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Ttem 1.01 Eniry iote # Malerial Delinilive Apreement.

I'he infermation inclnded in 1tem 2.03 of this Current Repert en lerm 8-k is incorperated by reference inm this mem 1.01.

Iten 2403 Creation of a Direct IFiuancial € or an Obligation under (HE-Balance Sheet AT mt ot a Hegistrant.

Con July 1, 2025, Soulhernn Indisng Gus and Elecire Corparnge “SIGECC™), o wholly-ovened subsidiary ol < enterlPuint Energy, Ine. (e o and cortyin insblubonal mveslors in te povale plavernenl ourkel
["Turehisers™ crtered inlo o Bond Puoehase Agrecrnent - Bond Purchus,e Aprecoenl™), wmder which SIGECO sgreed 1o sell, wnd cavh Purehaser spreed o sevendly puoetuse oo July 1, 2025, 8100000, 0300 5. 049% Firs, Morigage
Bongds, Seres 202 5B, Tramwhe & due 2031 Ode “Senes 2025 Tranche 4 Buonds™ and S105 (300,000 5 52% First Muorlgag: Bonds, Seres 2025E, Tranwhe B duc 2035 (he “Sed 25B Trunche B Bonds™ and towelher with e Serios
IG25E Tranwhe 4 Bonds, e “Seres 20258 Bonds™, and (i) on Cueloler 1, 2025 or such sooner date, as oy Do seleeled Ty STIGECOD upon ol Less By busdniss duws” sdvanee notive, $43, ¥ Firsl Murigoge Bunds,
Sures 20250 Tranche A due 2040 0 e ~Series 20250 Tromwhe & Bonds™ ard S100 G030, 000 6, 18% Firsl Morgaee Bonds, Seres . Tranwhe B duc 2055 (e ~Seres 202 50 Tranche B Bond 7z [ber willy the Series 20235 <
Tramwhe 4 Bonds, the “Seres 2005 2 Bonds™, and weelher with e Sores 20258 Bonds, the ~Bonds™ in e seres and ranche s s lortin e Bond Porchase Aprecroent, The Seres 202 5B Bonds are issued wder and eniddaed o e
tenelits ol and seered be e Amnended and Eestated Inderiure of Monguge and Deed ol Trost daled s ol Tauwury 1, 2023 (o proviously supplemenied, he “Armended and Bestaled Morgage Indennme™ elweon SIGECHD and
Dreulsehie Banth Trust Cormpany Arocrioss e “Truslee™), ws [rkber supplemoenied by e Filih Soppleroenid Indenlure daled ss ol July 1, 2025 (b ~Fillh Sopplemental Indenowe™, between SIGECHD and (e Truste: relang e e
Seres 2025E Bunds, The Series 2025C Bonds will be dssued wiler b Amended and Roestated Muorlesge Indentore, ss o be supplemented by o Siod Supplemental Indenbure, Lo Te Jaled ss ol e date ol Tasuanee of such Series 2025
Bonds, he fomo ol which is iiedoded herein as Exbobal 4.3 e “Sixb Supplemenid ndenbre™), botweens SEIECED and e Troslee relainge o e Sedes 20250 Bunds (e Amended and Bestated Morlesee ndenlure, s lurlber
supplemerted by he Fillh Sopplemental Ddenlure and Sixcb Supplementad Indemtore 1s refomed oo e “Indenbore™). Acvordingly, b Bonds will be sovired mlably wilh SIGECO s Grsl montgage bonds curenlly oubslanding and
Uhiemse: Tl ronase T dssoed in the Donme T the eollaleral pledesd o seeure such bonds.

I'he proceeds of the Lends will be used for general corporate purpeses. inchaiding re
of the Bonds have been used, SIGEC0 may irvest them temperarnily in inferest-bearing obl

Ang short-term debt, refinding long-term debt at maturity or etherwise, and finding capital expenditres. Lntil the net proceeds from the sale
ficns, inchding ineestmeants in the Company's money poal.

Inlerest will aeerue onthe Series 20255 Tranehe A Bonds al 5.09% poer aomorm and will be payvalle on Febrosny 2 and Augusl 2 ol sach vear, begimming on Febroary 2, 2026 and continue undl G moaimivy Jale of Fobrane 2,
031, ur carlicr propaeinenl. Inberesl will seerue on e Serics 2024E Truwhe B Bonds at 5.52% per armuoo and will be payable on Janoary 2 and Jule 2 ol cach vear, beginrong on Jangary 2, 2026 and conlinoe cobl the malure date of
Tuly 2, 3035, ur carlicr prepavinenl nerest will it secrue o the Sedes 20250 Bonds ol such 202350 Bonds are tssucd b SIGECD pursuant Lo e Bond Purehsse Apreeroent and e Soh Sopplonental denbore, Crwe tssued,
inlerest will seerue o the Seres 202 5C Trunche A Bonds ol 5.77% por wrowrn and will Be payvable on Apnl | and Oeteber | ool coch vear, bogdroing on Apnl 1 2026 and conbinee il G roahmile date ol July 2, 2040, o sarlicr
prepavinenl. Coes issucd, nterssl will sevrue on b Sedes 20250 Trunche B Bonds gt 6. 18% por armwrn and will be paeable on Apnl | oand Celober 1ol sach vear, Legrminye on Aprl 1 2026 and vontinue ool te malucity dale of
Tl 5, ur carlicr propevinenl. SIGEC Comoay propay sl iy Broc all, or o drme Lo Gooe ae part ol Be Bonds, inoan amoours, 1ol less G L 0% in sgereeale prineipal ammourd, ol G Bonds or waoehe o e Bonds ten oots landing
in the vase ol'd parial propasaoend, at 190% ol e sreremie prncipal sroow so prepaid logeer wid inlerest seerned bereon o e Jate of sueh prepavinent plus o oake-whole sonound, i0any, delermmned lor b propaemmenl date wilh
respeed Lo such prineipd ainowml The Bonds will mol e ropdslered onder b Seeimilies Sl ol 1933 gs arnended C“Seeuriies Acl™), or imder e seeuniies laws of are junsdiciorne The Bunds will Ty subject 1o corlyin residelions o
trarsler and ey ordy Le sold in mansaeions csemnpl oz, or ol subjeel Lo, e regisralion reguinemnenits ol the Seeuries Aol

The liond Purchase Agrezment containg customans reprezentations and warrantizs of SIS0 and the Parchasers, respactivaly
detanlt nnder the lond Purchase Aprezment. 'Ihe remedies availakle te the 'I'nistee npon the occurrance and contirmance of a compl

A reomplated defanlt™ under the Amended and Kestared Mortzape Indenhure constimnes an event of
defanlt are inchded in the Indzntre.




Dreulsehie Bandk Trust, Company Aroctess wned ils alliliates bave perlomoed other osl, Tanb and advisory servives Tor e Comopany, SIGECC and their alfilisles o Grme o v Tor which Gey bave roecived cuslotoary [oes angd

I'he above descriptions of the Amended and Restated Mortgaze Indenture, the Fitth Sapplemental Indentre, the form of the Sixth Supplemental Indzrmre and the Bend Parchase Agreemznt are not complets and are qualifizd in
their entirety by reference to the entire Amended and Restated Mortzage Indenhure, Fitth Snpplemental Indenture, together with the ferms of the Series 20231 Honds included therein, the ferm of the Sisth Supplzmental Indenture,
together with the forms of the Series 20250 Bends inchided therein, and the Bond Purchase Apreement attached hereto as Lxhibits A0,

2,15 and 1007 and incorporatad by refzrence.

Itewn 9.4, Financial Stateinents and Kxhibits,
"I'hz exhibirs listed helow are filzd herewith.

idl  Exhibits

KATTTRED

NUMEBER EXHIBIT DESCRIFTION
Al Amended and Bestated Indenture of Momsape and Deed of *I'nist dated a5 of Janmary 1, 2023, between Southern Indiana $as and 1Hleetric Company and entsehe Bank ‘1'mst
: Compary Amaricas, as 'l mstee (incorperated by reference to Lxhibit 10.2 of Current Heperton Farm 8- K of the Cempany filed on Tsbruary 1, 2023
A2

Lifth Supplemental Indenture dated as of aly 1, 2035, between Searhern Indiana <ias and Llectric Company and entsehe iank |nst Compans Americas, 38 ‘I'niskes.
43 Lorm of the Sixth Slll?l‘)|el11elm| Indznture tn be dated as of October 1, 2025 ar such earlier time ax S
Deatzche ank Tmst Comparr; A mericas, as I'nistee.

Liond Purchase Apreement dated halv 1. 2035 among Seahern Indiana $Sas and KElectrie Company and the parchasers listed en Schedule 13 therete.
Coover Page Interactive ata File - the cower pape %1321, tazs are embedded within the nling X131, docnment

) may select betwzen Seamhern Indiana $ias and Eleetric Compans and

101
10




BIGNATLRE

TPursuanl o the regquirernenls o b Seeuries Exvhangs Aot ol 1934, he regisirant has duly caused bis report o be dgmed onoils bebul by he aodersigned hereono duly aodurized,

CENTERPOINT FNERGY, 1NCL

Krigtiz .. Cnlwin

Iater July 1. 2025

Erislic L. Culvin
Fordor Yies Prosidenl and Chicl Aceouning Oficeer



Fxhihit 4.2

Southern Indiana Gas and Flectric Company
with
Deutsche Bank Trust Com pany Americas,

a4 Tiostes

Fifth Supplemental Indenture
Supplemental 1o

Amended and Restated Indenture of Mortgage and Deed of Trust Dated as of January 1, 2023

Lated as of Suly 1. 2023

Hilth Sigplemental ndenlime 4015913810539 w3 aloes



Tiitth Supplemental Tndenture, dated ag of Talv 1, 2023 {this “Supplemental Tndentiore ), between Southern Tndiana Gag and Flectric Company, a comporation oreanized and exigting under
the laws of the State of Tndiana (hereinatter called the "Compern: '), and Deutsche Bank Trust Company Americas, a caorporation organized and existing under the laws of the State of New York,
as Trustee under the Indenture hereinaller refermed Lo,

Wharcas, the Company has herclofore caceuled and delivered o the 'Lvslee s Amended and Beslaled Indenivre of Morlgage and Deed of Trust, dated as of January 1, 2023 (lhe
“Apiended and Restaied Tndeninre ™ and, as amended and supplemented by that certain Tiirst Supplemental Tndenture dated as of March 15, 2023 that certain Second Supplemental Tndenture dated
as of October 13, 2023, that certain Third Supplemental Indenture dated as of August 29, 2024, and that certain Fourth Supplemental Tndentare dated ag of JTanuary 31, 20235, or ag the same may
from time to time be further supplemented, modified or amended by anv supplemental indenture entered into pursuant to the provigions thereot] the “Todeninre ™), to tecure the payment of the
principal of and the inleresl and premivm (iCany) on all bonds o any lime issucd and swlslanding thereunder, and Lo declace the tems and condilions vpon which bonds are Lo be issued thereunder,

Wharcas, capitalived lerms used hercin shall have the meanings assigncd thereio o the Indeniure cuecpl (o the exlenl cxprossly modified hercin,

Whereas, the Amended and Restated Indenture completely restated and amended the Indenture of Morteage and Deed of Trust dated as of Apil 1, 1932, as theretofore supplementad and
amended (the “rigrmad Indenture ™) without any interruption of the lien of the Chiginal Tndenture;

Wharcas, the Company by appropiale corporale aclion has enlered il thal cooain Bond Purchase Agrcemenl daled as of July 1, 2023, as the same may be supplemented and amended
Trom time o lime in accordance wilth ils toms (the “Hond Purchose dgreement ) among (he Company and purchascrs parly therclo,

Whereas, Section 17.01 of the Indenture provides that, subject to certain exceptions not presently relevant, the Company and the Trustee may, from time to time and at any time, enter into
guch indentures supplemental to the Tndenture as ghall be deemed by them necessary or desirable to provide for the creation of any new seried of bonds;

Wharcas, the Company by appropialc company aclion in confomdly wilh the leoms of the Agrecemenl and the Indenture has duly delermined (o crcale a new seres of bonds which shall be
issued under the lndenlure in an ageregale pincipal amounl of $2035, 000,000 and (thal may be lssued in lwo Lianches, as ollows: (i) 3.09% Firsl Morlgage Bonds, Series 202358, 'lranche A due
2031 in the apgrepate principal amount of $100,000,000 (the “Series 20238, Tranche A Bomds 7y, and (1) 5.52% Tirst Mortgage Donds, Series 2025T, Tranche T3 due 20335 in the apprepate
principal amount of $1035,000,000 (the “Sertex 20238, Tranche B Bends '™ and together with the Series 202350 Tranche A Bonds, the ~Series 20237 Bondy™);



Whereas, all things necessary to make the Series 20250 Tlonds, when authenticated by the Trustes and 19sued ag in the Indenture provided, the valid, binding and lesal ablisations of the
Company, entitled in all respects to the security of the Indenture, have been done and performed, and the creation, sxecution and delivery of this Supplemental Tndenture have in all respects been
duly authorized,

Wharcas, the Company and the Trustce deem i advisable 1o ¢nier inbe this Supplemental lndenlure for the purposes above staled and o (he purpose of deseribing the Scies 20238 Bonds
and of providing the termg and conditions of redemption of such Series 20250 Donds; and

Whereas, all conditions and requirements necessary to make this Supplemental Indenture a valid, binding and legal instrument have been done, performed and fulfilled and the execution
and delivery hereol have boen in all espects duly auhonzed,

Mow, ‘Lherefore, Lhis Supplemenlal Indeniure Wilnesseth: ‘Lhat Sowhemn Indiang (as and Elcelde Company, in consideration of the premises and other due sonsideralion, the wedpl
whereof is herehy acknowledged, and of the purchase and acceptance of the honds issued or to be igsued hereunder, and in order to gecure the payment of the principal, premiom, i any, and
interest of all bonds at any time issued and outstanding under the Indenture, according to their tenor and effect, and the performance of all of the provisions hereot and of 1aid bonds, has granted,
bargained, sold, released, comveved, assianed, transteved, morteaced, pledoed, 4ot over and confirmed and by this Supplemental Tndenture does arant, baroain, 2ell, release, convey, assign,
(ransfir, morlgage, pledge, sol over and confitm unle Deulsche Bank Trust Company Americas, as Trusice, and Lo il succcssor of sucecssors inosald tousl, and Lo its and Lheir assigns [orever, all
the properics, real, personal and mixed, langible and inlangible of the characler described in the granting clavscs of the aloresaid Amended and Bestaied Indenture or in any indenturc
supplemenial therclo, acquired by the Company on or alicr the dale of the cxcowion and ddivery of said Amended and Reslaled lndentune {cxeepl any in said Amended and Beslated Indenlure or
in any indenture supplemental thereto expressly excepted).

Together with all and singular the tenements, hereditaments and appurtenances belonging orin anv wise appertaining to the aforesald property or any part thereot, with the reversion and
roversions, remaindar and remainders and (subject 1o the provisions of Arlicle X of the lndenture), the tolls, renls, revenues, issues, camings, incoms, producl and profls thereol, and all the cslale,
dght, (il inleresl and claim whatsoever, al law as well as in cguity, which the Company now has or may herealier acquire in and Lo the aloresaid properly and fTanchiscs and cvery parl and parced
thercol.

To TTave and to TTold all such properties, real, perdonal and mixed, maortgaped, pledeed or comveyed by the Company as atoresaid, or intended so to be, unto the Trustee and its successor
and assigng torever.

In Lrusl, Mevertheless, vpon the tems and (rusls of the Indenture, [or these who shall hold the bonds isswed and 1o be fssucd thereunder, or any of them, withowl prelerence, podly o
dislinclion as 1o licn of any of said bonds over any olthers thereol by reason of podly in the ime of the issuc o nogolialion thereol, or olhorwise howsoover.



Provided, Tlowever, and these presents are upon the condition that, i the Clompany, it4 successor or assigng, shall pay or cause to be paid, the principal of, premium, it any, and interest on
qaid honds, or exercise its T.epal Defeasance option with respect thereto, in aither case, at the times and in the manner stipulated therein and hersin, and shall keep, perform and observe all and
singular the covenanis and promiscs in said bonds and in the Indeniure cxprossed (o be kepl, perfommed and obscrved by or on the pan of the Company, then this Supplemenial Indenlure and the
cslite and fghls hereby granled shall coase, delermine and be void, otherwise Lo be and remain in full foree and clfcel.

Tt Ta TTereby Covenanted, Declared and Agreed, by the Company, that all such homds are to be i4sued, authenticated and delivered, and that all property subject or to become sulyject hereto

4 to be held, subject to the further covenants, conditions, uses and trusts in the Tndenture set forth, and the Company, for itselt and its successors and assigng, does hereby covenant and asres to
and with the Trustee and its successor or succesdors in such trust, for the benetit of those who shall hold 2aid bonds, as tollows:

Part TA

Form ol Serics 20258, Tranche A Bonds

The form of the definitive repisterad bond of the Series 202313, Tranche A Tlonds and the Tiustee's certiticate of authentication to be borne v such bonds are to be substantially in the
following forms, respectively:



“[form of Serics 202573, Tranche A Bond]

THIS BOND (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF
THE UNITED STATES SECURITIES ACT Ol 1933, AS AMENDED (THE “SECURITIES ACT™), AND THIS BOND MAY NOT BE OFFERED, SOLD
OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM.

SOUTHERN INIIANA GAS AND FLECTRIC COMPANY
TTRST MORTGAGE BONTY, STRITS 202350, TRANCIIE A
Mo 1=20258-A-] | PPN 843163 D20
COriginal lssue Dale: July 1, 2025 U'rincipal Amouni: $ |
Interest Rate: 5.090%  Matwity Date: Tebruary 2, 2031
Ledemplion lerms, 1L any: As deseribed bdow,  Oiher Terms: As deseribod bolow,

Soulhern Indiana (Fas and Eleelde Company, an Indiang corporalion (lhe “Campany 7, [or value received hercby promiscs Lo pay (o] or ils regislercd assigns, Lhe
principal sum of | 1 Dallars om the Mahwity Tate set forth abeve, subject to prior redemption, and to pav interest thereon from the Criainal Tssue Thate get forth above, or from the
maost recent date to which interest has been paid or dulv provided for, setmiannually in arrears on Tebroary 2 and August 2 in cach year (each, an “Taierest Popment Date ), commencing Tebruary
2, 2026, at the per anmum Tnterest Rate set forth abave, until the principal hereot is paid. XNo interest ghall acerue on or atter the Maturity Date 40 long ag the principal amount of this Tond 15 paid
in [ull on the Malurly Dale, and i this Bond shall be duly called (o redemplion, inferest shall acerue unlil, bul nol indueding, the redemplion dale, 'Lhe inlerest so pavable and punciually paid o
duly provided for on any sweh Inlerest Payment Dale will, as provided in the Indenlure, be paid (o the Person in whose name this Bond s reglslered al the close ol business on the * Regular Recornd
Daler™ [or such inlerest, which shall be the Janwary 16 or July 16, as the case may be (whelher or nol such day is a business day), next preceding sueh Inlerest Pavmenl Dale; provided (hal inlerest
payable on the hMaturity Thate set forth above or, if apphlicable, upon redemption or acceleration, shall be pavable to the Person to whom principal shall be pavable. To the extent permitted by law,
the Company shall pay interest (a) on anv overdue pavment of interest and (b} during the continuance of an Tvent of Detault, on the unpaid principal of this Bond and on any overdue payment of
any Make-Whale Amount, at the Default Rate (as hereinafier detined). Thetault Rate means 1% above the Tnterest Rate stated above.

Capitalized fomms uwsed bl nol defined in this Bond that are defined in the Indenlure shall have such meanings as provided in the Indeniure (s modificd by the Fillh Supplemental
Inderiure relomed Lo below), cxoepl that the temms “Evenl of Delaull” and *Make-Whole
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Amaount™ shall have the respective meanings assigned to such term in the Tond Purchase Apreement.

Tixcept as otherwise provided in the Tndentars, all pavments of principal hereof, Make-Whole Amount, if anv, and interest hereon hall be paid at the corporate trust office of the Tiostes (as
hereinafter defined), or at such other place ag the Company shall have designated by written notice to the holder of this Bond ag provided in the Bond Purchase Asreement, in such coin ar
sumeney of the Uniled Slales of Amerdca as al the ime of pavmenl shall constiiwie legal tender for the pavmenl of public and privade debis.

Eacopl as olherwise provided in the Indeniure, any such intercsl nol so punclually paid or duly privided lor will foohwilh coase b be pavable 1o the holder on such Begolar Record Dale
and zhall be paid to the person in whose name this Dond ig repisterad at the close of buginess on a Special Record Date for the payment of such detaulted interest to be tixed as provided in the
Tndenture.

This Bond is one of a duly awlhonzed issue of bonds of the Company, designated as “Souhern Indiang Gas and Eleclic Company Fimsl Modgage Bonds, Sedes 202587 (somelimes
reformed (o herein as the “Series ZU23E Bonds ™), issued o Lo be fssued under and cgually and catably seourcd by thal cerlain Amended and Bestaled Indenture of Modgaee and Deed of Lrusl daled
as of January 1, 2023 {the “dmended and Hestated Indeniure 7Y batwoen the Company and Dewsche Banh ‘lrosl Company Amercas, as lousice (the “Yrstee.” which tomm shall include any
quecessar trustee as provided in the Tndenture ), as such Amended and Restated Tndenture mav be amended and supplemented by indentures supplemental thereto from time to time, inclading that
Tirst Supplemental Tndenture dated as of March 15, 2023 that Second Supplemental Indenture dated as of Oktober 13, 2023, that Third Supplemental Tndenture dated as of August 29, 2024 that
Fourlh Supplemental lndenluce dated as of January 31, 2023, and that Filih Supplemenial Indenture daled as ol July 1, 2025 (the “Fith Supplemenial Dndeature ™), duly caceuled by the Company
(o Lhe ‘Liwsles, Lo which the Amended and Restaled Indenivre and all indenlurcs supplemenlal thereio (herein sometimes collealively called the “frdesters ) reforones 18 hereby made lor a
description of the properly mongaged and pledeed and the respoative dghls of the Company, the Lrusles and the holders of bonds in respect thereol, and [or a specification of the principal amounl
ot honds trom time to time igsuable thereunder and the conditions upon which bonds may be 143ued.

The Series 202378 Tionds may be 1ssued pursuant to the Tifth Supplemental Tndenture. This Bond 1s 2 ~Servies 20257, Tranche A Thond.” The Saies 20237, Tranche A Nondg are of similar
tenor herclo and arc limiied o the aggresale authonzed pancipal amount of 100,000,000 (excepl for Scrics 20258, Lranche A Bonds auhenticaled and ddivered wpon egistralion of ransfor ol
or in enehange fog o in licw of, other Sedes 20238, Tranche A Bonds pursuan Lo the Indeniuee and excepl for any Scries 20258, ‘lranche A Bonds which, pursuant Lo the Indenlure, arc deemed
nievir L have boen awlhenticaled and ddivered hercundern). Excepl as odherwise provided, Lhis Bond is subjecl (o all of the lerms, condilions and covenanls of the Indeniure as supplemenlid,
including by the Tiitth Supplemental Tndenture and ig entitled to the benefits thereot,
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This Bond s also issued in accordance with the terms of the Tiond Purchase Asreement, dated as of Julv 1, 2025 (as from time to time amended in accordance with it terms, the “Rond
FPurchiome Agreement’™), among the Company and the purchasers of the Sedes 202351 Tlonds listed in Schedule T3 thereto is subject to all of the terms, conditions and covenants of the Tond
Purchase Agreement and ig entitled to the benefits thereot,

The Company or the paving agenl, as the case may be, will make required propayments in respect of this Bond on (he dales and in the amounis specificd in the Bond Purchase Agreement.
This Bond is also subjecl (o oplional prepaymenl, in whole or in parl, a (he (imes and on the lemms specificd in the Bond Purchase Agreemenl, bul not otherwise., In the evenl of @ prepayment of
this Tiond in part only, a new Series 202373, Tranche A Nond or Tonds for the unpaid portion hereot may be issued in the name of the holder hereof upon the cancellation hereot.

Tf an Tvent of Thetanlt shall occur and be continuing, the principal of this Bond may be declared or otherwize become due and payable in the manner, at the pice (incloding anv applicable
Make-Whole Amounl) and wilh the et provided in the Indenlure and Lhis Bond. In the cvenl thal the principal of this Bond shall have been dedared or etherwise become due and payvable as
described in Lhe preceding senlence then, in addilion o the enlire principal amount, any accrued inleresl and the Mabhe-Whole Amounl, il any, shall also become due and payable,

If an ~Tovent of Thetault™ shall oceur and be contimaing, the principal of all the Series 2023573 Donds at any such time outstanding under the Tiond Purchase Agreement mav be declared o
may become due and pavable, upon the conditions and in the manner, at the price (including any applicable Make-Whale Amount) and with the etfect provided in the Tndenture and the Tiond
Purchase Agreement.

The Indenlure and the Bond Purchase Agrcement provide that such declarations relemed Lo in the wo preceding paragraphs may in cerlain evenls be waived by the holders of a majorily in
principal amount of the relevanl bonds Ouistanding.

Interest payments for this Tiond shall be computed and paid on the basiz of a 360-day vear of twelve 30-dav months. Anything in the Bond Porchase Agsreement or the Indentare to the
contrary notwithstanding (hut without imiting the requirement in Section §.2 of the Bond Purchase Agreement that the notice of any optional prepavment specity a Dusiness Day (a4 defined in the
Bond Purchase Agreermenl) as the dale Gecd for sueh propaymenl), (a) any payvmenl of inleresl on (his Bond that is due on a date other than a Business Day shall be made on the nes succecding
Business Day withoul indluding the additional days clapsed in the compulalion of the inleresl payable on such nexl succceding Business Day and (b)Y any payment of pincipal of or Make-Whole
Amound on any Bond (including prncipal due on the Maludly Dale of this Bond) that is due on g dale that is nol a Besiness Day shall be made on the next suececding Business Day and shall
include the additional days elapsed (but excluding the Business Day on which such payment is made) in the computation of interest pavable on such next succeeding Tusiness Day.
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As more fully deseribed in the Tndentare, the Company, at its option, and subject to the terms and conditions provided in the Indenture, will be discharged from amy and all aoblizations in
respect of the Series 202373, Tranche A Donds (except tor certain oblizations as specifically set forth in the Tndenture) upon a Tepal Teteasance as provided in the Tndenture.

The Seres 20238, 'lranche A Bonds arc issuable only in regisicred fomy withoul coupons, in denominations of $100,000 and infceral mulliples of 81,000 in cxeess thereol, As providiad in
the Indenture and subjeet b cerlain limitations therein scl forlh, Scres 20258, 'Lranche A Bonds are exchangeable for o like aggregale principal amount of Scrics 20258, 'lranche A Bonds of like
tenar and of a different authorized denomination, as requested by the holder surrendering the same.

As prervided in the Tndenture and subject to certain limitationg therein get forth, the transter of this Bond 1s reaistrable in the books tor the registration and transfer of bonds issued under the
Indeniure mainlained by or on behall of the Company, Upon surrender of this Bond o regisiration of ransfer al the corporale irust ofice of the Lrusles or such other office or agency as may be
dsignaled by the Company, codomsed by or accompanicd by a wiillen inslrument of lransfer in fom salisfelony (o the Company, (he Trusice and any agenl of the Company or the Trustce, duly
croewlicd by the holder hercol or the atlomey in facl of such holder duly aulhodecd in wriling, one or more new bonds of ke lenor and of awhodzed denominations and for the same ageresale
principal amount will be issued to the desianated transteree or transterses.

M service charoe shall be made for any such resistration of transfer or exchange but the Company may require payment of a sum suthicient to cover any tax or other aovernmental chame
pavable in conncalion therewilh.

I'rior (o the lransfor of regisiration of this Bond on the regislralion books mainlained by or on behall of the Company, the Company, the 'Lrusles and any agenl of the Company or the
Trustes may treat the person in whose name this Dond is registered as the owner thereot for all purposes, whether or not this Dond is overdue, and neither the Company, the Trustee nor any such
asent shall be affected by natice to the contrary.

As more fullv provided in the Indenture, certain of the provisions of the Tndenture or homds 19sued pursuant thereto mav be altered, amended or ehiminated, or additional provigions added,
withoul he consent of the holders, while olher provisions of the Indenlure or bonds issued pursuanl therele may be allered, amended or climinaded, or addilional provisions added only with the
gonsenl of holders of nol less than & majodly inoagereeale principal amount of the bonds of all serics then Quwistanding, considercd as one class; provided Aowever, that i there shall be bonds of
more than one geries Outstanding under the Indenture and it a proposed supplemental indenture shall divectly atfect the vights of the holders of bonds of one or more, but lesq than all, of such
qeried, then the consent only of the holders of a majority in aggrepate mincipal amount of the Clotstanding honds of all geries 2o directly atfected, congidered as one class, shall be required; and
previded, further that it the bomds of any qeries shall have been 19sued in more than one Tranche and 1f a proposed supplemental indenture ghall divectly affect the rights of the holders of honds of
vne of more, bul less than all, of such Uranches, then the consent only of the holdees of
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a majority in asgrepate principal amount of the Cutstanding bonds of all Tranches so directly affected, considered as one clasq, shall be requived. Notwithatanding the foreaning, as provided in the
Indenture, certain provigions of thiz Bond may not be chanaed without the congent ot the holder of this TRond.

M recourde shall be had for the pavment of the principal of or premium, if any, Make-Whaole Amount, it any, or interest, if any, on this Bond, or any part thereof, or for any claim hased
thercon or eltherwise in respeel hercol, or of the indebledness represcnted hereby, or upon any obligation, covenanl or agreement under Lhe Indenlure, any indenture supplemental therelo or this
Bond, against any pasl, present or [ulure incorporalor, slockholdern oficer or dircclon, as such, of the Company or of any predecessor of suecessor corporsion (eilher dircetly or through the
Company or a predecesdor ar suecessor corporation), whether by virtue of anv constitutional provision, statate or male of law or by the enforcement of any assessment or legal or equitable
proceeding, penalty or otherwisge; it being expressly asresd and understood that this Thond and the oblisations evidenced hereby are solely corporate obligations and that no persomal hability
whatsoever shall attach to, or be incurred by, any incomporator, stockhaolder, officer or director, past, present or future, of the Company or of any predecessor or successor carporation, either
direeily or indircelly through the Company or any predecessor or suceessor corporalion, because of the indebiedness cvidenced hereby or under o by reason of any of (he obligalions, covenanls or
agreements contained in the Indenlure, any supplemental indenlure or in this Bond or (o be implicd therefrom or herefion; and such personal Labilily, il any, is hereby caiprossly walved and
released as a condition of, and as part of the consideration for, the execution and delivery of the Tndenture, ag originally executed and delivered, and the issuance of this Bond.

This ond shall be poverned by and construed in accordance with the law of the State of New Vork, except to the extent that the law of anv jurisdiction wherein any portion of the
Motpapged and Pledaed Property is located shall mandatonily govern the creation of a mortgage lien on and secunity interedt in, or perfection, priority or enforcement of the Tien of the Indenture or

crerelse of remedics with respecl o, such podtion of the Mongaccd and 1Medged Properly.

Urless the cerlificals of auheniicalion hereon has been eocculed by Lhe Lrosles by manual or clesimonie signalure of an awhordzed oficer, this Bond shall nol be crtilled (o any benelil
under the Tndenture or be valid or obligatory for any purpose.
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In Witness Whereot, Southern Indiana Gas and Tlectric Company has caused thiz TRond to be signed in its name by its President or 2 Vice Pregident, by their signature or a facsimile
thereot, and attested by it4 Secretary or an Assistant Secretary, by their signatare or a tacsimile thersof.

Dralisd . 2025,
Sowhem Indiana Gas and Eleeine Company
By __
Marne: Patricia T.. Martin
Tille: Vies Presidenl and ‘Licasurcr
Allesl:

Mame: Vincent A Mercaldi
Title: Corporate Secretary
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Trustee's Certificate of Authentication

This is one of the Series 202313, Tranche A Bonds designated, described or provided for in the within-mentioned Indenture.

Loulsiche Bank 'Livsl Company Amcricas,
as LTuslee

Authorized Otficer

Dali: of Authenlication:

[end of form of bond]®
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Part TR

Form ol Scries 20258, Tranche B Bonds

The form of the definitive repisterad bond of the Series 202313, Tranche T3 Ronds and the Tiustee's cartiticate of authentication to be borne v such bonds are to be qubstantially in the
following forms, respectively:
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“[form of Serics 202573, Tranche B Bond]

THIS BOND (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF
THE UNITED STATES SECURITIES ACT 01 1933, AS AMENDED (THE “SECURITIES ACT™), AND THIS BOND MAY NOT BE OFFERED, SOLD
OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM.

SOUTHERN INIMANA GAS AND ELECTRIC COMPANY

TFIRST MORTGAGT TBOND, SERILS 20230, TRANCIITT
No.: R=-2025B-B-] | PPN $43163 E33
Original lssuc Dale: July 1, 2025 Principal Amount: $ |
Tnterest Rate: 5.520% Maturity Date: July 2, 2035
Ledemption Terms, ifany: As deseribed bdow,  Other Terms: As deseribed bolow,

Soulhern Indiana (Fas and Eleelde Company, an Indiang corporalion (lhe “Campany 7, [or value received hercby promiscs Lo pay (o] or ils regislercd assigns, Lhe
principal sum of | 1 Dallars om the Mahwity Tate set forth abeve, subject to prior redemption, and to pav interest thereon from the Criainal Tssue Thate get forth above, or from the
maost recent date to which interegt has been paid or duly provided for, semiannually in arrears on JTanuary 2 and Julv 2 in each year (sach, an “Tmferess Peapment Date ), commencing January 2,
2026, at the per antuam Tnterest Rate set forth above, until the principal hereot'is paid. No interest shall acerue on or after the Manuwity Thate so long ag the pincipal amount of this Thond 1s paid in
[ull on the Maludly Date, and il this Bond shall be duly called for redemplion, interesl shall acerue unlil, bul not including, the redemplion dale, The inlerest so payable and punclually paid or duly
prowided [ir on any such Inleresl Paymenl Dale will, as provided in the Indenlure, be paid Lo the Person in whose name Lhis Bond is regisicred al the close of business on the “Regular Record
Dale™ [or such inlerest, which shall be the December 16 or Junc 16, as the case may be (whether or nol such day s a business day), next preceding such lnteresl Payment Dale, provided (hal
interedt pavable on the Matarity Date get forth above or, if applicable, upon redemption or acceleration, shall be pavable to the Person to whaom principal shall be pavable. To the extent permitted
Iw 1aw, the Company shall payv interest (a) on any overdue payment of interest and () during the continuance of an Tivent of Thetault, on the unpaid principal of this Dond and on any overdue
payment of anv Make-Whole Amount, at the Default Rate (ag hereinatter defined). Default Rate meansg 1% above the Tnterest Rate stated above.

Capitalized fomms uwsed bl nol defined in this Bond that are defined in the Indenlure shall have such meanings as provided in the Indeniure (s modificd by the Fillh Supplemental
Inderiure relomed Lo below), cxoepl that the temms “Evenl of Delaull” and *Make-Whole
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Amaount™ shall have the respective meanings assigned to such term in the Tond Purchase Apreement.

Tixcept as otherwise provided in the Tndentars, all pavments of principal hereof, Make-Whole Amount, if anv, and interest hereon hall be paid at the corporate trust office of the Tiostes (as
hereinafter defined), or at such other place ag the Company shall have designated by written notice to the holder of this Bond ag provided in the Bond Purchase Asreement, in such coin ar
sumeney of the Uniled Slales of Amerdca as al the ime of pavmenl shall constiiwie legal tender for the pavmenl of public and privade debis.

Eacopl as olherwise provided in the Indeniure, any such intercsl nol so punclually paid or duly privided lor will foohwilh coase b be pavable 1o the holder on such Begolar Record Dale
and zhall be paid to the person in whose name this Dond ig repisterad at the close of buginess on a Special Record Date for the payment of such detaulted interest to be tixed as provided in the
Tndenture.

This Bond is one of a duly awlhonzed issue of bonds of the Company, designated as “Souhern Indiang Gas and Eleclic Company Fimsl Modgage Bonds, Sedes 202587 (somelimes
reformed (o herein as the “Series ZU23E Bonds ™), issued o Lo be fssued under and cgually and catably seourcd by thal cerlain Amended and Bestaled Indenture of Modgaee and Deed of Lrusl daled
as of January 1, 2023 {the “dmended and Hestated Indeniure 7Y batwoen the Company and Dewsche Banh ‘lrosl Company Amercas, as lousice (the “Yrstee.” which tomm shall include any
quecessar trustee as provided in the Tndenture ), as such Amended and Restated Tndenture mav be amended and supplemented by indentures supplemental thereto from time to time, inclading that
Tirst Supplemental Tndenture dated as of March 15, 2023 that Second Supplemental Indenture dated as of Oktober 13, 2023, that Third Supplemental Tndenture dated as of August 29, 2024 that
Fourlh Supplemental lndenluce dated as of January 31, 2023, and that Filih Supplemenial Indenture daled as ol July 1, 2025 (the “Fith Supplemenial Dndeature ™), duly caceuled by the Company
(o Lhe ‘Liwsles, Lo which the Amended and Restaled Indenivre and all indenlurcs supplemenlal thereio (herein sometimes collealively called the “frdesters ) reforones 18 hereby made lor a
description of the properly mongaged and pledeed and the respoative dghls of the Company, the Lrusles and the holders of bonds in respect thereol, and [or a specification of the principal amounl
ot honds trom time to time igsuable thereunder and the conditions upon which bonds may be 143ued.

The Series 202378 Tionds may be 1ssued pursuant to the Tifth Supplemental Tndenture. This Bond 1s 2 ~Servies 20257, Tranche T3 Thond.” The Sedes 20237, Tranche B Nonds are of similar
tenor herclo and arc limdicd o the aggrezale authonzed pancipal amount of 103,000,000 {excepl for Scrics 20258, Lranche B Bonds auhenticaled and ddivered wpon egistralion of ransfor ol
or in exehange fog o in licw of, other Sedes 20238, Tranche B Bonds pursuani Lo the Indeniuee and excepl for any Scries 20258, ‘lranche B Bonds which, pursuant Lo the Indenlure, arc deemed
nievir L have boen awlhenticaled and ddivered hercundern). Excepl as odherwise provided, Lhis Bond is subjecl (o all of the lerms, condilions and covenanls of the Indeniure as supplemenlid,
including by the Tiitth Supplemental Tndenture and ig entitled to the benefits thereot,
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This Bond s also issued in accordance with the terms of the Tiond Purchase Asreement, dated as of Julv 1, 2025 (as from time to time amended in accordance with it terms, the “Rond
FPurchiome Agreement’™), among the Company and the purchasers of the Sedes 202351 Tlonds listed in Schedule T3 thereto is subject to all of the terms, conditions and covenants of the Tond
Purchase Agreement and ig entitled to the benefits thereot,

The Company or the paving agenl, as the case may be, will make required propayments in respect of this Bond on (he dales and in the amounis specificd in the Bond Purchase Agreement.
This Bond is also subjecl (o oplional prepaymenl, in whole or in parl, a (he (imes and on the lemms specificd in the Bond Purchase Agreemenl, bul not otherwise., In the evenl of @ prepayment of
this Tiond in part only, a new Series 202373, Tranche B Nond or Tionds for the unpaid portion hereot may be issued in the name of the holder hereof upon the cancellation hereot,

Tf an Tvent of Thetanlt shall occur and be continuing, the principal of this Bond may be declared or otherwize become due and payable in the manner, at the pice (incloding anv applicable
Make-Whole Amounl) and wilh the et provided in the Indenlure and Lhis Bond. In the cvenl thal the principal of this Bond shall have been dedared or etherwise become due and payvable as
described in Lhe preceding senlence then, in addilion o the enlire principal amount, any accrued inleresl and the Mabhe-Whole Amounl, il any, shall also become due and payable,

If an ~Tovent of Thetault™ shall oceur and be contimaing, the principal of all the Series 2023573 Donds at any such time outstanding under the Tiond Purchase Agreement mav be declared o
may become due and pavable, upon the conditions and in the manner, at the price (including any applicable Make-Whale Amount) and with the etfect provided in the Tndenture and the Tiond
Purchase Agreement.

The Indenlure and the Bond Purchase Agrcement provide that such declarations relemed Lo in the wo preceding paragraphs may in cerlain evenls be waived by the holders of a majorily in
principal amount of the relevanl bonds Ouistanding.

Interest payments for this Tiond shall be computed and paid on the basiz of a 360-day vear of twelve 30-dav months. Anything in the Bond Porchase Agsreement or the Indentare to the
contrary notwithstanding (hut without imiting the requirement in Section §.2 of the Bond Purchase Agreement that the notice of any optional prepavment specity a Dusiness Day (a4 defined in the
Bond Purchase Agreermenl) as the dale Gecd for sueh propaymenl), (a) any payvmenl of inleresl on (his Bond that is due on a date other than a Business Day shall be made on the nes succecding
Business Day withoul indluding the additional days clapsed in the compulalion of the inleresl payable on such nexl succceding Business Day and (b)Y any payment of pincipal of or Make-Whole
Amound on any Bond (including prncipal due on the Maludly Dale of this Bond) that is due on g dale that is nol a Besiness Day shall be made on the next suececding Business Day and shall
include the additional days elapsed (but excluding the Business Day on which such payment is made) in the computation of interest pavable on such next succeeding Tusiness Day.
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As more fully deseribed in the Tndentare, the Company, at its option, and subject to the terms and conditions provided in the Indenture, will be discharged from amy and all aoblizations in
respect of the Series 202373, Tranche B Nonds (except for certain oblizations as specifically set forth in the Tndenture) upon a Tepal Teteasance as provided in the Tndenture.

The Seres 20238, 'lranche B Bonds arc issuable only in regisicred fomy withoul coupons, in denominations of $100,000 and intceral mulliples of 81,000 in cxeess thereol, As providiad in
the Indenture and subjeet b cerlain limitations therein scl forlh, Scrcs 20258, 'Lranche B Bonds are exchangeable for o like aggregale principal amount of Scrics 20258, 'lranche B Bonds of like
tenar and of a different authorized denomination, as requested by the holder surrendering the same.

As prervided in the Tndenture and subject to certain limitationg therein get forth, the transter of this Bond 1s reaistrable in the books tor the registration and transfer of bonds issued under the
Indeniure mainlained by or on behall of the Company, Upon surrender of this Bond o regisiration of ransfer al the corporale irust ofice of the Lrusles or such other office or agency as may be
dsignaled by the Company, codomsed by or accompanicd by a wiillen inslrument of lransfer in fom salisfelony (o the Company, (he Trusice and any agenl of the Company or the Trustce, duly
croewlicd by the holder hercol or the atlomey in facl of such holder duly aulhodecd in wriling, one or more new bonds of ke lenor and of awhodzed denominations and for the same ageresale
principal amount will be issued to the desianated transteree or transterses.

M service charoe shall be made for any such resistration of transfer or exchange but the Company may require payment of a sum suthicient to cover any tax or other aovernmental chame
pavable in conncalion therewilh.

I'rior (o the lransfor of regisiration of this Bond on the regislralion books mainlained by or on behall of the Company, the Company, the 'Lrusles and any agenl of the Company or the
Trustes may treat the person in whose name this Dond is registered as the owner thereot for all purposes, whether or not this Dond is overdue, and neither the Company, the Trustee nor any such
asent shall be affected by natice to the contrary.

As more fullv provided in the Indenture, certain of the provisions of the Tndenture or homds 19sued pursuant thereto mav be altered, amended or ehiminated, or additional provigions added,
withoul he consent of the holders, while olher provisions of the Indenlure or bonds issued pursuanl therele may be allered, amended or climinaded, or addilional provisions added only with the
gonsenl of holders of nol less than & majodly inoagereeale principal amount of the bonds of all serics then Quwistanding, considercd as one class; provided Aowever, that i there shall be bonds of
more than one geries Outstanding under the Indenture and it a proposed supplemental indenture shall divectly atfect the vights of the holders of bonds of one or more, but lesq than all, of such
qeried, then the consent only of the holders of a majority in aggrepate mincipal amount of the Clotstanding honds of all geries 2o directly atfected, congidered as one class, shall be required; and
previded, further that it the bomds of any qeries shall have been 19sued in more than one Tranche and 1f a proposed supplemental indenture ghall divectly affect the rights of the holders of honds of
vne of more, bul less than all, of such Uranches, then the consent only of the holdees of
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a majority in asgrepate principal amount of the Cutstanding bonds of all Tranches so directly affected, considered as one clasq, shall be requived. Notwithatanding the foreaning, as provided in the
Indenture, certain provigions of thiz Bond may not be chanaed without the congent ot the holder of this TRond.

M recourde shall be had for the pavment of the principal of or premium, if any, Make-Whaole Amount, it any, or interest, if any, on this Bond, or any part thereof, or for any claim hased
thercon or eltherwise in respeel hercol, or of the indebledness represcnted hereby, or upon any obligation, covenanl or agreement under Lhe Indenlure, any indenture supplemental therelo or this
Bond, against any pasl, present or [ulure incorporalor, slockholdern oficer or dircclon, as such, of the Company or of any predecessor of suecessor corporsion (eilher dircetly or through the
Company or a predecesdor ar suecessor corporation), whether by virtue of anv constitutional provision, statate or male of law or by the enforcement of any assessment or legal or equitable
proceeding, penalty or otherwisge; it being expressly asresd and understood that this Thond and the oblisations evidenced hereby are solely corporate obligations and that no persomal hability
whatsoever shall attach to, or be incurred by, any incomporator, stockhaolder, officer or director, past, present or future, of the Company or of any predecessor or successor carporation, either
direeily or indircelly through the Company or any predecessor or suceessor corporalion, because of the indebiedness cvidenced hereby or under o by reason of any of (he obligalions, covenanls or
agreements contained in the Indenlure, any supplemental indenlure or in this Bond or (o be implicd therefrom or herefion; and such personal Labilily, il any, is hereby caiprossly walved and
released as a condition of, and as part of the consideration for, the execution and delivery of the Tndenture, ag originally executed and delivered, and the issuance of this Bond.

This ond shall be poverned by and construed in accordance with the law of the State of New Vork, except to the extent that the law of anv jurisdiction wherein any portion of the
Motpapged and Pledaed Property is located shall mandatonily govern the creation of a mortgage lien on and secunity interedt in, or perfection, priority or enforcement of the Tien of the Indenture or

crerelse of remedics with respecl o, such podtion of the Mongaccd and 1Medged Properly.

Urless the cerlificals of auheniicalion hereon has been eocculed by Lhe Lrosles by manual or clesimonie signalure of an awhordzed oficer, this Bond shall nol be crtilled (o any benelil
under the Tndenture or be valid or obligatory for any purpose.
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In Witness Whereot, Southern Indiana Gas and Tlectric Company has caused thiz TRond to be signed in its name by its President or 2 Vice Pregident, by their signature or a facsimile
thereot, and attested by it4 Secretary or an Assistant Secretary, by their signatare or a tacsimile thersof.

Dralisd . 2025,
Sowhem Indiana Gas and Eleeine Company
By __
Marne: Patricia T.. Martin
Tille: Vies Presidenl and ‘Licasurcr
Allesl:

Mame: Vincent A Mercaldi
Title: Corporate Secretary
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Trustee's Certificate of Authentication

This is one of the Series 202313, Tranche T3 Bonds designated, described or provided for in the within-mentioned Indenture.

Loulsiche Bank 'Livsl Company Amcricas,
as LTuslee

Authorized Otficer

Dali: of Authenlication:

[end of form of bond]®
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Part TTA

Descriplion ol Series 20238, Tranche A Bonds

Series 202373, Tranche A Donds shall mature, subject to prior redemption, on the date get forth in the form of bond relating heveto hereinbetore et forth, and shall bear interest at the rate
get torth in the form of bond relating hereto hereinbetore set torth. Such interest shall be payable semiannuoally in arrears on Tebruary 2 and August 2 in each year, commencing on Febroary 2,
2026, and all bonds of said deries and Tranche shall be designated as hereinbetors in the gixth Whereas clause set forth in this Supplemental Tndenture. Principal of, premium, if any, Make-Whole
Amound, il any, and inlerest on said bonds shall be payable, (o the culenl specificd in the fom of bond hercinabove sl forlh, in any coin or cormency of the Uniled Slales of Amedca which al the
lime of payment is legal lender for the payment of public and pivale detis, ol the ofice or ageney of the Company in the Boroweh of Manhatlan, The Cily of Mew York, XY, or al such olher place
as lhe Company shall have designaled by wrllen nolice o the holder of sald bonds as provided in the Bond Purchase Agreement. Definilive bonds of said sefes may be fssued, odginadly or
otherwise, only as repistered bonds; and they and the Trustee’s certificate of authentication shall be substantially in the torms hereinbefore recited, respectivelv. Definitive resisterad Series 202573,
Tranche A DBonds mav be 1ssued in the denomination of $T100,000 and in integral multiples of $1.000 in excess thereot ag the Toard of Threctors of the Company shall approve, and execution and
delivery to the Trustes for authentication shall be conclusgive evidence of guch approval. Tn the manner and upon pavment of the charees prescribed in the Tndenture, registered bonds of said series
and Tranche may be cxchanged for a like aggreeaie principal amount of fully registcred bonds of either awthodecd denominalions of the same seres and Tranche, upon prescolalion and surrender
thercol for canccllation (o the Trustce al its designaled corporale lowst ofies, cumenily in the Borough of Manhaitan, The Cily of New Yok, XY, However, no change shall be madi upon any
transfir or cxchange of bonds of said setes other than for any (ax or laxes or ether govemmenial charge reguired Lo be paid by the Company, 'Lhe lom of the lemporary bonds of said scries and
Tranche shall be in substantially the form of the form of resistered bond hereinbefore recited with such appropriate changes therein as are required on account of the temporary nature thereof. Said
ternporary bonds of gaid deries and Tranche shall be in registered form, reaistrable as to principal, and shall be exchangeable for detinitive bonds of 2aid qeries and Tranche when prepared.

The person in whose name any regislered bond of the Sedes 202358, Tranche A Bonds is regislered al the @lose of business on any Regular Reeord Dale (as defined in such bond) with
rospoed (o any lnlerest Paymenl Dale (as delined in such bondy shall be ciitled o receive he inleresl pavable on such Inlercsl Payvmenl Dale nodwilhstanding the cancellalion of sueh regislened
bond upon any lransler or cichange thereol subseguenl Lo the Regular Record Dale and prior W such inlerest payment dale, eoeepl in the case of Delaulicd lntcresl (as defined below) which will
ceass to be payable to the holder an such Regular Record Tate and shall be paid to the person in whose name the Series 2023573, Tranche A T3ond is repistered at the close of business on a date
(herein called a “Speciad Revord Diate ™) for pavment of such detaulted interest to be fixed ag hereinafter provided in this Supplemental Tndentore.
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Tixcept as provided in this Section, every registered bond of the Series 20250, Tranche A Tdonds shall be dated and shall bear interest ag provided in the form of bond relating hereto
hereinbetore set torth; jrendded, however that so long as there 18 no existing default in the pavment of interest on the bonds, the holder of any hond authenticated by the Trustee between the
Lepular Record Dale for any Inlerest Pavmenl Dale and such Inleresl Paymenl Date shall nol be enlided W the pavmenl of the inlerest due on sweh Inleresl Pavment Dale and shall have no claim
against the Company wilh respect therelo; and provided, further, thal, i and Lo the cxtenl the Company shall defaull in the paymenl of the inlerest due on such Interesl Paymenl Diate, then any such
bond shall bear interesl fom the inlerest pavmenl dale (o which inlerest has boen paid.

Any interest on any Series 202501 Dond, or any Tranche thereof, which is pavable, but is not punctually paid or dulv provided for, on any Interest Payment Date (herein called “Defandieod
Tnferest’™) shall forthweith cease to be payable to the holder on the related Repular Record Date by wirtue of having been guch holder, and such Detaulted Interest may be paid by the Company, at its
cleciion in cach case, as provided in clause (a) o () bow:

(a) The Company may Jecl lo make payment of any Deludted Interest Lo the persons in whose names (he Series 20258 Bonds, or any Tranche thereof {or their respeclive prodecessor
Series 20237 Tonds), are repistered on the Special Record Date to determine the holders of record who will receive such Defaulted Interest, which shall be fixed in the following manner
The Company shall natify the Trustee in writing of the amount of TDetaulted Tnterest proposed to be paid on each Series 20250 Tiond, or any Tranche thereof, and the date of the proposed
payment (the “Popanent Diaie’™), and at the same time the Company shall deposit with the Trustes an amount of money equal to the agaresate amount proposed to be paid in respect of such
Dielaulled Inicrest or shall make armangemenls salisfaclory (o the Lrusles for such deposil paor (o the dale of the propescd paymenl, such money when deposiled (o be held in lrust Lo the
benelil of the persons enitled Lo such Delaulled Interesl as in this clause provided. Thereupon, the Trustee shall fx a Special Recond Date [or the payment of such Deladted Inicresl which
shall be: nodl more than thicy (307 days and ool less than ten (10) days paor W the dale of the proposcd paymenl and nol Less than twenly-Gve (239 days alier the receipl by the 'Lvsice of the
notice of the proposed payment. The Trugtes shall promptly notity the Company of such Special Record Date and, in the name and at the expense of the Company, shall, not less than five
{5y days prior to such Payment Date, cause notice of the proposed payment of such Defaulted Tnterest and the Payment Date therefor to be given to cach holder of Series 2023578 Ronds, or
any Tranche thereof. Notice of the proposed pavment of such Detaulted Interest and the Payment Date therefor having been so aiven, such Defaulted Tnterest shall be paid to the persons in
whose names the Sedes 20258 Bonds, or any Tranche thereol (or their respoalive prodoesssor Seres 202358 Bonds), are registered al the Jdose of business on such Speeial Reeord Dale.

(b) The Company may make paymenl of any Delaulicd Interest on the Sercs 20258 Bonds, or any Tranche thereol, in any other lawlul manner, il afler nolice given by (he Company
to the Trustee of the proposed payment pursuant to this clause, such manner of pavment shall be deemed practicable by the Trustes.
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Subject to the foresoing provdgions of this Section and Section 2.03 of the Indenture, the Series 20251 Dond or any Tranche thereot delivered under the Tndenture upon reaistration of
transfer of or in exchange for or in leu of anv other Serjes 20250 Bonds shall cany the vights to interest acered and unpaid, and to acerue, which were carried by quch other related Series 20250
Bond or any Tranche thereol,
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Part 1B

Description of Series 2025T, Tranche T3 Bonds

Seres 20258, Tranche B Bonds shall mature, subject o pror redemplion, on the dale sel forlh in the form of bond relaling herelo hereinbefore sel forlh, and shall bear inlerest al the rate
scl fooh in the fomm ol bond relating hereto hereinbelore scl fooh. Such inlerest shall be pavable semiannually in amcars on Janwary 2 and July 2 in cach year, commencing on Januagy 2, 2026, and
all bonds of said sedes and Tranche shall be designaled as hercinbelore in the sboh Whercas elavse sel forh in this Supplemental Indenture, UPincipal of, promivm, iCany, Make-Whole Amount, i0
any, and interest on said bonds shall be payable, to the extent apecified in the torm of bond hersinabowve set forth, in any comn or cumrency of the United States of America which at the time of
payment is leaal tender for the payment of public and private debts, at the office or asency of the Company in the Borough of Manhattan, The City of New York, WY, or at such other place as the
Company shall have designated by witten notice to the holder of said bonds ag provided in the Bond Purchase Asreement. Detinitive bonds of 4aid series mav be dgsued, aviginally or othermise,
only as regisicred bonds, and they and the Lrustes’s cerlificate of aulhenticalion shall be substanlially in the forms hereinbefore reciled, rspectively, Definilive regisiered Scrcs 20258, Tranche B
Bonds may be issucd in (the denominalion of $100,000 and in inlegral mulliples of $1,000 in eicess thercol as (the Board of Directors of the (_Ul'l'lp‘ln\ shall approve, and cxcoulion and dudivery Lo
the "Lrusles for aulhenlicalion shall be conclusive cvidence of such approval. In the manner and wpon payment of the charges prosedbed o the Indenlure, eoislered bonds of said series and
Tranche may be exchanaed for a like agaresate principal amount of fully repistered bonds of other authorized denominations of the same geries and Tranche, upon presentation and surrender
thereot tor cancellation to the Trustes at its desianated corporate trust office, currently in the Dorough of Manhattan, The City of New York, N0 TTowever, no charge ¢hall be made upon any
transfer or exchange of bonds of said series other than tor any tax or taxes or other governmental charge required to be paid by the Company. The form of the temporary bonds of said series and
Tranche shall be in subslantially the form of the fom of registcred bond hereinbelone reciled with such appropiatc changes therein as are required on accoun of the lemporary naluee thereol, Said
(cmporary bonds of said scrics and 'Lranche shall be in regislered form, registrable as (o prncipal, and shall be exchangeable for definitive bonds of said serics and Lranche when prepared,

The perion in whose name any registerad bond of the Setes 20250, Tranche T3 Donds g registered at the close of business on any Repular Record Date (ag defined in quch bond) with
respect to any Tnterest Payment Date (as defined in such bond) 2hall be entitled to receive the interest payable on queh Interest Pavment Date notwithatanding the cancellation of such repistered
bend upon anwv transter or exchanae thereot subsequent to the Repular Record Date and prior to such intersst pavment date, except in the case of Tefaulted Tnterest (as detined below) which will
cease (o be pavable o the holder on such Regular Recond Dale and shall be paid Lo the person in whose name the Scries 20258, Tranche B Bond is registered at the closc of business on a dale
(hercin called a “Speciaf Record Date ) [or payment of such delfaulled inlerest Lo be fued as hercinalicr provided in this Supplemental Indenivre,
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Tixcept as provided in this Section, every registered bond of the Series 20250, Tranche T3 TBonds shall be dated and shall bear interest as provided in the form of bond relating hereto
hereinbetore set torth; jrendded, however that so long as there 18 no existing default in the pavment of interest on the bonds, the holder of any hond authenticated by the Trustee between the
Lepular Record Dale for any Inlerest Pavmenl Dale and such Inleresl Paymenl Date shall nol be enlided W the pavmenl of the inlerest due on sweh Inleresl Pavment Dale and shall have no claim
against the Company wilh respect therelo; and provided, further, thal, i and Lo the cxtenl the Company shall defaull in the paymenl of the inlerest due on such Interesl Paymenl Diate, then any such
bond shall bear interesl fom the inlerest pavmenl dale (o which inlerest has boen paid.

Any interest on any Series 202501 Dond, or any Tranche thereof, which is pavable, but is not punctually paid or dulv provided for, on any Interest Payment Date (herein called “Defandieod
Tnferest’™) shall forthweith cease to be payable to the holder on the related Repular Record Date by wirtue of having been guch holder, and such Detaulted Interest may be paid by the Company, at its
cleciion in cach case, as provided in clause (a) o () bow:

(a) The Company may Jecl lo make payment of any Deludted Interest Lo the persons in whose names (he Series 20258 Bonds, or any Tranche thereof {or their respeclive prodecessor
Series 20237 Tonds), are repistered on the Special Record Date to determine the holders of record who will receive such Defaulted Interest, which shall be fixed in the following manner
The Company shall natify the Trustee in writing of the amount of TDetaulted Tnterest proposed to be paid on each Series 20250 Tiond, or any Tranche thereof, and the date of the proposed
payment (the “Popanent Diaie’™), and at the same time the Company shall deposit with the Trustes an amount of money equal to the agaresate amount proposed to be paid in respect of such
Dielaulled Inicrest or shall make armangemenls salisfaclory (o the Lrusles for such deposil paor (o the dale of the propescd paymenl, such money when deposiled (o be held in lrust Lo the
benelil of the persons enitled Lo such Delaulled Interesl as in this clause provided. Thereupon, the Trustee shall fx a Special Recond Date [or the payment of such Deladted Inicresl which
shall be: nodl more than thicy (307 days and ool less than ten (10) days paor W the dale of the proposcd paymenl and nol Less than twenly-Gve (239 days alier the receipl by the 'Lvsice of the
notice of the proposed payment. The Trugtes shall promptly notity the Company of such Special Record Date and, in the name and at the expense of the Company, shall, not less than five
{5y days prior to such Payment Date, cause notice of the proposed payment of such Defaulted Tnterest and the Payment Date therefor to be given to cach holder of Series 2023578 Ronds, or
any Tranche thereof. Notice of the proposed pavment of such Detaulted Interest and the Payment Date therefor having been so aiven, such Defaulted Tnterest shall be paid to the persons in
whose names the Sedes 20258 Bonds, or any Tranche thereol (or their respoalive prodoesssor Seres 202358 Bonds), are registered al the Jdose of business on such Speeial Reeord Dale.

(b) The Company may make paymenl of any Delaulicd Interest on the Sercs 20258 Bonds, or any Tranche thereol, in any other lawlul manner, il afler nolice given by (he Company
to the Trustee of the proposed payment pursuant to this clause, such manner of pavment shall be deemed practicable by the Trustes.
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Subject to the foresoing provdgions of this Section and Section 2.03 of the Indenture, the Series 20251 Dond or any Tranche thereot delivered under the Tndenture upon reaistration of
transfer of or in exchange for or in leu of anv other Serjes 20250 Bonds shall cany the vights to interest acered and unpaid, and to acerue, which were carried by quch other related Series 20250
Bond or any Tranche thereol,
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Part 1

Redem ption Provisions

Section 1. Molwilhstanding Arlicle IX of the Amended and Restaled Indenture, the Sedes 20258 Bonds shall be redeerable as sei forlh in the Bond Purchase Agreement. ‘Lhe Lresles shall no
b responsible for the calewlalion of the Make-Whole Amount. The Company shall calculale the Make-Whole Amount, il any, with respeel to any such redemption and shall prompily nolily the
Trusice thereol,

Section 20 Tn case the Company shall desire to exercise its right to redeemn Series 20250 DBonds, notice of redemption shall be mailed at the divection of the Company, postage prepaid, as set
forth in the Dond Purchase Asreement, to the owners of the Series 202351 Tlonds to be redeemed, as a whole or in part, at their addresses ag the game shall appear on the registration books
maintained by or on behall of the Company purswanl (¢ the Indentuce as ol the most recent praciicable dale poor (o such nodice, Failure Lo duly give nolice by mail, or delea in the nice, (o the
vwner of any such Sercs 20258 Bond shall nol allee the validily of the procesdings for the redemplion of any other Scrics 20258 Bond,

Section 3 Tor the avoidance of doubt, the term ~prepavment”™ under the Thond Purchase Agreement and “redemption”™ under the Tndentare shall be synonymous.
Partl 1Y

Remedies o Defanlt
Seofion I, Molwilhstanding Arlicle X1 of the Amended and Restaled lndenluce, upon the Scrics 20238 Bonds becoming duc and pavable under Scalion 11.01 of the Amended and Reslaled
Indenture, the Scrics 20258 Bonds will forthwilh mature and the colire wnpaid principsl amount of such Scrcs 20258 Bonds, plus (x) all accrued and vopaid interesl thereon (indluding inlerest

acerued thereon and on any overdue pavment of any Make-Whole Amount, at the Detanlt Rate) and (¥) the Make-Whale Amount determined in respect of such principal amount, shall all be
immediately due and pavable, in each case without presentment, demand, protest or further natice, all of which are hereby waived.

Parl ¥
Miscellancuous

Seetion 1. Excepl as herein olherwisc exprossly providid, no dulics, responsibilitics or Habililics arc assumed, or shall be conslrucd o be assumed, by the Trusice by reason of Lhis
Supplemental Tndenture, other than as set forth in the Indemture. The Trustes shall not be responsible for the recitals herain or in the bonds (except the Trustes's certificate of authentication), all of
which are made by the Company solely.
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Section 2. The headings ot the Parts in this Supplemental Tndenture are for comvenience only and shall not aftect the comstruction hereot.

Section 3. In case any provision in (his Supplemental Indenture shall be held Lo be invalid, flegal or unenforceable, the validity, legalily and enforceability of the remaining provisions shall not
in any way be alleelcd or impaired therchy,

Secifonr 4. Ag supplemented and amended by this Supplemental Tndenture, the Tndentare 14 in all respects ratified and contirmed, and the Tndenture and this Supplemental Tndenture shall be
read, taken and comstrued as one and the same instrument.

Secfion 5. This Supplemenial Indeniure may be excenled in several counlerparls and all such counterparts cxcowicd and delivercd, cach as an ofginal, shall conslilule bul vne and the
same inslrumenl,
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In Witness Whereot, Southern Indiana (ias and Tlectric Company and Deutsche Bank Tiost Company Americas, have cansed thess presents to be executed in their respective names by
their respective Presidents or one of their Vice Presidents and attested b their respective Secretaries or one of their Assistant Secretaries, all as of the dav and year first above written.

Southem Indiana Gas and Elcetnc Company

B\_. I." T L 11 A
Patricia T.. Martin, Vice President and Treasurer

Attest:

Je7 Wineonl A, Morealdi
Vinccnl A. Mercaldi
Corporale Scerelany

[Supplemental Tndenture Signature Page]
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Deutsche Tank Tiust Company Americas,
a4 Trustee

L'l Mame: Chas Micse
Direcior

By /s Mary Misclis
U'rinl Mame: Mary Misclis
Fice P resideni

Attest:

Mame: Carol Ny
Fige FPresident

| Supplemental Indeniure Signalure Pagc]
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Fxhibit 4.3

Southern Indiana Gas and Flectric Company
with
Deutsche Bank Trust Com pany Americas,

a4 Tiostes

Sixth Supplemental Indenture
Supplemental 1o

Amended and Restated Indenture of Mortgage and Deed of Trust Dated as of January 1, 2023

Dated as of |Cofoher 1) 2023

Sislh Suyplemental ndenhme 493710536101 vZalowes
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Sixth Supplemental Indenture, dated as of [Qetober 17, 2025 (this “Supplemental Indenture ™)y, between Southern Tndiana Gas and Tllectric Company, a corporation organized and existing
under the laws of the State of Indiana (hereinatter called the “Compeorn: '), and Deutsche Bank Trust Company Americas, a comporation oreanized and existing under the laws of the State of
MNew Yorh, as ‘Liuslee under the Indenture hercinalicr relemed to,

Wharcas, the Company has herclofore caceuled and delivered o the 'Lvslee s Amended and Beslaled Indenivre of Morlgage and Deed of Trust, dated as of January 1, 2023 (lhe
“Apiended and Restaied Tndeninre ™ and, as amended and supplemented by that certain Tiirst Supplemental Tndenture dated as of March 15, 2023 that certain Second Supplemental Tndenture dated
as of October 13, 2023, that certain Third Supplemental Tndenture dated as of August 29, 2024, that certain Tourth Supplemental Tndenture dated ag of JTanuary 31, 2023, and that certain Fifth
Supplemental Tndentare dated as of Julv 1, 2023 or as the same may trom time to time be fther supplemented, modified or amended by any supplemental indenture entered into pursuant to the
prowvisions Lthercoll the “fadenfure ™), o scoure (he payment of the prncipal of and (he inleresl and premivm (i any) on all bonds al any lme issued and owstanding thereundir, and (0 declare the
(erms and condilions upon which bonds arc o be issucd thereundar

Whereas, capitalized terms used herein ghall have the meanings assigned thereto in the Tndenture except to the extent expressly modified herein,

Whereas, the Amended and Restated Indenture completely restated and amended the Indenture of Morteage and Deed of Trust dated as of Apil 1, 1932, as theretofore supplementad and
amended (the “Originad tndesture ™) wilhouwt any intermuplion of the lien of the Ordginal Indenture;

Whercas, the Company by approprale ¢orporale aclion has enlered inlo thal cortain Bond Purchase Agreement daled as of Tuly 1, 2025, as the same may be supplemented and amended
from time to time in accordance with it tevms (the “"Bond Puroloe Agreement’™) among the Company and purchasers party thereto,

Whereas, Section 17.01 of the Indenture provides that, subject to certain exceptions not presently relevant, the Company and the Trustee may, from time to time and at any time, enter into
suih indenlures supplemental (o the Indenture as shall be deemed by them necessay or desirable (o provide for the crealion of any new series of bonds;

Wharcas, the Company by appropialc company aclion in confomdly wilh the leoms of the Agrecemenl and the Indenture has duly delermined (o crcale a new seres of bonds which shall be
issued under the Tndenture in an agaresate principal amount of $1435000,000 and that may be issued in two Tranches, as follows: (1) 5.77% Tirst Morteage Donds, Sevies 20250, Tranche A dus
2040 n the agaregate principal amount of $45. 000,000 (the ~Serres 20230, Tranche A Bondd™), and (1) 6.18% Tirst Mortaase Donds, Series 202350, Tranche T due 20535 in the aspregate principal
amaount of 5100000000 (the ~Series 2025, Tramche 3 Bondy™ and topether with the Series 202350, Tranche A Thonds, the *Weries 20230 Bonds '™,
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Whereas, all things necessary to make the Series 20250 TRonds, when authenticated by the Trustes and 19sued ag in the Indenture provided, the valid, binding and lesal ablisations of the
Company, entitled in all respects to the security of the Indenture, have been done and performed, and the creation, sxecution and delivery of this Supplemental Tndenture have in all respects been
duly authorized,

Wharcas, the Company and the Trustce deem i advisable 1o ¢nier inbe this Supplemental lndenlure for the purposes above staled and o the purpose of deseribing the Scies 20250 Bonds
and of providing the termsg and conditions of redemption of such Series 20250 Donds; and

Whereas, all conditions and requirements necessary to make this Supplemental Indenture a valid, binding and legal instrument have been done, performed and fulfilled and the execution
and delivery hereol have boen in all espects duly auhonzed,

Mow, ‘Lherefore, Lhis Supplemenlal Indeniure Wilnesseth: ‘Lhat Sowhemn Indiang (as and Elcelde Company, in consideration of the premises and other due sonsideralion, the wedpl
whereof is herehy acknowledged, and of the purchase and acceptance of the honds issued or to be igsued hereunder, and in order to gecure the payment of the principal, premiom, i any, and
interest of all bonds at any time issued and outstanding under the Indenture, according to their tenor and effect, and the performance of all of the provisions hereot and of 1aid bonds, has granted,
bargained, sold, released, comveved, assianed, transteved, morteaced, pledoed, 4ot over and confirmed and by this Supplemental Tndenture does arant, baroain, 2ell, release, convey, assign,
(ransfir, morlgage, pledge, sol over and confitm unle Deulsche Bank Trust Company Americas, as Trusice, and Lo il succcssor of sucecssors inosald tousl, and Lo its and Lheir assigns [orever, all
the properics, real, personal and mixed, langible and inlangible of the characler described in the granting clavscs of the aloresaid Amended and Bestaied Indenture or in any indenturc
supplemenial therclo, acquired by the Company on or alicr the dale of the cxcowion and ddivery of said Amended and Reslaled lndentune {cxeepl any in said Amended and Beslated Indenlure or
in any indenture supplemental thereto expressly excepted).

Together with all and singular the tenements, hereditaments and appurtenances belonging orin anv wise appertaining to the aforesald property or any part thereot, with the reversion and
roversions, remaindar and remainders and (subject 1o the provisions of Arlicle X of the lndenture), the tolls, renls, revenues, issues, camings, incoms, producl and profls thereol, and all the cslale,
dght, (il inleresl and claim whatsoever, al law as well as in cguity, which the Company now has or may herealier acquire in and Lo the aloresaid properly and fTanchiscs and cvery parl and parced
thercol.

To TTave and to TTold all such properties, real, perdonal and mixed, maortgaped, pledeed or comveyed by the Company as atoresaid, or intended so to be, unto the Trustee and its successor
and assigng torever.

In Lrusl, Mevertheless, vpon the tems and (rusls of the Indenture, [or these who shall hold the bonds isswed and 1o be fssucd thereunder, or any of them, withowl prelerence, podly o
dislinclion as 1o licn of any of said bonds over any olthers thereol by reason of podly in the ime of the issuc o nogolialion thereol, or olhorwise howsoover.
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Provided, Tlowever, and these presents are upon the condition that, i the Clompany, it4 successor or assigng, shall pay or cause to be paid, the principal of, premium, it any, and interest on
qaid honds, or exercise its T.epal Defeasance option with respect thereto, in aither case, at the times and in the manner stipulated therein and hersin, and shall keep, perform and observe all and
singular the covenanis and promiscs in said bonds and in the Indeniure cxprossed (o be kepl, perfommed and obscrved by or on the pan of the Company, then this Supplemenial Indenlure and the
cslite and fghls hereby granled shall coase, delermine and be void, otherwise Lo be and remain in full foree and clfcel.

Tt Ta TTereby Covenanted, Declared and Agreed, by the Company, that all such homds are to be i4sued, authenticated and delivered, and that all property subject or to become sulyject hereto

4 to be held, subject to the further covenants, conditions, uses and trusts in the Tndenture set forth, and the Company, for itselt and its successors and assigng, does hereby covenant and asres to
and with the Trustee and its successor or succesdors in such trust, for the benetit of those who shall hold 2aid bonds, as tollows:

Part TA
Form ol Scries 2025C, Tranche A Bonds

The form of the definitive repisterad bond of the Series 20230, Tranche A Tlonds and the Tiustee's cartiticate of authentication to be borne by such bonds are to be substantially in the
following forms, respectively:
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“[form of Serics 2025C, Tranche A Bond]

THIS BOND (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF
THE UNITED STATES SECURITIES ACT Ol 1933, AS AMENDED (THE “SECURITIES ACT™), AND THIS BOND MAY NOT BE OFFERED, SOLD
OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM.

SOUTHERN INIIANA GAS AND FLECTRIC COMPANY
TTRST MORTGAGE BONTY, STRITS 20250, TRANCTIE A
Mo B-20230-A-1 I'IPM: 843163 Bl
COmiginal lssue Dale: [Oclober 1), 2025 Principal Amouni: $]
Interest Rate: 5.77%  Maturity Tate: Taly 2, 2040
Ledemplion lerms, 1L any: As deseribed bdow,  Oiher Terms: As deseribod bolow,

Soulhern Indiana (Fas and Eleelde Company, an Indiang corporalion (lhe “Campany 7, [or value received hercby promiscs Lo pay (o] or ils regislercd assigns, Lhe
principal sum of | 1 Dallars om the Mahwity Tate set forth abeve, subject to prior redemption, and to pav interest thereon from the Criainal Tssue Thate get forth above, or from the
maost recent date to which interest has been paid or duly provided tor, 2emianmually in arvears on April 1 and October 1 in each vear (each, an “Tiferess Pogmiend Date ), commencing April 1,
2026, at the per antuam Tnterest Rate set forth above, until the principal hereot'is paid. No interest shall acerue on or after the Manuwity Thate so long ag the pincipal amount of this Thond 1s paid in
[ull on the Maludly Date, and il this Bond shall be duly called for redemplion, interesl shall acerue unlil, bul not including, the redemplion dale, The inlerest so payable and punclually paid or duly
prowided [ir on any such Inleresl Paymenl Dale will, as provided in the Indenlure, be paid Lo the Person in whose name Lhis Bond is regisicred al the close of business on the “LRegular Record
Dali™ [or such inlercsl, which shall be the March 1% or Seplember 13, as he case may be (whelher or nol such day 1s a business day), nesl preceding such Inlerest Paymenl Dale; proviged (hal
interedt pavable on the Matarity Date get forth above or, if applicable, upon redemption or acceleration, shall be pavable to the Person to whaom principal shall be pavable. To the extent permitted
Iw 1aw, the Company shall payv interest (a) on any overdue payment of interest and () during the continuance of an Tivent of Thetault, on the unpaid principal of this Dond and on any overdue
payment of anv Make-Whole Amount, at the Default Rate (ag hereinatter defined). Default Rate meansg 1% above the Tnterest Rate stated above.

Capitalized fomms wsed bul noel defined in this Bond thal arc defined in the Indenlure shall have such meanings as provided in the Indenlure (as modified by the Sixth Supplemental
Inderiure relomed Lo below), cxoepl that the temms “Evenl of Delaull” and *Make-Whole
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Amaount™ shall have the respective meanings assigned to such term in the Tond Purchase Apreement.

Tixcept as otherwise provided in the Tndentars, all pavments of principal hereof, Make-Whole Amount, if anv, and interest hereon hall be paid at the corporate trust office of the Tiostes (as
hereinafter defined), or at such other place ag the Company shall have designated by written notice to the holder of this Bond ag provided in the Bond Purchase Asreement, in such coin ar
sumeney of the Uniled Slales of Amerdca as al the ime of pavmenl shall constiiwie legal tender for the pavmenl of public and privade debis.

Eacopl as olherwise provided in the Indeniure, any such intercsl nol so punclually paid or duly privided lor will foohwilh coase b be pavable 1o the holder on such Begolar Record Dale
and zhall be paid to the person in whose name this Dond ig repisterad at the close of buginess on a Special Record Date for the payment of such detaulted interest to be tixed as provided in the
Tndenture.

This Bond is one of a duly awlhonzed issue of bonds of the Company, designated as “Souhen Indiang Gas and Eleclic Company Fimsl Modgage Bonds, Sedes 202507 {(somelimes
refored (o herein as the “Serdies 202350 Hongs ™), issued or Lo be issucd under and equally and ralably sceured by thal conain Amended and Bestaied Indenture of Morlgaee and Deed of Lrusl daled
as of January 1, 2023 {the “dmended and Hestated Indeniure 7Y batwoen the Company and Dewsche Banh ‘lrosl Company Amercas, as lousice (the “Yrstee.” which tomm shall include any
quecessar trustee as provided in the Tndenture ), as such Amended and Restated Tndenture mav be amended and supplemented by indentures supplemental thereto from time to time, inclading that
Tirst Supplemental Tndenture dated as of March 15, 2023 that Second Supplemental Indenture dated as of Oktober 13, 2023, that Third Supplemental Tndenture dated as of August 29, 2024 that
Fourlth Supplemental Indenture daled as of January 31, 2025, (hal Fifth Supplemental Indenture daled as of July 1, 2025, and thal Sixth Supplemental Indenlure dated as of [Oclober 1], 2025 (the
“Nigrh Supplemental Indenrure ™)y Quly cxcoulcd by the Company (o the Lrestee, o which the Amended and Bestaled lndenlure and all indenlurcs supplemental therelo (herein somelimes
solleslividy called the “iadbpfers ") relorence is herdby made for o desedplion of the properly morlgaged and pledged and the respeclive dghits of the Company, the Trusice and the holders of
bends in respect thereot, and tor a specification of the principal amount of bonds from time to time issuable thereunder and the conditions upon which bonds mayv be issued.

The Series 202350 Tionds may be issued pursuant to the Sixth Supplemental Indenture. This Tond is a “Series 2025C, Tranche A Bond.” The Series 2025C, Tranche A Thonds are of sitmilar
{enor herele and arc lmiled Lo the ageregalc authodzcd pancipal amounl of 45,000,000 (cxcepl for Scdes 20250, Tranche A Bonds authenlicatcd and delivered vpon regisiralion of lransfer of, or
in enchange o or in licw of, other Scics 20230, 'Lranche A Bonds pursuanl o the Indenture and excepl for any Series 20250, ‘lranche A Bonds which, pursuant (o the Indeniure, are decmed
niver 1o have been awlhenlicaled and delivered hercondir), Excepl as otherwisc provided, this Bond is subject to gl of the lemms, condilions and covenanis of the
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Indenture as supplemented, including by the Sixth Supplemental Tndenture and 14 entitled to the benefits thereof.

This Bond s also issued in accordance with the terms of the Tiond Purchase Asreement, dated as of Julv 1, 2025 (as from time to time amended in accordance with it terms, the “Rond
FPurcliome Agreement’™), among the Company and the purchasers of the Sedes 20250 Tlonds listed in Schedule T3 thereto is subject to all of the terms, conditions and covenants of the Tond

Llurchase Agrcemenl and is eolided (o the benelis thercol,

The Company or the paving agenl, as the case may be, will make required propayments in respect of this Bond on (he dales and in the amounis specificd in the Bond Purchase Agreement.
This Tiond 14 also subject to optional prepavment, 1n whole orin pait, at the times and on the terms gpecitied in the Tiond Purchase Agreement, but not atherwise. Tn the event of a prepayment of
this Tiond in part only, a new Series 20230, Tranche A Nond or TRonds for the unpaid portion hereot may be issued in the name of the holder hereof upon the cancellation hereot.

Il an Event of Delault shall oceur and be conlinuing, the principal of this Bond may be declared or sdherwise becomse due and pavable in lhe mannc, sl the pace (including any applicablc
Make-Whole Amounl) and wilh the et provided in the Indenlure and Lhis Bond. In the cvenl thal the principal of this Bond shall have been dedared or etherwise become due and payvable as
described in Lhe preceding senlence then, in addilion o the enlire principal amount, any accrued inleresl and the Mabhe-Whole Amounl, il any, shall also become due and payable,

If an ~Tovent of Thetault™ shall oceur and be contimaing, the principal of all the Series 20250 Donds at any such time outstanding under the Tiond Purchase Agreement mav be declared or
may become due and pavable, upon the conditions and in the manner, at the price (including any applicable Make-Whale Amount) and with the etfect provided in the Tndenture and the Tiond

Llurchase Agreemenl.

principal amount of the relevant bonds Cutstanding.

Interest payments for this Tiond shall be computed and paid on the basiz of a 360-day vear of twelve 30-dav months. Anything in the Bond Porchase Agsreement or the Indentare to the
gonlrary nolwithslanding (bul withow limiting the reguirement in Scclion .2 of the Bond Purchase Agrecment thad the nolice of any optional prepayment spocily a Business Day (as delined in the
Bond Purchase Agreermenl) as the dale Gecd for sueh propaymenl), (a) any payvmenl of inleresl on (his Bond that is due on a date other than a Business Day shall be made on the nes succecding
Business Day withoul indluding the additional days clapsed in the compulalion of the inleresl payable on such nexl succceding Business Day and (b)Y any payment of pincipal of or Make-Whole
Amaount on any Bond (including principal due on the Matwmity Date of this Bond) that 14 dus on a date that 14 not a Tusiness Day shall be made on the next succeading Dusiness Day and shall
include the additional days elapsed (but excluding the
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Thusiness Thav on which guch pavment is made ) in the computation ofinterest payable on such next suceseding Dusiness Day,

As more [ully described in the Indeniure, the Company, al s oplion, and subjeel to the lerms and conditions provided in the Indeniure, will be discharged Gom any and all obligalions in
respoed of the Scres 20250, 'Lranche A Bonds (excepl [or corlain obligalions as specifically sl forth in the Indeniure) upon a Legal Deleasancs as provided in the lndenlure.

The Series 202350, Tranche A TBonds are issuable only in registered form, without coupons, in denominations of $100.000 and integral multiples of $1,000 in excess thereaf. As provided in
the Tndenture and sulyject to certain Hmitations therain qet forth, Series 20250, Tranche A Dondy are exchangeable for a like agaresate principal amount of Series 20250, Tranche A Donds of like
tenar and of a different authorized denomination, as requested by the holder surrendering the same.

As providied in the Indenlure and subjoel Lo cerlain Hmilalions therein scl fooh, the ransfer of this Bond is registrable in the boobks o the regisiration and Leansler of bonds sswed under the
Indeniure mainlained by or on behall of the Company, Upon surrender of this Bond o regisiration of ransfer al the corporale irust ofice of the Lrusles or such other office or agency as may be
designated by the Company, endorsed by or accompanied by a witten instrument of transter in form satisfactory to the Company, the Trustes and any azent of the Company or the Trustes, dulv
executed by the holder hereof or the attorney in fact of such holder duly authorized in writing, one or more new honds of like tenor and of authorized denominations and tor the same apprepate
principal amount will be issued to the desianated transteree or transterses.

Mo service charge shall be mads for any such regisiration ol iranslor or eochange bul the Company may reguire pavmenl of 2 sum sullicienl o cover any Lax or elher govermmenial charge
pavable in conncalion therewilh.

Prion to the transter of reaistration of this Tond on the registration books maintained by or on behalf of the Company, the Company, the Trustes and any agent of the Company or the
Trustes may treat the person in whose name this Dond is registered as the owner thereot for all purposes, whether or not this Dond is overdue, and neither the Company, the Trustee nor any such
agenl shall be alceicd by nolice 1o the conlracy,

As more [ully providid in the Indenlure, codain ol the provisions of the Indenlure or bonds issued pursuani theeele nay be allened, amended or diminaled, o additional provisions added,
withoul he consent of the holders, while olher provisions of the Indenlure or bonds issued pursuanl therele may be allered, amended or climinaded, or addilional provisions added only with the
consent of holders of not 1eqq than a majority in agaresate principal amount of the bonds of all feries then Outstanding, comsidered as one class; jrendded, henvever, that if there shall be bonds of
more than one geries Outstanding under the Indenture and it a proposed supplemental indenture shall divectly atfect the vights of the holders of bonds of one or more, but lesq than all, of such
series, Lhen the consent only of the holders of & majodily in aggreeale principal amount of the Chlslanding bonds of all series so direely alieled, considered as one oass, shall be roquired;
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and jrvavided, further that ifthe bonds of any seried shall have been issued in more than one Tranche and if a proposed supplemental indenture shall directly affiect the tiahts of the holders of bonds
ot ane ar more, but less than all, of such Tranches, then the consent only of the holders of a majority in agarepate principal amount of the Outstanding bomds of all Tranches so divectly affected,
considerad as one clags, shall be requived. Notwithstanding the foreaning, as provided in the Tndenture, certain provigions of this Bond mav not be changed without the congent of the halder of this
Bond,

Mo recourse shall be had for the paymenl of the principal of or prenuivm, il any, Mahe-Whole Amount, if any, or inleresl, il any, on (his Bond, or any part thercol, or for any ¢laim bascd
thereon or otherwise in respect hareot, or of the indebtedness represented hereby, or upon any obligation, covenant or agreement under the Indenture, any indenture supplemental thereto or this
Thond, apaingt any past, present or foture incomoraton, stockholder, officer or divecton, as such, of the Company or of any predecessor or succesdor corporation {sither divectly or through the
Company or a predecesdor ar suecessor corporation), whether by virtue of anv constitutional provision, statate or male of law or by the enforcement of any assessment or legal or equitable
procecding, penally or otherwise, il being expressly agroed and undemslood Lhat this Bond and Lhe obligations evidenced hereby are solely corporale obligalions and thal no personal Liability
whatsoever shall atlach o, or be incumed by, any incorporalor, stockholder, oficer or direelor, past, presenl or fulure, of the Company or of any prodeccssor of suecossor corporion, ¢ilther
directly or indivectly through the Company or any predecessar or successor corporation, because of the indebtedness evidenced hereby or under or by reason of anv of the obligations, covenants or
asresments contained in the Indenture, any supplemental indenture or in this Bond or to be implied therefrom or herefrom; and such personal liability, i anv, 49 hereby expressly waived and
released as a condition of, and as part of the consideration for, the execution and delivery of the Tndenture, ag originally executed and delivered, and the issuance of this Bond.

Thisz Bond shall be govemed by and conslowed in accordance wilh the law of the Stale of New York, cxoepl o the exlent that the lew of any jubdsdiclion whercin any porlion of the
Modgaged and Pledecd Uropeny 1s Localed shall mandatoly govern the crealion of g morgage licn on and secudly inlerest ing or perleclion, paorly or enforcement of he Licn of the Indeniure or

exercise of remeadiss with respect to, such portion of the Morteaced and Pledged Property.

Thnless the certiticate of authentication hereon has been executed by the Trustes by manual or electronic signature of an authorized officer, this Bond shall not be entitled to any benefit
undir the Indenture or be valid or obligalory for any purposc.
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In Witness Whereot, Southern Indiana Gas and Tlectric Company has caused thiz TRond to be signed in its name by its President or 2 Vice Pregident, by their signature or a facsimile
thereot, and attested by it4 Secretary or an Assistant Secretary, by their signatare or a tacsimile thersof.

Dralisd . 2025,
Sowhem Indiana Gas and Eleeine Company
By __
Marne: Patricia T.. Martin
Tille: Vies Presidenl and ‘Licasurcr
Allesl:

Mame: Vincent A Mercaldi
Title: Corporate Secretary
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Trustee's Certificate of Authentication

This is one of the Series 20250, Tranche A Bonds designated, described or provided for in the within-mentioned Indenture.

Loulsiche Bank 'Livsl Company Amcricas,
as LTuslee

Authorized Otficer

Dali: of Authenlication:

[end of form of bond]®

10
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Part TR

Form ol Serics 2025C, Iranche B Bonds

The form of the definitive repisterad bond of the Series 20230, Tranche T3 Ronds and the Tiustee's cartiticate of authentication to be borne by such bonds are to be substantially in the
following forms, respectively:
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“[form of Serics 2025C, Tranche B Bond]

THIS BOND (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER SECTION 5 OF
THE UNITED STATES SECURITIES ACT 01 1933, AS AMENDED (THE “SECURITIES ACT™), AND THIS BOND MAY NOT BE OFFERED, SOLD
OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM.

SOUTHERN INIMANA GAS AND ELECTRIC COMPANY

TFIRST MORTGAGT TBOND, SERILS 2025C, TRANCIITT
Non: 18-2025C-B-1 PN 843163 E79
Original lssuc Dale: [October 1], 2025 Principal Amount: $|
Tnterest Rate: 6.18% Maturity Date: Tuly 2, 2053
Ledemption Terms, ifany: As deseribed bdow,  Other Terms: As deseribed bolow,

Soulhern Indiana (Fas and Eleelde Company, an Indiang corporalion (lhe “Campany 7, [or value received hercby promiscs Lo pay (o] or ils regislercd assigns, Lhe
principal sum of | 1 Dallars om the Mahwity Tate set forth abeve, subject to prior redemption, and to pav interest thereon from the Criainal Tssue Thate get forth above, or from the
maost recent date to which interest has been paid or duly provided tor, 2emianmually in arvears on April 1 and October 1 in each vear (each, an “Tiferess Pogmiend Date ), commencing April 1,
2026, at the per antuam Tnterest Rate set forth above, until the principal hereot'is paid. No interest shall acerue on or after the Manuwity Thate so long ag the pincipal amount of this Thond 1s paid in
[ull on the Maludly Date, and il this Bond shall be duly called for redemplion, interesl shall acerue unlil, bul not including, the redemplion dale, The inlerest so payable and punclually paid or duly
prowided [ir on any such Inleresl Paymenl Dale will, as provided in the Indenlure, be paid Lo the Person in whose name Lhis Bond is regisicred al the close of business on the “LRegular Record
Dali™ [or such inlercsl, which shall be the March 1% or Seplember 13, as he case may be (whelher or nol such day 1s a business day), nesl preceding such Inlerest Paymenl Dale; proviged (hal
interedt pavable on the Matarity Date get forth above or, if applicable, upon redemption or acceleration, shall be pavable to the Person to whaom principal shall be pavable. To the extent permitted
Iw 1aw, the Company shall payv interest (a) on any overdue payment of interest and () during the continuance of an Tivent of Thetault, on the unpaid principal of this Dond and on any overdue
payment of anv Make-Whole Amount, at the Default Rate (ag hereinatter defined). Default Rate meansg 1% above the Tnterest Rate stated above.

Capitalized fomms wsed bul noel defined in this Bond thal arc defined in the Indenlure shall have such meanings as provided in the Indenlure (as modified by the Sixth Supplemental
Inderiure relomed Lo below), cxoepl that the temms “Evenl of Delaull” and *Make-Whole
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Amaount™ shall have the respective meanings assigned to such term in the Tond Purchase Apreement.

Tixcept as otherwise provided in the Tndentars, all pavments of principal hereof, Make-Whole Amount, if anv, and interest hereon hall be paid at the corporate trust office of the Tiostes (as
hereinafter defined), or at such other place ag the Company shall have designated by written notice to the holder of this Bond ag provided in the Bond Purchase Asreement, in such coin ar
sumeney of the Uniled Slales of Amerdca as al the ime of pavmenl shall constiiwie legal tender for the pavmenl of public and privade debis.

Eacopl as olherwise provided in the Indeniure, any such intercsl nol so punclually paid or duly privided lor will foohwilh coase b be pavable 1o the holder on such Begolar Record Dale
and zhall be paid to the person in whose name this Dond ig repisterad at the close of buginess on a Special Record Date for the payment of such detaulted interest to be tixed as provided in the
Tndenture.

This Bond is one of a duly awlhonzed issue of bonds of the Company, designated as “Souhen Indiang Gas and Eleclic Company Fimsl Modgage Bonds, Sedes 202507 {(somelimes
refored (o herein as the “Serdies 202350 Hongs ™), issued or Lo be issucd under and equally and ralably sceured by thal conain Amended and Bestaied Indenture of Morlgaee and Deed of Lrusl daled
as of January 1, 2023 {the “dmended and Hestated Indeniure 7Y batwoen the Company and Dewsche Banh ‘lrosl Company Amercas, as lousice (the “Yrstee.” which tomm shall include any
quecessar trustee as provided in the Tndenture ), as such Amended and Restated Tndenture mav be amended and supplemented by indentures supplemental thereto from time to time, inclading that
Tirst Supplemental Tndenture dated as of March 15, 2023 that Second Supplemental Indenture dated as of Oktober 13, 2023, that Third Supplemental Tndenture dated as of August 29, 2024 that
Fourlth Supplemental Indenture daled as of January 31, 2025, (hal Fifth Supplemental Indenture daled as of July 1, 2025, and thal Sixth Supplemental Indenlure dated as of [Oclober 1], 2025 (the
“Nigrh Supplemental Indenrure ™)y Quly cxcoulcd by the Company (o the Lrestee, o which the Amended and Bestaled lndenlure and all indenlurcs supplemental therelo (herein somelimes
solleslividy called the “iadbpfers ") relorence is herdby made for o desedplion of the properly morlgaged and pledged and the respeclive dghits of the Company, the Trusice and the holders of
bends in respect thereot, and tor a specification of the principal amount of bonds from time to time issuable thereunder and the conditions upon which bonds mayv be issued.

The Series 202350 Tionds may be issued pursuant to the Sixth Supplemental Indenture. This Tond is a “Series 2025C, Tranche T8 Bond.” The Series 2025C, Tranche T Tonds are of sitmilar
tenor herclo and arc limdied o the aggresale authonzed pancipal ameoont of 100,000,000 (excepl for Scrics 20250, Lranche B Bonds auhenticaled and didivered wpon egistralion of ransfor ol
or in exehange for o in licw of, other Sedes 20250, Tranche B Bonds pursuani Lo the Indeniure and excepl for any Scries 2025C, 'Lranche B Bonds which, pursuant Lo the Indenlure, arc deemed
niver 1o have been awlhenlicaled and delivered hercondir), Excepl as otherwisc provided, this Bond is subject to gl of the lemms, condilions and covenanis of the

13

48



Indenture as supplemented, including by the Sixth Supplemental Tndenture and 14 entitled to the benefits thereof.

This Bond s also issued in accordance with the terms of the Tiond Purchase Asreement, dated as of Julv 1, 2025 (as from time to time amended in accordance with it terms, the “Rond
FPurcliome Agreement’™), among the Company and the purchasers of the Sedes 20250 Tlonds listed in Schedule T3 thereto is subject to all of the terms, conditions and covenants of the Tond

Llurchase Agrcemenl and is eolided (o the benelis thercol,

The Company or the paving agenl, as the case may be, will make required propayments in respect of this Bond on (he dales and in the amounis specificd in the Bond Purchase Agreement.
This Tiond 14 also subject to optional prepavment, 1n whole orin pait, at the times and on the terms gpecitied in the Tiond Purchase Agreement, but not atherwise. Tn the event of a prepayment of
this Tiond in part only, a new Series 20230, Tranche B Nond or Tionds for the unpaid portion hereot may be issued in the name of the holder hereof upon the cancellation hereot,

Il an Event of Delault shall oceur and be conlinuing, the principal of this Bond may be declared or sdherwise becomse due and pavable in lhe mannc, sl the pace (including any applicablc
Make-Whole Amounl) and wilh the et provided in the Indenlure and Lhis Bond. In the cvenl thal the principal of this Bond shall have been dedared or etherwise become due and payvable as
described in Lhe preceding senlence then, in addilion o the enlire principal amount, any accrued inleresl and the Mabhe-Whole Amounl, il any, shall also become due and payable,

If an ~Tovent of Thetault™ shall oceur and be contimaing, the principal of all the Series 20250 Donds at any such time outstanding under the Tiond Purchase Agreement mav be declared or
may become due and pavable, upon the conditions and in the manner, at the price (including any applicable Make-Whale Amount) and with the etfect provided in the Tndenture and the Tiond

Llurchase Agreemenl.

principal amount of the relevant bonds Cutstanding.

Interest payments for this Tiond shall be computed and paid on the basiz of a 360-day vear of twelve 30-dav months. Anything in the Bond Porchase Agsreement or the Indentare to the
gonlrary nolwithslanding (bul withow limiting the reguirement in Scclion .2 of the Bond Purchase Agrecment thad the nolice of any optional prepayment spocily a Business Day (as delined in the
Bond Purchase Agreermenl) as the dale Gecd for sueh propaymenl), (a) any payvmenl of inleresl on (his Bond that is due on a date other than a Business Day shall be made on the nes succecding
Business Day withoul indluding the additional days clapsed in the compulalion of the inleresl payable on such nexl succceding Business Day and (b)Y any payment of pincipal of or Make-Whole
Amaount on any Bond (including principal due on the Matwmity Date of this Bond) that 14 dus on a date that 14 not a Tusiness Day shall be made on the next succeading Dusiness Day and shall
include the additional days elapsed (but excluding the
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Thusiness Thav on which guch pavment is made ) in the computation ofinterest payable on such next suceseding Dusiness Day,

As more [ully described in the Indeniure, the Company, al s oplion, and subjeel to the lerms and conditions provided in the Indeniure, will be discharged Gom any and all obligalions in
respoed of the Scres 20250, 'Lranche B Bonds (exeepl for corlain obligalions as specifically sl forth in the Indenivre) upon a Legal Deleasancs as provided in the lndenlure.

The Series 20230, Tranche T8 Bonds are issuable only in registered form, without coupons, in denominations of $100.000 and integral multiples of $1,000 in excess thereof. As provided in
the Tndenture and sulyject to certain Hmitations therain get forth, Series 20250, Tranche B Dondy are exchangeable for a like agaresate principal amount of Series 20250, Tranche T3 Donds of Tike
tenar and of a different authorized denomination, as requested by the holder surrendering the same.

As providied in the Indenlure and subjoel Lo cerlain Hmilalions therein scl fooh, the ransfer of this Bond is registrable in the boobks o the regisiration and Leansler of bonds sswed under the
Indeniure mainlained by or on behall of the Company, Upon surrender of this Bond o regisiration of ransfer al the corporale irust ofice of the Lrusles or such other office or agency as may be
designated by the Company, endorsed by or accompanied by a witten instrument of transter in form satisfactory to the Company, the Trustes and any azent of the Company or the Trustes, dulv
executed by the holder hereof or the attorney in fact of such holder duly authorized in writing, one or more new honds of like tenor and of authorized denominations and tor the same apprepate
principal amount will be issued to the desianated transteree or transterses.

Mo service charge shall be mads for any such regisiration ol iranslor or eochange bul the Company may reguire pavmenl of 2 sum sullicienl o cover any Lax or elher govermmenial charge
pavable in conncalion therewilh.

Prion to the transter of reaistration of this Tond on the registration books maintained by or on behalf of the Company, the Company, the Trustes and any agent of the Company or the
Trustes may treat the person in whose name this Dond is registered as the owner thereot for all purposes, whether or not this Dond is overdue, and neither the Company, the Trustee nor any such
agenl shall be alceicd by nolice 1o the conlracy,

As more [ully providid in the Indenlure, codain ol the provisions of the Indenlure or bonds issued pursuani theeele nay be allened, amended or diminaled, o additional provisions added,
withoul he consent of the holders, while olher provisions of the Indenlure or bonds issued pursuanl therele may be allered, amended or climinaded, or addilional provisions added only with the
consent of holders of not 1eqq than a majority in agaresate principal amount of the bonds of all feries then Outstanding, comsidered as one class; jrendded, henvever, that if there shall be bonds of
more than one geries Outstanding under the Indenture and it a proposed supplemental indenture shall divectly atfect the vights of the holders of bonds of one or more, but lesq than all, of such
series, Lhen the consent only of the holders of & majodily in aggreeale principal amount of the Chlslanding bonds of all series so direely alieled, considered as one oass, shall be roquired;
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and jrvavided, further that ifthe bonds of any seried shall have been issued in more than one Tranche and if a proposed supplemental indenture shall directly affiect the tiahts of the holders of bonds
ot ane ar more, but less than all, of such Tranches, then the consent only of the holders of a majority in agarepate principal amount of the Outstanding bomds of all Tranches so divectly affected,
considerad as one clags, shall be requived. Notwithstanding the foreaning, as provided in the Tndenture, certain provigions of this Bond mav not be changed without the congent of the halder of this
Bond,

Mo recourse shall be had for the paymenl of the principal of or prenuivm, il any, Mahe-Whole Amount, if any, or inleresl, il any, on (his Bond, or any part thercol, or for any ¢laim bascd
thereon or otherwise in respect hareot, or of the indebtedness represented hereby, or upon any obligation, covenant or agreement under the Indenture, any indenture supplemental thereto or this
Thond, apaingt any past, present or foture incomoraton, stockholder, officer or divecton, as such, of the Company or of any predecessor or succesdor corporation {sither divectly or through the
Company or a predecesdor ar suecessor corporation), whether by virtue of anv constitutional provision, statate or male of law or by the enforcement of any assessment or legal or equitable
procecding, penally or otherwise, il being expressly agroed and undemslood Lhat this Bond and Lhe obligations evidenced hereby are solely corporale obligalions and thal no personal Liability
whatsoever shall atlach o, or be incumed by, any incorporalor, stockholder, oficer or direelor, past, presenl or fulure, of the Company or of any prodeccssor of suecossor corporion, ¢ilther
directly or indivectly through the Company or any predecessar or successor corporation, because of the indebtedness evidenced hereby or under or by reason of anv of the obligations, covenants or
asresments contained in the Indenture, any supplemental indenture or in this Bond or to be implied therefrom or herefrom; and such personal liability, i anv, 49 hereby expressly waived and
released as a condition of, and as part of the consideration for, the execution and delivery of the Tndenture, ag originally executed and delivered, and the issuance of this Bond.

Thisz Bond shall be govemed by and conslowed in accordance wilh the law of the Stale of New York, cxoepl o the exlent that the lew of any jubdsdiclion whercin any porlion of the
Modgaged and Pledecd Uropeny 1s Localed shall mandatoly govern the crealion of g morgage licn on and secudly inlerest ing or perleclion, paorly or enforcement of he Licn of the Indeniure or

exercise of remeadiss with respect to, such portion of the Morteaced and Pledged Property.

Thnless the certiticate of authentication hereon has been executed by the Trustes by manual or electronic signature of an authorized officer, this Bond shall not be entitled to any benefit
undir the Indenture or be valid or obligalory for any purposc.
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In Witness Whereot, Southern Indiana Gas and Tlectric Company has caused thiz TRond to be signed in its name by its President or 2 Vice Pregident, by their signature or a facsimile
thereot, and attested by it4 Secretary or an Assistant Secretary, by their signatare or a tacsimile thersof.

Dralisd . 2025,
Sowhem Indiana Gas and Eleeine Company
By __
Marne: Patricia T.. Martin
Tille: Vies Presidenl and ‘Licasurcr
Allesl:

Mame: Vincent A Mercaldi
Title: Corporate Secretary
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Trustee's Certificate of Authentication
This is one of the Series 20250, Tranche T3 Bonds designated, described or provided for in the within-mentioned Indenture.

Loulsiche Bank 'Livsl Company Amcricas,
as LTuslee

Authorired Officer

Dali: of Authenlication:

[end of form of bond]®
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Part 11A

Description of Series 20250, Tranche A Bonds

Seres 20250, Tranche A Bonds shall mature, subject Lo pror redemplion, on the dale sel forlh in the form of bond relaling herelo hereinbefore sel forlh, and shall bear inferest an the rate
scl fooh in the fom of bond relaling hereto hereinbelore set forlh, Sueh inlerest shall be payvable semiannually in armears on Apl 1 and Oceber 1in cach vear, commencing on Apl 1, 2026, and
all bonds of said sedes and Tranche shall be designaled as hercinbelore in the sboh Whercas elavse sel forh in this Supplemental Indenture, UPincipal of, promivm, iCany, Make-Whole Amount, i0
any, and interest on said bonds shall be payable, to the extent apecified in the torm of bond hersinabowve set forth, in any comn or cumrency of the United States of America which at the time of
payment is leaal tender for the payment of public and private debts, at the office or asency of the Company in the Borough of Manhattan, The City of New York, WY, or at such other place as the
Company shall have designated by witten notice to the holder of said bonds ag provided in the Bond Purchase Asreement. Detinitive bonds of 4aid series mav be dgsued, aviginally or othermise,
only as regisicred bonds, and they and the ‘Lrustes’s cerlificate of aulhenticalion shall be substanlially in the forms hereinbefore recited, rspectively, Definilive regislered Seres 20250, Lranche A
Bonds may be issucd in (the denominalion of $100,000 and in inlegral mulliples of $1,000 in eicess thercol as (the Board of Directors of the (_Ul'l'lp‘ln\ shall approve, and cxcoulion and dudivery Lo
the "Lrusles for aulhenlicalion shall be conclusive cvidence of such approval. In the manner and wpon payment of the charges prosedbed o the Indenlure, eoislered bonds of said series and
Tranche may be exchanaed for a like agaresate principal amount of fully repistered bonds of other authorized denominations of the same geries and Tranche, upon presentation and surrender
thereot tor cancellation to the Trustes at its desianated corporate trust office, currently in the Dorough of Manhattan, The City of New York, N0 TTowever, no charge ¢hall be made upon any
transfer or exchange of bonds of said series other than tor any tax or taxes or other governmental charge required to be paid by the Company. The form of the temporary bonds of said series and
Tranche shall be in subslantially the form of the fom of registcred bond hereinbelone reciled with such appropiatc changes therein as are required on accoun of the lemporary naluee thereol, Said
(cmporary bonds of said scrics and 'Lranche shall be in regislered form, registrable as (o prncipal, and shall be exchangeable for definitive bonds of said serics and Lranche when prepared,

The person in whose name any registerad bond of the Setes 20250, Tranche A Donds g registered at the close of business on any Repular Record Date (ag defined in such bond) with
respect to any Tnterest Payment Date (as defined in such bond) 2hall be entitled to receive the interest payable on queh Interest Pavment Date notwithatanding the cancellation of such repistered
bend upon anwv transter or exchanae thereot subsequent to the Repular Record Date and prior to such intersst pavment date, except in the case of Tefaulted Tnterest (as detined below) which will
cease (o be pavable o the holder on such Regular Recond Dale and shall be paid Lo the person in whose name the Series 2025C, Tranche A Bond is registered at the closc of business on a dale
(hercin called a “Speciaf Record Date ) [or payment of such delfaulled inlerest Lo be fued as hercinalicr provided in this Supplemental Indenivre,
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Tixcept as provided in this Section, every registered bond of the Series 20250, Tranche A Tdonds shall be dated and shall bear interest ag provided in the form of bond relating hereto
hereinbetore set torth; jrendded, however that so long as there 18 no existing default in the pavment of interest on the bonds, the holder of any hond authenticated by the Trustee between the
Lepular Record Dale for any Inlerest Pavmenl Dale and such Inleresl Paymenl Date shall nol be enlided W the pavmenl of the inlerest due on sweh Inleresl Pavment Dale and shall have no claim
against the Company wilh respect therelo; and provided, further, thal, i and Lo the cxtenl the Company shall defaull in the paymenl of the inlerest due on such Interesl Paymenl Diate, then any such
bond shall bear interesl fom the inlerest pavmenl dale (o which inlerest has boen paid.

Any interest on any Series 20250 Tond, or any Tranche thereof, which is pavable, but is not punctually paid or dulv provided for, on any Interest Payment Date (herein called “Defandieod
Tnferest’™) shall forthweith cease to be payable to the holder on the related Repular Record Date by wirtue of having been guch holder, and such Detaulted Interest may be paid by the Company, at its
cleciion in cach case, as provided in clause (a) o () bow:

(a) The Company may Jecl lo make payment of any Deludted Interest Lo the persons in whose names (he Series 2025C Bonds, or any Tranche thereof {or their respeclive prodecessor
Series 20230 Tonds), are repistered om the Spedial Record Date to determine the holders of record who will receive such Defaulted Interest, which shall be fixed in the following manner
The Company shall natify the Trustee in writing of the amount of TDetaulted Tnterest proposed to be paid on each Series 20250 Tiond, or any Tranche thereof, and the date of the proposed
payment (the “Popanent Diaie’™), and at the same time the Company shall deposit with the Trustes an amount of money equal to the agaresate amount proposed to be paid in respect of such
Dielaulled Inicrest or shall make armangemenls salisfaclory (o the Lrusles for such deposil paor (o the dale of the propescd paymenl, such money when deposiled (o be held in lrust Lo the
benelil of the persons enitled Lo such Delaulled Interesl as in this clause provided. Thereupon, the Trustee shall fx a Special Recond Date [or the payment of such Deladted Inicresl which
shall be: nodl more than thicy (307 days and ool less than ten (10) days paor W the dale of the proposcd paymenl and nol Less than twenly-Gve (239 days alier the receipl by the 'Lvsice of the
notice of the proposed payment. The Trugtes shall promptly notity the Company of such Special Record Date and, in the name and at the expense of the Company, shall, not less than five
{5y days prior to such Payment Date, cause notice of the proposed payment of such Defaulted Tnterest and the Payment Date therefor to be given to each holder of Series 20250 Ronds, or
any Tranche thereof. Notice of the proposed pavment of such Detaulted Interest and the Payment Date therefor having been so aiven, such Defaulted Tnterest shall be paid to the persons in
whose names the Sedes 20250 Bonds, or any Tranche thereol (or their respoative prodoesssor Sedes 20250 Bonds), are registered al the Jdose of business on such Speeial Reeord Dale.

(b)  The Company may make paymenl of any Defaulicd Interest on the Seres 2025C Bonds, or any Tranche thereol, in any other lawlul manner, il afler nolice given by (he Company
to the Trustee of the proposed payment pursuant to this clause, such manner of pavment shall be deemed practicable by the Trustes.
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Subject to the foresoing provdgions of this Section and Section 2.03 of the Indenture, the Series 20250 Dond or any Tranche thereot delivered under the Tndenture upon reaistration of
transfer of or in exchange for or in leu of anv other Serjes 2025C Nonds shall cany the vights to interest acered and unpaid, and to acerue, which were carried by quch other related Series 202500
Bond or any Tranche thereol,
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Part 1B

Description of Series 20250, Tranche B Bonds

Seres 20250, Tranche B Bonds shall mature, subject o pror redemplion, on the dale sel forlh in the form of bond relaling herelo hereinbefore sel forlh, and shall bear inlerest al the rate
scl fooh in the fom of bond relaling hereto hereinbelore set forlh, Sueh inlerest shall be payvable semiannually in armears on Apl 1 and Oceber 1in cach vear, commencing on Apl 1, 2026, and
all bonds of said sedes and Tranche shall be designaled as hercinbelore in the sboh Whercas elavse sel forh in this Supplemental Indenture, UPincipal of, promivm, iCany, Make-Whole Amount, i0
any, and interest on said bonds shall be payable, to the extent apecified in the torm of bond hersinabowve set forth, in any comn or cumrency of the United States of America which at the time of
payment is leaal tender for the payment of public and private debts, at the office or asency of the Company in the Borough of Manhattan, The City of New York, WY, or at such other place as the
Company shall have designated by witten notice to the holder of said bonds ag provided in the Bond Purchase Asreement. Detinitive bonds of 4aid series mav be dgsued, aviginally or othermise,
vrly as registcred bonds; and they and the ‘Lrusles’s cerlificate of authentication shall be substanlially in the lorms hereinbelore reciled, rspectively. Definilive regisicred Scrcs 2025C, Tranche B
Bonds may be issucd in the denominaglion of $100,000 and in inlceral mulliples of $1,000 in s thercol as the Board of Ditectors of the Company shall approve, and cxcoulion and dilivery o
the "Lrusles for aulhenlicalion shall be conclusive cvidence of such approval. In the manner and wpon payment of the charges prosedbed o the Indenlure, eoislered bonds of said series and
Tranche may be exchanaed for a like agaresate principal amount of fully repistered bonds of other authorized denominations of the same geries and Tranche, upon presentation and surrender
thereot tor cancellation to the Trustes at its desianated corporate trust office, currently in the Dorough of Manhattan, The City of New York, N0 TTowever, no charge ¢hall be made upon any
transfer or exchange of bonds of said series other than tor any tax or taxes or other governmental charge required to be paid by the Company. The form of the temporary bonds of said series and
Tranche shall be in subslantially the form of the fom of registcred bond hereinbelone reciled with such appropiatc changes therein as are required on accoun of the lemporary naluee thereol, Said
(cmporary bonds of said scrics and 'Lranche shall be in regislered form, registrable as (o prncipal, and shall be exchangeable for definitive bonds of said serics and Lranche when prepared,

The perion in whose name any registerad bond of the Seies 2025C, Tranche T3 Donds 19 registerad at the close of business on any Repular Record Date (ag defined in such bond) with
respect to any Tnterest Payment Date (as defined in such bond) 2hall be entitled to receive the interest payable on queh Interest Pavment Date notwithatanding the cancellation of such repistered
bend upon anwv transter or exchanae thereot subsequent to the Repular Record Date and prior to such intersst pavment date, except in the case of Tefaulted Tnterest (as detined below) which will
cease (o be pavable o the holder on such Regular Recond Dale and shall be paid Lo the person in whose name the Series 2025C, Tranche B Bond is registered at the closc of business on a dale
(hercin called a “Speciaf Record Date ) [or payment of such delfaulled inlerest Lo be fued as hercinalicr provided in this Supplemental Indenivre,

57



Tixcept as provided in this Section, every registered bond of the Series 20250, Tranche T3 TBonds shall be dated and shall bear interest as provided in the form of bond relating hereto
hereinbetore set torth; jrendded, however that so long as there 18 no existing default in the pavment of interest on the bonds, the holder of any hond authenticated by the Trustee between the
Lepular Record Dale for any Inlerest Pavmenl Dale and such Inleresl Paymenl Date shall nol be enlided W the pavmenl of the inlerest due on sweh Inleresl Pavment Dale and shall have no claim
against the Company wilh respect therelo; and provided, further, thal, i and Lo the cxtenl the Company shall defaull in the paymenl of the inlerest due on such Interesl Paymenl Diate, then any such
bond shall bear interesl fom the inlerest pavmenl dale (o which inlerest has boen paid.

Any interest on any Series 20250 Tond, or any Tranche thereof, which is pavable, but is not punctually paid or dulv provided for, on any Interest Payment Date (herein called “Defandieod
Tnferest’™) shall forthweith cease to be payable to the holder on the related Repular Record Date by wirtue of having been guch holder, and such Detaulted Interest may be paid by the Company, at its
cleciion in cach case, as provided in clause (a) o () bow:

(a) The Company may Jecl lo make payment of any Deludted Interest Lo the persons in whose names (he Series 2025C Bonds, or any Tranche thereof {or their respeclive prodecessor
Series 20230 Tonds), are repistered om the Spedial Record Date to determine the holders of record who will receive such Defaulted Interest, which shall be fixed in the following manner
The Company shall natify the Trustee in writing of the amount of TDetaulted Tnterest proposed to be paid on each Series 20250 Tiond, or any Tranche thereof, and the date of the proposed
payment (the “Popanent Diaie’™), and at the same time the Company shall deposit with the Trustes an amount of money equal to the agaresate amount proposed to be paid in respect of such
Dielaulled Inicrest or shall make armangemenls salisfaclory (o the Lrusles for such deposil paor (o the dale of the propescd paymenl, such money when deposiled (o be held in lrust Lo the
benelil of the persons enitled Lo such Delaulled Interesl as in this clause provided. Thereupon, the Trustee shall fx a Special Recond Date [or the payment of such Deladted Inicresl which
shall be: nodl more than thicy (307 days and ool less than ten (10) days paor W the dale of the proposcd paymenl and nol Less than twenly-Gve (239 days alier the receipl by the 'Lvsice of the
notice of the proposed payment. The Trugtes shall promptly notity the Company of such Special Record Date and, in the name and at the expense of the Company, shall, not less than five
{5y days prior to such Payment Date, cause notice of the proposed payment of such Defaulted Tnterest and the Payment Date therefor to be given to each holder of Series 20250 Ronds, or
any Tranche thereof. Notice of the proposed pavment of such Detaulted Interest and the Payment Date therefor having been so aiven, such Defaulted Tnterest shall be paid to the persons in
whose names the Sedes 20250 Bonds, or any Tranche thereol (or their respoative prodoesssor Sedes 20250 Bonds), are registered al the Jdose of business on such Speeial Reeord Dale.

(b)  The Company may make paymenl of any Defaulicd Interest on the Seres 2025C Bonds, or any Tranche thereol, in any other lawlul manner, il afler nolice given by (he Company
to the Trustee of the proposed payment pursuant to this clause, such manner of pavment shall be deemed practicable by the Trustes.
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Subject to the foresoing provdgions of this Section and Section 2.03 of the Indenture, the Series 20250 Dond or any Tranche thereot delivered under the Tndenture upon reaistration of
transfer of or in exchange for or in leu of anv other Serjes 2025C Nonds shall cany the vights to interest acered and unpaid, and to acerue, which were carried by quch other related Series 202500
Bond or any Tranche thereol,
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Part 1

Redem ption Provisions

Section 1. Molwilhstanding Arlicle IX of the Amended and Restaled Indenture, the Sedes 2025C Bonds shall be redeemable as sel [orlh in the Bond Purchase Agreement. ‘Lhe Liesles shall no
b responsible for the calewlalion of the Make-Whole Amount. The Company shall calculale the Make-Whole Amount, il any, with respeel to any such redemption and shall prompily nolily the
Trusice thereol,

Section 20 Tn case the Company shall desire to exercise its right to redeemn Series 2025C DBonds, notice of redemption shall be mailed at the divection of the Company, postage prepaid, as set
forth in the Dond Purchase Asreement, to the owners of the Series 20250 Tlonds to be redeemed, as a whole or in part, at their addresses ag the game shall appear on the registration books
maintained by or on behall of the Company purswanl (¢ the Indentuce as ol the most recent praciicable dale poor (o such nodice, Failure Lo duly give nolice by mail, or delea in the nice, (o the
vwner of any such Sercs 2025C Bond shall nol allee the validily of the procesdings for the redemplion of any other Scrics 2025C Bond,

Section 3 Tor the avoidance of doubt, the term ~prepavment”™ under the Thond Purchase Agreement and “redemption”™ under the Tndentare shall be synonymous.

Parl 1V

Remedies o Defanlt
Seofion I, Molwilhstanding Arlicle X1 of the Amended and Restaled lndenluce, upon the Scics 20230 Bonds beconing duc and pavable under Scalion 11.01 of the Amended and Reslaled
Indenture, the Scrics 2025C Bonds will forthwilh mature and the colire wnpaid principsl amount of such Scrcs 2025C Bonds, plus (x) all accrued and vopaid inferesl thereon (indluding inlerest

acerued thereon and on any overdue pavment of any Make-Whole Amount, at the Detanlt Rate) and (¥) the Make-Whale Amount determined in respect of such principal amount, shall all be
immediately due and pavable, in each case without presentment, demand, protest or further natice, all of which are hereby waived.

Parl ¥
Miscellancuous

Seetion 1. Excepl as herein olherwisc exprossly providid, no dulics, responsibilitics or Habililics arc assumed, or shall be conslrucd o be assumed, by the Trusice by reason of Lhis
Supplemental Tndenture, other than as set forth in the Indemture. The Trustes shall not be responsible for the recitals herain or in the bonds (except the Trustes's certificate of authentication), all of
which are made by the Company solely.
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Section 2. The headings ot the Parts in this Supplemental Tndenture are for comvenience only and shall not aftect the comstruction hereot.

Section 3. In case any provision in (his Supplemental Indenture shall be held Lo be invalid, flegal or unenforceable, the validity, legalily and enforceability of the remaining provisions shall not
in any way be alleelcd or impaired therchy,

Secifonr 4. Ag supplemented and amended by this Supplemental Tndenture, the Tndentare 14 in all respects ratified and contirmed, and the Tndenture and this Supplemental Tndenture shall be
read, taken and comstrued as one and the same instrument.

Secfion 5. This Supplemenial Indeniure may be excenled in several counlerparls and all such counterparts cxcowicd and delivercd, cach as an ofginal, shall conslilule bul vne and the
same inslrumenl,
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In Witness Whereot, Southern Indiana (ias and Tlectric Company and Deutsche Bank Tiost Company Americas, have cansed thess presents to be executed in their respective names by
their respective Presidents or one of their Vice Presidents and attested b their respective Secretaries or one of their Assistant Secretaries, all as of the dav and year first above written.

Southem Indiana Gas and Elcetnc Company

By __
Latdeia L. Manin, Viee Prosidenl and Lteasurcr
Attest:

Yincent A Mercaldi
Corporale Scerelany

| Supplemental Indeniure Signalure Pagc]
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Deutsche Tank Tiust Company Americas,

ag Trustes
By _
L'rinl Mame:
[Title]
By __
I’rinl Name:
Jiitlef
Attest:
L'rinl Mame:
e}

| Supplemental Indeniure Signalure Pagc]
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Exhibit 10.1

SOUTHERN INDIANA (GAS AND ELECTRIC COMPANY

$100,000,000 5.09% First Mortgage Bonds, Series 20258, Tranche A due 2031
$105,000,000 3.52% First Mortgage Bondsg, Series 202513, Tranche B due 2035
545,000,000 5.77% First Mortgage Bonds, Sertes 2025C, Tranche A due 2040
$100,000,000 6.18% First Mortgage Bonds, Series 2025C, Tranche B due 2055

BoND PURCHASE AGREEMENT

Dated July 1, 2025
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Southern Indiana Gas and Electric Company
211 N.W. Riverside Drive
Evansville, Indiana 47708

$100,000,000 5.09% First Mortgage Bonds, Series 2025B, Tranche A due 2031
$105,000,000 5.52% First Mortgage Bonds, Series 20258, Tranche B due 2035
545,000,000 5.77% First Mortgage Bonds, Series 2025C, Tranche A due 2040
$100,000,000 6.18% First Mortgage Bonds, Series 2025C, Tranche B due 2055

July 1, 2025

To EACH OF THE PURCHASERS LISTED 1IN
SCHEDULE B HERETO:

Ladies and Gentlemen:

Southemn Indiana Gas and Electric Company, an [ndiana corporation (the “Company™},
agrecs with cach of the institutional investors listed in the attached Schedule B (the “Purchasers™)
to this Bond Purchase Agreement (this “Agreement™) as follows:

SECTION 1. AUTHORIZATION OF BONDS,

The Company will authorize the issue and sale of (i} $100,000,000 aggregate principal
arnount ol its 5.69% First Morigage Bonds, Series 2025B, Tranche A due 2031 (the “Series 20258
Tranche A Bonds™), (ii) $105,000,000 aggregate principal amount of its 5,52% First Mortgage
Bonds, Series 2025B, Tranche B due 2035 (lhe “Series 20258 Tranche A Bonds” and logether
with the Series 2025B Tranche A Bonds, the “Series 20258 Bonds™), (iii) $45,000,000 aggregate
principal amount of its 5.77% First Mortgage Bonds, Series 2025C, Tranche A due 2040 (the
“Series 2025C Tranche A Bonds™) and (iv) $100,000,000 aggregate principal amount of its
6.18% First Mortgage Bonds, Series 2025C, Tranche B due 2035 (the “Series 2025C Tranche B
Beonds” and together with the Series 2025C Tranche A Bonds, the “Series 2025C Bonds” and
together with the Series 2025B Bonds, the “Bonds™). The Bonds are to be issued under and will
be entitled to the benefit of and secured by that certain Amended and Restated Indenture of
Morigage and Deed of Trust dated as ol January 1, 2023, as amended and supplemented by ihe
First Supplemental Indenture dated as of March 15, 2023, the Second Supplemental Tndenture
dated as of October 13, 2023, the Third Supplemental Indenture dated as of August 29, 2024 and
the Fourth Supplemental Indenture dated as of January 31, 2025 (the “Amended and Restated
Mortgage™ between the Company and Deuwische Bank Trust Company Aivericas (formerly
known as Bankers Trust Company) (the *Trustec™) as to be amended and supplemented by a fifth
supplemental indenture relating to the Series 20258 Bonds (the “Fifth Supplemental Indenture™)
angd a sixth supplemental indenture relating to the Series 2025C Bonds (the “Sixth Supplemental
Indenture”™ and, together with the Fifth Supplemenial Indenture, cellectively, the “Supplemental
Indenture”) (such Amended and Restated Morigage as to be so further amended and
supplemented by the Fifth Supplemental Indenture and the Sixth Supplemental Indenture being
hereinafter referred to as the “Indenture”). The Fifth Supplemental Indenture and the Sixth
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Supplemental Indenture shall be substantially in the forms set out in Exhibit A and Exhibit B
hereto, respectively, with such changes therefrom. if any, as may be approved by the Purchasers
and the Company. The term “Bonds” shall include any such Bonds of the same series and tranche
issued in substitution therefor pursuant o the terms and provisions ol the Indenture. The Bonds,
as applicable, shall be substantially in the respective forms set out in the Fifih Supplemental
Indenturc and the Sixth Supplemental Indenture, respectively, with such changes therefrony, ifany,
as may be approved by the Purchascrs and the Company. Certain capitalized terms used herein
shall have the meaning ascribed to such terms in the Indenture unless otherwise defined in
Schedule A to this Agrecment or the context hereof shall otherwise require; and references to a
“Schedule” or an “Exhthit” are, unless otherwise specified, to a Schedule or an Exhibit attached to
this Agrecinent.

SECTION 2, SALE AND PURCHASE OF BONDS,

Subject to the terms and conditions of this Agreement, the Company will issue and sell to
each Purchaser and each Purchaser will purchase from the Company, at the Closings provided for
in Section 3, Bonds of (he scries and tranche and in the principal amount speeificd opposite such
Purchaser’s name in Schedule B to this Agreement at the purchase price of 100% of the principal
amount thercof. The Purchasers’ obligations hereunder are several and not joint obligations and
no Purchaser shall have any liability to any Person for the performance or non-performance of any
obligation by any other Purchaser hereunder.

SECTION 3. CLOSING.

The sale and purchase of the Bonds 10 be purchased by each Purchaser shall occur at the
offices of Hunton Andrews Kurth LLP, 200 Park Avenue, New York, New York 10166 at
10:00 a.m., Eastern time, at two closings (each individually, a “Closing” and, coilectively. the
“Clesings™). The first Closing shall be in respect of the Scries 20258 Bonds and shall be held on
July 1, 2025 or on such other Business Day thereafter as may be agreed upon by the Company and
the Purchasers of the Serics 2025B Bonds (the “Tirst Closing™). The sccond Closing shall be in
respect of the Series 2025C Bonds and shall be held on October 1, 2025 or on such other Business
Day thereafter as may be agreed upon by the Company and the Purchasers of the Series 2025C
Bonds; provided, however, such date may be accelerated by the Company upon not less than five
(5} Business Days™ advance notice to the Purchasers of the Scries 2025C Bonds (the “Second
Closing™). At each Closing the Company will deliver to each Purchaser the Bonds to be purchased
by such Purchaser in the form of a single Bond (or such greater numbcer of Bonds in denominations
of at least $100,000 as such Purchaser may request) of each series and tranche dated the date of
the Closing and regisicred in such Purchaser’s name (or in the name of ils nominec), against
delivery by such Purchaser to the Company or its order of immediately available funds in the
amount of the purchase price therefor by wire transfer of immediately available funds for the
account of the Company specified in the funding instructions letters provided pursuant to Section
4.13 of this Agreement. 1f (i) at the First Closing the Company shall fail to tender such Series
20258 Bonds to any Purchaser of the Series 2025B Bonds, as the case may be, or (ii) at the Second
Closing the Company shall fail to tender such Serics 2025C Bonds (0 any Purchaser of the Scries
2025C Bonds, as the case may be, in cach case, as provided above in this Section 3, or any of the
conditions specified in Section 4 shall not have been fulfiiled 10 such Purchaser’s satisTaction, such
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Purchaser shall, at its election, be relieved of all further obligations under this Agreement, without
thereby waiving any rights such Purchaser pay have by reason of such failure by the Company to
tender such Bonds or any of the conditions specified in Section 4 not having been fulfilled to such
Purchaser’s satislaction.

SECTION 4. ConNDITIONS TO CLOSING.

Each Purchaser’s obligation to purchase and pay for the Bonds to be sold ta such Purchaser
ata Closing is subject to the fulfillment to such Purchaser’s satisfaction, prior to or at such Closing,
ol the following conditions:

Section 4.1. Representations and Warranties. The representations and warranties of
the Company in this Agreement shall be correct when made and at the time of the applicable
Closing (as if made at such time), except for any representation or warranty that by its terms speaks
as of a patticular time, in which case such representation or warranly shall have been correct as of
that time.

Section 4.2.  Performance; No Default, The Company shall have performed and
complied with all agreements and conditions contained in this Agreement required to be performed
or complied with by it prior 10 or at the applicable Closing. Before and after giving effect to the
issue and sale of the Bonds at each Closing {and the application of the proceeds thereof as
contemplated by Section 5.14), no Default or Event of Default shall have occurred and be
continuing.

Section 4.3. Compliance Certificates.

(a) Officer’s Certificate. The Company shall have delivered to such Purchaser an
Officer’s Certificate, dated the date of the applicable Closing, certifying thai the conditions
specified in Sections 4.1, 4.2 and 4.9 have been fulfilled.

(b) Secretarv’s Certificate. The Company shall have delivered to such Purchaser a
certificate of its Secretary or Assistant Secrefary, dated the date of the applicable Closing,
certifying as (o (i) the resolutions attached thereto and other corporate proccedings relating to the
authorization, exceution and delivery of the applicable Bonds, this Agreenent and the Indenture
and {ii} the Company’s organizational documents as then in effect,

Section 4.4,  Opinions of Counsel. Such PPurchaser shall have received opinions in form
and substance satisfactory to such Purchaser, dated the date of the applicable Closing from
(2)(i) counsel for the Company, and (1) Chapman and Cutler LLP, special counsel for the
Company, covering the matlers set forth in Schedule 4.4(a)}1) and 4.4{a)(ii}, respectively, and
covering such other matters incident to the transactions contemplated hereby as such Puarchascr or
its counscl may reasonably request (and the Company hereby instruets its counsel to deliver such
opinion fo the Purchasers) and from (b) Hunton Andrews Kurth LLP, special counsel for the
Purchasers in connection with such transactions, substantially in the form set forth in Schedule
4.4(b) and covering such other matters incident to such transactions as such Purchaser may
reasonably request.
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Scetion 4.5, Purchase Permnitied By Applicable Law, Ete. On the date of the applicable
Closing, such Purchaser’s purchase of Bonds shall (a) be permitted by the laws and regulations of
each jurisdiction to which soch Purchaser is subject, without recourse to provisions (such as
section 1405(a)(8) of the New York Insurance Law) permitiing limited investments by insurance
companies without restriction as to the character of the particular investment, (b) not violate any
applicable law or regulation (including Regulation T, U or X of the Board ot Governors of the
Federal Reserve System) and (¢) not subjeet such Purchaser to any tax, penalty or lability under
or pursuant to any applicable law or regulation, which law or regulation was not in effect on the
date hereof. 1f requested by such Purchaser, such Purchascr shall have reccived an Officer’s
Certificate certifying as to such matters of fact as such Purchaser may reasonably specity to enable
such Purchaser to determine whether such purchase is so permitted.

Section 4.6.  Sale of Other Bonds. Conternporaneously with the applicable Closing, ihe
Company shall scll to each other Purchaser and each other Purchascr shall purchase the Bonds to
be purchased by it at such Closing as specified in Schedule B to this Agreement.

Section 4.7.  Payment of Special Counsel Fees, Without limiting the provisions of
Section 15.1, the Company shall have paid the reasonable and documented fees, charges and
disbursements of the Purchascrs” special counsel referred to in Section 4.4 to the extent reflected
in a statement of such counsel rendered to the Company (i) at least two Business Days prior to the
First Closing with respeet Lo such fees, charges and disbursements up Lo the First Closing and {ii)
at least two Business Days prior to the Second Closing, with respect to such fees, charges and
disbursements incurred from the First Closing up to the Second Closing,

Scetion 4.8, Private Placement Number, A Private Placement Number issucd by
Standard & Poor’s CUSTP Service Bureau (in cooperation with the Securities Valvation Office of
the National Association ol Insurance Commissioners) shall have been obtained for cach serics of
Bonds.

Section 4.9.  Changes in Corporate Structure. The Company shall not have changed its
jurisdiction of incorporation or organization, as. applicable, or been a parly to any merger or
consolidation or succeeded to all or any substantial part of the liabilities of any other entity, at any
time following the date of the most recent financial statements referred to in Schedule 5.5,

Section 4.10.  Execution, Authentication and Delivery of Supplemental Indenture.
Each of the Fifth Supplemental Indenture and the Sixth Supplemental Tndenture shall have been
duly autheorized, cxceuted and delivered by the Company and the Trusiee at, or prior to, the
applicable Closing.

Section 4.11.  Exeecution, Authentication and Delivery of Bonds. The Bond or Bonds fo
be purchased by cach Purchaser al the applicable Closing shall have been duly authorized,
executed and delivered by the Company and authenticated by the Trustee and delivered to each
such Purchaser.

Section 4.12. Approvals. The Company shall have furnished to such Purchaser and such
Purchaser’s special counsel (rue and correct copies of all certificates, approvals, authorizations,
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consents, recordings and filings necessary for the execution, delivery or performance by the
Company of this Agreement, the applicable Bonds, and the Indenture relating fo the authorization
and issuance of such Bonds including, without limitation, {a) the consents and approvals referred
1o in Secticn 5.7 of this Agreement and in the Indenture, if any, and (b) such recordings and filings
as may be necessary or appropriate to perfect the liens and security interests granted or conveyed
by the Indenture.

Section 4.13.  Funding Instructions. At least five (3) Business Days prior to the date of
each Closing, each applicable Purchaser shall have received written instructions signed by a
Responsible Officer on letterhead of the Company confirming funding instructions including
{i} the name and address of the transferee bank, (ii) such transferee bank’s ABA number and
(iii) the accounl name and number into which the applicable purchase price for the Bonds is to be
deposited, which account shall be fully opened and able to receive micro deposits in accordance
with this Section at least five {5) Business Days prior to the date of the applicable Closing. Each
Purchaser has the right, but not the obligation, upon written notice (which may be by email) to the
Company, to elect to deliver a micro depesit (less than $31.00) fo the account identified in the
written instructions no later than two Business Days prior to the date of the applicable Closing. If
a Purchaser delivers a micro deposit, a Responsible Officer must verbally verify the receipt and
amount of the micro deposit to such Purchaser on a telephone call initiated by such Purchaser prior
io the applicable Closing. The Company shall not be obligated to return the amount ol the micro
deposit, nor will the amount of the micro deposit be netted against the Purchaser’s purchase price
of the Bonds.

Section 4.14.  Proceedings and Docoments. All corporate and other proceedings in
connection with the transactions contemplated by this Agreement and all documents and
instruments incident to such transactions shall be reasonably satistactory to such Purchaser and ifs
special counsel, and such Purchaser and its special counsel shall have received all such counterpart
originals or certified or other copies of such documents as such Purchaser or such special counsel
may reasonably request.

Section 4.15.  Sccond Closing. In the case of the Second Closing, the transactions
contempiated herein with respect to the First Closing shall have been consummated in accordance
with the terms and provisions hereof, except to the extent of any failure of such transactions to
have been consummated that was caused by any failure of any Purchaser to perform its obligations
hereunder.

SECTEION 5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY,

The Company represents and warraits to each Purchaser that, on and as of the date of each
Closing:

Section 5.1.  Organization; Power and Authority. The Company is a corporation duly
organized and validly existing under the laws of its jurisdiction of incorporation, and is duly
qualified as a foreign corporation and is in good standing in each jurisdiction in which such
qualification is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing would not, individually or in the aggregate, reasonably be expected
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to have a Material Adverse Effect. The Company has the corporate power and authority fo own
or hold under lease the properties it purports to own or hold under lease, to transact the business it
transacts and proposes to transact, to execute and deliver this Agreement and the Bonds to be sold
at such Closing and to perform the provisions hereof and thereof.

Section 5.2.  Authorization, Etc.; Matters Relating to the Indenture. (a) This
Agreement and the Bonds to be sold at such Closing have been duly authorized by all necessary
corporate action on the part of the Company, and this Agreement constitutes, and upen execution
and delivery thereof and authentication by the Trustee in accordance with the Indenture and
delivered and paid for as provided herein, each such Bond will constitute, a legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, except
as such enforceability may be limited by (i) applicable bankruptey, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of creditors’ rights generally and (ii)
general principles of equity {regardless of whether such enforccability is considered in a
proceeding in equity or at law).

(b) The Amended and Restated Mortgage has been duly authorized, cxceuted and
delivered by the Company. The Supplemental Indenture to be delivered at such Closing has been
authorized by the Company and, when duly cxecuted and delivered by the Company at the
applicable Closing, assuming due authorization, execution and delivery thereof by the Trustee, ihe
Indenture will constitute a legal, valid and binding obligation of the Company, enforccable against
the Company in accordance with its terms, except as such enforceability may be limited by (i)
applicable bankruptey, inselvency, reorganization, moratorium or other similar laws affecting the
enforcement of creditors’ rights generally and (i) general principles of equity {regardiess of
whether such enforecability is considered in a proceeding in cquity or at law).

Section 5.3.  Disclosure. The Company, through its agents, Mizuho Sceuritics USA LLC
and PNC Capital Markeis LLC, has delivered to each Purchaser a copy of an Investor Presentation,
dated May 2025 {ithe “Investor Presentation™) relating to the (ransactions contemplated hereby.
This Agreement, the Investor Presentation, the financial statements listed in Schedule 5.5 and the
documents, centificates or other writings delivered to the Purchasers by or on behalf of the
Company prior to June 10, 2023 in connection with the transactions contemplated hereby and
identified in Schedule 5.3 (this Agreement, the Investor Presentation and such documents,
certificates or other writings identified in Schedule 5.3 and such financial statements listed in
Schedule 5.5 delivered to each Purchaser being referred to, collectively, as the “Disclosure
Documents®), laken as a whole, do not contain any vntrue statement of a material fact or omil to
slalc any material [act necessary 1o make the statements thercin not misleading in light of the
circumstances under which they were made. Except as disclosed in the Disclosure Documents,
since March 31, 2025, there has been no change in the financial condition, operations, business or
properiies of the Company or any Subsidiary except changes that would not, individually or in the
aggregate, reasonably be expected w0 have u Materiat Adverse Effect.

Section 5.4.  Subsidiaries. The Compuny has no subsidiaries that would be deemed
“Significant Subsidiaries™ under Regulation $-X under the Securities Exchange Act of 1934, as
amended (the “Exchange Act™).
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Scetion 5.5, Financial Statements; Material Liabilities. The Company has delivered to
each Purchaser copies of the financial statements of the Company listed on Schedule 5.5. All of
such financial statements (including in each case the related schedules and notes) contained in
Schedule 5.5 fairly present in all malerial respects the financial position, and in the case of the
financial statements {or the quarter ended March 31, 2025, the consolidated financial position, ol
the Company or companies being reported on as of the respective dates specified in such Schedule
and the results of its or their, as applicable, operations and cash flows for the regpective periods so
specified and have been prepared in accordance with GAAP consistently applied throughout the
periods involved except as set forth in the notes thereto (subject, in the case of any intcrim or
unaudited financial statements, to normal year-end adjustments and the exclusion of defailed
footnotes and the statement of common sharcholder’s equity).

Scction 5.6. Compliance with Laws, Other Instrumcnts, Ete. (a) As of the First
Closing, the execution. delivery and performanec by the Company of this Agreement, the Fifth
Supplemental Tndenture and the Amended and Restated Morigage, the issuance and delivery of
the Series 2025B Bonds, the consummation of the transactions herein contemplated and the
fulfillment of the terms hercof, and compliance with the terms and provisions of this Agreement,
the Series 2025B Bonds, the Fifth Supplemental indenture and the Amended and Restated
Mortgage did not or will not, as applicable (i) contravenc, resuli in any breach of, or constitute a
default under, or result in the creation of any Lien (other than the lien of the Amended and Resiaied
Mortgage or the Fifth Supplemental Indenture or otherwise permitted under the Amended and
Restated Mortgage or the Fifth Supplemental [ndenture) in vespect of any property of the Company
or any Subsidiary under, any indenture, mortgape, deed of trust, loan, purchase or credit
agreement, lease, corporate charter, regulations or by-taws, shareholders agreement or any other
agreement or insirument to which the Company or any Subsidiary is bound or by which the
Company or any Subsidiary or any of their respective properties may be bound or affected, except
which would not, individually or in the aggrogate, reasonably be expected to have a Material
Adverse Effect, (il) conflict with or result in a breach of any of the terms, condiliens or provisions
ol any order, judgment, decree or ruling of any court, arbitrator or Governmental Authority
applicable to the Company or any Subsidiary or (ili} violate any provision of any statute or other
rule or regulation of any Governmental Authority applicable to the Company or any Subsidiary.

{by  As of the Second Closing, the execution, delivery and performance by the
Company of this Agreement and the Indenture, the issuznce and delivery of the Series 2025C
Bunds, the consummation of the transactions herein contemplated and the fulfillment of the terms
hereof, and compliance with the terms and provisions of this Agreement, the Series 2025C Bonds,
and the Indcature did not or will not, as applicable (i} contravene, result in any breach of, or
constitute a default under, or result in the creation of any Lien {other than the lien of the Tndenture
or otherwise permilled under the Indenture} in respect of any property of the Company or any
Subsidiary under, any indenture, mortgape, deed of trust, loan, purchase or credit agreement, iease,
corporate charter, regulations or by-laws, shareholders agreement or any other agreement or
instrument to which the Company or any Subsidiary is bound or by which the Company or any
Subsidiary or any of their respective properties may be bound or affected, excepl which would not,
individually or in the aggregate, reazonably be expected to have a Material Adverse Effect, (ii)
conflict with or result in a breach of any of the terms, conditions or provisions of any order,
judgment, decree or ruling of any court, arbitrator or Governmental Authority applicable to the
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Company or any Subsidiary or (111} violate any provision of any statute or other rule or regulation
of any Governmental Authority applicable to the Company or any Subsidiary.

Section 5.7. Governmental Authorizations, Etc. The Indiana Utility Regulatory
Comumission {the “IURC™) has issued its order approving the Company’s issuance of the Bonds
and such order is final and in full force and effect on the date hercof; no other approval of, or any
consent, authorization or order of, or filing or registration with, any regulatory public body, state
or federal, or any cowrt having jurisdiction over the Company, is, or will be at such Closing,
necessary in connection with the issuance and sale of the Bonds pursuant fo this Agreement and
the Indenture or the execution, delivery and performance of this Agreement and the Indenture,
other than {i) such approvals that may be required under state securities laws, {ii) post-issuance
informational filings to be made with the 1URC, (iii} recordings and lilings to perfect liens and
sceurity interests created by the Indenture or {iv) such matters relating to performance as would
ordinarily be done in the ordinary course of business after any Closing.

Section 5.8.  Litigation; Observance of Statutes and Orders. (a) Except as disclosed in
the Disclosure Documents, there arc no actions, suits, investigations ov proceedings pending or, to
the knowledge of the Company, threatened against or affecting the Company or any Subsidiary or
any property of the Company or any Subsidiary in any court or before any arbitrator of any kind
or before ar by any Governmental Authority that would, individvally or in the aggregate,
reasonably be expecied to have a Material Adverse Effect.

{b) Except as disclosed in the Disclosure Documents, neither the Company nor any
Subsidiary is (i) in violation of any order, judgment, decree or ruling of any court, any arhitrator
of any kind or any Governmental Authority or (i} in violation of any applicable law, ordinance,
rule or regulation of any Gowvernmental Authority (including Environmental Laws, the USA
PATRIOT Act or any of the other laws and regulations that are referred to in Scetion 5.16}, which
violation would, individually or in the aggregate, reasonably be expected 10 have a Material
Adverse Effect.

Section 5.9.  Taxes. Excepl as disclosed in the Disclosure Documents, the Company and
its Subsidiaries have filed all tax returns (or have been included on consolidated tax returns, as
applicable, that have been filed) that are required to have been filed in any jurisdiction, and have
paid all taxes shown to be due and payable on such returns and all other taxes and assessments
payable by them, to the extent such taxes and assessiments have become due and payable and before
they have become delinquent, except for any taxes and assessments (1) the amount of which,
individually or in the aggregate, would not reasonably be cxpected to have a Material Adverse
Liffect or (ii) the amount, applicability or validity of which is currently being contested in good
faith by appropriale proceedings.

Section 5.10.  Mortyage Property. (2) To (he extent it is not excepted from the lien of the
Indenture, the Company hasg good title to all real property owned by it and good title to all personal
property owned by it (except, in each case, such properties as have been released from the lien of
the Indentuwre in accordance with the terms thereof), subject only to (i) the lien of the Indenture,
(ii} Excepted Encumbrances (as defined in the Indenture), (iil) taxes and assessments not yet
delinquent, {iv) as to parts of the Company’s property, easements, conditions, restrictions, leases,
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and simifar encumbrances which would not, individually or in the aggregate be expected to have
a Material Adverse Effect, (v) defects in titles which would not, individually or in the aggregate,
be expected to have a Material Adverse Effect, (vi) mechanics’ lien claims being contested or not
of record or for the satislaction or discharge of which adequate provision has been made by the
Company or would not, individually or in the aggrepate, be expected to have a Material Adverse
Etfect and (vii) defects which do not in any Material way impair the security atforded by the
Indenture.

{by The Bonds will be secured by and entitled to the benefits of the Indenture equally and
ratably with all other present and future bonds duly issued under the Indenture by a valid and direct
first mortgage lien of the Indeature, subject to any sinking funds (or cquivalent) that may be
hereafter created for the benefit of any particular series or tranche.

Section 5.11.  Licenses, Permits, Etc. The Company and its Subsidiarics own or possess
all licenses, permits, franchises, authorizations, patents, copyrights, proprictary software, service
marks, trademarks and trade names, or rights thereto, that individually or in the aggregate are
Material, without known conflict with the rights of others, cxcept for thosc conflicts that,
individually or in the aggregate, would not have a Material Adverse Effect.

Section 5.12. Ceompliance with Employee Benefit Plans. (a) The Company and each
ERISA Affiliate have operated and administered cach Plan in compliance with all applicable laws
except for such instances of noncompliance as have not resulted in and could net, individually or
in the aggregate, reasonably be expected to result in g Material Adverse Effect. Neither the
Company nor any ERISA Affiliate has incurred any liability pursuant to Title [V of ERISA {other
than premivnis to the PBGC in the ordinary course), on account of a violation of Title I of ERISA,
or pursuant 1o the penalty or excise tax provisions of the Code relating to employee benefit plans
(as defined in section 3 of ERISA), and no cvent, transaction or condition has occurred or cxists
that would, individually or in the aggregate, reasonably be expected 1o result in the incurrence of
any such liability by the Company or any ERISA Affiliate, or in the imposition of any Licn on any
of the rights, properties or assets of the Company or any ERISA Affiliate, in either case pursuant
1o Title T or TV of GRISA or to section 430(k) of the Code or to any such penalty or excise lax
provisions under the Code or federal law or section 4068 of ERISA ar by the granting of a security
interest in connection with the amendment of a Plan, other than such liabilities or Liens as would
not be individually or in the aggregate be Material.

() The present value of the aggregale benefit liabilities under the deflined benefit Plans
{other than Multiemployer Plans), determined for funding purposes pursuant to Section 302 of
ERTSA and as set forth in such Plan’s most recent actuarial valuation report, did not exceed the
aggregate cwrent value of the assets of such Plan allocable o such benefit liabilities, either in the
case of any single Plan or in the aggregate for all Plans, by amounts that would reasonably be
expected 0 have a Material Adverse Effect. The term *“benefit liabilities™ has ihie meaning
specified in section 4001 of ERISA and the terms “eurrent value™ and “present value” have the
meaning specified in section 3 of ERISA, in each case determined as of the valuation date for the
Plan’s most recent actuarial valuation report prepared for funding purposes,
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(¢c) The Company and its ERISA Affiliates have not incurred withdrawal liabilities (and
are not subject to contingent withdrawal liabilities) under section 4201 or 4204 of ERISA in
respect of Multiemployer Plans that individually or in the aggregate are Material.

{d) The expecled postretivement benelit obligation (determined as of the last day of the
Company’s most recently ended fiscal year in accordance with Financial Accounting Standards
Board Acconmting Standards Codification Topic 715-60, without regard to liabilities attributable
to continuation coverage mandated by section 4980B of the Code) of the Company is not Material.

(&) The execution and delivery of this Agreement and the issuance and sale of the Bonds
hercunder will not involve any transaction that is subject to the prohibitions of section 406 of
ERISA orin connection with which a tax could be imposed pursuant to section 4975{c} 1) A)-(D)
of the Code. The representation by the Company to each Purchaser in the [irst sentence of this
Section 5.12(e) is made in reliance upon and subject to the accuracy of such Purchaser’s
representation in Scetion 6.2 as to the sources of the funds to. be used to pay the purchase price of
the Bonds to be purchased by such Purchaser,

(f)  The Company and its Subsidiaries do not have any Non-U. S, Plans,

Section 5.13.  Private Offering by the Company. Neither the Company itor anyone acting
on il behalf has offered the Bonds or any similar Sccuritics for sale to, or solicited any ofler to
buy the Bonds or any similar Securities from, or otherwise approached or negotiated in respect
thergof with, any Person other than the Purchasers and not more than 65 Institutional Tnvestors of
the type described in clause (¢} of the definition thereof (including the Purchasers) in total, each
of which has been offercd the Bonds at a private sale for investment. Neither the Company nor
anyone acting on its behalf has taken, or will take, any action that would subject the issuance or
sale of the Bonds 1o the registration requirements of Section 5 of the Sccurities Act or to the
registration reguirements of any Securities ot blue sky laws ol any applicable jurisdiction.

Section 5.14.  Use of Proceeds; Margin Regulations. The Company will apply the
proceeds of the sale of the Bonds hereunder as set forth in the Investor Presentation on slide 25 in
the section titles “Use of Proceeds.” No part of the proceeds from the sale of the Bonds hereunder
will be used, directly or indirectly, for the purpose of buying or carrying any margin stock within
the meaning of Regulation U of the Board of Governors of the Federal Regerve System (12 CFR
221), or for the purpose of buying or carrying or wading in any Securities under such circumstances
as to involve the Company in a violation of Regulation X of said Board (12 CFR 224) or to involve
any broker or dealer in a violation of Regulation T of said Board (12 CFR 220}, Margin stock
does not constitute move than 3% of the value of the consolidated assets of the Company and its
Subsidiaries and the Company does not have any present intention that margin stock will conslitute
more than 5% of the value of such assets. As used in this Section, the terms “margin stock™ and
“purpose of buying or carrying” shall have the meanings assigned to them in said Regulation U,

Section 5.15.  Existing Indebtedness. {(a) Except as described therein, Schedule 5.15 sels
forth a complete and correct Hist of all owstanding Indebtedness of the Company and its
Subsidiaries as of March 31, 2025 {including deseriptions of the obligors and obligees, principal
amounts outstanding, any collateral therefor and any Guaranty thereof), since which date there has
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been no Material change in the amounts, interest rates, sinking funds, installment payments or
maturities of the Indebtedness of the Company or its Subsidiaries, except for any such changes
that may be noted in the Schedule or the Disclosure Documents. Neither the Company nor any
Subsidiary is in defanlt and no waiver of defanlt is currently in effect, in the payment of any
principal or interest on any Indebtedness of the Company or such Subsidiary and no event or
condition exists with respect to any Indebtedness of the Compuany or any Subsidiary that would
permit (or that with notice or the lapse of time, or both, would permit} onc or more Persons to
cause such Indebtedness to become due and payable before its stated maturity or before its
regularly scheduled dates of payment.

{b) Neither the Company nor any Subsidiary is a party to, or otherwise subject to any
provision contained in, any instrument evidencing Indebtedness of the Company or such
Subsidiary, any agreement relating thereto or any other agreement {including its charter or any
other organizational document) which limits the amount of, or otherwise imposes restrictions on
the incurring of, Tndebtedness of the Company, cxcept as pursuant to any instrument or agregment
related to Indebtedness disclosed in Schedule 3.15 or in the Disclosure Documents.

Section 5,16,  Foreign Assets Control Regulations, Etc. The Company has implemented
and maintains in cffect policics and procedures designed to ensure compliance by the Company,
its Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption
Laws and applicable 1.5, Economic Sanctions Laws, and (he Company, ils Subsidiaries and, to
the knowledge of the Company, their respective officers, employees, directors and agents, are in
compliance with Anti-Corruption Laws and applicable TS, Economic Sunctions Laws in all
material respects. None of (a) the Company, any Subsidiary or, to the knowliedge ofthe Company,
any of their respective directors, officers or coployees, or (b) to the knowledge of the Company,
any agent of the Company or any Subsidiary that will act in any capacity in connection with or
benefit from this Agreement, is a Sanctioned Person. Assuming that no Purchaser is a Sanctioncd
Person, no purchase or sale of the Bonds, or use of proceeds ithereof, or other transaction
contemplated by this Agreement will result in a violation by the Company or any ef its Subsidiarics
of any applicable Anti-Corruption Law or applicable U.S. Economic Sanctions Laws.

Section 5.17.  Status under Certain Statutes. Neither the Company nor any Subsidiary is
an “invesument company™ registered or required to be registered under the Investment Company
Act of 1940, as amended, or is subject to the TCC Termination Act of 1995, as amended. The
Company is subject to the Public Utility Holding Company Act of 2005, as amended, aud (he
Federal Power Act, as amended.

Section 5.18.  Lien Recardation. Except with respect to the Sixth Supplemental [ndenture,
wlhich shall be Gled for recording on or prior to the date of the Second Closing in all public offices
wherein such filing or recordation is necessary to perfect the lien of the Indenture and security
interest granted thereby, the lndenture {and/or financing statements or similar notices thereof Lo
the extent permitted or required by applicable law) has been filed for record or recorded in all
public offices wherein such filing or recordation is necessary to perfect the lien of the Indenture
and securily interest granted thereby in the collateral therein described against creditors of and
purchasers from the Company and the Indenture creates a valid and perfected first Lien and
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security interest in the collateral described therein effective as against creditors of and purchasers
from the Company, subject only 1o Excepted Encumbrances.

SECTION 6. REPRESENTATIONS OF THE PURCHASERS.

Section 6.1.  Purchase for [nvestment. Each Purchaser severally represents that (i} it is
purchasing the Bonds for its own account or for one or more separate accounts maintained by such
Purchaser or for the account of one or more pension er frust funds and not with a view to the
distribution thercol, provided that the disposition of such Purchascr’s or their property shall at all
times be within such Purchaser’s or their contral and (i1) it s an “accredited investor” within the
meaning of Rule 301(2)(1), (2), (3), (7) or (9) of Regulation D under the Securities Act {an
“Institutional Accredited Investor™). Each Purchaser understands that the Bonds hawve not been
registered under Lhe Securities Act and may be resold oaly to another person il such Purchaser
reasonably believes that such person is an Institutional Accredited Investor, if registered pursuant
10 the provisions of the Securilies Acl, or if an exemption from registration is available, except
under circumstances where neither such registration nor such an exemption is required by law, and
that the Company is not required to register the resale of the Bonds under the Sceurities Act.

Section 6.2.  Source of Funds. Each Purchaser severally represents that at least one of the
following statements is an accurate representation as to each source of funds (a “Source®™) o be
used by such Purchaser to pay the purchase price of the Bonds to be purchased by such Purchaser
hereunder:

(a} the Source is an “insurance company general account” (as the term is
defined in (he United States Department of Labor’s Prohibited Transaction Exemption
(“PTE”) 95-60} in respect of which the reserves and liabilities (as defined by the anmual
statement for life insurance companies approved by the NAIC (the “NAIC Annual
Statement*)) for the general account contract(s) held by or on behalf of any employee
benefit plan together with the amount of the reserves and liabilities for the general account
contract(s) held by or on behalf of any other employee benefit plans maintained by the
same employer (or affiliate thereof as defined in PTE 95-60) or by the same employee
organization in the general account do not exceed 10% of the total reserves and liabilities
of the general account {exclusive of separate account liabilities) plus sarplus as set forth in
the NAIC Annual Statement filed with such Purchaser’s state of domicile; or

{b}  thc Sowrce is a separate account that is maintained solely in commection with
such Purchaser’s fixed contractual obiigations under which the amounts payable, or
credited, to any employee benefit plan {or its related trust) that has any interest in such
separate account (or 10 any participant or beneficiary of such plan {including any
annuitant)) arc not affected in any manner by the invesiment performance of the separate
account; or

{c} the Source is either (i) an insurance company pooted separate account,
within the meaning of PTE 90-1 or {ii} a bank collective investment fund, within the
meaning of the PTE 91-38 and, except as disclosed by such [Purchaser to the Company in
writing pursuant to this clause (), no employee benefit plan or group of plans maintained
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by the same employer or employee organization beneficially owas more than 10% of all
assets allocated to such pooled separate account or collective investment fund; or

{d)  the Source constitutes assets of an “investment fund” (within the meaning
ol Part VI of PTE 84-14 (the “QPAM Excmption™}) managed by a “gqualified professional
asset manager” or “QPAM” (within the meaning of Part VI of the QPAM Exemption), no
employce benefit plan’s assets that are managed by the QPAM in such investment fund,
when combined with the assets of all other employee benefit plans established or
maintained by the same cmployer or by an affiliate {within the meaning of Part VI{c)(1) of
the QPAM Exemption) of such employer or by the same employee organization and
managed by such QPAM, represent more than 20% of the total client assets managed by
such QPAM, the conditions of Part [{c). (g} and (k) of the QPAM Exemption are satisfied,
neither the QPAM nor a person contrelling or controlled by the QPAM maintains an
ownership interest in the Company that would cause the QPAM and the Company to be
“related” within the meaning of Part VI(h) of the QPAM Ixcemption and (i) the identity of
such QPAM and (ii) the names of any employee benefit plans whose assets in the
investment fund, when combined with the assets of all other employee benefit plans
estabiished or maintained by the same employer or by an affiliate (within the meaning of
Part Vi{c)(1) of the QPAM Exemption) of such employer or by the samc employece
organization, represent 10% or more of the assels of such investment fund, have been
disclosed to the Company in writing pursuant to this clause (d); or

(e}  the Source constitutes assets of a “plan(s)” (within the meaning of
Part TV(h} of PTE 96-23 (the “INHAM Exemption™)) managed by an “in-house asset
manager” or “INHAM” (within the meaning of Part 1¥(a) of the INFLAM Excmption), the
conditions of Part I{a), (g) and (h) of the INHAM Exemption are satisfied, neither the
INFEAM nor a person controlling or controlled by the INHAM (applying the definition of
“control™ in Part IV{dX3) of the INHAM Exemption) owns a 10% or more interest in Lhe
Company and (i) the identity ol such INHAM and (i) the name(s) of the employec benefit
plan(s) whose assets constitute the Source have been disclosed to the Company in writing
putsuant to this clause (g); or

{f) the Source is a governmental plan; or

{g)  the Source is one or more employee benefit plans, or # separate account or
trust fund comprised of one or more employee benefit plans, each of which has been
identified to the Company in writing pursuant 1o this clause (g); or

(h)  the Source does not include assets of any employee benefit plan, other than
a plan exempt from the coverage of ERISA.
As used in this Section 6.2, the ferms “employee benefit plan,” “governmental plan,” and
“separate account™ shall have the respective meanings assigned to such terms in seclion 3 of
ERISA,




SECTION T, INFORMATION AS TO COMPANY,

Scction 7.1.  Financial and Business Information. The Company shall delivet, prior to
the applicable Closing, to each Purchaser purchasing Bonds sold at such Closing and, thereafier,
cach holder of a Bond thai is an Institutional Investor:

{a}  Quarterly Statemenis — within 60 days (or such shorter peried as is the
earlier of {x) 15 days greater than the period applicable to the filing of the Company’s
Quarterly Report on Form 10-Q (the “Form 10-Q*) with the SEC in the case the Company
is subject to the filing requirements thereof and (¥) the date by which any financial
statements arc required to be delivered under any Material Credit Faeility or the date on
which such corresponding financial statements are delivered under any Material Credit
Facility if such delivery eccurs earlior than such required delivery date) alter the end of
cach quartcrly fiscal period in cach fiscal year of the Company (other than the last quarterly
fiscal period of cach such fiscal year), duplicate copics of,

(i) a consolidated balance sheet of the Company and its Subsidiaries
and Securitization Subsidiaries as at the end of such quatter, and

{(i1y  consolidated statements of income, retained earnings and cash flows
of the Company and {ts Subsidiarics and Sceuritization Subsidiarics, for such
quarter and (in the case of the second and third quarters) for the portion of the fiscal
year ending with such quarter,

setting forth in cach case in comparative form the figures for the corresponding periods in
the previous fiscal year, all in reasonable defail, prepared in accordance with GAAP
applicable to quaricrly financial statements generally, and certified by a Scunior Financial
Officer as fairly presenting, in all material respects, the financial position of the companies
being reported on and their results of operations and cash flows, subject to changes
resulting from year-end adjustiments;

(bY  Awnwmual Statemenis — within 105 days (or such shorter pericd as is the
earlier of (x) 15 days greater than the period applicable to the filing of the Company’s
Annual Report on Form 10-K (the “Form 10-K”) with the SEC in the case the Company
is subject o the filing requirements thereof and (y) the dale by which such financial
statements are required to be delivered under any Material Credit Facility or the dale on
which such corresponding financial statements are delivered under any Material Credit
Facility if such delivery oceurs earlier than such required delivery date) after the end of
each fiscal year of the Company, duplicate copies of

(i} a consolidated balance sheet of the Company and its Subsidiaries
and Securitization Subsidiaries as at the end of such year, and

(i}  consolidated statements of income, retained earnings and cash flows
of the Company and its Subsidiaries and Securitization Subsidiaries for such year,
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sctting forth in each case in comparative form the figures for the previous fiscal year, all in
reasonable detail, prepared in accordance with GAAL, and accompanied by an opinion
thereon {without a “going concern” or similar qualification or exception and without any
qualification or exception as to the scope of the audit on which such opinion is based) of
independent public accountants or independent auditors, as applicable, of recognized
national standing, which opinion shal! statc that such financial statements present fairly, in
all material respects, the financial position of the companies being reported upon and their
resuits of operations and cash flows and have been prepared in conformity with GAAP,
and that the examination of such accountants in councetion with such financial statements
has been made in accordance with generally accepted auditing standards, and that such
audit provides a reasonable basis for such opinion in the circumstances;

{¢) SEC and Other Reporis — with reasonable promptness upon their
beeoming available, onc copy of (i} each financial statcment, report, notice, proxy
statement or similar document sent by the Company or any Subsidiary {x) to its creditors
under any Material Credit Facility (excluding information sent to such creditors in the
ordinary coursc of administration of a credit facility, such as information relating to pricing
and borrowing availability} or (¥) to its public Securities holders generally, and (i) to the
extent the Company bocomes subject to the filing requircments under the Exchange Act,
each regular or periodic report, each registration statement (without exhibits except as
expressly requested by such Purchaser or holder), and cach prospectus and all amendments
thereto filed by the Company or any Subsidiary with the SEC;

{(dy  Noiice of Defaudt or Event of Defaunit — with reasonable prompiness, and
in any cveni within 7 Business Days after & Responsible Officer becoming aware of the
existence of any Default or Event of Default, 3 written notice specifying the nature and
period of existence thercof and what action the Company is taking or proposcs to take with
tespect thereto;

{¢)  FEmplovee Bengfits Matters — with reasonable promiptness, and in any event
within 10 Business Days afler a Responsible Officer becoming aware of any of the
following, a written notice setting forth the nature thereof and the action, if any, that the
Company or an ERISA Affiliate proposes 10 ake with respect thereto:

(i}  with respect to any Plan, the Company’s or an ERISA Affiliate’s
determination that a reporlable event, as defined in section 4043(c) of ERISA and
the regulations thercunder, has oceurred and that netice thereof has not been waived
pursuant to such regolations as in effect on the date hereof except in the case of any
such event that would not reasonably be expected to have a Maierial Adverse
Effect;

(i}  the taking by the PBGC of steps to institute, or the threatening by
the PBGC of (he institution of, proceedings under section 4042 of ERISA for ihe
termination of, or the appointment of a trusiee to administer, any Plan, or the receipt
by the Company or any ERISA Affiliate of 2 notice from a Multiemployer Plan that
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such action has been taken by the PBGC with respect to such Multiemployer Plan,
or

(iify  any event, rransaction or condition that could result in the incurrence
of any liability by the Company or any ERISA Affiliate pursuant to Titde IV of
ERISA (other than premiums to the PBGC in the ordinary course), on account of a
vielation of Titic T of ERISA, or pursuant to the penalty or excise tax provisions of
the Code relating to employee benefit plans, or in the imposition of any Lien on
any of the rights, properties or assets of the Company or any ERISA Affiliate
pursuant to Title [ or IV of ERISA or such penalty or excise tax provisions, if such
liability or Licn, taken togother with any other such liabilitics or Liens then existing,
would reasonably be expecied to have a Material Adverse Bffect.

{f)  Resignation or Replacement of Auditors — within 10 days following the
date on which the Company’s auditors resign or the Company clects to change auditors, as
the case may be, notification thereof, together with such further information as the
Required Holders may request; and

(g}  Reguesied Information — with rcasonable promptness, such other data and
information relating to the business, operations, affairs, financial condition, assets or
properties of the Company or any of is Subsidiarics (inclading actual copies of the
Company’s Form 10-Q and Form 10-K) or relating to the ability of the Company to
perform its obligations hereunder and under the Bonds as from time to time may be
reasonably requested by any such Purchaser or holder of a Bond.

Section 7.2.  Officer’s Certificate. Fach set of financial statements delivered to a
Purchaser or a holder of a Bond pursuant to Scetion 7.1(a) or Scetion 7.1(b) shall be accompanicd
by a certificate of a Senior Financial Officer:

(a)  Covenant Compliance — sctting forth the information from such financial
statements, if any, that is required in order to establish whether the Company was in
compliance with the requirements of Section 9 during the quarterly or annual period
covered by ihe financial stateiments then being furnished, (including with respect to each
such provision that involves mathematical calculations, the information from such
financial statements that is required to perforn such caleelations) and detailed calculations
of the maximum or minimum amount, ratio or percentage, as the case may be, pernissible
under the terms of such Scetion, and the calculation of the amount, ratio or pereentage then
in existence. In the event that the Company or any Subsidiary has made an election to
measure any financial liability using fair value {which election is being disregarded for
purposes of determining compliance with this Agreement pursuant to Section 22.2) as to
the period covered by any such financial statement, such Senior Financial Officer’s
certificate as to such period shatl include a reconciliation from GAAP with respect to such
election; and

(by  Evemt of Defauli — certilying thal such Senior Financial Gificer has
reviewed the velevant terms hereof and has made, or caused to be made, wnder his or her
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supervision, a review of the transactions and conditions of the Company and its
Subsidiaries trom the beginning of the quarterly or annual period covered by the staternents
then being furnished to the date of the certificate and that such review shall not have
disclosed the existence during such period of any condition or event that constitules a
Default or an Event of Defaull or, iF any such condition or cvent exisled or exists,
specitying the nature and period of existence thercof and what action the Company shall
have taken or proposes to take with respect thercto.

Scetion 7.3, Visitation. The Company shall permit the representatives, prior o the
applicable Closing, of each Purchaser purchasing Bonds sold at such Closing and, thereafter, of
cach holder of a Bond that is an Institutional Investor:

{(8)  No Default — il no Default or Evenl of Default then exists, at the oxpensc
of such Purchascr or such holder and upon reasonable prior notice to the Company, to visit
the principal cxccutive office of the Company, to discuss the affuirs, finances and accounts
of the Company and its Subsidiaries wiith the Company’s officers, and (with the consent of
the Company, which conscut will not be unreasonably withhcld) to visit the other offices
and properties of the Company and each Subsidiary, all at such reasonable times and as
oftcn as may be reasonably requested in writing; and

{b}  Defuuit— ila Defanlt or Event of Defaull then exists, at the expensc of (he
Company to visit and inspect any of the offices or properties of the Company or any
Subsidiary, o examine all their respective books of account, records, reports and other
papers, to make copies and extracts therefrom, and to discuss their respective affairs,
finances and accounts with their vespective officers and independent public accountanis or
independent auditors, as applicable (and by this provision the Company authorizes said
accountants (o discuss the affairs, finances and accounts of thc Company and its
Subsidiaries), all at such limes and as often as may be requested.

Section 7.4.  Electronic Delivery. Financial statements, opinions of independent public
accountants or independent auditors (as applicable), other information and Officer’s Certificates
that are required to be delivered by the Company pursuant to Sections 7.1(a), (b) or (c¢) and Section
7.2 shall be deemed w have been delivered if the Company satisfies any of the following
requireiments with respect thereto:

{a)  such financial statements satisfying the requirements of Section 7.1(a) or (b)
and related Officer’s Certificate satisfying the requirements of Section 7.2 and any other
information required under Section 7.1(c) are delivered to each Purchaser or holder of a
Bond by e-mail at the e-mail address set forth in such holder’s Schedule B ov as
communicated from time to time in a separate writing delivered to the Company;

(b} the Company shall have timely filed such Form 10-Q or Form 10-K,
satisfying the requirements of Section 7.1(a) or Section 7. 1(b), as the case may be, with the
SEC on EDGAR and shall have made such form and the related Officer’s Certificate
satisfying the requirements of Section 7.2 available through its home page on the internet,
which is located at http:/centerpointenergy.com as of the date of this Agreement;
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{c} such financial statements satisfying the requircments of Section 7.1{(a) or
Section 7.1(b) and related Officer’s Certificate(s) satisfving the requirements of
Section 7.2 and any other information required under Section 7.1(c} are timely posted by
or on behalf of the Company on Intralinks or on any other similar websile to which each
holder of Bonds has frec access; or

{d}y the Company (or its parcnt entity) shall have timely filed any of the items
referred to in Section 7.1(¢) with the SEC on EDGAR and shall have made such items
available through the Company’s home page on the internet or on IntraLlinks or on any
other similar website to which each holder of Bonds has free access;

provided however, that in no case shall access to such financial statements, other information and
Officer’s Cerlificales be conditioned upon any waiver or other agreement or consent {other than
contidentiality provisions consistent with Scetion 20 of this Agrecrent); provided further, that in
the case of any of clauses (b}, (¢) or {d}, the Company shall have given each holder of a Bond prior
written notice, which may be by e-mail or in accordance with Section 18, of such posting or filing
in connection with cach delivery, provided further, that upon request of any holder to receive paper
copies of such forms, financial statements, other information and Officer’s Certificates or to
receive them by ¢-mail, the Company will promptly e-mail them or deliver such paper copics, as
the case may be, to such holder.

SECTION 8. PAYMENT AND PREPAYMENT OF THE BONDS.

Section 8.1. Maturity. As provided therein, the entire unpaid principal balance of each
Bond shall be due and payable on (he Maturity Date thereof.

Section §.2.  Optional Prepayments with Make-Whole Amount. The Company may,
at its option, upon notice as provided below, prepay at any time all, or from time to time any pavt
of, the Bonds or any series or tranche of Bonds, in an amount not less than 10% of the aggregate
principal amount of the Bends or such series or tranche of Bonds then outstanding in the case of a
partial prepayment, at 100% of the principal amount so prepaid, and the Make-Whole Amount
determined for the prepayment date with respect to such principal amount. The Company will
give cach holder of Bonds to be prepaid written notice of each optional prepayment under this
Section 8.2 not less than ten (10) days and not more than forty-five (45) days prior to the date fixed
for such prepayment unless the Company and the Required Holders agree to another time period
pursuant to Section 17, Each such notice shall specify such date (which shall be a Business Day),
the aggregate principal amount and series or tranche of Bonds 0 be prepaid on such date, the
principal amount of each Bond held by such holder to be prepaid (determined in accordance with
Section 8.3), and the interest to be paid on the prepayment date with respect to such principal
armnount being prepaid, and shall be accompanied by a certificate of a Senior Financial Officer as
to the estimated Make-Whole Amount due in connection with such prepayment {calculated as if
the date of such notice were the date of the prepayment), sciting forth the details of such
computation. Two Business Days prior to such prepayment, the Company shall deliver to each
holder of Bonds to be prepaid a certificate of a Senior Financial Officer specifying the calculation
of such Make-Whole Amount as of the specified prepayrent date.
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Scetion 8.3, Allocation of Partial Prepayments. In the case of cach partial prepayment
of Bonds pursuant to Section 8.2, the principal amount of the Bonds or series of Bonds to be
prepaid shall be allocated among all of the Bonds or series of Bonds, as applicable, at the time
ouistanding in proportion, as nearly as practicable, to the respective unpaid principal amounts
thereof not therctofore called for prepayment.

Scetion 8.4, Maturity; Surrender, Ete.  In the case of each prepayment of Bonds
pursuant to this Section 8, the principal amount of each Bond to be prepaid shall mature and
become due and payable on the date fixed for such prepayment, together with interest on such
principal amount accrued to such date and the applicable Make-Whole Amount, iTany. From and
after such date, unless the Company shall fail to pay such principal amount when so due and
payable. together with the interest and Make-Whole Amount, if any, as aforesaid, interest on such
principal amount shall cease to accrue. Any Bond paid or prepaid in full shall be surrendered to
the Company and cancelled and shall not be reissued, and no Bond shall be issued in lieu of any
prepaid principal amount of any Bond,

Section 8.5,  Purchase of Bonds. The Company will not and will not permit any Affiliate
to purchase, redeem, prepay or otherwise acquire, directly or indirectly, any of the outstanding
Bonds excepr (a) upon the payment or prepayment of the Bonds in accordance with this
Agreement, the Indenture and the Bonds or (b) pursuant to an offer to purchase made by the
Company or an Affiliate pro rata to the holders ol all Bonds or scries of Bonds, as applicable, at
the time outstanding upon the same terms and conditions. Any such offer shall provide each holder
with sufficient information to ¢nable it Lo make an informed decision with respect to such offer,
and shall remain open for at least fifteen (15) Business Days. The Company will promptly cancel
all Bonds acquired by it or any Affiliate pursuant to any payment, prepayment or purchase of
Bonds pursuant to this Agreement and no Bonds may be issued in substifution or exchange for any
such Bonds.

Section 8.6. Make-Whole Amount.

The term “Make~-Whole Amount™ means, with respect to any Bond, an amount equal Lo
the excess, if any, of the Discounted Value of the Remaining Scheduled Payments with respect to
the Called Principal of such Bond over the amount of such Called Principal, provided that the
Make-Whole Amount may in no event be less than zero. For the purposes of deterimining the
Make-Whole Amount, the following terms have the following meanings:

“Called Principal” means, with respoct to any Bond, the principal of such Bond (hat is (o
be prepaid pursuant to Section 8.2 or has become or is declared to be immediately due and payable
pursuant to Section 11.01 of the Amended and Restated Mortgage, as the context requires.

“Discounted Value™ means, with respect to the Called Principal of any Bond, the amount
obtained by discounting all Remaining Scheduled Payments with respect to such Called Principal
{rom their respective scheduled due dates to the Settlemenl Date wilh respect to such Called
Principal, in accordance with accepted financial practice and at a discount factor (applied en the
same periodic basis as that on which interest on the Bonds is payable) equal to the Reinvestment
Yield with respect to such Called Principal.
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“Reinvestment Yield™ means, with respect to the Called Principal of any Bond, the sum
of (a) 0.50% plus (b) the yield to maturity implied by the “*Ask Yield(s)” reported as of 10:00 a.m.
{(New York City time} on the second Business Day preceding the Settlement Date with respect to
such Called Principal, on the display designated as “Page PX1” {or such other display as may
replace Page PX1) on Bloomberg Financial Markets for the most recently issued actively traded
on-the-run U.S. Treasury securities (“Reported™) having a maturity equal to the Remaining
Avcrage Life of such Called Principal as of such Settlenient Date.  1f there are no such TS,
Treasury securities Reported having a maturity equal to such Remaining Average Life, then such
implied yicld to maturity will be determined by (i} converting ULS. Treasury bill quotations to
bond equivalent vields in accordance with accepted financial practice and {ii) interpolating linearly
between the “Ask Yields™ Reported for the applicabie most recently issued actively traded on-the-
run U.S. Treasury securities with the maturities {1} closest to and greater than such Remaining
Average Life and (2) closest to and less than such Remaining Average Life. The Reinvestment
Yield shall be rounded to the number of decimal places as appears in the interest rate of the
applicable Bond.

If such yiclds arc not Reported or the vields Reported as of such time are not ascertainable
{(including by way of interpolation), then “Reinvestment Yield™ means, with respect to the Called
Principal of any Bond, the sum of (x) 0.50% plus (y) the yield (o maturity implied by the U.S.
Treasury constant maturity yields reported, for the latest day for which such yields have been so
reporied as of the sceond Business Day preceding the Setilement Date with respect 10 such Called
Principal, in Federal Reserve Statistical Release H.15 (or any comparable successor publication)
for the U.S, Treasury constant maturity having a term equal to the Remaining Average Life of yuch
Called Principal as of such Settlement Date. If there is no such U.8. Treasury constant maturity
having a term cqual to such Remaining Average Life, such implied yield to maturity will be
determined by interpolating linearly between (1) the U.S, Treasury constant maturity so reported
with the term closest to and greater than such Remaining Average Life and (2) the U.S. Treasury
constant malurity so reported with the lerm closest to and less than such Remaining Average Life.
The Reinvestment Yiold shall be rounded to the number of decimal places as appears in the interest
rate of the applicable Bond.

“Remaining Average Life” means, with respect to any Called Principal, the number of
years obtained by dividing (i) sucl Called Principal into {ii) the sum of the products obtained by
multiplying {a) the principal component of each Remaining Scheduled Payment with respect to
such Called Principal by (b) the number of years, computed on the basis of a 360-day year
comprised of twelve 30-day months and calculated to two decimal places, that will elapse between
the Scttlement Date with respeet o such Called Principal and the scheduled duc date of such
Remaining Scheduled Payment.

“Remaining Scheduled Payments” means, with respect to the Called Principal of any
Bond, all payments of such Called Principal and inlerest thereon that would be due alter the
Settlement Date with respect to such Called Principal if no payment of such Called Principal were
made prior lo its scheduled due date, provided thal if such Setllement Dale is not a date on which
interest payments are due to be made under the Bonds, then the amount of the next succeeding
scheduled interest payment will be reduced by the amount of interest accrued (o such Settlement
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Date and required to be paid on such Settlement Date pursuant to Section 8.2 or Section 11.01 of
the Amended and Restated Mortgage.

“Settlement Date” means, with respect to the Called Principal of any Bond, the date on
which such Called Principal is to be prepaid pursuant to Scction 8.2 or has become or is declared
to be immediately due and payable pursuant to Section [1.01 of the Amended and Restated
Mortgage, as the context requires.

Section 8,7.  Payments Due on Non-Business Days. Anything in this Agreement or the
Bonds to the contrary notwithstanding, (x) except as set forth in clause (y), any payment of interest
on any Bond that is due on a date that is not a Business Day shall be made on the next succeeding
Business Day without including the additional days elapsed in the computation of the interest
payable on such next succeeding Business Day; and (v) any payment of principal of or Make-
Whole Amount on any Bond (including principal duc on the Maturity Date of such Bond) that is
due on a datc that is not a Busingss Day shall be made on the next succeeding Business Day and
shall include the additional days elapsed (but excluding the Business Day on which such payment
is madc) in the computation of intercst payable on such next succeeding Business Day.

Section 8.8. Redemption under the Supplemental Indenture. For the avoidance of
doubt, the term “prepayment” under this Agreement and “redemption™ under the Indenture shall
be synonymous.

SECTION 9, AFFIRMATIVE COVENANTS.

Reference is made to Article VII of the Amended and Restated Mortgage for affirmative
covenants of the Company,

WNotwithstanding the foregoing, from the date of this Agreement until the applicable
Closing and thereafier, so long as any of the Bonds are ourstanding, the Company covenanis that:

Section 9.1. Compliance with Laws. The Company will, and will cause each of its
Subsidiaries (o, comply with all laws, ordinances or governmental rules or regulations to which
gach of them is subject (including, as applicable, ERISA, Environmental Laws, the USA
PATRIOT Act and the other laws and regulations that are referred to in Section 5.16) and will
obtain and maintain in effect all licenses, certificates, permits, franchises and other governmental
authorizations necessary to the ownership of their respective properties or to the conduct of their
respective businesses, in each case to the extent necessary to ensure that non-compliance with such
laws, ordinances or governmental rules or regulations or failures to obtain or maintain in affect
such licenses, certificates, permits, franchises and other governmental authorizations would not,
individually or in the aggregate, reasonably be expected to have a Malerial Adverse Effect.

Secetion 9.2.  Insurance. The Company will, and will cause each of its Subsidiarics to,
maintain, with financially sound and reputable insurers, insurance with respect to their respective
propertics and businesses against such casualtics and contingencies, of such types, on such terms
and in such amounts (including deductibles, co-insurance and self-insurance, if adequate reserves
arc maintaincd with respect thercto) as is customary in the case of entitics of established
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reputations cngaged in the same or a similar business, of comparable size and financial strength
and with comparable risks.

Section 9.3. Maintenance of Properties. The Company will, and will cause each of its
Subsidiaries to, maintain and keep, or cause to be maintained and kept, their respective properties
in good repair, working order and condition (other than ordinary wear and tear). so thatthe business
carried on in connection therewith may be properly conducted at all times, provided that this
Section 9.3 shall not prevent the Company or any Subsidiary from discontinuing the operation and
the maintenance of any of its properties if such discontinuance {i) is permitted by the Indenture or
(i1} is determined by the Company to be desirable in the conduct of its business and the Company
has coneluded that such discontinuance would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

Section 9.4. Corporate Existence, Etc. The Company will at all imes preserve and keep
its corporate existence in full force and effect, provided that the foregoing shall not prohibit any
merger, consglidation, liquidation or dissolution or other transaction otherwise permitied by the
Indenture. The Company will at all times preserve and keep in full force and effcet the corporate
existence of each of its Subsidiaries (unless merged into the Company) and all rights and franchises
of the Company and its Subsidiarics unless, in the good faith judgment of the Company, the
termination of or failure to preserve and keep in full force and effect such corporale existence,
right or franchisc would nol reasonably be expected, individually or in the aggregale, have a
Material Adverse Effect.

Section 9.5. Books and Records. The Company will, and will cause each of its
Subsidiaries to, maintain proper books of record and account in conformity with GAAP and all
applicable Material requirements of any Governmental Authority having legal or regulatory
jurisdiction over the Company or such Subsidiary, as the case may be. The Company will, and
will cause cach of its Subsidiaries to, keep books, records and accounts which, in reasonable detail,
accuratcly reflect all Lransactions and dispositions of assets. The Company and ils Subsidiarics
maintain a system of internal accounting controls sufficient to provide reasonable reliability of
linancial reporting und the preparation of financial stalements for external purposes in accordance
with generally accepted accounting principles and the Company will, and will cause each of its
Subsidiaries to, continue o maintain such system.

SECTION 11 [RESERVED].
SECTION 11, EVENTS OF DEFAULT.

Reference is made to Section 11.01 of the Amended and Restated Mortgage for Events of
Defauli,
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SECTION 12, REMEDIES ON DEFAULT, ETC,

Reference is made to Sections 11.01 through 11.18 of the Amended and Restated Mortgage
and Part 1V of the Supplemental Indeniure for remedies upon Events of Delault and other relaied
pProvisions.

SECTION 13, REGESTRATION; EXCHANGE; SUBSTITUTION 03 BONDS.

Reference is made to Article IT of the Amended and Restated Morigage for provisions
relating to the registration, exchange and substitution of Bonds,

SECTION 14, PAYMENTS ON BONDS.

Section 14.1.  Place of Payment. Payments of principal, Make-Whole Amoun, if any, and
interest becoming duc and payable on the Bonds shall be made in accordance with the terms and
provisions of the Indenture,

Section 14.2.  Heme Office Payment. So long as any Purchascer or its nomince shall be the
holder of any Bond and any Purchaser or its nominee shall have given written notice to the Trustee
requesting that the provisions of this Section 14.2 apply {such notice hercby given in Schedule B
1o this Agreement). and notwithstanding anything contained in Section 4.1, the Company will
pay all sums becomifig due on such Bond for principal, premium, if any, and intercst by the method
and at the address specified for such purpose for such Purchaser in Schedule B, or by such other
method (reasonably acceptable to the Trustee) or at such other address as such Purchaser shall
have from time to time specified to the Trustee in writing for such purpose, without the
presentation or surrender of such Bond. Each Purchaser herchy agrecs that (i) before any salc or
other transter by any Purchaser or its nominee of any Bond in respect of which any principal
payments ot prepayments have been made in the mannor provided in this Scotion 14.2, any
Purchaser or its nominee, respectively, will present such Bond to the Trustee in exchange for a
new Bond or Bonds and in a principal amount equal to the unpaid principal amouni of such Bond
and (i) promptly following payment in full ot any Bond thereby, such Purchaser, its nominee or
subsequent Institutional Accredited Investor will promptly surrender such Bond to the Trustee for
cancellation.

Section 14.3. FATCA Information, By acceptance of any Bond, the heolder of such
Bond agrees that such holder will with reasonable promptness duly completc and deliver to the
Company, or to such other Person as may be reasonably requested by the Company, from time to
time {a) in the case of any such holder that is a United Stales Person, such holder’s United Siates
tax identification number or other Forms reasomably requested by the Company necessary to
establish such holder's status as a United States Person under FATCA and as may otherwise be
necessary for the Company to comply with its obligations under FATCA and (b) in the case of any
such holder that is not a United States Person, such documentation prescribed by applicable law
(including as prescribed by section 1471(bY3}C)(i) of the Code) and such additional
documentation as may be necessary for the Company to comply with its obligations under FATCA
angd to determine that such holder has complied with such holder’s obligations under FATCA or
{0 determine the amount (if any) to deduct and withhold from any such payment made to such
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holder. Nothing in this Section 14.3 shall require any holder to provide information that is
confidential or proprietary to such holder uniess the Company is required to obtain such
information under FATCA and, in such event, the Company shall treat any such information it
receives as confidential. Notwilhstanding the foregoing, except as otherwise required by applicable
law, the Company agrees that it will not wiihhold from any applicable payment to be made to a
holder of a Bond that is not a United States Person any tax so long as such holder shall have
delivered to the Company (in such number of copies as shall be requested) on or about the date on
which such holder becomes a holder under this Agreement (and from time to time thereafter upon
the reasonable request of the Company), executed copies of IRS Formm W-8BEN or RS Form W-
8BEN-E, as applicable, as well as the applicable "U.S. Tax Compliance Certificate” substantially
in the form attached as Exhibit C, in bath cases correctly completed and exceuted.

SECTION 15, EXPENSES, ETC.

Section 15.1. Transaction Expenses. Whether or not the lransactions conlemplaied
hereby are consuwmmated, the Company will pay all reasenable and documented costs and expenses
(including reasonable attorneys’ lecs of a special counsel and, if rcasonably required by the
Required Holders, local or other counsel) incurred by the Purchasers and each other holder of a
Bond in connection with such transactions and in connection with any amendments, waivers or
consents under or in respect of this Agreement or any Bond Document (whether or not such
amendment, waiver or consent becomes effective), including: {a} the reasonable and documenied
costs and expenses incurred in enforcing or defending (or determining whether or how to enforce
or defend) any rights under this Agreement, or any Bond Document or in responding to any
subpoena or other legal process or informal investipative demand issued in connection with this
Agreement or any other Bond Document, or by reason of being a holder of any Bond, (b} the
reasonable and documented costs and expenses, including financial advisors® fees, incwred in
connection with the insolvency or bankrupicy of the Company or any Subsidiary or in connection
with any work-out or restructuring of the transactions contemplated hereby and by the Bonds and
any Bond Document and (c) the reasonable costs and expenses incurred in connection with the
initial fiting of this Agreement and all related documents and financial information with the SVO
provided, that such costs and expenses under this clause (c) shall not exceed $4,000. If required
by the NAIC, the Company shall obain and maintain at its own cost and expense a Legal Enlity
ldentifier {LEI).

The Company will pay, and will save each Puwrchaser and each other holder of a Bond
harmiess from, all claims in respect of any fees, costs or cxpenses, if any, of brokers and finders
(other than those, if any, retained by a Purchaser or other helder in connection with its purchase of
the Bonds}.

Section 15.2. Certain Taxes. The Company agrees to pay all stamp, documentary or
similar taxes or fees which may be payable in respect of the execution and delivery or the
enforcement of this Agreement or any Bond Document or the exceution and delivery (but not the
transter} or the enforcement of any of the Bonds in the United States or any other jurisdiction
where the Company has asscts or of any amendment of, or waiver or consent under or with respect
10, this Agreement or any Bond Document or of any of the Bonds. The Company may require
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payment of a sum sufficient to cover any stamp tax or governmental charge imposed in respect of
any transfer of the Bonds.

Section 15.3.  Survival. The obligations of the Company under this Section 15 will survive
the payment or iransfer of any Bond, the enforcement, amendment or waiver of any provision off
this Agreement, the Bonds and any other Bond Document, and the termination of this Agreement.

SECTION 16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT.

All representations and warranties contained herein ‘shall survive the execution and
delivery of this Agreement and the Bonds, the purchase or transfer by any Purchaser ol any Bond
or portion thereof or interest therein and the payment of any Bond, and may be relied upon by any
subsequent holder ol 4 Bond, regardless of any investigation made at any time by or on behalf of
such Purchaser or any other holder of a Bond. All statements contained in any certificate or other
instrument delivered by or on behalf of the Comipany pursuant to ihis Agreement shall be deemed
representations and warranties of the Company under this Agreement. Subject to the preceding
sentence, this Agreement and the Bonds embody the enlire agreement and understanding between
each Purchaser and the Company and supersede all prior agreements and understandings relating
tor the subject matter hereof.

SECTION 17, AMENDMENT AND WAIVER.

Section 17.1.  Requirements. In addition to and not in limitation of any rights of a holder
of a Bond to amend or waive any provision of the Indenture in accordance with the terms of the
Indenture, or consent to an amendment or waiver thereof in accordance with the terms of the
Indenture, this Agreement may be amended, and the observance of any term hercof may be waived
(either retroactively or prospectively), with (and only with) the written consent ot the Company
and the Required Holders, cxcept that:

{a}  noamendment or waiver of any of the provisions of Sectiens 1, 2, 3,4, 5,6
or 21 hereof, or any defined term (us it is used therein}, will be effective as to any Purchaser
unless consented to by such Purchaser in writing; and

(b}  no amendment or waiver may, without the written consent of cach
Purchaser and the holder of each Bond at the time outstanding, (i) change the percentage
of the principal amount of the Bonds the holders of which are required to conscnt to any
amendment or waiver or the principal amount of the Bonds that the Purchasers are to
purchase pursuant fo Section 2 upon the satisfaction of the conditions Lo Closing that appear
in Section 4, or (i) amend any of Sections 17 or 20.

Section 17.2.  Solicitation of Holders of Bonds.
(a) Selicitation. The Company will provide, prior to the applicable Closing, to each
Purchaser of Bonds atsuch Closing and, (thercafter, to each holder of a Bond sufficient information,

sufficiently far in advance of the date a decision is required as set forth in Article XVII of the
Indenture, to enable such Purchaser and such holder to make an informed and considered decision
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with respect to any proposed amendment, waiver or consent in respect of any of the provisions
hereof or any other Bond Documents. The Company will deliver executed or true and coriect
copies of each amendment, waiver or consent effected pursuant to this Section 17 to each such
Purchaser and each holder of a Bond prompily following the date on which it is executed and
delivered by, or receives the consent or approval of, the requisite Purchasers or holders of Bonds.

{b)  Payment The Company will not divectly or indirectly pay or cause to be paid any
remuneration, whether by way of supplemental or additional interest, fee or otherwise, or grant
any sceurity or provide other credit support, to any Purchaser or holder of a Bond as consideration
for or as an inducement to the enfering into by such Purchaser or holder of any waiver or
amendment of any of the terms and provisions hercof or any Bond unless such remuneration is
concurrently paid, or security is concuwrently granted or other credit support concurrently
provided, on the same lerms, ratably to cach Purchaser and each holder of a Bond even il such
Purchaser or holder did not consent to such waiver or amendment.

(c) Consentin Contemplation of Transfer. Any consent given pursuant to this Section 17
by a holder of a Bond that bas transferred or has agreed to wansfer its Bond io (i) thc Company,
{(iiy any Subsidiary or any other Affiliate or (ili) any other Person in connection with, or in
anticipation of, such other Person acquiring, making a tender offer for or merging with the
Company and/or any of its Affiliates, in each case in connection with such consent, shall be void
and of no force or cffect cxcepl solely as to such holder, and any amendments effecied or waivers
granted or to be effected or granted that would not have been or would not be so effected or granted
but for such consent (and the consents of all other holders of Bonds that were acquired under the
same or similar conditions) shall be void and of no force or effect except solely as to such holder.

Section 17.3.  Binding Effect, Ete, Any amendment or waiver consented to as provided in
this Section 17 applies equally to all Purchasers and holders of Bonds and is binding upon them
and upon each future Purchaser or holder of any Bond and upon the Company without regard (o
whoether such Bond has been marked to indicats such amendment or waiver. No such amendment
or waiver will extend to or affect any obligation, covenant, agreement, Default or Event of Default
not expressly amended or waived or impair any righl consequent thereon. No course of dealing
between the Company and any Purchaser or holder of a Bond and no delay in exercising any rights
hereunder or under any Bond shall operate as a waiver of any righis of any Purchaser or holder of
such Bond, As used herein, the term “this Agreement” and references thereto shall mean this
Agreement as il may {rom time to lime be amended or supplemented.

Section 17.4.  Bonds Held by Company, Etc. Solcly for the purpose of delermining
whether the holders of the requisite percentage of the aggregate principal amount of Bonds then
outstanding approved or consented 1o any amendment, waiver or consent 10 be given under this
Agreement or the Bonds, or have directed the taking of any action provided herein or the Bonds
10 be laken upon the direction of the holders of a specified percentage of ihe aggregate principal
amonnt of Bonds then outstanding, Bonds directly or indirectly owned by the Company or any of
its Affiliates shall be deemed net Lo be outstanding.
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SecTIoN 18. NOTICES,

Except to the extent otherwise provided in Section 7.4, all notices and communications
provided for hereunder shall be in wriling and sent (a) by ielecopy if the sender on the same day
sends a confinming copy of such notice by an internationally recognized overnight delivery service
(charges propaid), or {b) by registered or certified mail with return receipt requested (postage
prepaid}, or (¢} by an internationally recognized overnight delivery service (charges prepaid). Any
such notice must be sent:

(Y if to any Purchaser or its nominee, to such Purchaser or nominee at the
address specificd for such communications in the Schedule B attached to this Agreemont,
or at such other address as such Purchaser or nominee shall have specified to the Company
in writing,

(iiy  if to any other holder of any Bond, to such holder at such address as such
other holder shall have specified to the Company and the Trustee, as bond registrar, in
writing, or

(iii}  if to the Company, to the Company at 1111 Louisiana, Houston, Texas
77002, attention of Patricia L. Martin, or at such other address as the Company shall have
specificd 1o the holder of cach Bond in writing.

Notices under this Section 18 will be deemed given only when actually received.
SECTION 19, REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating thereto, including {a) consents, waivers and
modifications that may hereafter be executed, (b) documents received by any Purchaser at the
applicable Closing (except the Bonds themselves), and (¢) financial statements, certificates and
other information previously or hereafter furnished to any Purchaser, may be reproduced by such
Purchaser by any photographic, photostatic, electronie, digital, or other similar process and such
Purchaser may destroy any original document so reproduced. The Company agrees and stipulates
that, to the extent permitted by applicable law, any such reproduction shall be admissible in
evidence as the original itself in any judicial or administrative proceeding (whether or not the
origimal is m existence and whether or not such reproduction was made by such Purchaser in the
regular course of business) and any enlargement, facsimile or further reproduction of such
reproduction shall likewise be admissible in evidence. This Section 19 shall not prohibit the
Company or any other holder of Bonds from contesting any such reproduction to the same extent
that il could contest the original, or from introducing evidence to demonstrate the inaccuracy of
any such reproduction.

Secrion 20, CONFIDENTIAL INFORMATION.
For the purposes of this Section 20, *Confidential Information” means information

delivered to any Purchaser by or on hehalf of the Company or any Subsidiary in connection with
the transactions contemplated by or otherwise pursuant to this Agreement or the Bond Documents,
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provided that such termn does not include information that (a) was publicly known (other than
through the breach by such Purchaser of its obligations under this Agreement) or otherwise known
to such Purchaser (and not subject to any other obligation of confidentiality) prior to the time of
such disclosure, (b} subsequenily becomes pubticty known through no act or omission by such
Purchaser or any Person acling on such Purchaser’s behalf (and not known to be subject to any
other obligation of confidentiality), or {c) constitutes financial statements delivered to such
Purchaser under Section 7.1 that are otherwise publicly available. Each Purchaser will maintain
the contidentiatity of such Confidential Information in accordance with procedures adopted by
such Purchaser in good faith to protect confidential information of third parties delivered to such
Purchaser, provided that such Purchaser may deliver or disclose Confidential Information to {i) s
dircctors, officers, employces, agents, attorneys, trustces and affiliates (to the extent such
disclosure reasonably relates to the administration of the investment represented by its Bonds) and
such individuals arc bound by the terms of this Scction 20 or agree to hold confidential the
Confidential Information substantially in accordance with the terms of this Section 20), (ii) its
auditors, finuncial advisors and other professional advisors who agree to hold confidential the
Confidential Information substantially in accordance with this Section 20, (iii) any other holder of
any Bond or the Trustee, (iv) any lostitutional Accredited Investor to which it sells or offers to sell
such Bond or any part thereof or any participation therein (if such Person has agreed in writing
prior to its receipt of such Confidential Information to be bound by this Section 20}, {v) any Person
from which it olfers to purchase any Security of the Company (if such Person has agreed in writing
priot (o its receipt of such Confidential Information Lo be bound by this Sectien 20), (vi) any Tederal
or state regulatory authority having jurisdiction over such Purchaser, {vii) the NAIC or the SVO
or, in each case, any similar organization, or any nationally recognized rating agency that requires
access to information about such Purchaser’s investment portfolio, or (vili) any other Person to
which such delivery or disclosure may be necessary or appropriate (w) to offect compliance with
any law, rule, regulation or order applicable to such Purchaser, (x) in response to any subpoena or
other legal process, (¥) in connection with any litigation to which such Purchascr is a party or (2)
if an Event of Defauit has occurred and is continuing, to the extent such Purchaser may reasonably
determine such delivery and disclosure Lo be nccessary or appropriate in the enforcement or for
the protection of the rights and remedies under such Purchaser’'s Bonds, this Agreement or any
Bond Document {provided with respect to subclauses (w) (except where required disclosure of the
purchase of the Bonds is to be made to any supervisory or regulatory body during the normal
course of its exercise of its regulatory or supervisory function over such Purchaser and consistent
with such Purchaser’s usual practice), (x) and (¥) that, to the extent not prohibited by applicable
law, rule, regulation or order, such Purchaser shall use commmercially reasonable elforts 1o notify
the Company of such pending disclosure so that the Company may seek a protective order or to
pursue such further legal action as may be nccessary to prescerve the privileged nature and
confidentiality of the Confidential Information}. Each holder of a Bond, by its acceptance of a
Bond, will be deemed to have agreed to be bound by and to be entitled to the benefits of this
Section 20 as though it were a party to this Agreement. On reasonable request by the Company in
connection with the delivery to any holder of a Bond of information required to be delivered to
such holder under this Agreement or requested by such holder (other than a holder that is a party
to this Agreement or its nominee), such holder will enter into an agreement with the Company
embedying this Section 20,
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In the cvent that as a condition to receiving access to information relating to the Company
or its Subsidiaries in connection with the transactions contemplated by or otherwise pursuant to
this Agreement, any Purchaser or holder of a Bond is required to agree to a confidentiality
undertaking (whether through Iniralinks, another secure website, a secure virtual workspace or
otherwise) which is different Trom this Secetion 20, this Section 20 shall not be amended thercby
and, as between such Purchaser or such holder and the Company, this Section 20 shall supersede
any such other confidentiality undertaking.

SECTION 21, SUBSTITUTION OF PURCHASER.

Each Purchaser shall have the right to subslitufe any one of its Affiliates or another
Purchaser or any cne of such other Purchaser’s Affiliates {a “Substitute Purchaser™) as the
purchaser of the Bonds that it has agreed to putchase hereunder, by written notice to the Company,
which notice shall be signed by both such Purchaser and such Substitute Purchaser, shall contain
such Subslitule Purchaser’s agreement o be bound by this Agreemenl and shall conlain a
confirmation by such Substitute Purchaser of the accuracy with respect to it of the representations
sct forth in Section 6. Upon receipt of such notice, any reference to such Purchaser in this
Agreement {other than in this Section 21), shall be deemed to refer to such Substitute Purchaser in
lieu of such original Purchaser. In the event that such Substitute Purchaser is so substituted as a
Purchaser hereunder and such Substitute Purchaser thereafier transfers to such original Purchaser
ail of the Bonds then held by such Substitute Purchaser, upon receipt by the Company of notice of
such transfer, any reference to such Substitute Purchaser as a “Purchaser” in this Agreement {other
than in this Section 21), shall no longer be deemed to refer 1o such Subslilule Purchaser, bui shall
refer to such original Purchaser, and such original Purchaser shall again have all the rights of an
original holder of the Bonds under this Agreement.

SECTION 22, MISCELLANEOUS.

Section 22.1.  Successors and Assigns. All covenants and other agreements confained in
this Agreement by or on behalf of any of the partics herete bind and inure 1o the beaelit of their
respective successors and assigns (including any subsequent holder of a Bond) whether so
expressed or not, except that, subject to Article X1V of the Indenture, the Company may not assign
or otherwise transfer any of its rights or obligations hereunder or under the Bonds without the prior
wrilten consent of cach holder. Nothing in this Agreement, expressed or implied, shall be
construed to confer upon any Person (other than the parties hereto and their respective successors
and assigns permitted hercby) any legal or equitable right, remedy or claim under or by reason of
this Agrecment.

Section 22.2.  Accounting Terms. All accounting terms used herein which are not
expressly defined in this Agreement have the meanings respectively given to them in accordance
with GAAP. Except as otherwise specifically provided herein, (i) all computations made pursuant
to this Agreement shall be made in accordance with GAAP, and (1i) all financial statements shall
be prepared in accordance with GAAP, except as set forth in the notes thereto (subject in the case
ol any interim or unaudiled financial statements, 1o normal year-end adjustnents and the exclusion
of detaited footnotes and ithe statement of commion sharcholder’s equity), provided that, if the
Company notifies the holders of Bonds that the Company requests an amendment to any provision
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hereof to eliminate the effect of any change occurring after the date hereof in GAAP or in the
application thereof on the operation of such provision, regardiess of whether any such notice is
given before or after such change in GAAP or in the application theteof (or if the Required
Heolder{s} notify the Company that the Required Holder(s) request an amendment to any provision
hereof for such purposes), then {i) such provision shall be interpreted on the basis of GAAP as in
eftect and applied immediately before such change shall have become effective until such notice
shall have been withdrawn or such provision amended in accordance herewith and (it} the
Company shall provide to the holders financial statements and other documents required by this
Agrecment or requested by any holder setting forth reconciliations between the computations
relating to the compliance with the provisions hereof and financial statements provided hereunder
made before and after giving cffect to such changes in GAATD or the application thercof. Any
reference herein fo any specific citation, section or form of law, statule, rule or regulation shall
refer to such new, replacement or analogous citation, section or form should such citalion, section
or form be modified, amended or replaced. For purposes of detcrmining compliance with this
Agreement (including Section 9, and the definition of “Indebtedness™), any election by the
Company to measure any financial liability using tair value {(as permttted by Financial Accounting
Standards Board Accounting Standards Codification Topic No. 825-10-25 — Fair Value Option,
International Accounting Standard 39 — Financial Instruments: Recognition and Measurement or
any similar accounting standard) shali be disrcgarded and such determination shall be made as if
such election had not been made.

Section 22.3.  Severability. Any provision of this Agreement that is prohibited or
unenforeeable in any jurisdiction shall, as (o such jurisdiciion, be ineffective 10 the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not
invalidate or render unenforceable such provision in any other jurisdiction,

Section 22.4.  Construction, Ete. Each covenant contained herein shall be construed
(absent cxpress provision 1o (he contrary) as being independent of cach other covenant contained
herein, so that compliance with any one covenant shall not (absent such an express contrary
provision) be deemed to excuse compliance with any other covenanl, Where any provision herein
refers to action to be taken by any Person, or which such Person is prohibited from taking, such
provision shall be applicable whether such action is taken direclly or indirectly by such Person.

Defined terms herein shall apply equaily to the singufar and plural forms of the terms
defined. Whenever the context may require, any pronoun shall include the corresponding
masculinc, feminine and neuter forms. The words “include,” “includes™ and “including™ shall be
deemed ta be followed by the phrase “without limitation.” The word “will” shall be construed to
have the same meaning and effect as the word “shall,” Unless the context reguires otherwise
(a) any definition of or reference to any agreement, instrument or other document herein shall be
construed as referring to such agreement, instrument or other document as [rom lime fo lime
amended, supplemented or otherwise modified (subject to any restrictions on such amendments,
supplements or modifications sel forth herein) and, for purposes of the Bonds, shall also include
any such bonds issued in substitution therefor pursuant to Section 13, (b) subject to Section 22.1,
any reference herein to any Person shall be construed to include such Person’s successors and
assigns, {c} the words “herein,” “herecf”’ and “hereunder,” and words of similar import, shall be
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construed to refer to this Agreement in its entirety and not to any particular provision hercof, (d) all
references herein to Sections and Schedules shall be constreed to refer 10 Sections of, and
Schedules to, this Agreement, and (e) any reference to any law or regulation herein shall, unless
otherwise specified, refer to such law or regulation as amended, modified or supplemented from
time to tirme.

Section 22.5.  Counterparts; Electronic Signatures. This Aprecment may be executed in
any number of counterparts, each of which shall be an criginal but all of which together shall
constitute one instrument. Each counterpart may consist of a number of copics hereof, each signed
by less than all, but together signed by all, of the parties hereto. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or in electronic (i.e., “pdf” or “tif")
format shall be elfective as delivery of a2 manually executed counterpart of this Agreement. The
words “exccution,” “signed,” “signature,” and words of similar import in this Agreement shall be
deemed to include electronic or digital signatures or the keeping of records in clectronic form, each
of which shall be of the sume offcet, validity and enforceability as manually exceuted signatures
or & paper-based recordkeeping system, as the case may be, to the extent and as provided for under
applicable law, including the Elcctronic Signatures in Global and National Commerce Act of 2000,
the Electronic Signatures and Records Act of 1999, or any other similar state Laws based on the
Uniform Electronic Transactions Act.

Section 22.6. Governing Law. This Agrcemcnl shall be consirued and enforced in
accordance with, and the rights of the partics shall be governed by, the law of the State of New
York excluding choice-of-law principles of the law of such State that would permit the application
of the laws of a jurisdiction other than such State.

Section 22.7.  Jurisdiction and Process; Waiver of Jury Trial (a) The Company
irrevocably subniits to the non-exclusive jurisdiction of any New York State or federal court sitting
in the Borough ol Manhattan, The City of New York, over any suit, action or proceeding arising
out of or relating to this Agrecinent or the Bonds. Te the fullest oxtent permitied by applicable
law, the Company irrevocably waives and agrees not to assert, by way of motion, as a defense or
otherwise, any claim that it is not subject to the jurisdiction of any such court, any objection that
it may now or hereafter have to the laying of the venue of any such suit, action or proceeding
brought in any such court and any claim that any such suit, action or proceeding brought in any
such court has been brought in an inconvenient forum.

(b) The Company agrees, to the fullesi extent permitted by applicable law, that a final
judgment in any suit, action or proceeding of the nature referred to in Scetion 22.7(a) brought in
any such court shall be conclusive and binding upon it subject to rights of appeal, as the case may
be, and may be enforced in the courts of the United States of America or the State of New York
(or any other courts to the jurisdiction of which it or any of its assets is or may be subject) by a
suil upon such judgment.

(¢) The Company consenis lo process being served by or on behalf of any holder of
Bonds in any suit, action or proceeding of the nature referred 1o in Section 22.7(a) by mailing a
copy thereof by registered, certified priority or express mail (or any substantially similar form of
mail), postage prepaid, retum rveceipt or delivery confirmation requested, to it at its address
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