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Regular City Council Meeting
Tuesday, August 16, 2016
City Hall Council Chambers
5249 South 400 East, Washington Terrace City
801-393-8681

www.washingtonterracecity.com

1. ROLL CALL 6:00 p.m.

2. PLEDGE OF ALLEGIANCE

3. WELCOME

4. CONSENT ITEMS

41 APPROVAL OF AGENDA

Any point of order or issue regarding items on the Agenda or the order of the agenda need to be addressed here prior
to the approval of the agenda.

4.2 APPROVAL OF JULY 19, 2016, MINUTES

5. CITIZEN COMMENTS

This is an opportunity to address the Council regarding your concerns or ideas that are not on the agenda as part of a
public hearing. Please limit your comments to no more than 3 minutes.

6. COUNCIL/STAFF RESPONSE AND CONSIDERATION TO CITIZEN
COMMENTS

Council and staff will consider and address concerns and take appropriate measures to follow up on any comments
made in the citizen comments item on the agenda.

7. NEW BUSINESS
7.1 MOTION/RESOLUTION 16-13: A RESOLUTION AUTHORIZING NOTICE
OF NOT MORE THAN $6,000,000 IN WATER, SEWER AND REFUSE
COLLECTION REVENUE BONDS, IN ONE OR MORE SERIES, FOR A PUBLIC
WORKS BUILDING; FIXING THE MAXIMUM PRINCIPAL AMOUNT,
MATURITY, INTEREST RATE, AND DISCOUNT; PROVIDING FOR THE

For more information on these agenda items, please visit our website at www.washingtonterracecity.com

ADA Accommodations and Auxiliary aids and services are available upon request to individuals with disabilities by calling 801-395-8283 three days
prior to the meeting. Individuals with speech and/or hearing impairments may call the Relay Utah dialing 711. Spanish Relay Utah: 1-888-346-3162.
Equal Opportunity Employer/Program

CERTIFICATE OF POSTING
The undersigned, duly appointed City Recorder, does hereby certify that the above notice and agenda was posted in three public places within the City
of Washington Terrace City limits and sent to the Standard Examiner at least 24 hours prior to the meeting. Amy Rodriguez, City Recorder.



PUBLICATION OF A NOTICE OF PUBLIC HEARING AND BONDS TO BE
ISSUED; PROVIDING FOR THE RUNNING OF A CONTEST PERIOD; AND
RELATED MATTERS.

7.2 DISCUSSION/MOTION: AWARD CONTRACT FOR ARCHITECTURAL AND

ENGINEERING DESIGN FOR THE PUBLIC WORKS FACILITY
Council may approve the contract for the architecture and design of the new Public Works facility.

7.3 PRESENTATION: MOSQUITO ABATEMENT UPDATE
An update on current events concerning the Weber County Mosquito Abatement Committee.

8. COUNCIL COMMUNICATION WITH STAFE
This is a discussion item only. No final action will be taken.

9. ADMINISTRATION REPORTS
This is an opportunity for staff to address the Council pertaining to administrative items.

10. UPCOMING EVENTS
August 25™: Planning Commission meeting 6:00 p.m.
September 5™ City Offices closed in observance of Labor Day
September 6™: City Council Meeting 6:00 p.m.
September 14-16" :ULCT Conference to be held in Salt Lake City
September 20™: City Council Meeting 6:00 p.m.

11. ADJOURN THE MEETING: MAYOR ALLEN

12. RIBBON CUTTING CEREMONY AT VICTORY PARK 7:00 P.M.
Council will attend a ribbon cutting ceremony held at Victory Park, located at 300 East 4400
South, Washington Terrace. Everyone is invited to attend the opening of the new restroom
and bowery constructed on the site.

For more information on these agenda items, please visit our website at www.washingtonterracecity.com

ADA Accommodations and Auxiliary aids and services are available upon request to individuals with disabilities by calling 801-395-8283 three days
prior to the meeting. Individuals with speech and/or hearing impairments may call the Relay Utah dialing 711. Spanish Relay Utah: 1-888-346-3162.
Equal Opportunity Employer/Program

CERTIFICATE OF POSTING
The undersigned, duly appointed City Recorder, does hereby certify that the above notice and agenda was posted in three public places within the City
of Washington Terrace City limits and sent to the Standard Examiner at least 24 hours prior to the meeting. Amy Rodriguez, City Recorder.
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City of Washington Terrace

Minutes of a Regular City Council meeting
Held on July 19, 2016
City Hall, 5249 South 400 East, Washington Terrace City,
County of Weber, State of Utah

MAYOR, COUNCIL, AND STAFF MEMBERS PRESENT

Mayor Mark C. Allen

Council Member Scott Monsen

Council Member Blair Brown - Excused
Council Member Scott Barker

Council Member Val Shupe

Council Member Robert Jensen - Excused
Public Works Director Steve Harris

City Manager Tom Hanson

City Recorder Amy Rodriguez

Lt. Jason Talbot, Weber County Sheriff

Others Present

Charles and Reba Allen, Dell Kraaima, Karen Disney, Kim Busby, Jason Watterson
1. ROLL CALL 6:00 p.m.

2. PLEDGE OF ALLEGIANCE
Members of Troop 267 led the pledge of allegiance.

3. WELCOME

4. CONSENT ITEMS

4.1 APPROVAL OF AGENDA
4.2 APPROVAL OF JUNE 21, 2016, MINUTES
Items 4.1 and 4.2 were approved by general consent.

5. CITIZEN COMMENTS
There were no citizen comments.

6. COUNCIL/STAFF RESPONSE AND CONSIDERATION TO CITIZEN
COMMENTS
Due to lack of citizen comments in item 5, item 6 is unnecessary.

7. NEW BUSINESS

7.1 RESENTATION: UTAH LOCAL GOVERNMENT TRUST PRESENTATION OF
THE TRUST ACCOUNTABILITY PROGRAM AWARD
Jason Watterson from the Utah Local Governments Trust presented the Trust Accountability
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Program Award for performance in Risk Management. Watterson stated that the award highlights the
efforts of the City in addressing risks and avoiding losses. He stated that the City has an active safety
committee that meets regularly to address hazards and near misses and how to correct them. He also
stated that the City looks at drivers records and workers compensation issues. Watterson stated that the
City receives discounted worker compensation premiums, as well as a refund of around $2,700.00.

7.2 PRESENTATION: ANIMAL CONTROL QUARTERLY REPORT
South Ogden Animal Control Officers Karen Disney and Kim Busby presented the quarterly report to
Council, stating that the team has focused on a higher presence in the Terrace and time spent on
licensing. Busby stated that the team has been working on a cattery on 300 West. She also stated that they
patrol Rohmer Park and have not seen many dogs off leashes. She stated that there is a strong sheriff
presence in the parks as well. Busby stated that they patrol specific areas at random times. She stated that
they provide 8:00 — 5:00 service, and after hours during emergencies.

7.3 PRESENTATION: SHERIFF’'S OFFICE QUARTERLY REPORT
Lt. Talbot presented the report to Council, stating that the County is still working through the new
dispatching reporting service. Hanson stated that the system is a beta system and fixing the problems as
they go along. Mayor Allen asked if citations are down countywide. Lt. Talbot stated that his officers
need to meet performance standards, which include more than just citations. He stated that they are
important, but there are other factors that affect citations. He stated that specific areas are targeted when
there is down time, but that is not always possible. Mayor Allen asked if Hanson has looked into solar
traffic signs. Hanson stated that he and Harris have looked at different types of mobile signs and they
have been included in the budget. Council Member Shupe stated that once we put them in one area,
citizens request them in their areas as well. He suggested painting the streets so that people would have to
stay in their lanes and it slows them down. Lt. Talbot suggested speed limits “strictly enforced” signs.
Council Member Monsen stated that he is concerned that people get used to the signs and do not pay
attention to the signs after a while. Lt. Talbot stated to notify him if there is a specific road with a
problem and they will conduct a traffic study in that area.

Lt. Talbot stated that calls for service were fairly high in April and May. Lt Talbot gave an update on a
drug house in the City. He stated that it is still in the court process. He stated that the house has been shut
down, condemned, and several arrests have happened. He stated that it took a lot of work with the strike
task force, detectives, and other agencies, but the house has been shut down. He stated that answers are
not always available right away because of all the work involved and the safety of the case.

Lt. Talbot stated that he has changed some of his tactics due to the recent events in the country and is
trying to keep his officers safe. He stated that he wanted to thank the community for their support.

7.4 DISCUSSION/MOTION: APPROVAL OF FUNDING FOR A WATER VALVE
EXERCISE TRAILER

Harris stated that it is a problem to open and close valves. He stated that the valves are closed when the
crew works on leaks or breaks. He stated that the exercise trailer is an electrical way of doing the job and
can measure the torque so that the valve does not break. It can also tell if there is a leak after the valve is
closed. He stated that the trailer records all the information and provides valuable information about the
valve and surrounding valves. He stated that it makes the job quicker, less man power, and provides
helpful data. He stated that several models and brands were researched and the requested machine is the
most practical at a reasonable price. Harris stated that there are 860 valves in the City and they have only
been exercised during emergencies when they have had to be closed down.

Harris stated that the machine is in the budget for $36,000 and asks for Council approval to purchase the
CC Minutes 07-19-16




City Council

Staff Report

Author: Tom Hanson

Subject: Parameters and Authorizing

Date: August 16, 2016 ADMINISTRATION
Type of Item: Resolutions

Summary: In order to move forward with the bonding for the Public Works Project we need to
take care of two items that work hand-in-hand to prepare for future approval of the issuance of
bonds. The first item to consider is the Parameter’s Resolution that will set the maximum
parameters for the bond issuance and the Authorization for staff to work in behalf of the City to
secure the bonding.

The Parameters Resolution sets a maximum limit of $6,000,000 for the issuance of the bond. The
Authorizing Resolution formally delegates authority to the City Manager and Finance Director to
enter into an agreement in behalf of the city based on the Parameters Resolution.

Note: The Parameters Resolution shows a limit of $6,000,000 in order to cover any issuance
costs, bond insurances and other possible fees that will come up during the issuance of the bonds.
The parameter is set up so that the process is not interrupted by changes in the cost of issuance.
Staff is not anticipating or expecting to use the full $6,000,000 for issuance however, it is
recommended that we maintain a margin to operate within. The Parameters Resolution is a
“parameter” not the actual amount of the bond.

Details of the bond will come back to the City Council for approval and will include a thorough
outline of the process fees, insurances, and interest rates associated with the bond.

Description:
A. Topic: Parameters Resolution and Authorizing Resolution

B. Background: In order to issue bonds in behalf of the city there is a series of steps that
need to be taken before entering into an agreement for financing. Two of these steps are
the Parameters Resolution and the Authorization Resolution. As described in the
Summary, the Parameters Resolution is a formal directive from the Council that limits the
amount of the issuance of bonds not to exceed $6,000,000.

This formal directive sets the upper limit of bond issuance, fees, insurances and the
overall cost of acquiring funding and the actual financing of the shop project. In order to
make sure that we do not delay the funding process it has been advised that we open the
parameter to include the $5,000,000 for the shop budget and the additional $1,000,000
for other fees and buy downs that may apply. This will allow for any buy down of interest
rates, or self-insurance that may be advantageous to the issuance. The cost of issuance



and any fees associated with the bonding is part of the worst case scenario of $7,000,000
for the total cost of the shop project that includes interest and issuance costs.

In addition to the Parameters Resolution, the city also has a requirement to authorize
individuals to enter into an agreement for bonding that reflects the direction of the Mayor
and Council. It is recommended and customary that the Finance Director and City
Manager perform this function in behalf of the City. The City Manager and Finance
Director are intimately acquainted with the bond process, work directly with the
Financial Advisor and are positioned to represent the city in a way that will benefit the
issuance.

C. Analysis: The Parameters Resolution and Authorization Resolution were authored in
order to comply with laws and directives that govern municipality bonding activities. It is
understood that Zions Public Finance and BCJ Law have complied with all regulations
associated with these resolutions and therefore staff recommends approving the
resolutions as submitted.



CITY OF WASHINGTON TERRACE, UTAH
WATER, SEWER, STORM WATER AND REFUSE COLLECTION
REVENUE BOND
PARAMETERS RESOLTUION
AUGUST 16, 2016

RESOLUTION NO.

A RESOLUTION AUTHORIZING NOTICE OF NOT MORE THAN
$6,000,000 IN WATER, SEWER, STORM WATER AND REFUSE
COLLECTION REVENUE BONDS, IN ONE OR MORE SERIES, FOR
A PUBLIC WORKS BUILDING; FIXING THE MAXIMUM
PRINCIPAL AMOUNT, MATURITY, INTEREST RATE, AND
DISCOUNT; PROVIDING FOR THE PUBLICATION OF A NOTICE
OF PUBLIC HEARING AND BONDS TO BE ISSUED; PROVIDING
FOR THE RUNNING OF A CONTEST PERIOD; AND RELATED
MATTERS.

WHEREAS, pursuant to the provisions of the Utah Local Government Bonding
Act, Title 11, Chapter 14, Utah Code Annotated 1953, as amended, (the “Act”), the City
Council (the “Council”) of the City of Washington Terrace, Weber County, Utah (the
“Issuer”), has authority to issue its Water, Sewer, Storm Water and Refuse Collection
Revenue Bonds, in one or more series, in an amount not to exceed $6,000,000 (the
“Bonds”) for the municipal purposes set forth therein; and

WHEREAS, the Act provides for the publication of a Notice of Public Hearing
and Bonds to be Issued, and the Issuer desires to publish such a notice at this time in
compliance with the Act with respect to the Bonds:

NOW, THEREFORE, it is hereby resolved by the City Council of the City of
Washington Terrace, Weber County, Utah, as follows:

Section 1. The Council of the Issuer hereby finds and determines that it is
in the best interest of the Issuer and its residents for the Issuer to issue not more than
$6,000,000 aggregate principal amount of its Water, Sewer, Storm Water and Refuse
Collection Revenue Bonds, in one or more series (the “Bonds”), to bear interest at the
maximum rate of 5.50% per annum, to mature in not more than twenty-five (25) years
from their date or dates, and to be sold at a price not less than ninety-eight percent (98%)
of the total principal amount thereof, for the purpose of (i) financing applicable utility
system improvements, including a Public Works Building, and related improvements, (ii)
funding a deposit to a debt service reserve fund, if desirable, and (iii) paying issuance
expenses, all pursuant to this Resolution, a resolution to be adopted by the Council
authorizing and confirming the issuance and sale of the Bonds and Supplemental
Indenture, supplementing the General Indenture of Trust dated as of June 1, 2001 (herein
referred to collectively as the “Final Bond Resolution”) in substantially the form attached
hereto as Exhibit “A”, and the Issuer hereby declares its intention to issue the Bonds

4837-0236-8565/\WA814-006 1



according to the provisions of this Resolution and the Final Bond Resolution, when
adopted, and to sell the Bonds to the purchaser(s).

Section 2. The Issuer hereby authorizes and approves the issuance and
sale of the Bonds to the purchaser or purchasers to be identified in the Final Bond
Resolution, pursuant to the provisions of this Resolution, and the Final Bond Resolution,
including the Indenture, to be adopted by the Council authorizing and confirming the
issuance and sale of the Bonds, with such changes thereto as shall be approved by the
Council upon the adoption of the Final Bond Resolution, provided the terms of the Bonds
fall within the parameters as set forth in Section 1.

Section 3. The Issuer hereby calls a public hearing for September 6, 2016
at 6:00 p.m., or as soon thereafter as feasible, to receive input from the public with
respect to the issuance of the bonds described herein and with respect to the potential
economic impact that the improvements, facilities or properties described herein for
which the bonds pay all or part of the cost will have on the private sector.

Section 4. In accordance with the provisions of the Act, the Issuer shall
cause a “Notice of Public Hearing and Bonds to be Issued,” substantially in the form
attached hereto as Exhibit B, to be published once a week for two consecutive weeks in
The Standard Examiner, a newspaper of general circulation in the Issuer, and shall cause
a copy of this Resolution (together with all exhibits hereto) to be kept on file in the
Issuer’s office in Washington Terrace, Utah, for public examination during the regular
business hours of the Issuer for at least thirty (30) days from and after the date of
publication therein.

Section 5. The Issuer hereby declares its intention and it reasonably
expects to reimburse expenditures with bond proceeds in accordance with Treasury
Regulation § 1.150-2.

Section 6. The Issuer is hereby directed to complete and execute the
Record of Proceedings attached to officially record the proceedings at which this
Resolution was considered for adoption.

Section 7. The Issuer hereby retains Eric Todd Johnson, partner with
Blaisdell, Church & Johnson, LLC to act as Bond Counsel and the Council hereby retains
and directs Zions Public Finance, Inc. to act as financial advisor.

Section 8. The Issuer is further directed to post the Notice of Public
Hearing and Bonds to be Issued on the Utah Public Notice Website created under 63F-1-
701 no less than 14 days before the public hearing called herein.

Section 9. All resolutions or parts thereof in conflict herewith are, to the
extent of such conflict, hereby repealed and this Resolution shall be in full force and
effect immediately upon its approval and adoption.

Section 10. A Record of Proceedings is attached hereto and the City
Recorder is hereby directed to complete it.

4837-0236-8565/\WA814-006 2



Section 11. Preparation of a preliminary official statement with respect to
the Bonds is approved.

APPROVED AND ADOPTED this August 16, 2016.

Mayor

ATTEST AND COUNTERSIGN:

Clerk / Recorder

(SEAL)

4837-0236-8565/\WA814-006 3



EXHIBIT A
FINAL BOND RESOLUTION INCLUDING INDENTURE

(See Transcript Document Nos. _and _)

4837-0236-8565/\WA814-006 4



EXHIBIT B

NOTICE OF PUBLIC HEARING AND BONDS TO BE ISSUED

NOTICE IS HEREBY GIVEN pursuant to the provisions of the Utah
Local Government Bonding Act, Title 11, Chapter 14, Utah Code Annotated 1953, as
amended (the “Act”) that on August 16, 2016, the City Council (the “Council”) of the
City of Washington Terrace, Weber County, Utah (the “Issuer”) adopted a resolution (the
“Resolution”) in which it authorized the issuance by the Issuer of its Water, Sewer, Storm
Water and Refuse Collection Revenue Bonds, in one or more series (the “Bonds”), in the
aggregate amount of not to exceed $6,000,000, to bear interest at a rate or rates of not to
exceed 5.50% per annum, to mature in not more than twenty-five (25) years from their
date or dates, and to be sold at a price not less than ninety-eight percent (98%) of the total
principal amount thereof, plus accrued interest to the date of delivery. The estimated
total cost to the Issuer for the proposed Bonds, if the Bonds are held until the maximum
maturity, based on the maximum interest rate above, is $11,053,575. However, at the
expected interest rates, amounts, the Issuer projects that repayment would not exceed
$6,589,613. As revenue bonds, the Bonds will be secured by the net revenues of the
Issuer’s named water, sewer, storm water and refuse collection systems, and no taxes will
be pledged as security. However, presently, for other projects the Issuer has no more
than $2,413,000 in outstanding bonds secured by a pledge of its water, sewer, storm
water and refuse collection revenues.

The Bonds will be issued pursuant to the Resolution, and one or more Authorizing
Resolutions and Indentures (collectively, the “Final Bond Resolutions”), to be adopted
authorizing and confirming the sale of the Bonds for the purpose of (i) financing a public
works building, and related improvements, (ii) funding a deposit to a debt service reserve
fund, if desirable, and (iii) paying issuance expenses to be incurred in connection with the
issuance and sale of the Bonds. The Final Bond Resolution is to be adopted by the
Council with such changes as shall be approved by the Issuer at the time of adoption of
the Final Bond Resolution, and said Final Bond Resolution is to be adopted by the
Council with such changes as shall be by the Council upon its adoption; provided that the
principal amount, interest rate or rates, maturity and discount of the Bonds will not
exceed the maximums set forth above.

NOTICE IS FURTHER GIVEN that the Issuer called a public hearing for
September 6, 2016, at 6:00 p.m., or as soon thereafter as feasible, in the City Council
Chambers at 5249 S. 400 E., Washington Terrace, Utah to receive input from the public
with respect to the issuance of the Bonds and the potential economic impact that the
facilities and related improvements to be paid for in whole or in part with the Bonds will
have on the private sector. The maximum amount, interest rate, maturity, and discount
on the Bonds will be as set forth above. As revenue obligations, no taxes are proposed to
be pledged for repayment of the Bonds.

A copy of the Resolution, the Final Bond Resolution, including Indenture, are on
file in the office of the City Recorder in the City offices in Washington Terrace, Utah,
where they may be examined during regular business hours of the City Recorder from

4837-0236-8565/\WA814-006 5



8:00 a.m. to 5:00 p.m. for a period of at least thirty (30) days from and after the date of
publication of this notice.

NOTICE IS FURTHER GIVEN that a period of thirty (30) days from and after
the date of the publication of this notice is provided by law during which any person in
interest shall have the right to contest the legality of the Resolution, the Final Bond
Resolution, including the Indenture, the Bonds, or any provision made for the security
and payment of the Bonds by filing a verified written complaint in the district court of the
county in which he or she resides and that after such time, other than referendum rights,
no one shall have any cause of action to contest the regularity, formality or legality
thereof for any cause whatsoever.

DATED this August 16, 2016.

/sl Amy Rodriguez
City Recorder

4837-0236-8565/\WA814-006 6



EXHIBIT C
RECORD OF PROCEEDINGS

The City Council (the “Council”) of the City of Washington Terrace, Weber
County, Utah (the “Issuer”), met in public session at the regular meeting place of the
Council at 5249 S. 400 E., Washington Terrace, Utah, on August 16, 2016 (the
“Meeting™), at the hour of 6:00 p.m., or as soon thereafter as feasible, with the following
members of the Council being present:

Mark C. Allen Mayor

Scott Barker Councilmember
Blair Brown Councilmember
Robert Jensen Councilmember
Scott Monsen Councilmember
Val Shupe Councilmember

Also present:

Tom Hanson City Manager

Shari Garrett Finance Director

Amy Rodriguez City Recorder
Absent:

which constituted all the members thereof.

After the meeting had been duly called to order and after other matters were
discussed, the foregoing resolution (the “Resolution”) was introduced in written form and
fully discussed.

A motion to adopt the Resolution was then duly made by Councilmember
and seconded by Councilmember , and
the Resolution was put to a vote and carried, the vote being as follows:

Those voting YEA:

Those voting NAY:

Those Abstaining:

4837-0236-8565/\WA814-006 7



Other business not pertinent to the Resolution appears in the minutes of the
Meeting. Upon the conclusion of all business on the Agenda and motion duly made and
carried, the Meeting was adjourned.

4837-0236-8565/\WA814-006 8



CERTIFICATE OF CITY RECORDER

I, Amy Rodriguez, the duly appointed and qualified City Recorder of the City of
Washington Terrace, Weber County, Utah (the “Issuer”), do hereby certify that the
attached Resolution is a true, accurate and complete copy thereof as adopted by the City
Council at a regular meeting duly held on August 16, 2016 (the “Meeting”). The Meeting
was called and noticed as required by law as is evidenced by the attached Certificate of
Compliance with Open Meeting Law. The persons present and the result of the vote
taken at the Meeting are all as shown above. The Resolution, with all exhibits attached,
was deposited in my office on August 16, 2016 and is officially of record in my
possession.

| further certify that | caused the Notice of Public Hearing and Bonds to be Issued
to be posted on the Utah Public Notice Website created under Section 63F-1-701 no less
than 14 days before the public hearing called by the Resolution.

IN WITNESS WHEREOF, | have hereunto subscribed my signature and
impressed hereon the official seal of the Issuer, this August 16, 2016.

(SEAL)

City Recorder

4837-0236-8565/\WA814-006 9



CERTIFICATE OF COMPLIANCE WITH
OPEN MEETING LAW

I, Amy Rodriguez, the undersigned City Recorder of the City of Washington
Terrace, Weber County, Utah (the “Issuer”), do hereby certify, according to the records
of the Issuer in my official possession, and upon my own knowledge and belief, that in
accordance with the requirements of Section 52-4-202, Utah Code Annotated, 1953, as
amended, | gave not less than twenty-four (24) hours public notice of the agenda, date,
time and place of the September 6, 2016 public meeting, held by the Issuer as follows:

@) By causing a Notice, in the form attached hereto (the “Meeting
Notice”), to be posted at the Issuer's principal offices, at least twenty-four (24)
hours prior to the convening of the meeting, the Meeting Notice having
continuously remained so posted and available for public inspection until the
completion of the meeting; and

(b) By causing a copy of the Meeting Notice to be delivered to a
newspaper of general circulation in the geographic jurisdiction of the Issuer at
least twenty-four (24) hours prior to the convening of the meeting.

(c) By causing a copy of the Meeting Notice to be posted on the Utah
Public Notice Website at least twenty-four (24) hours prior to convening the
meeting.

In addition, the Notice of 2016 Annual Meeting Schedule for the Issuer,
specifying the date, time and place of the regular meetings of the City Council to be held
during the 2016 calendar year was (1) posted on January 5, 2016, at the principal office
of the City Council and (2) provided at least one newspaper of general circulation within
the Issuer on January 5, 2016, and (3) posted on the Utah Public Notice Website on
January 5, 2016.

IN WITNESS WHEREOF, | have hereunto subscribed my official signature this
August 16, 2016.

City Recorder

(SEAL)

(Attach Meeting Notice, including proof of posting thereof on the Utah Public
Notice Website)

4837-0236-8565/\WA814-006 10



Washington Terrace, Utah
Total Outstanding Water, Sewer, and Refuse Collection Revenue Bonds

Aggregate Debt Service

DATE 2010A Rev 2010B Rev 2010C Rev TOTAL
06/30/2017 260,712.50 50,398.80 53,625.00 364,736.30
06/30/2018 264,800.00 50,330.80 53,700.00 368,830.80
06/30/2019 263,050.00 50,227.20 53,750.00 367,027.20
06/30/2020 272,700.00 50,088.00 53,775.00 376,563.00
06/30/2021 265,200.00 49,913.20 53,775.00 368,888.20
06/30/2022 - 49,702.80 53,750.00 103,452.80
06/30/2023 - 49,456.80 53,700.00 103,156.80
06/30/2024 - 50,175.20 53,625.00 103,800.20
06/30/2025 - 49,822.40 53,525.00 103,347.40
06/30/2026 - 49,434.00 53,400.00 102,834.00
06/30/2027 - 50,010.00 53,250.00 103,260.00
06/30/2028 - 49,514.80 53,075.00 102,589.80
06/30/2029 - 49,984.00 53,875.00 103,859.00
06/30/2030 - 50,382.00 54,625.00 105,007.00
06/30/2031 - 49,708.80 54,325.00 104,033.80

Total $1,326,462.50 $749,148.80 $805,775.00 $2,881,386.30

Par Amounts Of Selected Issues

2010A Rev 1,175,000.00
2010B Rev 573,000.00
2010C Rev 665,000.00
TOTAL 2,413,000.00

Aggregate | 7/26/2016 | 2:52 PM

ZIONS PUBLIC FINANCE, INC.

E “ Page 1




CONFORMED CoPY

CITY OF WASHINGTON TERRACE, WEBER COUNTY, UTAH
WATER, SEWER AND REFUSE COLLECTION REVENUE BONDS

GENERAL INDENTURE OF TRUST
Dated as of June 1, 2001
By and Between
CITY OF WASHINGTON TERRACE, WEBER COUNTY, UTAH
and

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION
as Trustee

as Amended and Supplemented by
Supplemental Indenture of Trust Adopted
October 1,2010

2867609.01,11.doc
8703183/ETHAI

General Indentre of Trust
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'z, THIS GENERAL INDENTURE OF TRUST, dated as of June 1, 2001, by and between CITY OF
WASHINGTON TERRACE, WEBER COUNTY, UTAH, a political subdivision and body politic duly

organized and existing under the Constitution and laws of the State of Utah (the “Issuer”), and
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a national bank duly organized and
existing under the laws of the United States of America, authorized by law to accept and execute
trusts and having its principal office in Salt Lake City, Utah (the “Trustee”),

WITNESSETH:

WHEREAS, the Issuer desires to finance improvements to its existing water facility, sewer
facility and refuse collection facility (collectively, the “System™), including, but not limited to,
additions, extensions, buildings and other improvements to house and operate said facilities, to
rcfund and retire existing obligations which are secured by the Revenues (as herein defined) of
the System, to fund debt service reserves, and to pay issuance expenses to be incurred in
connection with the issuance and sale of the Bonds herein authorized and defined; and

‘WHEREAS, the Issuer intends to obtain Revenues from the System sufficient to pay

Opefg{tion and Maintenance Expenses (as herein defined) of the System as well as debt service
on the:Bonds: and ‘

WHEREAS, the Revenues, after payment of Operation and Maintenance Expenses (as
| defined) of the System (the “Ner Revenues”), will not be pledged or hypothecated in any
er-or for any purpose at the time of the issuance of the Bonds herein authorized and the

ssuief‘r";desires to pledge said Net Revenues toward the payment of the principal and interest on
aid Bonds; and

mann

"\ WHEREAS, pursuant to the Utah Municipal Bond Act, Title 11, Chapter 14, Utah Code
Annofated 1953, as amended, and the Utah Refunding Bond Act, Title 11, Chapter 27, Utah
odcf;ghnotated 1953, as amended (collectively, the “Acr”), the Issuer is authorized to issue its
onds'payable from a special fund into which the Net Revenues of the Issuer may be pledged.

. Now, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

‘ror and in consideration of the promises, the mutual covenants of the Issuer and the
mstee, the purchase from time to time of the Bonds by the Registered Owners thereof and the
sua ceby Reserve Instrument Providers from time to time of Reserve Instruments, and in order
secure the payment of the principal of and premium, if any, and interest on the Bonds and of
Reserve Instrument Repayment Obligations according to their tenor and effect and the
iformaice and observance by the Issuer of all the covenants expressed or implied herein, in the
nds.and in all Reserve Instrument Agreements, the Issuer does hereby convey, assign and
edge tnto the Trustee and unto its successors in trust forever all right, title and interest of the
uer'mand to (i) the Net Revenues, (ii) all moneys in funds and accounts held by the Trustee
r‘e,undéf,' (except the Rebate Fund), and (iii) all other rights hereinafter granted, firsz, for the
rther, 'securing of the Bonds, and second, for the further securing of all Reserve Instrument
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Repayment Obligations, subject only to the provisions of this Indenture permitting the
application thereof for the purposes and on the terms and conditions set forth in this Indenture;

To HAVE AND TO HOLD all the same with all privileges and appurtenances hereby and
hereafter conveyed and assigned, or agreed or intended so to be, to the Trustee and its respective

successors and assigns in such trust forever;

IN TRUST NEVERTHELESS, upon the terms and trust set forth in this Indenture, first, for the
equal and proportionate benefit, security and protection of all Registered Owners of the Bonds
issued pursuant to and secured by this Indenture without privilege, priority or distinction as to the
lien or otherwise of any Bond over any other Bond by reason of time of issuance, sale or
maturity thereof or otherwise for any cause whatsoever, except as expressly provided in or
permitted by this Indenture; and second, for the equal and proportionate benefit, security and
protection of all Reserve Instrument Providers, without privilege, priority or distinction as to the
lien or otherwise of any Reserve Instrument Repayment Obligation over any of the others by
reason of time of issuance, delivery or expiration thereof or otherwise for any cause whatsoever;

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns shall well and truly pay,
or cause to be paid, the principal and premium, if any, on the Bonds and the interest due or to
become due thereon, at the times and in the manner mentioned in the Bonds, and all Reserve
Instrument Repayment Obligations, according to the true intent and meaning thereof, or shall
provide, as permitted by this Indenture, for the payment thereof as provided in Article X hereof,
and shall pay or cause to be paid to the Trustee all sums of money due or to become due to it in
accordance with the terms and provisions of this Indenture, then upon such final payments or
provisions for such payments by the Issuer, this Indenture, and the rights hereby granted, shall
terminate; otherwise this Indenture shall remain in full force and effect.

The terms and conditions upon which the Bonds are to be executed, authenticated,
delivered, secured and accepted by all persons who from time to time shall be or become
Registered Owners thereof, and the trusts and conditions upon which the Net Revenues are to be
held and disposed, which said trusts and conditions the Trustee hereby accepts, are as follows:

ARTICLE 1
DEFINITIONS

Section 1.1, Definitions. As used in this Indenture, the following terms shall have the
following meanings unless the context otherwise clearly indicates:

“Additional Bonds” means all Bonds issued under this Indenture other than the Initial
Bonds.

“Aggregate Annual Debt Service Requirement” means the total principal, interest and
premium payments due and payable for any one Bond Fund Year (less capitalized interest and
principal payable on any bond anticipation notes) on all Series of Bonds Outstanding or any
specified portion thereof, provided, however, that, on or after the Defeasance Date, for purposes

-2- : General Indenture of Trust




of d;termining Aggregate Debt Service under Sections 6.1(a) of the Indenture, when calculating
interest payable at a variable rate which cannot be ascertained for any particular Fiscal Year, it
shall be assumed that the applicable Bonds will bear interest at the average of the variable rates

f‘appfiliféable to such Bonds during any 24-month period (or a shorter period, commencing on the
dat_éf;“,f issuance of the Bonds) ending within 60 days prior to the date of computation, or, with
respéct to any Bonds for which such an average of the variable rates cannot be determined, at a
e certified by the Issuer's financial advisor, underwriter or other agent, including a
xerh?{keting agent, to be the rate of interest such Bonds would bear if issued on the date of
comﬁﬁtation in the same amount, with the same maturity or maturities, with the same security,

and bearing interest at a variable rate computed in a comparable manner.

“Authorized Representative” means the Mayor and/or the Chief Administrative Officer.

+"Average Aggregate Debt Service” means, as of any date of calculation, the amount
biained by dividing (i) the sum of the principal, interest and premium payments by all series of
Boids then Outstanding for each Fiscal Year during which any Bonds are or will be Outstanding
1) the number of such Fiscal Years. For purposes of determining Average Aggregate Debt
, under Sections 2.13(b) of the Indenture, when calculating interest payable at a variable
rate ‘which cannot be ascertained for any particular Fiscal Year, it shall be assumed that the

mpplicable Bonds will bear interest at the average of the variable rates applicable to such Bonds
diring any 24-month period (or a shorter period, commencing on the date of issuance of the
Bdﬁds) ending within 60 days prior to the date of computation, or, with respect to any Bonds for
whxch such an average of the variable rates cannot be determined, at a rate certified by the
lssver’s financial advisor, underwriter or other agent, including a remarketing agent, to be the
rate of interest such Bonds would bear if issued on the date of computation in the same amount,
with the same maturity or maturities, with the same security, and bearing interest at a variable
¢ computed in a comparable manner.

; “Bond Fund” means the City of Washington Terrace, Weber County, Utah Water, Sewer
and Refuse Collection Revenue Bond Fund created in Section 3.3 hereof to be held by the
Trustee and administered pursuant to Section 5.3 hereof.

. “Bond Fund Year” means the 12-month period beginning July 1 of each year and ending
n the next succeeding June 30, except that the first Bond Fund Year shall begin on the date of
elivéry of the Bonds and shall end on the next succeeding June 30,

" “Bondholder,” “Bondowner,” “Registered Owner” or “Owner” means the registered
wnerof any Bonds herein authorized.

“Bonds” means Initial Bonds and any Additional Bonds,

' "Business Day” means any day (i) on which banking business is transacted, but not
cluding any day on which banks are authorized to be closed in New York City or in the city in
hich the Trustee has its principal corporate trust office and (ii) on which the New York Stock
Exchange is open. "
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“Chief Administrative Officer” means the Chief Administrative Officer of the Issuer or
any successor thereto,

“City Recorder” means the City Recorder of the Issuer or any successor to the duties of
such office, :

“Code"” means the Internal Revenue Code of 1986, as amended.

“Construction Fund” means the City of Washington Terrace, Weber County, Utah
Revenue Water, Sewer and Refuse Collection Revenue Construction Fund created in Section 3.1
hereof to be held by the Trustee and administered pursuant to Section 5.1 hereof.

“Cost” or “Costs” or “Cost of Completion,” or any phrase of similar import, in
connection with a Project or with the refunding of any bonds, means all costs and expenses
which are properly chargeable thereto under generally accepted accounting principles or which
are incidental to the financing, acquisition and construction of a Project, or the refunding of any

bonds, including, without limiting the generality of the foregoing:

(a) amounts payable to contractors and costs incident to the award of
contracts;

(b}  cost of labor, facilities and services furnished by the Issuer and its
employees or others, materials and supplies purchased by the Issuer or others and permits
and licenses obtained by the Issuer or others;

(¢)  engineering, architectural, legal, planning, underwriting, accounting and
other professional and advisory fees;

(d)  premiums for contract bonds and insurance during construction and costs
on account of personal injuries and property damage in the course of construction and

insurance against the same;
(e) interest expenses, including interest on the Series of Bonds relating to a
Project; =

(f)  printing, engraving and other expenses of financing, including premiums
for municipal bond insurance, fees of financial rating services and fees for issuance of
bank letters of credit or similar banking arrangements and costs of issuing the Series of

Bonds relating to a Project;

(g)  costs, fees and expenses in connection with the acquisition of real and
personal property or rights therein, including premiums for title insurance:

(h)  costs of equipment purchased by the Issuer and necessary to the
completion and proper operation of a Project;
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(1)  amounts required to re
made to finance the costs of a Project;

() cost of site improvements performed by the Issuer in anticipation of
Project: ‘ '

(k) moneys necessary to fund the Funds created under this Indenture;

o)

costs of the capitalization with ;

any operation and mainten
appertaining to any facilities to be acquired

Bonds for any period not exceeding the
construction of a Project plus one year, as
~-other securities, and of any reserves for the payment of

Series of Bonds, of any replacement expenses and of an
~Series of Bonds or other securities, and Reserve Instrument

. hereunder of

Yy other cost of issuance of 4
Costs;

(m)  costs of amending
issuance of or

any indenture or other ingtry
otherwise appertainin

ment authorizing the
& to a Series of Bonds:

, (n)
estimated or o
Project; and

all other expenses necessary or desirable and appertaining to a Project, ag
therwise ascertained by the Issuer, including costs of contingencies for

payment to the Issuer of such amounts, if any,
Issuer in full for advances. and payments the
tred by the Issuer for any item of Costs.

as shall be necessary to
retofore made or Costs

Y project for refunding or redeem
des limiting the general
gibove;;jadvcrtising and other expense

ing any bonds or other obligations, “Cost”
ity of the foregoing,

the items listed in (¢}, (e), () and (k)
s related to the redemption of such bonds to be redeemed
ind the redemption price of such bonds (and the accrued interest payable on redemption to the
@Xlent not otherwise provided for). Whenever Costs

are required to be itemized, such
tion shall, to the extent practicable, correspond with the items listed above,

y of Washington Terrace, Weber County,
¢ Debt Service Reserve Fund created in
nistered pursuant to Section 5.5 hereof,

se Collection Revenu
hereof to be held by the Trustee and admj

- “Debt Service Reserve Requirement”
suant o this Indenture, and unless otherw;
amount equal to the least of (1) 10% of th

means with respect to each Series of Bonds issued
se provided in the related Supplemental Indenture,

€ proceeds of such Series of Bonds determined on
public, (ii) the maximum
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the principal of and interest on a




not all of the then Qutstanding Bonds of any other Series of Bonds issued pursuant to the
Indenture (the “Prior Bonds”), then the portion of such Series of Prior Bonds that remain
Outstanding immediately after the issuance of such Additional Bonds and the portion of such
Additional Bonds that is allocable to the refunding of such Series of Prior Bonds shall be
combined and treated as a single Series for purpose of determining the Debt Service Reserve
Requirement relating to such combined Series, The Debt Service Reserve Requirement may be
funded by a Reserve Instrument as herein provided. Each Subaccount of the Debt Service
Reserve Fund shall only be used with respect to the related Series of Bonds,

“Direct Obligations” means noncallable Government Obligations.

“Event of Default” means with respect to any default or event of default hereunder any
occurrence or event specified in and defined by Section 7.1 hereof,

“Fiscal Year" means the 12-month period beginning July 1 of each year and ending
June 30 of the following year, or such other fiscal year of the Issuer as may be determined by the

Issuer or as may be prescribed by law,
“Government Obligations” means solely one or more of the following:

(a)  State and Local Government Series issued by the United States Treasury
(“SLGS™);

(b)  United States Treasury bills, notes and bonds, as traded on the open
market;

{c)  Zero Coupon United States Treasury Bonds; and

(d)  Any other direct obligations of or obligations unconditionally guaranteed
by, the United States of America (including, without limitation, obligations commonly

referred to as “REFCORP strips”).

“Gross Proceeds” shall mean with respect to any Series of Bonds the gross proceeds of
such Series of Bonds as defined in Section 148(f)(6)(B) of the Code and Section 1.148-1(b) of

the Regulations.

“Indenture” means this Indenture of Trust as from time to time amended or -
supplemented by Supplemental Indentures in accordance with the terms of this Indenture.

“Initial Bonds” means the first Series of Bonds issued under this Indenture.

“Interest Payment Date” means the stated maturity date of an installment of interest on
the Bonds. |

“Issuer” means City of Washington Terrace, Weber County, Utah and its successors,

-6- General Indenture of Trust




“Mayor” means the Mayor of the Issuer or any successor to the duties of such 0

“Moody’s” means Moody’s Investors Service, Inc,

ffice,

“Net Revenues” m
therefrom of Operation and

{ “Operation and Maintenance Expenses” means all expenses reasonably incurred ip
‘connection with the operation and maintenance of the System, whether incurred by the Issuer or
aid t0 any other entit

epted accounting
owever, only such expenses
ion and maintenance of the Syst

‘bpgration and maintenance; h as are reasonably and properly
- Decessary to the efficient operat

em shall be included,

. “Outsranding
been canceled which b
his Indenture, except:

or “Bonds Ourstanding” means at any date all

Bonds which have not
ave been or are being authenticated and delive

red by the Trustee under

(@)  Any Bond or portion thereof which

at the time has been paid or deemed
paid pursuant to Article X of this Indenture; and

Any Bond in lien of or in substitution for which a new Bond shall have

ated and delivered hercunder,.unless proof satisfactory to the Trustee is
presented that such Bond is held by a bona fide holder in dye course,

< “Owner(s)” or “Registered Owner(s)” means the registered owner(s) of the Bonds
; acc_dfging to the registration books of the Issuer

' maintained by the Trustee as Registrar for the
. Bonds pursuant to Section 2.6, Section 6.5 and Section 11.5 hereof.

'" “Paying Agent” means the Trustee, appointed as the initial paying agent for the Bonds
Irsua .0 and Section 11.5 hereof, and any additional or successor paying agent
- Bppointed pursuant hereto,

; “Project” means the acquisition or construction of additions or improvements to the
"Issue.rl’fs’System,

““Qualified Engineer” means an
2. or ﬁrfn of such engineers or architect
¢ Sgineering matters relatin
: "s'ystc,rij‘s{v, appointed and paj
cindirect, with the Issuer, b
| E00rtS Of the Tssuer.

y registered or licensed engineer or architect
§ and engineers general]
8 Lo construction and maintenance
d by the Issuer, who shall not have
ut who may be regular]

or engineer
Y recognized to be qualified ip

of municipal water and sewer
any substantial interest, direct or
y retained to make annuaj or other periodic
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Issuer,

“Qualified Engineer” may include any registered or licensed engineer employed by the

“Qualified Investments” means any of the following securities:
(a) Government Obligations,

(b)  Obligations of any of the following federal agencies which obligations
represent full faith and credit obligations of the United States of America: the
Export-Import Bank of the United States; the Government National Mortgage
Association; the Federal Financing Bank; the Farmer's Home Administration; the Federal
Housing Administration; the Maritime Administration: General Services Administration;
Small Business Administration; or the Department of Housing and Urban Development

(PHA’s);

(¢)  Money market funds rated “AAAm” or “AAAm-G” or better by S & P,
including funds from which the Trustee or its affiliates receives fees for investment
advisory or other services;

(d)  Commercial paper which is rated at the time of purchase in the single
highest classification, P-1 by Moody’s or A-1+ by S & P, and which matures not more

than 270 days after the date of purchase;

(e)  Bonds, notes or other evidences of indebtedness rated “AAA” by S & P
and “Aaa” by Moody’s issued by the Federal National Mortgage Association or the

- Federal Home Loan Mortgage Corporation with remaining maturities not exceeding three

years;

(f) U.S. dollar denominated deposit accounts, federal funds and banker’s
acceptances with domestic commercial banks which have a rating on their short term
certificates of deposit on the date of purchase of “A-1" or “A-14” by S & P and “P-1" by
Moody’s and maturing no more than 360 days after the date of purchase (ratings on
holding companies are not considered as the rating of the bank);

(g)  The fund held by the Treasurer for the State of Utah and commonly
known as the Utah State Public Treasurer’s Investment Fund; and

(h)  Any investments or securitiés permitted for investment of public funds
under the State Money Management Act of 1974, Title 51, Chapter7 Utah Code
Annotated 1953, as amended.

“Rate Covenant Requirement” has the meaning assigned to such term in Section 6.1(a).
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Utah

Rep

“Rebatable Arbitrage” shall mean with respect to any Series of Bonds the amount

, (determinable as of each Rebate Calculation Date) of rebatable arbitrage payable to the United
States at -the times and in the amounts specified in Section 148(f)(3) of the Code and

Section 1.148-3 of the Regulations,

“Rebate Calculation Date” means, with respect to each Series of Bonds, the interest

X payment date next preceding the fifth anniversary of the issue date of such Series of Bonds, each
. fifth anniversary of the Initial Rebate Calculation Date for such Series of Bonds, and the date of
- retirement of the last bond for such Series.

] “Rebate Fund” means the City of Washington Terrace, Weber County, Utah Water,
Sewer and Refuse Collection Revenue Rebate Fund created in Section 3.8 hereof to be held by
the Trustee and administered pursuant to Section 5.8 hereof.

“Registrar” means the Trustee (or other party designated as Registrar by Supplemental
‘Indenture), appointed as the initial registrar for the Bonds pursuant to Section 2.6, Section 6.5
and Section 11.5 hereof, and any additional or successor registrar appointed pursuant hereto.

“Refuse Collection System” means that portion of the System used for refuse collection.

“Regular Record Date” means the fifteenth day (whether or not a Business Day) next

: vp_;réceding each Interest Payment Date.

“Regulations,” and all references thereto, shall mean and include applicable final,

’_ préﬁcjsed and temporary United States Treasury Regulations promulgated with respect to
- “Sections 103 and 141 through 150 of the Code, including all amendments thereto made hereafter,

“Repair and Replacement Fund” means the City of Washington Terracé, Weber County,
Water, Sewer and Refuse Collection Revenue Repair and Replacement Fund created in
ction 3.7 hereof to be held by the Trustee and administered pursuant to Section 5.7 hereof.

¢ "Repair and Replacement Reserve Requirement” means the amount or amounts from
ime to time required under each Supplemental Indenture to be on deposit in the Repair and
ement Fund,

“Reserve Instrument” means a device or instrument issued by a Reserve Instrument

Issuer to satisfy all or any portion of the Debt Service Reserve Requirement applicable to a
Series of Bonds. The term “Reserve Instrument” includes, by way of example and not of
limitation, letters of credit, bond insurance policies, surety bonds, standby bond purchase

agréements, lines of credit and other devices.

“Reserve Instrument Agreement” means any agreement entered into by the Issuer and a

‘Reserve Instrument Provider pursuant fo a Supplemental Indenture and providing for the

iSS'Lfiangié by such Reserve Instrument Provider of a Reserve Instrument,
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“Reserve Instrument Costs” means, with respect to any Reserve Instrument, all fees,
premiums, expenses and similar costs, other than Reserve Instrument Repayment Obligations,
required to be paid to a Reserve Instrument Issuer pursuant to a Reserve Instrument Agreement
or the Supplemental Indenture authorizing the use of such Reserve Instrument.

“Reserve Instrument Coverage” means, as of any date of calculation, the aggregate
amount available to be paid to the Trustee pursuant hereto under all Reserve Instruments.

“Reserve Instrument Fund” means the City of Washington Terrace, Weber County, Utah
Water, Sewer and Refuse Collection Revenue Reserve Instrument Fund created in Section 3.6
hereof to be held by the Trustee and administered pursuant to Section 5.6 hereof.

“Reserve Instrument Limit” means, as of any date of calculation and with respect to any
Reserve Instrument, the maximum aggregate amount available to be paid under such Reserve
Instrument into the Debt Service Reserve Fund assuming for purposes of such calculation that
the amount initially available under each Reserve Instrument has not been reduced or that the
amount initially available under each Reserve Instrument has only been reduced as a result of the
payment of principal of the Bonds.

“Reserve Instrument Provider” meéans any bank, savings and loan association, savings
bank, thrift institution, credit union, insurance company, surety company or other institution
issuing a Reserve Instrument.

“Reserve Instrument Repayment Obligations” means, as of any date of calculation and
with respect to any Reserve Instrument Agreement, those outstanding amounts payable by the
Issuer under such Reserve Instrument Agreement to repay the Reserve Instrument Provider for
payments previously made by it pursnant to a Reserve Instrument. There shall not be included in
the calculation of Reserve Instrument: Repayment Obligations any Reserve-Instrument Costs "«

“Revenue Fund” means the City of Washington Terrace, Weber County, Utah Water,
Sewer and Refuse Collection Revenue Fund created in Section 3.2 hereof in the hands of the
Issuer to be administered pursuant to Section 5.2 hereof,

“Revenues” means all revenues, fees, impact fees (to the extent legally pledged by the
Issuer with respect to System improvements financed with Bond Proceeds), income, rents and
receipts (including any interest subsidy payments received by the Issuer with respect to the
Bonds) received or earned by the Issuer from or attributable to the ownership and operation of
the System, together with all interest earned by and profits derived from the sale of investments

in the related funds thereof,

“S & P” means Standard & Poor’s Corporation,
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. “Securiry Instrumens” means an outstanding Instrument or
Reserve Instrument) Issued by a Security Instrume

iguidity for, a Series of Bonds. The term “Securit
and not of limita

other device (other than a

» Or to provide security or
¥ Instrument” includes, by way of example
tion, letters of credit, bond insurance policies, standby bond purchase
: of credit and other Security instruments and credit enhancement or liquidity

—_—

nt Issuer to pay

o “Security Instrume
Premiums, expenses and

nt Costs” means, with respect to any Security Instrument, a]
fequired 10 be paid 1o 5 Se

similar costs, other than Security Instrument Repayment Oblig

| fees,
curity Instrument Issuer,

ations,

‘Sinking Fund Instalbnens” means the amount of money which jg required to be
d into the Sinking Fund A [

: ccount in each Bond Fund Year as specified in the
mental Indenture authorizing the Bopds of a Series for the retirement of Term Bonds of
Such Series, if any (whether at maturity or by redemption)

Fund Tnstal)

. The portion of any such Sinj

ment remaining after the deduction of any such amounts credited pursuant to

ection 5.4(c) toward the same (or the original amount of any such Sinking Fund Installment if

Osuch 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 op a future date.

king

' “Special Record Date” m

eans such date ag
interest on the Bonds in accordanc

ay be fixed for the payment of defaulted
€ with this Indenture
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“State” means the State of Utah.
“Storm Water System” means the Issuer’s storm water drainage system.

“Supplemental Indenture” means any indenture between the Issuer and the Trustee
entered into pursuant to and in compliance with the provisions of Article IX hereof.

“System” means the Issuer's Water System, Storm Water System, Sewer System, and
Refuse Collection System, together with any additions, repairs, renewals, replacements,
expansions, extensions and improvements to said System, or any part thereof, hereafter acquired
or constructed, and together with all lands, easements, interests in land, licenses, water rights and
rights of way of the Issuer and all other works, property, structures, equipment of the Issuer and
contract rights and other tangible and intangible assets of the Issuer now or hereafter owned or
used in connection with, or related to said System.

“Term Bonds” means the Bonds which shall be subject to retirement by operation of
mandatory sinking fund redemptions from the Sinking Fiund Account,

“Trustee” means Wells Fargo Bank Northwest, National Association, Salt Lake City,
Utah, or any successor company resulting from or surviving any consolidation or merger to
which it or its successors may be a party and any successor trustee at any time serving as

successor trustee hereunder.
-“Year” means any twelve consecutive month period,
“Water System” means the Issuer’s water supply and distribution system,

Section 1.2.  indenture to Constitute Contract. In consideratiorr of the purchase and
acceptance from time to time of any and all of the Bonds authorized to be issued hereunder by
the Registered Owners thereof, and the issuance from time to time of any and all Reserve
Instruments by Reserve Instrument Providers pursuant hereto, this Indenture shall be deemed to
be and shall constitute a contract between the Issuer and the Owners from time to time of the
Bonds and the Reserve Instrument Providers; and the pledge made in this Indenture and the
covenants and agreements herein set forth to be performed by or on behalf of the Issuer shall be,
JSirst, for the equal benefit, protection and security of the Owners of any and all of the 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 Bonds over any other
thereof, except as expressly provided in or permitted by this Indenture, and second, for the equal
benefit, protection and security of the Reserve Instrument Providers of any and all of the Reserve
Instruments which, regardless of the time or times of their issuance, delivery or termination, shall
be of equal rank without preference, priority or distinction of any Reserve Instrument over any

other thereof,
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’ ~ Section 1.3, Construction. This Indenture, excep

: t where the context by clear implication
herein otherwise requires, shall be construed as follows:

(a)  The terms “hereby,” “hereof,” “herein,
similar terms used in this Indenture shall
context clearly indicates otherwise,

" “hereto,” “hereunder,” and any
refer to this Indenture in its entirety unless the

(b)  Words in the singular number include the plural, and words in the plural
nclude the singular,

(¢)  Words in the masculine

gender include the ferninine and the neuter, and
.. When the sense so indicates, words of th

e neuter gender refer to any gender,

(d)  Articles, sections, subsections,
by number, letter, or otherwise, COITESpPO

subsections, paragraphs and subparagraphs
designated,

paragraphs and subparagraphs mentioned
nd to the respective articles, sections,
hereof so numbered or otherwise so

{€)  The titles or leadlines applied to articles

- are inserted only as a matter of convenience and e
limit or describ

, sections and subsections herein

ase in reference and in ho way define,
e the scope or intent of any provisions of this Indenture.

- () Any securities payabl
deemed to be outstanding for the pu
provided herein.

e from any Revenues held by the Issuér shall not be
rpose of consents hereunder or for any other purpose

ARTICLETI

THE BONDS

Section 2.1, Authorization aof Bonds,

There is hereby created for issuance hereunder an
- 1ssue of Bonds which may, if and when autho

rized by Supplemental Indenture, be issued in one

o Section 2.2, Description of Bonds; Payment, (a) The Bonds of each Series is
- the provisions hereof may be issued only as registered bond

. Supplementa] Indenture authorizing such Series of Bonds,

 Genomination of Five Thousand Dollars ($5,000) each or any integral multiple thereof, shall be
.umbered consec

) tively from R-1 upwards and shall bear interest payable on June 1 and
‘Deggmber 1. :

sued under
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(b) The Bonds of each Series issued hereunder shall be dated, shall bear interest at a
raté or rates not exceeding the maximum rate permitted by law on the date of initial issuance of
Bonds of such Series, and be payable on the days, shall be stated to mature on the days and in the
years and shall be subject to redemption prior to their respective maturities, all as set forth in the
Supplemental Indenture authorizing such Series of Bonds. The Bonds of each Series shall be
designated “Water, Sewer and Refuse Collection Revenue [Refunding] Bonds, 20__ Series __.."
in each case inserting the year in which the Bonds are issued and an identifying Series letter,

(¢} Both the principal of and the interest on the Bonds shall be payable in any coin or
currency of the United States of America, as at the respective time of payment, shall be legal
tender for payment of public and private debts. Payment of the interest on any Bond shall be
made to the person appearing on the Bond registration books of the Registrar hereinafter
provided for as the Registered Owner thereof by check or draft mailed to the Registered Owner
at his address as it appears on such registration books or to owners of $1,000,000 or more in
aggregate principal amount of Bonds (or owners of 100% of any Series then Outstanding) by
wire transfer to a bank account designated by the Registered Owner in written instructions
furnished to the Trustee. Unless otherwise specified in the related Supplemental Indenture, the
interest on Bonds so payable, and punctually paid and duly provided for, on any Interest
Payment Date will be paid to the person who is the Registered Owner thereof at the close of
business on the Regular Record Date for such interest. Any such interest not so punctually paid
or duly provided for shall forthwith cease to be payable to the registered owner of any Bond on
such Regular Record Date, and may be paid to the person who is the Registered Owner thereof at
the close of business on a Special Record Date for the payment of such defaulted interest to be
fixed by the Trustee, notice thereof to be given to such Registered Owner not less than ten days
prior to such Special Record Date. The principal of and premium, if any, on Bonds are payable
upon presentation and surender thereof at the principal corporate trust office of the Trustee as
Paying Agent, except as otherwise provided by Supplemental Indenture. All such payments
- shall be valid and effectual to satisfy and discharge the Hability upon such Bond to the extent of

the sum or sums so paid.

(d) The Bonds of each Series may contain or have endorsed thereon such provisions,
specifications and descriptive words not inconsistent with the provisions hereof as may be
necessary or desirable to comply with custom, the rules of any securities exchange or
commission or brokerage board or otherwise, as may be specified in the Supplemental Indenture

authorizing such Series of Bonds,

Section 2.3, Execution, Limited Obligation. The Bonds shall be executed on behalf of
the Issuer with the manual or official facsimile signature of its Mayor, countersigned with the
manuval or official facsimile signature of the City Recorder, and shall have impressed or
imprinted thereon the corporate seal or facsimile thereof of the Issuer. In case any officer, the
facsimile of whose signature shall appear on the Bonds, shall cease to be such officer before the
delivery of such Bonds, such facsimile shall nevertheless be valid and sufficient for all purposes,
the same as if he had remained in office until delivery. The Bonds, together with interest
thereon, shall be limited obligations of the Issuer payable solely from the Net Revenues (except
to the extent paid out of moneys attributable to the Bond proceeds or other funds created

hereunder or the income from the temporary investment thereof).
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3 » €XCept as may be otherwise
-expressly authorized herein. The issuance of the Bonds shall not, directly, indirectly or
‘,c',bhtjngent]y, obligate the Issuer or any agency, instrumentality or political subdivision thereof to
evy any form of taxation therefor or to make any appropriation for their payment,

The provisions of this Section relating to the execution of Bonds may be changed as they

apply to the Bonds of any Series by the Supplemental Indenture authorizing such Series of

Section 2 4. Authentication and Delivery of Bonds. (a) The Issuer shall deliver executed
s of each Series to

stee for the account of the Issuer of
be full acquittal to the purchasers for
i 1l be under no obligation to see to the
' dpplication thereof, The proceeds of the sale of such Bonds shall, however, be disposed of only
88 provided herein and in the Supplemental Indenture, A g

, (b)  No Bond shall be valid or obligatory for any purpose or entitled to any security or
benefit hereunder, unless and until a certificate of authentication on such Bond substantially in
the form set forth in the Supplemental Indenture authorizing such Bond shall have been duly
executed by the Trustee, and such executed certificate of the Trustee upon any such Bond shall
be conclusive evidence that such' Bond has been authenticated and delivered hereunder. The ,
Trustee’s certificate of authentication on any Bond shall be deemed to have been executed by it
If signed by an authorized officer of the Trustee, but it shall not be necessary that the same

fficer sign the certificate of authentication on all of the Bonds issued hereunder.

.‘ (¢)  Prior to the authentication by the Trustee of each Series of Bonds there shall have
been filed with the Trustee:

(i) A copy, duly certified by the City Recorder, of this Indenture (to the
extent not theretofore so filed) and the Supplemental Indenture authorizing such Series of

Bonds,
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(i) A request and authorization to the Trustee of the Issuer to authenticate
such Series of Bonds in the aggregate principal amount therein specified and deliver them
to purchasers therein identified upon payment to the Trustee, for account of the Issuer, of
the sum specified therein.

(iv)  An opinion of Bond Counsel dated the date of authentication of such

Series of Bonds to the effect that (a) the Issuer has duly authorized the execution and

“delivery of this Indenture and such Series of Bonds: (b) this Indenture has been duly

executed and delivered by the Issuer and is the valid and binding obligation of the Issuer;

(c) this Indenture creates the valid pledge which it purports to create of the Net Revenues:

- and (d) such Series of Bonds are valid and binding obligations of the Issuer, entitled to
the benefits and security hereof.

Section 2.5, Mutilated, Lost, Stolen or Destroyed Bonds. 1In the event any Bond is
mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may authenticate a
new Bond of like date, series, maturity and denomination as that mutilated, lost, stolen or
destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond shall first be
surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be
first furnished to the Trustee evidence of such loss, theft or destruction satisfactory to-the
Trustee, together in all cases with indemnity satisfactory to the Trustee and the Issuer. In the
event any such Bond shall have matured, instead of issuing a duplicate Bond, the Trustee may
pay the same without surrender thereof upon compliance with the foregoing. The Trustee may
charge the Registered Owner of such Bond with its reasonable fees and expenses in this
connection. Any Bond issued pursuant to this Section shall be deemed part of the Series of the
Bonds in respect of which it was issued and an original additional contractual obligation of the

Issuer.

Section 2.6,  Registration of Bonds: Persons Treated as Owners, The Issuer shall cause
the books for the registration and for the transfer of the Bonds as provided herein to be kept by
the Trustee which is hereby constituted and appointed the Registrar of the Issuer with respect to
the Bonds, provided, however, that the Issuer may by Supplemental Indenture select a party other
than the Trustee to act as Registrar with respect to the Series of Bonds issued under said
Supplemental Indenture. Any Bond may, in accordance with its terms, be transferred only upon
the registration books kept by the Registrar, by the person in whose name it is registered, in
person or by his duly authorized attorney, upon surrender of such Bond for cancellation,
accompanied by delivery of a written instrument of transfer in a form approved by the Registrar,
duly executed. No transfer shall be effective until entered on the registration books kept by the
Registrar. Upon surrender for transfer of any Bond at the principal corporate trust office of the

Trustee, duly endorsed by, or accompanied by a-written instrument or instruments of transfer in

form satisfactory to the Trustee and duly executed by, the Registered Owner or his attorney duly
authorized in writing, the Issuer shall execute and the Trustee shall authenticate and deliver in
the name of the transferee or transferees, a new Bond or Bonds of the same Series and the same
maturity for a like aggregate principal amount as the Bond surrendered for transfer. Bonds may
be exchanged at the principal corporate trust office of the Trustee for a like aggregate principal
~amount of Bonds of other authorized denominations of the same Series and the same maturity,
The execution by the Issuer of any Bond of any authorized denomination shall constitute full and
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du’e}? authorization of such denomination, and the Trustee shall thereby be authorized to
antfienticate and deliver such Bond. The Issuer and the Trustee shall not be required to transfer
or.t:,):(_c'hange any Bond (i) during the period from and including any Regular Record Date, to and
including the next succeeding Interest Payment Date, (ii) during the period from and including
 the day fifteen days prior to any Special Record Date, to and including the date of the proposed
payment pertaining thereto, (iii) during the period from and including the day fifteen days prior
- to'the mailing of. notice calling any Bonds for redemption, to and including the date of such
} m’ail"n“g, or (iv) at any time following the mailing of notice calling such Bond for redemption,

The Issuer, the Registrar and the Paying Agent may treat and consider the person in
- whose name each Bond is registered on the registration books kept by the Registrar as the holder
_and absolute owner thereof for the purpose of receiving payment of, or on account of, the
priricipal or redemption price thereof and interest due thereon and for all other purposes
whatsoever, and neither the Issuer, nor the Registrar nor the Paying Agent shall be affected by
any {ﬁqtice fo the contrary. Payment of or on account of either principal of or interest on any
Bond shall be made only to or upon order of the Registered Owner thereof or such person’s legal
representative, but such registration may be changed as hereinabove provided, All such
'payménts shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid,

‘The Trustee shall require the payment by the Bondholder requesting exchange or transfer
ds of any tax or other governmental charge and by the Issuer of any service charge of the
Trustee as Registrar which are required to be paid with respect to such exchange or transfer and
such charges shall be paid before such new Bond shall be delivered.

2 Section 2.7, Redemption Provisions. The Term Bonds of each Series of Bonds shall be
- subject, to the extent provided in the Supplemental Indenture authorizing each such Series of
- Bonds, to redemiption prior to maturity by operation of Sinking Fund Installments required to be
- made to the Sinking Fund Account. The Bonds of each Series shall further be subject to
- redemption prior to maturity at the option of the Issuer at such times and upon such terms as

- shall be fixed by such Supplemental Indenture. If less than all of the Bonds of any one maturity
-of 4 Series shall be called for redemption, the particular units of Bonds, as determined in
. accordance with Section 2.9 herein, to be redeemed shall be selected by the Trustee in such
manner as the Trustee, in its discretion, may deem proper in order to assure each Registered
‘Owner of Bonds of such Series or maturity a fair opportunity to have their Bond or Bonds or
portions thereof selected.

" Section 2.8.  Notice of Redemption. (a)In the event any of the Bonds are to be
redeemed, the Registrar shall cause notice to be given as provided in this Section 2.8. Unless
otherwise specified in the Supplemental Indenture authorizing the issuance of the applicable
Series of Bonds, notice of such redemption (i) shall be filed with the paying agent designated for
the Bonds being redeemed; and (ii) shall be mailed by first class mail, postage prepaid, to all
Registered Owners of Bonds to be redeemed at their addresses as they appear on the registration
books of the Registrar at least thirty (30) days but not more than sixty (60) days prior to the date
fixed for redemption, Such notice shall state the following information:
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(i) the complete official name of the Bonds, including Series, to be redeemed,
the identification numbers of Bonds and the CUSIP numbers, if any, of the Bonds being
redeemed, provided that any such notice shall state that no representation is made as to
the correctness of CUSIP numbers either as printed on such Bonds or as contained in the
notice of redemption and that reliance may be placed only on the identification numbers
contained in the notice or printed on such Bonds;

(ii)  any other descriptive information needed to identify accurately the Bonds
being redeemed, including, but not limited to, the Original Issue Date of, and interest rate

on, such Bonds;

(iii)  in the case of partial redemption of any Bonds, the respective principal
amounts thereof to be redeemed,

(iv)  the date of mailing of redemption notices, the record date for such
purposes and the redemption date;

(v)  the redemption price;

(vi) that on the redemption date the redemption price will become due and
payable upon each such Bond or portion thereof called for redemption, and that interest
thereon shall cease to accrue from and after said date; and

(vii)  the place where such Bonds are to be surrendered for payment of the
redemption price, designating the name and address of the redemption agent with the
name of a contact person and telephone number, '

(b) In addition to the foregoing, further notice of any redemption of Bonds hereunder
shall be given by the Trustee, at least two (2) Business Days in advance of the mailed notice to
Registered Owners, by registered or certified mail or overnight delivery service, to all registered
securities depositories then in the business of holding substantial amounts (as reasonably
determined by the Trustee) of obligations of types comprising the Bonds and to at Jeast two
national information services that disseminate notices of redemption of obligations such as the
Bonds. Such further notice shall contain the information required in clause (a) above. Failure to
give all or any portion of such further notice shall not in any manner defeat the effectiveness of a

call for redemption.

(¢) Upon the payment of the redemption price of Bonds being redeemed, each check or
other transfer of funds issued for such purpose shall bear the CUSIP number identifying, by issue
and maturity, the Bonds being redeemed with the proceeds of such check or other transfer.

(d) Each notice of redemption may further state, in the case of redemption, at the option
of the Issuer, that such redemption shall be conditioned upon receipt by the Trustee on or prior to
the date fixed for such redemption of moneys sufficient to pay the principal of and interest on
such Bonds to be redeemed and that if such moneys shall not have been so received said notice
- “shall be of no force and effect and the Issuer shall not be required to redeem such Bonds. In the
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. Section 2.9,

Partially Redeemed Fully Registered Bonds, Unless otherwise specified in
denture authorizing the issuance of the applicable Series of Bonds, in case
any registered Bond shall be redeemed in part only, upon the presentation of such Bond for such
partlal redemption, the Issuer shall execute and the Trustee shall authenticate and shal] deliver or
ug‘é‘ to be delivered to or upon the written order of the Registered Owner thereof, at the expense

, interest rate and maturity, in aggregate

Section 2.10.  Cancellation,

o All Bonds which have beep
redémption or exchange, and Bonds

or more new Bonds shall be

ny Bond without charge to the Registered Owner thereof,

- Section 2,17, Nonpresentation of Bonds.,
Indenture, in the event any Bond shall not be pres
becomes due, either at maturity or otherwise, or at
‘s'ufficient to pay such Bond shall have beep mad
Iisner to the Registered Owner thereof for the
determine and be completely discharged, and ther

Unless otherwise provided by Supplemental
ented for payment when the principal thereof
the date fixed for redemption thereof, if funds
¢ available to the Trustee, al] liability of the
payment of such Bond shall forthwith cease,
eupon it shall be the duty of the Trustee to hold
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such fund or funds, without liability to the Registered Owner of such Bond for interest thereon,
for the benefit of the Registered Owner of such Bond who shall thereafter be restricted
exclusively to such fund or funds for any claim of whatever nature on his part hereunder or on,
or with respect to, said Bond. If any Bond shall not be presented for payment within six years
following the date when such Bond becomes due, whether by maturity or otherwise, the Trustee
shall, to the extent permitted by law, repay to the Issuer the funds theretofore held by it for
payment of such Bond, and such Bond shall, subject to the defense of any applicable statute of
limitation, thereafter be an unsecured obligation of the Issuer, and the Registered Owner thereof
shall be entitled to look only to the Issuer for payment, and then only to the extent of the amount
so repaid, and the Issuershall not be liable for any interest thereon and shall not be regarded as a
trustee of such money. The provisions of this Section are subject to the provisions of Title 67,

Chapter 4a, Utah Code Annotated 1953, as amended.

Section 2.12.  Initial Bonds. Subject to the provisions hereof, the Initial Bonds may be
authenticated and delivered by the Trustee upon satisfaction of the conditions specified in
Section 2.4(c) hereof and any additional conditions specified in the Supplemental Indenture
authorizing such Series of Bonds. Section 2.13 shall not apply to the Initial Bonds,

Section 213, Issuance of Additional Bonds, No additional indebtedness, bonds or notes
of the Issuer payable on 2 priority to the pledge of Net Revenues for the payment of the Bonds
herein authorized shall be created or incurred without the prior written consent of the Owners of
100% of the Outstanding Bonds. In addition, no Additional Bonds or other indebtedness, bonds
or notes of the Issuer payable on a parity with the Bonds herein authorized out of Net Revenues
shall be created or incurred, unless the following requirements have been met:

(a) -~ The Issuer has been in compliance for the most recent Fiscal Year with all
covenants in the Indenture as evidenced by a certificate delivered to the Trustee prior to

the issuance of the Additional Bonds. '

(b)  In the case of Additional Bonds issued for the purposes set forth in (e)(ii)
below, the Issuer shall have delivered to the Trustee a certificate of the Issuer;

(i)  setting forth the Bstimated Net Revenues as herein described
(assuming, if applicable, the completion of any additions, Improvements,
extensions, replacements or repairs to ‘the System (collectively, the
“Improvements”) financed with proceeds of the Additional Bonds) either:

(A)  for each of the two Bond Fund Years succeeding the latest
estimated date of completion of the Improvements, if proceeds of the
Additional Bonds are used to fund interest during the construction period,

or

(B) if (i) is not the case, for the then current Bond Fund Year
and each succeeding Bond Fund Year to and including the second Bond
Fund Year succeeding the latest estimated date of completion of the

Improvements; and
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(i)  verifying that the Estimated Net Revenues as shown in (i) above
for each of such Bond Fund Years are not less than 125% of the Average
Aggregate Debt Service with respect to all of the Bonds and Additional Bonds
which would then be Outstanding (after taking into account any principal
reductions resulting from regularly scheduled principal or sinking fund
redemption payments) and the Additional Bonds so proposed to be issued.

: For purposes of this subsection (b), “Estimated Net Revenues” shall be
determined as follows:

(A)  The total Net Revenues of the System for the most recent
Year immediately preceding the authentication and delivery of the
Additional Bonds in which such information is available to the Issuer shall
first be determined. For purposes of these calculations, Revenues may be
adjusted to give full effect to rate increases implemented prior to the
issuance of the Additional Bonds,

(B)  Next, the additional Net Revenues, if any, resulting from
the Improvements financed with the proceeds of the Additional Bonds will
be estimated for the applicable Bond Fund Years as determined in dY(D)([E)
or (ii) above.

(C)  The Estimated Net Revenues will be the sum of the Net
Revenues as calculated in (A) above, plus 100% of the estimated
additional Net Revenues as calculated in (B) above.

(¢)  All payments required by this Indenture to be made into the Bond Fund
. must have been made in full, and there must be in the Debt Service Reserve Fund the full
amount required by this Indenture to be accumulated therein at such time.

(d)  The proceedings authorizing the Additional Bonds must raise the amount
to which the Debt Service Reserve Fund shall be accumulated to an amount no less than
the Debt Service Reserve Requirement of all Bonds then outstanding (excluding Bonds
which are to be refunded with the proceeds of the Additional Bonds), including the
Additional Bonds, '

(6)  The proceeds of the Additional Bonds must be used (i) to refund Bonds
issued hereunder or other obligations of the Issuer (including the funding of necessary
reserves and the payment of costs of issuance) or (ii) to make additions, improvements,
extensions, replacements or repairs to the System (including the funding of necessary
reserves and the payment of costs of issuance).
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(f) No Event of Default shall have occurred and be continuing hereunder,
This paragraph (f) shall not preclude the issuance of Additional Bonds if (i) the issuance
of such Additional Bonds otherwise complies with the provisions hereof and (ii) such
Event of Default will cease to continue upon the issuance of the Additional Bonds and

the application of the proceeds thereof,

Section 2.14. ~Temporary Bonds. (a)Until the definitive Bonds of any Series are
prepared, the Issuer may execute, in the same manner as is provided in Section 2.3 hereof , and
upon the request of the Issuer, the Trustee shall authenticate and deliver, in lieu of definitive
Bonds, but subject to the same provisions, limitations and conditions as the definitive Bonds
except as to the denominations thereof, one or more temporary Bonds substantially of the tenor
of the definitive Bonds in lieu of which such temporary Bond or Bonds are issued, in
denominations authorized by the Issuer, and with such omissions, insertions and variations not
inconsistent with this Indenture as may be appropriate to temporary Bonds. The Issuer at its own
expense shall prepare and execute and, upon the surrender of such temporary Bonds, for
exchange and the cancellation of such surrendered temporary Bonds, the Trustee shall
authenticate and, without charge to the Registered Owner thereof, deliver in exchange therefor,
definitive Bonds, of the same aggregate principal amount, Series and maturity as the temporary
Bonds surrendered. Until so exchanged, the temporary Bonds shall in all respects be entitled to
the same benefits and security as definitive Bonds authenticated and issued pursuant hereto.

(b) If the Issuer shall authorize the issuance of temporary Bonds in more than one
denomination, the Registered Owner of any temporary Bond or Bonds may, at his option,
surrender the same to the Trustee in exchange for another temporary Bond or Bonds of like
aggregate principal amount, series and maturity of any other authorized denomination or
denominations, and thereupon the Issuer shall execute and the Trustee shall authenticate and, in
exchange for the temporary Bond or Bonds so surrendered, shall deliver a temporary Bond or
Bonds of like aggregate principal amount, series and maturity’ in such other authorized
denomination or denominations as shall be requested by such Registered Owner.

(c)  All temporary Bonds surrendered in exchange either for another temporary Bond or
Bonds or for a definitive Bond or Bonds shall be forthwith canceled by the Trustee.

Section 2.15.  Form of Bonds. For each Series of Bonds, the text of such Bonds and the
Trustee’s Authentication Certificate shall be in substantially the forms thereof set forth in the
Supplemental Indenture authorizing the issuance of such Bonds, with such omissions, insertions
and variations not inconsistent with the terms hereof as may be necessary, desirable, authorized

and permitted hereby,

Section 2,16, Covenant Agdinst Creating or Permitting Liens. Except for the pledge of
Net Revenues to secure payment of the Bonds hereunder, the Net Revenues are and will be free
and clear of any pledge, lien, charge or encumbrance thereon or with respect thereto; provided,
however, that nothing contained herein shall prevent the Issuer from issuing, if and to the extent
permitted by law, indebtedness having a lien on Net Revenues subordinated to that of the Bonds.

-22- General Indenture of Trust




ARTICLE ITJ

CREATION OF FUNDS AND ACCOUNTS

L Section 3.1,
 established in the
' designated “City
Collection Reveny

nt for each
0sit in the
are herein

received by the Issuer for dep
‘ applicable accounts thereunder
e “Construction F und.”)

L the enve fund in the name of the Issuer to be designated
Tf::rra,‘__éi, Weber County, Utah Water, Sewer and Refuse Collection Re
dgﬁnédj as the “Revenye Fund”), For accounting purposes, the Re

edes gnated by different account names by the Issuer from time to time,

“City of Washington
i venue Fund” (herein

venue Fund may be

lished in

tee a special trust fund ip the name of the Issuer to be designated “City of

: Wasmqgton Terrace, Weber County, Utah Water, Sewer and Refuse Collection Revenue Bond
Fundff (herein defined ag the “Bond Fund .

: i 'Séction 34,

Se Creation of Sinking Fund Accouny,
established in the oy

There is hereby created and ordered

stody of the Trustee ag a separate account within the Bond Fund a special

trust-fund in the name of the Issuer to be designated “City of Washington Terrace, Weber
v, Utah Sinking Fund Account” (herein defined as the “Sinking Fund Account™),

ounty, Utah Water, Sewer and Refuse

: ,‘Sgic‘t,ion 3.7, Creation of Repair and Rep
;ordclredféstablished in th & special fund in the name of the Issuer to be
(esignated “City of Washi

General Indenture of Trust




Collection Revenue Repair and Replacement Fund” (herein defined as the “Repair and
Replacement Fund”).

Section 3.8.  Creation of Rebate Fund, There is hereby created and ordered established
in the custody of the Trustee a special trust fund in the name of the Issuer to be designated “City
of Washington Terrace, Weber Connty, Utah Water, Sewer and Refuse Collection Revenue
Rebate Fund” (herein defined as the “Rebate Fund ") : :

Section 3.9.  Creation of Funds. Notwithstanding anything contained herein to the
contrary, the Trustee need not create any of the funds or accounts referenced in this Article ITI
until such funds or accounts shall be utilized as provided in a Supplemental Indenture
authorizing a Series of Bonds. By Supplemental Indenture the Issuer may authorize the creation
of additional funds and accounts within any funds.

ARTICLEIV
APPLICATION OF BOND PROCEEDS AND OTHER MONEYS

Unless otherwise specified in the Supplemental Indenture authorizing the issuance of the
applicable Series of Bonds, the proceeds, including accrued interest and premium, if any,
received from the sale of each Series of Bonds, shall be applied by the Issuer simultaneously
with the delivery of such Bonds by the Trustee to the purchaser thereof, as follows:

(8)  The accrued interest, if any, shall be deposited in the Bond Fund;

(b)  The amount, if any, required to make the amount in the related Subaccount
of the Debt Service Reserve Fund after such deposit equal to the Debt Service Reserve
Requirement for such Series of Bonds, less' the Reserve Instrument Coverage of all
Reserve Instruments which are then in effect, shall be deposited into the Debt Service

Reserve Fund; and 4

(c)  The balance of the moneys remaining after making all the deposits and
payments provided for in Paragraphs (a) and (b) shall be paid into the appropriate account
in the Construction Fund,

ARTICLEV
USE OF FUNDS

Section 5.1.  Use of Construction Fund, (a) So long as an Event of Default shall not
have occurred and be continuing and except as otherwise provided in a related Supplemental
Indenture, moneys deposited in the appropriate account in the Construction Fund shall be paid
out by the Trustee in order to pay the Cost of a Project, in each case within three Business Days
(or within such longer period as is reasonably required to liquidate investments in the
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Cotjst:uction Fund if required to make such payment) after the receipt by the Trustee of a written
vregpisition in substantially the form as Exhibit “A” attached hereto, stating the following:

(i)  that the Trustee shall disburse sums in the manner specified by and at the
direction of the Issuer to the person or entity designated in such written requisition, and
that the amount set forth therein is justly due and owing and constitutes a Cost of a
Project based upon audited, itemized claims substantiated in support thereof;

(ii)  that the amount remaining in the applicable account in the Construction
Fund after such disbursement is made, together with the amount of unencumbered Net
Revenues, if any, which the Issuer reasonably estimates will be deposited in the
applicable account in the Construction Fund during the period of construction of a Project
from the investment of moneys on deposit in the applicable account in the Construction
Fund, will, together with any other moneys lawfully available for payment of the Cost of
a Project and after payment of the amount requested in said requisition, be sufficient to
pay the Cost of Completion for a Project in accordance with the plans and specifications
therefor then in effect; it being understood that no moneys from the applicable account in
the Construction Fund may be expended unless, after giving effect thereto, the funds
remaining in the applicable account in the Construction Fund, together with such other

funds and income and lawfully available monies, are sufficient to pay the Cost of
Completion for a Project.

Upon receipt of such requisition, the Trustee shall pay the obligation set forth in

ion out of moneys in the applicable account in the Construction Fund. In making
ts the Trustee may rely upon such requisition.

. (c) The Issuer shall deliver to the Trustee, within 90 days after the completion of a -
ject, a certificate stating: :

(i)  that such Project has been fully completed in accordance with the plans
and specifications therefor, as amended from time to time, and stating the date of
completion for such Project; and ' '

(i)  that the Issuer is of the opinion that such Project has been fully paid for
and no claim or claims exist against the Issuer or against such Project out of which a lien
based on furnishing labor or material exists or might ripen; provided, however, there may
be excepted from the foregoing statement any claim or claims out of which a lien exists
or might ripen in the event that the Issuer intends to contest such claim or claims, in
which event such claim or claims shall be described to the Trustee.
+(d) In the event the certificate filed with the Trustee pursuant. to Paragraph (c) above
shall state that there is a claim or claims in controversy which create or might ripen into a lien,

. there shall be filed with the Trustee 2 similar certificate when and as such claim or claims shall
. have been fully paid or otherwise discharged.
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(e)  The Trustee and the Issuer shall keep and maintain adequate records pertaining to
each account within the Construction Fund and all disbursements therefrom.

() Unless otherwise specified in a Supplemental Indenture, upon completion of a
Project and payment of all costs and expenses incident thereto and the filing with the Trustee of
documents required by this Section 5.1, any balance remaining in the applicable account in the
Construction Fund relating to such Project shall be deposited in the Bond Fund, to be applied, as
directed by the Issuer, (i) toward the redemption of the ‘Series of Bonds issued to finance such
Project or (ii) to pay principal and/or interest next falling due with respect to such Series of
Bonds.

(8) The Trustee shall, to the extent there are no other available funds held under the
Indenture, use the remaining funds in the Construction Fund to pay principal and interest on the
Bonds at any time in the event of a payment default hereunder.

Section 5.2, Use of Revenue Fund, All Revenues shall be accounted for and maintained
by the Issuer in the Revenue Fund, which fund shall be kept separate and apart from all other
accounts of the Issuer and which shall be expended and used by the Issuer only in the manner
and order of priority specified below:

(@)  As a first charge and lien on the Revenues, the Issuer shall cause to be
paid from the Revenue Fund from time to time as the Issuer shall determine, all
Operation and Maintenance Expenses of the System as the same become due and
payable, and thereupon such expenses shall be promptly paid,

. (b)  Asasecond charge and lien on the Revenues, /.e., from the Net Revenues,
the Issuer shall, on or before the first day of each month, transfer and deposit into the
Bond Fund, from the Revenue Fund, an amount equal to: ‘

. (i)  approximately one-sixth (or one-twelfth in the event the
Supplemental Indenture provides that interest on the Bgnds authorized thereunder
is payable annually instead of semiannually) of the interest falling due on the
Bonds on the next succeeding interest payment date established fgr the Bonds,
provided, however, that in the event that less than six (or twelve, if applhcable)
months will transpire prior to the first interest payment date following the
issuance of a Series of Bonds, the Issuer shall transfer an amount gqua@ to a
fraction the numerator of which is one and the denominator of which is the |
number of full months to transpire prior to such Interest Payrnent Date times the
amount of interest falling due on the Bonds on the next succeeding interest
payment date established for the Bonds; plus

(i)  approximately one-twelfth- of the principal and prvemi.um an_‘dv
Sinking Fund Installments, if any, falling due on the next succeeding :interevs’;v;g,_‘v
payment date established for the Bonds on which principal is due, provided,

however, that in the event principal on a Series of Bonds is due on the firs
Interest Payment Date following the issuance of such Series, the Issuer shall
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ent Date,

ich case the date of payment to the Trustee of an
* amount equal to the principal of, premium, if any, and interest falling due on the Bonds

on the next succeeding Interest Payment Date shal] be not less than fifteen days prior to
said Interest Payment Date.)

tx (c) As athird charge and lien on the Net Revenues, the Issuer shall make the following
~monthly deposits:
@)

To the extent the Debt Service Reserve Requirement is not funded with a
Reserve Instru

ment or Instruments, to the Debt Service Reserve Fund any amounts
required hereby and by any Supplemental Indenture to accumulate therein the Debt
Service Reserve Requirement at the times and in the

amounts provided herein and in any
Supplemental Indenture, or a ratable portion (based on the amount to be transferred
bursuant to Subparagraph (ii) of thig Paragraph) of remaining Net Revenues if less than

the amount necessary, Moneys in the Debt Service Reserve Fund shall be used only to
prevent deficiencies in the Payment of the principal of or interest on the Bonds resulting
- from a failure to deposit into the Bond Fund sufficient funds to pay debt service and
- Sinking Fund Installments on the Bonds. If funds shall have been withdrawn from the

ice or Sinking Fund Installments, the Issuer
rvice Reserve Fund sufficient in amount to

» t ne year with twelve (12) substantially. equal
payments during such one-year period. Moneys in each account in the Debt Service

Reserve Fund shall be used only to prevent deficiencies in the payment of the principal of
or interest on the applicable Series of Bonds for which such account was created,

(i)  Equally and ratably to the Reserve Instrument Fund, with respect to a]
Reserve Instruments which are in effect and are expected to continue in effect after the
end of such month, such amount of the remaining Net Revenues, or a ratable portion
t (based on the amount to be transferred pursuant to Subparagraph (i) of this Paragraph) of
© the amount so remaining if less than the amount necessary, that is required to be paid, on
. or before the next such monthly transfer or deposit of Net Revenues into the Reserve

Instrument Fund, to the Reserve Instrument Provider pursuant to any Reserve Instrument
- Agreement, other than Reserve Instrument Costs, in order to cause the Reserve
Instrument Coverage to equal the Reserve Instrument Limit,

- (d)  As a fourth charge and lien on t
Repair and Replacement Fund an
10 accumulate therein the Repair

27
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Additional Bonds, the amount required to be on deposit therein), from time to time, the Issuer
shall deposit to the Repair and Replacement Fund from the Revenue Fund all remaining Net
Revenues of the System after payments required by Paragraphs (a), (b) and (c) above have been
made, and other legally available moneys, until there is on deposit in the Repair and

e
571

’é%.%’ 52

Replacement Fund an amount equal to the Repair and Replacement Reserve Requirement, v \jfj
Subject to the provisions of the following Paragraph, this provision is not intended to limit, and '%
shall not limit, the right of the Issuer to deposit additional moneys in the Repair and Replacement e

Fund from time to time as the Issuer may determine, o

Al
zlu
39

:

(e}  Subject to making the foregoing deposits, the Issuer shall use the balance of the Net
Revenues accounted for in the Revenue Fund for:

(i)  redemption of Bonds for cancellation prior to maturity by depositing the
same into the Bond Fund;

(ify  refinancing, refunding, or advance refunding of any Bonds; or

(iii)  for any other lawful municipal purpése.

Section 5.3 Use of Bond Fund. (a)The Trustee shall make deposits, as and when .
received, as follows:

(i)  the amounts provided for by Paragraph (a) of Article IV hereof shall be
deposited into the Bond Fund;

(ii)  all moneys payable by the Issuer as specified in Section 5.2(b) hereof shall
be deposited into the Bond Fund in the order named:; '

q
:
i
@

(i)  any amount in the Construction Fund which shall be transferred to the
Bond Fund to the extent required by Section 5.1(f) hereof upon completion of a Project;

AP LT T oo
2

By
A TR

(iv)  all moneys transferred to the Bond Fund from the Debt Service Reserve
Fund or from a Reserve Instrument or Instruments then in effect as provided in
Section 5.5 hereof; and

i

e

S e

(v)  all other moneys received by the Trustee hereunder when accompanied by
directions from the person depositing such moneys that such moneys are to be paid into
the Bond Fund, shall be deposited into the Bond Fund.

Prens

B,

(b)  Except as provided in Section 7.4 hereof and as provided in this Section and except
as otherwise provided by Supplemental Indenture, moneys in the Bond Fund shall be expended
solely for the following purposes and in the following order of priority:

(i)  the payment of principal of (including Sinking Fund Installments) and
interest on the Bonds as the same become due; and
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(i)  the payment of principal and interest accrued, if any, on the Bonds as the
same become due upon redemption prior to maturity and such payments and redemption
of Bonds in advance of their maturity shall be accounted for separately by the Trustee

. from the payments made by the Trustee pursuant to Subparagraph (i) of this
Paragraph (b).

The Issuer hereby authorizes and directs the Trustee to withdraw sufficient funds from the Bond
. Fund to pay principal of and interest on the Bonds as the same become due and payable and to
i

» :__:'said funds so withdrawn available to the Trustee and any paying agent for the purpose of
payihg.said principal and interest,

i{e)  After payment in full of the principal of and interest on all Bonds issued hereunder
(or after provision has been made for the payment thereof as provided herein so that such Bonds
are 1o longer Outstanding); all outstanding Reserve Instrument Repayment Obligations in
accordance with their respective terms; and the fees, charges and expenses of the Trustee, any
. paying agent  and any other amounts required to be paid hereunder and under any Reserve
- Instrument Agreement: all amounts remaining in the Bond Fund shall be paid to the Issugr,

f_'pursuag:fhereto, at a price not to exceed the redemption price of such Term Bonds (plus accrued
inter:st'iyhich will be paid from moneys in the Bond Fund other than those in the Sinking Fund

On the maturity date of any Term Bonds, the Trustee shall apply the moneys on
inking Fund Account for the payment of the principal of such Term Bonds.

SRS Except as otherwise provided in a Supplemental Indenture authorizing a Series of
Bonds, amounts accumulated in the Bond Fund with respect to any Sinking Fund Installment
(together. with amounts accumulated therein with respect to interest on the Bonds for which such
Sinking, Fund Installment was established) shall, if so directed by the Issuer in a written request
not less than 30 days before the due date of such Sinking Fund Installment, be applied by the
Trustee to (1) the purchase of Bonds of the Series and maturity for which such Sinking Fund
Installment was established, (2) the redemption at the applicable sinking fund redemption price
of such. Bonds, if then redeemable by their terms, or (3) any combination of (1) and (2). Al
purchases of any Bonds pursuant to this subsection (c) shall be made at prices not exceeding the
wplicable. sinking fund redemption price of such Bonds plus accrued interest, and such
purchases shall be made in such manner as the Issuer shall direct the Trustee, The applicable
sinking fund Redemption Price (or Principal amount of maturing bonds) of any Bonds so
puchased or redeemed shall be deemed to constitute part of the Bond Fund until such Sinking
Fund Installment date for the purpose of calculating the amount of such Fund. As soon as
racticable after the 60th day preceding the due date of any such Sinking Fund Installment, the

pa—
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Trustee shall proceed to call for redemption on such due date, by giving notice as required by the
Indenture, Bonds of the Series and maturity for which such Sinking Fund Instaliment was
established (except in the case of 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 Instaliment, The Trustee shall payout of the Bond Fund to the appropriate Paying
Agents, on or before such redemption date (or maturity date), the amount required for the
redemption of the Bonds so called for redemption (or for the payment of such Bonds then
maturing), and such amount shall be applied by such Paying Agents to such redemption (or

payment),

Section 5.5, Use of Debt Service Reserve Fund. Except as otherwise provided in this
Section and Section 5.2(c) and subject to the immediately following sentence, moneys in the
Debt Service Reserve Fund shall at all times be maintained in an amount not less than the Debt -
Service Reserve Requirement. In calculating the amount on deposit in the Debt Service Reserve
Fund, the amount of the Reserve Instrument Coverage will be treated as an amount on deposit in <
the Debt Service Reserve Fund. Each Supplemental Indenture authorizing the issuance of a
Series of Bonds shall specify that the incremental increase, if any, in the Debt Service Reserve
Requirement resulting from the issuance of such Series shall either be (i) deposited immediately
upon the issuance and delivery of such Series from (a) proceeds from the sale thereof or from -
. any other legally available source, or (b) by a Reserve Instrument or Instruments, or (c) any
combination thereof, or (ii) deposited from available Net Revenues over a period not to exceed . -
five years from the date of such issuance and delivery of such Series in not to exceed 60 equal’
monthly installments, or (iif) deposited from any combination of (i) and (ii) above. Funds on
deposit in any Subaccount of the Debt Reserve Fund shall be used to make up any deficiencies in
the Bond Fund only for each related Series of Bonds. If at any time the amount on deposit in any
Subaccount of the Debt Service Reserve Fund is less than the minimum amount to be maintained .
therein under this Section, the Issuer, under Section 5.2(c) hereof, is required to make payment, .
within one year from the date such deficiency arises, directly to the Trustee for depositinto th "
- Debt Service Reserve Fund, the amount of any such deficiency.

, In the event funds on deposit in the Debt Service Reserve Fund are needed to make up:
any deficiencies in the Bond Fund as aforementioned, and there is insufficient cash available in-~
the Debt Service Reserve Fund to make up such deficiency and Reserve Instruments are n
effect, the Trustee shall immediately make a demand for payment on ali Reserve Instruments, to
the maximum extent authorized by such Reserve Instruments, in the amount necessary to make.
up such deficiency, and immediately deposit such payment upon receipt thereof into the Bond:
Fund. Thereafter, the Issuer shall be obligated to reinstate the Reserve Instrument as provided'it_l;

Section 5.2(c)(ii) h;:rein.

No Reserve Instrument shall be allowed to expire or terminate unless and until cash has. '
been deposited into the Debt Service Reserve Fund, or a new Reserve Instrument has been issued
in place of the expiring or terminating Reserve Instrument, or any combination thereof in an
amount or to provide coverage, as the case may be, at least equal to the amount required to be

maintained in the Debt Service Reserve Fund.
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shall deposit into the Rebate Fund the Required Rebate Deposit, if any, with respect to each
Series of Bonds (or instruct the Trustee to transfer to the Rebate Fund moneys representing such
Required Rebate Deposit from the Funds and Accounts held under the Indenture other than the
Rebate Fund). The Issuer shall instruct the Trustee to withdraw from the Rebate Fund and pay
over to the United States Government with respect to each Series of Bonds: (1) not less
frequently than once each five years commencing no later than 60 days after the first Rebate
Calculation Date for such Series of Bonds and upon each fifth anniversary of such date, an
amount which when added to all previous rebate payments made with respect to such Series of
Bonds equals 90% of the sum of the Rebatable Arbitrage pertaining to such Series of Bonds plus
the amount, if any, of Rebatable Arbitrage theretofore paid to the United States with respect to
such Series of Bonds, and (2) not later than 60 days after the retirement of the last Bond of such
Series, 100% of the Rebatable Arbitrage with respect to such Series. The determination of
Rebatable Arbitrage made with respect to each such payment date and with respect to any
withdrawal and payment to the Issuer from the Rebate Fund pursuant to the Indenture' must be
verified in writing by an independent public accountant or other qualified professional,

(d) The Trustee shall, at least 60 days prior to each Rebate Calculation Date, notify the
Issuer of the requirements of this Section. By agreeing to give this notice, the Trustee assumes
no responsibility whatsoever for compliance by the Issuer with the requirements of Section 148
of the Code or any successor. The Issuer expressly agrees that (notwithstanding any other
provision of the Indenture) any failure of the Trustee to give any such notice, for any reason
whatsoever, shall not cause the Trustee to be responsible for any failure of the Issuer to comply
with the requirements of said Section 148 or any successor thereof,

- {e) The Trustee, on behalf of the Issuer, shall keep and retain, until the date six years
after the retirement of the last of the Bonds of each series, records with respect to each series of
the Bonds and the investment and expenditure of proceeds thereof to comply with the
aforementioned arbitrage rebate requirements, including without limitation-a*cémplete list of all
investments and reinvestments of proceeds of each series of the Bonds. For purposes of the
computation required by above, the Trustee shall, upon request, furnish to the Issuer all
information in the Trustee’s control which is necessary for such computations.

(f)  The Issuer hereby covenants and agrees that it will not enter, and will not cause the
Trustee to enter into, any transaction or cause any transaction to be entered into with respect to
the investment of proceeds of the Bonds, or otherwise, which reduces the amount which may be
required to be paid to the United States pursuant to the arbitrage rebate requirements specified
hereinabove, because such transaction results in a smaller profit or a larger loss than would have
resulted if the transaction had been at arm’s length and had the yield on each series of the Bonds
not been relevant to either party.

. (g) The provisions of this Section may be amended or deleted, with respect to any or all
 series of the Bonds, from this Indenture upon receipt by the Issuer and the Trustee of an opinion
of nationally recognized bond counsel that such amendment or deletion will not adversely affect
the exclusion from gross income of interest on the Bonds.

-32- General Indenture of Trust

© 8ross ir

- amount
. accrued

the R
- author
. .theRe

lIl Go
- Truste
Funds

- as mu

incom

along
- investr

“hereof,

steps as

. investm
 will tak

=S€C

provisic
1 lien-or
. 'iij_'Strum(
legislati
~accorda

unless a
‘income
premiux

; héreund

Sec

the -even

+valued i1




, Section 5.9, Investment of Funds. All moneys in the Bond Fund, the Construction Fund,
- the Reserve Instrument Fund or the Debt Service Reserve Fund may, at the discretion and
, authorization of the Issuer, be invested by the Trustee in Qualified Investments. AJ] moneys in
+the Rebate Fund may, at the discretion and authorization of the Issuer, be invested by the Trustee

Instrument Fund ang Rebate Fund shall be maintained in said respective Funds and disbursed
- along with the other moneys on deposit therein as herein provided. All income derived from the
nvestment of the Debt Service Reserve Fund shall be disbursed in accordance with Section 5.5

The Issuer may nvest the amounts on deposit in the Revenue Fund and the Repair and
Replacement Fund as permitted by applicable law.

In the event the Issuer shall be advised by nationally recognized municipal bond counsel
that it is Decessary to restrict or limit the yield on the investment of any moneys paid to or held
by the Trustee in order to avoid the Bonds, or any Series thereof, being considered “arbitrage
bonds™ within the meaning of the Code or the Treasury Regulations proposed or promulgated
thereunder, or to otherwise preserve the exclusion of interest payable or paid on any Bonds from

~ lien or attachment of any creditor of the State or any political subdivision, body, agency, or
instrumentality thereof or of the Issuer and shall not be subject to appropriation by any
-~ legislative body or otherwise. Such moneys and securities shall be held in trust and applied in
. accordance with the provisions hereof, Except as provided otherwise in Section 5.8 hereof,
- unless and unti] disbursed pursuant to the terms hereof, all such moneys and securities (and the
income therefrom) shall be held by the Trustee as security for payment of the principal,
. premium, if any, and interest on the Bonds and the fees and expenses of the Trustee payable
" hereunder.

‘ Section 5.11,  Method of Valuation and Frequency of Valuation, In computing the

~ amount in any fund or account, Qualified Investments shall be valued at cost, exclusive of
accrued interest, Withrespect to all funds and accounts, valuation shal] occur annually, except in
the event of a withdrawa] from the Debt Service Reserve Fund, whereupon securities shall be
valued immediately after such withdrawal,
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ARTICLEVI

GENERAL COVENANTS

Section 6.1.  General Covenants, The Issuer hereby covenants and agrees with each and
every Registered Owner of the Bonds issued hereunder and Reserve Instrument Provider as

follows:

(a) While any of the principal of or interest on the Bonds are outstanding and
unpaid, or any Reserve Instrument Repayment Obligations are outstanding, the rates
including connection fees, for all services supplied by the System to the Issuer and to its
inhabitants and to all customers within or without the boundaries of the Issuer, shall be
sufficient to pay the Operation and Maintenance Expenses for the System and to provide
Net Revenues for each Bond Fund Year of not less than 125% of the Aggregate Annual
Debt Service Requirement for the forthcoming year, plus an amount sufficient to fund the
Debt Service Reserve Fund in the time, rate and manner specified in the Indenture, or if a
Reserve Instrument shall be in effect with respect to any of the Bonds Outstanding, the
Reserve Instrument Repayment Obligations which the Issuer anticipates will be due and
payable for the forthcoming year (the “Rate Covenant Requirement”), provided,
however, that such rates must be reasonable rates for the type, kind and character.of the
service rendered, The Issuer agrees that should its annual financial statement for the
prior fiscal year made in accordance with the provisions of Section 6.1(d) disclose that,
during the period covered by such financial statement, the Net Revenues were not at least
equal to the Rate Covenant Requirement, the Issuer shall not be in default with respect to
the foregoing covenant if, within 90 days after the date of such financial statement the
Issuer revises the schedule of rates, charges and fees insofar as is practicable and revises
Operation and Maintenance Costs so as to produce Net Revenues at least equal to the

Rate Covenant Requirement.

(b) The Issuer will maintain the System in good condition and operate the
same in an efficient manner.

(¢) Each Registered Owner and Reserve Instrument Provider shall have a
right, in addition to all other rights afforded it by the laws of the State, to apply to and
obtain from any court of competent jurisdiction such decree or order as may be necessary
to require the Issuer to charge or collect reasonable rates for services supplied by the
System sufficient to meet all requirements hereof and of any applicable Reserve

Instrument Agreement, , .

(d) So long as any principal and interest payments of the Bonds are
Outstanding, or any Reserve Instrument Repayment Obligations are outstanding, proper
books of record and account will be kept by the Issuer separate and apart from all other
records and accounts, showing complete and correct entries of all transactions relating to
‘the System. Each Registered Owner and Reserve Instrument Provider, or any duly
authorized agent or agents thereof shall have the right at all reasonable times to inspect
all records, accounts and data relating thereto and to inspect the System. Except as
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otherwise provided herein, the Issuer further agrees that it will within one hundred eighty
(180) days following the close of each Bond Fund Year cause an audit of such books and
accounts to be made by an independent firm of certified public accountants, showing the
receipts and disbursements for account of the System, and that such audit will be
available for inspection by each Registered Owner and Reserve Instrument Provider.

=+ All expenses incurred in compiling the information required by this Section shall be
 regarded and paid as an Operation and Maintenance Expense.

~Section6.2.  First Lien Bonds; Equality of Liens. The Bonds constitute an irrevocable
- first*lien (but not necessarily an exclusive first lien) upon the Net Revenues, The Issuer
covenants that the Bonds and any parity securities hereafter authorized to be issued and from

timg:to time outstanding are equitably and ratably secured by a first lien on the Net Revenves
. and shall not be entitled to any priority one over the other in the application of the Net Revenues

egardless of the time or times of the issuance of the Bonds and any other such securities, it
: bemg the intention of the Issuer that there shall be no priority among the Bonds and any such

add_it‘ional parity first lien securities regardless of the fact that they may be actually issued and
delivered at different times.

Any assignment or pledge from the Issuer to a Reserve Instrument Provider of
(i) proceeds of the issuance and sale of Bonds, (ii) Net Revenues, or (iii) Funds established
hereby, including investments, if any, thereof, is and shall be subordinate to the assignment and
pledge effected hereby to the Registered Owners of the Bonds,

\Section 6.3, Payment of Principal and Interest. The Issuer covenants that it will
punctually pay or cause to be paid the principal of and interest on every Bond issued hereunder,
axi;c{’ﬁany Reserve Instrument Repayment Obligations, in strict conformity with the terms of the
Bq:rl'ds, this Indenture and any Reserve Instrument Agreement, according to the true intent and
mé:’aning hereof and thereof, The principal of and interest on the Bonds and any Reserve
Ins}rument Repayment Obligations are payable solely from the Net Revenues (except to the
' extent paid out of moneys attributable to Bond proceeds or other funds created hereunder or the
. income from the temporary investment thereof), which payments are hereby specifically pledged
- and assigned to the payment thereof in the manner and to the extent herein specified, and nothing
-' in,yrtﬂhe Bonds, this Indenture or any Reserve Instrument Agreement should be considered as

pledging any other funds or assets of the Issuer for the payment of the Bonds or any Reserve

Instrument Repayment Obligations except for the Net Revenues pledged for such purpose
heréunder., |

0 Section 6.4. Performance of Covenants; Issuer. The Issuer covenants that it will
faithfully perform at all times any and all covenants, undertakings, stipulations and provisions
contained herein, and in any and every Bond and Reserve Instrument Agreement executed,
authenticated and delivered hereunder, The Issuer represents that it is duly authorized under the
Constitution of the State to issue the Bonds authorized hereby and to execute this Indenture, that
all actions on its part for the issuance of the Bonds and the execution and delivery of this
- Indenture have been duly and effectively taken, and that the Bonds in the hands of the Registered

-35- General Indenture of Trust




Owners thereof are and will be valid and enforceable obligations of the Issuer according to the
import thereof.

Section 6.5.  List of Bondholders. The Trustee will keep on file at its principal office a
list of the names and addresses of the Registered Owners of all Bonds which are from time to.
time registered on the registration books in the hands of the Trustee as Registrar for the Bonds.
At reasonable times and under reasonable regulations established by the Trustee, said list may be
inspected and copied by the Issuer or by the Registered Owners (or a designated representative
thereof) of 10% or more in principal amount of Bonds then Outstanding, such ownership and the
authority of any such designated representative to be evidenced to the reasonable satisfaction of

the Trustee.

Section 6.6.  Designation of Additional Paying Agents. The Issuer hereby covenants and
agrees to cause the necessary arrangements to be made through the Trustee and to be:thereafter
"continued for the designation of alternate paying agents, if any, and for the making available of
funds hereunder, but only to the extent such funds are made available to the Issuer from Bond
proceeds or other Funds created hereunder or the income from the temporary investment thereof,
for the payment of such of the Bonds as shall be presented when due at the principal corporate
trust office of the Trustee, or its successor in trust hereunder, or at the principal corporate trust

office of said alternate paying agents.

Section 6.7. Tax Exemption of Bonds. The Issuer recognizes that Section 149(a) of the
Code requires bonds to be issued and to remain in fully registered form in order that interest
thereon not be includible in gross income for purposes of federal income taxation under laws in
force at the time the bonds are delivered, Bonds issued pursuant to this Indenture, the interest on
which is not includible in gross income for federal income tax purposes, are referred to in this
~ Section 6.7 as “tax-exempt Bonds.” Pursuant to the provisions thereof, the Issuer agrees that it
will not take any action to permit tax-exempt Bonds issued hereunder to be issued in, or
converted into, bearer or coupon form, unless the Issuer first receives an opinion from nationally
recognized bond counsel that such action will not result in the interest on any Bonds becoming
includible in gross income for purposes of federal income taxes then in effect.

The Issuer’s Mayor and City Recorder are hereby authorized and directed to execute such
certificates as shall be necessary to establish that tax-exempt Bonds issued hereunder are not
“arbitrage bonds” within the meaning of Section 148 of the Code and the regulations
promulgated or proposed thereunder, including Treasury Regulation Sections 1.148-1 through
1,148-11, 1,149 and 1.150-1 through 1.150-2 as the same presently exist, or may from time to
time hereafter be amended, supplemented or revised. The Issuer covenants and certifies to and
for the benefit of the Registered Owners of such Bonds that no use will be made of the proceeds
of the issue and sale of such Bonds, or any funds or accounts of the Issuer which may be deemed
to be available proceeds of such Bonds, pursuant to Section 148 of the Code and applicable
regulations (proposed or promulgated) which use, if it had been reasonably expected on the date
of issuance of such Bonds, would have caused the Bonds to be classified as “arbitrage bonds™
within the meaning of Section 148 of the Code. Pursuant to this covenant, the Issuer obligates
itself to comply throughout the term of such Bonds with the requirements of Section 148 of the

Code and the regulations proposed or promulgated thereunder.
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Section 6.12.  Insurance. The Issuer, in its operation of the System, will self-insure or
carry insurance, including, but not limited to, workmen'’s compensation insurance and public
liability insurance, in such amounts and to such extent as is normally carried by others operating
public utilities of the same type. The cost of such i insurance shall be considered an Operation
and Maintenance Expense of the System. In the event of loss or damage, insurance proceeds
shall be used first for the purpose of restoring or replacing the property lost or damaged. Any
remainder shall be paid into the Bond Fund.

Section 6.13.  Instruments of Further Assurance, The Issuer and the Trustee mutually
covenant that they will, from time to time, each upon the written request of the other, execute
and deliver such further instruments and take or cause to be taken such further actions as may be
reasonable and as may be required by the other to carry out the purposes hereof; provided,
however, that no such instruments or action shall involve any personal liability of the Trustee or
members of the governing body of the Issuer or any official thereof.

© Section 6.14.  Covenant Not to Sell, The Issuer will not sell, lease, mortgage, encumber, -
or in any manner dispose of the System or any substantial part thereof, including any and all -
extensions and additions that may be made thereto, until all principal of and interest on the °
Bonds, and all Reserve Instrument Repayment Obligations, have been paid in full, except that
the Issuer may sell any portion of said property which shall have been replaced by other property -
of at least equal value, or which shall cease to be necessary for the efficient operation of the
System, provided, however, that in the event of any sale as aforesaid, the proceeds of such sale
shall be paid into the Bond Fund.

Section 6.15.  Billing Procedure. The Issuer shall submit a monthly billing for services
rendered to persons who are liable for the payment of charges for such services, and shall require
that each such bill be paid in full as a unit, and refuse to permit payment of a portion without-:
payment of the remainder. Any bill not paid within thirty (30) days from the date it is mailed to*
the customer shall be deemed delinquent. The Issuer hereby agrees that if any bill remains
delinquent for more than sixty (60) days, it will initiate proceedings to cause all service to the
user concerned to be cut off immediately.

ARTICLE VII
EVENTS OF DEFAULT; REMEDIES

Section 7.1, Events of Default. Each of the following events is hereby declared an
“Event of Default”;

(a)  if payment of any installment of interest on any of the Bonds shall not be
made by or on behalf of the Issuer when the same shall become due and payable, or

(b)  if payment of the principal of or the redemption premium, if any, on any
of the Bonds shall not be made by or on behalf of the Issuer when the same shall become
due and payable, either at maturity or by proceedings for redemption in advance of
maturity or through failure to fulfill any payment to any fund hereunder or otherwise; or
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Section7.2.  Remedies; Rights of Registered Owners. Upon the occurrence of an Event N
of Default, the Trustee may pursue any available remedy by suit at law or in equity to enforce the:
payment of the principal of, premium, if any, and interest on the Bonds then Outstanding or to
enforce any obligations of the Issuer hereunder.

If an Event of Default shall have occurred, and if requested so to do by Registered
Owners of 51% in aggregate principal amount of the Bonds then Outstanding and indemnified as
provided in Section 8.1 hereof, the Trustee shall be obligated to exercise such one or more of the
rights and powers conferred by this Section as the Trustee, being advised by counsel, shall deem

most expedient in the interest of the Registered Owners.

No remedy by the terms hereof conferred upon or reserved to the Trustee (or to the
Registered Owners) is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the Trustee or
to the Registered Owners hereunder or now or hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any Event of Default
shall impair any such right or power or shall be construed to be a waiver of any Event of Default
or acquiescence therein; and every such right and power may be exercised from time to time and

as often as may be deemed expedient.

No waiver of any Event of Default hereunder, whether by the Trustee or by the
Registered Owners, shall extend to or shall affect any subsequent Event of Default or shall

impair any rights or remedies consequent thereon.

Section 7.3.  Right of Registered Owners 1o Direct Proceedings. Anything herein to the
contrary notwithstanding, the Registered Owners of a majority in aggregate principal amount of
the-Bonds then Outstanding shall have the right, at any time, by an instrument or instruments in-
writing executed and delivered to the Trustee, to direct the time, the method and place of
conducting all proceedings to be taken in connection with the enforcement of the terms and
conditions hereof, or for the appointment of a receiver or any other proceedings hereunder;
provided, that such direction shall not be otherwise than in accordance with the provisions of law

and of this Indenture.

Section 74.  Application of Moneys. All moneys received by the Trustee pursuant to any
right given or action taken under the provisions of this Article shall, after payment of the cost
and expenses of the proceedings resulting in the collection of such moneys and of the expenses,
liabilities and advances incurred or made by the Trustee, be deposited in the Bond Fund and all
moneys so deposited in the Bond Fund shall be applied in the following order:
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(a)  To the payment of the principal of, premium, if any, and interest then due
and payable on the Bonds as follows: '

() Unless the principal of all the Bonds shall have become due and
payable, all such moneys shall be applied:

FRST—To the payment to the persons entitled thereto of all
installments of interest then due on the Bonds, in the order of the maturity
of the installments of such interest and, if the amount available shall not be
sufficient to pay in full any particular installment, then to the payment
ratably, according to the amounts due on such installment, to the persons
entitled thereto, without any discrimination or privilege; and

SECOND—To the payment to the persons entitled thereto of the

+ unpaid principal of and premium, if any, on the Bonds which shall have

become due (other than Bonds called for redemption for the payment of

which moneys are held pursuant to the provisions hereof), in the order of

their due dates, with interest on such Bonds from the respective dates upon

which they become due, and, if the amount available shall not be sufficient

to pay in full Bonds due on any particular date, together with such interest,

then to the payment ratably, according to the amount of principal due on

such date, to the persons entitled thereto without any discrimination or
privilege., :

(i)  If the principal of all the Bonds shall have become due and
payable, all such moneys shall be applied to the payment of the principal and
interest then due and unpaid upon the Bonds, 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 Bond over any other
Bond, ratably, according to the amounts due respectively for principal and
interest, to the persons entitled thereto without any discrimination or privilege,

(i)  To the payment of all obligations then due and payable to any
Reserve Instrument Provider under any applicable Reserve Instrument
Agreement.

- Whenever moneys are to be applied pursuant to the provisions of this Section, such
‘moneys shall be applied at such times, and from time to time, as the Trustee shall determine,
baving due regard to the amounts of such moneys available for such application and the
likelihood of additional moneys becoming available for such application in the future; provided,
however, that the discretion of the Trustee to apply moneys shall not permit the Trustee to fail to
lignidate investments in the Bond Fund and the Debt Service Reserve Fund and apply amounts
wredited to such funds to the payment of debt service on the dates it is due. Whenever the
Trustee shall apply such funds, it shall fix the date (which shall be an interest payment date
unless it shall deem another date more suitable) upon which such application is fo be made and
pon such date interest on the amounts of principal paid on such dates shall cease to accrue.
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Section 7.5. Remédies Vested in Trustee, All rights of action (including the right to file
proof of claims) hereunder or under any of the Bonds may be enforced by the Trustee without
the possession of any of the Bonds or the production thereof in any trial or other proceedings
related thereto and any such suit or proceedings instituted by the Trustee shall be brought in its
name as Trustee without the necessity of joining as plaintiffs or defendants any Registered
Owners of the Bonds, and any recovery of judgment shall be for the equal benefit of the
Registered Owners of the Outstanding Bonds, »

Section 7.6.  Rights and Remedies of Registered Owners. Except as provided in the last
sentence of this Section, no Registered Owner of any Bond shall have any right to institute any
suit, action or proceeding in equity or at law for the enforcement hereof or for the execution of
any trust thereof or for the appointment of a receiver or any other remedy hereunder, unless an
Event of Default has occurred of which the Trustee has been notified as provided in
Section 8.1(g), or of which by said Section it is deemed to have notice, nor -unless also
Registered Owners of 51% in aggregate principal amount of the Bonds then Outstanding shall
have made written request to the Trustee and shall have offered reasonable opportunity either to
proceed to exercise the powers hereinbefore granted or to institute such action, suit or proceeding
in its own name, nor unless also they have offered to the Trustee indemnity as provided in
Section 8.1 hereof nor unless the Trustee shall thereafter fail or refuse to exercise the powers
hereinabove granted, or to institute such action, suit or proceeding in its, his or their own name or
names. Such notification, request and offer of indemnity are hereby declared in every case at the
option of the Trustee to be conditions precedent to the execution of the powers and trust hereof,
and to any action or cause of action for the enforcement hereof, or for the appointment of a
receiver or for any other remedy hereunder; it being understood and intended that no one or more
Registered Owner of the Bonds shall have any right in any manner whatsoever to affect, disturb
or prejudice the lien hereof by its, his or their action or to enforce any right hereunder except in
the manner herein provided, and that all proceedings at law or in equity shall be instituted, had
and maintained in the manner herein provided and for the equal benefit of the Registered Owners
of all Bonds then Outstanding. Nothing herein contained shall, however, affect or impair the
right of any Registered Owner to enforce the covenants of the Issuer to pay the principal of,
premium, if any, and interest on each of the Bonds issued hereunder held by such Registered
Owner at the time, place, from the source and in the manner in said Bonds expressed.

Section 7.7.  Termination of Proceedings. In case the Trustee shall have proceeded to
enforce any right hereunder by the appointment of a receiver, or otherwise, and such proceedings
shall have been discontinued or abandoned for any reason, or shall have been determined
adversely to the Trustee, then and in every such case the Issuer and the Trustee shall be restored
. to their former positions and rights hereunder, and all rights, remedies and powers of the Trustee
shall continue as if no such proceedings had been taken.

Section 7.8.  Waivers of Events of Default, Subject to Section 8.1(g) hereof, the Trustee
may in its discretion waive any Event of Default hereunder and its consequences and shall do so
upon the written request of the Registered Owners of (a) a majority in aggregate principal
amount of all the Bonds then outstanding in respect of which Default in the payment of principal
and interest exist, or (b) a majority in aggregate principal amount of the Bonds then Outstanding
in the case of any other Bvent of Default; provided, however, that there shall not be waived
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- (D any Event of Default in the payment of the principal of any Bonds at the date of maturity

specified therein, or (ii) any default in the payment when due of the interest on any such Bonds,
unless prior to such waiver or rescission, all arrears of interest, with interest (to the extent
permitted by law) at the rate borne by the Bonds in respect of which such Event of Default shall
have occurred on overdue installments of interest and all arrears of payments of principal and
premﬁ}m, if any, when due and all expenses of the Trustee, in connection with such Event of
Default shall have been paid or provided for, and in case of any such waiver or rescission, or in
case vla‘:hy proceeding taken by the Trustee on account of any such Event of Default shall have
been discontinued or abandoned or determined adversely, then and in every such case the Issuer,
the Trustee and the Registered Owners shall be restored to their former positions and rights
hereAl_VI;jyd’e_:r, respectively, but no such waiver or rescission shall extend to any subsequent or other
Event of Default, or impair any right consequent thereon.

Section 7.9, Cooperation of Issuer. In the case of any Event of Default hereunder, the
ssuer shall cdoperate with the Trustee and use its best efforts to protect the Registered Owners.

ARTICLE VIII
THE TRUSTEE

ection 8.1, Acceptance of the Trusts, The Trustee accepts the trusts imposed upon it
y, and agrees to perform said trusts as a corporate trustee ordinarily would perform said

trusts under a corporate indenture, but no implied covenants or obligations shall be read into this
Indenture against the Trustee,

(a)  The Trustee may execute any of the trusts or powers thereof and perform
ny of its duties by or through attorneys, agents, receivers or-employees. but shall be’
nswerable for the conduct of the same in accordance with the standard specified above,
-and shall be entitled to advice of counsel concerning all matters of trusts hereof and the
‘duties hereunder, and may in all cases pay such reasonable compensation to all such
_attorneys, agents, receivers and employees as may reasonably be employed in connection
with the trusts hereof. The Trustee may act upon the opinion or advice of counsel. The
- Trustee shall not be responsible for any loss or damage resulting from any action or
_-non-action in good faith in reliance upon such opinion or advice. '

' (b)  The Trustee shall not be responsible for any recital herein, or in the Bonds
i+ (except in respect to the certificate of the Trustee endorsed on the Bonds), or collecting
" any insurance moneys, or for the validity of the execution by the Issuer of this Indenture
or of any supplements thereto or instruments of further assurance, or for the sufficiency
- of the security for the Bonds issued hereunder or intended to be secured hereby; and the
-« Trustee shall not be bound to ascertain or inquire as to the performance or observance of
. any covenants, conditions or agreements on the part of the Issuer; but the Trustee may
-require of the Issuer full information and advice as to the performance of the covenants,
- conditions and agreements aforesaid and as to the’ condition of the property herein
_conveyed. The Trustee shall not be responsible or liable for any loss suffered in
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oonnectlon with any investment of funds made by it in accordance with the provisions .

hereof,

() The Trustee shall not be accountable for the use of any Bonds !
authenticated or delivered hereunder, except as specifically set forth herein. The Trustee |
may become the owner of Bonds secured hereby with the same rights which it would

have if not Trustee,

(d)  The Trustee shall be protected in acting upon any notice, request, consent, -
certificate, order, affidavit, letter, telegram or other paper or document believed to be ;
genuine and correct and to have been signed or sent by the proper person or persons.
Any action taken by the Trustee pursuant hereto upon the request or authority or consent -, i
of any person who at the time of making such request or giving such authority or consent -
is the Registered Owner of any Bond, shall be conclusive and binding upon all future -
Owners of the same Bond and upon Bonds issued in exchange therefor or in place *

thereof.

(e)  As to the existence or nonexistence of any fact or as to the sufficiency or
validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon
a certificate signed on behalf of the Issuer by its Mayor and attested by its City Recorder -
as sufficient evidence of the facts therein contained and prior to the occurrence of an
Event of Default of which the Trustee has been notified as provided in Paragraph (g) of. -~ §

this Section, or of which by said Paragraph it is deemed to have notice, shall also be at:

liberty to accept a similar certificate to the effect that any particular dealing, transaction
or action is necessary or expedient, but may at its discretion secure such further evidence .

deemed necessary or advisable, but shall in no case be bound to secure the same. The

Trustee may accept a certificate of the City Recorder of the Issuer under its seal to the
effect that a resolution-in the form therein set forth has been adopted by the Issuer as -
conclusive evidence that such resolution has been duly adopted, and is in full force and -

effect.

(f)  The permissive right of the Trustee to do things enumerated herein shall |
not be construed as a duty and the Trustee shall not be answerable for other than its %

negligence or willful misconduct.

(g) The Trustee shall not be required to take notice or be deemed to have °
notice of any Event of Default hereunder, except an Event of Default described in
Section 7.1(a) or (b), unless the Trustee shall be specifically notified in writing of such
Default by the Issuer or by the Registered Owners of at least 25% in the aggregate =
principal amount of any Series of the Bonds then Outstanding and all notices or other -
instruments required hereby to be delivered to the Trustee must, in order to be effective, -
be delivered at the principal corporate trust office of the Trustee, and in the absence of -
such notice so delivered, the Trustee may conclusively assume there is no Event of

Default except as aforesaid.
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(h) At any and all reasonable times and upon reasonable prior written notice,
i the Trustee, and its duly authorized agents, attorneys, experts, engineers, accountants and
representatives, shall have the right fully to inspect all books, papers and records of the
Issuer pertaining to the Bonds, and to take such memoranda from and in regard thereto as
may be desired,

(i)  The Trustee shall not be required to give any bond or surety in respect of
the execution of the said trusts and powers or otherwise in respect of the premises.

have the right, but shall not be required, to demand, in respect of the authentication of
any Bonds, the withdrawal of any cash, the release of any property, or any action
whatsoever within the purview hereof, any showing, certificates, opinions, appraisals, or
other information, or corporate action or evidence thereof, in addition to that by the terms
hereof required as a condition of such action by the Trustee, deemed desirable for the
authentication of any Bonds, the withdrawal of any cash, or the taking of any other action
by the trustee.

(k)  All moneys received by the Trustee or any paying agent shall, until used
or applied or invested as herein provided, be held in trust for the purposes for which they
were received but need not be segregated from other funds except to the extent required
by law. Neither the Trustee nor any paying agent shall be under any liability for interest
on any moneys received hereunder except such as may be agreed upon,

(D If any Event of Default hereunder shall have occurred and be continuing,
the Trustee shall exercise such of the rights and powers vested in it hereby and shall use
- the same degree of care as a prudent man would exer01se or use in the circumstances in
" thé conduct of his own affalrs

(m)  The Trustee shall be under no obligation to exercise any of the rights or
. powers vested in it by this Indenture at the request, order or direction of any of the
Bondholders or Reserve Instrument Providers, pursuant to the provisions of this
Indenture, unless such Bondholders or Reserve Instrument Providers shall have offered to
the Trustee reasonable security or indemnity against the costs, expenses and liabilities
which may be incurred therein or thereby.

(n) The Trustee shall not be responsible or liable for any loss suffered in
connection with any investment of funds made by it in accordance with this Indenture or
any supplcmcnt hereto.

" Section 8.2. F ees, Charges and Expenses of Trustee. The Trustee shall be entitled to
payrnent and/or reimbursement for reasonable fees for its services rendered as Trustee hereunder
and all advances, counsel fees and other expenses reasonably and necessarily made or incurred
by the Trustee in connection with such services. The Trustee shall be entitled to payment and
reimbursement for the reasonable fees and charges of the Trustee as Paying Agent and Registrar
for the Bonds as hereinabove provided. Upon an Event of Default, but only upon an Event of
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have a right of payment prior to payment on account of interest or

Default, the Trustee shall
if any, on any Bond for the foregoing advances, fees, costs and

principal of, or premium,
expenses incurred.

Section 8.3, Notice to Registered Owners If Event of Default Occurs. If an Event {)f
Default occurs of which the Trustee is by Section 8.1(g) hereof required to take notice or if
notice of Default be given as in said Section provided, then the Trustee shall give written notice
thereof by registered or certified mail to all Registered Owners of all Bonds then Qutstanding
shown on the registration books of the Bonds kept by the Trustee as Registrar for the Bonds.

Section 84.  Intervention by Trustee, In any judicial'procccding to which the Issuer is a
party and which in the opinion of the Trustee and its counsel has a substantial bearing on the
interest of Registered Owners of the Bonds, the Trustee may intervene on behalf of such Owners
and shall do so if requested in writing by the Registered Owners of at least 25% in aggregale
principal amount of the Bonds then Outstanding. The rights and obligations of the Trustee under
this Section are subject to the approval of a court of competent jurisdiction,

A}
* Section 8.5.  Successor Trusiee. Any corporation 0T association into which the Trustée‘.
it may sell or.

may be converted or merged, or with which it may be consolidated, or to which 1
transfer its corporate trust business and assets as a whole or substantially as a whole, or any
corporation or association resulting from any such conversion, sale, merger, consolidation or
transfer to which it is & party, ipso facto, shall be and become successor Trustee hereunder and
vested with all of the title to the whole property or trust estate and all the trusts, poOwers,
discretions, immunities, privileges and all other matters as was its predecessor, without the
execution or filing of any instrument or any further act, deed of conveyance on the part of any of

the parties hereto, anything herein to the contrary notwithstanding.

Section 8.6.  Resignation by the Tristee. The Trustee and any successor Trustee may,"at
written notice to the Issuer, ser\{ed

ign from the trusts hereby created by giving

any time res
fied mail to each Reserve Instrument

personally or by registered mail, and by registered or certi
Provider and Registered Owner of Bonds then Qutstanding, and such resignation shall take effect

upon the appointment of a successor Trustee by the Registered Owners or by the Issuer as

provided in Section 8.8 hereof, provided, however, that if no successor Trustee has been
appointed within 60 days of the date of such notice of resignation, the resigning Trustee may
petition any court O uccessor Trustee, and such &

f competent jurisdiction for the appointment of a 8
court may thereupon, after such notice, if any, as it deems proper and prescribes, appoint 4
successor Trustee. ‘ ' :

Section 8.7.  Removal of the Trustee. The Trustee may be removed at any time, by an
instrument or concurrent instruments (i) in writing delivered to the Trustee, and signed by the
Issuer, unless there exists any Event of Default, or (ii) in writing delivered to the Trustee and the

Issuer, and signed by the Registered Owners of a majority in aggregate principal amount of:
Bonds then Outstanding if an Event of Default exists; provided that such instrument or
instruments concurrently appoint a successor Trustee meeting the qualifications set forth herein,
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- liquidation, or otherwise become incapable of acting hereunder, or in case it shall be taken under

the contro] of any public officer or officers, or of a receiver appointed by a court, a successor
- may be appointed by the Issuer (or, if an Event of Default exists, by the Registered Owners of a
majority in aggregate principal amount of Bonds then Outstanding, by an instrument or
concurrent instruments in writing signed by such Owners, or by their attorneys in fact, duly
 authorized; provided, nevertheless, that in case of such vacancy the Issuer by an instrument

‘ execptcd by its Mayor and attested by its City Recorder under its seal, may
Trustee to fill such vacanc

- Bach Reserve Instrument Provider shall be notified immediately upon the resignation or

ermination of the Trustee and provided with a list of candidates for the office of successor
Trustee.

Section 8.9.  Concerning Any Successor Trustee. Every successor Trustee appointed
hereuhéér shall execute, acknowledge and deliver to its predecessor and also to the Issuer an
instrument in writing accepting such appointment hereunder, and thereupon such successor
Without any further act, deed or conveyance; shall become fully vested with all the estates
i)rope‘rti,és, rights, powers, trusts, duties and obligations of its predecessor; but such predecessor
hall, nevertheless, on the written request of the Issuer, or of the successor Trustee, execute and
leliver an. instrument transferring to such successor Trustee all the estates, properties, rights,
powers and trusts of such predecessor hereunder; and every predecessor Trustee shall deliver alj
ecurities and moneys held by it as Trustee hereunder to its successor. Should any instrument in
witing from the Issuer be required by any successor Trustee for more fully and certainly vesting
nsuch successor the estates, rights, powers and duties hereby vested or intended to be vested in
he predecessor, any and all such instruments in writing shall, on request, be executed

dhnowledged and delivered by the Issuer. The

k4

1

nst_rumgn_ts removing any Trustee and appointing a successor hereunder, together with all other
mstuments provided for in this Article shall be filed or recorded by the successor Trustee in
h recording office, if any, where the Indenture shall have been filed or recorded.

: "Sevcify'ofn 8.10.  Trustee Protected in Relying upon Indenture, Etc. The indentures,
pinions, certificates and other instruments provided for herein may be accepted by the Trustee
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Section 8.11.  Successor Trustee; Paying Agent and Bond Registrar. 1In the event of a
change in the office of Trustee, the predecessor Trustee which has resigned or been removed
shall cease to be Trustee, Registrar and Paying Agent hereunder, and the successor Trustee shall

become such Trustee, Registrar and Paying Agent for the Bonds.

Section 8,12.  Trust Estate May Be Vested in Separate or Co-Trustee. It is the purpose of
this Indenture that there shall be no violation of any law of any jurisdiction (including
particularly the laws of the State) denying or restricting the right of banking corporations or
associations to transact business as Trustee in such jurisdiction. It is recognized that in case of
litigation hereunder, and in particular in case of the enforcement of remedies on Event of
Default, or in case the Trustee deems that by reason of any present or future law of any
jurisdiction it may not exercise any of the powers, rights, or remedies herein granted to the.
Trustee or hold title to the trust estate, as herein granted, or take any other action which may be
desirable or necessary in connection therewith, it may be necessary that the Trustee appoint an
additional individual or institution as a separate or co-trustee. The following provisions of this

Section are adapted to these ends.

. In the event that the Trustee appoints an additional individual or institution as.a separate
or co-trustee, each and every remedy, power, right, claim, demand, cause of action, immunity,
estate, title, interest and lien expressed or intended hereby to be exercised by or vested in or
conveyed to the Trustee with respect thereto shall be exercisable by and vested in such separate
or co-trustee, but only to the extent necessary to enable the separate or co-trustee to exercise such
powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof
by such separate or co-trustee shall run to and be enforceable by either of them.

Should any deed, conveyance or instrument in writing from the Issuer be required by the
separate trustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in
and confirming to it such properties, rights, powers, trusts, duties and -obligations, any and all
such deeds, conveyances and instruments in writing shall, on request of such trustee or
co-trustee, be executed, acknowledged and delivered by the Issuer. In case any separate trustee
" or co-trustee, or a successor to either, shall die, become incapable of acting, resign or be
removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate
trustee or co-trustee, so far as permitted by law, shall vest in and be exercised by the Trustee
until the appointment of a new trustee or successor to such separate trustee or co-trustee.

Section 8.13.  Annual Accounting. The Trustee shall prepare an annual accounting for
each Bond Fund Year by the end of the month following each such Bond Fund Year showing in
reasonable detail all financial transactions relating to the funds and accounts held by the Trustee
hereunder during the accounting period and the balance in any funds or accounts created hereby
as of the beginning and close of such accounting period, and shall mail the same to the Issuer,
and to each Reserve Instrument Provider requesting the same. The Trustee shall also make
available for inspection by any Registered Owner a copy of said annual accounting (with the
names and addresses of Registered Owners receiving payment of debt service on the Bonds
deleted therefrom) and shall mail the same if requested in writing to do so by Registered Owners
of at least 25% in aggregate principal amount of Bonds then Outstanding to the designee of said
Owners specified in said written request at the address therein designated. On or before the end
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of the month following each Bond Fund Year, the Trustee shall, upon written request, provide to
the Issuer and the Issuer’s independent auditor representations as to the accuracy of the facts

contained in the financial reports that were delivered by the Trustee during the Bond Fund Year
just ended.

1 Secrion 8,14, Indemnification.  Subject to the provisions of Section 8.1(a) of this
: Indenture, the Issuer shall indemnity and save Trustee harmless against any liabilities it may

incur in the exercise and performance of its powers and duties hereunder, other than those due to
its own negligence or willful misconduct.

{ Section 8.15.  Trustee's Right to Own and Deal in Bonds. The bank or trust company
acting as Trustee under this Indenture, and its directors, officers, employees or agents, may in
' good faith buy, sell, own, hold and deal in any of the Bonds issued hereunder and secured by this
: Iny;jenturc, and may join in any action which any Bondholder may be entitled to take with like
effect as if such bank or trust company were not the Trustee under this Indenture.

ARTICLE IX

SUPPLEMENTAL INDENTURES

1 Section 9.1, Supplemental Indentures Not Requiring Consent of Registered Owners or
Reserve Instrument Providers. The Issuer and the Trustee may, without the consent of, or notice

to, any of the Registered Owners or Reserve Instrument Providers, enter into an indenture or
indentures supplemental hereto, as shall not be inconsistent with the terms and provisions hereaf,

2

er*any one or more of the following purposes:

_ (a)  To provide for the issuance of the Initial Bonds or the Additional Bonds in
accordance with the provisions of Section 2.13 hereof;

(b)  To cure any ambiguity or formal defect or omission herein:

(c)  To grant to or confer upon the Trustee for the benefit of the Registered
Owners any additional rights, remedies, powers or authority that may lawfully be granted
to or conferred upon the Registered Owners or any of them which shall not adversely
affect the interests of any Reserve Instrument Providers;

(d)  To subject to this Indenture additional Revenues or other revenues,
properties, collateral or security;

()  Tomake any other change hereto which, in the judgment of the Trustee, is
not materially prejudicial to the. interests of the Registered Owners, the Trustee or any
Reserve Instrument Provider; '

() To provide for the appointment of a successor Trustee, a Paying Agent, a
separate or co-trustee, or Registrar;
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(g) If the Bonds affected by such change are rated by a rating agency, to make
any change which does not result in a reduction of the rating applicable to any of the
Bonds so affected, provided that if any of the Bonds so affected are secured by a Security
Instrument, such change must be approved in writing by the related Security Instrument

Issuer;

(h)  To provide for Security Instrument Repayment Obligations to be paid on a
parity with principal of and interest on the Bonds or to provide for Security Instrument
Issuers to be subrogated to the rights of the Bondholders to the extent that Bonds
payments are made pursuant to the respective Security Instruments; and

: (i)  if the Bonds affected by such change are secured by a Security Instrument,
to make any change approved in writing by the related Security Instrument Issuer.

Section 9.2.  Supplemental Indentures Requiring Consent of Registered Owners and
Reserve Instrument Providers; Waivers and Consents by Registered Owners. Exclusive of
- Supplemental Indentures covered by Section 9.1 hereof and subject to the terms and provisions

contained in this Section, and not otherwise, the Registered Owners of 66-2/3% in aggregate
principal amount of the Bonds then Outstanding shall have the right, from time to time, anything
contained herein to the contrary notwithstanding, to (i) consent to and approve the execution by
the Issuer and the Trustee of such other indenture or indentures supplemental hereto as shall be
deemed necessary and desirable by the Issuer for the purpose of modifying, altering, amending,
adding to or rescinding, in any particular, any of the terms or provisions contained herein or in

any Supplemental Indenture, or (if) waive or consent to the taking by the Issuer of any action

prohibited, or the omission by the Issuer of the taking of any action required, by any of the
provisions hereof or of any indenture supplemental hereto; provided, however, that nothing in
this Section contained shall permit or be construed as permitting (a) an extension of the stated
maturity or reduction in the principal amount of, or reduction in the rate of or extension-of-the
time of paying of interest on, or reduction of any premium payable on the redemption of, any
Bond, without the consent of the Registered Owner of such Bond, or (b) a reduction in the
amount or extension of the time of any payment required by any Fund established hereunder
applicable to any Bonds without the consent of the Registered Owners of all the Bonds which
would be affected by the action to be taken, or (c) a reduction in the aforesaid aggregate principal

amount of Bonds, the Registered Owners of which are required to consent to any such waiver or

Supplemental Indenture, or (d) affect the rights of the Registered Owners of less than all Bonds

then outstanding, without the consent of the Registered Owners of all the Bonds at the time

Outstanding which would be affected by the action to be taken. In addition, no supplement

hereto shall modify the rights, duties or immunities of the Trustee, without the written consent of =

the Trustee. If a Reserve Instrument is in effect with respect to any Series of Bonds Outstanding
and if a proposed modification or amendment would affect such Series of Bonds, then, except as
provided in the immediately preceding paragraph, neither this Indenture nor any Supplemental
Indenture with respect to such Series of Bonds shall be modified or amended at any time without
the prior written consent of the related Reserve Instrument Provider,
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ARTICLE X .

DISCHARGE OF INDENTURE

If the Issuer shall pay or cause to be paid, or there shall be otherwise paid or provision for
paymcnt made, to or for the Registered Owners of the Bonds, the principal of and interest due or
to become due thereon at the times and in the manner stipulated therein, and shall pay or cause to
be paid to the Trustee all sums of moneys due or to become due according to the provisions
hereof, and to all Reserve Instrument Providers all sums of money due or to become due
accordingly to the provisions of any Reserve Instrument Agreements, then these presents and the
‘estate and rights hereby granted shall cease, determine and be void, whereupon the Trustee shall
carice] and discharge the lien hereof, and release, assign and deliver unto the Issuer any and all
 the estate, right, title and interest in and to any and all rights assigned or pledged to the Trustee,
held by the Trustee, or otherwise subject to the lien-hereof, except moneys or securities held by
the Trustee for the payment of the principal of and interest on the Bonds or the payment of
amounts pursuant to any Reserve Instrument Agreements.

- Any Bond shall be deemed to be paid within the meaning of this Article when payment of
‘the principal of such Bond, plus interest thereon to the due date thereof (whether such due date
be by reason of maturity -or upon redemption as provided herein, or otherwise), either (a) shall
have been made or caused to have been made in accordance with the terms thereof, or (b) shall
have been provided by irrevocably depositing with or for the benefit of the Trustee, in trust and
1rrevocab1y setting aside exclusively for such payment, (i) moneys sufficient to make such
payment, or (ii) Direct Obligations, maturing as to principal and interest in such amount and at
such. times as will insure the availability of sufficient moneys to make such payment, and all
necessary and proper fees, compensation and expenses of the Trustee and any paying agent
peﬁammg to the Bond with respect to which such deposit is made shall Kave been paid or the
payment thereof provided for to the satisfaction of the Trustee. At such times as a Bond shall be
deemed to be paid hereunder, as aforesaid, it shall no longer be secured by or entitled to the
beneﬁts hereof, except for the purposes of any such payment from such moneys or Direct
Obhgatxons

- Notwithstanding the foregoing, in the case of Bonds, which by their terms may be
redeemed prior to their stated maturity, no deposit under the immediately preceding paragraph
1all be deemed a payment of such Bonds as aforesaid until the Issuer shall have given the
Trustee in form satisfactory to the Trustee, irrevocable instructions:

(a) stating the date when the principal of each such Bond is to be paid,
whether at maturity or on a redemption date (which shall be any redemption date
permitted hereby);

(b)  toinstruct the Trustee to call for redemption pursuant hereto any Bonds to
be redeemed prior to maturity pursuant to Subparagraph (i) above; and

(c)  if the Bonds to be redeemed will not be redeemed within 90 days of such
deposit, to instruct the Trustee to mail, as soon as practicable, in the manner prescribed
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by Article II hereof, a notice to the Registered Owners of such Bonds that the deposit
required by this Section has been made with the Trustee and that such Bonds are deemed
to have been paid in accordance with this Article and stating the maturity or redemption
date upon which moneys are to be available for the payment of the principal or
redemption price, if applicable, on said Bonds as specified in Subparagraph (i) above.

Any moneys so deposited with the Trustee as provided in this Article may at the direction
of the Issuer also be invested and reinvested in Direct Obligations, maturing in the amounts and
times ‘as hereinbefore set forth, and all income from all Direct Obligations in the hands of the
Trustee pursuant to this Article which is not required for the payment of the Bonds and interest
thereon with respect to which such moneys shall have been so deposited, shall be deposited in
the Bond Fund as and when realized and collected for use and application-as are other moneys
deposited in that fund; provided, however, that before any excess moneys shall be deposited in
the Bond Fund, the Trustee shall first obtain a written verification from a certified public
accountant that the moneys remaining on deposit with the Trustee and invested. in Direct
Obligations after such transfer to the Bond Fund shall be sufficient in amount to pay principal

and interest on the Bonds when due and payable.

No such deposit under this Article shall be made or accepted hereunder and no use made
of any such deposit unless the Trustee shall have received an opinion of nationally recognized
municipal bond counsel to the effect that such deposit and use would not cause the Bonds to be
treated as arbitrage bonds within the meaning of Section 148 of the Code.

‘Notwithstanding any provision of any other Article hereof which may be contrary to the -
provisions of this Article, all moneys or Direct Obligations set aside and held in trust pursuant to
the provisions of this Article for the payment of Bonds (including interest thereon) shall be
applied to and used solely for the payment of the particular Bonds (including interest thereon)
with respect to which such moneys-er Direct Obligations have been so set aside in trust..

Anything in Article VIII hereof to the contrary notwithstanding, if moneys or Direct
Obligations have been deposited or set aside with the Trustee pursuant to this Article for the
payment of Bonds and such Bonds shall not have in fact been actually paid in full, no
amendment to the provisions of this Article shall be made without the consent of the Registered

Owner of each Bond affected thereby.

ARTICLE XI
MISCELLANEOUS

Section 11.1. Consents, Efc., of Registered Owners. Any consent, request, direction,
approval, objection or other instrument required hereby to be executed by the Registered Owners
may be in any number of concurrent writings of similar tenor and may be executed by such
Registered Owners in person or by agent appointed in writing. Proof of the execution of any
such consent, request, direction, approval, objection or other instrument or of the writing
appointing any such agent and of the ownership of Bonds, if made in the following manner, shall
be sufficient for any of the purposes hereof, and shall be conclusive in favor of the Trustee with
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regard to any action taken under such request or other instrument, namely, the fact and date of
the execution by any person of any such writing may be proved by the certificate of any officer
in any jurisdiction who by law has power to take acknowledgments within such jurisdiction that

the person signing such ‘writing acknowledged before him the execution thereof, or by affidavit
of any witness to such execution,

‘o Section 11.2.  Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds
is intended or shall be construed to give to any person other than the parties hereto, the
Registered Owners of the Bonds and the Reserve Instrument Providers, any legal or equitable
dght, remedy or claim under or in respect hereto or any covenants, conditions and provisions
herein contained, this Indenture and all of the covenants, conditions and provisions hereof being
- intended to be and being for the sole and exclusive benefit of the parties hereto, the Registered
- Owners of the Bonds and the Resérve Instrument Providers as herein provided.

ection 113, Severability. If any provision hereof shall be held or deemed to be or shall,
- Infact, be inoperative or unenforceable ag applied in any particular case in any jurisdiction or in
all jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof
o any constitution or statute or rule of public policy, or for any other reason, such circumstances
shall not have the effect of rendering the provision in question inoperative or unenforceable in
anly;;,othcr case or circumstance, or of rendering any other provision or provisions herein
contained invalid, inoperative, or unenforceable to any extent whatever,

-+ The invalidity of any ome or more phrases, sentences, clauses or Sections herein
contained shall not affect the remaining portions hereof, or any part thereof,

Notices. 1t shall be sufficient service of any notice, request, complaint, -

- demand or-other paper on the Issuer if the same shall be duly mailed by registered or certified

mail addressed to it at 275 East 4425 South, Washington Terrace, Utah 84405 , Attention: Mayor,

 orto such address as the Issuer may from time to time file with the Trustee. It shall be sufficient
service of any notice or other paper on the Trustee if the same shall be duly mailed by registered

: or certified mail addressed to it at Wells Fargo Bank Northwest, National Association, 79 South

Méin, Salt Lake City, Utah 84111, Attention: Corporate Trust Services, or to such other address

1 the Trustee may from time to time file with the Issuer,

Section 11.5.  Trustee as Paying Agent and Registrar. Trustee is hereby designated. and
agrees to act as principal Paying Agent and Bond Registrar for and in respect to the Bonds.

" Section 11.6. Counterparts, -This Indenture may be simultaneously executed in several

,éo'ﬁntcxparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

o . Section 11.7, Applicable Law, This Indenture shall be governed exclusively by the
applicable laws of the State.
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Section 11.8.  Immunity of Officers and Directors. No recourse shall be had for the
payment of the principal of or premium or interest on any of the Bonds or for any claim based
thereon or upon any obligation, covenant or agreement herein contained against any past, present
or future officer, or other public official, employee, or agent of the Issuer, :

Section 11.9.  Holidays. If any date for the payment of principal of or interest on the
Bonds is a day on which banking institutions in Salt Lake City, Utah are permitted to remain
closed throughout (a “Holiday”), then such payment shall be due on the first day thereafter
-which is not a Holiday and no interest shall accrue for the period between such Holiday and such

first day thereafter.

Section 11.10.  Effective Date. This Indenture shall become effective immediately.

Section 11.11.  Compliance with Municipal Bond Act and Refunding Bond Act. It is hereby
declared by the Issuer’s City Council that it is the intention of the Issuer by the execution of this
Indenture to comply in all respects. with the provisions of the Utah Municipal Bond Act, Title 11,
Chapter 14, Utah Code Annotated 1953, as amended, and the Utah Refunding Bond Act,
Title 11, Chapter 27, Utah Code Annotated 1953, as amended, as applicable,
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© IN WITNESS WHEREOF, the

S parties hereto have caused this Indenture to be executed as of
¢ date first written above,

CITY OF WASHINGTON TERRACE, WEBER
COUNTY, UTAH, as Issuer

By /s/ Mark C. Allen
Mayor

By s/Sari’ C. Petersen
. City Recorder

‘WELLS FARGO BANK N ORTHWEST, NATIONAL
ASSOCIATION, as Trustee

SO By /s/ Carl J. Mathis
Title: Trust Officer
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EXHIBIT “A”

FORM Or REQUISITION

Re: | City of Washington Terrace, Weber County, Utah
Water, Sewer and Refuse Collection Revenue Bonds, Series
in the sum of $

, Utah 84

You are hereby authorized to disburse from the Series Subaccount of the
Construction Fund with regard to the above-referenced bond issue the following:

REQUISITION NUMBER!

NAME AND ADDRESS OF PAYEE:

2

AMOUNT: $

PURPOSE FOR WHICH EXPENSE HAS BEEN INCURRED:

Each obligation, item of cost, or expense mentioned herein has been properly incurred, is
a proper charge against the Series Subaccount of the Construction Fund based upon
audited, itemized claims substantiated in support thereof, and has not been the basis for a

previous withdrawal.

The amount remaining in the Series Subaccount of the Construction Fund after
such disbursement is made, together with the amount of unencumbered Revenues, if any, which
the Issuer reasonably estimates will be deposited in the Series Subaccount of the
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Conéiruction Fund during the period of construction of the Project from the investment of
moneys on deposit in the Series Subaccount of the Construction Fund, will, together with
any other moneys lawfully available for payment of the Cost of the Project and after payment of
the amount requested in said requisition, be sufficient to pay the Cost of Completion for the
Project in accordance with the plans and specifications therefor then in effect; it being
inderstood that no moneys from the Series Subaccount of the Construction Fund may be
expended unless, after giving effect thereto, the funds remaining in the Series Subaccount
of the Construction Fund, together with such other funds and income and lawfully available
moneys, are sufficient to pay the Cost of Completion for the Project.
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City Council
Staff Report

Author: Steve Harris

Subject: Public Works Shop Design/
Construction Management Contract

Date: August 16, 2016

Type of Item: Discussion and Action

Public Works

Summary Recommendation: Move to award a contract for Architectural and Engineering
Design of Public Works Shop Facilities and Construction Management to Cartwright AEC.

Description:
A. Topic: Award Public Works Shop Facility Design and Construction Management
Contract.

B. Background: The need for new Public Works shop facilities has been apparent for
several years with overcrowded spaces, inconvenient and ill-equipped work areas,
deteriorating buildings, and extensive outdoor equipment storage. An increased level of
urgency for new facilities became apparent when it was found that one of the shop
buildings is a major seismic liability and that planned siting for a new facility in the same
area was not possible because of uncorrectable ground instability. Adding to these
problems, a wet spring a few years ago caused ground slippage and a 30’ x 100’ slide
only 160’ from the Public Works compound. It was determined that, in the event of an
earthquake, the City might not be able to respond to the disaster because all of the
equipment could be at the bottom of the precipice; with a possibility of lost lives. Even
further, adequate shop sites within City boundaries were becoming more and more
limited and an improving economy signaled higher building costs.

The emerging situation and information gathered from a Public Works Shop Feasibility
Study led Council to direct Staff to move forward with all aspects of Public Works Shop
planning and development on March 17, 2015. Since that time, plans and cost estimates
for the project have been refined; an adequate site for the facility is under contract; a
bonding agreement was approved by Council on June 21, 2016 and subsequently
executed; an analysis to determine the feasibility of relocating the existing shop steel
building to the new site was performed (extensive modifications to bring the building to
current building codes illuminated the reuse option); an agreement was approved by
Council on July 19, 2016 (and has been finalized) for installation of sewer, water, storm
water, and irrigation piping across an adjacent property (saving the City $50,000 to
$100,000 in retrofit costs) and construction is underway; and a Request For Proposals
(RFP) was developed to secure facility design and construction management for the
project. The RFP was first published on July 20" and proposals were opened August 4™

C. Analysis: Seven firms responded to the RFP for the Public Works Shop facility design
and construction management. Each had excellent qualifications and experience. They
included: Scott P. Evans Architect, Cartwright AEC, Sanders Associated Architects,



D.

Think Architecture, Archiplex Group, Dave Robinson Architects, and Bertoldi
Architects.

Specific information was required from each respondent and four areas of information
were evaluated, including: Firm Qualifications, Project Team, Similar Project
Experience, and Cost Proposal (Fees). Fees for design and project management ranged
from $107,415 to $234,490. Our engineering estimate for the work was $231,400 so the
proposals were very positive; however, cost was only 25% of the evaluation process.

Three Staff members individually evaluated each proposal and scored the results
according to the criteria laid out in the RFP. A tabulation of the scores showed that three
firms were very close in the evaluations. Those firms were then interviewed. They
included Cartwright AEC, Sanders Associates Architects, and Think Architects. Again,
the scoring was very close and it was felt that all three firms were capable of doing an
outstanding job. The final consideration was to award the contract to Cartwright AEC.
As it turned out, they were also the firm submitting the lowest cost of $107,415.

The three firms interviewed felt that the project schedule set out by the City (and
reviewed by Council) was reasonable, but would be challenging. They felt that a
January/February bid date was good, but project completion between April and
September/November would be very challenging. A review of the RFP proposals listing
former projects showed only one job being completed within eight months. The bulk of
similar sized (cost) jobs were completed around twelve months.

Department Review: City Manager, Finance, Public Works, and Engineer

Alternatives:

A

C.

Approve the Request: Enter into an agreement to award a contract for design and
construction management of the Public Works Shop facility with Cartwright AEC for
$107,415 and approve spending to $125,000 to cover unforeseen, but inevitable
contingencies. This is Staff recommendation.

Deny the Request: By denying or delaying this request the Mayor and Staff will not be
able to sign documents with Cartwright AEC for Design and Construction Management
of the Public Works Shop facility. The offer could then be withdrawn by Cartwright
AEC according to the RFP offering. That action will reduce the possibility of bidding the
construction work at the ideal time of year in 2017 and effectively eliminate project
completion in 2017. Escalating construction costs could then effect City options.

Continue the Item or Do Nothing: Same as Deny the request.

Significant Impacts: A new Public Works Shop would benefit the City in many ways.
These include work convenience and efficiency, material storage organization and
accessibility, equipment protection and reduction of weather-related deterioration, reduction
of storm water compliance requirements because of reduced/eliminated weather exposure,
extended crew availability, expanded emergency and disaster response capability,
reduced/eliminated vandalism, and PW Crew performance. The Storm Water Audit recently
completed by the Division of Water Quality eliminated our equipment wash-down operation.



We now use a commercial car wash—adding time and cost to maintaining our equipment.
Overall, completion of the Public Works Shop facility will help enable the PW Crew to
achieve its mission of maintaining and operating City facilities.

Consequences of not taking the recommended action: Not moving forward with design of
the Public Works Shop project would delay the project, possibly increase costs, and continue
status quo with efficiency, convenience, and equipment exposure.

Recommendation:
1. Staff recommends that Council authorize design and construction management for the
project.

2. Approve award of the Design and Construction Management Contract for the Public
Works Shop facility with Cartwright AEC in the amount of $107, 415 with a spending
ceiling of $125,000 to cover contingencies. Approval will authorize the Mayor and Staff to
enter into an agreement to move the project forward and meet the project schedule.



Weber Mosquito Abatement District

Ground Larviciding Report in Acres

Community Report July 2016

(presented August 8, 2016)

March April May June July August | September | October TOTAL
Abate 1% 20 70 209 307 271 877
VectoBac GR 0 152 417 377 220 1,166
Natular G30 0 3 5 2 17 27
VectoMax FG 0 0 13 29 44 86
Total Acres 20 225 644 715 552 0 0 0 2,156
Aerial Larviciding Report in Acres
March April May June July August | September | October TOTAL
VectoBac G 0 622 251 1,108 659 - 2,640
VectoBac 12AS 0 0 0 0 215 215
Total Acres 0 622 251 1,108 874 0 0 0 2,855
Ground Adulticiding Report in Acres
March April May June July August | September | October TOTAL
Kontrol 30-30 0 0 14,261 53,265 50,179 117,705
0
Total Acres 0 0 14,261 53,265 50,179 0 0 0 117,705
Aerial Adulticiding Report in Acres
March April _ May June July ~ August | September | October TOTAL
Duet 0 0 3,840 24,960 23,040 51,840
Fyfanon 0 0 0 11,733 7,252 18,985
Total Acres 0 0 3,840 36,693 30,292 0 0 0 70,825
Storm Drain & Gutter Report
March April May June July August | September | October TOTAL
Altosid 30 0 0 21 507 1,072 1,600
Natular T30 0 0 0 0 1,600 1,600
VectoLex WSP 0 0 22 8 610 640
Total Sites 0 0 43 515 3,282 0 0 0 3,840
WEST NILE VIRUS LAB SAMPLES SUBMITTED
‘Week22 | Week23 | Week24 | Week25 Week 26 | Week 27 Week 28 | Week 29 Week 30
WNV Samples 0 0 0 23 62 90 71 100 130
WNV + 0 & [H 0 0 0 0 4] {
Week 31 Week 32 Week 33 Week 34 | Week 35 Week 36 Week37 | Week38 | Week 39
WNV Samples 139 173
WNV + 0 0
WEST NILE VIRUS REPORTS
Human Disease Cases Animal Cases
Fever Neuroinvasive Deaths Mosquito Horse Avian
Weber County 0 0 0 0 0 0
State of Utah 0 0 0 a7 0 0
United States 53 36 0 - - -




Surveillance Trap Totals W 2016 Totals wwmm=3 yr avg
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SERVICE / SPRAY REQUESTS
city " March  April  May  June July  August September October  TOTAL
Farr West 0 5 7 32 21 65
Harrisville 0 0 0 8 8 16
Hooper 6 19 11 16 15 67
|Marriot/Slaterville 0 0 8 15 23
North Ogden 2 22 2 30
Ogden 0 4 21 3 33
Plain City 3 4 13 68 17 105
Pleasant View 1 10 8 26 6 51
Riverdale 0 4 2 7 1 14
Roy 4 5 5 11 8 33
South Ogden 0 0 5 5 5 15
Taylor 0 1 5 12 5 23
Uintah 0 0 1 1 0 2
Valley 0 3 0 16 7 26
Washington Terrace 0 0 1 0 0 1
West Haven 2 9 7 38 21 77
West Warren 1 3 15 34 7 60
West Weber 1 0 8 12 9 30
TOTAL 20 71 93 337 150 0 (1} 0 671




