptly cancelled by the Trustee and thereafter disposed of asrequired by applicable law.

All Bondsissued upon any transfer or exchangeof Bonds shall be the valid obligations of
the Issuer, evidencing the same debt, and entitled to the same security and benefits under this
Indenture, asthe Bonds surrendered upon such transfer or exchange.
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No service charge shall be made for any registration, transfer or exchange of Bonds, but
the Trustee or Securities Depository may require payment of a sum sufficient to cover any tax or
other governmental charge that may be imposed in connection with any transfer or exchange of
Bonds, and such charge shall be paid before any such new Bond shall be delivered. The feesand
chargesof the Trustee for making any transfer or exchangeand the expenseof any bond printing
necessaryto effect any such transfer or exchange shall be paid by the Issuer. In the event any
registered owner fails to provide a correct taxpayer identification number to the Trustee, the
Trustee may impose a charge against such registered owner sufficient to pay any governmental
charge required to be paid as a result of such failure. In compliance with Section 3406 of the
Internal Revenue Code, such amount may be deducted by the Trustee from amounts otherwise
payable to such registered owner hereunder or under the Bonds.

The Trustee shall not be required (a) to transfer or exchangeany Bond during a period
beginning at the opening of business15 days before the day of the first publication or the mailing
(if there is no publication) of a notice of redemption of such Bond and ending at the close of
businesson the day of such publication or mailing, or (b) to transfer or exchange any Bond so
selectedfor redemption in whole or in part, during aperiod beginning at the opening of business
on any Record Date for such Seriesof Bonds and ending at the close of businesson the relevant
Interest Payment Date therefor.

The Person in whose name any Bond shall be registered on the bond register shall be
deemed and regarded as the absolute owner thereof for all purposes, except as otherwise
provided in this Indenture, and payment of or on account of the principal of and premium, if any,
and interest on any such Bond shall be made only to or upon the order of the registered owner
thereof or such owner’s legal representative, but such registration may be changed as herein
provided. All such payments shall be valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.

The Trustee will keep on file at its principal corporate trust office alist of the namesand
addressesof the last known owners of all Bonds and the serial numbers of such Bonds held by
each of such owners. At reasonabletimes and under reasonableregulations established by the
Trustee, the list may be inspected and copied by the Issuer or the owners of 10% or more in
principal amount of Bonds Outstanding or the authorized representative thereof, provided that
the ownership of such owner and the authority of any such designated representative shall be
evidenced to the satisfaction of the Trustee.

Temporary Bonds. Pending the preparation of definitive Bonds, the Issuer may execute,
and upon request of the Issuerthe Trustee shall authenticate and deliver, temporary Bondswhich
are printed, lithographed, typewritten, or otherwise produced, in any denomination,
substantially of the tenor of the definitive Bonds in lieu of which they are issued, with such
appropriate insertions, omissions, substitutions and other variations as the officers executing
such Bonds may determine, as evidenced by their execution of such Bonds. If temporary Bonds
are issued, the Issuer will cause definitive Bonds to be prepared without unreasonable delay.
After the preparation of definitive Bonds, the temporary Bonds shall be exchangeable for
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definitive Bonds upon surrender of the temporary Bonds at the principal corporate trust office of
the Trustee, without charge to the owner. Upon surrender for cancellation of any one or more
temporary Bonds, the Issuer shall execute and the Trustee shall authenticate and deliver in
exchangetherefor alike principal amount of definitive Bonds of authorized denominations. Until
so exchanged, temporary Outstanding Bonds shall in all respectsbe entitled to the security and
benefits of this Indenture.

Mutilated, Destroyed, Lost and Stolen Bonds. If (a) any mutilated Bond is surrendered
to the Trustee, or the Trustee receivesevidence to its satisfaction of the destruction, loss or theft
of any Bond, and (b) there is delivered to the Issuer and the Trustee such security or indemnity
asmay berequired by the Trusteeto savethe Trustee and the Issuer harmless, then, in the absence
of notice to the Trustee that such Bond has been acquired by a bona fide purchaser, the Issuer
shall executeand upon its request the Trustee shall authenticate and deliver, in exchangefor or
in lieu of any such mutilated, destroyed, lost or stolen Bond, a new Bond of the same maturity
and of like tenor and principal amount, bearing a number not contemporaneously outstanding.

In caseany such mutilated, destroyed, lost or stolen Bond has become or is about to
becomedue and payable, the Issuerin its discretion may, instead of issuing anew Bond, pay such
Bond.

Upon the issuance of any new Bond under this Section, the Issuer and the Trustee may
require the payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in relation thereto and any other expensesconnected therewith.

Every new Bond issued pursuant to this Sectionin lieu of any destroyed, lost or stolen
Bond, shall constitute an original additional contractual obligation of the Issuer, whether or not
the destroyed, lost or stolen Bond shall be at any time enforceableby anyone, and shall be entitled
to all the security and benefits of this Indenture equally and ratably with all other Outstanding
Bonds.

The provisions of this Section are exclusive and shall preclude (to the extent lawful) all
other rights and remedies with respectto the replacement or payment of mutilated, destroyed,
lost or stolen Bonds.

Cancellation of Bonds. All Bonds surrendered for payment, redemption, transfer,
exchange or replacement, if surrendered to the Trustee, shall be promptly cancelled by the
Trustee, and, if surrendered to any Paying Agent other than the Trustee, shall be delivered to the
Trustee and, if not already cancelled, shall be promptly cancelledby the Trustee. The Issuer may
at any time deliver to the Trustee for cancellation any Bonds previously authenticated and
delivered hereunder, which the Issuer may have acquired in any manner whatsoever, and all
Bonds so delivered shall be promptly cancelled by the Trustee. No Bond shall be authenticated
in lieu of or in exchangefor any Bond cancelled as provided in this Section, except as expressly
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provided by this Indenture. All cancelled Bonds held by the Trustee shall be disposed of in
accordancewith applicable law.

Book-Entry Bonds; Securities Depository .

Each Seriesof Bonds shall be initially issued as one single authenticated fully-
registered bond for each maturity. Upon initial issuance,the ownership of such Bonds
shall be registered in the register of the Issuer kept by the Trustee in the name of Cede &
Co., asnominee of the Securities Depository. The Trustee and the Issuer may treat the
Securities Depository (or its nominee) as the sole and exclusive Owner of the Bonds
registered in its name for the purposes of payment of the principal of or interest on the
Bonds, giving any notice permitted or required to be given to RegisteredOwners of Bonds
under this Indenture, registering the transfer of Bonds, and for all other purposes
whatsoever; and neither the Trustee nor the Issuer shall be affected by any notice to the
contrary. Neither the Trustee nor the Issuer shall have any responsibility or obligation to
any Participant, any Person claiming a beneficial ownership interest in the Bonds under
or through the Securities Depository or any Participant, or any other Personthat is not
shown on the Register kept by the Trustee asbeing an Owner of any Bonds, with respect
to the accuracy of any records maintained by the SecuritiesDepository or any Participant,
with respectto the payment by the SecuritiesDepository or any Participant of any amount
with respectto the principal of or interest on the Bonds, with respectto any notice which
is permitted or required to be given to Owners of Bonds under this Indenture or with
respectto any consentgiven or other action taken by the Securities Depository as Owner
of the Bonds. The Trustee shall pay all principal of and interest on the Bonds only to Cede
& Co. or any successornominee of the Securities Depository in accordance with the
Representation Letter, and all such payments shall be valid and effective to fully satisfy
and discharge the Issuer’s obligations with respectto the principal of and interest on the
Bonds to the extent of the sum or sums so paid. No Person other than the Securities
Depository, or the Trustee as agent of the Securities Depository, shall receive an
authenticated Bond evidencing the obligation of the Issuerto make payments of principal
and interest while Bonds are in book-entry form. Upon delivery by the Securities
Depository to the Trustee of written notice to the effect that the Securities Depository has
determined to substitute a new nominee in place of Cede & Co., the Bonds will be
transferable to such new nominee in accordancewith paragraph (d) hereof.

If the Participants holding a majority interest in the Bonds, determine that it is in
the bestinterest of the beneficial owners that they be able to obtain Bond certificates, such
Participants may notify the Securities Depository and the Trustee, whereupon the
SecuritiesDepository shall notify all Participants of the availability through the Securities
Depository of Bond certificates. In such event, the Bonds will be transferable in
accordance with paragraph (d) hereof. The Securities Depository may determine to
discontinue providing its serviceswith respectto the Bonds at any time by giving notice
to the Issuer and the Trustee and discharging its responsibilities with respect thereto
under applicable law. In such event the Bonds will be transferable in accordancewith
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paragraph (d) hereof. The Trustee may rely on information from the SecuritiesDepository
or any Participant asto the principal amount held by and the namesand addressesof the
beneficial owners of the Bonds.

Notwithstanding any other provision of this Indenture to the contrary, solong as
any Bond is registered in the name of Cede& Co.,asnominee of the SecuritiesDepository,
all payments with respectto the principal of and interest on such Bond and all notices
with respect to such Bond shall be made and given, respectively, to the Securities
Depository asprovided in the Representation Letter.

In the event that any transfer or exchangeof Bonds is permitted under paragraph
(a) or (b) hereof, such transfer or exchange shall be accomplished upon receipt by the
Trustee from the Owners thereof of the Bonds to be transferred or exchanged and
appropriate instruments of transfer to the permitted transferee in accordancewith the
provisions of this Indenture. In the event Bonds are issued to holders other than Cede &
Co., its successoras nominee for the Securities Depository as holder of all the Bonds, or
other securities depository asholder of all the Bonds, the provisions of this Indenture shall
also apply to all matters relating thereto, including, without limitation, the printing of
such Bonds and the method of payment of principal of and interest on such Bonds.

If the Issuer determines (a)(i) that the Securities Depository is unable to properly
discharge its responsibilities, or (ii) that the Securities Depository is no longer qualified to actas
a securities depository and registered clearing agency under the Securities and Exchange Act of
1934,as amended, or (iii) that the continuation of a book-entry system to the exclusion of any
Bonds being issued to any bondowner other than the Securities Depository is no longer in the
bestinterests of the beneficial owners of the Bonds, or (b) if the Trustee receiveswritten notice
from Participants having interests in not lessthan 50% of the Bonds Outstanding, as shown on
the records of the SecuritiesDepository (and certified to such effect by the Securities Depository),
that the continuation of a book-entry system to the exclusion of any Bonds being issued to any
bondowner other than the Securities Depository is no longer in the bestinterests of the beneficial
owners of the Bonds, then the Trustee shall notify the bondowners of such determination or such
notice and of the availability of certificates to owners requesting the same, and the Trustee shall
register in the name of and authenticate and deliver ReplacementBonds to the beneficial owners
or their nominees in principal amounts representing the interest of each, making such
adjustments asit may find necessaryor appropriate asto accrued interest and previous calls for
redemption; provided, that in the caseof a determination under (a)(i) or (a)(ii) of this paragraph,
the Issuer, with the consent of the Trustee, may select a successor securities depository in
accordance with the following paragraph to effect book-entry transfers. In such event, all
referencesto the SecuritiesDepository herein shall relate to the period of time when the Securities
Depository has possessionof at least one Bond. Upon the issuance of Replacement Bonds, all
referencesherein to obligations imposed upon or to be performed by the Securities Depository
shall be deemedto beimposed upon and performed by the Trustee, to the extent applicable with
respect to such Replacement Bonds. If the Securities Depository resigns and the Issuer, the
Trustee or bondowners are unable to locate a qualified successorof the Securities Depository in
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accordancewith the following paragraph, then the Trustee shall authenticate and causedelivery
of ReplacementBonds to bondowners, asprovided herein. The Trustee may rely on information
from the Securities Depository and its Participants as to the names, addressesand principal
amounts held of the beneficial owners of the Bonds. The cost of printing, registration,
authentication, payment, transfer and delivery of Replacement Bonds shall be paid for by the
Issuer.

In the event the Securities Depository resigns, is unable to properly discharge its
responsibilities, or is no longer qualified to act asa securities depository and registered clearing
agency under the Securities and Exchange Act of 1934,as amended, the Issuer may appoint a
successorSecurities Depository provided the Trustee receiveswritten evidence satisfactory to the
Trustee with respect to the ability of the successor Securities Depository to discharge its
responsibilities. Any such successorSecurities Depository shall be a securities depository which
is a registered clearing agency under the Securities and Exchange Act of 1934,as amended, or
other applicable statute or regulation that operatesa securities depository upon reasonableand
customary terms. The Trustee upon its receipt of a Bond or Bonds for cancellation shall causethe
delivery of Bonds to the successorSecurities Depository in appropriate denominations and form
asprovided herein.

REDEMPTION OF BONDS

Redemption of Bonds Generally . The Bonds are subjectto redemption prior to maturity
in accordancewith their terms and the terms and provisions setforth in this Article. Additional
Bonds shall be subjectto redemption prior to maturity in accordancewith the applicable terms
and provisions contained in this Article and as may be specified in such Bonds and the
Supplemental Indenture authorizing such Bonds.

Redemption of Series[2025]Bonds. The Series[2025]Bonds are subjectto optional and
mandatory redemption asfollows:

Optional Redemption. The Series[2025] Bonds maturing on [ 1], and
thereafter are subject to redemption and payment prior to maturity, atthe option of the
Issuer, on and after [ 1], ,in whole or in part at any time, at par, plus accrued
interest to the redemption date.

Mandatory Sinking Fund Redemption.

The Series [2025] Bonds maturing on [ 1], are subject to
mandatory sinking fund redemption and payment prior to their stated maturity
date on | 1] in eachyear set forth below, at 100% of the principal amount
thereof, plus accrued interest to the redemption date, without premium, in
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accordance with the mandatory sinking fund schedule determined as set forth

below:
Term Bond
Payment Date
( 1)) Principal Amount

*Final Maturity

The Trustee shall make timely selection of such Bonds or portions thereof to be so
redeemed pursuant to this Section 3.02(b)in Authorized Denominations of principal amount in
such equitable manner asthe Trustee may determine and shall give notice thereof without further
instructions from the Issuer; provided, however, in the event of any redemption of Bonds
pursuant to Sections 3.02(a)that results in a redemption of the Series[2025] Bonds subject to
mandatory sinking fund redemption pursuant to this Section 3.02(b), the Trustee shall redeem
such Bonds pro rata, without preferenceor priority of any kind. At the option of the Issuer, to be
exercisedon or before the 45" day next preceding each mandatory redemption date, the Issuer
may: (1) deliver Bonds to the Trustee for cancellation in the aggregate principal amount desired;
or (2) furnish to the Trustee moneys, together with appropriate instructions, for the purpose of
purchasing any Bonds from any Owner thereof in the open market at a price not in excessof 100%
of the principal amount thereof, whereupon the Trustee shall use its best efforts to expend such
funds for such purposes; or (3) elect to receive a credit in respectto the mandatory redemption
obligation under this subsection for any Bonds which prior to such date have been redeemed
(other than through the operation of the requirements of this subsection) and cancelled by the
Trustee and not theretofore applied as a credit against any redemption obligation under this
subsection. Each Bond so delivered or previously purchased or redeemed shall be credited at
100%of the principal amount thereof on the obligation to redeem Bonds on the next mandatory
redemption date applicable to the Bonds that is at least 45 days after receipt by the Trustee of
such instructions from the Issuer, and any excessof such amount shall be credited on future
mandatory redemption obligations for the Bonds in chronological order or such other order as
the Issuer may designate, and the principal amount of such Bondsto be redeemed on such future
mandatory redemption datesby operation of the requirements of this subsectionshall bereduced
accordingly. If the Issuerintends to exerciseany option granted by the provisions of clauses(1)
or (2) of this subsection, the Issuer will, on or before the 45" day next preceding the applicable
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mandatory redemption date, furnish the Trustee a certificate indicating to what extent the
provisions of said clauses (1) or (2) are to be complied with in respect to such mandatory
redemption payment.

Election to Redeem; Notice to Trustee. In caseof any redemption at the election of the
Issuer, the Issuer shall, at least 45 days prior to the redemption date fixed by the Issuer (unless a
shorter notice shall be satisfactory to the Trustee) give written notice to the Trustee directing the
Trustee to call Bonds for redemption and give notice of redemption and specifying the
redemption date, the principal amount and maturities of Bonds to be called for redemption, the
applicable redemption price or prices and the provision or provisions of this Indenture pursuant
to which such Bonds are to be called for redemption.

The foregoing provisions of this Section shall not apply in the caseof any mandatory
redemption of Bonds under this Indenture, and the Trustee shall call Bonds for redemption and
shall give notice of redemption pursuant to such mandatory redemption requirements without
the necessity of any action by the Issuer and whether or not the Trustee shall hold in the Debt
Service Fund moneys available and sufficient to effect the required redemption.

Selection by Trustee of Bonds To Be Redeemed. Bonds may be redeemed only in the
principal amount of $5,000(or other authorized denomination of the Bonds of any Seriesspecified
in the Supplemental Indenture authorizing such Seriesof Bonds) or any integral multiple thereof.

If lessthan all Bonds of any maturity are to be redeemed, the particular Bonds to be
redeemed shall be selected by the Trustee from the Bonds of such maturity which have not
previously been called for redemption, by such method as the Trustee shall deem fair and
appropriate and which may provide for the selection for redemption of portions equal to $5,000
(or other minimum authorized denomination of the Bonds of such Series) of the principal of
Bonds of a denomination larger than $5,000(or such other minimum authorized denomination).

The Trustee shall promptly notify the Issuer in writing of the Bonds selected for
redemption and, in the caseof any Bond selectedfor partial redemption, the principal amount
thereof to be redeemed.

Notice of Redemption . Unless waived by any owner of Bonds to be redeemed, official
notice of any such redemption shall be given by the Trustee on behalf of the Issuer by mailing a
copy of an official redemption notice by first classmail, at least30 days and not more than 60 days
prior to the redemption date to eachregistered owner of the Bonds to be redeemed at the address
shown on the bond register.

All official notices of redemption shall be dated and shall state:
@) the redemption date;

(b) the redemption price;
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(© the principal amount of Bonds of the Seriesto be redeemedand, if lessthan
all Bonds of a maturity of a Seriesare to be redeemed, the identification (and, in the case
of partial redemption, the respective principal amounts, numbers and maturity dates) of
the Bonds to be redeemed;

(d) that on the redemption date the redemption price will become due and
payable upon eachsuch Bond or portion thereof called for redemption, and that interest
thereon shall ceaseto accruefrom and after said date; and

(e) the place where the Bonds to be redeemed are to be surrendered for
payment of the redemption price, which place of payment shall be the principal corporate
trust office of the Trustee or other Paying Agent.

Any notice of optional redemption of any Bonds may specify that the redemption is
contingent upon the deposit of moneys with the Trustee in an amount sufficient to pay the
redemption price (which price shall include the redemption premium, if any) of all the Bonds or
portions of Bonds which areto be redeemed on that date.

The failure of any owner of Bonds to receive notice given as provided in this Section, or
any defect therein, shall not affect the validity of any proceedings for the redemption of any
Bonds. Any notice mailed as provided in this Section shall be conclusively presumed to have
been duly given and shall become effective upon mailing, whether or not any owner receives
such notice.

In addition to the foregoing notice, further notice shall be given by the Trustee on behalf
of the Issuer, by first-class, registered or certified mail or overnight delivery service or electronic
meansto the Municipal Securities Rulemaking Board, through the Electronic Municipal Market
Accesssystem for municipal securities disclosures or any successorsystem, or asmay otherwise
be provided in a Supplemental Indenture. Eachfurther notice of redemption given shall contain
the information required above for an official notice of redemption plus (a) the CUSIP numbers
of all Bonds being redeemed; (b) the date of issue of the Bonds asoriginally issued; (c) the rate of
interest borne by eachBond being redeemed; (d) the maturity date of eachBond being redeemed;
and (e)any other descriptive information needed to identify accurately the Bonds being
redeemed. No defect in said further notice nor any failure to give all or any portion of such
further notice shall in any manner defeatthe effectivenessof acall for redemption if notice thereof
is given asabove prescribed.

For solong asthe Securities Depository is effecting book-entry transfers of the Bonds, the
Trustee shall provide the notices specified in this Sectionto the Securities Depository, and such
notices may be by electronic meansor overnight delivery service. It is expectedthat the Securities
Depository shall, in turn, notify its Participants and that the Participants, in turn, will notify or
causeto be notified the beneficial owners. Any failure on the part of the Securities Depository or
a Participant, or failure on the part of a nominee of a beneficial owner of a Bond (having been
mailed notice from the Trustee, the SecuritiesDepository, a Participant or otherwise) to notify the
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beneficial owner of the Bond so affected, shall not affect the validity of the redemption of such
Bond.

Notice of any such redemption shall also be given to the Commission.

Any defect in any notice of redemption shall not affect the validity of proceedings for
redemption of the Bonds.

Deposit of Redemption Price. On or before any redemption date, the Issuer shall
deposit with the Trustee or with a Paying Agent an amount of money sufficient to pay the
redemption price of all the Bonds which are to be redeemed on that date. Such money shall be
held in trust for the benefit of the Personsentitled to such redemption price and shall not be
deemedto be part of the Trust Estate.

Bonds Payable on Redemption Date. Notice of redemption having been given as
aforesaid, the Bonds so to be redeemed shall, on the redemption date, becomedue and payable
at the redemption price therein specified and from and after such date (unless the Issuer shall
default in the payment of the redemption price) such Bonds shall ceaseto bear interest. Upon
surrender of any such Bond for redemption in accordancewith said notice, such Bond shall be
paid by the Issuer at the redemption price. Installments of interest with a due date on or prior to
the redemption date shall be payable to the owners of the Bondsregistered assuch on the relevant
Record Dates according to the terms of such Bonds and the provisions of Section 2.02

Upon the payment of the redemption price of Bonds being redeemed, eachcheckor other
transfer of funds issued for such purpose shall bear or have enclosed the CUSIP number
identifying, by issueand maturity, the Bonds being redeemedwith the proceedsof such checkor
other transfer.

If any Bond called for redemption shall not be so paid upon surrender thereof for
redemption, or asotherwise provided under Section 3.08in lieu of surrender, the principal (and
premium, if any) shall, until paid, bear interest from the redemption date at the rate prescribed
therefor in the Bond.

Bonds Redeemed in Part. Any Bond which is to be redeemed only in part shall be
surrendered at the place of payment therefor, and the Issuer shall execute and the Trustee shall
authenticate and deliver to the owner of such Bond, without service charge,anew Bond or Bonds
of the same Seriesand maturity of any authorized denomination or denominations asrequested
by such owner in aggregate principal amount equal to and in exchange for the unredeemed
portion of the principal of the Bond so surrendered. If the owner of any such Bond shall fail to
present such Bond to the Trustee for payment and exchange as aforesaid, said Bond shall,
nevertheless,becomedue and payable on the redemption date to the extent of the $5,000(or other
denomination) unit or units of principal amount called for redemption (and to that extent only).

Subjectto the approval of the Trustee,in lieu of surrender under the preceding paragraph,
payment of the redemption price of a portion of any Bond may be made directly to the registered
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owner thereof without surrender thereof, if there shall have beenfiled with the Trustee a written

agreement of such owner and, if such owner is a nominee, the Personfor whom such owner is a
nominee, that payment shall be so made and that such owner will not sell, transfer or otherwise
dispose of such Bond unless prior to delivery thereof such owner shall present such Bond to the
Trustee for notation thereon of the portion of the principal thereof redeemed or shall surrender
such Bond in exchangefor a new Bond or Bonds for the unredeemed balance of the principal of
the surrendered Bond.

FUNDS AND ACCOUNTS AND APPLICATION OF BOND PROCEEDS
AND OTHER MONEYS

Creation of Funds and Accounts.

The following Funds and Accounts are hereby established, eachof which shall be
held by the Trustee or the Issuer as specified:

Project Fund held by the Trustee, with a Series [2025] Project Account
therein.

Costs of Issuance Fund held by the Trustee, with a Series[2025] Costs of
IssuanceAccount therein.

Debt Service Fund held by the Trustee, with a Series[2025] Debt Service
Account therein.

Capitalized Interest Fund held by the Trustee, with a Series [2025]
Capitalized Interest Account therein.

Debt ServiceReserveFund held by the Trustee.
RebateFund held by the Trustee.
Revenue Fund held by the Issuer.
Surplus Fund held by the Issuer.

The Trustee is authorized to establish separate Accounts within any such Funds
held by the Trustee or otherwise segregatemoneys within such Funds, on a book-entry
basisor in such other manner asthe Trustee may deem necessaryor convenient, or asthe
Trustee shall be instructed by the Issuer.

Each Fund held by the Trustee, including all Accounts and subaccounts therein,
shall be maintained by the Trustee as a separateand distinct trust fund and the moneys
therein shall be held, managed, invested, disbursed and administered as provided in this
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Indenture. All moneys deposited in the Accounts and subaccountsin each of the Funds
hereunder shall be used solely for the purposes set forth in this Indenture. The Trustee
shall keep and maintain adequaterecords pertaining to eachFund, including all Accounts
and subaccounts,and all disbursements therefrom.

In addition, the Issuer may, by Supplemental Indenture, create additional Funds
and Accounts for such purposes as the Issuer deems appropriate, including separate
Funds available only for specified Bonds or Seriesof Bonds.

Deposit of Bond Proceeds

The net proceedsfrom the sale of the Series[2025] Bonds ($ representing
$ .Oprincipal amount, [plus net original issue premium of $ Jess
Underwriter’s discount of $ shall be deposited or applied simultaneously

with the delivery of the Series[2025]Bonds, asfollows:

$ shall be deposited in the Series[2025] Capitalized Interest
Account of the Capitalized Interest Fund,;

$ shall be deposited in the Series [2025] Costs of Issuance
Account of the Costs of IssuanceFund;

$ shall be deposited in the Series[2025] Project Account of the
Project Fund; and

$ shall be deposited in the Debt Service ReserveFund.

Costs of Issuance Fund. The moneys on deposit in the Series[2025] Costs of Issuance
Account shall be disbursed by the Trustee from time to time, upon receipt of written
disbursement requestsin substantially the form of Exhibit C hereto and signed by the Authorized
Signatory, in amounts equal to the amount of Costsof Issuancecertified in such written requests.
At such time asthe Trustee is furnished with a certificate signed by an Authorized Signatory
stating that all Costs of Issuancehave been paid, and in any casenot later than six months from
the date of original issuanceof the Series[2025] Bonds, unless waived by the Issuer, the Trustee
shall transfer any moneys remaining in the applicable Costs of Issuance Account to the
corresponding Account of the Project Fund, or, if directed by the Issuer, to the corresponding
Account of the Debt Service Fund in such amount asdirected by the Issuer. The execution of any
disbursement request by an Authorized Signatory shall constitute, unto the Trustee, an
irrevocable determination that all conditions precedent to the payments requested have been
completed.

Project Fund.

The Trustee shall disburse moneys on deposit in the applicable Project Account of
the Project Fund from time to time, in accordancewith the provisions of this Indenture,
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to pay or asreimbursement for payment made for the Costs of the Project, in each case
within one (1) BusinessDay after receipt by the Trustee of written disbursement requests
of the Issuer, complete in all respectsand in substantially the form of Exhibit D hereto,
signed by an Issuer Representative.

In making payments and disbursements pursuant to this Section,the Trustee may
rely upon the written requestsand accompanying certificates and statements. The Trustee
is not required to make any independent investigation in connection with the matters set
forth in the written requests. The approval of each disbursement request by an
Authorized Signatory shall constitute unto the Trustee an irrevocable determination that
all conditions precedent to the payment of the specified amounts from the applicable
account of the Project Account have beencompleted.

1) Any moneys remaining in the Series[2025] Project Account of the Project
Fund when that portion of the Broadband Projectto be financed with proceeds of
the Series[2025] Bonds is completed as evidenced by the Issuer’s approval of a
Completion Certificate substantially in the form of Exhibit E hereto, shall
immediately be transferred by the Trustee to the Series [2025] Debt Service
Account of the Debt ServiceFund, or with the approval of the Commission be used
for such other purpose asindicated in the Completion Certificate, subjectto the
provisions of subsection (ii) below.

As an alternative to transfer of moneys remaining in a Project Account to
the applicable Debt Service Account upon delivery of a Completion Certificate,
such moneys may be used for any other lawful purpose benefitting the Broadband
Systemand authorized by the Act, California Government Code Section26231and
this Indenture asdesignated in such Completion Certificate with the approval of
the Commission, provided that there shall be delivered to the Trustee with the
disbursement request (with a copy to the Commission) an Opinion of Bond
Counsel that the purpose for which such funds are to be used is alawful purpose
for which such proceeds may be used under the Act and this Indenture and that
such use shall not result in the inclusion of interest on any Bonds in grossincome
of the recipient thereof for federal income tax purposes (subjectto the inclusion of
any exception contained in the opinion delivered at the time of the original
issuanceof such Bonds).

Referenceis made to the Commitment Funding Agreement, asto certain Project
progress and completion reporting requirements of the Issuer in accordance with the
Guidelines.

Deposit of Gross System Revenues. All Gross SystemRevenuesreceived by the Issuer,
whether directly or upon transfer by the Manager, shall be promptly deposited by the Issuerupon
receipt thereof to the credit of the Revenue Fund and will be segregatedand kept separate and
apart from the other revenues and funds of the Issuer. It is expected that pursuant to the
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Management Agreement, the Manager will pay certain Operation and Maintenance Expenses
from Gross System Revenues received by the Manager before promptly transferring the
applicable remaining amount of Gross System Revenuesto the Issuer in accordance with the
Management Agreement.

Revenue Fund. Solong asthe Bonds remain Outstanding and unpaid, or this Indenture
has not otherwise been discharged as provided in Article X hereof, Gross System Revenues
received by the Issuer shall be deposited into the Revenue Fund as provided in Section 4.05
Gross System Revenues retained by the Manager for payment of certain Operation and
Maintenance Expensesshall be so applied as provided in Section 4.05 and the Management
Agreement, and Gross System Revenues shall be set aside for the payment of the following
amounts or deposited or transferred to the following funds and accountsin the order listed:

Operationand MaintenanceExpenses The Issuer shall causeto be paid from time to
time asthe Issuershall determine, from Gross SystemRevenueson deposit in the Revenue
Fund or retained by the Manager for such purpose, all Operation and Maintenance
Expensesof the Issuerasthe samebecomedue and payable, and thereupon such expenses
shall be promptly paid.

DebtServicd=und. The Issuer shall next, on or before the first BusinessDay of each
month, transfer to the Trustee for deposit, on a parity basis, into the Series[2025] Debt
Service Account of the Debt Service Fund, and any other Debt Service Account therein
established for any Additional Bonds pursuant to a Supplemental Indenture, an amount
equal to:

one sixth (1/6) of the interest due on the Bonds on the next succeeding
Interest Payment Date established for such Bonds, plus an amount equal to any
unfunded or delinquent interest due on the Bondsfrom any prior month; provided
that solong asthere are moneys in the applicable Capitalized Interest Account of
the Capitalized Interest Fund on deposit with the Trustee to pay interest on the
Bonds next coming due, the Issuer need not allocate to the Revenue Fund to pay
interest on the Bonds; and provided further that for any measurement period for
a Seriesof Bonds which is lessthan six months, the Issuer shall deposit sums in
equal fractional parts of the amount of interest due on the Bonds on the next
Payment Date; plus

one twelfth (1/12) of the principal and premium, if any, falling due on the
next succeeding principal payment date established for the Bonds, whether at
maturity or upon mandatory sinking fund redemption, commencing twelve
months prior to the first principal payment date established for the Bonds, plus an
amount equal to any unfunded or delinquent interest due on the Bonds from any
prior month; provided that for any measurement period for a Seriesof Bonds
which is lessthan twelve months, the Issuer shall deposit sumsin equal fractional
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parts of the amount of principal due on the Bonds on the next principal payment
date;

the sum of which (i) and (ii) shall be sufficient, when added to the existing balance
in the Debt Service Fund, to pay the principal of, premium, if any, and interest on the
Bonds promptly on eachsuch Interest Payment Date asthe samebecomedue and payable.
The foregoing provisions may be revised by a Supplemental Indenture for any Seriesof
Bonds having other than semiannual Interest Payment Dates.

If the amount in the Revenue Fund is not sufficient for the Issuer to make the
transfer to the Trustee for deposit in the Debt ServiceFund at the time required to be made
asdescribed in this Section 4.06(b), the Issuer will apply moneys in the Surplus Fund, if
any, to make up the deficiency asprovided in Section 4.06(h)(iii) .

Repaymenbfthe Commission The Issuer shall next repay any Commitment Costs
then due and owing in accordance with the terms of the Commitment Funding
Agreement, on a monthly basisasprovided therein. As provided therein, such payments
shall commenceno later than on the first day following the three month period following
eachdraw on the Commitment, and eachsuch monthly payment thereafter shall bein an
amount at leastequal to one twelfth (1/12) of the aggregate of Commitment Costsrelated
to such draw, plus any unfunded Commitment Costs due from any prior month as
provided in the Commitment Funding Agreement.

Rebatdund. The Issuer shall next transfer to the Trustee for deposit to the Rebate
Fund, the amount to be paid therein pursuant to the Tax Agreement;

Debt ServiceReservé-und. The Issuer shall next transfer to the Trustee for deposit
to the Debt Service Reserve Fund, the amount necessaryto replenish the Debt Service
Reserve Fund to the extent that funds provided pursuant to the Commitment for such
replenishment have beeninsufficient for such purpose.

SubordinateObligations The Issuer shall next pay and credit to the debt service
fund for any Subordinate Obligations of the Issuer the applicable monthly fractional
amount to pay the principal of and interest on such Subordinate Obligations on the next
payment date therefor.

SubordinateObligationsDebt ServiceReservd-und. The Issuer shall next transfer to
the Trustee for deposit to any debt service reserve fund established for any Subordinate
Obligations, without priority and on an equal basis, the amount necessaryto replenish
such Subordinate Obligations debt service reservefund to such amount assetforth in the
Supplemental Indenture relating thereto.

Surplus Fund. When the Issuer has made all payments and credits from the
RevenueFund required to be made under the provisions of this Section,and any required
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deposits to the RebateFund, all remaining monies in the Revenue Fund shall be paid and
credited monthly to the Surplus Fund.

Except as hereinafter provided, monies in the Surplus Fund shall be used for any
lawful purpose of the Broadband System, including but not limited to the following
purposes or any of them (the listing of the following purposes is not intended to establish
apriority of onelisted purpose over another, nor to establish a priority of alisted purpose
over a purpose which is not listed below, exceptasprovided in (i) below):

Paying any Commitment Costs due and owing to the Commission, prior
to any other use of the monies in the Surplus Fund.

Paying the Operation and Maintenance Expensesof, and the costof repairs
to, the Broadband Systemto the extent that such payments shall be necessaryafter
the application of moneys held in the Revenue Fund and available for said
purposes under the provisions of paragraph (a) of this Section.

Preventing deficiencies in amounts on deposit in the Debt Service Fund,
anticipating payments into or increasing the amounts in the Debt Service Fund,
the Debt Service ReserveFund, or either of them, or establishing or increasing the
amount of any principal and interest account or bond reserve account created or
established by the Issuer for the payment of the Bonds or other indebtedness of
the Issuer relating to the Broadband System in conformity with the provisions
thereof.

Paying the cost of enlarging, extending or improving the general facilities
of the Broadband System, including the acquisition, construction, installation,
improvement, and maintenance of additional broadband infrastructure,
acquisition of additional land, buildings, equipment and facilities, whether by
construction, purchase or otherwise, including acquisition by operation of law
from other governmental agenciesand the assumption of the obligations thereof
and other improvements to the Broadband System.

Calling for redemption and payment or purchasing prior to maturity the
Bonds or other indebtedness of the Issuer relating to the Broadband System, and
paying costs incident to such purchase or redemption, in conformity with the
provisions thereof.

Anticipating payments into or establishing or increasing the amount of any
principal and interest account, or any Subordinate Obligations debt servicereserve
fund or other debt servicereservefund created or established by the Issuer for the
payment of any Subordinate Obligations, or calling for redemption and payment
or purchasing prior to maturity any such obligations, and paying costsincident to
such purchase or redemption, in conformity with the provisions thereof.
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Anything in this Indenture to the contrary notwithstanding, in the event
that the Net System Revenuesfor the two most recent Fiscal Years were at least
equal to [125]% of the Aggregate Annual Debt Service for each such Fiscal Year
with respectto all the Outstanding Bonds, the Issuer may apply moneys in the
Surplus Fund to the costs of the acquisition, construction, installation, operation
and maintenance of broadband infrastructure projects within any of its member
counties outside the then-current boundaries of the Broadband Project Area,
including but not limited to any revenue bonds or other obligations issued or
incurred by the Issuer to finance such costs.

Debt Service Fund. The Trustee shall deposit and credit to the applicable Accounts of
the Debt Service Fund, asand when received, asfollows:

All amounts transferred thereto from the Revenue Fund pursuant to Section 4.06
hereof.

The amount required to be transferred thereto from the Capitalized Interest Fund
pursuant to Section 4.09hereof;

Any amount required to be transferred from the Debt Service Reserve Fund
pursuant to Section 4.08hereof.

Any amount required to be transferred from the Project Fund pursuant to
Section 4.04hereof.

Interest earnings and other income on Permitted Investments required to be
deposited in the Debt Service Fund pursuant to Section 5.02hereof.

Any amounts required by a Supplemental Indenture authorizing the issuance of
Additional Bonds to be deposited in the Debt Service Fund, as specified in such
Supplemental Indenture.

All other moneys received by the Trustee under and pursuant to any of the
provisions of this Indenture or any other Transaction Document, when accompanied by
directions from the person depositing such moneys that such moneys are to be paid into
the Debt Service Fund.

The moneys in the Debt Service Fund shall be held in trust and shall be applied solely in
accordance with the provisions of this Indenture to pay the principal of and redemption
premium, if any, and interest on the Bonds as the same become due and payable. Except as
otherwise provided herein, moneys in the Debt Service Fund shall be expended solely asfollows:
() to pay interest on the Bonds asthe same becomesdue; (ii) to pay principal of the Bonds asthe
same mature or becomedue and upon mandatory sinking fund redemption thereof; and (iii) to
pay principal of and redemption premium, if any, on the Bonds asthe same become due upon
redemption (other than mandatory sinking fund redemption) prior to maturity.
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The Trusteeis authorized and directed to withdraw sufficient funds from eachapplicable
Account of the Debt Service Fund to pay principal of, redemption premium, if any, and interest
on the Bonds asthe samebecomedue and payable at maturity or upon redemption and to make
suchfunds sowithdrawn available to the Trustee and any Paying Agent for the purpose of paying
such principal, redemption premium, if any, and interest.

The Trustee, upon the written instructions from the Issuer, shall use excessmoneys in the
Debt Service Fund to redeem all or part of the Bonds Outstanding and to pay interest to accrue
thereon prior to such redemption and redemption premium, if any, on the next succeeding
redemption date for which the required redemption notice may be given or on such later
redemption date asmay be specified by the Issuer,in accordancewith the provisions of Article Il
hereof, to the extent said moneys are in excessof the amount required for payment of Bonds
theretofore matured or called for redemption. The Issuer may causesuch excessmoney in the
Debt ServiceFund or such part thereof or other moneys of the Issuer, asthe Issuer may direct, to
be applied by the Trustee on a best efforts basisto the extent practical for the purchase of Bonds
in the open market for the purpose of cancellation at prices not exceedingthe principal amount
thereof plus accrued interest thereon to the date of such purchase.

If the moneys in the Debt Service Fund are insufficient to pay all accrued interest on the
Bonds on any Payment Date, then such moneys shall be applied ratably, according to the amounts
due on such installment, to the Personsentitled thereto without any discrimination or privilege,
and any unpaid portion shall accrueto the next Payment Date, with interest thereon at the rate
or rates specified in the Bonds to the extent permitted by law. If the moneys in any of the
Accounts or subaccounts of the Debt Service Fund are insufficient to pay the principal of the
Bonds on the maturity date thereof, then such moneys shall be applied ratably, according to the
amounts of principal due on such date, to the Personsentitled thereto without any discrimination
or privilege.

After payment in full of the principal of, redemption premium, if any, and interest on the
Bonds (or after provision has been made for the payment thereof as provided in Section 10.01
hereof), and the fees,chargesand expensesof the Trustee, any Paying Agents, the Fiscal Agent
and the Issuer, and any other amounts required to be paid under this Indenture, all amounts
remaining in the Debt Service Fund shall be paid to the Issuer.

Debt Service Reserve Fund. The Trustee shall deposit and credit to the Debt Service
ReserveFund, asand when received, asfollows:

The amounts required to be deposited therein pursuant to Section 4.02 and
Section 4.06hereof;

Any payments required to be made by the Commission or the Fiscal Agent on
behalf of the Commission pursuant to the Commitment and the Commitment Funding
Agreement, and any other financing agreement or other agreement relating to Debt
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Service Reserve Fund Participating Bonds to make up a deficiency in the Debt Service
ReserveFund.

Interest earnings and other income on Permitted Investments required to be
deposited in the Debt Service ReserveFund pursuant to Section 5.02hereof.

Any amounts required by a Supplemental Indenture authorizing the issuance of
Additional Bonds to be deposited in the Debt Service ReserveFund, as specified in such
Supplemental Indenture.

All other moneys received by the Trustee under and pursuant to any of the
provisions of the Commitment Funding Agreement or any other Transaction Document,
when accompanied by written directions from the person depositing such moneys that
such moneys are to be paid into the Debt Service ReserveFund.

Moneys in the Debt ServiceReserveFund shall be disbursed and expended by the Trustee
solely for the payment of the principal of and interest on the Debt Service Reserve Fund
Participating Bonds if sufficient moneys therefor are not available in the Debt Service Fund and
the Capitalized Interest Fund, as applicable. The Trustee shall transfer moneys from the Debt
Service Reserve Fund to the Debt Service Fund, in the event the balance of moneys in the Debt
Service Fund and the Capitalized Interest Fund (with respectto interest only) is insufficient to
pay principal of or interest on the Bonds designated as Debt Service ReserveFund Participating
Bonds when due and payable, in an amount sufficient to make up such deficiency. The Trustee
may use moneys in the Debt Service ReserveFund for such purposes whether or not the amount
in the Debt ServiceReserveFund at that time equalsthe Debt ServiceReserveRequirement. Such
moneys shall be used first to make up any deficiency in the payment of interest and then
principal. If the amount available in the Debt Service ReserveFund shall not be sufficient to pay
in full all deficient interest on the Debt Service Reserve Fund Participating Bonds then due,
amounts in the Debt ServiceReserveFund shall be used to pay interest pro rata among the Series
of Debt Service ReserveFund Participating Bonds according to the amount of interest then due;
and if the amount available in the Debt Service ReserveFund shall not be sufficient to pay in full
all deficient principal of the Debt Service ReserveFund Participating Bonds then due, amounts
in the Debt ServiceReserveFund shall be used to pay principal pro rata among the Seriesof Debt
Service ReserveFund Participating Bonds according to the amount of principal then due.

Moneys in the Debt Service ReserveFund shall also be used to pay the last Debt Service
Reserve Fund Participating Bonds becoming due unless such Debt Service Reserve Fund
Participating Bonds and all interest thereon be otherwise paid, then usedto pay any Commitment
Costs due and owing to the Commission, and thereafter any remaining balance in the Debt
Service ReserveFund, if any, shall be paid to the Issuer.

Moneys in the Debt Service ReserveFund may also be used to pay the last of a Seriesof
Debt Service ReserveFund Participating Bonds becoming due or to pay a Seriesof Debt Service
ReserveFund Participating Bonds being called for redemption and payment prior to the maturity
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thereof; provided that after such transfer of moneys for payment of such Seriesof Debt Service
ReserveFund Participating Bonds, the value of cashand Permitted Investments on deposit in the
Debt Service Reserve Fund equals or exceedsthe Debt Service Reserve Requirement for all
remaining Debt Service ReserveFund Participating Bonds.

The Trustee shall determine the value of cash and Permitted Investments in the Debt
Service ReserveFund each] 15], and at the time of any withdrawal from the Debt Service
Reserve Fund and at such other times as the Trustee deems appropriate. If at any time of
valuation, the value of cashand Permitted Investments on deposit in the Debt Service Reserve
Fund is in excessof the Debt Service ReserveRequirement the amount of such excessshall first
be used to pay any Commitment Coststhen due and owing, if any, and then shall be transferred
to the Debt Service Fund.

If at any time any amount is withdrawn from the Debt Service Reserve Fund for the
purposes described above which causesthe value of the Debt Service Reserve Fund to be less
than the Debt ServiceReserveRequirement, the Trustee shall make a claim to the Fiscal Agent for
replenishment of the moneys in the Debt Service ReserveFund asprovided in the Commitment
Funding Agreement, pursuant to the procedures set forth in Section 11.02of this Indenture,
including in particular Section 11.02(c)hereof. Notwithstanding any other provision of this
Indenture, the making of a claim for the replenishment of moneys in the Debt Service Fund as
provided in the Commitment Funding Agreement and this Indenture shall not be considered an
event of default under this Indenture.

Capitalized Interest Fund. Moneys in the applicable account of the Capitalized Interest
Fund shall be transferred automatically to the applicable Account of the Debt ServiceFund to pay
interest on the Series[2025] Bonds and any Additional Bonds during the period of construction
of the Broadband Project. Any moneys remaining on deposit in an Account of the Capitalized
Interest Fund after the completion of construction of the applicable portion of the Broadband
Project and receipt by the Trustee of the applicable Completion Certificate described in Section
4.04hereof shall be transferred to the applicable Account of the Debt ServiceFund. The amounts
to be applied to the payment of interest on the Series[2025]Bonds from moneys in the Capitalized
Interest Fund are setforth in Exhibit F hereto.

Rebate Fund. There shall be deposited in the RebateFund such amounts asare required
to be deposited therein pursuant to the Tax Compliance Agreement. All amounts on deposit at
any time in the Rebate Fund shall be held by the Trustee in trust to the extent required to pay
rebatable arbitrage to the United Statesof America or any expensesincurred in connection with
the calculation of rebate, and neither the Issuer nor the owner of any Bonds shall have any rights
in or claim to suchmoney. All amounts held in the RebateFund shall be governed by this Section
and by the Tax Compliance Agreement (which is incorporated herein by reference).

Pursuant to the Tax Compliance Agreement, the Trustee shall remit all required rebate
installments and afinal rebate payment to the United States. The Trustee shall have no obligation
to pay any amounts required to be rebated pursuant to this Section and the Tax Compliance
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Agreement, other than from moneys held in the Rebate Fund created under this Indenture as
provided in this Indenture or from other moneys provided to it by the Issuer. Any moneys
remaining in the Rebate Fund after redemption and payment of all of the Bonds and payment
and satisfaction of any rebatable arbitrage shall be withdrawn and paid first to the Commission
for the payment of any Commitment Coststhen due and owing, if any, and then to the Issuer.

The obligation to pay arbitrage rebate to the United Statesand to comply with all other
requirements of this Sectionand the Tax Compliance Agreement shall survive the defeasanceor
payment in full of the Bonds until all rebatable arbitrage shall have been paid.

Payments Due on Saturdays, Sundays and Holidays . In any casewhere the date of
maturity of principal of, redemption premium, if any, or interest on the Bonds or the date fixed
for redemption of any Bonds shall be a day other than a BusinessDay, then payment of principal,
redemption premium, if any, or interest need not be made on such date but may be made on the
next succeeding BusinessDay with the sameforce and effect asif made on the date of maturity
or the date fixed for redemption, and no interest shall accruefor the period after such date.

Nonpresentment of Bonds. In the event any Bond shall not be presented for payment
when the principal thereof becomesdue, either at maturity or otherwise, or at the date fixed for
redemption thereof, if funds sufficient to pay such Bond shall have been made available to the
Trustee, all liability of the Issuer to the owner thereof for the payment of such Bond, shall
forthwith cease terminate and be completely discharged, and thereupon it shall be the duty of
the Trustee to hold such funds in trust in a separatetrust account, without liability for interest
thereon, for the benefit of the owner of such Bond, who shall thereafter be restricted exclusively
to such funds for any claim of whatever nature on such person’s part under this Indenture or on
or with respectto said Bond. If any Bond shall not be presented for payment within four years
following the date when such Bond becomesdue, whether by maturity or otherwise, the Trustee
shall repay to the Issuer the funds theretofore held by it for payment of such Bond without
liability for interest thereon, and such Bond shall, subjectto the defenseof any applicable statute
of limitation, thereafter be an unsecured obligation of the Issuer, and the owner thereof shall be
entitled to look only to the Issuerfor payment, and then only to the extent of the amount sorepaid,
and the Issuer shall not be liable for any interest thereon and shall not be regarded asa trustee of
such money.

Records and Reports of Trustee. The Trustee agreesto maintain such records with
respectto any and all moneys or investments held by the Trustee pursuant to the provisions of
this Indenture as are requested by the Issuer. Until such time as a Completion Certificate has
been delivered to the Trustee for each Seriesof Bonds, the Trustee shall furnish to the Issuer,
monthly on the tenth BusinessDay after the end of eachcalendar month, areport on the status of
each of the Funds and Accounts established under this Article which are held by the Trustee,
showing the balancein eachsuch Fund or Account asof the first day of the preceding month, the
total of deposits to and the total of disbursements from eachsuch Fund or Account, the dates of
such deposits and disbursements, and the balancein eachsuch Fund or Account on the last day
of the preceding month; thereafter, the Trustee shall furnish such reports on a semi-annual basis
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on the tenth BusinessDay after the end of eachsemi-annual period ending and .The
Trustee shall render an annual accounting for eachtwelve month period ending to the
Issuer and any bondowner at the expenseof such bondowner requesting the same, showing in
reasonable detail all financial transactions relating to the Trust Estate during the accounting
period, including investment earnings and the balancein any Funds or Accounts created by this
Indenture as of the beginning and close of such accounting period. The Trustee shall also assist
the Issuer in furnishing to the Commission such reports asare required by this Indenture or the
Commitment Funding Agreement to be furnished to the Commission by the Issuer to the extent
of information setforth in records maintained by the Trustee.

INVESTMENTS

Moneys to be Held in Trust. All moneys deposited with or paid to the Trustee for the
funds and accounts held under this Indenture, and all moneys deposited with or paid to any
Paying Agent under any provision of this Indenture shall be held by the Trustee or Paying Agent
in trust and shall be applied only in accordancewith the provisions of this Indenture, and, until
used or applied asherein provided, shall (exceptfor moneys in the RebateFund) constitute part
of the Trust Estate, and be subject to the lien, terms and provisions hereof and shall not be
commingled with any other funds of the Issuer exceptasprovided under Section 5.02hereof for
investment purposes. Neither the Trustee nor any Paying Agent shall be under any liability for
interest on any moneys received hereunder except to the extent such moneys are invested in
Permitted Investments.

Investment of Moneys. Moneys held in each of the Funds and Accounts under this
Indenture shall, pursuant to written directions of an Authorized Signatory, be invested and
reinvested by the Trustee in accordance with the provisions of this Indenture and the Tax
Compliance Agreement in Permitted Investments which mature or are subjectto redemption by
the owner thereof prior to the date such funds are expectedto be needed. Investment of moneys
in the Debt Service Reserve Fund shall be restricted to Permitted Investments described in
paragraphs (a), (b), (f)(ii), and to Permitted Investments described in paragraph (d) provided
such Permitted Investments are collateralized by Government Obligations and the Trustee holds
the collateral, with final maturities not exceeding the final maturity allowable by state law for
such investments, currently five (5) yearsor less. If the Issuer fails to provide written directions
concerning investment of moneys held in any Funds and Accounts, the Trustee may invest in
such Permitted Investments specified in paragraph (f)(ii) of the definition of Permitted
Investments, provided they mature or are subjectto redemption prior to the date such funds will
be needed. The Trustee is specifically authorized to implement its automated cash investment
system to invest cashand to charge its normal cash management fees,which may be deducted
from earned income on investments. The Trustee may make any investments permitted by the
provisions of this Sectionthrough its own bond department or short-term investment department
or that of any affiliate of the Trustee and may pool moneys for investment purposes, except
moneys held in any Fund or Account that are required to be yield restricted in accordancewith
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the Tax Compliance Agreement, which shall be invested separately. Any such Permitted
Investments shall be held by or under the control of the Trustee and shall be deemed at all times
a part of the Fund or Account in which such moneys are originally held. The interest accruing
on each Fund or Account and any profit realized from such Permitted Investments (other than
any amounts required to be deposited in the RebateFund pursuant to Section 4.10hereof) shall
be credited to such Fund or Account, and any loss resulting from such Permitted Investments
shall be charged to such Fund or Account. The Trustee shall sell or present for redemption and
reduce to casha sufficient amount of such Permitted Investments whenever it shall be necessary
to provide moneys in any Fund or Account for the purposes of such Fund or Account and the
Trustee shall not be liable for any lossresulting from such investments.

GENERAL COVENANTS AND PROVISIONS

Power to Issue Bonds and Execute Indenture . The Issuer is duly authorized pursuant
to the Constitution and laws of the Stateto issue the Bonds and to enter into this Indenture and
to pledge and assign the Net System Revenuesand other assetspledged and assigned as part of
the Trust Estateunder this Indenture in the manner and to the extent provided in this Indenture.
The Bonds and the provisions of this Indenture are and will be legal, valid and binding limited
obligations of the Issuerin accordancewith their terms, and the Issuer and the Trustee shall at all
times, to the extent permitted by law, defend, preserve and protect said pledge and assignment
of the Net SystemRevenuesand other assetsand all the rights of the Owners under this Indenture
against all claims and demands of all Personswhatsoever.

Limited Obligations . The Bonds shall not be general obligations of the Issuer but limited
obligations payable solely from the Net System Revenues pledged hereunder and amounts,
moneys and securities held from time to time by the Trustee hereunder aspart of the Trust Estate
and shall be avalid claim of the Owner thereof only against such Trust Estateand the payments
and other amounts due hereunder, the Issuer’s right in which Net System Revenuesand Trust
Estateis hereby pledged, assigned, and otherwise secured for the equal and ratable payment of
the Bonds and shall be used for no other purpose than to pay the principal, premium, if any, and
interest on the Bonds, except as may be otherwise expressly authorized in this Indenture.
Nothing contained herein shall be construed as obligating the Issuer (except as a limited
obligation asspecified above) or asincurring acharge against the general credit of the Issuer.

THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUERPAYABLE SOLELY FROM
NET SYSTEMREVENUESAND ANY OTHER ASSETSPLEDGED UNDER THE INDENTURE
AS PART OF THE TRUSTESTATE. THE ISSUERIS NOT OBLIGATED TO MAKE PAYMENT
ON THE BONDS FROM ANY OF ITS ASSETSOTHER THAN THE NET SYSTEMREVENUES
AND OTHER MONEYS HELD BY THE TRUSTEEPURSUANT TO THE INDENTURE AND
SPECIFICALLY PLEDGED FOR SUCH PURPOSEUNDER THE TERMS OF THE INDENTURE
AS PART OF THE TRUSTESTATE. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS
OR A LOAN OF THE CREDIT OF THE ISSUER,ANY OF THE PUBLIC ENTITIES THAT ARE
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MEMBERS OR ASSOCIATE MEMBERS OF THE ISSUER(THE “MEMBERS”), THE STATE OF
CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF
ANY CONSTITUTIONAL ORSTATUTORY DEBT LIMITATION PROVISIONS,NEITHER THE
FAITH AND CREDIT NOR THE TAXING POWER OF THE MEMBERS, THE STATE OF
CALIFORNIA  OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE
PAYMENT OF THE PRINCIPAL OF OR THE INTERESTON THE BONDS. THE ISSUERHAS
NO TAXING POWER.

Payment of Bonds. Thelssuershall duly and punctually pay, but solely from the sources
specified in this Indenture, the principal of, redemption premium, if any, and interest on the
Bondsin accordancewith the terms of the Bonds and this Indenture.

Performance of Covenants. The Issuer shall (to the extent within its control) faithfully
perform at all times any and all covenants, undertakings, stipulations and provisions contained
in this Indenture, in the Bonds and in all proceedings pertaining thereto.

Operation and Maintenance of the Broadband System; Licenses and Permits. The
Issuer will use its best efforts to arrange for the financing, planning, engineering, design,
acquisition, construction, operation and maintenance of the Broadband System,and to obtain or
arrange to obtain licenses,permits and other rights and regulatory approvals necessarytherefor.
The Issuer will maintain or cause the Manager to maintain the Broadband System in good
condition and working order, will make or causethe Manager to make all necessaryrepairs,
renewals and replacementstherein, and will operate or causethe Manager to operate the samein
an efficient and economical manner, at reasonable cost and in accordancewith sound business
principles.

Revenue Covenant. To the extent permitted by law, the Issuer will fix and maintain
commercially viable rates,feesand chargesunder agreementswith internet service providers and
end users of internet servicesrelating to the Broadband System which, together with moneys
from the sale and use of servicesand products of the Broadband System, moneys provided by
California local governmental entities that are identified by any such applicable entity as being
provided assystem revenuesin support of the Broadband Systemand other moneys received by
the Issuerin connection therewith and available to the Issuertherefor, will be designed to produce
Gross SystemRevenuessufficient to pay Operation and Maintenance Expenses,pay the principal
of and interest on the Bonds when due, pay any Commitment Coststo the Commission when
due, pay the principal of and interest on any Subordinate Obligations, if any, when due, and
provide reasonableand adequate reservesfor the payment of the Bonds and for the protection
and benefit of the Broadband System (the “Revenue Covenant”).

Restrictions on Mortgage or Sale of Broadband System. Exceptasprovided herein, the
Issuer will not mortgage, pledge or otherwise encumber the Broadband System or any part
thereof, or any extension or improvement thereof, or revenuestherefrom, nor will it sell, leaseor
otherwise dispose of the Broadband Systemor any material part thereof; provided, however, the
Issuer may sell any portion of such property which shall have been replaced by other similar
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property of at leastequal value, or which shall ceaseto be necessaryfor the efficient operation of
the Broadband System. The proceeds of any such sale or salesshall be paid and deposited into
the Revenue Fund. The Issuer may ceaseto operate, abandon or otherwise dispose of any
property which hasbecome obsolete, nonproductive or otherwise unusable to the advantage of
the Issuer. No such disposition shall be made which would causethe Issuerto be in default of
any other covenant contained in this Indenture.

The Issuer may grant a security interest in equipment to be purchased with the proceeds
of any loan, leaseor other obligation, including asprovided in Section 203 hereof.

The Issuer may sell, leaseor convey all or substantially all of the Broadband Systemto
another joint exerciseof powers agency, political subdivision, agency or authority of the Stateor
an agency or authority of a political subdivision of the State,or comparable entity, provided that:

Such entity assumesin writing all of the obligations of the Issuer under this
Indenture;

If the Bonds are then rated, the Issuer provides evidence to the Trustee that the
consummation of such sale,leaseor conveyancewill not result in a downward revision
or withdrawal of any rating on the Bonds by any Rating Agency then rating the Bonds;

If the Bonds are not then rated, the owners of a majority in principal amount of the
Outstanding Bonds shall have consentedto such sale,leaseor conveyance

As to any Bonds issued as tax-exempt bonds, the Issuer and the Trustee shall
receive an opinion of Bond Counsel in form and substancesatisfactory to the Issuer and
the Trustee that such sale,leaseor conveyance does not adversely affect the exclusion of
interest on such Bonds from grossincome for federal income tax purposes;

the Issuer and the Trustee shall receive an opinion of Bond Counsel, in form and
substancesatisfactory to the Issuerand the Trustee,that any such sale,leaseor conveyance
is permitted by law and complies with the provisions of this Indenture; and

the Issuer shall receive the consent of the Commission as provided in
Section 11.02(q)of this Indenture.

Insurance; Application of Insurance Proceedsand Condemnation Awards .

The Issuer will carry and maintain or causeto be carried and maintained in a
responsible insurance company or companies fire insurance with extended coverage on
the buildings and other property of an insurable nature constituting the general facilities
of the Broadband Systemin such amount asis, in the judgment of the Issuer, prudent and
reasonabletaking into account, but not being controlled by, the amount of insurance or
self-insured programs provided by similar broadband infrastructure systems. In the
event of loss or damage, or condemnation of any portion of the Broadband System, the
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Issuer will use the proceeds of such insurance or condemnation awards to the extent
necessaryin repairing, reconstructing and replacing the property damaged, destroyed or
condemned, or, if such reconstruction or replacement be unnecessary,either in whole or
in part, then such proceeds not required for said purpose shall be paid into the Revenue
Fund, and used and applied for the purposes of said Fund in the order and in accordance
with the provisions of this Indenture, asmore fully provided in (b) below. The Issuer,in
operating its Broadband System, will carry and maintain or causeto be carried and
maintained comprehensive liability and property damage insurance in such amounts as
would normally be maintained by public bodies engagedin carrying on similar activities.
The proceedsderived from any such insurance policies shall be used in paying the claims
on account of which such proceedswere received. The costof all insurance referred to in
this paragraph shall be considered an Operation and Maintenance Expense of the
Broadband System.

The proceeds of any insurance paid on account of any damage to the Broadband
Systemor of any condemnation award shall be deposited by the Issuerin aspecialaccount
in the RevenueFund and used within areasonableperiod of time after receipt of any such
proceeds or award, taking into account any terms under which insurance proceeds are
paid and any insurance restrictions upon the use or timing of the use of insurance
proceeds, to (1) repair or reconstruct the damaged or condemned portion of the
Broadband System,(2) provide additional Broadband Systemfacilities, (3) redeem Bonds
or (4) createan escrow fund pledged to pay specific Bonds and thereby causesuch Bonds
to be paid asprovided in Article X hereof.

Annual Budget. Prior to the commencement of eachFiscal Year, the Issuer will causea
budget setting forth the estimated receipts and expenditures of the Broadband System for the
next succeeding Fiscal Year to be prepared in accordancewith all applicable provisions of the
California Government Code.

The Issuer will endeavor to deliver the budget to the Trustee no later than the fifteenth
calendar day of the month prior to the first day of eachapplicable Fiscal Year, and in any event
will deliver such budget by the first day of each applicable Fiscal Year, together with a written
certificate (which may be based upon a certificate of a Consultant), to the effect that the budget
complies, and the Issuer expectsto comply, with the Revenue Covenant setforth in Section 6.06
hereof during such Fiscal Year. Amendments to the budget may be made throughout the year;
the Issuerwill deliver any suchamended budget to the Trustee, together with awritten certificate
asto the amended budget, promptly after approval thereof. Referenceis made to Section 6.17
hereof in the event that the Issuer is unable to deliver such certificate with respectto any budget
or amended budget. The Issuer will deliver to the Commission a copy of any budget and
amended budget delivered to the Trustee asprovided in Section 11.02(t)hereof.

Books, Records and Accounts; Audit . Thelssuerwill install and maintain proper books,
records and accounts(entirely separatefrom all other records and accountsof the Issuer) in which
complete and correct entries will be made of all dealings and transactions of or in relation to the
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Broadband System. Such accounts shall show the amount of revenues received from the
Broadband System, the application of revenues, and all financial transactions in connection
therewith. Said books shall be kept by the Issuer according to standard accounting practices as
applicable to the operation of facilities comparable to the Broadband System.

The Issuer will provide that an independent certified audit of the Issuer’s books and
records relating to the Broadband Systemwill be made annually by certified public accountants,
experienced and qualified in municipal and governmental accounting. The annual financial
report for the Broadband System shall contain complete statements covering the results of the
year’s operations and the financial status of all funds and accounts established to handle the
revenues of the Broadband System, including the Funds and Accounts referred to herein. Said
statementsshall bear the certificate of the firm of certified public accountants making the annual
audit. A copy of such audit will befiled with the Trustee, and furnished to those entities and in
such manner as specified in the Issuer's Continuing Disclosure Undertaking referenced in
Section 6.14 The Issuerwill deliver to the Commission acopy of any audit filed with the Trustee
asprovided in Section 11.02(t)hereof.

Inspection of Books. The Issuer covenants and agreesthat all books and documents in
its possessionrelating to the Bonds and this Indenture, and the transactions relating thereto shall
at all reasonabletimes be open to inspection by such accountantsor other agenciesasthe Trustee
may from time to time designate. The Trustee covenantsand agreesthat all books and documents
in its possessionrelating to the Bonds and this Indenture, and the transactions relating thereto,
including financial statements of the Issuer, shall be open to inspection by the Issuer and the
Commission during businesshours upon reasonablenotice.

Enforcement of Rights. The Issuer agrees that the Trustee, as assignee, transferee,
pledgee, and owner of a security interest in the Trust Estateunder this Indenture in its name or
in the name of the Issuer may enforce all rights of the Issuer and the Trustee for and on behalf of
the bondowners, whether or not the Issueris in default hereunder.

Tax Covenants. The Issuer shall not use or permit the use of any proceeds of Bonds or
any other funds of the Issuer, directly or indirectly, in any manner, and shall not take or permit
to be taken any other action or actions, which would causethe interest on any Bond issued asa
tax-exempt obligation to beincluded in grossincome for federal income tax purposes.

The Issuer agreesthat so long as any of the Bonds remain Outstanding, it will comply
with the provisions of the Tax Compliance Agreement.

The Trustee agreesto comply with the provisions of the Tax Compliance Agreement
applicable to the Trustee, and upon receipt of the Tax Compliance Agreement and any Opinion
of Bond Counsel which setsforth such requirements, to comply with any statute, regulation or
ruling that may apply to it as Trustee hereunder and relating to reporting requirements or other
requirements necessaryto preserve the exclusion from federal grossincome of the interest on the
Bonds. The Trustee from time to time, in its sole discretion, may cause a firm of attorneys,
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consultants or independent accountantsor an investment banking firm to supply the Trustee, on
behalf of the Issuer, with such information asthe Trustee, on behalf of the Issuer, may requestin
order to determine in a manner reasonably satisfactory to the Trustee, on behalf of the Issuer, all
matters relating to (a) the actuarial yields on the Bonds as the same may relate to any data or
conclusions necessaryto verify that the Bonds are not “arbitrage bonds” within the meaning of
Section 148 of the Internal Revenue Code, and (b) compliance with rebate requirements of
Section148(f) of the Internal Revenue Code. Payment for fees, charges, costs and expenses
incurred in connection with supplying the foregoing information shall be paid by the Issuer as
provided in the Tax Compliance Agreement.

The foregoing covenants of this Section shall remain in full force and effect
notwithstanding the defeasanceof the Bonds pursuant to Article X hereof or any other provision
of this Indenture, until the final maturity date of all Bonds Outstanding and payment thereof.

Continuing Disclosure . The Issuer has entered into that certain Continuing Disclosure
Undertaking relating to the Series[2025] Bonds. Notwithstanding any other provision of this
Indenture, failure of the Issuerto comply with the Continuing Disclosure Undertaking shall not
be considered an event of default under this Indenture ; however, the Trustee may (and, at the
request of the owners of at least 25% aggregate principal amount of Outstanding Series[2025]
Bonds, having beenindemnified in accordancewith Section 8.02(e)shall) or any bondowner or
Beneficial Owner may take such actions asmay be necessaryand appropriate, including seeking
mandate or specific performance by court order, to causethe Issuerto comply with its obligations
under the Continuing Disclosure Undertaking. For purposes of this Section, “Beneficial Owner”
meansany person which (a) hasthe power, directly or indirectly, to vote or consentwith respect
to, or to dispose of ownership of, any Bonds (including personsholding Bondsthrough nominees,
depositories or other intermediaries), or (b) is treated as the owner of any Bonds for federal
income tax purposes.

Utilities and Taxes. The Issuershall pay or causeto be paid, when due, all utility charges
which are incurred for the benefit of the Broadband System or which may become a charge or
lien againstthe Broadband System.The Issuer shall pay, or causeto be paid, all taxes,assessments
or chargesof a similar nature, if any, whether public or private, affecting the Broadband System
or any portion thereof, whether or not such taxes,assessmentr chargesare liens thereon.

Subordinate Obligations .

It shall be a condition of the issuanceor incurrence of Subordinate Obligations that the
Issuer is not in default in the payment of principal or interest on the Bonds or in making any
deposit into the funds and accounts under this Indenture (unless such Subordinate Obligations
are being issued to provide funds to cure such default); provided that the Issueris not in default
in making a deposit into the funds and accounts under the Indenture if there has been a draw
upon the Debt Service Reserve Fund that has been replenished with Commission moneys
pursuant to the Commitment and the Commitment Funding Agreement asprovided herein.
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Before any Subordinate Obligations are issued or incurred under the provisions of this
Section, the Issuer shall adopt a resolution (a) authorizing the issuance or incurrence of such
Subordinate Obligations, fixing the principal amount thereof and describing the purpose or
purposes for which such Subordinate Obligations are being issued or incurred, (b) authorizing
the Issuer to enter into a Supplemental Indenture or other applicable document or agreementfor
the purpose of issuing or incurring such Subordinate Obligations and establishing the terms and
provisions of such Subordinate Obligations, and (c) providing for such other matters as are
appropriate becauseof the issuanceor incurrence of the Subordinate Obligations, which matters,
in the judgment of the Issuer, are not prejudicial to the Issuer, the owners of the Bonds or the
Commission.

As a condition precedent to the issuanceor incurrence of Subordinate Obligations, there
shall befiled with the Trustee either:

A certificate of the Issuer to the effect that the Net System Revenuesfor the most
recent Fiscal Year or for any twelve (12) consecutive months out of the most recent
eighteen (18) consecutive months immediately preceding the date of issuance of the
proposed Seriesof Subordinate Obligations, were at least equal to [100]% of Aggregate
Annual Debt Service with respect to the proposed Seriesof Subordinate Obligations,
calculated asif the proposed Seriesof Subordinate Obligations was then Outstanding; or

Both of the following certificates:

a certificate prepared by either an Authorized Signatory or a Consultant
acceptableto the Commission showing that the Net SystemRevenuesfor the most
recentFiscal Year or for any twelve (12) consecutive months out of the most recent
eighteen (18) consecutive months immediately preceding the date of issuance of
the proposed Subordinate Obligations were at least equal to [100]% of the
Aggregate Annual Debt Service due and payable with respect to all the
Outstanding Subordinate Obligations, if any (not including the proposed
Subordinate Obligations) for such Fiscal Year or other applicable period; and

a certificate prepared by a Consultant acceptable to the Commission
showing that the estimated Net System Revenuesfor eachof two (2) consecutive
Fiscal Years beginning with the first Fiscal Year in which Annual Debt Serviceis
due on or with respectto the Subordinate Obligations proposed to be issued, and
for the payment of all of which provision has not beenmade from the proceeds of
such Subordinate Obligations, including for capitalized interest, and/or from
interest that has been capitalized from the proceeds of previously issued Bonds,
will be at least equal to [100]% of Aggregate Annual Debt Service for each such
Fiscal Year with respectto all the Outstanding Subordinate Obligations and the
proposed Subordinate Obligations (calculated as if the proposed Subordinate
Obligations was then Outstanding).

57



For purposes of paragraphs (a) and (b) above, Aggregate Annual Debt Service on the
Outstanding Subordinate Obligations and the proposed Subordinate Obligations shall be
calculated as provided in the definition of Aggregate Annual Debt Service asthough the Bond-
related terms and definitions therein related to Subordinate Obligations instead of to Bonds.

For purposes of paragraph (b)(i) above, in estimating Net System Revenues, the
Consultant may take into account (1) Gross System Revenues from improvements to and
extensions of the Broadband Project reasonably expected to become available during the period
for which the estimates are provided, (2) any increasein fees, rates, charges, rentals or other
sourcesof Gross System Revenueswhich have beenapproved by the Issuer and will bein effect
during the period for which the estimatesare provided, (3) any other increasesin Gross System
Revenueswhich the Consultant believes to be a reasonable assumption for such period. With
respectto Operation and Maintenance Expenses,the Consultant shall use such assumptions as
the Consultant believes to be reasonable, taking into account: (i) historical Operation and
Maintenance Expenses,(ii) Operation and Maintenance Expensesassociatedwith the Broadband
Project and any improvements to and extensions of the Broadband Project, and (iii) such other
factors, including inflation and changing operations or policies of the Issuer, as the Consultant
believes to be appropriate. The Consultant shall include in the certificate or in a separate
accompanying report a description of the assumptions used and the calculations made in
determining the estimated Net System Revenues and shall also set forth the calculations of
Aggregate Annual Debt Service,which calculations may be basedupon information provided by
another Consultant.

In the event that any costs, fees or other amounts are then due and owing to the
Commission at the time of proposed issuanceof such Subordinate Obligations, such costs,feesor
other amounts owed to the Commission shall be taken into account for purposes of the
calculations required for the delivery of the certificates described under paragraphs (a) and (b)
above.

Neither of the certificates described under paragraph (a) or (b) above shall be required if
written approval has been procured from the owners of not lessthan a majority in aggregate
principal amount of the Bonds then Outstanding for the issuance or incurrence of such
Subordinate Obligations and from the Commission.

Any Subordinate Obligations which may be issued or incurred, whether pursuant to a
Supplemental Indenture or another applicable document or agreement, will be junior and
subordinate to the Bonds in all respects,will not constitute Bonds under this Indenture and will
not have the rights and protections accorded to Bonds under this Indenture. Any such
Supplemental Indenture or other applicable document or agreement shall clearly identify that
any such Supplemental Obligations arejunior and subordinate to the Bonds and to the obligations
of the Issuer to the Commission in all respects.

Financial Consultant . A Financial Consultant shall be engagedin the event of any of the
following occurrences indicating financial difficulties and insufficiencies of Gross System

58



Revenuesto pay all costsand expensesof the Broadband System, each of which is referred to
herein asa “Revenue Deficiency Occurrence:”

Q) In the event that the audited financial statementsdescribedin Section 6.10for any
Fiscal Year reflects that the Issuer failed to achieve the Revenue Covenant described in Section
6.06hereof in such Fiscal Year.

2 In the event that the Issuer is unable to provide a written certification asto the
budget or amended budget for any Fiscal Year described in Section 6.09hereof that such budget
or amended budget complies, and the Issuer expectsto comply, with the Revenue Covenant set
forth in Section 6.06hereof during such Fiscal Year.

3) In the event that the Issuer has failed to fully repay the Commission its
Commitment Costswithin fifteen (15) months after adraw on the Commitment.

The Issuer shall notify the Trustee and the Commission promptly, but in any event no
later than [five] BusinessDays, upon the occurrenceof any RevenueDeficiency Occurrence. Such
notification is referred to herein asa “Revenue Deficiency Occurrence Certificate.”

The Issuer shall, within 30 days after delivery of the Revenue Deficiency Occurrence
Certificate disclosing such deficiency, cause and appoint (and, if the Issuer fails to do so, the
Commission authorizes the Trustee to so selectand appoint if the Issuer fails to do so) with the
approval of the Commission, a Financial Consultant to make recommendations with respectto
the rates, feesand chargesand the Issuer’s methods of operation and other factors affecting the
financial condition in order to increase Gross System Revenuesfor future periods to achieve the
Revenue Covenant set forth in Section 6.06 A copy of the Financial Consultant’s report and
recommendations, if any, shall be filed with the Trustee, the Commission and the Issuer within
60 days after the date such Financial Consultant is retained; provided that if the Financial
Consultant hasnot completed its report within such period of time, a copy of suchreport shall be
so filed at such time asthe Financial Consultant completes its report and recommendations, if
any. Any supplement, addition, modification and/or revision to such report shall also be sofiled.

The person appointing the Financial Consultant shall notify the Commission, the Trustee
and the Issuer of such appointment, and the Financial Consultant shall deliver its report and
findings to the Commission, the Trustee and the Issuer asprovided in the preceding paragraph.
Commission Staff will discuss possible recommendations to remedy the revenue shortfalls with
the Issuer and Trustee. Those recommendations agreed upon to provide financial stability to the
Broadband Project will be implemented by the Issuer and Trustee to the extent feasible and
permitted by law except those recommendations that require an expenditure of funds greater
than the amount available or projected to be available for such purpose from Gross System
Revenuesunder this Indenture, or those written recommendations that could, based upon the
written advice of Bond Counsel, causeinterest on the Bonds to be includible in grossincome for
federal income tax purposes. The feesand expensesof the Financial Consultant shall be paid as
an Operation and Maintenance Expense. Each party shall deliver to the other party at no
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additional charge copies of any information, correspondence or documents delivered to the
Financial Consultant contemporaneously with delivering such information, correspondence or
documents to the Financial Consultant.

If the Revenue Covenant is achieved following the retention of a Financial Consultant and
implementation of the applicable recommendations asprovided herein, the Issuer shall have no
further obligation to obtain or retain a Financial Consultant unless and until there is a future
Revenue Deficiency Occurrence.

Failure to achieve the Revenue Covenant shall not constitute an Event of Default under
this Indenture or the Commitment Funding Agreement; provided, however:

If the Issuer has not taken all action necessaryto comply with the procedures set
forth above for retaining a Financial Consultant and to follow eachagreed upon report
and recommendations contained in the Financial Consultant’s report to the extent feasible
and permitted by law, the Commission shall be entitled to exercise any and all legal
remedies available to it to compel such action.

If the Revenue Covenant is not achieved for [three] consecutive Fiscal Years, the
Commission may require the Issuer to retain another Financial Consultant to provide a
report and recommendations, or to have the existing Financial Consultant update its
report and recommendation, in each case pursuant to the procedures set forth above.
Suchreports shall continue to be required eachsecondFiscal Year solong asthe Revenue
Covenant is not achieved.

If the Revenue Covenant is not achieved although the Issuer has taken all action
necessary to comply with the procedures set forth above for retaining a Financial
Consultant and to follow eachagreedupon report and recommendations contained in the
Financial Consultant’s report to the extent feasible and permitted by law, then in any
Fiscal Year in which the Revenue Covenant is not achieved and there are Commitment
Costs due and owing to the Commission, (i) the Issuer may not issue any Additional
Bonds unless such Additional Bonds are issued to refund Bonds of the Issuer and the
Issuer obtains a report from a Consultant acceptableto the Commission demonstrating
that the refunding will reduce the total debt service payments on all Outstanding Bonds
on acashflow basissolong asthe Commitment is in force and effect; and (ii) the proceeds
of any asset sales pursuant to Section 6.07 of this Indenture will be allocated to the
payment of principal of the Bonds and payment of outstanding Commitment Costs.

Account Control Agreement. The RevenueFund, the Surplus Fund and any other fund
or accountin which the Issuer deposits or maintains Gross SystemRevenuesshall be established
and maintained at a banking institution, securities intermediary or other financial institution
(each a “Depository Bank(s)”) which has entered into one or more deposit account control
agreements or securities account control agreements (as supplemented, amended or restated,
each an “Account Control Agreement”) with the Issuer and the Trustee (as the secured party)
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that are effective to perfect under the Uniform Commercial Code the security interest of the
Trustee (asthe secured party) in the Revenue Fund, the Surplus Fund and any such other fund
or account and that provide that upon the instruction of the Trustee, the Depository Bank shall
prevent the Issuer from withdrawing funds from the Revenue Fund, the Surplus Fund and any
such other fund or account. The Trustee and the Issuer agree as between themselves that the
Trustee shall not give any such instruction to the Depository Bank to prevent the Issuer from
withdrawing funds from the Revenue Fund, the Surplus Fund and any such other fund or
account unless an event of default under Section 7.01(a) Section 7.01(b) and/or Section 7.01(d)
hereof has occurred and is continuing, and the Trustee takes control of the Revenue Fund, the
Surplus Fund and any such other fund or account as provided in Section 7.03(e) The Issuer
agreesto causethe Manager to enter into an Account Control Agreement with the Trusteerelating
to any fund or accountin which the Manager deposits Gross System Revenueson behalf of the
Issuer; provided that the Trustee shall not give any instruction to the applicable Depository Bank
for such fund or account unless an event of default under Section 7.01(a) Section 7.01(b)and/or
Section 7.01(d) hereof has occurred and is continuing, and the Trustee takes control of the
Revenue Fund asprovided in Section 7.03(e)

DEFAULTS AND REMEDIES

Events of Default . The term “event of default,” wherever used in this Indenture, means
any one of the following events (whatever the reason for such event and whether it shall be
voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree
or order of any court or any order, rule or regulation of any administrative or governmental
body):

default in the payment of any interest on any Bond when such interest becomes
due and payable;

default in the payment of the principal of (or premium, if any, on) any Bond when
the same becomes due and payable (whether at maturity, upon proceedings for
redemption or otherwise);

default in the performance, or breach, of any covenant or agreement of the Issuer
in this Indenture (other than a covenant or agreement a default in the performance or
breach of which is specifically dealt with elsewhere in this Section),and continuance of
such default or breach for a period of 60 days after there has been given to the Issuer by
the Trustee or to the Issuer and the Trustee by the owners of at least 10% in principal
amount of the Bonds Outstanding, a written notice specifying such default or breachand
requiring it to be remedied; provided, that if such default cannot be fully remedied within
such 60-day period, but can reasonably be expected to be fully remedied, such default
shall not constitute an event of default if the Issuer shall immediately upon receipt of such
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notice commencethe curing of such default and shall thereafter prosecute and complete
the samewith due diligence and dispatch;

the filing by the Issuer of a petition or answer seeking reorganization or
arrangement under the federal bankruptcy laws or any other applicable law of the United
Statesof America, or if a court of competent jurisdiction shall approve a petition, filed
with or without the consent of the Issuer, seeking reorganization under the federal
bankruptcy laws or any other applicable law of the United Statesof America, or if, under
the provisions of any other law for the relief or aid of debtors, any court of competent
jurisdiction shall assumecustody or control of the Issuer or of the whole or any substantial
part of the Broadband System;or

the occurrence of any other event of default asis provided in a Supplemental
Indenture.

For the avoidance of confusion, as provided in Section 4.08 hereof, notwithstanding any
other provision of this Indenture, the making of a claim for the replenishment of moneys in the
Debt Service Reserve Fund as provided in the Commitment Funding Agreement and this
Indenture shall not be considered an event of default under this Indenture.

[Reference is made to the Commitment Funding Agreement for the remedies of the
Commission upon the occurrence of certain events of default asprovided therein.]

Acceleration .

Except as provided in Section 7.02(b) and Section 7.02(c) if an event of default
has occurred and is continuing, the Trustee shall not, whether in the exerciseof its own
discretion or upon the request of the Owners of the Bonds then Outstanding, declare the
principal of all Bondsthen Outstanding and the interest accruedthereon immediately due
and payable.

Upon the occurrence and continuance of both of the following: (i) there has been
an event of default under Section 7.01(a)and/or Section 7.01(b) hereof and (ii) the full
amount of the Commitment has been exhausted, the Trustee may, and shall upon the
written request of the owners of amajority in principal amount of the Outstanding Bonds,
by notice to the Issuer and the Commission, declare the principal of all Bonds then
Outstanding due and payable, whereupon such Bonds shall become and be due and
payable, anything in the Bonds or herein to the contrary notwithstanding.

Upon the occurrenceand continuance of an event of default under Section 7.01(d)
hereof, the principal of all Bonds then Outstanding and the interest accrued thereon shall
becomedue and payable automatically and immediately, without presentment, demand,
protest or other notice of any kind, all of which are hereby waived by the Issuer, anything
in the Bonds or herein to the contrary notwithstanding. The Trustee shall give notice to
the Issuer and the Commission of any such acceleration.
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At any time after the principal of the Bonds shall have beenso declared to be due
and payable and before the entry of final judgment or decree in any suit, action or
proceeding instituted on account of such default, or before the completion of the
enforcement of any other remedy hereunder, the Trustee shall, with the written consent
of all Owners of the Bonds then Outstanding, annul such declaration and its consequences
with respect to any Bonds not then due by their terms if (i) moneys shall have been
deposited in the Debt Service Fund sufficient to pay, respectively, all matured
installments of interest and principal or redemption prices then due (other than the
principal then due only becauseof such declaration) on all Bonds then Outstanding;
(i) moneys shall have been deposited with the Trustee sufficient to pay the charges,
compensation, expenses,disbursements, advancesand liabilities of the Trustee, its agents
and counsel, and any paying agent, and the Fiscal Agent; and (iii) all other amounts then
payable hereunder shall have been paid or a sum sufficient to pay the same shall have
been deposited with the Trustee (other than a default in the payment of the principal of
such Bonds then due only becauseof such declaration). No such annulment shall extend
to or affect any subsequentevent of default or impair any right consequentthereon.

Remedies. Upon the occurrence and continuance of any event of default under this

Indenture, unlessthe sameis waived asprovided in this Indenture (subjectin all respectsto the
limitations on waivers provided herein including the default waiver limitations set forth in
Section 7.10, the Trustee shall have the following rights and remedies, in addition to any other
rights and remedies provided under this Indenture or by law:

Right To Bring Suit, Etc. The Trustee may pursue any available remedy at law or
in equity by suit, action, mandamus or other proceeding to enforce the payment of the
principal of, premium, if any, and interest on the Bonds Outstanding, including interest
on overdue principal (and premium, if any) and on overdue installments of interest, and
any other sums due under this Indenture, to realize on or to foreclose any of its interests
or liens under this Indenture or any other Transaction Document, to enforce and compel
the performance of the duties and obligations of the Issuer as setforth in this Indenture
and to enforce or preserve any other rights or interests of the Trustee under this Indenture
with respectto any of the Trust Estateor otherwise existing at law or in equity.

Exerciseof Remediesat Direction of Bondowners. If requestedin writing to do so
by the owners of not lessthan 25% in principal amount of Bonds Outstanding and if
indemnified as provided in Section 8.02(e) hereof, the Trustee shall be obligated to
exercise such one or more of the rights and remedies conferred by this Article as the
Trustee shall deem most expedient in the interests of the bondowners.

Appointment of Receiver. Upon the filing of a suit or other commencement of
judicial proceedingsto enforcethe rights of the Trustee and the owners of the Bonds under
this Indenture, the Trustee shall be entitled, asa matter of right, to the appointment of a
receiver or receivers of the Trust Estate,pending such proceedings, with such powers as
the court making such appointment shall confer.
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Suits To Protect the Trust Estate. The Trustee shall have power to institute and
to maintain such proceedings asit may deem expedient to prevent any impairment of the
Trust Estate by any actswhich may be unlawful or in violation of this Indenture and to
protect its interests and the interests of the owners of the Bonds in the Trust Estate,
including power to institute and maintain proceedings to restrain the enforcement of or
compliance with any governmental enactment, rule or order that may be unconstitutional
or otherwise invalid, if the enforcement of or compliance with such enactment, rule or
order would impair the security under this Indenture or be prejudicial to the interests of
the owners of the Bonds or the Trustee, or to intervene (subjectto the approval of a court
of competent jurisdiction) on behalf of the owners of the Bonds in any judicial proceeding
to which the Issueris a party and which in the judgment of the Trustee has a substantial
bearing on the interests of the owners of the Bonds.

Control of RevenueFund and Surplus Fund. The Trustee may take control of the
Revenue Fund and the Surplus Fund and all amounts therein upon the occurrence and
continuance of an event of default described in Section 7.01(a) Section 7.01(b) and/or
Section 7.01(d) hereof. As provided in Section 4.06 of this Indenture, amounts in the
Revenue Fund shall first be applied to the payment of Operation and Maintenance
Expenses then due, as shall moneys collected by the Trustee after payment of all
undeducted amounts then due the Trustee asmore fully provided in Section 7.07hereof.

Enforcement Without Possession of Bonds. All rights of action under this
Indenture or any of the Bonds may be enforced and prosecuted by the Trustee without
the possession of any of the Bonds or the production thereof in any suit or other
proceeding relating thereto, and any such suit or proceeding instituted by the Trustee
shall be brought in its own name astrustee of an expresstrust. Any recovery of judgment
shall, after provision for the payment of the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, and subject to the
provisions of Section 7.07hereof, be for the equal and ratable benefit of the owners of the
Bonds in respectof which such judgment hasbeenrecovered.

Restoration of Positions . If the Trustee or any owner of the Bonds has instituted
any proceeding to enforce any right or remedy under this Indenture by suit, foreclosure,
the appointment of areceiver, or otherwise, and such proceeding has beendiscontinued
or abandoned for any reason, or has beendetermined adversely to the Trustee or to such
owner of the Bonds, then and in every casethe Issuer, the Trustee and the owners of the
Bonds shall, subjectto any determination in such proceeding, be restored to their former
positions and rights under this Indenture, and thereafter all rights and remedies of the
Trustee and the owners of the Bonds shall continue asthough no such proceeding had
beeninstituted.

Trustee May File Proofs of Claim. In case of the pendency of any receivership,
insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or
other judicial proceeding relative to the Issuer or any other obligor upon the Bonds or of such
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other obligor or their creditors, the Trustee (irrespective of whether the principal of the Bonds
shall then be due and payable, as therein expressed or by declaration or otherwise, and
irrespective of whether the Trustee shall have made any demand on the Issuer for the payment
of overdue principal, premium or interest) shall be entitled and empowered, by intervention in
such proceeding or otherwise,

to file and prove a claim for the whole amount of principal (and premium, if any)
and interest owing and unpaid in respectof the Outstanding Bonds and to file such other
papers or documents as may be necessaryor advisable in order to have the claims of the
Trustee (including any claim for the reasonable compensation, expenses,disbursements
and advances of the Trustee, its agents and counsel) and of the bondowners allowed in
such judicial proceeding, and

to collect and receive any moneys or other property payable or deliverable on any
such claims and to distribute the same;

and any custodian, receiver, assignee,trustee, liquidator, sequestrator or other similar official in
any suchjudicial proceeding is hereby authorized by eachbondowner to make such payments to
the Trustee, and in the event that the Trustee shall consent to the making of such payments
directly to the bondowners, to pay to the Trustee any amount due to it for the reasonable
compensation, expenses,disbursements and advancesof the Trustee, its agentsand counsel, and
any other amounts due the Trustee under Section 8.04

Nothing herein contained shall be deemedto authorize the Trustee to authorize or consent
to or accept or adopt on behalf of any owner of the Bonds any plan of reorganization,
arrangement, adjustment or composition affecting the Bonds or the rights of any owner thereof,
or to authorize the Trustee to vote in respectof the claim of any owner of the Bonds in any such
proceeding.

Limitation on Suits by Bondowners. No owner of any Bond shall have any right to
institute any proceeding, judicial or otherwise, under or with respectto this Indenture, or for the
appointment of areceiver or trustee or for any other remedy under this Indenture, unless

such owner has previously given written notice to the Trustee of a continuing
event of default;

the owners of not lessthan 25%in principal amount of the Outstanding Bonds
shall have made written requestto the Trustee to institute proceedings in respectof such
event of default in its own name as Trustee under this Indenture;

such owner or owners have offered to the Trustee indemnity as provided in
Sections 8.02(e),8.02(k) and 8.04 hereof against the costs, expensesand liabilities to be
incurred in compliance with such request;
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the Trustee for 60days after its receipt of such notice, request and offer of
indemnity hasfailed to institute any such proceeding; and

no direction inconsistent with such written request has been given to the Trustee
during such 60-day period by the owners of a majority in principal amount of the
Outstanding Bonds;

it being understood and intended that no one or more owners of Bonds shall have any right in
any manner whatever by virtue of, or by availing of, any provision of this Indenture to affect,
disturb or prejudice the lien of this Indenture or the rights of any other owners of Bonds, or to
obtain or to seekto obtain priority or preference over any other owners or to enforce any right
under this Indenture, exceptin the manner herein provided and for the equal and ratable benefit
of all Outstanding Bonds.

Notwithstanding the foregoing or any other provision in this Indenture, however, the
owner of any Bond shall have the right which is absolute and unconditional to receive payment
of the principal of (and premium, if any) and interest on such Bond on the respective stated
maturities expressedin such Bond (or, in the caseof redemption, on the redemption date) and
nothing contained in this Indenture shall affect or impair the right of any owner to institute suit
for the enforcement of any such payment.

Control of Proceedings by Bondowners . The owners of a majority in principal amount
of the Bonds Outstanding shall have the right, during the continuance of an event of default,
provided indemnity hasbeenprovided to the Trusteein accordancewith Sections 8.02(e),8.02(k)
and 8.04

to require the Trustee to proceed to enforce this Indenture, either by judicial
proceedings for the enforcement of the payment of the Bonds and the foreclosure of this
Indenture, or otherwise; and

to direct the time, method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred upon the Trustee
under this Indenture; provided that

suchdirection shall not bein conflict with any rule of law or this Indenture;

the Trustee may take any other action deemed proper by the Trustee which
is not inconsistent with such direction;

the Trustee shall not determine that the action so directed would be
unjustly prejudicial to the owners not taking part in such direction; and

the Trustee has beenindemnified asprovided in Section 8.02(e)hereof.
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Application of Moneys Collected. Any moneys collected by the Trustee pursuant to
this Article (after the deductions for payment of costsand expensesof proceedings resulting in
the collection of such moneys) together with any other sums then held by the Trustee as part of
the Trust Estate,shall be applied in the following order, at the date or dates fixed by the Trustee
and, in caseof the distribution of such money on account of principal (or premium, if any) or
interest, upon presentation of the Bonds and the notation thereon of the payment if only partially
paid and upon surrender thereof if fully paid:

FIRST: To the payment of all undeducted amounts due the Trustee under
Section 8.04hereof;

SECOND: To the payment of Operation and Maintenance Expensesthen due;

THIRD: To the payment of the interest and principal then due on the Bonds as
follows:

Unless the principal of all the Bonds shall have becomedue and payable,
all such money shall be applied:

FIRST- To the payment to the persons entitled thereto of all interest then due on
the Bonds, on a parity and pro rata basis,in the order of the stated maturity of such
interest and, if the amount available shall not be sufficient to pay in full said
amount, then to the payment ratably, according to the amounts due to the persons
entitled thereto, without any discrimination or privilege;

SECOND - To the payment to the personsentitled thereto of the unpaid principal of
any of the Bonds, on a parity and pro rata basis, which shall have become due
(other than Bonds matured or called for redemption for the payment of which
money is held pursuant to the provisions of this Indenture), in the order of their
due dates, with interest on such Bonds from the respective datesupon which they
becamedue at the rate borne by the Bonds and, if the amount available shall not
be sufficient to pay in full Bonds due on any particular date, together with such
interest, then to the payment ratably, according to the amount of principal due on
such date, to the persons entitled thereto without any discrimination or privilege;

THIRD - To be held for the payment to the personsentitled thereto asthe sameshall
becomedue of the principal of and interest on the Bonds, on a parity and pro rata
basis,which may thereafter becomedue either at stated maturity or upon call for
redemption prior to stated maturity and, if the amount available shall not be
sufficient to pay in full such Bonds due on any particular date, together with
interest then due and owing thereon, in accordancewith the priority of payment
set forth above, payment shall be made ratably according to the amount of
principal due on such date to the persons entitled thereto without any
discrimination or privilege;
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If the principal of all the Bonds shall have become due by acceleration of
maturity or otherwise, all such money shall be applied in accordance with the
priority of payment and other terms setforth above to the payment of the principal
and interest then due and unpaid upon the Bonds, or of any Bond of a seriesover
any other Bond of a series,without preferenceor priority of principal over interest
or of interest over principal or of any installment of interest over any other
installment of interest, ratably, according to the amounts due respectively for
principal and interest to the persons entitled thereto without any discrimination
or privilege.

FOURTH: To the payment of any Commitment Coststhen due.

FIFTH: To the payment of the remainder, if any, to the Issuer or to whosoever may
be lawfully entitled to receive the same,including but not limited to the holders of any
Subordinate Obligations, or asa court of competent jurisdiction may direct.

Whenever moneys are to be applied by the Trustee pursuant to the provisions of this
Section, such moneys shall be applied by it at such times, and from time to time, asthe Trustee
shall determine, having due regard for the amount of such moneys available for application and
the likelihood of additional moneys becoming available for such application in the future.
Whenever the Trustee shall apply such moneys, it shall fix the date (which shall be an Interest
Payment Date unlessit shall deem another date more suitable) upon which such application is to
be made and upon such date interest on the amounts of principal to be paid on such date shall
ceaseto accrue. The Trustee shall give such notice asit may deem appropriate of the deposit with
it of any such moneys and of the fixing of any such date, in accordancewith Section 2.04hereof,
and shall not be required to make payment to the owner of any unpaid Bond until such Bond
shall be presented to the Trustee for appropriate endorsement or for cancellation if fully paid.

Rights and Remedies Cumulative . No right or remedy herein conferred upon or
reservedto the Trustee or to the owners of the Bondsis intended to be exclusive of any other right
or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and
in addition to every other right and remedy given hereunder or now or hereafter existing at law
or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other appropriate
right or remedy.

Delay or Omission Not Waiver. No delay or omission of the Trustee or of any owner of
any Bond to exerciseany right or remedy accruing upon an event of default shall impair any such
right or remedy or constitute a waiver of any such event of default or an acquiescencetherein.
Every right and remedy given by this Article or by law to the Trustee or to the owners of the
Bonds may be exercised from time to time, and as often as may be deemed expedient, by the
Trustee or by such bondowners, asthe casemay be.
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Waiver of PastDefaults . Before any judgment or decreefor payment of money due has
been obtained by the Trustee as provided in this Article, the owners of a majority in principal
amount of the Outstanding Bonds, by written notice delivered to the Trustee and the Issuer, on
behalf of the owners of all the Bonds waive any past default hereunder and its consequences,
excepta default

in the payment of the principal of (or premium, if any) or interest on any Bond; or

in respect of a covenant or provision hereof which under Article IX cannot be
modified or amended without the consent of the owner of each Outstanding Bond
affected.

Upon any such waiver, such default shall ceaseto exist, and any event of default arising
therefrom shall be deemed to have been cured, for every purpose of this Indenture; but no such
waiver shall extend to or affect any subsequentor other default or impair any right or remedy
consequentthereon.

Additional Events of Default and Remedies. Solong asany particular Seriesof Bonds
is Outstanding, the remedies assetforth in this Article VII may be supplemented with additional
remedies assetforth in the Supplemental Indenture under which such Seriesof Bonds is issued.

THE TRUSTEE

Acceptance of Trusts; Certain Duties and Responsibilities . The Trustee acceptsand
agreesto executethe trusts imposed upon it by this Indenture, but only upon the following terms
and conditions:

Exceptduring the continuance of an event of default,

the Trustee undertakes to perform such duties and only such duties asare
specifically set forth in this Indenture, and no implied covenants or obligations
shall beread into this Indenture againstthe Trustee;and

in the absenceof bad faith on its part, the Trustee may conclusively rely, as
to the truth of the statementsand the correctnessof the opinions expressedtherein,
upon certificates or opinions furnished to the Trustee and conforming to the
requirements of this Indenture; but in the caseof any such certificates or opinions
which by any provision hereof are specifically required to be furnished to the
Trustee, the Trustee shall be under a duty to examine the same to determine
whether or not they conform to the requirements of this Indenture.

If an event of default has occurred and is continuing, the Trustee shall exercise
such of the rights and powers vested in it by this Indenture, and use the same degree of
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care and skill in their exercise, as a prudent person would exercise or use under the
circumstancesin the conduct of its own affairs.

No provision of this Indenture shall be construed to relieve the Trustee from
liability for its own grossnegligent action, its own gross negligent failure to act, or its own
willful misconduct, exceptthat

this subsection shall not be construed to limit the effect of subsection (a) of
this Section;

the Trustee shall not be liable for any error of judgment made in good faith
by an authorized officer of the Trustee, unless it shall be proved that the Trustee
was grossly negligent in ascertaining the pertinent facts;

the Trustee shall not be liable with respectto any action taken or omitted
to be taken by it in good faith in accordancewith the direction of the owners of a
majority in principal amount of the Outstanding Bonds, relating to the time,
method and place of conducting any proceeding for any remedy available to the
Trustee, or exercising any trust or power conferred upon the Trustee, under this
Indenture; and

no provision of this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any
of its duties hereunder, or in the exerciseof any of its rights or powers, if it shall
have reasonablegrounds for believing that repayment of such funds or adequate
indemnity against such risk or liability is not reasonably assuredto it.

Whether or not therein expressly so provided, every provision of this Indenture
relating to the conduct or affecting the liability of or conveying insights and duties or
affording protection to the Trustee,whether in its capacity as Trustee, Paying Agent, bond
registrar or any other capacity, shall be subjectto the provisions of this Article VIII .

Certain Rights of Trustee. Exceptasotherwise provided in Section 8.01hereof:

The Trustee may rely and shall be protected in acting or refraining from acting
upon any resolution, certificate, statement, instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture, or other paper or document believed by it to
be genuine and to have beensigned or presented by the proper party or parties.

The Trustee shall be entitled to rely upon a certificate of the Issuer signed by an
Issuer Representative as to the sufficiency of any request or direction of the Issuer
mentioned herein, the existenceor nonexistence of any fact or the sufficiency or validity
of any instrument, paper or proceeding, or that an ordinance or resolution in the form
therein set forth has been adopted by the governing body of the Issuer has been duly
adopted, and is in full force and effect.
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Whenever in 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, the Trustee (unless other evidence be herein specifically prescribed)
may, in the absenceof bad faith on its part, rely upon a certificate of the Issuer.

The Trustee may consult with counsel, and the written advice of such counsel or
any Opinion of Counsel or Opinion of Bond Counsel shall be full and complete
authorization and protection in respect of any action taken, suffered or omitted by the
Trustee hereunder in good faith and in reliance thereon.

Notwithstanding anything in this Indenture to the contrary, the Trustee shall be
under no obligation to exerciseany of the rights or powers vested in it by this Indenture
whether at the request or direction of any of the owners of the Bonds pursuant to this
Indenture or otherwise, unless such bondowners or other party shall have offered to the
Trustee reasonable security or indemnity against the fees,advances, costs, expensesand
liabilities (except as may result from the Trustee’s own gross negligence or willful
misconduct), including, without limitation, such fees, advances, costs, expenses and
liabilities associatedwith environmental contamination and the clean up thereof, which
might beincurred by it in connection with such rights or powers.

The Trustee shall not be bound to make any investigation into the facts or matters
statedin any resolution, certificate, statement,instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture, or other paper or document, but the Trustee,
in its discretion, may make such further inquiry or investigation into such facts or matters
as it may seefit, and, if the Trustee shall determine to make such further inquiry or
investigation, it shall be entitled to examine the books, records and premises of the Issuer,
personally or by agent or attorney.

The Trustee assumesno responsibility for the correctnessof the recitals contained
in this Indenture and in the Bonds, except the certificate of authentication on the Bonds.
The Trustee makes no representations to the value or condition of the Trust Estateor any
part thereof, or asto the title thereto or asto the security afforded thereby or hereby, or as
to the validity or sufficiency of this Indenture or of the Bonds. The Trustee shall not be
accountable for the use or application by the Issuer of any of the Bonds or the proceeds
thereof or of any money paid to or upon the order of the Issuer under any provision of
this Indenture.

The Trustee, in its individual or any other capacity, may become the owner or
pledgee of Bonds and may otherwise deal with the Issuer with the samerights it would
have if it were not Trustee.

All money received by the Trustee shall, until used or applied or invested asherein
provided, be held in trust for the purposes for which they were received. Money held by
the Trustee in trust hereunder need not be segregated from other funds except to the
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extent required by law or by this Indenture. The Trustee shall be under no liability for
interest on any money received by it hereunder exceptasto investments authorized and
directed pursuant to Section 5.02hereof.

The Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or by or through agentsor attorneys and the Trustee shall
not be responsible for any misconduct or negligence on the part of any agent or attorney
appointed with due careby it hereunder.

Notwithstanding anything elsewhere in this Indenture contained, before taking
any action under this Indenture, the Trustee may require that satisfactory indemnity be
furnished to it for the reimbursement of all reasonablecostsand expensesto which it may
be put and to protect it against all liability which it may incur in or by reason of such
action.

The Trustee may elect not to proceed in accordance with the directions of the
owners of the Bonds without incurring any liability to such bondowners if in the opinion
of the Trustee such direction may result in environmental or other liability to the Trustee,
in its individual capacity for which the Trustee has not received indemnity pursuant to
Section 8.02 and Section 8.04 hereof from the bondowners, and the Trustee may rely
upon an Opinion of Counsel addressed to the Issuer and the Trustee in determining
whether any action directed by the bondowners may result in such liability.

The Trustee may inform the bondowners of environmental hazards that the
Trustee hasreasonto believe exist, and the Trustee hasthe right to take no further action
and, in such event no fiduciary duty exists, which imposes any obligation for further
action with respect to the Trust Estate or any portion thereof if the Trustee, in its
individual capacity, determines that any such action would materially and adversely
subject the Trustee to environmental or other liability for which the Trustee has not
received indemnity pursuant to Section 8.02and Section 8.04hereof.

The permissive right of the Trusteeto do things enumerated in this Indenture shall
not be construed asaduty and the Trustee shall not be answerable for other than its gross
negligence or its willful misconduct.

The Trustee shall not be required to give any bond or security in respect of the
execution of the said trusts and powers or otherwise in respectto the premises.

The Trustee shall have no duty to analyze or review any financial report received
by the Trustee or expressany opinion concerning the contents of any financial report or
Official Statementand shall have no responsibility for the contents or accuracy of such
reports or the Official Statement.

Notice of Defaults. The Trustee shall not be required to take notice or be deemed to
have notice of any default hereunder exceptfailure by the Issuerto causeto be made any of the
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payments to the Trustee required to be made by Article IV hereof, unless the Trustee shall be
specifically notified in writing of such default by the Issuer or the owners of at least 10% in
principal amount of all Bonds Outstanding, and in the absenceof such notice so delivered, the
Trustee may conclusively assumethere is no default exceptasaforesaid. Within 30days after the
Trustee has received notice of any event of default or the occurrence of any event of default
hereunder of which the Trustee is deemed to have notice the Trustee shall give written notice of
such event of default by mail to all owners of Bonds as shown on the bond register maintained
by the Trustee, unless such event of default shall have beencured or waived; provided, however,
that, except in the caseof a default in the payment of the principal of (or premium, if any) or
interest on any Bond, the Trustee shall be protected in withholding such notice if and solong as
the Trustee in good faith determines that the withholding of such notice is in the interests of the
bondowners. For the purpose of this Section, the term “default” means any event which is, or
after notice or lapse of time or both would become,an event of default asdefined in Section 7.01
hereof.

Compensation and Indemnification . The Issuer shall causethe Trustee to be promptly
paid reasonable compensation for all servicesrendered under this Indenture together with all
reasonable expenses, charges, fees of counsel, accountants and consultants and other
disbursements, including those of its attorneys, agentsand employees, incurred in good faith in
and about the performance of its powers and duties under this Indenture. The Issuer further
covenants and agreesto indemnify and save harmless the Trustee, and its officers, directors,
employees, and agentsagainst any loss, expenseand liabilities that it may incur arising out of or
in connection with (1) the exerciseand performance of the Trustee’spowers and duties hereunder
in accordancewith the provisions hereof or (2) the sale of any Bonds and the carrying out of any
of the transactions contemplated by the Bonds or related documents, including the costs and
expensesof defending against any claim of liability, but excluding liabilities that are due to the
Trustee’s gross negligence or willful misconduct. The obligations of the Issuer under this
Section 8.04 shall survive resignation or removal of the Trustee under this Indenture and
payment of the Bonds and discharge of this Indenture.

As security for the payment of such compensation, expenses, reimbursements and
indemnity under this Section, the Trustee shall be secured under this Indenture by a first lien
prior to the Bonds, and shall have the right to use and apply any trust moneys held by it under
Article IV hereof.

Corporate Trustee Required; Eligibility. There shall at all times be a Trustee hereunder
which shall be a bank, national banking association, trust company or other financial institution
having the powers of atrust company, organized and doing businessunder the laws of the United
Statesof America or of any state thereof, authorized under such laws to exercisecorporate trust
powers, subjectto supervision or examination by federal or state authority, having a combined
capital and surplus of at least $100,000,000. If such bank, national banking association, trust
company or other financial institution publishes reports of condition at leastannually, pursuant
to law or to the requirements of such supervising or examining authority, then for the purposes
of this Section,the combined capital and surplus of such corporation shall be deemed to be its
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combined capital and surplus assetforth in its most recent report of condition so published. If
at any time the Trustee shall ceaseto be eligible in accordancewith the provisions of this Section,
it shall resign immediately in the manner and with the effect specified in this Article.

Resignation and Removal of Trustee.

The Trustee may resign at any time by giving written notice thereof to the Issuer
and each owner of Bonds Outstanding as shown by the bond register required by this
Indenture to be kept at the office of the Trustee. If an instrument of acceptanceby a
successorTrustee shall not have been delivered to the Trustee within 90days after the
giving of such notice of resignation, the resigning Trustee may petition any court of
competent jurisdiction for the appointment of a successorTrustee.

If the Trustee has or shall acquire any conflicting interest (as determined by the
Trustee), it shall, within 90days after ascertaining that it has a conflicting interest, or
within 30days after receiving written notice from the Issuer (solong asthe Issuer is not
in default under this Indenture) that it has a conflicting interest, either eliminate such
conflicting interest or resign in the manner and with the effect specified in subsection (a).

With the consentof the Commission asprovided in Section 11.02(n)(ii) hereof, the
Trustee may be removed at any time by an instrument or concurrent instruments in
writing delivered to the Issuer and the Trustee signed by the owners of a majority in
principal amount of the Outstanding Bonds, or, solong asthe Issueris not in default and
no condition that with the giving of notice or passageof time, or both, would constitute a
default under this Indenture, by the Issuer. The Issuer or any bondowner may at any time
petition any court of competent jurisdiction for the removal for causeof the Trustee.

If at any time:

the Trustee shall fail to comply with subsection (b) after written request
therefor by the Issuer or by any bondowner;

the Trustee shall ceaseto be eligible under Section 8.05 hereof and shall
fail to resign after written requesttherefor by the Issueror by any such bondowner;
or

the Trustee shall become incapable of acting or shall be adjudged a
bankrupt or insolvent or a receiver of the Trustee or of its property shall be
appointed or any public officer shall take charge or control of the Trustee or of its
property or affairs for the purpose of rehabilitation, conservation or liquidation;

then, in any such case, (A) the Issuer may remove the Trustee, or (B) any
bondowner may petition any court of competent jurisdiction for the removal of
the Trustee and the appointment of a successorTrustee.
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The Trustee shall give notice at the expenseof the Issuer of eachresignation and
each removal of the Trustee and each appointment of a successorTrustee by mailing
written notice of such event by first-classmail, postage prepaid, to the registered owners
of Bonds as their names and addressesappear in the bond register maintained by the
Trustee. Each notice shall include the name of the successorTrustee and the address of
its principal corporate trust office.

No resignation or removal of the Trustee and no appointment of a successor
Trustee pursuant to this Article shall becomeeffective until the acceptanceof appointment
by the successorTrustee under Section 8.08hereof.

Appointment of SuccessorTrustee. With the consent of the Commission as provided
in Section 11.02(n)(ii) hereof, if the Trustee shall resign, be removed or become incapable of
acting, or if a vacancy shall occur in the office of Trustee for any cause,the Issuer, (solong asno
event of default hereunder has occurred and is continuing), or the owners of a majority in
principal amount of Bonds Outstanding (if an event of default hereunder has occurred and is
continuing), by an instrument or concurrent instruments in writing delivered to the Issuer and
the retiring Trustee, shall promptly appoint a successorTrustee. In caseall or substantially all of
the Trust Estateshall bein the possessionof areceiver or trustee lawfully appointed, suchreceiver
or trustee, by written instrument, may similarly appoint a temporary successorto fill such
vacancy until a new Trustee shall be so appointed by the Issuer or the bondowners. If, within
30days after such resignation, removal or incapability or the occurrence of such vacancy, a
successorTrustee shall be appointed in the manner herein provided, the successorTrustee so
appointed shall, forthwith upon its acceptance of such appointment, become the successor
Trustee and supersede the retiring Trustee and any temporary successorTrustee appointed by
such receiver or trustee. If no successorTrustee shall have been so appointed and accepted
appointment in the manner herein provided, any bondowner may petition any court of
competent jurisdiction for the appointment of a successorTrustee, until a successorshall have
beenappointed asabove provided. The successorso appointed by such court shall immediately
and without further act be superseded by any successorappointed as above provided. Every
such successorTrustee appointed pursuant to the provisions of this Section shall be a bank or
trust company in good standing under the law of the jurisdiction in which it was created and by
which it exists, meeting the eligibility requirements of this Article.

Acceptance of Appointment by Successor Every successor Trustee appointed
hereunder shall execute, acknowledge and deliver to the Issuer and to the retiring Trustee an
instrument accepting such appointment, and thereupon such successorTrustee, without any
further act, deed or conveyance, shall become vested with all the estates, properties, rights,
powers, trusts and duties of the retiring Trustee and the duties and obligations of the retiring
Trustee shall ceaseand terminate; but, on request of the Issuer or the successorTrustee, such
retiring Trustee shall, upon payment of its charges,fees,costsand expenses,including its agents
and counsel, execute and deliver an instrument conveying and transferring to such successor
Trustee upon the trusts herein expressedall the estates,properties, rights, powers and trusts of
the retiring Trustee, and shall duly assign, transfer and deliver to such successorTrustee all
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property and money held by such retiring Trustee hereunder, subject neverthelessto its lien, if
any, provided for in Section 8.04hereof. Upon request of any such successorTrustee, the Issuer
shall executeany and all instruments for more fully and certainly vesting in and confirming to
such successorTrustee all such estates,properties, rights, powers and trusts.

No successorTrustee shall acceptits appointment unless at the time of such acceptance
such successorTrustee shall be qualified and eligible under this Article.

Merger, Consolidation and Successionto Business. Any corporation or associationinto
which the Trustee may be merged or with which it may be consolidated, or any corporation or
associationresulting from any merger or consolidation to which the Trustee shall be a party, or
any corporation or associationsucceedingto all or substantially all of the corporate trust business
of the Trustee, shall be the successorof the Trustee hereunder, provided such corporation or
association shall be otherwise qualified and eligible under this Article, and shall be vested with
all of the title to the whole property, the Trust Estate and all the trusts, powers, discretions,
immunities, privileges and all other matters aswas its predecessor,without the execution or filing
of any paper or any further acton the part of any of the parties hereto. In caseany Bonds shall
have beenauthenticated, but not delivered, by the Trustee then in office, any successorby merger
or consolidation to such authenticating Trustee may adopt such authentication and deliver the
Bonds so authenticated with the sameeffect asif such successorTrustee had itself authenticated
such Bonds.

Co-Trustees and Separate Trustees. At any time or times, for the purpose of meeting
the legal requirements of any jurisdiction in which any of the Trust Estate may at the time be
located, or in the enforcement of any default or the exerciseany of the powers, rights or remedies
herein granted to the Trustee, or any other action which may be desirable or necessaryin
connection therewith, the Trustee shall have power to appoint, and, upon the written request of
the Trustee or of the owners of at least 25%in principal amount of the Bonds Outstanding, the
Issuer shall for such purpose join with the Trustee in the execution, delivery and performance of
all instruments and agreements necessaryor proper to appoint, one or more Personsapproved
by the Trustee either to act as co-trustee, jointly with the Trustee, of all or any part of the Trust
Estate,or to act as separatetrustee of any such property, in either casewith such powers asmay
be provided in the instrument of appointment, and to vest in such person or persons in the
capacity aforesaid, any property, title, protection, immunity, right or power deemed necessaryor
desirable, subject to the other provisions of this Section. If the Issuer does not join in such
appointment within 15days after the receipt by it of a request so to do, or in casean event of
default has occurred and is continuing, the Trustee alone shall have power to make such
appointment.

Should any written instrument from the Issuer be required by any co-trustee or separate
trustee so appointed for more fully confirming to such co-trustee or separate trustee such
property, title, right or power, any and all such instruments shall, on request, be executed,
acknowledged and delivered by the Issuer.
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Every co-trustee or separatetrustee shall, to the extent permitted by law, but to such extent
only, be appointed subjectto the following terms, namely:

The Bonds shall be authenticated and delivered, and all rights, powers, duties and
obligations hereunder in respect of the custody of securities, cash and other personal
property held by, or required to be deposited or pledged with, the Trustee hereunder,
shall be exercisedsolely by the Trustee.

The rights, powers, duties and obligations hereby conferred or imposed upon the
Trustee in respect of any property covered by such appointment shall be conferred or
imposed upon and exercised or performed by the Trustee or by the Trustee and such
co-trustee or separatetrustee jointly, as shall be provided in the instrument appointing
such co-trustee or separate trustee, except to the extent that under any law of any
jurisdiction in which any particular act is to be performed, the Trustee shall be
incompetent or unqualified to perform such act, in which event such rights, powers,
duties and obligations shall be exercised and performed by such co-trustee or separate
trustee.

The Trustee at any time, by an instrument in writing executed by it, with the
concurrence of the Issuer evidenced by a resolution, may accept the resignation of or
remove any co-trustee or separate trustee appointed under this Section, and, in casean
event of default has occurred and is continuing, the Trustee shall have power to accept
the resignation of, or remove, any such co-trustee or separate trustee without the
concurrence of the Issuer. Upon the written request of the Trustee, the Issuer shall join
with the Trustee in the execution, delivery and performance of all instruments and
agreementsnecessaryor proper to effectuate such resignation or removal. A successorto
any co-trustee or separatetrustee soresigned or removed may be appointed in the manner
provided in this Section.

No co-trustee or separatetrustee hereunder shall be personally liable by reason of
any act or omission of the Trustee, or any other such trustee hereunder.

Any request,demand, authorization, direction, notice, consent,waiver or other act
of bondowners delivered to the Trustee shall be deemed to have been delivered to each
such co-trustee and separatetrustee.

Designation of Paying Agents. The Trustee is hereby designated and agreesto act as
principal Paying Agent for and in respectto the Bonds. The Issuer may, in its discretion, cause
the necessaryarrangements to be made through the Trustee and to be thereafter continued for
the designation of alternate Paying Agents, if any, and for the making available of funds
hereunder for the payment of the principal of, premium, if any, and interest on the Bonds of any
Series,or at the principal corporate trust office of said alternate Paying Agents. In the event of a
changein the office of Trustee, the predecessorTrustee which hasresigned or beenremoved shall
ceaseto betrustee of any funds provided hereunder and Paying Agent for principal of, premium,
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if any, and interest on the Bonds, and the successorTrustee shall becomesuch Trustee and Paying
Agent unless a separate Paying Agent or Agents are appointed by the Issuerin connection with
the appointment of any successorTrustee.

Electronic Instructions . The Trustee shall have the right to accept and act upon
instructions, including funds transfer instructions (the “Instructions ") given pursuant to this
Indenture and delivered using Electronic Means. |If the Issuer elects to give the Trustee
Instructions using Electronic Means and the Trustee in its discretion elects to act upon such
Instructions, the Trustee’s understanding of such Instructions shall be deemed controlling. The
Issuer understands that the Trustee cannot determine the identity of the actual sender of such
Instructions and that the Trustee shall conclusively presume that directions that purport to have
been sent by an authorized representative of the Issuer. The Issuer shall be responsible for
ensuring that only authorized representatives of eachtransmit such Instructions to the Trustee
and that the Issueris solely responsible to safeguard the use and confidentiality of applicable user
and authorization codes, passwords and/or authentication keys upon receipt. The Trustee shall
not be liable for any losses,costs or expensesarising directly or indirectly from the Trustee’s
reliance upon and compliance with such Instructions notwithstanding such directions conflict or
are inconsistent with a subsequentwritten instruction. The Issuer agrees:(i) to assumeall risks
arising out of the use of Electronic Meansto submit Instructions to the Trustee,including without
limitation the risk of the Trustee acting on unauthorized Instructions, and the risk of interception
and misuse by third parties; (ii) that it is fully informed of the protections and risks associated
with the various methods of transmitting Instructions to the Trustee and that there may be more
secure methods of transmitting Instructions than the method(s) selected by the Issuer; (iii) that
the security procedures (if any) to be followed in connection with its transmission of Instructions
provide to it a commercially reasonabledegree of protection in light of its particular needsand
circumstances;and (iv) to notify the Trustee immediately upon learning of any compromise or
unauthorized use of the security procedures.

SUPPLEMENTAL INDENTURES

Supplemental Indentures Without Consent of Bondowners. Without the consent of
the owners of any Bonds, but with the consentof the Commission, the Issuer and the Trustee may
from time to time enter into one or more Supplemental Indentures for any of the following
purposes:

to more precisely identify the Broadband Project financed out of the proceeds of
the Bonds, or to correct or amplify the description of any property at any time subjectto
the lien of this Indenture, or better to assure,convey and confirm unto the Trustee any
property subject or required to be subjected to the lien of this Indenture, or to subject
additional property to the lien of this Indenture;
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to add to the conditions, limitations and restrictions on the authorized amount,
terms or purposes of issue,authentication and delivery of Bonds or of any Seriesof Bonds,
as herein set forth, additional conditions, limitations and restrictions thereafter to be
observed;

to authorize the issuance of any Series of Additional Bonds as provided in
Section 2.03and to set forth the terms of such Bonds and the special provisions which
shall apply to such Bonds;

to authorize the issuanceor incurrence of Subordinate Obligations as provided in
Section 6.16 and to set forth the terms of such Subordinate Obligations, if such
Subordinate Obligations are being issued or incurred pursuant to a Supplemental
Indenture; and

to evidencethe appointment of aseparatetrustee or the successionof anew trustee
under this Indenture;

to add to the covenants of the Issuer or to the rights, powers and remedies of the
Trustee for the benefit of the owners of all Bonds or to surrender any right or power herein
conferred upon the Issuer, provided such supplement or amendment shall not adversely
affect the interests of the bondowners;

to cure any ambiguity, to correct or supplement any provision in this Indenture
which may be inconsistent with any other provision herein or to make any other change,
with respect to matters or questions arising under this Indenture, which shall not be
inconsistent with the provisions of this Indenture, provided such action shall not
adversely affect the interests of the owners of the Bonds (in making such determination
the Trustee may rely conclusively upon an Opinion of Counsel);

to evidence any change made in the terms of any Seriesof Bonds if such changes
are authorized by the Supplemental Indenture at the time the Seriesof Bonds is issued
and such changeis made in accordancewith the terms of such Supplemental Indenture;

to modify, eliminate or add to the provisions of this Indenture to such extent as
shall be necessaryto effect the qualification of this Indenture under the Trust Indenture
Act of 1939, as amended, or under any similar federal statute hereafter enacted, or to
permit the qualification of the Bonds for saleunder the securities laws of the United States
or any state of the United States;

to provide for uncertificated Bonds or for the issuance of coupons and bearer
Bonds or Bonds registered only asto principal;

to qualify the Bonds or a Seriesof Bonds for a rating or ratings by one or more of
the Rating Agencies;

79



to comply with the requirements of the Code as are necessary,in the opinion of
Bond Counsel, to prevent the federal income taxation of the interest on the Bonds; or

to modify, alter, amend or supplement this Indenture or any Supplemental
Indenture in any other respectwhich is not materially adverseto the bondowners.

Supplemental Indentures With Consent of Bondowners and the Commission . With
the consent of the owners of not less than a majority in principal amount of the Bonds then
Outstanding affected by such Supplemental Indenture and of the Commission, the Issuer and the
Trustee may enter into one or more Supplemental Indentures for the purpose of adding any
provisions to or changing in any manner or eliminating any of the provisions of this Indenture or
of modifying in any manner the rights of the owners of the Bonds under this Indenture; provided,
however, that no such Supplemental Indenture shall, without the consent of the owner of each
Outstanding Bond affected thereby (if such Supplemental Indenture is a modification described
in subsection (e) or (f) below);

change the stated maturity of the principal of, or any installment of interest on,
any Bond, or reduce the principal amount thereof or the interest thereon or any premium
payable upon the redemption thereof, or change any place of payment where, or the coin
or currency in which, any Bond, or the interest thereon is payable, or impair the right to
institute suit for the enforcement of any such payment on or after the stated maturity
thereof (or, in the caseof redemption, on or after the redemption date);

reduce the percentagein principal amount of the Outstanding Bonds, the consent
of whose owners is required for any such Supplemental Indenture, or the consent of
whose owners is required for any waiver provided for in this Indenture of compliance
with certain provisions of this Indenture or certain defaults hereunder and their
consequences;

modify the obligation of the Issuer to make payment on or provide funds for the
payment of any Bond;

modify or alter the provisions of the proviso to the definition of the term
“Outstanding”;

modify any of the provisions of this Section or Section 7.10 hereof, except to
increase any percentage provided thereby or to provide that certain other provisions of
this Indenture cannot be modified or waived without the consent of the owner of each
Bond affected thereby; or

permit the creation of any lien ranking prior to or on a parity with the lien of this
Indenture with respectto any of the Trust Estateor terminate the lien of this Indenture on
any property at any time subjecthereto or deprive the owner of any Bond of the security
afforded by the lien of this Indenture.
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The Trustee may in its discretion determine whether or not any Bonds would be affected
by any Supplemental Indenture and any such determination shall be conclusive upon the owners
of all Bonds and, whether theretofore or thereafter authenticated and delivered hereunder. The
Trustee shall not be liable for any such determination made in good faith.

It shall not be necessaryfor the required percentageof owners of Bonds under this Section
to approve the particular form of any proposed Supplemental Indenture, but it shall be sufficient
if such act shall approve the substancethereof.

For the purposes of this Article 1X, the purchasers of the Bonds of a Series, whether
purchasing as underwriters, for resale or otherwise, upon such purchase, may approve a
Supplemental Indenture and may consentto a modification or amendment of this Indenture or
any Supplemental Indenture and other modifications permitted by this Section 9.02 in the
manner provided herein, exceptthat no proof of ownership shall be required, and with the same
effect asa consentgiven by the owner of such Bonds; provided, however, that, if such consentis
given by a purchaser who is purchasing as an underwriter or for resale, the nature of the
modification or amendment and the provisions for the purchaser consenting thereto shall be
describedin the official statement, prospectus, offering memorandum or other offering document
prepared in connection with the primary offering of the Bonds of such Seriesby the Issuer.

Opinions of Bond Counsel. Notwithstanding anything to the contrary in Sections 9.01
or 9.02hereof, before the Issuer and the Trustee enter into any Supplemental Indenture pursuant
to Sections 9.01or 9.02hereof, there shall have beendelivered to the Trustee and the Commission
an Opinion of Bond Counsel to the effect that such Supplemental Indenture is authorized or
permitted by this Indenture, complies with its terms, will, upon the execution and delivery
thereof, be valid and binding upon the Issuer in accordancewith its terms and will not cause
interest on any of the Bonds which is then excluded from gross income of the recipient thereof
for federal income tax purposes to be included in grossincome for federal income tax purposes.

Effect of Supplemental Indentures . Upon the execution of any Supplemental Indenture
under this Article, this Indenture shall be modified in accordance therewith and such
Supplemental Indenture shall form a part of this Indenture for all purposes; and every owner of
Bonds theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.

Reference in Bonds to Supplemental Indentures . Bonds authenticated and delivered
after the execution of any Supplemental Indenture pursuant to this Article may, and if required
by the Trustee shall, bear a notation in form approved by the Trustee asto any matter provided
for in such Supplemental Indenture. If the Issuer shall so determine, new Bonds so modified as
to conform, in the opinion of the Trustee and the Issuer,to any such Supplemental Indenture may
be prepared and executed by the Issuer and authenticated and delivered by the Trustee in
exchangefor Outstanding Bonds.
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SATISFACTION AND DISCHARGE

Payment, Discharge and Defeasance of Bonds. Bonds will be deemed to be paid and
discharged and no longer Outstanding under this Indenture and will ceaseto be entitled to any
lien, benefit or security of this Indenture if the Issuer shall pay or provide for the payment of such
Bonds in any one or more of the following ways:

by paying or causing to be paid the principal of (including redemption premium,
if any) and interest on such Bonds, asand when the samebecomedue and payable;

by delivering such Bonds to the Trustee for cancellation; or

by depositing in trust with the Trustee or other Paying Agent moneys and
DefeasanceObligations in an amount, together with the income or increment to accrue
thereon, without consideration of any reinvestment thereof, sufficient to pay or redeem
(when redeemable) and discharge the indebtedness on such Bonds at or before their
respective maturity or redemption dates (including the payment of the principal of,
premium, if any, and interest payable on such Bonds to the maturity or redemption date
thereof); provided that, if any such Bonds are to be redeemed prior to the maturity thereof,
notice of such redemption is given in accordancewith the requirements of this Indenture
or provision satisfactory to the Trustee is made for the giving of such notice.

The Bonds may be defeasedin advance of their maturity or redemption dates only with
cashor DefeasanceObligations pursuant to subsection (c) above, subjectto receipt by the Trustee
of (i) a verification report in form and substance satisfactory to the Trustee prepared by
independent certified public accountants, or other verification agent, satisfactory to the Trustee,
and (ii) an Opinion of Bond Counsel addressed and delivered to the Trustee and the Issuer in
form and substancesatisfactory to the Trustee to the effect that the payment of the principal of
and redemption premium, if any, and interest on all of the Bonds then Outstanding and any and
all other amounts required to be paid under the provisions of this Indenture has been provided
for in the manner setforth in this Indenture and to the effect that so providing for the payment
of any Bonds will not causethe interest on the Bonds to be included in grossincome for federal
income tax purposes, notwithstanding the satisfaction and discharge of this Indenture.

The foregoing notwithstanding, the liability of the Issuer in respect of such Bonds shall
continue, but the owners thereof shall thereafter be entitled to payment only out of the moneys
and DefeasanceObligations deposited with the Trustee asaforesaid.

Moneys and Defeasance Obligations so deposited with the Trustee pursuant to this
Section shall not be a part of the Trust Estate but shall constitute a separatetrust fund for the
benefit of the Personsentitled thereto. Suchmoneys and DefeasanceObligations shall be applied
by the Trustee to the payment (either directly or through any Paying Agent, asthe Trustee may
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determine) to the Personsentitled thereto, of the principal (and premium, if any) and interest for
whose payment such moneys and DefeasanceObligations have beendeposited with the Trustee.

Satisfaction and Discharge of Indenture . This Indenture and the lien, rights and
interests created by this Indenture shall ceaseterminate and becomenull and void (exceptasto
any surviving rights pursuant to Section 10.03hereof) if the following conditions are met:

the principal of, premium, if any, and interest on all Bonds has been paid or is
deemed to be paid and discharged by meeting the conditions of Section 10.01hereof;

all other sums payable under this Indenture with respectto the Bonds are paid or
provision satisfactory to the Trustee is made for such payment;

all amounts due and owing to the Commission have beenrepaid as provided in
Section 11.02(g)hereof;

the Trustee receives an Opinion of Bond Counsel (which may be based upon a
ruling or rulings of the Internal Revenue Service)to the effect that so providing for the
payment of any Bonds will not causethe interest on the Bonds to be included in gross
income for federal income tax purposes, notwithstanding the satisfaction and discharge
of this Indenture; and

the Trustee receives an Opinion of Counsel to the effect that all conditions
precedent in this Section to the satisfaction and discharge of this Indenture have been
complied with.

Thereupon, the Trustee shall executeand deliver to the Issueratermination statementand
suchinstruments of satisfaction and discharge of this Indenture asmay be necessaryat the written
request of the Issuer, and shall pay, assign, transfer and deliver to the Issuer, or other Persons
entitled thereto, all moneys, securities and other property then held by it under this Indenture as
a part of the Trust Estate, other than moneys or DefeasanceObligations held in trust by the
Trustee as herein provided for the payment of the principal of, premium, if any, and interest on
the Bonds.

Rights Retained After Discharge. Notwithstanding the satisfaction and discharge of
this Indenture, the rights of the Trustee under Section 8.04hereof shall survive, and the Trustee
shall retain such rights, powers and duties under this Indenture as may be necessary and
convenient for the payment of amounts due or to becomedue on the Bonds and the registration,
transfer and exchange of Bonds as provided herein. Nevertheless, any moneys held by the
Trustee or any Paying Agent for the payment of the principal of, redemption premium, if any, or
interest on any Bond remaining unclaimed for four years after the principal of all Bonds has
become due and payable, whether at maturity or upon proceedings for redemption or by
declaration as provided herein, shall then be paid to the Issuer without liability for interest
thereon, and the owners of any Bonds not theretofore presented for payment shall thereafter be
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entitled to look only to the Issuerfor payment thereof and all liability of the Trustee or any Paying
Agent with respectto such moneys shall thereupon cease.

PROVISIONS RELATING TO DEBT SERVICE RESERVEREIMBURSEMENT FUNDING
COMMITMENT

Definitions Relating to DSR Commitment . All terms defined in Section 1.01 of this
Indenture shall have the same meaning in this Article Xl. In addition, the following terms shall
have the respective meanings setforth below.

“Authorizing Document” shall mean this Indenture.

“Bond Documents” shall mean the resolution, trust agreement, indenture, ordinance,
loan agreement, leaseagreement, bond, note, certificate and/or any additional or supplemental
document establishing the terms of or securing, directly or indirectly, the Bonds, executed in
connection with the Bonds. For purposes of the Bonds and this Article XI, the Bond Documents
are the Indenture and any Supplemental Indenture which may be entered into hereafter relating
to the Bonds.

“Commitment Limit ” shall mean the maximum amount of Credit Enhancementawarded
by the Commission for the Bonds pursuant to [CPUC RESOLUTION NO. ], subject to
reduction asthe principal amount of the Bonds is paid asprovided in the Commitment Funding
Agreement.

“CPUC Default ” shall mean CPUC has failed to make any payment under the DSR
Commitment when due and owing in accordancewith the terms of the Credit Enhancementas
setforth in the Commitment Funding Agreement, and asprovided by law.

“Credit Enhancement” shall mean the LLP credit enhancement provided by the CPUC
for the Bonds that provides sufficient funds to ensure timely regularly scheduled principal and
interest payments on the Bonds up to the Commitment Limit, which Credit Enhancement is
provided through the replenishment of the Debt Service Reserve Fund from the DSR
Commitment.

“DSRF” shall mean the Debt Service Reserve Fund established in the custody of the
Trustee pursuant to Section 4.010f the Indenture.

“DSR Commitment ” shall mean the Debt Service Reserve Reimbursement Funding
Commitment issued by the Commission that will support the DSRF and provide credit
enhancement for the Bonds; the DSR Commitment is defined in Section 1.01 as the
“Commitment.” The DSR Commitment amount and Commitment Limit is subjectto reduction
asthe principal amount of the Bondsis paid asprovided in the Commitment Funding Agreement.
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The schedule for reduction of the award asthe principal amount of the Bonds is paid is setforth
on Exhibit B attached to the Commitment Funding Agreement.

Provisions Relating to DSR Commitment .

The provisions of this Section 11.02shall govern, notwithstanding anything to the
contrary setforth in this Authorizing Document.

Amounts drawn by the Trustee under the DSR Commitment and pursuant to this
Section 11.02shall be used solely to replenish the Debt Service ReserveFund established
under Section 4.01 and applied under Section 4.08 As provided in said Section 4.08
moneys in the Debt Service Reserve Fund shall be used to pay scheduled payments of
principal and interest due on the Bonds that are not paid from Net System Revenuesor
otherwise under Section 4.07, as more fully provided in this Authorizing Document.
Interest earnings on amounts on deposit in the Debt Service Reserve Fund shall be
transferred to the Debt Service Fund under this Authorizing Document to be used to pay
debt service on the Bonds, asprovided herein; provided that such earnings may be used
to pay any Commitment Coststhen due and owing, if any, asprovided herein.

(2) The Trustee or other Paying Agent shall provide notice to the Commission
and the Fiscal Agent of a potential draw upon the Debt Service ReserveFund asfollows:
In the event that sufficient funds are not on deposit in the Debt Service Fund pursuant to
Section 4.07 of this Authorizing Document at least [five] BusinessDays prior to the date
upon which interest or principal is due on the Bonds, the Trustee or other Paying Agent
shall provide notice thereof to the Commission and the Fiscal Agent. Such notice shall
include the amount of the deficiency and potential amount of the draw upon the Debt
Service ReserveFund. If any deficiency is made up in whole or in part prior to or on the
payment date, the Paying Agent or Trustee shall promptly so notify the Commission and
the Fiscal Agent.

Should the Debt Service Reserve Fund be drawn upon pursuant to
Section 4.08 the Trustee or other Paying Agent will make a claim to the
Commission and the Fiscal Agent on behalf of the Commission to replenish the
Debt Service ReserveFund in an amount equal to the amount of the draw upon
the Debt ServiceReserveFund but in no eventin excessof the Commitment Limit
or the amount necessaryto return the amount on deposit in the Debt Service
ReserveFund to the Debt Service ReserveRequirement, whichever is less.

The claim upon the Commission and the Fiscal Agent on behalf of the
Commission shall be made no later than the [fifth] Business Day following the
draw upon the Debt ServiceReserveFund. The Commission and the Fiscal Agent
will provide funds from the DSR Commitment to replenish the Debt Service
Reserve Fund (but in no event in excessof the Commitment Limit) within a
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reasonabletime after said claim is made, and in any event, by the first Business
Day of the month following the month in which the claim was made.

The DSR Commitment will cover no more payments after the full amount
of coveragehasbeenexhausted unless such coverageis replenished in accordance
with the terms of the DSR Commitment. When the DSR Commitment is repaid,
those funds will again beavailable to provide coverageup to the awarded amount.
If the DSR Commitment is not repaid within three months, the liability to the DSR
Commitment will bearinterest asprovided in subsection (d).

3) The Issuer shall pay the Commission or the Fiscal Agent on behalf of the
Commission from Net System Revenuesthe principal amount of any draws under the
DSRCommitment and pay all related feesand expensesincurred by the Commission and
the Fiscal Agent (but only to the extent such feesand expenseswere incurred asserving
asthe Fiscal Agent to the Commission) and shall pay interest thereon from the date that
is three months after the payment by the Commission or the Fiscal Agent on behalf of the
Commission at the Late Payment Rate. Such payment shall be made pursuant to, and in
the priority setforth in, Section 4.06(c)of this Indenture. “Late Payment Rate” meansthe
lesserof (1) the per annum rate of interest publicly announced from time to time by The
Wall StreetJournal asthe prime or baselending rate (the “Prime Rat€’) (any changein
such Prime Rateto be effective on the date such changeis announced in the Wall Street
Journal) plus 1%, and (2) the maximum rate permissible under applicable usury or similar
laws limiting interest rates. The Late Payment Rate shall be computed on the basisof the
actual number of days elapsedover ayear of 360days beginning on the first day following
the three month period from the draw on the DSR Commitment. In the event The Wall
Street Journal ceasesto announce the Prime Rate, the Prime Rate shall be the prime or
baselending rate of such national bank asthe Commission shall designate. If the interest
provisions of this subparagraph (c) shall result in an effective rate of interest which, for
any period, exceedsthe limit of the usury or any other laws applicable to the indebtedness
created herein, then all sums in excessof those lawfully collectible as interest for the
period in question shall, without further agreement or notice between or by any party
hereto, be applied as additional interest for any later periods of time when amounts are
outstanding hereunder to the extent that interest otherwise due hereunder for such
periods plus such additional interest would not exceedthe limit of the usury or such other
laws, and any excessshall be applied upon principal immediately upon receipt of such
moneys by the Commission, with the sameforce and effect asif the Issuerhad specifically
designated such extra sums to be so applied and the Commission had agreed to accept
such extra payment(s) asadditional interest for such later periods. In no event shall any
agreed-to or actual exaction as consideration for the indebtedness created herein exceed
the limits imposed or provided by the law applicable to this transaction for the use or
detention of money or for forbearancein seekingits collection.

Repayment of draws and the accrued interest thereon at the Late Payment
Rate with respect to the DSR Commitment (collectively, “Commitment Costs”)

86



shall commence no later than on the first day following the three month period
following eachdraw, and each such monthly payment thereafter shall be in an
amount atleastequal to 1/12of the aggregateof Commitment Costsrelated to such
draw.

The Issuer shall take all actions required by the Commission to ensure that
Commitment Costsare paid to the Commission in accordancewith the provisions
setforth in the Authorizing Document when due for Commitment Coststhat are
payable to the Commission or the Fiscal Agent on behalf of the Commission.

Amounts in respect of Commitment Costs paid to or on behalf of the
Commission shall be credited first to interest due, then to the feesand expenses
due and then to principal due. As and to the extent that payments are made to the
Commission on account of principal due, the coverage under the DSR
Commitment will beincreasedby alike amount, subjectto the terms of the DSR
Commitment; provided, however that the DSR Commitment shall automatically
be reduced in proportion to any amount of Bonds that is repaid by or on behalf of
the Issuer over the term of the Bonds, thereby reducing the DSR Commitment and
the amounts that may bedrawn thereon until suchamounts have beenrepaid. The
obligation to pay Commitment Costs shall be secured by a valid lien on all
revenuesand other collateral pledged assecurity for the Bonds (subjectonly to the
priority of payment provisions setforth under the Authorizing Document).

Payment of any Commitment Costs shall be made from Net System
Revenuesimmediately after the payment of debt service on the Bonds, asprovided
in Section 4.06(c) of this Indenture. Such payment of Commitment Costs and
amounts owing to the Commission shall occur after payment of debt service on
the Bonds, but before any Net System Revenuescan be used to replenish the Debt
Service ReserveFund or otherwise be allocated to bondholders under the Bond
Documents.

Any Commitment Costsnot paid asprovided in paragraph (v) above may
be paid from the other sourcesof payment identified in this Indenture asprovided
herein.

Notwithstanding the foregoing, payments of the feesand expensesdue and owing

to the Fiscal Agent under the Fiscal Agent Agreement, other than initial setup costs as
described in Section 4(b)(ii) and Exhibit B of that Agreement, that exceedany amounts
that are set aside and held pursuant to Section 2.03(d) of the Commitment Funding
Agreement, shall be on parity with payments due and owing to the Trustee under the
Authorizing Document.

Upon a failure to pay Commitment Costs when due or any other breach of the

terms of this Section 11.02 the Commission shall be entitled to exerciseany and all legal
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and equitable remedies available to it, including those provided under the Authorizing

Document, other than (i) acceleration of the maturity of the Bonds or (ii) remedies which
would adversely affect owners of the Bonds. [Referenceis also made to Article __ of the
Commitment Funding Agreement.]

The Authorizing Document shall not be discharged until all Commitment Costs
and interest thereon owing to the Commission, and all feesdue and owing to the Fiscal
Agent, shall have been paid in full. The Issuer's obligation to pay such amounts as set
forth herein shall expressly survive payment in full of the Bonds. The Issuer’s obligation
to pay such amounts from the Net System Revenues, and the Commission’s security
interest in the Net System Revenuesconstituting a portion of the Trust Estate pledged to
the payment of the Bonds as set forth herein, shall expressly survive payment in full of
the Bonds.

The Issuer shall include any Commitment Costs then due and owing the
Commission and amounts due but unpaid or not held under the Fiscal Agent Agreement
asdescribed in (e) above in the calculation of the Additional Bondstestin Section 2.03

The Trustee shall ascertainthe necessityfor a claim upon the DSR Commitment in
accordance with the provisions of subparagraph (c) hereof and provide notice to the
Commission in accordancewith the terms of the DSRCommitment at least[five] Business
Days prior to eachdate upon which interest or principal is due on the Bonds as provided
in said subparagraph (c). Where deposits are required to be made by the Issuer with the
Trusteeto the Debt ServiceFund for the Bonds more often than semi-annually, the Trustee
shall give notice to the Commission of any failure of the Issuer to make timely payment
in full of such deposits within two BusinessDays of the date due.

The Issuer shall pay or reimburse the Commission any and all charges,fees,costs,
losses liabilities and expenseswhich the Commission may pay or incur in connection with
(i) the enforcement of any rights in respect of the Authorizing Document, the
Commitment Funding Agreement, the Debt Service Reserve Reimbursement Funding
Commitment] or any document executedin connection with the Bonds (collectively, the
“Related Documents”), including participating in any litigation or proceeding (including
any bankruptcy proceeding in respectof the Issuer or the Broadband System)relating to
the Authorizing Document, the Commitment Funding Agreement or any other Related
Document, any party to the Authorizing Document, the Commitment Funding
Agreement or any other Related Document or the transactions contemplated by the
Related Documents, (ii) the pursuit of any remedies under the Authorizing Document,
the Commitment Funding Agreement or any other Related Document, (iii) the reasonable
costsof processing any amendment, waiver or other action requested by the Issuer with
respectto, or related to the Authorizing Document, the Commitment Funding Agreement,
the Commitment or any other Related Document whether or not executed or completed,
or (iv) any action taken by the Commission to cure a default or termination or similar
event (or to mitigate the effect thereof) under the Authorizing Document, the
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Commitment Funding Agreement or any other Related Document; costs and expenses
shall include a reasonableallocation of compensation and overhead attributable to time
of employees of the Commission spentin connection with the actions described in clauses
(i) through (iv) above. The Commission reservesthe right to charge areasonablefee asa
condition to executing any amendment, waiver or consent proposed in respect of the
Authorizing Document, the Commitment Funding Agreement or any other Related
Document _requested by the Issuer. Amounts payable by the Issuer hereunder shall bear
interest at the Late Payment Rate from the date such amount is paid or incurred by the
Commission until the date the Commission is paid in full. Any such amounts shall be
paid solely from Net System Revenueson a subordinate basis to the payment of debt
service on the Bonds.

The obligation of the Issuer to pay all amounts due to the Commission shall be an
absolute and unconditional obligation of the Issuer but payable only from Net System
Revenuesand a basisthat is subordinate to the debt service due and owing on the Bonds,
and will be paid or performed strictly in accordance with the provisions of this
Section 11.02 irrespective of: (i) any lack of validity or enforceability of or any
amendment or other modifications of, or waiver with respect to the Bonds, the
Authorizing Document, the Commitment Funding Agreement or any other Related
Document; (ii) any amendment or other modification of, or waiver with respectto the
DSR Commitment; (iii) any exchange,releaseor non-perfection of any security interest in
property securing the Bonds, the Authorizing Document, the Commitment Funding
Agreement or any other Related Documents; (iv) whether or not such Bonds are
contingent or matured, disputed or undisputed, liquidated or unliquidated; (v) any
amendment, modification or waiver of or any consent to departure from the DSR
Commitment, the Authorizing Document, the Commitment Funding Agreement or all or
any of the other Related Document; (vi) the existenceof any claim, setoff, defense (other
than the defenseof payment in full), reduction, abatementor other right which the Issuer
may have at any time against the Trustee or any other person or entity other than the
Commission, whether in connection with the transactions contemplated herein or in any
other Related Documents or any unrelated transactions; (vii) any statement or any other
document presented under or in connection with the DSR Commitment proving in any
and all respectsinvalid, inaccurate, insufficient, fraudulent or forged or any statement
therein being untrue or inaccurate in any respect; or (vii) any payment by the
Commission under the DSR Commitment against presentation of a certificate or other
document which doesnot strictly comply with the terms of the DSR Commitment.

The Issuer shall fully observe, perform, and fulfill each of the provisions (aseach
of those provisions may be amended, supplemented, maodified or waived with the prior
written consentof the Commission) of the Authorizing Document applicable to it, eachof
the provisions thereof being expressly incorporated into this Section 11.02by reference
solely for the benefit of the Commission asif setforth directly herein. No provision of the
Authorizing Document or any other Related Document shall be amended, supplemented,
modified or waived, without the prior written consentof the Commission, provided that
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no Commission Default has occurred and is continuing. The Commission is hereby
expressly made a third party beneficiary of the Authorizing Document and each other
Related Document.

As provided in the Commitment Funding Agreement, the Debt Service Reserve
Fund shall be funded solely with cash. The prior written consentof the Commission shall
be a condition precedent to the deposit of any credit facility credited to the Debt Service
Reserve Fund in addition to the Commitment, pursuant to such terms, provisions and
conditions asthe Commission, the Issuer and if applicable the Trustee, may agree as set
forth in any agreementrelating thereto, including if applicable, a Supplemental Indenture.

(4) Notice of Change and Qualifications. The Commission shall receive prior
written notice of any name change of the trustee (the “Trustee”) or the resignation or
removal of the Trustee or, if applicable, the Paying Agent. Any Trustee or Paying Agent
must be a trust company, national banking association,bank or other financial institution
having the powers of a trust company and having, through itself or its affiliates or in
combination with a bank holding company if part of a holding company system either
trust assetsof atleast$500,000,00@r acombined capital and surplus of atleast$50,000,000
and subjectto supervision or examination by federal or state authority.

Consentof CPUC for Replacementor Removal of Trustee or Paying Agent.
The Trustee or, if applicable, the Paying Agent, shall not be replaced or removed
without the consentof the CPUC.

No removal, resignation or termination of the Trustee or, if applicable, the
Paying Agent shall take effectuntil asuccessormeeting the qualifications setforth
in subsection (n)(i) above, shall be qualified and appointed in accordancewith the
requirements of the Bond Documents as set forth in Article VIII , including
Sections 8.06and 8.07, of this Indenture.

5) The prior written consent of CPUC shall be required for any additional
debt to beissued, including any Additional Bonds, that caneither be repaid from the DSR
Commitment or that materially impacts the revenue repayment source of the Issuer for
the Credit Enhancement.

Costs/fees/amounts owed to the CPUC shall be included in any debt
service coveragecalculations and requirements for additional debt to beissued, as
provided in Section 2.03(b)(iii) hereof.

The Issuer covenants to provide to the Commission, promptly upon request, any
information regarding the Bonds or the financial condition and operations of the Issuer
and the Broadband System as reasonably requested by the Commission. The Issuer will
permit the Commission to discuss the affairs, finances and accounts of the Issuer or any
information the Commission may reasonably requestregarding the security for the Bonds
with appropriate officers of the Issuer and will use commercially reasonable efforts to
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enablethe Commission to have accesso the facilities, books and records of the Issuer on
any BusinessDay upon reasonableprior notice.

Solong asthe Bonds are outstanding or any amounts are due and payable to the
Commission, the Issuer shall not sell, lease,transfer, encumber or otherwise dispose of
the System or any material portion thereof pursuant to Section 6.07 of this Indenture,
exceptupon obtaining the prior written consentof the Commission.

The Issuer shall provide the Commission with copies of any notices or other
information to be provided to the Underwriter of the Bonds under the Authorizing
Document.

Notices and other information to the Commission shall be sentto the Commission
assetforth in subsection(r) of this Section 11.02(or such other addressasthe Commission
may designatein writing to the Issuer and the Trustee, asprovided in Section 12.010f the
Authorizing Document.

The Issuerwill concurrently provide CPUC with all notices and other information
that the Issueris obligated to provide (a)under its Continuing Disclosure Agreement, and
(b) to the bondholders or the Trustee of the Bonds under the Bond Documents.

Suchinformation may include but is not limited to, audited financial information,
notices of draws on reserve accounts prior to any withdrawals, notices of defaults, prior
redemption/refunding notices, notices of commencementof any bankruptcy proceedings,
and any notices that go to the bondholders or the Trustee of the Bonds under the Bond
Documents.

The Issuer will also provide CPUC with Project progress and completion reports
setforth in the Commitment Funding Agreement in accordancewith the Guidelines.

The notice address of CPUC is: Attention: ,Re: ,
Telephone: Email: In each casein which notice or other
communication refersto an event of default under the Bond Documents or a claim on the
DSR Commitment (pursuant to the provisions of Section___ hereof), then a copy of such
notice or other communication shall also be sent to the attention of the [CPUC Counsel]
at the same address and at [email address and shall be marked to indicate
“URGENT MATERIAL ENCLOSED.” CPUC may modify such notice information upon
notification to the Issuer and the Trustee.

[For purposes of this document, the consent of CPUC shall mean written consent
provided by the or designeethereof. All notices, waivers, consentsand other
information required to be provided to CPUC shall be provided directly to the
or designeethereof.]

91



The prior written consentof the Commission shall be a condition precedentto the
obtaining of any bond insurance or other credit facility for the Bonds in addition to the
Commitment, pursuant to such terms, provisions and conditions asthe Commission, the
Issuer and if applicable the Trustee, may agree relating to such matters as draws upon
such bond insurance and upon the DSR Commitment, the repayment of the bond insurer
and the DSR Commitment should amounts be due to both, and other relevant matters, as
set forth in any agreement relating thereto, including if applicable, a Supplemental
Indenture.

Referenceis made to Section 6.17 of the Authorizing Document for provisions
relating to the obligation of the Issuerto hire a Financial Consultant (asdefined in Section
1.01hereof) under specific circumstancesindicating arisk of insolvency.

NOTICES, CONSENTS AND OTHER ACTS

Notices. Exceptasotherwise provided herein, it shall be sufficient service of any notice,
request, demand, authorization, direction, consent,waiver or other paper required or permitted
by this Indenture to be made, given or furnished to or filed with the following Personsupon
receipt by such Person, if the same shall be delivered in person or duly mailed by registered or
certified mail, postage prepaid, return receipt requested, at the following addresses:

(@) To the Issuer at:

Golden State Connect Authority
1215K Street, Suite 1650
Sacramento,California 95814
Attention: Executive Director

(b)  Tothe Trustee at:

Zions Bancorporation, National Association, as Trustee

Attention: Corporate Trust Department
(c) To the Commission, assetforth in Section 11.02(t)hereof.
(d) To the Fiscal Agent at:

[NAME OF FISCAL AGENT], asFiscal Agent

Attention: [ ]
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Notices to the bondowners shall be sent by first class mail to the address of the
bondowners asshown on the bond register maintained by the Trustee under this Indenture.

A copy of the form of any notice from the Trustee to the bondowners shall be given by the
Trustee to the Issuer.

If, becauseof the temporary or permanent suspension of mail service or for any other
reason, it is impossible or impractical to mail any notice in the manner herein provided, then such
delivery of notice in lieu thereof asshall be made with the approval of the Trustee shall constitute
a sufficient notice.

Notice to bondowners shall be given by first classmail at the address of the bondowners
asshown on the bond register maintained by the Trustee, and neither the failure to receive such
notice, nor any defectin any notice so mailed, shall affect the sufficiency of such notice. Where
this Indenture provides for notice in any manner, such notice may be waived in writing by the
Person entitled to receive such notice, either before or after the event, and such waiver shall be
the equivalent of such notice. Waivers of notice by bondowners shall be filed with the Trustee,
but such filing shall not be a condition precedent to the validity of any action taken in reliance
upon such waiver.

If notice to bondowners is given by first classmail, neither the failure to mail such notice,
nor any defectin any notice so mailed, to any particular bondowner shall affect the sufficiency of
such notice with respectto other bondowners. Where this Indenture provides for notice in any
manner, such notice may bewaived in writing by the Personentitled to receive such notice, either
before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice
by bondowners shall be filed with the Trustee, but such filing shall not be a condition precedent
to the validity of any action taken in reliance upon such waiver.

Acts of Bondowners. Any notice, request, demand, authorization, direction, consent,
waiver or other action provided by this Indenture to be given or taken by bondowners may be
embodied in and evidenced by one or more substantially concurrent instruments of similar tenor
signed by such bondowners in person or by an agentduly appointed in writing. Exceptasherein
otherwise expressly provided, such action shall become effective when such instrument or
instruments are delivered to the Trustee, and, where it is hereby expressly required, to the Issuer.
Proof of execution of any such instrument or of a writing appointing any such agent, or of the
ownership of Bonds other than the assignment of the ownership of a Bond, shall be sufficient for
any purpose of this Indenture and conclusive in favor of the Issuer and the Trustee, if made in
the following manner:

The fact and date of the execution by any Personof any suchinstrument or writing
may be proved by the certificate of any notary public or other officer authorized by law
to take acknowledgments of deeds, certifying that the individual signing such instrument
or writing acknowledged to him the execution thereof, or by the affidavit of a withess of
such execution. Whenever such execution is by an officer of a corporation or a member
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of a partnership on behalf of such corporation or partnership, such certificate or affidavit
shall also constitute sufficient proof of such person’s authority.

The fact and date of execution of any such instrument or writing and the authority
of any Person executing the same may also be proved in any other manner which the
Trustee deems sufficient; and the Trustee may in any instance require further proof with
respectto any of the matters referred to in this Section.

The ownership of Bonds and the amount or amounts, numbers and other
identification of such Bonds, and the date of holding the same, shall be proved by the
bond register maintained by the Trustee.

In determining whether the owners of the requisite principal amount of Bonds
Outstanding have given any request, demand, authorization, direction, notice, consentor waiver
hereunder, Bonds registered on the bond register in the name of the Issuer shall be disregarded
and deemed not to be Outstanding, except that, in determining whether the Trustee shall be
protected in relying upon any such request, demand, authorization, direction, notice, consentor
waiver, only Bonds which the Issuer hasidentified in writing to the Trustee as being owned by
the Issuer or an affiliate thereof shall be so disregarded.

Any notice, request, demand, authorization, direction, consent, waiver or other action by
the owner of any Bond shall bind every future owner of the sameBond and the owner of every
Bond issued upon the transfer thereof or in exchangetherefor or in lieu thereof, in respect of
anything done or suffered to be done by the Trustee or the Issuer in reliance thereon, whether or
not notation of such action is made upon such Bond.

Form and Contents of Documents Delivered to Trustee. Whenever several matters are
required to be certified by, or covered by an opinion of, any specified Person,it is not necessary
that all such matters be certified by, or covered by the opinion of only one such Person, or that
they be so certified or covered by only one document, but one such Personmay certify or give an
opinion with respectto some matters and one or more other such Personsasto the other matters,
and any such Person may certify or give an opinion as to such matters in one or several
documents.

Any certificate or opinion of an officer of the Issuer may be based,insofar asit relates to
legal matters, upon a certificate or opinion of, or representations by, counsel, unless such officer
knows, or in the exercise of reasonable care should know, that the certificate or opinion or
representations with respectto the matters upon which such person’s certificate or opinion is
based are erroneous. Any Opinion of Counsel may be based, insofar as it relates to factual
matters, upon a certificate or opinion of, or representations by, an officer or officers of the Issuer
stating that the information with respectto such factual matters is in the possessionof the Issuer,
unless such counsel knows, or in the exerciseof reasonablecare should know, that the certificate
or opinion or representations with respectto such matters are erroneous.
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Compliance Certificates and Opinions . Upon any application or request by the Issuer
to the Trustee to take any action under any provision of this Indenture, the Issuer shall furnish to
the Trustee a certificate signed by an Issuer Representative stating that all conditions precedent,
if any, provided for in this Indenture relating to the proposed action have been complied with
and an Opinion of Counsel stating that in the opinion of counselrendering such opinion all such
conditions precedent, if any, have been complied with, except that in the case of any such
application or request asto which the furnishing of such documents is specifically required by
any provision of this Indenture relating to such particular application or request, no additional
certificate or opinion need be furnished.

Every certificate or opinion with respect to compliance with a condition or covenant
provided for in this Indenture shall include:

a statement that eachindividual signing such certificate or opinion hasread such
condition or covenant and the definitions herein relating thereto;

a brief statement asto the nature and scope of the examination or investigation
upon which the statementsor opinions contained in such certificate or opinion are based;

a statement that, in the opinion of each such individual, he has made such
examination or investigation asis necessaryto enable him to expressan informed opinion
asto whether or not such condition or covenant has beencomplied with; and

a statement asto whether, in the opinion of eachsuch individual, such condition
or covenant has beencomplied with.

ARTICLE I

MISCELLANEOUS PROVISIONS

Further Assurances. The Issuer covenants that it will do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, such further acts,
instruments, financing statements and other documents as the Trustee may reasonably require
for the better assuring, transferring, pledging and assigning to the Trustee, and granting a
security interest unto the Trustee in and to the Trust Estateand the other property and revenues
herein described.

Immunity of Officers, Directors, Employees and Members of Issuer. No recourseshall
be had for the payment of the principal of or redemption premium, if any, or interest on any of
the Bonds or for any claim based thereon or upon any obligation, covenant or agreement
contained in this Indenture against any past, present or future officer, director, member,
employee or agent of the Issuer, or of any successorpublic corporation, either directly or through
the Issuer or any successor public corporation, under any rule of law or equity, statute or
constitution, or by the enforcement of any assessmentor penalty or otherwise, and all such
liability of any such officers, directors, members, employees or agentsassuch is hereby expressly
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waived and releasedasa condition of and consideration for the execution of this Indenture and
the issuanceof Bonds.

Limitation on Issuer Obligations . Any other term or provision in this Indenture or in
any other Transaction Documents or elsewhereto the contrary notwithstanding:

Any and all obligations (including, without limitation, fees, claims, demands,
payments, damages, liabilities, penalties, assessmentsand the like) of or imposed upon
the Issuer or its members, officers, agents,employees, representatives, advisors or assigns,
whether under this Indenture or any of the other Transaction Documents or elsewhere
and whether arising out of or based upon a claim or claims of tort, contract,
misrepresentation, or any other or additional legal theory or theories whatsoever
(collectively the “Obligations "), shall in all events be absolutely limited obligations and
liabilities, payable solely out of the following, if any, available at the time the Obligation
in question is asserted:

Bond proceedsand investments therefrom; and

Payments derived from the Bonds and this Indenture (including the Trust
Estateto the extent provided in this Indenture);

(the above provisions (i) and (ii) being collectively referred to asthe “exclusive sourcesof
the Obligations”).

The Obligations shall not be deemed to constitute a debt or liability of the Stateof
California or of any political subdivision thereof within the meaning of any state
constitutional provision or statutory limitation and shall not constitute a pledge of the full
faith and credit of the Stateof California or of any political subdivision thereof, but shall
be payable solely from and out of the exclusive sources of the Obligations and shall
otherwise impose no liability whatsoever, primary or otherwise, upon the State of
California or any political subdivision thereof or any charge upon their general credit or
taxing power.

In no event shall any member, officer, agent, employee, representative or advisor
of the Issuer, or any successoror assignof any such person or entity, be liable, personally
or otherwise, for any Obligation.

In no event shall this Indenture be construed as:
depriving the Issuer of any right or privilege; or

requiring the Issuer or any member, officer, agent, employee,
representative or advisor of the Issuer to take or omit to take, or to permit or suffer
the taking of, any action by itself or by anyone else;
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which deprivation or requirement would violate or result in the Issuer’s being in
violation of the Act or any other applicable state or federal law.

Patriot Act. The Issuer acknowledges that in accordancewith Section 326 of the U.S.A.
Patriot Act, the Trustee, like all financial institutions and in order to help fight the funding of
terrorism and money laundering, is required to obtain, verify, and record information that
identifies eachPersonor legal entity that establishesa relationship or opens an account with the
Trustee. The Issuer agreesthat it will provide or causeto be provided to the Trustee with such
information asthe Trustee may requestin order for the Trustee to satisfy the requirements of the
U.S.A. Patriot Act.

Benefit of Indenture . This Indenture shall inure to the benefit of and shall be binding
upon the Issuer and the Trustee and their respective successorsand assigns,subject, however, to
the limitations contained herein. With the exception of rights expressly conferred in this
Indenture, including the rights of the Issuer as provided herein, nothing in this Indenture or in
the Bonds, expressor implied, shall give to any Person, other than the parties hereto and their
successors and assigns hereunder, any separate trustee or co-trustee appointed under
Section 8.10hereof and the owners of Outstanding Bonds, and the Commission as provided in
Section 11.02(I) hereof to the extent of its rights hereunder asprovided in Article Xl, any benefit
or any legal or equitable right, remedy or claim under this Indenture.

No Pecuniary Liability . All covenants,obligations and agreementsof the Issuer herein
shall be effective to the extent authorized and permitted by law. No such covenant, obligation or
agreement herein shall be deemed to be a covenant, obligation or agreement of any present or
future board member, director, officer, agent or employee of the Issuer other than in their official
capacity.

Severability . If any provision in this Indenture or in the Bonds shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby.

Execution in Counterparts. This Indenture may be executed in any number of
counterparts, each of which so executed shall be deemed to be an original, but all such
counterparts shall together constitute but one and the same instrument. Copies, telecopies,
facsimiles, electronic files and other reproductions of original executed documents shall be
deemed to be authentic and valid counterparts of such original documents for all purposes,
including the filing of any claim, action or suit in the appropriate court of law.

Electronic Storage. The parties hereto agree that the transaction described herein may
be conducted and related documents may be stored by electronic means. Copies, telecopies,
facsimiles, electronic files and other reproductions of original executed documents shall be
deemed to be authentic and valid counterparts of such original documents for all purposes,
including the filing of any claim, action or suit in the appropriate court of law.
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Governing Law. This Indenture shall be governed by and construed in accordancewith
the laws of the Stateof California.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the Issuer and the Trustee have causedthis Trust Indenture to
beduly executed,and their respective corporate sealsto be hereunto affixed and attested, by their
duly authorized officers, all asof the day and year first above written.

GOLDEN STATE CONNECT AUTHORITY

By:

[Chair] [Title of Authorized Signatory]

ATTEST:

By:

[Secretary] [Title of Authorized Signatory]
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THIS TRUSTINDENTURE is executed as of the date first above written.

Zions Bancorporation, National Association,
asTrustee

By:

ATTEST:

By:
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EXHIBIT A

(FORM OF BONDS)

Unless this certificate is presented by an authorized representative
of The Depository Trust Company, a New York Corporation
(“DTC"), to the Issuer or its agent for registration of transfer,
exchangeor payment, and any certificate issued is registered in the
name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC (and any payment is made to
Cede & Co. or to such other entity asis requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSONISWRONGFUL inasmuch asthe registered owner hereof,
Cede & Co., hasan interest herein.

Registered
No. R- $
GOLDEN STATE FINANCE AUTHORITY
TELECOMMUNICATIONS REVENUE BOND
(BROADBAND PROJECT)
SERIES[2025]
Interest Rate Maturity Date Dated Date CUSIP
_ % [ 1],20__
((Registered Owner: ** CEDE & CO. **
Principal Amount: DOLLARS

GOLDEN STATE CONNECT AUTHORITY (the “Issuer”), a joint exercise of powers
agencyduly organized and validly existing under the laws of the Stateof California (the “State”),
for value received, promises to pay, but solely from the sourcesherein specified to the registered
owner named above, or registered assigns, the principal amount stated above on the maturity
date stated above, except as the provisions herein setforth with respectto redemption prior to
maturity may become applicable hereto, and in like manner to pay interest on said principal
amount at the interest rate per annum stated above (computed on the basis of a 360-day year of
twelve 30-day months) from the Dated Date stated above or from the most recent Interest
Payment Date to which interest hasbeenpaid or duly provided for. Interest on the Bonds stated
above shall be payable semi-annually on each | 1] and | 1], beginning on
| 1], [2026], until said principal amount is paid.



Method and Placeof Payment. The principal of and interest on this Bond shall be payable
in any coin or currency of the United Statesof America which on the respective dates of payment
thereof is legal tender for the payment of public and private debts. The principal of and
redemption premium, if any, on this Bond shall be payable by check or draft to the registered
owner at the maturity or redemption date upon presentation and surrender of this Bond at the
principal corporate trust office of Zions Bancorporation, National Association, in :

(the “Trustee”). The interest payable on this Bond on any Interest Payment Date shall be
paid by the Trustee to the registered owner of this Bond appearing on the bond register
maintained by the Trustee at the close of business on the Record Date for such interest, which
shall be the 15" day (whether or not a businessday) of the calendar month next preceding such
Interest Payment Date and shall be paid by (a)check or draft of the Trustee mailed to such
registered owner at such owner’s address as it appears on such bond register or at such other
addressfurnished in writing by suchregistered owner to the Trustee, or (b) at the written request
addressedto the Trustee by any registered owner of Bonds in the aggregate principal amount of
at least $1,000,000phy electronic transfer to the bank for credit to the ABA routing number and
account number filed with the Trustee no later than 15days preceding the Record Date. Any
such written notice for electronic transfer shall be signed by such owner and shall include the
name of the bank, its address, its ABA routing number and the name, number and contact name
related to such owner’s account at such bank to which the payment is to be credited.

Limited Obligations . THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER
PAYABLE SOLELY FROM NET SYSTEMREVENUES AND ANY OTHER ASSETSPLEDGED
UNDER THE INDENTURE AS PART OF THE TRUST ESTATE. THE ISSUER IS NOT
OBLIGATED TO MAKE PAYMENT ON THE BONDS FROM ANY OF ITS ASSETSOTHER
THAN THE NET SYSTEM REVENUES AND OTHER MONEYS HELD BY THE TRUSTEE
PURSUANT TO THE INDENTURE AND SPECIFICALLY PLEDGED FOR SUCH PURPOSE
UNDER THE TERMSOF THE INDENTURE AS PART OF THE TRUSTESTATE. THE BONDS
DO NOT CONSTITUTE AN INDEBTEDNESSOR A LOAN OF THE CREDIT OF THE ISSUER,
ANY OF THE PUBLIC ENTITIES THAT ARE MEMBERS OR ASSOCIATE MEMBERS OF THE
ISSUER (THE “MEMBERS”), THE STATE OF CALIFORNIA OR ANY POLITICAL
SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY DEBT LIMITATION PROVISIONS, NEITHER THE FAITH AND CREDIT NOR
THE TAXING POWER OF THE MEMBERS, THE STATE OF CALIFORNIA OR ANY
POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL
OF OR THE INTERESTON THE BONDS. THE ISSUERHAS NO TAXING POWER.

Authorization of Bonds. This Bond is one of a duly authorized series of bonds of the
Issuer designated “Telecommunications Revenue Bonds (Broadband Project), Series[2025],” in
the aggregate principal amount of $[PRINAMT] (the “Series [2025] Bonds”), issued pursuant to
and in full compliance with the Constitution and statutes of the State of California, and pursuant
to proceedings duly had by the Issuer. The Series[2025]Bonds are issued under and are equally
and ratably secured and entitled to the protection given by a Trust Indenture, dated as of
[December 1, 2025] (the Trust Indenture, as amended and supplemented from time to time in
accordancewith the provisions thereof, herein called the “Indenture”), between the Issuer and
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the Trustee, for the purpose of providing funds for the purposes described in the Indenture. The
Series[2025] Bonds and any Additional Bonds issued under the Indenture are referred to asthe
“Bonds.” Referenceis hereby made to the Indenture for a description of the Trust Estate pledged
and assignedthereunder, and the provisions, among others, with respectto the nature and extent
of the security for the Bonds, and the rights, duties and obligations of the Issuer, the Trustee and
the registered owners of the Bonds, and a description of the terms upon which the Bonds are
issued and secured, upon which provision for payment of the Bonds or portions thereof and
defeasanceof the lien of the Indenture with respectthereto may be made and upon which the
Indenture may be deemed satisfied and discharged prior to payment of the Bonds.

Redemption Prior to Maturity . The Bonds are subjectto redemption prior to maturity as
follows:

Optional Redemption. The Series[2025] Bonds maturing in the year __ and
thereafter are subjectto redemption and payment prior to maturity, atthe option of the
Issuer, on and after [ 1], ,in whole or in part at any time, at par, plus accrued
interest to the redemption date.

[Mandatory Sinking Fund Redemption. The Series[2025] Bonds maturing on
[ 1], are subjectto mandatory sinking fund redemption on the datesand in
the amounts setforth in the Indenture.]

Notice of Redemption. Notice of redemption, unlesswaived, is to be given by the
Trustee by mailing an official redemption notice by registered, certified or first-classmail
at least 30 days and not more than 60 days prior to the date fixed for redemption to the
registered owner of the Bond or Bonds to be redeemed at the address shown on the bond
register maintained by the Trustee. Notice of redemption having beengiven asaforesaid,
the Bonds or portions of Bonds to be redeemed shall, on the redemption date, becomedue
and payable at the redemption price therein specified and from and after such date (unless
the Issuer shall default in the payment of the redemption price) such Bonds or portions of
Bonds shall ceaseto bear interest.

Book-Entry System. The Bonds are being issued by means of a book-entry system with
no physical distribution of bond certificates to be made exceptasprovided in the Indenture. One
Bond certificate with respectto eachdate on which the Bonds are stated to mature or with respect
to each form of Bonds, registered in the nominee name of the Securities Depository, is being
issued and required to be deposited with the Securities Depository and immobilized in its
custody. The book-entry system will evidence positions held in the Bonds by the Securities
Depository’s participants, beneficial ownership of the Bonds in authorized denominations being
evidenced in the records of such participants. Transfers of ownership shall be effected on the
records of the Securities Depository and its participants pursuant to rules and procedures
established by the Securities Depository and its participants. The Issuer and the Trustee will
recognize the Securities Depository nominee, while the registered owner of this Bond, as the
owner of this Bond for all purposes, including (a) payments of principal of, and redemption



premium, if any, and interest on, this Bond, (b) notices and (c) voting. Transfer of principal,
interest and any redemption premium payments to participants of the Securities Depository, and
transfer of principal, interest and any redemption premium payments to beneficial owners of the
Bonds by participants of the Securities Depository will be the responsibility of such participants
and other nominees of such beneficial owners. The Issuerand the Trustee will not be responsible
or liable for such transfers of payments or for maintaining, supervising or reviewing the records
maintained by the Securities Depository, the Securities Depository nominee, its participants or
persons acting through such participants. While the Securities Depository nominee is the owner
of this Bond, notwithstanding the provision hereinabove contained, payments of principal of,
redemption premium, if any, and interest on this Bond shall be made in accordancewith existing
arrangements among the Issuer, the Trustee and the Securities Depository.

Transfer and Exchange. EXCEPTAS OTHERWISE PROVIDED IN THE INDENTURE,
THIS GLOBAL BOND MAY BE TRANSFERRED,IN WHOLE BUT NOT IN PART, ONLY TO
ANOTHER NOMINEE OF THE SECURITIES DEPOSITORY OR TO A SUCCESSOR
SECURITIES DEPOSITORY OR TO A NOMINEE OF A SUCCESSOR SECURITIES
DEPOSITORY. This Bond may be transferred or exchanged, as provided in the Indenture, only
upon the bond register maintained by the Trustee at the above-mentioned office of the Trustee
by the registered owner hereof in person or by such owner’s duly authorized attorney, upon
surrender of this Bond together with a written instrument of transfer satisfactory to the Trustee
duly executedby the registered owner or such owner’s duly authorized attorney, and thereupon
anew Bond or Bonds of the samematurity and in the sameaggregateprincipal amount, shall be
issued to the transferee in exchangetherefor asprovided in the Indenture, and upon payment of
the chargestherein prescribed. The Issuer, the Trustee and any Paying Agent may deem and treat
the person in whose name this Bond is registered on the bond register maintained by the Trustee
as the absolute owner hereof for the purpose of receiving payment of, or on account of, the
principal or redemption price hereof and interest due hereon and for all other purposes. The
Bonds are issuable in the form of fully registered Bonds without coupons in the denominations
of $5,0000r any integral multiple thereof.

Limitation on Rights. The registered owner of this Bond shall have no right to enforce
the provisions of the Indenture or to institute action to enforce the covenants therein, or to take
any action with respectto any event of default under the Indenture, or to institute, appear in or
defend any suit or other proceeding with respectthereto, exceptasprovided in the Indenture. In
certain events, on the conditions, in the manner and with the effect setforth in the Indenture, the
principal of all the Bonds issued under the Indenture and then outstanding may becomeor may
be declared due and payable before the stated maturity thereof, together with interest accrued
thereon. The Bonds or the Indenture may be modified, amended or supplemented only to the
extent and in the circumstancespermitted by the Indenture.

Authentication . This Bond shall not be valid or becomeobligatory for any purpose or be
entitled to any security or benefit under the Indenture until the Certificate of Authentication
hereon shall have beenexecuted by the Trustee.



IT ISHEREBY CERTIFIED AND DECLARED that all acts,conditions and things required
to exist, happen and be performed precedentto and in the execution and delivery of the Indenture
and the issuance of this Bond do exist, have happened and have been performed in due time,
form and manner asrequired by law.
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IN WITNESS WHEREOF, GOLDEN STATE CONNECT AUTHORITY has caused this
Bond to be executed in its name by the manual or facsimile signature of its Chair or any
Authorized Signatory and attested by the manual or facsimile signature of its Secretary or any
Authorized Signatory, all asof the Dated Date specified above.

GOLDEN STATE CONNECT AUTHORITY

By:

[Chair] [Title of Authorized Signatory]
[SEAL]

ATTEST:

By:

[Secretary] [Title of Authorized Signatory]



CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Indenture

Date of Authentication:

Zions Bancorporation, National Association,
Trustee

By:

Authorized Signatory



ASSIGNMENT

FORVALUE RECEIVED the undersigned hereby sells, assignsand transfers unto

(Print or Type Name, Address and Social
Security Number or Taxpayer ldentification Number of Transferee)

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
agentto transfer the within Bond on the books kept by the Trustee
for the registration thereof, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment must
correspond with the name of the Registered
Owner as it appears on the face of the within

Bond in every patrticular.

Signhature Guaranteed By:

(Name of Eligible Guarantor Institution)

By:
Title:

NOTICE: Signature(s) must be guaranteed by
an eligible guarantor institution as defined by
SECRule 17AD-15 (17 CFW 240.17Ad -15).




EXHIBIT B
BROADBAND PROJECTAREA

[ATTACHED]
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EXHIBIT C

FORM OF
DISBURSEMENT REQUEST
(§ 4.03—SERIES[2025] COSTS OF ISSUANCE ACCOUNT
OF THE COSTS OF ISSUANCE FUND)

RequestNo.:
Date:
To: Zions Bancorporation, National Association
Corporate Trust Department
asTrustee
Re: §$ Golden State Connect Authority, Telecommunications Revenue

Bonds (Broadband Project), Series[2025]

You are hereby requested and directed as Trustee under the Trust Indenture dated as of
[December 1, 2025] (the “Indenture”), between Golden State Connect Authority and you, as
Trustee, to pay from moneys in the Series[2025] Costs of Issuance Account of the Costs of
IssuanceFund, pursuant to Section 5.030f the Indenture, to the following payeesthe following
amounts for the following Costsof Issuance(asdefined in the Indenture):

Payee Amount Description of Cost of Issuance

The undersigned Authorized Signatory hereby statesand certifies that eachitem listed
above is a proper Cost of Issuance(as defined in the Indenture) that was incurred in connection
with the issuanceof the above-referenced Bonds, and the amount of this requestis justly due and
owing and has not beenthe subject of another requisition which was paid.

GOLDEN STATE CONNECT AUTHORITY

By:

Authorized Signatory
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EXHIBIT D

FORM OF
DISBURSEMENT REQUEST
(§ 4.04— SERIES[2025] PROJECT ACCOUNT
OF THE PROJECT FUND)

RequestNo.:
Date:
To: Zions Bancorporation, National Association
Corporate Trust Department
asTrustee
Re: §$ Golden State Connect Authority, Telecommunications Revenue

Bonds (Broadband Project), Series[2025]

You are hereby requested and directed as Trustee under the Trust Indenture dated as of
[December 1, 2025] (the “Indenture”), between Golden State Connect Authority and you, as
Trustee, to pay from moneys in the Series[2025] Project Account of the Project Fund, pursuant to
Section 4.04 of the Indenture, to the following payeesthe following amounts for the following
Costsof the Project (asdefined in the Indenture):

Payee Amount Description of Cost of
Project

The undersigned Authorized Signatory hereby statesand certifies that eachitem listed
above is a proper cost of the indicated Project, and the amount of this request is justly due and
owing and hasnot beenthe subject of another requisition which was paid.

GOLDEN STATE CONNECT AUTHORITY

By:

Authorized Signatory
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EXHIBIT E

FORM OF
COMPLETION CERTIFICATE
SERIES[2025]PROJECT

To: Golden State Connect Authority
Sacramento,California
aslssuer

Zions Bancorporation, National Association
Corporate Trust Department

as Trustee

Re: $ Golden State Connect Authority, Telecommunications Revenue
Bonds (Broadband Project), Series[2025]

The undersigned, being an Authorized Signatory, hereby provides this certification of
completion pursuant to Section 4.04of the Trust Indenture dated as of [December 1, 2025] (the
“Indenture”), by and between the Issuer and Zions Bancorporation, National Association (the
“Trustee”), pursuant to which the above-referencedBonds were issued, asfollows:

1. The Project has been fully completed
substantially in accordancewith the plans and specifications.

@) All costsand expensesincurred in such Projecthave beenpaid exceptcosts
and expensesthe payment of which are not yet due or is being retained or contested in
good faith by the Issuer.

(b) Any funds remaining in the Series[2025] Project Account of the Project
Fund shall be transferred to the [Account] of the Debt Service
Fund.

(c)  [SET OUT OTHER USE FOR FUNDS, AS AUTHORIZED BY SECTION
4.04(c)(ii)]

Notwithstanding the foregoing, this Certificate is given without prejudice to any rights

against third parties which exist at the date of such certificate or which may subsequently come
into being.

Dated:
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By:
Authorized Signatory
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EXHIBIT F
SCHEDULE OF DEBT SERVICE PAYMENTS



APPENDIX C
Commitment Funding Agreement &
Debt Service Reserve Reimbursement

Funding Commitment



COMMITMENT FUNDING AGREEMENT
FOR LOAN LOSS RESERVE PROGRAM

This COMMITMENT FUNDING AGREEMENT datedasof [Decemberl, 2025](asamendednd
supplementedhis“ Agreement), is by andamongthe GOLDEN STATE CONNECTAUTHORITY
(the“Issuet), the CALIFORNIA PUBLIC UTILITIES COMMISSION (the“Commissior),
COMPUTERSHARETRUST COMPANY, N.A., anationalbankingassociationnot personallybut
solelyin its capacityasthe Commission’slesignatedriscalAgent(the“FiscalAgent’), andZIONS
BANCORPORATION,NATIONAL ASSOCIATION (togethemwith its successorandassignsthe
“Trusteé).

RECITALS

A. The Stateof Californiacreateda Loan LossReserveProgram(the “Loan LossProgram”
or “LLP") to fund costsrelatedto financingbroadbandnfrastructuredeploymentby a local government
agency,Tribal governmentgency,or a nonprofit organization. The Loan Loss Programwas createdby
SenateBill 156 (Chapterl12, Statutesof 2021)Section8 (the“Act”), which addedPublic Utilities Code
section281.2,and AssemblyBill 164 (Chapter84, Statutesof 2021) Section34, Item 8660-062-0001,
subjectin all respectso anyrevisionsamendmentsr supplementshatmay hereaftebe provided.

B. The Commissiorhasprovidedrequirement@&ndguidelines(the “Guidelines”) relatingto
the Loan Loss Program. The Guidelinesconsistof the Loan Loss Programrequirement@and guidelines
adoptedby ResolutionT-17858(November7, 2024),including AppendixC (Guidanceto Staff on Bond
Termsand Structure,Form of Guaranteeand Bond Risk Analysis, attachedheretoas Exhibit F, and
Resolution 1( 2025),including jn eachcaseasamendedtevisedor supplemented
from time to time. Under the Act and the Guidelines,the Commissionmay provide an LLP credit
enhancemeribr eligible debtasdefinedin the Guidelines(“Eligible Debt”") issuedto financebroadband
infrastructure.EachsuchEligible Debtfor which the CommissiorprovidesLLP creditenhancemenill,
by its terms,havea debtservicereservefund (each,a “Debt ServiceReserveFund” or “DSRF") in the
amountsetforth in theapplicabledocumenunderwhich suchEligible Debtis issued'suchdocumentation,
the “Authorizing Documents”). The purposeof any suchDSRFis to ensuretimely regularly scheduled
principalandinterestpaymentdo thetrusteeor otherpayingagenton behalfof ownersof the underlying
Eligible Debtup to the amountsetforth in the Authorizing Documentsunderwhich the Eligible Debtis
issued.

C. The Commissionhas engagedthe Fiscal Agent pursuantto that certain Fiscal Agent
Agreementdatedas of ,2025 (as amendedand supplementedihe “Fiscal Agent Agreement”)to
establisha LLRF Broadband=inancingFundandunderwhich suchfund the Fiscal Agentshall establish
accountgor eachBroadbandrinancing(eachsuchaccountor anissueof Eligible Debt, the“Eligible Debt
Account”). The LLP creditenhancemenprovidedby the Commissionin the way of LLP supportfor an
issueof Eligible Debtis referredto hereinasa“Credit Enhancement.”

D. Thelssuerappliedfor LLP supportpursuanto the Guidelines.

E. TheCommissiorhasissueda DebtServiceReserveReimbursemerftundingCommitment
(the“DSR Commitment”thatwill supporthe DSRFdescribedereinandprovidecreditenhancemerfor
the Eligible Debtdescribedherein. The Commissiorwill providesuchCreditEnhancemenby directing
the Fiscal Agentto replenishthe DSRFin the eventof draw(s)thereonandotherwisein accordancevith
thetermshereofandthe DSR Commitment.

F. The Commissionhas approvedup to $50,000,000(the “CommitmentLimit”) in LLP
supportfor the Eligible Debtasthe CreditEnhancementaseduponthe applicationandthe determination
madeby the CommissiorundertheLoanLossProgramtheAct andthe GuidelinesandsuchCommitment
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Limit is subjectto reductionasprovidedherein,ncludingscheduledeductionsasprincipalis paidpursuant
to Section2.04 andExhibit B hereto.Any otherreductionor terminationof the CommitmentLimit shall
be effectedonly by Commissiorresolutionuponsatisfactioranddischargeof the Indenture.

G. Thelssueris issuingits TelecommunicationRevenueBonds(BroadbandProject),Series
[2025] (suchEligible Debtshallhereinaftebereferredto asthe“Series[2025] Bonds”) pursuanto a Trust
Indenturedatedasof [Decemberl, 2025] (asamendedrom time to time in accordancaevith its terms,the
“Indenture” and togetherwith the other Bond-relateddocumentsidentified in the Bond Transaction
DocumentProvisionsthe“BondDocuments”) The TrusteeservesasTrusteefor the Seried2025]Bonds.

H. TheBondDocumentsstablisthe DSRFfor the Seried2025] Bondsin the custodyof the
Trustee.

l. The Issuerwishesto acquire,construct,install, own, operateand maintain broadband
infrastructurewithin the BroadbandProjectArea (the “BroadbandProject”) describedn the applicable
exhibitattachedo the Indenture.

J. The Serieq2025] Bondsarebeingissuedfor the purposeof (a) financinga portionof the
costof the BroadbandProject,(b) funding capitalizedintereston the Series[2025] Bonds,(c) funding a
depositto the DSRFand(d) payingcostsof issuancef the Serieq2025] Bonds.

K. The termsof the Series[2025] Bonds are summarizedn [Exhibit A] attachedhereto,
including the principal amountof the Series[2025] Bonds, maturity and paymentschedule,amount
depositedn the DSRFandotherpertinentinformation.

L. The Series[2025] Bondsand any Additional Bonds(asdefinedin the Indenture)issued
underthe Indenturewith theapprovalof the Commissionaredefinedthereinandhereinasthe“Bonds.”

M. The CommitmentLimit is subjectto reductionasthe principalamountof Bondsissuedis
paid, asprovidedin the Guidelines.The scheduleor reductionof the awardasthe principal amountof
Serieq2025] Bondsis paidis setforth in [Exhibit B] attachedereto.

N. This Agreementtogetherwith the requiredprogramtermsset out in the Commission
materialsfor Eligible Debt with LLP credit enhancementincluding but not limited to the “Bond
TransactionDocumentProvision$ providedby the Commission(the “CommitmentProvisions”)to be
includedin the Bond Documentsandthe DSR CommitmentNo. constitutethe “form of
guarantee’referredto in the Guidelines. The “Bond TransactionDocumentProvisions” have been
incorporatednto the Bond DocumentsasSection6.17andArticle X1 of theIndenture.

NOW, THEREFORE|n consideratiorof the mutualcovenantandpromiseshereinafteisetforth andto
inducethe Commissiorto providethe CreditEnhancementhe Commissionthe Issuer the FiscalAgent
andthe Trusteeherebyagreeasfollows:

ARTICLE |

DEFINITIONS

Section 1.01Definitions . All capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to them in the DSR Commitment, the Bond



Documents, the Bond Transaction Document Provisions, the Guidelines or other
authorizing documents.

“Broadband Fiscal Consultant” shallmeananIndependentonsultantcceptabléo the Commission
havingthe experiencendqualificationsnecessaryo reviewandmakerecommendationsegardingthe
operationmanagementnarketing,improvementconditionor useof the Broadbandsystem Forthe
avoidanceof doubt,the Broadband-iscalConsultanis advisoryonly andis not the FinancialConsultant
underthe Indenture andits appointmentioesnot satisfyanyrequiremento retaina FinancialConsultant
underSection6.17of theIndenture.

Section 1.02Rules of Construction .

For all purpose®f this Agreementexceptasotherwiseexpresslyprovidedor unlessthe context
otherwiserequiresthefollowing rulesof constructiorapplyin construingthe provisionsof this
Agreement:

@) Thetermsdefinedin this Article includethe plural aswell asthesingular.

(b) All accountingterms not otherwise defined herein shall have the meanings
assignedo them, and all computationshereinprovidedfor shall be made,in accordancewith
generallyacceptedccountingprinciples.

(© All referencesereinto “generallyacceptedaccountingprinciples” referto such
principlesin effectonthe dateof thedeterminationgertification,computatioror otheractionto be
takenhereundeuwusingor involving suchterms.

(d) All referencesn this instrumentto designatedArticles,” “Sections” and other
subdivisionsareto bethedesignatedirticles, Sectionsaandothersubdivisionof thisinstrumentas
originally executed.

(e) Thewords“herein,” “hereof” and“hereunder"andotherwordsof similarimport
referto this Agreementaisa wholeandnotto any particularArticle, Sectionor othersubdivision.

() The Article and sectionheadingshereinare for convenienceonly and shall not
affectthe constructiorhereof.

(9) Whenevemnitemor itemsarelistedaftertheword “including,” suchlisting is not
intendedo bealisting thatexcludestemsnotlisted.

ARTICLE Il

DSRF, DSR COMMITMENT AND CREDIT ENHANCEMENT

Section 2.01DSRF. (a) The DSRFshall be funded solely with cash;provided that
amounts on deposit in the DSRFmay be invested as provided in the Bond Documents.
The deposit of a credit instrument in lieu of a cashdeposit into the DSRFis not permitted.
Amounts on deposit in the DSRFshall be applied solely to the payment of debt service
due on the Bonds; provided that interest earnings on amounts on deposit in the DSRF



shall be transferred to the Debt Service Fund under the Bond Documents to be used to
pay debt service on the Bonds, all asprovided in the Bond Documents.

(b) The obligations of the Commission pursuant to the Credit Enhancementare
absolute, unconditional and irrevocable, and payments of claims from the Eligible Debt
Account for the Series[2025]Bonds held by the Fiscal Agent pursuant to the Fiscal Agent
Agreement established upon the issuance of the DSR Commitment in accordance with
this Agreement and the Bond Documents will be made on demand without offset or
deduction up to the then-applicable Commitment Limit.

Section 2.02Payment Procedure Under the DSR Commitment .

@) Under the DSR Commitment, the Commission will support and replenish
the Debt Service ReserveFund in the event of draw(s) thereon (a form of which draw
request is attached hereto as Exhibit D), from the Eligible Debt Account for the Series
[2025] Bonds held by the Fiscal Agent pursuant to the Fiscal Agent Agreement
established upon the issuanceof the DSR Commitment, up to the Commitment Limit as
more fully provided in the Indenture. The Trustee shall ascertainthe necessityfor aclaim
upon the DSR Commitment in accordancewith the provisions of the Bond Documents.
Payment of any Commitment Costs (as defined herein) shall be made solely from Net
System Revenueson a subordinate basisto the payment of debt service on the Bonds, as
more fully provided in Section2.03hereof and the Indenture.

(b)  Should the DSRFbedrawn upon, the Trustee will make aclaim to the Fiscal
Agent, with acopy to the Commission, to replenish the DSRFno later than [five] Business
Days following the draw upon the DSRF in an amount equal to the amount of the
necessarydraw upon the DSRF,but in no event in excessof the Commitment Limit, as
more fully setforth in the Bond Documents. The Commission and the Fiscal Agent will
provide funds from the Eligible Debt Account for the Series[2025] Bonds held by the
Fiscal Agent pursuant to the Fiscal Agent Agreement established upon the issuance of
the DSR Commitment to replenish the DSRF (but in no event in excess of the
Commitment Limit) within [five] BusinessDays after said claim is made.

(c) Where deposits are required to be made by the Issuer with the Trustee for
debt service or to fund or replenish any fund or account, the Trustee shall give notice to
the Commission and its Fiscal Agent upon any failure by the Issuerto make any required
deposit within two BusinessDays of the date due.

(d) The DSR Commitment will cover no more payments after the full amount
of Commitment Limit hasbeenexhausted unlessand until such coverageis reinstated as
provided herein and in the DSR Commitment. In addition, while any draws on the
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Commitment have not been repaid, the amount available to be drawn under the DSR
Commitment shall be reduced by the amount of such unpaid draws until paid. When the
DSR Commitment is repaid, those funds will again be available to provide coverageup
to the Commitment Limit asfurther describedin Section2.040f this Agreement.

Section 2.03Repayment of the Commission .

(@) () The lIssuer, or the Trustee on behalf of the Issuer, shall pay the
Commission or the Fiscal Agent on behalf of the Commission, from Net SystemRevenues
the amount of any draws under the DSR Commitment and pay all related fees and
expensesincurred by the Commission and the Fiscal Agent (but only to the extent such
feesand expenseswere incurred asserving asFiscal Agent to the Commission) and shall
pay interest on the unpaid amount of such draws from the date that is three months after
the payment by the Commission or the Fiscal Agent on behalf of the Commission at the
Late Payment Rate.

(i) “Late Payment Rate” meansthe lesserof (1) Prime Rate!! (any changein such
Prime Rateto be effective on the date such changeis announced in the Wall StreetJournal)
plus 1%, and (2) the maximum rate permissible under applicable usury or similar laws
limiting interest rates asidentified by the Commission. The Late Payment Rate shall be
computed on the basis of the actual number of days elapsed over a year of 360 days
beginning on the first day following the three month period from the draw on the DSR
Commitment. In the event The Wall StreetJournal ceasedo announce the Prime Rate,the
Prime Rate shall be the prime or base lending rate of such national bank as the
Commission shall designate. If the interest provisions of this Section 2.03(a)shall result
in an effective rate of interest which, for any period, exceedsthe limit of the usury or any
other laws applicable to the indebtedness created herein [(which shall be calculated by
the Trustee)], then all sumsin excessof those lawfully collectible asinterest for the period
in question shall [be returned to the Issuer or the Trustee, as applicable, as directed by

11 Prime Rate meanson any day, the rate of interest per annum then most recently setforth by the federal
government in its H.15 publication asthe “Bank prime loan” rate. If the federal government ceasego
establish or publish a prime rate from which the Prime Rateis then determined, the applicable variable
rate from which the Prime Rateis determined thereafter shall be instead the prime rate reported in The
Wall StreetJournal (or the averageprime rate if a high and alow prime rate are therein reported), and the
Prime Rate shall changewithout notice with eachchangein such prime rate as of the date such changeis
reported. If The Wall StreetJournal ceasego establish or publish a prime rate from which the Prime Rate
is then determined, the Prime Rateshall be the rate determined by the Commission asthe prime rate.
Eachdetermination of the Prime Rate by the Commission shall be conclusive and binding absentmanifest
error. Notwithstanding anything herein to the contrary, if the Prime Rateasdetermined asprovided
above would be lessthan zero percent (0.0%),then the Prime Rate shall be deemed to be zero percent
(0.0%).



the Commission], without further agreement or notice between or by any party hereto,
be applied as additional interest for any later periods of time when amounts are
outstanding hereunder to the extent that interest otherwise due hereunder for such
periods plus such additional interest would not exceedthe limit of the usury or such
other laws, and any excessshall be applied upon principal immediately upon receipt of
such moneys by the Commission, with the same force and effect as if the Issuer had
specifically designated such extra sumsto be so applied and the Commission had agreed
to acceptsuch extra payment(s) as additional interest for such later periods. In no event
shall any agreed-to or actual exaction asconsideration for the indebtednesscreatedherein
exceedthe limits imposed or provided by the law applicable to this transaction for the
use or detention of money or for forbearancein seekingits collection.

(b) Repayment of draws and the interest accrued thereon at the Late Payment
Rate and fees and expensesrelated thereto (collectively, “Commitment Costs”) shall
commenceno later than on the first day following the three month period following each
draw, and eachsuch monthly payment thereafter shall be in an amount at least equal to
1/12th of the aggregate of Commitment Costsrelated to such draw. Amounts in respect
of Commitment Costs paid to the Commission or the Fiscal Agent on behalf of the
Commission shall be credited first to interest due, then to the feesand expensesdue and
then to principal due.

(©) The Issuer covenants and agreesto repay the Commission, or the Fiscal
Agent on behalf of the Commission, for any claims on the DSR Commitment to replenish
the DSRF, including any interest thereon if applicable, solely from the Net System
Revenues. The Bond Documents provide for the application of the Net SystemRevenues
to repay the Commission for such amounts, on a subordinate basissolely to the payment
of debt service on the Bonds, and provide that the obligations of the Issuer to repay the
Commission for payments from the DSR Commitment pursuant to the Credit
Enhancement and other amounts due to the Commission shall be secured by a pledge
and assignment of Net SystemRevenues,on a subordinate basissolely to the payment of
debt service on the Bonds.

References madeto the Indenturewhich providesfor therepaymenbf CommitmentCostsand
covenantselatingthereto,includingin Section4.06(c),Section4.06(h)(i),Section4.08,Section4.10,
Section6.06,Section6.17,Section7.07(d),Section11.02(b),Section11.02(d),Section11.02(f),Section
11.02(g)andSection11.02(h).

Commitment Costs shall be paid or performed strictly in accordance with this
Agreement, solely from Net System Revenueson a subordinate basisto the payment of
debt service on the Bonds, irrespective of: (i) any lack of validity or enforceability of or
any amendment or other modifications of, or waiver with respectto the Bonds or the
Bond Documents; (ii) any amendment or other modification of, or waiver with respectto
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the DSR Commitment; (iii) any exchange, release or non-perfection of any security
interest in property securing the Bonds, this Agreement or the Bond Documents; (iv)
whether or not such Bonds are contingent or matured, disputed or undisputed,

liquidated or unliquidated; (v) any amendment, modification or waiver of or any consent
to departure from this Agreement, the DSR Commitment or the Bond Documents; (Vi)
the existence of any claim, setoff, defense (other than the defense of payment in full),

reduction, abatement or other right which the Issuer may have at any time against the
Trustee or any other person or entity other than the Commission, whether in connection
with this Agreement, the transactions contemplated herein, in the Bond Documents or
any unrelated transactions; (vii) any statement or any other document presented under
or in connection with the DSR Commitment proving in any and all respectsinvalid,

inaccurate, insufficient, fraudulent or forged or any statement therein being untrue or
inaccurate in any respect; or (viii) any payment by the Commission or its Fiscal Agent
under the Commitment against presentation of a certificate or other document which

doesnot strictly comply with the terms of the DSR Commitment.

(d) In order to pay for the ongoing feesand costsof the Fiscal Agent associated
with the DSR Commitment, the Issuer shall transfer an amount equal to [0.75%)] of the
DSR Commitment to the Fiscal Agent to be deposited and held by the Fiscal Agent in the
Administrative Expenses Account in the Broadband Financing Fund established
pursuant to the Fiscal Agent Agreement. From time to time, the Commission shall
instruct, pursuant to an Authorized Commission Representative (asdefined in the Fiscal
Agent Agreement) certificate, the Issuer to make such transfers so that a minimum
balance of $] | shall always be on deposit in the Administrative Expenses
Account. Except for the initial set-up costs under the Fiscal Agent Agreement (which
shall remain lessthan $10,000and be borne by the Commission), all ongoing reasonable
and customary feesand expensesof the Fiscal Agent shall be adirect chargeto the Issuer
and paid from the Administrative ExpensesAccount.

(e) Notwithstandingheforegoing,paymentof the feesandexpenseslueandowing to the Fiscal
Agentunderthe FiscalAgentAgreementptherthaninitial setupcostsasdescribedn Sectiond(b)(ii) and
Exhibit B of that Agreementthatexceedanyamountghataresetasideandheld pursuanto Section
2.03(d)hereofshallbe on parity with paymentslueandowing to the Trusteeunderthe Bond Documents.
Section 2.04Reduction of Commitment Limit . As and to the extent that payments
are made to or on behalf of the Commission by the Issuer or the Trustee on account of
amounts drawn under the DSR Commitment, the coverageunder the DSR Commitment
will be increased by a like amount, subject to the terms of the DSR Commitment;
provided, however that the Commitment Limit under the DSR Commitment shall be
reduced in proportion to any amount of Bonds that is repaid by or on behalf of the Issuer
over the term of the Series[2025] Bonds (asdescribed in areduction certificate, a form of
which is attached hereto as Exhibit E), thereby reducing the Commitment Limit under
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the DSR Commitment and the amounts that may be drawn thereon until such amounts
have beenrepaid, assetforth in Exhibit B hereto.

Section 2.05Right of Subrogation. In the event the Commission or the Fiscal
Agent, on behalf of the Commission, advancesany draws under the Commitment, the
Commission shall be subrogated to all rights, remedies, claims, and interests of the
Trustee and any other payeesto the extent of such payment or advance, as more fully
provided in the applicable provisions of the Indenture. The Issuer, or the [Trustees] on
behalf of the Issuer,and all other parties hereto agreeto recognize such subrogation rights
of the Commission and to take all actions necessaryor appropriate to evidence and
enforce such rights, including, without limitation, the execution and delivery of any
instruments or documents reasonably requested by the Commission.

Therights of subrogation granted to the Commission hereunder shall include, but
not be limited to, the right to receive all payments of principal, interest, and other
amounts due under this Agreement. The subrogation rights of the Commission shall be
in addition to, and not in limitation of, any rights of subrogation or reimbursement
otherwise available to the Commission by law or equity

Notwithstanding the foregoing, the exercise of the Commission’s subrogation
rights shall not impair the rights of the Trustee to receive payments of principal and
interest on the Bonds asand when due, provided, further, that the Commission’s right of
subrogation shall be subordinate to the payment of debt service on the Bonds and such
other limitations asmay be setforth in the Indenture.

ARTICLE 1lI

REPRESENTATIONS AND WARRANTIES OF ISSUER

Section 3.010rganizational Representation. The Issuer hereby represents and
warrants that, prior to the issuance of the Series [2025] Bonds, it has amended its
Ordinances, in a manner reasonably acceptable to the Commission, or the Issuer’s
Ordinances do not allow the Issuer (i) to enter into any material, non-ordinary -course
financing arrangement or issue debt for borrowed money with respectto the Broadband
System (as defined in the Indenture), (ii) to sell, transfer, or otherwise dispose of any
material property or rights (including contract rights) with respect to the Broadband
System (as defined in the Indenture), or (iii) to amend, repeal or waive the provision
providing for (i) and (i), in each case without the prior written consent of the
Commission (provided that the Issuer's Ordinances may permit the Issuer to issue
Subordinate Obligations (asdefined in the Indenture) without action of the Commission
if the Commission hasnot approved or denied arequest for consentwithin one hundred
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twenty (120)days after the request is received. The Issuer’s Ordinances shall expressly
provide that any contract or agreemententered into in violation of theseterms is void.

ARTICLE IV

COVENANTS OF ISSUER

Section 4.01Issuer Compliance. The Issuer understands and agrees that
compliance by the Issuer with the requirements and conditions of the Act and the
Guidelines is a prerequisite to the award of the Credit Enhancementby the Commission.
The Issuer covenants and agrees to comply with all provisions, requirements and
conditions of the Act and the Guidelines that are applicable to the Credit Enhancement,
the DSR Commitment, the Bond Documents and the Bonds.

Section 4.02Bond Transaction Document Provisions. The Issuer covenants and
agreesthat the text of the “Bond Transaction Document Provisions” in substantially the
form provided by the Commission, shall, prior to the issuanceof the Series[2025] Bonds,
be included in the final Bond Documents for the Series[2025] Bonds as Section6.17and
Article XI of the Indenture. The Issuer further covenants and agreesthat the text of the
Bond Document provisions approved by Resolution No. of the Commission shall,
prior to the issuance of the Series[2025] Bonds, be incorporated into the final Bond
Documents for the Series[2025] Bonds with such modifications asare approved by duly-
authorized representatives of the Commission prior to the issuance of the Series[2025]
Bonds.

Section 4.030ngoing Information. The Issuer covenants and agreesto file all
reports with the Commission that are required by the Guidelines or otherwise by the
Commission to be filed by the Issuer, including but not limited to bi-annual reports as
specified in the Guidelines. Attached hereto as Exhibit [C] is the description of the
required reports specified in the Guidelines. All suchreports shall be presented and filed
substantially in such form as s required by the Commission, to the satisfaction of the
Commission. The Issuer will permit the Commission to discuss the affairs, finances and
accounts of the Issuer or any information the Commission may reasonably request
regarding the security for the Bonds with appropriate officers of the Issuer and will use
commercially reasonableefforts to enablethe Commission to have accesgo the facilities,
books and records and the broadband system/construction thereto of the Issuer on any
BusinessDay upon reasonable prior notice. The Issuer agreesto promptly provide or
causeto be provided such additional information relating to the Bonds and the Bond
Documents asreasonably requested by the Commission.
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Section 4.04 Coverage Covenant. While the DSR Commitment is in effect, the
Issuer shall use bestefforts to fix and maintain rates,feesand chargesand adopt budgets
designed to produce Net System Revenuesfor each Fiscal Year, commencing with the
fifth full Fiscal Year after issuance of the Series 2025 Bonds, of not less than 115% of
Aggregate Annual Debt Service.

Section 4.05Commission Notification and Consultation .

(@)  The Issuer shall provide prompt written notice to the Commission in the
eventthat, in any calendar month, Net SystemRevenuesare lessthan 115%o0f the amount
necessaryto make the deposits to the Debt Service Fund required under Section 4.06(b)
of the Indenture for that month. Upon request of the Commission, the Issuer shall meet
and consult with Commission staff regarding measuresthat the Issuer intends to take to
ensurethe adequacy of systemrevenues,which consultations shall include, upon request
of the Commission, the Trustee and any consultant required under the Guidelines. Any
notices or information delivered to Owners of the Bonds, the Trustee, or the Fiscal Agent
concerning shortfalls, withdrawals, and defaults shall be delivered concurrently to the
Commission.

(b) In theeventthatin anythree(3) consecutivealendamonths Net SystemRevenuegor such
montharelessthan115%of theamountnecessaryo makethe depositdo the Debt ServiceFundrequired
underSectiord.06(b)of the Indenturefor thatmonth,or Net SystemRevenuegor any calendamonth
arelessthan100%o0f theamountnecessaryo makethe depositdo the DebtServiceFundrequiredunder
Section4.06(b)of the Indenturefor thatmonth,the Commissiommay requirethelssuerto engagea
BroadbandriscalConsultant.

TheBroadband-iscalConsultanshallmakerecommendationsegardingpotentialmethodgsor
increasinghe amountof Net SystemRevenueswvailablefor the paymentof debtservice which may
concermany aspecbf the BroadbandSystemor its operationjncluding consideratiorof restructuringof
debt(includingrefundingtransactions)The Issuershall causethe Broadband-iscalConsultanto deliver
its reportandrecommendation® the Commissionthe Trusteeandthe Issuerwithin 60 daysafterthe
datesuchBroadband-iscalConsultanis retainedprovidedthatif the BroadbandriscalConsultanhas
not completedts reportwithin suchperiodof time, suchperiodmaybe extendedwith the consenof the
Commission.

Uponreceivingthe Broadband-iscalConsultant'seportandrecommendationshe Issuershallmeetand
consultwith Commissiorstaff regardingmplementatiorof the Broadband-iscalConsultant's
recommendationsn the eventthatthelssuerdoesnotintendto implementany of the Broadband-iscal
Consultant'secommendationshe Issuershall providethe Commissiorwith a detailedexplanatiorof the
reasonshatrecommendatiois not beingimplementedthe alternativemeasureshatthe lssuermwill
implementto increase¢he amountof Net SystemRevenueswvailablefor the paymentof debtservice and
theanticipatecdeffectivenes®f thosealternativemeasures.

Section 4.06 Reserved.

Section 4.07 Additional Bonds. While the DSR Commitment is in effect, the
Issuer shall not issue Additional Bonds unless the Issuer receives the prior written
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consent of the Commission and delivers to the Commission a certificate from a
Consultant approved by the Commission verifying that the Estimated Net System
Revenues (as defined below) for the Fiscal Year of maximum Aggregate Annual Debt
Service after giving effect to such issuance are not less than one hundred twenty five
percent (125%)of such maximum Aggregate Annual Debt Service payable on all Bonds
to be Outstanding immediately following such issuance. For purposes of this Section,
“Estimated Net SystemRevenues” will be determined by a Consultant approved by the
Commission as follows: (A) determine the Net System Revenuesfor any Fiscal Year
within the twenty-four (24)months immediately preceding the issuanceof the Additional

Bonds, which may be adjusted to give full effect to rate increasesimplemented prior to
issuance; (B) estimate the additional Net System Revenues,if any, expected from the
improvements financed with proceeds of the Additional Bonds for the applicable Fiscal
Years; and (C) the Estimated Net System Revenues shall be the sum of the amount
determined in clause (A) plus seventy-five percent (75%) of the amount determined in
clause (B).

Section 4.08 Surplus Fund. While the DSR Commitment is in effect, moneys on
deposit in the Surplus Fund shall be used solely to support the revenue generating ability
of the Broadband System (asdefined in the Indenture) and to make deposits required by
the Bond Documents with respectto the Broadband System, except as provided in the
following sentence.The Issuer shall not request or direct the Trustee to release,transfer,
or apply any Surplus Fund moneys for purposes outside of the Broadband System
without the prior written consent of the Commission (provided that action of the
Commission shall not be required for a proposed use of Surplus Funds moneys under
this sentenceif (A) there has beenno unpaid draw under the DSR Commitment and all
Commitment Costsowing to the Commission or the Fiscal Agent have been paid, (B) no
default has occurred and is continuing under the Indenture or this Agreement, and (C)
(I) the proposed use of Surplus Fund moneys is for an expansion of the Broadband
System adjacent to the Broadband Project Area, the revenues from such expansion will
be deposited in the Revenue Fund and treated as Gross System Revenues under the
Indenture, and the Commission has not approved or denied the request for consent
within sixty (60)days after the request, and any supporting documentation requested by
the Commission, is received; (II) the Commission has not approved or denied such
request for consent within one hundred twenty (120)days after the request, and any
supporting documentation requested by the Commission, is received; or (lll) the Net
System Revenuesfor the two most recent Fiscal Yearswere at least equal to 125%o0f the
Aggregate Annual Debt Service for each such Fiscal Year with respect to all the
Outstanding Bonds). No distributions shall be made from the Surplus Fund while any
amounts remain on deposit in any Capitalized Interest Fund or account establishedunder
the Indenture for any Bonds without the prior written consentof the Commission.
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Section 4.09Rights and Remedies. The Issuer covenantsand agreesto comply with
all obligations on its part relating to the Credit Enhancement,the DSR Commitment and
the Bonds as more fully setforth in the Bond Documents and this Agreement for the
benefit of the Commission. The Issuer acknowledges and agreesthat the Commission
hascertain rights and remediesrelated to the Credit Enhancement,the DSRCommitment
and the Bonds asmore fully setforth in the Bond Documents and the Bond Transaction
Document Provisions, which will remain in force and effect until the Commission has
been repaid in full for any claims on the DSR Commitment and for all other amounts
owing the Commission hereunder and the Bond Documents, and the Bonds are no longer
outstanding under the Bond Documents. The Issuer’s obligation to pay such amounts
from the Net SystemRevenues,and the Commission’s security interest in the Net System
Revenuesfor the repayment of such amounts, shall expressly survive payment in full of
the Bonds. Notwithstanding anything to the contrary (including Sections6.06and 6.17of
the Indenture), failure of the Issuerto comply with Sections4.04,4.05,4.07,4.08,0r 4.12
hereof shall constitute a default hereunder if such failure continues for thirty (30) days
after written notice from the Commission; provided, however, that such failures shall not
constitute an Event of Default under the Indenture.

Section 4.10Consents to Amendments/Supplements. It is understood and agreed
that the prior written consent of the Commission is required for any amendment or
supplement to the Bond Documents, provided that a Commission Default shall not have
occurred and be continuing, as further required in the Bond Transaction Document
Provisions and the Bond Documents.

Section 4.11Commitment Costs and Fiscal Agent Feesand Expenses. The Issuer
or the Trustee on behalf of the Issuer shall take all actions required by the Commission to
ensure that Commitment Costsare paid to the Commission assetforth herein when due
for Commitment Coststhat are payable to the Commission or the Fiscal Agent on behalf
of the Commission. Commitment Costsdue and owing shall be included in debt service
requirements for purposes of calculation of the additional debt testin the Indenture. In
addition, the Issuerhereby agreesto pay all feesand expensesdue and owing to the Fiscal
Agent under the Fiscal Agent Agreement, other than initial setup costs as described in
Section4(b)(ii) and Exhibit B of that Agreement, in accordancewith Section2.03(e)hereof.

Section 4.120rganizational Covenant. While the DSR Commitment is in effect,
Issuer shall not amend its Ordinances to provide that the Issuer may (i) enter into any
material, non-ordinary -course financing arrangement or issue debt for borrowed money
with respect to the Broadband System, (ii) sell, transfer, or otherwise dispose of any
material property or rights (including contract rights) with respect to the Broadband
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System), or (iii) amend, repeal or waive the provision providing for (i) and (ii), in each
casewithout the prior written consentof the Commission.

Section 4.13Absolute Nature of Credit Enhancement. Compliance by the Issuer
with the provisions of this Article IV is not a prerequisite to the ongoing effectivenessof
the Credit Enhancement. The obligations of the Commission pursuant to the Credit
Enhancementare absolute, unconditional and irrevocable, and payments of claims from
the DSR Commitment in accordancewith the Bond Transaction Document Provisions
and this Agreement will be made on demand without offset or deduction up to the
Commitment Limit.

ARTICLE V

TAX-EXEMPT BONDS

Section 5.01The Issuer covenants and agrees to comply with the various
requirements set forth in the Bond Documents to maintain the tax-exempt status of the
Series[2025] Bonds and any Additional Bonds issued as tax-exempt bonds. The Issuer
agreesto inform the Commission in the event of any changein the tax-exempt nature of
the Series[2025] Bonds and any such Additional Bonds.

Section 5.02The Commission agrees that the portion of the DSR Commitment
committed by the Commission to the Credit Enhancementof the Bonds issued on a tax-
exempt basis as described herein shall be invested in such manner as not to adversely
affect the tax-exempt nature of such Bonds, asdetermined by Bond Counsel. [To that end,
the Commission hereby instructs the Fiscal Agent to invest all funds that are held in the
Eligible Debt Account for the Series [2025] Bonds that will be paying the DSR
Commitment in until the Commission directs otherwise with approval
of Bond Counsel.]

ARTICLE VI

DEFAULTS AND REMEDIES

Section 6.01Default and Remedies. If the Issuer shall fail to repay the Commission
for any draws on the DSR Commitment or any other Commitment Costsor any feesdue
and owing to the Fiscal Agent in accordance with the requirements of the Bond
Documents, this Agreement, the Act and the Guidelines, the Commission and the Fiscal
Agent, if applicable, shall be entitled to exerciseany and all legal and equitable remedies
available to it, including those provided under the Bond Documents and this Agreement,
all asmore fully setforth therein.
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Section 6.02No Discharge. The Bond Documents shall not be discharged or
terminated unless all amounts due or to becomedue to the Commission have been paid
in full or duly provided for, all as more fully setforth in the Bond Documents and this
Agreement.

ARTICLE VI

MISCELLANEQOUS

Section 7.01Third Party Beneficiary(s) . The Commission and the Fiscal Agent are
recognized asand shall be deemedto bethird party beneficiary(s) of the Bond Documents
and may enforce the provisions of the Bond Documents asif they were a party thereto.

Section 7.02Waiver and Amendment . No provisions of this Agreement shall be
deemedwaived or amended exceptby awritten instrument unambiguously setting forth
the matter waived or amended and signed by the party against which enforcement of
such waiver or amendment is sought, and in the case of amendments, signed by all
parties to this Agreement. Waiver of any matter shall not be deemedawaiver of the same
or any other matter on any future occasion.

Section 7.03Binding Effect. This Agreement shall be binding upon and inure to
the benefit of the Commission, the Fiscal Agent, the Issuer, the Trustee and their
respective heirs, successorsand assigns,exceptthat the Issuer may not assign any of its
rights or obligations under this Agreement without the prior written consent of the
Commission.

Section 7.04Notices. Notices to the Commission shall be sent to the following
address (or such other address as the Commission may designate in writing): Ella
Krainsky Ella.Krainsky@cpuc.ca.gov Notices to the Fiscal Agent shall be sent to the
following address (or such other address asthe Fiscal Agent may designate in writing):
Computershare Trust Company, N.A., Attention: Jaime Aguirre, Email:
jaime.aguirre@computershare.conj. Notices to the Issuer shall be sent to the following
address (or such other address as the Issuer may designate in writing): Golden State
Connect Authority, 1215K Street, Suite 1650, Sacramento, California 95814, Attention:
Executive Director. Notices to the Trustee shall be sent to the following: Zions
Bancorporation, National Association, asTrustee

Theaboveinformationmay be updatedn writing from time to time by the partiesto this Agreement
without necessitatingnamendmenof this Agreement.

Section 7.05Counterparts . This Agreement may be executedin counterparts, each
of which alone and all of which together shall be deemed one original Agreement.
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Section 7.06 Severability . If any one or more of the agreements, provisions or
terms of this Agreement shall be for any reason whatsoever held invalid, then such
agreements, provisions or terms shall be deemed severable from the remaining
agreements,provisions or terms of this Agreement and shall in no way affect the validity
or enforceability of the other provisions of this Agreement. In the event of any conflict in
the terms of this Agreement and the Bond Documents, the terms of this Agreement shall
control.

Section 7.07Governing Law. This Agreement and the rights and obligations of the
parties to the Agreement shall be governed by and construed and interpreted in
accordancewith the laws of the Stateof California.

Section 7.08EElectronic Storage. The parties hereto agree that the transaction
described herein may be conducted and related documents may be stored by electronic
means. Copies, telecopies,facsimiles, electronic files and other reproductions of original
executed documents shall be deemed to be authentic and valid counterparts of such
original documents for all purposes, including the filing of any claim, action or suit in the
appropriate court of law.

Section 7.09Consent Not to be Unreasonably Withheld. Whenever any waiver,
approval or consent shall be provided for from any party hereunder, it is agreed and
understood that such waiver, consent or approval shall not be unreasonably withheld,
conditioned, or delayed.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESSWHEREOF the CommissiontheIssuer the FiscalAgentandthe Trusteehavecausedhis
Commitment-undingAgreemento be duly executedy their duly authorizedfficers,all asof theday
andyearfirst abovewritten.

CALIFORNIA PUBLIC UTILITIES
COMMISSION

By:
Name:
Title:

GOLDEN STATE CONNECT AUTHORITY

By:
Name:
Title:

COMPUTERSHARE TRUST COMPANY, N.A.

By:
Name:
Title:

ZIONS BANCORPORATION, NATIONAL
ASSOCIATION

By:

Name:

Title:
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EXHIBIT A
BOND TERMS AND PROVISIONS

[TO COME]
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EXHIBIT B
REDUCTIONS IN AWARD AS PRINCIPAL OF BONDSIS PAID

SCHEDULE 1
Issuer Name
Issue
Designation
etc.
Date Par Commitment @ Releaseto
Broadband
Outstanding 50% LLRF
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EXHIBIT C
GUIDELINES REPORTING PROVISIONS

TheBi-Annual ProgresRReportingandCompletionReportingrequirementsetforth in the Guidelinesare
asfollows:

Bi-Annual ProgressReporting
Commission Staff will provide guidance and atemplate to awardeesfor reporting
progress on a bi-annual basis.LLP awardees are required to file progress reports
identifying project milestones and percent complete to date on a bi-annual basis.
Progressreports are due on March 1 and September1 of eachyear. In the event either
date falls on a weekend or holiday, the reports are due the following businessday.

Bi-annual progress reports will consist of the information listed below. Theseprogress
reports will be submitted to the Commission Staff and will be made available to the
public via the CPUC’s Broadband LLP webpage. Commission Staff will provide
submission instructions and other relevant information, consistentwith these
requirements, on the CPUC Broadband LLP webpage.

Description of project accomplishments during the reporting period.

Identification of project milestones and the percent complete to date. If the percent
completed is more than 5% delayed from the estimated target milestones shown in
the Loan Loss application, the awardee must provide a narrative description
explaining the delay.

Major construction milestones (including areporting on all CEQA mitigation
implementation and monitoring activities, if CEQA review was required), date of
completion of eachtask/milestone aswell asproblems/issues encountered, and
actions taken to resolve theseissues/problems during construction (including
CEQA compliance, if applicable).

Description of any challengesor issuesand any risks faced during the reporting
period in achieving planned progress on the project, including environmental
compliance and permitting challengesif applicable.

Description of significant project milestones or accomplishments planned for
the following reporting period.

Projected date of completion of the project, problems/issues encountered since
previous bi-annual progressreport and actions taken to resolve these
issues/problems during construction (and comprehensive reporting on CEQA
mitigation compliance, if applicable).

Certification that eachprogressreport is true and correct, under penalty of perjury .



Monthly Net System Revenues Reporting
While the DSR Commitment is in effect, the Issuer shall deliver to the Commission and its Fiscal
Agent, within [30] days after the end of eachmonth, areport showing for such month (and
$ % "% 4
Gross System Revenues,Operation and Maintenance Expenses,and Net System
Revenues(eachasdefined in the Indenture);

The amount required to be deposited to the Debt Service Fund for such month under
Indenture §4.06(b)and the ratio of monthly Net System Revenuesto that required
deposit;

Any DSRFactivity (draws/replenishments) during the month; and

The actual number of current subscribersby subscriber type and subscriber speed

Completion Reporting
In addition to the bi-annual progress reporting requirements, awardeeswill file a
completion report, per Public Utilities Code 281.2(d)(2)within 30 days of the project
completion date. Commission Staff will provide guidance and a template to awardees
for completion reporting.
The completion report will contain the following:

Description of the project, including any changesin the project construction and
alignment, if applicable.

Comparison of approved versus actual costsof construction.

Description of status of progress ascompared with Deployment Schedule
proposed in application .

Subscribershipinformation to date.

o Projectedsubscribersversus actual subscribers (by subscriber type), asof
the date of the completion report.

0 Theactual number of current subscribershby subscriber type and subscriber
speed.

0 The potential number of subscribersof eachtype that could be served
using the LLP project’s existing facilities at the sameminimum defined
speed.

o Both the number of low-income customersin the project areaand the
number of low-income customers subscribing to low-income plans.



0 Number of subscribersbroken down by eachbroadband plan offered, if
applicable.

Speedtest data at the addresslevel for the project area,including:
0 Testresults for download and upload speeds

0 A representative sample of speedtestresults at dispersed locations in the
project area,including locations at the edge of the project area;the number
of testswill vary basedon the project.

0 Maps and associateddata of speedtestlocations and results in a
.kmz/ .kml file, shapefile or .csv spreadsheet.

0 A screenshotof the results of CalSPEEDspeedtests,which canbe
accessedat http://www _.calspeedorg/index .html .

o0 Peakand off-peak speedtests.
Maps and associateddata of all locations served.

The geographic coordinates of all locations that are served. This information will
be provided in aplain-text, comma-separatedvalues (.csv)file, or .kmz/ .kml file
or shapefile that contains.

geo- located streetaddressinformation, including latitude and longitude, aswell as
censusblock code (GEOID).

Identification of the number of served locations in the project areathat have
broadband availability at or above the aforementioned minimum speeds.

Documentation of advertisements issued, billing inserts and marketing information .

Documentation of all service plans offered by the awardee, including speedtiers and
prices.

Open accessdnterconnections (if applicable).
0 Thenumber of interconnection requestsand executedservice agreements

Updates on project permitting (if applicable).


http://www.calspeed.org/index.html

Incident Reporting
In the event of an anticipated deficiency in broadband revenues,the LLP requires sufficient
notice to minimize risk of losses.The awardee and trustee must notify Commission Staff and
the Director of the Communications Divisions assoon asthey know (or should know) of
anticipated deficienciesin broadband revenue that will be used for payments on debt service.
Awardee and trustee shall put in writing the following facts:
The anticipated date of the draw on the applicable DSRor adraw from the DSR
Guaranteeto the DSR.

Incident type and details including preventative measures.

Amount of deficiency or anticipated future draws from the DSRor DSR Guarantee.

EXHIBIT D

FORM OF DEBT SERVICE COMMITMENT NOTICE AND WITHDRAWAL REQUEST

Re:Fiscal Agent Agreement dated as of [Date] by and among California Public Utilities
Commission (the “Commission”) and Computershare Trust Company, N.A., (the “Fiscal
Agent”) and Commitment Funding Agreement For Loan Loss ReserveProgram dated as of



2025,by and among the Commission, Golden State Connect Authority (the
“Issuer”), Zions Bancorporation, National Association (the “Trustee”) and Fiscal Agent.

In accordancewith the terms of the Trust Indenture dated asof [December 1, 2025]for the
Telecommunications Revenue Bonds (Broadband Project), Series[2025],the Trustee hereby
notifies the Commission that the Debt Service ReserveFund has beendrawn on.

THE UNDERSIGNED, A DULY AUTHORIZED OFFICEROF THE TRUSTEE, HEREBY
SUBMITS THIS CLAIM in connection with adraw on the Debt Service ReserveFund. The
Trustee requestssupport and replenishment in the amount of [(USD $[Insert Amount of the
draw]). The amount of this claim does not exceedthe amount available to be drawn by the
Trustee under DSR Commitment No.

FUNDS TO BEWIRED TO:

ABA ROUTING NUMBER: [Insert the ABA Routing number of the Receiving Bank]
RECEIVING BANK: [Insert the Name of the Receiving Bank]

BENEFICIARY: [Insert the Name of the Beneficiary]

ORIGINATING BANK INFORMATION (OBI FIELD): [Insert the Name of the Originating
Bank Information]

VERY TRULY YOURS,

BY Zions Bancorporation, National Association
NAME: [Completed by the BOND Trustee]
TITLE: [Completed by the BOND Trustee]
DATE: [Completed by the BOND Trustee]

*Bond Trustee to also provide supporting document showing signing authority/incumbency
certificate at time of claim.



EXHIBIT E

FORM OF DEBT SERVICE COMMITMENT REDUCTION CERTIFICATE

Re:Fiscal Agent Agreement dated asof [Date] by and among California Public Utilities
Commission (the “Commission”) and Computershare Trust Company, N.A., (the “Fiscal
Agent”) and Commitment Funding Agreement For Loan Loss ReserveProgram dated as of
[Date] by and among the Commission, Golden State Connect Authority (the “Issuer”), Zions
Bancorporation, National Association (the “Trustee”) and Fiscal Agent (the “Commitment
Funding Agreement”).

In accordancewith the terms of the Trust Indenture dated asof [December 1, 2025]for the
Telecommunications Revenue Bonds (Broadband Project), Series[2025],the Commission and
Trustee hereby notifies the Fiscal Agent that pursuant to Section2.04of the Commitment
Funding Agreement there has beenareduction of the commitment limit under DSR
Commitment No.

We hereby request that the available amount for drawing under DSR No. be
reduced by [Amount in Words] (USD $[Amount in Figures]).

After this reduction, the remaining amount available for drawing under DSRNo.
shall be [Remaining Amount in Words] (USD $[Remaining Amount in Figures]).

[The Commission hereby authorizes and directs the Fiscal Agent to transfer the excessamount
of
[Amount in Words] (USD $[Amount in Figures]) to the LLRF Broadband Financing Fund.

VERY TRULY YOURS,

BY Zions Bancorporation, National Association
NAME: [Completed by the BOND Trustee]
TITLE: [Completed by the BOND Trustee]
DATE: [Completed by the BOND Trustee]

BY: California Public Utilities Commission
NAME: [Completed by the BOND Trustee]
TITLE: [Completed by the BOND Trustee]
DATE: [Completed by the BOND Trustee]



EXHIBIT F

GUIDANCE TO STAFF ON BOND TERMS AND STRUCTURE, FORM OF GUARANTEE,
AND BOND RISK ANALYSIS

A. Bond Terms and Structure

GSCA shall include, at minimum, the bond terms and structure specified in D.23-
11045, Section 1.6,aswell asthose listed below.

1. The Commission must consentto any additional debt to be issued that can

either be repaid from the same BLLR DSR Guarantee or that materially

impacts the revenue repayment source on an existing BLLR DSR Guarantee.

The bond trustee shall not be replaced without the consentof the Commission.

3. Bond documents and indentures shall not be revised without the consent of
the Commission.

4. Ongoing information such asaudited financial information, notices of draws
on reserve accounts prior to any withdrawals, notices of defaults, prior
redemption/refunding notices, notices of commencement of any bankruptcy
proceedings, and any notices (including rating agency-related matters) that
go to bond owners/lenders must also be sent concurrently to the CPUC and
its representatives.

The Commission is a third-party beneficiary of the issuing documentation.

6. Delinquent payments owed to the Commission will be basedon the prime
rate plus one percent, compounded monthly after the 3-month grace period.

7. Any agreementsthat materially impact the security or sourcesof repayment
of the BLLR credit enhancedbonds cannot be entered into without the prior
written consentof the Commission.

8. Legal opinions supporting the bond documents also must be addressed to
the Commission. The indenture cannot be fully discharged until all amounts
due to and owing to the Commission have beenrepaid.

9. The Commission must sign off on the flow of funds, together with all other
security features of the transaction documents which are deemed material by
the Commission and its advisors to the underlying credit strength available
to support repayment of the BLLR under the credit enhancement

N
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documentation in the event of draw(s) on the Debt Service Reserve
Reimbursement Funding Commitment .

10. Costs/fees/amounts owed to the Commission shall be included in
calculations for additional debt to beissued.

11.If, atany time beforefinalizing the bond issuance,the Commission becomes
aware of any additional information that it might require, or terms that
might protect the Commission’s interest, the Commission may request that
information or impose those terms, which will beincluded asif they were
enumerated here



DEBT SERVICE RESERVE
REIMBURSEMENT FUNDING
COMMITMENT

ISSUER: GOLDEN STATE CONNECT AUTHORITY Commitment No.:

ISSUE NAME: Telecommunications Revenue Bonds -
(Broadband Project), Series [2025]

Commitment Limit: $50,000,000

Date: , 2025

Termination Date: The earlier of ,20
and the date the Debt is no longer
outstanding.

THE CALIFORNIA PUBLIC UTILITIES COMMISSION (the “Commission”), for consideration received, hereby
UNCONDITIONALLY AND IRREVOCABLY agrees to pay, or provide for the payment by COMPUTERSHARE,
NL.A. (including its successors and assigns, its “Fiscal Agent”), that amount which was drawn upon the Debt
Service Reserve Fund to pay the principal of and/or interest on the underlying eligible debt referenced above
(the “Debt”) that had become Due for Payment and had been paid from the Debt Service Reserve Fund
because of insufficient funds of the Issuer referenced above being available in the Debt Service Fund under the
Trust Indenture (the “Authorizing Document”) dated as of , 2025 between the Issuer referenced
above and the Trustee, and such payment shall be made to the trustee ZIONS BANCORPORATION,
NATIONAL ASSOCIATION (the “Trustee”) to replenish the Debt Service Reserve Fund as required under the
applicable broadband financing documentation (collectively, the “Transaction Documents”) providing for the
issuance of and securing of the Debt for the benefit of the Owners, subject only to the terms of this Debt
Service Reserve Reimbursement Funding Commitment (this “Commitment”) and the Funding Agreement. The
Debt was issued pursuant to the Authorizing Document.

The Commission, or the Fiscal Agent on behalf of the Commission, will make payment as provided in this
Commitment to the Trustee upon notice of a DSRF Draw and corresponding claim for funds from the Debt
Service Reserve Reimbursement Commitment to replenish the Debt Service Reserve Fund, which payment will
be made within a reasonable time after said claim is made, and in any event, by the first Business Day of the
month following the month in which the Commission and its Fiscal Agent shall have received Notice of DSRF
Draw], in a form reasonably satisfactory to each. A Notice of DSRF Draw will be deemed received on a given
Business Day if it is received prior to [10:00 a.m.] (California time) on such Business Day; otherwise, it will be
deemed received on the next Business Day. If any Notice of DSRF Draw received by the Commission and its
Fiscal Agent is incomplete, it shall be deemed not to have been received by the Commission for purposes of
the preceding sentence and the Commission shall promptly so advise the Trustee or the Issuer, as appropriate,
who may submit an amended Notice of DSRF Draw. Payment by the Fiscal Agent on behalf of the Commission
to the Trustee for the benefit of the Owners shall, to the extent thereof, discharge the obligation of the
Commission under this Commitment, subject to reinstatement as provided herein. Upon such payment, the
Commission shall become entitled to reimbursement of the amount so paid (together with interest and
expenses as provided in the Commitment Funding Agreement, if not paid within 3 months) pursuant to the
Funding Agreement.

The amount available under this Commitment for payment shall not exceed the Commitment Limit. The amount
available at any particular time to be paid to the Trustee by the Commission or the Fiscal Agent on behalf of the
Commission under the terms of this Commitment shall automatically be reduced by any payment under this
Commitment. However, after such payment, the amount available under this Commitment shall be reinstated in
full or in part, but only up to the Commitment Limit, to the extent of the reimbursement of such payment
(exclusive of interest and expenses ) to the Commission by or on behalf of the Issuer. Within five Business
Days of such reimbursement, the Commission or its Fiscal Agent shall provide the Trustee and the Issuer with
notice of the reimbursement and reinstatement (which shall only be up to the Commitment Limit).

Payment under this Commitment shall not be available with respect to (a) any DSRF Draw that occurs prior to
the Effective Date or after the Termination Date of this Commitment or (b) Debt that is not outstanding under
the Transaction Documents.



The following terms shall have the meanings specified for all purposes of this Commitment.

“Broadband Loan Loss Reserve Fund” means the fund by that name that is established and held with the
Fiscal Agent, with an Eligible Debt Account therein for the Debt.

“Business Day” means any day other than (a) a Saturday or Sunday or (b) a day on which banking institutions
in the State of California are, or the Commission’s Fiscal Agent (as defined below)] is, authorized or required by
law or executive order to remain closed.

“Commitment Limit” means the dollar amount of the Debt Service Reserve Reimbursement Commitment
required to be maintained for the Debt by the Transaction Documents from time to time, but in no event shall
the Commitment Limit exceed $50,000,000. The Commitment Limit shall automatically and irrevocably be
reduced from time to time as the outstanding principal amount of the Debt is paid down, as provided in the
Transaction Documents, and, pursuant to Section 2.02(d) of the Funding Agreement, the amount available to
be drawn under the Commitment shall be reduced with respect to unpaid draws on the Commitment.

“Debt Service Fund” means the Debt Service Reserve Fund established under the Indenture to be applied to
pay principal of and interest on the Debt when Due for Payment.

“Debt Service Reserve Fund” means the Debt Service Reserve Fund established under the Authorizing
Document to be applied to pay principal of and interest on the Debt if insufficient moneys are available therefor
in the Debt Service Fund when such principal and/or interest is Due for Payment.

“Debt Service Reserve Reimbursement Commitment” means credit support from the Broadband Loan Loss
Reserve Fund to replenish the applicable Debt Service Reserve Fund established for the Debt that is being
issued to fund costs related to the financing of the deployment of broadband infrastructure by a local
government agency or nonprofit organization.

“DSRF Draw” means a draw upon the Debt Service Reserve Fund for the Debt to pay the principal of and/or
interest on the Debt when Due for Payment because of insufficient moneys in the Debt Service Fund to pay
such principal of and/or interest on the Debt when due pursuant to the Indenture.

“Due for Payment” means (a) when referring to the principal amount of the Debt, payable on the stated maturity
date thereof or the date on which the same shall have been duly called for mandatory sinking fund redemption
and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by
mandatory sinking fund redemption), acceleration or other advancement of maturity unless the Commission
shall elect, in its sole discretion, to pay such principal due upon such acceleration together with any accrued
interest to the date of acceleration, and (b) when referring to interest owed on the Debt, payable on the stated
date for payment of interest.

“Funding Agreement” means the Commitment Funding Agreement dated as of the effective date hereof in
respect of this Commitment, among the Issuer, the Commission, the Fiscal Agent, and the Trustee, as the
same may be amended or supplemented from time to time.

“Notice” means telephonic or electronic notice, subsequently confirmed in a signed writing, or written notice by
registered or certified mail, from the Trustee, with a copy to the Issuer, the Trustee to the Commission and the
Fiscal Agent, if applicable, which notice shall specify (a) the person or entity making the claim, (b) the
Commitment Number, (c) the claimed amount and (d) the date such claimed amount became Due for Payment.

“Owner” means, in respect of Debt, the person or entity who, at the time of a DSRF Draw, is entitled under the
terms of Debt to payment of principal or interest thereunder, except that “Owner” shall not include the Issuer or
any person or entity whose direct or indirect obligation constitutes the underlying security for the Debt.

The Commission has appointed the Fiscal Agent for purposes of this Commitment by providing written notice to
the Trustee and the Paying Agent specifying the name and notice address of the Fiscal Agent. From and after
the date of receipt of such notice by the Trustee, (a) copies of all notices required to be delivered to the
Commission pursuant to this Commitment shall be simultaneously delivered to the Fiscal Agent and to the
Commission and shall not be deemed received until received by both and (b) all payments required to be made
by the Commission under this Commitment may be made directly by the Commission or by the Fiscal Agent on
behalf of the Commission. The Fiscal Agent is the agent of the Commission only and the Fiscal Agent shall in
no event be liable to any Owner for any act of the Fiscal Agent or any failure of the Commission to deposit or
cause to be deposited sufficient funds to make payments due under this Commitment.

To the fullest extent permitted by applicable law, the Commission agrees not to assert, and hereby waives, only
for the benefit of each Owner, all rights (whether by counterclaim, setoff or otherwise) and defenses (including,



without limitation, the defense of fraud), whether acquired by subrogation, assignment or otherwise, to the
extent that such rights and defenses may be available to the Commission to avoid payment of its obligations
under this Commitment in accordance with the express provisions of this Commitment.

This Commitment sets forth in full the undertaking of the Commission, and shall not be modified, altered or
affected by any other agreement or instrument, including any modification or amendment thereto. Any
commitment fee/expenses paid in respect of this Commitment is nonrefundable for any reason whatsoever,

including payment, or provision being made for payment, of the Debt prior to maturity. This Commitment may
not be cancelled or revoked.

In witness whereof, has caused this Commitment to be executed on its behalf by its
Authorized Officer.

CALIFORNIA PUBLIC UTILITIES COMMISSION

By

Authorized Officer



APPENDIX D
California Public Utilities Commission
Disclosure



The Commission

The California Public Utilities Commission (the “Commission”) is a constitutionally created state
agencythat regulates privately owned electric, natural gas,telecommunications, water, railroad,
rail transit, and passengertransportation companies, in addition to authorizing video franchises.
The Commission’s authority was granted by Article Xl of the California Constitution. The
Legislature also has plenary power to confer additional authority and jurisdiction upon the
Commission by statute. The Legislature hasexercisedthis authority to direct the CPUCto manage
broadband deployment, grants, and analysis to inform public policy. In 2021,the Legislature
established the Broadband Loan Loss ReserveFund (the “LLRF”) pursuant to SenateBill 156 (SB
156)and codified in California Public Utilities Code Section281.2.The LLRF was appropriated to
the Commission to fund costsrelated to the financing of broadband infrastructure deployments
by local government agencies,nonprofit organizations, and Tribal governments.

The Commission’s institutional roots date to 1911 ,when voters createdthe Railroad Commission.
The 1912Public Utilities Act then expanded the Railroad Commission’s jurisdiction acrossgas,
electricity, telephone, water, railroads, and marine transportation, and, in 1946, the Railroad
Commission was renamed asthe California Public Utilities Commission. Today, the Commission
governs through adopted strategic directives that frame expectations for safety, reliability and
resiliency, consumer support, compliance and enforcement, climate and environmental
sustainability, economic prosperity, administration, communication and engagement, decision-
making processes, intergovernmental coordination, and enterprise risk management. The
Commission’s role is wide-ranging and includes: ensuring the delivery of safe,reliable services
at reasonablerates; protecting consumers; and safeguarding the environment and supporting a
healthy California economy. Accordingly, the Commission’s stated mission is to “empower
California through accesdo safe,clean, and affordable utility servicesand infrastructure.”

Operationally, the Commission works through multiple divisions and offices, separated by
function and industry. 12 Within the Commission sits the Public Advocates Office, a statutorily
independent consumer advocate (as more particularly described in California Public Utilities
Code Section309.5) charged with pursuing the lowest possible rates consistent with safe and
reliable servicein line with California’s environmental and equity goals.

The Commission is led by five Commissioners appointed by the California Governor and
confirmed by the State Senate.

Loan Loss Reserve Fund

California’s Broadband Loan Loss ReserveFund is the capital that supports the Commission-run
Loan Loss Program (the “LLP”) a credit-enhancement tool designed to assist municipalities,

12 A full list of the Commission’s divisions is available on its website, here:
https://www.cpuc.ca.gov/about-cpuc/divisions



nonprofits, and Tribal governments in their broadband financings by providing credit
enhancementand for public -private partnerships where a public or nonprofit sponsor owns the
broadband infrastructure. Under SB156,the California Legislature createdand funded the LLRF
to cover financing costsand to support reservesfor principal and interest on eligible broadband
financing debt. The Commission later adopted LLP requirements, decisions, and guidelines, and
authorized staff to administer the LLP. As of the date of this Official Statement, the LLP has
$50,000,00®f funding from the StateLegislature.

THE LLP IS PROGRAMMATIC IN NATURE AND IS NOT A BANK LETTER OF CREDIT,
SURETY, OR MONOLINE INSURANCE. AND, BECAUSE OF ITS UNIQUE NATURE, THE
COMMISSION DOESNOT PERFORMPRIVATE-MARKET UNDERWRITING OFANY OF THE
FINANCINGS IT SUPPORTS, INCLUDING THE BONDS OR THE BONDS-FINANCED
PROJECTPDESCRIBEDIN THIS OFFICIAL STATEMENT, WHICH, AS OF THE DATE OF THIS
OFFICIAL STATEMENT, ARE THE ONLY DEBT AND PROJECTSSUPPORTEDBY THE LLRF.

Each supported financing is governed by the LLP requirements, Commission decisions and
guidelines which collectively require, among other things, that the eligible debt be first supported
by a debt servicereservefund (“DSRF”) which must be funded up to the applicable debt service
reserve requirement (the “DSRR”). The LLRF enhanceseach DSRFwith a debt service reserve
replenishment commitment (the “Commitment”) issued by the Commission pursuant to a
Commitment Funding Agreement among the Commission, the applicable issuer, the applicable
bond trustee or lender, and the Commission’s Fiscal Agent (asdefined below) (the “CFA”"). Each
Commitment is absolute, unconditional and irrevocable and binds the LLRF for an up to
approved coverageamount, which, with respectto the Bonds described in this Official Statement
is initially equal to $50,000,00qwhich is also the current total amount of the LLRF).

If applicable revenues are deficient, the underlying bond trustee or lender, as applicable, is
required to initially draw on the applicable DSRFto make scheduled debt service payments.
Once a draw is made on the DSRF,the bond trustee or lender, as applicable, then provides a
notice to the Commission and its Fiscal Agent to fund the applicable DSRFup to the applicable
DSRR.The Commission’s obligation to honor any suchfunding requestis absolute, unconditional

and irrevocable. Borrowers like the Issuer must repay amounts drawn from the LLRF pursuant
to a Commitment commencing three months after the applicable Commitment draw date. If a
draw under the Commitment is not repaid within three months, suchdraw (and any related costs
of the Commission related thereto) accruesinterest at a rate equal to the then applicable prime

rate (asdefined in the CFA) plus one percent.

As a part of the LLP, the Commission has agreed to subordinate repayments of draws on the
applicable Commitment to be paid after scheduled principal and interest payments on covered
eligible debt, including the Bonds described in this Official Statement,in the flow of funds under
each authorizing document, including the Indenture pursuant to which the Bonds described in
this Official Statement are being issued. As required under the Indenture and the CFA, if a
Commitment draw remains unpaid for fifteen months (the three-month non-interest-bearing



period and the twelve-month interest-bearing period), the applicable borrower, including the
Authority, must retain a financial consultant and implement corrective measuresagreed to by
Commission staff.

EACH COMMITMENT ISLIMITED TO THE APPROVED COVERAGE AMOUNT AND MAY
BE EXHAUSTED OVER TIME AS THE COMMITMENT ITSELF IS SET TO AN INITIAL
MAXIMUM AMOUNT AND DECREASESOVER TIME AS THE APPLICABLE ELIGIBLE DEBT
MATURES OR IS PREPAID.

A form of the CFA to be executedin connection with the issuanceof the Bonds is attached to this
Official Statement. A form of the Commitment to be issued by the Commission pursuant to the
CFA to replenish the DSRFfor the Bonds is attached to this Official Statement.

The Fiscal Agent Agreement

The Commission has entered into a Fiscal Agent Agreement (the “FAA”) with Computershare
Trust Company, National Association (the “Fiscal Agent”), whereby the Commission appointed
Computershare to administer the “LLRF Broadband Financing Fund” established thereunder to
hold the LLRF and to establish deal-specific eligible debt accounts (each an “Eligible Debt
Account”) to support eachLLP-backed financing. Funds remain the property of the Commission,
but the Fiscal Agent is directed to executea CFA for eachsupported financing, receive notice of
any Nonpayment (asdefined in the FAA), and transfer the required amounts from the applicable
Eligible Debt Account to the applicable bond trustee or lender to replenish the applicable DSRF
in accordancewith the applicable Commitment, thereby keeping scheduled debt service current
up to the approved coverageamount.

Under the FAA, amounts in excessof an applicable financing’s committed coverageare swept by

the Fiscal Agent to the LLRF Broadband Financing Fund, issuersand the applicable Debt Service
ReserveHolders are third -party beneficiaries, and the initial term of the FAA expires on ,
20 ,if not terminated earlier thereunder. For the avoidance of doubt, the FAA is an
administrative and custodial arrangement and does not create any additional guarantee to any
debt holders, including the Bondholders, beyond the DSRFreplenishment commitments setforth

in the applicable CFA.
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Doc. No. 1
OPINION OF COUNSEL

[A ,20_ ]

Golden State Connect Authority
[ADDRESS]

KeyBanc Capital Markets Inc.
[ADDRESS]

Zions Bancorporation, National Association

[ADDRESS]

RE: Commitment: Debt Service ReserveReimbursement Funding Commitment
Issuer: Golden State Connect Authority
Bonds: Telecommunications Revenue Bonds (Broadband Project), Series

[2025]
Date of the Official Statement:| 20 ]
Ladies and Gentlemen:

I am Counsel of The California Public Utilities Commission, a California stateregulatory agency
existing under the Constitution and laws of the Stateof California (the “Commission”). You have
requested my opinion in such capacity asto the matters set forth below in connection with the
issuanceby the Commission of its above-referenced Commitment (the “DSR Commitment”). In
that regard, and for purposes of this opinion, | have examined such official records, documents
and proceedings as| have deemed necessaryand appropriate.

Basedupon the foregoing, | am of the opinion that:

1. The Commission is a California stateregulatory agencyand is duly organized and validly
existing under the Constitution and laws of the Stateof California and hasall requisite power
and authority pursuant to California Public Utilities Code Section 281.2 to issue the
Commitment.

2. The Commitment hasbeenduly authorized, executedand delivered by the Commission,
pursuant to Resolution T-| |, adopted [September 26,2025].

3. The Commitment constitutes the valid and binding obligation of the Commission,
enforceable in accordance with its terms, except as the binding effect and enforceability
thereof may be limited by applicable laws in effect from time to time affecting the rights of
creditors generally and exceptto the extent that the enforceability thereof may be limited by



the application of general principles of equity, judicial discretion and the limitation on legal
remedies against public entities in California.

4. No authorization, approval, consentor any other action by any person, board or body,
public or private, other than such authorizations, approvals and consentswhich have been
duly and validly obtained, which approvals that have beenobtained include the approval of
the governing body of the Commission is required for the valid authorization, execution and
delivery of, and performance by the Commission of its obligations under the Commitment.

In addition, pleasebe advised that | have reviewed the description of the Commitment under the
caption “[Debt Service ReserveReimbursement Funding Commitment]” in the official statement
related to the above-referenced Bonds (the “Official Statement”). There has not come to my
attention any information which would cause me to believe that the description of the
Commitment, as of the date of the Official Statementor as of the date of this opinion, contains
any untrue statement of a material fact or omits to state a material fact necessaryto make the
statementstherein, in the light of the circumstancesunder which they were made, not misleading.
Please be advised that except as described above, | express no opinion with respect to any
information contained in, or omitted from, the Official Statement.

I am a member of the Bar of the Stateof California, and do not expressany opinion asto any law
other than the laws of the State of California.

This letter and the legal opinions herein are intended for the information solely of the addressees
hereof and solely for the purposes of the transactions described in the Official Statementand are
not to be relied upon by any other person or entity (including, without limitation, any person or
entity that acquires bonds from an addresseeof this letter.) | do not undertake to advise you of
matters that may come to my attention subsequent to the date hereof that may affect the
conclusions expressedherein.

Very truly yours,






Doc. No. 2

DISCLOSURE, NO DEFAULT AND TAX CERTIFICATE OF
THE CALIFORNIA PUBLIC UTILITIES COMMISSION
[SUBJECT TO REVIEW BY TAX COUNSEL]

Commitment: Debt Service ReserveReimbursement Funding Commitment

Issuer: Golden State Connect Authority

Bonds: Telecommunications Revenue Bonds (Broadband Project), Series
[2025]

Date of the Official Statement;| , 20 ]

The undersigned hereby certifies on behalf of The California Public Utilities Commission, a
California state regulatory agency existing under the Constitution and laws of the State of
California (the “Commission”), in connection with the issuance by the Commission of its
Commitment referenced above (the “DSR Commitment”) in respect of the Bonds referenced
above (the “Bonds”) that:

0] The information set forth under the caption “[THE CALIFORNIA PUBLIC UTILITIES
COMMISSION LOAN LOSS RESERVEFUND]" in the official statement referenced above,
relating to the Bonds (the “Official Statement”) is true and correct;

(i) As of the date hereof, no default hasoccurred and is continuing by the Commission under
the DSR Commitment, the Commitment Funding Agreement, dated as of [, 2025] (the
“CFA"), the FiscalAgent Agreement, dated asof [ ,2025](the “FAA”), or any other agreement
to which the Commission is a party relating to the Bonds;

(i)  The DSR Commitment is an absolute, unconditional and irrevocable obligation of the
Commission, to causethe Fiscal Agent to disburse amounts from the applicable Eligible Debt
Account to the Trusteeto replenish the Debt ServiceReserveFund (“DSRF”) upon adraw, in each
caseup to the Commitment Limit and in accordancewith the CFA and the Trust Indenture, dated
asof [ ,2025],by and between Golden State Connect Authority (the “Issuer”) and Zions
Bancorporation, National Association, astrustee (the “Indenture”). The DSR Commitment is not
a direct guarantee of scheduled debt service to Bondholders and amounts are provided solely to
replenish the DSRF;

(iv)  The Issuer is obligated to repay the Commission for any draws and to pay related fees,
expenses and interest as provided in the Commitment Funding Agreement (collectively,
“Commitment Costs”); such amounts are payable from Net System Revenueson the basis and
with the priority set forth in the Indenture. Feesincluded in the Commitment Costs were
determined in arm’s length negotiations;

(V) No portion of the amounts payable to the Commission on account of such Commitment
Costs represents an indirect payment of costs of issuance or for the provision of additional



servicesby the Commission, or representsadirect or indirect payment for any goods or services
provided to the Issueror the direct or indirect payment for a cost,risk or other elementthat is not
customarily borne by credit enhancers of tax-exempt bonds (in transactions in which the
guarantor has no involvement other than asa guarantor);

(vi)  The Commission is not providing any servicesin connection with the Bonds other than
providing the DSR Commitment, and the Commission will not use any portion of the proceeds
of the Bonds other than amounts directed to the Commission or the Fiscal Agent in respectto
Commitment Costs;

(vii)  The Commitment Costs (including any charges payable in connection with the DSR
Commitment) are not conditioned upon the sale of Bonds to the Commission and have been
determined without regard to any decision by the Commission to purchase Bonds;

(viii) Except for disbursements under the DSR Commitment to replenish the DSRF in
accordancewith the CFA, the Commission has no obligation to pay any amount of principal or
interest on the Bonds;

(ix) The Commission does not expect that a claim or any other payment will be made on or
with respectto the DSR Commitment or by the Commission (or the Fiscal Agent on its behalf) to
the Trustee to replenish the DSRF;

(x) Neither the Issuer nor any other obligor is entitled to arefund of any Commitment Costs
or other amounts paid in connection with the DSR Commitment in the event any Bonds are
retired before their final maturity dates.

The Commission makes no representation asto the nature of the interest to be paid on the Bonds
or the treatment of the DSRCommitment under Section1.148-4(f)of the Income Tax Regulations.

Capitalized terms used but not defined herein have the meanings given in the Indenture, the
CFA, or the FAA, asapplicable.

THE CALIFORNIA PUBLIC UTILITIES COMMISSION

By:

Name: | |

Title:  Authorized Commission Representative

Dated: | 20 ]



Doc. No. 3
PRIMARY MARKET DISCLOSURE CERTIFICATE

GOLDEN STATE CONNECT AUTHORITY
TELECOMMUNICATIONS REVENUE BONDS (BROADBAND PROJECT)SERIES2025]
(the “Supported Bonds”)

For the benefit of Golden State Connect Authority (the “Issuer”), and acknowledging that the
Issuer will be relying on the contents hereof in addressing certain tax and disclosure items and
for other matters, The California Public Utilities Commission, a California stateregulatory agency
existing under the Constitution and laws of the State of California (the “Commission”), makes
the following representations and warranties as of the date hereof:

1. The Commission has not purchased, nor has it committed to purchase, any of the
Supported Bonds, whether at the initial offering or otherwise;

2. The Commission has not entered into any agreement or understanding regarding the
purchase or sale of the Supported Bonds. The Commission has agreed to provide a Debt
Service Reserve Reimbursement Funding Commitment (the “DSR Commitment”) to
support the Supported Bonds by replenishing the Debt Service ReserveFund established
under the Indenture upon a draw thereon, following a claim by the Trustee, and has
entered into documentation associatedwith such DSR Commitment.

[ ,2025]

THE CALIFORNIA PUBLIC UTILITIES COMMISSION

By:

Name: | |

Title:  Authorized Commission Representative
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Doc. No. 4
PROCEDURES FOR PAYMENT TO THE COMMISSION

At or prior to the Payment Date (asdefined below), Golden StateConnect Authority (the “Issuer”)

will fund the Administrative ExpensesAccount held by the Fiscal Agent in the amount required

by the Fiscal Agent Agreement, dated [, 2025] (the “Administrative Expenses Deposit”).

Funding of the Administrative Expenses Account will be confirmed on the Payment Date.
Capitalized terms used but not defined herein shall have the meanings given in the financing

documents for the Issuer’'s Telecommunications Revenue Bonds (Broadband Project), Series
[2025] (the “Supported Bonds”). Setforth below are the procedures to confirm the amount of the
Administrative ExpensesDeposit and to wire such amount:

Upon determination of the final debt service schedule, email such schedule to the appropriate
officer of the California Public Utilities Commission (the “Commission”) below:

Name: | |
EMAIL: | |

Confirm with the individual below that you are in agreement with respect to par and
commitment feeson the transaction prior to the Payment Date.

Payment Date: Date of delivery of the Supported Bonds.
Method of Payment: Wire transfer of immediately available funds in U.S.dollars.

Wire Transfer Instructions:

Bank: | |
ABA#: | |

Acct. Name: | |
Account No.: | |

Commitment No.: [ |

CONFIRMATION OF PAYMENT

The Commission will acceptasconfirmation of the payment awire transfer number and the name
of the sending bank, to be communicated the following person on the closing date:
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Computershare Trust Company

California Public Utilities Commission
Page 4 of 245

EXHIBIT A, SCOPE OF WORK

1. Background

WHEREAS,in July 2021, California Governor Gavin Newsom signed Senate Bill 156
(Stats. 2021, Ch. 84 and 112) and Assembly Bill 164 (Budget Act of 2021), which, among
other things, created a Broadband Loan Loss Reserve Fund (the “LLRF") in the
California State Treasury, and which is codified in the California Public Utilities Code
Section 281.2 (“Section 281.2"). Seven Hundred Fifty Million dollar ($750,000,000) was
initially appropriated (and has subsequently been revised to $50,000,000) by the State of
California to fund costs related to the financing of broadband infrastructure deployment
by local government agencies, nonprofit organizations and Tribal governments (each an
“Issuer” and collectively, the “Issuers,” and such financings, the “Broadband Financings”
and singularly, a “Broadband Financing”); and

WHEREAS, Section 281.2 specifies that such costs include, but are not limited to,
payment of the costs of debt issuance, obtaining credit enhancement, and
establishment and funding of reserves for the payment of principal and interest on the
Broadband Financings. Section 281.2 further specifies that the California Public Utilities
Commission (Commission or State) may establish, among other things, eligibility
requirements, financing terms and conditions and criteria for projects deployed by using
Broadband Financings in whole or in part by funds allocated to the LLRF; and

WHEREAS, after both informal and formal discussions with various stakeholders and the
issuing of guidelines to govern the Commission in its allocation of the LLRF pursuant to
Section 281.2, the Commission issued its “Decision 23-11-045 Addressing Staff Proposal
On Establishment of a Broadband Loan Loss Reserve Fund,” set forth in Rulemaking 20-
08-2021 on November 2, 2023 (the “Decision”); and

WHEREAS, pursuant to Section 281.2, the Commission has determined that in order to
provide for the efficient allocation of funds to assist Issuers and related borrowers, as
applicable, in Broadband Financings, the Commission is engaging the Computershare
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Trust Company, National Association (Fiscal Agent) to establish an LLRF Broadband
Financing Fund and under which such fund the Fiscal Agent shall establish accounts for
each Broadband Financing as described further herein; and

WHEREAS,the Commission and the Fiscal Agent desire to enter into this Fiscal Agent
Agreement dated as of ___ ,2025 (as amended and supplemented, this “Agreement”)
pursuant to which the Commission will appoint the Fiscal Agent to assume the duties
and responsibilities of the Fiscal Agent to the Commission with respect to the
replenishment of depleted Debt Service Reserve Funds established for the Eligible Debt
(as defined below) with funds held by the Fiscal Agent that have been drawn from the
LLRF for such Eligible Debt, including entering into a Commitment Funding Agreement
(as defined herein) which shall account for ongoing payment obligations due to the
Fiscal Agent; and

NOW THEREFORE,the Commission and the Fiscal Agent agree as follows:

. Definitions

The terms defined in this section have the meanings specified in Exhibit A Section 2
unless the context clearly requires otherwise.

“Administrative Expenses Account” has the meaning set forth in Exhibit A Section 4(b)
of this Agreement.

“Authorized Commission Representative” means the Executive Director of the
Commission or any other officer or employee of the Commission authorized by the
Executive Director to act on behalf of said Executive Director as set forth in a certificate
of the Executive Director, a form of which is attached hereto as Exhibit H.

“Broadband Financing” and “Broadband Financings” have the meanings set forth in the
recitals of this Agreement.
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“Broadband Financing Fund” has the meaning set forth in Exhibit A Section 4(a) of this
Agreement.

“Business Day” means any day other than (a) a Saturday or Sunday or (b) a day on
which banking institutions in the State are, or the Fiscal Agent is, authorized or required
by law or executive order to remain closed.

“Commitment Funding Agreement” means the applicable Commitment Funding
Agreement for the Eligible Debt among the Issuer, the Fiscal Agent and the Commission
that establishes the related Debt Service Reserve Reimbursement Funding Commitment
to replenish the related Debt Service Reserve Fund for the Eligible Debt, a form of which
is attached hereto as Exhibit G, as such agreement shall be updated per the negotiated
terms with respect to each Eligible Debt issuance.

“Commitment Limit” means the applicable maximum amount of support from the LLRF
established to support the applicable Eligible Debt, as to be reduced from time-to-time
as set forth in each applicable Commitment Funding Agreement.

“Commission” has the meaning set forth in Exhibit A Section 1 of this Agreement.

“Debt Service Reserve Fund” means the applicable fund established for the applicable
Eligible Debt that has been fully funded at closing thereof and that will be replenished
by the related Debt Service Reserve Reimbursement Funding Commitment upon the
drawing thereof for a Nonpayment.

“Debt Service Reserve Holder” means the entity that is the holder, and, if applicable, the
servicer, of the Debt Service Reserve Fund for the Eligible Debt.

“Debt Service Reserve Reimbursement Funding Commitment” means the applicable
commitment issued by the Commission to the applicable Debt Service Reserve Holder
that provides Debt Service Reserve Fund support in connection with the applicable
Eligible Debt.



Agreement # 24NS0981
Computershare Trust Company

California Public Utilities Commission
Page 7 of 245

“Decision” has the meaning set forth in Exhibit A Section 1 of this Agreement.

“Due for Payment” means (a) when referring to the principal amount of the Eligible
Debt, payable on the stated maturity date thereof or the date on which the same shall
have been duly called for mandatory sinking fund redemption and does not refer to any
earlier date on which payment is due by reason of call for redemption (other than by
mandatory sinking fund redemption), acceleration or other advancement of maturity
unless the Commission shall elect, in its sole discretion, to pay such principal due upon
such acceleration together with any accrued interest to the date of acceleration, and (b)
when referring to interest owed on the Eligible Debt, payable on the stated date for
payment of interest.

“Eligible Debt” means each Broadband Financing that is to be supported by a Debt
Service Reserve Reimbursement Funding Commitment and that is, from time to time,
added to the scope of this Agreement by delivery from the Commission to the Fiscal
Agent of an Eligible Debt Certificate.

“Eligible Debt Account” has the meaning set forth in Exhibit A Section 4(c) of this
Agreement.

“Eligible Debt Certificate” means the certificate provided by the Commission to the
Fiscal Agent specifying that such Broadband Financing constitutes Eligible Debt
pursuant to Exhibit A Section 5.

“Fiscal Agent” has the meaning set forth in Exhibit A Section 1 of this Agreement.
“Issuer” or “Issuers” has the meaning set forth in Exhibit A Section 1 of this Agreement.
“Late Payment Rate” means the lesser of (a) the per annum rate of interest publicly

announced from time to time by The Wall Street Journal as the prime or base lending
rate (the “Prime Rate”) (any change in such Prime Rate to be effective on the date such
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change is announced in the Wall Street Journal) plus 1%, and (b) the maximum rate
permissible under applicable usury or similar laws limiting interest rates.

“LLRF” has the meaning set forth in Exhibit A Section 1 of this Agreement.

“Mail” means by first-class United States mail, postage prepaid.

“Nonpayment” means, in respect of Eligible Debt, the failure of the applicable Issuer to
have provided sufficient funds to the Debt Service Reserve Holder for payment in full of
interest and principal, if applicable, that is Due for Payment on such Eligible Debt and
such funds have been drawn to the payment thereof from the applicable Debt Service
Reserve Fund. “Nonpayment” also includes, in respect of Eligible Debt, any payment of
principal or interest that is Due for Payment made to an Owner by or on behalf of the
Issuer that has been recovered from such Owner pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with a final, non-appealable
order of a court having competent jurisdiction.

“Owner” means, in respect of Eligible Debt, the person or entity who, at the time of
Nonpayment, is entitled under the terms of Eligible Debt to payment of principal or
interest thereunder, except that “Owner” shall not include the Issuer or any person or
entity whose direct or indirect obligation constitutes the underlying security for the
Eligible Debt.

“Permitted Investments” has the meaning set forth in Exhibit E.

“Prime Rate” means on any day, the rate of interest per annum then most recently set forth
by the federal government in its H.15 publication as the “Bank prime loan” rate. If the
federal government ceases to establish or publish a prime rate from which the Prime Rate
is then determined , the applicable variable rate from which the Prime Rate is determined
thereafter shall be instead the prime rate reported in The Wall Street Journal (or the
average prime rate if a high and a low prime rate are therein reported) , and the Prime Rate
shall change without notice with each change in such prime rate as of the date such change
is reported. If The Wall Street Journal ceases to establish or publish a prime rate from
which the Prime Rate is then determined , the Prime Rate shall be the rate determined by
the Commission as the prime rate. Each determination of the Prime Rate by the
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Commission shall be conclusive and binding absent manifest error. Notwithstanding
anything herein to the contrary, if the Prime Rate as determined as provided above would
be less than zero percent (0.0%), then the Prime Rate shall be deemed to be zero percent
(0.0%).

“Section 281.2" has the meaning set forth in Exhibit A Section 1 of this Agreement.

“State” means the State of California.

Except as otherwise indicated, references to Articles and Sections are to the Articles
and Sections of this Agreement, and any of the terms defined in Exhibit A Section 2 may,
unless the context otherwise requires, be used in the singular or the plural, depending
on the reference.

Tasks

The Commission hereby appoints and retains the Fiscal Agent for the purpose of
performing the duties and responsibilities of the Fiscal Agent to the Commission in
connection with administering the applicable Debt Service Reserve Reimbursement
Funding Commitment for Eligible Debt, including, without limitation:

(a) To create, hold and provide an account of the Broadband Financing Fund and related
Eligible Debt Accounts pursuant to Exhibit A Section 4 of this Agreement and to
invest the amounts therein pursuant to Exhibit A Section 4(f) of this Agreement.

(b) To execute Commitment Funding Agreements for each Eligible Debt and any other
documents necessary in connection with such Eligible Debt in substantially the same
form attached hereto as Exhibit G.

(c) The obligation of the Fiscal Agent, after proper notice from the Debt Service Reserve
Holder in accordance with the applicable Commitment Funding Agreement, to
transfer amounts from the related Eligible Debt Account on Business Days to the
applicable Debt Service Reserve Holder to replenish such Debt Service Reserve Fund
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after payments in respect of principal and interest on the Eligible Debt in the event
of Nonpayment thereof.

(d) Assist the Commission in confirmation of payments due and owing under the
applicable Debt Service Reserve Reimbursement Funding Commitment, including,
but not limited to, any payments due and owing at the Late Payment Rate as to be
calculated as set forth in the Commitment Funding Agreement.

By executing and delivering this Agreement, the Fiscal Agent also hereby agrees to
perform the duties and responsibilities of the Fiscal Agent under the Commitment
Funding Agreement (a form of which is attached hereto as Exhibit G) with respect to the
Eligible Debt. The Fiscal Agent shall have the right to review each Commitment Funding
Agreement prior to its execution to ensure that its rights, duties and obligations
thereunder are consistent with the terms of this Agreement.

4. Deliverables

(a) Upon receipt of the funds pursuant to Exhibit A Section 6(a) of this Agreement,
the Fiscal Agent will create on its books, on behalf of the Commission, a special
trust fund to be known as the “LLRF Broadband Financing Fund” (the “Broadband
Financing Fund”). From time-to-time, the Commission will provide the Fiscal
Agent with written notice of any additional deposits (“Additional Deposits”) to be
received and to be deposited into the Broadband Financing Fund. Any Additional
Deposits will become part of the Broadband Financing Fund upon the deposit
thereof by the Fiscal Agent. All amounts and securities credited to the Broadband
Financing Fund, all proceeds therefrom, and all cash balances on deposit therein
(1) shall be the property of the Commission, and (2) shall be applied only in strict
conformity with the terms and conditions of this Agreement. When there is no
Eligible Debt outstanding or if this Agreement expires or is terminated by the
Commission any balance then remaining in the Broadband Financing Fund shall
be transferred to the Commission, and the Fiscal Agent shall thereupon be
discharged from any further duties hereunder. Other accounts and subaccounts
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therein may be established within the Broadband Financing Fund when deemed
necessary or convenient by the Commission or the Fiscal Agent after consultation
with the Commission.

(b) () The Fiscal Agent shall create an account titled the “Broadband Financing
Fund Administrative Expenses Account” within the Broadband Financing Fund.
Moneys shall be deposited in the Administrative Expenses Account from the
Broadband Financing Fund as directed by an Authorized Commission
Representative in a certificate (a form of which is attached hereto as Exhibit F)
and shall be applied by the Fiscal Agent, from time to time, as directed in such
certificate, solely to the payment of the ordinary reasonable and customary
fees and expenses of the Fiscal Agent, and as otherwise directed by the
Commission. The Broadband Financing Fund Administrative Expenses Account
shall initially be funded by a transfer by the Golden State Connect Authority
(“GSCA"), as an lIssuer, pursuant to and as further described in the initial
Commitment Funding Agreement among the Commission, GSCA, the Fiscal
Agent and Zions Bancorporation, National  Association, which such
Commitment Funding Agreement shall set forth the initial minimum amount to
be maintained in the Administrative Expense Fund. From time-to-time, the

Commission shall instruct, pursuant to an Authorized Commission Representative

certificate, applicable Issuers, including, but not limited to, GSCA, to make such

transfers so that an agreed-upon minimum amount shall always be on deposit in

the Administrative Expense Account.

(i) Notwithstanding anything to the contrary herein, the total amount paid
from the Commission shall remain less than $10,000, it being understood that
all amounts other than the initial setup costs of this Agreement (which shall
remain less than $10,000) be a direct charge to the Issuers. The Fiscal Agent
acknowledges, and the Commission hereby covenants and agrees, that the
Issuers shall be charged with all ongoing reasonable and customary fees and
expenses of the Fiscal Agent incurred hereunder, which shall be paid from the
Administrative Expenses Account, to the extent that funds are available in
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that Account, and that the Commission shall ensure that all Eligible Debt
documents include the necessary provisions that provide for the ongoing fees
of the Fiscal Agent consistent with subparagraph (b)(i). In furtherance of the
foregoing, the Commission shall provide the Fiscal Agent with such Eligible
Debt documents to be reviewed in advance of their execution to ensure that
provisions are included for the ongoing payment of the Fiscal Agent.

Upon the receipt by the Fiscal Agent of an Eligible Debt Certificate, the Fiscal
Agent shall create an applicable Eligible Debt Account pursuant to the wording as
set forth in the Eligible Debt Certificate. All amounts and securities credited to
each Eligible Debt Account, and all proceeds therefrom, and all cash balances
from time to time on deposit therein (1) shall be the property of the Commission,
(2) shall be applied only in strict conformity with the terms and conditions of this
Agreement, the applicable Commitment Funding Agreement and the related Debt
Service Reserve Reimbursement Funding Commitment, and (3) are hereby
irrevocably pledged to the payment of the principal of and interest on the Eligible
Debt for the benefit of the Owners, which payment shall be made by timely
transfers on Business Days of such amounts at such times as are provided in the
applicable Commitment Funding Agreement.

No earlier than ten (10) days prior to the applicable payment date required for
Eligible Debt as set forth in the applicable Commitment Funding Agreement, the
Fiscal Agent shall transfer all amounts in the applicable Eligible Debt Account that
are in excess of the applicable Debt Service Reserve Reimbursement Funding
Commitment Amount to the Broadband Financing Fund; provided, however, that if
at any time the amount set forth in an applicable Eligible Debt Account is less
than the applicable Debt Service Reserve Reimbursement Funding Commitment
Amount, then the Commission shall direct, pursuant to an Authorized Commission
Representative certificate, the Fiscal Agent to make a transfer from the
Broadband Financing Fund to such Eligible Debt Account so that the amount set
forth in such Eligible Debt Account is at least equal to the Debt Service Reserve
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Reimbursement Funding Commitment Amount, subject in all respects to the
applicable Commitment Limit.

The Fiscal Agent is hereby irrevocably instructed to transfer to each Debt Service
Reserve Holder from the cash balances from time to time on deposit in the
applicable Eligible Debt Account, the amounts due and owing as set forth in the
applicable Commitment Funding Agreement and the related Debt Service Reserve

Reimbursement Funding Commitment on Business Days.

The Fiscal Agent agrees to invest and reinvest funds in the Broadband Financing
Fund and the Administrative Expenses Account as set forth herein, pursuant to
receipt of a certificate a form of which is set forth in Exhibit F hereto or as
otherwise directed by an Authorized Commission Representative in writing. The

Fiscal Agent acknowledges that the investment of some or all of the funds
hereunder may be subject to yield restrictions to comply with state or federal tax
law, and the Fiscal Agent shall comply with any such restrictions that are
identified in a certificate of the Commission.

Upon the creation of an Eligible Debt Account pursuant to the terms of this
Agreement, the Fiscal Agent shall invest and reinvest funds in such Eligible Debt
Account as set forth in Exhibit E or the Eligible Debt Certificate or as otherwise
directed by an Authorized Commission Representative in writing after consultation
with applicable Issuers in the case of Eligible Debt that issued on a tax exempt
basis.

The Commission recognizes and agrees that the Fiscal Agent will not provide
supervision, recommendations or advice relating to either the investment of
moneys held in the Broadband Financing Fund, Administrative Expenses Account
and Eligible Debt Account or the purchase, sale, retention or other disposition of
any Permitted Investment. The Commission shall be solely responsible for
complying with the provisions of any law, rule or regulation concerning the
investment of public funds. Earnings on Permitted Investments shall be added to
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the amounts set forth in the applicable funds and accounts hereunder; provided,
however, that with respect to an Eligible Debt Account, such amounts shall be
transferred in accordance with Section 4(d) hereto. The Fiscal Agent shall be
under no obligation to invest moneys in the Broadband Financing Fund,
Administrative Expenses Account and Eligible Debt Account other than as directed
by the Commission hereunder or pursuant to a certificate issued in the form of
Exhibit D hereunder. Any loss or expense incurred because of an investment will
be borne by the Broadband Financing Fund, Administrative Expenses Account and
Eligible Debt Account. In no event shall the Fiscal Agent be liable for the
Commission’s direction of the selection of investments or for investment losses
incurred thereon. The Fiscal Agent shall be entitled to rely on the investment
direction of the Commission as to the suitability and legality of the directed
investments. The Fiscal Agent shall have no responsibility to monitor the ratings
of Permitted Investments. The Commission acknowledges that to the extent
regulations of the Comptroller of the Currency or other applicable regulatory entity
grant the Commission the right to receive brokerage confirmations of security
transactions as they occur, the Commission specifically waives receipt of such
confirmations to the extent permitted by law. The Fiscal Agent will furnish the
Commission periodic cash transaction statements which include detail for all
investment transactions made by the Fiscal Agent hereunder. No statement need
be rendered for any fund or account if no activity occurred in such fund or account
during such month. The Commission may receive brokerage confirmations at no
additional cost upon its written request.

The Fiscal Agent is hereby authorized to trade with itself and any affiliated entity
in the purchase and sale of securities for investment, and is authorized to execute
purchases and sales of Permitted Investments through the facilities of its own
trading or capital markets operations or those of any affiliated entity. The Fiscal
Agent shall send statements to the Commission on a monthly basis reflecting
activity in the Broadband Financing Fund, Administrative Expenses Account, and
Eligible Debt Account for the preceding month.
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() The Commission acknowledges and agrees that the delivery of the funds held
hereunder is subject to the sale and final settlement (or, as applicable, maturity)
of Permitted Investments. Proceeds of a sale of Permitted Investments will be
delivered on the Business Day on which the appropriate instructions are delivered
to the Fiscal Agent if received prior to the deadline for same day sale of such
Permitted Investments, if applicable. If such instructions are received after the
applicable deadline, proceeds will be delivered on the next succeeding Business
Day.

(k) Notwithstanding Sections 8 and 9 of Exhibit D, Special Terms and Conditions, no
termination of this Agreement or resignation or removal of the Fiscal Agent shall
become effective until the appointment of, and acceptance by, a successor fiscal
agent to carry out the functions and obligations set forth herein respecting each
Eligible Debt Account then existing upon substantially the same terms and
conditions as set forth in this Agreement. If a successor Fiscal Agent has not been
appointed within 60 days of the notice of resignation or removal, the Fiscal Agent
may petition a court of competent jurisdiction for the appointment of a successor,
and any such action of a court shall be binding upon the parties

() Each Issuer and each Debt Service Reserve Holder is hereby recognized as and
shall be deemed to be a third party beneficiary of this Agreement and may enforce

the provisions of this Agreement as if it were a party thereto.

5. Nature of Broadband Financing Fund and Eligible Debt Accounts

(@) The amounts received by the Fiscal Agent under this Agreement shall not be
considered as a banking deposit by the Commission, and the Fiscal Agent shall have
no right or title with respect thereto except as Fiscal Agent under the terms of this
Agreement. The amounts received by the Fiscal Agent under this Agreement shall not
be subject to warrants, drafts or checks drawn by the Commission, except to the extent
expressly herein provided.
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(b) The Fiscal Agent shall hold the applicable Eligible Debt Accounts, and all other assets
of the Eligible Debt Account, for the benefit of the applicable Debt Service Reserve

Holder as described further in Section 7(c).

. Addition of Eligible Debt

Any Broadband Financing that the Commission approves to receive a Debt Service
Reserve Reimbursement Funding Commitment and that has been formally issued by an
Issuer thereof shall be deemed to be added to the definition of Eligible Debt under this
Agreement if the Commission delivers a certificate executed by an Authorized
Commission Representative to the Fiscal Agent specifying the following:
(a) the Issuer and related borrower, if any, of the series of Eligible Debt; and
(b) the title of the Eligible Debt Account to be created,;
(c) the amount of the applicable Debt Service Reserve Reimbursement Funding
Commitment for the applicable Eligible Debt;
(d) the CUSIP number, if any, of the Eligible Debt;
(e) the Debt Service Reserve Holder of the Eligible Debt;
(f) the maturity and any mandatory sinking fund redemption of the Eligible Debt;
(g) the payment dates (which may be provided by providing the applicable
documentation thereof) of the Eligible Debt;
(h) the capitalized interest dates of the Eligible Debt;
() the Permitted Investments such Eligible Debt Account shall be invested in; and
() directing the Fiscal Agent to enter into the Commitment Funding Agreement pursuant
to Section 3(b)]. Upon delivery of these items, such Eligible Debt shall be included in the
definition of Eligible Debt.

Commission Responsibilities

(&) The Commission hereby agrees that upon execution of this Agreement it shall
transfer to the Fiscal Agent, Fifty million dollars ($50,000,000), which shall be
deposited into a Broadband Financing Fund to be established by the Fiscal Agent.
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(b) The Commission shall provide such information concerning the Eligible Debt as the
Fiscal Agent shall reasonably request. The Commission shall notify the Fiscal Agent
upon the occurrence of any Nonpayment and any other event of default under the
applicable broadband financing documentation that the Fiscal Agent is not copied or
an additional recipient of such notice.

(c) The Commission shall not have any obligation or liability to the Owners with respect
to this Agreement other than to ensure that sufficient funds are deposited and held
by the Fiscal Agent in the Eligible Debt Accounts for the replenishment of a Debt
Service Reserve Fund to be used for the payment of principal of, or premium, if any,
or interest on the Eligible Debt.

Fiscal Agent Responsibilities

(a) The Fiscal Agent has the power to receive, to hold and to disburse moneys in
accordance with the terms hereof. The Fiscal Agent has no power to vary, alter or
substitute the corpus of any trust created pursuant to this Agreement at any time,
except as specifically authorized herein.

(b) Whenever in the administration of its duties under this Agreement the Fiscal Agent
shall deem it necessary or desirable that a matter be proved or established prior to
taking or suffering any action hereunder, such matter (unless other evidence in
respect thereof be herein specifically prescribed) shall be deemed to be conclusively
proved and established by a certificate of the Commission and such certificate shall
be full warranty to the Fiscal Agent for any action taken or suffered under the
provisions of this Agreement in good faith reliance thereon, but in its discretion the
Fiscal Agent may, in lieu thereof, accept other evidence of such matter or may
require such additional evidence as it may deem reasonable.

(c) The Fiscal Agent may become an Owner of Eligible Debt with the same rights it
would have if it were not the Fiscal Agent; may acquire and dispose of Eligible Debt
or other evidences of indebtedness of the Commission and enforce its rights as
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Owner thereof to the same extent as if it were not the Fiscal Agent; and may act as a
depository for and permit any of its officers or directors to act as a member of, or in
any other capacity with respect to, any committee formed to protect the rights of
Owners of Eligible Debt, whether or not such committee shall represent the Owners
of a majority of the Eligible Debt Outstanding.

(d) The Fiscal Agent shall have the right to accept and act upon instructions not
inconsistent with this Agreement, including funds transfer instructions (“Instructions”)
given pursuant to this Agreement and delivered using Electronic Means; provided,
however, that the Commission shall provide to the Fiscal Agent an incumbency
certificate listing the Authorized Commission Representatives with the authority to
provide such Instructions and containing specimen signatures of such Authorized
Commission Representatives, which incumbency certificate shall be amended by the
Commission whenever a person is to be added or deleted from the listing. If the
Commission elects to give the Fiscal Agent Instructions using Electronic Means and
the Fiscal Agent in its discretion elects to act upon such Instructions, the Fiscal
Agent's understanding of such Instructions shall be deemed controlling. The
Commission understands and agrees that the Fiscal Agent cannot determine the
identity of the actual sender of such Instructions and that the Fiscal Agent shall
conclusively presume that directions that purport to have been sent by an Authorized
Commission Representative listed on the incumbency certificate provided to the Fiscal
Agent have been sent by such Authorized Commission Representative. The
Commission shall be responsible for ensuring that only Authorized Commission
Representatives transmit such Instructions to the Fiscal Agent and that the
Commission and all Authorized Commission Representatives are solely responsible to
safeguard the use and confidentiality of applicable user and authorization codes,
passwords and/or authentication keys upon receipt by the Commission. The Fiscal
Agent shall not be liable for any losses, costs or expenses arising directly or indirectly
from the Fiscal Agent's reliance upon and compliance with such Instructions
notwithstanding such directions conflict or are inconsistent with a subsequent written
instruction. The Commission agrees: (i) to assume all risks arising out of the use of
Electronic Means to submit Instructions to the Fiscal Agent, including without
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limitation the risk of the Fiscal Agent acting on unauthorized Instructions, and the risk
of interception and misuse by third parties; (ii) that it is fully informed of the
protections and risks associated with the various methods of transmitting Instructions
to the Fiscal Agent and that there may be more secure methods of transmitting
Instructions than the method(s) selected by the Commission; (iii) that the security
procedures (if any) to be followed in connection with its transmission of Instructions
provide to it a commercially reasonable degree of protection in light of its particular
needs and circumstances; and (iv) to notify the Fiscal Agent immediately upon
learning of any compromise or unauthorized use of the security procedures.

“Electronic Means” shall mean the following communications methods: e-mail,
secure electronic transmission containing applicable authorization codes, passwords
and/or authentication keys issued by the Fiscal Agent, or another method or system
specified by the Fiscal Agent as available for use in connection with its services
hereunder.

No provision in this Agreement shall require the Fiscal Agent to risk or expend its
own funds or otherwise incur any financial liability in the performance of any of its
duties hereunder.

The Fiscal Agent shall provide the Commission with such information concerning the
Eligible Debt in the possession of the Fiscal Agent as the Commission shall
reasonably request. The Fiscal Agent will use its reasonable efforts to assist the
Commission to obtain information relating to the Eligible Debt; provided, that the
Commission shall reimburse the Fiscal Agent its related reasonable costs and
expenses.

In accepting the appointment as Fiscal Agent hereunder, the Fiscal Agent acts solely
as agent for the Commission and not in its individual capacity. Except as otherwise
provided in this Agreement, all persons who have a claim against the Fiscal Agent
arising from this Agreement shall only seek payment from funds and accounts held
by the Fiscal Agent under this Agreement. The Fiscal Agent does not assume any
obligation or relationship of agency or trust for the Issuers or the Owners, except
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that all funds held by the Fiscal Agent in the Eligible Debt Accounts for the
replenishment of a Debt Service Reserve Fund to be used for the payment of
principal of, or premium, if any, or interest on the Eligible Debt shall be held in trust
for such Owners herein. Under no circumstances shall the Fiscal Agent be liable in
its individual capacity for the obligations evidenced by the Eligible Debt.

9. Location

Services will be performed remotely at the Fiscal Agent’s offices.

10. Period of Performance

Subject to the applicable provisions set forth in Exhibit D hereto, the initial term of this
Agreement shall be for thirty-five (35) years; provided, however, that this Agreement
may be extended pursuant to a written amendment executed by both parties from time
to time in compliance with State of California law.

11. Contact Information

Any communication required or permitted by this Agreement must be in writing except
as expressly provided otherwise in this Agreement. All notices required or authorized to
be given pursuant to this Agreement shall be in writing and sent by electronic-mail or by
Mail to the following contacts:

California Public Utilities Commission Computershare Trust Company, N.A

Name: Ella Krainsky Name: JaimeAguirre
Email: Ella.Krainsky@cpuc.ca.gov Email: jaime.aguirre@computershare.com

12. Authorized Commission Representatives
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Rachel Peterson, Ryan Dulin, Ana Maria Johnson, Maria Ellis, Michael Minkus or any
additional individuals that shall complete a Certificate of Authorized Signhers and a Security

Procedure Agreement, forms of which are attached hereto as Exhibit H.

EXHIBIT B, BUDGET DETAIL AND PAYMENT PROVISIONS

1. Invoicing and Payment

A. Compensation

As compensation for the services specified in Exhibit A and upon receipt and
approval of invoices by the CPUC, the Fiscal Agent shall be entitled to a sum not
to exceed the total dollar amount listed on the attached STD 213 Standard

Agreement.

B. Payments
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Payments shall be based on the rates and or schedule as set forth and specified in
Exhibit B-1, Cost Sheet which is attached hereto and made a part of this Agreement.

Retention of Records and Audit Requirement

The Fiscal Agent’s invoices will be subject to a financial audit by CPUC at any time
within three (3) years of completion of the work.

2. Budget Contingency Clause

A.

It is mutually agreed that if the Budget Act of the current year and/or any
subsequent years covered under this Agreement does not appropriate sufficient
funds for the program, this Agreement shall be of no further force and effect. In this
event, the CPUC shall have no liability to pay any funds whatsoever to Fiscal Agent
or to furnish any other considerations under this Agreement and Fiscal Agent shall
not be obligated to perform any provisions of this Agreement.

If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of
this program, the CPUC shall have the option to either cancel this Agreement with no
liability occurring to the CPUC or offer an agreement amendment to Fiscal Agent to
reflect the reduced amount.

3. Prompt Payment Clause

Payment will be made in accordance with, and within the time specified in, Government

Code Chapter 4.5, commencing with Section 927.



EXHIBIT B-1, COST SHEET

Acceptance Fees - $2,250

Administrative Fee (1% Year) - $5,000

Debt Fund Fee (1%t Year) - $1,750

Total Agreement Amount - $9,000

Agreement # 24NS0981
Computershare Trust Company

California Public Utilities Commission
Page 23 of 245



Agreement # 24NS0981
Computershare Trust Company

California Public Utilities Commission
Page 24 of 245

EXHIBIT C, GENERAL TERMS AND CONDITIONS

The General Terms and Conditions, GTC 02/2025 will be included and adhered to in the
Agreement by reference to the following link:
https://www.dgs.ca.gov/OLS/Resources/Page-Content/Office-of-Legal-Services-

Resources-List-Folder/Standard-Contract-Language



https://www.dgs.ca.gov/OLS/Resources/Page-Content/Office-of-Legal-Services-Resources-List-Folder/Standard-Contract-Language
https://www.dgs.ca.gov/OLS/Resources/Page-Content/Office-of-Legal-Services-Resources-List-Folder/Standard-Contract-Language
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EXHIBIT D, SPECIAL TERMS AND CONDITIONS

1. Excise Tax

The State of California, which the Commission is agency of, is exempt from federal
excise taxes, and no payment will be made for any taxes levied on employees' wages.
The State will pay for any applicable State of California or local sales or use taxes on the
services rendered or equipment or parts supplied pursuant to this Agreement. The State
of California may pay any applicable sales and use tax imposed by another state.

2. Dispute Resolution

A dispute for purposes of this section is a disagreement between Fiscal Agent and
CPUC in the performance of the Agreement, which is unable to be resolved between
Fiscal Agent and Program Staff (“Dispute”). In the event of a Dispute, Fiscal Agent shall
file a "Notice of Dispute” with the California Public Utilities Commission, Executive
Director, or designee within ten (10) days of discovery of the problem. Within ten (10)
days, the Executive Director or designee shall meet with the Fiscal Agent and Contract
Manager for purposes of resolving the dispute. The decision of the Executive Director or
designee shall be final.
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In the event of a dispute, the language contained within this Agreement shall control
over any other and the decision of the Executive Director shall be based on this

principle.

State reserves the right to issue an order to stop work in the event that a dispute should
arise, The stop work order will be in effect until the dispute has been resolved.

3. Subcontracts

A. Fiscal Agent shall submit any proposed subcontracts to the Contract Manager for its
prior written approval before entering into the same. No work shall be subcontracted
without the prior approval of the Contract Manager. Upon termination of any

subcontract, the State shall be notified immediately.

B. Nothing contained in this Agreement or otherwise, shall create any contractual
relation between the State and the Fiscal Agent, and no subcontract shall relieve the
Fiscal Agent of its responsibilities and obligations hereunder. The Fiscal Agent
agrees to be as fully responsible to the State for the acts and omissions of its
subcontractors and of persons either directly or indirectly employed by any of them
as it is for the acts and omissions of persons directly employed by the Fiscal Agent.
The Fiscal Agent's obligation to pay its subcontractors is an independent obligation
from the State's obligation to make payments to the Fiscal Agent. As a result, the
State shall have no obligation to pay or to enforce the payment of any moneys to any
subcontractor. It is the intention of the parties than no subcontractors shall be
deemed an employee of the State. Fiscal Agent agrees to take any and all actions

necessary to comply with this intention.

4, Relationship with Fiscal Agent and Subcontractor




Agreement # 24NS0981
Computershare Trust Company

California Public Utilities Commission
Page 28 of 245

Fiscal Agent shall be responsible for all actions of subcontractors and all payment to
subcontractors. Failure of a subcontractor to perform for any reason shall not relieve
Fiscal Agent of the responsibility for competent and timely performance of duties under
this contract. Commission staff will not communicate with subcontractors except
through Fiscal Agent’s Contract Manager.

All requests for changes of work within this subcontract shall be in writing between the
Contract Manager for Commission and the Contract Manager for Fiscal Agent.

Commission Staff

Commission staff will be permitted to work side by side with Fiscal Agent’'s staff to the
extent and under conditions directed by the Commission’s Contract Manager. In this
connection, Commission staff will be given access to all data, working papers, etc.,
which Fiscal Agent may seek to utilize.

Fiscal Agent will not be permitted to use State personnel for the performance of services
which are the responsibility of Fiscal Agent.

Confidentiality of Data/Nondisclosure Agreement

The Fiscal Agent (“Signatory”), for itself and its employees, principals, agents, and
subcontractors, acknowledges by signing this Agreement it agrees to perform the task(s)
under this Agreement. The Signatory recognizes that it may be required to have access
to data, information and documents within the knowledge and possession of various
entities under the regulatory jurisdiction of the Commission. The Signatory also
recognizes that some of this data, information and documents may be proprietary,
confidential, or privileged in nature.

The Signatory further recognizes that the Commission Staff has broad statutory
authority to compel the production of such information subject to the provisions of
Public Utilities Code 583 and General Order 66-D. The Signatory understands that these
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legal provisions generally preclude public disclosure of information obtained in
confidence except during the course of a public hearing or with permission of the
Commission.

The Signatory acknowledges that it has received a copy and read Public Utilities Code
Section 583 and General Order 66-D and agrees to be subject to and to fully comply with
these legal provisions in discharging its responsibilities. Such compliance includes
abiding by the terms of prohibiting public disclosure of confidential information and
submitting to the jurisdiction of the Commission for the purposes of enforcing Public
Utilities Code Section 583.

The Signatory further recognizes that the data, information and documents obtained
during the course of its work for the Commission may be subject to other requirements
for nondisclosure which include, but are not limited to, attorney work product privilege,
the official information privilege, the attorney-client privilege, and other prohibitions
precluding disclosure of confidential information and Signatory may not disclose such
data, information and documents without the prior written consent of the Commission or
its Staff.

The Signatory agrees not to disclose any information regarding its work to third parties
except with the Commission Staff's express prior written consent, and to return all data,
information and documents obtained during the course of the Agreement immediately
upon request or termination. The Signatory agrees to immediately notify the Commission
Staff of any inquiries from third parties which request disclosure of any data,
information, or documents.

The Signatory will not comment publicly to the press or any other media regarding its
work, or the Commission’s action on the same, except to the Commission Staff,
Signatory’s own personnel and/or its agents, representatives, attorneys, custodians,
and/or nominees involved in the completion of tasks under this Agreement, or at a
public hearing, or in response to questions from a legislative committee.
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In addition, the Signatory agrees that prior to commencement of any work associated
with this Agreement, the signatory shall: (1) provide a copy of this section of this
Agreement, Public Utilities Code Section 583 and General Order 66-D to all who will be
performing tasks under this Agreement; and (2) inform all those working under this
Agreement that they are subject to these legal provisions and must comply with
Confidentiality of Data Agreement/Nondisclosure Section.

The requirements of this Section are in addition to, not in substitution, of any separate
Non-Disclosure Agreement or similar agreement which may be required by Commission
Staff prior to accessing CPUC data, information, or documents

Ninety days after any document submitted has become a part of the public records of
the State, Signatory may at its own expense, publish or utilize the same but shall include

the following legend:

LEGAL NOTICE

This report was prepared as an account of work sponsored by the California Public
Utilities Commission. It does not necessarily represent the views of the Commission or
any of its employees except to the extent, if any, that it has formally been approved by
the Commission at a public meeting. For information regarding any such action,
communicate directly with the Commission at 505 Van Ness Avenue, San Francisco,
California 94102. Neither the Commission nor the State of California, nor any officer,
employee, or any of its contractors or subcontractors makes any warranty, express or
implied, or assumes any legal liability whatsoever for the contents of this document.

Termination-Bankruptcy

In the event proceedings in bankruptcy are commenced against the Fiscal Agent, it is
adjudged bankrupt, or a receiver is appointed and qualifies, the State may terminate this
Agreement by giving five (5) days’ notice in writing to the Fiscal Agent.
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8. Termination for Convenience

State may at its option terminate this contract, with or without cause, at any time upon
giving thirty (30) days’ notice in writing to Fiscal Agent. In such event, Fiscal Agent
agrees to adhere to the instructions provided in such termination notice, including
immediately stopping work, and to use all reasonable efforts to mitigate its expenses
and obligations hereunder. In such event, State shall pay Fiscal Agent for all services
satisfactorily rendered prior to such notice of termination and for all reasonable
expenses incurred by Fiscal Agent prior to said termination which are not included in
charges for service rendered prior to termination and which could not by reasonable
efforts of Fiscal Agent have been avoided.

9. Termination in Event of Breach

In the event of any breach of this Agreement after notice and failure to cure a default,
the State or the Fiscal Agent may without any prejudices to any of its other legal
remedies terminate this contract upon five days’ written notice to the Fiscal Agent, or
the State, as applicable.

10. Waiver

No waiver of any breach of this contract shall be held to be a waiver of any other or
subsequent breach. All remedies afforded in this contract shall be taken and construed
as cumulative: that is, in addition to every other remedy provided herein or by law. The
failure of State to enforce at any time any of the provisions of this Agreement, or to
require at any time performance by Fiscal Agent of any of the provisions thereof, shall in
no way be construed to be a waiver of such provision nor in any way to affect the validity
of this Agreement or any part thereof or the right of State to thereafter enforce each and

every such provision.

11. Gratuities
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A. The State may, by written notice to the Fiscal Agent, terminate the right of Fiscal
Agent to proceed under this contract if it is found, after notice and hearing by the
State or by Executive Director of the Public Utilities Commission or duly authorized
representative, that gratuities were offered or given by the Fiscal Agent, or any agent
or representative of the Fiscal Agent, to any officer or employee of the State with a
view toward securing a contract, securing favorable treatment with respect to award
amendment, or the evaluation of performance of such contract, provided that the
facts upon which either the Commission or the Executive Director makes such
findings may be reviewed in any competent court.

B. In the event this contract is terminated, State shall be entitled (i) to pursue the same
remedies against Fiscal Agent as it could pursue in the event of the breach of the
contract by the Fiscal Agent, and (ii) to a penalty in addition to any other damages to
which it may be entitled by law, and to exemplary damages in an amount which shall
be not less than three nor more than ten times the cost incurred by the Fiscal Agent
in providing any such gratuities to any such officer or employee.

The rights and remedies of State provided in this clause shall not be exclusive and
are in addition to any other rights and remedies provided by law or under this

contract.

12. Conflict of Interest

Fiscal Agent agrees to refrain from entering into any relationship which could result in a
conflict of interest in the performance of this Agreement; and to notify the Commission’s
Contract Manager promptly of any potential conflict of interest, including
subcontractors. The Commission may exercise its option to terminate this Agreement if
a conflict is found.

13. Complete Agreement
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Other than as specified herein, no document or communication passing between the
parties hereto shall be deemed a part of this Agreement.

14. Captions

15.

16.

17.

The clause headings appearing in this Agreement have been inserted for the purpose of
convenience and ready reference. They do not purport to and shall not be deemed to
define, limit, or extend the scope or intent to the clauses to which they appertain.

Force Majeure

Neither party shall be liable to the other for any delay in or failure of performance, nor
shall any such delay in or failure of performance constitutes default, if such delay or
failure is caused by “Force Majeure.” As used in this section, “Force Majeure” is
defined as follows: Acts of war and acts of god such as earthquakes, floods, and other
natural disasters or similar circumstances such that performance is impossible.

Tax Delinquencies

Public Contract Code Section 10295.4 provides that a State agency shall not enter into
any contract for goods or services with a contractor whose name appears on either list
of the 500 largest tax delinquencies pursuant to Section 7063 or 19195 of the Revenue
and Taxation Code. Franchise Tax Board (FTB) and California Department of Tax and
Fee Administration (CDTFA) will post and periodically update lists of the 500 largest tax
delinquencies on their websites as required by law. If the Commission determines that
the Fiscal Agent or any of its subcontractors are on either the FTB or CDTFA list at any
time before or during the contract term, this will be grounds for termination of the
contract.

Registration with Secretary of State




18.

19.
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All business entities doing business within the State must be admitted and registered
with the State of California Secretary of State and maintain applicable State of
California licenses as required by law. All businesses who do not possess active State of
California licenses required to perform the contract services in the scope of work, or
who are not admitted or registered with the Secretary of State as required by law during
this Agreement term may have this Agreement terminated at the discretion of the
Commission.

Amendments

A. No amendment or variation of the terms of this Agreement shall be valid unless
made in writing, signed by the parties, and approved as required. No oral
understanding or agreement not incorporated in this Agreement is binding on any of

the parties.

B. CPUC reserves the right to amend this Agreement through a formal written
amendment, signed by the parties, for additional time and/or funding.

Parties in Interest

Except as herein otherwise specifically provided, nothing in this Agreement expressed or
implied is intended or shall be construed to confer upon any person, firm or corporation
other than the Commission and the Fiscal Agent any right, remedy or claim under or by
reason of this Agreement, which is intended to be for the sole and exclusive benefit of
the Commission and the Fiscal Agent

Any banking association or corporation into which the Fiscal Agent may be merged,
converted or with which the Fiscal Agent may be consolidated, or any corporation
resulting from any merger, conversion or consolidation to which the Fiscal Agent shall be
a party, or any banking association or corporation to which all or substantially all of the
corporate trust business of the Fiscal Agent shall be transferred, shall succeed to all the

Fiscal Agent’s rights, obligations and immunities hereunder without the execution or
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filing of any paper or any further act on the part of any of the parties hereto, anything
herein to the contrary notwithstanding.

20. Severability

21.

22.

In case any one or more of the provisions of this Agreement shall for any reason, be held
to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of
this Agreement, and this Agreement shall be construed and enforced as if such illegal or

invalid provisions had not been contained herein or therein.

No Personal Liability of Commission Officials; Limited Liability of Commission to Owners

of Bonds.

No covenant or agreement containing this Agreement shall be deemed to be the
covenant or agreement of any present or future official, officer, agent or employee
of the Commission in such person’s individual capacity.

The Commission shall not have any obligation or liability to the Owners with respect to
this Agreement other than to ensure that sufficient funds are deposited and held by the
Fiscal Agent in the Eligible Debt Accounts for the replenishment of a Debt Service

Reserve Fund to be used for the payment of principal of or interest on the Eligible Debt.

Notices .

Any notice, request, direction, designation, consent, acknowledgment, certification,
appointment, waiver or other communication required or permitted by this
Agreement must be in writing except as expressly provided otherwise in this

Agreement.

Except as otherwise required herein, all notices required or authorized to be given
pursuant to this Agreement shall be in writing and shall be hand delivered, sent by
electronic-mail,, by Mail or such other readily accessible electronic means (so long as
such recipient shall agree to the receipt of information by such means), to the following

addressee:
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1. If to the Commission to:

California Public Utilities Commission
505Van NessAve,

SanFrancisco,CA 94102

Attention: Ella Krainsky

Telephone: 415-703-3313

E-mail: Ella.Krainsky@cpuc.ca.gov

2. If to the Fiscal Agent, to:

Computershare Trust Company, National Association
CTO Mail Operations

1505Energy Park Drive

St.Paul, MN 55108

Attention: JaimeAguirre

Telephone:  (410)423-9759

E-mail: jaime.aguirre@computershare.com

23. Insurance Requirements

The Fiscal Agent is covered by comprehensive property and casualty and
specialty lines insurance. The Fiscal Agent is also covered by particular policies
for (a) crime (fidelity), electronic and computer crime and (b) professional
indemnity insurance (errors and omissions), which policies are relevant to the

services provided by the Fiscal Agent under this Agreement.

24. Russia Sanctions

On March 4, 2022, Governor Gavin Newsom issued Executive Order N-6-22
https://www.gov.ca.gov/wp-content/uploads/2022/03/3.4.22-Russia-Ukraine-

Executive-Order.pdf regarding Economic Sanctions against Russia and Russian entities

and individuals. “Economic Sanctions” refers to sanctions imposed by the U.S.
government in response to Russia’s actions in Ukraine, as well as any sanctions
imposed under state law. The EO directs state agencies to terminate contracts with, and


mailto::%20jaime.aguirre@computersh
https://www.gov.ca.gov/wp-content/uploads/2022/03/3.4.22-Russia-Ukraine-Executive-Order.pdf
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to refrain from entering any new contracts with, individuals or entities that are
determined to be a target of Economic Sanctions. Accordingly, should the State
determine Fiscal Agent is a target of Economic Sanctions or is conducting prohibited
transactions with sanctioned individuals or entities, that shall be grounds for termination
of this Agreement. The State shall provide Fiscal Agent advance written notice of such
termination, allowing Fiscal Agent at least 30 calendar days to provide a written
response. Termination shall be at the sole discretion of the State.
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EXHIBIT E, PERMITTED INVESTMENTS

Eligible securities for investment may be any of the following (as set forth and updated from
time to time in CALIFORNIA GOVERNMENT CODE SECTION 16430):

(a) Bonds or interest-bearing notes or obligations of the United States, or those for
which the faith and credit of the United States are pledged for the payment of
principal and interest.

(b) Bonds or interest-bearing notes or obligations that are issued by or fully guaranteed
as to principal and interest by a federal agency or a United States government-
sponsored enterprise, as defined by the Omnibus Budget Reconciliation Act of 1990
(Sec. 13112, Public Law 101-508; 2 U.S.C. Sec. 622(8)).

(c) Bonds, notes, or other obligations of this state, or those for which the faith and credit
of this state are pledged for the payment of principal and interest.

(d)(1) Bonds, notes, or other obligations of a local government of this state, including,
but not limited to, any of the following:

(A) A county.

(B) A city.

(C) A city and county.

(D) A metropolitan water district.
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(E) A water district.

(F) A water storage district.

(G) An irrigation district.

(H) A municipal utility district.

(I) A school district.
(2) Bonds, notes, or other obligations eligible for investment pursuant to this subdivision
shall be within the top three ratings of a nationally recognized statistical rating

organization.

(e) Bonds, debentures, or other obligations of any of the following:
(1) Issued by federal land banks or federal intermediate credit banks established
under the Federal Farm Loan Act, as amended (12 U.S.C. Sec. 2001 et seq.).
(2) Issued by the Central Bank for Cooperatives and banks for cooperatives
established under the Farm Credit Act of 1933, as amended (12 U.S.C. Sec. 2001 et
seq.).
(3) The Federal Home Loan Bank established under the Federal Home Loan Bank
Act (12 U.S.C. Sec. 1421 et seq.).
(4) The Federal National Mortgage Association established under the National
Housing Act, as amended (12 U.S.C. Sec. 1701 et seq.).
(5) The Federal Home Loan Mortgage Corporation.
(6) Issued by the Tennessee Valley Authority under the Tennessee Valley Authority
Act, as amended (16 U.S.C. Sec. 831 et seq.).
(7) Guaranteed by the Commodity Credit Corporation for the export of California
agricultural products under the Commodity Credit Corporation Charter Act, as
amended (15 U.S.C. Sec. 714 et seq.).

() Bonds, notes, warrants, and other securities not in default that are the direct
obligations of the government of a foreign country that the International Monetary Fund
lists as an advanced economy and for which the full faith and credit of that country has
been pledged for the payment of principal and interest, if the securities are rated
investment grade or its equivalent, or better, by a nationally recognized statistical rating
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organization. Securities eligible for investment pursuant to this subdivision shall satisfy
all of the following:
(1) Be United States dollar denominated with a maximum maturity of five years or
less, and eligible for purchase and sale within the United States.
(2) The combined par value of all of the investments authorized by this subdivision
do not exceed 1 percent of the total par value of Pooled Money Investment Account
assets at the time of purchase.
(3) The government of the foreign country issuing the securities submits to the
jurisdiction of a federal or state court in the United States when disputes arise
related to the investments.

(9)(1) Commercial paper of “prime” quality as defined by a nationally recognized
statistical rating organization that rates these securities, if the commercial paper is
issued by a federally or state-chartered bank or a state-licensed branch of a foreign
bank, corporation, trust, or limited liability company that is approved by the Pooled
Money Investment Board as meeting the conditions specified in either subparagraph (A)
or subparagraph (B):
(A) Both of the following conditions:
() Organized and operating within the United States.
(i) Having total assets in excess of five hundred million dollars
($500,000,000).
(B) Both of the following conditions:
(i) Organized within the United States as a federally or state-chartered bank
or a state-licensed branch of a foreign bank, special purpose corporation,
trust, or limited liability company.
(i) Having program wide credit enhancements including, but not limited to,
overcollateralization, letters of credit, or surety bond.
(2) A purchase of eligible commercial paper shall not do any of the following:
(A) Exceed 270 days maturity.
(B) Represent more than 10 percent of the outstanding paper of an issuing federally
or state-chartered bank or a state-licensed branch of a foreign bank, corporation,

trust, or limited liability company.
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(C) Exceed 30 percent of the resources of an investment program.
(3) At the request of the Pooled Money Investment Board, an investment made pursuant
to this subdivision shall be secured by the issuer by depositing with the Treasurer
securities authorized by Section 53651 of a market value at least 10 percent in excess of
the amount of the state's investment.

(h) Bills of exchange or time drafts drawn on and accepted by a commercial bank,
otherwise known as banker's acceptances, that are eligible for purchase by the Federal
Reserve System.

(i) Negotiable certificates of deposits issued by a federally or state-chartered bank or
savings and loan association, a state-licensed branch of a foreign bank, or a federally or
state-chartered credit union. For the purposes of this section, negotiable certificates of
deposits are not subject to Chapter 4 (commencing with Section 16500) and Chapter 4.5
(commencing with Section 16600).

(i) The portion of bank loans and obligations guaranteed by the United States Small
Business Administration or the United States Farmers Home Administration.

(k) Bank loans and obligations guaranteed by the Export-Import Bank of the United
States.

() Student loan notes insured under the Guaranteed Student Loan Program established
pursuant to the Higher Education Act of 1965, as amended (20 U.S.C. Sec. 1001 et seq.)
and eligible for resale to the Student Loan Marketing Association established pursuant
to Section 133 of the Education Amendments of 1972, as amended (20 U.S.C. Sec. 1087-
2).

(m) Obligations issued, assumed, or guaranteed by the International Bank for
Reconstruction and Development, the Inter-American Development Bank, the Asian
Development Bank, the African Development Bank, the International Finance
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Corporation, the Government Development Bank for Puerto Rico, the European Bank for
Reconstruction and Development, or the European Investment Bank.

(n) Bonds, debentures, and notes issued by corporations organized and operating within
the United States. Securities eligible for investment pursuant to this subdivision shall be
within the top three ratings of a nationally recognized statistical rating organization.

(o) Negotiable Order of Withdrawal Accounts (NOW Accounts), invested in accordance
with Chapter 4 (commencing with Section 16500).

(p) Shares of any money market mutual fund subject to registration by, and under the
regulatory authority of, the United States Securities and Exchange Commission, provided
that all of the following conditions are met:
(1) The money market mutual fund invests in securities and obligations described in
one or more of the following: subdivision (a), (b), or (e) of this section or repurchase
agreements or reverse repurchase agreements described in Section 16480.4.
(2) The financial institution issuing shares of the money market mutual fund has at
least five years of experience investing in the types of securities and obligations
being purchased by the state and has assets under management in the money
market mutual fund in excess of ten billion dollars ($10,000,000,000).
(3) The money market mutual fund has attained the highest ranking or the highest
letter and numerical rating provided by not less than two nationally recognized
statistical rating organizations.
(4) The financial institution does not impose a commission on the purchase or sale
of fund shares by the state.
(5) The state does not purchase more than 10 percent of a money market mutual
fund's total assets.
(6) The state does not invest more than 10 percent of the Pooled Money Investment
Account's funds in any single money market mutual fund meeting the requirements
of this subdivision.
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EXHIBIT F, CERTIFICATE OF WITHDRAWAL OF AMOUNTS FROM THE
ADMINISTRATIVE EXPENSES FUND

FORM OF WITHDRAWAL REQUEST

Re: Fiscal Agent Agreement dated asof [Date] by and among California Public Utilities
Commission (the “Commission”) and Computershare Trust Company, N.A., (the “Fiscal
Agent”)

In accordancewith the terms of the Fiscal Agent Agreement, dated as of (the
“Agreement”) by and among California Public Utilities Commission and Computershare Trust
Company, N.A., the undersigned pursuant to Section4(b)(i) of the Agreement authorizes and
directs the Fiscal Agent to withdraw [$amount] from the Administrative ExpenseAccount to
pay the Fiscal Agent the following amounts for the following purposes:

Disbursement Amounts:

Payee’sName and Address Invoice Number Dollar Amount Purpose
Computershare Trust Company, | <invoice list OR “see Annual Administration
N.A. attached” with a Fee
spreadsheet>

<invoice list OR “see
attached” with a
spreadsheet>

California Public Utilities Commission

By:

Name:

Title:
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EXHIBIT G, FORM OF COMMITMENT FUNDING AGREEMENT

FORM OF
COMMITMENT FUNDING AGREEMENT
FOR LOAN LOSS RESERVE PROGRAM

This COMMITMENT FUNDING AGREEMENT datedasof 20 (asamendednd
supplementedhis“ Agreement), is by andamongthe (the“lssuel), [and][NAME OF
BORROWEROR OTHEROBLIGOR] (the“Obligor”), the CALIFORNIA PUBLIC UTILITIES
COMMISSION (the“ Commissiof), (asthe Commission’slesignated
“FiscalAgent’), and[BOND TRUSTEE](the“Bond Trustee”).

RECITALS

O. The Stateof Californiacreateda Loan LossReserveProgram(the “Loan LossProgram”
or “LLP") to fund costsrelatedto financingbroadbandnfrastructuredeploymentby a local government
agency,Tribal governmentgency,or a nonprofit organization. The Loan Loss Programwas createdby
SenateBill 156 (Chapterl12, Statutesof 2021)Section8 (the“Act”), which addedPublic Utilities Code
section281.2,and AssemblyBill 164 (Chapter84, Statutesof 2021) Section34, Item 8660-062-0001,
subjectin all respectdo anyrevisions,amendmentsr supplementshatmay hereafteibe provided.

P. The Commissiorhasprovidedrequirement@&ndguidelines(the “Guidelines”) relatingto
theLoanLossProgram. The Guidelinesareprovidedin Rulemaking20-08-021 foundat Attachmentl to
the CommissionDecision(D.) No. 23-11-045,subjectin all respectdo any revisions,amendment®r
supplementghat may hereafterbe provided.Under the Act and the Guidelines,the Commissionmay
provideanLLP creditenhancemerfor eligible debtasdefinedin the Guidelines(“Eligible Debt”) issued
to financebroadbandnfrastructure. EachsuchEligible Debt for which the CommissionprovidesLLP
credit enhancemenwill, by its terms,havea debtservicereservefund (each,a “Debt ServiceReserve
Fund” or “DSRF") in the amountsetforth in the applicabledocumentunderwhich suchEligible Debt
issued(suchdocumentationthe “Authorizing Documents”). The purposeof any suchDSRFis to ensure
timely regularlyschedulegrincipalandinterestpaymentgo the trusteeor otherpayingagenton behalfof
ownersof the underlyingEligible Debt up to the amountsetforth in the Authorizing Documentsunder
whichtheEligible Debtis issued.

Q. Pursuantto the Act, the Commissionhas determinedthat in orderto provide for the
efficient allocationof fundsto provide LLP credit enhancemento issuersof Eligible Debt and related
borrowers,as applicable the Commissionhas engagedhe Fiscal Agent pursuantto that certain Fiscal
AgentAgreementdatedasof ,2025(asamendedndsupplementedhe“Fiscal AgentAgreement”)
to establisha [LLRF BroadbandFinancingsFund] and underwhich suchfund the Fiscal Agent shall
establishaccountsfor eachBroadbandrinancing(eachsuchaccountfor anissueof Eligible Debt, the
“Eligible Debt Account”). The LLP creditenhancementrovidedby the Commissionin the way of LLP
supportfor anissueof Eligible Debtis referredto hereinasa “Credit Enhancement”.

R. The[lssuer/Obligorjappliedfor LLP supportpursuanto the Guidelines.

S. TheCommissiorhasissueda DebtServiceReservdReimbursemerftundingCommitment
(the"DSR Commitment”)whichwill supporttheapplicableDSRFandprovidecreditenhancemerfor the
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applicableEligible Debt. The Commissionwill providesuchCreditEnhancemenby directingthe Fiscal
Agentto replenishthe applicableDSRFin the eventof draw(s)thereonandotherwisein accordancevith
thetermshereofandthe DSR Commitment.

T. The Commissionhasapprovedup to $| [the “CommitmentLimit”) in LLP
supportfor the Eligible Debtasthe CreditEnhancementasedupontheapplicationandthe determination
madeby the Commissiorunderthe LoanLossProgramthe Act andthe GuidelinesandsuchCommitment
Limit is subjectto reductionasprovidedherein.

U. Thelssueiis issuingits[NAME OF BONDSOR OTHEROBLIGATIONS] (suchEligible
Debt shall hereinafter be referred to as the “Bonds”) pursuant to a [IDENTIFY TRUST
INDENTURE/OTHERISSUING DOCUMENT] (asamendedrom time to time in accordancevith its
terms,the[* Authorizing Document’Jandtogethemwith the otherBond-relatedlocumentsdentifiedin the
Bond TransactiorDocumentProvisionsthe“Bond Documents”)[NAME OF TRUSTEE](togetherwith
its duly appointedsuccessorandassignsthe “[Trustee]”) servesasTrusteefor the Bonds.

V. The Bond Documentsestablisithe DSRFfor the Bondsin the custodyof the [Trustee].

W. TheBondsarebeingissuedfor the purposeof [DESCRIBEPURPOSEOF BONDS] (the
“Project”). [IF APPLICABLE, IDENTIFY OBLIGATED PARTY OTHER THAN THE ISSUER
FOR WHOSE BENEFIT THE BONDS ARE BEING ISSUED, AND DEFINE SUCH PARTY AND
ITS AUTHORIZED SUCCESSORSAND ASSIGNSAS “THE OBLIGOR”.]

X. The termsof the Bonds are summarizedn [Exhibit A] attachedhereto,including the
principalamountof the Bonds,maturity and paymentscheduleamountdepositedn the DSRFandother
pertinentinformation.

Y. The CommitmentLimit is subjectto reductionasthe principalamountof Bondsissuedas
[serialbondsandasterm bonds]is paid,asprovidedin the Guidelines.The scheduldor reductionof the
awardasthe principalamountof Bondsis paidis setforth in [Exhibit B] attachechereto.

Z. This Agreement,togetherwith the requiredprogramtermsset out in the Commission
materialsfor Eligible Debt with LLP credit enhancementincluding but not limited to the “Bond
TransactionDocumentProvisions” provided by the Commission(the “CommitmentProvisions”)to be
includedin the Bond Documentsandthe DSR CommitmentNo. constitutethe [“form
of guarantee”Jreferredto in the Guidelines. The form of “Bond TransactionDocumentProvisions”is
attachecheretoas[Exhibit C].

NOW, THEREFORE,|n consideratiorof the mutualcovenantandpromiseshereinaftesetforth andto
inducethe Commissiorto providethe CreditEnhancementhe Commissionthe FiscalAgent[andthe
Issuer][, the Issuerandthe Obligor] herebyagreeasfollows:
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ARTICLE VI

DEFINITIONS

Section 8.01Definitions . All capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to them in the DSR Commitment, the Bond
Documents, the Bond Transaction Document Provisions, the Guidelines or other
authorizing documents.

Section 8.02Rules of Construction .

Forall purpose®f this Agreementexceptasotherwiseexpresslyprovidedor unlessthe context
otherwiserequiresthefollowing rulesof constructiorapplyin construingthe provisionsof this
Agreement:

(h) Thetermsdefinedin this Article includethe plural aswell asthe singular.

0] All accountingterms not otherwise defined herein shall have the meanings
assignedo them, and all computationshereinprovidedfor shall be made,in accordancewith
generallyacceptedccountingprinciples.

()] All referenceshereinto “generallyacceptedaccountingprinciples” referto such
principlesin effectonthe dateof thedeterminationgertification,computatioror otheractionto be
takenhereundeusingor involving suchterms.

(k) All referencesn this instrumentto designated’Articles,” “Sections” and other
subdivisionsareto bethedesignatedirticles, Sectionsandothersubdivisionsf thisinstrumentas
originally executed.

)] Thewords“herein,” “hereof” and“hereunder’andotherwordsof similar import
referto this Agreementaisawholeandnotto any particularArticle, Sectionor othersubdivision.

(m)  The Article and sectionheadingshereinare for convenienceonly and shall not
affectthe constructiorhereof.

(n) Whenevemnitemor itemsarelistedaftertheword “including,” suchlisting is not
intendedo bealisting thatexcludestemsnotlisted.

ARTICLE IX

DSRF, DSR COMMITMENT AND CREDIT ENHANCEMENT

Section 9.01DSRF. (a) The DSRFshall be funded solely with cash;provided that
amounts on deposit in the DSRFmay be invested as provided in the Bond Documents.
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The deposit of a credit instrument in lieu of a cashdeposit into the DSRFis not permitted.
Amounts on deposit in the DSRFshall be applied solely to the payment of debt service
due on the Bonds; provided that interest earnings on amounts on deposit in the DSRF
shall be transferred to the [Debt Service Fund] under the Bond Documents to be used to
pay debt service on the Bonds, all asprovided in the Bond Documents.

(@) The obligations of the Commission pursuant to the Credit Enhancementare
absolute, unconditional and irrevocable, and payments of claims from the DSR
Commitment in accordancewith this Agreement and the Bond Documents will be made
on demand without offset or deduction up to the then-applicable Commitment Limit.

Section 9.02Payment Procedure Under the DSR Commitment .

(a) Under the DSR Commitment, the Commission will support and replenish the
Debt Service ReserveFund in the event of draw(s) thereon, from the DSR Commitment,
up to the Commitment Limit [asmore fully provided in the Bond Documents]. [SUBJECT
TO REVIEW OF BOND DOCUMENTS] _The [Trustee] shall ascertain the necessityfor a
claim upon the DSR Commitment in accordance with the provisions of the Bond
Documents. Payment of any Commitment Costs (asdefined herein) shall be made solely
from System Revenueson a subordinate basis to the payment of debt service on the
Bonds, as more fully provided in Section 2.03 hereof [and the Bond Documents].
[SUBJECT TO REVIEW OF BOND DOCUMENTS THAT WE STILL NEED,
INCLUDING FINAL DEFINITION OF“SYSTEM REVENUES”]

(b) Should the DSRF be drawn upon, the [Trustee] will make a claim to the
Fiscal Agent [and][with a copy to] the Commission to replenish the DSRFno later than
[five] Business Days following the draw upon the DSRF in an amount equal to the
amount of the necessary draw upon the DSRF, but in no event in excessof the
Commitment Limit, asmore fully setforth in the Bond Documents. The Commission and
the Fiscal Agent will provide funds from the DSR Commitment to replenish the DSRF
(but in no event in excessof the Commitment Limit) within areasonabletime after said
claim is made, and in any event, by the first BusinessDay of the month following the
month in which the claim was made.

(c) Where deposits are required to be made by the Issuer with the [Trustee] to
the [Debt Service Fund] for the Bonds more often than semi-annually, the [Trustee] shall
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give notice to the Commission and its Fiscal Agent of any failure of the Issuer to make
timely payment in full of such deposits within [two BusinessDays] of the date due.

(d) The DSR Commitment will cover no more payments after the full amount
of Commitment Limit hasbeenexhausted unlessand until such coverageis reinstated as
provided herein and in the DSR Commitment. When the DSR Commitment is repaid,
those funds will again be available to provide coverageup to the Commitment Limit as
further described in Section2.040f this Agreement.

Section 9.03Repayment of the Commission .

(@) (i) The lIssuer, or the [Trustees] on behalf of the Issuer, shall pay the
Commission or the Fiscal Agent on behalf of the Commission, from SystemRevenuesthe
principal amount of any draws under the Commitment and pay all related fees and
expensesincurred by the Commission and the Fiscal Agent (but only to the extent such
feesand expenseswere incurred asserving asFiscal Agent to the Commission) and shall
pay interest thereon from the date that is three months after the payment by the
Commission or the Fiscal Agent on behalf of the Commission at the Late Payment Rate.

(i) “Late Payment Rate” meansthe lesserof (1) Prime Rate'® (any changein such
Prime Rateto be effective on the date such changeis announced in the Wall StreetJournal)
plus 1%, and (2) the maximum rate permissible under applicable usury or similar laws
limiting interest rates. The Late Payment Rateshall be computed on the basisof the actual
number of days elapsed over a year of 360days beginning on the first day following the
three month period from the draw on the Commitment. In the event The Wall Street

13 Prime Rate meanson any day, the rate of interest per annum then most recently setforth by the federal
government in its H.15 publication asthe “Bank prime loan” rate. If the federal government ceasego
establish or publish a prime rate from which the Prime Rateis then determined, the applicable variable
rate from which the Prime Rateis determined thereafter shall be instead the prime rate reported in The
Wall StreetJournal (or the averageprime rate if a high and alow prime rate are therein reported), and the
Prime Rate shall changewithout notice with eachchangein such prime rate as of the date such changeis
reported. If The Wall StreetJournal ceasego establish or publish a prime rate from which the Prime Rate
is then determined, the Prine Rate shall be the rate determined by the Commission asthe prime rate.
Eachdetermination of the Prime Rate by the Commission shall be conclusive and binding absentmanifest
error. Notwithstanding anything herein to the contrary, if the Prime Rateasdetermined asprovided
above would be lessthan zero percent (0.0%),then the Prime Rate shall be deemed to be zero percent
(0.0%).
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Journal ceasesto announce the Prime Rate, the Prime Rate shall be the prime or base
lending rate of such national bank as the Commission shall designate. If the interest
provisions of this Section2.03(a)shall result in an effective rate of interest which, for any
period, exceedsthe limit of the usury or any other laws applicable to the indebtedness
created herein, then all sums in excessof those lawfully collectible as interest for the
period in question shall, without further agreementor notice between or by any party
hereto, be applied asadditional interest for any later periods of time when amounts are
outstanding hereunder to the extent that interest otherwise due hereunder for such
periods plus such additional interest would not exceedthe limit of the usury or such
other laws, and any excessshall be applied upon principal immediately upon receipt of
such moneys by the Commission, with the same force and effect as if the Issuer had
specifically designated such extra sumsto be so applied and the Commission had agreed
to acceptsuch extra payment(s) as additional interest for such later periods. In no event
shall any agreed-to or actual exaction asconsideration for the indebtednesscreatedherein
exceedthe limits imposed or provided by the law applicable to this transaction for the
use or detention of money or for forbearancein seekingits collection.

(b) Repayment of draws and the interest accrued thereon at the Late Payment
Rate (collectively, “Commitment Costs”) shall commence no later than on the first day
following the three month period following eachdraw, and eachsuch monthly payment
thereafter shall be in an amount at least equal to 1/12th of the aggregate of Commitment
Costs related to such draw. Amounts in respect of Commitment Costs paid to the
Commission or the Fiscal Agent on behalf of the Commission shall be credited first to
interest due, then to the fees and expensesdue and then to principal due[; provided,
however, that with respectto any payments due and owing hereunder, such payments
shall be made in each [‘Bond Year”] as defined in the Bond Documents][TO BE
DETERMINED IF PERMITTED PAYMENTS CAN OCCUR PRIOR TO 90 DAYS
INTEREST PERIOD].

(c) [The [Issuer/Obligor] covenantsand agreesto repay the Commission, or the
Fiscal Agent on behalf of the Commission, for any claims on the DSR Commitment to
replenish the DSRF,including any interest thereon if applicable, solely from the System
Revenues. The Bond Documents provide for the application of the System Revenuesto
repay the Commission for such amounts, on a subordinate basissolely to the payment of
debt service on the Bonds, and provide that the obligations of the [Issuer/Obligor] to
repay the Commission for payments from the DSR Commitment pursuant to the Credit
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Enhancement and other amounts due to the Commission shall be secured by a pledge
and assignment of SystemRevenues,on a subordinate basissolely to the payment of debt
serviceon the Bonds.] [TO BEDETERMINED IF LANGUAGE NEEDS FINE TUNING]

Commitment Costs shall be paid or performed strictly in accordance with this
Agreement, solely from System Revenueson a subordinate basisto the payment of debt
service on the Bonds, irrespective of: (i) any lack of validity or enforceability of or any
amendment or other modifications of, or waiver with respectto the Bonds, the Bond
Documents or any other [Related Document]; (ii) any amendment or other modification
of, or waiver with respect to the Commitment; (iii) any exchange, release or non-
perfection of any security interest in property securing the Bonds, this Agreement, the
Bond Documents or any other [Related Document]; (iv) whether or not such Bonds are
contingent or matured, disputed or undisputed, liquidated or unliquidated; (v) any
amendment, modification or waiver of or any consentto departure from this Agreement,
the Commitment, the Bond Documents or any other [Related Document]; (vi) the
existence of any claim, setoff, defense (other than the defense of payment in full),
reduction, abatement or other right which the Issuer may have at any time against the
Trustee or any other person or entity other than the Commission, whether in connection
with this Agreement, the transactions contemplated herein, in the Bond Documents or
any other [Related Document]or any unrelated transactions; (vii) any statement or any
other document presented under or in connection with the Commitment proving in any
and all respectsinvalid, inaccurate, insufficient, fraudulent or forged or any statement
therein being untrue or inaccurate in any respect; or (vii) any payment by the
Commission or its Fiscal Agent under the Commitment against presentation of a
certificate or other document which does not strictly comply with the terms of the
Commitment.

(d) In order to pay for the costs of the Fiscal Agent associatedwith the DSR
Commitment, the Issuer shall transfer an amount equal to [0.75%] of the DSR
Commitment to the Fiscal Agent to be deposited and held by the Fiscal Agent in the
Administrative Expenses Account in the Broadband Financing Fund established
pursuant to the Fiscal Agent Agreement.

(e) Notwithstandingheforegoing,paymentof the feesandexpenseslueandowing to the Fiscal
Agentunderthe FiscalAgentAgreementhatexceedany amountghataresetasideandheld pursuanto
Section2.03(d)hereofshallbe on parity with paymentslueandowingto the Trusteeunderthe Bonds
Documents.
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Section 9.04Reduction of Commitment Limit . As and to the extent that payments
are made to or on behalf of the Commission by the Issuer or the [Trustee] on account of
principal due for amounts drawn under the DSR Commitment, the coverage under the
DSR Commitment will be increased by a like amount, subject to the terms of the DSR
Commitment; provided, however that Commitment Limit under the DSR Commitment
shall automatically bereduced in proportion to any amount of Bonds that is repaid by or
on behalf of the Issuer over the term of the Bonds, thereby reducing the Commitment
Limit under the DSR Commitment and the amounts that may be drawn thereon until
such amounts have beenrepaid, assetforth in Exhibit B hereto. [TBD RE IMPACT OF
PAST DUE INTEREST ON REDUCTION OF COMMITMENT]

ARTICLE X

COVENANTS OF ISSUER [AND OBLIGOR]

Section 10.01Issuer Compliance. The Issuer understands and agrees that
compliance by the Issuer with the requirements and conditions of the Act and the
Guidelines is a prerequisite to the award of the Credit Enhancementby the Commission.
The Issuer covenants and agrees to comply with all provisions, requirements and
conditions of the Act and the Guidelines that are applicable to the Credit Enhancement,
the DSR Commitment, the Bonds Documents and the Bonds.

Section 10.02[Obligor Compliance. The Obligor understands and agrees that
compliance by the Obligor with the requirements and conditions of the Act and the
Guidelines is a prerequisite to the award of the Credit Enhancementby the Commission.
The Obligor covenants and agreesto comply with all provisions, requirements and
conditions of the Act and the Guidelines that are applicable to the Credit Enhancement,
the DSR Commitment, the Bond Documents and the Bonds.]

Section 10.03Bond Transaction Document Provisions. The Issuer covenants and
agreesthat the text of the “Bond Transaction Document Provisions” in substantially the
form provided by the Commission and attached hereto as[Exhibit C] shall and have been
included in the Bond Documents for the Bonds, with such modifications asare approved
by the Commission prior to the issuanceof the Bonds. The Issuer further covenantsand
agreesthat the approval of the Commission to the Bond Documents, including but not
limited to the flow of funds provisions thereof, is required for the issuanceof the Bonds.
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Section 10.04[Bond Transaction Document Provisions. The Obligor covenants
and agreesthat the text of the “Bond Transaction Document Provisions” in substantially
the form provided by the Commission and attached hereto as[Exhibit C] shall and have
been included in the Bond Documents for the Bonds, with such modifications as are
approved by the Commission prior to the issuance of the Bonds. The Obligor further
covenants and agreesthat the approval of the Commission to the Bond Documents,
including but not limited to the flow of funds provisions thereof, is required for the
issuanceof the Bonds.]

Section 10.050ngoing Information. The Issuer covenants and agreesto file all
reports with the Commission that are required by the Guidelines or otherwise by the
Commission to be filed by the Issuer, including but not limited to bi-annual reports as
specified in the Guidelines. All such reports shall be presented and filed substantially in
such form asis required by the Commission, to the satisfaction of the Commission. The
Issuer will permit the Commission to discuss the affairs, finances and accounts of the
Issuer or any information the Commission may reasonably requestregarding the security
for the Bondswith appropriate officers of the Issuerand will usecommercially reasonable
efforts to enable the Commission to have accessto the facilities, books and records [and
the broadband system/construction thereto] of the Issuer on any Business Day upon
reasonableprior notice. The Issuer agreesto promptly provide or causeto be provided
such additional information relating to the Bonds and the Bond Documents asreasonably
requested by the Commission.

Section 10.06[Ongoing Information. The Obligor covenants and agreesto file all
reports with the Commission that are required by the Guidelines or otherwise by the
Commission to be filed by the Obligor, including but not limited to bi-annual reports as
specified in the Guidelines. All such reports shall be presented and filed substantially in
such form asis required by the Commission, to the satisfaction of the Commission. The
Obligor will permit the Commission to discuss the affairs, finances and accounts of the
Issuer or any information the Commission may reasonably requestregarding the security
for the Bondswith appropriate officers of the Issuerand will usecommercially reasonable
efforts to enable the Commission to have accessto the facilities, books and records [and
the broadband system/construction thereto] of the Obligor on any Business Day upon
reasonableprior notice. The Obligor agreesto promptly provide or causeto be provided
such additional information relating to the Bonds and the Bond Documents asreasonably
requested by the Commission.]
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Section 10.07Rights and Remedies. The Issuer covenants and agreesto comply
with all obligations on its part relating to the Credit Enhancement,the DSR Commitment
and the Bonds asmore fully setforth in the Bond Documents and this Agreement for the
benefit of the Commission. The Issuer acknowledges and agreesthat the Commission
has certain rights and remediesrelated to the Credit Enhancement,the DSR Commitment
and the Bonds asmore fully setforth in the Bond Documents and the Bond Transaction
Document Provisions, which will remain in force and effect until the Commission has
beenrepaid in full for any claims on the DSR Commitment and for all other amounts
owing the Commission hereunder and the Bond Documents, and the Bonds are no longer
outstanding under the Bond Documents. The Issuer’s obligation to pay such amounts
from the System Revenues, and the Commission’s security interest in the System
Revenuesfor the repayment of such amounts, shall expressly survive payment in full of
the Bonds.

Section 10.08[Rights and Remedies. The Obligor covenants and agreesto comply
with all obligations on its part relating to the Credit Enhancement,the DSR Commitment
and the Bonds asmore fully setforth in the Bond Documents and this Agreement for the
benefit of the Commission. The Obligor acknowledges and agreesthat the Commission
has certain rights and remediesrelated to the Credit Enhancement,the DSR Commitment
and the Bonds as more fully setforth in the Bond Documents and the Bond Transaction
Document Provisions, which will remain in force and effect until the Commission has
beenrepaid in full for any claims on the DSR Commitment and for all other amounts
owing the Commission hereunder and the Bond Documents, and the Bonds are no longer
outstanding under the Bond Documents. The Obligor’s obligation to pay such amounts
from the System Revenues, and the Commission’s security interest in the System
Revenuesfor the repayment of such amounts, shall expressly survive payment in full of
the Bonds.]

Section 10.09Consents to Amendments/Supplements. It is understood and agreed
that the prior written consent of the Commission is required for any amendment or
supplement to the Bond Documents, provided that a Commission Default shall not have
occurred and be continuing, as further required in the Bond Transaction Document
Provisions and the Bond Documents.

Section 10.10Commitment Costs and Fiscal Agent Feesand Expenses.The Issuer
or the [Trustee] on behalf of the Issuer shall take all actions required by the Commission
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to ensure that Commitment Costs are paid to the Commission as set forth herein when
due for Commitment Costs that are payable to the Commission or the Fiscal Agent on
behalf of the Commission. Commitment Costs due and owing shall be included in debt
service requirements for purposes of calculation of the additional debt test in the
[Authorizing Document.] In addition, the Issuer hereby agreesto pay all fees and
expensesdue and owing to the Fiscal Agent under the Fiscal Agent Agreement in
accordancewith Section2.03(e)hereof.

Section 10.11Absolute Nature of Credit Enhancement. [Compliance by the Issuer
[and the Obligor] with the provisions of this Article 1l is not a prerequisite to the ongoing
effectivenessof the Credit Enhancement. The obligations of the Commission pursuant to
the Credit Enhancement are absolute, unconditional and irrevocable, and payments of
claims from the DSR Commitment in accordancewith the Bond Transaction Document
Provisions and this Agreement will be made on demand without offset or deduction up
to the Commitment Limit.

ARTICLE Xl

[TAX-EXEMPT BONDS] [RESERVED]

(Textof this Article to beincludedwhenthe Bondsareissuedon atax-exempbasis;otherwisethis
Article shouldbe shownasReserved)

Section 11.01The Issuer [and the Obligor] covenant and agreeto comply with the
various requirements setforth in the Bond Documents to maintain the tax-exempt status
of the Bonds. The Issuer [and the Obligor] agreeto inform the Commission in the event
of any changein the tax-exempt nature of the Bonds.

Section 11.02[The Commission agreesthat the portion of the DSR Commitment
committed by the Commission to the Credit Enhancement of the Bonds issued on a tax-
exempt basis as described herein shall be invested in such manner as not to adversely
affect the tax-exempt nature of such Bonds.]
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ARTICLE XlI

DEFAULTS AND REMEDIES

Section 12.01Default and Remedies. If the [Issuer/Obligor] shall fail to repay the
Commission for any draws on the DSR Commitment or any other [commitment Costsor
any feesdue and owing to the Fiscal Agent in accordancewith the requirements of the
Bond Documents, this Agreement, the Act and the Guidelines, the Commission and the
Fiscal Agent, if applicable, shall be entitled to exerciseany and all legal and equitable
remedies available to it, including those provided under the Bond Documents and this
Agreement, all asmore fully setforth therein.

Section 12.02No Discharge. The Bond Documents shall not be discharged or
terminated unless all amounts due or to becomedue to the Commission have been paid
in full or duly provided for, all as more fully setforth in the Bond Documents and this
Agreement.

ARTICLE Xl

MISCELLANEQOUS

Section 13.01Third Party Beneficiary(s) . The Commission [and the Fiscal Agent]
[is][are] recognized asand shall be deemedto be[a] third party beneficiary(s) of the Bond
Documents and may enforce the provisions of the Bond Documents asif [it][they] were
a party thereto.

Section 13.02Waiver and Amendment . No provisions of this Agreement shall be
deemedwaived or amended exceptby awritten instrument unambiguously setting forth
the matter waived or amended and signed by the party against which enforcement of
such waiver or amendment is sought, and in the case of amendments, signed by all
parties to this Agreement. Waiver of any matter shall not be deemedawaiver of the same
or any other matter on any future occasion.

Section 13.03Binding Effect. This Agreement shall be binding upon and inure to
the benefit of the Commission, the Fiscal Agent, the Issuer, [the Obligor,] the
[Trustee/Paying Agent] and their respective heirs, successorsand assigns,exceptthat the
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Issuer [and the Obligor] may not assign any of its rights or obligations under this
Agreement without the prior written consentof the Commission.

Section 13.04Notices. Notices to the Commission shall be sent to the following
address (or such other address as the Commission may designate in writing): _ Ella
Krainsky Ella.Krainsky@cpuc.ca.gov Notices to the Fiscal Agent shall be sent to the
following address (or such other address as the Fiscal Agent may designate in

writing): : Attention: LEmail: . Notices to the Issuer
shall be sentto the following address (or such other address asthe Issuer may designate
in writing): Notices to the Trustee shall be sentto the following:

Section 13.05Counterparts . This Agreement may be executedin counterparts, each
of which alone and all of which together shall be deemed one original Agreement.

Section 13.06Severability . If any one or more of the agreements, provisions or
terms of this Agreement shall be for any reason whatsoever held invalid, then such
agreements, provisions or terms shall be deemed severable from the remaining
agreements,provisions or terms of this Agreement and shall in no way affect the validity
or enforceability of the other provisions of this Agreement. In the event of any conflict in
the terms of this Agreement and the Bond Documents, the terms of this Agreement shall
control.

Section 13.07Governing Law. This Agreement and the rights and obligations of
the parties to the Agreement shall be governed by and construed and interpreted in
accordancewith the laws of the Stateof California.

Section 13.08Electronic Storage. The parties hereto agree that the transaction
described herein may be conducted and related documents may be stored by electronic
means. Copies, telecopies,facsimiles, electronic files and other reproductions of original
executed documents shall be deemed to be authentic and valid counterparts of such
original documents for all purposes, including the filing of any claim, action or suit in the
appropriate court of law.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESSWHEREOF ,the Commissiofandthelssuer][, thelssuerandthe Obligor] havecaused
this Guaranteégreemento beduly executedandtheir respectiveeorporatesealsto be hereuntaaffixed
andattestedby their duly authorizedofficers,all asof thedayandyearfirst abovewritten.

CALIFORNIA PUBLIC UTILITIES
COMMISSION

By:

Name:

Title:

[NAME OF ISSUER]

By:

Name:

Title:

[NAME OF OBLIGOR]

By:

Name:

Title:

[NAME OF FISCAL AGENT]

By:

Name:

Title:

[NAME OF TRUSTEE]

By:

Name:

Title:




EXHIBIT A
BOND TERMS AND PROVISIONS

[TO COME]



[EXHIBIT B
REDUCTIONS IN AWARD AS PRINCIPAL OF BONDSIS PAID]

SCHEDULE 1
Issuer Name
Issue
Designation
etc.
Date Par Commitment @ Releaseto
Broadband
Outstanding 50% LLRF
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EXHIBIT C
BOND TRANSACTION DOCUMENT PROVISIONS
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EXHIBIT H, FORM OF CERTIFICATE OF AUTHORIZED SIGNERS AND SECURITY
PROCEDURE AGREEMENT

Certificate of Authorized Signers
— Entity

[Company name]

The undersigned, , of [company name] hereby certifies that the following named officers
or individuals are duly appointed, qualified, and acting in the capacity set forth opposite their
name, and the following signature is a true and genuine specimen signature of said officer or
individual.

Name Title Signature

Such officers or individuals of [company name], are hereby authorized to furnish
Computershare Corporate Trust with directions relating to any matter concerning any and all
accounts which [company name] may have with the Computershare Trust Company, National
Association (“Computershare”). Upon execution and completion, this certificate shall become
the governing certificate of authorized signers on behalf of [company name], and this certificate
shall replace all prior certificates of authorized signers which [company name] has previously
provided to Computershare, and all such previous certificates of authority shall be deemed null
and void.

In witness whereof, the undersigned has caused this certificate of authorized signersto be
executed by its officer duly authorized this day of , 20



[company name]
By:

Name:

Title:

Submit

Return the completed form to Computershare.



Security Procedure Agreement

This Security Procedure Agreement (this “Agreement”) is entered into as of month day, year, by
and between Computershare Trust Company, National Association (“Computershare”) and
(the “Undersigned”).

1. Purpose of this Agreement. Computershare has entered into one or more transactions
identified on Exhibit A to this Agreement, as it may from time to time be amended from
time to time (each individually referred to as a “Transaction” and collectively referred to as
the “Transactions”). Under the terms of the governing documents for each Transaction, the
Undersigned is authorized to instruct Computershare regarding the disbursement of funds
held with Computershare in connection with such Transaction (an “Instruction”).
Computershare and the Undersigned wish to establish the procedure(s) that will be used by
Computershare to authenticate that Instructions received in the name of the Undersigned
are, in fact, authorized by the Undersigned.

2. Use of Security Procedureto Confirm Instructions: When Computershare receives an
Instruction in the name of the Undersigned, Computershare shall confirm that Instruction is
authorized by the Undersigned by means of the security procedure set forth in this
Agreement.

3. Revisionsand Rescissions The security procedure specified in this Agreement may be
revised or rescinded only by a writing signed by an authorized representative of the
Undersigned. Suchrevisions or rescissionsshall be effective only after actual receipt by
Computershare and following such period of time as may be necessaryto afford
Computershare a reasonable opportunity to act on it. If a written notice of a revision or
rescissionis delivered to Computershare by a person that is a successor-in-interestto the
Undersigned, such document shall be accompanied by additional documentation satisfactory
to Computershare showing that such person has succeededto the rights and responsibilities
of the Undersigned under the applicable governing documents related to the Transaction.

4. Inability to Confirm Instructions: The Undersigned understands that Computershare’s
inability to confirm an Instruction pursuant to the security procedure selected by the
Undersigned may result in a delay or failure to act on that Instruction, and the Undersigned
agrees that Computershare need not treat an Instruction as having been received until
Computershare has authenticated it pursuant to the agreed upon security procedure.

5. Determination of Security Procedure Suitability: The Undersigned has reviewed each of the
security procedures identified in this Agreement and has determined that the option
checkedin Section 9 of this Agreement best meets its requirements given the size, type and
frequency of the Instructions it will issue to Computershare. By selecting the security
procedure specified in Section 9 of this Agreement, the Undersigned acknowledgesthat it
has elected to not use the other security procedures described below and agreesto be
bound by any Instruction, whether or not authorized, issued in its name and accepted by
Computershare in compliance with the particular security procedure chosen by the
Undersigned.

6. Notice - Security Procedure Not Usedto Detect Errors; Relianceon Numbers: The security
procedure selected by the Undersigned will not be used to detect errors in the Instructions
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given by the Undersigned. If an Instruction describesthe beneficiary of the payment
inaccurately by name and/or account number, payment may be made on the basis of the
account number even if it identifies a person different from the named beneficiary. If an
Instruction describesa participating financial institution inconsistently by name and
identification number, the identification number may be relied upon as the proper
identification of the financial institution. Therefore, it is important that the Undersigned
take such steps as it deems prudent to ensure that there are no such inconsistenciesin the
Instructions it sendsto Computershare.

7. PersonsAuthorized to Instruct Computershare The following persons are authorized by the
Undersignedto provide Instructions to Computershare regarding the disbursement of funds
in the manner authorized by the Transaction governing documents:

Name Title Phone number Email address Specimensignature

8. PersonsAuthorized to Confirm Instructions: The following persons are authorized by the
Undersignedto confirm Instructions to Computershare regarding the disbursement of funds:

Name Title Phone number Email address




9. Security Procedure
Select one option —

[] Confirmation by telephone call-back. Computershare shall confirm Instructions by
telephone call-back to a person at the telephone number designated in Section 8 above.
The person confirming the Instruction shall be a person other than the person from
whom the Instruction was received, unless only one person is designated in both
Sections 7 and 8 above.
[ ] (Select box, if applicable) If Computershareis unable to obtain confirmation by
telephone call-back, Computershare may, at its discretion, confirm by email, as described
in “Confirmation by email” below.

[] Confirmation by email. Computershare shall confirm Instructions by email to a person at
the email address specified for such person in Section 8 above. The person confirming
the Instruction shall be a person other than the person from whom the Instruction was
received, unless only one person is designated in both Sections7 and 8 above. The
Undersigned understands the risks associated with communicating sensitive matters,
including time sensitive matters, by email. The Undersigned further acknowledgesthat
Instructions and data sent by email may be less confidential or secure than Instructions
or data transmitted by other methods. Computershare shall not be liable for any loss of
the confidentiality of Instructions and data prior to receipt by Computershare.

[ ] (Select box, if applicable) If Computershareis unable to obtain confirmation by email,
Computershare may, at its discretion, confirm by telephone callback, as described in
“Confirmation by telephone call-back” above.

[ ] Delivery of Instructions by password protected file transfer system only - no
confirmation. Computershare offers the option to deliver Instructions through a
password protected file transfer system. If the Undersigned wishes to use the password
protected file transfer system, further information will be provided by Computershare. If
the Undersigned selects this option, they agree that no further confirmation of
Instructions will be performed by Computershare.

[ ] Delivery of Instructions by password protected file transfer system with confirmation.
Same as “Delivery of Instructions by password protected file transfer system only — no
confirmation” above, but Computershare shall confirm Instructions by (must check at
least one, may check both):

[] Telephone call-back

[ ] Emailto a person

At the telephone number or email address designated in Section 8 above. By selecting a
box in the prior sentence, the Undersigned shall be deemed to have agreed to the terms
of such confirmation option as more fully described in “Confirmation by telephone call-
back” or “Confirmation by email” above.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the
date first written above and do each hereby warrant and represent that their respective
signatory, whose signature appears below, has been and is on this date, duly authorized by all
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necessaryand appropriate corporate action to execute this Agreement. The individual signing
below on behalf of the Undersigned may approve additions to and removals from this
Agreement. Computershare may accept such changes without further investigation as long as
purporting to be signed by the person identified below.

Agreed to and accepted by: Agreed to and accepted by:
[Insert company name] Computershare Trust Company, National
Association

Solely in its capacity as set forth in the
applicable agreement(s)

By: By:
Name: Name:
Title: Title:




Exhibit A

List of transactions to which this Agreement applies, as defined in the Agreement to which this
Exhibit A is attached.

[Deal Key(s)]
[Deal Name(s)]



	DEFINITIONS; INTERPRETATION
	Definitions.  The capitalized terms used in this Indenture and in any Supplemental Indenture shall, for all purposes of this Indenture, have the meanings specified in this Article I, unless a different definition is given such term in said Supplemental Indenture or unless the context clearly requires otherwise.
	Certain References.  Any reference in this Indenture to the Issuer or the Trustee shall include those Persons which succeed to their functions, duties or responsibilities pursuant to or by operation of law or who are lawfully performing their functions.  Any reference in this Indenture to any statute or law or chapter or section thereof shall include all amendments, supplements or successor provisions thereto.
	Rules of Construction.  For all purposes of this Indenture, except as otherwise expressly provided or unless the context otherwise requires, the following rules of construction apply in construing the provisions of this Indenture:

	FORM, EXECUTION, DELIVERY AND REGISTRATION OF BONDS
	Authorization, Amount and Title of Bonds.  The Issuer may issue Bonds in Series from time to time under this Indenture, but subject to the provisions of this Indenture and any Supplemental Indenture authorizing a Series of Bonds.  No Bonds may be issued under this Indenture except in accordance with the provisions of this Article.  The total principal amount of Bonds, the number of Bonds and Series of Bonds that may be issued under this Indenture is not limited, except with respect to the Series [2025] Bonds as provided in Section 2.02 hereof, and with respect to Additional Bonds as provided in Section 2.03 hereof and in the Supplemental Indenture providing for the issuance thereof, and except as may be limited by law.  The several Series of Bonds may differ as between Series in any respect not in conflict with the provisions of this Indenture and as may be prescribed in the Supplemental Indenture authorizing such Series.  The general title of all Series of Bonds authorized to be issued under this Indenture shall be “Telecommunications Revenue Bonds (Broadband Project),” with such further appropriate particular designation added to or incorporated in such title for the Bonds of any particular Series as the Issuer may determine.
	Authorization of Series [2025] Bonds.  There shall be issued under and secured by this Indenture a Series of Bonds in the aggregate principal amount of $[PRINAMT] for the purpose of providing funds to finance a portion of the Costs of the Project, (b) fund capitalized interest on the Series [2025] Bonds, (c)  deposit moneys into the Debt Service Reserve Fund to fund the Debt Service Reserve Requirement, and (d) pay certain Costs of Issuance, which Series of Bonds shall be designated “Telecommunications Revenue Bonds (Broadband Project), Series [2025]” (the “Series [2025] Bonds”).  The Issuer is also authorized to issue Additional Bonds as provided in Section 2.03 hereof.
	Authorization of Additional Bonds.  The Issuer hereby covenants and agrees that so long as any Bonds are Outstanding under this Indenture, it will not issue any additional bonds or other obligations with a lien on or security interest granted in Net System Revenues which is senior to the Bonds.
	Method and Place of Payment.  The principal of, redemption premium, if any, and interest on the Bonds shall be payable in any coin or currency of the United States of America which on the respective dates of payment thereof is legal tender for the payment of public and private debts.
	Form, Denomination, Numbering and Dating.  The Bonds of each Series issued under this Indenture shall be issuable as fully registered bonds without coupons in substantially the form set forth in Exhibit A attached to this Indenture and the Supplemental Indenture under which any Additional Bonds are issued, in each case with such necessary or appropriate variations, omissions and insertions as are permitted or required by this Indenture or any Supplemental Indenture.  The Bonds may have endorsed thereon such legends or text as may be necessary or appropriate to conform to any applicable rules and regulations of any governmental authority or any custom, usage or requirement of law with respect thereto.
	Execution and Authentication.  The Bonds shall be executed on behalf of the Issuer by the manual or facsimile signature of the Chair of the Issuer or any Authorized Signatory, and attested by the manual or facsimile signature of the Secretary of the Issuer or any Authorized Signatory.  If any officer whose manual or facsimile signature appears on any Bonds shall cease to hold such office before the authentication and delivery of such Bonds, such signature shall nevertheless be valid and sufficient for all purposes, the same as if such person had remained in office until delivery.  Any Bond may be signed by such persons as at the actual time of the execution of such Bond shall be the proper officers to sign such Bond although at the date of such Bond such persons may not have been such officers.
	Registration, Transfer and Exchange.  The Trustee shall cause to be kept at its principal corporate trust office a register (referred to herein as the “bond register”) in which, subject to such reasonable regulations as it may prescribe, the Trustee shall provide for the registration, transfer and exchange of Bonds as herein provided.  The Trustee is hereby appointed “bond registrar” for the purpose of registering Bonds and transfers of Bonds as herein provided.
	Temporary Bonds.  Pending the preparation of definitive Bonds, the Issuer may execute, and upon request of the Issuer the Trustee shall authenticate and deliver, temporary Bonds which are printed, lithographed, typewritten, or otherwise produced, in any denomination, substantially of the tenor of the definitive Bonds in lieu of which they are issued, with such appropriate insertions, omissions, substitutions and other variations as the officers executing such Bonds may determine, as evidenced by their execution of such Bonds.  If temporary Bonds are issued, the Issuer will cause definitive Bonds to be prepared without unreasonable delay.  After the preparation of definitive Bonds, the temporary Bonds shall be exchangeable for definitive Bonds upon surrender of the temporary Bonds at the principal corporate trust office of the Trustee, without charge to the owner.  Upon surrender for cancellation of any one or more temporary Bonds, the Issuer shall execute and the Trustee shall authenticate and deliver in exchange therefor a like principal amount of definitive Bonds of authorized denominations.  Until so exchanged, temporary Outstanding Bonds shall in all respects be entitled to the security and benefits of this Indenture.
	Mutilated, Destroyed, Lost and Stolen Bonds.  If (a) any mutilated Bond is surrendered to the Trustee, or the Trustee receives evidence to its satisfaction of the destruction, loss or theft of any Bond, and (b) there is delivered to the Issuer and the Trustee such security or indemnity as may be required by the Trustee to save the Trustee and the Issuer harmless, then, in the absence of notice to the Trustee that such Bond has been acquired by a bona fide purchaser, the Issuer shall execute and upon its request the Trustee shall authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or stolen Bond, a new Bond of the same maturity and of like tenor and principal amount, bearing a number not contemporaneously outstanding.
	Cancellation of Bonds.  All Bonds surrendered for payment, redemption, transfer, exchange or replacement, if surrendered to the Trustee, shall be promptly cancelled by the Trustee, and, if surrendered to any Paying Agent other than the Trustee, shall be delivered to the Trustee and, if not already cancelled, shall be promptly cancelled by the Trustee.  The Issuer may at any time deliver to the Trustee for cancellation any Bonds previously authenticated and delivered hereunder, which the Issuer may have acquired in any manner whatsoever, and all Bonds so delivered shall be promptly cancelled by the Trustee.  No Bond shall be authenticated in lieu of or in exchange for any Bond cancelled as provided in this Section, except as expressly provided by this Indenture.  All cancelled Bonds held by the Trustee shall be disposed of in accordance with applicable law.
	Book�Entry Bonds; Securities Depository.

	REDEMPTION OF BONDS
	Redemption of Bonds Generally.  The Bonds are subject to redemption prior to maturity in accordance with their terms and the terms and provisions set forth in this Article.  Additional Bonds shall be subject to redemption prior to maturity in accordance with the applicable terms and provisions contained in this Article and as may be specified in such Bonds and the Supplemental Indenture authorizing such Bonds.
	Redemption of Series [2025] Bonds.  The Series [2025] Bonds are subject to optional and mandatory redemption as follows:
	Election to Redeem; Notice to Trustee.  In case of any redemption at the election of the Issuer, the Issuer shall, at least 45 days prior to the redemption date fixed by the Issuer (unless a shorter notice shall be satisfactory to the Trustee) give written notice to the Trustee directing the Trustee to call Bonds for redemption and give notice of redemption and specifying the redemption date, the principal amount and maturities of Bonds to be called for redemption, the applicable redemption price or prices and the provision or provisions of this Indenture pursuant to which such Bonds are to be called for redemption.
	Selection by Trustee of Bonds To Be Redeemed.  Bonds may be redeemed only in the principal amount of $5,000 (or other authorized denomination of the Bonds of any Series specified in the Supplemental Indenture authorizing such Series of Bonds) or any integral multiple thereof.
	Notice of Redemption.  Unless waived by any owner of Bonds to be redeemed, official notice of any such redemption shall be given by the Trustee on behalf of the Issuer by mailing a copy of an official redemption notice by first class mail, at least 30 days and not more than 60 days prior to the redemption date to each registered owner of the Bonds to be redeemed at the address shown on the bond register.
	Deposit of Redemption Price.  On or before any redemption date, the Issuer shall deposit with the Trustee or with a Paying Agent an amount of money sufficient to pay the redemption price of all the Bonds which are to be redeemed on that date.  Such money shall be held in trust for the benefit of the Persons entitled to such redemption price and shall not be deemed to be part of the Trust Estate.
	Bonds Payable on Redemption Date.  Notice of redemption having been given as aforesaid, the Bonds so to be redeemed shall, on the redemption date, become due and payable at the redemption price therein specified and from and after such date (unless the Issuer shall default in the payment of the redemption price) such Bonds shall cease to bear interest.  Upon surrender of any such Bond for redemption in accordance with said notice, such Bond shall be paid by the Issuer at the redemption price.  Installments of interest with a due date on or prior to the redemption date shall be payable to the owners of the Bonds registered as such on the relevant Record Dates according to the terms of such Bonds and the provisions of Section 2.02.
	Bonds Redeemed in Part.  Any Bond which is to be redeemed only in part shall be surrendered at the place of payment therefor, and the Issuer shall execute and the Trustee shall authenticate and deliver to the owner of such Bond, without service charge, a new Bond or Bonds of the same Series and maturity of any authorized denomination or denominations as requested by such owner in aggregate principal amount equal to and in exchange for the unredeemed portion of the principal of the Bond so surrendered.  If the owner of any such Bond shall fail to present such Bond to the Trustee for payment and exchange as aforesaid, said Bond shall, nevertheless, become due and payable on the redemption date to the extent of the $5,000 (or other denomination) unit or units of principal amount called for redemption (and to that extent only).

	FUNDS AND ACCOUNTS AND APPLICATION OF BOND PROCEEDS AND OTHER MONEYS
	Creation of Funds and Accounts.
	Deposit of Bond Proceeds.
	Costs of Issuance Fund.  The moneys on deposit in the Series [2025] Costs of Issuance Account shall be disbursed by the Trustee from time to time, upon receipt of written disbursement requests in substantially the form of Exhibit C hereto and signed by the Authorized Signatory, in amounts equal to the amount of Costs of Issuance certified in such written requests.  At such time as the Trustee is furnished with a certificate signed by an Authorized Signatory stating that all Costs of Issuance have been paid, and in any case not later than six months from the date of original issuance of the Series [2025] Bonds, unless waived by the Issuer, the Trustee shall transfer any moneys remaining in the applicable Costs of Issuance Account to the corresponding Account of the Project Fund, or, if directed by the Issuer, to the corresponding Account of the Debt Service Fund in such amount as directed by the Issuer.  The execution of any disbursement request by an Authorized Signatory shall constitute, unto the Trustee, an irrevocable determination that all conditions precedent to the payments requested have been completed.
	Project Fund.
	Deposit of Gross System Revenues.  All Gross System Revenues received by the Issuer, whether directly or upon transfer by the Manager, shall be promptly deposited by the Issuer upon receipt thereof to the credit of the Revenue Fund and will be segregated and kept separate and apart from the other revenues and funds of the Issuer. It is expected that pursuant to the Management Agreement, the Manager will pay certain Operation and Maintenance Expenses from Gross System Revenues received by the Manager before promptly transferring the applicable remaining amount of Gross System Revenues to the Issuer in accordance with the Management Agreement.
	Revenue Fund.  So long as the Bonds remain Outstanding and unpaid, or this Indenture has not otherwise been discharged as provided in Article X hereof, Gross System Revenues received by the Issuer shall be deposited into the Revenue Fund as provided in Section 4.05, Gross System Revenues retained by the Manager for payment of certain Operation and Maintenance Expenses shall be so applied as provided in Section 4.05 and the Management Agreement, and Gross System Revenues shall be set aside for the payment of the following amounts or deposited or transferred to the following funds and accounts in the order listed:
	Debt Service Fund.  The Trustee shall deposit and credit to the applicable Accounts of the Debt Service Fund, as and when received, as follows:
	Debt Service Reserve Fund.  The Trustee shall deposit and credit to the Debt Service Reserve Fund, as and when received, as follows:
	Capitalized Interest Fund.  Moneys in the applicable account of the Capitalized Interest Fund shall be transferred automatically to the applicable Account of the Debt Service Fund to pay interest on the Series [2025] Bonds and any Additional Bonds during the period of construction of the Broadband Project.  Any moneys remaining on deposit in an Account of the Capitalized Interest Fund after the completion of construction of the applicable portion of the Broadband Project and receipt by the Trustee of the applicable Completion Certificate described in Section 4.04 hereof shall be transferred to the applicable Account of the Debt Service Fund.  The amounts to be applied to the payment of interest on the Series [2025] Bonds from moneys in the Capitalized Interest Fund are set forth in Exhibit F hereto.
	Rebate Fund.  There shall be deposited in the Rebate Fund such amounts as are required to be deposited therein pursuant to the Tax Compliance Agreement.  All amounts on deposit at any time in the Rebate Fund shall be held by the Trustee in trust to the extent required to pay rebatable arbitrage to the United States of America or any expenses incurred in connection with the calculation of rebate, and neither the Issuer nor the owner of any Bonds shall have any rights in or claim to such money.  All amounts held in the Rebate Fund shall be governed by this Section and by the Tax Compliance Agreement (which is incorporated herein by reference).
	Payments Due on Saturdays, Sundays and Holidays.  In any case where the date of maturity of principal of, redemption premium, if any, or interest on the Bonds or the date fixed for redemption of any Bonds shall be a day other than a Business Day, then payment of principal, redemption premium, if any, or interest need not be made on such date but may be made on the next succeeding Business Day with the same force and effect as if made on the date of maturity or the date fixed for redemption, and no interest shall accrue for the period after such date.
	Nonpresentment 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 made available to the Trustee, all liability of the Issuer to the owner thereof for the payment of such Bond, shall forthwith cease, terminate and be completely discharged, and thereupon it shall be the duty of the Trustee to hold such funds in trust in a separate trust account, without liability for interest thereon, for the benefit of the owner of such Bond, who shall thereafter be restricted exclusively to such funds for any claim of whatever nature on such person’s part under this Indenture or on or with respect to said Bond.  If any Bond shall not be presented for payment within four years following the date when such Bond becomes due, whether by maturity or otherwise, the Trustee shall repay to the Issuer the funds theretofore held by it for payment of such Bond without liability for interest thereon, and such Bond shall, subject to the defense of any applicable statute of limitation, thereafter be an unsecured obligation of the Issuer, and the owner thereof shall be entitled to look only to the Issuer for payment, and then only to the extent of the amount so repaid, and the Issuer shall not be liable for any interest thereon and shall not be regarded as a trustee of such money.
	Records and Reports of Trustee.  The Trustee agrees to maintain such records with respect to any and all moneys or investments held by the Trustee pursuant to the provisions of this Indenture as are requested by the Issuer.  Until such time as a Completion Certificate has been delivered to the Trustee for each Series of Bonds, the Trustee shall furnish to the Issuer, monthly on the tenth Business Day after the end of each calendar month, a report on the status of each of the Funds and Accounts established under this Article which are held by the Trustee, showing the balance in each such Fund or Account as of the first day of the preceding month, the total of deposits to and the total of disbursements from each such Fund or Account, the dates of such deposits and disbursements, and the balance in each such Fund or Account on the last day of the preceding month; thereafter, the Trustee shall furnish such reports on a semi-annual basis on the tenth Business Day after the end of each semi-annual period ending _____ and ______.  The Trustee shall render an annual accounting for each twelve month period ending ______ to the Issuer and any bondowner at the expense of such bondowner requesting the same, showing in reasonable detail all financial transactions relating to the Trust Estate during the accounting period, including investment earnings and the balance in any Funds or Accounts created by this Indenture as of the beginning and close of such accounting period.  The Trustee shall also assist the Issuer in furnishing to the Commission such reports as are required by this Indenture or the Commitment Funding Agreement to be furnished to the Commission by the Issuer to the extent of information set forth in records maintained by the Trustee.

	INVESTMENTS
	Moneys to be Held in Trust.  All moneys deposited with or paid to the Trustee for the funds and accounts held under this Indenture, and all moneys deposited with or paid to any Paying Agent under any provision of this Indenture shall be held by the Trustee or Paying Agent in trust and shall be applied only in accordance with the provisions of this Indenture, and, until used or applied as herein provided, shall (except for moneys in the Rebate Fund) constitute part of the Trust Estate, and be subject to the lien, terms and provisions hereof and shall not be commingled with any other funds of the Issuer except as provided under Section 5.02 hereof for investment purposes.  Neither the Trustee nor any Paying Agent shall be under any liability for interest on any moneys received hereunder except to the extent such moneys are invested in Permitted Investments.
	Investment of Moneys.  Moneys held in each of the Funds and Accounts under this Indenture shall, pursuant to written directions of an Authorized Signatory, be invested and reinvested by the Trustee in accordance with the provisions of this Indenture and the Tax Compliance Agreement in Permitted Investments which mature or are subject to redemption by the owner thereof prior to the date such funds are expected to be needed.  Investment of moneys in the Debt Service Reserve Fund shall be restricted to Permitted Investments described in paragraphs (a), (b), (f)(iii), and to Permitted Investments described in paragraph (d) provided such Permitted Investments are collateralized by Government Obligations and the Trustee holds the collateral, with final maturities not exceeding the final maturity allowable by state law for such investments, currently five (5) years or less.  If the Issuer fails to provide written directions concerning investment of moneys held in any Funds and Accounts, the Trustee may invest in such Permitted Investments specified in paragraph (f)(iii) of the definition of Permitted Investments, provided they mature or are subject to redemption prior to the date such funds will be needed.  The Trustee is specifically authorized to implement its automated cash investment system to invest cash and to charge its normal cash management fees, which may be deducted from earned income on investments.  The Trustee may make any investments permitted by the provisions of this Section through its own bond department or short�term investment department or that of any affiliate of the Trustee and may pool moneys for investment purposes, except moneys held in any Fund or Account that are required to be yield restricted in accordance with the Tax Compliance Agreement, which shall be invested separately.  Any such Permitted Investments shall be held by or under the control of the Trustee and shall be deemed at all times a part of the Fund or Account in which such moneys are originally held.  The interest accruing on each Fund or Account and any profit realized from such Permitted Investments (other than any amounts required to be deposited in the Rebate Fund pursuant to Section 4.10 hereof) shall be credited to such Fund or Account, and any loss resulting from such Permitted Investments shall be charged to such Fund or Account.  The Trustee shall sell or present for redemption and reduce to cash a sufficient amount of such Permitted Investments whenever it shall be necessary to provide moneys in any Fund or Account for the purposes of such Fund or Account and the Trustee shall not be liable for any loss resulting from such investments.

	GENERAL COVENANTS AND PROVISIONS
	Power to Issue Bonds and Execute Indenture.  The Issuer is duly authorized pursuant to the Constitution and laws of the State to issue the Bonds and to enter into this Indenture and to pledge and assign the Net System Revenues and other assets pledged and assigned as part of the Trust Estate under this Indenture in the manner and to the extent provided in this Indenture.  The Bonds and the provisions of this Indenture are and will be legal, valid and binding limited obligations of the Issuer in accordance with their terms, and the Issuer and the Trustee shall at all times, to the extent permitted by law, defend, preserve and protect said pledge and assignment of the Net System Revenues and other assets and all the rights of the Owners under this Indenture against all claims and demands of all Persons whatsoever.
	Limited Obligations.  The Bonds shall not be general obligations of the Issuer but limited obligations payable solely from the Net System Revenues pledged hereunder and amounts, moneys and securities held from time to time by the Trustee hereunder as part of the Trust Estate and shall be a valid claim of the Owner thereof only against such Trust Estate and the payments and other amounts due hereunder, the Issuer’s right in which Net System Revenues and Trust Estate is hereby pledged, assigned, and otherwise secured for the equal and ratable payment of the Bonds and shall be used for no other purpose than to pay the principal, premium, if any, and interest on the Bonds, except as may be otherwise expressly authorized in this Indenture.  Nothing contained herein shall be construed as obligating the Issuer (except as a limited obligation as specified above) or as incurring a charge against the general credit of the Issuer.
	Payment of Bonds.  The Issuer shall duly and punctually pay, but solely from the sources specified in this Indenture, the principal of, redemption premium, if any, and interest on the Bonds in accordance with the terms of the Bonds and this Indenture.
	Performance of Covenants.  The Issuer shall (to the extent within its control) faithfully perform at all times any and all covenants, undertakings, stipulations and provisions contained in this Indenture, in the Bonds and in all proceedings pertaining thereto.
	Operation and Maintenance of the Broadband System; Licenses and Permits.  The Issuer will use its best efforts to arrange for the financing, planning, engineering, design, acquisition, construction, operation and maintenance of the Broadband System, and to obtain or arrange to obtain licenses, permits and other rights and regulatory approvals necessary therefor.  The Issuer will maintain or cause the Manager to maintain the Broadband System in good condition and working order, will make or cause the Manager to make all necessary repairs, renewals and replacements therein, and will operate or cause the Manager to operate the same in an efficient and economical manner, at reasonable cost and in accordance with sound business principles.
	Revenue Covenant.  To the extent permitted by law, the Issuer will fix and maintain commercially viable rates, fees and charges under agreements with internet service providers and end users of internet services relating to the Broadband System which, together with moneys from the sale and use of services and products of the Broadband System, moneys provided by California local governmental entities that are identified by any such applicable entity as being provided as system revenues in support of the Broadband System and other moneys received by the Issuer in connection therewith and available to the Issuer therefor, will be designed to produce Gross System Revenues sufficient to pay Operation and Maintenance Expenses, pay the principal of and interest on the Bonds when due, pay any Commitment Costs to the Commission when due, pay the principal of and interest on any Subordinate Obligations, if any, when due, and provide reasonable and adequate reserves for the payment of the Bonds and for the protection and benefit of the Broadband System (the “Revenue Covenant”).
	Restrictions on Mortgage or Sale of Broadband System.  Except as provided herein, the Issuer will not mortgage, pledge or otherwise encumber the Broadband System or any part thereof, or any extension or improvement thereof, or revenues therefrom, nor will it sell, lease or otherwise dispose of the Broadband System or any material part thereof; provided, however, the Issuer may sell any portion of such property which shall have been replaced by other similar property of at least equal value, or which shall cease to be necessary for the efficient operation of the Broadband System. The proceeds of any such sale or sales shall be paid and deposited into the Revenue Fund.  The Issuer may cease to operate, abandon or otherwise dispose of any property which has become obsolete, nonproductive or otherwise unusable to the advantage of the Issuer.  No such disposition shall be made which would cause the Issuer to be in default of any other covenant contained in this Indenture.
	Insurance; Application of Insurance Proceeds and Condemnation Awards.
	Annual Budget.  Prior to the commencement of each Fiscal Year, the Issuer will cause a budget setting forth the estimated receipts and expenditures of the Broadband System for the next succeeding Fiscal Year to be prepared in accordance with all applicable provisions of the California Government Code.
	Books, Records and Accounts; Audit.  The Issuer will install and maintain proper books, records and accounts (entirely separate from all other records and accounts of the Issuer) in which complete and correct entries will be made of all dealings and transactions of or in relation to the Broadband System.  Such accounts shall show the amount of revenues received from the Broadband System, the application of revenues, and all financial transactions in connection therewith.  Said books shall be kept by the Issuer according to standard accounting practices as applicable to the operation of facilities comparable to the Broadband System.
	Inspection of Books.  The Issuer covenants and agrees that all books and documents in its possession relating to the Bonds and this Indenture, and the transactions relating thereto shall at all reasonable times be open to inspection by such accountants or other agencies as the Trustee may from time to time designate.  The Trustee covenants and agrees that all books and documents in its possession relating to the Bonds and this Indenture, and the transactions relating thereto, including financial statements of the Issuer, shall be open to inspection by the Issuer and the Commission during business hours upon reasonable notice.
	Enforcement of Rights.  The Issuer agrees that the Trustee, as assignee, transferee, pledgee, and owner of a security interest in the Trust Estate under this Indenture in its name or in the name of the Issuer may enforce all rights of the Issuer and the Trustee for and on behalf of the bondowners, whether or not the Issuer is in default hereunder.
	Tax Covenants.  The Issuer shall not use or permit the use of any proceeds of Bonds or any other funds of the Issuer, directly or indirectly, in any manner, and shall not take or permit to be taken any other action or actions, which would cause the interest on any Bond issued as a tax-exempt obligation to be included in gross income for federal income tax purposes.
	Continuing Disclosure.  The Issuer has entered into that certain Continuing Disclosure Undertaking relating to the Series [2025] Bonds.  Notwithstanding any other provision of this Indenture, failure of the Issuer to comply with the Continuing Disclosure Undertaking shall not be considered an event of default under this Indenture; however, the Trustee may (and, at the request of the owners of at least 25% aggregate principal amount of Outstanding Series [2025] Bonds, having been indemnified in accordance with Section 8.02(e) shall) or any bondowner or Beneficial Owner may take such actions as may be necessary and appropriate, including seeking mandate or specific performance by court order, to cause the Issuer to comply with its obligations under the Continuing Disclosure Undertaking. For purposes of this Section, “Beneficial Owner” means any person which (a) has the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bonds for federal income tax purposes.
	Utilities and Taxes.  The Issuer shall pay or cause to be paid, when due, all utility charges which are incurred for the benefit of the Broadband System or which may become a charge or lien against the Broadband System. The Issuer shall pay, or cause to be paid, all taxes, assessments or charges of a similar nature, if any, whether public or private, affecting the Broadband System or any portion thereof, whether or not such taxes, assessments or charges are liens thereon.
	Subordinate Obligations.
	Financial Consultant.  A Financial Consultant shall be engaged in the event of any of the following occurrences indicating financial difficulties and insufficiencies of Gross System Revenues to pay all costs and expenses of the Broadband System, each of which is referred to herein as a “Revenue Deficiency Occurrence:”
	Account Control Agreement.  The Revenue Fund, the Surplus Fund and any other fund or account in which the Issuer deposits or maintains Gross System Revenues shall be established and maintained at a banking institution, securities intermediary or other financial institution (each a “Depository Bank(s)”) which has entered into one or more deposit account control agreements or securities account control agreements (as supplemented, amended or restated, each an “Account Control Agreement”) with the Issuer and the Trustee (as the secured party) that are effective to perfect under the Uniform Commercial Code the security interest of the Trustee (as the secured party) in the Revenue Fund, the Surplus Fund and any such other fund or account and that provide that upon the instruction of the Trustee, the Depository Bank shall prevent the Issuer from withdrawing funds from the Revenue Fund, the Surplus Fund and any such other fund or account.  The Trustee and the Issuer agree as between themselves that the Trustee shall not give any such instruction to the Depository Bank to prevent the Issuer from withdrawing funds from the Revenue Fund, the Surplus Fund and any such other fund or account unless an event of default under Section 7.01(a), Section 7.01(b) and/or Section 7.01(d) hereof has occurred and is continuing, and the Trustee takes control of the Revenue Fund, the Surplus Fund and any such other fund or account as provided in Section 7.03(e).  The Issuer agrees to cause the Manager to enter into an Account Control Agreement with the Trustee relating to any fund or account in which the Manager deposits Gross System Revenues on behalf of the Issuer; provided that the Trustee shall not give any instruction to the applicable Depository Bank for such fund or account unless an event of default under Section 7.01(a), Section 7.01(b) and/or Section 7.01(d) hereof has occurred and is continuing, and the Trustee takes control of the Revenue Fund as provided in Section 7.03(e).

	DEFAULTS AND REMEDIES
	Events of Default.  The term “event of default,” wherever used in this Indenture, means any one of the following events (whatever the reason for such event and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body):
	Acceleration.
	Remedies.  Upon the occurrence and continuance of any event of default under this Indenture, unless the same is waived as provided in this Indenture (subject in all respects to the limitations on waivers provided herein including the default waiver limitations set forth in Section 7.10), the Trustee shall have the following rights and remedies, in addition to any other rights and remedies provided under this Indenture or by law:
	Trustee May File Proofs of Claim.  In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the Issuer or any other obligor upon the Bonds or of such other obligor or their creditors, the Trustee (irrespective of whether the principal of the Bonds shall then be due and payable, as therein expressed or by declaration or otherwise, and irrespective of whether the Trustee shall have made any demand on the Issuer for the payment of overdue principal, premium or interest) shall be entitled and empowered, by intervention in such proceeding or otherwise,
	Limitation on Suits by Bondowners.  No owner of any Bond shall have any right to institute any proceeding, judicial or otherwise, under or with respect to this Indenture, or for the appointment of a receiver or trustee or for any other remedy under this Indenture, unless
	Control of Proceedings by Bondowners.  The owners of a majority in principal amount of the Bonds Outstanding shall have the right, during the continuance of an event of default, provided indemnity has been provided to the Trustee in accordance with Sections 8.02(e), 8.02(k) and 8.04:
	Application of Moneys Collected.  Any moneys collected by the Trustee pursuant to this Article (after the deductions for payment of costs and expenses of proceedings resulting in the collection of such moneys) together with any other sums then held by the Trustee as part of the Trust Estate, shall be applied in the following order, at the date or dates fixed by the Trustee and, in case of the distribution of such money on account of principal (or premium, if any) or interest, upon presentation of the Bonds and the notation thereon of the payment if only partially paid and upon surrender thereof if fully paid:
	Rights and Remedies Cumulative.  No right or remedy herein conferred upon or reserved to the Trustee or to the owners of the Bonds is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise.  The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other appropriate right or remedy.
	Delay or Omission Not Waiver.  No delay or omission of the Trustee or of any owner of any Bond to exercise any right or remedy accruing upon an event of default shall impair any such right or remedy or constitute a waiver of any such event of default or an acquiescence therein.  Every right and remedy given by this Article or by law to the Trustee or to the owners of the Bonds may be exercised from time to time, and as often as may be deemed expedient, by the Trustee or by such bondowners, as the case may be.
	Waiver of Past Defaults.  Before any judgment or decree for payment of money due has been obtained by the Trustee as provided in this Article, the owners of a majority in principal amount of the Outstanding Bonds, by written notice delivered to the Trustee and the Issuer, on behalf of the owners of all the Bonds waive any past default hereunder and its consequences, except a default
	Additional Events of Default and Remedies.  So long as any particular Series of Bonds is Outstanding, the remedies as set forth in this Article VII may be supplemented with additional remedies as set forth in the Supplemental Indenture under which such Series of Bonds is issued.

	THE TRUSTEE
	Acceptance of Trusts; Certain Duties and Responsibilities.  The Trustee accepts and agrees to execute the trusts imposed upon it by this Indenture, but only upon the following terms and conditions:
	Certain Rights of Trustee.  Except as otherwise provided in Section 8.01 hereof:
	Notice of Defaults.  The Trustee shall not be required to take notice or be deemed to have notice of any default hereunder except failure by the Issuer to cause to be made any of the payments to the Trustee required to be made by Article IV hereof, unless the Trustee shall be specifically notified in writing of such default by the Issuer or the owners of at least 10% in principal amount of all Bonds Outstanding, and in the absence of such notice so delivered, the Trustee may conclusively assume there is no default except as aforesaid.  Within 30 days after the Trustee has received notice of any event of default or the occurrence of any event of default hereunder of which the Trustee is deemed to have notice the Trustee shall give written notice of such event of default by mail to all owners of Bonds as shown on the bond register maintained by the Trustee, unless such event of default shall have been cured or waived; provided, however, that, except in the case of a default in the payment of the principal of (or premium, if any) or interest on any Bond, the Trustee shall be protected in withholding such notice if and so long as the Trustee in good faith determines that the withholding of such notice is in the interests of the bondowners. For the purpose of this Section, the term “default” means any event which is, or after notice or lapse of time or both would become, an event of default as defined in Section 7.01 hereof.
	Compensation and Indemnification.  The Issuer shall cause the Trustee to be promptly paid reasonable compensation for all services rendered under this Indenture together with all reasonable expenses, charges, fees of counsel, accountants and consultants and other disbursements, including those of its attorneys, agents and employees, incurred in good faith in and about the performance of its powers and duties under this Indenture.  The Issuer further covenants and agrees to indemnify and save harmless the Trustee, and its officers, directors, employees, and agents against any loss, expense and liabilities that it may incur arising out of or in connection with (1) the exercise and performance of the Trustee’s powers and duties hereunder in accordance with the provisions hereof or (2) the sale of any Bonds and the carrying out of any of the transactions contemplated by the Bonds or related documents, including the costs and expenses of defending against any claim of liability, but excluding liabilities that are due to the Trustee’s gross negligence or willful misconduct.  The obligations of the Issuer under this Section 8.04 shall survive resignation or removal of the Trustee under this Indenture and payment of the Bonds and discharge of this Indenture.
	Corporate Trustee Required; Eligibility.  There shall at all times be a Trustee hereunder which shall be a bank, national banking association, trust company or other financial institution having the powers of a trust company, organized and doing business under the laws of the United States of America or of any state thereof, authorized under such laws to exercise corporate trust powers, subject to supervision or examination by federal or state authority, having a combined capital and surplus of at least $100,000,000.  If such bank, national banking association, trust company or other financial institution publishes reports of condition at least annually, pursuant to law or to the requirements of such supervising or examining authority, then for the purposes of this Section, the combined capital and surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in its most recent report of condition so published.  If at any time the Trustee shall cease to be eligible in accordance with the provisions of this Section, it shall resign immediately in the manner and with the effect specified in this Article.
	Resignation and Removal of Trustee.
	Appointment of Successor Trustee.  With the consent of the Commission as provided in Section 11.02(n)(ii) hereof, if the Trustee shall resign, be removed or become incapable of acting, or if a vacancy shall occur in the office of Trustee for any cause, the Issuer, (so long as no event of default hereunder has occurred and is continuing), or the owners of a majority in principal amount of Bonds Outstanding (if an event of default hereunder has occurred and is continuing), by an instrument or concurrent instruments in writing delivered to the Issuer and the retiring Trustee, shall promptly appoint a successor Trustee.  In case all or substantially all of the Trust Estate shall be in the possession of a receiver or trustee lawfully appointed, such receiver or trustee, by written instrument, may similarly appoint a temporary successor to fill such vacancy until a new Trustee shall be so appointed by the Issuer or the bondowners.  If, within 30 days after such resignation, removal or incapability or the occurrence of such vacancy, a successor Trustee shall be appointed in the manner herein provided, the successor Trustee so appointed shall, forthwith upon its acceptance of such appointment, become the successor Trustee and supersede the retiring Trustee and any temporary successor Trustee appointed by such receiver or trustee.  If no successor Trustee shall have been so appointed and accepted appointment in the manner herein provided, any bondowner may petition any court of competent jurisdiction for the appointment of a successor Trustee, until a successor shall have been appointed as above provided.  The successor so appointed by such court shall immediately and without further act be superseded by any successor appointed as above provided.  Every such successor Trustee appointed pursuant to the provisions of this Section shall be a bank or trust company in good standing under the law of the jurisdiction in which it was created and by which it exists, meeting the eligibility requirements of this Article.
	Acceptance of Appointment by Successor.  Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to the Issuer and to the retiring Trustee an instrument accepting such appointment, and thereupon such successor Trustee, without any further act, deed or conveyance, shall become vested with all the estates, properties, rights, powers, trusts and duties of the retiring Trustee and the duties and obligations of the retiring Trustee shall cease and terminate; but, on request of the Issuer or the successor Trustee, such retiring Trustee shall, upon payment of its charges, fees, costs and expenses, including its agents and counsel, execute and deliver an instrument conveying and transferring to such successor Trustee upon the trusts herein expressed all the estates, properties, rights, powers and trusts of the retiring Trustee, and shall duly assign, transfer and deliver to such successor Trustee all property and money held by such retiring Trustee hereunder, subject nevertheless to its lien, if any, provided for in Section 8.04 hereof.  Upon request of any such successor Trustee, the Issuer shall execute any and all instruments for more fully and certainly vesting in and confirming to such successor Trustee all such estates, properties, rights, powers and trusts.
	Merger, Consolidation and Succession to Business.  Any corporation or association into which the Trustee may be merged or with which it may be consolidated, or any corporation or association resulting from any merger or consolidation to which the Trustee shall be a party, or any corporation or association succeeding to all or substantially all of the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder, provided such corporation or association shall be otherwise qualified and eligible under this Article, and shall be vested with all of the title to the whole property, the Trust Estate and all the trusts, powers, discretions, immunities, privileges and all other matters as was its predecessor, without the execution or filing of any paper or any further act on the part of any of the parties hereto. In case any Bonds shall have been authenticated, but not delivered, by the Trustee then in office, any successor by merger or consolidation to such authenticating Trustee may adopt such authentication and deliver the Bonds so authenticated with the same effect as if such successor Trustee had itself authenticated such Bonds.
	Co�Trustees and Separate Trustees.  At any time or times, for the purpose of meeting the legal requirements of any jurisdiction in which any of the Trust Estate may at the time be located, or in the enforcement of any default or the exercise any of the powers, rights or remedies herein granted to the Trustee, or any other action which may be desirable or necessary in connection therewith, the Trustee shall have power to appoint, and, upon the written request of the Trustee or of the owners of at least 25% in principal amount of the Bonds Outstanding, the Issuer shall for such purpose join with the Trustee in the execution, delivery and performance of all instruments and agreements necessary or proper to appoint, one or more Persons approved by the Trustee either to act as co�trustee, jointly with the Trustee, of all or any part of the Trust Estate, or to act as separate trustee of any such property, in either case with such powers as may be provided in the instrument of appointment, and to vest in such person or persons in the capacity aforesaid, any property, title, protection, immunity, right or power deemed necessary or desirable, subject to the other provisions of this Section.  If the Issuer does not join in such appointment within 15 days after the receipt by it of a request so to do, or in case an event of default has occurred and is continuing, the Trustee alone shall have power to make such appointment.
	Designation of Paying Agents.  The Trustee is hereby designated and agrees to act as principal Paying Agent for and in respect to the Bonds.  The Issuer may, in its discretion, cause the necessary arrangements to be made through the Trustee and to be thereafter continued for the designation of alternate Paying Agents, if any, and for the making available of funds hereunder for the payment of the principal of, premium, if any, and interest on the Bonds of any Series, or at the principal corporate trust office of said alternate Paying Agents.  In the event of a change in the office of Trustee, the predecessor Trustee which has resigned or been removed shall cease to be trustee of any funds provided hereunder and Paying Agent for principal of, premium, if any, and interest on the Bonds, and the successor Trustee shall become such Trustee and Paying Agent unless a separate Paying Agent or Agents are appointed by the Issuer in connection with the appointment of any successor Trustee.
	Electronic Instructions.  The Trustee shall have the right to accept and act upon instructions, including funds transfer instructions (the “Instructions”) given pursuant to this Indenture and delivered using Electronic Means.  If the Issuer elects to give the Trustee Instructions using Electronic Means and the Trustee in its discretion elects to act upon such Instructions, the Trustee’s understanding of such Instructions shall be deemed controlling.  The Issuer understands that the Trustee cannot determine the identity of the actual sender of such Instructions and that the Trustee shall conclusively presume that directions that purport to have been sent by an authorized representative of the Issuer.  The Issuer shall be responsible for ensuring that only authorized representatives of each transmit such Instructions to the Trustee and that the Issuer is solely responsible to safeguard the use and confidentiality of applicable user and authorization codes, passwords and/or authentication keys upon receipt.  The Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and compliance with such Instructions notwithstanding such directions conflict or are inconsistent with a subsequent written instruction.  The Issuer agrees: (i) to assume all risks arising out of the use of Electronic Means to submit Instructions to the Trustee, including without limitation the risk of the Trustee acting on unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that it is fully informed of the protections and risks associated with the various methods of transmitting Instructions to the Trustee and that there may be more secure methods of transmitting Instructions than the method(s) selected by the Issuer; (iii) that the security procedures (if any) to be followed in connection with its transmission of Instructions provide to it a commercially reasonable degree of protection in light of its particular needs and circumstances; and (iv) to notify the Trustee immediately upon learning of any compromise or unauthorized use of the security procedures.

	SUPPLEMENTAL INDENTURES
	Supplemental Indentures Without Consent of Bondowners.  Without the consent of the owners of any Bonds, but with the consent of the Commission, the Issuer and the Trustee may from time to time enter into one or more Supplemental Indentures for any of the following purposes:
	Supplemental Indentures With Consent of Bondowners and the Commission.  With the consent of the owners of not less than a majority in principal amount of the Bonds then Outstanding affected by such Supplemental Indenture and of the Commission, the Issuer and the Trustee may enter into one or more Supplemental Indentures for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this Indenture or of modifying in any manner the rights of the owners of the Bonds under this Indenture; provided, however, that no such Supplemental Indenture shall, without the consent of the owner of each Outstanding Bond affected thereby (if such Supplemental Indenture is a modification described in subsection (e) or (f) below);
	Opinions of Bond Counsel.  Notwithstanding anything to the contrary in Sections 9.01 or 9.02 hereof, before the Issuer and the Trustee enter into any Supplemental Indenture pursuant to Sections 9.01 or 9.02 hereof, there shall have been delivered to the Trustee and the Commission an Opinion of Bond Counsel to the effect that such Supplemental Indenture is authorized or permitted by this Indenture, complies with its terms, will, upon the execution and delivery thereof, be valid and binding upon the Issuer in accordance with its terms and will not cause interest on any of the Bonds which is then excluded from gross income of the recipient thereof for federal income tax purposes to be included in gross income for federal income tax purposes.
	Effect of Supplemental Indentures.  Upon the execution of any Supplemental Indenture under this Article, this Indenture shall be modified in accordance therewith and such Supplemental Indenture shall form a part of this Indenture for all purposes; and every owner of Bonds theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.
	Reference in Bonds to Supplemental Indentures.  Bonds authenticated and delivered after the execution of any Supplemental Indenture pursuant to this Article may, and if required by the Trustee shall, bear a notation in form approved by the Trustee as to any matter provided for in such Supplemental Indenture.  If the Issuer shall so determine, new Bonds so modified as to conform, in the opinion of the Trustee and the Issuer, to any such Supplemental Indenture may be prepared and executed by the Issuer and authenticated and delivered by the Trustee in exchange for Outstanding Bonds.

	satisfaction and discharge
	Payment, Discharge and Defeasance of Bonds.  Bonds will be deemed to be paid and discharged and no longer Outstanding under this Indenture and will cease to be entitled to any lien, benefit or security of this Indenture if the Issuer shall pay or provide for the payment of such Bonds in any one or more of the following ways:
	Satisfaction and Discharge of Indenture.  This Indenture and the lien, rights and interests created by this Indenture shall cease, terminate and become null and void (except as to any surviving rights pursuant to Section 10.03 hereof) if the following conditions are met:
	Rights Retained After Discharge.  Notwithstanding the satisfaction and discharge of this Indenture, the rights of the Trustee under Section 8.04 hereof shall survive, and the Trustee shall retain such rights, powers and duties under this Indenture as may be necessary and convenient for the payment of amounts due or to become due on the Bonds and the registration, transfer and exchange of Bonds as provided herein.  Nevertheless, any moneys held by the Trustee or any Paying Agent for the payment of the principal of, redemption premium, if any, or interest on any Bond remaining unclaimed for four years after the principal of all Bonds has become due and payable, whether at maturity or upon proceedings for redemption or by declaration as provided herein, shall then be paid to the Issuer without liability for interest thereon, and the owners of any Bonds not theretofore presented for payment shall thereafter be entitled to look only to the Issuer for payment thereof and all liability of the Trustee or any Paying Agent with respect to such moneys shall thereupon cease.

	PROVISIONS RELATING TO Debt Service Reserve Reimbursement Funding Commitment
	Definitions Relating to DSR Commitment.  All terms defined in Section 1.01 of this Indenture shall have the same meaning in this Article XI. In addition, the following terms shall have the respective meanings set forth below.
	Provisions Relating to DSR Commitment.

	notices, consents and other acts
	Notices.  Except as otherwise provided herein, it shall be sufficient service of any notice, request, demand, authorization, direction, consent, waiver or other paper required or permitted by this Indenture to be made, given or furnished to or filed with the following Persons upon receipt by such Person, if the same shall be delivered in person or duly mailed by registered or certified mail, postage prepaid, return receipt requested, at the following addresses:
	Acts of Bondowners.  Any notice, request, demand, authorization, direction, consent, waiver or other action provided by this Indenture to be given or taken by bondowners may be embodied in and evidenced by one or more substantially concurrent instruments of similar tenor signed by such bondowners in person or by an agent duly appointed in writing.  Except as herein otherwise expressly provided, such action shall become effective when such instrument or instruments are delivered to the Trustee, and, where it is hereby expressly required, to the Issuer.  Proof of execution of any such instrument or of a writing appointing any such agent, or of the ownership of Bonds other than the assignment of the ownership of a Bond, shall be sufficient for any purpose of this Indenture and conclusive in favor of the Issuer and the Trustee, if made in the following manner:
	Form and Contents of Documents Delivered to Trustee.  Whenever several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not necessary that all such matters be certified by, or covered by the opinion of only one such Person, or that they be so certified or covered by only one document, but one such Person may certify or give an opinion with respect to some matters and one or more other such Persons as to the other matters, and any such Person may certify or give an opinion as to such matters in one or several documents.
	Compliance Certificates and Opinions.  Upon any application or request by the Issuer to the Trustee to take any action under any provision of this Indenture, the Issuer shall furnish to the Trustee a certificate signed by an Issuer Representative stating that all conditions precedent, if any, provided for in this Indenture relating to the proposed action have been complied with and an Opinion of Counsel stating that in the opinion of counsel rendering such opinion all such conditions precedent, if any, have been complied with, except that in the case of any such application or request as to which the furnishing of such documents is specifically required by any provision of this Indenture relating to such particular application or request, no additional certificate or opinion need be furnished.

	MISCELlaneous PROVISIONS
	Further Assurances.  The Issuer covenants that it will do, execute, acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, such further acts, instruments, financing statements and other documents as the Trustee may reasonably require for the better assuring, transferring, pledging and assigning to the Trustee, and granting a security interest unto the Trustee in and to the Trust Estate and the other property and revenues herein described.
	Immunity of Officers, Directors, Employees and Members of Issuer.  No recourse shall be had for the payment of the principal of or redemption premium, if any, or interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant or agreement contained in this Indenture against any past, present or future officer, director, member, employee or agent of the Issuer, or of any successor public corporation, either directly or through the Issuer or any successor public corporation, under any rule of law or equity, statute or constitution, or by the enforcement of any assessment or penalty or otherwise, and all such liability of any such officers, directors, members, employees or agents as such is hereby expressly waived and released as a condition of and consideration for the execution of this Indenture and the issuance of Bonds.
	Limitation on Issuer Obligations.  Any other term or provision in this Indenture or in any other Transaction Documents or elsewhere to the contrary notwithstanding:
	Patriot Act.  The Issuer acknowledges that in accordance with Section 326 of the U.S.A. Patriot Act, the Trustee, like all financial institutions and in order to help fight the funding of terrorism and money laundering, is required to obtain, verify, and record information that identifies each Person or legal entity that establishes a relationship or opens an account with the Trustee.  The Issuer agrees that it will provide or cause to be provided to the Trustee with such information as the Trustee may request in order for the Trustee to satisfy the requirements of the U.S.A. Patriot Act.
	Benefit of Indenture.  This Indenture shall inure to the benefit of and shall be binding upon the Issuer and the Trustee and their respective successors and assigns, subject, however, to the limitations contained herein.  With the exception of rights expressly conferred in this Indenture, including the rights of the Issuer as provided herein, nothing in this Indenture or in the Bonds, express or implied, shall give to any Person, other than the parties hereto and their successors and assigns hereunder, any separate trustee or co�trustee appointed under Section 8.10 hereof and the owners of Outstanding Bonds, and the Commission as provided in Section 11.02(l) hereof to the extent of its rights hereunder as provided in Article XI, any benefit or any legal or equitable right, remedy or claim under this Indenture.
	No Pecuniary Liability.  All covenants, obligations and agreements of the Issuer herein shall be effective to the extent authorized and permitted by law.  No such covenant, obligation or agreement herein shall be deemed to be a covenant, obligation or agreement of any present or future board member, director, officer, agent or employee of the Issuer other than in their official capacity.
	Severability.  If any provision in this Indenture or in the Bonds shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
	Execution in Counterparts.  This Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an original, but all such counterparts shall together constitute but one and the same instrument.  Copies, telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including the filing of any claim, action or suit in the appropriate court of law.
	Electronic Storage.  The parties hereto agree that the transaction described herein may be conducted and related documents may be stored by electronic means.  Copies, telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including the filing of any claim, action or suit in the appropriate court of law.
	Governing Law.  This Indenture shall be governed by and construed in accordance with the laws of the State of California.

	ARTICLE I definitions
	Section 1.01 Definitions.  All capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them in the DSR Commitment, the Bond Documents, the Bond Transaction Document Provisions, the Guidelines or other authorizing documents.
	Section 1.02 Rules of Construction.

	ARTICLE II DSRF, DSR COMMITMENT AND CREDIT ENHANCEMENT
	Section 2.01 DSRF.  (a) The DSRF shall be funded solely with cash; provided that amounts on deposit in the DSRF may be invested as provided in the Bond Documents.  The deposit of a credit instrument in lieu of a cash deposit into the DSRF is not permitted.  Amounts on deposit in the DSRF shall be applied solely to the payment of debt service due on the Bonds; provided that interest earnings on amounts on deposit in the DSRF shall be transferred to the Debt Service Fund under the Bond Documents to be used to pay debt service on the Bonds, all as provided in the Bond Documents.
	Section 2.02 Payment Procedure Under the DSR Commitment.
	Section 2.03 Repayment of the Commission.
	Section 2.04 Reduction of Commitment Limit.  As and to the extent that payments are made to or on behalf of the Commission by the Issuer or the Trustee on account of amounts drawn under the DSR Commitment, the coverage under the DSR Commitment will be increased by a like amount, subject to the terms of the DSR Commitment; provided, however that the Commitment Limit under the DSR Commitment shall be reduced in proportion to any amount of Bonds that is repaid by or on behalf of the Issuer over the term of the Series [2025] Bonds (as described in a reduction certificate, a form of which is attached hereto as Exhibit E), thereby reducing the Commitment Limit under the DSR Commitment and the amounts that may be drawn thereon until such amounts have been repaid, as set forth in Exhibit B hereto.
	Section 2.05 Right of Subrogation.  In the event the Commission or the Fiscal Agent, on behalf of the Commission, advances any draws under the Commitment, the Commission shall be subrogated to all rights, remedies, claims, and interests of the Trustee and any other payees to the extent of such payment or advance, as more fully provided in the applicable provisions of the Indenture. The Issuer, or the [Trustees] on behalf of the Issuer, and all other parties hereto agree to recognize such subrogation rights of the Commission and to take all actions necessary or appropriate to evidence and enforce such rights, including, without limitation, the execution and delivery of any instruments or documents reasonably requested by the Commission.
	The rights of subrogation granted to the Commission hereunder shall include, but not be limited to, the right to receive all payments of principal, interest, and other amounts due under this Agreement. The subrogation rights of the Commission shall be in addition to, and not in limitation of, any rights of subrogation or reimbursement otherwise available to the Commission by law or equity
	Notwithstanding the foregoing, the exercise of the Commission’s subrogation rights shall not impair the rights of the Trustee to receive payments of principal and interest on the Bonds as and when due, provided, further, that the Commission’s right of subrogation shall be subordinate to the payment of debt service on the Bonds and such other limitations as may be set forth in the Indenture.

	ARTICLE III REPRESENTATIONS AND WARRANTIES of issuer
	Section 3.01 Organizational Representation. The Issuer hereby represents and warrants that, prior to the issuance of the Series [2025] Bonds, it has amended its Ordinances, in a manner reasonably acceptable to the Commission, or the Issuer’s Ordinances do not allow the Issuer (i) to enter into any material, non�ordinary�course financing arrangement or issue debt for borrowed money with respect to the Broadband System (as defined in the Indenture), (ii) to sell, transfer, or otherwise dispose of any material property or rights (including contract rights) with respect to the Broadband System (as defined in the Indenture), or (iii) to amend, repeal or waive the provision providing for (i) and (ii), in each case without the prior written consent of the Commission (provided that the Issuer’s Ordinances may permit the Issuer to issue Subordinate Obligations (as defined in the Indenture) without action of the Commission if the Commission has not approved or denied a request for consent within one hundred twenty (120) days after the request is received. The Issuer’s Ordinances shall expressly provide that any contract or agreement entered into in violation of these terms is void.

	ARTICLE IV covenants of issuer
	Section 4.01 Issuer Compliance. The Issuer understands and agrees that compliance by the Issuer with the requirements and conditions of the Act and the Guidelines is a prerequisite to the award of the Credit Enhancement by the Commission.  The Issuer covenants and agrees to comply with all provisions, requirements and conditions of the Act and the Guidelines that are applicable to the Credit Enhancement, the DSR Commitment, the Bond Documents and the Bonds.
	Section 4.02 Bond Transaction Document Provisions. The Issuer covenants and agrees that the text of the “Bond Transaction Document Provisions” in substantially the form provided by the Commission, shall, prior to the issuance of the Series [2025] Bonds, be included in the final Bond Documents for the Series [2025] Bonds as Section 6.17 and Article XI of the Indenture.  The Issuer further covenants and agrees that the text of the Bond Document provisions approved by Resolution No. ______ of the Commission shall, prior to the issuance of the Series [2025] Bonds, be incorporated into the final Bond Documents for the Series [2025] Bonds with such modifications as are approved by duly-authorized representatives of the Commission prior to the issuance of the Series [2025] Bonds.
	Section 4.03 Ongoing Information. The Issuer covenants and agrees to file all reports with the Commission that are required by the Guidelines or otherwise by the Commission to be filed by the Issuer, including but not limited to bi-annual reports as specified in the Guidelines.  Attached hereto as Exhibit [C] is the description of the required reports specified in the Guidelines.  All such reports shall be presented and filed substantially in such form as is required by the Commission, to the satisfaction of the Commission.  The Issuer will permit the Commission to discuss the affairs, finances and accounts of the Issuer or any information the Commission may reasonably request regarding the security for the Bonds with appropriate officers of the Issuer and will use commercially reasonable efforts to enable the Commission to have access to the facilities, books and records and the broadband system/construction thereto of the Issuer on any Business Day upon reasonable prior notice.  The Issuer agrees to promptly provide or cause to be provided such additional information relating to the Bonds and the Bond Documents as reasonably requested by the Commission.
	Section 4.04 Coverage Covenant. While the DSR Commitment is in effect, the Issuer shall use best efforts to fix and maintain rates, fees and charges and adopt budgets designed to produce Net System Revenues for each Fiscal Year, commencing with the fifth full Fiscal Year after issuance of the Series 2025 Bonds, of not less than 115% of Aggregate Annual Debt Service.
	Section 4.05 Commission Notification and Consultation.
	(a)	The Issuer shall provide prompt written notice to the Commission in the event that, in any calendar month, Net System Revenues are less than 115% of the amount necessary to make the deposits to the Debt Service Fund required under Section 4.06(b) of the Indenture for that month. Upon request of the Commission, the Issuer shall meet and consult with Commission staff regarding measures that the Issuer intends to take to ensure the adequacy of system revenues, which consultations shall include, upon request of the Commission, the Trustee and any consultant required under the Guidelines. Any notices or information delivered to Owners of the Bonds, the Trustee, or the Fiscal Agent concerning shortfalls, withdrawals, and defaults shall be delivered concurrently to the Commission.
	Section 4.06 Reserved.
	Section 4.07 Additional Bonds.  While the DSR Commitment is in effect, the Issuer shall not issue Additional Bonds unless the Issuer receives the prior written consent of the Commission and delivers to the Commission a certificate from a Consultant approved by the Commission verifying that the Estimated Net System Revenues (as defined below) for the Fiscal Year of maximum Aggregate Annual Debt Service after giving effect to such issuance are not less than one hundred twenty five percent (125%) of such maximum Aggregate Annual Debt Service payable on all Bonds to be Outstanding immediately following such issuance. For purposes of this Section, “Estimated Net System Revenues” will be determined by  a Consultant approved by the Commission as follows: (A) determine the Net System Revenues for any Fiscal Year within the twenty-four (24) months immediately preceding the issuance of the Additional Bonds, which may be adjusted to give full effect to rate increases implemented prior to issuance; (B) estimate the additional Net System Revenues, if any, expected from the improvements financed with proceeds of the Additional Bonds for the applicable Fiscal Years; and (C) the Estimated Net System Revenues shall be the sum of the amount determined in clause (A) plus seventy-five percent (75%) of the amount determined in clause (B).
	Section 4.08 Surplus Fund.  While the DSR Commitment is in effect, moneys on deposit in the Surplus Fund shall be used solely to support the revenue generating ability of the Broadband System (as defined in the Indenture) and to make deposits required by the Bond Documents with respect to the Broadband System, except as provided in the following sentence. The Issuer shall not request or direct the Trustee to release, transfer, or apply any Surplus Fund moneys for purposes outside of the Broadband System without the prior written consent of the Commission (provided that action of the Commission shall not be required for a proposed use of Surplus Funds moneys under this sentence if (A) there has been no unpaid draw under the DSR Commitment and all Commitment Costs owing to the Commission or the Fiscal Agent have been paid, (B) no default has occurred and is continuing under the Indenture or this Agreement, and (C) (I) the proposed use of Surplus Fund moneys is for an expansion of the Broadband System adjacent to the Broadband Project Area, the revenues from such expansion will be deposited in the Revenue Fund and treated as Gross System Revenues under the Indenture, and the Commission has not approved or denied the request for consent within sixty (60) days after the request, and any supporting documentation requested by the Commission, is received; (II) the Commission has not approved or denied such request for consent  within one hundred twenty (120) days after the request, and any supporting documentation requested by the Commission, is received; or (III) the Net System Revenues for the two most recent Fiscal Years were at least equal to 125% of the Aggregate Annual Debt Service for each such Fiscal Year with respect to all the Outstanding Bonds). No distributions shall be made from the Surplus Fund while any amounts remain on deposit in any Capitalized Interest Fund or account established under the Indenture for any Bonds without the prior written consent of the Commission.
	Section 4.09 Rights and Remedies. The Issuer covenants and agrees to comply with all obligations on its part relating to the Credit Enhancement, the DSR Commitment and the Bonds as more fully set forth in the Bond Documents and this Agreement for the benefit of the Commission.  The Issuer acknowledges and agrees that the Commission has certain rights and remedies related to the Credit Enhancement, the DSR Commitment and the Bonds as more fully set forth in the Bond Documents and the Bond Transaction Document Provisions, which will remain in force and effect until the Commission has been repaid in full for any claims on the DSR Commitment and for all other amounts owing the Commission hereunder and the Bond Documents, and the Bonds are no longer outstanding under the Bond Documents.  The Issuer’s obligation to pay such amounts from the Net System Revenues, and the Commission’s security interest in the Net System Revenues for the repayment of such amounts, shall expressly survive payment in full of the Bonds. Notwithstanding anything to the contrary (including Sections 6.06 and 6.17 of the Indenture), failure of the Issuer to comply with Sections 4.04, 4.05, 4.07, 4.08, or 4.12 hereof shall constitute a default hereunder if such failure continues for thirty (30) days after written notice from the Commission; provided, however, that such failures shall not constitute an Event of Default under the Indenture.
	Section 4.10 Consents to Amendments/Supplements. It is understood and agreed that the prior written consent of the Commission is required for any amendment or supplement to the Bond Documents, provided that a Commission Default shall not have occurred and be continuing, as further required in the Bond Transaction Document Provisions and the Bond Documents.
	Section 4.11 Commitment Costs and Fiscal Agent Fees and Expenses. The Issuer or the Trustee on behalf of the Issuer shall take all actions required by the Commission to ensure that Commitment Costs are paid to the Commission as set forth herein when due for Commitment Costs that are payable to the Commission or the Fiscal Agent on behalf of the Commission. Commitment Costs due and owing shall be included in debt service requirements for purposes of calculation of the additional debt test in the Indenture. In addition, the Issuer hereby agrees to pay all fees and expenses due and owing to the Fiscal Agent under the Fiscal Agent Agreement, other than initial setup costs as described in Section 4(b)(ii) and Exhibit B of that Agreement, in accordance with Section 2.03(e) hereof.
	Section 4.12 Organizational Covenant. While the DSR Commitment is in effect, Issuer shall not amend its Ordinances to provide that the Issuer may (i) enter into any material, non�ordinary�course financing arrangement or issue debt for borrowed money with respect to the Broadband System, (ii) sell, transfer, or otherwise dispose of any material property or rights (including contract rights) with respect to the Broadband System), or (iii) amend, repeal or waive the provision providing for (i) and (ii), in each case without the prior written consent of the Commission.
	Section 4.13 Absolute Nature of Credit Enhancement. Compliance by the Issuer with the provisions of this Article IV is not a prerequisite to the ongoing effectiveness of the Credit Enhancement.  The obligations of the Commission pursuant to the Credit Enhancement are absolute, unconditional and irrevocable, and payments of claims from the DSR Commitment in accordance with the Bond Transaction Document Provisions and this Agreement will be made on demand without offset or deduction up to the Commitment Limit.

	ARTICLE V TAX-EXEMPT BONDS
	Section 5.01 The Issuer covenants and agrees to comply with the various requirements set forth in the Bond Documents to maintain the tax-exempt status of the Series [2025] Bonds and any Additional Bonds issued as tax-exempt bonds.  The Issuer agrees to inform the Commission in the event of any change in the tax-exempt nature of the Series [2025] Bonds and any such Additional Bonds.
	Section 5.02 The Commission agrees that the portion of the DSR Commitment committed by the Commission to the Credit Enhancement of the Bonds issued on a tax-exempt basis as described herein shall be invested in such manner as not to adversely affect the tax-exempt nature of such Bonds, as determined by Bond Counsel. [To that end, the Commission hereby instructs the Fiscal Agent to invest all funds that are held in the Eligible Debt Account for the Series [2025] Bonds that will be paying the DSR Commitment in _______________ until the Commission directs otherwise with approval of Bond Counsel.]

	ARTICLE VI DEFAULTS AND REMEDIES
	Section 6.01 Default and Remedies. If the Issuer shall fail to repay the Commission for any draws on the DSR Commitment or any other Commitment Costs or any fees due and owing to the Fiscal Agent in accordance with the requirements of the Bond Documents, this Agreement, the Act and the Guidelines, the Commission and the Fiscal Agent, if applicable, shall be entitled to exercise any and all legal and equitable remedies available to it, including those provided under the Bond Documents and this Agreement, all as more fully set forth therein.
	Section 6.02 No Discharge. The Bond Documents shall not be discharged or terminated unless all amounts due or to become due to the Commission have been paid in full or duly provided for, all as more fully set forth in the Bond Documents and this Agreement.

	ARTICLE VII Miscellaneous
	Section 7.01 Third Party Beneficiary(s). The Commission and the Fiscal Agent are recognized as and shall be deemed to be third party beneficiary(s) of the Bond Documents and may enforce the provisions of the Bond Documents as if they were a party thereto.
	Section 7.02 Waiver and Amendment.  No provisions of this Agreement shall be deemed waived or amended except by a written instrument unambiguously setting forth the matter waived or amended and signed by the party against which enforcement of such waiver or amendment is sought, and in the case of amendments, signed by all parties to this Agreement.  Waiver of any matter shall not be deemed a waiver of the same or any other matter on any future occasion.
	Section 7.03 Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the Commission, the Fiscal Agent, the Issuer, the Trustee and their respective heirs, successors and assigns, except that the Issuer may not assign any of its rights or obligations under this Agreement without the prior written consent of the Commission.
	Section 7.04 Notices.  Notices to the Commission shall be sent to the following address (or such other address as the Commission may designate in writing): Ella Krainsky Ella.Krainsky@cpuc.ca.gov.  Notices to the Fiscal Agent shall be sent to the following address (or such other address as the Fiscal Agent may designate in writing): Computershare Trust Company, N.A., Attention: Jaime Aguirre, Email: jaime.aguirre@computershare.com]. Notices to the Issuer shall be sent to the following address (or such other address as the Issuer may designate in writing): Golden State Connect Authority, 1215 K Street, Suite 1650, Sacramento, California 95814, Attention:  Executive Director. Notices to the Trustee shall be sent to the following: Zions Bancorporation, National Association, as Trustee
	Section 7.05 Counterparts. This Agreement may be executed in counterparts, each of which alone and all of which together shall be deemed one original Agreement.
	Section 7.06 Severability.  If any one or more of the agreements, provisions or terms of this Agreement shall be for any reason whatsoever held invalid, then such agreements, provisions or terms shall be deemed severable from the remaining agreements, provisions or terms of this Agreement and shall in no way affect the validity or enforceability of the other provisions of this Agreement. In the event of any conflict in the terms of this Agreement and the Bond Documents, the terms of this Agreement shall control.
	Section 7.07 Governing Law.  This Agreement and the rights and obligations of the parties to the Agreement shall be governed by and construed and interpreted in accordance with the laws of the State of California.
	Section 7.08 Electronic Storage.  The parties hereto agree that the transaction described herein may be conducted and related documents may be stored by electronic means.  Copies, telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including the filing of any claim, action or suit in the appropriate court of law.
	Section 7.09 Consent Not to be Unreasonably Withheld. Whenever any waiver, approval or consent shall be provided for from any party hereunder, it is agreed and understood that such waiver, consent or approval shall not be unreasonably withheld, conditioned, or delayed.

	Bi-Annual Progress Reporting
	Monthly Net System Revenues Reporting
	While the DSR Commitment is in effect, the Issuer shall deliver to the Commission and its Fiscal Agent, within [30] days after the end of each month, a report showing for such month (and year‑to‑date):
		Gross System Revenues, Operation and Maintenance Expenses, and Net System Revenues (each as defined in the Indenture);
		The amount required to be deposited to the Debt Service Fund for such month under Indenture § 4.06(b) and the ratio of monthly Net System Revenues to that required deposit;
		Any DSRF activity (draws/replenishments) during the month; and
	Completion Reporting
	Incident Reporting
	In the event of an anticipated deficiency in broadband revenues, the LLP requires sufficient notice to minimize risk of losses. The awardee and trustee must notify Commission Staff and the Director of the Communications Divisions as soon as they know (or should know) of anticipated deficiencies in broadband revenue that will be used for payments on debt service.
	Awardee and trustee shall put in writing the following facts:
		The anticipated date of the draw on the applicable DSR or a draw from the DSR Guarantee to the DSR.
		Incident type and details including preventative measures.
		Amount of deficiency or anticipated future draws from the DSR or DSR Guarantee.

	EXHIBIT D
	FORM OF DEBT SERVICE COMMITMENT NOTICE AND WITHDRAWAL REQUEST
	EXHIBIT E
	FORM OF DEBT SERVICE COMMITMENT REDUCTION CERTIFICATE
	(b)	(i)  The Fiscal Agent shall create an account titled the “Broadband Financing Fund Administrative Expenses Account” within the Broadband Financing Fund. Moneys shall be deposited in the Administrative Expenses Account from the Broadband Financing Fund as directed by an Authorized Commission Representative in a certificate (a form of which is attached hereto as Exhibit F) and shall be applied by the Fiscal Agent, from time to time, as directed in such certificate, solely to the payment of the ordinary reasonable and customary fees and expenses of the Fiscal Agent, and as otherwise directed by the Commission. The Broadband Financing Fund Administrative Expenses Account shall initially be funded by a transfer by the Golden State Connect Authority (“GSCA”), as an Issuer, pursuant to and as further described in the initial Commitment Funding Agreement among the Commission, GSCA, the Fiscal Agent and Zions Bancorporation, National Association, which such Commitment Funding Agreement shall set forth the initial minimum amount to be maintained in the Administrative Expense Fund.  From time-to-time, the Commission shall instruct, pursuant to an Authorized Commission Representative certificate, applicable Issuers, including, but not limited to, GSCA, to make such transfers so that an agreed-upon minimum amount shall always be on deposit in the Administrative Expense Account.
	(ii) Notwithstanding anything to the contrary herein, the total amount paid from the Commission shall remain less than $10,000, it being understood that all amounts other than the initial setup costs of this Agreement (which shall remain less than $10,000) be a direct charge to the Issuers. The Fiscal Agent acknowledges, and the Commission hereby covenants and agrees, that the Issuers shall be charged with all ongoing reasonable and customary fees and expenses of the Fiscal Agent incurred hereunder, which shall be paid from the Administrative Expenses Account, to the extent that funds are available in that Account, and that the Commission shall ensure that all Eligible Debt documents include the necessary provisions that provide for the ongoing fees of the Fiscal Agent consistent with subparagraph (b)(i). In furtherance of the foregoing, the Commission shall provide the Fiscal Agent with such Eligible Debt documents to be reviewed in advance of their execution to ensure that provisions are included for the ongoing payment of the Fiscal Agent.
	21.	No Personal Liability of Commission Officials; Limited Liability of Commission to Owners of Bonds.
	No covenant or agreement containing this Agreement shall be deemed to be the covenant or agreement of any present or future official, officer, agent or employee of the Commission in such person’s individual capacity.
	22.	Notices.
	Any notice, request, direction, designation, consent, acknowledgment, certification, appointment, waiver or other communication required or permitted by this Agreement must be in writing except as expressly provided otherwise in this Agreement.

	EXHIBIT F, CERTIFICATE OF WITHDRAWAL OF AMOUNTS FROM THE ADMINISTRATIVE EXPENSES FUND
	FORM OF WITHDRAWAL REQUEST
	EXHIBIT G, FORM OF COMMITMENT FUNDING AGREEMENT
	ARTICLE VIII definitions
	Section 8.01 Definitions.  All capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them in the DSR Commitment, the Bond Documents, the Bond Transaction Document Provisions, the Guidelines or other authorizing documents.
	Section 8.02 Rules of Construction.

	ARTICLE IX DSRF, DSR COMMITMENT AND CREDIT ENHANCEMENT
	Section 9.01 DSRF.  (a) The DSRF shall be funded solely with cash; provided that amounts on deposit in the DSRF may be invested as provided in the Bond Documents.  The deposit of a credit instrument in lieu of a cash deposit into the DSRF is not permitted.  Amounts on deposit in the DSRF shall be applied solely to the payment of debt service due on the Bonds; provided that interest earnings on amounts on deposit in the DSRF shall be transferred to the [Debt Service Fund] under the Bond Documents to be used to pay debt service on the Bonds, all as provided in the Bond Documents.
	Section 9.02 Payment Procedure Under the DSR Commitment.
	Section 9.03 Repayment of the Commission.
	Section 9.04 Reduction of Commitment Limit.  As and to the extent that payments are made to or on behalf of the Commission by the Issuer or the [Trustee] on account of principal due for amounts drawn under the DSR Commitment, the coverage under the DSR Commitment will be increased by a like amount, subject to the terms of the DSR Commitment; provided, however that Commitment Limit under the DSR Commitment shall automatically be reduced in proportion to any amount of Bonds that is repaid by or on behalf of the Issuer over the term of the Bonds, thereby reducing the Commitment Limit under the DSR Commitment and the amounts that may be drawn thereon until such amounts have been repaid, as set forth in Exhibit B hereto. [TBD RE IMPACT OF PAST DUE INTEREST ON REDUCTION OF COMMITMENT]

	ARTICLE X covenants of issuer [and obligor]
	Section 10.01 Issuer Compliance. The Issuer understands and agrees that compliance by the Issuer with the requirements and conditions of the Act and the Guidelines is a prerequisite to the award of the Credit Enhancement by the Commission.  The Issuer covenants and agrees to comply with all provisions, requirements and conditions of the Act and the Guidelines that are applicable to the Credit Enhancement, the DSR Commitment, the Bonds Documents and the Bonds.
	Section 10.02 [Obligor Compliance. The Obligor understands and agrees that compliance by the Obligor with the requirements and conditions of the Act and the Guidelines is a prerequisite to the award of the Credit Enhancement by the Commission.  The Obligor covenants and agrees to comply with all provisions, requirements and conditions of the Act and the Guidelines that are applicable to the Credit Enhancement, the DSR Commitment, the Bond Documents and the Bonds.]
	Section 10.03 Bond Transaction Document Provisions. The Issuer covenants and agrees that the text of the “Bond Transaction Document Provisions” in substantially the form provided by the Commission and attached hereto as [Exhibit C] shall and have been included in the Bond Documents for the Bonds, with such modifications as are approved by the Commission prior to the issuance of the Bonds.  The Issuer further covenants and agrees that the approval of the Commission to the Bond Documents, including but not limited to the flow of funds provisions thereof, is required for the issuance of the Bonds.
	Section 10.04 [Bond Transaction Document Provisions. The Obligor covenants and agrees that the text of the “Bond Transaction Document Provisions” in substantially the form provided by the Commission and attached hereto as [Exhibit C] shall and have been included in the Bond Documents for the Bonds, with such modifications as are approved by the Commission prior to the issuance of the Bonds.  The Obligor further covenants and agrees that the approval of the Commission to the Bond Documents, including but not limited to the flow of funds provisions thereof, is required for the issuance of the Bonds.]
	Section 10.05 Ongoing Information. The Issuer covenants and agrees to file all reports with the Commission that are required by the Guidelines or otherwise by the Commission to be filed by the Issuer, including but not limited to bi-annual reports as specified in the Guidelines.  All such reports shall be presented and filed substantially in such form as is required by the Commission, to the satisfaction of the Commission.  The Issuer will permit the Commission to discuss the affairs, finances and accounts of the Issuer or any information the Commission may reasonably request regarding the security for the Bonds with appropriate officers of the Issuer and will use commercially reasonable efforts to enable the Commission to have access to the facilities, books and records [and the broadband system/construction thereto] of the Issuer on any Business Day upon reasonable prior notice.  The Issuer agrees to promptly provide or cause to be provided such additional information relating to the Bonds and the Bond Documents as reasonably requested by the Commission.
	Section 10.06 [Ongoing Information. The Obligor covenants and agrees to file all reports with the Commission that are required by the Guidelines or otherwise by the Commission to be filed by the Obligor, including but not limited to bi-annual reports as specified in the Guidelines.  All such reports shall be presented and filed substantially in such form as is required by the Commission, to the satisfaction of the Commission.  The Obligor will permit the Commission to discuss the affairs, finances and accounts of the Issuer or any information the Commission may reasonably request regarding the security for the Bonds with appropriate officers of the Issuer and will use commercially reasonable efforts to enable the Commission to have access to the facilities, books and records [and the broadband system/construction thereto] of the Obligor on any Business Day upon reasonable prior notice. The Obligor agrees to promptly provide or cause to be provided such additional information relating to the Bonds and the Bond Documents as reasonably requested by the Commission.]
	Section 10.07 Rights and Remedies. The Issuer covenants and agrees to comply with all obligations on its part relating to the Credit Enhancement, the DSR Commitment and the Bonds as more fully set forth in the Bond Documents and this Agreement for the benefit of the Commission.  The Issuer acknowledges and agrees that the Commission has certain rights and remedies related to the Credit Enhancement, the DSR Commitment and the Bonds as more fully set forth in the Bond Documents and the Bond Transaction Document Provisions, which will remain in force and effect until the Commission has been repaid in full for any claims on the DSR Commitment and for all other amounts owing the Commission hereunder and the Bond Documents, and the Bonds are no longer outstanding under the Bond Documents.  The Issuer’s obligation to pay such amounts from the System Revenues, and the Commission’s security interest in the System Revenues for the repayment of such amounts, shall expressly survive payment in full of the Bonds.
	Section 10.08 [Rights and Remedies. The Obligor covenants and agrees to comply with all obligations on its part relating to the Credit Enhancement, the DSR Commitment and the Bonds as more fully set forth in the Bond Documents and this Agreement for the benefit of the Commission. The Obligor acknowledges and agrees that the Commission has certain rights and remedies related to the Credit Enhancement, the DSR Commitment and the Bonds as more fully set forth in the Bond Documents and the Bond Transaction Document Provisions, which will remain in force and effect until the Commission has been repaid in full for any claims on the DSR Commitment and for all other amounts owing the Commission hereunder and the Bond Documents, and the Bonds are no longer outstanding under the Bond Documents.  The Obligor’s obligation to pay such amounts from the System Revenues, and the Commission’s security interest in the System Revenues for the repayment of such amounts, shall expressly survive payment in full of the Bonds.]
	Section 10.09 Consents to Amendments/Supplements. It is understood and agreed that the prior written consent of the Commission is required for any amendment or supplement to the Bond Documents, provided that a Commission Default shall not have occurred and be continuing, as further required in the Bond Transaction Document Provisions and the Bond Documents.
	Section 10.10 Commitment Costs and Fiscal Agent Fees and Expenses. The Issuer or the [Trustee] on behalf of the Issuer shall take all actions required by the Commission to ensure that Commitment Costs are paid to the Commission as set forth herein when due for Commitment Costs that are payable to the Commission or the Fiscal Agent on behalf of the Commission. Commitment Costs due and owing shall be included in debt service requirements for purposes of calculation of the additional debt test in the [Authorizing Document.] In addition, the Issuer hereby agrees to pay all fees and expenses due and owing to the Fiscal Agent under the Fiscal Agent Agreement in accordance with Section 2.03(e) hereof.
	Section 10.11 Absolute Nature of Credit Enhancement. [Compliance by the Issuer [and the Obligor] with the provisions of this Article III is not a prerequisite to the ongoing effectiveness of the Credit Enhancement.  The obligations of the Commission pursuant to the Credit Enhancement are absolute, unconditional and irrevocable, and payments of claims from the DSR Commitment in accordance with the Bond Transaction Document Provisions and this Agreement will be made on demand without offset or deduction up to the Commitment Limit.

	ARTICLE XI [TAX-EXEMPT BONDS] [reserved]
	Section 11.01 The Issuer [and the Obligor] covenant and agree to comply with the various requirements set forth in the Bond Documents to maintain the tax-exempt status of the Bonds.  The Issuer [and the Obligor] agree to inform the Commission in the event of any change in the tax-exempt nature of the Bonds.
	Section 11.02 [The Commission agrees that the portion of the DSR Commitment committed by the Commission to the Credit Enhancement of the Bonds issued on a tax-exempt basis as described herein shall be invested in such manner as not to adversely affect the tax-exempt nature of such Bonds.]

	ARTICLE XII DEFAULTS AND REMEDIES
	Section 12.01 Default and Remedies. If the [Issuer/Obligor] shall fail to repay the Commission for any draws on the DSR Commitment or any other [commitment Costs or any fees due and owing to the Fiscal Agent in accordance with the requirements of the Bond Documents, this Agreement, the Act and the Guidelines, the Commission and the Fiscal Agent, if applicable, shall be entitled to exercise any and all legal and equitable remedies available to it, including those provided under the Bond Documents and this Agreement, all as more fully set forth therein.
	Section 12.02 No Discharge. The Bond Documents shall not be discharged or terminated unless all amounts due or to become due to the Commission have been paid in full or duly provided for, all as more fully set forth in the Bond Documents and this Agreement.

	ARTICLE XIII Miscellaneous
	Section 13.01 Third Party Beneficiary(s). The Commission [and the Fiscal Agent] [is][are] recognized as and shall be deemed to be [a] third party beneficiary(s) of the Bond Documents and may enforce the provisions of the Bond Documents as if [it][they] were a party thereto.
	Section 13.02 Waiver and Amendment.  No provisions of this Agreement shall be deemed waived or amended except by a written instrument unambiguously setting forth the matter waived or amended and signed by the party against which enforcement of such waiver or amendment is sought, and in the case of amendments, signed by all parties to this Agreement.  Waiver of any matter shall not be deemed a waiver of the same or any other matter on any future occasion.
	Section 13.03 Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the Commission, the Fiscal Agent, the Issuer, [the Obligor,] the [Trustee/Paying Agent] and their respective heirs, successors and assigns, except that the Issuer [and the Obligor] may not assign any of its rights or obligations under this Agreement without the prior written consent of the Commission.
	Section 13.04 Notices.  Notices to the Commission shall be sent to the following address (or such other address as the Commission may designate in writing): _ Ella Krainsky Ella.Krainsky@cpuc.ca.gov.  Notices to the Fiscal Agent shall be sent to the following address (or such other address as the Fiscal Agent may designate in writing):__________, __________, Attention: _____, Email: _______.   Notices to the Issuer shall be sent to the following address (or such other address as the Issuer may designate in writing): ___________________. Notices to the Trustee shall be sent to the following:
	Section 13.05 Counterparts. This Agreement may be executed in counterparts, each of which alone and all of which together shall be deemed one original Agreement.
	Section 13.06 Severability.  If any one or more of the agreements, provisions or terms of this Agreement shall be for any reason whatsoever held invalid, then such agreements, provisions or terms shall be deemed severable from the remaining agreements, provisions or terms of this Agreement and shall in no way affect the validity or enforceability of the other provisions of this Agreement. In the event of any conflict in the terms of this Agreement and the Bond Documents, the terms of this Agreement shall control.
	Section 13.07 Governing Law.  This Agreement and the rights and obligations of the parties to the Agreement shall be governed by and construed and interpreted in accordance with the laws of the State of California.
	Section 13.08 Electronic Storage.  The parties hereto agree that the transaction described herein may be conducted and related documents may be stored by electronic means.  Copies, telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including the filing of any claim, action or suit in the appropriate court of law.

	Security Procedure Agreement

