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HSBcm 

Letter of Credit No. 

SDCMTNS60874 

IRREVOCABLE LETTER OF CREDIT 

HSBC BANK USA, NATIONAL ASSOCIATION 

Issu~ Date 

December 20~ 2011 

Stated 
Expiration Date 

December 20, 2012 

133392 

Maximum.Amount 

The Bank of New YorkMello~ Trust Company , 
as Trustee (the "Trustee"), under the Trust .Indenture dated as 0/ June 1. J 995 (the "Indenture oJ 
by and between The Industrial Development Authority of the City of Washington, Missouri and 
the Tnmee. securing $4,000,000 in a;'iKina/ aggregate principal amount of its Industrial 
Revenue Bonds, Series 1995 (Pauwels Tf'ans/onners Inc. Project)(the "Bonds 'I 

.' 911 Wasbington Avenue, Third Floor 
S't. Louis, Missouri 63101 

, Attention: Corporate Trust Department 

, ladies and Gentlemen: 

)~I" " ' At the request and for the accOWlt of our customer, CO Power Systems USA Inc., a 
,:, ,,::, , Delaware corporation, we establish our irrevocable letter of credit in your favor. as Trustee for 
,;,'/,',': ',the benefit of the holders of the Bonds, by our signature and your receipt hereof. We irrevocably 
-I! ,,t'", : agree' to honor your,demands for payment, reduction, and transfer which comply with the tenns 
~ ",:, ",;' . ' " 'pf thIs, letter of credit" The amount available under this letter of credit is $1,218,740, subjeet to 
'/ ~~:', : ~ , : ' reduction as proVided herein (the UStated Amount"), You and our customer have advised us that 
', .. ,~~i j',.'~ .. ", : the Stated' Amount'refers to a principal, compoIient of $1,200,000, which is equal to the aggregate 
~t,::" .. ;" :" outstanding p~cipaL amoUJ].t, of the ~onds, plus an intere:st component of $18,740, which is 
;;Y", ,: '" equaI to interest on the outstanding principal amoWlt of the Bonds at an assumed rate of 10% pet' 
"V ',, ',; annum fpr a period of 57 days (computed on the actual number of days elapsed over a year of 
.'\,' , 365/366 days). , , ' 
~I ,',.': I' I , 
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Each demand for payment under this letter of credit must be made by presentation of a 
document in the fonn of Exhibit A·l (Same Day Purchase), Exhibit Aw2 (Next Day Purchase)" 
Exhibit B- (Principal), Exhibit C (Interest) or Ewbit D (Acceleration) to this letter of Credit. 
Each such demand, for payment must be' completed, purponing to be signed by an Authorized 
Officer, and presented to us at our, office on a business day at or before 4:00 pm, New York 
,Time, on December 20,2012 (the uExpiration Date"). (By "business day" we mean any day on 
which we are open in New York, New York for a commercial banking business. By "our office" 
we mean our office at HSBC Bank USA, Nationa.l Association, 2 Hanson Place, 14th Floor, 
Brooklyn, New York 11217, Attn: Standby Letter of Credit Depa:rtment, telecopy number 718-
488~4909, or :such other address as we may speoify in writing that mentions this letter of credit. 
By "Authorized Officer" we mean any of your vice presidents, Assistant Vice Presidents or Trost 
Officers). 

, RN£}\ank USA, N.A. Trade Services 
- p' . ... w . ... _ 

aRI G.INAr. 
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HSBCID: 133393 

If a complying demand for immediate payment is, presented by personal delivery or by 
telecopy transmission (or such other m~ans of presenting a signed document to the attention of 
our LeUer of Credit Dep~ent as is satisfactory to us), then we shall waive the usual three day 
period for examination of diuments and honor such demand by initiating a wire transfer to you 
of our o~ immediately avai able funds and advising you of the wire infonnation, (x) in the case 
of the presentation ofa doc en! in the fonn of Exhibit A-I (Same Day Purchase), on or before 

" 2:00 pm, New York Time on the same business day on which we receive such demand, if 
receiVed by WI at or before 11:00 am, New York time, on such business day or before 10:00 am, 

. New York Time, on ilie next succeeding business day received by us after 11: 00 New York time, 
, . . on a business day; or (y) in the case. of the presentation of a document in the form of Exhibit A-2 

, . (Nex.t Day Purchase), Exhibit B (Principal). Exhibit C (Interest) or Exhibit D (Acceleration). on 
or before 2:00 pm, New York Time, on the business day immediately following the business day 
on which we received such demand, ifreceived by us at or before 2:00 pm, New York Time, on 
such business day, or on or before 11 :00 a.m., New York Time, on the second succeeding' 
business day if received by us after 2:00 p.m., New York Time, on such business day; ot' we shall 

, notify you (by t~lephone, continued in writing) of our dishonor. of such demand on or before 
. , such time(s) ... 

~ payments by us hereun~er shall be made solely with our own funds. 

·::.·:::··t .. ~... .. .. Aftd -:..?Uf hono~lofbla contpd lYlthi'~g demanfd fordipayment ~ anthe fom °edfEbxhibit C (Interesatt)l' 
the State nwount avru a e un et s letter a ere t automatIc y reduc y such honor sh 

...... ~ be reinstated at 9:00 a,m., New York Time, on the eleventh (lIth) business day after such honor, 
: •• -'1 I • 

• /.. . . unless on or before 5:00 p.m., New York time, on the tenth (10th) business day after such honor 
:';~.~ .. " .:.;,' you. receiv.e .a· notice signed by us that refers to this letter of credit, and states that we have 
,:rF~ ":,::.,':' . .' . qecided not to effect ~Ucb reinstatement, or unless such demand provides, in the manner provided . 
{:~. ~;" ., in Exhib~~ 'e, tha~ the draWing o( in~erest relates to a redemption or Purchase and cancellation of 
iIK-;:.-.:' ';::'/.'" ' ~&, . ':: . . '.' .: '. . . ' .. '. : ' , . 
.. ... ~t'1. ,~. '". ~, . tI • \ , • .. ,. . . ...,. 

1L:~':: , .... ~,: : ':' .. " ...... 'Air; ~~ 'hon~~ of ~"e~~lYmg demand for p'ayment in the form of Exhibit A-I (Same 
~,}:~i~I'·:: .: . Day PUrchase) or'Exhibit' A-2' (Next Day Purchase), we may in our discretion reinstate all or a ' 
·~.\. .. t·.:~ : , " , portion of the amo~t availabfe Under thiS letter. of credit automatically reduced by such honor if '. 
;::~ "'.'1, .f, : ,: ' .~. . you receive a, notice sigped by' us tl,lat refers to the teUer of credit, and sets fonh the amount of 
' .. ~;~, ' :.:'" '. such'reinstatement, such reins~tem'ent to be effective by our issuance of such notice. 

I,:: I ' ,I. ",' .. I , ~ 

:-.~~:: :: . ," , Upon our' receipt of a certificate' signed by an Authorized Officer in the form of Exhibit 
~'~i·~·:~~·t ~ .... G, the Stated; Amount a'Vaitable.'un:der this letter of credit a.utomatically shall be reduced by the 
, .. :. :; , amount so specified. as of 5:00 p.m., New York Time~ on the date of our receipt (or such later 
, ,. date M may be specified therein). We may in our discretion reinstate all or a portion of the 

, , 

. : 

.. 
'. , , 

. . 

amount available under this letter of credit as so reduced if you receive a notice signed by us that 
refers to this letter of credit and sets forth the amoWlt of such reinstatement; such reinstate.m.ent 
to.be effectiv~ upoo your receipt of such notice. 

After o~ honor of a complying demand fot payment in the fonn of Exhibit D 
(Acceleration)~ this letter ~f credit shall automatically terminate and shall be delivered promptly 

M!\GlJ.F' USA, N.A. Trade Services 
2 
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HSBCID 133394 

to us for cancellaticm. In addition. upon the earliest of (i) the close of business on the 20th day 
after our receipt of a certificate purporting to be signed by an Authorized Officer refeIring to this 
letter of credit stating that~ "the Trustee has accepted a Substitute Letter of Credit pursuant, to 
Section 4.8 of the Loan Agreement, Which Substi~te Letter or Credit becomes effective today'; 
(ii) our receipt of a certificate pUl'pPrting to be signed by an Authorizod Officer refening to this 
letter of credit stating that: "no Bonds remain Outstanding under the Indenture"; (iii) thirty (30) 
calendar days follOwing delivery of a notice from us to our customer and to you in the form 
attached hereto as Exhibit F at the addresses set forth on such Exhibit F (or at such other address 
as' you advise uS in writing to use in lieu thereof and as sub.sequently amended); and (iv) the 
Expiration Date, this letter of Credit shall terminate. 

• r '.' • 
: " .~,-;~ :", Your rights to demand further payment, reduction and transfer under this letter of credit 
: ': ',:'" ;' , may be transferr~ by presentation to us at our New York office on a business day of a demand 
~,,: ", ,. ' ' in the fonn of ExJn.bit E (Transfer) to this letter of credit, completed and signed by you. Your 
:' ;':: I :' : transferee shall be deemed the addressee of this letter of credit and the sole permitted signer of 

'"t .... . .. :" '" 
'I, ' .. " ,N ," :'. 

• I ', I , 

':' J, :', " 
~. It 

'f' • " 
'- "" 

,,:~ . \ : ' 
• .~' I 

all further demands under this letter of credit for payment. reduction, and transfer. 

Only you as benefici8l)" of this letter of credit may complete the certificate(s) required 
hereby on your behalf and may make a drawing under this letter of credit. Upon the payment of 
our funds· to you, to your order or to your account of the amount demanded hereWlder, we shall 
be fully discharged to the extent of such payment on our obligation under this letter of credit 
with respect to such demand for payment. By paying an amount demanded in accordance 
herewith, we make no representations 88 to the correctness of the amount demanded. 

t:,;~:'· . . ': . This letter of credit sets forth in full our understanding, and such undertaking shall not iii 
:';~:~~;:':" ' .':/,; any" way be' mOdified, amplified or limited:. by reference to any document, instrument or­
:," :,c..-: " .. , agreement refemd to herein or in any, Exhibit hereto IIIld any such reference man not be deemed, 

~~ ~~r~~~" ,:,' '. ' to incorpc:)l'a~e herein by reference any document, instrument or agreement. 
;1'1'1," , . ,, ' . . ,. 

~!~~:'?"~':,:":~/":,< ;: .:"I':r1usllettCr. of.creditYs ~~t 10,111:£1' Unif~rm Customs and Practices for Documentary 
~~~.;~,·,, ~'i\;i· , 'Credits':' (1001 ReviSion); mtemational Chamber- of Commerce Publication No. 600 (the, 
?'~~~ ' ~~: . '!', ". ' "Vni{6nn CustOmK.,), which proyisiolU' ~ incorporated herein by reference. This letter of credit 
:~~!{ '.-:':."',.' "'shall be: deemeci' to bcdssueci: unde.r ,the hl.~9 of the State of New York and, as to matters not, 
.';:(: ,),.,',:',' governed by the Uniform. Customs;. shall be governed by and construed in accordance with the 
': :,1, ',: , ,: : laws of the State of New York. including the Uniform Commercial Code as enacted in such state. 
: ..... ",I t : : • : • . • ..., 

-; ':,; '" .'IV' , , . > HSBC BANK USA, NATIONAL 
.... .. . 
- ~. . 
, ' 

'\ 

, '. 
" 

ASSOCIATION 

BY.~ 
Br.. __ _ 

3 

IT~FIDV.~ 



12/18/2011 16:57 FAX 7184884805 ~004/016 

, - . 

. ., ' ~ 

. . .. ... ,' , . 

.\: " " 

: ,f ':. 

I I : ( 

,,: . I'~" , , 
~ 'j • '. I .. ' 

\ , ', '::. 
I\~" j: . . ",; ; 
' . , ..... 
'\ ., ' . .: ',' . . .. , , ...• ~ . , ...... 
"IOj • 

, I .~ I I, ,,' : 

: . ... ', . 

.: 

, , . 
~ , 
"'- . 

'. . 

" 

HSBCID 

HSBC Bank USA,. National Association 
2 Hanson Place, 14th Floor 
Brooklyn, New York 11217 
F~:718-488-4909 

Attention: Standby Letter of Credit Department 

ExhIbit A-I (Same Day Purchase) 

Date: ----------------

We demand payment to our order of Dollars 
($ . ) Wlder your Letter of Credit No. _~ __ (the "Letter of 
Credit"), 

1. We are the trustee under that certain Trust Indenture dated as of June 1, 
1995 C·lndentW'e) by and between The Industrial Development Authority of the City of 
Washington, Missouri ("Issuer'~ and trustee with respect to Industrial Development 
Revenue Bondst Series 1995 (Pauwels Transformers Inc. Project) issued by Issuer, and 
the beneficiary of the Letter of Credit. 

2 The amount demanded hereby equals the a.ggregate amount of the purchase 
price of bonds to be purchased today pursuant to [Section 306J (Section 307) [insert 
applicable section] of the Indenture, less that amount of proceeds from the remarketing of 
certain of such bonds by the Remarketing Agent. which amount the Tender Agent has 
notified us pursuant to Section 311 of such Indenture has been deposited with such Tender 

" Agent. The amount of such deposit with the Tender Agent is not sufficient to pay the 
. purchase price of the' bonds to be purchased today. Such bonds are secured by the Letter 

of Credit, and the amount demanded. hereby does not exceed the Stated Amount (as 
defined in the· Letter of Credit) D,r,the Letter of Credit . 

I." 3 ... " We.will imnlediately furnish the proceeds from your honor oitrus demand 
to the Tender Agent. to pay the purchase price of such bonds. and we will not use the 

. proceeds.· to pay the purchase price of any bonds owned~ by or registered in the name of 
CO Power Systems. USA mc. (whether owned by it or pledged in your favor). 

Please wire transfer the amount demanded hereby to; _________________ _ 

HSI\51!1w1fJJSA, N.A. Trade Services 
Exhibit A·I 

133396 
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HSBCID 133397 

" 

We make our demand and certification as of [Fill in the date hereof or applicable 
future date not more than one week from the date hereof.] 

, .-

. .... : .. 
" ,' 

.l 

'. . ~. 

• • ' . I~' : ,'; 'T • • •• • , " '. ",:,. \" . 
i '" ,,' , '. t, • ': .' 

" 

"', 

•• •• lj ", 

" 

.,'1 
'0 

1 ',t • <\ 1('" I 

" 

" 

The Bank. of New York Mellon Trust 
Company, as Trustee, under the Trust 
indenture dated as of Ju.ne 1. 1995 by and 
between The Industrial Development 
Authority a/the City of Washington • 
Missouri an.d the Trustee. securing 
$4.000.000 in original aggregate principal 
amount of its Industrial Revenue Bonds, 
Series 1995 (Pauwels Transformers/nco 
Project) 

By. __________ ~--------__ --_ 

Title; 

• 0 

HSB'&IMJ§.PSA, N.A. Trade Servicea 
Exhibit A-2 

" 

, ' 
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HSBcm 

HSBC Bank USA, National Association 
2 Hanson Place, 14th Floor 
Brooklyn, New York 11217 
FAX: 718-488-4909 

Attention: Standby Letter of Credit Department 

133398 
Exhibit A-2 (Next Day Purchase) 

Date: ----------------

We demand pa.yment to our order of ____ ~-----______ -. Dollars 
($ ___ -J) under your Letter of Credit No. (the "Letter of Credit'). 

We certify' as follows: 

1. We are the trustee under that certain Trust Indenture dated as of June It 
1995 ("Indenture") by and between The Industrial Development Authority of the City of 
Washington, Missouri ("Issuer'') and trustee with respect to Industrial Development 
Revenue Bonds, Series 1995 (pauwels Transfonners Inc. Project) issued by Issuer~ and 
the beneficiary of the Letter of Credit.· 

2. The amount demanded hereby equals the aggregate amount of the purchase 
price of bondS to be purchased pursuant to [Section 306) [Section 307] (insert applicable 

:.' ,. . section] o~ the Indenture. which is due and payable on the business day (as defined in the 
I ': '.'·'1' . Letter of Credit) inunediately following· th~ effective date of this demand less that amount 
';:':': ':1 " 'of proceeds from. the rematketing of certain of such bonds by the Remarketing Agent, 
.< 'y,,~, : ~I I . '.: I, ~~ 
",.~ '~:' ... ; which amount the, Tender Agent has notified us pursuant to Section 311 of such Indenture 
. " '~.' " .. , has been deposited' with such Tender Agent, The amount of such deposit with the Tender 
;?<::':; ~:I~ '., Agent is not ~ufficient to pay the pUrchase price, of the bonds to be purchased on the 
'. I; .. . business day" immediately following the effective date of this demand. Such bonds are 
j I.~" '" ' .. 

,I •• . , 
.. 'I.. ~ 

. :~.:!."" .. . . . 
' , ., I 

' ... ~ ~. 't' . 

" ' 
n •• \ •• .. ". 
: .: I 

." . . ' 

' . . 

secured by the Letter of Ci'edi~ and the amount demanded hereby does not exceed the 
Stated Amount (as defined in the Letter of Credit) of the Letter of Credit. 

3. We will inlmediately furnish the proceeds from your honor of this demand . 
to the Tender Agent to pay the purchase price of such bonds, and we will not use the 

. proceeds to pay· the purchase' price of any bonds owned by or registered in the name of 
. CG:Power System& USA Inc. (whether owned by it or pledged in your favor). 

Please wire transfer the amoWlt demanded hereby to ~ _________ _ 

We make our demand and certification as of [Fill in the date hereof or applicable 
future date not more than one week from the date hereof] 

HSBf,~.PSA, N.A. Trade Services 
Exhibit A2-1 
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The Bank of New York Mellon Trust 
Company, as Trustee, under the Trust 
indenture dated as of June 1, 1995 by and 
between The Industrial Development 
Authority o/the City a/Washington, 
Mi3souri and the Trustee, securing 
$4,000,000 in original aggregate principal 
amount of itt Industrial Revenue Bonds, 
Series 1995 (Pa7Mels Transformers inc. 
Project) 

:sy: __________ _ _ 

Title: 

Exhibit A2-2 

141007/016 

133399 

• • " ~. : ,.j',' 

" 

, , 
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11·806-001).4 Aev. BlOt 
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HSBCID 

HSBC Bank USA, National Association 
2 Hanson Place, 14th Floor 
Brookl)11, Ntw York 11217 
FAX: 718-488-4909 

Attention! Standby Letter of Credit Department 

ExhibIt B (Principal) 

Date: _ ______ _ 

We demand payment to our order of Dollars 
($ ) under your Letter of Credit No. (the ~'Letter or Credit"). 

1. We are the trustee under that certain Trust Indenture dated as of June 1, 
1995 C'Indenture) by and between The Industrial Development Authority of the City of 
Washington, Missouri ("Issuer") and trustee with respect to Industrial Development 
Revenue Bonds, Series 1995 (Pauwels Transfonners Inc. Project) issued by Issuer, and 
the beneficiary of the Letter of Credit. 

2. The amount demanded hereby equals the aggregate amount of principal of 
bonds issued and now outstanding Wlder the Indenture, which is immediately due and 
payable under Section _ [insert Section of such Indenture under which becomes 
immediately due and payable] of such Indenture, such bonds are secured by the Letter of 
Credit and the amoWlt demanded does not exceed the Stated Amount (as defined in the 
Letter of Credit) of the Letter of Credit. 

3 The proceeds from your honor of this demand will be used solely to pay 
such principal on such bonds and will not be used to pay the principal amount of any 
bonds owned by or registered in the name of CO Power Systems USA Ino. (whether 
owned by it or pledged in your favor). 

Please wire transfer the amount demanded hereby to; _ _______ _ 

HS~~.pSA, N.A. Trade Services 
Exhibit B-1 

133400 

11 ·606-000-4 Rgv, 910< 
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, " 

We make our demand and certification as of [Fill in the date hereof or applicable 
future d~~e not more than one week from the date hereof.] 

" 

.......-. .......... . 

The Bank of New York Mellon Trust 
Company, as Trustee, under the Trust 
indenture dated as 01 June 1, 1995 by and 
between The Industrial Development 

, Authority of the City 01 Washington, 
Missouri and the Trostee, securing 
$4,000,000 in original aggregate principal 
amount of its /nduatrial Revenue Bonds, 
Series 1995 (Pauwels Transformers Inc. 
Project) 

By., ________________ ~ ____ ___ 

Title: 

\ ' • ••• •• ? • • 

, I , " 

,' " t. I 

"~:' :".' ,. ', ', ~: !' 

• I I ~ . ','" 
, ', " 
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HSB'&llm,PSA, N.A. Trade Services 
Exhibit B .. 2 

ORIGINAL 

133401 
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HSBcm 

HSBC Bank USA, National Association 
2lIanson Place, 14th Floor 

, Brooklyn, New York 11217 
FAX 718-488-4909' 

Attention: Standby Letter of Credit Department 

Exhibit C (Interest) 

Date:~ ______ _ 

We demand payment to our order of Dollars ($ ___ ...1) 

under your Letter of Credit No. (the "Letter of Credit"). 

We certify as follows: 

l. We are the trustee W1der that certain Trust Indenture dated as of June it 
1995 ("Indenture") by and between The Industrial Development Authority of the City of 
Washington, Missouri ("Issuer'') and trustee with respect to Industrial Development 
Revenue Bonds, Senes 1995 (Pauwels Transfonners Inc, Project) issued by Issuer, and 
the beneficiary of the Letter of Credit. 

' . . ' .. :: .' 2. The amount demanded equals the aggregate amount of unpaid interest 
, " . . which is immediately due and payable on all bonds issued and outstanding under 
: .. :',' . . Section __ of the Indenture, such bonds are secured by the Letter of Credit, and the 

.-: ;:.: '" .'; .. ' amount demanded does not 'exceed the Stated Amount (as defined in the Letter of Credit) 

. I.:,,;;... .,' of the Letter of Credit. , 
·~" i ::i ~:. , ~;. : , ~ . . 
":~~"f~ ~ , .. .... . , 3..... The.:proceeds from your honor of this demand will be, used solely to pay 

;:~,;:,~~.; . :,} :'>,, such:. ~pai.d,. interest: on ~uch ,b~~~. to. the extent such interest has accrued during the 
' : ;":,' .'\ I, • preceding', - ldays· ;:' . . 
:4:·V:::,·':,I" ;I::~':_' ' ........ /.': ":.:';,' .. : ... ' .r',"": "'~: !,:; "::,' •. ':,' '. 
1~'.'l:h:" . : '. "", [4.. This:' ~wing·. of': interest relates' to a redemption or purchase and 
.;Y;'~r ~. '. i .. : . .' c~cemitiQq. of bonds and; 'accordingly, the amount of this demand shall not be reinstated 
.::! .i~; :.:. . . . . following your honor hereof.] . . . . 
• : ': "'~," r', 1'1 ' :,' • .' 

r ': -:'~,:~'. ., : Please wire transfer the amount demanded hereby to: _____ ----
, ' , . ' . .' 

~ ........ . . , " I I '. " 

" . 
, I,: 

1 Not to excer:ld 57 days. 

HSB.&r~.PSA, N.A. Trade Services 
Exhibit C-1 

ORIGINAL 

133402 

, . 

• I . , 

11,aoa·Q00-4 Rsv. 9/() 
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! .. ; . ' • 

, I, ~ • • 
'I. I 

" i' " .. , , 

00 ' 

; ,~" 

,:,' 4 
':" ,,\1 

" '.,,,, ''''MI~'-W'~'fh'l!tc"!'''"Our demand and certification as of [Fill in the date hereof or applicable 
future date ~ot more ,than one week from the date hereof.]l 

. .' " 

" 

" 

" , 

.. ' 

I" 

I' 

The Bank of New York Mellon Trust 
Company, as Trustee, under the Trust 
indenture dated as of June 1, 1995 by and 
between The Industrial Development 
Authority o/the City of Washington, 
Missouri and the Trostee. securing 
$4,000,000 in original aggregate principal 
amount of its Industrial Revenue Bonds, 
Series 1995 (Pauwels Transformerslnco 
Project) 

By: ___________ _ 

Title: 

"':1" ': ~ n: I. ..... • • .' ,. ". 

.. , . . 

,I':' . 

.', 
, , 
1,-:, 

,', . . 

, ' 

, , 

" 

1 Omit if not applicable', 

. HSB£~ySA, N.A. Trade' Set1li~ 
Exhibit C-2 
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HSBCID 

HSBC Bank USA, National Association 
2 Hanson Place, 14th Floor 
Brooklyn, New York 11217 
F~: 718-488-4909 

Attention: Standby Letter of Credit Department 

133404 
Exhibit D (Acceleration) 

Date: 
--------------~ 

We demand payment to our order of Dollars ($ ___ -,) 
under your Letter of Credit No. (the "Letter of Credit"), 

We certify as follows: ' 

1. We are the trustee under that certain Trust Indenture dated as of June 1, 
1995 ("Indenture") by and between The Industrial Development Authority of the City of 
Washington, Missouri ("Issuer") and trustee with respect to Industrial Development 

. "Revenue Bonds, Series 1995 (pauwels Transfonners Inc. Project) issued by Issuer, and 
the benefi'ciary of the Letter of Credit. 

". :::;:.' .:' . 2. The amount demanded hereby equals the aggregate amount of principal 
~' .. . .. '\. and interest of bonds issued and outstanding under the Indenture, which has become due 
, .. . " and payable pursuant to acceleration pursuant to Section 802 of such Indenture, such 

<.'::'~.' ,' . .. , : bond's are secured by the Letter of Credit, and the amount demanded hereby does not >/ .. ,". """:. ',. :. exceed the ,Sta~edAmount (as de£incd;in the Letter of Credit) of the Letter or Credit. 
'\"";'1/ ': ,: II I~' • t I • I 

':, ~ .,:~,:,:,:, . . . . 3. ' The proceeds from your honor of this demand will be used solely to pay 
<"t , :.'., ."' 1" • • the principal· amount and· .. mterest, to the extent such interest has accrued during the 
J '~~':~:':1,: ! .: .. ~' .:. ,.; preCeding " J. dBys, owing' orr aocount of such bonds and will not be used to pay the 
";~::'::;:::" ,.. . . principal of or aitY.interest,on any bonds owned by or registered in the name ofeG Power 
: >:'':-':', Systems USA hie .. (whether owned by it or pledged in your favor). 

!):~::::. ~'. : : . ',:. .. .. . Please wire transfer-the~amoUnt demanded hereby to: 
, " -------------------
~ ' .. ' .' 
':" . I 

', . ... '. t ,. 

. . , . 
,!<III,II t'" 
.' 

1 NQt tQ exceed 57 days, 

BSBG,§wm,PSA, N .A. Trade Services 
Exhibit D-1 
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HSBCID 
We'make our demand and certification as of [Fill in the date hereof or applicable 

future date not more ~han one week from the date bereot] 

. , 
BSB'&lJwm,PSA, N.A. Trade Services 

The Bank of New York Mellon Trust 
Company, as Trustee, under the Trust 
indenture dated as of June 1. 1995 by and 
between The Industrial Development 
Authority afthe City o/Washin.gton, 
Missouri Qnd the Trustee, securing 
$4,000.000 in original aggregate principal 
amount o/its Industrial Revenue Bonds, 
Series 1995 (pauwel$ Transformers Inc. 
Project) 

By: _____ ______ _ 

Title: 

, , 

Exhibit D-2 

133405' 
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HSBCID 
Exhibit E (Transfer) 

INSTRUCTION TO TRANSFER LETTER OF CREDIT TO SUCCESSOR 
HOLDER 

HSBC Bank USA, National Association 
2 Hanson Place, 14th Floor 
Brooklyn, New York 11217 
FAX: 718-488-4909 

, [Date] 

Re: Irrevocable Letter of Credit No. (the "Letter of Credit") 
For the Account of Pauwels Transfonners Inc. 

Ladies and Gentlemen: 

The undersigned (the ''Transferor'') hereby certifies to you that [Name and address 
of successor Trustee] (the "Successor Trustee" or the "Transferee") has replaced and 
succeeded to out' rightS and obligations as Trustee under the Indenture. You are hereby 
requested to endorse the Letter of Credit to the Successor Trustee or to issue in 
accordance with the tenns of the Letter of Credit, a new letter of credit to the Successor 
Trustee having the same terms and providing for the same Stated Amount as the Letter of 
CrecJ!.t provides. 

~. ':' -; l ~,~ \ I':. '.-
I " ' . , We submit herewith {Of endorsement or cancellation the original of the Letter of 

::; >~,~~: ,: ';: ~ '. Credit; , , , 

.~:::~:'i / . ";;:" . , .' The Tr8nsferee 'shall have the sole, rights as Beneficiary under the Letter of Credit 
~~':ij.l ·: : . ,: including sale. ri~t& relating to ' apy ~endments to the Letter of Credit whether now 
i';;:~:: : :,::",:.;~ . existing or.', hereafter roade .... A11 ~~dments· are to be advised directly to the Transferee 
~~·!~·ii,~/,.;· :.; '.~::' , ~i~out ~e. n~~sit~' of aIlY'~o~en~ of or-Dotice to the :rransferor. C~pitalized terms used 
:l~\t;. ~~.; ;/ '.:, ..... :. but n-:>t. pfh~18e: d~fine!i' h~~ .s~~l,1' h~ve th~ meamngs provided m the lndentute (as 
t{: .. ~ .\ .... I . , d ' &r', d ' th T"ett'· . f~ed't)" "" " . '; " l.;~!,,, j', e.une ,In . e' ,IM er 0 '-'I 1. .',. 
~.'-7,:.." . ',', " , . I .' I " ' 

,c'l',rU~\ U
lJ

' ~ I . I, .. I I • ' .' .. ' • '" 

';'f:i ~:\?';~ l' " ,:' ~' ,' " ,., " The individual sigDmg below. on oUr behalf hereby represents that he or she is duly 
~~, ;~.:::'" :"," :" al.Ithorized.tO sa sign: on ourbehaIt;: ,:' I 

,I ~ :1.!:, , ! ~ . ' , . 

• 
'·'~:"":'H'~r'.: .' ~ . I I ••.• ' I '. :.,~,~ .. ;~:: ... ,:', :.~ ... \, I ',I I 

., 
~ ,: .: .Ol • I 

',' . 
" , .. 
. :,1 :' , 
,"I' • 

.. ,· ,::,0' . 

, " 

, . 

HS8's'!MJsJ7SA, N.A:. Trade Scrvic~s 

Very truly yours, 

[LETTER OF CREDIT HOLDER] 

Br. ______________________ __ 
Name: ________ ~ __ 
TitIe:~----_____ _ _ 

Exhibit E-l 
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HSBCID 133407 
! ' Exhibit F 

" ' 
NOTICE OF INTENT TO TERMINATE 

LETTER OF CREDIT 
i'" I 

'. , 

" ' 

'" '. 
.: !"': I I • • 

.. ... 

.' 
'/ 1. ,' t j I 
• /\. ~" :. • I 
'.' : • • • I 

• • ,#0 

, I \1 • •. 

CG Power Systems USA Inc. 
One Pauwels Drive 

. Washington, Missouri 63090 
Telecopy: (636) 239-9072 
Attention: Chief Financial Officer' 

Re~ Letter of Credit No . 

Ladies and Gentlemen: 

Date: ------
[Name and Address of Beneficiary] 

• ' ; • I 

. ' , ' •• I 

t, ,,, ~:, • I 

',',: i .. '. : , The undersigned hereby notifies' you that the Letter of Credit No, datecl 
\ / '" ' 

,. ," December 20t 2011 (the "Letter of Credit') shall expire thirty (30) days from the date 
~,~~l :")':' ' hereof on" , 20 by reason of the occurrence and continuance of an Event of 
:'i';'." :/'.': : '. Default WIder the Unco~tted' Revolving Credit Agreement dated as of August 19, 
/: ' ,'1.'. ", ,'. '". , 2011, as amended and in effect time to time, between you and us and certain of your 
~::: . :: ,": . . . affiliates., Please' deliver to us for cancellation the original of the Letter of Credit 
; ", ;, , ;,~:, :'" ., ":- iIhmediately following such expiration date. 

-,1 •• /' • , t • '0. . ~ 
J '0 I .... , " • 

· ;' : ·~·'I'I··:,~'r .. . .' HSBC Bank USA, National Association 
"",f,'i :' I '.', ~ ,. '.. • 
", I ' I . e ,' ' . I . .. . .. 

• "/t,;· I ,' ~"I . ,.",0 j • 

·:';t;,· \ .;. ' . ~, ! , . 
~1..~ : . .';: ~'. " .' . .. 

' ·0' . " " ,' 
"",~\'t1/.:,'l " '(. ,';>, '; ,,' I' 
~r.l'::~ (. :,,, /' . . I, '. 
:,vo!':.;.'?r·I·.'~·l1~,· ,., : . ' . . , .. ;.. ', ' .. ... . ... ,' . .' . 
'-.~f(." >·· ,,',\ ,"' , ,:' .... '.' ~ . , . ~ I ' • "r"t" ,I' 
:"~Il.. ,,,... . ·i ~. , i ' I , I ; , '. • • I' • .,...l;""'''l . f " '1 . J. " ,l ',I" 't\-o. " ".~ ~ . ' .. ... .", "',- • . ", . r ' • ' ... ' '. ' • """ I , '.' ... ' • ir.j'-''y : '" " ' ~t'\. . . I I I I '~ 

~ . ,.~l;. ' ~ : ';' ~I ' \I , -' I 

1l b t .... ~ .,0 ',.. . I " ~. r '.' . ..... .,' ....... ...... , '.' :),. '.:' '. , " "fI.}:I5:-;:~ •• \ I... ':' I 1,Ii, • • , \" '0 

~ ')'r ... k~~ I' ,", I • 

. It ..... , ., t' \' I '" , ,t · I 

:'?ly/.~r ';.~' ,::' :~' '.::> .1." "., : ~ ><'.. ..,.", ". , 
: I : ~"~~":',.:. II' It :. i I I 

,I \' f " • • 

·y~· ,,> <': .' 'I. ; ~ . ' , 
f ... I· i~ "' I.~~ "" ~ .. ~ I ~' 1 ~., I .. i :. 'I ' 
I' • ,~, I i 10 

',. r • I • 

'" ~ . : ',l •• ~, 

" ", '1 ... ~ I. 
. " . 

• '. I 

t' • ' • ... .. .. ' . . , , . 
I .:~ " '. • I 

.,1 1 # • " , .. 
:';' .. 
f:- " 
' .... 

" 

-;' : 

" . 

By: ___ ~ _______ _ 
TitIe: ___________ _ 

',' 

, HSB,{;,lJm,YSA. N.A. Trade Setvices 
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HSBCID'· 

HSBC Bank: USA, National Association 
2 Hanson Place, 14th Floor 
Brooklyn. New York 11217 
FAX: 718-488-4909 

Attention: Letter Credit Department 

ExhihitG 

Date: _____ ~ 

We hereby request that the stated amount under your Letter of Credit No. __ _ 
(the "Letter of Credit") be reduced by Dollars ($, ______ ). 

We certify as follows: 

1. We ate the trustee under that certain Trust Indenture dated as of June 1, 
1995 ("Indenture) by and between The Industrial Development Authority of the City of 
Washington" Missouri ("Issuer'~ and trustee with respect to Industrial Development 
Revenue Bonds, Series 1995 (pauwels Transformers Inc. Project) issued by Issuer, and 
the beneficiary of the Letter of Credit. 

, . 
2. The amount of reduction equals the aggt."cgate amount of principal and 

interest thereon at 10% per annum for 57 days on certain bonds issued under the 
Indenture, which under Section _ of such Indenrure no longer are Outstanding and, 
therefore, are no longer required to be secured by the Letter of Credit. 

We make our request and c~ification as of [Fill in the date 
. hereof or applicable future date, n?t more than one week from the date hereof.] 

• " I 
" 

... 

HSB'&.DNm.PSA, N.A. Trade Services 

The Bank of New York Mellon Trust 
Company, as Trustee, under the Trust 
indenture dated as of June 1, 1995 by and 
between The indwtrial Development 

. Authority o/the City o/Washington, 
Missouri and the Trustee, securing 
$4, 000,000 i11 Original aggregate principal 
amount o/its Industri(Jl Revenue Bontb, 
Seri,eJ J 995 (Pauwels Transformers Inc. 
Project) 

By:~ _______ ~ __ 

Title: 

E'Chibit 0-1 

133408 


