RESOLUTION NO. _171090

A RESOLUTION COMPILING, CODIFYING, AMENDING AND
RESTATING IN ITS ENTIRETY THE AMENDED AND RESTATED
SUBORDINATED UTILITIES SYSTEM REVENUE BOND
RESOLUTION DULY ADOPTED BY THE CITY OF GAINESVILLE,
FLORIDA ON DECEMBER 8, 2003, AS SUCH RESOLUTION HAS
BEEN HERETOFORE AMENDED AND SUPPLEMENTED; AND
PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
GAINESVILLE, FLORIDA, AS FOLLOWS:

SECTION 1. AUTHORITY OF THIS RESOLUTION. This Resolution is
adopted pursuant to the provisions of the Charter of the City of Gainesville, Florida
(the "City").

SECTION 2. FINDINGS. It is hereby found and determined that:

A. On June 6, 1983, the City adopted its Amended and Restated Utilities
System Revenue Bond Resolution, as amended, supplemented and restated (the
"Senior Bond Resolution"), and as prospectively amended by the amendments to the
Senior Bond Resolution set forth in Resolution No. 170395 adopted by the City on
September 21, 2017 and incorporating by reference the Second Amended and
Restated Utilities System Revenue Bond Resolution (the "Springing Amendments").

B. On January 26, 1989, the City adopted its Subordinated Utilities
System Revenue Bond Resolution, as amended and restated by the Amended and
Restated Subordinated Utilities System Revenue Bond Resolution adopted by the
City on December 8, 2003, as heretofore amended (collectively, the "Subordinate
Resolution").

C. The City now desires to further amend the Subordinate Resolution as
reflected in the marked copy of the Subordinate Resolution attached hereto as
Exhibit "A."

D. Because of the number of amendments, for convenience of reference,
the City deems it advisable to again compile, codify and restate the Subordinate
Resolution and all amendments thereof.

E. Pursuant to the provisions of Section 10.03 and Article XI of the
Subordinate Resolution, the Subordinate Resolution as amended and restated
hereby shall become effective upon the City obtaining the consent in writing of the
Holders of not less than a majority in principal amount of the Subordinated Bonds
then Outstanding and to the extent required by the terms of any resolution or
ordinance or contract or agreement applicable thereto, consent of any Credit
Enhancers, liquidity providers or swap counterparties, and until such time, the



Subordinate Resolution shall remain in effect without the amendments reflected in

Exhibit "A."

F. The City has previously authorized the issuance of its Variable Rate
Utilities System Revenue Bonds, 2007 Series A (the "2007 Series A Bonds")
pursuant to the Senior Bond Resolution, as supplemented by a resolution entitled
"Eighteenth Supplemental Utilities System Revenue Bond Resoclution", adopted by
the City on February 26, 2007 (the "Eighteenth Supplemental Resolution”).

G. The City, pursuant to Section 3.06(c)(vi) of the Eighteenth
Supplemental Resolution is causing the 2007 Series A Bonds to become subject to
mandatory tender in order to obtain majority consent to the Springing Amendments
Resolution.

H. The 2007 Series A Bonds were issued as variable rate demand
obligations, initially in the Weekly Mode (such term, and all other capitalized terms
used herein without definition, having the respective meanings assigned thereto in
the Subordinate Resolution or, if not defined therein, in the Eighteenth
Supplemental Resolution), and are subject to mandatory and optional tender for
purchase at certain times and under certain circumstances.

I. In order to provide liquidity support for the 2007 Series A Bonds, the
City entered into a Standby Bond Purchase Agreement dated as of March 1, 2007
(as amended from time to time, the "Liquidity Facility") with State Street Bank and
Trust Company (the "Bank").

dJ. The City, pursuant to Section 3.06(c)(vi) of the Eighteenth
Supplemental Resolution is causing the 2007 Series A Bonds to become subject to
mandatory tender in order to enable the Springing Amendments to the Senior Bond
Resolution.

K. All capitalized terms not otherwise defined herein shall have such
meanings as given in the Senior Bond Resolution and the Subordinate Resolution.

SECTION 3. RESTATED RESOLUTION. The Subordinate Resolution 1s
hereby amended and restated in its entirety to read as set forth on Exhibit "A"
hereto and incorporated by reference herein, such amendments to become effective
only upon the City obtaining the consent in writing of the Holders of not less than a
majority in principal amount of Subordinated Bonds then Outstanding, the consent
of the Trustee and, to the extent required by the terms of any ordinances or
resolutions or other contract or agreement applicable thereto, consent of any Credit
Enhancers, liquidity providers or swap counterparties and the satisfaction of all
conditions set forth in the Senior Bond Resolution and the Subordinate Resolution.
All exhibits to the Subordinate Resolution remain unchanged.

SECTION 4. MANDATORY TENDER OF 2007 SERIES A BONDS. Subject
to the provisions set forth herein, the General Manager, the Chief Financial Officer
or such other Authorized Officer of the City, is hereby authorized and empowered to
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execute and deliver or cause to be executed and delivered such other documents and
opinions and to do all such acts and things as may be necessary or desirable in
connection with authorizing the mandatory tender of the 2007 Series A Bonds in
order to cause approval of the holders of such Bonds for the effectiveness of the
Springing Amendments. The Springing Amendments shall become effective only
upon the City obtaining the consent in writing of the Holders of not less than a
majority in principal amount of Bonds then Outstanding, the consent of the Trustee
and, to the extent required by the terms of any ordinances or resolutions or other
contract or agreement applicable thereto, consent of any Credit Enhancers, liquidity
providers or swap counterparties and the satisfaction of all conditions set forth in
the Senior Bond Resolution. Upon the mandatory tender and remarketing thereof,
by acceptance of a remarketed 2007 Series A Bonds, the holder thereof shall be
deemed to have irrevocably consented in writing to the Springing Amendments.

The Authorized Officers are hereby authorized to approve and execute, on
behalf of the City, the Reoffering Memorandum relating to the 2007 Series A Bonds,
in substantially the form attached as Exhibit "B," and all future supplements and
amendments thereto (collectively, the "Reoffering Memorandum"), with such
changes, insertions, omissions and filling of blanks as the officer(s) signing the same
may approve, such execution to be conclusive evidence of such approval. The
distribution of the Reoffering Memorandum in connection with the remarketing of
the 2007 Series A Bonds is hereby approved.

SECTION 5 AMENDMENTS TO LIQUIDITY FACILITIES. The Authorized
Officers, collectively or individually, upon satisfaction of the conditions set forth
herein, are hereby authorized to enter into amendments to the Credit Agreement
dated as of August 1, 2014, as amended by the First Amendment to Credit
Agreement dated as of June 12, 2017, and as further amended by the Second
Amendment to Credit Agreement dated as of November 7, 2017, each between the
City and State Street Bank and Trust Company and the Credit Agreement dated as
of November 30, 2015 between the City and Bank of America, N.A, to modify the
terms thereof in order to accommodate their reasonable requests for granting
consent to the amendments to the Subordinate Resolution, provided, such
amendments do not change the applicable fees and charges of such Credit
Agreement. The Clerk of the Commission of the City is hereby authorized to cause
the seal of the City to be affixed to any of the foregoing documents and to attest the
same, to the extent required therein. Such officers are each hereby authorized to
deliver such agreements on behalf of the City.

SECTION 6 FURTHER ACTIONS. Each Authorized Officer is hereby
authorized and empowered to execute and deliver or cause to be executed and
delivered such other documents and opinions and to do all such acts and things as
may be necessary or desirable in connection with the adoption of this Resolution
and carrying out the terms of the Bond Resolution.



SECTION 7 EFFECTIVE DATE. This Resolution shall take effect
immediately upon its passage in the manner provided by law, and shall become
effective in accordance with Section 3 and Section 4 hereof.

PASSED AND DULY ADOPTED this 17t day of May, 2018.
CITY OF GAINESVILLE, FLORIDA

(SEAL) C_}\
By )

Mayor

ATTESTED:

OWI/‘WUQA@%AM

for Clerk of the dommlss

APPROVED AS TO FORM AND LEGALITY:

Byw/// }/(’ Z Sean '\:\L&U m&\ 5\\"\\\‘&

Office of the City Attorney

#56135845_v8
136433-8



EXHIBIT "A"

SECOND AMENDED AND RESTATED SUBORDINATED
UTILITIES SYSTEM REVENUE BOND RESOLUTION



CITY OF GAINESVILLE, FLORIDA

Subordinated Utilities System Revenue Bonds

SECOND AMENDED AND RESTATED SUBORDINATED
UTILITIES SYSTEM REVENUE BOND RESOLUTION

Adopted May 17,2018
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SECOND AMENDED AND RESTATED SUBORDINATED
UTILITIES SYSTEM REVENUE BOND RESOLUTION

WHEREAS, on June 6, 1983, the City of Gainesville, Florida (the "City"‘)‘ adopted a =
resolution entitled "Utilities System Revenue Bond Resolution” (such resolution, as the same is
amended from time to time, being referred to herein as the "Original Bond Resolution”) for the
purpose of authorizing the issuance of Bonds (as defined in the hereinafter defined Bond
Resolution) from time to time to finance and refinance Costs of Acquisition and Construction of .
the System (as such terms are defined in the Bond Resolution); and

WHEREAS, on December 8, 2003, the City adopted a resolution, supplemental to and
amendatory of the Original Bond Resolution, entitled "Amended and Restated Utilities System
Revenue Bond Resolution," as amended, including, without limitation as prospectively amended
by Resolution No. 170395 adopted by the City on September 21, 2017 and incorporating by
reference the Second Amended and Restated Utilities System Revenue Bond Resolution (such
resolution being referred to herein as the "Amended and Restated Bond Resolution" or the "Bond
Resolution") for the purpose of amending and restating the Original Bond Resolution; and

WHEREAS, on January 26, 1989, the City adopted a resolution, supplemental to the Bond
Resolution, entitled "Subordinated Utilities System Revenue Bond Reselution” (such resolution,
~as the same heretofore has been supplemented, being referred to herein as the "Subordinated Bond
Resolution") for the purpose of authorizing the issuance of Subordinated Bonds (as defined in the
hereinafter described Amended and Restated Subordinated Bond Resolution) from time to time to
finance and refinance Costs of Acquisition and Construction of the System; and

WHEREAS, on January 30, 2003, the City adopted a resolution, supplemental to and
amendatory of the Subordinated Bond Resolution, entitled "Amended and Restated Subordinated
Utilities System Revenue Bond Resolution" (such resolution being referred to herein as the
"Amended and Restated Subordinated Bond Resolution") for the purpose of amending and
restating the Subordinated Bond Resolution; and

WHEREAS, Section 11.02 of the Amended and Restated Subordinated Bond Resolution
provides that, except as otherwise provided therein, any modification or amendment of the
Amended and Restated Subordinated Bond Resolution and of the rights and obligations of the City
and of the holders of the Subordinated Bonds thereunder, in any particular, may be made by a
Supplemental Subordinated Resolution (as defined in the Amended and Restated Subordinated
Bond Resolution), with the written consent given as provided in Section 11.03 of the Amended
and Restated Subordinated Bond Resolution of the holders of not less than a majority in principal
amount of the Subordinated Bonds Outstanding (as defined in the Amended and Restated
Subordinated Bond Resolution) at the time such consent is given; and

WHEREAS, in order to conform the provisions of the Amended and Restated
Subordinated Bond Resolution to the provisions of the Original Bond Resolution, as amended and
restated by the Amended and Restated Bond Resolution, and to make certain other changes thereto,
the City desires to amend and restate the Amended and Restated Subordinated Bond Resolution in
the manner set forth herein, which amendment and restatement the City hereby determines requires
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the written consent of the holders of not less than a majority in principal amount of the
Subordinated Bonds Outstanding as provided in said Section 11.02 of the Amended and Restated
Subordinated Bond Resolution;

NOW,; THEREFORE, BE IT RESOLVED by the City Commission of the City of
Gainesville, Florida that in the event that written consents to the amendment and restatement of
the Amended and Restated Subordinated Bond Resolution as provided herein of the holders of not
less than a majority in principal amount of the Subordinated Bonds then Outstanding shall be filed
with the City in the manner provided in Section 11.03 of the Amended and Restated Subordinated
Bond Resolution, then on the date on which the conditions set forth in Section 11.03 of the

- Amended and Restated Subordinated Bond Resolution with respect thereto shall be satisfied (the
"Effective Date"), the Amended and Restated Subordinated Bond Resolution shall be amended
and restated to read in its entirety as set forth herein.

ARTICLE 1
DEFINITIONS AND STATUTORY AUTHORITY

SECTION 1.01. Supplemental Resolution. This Second Amended and :Restated
Subordmated Utilities System Revenue Bond Resolution is supplemental to the Bond Resolution.

SECTION 1.02. Definitions. Except as otherwise defined herein, all terms which are
.defined in Section 101 of the Resolution shall have thé same meanings, respectively, herein as
~such terms are given in said Section 101. The terms defined in this Section (except as herein
otherwise expressly provided or unless the context otherwise requires) for all purposes of this
_fésolution shall have the respective meanings specified in this Section.

Accreted Value:

. The term "Accreted Value" shall mean, as of any date of computation with respect to any
Capital Appreciation Subordinated Bond, an amount equal to the principal amount of such Bond
as stated on its original issuance date plus the interest accrued on such Bond from the date of
original issuance of such Bond to the periodic date specified in the Supplemental Subordinated
- Resolution authorizing such Capital Appreciation Subordinated Bond on which interest on such
Borid is to be compounded (hereinafier, a "Periodic Compounding Date") next preceding the date
of computation or the date of computation if a Periodic Compounding Date, such interest to accrue
at the interest rate per annum of the Capital Appreciation Subordinated Bonds set forth in the
Supplemental Subordinated Resolution authorizing such Bonds, compounded periodically on each
Periodic Compounding Date, plus, if such date of computation shall not be a Periodic
Compounding Date, a portion of the difference between the Accreted Value as of the immediately
preceding Periodic Compounding Date (or the date of original issuance if the date of computation
is priorto the first Periodic Compounding Date succeeding the date of original issuance) and the
Accreted Value as of the immediately succeeding Periodic Compounding Date, calculated based
upon an assumption that, unless otherwise provided in the Supplemental Subordinated Resolution
authorizing such Capital Appreciation Subordinated Bonds, Accreted Value accrues in equal daily
amounts on the basis of a year consisting of twelve 30 day months.



Adjusted Aggregate Subordinated Debt Service:

The term "Adjusted Aggregate Subordinated Debt Service" for any period shall mean, as:
of any date of calculation, the Aggregate Subordinated Debt Service for such period except that
(a) if any Refundable Subordinated Principal Installment for any Series of Subordinated Bonds is
included in Aggregate Subordinated Debt Service for such period, Adjusted Aggregate
Subordinated Debt Service shall mean Aggregate Subordinated Debt Service determined (i) in the
case of Refundable Subordinated Principal Installments with respect to Subordinated Bonds other .
than Commercial Paper Notes and Medium-Term Notes, as if each such Refundable Subordinated : -
Principal Installment had been payable, over a period extending from the due date of such:
Subordinated Principal Installment through the later of (x) the 30th anniversary of the issuance of
such Series of Subordinated Bonds or (y) the 10th anniversary of the due date of such Refundable .
Subordinated Principal Installment, in installments which would have required equal annual
payments of principal and interest over such period and (ii) in the case of Refundable Subordinated
Principal Instaliments with respect to Commercial Paper Notes or Medium-Term Notes, in
accordance with the then current Commercial Paper Payment Plan or Medium-Term Note Payment
Plan, as applicable, with respect thereto and (b) the principal and interest portions of the Accreted
Value of Capital Appreciation Subordinated Bonds or the Appreciated Value of Deferred Income
Subordinated Bonds shall be included in the calculation of Adjusted Aggregate Subordinated Debt
‘Service at the times and in the manner provided in paragraph 1 of Section 2.06 hereof. Interest
deemed payable in accordance with the foregoing in any Fiscal Year after the actual due date of
any Refundable Subordinated Principal Installment of any Series of Subordinated Bonds shall be
calculated at such rate of interest as the City, or a banking or financial institution selected by the

City, determines would be a reasonable estimate of the rate of interest that would be borne on ~

Subordinated Bonds maturing at the times determined in accordance with the provisions of the
preceding sentence.

Aggregate Subordinated Debt Service:

The term "Aggregate Subordinated Debt Service", for any period shall mean, as of any date
of calculation, except as otherwise provided in the definition of Subordinated Debt Service, the
sum of the amounts of Subordinated Debt Service for such period with respect to all Series of
Subordinated Bonds; provided, however, that, except as otherwise provided herein, (a) for
purposes of estimating Aggregate Subordinated Debt Service for any future period (X) any
Variable Rate Subordinated Bonds, Commercial Paper Notes or Medium-Term Notes Outstanding
during such period, the Subordinated Debt Service on which is not the subject of a Qualified
Hedging Contract, shall be assumed to bear interest during such period at the greater of (1) the
actual rate of interest then borne by such Variable Rate Subordinated Bonds, Commercial Paper
Notes or Medium-Term Notes, as applicable or (2) the Certified Interest Rate applicable thereto
and (Y) any Option Subordinated Bonds Outstanding during such period shall be assumed to
mature on the stated maturity date thereof and (b) the principal and interest portions of the Accreted
Value of Capital Appreciation Subordinated Bonds or the Appreciated Value of Deferred Income
Subordinated Bonds shall be included in the calculation of Aggregate Subordinated Debt Service
at the times and in the manner provided in paragraph 1 of Section 2.06 hereof.



Appreciated Value:

The term "Appreciated Value" shall mean, with respect to any Deferred Income
Subordinated Bond, (i) as of any date of computation prior to the Current Interest Commencement
Date with respect to such Deferred Income Subordinated Bond, an amount equal to the principal °
amount of such Bond plus the interest accrued on such Bond from the date of original issuance of
such Bond to the periodic date specified in the Supplemental Subordinated Resolution authorizing
such Deferred Income Subordinated Bond on which interest on such Bond is to be compounded .
(hereinafier, a "Periodic Compounding Date") next preceding the date of computation or the date
of computation if a Periodic Compounding Date, such interest to accrue at the interest rate per
annum of the Deferred Income Subordinated Bonds set forth in the Supplemental Subordinated
- Resolution authorizing such Bonds, compounded periodically on each Periodic Compounding
Date, plus, if such date of computation shall not be a Periodic Compounding Date, a portion of the
difference between the Appreciated Value as of the immediately preceding Periodic Compounding
Date (or the date of original issuance if the date of computation is prior to the first Periodic
Compounding Date succeeding the date of original issuance) and the Appreciated Value as of the
immediately succeeding Periodic Compounding Date, calculated based upon an assumption that,
urless otherwise provided in the Supplemental Subordinated Resolution authorizing such Deferred
Income Subordinated Bonds, Appreciated Value accrues in equal daily amounts on the basis of'a
year consisting of twelve 30 day months and (ii) as of any date of computation on and after the
- Current Interest Commencement Date, the Appreciated Value on the Current Interest
Commencement Date.

‘Authenticating Agent:

The term "Authenticating Agent" shall mean an officer of the City, a transfer agent duly

registered pursuant to the Securities Exchange Act of 1934, as amended, or a bank or trust company

or national banking association at the time appointed by the Subordinated Bond Registrar as its
agent to authenticate Commercial Paper Notes or Medium-Term Notes. ‘

Bearer Commercial Paper Note:

The term "Bearer Commercial Paper Note" shall mean any Commercial Paper Note that,
in accordance with the Supplemental Subordinated Resolution authorizing the Series of which
such Commercial Paper Note is a part, is issued in bearer form, not registrable as to principal or
face amount.

Book Entry Subordinated Bond:

The term "Book Entry Subordinated Bond" shall mean a Subordinated Bond authorized to
be issued to, and issued to and, except as provided in paragraph 4 of Section 3.09, restricted to
being registered in the name of, a Securities Depository for the participants in such Securities
Depository or the beneficial owners of such Subordinated Bond.

Capital Appreciation Subordinated Bonds:

The term "Capital Appreciation Subordinated Bonds" shall mean any Subordinated Bonds
issued under this Subordinated Resolution as to which interest is (i) compounded periodically on
dates that are specified in the Supplemental Subordinated Resolution authorizing such Capital
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Appreciation Subordinated Bonds and (ii) payable only at the maturity, earlier redemption or other
payment thereof pursuant to this Subordinated Resolution or the Supplemental Subordinated
Resolution: authorizing such Capital Appreciation Subordinated Bonds. Capital Appreciation
Subordinated Bonds are not Deferred Income Subordinated Bonds for purposes of this-Resolution.

Certified Interest Rate:

The term "Certified Interest Rate" shall mean, with respect to Commercial Paper Notes;
* Medium-Term Notes or the Variable Rate Subordinated Bonds of a particular Series maturing on
a particular date, the interest rate set forth in a certificate of an Authorized Officer of the City,
executed on or prior to the date of the initial issuance of such Commercial Paper Notes, Medium-
_ Term Notes or Variable Rate Subordinated Bonds of such Series, as the case may be, which interest
rate shall be (i) in the case of Variable Rate Subordinated Bonds, the rate of interest such Variable
Rate Subordinated Bonds would bear (based on the Bond Buyer Revenue Bond Index.if the interest
on such:Bonds is or is expected to be excludable from the gross income of the holder thereof for
federal income tax purposes and if not, then such other comparable index reasonably selected by
the City) if, assuming the same maturity date, terms and provisions (other than interest rate) as the
ptoposed Variable Rate Subordinated Bonds of such maturity, and on the basis of the City’s credit -
ratings“ with respect to the Subordinated Bonds (other than the credit enhanced. rating on
Subordinated Bonds for which Credit Enhancement is provided by a third party), such proposed
Variable Rate Subordinated Bonds of such maturity were issued at a fixed interest rate or (ii) in
" the case of Commercial Paper Notes or Medium-Term Notes, the rate of interest such Commercial
Paper Notes or Medium-Term Notes would bear (based on the Bond Buyer Revenue Bond Index)
~ if such Notes were issued as Subordinated Bonds bearing a fixed interest rate and:maturing as-:
provided in the Commercial Paper Payment Plan or Medium Term Note Payment Plan, as
applicable. If at such time-of issuance of such Commercial Paper Notes, Medium-Term Notes or
Viariable Rate Subordinated Bonds of a particular Series, the Bond Buyer Revenue Bond Index is
. no longer published, the City shall use a comparable published index accepted by the municipal
. bond market. Such determinations shall be conclusive absent manifest error.

Commercial Paper Note:

The term "Commercial Paper Note" shall mean any Subordinated Bond which (a) has a
maturity date which is not more than 397 days after the date of issuance thereof and (b) is
designated as a Commercial Paper Note in the Supplemental Subordinated Resolution authorizing -
such Subordinated Bond, but shall not include any "Commercial Paper Note," as such term is
defined in the Resolution.

Commercial Paper Payment Plan:

The term "Commercial Paper Payment Plan” shall mean, with respect to any Series of
Commercial Paper Notes and as of any time, the then current Commercial Paper Payment Plan for
such notes contained in a certificate of an Authorized Officer of the City delivered pursuant to
Section 2.02 hereof and setting forth the sources of funds expected to be utilized by the City to pay
. the principal of and interest on'such Commercial Paper Notes or any subsequent certificate of an’
Authorized Officer of the City thereafter executed to reflect changes, if any, in the expectations of
the City with respect to the sources of funds to be utilized to pay principal of and interest on'such
Commercial Paper Notes; provided, however, that if any Commercial Paper Payment Plan
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provides for the refunding of any Commercial Paper Note with proceeds of Debt Securities that
the City intends to pay from Revenues, the principal of such Commercial Paper Note shall, for
purposes:of the Commercial Paper Payment Plan, be assumed to come- due over a period
commencing with the due date of the Commercial Paper Note and ending not later than the later
of (x) the 30th anniversary of the first issuance of Commercial Paper Notes of such Series treatmg
each original issuance tranche of a Commercial Paper Note as a Series, or (y) the 10th anniversary
of the due date of the Commercial Paper Note to be refunded, in installments such that the principal
~and interest payable on such Commercial Paper Note in each Fiscal Year in such period will be
equal to the principal and interest payable on such Commercial Paper Note m each other hscal
Year in such period. ; :

Credit Enhancement:

.The term "Credit Enhancement" shall mean, with respect to the Bonds of a Series or a -
maturity within a Series, the Subordinated Bonds of a Series or a maturity within a Series, or the
Parity’ Subordinated Indebtedness of an issue or a maturity within an issue, the issuance of .an :
insurance policy, letter of credit, surety bond or any other similar obligation, whereby the issuer -
thereof becomes conditionally .or unconditionally obligated to acquire or pay when due, to the
extent not paid by the City or otherwise, such Subordinated Bonds or Parity Subordinated
" Indebtedness, as the case may be, or the principal of and/or interest thereon, Wthh may include
- credit enhancement or liquidity enhancement. v

Credit Enhancer:

The term "Credit Enhancer" shall mecan any person or entity which, pursuant to a
Supplemental Subordinated Resolution, is designated as a Credit Enhancer and which provides
Credit Enhancement.

Current Interest Commencement Date:

The term "Current Interest Commencement Date” shall mean, with respect to any particular
Deferred Income Subordinated Bonds, the date specified in the Supplemcnfal Subordinated
Resolution authorizing such Deferred Income Subordinated Bonds (which date must.be prior to
the maturity date for such Deferred Income Subordinated Bonds) after which interest accruing on
such Deferred Income Subordinated Bonds shall be payable periodically on dates specified in such
Supplemental Subordinated Resolution, with the first such payment date being the first such
periodic date immediately succeeding such Current Interest Commencement Date. ‘ '

Debt Securities:

The term "Debt Securities” shall mean the Bonds, the Subordinated Bonds and all Parity
Subordinated Indebtedness.

Defaulted Subordinated Interest:

The term "Defaulted Subordinated Interest" shall have the meaning given to such term in
Section 3.08.



Deferred Income Subordinated Bonds:

.The term "Deferred Income Subordinated Bonds" shall mean any Subordinated Bonds
issued under this Subordinated Resolution as to which interest accruing prior to the Current Interest
Commencement Date is (i) compounded periodically on dates specified in the Supplemental
Subordinated Resolution authorizing such Deferred Income Subordinated Bonds and (ii) payable
only at the maturity, earlier redemption or other payment date thereof pursuant to this Subordinated
Resolution or the Supplemental Subordinated Resolution authorizing such. Deferred Income
Subordinated Bonds: Deferred Income Subordinated Bonds are not Capital. Appreciation Bonds
for purposes of this Resolution. :

Escrow Agent: PReE:

. The term "Escrow Agent" shall mean, with respect to the refunding of any particular Debt
Securities.at any one time as a result of the issuance of Subordinated Bonds, the entity with which.

moneys or investménts shall be deposited in trust for the holders of such Debt: Securities to be; - -
refunded, and who shall agree, through an appropriate agreement with the City, to perform the. - .
- duties of Escrow Agent with respect to such Debt Securities as provided in‘the.Resolution, the.. . .

Subordinated Resolution or the Supplemental Resolution, as the case may be, authorizing such
Debt Securities. S

Event of Default:

The ‘term "Event of Default”; when used with respect to the Subbn’dihaf;éd :Bt)ﬁds, shall
ryean any event specified as such in Section 801 of the Resolution and any other event specified
as such in Section 8.01 hereof. -

Holder:

The term "Holder", when used with respect to Bonds, shall have the meaning given to the
~term "Bondholder” in the Resolution and, when used with respect to Subordinated Bonds, shall
meéan (i)-any person who shall be the registered owner of any Subordinated Bond or Subordinated
'Bonds other than Bearer Commercial Paper Notes and (ii) any person who shall be the bearer of
any Bearer Commercial Paper Note or Notes.

Maximum Aggregate Debt Service:

: The term "Maximum Aggregate Debt Service" shall mean as of any particular date of
calculation, the highest Adjusted Aggregate Debt Service, Adjusted Aggregate Subordinated Debt
Service and/ or Parity Subordinated Indebtedness Debt Service, as applicable, in each case for the
then current or any future Fiscal Year, as the case may be, with respect to the particular Series of
Bonds, Subordinated Bonds or Parity Subordinated Indebtedness or all Bonds, Subordinated
Bonds or Parity Subordinated Indebtedness, as the case may be.

Medium-Term Note:

The term: "Medium-Term Note" shall mean any Subordinated Bond which (a) has a
maturity date which is more than 365 days, but not more than 15 years, after the date of issuance
thereof and . (b) is designated as a Medium-Term Note in the Supplemental Subordinated
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Resolution authorizing such Subordinated Bond, but shall not include any "Medium-Term Note,"
as such term is defined in the Resolution.

Medium-Term Note Payment Plan:

.. Medium-Term Note Payment Plan shall mean, with respect to-any Series of Medium-Term.
Notes and as of any time, the then current Medium-Term Note Payment Plan for such notes
contained.in a certificate of an Authorized Officer of the City delivered on or prior to the date of
the first.issuance of such Medium-Term Notes and setting forth the sources of funds expected to
be utilized by the City to pay the principal of and interest on such Medium-Term:Notes or any-
subsequent certificate of an Authorized Officer of the City thereafter executed to reflect changes,

- if any; in the expectations of the City with respect to the sources of funds to be utilized to pay
principal of and interest on such Medium-Term Notes; provided, however, that if any Medium-
Term Note Payment Plan provides for the refunding of any Medium-Term Note with proceeds of
Debt Securities that the City intends to pay from Revenues, the principal of such Medium-Term
‘Noteshall, for purposes of the Medium-Term Note Payment Plan, be assumed to come due over a

period commencing with the due date of the Medium-Term Note and ending not later than the later - -
.of ¢x) the 30th anniversary of the first issuance of Medium-Term Notes of such Series or (y) the

10th anniversary of the due date of the Medium-Term Note to be refunded, in-installments such:

that the principal and interest payable on such Medium-Term Note in each Fiscal Year in such

- périod will be equal to the principal and interest payable on such Medlum-Term Note in each other
Fiscal Year in such period. - -

“Oiption Subordinated Bonds:

The term "Option Subordinated Bonds" shall mean Subordinated Bonds which by their
terms may be tendered by and at the option of the Holder thereof for payment prior to the stated
maturity thereof, or the maturities of which may be extended by and at the option of the Holder
thereof.

Original Subordinated Resolution:

The term "Original Subordinated Resolution" shall mean the Amended and Restated
Subordinated Utilities System Revenue Bond Resolution adopted by the City on December: 8,
2003, as-amended and supplemented prior to the adoption of this Second Amended dnd Restated
Subordinated Utilities System Revenue Bond Resolution. :

Outstanding:

" The term "QOutstanding", when used with respect to Bonds, shall have the meaning given
to such term in the Resolution and, when used with respect to Subordinated Bonds, shall mean, as
of any particular time, all Subordinated Bonds theretofore or thereupon being authenticated and
delivered under the Subordinated Resolution except:

(a) Subordinated Bonds (or portions of Subordinated Bonds) theretofore
cancelled by the Subordinated Bond Registrar at or prior to such date;

b) Subordinated Bonds (or portions of Subordinated Bonds) for the payment -
. or redemption -of which moneys, equal to the principal amount or Redemption Price

8



thereof, as the case may be, with interest to the date of maturity or redemption date, shall
be held in trust in accordance with Section 12:01 and set aside for such. payment or
redemption (whether at or prior to the maturity or redemption date), provided that if such
Subordinated Bonds (or portions of Subordinated Bonds) are to be redeemed. notice of -
such redemption shall have been given as provided in Article IV or in the Supplemental
- Subordinated Resolution authorizing the Series to which such Subordinated Bonds belong
or provision shall have been made for the giving of such notice; " :

(©) Subordinated Bonds in lieu of or in . substitution for whichother
Subordinated Bonds shall have been authenticated and delivered pursuant to the terms of
Article ITI or Section 4.05 or Section 11.06 hereof and the Supplemental Subordinated
Resolution authorizing the Series to which such Subordinated Bonds belong unless proof’
satisfactory to the City is presented that any such Subordinated Bonds are held by a bona
fide purchaser in due course; and CagmgsEre op e

(d) Subordinated Bonds (or portions of Subordinated Bohds) déemed to have

~ been paid as provided in paragraph 2 of Section 12.01 hereof or in the Supplemental
-Subordinated Resolution authorizing the Series to.which such Subordinated Bonds belong.

: Pﬁrity Subordinated Indebtedness:

The term "Parity Subordinated Indebtedness" shall mean all Subord‘inat‘gd}iﬁdebtedﬁeséﬁ =
issued in accordance with the provisions of Section 512 of the Resolution, other than the

;Subordinated Bonds, that ranks on a parity with the Subordinated Bonds as to the.pledge for the. -

payment of which from the Subordinated Indebtedness Fund, including the funds, moneys and
securities contained therein. R R

Parity Subordinated Indebtedness Debt Service:

The term "Parity Subordinated Indebtedness Debt Service" for any Fiscal Year shall mean,
as of any date of calculation and with respect to all issues of Parity Subordinated Indebtedness; an
amount equal to the sum of the principal and interest due in such Fiscal Year on the Parity
Subordinated Indebtedness at the time outstanding; provided, however, that if any such Parity
Subordinated Indebtedness shall be Refundable Parity Subordinated Indebtedness, then, for
purposes-of the computation of Parity Subordinated Indebtedness Debt Service, the principal-and
interest due in such Fiscal Year on such Refundable Parity Subordinated Indebtedness shall be
determined in accordance with the then current Refundable Parity Subordinated Indebtedness
Payment Plan therefor. Interest deemed payable in accordance with the foregoing in any Fiscal
Year after the actual due date of any Refundable Parity Subordinated Indebtedness shall be
calculated at such rate of interest as the City, or a banking or financial institution selected by the
City, determines would be a reasonable estimate of the rate of interest that would be borne on’
Subordinated Bonds maturing at the times determined in accordance with the provisions-of the
Refundable Parity Subordinated Indebtedness Payment Plan relating to the refunding of such
Refundable Parity Subordinated Indebtedness. If any Parity Subordinated Indebtedness shall bear
‘interest at a variable rate (including, for this purpose, Parity Subordinated Indebtedness issued in
- the form of commercial paper notes or medium-term notes), for purposes of the calculation of
Patity Subordinated Indebtedness Debt Service, such Parity Subordinated Indebtedness shall be



deemed to bear interest at a rate' determined in the same manner as is set forth in the definition of
"Certified Interest Rate" herein. ;

Qualified Hedging Contract:

The term "Qualified Hedging Contract”, when used in this Subordinated Resolution, shall
have the meaning assigned thereto in Section 101 of the Resolution, except that clause (iii) thereof
shall read as follows: "(iii) which has been designated in a certificate of an Authorized Officer of
the City filed with the records of the City as a Qualified Hedging Contract (which certificate shall
specify, in-the case of a Qualified Hedging Contract that is entered into in connection with any
Subordinated Bonds, the Subordinated Bonds with respect to which such Quahfied Hedging
Contract is entered into)."

Qualified Hedging Contract Provider:

“The term "Qualified Hedging Contract Provider", when used in this Subordinated
Resolution, shall have the meaning assigned thereto in Section 101 of the Resolution, except that
the referencestherein to the "Bonds" shall be deemed to be references to the Subordinated Bonds.

B
-Redemption Price:

The term "Redemption Price", when used with respect to any Subordinated Bond, shall
mean the principal amount thereof plus the applicable premium, if any, payable upon redempuon
thereof pursuant to such Subordinated Bond or the Supplemental Subordinated. Resolution
authorizing such Subordinated Bond.

Refundable Parity Subordinated Indebtedness:

The term "Refundable Parity Subordinated Indebtedness" shall mean any issue of Parity
Subordinated Indebtedness in the form of commercial paper notes, medium-term notes or other
obligations which the City intends to pay with moneys which are not Revenues,

Refundable Parity Subordinated Indebtedness Payment Plan:

The term "Refundable Parity Subordinated Indebtedness Payment Plan" shall mean, with
respect to any issue of Refundable Parity Subordinated Indebtedness and as of any time, the then
current Refundable Parity Subordinated Indebtedness Payment Plan for such Refundable Parity
Subordinated Indebtedness contained in a certificate of an Authorized Officer of the City setting
forth:the sources of funds expected to be utilized by the City to pay the principal of and interest on
such Refundable Parity Subordinated Indebtedness; provided, however, that if any Refundable
Parity Subordinated Indebtedness Payment Plan provides for the refunding of any Refundable
Parity Subordinated Indebtedness with proceeds of Debt Securities that the City iftends to pay
from Revenues, the principal of such Refundable Parity Subordinated Indebtedness shall, for

. purposes of the Refundable Parity Subordinated Indebtedness Payment Plan, be assumed to come
due over a period commencing with the due date of such Refundable Parity Subordinated
Indebtedness and ending not later than the later of (x) the 30th anniversary of the first issuance of
Refundable Parity Subordinated Indebtedness of such issue or (y) the 10th anniversary of the due
date of the Refundable Parity Subordinated Indebtedness to be refunded, in installments such that
the principal and interest payable on such Refundable Parity Subordinated Indebtedness in each
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Fiscal Year in such period will be equal to the principal and interest payable on such Refundable.
Parity Subordinated Indebtedness in each other Fiscal Year in such period.

Refundable Subordinated Principal Instaliment:

. The term "Refundable Subordinated Principal Installment" shall mean any Subordinated
Principal Installment which the City intends to pay with moneys which.are not Revenues;
provided, however, that (i) in the case of Subordinated Bonds other than Commercial Paper Notes
or Medium-Term Notes, such intent shall have been expressed in the Supplemental Subordinated
Resolution authorizing the Subordinated Bonds of the Series of which such Subordinated Bonds
are a part, (ii) in the case of Commercial Paper Notes, such intent shall be expressed.in the then
current Commercial Paper Payment Plan for such Commercial Paper Notes and:(iii) in-the case of -
Medium-Term Notes, such intent shall be expressed in the then current Medium-Term Note
Payment Plan for such Medium-Term Notes; and provided, further, that any such Subordinated
Principal Installment, other than Subordinated Principal Installments for Commercial Paper Notes
and Medium-Term Notes, shall be a Refundable Subordinated Principal Installment only through
the perultimate day of the month preceding the month in which such Subordinated Principal
Irlstallment comes due or such earlier time as the City no longer intends to pay such Subordinated
- Principal Instailment with moneys which are not Revenues and with respect to Subordinated Bonds

that are Commercial Paper Notes or Medium-Term Notes, any Commercial Paper Note or
Medium-Term Note shall cease to be a Refundable Subordinated Principal Installment at such
. time, if any, as shall be provided in the Commercial Paper Payment Plan or Medjum-Term Note
Payment Plan, as the case may be, applicable thereto. ' el AN

Refunding Subordinated Bonds:

i

The term "Refunding Subordinated Bonds" shall mean all Subordinateéd Bonds issued
pursuant to Section 2.04, whether issued in one or more Series, and any Subordinated Bonds |
thereafter authenticated and delivered in lieu of or in substitution for such Subordinated Bonds
pursuant to Article 111 or Section 4.05 or Section 11.06 hereof and the Supplemental Subordinated
Resolution authorizing such Refunding Subordinated Bonds. Rl I

Reguiar Record Date:

The term "Regular Record Date", when used with respect to the Subordinated Bonds, shall
have the meaning given to such term in Section 3.08.

Resolution:

The term "Resolution” or "Bond Resolution” shall mean the Second Amended and Restated
Utilities System Revenue Bond Resolution, as amended or supplemented by Supplemental
Resolutions in accordance with the provisions thereof. &

Securities Depository:

The term "Securities Depository" shall mean, with respect to a Book Entry Subordinated
Bond, the Depository Trust Conipany or the person, firm; association or corporation specified in
the Supplemental Subordinated Resolution authorizing the Subordinated Bonds of the Series of
which such Book Entry Subordinated Bond is a part to serve as the securities depository for such
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Book Entry Subordinated Bond, or its nominee, and its successor or successors and any other
person, firm, association or corporation which may at any time be substituted in its place pursuant
to the Subordinated Resolution or such Supplemental Subordinated Resolution.

Series:

" . .Theterm "Series", when used with respect to the Subordinated Bonds, shall mean all ofthe
Subordinated Bonds identified pursuant to the Supplemental Subordinated Resolution authorizing
such: Subordinated Bonds as a separate Series of Subordinated Bonds, or any Subbrdinated Bonds
thereafter authenticated and delivered in lieu of or in substitution for such Subordinated Bonds
pirsnant.to Articte I or Section 4.05 or Section 11.06 hereof and the Supplemental Subordinated
Resclution authorizing such Subordinated Bonds, regdrd]ess of variations in maturity, interest rate,
Sinking Fund Installments, or other provisions. :

Sinking Fund Instaliment:

+ The term "Sinking Fund Installment", when used with respect to the Subordinated Bonds,
shdli mean an amount so designated .which is established pursuant to the Supplemental
‘Subordinated- Resolution authorizing the Series of Subordinated Bonds to which such Sinking
Find Installment relates.

Special Record Date:

-The term "Special Record Date", when used with respect to the Subordinated Bonds, shall
have the meaning given to such term in Section 3.08.

Special Subordinated Bonds:

The term "Special Subordinated Bonds" shal! mean all Subordinated Bonds issued pursuant
to Section 2:05, whether issued in one or more Series, and any Subordinated Bonds thereafter
authenticated and delivered in lieu of or in substitution for such Subordinated Bonds pursuant to ‘
Article 11T or Section 4.05 or Section 11.06 hereof and the Supplemental Subordinated Resolution ¢
authorizing such Special Subordinated Bonds. R :

Subordinated Bond Construction Account:

The term "Subordinated Bond Construction Account” shall mean a Subordinated Bond
Construction Account which may be established in accordance with Section 5.03 hereof.

Subordinated Bond Fiduciary or Fiduciaries:

. The terms "Subordinated Bond Fiduciary" or "Subordinated Bond F1duc1ar1es" shall mean

- the Trustee the Subordinated Bond Registrar, the Subordinated Bond Paying Agents, any Escrow

Agent in.respect of the refunding of Subordinated Bonds, the Authenticating Agent and the

Depositaries at which any Subordinated Bond Construction Account and any Subordinated Bond
Payment Account are held, or any or all of them, as may be appropriate.
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Subordinated Bond Paying Agent:

‘The term "Subordinated Bond Paying Agent" shall mean an officer of the City, a transfer
agent duly registered pursuant to the Securities Exchange Act of 1934, as amended, or any bank
or trust company organized under the laws of any state of the United States or any:national banking
association designated as Subordinated Bond Paying Agent for the Subordinated Bonds of any
Series, and its successor or successors hereafter appointed in the manner provided ‘in the
Subordinated Resolution.

Subordinated Bond Payment Account:

The term "Subordinated Bond Payment Account” shall mean, with respect to any Series of
Subordinated Bonds for which a Subordinated Bond Payment Account is established pursuant to.
a Supplemental Subordinated Resolution, the Subordinated Bond Payment Account so established.

Subordinated Bond Registrar:

: The term "Subordinated Bond Registrar" shall mean the officer of the City, such transfer .
agent duly registered pursuant to the Securities Exchange Act of 1934, as amended,: or such bank
or trust company organized under the laws of any state or national banking association, located
‘within or without the State of Florida, qualified to act in the capacity of Subordinated Bond

.Registrar as set forth in Section 7.03 appointed by the City to perform the duties of Subordinated
Bond Registrar enumerated in such Section.

‘Subordinated Bonds:

The term "Subordinated Bonds" shall mean any bonds, notes or other evidences of
-indebtedness, as the case may be, authenticated and delivered under and Outstanding pursuant to
the Subordinated Resolution, which shall constitute "Subordinated Indebtedness”, and shall not
constitute "Bonds", for purposes of the Resolution.

Subordinated Debt Service:

The term "Subordinated Debt Service" for any period shall mean, as of any date of
calculation and with respect to any Series of Subordinated Bonds, an amount equal te the sum-of
- (i) interest accruing during such period on the Subordinated Bonds of such Series, except to the
extent that such interest is to be paid from the proceeds of Debt Securities or other Subordinated

- Indebtedness, and/or earnings thereon and (ii) that portion of each Subordinated Principal
Installment for such Series which would accrue during such period if such Subordinated Principal
installment were deemed to accrue daily in equal amounts from the next preceding Subordinated
Principal Installment due date for such Series (or, (x) in the case of Subordinated Bonds other than

Special Subordinated Bonds, if (1) there shall be no such preceding Subordinated Principal -
Installment due date or (2) such preceding Subordinated Principal Installment due date is more

“than one year prior to the due date of such Subordinated Principal Installment, then, from a date
one year preceding the due date of such Subordinated Principal [nstallment or from the date of
issuance of the Subordinated Bonds of such Series, whichever date is later, and (y) in the case of
Special: Subordinated Bonds, in accordance with the terms thereof and the Supplemental
Subordinated Resolution authorizing such Special Subordinated Bonds), except to the extent that
such Subordinated Principal Installment is paid or to be paid from the proceeds of Debt Securities
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or other Subordinated Indebtedness, and/or earnings thereon. Such interest and Subordinated
Principal Installments for such Series shall be calculated on the assumption that (x) no
Subordinated Bonds (except for Option Subordinated Bonds actually tendered for payment prior
to the stated maturity thereof and paid, or to be paid, from Revenues) of such Series Outstanding
‘at'the date of. calculation will cease to be Outstanding éxcept by reason of the payment of each.
.Subordinated Principal Installment on the due date thereof, (y) the principal amount of Option
- Subordinated Bonds tendered for payment before the stated maturity thereof, and paid, or to be
_paid, from Revenues, shall be deemed to accrue on the date required to be paid pursuant to such
tender and (z) the principal and interest portions of the Accreted Value of Capital Appreciation
Stbordinated Bonds or the Appreciated Value of Deferred Income Subordinated Bonds’ shall be
included in the calculation of Subordinated Debt Service at the times and in the manner provided
in paragraph 1 of Section 2.06 hereof. If the City has, in connection with any Series of
- Subordinated Bonds, entered into a Qualified Hedging Contract which pl‘OVIdLS that, in respect of
a notional amount equal to or less than the Outstanding principal amount of such Subordinated
Bonds, the City is to pay to a Qualified Hedging Contract Provider an amount determined based
upon a variable rate of interest and the Qualified Hedging Contract Provider is to pay to the City
an amount determined based upon a fixed rate of interest equal to the rate or rates at which such.
; Bonds bear interest. it will be assumed that such Subordinated Bonds or portion thereof equal to
such notional amounts bear interest at the variable rate of inierest to be paid by the Clly under the
‘Qualified Hedging Contract. If the City has in connection with any Variable Rate Subordinated
"~ Bonds, Commercial Paper Notes or Medium-Term Notes entered into a Qualified Hedging
Contract which provides that, in respect of a notional amount e¢qual to or less than the Outstandmg.v
. principal amount of the Variable Rate Subordinated Bonds, Commercial Paper Notes or Medium-
Term Notes, the City-is to pay to a Qualified Hedging Contract Provider an.amount.determined
based upon: a fixed rate of interest and the Qualified Hedging Contract Provider is to pay to the
€ity an amount determined based upon a variable rate of interest equal or comparable to the rate
at- which such Variable Rate Subordinated Bonds, Commercial Paper Notes or Medium-Term
‘Notes bear interest, it will be assumed that such Variable Rate Subordinated Bonds, Commercial
Paper Notes or Medium-Term. Notes or portions thereof equal to such notional amount, bear
interest at the fixed rate of interest to be paid by the City under the Qualified Hedgmg Lontract

Subordinated Indebtedness:

Thé term "Subordinated Indebtedness” shall have the meaning assigned thereto in the
Resolution.

Subordinated Indebtedness Fund:

The term . "Subordinated Indebtedness Fund” shall mean the Subordinated Indebt,eplness
Fund established in Section 502 of the Resolution.

Subordinated Principal Installment:

. The term "Subordinated Principal Installment" shall mean, as of any date of calculation
and w1th respect to any Series, so long as any Subordinated Bonds thereof are Outstandmg, (i) the
principal amount of Subordinated Bonds (including the principal amount of any Option
Subordinated Bonds tendered for payment prior to the stated maturity thereof and paid, or to be
paid, from Revenues) of such Series due (or so tendered for payment and paid, or to be so paid)
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on a certain future date for which no Sinking Fund Installments have been established, or (ii) the
unsatisfied balance (determined as provided in Section 5.06) of any Sinking Fund Instaliments due
on a certain future date for Subordinated Bonds of such Series, plus the amount of the sinking furd
redemption premiums, if any, which would be applicable upon redemption of such Bonds on:such
future.-date in a principal amount equal to said unsatisfied balance of such Sinking Fund
Installments, or (iii) if such future dates coincide as to different Subordinated Bonds of such Series, :
the sum: of such principal amount of Subordinated Bonds and of such unsatisfied: balance of
Sinking Fund Installments due on such future date plus such applicable redemption premiums, if
any. ‘ 10 i ,

Subordinated Resolution:

~ The term "Subordinated Resolution” shail mean the Amended and Restated Subordinated
Bond Resolution as heretofore supplemented, as amended and restated by this Second Amended - .

and Restated Subordinated Utilities System Revenue Bond Resolution and as from time to time .

further amended or supplemented by -Supplemental Subordinated Resolutions in accordance with -~
the terms .of the Resolution and the terms herecof. This Second Amended and Restated . :

Subordinated Utilities System Revenue Bond Resolution shall co'.n._stitut‘e» a  "Supplemental
Resolution” within the meaning of the Resolution and a "Supplemental Subordinated Resolution”
sithin the meaning of the Original Subordinated Resolution.

-Supplemental Subordinated Resolution:

" . Theterm "Supplemental Subordinated Resolution” shall mean any resolution supplemental
tb this Subordinated Resolution adopted by the City in accordance with Article X of the Resolution
-and Article X hereof.

Variable Rate Debt Security:

The term "Variable Rate Debt Security" shall mean any Debt Security not bearing interest:
throughout its term at a specified rate or specified rates determined at the time of initial issuance
of such Debt Security.

Variable Rate Subordinated Bond:

The tefin "Variable Rate Subordinated Bond" shall mean any Subordinated Bond not
bearing interest throughout its term at a specified rate or specified rates determined at the time of
initial issuance of such Subordinated Bond. e '

Except where the context otherwise requires, words importing the singular nurber shall
include the plural number and vice versa, and words importing persons shall include firms,
associations, corporations, districts, agencies and bodies.

All references in the Subordinated Resolution to Articles, Sections, and other subdivisions

- are to the corresponding Articles, Sections or subdivisions of the Subordinated Resolution, and the
words herein, hereof, -hereunder and other words of similar import refer to the Subordinated
Resolution as a whole and not to any particular Articlc, Scction or subdivision of the Subordinated
Resolution. The headings or titles of the several Articles and Sections of the “Subordinated
Resolution, and any Table of Contents appended to copies of the Subordinated Resolution, shall
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be solely for convenience of reference and shall not affect the meaning, construction or effect of
the Subordinated Resolution.

SECTION 1.03. Authority for this Second Amended and Restated Subordinated
Utilities System Revenue Bond Resolution. This Second Amended and Restated Subordinated
Utilities System Revenue Bond Resolution is adopted (i) pursuant. to the proyisions of the Act, (ii)

“in accordance with paragraph 7 of Section 1001 of the Resolutlon and (iii) in accordance with
Section 11.03 of the Original Subordinated Resolution.

SECTION 1.04. Resolution to Constitute Contract. In consideration of the purchase and
aceeptance of any and all of the Subordinated Bonds authorized to be issued hereunder by those
who shall hold the same from time to time, the Subordinated Resolution shall be deemed to be and
shall constitute a contract between the City and the Holders from time to time of the Subordinated
Bonds; and the security interest granted and the pledge and assignment made in the Subordinated
Resolution and the covenants and agreements therein set forth to be performed on behalf of the
(‘ity shall, except as expressly set forth in the Subordinated Resolution or in a Supplemental

ubordmated Resolution, be for the equal benefit, protection and security of the Holders of any
and all of the:Subordinated Bonds, all of which, regardless of the time or times of their
‘authentication and delivery or maturity, shall be of equal rank without preference, priority or
distinction of any of the Subordinated Bonds over any other thereof except as expressly provided
in or permitted by the Subordinated Resolution.

ARTICLE 11
AUTHORIZATION AND ISSUANCE OF SUBORDINATED BONDS

. SECTION 2.01. Authorization of Subordinated Bonds. 1. There is hereby authorized
Subordinated Bonds under the Subordinated Resolution which shall be issued from time to time
in one or more Series. The Subordinated Bonds of each Series may be issued at one time or from
. time to time in such manner as shall be determined by the City in the Supplemental Subordinated
Resolution authorizing the Subordinated Bonds of such Series. Subject to compliance with
applicable law and conditions specified in the Resolution for the issuance of Subordinated
Indebtedness, the aggregate principal amount of the Subordinated Bonds which may be executed,
authenticated and delivered under the Subordinated Resolution is not limited except as may
hereafter be provided in the Subordinated Resolution or as may be limited by law. The
Subordinated Bonds shall constitute "Subordinated Indebtedness", and shall not constitute
"Bonds", for purposes of the Resolution.

2. - Nothing in the Subordinated Resolution shall be deemed to preclude or restrict the
consolidation into a single Series for purposes of issuance and sale of Subordinated Bonds
otherwise permitted by the Subordinated Resolution to be issued at the same time in two or more
separate Series, provided that solely for the purpose of satisfying the requirements of Section 2.02,
Section 2.03, Section 2.04 or Section 2.05, as the case may be, the Subordinated Bonds otherwise
permitted by the Subordinated Resolution to be issued as a separate Series: shall be considered
separately as if such Subordinated Bonds were to be issued as a separate Series. In the event that
separate Series are combined for purposes of issuance and sale, they may be issued under a single
Supplemental Subordinated Resolution notwithstanding any other provision of the Subordinated
Resolution.
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: SECTION 2.02. General Provisions for lssuance of Subordinated Bonds. When
authorized by a Supplemental Subordinated Resolution, the City shall cxccute Subordinated Bonds
of a Series for issuance under the Subordinated Resolution from time to time and deliver such
Subordinated: Bonds to the Subordinated Bond Registrar or the Authcnticating‘ Agent for
completion, authentication and delivery. The Subordinated Bond Registrar ‘or its, agent or the
Authenticating Agent, as appropriate, shall authenticate and deliver such Subordinated Bonds to
the: City or upon its order, but only upon satisfaction by'the City, on or prior to the date of the-
issuance of the first Subordinated Bonds of such Series to be issued, of the conditions specified in
Article X of the Resolution, in Article X of the Subordinated Resolution and in the Supplemental
Subordinated Resolution authorizing such Subordinated Bonds and upon satisfaction by the City
of the following conditions:

M Adoption of a Supplemental Subordinated Resolution authorizing such

Series of Subordinated Bonds, which Supplemental Subordinated Resolution shall specify

' - such terms and conditions relating to the Subordinated Bonds of such Serles and such other
matters relative thereto, as the City may determine; :

= (2) Receipt of an Opinion of Counsel of recognized standing in'the field of faw
relating to municipal bonds to the effect that (i) the City has the right and power under the
" - Actas amendcd to the date of such Opinion to adopt the Resolution, and the Resolution
has been duly and lawfully adopted by the City, is in full force and effect and is valid and

. binding upon the City in accordance with its terms, and no other authorization for the
Resolution is required; (ii) the Subordinated Resolution creates the valid pledge which it

- purports to create of the Subordinated Indebtedness Fund and investments, if any, thereof,
and if a Subordinated Bond Construction Account and/or a Subordinated Bond Payment
Account shall be established for, and pledged to, the Subordinated Bonds of 'such Series,
of such Subordinated Bond Construction Account and/or such Subordinated Bond Payment

- Account, in the manner provided in the Subordinated Resolution, in each case, subject to
the application thereof for the purposes and on the conditions permitted by the Resolution
and the Subordinated Resolution and subject to (A) the pledge thereof created under the
Resolution as security for the Bonds, (B) any pledge thereof created as security for any
Parity Hedging Contract Obligations and (C) any pledge thereof created as security for

~ Parity Subordinated Indebtedness; and (iii) the Subordinated Bonds of such Series are (or,
“if less than all of the Subordinated Bonds of such Series are to be issued on the date of first
issuance of such Bonds, that the Subordinated Bonds of such Series not to be so issued on
such date, when duly executed, authenticated and delivered, will be) valid and binding
obligations of the City as provided in the Subordinated Resolution, and entitled to the
benefits of the Subordinated Resolution and of the Act as amended to the date of such
Opinion, and such Suboerdinated Bonds have been duly and validly authorized and have
been (or, when duly executed, authenticated and delivered, will be) issued in accordance
with law, including the Act as amended to the date of such Oplmon and in accordance

- with the Subordinated Resolution, and setting forth such other matters as may be specified
~in the Supplemental Subordinated Resolution authorizing the Subordinated Bonds of such
Series. Such opinion may take exception for limitations imposed by or resulting from -
bankruptcy, insolvency, moratorium, reorbam/atlon or other laws affecting creditors’
rights generally and may state that no opinion is being rendered as to the availability of any
particular remedy. No opinion need be expressed as to the priority of the pledge and
assignment created by the Subordinated Resolution over the rights of other persons in the
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Subordinated Indebtedness Fund and, if applicable, the Subordinated Bond Construction
Account and/or the Subordinated Bond Payment Account established for the Subordinated
Bonds of such Series, and investments, if any, thereof and such other customarily accepied
exceptions and reliance provisions. The opinion may be limited to this Subordinated
Resolution, as -amended, and the Supplemental: Resolution ‘applicable to the proposed
Subordinated Bonds;

(3) . Except in the case of any Series of Refunding Bonds, an Authorized Officer .
of the City shall execute a certificate stating that either. (a) no Event of Default has occurred
and is continuing under the Resolution or the Subordinated:Resolution or (b) the
application of the proceeds of the sale of such Series of Subordinated Bonds as required by
the Supplemental Subordinated Resolution authorizing such Series will cure any such
Event of Default;

(4)  Except in the case of any Series of Refunding Subordinated Bonds and any
Series of Special Subordinated Bonds, there shall have been obtained and filed with the
Trustee a certificate. sigacd: by an Authorized Officer of the City, pursuant to which he or
she shall state and certify the following:

(a) The amount of Revenues, as determined under standard auditing
_procedures but adjusted as hereinafter provided (the "Adjusted Gross Revenues"),
for, at the option of the City, any twelve (12) consecutive months out of the twenty-
four (24) consecutive months immediately preceding the date of issue of the
proposed additional Subordinated Bonds or the most recently completed audited
. Fiscal Year (the "Audit Period") and amount of the Operation and Maintenance
Expenses for the Audit Period, as determined under standard auditing procedures
but adjusted as hereinafter provided (the "Adjusted Operation and Maintenance
Expenses").

(b) In determining the amount of Adjusted Gross Revenues for the

Audit Period, such Authorized Officer of the City may take into account the amount
by which Revenues would have increased if or as a result of: (i) the number of
customers served by the System during the Audit Period had included the number
. of new customers of the System attributable to a privately.owned or publicly owned
existing electric system, water system, wastewater system, natural gas system,
telecommunications system or other utility system to be acquired with the proceeds
of such additional Subordinated Bonds, had the acquisition occurred at the
beginning of the Audit Period, (ii) the number of customers served by the System
during the Audit Period had included the average number of new customers of the
System that by ordinance, agreement, law or regulation wlll be required to connect
to the System during the first full Fiscal Year followmg the Fiscal Year in which
such proposed additional Bonds are issued, which amount may be based on
projections of an Independent Consultant (the "Apphcablo Bond Year"), or the first
full Fiscal Year after completion of such project if the such project will not be
completed prior to the commencement of the appllcable Fiscal Year, (iii) any
changes in the rate schedules for customers.and users of the System which the City
shall then have in effect, or has enacted by ordinance or resolution on or before the
date of such certificate and which the City has covenanted to put into effect during
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the Applicable Bond Year, had such rate changes been effective on the first day of
the Audit Period, and (iv) the amount required to be paid by a public body on an
annual basis in connection with a contract with a duration at least equal to the term
of the proposed additional Subordinated Bonds, pursuant to which contract the City:
shall agree to furnish water or electric:'power, or-to furnish services for the:
collection, treatment or disposal of sewage or agreed to furnish other services in
connection with any other utility system for such public body, as if such contract
had been in effect on the first day of the Audit Period. If any adjustments permitted
by clauses (i), (i) or (iv) of the preceding sentence shall be made, in determining
the amount of the Adjusted Operation and Maintenance Expenses, such:Authorized: -
Officer shall take into account the estimated amount by which the Operation and
Maintenance Expenses for the Audit Period would have increased had the Project:
to be financed with the proceeds of such additional Subordinated Bonds been in
operation from the beginning of the Audit Period, provided, however, it may take
into account any adjustments necessary to reflect government ownership of any
projects acquired from private owners: In projecting numbers of new customers
for the purposes of clause (i) of this paragraph, there shall be taken into account
only dwellings, buildings or other structures in existence on the date of such
projections.

(c) - The amount of the Maximum Aggregate Debt Service for any Fiscal*
Year thereafter on account of (i) all Bonds then Ouistanding under the Bond °
Resolution, (ii) all Subordinated Bonds then Outstanding under the Subordinated
Resolution and the additional Subordinated Bonds proposed to be issued hereunder,
and (iii) the Parity Subordinated Indebtedness Debt Service on all Parity
Subordinated Indebtedness then outstanding.

(d) The amount, if any, required to be deposited from Revenues into the
Debt Service Reserve Account pursuant to Section 505 of the Bond Resolution or
into any subaccount therein in the Applicable Bond Year pursuant to the terms of a
supplemental ordinance or resolution. -

(© Based upon the foregoing, the Authorized Officer is of the opinion
that the Adjusted Gross Revenues for the Audit Period, less one hundred percent
(100%) of the Adjusted Operation and Maintenance Expenses for the Audit Period,
shall equal or exceed the sum of one hundred percent (100%) of the amount to be
deposited to the Reserve Fund as described in paragraph (d) above and one hundred:
percent (100%) of the Maximum Aggregate Debt Service referred to in paragraph
(c) above for the Applicable Bond Year. * * ‘ : :

&) The City may deliver, in the case of each Series of Subordinated Bonds any

portion of the proceeds of which is to be deposited in the Subordinated Indebtedness Fund
or in the Subordinated Bond Payment Account, if any, established therefor for the payment
of interest on Subordinated Bonds, an Authorized Officer of the City shall execute a
certificate setting forth the then estimated application of such proceeds so deposited for the
‘payment of interest on any particular Subordinated Bonds, whether or not such
Subordinated Bonds are then Outstanding, or then being issued, or to be issued thereafter.
Such certificate may be amended from time to time by a new certificate of an Authorized
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Officer of the City and, in such event, the proceeds so deposited (or any remammg portion
thereof) shall be applied as provided in such new certificate; S

(6) In the case. of a Series of Commercial Paper_ Notes, an Authorized Officer
of the City shall execute a certificate setiing forth the Commercial Paper Payment Plan
with respect to such Commercial Paper Notes. Such certificate shall be amended from time-
to time by a new certificate of an Authorized Officer of the City to reflect changes, if any,
in the expectations of the City with respect to the sources of funds to be utlllzed to pay
principal of and interest on such Commercial Paper Notes;.. -

@) In the case of a Series of Medium- Term Notes an Authonzed Officer of the
City shall execute a certificate setting forth the Medium- Term Note. Payment Plan with
respect to such Medium-Term Notes. Such certificate shall be amended from time to time
by a new certificate of an Authorized Officer of the City to reflect changes, if any, in the
expeotations of the City with respect to the sources of funds to be utlhzed to pay principal
of and interest on such Medium-Term Notes; and

b= (®) Such further documents, moneys and securities as are required by the
" provisions of Section: 2.04 or Article X of the Subordinated Resolution or any
» . Supplemental Subordinated Resolution adopted pursuant to said Article X.

.+ SECTION 2.03. Suberdinated Bonds Other than Refunding Subordinated Bonds and
» Special Subordinated Bonds. 1. One or more Series of Subordinated Bonds may be issued at any
time for the purpose of paying all or a portion of the Cost of Acquisition and Construction of the
System, except that any Series of Refunding Subordinated Bonds shall be issued pursuant to
Section 2.04 hereof and any Series of Special Subordinated Bonds shall be issued pursuant to
Section 2.05 hereof. Subordinated Bonds of each such Series shall be authenticated and delivered
by the Subordinated Bond Registrar or its agent or the Authenticating Agent, as appropriate, only
upon compliance by the City with the terms and conditions set forth in Section 2.02.

2. Proceeds, including accrued interest, of each Series of Subordinated Bonds
authorized under this’ Section 2.03 shall be applied simultaneously with the delivery of such
Subordinated Bonds as shall be-provided in the Supplemental Subordinated Resolution authorizing
such Series. :

L5 For all purposes under this Resolution, upon the effective date of a new line of
credlt (whether structured as a draw down loan or a revolving line of credit) the Clty may assume
either (1) that the full amount available thereunder has been drawn on such date of issuance and
thereafier, no additional Indebtedness shall be deemed to arise when any funding occurs under any
such indebtedness (a "Full Draw LOC") or (2) alternatively may assume that the amount of each
draw may be treated as a separate Bond issue under this Resolution on:each date on which a draw
. is made under such line of credit (a "Partial Draw LOC"). If the (,uy executes a F ull Draw LOC
~ and designates it as a Medium-Term Note or Parity Subordinated Indebtedness which is designated
as medium-term notes, the entire amount may be assumed drawn on the ef'f'cctlve date on the date
of the first draw thereunder and the repayment schedule shall be assumed to be as set forth in the
Medium-Term Note Payment Plan or the medium-term note payment plan of Parity Subordinated
Indebtedness which is designated as medium-term notes. If the City executes a Partial Draw LOC
and designates it as a Medium-Term Note or Parity Subordinated Indebtedness which is designated
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as medium-term notes, only the amount drawn on any particular date shall be taken into account
and the repayment schedule shall be set forth in the Medium-Term Note Payment Plan or the
medium-term note payment plan of Parity Subordinated Indebtedness which is designated as
medium=-term notes, taking into account the current amount to be draw and all previous amounts
drawn and outstanding thereunder. The Certified Interest Rate may be set on the first draw under
-eithier a Full Draw LOC or a Partial Draw LOC, and may:be adjusted, in the discretion of the City -

upon future draws of a Partial Draw LOC. g

.-SECTION 2.04. Refunding Subordinated Bonds. !. One or more Series of Refunding

Subordinated Bonds may be issued atany time to refund any Outstanding Bonds, any Outstanding
.. Subordinated - Bonds or any outstanding Parity Subordinated Indebtedness: Refunding
Subordinated Bonds shall be issued in a principal amount sufficient, together with other moneys
available therefor, to accomplish such refunding and to make the deposits required by the
provisions -of ‘the Supplemental : Subordinated Resolution authorizing such Refunding. .
Subordinated Bonds. ' fora - : Lle oty V. 128

. 2. . Refunding Subordinated Bonds of each Series shall be authenticated and delivered
by the Subordinated Bond Registrar or its agent or the Authenticating Agent, as appropriate, only
wpon satisfaction of the following conditions, in addition to the conditions set forth in Section 2.02
héreof: ‘

(a) .The City shall provide instructions (which may be revocable) to the Escrow = d g

... Agent, satisfactory to it, to give due notice of redemption, if applicable; of all the Bonds,

.+ v - Subordinated Bonds or Parity Subordinated Indebtedness, as the case may be, to be
. refunded on a redemption date or dates specified in such instructions;

(b If the Bonds, Subordinated Bonds or Parity Subordinated Indebtedness, as
the case may be, to be refunded do not mature, are not by their terms subject to redemption -
~or, under the plan of refunding applicable thereto, are not to be redeemed, in each case,
‘within the next succeeding 60 days, the City shall provide instructions to the Escrow Agent,
satisfactory to it, to give due notice of defeasance in the manner provided for in (a) the
© Resolution, (b) the Subordinated Resolution and the Supplemental - Subordinated
Resolution authorizing such Subordinated Bonds or (c) the Supplemental Resolution : .-
authorizing such Parity Subordinated Indebtedness, as applicable; and -

© The City shall provide either (i) moneys (including moneys withdrawn and
deposited pursuant to paragraph 4 of Section 507 and paragraph 4 of Section 508 of the -
Resolution, or any applicable provisions of the Supplemental Subordinated Resolution or
Supplemental Resolution authorizing the Subordinated Bonds or Parity Subordinated:
Indebtedness, if any, to be refunded, as applicable) in an amount sufficient to effect: -
payment at the applicable redemption price of the Bonds, Subordinated ‘Bonds- or Parity -
Subordinated Indebtedness, as the case may be, to be redeemed and of the principal amount
- of the Bonds, Subordinated Bonds or Parity Subordinated Indebtedness, as the case may
be, not to be redeemed, together with accrued interest on such Bonds, Subordinated Bonds
or Parity. Subordinated Indebtedness, as the case may be, to the redemption date or maturity
date, as applicable, which moneys shall be held by the Escrow Agent or‘one or more of the * -
Paying Agents or Depositories in a separate account irrevocably in trust for and assigned
to the respective holders of the Bonds, Subordinated Bonds or Parity Subordinated
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Indebtedness, as the case may be, to be refunded, or (ii) investment securities in such
principal amounts, of such maturities, bearing such interest, and otherwise having such
terms and qualifications and any moneys, as shall be necessary to comply: with the

" provisions relating to defeasance contained in (a) the Resolution, (b) the :Subordinated -
Resolution and the Supplemental Subordinated Resolution authorizing such Subordinated -
Bonds to be refunded or (c) the Supplemental Resolution authorizing such Parity
Subordinated Indebtedness to be refunded, as applicable, which investment securities and
moneys shall be held in trust and used only as provided in said provisions. -

3. The proceeds, including accrued interest, of the Refunding Subordinated Bonds of

_each Series shall be applied simultaneously with the delivery of such Subordinated: Bonds to the

refunding purposes thereof in the manner provided in the Supplemental Subordinated Resolution
authorizing such Series of Refunding Subordinated Bonds. '

SECTION 2.05. Special _Subordinated Bonds. One or more “Series -of Special .
Subordinated Bonds may be issued concurrently with the issuance of the Subordinated Bonds ofa
Series.authorized pursuant to the provisions of Section 2.03 or 2.04 hereof, the Bonds of a Series’
. ot the Parity Subordinated Indebtedness of an issue, in any case, for which Credit Enhancement is: -
being provided with respect to such bonds or indebtedness (or a inaturity or maturities thereof) by
atthird party. Such Special Subordinated Bonds shall be issued for the purpose of'evidencing the
. City’s cbligation to repay any advances or loans made to, or on behalf of, the City in connection
' with such:Credit Enhancement; provided, however, that the stated maximum principal amount of
. any such Series of Special Subordinated Bonds shall not exceed the aggregate principal antiourit of
“the Bonds, Subordinated Bonds or Parity Subordinated Indebtedness with respect to which such
Bredit Enhancement is being provided, and such number of days’ interest thereon as the City shall
determine prior to the issuance thereof, but not in excess of 365 days’ interest thercon, computed
_at the maximum interest rate applicable thereto and other amounts owing thereunder.

' SECTION 2.06. Special Provisions Relating to Capital Appreciation Subordinated
Bonds, Deferred Income Subordinated Bonds and Special Subordinated Bonds: 1. The
principal-and interest portions of the Accreted Value of Capital Appreciation Subordinated Bonds -

‘or the Appreciated Value of Deferred Income Subordinated Bonds becoming due at maturity or by
virtue of a Sinking Fund Installment shall be included in the calculations of accrued and unpaid
and -accruing iriterest or. Subordinated Principal Installments made under the definitions of.
Subordinated Debt Service, Aggregate Subordinated Debt Service and Adjusted Aggregate
Suberdinated Debt Service only from and after the date (the "Calculation Date™) which is one year
prior to the date on which such Accreted Value or Appreciated Value, as the case may be, becomes
so due, and the principal and interest portions of such Accreted Value or Appreciated Value shall*
be deemed to accrue in equal daily installments from the Calculation Date to such due date.

. 2. For the purposes of (i) receiving payment of the redemption price if a Capital
Appreciation: Subordinated Bond is redeemed prior to maturity, or (ii) receiving payment of a
Capital Appreciation Subordinated Bond if the principal of all Subordinated Bonds'is declared
immediately due and payable foilowing an Event of Default, as provided in Section 8.01of this
Subordinated Resolution or (iii) computing the principal amount of Subordinated Bonds held by
the Holder of a Capital Appreciation Subordinated Bond in giving to the City any notice, consent,
request, or demand pursuant to this Subordinated Resolution for any purpose whatsoever, the
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principal amount of a Capital Appreciation Subordinated Bond shall be deemed to .be its then
current Accreted Value. d -

- 3. . For the purposes of (i) receiving payment of the redemption price if a Deferred - -
Income Subordinated Bond is redeemed prior to maturity, or (ii) receiving payment of a Deferred
Income Subordinated Bond if the principal of all Subordinated Bonds is declared immediately due
and payable following an Event of Default, as provided in Section 8.01 of this Suberdinated :
Resolution or (iii) computing the principal amount of Subordinated Bonds held by the-Holder of a
Deferred Income Subordinated Bond in giving to the City any notice, consent, request, or demand

pursuant to this Subordinated Resolution for any purpose whatsoever, the principal amount ofa ..

Deferred Income ‘Subordinated Bond shall be deemed to be its then current Appreciated Value.

: 4. Except as otherwise provided in a Supplemental Subordinate(i;Res.eluf,iéh; for the
purposes of (i) receiving payment of a Special Subordinated Bond, whether at maturity, upon

redemption or if the principal of all' Subordinated Bonds is deemed immediately due-and payable =

following an Event of Default, as provided in Section 8.01 of this Subordinated Resolution or (ii)

.computing the principal amount of Subordinated Bonds: held by the Holder of'a.Special -

Subordinated Bond in giving to the City any notice, consent, request, or demand-pursuant to-this -
Subordinated ' Resolution ' for any. purpose whatsoever, the principal amount of -aSpecial
&ubordinated Bond shall -be deemed to be the actual principal amount that the City: shall owe:
tHereon, which shall equal the aggregate of the amounts-advanced to, or on behalf of, the City.in
connection with the Subordinated Bonds of the Series or maturity, the Bonds of the: Series.or.

- maturity or the Parity Subordinated Indebtedness of the issue or maturity for-which such Special: -
. “gubordinated Bond has been issued to evidence the City’s obligation to repay any advances or °. -
“toans made in respect of the Credit Enhancement provided for such bonds or:indebtedness,:less

any prior repayments thereof.

SECTION 2.07. Estimates by the City. In estirriating Net Revenues for each of thé Fiscal
Years covered by any certificate required to be delivered by it pursuant to clause (4) of Section
2.02 hereof, the City may base its estimate upon such factors as.it shall consider:reasonable. = =

ARTICLENIT —h
GENERAL TERMS AND PROVISIONS OF SUBORDINATED BONDS

SECTION 3.01. Medium of Payment; Form and Date; Letters and_Numbers. I. The

Subordinated Bonds shall be payable, with respect to interest, principal and Redemption Price, in ., .

any coin or currency of the United States of America which at the time of payment is. fl.egz;l tender .
for the payment of public and private debts or such other currency as may be specified in the. . .-

Supplemental Subordinated Resolution authorizing such Series.

. 2.0 : ‘Unless otherwise provided in a Supplemental Subordinated Resolution, the .
Subordinated Bonds of each Series shall be issued in the form of fully registered Subordinated.
Bonds without coupons, in substantially the tenor of the form of such Subordinated Bonds set forth.
in the Supplemental Subordinated Resolution authorizing the Subordinated Bonds of suéh.Series;{
provided; however, that Commercial Paper Notes may be issued in bearer form, not registrable as
to principal or face amount. : : :
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3 Each Subordinated Bond shall be lettered and numbered as provided in the
Qupplemental Subordinated Resolution authorizing the Series of which such Subordinated Bond -

-is a-part and so as to be distinguished from every other Subordinated Bond.

‘4, The Subordinated Bonds of each Series shall be dated the date of the‘ii‘
authéntication, except as may be otherwise provided in the Supplemental Subordinated Resolution
authorizing .the Subordinated Bonds of such Series and: shail bear interest.as provided in the

Supplemental Subordinated Resolution authorizing the Subordinated Bonds of such Series::

SECTION 3.02. Legends The Subordmated Bonds of each Series may contam or have
endorsed thercon such provisions, specifications and descriptive words not inconsistent with the .
provisions of the Subordinated Resolution as may be necessary or desirable to comply with
custom, the rulés of any securities exchange or commission or brokerage board, or otherwise, as
may be determined by the City prior to the authentication:and delivery thereof.

SECTION 3.03. Execution and Authentlcatmn 1. The Subordmated Bonds shall be

cxecuted in the name of the City by. the manual or facsimile signature of its Mayor and the seal of - - 3

“the City (or a facsimile thereof), shall be impressed, imprinted, engraved or otherwise repr: oduced. .

thereon and attested by the manual or facsimile signature of the Clerk of the Commission of the ...
“€ity. The Subordinated Bonds shall be approved as to form and legality by the City Atterney. In

case any one ormore of the officers who shali have signed or sealed any of the Subordinated Bonds

~shall cease to be such officer before the Subordinated Bonds so signed and sealed shall hayve:been
anthenticated and delivered by the Subordinated Bond Registrar or its agent, such Subordinated

Bonds may, nevertheless, be authenticated and delivered as herein provided, and may be issued as.

“ff the persons who signed or sealed such Subordinated Bonds had not ceased to hold such.offices.

‘Any Subordinated Bond of a Series may be signed and sealed on behalf of the City by such persons
as at the time of the execution of such Subordinated Bonds shall be duly authorized or hold the
proper office in the City, although at the date borne by the Subordinated Bonds of such Series siich
persons may not have been so authorized or have held such office. :

2. The Subordinated Bonds of each Sertes shail bear thereon a certificate - of
authentication, in the form set forth in the Supplemental Subordinated Resolution authorizing such
Subordinated: Bonds, executed manually by the Subordinated Bond Registrar or its agent. Only:
such Suberdinated Bonds as shall bear thereon such certificate of authentication shall be entitled
to any right or benefit under the Subordinated Resolution and no Subordinated Bond shall be valid

or obligatory for any purpose until:such certificate of authentication shall have been duly executed
. by the Subordinated Bond Registrar or its agent. Such certificate of the Subordinated Bond

Registrar or its agent upon any Subordinated Bond executed on behalf of the City shall be’
conclusive evidence that the Subordinated Bond so authénticated has been duly authenticated and"
delivered: under the Subordinated Resolution and that the Holder thereof is entitled to the benefits

of the Subordinated Resolution. o

.+ SECTION 3.04. Interchangeability of Subordinated Bonds. Except as otherwise :.
provided-in a Supplemental Subordinated Resolution; the Subordinated Bonds, upon sutrender
thereof atrthe office of the Subordinated Bond Registrar with a written instrument of transfer-
satisfactory to the Subordinated Bond Registrar, duly executed by the Holder. or such Holder’s
duly "authorized attorney, may, upon payment by such Holder of any charges which the
Subordinated Bond Registrar may make as provided in Section 3.06, be exchanged for an equal
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aggregate. principal amount of Subordinated Bonds of the same Series, maturity and’ interest rate
of any other authorized denominations.

... SECTION 3.05. Negotiability, Transfer and Registry. 1. Title to any Bearer
Commercial Paper Note shall pass by delivery as a negotiable instrument payable to bearer. "

2. Except as otherwise provided in a Supplemental Subordinated IResé'lufion, eac'h

Subordinated Bond (other than Bearer Commercial Paper Notes) shall be transferable only.upon .. | .

the books of the City, which shall be kept for such purposes at the office of the Subordinated Bond
. Registrar, by the Holder thereof in person or by such Holder’s attorney duly authorized'in writing; ©

~upon surrender thereof together with a written instrument of transfer satisfactory to. the = :
" Subordinated Bond Registrar duly executed by the Holder or such Holder’s duly authorized: -

attorney. Upon the transfer of any such Subordinated Bond the City:shall issue.in the name of the .
transferee a new Subordinated Bond or Subordinated Bonds.of the same aggregate -principal
amount.and Series, maturity and interest rate as the surrendered Subordinated Bond.

<3 The City and each Subordinated Bond Fiduciary may deem and treat the, bearer «of

any Bearer Commercial Paper Note as the absolute owner.of such Bearer Commercial Paper Note; -

whether such Bearer Commercial Paper Note shall be overdue or not, for the purpose of teceiving

Payment thereof and for all other purposes, and all such payments so made to any such-owner or

-upon such owner’s order shall be valid and effectual to-satisfy and discharge the lability upon
-such Bearer Commercial Paper Note to the extent of the sum or sums so paid, and neither the City
‘nor any - Subordinated Bond Fiduciary shall be affected by any notice to the contrary. The City -
< agrees to. indemnify and save each Subordinated Bond Fiduciary harmless from and against.any .
and all loss, cost, charge, expense, judgment or liability incurred by it, acting in good faith and -
without negligence under the Subordinated Resolution, in so treating such owner. - ‘g

; 4. The City and each Subordinated Bond Fiduciary may deem and treat the person in
whose name any Subordinated Bond shall be registered upon the books of the City, as the absolute
owner of such Subordinated Bond, whether such Subordinated Bond shall be overdue or not, for
the purpose of receiving payment of, or on account of, the principal and Redemption Price; if any,

of and interest on such Subordinated Bond and for all other purposes, and all: such. payments so -+
thade to any such Holder or upon such Holder’s order shall be valid and effectual to satisfy.and =

discharge the liability upon such Subordinated Bond to the extent of the sum or sums:so paid, and

neither the City nor any Subordinated Bond Fiduciary ‘shall be affected by any notice: to the -

contrary. The City agrees to indemnify and save the Trustee harmless from and against any and-all
loss, cost, charge, expense, judgment or liability incurred by it, acting in good faith and without
negligence under the Subordinated Resolution, in so treating such owner. X =

SECTION 3.06. Regulations With Respect to éxchanges and Transfegg; In élltcasesi,in‘, e

which the privilege of exchanging or transferring Subordinated Bonds is exercised, the City shall ‘

execute. and the Subordinated Bond Registrar or its agent shall authenticate and deliver
Subordinated Bonds in accordance with the provisions of the Subordinated Resolution. -All .

Subordinated Bonds surrendered in any such exchanges-or transfers shall forthwith be:delivered. - Tl

to the Subordinated Bond Registrar-and cancelled or retained by the Subordinated Bond Registrar.
For every such exchange or transfer of Subordinated Bonds, the City or the: Subordinated Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental -
charge imposed in connection with said exchange or transfer by a governmental unit other than’
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the City. Unless otherwise provided in a Supplemental Subordinated Resolution authorizing a
Series of Subordinated Bonds, neither the City nor the Subordinated Bond Registrar shall be
required (a) to transfer or exchange Subordinated Bonds of any Series for the period next preceding
any interest payment date for such Subordinated Bond beginning with the Regular Record Date
for such interest payment daté and ending on such interest payment date, or for the period next
preceding any date for the proposed payment of Defaulted Subordinated Interest with respect to
such Subordinated Bond beginning with the Special Record Date for the date of such proposed
payment:'and ending on the date of such proposed payment, (b) to transfer’ or exchange
Subordinated Bonds of any Series for a period beginning 15 days before the first ‘publication or
mailing of any notice of redemption and ending on the day of such publication or mailing: or (c)
td.transfer or exchange any Subordinated Bonds called for redemption. ' e

SECTION 3.07. Subordinated Bonds Mutilated, Destroved, Stolen or Lost. If any

‘Subordinated. Bond becomes mutilated or is lost, stolen or destroyed, the City shall execute and

the Subordinated Bond Registrar or its agent shall authenticate and deliver a new - Subordinated -
Bond of like Series, date of issue, maturity date, principal amount and interest rate per annum as
the Subordinated Bond so mutilated, lost, stolen or destroyed, provided that (i) in the case of such

'mmitalcd'Sulmrdi‘natcd'Bond, such Subordinated Bond is first surrendered to the City, (i) in the
. exse-of any such lost, stolen or destroyed Subordinated Bond, there is first furnished evidence of

sfidch loss, theft or destruction satisfactory to the City together with indemnity satisfactory to the -
City, (iii) all other reasonable requirements of the City are:complied with, and’(iv) expenses in
connection with such transaction are paid by the Holder. Any such Subordinated Bond surrendered
for exchange shall be cancelled. Any such new Subordinated Bonds issued pursuant to-this Section

it substitution for Subordinated Bonds alleged to be destroyed, stolen or lost shall constitate - i

otiginal additional coniractual obligations on the part of the City, whether or not the Subordinated

‘Bonds so alleged to be destroyed, stolen or fost be at any time enforceable by anyone, and shall be

eiqually secured by and entitled to equal and proportionate benefits with all other Subordinated
Bonds issued under the Subordinated Resolution in the funds, moneys and securities hereby
pledged. If any such certificate lost, stolen or destroyed shall have matured or be about to mature,
instead of issuing-a new Subordinated Bond pursuant to this Section, the City may cause the same A
to be paid, upon being indemnified as aforesaid, without surrender thereof. ‘ i

SECTION 3.08. Payment of Interest on Registered Subordinated Bonds: Interest
Rights Reserved. Interest on any fully registered Subordinated Bond which is payable, and is
punctually paid or duly provided for, on any interest payment date shall be paid to the person in
whose name that Subordinated Bond is registered at the close of business on the date (hereinafter
the "Regular Record Date") which is the 15th day of the calendar month next preceding such

interest payment date, orsuch other date as may be provided in the Supplemental Subordinated

Resolution authorizing such Subordinated Bond.

*Any interest on any fully registered Subordinated Bond which is payable, but is not
punctually. paid or duly provided for, on any interest payment date (hereinafter "Defaulted
Subordinated Interest”) shall forthwith cease to be payable to the registered owner on the relevant

‘Regular Record Date by virtue of having been such owner; and such Defaulted Subordinated

Interest shall be paid by the City to the persons in whose names the Subordinated Bonds are
registered at the close of business on a date (hereinafter the "Special Record Date") for the payment
of such Defaulted Subordinated Interest, which shall be fixed in the following manner. The City
shall notify the Subordinated Bond Registrar in writing of the amount of Defaulted Subordinated
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Interest proposed to be paid on each Subordinated Bond and the date of the proposed payment, .

and at the same time the City shall deposit with the Subordinated Bond Paying Agents an amount -
of money equal to the aggregate amount proposed to be paid in respect of such Defaulted

Subordinated Interest or shall make arrangements satisfactory to the Subordinated Bond Paying : -

Agents for such deposit prior to the date of the proposed payment, such money when-deposited to
be held in trust for the benefit of the persons entitled to such Defaulted Subordinated Interest as in.
this Section provided. Thereupon the Subordinated Bond Registrar shall fix a Special Record Date -
for the payment of such Defaulted Subordinated Interest which shall be not more than 15 nor less
than 10 days prior to the date of the proposed payment and not less than 10 days after the receipt . -
by the Subordinated Bond Registrar of the notice of the proposed payment: The Subordinated
Bend Registrar shall promptly notify the City of such Special Record Date and, inthe name and .
at the: expense of the City, shall cause notice of the proposed payment of such Defaulted
Subordinated Interest and the Special Record Date therefor to be mailed, first class: postage - ’
prepaid, to each Holder at such Holder’s address as it appears in the books of the City kept at the
office of the Subordinated Bond Registrar, not less than 10 days prior to such Special Record Date. -
" The Subordinated Bond Registrar may, in its discretion, in‘the name and at the expense ofthe City,

cause a similar notice to be published at least once in an Authorized Newspaper, but-such-
pilblication- shall not be a condition precedent to the establishment of such Special Record' Date.

Subject to the foregoing provisions of this Section, each Subordinated-Bond delivered - -
under this Subordinated Resolution -upon transfer of or in exchange for or in lieu of-any other . -

Subordinated Bond shall carry the rights to interest accrued and unpaid, and to accrue, which were
carried by such other Subordinated Bond. ‘ ‘ on

SECTION 3.09. Book Entry Subordinated Bonds. 1. Anything in-the Subordinated
Resolution to' the contrary notwithstanding, if and to the extent provided in the Supplemental
Subordinated Resolution authorizing the Subordinated Bonds of the Series of which such

Subordinated Bond is a part, any Subordinated Bond may be authorized and issued as a Book Entry - |

Subordinated Bond.

o2l For all purposes of the Subordinated Resolution, the Holder of a Book Entry.
Subordinated Bond shall be the Securities Depository therefor and neither the City nor any

Subordinated Bond Fiduciary shall have any responsibility or obligation to the beneficial owner ..

of such Subordinated Bond or to any direct or indirect participant in such Securities Depository.:

Without limiting the generality of the foregoing, neither the City nor any Subordinated Bond -
Fiduciary shall have any responsibility or obligation to any such participant or to the beneficial
“owner of a Book Entry Subordinated Bond with respect to (i) the accuracy of the:records of the -
Securities Depository or any participant with respect to any beneficial ownership interest-in such
Subordinated Bond, (ii) the delivery to any participant of the Securities Depository, the beneficial
owner of such Subordinated Bond or any other person, other than the Securities Depository, of any .
notice with'respect to such Subordinated Bond, including any notice of the redemption:thereof, or
(iii) the payment to any participant of the Securities Depository, the beneficial owner of such-

Subordinated Bond or any other person, other than the Securities Depository, of any amount with '

respect to-the principal or Redemption Price of, or interest on, such Subordinated Bond. The.City
and the Subordinated Bond Fiduciaries may treat the Securities Depository therefor as, and deem -
such Securities Depository to be, the absolute owner of a Book Entry Subordinated Bond for all
purposes whatsoever, including, but not limited to, (w) payment of the principal or Redemption
Price of, and intérest on, such Subordinated Bond, (x) giving notices of redemption-and of other
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_matters with respect to such Subordinated Bond, (y) registering transfers with respect to such
.Subordinated Bond and (z) giving to the City any notice; consent, request or demand pursuant to
the Subordinated Resolution for any purpose whatsoever: The Subordinated Bond Paying Agents
shall pay the principal or Redemption Price of, and interest on, a Book Entry Subordinated Bond
only to or upon the order of the Securities Depository therefor, and all such payments shall be valid
and.effective to satisfy fully and discharge the City’s obligations with respect to.such principal or
- Redemption Price, and interest, to the extent of the sum or sums so paid. Except as otherwise

.provided. in subsection 4 of this Section 3.09 or in any Supplemental Subordinated Resolution
“authorizing a Book Entry- Subordinated Bond, no person other than the Securities Depository shall
. receive a Subordinated Bond or other instrument evidencing the City’s obllgatlon to make
payments of the principal or Redemption Price thereof, and interest thereon.

3. The City, in its sole discretion and without the consent of any other person, may,
by notice to the Subordinated Bond Registrar and a Securities Depository, terminate the services:
. of such Sécurities Depository with respect to the Book Entry Subordinated Bonds for which such

Securities Depository serves as securities depository if the City determines that (i) the Securities
Diepository is unable to discharge its responsibilities with. respect to such- Subordinated-Bond or
(i) a continuation of the requirement that all of the Subordinated Bonds issued as Book Entry
Subordinated Bonds be registered in the registration books of the City in the name of the Securities
-Depository is not in the best interests of the beneficial owners of such Subordinated Bonds or of
. the City. Additional or other terms and provisions relating to the termination or resignation of a

Securities Depository may be provided in the Supplemental Subordinated Resolution authorlzmg
a-Book Entry Subordinated Bond. , ‘

. 4. - Upon the termination of the services of a Securities Depository with respect to a
Book Entry Subordinated Bond pursuant to clause (ii) of the first sentence of subsection 3.of this
Section 3.09, such Subordinated Bond no ionger shall be restricted to being registered in.the

registration books kept by the Subordinated Bond Registrar in the name of a Securities Depository.... . ‘

Upon the termination of the services of a Securities Depository with respect to a Book Entry
Subordinated Bond pursuant to clause (i) of the first sentence of subsection 3 of this Section 3.09,
the City may within 90 days thereafter appoint a substitute securities depository which, in the
opinion of the City, is willing and able to undertake the functions of Securities Depository under
the Subordinated Resolution upon reasonable and customary terms. If no such successor can be
- found within such period, such Book Entry Subordinated Bond shall no longer be restricted to
being registered in the registration books kept by the Subordinated Bond Registrar in the name of
a Securities Depository. In the event that a Book Entry Subordinated Bond shall no longer be
restricted to being registered in the registration books kept by the Subordinated Bond Registrar in
the name of a Securities Depository; (a) the City shall execute and the Subordinated Bond Registrar
shall authenticate and deliver, upon presentation and surrender of the Book Entry Subordinated :

Bond, Subordinated Bond certificates as requested by the Securities Depository so terminated of -

like Series, principal amount, maturity and interest rate, in authorized denominations; to the
identifiable -beneficial owners in replacement of such beneficial owners’ beneficial ownership
interests in such Book Entry Subordinated Bond and (b) the Subordinated Bond Registrar shall
notify the Paying Agents that such Subordinated Bond is no longer restricted to being registered -
in the registration books kept by the Subordinated Bond Registrar in the name of a Securities
Depository.
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JERF Anything in the Subordinated Resolution to the contrary notwithstanding, payment
of the Redemption Price of a Book Entry Subordinated Bond, or portion thereof, called for .
redemption prior to maturity may be paid to the Securities Depository by check or draft mailed to
the Securities Depository or by wire transfer. Anything. in the Subordinated Resolution to. the
contrary notwithstanding, such Redemption Price may be paid without presentation and surrender
to the Subordinated Bond Paying Agent of the Book Entry Subordinated Bond, or portion thereof,
called for redemption; provided, however, that payment of (a) the principal payable: at'maturity of:
a Book Entry-Subordinated Bond and (b) the Redemption Price of a Book ‘Entry Subordinated -
Bond as to which the entire principal amount thereof has been called for redemption shall be
payable only upon presentation and surrender of such-Book Entry Subordinated Bond to: the
Subordinated Bond Paying Agent ' Lol

Anything in the Subordinated Resolution to the contrary notwithstanding, upon any such payment

to the Securities Depository without presentation and surrender, for. all purposes.of (i) the Book -
Entry Subordinated Bond as to which such payment has been made and (ii) the: Subordinated:
Resolution, the unpaid principal amount of such Book Entry Subordinated Bond Outstanding shall.

be reduced automatically by the principal amount so paid. In such event, the Subordinated Bond

Paying Agent shall notify forthwith the Subordinated Bond Registrar as to. the particular Book:
Etitry Subordinated Bond as to which such payment has:been made, and the principal amount of
suich Subordinated Bond so paid, and the Subordinated Bond Registrar shall note such paymenton: -
the registration books of the City maintained by it, but failure to make any such notation shall not
affect the automatic reduction of the principal amount of such Book Entry Subordinated Bond
Outstanding as provided in this subsection. e B TR ’

6. - For all purposes of the Subordinated Resclution authorizing or permitting: the. .
purchase of Subordinated Bonds, or portions thereof, by, or for the -account of, the City for-
cancellation, and anything in the Subordinated Resolution to the contrary notwithstanding, a
portion of a Book Entry Subordinated Bond may be deemed to have been purchased and cancelled.
without surrender thereof upon delivery to the Subordinated Bond Registrar of a certificate.
executed by the City and a participant of the Securities Depository therefor to the effect that a
beneficial ownership interest in such Subordinated Bond, in the principal amount stated. therein, -
has been purchased by, or for the account of, the City through the participant of the Securities

- Depository executing such certificate; provided, however, that any purchase for cancellation of the
entire principal amount of a Book Entry Subordinated Bond:shall be effective for purposes.of the
Subordinated Resolution ‘only upon surrender of such Book Entry Subordinated Bond to the
Subordinated Bond Registrar; and provided, further, that no portion of a Book Entry Subordinated
Bond may. be deemed to have been so purchased and cancelied without surrender thereof unless.
such Book Entry Subordinated Bond shall contain or have endorsed thereon the legend(s) referred
to in subsection 5 of this Section 3.09. Anything in the Subordinated Resolution to:the contrary
notwithstanding, upon delivery of any such certificate tothe Subordinated Bond Registrar, for all
purposes 'of (i) the Book Entry Subordinated Bond to which such certificate 'relates and (ii) the :

- Subordinated Resolution, the unpaid principal amount of such Book Entry Subordinated Bond

Outstanding shall be reduced automatically by the principal amount so purchased. In such.event,© . =
the Subordinated Bond Registrar shall note such reduction in principal amount of such Book Entry:: -

. Subordinated Bond Outstanding on the registration books of the City maintained by it, but failure -
to make any such notation shall not affect the automatic reduction of the principal amount of such
Book Entry Subordinated Bond Outstanding as provided in this subsection.
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fia Anything .in the. Subordinated Resolution to the contrary notwithstanding, a
Securities Depository may make a notation on a Book Entry Subordinated Bond (i) redeemed in
part or (ii) purchased by; or for the account of, the City in part for cancellation, to reflect; for .
- informational purposes only, the date of such redemption or purchase and the principal amount
thereof redeemed or deemed cancelled, but failure to make any such notation shall not affect the -
automatic reduction of the principal amount of such Book Entry Subordinated Bond Outstandmg
as provided. in subsection 5 or 6 of this Section 3.09, as the case may be. ¢ ,

. . 8. : Anything in the Subordinated Resolution to the contrary notwithstanding, in the
casé of a Book Entry Subordinated Bond, the City shall be authorized to redeem or purchase (by
or for the account of the City), or issue Debt Securities to refund, less than all of the entire
Outstanding principal amount thereof (in portions thereof of $5,000 integral multiples thereof, or

-such other denominations as shall be specified in the Supplemental Subordinated Resolution
authorizing such Book Entry-Subordinated Bond), and in the event of such partial defeasance, . -

“redemption, purchase or refunding, the provisions of the Subordinated Resolution relating to the
defeasance, redemption, purchase or refunding of a Subordinated Bond or Bonds shall be deemed:
to refer to the redemption, purchase or refunding of a portion of a Subordinated Bond.

¢ ' 1 et S

ARTICLE IV
e A R REDEMPTION OF SUBORDINATED BONDS

. SECTION 4.01. Privilege of Redemption and Redemption Price. Subordmatcd Bonds
subject torredemption prior to maturity pursuant to their terms or the terms of the Supplcmental
‘Subordinated Resolution authorizing the Series of which such Subordinated Bonds are a part shall
be redeemable, upon notice given as provided in this Article IV, at such times, at such Redemption
Prices and upon such terms in addition to or different than the terms contained in this Article IV
as may be specified in such Subordinated Bonds or in such Supplemental Subordinated Resolution.

: " SECTION 4.02. Redemption of Subordinated Bonds. In the case of any redemption of
Subordinated Bonds, the City shall give written notice to the Subordinated Bond Registrar and the
' Subordinated Bond Paying Agents of the redemption date, of the Series, and of the prmcnpal
amounts-of theé Subordinated Bonds of each maturity of such Series and of the Subordmated Bonds
- of each interest rate within a maturity to be redeemed, {(which Series, maturities, mterest rates .
within a maturity and principal amounts thereof to be redeemed shall be determined by the Clty in
its sole discretion, subject to any limitations with respect thereto contained in the Subordinated.
Resolution or any Supplemental Subordinated Resolution authorizing the Series of which such
Subordinated Bonds are a part). Such notice shall be filed with the Subordinated Bond Reglstrar
and the Subordinated Bond Paying Agents at least 40 days prior to the redemptlon date or such
shorter period (a) as shall be specified in the Supplemental Subordinated Resolution authorlzmg
the: Series of Subordinated Bonds to be redeemed or (b) as shall be acceptable to the Subordmated

Bond Registrar and the Subordinated Bond Paying Agents, In the event notice of redemptlon shall; "

have:been given as in Section 4.04 provided, and unless such notice shall have been revoked or,
cease. to be in effect in accordance with the terms thercof there shall be paid on or prior to the
redemption date to the appropriate Subordinated Bond Paying Agents an amount which, in
addition to other moneys, if any, available therefor held by such Subordinated Bond Paying

Agents, will be sufficient to redeem on the redemption date at the Redemption Price thereof, plus '

interest accrued and unpaid to the redemption date, all of the Subordinated Bonds to be redeemed.
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SECTION 4.03. Selection of Subordinated Bonds to be Redeemed. Except as otherwise -
provided by Supplemental Resolution, if fewer than all of the Subordinated Bonds of like maturity
or interest rate within a maturity of any Series shall be called for prior redemption, the particular.
Subordinated Bonds or portions of Subordinated Bonds to be redeemed shall be selected at random
in-such manner as the City in its discretion may deem fair and appropriate; provided, however, that -
for any Subordinated Bond of a denomination of more than the minimum denomination specified
in the' Supplemental Subordinated Resolution relating. to such Series, the portion' of such:
Subordinated Bond to be redeemed shall, unless otherwise specified in the Supplemental
Subordinated Resolution relating to such Series be in a principal amount equal to such minimum"
dénomination or an integral multiple thereof, and that, in'selecting portions of such Subordinated
Bonds for redemption, each such Subordinated Bond shall be treated as representing that number'
.of Subordinated Bonds of such minimum denomination which is obtained by dividing the principal
amount of such Subordinated Bond to be redeemed in part by the amount of such minimum -

dénomination.
[

. SECTION 4.04. Notice of Redemption. When any Subordinated Bonds shall become
subject to redemption, the City shall give notice, or provide for the giving of notice, of :the

_redemption of such Subordinated Bonds, which notice shall specify the Series and maturities and
~ interest rates within maturities, if any, of the Subcrdinated Bonds to be redeemed, the redempiion
. date and the place or places where amounts due upon such redemption will be payable and, if fewer

. than all of the Subordinated Bonds of any like Series and maturity and interest rate within
maturities are to be redeemed, the letters and number§ or other distinguishing marks of such
- Subordinated Bonds so to be redeemed, and, in the case of Subordinated Bonds to be redéemed in
part oniy; such riotice shall also specify the respective portions of the prin¢ipal amount thereof to
be redeemed and such notice may be conditioned upon the occurrence or non-occurrénce of certain

events. Such notice shall further state that on such date, unless such notice has been rescinded or *

has ceased to be in effect in accordance with the terms thereof, there shall become due and payable:
upon each Subordinated Bond to be redeemed the Redemption Price thereof, or the Redemption
Price of the specified portions of the principal thereof in the case of Subordinated Bonds to be
redeemed in part only, together with interest accrued to the redemption date, and that from and
.after such date interest thereon shall cease to accrue and be payable. Such notice shall be mailed
by first class mail, postage prepaid, or electronically, by or on behalf of the City, not less than 20
nor more than 60 days before the redemption date, to the Holders of any Subordinated Bonds or '
portions of Subordinated Bonds which are to be redeemed, at their last addresses, if any, appearing
upon the registry books or in such other manner and upon such terms as may be specified in the
Supplemental Resolution authorizing the issuance of such Subordinated Bonds. Failure to give
notice of redemption by mail, or any defect in such notice, to the Holder of any Subordinated Bond
of any Series shall not affect the validity of the proceedings for the redemption of any other
Subordinated Bonds of such Series. Notwithstanding the foregoing, a Supplemental Subordinated
Resolution authorizing a Series of Subordinated Bonds may specify a different method for the
giving of a notice of redemption, or a different time by which such notice shall be given. ‘

il SECTION 4.05. Payment of Redeemed Subordinated Bonds. Notice having been given
in the manner provided in Section 4.04 or in the manner provided in-the Supplemental

Subordinated Resolution authorizing a Series of Subordinated Bonds, on the redemption date so '

designated, (a) unless such notice shall have been revoked or shall cease to be in effect in
accordance with the terms thereof and (b) if there shall be sufficient moneys available therefor,
then the Subordinated Bonds or portions thereof so called for redemption shall become due and
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payable on the redemption date at the Redemption Price,-plus interest accrued and unpaid to the
redemption date, and, if presentation and surrender shall be required hereby, upon presentation
and surrender thereof at the office specified in such notice, such Subordinated Bonds, or portions

thereof, shall be paid at the Redemption Price, plus interest accrued and unpdid tothe redemiption - © -

date. If there shall be called for redemption less than all: of a Subordinated Bond, if presentation-
- and surrender are required hereby, the City shall execute and the Subordinated Bond: Registrar
shall. authenticate and the Subordinated Bond Paying Agent shall deliver, upon the surrender of
such Subordinatéd Bond, without charge to the Holder thereof, for the unredeemed balance of the -
. principal amount of the Subordinated Bond so surrendered, Subordinated Bonds-of" like Series, - -
‘matutity and interest rate in any of the authorized denominations. If, on the redemption date,
mioneys for the redemption of all the Subordinated Bonds or portions thercof of any like Series,
maturity and interest rate to be redeemed, together with interest to the redemption date,:shall be
held by-the Subordinated Bond Paying Agents so asto be available therefor on said date and if
notice of redemption shall have been given as aforesaid and has not been rescinded or ceased to
be in effect, then, from and after the redemption date interest on the Subordinated Bonds or
portions thereof of such Series, maturity and interest rate so called for redemption shall cease to
acerue and become payable. If said moneys shall not be so available on the redémption date, ‘such. -

“Stiberdinated:Bonds or portions thereof shall continue to bear interest until paid at the same rate - - -

agthey would have borne had they not been called for redemption.
SECTION 4.06. Reserved.
t - e ] Tl
JSECTION 4.97, Cancellation and Destruction of Subordinated Bonds. Except as may
Be.otherwise . provided with respect to Option Subordinated Bonds in the Supplemental
Subordinated: Resolution providing for the issuance thercof, all Subordinated Bonds paid or
redeemed, ‘either at or before maturity, shall be delivered to the Subordinated Bond Registrar or its
agent when such payment or redemption is made, and such Subordinated Bonds, together with all
Subordinated Bonds purchased by the City, shall thereupon be promptly cancelled. Subordinated
Bonds so cancelled may at any time be destroyed by the Subordinated Bond Registrar or its agent,
" who shall:execute a certificate of destruction in duplicate by the signature of one of its authorized
officers describing the Subordinated Bonds so destroyed, and one executed certificate shall be filed
with the City and"the other executed certificate shall be retained by the Subordinated-Bond
Registrar. = =

ARTICLE V
"SECURITY FOR THE SUBORDINATED BONDS AND
APPLICATION OF FUNDS AND ACCOUNTS

. SECTION 5.01. Sources of Payment and Security for the Subordinated Bonds. |. The
Subordinated Bonds shall be direct and special obligations of the City payable from and secured
by amounts in the Subordinated Indebtedness Fund, subject, however, to (i) the security interest in
and pledge and assignment of the Trust Estate created by the Resolution as security for the Bonds,
(ii) any security interest in or pledge or assignment of the Trust Estate created as securlty for any .
Parity Hedging Contract Obligations and (iii) any security interest in or pledge or assignment of
the Subordinated Indebtedness Fund created as security for any Parity Subordmated Indebtedness

. There is hereby pledged for the payment of the principal or sinking fund Redemption Price, .
if any, of, and interest on, the Subordinated Bonds in accordance with their terms and the
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provisions of the Subordinated Resolution, for the benefit of the Holders of the Subordinated
Bonds, the Subordinated Indebtedness Fund, including the funds, moneys and securities contained
therein, subject only to the provisions of the Resolution and the Subordinated Resolution
permitting the application thereof for the purposes and o the terms and conditions:set forth in the’
Resolution and the Subordinated Resolution, provided, however, that (i) such pledge -and
assignment shall be on a parity with any pledge and assignment thereof created as security for any
Parity Subordinated Indebtedness and (i) such pledge and assignment shall be subordinate in all
respects to (A) the pledge and assignment of the Trust Estate created by the Resolution as security
for the Bonds and (B) any pledge and assignment of the Trust Estate created as:security for any
Parity Hedging Contract Obligations.

2.+ Amounts on deposit in any Subordinated Bond Construction Account or any.
Subordinated Bond Payment Account established with respect to a Series of Subordinated Bonds
may, to the extent provided in the Supplemental Subordinated Resolution establishing such
subaccount or-authorizing such Series of Subordinated Bonds, be pledged as additional seeurity:
for the payment of the principal or Redemption Price, if any, of, and interest on, the Subordinated
Bonds ef such Series, subject only. to the provisions of such Supplemental Subordinated Resolution- -
permitting the application thereof for the purposes and on the terms and conditions set forth therein. Ry

3 The funds, moneys and securities pledged and assigned for the ‘beﬁéﬁt of Ryt_he

* Holders of the Subordinated Bonds pursuant to the Subordinated Resolution shall immediately be ..+« . .

- subject to the lien and charge of the Subordinated Resolution without any physical delivery thereof

. or further act, and the lien and charge of the Subordinated Resolution shall be valid-and binding '
asiagainst all parties having claims of any kind in tort, contract or otherwise against.the City, .. -
irfespective of whether such parties have notice thereof. ; :

4 The Subordinated Bonds shall not constitute a general indebtedness or a pledge of
the full faith and credit of the City within the meaning of any constitutional or statutory provision -
or limitation of indebtedness. No Holder of the Subordinated Bonds shall ever: have the right,
directly ‘or indirectly, to require or compel the exercise of the ad valorem taxing power of the City
for the payment of the principal or Redemption Price, if any, of, and interest on, the Subordinated
. Bonds or the making of any payments hereunder. The Subordinated Bonds and the obligations.
evidenced thereby shall not constitute a lien on any property of or in the City, other than the
Subordinated Indebtedness Fund, and, in the case of a Series of Subordinated Bonds for which a
Subordinated Bond Construction Account and/or a Subordinated Bond Payment Account is
established pursuant to a Supplemental Subordinated Resolution, to the extent provided in such
Supplemental Subordinated Resolution, such Subordinated Bond Construction Account and/or
such Subordinated Bond Payment Account.

_ SECTION 5.02. Subordinated Indebtedness Fund. 1. Subject to:the prowvisions of : .
paragraph 3-of Section 509 of the Resolution, amounts.in the Subordinated Indebtedness Fund -
shall be applied to the payment of the principal or sinking fund Redemption Price, if any, af, and . =
interest on, the Subordinated Bonds when due, as further provided in this Section 5.02, in each
case on a parity with the payment of the principal or sinking fund redemption price, if any, of, and
interest on, any Parity Subordinated Indebtedness. ozre '

: 2. . Except to the extent that moneys are available in any Subordinated Bond Payment
Account established with respect to a particular Series of the Subordinated Bonds (excluding, for .
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this purpose, amounts, if any, set aside in said Account for the payment of interest on the.
Subordinated Bonds of such Series on a future date), the City shall in writing or by telephone
(promptly confirmed in writing), telex, telecopier or other telecommunications device, direct the

Trustee: to pay oul of the Subordinated Indebtedness Fund, and upon such direction the Trustee.
shall:pay; to’ the respective Subordinated Bond Paying Agents (i) on or before each interest .
payment date for such Series of the Subordinated Bonds the amount required for the.interest

- payable on such date; (ii) on or before the due date for each Subordinated Principal Installment for -
.such Series, the amount required for the Subordinated Principal Installment payable on:such due .
. date; and (iii) on’ or before any:redemption date for the Subordinated Bonds of such Series, the "

“amount’required for the payment ofinterest on the Subordinated Bonds of such Series then to be

redeemed.. To the extent that moneys are available in any such Subordinated Bond Payment
Account {except as aforesaid) on or before any such date to pay the interest or Subordinated
Principal Installments payable on such date with respect to such Series, the City shall pay, or cause
to be paid, tothe Subordinated Bond Paying Agents on or before such date the moneys so available.
Such amounts and moneys.shall be applied by the Subordinated Bond Paying Agents on and after

;the .due dates thereof. Except to the extent that moneys are available in any Subordinated Bond :
Phymient Account established with respect to a particular Series of the Subordinated Bonds
- (éxcluding, for this purpose, amounts, if any, set aside insaid Account for the payment of interest

ot the Subordinated Bonds of such.Series on a future date), the City shall, in writing or by

: ﬁeﬁcphone (promptly confirmed in writing), telex, telecopier or other telecommunications device,

- direct the Frustee also to pay out of the Subordinated Indebtedness Fund, and upon such direction-
- ‘the Trustee also shall pay, the acerued interest included in the purchase price of Subordinated
“‘Bonds:of such Series purchased for retirement. To the extént that moneys are avail table in any such
"Sehordinaied Bond Payment Account (except as aforesaid) on or before the date of such purchase -

t¢ pay such accrued interest, the City shall pay, or cause to be paid, the moneys so available.

3. Amounts accuinulated in the Subordinated Indebtedness Fund with respect to any
Sinking Fund Instaliment (together with amounts accumulated therein with réspect to interest on-
the Subordinated Bonds for which such Sinking Fund Installment was established) shall, if so
directed: by the City, be transferred by the Trustee to or upon the order of the City, on or prior to
the 60th day preceding the due date of such Sinking Fund Instaliment, for applicationto (i) the -

purchase of Subordinaied Bonds of the Series, maturity and interest rate within each maturity for

which such Sinking Fund Installment was established, or (ii) the redemption at the applicable
sinking fund Redemption Price of such Subordinated Bonds, if then redeemable by their terms.
After the 60th day but on or prior to the 40th day preceding the due date of such Sinking Fund

. Installment, any amounts then on deposit in the Subordinated Indebtedness Fund (exclusive of

amounts, if any, set aside in said Fund which were deposited therein from proceeds of
Subordinated Bonds or other Debt Securities) shall, if so directed by the City, be transferred by
the Trustee to or upon the order of the City, for application to the purchase of Subordinated Bonds

.of the Series, maturity and interest rate within each maturity for which such Sinking Fund

Installment was established in an amount not exceeding that necessary to complete the retirement
of the unsatisfied balance of such Sinking Fund Installment. All purchases of any Subordinated
Bonds purstiant to this paragraph 3 shall be made at prices not exceeding the applicable sinking
fund Redemption.Price of such Subordinated Bonds plus accrued interest, and such purchases shall
be made by or at the direction of the City. The applicable sinking fund Redemption Price (or
principal amount of maturing Subordinated Bonds) of any Subordinated Bonds so purchased or
redeemed shall be deemed to constitute part of the Subordinated Indebtedness Fund until such
Sinking Fund Installment. date, for the purpose of calculating the amount of such Fund. As soon
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as practicable after the 40th day preceding the due date of any such Sinking Fund Installment, the
City shall proceed to call for redemption, by giving notice as provided in Section 4.04, on such
due date Subordinated Bonds of the Series, maturity and interest.rate within each maturity for
which such Sinking Fund Installment was established (except in the case of Subordinated Bonds

maturing on a Sinking Fund Installment date) in such amount as shall be necessary: to complete ...

the retirement of the unsatisfied balance of such Sinking Fund Installment after making allowance
for any Subordinated Bonds purchased or redeemed which the City has determined to apply as a.
credit against such Sinking Fund Installment as provided:in Section 5.06. Except to the extent that.
moneys are available in any Subordinated Bond Payment Account established with respect to.a .
particular Series of the Subordinated Bonds (exclusive of'amounts, if any, set aside in said Account.
for the payment of interest on the Subordinated Bonds of such Series on a future date), the City.

shall, in writing or by telephone (promptly confirmed in writing), telex, telecopier or other

telecommunications device, direct thé Trustee to pay out of the Subordinated Indebtedness Fund,
and upon such direction the Trustee shall pay, to the appropriate Paying Agents, on or.before such - .
redemption date (or maturity date), the amount required for the redemption of the ‘Subordinated .
Bonds of such Series so'called for redemption (or for the payment of such Subordinated Bonds

then maturing). To the extent that moneys are available in any such Subordinated Bond Payment::..: &

- Atcount (except as aforesaid) on or before such redemption date (or maturity: date), the City shall - .
pay;-or cause to be paid; the moneys so available. Such-amount and moneys shall be applied:by. :
siich’ Subordinated Bond Paying Agents to such redemption (or payment). All expenses in

 connection with the purchase or redemption of Subordinated Bonds shall be paid by the City from
the Revenue Fund. " . o B L

S 4. . FExcept as otherwise issued by Supplemental Resolution, the: amount,-if any, .
deposited in the Subordinated Indebtedness Fund from the proceeds of Subordinated Bonds shall .-
be set aside in such Fund and may be applied to the payment of interest on Subordinated Bonds in
accordance with certificates of the City executed pursuant to clause (5) of Section 2.02 or, in‘the
everit that the City shall modify or amend any such certificate by a subsequent certificate signed. -
by an Authorized Officer of the City, then in accordance with the most recent such:certificates or
amended certificates. : SOONE R S A

SECTION 5.03. Subordinated Bond Construction Accounts. 1. The City may provide .

in a Supplemental Subordinated Resolution for the establishment of a Subordinated . Bond
Construction Account.

2 There shall be paid into any SubordinatedBond Construction Account the amou_iglt_,é i -~

required to be so paid by the provisions of any Supplemental Subordinated Re’s.ol'ution. E

3... - Amounts on deposit in any Subordinate'd; Bond Construction Account shall bc .
invested, withdrawn, used and applied by the City in the manner provided in the Supplemental een & A

Subordinated Resolution establishing such Account.

SECTION 5.04. Subordinated Bond Payment Accounts. 1. The City may provide in a |
Supplemental Subordinated Resolution for the establishment of a Subordinated Bond Payment ’
Account for the benefit of the Holders of all or a specified portion of the Subordinated Bonds of
such Series. ' "
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2. There shall be paid into any Subordinated Bond Payment Account the amounts
required.to be so paid by the provisions of any Supplemental Subordinated Resolutlon including,
without limitation, the proceeds of any Debt Securities. :

3. Amounts on deposit in any Subordinated Bond Payment Account shall be invested,
withdrawn, used and applied by the City in.the manner provided in the Supplemental Subordmated
Resolution establishing such Account. , : .

! SECTION 5.05. Additional Accounts. If and to the extent provided in a Supplemental
Subordinated Resolution, the City may establish such additional accounts with, respect to. such
- Subordinated Bonds of one or more Series as shall be specified in such bupplemental Subordinated

Resolution: If and to the extent provided in any such Supplemental Subordmated Resolution,

amounts:on deposit in any such account, including the investments, if any, thereof may be pledged

and-assigned for the payment of the principal or Redemption Price, if any, of, and interest on, any
or all of such Subordinated Bonds. In such event, deposits to and w1thdrawals from, any such .
account -shall be govymed by -the provisions of such Supplemental Subordmated Resoclution;
provided, however, that-in the event that any such Suppiemental Subordinated. Ruqolut:cm shall
- provide for the deposit of Revenues into any such account, such deposit shall not be made in any .

month until after the application of Revenues as provided in subsection 2 of Section 505 of the -

’ Resolution shall have been made for such month; and provided, further, that if the amount on .
) 'd(,posﬁ: in the Revenue Fund shall not be sufficient to make all such deposits so requlred to made
with respect to all such accounts in any month, then such amount on deposit in the Revenue Fund
- shali be applied ratably; in proportion to the amount necessary for deposit into each such account.

#ny Revenues so deposited into any such account shall be free and f‘lear of any trust, lien or pledge
securing the Bonds or otherwise existing under the Resolution. : -

SECTION 5.06. Credits _Against _Sinking Fund Installments. If at any time
Subordinated Bonds of any Series or maturity for which Sinking Fund Installments shall have been
‘established are purchased or redeemed other than pursuant to the provisions of paragraph 3-of.
Section 5.02 or deemed to have been paid pursuant to paragraph 2 of Sectlon 12.01 and, with
respect to. such Subordinated Bonds which have been deemed paid,. irrevocable instructions have
been given to the Escrow Agent to redeem or purchase the same on or prior to the due date of the
Sinking Fund Instaliment to be credited under this Section 5.06, the City may from time to time
and at any time determine the portion, if any, of such Subordinated Bonds so purchased, redeemed,
or deemed to have been paid and not previously applied as a credit against any Sinking Fund
Installment which are to be credited against future Sinking Fund Instaliments. Such determination
shall include the amounts of such Subordinated Bonds to be applied as a credit against such-Sinking
Fund Installment or Installments and the particular Sinking Fund Installment or Installments
against which such Subordinated Bonds are to be applied as-a credit; provided, however, that none
of such Subordinated Bonds may be applied as a credit against a Sinking Fund Installment to
become due less than 45 days after such determination is'made. All such Subordinated Bonds to*
* be applied as a credit shall be surrendered to the Subordinated Bond Registrar for cancellation on
~ or prior to the due date of the Sinking Fund Instaliment against which they are being applied asa"
credit. The portion of any such Sinking Fund Instailment remaining after the deduction of any such
amounts credited toward the same (or the original amount of any such Sinking Fund Installment if
no such amounts shall have been credited toward the same) shall constitute the unsatisfied balance
of such Sinking Fund Installment for the purpose of calculation of Sinking Fund Installments due
on a future date.
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ARTICLE VI
PAYMENTS INTO SUBORDINATED INDEBTEDNESS FUND FROM REVENUES

In accordance - with the provisions of Section 505 of the Resolution, the Qlty shall w1thdraw
from the Revenue Fund and forward to the Trustee for deposit in the Subordinated Indebtedness -
Fund (a) in-each month such amounts as shail be provided in the Annual Budget.or otherwise -
determined by the City to be deposited in the Subordinated Indebtedness Fund for the. payment of - -
the principal or sinking fund redemption price, if any, of, interest on, and other amounts due with
respect to Subordinated Bonds and other Subordinated Indebtedness on the next succéeding -
payment date with respect to such bonds and indebtedness and (b) in any event, on any date-that -
any principal or sinking fund redemption price, ifany, of, and interest on, any Subordinated Bonds -
or other Subordinated Indebtedness shall become due and payable, an amount which; together with -

. (i)-other amounts then on deposit in such Subordinated Indebtedness Fund, including the proceeds

of'the sale of Debt Securities (exclusive of amounts, if any, set aside in said Fund for: the payment

of interest on Subordinated Indebtedness on a future date or as a reserve for'the paymernt of the

prmmpal or redemption price, if any, of, and interest on; Subordinated Indebtedness); (ii) in'the: "

ase of Subordinated Bonds of-any Series for which a Stibordinated Bond Payment Account has'’
bu—‘n established, the amounts then on deposit in such Subordinated Bond dement Account :
(exclusive of amounts, if any, set aside in said Account for the payment of interest on the
. Siibordinated Bonds of such Series on a future date) and (iii) in the case of any:other issue ‘of
Stbordinated Indebtedness for which a separate fund or account has been established as a source -
of moneys for the payment of the Subordinated Indebtedness of such issue, the amounts availabie
in-such fund or account (exclusive of amounts, if any, sét aside in said fund ot account for the *
_payment of interest on the Subordinated Indebtedness of such issue on a future date or as-a reserve
for the: payment of the principal or redemption price, if aty, of, and interest on; the Subordinated
.Indebtedness of such issue), will be sufficient and available to make such payment in full on such
payment date. The Trustee shall have no responsibility for, and shall not be under any ob];gannn )
to enforce, the agreements of the City contained in this Ar’ncle VL. ‘

ARTICLE VII |
PARTICULAR COVENANTS OF THE CITY

The City covenants and agrees with the Holders of the Subordinated Bonds as folloWs

- SECTION 7.01. Payment of Subordinated Bonds The City shall duly and punctually
pay or cause to be paid, but solely from the sources specified in this Subordinated Resolution and
any Supplemental . Subordinated Resolution, the principal or Redemption::Price of every
Subordinated Bond and the interest thereon, at the dates and places and in the manner mentioned
in the Subardinated Bonds, according to the true intent and meaning thereof. For the purpose of
‘providing for the payment of the principal or sinking fund Redemption Price of the Quistanding
Subordinated Bonds of each Series and the interest thereon on the date that the same shall become
 due -and payable, the City, on or prior to such date, will, except to the extent that.moneys are
available therefor in the Subordinated Bond Payment Account, if any, establlshed with respect to
such Series (exclusive of amounts, if any, set aside in said Account for the payment of interest on
the Subordinated Bonds of such Series on a future date), pay or cause to be paid to the Trustee for
deposit in the Subordinated Indebtedness Fund an amount which, together with (i) other amounts
then on deposit in such Subordinated Indebtedness Fund (exclusive of amounts, if any, .set aside
in said Fund for the payment of interest on Subordinated Indebtedness on a future date or as a
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reserve for the payment of the principal or redemption price, if any, of, and interest on,
Subordinated Indebtedness) and (ii) the moneys so available therefor in such Subordinated Bond-
Payment Account (except as aforesaid), will be sufficient and available to make such payment on
such:date. For the purpose of providing for the payment of thc Redemption Price of the -
Outstanding Subordinated Bonds that shall have been called for redemption at the election of the
City ori the date that the same shall become due and payable, the City will, on or prior to such date,-
pay or‘cause to be paid to the Subordinated Bond Paying Agents therefor, from any moneys of the
City legally available therefor, an amount whlch will be sufficient and avallable to make such

payment. ' <

SECTION 7.02. Reserved.

SECTION 7.03. Offices for Servicing Subordinated Bonds. Except as may be otherwise
‘provided in any Supplemental Subordinated Resolution with respect to any Series of Subordinated
Bonds, to the extent any Subordinated Bonds (other than Special Subordinated Bonds) Outstanding
are not held in Book-Entry Form, the City shall at all times maintain one or more agencies where
Subordinated. Bonds may be presented for payment and-shall at all times maintain one or more:
agencies where Subordinated Bonds may be presented for registration, transfer, or exchange. The
City shalt-at all- times maintain one or more agencies where notices, demands and other documents
. miaysbe served upon the City in respect of the Subordinated Bonds or of the Subordinated
Resolution. The City hereby appoints the Subordinated Bond Registrar to maintain the agency for .
the registration, transfer or exchange of Subordinated Bonds, and for the service upon the City of
. 'sych notices, demands and other documents, and the Subordinated Bond Reglstrar shall
- continuously maintain or make arrangements to provide such services. The City hereby appoints -
the Subordinated Bond Paying Agents in such cities as its respective agents to maintain such
-‘ agencaes for the payment or redemption of Subordinated Bonds.

SECTION 7.04: Further Assurance. At any and all times. the City shall as far as it may

‘be authorized by law, pass, make, do, execute, acknowledge and deliver, all and every such further

-resclutions, acts, deeds, conveyances, assignments, transfers and assurances as may be necessary

or desirable for the better assuring, conveying, granting, pledging, assigning and confirming all

and singular the rights, moneys, securities and funds hereby pledged or assigned, or mtended so to
be, or which the City may become bound to pledge or assign. :

. SECTION 7.05. Power to_Issue_ Subordinated Bonds_and Pledge Subordinated
Indebtedness Fund. The City is duly authorized under all applicable laws to create and issue the
Subordinated Bonds, to adopt the Subordinated Resolution and to pledge and assign the moneys,
securities. and- funds hereby pledged and assigned on a parity with any Parity Subordinated
Indebtedness in:the manner and to the extent provided in the Subordinated Resolution. Except with

“respect to the: Bonds, -any Parity Hedging Contract Obligations and any Parity Subordinated
Indebtedness and except to the extent otherwise provided in the Subordinated Resolution, the
moneys; securities and funds so pledged and assigned are and will be free and clear of any pledge,
lien, charge or encumbrance thereon or with respect thereto prior to, or of equal rank with, the
security interest, pledge and assignment created by the Subordinated Resolution, and all corporate
or'other action on the part of the City to that end has been and will be duly and validly taken. The
Subordinated Bonds and the provisions of the Resolution, including this Subordinated Résolution,
are and will be the valid and legally enforceable obligations of the City in accordance with their
terms and the terms of the Resolution, including this Subordinated Resolution. The City: shall at
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all times, to the extent permitted by law and, in the case of the Subordinated Indebtedness Fund,
subject to (i) the lien thereon created by the Resolution as security for the Bonds, (ii).any lien
thereon created as security for any Parity Hedging Contract Obligations and (iii) the rights of the
holders of any Parity Subordinated Indebtedness outstanding from time to:time. under the
Resolution, defend, preserve and protect the pledge of the moneys, securities and funds:pledged * *
and assigned hereby and all the rights of the Holders of the Subordinated Bonds-hereunder, against - -
all claims and demands of all persons whomsoever. : 50y 5 q :

SECTION 7.06. Creation of Liens. The City shall not issue any bonds, notes, debentures,
or other evidences of indebtedness of similar nature, other than the Bonds, any Parity Hedging
Contract Obligations and the Subordinated Bonds, payable out of or secured by & security interest - v
in or pledge or assignment of the Subordinated Indebtedness Fund, including the funds, moneys
and securities contained therein; provided, however, that nothing contained in the Subordinated: | =0 .-
Resolution shall prevent the City from issuing, if and to the extent perntitted by lawand the
Resolution, (i) Parity Subordinated Indebtedness, if and to the extent that, upon the original
issuance of such Parity Subordinated Indebtedness, an Authorized Officer of the City shall execute
certificates to the same effect as those set forth in clauses (3) and (4) of Section 2.02 hereof;
ptovided that no such certificates shall be required ir connection with any Subordinated Hedging
Contract Obligations, or (ii) Subordinated Indebtedness that is expressly made subordinate in right
of payment to the Subordinated Bonds and for which any pledge of such amounts in the
Subordinated Indebtedness Fund as may from time to time be available therefor shall be, and shall
bé expressed to be, subordinate in all respects to the pledge and lien created under the Subordinated
Resolution as security for the Subordinated Bonds.

SECTION 7.07. Performance of Covenants. The City agrees to comply with the
provisions of paragraph 2 of Section 707 of the Resolution and Sections 706, 708, 709, 711,712,
713, 714, 715, 716 and 717 of the Resolution, as the same may be amended from time to time
pursuant to and in accordance with the provisions of the Resolution, until the Suborditiated Bonds .+ *
and interest thereon shall have been paid or provision for such payment shall*have been made, * -
except that (i) the references therein to Section 710 of the Resolution ‘shall be -déemed to be. -+
references to Section 7.08 hereof; (ii) the references theréin to the Holders of the Bonds or-the "
Bondholders shall be deemed to be references to the Holders of the Subordinated Bonds; (iii) the
references therein to the rights or security of Bondholders under the Resolution shall be deemed. -
1o be references to the rights or security of the Holders of the Subordinated Bonds hereunder; (iv)
for purposes of the reference to paragraph 5 of Section 503 of the Resolution in clause (4) of ¥ -
paragraph 2 of Section 707 of the Resolution, the reference to the Holders of the'Bonds in'said - \
paragraph 5 shall be deemed to be a reference to the Holders of the Subordinated Bonds!'and (v)' * ¥ o
the references therein to the Resolution (other than the reference to paragraph 5 of Section 503 of -
the Resolution in clause (4) of paragraph 2 of Section 707 of the Resolution) shall be deemed to
be references to this Subordinated Resolution. o e PALIARL TRUTARE s o

SECTION 7.08. Rates, Fees and Charges. 1. The City shall at all times sestablish and:
collect rates, fees and charges for the use or the sale of the output, capacity or'service of the Systemis
which, together with other available Revenues, are reasonably expected to yield*Net Reverues:
which shall be at least equal to the sum of (a) the Aggregate Debt Service on the Outstanding "
Bonds for the forthcoming 12 month period, (b) the Aggregate Subordinated Debt Service on'the -
Outstanding Subordinated Bonds for the forthcoming 12 month period-and (c) the Parity -
Subordinated Indebtedness Debt Service on the outstanding Parity Subordinated: Indebtedness for

39



the forthcoming 12 month period, and, in any event, as shall be required, together with other
available funds, to pay or discharge all other indebtedness, charges and liens whatsoever payable
out of Revenues under the Resolution and to comply with all covenants on the part of the City
contained in the Resolution and the Subordinated Resolution; provided, however, that (i) any
Principal Installment which is a Refundable Principal Installment may be excluded from
Aggregate Debt Service for purposes of the foregoing but only to the extent that the City intends
to pay such Principal Installment from sources other than Revenues, (ii) any Subordinated
Principal Installment which is a Refundable Subordinated Principal Installment may be excluded
from Aggregate Subordinated Debt Service for purposes-of the foregoing but only to the extent
that the City intends to pay such Subordinated Principal Installment from sources other than
Revenues and (iii) the principal of any Refundable Parity Subordinated Indebtedness may be
excluded from Parity Subordinated Indebtedness Debt Service for purposes of the foregoing but
only to the extent that the City intends to pay such principal from sources other than Revenues.
Promptly upon any material change in the circumstances which were contemplated at the time
such rates, fees and charges were most recently reviewed, but not less frequently than once in each
Fiscal Year, the City shall review the rates, fees and charges: so established and shall promptly
révise such rates, fees and charges as necessary to comply with the foregoing requirements,
provided that such rates, fees and charges shall in any event produce moneys sufficient to enable
the City to comply with all its covenants under the Resolution.

24 No free service or service otherwise than in accordance with the established rates,
fees and charges shall be furnished by the System or as otherwise required by law, which rates,
fees and charges shall not permit the granting of preferential rates, fees or charges among the users
of the same class of customers; provided, however, the City may dispose without charge reclaimed
water for irrigation or any other purpose if it is deemed by the City to be an efficient use of such
reclaimed water. If and to whatever extent the City receives the services and facilities of the
System, it shall pay for such services and facilities according to the City’s established rate
schedule; and the amounts so paid shall be included in the.amount of Revenues.

SECTION 7.09. General. 1. The City shall do-and perform or cause to be done and
performed all acts and things required to be done or performed by or on behalf of the City under
the provisions of the Act and the Subordinated Resolution.

X

2. Upon the date of authentication and delivery of any of the Subordinated Bonds, all
conditions, acts and things required by law and this Subordinated Resolution. to exist, to have
happened and to have been performed precedent to and in the issuance of such Subordinated Bonds
shall exist, have happened and have been performed and the issuance of such Subordinated Bonds
shall comply in all respects with the applicable laws of the State of Florida.

3: Notwithstanding the provisions of paragraph 1 of Section 1201 of the Resolution, .
(i) the pledge of the Subordinated Indebtedness Fund, including the funds, moneys and securities
contained therein, hereunder and the covenants, agreements and other obligations of the City to
the Holders of the Subordinated Bonds, (ii) the Trustee’s obligations with respect to the
Subordinated Indebtedness Fund and (iii) all other provisions of the Resolution necessary or
desirable to give effect to the foregoing shall remain in full force and effect so long as any
Subordinated Bonds remain Outstanding.
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ARTICLE VIII
REMEDIES ON DEFAULT

SECTION 8.01. Events_of Default. If one or more of the following Events of Default
shall happen:

(i) if default shall be made (a) in the due and punctual payment of the principal -
or Redemption Price of any Subordinated Bond (other than Special Subordmated Bonds)
when and as the same shall become due and payable, whether at maturity or by call or
proceedings for redemption, or otherwise, or (b) in the due and punctual payment of any
amounts due on Special Subordinated Bonds (after the lapse of any notice requirements or
grace periods, or both, as provided in the documentation pertaining thereto); V

(ii) if default shall be made in the due and punctual payment of any installment
. of interest on any Subordinated Bond or the unsatisfied balance of any Sinking, Fund.,
Installment, when and as such interest installment or Sinking Fund Installment shall
become due and payable;

(i)  the Revenues in any Fiscal Year shall be inadequate to comply with the
requirements of Section 7.08 hereof, unless the City promptly takes remedial action to
ensure compliance thereafter consistent with the determination of the Consulting Engineer
rendered pursuant to paragraph 4 of Section 713 of the Resolution and Section 7.07 hereof;

(iv)  if default shall be made by the City i in the performance orobservance of any
other of the covenants, agreements or conditions on its part in the Subordinated Resolution
or in the Subordinated Bonds contained, and bu(,h,:dcfaull shall continue for a period of 90
days after written notice specifying such default and requiring that it shall have been
remedied and stating that such notice is a "Notice of Default" hereunder is given to the City
by Holders of not less than 25% in principal amount of the Subordinated Bonds
Outstanding; provided, however, the City shall not be deemed in default hereunder if such
default can be cured within a reasonable time and if the City in good faith institutes
applicable curative action within 90 days of such notice and thereafter 4111gently pursues
such action until the default has been corrected;

v) a court having jurisdiction in the premlses shall enter a decree or order
providing for relief in respect of the City in an involuntary case under any. applicable
bankruptcy, insolvency, reorganization or other similar law now or hereafter in effect, or
appointing a receivet, liquidator, assignee, custodian, trustee, sequestrator (or similar
official) of the City or for any substantial part of its property, or ordering the winding up
or liquidation of its affairs and such decree or order shall remain unstayed and in effect for
a period of ninety (90) days;

(vi)  the City shall commence a voluntary case under any applicable bankruptcy,
insolvency, reorganization or other similar law now or hereafter in effect, shall consent to
the entry of an order for relief in an involuntary case under any such law, or shall consent
to the appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian, sequestrator (or similar official) of the City or for any substantial part of its
property, or shall make any general assignment for the benefit of creditors, or shall fail

41



generally to pay its debts as they become due or shall take any action in furtherance of the
foregoing;

. (vii) if an Event of Default shall have occurred pursuant to the provisions of the
Resolution; or

_ (viii) if the City shall fail to pay, or to cause to be paid, when due, the prmc1pal
" or redemption price of, or interest on, any Parity Subordinated Indebtedness;

then, and-in each and every such case, so long as such-Event of Default shall not:have been
remedied, unless the principal of all the Subordinated Bends, shall have already become due and
payabie, the Holdets of not less than 25% in principal amount of the Subordinated Bonds
Outstanding (by notice in writing to the City) may declare the principal of all the Subordinated
Bonds then Qutstanding, and the interest accrued thereon, to be due and payable immediately, and
upon any such declaration the same shall become and be 1mmed1ately due and payable, anything
_in the ‘Subordinated Resolution or in any of the Subordinated Bonds contained.to the contrary
‘notwithstanding. ‘The right of the Holders of not less than 25% in. principal amount of the
Suboerdinated Bonds to make any such declaration as aforesaid, however, is subject to the condition
that if; at any time after such declaration, but before the Subordinated Bonds shall have matured
by their terms, all overdue installments of interest on the Subordinated Bonds, together with
“interest on such overdue installments of interest to the extent permitted by law and the reasonable
and proper charges, expenses and liabilities of the Trustee, and the Co-Trustee, if any, and all other
-suths then payable by the City under the Subordinated Resolution (except the principal of, and
‘interest accrued since the next preceding interest date on, the Subordinated Bonds due and payable
solely by virtue of such declaration) shall either be paid by or for the account of the City or
adequate provision shall be made for such payment, and all defaults under the Subordinated Bonds
or under the Subordinated Resolution (other than the payment of principal and interest due and
payable solely by reason of such declaration) shall be made good or adequate provision shall be
- made therefor, then and in every such case the Holders of 25% in principal amount of the
Subordinated Bonds Outstanding, by written notice to the City, may rescind such declaration and
annul such default in its entirety,; but no such rescission or-annulment shall extend to or affect any
subsequent default or impair or exhaust any right or power consequent thereon.

SECTION:8.02. Accounting and Examination of Records After Default. 1. The City
covenants that if an Event of Default shall have happened and shall not have been rémedied, the
books of records and accounts of the City and all other records relating to the System shall at all
times be subject to the inspection and use of the Holders of the Subordinated Bonds and of their
agents and attorneys. ‘

2. The City covenants that if an Event of Default shall happen and shall not have been
remedied, the City, upon demand of the Holders of not less than 25% in principal amount of the
Subordinated Bonds at the time Outstanding, will account, as if it were the trustee of an express
trust, for all moneys, securities and funds pledged or held under the Resolution or the Subordinated
Resolution as security for the Subordinated Bonds for such period as shall be stated in such
demand.

SECTION 8.03. Application of Moneys after Default. 1. During the continuance of an
Event of Default of which an officer of the Trustee in its Corporate Trust Department has
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knowledge, the Trustee shall apply all moneys, securities and funds held or received by Trustee
with respect to the Subordinated Indebtedness Fund as follows and in the following order:

- (a) to the extent required thereby, to the purposes indicated in paragraph 2 of
Section 803 of the Resolution; and

(b) to the payment of the interest and principal or redemption price then due on
" the Subordinated Bonds and the Parity Subordinated Indebtedness, as follows:.

(1) unless the principal of all of the Subordinated Bonds and. the Parity
Subordinated Indebtedness shall have become or have been declared due and payable,

FIRST: Interest — To the payment to the persons entitled, thereto of all
installments of interest then due in the order of the maturity of such installments;
together with accrued and unpaid interest on the Subordinated Bonds.and the:Parity

- Subordinated Indebtedness theretofore called for redemptlon and, if the amount
available shall not be sufficient to pay in full any installment or, 1nstallments
maturing on the same date, then to the payment thereof ratably; according to the
amounts due thereon, to the persons entitled thereto, without any: discrimination or
preference; and ;

SECOND: Principal or Redemption Price — To the payment. to the
persons entitled thereto of the unpaid principal or redemption. price of any
Subordinated Bonds or Parity Subordinated Indebtedness which shall have become
due, whether at maturity or by call for redemption or otherwise, in the order.of their .
due dates, and, if the amount available shall not be sufficient to pay in full all the

- Subordinated Bonds and the Parity Subordinated Indebtedness due on any date,
then to the payment thereof ratably, according to the amounts of principal or
redemption price due on such date, to the persons entitled thereto ‘without any
discrimination or preference.

¥ (ii) if the principal of all of the Subordinated Bonds and the Parlty Subordmated o
Indcbtedness shall have become or have been declared due and payable, to the payment of
the principal and interest then due and unpaid upon the Subordinated Bonds and the Parity
Subordinated Indebtedness without preference or priority of principal over interest or of
interest over principal, or of any installment of interest over any other installment of
interest, or of any Subordinated Bond or Parity Subordinated Indebtedness over any other
Subordinated Bond or Parity Subordinated Indebtedness, ratably, accordmg to the amounts
due respectively for principal and interest, to the persons entitled thereto without any

- discrimination or preference except as to any difference in the respective rates of interest .
specified in the Subordinated Bonds and the Parity Subordinated Indebtedness.

2: If and whenever all overdue installments of interest on all Subordinated Bonds,
together with the reasonable and proper charges, expenses and liabilities of the Trustee, and all
other sums payable by the City under the Subordinated Resolution, including the principal and
Redemption Price of and accrued unpaid interest on all Subordinated Bonds which shall then be
payable, shall either be paid by or for the account of the City, or provision satisfactory to the
Trustee shall be made for such payment, and all defaults under the Subordinated Resolution or the
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Subordinated Bonds shall be made good or secured to the satisfaction of the Trustee or provision
deemed by the Trustee to be adequate shall be made therefor, the Trustee shall pay over to the City -
all moneys, securities and funds then remaining unexpended in the hands of the Trustee in the
Subordinated Indebtedness Fund (except moneys, securities and funds deposited or pledged, or
required by the terms of the Resolution, this Subordinated Resolution or any Supplemental -
Resolution securing Subordinated indebtedness to be deposited or pledged with the Trustee), and

. thereupon the City. and the Trustee. shall be restored, respectively, to their former positions and
rights under the Subordinated Resolution. No such payment over to the City by the Trustee ror
such restoration of the City and the Trustee to their former positions and rights shall extend to or
afféct any. subsequent default under the Subordinated Resolution or impair any right consequent
thereon.

R e 8 405 i e B

Resolutlon conferred upon or 1eserved to the Holders of the Subordmated Bonds is intended to be
exclusive of any other remedy; but each and every such remedy shall be cumulative and shall be
in addition to every other remedy given under the Subordmated Resolution or existing at law,”
including under the Act, or in equity or by statute on or after thé date of adoption of the
Subordinated Resolution. : '

i SECTION 8.05. Subordinated Bonds Held by Cm Not lmhtled to_Distribution. No
Subordinated Bonds owned or held by, for the account of or for the beneﬁt of the City shall be
deemed entitled to share in any payment or distribution provided in this Article VIII, provided that
 the Subordinated Bond Paying Agents shall be protected in making any such payment or
distribution unless they shall have actual knowledge that the Subordmated Bonds in respect of
which such payment or distribution is made are so owned or held. :

. SECTION 8.06. Effect of Waiver and Other Clrcumstances 1. No delay or omission

-~ of any:Holder of the Subordinated Bonds to exercise any right or power arising upon the happening
of an Event of Default shall impair any right or power or shall-be construed to be a waiver of any
such Event of Default or be an acquiescence therein; and every power and remedy given by this
Article to the Holders of the Subordinated Bonds may be exercised from time to time and as often
as may be deemed expedient by the Holders of the Subordinated Bonds.

i) Prior to the declaration of maturity of the Subordinated' Bonds as provided in
Section ‘8.01, the Holders: of not less than a majority in aggregate principal amount of the
Subordinated Bonds at the time Outsianding, or their attorneys in fact duly authorized, may on
behalf of the Holders of all of the Subordinated Bonds waive any past default under the
'Subordinated Resolution and its consequences, except a default in the payment of interest on or
principal of or premium (if any) on any of the Subordinated Bonds. No such waiver- shall extend
to.any subsequent or other default or impair any right consequent thereon.

"SECTION 8.07. Notice of Default. 1. The City shall promptly mail written notice of the
occurretice of any Event of Default to the Holders of Subordinated Bonds then Outstanding and to-
‘each Credit Enhancer, and, if Bearer Commercial Paper Notes shall be Outstanding, the City shall
also publish such notice once a week for at least two successive weeks in an Authorlzed
Newspaper. LS
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2. Upon the occurrence of any Event of Default known to an officer of the Trustee in
its Corporate Trust Department, the Trustee shall promptly notify the Subordinated: Bond

Registrar(s) of the occurrence of such Event of Default, and the Subordinated Bond Registrar(s): .
shall promptly mail notice of such Event of Default to the Holders of Subordinated: Bonds.then ' :

outstanding and to each Credit Enhancer, and, if Bearer Commercial Paper Notes shall be:

Qutstanding, the Subordinated Bond Registrar(s) shall also publlsh such notice once a week forat - ¢

least two successive weeks in an Authorized Newspaper

ARTICLE IX AR
- CONCERNING THE SUBORDINATED BOND FIDUCIAR]ES

: SECTION 9.01. Subordinated Bond Paving Agents; Appointment and Acceptance of

Duties. 1. The City shall appoint one or more Subordinated Bond Paying Agents for - the
Subordinated Bonds of each Series, and may at any time:or from time to time appoint one or-more
other Subordinated Bond Paying Agents having the qualtﬁcatlons set forth in Section 9:08 fora
successor Paying Agent. 2 e :

2: Each Subordinated Bond Paying Agent shall signify its acceptance of the duties
and obligations imposed upon it by the Subordinated Resolution by executing and dellvermg to
the City-a writien acceptance thereof. :

3. . . :Unless otherwise provided in a Supplemental Subordinated.Resolution, the off ices
of the Subordmated Bond Paying Agents are designated as the respective ofﬁces or agencies of
the City for the paytnent of the interest on and principal or Redemption Price of the. Subordma‘ted .
Bonds. ;

LS T e AL

~ SECTION 9.02. Responsibilities of Ejt_ibordinate'd'Boﬂ Fiduciaries. The recitals herein,

and in the ‘Subordinated Bonds contained shall be taken as the statements of the City, and no . - A

Subordinated Bond Fiduciary assumes any responsibility for the correctness of the same. No
Subordinated Bond Fiduciary makes any representation as to the validity or sufﬁmency of the. -
Subordinated Resolution or of any Subordinated Bonds issued thereunder or as to the qt..curlty
afforded by the Subordinated Resolution, and no Subordinated: Bond Fiduciary shall incur any
liability in respect thereof. The Subordinated Bond Registrar shall, however, be responsible for its
representation contained in its certificate of authentication on the Subordinated Bonds: No .
Subordinated Bond Fiduciary shall be under any responsibility or duty with respect to-the .
application of any moneys paid by such Subordinated Bond Fiduciary in accordance with the
provisions of the Subordinated Resolution to or upon the order of the City or to any other -
Subordinated Bond Fiduciary. No Subordinated Bond Fiduciary shall be under any obligation or

duty-to'perform any act which would involve it in expense or liability or to institute or defend any .
suit in respeet thereof, or to advance any of its own moneys, unless properly indemnifi ed. No
Subordinated Bond Fiduciary shall be liable in connection with the performance of lts dutles
hereunder except for its own negligence, misconduct or default. iy, 00

SECTION 9.03. Evidence on Which Subordinated Bond Fidl_lgiaries May Act. 1

‘Each Subordinated Bond Fiduciary, upon receipt of any notice, resolution, request, consent, order, . .

certificate, report, opinion, bond, or other paper or document furnished to-it pursuant to any
provision of the Subordinated Resolution, shall examine such instrument to determine whether it
conforms to the requirements of the Subordinated Resolution and shall be protected in acting upon
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any such instrument believed by it to be genuine and to have been signed or presented by the proper
party or parties. Each Subordinated Bond Fiduciary may reasonably consult with counsel, who
may or may not be of counsel to the City, and the opinion of such counsel shall be full and complete.
authorization and protection in respect of any action taken or suffered by it under the Subordmated
Resolution in good faith and in accordance therewith. : -

2. Whenever any Subordinated Bond Fiduciary shall deem it necessary. or desirable
. that a matter be proved or established prior to taking or suffering any action under the Subordinated
Resolution, such matter (unless other evidence in respect thereof be therein specifically prescribed)
may be:deemed to be conclusively proved and established by a certificate of an Authorized Officer
of the City, and such certificate shall be full warrant for any action taken or suffered in good faith
under the provisions of the Subordinated Resolution upon the faith thereof; but in its discretion the
Suboirdinaied Bond Fiduciary may in lieu thereof accept other evidence of such:fact or mdtter or
may require such further or additional evidence as may seem reasonable to it. ~

3E Except as otherwise expressly prov1ded in the oubmdmated Resolutlon -any
request; order; notice or other direction required or permitted to be furnished ‘pursuant to any

.+ plovision thereof by the City to any. Subordinated Bond Fiduciary shall be sufficiently executed

wh“n the sanie is executed in the name of the City by an Authorized Officer of the City.

i

4 .SECTION 9.04. Compensation. Prior to its appointment, each Subordinated Bond
Fidueiary shall file with the City a negotiated schedule of anticipated fees and charges for services
- td be'pertormed pursuant to the Subordinated Resolution. The City shall pay to each Subordinated -
- Bénd Fiduciary from time to time pursuant to such schedule reasonable compensation for all
services rendered under the Subordinated Resolution, and also all reasonable expenses, charges,
counsel fees.and other disbursements, including those of its attorneys, agents, and other persons
net regularly in its employ, incurred in and about the performance of its powers and duties under
the' Subordinated Resolution, and each Subordinated Bond Fiduciary shall have a hen therefor on
any and all funds at any time held by it under the Subordinated Resolution. :

‘SECTION 9.05. Certain Permitted Acts. Any Subordmated Bond ‘- Fiduciary- mayi
become the owner of any Subordinated Bonds, with the same rights it would have if it were not a
Subordinated Bond Fiduciary. To the extent permitted by law, any Subordinated Bond Fiduciary.*
‘may act as depositary for, and permit any of its officers or directors to act as a member of, or in
any other capacity with respect to, any committee formed to protect the rights of Holders of the -
‘Subordinated Bonds or to effect or aid in any reorganization growing out of the enforcement of
the Subordinated Bonds or:the Subordinated Resolution, whether or not any such-committee shall -
represent the Holders of a majority in principal amount of the Subordmated Bonds then
Outstanding. e TR LN s

SECTION 9.06. Merger or Consolidation. Any company into which any Subordinated -
Bond Fiduciary may be merged or converted or with which it may be consolidated or any company .
resulting from any merger, conversion or consolidation to which it shall be a party or any company
to which any Subordinated Bond Fiduciary may seil or transfer all or substantially all of its:
business, provided such-company shall be qualified to perform all the duties imposed-uponit by
the Subordinated Resolution and shall be authorized by law to perform all such duties, shall be the
successor to such Subordinated Bond Fiduciary without the execution orfiling of any paper or the“
performance of any further act. . :
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SECTION 9.07. Adoption_of Authentication. In case any of the Subordinated Bonds
contemplated to: be issued under the Subordinated Resolution shali have been authenticated but :
not - delivered,  any successor Subordinated Bond Registrar may adopt the -certificate of
authentication of. any predecessor Subordinated Borid Registrar .so authenticating such
Subordinated Bonds and deliver such Subordinated Bonds so authenticated; and in'any case;of the
said Subordinated Bonds shall not have been authenticated, any successor Subordinated Bond
Registrar may authenticate such Subordinated Bonds in the name of the predecessor Subordinated
Bond Registrar, or in the name of the successor Subordinated Bond Registrar, and in all such cases:
such certificate shall have the full force which it is anywhere in said Subordinated Bonds ot-in the
Subordinated Resolution provided that the certificate of the Subordinated Bond Reglstrar shall
have.

- SECTION9.08. Resignation or Removal of Subordinated Bond Paying Agent and
. Appointment of Successor. 1. Any Subordinated Bond Paying Agent may atany time resign and
be discharged of the duties and obligations created by the Subordinated Resolution by giving at
feast 60 days’ written notice to the City, the Trustee, and the other Subordinated Bond Paying
Agents. Any Subordinated Bond Paying Agent may be removed at any time by-an‘instrument filed
with such: Subordinated Bond Paying Agent and the Trustee and signed by an Authorized Officer
_of the. City. Any successor Subordinated Bond Paying Agent shall be appointed by the City and
* shall'be an officer of the City, a transfer agent duly registered pursuant to the Securities Exchange
- Act of 1934, as amended, or a bank or trust company organized under the laws of any state of the
United States.or national banking association, having capital stock, surptus and undivided earnings
~aggregating at ‘least $50,000,000, and willing and able to accept the office on reasonable and
clistomary: terms and authorized by law to perform all the duties lmpo:.ed upon 11 by thc
Subordinated Resolution. :

2. . Inthe event of the resignation or removal of any Subordinated Bond Paying Agent,

such Subordinated Bond Paying Agent shall pay over, assign and deliver any moneys held by it as

. Subordinated Bond Paying Agent to its successor, or if there be no successor; to the City. In the
event that for any reason there shall be a vacancy in the office of any Subordmated Bond Paying
Agent, the City shall act as such Subordinated Bond Paying Agent.

SECTION 9.09. Subordinated Bond Registrar. Any Subordinated Bé‘nd Régistkar ‘may
‘at any time resign and be discharged of the duties and ebligations created by the Subordinated
Resolution by giving at least 60 days’ written notice to the City and the Trustee. The Subordinated
Bond Registrar may be removed at any time by an instrument filed with such Subordinated Bond
Registrar -and the Trustee and signed by an Authorized Officer of the (*n:y, prov1dcd ‘that a -
successor Subordinated Bond Registrar has been appointed by the City.

ARTICLE X
SUPPLEMENTAL SUBORDINATED RESOLUTIONS

SECTION 10.01. Supplemental _Subordinated Resolutions Effective Upon_ Filing -
With the Trustee: For any one or more of the following purposes and at any time.or from time to -
time, a- Supplemental Subordinated Resolution of the City supplemental to. the Subordinated :
Resolution may be adopted, which, upon the filing with the Trustee and the Co-Trustee of a copy
thereof certified by an Authorized Officer of the City, shall be fully effective in accordance with .
its terms: v [
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49 To close the Subordinated Resolution against, or provide limitations and .-
restrictions in addition to the limitations and restrictions contained in the Subordinated
Resolution on, the authentication and delivery of Subordmated Bonds or the issuance of -
other evidences of indebtedness; ' '

L (2) To add to the covenants and agreements of the City in the Subordinated.
Resolution, other covenants and agreements to.be observed by the :City which are not,
contrary to or inconsistent with the Subordinated: Resolution as theretofore in effect;

- (3)  To add to the limitations and restrictions in the Subordirxl,afedr Resolution,
other limitations and restrictions to be observed by the City which are not contrary to or
inconsistent with the Subordinated Resclution as theretofore in effect;

(4) :  To authorize Subordinated Bonds of a Series and, in connectlon therewn:h
specnfy and determine the matters and things referred to in Section 2:02,. Sectlon 203,
“Section 2:04 orSection 2:05, and also. any other matters and things relative to such‘,
~Subordinated ‘Bonds which -are not contrary to_ or inconsistent with the Subordmated_

Resolution as theretofore.in effect, or to amend, modnfy or rescind any such authorlzatlon
specification or:determination at any time prior to the first authentication and dehvcry of
such Subordinated Bonds, or to reduce the authorized amount of the Subordmated Bonds
~of-such Series by an amount not greater than the aggregate prmc:pal amount of the
. Subordinated Bonds of such Series that, at the time of such adoption, have not yet been
issued; ;

(5)  To provide for the issuance, execution, delivery, auihentlcat:on payment.

¢ . registration, transfer and exchange of Subordinated Bonds in coupon form payable to

- bearer or in uncertificated form, and, in connection therewith, to spe01fy and determine any
matters and things relative thereto; -

(6) To confirm, as further assurance, any securlty interest, pledge or ass1gnmenl.
’ under and the subjection to any security interest, pledge or assignment created or to be
- created by, the Subordinated Resolution, of any moneys securities or funds; and

: @) To modify any of the provisions oFthe Subordinated Resolutlon in any othe:
AR 1espect ‘whatever, provided that (i) such modification shail be, and be expressed to be,
effective only after all Subordinated Bonds of each Series Outstanding at the date of the
~ adoption of such Supplemental Subordinated Resolution shall cease to be Outqtandmg, and

(ii) such Supplemental Subordinated Resolution shall be specifically referred to in the text
.. of all Subordinated Bonds of any Series authenticated and delivered after the date of the
»adoption of such Supplemental Subordinated Resolution and of Subordinated Bonds issued
in exchange therefor or in place thereof.

.SECTION 10.02. Supplemental Subordinated Resolutions Effective Upon Delivery of .

Omnlon of Counsel as to No Material Adverse Effect. For any one or more of the following

purposes and at any time or from time to time, a Supplcmental Subordmated Resolution
- supplemental to the Subordinated Resolution may be adopted, which, upon (i) delwery of an
Opinion of Counsel to the effect that the provisions of such Supplemental Subordinated Resolutlon
-will not have a material adverse effect on the interests of the Holders of Outstandmg Subordinated
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Bonds (in rendering such opinion, such counsel may rely on such certifications of (a) any banking
or financial institution familiar with the financial affairs:of the City relating to the System, as to
financial and economic matters, (b) the Consulting Engineer, as to matters within its field of
expertise and (c) such other experts, as to matters within their fields of expertise, as-it, in its -
reasonable judgment, determines necessary or appropriate), (ii) the filing with the Trustee and the
‘Co-Trustee, if any, of a copy thereof certified by an Authorized Officer of the City and (iii)
compliance with the provisions of Section 10.04, shall be fully effective in accordance with its
terms: g :

(1) . To cure any ambiguity, supply any-omission, or cure or correct any defect
or inconsistent provision in the Subordinated Resolunon

2) To insert such provisions clarlfymg matters or questions arising unde1 the
Subordinated: Resolution as are necessary or desirable and are not contrary to or
. inconsistent with the Subordinated Resolution as theretofore in effect; or SR

R E LR ) To make any other modification or amendment of the Suberdinated:
. Resolution which such counsel shall in its reasonable judgment determine will.not have a
¢ -+ material adverse effect on the interests of the Holders of Outstanding Subordmated Bnnds .

Notwithstanding any other provision of this Subordinated Resolution, in determmmg whelher the
interosts of the Holders of Outstanding Subordinated Bonds are materially adversely affected; such
counsel shall consider the effect -on the Holders of any Subordinated Bonds for which' Credit
Bnhancement has been provided without regard to such Credit Enhancement.

= SECTION 10.03. Supplemental Subordinated Resolutions Effective With Consent of
Holders of the Suberdinated_Bonds. At any time or from time to time, a Supplemental
Subordinated Resolution supplemental to the Subordinated Resolution may be adopted subject to- .
consent by Holders of the Subordinated Bonds in accordance with and subject to the provisions of
Article X1, which Supplemental Subordinated Resolution, upon compliance with the provisions of
said Article X1, shall become fully effective in accordance with its terms as provided in said Artlcle
XI. s

Subordinated Bondholders shall be deemed to have provided consent pursuant to this
Section 10.03 if the offering document for such Subordinated Bonds expressly describes: the
Supplemental Resolution and the amendments to this Subordinated Resolution contained therein'
and states by virtue of the Bondholders' purchase of such Subordinated Bonds, the Subordinated :
Bondholders are deemed to have notice of, and consented to, such Supplemental Resoluuon anda"‘
amendments. : i ~

Notwithstanding any. other provision of this Section 10.03, to the extent perm:iﬁed by.law, .
at the time of issuance or remarketing of Subordinated Bonds under this Resolution, a broker,

dealer or municipal securities dealer, serving as underwriter or remarketing. agent for ssuch: .0
Subordinated Bonds, or as agent for or in lieu of Holders:of the Subordinated Bonds; may provide . 7 *

consent to:amendments to'this Subordinated Resolution pursuant to this Section.10.03.

SECTION 10.04. General Provisions. 1. The -Subordinated Resolu‘_tijen shall nef be
modified or amended in any respect-except as provided in and in accordance with and subject to
the provisions of this Article X and Article XI.
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2. Any Supplemental Subordinated Resolution referred to and permitted or authorized
- by-Sections 10.01 or 10.02 may be adopted by the City without the consent of any of the Holders
of the Subordinated Bonds, but shall become effective only on the conditions, to the extent and at
the time provided in said Sections. The copy of every Supplemental Subordinated Resolution when
“filed* with the Trustee shall be accompanied by an Opinion of Counsel statinig: that such
Supplemental Subordinated Resolution has been duly and lawfully adopted in accordance with the
provisions.of the Subordinated Resolution, is authorized or permitted by the.Subordinated
".Resolution, and is valid and binding upon the City and enforceable in accordance with its terms.

.53, - The Trustee is hereby authorized to accept the delivery of a certified copy of any

Supplemental Subordinated Resolution referred to and permitted or authorized by Sections 10.01

. or. 10.02-and to make all further agreements and stipulations which may be therein contained, and

the Trustee, in taking such action, shall be fully protected in relying on an Opinion of Counsel that

such Supplemental Subordinated Resolution is author !zed or permltted by the provisions of the
Subordinated Resolution.

“ 4. - No Supplemental Subordinated Resolution shall change or modify any of the rlghts
.ot obligations of any Subordinated Bond Fiduciary without its written assent thereto.” L ez,

ARTICLE XI
AMENDMENTS

SECTION 11.61. Mailing_and_Publication. 1. Any provision in this Article for the
-mailing of a notice or other paper to Holders of the Subordinated Bonds shall be- fully complied
with if it-is mailed postage prepaid or provided electronically only (i) to each Holder of affected
Subordinated Bonds then Outstanding at such Holder’s address, if any, appearing upon the registry
books of the City, (ii) to each Holder of any affected Bearer Commercial Paper Note who shall - -
have filed with the City an address for notices, and (iii) to the Trustee.

2. Any provision in this Article for publication of a notice or other matter shall require:
the publication thereof only in an Authorized Newspaper.

. 'SECTION 11.02. Powers_of Amendment. Any modification or amendment of the
Subordinated Resolution and of the rights and obligations of the City and of the Holders of the
Subordinated Bonds thereunder, in any particular, may be made by a Supplemental Subordinated
Resolution; with the written consent given as provided in Section 10.03 (i) of the Holders of not
less than a majority in principal amount of the Subordinated Bonds Outstanding affected by the
modification or amendment at the time such consent is given, and (ii) in case the modification or
amendment changes the terms of any Sinking Fund Installment, of the Holders of not less than a
majority in principal amount of the Subordinated Bonds of the particular Series and maturlty
entitled to such Sinking Fund Installment and Outstanding at the time such consent’ is given; -
provided, however, that if such modification or amendment will, by its terms, not take effect:so -
long asany Subordinated Bonds of any specified like Series and maturity remain Outstanding the
consent of the Holders of such Subordinated Bonds shall not be required and such Subordinated
‘Bonds shall not be deemed to be Outstanding for the purpose of any calculation of Qutstanding
Subordinated Bonds under this Section. No such modification or amendment shall permit a change
in the terms of redemption or maturity of the prmmpal of'any Qutstanding Subordinated Bond or
of any installment of interest thereon or a reduction in the principal amount or ‘the Redemptlon-‘
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Price thereof or in the rate of interest thereon without the consent. of the Holder of such
Subordinated Bond, or shall reduce the percentages or otherwise affect the classes of Subordinated
Bonds the consent of the Holders of which is required to effect any such modification. or
amendment, or shall change or modify any of the rights or obligations of any Subordinated Bond
Fiduciary without its written assent thereto. For the purposes of this Section, a: Series of
Subordinated Bonds shall be deemed to be affected by a modification or amendment of the -
Subordinated Resolution if the same adversely affects or diminishes in any material respect.the

rights of the Holders of Subordinated Bonds of such-Series. The City may in its discretion - - - -

determine whether or not in accordance with the foregoing powers of amendment Subordinated
Bonds of any particular Series or maturity or any particular Commercial Paper Notes or Medium-:
Térm Notes would be materially adversely affected by any modification or amendment of the -
Subordinated Resolution and any such determination shall, absent manifest error, be binding and
- conclusive on the City and alt Holders of Subordinated Bonds. For purposes of this Section, the
Holders of any Subordinated Bonds may include the initial Holders thereof, regardless of whether

such Subordinated Bonds are being held for resale and regardless of whether such Subordinated' - *

Bonds may-thereafter have been transferred to subsequent owners. Subordinated Bonds as used in
llus Article XI shall not include Special Subordinated Bonds. ; =

3

b SECTION 11.03. Consent of Holders. The City may at any time adopt a Supplemental
-Stibordinated Resolution making a modification or amendment permitted by the provisions of
Section 114.02 to take effect when and as provided in this Section. A copy of such Supplemental
Subordinated Resolution (or brief summary thereof or reference thereto), together with a request
to affected Holders of the Subordinated Bonds for their consent thereto, shall be mailed by the City
1o affected Holders of the Subordinated Bonds (but failure of any affected Holder of a
Subordinated Bond to receive such copy and request shall not affect the validity of the
Supplemental Subordinated Resolution when consented 1o as in this Section provided); pr ‘ovided,

however, that if any Bearer Commercial Paper Notes shall then be Outstandmg, the City shall also *

publish such copy, summary or reference and such request for consent in an Authorized Newspaper
at least once a week for two successive weeks. Such Supplemental Subordinated Resolution shall

- not be effective unless and until there shall have been filed with the Trustee (a) the written consents
of Holders of the percentages of affected Outstanding Subordinated Bonds specified in Section ”

11.02 and (b) an Opinion of Counsel stating that such Supplemental Subordinated Resolution has . .

been duly and lawfully adopted and filed by the City in accordance with the. provisions of the
Subordinated - Resolution and the Resolution, is authorized or permitted by the Subordinated

Resolution and the Resolution, and is valid and binding upon the City and enforceable in
accordance with its terms. ‘It shall not be necessary that the consents of Holders of Subordinated

Bonds approve the particular form of wording of the proposed modification or amendment or of
the proposed Supplemental Subordinated Resolution effecting such modification or amendment, -

but it shalt be sufficient if such consents approve the substance of the proposed amendment or '
modification. Each such consent shall be effective only if accompanied by proof of the holding, at
the date of such consent, of the Subordinated Bonds with respect to which such consent is given,

‘which-proof shall be such as is permitted by Section 12.02. A certificate or certificates executed
by an: Authorized Officer of the City and filed with the Trustee and the Co-Trustee, if any, stating
* that such Officer has examined such proof and that such proof is sufficient in accordance with.
Section 12.02 shall be prima facie evidence that the consents have been given by the Holders of
the Subordinated Bonds described in such certificate or certificates. Any such consent shall be
irrevocable and binding upon the Holder of the affected Subordinated Bonds giving such consent
and, anything in Section 12.02 to the contrary notwithstanding, upon any subsequent Holder of
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such affected Subordinated Bonds and of any Subordinated Bonds issued in exchange therefor
(whether or not such subsequent Holder thereof has notice:thereof). At any time after the Holders
of the required percentages of affected Subordinated Bonds shall have filed their consents to the .
Supplemental Subordinated Resolution, an Authorized Officer of the City may make and file with
the Trustee and the Co-Trustee, if any, a written statement that the Holders of such required
percentages of affected Subordinated Bonds have filed such consents. Such written statements
shall be prima faci¢ evidence that such consents have been so filed. A record, consisting of the
 certificates or statements required or permitted by this Seetion 11.03 to be made by the City, shall -
" be proof of the matters therein stated. Such Supplemental Subordinated Resolution making such
amendment or modification shall be deémed conclusively binding upon the City, the Subordinated -
Bond Fiduciaries and the Holders of all Subordinated Bonds immediately upon the filing with the
Trustee of the proof of the mailing and, if so required, publication of such last mentioned notice.

... SECTION 11.04. Modifications or Amendments by Unanimous Consent. The terms
and provisions of the Subordinated Resolution and the rights and obligations of the City and of the:
olders of the Subordinated Bonds thercunder may be modified or amended in any respect upon
' thc adoption and filing by the City of a Supplemental Subordinated Resolution and the consent of .
+ tite Holders of all of the affected Subordinated Bonds then Outstanding, such consent to be given
ag.provided in Section 11.03 except that no notice to affected Holders by mailing or, if so provided; :
publication shall be required; provided, however, that no such modification or amendment shalk
cHange or modify any of the rights or obligations of any Subordinated Bond Fiduciary without the
filing-with the City and the: Trustee of the written assent thereto of such Subordmated Bond !
deuc;ary in dddition to the consent of the Holders of the Subordinated Bonds.

SSECTION 11.05. Exclusion of Subordinated Bonds. Subordinated Bonds owned or held
by or for the account of the City shall not be deemed Outstanding for the purpoese of consent or .
other action ot any calculation of Outstanding Subordinated Bonds provided for in this Article XI,
and the City shall not be entitled with respect to such Subordinated Bonds to give any consent or ..
take any other action provided for in this Article. At the time of any consent or other action taken
under this Article, the City shall furnish the Trustee a certificate of an Authorized Officer of the
City, upon which the Trustee-may rely, describing all Su‘bo.rdinatcd Bonds so to be excluded.

- SECTION 11.06. Notation on Subordinated Bonds. Subordinated Bonds authenticated
and delivered after the effective date of any action taken as in Article X or this. Article X1 provided .
may, if the City so determines, bear a notation by endorsement or otherwise in form approved by
the City-as to sueh action, and in that case upon demand of the Holder of any Subordinated Bond.
Outstanding at such effective date and presentation of such Holder’s Subordinated Bond for the
purpose at the office of the Subordinated Bond Registrar or upon any transfer or exchange of any
Subordinated Bond Outstanding at such effective date, suitable notation shall be made .on such
Subordinated Bond or upon any Subordinated Bond msued ‘upon any such transfer or exchange by
the Subordinated Bond Registrar as to any such action. If the City shall so detcrmme new
Subordinated Bonds so modified as in the opinion of the Cltv to conform to euch action shall be |
prepared, authenticated and. delivered and upon demand of the Holder of any Subordmated Bond f
then Outstanding shall be exchanged, without cost to such Holde1 for Subordmated Bonds. of the
same Series, ‘maturity and interest rate then Outstanding, upon surrender of such Subordmated .
Bonds. Any action taken as in Article X or this Article XI provided shall be effectlve and bmdmg
upon all Holders of Subordinated Bonds notwithstanding that the notation is not endorsed on all
Subordinated Bonds.
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ARTICLE XII
MISCELLANEOUS

SECTION 12.01. Defeasance. 1. If the City shal] pay or cause to be pald or. there shall
otherwise be paid, to the Holders of all Subordinated Bonds the principal or Redemption Price, if
‘applicable, and interest due or to become due thereon, at the times and in the manner stipulated
.therein and in the Subordinated Resolution, then the pledge of moneys, securities and funds
pledged under the Subordinated Resolution and all covenants, agreements and other. obligations of
the City:to the Holders:of the Subordinated Bonds, shall thercupon cease, terminate and-become
void and be discharged and satisfied. A : :

If the City shall pay or cause to be paid, or there shall otherwise be pald to the Holders of . .-

any Ouistanding Subordinated Bonds the principal or Redemption Price, if applicable and interest

due or to become due thereon, at the times and in the manner stipulated therein and in: the ..

Subordinated Resolution, such Subordinated Bonds shall cease to be entitled.to any lien, benefit -
“or security undet the Subordinated Resolution, and all covenants, agreements and obligations of
the City to:the Holders of such Subordinated Bonds shall thereupon cease, terminate and become
ve:d and be discharged and satisfied. - :

2. ©  Subordinated Bonds or interest installments for the paymeﬁt or redemptien Qfﬁ

which moneys shall have been set:aside and shall be held in trust by the Subordmated Bond Paying 2

Agents (through deposit by the City of funds for such payment or redemption or otherWISe) at the
maturity or redemption date thereof shall be deemed to have been paid within the meaning and “
with the effect expressed in paragraph 1 of this Section. In addition, any Outstanding Subordinated

Bonds or portions thereof in authorized denominations shall pr ior to the maturity or.redemption : .+

date thereof be deemed to have been paid within the meaning and with the effect expressed in
paragraph 1 of this Section if the City shall have satisfied all of the conditions precedent to such
Subordinated Bonds being so deemed to have been paid set forth in the Supplemental Subordinated
Resolution authorizing the Series of which such Subordinated Bonds are a part.

3. Anything ‘in the Subordinated Resolution to the contrary notw1thstandmg, any .
moneys held by a Subordinated Bond Fiduciary in trust for the payment and discharge of any of

the Subordinated Bonds which remain unclaimed for-six years after the date:when, such: (. .

Subordinated Bonds have become due and payable, either at their stated maturity dates or:by: call.
for'earlier redemption, if such moneys were held by the Subordinated Bond Fiduciary at such date, - -
or for six years after the date of deposit of such moneys if deposited with the Subordinated Bond
Fiduciary afier the said date when such Subordinated Bonds become due and payable, shall, at the -,
written request of the City, be repaid by the Subordinated Bond Fiduciary to the City, as: its
absolute property and free from trust, and the Subordinated Bond Fiduciary shall thereupon. be

released and discharged with respect thereto and the Holders of such Subordinated Bonds: shall . ;b; 3 |
look only to the City for the payment of such Subordinated Bonds; provided, however, that before .

being required to make any such payment to the City, the Subordinated Bond Fidugiary shall, at
“the expense of the City, comply with any publication requirements required under Florida: law as
certified by the City. T » :

- SECTION 12.02. Evidence of Signatures of Holders and Ownership: of Snberdinéted
Bonds 1. Any request, consent, revocation of consent or other instrument which the Subordinated -
Resolution may require or permit to be signed and executed by the Holders of the Subordinated
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‘Bonds may be in one or more instruments of similar tenor and shall be signed or executed by such
Holders in person or by their attorneys appointed in writing. Proof of (i) the execution of any such
instrument, or of an instrument appointing any such attorney, or (ii) the holding by any person of

the Subordinated Bonds, shall be sufficient for any purpose of the Subordinated Resolution (¢xcept: -

- as otherwise therein expressly provided) if made in the following manner, or in-any other manner
satisfactory tothe City, which may nevertheless in its dlscretwn require further or olher proof in
cases where it deems the same desirable: \

(1)° .- The fact and date of the execution by any Holder of the Subordinated Bonds -
or :such Holder’s attorney of such instruments may be proved by.a:guarantee: of ‘the.
‘signature thereon by a bank or trust company or by the certificate of any notary public or
‘other officer authorized to take acknowledgments of deeds, that the person signing such

- request or other instrament acknowledged to such officer the execution thereof, or by an
.. - affidavit of a witness of such execution, duly sworn o before such notary public or other
' officer. Where such execution is by an officer of'a corporation or association or a-member
of a partnership, on behalf of such corporation, association or partnership, such mgnamre
ca ‘guarantee, certificate or:affidavit shall aiso constitute sufficient proof of such off icer’s
i authority. :

o - (2)  The amount of Bearer Commercial Paper Notes held by any person
© . & executing any instrument as a Holder, the date of such person’s holding’ such Bearer
; ¢ Commercial Paper Notes, and the numbers and other identification thereof, may be proved
z by a certificate, which need not be acknowledged or verified, in form satisfactory to the"
t  City, executed by the City or by a member of a financial firm or by an officer of abank,
¢ trust company, insurance company, or financial corporation or other depositary -wherever
situated, or by a registered representative of a securities firm or corporation which is a
member of the National Association of Securities Dealers, Inc., showing at the date therein: -
mentioned that such person exhibited to such member, officer or registered representative
or'had on deposit with such depositary the Bearer Commercial Paper Notes described in
such certificate. Such certificate may be given by a member of a financial firm or by an
. officer of any bank, trust company, insurance company- or financial corporation: or
+ - depositary or by a registered representative of a sécurities firm or corporation which is a
.. member of the National Association of Securities Dealers, Inc. with respect to Bearer
"+ Commercial Paper Notes owned by it. in addition to the foregoing provisions, the City may -
from time to time make ‘such reasonable regulations as it may deem advisable permitting
. other proof of holding of Bearer Commercial Paper Notes.

. 2.+ The ownership of Subordinated Bonds (other than Bearer Commercial Paper Notes)

and the. amount, numbers and other identification, and date of holding the same shall be proved by ¢

the registry books. L S L Sl {3

.o 23, Anyrequest or consent by the Holder of any Subordmated Bond shall bmd all future
Holders of such Subordinated Bond in respect of anything done or suffered to be done by the City
.or any Subordinated Bond Fiduciary in accordance therewith. , , ,

: .SECTION 12.03. Moneys Held for Particular Subordinated Bonds. The amounts held .-

by any Subordinated Bond Fiduciary for the payment of the interest, principal or Redemption Price
due on any date with respect to particular Subordinated Bonds shall, on and after such date and
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pending such payment, be set aside on its books and held by it in trust for the Holders of the.
Subordinated Bonds entitled thereto. o :

SECTION 12.04. Preservation and lnspettlon of Documents. All documents recetved,_
by any Subordinated Bond Fiduciary under the provisions of the Subordinated Resolution shall be
tetained in its possession and shall be subject at all reasonable times to the inspection of the City,.
-any other Subordinated Bond Fiduciary and any Holder of the Subordinated Bonds and their agents .
and their representatives, any of whom may make copies thereof.

~.  SECTION 12.05. Parties Interested Herein. Nothing in the Subordinated Resolution . -

expressed or implied is intended or shall be construed to gonfer upon, or to give to, any person-or , - - .

corporation, other than the City, the Subordinated Bond Fiduciaries, the Holders of the .
Subordinated Bonds and any Credit Enhancer, any right, remedy or claim under or by reason of
the Subordinated Resolution or any covenant, condition or stipulation thereof; and all the
covenants, stipulations, promises and agreements in the Subordinated Resolution contained by and -
o behalf of the City shall be for the sole and exclusive benefit of the City, the Subordinated Bond'
Fiduciaries, and the Holders of the Subordinated Bonds. " .
(

- SECTION 12.06. No Recourse on Subordinated Bonds No ofﬁcer agent or employee
oﬁ’he City shall be individually or personally liable for the payment of the principal or Redemptlon
Piice or interest on the Subordinated Bonds. =

.+ {SECTION 12.07. Publication of Wotice: Suspension of Publication. 1. Any publication
.to b\. made under the provisions of the Subordinated Resolution in successive weeks or on
successive dates may be made in each instance upon any Business Day of the week and need not
be made. in the same Authorized Newspaper for any or all. of the successive publications but may
be made in different Authorized Newspapers.

2. If, because of the temporary or permanent suspension of the publication or gerieral
circulation of any of the Authorized Newspapers or for any other reason, it is impossible. or
impractical to publish any notice pursuant to the Subordinated Resolution in the manner herein

~provided, then such publication in lieu thereof shall constitute a sufficient publlcatlon of such -
notice.

SECTION 12.08; Action_by_the Credit Enhancer When Action by Bondholders
Required: If not in defauit in respect of any of its obligations with respect to Credit Enhancement
for the Subordinated Bonds of a Series, or a maturity within a Series, the Credit Enhancer for, and
not the actual Holders of, the Subordinated Bonds of a Series, or a maturity within a Series, for
which such Credit Enhancement is being provided, shall be deemed to be the Holder of

'Subordinated Bonds of any Series, or maturity within a Series, as to which it is the Credit Enhancer
_at all times for the purpose of (i) giving any approval or consent to the effectiveness of any
Supplemental Subordinated Resolution or any amendment, change: ot modification of this
Subordinated Resolution as specified in Sections 10.03, 11.02, 11.03 and 11.04 or any other
provision hereof, which requires the written approval or. consent of Holders; provzded however,
that the provisions of this Section shall not apply to any change in the terms of redemptlon or
maturity of the punmpal of any Outstanding Subordinated Bond or of any installment of interest - :
thereon or a reduction in the principal amount or the Redemption Price thereof or in the rate of
interest thereon, or shall reduce the percentages or otherwise affect the classes of Subordinated
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Bonds the consent of the Holders of which is required to effect any such modification. or
amendment, or shall change or modify any of the rights or obligations of any Subordinated Bond
‘Fiduciary without its written assent thereto and (ii) giving any approval or consent, exercising any
remedies or taking any other-action in accordance with the provisions of Artlcle VIII hereof

SECTION 12.09. Severability of Invalid Prowsnom If any one or more of the covenants :
or agreements provided in the Subordinated Resolution on the part of the City or any Subordinated
Bond Fiduciary to be performed should be contrary to law, then such covenant or covenants or

- agreement oragreements shall be deemed severable from the remaining covenants and agreements,
and shall in' no way affect the validity of the other provisions of the Subordinated Resolution.  :

" SECTION 12.10. Holidays. Except as may be otherwise provided in a Supplemental
Subordinated Resolution, if the date for making any payment or the last date for performance.of
any act or the exercising of any right, as provided in the Subordinated Resolutian, shall-be a legal
holiday or a day on which banking institutions in the cities in which are located the principal offices::
.of the Trustee and the Subordinated Bond Paying Agents-are-authorized by law to remain closed,
such payment may be made or act performed or right exercised on the next succeeding day not a
legal holiday or a day on which such banking institutions are authorized by law to remain closed, -
with the same force and effect as if done on the nominal date provided in the Subordinated
!{'gsoiutio‘n-,?and no interest shall accrue for the period after such nominal date. -

YSECTION 12.11. Defeasance Depositories. Notwithstanding anything to the contrary

. herein; amounts required to be deposited with the Trustee for the defeasance of Subordinated

- Bonds may. be deposited with a Depository who has agreed to hold such amounts in escrow for the
benefit of such defeased Subordinated Bonds. t

ARTICLE XII
EFFECTIVE DATE

- SECTION 13.01. Effective_Date. This Second Amended and Restated: Subordinated
Utilities: System Revenue Bond Resolution shall become effective on the Effective Date; upon the
satisfaction of the conditions to its effectiveness set forth in Article X of the Resolution-.and
Articles X and XI of the Original Subordinated Resolution. o
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EXHIBIT "B"
REOFFERING MEMORANDUM



REOFFERING MEMORANDUM DATED , 2018

REMARKETING: NQT NEW ISSUE - BOOK-ENTRY ONLY

On the date of issuance of the 2007 Series A Bonds described herein, Orrick, Herrington & Sulcliffe LLP,
as Bond Counsel to the City (the "Initial Bond Counsel”), rendered an opinion that, based upon an analysis of then
existing laws, requlations, rulings and court decisions, and assuming, among other matiers, the accuracy of certain
representations and compliance with certain covenants, interest on the 2007 Series A Bonds is excluded from gross
income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986. The Initial Bond
Counsel was of the further opinion that interest on the 2007 Series A Bonds is not a specific preference item for
purposes of the federal individual or. corporate alternative minimum taxes, although the Initial Bond Counsel
observed that such interest is included in adjusted curreni earnings in calculating federal corporate alternative
minimum taxable income. The Initial Bond Counsel also was of the opinion thal the 2007 Series A Bonds and the
interest thereon are exempt from taxation under existing laws of the State of Flovida, except as to estate taxes and
taxes imposed by Chapter 220, Florida Staiutes, on interest, income or profits on debt obligations owned by
corporations, barks and savings associations. The Inilial Bond Counsel expressed no opinion regarding any other
tax conseguences related to the ownership or disposition of, or the accrual or receipt ofinterest on, the 2007 Series A
Bonds. Cn the dale of the mandatory tender of the 2007 Series A Bonds referred to herein, Holland & Knight LLP,
Lakeland, Florida, Bond Counsel to the City ("Bond Counsel”) rendered an opinion to the effect that the mandatory
tender will not, in and of itself, adversely affect the exclusion of interest on the 2007 Series A Bonds from gross
income for purposes of federal tux laxation. Bond Counsel, however, is not rendering any. opinion on the current tax
status of the 2007 Series A Bonds. See "TAX MATTERS” herein.

$139,505,800
City of Gainesville, Florida e
; Variable Rate ﬁ
Utilities System Revenue Bonds, 1 ] ;ﬁé-
2007 Series A More than Energy

(CUSIP No. 362848 PQO0)

RATINGS: See "RATINGS" herein
Original Issue Date: March:1, 2007 Due: October 1, 2036

The purpose of this Reoffering Memorandum is to provide information in connection with the
mandatory tender of $139,505,000 in aggregate principal amount of Variable Rate Utilities System
Revenue Bonds, 2007 Series A (the "2007 Series A Bonds") heretofore issued by the City of Gainesville,
Florida (the "City").

The 2007 Series A Bonds are registered in the name of Cede & Co., as nominee of The Depository
Trust Company, New York, New York ("DTC"). DTC will act as securities depository for the 2007 Series
A Bonds. . Purchases of 2007 Series A Bonds may be made in book-entry form only, in the Authorized
Denominations referred to herein. See "--Book-Entry Only System” herein. U.S. Bank National
Association, New York, New York is Trustee, Paying Agent and Bond Registrar under the Resolution (as
defined herein) and has been appointed by the City as the Tender Agent for 2007 Series A Bonds.
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