Material Adverse Change

Note:  This provision assumes that the relevant contract contains definitions for the terms “S&P”, and “Moody’s”.  This provision also assumes that references to “Aquila” will be to either AEM, ARM, or another wholly-owned subsidiary of AEC, and references to “Aquila’s Guarantor” will be to Aquila Energy Corporation Aquila Energy, Inc.
With respect to Aquila [or other term indicating Aquila], “Material Adverse Change” [or other similar term] shall mean:
(a) if Aquila’s Guarantor has not yet obtained a Credit Rating from S&P and/or Moody’s, either (i) the ratio of Aquila’s Guarantor’s Third-Party Debt to Shareholders’ Equity at any time exceeds 65 40% or (ii) the Shareholders’ Equity of Aquila’s Guarantor at any time shall be less than U.S.$200,000,000; or
(b) if Aquila’s Guarantor has obtained a Credit Rating from S&P and/or Moody’s, such Credit Rating falls below BBB- by S&P or Baa3 by Moody’s, or if Aquila’s Guarantor no longer has a Credit Rating from either S&P or Moody’s.
For purposed of this definition, the following terms shall have the following meanings with respect to Aquila’s Guarantor:
“Credit Rating” shall mean, the rating then assigned to such entity’s unsecured, senior, long-term debt obligations (not supported by third party credit enhancements) or if such entity does not have a rating for its senior unsecured long-term debt, then the rating then assigned to such entity as an issues rating by S&P or Moody’s.
“Third-Party Debt” shall mean, (without duplication), all liabilities, obligations and indebtedness (whether contingent or otherwise) of such entity and its subsidiaries (i) for borrowed money or evidenced by bonds, indentures, notes, or other similar instruments, (ii) to pay the deferred purchase price of property or services, and (iii) liabilities in respect of unfunded vested benefits under plans covered by Title IV of ERISA.
“Shareholders’ Equity” shall mean the sum of the capital stock (excluding treasury stock and capital stock subscribed for and unissued) and surplus (including earned surplus, capital surplus, translation adjustment and the balance of the current profit and loss account not transferred to surplus) accounts of such entity and its subsidiaries appearing on a consolidated balance sheet of such entity and its subsidiaries prepared as of the date of determination in accordance with GAAP, after eliminating all intercompany transactions and  the impact of items effecting other comprehensive income.   
