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the Trustee is deemed to have knowledge as provided in Section 11.05 hereof, the Trustee has no
duties other than those set forth herein, and no implied covenants or obligations shall be read herein
against the Trustee.

Section 11.19.Intervention in Litigation of the Issuer. In any judicial proceeding to
which the Issuer is a party and which in the opinion of the Trustee and its counsel has a substantial
bearing on the interests of the Owners, the Trustee may and shall, upon receipt of indemnity
satisfactory to it at the written request of Owners of at least 25% in principal amount of the Bonds
then Outstanding and if permitted by the court having jurisdiction in the premises, intervene in such
judicial proceeding. Notwithstanding anything in this Indenture to the contrary, the Trustee shall not
initiate or commence any proceeding for a declaratory judgment, interpleader or similar action to
determine the rights and duties of the parties hereunder or of the Owners of the Bonds, without prior
written notice to the Issuer.

Section 11.20.Appointment of Co-Trustee. It is the purpose of this Indenture that there
shall be no violation of any law of any jurisdiction (including without limitation, the laws of the
State) denying or restricting the right of banks or trust companies to transact business as trustees
in that jurisdiction. It is recognized that, (a) if there is litigation under this Indenture or other
instruments or documents relating to the Bonds and the Project, and in particular, in case of the
enforcement hereof or thereof upon a default or an Event of Default, or (b) if the Trustee should
deem that, by reason of any present or future law of any jurisdiction, it may not (i) exercise any
of the powers, rights or remedies granted herein to the Trustee, (ii) hold title to the properties, in
trust, as granted herein, or (iii) take any action which may be desirable or necessary in
connection therewith, it may be necessary that the Trustee appoint an individual or additional
institution as a co-Trustee. The following provisions of this Section are adopted to these ends.

ARTICLE XII
MODIFICATION OF INDENTURE

Section 12.01.Supplemental Indentures Without Owner Consent. The Issuer and the
Trustee may, from time to time and at any time, without the consent of or notice to the Owners, enter
into Supplemental Indentures as follows:

(a) to provide for the issuance of Additional Bonds in accordance with Article III
hereof;

(b) to cure any formal defect, omission, inconsistency or ambiguity in this Indenture,
or resolve any conflict between different terms and provisions of this Indenture;

(c) to add to the covenants and agreements of the Issuer in this Indenture other
covenants, agreements, or to surrender any right or power reserved or conferred upon the Issuer,
and which shall not materially adversely affect the interests of the Owners of the Bonds;

(d) to confirm, as further assurance, any pledge of or lien on the Gross Revenues or of
any other moneys, securities or funds subject to the lien of this Indenture;

(e) to comply with the requirements of the Trust Indenture Act of 1939, as from time
to time amended;
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(f) to add, delete, or amend any provision as may be required by any Nationally
Recognized Rating Agency from whom a rating on the Bonds is desired by the Issuer; and

(g) to modify, alter, amend or supplement this Indenture in any other respect which is
not materially adverse to the Owners of the Bonds at the time the change becomes effective.

Before the Issuer and the Trustee shall enter into any Supplemental Indenture pursuant to this
Section 12.01, there shall have been delivered to the Trustee an opinion of Bond Counsel stating that
such Supplemental Indenture is authorized by this Indenture and will, upon the execution and
delivery thereof, be valid and binding upon the Issuer in accordance with its terms.

Section 12.02.Supplemental Indentures Requiring Owner Consent.

(a) Except for any Supplemental Indenture entered into pursuant to Section 12.01
hereof, subject to the terms and provisions contained in this Section 12.02 and not otherwise,
Owners of not less than 60% in aggregate principal amount of the Bonds then Outstanding shall
have the right from time to time to consent to and approve the execution and delivery by the Issuer
and the Trustee of any Supplemental Indenture deemed necessary or desirable by the Issuer for the
purposes of modifying, altering, amending, supplementing or rescinding, in any particular, any of
the terms or provisions contained in this Indenture; provided, however, that, unless approved in
writing by the Owners of all the Bonds then Outstanding, nothing herein contained shall permit, or
be construed as permitting, (i) a change in the times, amounts or currency of payment of the
principal or redemption price of or interest on any Outstanding Bond, or (ii) the creation of a claim
or lien upon, or a pledge of, the Trust Estate other than as created by this Indenture, or (iii) a
reduction in the aggregate principal amount of Bonds the consent of the Owners of which is
required for any such Supplemental Indenture.

(b) If at any time the Issuer shall request the Trustee to enter into any Supplemental
Indenture for any of the purposes of this Section 12.02, the Trustee shall cause notice of the
proposed Supplemental Indenture to be given by Mail to all Owners of Outstanding Bonds. Such
notice shall briefly set forth the nature of the proposed Supplemental Indenture and shall state that
a copy thereof is on file at the office of the Trustee for inspection by all Owners.

(c) Within six months (or such shorter time as consented to by 100% of the Owners)
after the date of the first publication of such notice, the Issuer and the Trustee may enter into such
Supplemental Indenture in substantially the form described in such notice, but only if there shall
have first been delivered to the Trustee (i) the required consents, in writing, of Owners and (ii) an
opinion of Bond Counsel stating that such Supplemental Indenture is authorized or permitted by
this Indenture, complies with the tenns hereof and, upon the execution and delivery thereof, will
be valid and binding upon the Issuer in accordance with its terms.

(d) If Owners of not less than the percentage of Bonds required by this Section 12.02
shall have consented to and approved the execution and delivery thereof as herein provided, no
Owner shall have any right to object to the execution and delivery of such Supplemental Indenture,
or to object to any of the terms and provisions contained therein or the operation thereof, or in any
manner to question the propriety of the execution and delivery thereof, or to enjoin or restrain the
Issuer or the Trustee from executing and delivering the same or from taking any action pursuant to
the provisions thereof.
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Section 12.03. Effect of Supplemental Indenture. Upon the execution and delivery of any
Supplemental Indenture pursuant to the provisions of this Article XII, this Indenture shall be, and be
deemed to be, modified and amended in accordance therewith, and the respective rights, duties and
obligations under this Indenture of the Issuer, the Trustee and all Owners of Outstanding Bonds shall
thereafter be determined, exercised and enforced under this Indenture subject in all respects to such
modifications and amendments.

ARTICLE XIII
MISCELLANEOUS

Section 13.01.Successors of the Issuer. The Issuer has covenanted hereunder to maintain
its existence and power and authority to fulfill its obligations hereunder for so long as any Bonds
remain Outstanding. However, in the event that, notwithstanding such covenant, the Issuer is
dissolved for any reason, all the covenants, stipulations, promises and agreements in this Indenture
contained, by or on behalf of, or for the benefit of the Issuer shall bind or inure to the benefit of the
successors of the Issuer from time to time.

Section 13.02.Parties in Interest. Except as herein otherwise specifically provided,
nothing in this Indenture expressed or implied is intended or shall be construed to confer upon any
Person, firm or corporation other than the Issuer, the Trustee and the Owners of Bonds issued
hereunder any right, remedy or claim under or by reason of this Indenture, this Indenture being
intended to be for the sole and exclusive benefit of the Issuer, the Trustee and the Owners of Bonds
issued hereunder.

Section 13.03.Severability. In case any one or more of the provisions of this Indenture or
of the Bonds issued hereunder shall, for any reason, be held to be illegal or invalid, such illegality or
invalidity shall not affect any other provisions of this Indenture or of such Bonds, and this Indenture
and such Bonds shall be construed and enforced as if such illegal or invalid provisions had not been
contained herein or therein.

Section 13.04. No Personal Liability. No covenant or agreement contained in the Bonds or
in this Indenture shall be deemed to be the covenant or agreement of any Member, officer, board
member, agent or employee of the Issuer in his individual capacity, and no such Person shall be
liable personally on the Bonds or be subject to any personal liability or accountability by reason of
the issuance thereof.

Section 13.05. Bonds Not Presented for Payment. In the event any Bonds shall not be
presented for payment when the principal thereof becomes due, either at maturity or at the date
fixed for redemption thereof or the acceleration of maturity if moneys sufficient to pay such
Bonds are held by the Trustee, the Trustee shall segregate and hold such moneys in trust, without
liability for interest thereon, for the benefit of Owners of such Bonds who shall thereafter be
restricted exclusively to such fund or funds for the satisfaction of any claim of whatever nature
on their part under this Indenture or relating to said Bonds.

Section 13.06.Counterparts. This Indenture may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original; but such
counterparts shall together constitute but one and the same Indenture.
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