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October 3, 2023

Mrs. Luly Massaro, Clerk
Division of Public Utilities Commission
89 Jefferson Boulevard

Warwick, RI 02888

RE: Providence Water Supply Board — Docket 23-17-

Dear Mrs, Massaro:

Attached please find copies of the documents requested at the DPUC hearing on

September 26, 2023:

+ Depariment of Health Certificate of Approval
* Providence Water Supply Board Trust Indenture

If you have any questions, I can be reached at 521-6300 ext. 7238.

Respectfully,

o —

Cheryl McCreight
Finance Director

cCl

dk 23-17- service list (via email)

File
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Michael@McElroyDonaldson.com;

401-351-4100

Cheryl McCreight, Finance Director
Providence Water Supply Board

cherylm@provwater.com;

rickyc@provwater.com,;

| greggg@proywater.com,

davidt@proywater.com;

aliciam{@provwater.com;

Maureen Gurghigian

maureen.gurghi glan@hilltopsecurities.com;

Margaret L. Hogan, Esq.
Division of Public Utilities and Carriers
(Advocacy Section)

John Bell

Margaret. L. Hogan@dpuc.ri.gov;

John.bell@dpuc.ri.gov;

Al.mancini@dpuc.ri.gov;

Paul.Roberti@dpue.ri.gov;

Ellen.Golde@dpuc.ri.gov:

401-274-4400
Ext. 2425

File original & four (4) copies w/:
Luly E. Massaro, Clerk

Division of Public Utilities & Carriers
89 Jefferson Boulevard

Warwick, RT 02888

Tuly.massaro@pue.ri.gov;

Mark. A.Simpkins@dpuc.ri.gov;

Thomas. kosut@dpuc.ri.cov;

401-780-2107
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DRINKING WATER STATE REVOLVING FUND
CERTIFICATE OF APPROVAL

Providence Water has met the program requirements of the Drinking Water State Revolving Fund
(DWSREF) for the proposed Replacement of Lead Service Lines is eligible to apply for a DWSRF loan from
the Rhode Island Infrastructure Bank. The improvements consist of the replacement of lead service lines
within the Providence Water distribution system service area. Only lead service line replacements that result
in simultapeous and complete replacement of both the public (water main to curb stop) and private (curb
stop to water meter inside buildings) portions of the lead service lines will occur. It is the intent that the
project will be funded through a DWSRF loan. Providence Water intends to apply for fanding up
$27,500,000.00 for the project. Providence Water has certified that it will comply with the requirements of
applicable State and Federal laws in the application package. The following conchtmns detail certain
specific requirements for this construction project:

L

Due to potential impacts associated with replacing lead service lines, mitigation measures will be put
in place in accordance with the Lead and Copper Rule Revisions. These measures will be
incorporated into the technical specifications of the construction contract documents and shall include
{lushing of the entire service line upon lead service line replacement and providing each lead service
line customer with a pitcher filter, a 6-month supply of cartndges, and gnidance on use of the pitchers
and filters. These will be provided within 24 hours of lead service line replacement Additionally, the
Clty will colleet a tap sample for lead analysis between three (3) and six (6) months following lead
service line replacement and the results will be made available to the customer immediately upon
receipt.

Providence Water is responsible for obtaining any other necessary permits or approvals from any
Federal or State agency with authouty over the pro_] ject or project area.

All engineering and construction related costs meurred prior to March 7, 2023 are ineligible for
DWSRF Program Participation.

All applicable architectural/engineering reports including specifications and plans are 1o be submitted
upon their availability.

. All requests for payment for work must be accompanied by the appropriate decmnentation to

demonstrate compliance with all requirements associated with DWSRF funding.

An approved Disadvantaged Business Fnoterprise (DBE) utilization plan shall be obtained from the State
of Rhode Island prior to issuing the Notice to Proceed. A copy of the approved DBE utilization plan
shali be: sent to RIDOH for.the project file.

State of Rhode Island



7. Short-term excavation related impacts shall be mitigated by utilizing standard sedimentation and
erosion control methods. Fugitive dust related impacts shall be mitigated by using standard dust eonfrol
methods. Any water used for cleaning and disinfection must be discharged in accordance with
American Water Works Association and Rhode Island Department of Environmental Management
standards.

[AM\-/’F’;‘&Y Jfor AP J " D

Amy Parmenter, CRief Administrator Date
--Center-for Drinking Water Quality ... .. . .- . . wem e

Project Name: Replacement of Lead Service Lines
Project Number: DWSRF 23-07
Associated PPL: 2023
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STATE OF RHODE ISLAND
Department of Health

Center for Drinking Water Quality
Drinking Water State Revolving Fund Program

Cateporical Exclusion

The Rhode Island Department of Health, Center for Drinking Water Quality has reviewed the proposed
lead service line replacement project submitted by the Providence Water and has conciuded that the project
qualifies for a CATEGORICAL EXCLUSION in accordance with the requirements of RIGL 46-12.8 and
the Rhode Island Drinking Water State Revolving Fund regulations (216-RICR-50-05-6), dated April 2018.
The proposed project, itself, or in combination with other projects will not impact the environment, and the
information provided has met the statutory intent of the Federal Clean Water Act environmental review
requirements and js sufficient to issue a CATEGORICAL EXCLUSION.

Project Name(s): Replacement of Lead Service Lines
DWSRF Program Number: DWSRF 23-07
Project Locations: The project limits are within the Providence Water distribution system service area,

Project Description: The improvements consist of the replacement of lead service lines within the
Providence Water distribution system service area.

Anticipated Environmental Impacts: There are no anticipated environmental impacts.

ﬁmc_,ﬂjg_]?{_ggunemen’rs
. Only lead service line replacements that result in simultaneous and complete replacement of both the public
(water main to curb stop) and private (curb stop to water meter inside buildings) portions of the lead service
" lines will occur, The entire service line will be flushed upon lead service line replacement and each lead
service line customer will be provided with a pitcher filter, a 6-month supply of cartridges, and guidance
on use of the pitchers and filters. These will be provided within 24 hours of lead service line replacement.
Additionally, the C1ty will collect a tap sample for lead analysis between three (3) and six (6) months
following lead service line replacement and the results will be made avallable to the customer immediately
upon receipt.

State of Rheds Island



Specific Requirements (Continued): '

All discharged water wiil be neutralized using materials and methods consistent with AWWA C655-18.
Once the water has been dechlorinated it will be tested for residual chlorine which shall not exceed the
RIDEM ambient water quality criteria of 0.01$ ppm. Dechlorinated water shall be discharged into the storm
sewer system with state and/or municipal approvals as applicable. Should artifacts or remains be
encountered, the Narragansett Tribe and RI Historical Preservation & Heritage Commission will be
contacted prior to further work in the impacted area, Wastes and washout from main cleaning and all cement
wark shall be properly disposed, and appropriate measures shall be employed to ensure such wastes do not
enter storm drain infrastructuce, sewers, waterways, and any wetlands in the area of project impact. Erosion
and sedimentation controls shall be utilized as applicable to protect storm drainage infrastructure,
waterways, and any wetlands in the area of project impact.

: - A7
[, /ﬂ/\' Y7z e - N+
Amy Parmenter, Chiéf Administrator Date
Center for Drinking Water Quality







TRUST INDENTURE
- Between
CITY OF PROVIDENCE, RHODE ISLAND
and 2
U.8. BANK. NATIONAL ASSOCIATION, a8 Trusteo ‘

securlng

WATER SYSTEM REVENUE BONDS

Dated June 5, 2008
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TRUST INDENTURE

THIS TRUST INDENTURR (the "fodenture") dated Juno 5, 2008 is made by and
between the CITY OF PROVIDENCE, RHODE ISLAND (the. *City” or "lssuer"), a munieipal -
gorporation organizéd and existing under the laws of the State of Rhode Island, the
PROVIDENCE WATHER SUPPLY BOARD (the "Board"), an instramentality of the City, and
1.8, BANK NATIONAL ASSCCIATION, as trustee (the "Trustee™), a national bank duly
organized and vaildly existing under the laws of the United States of America and duthorized to
exercise corporate trust powers: ,

WITNESSBIH:

WHEREAS, pursuant fo the Act (defined below), the City Is suthorized to lssue its
revenus bonds, for the purpose of fnancing the Cost of Projeots within the meaiting of the Act
and as defined below; and .

'WHEREAS, the City intends to issue its rovenus bonds, potentially in several serles (each
a "Serles of Bonds"), 10 provide funds to the City to finance, among other things, the Cost of
Projects; and : ' )

| WHEREAS, the City has determined that, in the issuance and sale of the Bonds, it will b
acting to further the public purposes of the Act; and

WHEREAS, each Series of Bonds will be issued pursuant fo St:pplementai Indenture
which will provide for the terms of such Series of Bonds; and

WHEREAS, all things neceysary to make the Bonds, when {ssued, executed and detivered
by the City and suthenticated by the Trustee, to the extont required pursuant 1o this Toderture, the
valid, binding and legal special, obtigations of the City, and to constliute thig Indenture as a valid
asslgnment and pledge of the revenues hérein pledged t the payment of the Principal Amount .
and Redemption Price of, if any, and intorest ox the Bonds and » valid usslgnment and pledge of
certain rights of the City has been done and performed, and the creation, execution and delivery
of this Tndentire, and the execution, lssuance and delivery of the Bonds, subject t the terms
hereof, have in al respects been duly aufhorized; o :

 NOW, THEREFORE, THIS INDENTURE WITNESSETH, that fo secure the payment of
Prinoipal Amount and Redemption Price of, if any, and interest on the Bonds according to their
true intent and meaning, and all other amounts due from time to time under this Indenture,
tncluding those due to the Trustee, to secure the performance and observance of all of the
covenants, agreoments, obligations and conditions contained in the Bonds and in this Indentire,
and to declare the terms and conditlons wpon and subject to which the Baxds dre snd are intended
1o be issued, held, seoured and enforced and in consideration of the premises and the neceptance
by the Trustee of the trusts created herein and of the purchase md acceptance of the Buonda by the
Bondholders and for other good and valdable consideration, the receipf of whichis
acknowledged, the City has executed and delivered this Indentuce and absohutely and mevocably
pledges nnd assigns to the Trustec and to its succnssors in tust, on the bosis set forth herein, aud
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its and their assigns, all right, title and interest of the City in aud to the Trust Bstato as defined in
Article I; : ) . )

TO HAVE AND TO HOLD unto the Trostes and its successcrs in trust and ity and their .
assigns forever; : : -

BUT IN‘TRUST, NEVERTHELESS, and sabject to the provisions hereof,

(8)  forthe equal and proportioﬁate beneﬁt,isecmity and proteotion bf all
Bonds, ) -,

~ () for the enforcement of the payment of the Principal Amount and
Redemption Price of, if any, and intexest on the Bonds, and all other amounts due fom
Hime to time under this ndenture, inoluding those due to the Trustes, whon payable,
according to the true intent and mesning thersof and of this Indenture, and

~ (8)  tosecure the performance and obgervance of and cornpiiance with the
covenants, agresments, obligations, terms and conditiona of this Tndenture, .

In each case, without preference, priority or distinotion, as to Hen or otherwise gxcept as provided
herein, of any one Bond over any other by reason of designation, number, date of the Bonds or of
authorization, lssuance, sale, execution, authentication, delivery or maiurity thereof, or otherwise,
so that each Bond ahd all Bonds shall have the same right, Hen and priviloge under this Indenture
and shall be secured equally and proportionately by this Indenture, it bolng intended that the lien
and securtty of this Indenture shall take effect from the dats hereof, without regard to the dato of
the actual ivsue, sule or disposition of the Bonds, as though upon that date all of the Bonds wess
actually jssued, sold and delivered to purchasers for value; provided, however, that, npon
satisfaction of and in accoxdance with the provisions of Arlicle ¥1, the rights assigned boreby
shal] cease, determine and be vold to the extent desoribed theretn; otherwise, such rights shall be
gnd remain in full force and effect; _

PROVIDED, FURTHER, that the pledge of the right, title and interest of the Clty in and
to the Trust Bstate s given subject to the right of the City to issue additional bonds secured on a
parity basis with the Honds by the Trust Estate; and :

Y718 DECLARED that all Bonds issued under and secured by this Indenture are fo be
lssued, suthenticated und delivered, and that all Revenues (defined hersin) assigned or pledged
hereby ars to be dealt with and disposed of uader, upon andl subject to, the ters, conditions,
stipulations, covenants, agreements, obligations, trusts, uses and purposes provided in this

Tadenturs; and the City hag agreed and covenanted, and agreed and covenants with the Trustee
ang with esch aad all Bondholders, as follows:

TRY 9350094 _ o




ARTICLE ]
DEFINITIONS

Section 101, Definitions. In this Indenture, unless a different meaning olearly appears
from the context: . .

"Act” shall mean the applicable provisions of Chapter 12.8 of Title 46 of the General
1aws of Rhode Island (1956) a3 amended from time to tine and any other statute now ot
herealler engoted, which by its general or specific terms authorizes the City to issue debt to
finance the System or otherwise affects the terms of such deb; '

"Additional Security” shall have the meaning given such teﬁfm in Section 208 hereof;

nAdyance-Refunded Muricipal Bonds" shall mean obligations the interest on which is
extluded from gross income for purposes of federal income taxation that have boen advance-
refunded prior fo their maturity and that are fully and irrevdcably scoured as to prinolpal and
. Interest by obligations described in slause (i) of the definition of Permitied Tnvestments and that
~ are rated in the highest rating category by each rating agency rating such obligations;

* Agenoy" weans the Rhode Jsland Clean Water Finance Agency established pursuant to
Chapter 12.2 of Title 46 of the General Laws of Rhode Island (1956) a3 amended;

' "Agenoy Bonds* shall mean any Serles of Bonds fssued to the Agency prdor to the date of
this Indenture and any Series of Bonds issued pursuant to Section 203(1)(v) of this Indenture;

" Agency Loan Agreement” shall mean any loan agreement between the Agency aod the
City pertaining to a loan made to the City pursuant to Chapter 12.8 of the Cleneral Laws of Rhode
Tsland (1956}, as amended, and any bond purchase agreentent between the. Agency aud the City
telating to the purchase of Bonds issued pursuant beveto by the Agency in accordance with said
Chapter 12,8 of Title 46, :

" Annual Budget” shall have the meaning given such tern in Section 608 hexeof;

" Authentlcating Agent” shall mean, for the Bonds of a Series or any portion thareof, the
Trustee and, where authorized by the spplicable Supplemental Indenture, the Paying Agent or
Paying Agents for the Bonds of such Setes; . ‘

" Authorized Officer* shall mean the Mayor, the City Treasurer and the Cily Floauce
Director of the City and the Chief Enginesr, Deputy Chief Englueer and Board Direetor of
TFinance of the Providence Water Supply Board, when used In reference to an act or docurnent,
shatl also mean any other person authorized by resolution of the Clty Copnell or the Providence
Water Supply Board to perform such act or sign such docurnent; ’

PRY 935009.4 6




"Board" shall mean the Water Supply Board of the City of Providence, provided that if
* the Providence Water Supply Board shall have by resolution authorized an Authorized Officer to
perform an act or sign 2 document with respect to such.act or signature, “Board" shall also mean.
such Authorized Officer and provided fiusther that with respect to any successor bady, ageney,
political subdvisions or other Instrumentality which shall hereafter operate the System, "Board"
shall mean such successor entity, :

. "Bond" or "Bonds” shall mean any of the Water System Revenue Bonds of the City
authentivated and delivered wnder the Indenture (and, utless expreasly stated fo the conirary,
shall not include Subordinated Bonds; provided that the provisions of Article IIT, Aticle Iv,
Artiole VIIL, Articlo I, Artielo XT end Axticle X1l shall be applicable to Subordinated Bonds).
The term shall also include Ageney Bonds; .

Bondholder” o "Holder" or any similar texm, when used with reference toa Bood or a
Suboirdinated Pond, shall mean the registered owner of the Bond or the Subordinated Bond,
redpectively; K . o

"Rusiness Day" shall mean any day other fhan a Saturday, & Sunday or any other day ot
which any Fiduetary is authorized or required by law to be closed for business;

"Capital Improvements” shall mean extensions, improvements, enfurgements,
betterments, alterations, renewals and replacements of the System (including lund, equipment
and other real or personal properties), which (i) are used or usofil in connection with the System
or any part thereof and (i) are properly chargeable (whether ox no so eharged by the City), voder
generally accepted accounting principles, a3 additions to capital acoounts;
_ "Capltal Improvernents Account” shall mean an account in the Project Fund established

purguant to Section 502; -

"Capital Tmproverners Budget" shall mean a capital budget for each Fiscal Yedr which
identifies the Capital Improvements to the Systom to be undertaken by the Board durdng such
Fiseal Year, the natura of the work, the estimated eompletion date of each Capital Inprovement,
the estimated Costs expected to be expended therofor in such Fiscal Year, and estimated
disbursements from. any Profect Account or Infrastruciuce Replacement Agcount, Capital
Tnproventents Account, or Meter Replacsment Account fin the Project Fund and, to the extent
provided by the City, any other fund or account under or outéide the Indenture, as Woll as the
sources of moneys projected fo be available to pay such estimated Costs in such Fiscal Year;

"Capitalized Tnterest Account” shall mean the account, if any, in the Debt Service Fund so
designated and created pursuant to Section 506}

uCertified Public Accountant? shall mean an independent cextified public accountant or
firm of uecountants selected by the Board and reasonably acveptable to the Agency;

"(hemical-and Shudge Account” shall mean the account in the Operating Fund so
. deslgnated and crested pursuant to Section 505; ' o
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"City" shall mean the City of Providence, Rhode Island or any body, agency, political
gubdivigion, oz instrumentality of the State or the City of Providence which shall hereafter
assuthe ownership or control of the System; ' .

"Clty Council” shall mean the City Council of Providence, provided that if the City
Council shall have by resolution authorized an Authorized Officer to perform an act or siga a
~ doownent, with respect to such act or signature "City Councll® shall also mean gach Authorized
Offlver and provided further that with respect to any successor body, agency, political
subdivision or other Instramentality which shall bereafier awn ot control the System, "City
Council” shall mean the governing body of such successor entity; -

"Compound i:nterest Bonds" shall have the meaning given sach term in Section 203(5)
hereof; ) '

“Consulting Engineer” shall mean an independent consultant or engineer or fimmof
consultants or engineors having a national reputation for exgertice in such naltery with respect to
properties similar to thase of the Syster selested by the Board and reasonably acceptable o the
Trustee; provided that for the purposes of Seetion 503(3) tha Consulting Englneor may be

engineer regularly in the eraploy of the City or the Board; .

"Corporation Counsel" shall mean the City Solicitor of the City or the counsel to the
Board or any other attorney so designated by an Authorized Officer; ‘

"Cogt" as applied fo any approved Project, means any or all costs, whenever incuxred, of
planning, destgning, acquixing, constructing, and cecrying out and placing the Project in
opetation, including, without limting the generality of the foregolng, amounts for the following:
planning, design, acquisition, construction, expansion, tinprovement and rehabilitation of
Facilities; acquisition of real or personal property; demolitions und refocations; labor, muterlals,
machinery and equipment; services of architects, engineers, and ervirommnental end financial
oxperts and other consultants; feasibility studies, plans, specifications, and surveys; interest priox
_ to and durlng the earrying out of any Projest aad for 2 rsasonable perfod thexpafter; regérven for

debt service or other capital or cutrent expenses; ensts of issuange of local governmental
obligations issued to finance the obligations iroluding, without Hmitatlon, fees, charges, sud
expenses and costs of the Agency relating to the loan evidenced thereby, fes of trustees and
other depositories, legal and auditing fees, prembums and feas for lusurauce, letters or tiney of
credit or other credit facilities securing local governmental cbligations and other costs, fees, and
sharges ip connection with the foregolug; and working capital, administrative expendes, logal
gxpenses, and other expenses necessary or inchdental fo the aforesaid, to the tinanciog of &
Projeot and to the Jssuance therefor of local government obligations wnder the provislons of the
Act, and shall include sny ltem of cost, as may be permitted by the Act, us amended from tme to
tine, : ) ' . -

. "Closty of lssuance" shall mean all iterns of expense directly or indiracﬂy payable or
. reimbursable by or to the City or the Board and related to the anthorizatlon, sale and issuance of
Bonds or Subordinated Bonds, including but not limited to printing costs, costs of preparation

PRY 9350004 ! 3




J R LU

and reproduction of documents, filing and recording fees, Initial fees and charges of the
Fiduciaries, legal fees and charges, foes and disbursements of consultanty and professionals,
initial fees and chacges for Reserve Daposits, and any other cost, chargs or feo In connection with
the otiginal {ssusnce of Bonds; "

. "Counsel's Opinlon" shall mean an opinion signed by an attorney or firm. of attorneys
selected by the City or the Board and not unsatisfactory to the Trustee;

"Debt Service Assistance” shall mean any mohey recefved by or on behatfof the City of
the Board under or pursaant to any agreement ot on. aeeount of a grant or contrlbwtion, heretofore
or hereafter made, In aid of, with respect to, or on account of debt service on debt ineurred with
respect to the System excluding any interest subsidies received from the Agency on account of
any of its leveraged loan programs;

"Debt Service Agsistance Account” shall mean the sccount in the Debt Service Fund s0 -

| designated and created pursuant to Sectlon 502;

"Debt Service Pund" shall mean the find so designated created by Seation 502;

"Debt Service Fund Recuitement” shall mean, as of any parfionlar date of computation,
the amount of money obtained by (1) aggregating the several sums, computed with respect 10 the
Bonds of each Serdes Outstanding, of (A) any vopaid interest due on sush Bonds at oc before said
date and all interest on such Bonds accrued but not duo at sald date, (B) the Principal Amount of
any such Bonds matured and unpaid at or before said date, sad (C) with respect to auy Prinelpal
Tnstallmest of any Ronds not included in (B) above, but payable on the next sucteeding Principal
Instaltment payment date ather than by zeason of acceleration o redemption at the option of the
City or the Holder of sny Bonds, that portion of such Principal Installment determined by
multiplying such Prinoipal Installment by a finction, the numerator of which shall be the muaber
of days elapsed from and including the immediately preceding Principal Installment payment
date, or if thers be no such date with respect to such Bonds, the dats of 1ssuance thereof, o the
dute of such caleulation and the denominator of which shall be the number of days from and

including the jmmediately preceding Principal Instaliment payment date, or if there be no such o

date with respect to such Bands, the date of issuance thereof, to such next succeeding Principal
Installment payment date and (1) deducting emounts on depouit in the Debt Service Aasistance
Ascount svatlable to make such payments on such Bonds; provided, that for gurpoaes of any
suol computation, the Principal Instaliments of and Interest on the Bonds in any period shall, in
tha case of any Serlés of Agenoy Bonds, be limited o the Requived Debt Service Fund Deposits
get forth for such period in the applicable Supplemental Tndenture;

"Debt Service Requirement” shall mean, for any period of caleulation, (i) all interest
payable on all Bonds Ontstanding during such period, plus (H) the Principal fostalbment or
Tnstallments payaisle-on such Bonds ducing such perjod, less (i) amonnty svailable to pay.
Principal Installments and Inferest becarning dua b such Piscal Year on Bonds Quistunding as of
the first day of such Fiscal Year, including but not limited to (A) amounts on deposit tn the Debt
Service Asghstance Account or Debt Service Assistance certified by an Authorlzed Officer of the
Ctity as reasonably expected (o bo recelved and deposited to the Debt Service Assistance Account
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on or bafors the lnst day of the Fiscal Year duzing which the applicable Debt Service
Requiternent caloulation s to be made if such Debt Service Assistance has been appropriated by
the applicable governmental entlty, if any, or s payable pursuant to an greement constituting a
valid peneral obligation of the grantor, (B) amounts o1 deposit In the Stabilization Account and
(C) the amount, if any, of Bond proceeds available ot projected to bo available to pay Principal
Tnsialiments and Intereat becorning dug in such Fiscal Year on Honds Quistanding; provided that
the interest and Principal Installments payable on any Series of Agency Bonds during such perod
shall be Hmited to the Required Debt Service Tund Deposits for such perlod st forth in the
applicable Supplerental Indenture; and provided, further, for purposes of demonsirating.
comphiance with Soction 603(2) (as contemplated by Section 603(4)) hereof, that the amount of
Debt Service Assistance dedueted from such caleutation pursuant to clause (i) above ghall
include only Debt Service Assistanes actually recelved by the City during ot on account of such
period and deposited in the Debt Servive Assigtance Ascount or amounts in auticipation thoreof
transferred from the Revenue Fund er from general funds of the City and depostied in such
account;

“Debt Service Reserve Fund" shall mean. the fund 50 designated created by Section 502;

"Debt Service Reserve Fund Requitement” shall mean, as of any date of caloulation, an
amount equal to the lesser of (A) 10% of the original principal amownt of such Series of Bonds,
(B) one hundred twenty-five porcent (125%) of the average annual Dobt Service Requirement on,
a Series of Bonds in any surrent or future Fiscal Year or other appropriate twelve manth period
o such Series of Bonds, (C) the maximum aggregate Debt Servico Requirement on a Serles of
Bonds in any ourrent or fisture Fiseal Year of other appropriate twelve month period on such
Serles of Bonds, or () the maximun: emount permitied by federal tax faw to berfunded from,
Bond proceeds without requiring yield restriction. The City way, by Supplemental Indentute,
establish a difforent Debt Service Reserve Fund Requirement for o subaccount of a Debl Service
Reserve Account that is sstablished to secure ono or more, but less than all Serles of Bonds
{ssued under this Indentare, There shall be no Debt Servics Reserve Fund Requirement for any
Rerins of Agency Bonds Outstanding prior to the date of this Indenture, For purposgs of this
computation, the emount of anticipated loan st bsidies to be paid by the Agency onaccount of o
Qaries of Bonds In such years shall be deducted from the calenlfation of Dalt Service
Requirement with respect to each Series of Bonds; ‘

"Depository" shall mean any bank or trust cotpany selected in accordance with Seotion
803 hereot a3 & depasitory of moneys to be held under the pravisions of tils Indenture, and may

include the Trustes;

"yiscoust Bonds” shall have the meaning given such tarm in Section 203(3) hereof; '

Wpiduciary® shall mean the Trustes, any Paying Agent, any Depository or suy
Authenticating Apent; . - ,

, "Pigeal Year" shall mean the period beginning on July I of any calendar year and ends':ng
on June 30 of the next suceeeding valendar year or such otber period of twelve calendar months
as oty bo anthorized as the fiseal year of the Clty, : :
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"Pixed-Rate Bonds" shail have the meaning given such ferm in Section 203(2) hercof;

"Ganeral Fund" shall mean the general fund of the City;

The terms "herein”, and “hereunder”, "hereb.y", "hercof ", and any similar terrns, refer to .

{he Indenture a3 8 whole; the tertn "heretofore" shall mean beforc the effective date of the
Tndenture, and the term "thereafier” shall mean after the efftctive date of the Indenture;

"Tndenture? shall mean this Trust Indentur ag the samo maj be amended or supplemented |

in accordance herewith;

“Tnfrastructure Replacernent Aﬁcaun * ghall mean an account in the Project Fund
established pursuant to Sectlon 502;

"Insutance Fund® shall mean the find so designated and created pui‘suant to Section 502;

*ipsurance Reserve Fund” shall mean the fund so designated ereated pursuant to Section.
502, '

"iasurance Reserve Fund Requirement shall have the meaning given to such termin - -
Seotion 606;

"Meter Replacement Acconnt! shall mean the account 50 designated and created In the

- Projest Fund pursuant to Section 502

}

, "Net Reventes” shall mean, for any period of computation, (i) all Revenues (¢xclnding
Debt Service Assistance deposited in the Debt Service Assistance Accotnt and any proceeds of
{nsuranie, condernation or the sale or other disposition of miy pact of the System deposited in
the Revenue Fund during such pertod, but inchading unrestricted fund balancs on the books of

. the Syatem) recoived by the City o the Board dusing such period and deposited in the Revenue
TFund, plus (i) monies withdrawn from the Stabilization Account and transferred from the

Stabilization Ascount in aceordance with Section 506, less (1) all amounts withdrawn from the
Revenue Fund during such perlod and (w) deposited i the Operating Fund and the Rebate Fund.
ar (b) required to be deposited in the Debt Servicé Regerve Fund during such period;

"QOperating Expenses” shall mean any gxpenses fncurred by or for the aecount of the City
or the Board or xelmbursable by or to the City or the Board for opesation, mainienance ‘and repair
of the System including, without limiting the generality of the foregoing, administrative
exponsey, financial, legal and auditing expenses, insurance premiuma, payments on daims
agatnst the City or the Board, to the extent monied are unavailable iherofor I the Tnsurance
Reserve Fund ot to the extent such clatms shall fall within such reasonable deductible limits as
may be determined by the Clty or the Boaxd, if any, payments in, Hent of taxes, if any, payments of
ratey, assessments or other charges to the Chiy or'the Boatd with respect to the System, legal and
engineering expenses relating to aperation and raaintenance, payrents sud reserves for penston,
refitement, health, hospitalization and sick leave benefity for City or the Board employees
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allocable to the System and any other similar expenses required to be paid by the City or the
Board, all fo the extent properly and diteatly atteibutable to the System, and the expenses,
liabilities and compensation of the Fiduciaries required to be paid mder the Indenture, but does
not include the Cost of any Capital Improvement ar aay provigion for intevest, depreciation,
amortization or sinilar charges on any indebtedness exuept for (1) inforest paid ounotes, and
renewels thereof, Jssued in accordance with Sestion 607(2) (to the extent not included in, the Cost
of any Project), (1) payments made with respect to any indebtedness represented by leases
(including, but not lirnited to, the lease relating to the Rhode Island Water Resources Board,
Corporate Bonds and the sublease relating to the Providence Public Buildings Authority Bonds),
mortgages, security interests and other encumbrances permitted by Seation 604(3) and (i) ’
payments made on account of any general obligation indebtedness of the City issued for the
benefit of the Systom;

"Operating Fund” shall mean the fund so designated created by Section 502;

"Operation and Maintenance Reserve Fund" shall mean the fund so designated and
created by Section 5025

"Operaiinn and Maintenance Reserve Fund Requirernent” shall have the mﬁaning glven to
tha term in Section 608; .

"Chutstanding”, when used with reference to Bonds or Subordinated Borgls, shall mean as
of any particular date, all Bonds or Subordinated Bonds theratofore and thereupon being
authenticated and delivered except (1) any Bond or Subordinated Bond canceled by the Trustee,
or proven to the satisfaction of the Trustee to hive been canceled by the City or by any other
Fiduoiary, at or before sald date, (2) any Bond or Subordinated Bond for the payment or '
redemnption of which roneys equal to the Prineipal Amount or Redemption Price thereof, as the
casé may be, with Interest to the maturity or rédemption date, shall have {heratofore been
deposited with the Trustes in trust (whether upon ox prior to maturity or the redemption dato of
such Tond o Subordinated Bond) and, except in the case of a Bond or Subordinated Bond fo be
pald at maturity, of which notice of redemption ghall have heen given or provided for in
accordance with Article TV, (3) any Bond or Subordinated Bond in iew'af or in substitution for
which ancther Band shall have been delivered pursuant to Artiels 11T, Section 406 or Soction
1006, and (4) any Bond or Subordinated Bond deemed to haye been peid a3 provided in Section
1101, . :

"Paying Agent” shall mean any paying agent or co-paying agent for Bonds or_
Subordinated Bonds of any Serles appointed pursuant to the Indenture or an applicabic
Supplemental Indenture and its succedsor or successord and any other corporation which may at
any time be substituted In its place pursuant to the Tnderturs;

"Popraftied Investments” exeépt aa provided b uny Supplemental Indentice ghall mean

and {polude any of the following securities, if and to the extent the same are at the tiwe legal for
{nvestment of the funds held pursuant 10 this Indenturo!
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(i)

(tid)

(iv)
)

(vh)

i)
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any bonds or other obligations which as to princlpal and terest constitute direct
obligations of, or aro wnconditionally guarantesd by, the United States of Amenlva,
including obligations of any Federal agency ar corporation which bas been o may
hereafter be created pursuant to an act of Congress as an ageney or instramentality
of the United States of America to the extent mconditivnally gueranteed by the
United States of America, and sny cortificates or recelpls represeniing direct
ownership of future interest or peincipal payments in such bonds or other
obligations;

public housing bonds Issued by publio agences or municipalities and fully
guaranieed s to the payment of both principal and fnterest by the Undted States of
America; temporacy notes, proliminary loan tiotes or project notes lssued by
public agengies or municipalities, In each case fully secured s to the Hmely
payment of both principal and interest by a requisition or payment agreetnent with
the United States of Amearica, or obligationy issued by any state or any public
agenoles or municipalitics which af the fime of purchase are rated in oither of the
two highest rating categotiss by each Rating Agency then maintaining s rating on
such obligations; :

direct and peneral chligations of any state of the United States to the payment of
the principal of and interest on which the full faith and credit of such state Is
pledged, and direct and general obligations of any political subdivision of any -
such state to the payment of which the full falth and credit and unlimited ad
valoren taxing power of such political subdivision ls pledged, provided that 4t the
time of their purchase wnder the Indenture sugh obligations are rated In gither of
the two highest rating categories by o natonally recognized bond sating agency;

comrnercial paper rated in the higheat category by each Rating Agency then
maintaining a rating on such commercial paper; .

" investments in a money market fund or other fund the investments of which

consist exchusively of obligations described in clause (i) above;

bank time deposits evidenced by tertificates of deposit jssned by banks or savings

and loan institutions (which may include sy Fiduciary) baving at the time of )
purchesd a combined capital and surplus of not less than'$50,000,000 which ace
members of the Federal Deposit Insurance Corporation; provided that any such
Hme deposits in excess of applioable federally jnswnd limits are fully geeured by
obligations described In clause () abave, which such cbligations at all times have
o market yalue (sxclusive of acenied interest) at Jeast equal to such bank thme

 depusits so sesured, including interast;

repurchase agreements relating to sechritien of the type specificd in clavse (i)
above with banks or trust corspanles having & combinied capital and surplus of not
less than $50,000,000 or with government bond dealers reposting to, trading with,
and recognized-as 1 primary dealet by, tho Federal Reverve Bank of New York;
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provided that the market vatue of such securities is of the time of entering lnto
such agréesment at least one hundred three percent (103%) of the repurehmse price
speified in the agreement; and provided further that such gecurities are delivered
1o or held by the Trustes or 4 depasitory satisfactory to the Trustes in such manner
as may be required to provide a perfected security interest in guch securitis;

(viif) investment contracts with, or guaranteed by, banks or othes financial nstitutions
whoss long-term unsecured debt or claims-paying ability at the time of purchase is
rated in one of the three Highest rating vategorles for such debt or olaims-paying
ability by each Rating Agency then maintaining o rating on such banks ot other
finangial institutions; ' :

(i)  bonds, notes or other evidences of indebtedness fasved ot guaranteed by the
Federal Banks for Cooperatives, Federal Intermediate Credit Bank, Federal Home
Toan Mortgage Corporation, Federal Flome Loan Bank System, Pederal Land
Banks, Bxport-Tmport Bank of the United States, Federal National Morigage
Association, Government National Mortgage Association or any agency or
Tnstrumentality of or corporation wholly owned by the United States of America;
and : '

(x)  Advance-Refunded Municipal Bonds,

"Principal Amonnt," with respect to any Bond or Subordinated Bond, shall mean the
stated prinoipal thereon or suoh other amount payable on any Compound hterest Bond or
Discount Bood designated as the Prinelpal Amount thergof putsuant to the applicable
Supplemental Indenture; -

"Principal Tnstaliment" shall mean, as of any particular date of copputation and with

respect fo Bonds or Subordinated Bonds of a patticular Series, s amotnt of rmoney equal to the

 aggregate of () the Principel Amount of Outstanding Honds or Subordinated Bonds of said
Sertes which mature on such date, reduced by the aggregate Principal Amount of gach

* Outstanding Bonds or Subordinated Bonds which would at or befora sald date be retired by -
reason of the payment when due and application in accordauce with the Indenture of Sinking
Fund Payments payable at or before said date for the retirement of such Qutstanding Bonds or
Subordinsted Bondy, plus (i) the amount of any Sinking Fund Payment payable on sald date for - -
the retirement of any Outstanding Bonds or Subordinated Bonds of said Serles;

"Principal Office," when used with respect to a Fiduciary, shall mean the office where
guch Flductary maintaing its prineipal office or, where different, its prineipal corporate trust
offics;

"Project” shatl niean a Copital Improvement, all or a portion.of he Cost of which s
financed by Bonds, _ .

"Project Account” shall mean one of the accounts so designated in the Project Fund
created by Sectlon 503; ,
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"Project Fund” shall mean the ﬁmd so designated created by Section 502;

"Property Tax Refind Account” shall mean the Account in the Operation and

* Maintenance Reverve Fund established pucsuant to Section 502;

"Providence Public Bulldings Anthority Bonds” means the portion of the §36,225,000
Providence Public Buildings Autbority Refunding Revenue Bonds, 1996 Series A dated Masch 1,
1996; due December 15, 2011 allocable to watershed property acquisition, and eny olher bonda
or other obligations lssued to refand such Providence Public Buildings Authority Bonds, or in
gxchange or replacement therefor,

"Public Drinking Water Supply Act of 1997" shall tnean Chaptex 15.3 of Title 46 of the
Cenersl Laws of Rhode Island (1556) as amended from time to time;

"Public Utilities Commission® shall mean the Public Utllities Commission of the State
ereated pursuant fo Chapter 39-1 of the General Laws of Rhode Island, as amended from time to
{ime; : .

"PUC Restrioted Operating Reserve Accownt” shafl mean the account in the Operation
and Maintenance Reserve Fund designated and created pursuant to Section 502;

"Rates and Charges" shall mean, except 85 otherwise expressly provided herein, all fees,
rates, venty, assessments and other charges established by or on behalf of the Clty for the services,
facilities and commodities furnished or supplied by it from the operation of the System;

“Rating Agency" shall mean Fitok, Moody's Investors Service or Standard & Poor's mad
their respective successors and assigns and shall alse joclude any other rating agency nationally
recognized for skill and expertise In rating the credit of obligations such as the Bonds of
Subordinated Bonds; ' '

"Rebate Fund" shall mean the fand so designated in any Supplemental Indentore;

"Redemption Fund" shall mean the fund ¢o designated created by Section 502;

"Redemption Pricc! shall mean, with respect to any Bond or S&bordinated Bond or
portion thereof, the Principal Amount thereof or of such portion, or such other amount as may be
provided in the applicable Supplemental Jndenture, phus the premium, if any, payable upon
tederaption thereof

"Refimding Bonds" shall mean any of the Bonds authorlzed by Seotion 205;

"Retmbursement Obligation" shall have the meaning given such term in Section 207;
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* "Required Debt Service Fund Deposits" shall mean, with respect to each Series of
Agency Bonds, the amounts so designated pursuant to Section 203(1)(ix) of this Indenture and
the applicable Supplemental Indenture; o .

"Reserve Deposits" shall mean one ot more of the following:

(i)  irevocable, unexpired letters of credit issued by banking tustitutiona the senior
" long-term debt obligations of which (or of the holding corapany of such banking
institution) have (at the time of issue of such letter of credit) a rating within the
two highest rating categories generally available to barking institutions by each
Rating Agency rating such debt without regard to any gradations within sach
categories; or cr '

()  lrevocable and unconditional policies of insurance in full force and effect issued
by municipal bond insurers the obligations insured by which are eligible for a-
rating at the time of issuance of such policies within the two highest wting
categories available to insurers generally Jssuing such insurance by each Rating
Agency rating such insurance without regard to any gradations within such
categories.

in each case providing for the payment of snes for the payment of Principal Installments and
interest on Bonds in the manner provided under Section 508; :

"Revenue Fund" shall mean the fund so designated created In accordance with Section
502 . '

"Revenues" shall mean and inelude (except a3 otherwise expressly provided herein) (1) alt
income, fees, revenes, rates, vecelpts, assessments, rents, charges and other moneys, including
atty unrestricted fund balance atirfbutable to the operation. of the System, (a) derived by the Clty
or the Board from its ownership and operation of the System (including collections by or on
behalf of the City or the Board on account of services and commodities fornished or supplied by
the System prior to the effective date of thie Indenturs) or (b) derived fiom any other soutce, to
the extent such moneys are deposited orrequired to be deposited to the Revenue Fund by the Clty
or the Bosrd from time to fime pugmant to 4 Supplemental Indenture (provided that any such
maneys shall not be considerad Ravenues for purposes of Section 603(2) of this Indenture unless
at the time of the deposit thercof to the Revenus Fund an Authorized Offlesr shall have ,
submitted to the Trustee a certificate designating such moneys a3 Revenues for such putpose) and
(if) all accounts, receivables, general intangibles and contract or other rights to recelve the
Revenves described in clavse (D), whether existing at the effective date of the Indenturo ot
thoreafter coming into existence and whother held by the City or the Board at the effective date of
the Indenture or thereafter acquired, and the proceeds thereof, ncluding, without limiting the
generality of the foregolng, recefpts from Rates and Charges and fror the eamings on the
fvestment of any moneys held wnder the Indenturs by the Trustes, a Depository, the City o the
Boaid or remiited to the City or the Board, by the Agency (other than moneys held in the Rebate
Tund and the Unrostrioted Fund), recelpts from fees, rates, asvessments and other charpes to any
political subdivision of the State for services or commeodities finnished or supplied by-the
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Systern, proceeds of any grant or appropriation for or on account of Operating Expenses received
by the City or the Board from the United States o the State or ffom any agency, instrumentality
or political subdivision of either thereof, Debt Service Assistance and except to the exient
otherwise provided hersin, proceeds of the sale or other disposition of all or any part of the
System and of insurance and condemnation awards received with respect to the System or any
part thereof, but not including any amounts not desmed "Revenues® pursuant to Sectlon 504(1)
hereof, and not including amounts collected as "water quality protection charges” pursuaat to the
Public Dreinking Water Supply Act of 1997, except for the portion of the water quality proteation
charges that are deposited in the "Water Quality Proteotion Charges Account” in the Debt Service
Fund end such amounts as are authorized by the Public Drinking Water Supply Act of 1997 to be
applied as an administrative charge for any purposs relating to the operation of the Boad, which
shall be depostted in the Operating Fund;

"Rhode laland Water Resources Board, Corporate Bonds™ means the $9,930,000 Rhode
Island Water Resources Board Corporate Refunding Revenve Bonds (Providencs Water Supply
Board Project), Series 1997 dated July 15, 1997, due September 13, 1997 - 2009 and any bonds
ot other obligations 1ssued to refund such Rhode Island Clean Water Resources Board, Corporate
Bonds, or in exchange or replacement therefor,

"Series" when used with respect to less than all of the Bonds or Subordinated Bonds,
shall mean or refer to all of the Bonds or Subordinated Bonds authenticated and delivered on
otiginal issuance in 4 shoultancous transaction, regardless of variations in maturlty, foterest rate
or other provisions and mdy also mean, if appropriate, a lot or subseries of any Series if, for any
reagon, the City should detexmine to divide any Series into two or more lots or subseries;

"Seriés Debt Service Reserve F Fund Requirement” shall mean, as of any date of
calculation, the aggregate amount required to be deposited to the Debt Service Reserve Fund
pursuant fo the Supplemﬂntal Indenturs applicable to a particnlar Series of Bonds,

"Smkzng Fuud Payment" shall mean, ns of uny particular date of computation and with
respect to Bonds or Subordinated Bonds of a particutar Serles, the amownt of money required by
any Suppleméntal Indentute to be paid by the City on such date. for the retirement of any
Outstanding Bonds or Subordinated Bonds of said Series which mature after sald date, but does
not inctude any amount payable by the City by reason of the redemption of Bands or
Subordinated Bonds at the clection of the City or the Holders of such Bonds;

"Stabilization Account” ghall mean the account in the Debt Servics Fmd estah]ished
pursuant fo Section 502;

"State” shall m'ean the State of Rhode Island and Providence Plantatious;
"Subordinated Bonds® shall have the meaning given such term in Section 208 herenf;
"Supplemental Indenture” shall mean any indentute of the City amending or

supplementing the Indeniture adopted and becoming effective in accordance with the.teoms of
Artlele IX; i
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"System” shall mean fhe system of water aupply, trestmont and distribution facilities of
the City, together with any Capital Tnprovements or other additions to the System and
snbstitations for any part thereof heratofore or hereafter acquired or made by or on bebalf of the
City, and all other water supply facilitles'(as such terms are dofined in the Act) off the City used
in, or necessaxy or desirable for, the operation of such systern, including but not limited to,
artesian wells, reservoirs, dams, pipelines, treatment plants snd related equipment; -

"Trust Hstate® means all fight, title and interest of the City and the Board in and to () all
Revenues, and (i) all monles, securities and Reserve Deposits in all fands and sccounts
established by or purseant to the Indenture, except the Operating Fund, the Rebate Fund, and the
Unresiricted Fund, if established; .

"Trugtee” means the trustes appointed in accordance with Section 801, and its suceessor
or successors and any other cotporation which may at any time be substituted in its place
puarsuant {o the Indenture; - ’

"nrestricted Fund® shall mean the fund so designated created by Seotion 502;

"Water Quality Protection Charges” shall bave the meaning asoribed to such term
pursuant to the Public Drinking Water Supply Act of 1957, and

"Western Cranston Account” shall mean an account in the Project Fund established
pursuant to Section 502, \ . ,

ARTICLEIL
AUTHORIZATION AND JSSUANCE OF BONDS

Section 201, Authority for the Jgdent_lge.( The Indenture is édaptad pursuant to the Act
and Ordinance Number 2008-7 of the City Council of Providence adopted on March 26, 2008,

Seotion 202, Indenture to Constitute Contract, In consideration of the purchase and
acceptance of the Bonds and Subordiated Bonds by those who shall own the same From time fo
time, the Indehiure shall constitute a cohirnict betwesn the Cliy and the Holders from tine to time
of the Bonds and Subordinated Bonds, and the pledge made in the Indenture and the covenants
and agreements therein set forth to be performed by or on behalf of the City and the Board shall
be, subject to the provislons of Section 209, for the equal benefit, protection and gecurity of the
Holders of any and all of the Bonds and Subordinuted Bonds, all of which, regardless of the thme
or times of their issue or maturity, shall be of equal rank without preference, priority or
distination of any of the Bonds over any other thereof or of any of the Subordinated Bonds over
any other thersof, except as expressly provided in or permitted by the Indenture.
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Section 203, Authorization of Bonds.

(1)  There is hereby authorized one or more Series of Bonda of the Cityta be |
designated as "Water System Revenue Bonds," which Bouds may be lssued ag hereinafier
provided from time to time, without limitatlon as to amount except as provided in tho Indenture
or as limited by law, Bonds may be issued in accordance with this Section for the purpase of (i)
paying all or a portion of the Cost of any Project (Including the refinancing thereof), () the
making of deposits in all fands and accounts, exeluding the Unrestricted Fund, entablished
hereunder, (i) the paywment of Costs of Issuance and the discount, i any, payable upon fssuance

of such Series of Bonds, (}v) the payment of the principal of and interest and presium, if any, on,|

notes Jssued in anticipation of such Bonds, (v) the securing of the Clty's repsyment obligations
with respect to, or sale fo the Agency purseant to, one or moge Agency Loan Agceeinents or (vl
any combination of the foregoing. The Bonds may, if and when authorized by the City pursuant
t0 one ot mors Supplemental Yndontures, be fssued in one or more Series, and within g Series, In
. one or mare subsaries or lots, and the designation thergof, in addition to the name "Water System
Revenue Bonds," may include such farther appropriate designations added to or jucorparated in
such title for the Bonds of any partioular Series, subseries or loty as the Clty snay determine. The
Bonds may be issued as Fixed-Rate Bonds, Varfablo Rate Bonds, Tender Bonds, Componnd
Tnterest Bonds, or Discount Bonds or any combination théreof in aceordance with applicable
provisions set forth below and the applicable Supplemental Indenture. o .

(2) The City may jasug Bonds herounder which bear a fixed rate o¢ rates of interest
. during the ferm thereof (‘Tixed-Rate Bonds™). The applicable Supplemental Indenture ghatl
specify the vate ot rates of Interest bone by such Honds and the intersst payment dafes thereof.

(3)  The City may issue Bonds which provide for the addiflon of ail or any part of
acerued and napaid Interest thereon to the prineipal due thereon ugion such leruts with respect
thersto determined by an applicable Supplemental Indendure (*Compound Interest Bonds"), The
City may issue Honds which either bear 4 zero stated rate of interest or bear a stated rate of
Hnterest such that such Bonds are sold to the public on original jssuance at o price less than the
aggregate Principal Amount thereof in order fo provide such yield thereon as deemed appropriate
and desirable thereon by the City ("Discount Boads"). In the rpplicable Supplemental Indenture
for any Compound Interest Bonds or Discaunt Bonds, the Clty shall provids for the method of -
deternination of the Principal Amownt and “Interest" payable on such Bonds ag of my date of
caleulation and for the purposes hereof such terms with respect to such FHoxds shall have the
meanings given in such applicable Supplemental Indenture. :

{(4)  For purposes of this Section, Bonds shall include Subordinated Bonds,
Sectlon 204, [RESERVED], . .
Section 205. General Provislons for Isspance of Bonds:

(1)  Bonds of any Series shall be anthorized by a Supplemental ndenture which shall
specify: : ‘
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(i)

(i)

(v)
(vi)

(vil)
(viid)

(89

x)
(x

@

the authorized Principal Amount, designation, manner of sumbering and lettering
gnd Series of such Bonds; ,

the date of such Bonds and the date or dates of maturity thexeof;

the Redempiion Price or Prices and the time or times and other terms of-
redemption, if any; of any of such Bonds;

the amount and date of each Sinking Yund Payment, if any, required to be paid for
the retirement of sy of sich-Bonds of like maturity;

the manner in which the prodeeds, if any, of such Bonds are to be applied;

the Project or Projects, If any, o be financed by such Bonds and the designation of
a Project Account, if any, for the Bonds of such Series; )

the form ot forms of the Bonds of such Reries;

the Serles Debt Service Reserve Fund Requirement apphicable to the Bonds of
auch Serfes; '

if the Bonds are Agency Bonds, the Required Dabt Servico Fund Deposits to be
made to the Debt Service Fund in compliance with the applicable Agency Loan
Agreement, faling into aceount any principal or interest subsidies available to the |
City in connection with such Agency Loan Agreement; ' ‘

the minimtma denomination, if any, applicable to the Bonds of such Seri;as; and

any other provisions deemed advisable by the Clty not in confHict with the
Indenture,

The Bonds of each Sexies shall he exeeuted by the City and delivered to the

Anthenticating Agent for such Series of Bands and by it authenticated and delivered to oc upon

the order of the City, but onky upon receipt by the Trustee of:

@® -

(it}

(i)
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written order signed by an Authorized Officer of the City as to the authentication
and delivery of such Bonds;

n copy of the applicable Supplemerital Tadentuze executed by an Authorized

Officer; ; i

an amourt of foneys or Reserve Deposits {n a stated amount such that following
fhie issuance of such Bonds and application of thelr proceeds, the amounts on
depasit in and the aggregate stated and unpald amount of all Reserve Doposita

held g3 past of the Debt Service Reseryo Fund shall equal the Debt Service
Reserve Fund Requivement; provided, however, that the applicable Suppleroental

1

20




)

)

(vi)

m

(vit)

Indentiws may provide that the Series Debt Service Reserve Fund Requirement
attributable to any Series of Agency Bonds mdy be funded in substantially equal
monthly installroents over a period of time after issunnce as specified in the
upplicable Supplemental Indenture (which period shall not exceed 24 months);

a certificate of & Consulting Engineer or Certified Public Accountant selected by
the Board and satisfaotory to the Trustes (2) setting forth the estimated annual Net
Revenues forgach of the three full Fiscal Years following the issuance of such-
Bonds (iucluding the Fiscal Year in which such Honds are issued), afler giving
gffect to any increases or decreases in Rates and Charges projected to be in effect
for such peried, and to the Sarles Debt Service Reserve Fund Requirement
attributable to such Bonds and to any additional Revenues projected to be
available during such period, and (b) showing for each of such Fiscal Years that
the estimated anonal Net Revenues for such Fiscal Year together with amounts in
the Stabilization Account, if any, avallable in such Fiscal Year (as caloulated by
an Authorized Officer at the'time of issuance of such Bonds) will be at least equal
1o (i) one hundred percent (100%) for any Agency Bonds issued on or before
March 23, 2005 and () for all other Bonds, one hundred twenty-five petcent
{125%) (or such higher amount a3 may be set forth in the Supplemental Indenture
anthorizlng the issuance of such Series of Bonds) of the Debt Service
Requirement for such Fiscal Year (based on debt service net of any interest rate
subsidy); provided that the Consulting Engineer's or Certified Public Accountant’s
certificate shall not project any increase in Rates and Charges during the firet full
Fiscal Year of the projection period which has not been adopted by the Board and
approved by the Publio Utilities Cominission for such Fiscal Year on'or before the
date of such cortificate;

if on the date of issuance of such Serles of Bonds the City has any outstanding
obligation to replenish the Debt Service Resorve Fund under Section 508(4),
gvidence that the Ciy bas made at least one motthly payment with respeet to such
gbligation on or before the dats required thereunder; and

¢ certificate of an Authorized Officer statmg that, as of the date of dellvery of such
Bonds, no Event of Defanlt, as desoribed in Section 701, has ocourred and is

" continuing,

evidence that all regulatory approvals required to issue the Bonds or fo colleet fees
and charges sufficlent to pay the Bonds have been obtained.

Section 206. Special Conditions Precedent to the Delivery of Refunding Bonds.

()

Ot or more Serley of Refimding Bonds may be Issued in accordance with this .

Section for the purpose of rai'undiﬂ g alt or any part of the Bonds of one or more Series

Outstanding
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(2) A Sexles of Refunding Bonds shall bs executed by the City and delivered to the
Authenticating Agent for such Sexles of Bonds and by It authenticated and delivered to or upon.
the written order of the City, but only upon xeceipt by the Trustee of the documents resquired for
the issusfice of Bonds set forth in the Indenturs, provided that in Heu ofthe certificats satiafying
the conditions of Section 205(2)(1v) the City may deliver to'the Trustee a certificate of an
Authorized Officer setting forth the Debt Service Fund Requirement for each Flsonl Year n
which Bonds gre ot will be Outstanding (g) computed jmumediately prior to the delivery of such
Refinding Bonds and (b) computed immediately ifier the delivery of such Refunding Bonds, and
stating that the Debt Service Fund Requirement in each Fiscal Year in which Bonds will be
OQuistanding as computed in clause (b) of this sentence will not be greater than the Delit Service
Fund Requirement in each such Flscal Year as computed in olauge (a) of thig gentence,

Section 207, Bond Anticipation Notes, Whenever the City shall authorize the fssuance.
of a Serles of Bonds, the City may by resolution or ordinence, as appropriate, anthozize the
issuance of notes (and renewals thereof) in anticipation of such Series. ‘Ihe principal of and
inferest on such notes and renewals thereof shafl be paynble ftom any monays of the City pledged
therefor, from the proceeds of such riotes or from the proceeds of the sale of the Sericd of Bonds
in antjcipation of which such notes are issued. The proceeds of such Bondg may be pledged for
the payment of the princlpal of and fnterest on such notes and any such pledge shall bave s
priotity over any ofher pledge of such proceeds oreated by the Tndenture. Subject to Section 607,
the Cily niay also pledge the Revenues to the payment of such notes, A copy of the resolution or
ordinance, as appropriate, of the City authorizing such notes ghall ba delivered to the Trustee
immediately following adoption, together with such other {eforrnation concsrning such potes as
the Trustes may reasonably request.

Section 208, Additional Sequrity. In addition to the secmity provided for the Bonds
hereunder, in connection with the fnitial lssuancé of iy Seties of Bonds herevinder, the City may
obtain or canse fo be obtained letters of credit, lines of oredit, insurance or similaw obilgations,
agreements or ingiroments ("Additional Sectrlty”) securing oc providing for the payment of all or
4 portion of the Principal Installments or Redemption Price of, or Interest due ot o become due
om, such Bonds or providing fos the purchase of sueh Bonds or a portion thereof by the fssuer or
obligor of any such Additional Scoutty. Ta connection therowith the City raay enter inte such
agreaments vith the fssuer of or obligor on such Additionsl Security providing for, among other

- things, fhe payment of fees and sxpenses 1o such Issuer or obligor for the issuance of such

Additional Security, which fees and expenses may be Costs of Issnance or Operating Expenses as
appropriate, the termg and conditlons of auoh Additional Secvitty and the Serles of Bonds
affected thereby, and the seurity, 1f any, to be provided for the lssuance of such Additional
Security and the payments of such fees and expenses or the obligations of the City with respect
thereto,

T addition to any seourity permitted hereunder, the City may ageure lts obligations with
respect to poy Additional Security by an agresraent providing for the purchase of the Series of

‘Bonds seoured thershy with such djustments to the rate of interest, method of determining

fntecest, maturity, or redemption provisions ax speotfied by the Ciiy in the applicable
Supplemental Indentore, The City may also i an agreement with the isauer pf or obligor on such
Additional Seourlty agree to directly reimburye ("Reimbutsement Obligations™y such Issuer or
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obBigor for amounts paid under the terms of such Additional Securlly, together with intexest
thereon. Such Refmbursement Obligations may be secured by a lien on Revernes which, upon
paytoent of amounts payable under the terms of such Additional Security and application of such
amounts as provided in the agreements providing therefor, may be on. a parity with the lien -
created by Section 501 hereof. St long as no amounts shall be paid under such Additional
Sectity and such Reirtbursement Obligations shall remaln contingent, such Reimbursement

» Obligations shall not be taken in account hereof under the provisions of Scetion 204 or Sectlon

603, provided the Issuer of or obligor on such Additional Security mey be deented a Helder
hereunder, including the Folder of all Bonds secured thereby, for the purposes of voting, giving
consents, receiving notices and otherwise as may be specified in the applicable Supplemental
Indentare, Upon the payment of arounty under the Additional Security which results in a
Reimburgement Obligation becoming due and payable, such Reimbursement Oblipation shall be
deemed a Rond Qutstanding hereunder for the purposes of Section 603 and for such other
purposes hereunder as may be speoified in the applicable Supplemental Indenture.

Section 209, Subordinated Bonds,

© (1) ‘The City may, subject to the conditions set forth in this Section 209, from time to
tiroe jssue bouds which shall be secured by a pledge of the Trust Estate that is subordinate to the
pledge effecfed by Seotion 501 hareof for the benefit of Bonds, Such Subordinated Bonds shall
contain an expregs statoment to the effbct that paynasnt of the principal of aud futerest on such
Subordinated Honds is sihordinate in all respeots to the payment of the prinoipal of and interest
on Bonds and that the Hen and sectirity lnterest on the Trust Estate established for the benefit of

-guch Subordinated Bonds fs mubordinate In all respects to the lien and seourity interest on the

Trust Estate areated for the benofit of Bonds, Funda on deposit in the Debt Service Reserve Tund
shall be excluded frora the Trust Estate pledged for the benefit of such Suhordinated Bonds. and
shall not be applied to the pagment of prineipal of or interest on such Subordinated Honds. The
Supplemental Indentuse with respect to any Subordinated Bends may establish separate reserves
for the henefit of such Subordinated Bonds (which may be excluded from the Trust Estate
pledged for the benefit of Bonds), shall specify the terms and condlitions applicable to.such
Suhordinated Bonda, and shall make such amendments o this Fadenture as are certified by an
Authorized Officer of the Cliy to be recessary 1o provide for the issuance of Subordinated Bonds,
tho payment thereof and the defanlt and remedies provisiona applicable thereto and to effect the
subordination of payments with respest to such Subordinated Bonds to payments due on the
Bonds, : ! ' T . ik

. () Inthe ovent that ope c;r more Serles of Ouistanding Bonds bas been nsslpned a

rating by any Rating Agency, no Subordinated Bonds shall be i3sued pursuantto thin Seotion 209

unless the City has peovided (1) evidence to the Trustes that either (). each such Rating Agency
has confirmed in writing that such issuance of Subordinated Bonds will not adversely affect the
ratings on each such Serles of Quistanding Bonds provided by such Rating Ageney or (b} each
such Rating Agency hus issued a rating on such Subordinated Bonds which is no lower than the
rating nssigued by such Rating Agenoy to any Serles of Outstanding Bonds (which raking in each
case s not based on Additional Security, if any, provided for suoh Seriey of Suberdinated Bonds
or Series of Outstanding Bonds, as applicable) prior to mch fssuance or (if) any other evidence
satisfaotory to the Trustee that such adjustment will not adversely affect the then curxent ratings, *
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If anty, assigned ta any Cutstanding Bonds by any Rating Agency. I the event that Oufstanding
Bonds have not been assigmed a rating by any Rating Agency, any fasunnce-of Subordinated . -
PBands under this Section 208 shall be conditioned upon the Written approval of the Ageney.

‘ ARTICLE III
GENERAL TERMS AND PROVISIONS OF BONDS

Section 301, Place and Medium of Payment, Form and Dage.

_ (1) Thbe Bonds of sach Series shall be payuble in any coin or culrency of the United
States of America which at the time of payimoent 15 legal tender for public and private debts at the
office of such Paying Agents as is specified in the appficable Supplemeéntal Indedture. The
interest on eny Bonds may be paid by check, draft, wire transfer or other means as specified in
* the gpplicable Supplemental Indenture. The City may make provisions In the appiicable
Supplemental Indentore with respect to record dates for purpgses of determining reglstered
Holders for purposes of paying inferest on any Bond,

(3)  Unless otherwise provided In the applicable Supplemental Tndentures the Bonds
_of cach Serles shall be issued in the form of fully reglstered bonds without coupons payabletoa

named person or registered assigns. All Bonds shall each be In the denomination of 35,000 or
any whole multiple thereof and shall be in the form provided in the appticable Supplemental
Indentire. ‘The City may provide in the mpplicable Supplementsl Indenturo for the tesuance of the
Bonds so suthorized In book-entry form or in denominations less or more than $5,000 upon the
terms and conditions set forth therein together with such modifications to this Indenture as are
necessary 1o the issuance of sych Series of Bonds in such form.

(3)  Bonds of each Sorles shal be dafed as of the date or dates provided in the
applicable Supplemental Indenture, Unless otherwise provided in the Supplemental Tndentuze,
all Bonds of each Series shall bear interest from their dato. . '

Seotion 302, Lepends. The Bonds of each Serles may contaln or have éndorsed thereon
such provislons, specifications and descriptive words not inconsistent with the provisions of the
Indenture as may be necessary or desirable to comply with custors, the rules of any securities
exchange, commission or board or brokerage board, or otherwise, as may be-determined by the ™
City prior to the authentication and delivery thereof. ' L

Section 303. Exeoution and Authentication.

(1) The Bonds shall be executed in. the name of the City by the manual or facsimile
signature of the Mayor of the Clty and countersigned by the City Treasurer of the City (or by
such other officers s may ba authorized or xequired to excsute the bonds under the Agt) and Hs
seal (or a facalmile therpof) shall be thereunto affixed, {raprinied, engraved o otherwise
reproduced, and attested by the masual or facsimile signuture of mch officer, In cage auy one ot
mmoro of the oificers who shall have signed ox sealed iy of the Bonds shall cease to be such,
officer before the Bonds so slgned and sealed shall have bess. sctually m}thenﬂ'cated aned
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delivered by the Adthentloating Agent for such Bonds, such Bonds may, nevertheless, be
authenticated and delivered as hersin provided, and may be issued as If the persons who signed
o sedled such Bonds had not ceased to hold such offices. Any Bond of a Series msy be slgned
and sealed on behalf of the City by such persons as at the actual time of the execution of auch
Rond shall be duly authorized or hold the proper office in the City, although at the date of the
execution of the Bonds of such Series such persons may not bave been so authorized or have held
such office, : -

_ (2)  The Bonds of each Series shall bear thereon a certificate of authentication, in
substantinlly the following form, executed manuvally by the Authenticating Agent for such Series
as spectfied in the applicable Supplemental Indenture, Coly such Bonds as bear auich vertificate
of suthentication shall be entitled to any right ox benefit vnder the Indenturs and no Bond shall be
valid of obligstory for any purpose until such certificate of authentication shall have been duly
execyted by the Trastee or such Authenticating Agent. Such sertificate of the Aunthenticating
Agent upon any Bond shall be conelusive evidencs that the Bond so authenticaled hag been duly
authenticated and delivered under the Indenture and the roglstered owner thereof is entitled to the

, benefits of the Indenture:

Certificate of Authentication
This bond is one of the Bouds deseribed in the within-mentloned Indentures.
{Corporate name of Authenticating Agent) |

By .
Authorized Signatory

 Seotion 304. Inferchangeqbility of Bonds. Bonds, upon surronder thereof at the office of
the Trustes, or, when authorzed by the applicable Supplemental Indenture, any Paying Agent,
with & written instrument of tansfer yatisfactory to the Trustes or such Paylng Ageat, duly
executed by the Holder ot his duly authorized attorney, ray, at the optlon of the Holder thereof,
be exchanged for an equal aggregate Principal Amount of Bonds of the same Series arcl maturity -
of any other authorized denormination. :

Heotion 305, Negotiabili fer, and Repistry,

(1)  All the Bonds fssued under the ndenture shall be negotiable, subject to the
provisions for registration and transfer gontained in the Indentire und In the Bouds. So longas
sy of the Bonds shall rensain Outstanding, the City shall meintain and keep, ot the Principal
Office of the Trustee, who shall be registrar for the Bonds, books for the registeation and (ransfer
of each Serlen of Bonds; and wpon presentation thereof for sush purpois at said office, or af the ..
Principal Offico of sich other Paylog Agent, If any, a3 may be specified in the applicable
Supplemente] Tndeatute, the City shall register or cause to be rogistered therein, and permit to be
trangferred thecaon, tnder such ressonable regnlations as it or the Trustee ov Paying Agent may *
prescribé, any Bond entitled to registration or transfer. '
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(0 Bach Bond shall ba trmmfarable only upon the books of the City in tha manner
provided in the form of such Bonds, As to any Bond, the City and each Fidudiary may deem and
\eat the person in whose name the Bond shall be registered npon the books of the City as the
absolute owner of such Bond, whether such Bond shail bo overdus or not for the purpose of
receiving payment of, or on account of, the Principal Amount or Redemption Price of and
interest on such Bond and for all other purposes, and neither the City nor any Fiductary shall be
affested by any notice to the contrary. The City, to the extent permitted by law, agrees to
iedemnify and save each Fiduciary harmless from any snd all loss, expense, judgment of Lability
ingureed by it, acting in good fmth and without gross negligence hereunder, in go treating suoh
regisierad ownex. _

(3) Al Bonds surrendered in xay exchange or transfer of Bonds shall forthwith be
eanceled by the Authenticating Agent, For svery such exclange or transfer of Bonds, whether
temporary or definitive, the City, the Trustes or the Authenticating Agent for the Bonds of such
Series may make a charge sulficient to rekmburse it for any tax or other governmental charpe
required 1o be pald with respect to such exchange or transfer, The City shall not be.obligated to
make any such exchange or transfer of Bonds of any Serles during the 10 days noxt preceding an
Interest or Prineipal Tostallment payment date of the Bonds of suoh Series ox, in the case of any
proposed redemption of Bonds of such Serles, next preceding the date of the roailing of notice of
such redenption, and shall not be obligated to make any exchange or transfer of Bonds called for
redemption except as provided in Section 406,

Section 306. Bonds Mutilsted, Destroved, Stolen ot Lost. Tn case any Eonﬁ ghadl bewma_
inutilated or bs destoyed, stolen or lost, the Clty shall execute, and thereupon the Authenticating
Agent For the Bonds of such Serdes shall authent{cate and deliver, a new Bond of iike Seres,
maturity and Principal Amount as the Bond so mutilated, destroyed, stolen or lost, In eancellation
und substitution for such motilated Bond, (upin susyender and canellation of such. rautilated
Bond) or {n Hew of and substltution for the Bond destroyed, stolan or lost, Capon filing with the
Anthenticating Agent evidence satisfactory to the City and the Auﬁmn_hsatmg Agent that such
Bond has been destrayed, stolen or lost and proaf of ownership thereof) and wpon fumishing the
City, the Trustee and the Authentfcating Agoni with ndemnity satisfactory to tham and o

complying with such other xeaf;onnbla regulafions ag the Clty, the Trustee or guch Authentoating - = -

Agont may preseribe und paymg such fees and expenses ag the City, the Trustee o¢ such
Anthenticating Apent may inonr including the expenses, 1€ any, of prluting and delivering such
new Bond, All Bonds go suerendered shall be canceled by the Authenhcaﬂng Agent, The -
Authenticating Agent shall adviso the appﬁcable Paying Agents of the issuance of, auhsutufe
Bonds.

Section 307, Proparationof D s Bonds, Interim Regipts and Temporary Bondg.
Subject to the applicable Supplemental Indentme, watil the definltive Bonds of any Serics are
pitpared, the City may éxecute and, upon the weitten request of the City, the-Authenticating
Agent Tor such Series shall authenticats nnd deliver, in Heu of definitive Bonds, one or more
{ntering recatpts, ox one of more teraporary Bonds, substantially of the tenor of such deflnitive
Bonds, (hut with such reglstration provistons as the City may pmvide} and with such omissions,
Ingertions and variations as may be uppropriate for tempotary Eonds The Chy at its own,
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expense shall prepare and execute and, upon the surrender at the Principal Office of the
Authenticating Agent of sich interlm recaipts and of such temporary Bonds, for exchango and
cancellation, the Authenticating Agent shall authenticate and, without charge fo the registered

_ owner thereof, deliver In exchange thersfor, definitive Botds, of the satne aggregate Principal
Amownt and Series and maturity ag the interim receipt or temporary Bonds surrendered. Until so
exchanged, the interim receipt and temporary Bonds shell in all xespects be entitled to the same
benefits and security as definitive Bonds suthenticated and issued pursuant to the Indenture. All
“nterim receipts and all temporary Bonds surrendered in exchange for a definitive Bond or Bonds
shall be forthwith canceled by the Authenticating Agent,

Section 308. Cancellation of Bonds, All Bonds redeemed or pald by the City or any
Fiduciary, or received by any Fiduolary on any transfer or exchange of Bouds, interlm receipts or
temporary Bonds, shail be canceled by it and defivered to the Trustee. Except as may be
provided in the applicable Supplemental Tndentures il Bonds purchased, redeerned ar paid by
any Fiduclary shall be canceled by it and delivered to the Trustee, No such Bonds shall be
deemed Outstanding under the Indenture and no Bonds shall be jssued in Heu thereof, All such
canceled Bonds and all other Bonds canceled by any Fiduclary pursuant to the Indenture shall
upon order of the City be destrayed by the Trustee and a certiticate thereof delivered to the City.

ARTICLE IV
REDEMPTION OF BONDS

Section 401, Priviiee of Redemplion and Redemption Price. Bonds subject to
redemption prior to matutity pursuant to a Supplemental Indentore shall be redeemable, upon

malled notice as provided in this Article IV, at such times, at such Redemption Prices and upon
such texms (in addition to and conslstent with the texms contained in this Article IV) as may be
specifled in the applicable Supplemental Indenture.

Section 402, Redemption at the Blection of the City, In the cage of any redemption of
Bonds otherwise than as provided in Section 403, the City shall give written nofice to the Trustes
of its election so to redeen, of the rederption date, of the Series anet of the Prinoipal Amount of
the Bonds of each maturiiy of such Setles to be redeemed (wirlch Series, niaturitics and Prineipal
Amount shall be determined by the City In Hts sole discretion, subject to any Hmitutions with
respect thereto contained herein and in any Supplemental Indenture), Such notice shall be given
at least forty-five (45) days prior to the redempticn date ot such shorter period as shall be
acceptable to the Trustes, In the event notice of redemption shall have been glven as provided In
Section 403, the Trustee shall, on or before the redemption date, pay out of the maneys available
therefor to the appropriate Paglng Agent or Puying Agents an amount which, fu addition to other
moneys, if any, available therefor held by such Puying Agent or Paying Agents, will bo sufficient
10 redeern on the redemiption date at the Redemption Price thareof, all of the Bonds fo be
redesmed, . :
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Seotion 403, Redemption Otherwlse Than at City's Blection, Whenever by the terms of
the Indenture and the applicable Supplemental Indenture Bonds of  Sexies are required to be
sedeemed otherwise than at the election of the City, the Trustes shall seluct the Bonds fo b
redesmied, give the notice of redemption nnd pay out of the moneys available herefor the
‘Redempiion Price to the appropriate Paying Agents In accordance with the tenms of this Asticle
IV und, fo the extent spplicable, Section 506, .

Section 404. Selection of Bonds 1o be Redeemed by Lot. Except as otherwise provided
in a Supplemental Indenture witl respect to a partioutar Series of Bonds, in the event of
redemption of less than all the Outstanding Bouds of like Sertes and maturity, the Trogtee shall
select by lot, in such mannet in its discretion e it shall deem appropiate and faix, the numbers of
the Bonds to be redeemed aud the portions of any thercof to he redeemed in patt. Bonds of
denominations of more than the applicable minimum denomination, i any, may bo redeemed
oither as a whold or in part (which part must be in the amonnt of the applicable minimum
denomination, 1 any, or an integeal multiple thereof), For the purposes of thiy Section 404,
Bonds, or partions thereof, which have theretofore been gelected for redemption shall not be
deemed Quistanding, ' '

Section 405, Notice of Redemption. When the Trustee shall receive notice from the Clty
of its election fo redeem Bonds pursuant to Section 402, tud when redemption of Bondals
requited by the Tndenture and the applicable Supplemental Inderture pursuazt to Section 403, the
T'ruste shall give notice, in the name of the City, of the redemption of such Bonds, which notlee
shall specity the Series and matoritles of the Bonds to be redeemed, the redomption date and the
pilace o places where amounts due upon such sedemption wilt be payable and, if less thanall of
the onds of any like Series and maturity axé to bo redeemed, the letters and nunbers or other
atinguishing marks of such Bonds 5o to be redeemed, und, in. the case of Bonds fo be redesmed
In part only, the respective portions of the Prineipsl Asiount thereof to be redeemed, The

Trustes shall mail a copy of such notice, postage prepaid, not logs than 25 days before the
rederaption date {provided that, if the City notifies the Tristes in writtog in copnestion with the
redemption of Bonds isausd to secure the City's repaymunt obligations with Fospect to ong or
mote Agency Loan Ageeements that notiee of redemption must be mailed at a reasonable date,
the Trustee ghall mail such notice no later than the date specified by the City) to the Holders of
any Boody or poxtions of Bonds which are to be redeamed ut their last addvess, if any, appearing
upon the registeation books for such Series of Bonds, Fallure to so mall dey such notice to any
one Holder or any defedt in such notlee shall not affeot the validity of the proceedings forthe
redesption of Bonds owned by any other Holder to whom, the required notice has besn given, -
nor shall the Trustee bedr any liability therefor or 1 connection therewith, '

Section 406, Tayment of Redegmed Bonds, Notics having been given in the mannge
provided in Section 403, the Bonds or portions theraof so called for redemption shall become due
and payable on the redemption date so deslguated at the Redemption Price, plus aterest, ifany,
acerued and wnpaid fo the redemption date, and, upon. progentation and surrendar thereofat the -~
office specified in such notlee, such Bonds, or portions thereof, shall be paid at the Redemption
Price plus jnterest, 1F any, acerued and wopaid to the yedemption. dito, If there shall be called for
redeniption leas than all of p Boud, the City shull execute and the Authenticating Agent for such.
Bonds shall suthenticate and defiver, upon the surrender of such Bond, without chargeto the.

P

7 1
TRY 9350094 _ 28




Holder thereof, for the inredeemed balance of the Prinvipal Amount of the Bond so surrendered,
Bonds of like Series and maturity in any of the authorized denominations, If, on the redemption
date, sufficient moneys for the redemption of all the Honds or portions thereof to be redseined,
together with interest to the redermption date; shall be held by the Paying Apents so a3 fo be
available therefor on sald date and if notice of redemption shall have besn glven as aforesaid,
then, from and after the redemption date interest on the Bouds or portions thereof so called for
redemption shall cease to acorue and become payable. If said moneys shall not be avallable on
the redemption date, such Bonds er portlons thergof shall continue to accrue inerest until paid at

the same rate or yield, as applicable, and in the same manver a3 they would have borne had they
not been called for redemption,

ARTICLE V
ESTABLISHMENT OF FUNDS ANI) APPLICATION THEREQF

Seotion 501, The Pledgs Bffected by the Indenture, There are pladged pursuant to the
Tndenture for the payment of the Princlpal Amount and Redemption Price ¢f and futerest on the
Bonds and, subject to the provisions of Sectlon 209, Subordinated Ronds; in each. case, subject to
the provisions of the Indenture perteltting the application thereof for the purposes and on the
terms and conditions set forth in the Indenture, (1) subject to Section 207, the proceeds of sale of
the Bonds, (i) all Revenses, and (iif) all moneys, securitios and Reserve Deposits in all funds and
accounts established by or pursuant fo the Indenture except the Operating Fund, the Rebate Fund
and the Unrestrivted Fund, The Bonds and Subordinated Bonds shiall be limited obligations of
the City payable soluly froi the Revenues and funds and accounts pledged hereunder. The
Bonds and Stbordinated Bonds and the obligations evidenced thereby shall not constitute a
general indebtedness or a pledge of the full faith and credit of the City within the meaning of any
constititional or statutory provision, No Bondhelder shall ever have the right, directly or
Indirectly, to requize or compel the exercise of the taxing powex of the City for the payment of
the Bonds, Subordinated Bouds or any obligation of the City hereimder, The Bonds and
Subordinated Bonds and the obligations evidenced thereby shall not constitute a lien or
encurnbrance on any propesty of or I the City other then the Revenues and funds pledged
hereunder, Neithex the State nor any political subdivision thereof or city or town therein, other
than the City, shall be abligated to pay the Bonds or Subordinated Bonds wnd neither the faith
and oredit por the taxing power of the State or any political subdivision thereof or city of town
therein js pledged to the payment of the Bondy or Subordinated Bonds.

Section 502. Butablisbment of Funds and Accounts. The following fimds shall be
establivhed: The Operating Fund, the Insurance Fund, the Fagurance Reserve Fund and the
Unrestrioted Fund, shall be held by the Board in the oustody of otic or more bauks sclected by the
Board (including but not lmited to the Trustee or any Dopesitory), The Revenye Ford, the
Project Fund, the Operation and Maintenance Reserve Pund and the Water Qualily Proteotion
Pund, ghatl, prier to the occuzrence of any Bvent of Default hereunder, be under the exclusive
control of the Board, and shall be held by the Trustee upon the oceurrence of any Event of
Defanlt heraundei:
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)  Project Fund

(i) Revenue Fund

(i) Operating Fund

Gv} Insurance Fund

(¥)  Debt Service Fund

{vi) Redemption Fund

(vil) Debt Service Reserve Fund
(viif) Rebate Fund

(x)  Operation and Maintenance Reserve Fund
(x)  Insurance Reserve Fund

(xly  Water Quality Proteotion Fand
{dl) Unresirloted Fund

There shall be established within the Project Fund one or more Infrastrucinrs
Replacement Accounts, Capital Improvements Accounts and Metur Replacement Accqunts,
Equipment Replacement Accotmnts and a Western Cranston Account. “There shall be established
within the Debt Service Fund separate accounts to be known as the Debt Service Account, the
Stabilization Account, the Water Quality Protestion Debt Service Account, and the Debt Sarvice
Astistance Account, There shall be established within the Opieration and Maintenance Resexve
Fund a Property Tax Refund Account and s PUC Restricted Operating Reserve Account, There
shall be established within the Water Quality Proteation Fund ong or more Watershed Land
Acquisition Accounts and one or moere Water Quality Improvement Capital Accounts, The
Board may establish, in connection with the lssuance of one or more Series of Bonds or
Subordinated Bonds, or pursuant to any order of the Public Uhilities Cormmission, additional
funds or accounts hereunder o bé held for the benefit of one or tmore Series of Bonds or
Subordinated Bosds and subaccounts within the funds and accounts established hereunder, as set
forth in Supplemental fndentures. Any fund or account established pursuant fo an order of the -
Public Utilities Coramission may be closed with the approval of the Public Ulilities Commission,
withont Bondholder consent. ' .

Section 503, Profect Fund,

(1) The Supplemental Indenture for any Series of THonds ot Subordinated Bonds
jssued in whole or in past to pay the Cost of any Projedt may establish within the Project Fuad
one or more sepatate aacounts (herein called *Project Accounts") for stich Seties of Bouds or
Subordinated Bonds. e :

(2)  There shall be deposited in each Project Account {1) the sraount, if any, provided
in the applicable Suppleroental Indenture tobe depogited therein to pay the Costs of the Projects
financed by such Series, and (i) any other amounts (ot required by the Indenturs to be otherwise
deposited); as determined by the Hoard, Includtag without linitation the proceeds of any loan
rade or bonds sold under any Agency Loan Agreement whiclr the Bourd elects fo deposit In the
Project Account pending disbursement thereof fo the extent permitted by the Agenoy,
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(3)°  Amounts in any Project Account shall be disbursed to or upon the order-of the
Board to be applied to the Cost of the Projects financed in whole ot 1ty part by such Serles upon
receipt by the Trustee of one or more requisitions, in form annexed to and incorporsted into the
Supplemental Indenture, subject to any additional requirements lposed by the applicable
Supplemental Indenture, signed by the Board, Dirsstor of Finance and another Authorlzed
Officer (who for purposes of this Section 503 shall be the Chief Engineer or Deputy Chiof
Engineer of the Providence Water Supply Board or such other person as the Board may
authorize). Upon completion of any Project the Costs of which are payable from a Project
Account, the Board shall file with the Trustes a certificate of an Authorized Officer, appraved by
a Consulting Engineer, setting forth the final Cost of such Project and stating (f) that such Project
has been completed to the satisfaction of the Board and (i) that oll amonnts withddawn from the
applicable Project Account with respect to such Project have been applied to the Coat of such
Project. Such certificate shall further set forth the balance, If any, remaining in the applicable
Project Account not required for the payment of Costs of such Project. Any such balance shall
be applied by the Trustes, at the written directlon of an Authorized Officer of the City and
subject to the requirements of any Supplemental Indenture and of sny ordinance of the City
Coungil (1) to the Cost of other Projects peyable from such Project Account, (i) to the Cost of
other Capital Improvements, including Projects, by deposit of such amount in anothéx and
separate Project Acconnt or (i) to the redemption of the Bonds or Subordinated Bonds of the
Series for which such Project Account was established by deposit of such amout in the
Redempiion Fund; provided that, in the case of procseds of any Serles of Agency Bonds, such
amount shall bo applied as provided in Section 503(3)(iit) unless the City shall have received the
written approval of the Agency of another use permitted wader this subscstion. Notwithstanding
the foregoing, if 4t any time the amount on deposit and available therefor in the Debt Service
. Fund, including the Dobt Service Assistance Account, the Redemption Pund and Debt Service
Reserve Fund Accounts is Insufficient to pay the Principal Ingtallments and Redemption Price of
anel interest on the Bonds then due, the Trustes or the Clty, as applicable, shall transfer from any
vnencumbered moneys on deposit in the Infrastracture Replacement Accounts, Capltal
Improveraents Accounts, Equipment Replacement Accounts and Projéct Accounts (i sueh order
of priorlty as the City by certificate of an Authorized Officer shall direct) to the Debt Service
Fund the amount necessary to meet the deficiency. '

(4) . Upon the deteemination by the Board thet a Project undertakenortobe -
undertaken has been ot should be deleyed and that no further amounts or significantly reduced
arnounts are required therefor from the applicable Projeot Account, the Board may, subjett o the
requirements of any Supplemental Indenture snd of any ordinanee of the City Counell, direct the
Trustee in writhog to transfor or apply amounts then on deposit 1 the applicable Projeot Acoount
(i) to the payment of Costs of other Projects paynble from sish Prajest Account, (i) to another
and separate Project Account or to o Infrastrueties Replucernent Account, (Hi) to the Redemption
Furd for application o the redemption of Bonds or Subordinated Bonds of the Serdes for which
such Project Account was established; provided that, In the cage of proceeds of any Series of
Agency Bonds, such amount shall be applied a3 provided in Section 503(4)(1if) wnless the City
shall bave recetved the weltten approval of the Agency of another usa permitted under this
* gubsection, i
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‘ (5) At any time thet the Board determines to undertake Capital Improverents which -
are infrastructure replacerents ("nfrastructuce Replaceménts™) to be financed by Revenues,
there shall be deposited int the Infrastructure Replacement Aceount (&) any amounts withdrawn
from the Revenue Fund for depasit theredn pursuant fo Section 504, (i) any other amounts (uol
required by the Indenture o be othervise doposited) s determined by the Board aund certified in
writing to the Trustes and (i) any amounts required fo be deposited therein by order of the

' publio Utilities Commmifssion, - Amounts in a Iufrastructure Replacernent Account shall be
disbursed to or upon order of the Board, applied to the Cost of Infrastructure Replacements or
other expenditures authorized by order of the Public Utilities Commission upon receipt by the
Trustee of one or more requisitions inform as attached or annexed to the Supplemental Indenture
and incorporated therein by xeference, signed by the Board Director of Finance and avother
Authorized Officer (who for purposes of this Section 503 shall be the Chiof Engineer or Deputy
Chief Engloeer of the Providence Water Supply Board). Subject to Section 510 hereof, tpon
completion of such Infrastructirs Replacements, or upon a determination by the Board that an
Tnfrastructure Replacement undertaken ot to be undertaken has besn or should be abandoned or
delayed and that no further arovuts or significantly reduced amounts are required thexefore from
the applicabls Infrestructure Replacement Account, the Board may transfer or direct the Trustee
ini writing to trarisfer amounts then on deposit in the applicable Tufrastructurs Replacement
Account (i) to another Infrastructure Replacement Account or (i) to the Revenue Fund,
Notwithstanding the foregoing, if at any time the armount od deposit and avaflable therefore in the
Debt Service Fund, including the Debt Service Assistance Account, the Redemption Fund and
Debt Service Reserve Fund, fa sufficlent to pay the Principal Instatlments and Redemption
Price of and interest on the Bonds then. due, the Trustes or the City, as applicable, shall transfer
from any unencumbered moneys on depost in the Capital Improvements Accounts (in such order
of priorily as the City by certificate of an Authorized Officer shail direct) fo the Trustee for
deposit In the Debt Service Fund, the amount necessary to meet the deficiency.

(6)  Atany time that the Board determines to undestake Capital Iraprovements for new
facilities or expansion of existing facililes to be fnanced by Revenues, there shail be deposited
in the Capital Inyriovements Account (1) any smounts withdrawn fiom the Revenus Fund for
deposit therein pursuant to Section 504, (i) any other amounty (not required by the Indeature to
be otherwise deposited) as determined by the Board and certified in writing to the Trustee and
(i) any arounts required to be deposited therein by order of the Public Utilities Coiumission.
Amounts In a Capital Improvements Account shall be disbursed to or upon order of the Board,
appiied to the Cost of Capital Fruproverents for new facilities or expansion of oxigting facilities . ...
or other expenditures authorlzed by order of the Public Utilities Commission upon receipt by the
Trustee of one or more requisitions in form ag attached or annexed to the Supplemental Indenture
and incorporated thereln by reference, signed: by the Bosrd Director of Finance and another
Authorized Officer (who for purpesss of this Seetion 503 shall be the Chief Fngineer or Deputy
Chicf Engineer of the Board). Subject to Section 510 hereof, upon completion of such Capital
Tmprovements, ot upon & determination by the Board that a Capital Improvement imdertaken or
10 be undertaken has been or should be abandoned or delayed and that o fiwther amownts or
significantly reduced amotnts are required therefore from the applicable Capital Improvements
© Ageount, the Board may transfer or direct the Trustes in writing to trangfer amounts then on
depoait in the applicable Capital Improvementy Account §) to another Capltal Improvemends
Account or (i) to the Rovenue Fund, Motwithstanding the foregoing, If at any time the amount
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on deposit and available therefore in the Debt Servico Fund, cluding the Debt Service
Assistance Account, the Redemption Fund and Debit Service Reserve Fund, is insufficient to pay
the Principal Installments and Redemption Price of and interest on the Bonds then due, the
Trustes or the Clty, ds applicable, shall ransfer from any unencumbered moneys on deposit in
the Capital Improvements Accounts (in such order of priority as the City by certificate of an
Awthorized Officer shall direct) o the Trustee for deposit in the Debt Service Fuud, the atount
necessary io mest the deficiéncy. )

(7). There shall be deposited in the Meter Replacement Account (f) any mmotmts
withdrawn from the Revenue Fund for deposit therein pursuant to Section 504, (H) any othos
amounts (not requited by the Indenture to be otherwise deposited) as determined by the Board
and certified in writing to the Trustee and (1) auy amonnts required to be deposited therein by
order of the Public Utilities Commission. Amounts in & Meter Replacement Aceount shall be -
disbursed to or upon order of the Board, applied to the Cost of meter replacement or other
expenditures authorized by order of the Puble Utilities Commission upon recaipt by the Trustee
of one or more requisitions in form as attached ot annexed to the Supplemental Indenfure and
incorporated thereln by reference, sipned by the Basrd Director of Finance and another
Authorized Officer (wheo for purposes of this Section 503 shall be the Chief Engineer or Deputy
Chief Enginecr of the Board). Subject to Section 510 hereof, upon completion of such meter
replacements, or upon a determination by the Board that meter replacements undertaken or to be
undertaken hias been or should be abandoned or delayed and that no finther amounts or
significantly reduced mmounts ses required therafore from the Meter Replacement Account, the
Board may transfer or direct the Trustes In writhng to teansfer amounts then on deposit in the
Meter Replacement Account (i) to another Capital Traprovements Account ox (1) o the Revenue
Fund, Notwithstanding the foregoing, If at any time the amount on deposit and available
thetefore in the Debt Service Fund, including the Debt Servico Assistance Accouunt, the
Redemption Fund and Debt Service Reserve Fund, is insufficient to pay the Principal

" Installments and Redemption Price of and interest on the Bonds then due, the Trustee or the City,
as applicable, shall transfer from any vaencumbered moneys ont doposit in the Meter
Replacement Account (in such order of priority as the Board by certiflcate of an Autharized
Officer shall direst) to the Trustee for deposit in the Debt Service Fund, the amount necessary to

‘meet the deficiency. ' ‘

(8)  'There shall be deposited in the BEquipment Replacemont Accbun’g () any amounts

withdrawm from the Revenue Fund for deposit therein pursuant to Sectlon 504, (i) any other
amounts (not required by the Indenture.to be otherwise deposited) a3 determined by the Board

and vertified in-writing fo the Trustes and (if) any arnounts regquired to be deposited theteln by

order of the Public Utilitles Commission, Amounts in a Equipment Replacement Account shall
‘be disbursed to or upon order of the Board, applied to the equipment replacement or other
_ expenditures authorized by order of the Public Utilities Commission upon receipt by the Trusteo
of one or mare requisitions in form as attached or annexed fo the Supplemental Indenhure and
incorporated thereln by reference, signed by the Board Director of Finance and another
Authorized Officer {who for purposes of this Section 503 shall be the Chief Engineer or Deputy
Chisf Englneer of the Providence Water Supply Board). Subject to Section 510 hereof, upon
completion of such equipment replacernent, or upon. 1 determination by the Board that a
replacement of equipment nndertaken or to beyndertaken has been or should be abandoned or
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delayed and that no further amounts or significantly redused amounty ace required therefore from
the applicable Equipment Replacement Aceount, the Board may transfer or divect the Trustee in
writing to transfer smounits then on deposit in {he applicable Equipment Replacement Accouut
(i) to. another Equipment Replacement Account or (i) 10 the Revenue Pund, Notwithstanding the
foregoing, if at any time the amount on depogit arct available therefore in the Debt Service Fund,
etuding the Debt Service Assistance Account, the Redemption Fund and Debt Service Reserve
Fund, is insufficient to pay the Principa! Instailments and Redemption Price of and interest on the
Bonds then due, the Trustes or the City, a3 applicable, shall transfer frot any unegcumbered
moneys on deposit in the Equipment Replacement Account (in such order of priority as the City
by certificate of an Anthorized Officer shall divect) to the Trustee for deposit in the Diebt Service
Fund, the amount necessaty to meet the deficiency. ' e

(%)  There shall be deposited in the Western Cranston Account (i) any anounts
withdrawn from the Revenve Fund for deposit thergin pursuant to Section 504, (i) any other
amounts (not required by the Indenture to be othorwise deposited) as determnlned by the Board
and certified in writing to the Trustee and (iff) any amounts required to be deposited tharein by
order of the Public Utilities Commission, Amounts in'the Western Cranston. Account shall be
disbursed to or upon order of the Board, applied to the Cost of Capital Improvements, expenses
related to the water distribution systera in Westem Cranston or other expenditures authorized by
order of the Publio Utilities Commission upon receipt by the Trustee of one or more requisitions
in form ag attached or annexed to the Supplemental Indenture and Incorporated therein by
seference, signed by the Board Director of Finance and another Anthorized Officer (who for
purposes of this Section 503 shall be the Chief Engineer or Deputy Chief Engineer of the
Providence Water Supply Board). Subject to Section 510 hereof, upon completion of such
Capital Improvements; or upon a determination by the Board that a Capltal Tmprovement
undertaken or to be undertaken has been or should be abandoned or delayed and that no further
amownts or significantly reduced amounts are required therefore from the Western Cranston
Ascount, the Board may transfer or direct the Trustes in writing to trasfer amounts then on
deposit in the Western Cranston Accovnt (i) fo another Capital Tprovements Ageomtor (o
the Revenue Fund, Notwithstanding the foregolng, i at any time the amount on depasit apd
available therefore in the Debt Service Fund, incliding the Debt Service Assistance Aceount, the

Redemption Find and Debt Sarvice Reserve Fund, 1§ Insutficient to pay the Principal
Tstaliments and Redemption Price of and interest on the Bonds then due, the Trustes o the City,
as applicable, shall transfer from any unencumbered moneys on doposit in the Western Cranston
Accounts (in such order of priority as the Clty by certificate of an Authorized Officer shall direet)
to the Trustee for deposit in the Debt Service Fuud, the amount necegaary to meet the deficlensy.

(10)  The City rouy establish In the Supplerental Indenture for any Serles of Bonds or
Subordinated Bondd o separate acecunt (hotein ealled "Cost of Tssuance Account”) within the
Project Fund and shull deposit in the Cost of Tssuance Account for such Series any proceeds of
such Serjes as directed by such Supplemental Indexturs and any other moneys not otherwise
. directed to be applied by the Indexdure, Amounts in a Cost of Issuance Account ghall be
disbursed to or upon the wikiten order of the Clty without requisition to be applied to Costs of
Issuance of the applicable Series of Bonds o Bubordinated Bonds, Any bulance remalning Ina
Cast of Jssuance Account upon payment of or pravision for all Costs of lssuancs to be peid
therefrom shall be transferred by the Trustee, tpon the wrktten direotion of an Autharized Officer
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of the City, to (i) one or more Project Accounts established for the applicable Serles of Bonds or
Subordinated Bonds or (1) the Revenue Find. ! P

. Section 504, Revenuve Fund,

L

. yrm"idéd in Be

All 1{5@31;@_, .exéapt (i) proceeds of insurance and condemnation to the extent
ction 606, () proceeds of any sale or other dispositton of any part of the System fo

{he extent pravided ln Section 604, (iif) earnings on investment of the fupds and accousts
hereunder to the extent pravided in Section §12 hereof and (iv) Debt Service Assistance
deposited in the Debt Service Asslstance Account aa provided in Section 506, shall be collected
by or for the account of the City and deposited by or on. behalf of the Clty ag promptly as
practicable in the Rovenue Fund. Thers shall also be deposited in the Revenue Fund any pther
maneys g0 directed by the Indenture and aty other moneys of the Cliy which the Gity or the
Bomed may in ity discretion determing to 5o apply unless required to be otherwise applied by the

Indenture,

@

On the 1ast Business Day of each caleridar month, the Board (or during such tirnes

as the Trustee shall hold the Revenue Fund, the Trustes) shall apply acounts available inthe

Revenue Fund

NON

to the following purposes and in the following order: .

To the Board for deposit in the Operating Fund and the Insurance Ford and any
subnecouats therein, the amounts specified by an Authorized Officer in
aceordance with Section 608; provided fhat If no amound has beon specified by
such Authotlzed Officer, the Operating Bxpenses for such month shall be deenmed
10 be 125% of the Operating Expenses expaended in the same calendar month in
the preceding vear or such lesser amount as an Autharized Officer shall gertify in

.wiriting to the Trustes, but in no event less than 100% of such amount;

GY

- (ﬁi) -

(iv)

(v)

(v
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To the Delt Service Account within the Daebt Service Fund, an Bmount, which
together with other amounts on deposit in such Fund, wilt equal the Debt Service
Fund Requirement as of the first day of the pext enguing month; '

To the Rebate Fund the amowat which together with the amounts on deposit
therein will equal the Rebate Requirernent as of such day; ’

Subiect ic:; Sectlon 508, to the Debt Service Reserve Tuud, an amount which,
together with the amounts on deposit therein, will equal the Debt Service Reservo
Tund Requirement as of the first day of the next ensuing month; E

To the Debt Service Assistance Account in the Debt Service Fund an amount
specified by an Authorized Officer in & certificate delivered to the Trustes, a9
amended frorm, Hime to time; : .

To the Stabilization Account of the Debt Service Fund such amount, if any
designated by the City or the Board as further provided in Section 504(4);
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(vif)

(vitd) :

Subject to Seatioh 608, to the Opetation and Maintenance Reserve Fund,
including the PUC Restricted Operating Reserve Account an smount necessary for
such Fund to equal the Operation and Maintenance Reserve Fund Requirement as
of such day as set forth in a certificate of an Authorized Officer delivered to the

Trustee;

To the Board for deposit in the Imuranca Roserve Fund, the amount, ifany,
determined by the Board pursuant to Section 606(3) as necessary to maintaln such

 Pund at the Insurance Reserve Fund Requirement;

@)

()
(xi)

&)

T'o the one or more Infrastructure Replacement Accounts, Capital Improvements
Accounts, Meter Replacement Accounts, Equipment Replacement Acsounts, and
the Westarn Cranston Account, such amounts as ave raquized by ovder of the
Public Utilities Commission or, sush amounts ag requested by the Board but only
vpon receipt by the Trustes of () a copy of the resolution of the City Cotineil or
Providence Water Supply Board approving the funding of Capitel Inprovements
in whole or in part from such Accounts, certified by an Authorized Officer and (b)
a certificate of an Authorized Officer stating that sueh deposit will not impair the
ability of the City to either {A) rect the requiremnents of the Revenue Fund I the
succeeding months of such Fiscal Year based on the then current Annual Budget
prepared in accordance with Section 608 or (3) satisfy the requiteoents of Section
603 in the current or next succeeding Fiscal Year;

To such other finds or accounts as shall be required by any Supplemental
Indenture; and

To such other funds or accounts established by the City in compliance with
applicable law ot as reduired by any crder of the Public Utilities Corraission.

On the last Business Day of each Flacal Year (or an carfier date, but only to the

extent that no additional payments to the Debt Service Fund are duo during such Fiscal Year), the
City (or the Trustee, during such times as the Trustee shall hold the Revenus Fund) shall; after
making the deposits required by Sections 504(2), apply smounts available in the Revenue Fund
to the following purposes and in the following order and the Trustee, upon order of the City
signed by the City Finance Directar and another Anthorized Officer shall apply amounts
available in the Stabilization Account, and the City may apply amounts in an Infinstructure

* Replacement Accotut or a Capital Improvements Account (at such tmos it holdy such Account)
to the following purposes and In the following order:

)
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to the City for reimbursement of rentals, If any, paid by the City (from lis general
fund rather than from Water Quallty Protection Charges) pursuant © the (A)
Lease and Agreement (Scituato Reservolr Project) between the Providence Public
Buildings Authority and the Clty dated as of December 15, 1990 as it may be
amended from time to time, which lease secures the Providerice Public Buildings
Authority Bonds, and (B) the Lease and Agreoment (Providence Water Supply
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Board Fruit Hilt Bxtra High Serviee System Hictension Project) between the
Rhode Island Water Resources Board, Corporate and the City dated as of July 1,
1988 g5 amended from time to time, Incuding by the First Amendment dated o8
of July 1, 1989 and the Second Amendment dated as of July 15, 1997 which Iease
seoures the Rhode Island Water Resources Board, Corporate Bonds;

()  Tothe Cily for the reimbursement or payment of principal of or Interest on
general obfigation bonds and notes of the City issued to finance System costs pald
or payable during the then ending or the next Fiscal Year, ag shown on.s schedule
filed with the Trustes by an Authorized Officer of the City; provided that the City .

- ghail have delivered to the Trustes o certifioate of an. Authorlzed Officer stating
that (A) all fands and acoounts established under this Tndenture are funded in the
amounts requived as of the trenater date pucsvant fo the appiicable provisions of
this Indentare, (B) the City 1s n compliange with the texms of Section 603 hereof
for the Fiscal Year then ending and (C) such doposit will not adversely affect the
ability of the City to fund the funds ancl pecounts estublished vnider this Indenture
to fhie amounts recutired to be funded in the next Fiscal Year; :

(fii) Subject to Section 510 hereof, to the Unrestricted Fund, the amount, if amy,
directed to be deposited therein in writing by an Authorized Officer.

Subjeet to Subsection (4) of this Section, any balance remaining in the Revenue Fund
fallowing the above payments shull be retained in the Revenue Fund to be available for payments
therefroms In the sucocedlng months, provided that if the Clty shall have jasued notes in
aceordance with Section 607(2)(0) or (D), antonnty in the Revenue Fund remdining after the
above payraents have been made may bo used by the City to pay the ptineipal of such notes at
waturity or upon earlior redenaption, -

()  Motwithstanding the foregolng, in the event that any order of the Publie Utilities
Commisslon requires that Revenues be held Ina restricted account, the Board shall request the
Teustes to oaks snch transfers a3 may be required to comply with any rate order. Tnthe event
that Revenues must be restrioted in an account for debt gervice, such mondes shall be deposited
by the Trustee to the Stabilization Account. :

(5} So Tong as any Agency Bonds are Quistanding herennder, if, on the Just Business
Day of any mouth, the amounts deposlted pussyant to Section 504(2)(H) are, as of such date of
caleulation, Tess than the amounts Tequired to be deposited thexein, the Trustee shall promptly

hotify the Agency of any such defieit, :

Section 505. Operating Fund, Within the Operating Fuud there shall be establisheda
Chenical and Shudge Account and a Rate Case Aceount, all as required by the Public Utilities
Commission and 2 Water Quality Proteotion Administrative Chatge Account. Amounts in the
‘Operating Fund shall be applied by the Boatd from time to time fo Operating Expenses.
Amaurts in the Oporating Fund which the Board at any time dutermines i writing to be in
excoss of the requivements of such Fund shall be withdeawn and deposited in the Revenue Fund,
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Seotton 506, Debt Service Fund.

(1)  The Trustee shall pay out of the Debt Service Account of the Debt Service Fund,
jnchuding the Debt Service Assistance Account in accordance with a certificate of an Authorized
Officer, to the respective Paying Agents (i) on each interest payment date the amoumt required for
the interest and Principal Installments payable on such date and (i) on each rederaption date for
any Bonds, other than a redemption date on account of Sinking Fund Payments, the amount
required for the payment of interest on the Bonds then to be redeemed; provided that in cach case
the City may direot the Trustee in writing to make such payments to the Paying Agonts on such
date prior to the due date as the City determines, The Paying Agents shall apply such amounts to
the payment of Interest and Principal fostallments on and after the due dates thereof.

* If on any interest payment date the amaunt accuraulated in the Dabt Service Account of
the Debt Service Fund, including the Debt Service Assistance Account, for either of the purposes
specified ahove exceeds the amount required therefor, the Board may direct the Trusteoin
writing o depouit such excess in the Stabilization Account, Redemption Fund or, in its
discretion, consistent with any order of the Public Utilities Commission, in the Revenue Fund,
The Trustee shall also pay out of the Debt Service Fund, inoluding thie Debt Service Assistance
Account in accotdance with a certificate of an Authorized Officer, acorued interest inchuded in
the purchase price of Bonds purchased for retiremendt under any provision of the Indenture,

() Amounts sccumulated in the Debt Servica Fund, Including the Debt Service
Assistance Account in accordance with a certificate of an Authorized Officer, with respect to any
Sinking Fund Payment (logether with amounts accumulated therein with respect to Intersst on the
Bonds for which such Sinking Fund Payment was established), tf gos direoted in writing by the
City, shall be applied by the Trustee prior to the 45th day preceding the due date of such Sinking
Fund Payment, to (1) the purchase of Bonds of the Series and maturity for which such Sinldng

Fund Payment was established, af prices not exceeding the applicable sinking fund Redeinption
Price plus Inferest on sach Bonds to the fist date on which such Bonda could be fedesnaed (or in
the ¢use of @ Slnking Fund Payment due on the maturlty dats, the Prinelpal Amount theveof plus
interest to such data), such purchases to be made as directed in writing by the City or ctherwise
I such manner as the Trustee shall determine, or (1) the redemption, pursuant to Section 402, of
such Bonds then redecmable by their terms, The applicable Redemption Price or Principal
Amonnt (in the casé of maturlug Bonds) of sny Bonds so purchased or redeered shall be deemed

1o constitute part of the Debt Servics Fund unti! such Sinking Fund Payment date for the purpose .

of calculating the amount of guch Fund, Aysoou ag practicable after the 45th day preceding the
due date of aiy such Sinking Fund Payment, the Trustee shall proceed (by giving notice as
provided fn Scction 405) to call for rederaption on such due date Bonds of the Series aud
aturity for which such Sinking Fund Payment was established (except in the case of Bonds
maturing on 1 Sinking Fond Payment date) in such amount as shall be necessary to complete the
retirement of the Principal Amount of the Bonds of such Serles and matuxity as specified for such
Sinking Fund Payment in the applicable Supplemental Indonturs, and whether or not the balance
n the Debt Service Fund i sufficient to pay.all such Bends, The Trustee shall pay out of the
Debt Servies Fund, fncluding the Debt Service Assistance Account in accordance witha
certiflcate of an Authorized Officet, to the appropriate Paying Agents, on or bofore such -
redernption date or maturity date, the amount required for the redeniption of the Bonds so called
. PRV935014 : 33




for redemption or for the payment of such Bonds then matwing, and such amount shall be
applied by such Paying Agents to such redemption or payment. '

() Insatisfaction, in whole or in part, of any amount required to be paid into the Debt
Service Fund pursuant to Section 504(2)(t) which is attribiable to a Sinking Fied Payment,
there raay be delivered on. behalf of the City to the Trustee Bonds of the Seties and maturity
entitled to such payment, All Bonds so delivered to the Trustes in satisfaction of a Sinking Fund
Payment shall reduce the amount thereof by the amotnt of the aggregate of the sinking fund
Redernption Prices of such Bonds. , . :

(4)  Notwithstanding anything to the contrary contalned in this Section, the Trustee
shall not purchase or accept Bouds in lieu of any Sinking Fund Payment durlng the petiod of 45
days prior to the due date of any Sinking Fond Payraent.

(5)  The City may estsblish i any Supplemental Inderture a separate sccount (herein
called "Capitalized Intersst Account”) within the Debt Service Fund and may deposit in the
Capitalized Interest Account any proceeds of Bonds as directed by such Supplemental Indenturs
and any othar moneys not otherwise directed to be ypplied by the Indenture. Amotnts in the
Capitalized Tnfetest Aceount shall be applied to the payment of intseogt on the Bonds and as
otherwise provided in the applicable Supplemental Tudenture,

(6)  Amounts In the Stabillzation Account shall be invested at the written direction of
the City In Permitted Tnvestments at a yield not In exeess of the yield permitted by nationally
recognized bond counsel of in Permitted Investnents described in paragraph (jif) of the definition
thereat the interest on which is exoluded from income for puzposes of federal income taxation
and not subject to the alternative minimum tax. '

The Trystee shall apply monies on deposit in the Stabilization Account as follows:

) to any shottfall in the Debt Service Account of the Debt Service Fund after
deposit of monies from the Revenue Fund but before transfers from the Debt Service
Reserve Fund, on the Business Day prior to the date on which any payment of principal or
interest o any Bonds Is due and payable;

(i) to any shortfall in the Debt Service Reserve Fund;

(i)  to fund capitatized nterest and to fund the Debt Service Reserve Fund
Requirement on any ffurs series of Bonds, as requested by the City;,

(iv)  to the RedemptionFund, as requested bﬁi ‘!h(; City;

(") tothe City for relmbursement ot payment of principal of or Inferest on
general obigation bonds and notes of the Clly to finance System costs paid or payable
during the then ending fiseal yoar; provided that the City shall have delivered to the
Trustee & certificate of s Authorlzed Officer stating that (A) all funds and accounts
eatablished under this Indenture are fiinded in the amounts required ag of the teansfer dote

PRV 9350004 : 19




puzsuant to the applicable provisions of this Indenture, (B) the City Is in complinnee with
* the texms of Section 603 hereof for the Fiscal Year then ending, (C) such deposit will not
adversely affect the ability of the City to fond the funds and sccounts established under
this Indentore to the amounts required o be fimded in the next Flscal Year; and
(WD)  tosuch other purposes as the City may direct, not inconsistent with any
order of the Public Utitities Commisston. ) . o

(7). The City shall deposit Debt Service Asslatance to the Debt Service Assistance
Account in the Dobt Service Fund to be applied by the Trustee in accordance with a certificato of
an Authorized Officer, a3 amended from time to time, Notwithstanding anything hereln to the
contraty, amounts received by the City on aceount of Debt Service Assistanco shall be spent in
acaordance with any apropriation or agreement governing such assistance, To the extent that
the Clty has transforred monies to the Debt Service Assistance Account from the Revenue Fund
in anticipation of the reveipt of Debt Service Assistance pursuant fo Section S04(2)(iv), onpe the
Debt Service Assistance 1s recsived, an amount equal to such Debt Service Asslstancs received,
but not fn excess of the amount which has been so transferred to the Debt Service Assistance
Account pursuant to Section 504(2)(iv), shall be redepoaited to the Revenue Fund,

.- (8)  The City 2lso may, from time to time, deposit goneral funds of the City fo the
Debt Service Assistanco Account in the Deht Service Fund in anticipation of Debt Service
Assistance to be recaived 1o be applied by the Trustee in accordance with a certificate of an
Authorized Officer, as smended from time to time; provided that such certlficate also shall state
that the amount of such deposit, together with other amounts deposited therein in antleipation of
Debst Service Assistance not yet received, does not exceed the amount reasonably expested ta be
received ag Debt Service Assistance. Once the antivipated Debt Bervice Assistance fs received, -
an amount equal to such Debt Service Assistance received, but not In excess of the amount which
hag been transferred to the Debt Service Assistance Account pursuant to this Sectlon 506(7),
ghall be transferred back to the City.

(%)  The Board shall deposit in the Water Quality Protection Debt Service Aacount in
the Debt Service Fund such portion or portions of Water Quality Protection Charges as ars
authorized by the Public Drinking Water Supply Act of 1997 te'be applied to the payment of
bonds, notes, ot other obligations, The Trusteo shall apply amouts deposited futhe Water
Quality Protection Debt Service Account o the payment of Bonds, renbils under the sublease
geeuring the Providence Publle Buildings Anthority Bondy, and other obligations (including
Costs of Tssuance) Inourred for the acquisition of Tand o rights fn lond and other eligible '
expenditores and purposes permitted by the Public Drinking Water Supply Act ag set forthin a
gertificate of au Authorized Officer defivered to ths Trustee. .

Section 507. Redemption Fund.

(1)  The City mayudepouit in the Rederption Fund any nonoeys, including Revenues,
not otherwise requived by the Indenture to be deposited or applied elsewhers,
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. (%) Ifatany time the amount on deposit and availuble therefor in the Debt Service
Fund, including the Debt Service Assistance Account, is insufficlent o pay the Principal
Tnstallments and Redemption Price of and Interest on the Bonds then due, the Trustee shall
withdraw from the Redemption ¥und and deposit in the Debt Service Fund the amount necessary
to meet the deficiency (otber than amounts held therein for the redemption of Bonds for which a
notice of redemption shall have already beén given by the Trustee). Subject to the foregoing, if
at any thme the amount o deposit and available therefor in the Operating Fund is insuificlent to
pay Operating Expenses when due, the Trustee shall withdraw frorh the Rederaption Fund and

~ deposit in the Operating Fund or pay fo the City for deposit in the Operating Fund the amount
necessaty to meet the deficiency {other than imeunts held therein for the redemption of Bonds
for which a notice of redemption shiall already have been given by the Tristes), ‘Subject to the
foregoing, amounts in the Redemption Yund may be applied by the City to the rederaption of
Bonds in accordance with Section 402 and the upplicable Supplemental Indenture or, in leu
thereof, to the purchase of Bonds at prlces not exceeding the applicable Redeniption Prices (plus
accrued interest) had such Bonds been redeemed (or, if not then subject to xedemption, st the
applicatile Redemption Prices when pext subject to redemption), such purchases to be made by
the Tmstec at such times and in such manuer a3 directed in writing by the City.

Section 508, Debt Service Reserve Fund.”

(1) - Except as provided in any Supplemental Indenture amounis in each Account in
the Debt Servics Reserve Fyund shall be used to pay dabt service on the related Series of Bonds
on the date such debt service is due when Insufficient moneys for that purpose are avatlable in
the Debt Service Fund; provided, however that all amounts in an Account in the Debt Service
Reserve Fund shall be used, together with other amounts available for such purpose hereunder, to .
pravide for payment of the related Series of Bonds when the aggrogate of such amounts is
sufficient for such purpose. Amounts in each Account of the Debt Service Reserve Fund shall be
pledped only to Holders of Bonds of the related Serlas; provided, hoswever, 150 provided In e
Supplemental Indonture, upos the lssuance of a Sexles of Refanding Bonds to advance refund &
portion of a Series of Outstanding Bonds, amounts fu the related Account of the Debt Service
Reserve Fund securing the Outstanding Bonds may be pledged to theunrefunded Serfes of
Outstanding Bonds and the Holders of the Series of Refunding Bords on a pro rata basis, Ifat-
any time the amouxts on deposit and available therefor in the Debt Servics Pund, including the
Dbt Service Assistancs Account, after appllcation of any funds on deposit fo the Stabitization
Account pursuant to Sectlon 506(6), and after transfors from the Redemption Fund aro
insufficient to pay the Principal Installments and Redemption Price of and lfiterest on the Bonds
then due, the Trustee shall withdeaw from the Debt Service Reserve Fund and deposit in the Debt
Service Acgount of the Debt Service Fund the amount necessary to mect any such deficiency,
Amounts so withdrawn shall be derived, first, from cash or Permitted Investments ont depoait
therein and, seeond, from draws or demands on Reserve Deposits held as o part thereof npon the
terims and conditlons set forth In the ugresments applicable to any such Reserve Deposits or as
atherwise set forth In the Sopplemental Indenture providing forsuch Reserve Deposits.

() The City may fiom time o time provide Reserva Deposits to satisfy the Dobt
Service Reserve Fund requitemont; provided that (A) in the case of a Reserve Deposit deseribed
in clause (i) of the definition of Regervo Daposits, the City shall provide evidence reasonably
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satlgfactory to the Agency that such provision will not affect any ratings then In effect on any
bonds of the Agency necured by Agenoy Bonds (without regard to the effect of nay predit
enhansement of such bonds), and (B) in. the case of 4 Resorve Deposit described bn clause (1) of
the definition of Reserve Deposity, the Agency shall approve such Reserve Deposit. ’

. (3)  The Trustes shall determine the amount of cash and Permitted Investments on

deposit in the Debt Sorvice Reserve Fund on each interest payment date for the Bonds after any

- withdrawals have beent made on such date. Whenever the Trustee shall detemine that the cash
and Permitted Tnvestments on deposit in the Debt Service Reserve Fund together with all other
flnds avaitable for the purpose Is equal to or in exvess of the Redemption Price of all Bonds
Outstanding, the Trustee, ot the writien dicection of the City, shall transfer the balance. of such
eash and Permdited Investments from the Debt Service Reserve Fund to the Rédemption Fuud in
connection with the redemption of all Bends Outstanding.

(4)  Notwithstanding anything to the contrary in this Indenture ox any Supplemental
Tndenture, if a cash withdrawal fs made from the Debt Service Reserve Fund pursuant to Section.
508(1) or in the event that the City shall not be in compliance with the Debt Service Reserve
Reguiremsnt, monthly deposits shall be made 1o the Debt Service Resetve Pund pursuant to
Section 504(2)(v) on the last Business Day of the calendar month In which the withdrawal is
macle and on the last Business Day of sach aof the five succesding calendar months in an amount
gqual to one-shxth {1/6) of the amount of such withdrawal, To the event that the Debt Service
Reserve Fund Requirement is satisfied in whale or in part by a Reserve Depostt and there shall
have been a draw on such Reserve Deposit, the City or the Board shall (i) restore the Reserve
Deposit within stx months of such draw in six equal monthly restorations ox (i) deposit cash in
the Debt Service Reserve Fund to replenish the Debt Service Reserve Requirement in accordance
with the schedule set forth in the prior sentonce. Unless and unti the requirements of the
preceding two sentences are not met, the differcnce between the amount of such withdrawals or
draws and the amount redeposited or xestored to the Delit Service Reserve Fund on gccount of
such withdrawal or deaws pursuant to the preceding sentences shall ba deemed to be on depoalt
in the Debt Service Reserve Fund for purposes of saloulating compiiance with the Dbt Service
Reserve Fupd Requitement, ) ' .

Séetion 509, Rebate Fund, . If any Serles of Bonds or Subcrdinated Bonds is issued, or
becomes, subjeot to the rebate requirement of Seation 148(f) of the Tnternal Revenue Code of
1986, ns amended, the City may, by Supplemental Indentare, activate the Rebate Fund
) . established herswader, and the Trustee shall then estabiish a separate Rebato Account within the
Rebate Fund for such Series of Bonds or Subordinated Bonds, Funds on depoait in any Rebate
Account shall be applled as set forth In the applicable Supplexnental Indenture. :

Section 510, Operstion and Maintenance Regerve Tund.

(a)  Amounts in the Property Tax Refund Account of the Operation snd Maintenance
Reserve Fund shall be applled in accordance with order #19143 of the Fublic Utilitien
Commrission to reimburse the Operating Fund $375,000 por year for thres (3) yeas cormnencing -
in June 2008, Amounts in the Property Tax Refund Account may also be applied to tax litigation

expenges, including, but not Hmited to, legal fees, appraisal feos and engineering analysis,
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(b)  Ifany time the amount on deposit and available therefor in the Debt Service Fund,
Redemption Fued, Debt Service Reserve Fund, and one ar more Infrastructure Replacement
Accounts, Capital Improvernents Accounts, Meter Replacement Accounts, Hquipment
Replacernent Accounts, and Western Cranston Accounts is insufficient to pay the Principat _
Installments and Redemption Price of and Interest on the Bonds then due, the Trustee or the City,
as applicable, shall transfer from the Operation and Maintenance Reserve Furld to the Debt
Service Pund the amount necessary to meet the deficiency; provided, however, that the Board
shall obéain approval of the Public Utilities Commission prior to transferring uiy amounts in th
PUC Restricted Operating Reserve Account, | ' '

(e} Subject to subsection (h) of this Section, 1f af any time the amount on depositin
the Operating Fund s insufficient to pay all Operation and Malntenaice Expenses then payable,
the Trustes or the City, as applicable, upon receipt of a certificate of an Authorized Officer to
that effect, shall withdraw from the Operation and Maintenance Regerve Fund and pay fo the City
for deposit in the Opernting Fund the amount specified in such certificate; provided, however,
that the Board shall obtain approval of the Public Utilities Commissior: prior to transferring wy
mmouats in the PUC Restricted Operating Reserve Account. '

Hection 311, ﬂm‘égﬁiﬁeﬂ Fund. The Board raay make tranafors to the Unrestelcted Fund
in accordance with Section S04(3)(H), provided that (1) all funds and accounts established under
this Indentuse are funded in the amounts required as of the transfer date pursuant to the

applicable provision of this Indenture, {2) the City is n compliance with the terms of Section 603 .

herein for the Fiscal Year then ended and (3) upon certification of an Authorized Officer of the
Ciity, such deposit will not adversely affect the ability of the City to comply with the terms of
Section 603 hereof in the next ensulng Fiscal Year. Amounts on deprosit in the Unrestricted Fund
may be vsed for any lawiul pupose.

Section 512, Investments.

(1)  Bxoept ag otherwise provided in Section 1101 or subsection 2 of this Bectlon,
money held for the credit of any fund or account hald by the Trustee uidder the Indenture shall, to
“the Fallest extent practicable, be invested, either alone or joiutly with moneys in suy other fund ox
aceount, by the Trastee at the weltton direction of the Board Divector of Finance In Permitted
Tnvesiments which shall maturs or be redeemable at the option of the holder thiergof, on such
dates and i such amounts as may be necessary to provide moneys to mieet the paymenita from
such funds and accounts; provided that if moneys in two or more funds or accounts are
commingled for purposes of investmends, the Trustee shall maintain appropriate records of the
Permitted Investments or portlons thereof held for the eredit of such fund or account. _
Notwithstanding the foregaing, excopt as provided in any Supplemental Indenture, moneys fn the
Dbt Service Reserve Fund shall be {nvested solely in the investments specified Ia parageaphs (1),
(), 1), (), G, (o), Cuiit), (ix) and (x) of the definltion of Pormitfed Investments, At least .
one-half of the moneys in the Debt Service Resvrve Fund shall be Javested in Permitted
Tnvestments (5) matusing no Jater than ton (10) years from the date such Permitted lnvestment s
acquired by the-Trustee or (b) subject to liquidation at par ox at the amortized cost thereof, as

applicable, at any time appiication of the moneys so invested is required under the tetms of the
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Indenture, Unless ofherwise directed by auy Supplemental Jodenture, Pormijted Tvestments
purchased as an invesiment of moneys in any fand or account shall be decrmed at afl times fo be a
part of suoh fund or account and all tncorne theveon shall acame to and be deposited in such fund
or account and all losses fiom Investment shall be charged against such fund or acdount;
provided that all income eamned on Investment of the Redemption Fund and the Inaurance
Reserve Fund shall be credited to and deposited in the Revenye Find and atl income earned on
investment of the Debt Service Reserve Fund shall be credited to and deposited in the Debt
Service Fund, Notwithstanding any provision herein or ina Supplemental Indenturs to the
contrary, the Trustee shall not be liable for any losses from investment in accordance with this
Section 512. The City may by Supplemental Indenture direct that all or any portion of income
eamed on investment of moneys allocable to any Series of Bonds in any fund or account
established herewnder shall be transferred to the Rebate Aceount established for such Series of
Bonds in the Rebate Fund created under Section 509. '

(2)  Incomputing the smount in any fund or account herender for any purpase,
Permitted Investonents shall be valued at amortized cost, As uved heroln the tem “amortized
cost", when tsed with respect to an obligation purchased at 8 preminm above ora discoutst below
par, means the vatue as of sny ghven time obtained by dividing the total premivm oz discount at
which such abligation. was purchaged by the number of days rernaining to matueity on sich
obligation at the date of such purchase and by muitiplying the amount thits patoulated by the
sumber of days having passed sloce such pureliase; and (i) in the case of an obligatlon, purchased

ata premium by deducting the product thus obtained frony the purchase price, and () in the case
of an: obligation purchased at a discount by adding the product thus obtained to the purchase
price. Unless otherwise provided in the Indenture, Permitted Investments in any find or account
hereunder shall be yalued at least once in each Fiscal Year on the last day thereof
Notwithstanding the foregoing, Permitted lavestments in the Debt Service Rescrve Fund shall be
valued at arnortized cost for all purposes of the Indenture unless and until a withdrawal fom
such Tund shall be requited in accordance with Section 508([) in which event such investments
shiall thereatter be valued at amortized cost or market, whicleyer s Jower, untik the balanes in
such Fand, on the basls of such valuation, shall equal the Debt Service Resorve Fund
Requirement. : :

Section 513, Holding of Special Deposity, Exdept as otherwise provided in any
Supplemental Indenture, moneys held by or for the account of the City or the Board In
conneotion with the Systerm which are requited fo be applied under the terms of an agreentent
with respect 1o the aequisition, construetion. or alteration of 4 facility widoh fs the subject of such
agreernent (including, any sueh monsys received by the City or the Board for such purpose wader
alty grant or loan agresment with the United States of America o the City or any agency,
political subdivision or Instrumentality of efther) or which are aubject to rofuind by the Clty o the
Board or held for the account of others or subject to refind fo others, including, without
limftation, any amounts which, under any agreement by the City or the Board providiag for
adequate separation of such amounts from Revenues, are collested by the Cliy orthe Boacd on
behalf of othets for services rendered or commodities provided to customers of the System, any
amounts deducted by the Clty or the Board from wajze and salacy payrents fo the employees of
the System, any atnounts contributed by the Clty or the Board to any penslon or rétirement fund
or systom which amounts are held in trust for fhe benefit of the employees of the Cliy or the
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Board and any amounts held as deposits, including cusforer service deposits, giaranteed
revenue conteact deposits, umexpended developer's deposits vnder constriction lonn condracts,
malrimum revenue deposits and nnexpended jobblng deposity, together with any investments of
such moneys md interest and profity thereon to the extent such Interest and profits are algo held
for the account of others or subject to tefurd to others, may be held by the City or the Board
outside of tho vartons fimda and accounts established by the ndenture and, notwithstanding
anything herein to the contrary, shall not by subject to the pledge created by the Indenturs ox be
considered Revenues hereunder while so held.

Sectlon $14. Water Ouality Protection Fund, The Board shall deposit in the Watershed
Land Acquisition Account and the Water Quality lprovement Capital Account such amounts as
are required by the Public Drinking Water Supply Act of 1997,

Amounts in any Watsrshed Land Acquisition Account in the Water Quality Protection

Fund shall be disbursed to or upon the order of he Poard to be applied to the Coet of acquisition
of land or rights In Jand or physical improvements to acquired land required to protect the quality
of rtaw water of the water supply system (including expenditures for mainienance, adminiutration,
and payment of taxes on land acquired pursuant to the Public Deinking Water Supply Actof !
1997), or as otherwise permitted by the Public Drluking Waler Supply Aot of 1997, wpon tecelpt
by the Trustec of ene or more requisidions signed by the Board Direotor of Finance and the Chilef
Engineer of the Board or Deputy Chief Engineer or such other person as the Board shall
-avthorize, ' .

Amounts in any Water Quality Improvement Cagital Account inthe Water Quality
Proteotion Fund shall be discharged to or upon the order of the Board to be applied to eligible
expenditures as anthorlzed pucsuant to the Public Drinking Water Supply Syster Protection Act
of 1997, upon receipt by the Trustes of one or more requisitions signed by the Board Direator of

 Finance and the Chief Engineer of the Board or Deputy Chief Tngineer or such other person ag
the Board shall authorize. . ,

. ARTICLE VI |
PARTICULAR COVENANTS OF THE CITY AND THE BOARD -
The City and the Board covenant and agres s followns: .

Heotlon 601, Powers a3 to Bonds and Pledas. The City and the Roard have taken ail
aotion nesessary to authotize the Tudenturs and Ordinance Number 2008-7 ‘approved March 26,
2008 Js duly authorized tnder the Act aud ull applicable laws to create sngl issue the Bonds and
to adopt the Indentie and to pledge the Revenuis and other moneys, gectritles, Resarva
Tieposits and fnds purported to be pledged by the Indenture in the memer and to the extent
provided fn. the Tndenture. Thoe Reverues and othor meneys, seeurities, Reserve Deposity and
funds so pledged are and will be fres and clear of any pledge, len, ahargs or encumbrancs
thereon with fespeet therete pilor to, or of equal sank with, the pledge ereated by the Indenture
axeept to the extent expressly permitted heraby. The City and the Board shall-at all times, o the .
extent permitted by law, defend, preserve and protect the pledlge of the Revenue and other
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monuys, géourities, Reserve Deposits and fnds pledged under the Indenture and all the Hghts of
the Bondholders under the Indenture against all claims snd demands of all persons whomsoever,

Section 602, [RESERVED] -

Section 603. Covenaut as fo Rates and Charges. To the pxtent not otherwise provided by
a Supplemental ndentuze, ,

(1) Solong as any Bonds are Outstanding, the City and the Hoard each will take all
actions within its power to establish and malntain Rates and Charges adequate at all times, with
other available funds, to provide Revenues and other moneys including amounts from the
Stabilization Account, at least sufficient to pay ot provide for, a9 the saue beconts due or ate
payable (§) all Opetating Expenses, (H) all payments of Principal Instaltments and Redemption
Drice of and interest on the Bonds and all other bonds, notes or other evidences of indebtedness
of or assumed by the City which are payable from Reventes of the Sysfem, (i) all amownts, if
any, payable to the Operation and Maintenance Reserve Fund, the Tyebt Service Reserve Fund,
and, if any, the Insurance Reserve Fund, (iv) all repairs, replacements, uae renewals of the
Systern deemed necessary by the City and the Board which are payable from Revenues of the
Systerm and (v) all other amounts which the City and the Board may by faw order of the Publie
Utilitios Commission ot contract be obligated to pay from Revonnes of the System, Provided the
City complies with Section 504(5) and has complied or is dilipently proceeding to comply with
the requirements of subsection (3) and (4) of this Section 603, the Trustee shall take no action
pursuant to Seetton 701 or Scction. 703 on account of uy failure by the City or the Boud to
comply with the requitements of this subseotion; provided that the setting of Rates and Charges
ahall, to the extent required by law, ba subject to the approval of the Public Utilities Commission.

(@) Without limiting the gencralily of the foregotng, the Chy and the Boaxd will cach
take all actions within its power to establish and maintain Rates and Charges at lovels sufficlent
o it total Net Revennes in eash Fiscal Year durlng whioh Bonds are Outstanding, shall equal
at least (a) one hundred pereent (100%) for Bonda {usuied on or before Mireh 23, 2003 and () for
all ather Bonds, one huadeed twenty-five percent (123%) of the Debi Service Requirement
during such Fiseal Year (hased.on debt service net of any intorest rate subsidiary) with respect to
all Boads Outstanding as of the first day of suck Fiseal Year, Failore by the City ot the Board to
- comply with the requirements of this subseotion (2) shatl not b considered an Bvent of Default
under the Indenture so long as the City and the Board bave complied or fs diligently progeeding
to comply with the requirements of subsection (3) aud (4) of this Section 603; provided that the
setting of Rates and Charges shall to the extent réquized by law, be subject fo the approval of the
Publio Utilities Commission, '

(3)  Onor before the day which is six months peicr to the last Business Day of each
Fiscal Year the City and the Board shall reviesy the sdequacy of the Clty’s Rates and Charges o
satisfy the requirements of this Section for the next suceeeding Flseal Year, If such review
indicates that the Rates and Charges axo, ot gt fikely to be, insufficlent to meet the requircments
of fhis Sestion for the next succeeding Fiscal Year, or if it otherwise appears at any {ime during
such Fiscal Year that Rates and Charges ave ot are likely 1o bé Ingnfficient to et suelt
requirennents, the and the Board shall pronaptly take such steps as ate permitted by law and og ace
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nescessary to cure or avold the dcﬁi}iency,'including but not limited to, making an emergencﬁr
- request to the Public Utilitles Comumission to raise its Rates and Charges.

(4)  Within one hundred and elghty days of the olose of each. Piscal Yedr while Bonds
are Outstanding, the City and the Board shall deliver to the Trostes a cerlificate of au Authorized
Officer (which may be based on unaudited finanial statements) stating, if quoh was the case, that
the City satisfled the requizements of subsestions (1) and (2) of this Section 603 In such Figeal
Vear ar, 1 such wag not the case, specifying In reasonable detail the corrective sleps tuken by the
Ciity and the Board so that the City it will comply with such requirements in the then current
Fiscal Year, I such cextificate 13 based on vnaudited fnancial statements, then within 270 days
ofthe close of cach Fiseal Year while the Bonds are Outstanding, the City and the Board ghall
deliver to the Trustee an additional certificate based on audited financial statements, Any’”
cextificate based on audited filancial statements shall be accompanied by a certificate of the
independent public acconntand or finm. of accountanty regularly auditing the books of the or the
Board in accordance with Section 609 setting forth the Net Revenues for the preceding Fiscal
Year. : ‘

_Section 604, Sale, Iease or Bocumbrance of Systern.

(1)  Exceptas provided in this Secticn and Section 607(3), no part of the System shall
be sold, leased (with the City or the Bourd as lessor) or otherwise disposed of or encumbered.

{(2)  Tothe extent permitted by law, the City may sell or exchange or otherwize

. dispose of at any time or from time to time any. property ot facilities constituting pact of the
Systera which elther (1) are wom out or obsolete or (if) In the writien apinion of the City or the
Bonrd dee ne Jonger usaful in the operation of the System md, if the miarket value of such
propesty or facilities as determined by the City or tie Board Js 1 exeess of $500,000), the City
délivers to the Trustee a certificate of an Anthorized Officer stating, In the opinion of the sigaer,
that the sale, exchange ot other disposition of such property ot fadilitics will not impair the
ahility of the City to satlsfy the réquirements of Section 603 in tho then cuuvent or sny futue
Fiseal Year. To the extent permitted by law, any proceeds of such sale, exchange or other
disposttion not used to replace the propurty g0 sold, exchanged or disposed of shall be deposited
in the Revenue Fund. '

(3)  'Tothe extent permitted by law, the Cily may sell, moripage, grant seoudly
Interests In, or otherwise encumber any real or peraonal proporty jneluded 1o the System, of may
lease as lesses any real or paxsonal properly to be used In the operation of the Systeny; provided
that the City shall dellver fo the Trustee a wrilten report satisfactory to the Agenay (A) gtating
that such action shall not impede the City's abilily to comply with all the covenants set forth In
Article V1 of this Indenture for 50 long as any Bands or Subordinated Bonds shail romals
Outstanding and (B) including a certificate of a Consulting Enginesr or 8 Certiffed Public
Accountant (a) setting forth the estimated annual Met Revenues fot edeh of the five full Fiseal
Years following the action (inclnding the Fiscal Year in which such, action Is taken), after giving
effect to any lucreason or decreases In Rates and Charges projected to be in effect for such period
and to any additlonsl Revenves projested o be available during atich periad, and (b) showing for
each of such Fiscal Years that the estimated anval Net Reveaues for such Fiseal Vear will boat -
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least eqqunl to one hundred twonty-five percent (125%) of the Debt Service Requirement for such
* Fiscal Yeurs {provided that the Consulting Englneer's or Certified Public Accountant's certificate
shall not project any Increase in Rates and Charges duvlog the first full Fiscal Yearofthe
“projection period which has not been adopted by the Clty or the Board for sueh Flacal Year on ox
hefore the date of such certificate), ‘The proceeds of sale, 1 any, of any such properly mortgaged
or atherwise encumbered, after satisfylng the mortgage, secoelly interest or other sneumbrance
seoured by the same, to the extent permitted by law, shall be deposited in the Revenue Fund,

(4)  Tothe extent parmitted by law, the City may lease us lessor ot make contracts or
grant Heenses for the opetation of, or grant casements or other rights with respect to, any part of
the System if such lease, contract, license, cagement or right doks not, 1n its written opinion,
impedo the operation by the Board of the System, Except as provided in Section 607(3), any
payments to the City or the Board under o in connection with any such lease, contract, license,
easenent or xight (except any such payments specifically sxcluded from the definition of
Ravenues) shall constitute Revenues and be deemed Rates and Charges,

(3)  Nothing in this Tndenturo shall prevent the City from conveying and sssigning to a
unioipal anthority created pursuant to any applicable statuto or to anothier entity (the
® Authority") all or substantially all of its right, title and interest in the System and thereupon
becoming released from all of its obligations hereunder, under any Supplemental Indenture and
under the Bonds (1) if the Authority (A) assuros In writing the City's and the Board’s obligations
wnder the Indenture or (B) otherwise assumes in writing the Cliy's obligations to pay the
principal, redemption premium, if any, and interest on all Bonds ssued pursupat to this Indenture
and then outstanding according to the terms thereof and the instrument of assuraption provides
the Bondholders or the Trastee or entity serving In a similar capacity and acting on bebalf of the,
Jiondholders with substantially all of the rights and remedics provided in this Tndenturs;
provided, howevar, that efore the City may consummate such a conveyance and assigoment and
obtaln a release of its obligations hereunder, under any Supplemental Indenture and under the
Bonds, the following conditions shall have been satisfied:

(a)  the City and the Trustee shall have received a Counsel's Qpinion
substantially to the effect that the conveyance to the Authority of all or substantially all of
the Clty's right, title and intecest n the System, the assignment to the Auhority of the
oblipations of the City and the Board under this Indenture, any Supplermental Indentuts
and the Bonds to make payments of principsl, redemption premium, if any; ind inferost
on the Bonds, and the releass of the City end the Board from all of its obligations

 hersunder, under any Supplemental Indenture and under the Bonds, have been duly
authotized by the. Clty, do not violate any applicable law, ordinance, resolution or
regulation of the City or any applicable court decision and do not adversely jmpact the
System's eligibility for federal or state grants or other financlal agsistance or the
qualification of any Agency Loan Agreement under the Safe Drinking Water Act of 1974,
42 T.8,C, §§ 3004-3004-9, =

(b)  the City and the Trustes shall have received a Counsel's Opinion
substantially to the effect that (1) the scquisition by the Authority ofall or gubstantially all
of the City's right, title and Inferest in the System and the assumption by the Authority of
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the City's sud the Board’s obligations heréunder, undex any Supplemental findenture and -
yndes the Bonds to make payments of prinoipal, redemption preriium, If any, and inlerust
on the Bouds have beon duly authorized by the Anthorlty and de not violute any law,
ordinance, resolution or regulation epplicable o the Authority or any applicable court
declsion; (if) the instrument under which the Authority assumes the obligations of the
City and thé Board heteunder, under any Supplemental Indenture and uoder the Bonds to
make payments of principal, redemption premium, if any, and interest on the Bonds
constitutes 2 valid and binding obligation of the Authorlty enforegable in accordance with
its tesmos except as enforcement may be limited by bankruptey, insolvency o ofther slimilax
laws or equitable pinciples affecting the enfordement of creditors' rights; (i) the security
intevest pranted by the Autherity pursuant fo subparagraph (d) creates & valid and :
effective first priority lien and security intevest in the everues to be generated by the
Systetn; and (i) the rates and charges established by the Authority and roferred {0 bhelow
in subpargraph (6) bave been duly authorlzed and eriacted in aceordence with applicable
law; . ‘ :

(¢} the City and the Trustes shall have received a Counsel's Opinion
substantially to the effect that the conveyance of all or substantially all of the City's right, -
title and Intexest in the System to the Authorlty; the releage of each of the City and the
§ Board from its obligations hereunder, under any Supplemental Tndenturs and under the

: Ponds; and the ussumption by the Anthority of the City's and the Board’s abligations
hereunder, under any Supplemental Indentara and under the Bonds to make payments of
principal, redemption premine, if any, and interest on the Bonds will not have an adverse
effect on the exemption of intexest on any Series of Bonds jssued as federally tax-exempt
Bonds; :

() the Authority shall, concurrently with the conveyance, assignment,
assunption and roleage desoribed above, grant 1o the Trustes or entity serving in a sieilar
capaeity and acting on behaif of Bondholders a securlty interest in the rovenues fo be

gentrated by the Systens following the conveyance, assigament, assuraption and refease
equal tor the security interest granted jn Revonves hereby:

(¢)  the Clty ane the Trustee shall have secelved a certifleate of 8 Consulting
Engineer or Certified Public Aceountant indicating that the Authority could fssue at least
one dollar ($1) of additional bonds in compliance with the fequitemnentsof
Section 205(2)(1v) following the conveyance, assignment, assumption and relsage
desoribed above or that the coverage ratio caleulated under Section 2052k} would
1ot be worse immediately after such convayanes, assignment, assaunption and release
fhat it was immediately preceding such conveyance, agsignment, aggurnption and release,
in cach case tecating any other debit of the City to be seoured by the Revenues on 4 parity
with the Bonds as Bonds for purposes of such caloulation;

(& the City shall have provided (1) avidonce to the Trustee thet the dotalls of
such conveyance of all or substuntially all of the City's right, title and interest in the
- §ystem to the Autharity; the relense of each of the City and the Roard from its obligetiony
‘fherennder, under any Supplemental Indenture wnd uader the Bondg; and the assumption

+
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by the z}uthori’cy of the City's dnd the Board’s obligations hereunder, under any

" Supplemental fndonture and under the Bords to make payments of principal, redemption
premiurg, if any, and interest on the Bonds have been provided it writing to each Rating
‘Agency then assigning a rating on Outstanding Bonds and that each such Raiing Agency
has eithor (a) confirmed inwriting that such conveyance will not, in-and of itself,
adversely affect such ratings, if any, or (b) issued a tating on a Series of Bonds to be
1ssued by the Authority which fa not lower than the rating assigned by such Rating
Agenoy to any Series of Outstanding Bonds (which rating In each case is not based on

Additional Security, if any, provided for suck: Series of Quistanding Bonds or Authority -~

Bonds, as-applicable) or (2) any other evidence satisfactory to the Trusteo that sach
conveyance will not, in and of itself, adversely affect the then current ratings, if any,
asstgned to any Outstanding Bonds by any Rating Agency; and

(&) the City aud the Trustee shall bave recelved a Counsel's Opinion
substantially to the effect that the conveyance of all ox substantially all of the each of 'y
right, title and Interest in the System to the Authority; the release of gach of the City and
the Board from its obligations hereurder, under any Supplemental Indentore and under
the Bonds; and the aysumption by the Authority of the City's and the Board’s obligations
hereunder, under any Supplemental ndenturs and under the Bonds to make payments of
principal, redemption premium, if any, and interest on the Bonds will not have an adverse
effect on the exernption of interest on any bonds {ssued by the Agency which are seoured
in whole or in part by Agency Bonds and are issued as federally tax-exempt bonds,

Tn connection with the conveyancs to th:a Authorfty of all or substantially ell of the City's
right, itle and interest in the System, the City and the Board shall, to the extent permitted by law,
convey and assign to the Authority all amovnts on deposit in the fonds and accounts established
hereunder. . . .

Anythmg in this Indentare ta the contrary notwithstanding, upon a conveyance of ail ot
substantlally all of the assets of the Systern to the Authority pursuant to this subsection, the
provisions of this Indenture shall no longer be enforceable against the City and the Board.

Sectlon 605, Operation, Maintenance and Regongbouction, The Cliy shall operate, or
cause o be operated, the System properly and in a sound, efficlent and e¢conormical manner and
shall maintaln, preserve, and keep the yame or cause the same to be maintained, presorved, and
kept in good repair, worldng order and condition, and shall from time 10 time make, or canse to
be made, all necessary and proper repairs, replacements and tonewals so that the operation of tha
System may be properly and advantageously conducted, and, if any useful part of the System Is
damaged or destroyed or taken through the exereise of eminent domain, the City shall, a3
expeditiously ns practicable, commence and diligently prosecute the replacement or
reconstouction of such damaged ot destroyed pact 50 as to vestore the same to uge and the
replocement of such part so taken; provided, however, that nothing in the Indenture shall require
e City to oporate, maiatain, preserve, repals, replage, tenew or reconstuct any part ofthe
Systern if there shall have been filed with the Trustee a cortificats of an Authorized Officer;
which vertificate may be conclusively relied upon by the Trustee, stating that, inthe opindon of
- the signer, (i) abandonment of operation of such part s economically justified and is not
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prejudicial to the interests of the Holders of the RBonds, snd (1) frilure o opsrate, maintain,
preserve, repair, replace, renew or reconstruct stich part will not impair the ability of the City to
salisfy the requirements of Section 603 in the current or any fisture Fiscal Year,

Section 606, Insurance and Conderanation.

(1) The Board shall apply araounts in the Insuranco Fund to purchase gollcles of
isurance required by this Section and to fund claims, The City and the Board shall af all times
keep all property which 18 a part of the Systera and which is of an insurable patore and of the
chatacter usnally insored by operating systems similar to the System insured ageinst loss-or
damage by five and from other causey customarily ngured against and in such relative anounts a3

- are customary or shall selfinsure against such rigks as provided in subsection (3). ‘The City and
the Board will also at al} times maintain insurance against logs or damage from such hazards anel
risks to the persons aud property of others as are wisnally Insured against by those operating
aysterns ghoodlar to the City and the Board, or shall self-insure against such risks as provided in
subsection (3). Ju determining the amounts and types of fnsuranes to be maintained wider this
Sectlon, the City and the Board may rely upoa the advice of # Consulting Fngineer or st
inisrance consultant of recopnized standing selected by the Clty. Any polieies of insurince shall
be cardied with Insarers of good standing authorized to do business in the State and shall provide
that the proceeds of such insurance shall be payable to the City.

(2) Al procseds of lnsurance, if any, josuring the propertics and fheilitios of the
System against logs or damage shall be applied to the restoration, soplacement or reconstriction
of the property or Tacility lost or damaged, unless the City defermines in accordance with
Section 605 not to restoze, replace or reconstruct such property or fucilities, Any proceeds of
such Insurance not applied to restoration, replacement or reconstruction or remajning after such
work is completed shall be deposited in the Revenue Fund, provided that any proceeds of
insurance Fecelved by the City or the Board with respect to loss ov damags to & Project prior to
the completion of construction thexeof shall ba deposited in. the applicable Project Account and
applied in wocordance with Seotion 503, Procusds of insucance agalnt loss or dammage to the
person or property of others shall be applied by the Clty and the Board In gatisfaction of the
applicable claim, -

(3)  Inorder to pay workers canmpensation olaims that oecutred when the Bourd and e
fhe Sysierm were self-isured and, in addition, If at any time the Boatd determines that any of the
policiea of insurance required to be maintalned by this Seotion are not xeagonably obtainable or
may not be obtalmed at a reasonable cost pilher with respect to coverage, atnounts or deductibles,
the Board shall deposit in the Insurance Reserye Fund an smount equal to the Inmxance Reservs
Fund Requirement, For the purpose of this Section and Seotlon 504(2)(viil), the Insurance
Reserve Fund Requirement shall be that arount (ox such greatex amouit provided inany
Supplemental Indenture) for any Piscal Year or portion thereof certitied to the Clty sud the Board
by & Consulting Engineer or an Insiance comsultant retained by the Board (who may be the
insuranee consultant or agent reguladdy furnishing insurance to the Board) as adaquate to resorve

against the Hsks to be covered by the fosurance Reserve Fund. A certifleate of an Authorized
Officer, approved by such Consuiting Engineer ox insucance consultant, gotting forth the
Insnzance Reserve Fund Requirement shall be promptly delivered fo the Truates. The Board

e *
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ghall annually review the requirements of the Insurance Reserve Fund and no later than ove ,

hundred and twenty (120) days after the end of each Fiscal Year shall deliver to the Trustee &
certificate of an Authorized Officer setting forth the Ingurance Reserve Fund Requirerent for the
next ensuing Fscal Year or any portion theveof. For purposes of Section 504(2)(viid), if at any
time the nsurance Reserve Fund Requirenient shall ba Increased pursuant to this Bection or if as
of the Jast business day of e Riscal Yeat the balance in the asance Reserve Fund shall be less
than the Tasimaned Reserve Fuad Requirsment calelated as of such date, the certificao of an
Anthorized Officer required by the foregaing sentonce shall also specify the dates and amounts of
deposits to such Fand didng the next succeeding Fiscal Yeor pursiant to Sectlon 504(2)(viii) so
that o later than the last day of such Fscal Yenr the balance in such Fund ghall equal the
[nsurance Reserve Fund Requirement caleulated ag of such date,

(4)  Ifatany tire the amourits on deposit and avallablo therefor in tha Dubt Service
Fund, Redemption Fund, Debt Servies Regerve Fund, one or more Infrastructure Replacement
Agcounts and Capital Improvements Accounts, the Equipment Replacement Account, the
Western, Cranston Account, and the Operation and Maintenance Reserve Fund, are josufficient to
poy the Principal Installmenits and Redemption Price of and interest on the Bonds then due, the
City shall withdraw from the Insurance Reserve Fund and pay 1o the Trusteo for deposit in the
Debt Service Fund the amount necessary to meet the deficlency, Subjestto the foregoing,
amouts In the Tnsurance Reserve Fund shall be applied by the City to the payment of liakility
claims and the cost of defending such claims or to the restoration, replacement or reconsiruotion
of portions of the System lost or daraaged and for vhich neither insurance proceeds or amounty
specifically designated therefor b the Operating Fund or {he Ingarance Fund ace available, Auny
amounts withdsawn from the Insurance Resetve Fund shall be applied in the same mianner a8
provided In this Section for the proceeds of insuranco, provided that any such amount not
tequired for the restoration, replacement or reconstraction of property lost or damaged oc
remaining after such work hias been completed shall be redepostied in the Insurance Regerve
Pand, If at any time the amount on deposit in the Insurance Reserve Fund i1 1o gxcess of the
Tnsutance Reserve Fund Requirement ot if the Board at any time should defermine. that sach
Fand is no longer requived hereunder, such excesy, or the balance of sueh Fund s the case may
be, shall be paid to the Trustee for deposit in the Revenue Tund or, it all or & portlon of the
amounts on deposit in suck Fund were derived from. proceeds of a Series of Bonds, to the

_ Redemption Fund to the extent of such portion to ba applied to the redemption of Bonds of such
- Berdes, e -

~ (5)  Notlator than the last day of each third full Flseal Vear following the delivery of
any Bonds, the City shall cause a Consulting Englueer or an {nsurancs congultant retained
pursuant to this Seetion to review the adequacy of the Iusurance Tund, the Insurance Roserve
Fund and the Instrance Reserys Fund Requirement and the policies of insurancs then maintained
by the City and the Board and to deliver a roport thereon (which may be Included in the report
requited by Section 609(2)) to the City, the Board and the Trustes,

(6  Ifany property or fasilitles comprising part of the System shall ba taken through
the exercise of the power of emingnt domain, the City shall apply the praceedy of sny award
received on account of such faking to the replacoment of the property o facilities go laken, vnless
the City determines in accordance with Section 605 not to replace such property of facllities,
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Any proceds of suolaward not applied to replacement o remaining after suoh work has been
corpleted shall be deposited i the Reventte Fund,

‘Section 607, Cresfion of Lions, Other Indobtedress,

" (1) The City shall not issuc any bonds, notes or othes evidences of indebiedness, other
than the Bonds and Subordinated Bonds, secured by a pledge of or other lien on the Revenves of
the System and other moneys, securities, Reserve Deposits, if any, and funds hield or set aside by
the City or by the Fiduciarles under the Indenture, and shall not otherwise create or cause to be
created any Hen ot charge on the Reveoves of the System, moncys, gecurities, Reserve Deposits,
if any, and fuads, exeept to the extent provided in this Section 607,

(2) Notwithstanding anything herein to the contrary thie Clty may at any time or from
fo time {ssue notes or other evidences of Indebtedness (and renewals thereof);

() inautisipation of Bonds to the extent and in the mantor provided in Section 207,
whick notes, 1f o detetmined by the City, may be secured by a pledgeof .
Ravenues, provided that such pledge shall in all respects be gihordinate Lo the
provisions of the Tndenture and the pledge created by the Indenture;

()  inenticipation of the recelpt by the City of any grant-in-aid from the United States
of America or the State or any agency, instrumentality or political subdivision of
either of them, for or on account of Caplial Improvemonts and payable selaly oud
of, or secured by a pledge of, the smounts to be received (which amounts shall not
be deemed Revennes hereunder while any sueh notes are outstanding); provided
that no such notes shall be jssued unless (a) the City shall have received and
accepted an agreoment, whethex coriditional or unconelitiom, providing for the
grant-in-ald anticipated by suoh notes execnted by suthorlzed officers of the
grantor, (b) the aggregate prineipal amount of such notes (excluding renewals
theteof issued by the Clty) ghill not exceed the aggregate amount of the grant-in-
aid provided for in such agreemont and not yst recotved by the City and () all
st1oh notes or ronewals thereof shall be lssued to mature not {nter than six nonths
after the expected final date of receipt of antounts provided under suoh grant-dn-
aid; ox ,

(i)  nunticlpation of the Rovennes 10 be received in any Flseal Year, which notey

' may be payable out of, or secused by a pledge of, Revenucs; provided that (a) any
such pledge shall in all respects be subordinate to the provisions of the Indenture
and the pledge created by the Todenture, (b) auy such notes shall be payableno
later than one year from date of issue (or, in the caso of notes {agued to renew such.
notes, 1o later than one yeat from the date of issuc of the orlginal lssue of notes),
() the aggregate amount of such nofes outstanding at any ong time in aTiscal.
Year shall not exceed fifty percont (50%) of the Ravenues for the immediately .
preceding Fiscal Year and (d) the progaeds of such notes {other thau the proceeds
of tenowal notes tequize to pay notes) shall be deposited in the Revenus Fund,
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(3)  Notwithstanding anything herein to the contrary, the City may Issue bonds, notes
or other svidences of indebledness senuired solaly by the revenues, receipts or other moneys
derived by the City from the lease, license, operation, sale or other disposition of any facility or
equiptient constituting part of the Systera hereafier comstructed or acquired by or on bebalf of the
Clty with the proceeds of such bonds, notes or evidences of indebtedness, Suchrevenves,
receipts and other moneys shall not be considered Revenues or Rates aud Charges hereunder
pravided that (i) neither the debt service on such bonds, notes, or other evidences of Indebtedness
nor any ¢ost of the acquisition, construetion, operation, mainienance or repair of any such facility
or equipment nor provision for reserves for any of the foregoing shall be paid from. the proceeds
of Bonds or from Reyenues (other than Revenues deposited fn the Unrestricted Fund putsuant to
Sectlon 504) or shall be included in Operating Fxponses; (i) any such recelpty and monies in
excess of such debt service cost of mequisition, construetion or operation, maintenancs, repair and
tegerves shall be deposited in the Revenue Fund (and upon such deposit shall be deemed
Revenues); and (iil) prior to the issue of any such bonds, notes or ather ¢vidences of
indebtednesa, the City shall deliver to the Trustee a certificate of o Congulting Engineer stating
that the lease, license, operation, sale or other disposition of such facility or equipment, and the
application of the revenues, receipts and other moneys derived therefrom to the operation, )
malntenance and repair thereof and the payment of the debt service on the bonds, notes or other
gvidences of indebtednesy issued therefor and the provision of reserves for the foregolug, will not
result In any decrease in the Net Revenues projected by such Consulting Engineer or Certified
Public Accountant t6 be tecsived by the City during the succeeding five Fiscal Years (including
the Fiscal Year in which such bonds, notes or other evideniees of Indebtadness are fssued).

{(4)  The Cily hereby reserves the right, and nothing herein shall be construed to impair
such right, to finance Inpraverments {0 the System by the issuance of its genéral obligation
bouds, provided thaf nothing herein shafl be construed s requiring the fssuance of any such
bonds and that no such bonds shall be deemed to be Bonds for any purpose hereunder.

Section 608. Annnal Operating Budget, (1) Nat less than one day prior to the beginuing
of each Fiscal Year, the Providence Water Supply Board shall adopt and file with the Trustee an
annval operating budget for the System (herein called " Annal Budget") for such Flscal Year,
The Providence Water Supply Board may at any fime, but not more often than oncs a month,
adopt and filc with the Trustee (or annually delegaieto an Authorlzed Officer the authorlty to
prepare and file with the Trustes) an amonded orsupplemental Arnral Budget fox the Fiscal
Year thén {n progress, provided fhat 4n amendrment for the purpose of making changes In one or
more line items within the Annual Budget, but which does not Incrense the aggregate amount of
expenses shown in the Annual Budget for such Fiscal Year may be filed by an Authorized
Officir withont sotion by the Providence Water Supply Bourd and provided further that any
amendment that inereases the aggregats amount of exponses shown in the Anmual Budget for
stch Plseal Year shall be acoompanied by a wertificate of an Authorized Officer to the effect that
such increase will not precluds compliance by the City with the covenants set forth in Sectlont
603, An Authorized Offlcer shall prepare and mey amend from time to time, 4 monthly
breakdown of the Annual Budget which breakdown or amendoent thereto shall be filed with the
Trustes and shall show for each month projected Operating Bxpensed to be pald from the
Operating Fund and the Insurance Fund in such. month, as well ag the Revenues or other moneys
held borevnder projected to be avallable to teet thy same. Neither the City nor the Board shall
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incur aggregate Operativg Expenses in any Fiscal Year it excess of the agpregate araount of
Opertating Expenses showiv in the Annual Budget as amended snd supplemented for such Fiscal
“Year excapt in case of emergency or as required by law and shall promptly file a wiitten report of
any such excess expenditire with the Trustee signed by an Authorized Officer. For the purposes
of this Section. 608, "Authorized Officar” shall include, individuatly, the Mayor, the Board
Director of Finance and the Chief Engineer of the Board.

(2)  Forpurposes of Section 504(2), the Operation and Maintenance Reserve Fund
Requiremnent shell mean, unless a greator amount is required by any Supplemenial Tndesnture, (1}
from the date of delivery of the initfal Serles.of Bonds herovnder watil the [ast day of the fhird
fuall Fiscel Year after such Bonds ate defivered, the amount provided jn. the Supplemental
Tndenture for the initial Bonds, and (H) as of the Inst busliess day of each calendar month
thereafier a amount equal to at least the surm of () the balance on deposit inthe Cperation and
Maintenance Reserve Fund on the fast day of the prior Fiscal Yesr ancl (b) one-twelfh (1/12) of
the amount, 1f any, by which the batance of the Operatlon and Maintenanes Resorve Fund on the
tnst day of the prior Fiseal Year was less than the Operation and Malntenance Reserve Fund
Requirement caleulated ag of such day multiplied by the number of months of the current Thscal
Year that have paased sincs the beginuing of such Fiseal Year, and either plus () one-twellth
(1712) of one-alxth (1/6) of the amount, i auy; by which the projected aggregate Operating
Expensos of the cutrent Flscal Year (23 shown in the Annual Budget ny then amended and
supplemented for such Fiscal Year) exceeds the aggrepate Operating Bxpenses for the prior
Fiscal Vesr multiplied by the mmber of months of the surrent Fiscal ‘Year that have passed since
the beghuning of such Piscul Year or ntinus {d) one-stxth (1/6) of the amount, if any, by which
such projected aggregate Operating Bxpenses aro legs than the aggregate Operating Bxpenses for
the prior Fiscal Year. :

Foz purposes of such computation, the City antdl the Trnsteo shatl consider-the amount of
Operating Expensea paid in. o prior Fiseal Year to be mich amount as estinated by an Authorized
Officer in & certificate filed with the Trustes on or before the last day of such Fiscal Year subject
to adjustment with respect to the actual amount as set forth In o cextificate of an Authorlzed
Officer filed with the Trustes on ot befors ane hundred twenty (120} days afier the end of such
Fiseal Year. '

(3)  Prior to an Event of Default, the City, the Board and the Authorfred Offtcors shall
10t be required to file the Annusl Budget and ather teports required by Section 603(1) with the.
Trustee and shall ptovide such items to the Agenoy o the gxtent required by any Loan
Agreement between the City and the Agoncy.

Section 609, Accounts and Reports. -

(1)  The and the Boned shall anmually, within 270 deys after the glose of each Flscal
Yeat or ag soon thereafter as is practicable, file with {he Trustee & copy of financial statements,
audited by and containing the report of an independent public accountant or firm of acoountants
acceptabls to the Trustes, relatiug to or ineluding schedules relating to the operations and
properties of the System for such Fiscal Year and getting forti in reasoneble detail ite financial
condition as of the end of such year and income and expenses for guch year, and inchudlug &

FRY 5240084 ‘ 55 !




.....
i e merncs bt bbopemi et ol R SRR AR AN

summary of the receipt in and disburseraents from the fundy and aceounts maiatained under the
Todenture during such Fiscal Year and the smounts held therein at the end of such Fiscal Year. In
the event that such financial statements are not available within 270 deys afler the close of each
Fiscal Year, the Board shall so notify the Trustes In writing within 270 days. Each annual report
shall be accompanied by a certificate of the accountant or firm of accountants auditing the sae
to the effect that in the course of and within the scops of thelr exarnination of such financial '
statemendts nothing camo to their attention that would lead them to believe that an Event of
Default had occurred under the Tndenture or, I such is not the vase, specifying the nature of the
Event of Default.

(2)  Not later than June 30, 2013 and the last day of cach fIfth Fis gl Vear thesealter,
the City or the Board shall cause an examination of and report o the properties and operations of
the System to be made hy a Consulting Engineer and shall cause a copy of such exarnination e
report, certified by an Authotbzed Officer, to be filed with the Trusteo. Such exurnination and
report shall include 8 review and evaluation of the Providence Water Supply Board's current and
any proposed Cupital Tmprovaments Budget and of the Providence Water Supply Board's Antial
Budgets for the current year and, if avalluble, for the next year, inchuding o statement as the
whether such budgets are appropriate, adequate and reag onably required fo allow the City to
operate the System, and such cther reports, surveys and examinations as the Cliy, thie Boord or
the Consulting Engineer shall deera necessary, Any report peepared by the Consulting Engineer-
in connection with the lssuance of Bonds within the [ast Tiscal Year by such five year perlod ghall
satisty the requirements of this subsestion for such five year period, Notwithstanding the
foregoing requirement for examination by & Consulting Engineer, 8o long as the City and the
Board are mot, in default under this Indenturs, the examination ard report may bo carrled out by
an engineer regulasly in the employ of the City or the Board.

ARTICLE VI
DEFAULTS AND REMEDIES

Section 701. Events of Default, The occurrence of cre ox more of the following events
shall constitute an "Event of Default™ — .

6] 1f default shall be mads by the City [n the payment of the Principal Installments or
Redemption Price of any Bond when due, whether at maturlty or by call for
mundatory redemption or redemyption at the option of the City or any Holder, or
otherwise, or in the payment of any slnking fund payment when dus,

(ify . Hdefunit shail bo made by the City in the payment of any Installment of interest
on any Bond when due,

() if default shall be made by the City in the payment of any instaliment of interest
on or any Principal Instadiment cr Redemyption Price of any Subordinated Bonds
* when dus, )
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Gv)  ifdefault shall be made by the City or the Board in the performance ot obyervance
of any other of the covenants, agresments or conditions on Its part provided in the
Tndenture or in the Bonds and such dofault shall eontinue for a peticd of 30 days
after writtén notice thereof shail be given to the City and the Board by the Trustee
or to tho City and the Board and the Trustee by the Holders of a majority in

Prinelpal Amount of the Bonds Outstanding; provided that if such defaulf dunnot
be cemedied vithin such 30 day period, it shall not constitute an Event of Default
herevinder If corrective action Iy nstituted by the City or the Board within such
period and diligently pursved until the default Is remedied,

(v)  ifan order, judgment or decrea is entered by a court of competent jurisdiction (a) .
appoluting a recefver, trustee, or liquidator for the Clity or the whole or any
sibstartial part of the System, (b) granting refief in Involuntary proceedings with
respect to the City under the federal bankrupicy act, or {s) agsswning custody or
control of the Ciity ar thie Board ox of the whole or any substantial pact of the
System under the provision of auy law for tho relief of debtors, and the ordex,
judgment or decsoo is not set aside or stayed within sixty (60) days from the date
of entry of the oxdet, judgment or deoree, or

(v}  ifthe City () admits in writing Its inability to pey ita debty generally as they
becorne due, (b) commences voluntacy proceedings {a bankauptey or geeking a
composition of indebtedness, (c) makes an assignxent for the benefit of its
creditors, (d) consents to the appomtment of a receiver of the whole or any
substantial pact of the System, or (o) consents to the assumption by any court of
competent juisdiction under any law for the relief of deblors of custedy or control
of the City or the Board or of the whole or any substantial part of the System.

The City ox the Board shall promgptly give the Trustes notice of my Evert of Default with
regpect to Agency Bonds Issued to the Agency prior to the date of this Tndenture. Upon the .
securrence of an Bvent of Default described in clauses (), (), (v) or (el), a0 long as such Event
of Default shall sot have been cured, either the Trustes (by notice in weiting 1o the City and the
Haned), or the Holders of twenty-five percent (28%) in Principal of the Bonds Outstanding (by
. notice In weiting to the City, the Doudrd and the Trustee) may, with the congent of the Agency (s
i long a8 thero sre Agency Bonds Outstanding herounder), declare the Principal Amaunt of all the
Bonds then Outetanding, and the interest acorued therzon, to be due and payable immediataly,

~ and upon any such declaration the same shall becorns and be immediately due and payable,
anything In the Indenture or in way of the Bonds contained to the contrary notwithstanding, The
right to make such declaration as aforesald, howovor, is subject to the conditlon that If, af suy
fime after such decluration, all outstanding Fvents of Defanlt (other than the payment of the
Principal Amount and fterest due sod payable solely by reason of wuch detlaration) shall have
heen eured or provision deemed by the Trustes to be adequate shall be mace therefor, then and in
every such cage, unless a final judgment bas been abtained for any Prinoipal Amount ot fnferest
goming dué and payable solely by teason of such declaration, the Holders of o mgjorlty in
Principal Amount of the Bonds Qutstanding, by written nofice {o the City, to the Board end to the
Trustes, may annul such declaration, or, if the Trustee shall have acted without a direction from
Bondholders and if there shall ot have been theretofore delivered to the Trustes written .
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direction to the contrary by the Holders of a majerity in Principal Amount of the Bonds tﬁen
Outstanding, then any such declaration shall be deemed to be anmilled. '

Hection 702, App_ lication of Revenues and Other Monevs afier Default,

- (1)  The City and the Board covenant that if an Event of Default shall happen and shall
not have been, remedied; the City and the Boerd, upon demand of the Trustee, shall pay over and
assign to the Trustes () forthwith, all moneys, seeurities, Reserve Deposits, Additional Secwrily,
if any, and funds then held by the City or the Hoard in any fund or account pledged under the
Indenture inoluding, without irattation, finds then held by it in (he Revenue Fund, and (i) a3
promptly as practicable after feceipt thereof the Revenves,

@y During the continuance of an Bvent of Default, the Trustee shall apply the
monays, Reserve Deposits, Additional Securlty, if any, and fands held by the Trustee and such
Revenuas and the income therefrorm a3 follows and in the following order:

() %o the payment of tha teasonable and proper charges aud expenses of the
Flduciaries and of its agents, representatives, advisors snd legal counsel, and of
any engincer or fimm of enginetss selected by the Trustee pursuant to this Article
and 1o the payment of any fees and expenses required to-keep any Regerve
Deposits or Additional Secturfty in full force and effect

()  tothe payment of the amounts requirad for reagonable and necessary Opeeating
Expenses, including reasonable and necessary roserves and working capital
therefor, and for the reasonable repnir sud replacerent of the System necesscy {0
provent loss of Revesues or to provide for the contioued operation of the Bystem,
a3 cartified o the Trustee by an lndependont enghneer ox flom of englacers of
recognized standing (wha may be un engincer or firm of engineers retalned by the
Clty or the Board for other purpozes) selected by the Trustee; )

(i)  tothe payment of the jntercst and Priscipal Amount o Redemption Price then due
on the Bonds, as follows:

()  unless the Principal Amount of ail of the Bonds shall have become or have
been declared due and payable, - . '

Pirst: To the payrent to the persons entitled thereto of al Installments of
fnterest then due in the oxder of the maturity of such instalintents matoring,
and, {f the amount available shall not b sufficlent to puy I fudl alt
{nstallients mabiring on the same date, then to the payment thereof
ratably, according to the amovnts due thereon, to the persans entitled
thereto, without any discrimination o preference; and

Second: To the payment to fhe petsons entitled theteto of tho wpald

Pringipal Amount or Redempfian Price of any Bonda which shall beconig
due, whether ut maturity or by call for rdemption, b the ovder of {liale die
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dates, and, if the amount available shall not be sufficient to pay fn full all
the Bonds due on any date, then to the payment thereof ratably, gocording -
to the amounts of Frinelpal Amount or Redemption Price due on such

* date, to the persons entitled thereto, without any diserimination or
preference; and A <

()  1f the Principal Amount of all of the Bonds shall have beconde or have
been. declared due and payable, to the payment of the Prinoipal Amount
and interest then due and tnpaid upon the Bonds without preference or
priotity of Principal Amount over interest or of interest ovor Principal
Amount, or of any Installment of interest over any other imstallment of
interest, or of any Bond over any other Bond, ratably, according fo the
atnounts due respectively for Prinoipal Amount and iuterest, to the persons
entitled thereto without any digerimination or preference;

(3)  Iand whenever all pverdue instaliments of nterest on alf Bonds together with the
reasonable and proper charges and expenses of the Fidueiaries fngluding without limitation the
fees and dishursements of its legal counsel, and all other suma payable by the City or the Bomrd
under the Indenture, ingluding the Principal nstaflments and Redetaption Frice of and acerued
unpald fnterest on all Bonds which shall then be payable by declaration or otherwlse, shall either
bis pald by or for the recount of the City, or provision satisfiotory to the Trustée shall be mads
for such payment and all defaclts wder the Indenturs or the Bonda shall have been oured, the
‘Trustee shall pay ovor to the City all noneys, secutities and fundi renialning wexpended in all

. funds and accounts provided by the Tudenture to be held by the City or {4e Board, and therenpon,

the City, the Board and the Trastee shall be restored, respectively, to thelr former posifions and

rights under the Tndenturs and all Ravenues shafl thereafter be applied as provided in Article V.
No such payment over to the City and the Board by the Trustee or resnraption of the application
of Revenues as provided in Article V shall extend to or affect any subsequent default under the

Tndentute ox impaix any right consequent thergon,

()  'The proceeds of any Reserve Depostis and Additional Security shall be applied by
the Trustee in the manner provided in the applicable Supplemental Indenture authorizing such
Reserve Deposits and Additional Security. -

Section 703, Proceedings Brought by Trusice.

(1) Whether or not 4 declaration shall be made by the Trustee or Bondholders
putsuant to Section 701, if an Fvent of Defiult shall happen and shall not have been remedied,
{ben and In every such case, the Trustee may proceed to protect and enforen fts rights and the
rahts of the Holdexs of the Bonds under the Indenturs by & it or suits in equity or at law,
whether for the specifle performancs of dny covenant hersin costained, o in ald of the execution
of airy power haretn granted, or for an accounting against the City and the Hoaxd ag if the City
and the Board were the trostees of an expreay trest; or In the enforoement of any other legal or
equitable right as the Trustes, being advised by govnsel, shall deern st sffectunt fo enforce any

of its sights of to pecform any of its duties under the Indenture.
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(2)  Allrights of action under the Indentare may be enforéed by the Trustee without

the possession of any of the Bonds or the produstion thereof on the trial or other proceedings.

(3)  The Holders of a mugjority in Principal Amount of the Bonds Quistanding may
direct the time, method and place of condueting any proceeding for any remedy availablo to the
Trustes, provided that the Trustee shall have the xight to detline to follow any such direction if
the Trustes shall be advised by counsel that the action or proceeding so directed may not lawfully
betaken, or if the Trustee in goad faith shall deternine fiat the gotion or procecding go directed
wwould irvolve the Trustes in personal Hability or be unjustly prefudicial to the Bondholders not

parties to such direqtion.

(4  Regardiess of the happening of an Event of Diofaukt, the Trusies shall have power
o, but unless requested in writing by the Holders of & majority I Principal Amount of the Bonds
then Outstanding and furnished with satisfactory seourity and indemandty, shall by under no

* obligation to, Institute and maintain such suits and proceedings o3 It tnay deem necessary or

sxpediont to prevent any Impairment of the seonrity vnder the fudentare by auy acts which may
be walawfil of In violatlon of the Indenfure, or necessary or sxpedient to pregerve or protest {ts
interests end the interests of the Bondholders. -

Qection 704. Restriction on Bondholders' Action,

.' (1)  No Holder of any Bond shall have any right to institute any suft, action or
proceeding at Jaw or in equity for the enforcement of any provision of the Indenture or for any

' remedy under the Indenture, unless such Holder shall have previously given to the Trustes

wiitten notloe ofthe happening of any Fvent of Tefault and shall have filed a written request
with the Trustes, and shall have offared it reasonable epportunity o gxercise the powers granted
in this Arficle in its own natme, and unless such Holders shall bave offered to the Trustee -
adequate security and indermily against the costs, expenses and liabilities to be incurred thereby
ot in-connection therewith, and the Trustee shall have refused to comply with such request within
a reasonable time, ‘

{2y Nothing in the Indentwe shall affect or lmpair the obligation of the City to pay on
the respective dates of matudty thereof the Principal Amount of and Interest on the Bonds, or
affact or impalr the right of action of auy Holder to enforce the peyment of ITia Bond.

Section 703. Remedles not Exelusive, Mo remedy by the terma of the Indenture
conferred upon or reserved to the Trusteo ov the Bondbolders 1s intended to be exclusive of any
other remedy, but each nd every such remedy ball be cumulative and shatl be in addition to
gvery other remedy given under the Indenture or provided at law or in equity or by statute,

Section 706. Bffect of Waiver and Other Cizcumstances,

[6H) Nok delay or omission of the Trustee or of any Bondholder to exercise any right or
power srising wpon the happening of an Event of Default shall bnpair any right or power or shafl
be construed to ba o watver of any such default orto be an acquicscence therein. ~ -
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(2)  Prior to the declaration of matarity of the Bonds ag provided in Section 701, the
Holders of 4 majority in Principal Amovnt of the Bonds at the time Outstanding may on behalf of
the Holders of all of the Bonds waive any past default undex the Indenturs and its consequences,
except a, default in the payment of interest on or Prineipal Installments or Redemption Price of
any of the Bonds. No such walver shall extend to any subsequent or other default.

ARTICLE VIl
THE FIDUCIARIES

Saction 801, Trustee. .S, Bank National Association ls hereby appofuted Trustes under
tho Indenture. The Trusiee shall slgnify its acceptance of the duties and ebligations imposed
upon it by the Indenture by exeouting the Indenture tnd by executing such Tadentute, the Tiustes
shall be deemed to have accepted suoh duties and obligations not anly with respect to the initial
Bonds hut with respect to all the Bonds thereafter to b Issued, but oaly, howeyer, upon the terms
and conditions set forth in the Indenture.

Section 302. Paying Agents.

(1) Unless otherwise provided in the spplicable Supplemental Indentuze, the Trustee
shall act as a Paylng Agent for all Series of Bonds, The Board may appoint one.or more
additional Paying Agents Tor the Bonds of any Serles in the applicable Supplemental Indenture.
Fach Paying Agent shall be a bank or trust company or national banking agsociatlon baving a
capital and mirplos aggrogating at least twenty-five miltion dollars ($25,000,000), if thers is such
o bank or trost company o national bauldng association willing and able to pecept the office on.
reasonable and customary terma and authorized by law to perform all the duties {mposed npon it
by the Indenture. Baoh Paying Agent shall signify its acceptance of the duttes and obligations
imposed upon it by the Indenture by exscuting and delivering to the Chty, the Board and to the
Trustee a written accaptance thereof,

(2)  Ifat any fime a Paying Agent Is unable or yowilling to act as Paying Agent, the
Paying Agent may resign upon 30 daya' por written notice fo the City, the Board and the
Trustee. Such résignation shall becorne effestive upon. the date spe oified in such notics, nnless a
stucuessor Paying Agent had not been appointed, in which case guch resignation shall become
effective upon the appoiniment of such successor. The Paying Agent may be retnoved at any
time by the Board by written notice signed by the Board delivered to the Trusteo and the City,
each Bondholder and the Paying Agent, Upon resignation or semoval of the Payliog Agent, the
Board ghall appoint & successor Paylug Agent which shatl ba s bank or {rugt corpany which
meets the requitdrments of subsection (1) of' thiy Section 802, The Hoard shall notify the City and
cach Bondholder of the relufed Sexied of Bonds of the appofniment of such siccessor, Upon the,
resignation or 1omoval of the Paying Agent, the Faying Agent shall pay over, assign and deliver
any moneys aud Honds held by it in trust pursuant to this Sectlon BO2 to its succegsor,

Heetion 303, Depositories. The Board may appoint one or more Depositoriss fo hold, as
an agent for the Trustes, moneys to be held nader the provisions of this Indenture. Each
Depository shall be a bank or teust company or national banking assoclation having capital and
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surplus aggrepating at least twenty-five mitlion doilars ($23,000,000), if thers i3 guch a bank or
trust conzpany o¢ natlonal banklng association willing and abla to avcept the office on reasonable
and customary tooms and suthorkzed by law to perform all the dutles Imposed on it by the '
Tndenhuro, As a condition to the sppolntment of any Tepository such Deposltory shall agree to
provide monthly reparts fo the Teustes as to the balances on deposit in the And or fnds beld by
such Pepository and shall acknowledge i writing that the moneys held by it are being held by it
as agent for the Truatee and subject to the provisions of Seetion 501,

Section 804, Respongibility of Fiduciaries,

(1)  'The recitals of fact herein and in the Bonds contatned shall be taken as the
statements of the City and no Fiduciary assumes any responsibility for the correctness of the
somne. The duties and obligations of the Fiduclaries shall be determined by the express
provisions of the Indenture and the Fiduciaries shall not be liable except for their performance of
such duties and obligations as are specifically set forth herein, No Fiduolary males any
representations as to the yalidity or sufficiency of the Indenture of of any Bonds Jusued
thereunder or In respect of the security afforded by the Indonture, and no Fiduolary shall ineur -
any responsibility in respect thereof. The Authenticating Agent for any Bonds shall, however, be
respongible for i3 repressatation contalned fn its cortificate of authentleation on the Bonds. Mo
Tidvsiary shall be under any vesponsibility or duty with respeot to the {ssuance of the Bonds for
vislue or {he application of the proceeda thersof or the application of any moneys pald to the City
or the Bomd of any other Fiduclary, No Flduciary shall be vuder any obligation or duly to
porform, any act which would involve it in expense or Hability or to Institate or defend any suit in
respect hereof, of to advance arcy of its own moneys, unless properly Indemuified, No Fiduciary
shall be Hable in connection with the pecformance of its duties heromnder except for its own gross
neglgence or witlful defiult nox shall any Fiduclary be lable for any sction taken or cmitted by it
in good faith and belioved by it to be authorized or veithin the disoretion or rights or powers
confarred upon it by the Indenture, .

(2) All moneyy held by any Fiduciaty, aa sui:h, at any tine pursuent to the ferms of
the Indenturs shall be and hereby aro assigned, tranaferred and set over unto such Fiduclary in
teust for the purposes and under the terms and conditions of the Indentors, :

Section 205, Evldencs on Which Fiduciary May Act. Each Fiduciary shall be peotested
in aoting upon any notice, resolution, request, consent, order, gertificate, report, opinion, bond, or
other paper or dosument believed by It to be genuine, and to have been signed or presented by the
proper party or parties, Rach Fiduclary may consult with counsel, who may or may not be of
comnsel to the City or the Board, and the opinion of such counsel shall b full und cenplete
authorization and protestion in respeet of any action taken. or suffered by it heraunder in good
faith and in accordance therewith, Whenever any Fiduciary shall deem (L necessary o degiruble
that o matber be proved ot established prior to taking or suffering auy action hereunder, such |
mater (unlezs other evidence In respect therenf be herein specifically prescribed) may be desmed
o be conclustvely proved and ostablished by « certificate executed i the name of the City or the
Bourd by an Authorized Officer, and such carlificate shall be full warcant for any action taken or
syffered it good faith under the provislons of the Indenturs upon the faith thereof, but in lts
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discretion the Fiduciary may in Heu thereof accept other evidence of such fact or matter or may
, require such fusther or additional evidence as to it may deem reasonable, .

© Section 806, Compengation, Unless otherwise provided by contract with such Fiducdary,
the City or the Board shall pay to each Fidueiary fiow time {o time reasonable compensation for
all services rendered hereunder, and also ail reasonable éxpenses, charges, counsel fees and other
disbursements, including those of its attorneys, agents, conaultants and employees toenrred In
and. about the performance of their powers and dutics hereunder iud, nless otherwise provided
in any Supplemental Indentire with respect o any Serdes of Bonds, ench Fidueiary shall hove a
senvior lien therefor on any and all funds at any tivis held by It hersunder. The Clty and the
Board, to the extent permitted by law, shall indernify and save each Fiductary harmless against
any labilitles, costs and expenses which it say fnour in the sxereise and perfonmance of its
powers and duties hereunder, and which are not'due to its own gross negligence or willfuf
default, ‘

Section 807, Permiited Acts. Any Fiduciary may beenmo the owner of tny Bonds and
may otherwise deal with the City and the Board, with the same rights it would have if it wore not
a Fiduciary, To the extent permitted by jaw, any Fiduolary may act 83 depositary for, and permit
any of its officers or directors to act as a member of, ot in any other capacily with regpect 1o, iny
cornmittes formed to proteot the rights of Bondholders or to effeet or aid In'any reorganization
growing out of the enforoement of the Bonds or the Indenture, whether or not any such
* comumittes shall represent the Holders of a majority in Principal Amount of the Bonds

Outstanding.

Section 808, Resignation of Trustes. The Truste may at any tie reslgn and be
discharged of the dutles and oblipations oreated by the Indentuxe by giving not less than alxty
(60) dnys' written notice to the City and the Bonrd and glving not (e than thirty (30) days'
written notice to each Bondholder and Paying Agent specifying the dato when such resignation
shall take effect, and'such resignation shall take effect upon the day specified in such notice
provided a successor shall have been appoluted, unless previously 6 sucrassor shall have been
appointed by the Board or the Bondholder as hereinafier provided, fn which event such
vesignation shall take effect lnumedistely on the appointment of such successor.

Seetion 809, Removal of Trogtes. The Trustee may be removerd (i} at any thme by an
instiument or coneitent instroments in writlng, filed with the Trustee, and sigued by the Holders
af & majority in Prinetpol Amount of the Bonds then Outstanding or their attorneys-in-fhet duly
autharized, exeliding any Bonds held by or for the account of the City, and (i) so long a8 no
- Pvent of Default shail have occurred and be continuing, at avy time by an Authorized Officer of
the Board by an instrument in writing filed with the Trustee.

- Section 810, Appolntrment of Successor Trustes. Tn case gt any time the Trustee shall
resign or shall be removed or shall becowe jucagable of acting, or shall be adjudged a banloupt
or Insolvent, or IF a recetver, Hquidator or congervator of the Trustee, or of Its property, ghall be
appointed, or if any public offfcer shall take charge ox gotitral of the Trustee, or of its propedy or
affalrs, & succcasor may be appolnted by the City, so Jang a3 no Event of Default shall have
oceurred and be conttuulng heyeunder, or by the Holders of & majority In Principal Amount of the
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Bonds then Outstanding, excluding any Bands held by or for the account of the City, by ao-
instrument or concurrent instruments in writing signed and atknowledged by such Boudholdats
or by their attorneys-in-fact duly authorized and delivered fo stioh successor Truatse, notifcation
thereof being given to the City, the Board and the predesessor Trustee, Pending sueh
appointment, the City by a written instrument signed by an Authorized Officer and delivered to
the predecessor Trustee shall forthwith appoint 8 Trustes to fill such vacancy il a successor
Trustes shall be appointed by the Bondholders as herein authorized, The Cliy shall give wrliten
notice of any such appointment made by it to cach Bondholder and Paying Agent of Jeast thixty
(30) days after the date of such. appointment. Any successor Trustee appointed by the City shall,
fmmedintely and without further act, be supsrseded by 4 Trustes appointed by the Bondholders.
i a proper case no appointment of a suceessor Trustee shall be made pursuant io the foregoing
provisions of this Section within forty-five (45) days after the Trustes shall have given to the City
and the Bourd written notice s provided in Section 808 or after the ecuurrence of any other
avent xequiring or authorizing such appointment, the Trustee ot the Holder of any Bond may
apply to any court of competent furlsdiction to appoint a successor Trustee, Jaid courtmay
thereupon, after such notice, if anty, s such conrt may deem proper and pregoribo, appoint a
successor Trustee, "The Trustee shall continue to serve until a successor Trustes shall le
appoinited under the pravisions of thig Section. Any Trustes appointed under the provisiond of
this Section in sucsesston to the Trustee shall be a bank or frust compeny orgatized under the
laws of the State, or a national banking association dolng business in the State, having o capital
and surplus aggregating at least fifty-miltion detlars (550,000,003, if there be such a hank ox
trust company or national banking assoclation veiiling and able to aceept the office on wasonable
and customary terms and autborized by law to perfors all duties impased upon it by the
[ndenture. '

Section 811, Transfor of Rights snd Property fo Successor Trygice. Any sucdessor
Trustee appointed hereunder shall execute, acknowledge and deliver to the predecessor Trostes,
and also to the City and the Board, an instoument accepting such appolntmont herounder, and
thereupon such successor Trustes, without any further aet, deed ox conveyancé, shall become
fufly vested with alt moneys, estates, propertics, rights, powers, dotles and obligations ofits *
predeceasor hereunder, with Like effest as if originally named 2s Trostee heraln, but the Trustee
gensing to act shell nevertheless, on the wrltlen request of the City, the Board, or of the Successor
Trugtes, exeeuts, acknowledge and deliver anch instruments of conveyance and furthee
assurances and do such other things as may reasonably be required for more fully and esrtainly
vesting and confivning in such successor Trustce all the rght, tifle and interest of the predecesyor
Trustee 1n and to any property held by it hereunder, and shall pay over, assign and deliver to the
successor Trastee any money or other property subject to the trusty and gonditions herein set

forth.

Section 812. Merger or Consolidation. Any company into which auy Fiduciary may bo
merged or converted ot with which It may bo copsolidated or any company resulting from any
metger, canversion or consolidation to which if shall be . party of any company o which any
Fiduciary may sell or transter all ox substantially all of its corporate tust business provided such
company shall bo 4 bank or trust company or national banking assoclation which is qualified to
be 1 successor fo such Fiduolary under Section 810 ot Section 802(1) and shall be authorized by
1aw to perform all the duties imposed upon it by the Tndenturs, shiall be the snceessor to such
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Fidueiary without the execution o filing of any paper or the performance of any further act,
anything herein to the contrary notwithstanding. . .

ARTICLETX "
SUPPLEMENTAL INDENTURES ,
‘Section 901, Supplemental Indenfures Bffective upon Execution and Qggl‘vm. The City,

the Board and the Trustee may at any time and from time to thme execute and deliver a
Supplerental Indenturo supplementing the Indentute for any ore or more of the following

purposes:

(1) foclose the Indenture against, or provide Hmitations and restrictions not contained
{0 the Indenture on, the original lssuance of Bonds;

(2)  toadd to the covenants and agreements of the Clty or the Board contaited in the
Tndenture other covenants and agreements thereafter to be observed for the purpose of finther
securing the Bonds;

(3) o sumender any right, power or privilege reserved to or conferred upon the City or
the Board by the Indeniure; - : :

(4)  to authorize Bonds of a Serles and, in connection therawlth, specify and determine
anty matters and things relative o such Bonds not contricy to or inconsistent with the Indendurs;

(3)  to exercise any provision herein or to make such determinations herounder as
expresaly provided herein to be exercised or determined in a Supplemental Indenturs;

(6)  toconfirm, as further assurance, any pledge under and the subjection to any Hen or
pledge oreated or to be created by the Indenture of the Revenues;

(7)  toreflect a change In the Flscal Year of the City, and to make changes to the dates
set forth in this lndenture to the extent necsssary to conform such dates to the amended Fiscal
Year; and ' :

(8)  to provide for the issuance of Subordinated Bouds and amendments to the
Tedenture in accordance with Section 208; and :

(%)  to make acy other chauge which, in the conclusive determination of the Trustee, is
not adverse to the Bondholders,

Section 902, Supplemental fndentore Regarding Ambignitics. At any Hme or from time
to Hime but subject to the conditions or restrictions fn the Indenture contained, the City, the Hoard
and the Trustes may enter Info an indenture amending ox supplementing the Indenture curing any
ambigulty or curing correcting or supplementing aay dofect or Inconsfstent provisions contained
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in the Indentire or making such provisions in regurd to mattets or qtja'estions avising nnder the
Indenture as may be necessary or desirable and not contrary to or inconsistent with the Indenture,

Sectlon 903, Supplemental Indentures Amending Indenture or Bonds. At any time or -
from time fo time but suhject to the conditions or restrictions in the Indenture contained, the City,
the Board and the Trustee may enter Into an indenture amending or supplementing the Indenture,
modifying any of the provislons of the Indeniure or Bonds or releasing the City or the Board from
any of the obligations, covenants, sgreements, limitations, conditions or restrictions thereia
contained, but, except as provided in Section 901 and Section 902, no such amendment shall be
effective unless (2) no Bonds authorized by a Supplemental Indenture adopted prior to the
adoption of such indenture remain Outstanding at the time it becomes effective, or (b) siich
indenture is consented to by or on behalf of Bondholders, in accordance with and subjéct to the
provisions of Article X, :

Section 904, Execution and Delivery of Supplemental Indentures. Any Supplemental
Tndenturs referred to and permitted or authorized by this Artiols IX shall become effective only
on the conditions, o the extent and at the time provided in this Articls, Bvery such indentitre
becoming effective shall thereupon form a part of the Indenture, The Trustec in executing or
accepting the additional trusts permitied by fhis Article or the modifications thereby of the trusts
created by this Indentire shafl bo fully protected in xelying on a Counsel's Opinion to the effect
that such Indenture has been duly and lawfully adopted by the City in accordance with the
provisions of the Indenture, is authorized or permitted by the Indenture, and constitules the
lawful and bindlng obligation of the City in accordance with its terms,

ARTICLEX
AMENDMENTS

Bection 1001, Mmlmg Any provision in this Artiole ¥ for the nailing of a notfee or-
other paper to Bondholders shall be fully complied with if it Is madled postage prepaid only () to
ench Holder of Bonds then Outstanding at his address, if any, appearing upon the register and (if)
to the Trugtea, ) .

Section 1002, Powers of Amondment. Any modification or amendment of the Bonds or
of the Indenture may be wedo by a Supplemental Indenturs, with the written consent glven as
provided in Section 1003, (1) of the Holders of at lenst s majority In agaregate Principal Amount
of all Bonds Outstanding at the time such ¢onsexit I3 given ot () b case lega thin all of the
sevoral Serles of Bonds then Quistanding are affected by the modification or amendment, of the
Holders of at lesst a majority in aggregate Principal Amount of the Bonds of sach Series so
affected and Quistanding at the time such consent iy given; provided, however, that, If such
meodification or amendment will, by its temms, hot take effect so Jong as any Bonds of any
gpecificd Serdes or maturdty remain Owtatauding, the vote or consent of the Holders of such
Bonds shall not be tequired and such Bonds shall not be deemed to be Outstanding for the
purpose of any calculation of Outstanding Bondg under this Section; snd provided, further, that
no such modification or smenciment shall permit a change in the terms of redemption or maturity
of the Prinoipal Amount of any Qutstanding Bond, or of any installment of interest thercon ora
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reduction in the Principal Amount or the Redemptlon Price thereof or the rate of tnterest thereon
or the ndethod for determining such rate without the consent of the Holder of auch Bond, or shall
change or modify any of the rights or obligations of any Fituelary without itz wiitten agsent

thersto, ot shall reduse the percentages of the Prineipal Amcunt of Bonds the consent of which is

required to effect any such modification or amendment.

Section 1003. Consent of Bondholders. The City and the Boad may af any time adopt a
Supplemental Tadenture making » modification or amendment permitted by the provisions ol
Section 1002, 1o take effect when and as provided bn this Section. Upon the adoption of sueh
Supplemental Indenture, a copy thereof, certified by an Authorized Officer, shall be filed with the
Trustes for the inspection of the Bondholders, A cupy of such Supplemental ndente (or
summary thereof or 1eference thereto in form approved in writing by the Truates) togother with a
request to Bondholders for thelr consent thereto in forsm satisfactory to the Trustee, dlall bo
mailed by the City or the Boaxd to each affected Bondholdek. Such. Supplemental Tndenture ahall
not become effective until there shall have been filed with the Trustee the wriiten congents of the
percentages of the Holders of Outstanding Bapds specified in Section 1002 and & notice ghall
have begn given as heretnafler in this Seation provided. Any such consent shall be binding upon
the Holder of the Bonds glving such congent and on sny subsequent Holder of such Bonds
(whether or 1ot suoh subsequent Holder hias notice theredf). At my time after the Holders of the
required percentages of Bonds shall have {ifed their conaent to the Supplementa] Indenture,
notice, stating in substance that the Supplemental Indenture has been consented to-by the Holders
of the required percentages of Bonds and will be effective as provided in this Section, may be
glven to the Bondbolders by mailing such notice to Rondholders. The City or the Board shall file
with the Trustee proof of giving such notice. Such Supplemental Tadenturs shall be deemed
conghustvely binding dpon the City, tha Board, the Fidnoiaries and the Holders of all Bonds at the
expiration of stxty (60) days after the filing with the Trostee of the proof of the mailing of sudk
totice, except In the event of 4 final dedrae of 8 court of competent jurisdiction selting agide such
consent ko 4 legal action or equitable proceeding gomrnenced for gach purpose within sach sixty
day period; provided, however, that sny Fiduclary, the Cify snd the Rogrd. during auch sixty day
perlod and any stich fiether period during which any sisch aetion or proceeding tmay b ponding
shall by entitled in (heir sbsolute diserstion: to take such action, or to refrain o taking such
actlon, with respect to such Supplemental Indenture as they ray deern expedient,

Section 1004, Modifigation hy Unanimous Action. Notwithatanding anything contalned
in Artele TX or in the foregoing provisions of this Ariicle, the rights and obligations of the City,
the Board and of the Holders of the Bonds and the terms and provisions of the Bonds or of the
Tndenture may be modified or nmended in sny respect upon the adoption of a Supplemental
Tndenture by the Cliy and the Board and the congent of the Holdges of all of'the Bonds then
QOutstanding, such consent to be given a8 provided in. Qection 1003 except that no noticeto
Bondholders shall be requived; provided, however, that no such modification or amendment shall ™~
chenge or modity any of the rights or obligations of any Fiduoiary without its written assent
thereto.

Section 1005, Bxclusion of Bonds. Bonds owned or held by or for the acoount of the

City shall niot be deered Outstanding for the purpose of any gohsent or other setion or any
caloulation of Qutstanding Bonds provided for in this Article, and shall not be entitled to consent
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or take any other sotion provided for in this Articla, At the time of sy consent or other action
taken under this Articls, the City shall furnish the Trustes a certificate of an Anthotized Officer, -
upon which the Truatee may rely, desoribing all Bonds so to he excluded,

" Bection 1006. Notation on Bords, Bands anthenticated and delivered after the effective
date of any action taken as hereinabove in this Artiols X provided may, snd, if the Trusteo so-
determines, shall, bear a notation by endorsement ér otherwlise in form ipproved by the City and
the Trustee as to such action, and in that case upon demand of the Holder of any Bond
Outstanding at or after such affectiva date and presentation of bis Borid for the purposs to the
Prustes, suitable notation shall be made on such Bond by the Trustes as o any such actlon, Ifthe

City or the Trustee shall so determine, new Bonds so modified as in the opinion of the Trustee
and the Clity ta conform to such action shall be prepared, authenticated and delivered, and upon
demand of the Holder of any Bond then outatanding shall be exchanged, without cost to such.
Bondholder, for Bonds of the same Serics ind maturity thon. Qutstanding, upon surtender of such
Bouds,

ARTICLE KT
DEFEASANCE

Section 1101, Defessance.

(1) If the City shall pay or cause to be paid, or thero shall otherwise ha paid, to the
Holders of the Bonds of & Series ther, Outstanding, the Principal Amount and interest und
Redemption Price, if any, to become due thereon, at the times and in the manner stipulated
thersin and in the Indenture then the pledge of any Revenues or other moneys, seouritios, Resarye
Deposits and Additlonal Security, if any, pledged by the Indenture and all other rights graxted by
the Indetiture shall be discharged and satisfied. Tn such event, the Trustes shatl, upon request of
the City or the Bourd, execute and deliver to the City sud the Board all such instruments as may
be degitalile to evidence such roleaso and discharge and the Piduciaries shall pay over or deliver
& o the City sll moneys or sesurities held by them pursusnt to the Indenture which ace not required
foor the payment or redemption of Bonds not therciofore surrendered far such payment for
redemption.

(2)  Bonds or Inerest installmenis for the paywent or redemption of whish moneys
shall be held by the Fiduoiaries (through dupaosit by the Clty or the Board of funds for such
payment or redemption or otherwise), whethex at or prior to the bty or {he tedomplion date
of such Bonds, shall bo desmed to have beou paid within the meaning and with the effect
expressed I paragraph (1) of this Section 1161, All Outstanding Bonds of any Series or sny pavt
of 8 Series shull prior to the maturlty or redemption date thereof be deemed to hive been paid
within the meaning and with the effect expressed In paragraph (1) of this Section 1101 f{)in
uase any of suld Bonds ate to be redésmed on any date prior o theit maturity, the City ghall have
piven to the Trustes, In form satisfactory to it, frrevovable Instructions to provide as provided in
Artiolo TV, notice of redemptiof: on said date of such Honds, () there shall have beey deposited

. with the Trustes either moneys in an amount which shatl be sulfieient, or Pormitted Investments
of the type deseribed in clauge (1) of the definition thereof or Advance Refimded Municipal
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Bonds not subject to redemption at the option of the igsuer thereof prior to the due date thereof,
the principal of aad interest on which when due will provide moreys which, together with the
moneys, if any, deposited with the Trugtes at the ime of deposit of sueh Pormitled Invesiments,
shall be sufficient to pay when due the Principal Amount or Redemption Price, if applicable, and
interest due and to become due on said Bonds on and prior to the redsmption date or maturity
date thereof, as the case may be, and (iif) in the event sald Honds ave not by their feris subject to
recdamptlon within the noxt succeeding sixty (60) days, the Uity shall have given the Trustee in
form satisfactory to it revocabls Mstructlons to provide, a9 soon a8 practioable, ot least thirty
(30) days written notiee to the Holders of such Bonds that the deposit required by olavse ()
above haa been made with the Trustee and that said Bonds are deemed to have heen paid in
accordance with paragraph (1) of this Section 1101 and stating the maturity or redemption date
upon whilch moneys are to be available for the payment of the Principal Amount cr Redemption
Price, if applicable, on sald Bonds, Neither Permitted Iuvestments nor moneys deposited with
the Trastee pursuant to this Section por principal ot [nterest payments on any such Permitted
Investments shall be withdrawn or used for any purpose other fhan, and shall be held in trost for,
the payment of the Principal Amount ox Redemption Price, If applicable, and interest on gatd
Bonds, provided that any cash recefved from the peincipal or interest payments on such Pennitted
Investments deposited with the Trustee, if not then needed for such purpose, may, to the extent
practicable, be relnvested in Permitted Investments maturing at times and in principal amovnts
sufficient fo pay when due the Principal Amownt or Redemption Price, if applicable, and intevest
to become dne on sald Bonds on and grior to suoh redemption date or maturity date thereol, as
the case may be, After the making of the payraents for which such Permitted Investoents ox
moneys were held, any surphus shall be promyptly paid over to the City, as recelved by the
Trustee, free and clear of any trust, lien or pledge or ussignment securing the Bonds or otherwise
existing under this Indenture,

(3)  Anythiog in the Tudenture to the confrary notwithstanding, any moneys held by a
Fiduclary in trust for the payment and discharge of nity Bonda which, remain unclaimed for thres
(3) years after the dale when such Bonds have become due and payable, either at their stated
maturdty dates or by call for earller redemption, if such moneys werts held by the Fiduolary at
such date, or for three (3) years after the date of deposit of such moneys if deposited with the
Fiduciary after the said date when sitch Bonds becume dus and payable, shall, at the written
request of the Clty or the Board, be repald promyptly by the Fiduclary to the Clty, ag ity absolute
property and free from truat, and the Fiduclary shall thereupon be seleased and discharged with
reapect thereto and the Bondholders shall look only to the City for the payment of such Bonday
provided, hotwever, that hefore being raquired to make any such puyment to the City, the
Fiduciary shall, at the expense of the City, cause to be matled to the Holders of ail Boads
Outytanding a notice that said moncys remain unclaimed and that, after o date named in gaid
notice, which date shall not be Jeas than thirty (30) days after the date of mafling of such ndtice,
the balance of sush, moneys then unclaimed will be vetormed promptly o the City.
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ARTICLE XTI -
| MISCELLANEOUS

Section 1201, By vidence of Signatures of Bongdholdeis and Qwnership of Body,

(1)  Anyrequest, consent or other insteument which the Indenture may require or
permit fo be signed and executed by the Bondholders may ba in ong or move instruments of |
similar tenor, and shall be signed ot executed by such Bondhofders in person or by thelr sitomeys
appointed In writing, :

(2)  The ownership of Bonds and the amount, numbers and other identification, and

. date of owning the same, shall be proved solely by the registry books.

(3)  Any roquest, consent or voie of the Holder of any Bond shall bind all future
Holders of such Bond in respect of anything done or suffered to be done by the City, the Board or
any Fiduciary in accordance thetewith. '

Section 1202, Proservation and Inspection of Documents. All documents recelved by a
Fiduciaty under the provisions of the Indenture shall be retained In its possession and shall be
subject at all reasorable times to the inspection of the City and the Board, any other Fiduciary
and any Bondholder and their agents and their sepresentatives, any of whomn toay make copies

thergof at their own expense.

Section 1203, NoRecourse on the Bonds. No recousse shall be had for the payment of
the Principal Amount or Redemption Price of ot the interest on the Bonds or for any claim based
thereon or on the Tndenture agalnst any member, officer, agent, representative or employee of the
City, the Board or any person executing the Bonds. No membey, officer, agent, representative or
ernployee of the City, or the Board shall be held pexsonally Hable to any purchaser or Holder of
any Bond wndei or upon such Bond, or under or upon the Indenture or auy Supplemental
Tndenture rofating to Bonds, or, to the extent permitfed by law, becausa of the sale or lssuance or
attempted sale or issuance of Bonds, or hecause of any act or omission in connection with the
constustion, néquisition, operation or maintensnce of the System, or because of any act or
orssion In cotngotion with fhe investment or management of the Rovenuss, funds or moneys of
the City, or otherwise [n connection with the mansgenent of s affairs, excepting solely for

- things willfully done or omitted to be done with an intent to defraud,

Seotion 1204, Pariial Tnyalidity, If any provision of the Indenture or any Supplemental

Tndentuse is held invalid in any clreumstance, such invalidity shall not affect any other provisions

of circumstances,
Section 1205, Law and Place of Enfurcement of the Indenture. The Tndenture shall be

construed and governed fu seeordanco with the laws of the State and all suits and gotions atising
out of the Indenture shall be instituted in & court of competent jurfsdiction in the State.
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Section 1206, Business Days. Hxcept as otherwise required herefn, if this Indenture
requlres any parties to act on a specific day wnd such day is not o Business Day, such partles need
ot pertorm such act matll the next succeading Business Day, and such act skall be decroed to
bave bean performed on the day required.

Section 1207, Effective Date. The Indenture shall be effective upon its execution by the
City, the Board and the Trustee, ' .-

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN'WITNESS WHEREOF, the Issuer has cansed this Indenture to be gigned in its name
by its Mayor, its City Treasurer, and the Chief Engineer of the Providence Water Supply Board
and the Trustee, in acceptaace of the trusts created hereunder, hag caused this Indentureto be
signed in ity corporate hame by its officer thereunder duly guthorized ull as of the day and year
ﬁrat above written; . .

CITY OF PROVIDENCE RHODE

ISLANI )
B‘y‘f ; -..‘; % f " N
Mayor '

.
/z'it}f Treastwer = &

PROVIDENCE WATER SUPPLY BOARD

}:uef an,mem

U.8, BANK NATIONAL ASSOQCIATION,
a8 Trustes

(>9C4f f’ Ceurr ™ 7

Vwe President
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