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TRUST INDENTURE
THIS TRUST INDENTURE (this “Indenture,” as defined herein) dated as of ___________ 1, 2008, is by and between MARYLAND AGRICULTURAL AND RESOURCE-BASED INDUSTRY DEVELOPMENT CORPORATION (the “Corporation”), a public corporation and an instrumentality of the State of Maryland (the “State”), and ________________, as trustee (the “Trustee”).

RECITALS

The Corporation was established pursuant to Sections 13-501 through 13-515 of Article 41 of the Annotated Code of Maryland (2007 Supplement) (the “Act”) in order to assist the viability of the State’s diverse agricultural industries.  In enacting the Act, the General Assembly of the State found that the State’s agricultural and resource-based industries continue to underpin the local economies of rural communities but are increasingly under threat from, among other issues, urban encroachment and land development pressure.  In furtherance of the purposes of the Act, the Corporation is authorized to encourage the preservation of agricultural land and woodlands by purchasing development rights easements and to incur indebtedness to finance such purchases.
The Corporation shall be required to pay and perform its obligations under this Indenture only to the extent that there are Available Amounts.  The Corporation has no taxing power.
Neither the State nor any political subdivision thereof shall be obligated to pay the Obligations or the interest thereon, and neither the faith and credit nor the taxing power of the State, of any political subdivision thereof is pledged to the payment of the Obligations or the interest thereon.  The issuance of the Obligations shall not directly or indirectly or contingently obligate the State or any political subdivision thereof to levy or to pledge any form of taxation whatever therefor or to make any appropriation for their payment.    

ARTICLE I

DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.01.
Definitions.

Terms used in this Indenture have the following meanings, unless a different meaning clearly appears from the context:

“Act” means Sections 13-501 through 13-515 of Article 41 of the Annotated Code of Maryland, as amended, and any other provision of law authorizing the issuance of bonds, notes or other evidences of obligation of the Corporation, and all future acts supplemental to or amendatory of any of the foregoing.

“Administrative Expenses” means costs and expenses incurred by the Corporation in the general administration of the Corporation and the performance of its obligations under the Act and this Indenture, including (without limitation) expenses of the Corporation related to the issuance of Obligations, financing fees, fees and expenses of the Trustee and any fiscal agents, and fees and expenses relating to audits and rebate calculations. 
“Agency Obligations” means direct obligations, including bonds, debentures, notes, participation certificates or similar obligations of, or obligations the timely payment of the principal of and the interest on which are unconditionally guaranteed by any agency or instrumentality of the United States of America or their successors, including (without limitation) obligations of the Export-Import Bank of the United States, the Federal Housing Corporation, the Government National Mortgage Association, the Farmers Home Corporation, the Federal Financing Bank, the Department of Housing and Urban Development, the Federal Home Loan Bank System, the Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association and the Student Loan Marketing Association.
“Available Amounts” means all amounts designated as such pursuant to the terms of Section 3.02(a) hereof.

“Available Amounts Certificate” means a Certificate of the Corporation demonstrating, as of any particular date that the Value of all Available Amounts exceeds the aggregate face amount of all Outstanding Senior Obligations.  

“Available Amounts Fund” means the Available Amounts Fund created under Section 3.01.

“Bond Counsel” means McKennon Shelton & Henn LLP or such other attorney or firm of attorneys having a national reputation in the field of municipal law whose legal opinions are generally accepted by purchasers of municipal bonds as shall be designated by the Corporation as its bond counsel from time to time.  
“Business Day” means a day other than a Saturday, Sunday or legal holiday in the State or a day on which banking institutions in the State or in the city in which the Designated Office of the Trustee is located are authorized or obligated to remain closed.

“Certificate,” “Opinion,” “Order,” “Request” and “Statement” mean, respectively, a written certificate, opinion, order, request or statement, in form and substance satisfactory to the Corporation, signed (i) when used with respect to the Corporation, by a Corporation Representative, and (ii) when used with respect to any other person, by an authorized officer thereof.  

“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor federal income tax statute or code, and the applicable regulations thereunder.
“Contract” shall mean any grant or other contract obligation with a State or local government under which there is a binding, enforceable and not subject to appropriation obligation of such State or local government to pay amounts to the Corporation for its purposes.
“Contract Amounts” shall mean the sum of the amounts payable under each Contract; provided, that the Corporation shall have designated the amounts payable under such Contract as Available Amounts pursuant to Section 3.02(a) hereof.
“Corporation” means the Maryland Agricultural and Resource-Based Industry Development Corporation, a public corporation and an instrumentality of the State, and its successors and assigns.
“Corporation Representative” means the Chair of the Board of Directors of the Corporation, the Executive Director of the Corporation and, when used with respect to any act, any other person (who may or may not be a member, officer or employee of the Corporation) authorized to perform such act by the Act or a resolution of the Board of Directors of the Corporation.

“Credit Amounts” shall mean the sum of the face amounts permitted to be drawn under each Credit Facility. 

“Credit Facility” means any irrevocable letter of credit, insurance policy, purchase agreement, guaranty, surety bond or similar credit facility for the benefit of the Corporation; provided, that the Corporation shall have designated the amounts permitted to be drawn under such Credit Facility as Available Amounts pursuant to Section 3.02(a) hereof.  

“Credit Support” means any irrevocable letter of credit, bond insurance policy, bond purchase agreement, guaranty, surety bond or similar credit facility securing any Obligation until the maturity thereof issued by a Credit Support Issuer.

“Credit Support Issuer” means the provider of any irrevocable letter of credit, insurance policy, purchase agreement, guaranty, surety bond or similar credit facility whose unsecured indebtedness or claims-paying ability is rated in one of the three highest rating categories of any Rating Agency.

 “Designated Office” means, when used with respect to the Trustee or any Registrar or Paying Agent, the corporate trust office designated as such by the Trustee or such Registrar or Paying Agent, respectively.

“Event of Default” means any event of default specified in Section 6.01.

“Favorable Opinion of Bond Counsel” means, when used with respect to or in connection with any action, an opinion of Bond Counsel to the effect that such action will not adversely affect the excludability from gross income of interest paid on any Tax-Exempt Obligation for federal income tax purposes. 

“Fiscal Year” means the period of 12 consecutive months beginning on July 1 in any calendar year and ending on June 30 of the succeeding calendar year, or such other period of 12 months as the Corporation shall establish as its fiscal year.

“Government Obligations” means direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States of America.

“Hedging Transaction” means an agreement entered into in order to hedge the interest payable on or manage interest cost on all or a portion of any indebtedness, any asset or any other derivative arrangement then in effect, including, without limitation, an interest rate swap, a forward or futures contract or an option (e.g., a call, put, cap, floor or collar).
“Holder,” “holder” or “owner” or any similar term means the registered owner of any Obligation.

“Indenture” means this Trust Indenture, as amended, modified or supplemented from time to time by Supplemental Indentures.

“Initial Agreements” means the Installment Purchase Agreements described on Appendix A, as the same may be amended from time to time.  
“Installment Purchase Agreement” means an Initial Agreement and any other agreement between the Corporation and a seller of rights in real property executed and delivered pursuant to the Act and this Indenture, as the same may be amended from time to time.  A form of Installment Purchase Agreement is attached hereto as Appendix B.

“Obligation” or “Obligations” means the Initial Agreements and any other Obligations executed and delivered pursuant to the Act and this Indenture from time to time.

“Opinion of IPA Counsel” means a written opinion of a law firm acting as counsel to the Corporation, having a favorable reputation in the field of municipal law, whose legal opinions are generally accepted by purchasers of municipal bonds.  The firm of McKennon Shelton & Henn LLP is recognized as constituting IPA Counsel, subject to further action by the Corporation.

 “Outstanding” or “outstanding” means, when used with reference to Obligations as of any particular date, all Obligations authenticated and delivered under this Indenture except (i) any Obligation cancelled by the Registrar or the Trustee (or delivered to the Registrar or the Trustee for cancellation) at or before such date, (ii) any Obligation for the payment of which provision shall have been made as provided in Section 8.01 and (iii) any Obligation in lieu of or in substitution for which a new Obligation shall have been authenticated and delivered in accordance with this Indenture.

“Paying Agent” means the Trustee, except as otherwise provided in any Supplemental Indenture.

“Permitted Investment” means each of the following investments to the extent that the amounts to be invested therein are then permitted to be invested in such investments under applicable law:


(a)
Government Obligations;


(b)
Agency Obligations;


(c)
interest bearing time deposits, certificates of deposit or similar arrangements (“Deposits”) with any commercial bank, trust company or savings and loan association (including, without limitation, the Trustee), provided that, to the extent such Deposits are not fully insured by the Federal Deposit Insurance Corporation, the outstanding unsecured long-term indebtedness of such commercial bank, trust company or savings and loan association (or its holding company), at the date of purchase of such Deposits, is rated by a Rating Agency in one of its two highest Rating Categories, and such Deposits are continuously secured by lodging with a bank or trust company, as collateral security, obligations described in clause (a), (b), (e) or (f) below, having a market value, calculated no less frequently than weekly, not less than 102% of the amount of such Deposit; 


(d)
repurchase agreements for obligations described in clause (a) or (b) above, provided that (i) such obligations shall be (A) delivered to the Corporation or the Trustee (as the case may be) or supported by a safekeeping receipt or other confirmatory documentation issued by a depository satisfactory to the Corporation, (ii) the Corporation or the Trustee (as the case may be) shall have a perfected security interest in such obligations, (iii) such obligations shall be free and clear of any other liens or encumbrances, and (iv) such repurchase agreements shall provide that the value of the underlying obligations shall be continuously maintained at a current market value, calculated no less frequently than weekly, of not less than 102% of the purchase price;


(e)
obligations issued by or on behalf of any state of the United States of America or any political subdivision thereof for the payment of the principal of and interest on which there shall have been irrevocably deposited Government Obligations maturing as to principal and interest at times and in amounts sufficient to provide such payment;


(f)
any other obligations issued by or on behalf of any state of the United States of America or any political subdivision thereof provided that such obligations, or other obligations of the issuer thereof that are secured equally and ratably with such obligations, shall be rated by a Rating Agency in its highest short-term Rating Category or one of its [two] highest long-term Rating Categories;


(g)
banker’s acceptances issued by any commercial bank, trust company or savings and loan association (including, without limitation, the Trustee), the outstanding unsecured long-term indebtedness of which, at the time of purchase, is rated by a Rating Agency in one of its [two] highest Rating Categories;


(h)
commercial paper or finance company paper rated, at the time of purchase, by a Rating Agency in its highest short-term Rating Category;


(i)
investment agreements, provided that (i) the outstanding unsecured long-term indebtedness of the provider or guarantor of which (or its parent holding company) is rated by a Rating Agency in one of its two highest Rating Categories, (ii) such investment agreements are continuously secured by obligations described in clause (a), (b), (c), (e), (f), (g) or (h) above, (iii) the Corporation or the Trustee (as the case may be) shall have a perfected security interest in such obligations, (iv) such obligations shall be free and clear of any other liens or encumbrances, and (v) such investment agreements shall provide that the value of the underlying obligations shall be maintained at a current market value, calculated no less frequently than weekly, of not less than 102% of the amount deposited thereunder;


(j)
shares in investment companies that invest only in the obligations described in clauses (a), (b), (c), (d), (e), (f), (g), (h) and (i) above (including any proprietary mutual fund, money market fund or short term investment fund maintained by the Trustee and for which the Trustee or an affiliate is investment advisor, or provides other services, and receives reasonable compensation for such services); and


(l)
any other investment permitted by the laws of the State of Maryland.

“Program” means the Corporation’s program of financing and refinancing agricultural conservation easements pursuant to the Act and this Indenture.

 “Rating Agency” means Moody’s Investors Service, Inc., Standard & Poor’s Ratings Services, Fitch Ratings or any other nationally recognized securities rating agency, and their successors and assigns, and “Rating Agencies” means each such Rating Agency, collectively.

“Rating Category” means one of the general rating categories of a Rating Agency, without regard to any refinement or gradation of such rating category by a numerical modifier or otherwise.  

“Rebate Fund” means the Rebate Fund created under Section 3.01.
“Registrar” means the Trustee, except as otherwise provided in any Supplemental Indenture.

“Responsible Officer” means, when used with respect to the Trustee, any officer within the corporate trust department of the Trustee, including (without limitation) any vice president, assistant vice president, assistant secretary, assistant treasurer, trust officer or any other officer of the Trustee who customarily performs functions similar to those performed by the persons who at the time shall be such officers, respectively, or to whom any corporate trust matter is referred because of such person’s knowledge of and familiarity with the particular subject and who shall have direct responsibility for the administration of this Indenture.

“Senior Obligations” means Obligations issued under Section 2.02 from time to time.
“State” means the State of Maryland.

“Subordinate Obligations” means Obligations issued under Section 2.03.
“Supplemental Indenture” means any instrument between the Corporation and the Trustee amending, modifying or supplementing this Indenture, any Supplemental Indenture or any Obligation delivered and becoming effective in accordance with the terms of this Indenture.

“Tax-Exempt Obligation” means any Obligation with respect to which there shall have been delivered to the Corporation an opinion of Bond Counsel to the effect that the interest on such Obligation is excludable from gross income for federal income tax purposes.

 “Trustee” means ____________________, and any other corporation that may at any time be substituted in its place pursuant to this Indenture, and their successors.

“Value” means (i) with respect to any Permitted Investments on deposit in the Available Amounts Fund, the value determined in accordance with Section 3.04; and (ii) with respect to Credit Amounts and Contract Amounts, the amounts designated as Available Amounts pursuant to Section 3.02(a) hereof. 
Section 1.02.
Rules of Construction.

Unless the context clearly indicates to the contrary, the following rules apply to the construction of this Indenture:

(a)
Words importing the singular number include the plural number and words importing the plural number include the singular number.

(b)
Words of the masculine gender include correlative words of the feminine and neuter genders.

(c)
The table of contents and the headings or captions used in this Indenture are for convenience of reference and do not constitute a part of this Indenture, nor affect its meaning, construction or effect.

(d)
Words importing persons include any individual, corporation, partnership, joint venture, association, joint stock company, trust, unincorporated organization or government or agency or political subdivision thereof.

(e)
Any reference to a particular percentage or proportion of the Holders of Obligations shall mean the Holders at the particular time of the specified percentage or proportion in aggregate principal amount of all such Obligations then Outstanding under this Indenture.

(f)
If any Supplemental Indenture provides for the establishment of separate funds and accounts for any Obligations, then any provision of this Indenture requiring or permitting the application of amounts on deposit in any fund or account to the payment of any Obligation or the transfer of amounts on deposit in any fund or account maintained for any Obligations to any other fund or account shall refer to the fund or account maintained for such Obligations.

(g)
Any reference in this Indenture to a particular “Article,” “Section” or other subdivision shall be to such Article, Section or subdivision of this Indenture.

ARTICLE II

AUTHORIZATION AND DETAILS OF OBLIGATIONS

Section 2.01.
Initial Agreements; Additional Obligations.

[(a)
There is hereby authorized the execution and delivery under this Indenture of the Installment Purchase Agreements described on Appendix A.]  

(b)
The Initial Agreements shall be Installment Purchase Agreements and shall be substantially in the form set forth in Appendix B with such insertions, omissions and variations as may be deemed necessary or appropriate by the officers of the Corporation executing the same and as shall be permitted by the Act.  The Corporation hereby adopts the form of Installment Purchase Agreement set forth in Appendix B and all of the covenants and conditions set forth therein as and for the form of obligation to be incurred by the Corporation as the Initial Agreements.  The covenants and conditions set forth in such Obligations are incorporated into this Indenture by reference and shall be binding upon the Corporation as though set forth in full herein.  


(c)
The Corporation may issue additional Obligations from time to time hereunder in accordance with Section 2.02 or 2.03 (as the case may be).  Additional Obligations may consist of such agreements and instruments as shall be determined by the Corporation and may include (without limitation) Installment Purchase Agreements, bonds, notes, loan agreements, reimbursement agreements, or capitalized leases and guaranties of any of the foregoing.  Additional Obligations shall have the terms, tenor, details and specifications and shall be in the form set forth in Appendix B or such other form as shall be provided in a Supplemental Indenture.  

(d)
The execution and delivery of any Obligations by the Corporation in accordance with this Indenture shall be conclusive evidence of the approval of the form of such Obligations by the Corporation, including any insertions, omissions, variations, notations, legends or endorsements authorized by this Indenture.

(e)
The aggregate principal amount of Obligations that may be issued hereunder is not limited, except as provided in Sections 2.02 and 2.03.  No Obligations may be issued under this Indenture except in accordance with this Article.  

Section 2.02.
Authorization of Additional Senior Obligations; Conditions Precedent to Delivery of Additional Senior Obligations.

In addition to the Initial Agreements, the Corporation is hereby authorized to execute and deliver, from time to time, additional Senior Obligations under this Indenture, subject to the conditions provided in this Section, for any purpose for which obligations may be incurred by the Corporation under the Act.
Each additional Senior Obligation shall be on parity with, and shall be entitled to the same benefit of this Indenture as the Initial Agreements any other Senior Obligations that may be executed and delivered from time to time to the extent provided in this Section.

Additional Senior Obligations shall be executed and delivered pursuant to a Supplemental Indenture, which shall specify the principal amount and maturities of such Obligations and other terms thereof.  
The Corporation may provide for the creation of a separate Debt Service Fund and other funds and accounts for any additional Senior Obligations, which may include (without limitation) a debt service reserve fund, as shall be deemed advisable by the Corporation, in which event amounts on deposit in the funds and accounts created for particular Obligations shall be applied solely to the payment of the principal of and interest on, or the purchase price of, such Obligations and shall not be available to satisfy the claims of Holders of any other Obligations. 

Additional Senior Obligations shall be executed by the Corporation and delivered to the Trustee, whereupon the Trustee shall authenticate and deliver such Obligations upon the order of the Corporation, but only upon receipt by the Trustee of each of the following:

(a)
a counterpart of the applicable Supplemental Indenture authorizing such Obligations, executed by the parties thereto;

(b)
a written order of the Corporation directing the authentication and delivery of such Obligations, stating the purchase price, if any, of such Obligations and stating that all items required by this Section are therewith delivered to the Trustee in form and substance satisfactory to the Corporation; 

(c)
an opinion of Bond Counsel to the effect that (i) the Supplemental Indenture authorizing such Obligations has been duly authorized, executed and delivered by the Corporation and, assuming the due authorization, execution and delivery thereof by the other parties thereto, constitutes the valid and binding obligation of the Corporation; (ii) the Corporation is duly authorized and entitled to execute and deliver such Obligations, and Obligations executed, authenticated and delivered as provided in this Indenture and such Supplemental Indenture have been duly and validly issued and constitute valid and binding limited obligations of the Corporation; and (iii) the execution and delivery of such Obligations will not adversely affect the excludability from gross income, for federal income tax purposes, of interest paid on any Tax-Exempt Obligation theretofore executed an delivered; 

(d)
a Certificate of the Corporation to the effect that, upon the authentication and delivery of such Obligations, no Event of Default shall exist under this Indenture; and
(e)
an Available Amounts Certificate taking into account the execution and delivery of such Senior Obligations.
Section 2.03.
Limitations on Subordinate Obligations.


The Corporation shall not issue any additional Senior Obligations except in accordance with Section 2.02.  In addition to Senior Obligations, the Corporation is hereby authorized to execute and deliver, from time to time, Subordinate Obligations under this Indenture, subject to the conditions provided in this Section, for any purpose for which obligations may be incurred by the Corporation under the Act.

Each Subordinate Obligation shall be issued pursuant to a Supplemental Indenture, which shall specify the terms thereof and shall provide for the creation of a Debt Service Fund and other funds and accounts, if any, for any additional Subordinate Obligations, as shall be deemed advisable by the Corporation.  Prior to the execution and delivery of any Subordinate Obligations, there shall be delivered to the Trustee each of the items required to be delivered pursuant to Section 2.02(a) and (b) when additional Senior Obligations are issued as if such Subordinate Obligations were Senior Obligations. 


No payments shall be made with respect to any Subordinate Obligation during any period in which any Event of Default shall have occurred and be continuing if there are any Outstanding Senior Obligations.  During any other period, the Corporation may pay or prepay the principal of and interest on any Subordinate Obligation and no recourse shall be had by the Trustee or any Holder against the person to whom any such payment shall have been made unless such person shall have had, at the time of receipt of such payment, actual knowledge of the occurrence of an Event of Default. 
Section 2.04.
Execution and Authentication.

The Obligations shall be executed in the name and on behalf of the Corporation by the manual or facsimile signature of the Chair of the Board of Directors of the Corporation and the Executive Director of the Corporation or such other officer of the Corporation as shall be designated by resolution of the Board of Directors of the Corporation and sealed with its corporate seal (or a facsimile thereof).  In case any officer whose manual or facsimile signature appears on any Obligation shall cease to be such officer before delivery of such Obligation, such signature, nevertheless, shall be valid and sufficient for all purposes as if such officer had remained in office until such delivery, and the Corporation may adopt and use for the execution of Obligations the manual or facsimile signature of any person who shall have been at the time the proper officer to execute such Obligations, notwithstanding the fact that such person may not have been an officer on the date of such Obligations or that such person may have ceased to be an officer at the time when such Obligations shall be actually authenticated and delivered.

No Obligation shall be valid or obligatory for any purpose or entitled to any right or benefit hereunder unless there shall be endorsed on such Obligation a certificate of authentication substantially in the form set forth in Appendix C, duly executed by the Trustee, and such certificate of the Trustee upon any Obligation executed on behalf of the Corporation shall be conclusive evidence and the only evidence required that the Obligation so authenticated has been duly issued hereunder and that the Holder thereof is entitled to the benefits of this Indenture.  The certificate of authentication may be executed by any authorized signatory of the Trustee.

Section 2.05.
Registration and Transfer of Obligations.

The Corporation shall cause books for registration and the registration of transfer of Obligations to be prepared.  The registration books shall be kept by the Registrar.  The transfer of any Obligation shall be registered upon such books.
ARTICLE Iii

 FUNDS AND ACCOUNTS
Section 3.01.
Creation of Funds.

(a)
The following funds are hereby created and shall be held by the Trustee in trust hereunder: 

Debt Service Fund; and 
Rebate Fund.

(b)
There is hereby created an Available Amounts Fund.  The Available Amounts Fund shall be held by the Corporation.  The Corporation shall account for and hold the Available Amounts Fund separate and apart from all other funds of the Corporation.  The Corporation may determine to have a financial institution hold the Available Amounts Fund in the Corporation’s name; provided, however, if the Corporation determines to have [Name of Trustee] hold the Available Amounts Fund, such fund shall be held in escrow as a convenience only and amounts held thereunder will not be pledged under this Indenture.  
(c)
As provided in Section 2.02, any Supplemental Indenture authorizing the issuance of any additional Senior Obligations may provide for the creation of separate funds and accounts for such Obligations. 

(d)
For the purposes of internal accounting, any fund or account created by this Indenture may contain one or more accounts or sub-accounts, as shall be deemed appropriate by the Corporation.  

Section 3.02.
Available Amounts; Deposit of Available Amounts.

(a)
The Corporation may designate any cash, Permitted Investments, Contract Amounts or Credit Amounts as “Available Amounts” for purposes of this Indenture by adoption of a resolution by the Corporation’s Board of Directors.
(b)
The Corporation will deposit all Available Amounts in the Available Amounts Fund on the date of receipt or as soon as practicable thereafter.  The Corporation may transfer funds out of the Available Amounts Fund if it delivers to the Trustee an Available Amounts Certificate taking into account such transfer.
(c)
On or before each date on which any payment becomes due under a Senior Obligation, the Corporation shall transfer from amounts on deposit in the Available Amounts Fund or from the proceeds of a draw under a Credit Facility, to the Trustee for deposit in the Debt Service Fund the amount, if any, necessary to make the amount on deposit therein equal to the amount becoming due on the outstanding Senior Obligations on such date.   Notwithstanding the foregoing, if any Supplemental Indenture provides for the establishment of separate funds and accounts for any Senior Obligations and the amount available to be transferred from the Available Amounts Fund on any date shall not be sufficient to make all deposits to the Debt Service Funds required to be made on such date, the amount then on deposit in the Available Amounts Fund shall be delivered to the Trustee and allocated by the Trustee pro rata among the Debt Service Funds on the basis of the respective amounts required to be deposited in such Debt Service Funds on such date.  

Section 3.03.
Debt Service Fund.

On each date on which any amount becomes due on any Outstanding Senior Obligations, the Trustee shall make available to the Paying Agent from the Debt Service Fund the amount required to pay such amount on such date, which amount shall be applied by the Paying Agent to the payment of such amount.
Section 3.04.
Investments.

Moneys in any of the funds and accounts established by this Indenture (including the Available Amounts Fund) may be invested, but only in Permitted Investments maturing or redeemable at the option of the holder in such amounts and on such dates as may be necessary to provide moneys to meet the payments from such funds and accounts.  The Trustee shall invest any amounts held by it under the terms of this Indenture in accordance with this Section as directed in writing by a Corporation Representative.

Unless otherwise provided by this Indenture or any Supplemental Indenture, interest earned, profits realized and losses suffered by reason of any investment of any amounts held under this Indenture shall be credited or charged, as the case may be, to the fund or account for which such investment shall have been made.  

The Trustee may sell or redeem any obligations in which moneys shall have been invested to the extent necessary to provide cash in the respective funds or accounts to make any payments required to be made therefrom or to facilitate the transfers of moneys between various funds and accounts as may be required or permitted from time to time pursuant to the provisions of this Indenture.  The proceeds from the sale of any investment shall be paid into the fund or account for which the sale thereof was made.  The provisions of this paragraph shall not apply to obligations on deposit the Available Amounts Fund.
In determining the Value of the assets of the funds and accounts created by this Indenture (i) investments and accrued interest thereon shall be deemed a part thereof, and (ii) investments shall be valued at [the amortized cost or at the redemption price thereof, if then redeemable at the option of the holder] [OR] [the greater of amortized cost or maturity value thereof].

Neither the Corporation nor the Trustee shall be liable for any depreciation in the value of any obligations in which moneys of the funds or accounts created by this Indenture shall be invested in accordance with this Section, or for any loss arising from any investment permitted herein.  The investments authorized by this Section shall at all times be subject to the provisions of applicable law. 

The provisions of this Section shall be subject in all respects to the provisions of Section 3.07.

Section 3.05.
Application of Moneys in Certain Funds for Retirement of Obligations.

Notwithstanding any other provision of this Indenture, if at any time the Corporation shall determine to provide for the payment of Outstanding Senior Obligations in accordance with Article VIII, upon the direction of the Corporation, the Trustee shall apply any moneys on deposit in the funds and accounts maintained for such Obligations available therefor to the payment of such Obligations in the manner provided by Article VIII.

Section 3.06.
Tax-Exempt Obligations Not to Be Arbitrage Bonds; Tax Covenant.

The Director of the Corporation shall be an official of the Corporation responsible for issuing the Tax-Exempt Obligations (the “Section 148 Certifying Official”) for the purpose of Section 148 of the Code (“Section 148”).  The Section 148 Certifying Official shall execute and deliver (on the date of each issuance of Tax-Exempt Obligations) a certificate of the Corporation (each such certificate, as it may be amended and supplemented from time to time in accordance with this Section, being referred to herein as a “Section 148 Certificate”) that complies with the requirements of Section 148 of the Code in effect on the date of issuance of such Tax-Exempt Obligations.  

The Corporation shall set forth in each Section 148 Certificate its reasonable expectations as to relevant facts, estimates and circumstances relating to the use of the proceeds of such Tax-Exempt Obligations, or of any moneys, securities or other obligations that may be deemed to be proceeds of such Tax-Exempt Obligations within the meaning of Section 148 (collectively, “Proceeds”).  The Corporation covenants that (i) the facts, estimates and circumstances set forth in each Section 148 Certificate will be based on the Corporation’s reasonable expectations on the date of delivery of such Certificate and will be, to the best of the Section 148 Certifying Officials’ knowledge, true, correct and complete as of that date, and (ii) the Section 148 Certifying Officials will make reasonable inquiries to ensure such truth, correctness and completeness.  

The Corporation further covenants that it will not make, or (to the extent it exercises control or direction) permit to be made, any use of the Proceeds that would cause any Tax-Exempt Obligations to be “arbitrage bonds” within the meaning of Section 148.  

The Corporation will comply with those provisions of Section 148 that are applicable to any Tax-Exempt Obligations on the date of issuance of such Tax-Exempt and with those provisions of Section 148 that may subsequently lawfully be made applicable to such Tax-Exempt Obligations.  To the extent that provisions of Section 148 apply only to a portion of the Tax-Exempt Obligations, it is intended that the covenants of the Corporation contained in this Section be construed so as to require the Corporation to comply with Section 148 only to the extent of such applicability.  

The Corporation shall make or cause to be made, but only from the Available Amounts or from other moneys, if any, on deposit in the funds and accounts created by this Indenture, timely payment of any rebate amount (or installment or payment in lieu thereof) required to be paid to the United States of America in order to preserve the excludability from gross income, for federal income tax purposes, of interest paid on the Tax-Exempt Obligations and shall include with any such payment such other documents, certificates or statements as shall be required to be included therewith under then-applicable law and regulations.  

The Corporation and the Trustee shall hold and invest Proceeds within their control (if such Proceeds are invested), in accordance with the expectations of the Corporation set forth in the Section 148 Certificates.  The Corporation shall (i) direct the Trustee to transfer amounts on deposit in any fund or account created by this Indenture to the Rebate Fund and (ii) deposit Available Amounts with the Trustee for deposit to the Rebate Fund or otherwise make Available Amounts available for the payment of rebates or payments in lieu thereof to the United States of America, all in accordance with the expectations of the Corporation set forth in the Section 148 Certificate.

Upon the direction of the Corporation, the Trustee shall transfer amounts on deposit in any fund or account created by this Indenture to the Rebate Fund, any other provision of this Indenture to the contrary notwithstanding.  Amounts on deposit in the Rebate Fund from time to time required to be paid to the United States of America pursuant to Section 148 as a rebate or payment in lieu thereof shall be made available by the Trustee to the Corporation for such payments upon the direction of the Corporation and shall not be pledged to the payment of the principal of or interest on any Obligations.

Upon the direction of the Corporation, the Trustee shall transfer amounts on deposit in the Rebate Fund to any other fund or account created by this Indenture.
The Section 148 Certifying Officials may execute an amendment or supplement to any Section 148 Certificate upon delivery to the Corporation of a Favorable Opinion of Bond Counsel.
Neither the Corporation nor the Trustee shall incur any liability in connection with any action as contemplated in this Section so long as the Corporation and the Trustee act in good faith.  

The Corporation shall comply with the provisions of Section 103 of the Code and the regulations thereunder applicable to the Tax-Exempt Obligations to the extent required to maintain the excludability from gross income of the interest on the Tax-Exempt Obligations for federal income tax purposes.

ARTICLE iV

PARTICULAR COVENANTS

Section 4.01.
Payment and Performance of Obligations.
The Corporation shall pay or cause to be paid the principal of and interest on, the purchase price of and any other amounts required to be paid under the Obligations on the date and at the place and in the manner provided herein and in the Obligations, according to the true intent and meaning thereof, provided that the Obligations shall be limited obligations of the Corporation payable solely from the Available Amounts.  The Corporation shall be required to pay and perform its obligations under this Indenture only to the extent that there are Available Amounts of the Corporation sufficient for the payment or performance thereof.  

Neither the State, nor any political subdivision of the State nor the Corporation shall be obligated to pay the Obligations or the interest thereon except from the Available Amounts and from other sources as provided herein, and neither the faith and credit nor the taxing power of the State, any political subdivision of the State or the Corporation is pledged to the payment of the Obligations or the interest thereon.  The Obligations and the interest thereon shall not be payable from the general funds of the Corporation and shall not constitute a legal or equitable pledge of, or lien or encumbrance upon, any of the assets or property of the Corporation or upon any of its income, receipts or revenues, except as provided in this Indenture.  The issuance of the Obligations shall not directly or indirectly or contingently obligate the State or any political subdivision of the State to levy or to pledge any form of taxation whatever therefor or to make any appropriation for their payment.  The Corporation has no taxing powers and has no claim on any revenues or receipts of the State or any agency thereof.
Section 4.02.
Representations of the Corporation.

The Corporation represents and covenants that it is duly authorized under the Constitution and laws of the State, particularly the Act, to enter into this Indenture.

Section 4.03.
Accounts.

The Corporation shall keep or cause to be kept proper books of records and accounts (separate from all other records and accounts) in which complete and correct entries shall be made of its transactions with respect to the Obligations and the accounts created by this Indenture.  Such books and accounts shall be subject to the inspection of the Trustee (at reasonable hours and subject to the reasonable rules and regulations of the Corporation).
Section 4.04.
Liens and Encumbrances.

The Corporation represents and warrants that it has not heretofore made a pledge of, granted a lien on or security interest in or made an assignment or sale of any Available Amounts, or described or consented to the description of the Available Amounts in any Uniform Commercial Code financing statement that, in either case, will remain effective when the Initial Agreements are entered into by the Corporation.
In connection with the designation of any cash, Permitted Investments, Contract Amounts or Credit Amounts as Available Amounts pursuant to Section 3.02(a), the Corporation shall execute a Certificate representing and warranting that it has not theretofore made a pledge of, granted a lien on or security interest in or made an assignment or sale of such cash, Permitted Investments, Contract Amounts or Credit Amounts, or described or consented to the description of such cash, Permitted Investments, Contract Amounts or Credit Amounts in any Uniform Commercial Code financing statement that, in either case, will remain effective upon the designation of such cash, Permitted Investments, Contract Amounts or Credit Amounts as Available Amounts.
The Corporation may not create any lien or encumbrance or allow any lien or encumbrance to remain against any Available Amounts.  
Section 4.05.
Delivery of Available Amounts Certificate.

No later than [August 1] of each Fiscal Year, the Corporation shall provide to the Trustee an Available Amounts Certificate calculated as of July 1 of such Fiscal Year.  If such Available Amounts Certificate shall fail to demonstrate that the Value of all Available Amounts exceeds the aggregate face amount of all Outstanding Senior Obligations, the Board of Directors of the Corporation shall promptly develop a plan to remedy such deficiency and such failure shall not constitute an Event of Default hereunder.  Notwithstanding the foregoing, if the Available Amounts Certificate provided by the Corporation pursuant to this Section shall fail to demonstrate that the Value of all Available Amounts exceeds the aggregate face amount of all Outstanding Senior Obligations for two consecutive Fiscal Years, an Event of Default shall be deemed to have occurred to the extent and as provided in Section 6.01(c).    
ARTICLE V

CONCERNING THE TRUSTEE

Section 5.01.
Appointment of the Trustee; Registrar; Paying Agent; Acceptance of Duties.  

_________________________ is hereby appointed Trustee for the Obligations.  Except as otherwise provided in any Supplemental Indenture, the Trustee shall also be the Registrar and the Paying Agent for the Obligations.  The Trustee shall signify its acceptance by execution and delivery to the Corporation of a counterpart of this Indenture and upon such delivery shall be deemed to have accepted the trusts and the duties of Trustee under this Indenture.  The Trustee’s acceptance of the trusts and the duties of Trustee also shall constitute acceptance of the trusts and the duties of Registrar and the Paying Agent for the Obligations.

Section 5.02.
Trustee Entitled to Indemnity.

The Trustee shall be under no obligation to institute any suit, or to undertake any proceeding under this Indenture, or to enter any appearance or in any way defend in any suit in which it may be made defendant, or to take any steps in the execution of the trusts hereby created or in the enforcement of any rights and powers hereunder, until it shall be indemnified to its satisfaction against any and all costs and expenses, advances, outlays and counsel fees and other reasonable disbursements, and against all liability except as a consequence of its own negligence, willful misconduct or in default of this Indenture.  Nevertheless, the Trustee may begin suit, or appear in and defend suit, or do anything else in its judgment proper to be done by it as the Trustee, without indemnity.  

Section 5.03.
Responsibilities of the Trustee.

The recitals, statements and representations contained in this Indenture and in the Obligations shall be taken as the statements of the Corporation and not of the Trustee, and the Trustee assumes no responsibility for the correctness of the same.  The Trustee makes no representations as to the validity or sufficiency of this Indenture or with respect to the security afforded by this Indenture or the due execution hereof by the Corporation, and the Trustee shall incur no liability with respect thereto.  Except as otherwise expressly provided in this Indenture, the Trustee shall have no responsibility or duty with respect to: (i) the issuance of the Obligations for value, (ii) the application of the proceeds thereof, except to the extent that such proceeds are received by it in its capacity as Trustee, or (iii) the application of any moneys paid to the Corporation or others in accordance with this Indenture except as to the application of any moneys paid to it in its capacity as Trustee.

The duties and obligations of the Trustee shall be determined by the express provisions of this Indenture and no implied covenant or obligation shall be read into this Indenture against the Trustee, and the Trustee shall not be liable except for the performance of such duties and obligations as are specifically set forth in this Indenture.

The Trustee shall not be liable for any action taken or omitted by it in the performance of its duties under this Indenture except for its own negligence, willful misconduct or its default of this Indenture.

In case an Event of Default shall have occurred and be continuing, the Trustee shall exercise such of the rights and powers vested in it hereby and use the same degree of care and skill in their exercise as a prudent person would exercise under the circumstances in the conduct of his or her own affairs.

The Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer unless it shall be proved that the Trustee was negligent, acted with willful misconduct or in default of this Indenture.

The Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith and in the absence of any negligence, willful misconduct or in default of this Indenture in accordance with the direction of the Holders of a majority of the Obligations 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.

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 own duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured to it.

The Trustee shall not be deemed to have notice of any default or Event of Default unless a Responsible Officer of the Trustee has actual knowledge thereof or unless written notice of any event which is in fact such default is received by the Trustee at the Designated Office of the Trustee, and such notice references the Obligations and this Indenture.

The rights, privileges, protections, immunities and benefits given to the Trustee, including (without limitation) its rights to be indemnified, are extended to, and shall be enforceable by the Trustee in each of its capacities hereunder.

Section 5.04.
Property Held in Trust.

All moneys and securities held by the Trustee or any Paying Agent at any time pursuant to the terms of this Indenture shall be held by it in trust for the purposes and under the terms and conditions of this Indenture.

Section 5.05.
Trustee Protected in Relying on Certain Documents.

The Trustee may rely upon any resolution, order, notice, request, consent, waiver, certificate, statement, affidavit, requisition, bond or other document provided to the Trustee in accordance with the terms of this Indenture that it shall in good faith reasonably believe to be genuine and to have been adopted or signed by the proper board or person or to have been prepared and furnished pursuant to any of the provisions of this Indenture, or upon the written opinion of any counsel, architect, engineer, insurance consultant, management consultant or accountant believed by the Trustee to be qualified in relation to the subject matter, and the Trustee shall be under no duty to make any investigation or inquiry into any statements contained or matters referred to in any such instrument.  The Trustee may consult with counsel, who may or may not be Bond Counsel or counsel to the Corporation, and the opinion of such counsel shall be full and complete authorization and protection in respect of any action taken or suffered by it in good faith and in accordance therewith.

Whenever the Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering any action under this Indenture, such matter may be deemed to be conclusively proved and established by a Certificate of the Corporation, unless other evidence in respect thereof be hereby specifically prescribed.  Such certificate shall be full warrant for any action taken or suffered in good faith under the provisions hereof, but in its discretion the Trustee may in lieu thereof accept other evidence of such fact or matter or may require such further or additional evidence as it may deem reasonable.  Except as otherwise expressly provided herein, any request, order, notice or other direction required or permitted to be furnished pursuant to any provision hereof by the Corporation to the Trustee shall be sufficiently executed if executed in the name of the Corporation by a Corporation Representative.

The Trustee shall not be under any obligation to see to the recording or filing of this Indenture, or otherwise to the giving to any person of notice of the provisions hereof except as provided in Section 4.04.

Section 5.06.
Compensation.

Unless otherwise provided by contract with the Trustee, the Corporation shall pay to the Trustee from time to time reasonable compensation as the Trustee and the Corporation shall from time to time agree in writing for all services rendered by it hereunder, including its services as Registrar and Paying Agent, together with all its reasonable expenses, charges and other disbursements and those of its counsel, agents and employees, incurred in and about the administration and execution of the trusts hereby created and the exercise of its powers and the performance of its duties hereunder.  

The Corporation agrees to indemnify the Trustee and to hold it harmless against any and all loss, damage, claims, liability or expense, including taxes (other than taxes based upon, measured by or determined by the income of the Trustee), arising out of or in connection with the administration of its duties under this Indenture, including the reasonable costs and expenses of defending itself against any claim (whether asserted by the Corporation or any Holder) or liability in connection with enforcing the provisions of this Section, except to the extent that such loss, damage, claim, liability or expense is due to the Trustee’s negligence, willful misconduct, bad faith or its default of this Indenture.  
The provisions of this Section shall survive the termination of this Indenture.

Section 5.07.
Permitted Acts.

The Trustee and its directors, officers, employees or agents may become the owner of or may in good faith buy, sell, own, hold and deal in Obligations and may join in any action that any Holder of Obligations may be entitled to take as fully and with the same rights as if it were not the Trustee.  The Trustee may act as depository, and permit any of its officers or directors to act as a member of, or in any other capacity with respect to, the Corporation or any committee formed to protect the rights of the Holders or to effect or aid in any reorganization growing out of the enforcement of the Obligations or this Indenture.

Section 5.08.
Resignation of the Trustee.

The Trustee may at any time resign and be discharged of its duties and obligations hereunder by giving not fewer than 90 days’ written notice, specifying the date when such resignation shall take effect, to the Corporation and each Holder.  Such resignation shall take effect upon the appointment of a successor Trustee and the acceptance of such appointment by such successor.

Section 5.09.
Removal of Trustee.

The Trustee may be removed by the Corporation so long as no Event of Default has occurred and is continuing or, if any Event of Default has occurred and is continuing, by a majority of the Holders by an instrument or concurrent instruments in writing signed and acknowledged by such Holders or by their attorneys-in-fact, duly authorized and delivered to the Corporation.  Facsimile copies of each such instrument shall be delivered by the Corporation to the Trustee and any successor thereof.  The Trustee may also be removed at any time for any breach of trust or for acting or proceeding in violation of, or for failing to act or proceed in accordance with, any provision of this Indenture with respect to the duties and obligations of the Trustee by any court of competent jurisdiction upon the application of the Corporation or of not less than ten percent of the Holders.

Section 5.10.
Successor Trustee.

If the Trustee shall resign, be removed, be dissolved or become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of the Trustee or of its property shall be appointed, or if any public officer shall take charge or control of the Trustee or of its property or affairs, the position of the Trustee hereunder shall thereupon become vacant.

If the position of Trustee shall become vacant for any of the foregoing reasons or for any other reason, a successor Trustee shall be appointed (i) by the Corporation, so long as no Event of Default has occurred and is continuing, or (ii) if an Event of Default has occurred and is continuing, by a majority of the Holders, by an instrument or concurrent instruments in writing signed and acknowledged by such Holders or their attorneys-in-fact, duly authorized and delivered to such successor Trustee, with notification thereof being given to the predecessor Trustee and the Corporation.

Copies of any instrument of the Corporation providing for any such appointment shall be delivered by the Corporation to the Trustee so appointed and the predecessor Trustee.  The Corporation shall mail notice of any such appointment to each Holder within 90 days after such appointment.

If in a proper case no appointment of a successor Trustee shall be made within 60 days after the giving by any Trustee of any written notice of resignation in accordance with Section 5.08 or after the occurrence of any other event requiring or authorizing such appointment, the Trustee or any Holder may apply to any court of competent jurisdiction for the appointment of such a successor, and the court may thereupon, after such notice, if any, as the court may deem proper, appoint such successor.

Any successor Trustee appointed under the provisions of this Section shall be a commercial bank or trust company or national banking association having a capital and surplus aggregating at least $100,000,000, if there be such a commercial bank or trust company or national banking association willing and able to accept the appointment on reasonable and customary terms, and authorized by law to perform all the duties of the Trustee required by this Indenture.

Section 5.11.
Transfer of Rights and Property to Successor Trustee.  

Any successor Trustee appointed under the provisions of Section 5.10 shall execute, acknowledge and deliver to its predecessor and the Corporation an instrument in writing accepting such appointment, and thereupon such successor, without any further act, deed or conveyance, shall become fully vested with all moneys, estates, properties, rights, immunities, powers, duties, obligations and trusts of its predecessor hereunder, with like effect as if originally appointed as Trustee.  However, the Trustee then ceasing to act shall nevertheless, on request of the Corporation or of such successor, execute, acknowledge and deliver such instruments of conveyance and further assurance and do such other things as may reasonably be required for more fully and certainly vesting and confirming in such successor all the rights, immunities, powers and trusts of such Trustee.  Should any deed, conveyance or instrument in writing from the Corporation be required by such successor for more fully and certainly vesting in and confirming to it any such moneys, estates, properties, rights, powers, duties or obligations, any and all such deeds, conveyances and instruments in writing, on request and so far as may be authorized by law, shall be executed, acknowledged and delivered by the Corporation.

Section 5.12.
Merger, Conversion or Consolidation of Trustee.  

Any company into which the Trustee may be merged or with which it may be consolidated or any company resulting from any merger, conversion or consolidation to which it shall be a party or any company to which the Trustee may sell or transfer all or substantially all of its corporate trust business shall be the successor to such Trustee hereunder, without any further act, deed or conveyance, provided that such company shall be a commercial bank or trust company or national banking association qualified to be a successor to such Trustee under the provisions of Section 5.10.
ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

Section 6.01.
Events of Default.

Each of the following events is hereby declared to constitute an event of default hereunder (an “Event of Default”):

(a)
the principal of any Obligation shall not have been paid when the same shall have become due and payable, at maturity or otherwise; 

(b)
the interest or other amount payable on any Obligation shall not have been paid when the same shall have become due and payable; or

(c)
the Corporation shall default in the due and punctual performance of any of the covenants, conditions, agreements and provisions contained in any Obligation or in this Indenture on the part of the Corporation to be performed (other than as described in clause (a) or (b) above), which default shall continue for [30] days after written notice specifying such default and requiring the same to be remedied shall have been given to the Corporation by the Trustee, provided that, if the Corporation shall proceed to take any curative action which, if begun and prosecuted with due diligence, cannot be completed within a period of [30] days, then such period shall be increased to such extent as shall be necessary to enable the Corporation to complete such curative action through the exercise of due diligence.  

A default under this Indenture with respect to the Obligations shall not be or constitute a default under any other trust agreement entered into by the Corporation or with respect to any other indebtedness of the Corporation, and no default under any other trust agreement entered into by the Corporation or with respect to any other indebtedness of the Corporation shall be or constitute a default under this Indenture.

Section 6.02.
Enforcement.

Upon the happening and continuance of any Event of Default, then and in every such case the Trustee may proceed, and upon the written request of not less than 25% of the Holders shall proceed, to protect and enforce its rights and the rights of the Holders under the laws of the State and under this Indenture by such suits, actions or special proceedings in equity or at law, either for the specific performance of any covenant contained herein or therein, or in aid or execution of any power herein or therein granted, or for an accounting against the Corporation as if the Corporation were the trustee of an express trust or for the enforcement of any proper legal or equitable remedy as the Trustee shall deem most effectual to protect and enforce such rights.  Notwithstanding the foregoing, the due date for the payment of the Obligations may not be accelerated, except as other wise provided therein.
In the enforcement of any remedy upon the occurrence of an Event of Default under this Indenture, the Trustee shall be entitled to sue for, enforce payment of and receive any and all amounts then or during any default becoming, and at any time remaining, due from the Corporation, for principal of or interest on the Obligations, or otherwise under any of the provisions of this Indenture or of any Obligations, with interest on overdue payments of principal at the rate or rates of interest specified in the Obligations, together with any and all costs and expenses of collection and of all proceedings hereunder and under the Obligations, without prejudice to any other right or remedy of the Trustee or of the Holders, and to recover and enforce judgment or decree against the Corporation, but solely as provided herein and in the Obligations and from the sources and moneys provided herein and in the Obligations, for any portion of such amounts remaining unpaid and to collect in any manner provided by law the moneys adjudged or decreed to be payable.

Section 6.03.
Priority of Payments Following Default.

If at any time there shall have occurred and be continuing an Event of Default, after payment of all amounts owing to the Trustee under this Indenture, amounts held by the Trustee hereunder, together with any moneys thereafter becoming available for such purpose, whether through exercise of the remedies provided in this Article or otherwise, shall be applied as follows:

FIRST:  to the payment to the persons entitled thereto of all installments of interest then due on the Outstanding Senior Obligations, in the order in which such installments became due and payable and, if the amount available shall not be sufficient to pay in full any particular installment, then to the payment of such installment, ratably, according to the amounts due on such installment, to the persons entitled thereto, without any discrimination or preference, except as to any difference in the respective rates of interest specified in such Obligations;

SECOND:  to the payment to the persons entitled thereto of the unpaid principal of any Outstanding Senior Obligations that shall have become due and payable, in the order of their due dates, with interest upon the principal amount of such Obligations from the respective dates upon which they shall have become due and payable and, if the amount available shall not be sufficient to pay in full the principal of such Obligations due and payable on any particular date, together with such interest, then first to the payment of such interest, ratably, according to the amount of interest due on such date, and then to the payment of such principal, ratably, according to the amount of principal due on such date, to the persons entitled thereto, without any discrimination or preference, except as to any difference in the respective rates of interest specified in such Obligations;

THIRD:  to the payment of the interest on and the principal of the Outstanding Senior Obligations as the same become due and payable; and
FOURTH:  to the payment of any outstanding Subordinate Obligations in accordance with the Supplemental Indenture authorizing such Obligations. 

Any balance remaining after the foregoing payments shall be paid to the Corporation.
Whenever moneys are to be applied by the Trustee pursuant to the provisions of this Section, such moneys shall be applied by the Trustee at such times, and from time to time, as the Trustee may determine, having due regard to the amount of such moneys available for application and the likelihood of additional moneys becoming available for such application in the future.  The setting aside of such moneys in trust for the benefit of all Holders shall constitute proper application by the Trustee, and the Trustee shall incur no liability whatsoever to the Corporation, to any Holder or to any other person for any delay in applying any such moneys, so long as the Trustee acts with reasonable diligence, having due regard to the circumstances, and ultimately applies the same in accordance with such provisions of this Indenture as may be applicable at the time of application by the Trustee.  Whenever the Trustee shall exercise such discretion in applying such moneys, it shall fix the date upon which such application is to be made, and upon such date interest on the amounts of principal of the Obligations to be paid on such date shall cease to accrue.  The Trustee shall give such notice as it may deem appropriate of the fixing of any such date.  The provisions of this paragraph shall be subject in all respects to the provisions of the Obligations with respect to the payment of defaulted interest on the Obligations.  The Trustee shall not be required to make payment to the Holder of any Obligation unless such Obligation shall be presented to the Trustee for appropriate endorsement.

Section 6.04.
Discontinuance of Proceedings.

In case any proceedings taken by the Trustee or the Holders on account of any default with respect to the Obligations shall have been discontinued or abandoned for any reason or shall have been determined adversely to the Trustee or such Holders, then and in every such case the Corporation, the Trustee and the Holders shall be restored to their former positions and rights hereunder, respectively, and all rights, remedies, powers and duties of the Trustee shall continue as though no such proceeding had been taken.

Section 6.05.
Majority of the Holders May Control Proceedings.

Anything in this Indenture to the contrary notwithstanding, a majority of the Holders shall have the right, by an instrument in writing executed and delivered to the Trustee, to direct the method and place of conducting all remedial proceedings to be taken by the Trustee under this Indenture, provided that such direction shall not be otherwise than in accordance with law and the provisions of this Indenture, and that the Trustee shall have the right to decline to follow any such direction which, in the opinion of the Trustee, would be unjustly prejudicial to Holders not parties to such direction.

Section 6.06.
Restrictions Upon Action by Individual Holders.

No Holder of any Obligation shall have any right to institute any suit, action or proceeding in equity or at law on any Obligation for the execution of any trust hereunder or for any other remedy hereunder unless (i) such Holder previously shall have given to the Trustee written notice of the Event of Default on account of which such suit, action or proceeding is to be instituted, (ii) not less than 25% of Holders shall have made written request to the Trustee after the right to exercise such powers or right of action, as the case may be, shall have accrued, and shall have afforded the Trustee a reasonable opportunity either to proceed to exercise the powers granted by this Indenture or to institute such action, suit or proceeding in its or their name, and (iii) there shall have been offered to the Trustee security and indemnity reasonably satisfactory to it against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee shall have refused or neglected to comply with such request within a reasonable time.  Such notification, request and offer of indemnity are hereby declared in every such case, at the option of the Trustee, to be conditions precedent to the execution of the powers and trusts of this Indenture or to any other remedy hereunder.  Notwithstanding the foregoing provisions of this Section and without complying therewith, 25% or more of the Holders may institute any such suit, action or proceeding in their own names for the benefit of all Holders.

It is understood and intended that, except as otherwise provided above, no one or more Holders shall have any right in any manner whatever to affect, disturb or prejudice the security of this Indenture or to enforce any right hereunder except in the manner herein provided, and that all proceedings at law or in equity shall be instituted and maintained in the manner herein provided and for the benefit of all Holders and that any individual right of action or other right given by law to one or more of such Holders is restricted by this Indenture to the rights and remedies herein provided.

Section 6.07.
Actions by Trustee.

All rights of action under this Indenture or under any Obligation may be enforced by the Trustee without the possession of any Obligation or the production thereof at the trial or other proceeding relative thereto, and any such suit, action or proceeding instituted by the Trustee shall be brought in its name for the benefit of all Holders, all subject to the provisions of this Indenture.

Section 6.08.
No Remedy Exclusive.

No remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other remedy and each and every such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

Section 6.09.
No Delay or Omission Construed as a Waiver; Waiver of Default.

No delay or omission of the Trustee or of any Holder to exercise any right or power accruing upon any default shall impair any such right or power, nor shall any such delay or omission be construed to be a waiver of any such default or an acquiescence therein.  Every power and remedy given by this Article to the Trustee and the Holders, respectively, may be exercised from time to time and as often as may be deemed expedient.

The Trustee may, and upon written request of not less than 25% of the Holders shall, waive any default with respect to Obligations which in its opinion shall have been remedied before the entry of final judgment or decree in any suit, action or proceeding instituted by it under the provisions of this Indenture or before the completion of the enforcement of any other remedy under this Indenture; but no such waiver shall extend to or affect any other existing or any subsequent default or impair any rights or remedies consequent thereon.

Section 6.10.
Notice of Default.

The Trustee shall mail to all Holders written notice of the occurrence of any Event of Default of which the Trustee shall have knowledge within 30 days after such Event of Default shall have occurred and be known to it.  The Trustee shall not be subject to any liability to any Holder by reason of its failure to mail any notice required by this Section.

ARTICLE VII

MODIFICATION OR AMENDMENT OF TRUST INDENTURE
Section 7.01.
Modification or Amendment of Indenture Without Consent.

Without notice to, or the consent of, the Holders, the Corporation and the Trustee may enter into a Supplemental Indenture supplementing, modifying or amending this Indenture or any Supplemental Indenture at any time or from time to time for one or more of the following purposes:

(a)
to grant to or confer upon the Trustee for the benefit of the Holders any additional rights, remedies, powers, authority or security that may lawfully be granted to or conferred upon the Trustee for the benefit of the Holders;

(b)
to add to the covenants and agreements of the Corporation contained in this Indenture, other covenants and agreements thereafter to be observed by the Corporation;

(c)
to surrender to the Trustee any right, power or privilege reserved to or conferred upon the Corporation by this Indenture;

(d)
to cure any ambiguity or to cure or correct any defect or inconsistent provisions contained in this Indenture or to make such provisions in regard to matters or questions arising under this Indenture as may be necessary or desirable and not contrary to or inconsistent with this Indenture;

(e)
to provide for the issuance of additional Obligations, including (without limitation) any modifications or amendments required to grant to or otherwise secure for the Holders of such Obligations a parity interest in the security granted to the holders of the Initial Agreements and any other then-Outstanding Senior Obligations in accordance with Section 2.02 or to authorize any Subordinate Obligations in accordance with Section 2.03;
(f)
to permit the qualification of this Indenture or any Supplemental Indenture under any federal statute now or hereafter in effect or under any state blue sky law and, in connection therewith, to add to this Indenture or any Supplemental Indenture such other terms, conditions and provisions as may be permitted or required by such federal statute or state blue sky law;

(g)
to obtain or to maintain any ratings on the Obligations from any Rating Agency;

(h)
to provide for the issuance of any Obligations in coupon form or in book entry form, to change any Securities Depository or to discontinue any book-entry system, provided that, prior to the effective date of any such amendment that provides for the issuance of any Tax-Exempt Obligations in coupon form, there shall be delivered to the Corporation a Favorable Opinion of Bond Counsel; 

(i)
to preserve the excludability from gross income for federal income tax purposes of the interest paid on any Tax-Exempt Obligations theretofore issued; 
(j)
to make any other change in this Indenture provided that at the time of such change any Senior Obligations are rated at least “___” by one or more Rating Agencies; or
(k)
to make any other change in this Indenture that the Trustee determines shall not prejudice in any material respect the rights of the Holders of the Obligations Outstanding at the date as of which such change shall become effective.
If the Corporation shall provide any Credit Support for any Holders as set forth in clause (a) above, then such Credit Support Issuer shall be deemed to be the sole holder of all Senior Obligations secured by such Credit Support for the purposes of giving or withholding consent under this Indenture.

Section 7.02.
Supplemental Indentures Requiring Consent of Holders.

In addition to Supplemental Indentures permitted by Section 7.01, with the prior written consent of a the Holders of majority in principal amount of the Obligations affected thereby, the Corporation and the Trustee may enter into at any time and from time to time Supplemental Indentures amending or supplementing this Indenture, any Supplemental Indenture or any Obligation to modify any of the provisions thereof or to release the Corporation from any of the obligations, covenants, agreements, limitations, conditions or restrictions therein contained, provided that nothing contained in this Section or Section 7.01 shall permit (i) except as otherwise provided in any Supplemental Indenture authorizing any Obligations with respect to such Obligations, a change in the due date for the payment of the principal of or interest or other amount on any Obligation or any reduction in the principal of or interest rate on any Obligation without the consent of the Holder of such Obligation, or (ii) except as otherwise permitted by this Indenture, an increase in the amounts payable under any outstanding Senior Obligations unless there shall first be delivered to the Trustee an Additional Amounts Certificate.
Section 7.03.
Notation on Obligations.

Obligations authenticated and delivered after the effective date of any Supplemental Indenture entered into by the Corporation may, and if the Trustee or the Corporation so determines, shall, bear a notation by endorsement or otherwise in form approved by the Corporation and the Trustee of such action.  If the Corporation or the Trustee shall so determine, new Obligations modified as necessary, in the opinion of the Trustee and the Corporation, to conform to such Supplemental Indenture shall be prepared, authenticated and delivered and, upon demand of the holder of any Outstanding Obligations and surrender of such Obligations to the Trustee, such Obligations shall be exchanged, without cost to such holder, for a new Obligation so modified.

ARTICLE VIII

DEFEASANCE

Section 8.01.
Defeasance.

(a)
If the Corporation shall pay or cause to be paid the principal of and interest and other amounts payable on all Obligations at the times and in the manner stipulated therein, in this Indenture and in any Supplemental Indenture authorizing any additional Obligations, then all rights granted hereby to the Trustee or the Holders, other than rights which by their terms survive the termination of this Indenture, shall be discharged and satisfied.  In such event, upon the Request of the Corporation, the Trustee shall execute and deliver to the Corporation all such instruments as may be desirable to evidence such discharge and satisfaction, and the Trustee shall pay or deliver to the Corporation, or to such officer, board or body as may then be entitled by law to receive the same, all property held by it pursuant to this Indenture (other than any moneys and securities required for the payment of Obligations not theretofore surrendered for such payment).

(b)
Except as otherwise provided in any Supplemental Indenture authorizing the execution and delivery thereof, an Installment Purchase Agreement shall be deemed to have been paid within the meaning of, and with the effect expressed in, this Section if (i) money for the payment of such Installment Purchase Agreement shall be held by the Trustee under this Indenture (through deposit by the Corporation of moneys for such payment or otherwise, regardless of the source of such moneys), whether at or prior to the maturity date of such Installment Purchase Agreement, or (ii) if the maturity date of such Installment Purchase Agreement shall not have arrived, provision shall have been made by the Corporation for the payment of the principal of and interest on such Installment Purchase Agreement on the due dates for such payments by deposit with the Trustee (or other method satisfactory to the Trustee) of Government Obligations, the principal of and the interest on which when due will provide for such payment, and, in either case, there shall have been provided to the Corporation an Opinion of IPA Counsel to the effect that (i) Installment Purchase Agreement is deemed to have been paid and is no longer entitled to the benefits of this Indenture and (ii) [such defeasance will not have an adverse affect on the treatment of interest on such Installment Purchase Agreement for purposes of Section 453 of the Code].

(c)
If the Corporation shall determine to provide for the payment of Obligations in accordance with this Section, upon the written direction of the Corporation, the Trustee shall set aside any amounts on deposit in any funds and accounts maintained for such Obligations (other than amounts theretofore set aside for the payment of particular Obligations in accordance with Section 9.04) for the payment of the principal of and interest and other amounts payable on such Obligations on the due dates for such payments in accordance with this Section.  If all of the Obligations for which any fund or account shall be maintained shall have been paid in accordance with this Indenture, amounts on deposit in any funds and accounts maintained for such Obligations (other than amounts set aside for the payment of such Obligations in accordance with Section 9.04) shall be paid to the Corporation.  The provisions of this paragraph shall be subject in all respects to the provisions of any Supplemental Indenture authorizing any additional Obligations. 

(d)
Anything in this Indenture to the contrary notwithstanding, upon the Request of the Corporation, any moneys held by the Trustee in trust for the payment of any of the Obligations that remain unclaimed for two years after the later of the date at which such Obligations became due and payable and the date of deposit of such moneys shall be repaid by the Trustee to the Corporation, or to such officer, board or body as may then be entitled by law to receive such moneys, as its absolute property and free from trust, and the Trustee shall thereupon be released and discharged with respect thereto.

ARTICLE IX

MISCELLANEOUS

Section 9.01.
Further Assurances.

So far as it may be authorized by law, the Corporation shall pass, make, do, execute, acknowledge and deliver, all and every such further resolutions, acts, deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable for the better assuring, conveying, granting, assigning and confirming all and singular the rights and other property hereby pledged or assigned, or intended so to be, or which the Corporation may hereafter become bound to pledge or assign.

Section 9.02.
Consent of Holders; Evidence of Signatures of Holders and Ownership of Obligations.  

Any request, direction, consent or other instrument which this Indenture may require or permit to be signed and executed by the Holders may be in one or more instruments of similar tenor, and shall be signed or executed by such Holders in person, by their legal representatives or by their attorneys duly appointed in writing.  Except as otherwise expressly provided herein, proof of the execution of any such instrument or of an instrument appointing any such attorney, or the holding by any person of such Obligation shall be sufficient for any purpose of this Indenture and shall be conclusive in favor of the Trustee, the Registrar and the Corporation, with regard to any action taken by any of them under such instrument if made in the following manner:

(a)
the fact and date of the execution by any Holder or Holder’s attorney or legal representative of such instrument may be proved by the certificate (which need not be acknowledged or verified) of an officer of a bank or trust company satisfactory to the Trustee or the Registrar (as the case may be) or of any notary public or other officer authorized to take acknowledgments of deeds to be recorded in the state in which such officer purports to act, that the person signing such instrument acknowledged to such officer the execution thereof, or by an affidavit of a witness of such execution, duly sworn to before such notary public or other officer; and the authority of any person executing any such instrument on behalf of a corporate Holder may be established without further proof if such instrument is signed by a person purporting to be the president or a vice president of such corporation with a corporate seal affixed and attested by a person purporting to be its secretary or an assistant secretary, its cashier or an assistant cashier; and

(b)
the ownership of Obligations and the amount, numbers and other identification and date of holding the same shall be proved by the registration books established with respect to such Obligations.

Notwithstanding the foregoing, the Trustee may in its discretion require further or other proof in any case in which it deems such further or other proof desirable.

Any request, direction, consent or vote of the Holder of any Obligation given in accordance with this Indenture or any Supplemental Indenture shall bind all future Holders of such Obligation with respect to anything done or suffered to be done or omitted to be done by the Corporation or the Trustee in accordance therewith.

Section 9.03.
Preservation by Trustee and Inspection of Documents.

All documents received by the Trustee from the Corporation, the Holders or otherwise under the provisions of this Indenture shall be retained in its possession and shall be subject at all reasonable times to the inspection of the Corporation, any Holder and their agents and representatives, any of whom may make copies thereof.

Section 9.04.
Moneys and Funds Held for Particular Obligations.

Amounts held by the Trustee for the payment of the principal of, and interest and other amounts payable on, Obligations due on any date shall, pending such payment, be set aside and held in trust by it for the Holders of such Obligations and, for the purposes of this Indenture, such principal of and interest and other amounts payable on such Obligations, due after such date, shall no longer be considered to be unpaid, except to receive payment from such amounts set aside or held for such payment.

Section 9.05.
No Recourse Against Officers, Employees and Agents of the Corporation.

No recourse shall be had for the payment of the principal of and interest and other amounts payable on the Obligations or for any claims based thereon or on this Indenture against any officer, employee, or agent of the Corporation, all such liability, if any, being expressly waived and released by every Holder of Obligations by the acceptance of such Obligations.

Section 9.06.
Severability of Invalid Provision.

If any covenant or agreement in this Indenture is determined to be contrary to law, then such covenant or agreement shall be null and void and shall in no way affect the validity of the other provisions of this Indenture or of the Obligations.

Section 9.07.
Notices.

Any notice or other instrument authorized or required to be given pursuant to this Indenture shall be sent by telex or other telecommunication device capable of creating a written record or delivered personally or sent by registered or certified mail, postage prepaid, addressed as follows (or to such other address as may be designated by written notice given hereunder):

In the case of the Corporation: 


Maryland Agricultural and

  Resource-Based Industry Development Corporation

1410 Forest Drive, Suite 28

Annapolis, MD 21403

Attention:  Stephen R. McHenry, Executive Director

Telephone: 410-267-6807

Facsimile:  410-267-6809
In the case of the Trustee: 


_____________________

_____________________


_____________________


_____________________
(b)
Except as otherwise expressly provided herein or in any Supplemental Indenture adopted in connection with the issuance of any Obligation, when any notice is required to be given to the holder of any Obligation, such notice shall be mailed to the holder of such Obligation at such owner’s address as it appears on the registration books maintained by the Registrar.  Any notice mailed as provided herein will be conclusively presumed to have been given, whether or not actually received by the addressee.
(c)

Any notice required to be given hereunder to any holder of Obligations shall also be given to the beneficial owner of any Obligation who shall have filed a written request therefor with the Corporation and the Trustee. 
Section 9.08.
Other  Agreements.

The Corporation expressly reserves the right to enter into one or more other trust agreements and to issue bonds, notes and other obligations thereunder without compliance with the provisions hereof.

Section 9.09.
Business Days.

Except as otherwise expressly provided herein or in any Supplemental Indenture, if any date specified herein for the payment of any Obligation or the performance of any act shall not be a Business Day, such payment or performance shall be made on the next succeeding Business Day with the same effect as if made on such date.

Section 9.10.
Interested Parties.

Nothing in this Indenture expressed or implied is intended or shall be construed to confer upon, or to give to, any person or entity, other than the Corporation, the Trustee and the Holders any right, remedy or claim under or by reason of this Indenture or any covenant, condition or stipulation hereof, and all covenants, stipulations, promises and agreements in this Indenture contained by and on behalf of the Corporation shall be for the sole and exclusive benefit of the Corporation, the Trustee and the Holders.

Section 9.11.
Execution in Several Counterparts.

This Indenture may be executed in any number of counterparts, each of which shall be deemed to be an original for all purposes; and all such counterparts shall together constitute but one and the same instrument.

Section 9.12.
Governing Law.

This Indenture shall be governed by and construed in accordance with the laws of the State.

Section 9.13.
Effectiveness.

This Indenture shall become effective upon its execution and delivery by and between the Corporation and the Trustee. 
IN WITNESS WHEREOF, the parties hereto have caused this Trust Indenture to be duly executed, sealed and delivered, all as of the day and year first above written.

(SEAL)


MARYLAND AGRICULTURAL AND RESOURCE-BASED INDUSTRY DEVELOPMENT CORPORATION
ATTEST:





By: ______________________________________









Name:








Title:

__________________________________

(SEAL)





_______________________________________,







 as Trustee

ATTEST:





By: ______________________________________









Name:








Title:
__________________________________

Approved for Form and Legal Sufficiency

__________________________________
Assistant Attorney General
STATE OF MARYLAND, CITY/COUNTY OF __________, TO WIT: 

I HEREBY CERTIFY that on this     day of _____________ in the year 2008, before the subscriber, a Notary Public in and for the State of Maryland, personally _____________, the ____________ of Maryland Agricultural and Resource-Based Industry Development Corporation, and that [s]he, as such officer, being authorized so to do, executed the aforegoing Trust Indenture for the purposes therein contained, by signing his name thereto as the ______________ of Maryland Agricultural and Resource-Based Industry Development Corporation and causing the corporate seal of Maryland Agricultural and Resource-Based Industry Development Corporation to be affixed thereto.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

(SEAL)




_______________________________________



Notary Public

My Commission Expires:             
STATE OF                , CITY OF                , TO WIT: 

I HEREBY CERTIFY that on this    day of ___________ in the year 2008, before the subscriber, a Notary Public in and for the State of ____________, personally appeared _____________, a _______________ of _____________________, and that [s]he, as such officer, being authorized so to do, executed the aforegoing Trust Indenture for the purposes therein contained, by signing his name thereto as a _____________ of such corporation and causing the corporate seal of such corporation to be affixed thereto.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

(SEAL)




_______________________________________



Notary Public

My Commission Expires:             
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