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Metropolitan Service District
Counties of Multnomah Clackamas and Washington

State of Oregon

Ordinance No 91-439

An ordinance establishing plan for the financing from time to

time of various facilities and operations of the Metropolitan Service

District authorizing the issuance of one or more series of revenue
bonds for such purpose under the provisions of supplemental
ordinances adopted pursuant hereto and establishing and
determining other matters in connection therewith

/1

Be it enacted by the Council of the Metropolitan Service District

Section Findings The Council the Council of the Metropolitan Service District political

subdivision organized and existing under the laws of the State of Oregon the Issuer hereby finds and determines

as follows

Pursuant to and in accordance with the provisions of Article II Section 14 of the Oregon Constitution

Oregon Revised Statutes Chapter 268 and related provisions of the Oregon Revised Statutes the Issuer is responsible
for various zugional governmental functions and operations

In order to meet the present and continuing needs of the Issuer to carry Out the duties functions and

operations which are now or which may hereafter become its responsibility or within its powers it is and will be

necessary to borrow money for the purposes of financing the operations of the Issuer and the acquisition

construction renovation furnishing and equipping of the facilities necessary or appropriate in connection with such

operations

Pursuant to the provisions of the Act as hereinafter defined and other applicable provisions of law
the Issuer is authorized without voter approval to issue and sell from time to time revenue bonds for the purpose of

carrying into effect all or any of the powers granted to it
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The Issuer has determined to enact this Ordinance to provide for the issuance of its revenue bonds and

other obligations as more particularly described herein the Bonds for the purpose of financing the operations of

the Issuer and the acquisition construction renovation furnishing and equipping of the facilities necessary or

appropriate in connection with such operations as well as for any other lawful purpose for which the Issuer is now
or may hereafter be authorized to issue Bonds of the character provided for herein

ARTICLE
DEFINITIONS

Section 101 Definitions As used in this Ordinance unless the context shall otherwise require the

following terms shall have the following respective meanings set forth below

Account or Accounts shall mean one or more of the special trust accounts created and established

pursuant to this Ordinance or any Supplemental Ordinance

Accountants Opinion shall mean an opinion certificate or report as appropriate to the purposes for

which the same is required signed by an independent certified public accountant or firm of independent certified

public accountants selected by the Issuer

Accreted Value shall mean as of the date of computation with respect to any Capital Appreciation

Obligations an amount equal to

the principal amount of such Capital Appreciation Obligations the issue price at the date of

issuance plus

ii the interest accrued on such Capital Appreciation Obligations from the date of original

issuance of such Capital Appreciation Obligations to the Interest Payment Date next preceding the date of

computation or the date of computation if an Interest Payment Date such interest to accrue at an

approximate rate per annum of the Capital Appreciation Obligations set forth in the Supplemental
Ordinance providing for the issuance of or the Financing Agreement giving rise to such Capital

Appreciation Obligations compounded at such intervals as shall be specified in such Supplemental
Ordinance or Financing Agreement plus

iii with respect to matters related to the payment upon redemption of such Capital Appreciation

Obligations if such date of computation shall not be an Interest Payment Date portion of the difference

between the Accreted Value as of the immediately preceding Interest Payment Date or the date of original

issuance if the date of computation is prior to the first Interest Payment Date succeeding the date of original

issuance and the Accreted Value as of the immediately succeeding Interest Payment Date calculated based

on the assumption that Accreted Value accrues during any period in equal daily amounts on the basis of

year of twelve 30-day months

table of Accreted Values for each Series of Bonds issued as Capital Appreciation Obligations shall be incorporated

in Supplemental Ordinance or Financing Agreement relating to such Capital Appreciation Obligations
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Act shall mean when used with respect to the governmental powers of the Issuer Oregon Revised

Statutes Chapter 268 as amended and other applicable provisions of the laws of the State of Oregon or any charter

or other law hereafter enacted or in effect dealing with the governmental powers of the Issuer and ii when used with

respect to the legal authority pursuant to which particular Series of Debt Obligations are issued or incurred the

statute charter or other provision of law specified in the Supplemental Ordinance or in the related Financing

Agreement pursuant to which such Debt Obligation is issued or incurred which may include but is not limited to

Oregon Revised Statutes Chapter 268 as amend Oregon Revised Statutes Chapter 288 as amended and other

applicable provisions of the laws of the State of Oregon or any charter provision or other law hereafter enacted or in

effect dealing with the fmancing powers of the Issuer.

Additional Bonds shall mean Bonds issued pursuant to Section 205 hereof

Alternate Credit Facility means with respect to particular Series of Debt Obligations any Credit

Facility meeting the applicable requirements of the Supplemental Ordinance or Financing Agreement under which

such Series of Debt Obligations is issued or incurred and which is given in substitution for or replacement of an

existing Credit Facility securing such Series

Annual Budget shall mean the annual budget of the Issuer as amended or supplemented adopted or in

effect for particular Fiscal Year as provided in Section 702f hereof

Annual Debt Service shall mean the amount required to be paid in the then current or any succeeding

Fiscal Year in respect of the principal of or interest on any Outstanding Debt Obligations providing however that

there shall be credited against such sum any interest capitalized or otherwise payable from

proceeds derived from the sale of such Debt Obligations

ii the amount of Term Obligations subject to mandatory redemption in any Fiscal Year pursuant

to Mandatory Redemption Schedule shall be deemed to mature in the Fiscal Year in which such Term

Obligations are subject to such mandatory redemption and only the principal amount of such Term

Obligations scheduled to remain Outstanding on the maturity date thereof shall be included in determining
the Annual Debt Service for Debt Obligations in the Fiscal Year in which such maturity date occurs

iii for purposes of determining Annual Debt Service for the Outstanding Debt Obligations which

constitute Option Obligations any such Option Obligations Outstanding at the time of such determination

shall be assumed to mature on their stated dates of maturity provided that if such Option Obligations are

subject without contingency to scheduled mandatory redemption on specific determinable dates and in

specific amounts then such Option Obligations shall be deemed to mature on the dates and in the amounts

provided in connection with such scheduled mandatory redemption

iv for purposes of computing Annual Debt Service for the Outstanding Debt Obligations which

constitute Variable Rate Obligations such Variable Rate Obligations shall be deemed to bear interest at all

times to maturity thereof at the Estimated Average Interest Rate applicable thereto and if such Variable Rate

Obligations are subject without contingency to scheduled mandatory redemption on specific or

determinable dates and in specific amounts then such Variable Rate Obligations shall be deemed to mature

on the dates and in the amounts provided in connection with such scheduled mandatory redemption

for purposes of computing Annual Debt Service on Outstanding Debt Obligations which

constitute Capital Appreciation Obligations only the principal and interest portion of the Accreted Value

Ordinance No 91- 439 Page



becoming due at maturity or by virtue of scheduled mandatory redemption prior to maturity shall be

included in the calculations of accrued and unpaid interest and principal requirements and

vi for purposes of computing Annual Debt Service on any Debt Obligations which constitute

Balloon Indebtedness it shall be assumed that the principal of such Balloon Indebtedness together with

interest thereon at the rate applicable to such Balloon Indebtedness shall be amortized in equal annual

installments over term equal to the lesser of

twenty five 25 years or

the average weighted useful life expressed in years and rounded to the next highest

integer of the properties and assets constituting the Project if any fmanced out of the proceeds of

such Balloon Indebtedness

Authorized Denominations means with respect to particular Series of Bonds the denominations

in which the Bonds of such Series are authorized to be issued as provided in the Supplemental Ordinance under which

such Series of Bonds is issued

Authorized Issuer Representative shall mean the Executive Officer of the Issuer or any person

designated by the Executive Officer in writing to act on behalf of such Executive Officer for purposes of this

Ordinance

Available Funds means any funds investments or other liquid assets of the Issuer that are not

restricted by law to use which is not consistent with the payment of the amounts owing under and with respect to

Debt Obligations including but not limited to cash on hand bank deposits fund balances and investment income

derived therefrom but not including Revenues

Balloon Indebtedness shall mean any Series of Debt Obligations more than twenty five percent

25% of the principal of which in accordance with the terms of such Debt Obligations is due and payable in any
one Fiscal Year either by reason of the stated maturity date of such Debt Obligations or pursuant to Mandatory
Redemption Schedule provided that with respect to any Debt Obligations issued as Term Obligations such Debt

Obligations shall only be treated as Balloon Indebtedness if more than twenty five percent 25% of the principal

thereof is due in any one Fiscal Year pursuant to the applicable Mandatory Redemption Schedule or upon the stated

maturity date thereof assuming that the only principal due on the stated maturity date thereof will be the principal

remaining outstanding after all redemptions have been made pursuant to the applicable Mandatory Redemption
Schedule

Bond or Bonds shall mean all bonds notes or other debt obligations issued under the provisions of

this Ordinance and any Supplemental Ordinance which are payable from the Revenues and Available Funds on an

equal and ratable paripassu basis with all other Outstanding Debt Obligations and ii secured by pledge of the

Trust Estate on an equal and ratable pan passu basis with all other Outstanding Bonds

Bond Counsel shall mean Steel Rives Boley Jones Grey or an attorney or firm of attorneys of

recognized national standing in the field of law relating to municipal bonds selected by the Issuer

Bond Registrar shall mean with respect to particular Series of Bonds any bank trust company or

national banking association which may include the Trustee or its successor authorized by the Issuer pursuant to

Supplemental Ordinance to act as bond registrar for such Series of Bonds and having the duties responsibilities and

rights provided for in this Ordinance and such Supplemental Ordinance and its successor or successors and any other
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corporation or association which at any time may be substituted in its place pursuant to this Ordinance or the

applicable provisions of any Supplemental Ordinance

Bond Year means with respect to particular issue of Debt Obligations each one year period

commencing on the date of issuance and delivery or incurrence of the Debt Obligations of such issue or

ii such other date as the Issuer may elect in accordance with the application provisions of Section 148t of the

Code and the regulations thereunder

Calculation Period means with respect to particular issue of Debt Obligations the period elected

by the Issuer in accordance with and pursuant to the regulations promulgated pursuant to Section 148f of the Code

or any successor thereto for calculating the Rebate Amount with respect to such issue

Capital Appreciation Obligations shall mean those Debt Obligations as to which interest is

compounded periodically on each of the applicable periodic dates designated for compounding and payable in an

amount equal to the then current Accreted Value only at the maturity or earlier redemption thereof all as so

designated in Supplemental Ordinance of the Issuer providing for the issuance thereof or in the Financing

Agreement giving rise to such Debt Obligation including any Debt Obligations which accrue and compound interest

thereon as aforesaid for period of time after which period such Debt Obligations commence paying interest on

periodic basis and convert into Current Interest Obligations

Code means the Internal Revenue Code of 1986 as amended and the rules and regulations promulgated

or applicable thereunder and any successor statute but only to the extent that such successor statute is applicable to

particular Debt Obligations

Completion Obligations shall mean with respect to particular Series of Debt Obligations Debt

Obligations issued or incurred under and pursuant to the provisions of Section 205b hereof for the purpose of

providing funds to finance the completion of Project

Construction Account shall mean the Account by that name established with the Trustee pursuant to

Section 502 hereof

Costs of Issuance shall mean with respect to particular Series of Debt Obligations all costs

necessary or attributable to the issuance of such Series including but not limited to legal fees and expenses fees and

expenses of any consulting engineer and financial advisors costs of audits advertising and printing expenses fees

and expenses of the Fiduciaries costs of credit ratings costs of premiums on insurance on the Debt Obligations the

initial fees expenses and other amounts payable to any indexing agent depositary remarketing agent tender agent or

any other person whose services are required with respect to the issuance of any Debt Obligations and also including
discounts to the underwriters or other purchasers of the Debt Obligations incurred in the issuance and sale of thereof

the proceeds of which have been or will be required to be applied to one or more purposes for which Debt

Obligations could be issued or incurred

Counsel shall mean an attorney or firm of attorneys admitted to practice law before the highest court

of any state in the United States of America or the District of Columbia

Credit Agreement shall mean an agreement with Credit Provider pursuant to which Credit Facility

is issued or given as security for particular Series of Debt Obligations

Credit Facility shall mean letter of credit municipal bond insurance policy surety bond standby

bond purchase agreement or other credit enhancement device given issued or posted as security for one or more
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Series of Debt Obligations including any Alternate Credit Facility provided that with respect to any Credit Facility

given or provided for purposes of meeting in whole or in part the Reserve Requirement such Credit Facility shall be

issued or provided by Credit Provider whose long-term debt obligations or claims-paying ability as appropriate is

rated within one of the three highest categories by each Rating Agency rating at the request of the Issuer the Series

of Bonds in connection with which such Credit Facility is being given or provided

Credit Provider shall mean the person or entity if any providing Credit Facility as security for

Series of Debt Obligations

Current Interest Obligations shall mean those Debt Obligations which bear interest payable
periodically on specified or determinable dates prior to the maturity or redemption dates thereof including any
Capital Appreciation Obligations from and after the date upon which interest becomes payable on periodic basis

prior to the maturity thereof all as so designated in Supplemental Ordinance or Financing Agreement providing for

the issuance or incurrence of such Debt Obligation and which may be either Serial Obligations or Term

Obligations including Variable Rate Obligations and Option Obligations

Debt Obligations means any Outstanding Bonds or Financial Obligations

Debt Service Account shall mean the Account by that name established in Section 502 hereof

Department means each functional unit of the Issuer whether now existing or hereafter established

through which the Issuer carries out its governmental functions and purposes it being the intent of this Ordinance

that the Issuer shall at all times retain the right to organize and reorganize its functional units in whatever manner it

deems most appropriate for purposes of carrying out its governmental functions and purposes

Department Assessment shall mean with respect to particular Department the amount required to

be assessed against such Department each Fiscal Year as pmvided in Section 501bi hereof

Department Obligations means any bonds notes or similar financing obligations including but

not limited to installment purchase agreements and lease purchase agreements but not including true leases issued

or incurred by the Issuer or any of its Departments which are issued or incurred pursuant to or within the

limitations and restrictions imposed by an indenture ordinance or similargoverning documents which establishes

comprehensive method for financing the undertakings of Department in manner similar to the comprehensive
financing method provided for the Issuers Solid Waste Department pursuant to Ordinance No 89-3 19 including but

not limited to any such obligations which constitute parity or subordinated indebtedness under such comprehensive
governing document and ii payable solely and only out of the related Department Revenues it being the intent of

this Ordinance that no Department Assessment shall constitute Department Obligation within the meaning
hereof

Department Revenues means with respect to particular Department the gross revenues generated

by the operations of or the exercise of the Issuers governmental powers and functions carried out by such

Department

Depositary shall mean any bank or trust company organized under the laws of any state of the United

States or any national banking association selected by the Issuer as depositary of moneys and securities held under

the provisions of this Ordinance and may include the Trustee
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Estimated Average Interest Rate shall mean

as to any Outstanding Debt Obligations during any period in which such Debt Obligations are

Variable Rate Obligations the higher of

to the extent such Variable Rate Obligations have been Outstanding for period of 12

months or more the higher of

the weighted average rate of interest applicable to such Bonds or Issuer

Financial Obligation as the case may be during the immediately preceding 12 month

period plus one percent or

the rate of interest applicable to such Bonds or Issuer Financial Obligation

as the case may be as of the date of determination or

to the extent such Variable Rate Obligations have not been Outstanding for period

of 12 months or more the most current actual interest rate on such Variable Rate Obligations

plus one percent and

ii as to any Debt Obligations which have been authorized to be issued or incurred but have not

yet been issued or incurred 100% of the most recently published interest rate for municipal bonds with

similar terms and credit ratings published in The Bond Buyer

Event of Default shall mean with respect to the Bonds any of those events defined as Events of

Default in Section 801 hereof

Excess Earnings means with respect to particular issue of Debt Obligations issued as Tax-Exempt
Obligations the amount of investment earnings derived from moneys on deposit from time to time in the Debt

Service Account the Reserve Account the Construction Account and any other Account or Fund or other fund or

account established in connection therewith to the extent that such investment earnings are required to be taken into

account for purposes of determining the Rebate Amount for such Debt Obligations or the investment earnings
derived from moneys on deposit in any other fund or account containing funds the investment earnings on which are

required to be taken into account for purposes of determining the Rebate Amount for such Debt Obligation to the

extent that such investment earnings exceed the amount that would have been earned on such moneys had such

moneys been invested at yield equal to the yield on the related Debt Obligation with the yield on the related Debt

Obligation being determined in accordance with the provisions of Section 148f of the Code provided that with

respect to the investment earnings on amounts on deposit from time to time in the Debt Service Account or any
bona fide debt service fund within the meaning of Section 148f of the Code established in connection with such

Debt Obligation and which investment earnings are attributable to such Debt Obligation such investment earnings
shall not be taken into account to the extent that the gross investment earnings on such account for the Bond Year

are less than $100000 all within the meaning of and as contemplated by Code Section 148f4Aii it being the

intent of this definition that Excess Earnings shall be calculated so that the Rebate Amount is determined in

accordance with the requirements with Section 148f of the Code or any successor thereto

Executive Officer shall mean the duly elected or appointed qualified and acting Executive Officer of

the Issuer or any officer of the Issuer hereafter succeeding to the powers and duties of such Executive Officer

Expenditures means all current costs of the Issuer required to be paid during Fiscal Year or other

relevant period in question but only to the extent the same are to be paid from Revenues including but not limited
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to debt service on any Department Obligations provided that for purposes of this Ordinance the Total Assessments

including the Department Assessments and any General Assessment shall not be included as an expenditure nor

shall any charges for depreciation be treated as an expenditure

Fiduciary shall mean the Trustee any Bond Registrar any Paying Agent any Depositary and any

Remarketing Agent or Tender Agent for Bonds which constitute Variable Rate Obligations or Option Obligations or

any or all of them as may be appropriate

Financial Obligation shall mean the obligation of the Issuer under any Financing Agreement to

make lease-purchase or instathnent purchase payments or other payments in the nature of debt service payments the

foregoing being called Financing Payments for purposes of this definition provided that Financing Agreement
shall not constitute Financial Obligation hereunder if the Financing Payments owing thereunder are not payable

from Revenues or Available Funds or if such Financing Agreement constitutes Subordinated Debt or if

such Financing Agreement has term of five years or less and the total Financing

Payments under such Financing Agreement due in any one Fiscal Year do not exceed the total Financing

Payments due thereunder in any other Fiscal year by more than fifty percent 50% and

ii at the time such Financing Agreement is entered into the maximum aggregate amount of

Financing Payments scheduled to become due in any future Fiscal Year under all Financing Agreements
which do not constitute Issuer Financial Obligations by virtue of this proviso does not exceed one percent

1% of the Revenues for the Issuers last completed Fiscal Year

Financing Agreement shall mean any lease-purchase agreement that is financing lease as opposed
to true lease or installment sale contract or similar fmancing agreement entered into by the Issuer for the purpose

of financing or refinancing the acquisition and/or construction or renovation of any additions extensions or

improvements to or of any facilities for use by the Issuer or the furnishing or equipping thereof or any other

agreement howsoever styled pursuant to which the Issuer is expressly required to pay the financing costs of

facilities used by third party in order to perform or provide services to or on behalf of the Issuer in furtherance of its

governmental duties or operations provided that the term Financing Agreement shall not include any such lease-

purchase agreement installment sale contract or similar financing agreement to the extent the same constitutes

Department Obligation

Final Computation Date shall mean final computation date as such phrase is used in the

regulations promulgated pursuant to Section 148f of the Code or any successor thereto

Fiscal Year shall mean the fiscal year of the Issuer as prescribed by law currently that period

commencing on July and continuing to and including the next succeeding June 30

Fitch means Fitch Investors Service Inc its successors and assigns

Fund or Funds means one or more of the special trust funds created and established pursuant to this

Ordinance or any Supplemental Ordinance

General Assessment means an assessment made by the Issuer from any lawfully available funds for

the purpose of fulfilling all or part of its obligations under Section 501b hereof and which is not assessed against

particular Department
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General Revenue Bond Fund shall mean the Fund by that name established pursuant to Section 502

hereof

Government Obligations shall mean to the extent permitted by law for investment as herein

contemplated any general obligations of the United States of America of any agency or instrumentality thereof

Installment Computation Date shall mean installment computation date as such phrase is used

in the regulations promulgated pursuant to Section 148t of the Code or any successor thereto

Interest Payment Date shall mean with respect to particular Series of Debt Obligations any date

upon which interest and/or principal on such Series is due and payable in accordance with the terms thereof whether

at maturity or upon redemption or prepayment prior to maturity

Investment Securities shall mean and include any securities or investments in which the moneys on

deposit in the Funds and Accounts established under this Ordinance are permitted to be invested

Issuer shall mean the Metropolitan Service District located within the Counties of Multnomah
Clackamas and Washington political subdivision duly organized and existing under the laws of the State of

Oregon

Issuer Contribution shall mean any moneys other than Bond proceeds and the interest earned

thereon which are to be applied to the payment of any costs relating to any Project or Series of Bonds or to the

defeasance or redemption of any Bonds

Local Budget Law means ORS 294.305 to 294.565 as amended and the administrative rules

promulgated thereunder

Mandatory Redemption Schedule shall mean with respect to particular Debt Obligations the

schedule pursuant to which the principal portions thereof howsoever designated are subject without contingency to

mandatory redemption or prepayment prior to maturity all as set forth in the Supplemental Ordinance or the

Financing Agreement pursuant to which such Debt Obligation is issued or incuned

Minimum Authorized Denomination shall mean with respect to particular Bond the minimum
denomination in which such Bond is permitted to be issued as set forth in the Supplemental Ordinance authorizing
the issuance of such Bond

Moodys shall mean Moodys Investors Service corporation organized and existing under the laws of

the State of Delaware its successors and their assigns

Opinion of Bond Counsel shall mean an opinion of Stoel Rives Boley Jones Grey attorneys of

Portland Oregon or other Bond Counsel acceptable to the Issuer addressed to the Issuer and the Trustee to the effect

that the action proposed to be taken is authorized or permitted by this Ordinance or the applicable provisions of any
Supplemental Ordinance and will not adversely affect the excludability for federal income tax purposes of the interest

on any Bonds issued as and which at the time of rendition of such opinion still are Tax-Exempt Obligations from
the gross incomes of the Owners thereof

Option Obligations shall mean with respect to particular Series of Debt Obligations Bonds or

other similar portions of such Series which by their terms may be tendered by and at the option of the Owner or

holder thereof for purchase prior to the stated maturity thereof
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Ordinance shall mean this Ordinance No 91-439 enacted December 12 1991 as from time to time

amended modified or supplemented by Supplemental Ordinances

Outstanding when used with reference to particular Series of Debt Obligations shall mean as of

particular date all Bonds of such Series theretofore authenticated and delivered under this Ordinance and the

Supplemental Ordinance pursuant to which such Bonds are issued or the unpaid amount of Financial Obligation as

the case may be except

Bonds theretofore canceled by the Trustee or delivered to the Trustee for cancellation

ii Bonds or portions of Bonds for the payment or redemption of which moneys equal to the

principal amount or Redemption Price thereof as the case may be with interest to the date of maturity or

redemption date shall be held in trust under this Ordinance or any Supplemental Ordinance and set aside for

such payment or redemption whether at or prior to the maturity or redemption date provided that if such

Bonds or portions of Bonds are to be redeemed notice of such redemption shall have been given or

provision satisfactory to the Trustee shall have been made for the giving of such notice as provided in this

Ordinance or the applicable provisions of any Supplemental Ordinance

iii that portion of Financial Obligation for the payment or prepayment of which moneys equal

to the principal amount or Redemption Price thereof as the case may be with interest to the date of

maturity or prepayment date shall be held in trust by person other than the Issuer and set aside for such

payment or redemption whether at or prior to the maturity or prepayment date

iv Bonds in lieu of or in substitution for which other Bonds shall have been authenticated and
delivered pursuant to Article III or Section 1106 hereof or the applicable provisions of any Supplemental
Ordinance unless proof satisfactory to the Trustee is presented that any such Bonds are held by bonafide

purchaser in due course and

Bonds or the amount of Financial Obligation paid or deemed to have been paid as provided in

Section 1201

In addition Bonds of Series held by or for the Issuer shall not be deemed to be Outstanding for the

purposes and within the purview of Article and Article XI of this Ordinance

Owner shall mean any person who shall be the registered owner of any Bond or Bonds as shown by the

registration books maintained by the related Bond Registrar

Paying Agent shall mean with respect to particular Series of Bonds any bank trust company or

national banking association which may include the Trustee or its successor or successors authorized by the Issuer

pursuant to Supplemental Ordinance to pay the principal or Redemption Price of or interest due on such Series of

Bonds and having the duties responsibilities and rights provided for in this Ordinance and such Supplemental
Ordinance and its successor or successors and any other corporation or association which at any time may be

substituted in its place pursuant to this Ordinance or the applicable provisions of any Supplemental Ordinance

Permitted Investments shall mean those investments in which under the applicable laws of the

State of Oregon or the applicable provisions of any charter hereinafter adopted for the Issuer the Issuer is permitted

to invest its funds The laws of the State of Oregon which as of the date of enactment of this Ordinance set forth

such investments are contained in ORS 294.035
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Presiding Officer shall mean the duly elected appointed and acting presiding officer of the Council of

the Issuer

Project means any buildings structures land interests in land improvements furnishings machinery
or equipment and any tangible personal or real property of every kind and description deemed necessary or appropriate

by the Issuer for use in its operations or in furtherance of its governmental purposes and functions

Qualified Consultant means independent engineer an independent financial advisor or similar

independent professional consultant of nationally recognized standing and having experience and expertise in the area

for which such person or firm is retained by the Issuer

Rating Agency shall mean with respect to any Bonds which at the request of the Issuer are then

rated by SP SP ii with respect to any Bonds which at the request of the Issuer are then rated by Moodys
Moodys iii with respect to any Bonds which at the request of the Issuer are then rated by Fitch Fitch and

iv with respect to any Bonds rated which at the request of the Issuer are then rated by any other financial rating

service such financial rating service provided that when used with respect to Credit Facility given or provided for

the purpose of meeting in whole or in part the Reserve Requirement the term Rating Agency shall mean SP
Moodys Fitch or any other nationally recognized financial rating agency including but not limit to such agencies

that rate the claims-paying ability of insurance companies

Rebate Account shall mean the Account by that name established in Section 502

Rebate Amount shall mean with respect to particular Series of Debt Obligations the sum of the

Excess Earnings plus all investment earnings on such Excess Earnings it being the intent of this definition that the

Rebate Amount shall be calculated in accordance with the requirements of Section 148 of the Code or any successor

thereto

Rebate Analyst shall mean any entity selected by the Issuer which is competent to perform the

calculations required by Section 507 hereof which entity may be the Trustee

Rebate Payment shall mean the amounts required to be deposited in the Rebate Account pursuant to

Section 507 hereof

Rebate Report shall mean report for each Calculation Period prepared by the Issuer or Rebate

Analyst pursuant to Section 507 hereof calculating the Rebate Amount all for the purpose of enabling the Issuer to

comply with the requirements of Section 507 and Section 148 of the Code or any successor thereto

Record Date means with respect to particular Series of Bonds date which is the fifteenth day of the

month immediately preceding the month in which each Interest Payment Date occurs whether or not business day
or such other date or dates established by Supplemental Ordinance with respect to Series of Bond authorized by
such Supplemental Ordinance

Redemption shall mean any mandatory or optional redemption or prepayment of any Debt Obligation

Redemption Price shall mean with respect to any Debt Obligation the amount payable upon the

redemption or prepayment thereof prior to maturity including the principal of premium if any and accrued or

accreted interest thereon
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Refunding Obligations shall mean any Debt Obligation issued or incurred to the extent such Debt

Obligation is issued or incurred for the purpose of paying whether at or prior to the stated maturity thereof the

principal of premium if any and interest on any Outstanding Debt Obligation or any other bonds or obligations of

the Issuer previously issued or incurred

Remarketing Agent shall mean with respect to particular Series of Bonds the person or entity

designated to act in such capacity with respect to such Series of Bonds pursuant to the Supplemental Ordinance under

which such Bonds are issued

Reserve Account shall mean the Account by that name established pursuant to Section 502 hereof

Reserve Requirement shall mean as of any date of calculation the lower of

an amount equal to the maximum Annual Debt Service on all Outstanding Bonds for any
future Fiscal Year or

ii the maximum amount that can be funded out of the proceeds derived from the issuance and sale

of any Bonds without resulting in violation of the Tax Covenants or causing the Issuer to restrict

the yield on investments made from moneys on deposit in the Reserve Account in order to comply with the

Tax Covenants

provided that the Issuer may provide by Supplemental Ordinance authorizing Series of Bonds that the amount
described in clause of this definition shall be greater than required by this definition

Revenues shall mean with respect to particular Fiscal Year or other relevant period all taxes

including but not limited to any excise taxes ad valorem taxes and other taxes fees charges or other income

including investment income levied imposed received or generated in such Fiscal Year or other period by the

Issuer including all Department Revenues but not including any of the foregoing to the extent the same are

restricted by law to use which is not consistent with the payment of debt service on Debt Obligations

SP mean Standard Poors Corporation corporation organized and existing under the laws of

the State of New York its successors and their assigns

Serial Obligations shall mean with respect to particular Series of Debt Obligations the portions

of such Series which shall be stated to mature or become due and payable serially in annual installments but not

including Term Obligations

Series shall mean all of the Bonds issued authenticated and delivered pursuant to Supplemental

Ordinance on original issuance of stipulated aggregate principal amount in simultaneous transaction and any
Bonds thereafter authenticated and delivered in lieu of or in substitution therefor pursuant to such Supplemental
Ordinance regardless of variations in maturity interest rate or other provisions including any Additional Bonds
issued under such Supplemental Ordinance and any Refunding Obligations issued under such Supplemental
Ordinance and ii the Financial Obligation incurred under particular Financing Agreement

Subordinated Debt shall mean any bonds notes or other obligations of the Issuer which are

payable out of the Revenues and Available Funds on basis which is second and subordinate to the payment from
Revenues and Available Funds of the amounts owing on the Outstanding Debt Obligations and ii are not secured

by pledge of and lien on the Trust Estate
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Supplemental Ordinance shall mean any ordinance supplemental to or amendatory of this Ordinance
entered into by the Issuer in accordance with this Ordinance

State shall mean the State of Oregon

Taxable Obligation shall mean any Debt Obligation the interest on which is included in gross

income for federal income tax purposes

Tax Covenants shall mean with respect to those Debt Obligations issued as Tax-Exempt

Obligations the covenants of the Issuer to effect the Issuers compliance with the Code to ensure the initial and
continued exclusion from gross income for federal income tax purposes of the interest on such Debt Obligations

Tax-Exempt Obligation shall mean any Debt Obligation the interest on which is excluded from

gross income for federal income tax purposes

Tender Agent shall mean with respect to particular Series of Bonds the person or entity designated

to act in such capacity with respect to such Series of Bonds pursuant to the Supplemental Ordinance under which
such Bonds are issued

Total Assessments means for any given period the sum of all Department Assessments and

General Assessments required to be assessed and applied by the Issuer as provided in Article hereof

Term Obligations shall mean the portion of Series of Debt Obligations which shall be stated to

mature on one date and which are subject to scheduled mandatory redemption prior to maturity pursuant to

Mandatory Redemption Schedule

Trustee shall mean First Interstate Bank of Oregon N.A and its successors and any other corporation

which may at any time be substituted in its place as Trustee under this Ordinance

Trust Estate shall mean the properties and assets hereafter pledged as security for the payment of the

Bonds pursuant to Section 201 hereof

Unrestricted Taxes means any tax now or hereafter imposed or levied by the Issuer which is not

restricted by law in manner that precludes the Issuer from using the revenues derived from such tax to make
General Assessment for the payment of debt service on Outstanding Debt Obligations including but not limited to

any ad valorem tax excise tax or other tax

Variable Rate Obligations shall mean any Debt Obligation which may be either Serial

Obligations Term Obligations Capital Appreciation Obligations or Option Obligations issued with variable

adjustable convertible or other similar interest rate which is not fixed for the entire term thereof at the date of issue

or is not as of the date of issuance determinable as to pereentage through maturity

Section 102 Miscellaneous Definitions and Conventions Words of the masculine or

feminine gender shall be deemed and construed to include correlative words of the masculine feminine and neuter

genders as the case may be Except where the context otherwise requires words importing the singular numbers
shall include the plural number and vice versa and words importing persons shall include firms associations

corporations districts agencies and bodies as well as natural persons All reference in this Ordinance to Articles

Sections and other subdivisions are to the corresponding Articles Sections or subdivisions of this Ordinance and

the words herein hereof hereunder and other words of similar import refer to this Ordinance as whole and not to
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any particular Article Section subdivision of this Ordinance and any Table of Contents appended to copies of this

Ordinance shall be solely for convenience of reference and shall not affect the meaning construction or effect of this

Ordinance

ARTICLE II

AUTHORIZATION AND ISSUANCE OF BONDS
PLEDGE OF TRUST ESTATE

Section 201 Authorization of Bonds in Series Financial Obligations Designation

Pledge of Trust Estate

Authorization of Bonds and Financial Obligations In order to provide sufficient funds for

the costs of the facilities improvements equipment furnishings and other property of every kind and description

necessary or appropriate for use by the Issuer in connection with its operations and functions to provide working
capital for the Issuer or to provide such other funds as may be necessary or appropriate in connection with the

Issuers operations and functions or for the purpose of refunding any Bonds or other bonds or obligations of the

Issuer the Issuer pursuant to and in accordance with the terms and provisions of this Ordinance and such

Supplemental Ordinances as may hereafter be enacted as pmvided herein may issue from time to time Bonds in one
or more Series without limitation as to amount except as may be limited by law or the provisions of this Ordinance

or any Supplemental Ordinance

In addition in order to provide sufficient funds for the costs of the facilities improvements equipment
furnishings and other property of every kind and description necessary or appropriate for use by the Issuer in

connection with its operations and functions to provide working capital for the Issuer or to provide such other funds

as may be necessary or appropriate in connection with the Issuers operations and functions or for the purpose of

refunding or refinancing any Financial Obligation or other bonds or obligations of the Issuer the Issuer subject to

the limitations set forth in Section 205 hereof may incur from time to time Financial Obligations without

limitation as to amount except as may be limited by law or the provisions of Section 205 of this Ordinance or any
Supplemental Ordinance it being understood that such Financial Obligations need not be incurred pursuant to

Supplemental Ordinance nor shall the terms or conditions thereof be governed by this Ordinance or any
Supplemental Ordinance except as expressly provided herein or in any Supplemental Ordinance

Designation Each Series of Bonds shall be designated Metropolitan Service District General
Revenue Bonds calendar year in which such Series is issued Series series designation but with such

variations in said designation as may be necessary or appropriate in connection therewith

Pledge of Trust Estate As security for the payment of the principal of premium if any and
interest on all Outstanding Bonds issued from time to time hereunder the Issuer does hereby pledge unto the Trustee
in trust for the benefit of the Owners of the Bonds from time to time issued and Outstanding hereunder all of the

Issuers right title and interest to in and under the following

the moneys and investments including investment earnings thereon on deposit from time to

time in the Construction Account the Debt Service Account and the Reserve Account including without
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limitation the Issuers right title and interest to in and under any Credit Facility given for the purpose of

meeting all or part of the Reserve Requirement and any moneys drawn or paid under such Credit Facility

ii any Credit Facility given as security for the payment of any amounts owing under or with

respect to any Bonds other than any Credit Facility given for the purpose of meeting all or part of the

Reserve Requirement together with all moneys drawn or paid thereunder provided that with respect to any
such Credit Facility which is given as security for some but not all of the Outstanding Bonds such Credit

Facility together with the moneys drawn or paid thereunder shall be held by the Trustee solely as security

for the Bonds for which such Credit Facility was given as security and neither such Credit Facility nor any

moneys drawn or paid thereunder shall secure the payment of any amounts owing under or with respect to

any other Bonds and

iii such other properties and assets and interests in properties and assets as may hereafter be

pledged to the payment of the Bonds pursuant to any Supplemental Ordinance or which may be delivered

pledged mortgaged or assigned by any person to the Trustee as security for the Bonds

The foregoing are herein collectively referred to as the Trust Estate

Section 202 Contents of Supplemental Ordinance Authorizing Series of Bonds Each

Series of Bonds issued hereunder shall be authorized pursuant to Supplemental Ordinance which Supplemental

Ordinance shall

Specify which if any of the Bonds of such Series are intended to be Tax-Exempt Obligations

Specify the maximum aggregate principal amount of such Series the maturity dates the

redemption provisions the interest rates or method for determining the interest rates and other terms and
conditions applicable to the Bonds of such Series provided that Supplemental Ordinance may authorize

the Executive Officer to determine the maturity dates the redemption provisions the interest rates and other

terms and conditions applicable to the Bonds of such Series

Specify the manner in which the Bonds of such Series shall be sold

Direct the disposition of the proceeds of such Series and the required deposits into the various

Accounts established in connection with such Series

Specify whether the Bonds of such Series shall be supported or secured by Credit Facility

Specify provisions for Variable Rate Obligations Option Obligations Current Interest

Obligations Capital Appreciation Obligations and any Credit Facilities and the appointment of Tender

Agents and Remarketing Agents if any

Specify the Authorized Denominations of and the manner of dating numbering and lettering

the Bonds of such Series

Specify the purposes to which the proceeds of such Bonds are to be applied

Set forth the forms of Bonds of such Series and of the Trustees certificate of authentication
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Ci Set forth such other terms and provisions of such Series and other matters related thereto as

shall be necessary or appropriate which other terms and provisions shall not be inconsistent with the

applicable provisions of this Ordinance

Section 203 Conditions Precedent to Delivery of Series of Bonds After their

authorization by Supplemental Ordinance Bonds of Series may be executed by or on behalf of the Issuer and

delivered to the Trustee for authentication and upon compliance with the requirements if any set forth in the

Supplemental Ordinance authorizing such Series the Trustee shall thereupon authenticate and deliver such Bonds to

or upon the order of the Issuer but only upon the receipt by the Trustee of

an opinion of Bond Counsel to the effect that

the Issuer has the legal authority and power to issue the Bonds of such Series

ii the Bonds of such Series have been validly authorized and executed and have been

issued for purpose provided in and authorized by the Act

iii the Bonds of such Series constitute legal valid and binding limited obligations of

the Issuer enforceable in accordance with their terms and entitled to the benefit of the related Trust

Estate it being intended that such opinion as to the enforceability of the Bonds of such Series and

this Ordinance may be subject to the exercise of judicial discretion in accordance with general

equitable principles and to bankruptcy insolvency reorganization moratorium and other similar

laws affecting creditors rights heretofore or hereafter enacted to the extent constitutionally

applicable and subject to such other exceptions as are customary in connection with the rendition

of opinions for like purposes

written order as to the delivery of the Bonds of such Series signed by an Authorized Issuer

Representative

copies of this Ordinance and the related Supplemental Ordinance certified by an Authorized

Issuer Representative

certificate of an Authorized Issuer Representative stating that the Issuer is not in default in

the performance of any of the covenants conditions agreements or provisions contained in this Ordinance
the Supplemental Ordinance authorizing such Series or any other Supplemental Ordinance relating to
affecting or otherwise limiting the issuance of Bonds of such Series and

such other documents instruments agreements opinions of counsel certificates money and
securities as are necessary or appropriate or required by the provisions of this Ordinance and any
Supplemental Ordinance

Section 204 Pan Passu Series of Bonds and Financial Obligations Credit Agreement
Obligations Except as otherwise expressly provided herein or in Supplemental Ordinance or Financing

Agreement all Bonds issued pursuant to this Ordinance or any Supplemental Ordinance and all Financial Obligations

incurred shall be payable from the Revenues and Available Funds pan passu with all other Bonds issued hereunder or

under any other Supplemental Ordinance and all Financial Obligations incurred and except as otherwise expressly set

forth in the Supplemental Ordinance authorizing particular Series of Bonds all of the covenants and other

provisions relating to the Bonds set forth herein or in any Supplemental Ordinance shall be for the equal benefit
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protection and security of the Owners of any Bonds including but not limited to any Additional Bonds and any

Refunding Obligations

Except as otherwise expressly provided in Supplemental Ordinance all Bonds issued pursuant to this

Ordinance or any Supplemental Ordinance regardless of time or times of their issuance shall rank equally with

respect to their lien on the Trust Estate other than any Credit Facility constituting part of the Trust Estate pledged

as security for the payment of the Bonds and their sources and security for payment therefrom without preference of

any Bonds over any other Bonds Notwithstanding anything expressed or implied herein to the contrary except as

otherwise expressly provided in duly enacted Supplemental Ordinance each Credit Facility given as security for

some but less than all Outstanding Bonds and any moneys drawn under such Credit Facility shall secure only those

Bonds for which such Credit Facility was given as security provided that the foregoing provision shall not apply to

any Credit Facility to the extent such Credit Facility is provided for the purpose of meeting all or part of the Reserve

Requirement

In connection with any Credit Agreement pursuant to which Credit Facility is provided as security for all

or some of the Outstanding Bonds other than Credit Facility which is provided for the purpose of meeting in

whole or in part the Reserve Requirement the Issuer may provide in Supplemental Ordinance that the pecuniary

obligations arising under such Credit Agreement shall be equally and ratably secured by the Trust Estate with all

Outstanding Bonds and shall be payable from the Revenues pan passu with all Outstanding Debt Obligations to the

same extent and with the same force and effect as if the financial obligations under such Credit Agreement were

Bond In connection with any Credit Agreement pursuant to which Credit Facility is provided for the purpose of

meeting in whole or in part the Reserve Requirement the Issuer may provide in Supplemental Ordinance that the

financial obligations arising under such Credit Agreement shall be secured by lien on the Trust Estate which is

second and subordinate only to the lien on the Trust Estate securing the Outstanding Bonds and the financial

obligations under any Credit Agreement described in the immediately preceding sentence and shall be payable from

the Trust Estate on basis which is second and subordinate only to the payment from the Trust Estate of the

Outstanding Bonds and the fmancial obligations under any Credit Agreement described in the immediately preceding

sentence

Section 205 Additional Bonds and Financial Obligations Completion Obligations
and Refunding Obligations

Additional Bonds and Financial Obligations Subject to the conditions set forth in this

Section 205a the Issuer may from time to time issue one or more series of Additional Bonds and may incur from
time to time Financial Obligations for one or more of the following purposes

to finance all or portion of the costs of any Project

ii the making of deposits into the Reserve Account in the amounts if any required by this

Ordinance or any Supplemental Ordinance to satisfy the Reserve Requirement with respect to such Series or

the making of deposits into any debt service reserve fund or account established in connection with

Financial Obligation for the purpose of meeting the Reserve Requirement

iii the making of deposits into the Debt Service Account as and for accrued interest on Bonds of

the Series then to be issued or the making of deposits into any debt service fund or account established in

connection with Financial Obligation as and for accrued interest on such Financial Obligation

iv to provide such working capital or other moneys for the Issuers operations and undertakings

as is deemed necessary or appropriate by the Issuer
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funding any special trust fund established by Supplemental Ordinance and to be held by the

Trustee or any special trust fund or account established in connection with Financial Obligation to

provide for the payment to maturity or redemption prior to maturity of the principal or Redemption Price if

applicable and interest due on specified Bonds of any Series and maturity or any Financial Obligation or

Subordinated Debt with or without the effect of achieving the defeasance of such Bonds or Financial

Obligation from the lien and/or pmvisions of this Ordinance as provided in Section 1201 hereof

vi for any lawful purpose of the Issuer or the operations thereof for which Bonds may be issued

or Financial Obligations incurred under the Act or other applicable law and

vii any combination thereof

Conditions Precedent to Additional Bonds and Financial Obligations The following

shall be conditions precedent to the issuance of any Additional Bonds hereunder and also to the incurrence of any
Financial Obligation

Reports and Certificates of Issuer and Qualified Consultant The Issuer shall

cause to be delivered to the Trustee

Either

Report of Qualified Consultant as to Future Revenues and Debt

Service report of Qualified Consultant setting forth

Maximum Annual Debt Service The maximum Annual Debt

Service for the Debt Obligations then Outstanding including in the calculation of such

maximum Annual Debt Service the estimated debt service on the Debt Obligations

proposed to be issued or incurred during the three Fiscal Years following the Fiscal Year

through which interest on such proposed Debt Obligations will be capitalized and

Estimated Revenues and Expenditures The estimated Revenues

and Expenditures of the Issuer during the three Fiscal Years following the Fiscal Year

through which interest on such proposed Debt Obligations will be capitalized and

Sufficiency of Revenues Stating that in the opinion of such

Qualified Consultant the Issuer in each of the three Fiscal Years described in above
can reasonably expect to generate and collect Revenues sufficient to pay all estimated

expenditures of the Issuer and make all Total Assessments required to be made hereunder

including the Total Assessments required to be made with respect to the Debt

Obligations proposed to be issued or incurred in each such Fiscal Year or

Report of Qualified Consultant as to Historical Revenues and Debt

Service report of Qualified Consultant to the effect that based upon the actual results of

operations for the last three completed Fiscal Years prior to the issuance or incurrence of the

proposed Debt Obligations the Revenues remaining in each such Fiscal Year after payment of all

Expenditures and the Total Assessments required to be made in such Fiscal Year were equal to or in

excess of average Total Assessments that will be required to be made with respect to the proposed
Debt Obligations For purposes of the certificate described in this subsection the average Total
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Assessments for the proposed Debt Obligations shall be calculated by reference to the estimated

Annual Debt Service for such proposed Debt Obligations but excluding from such Annual Debt

Service calculation those years in which interest on such Debt Obligations will be capitalized and

Report of Qualified Consultant as to Future Unrestricted Taxes and

Debt Service report of Qualified Consultant stating that in the opinion of such Qualified

Consultant the Issuer in each of the three Fiscal Years described in IA2 above can generate

and collect Unrestricted Taxes in an amount equal to 125% of the average Annual Debt Service for

the Outstanding Debt Obligations including the Debt Obligations proposed to be issued or

incurred

ii Opinion of Bond Counsel The Issuer shall cause to be delivered to the Trustee an

Opinion of Bond Counsel that the issuance or incurrence of such Debt Obligations will not impair the

exclusion from gross income for federal income tax purposes of interest paid on any Debt Obligations then

Outstanding which were issued or incurred as and which at the time of issuance or incurrence of such Debt

Obligations still are Tax-Exempt Obligations

iii No Event of Default At the time of issuance or incurrence of such proposed Debt

Obligations there shall not exist and be continuing any Event of Default hereunder other than an Event of

Default which will be duly cured or waived upon the issuance or incurrence of such Debt Obligations

iv Certificate Regarding Project Costs If such proposed Debt Obligations are to be
used to finance the acquisition construction or rehabilitation of Project certificate of the Executive

Officer stating that the proceeds of such Debt Obligations to the extent not designated for purposes other

than the payment of the costs of such Project together with other specified amounts reasonably expected to

be available for the payment of the costs of such Project will be sufficient to pay the costs of such Project

as estimated at the time of issuance or incurrence of such proposed Debt Obligations

Basis for Determining Revenues For purposes of Sections 205biIA hereof
Revenues shall be calculated as follows

the Revenues if any estimated to be derived during the Fiscal Years in question

from any Project to be financed from the proceeds of such proposed Debt Obligation less the

Expenditures estimated to be incurred by the Issuer during such Fiscal Years in connection with

such Project shall be included in calculating Revenues and

Revenues during each of the Fiscal Years in question shall be adjusted to take account

of any increase estimated to result from any increase in fees charges or other revenues including

without limitation the implementation of any new revenue source and other increases resulting

from growth in or increase of the actvities or operations of the Issuer that the Issuer has or will

put into effect for such Fiscal Years provided that no such increase shall be taken into account to

the extent it is premised on the imposition of new tax or rate increase with respect to an

existing tax unless on or before the date of issuance or incurrence of the proposed Debt

Obligation such new tax or tax rate increase has been adopted by the Issuer in the manner required

by law and

To the extent that any expenditures taken into account for any such Fiscal Years are

payable from funds that do not constitute Revenues within the meaning of this Ordinance such

funds shall be included as part of Revenues

Ordinance No 91- 439 Page 19



Completion Obligations The Issuer may from time to time and without regard to limitations

otherwise imposed by Section 205a hereof issue one or more series of Completion Obligations provided that

the Issuer shall first file with the Trustee

an Opinion of Bond Counsel that the issuance of such Completion Obligations will not

impair the exclusion from gross income for federal income tax purposes of interest paid on any Bonds or

Financial Obligations then Outstanding which were issued or incurred as and which at the time of issuance

of such Completion Obligations still are Tax-Exempt Obligations and

certificate of Qualified Consultant to the effect that in the judgment of the Qualified

Consultant the proceeds of such Completion Obligations together with any Issuer Contribution available

for such purpose will be sufficient to pay the remaining costs of the Project or Projects with respect to

which such Completion Obligations are being issued or incurred and to fund any additions to the Reserve

Account or any debt service fund or account established in connection with the related Financial Obligation

required in connection with the issuance of such Completion Obligations and

ii such Completion Obligations are issued for the purpose of paying costs of Project which

were not anticipated at the time of issuance or incurrence of the original Series of Debt

Obligations issued or incurred to finance such Project and

do not materially expand the scope of the Project except to the extent necessary in order for

such Project to serve the purposes intended to be served thereby at the time such Project was originally

undertaken

Refunding Obligations The Issuer may from time to time and without regard to the limitations

otherwise imposed by Section 205a hereof issue one or more series of Refunding Obligations provided that

the maximum Annual Debt Service for

all Debt Obligations which were Outstanding immediately prior to the issuance of

such Refunding Obligations but not including any Debt Obligations proposed to be refunded by
means of such Refunding Obligations and

the Refunding Obligations proposed to be issued

during any future Fiscal Year in which any Debt Obligations will be Outstanding

is less than

ii the maximum Annual Debt Service for any future Fiscal Year would be on all Outstanding

Debt Obligations including the Debt Obligations proposed to be refunded during each such Fiscal Year if

such Refunding Obligations were not issued

provided furt her that the Issuer shall first file with the Trustee an Opinion of Bond Counsel that the issuance of such

Refunding Obligations will not impair the exclusion from gross income for federal income tax purposes of interest
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paid on any Debt Obligations then Outstanding which were issued as and which at the time of issuance of such

Refunding Obligations still are Tax-Exempt Obligations

Multipurpose Additional Bonds and Financial Obligations Debt Obligations may be

incurred at one time hereunder for any one or more of the purposes described in Section 205a Section 205c or

Section 205d hereof In the event such Debt Obligations are issued or incurred for in part for one of the purposes

described in Section 205a Section 205c or Section 205d hereof and in part for one of the purposes described in

another of such Sections the provisions of Section 205a shall govern the issuance of that portion of such Debt

Obligations that are issued or incurred for one of the purposes described in Section 205a the provisions of

Section 205c shall govern the issuance of that portion of such Debt Obligations that are issued or incurred for

Completion Obligation purposes and the provisions of Section 205d shall govern the issuance of that portion of

such Debt Obligations that are issued or incurred for Refunding Obligation purposes as the case may be

Provisions Not Applicable to First Series of Bonds Existing Financial

Obligations and Certain Other Bonds and Financial Obligations The provisions of Sections 205a
and hereof shall not apply to the issuance of the first Series of Bonds to be issued hereunder or to any Financial

Obligation incurred prior to the date of issuance of the first Series of Bonds to be issued hereunder nor shall Sections

205a or apply to or in any way limit or restrict the ability of the Issuer to issue or incur any Debt

Obligations at any point in time at which there are no other Bonds Outstanding In addition the provisions of

Sections 205a or Cd shall not apply to or in any way limit or restrict the ability of the Issuer to issue

Refunding Obligations for the purpose of refunding all Bonds which are Outstanding at the time of issuance of such

Refunding Obligations

In addition in connection with any Debt Obligations which are Variable Rate Obligations the terms of

which permit the Issuer or another party appointed for such purpose to elect to convert the rates of interest

applicable thereto to rate or rates which are fixed and nonvariable through the maturity date thereof then the

provisions of Sections 205a or hereof shall not apply in the following situations

any such conversion of the rates of interest applicable to such Debt Obligations to rate or

rates which are fixed and nonvariable through the maturity date thereof or

ii in lieu of so converting the interest rates as described in Section 2050i above the Issuer

elects to issue Refunding Obligations bearing rates of interest fixed to the stated maturity dates thereof

provided thar

the stated maturity dates of such Refunding Obligations and the principal amounts to

mature on such dates are the same as the stated maturity dates of the Variable Rate Obligations

being refunded thereby and the principal amounts thereof to mature on such dates subject only to

such increases in principal amounts of the Refunding Obligations to mature on such dates as are

necessary to amortize any increase in the aggregate principal amount of such Refunding
Obligations over the aggregate principal amount of the Variable Rate Obligations being refunded

as result of the funding of the items described in Section 205LTiiB below and

the aggregate principal amount of such Refunding Obligations does not exceed the

aggregate principal amount of the Variable Rate Obligations being refunded plus such amount as

may be necessary

to pay interest accruing on the Variable Rate Obligations being refunded

through the date upon which the same shall be redeemed or otherwise paid
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Subordinated Debt Department Obligations and Contracts Nothing in this Ordinance

is intended to in any way restrict or limit the ability of the Issuec

to issue or incur Subordinated Debt

ii to issue bonds or other obligations.payable out of dedicated source of funds which do not

constitute Revenues or Available Funds within the meaning of this Ordinance including general obligation
bonds payable from ad valorem taxes which the Issuer is authorized levy specifically for such purpone

iii except to the extent the same give rise to an Financial Obligation but not including any
Financial Obligation which constitutes Subordinated Debt to enter into contracts with any person or

entity public or private regarding theacquisition lease or lease purchase of assets or facilities for use in

connection with the Issuers functions and operations or for provision of services in connection with the

operation of the Issuers functions and operations

iv to issue or incur Department Obligations and to pledge as security therefor the related

Department Revenues

Provided that no such action on the part of the Issuer shall relieve it of any of its obligations covenants and

agreements hereunder or under any Supplemental Onlininice

ATICLE ifi

GENERAL TERMS AND PROVISIONS OF BONDS

Section 301 Payment from Revenues and Available Funds Medium of Payment
Form and Date Letters and Numbers Place of Payment

Payment of Bonds The Bonds of each Series and any obligations under any Credit Agreement
relating to particular Series of Bonds shall be payable from

the Revenues and Available Funds and

the Trust Estate specifically pledged thereto

Medium of Payment Except as may be otherwise set forth in Supplemental Ordinance
authorizing the issuance of Series of Bonds the Bonds of each Series shall be payable with respect to interest
principal and premium if any in any coin or currency of the United States of America which at the time of
payment is legal tender for the payment of public and private debts provided however that interest shall be paid on
such Bonds by checks or drafts to the persons entitled thereto or by such other method of payment as may be
specified in the Supplemental Ordinance authorizing the issuance of such Bonds

Registered Form Except as may be otherwise set forth in Supplemental Ordinance authorizing
the issuance of Series of Bonds the Bonds of each Series shall be issued in the form of fully registered Bonds
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Numbers and Dated Dates Each Bond of Series shall be lettered and numbered as provided in
the Supplemental Ordinance authorizing their issuance so as to be distinguished from every other Bond The Bondsof each Series shall be dated as provided in the Supplemental Ordinance authorizing their issuance

Place of Payment Except as may be otherwise set forth in Supplemental Ordinance authorizingthe issuance of Series of Bonds the principal and premium if any of all fully registered Bonds of Series shall bepayable upon presentation and surrender of such Bond at the principal corporate trust office of the Tnistee otherPaying Agent as the case may be and payment of the interest on each fully registered Bond shall be made by theTrustee or other Paying Agent as the case may be to the person appearing on each Record Date on the
registrationbooks of the Issuer for such Series as the Owner thereof by check or draft mailed on the applicable Interest PaymentDate first-class postage prepaid to such registered Owner at his or her address as it appears on such registrationbooks or by such other method of payment as may be specified in the Supplemental Ordinance

authorizing theissuance of such Bonds

Section 302 Legends The Bonds of each Series may contain or have endorsed thereon suchprovisions specifications and descriptive words not inconsistent with the provisions of this Ordinance as may benecessary or desirable to comply with custom the rules of any securities exchange or commission or brokerageboard or otherwise as may be determined by the Issuer prior to the authentication and delivery thereof

Section 303 Execution and Certificate of Authentication

Execution The Bonds of each Series shall be executed in the name of the Issuer by the manual orfacsimile signatures of the Presiding Officer of the Issuer and thà Executive Officer of the Issuer and the Issuers sealor facsimile thereof shall be impressed imprinted engraved or otherwise reproduced thereon In case any one ormore of the offiers who shall have signed or sealed any of the Bonds shall cease to be such officer before the Bondsso signed and sealed shall have been authenticattJ and delivered by the Trustee such Bonds may nevertheless beauthenticatetj and delivered as herein provided and may be issued as if the persons who signed or sealed such Bondshad not ceased to hold such offices Any Bond may be signed and sealed on behalf of the Issuer by such persons as atthe time of the execution of such Bonds shall be duly authorized or hold the proper office in the Issuer although atthe date borne by such Bonds or at the time of authentication of such Bonds such persons may not have been soauthorized or have held such office

Certificate of Authentication The Bonds of each Series shall bear thereon certificate ofauthentication in the form set forth in the related Supplemental Ordinance executed manually by the Trustee or itsauthothed agent Only such Bonds as shall bear thereon such certificate of authentication shall be entitled to anyright or benefit under this Ordinance or the related Supplemental Ordinance and no Bond shall be valid or obligatoryfor any purpose until such certificate of authenticajon shall have been duly executed by the Trustee The executionof any such certificate of authentication upon any Bond executed on behalf of the Issuer shall be conclusive evidencethat the Bond so authenticaj has been duly authenticaJ and delivered under this Ordinance and that the Ownerthereof is entitled to the benefits of this Ordinance and the related Supplemental Ordinance

Section 304 Interchangeability of Bonds Except as may otherwise be provided inSupplemental Ordinance authorizing the issuance of particular Series of Bonds the Bonds of each Series uponSurrender thereof at the principal corporate trust office of the related Bond Registrar with written instrument oftransfer satisfactory to such Bond Registrar duly executed by the Owner or his duly authorized attorney may at theoption of the Owner thereof and upon payment by suchOwr of any charges which the related Bond Registrar maymake as provided in Section 306 hereof be exchanged for Bonds of the same Series date aggregate principal amountand
maturity in any other Authorized Denominations
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Certificate of Authentication The Bonds of each Series shall bear thereon certificate of

authentication in the form set forth in the related Supplemental Ordinance executed manually by the Trustee or its

authorized agent Only such Bonds as shall bear thereon such certificate of authentication shall be entitled to any
right or benefit under this ordinance or the related Supplemental Ordinance and no Bond shall be valid or obligatory

for any purpose until such certificate of authentication shall have been duly executed by the Trustee The execution

of any such certificate of authentication upon any Bond executed on behalf of the Issuer shall be conclusive evidence

that the Bond so authenticated has been duly authenticated and delivered under this Ordinance and that the Owner
thereof is entitled to the benefits of this Ordinance and the related Supplemental Ordinance

Section 304 Interchangeability of Bonds Except as may otherwise be provided in

Supplemental Ordinance authorizing the issuance of particular Series of Bonds the Bonds of each Series upon
surrender thereof at the principal corporate trust office of the related Bond Registrar with written instrument of
transfer satisfactory to such Bond Registrar duly executed by the Owner or his duly authorized attorney may at the

option of the Owner thereof and upon payment by such Owner of any charges which the related Bond Registrar may
make as provided in Section 306 hereof be exchanged for Bonds of the same Series date aggregate principal amount
and maturity in any other Authorized Denominations

Section 305 Transfer and Registry Persons Treated as Owners The Bond Registrar for

each Series shall keep books for the registration of and for the registration of transfers of Bonds of such Series as

provided in this Ordinance and the related Supplemental Ordinance Except as otherwise provided in the

Supplemental Ordinance authorizing particular Series of Bonds the Bonds of particular Series shall be
transferable only upon the books of the Issuer kept by the Bond Registrar by the Owner thereof in person or by her

attorney duly authorized in writing upon surrender thereof together with written instrument of transfer satisfactory

to the Bond Registrar duly executed by the Owner or her duly authorized attorney Upon the transfer of any such

Bond the Issuer shall issue in the name of the transferee new Bond or Bonds of the same Series maturity date and

aggregate principal amount

The Issuer and each Trustee Paying Agent and Bond Registrar may deem and treat the person in whose
name any Bond shall be registered upon the books kept by the Bond Registrar as the absolute owner of such Bond
whether such Bond shall be overdue or not for the purpose of receiving payment of or on account of the principal
and premium if any of and interest on such Bond and for all other purposes and all such payments so made to any
such Owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond to the

extent of the sum or sums so paid and neither the Issuer nor any Trustee Paying Agent or Bond Registrar shall be
affected by any notice to the contrary

Section 306 Regulations With Respect to Exchanges and Transfers In all cases in which
the privilege of exchanging Bonds or transferring Bonds is exercised the Issuer shall execute and the Trustee or its

authorized agent shall authenticate and deliver Bonds in accordance with the provisions of this Ordinance All Bonds
of Series surrendered in any such exchanges or transfers shall forthwith be delivered to the Bond Registrar and
canceled by such Bond Registrar in the manner provided in Section 309 For every such exchange or transfer of

Bonds of any Series the Issuer or the Bond Registrar may make charge against the Owner sufficient to reimburse it

for any tax fee or other governmental charge required to be paid with respect to such exchange or transfer Unless

otherwise provided by Supplemental Ordinance neither the Issuer nor any Bond Registrar shall be required to

transfer or exchange Bonds for period of 15 days next preceding any selection of Bonds of such Series to be
redeemed or thereafter until after the mailing of any notice of redemption or to transfer or exchange any Bonds
called for redemption

Section 307 Bonds Mutilated Destroyed Stolen or Lost If any Bond becomes mutilated or

is lost stolen or destroyed the Issuer may execute and the Trustee or its authorized agent shall authenticate and
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deliver new Bond of like Series maturity date principal amount and interest rate per annum as the Bond so

mutilated lost stolen or destroyed provided that

in the case of such mutilated Bond such Bond is first surrendered to the Trustee

in the case of any such lost stolen or destroyed Bond there is first furnished evidence of such

loss theft or destruction satisfactory to the Issuer together with indemnity satisfactory to the Issuer and the

Trustee

all other reasonable requirements of the Issuer and the Trustee are complied with and

expenses in connection with such transaction are paid by the Owner

Any mutilated Bond surrendered for exchange shall be canceled Any new Bonds issued pursuant to this Section 307
in substitution for Bonds alleged to be destroyed stolen or lost shall constitute original additional contractual

obligations on the part of the Issuer whether or not the Bonds so alleged to be destroyed stolen or lost shall be at

any time enforceable by anyone and shall be equally secured by and entitled to equal and proportionate benefits with

all other Bonds of the same Series to the lien of the Trust Estate pledged to such Series

Section 308 Temporary Bonds Until definitive Bonds of Series are prepared the Issuer may
execute in the same manner as is provided in Section 303 and upon the request of the Issuer the Trustee or its

authorized agent shall authenticate and deliver in lieu of definitive Bonds of such Series but subject to the same

provisions limitations and conditions as the definitive Bonds of such Series one or more temporary Bonds

substantially of the tenor of the definitive Bonds of such Series in lieu of which such temporary Bond or Bonds are

issued in authorized denominations and with such omissions insertions and variations as may appropriate for

temporary Bonds Payment of debt service on such temporary Bonds of Series shall be in the same manner as for

definitive Bonds of the same Series At its own expense the Issuer shall prepare and execute and upon the surrender

of such temporary Bonds for exchange and upon the surrender of such temporary Bonds for exchange and the

cancellation of such surrendered temporary Bonds the Trustee or its authorized agent shall authenticate and without

charge to the registered owner thereof deliver in exchange therefor definitive Bonds of the same Series and aggregate

principal amount and maturity as the temporary Bonds surrendered Until so exchanged the temporary Bonds shall

in all respects be entitled to the same benefits and security as definitive Bonds of the same Series

All temporary Bonds surrendered in exchange either for another temporary Bond or Bonds or for definitive

Bond or Bonds shall be forthwith canceled by the Bond Registrar in the manner provided in Section 309

Section 309 Cancellation and Destruction of Bonds All Bonds paid or redeemed either at or

before maturity shall be delivered to the Bond Registrar when such payment or redemption is made and such Bonds
together with all Bonds purchased by the Issuer or on its behalf shall thereupon be promptly canceled Bonds so

canceled shall be destroyed by the Bond Registrar who shall execute from time to time certificates of destruction in

duplicate by the signature of one of its authorized officers describing any Bonds so destroyed and one executed copy
of each such certificate shall be filed with the Issuer and the other executed copy of each such certificate shall be

retained by the Bond Registrar

Section 310 Book-Entry System The provisions of this Article HI may be modified as set forth

in Supplemental Ordinance authorizing the issuance of Series of Bonds in order to implement and maintain

book-entry system of registration of the Bonds of such Series
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ARTICLE
REDEMPTION OF BONDS

Section 401 Redemption Provisions to be Specified in Supplemental Ordinance The

Bonds Of particular Series shall be subject to mandatory optional extraordinary or other redemption prior to

maturity on such terms and conditions on such dates and at such redemption prices as shall be specified in the

Supplemental Ordinance authorizing the issuance of such Series of Bonds Except as may be otherwise expressly

provided in Supplemental Ordinance with respect to Bonds of particular Series the particular Bonds of Series to

be redeemed shall be selected and notice of any such redemption shall be given in the manner set forth in this Article

Iv

Section 402 Selection of Bonds to be Redeemed If less than all of the Bonds of like Series

and maturity shall be called for redemption the particular Bonds or portions of Bonds of such Series to be redeemed
shall be selected by the Trustee in such manner as such Trustee in its discretion may deem fair and appropriate

provided however that unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds
for purposes of any redemption in part each portion of any Bond equal to the Minimum Authorized Denomination
for such Bond shall be treated as separate Bond for purposes of such redemption and may be called for redemption

separately from any other portion of such Bond so long as following such redemption all unredeemed Bonds

remaining Outstanding shall be in an Authorized Denomination for such Bond The Trustee shall promptly notify
the Issuer in writing of the Bonds so selected for redemption

Section 403 Notice of Redemption Unless otherwise provided by Supplemental Ordinance

authorizing Series of Bonds the Trustee shall give notice in the name of the Issuer of the redemption of Bonds of

such Series which notice shall specify the Series and maturities of the Bonds to be redeemed the redemption date

and the place or places where amounts due upon such redemption will be payable and if less than all of the Bonds of

such Series of the same maturity are to be redeemed the letters and numbers or other distinguishing marks of such

Bonds so to be redeemed and in the case of Bonds to be redeemed in part only such notice shall also specify the

respective portions of the principal amount thereof to be redeemed Such notice shall further state that on such date

there shall become due and payable upon each Bond to be redeemed the Redemption Price thereof or the Redemption
Price of the specified portions of the principal thereof in the case of Bonds to be redeemed in part only together with

interest accrued to the redemption date and that from and after such date interest thereon shall cease to accrue and be

payable

Unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds the Trustee

shall file copy of such notice with the Issuer and shall mail or cause to be mailed copy of such notice by first

class mail postage prepaid not less than forty 40 days nor more than sixty 60 days before the redemption date to

the Owners of any Bonds or portions of Bonds which are to be redeemed at their last addresses appearing upon the

registration books held by the Bond Registrar immediately prior to the date on which such notice is mailed Such

mailing shall be condition precedent to such redemption but failure of any Owner of any Bond to receive such

notice shall not affect the validity of the proceedings for the redemption of such Bonds Notwithstanding the

foregoing and unless otherwise expressly provided in Supplemental Ordinance with respect to particular Series of

Bonds in the event that any Bond to be redeemed was not issued in registered form including book-entry then and
in such event notice of such redemption shall be published at least once not less than thirty 30 days prior to the

redemption date in newspaper of general circulation in any of the cities of New York New York San Francisco

California or Chicago Illinois
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Unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds in addition to

the foregoing notice further notice in the form described in the first paragraph of this Section 403 shall be given by
the Trustee as set Out below but no defect in said further notice nor any failure to give all or any portion of such

further notice shall in any manner defeat the effectiveness of call for redemption if notice thereof is given as above

prescribe

Notice of redemption shall be sent at least 40 days before the redemption date by registered or

certified mail or overnight delivery service to all registered securities depositories then in the business of

holding substantial amounts of obligations of types comprising the Bonds such depositories now being

Depository Trust Company of New York New York Midwest Securities Trust Company of Chicago
Illinois Pacific Securities Depository Trust Company of San Francisco California and Philadelphia

Depository Trust Company of Philadelphia Pennsylvania and to one or more national information services

that disseminate notices of redemption of obligations such as the Bonds such as Financial Information
Inc.s Financial Daily Called Bond Service Kenny Information Services Called Bond Service Moodys
Municipal and Government Called Bond Service and Standard Poors Called Bond Record

Notice of redemption shall be published one time in the Bond Buyer of New York New York

or if such publication is impractical or unlikely to reach substantial number of the owners of the Bonds
in some other financial newspaper or journal which regularly carries notices of redemption of other

obligations similar to the Bonds such publication to be made at least 30 days prior to the date fixed for

redemption

Upon the payment of the Redemption Price of Bonds being redeemed each check or other

transfer of funds issued for such purpose shall bear the CUSIP number identifying by issue and maturity
the Bonds being redeemed with the proceeds of such check or other transfer

Section 404 Payment of Redeemed Bonds Notice having been given in the manner provided in

Section 403 the Bonds or portions thereof so called for redemption shall become due and payable on the redemption

date so designated at the Redemption Price and upon presentation and surrender thereof at the office specified in such

notice such Bonds or portions thereof shall be paid at the Redemption Price If there shall be selected for

redemption less than all of Bond the Issuer shall execute and the Trustee or its authorized agent shall authenticate

and the Bond Registrar shall deliver upon the surrender of such Bond without charge to the Owner thereof for the

unredeemed balance of the principal amount of the Bonds so surrendered Bonds of the same Series and maturity in

any of the Authorized Denominations at the option of the Owner thereof If on the redemption date moneys
sufficient to pay the Redemption Price of all the Bonds or portions thereof to be redeemed shall be held by the

Trustee so as to be available therefor on said date and if notice of redemption shall have been given as aforesaid then

from and after the redemption date interest on the Bonds or portions thereof so called for redemption shall cease to

accrue and become payable If said moneys shall not beso available on the redemption date such Bonds or portions
thereof shall continue to bear interest until paid at the same rate as they would have borne had they not been called

for redemption

Section 405 Credits Against Mandatory Redemption Obligation The Issuer shall receive

credit against its obligation to redeem Bonds of particular Series pursuant to Mandatory Redemption Schedule
such credit to be in an amount equal to the principal amount of any Bonds of such Series subject to such

mandatory redemption which have theretofore been redeemed other than pursuant to such Mandatory Redemption
Schedule or purchased on the open market and surrendered to the Trustee for cancellation and for which such credit

has not theretofore been given and ii applied against the mandatory redemption obligation for such Bonds in such

years as the Issuer shall direct the Trustee in writing
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ARTICLE
APPLICATION OF TOTAL ASSESSMENTS

AND BOND PROCEEDS ESTABLISIThIENT OF FUNDS
AND ACCOUNTS AND APPLICATION THEREOF

Section 501 Application of Total Assessments

Application of Total Assessments The Issuer hereby covenants and agrees with and for the

benefit of the Trustee and the Owners from time to time of the Bonds issued hereunder that from and after the

issuance of the first Series of Bonds hereunder and so long as any Bonds are Outstanding hereunder the Issuer shall

deposit the Total Assessments in the General Revenue Bond Fund as and when the same are collected from each

Department and shall apply the moneys on deposit from thne to time in the General Revenue Bond Fund in the order

of priority set forth below and in such amounts as shall be necessary from time to time to meet the Issuers

obligations under this Section 501a

First to any Rebate Payments required by this Ordinance and any Supplemental Ordinance to

be made into the Rebate Account and to any Rebate Payments required in connection with any Financial

Obligation

ii Second to make any deposits into the Debt Service Account required by this Ordinance
or any Supplemental Ordinance including without limitation the payment of any amounts owing under

Credit Agreement as result of amounts having been drawn under Credit Facility given as security for the

payment of any amounts owing under or with respect to any Bonds other than any Credit Facility which is

provided for the purpose of meeting in whole or in part the Reserve Requirement and pay when due all

Outstanding Financial Obligations including without limitation the payment of any amounts owing
under Credit Agreement as result of amounts having been drawn under Credit Facility given as security
for the payment of any amounts owing under or with respect to any Financial Obligation other than any
Credit Facility which is provided for the purpose of meeting in whole or in part the related Reserve

Requirement

iii Third to make any deposits into the Reserve Account which are necessary in order to

maintain on deposit therein an amount equal to the Reserve Requirement including without limitation the

payment of any amounts owing under Credit Agreement as result of amounts having been drawn under

Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement which

deposits shall be made at the times and in the amounts provided in Section 506 and make any deposits
into any debt service reserve fund or account established in connection with any Financial Obligation which

are necessary in order to maintain on deposit therein an amount equal to the applicable Reserve

Requirement including without limitation the payment of any amounts owing under Credit Agreement
as result of amounts having been drawn under Credit Facility given for the purpose of meeting in whole
or in part the related Reserve Requirement
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iv Fourth to make any deposits into any special Account as required under the provisions of

any Supplemental Ordinance or to otherwise be applied for any purpose or in any manner specifically

required under any Supplemental Ordinance and

Fifth for any other lawful purpose

Covenant to Pay Bonds from Revenues and Available Funds and Assess

Departments The Issuer hereby covenants and agrees to pay when due all amounts owing under and with respect

to all Bonds issued hereunder and to take all lawful actions as may be necessary or appropriate in order to pay when

due all amounts owing under and with respect to all Bonds issued hereunder from Revenues and Available Funds and

to cause the necessary Revenues and Available Funds to be deposited each Fiscal Year and make and collect Total

Assessments in the amounts and at the times necessary in order to meet its obligations under Section 501ai ii
iii and iv hereof

The Issuer hereby covenants and agrees that so long as any Bonds remain Outstanding it shall take all

actions as may be necessary or appropriate in order to

In each Fiscal Year assess each Department for

its allocable share of the amounts required to be deposited and applied from time to

time during such Fiscal Year pursuant to and for the purposes specified in Section 501ai ii
and iii hereof plus

an additional amount equal in each Fiscal Year to 10% of such Departments allocable

share of the amounts of principal and interest scheduled to become due and payable whether by

maturity scheduled due date or scheduled mandatory redemption or prepayment on the

Outstanding Debt Obligations during such Fiscal Year plus

if required under Supplemental Ordinance such Departments allocable share of any
amounts needed for purposes of Section 501aiv hereof

provided that in each Fiscal Year in which the Issuer makes General Assessment for purposes of meeting

all or part of its obligations under Section 501ai ii iii and iv hereof the aggregate amounts

required to be assessed to the Departments in such Fiscal Year pursuant to Section 501biA and
above shall be reduced by an amount equal to the amount of such General Assessment with such reduction

to be applied against each Departments Assessment in such manner as the Issuer shall determine it being
the intent of this Section 501bi that the Issuer shall have the option of making or not making General

Assessment in each Fiscal Year so long as the Total Assessments in each Fiscal Year equal the sum of
the amounts required to be deposited and applied from time to time during such Fiscal Year pursuant to and
for the purposes specified in Section 501ai ii iii and iv hereof plus II an additional amount equal

in each Fiscal Year to 10% of such Departments allocable share of the amounts of principal and interest

scheduled to become due and payable whether by maturity scheduled due date or scheduled mandatory
redemption or prepayment on the Outstanding Debt Obligations during such Fiscal Year

ii cause the appropriate Department Assessment to be included in the annual budget for each

assessed Department and duly appropriated for the purposes described herein and the General Assessment if

any to be included in the Issuers annual budget and duly appropriated for the purposes described herein all

in accordance with and as required by law and
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iii cause each Department to pay over its Department Assessment and cause each General

Assessment if any to be paid at the times and in the amounts necessary to duly meet the Issuers

obligations under Section 501ai ii iii and iv hereof and Section 505 hereof

Determination of Department Assessments and General Assessments The Issuer shall

determine each Department Assessment based upon the use or benefit derived by particular Department from any
Debt Obligations issued or incurred hereunder or any Project financed out of the proceeds of any Debt Obligations

In determining the extent of the use or benefit so derived by Department the Issuer may take into account such

factors as it deems reasonable and appropriate under the circumstances The Issuer shall be entitled to change or

revise from time to time the method of determining each Department Assessment to take account of changes in

circumstances affecting the use or benefit so derived by each Department

On or before January of every third year commencing with the first January which is not less than 30

months following the date upon which the first Series of Bonds is issued hereunder the Issuer shall retain Qualified

Consultant to review its method of determining the Department Assessments and provide the Issuer not later than

March of such year written report with respect thereto In determining the Department Assessments the Issuer

shall give due consideration to any recommendations made by the Qualified Consultant and shall implement such

recommendations unless the governing body of the Issuer by resolution duly adopted finds and determines that such

recommendations are unreasonable impractical or contrary to the requirements of law or established governmental
polices of the Issuer

Nothing herein shall require the Issuer to impose Department Assessment on each and every Department
if in its judgment it is inappropriate under the circumstances to impose Department Assessment on one or more

Departments provided that the Issuer shall nevertheless be required to make Total Assessments and to collect

Revenues in such amounts as shall enable the Issuer to meet in timely fashion all of its pecuniary obligations

hereunder

The Issuer in its sole discretion shall determine whether or not to make General Assessment in each

Fiscal Year provided that to the extent that in particular Fiscal Year the Department Assessments made on the

basis described in the first paragraph of this Section 501c are insufficient to enable the Issuer to collect Total

Assessments in the amount required to meet its pecuniary obligations hereunder the Issuer shall make General

Assessment in an amount equal to the difference between such Department Assessments and the Total Assessments

required If the Issuer determines or is required to make General Assessment in particular Fiscal Year it shall

determine the amount and source of payment of such General Assessment in such manner as it deems reasonable and

appropriate taking into account such factors as it deems relevant under the circumstances including but not limited

to the use or benefit derived by the Issuer from the Debt Obligations with respect to which such General Assessment
is made or any Project financed out of the proceeds of such Debt Obligations the availability of revenue sources

which are not Department Revenues to fund such General Assessment and the ability of particular Department to

generate Department Revenues in an amount sufficient to enable the Issuer to meet its obligations hereunder The
Issuer shall be entitled to change or revise from time to time the method of determining any General Assessment and
to discontinue making General Assessment made in priorFiscal Years so long as the Total Assessments including
the Department Assessments made on the basis described in the first paragraph of this Section 501c are sufficient

in each Fiscal Year to enable the Issuer to meet its pecuniary obligations hereunder

Obligations Not Restricted to Total Assessments The Issuers pecuniary obligations

hereunder shall not be restricted to payment from the particular Department Assessments imposed by the Issuer

against each Department or any General Assessment made by the Issuer hereunder it being the intent hereof that

notwithstanding the failure of any one or more Departments to generate Department Revenues sufficient to pay when
due its Department Assessment or the failure of the Issuer to make General Assessment or collect revenues
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sufficient to enable it to pay any General Assessment made in particular Fiscal Year the Issuer shall nevertheless

collect and apply from any one or more of its Departments from General Assessment or from any other Revenues

and Available Funds sufficient Total Assessments or other Revenues and Available Funds to enable it to meet its

obligations to pay when due the items described in Section 501ai ii iii and iv hereof Notwithstanding the

provisions of Section 501c hereof or any other provision of this Ordinance to the contrary if for any reason any
one or more Departments fail to generate sufficient Department Revenues to pay when due its Department
Assessment or the Issuer fails to collect revenues sufficient to enable it to pay any General Assessment made the

Issuer shall promptly take such lawful action asmay be necessary to make up the resulting deficiency including but

not limited to the reassessment of any one or more other Departments the making of General Assessment or the

application of any other Revenues and Available Funds

Section 502 Establishment of Funds and Accounts

Accounts Established with Trustee Upon the issuance of the first Series of Bonds hereunder
the following Accounts shall be established with and shall be held by the Trustee which Accounts shall be
subaccounts of the General Revenue Bond Fund

The Rebate Account

ii The Debt Service Account

iii The Reserve Account and

iv The Construction AccounL

The Issuer may determine from time to time by Supplemental Ordinance to create and establish within the

Construction Account the Debt Service Account the Reserve Account or the Rebate Account such additional

Accounts as the Issuer may deem necessary or appropriate which Accounts shall constitute part of the Account in

which they are created Except as otherwise provided in Supplemental Ordinance the Issuer may abolish any such

additional Accounts or any one or more of them whenever in the judgment of the Issuer such additional Accounts
have served their purpose or it is otherwise no longer necessary or appropriate to maintain the same

Funds and Accounts Established with Issuer Upon the issuance of the first Series of Bonds
hereunder the General Revenue Bond Fund shall be established with and shall be held by the Issuer

The Issuer may also determine from time to time by Supplemental Ordinance to create and establish within

the General Revenue Bond Fund such other Accounts as it may deem necessary or appropriate from time to time
which Accounts shall constitute part of the Fund or Account in which they are created Except as otherwise

provided in Supplemental Ordinance the Issuer may abolish any such additional Accounts or any one or more of

them whenever in the judgment of the Issuer such additional Accounts have served their purpose or it is otherwise

no longer necessary or appropriate to maintain the same

Section 503 Deposits of Bond Proceeds to Certain Funds and Accounts The proceeds of

sale of any Series of Bonds shall as soon as practicable upon the delivery thereof to the Trustee be applied as

follows

the amount if any stipulated by the Supplemental Ordinance authorizing the issuance of such

Series of Bonds or by the Executive Officer if so authorized by such Supplemental Ordinance to be

deposited into any Reserve Account or any subaccount thereof shall be deposited in the Reserve Account or
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the designated subaccount thereof or in lieu of all or part of any such money deposit the amount which

may be drawn upon under any Credit Facility then provided for the purpose of meeting in whole or in part

the Reserve Requirement shall be credited to the Reserve Account

ii the amount if any stipulated by the Supplemental Ordinance or by the Executive Officer if

so authorized by the Supplemental Ordinance to be deposited into the Construction Account or any
subaccount thereof shall be deposited in the Construction Account or the designated subaccount thereof

iii the amount if any of accrued interest paid by the initial purchasers of such Series of Bonds

shall be deposited into the Debt Service Account or the designated subaccount thereof and

iv the amount if any stipulated by Supplemental Ordinance or by the Executive Officer if so

authorized by the Supplemental Ordinance to be deposited into any other Funds or Accounts shall be

deposited in the designated Funds or Accounts

Section 504 The Construction Account

Deposits Upon the issuance and sale of each Series of Bonds there shall be paid into the

Construction Account or designated subaccount thereof

the amounts if any required to be paid into the Construction Account or designated

subaccount thereof by the provisions of the Supplemental Ordinance authorizing the issuance of Series of

Bonds and

ii at the option of the Issuer any Issuer Contribution to be used for the purpose of financing

portion of the items sought to be financed out of the proceeds of such Series of Bonds

Disbursements from Construction Account Except as otherwise expressly provided in

Supplemental Ordinance authorizing the issuance of Series of Bonds amounts on deposit in the Construction

Account shall be applied to pay the costs of the related Project upon written requisition of the Issuer signed by an

Authorized Issuer Representative and given to the Trustee Such payments for costs shall be made by the Trustee

only upon compliance with any applicable conditions or requirements that may be set forth in any Supplemental
Ordinance and upon receipt of such written requisition which requisition shall state with respect to each payment to

be made

the requisition number

ii the name and address of the person firm or corporation to whom payment is due or to whom
reimbursable advance if any has been made and

iii the amount to be paid

Additional Requirements Imposed By Supplemental Ordinance The Issuer may impose
by Supplemental Ordinance additional procedures and covenants to be followed in connection with the withdrawal of

amounts from the Construction Account or any Accounts thereof Any such additional procedures and covenants

may be made applicable to all moneys on deposit from time to time in the Construction Account or only to moneys
on deposit from time to time in various Accounts established within the Construction Account

Ordinance No 91- 439 Page 32



Trustee May Rely on Written Instructions All requisitions and written instructions received

by the Trustee as required by this Section 504 in connection with the payment of moneys from the Construction

Account and any Account thereof may be relied upon by the Trustee in maldng such payments without need to

verify or investigate matters set forth in such instruments The Trustee shall retain copies of all such requisitions

and written instructions for period of seven years from the dates of receipt

Completion Certificate The completion of the acquisition and construction and if applicable

acceptance testing of any Project financed out of the proceeds of Series of Bonds shall be evidenced by certificate

of the Authorized Issuer Representative which shall be filed promptly with the Trustee stating the date of such

completion and the amount if any required in the opinion of the Authorized Issuer Representative for the payment
of any remaining part of the costs of such Project and that such Project has been completed in accordance with the

plans and specifications therefor and the terms of any construction contract applicable thereto Upon the filing of

such certificate the balance in the Construction Account or in any separate Accounts thereof in excess of the

amount if any stated in such certificate and to the extent not then held for the purpose of paying the costs of any
other Project

as directed by the Issuer shall be deposited in the Debt Service Account and applied to the

retirement of the related Series of Bonds by purchase or redemption at the earliest date permissible under the

terms of this Ordinance without the payment of call premium or penalty on date as determined by the

certificate of an Authorized Issuer Representative delivered to the Trustee provided that if such Bonds are

Tax-Exempt Obligations then prior to any such application the Issuer shall cause to be delivered to the

Trustee an Opinion of Bond Counsel that such application will not adversely affect any the excludability of

the interest on such Bonds from gross income for federal income tax purposes and

ii if such Bonds are Tax-Exempt Obligations shall be invested at yield not in excess of the

yield on the related Bonds unless the Issuer causes to be delivered to the Trustee an Opinion of Bond
Counsel to the effect that the failure to invest such moneys at yield not in excess of the yield on the

related Bonds will not adversely affect the excludability of the interest on such Bonds from gross income for

federal income tax purposes

provided however that such amounts may at the request of an Authorized Issuer Representative and if such Bonds

are Tax-Exempt Obligations upon receipt by the Trustee of an Opinion from Bond Counsel to the effect that such

use of such amounts will not adversely affect the excludability of the interest on such Bonds from gross income for

federal income tax purposes be

retained in the Construction Account and applied to the payment of any costs of any other

Project or

withdrawn from the Construction Account and transferred to such other fund or account of the

Issuer to be applied for any lawful purpose

Section 505 The Debt Service Account On or before each Interest Payment Date for any Bonds
issued hereunder there shall be deposited in the Debt Service Account from amounts on deposit in the General

Revenue Bond Fund as provided and in accordance with the priorities set forth in Section 501 hereof an amount
which when added to any amounts on deposit in the Debt Service Account which are available for such purpose
shall equal the principal interest and redemption premium if any due on the Bonds on such Interest Payment Date

whether by virtue of the maturity stated due date call for redemption or otherwise
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In addition there shall be deposited into the Debt Service Account any moneys delivered by or on behalf of

the Issuer to the Trustee for the purpose of effecting the redemption of any Bonds

The moneys on deposit from time to time in the Debt Service Account shall be used to pay when due the

principal of interest on Accreted Value and Redemption Price of the Outstanding Bonds and the Trustee shall

transfer such moneys to the appropriate Paying Agents for application to the payment when due of the principal of
interest on and Redemption Price of the Outstanding Bonds Notwithstanding the foregoing or any other provision

herein to the contrary if any amount applied to the payment of principal of interest on Accreted Value or

Redemption Price of any Bonds that would have been paid from the Debt Service Account is paid instead by amounts

drawn or paid under Credit Facility amounts on deposit in the Debt Service Account and allocable to such

payment for said Bonds shall be paid to the extent required under the related Credit Agreement to the related Credit

Provider

Section 506 The Reserve Account

Deposits into Reserve Account In connection with each issuance of Bonds hereunder the

Issuer shall cause to be deposited in the Reserve Account an amount such that when added to the amounts already on

deposit in the Reserve Account will cause the balance on deposit in the Reserve Account to at least equal the

Reserve Requirement For purposes of the foregoing provision there shall be deemed to be deposited in the Reserve
Account an amount equal to the amount available to be drawn by the Trustee under any Credit Facility given for the

purpose of meeting in whole or in part the Reserve Requirement The Trustee shall hold to the credit of the Reserve

Account any Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement and shall

draw upon or demand payment under such Credit Facility and apply the moneys so drawn or paid in accordance with

the provisions of this Section 506

Withdrawals to Make Up Deficiencies If on any date upon which any amounts of principal

of or interest on the Outstanding Bonds are due and payable including any amounts of principal due and payable

pursuant to Mandatory Redemption Schedule the amounts on deposit in the Debt Service Account when added to

moneys drawn or available to be drawn under any Credit Facility for such purpose are insufficient to pay all

amounts of principal of premium if any and interest on the Outstanding Bonds due on such date then the Trustee

shall withdraw from the Reserve Account in the order of priority set forth below an amount equal to such deficiency
and apply the amount so withdrawn to the payment of the amounts of principal of premium if any and interest due
on the Outstanding Bonds on such date

Withdrawals from the Reserve Account shall be made in the following order of priority

First from any cash on deposit in the Reserve Account

Second from the liquidation proceeds of any investments made from moneys on deposit in the

Reserve Account with the Trustee first liquidating those investments with the shortest term to maturity

unless otherwise instructed by the Issuer and

Third from moneys drawn or paid under any Credit Facility given for the purpose of meeting in

whole or in part the Reserve Requirement

Valuation of Reserve Account The amounts on deposit in the Reserve Account shall be

determined by the Trustee

on July of each year
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ii as of the date of issuance of any Bonds hereunder and

ill as of the date of any withdrawal from the Reserve Account for the purpose of making up any
deficiencies in the Debt Service Account

For purposes of determining the amounts on deposit from time to time in the Reserve Account

all investments shall be valued at the lower of

the mean between the bid and asked price therefor as shown in the Wall Street

Journal last published immediately prior to the date of such determination or

the amortized cost of such investment and

there shall be deemed to be on deposit in the Reserve Account an amount equal to the amount
available to be drawn by the Trustee under any Credit Facility given for the purpose of meeting in whole or

in part the Reserve Requirement

Withdrawals of Excess If on any July of any year the amounts on deposit in the Reserve

Account are in excess of the Reserve Requirement with investments on deposit therein being valued as provided

herein then the Trustee shall promptly inform the Issuer of such fact and if so instructed by the Issuer shall

withdraw from the Reserve Account an amount equal to such excess and transfer the amount so withdrawn to the

Debt Service Account

Restoration of Amounts Withdrawn In the event that any amounts are withdrawn from the

Reserve Account for the purpose of making up any deficiency in the Debt Service Account as described above the

Issuer shall cause to be deposited in the Reserve Account from amounts on deposit in the General Revenue Bond
Fund and in accordance with the priorities set forth in Section 501 hereof an amount such that the amount on

deposit in the Reserve Account shall at least equal the Reserve Requirement which deposits shall be made in not

more than eighteen equal monthly installments commencing on the first day of the month next succeeding the date

of the withdrawal from the Reserve Account giving rise to such deficiency In addition in the event any amounts are

drawn under Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement in order

to make up any deficiency in the Debt Service Account as described above the Issuer shall over period of not to

exceed eighteen months cause the amount available to be drawn under such Credit Facility to be reinstated to an

amount such that the total amount on deposit in the Reserve Account shall at least equal the Reserve Requirement
For purposes of this paragraph the Trustee shall determine the amount on deposit in the Reserve Account as of the

date upon which the Issuer makes the last deposit in the Reserve Account pursuant to the first sentence of this

paragraph or as of the date upon which the Issuer has caused the Credit Facility to be reinstated in the amount

required by the second sentence of this paragraph as the case may be

In the event the amounts on deposit in the Reserve Account are less than the Reserve Requirement solely as

result of changes in the market prices of the investments made from moneys deposited therein the Issuer shall have

no obligation to restore any such deficiency except under the circumstance described in the immediately preceding

paragraph and in connection with the issuance of any Bonds hereunder

Application to Final Payment All amounts on deposit in the Reserve Account may be applied

to the final payment whether at maturity by prior redemption or by means of defeasance as provided in
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Section 1201 hereof of all Outstanding Bonds In addition in connection with the final payment or defeasance of

some but not all of the Outstanding Bonds an amount equal to the difference between

the amounts on deposit in the Reserve Account immediately prior to such payment or

defeasance and

ii the Reserve Requirement immediately following such payment or defeasance

may be withdrawn from the Reserve Account and applied to such payment or defeasance

Section 507 The Rebate Account

Calculation of Rebate Amount Deposits to and Withdrawals from Rebate
Account The Issuer hereby covenants and agrees that in accordance with the applicable provisions of the Code it

shall calculate or cause to be calculated the Rebate Amount accruing with respect to each issue of Bonds and each

Financial Obligation as provided herein Within 25 days after the close of each Calculation Period for each issue of

Bonds and within 25 days after the final payment in full of all Bonds of particular issue the Trustee shall provide

the Issuer and the Rebate Analyst if any with detailed information concerning the investments made during the

Calculation Period just ended with any moneys related to such issue of Bonds held by the Issuer or the Trustee

hereunder and the Issuer or the Rebate Analyst if any shall compute the Rebate Amount for such issue of Bonds in

accordance with the requirements of Section 148f of the Code and shall provide to the Trustee Rebate Report

setting forth such calculations Within 25 days after the close of each Calculation Period for each Financial

Obligation and within 25 days after the final payment in full of each Financial Obligation the Issuer or the Rebate

Analyst if any shall compute the Rebate Amount for such Financial Obligation in accordance with the requirements

of Section 148f of the Code and shall prepare Rebate Report setting forth such calculations

In the event Rebate Report shows positive Rebate Amount the Issuer shall pursuant to and in

Accordance with the priorities set forth in Section 501 hereof make Rebate Payment by in the case of Series of

Bonds immediately depositing into the Rebate Account an amount equal to such Rebate Amount and in the case of

an Financial Obligation by setting aside in an appropriate manner an amount equal to such Rebate Amount

In the event that Rebate Report shows that the amounts on deposit in the Rebate Account exceed the

cumulative Rebate Amount with respect to all issues of Bonds for all prior Calculation Periods the Trustee is

directed to transfer an amount equal to the amount of such excess from the Rebate Account to the Debt Service

Account but only to the extent of any amounts on deposit in the Rebate Account

Amounts on deposit from time totime in the Rebate Account shall to the extent practicable be invested

by the Trustee in such Government Obligations as the Issuer shall direct in writing

Payment of Rebate Amount to United States Not later than 30 days after each Installment

Computation Date for each Series of Bonds the Trustee shall pay to the United States of America from moneys on

deposit in the Rebate Account or if moneys on deposit in the Rebate Account are insufficient or unavailable to

make such payments from moneys on deposit in the General Revenue Bond Fund in accordance with the priorities

set forth in Section 501 hereof at least 90% of the Excess Earnings during the preceding five Bond Years and 100%
of the investment earnings on such Excess Earnings In addition not later than 60 days after each Final

Computation Date for each Series of Bonds the Trustee shall pay to the United States of America all amounts
required to be paid thereto pursuant to Section 148f of the Code as set forth in the final Rebate Report said

payment to be made out of moneys on deposit in the Rebate Account or to the extent the moneys on deposit in the
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Rebate Account are insufficient for such purpose out of moneys on deposit in the General Revenue Bond Fund in

accordance with the priorities set forth in Section 501 hereof

Not later than 30 days after each Installment Computation Date for each Financial Obligation the Issuer

shall pay or cause to be paid to the United States of America from moneys on deposit in the General Revenue Bond

Fund in accordance with the priorities set forth in Section 501 hereof or from such other moneys as the Issuer may
have set aside for such purpose at least 90% of the Excess Earnings during the preceding five Bond Years and 100%
of the investment earnings on such Excess Earnings In addition not later than 60 days after each Final

Computation Date for each Financial Obligation the Issuer shall pay or cause to be paid to the United States of

America all amounts required to be paid thereto pursuant to Section 148f of the Code as set forth in the final

Rebate Report for such Financial Obligation said payment to be made out of moneys on deposit in the General

Revenue Bond Fund in accordance with the priorities set forth in Section 501 hereof or out of other moneys set aside

by the Issuer for such purpose

Notwithstanding anything expressed or implied herein to the contrary it is the intent that there shall be paid

to the United States of America out of moneys on deposit in the Rebate Account or payments made by the Issuer

pursuant to and in accordance with the priorities set forth in Section 501 hereof all amounts required to be paid

pursuant to Section 148f of the Code at the times required thereby

Payment of Penalty on Construction Issues The Issuer hereby covenants and agrees that if

an issue of Bonds constitutes construction issue within the meaning of Code Section 148iT4Civ or any
successor provision thereto and if the Issuer pursuant to Code Section 148f4Cvii elects in connection with

such construction issue to pay penalty in lieu of rebate the Issuer shall deposit into the Rebate Account the

amounts of such penalties as required by this Section 507c Such deposits shall be made no later than 60 days after

each period to which penalty relates such periods being defined in Code Section 148f4Cii Not later than 90

days after each period to which penalty relates the Trustee shall pay to the United States of America the amount of

such penalty such payment to be made from moneys on deposit in the Rebate Account or if the moneys on deposit

in the Rebate Account are insufficient or unavailable for such purpose from payments made by the Issuer pursuant
to and in accordance with the priorities set forth in Section 501 hereof

Conformance to the Code Requirements Issue of Bonds Defined Covenant to

Survive Payment Notwithstanding anything expressed or implied herein to the contrary

the provisions of this Section 507 may be amended from time to time by the Issuer and the

Trustee without the consent of or notice to any Owners in order to conform to the requirements of the Code

regarding the payment of the Rebate Amount to the United States of America or the manner or time of

calculating such Rebate Amount and

ii in no event shall the Issuer be deemed to be in default in respect of its obligations under this

Section 507 so long as all actions taken by the Issuer with respect to the calculation of the Rebate Amount
and the payment thereof to the United States of America conform to the requirements of the Code as such

requirements may be changed modified or amended from time to time

As used in this Section 507 and as used in the definitions of the terms Bond Year Calculation Period
Excess Earnings and Rebate Amount that appear in Article hereof the phrases issue of Bonds and each
Financial Obligation or any words of similar import shall mean all Bonds of whatever Series and all Financial

Obligations howsoever incurred which for purposes of the arbitrage rebate provisions of the Code are considered to

be single issue of obligations
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Notwithstanding anything expressed or implied herein or in any Supplemental Ordinance to the contrary

the covenants of the Issuer set forth in this Section 507 shall survive the payment in full and/or defeasance of all

Outstanding Bonds or any particular issue of Bonds

ARTICLE VI
DEPOSITARIES OF MONEYS SECURITY FOR DEPOSITS

AND INVESTMENT OF FUNDS

Section 601 Depositaries All moneys held by the Trustee or any Paying Agent under the

provisions of this Ordinance or any Supplemental Ordinance may be deposited with one or more Depositaries in trust

for the Trustee or any related Paying Agent and shall be applied only in accordance with the provisions of this

Ordinance or the governing Supplemental Ordinance as the case may be and each of the Funds and Accounts shall

be trust fund for the purposes specified in the ordinance establishing such Fund or Account

Section 602 Deposits and Investments Except as otherwise expressly provided in

Supplemental Ordinance or in this Ordinance all moneys held by any Fiduciary under this Ordinance or any
Supplemental Ordinance to the extent not invested pursuant to the applicable provisions of Supplemental
Ordinance may be invested in Permitted Investments provided that such investments shall permit the moneys so

held to be available for use at the time when needed The Depositary shall not be liable for any loss or depreciation
in value resulting from any investment made pursuant to this Ordinance or the applicable provisions of any
Supplemental Ordinance Any such investment consisting of demand or time deposit may be made through the

commercial or trust banking department of any Fiduciary acting as Depositary which may honor checks and drafts

on such deposit with the same force and effect as if it were not such Fiduciary Such moneys held by any Fiduciary
as such may be deposited by such Fiduciary in its banking department on demand or if and to the extent directed by
the Issuer and acceptable to such Fiduciary on time deposit provided that such moneys on deposit be available for

use at the time when needed Such Fiduciary shall allow and credit on such moneys such interest if any as it

customarily allows upon similar funds of similar size and under similar conditions or as required by law The

moneys on deposit from time to time in any Fund or Account may be commingled for purposes of investment with

the moneys on deposit in any other Fund or Account

Section 603 Valuation and Sale of Investments Obligations purchased as an investment of

moneys in any Fund or Account created under the provisions of this Ordinance or any Supplemental Ordinance shall

be deemed at all times to be part of such Fund or Account and any profit realized from the liquidation of such

investment shall be credited to such Fund or Account and any loss resulting from the liquidation of such investment

shall be charged to the respective Fund or Account

The amount on deposit in each Fund and Account created under the provisions of this Ordinance or any
Supplemental Ordinance shall be computed at such periodic intervals as shall be specified pursuant to

Supplemental Ordinance Except as otherwise expressly provided in this Ordinance or Supplemental Ordinance in

computing the amount in any Fund or Account created under the provisions of this Ordinance or any Supplemental

Ordinance for any purpose provided in this Ordinance or any Supplemental Ordinance obligations purchased as an
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investment of moneys therein shall be valued at the lesser of market value or amortized cost of such obligations

exclusive of accrued interest

Except as otherwise provided in Supplemental Ordinance the Trustee shall sell at the best price

reasonably obtainable or present for redemption any obligation so purchased as an investment whenever it shall be
directed by the Issuer or another party authorized to give such direction so to do or whenever it shall be necessary in

order to provide moneys to meet any payment or transfer from any Fund or Account held by it The Trustee shall

not be liable or responsible for making any such investment in the manner provided above or for any loss resulting
from any such investment

ARTICLE VII

PARTICULAR COVENANTS OF THE ISSUER

Section 701 General Covenants The Issuer covenants and agrees with the Trustee and the Owners

of the Outstanding Bonds issued hereunder from time to time that so long as any Bonds remain Outstanding

Payment of Bonds The Issuer shall duly and punctually pay or cause to be paid but solely from

Revenues Available Funds and the Trust Estate the principal of premium if any and interest on every Bond and

any obligations under any Credit Agreement at the dates and places and in the manner mentioned in the Bonds or any
Credit Agreement according to the true intent and meaning thereof subject to the provisions of this Ordinance and
the applicable provisions of any Supplemental Ordinance

Extension of Payment of Bonds The Issuer shall not directly or indirectly extend or assent to

the extension of the maturity of any of the Bonds or the time of payment of any interest on the Bonds Nothing
herein shall be deemed to limit the right of the Issuer to issue Refunding Obligations and such issuance shall not be
deemed to constitute an extension of maturity of Bonds

Further Assurance At any and all times the Issuer shall as far as it may be authorized by law
comply with any reasonable request of the Trustee to pass make do execute acknowledge and deliver all and every
such further resolutions acts deeds conveyances assignments transfers and assurances as may be necessary or

desirable for the better assuring pledging assigning and confirming in all and singular the rights the Trust Estate

and other moneys securities and funds pledged or assigned as security for any Series of Bonds or intended so to be
or which the Issuer may become bound to pledge or assign

Power to Issue Bonds and to Pledge the Trust Estate and Other Funds The Issuer at

the time of enactment of this Ordinance and the issuance of the first Series of Bonds hereunder is and at the time of

enactment of any Supplemental Ordinance and the issuance of any Series of Bonds thereunder will be duly
authorized under all applicable laws to issue the Bonds and to enact this Ordinance and to pledge the Trust Estate and
other moneys securities and funds purported to be pledged as security for particular Series of Bonds in the manner
and to the extent provided in this Ordinance and any Supplemental Ordinance Except to the extent otherwise

provided in this Ordinance or any Supplemental Ordinance the Trust Estate and other moneys securities and funds

so pledged are and will be free and clear of any pledge lien charge or encumbrance thereon or with respect thereto

prior to or of equal rank with the pledge created by this Ordinance or any Supplemental Ordinance and all action on
the part of the Issuer to that end has been and will be duly and validly taken The Bonds and the provisions of this
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Ordinance and each Supplemental Ordinance are and will be the valid and legally enforceable obligations of the Issuer

in accordance with their terms and the terms of this Ordinance and such Supplemental Ordinance The Issuer shall at

all times to the extent permitted by law defend preserve and protect the pledges of the Trust Estate and other

moneys securities and funds pledged under this Ordinance and any Supplemental Ordinance and all the rights of the

Owners of the Bonds and the Credit Providers if any under this Ordinance any Supplemental Ordinance and any
Credit Agreement respectively against all claims and demands of all persons whomsoever

General Tax Covenants Except with respect to Bonds issued by the Issuer which are not

Tax-Exempt Obligations the Issuer will take all actions within its control required by the Code as necessary to

preserve the exclusion of interest received on Bonds issued or then to be issued from gross income for federal

income tax purposes

The Issuer will not direct or permit any action within its control which would cause any Bond issued as

Tax-Exempt Obligation to be or become an arbitrage bond within the meaning of section 148 of the Code or direct

or permit any action inconsistent with the applicable regulations thereunder as amended from time to time and as

applicable to such Bond

Except with respect to Bonds issued by the Issuer which are not Tax-Exempt Obligations the Issuer shall at

all times comply with the Tax Covenants

Performance of Covenants in General The Issuer shall do and perform or cause to be done

and performed all acts and things required to be done or performed by or on behalf of the Issuer under the provisions
of the Act this Ordinance and each Supplemental Ordinance Upon the date of authentication and delivery of any of

the Bonds all conditions acts and things required by law and this Ordinance and any applicable Supplemental
Ordinance to exist to have happened and to have been performed precedent to and in the issuance of such Bonds shall

exist have happened and have been performed and the issue of such Bonds together with all other indebtedness of the

Issuer shall comply in all respects with the applicable laws of the State

Section 702 Financial and Related Covenants The Issuer covenants and agrees with the

Trustee and the Owners of the Outstanding Bonds issued hereunder from time to time that so long as any Bonds
remain Outstanding

Accounts and Reports The Issuer shall keep or cause to be kept proper books of records and
accounts separate from all other records and accounts in which complete and correct entries shall be made of its

transactions relating to the Funds and Accounts established under this Ordinance and the operations and activities of

each Department and which books of records and accounts together with all other books and papers of the Issuer

relating to this Ordinance and any Bonds issued hereunder shall at all times be subject to the inspection of the

Trustee the issuers of any Credit Facility for the Bonds and the Owners of an aggregate of not less than 5% in

principal amount of the Bonds then Outstanding or their representatives duly authorized in writing

Except as otherwise expressly provided in Supplemental Ordinance authorizing the issuance of Series of

Bonds the Trustee shall advise the Issuer and the issuer of any Credit Facifity for Series of Bonds within ten 10
days after the end of each month of the respective transactions during such month relating to each Fund and Account
held by it under this Ordinance The Issuer and the issuer of any Credit Facility for Series of Bonds shall have the

right upon reasonable notice and during reasonable business hours to audit the books and records of the Trustee with

respect to the Funds and Accounts held by the Trustee under this Ordinance

Within one hundred eighty 180 days after the close of each Fiscal Year the Issuer shall cause to be filed

with the Trustee and the issuer of any Credit Facility for Series of Bonds and otherwise as provided by law copy
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of the Issuers annual audit report for such Fiscal Year accompanied by an Accountants Opinion and including the

following statements in reasonable detail statement of assets and liabilities as of the end of such Fiscal Year and

summary with respect to each Fund and Account established under this Ordinance for the Bonds of the receipts

therein and disbursements therefrom during such Fiscal Year and the amount held therein at the end of such Fiscal

Year Such Accountants Opinion shall state whether or not to the knowledge of the signer the Issuer is in default

with respect to any of the covenants agreements or conditions on its part contained in this Ordinance and if so the

nature of such default

The Issuer shall file with the Trustee and the issuer of any Credit Facility for Series of Bonds

forthwith upon becoming aware of any Event of Default or default in the performance by the

Issuer of any covenant agreement or condition contained in this Ordinance with respect to the Bonds
certificate of an Authorized Issuer Representative specifying such Event of Default or default and

ii simultaneous with the filing of the annual audit report described above certificate of an

Authorized Issuer Representative stating that to the best of the signers knowledge and belief the Issuer has

kept observed performed and fulfilled its covenants and obligations contained in this Ordinance with

respect to the Bonds and there does not exist at the date of such certificate any default by the Issuer under

this Ordinance with respect to the Bonds or any Event of Default or other event which with the giving of

notice or the lapse of time or both would become Event of Default or if any such default or Event of

Default or other event shall so exist specifying the same and the nature and status thereof

The reports statements and other documents required to be furnished to the Trustee pursuant to any
provisions of this Ordinance shall be available for the inspection of Owners of the Bonds at the office of the Trustee

and shall be mailed to each such Owner who shall file written request therefor with the Trustee The Trustee shall

charge each Owner requesting such reports statements and other documents reasonable fee to cover reproduction

handling and postage

The covenants set forth in this Section 702a shall be applicable only from and after the issuance of the

first Series of Bonds hereunder

Acquisition and Construction of any Project and its Operation and Maintenance
The Issuer shall use its best efforts to cause any Project financed in whole or in part out of the proceeds of any Bonds
to be acquired and constructed in accordance with due diligence and in sound and economical manner The Issuer

shall use its best efforts at all times to cause each such Project to be operated properly and in an efficient and
economical manner and shall cause the same to be maintained preserved reconstructed and kept with the

appurtenances and every part and parcel thereof in good repair working order and condition

Payment of Taxes and Charges The Issuer from time to time duly will pay and discharge or

cause to be paid and discharged all taxes assessments and other governmental charges or required payments in lieu

thereof lawfully imposed upon the Issuer its assets or properties or its operations or upon any Project financed in

whole or in part from the proceeds of any Bonds or upon the rights revenues income receipts and other moneys
securities and funds of the Issuer when the same shall become due including all rights moneys and other property

transferred assigned or pledged under this Ordinance or any Supplemental Ordinance in connection with any Bonds
and all lawful claims for labor and material and supplies except those taxes assessments charges or claims which
the Issuer shall in good faith contest by proper legal proceedings if the Issuer shall in all such cases have set aside on
its books reserves deemed adequate with respect thereto
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Collection of Revenues The Issuer shall take all necessary legal action to assure the collection

of all Revenues

Creation of Liens Except as otherwise provided in Section 205 hereof the Issuer hereafter shall

not issue any bonds notes debentures or other evidences of indebtedness of similarnature payable out of or secured

by the pledge or assignment of the Trust Estate on parity with or prior to the payment of the amounts owing under

and with respect to the Bonds and shall not create or cause to be created any lien or charge on the Trust Estate equal

or superior to the lien on the Trust Estate securing the Bonds provided however that nothing contained in this

Ordinance shall prevent the Issuer from issuing or incurring if and to the extent permitted by law indebtedness

payable out of moneys in the Construction Account as part of the Capital Costs of any Project

to be financed in whole or part out of the proceeds of any Bonds

ii payable out of or secured by pledge and assignment of any part of the Trust Estate to be

derived on and after such date as the pledge of the Trust Estate provided in this Ordinance shall be discharged

and satisfied as provided in Section 1201 hereof or

iii arising under any Credit Agreement pursuant to which Credit Facility is given as security

for some or all of the Outstanding Bonds or for the purpose of meeting the Reserve Requirement it being

expressly understood that the Issuer reserves the right to pledge the Trust Estate as security for the

obligations arising under such Credit Agreement as permitted under Section 204 hereof

In addition the Issuer shall not hereafter pledge or create any liens against the Revenues or Available Funds

as security for the payment of any Debt Obligation or bond note indebtedness or other financing instrument

regardless of whether such pledge or lien is on parity with or prior to the payment of the amounts owing under and
with respect to the Bonds out of the Revenues and Available Funds provided however that nothing contained in

this Ordinance shall prevent the Issuer from

pledging and creating lien on the Department Revenues of particular Department as security
for Department Obligations issued or incurred for the benefit of such Department

ii incurring any indebtedness payable out of or secured by pledge and assignment of any part
of the Revenues to be derived on and after such date as Bonds are no longer Outstanding hereunder or

iii issuing or incurring Subordinated Debt

fl Annual Budget On or before the fifteenth day of each Fiscal Year the Issuer shall adopt and file

with the Trustee and any issuer of any Credit Facility given as security for any Bonds an Annual Budget for such

Fiscal Year which shall comply with all applicable laws

Each such Annual Budget shall set forth in reasonable detail the estimated Revenues and expenditures of the

Issuer and shall include as separate line items the estimated Department Assessment for each Department for such

Fiscal Year any General Assessment for such Fiscal Year the estimated amounts to be deposited in such Fiscal Year
in the Reserve Account and the Debt Service Account and the amounts to be applied to pay the debt service on
Financial Obligations and otherwise meet the requirements of Section 501ai ii iii and iv with respect to

Financial Obligations

Such Annual Budget shall be structured so as to permit compliance by the Issuer with the Issuers covenant

with respect to Total Assessments set forth in Section 501b Such Annual Budget also shall set forth such detail
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with respect to such Revenues and other expendittires and such deposits as shall be required by law and may set forth

such additional material as the Issuer may determine

Following the end of each quarter of each Fiscal Year the Issuer shall review its estimates set forth in the

Annual Budget for such Fiscal Year and in the event such estimates do not substantially correspond with actual

Revenues expenditures debt service or other requirements as set forth above the Issuer shall in accordance with the

applicable requirements of law revise such Annual Budget for the remainder of such Fiscal Year copy of which

revised Annual Budget shall be filed with the Trustee and any Credit Provider If there are at any time during any
such Fiscal Year extraordinary receipts or payments of unusual costs the Issuer shall in accordance with the

applicable requirements of law revise such Annual Budget for the remainder of such Fiscal Year copy of which
revised Annual Budget shall be filed with the Trustee

Limitations on Expenditures and Other Costs The Issuer shall not incur expenditures or

other costs payable from the Revenues in any Fiscal Year in excess of the reasonable and necessary amount of such

expenses or costs respectively

Revenue Covenant At all times the Issuer shall establish levy impose maintain and collect

fees rates and charges with respect to its undertakings and operations and subject to the limitations imposed by law
taxes as shall be necessary to provide the Revenues needed to pay all Expenditures and to make the required Total

Assessments in each Fiscal Year

Maintenance of Insurance The Issuer shall at all times keep or cause to be kept its properties

which are of an insurable nature and of the character usually insured by those constructing or operating similar

properties insured against loss or damage by fire and from other causes customarily insured against and in such

relative amounts as are usually obtained The Issuer shall maintain or cause to be maintained insurance or reserves

against loss or damage from such hazards and risks to the person and property of others as are usually insured or

reserved against by those constructing or operating properties similar to the properties of the Issuer The Issuer shall

maintain or cause to be maintained any and all such insurance as may be required by law

Any such insurance shall be

in the form of policies or contracts for insurance with insurers of good standing and shall be

payable to the Issuer or

ii in the form of self-insurance

The Issuer agrees that it will pursuant to Supplemental Ordinance establish such fund or funds or reserves as are

necessary to provide for its share of any such self-insurance

The Issuer shall file or cause to be filed with the Trustee annually within 100 days after the close of each

Fiscal Year certificate setting forth

description in reasonable detail of the insurance then in effect including any self-insurance

fund maintained pursuant to the requirements of this Section 7021 and

whether during such year any portion of the System has been damaged or destroyed and if so
the amount of insurance proceeds including the proceeds of any self-insurance fund covering such loss or

damage and specifying the reasonable and necessary costs of reconstruction or replacement thereof
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Prudent Use of Projects The Issuer shall use occupy operate and otherwise deal with all

Projects fmanced out of the proceeds of any Bonds issued hereunder in prudent manner consistent with and in

manner which in the Issuers judgment is designed to promote the efficient and effective prosecution of the

governmental functions and duties of the Issuer and to enable the Issuer to make in accordance with all applicable

legal requirements Department Assessments which together with any General Assessments will be sufficient to

provide the Total Assessments required hereunder in each Fiscal Year

ARTICLE VIII

EVENTS OF DEFAULT
REMEDIES OF BONDHOLDERS

Section 801 Events of Default The occurrence of any one or more of the following events shall

constitute Event of Default

if default shall be made by the Issuer in the due and punctual payment of the principal of
premium if any or interest on any Bond when and as the same shall become due and payable whether at

maturity or by call for redemption or otherwise

ii if default with respect to the Bonds shall be made by the Issuer in the performance or

observance of any other of the covenants agreements or conditions on its part in this Ordinance any
Supplemental Ordinance or in the Bonds contained and such default shall continue for period of sixty 60
days after written notice thereof to the Issuer by the Trustee or to the Issuer and to the Trustee by the

Owners of not less than fifty percent 50% in principal amount of the Bonds outstanding

ill if the Issuer shall file petition or otherwise seek relief under any federal or state bankruptcy
law or similar law

iv if an order or decree shall be entered with the consent or acquiescence of the Issuer

appointing receiver or receivers of for the Issuer or any substantial part of its properties or operations or

of any substantial part of the Revenues or if such order or decree having been entered without the consent

or acquiescence of the Issuer shall not be vacated or discharged or stayed within ninety 90 days after the

entiy thereof

written notice shall have been received by the Trustee from the issuer of Credit Facility for

any Series of Bonds that an event of default has occurred under the related Credit Agreement or there shall

have been failure by said issuer to make said Credit Facility available or to reinstate the interest

component of said Credit Facility in accordance with the terms of said Credit Facility to the extent said

notice or failure is established as an event of default under the terms of any Supplemental Ordinance
executed and delivered in connection with the issuance of any Series of Bonds or

vi the occurrence of any other event that shall be expressly stated to constitute an Event of

Default under any Supplemental Ordinance relating to the Bonds
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So long as an Event of Default shall have occurred and be continuing unless the principal of all the Bonds shall

have already become due and payable the Trustee by notice in writing to the Issuer may and upon the written

request of the Owners of not less than fifty percent 50% in principal amount of the Bonds Outstanding by notice

in writing to the Issuer and the Trustee shall declare the principal of all the Bonds then Outstanding and the interest

accrued thereon to be due and payable immediately and upon any such declaration the same shall become and be

immediately due and payable anything in this Ordinance or in any Supplemental Ordinance contained to the contrary

notwithstanding

The right of the Trustee or of the Owners of not less than fifty percent 50% in principal amount of Bonds

then Outstanding to make any such declaration as aforesaid however is subject to the condition that if at any time

after such declaration but before the Bonds shall have matured by their terms all overdue installments of interest

upon the Bonds together with interest on such overdue installments of interest to the extent permitted by law and

the reasonable and proper charges expenses and liabilities of the Trustee and all other sums then payable by the

Issuer or the Trustee under this Ordinance except the principal of and interest accrued since the next preceding

Interest Payment Date on the Bonds due and payable solely by virtue of such declaration shall be paid for the

account of the Issuer or provision satisfactory to the Trustee shall be made for such payment and all defaults under

the Bonds or under this Ordinance other than the payment of principal and interest due and payable solely by reason

of such declaration shall be cured or be secured to the satisfaction of the Trustee or provision deemed by the Trustee

to be adequate shall be made therefor then and in every such case the Trustee by written notice to the Issuer and the

Owners of the Outstanding Bonds or the Owners of fifty percent 50% in principal amount of the Bonds

Outstanding by written notice to the Issuer and to the Trustee may rescind such declaration and annul such default

in its entirety but no such recession or annulment shall extend to or affect any subsequent default or impair or

exhaust any right or power consequent thereon

Section 802 Accounting and Examination of Records After Default The Issuer covenants

that if an Event of Default shall have happened and shall not have been remedied the books of record and accounts of

the Issuer and all other records relating to the Revenues shall at all times be subject to the inspection and use of the

Trustee and of its agents and attorneys

The Issuer covenants that if an Event of Default shall have happened and shall not have been remedied the

Issuer upon demand of the Trustee will account as if it were the trustee of an express trust for all Revenues and
other moneys securities and funds pledged or held under this Ordinance for such period as shall be stated in such

demand

Section 803 Application of Revenues and Other Moneys After Default The Issuer

covenants that if an Event of Default shall happen and shall not have been remedied the Issuer upon the demand of

the Trustee shall cause to be paid over to the Trustee

forthwith all moneys securities and funds held by the Issuer or Depositary in any Fund or

Account established under this Ordinance or any Supplemental Ordinance with respect to the Bonds and

as promptly as practicable after receipt thereof all Total Assessments or other Revenues and
Available Funds needed to meet the Issuers obligations hereunder

During the continuance of an Event of Default the Trustee shall apply all moneys securities funds Total

Assessments and other Revenues and Available Funds received by the Trustee pursuant to any right given or action

taken under the provisions of this Article or held by the Trustee in any Fund or Account established with respect to

the Bonds other than the Rebate Fund as follows and in the following order
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Rebate Payments to the payment of any amounts required to be rebated to the United

States of America in accordance with the Rebate Covenants described in Section 513 hereof

ii Expenses of Fiduciaries to the payment of the reasonable and proper charges

expenses and liabilities of the Fiduciaries for the Bonds

iii Payment of Bonds and Financial Obligations to the payment of the interest

and principal then due on the Outstanding Debt Obligations other than any Debt Obligations which

constitute Subordinated Debt and for payment of obligations under any Credit Agreement relating to

Credit Facility given as security for any Series of Debt Obligation other than any Debt Obligations which

constitute Subordinated Debt but not including Credit Facility given for the purpose of meeting in

whole or in part the related Reserve Requirement as follows

unless the principal of all of the Bonds shall have become or have been declared due
and payable

First To the payment to the persons entitled thereto of all installments of

interest then due on the Outstanding Debt Obligations in the order of the

maturity of such installments together with accrued and unpaid interest on the

Debt Obligations theretofore called for redemption or prepayment and if the

amount available shall not be sufficient to pay in full any installment or

installments maturing on the same date then to the payment thereof ratably

according to the amounts due thereon to the persons entitled thereto without

any discrimination or preference

Second To the payment to the persons entitled thereto of the unpaid principal

of any Outstanding Debt Obligations which shall have become due whether at

maturity or by call for redemption or prepayment in the order of their due dates

and if the amount available shall not be sufficient to pay in full all the Debt

Obligations due on any date then to the payment thereof ratably according to

the amounts of principal due on such date to the persons entitled thereto

without any discrimination or preference

Third To the payment of any amounts owing to the issuer or issuers of any
Credit Facility given as security for any Series of Debt Obligations other than

Credit Facility given for the purpose of meeting in whole or in part the related

Reserve Requirement entitled thereto of the obligations due and payable ratably

according to the amounts due thereon without any discrimination or preference

arxl

Fourth To the payment of any amounts owing to the issuer or issuers of any
Credit Facility given for the purpose of meeting in whole or in part the Reserve

Requirement or the Reserve Requirement for any Debt Obligation and

if the principal of all of the Bonds shall have become or have been declared due and

payable

First to the payment of the principal and interest then due and unpaid upon
the Outstanding Debt Obligations and for payment of obligations under any
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Credit Agreement relating to Credit Facility given as security for any Series of

Debt Obligations other than Credit Facility given for the purpose of meeting

in whole or in part the related Reserve Requirement without preference or

priority of principal over interest or of interest over principal or of any
installment of interest over any other installment of interest or of any Bond or

any such Financial Obligation or Credit Agreement over any other Bond
Financial Obligation or Credit Agreement ratably according to the amounts due

respectively of principal and interest to the persons entitled thereto without any
discrimination or preference except as to any difference in the respective rates of

interest specified in the Bonds Financial Obligation or Credit Agreement of the

obligations due and payable ratably according to the amounts due thereon
without any discrimination or preference and

Second to the payment of any amounts owing under Credit Agreement

relating to Credit Facility given for the purpose of meeting in whole or in part

the related Reserve Requirement for any Outstanding Debt Obligation

With respect to the payment of any Financial Obligation out of Total Assessments or other Revenues or

Available Funds collected by the Trustee pursuant to this Article following the occurrence of an Event of Default

hereunder the Trustee shall cause such Total Assessments or other Revenues or Available Funds to be paid in

accordance with the priorities set forth above to the person or persons entitled to the same as set forth in the related

Financing Agreement

If and whenever all overdue installments of interest on all Debt Obligations or under any Credit Agreement
relating to Credit Facility given as security for Series of Debt Obligations together with the reasonable and

proper charges expenses and liabilities of the Trustee and all other sums payable for the account of the Issuer under

this Ordinance shall be paid for by the account of the Issuer or provision satisfactory to the Trustee shall be made
for such payment and all defaults under this Ordinance or the Bonds or under any Credit Agreement relating to

Credit Facility given as security for Series of Debt Obligations shall be made good or secured to the satisfaction of

the Trustee or provision deemed by the Trustee to be adequate shall be made therefor the Trustee shall pay over all

moneys securities and funds then remaining unexpended in the hands of the Trustee except moneys securities and
funds deposited or pledged or required by the terms of this Ordinance or any Supplemental Ordinance to be deposited

or pledged with the Trustee and thereupon the Issuer and the Trustee shall be restored respectively to their former

positions and rights under this Ordinance and all Supplemental Ordinances No such payment by the Trustee nor

such restoration of the Issuer and the Trustee to their former positions and rights shall extend to or affect any
subsequent default under this Ordinance or any Supplemental ordinance relating to the Bonds or impair any right

consequent thereon

Section 804 Appointment of Receiver Upon the occurrence of an Event of Default and upon
the filing of suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of the

Owners of the Bonds under this Ordinance the Trustee shall be entitled to make application for the appointment of

receiver or custodian of the Revenues and Available Funds for the purpose of collecting the Total Assessments

required to be made hereunder with such power as the court making such appointment shall confer

Section 805 Proceedings Brought by Trustee If an Event of Default shall happen and shall not

have been remedied then and in every such case the Trustee by its agents and attorneys may proceed and upon
written request of the Owners of not less than twenty-five percent 25% in principal amount of the Bonds

Outstanding shall proceed to protect and enforce its rights and the rights of the Owners of the Bonds or the issuer of

any Credit Facility given as security for any Series of Bonds under this Ordinance forthwith by suit or suits in
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equity or at law whether for the specific performance of any covenant herein contained or in aid of the execution of

any power herein granted or any remedy granted under the Act or for an accounting against the Issuer as if the Issuer

were the trustee of an express Irust or in the enforcement of and other legal or equitable right as the Trustee being

advised by counsel shall deem most effectual to enforce any of its rights or to perform any of its duties under this

Ordinance

All rights of action under this Ordinance may be enforced by the Trustee without the possession of any of

the Bonds or the production thereof on the trial or other proceedings and any such Suit or proceedings instituted by
the Trustee shall be brought in its name

The Owners of not less than majority in principal amount of the Bonds at the time Outstanding may
direct the time method and place of conducting any proceeding for any remedy available to the Trustee or of

exercising any trust or power conferred upon the Trustee provided that the Trustee shall have the right to decline to

follow any such direction if the Trustee shall not be provided adequate security and indemnity or shall be advised by
counsel that the action or proceeding so directed may not lawfully be taken or shall be inconsistent with the

provisions of this Ordinance or if the Trustee in good faith shall determine that the action or proceeding so directed

would involve the Trustee in personal liability or be unjustly prejudicial to the Owners of Bonds not parties to such

direction

Upon commencing suit in equity or upon other commencement of judicial proceedings by the Trustee to

enforce any right under this Ordinance the Trustee shall be entitled to exercise any and all rights and powers
conferred in this Ordinance and provided to be exercised by the Trustee upon the occurrence of any Event of Default

Regardless of the happening of an Event of Default the Trustee shall have power to but unless requested in

writing by the Owners of majority in principal amount of the Bonds then Outstanding and furnished with

reasonable security and indemnity shall be under no obligation to institute and maintain such suits and proceedings

as it may be advised shall be necessary or expedient to prevent any impairment of the security under this Ordinance

by any acts which may be unlawful or in violation of this Ordinance and such suits and proceedings as the Trustee

may be advised shall be necessary or expedient to preserve or protect its interests and the interests of the Owners of

the Outstanding Bonds

Section 806 Restriction on Bondholders Action No Owner of any Bond shall have any right

to institute any suit action or proceeding at law or in equity for the enforcement of any provision of this Ordinance
or the execution of any trust under this Ordinance or for any remedy under this Ordinance unless such Owner shall

have previously given to the Trustee written notice of the happening of an Event of Default as provided in this

Article and the Owners of at least 25% in principal amount of the Bonds then outstanding shall have filed written

request with the Trustee and shall have offered it reasonable opportunity either to exercise the powers granted in this

Ordinance or by the Act or by the laws of the State or to institute such action suit or proceeding in its own name
and unless such Owners shall have offered to the Trustee adequate security and indemnity against the costs expenses
and liabilities to be incurred therein or thereby and the Trustee shall have refused to comply with such request for

period of sixty 60 days after receipt by it of such notice request and offer of indemnity it being understood and
intended that no one or more Owners of Bonds shall have any right in any manner whatever by his or their action to

affect disturb or prejudice the pledge created by this Ordinance or to enforce any right under this Ordinance except
in the manner therein provided and that all proceedings at law or in equity to enforce any provision of this Ordinance

shall be instituted had and maintained in the manner provided in this Ordinance and for the equal benefit of all

Owners of the Outstanding Bonds and except as otherwise provided in Supplemental Ordinance the issuers of all

Credit Facilities given as security for any Bonds other than Credit Facility given for the purpose of meeting in

whole or in part the Reserve Requirement
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Nothing in this Ordinance or in the Bonds shall affect or impair the obligation of the Issuer which is

absolute and unconditional to pay but solely and only from the Trust Estate pledged therefor at the respective dates

of maturity and places therein expressed the principal of and premium if any and interest on the Bonds to the

respective Owners thereof or the issuer of any Credit Facility given as security for any Series of Bonds or affect or

impair the right of action which is also absolute and unconditional of any Owner or the issuer of such Credit

Facility to enforce such payment of his Bond

Section 807 Not Exclusive No remedy by the terms of this Ordinance conferred upon or reserved

to the Trustee or the Owners of the Bonds is intended to be exclusive of any other remedy but each and every such

remedy shall be cumulative and shall be in addition to every other remedy given under this Ordinance or existing at

law including under the Act or in equity or by Statute on or after the effective date of this Ordinance

Section 808 Effect of Waiver and Other Circumstances No delay or omission of the Trustee

or any Owner of any Bonds to exercise any right or power arising upon the happening of an Event of Default shall

impair any right or power or shall be construed to be waiver of any such Event of Default or be an acquiescence

therein and every power and remedy given by this Article to the Trustee or to the Owners of the Bonds may be
exercised from time to time and as often as may be deemed expedient by the Trustee or by the Owners of the Bonds

Prior to the declaration of maturity of the Bonds as provided in Section 801 the Owners of not less than

majority in principal amount of the Bonds at the time Outstanding or their attorneys-in-fact duly authorized may on
behalf of the Owners of all of the Bonds waive any past default under this Ordinance and its consequences except

default in the payment of interest on or principal of or premium if any on any of the Bonds No such waiver shall

extend to any subsequent or other default or impairany right consequent thereon

Section 809 Termination of Proceedings In case any proceeding taken by the Trustee on
account of any Event of Default shall have been discontinued or abandoned for any reason or shall have been
determined adversely to the Trustee the Owners of the Bonds or the issuer of any Credit Facility given as security for

any Bonds the Issuer the Trustee the issuers of any Credit Facilities given as security for any Bonds and the

Owners of the Bonds shall be restored to their former positions and rights hereunder and all rights remedies and

powers of the Trustee the issuers of any Credit Facilities given as security for any Bonds and the Owners of the

Bonds shall continue as if no such proceeding had been taken

Section 810 Notice of Default The Trustee shall notify the issuer of any Credit Facility given as

security for any Series of Bonds and the Bond Registrars of the happening of an Event of Default and the Bond
Registrars shall promptly mail written notice of the occurrence of any Event of Default to each Owner of Bonds then

Outstanding at his address if any appearing upon the registry books of the Issuer

Section 811 Credit Facility Issuers Rights Upon Events of Default Anything in this

Ordinance to the contrary notwithstanding if any Event of Default hereof has occurred and is continuing while

Credit Facility securing all or portion of the Bonds Outstanding is in effect other than Credit Facility given for

the purpose of meeting all or part of the Reserve Requirement the issuer of such Credit Facility to the extent so

authorized in the applicable Supplemental Ordinance shall have the right in lieu of the Owners of the Bonds secured

by said Credit Facility by an instrument in writing executed and delivered to the Trustee to direct the time method
and place of conducting all remedial proceedings available to the Trustee under this Ordinance or exercising any trust

or power conferred on the Trustee by this Ordinance to the same extent and subject to the same conditions and
limitations as if it were the Owner of the Bonds secured by such Credit Facility

Notwithstanding the foregoing no issuer of Credit Facility given as security for any Bonds shall be
entitled to exercise any rights under this Section 811 during any period where

Ordinance No 91- 439 PIg 49



the Credit Agreement or Credit Facility to which such Credit Provider is party shall not be in

full force and effect

ii such Credit Provider shall have filed petition or otherwise sought relief under any federal or

state bankruptcy or similar law

iii such Credit Provider shall for any reason have failed or refused to honor proper demand for

payment under such Credit Facility or

iv an order or decree shall have been entered with the consent or acquiescence of such Credit

Provider appointing receiver or receivers of the assets of the Credit Provider or if such order or decree

having been entered without the consent or acquiescence of such Credit Provider shall not have been vacated

or discharged or stayed within ninety 90 days after the entry thereof

ARTICLE IX
CONCERNING THE FIDUCIARIES

Section 901 Acceptance of Duties by Trustee Appointment of Trustees Paying
Agents and Bond Registrars First Interstate Bank of Oregon N.A Portland Oregon is hereby appointed

Trustee The Trustee shall signify its acceptance of the duties and obligations imposed upon it by this Ordinance
including but not limited to its duties as Paying Agent and Bond Registrar by executing and delivering to the Issuer

written acceptance thereof Only one entity shall be appointed to act at any one time as Trustee

Unless otherwise provided in Supplemental Ordinance with respect to particular Series of Bonds the

Trustee shall be the Paying Agent and Bond Registrar for all Bonds issued hereunder In Supplemental Ordinance

authorizing the issuance of Series of Bonds the Issuer may appoint one or more Paying Agents in lieu of the

Trustee for such Series of Bonds and the Issuer may at any time or from time to time appoint one or more Paying
Agents in addition to the Trustee for one or more Series of Bonds having the qualifications set forth in Section 911

for successor Paying Agent Each Paying Agent other than the Trustee shall signify its acceptance of the duties

and obligations imposed upon it by this Ordinance or under any Supplemental Ordinance by executing and delivering
to the Issuer and to the Trustee written acceptance thereof

In Supplemental Ordinance authorizing the issuance of Series of Bonds the Issuer may appoint one or

more Bond Registrars in lieu of the Trustee for such Series of Bonds and the Issuer may at any time or from time to

time appoint one or more other Bond Registrars to act as co-registrar with the Trustee having the qualifications set

forth in Section 912 for successor Bond Registrar Each Bond Registrar other than the Trustee shall signify its

acceptance of the duties and obligations imposed upon it by this Ordinance by executing and delivering to the Issuer

and to the Trustee written acceptance thereof

Section 902 Responsibilities of Fiduciaries Any recitals of fact herein in any Supplemental
Ordinance and in the Bonds contained shall be taken as the statements of the Issuer and no Fiduciary assumes any
responsibility for the correctness of the same No Fiduciary makes any representations as to the validity or
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sufficiency of this Ordinance any Supplemental Ordinance or of any Bonds issued thereunder or as to the security

afforded by this Ordinance or any Supplemental Ordinance and no Fiduciary shall incur any liability in respect

thereof The Trustee and each Fiduciary authorized to authenticate Bonds shall however be responsible for its

representation contained in its certificate of authentication on the related Bonds No Fiduciary shall be under any

responsibility or duty with respect to the application of any moneys paid by such Fiduciary in accordance with the

provisions of this Ordinance or any Supplemental Ordinance to any other Fiduciary No Fiduciary shall be under any
obligation or duty to perform any act which would involve it in any expense or liability or to institute or defend any
Suit in respect thereof or to advance any of its own moneys unless properly indemnified Subject to the provisions

of the second paragraph of this Section 902 no Fiduciary shall be liable in connection with the performance of its

duties hereunder except for its own negligence misconduct or default

The Trustee prior to the occurrence of an Event of Default and after the curing of all Events of Default

which may have occurred undertakes to perform such duties and only such duties as are specifically set forth in this

Ordinance In case an Event of Default has occurred which has not been cured the Trustee shall exercise such of

the rights and powers vested in it by this Ordinance and any applicable Supplemental Ordinance and use the same

degree of care and skill in their exercise as prudent person would exercise or use under the circumstances in the

conduct of her own affairs

Section 903 Evidence on Which Fiduciaries May Act Each Fiduciary upon receipt of any
notice resolution request consent order certificate report opinion bond or other paper or document furnished to it

pursuant to any provision of this Ordinance or any Supplemental Ordinance shall examine such instrument to

determine whether it conforms to the requirements of this Ordinance or the applicable provisions of Supplemental

Ordinance and shall be protected in acting upon any such instrument believed by it to be genuine and to have been

signed or presented by the proper party or parties Each Fiduciary may consult with counsel who may or may not

be Bond Counsel and the opinion of such counsel shall be full and complete authorization and protection in respect

of any action taken or suffered by it under this Ordinance in good faith and in accordance therewith

Whenever any Fiduciary shall deem it necessary or desirable that matter be proved or established prior to

taking or suffering any action under this Ordinance or any Supplemental Ordinance such matter unless other

evidence in respect thereof be therein specifically prescribed may be deemed to be conclusively proved and

established by certificate of the Issuer and such certificate shall be full wanant for any action taken or suffered in

good faith under the provisions of this Ordinance or such Supplemental Ordinance upon the faith thereof but in its

discretion the Fiduciary may in lieu thereof accept other evidence of such fact or matter or may require such further or

additional evidence as to it may seem reasonable

Except as otherwise expressly provided in this Ordinance or Supplemental Ordinance any request order
notice or other direction required or permitted to be furnished pursuant to any provision thereof by the Issuer to any
Fiduciary shall be sufficiently executed in the name of the Issuer by an Authorized Issuer Representative thereof

Section 904 Compensation The Issuer shall cause to be paid to each Fiduciary from time to time

reasonable compensation for all services rendered under this Ordinance and also all reasonable expenses charges
counsel fees and other disbursements including those of its attorneys agents and employees incurred in and about

the performance of their powers and duties under this Ordinance and any Supplemental Ordinance and each Fiduciary
shall have lien therefor on any and all funds at any time held by it under this Ordinance or any Supplemental
Ordinance except with respect to any monies drawn under Credit Facility

Section 905 Certain Permitted Acts Any Fiduciary may become the owner of any Bonds with

the same rights it would have if it were not Fiduciary To the extent permitted by law any Fiduciary may act as

depositary for and permit any of its officers or directors to act as member of or in any other capacity with respect
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to any committee formed to protect the rights of Bondholders or to effect or aid in any reorganization growing out of

the enforcement of the Bonds or this Ordinance whether or not any such committee shall represent the Owners of

majority in principal amount of the Bonds then Outstanding

Section 906 Resignation of Trustee Except as otherwise expressly provided in Supplemental

Ordinance the Trustee may at any time resign and be discharged of the duties and obligations created by this

Ordinance or any Supplemental Ordinance by giving not less than sixty 60 days written notice to the Issuer and the

issuer of any related Credit Facility and mailing notice thereof postage prepaid specifying the date when such

resignation shall take effect to each registered Owner of related Bonds then Outstanding at his address appearing upon
the registry books of the Issuer and such resignation shall take effect upon the latest to occur of the day specified in

such notice or the date upon which the Issuer has appointed successor and such successor has agreed to act in such

capacity Unless otherwise agreed to in writing by the Issuer any such resignation by the Trustee shall when

effective also serve to remove the Trustee as Bond Registrar and Paying Agent hereunder

Section 907 Removal of Trustee Except as otherwise expressly provided in Supplemental
Ordinance the Trustee may be removed at any time by an instrument in writing filed with the Trustee and signed

by the Issuer

The Issuer may appoint successor Trustee upon such removal but no such removal shall be effective until

the Issuer has appointed successor and such successor has agreed to act in such capacity Unless otherwise agreed
to in writing by the Issuer any such removal of the Trustee shall when effective also serve to remove the Trustee

as Bond Registrar and Paying Agent hereunder

Section 908 Failure of Issuer to Appoint Successor Financial Qualifications of

Trustee and Successor Trustee If no appointment of successor Trustee shall be made pursuant to the

foregoing provisions of this Article IX within forty-five 45 days after the Trustee shall have given to the Issuer

written notice as provided in Section 906 or after vacancy in the office of the Trustee shall have occurred by reason

of its inability to act removal or for any other reason whatsoever the Trustee in the case of its resignation under

Section 906 or the Owner of any Bond may apply to any court of competent jurisdiction to appoint successor

Trustee Said court may thereupon after such notice if any as such court may deem proper appoint successor

Trustee

The Trustee appointed under the provisions of this Article or any successor to the Trustee shall be bank or

trust company or national banking association doing business and having its principal office in the State of Oregon
and shall have or its parent company or holding company shall have capital stock and surplus aggregating at least

$50000000 if there be such bank or trust company or national banking association willing and able to accept the

office on reasonable and customary terms and authorized by the law to perform all the duties imposed upon it by the

Ordinance

Section 909 Transfer of Rights and Property to Successor Trustee Any successor

Trustee appointed under this Ordinance shall execute acknowledge and deliver to its predecessor Trustee and also to

the Issuer an instrument accepting such appointment including but not limited to its appointment as Paying Agent
and Bond Registrar hereunder and thereupon such successor Trustee without any further act deed or conveyance
shall become fully vested with all moneys estates properties rights power duties and obligations of such

predecessor Trustee with like effect as if originally named as such Trustee but the Trustee ceasing to act shall

nevertheless on the written request of the Issuer or of the successor Trustee execute acknowledge deliver file and
record such instrument of conveyance and further assurance and do such other things as may reasonably be required

for more fully and certainly vesting and confirming in such successor Trustee any such lien states rights power and
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duties any and all such deeds conveyances and instruments in writing shall on request and so far as may be

authorized bylaw be executed acknowledged and delivered by the Issuer

Section 910 Merger or Consolidation Any company into which any Fiduciary may be merged
or converted or with which it may be consolidated or any company resulting from any merger conversion or

consolidation to which it shall be party or any company to which any Fiduciary may sell or transfer all or

substantially all of its corporate trust business shall be the successor to such Fiduciary without the execution or

filing of any paper or the performance of any further act provided that such company shall be bank or trust

company organized under the Jaws of any state of the United States or national banking association and shall be

authorized by law to perform all the duties imposed upon it by this Ordinance

Section 911 Resignation or Removal of Paying Agent and Appointment of

Successor Any Paying Agent may at any time resign and be discharged of the duties and obligations created by
the Ordinance and any Supplemental Ordinance by giving at least sixty 60 days written notice to the Issuer and the

Trustee Any Paying Agent may be removed at any time by an instrument filed with the Paying Agent and the

Trustee and signed by an Authorized Issuer Representative Any successor Paying Agent shall be appointed by the

Issuer with the approval of the Trustee and shall be bank or trust company organized under the laws of any state of

the United States or national banking association having capital stock and surplus aggregating at least

$25000000 and willing and able to accept the office on reasonable and customary terms and authorized by law to

perform all the duties imposed upon it by this Ordinance or any applicable Supplemental Ordinance

In the event of the resignation or removal of any Paying Agent such Paying Agent shall pay over assign

and deliver any moneys held by it as Paying Agent to its successor or if there be no successor to the Trustee In

the event that for any reason there shall be vacancy in the office of such Paying Agent the Trustee shall act as

such Paying Agent

Section 912 Resignation or Removal of Bond Registrar and Appointment of

Successor Any Bond Registrar may at any time resign and be discharged of the duties and obligations created by
this Ordinance and any Supplemental Ordinance by giving at least sixty 60 days written notice to the Issuer and the

Trustee Any Bond Registrar may be removed at any time by an instrument filed with such Bond Registrar and the

Trustee in the case of Paying Agent for the Bonds or the Trustee in the case of Paying Agent for the Bonds
and signed by an Authorized Issuer Representative Any successor Bond Registrar shall be appointed by the Issuer

with the approval of the Trustee and shall be bank or trust company organized under the Jaws of any state of the

United States or national banking association having capital stock and surplus aggregating at least $25000000
and willing and able to accept the office on reasonable and customary terms and authorized by law to perform all the

duties imposed upon it by this Ordinance

In the event that for any reason there shall be vacancy in the office of such Bond Registrar the Trustee

shall act as such Bond Registrar

Section 913 Adoption of Authentication In case any of the Bonds contemplated to be issued

under this Ordinance shall have been authenticated but not delivered any successor to the Trustee may adopt the

certificate of authentication of any predecessor trustee so authenticating such Bonds and deliver such Bonds so

authenticated and in case any of the said Bonds shall not have been authenticated any successor Trustee may
authenticate related Bonds in the name of the predecessor Trustee or in the name of the successor Trustee and in all

such cases such certificate shall have the full force which it is anywhere in said Bonds or in this Ordinance provided

that the certificate of the Trustee shall have
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ARTICLE
SUPPLEMENTAL ORDINANCES

Section 1001 Supplemental Ordinances Effective Without Consent of Owners For any
one or more of the following purposes and at any time Supplemental Ordinance of the Issuer may be enacted

without the consent of Owners and shall be fully effective in accordance with its terms

To close this Ordinance against or provide limitations and restrictions contained in this

Ordinance on the authentication and delivery of Bonds or the issuance of other evidences of indebtedness

To add to the covenants and agreements of the Issuer in this Ordinance other covenants and

agreements to be observed by the Issuer which are not contrary to or inconsistent with this Ordinance as

theretofore in effect

To add to the limitations and restrictions in this Ordinance other limitations and restrictions

to be observed by the Issuer which are not contrary to or inconsistent with this Ordinance as theretofore in

effect

To authorize the issuance of any Series of Bonds and in connection therewith to specify and
determine the matters and things referred to in Article II and also any other matters and things relative to

such Bonds which are not contrary to or inconsistent with the provisions of this Ordinance as theretofore in

effect or to amend modify or rescind any such authorization specification or determination at any time

prior to the first authentication and delivery of such Series of Bonds

With the prior Opinion of Bond Counsel that to do so will not adversely affect the prior status

of any Bonds intended to be and which still are Tax-Exempt Obligations to authorize in compliance with

all applicable law Bonds of any Series to be issued in the form of coupon Bonds registrable as to principal

only and in connection therewith specify and determine the matters and things relative to the issuance of

such coupon Bonds including provisions relating to the timing manner of provision of any notice required

to be given hereunder to the holders of such coupon Bonds which are not contrary to or inconsistent with

the applicable provisions of this Ordinance or any Supplemental Ordinance as theretofore in effect or to

amend modify or rescind any such authorization specification or determination at any time prior to the first

authentication and delivery of such coupon Bonds

To authorize in compliance with all applicable law Bonds of any Series to be issued in the

form of Bonds issued and held in book-entry form on the books of any Fiduciary appointed for that purpose

by the Issuer and in connection therewith make such additional changes herein not adverse to the rights of

the Owners of the related Bonds as are necessary or appropriate to accomplish or recognize such book-entry
form Bonds and specify and determine the matters and things relative to the issuance of such book-entry
form Bonds as are appropriate or necessary

To modify amend or supplement this Ordinance or any Supplemental Ordinance in such

manner as to permit the qualification hereof and thereof under the Trust Indenture Act of 1939 as amended
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or any similar federal statute hereafter in effect or to permit the qualification of any Bonds for sale under the

securities laws of any of the states of the United State of America

To add additional security as part of any Trust Estate subject to the pledge and lien of this

Ordinance or any Supplemental Ordinance

To provide any of the Tax Covenants not provided by this Ordinance or to modify in any

respect any Tax Covenant so as to conform to the then applicable requirements of the Code or to delete or

restrict the applicability of any Tax Covenant which under the Code as then in effect is no longer

applicable to all or any Bonds issued or to be issued hereunder

10 To surrender any right power or privilege reserved to or conferred upon the Issuer by the

terms of this Ordinance or any Supplemental Ordinance but only if the surrender of such right power or

privilege is not contrary to or inconsistent with the applicable covenants and agreement of the Issuer

contained in this Ordinance or any Supplemental Ordinance

11 To confirm as further assurance any security interest or pledge created under this Ordinance

or any Supplemental Ordinance

12 To cure any ambiguity supply any omission or cure or correct any defect or inconsistent

provision in this Ordinance or any Supplemental Ordinance

13 To insert such provisions clarifying matters or questions arising under this Ordinance or any
Supplemental Ordinance as are necessary or desirable and are not contrary to or inconsistent with the

applicable provisions of this Ordinance or any Supplemental Ordinance as theretofore in effect

14 Prior to the issuance of the first Series of Bonds to make any change whatsoever to the

terms and provisions of this Ordinance

15 To modify any of the provisions of this Ordinance or any Supplemental Ordinance in any
other respect whatever provided that

no Bonds affected by such modification shall be Outstanding at the date of the

adoption of such Supplemental Ordinance or

iia such modification shall be and be expressed to be effective only after all affected

Bonds Outstanding at the date of the adoption of such Supplemental Ordinance shall cease to be

Outstanding and such Supplemental Ordinance shall be specifically referred to in the text of all

Bonds authenticated and delivered after the date of the adoption of such Supplemental Ordinance and
of Bonds issued in exchange therefor or in place thereof or

iii such modification does not materially and adversely affect the rights of the Owners of

any Outstanding Bonds

16 To make any change required by Rating Agency as precondition to the issuance of rating

on any Series of Bonds which is not to the prejudice of the Owners of the Bonds of any other Series
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17 So long as Credit Facility is in full force and effect with respect to the Bonds affected by
such Supplemental Ordinance to malce any other change which is consented to in writing by the issuer of

such Credit Facility other than any change which

would result in downgrading or withdrawal of the rating then assigned to the

affected Bonds by the Rating Agencies or

changes the Stated Maturity except as expressly permitted herein the Interest

Payment Dates interest rates redemption and purchase provisions and provisions regarding

notices of redemption and purchase applicable to the affected Bonds or diminishes the security

afforded by such Credit Facility or

materially and adversely affects the rights aiid security afforded to the Owners of any

Outstanding Bonds not secured by such Credit Facility or

18 To incorporate into this Ordinance or any Supplemental Ordinance any financing powers
hereafter granted to or conferred upon the Issuer by law

Section 1002 Supplemental Ordinances Effective With Consent of Owners
Limitations At any time or from time to time Supplemental Ordinance may be enacted by the Issuer subject

to consent by Owners in accordance with and subject to the provisions of Article XI which Supplemental Ordinance

upon compliance with the provisions of said Article XI shall become fully effective in accordance with its terms as

Provided in said Article XI

Notwithstanding anything expressed or implied herein or in any Supplemental Ordinance to the contrary

any amendment or supplement to this Ordinance which affects only portion of the outstanding Bonds need not be
consented to by the Owners of all outstanding Bonds but such consent shall be effective if obtained from the requisite

percentage of the Owners of the affected Bonds

Section 1003 General Provisions The Ordinance shall not be modified or amended in any respect

except as provided in and in accordance with and subject to the provisions of this Article and Article XI hereof

Any Supplemental Ordinance referred to and permitted or authorized by Section 1001 may be enacted by the Issuer

without the consent of any of the Owners but shall become effective only on the conditions to the extent and at the

time provided in said Section copy of every Supplemental Ordinance shall be placed on file with the Trustee and
shall be accompanied by an Opinion of Bond Counsel stating that such Supplemental Ordinance

has been duly and lawfully enacted by the Issuer in accordance with the provisions of this

Ordinance is authorized or permitted by this Ordinance and is valid and binding upon the Issuer and
enforceable in accordance with its terms and

ii will not adversely affect the maintenance of any existing exclusion of interest payable on the

affected Bonds from gross income for federal income tax purposes

The Trustee is hereby authorized to accept the delivery of certified copy of any Supplemental Ordinance

referred to and permitted or authorized by Section 1001 or 1002 and to make all further agreements and stipulations

which may be therein contained and the Trustee in taking such action shall be fully protected in relying on an

Opinion of Bond Counsel that such Supplemental Ordinance is authorized or permitted by the provisions of this

Ordinance

Ordinance No 91- 439 Page 56



No Supplemental Ordinance shall change or modify any of the rights or obligations of any issuer of

Credit Facility or any Fiduciary including any agent appointed by the Issuer in connection with issuance of Variable

Rate Obligations or Options Bonds without its written assent thereto

ARTICLE XI
NOTICE OF AND CONSENT TO AMENDMENTS

Section 1101 Mailing of Notice Any provision in this Article for the mailing of notice or

other paper to Owners shall be fully complied with if it is mailed by first class mail postage prepaid only to

each Owner of affected Bonds then Outstanding at his address appearing upon the registry books of the Issuer and ii
to the Trustee any related Paying Agent any Bond Registrar and any related Credit Provider

Section 1102 Powers of Amendment Any modification or amendment of this Ordinance and of

the rights and obligations of the Issuer and of the Owners of the Bonds in any particular other than for the purposes
set forth in Section 1001 may be made by Supplemental Ordinance with the written consent given as provided in

Section 1103 of the Owners of at least majority in principal amount of the affected Bonds Outstanding at the time

such consent is given and any affected Credit Provider provided however that if such modification or amendment

will by its terms not take effect so long as any Bonds of like maturity remain Outstanding the consent of the

Owners of such Bonds and affected Credit Provider with respect to such Bonds shall not be required and such Bonds

shall not be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under Articles or

XI hereof

No such modification or amendment shall permit change in the terms of redemption or maturity of the

principal of any Outstanding Bond or of any installment of interest thereon or reduction in the principal amount or

the redemption premium if any thereof or in the rate of interest thereon or diminish the security afforded by any
Credit Facility or shall reduce the percentages or otherwise affect the classes of Bonds the consent of the Owners of

which is required to effect any such modification or amendment without the consent of the Owner of each Bond
affected thereby or shall change or modify any of the rights or obligations of any Fiduciary without its written

assent thereto

For the purposes of this Section 1102 Bonds of particular maturity shall be deemed to be affected by
modification or amendment of this Ordinance if the same adversely affects or diminishes the rights of the Owners of

Bonds of such maturity The Trustee may in its discretion determine whether or not in accordance with the foregoing

powers of amendment Bonds of any particular maturity would be affected by any modification or amendment of this

Ordinance and may rely upon the advice of Bond Counsel and any such determination shall be binding and
conclusive on the Issuer and all Owners of Bonds

Section 1103 Consent of Owners The Issuer may at any time enact Supplemental Ordinance

making modification or amendment permitted by the provisions of Section 1102 to take effect at the time provided
in such Supplemental Ordinance if the consent of the Owners of the affected Bonds and the issuers of any affected

Credit Facilities is not required or when and as provided in this Section 1103 if the consent of the Owners of the

affected Bonds and the issuers of any affected Credit Facilities is required If consent of any Owners or Credit

Providers is required in connection therewith brief summary of such Supplemental Ordinance together with
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request to affected Owners and affected Credit Facility Providers for their consent thereto in form satisfactory to the

Trustee shall be mailed by the Issuer to affected Owners and the issuer of any affected Credit Facility Such

Supplemental Ordinance shall not be effective unless and until

there shall have been filed with the Trustee

if required the written consents of Owners of the percentages of Outstanding Bonds

specified in Section 1102 which are affected by such Supplemental Ordinance and the issuer of any
affected Credit Facility and

an Opinion of Bond Counsel stating that such Supplemental Ordinance has been duly

and lawfully entered into by the Issuer in accordance with the provisions of this Ordinance is

authorized or permitted by this Ordinance and is valid and binding upon the Issuer and enfoiteable

in accordance with its terms subject to bankruptcy insolvency and other laws affecting creditors

rights generally and

ii notice shall have been given as hereinafter in this Section 1103 provided

Each required consent shall be effective only accompanied by proof of the ownership at the date of such consent of

the Bonds with respect to which such consent is given which proof shall be such as is permitted by Section 1202

certificate or certificates executed by the Trustee and filed with the Issuer stating that it has examined such proof

and that such proof is sufficient in accordance with Section 1202 shall be conclusive that the consents have been

given by the Owners of the affected Bonds and the issuer of any affected Credit Facility described in such certificates

of the Trustee

Any such consent shall be binding upon the Owner of the Bonds and the issuer of any affected Credit

Facility giving such consent and anything in Section 1202 to the contrary notwithstanding upon any subsequent

Owner of such Bonds and of any Bonds issued in exchange therefor whether or not such subsequent Owner thereof

has notice thereof unless such consent is revoked in writing by the Owner of such Bonds or the issuer of any Credit

Facility giving such consent or subsequent Owner thereof by filing such revocation with the Trustee prior to the

time when the written statement of the Trustee hereinafter in this paragraph provided for is filed The fact that

consent has not been revoked may likewise be proved by certificate of the Trustee filed with the Issuer to the effect

that no revocation thereof is on file with the Trustee Within 10 days after the Owners of the required percentages of

affected Bonds and the issuer of any affected Credit Facility shall have filed their consents to the Supplemental
Ordinance or resolution the Trustee shall make and file with the Issuer written statement that the Owners of such

required percentages of affected Bonds and the issuer of any affected Credit Facility have filed such consents Such

written statements shall be conclusive that such consents have been so filed

At any time thereafter notice stating in substance that the Supplemental Ordinance which may be referred

to as Supplemental Ordinance enacted by the Issuer on stated date copy of which is on file with the Trustee
has been consented to by the Owners of the required pereentages of affected Bonds and the issuer of any affected Credit

Facility and will be effective as provided in this Section 1103 shall be given to affected Owners and the issuer of

any affected Credit Facility by mailing such notice to affected Owners and the issuer of any affected Credit Facility

not more than ninety 90 days after the Owners of the required percentages of affected Bonds and the issuer of any
affected Credit Facility shall have filed their consents to the Supplemental Ordinance and the written statement of the

Trustee provided for in the preceding paragraph is filed record consisting of the certificates or statements required

or permitted by this Section 1103 to be made by the Trustee shall be proof of the matters therein stated Such

Supplemental Ordinance making such amendment or modification shall be deemed conclusively binding upon the
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Issuer the Fiduciaries the Owners of all affected Bonds and the issuer of any affected Credit Facility upon the

mailing of such last mentioned notice

Section 1104 Modifications by Unanimous Consent The terms and provisions of this

Ordinance and the rights and obligations of the Issuer and of the Owners of the Bonds may be modified or amended in

any respect upon the enactment by the Issuer of Supplemental Ordinance and the consent of the issuer of any
affected Credit Facility and the Owners of all of the affected Bonds then outstanding such consent to be given as

provided in Section 1103 except that no notice to affected Owners by mailing shall be required provided however
that no such modification or amendment shall change or modify any of the rights or obligations of any Fiduciary

without the filing with the Issuer of the written assent thereto of such Fiduciary in addition to the consent of the

affected Owners and the issuer of any affected Credit Facility

Section 1105 Exclusion of Bonds Bonds owned or held by or for the account of the Issuer shall

not be deemed Outstanding for the purpose of consent or other action or any calculation of Outstanding Bonds

provided for in Articles or XI hereof and the Issuer shall not be entitled with respect to such Bonds to give any
consent or take any other action provided for in Articles or XI hereof At the time of any consent or other action

taken under Articles or XI hereof the Issuer shall furnish the Trustee certificate of an Authorized Issuer

Representative upon which the Trustee may rely describing all Bonds so to be excluded

Section 1106 Notation on Bonds Affected Bonds authenticated and delivered after the effective

date of any action taken as in Article or this Article XI provided may and if the Issuer so determines shall bear

notation by endorsement or otherwise in form approved by the Issuer as to such action and in that case upon demand
of the Owner of any affected Bond Outstanding at such effective date and presentation of such affected Bond at the

corporate trust office of the Trustee or upon any transfer or exchange of any affected Bond Outstanding at such

effective date suitable notation shall be made on such Bond or upon any Bond issued upon any such transfer or

exchange by the Trustee shall so determine new Bonds so modified as in the opinion of the Trustee are necessary to

conform to such action shall be prepared authenticated and delivered and upon demand of the holder of any affected

Bond then Outstanding shall be exchanged without cost to such Owner for Bonds of the same maturity then

Outstanding upon surrender of such Bonds

Section 1107 Issuer of Credit Facility as Owner of the Bonds Except as otherwise

expressly provided in Supplemental Ordinance as long as Credit Facility securing all or portion of any Bonds

Outstanding is in effect the issuer of such Credit Facility shall be deemed to be the Owner of the Bonds secured by
such Credit Facility

at all times for the purpose of the execution and delivery of Supplemental Ordinance or of

any amendment change or modification of this Ordinance or the initiation by Owners of any action to be

undertaken by the Trustee at the Owners request which under this Ordinance requires the written approval

or consent of or can be initiated by the Owners of at least majority in principal amount of the affected

Bonds at the time Outstanding and

ii following an Event of Default for all other purposes

Notwithstanding the foregoing the issuer of such Credit Facility shall not be deemed to be an Owner of the Bonds
secured thereby with respect to any such Supplemental Ordinance or of any amendment change or modification of

this Ordinance which

would result in downgrading or withdrawal of the rating then assigned to the affected Bonds

by the Rating Agencies or
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changes the Stated Maturity except as expressly permitted herein the Interest Payment Dates
interest rates redemption and purchase provisions and provisions regarding notices of redemption and

purchase applicable to the affected Bonds or diminishes the security afforded by such Credit Facility or

reduces the percentage or otherwise affecting the classes of affected Bonds the consent of the

Owners of which is required to effect any such modification or amendment

In addition and notwithstanding the foregoing no issuer of Credit Facility given as security for any Bonds shall be

entitled to exercise any rights under this Section 1107 during any period where

the Credit Agreement or Credit Facility to which such Credit Provider is party shall not be in

full foree and effect

ii such Credit Provider shall have filed petition or otherwise sought relief under any federal or

state bankruptcy or similar law

iii such Credit Provider shall for any reason have failed or refused to honor proper demand for

payment under such Credit Facility or

iv an order or decree shall have been entered with the consent or acquiescence of such Credit

Provider appointing receiver or receivers of the assets of the Credit Provider or if such order or decree

having been entered without the consent or acquiescence of such Credit Provider shall not have been vacated

or discharged or stayed within ninety 90 days after the entry thereof

Section 1108 Treatment of Owners of Capital Appreciation Obligations For purposes

of determining the percentage of Owners consenting to waiving or otherwise acting with respect to any matter that

may arise under this Ordinance the Owners of Bonds which constitute Capital Appreciation Obligations shall be
treated as Owners of Bonds in an aggregate principal amount equal to the Accreted Value of such Bonds as of the date

the Trustee sends out notice of requesting consent waiver or other action as provided in Section 1103 hereof

ARTICLE XII

DEFEASANCE AND MISCELLANEOUS
PROVISIONS

Section 1201 Defeasance If the Issuer shall pay or cause to be paid or there shall otherwise be

paid to the Owners or holders of any Debt Obligations the principal of premium if any and interest due or to

become due thereon and the obligations under any related Credit Agreement at the times and in the manner stipulated

therein in this Ordinance and in any related Supplemental Ordinance or Financing Agreement then the lien if any
of this Ordinance and any related Supplemental Ordinance or Financing Agreement securing such Debt Obligations
and all covenants agreements and other obligations of the Issuer to the Owners of such Debt Obligations and the

issuer of any related Credit Facility shall thereupon cease terminate and become void and be discharged and satisfied

In such event but only with respect toy Series of Bonds the Trustee shall cause an accounting for such period or

periods as shall be requested by the Issuer to be prepared and filed with the Issuer and upon the request of the Issuer
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shall execute and deliver to the Issuer all such instruments as may be desirable to evidence such discharge and

satisfaction and the Fiduciaries shall pay over or deliver as directed by the Issuer all moneys or securities held by
them pursuant to this Ordinance or any Supplemental Ordinance with respect to such discharged Series of Bonds and

which are not required for the payment of principal of premium if any and interest on Bonds of such Series not

theretofore surrendered for such payment or redemption or for payment of obligations under any related Credit

Agreement

Debt Obligations or interest installments thereon for the payment or redemption of which moneys or

Government Obligations shall have been set aside and shall be held in trust by the Trustee in the case of Bonds or

another corporate trustee appointed for such purpose in the case of Financial Obligation shall be deemed to have

been paid within the meaning and with the effect expressed in the first paragraph of this Section 1201 provided that

in connection with any such deposit there shall be provided to the Trustee or other corporate trustee as appropriate

verification report of nationally recognized independent certified public accountants confirming the sufficiency of the

moneys or Government Obligations so deposited as contemplated in subpart of this Section All Outstanding

Debt Obligations of any particular Series or maturity shall prior to the maturity or redemption date thereof be deemed

to have been paid within the meaning and with the effect expressed in the first paragraph of this Section 1201 if

in case any of said Debt Obligations are to be redeemed on any date prior to their maturity the

Issuer shall have given irrevocable instructions to provide notice of such redemption in the manner required

by this Ordinance or the related Financing Agreement which instructions shall be given to

the Trustee in the case of Series of Bonds or

ii in the case of Financial Obligation to the responsible fiduciary if any with

respect thereto provided that if there is no such responsible fiduciary the Issuer shall have made

appropriate arrangements to cause notice of redemption thereof to be given to the holders of such

Financial Obligation at the times and in the manner required under the related Financing

Agreement

there shall have been deposited with the Trustee in the case of Series of Bonds or another

corporate trustee appointed for such purpose in the case of Series of Financial Obligations either moneys
in an amount which shall be sufficient or Government Obligations including any Government Obligations

issued or held in book-entry form on the books of the Department of the Treasury of the United States the

principal of and the interest on which when due will provide moneys which together with the moneys if

any deposited at the same time shall be sufficient to pay when due the principal of premium if any and
interest due and to become due on said Debt Obligations on or prior to the redemption date or maturity date

thereof as the case may be and

the Issuer shall have given the Trustee in the case of Bonds or other responsible fiduciary if

any in the case of Financial Obligations in form satisfactory to it irrevocable instructions to mail

postage prepaid to each owner of the Debt Obligations then outstanding at his address if any appearing

upon the registry books of the Issuer notice to the registered owners of such Debt Obligations that the

deposit required by above has been made with the Trustee or other corporate trustee as appropriate and
that said Debt Obligations are deemed to have been paid in accordance with this Section 1201 and stating

such maturity or redemption date upon which moneys are to be available for the payment of the principal or

Redemption Price if applicable on said Debt Obligations provided that if there is no fiduciary for the

affected Financial Obligations the Issuer shall itself undertake to provide such notice to the holders of such

Financial Obligations
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Neither Government Obligations nor moneys deposited pursuant to this Section 1201 with the Trustee in the case

of Bonds or corporate trustee appointed for such purpose in the case of Financial Obligations or principal or

interest payments on any such Government Obligations shall be withdrawn or used for any purpose other than and

shall be held in trust for the payment of the principal of premium if any and interest on the related Debt

Obligation as the case may be provided that any cash received from such principal or interest payments on such

Government Obligations deposited with the Trustee in the case of Bonds or such other corporate trustee in the case

of Financial Obligations

to the extent such cash will not be required at any time for such purpose as determined by the

Trustee in the case of Bonds or such other corporate trustee in the case of Financial Obligations and to

the extent all obligations under any related Credit Agreement are satisfied as determined by the Credit

Provider thereunder shall be paid over to or upon the direction of the Issuer as received by the Trustee in
the case of Bonds or such other corporate trustee in the case of Financial Obligations free and clear of any
trust lien pledge or assignment securing said Debt Obligations or otherwise existing under this Ordinance

or any Supplemental Ordinance and

to the extent such cash will be required to pay amounts to become owing on such Debt

Obligations at later date it shall to the extent practicable be reinvested in Government Obligations

maturing at times and in amounts sufficient to pay when due the principal of premium if any and interest

to become due on said Debt Obligations on or prior to such redemption date or maturity date thereof as the

case may be and interest earned from such reinvestments to the extent such interest earnings will not be

required at any time for such purpose as determined by the Trustee in the case of Bonds or such other

corporate trustee in the case of Financial Obligations shall be paid over as received to the Issuer free and

clear of any lien pledge or security interest securing said Debt Obligations or otherwise existing under this

Ordinance

As to the Variable Rate Obligations discharged and satisfied under the foregoing provisions the amount

required for the interest thereon shall be calculated at the maximum rate permitted by the terms of the Supplemental

Ordinance or Financing Agreement as the case may be which authorized the issuance or incurrence of such Variable

Rate Obligations provided however that if on any date as result of such Variable Rate Obligations having borne

interest at less than such maximum rate for any period the total amount of moneys and Government Obligations on

deposit for the payment of interest on such Variable Rate Obligations is in excess of the total amount which would
have been required to be deposited on such date in respect of such Variable Rate Obligations in order to fully

discharge and satisfy such Variable Rate Obligations and obligations under any Credit Agreement pursuant to the

provisions of this Section the Issuer may use the amount of such excess free and clear of any trust lien security

interest pledge or assignment securing said Variable Rate Obligations or otherwise existing under this Ordinance

any Supplemental Ordinance or under any related Credit Agreement

Notwithstanding any of the provisions of this Ordinance to the contrary Option Obligations may only be

fully discharged and satisfied either pursuant to the foregoing provisions by depositing in the Debt Service Account

in the case of Bonds or in such other accounts which are irrevocably dedicated to the payment of the Option
Obligations in the case of Financial Obligations moneys which together with other moneys lawfully available

therefor shall be sufficient at the time of such deposit to pay when due the maximum amount of principal of and

Redemption Price if any and interest on such Option Obligations which could become payable to the Owners or

holders of such Option Obligations upon the exercise of any options provided to such Owners or holders provided

however that if at the time deposit is made pursuant to this paragraph the options originally exercisable by the

Owner or holder of an Option Obligation are no longer exercisable such Option Obligation shall not be considered

an Option Obligation for purposes of this paragraph If any portion of the moneys deposited for the payment of the

principal of premium if any and interest on Option Obligations is not required for such purpose and is not needed
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to reimburse the obligee under any related Credit Agreement the Issuer may use the amount of such excess free and

clear of any trust lien security interest pledge or assignment securing said Option Obligations or otherwise

existing under this Ordinance or any related Credited Agreement or other agreement

Section 1202 Evidence of Signatures of Owners and Ownership of Bonds Any request

consent revocation of consent or other instrument which this Ordinance may require or permit to be signed and

executed by the Owners may be in one or more instruments of similar tenor and shall be signed or executed by such

Owners in person or by their attorneys appointed in writing The ownership of Bonds and the amount numbers and

other identification and date of holding the same shall be proved by the registry books therefor Any request or

consent by the Owner of any Bond or the issuer of any Credit Facility shall bind all future Owners of such Bond and

all future issuers of any Alternate Credit Facility given in replacement or substitution of such Credit Facility in

respect of anything done or suffered to be done by the Issuer or any Fiduciary in accordance therewith

Section 1203 Moneys Held for Particular Bonds Unclaimed Moneys The amounts held

by any Fiduciary for the payment of the interest principal or Redemption Price due on any date with respect to

particular Bonds shall on and after such date and pending such payment be set aside on its books and held in trust

by it for the Owners of the Bonds entitled thereto

Anything in this Ordinance to the contrary notwithstanding any moneys held by Fiduciary in trust for the

payment and discharge of any of the Bonds which remain unclaimed for six years after the date when such Bonds have

become due and payable either at their stated maturity dates or by call for earlier redemption if such moneys were
held by the Fiduciary at such date or for six years after the date of deposit of such moneys if deposited with the

Fiduciary after the date when such Bonds became due and payable shall at the written request of the Issuer be repaid

by the Fiduciary to the Issuer as its absolute property and free from trust and the Fiduciary shall thereupon be
released and discharged with respect thereto and the Owners shall look only to the Issuer for the payment of such

Bonds provided however that before being required to make any such payment to the Issuer the Fiduciary shall at

the expense of the Issuer cause to be mailed postage prepaid to the obligee under any Credit Agreement and to each

registered owner of any unpaid Bonds at his address if any appearing upon the related registry books of the Issuer

notice that said moneys remain unclaimed and that after date named in said notice which date shall be not less than

30 days after the date of the mailing of such notice the balance of such moneys then unclaimed will be returned to

the Issuer

Section 1204 Preservation and Inspection of Documents All documents received by any
Fiduciary under the provisions of this Ordinance shall be retained in its possession and shall be subject at all

reasonable times to the inspection of the Issuer any other Fiduciary and any related Owner and their agents and their

representatives any of whom may make copies thereof

Section 1205 Parties Interested Herein Nothing in this Ordinance expressed or implied is

intended or shall be construed to confer upon or to give to any person or corporation other than the Issuer the

Fiduciaries the Credit Providers and the Owners of the Bonds any right remedy or claim under or by reason of this

Ordinance or any covenant condition or stipulation thereof and all the covenants stipulations promises and

agreements in this Ordinance contained by and on behalf of the Issuer shall be for the sole and exclusive benefit of

the Issuer the Fiduciaries the Credit Providers and the Owners of the Bonds

Section 1206 No Recourse No recourse shall be had for the payment of the principal of or interest

on the Bonds or on any obligation under Credit Agreement or for any claim based thereon or on this Ordinance

against any member or officer of the Issuer or any person executing the Bonds It is hereby recognized and agreed

that neither the members of the Council of the Issuer nor any officer employee or agent of the Issuer shall be
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individually liable on the Bonds or the interest thereon on any obligation under Credit Agreement or in respect of

any undertakings by the Issuer under this Ordinance

Section 1207 Severability of Invalid Provisions If any one or more of the covenants or

agreements provided in this Ordinance on the part of the Issuer or any Fiduciary to be performed should be contrary

to law then such covenant or covenants or agreement or agreements shall be deemed severable from the remaining

covenants and agreements and shall in no way affect the validity of the other provisions of this Ordinance

Section 1208 Holidays If the date for making any payment or the last date for performance of any
act or the exercising of any right as provided in this Ordinance shall be legal holiday or day on which banking
institutions in the city in which is located the principal office of the Trustee or the issuer of any Credit Facility are

authorized bylaw to remain closed such payment may be made or act performed or right exercised on the next

succeeding Business Day with the same force and effect as if done on the nominal date provided in this Ordinance

Section 1209 Limitation of Issuers Liability The obligations of the Issuer under this

Ordinance as well as any costs or expenses of the Issuer incurred in respect of its obligations and duties hereunder

shall never constitute general obligation debt or indebtedness of the Issuer within the meaning of any provision or

limitation of the Constitution or statutes of the State of Oregon but shall be payable solely from the Revenues
Available Funds and the Trust Estate

Section 1210 Governing Law This Ordinance shall be interpreted governed by and construed

under the laws of the State including the Act as if executed and to be performed wholly within the State

Section 1211 Headings Not Binding The headings in this Ordinance are for convenience only
and in no way define limit or describe the scope or intent of any provisions or sections of this Ordinance

Section 1212 Effective Date This Ordinance shall except as otherwise provided by law become

effective immediately upon enactment
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Metropolitan Service District
Counties of Multnomah Clackainas and Washington

Stateof Oregon

10 Ordinance No 91-439
11

12

13

14 An ordinance establishing plan for the financing from time to

15 time of various facilities and operations of the Metropolitan Service

16 District authorizing the issunnce of one or more series of revenue
17 bonds for such purpose under the provisions of supplemental
18 ordinances adopted pursuant hereto and establishing and
19 determining other matters in connection therewith
20

21

22

23

24

25

26

27

28 Be it enacted by the Council of the Metropolitan Service District

29

30 Section Findings The Council the Council of the Metropolitan Service District political

31 subdivision organized and existing under the laws of the State of Oregon the Issuer hereby finds and determines

32 as follows

33

34 Pursuant to and in accordance with the provisions of Article II Section 14 of the Oregon Constitution

35 Oregon Revised Statutes Chapter 268 and related provisions of the Oregon Revised Statutes the Issuer is responsible

36 for various regional governmental functions and operations

37

38 In order to meet the present and continuing needs of the Issuer to carry out the duties functions and
39 operations which are now or which may hereafter become its responsibility or within its powers it is and will be
40 necessary to borrow money for the purposes of financing the operations of the Issuer and the acquisition
41 construction renovation furnishing and equipping of the facilities necessary or appropriate in connection with such

42 operations

43

44 Pursuant to the provisions of the Act as hereinafter defined and other applicable provisions of law
45 the Issuer is authorized without voter approval to issue and sell from time to time revenue bonds for the purpose of

46 carrying into effect all or any of the powers granted to it
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The Issuer has determined to enact this Ordinance to provide for the issuance of its revenue bonds and

other obligations as more particularly described herein the Bonds for the purpose of financing the operations of

the Issuer and the acquisition construction renovation furnishing and equipping of the facilities necessary or

appropriate in connection with such operations as well as for any other lawful purpose for which the Issuer is now
or may hereafter be authorized to issue Bonds of the character provided for herein

10 ARTICLE
11 DEFINITIONS
12

13 Section 101 Definitions As used in this Ordinance unless the context shall otherwise require the

14 following terms shall have the following respective meanings set forth below

15

16 Account or Accounts shall mean one or more of the special trust accounts created and established

17 pursuant to this Ordinance or any Supplemental Ordinance

18

19 Accountants Opinion shall mean an opinion certificate or report as appropriate to the purposes for

20 which the same is required signed by an independent certified public accountant or firm of independent certified

21 public accountants selected by the Issuer

22

23 Accreted Value shall mean as of the date of computation with respect to any Capital Appreciation

24 Obligations an amount equal to

25

26 the principal amount of such Capital Appreciation Obligations the issue price at the date of

27 issuance plus

28

29 ii the interest accrued on such Capital Appreciation Obligations from the date of original

30 issuance of such Capital Appreciation Obligations to the Interest Payment Date next preceding the date of

computation or the date of computation if an Interest Payment Date such interest to accrue at an

32 approximate rate per annum of the Capital Appreciation Obligations set forth in the Supplemental
33 Ordinance providing for the issuance of or the Financing Agreement giving rise to such Capital

34 Appreciation Obligations compounded at such intervals as shall be specified in such Supplemental
35 Ordinance or Financing Agreement plus

36

37 iii with respect to matters related to the payment upon redemption of such Capital Appreciation

38 Obligations if such date of computation shall not be an Interest Payment Date portion of the difference

39 between the Accreted Value as of the immediately preceding Interest Payment Date or the date of original

40 issuance if the date of computation is prior to the first Interest Payment Date succeeding the date of original

41 issuance and the Accreted Value as of the immediately succeeding Interest Payment Date calculated based

42 on the assumption that Accreted Value accrues during any period in equal daily amounts on the basis of

43 year of twelve 30-day months

44

45 table of Accreted Values for each Series of Bonds issued as Capital Appreciation Obligations shall be incorporated

46 in Supplemental Ordinance or Financing Agreement relating to such Capital Appreciation Obligations

47
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Act shall mean when used with respect to the governmental powers of the Issuer Oregon Revised

Statutes Chapter 268 as amended and other applicable provisions of the laws of the State of Oregon or any charter

or other law hereafter enacted or in effect dealing with the governmental powers of the Issuer and ii when used with

respect to the legal authority pursuant to which particular Series of Debt Obligations are issued or incurred the

statute charter or other provision of law specified in the Supplemental Ordinance or in the related Financing

Agreement pursuant to which such Debt Obligation is issued or incurred which may include but is not limited to

Oregon Revised Statutes Chapter 268 as amend Oregon Revised Statutes Chapter 288 as amended and other

applicable provisions of the laws of the State of Oregon or any charter provision or other law hereafter enacted or in

effect dealing with the financing powers of the Issuer.

10

11 Additional Bonds shall mean Bonds issued pursuant to Section 205 hereof

12

13 Alternate Credit Facility means with respect to particular Series of Debt Obligations any Credit

14 Facility meeting the applicable requirements of the Supplemental Ordinance or Financing Agreement under which

15 such Series of Debt Obligations is issued or incurred and which is given in substitution for or replacement of an

16 existing Credit Facility securing such Series

17

18 Annual Budget shall mean the annual budget of the Issuer as amended or supplemented adopted or in

19 effect for particular Fiscal Year as provided in Section 702f hereof

20

21 Annual Debt Service shall mean the amount required to be paid in the then current or any succeeding

22 Fiscal Year in respect of the principal of or interest on any Outstanding Debt Obligations providing however that

23

24 there shall be credited against such sum any interest capitalized or otherwise payable from

25 proceeds derived from the sale of such Debt Obligations

26

27 ii the amount of Term Obligations subject to mandatory redemption in any Fiscal Year pursuant

28 to Mandatory Redemption Schedule shall be deemed to mature in the Fiscal Year in which such Term
29 Obligations are subject to such mandatory redemption and only the principal amount of such Term
30 Obligations scheduled to remain Outstanding on the maturity date thereof shall be included in determining

31 the Annual Debt Service for Debt Obligations in the Fiscal Year in which such maturity date occurs
32

33 iii for purposes of determining Annual Debt Service for the Outstanding Debt Obligations which

34 constitute Option Obligations any such Option Obligations Outstanding at the time of such determination

35 shall be assumed to mature on their stated dates of maturity provided that if such Option Obligations are

36 subject without contingency to scheduled mandatory redemption on specific determinable dates and in

37 specific amounts then such Option Obligations shall be deemed to mature on the dates and in the amounts

38 provided in connection with such scheduled mandatory redemption
39

40 iv for purposes of computing Annual Debt Service for the Outstanding Debt Obligations which

41 constitute Variable Rate Obligations such Variable Rate Obligations shall be deemed to bear interest at all

42 times to maturity thereof at the Estimated Average Interest Rate applicable thereto and if such Variable Rate

43 Obligations are subject without contingency to scheduled mandatory redemption on specific or

44 determinable dates and in specific amounts then such Variable Rate Obligations shall be deemed to mature

45 on the dates and in the amounts provided in connection with such scheduled mandatory redemption
46

47 for purposes of computing Annual Debt Service on Outstanding Debt Obligations which

48 constitute Capital Appreciation Obligations only the principal and interest portion of the Accreted Value
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becoming due at maturity or by virtue of scheduled mandatory redemption prior to maturity shall be

included in the calculations of accrued and unpaid interest and principal requirements and

vi for purposes of computing Annual Debt Service on any Debt Obligations which constitute

Balloon Indebtedness it shall be assumed that the principal of such Balloon Indebtedness together with

interest thereon at the rate applicable to such Balloon Indebtedness shall be amortized in equal annual

installments over term equal to the lesser of

twenty five 25 years or

10

11 the average weighted useful life expressed in years and rounded to the next highest

12 integer of the properties and assets constituting the Project if any financed out of the proceeds of

13 such Balloon Indebtedness

14

15 Authorized Denominations means with respect to particular Series of Bonds the denominations

16 in which the Bonds of such Series are authorized to be issued as provided in the Supplemental Ordinance under which
17 such Series of Bonds is issued

18

19 Authorized Issuer Representative shall mean the Executive Officer of the Issuer or any person
20 designated by the Executive Officer in writing to act on behalf of such Executive Officer for purposes of this

21 Ordinance

22

23 Available Funds means any funds investments or other liquid assets of the Issuer that are not_
24 restricted by la1i use which is not consistent with the payment of the amounts owing under and with respect to

25 Debt Obligations including but not limited to cash on hand bank deposits fund balances and investment income
26 derived thifrom but not including Revenues

28 Balloon Indebtedness shall mean any Series of Debt Obligations more than twenty five percent
29 25% of the principal of which in accordance with the terms of such Debt Obligations is due and payable in any
30 one Fiscal Year either by reason of the stated maturity date of such Debt Obligations or pursuant to Mandatory
31 Redemption Schedule provided that with respect to any Debt Obligations issued as Term Obligations such Debt
32 Obligations shall only be treated as Balloon Indebtedness if more than twenty five percent 25% of the principal

33 thereof is due in any one Fiscal Year pursuant to the applicable Mandatory Redemption Schedule or upon the stated

34 maturity date thereof assuming that the only principal due on the stated maturity date thereof will be the principal

35 remaining outstanding after all redemptions have been made pursuant to the applicable Mandatory Redemption
36 Schedule

37

38 Bond or Bonds shall mean all bonds notes or other debt obligations issued under the prov ions of

39 this Ordinance and any Supplemental Ordinance which are payable from the Revenues and AvaIlableLFunds on an

40 equal and ratable pare passu basis with all other Outstanding Debt Ob1aUons and ii secured by pledge of the

41 Trust Estate on an equal and ratable pan passu basis with all other Outstanding Bonds
42

43 Bond Counsel shall mean Stoel Rives Boley Jones Grey or an attorney or firm of attorneys of

44 recognized national standing in the field of law relating to municipal bonds selected by the Issuer

45

46 Bond Registrar shall mean with respect to particular Series of Bonds any bank trust company or

47 national banking association which may include the Trustee or its successor authorized by the Issuer pursuant to

48 Supplemental Ordinance to act as bond registrar for such Series of Bonds and having the duties responsibilities and

49 rights provided for in this Ordinance and such Supplemental Ordinance and its successor or successors and any other
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corporation or association which at any time may be substituted in its place pursuant to this Ordinance or the

applicable provisions of any Supplemental Ordinance

Bond Year means with respect to particular issue of Debt Obligations each one year period

commencing on the date of issuance and delivery or incurrence of the Debt Obligations of such issue or

ii such other date as the Issuer may elect in accordance with the application provisions of Section 148f of the

Code and the regulations thereunder

Calculation Period means with resject to particular issue of Debt Obligations the period elected

10 by the Issuer in accordance with and pursuant to the regulations promulgated pursuant to Section 148f of the Code

11 or any successor thereto for calculating the Rebate Amount with respect to such issue

12

13 Capital Appreciation Obligations shall mean those Debt Obligations as to which interest is

14 compounded periodically on each of the applicable periodic dates designated for compounding and payable in an

15 amount equal to the then current Accreted Value only at the maturity or earlier redemption thereof all as so

16 designated in Supplemental Ordinance of the Issuer providing for the issuance thereof or in the Financing

17 Agreement giving rise to such Debt Obligation including any Debt Obligations which accrue and compound interest

18 thereOn as aforesaid for period of time after which period such Debt Obligations commence paying interest on

19 periodic basis and convert into Current Interest Obligations

20

21 Code means the Internal Revenue Code of 1986 as amended and the rules and regulations promulgated
22 or applicable thereunder and any successor statute but only to the extent that such successor statute is applicable to

23 particular Debt Obligations
24

25 Completion Obligations shall mean with respect to particular Series of Debt Obligations Debt

26 Obligations issued or incurred under and pursuant to the provisions of Section 205b hereof for the purpose of

27 providing funds to finance the completion of Project

28

29 Construction Account shall mean the Account by that name established with the Trustee pursuant to

30 Section 502 hereof

31

32 Costs of Issuance shall mean with respect to particular Series of Debt Obligations all costs

33 necessary or attributable to the issuance of such Series including butenot limited to legal fees and expenses fees

34 and expenses of any consulting engineer and financial advisors costs of audits advertising and printing expenses
35 fees and expenses of the Fiduciaries costs of credit ratings costs of premiums on insurance on the Debt Obligations

36 the initial fees expenses and other amounts payable to any indexing agent depositary remarketing agent tender

37 agent or any other person whose services are required with respect to the issuance of any Debt Obligations and also

38 including discounts to the underwriters or other purchasers of the Debt Obligations incurred in the issuance and sale

39 of thereof the proceeds of which have been or will be required to be applied to one or more purposes for which Debt
40 Obligations could be issued or incurred

41

42 Counsel shall mean an attorney or firm of attorneys admitted to practice law before the highest court

43 of any state in the United States of America or the District of Columbia

44

45 Credit Agreement shall mean an agreement with Credit Provider pursuant to which Credit Facility

46 is issued or given as security for particular Series of Debt Obligations

47

48 Credit Facility shall mean letter of credit municipal bond insurance policy surety bond standby

49 bond purchase agreement or other credit enhancement device given issued or posted as security for one or more
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Series of Debt Obligations including any Alternate Credit Facility provided that with respect to any Credit Facility

given or provided for purposes of meeting in whole or in part the Reserve Requirement such Credit Facility shall be

issued or provided by Credit Provider whose long term debt obligations or claims paying ability as appropriate is

rated within one of the three highest categories by-s each Rating Agency rating at the request of the issuer the

Series of Bonds iriionnection with which such CrednFacthty is beiniven orprovided

Credit Provider shall mean the person or entity if any providing Credit Facility as security for

Series of Debt Obligations

10 Current Interest Obligations shall mean those Debt Obligations which bear interest payable
11 periodically on specified or determinable dates prior to the maturity or redemption dates thereof including any
12 Capital Appreciation Obligations from and after the date upon which interest becomes payable on periodic basis

13 prior to the maturity thereof all as so designated in Supplemental Ordinance or Financing Agreement providing for

14 the issuance or incurrence of such Debt Obligation and which may be either Serial Obligations or Term
15 Obligations including Variable Rate Obligations and Option Obligations

16

17 Debt Obligations means any Outstanding Bonds or Financial Obligations

18

19 Debt Service Account shall mean the Account by that name established in Section 502 hereof

20

21 Department means each functional unit of the Issuer whether now existing or hereafter established

22 through which the Issuer carries out its governmental functions and purposes it being the intent of this Ordinance

23 that the Issuer shall at all times retain the right to organize and reorganize its functional units in whatever manner it

24 deems most appropriate for purposes of carrying out its governmental functions and purposes
25

26 Department Assessment shall mean with respect to particular Department the amount required to

27 be assessed against such Department each Fiscal Year as provided in Section 501bi hereof

28

29 Department Obligations means any bonds notes or similar financing obligations including but

30 not limited to installment purchase agreements and lease purchase agreements but not including true leases issued

31 or incurred by the Issuer or any of its Departments which are issued or incurred pursuant to or within the

32 limitations and restrictions imposed by an indenture ordinance or similargoverning documents which establishes

33 comprehensive method for financing the undertakings of Department in manner similar to the comprehensive
34 financing method provided for the Issuers Solid Waste Department pursuant to Ordinance No 89-3 19 including but

35 not limited to any such obligations which constitute parity or subordinated indebtedness under such comprehensive
36 governing document and ii payable solely and only out of the related Department Revenues it being the intent of

37 this Ordinance that no Department Assessment shall constitute Department Obligation within the meaning
38 hereof

39

40 Department Revenues means with respect to particular Department the gross revenues generated

41 by the operations of or the exercise of the Issuers governmental powers and functions carried out by such

42 Department
43

44 Depositary shall mean any bank or trust company organized under the laws of any state of the United

45 States or any national banking association selected by the Issuer as depositary of moneys and securities held under

46 the provisions of this Ordinance and may include the Trustee

47
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Estimated Average Interest Rate shall mean

as to any Outstanding Debt Obligations during any period in which such Debt Obligations are

Variable Rate Obligations the higher of

to the extent such Variable Rate Obligations have been Outstanding for period of 12

months or more the higher of

the weighted average rate of interest applicable to such Bonds or Issuer

10 Financial Obligation as the case may be during the immediately preceding 12 month

11 period plus one percent or

12

13 the rate of interest applicable to such Bonds or Issuer Financial Obligation

14 as the case may be as of the date of determination or

15

16 to the extent such Variable Rate Obligations have not been Outstanding for period

17 of 12 months or more the most current actual interest rate on such Variable Rate Obligations

18 pIus one percent and

19

20 ii as to any Debt Obligations which have been authorized to be issued or incurred but have not

21 yet been issued or incurred 100% of the most recently published interest rate for municipal bonds with

22 similar terms and credit ratings published in The Bond Buyer

23

24 Event of Default shall mean with respect to the Bonds any of those events defined as Events of

25 Default in Section 801 hereof

26

27 Excess Earnings means with respect to particular issue of Debt Obligations issued as Tax-Exempt
28 Obligations the amount of investment earnings derived from moneys on deposit from time to time in the Debt

29 Service Account the Reserve Account the Construction Account and any other Account or Fund or other fund or

30 account established in connection therewith to the extent that such investment earnings are required to be taken into

31 account for purposes of determining the Rebate Amount for such Debt Obligations or the investment earnings

32 derived from moneys on deposit in any other fund or account containing funds the investment earnings on which are

33 required to be taken into account for purposes of determining the Rebate Amount for such Debt Obligation to the

34 extent that such investment earnings exceed the amount that would have been earned on such moneys had such

35 moneys been invested at yield equal to the yield on the related Debt Obligation with the yield on the related Debt

36 Obligation being determined in accordance with the provisions of Section 148f of the Code provided that with

37 respect to the investment earnings on amounts on deposit from time to time in the Debt Service Account or any
38 bona fide debt service fund within the meaning of Section 148f of the Code established in connection with such

39 Debt Obligation and which investment earnings are attributable to such Debt Obligation such investment earnings

40 shall not be taken into account to the extent that the gross investment earnings on such account for the Bond Year
41 are less than S100000 all within the meaning of and as contemplated by Code Section 148f4Aii it being the

42 intent of this definition that Excess Earnings shall be calculated so that the Rebate Amount is determined in

43 accordance with the requirements with Section 148t of the Code or any successor thereto
44

45 Executive Officer shall mean the duly elected or appointed qualified and acting Executive Officer of

46 the Issuer or any officer of the Issuer hereafter succeeding to the powers and duties of such Executive Officer

.47

48 Expenditures or cLpcnditurc means all currenQ$tof the Issuer required to be paid during

49 Fiscal Year or other relevant period in question but only to the extent the same are to be paid from Revenues
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jiicluding jite to debt service on any Department Obligations provided that for purposes of this

Ordinance the Total Assessments including the Department Assessments and any General Assessment shall not be
included as an expenditure nor shall any charges for depreciation be treated as an expenditure

Fiduciary shall mean the Trustee any Bond Registrar any Paying Agent any Depositary and any
Rernarketing Agent or Tender Agent for Bonds which constitute Variable Rate Obligations or Option Obligations or

any or all of them as may be appropriate

Financial Obligation shall mean the obligation of the Issuer under any Financing Agreement to

10 make lease-purchase or installment purchase payments or other payments in the nature of debt service payments the
11 foregoing being called Financing Payments for purposes of this defmition Provided that Fmancmg Agreement
12 shall not constitute Financial Obligation hereunder if the nancing Payments owing theunder ate not not

13 payable from Revenues or Available Funds orif such Financing Agreement constitutes Subordinated Debt or if

14

15 such Financing Agreement has term of five years or less and the total Financing

16 Payments under such Financing Agreement due in any one Fiscal Year do not exceed the total Financing

17 Payments due thereunder in any other Fiscal year by more than fifty percent 50% and
18

19 ii at the time such Financing Agreement is entered into the maximum aggregate amount of

20 Financing Payments scheduled to become due in any future Fiscal Year under all Financing Agreements
21 which do not constitute Issuer Financial Obligations by virtue of this proviso does not exceed one percent
22 1% of the Revenues for the Issuers last completed Fiscal Year
23

24 Financing Agreement shall mean any lease-purchase agreement that is financing lease as opposed
25 to true lease or installment sale contract or similar financing agreement entered into by the Issuer for the purpose
26 of financing or refinancing the acquisition and/or construction or renovation of any additions extensions or
27 improvements to or of any facilities for use by the Issuer or the furnishing or equipping thereof or any other

28 agreement howsoever styled pursuant to which the Issuer is expressly required to pay the financing costs of

29 facilities used by third party in order to perform or provide services to or on behalf of the Issuer in furtherance of its

30 governmental duties or operations provided that the term Financing Agreement shall not include any such lease-

31 purchase agreement installment sale contract or similar financing agreement to the extent the same constitutes
32 Department Obligation

33

34 Final Computation Date shall mean final computation date as such phrase is used in the

35 regulations promulgated pursuant to Section 148f of the Code or any successor thereto
36

37 Fiscal Year shall mean the fiscal year of the Issuer as prescribed by law currently that period
38 commencing on July and continuing to and including the next succeeding June 30
39

40 Fitch means Fitch Investors Service Inc its successors and assigns
41

42 Fund or Funds means one or more of the special trust funds created and established pursuant to this

43 Ordinance or any Supplemental Ordinance
44

45 General Assessment means an assessment made by the Issuer from any lawfully available funds for

46 the purpose of fulfilling all or part of its obligations under Section 50 1b hereof and which is not assessed against
47 particular Department
48
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General Revenue Bond Fundt shall mean the Fund by that name established pursuant to Section 502

hereof

Government Obligations shall mean to the extent permitted by law for investment as herein

contemplated any general obligations of the United States of America of any agency or instrumentality thereof

Installment Computation Date shall mean installment computation date as such phrase is used

in the regulations promulgated pursuant to Section 148f of the Code or any successor thereto

10 Interest Payment Date shall mean with respect to particular Series of Debt Obligations any date

II upon which interest and/or principal on such Series is due and payable in accordance with the terms thereof whether

12 at maturity or upon redemption or prepayment prior to maturity

13

14 Investment Securities shall mean and include any securities or investments in which the moneys on

15 deposit in the Funds and Accounts established under this Ordinance are permitted to be invested

16

17 Issuer shall mean the Metropolitan Service District located within the Counties of Multnomah
18 Clackamas and Washington political subdivision duly organized and existing under the laws of the State of

19 Oregon

20

21 Issuer Contribution shall mean any moneys other than Bond proceeds and the interest earned

22 thereon which are to be applied to the payment of any costs relating to any Project or Series of Bonds or to the

23 defeasance or redemption of any Bonds

24

25 Local Budget Law means ORS 294.305 to 294.565 as amended and the administrative rules

26 promulgated thereunder

27

28 Mandatory Redemption Schedule shall mean with respect to particular Debt Obligations the

29 schedule pursuant to which the principal portions thereof howsoever designated are subject without contingency to

30 mandatory redemption or prepayment prior to maturity all as set forth in the Supplemental Ordinance or the

31 Financing Agreement pursuant to which such Debt Obligation is issued or incurred

32

33 Minimum Authorized Denomination shall mean with respect to particular Bond the minimum
34 denomination in which such Bond is permitted to be issued as set forth in the Supplemental Ordinance authorizing

35 the issuance of such Bond

36

37 Moodys shall mean Moodys Investors Service corporation organized and existing under the laws of

38 the State of Delaware its successors and their assigns

39

40 Opinion of Bond Counsel shall mean an opinion of Stoel Rives Boley Jones Grey attorneys of

41 Portland Oregon or other Bond Counsel acceptable to the Issuer addressed to the Issuer and the Trustee to the effect

42 that the action proposed to be taken is authorized or permitted by this Ordinance or the applicable provisions of any
43 Supplemental Ordinance and will not adversely affect the excludability for federal income tax purposes of the interest

44 on any Bonds issued as and which at the time of rendition of such opinion still are Tax-Exempt Obligations from

45 the gross incomes of the Owners thereof

46

47 Option Obligations shall mean with respect to particular Series of Debt Obligations Bonds or

48 other similar portions of such Series which by their terms may be tendered by and at the option of the Owner or

49 holder thereof for purchase prior to the stated maturity thereof
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Ordinance shall mean this Ordinance No 91-439 enacted December12 1991 as from time to time

amended modified or supplemented by Supplemental Ordinances

Outstanding when used with reference to particular Series of Debt Obligations shall mean as of

particular date all Bonds of such Series theretofore authenticated and delivered under this Ordinance and the

Supplemental Ordinance pursuant to which such Bonds are issued or the unpaid amount of Financial Obligation as

the case may be except

10 Bonds theretofore canceled by the Trustee or delivered to the Trustee for cancellation

11

12 ii Bonds or portions of Bonds for the payment or redemption of which moneys equal to the

13 principal amount or Redemption Price thereof as the case may be with interest to the date of maturity or

14 redemption date shall be held in trust under this Ordinance or any Supplemental Ordinance and set aside for

15 such payment or redemption whether at or prior to the maturity or redemption date provided that if such

16 Bonds or portions of Bonds are to be redeemed notice of such redemption shall have been given or

17 provision satisfactory to the Trustee shall have been made for the giving of such notice as provided in this

18 Ordinance or the applicable provisions of any Supplemental Ordinance
19

20 iii that portion of Financial Obligation for the payment or prepayment of which moneys equal

21 to the principal amount or Redemption Price thereof as the case may be with interest to the date of

22 maturity or prepayment date shall be held in trust by person other than the Issuer and set aside for such

23 payment or redemption whether at or prior to the maturity or prepayment date
24

25 iv Bonds in lieu of or in substitution for which other Bonds shall have been authenticated and
26 delivered pursuant to Article III or Section 1106 hereof or the applicable provisions of any Supplemental
27 Ordinance unless proof satisfactory to the Trustee is presented that any such Bonds are held by bonafide
28 purchaser in due course and

29

30 Bonds or the amount of Financial Obligation paid or deemed to have been paid as provided in

31 Section 1201
32

33 In addition Bonds of Series held by or for the Issuer shall not be deemed to be Outstanding for the

34 purposes and within the purview of Article and Article XI of this Ordinance

35

36 Owner shall mean any person who shall be the registered owner of any Bond or Bonds as shown by the

37 registration books maintained by the related Bond Registrar

38

39 Paying Agent shall mean with respect to particular Series of Bonds any bank trust company or

40 national banking association which may include the Trustee or its successor or successors authorized by the Issuer

41 pursuant to Supplemental Ordinance to pay the principal or Redemption Price of or interest due on such Series of

42 Bonds and having the duties responsibilities and rights provided for in this Ordinance and such Supplemental
43 Ordinance and its successor or successors and any other corporation or association which at any time may be
44 substituted in its place pursuant to this Ordinance or the applicable provisions of any Supplemental Ordinance
45

46 Permitted Investments shall mean those investments in which under the applicable laws of the

47 State of Oregon or the applicable provisions of any charter hereinafter adopted for the Issuer the Issuer is permitted

48 to invest its funds The laws of the State of Oregon which as of the date of enactment of this Ordinance set forth

49 such investments are contained in ORS 294.035
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Presiding Officer shall mean the duly elected appointed and acting presiding officer of the Council of

the Issuer

Project means any buildings structures land interests in land improvements furnishings machinery
or equipment and any tangible personal or real property of every kind and description deemed necessary or appropriate

by the Issuer for use in its operations or in furtherance of its governmental purposes and functions

Qualified Consultant means independent engineer an independent financial advisor or similar

10 independent professional consultant of nationally recognized standing and having experience and expertise in the area

11 for which such person or firm is retained by the Issuer

12

13 Rating Agency shall mean with respect to any Bonds which at the request of the Issuer are then

14 rated by SP SP ii with respect to any Bonds which at the request of the Issuer are then rated by Moodys
15 Moodys iii with respect to any Bonds which at the request of the Issuer are then rated by Fitch Fitch and

16 iv with respect to any Bonds rated which at the request of the Issuer are then rated by any other financial rating

17 service such financial rating service provided that when used with respect to Credit Facility given or provided for

18 the purpose of meeting in whole or in part the Reserve Requirement the term Rating Agency shall mean SP
19 Moodys Fitch or any other nationally recognized financial rating agency including but not limit to such agencies

20 that rate the claims-paying ability of insurance companies
21

22 Rebate Account shall mean the Account by that name established in Section 502
23

24 Rebate Amount shall mean with respect to particular Series of Debt Obligations the sum of the

25 Excess Earnings plus all investment earnings on such Excess Earnings it being the intent of this definition that the

26 Rebate Amount shall be calculated in accordance with the requirements of Section 148 of the Code or any successor

27 thereto
28

29 Rebate Analyst shall mean any entity selected by the Issuer which is competent to perform the

30 calculations required by Section 507 hereof which entity may be the Trustee

31

32 Rebate Payment shall mean the amounts required to be deposited in the Rebate Account pursuant to

33 Section 507 hereof

34

35 Rebate Report shall mean report for each Calculation Period prepared by the Issuer or Rebate
36 Analyst pursuant to Section 507 hereof calculating the Rebate Amount all for the purpose of enabling the Issuer to

37 comply with the requirements of Section 507 and Section 148 of the Code or any successor thereto
38

39 Record Date means with respect to particular Series of Bonds date which is the fifteenth day of the

40 month immediately preceding the month in which each Interest Payment Date occurs whether or not business day
41 or such other date or dates established by Supplemental Ordinance with respect to Series of Bond authorized by
42 such Supplemental Ordinance

43

44 Redemption shall mean any mandatory or optional redemption or prepayment of any Debt Obligation

45

46 Redemption Price shall mean with respect to any Debt Obligation the amount payable upon the

47 redemption or prepayment thereof prior to maturity including the principal of premium if any and accrued or

48 accreted interest thereon

49
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Refunding Obligations shall mean any Debt Obligation issued or incurred to the extent such Debt

Obligation is issued or incurred for the purpose of paying whether at or prior to the stated maturity thereof the

principal of premium if any and interest on any Outstanding Debt Obligation or any other bonds or obligations of

the Issuer previously issued or incurred

Remarketing Agent shall mean with respect to particular Series of Bonds the person or entity

designated to act in such capacity with respect to such Series of Bonds pursuant to the Supplemental Ordinance under

which such Bonds are issued

10 Reserve Account shall mean the Account by that name established pursuant to Section 502 hereof

11

12 Reserve Requirement shall mean as of any date of calculation the lower of

13

14 an amount equal to the maximum Annual Debt Service on all Outstanding Bonds for any
15 future Fiscal Year or

16

17 ii the maximum amount that can be funded out of the proceeds derived from the issuance and sale

18 of any Bonds without resulting in violation of the Tax Covenants or causing the Issuer to restrict

19 the yield on investments made from moneys on deposit in the Reserve Account in order to comply with the

20 Tax Covenants
21

22 provided that the Issuer may provide by Supplemental Ordinance authorizing Series of Bonds that the amount
23 described in clause of this definition shall be greater than required by this definition

24

25 Revenues shall mean with repct to narticular Fiscal Year or other relevant periQc all taxes

26 including but not limited to any excise taxes ad valorem taxes and other taxes fees charges or other income

27 including investment income levied imposed received or generated in such Fiscal Year or other period_by the

28 Issuer including all Department Revenues but not including any of the foregoing to the extent the same are

29 restricted by law to use which is not consistent with the payment of debt service on Debt Obligations

30

31 SP shall mean Standard Poors Corporation corporation organized and existing under the laws of

32 the State of New York its successors and their assigns

33

34 Serial Obligations shall mean with respect to particular Series of Debt Obligations the portions

35 of such Series which shall be stated to mature or become due and payable serially in annual installments but not

36 including Term Obligations

37

38 Series shall mean all of the Bonds issued authenticated and delivered pursuant to Supplemental
39 Ordinance on original issuance of stipulated aggregate principal amount in simultaneous transaction and any
40 Bonds thereafter authenticated and delivered in lieu of or in substitution therefor pursuant to such Supplemental
41 Ordinance regardless of variations in maturity interest rate or other provisions including any Additional Bonds
42 issued under such Supplemental Ordinance and any Refunding Obligations issued under such Supplemental
43 Ordinance and ii the Financial Obligation incurred under particular Financing Agreement
44

45 Subordinated Debt shall mean any bonds notes or other obligations of the Issuer which are

46 payable out of the Revenues and Available Punds on basis which is second and subordinate to the payment from
47 Revenues and Available Funds of the amounts owing on the Outstanding Debt Obligations and ii are not secured

48 by pledge of and lien on the Trust Estate

49
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Supplemental Ordinance shall mean any ordinance supplemental to or amendatory of this Ordinance
entered into by the Issuer in accordance with this Ordinance

State shall mean the State of Oregon

Taxable Obligation shall mean any Debt Obligation the interest on which is included in gross

income for federal income tax purposes

Tax Covenants shall mean with respect to those Debt Obligations issued as Tax-Exempt
10 Obligations the covenants of the Issuer to effect the Issuers compliance with the Code to ensure the initial and
11 continued exclusion from gross income for federal income tax purposes of the interest on such Debt Obligations

12

13 Tax-Exempt Obligation shall mean any Debt Obligation the interest on which is excluded from
14 gross income for federal income tax purposes
15

16 Tender Agent shall mean with respect to particular Series of Bonds the person or entity designated

17 to act in such capacity with respect to such Series of Bonds pursuant to the Supplemental Ordinance under which
18 such Bonds are issued

19

20 Total Assessments means for any given period the sum of all Department Assessments and
21 General Msessments required to be assessed and applied by the Issuer as provided in Article hereof

22

23 Term Obligations shall mean the portion of Series of Debt Obligations which shall be stated to

24 mature on one date and which are subject to scheduled mandatory redemption prior to maturity pursuant to

25 Mandatory Redemption Schedule

26

27 Trustee shall mean First Interstate Bank of Oregon N.A and its successors and any other corporation

28 which may at any time be substituted in its place as Trustee under this Ordinance
29

30 Trust Estate shall mean the properties and assets hereafter pledged as security for the payment of the

31 Bonds pursuant to Section 201 hereof

32

33 Variable Rate Obligations shall mean any Debt Obligation which may be either Serial

34 Obligations Term Obligations Capital Appreciation Obligations or Option Obligations issued with variable

35 adjustable convertible or other similar interest rate which is not fixed for the entire term thereof at the date of issue

36 or is not as of the date of issuance determinable as to percentage through maturity

37

38 Section 102 Miscellaneous Definitions and Conventions Words of the masculine or

39 feminine gender shall be deemed and construed to include correlative words of the masculine feminine and neuter

40 genders as the case may be Except where the context otherwise requires words importing the singular numbers
41 shall include the plural number and vice versa and words importing persons shall include firms associations

42 corporations districts agencies and bodies as well as natural persons All reference in this Ordinance to Articles

43 Sections and other subdivisions are to the corresponding Articles Sections or subdivisions of this Ordinance and
44 the words herein hereof hereunder and other words of similar import refer to this Ordinance as whole and not to

45 any particular Article Section subdivision of this Ordinance and any Table of Contents appended to copies of this

46 Ordinance shall be solely for convenience of reference and shall not affect the meaning construction or effect of this

47 Ordinance

48

49
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ARTICLE II

AUTHORIZATION AND ISSUANCE OF BONDS
PLEDGE OF TRUST ESTATE

Section 201 Authorization of Bonds in Series Financial Obligations Designation

Pledge of Trust Estate

10

11 Authorization of Bonds and Financial Obligations In order to provide sufficient funds for

12 the costs of the facilities improvements equipment furnishings and other property of every kind and description

13 necessary or appropriate for use by the Issuer in connection with its operations and functions to provide working
14 capital for the Issuer or to provide such other funds as may be necessary or appropriate in connection with the

15 Issuers operations and functions or for the purpose of refunding any Bonds or other bonds or obligations of the

16 Issuer the Issuer pursuant to and in accordance with the terms and provisions of this Ordinance and such
17 Supplemental Ordinances as may hereafter be enacted as provided herein may issue from time to time Bonds in one
18 or more Series without limitation as to amount except as may be limited by law or the provisions of this Ordinance
19 or any Supplemental Ordinance

20

21 In addition in order to provide sufficient funds for the costs of the facilities improvements equipment
22 furnishings and other property of every kind and description necessary or appropriate for use by the Issuer in

23 connection with its operations and functions to provide working capital for the Issuer or to provide such other funds

24 as may be necessary or appropriate in connection with the Issuers operations and functions or for the purpose of

25 refunding or refinancing any Financial Obligation or other bonds or obligations of the Issuer the Issuer subject to

26 the limitations set forth in Section 205 hereof may incur from time to time Financial Obligations without

27 limitation as to amount except as may be limited by law or the provisions of Section 205 of this Ordinance or any
28 Supplemental Ordinance it being understood that such Financial Obligations need not be incurred pursuant to

29 Supplemental Ordinance nor shall the terms or conditions thereof be governed by this Ordinance or any
30 Supplemental Ordinance except as expressly provided herein or in any Supplemental Ordinance
31

32 Designation Each Series of Bonds shall be designated Metropolitan Service District General

33 Revenue Bonds calendar year in which such Series is issued Series insert series designation but with such

34 variations in said designation as may be necessary or appropriate in connection therewith

35

36 Pledge of Trust Estate As security for the payment of the principal of premium if any and
37 interest on all Outstanding Bonds issued from time to time hereunder the Issuer does hereby pledge unto the Trustee
38 in trust for the benefit of the Owners of the Bonds from time to time issued and Outstanding hereunder all of the

39 Issuers right title and interest to in and under the following

40

41 the moneys and investments including investment earnings thereon on deposit from time to

42 time in the Construction Account the Debt Service Account and the Reserve Account including without

43 limitation the Issuers right title and interest to in and under any Credit Facility given for the purpose of

44 meeting all or part of the Reserve Requirement and any moneys drawn or paid under such Credit Facility

45

46 ii any Credit Facility given as security for the payment of any amounts owing under or with

47 respect to any Bonds other than any Credit Facility given for the purpose of meeting all or part of the

48 Reserve Requirement together with all moneys drawn or paid thereunder provided that with respect to any
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such Credit Facility which is given as security for some but not all of the Outstanding Bonds such Credit

Facility together with the moneys drawn or paid thereunder shall be held by the Trustee solely as security

for the Bonds for which such Credit Facility was given as security and neither such Credit Facility nor any

moneys drawn or paid thereunder shall secure the payment of any amounts owing under or with respect to

any other Bonds and

iii such other properties and assets and interests in properties and assets as may hereafter be

pledged to the payment of the Bonds pursuant to any Supplemental Ordinance or which may be delivered

pledged mortgaged or assigned by any person to the Trustee as security for the Bonds
10

11 The foregoing are herein collectively referred to as the Trust Estate

12

13 Section 202 Contents of Supplemental Ordinance Authorizing Series of Bonds Each
14 Series of Bonds issued hereunder shall be authorized pursuant to Supplemental Ordinance which Supplemental

15 Ordinance shall

16

17 Specify which if any of the Bonds of such Series are intended to be Tax-Exempt Obligations

18

19 Specify the maximum aggregate principal amount of such Series the maturity dates the

20 redemption provisions the interest rates or method for determining the interest rates and other terms and

21 conditions applicable to the Bonds of such Series provided that Supplemental Ordinance may authorize

22 the Executive Officer to determine the maturity dates the redemption provisions the interest rates and other

23 terms and conditions applicable to the Bonds of such Series

24

25 Specify the manner in which the Bonds of such Series shall be sold
26

27 Direct the disposition of the proceeds of such Series and the required deposits into the various

28 Accounts established in connection with such Series

29

30 Specify whether the Bonds of such Series shall be supported or secured by Credit Facility
31

32 Specify provisions for Variable Rate Obligations Option Obligations Current Interest

33 Obligations Capital Appreciation Obligations and any Credit Facilities and the appointment of Tender
34 Agents and Remarketing Agents if any
35

36 Specify the Authorized Denominations of and the manner of dating numbering and lettering
37 the Bonds of such Series

38

39 Specify the purposes to which the proceeds of such Bonds are to be applied

40

41 Set forth the forms of Bonds of such Series and of the Trustees certificate of authentication

42 aixl

43

44 Set forth such other terms and provisions of such Series and other matters related thereto as

45 shall be necessary or appropriate which other terms and provisions shall not be inconsistent with the

46 applicable provisions of this Ordinance

47

48 Section 203 Conditions Precedent to Delivery of Series of Bonds After their

49 authorization by Supplemental Ordinance Bonds of Series may be executed by or on behalf of the Issuer and
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delivered to the Trustee for authentication and upon compliance with the requirements if any set forth in the

Supplemental Ordinance authorizing such Series the Trustee shall thereupon authenticate and deliver such Bonds to

or upon the order of the Issuer but only upon the receipt by the Trustee of

an opinion of Bond Counsel to the effect that

the Issuer has the legal authority and power to issue the Bonds of such Series

ii the Bonds of such Series have been validly authorized and executed and have been

10 issued for purpose provided in and authorized by the Act
11

12 iii the Bonds of such Series constitute legal valid and binding limited obligations of

13 the Issuer enforceable in accordance with their terms and entitled to the benefit of the related Trust

14 Estate it being intended that such opinion as to the enforceability of the Bonds of such Series and

15 this Ordinance may be subject to the exercise of judicial discretion in accordance with general

16 equitable principles and to bankruptcy insolvency reorganization moratorium and other similar

17 laws affecting creditors rights heretofore or hereafter enacted to the extent constitutionally

18 applicable and subject to such other exceptions as are customary in connection with the rendition

19 of opinions for like purposes
20

21 written order as to the delivery of the Bonds of such Series signed by an Authorized Issuer

22 Representative

23

24 Cc copies of this Ordinance and the related Supplemental Ordinance certified by an Authorized

25 Issuer Representative

26

27 certificate of an Authorized Issuer Representative stating that the Issuer is not in default in

28 the performance of any of the covenants conditions agreements or provisions contained in this Ordinance
29 the Supplemental Ordinance authorizing such Series or any other Supplemental Ordinance relating to
30 affecting or otherwise limiting the issuance of Bonds of such Series and

31

32 such other documents instruments agreements opinions of counselcertificates money and
33 securities as are necessary or appropriate or required by the provisions of this Ordinance and any
34 Supplemental Ordinance

35

36 Section 204 Pan Passu Series of Bonds and Financial Obligations Credit Agreement
37 Obligations Except as otherwise expressly provided herein or in Supplemental Ordinance or Financing
38 Agreement all Bonds issued pursuant to this Ordinance or any Supplemental Ordinance and all Financial Obligations

39 incurred shall be payable from the Revenues and Available Funds pan passu with all other Bonds issued hereunder or

40 under any other Supplemental Ordinance and all Financial Obligations incurred and except as otherwise expressly set

4.1 forth in the Supplemental Ordinance authorizing particular Series of Bonds all of the covenants and other

42 provisions relating to the Bonds set forth herein or in any Supplemental Ordinance shall be for the equal benefit

43 protection and security of the Owners of any Bonds including but not limited to any Additional Bonds and any
44 Refunding Obligations

45

46 Except as otherwise expressly provided in Supplemental Ordinance all Bonds issued pursuant to this

47 Ordinance or any Supplemental Ordinance regardless of time or times of their issuance shall rank equally with

48 respect to their lien on the Trust Estate other than any Credit Facility constituting part of the Trust Estate pledged

49 as security for the payment of the Bonds and their sources and security for payment therefrom without preference of
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any Bonds over any other Bonds Notwithstanding anything expressed or implied herein to the contrary except as

otherwise expressly provided in duly enacted Supplemental Ordinance each Credit Facility given as security for

some but less than all Outstanding Bonds and any moneys drawn under such Credit Facility shall secure only those

Bonds for which such Credit Facility was given as security provided that the foregoing provision shall not apply to

any Credit Facility to the extent such Credit Facility is provided for the purpose of meeting all or part of the Reserve

Requirement

In connection with any Credit Agreement pursuant to which Credit Facility is provided as security for all

or some of the Outstanding Bonds other than Credit Facility which is provided for the purpose of meeting in

10 whole or in part the Reserve Requirement the Issuer may provide in Supplemental Ordinance that the pecuniary

11 obligations arising under such Credit Agreement shall be equally and ratably secured by the Trust Estate with all

12 Outstanding Bonds and shall be payable from the Revenues pan passu with all Outstanding Debt Obligations to the

13 same extent and with the same force and effect as if the financial obligations under such Credit Agreement were
14 Bond In connection with any Credit Agreement pursuant to which Credit Facility is provided for the purpose of

15 meeting in whole or in part the Reserve Requirement the Issuer may provide in Supplemental Ordinance that the

16 financial obligations arising under such Credit Agreement shall be secured by lien on the Trust Estate which is

17 second and subordinate only to the lien on the Trust Estate securing the Outstanding Bonds and the financial

18 obligations under any Credit Agreement described in the immediately preceding sentence and shall be payable from
19 the Trust Estate on basis which is second and subordinate only to the payment from the Trust Estate of the

20 Outstanding Bonds and the financial obligations under any Credit Agreement described in the immediately preceding

21 sentence

22

23 Section 205 Additional Bonds and Financial Obligations Completion Obligations
24 and Refunding Obligations
25

26 Additional Bonds and Financial Obligations Subject to the conditions set forth in this

27 Section 205a the Issuer may from time to time issue one or more series of Additional Bonds 03 Dond2 and may
28 incur from time to time Financial Obligations for one or more of the following purposes
29

30 finance all or portion of the costs of any Project

31

32 ii the making of deposits into the Reserve Account in the amounts if any required by this

33 Ordinance or any Supplemental Ordinance to satisfy the Reserve Requirement with respect to such Series or

34 the making of deposits into any debt service reserve fund or account established in connection with

35 Financial Obligation for the purpose of meeting the Reserve Requirement
36

37 iii the making of deposits into the Debt Service Account as and for accrued interest on Bonds of

38 the Series then to be issued or the making of deposits into any debt service fund or account established in

39 connection with Financial Obligation as and for accrued interest on such Financial Obligation
40

41 iv to provide such working capital or other moneys for the Issuers operations and undertakings
42 as is deemed necessary or appropriate by the Issuer

43

44 funding any special trust fund established by Supplemental Ordinance and to be held by the

45 Trustee or any special trust fund or account established in connection with Financial Obligation to

46 provide for the payment to maturity or redemption prior to maturity of the principal or Redemption Price if

47 applicable and interest due on specified Bonds of any Series and maturity or any Financial Obligation or

48 Subordinated Debt with or without the effect of achieving the defeasance of such Bonds or Financial

49 Obligation from the lien and/or provisions of this Ordinance as provided in Section 1201 hereof
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vi for any lawful purpose of the Issuer or the operations thereof for which Bonds may be issued

or Financial Obligations incurred under the Act or other applicable law and

vii any combination thereof

Conditions Precedent to Additional Bonds and Financial Obligations The following

shall be conditions precedent to the issuance of any Additional Bonds hereunder and also to the incurrence of any
Financial Obligation

10

11 Reports and Certificates of Issuer and Qualified Consultant The Issuer shall

12 cause to be delivered to the Trustee either

13

14 Report of Qualified Consultant as to Future Revenues and Debt

15 Service report of Qualified Consultant setting forth

16

17 Maximum Annual Debt Service The maximum Annual Debt
18 Service for the Debt Obligations then Outstanding including in the calculation of such

19 maximum Annual Debt Service the estimated debt service on the Debt Obligations
20 proposed to be issued or incurred during the three Fiscal Years following the Fiscal Year
21 through which interest on such proposed Debt Obligations will be capitalized and
22

23 Estimated Revenues and Expenditures The estimated Revenues
24 and nnnul Expenditures of the Issuer during the three Fiscal Years following the Fiscal

25 Year through which interest on such proposed Debt Obligations will be capitalized and
26

27 Sufficiency of Revenues Stating that in the opinion of such
28 Qualified Consultant the Issuer in each of the three Fiscal Years described in above
29 can reasonably expect to generate and collect Revenues sufficient to pay all estimated

30 expenditures of the Issuer and make all Total Assessments required to be made hereunder

31 including the Total Assessments required to be made with respect to the Debt
32 Obligations proposed to be issued or incurred in each such Fiscal Year or

33

34 Report of Qualified Consultant as to Historical Revenues and Debt
35 Service report of Qualified Consultant to the effect that based upon the actual results of

36 operations for the last three completed Fiscal Years prior to the issuance or incurrence of the

37 proposed Debt Obligations the Revenues remaining in each such Fiscal Year after payment of all

38 Expenditures and the Total Assessments required to be made in such Fiscal Year were equal to or in

39 excess of average Total Assessments that will be required to be made with respect to the proposed
40 Debt Obligations For purposes of the certificate described in this subsection the average Total

41 Assessments for the proposed Debt Obligations shall be calculated by reference to the estimated

42 Annual Debt Service for such proposed Debt Obligations but excluding from such Annual Debt
43 Service calculation those years in which interest on such Debt Obligations will be capitalized
44

45 ii Opinion of Bond Counsel The Issuer shall cause to be delivered to the Trustee an

46 Opinion of Bond Counsel that the issuance or incurrence of such Debt Obligations will not impair the

47 exclusion from gross income for federal income tax purposes of interest paid on any Debt Obligations then

48 Outstanding which were issued or incurred as and which at the time of issuance or incurrence of such Debt
49 Obligations still are Tax-Exempt Obligations
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iii No Event of Default At the time of issuance or incurrence of such proposed Debt

Obligations there shall not exist and be continuing any Event of Default hereunder other than an Event of

Default which will be duly cured or waived upon the issuance or incurrence of such Debt Obligations

iv Certificate Regarding Project Costs If such proposed Debt Obligations are to be

used to finance the acquisition construction or rehabilitation of Project certificate of the Executive

Officer stating that the proceeds of such Debt Obligations to the extent not designated for purposes other

than the payment of the costs of such Project together with other specified amounts reasonably expected to

10 be available for the payment of the costs of such Project will be sufficient to pay the costs of such Project

11 as estimated at the time of issuance or incurrence of such proposed Debt Obligations

12

13 Basis for Determining Revenues For purposes of Sections 205biA hereof
14 Revenues shall be calculated as follows

15

16 the Revenues tf any estimated to be derived during the Fiscal Years in question

17 from any Project to be financed from the proceeds of such proposed Debt Obligation less the

18 Expenditures estimated to be incurred by the Issuer during such Fiscal Years in connection with

19 such Project shall be included in calculating Revenues and
20

21 Revenues during each of the Fiscal Years in question shall be adjusted to take account

22 of any increase estimated to result from any increase in fees charges or other revenues including
23 without limitation the implementation of any new revenue source and other increases resulting
24 from growth in or increase of the actvities or operations of the Issuer that the Issuer has or will

25 put into effect for such Fiscal Years provided that no such increase shall be taken into account to

26 the extent it is premised on the imposition of new tax or rate increase with respect to an
27 existing tax unless on or before the date of issuance or incurrence of the proposed Debt
28 Obligation such new tax or tax rate increase has been adopted by the Issuer in the manner required
29 by law and

30

31 To the extent that any expenditures taken into account for any such Fiscal Years are

32 payable from funds that do not constitute Revenues within the meaning of this Ordinance such

33 funds shall be included as part of Revenues
34

35 Completion Obligations The Issuer may from time to time and without regard to limitations

36 otherwise imposed by Section 205a hereof issue one or more series of Completion Obligations provided that
37

38 the Issuer shall first file with the Trustee

39

40 an Opinion of Bond Counsel that the issuance of such Completion Obligations will not

41 impair the exclusion from gross income for federal income tax purposes of interest paid on any Bonds or
42 Financial Obligations then Outstanding which were issued or incurred as and which at the time of issuance

43 of such Completion Obligations still are Tax-Exempt Obligations and
44

45 certificate of Qualified Consultant to the effect that in the judgment of the Qualified

46 Consultant the proceeds of such Completion Obligations together with any Issuer Contribution available

47 for such purpose will be sufficient to pay the remaining costs of the Project or Projects with respect to

48 which such Completion Obligations are being issued or incurred and to fund any additions to the Reserve
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Account or any debt service fund or account established in connection with the related Financial Obligation

required in connection with the issuance of such Completion Obligations and

ii such Completion Obligations are issued for the purpose of paying costs of Pmject which

were not anticipated at the time of issuance or incurrence of the original Series of Debt

Obligations issued or incurred to finance such Pmject and

do not materially expand the scope of the Project except to the extent necessary in order for

10 such Project to serve the purposesintended to be served thereby at the time such Project was originally

11 undertaken

12

13 Refunding Obligations The Issuer may from time to time and without regard to the limitations

14 otherwise imposed by Section 205a hereof issue one or more series of Refunding Obligations provided that

15

16 the maximum Annual Debt Service for

17

18 all Debt Obligations which were Outstanding immediately prior to the issuance of

19 such Refunding Obligations but not including any Debt Obligations proposed to be refunded by
20 means of such Refunding Obligations and

21

22 the Refunding Obligations proposed to be issued

23

24 during any future Fiscal Year in which any Debt Obligations will be Outstanding
25

26 is less than

27

28 ii the maximum Annual Debt Service for any future Fiscal Year would be on all Outstanding

29 Debt Obligations including the Debt Obligations proposed to be refunded during each such Fiscal Year if

30 such Refunding Obligations were not issued

31

32 pro vided further that the Issuer shall first file with the Trustee an Opinion of Bond Counsel that the issuance of such

33 Refunding Obligations will not impair the exclusion from gross income for federal income tax purposes of interest

34 paid on any Debt Obligations then Outstanding which were issued as and which at the time of issuance of such

35 Refunding Obligations still are Tax-Exempt Obligations

36

37 Multipurpose Additional Bonds and Financial Obligations Debt Obligations may be

38 incurred at one time hereunder for any one or more of the purposes described in Section 205a Section 205c or

39 Section 205d hereof In the event such Debt Obligations are issued or incurred for in part for one of the purposes
40 described in Section 205a Section 205c or Section 205d hereof and in part for one of the purposes described in

41 another of such Sections the provisions of Section 205a shall govern the issuance of that portion of such Debt
42 Obligations that are issued or incurred for one of the purposes described in Section 205a the provisions of

43 Section 205c shall govern the issuance of that portion of such Debt Obligations that are issued or incurred for

44 Completion Obligation purposes and the provisions of Section 205d shall govern the issuance of that portion of

45 such Debt Obligations that are issued or incurred for Refunding Obligation purposes as the case may be
46

47 Provisions Not Applicable to First Series of Bonds Existing Financial

48 Obligations and Certain Other Bonds and Financial Obligations The provisions of Sections 205a
49 and hereof shall not apply to the issuance of the first Series of Bonds to be issued hereunder or to any Financial
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Obligation incurred prior to the date of issuance of the first Series of Bonds to be issued hereunder nor shall Sections

205a or apply to or in any way limit or restrict the ability of the Issuer to issue or incur any Debt

Obligations at any point in time at which there are no other Bonds Outstanding In addition the provisions of

Sections 205a or shall not apply to or in any way limit or restrict the ability of the Issuer to issue

Refunding Obligations for the purpose of refunding all Bonds which are Outstanding at the time of issuance of such

Refunding Obligations

In addition in connection with any Debt Obligations which are Variable Rate Obligations the terms of

which permit the Issuer or another party appointed for such purpose to elect to convert the rates of interest

10 applicable thereto to rate or rates which are fixed and nonvariable through the maturity date thereof then the

11 provisions of Sections 205a or hereof shall not apply in the following situations

12

13 any such conversion of the rates of interest applicable to such Debt Obligations to rate or

14 rates which are fixed and nonvariable through the maturity date thereof or

15

16 ii in lieu of so converting the interest rates as described in Section 205fi above the Issuer

17 elects to issue Refunding Obligations bearing rates of interest fixed to the stated maturity dates thereof

18 provided that

19

20 the stated maturity dates of such Refunding Obligations and the principal amounts to

21 mature on such dates are the same as the stated maturity dates of the Variable Rate Obligations

22 being refunded thereby and the principal amounts thereof to mature on such dates subject only to

23 such increases in principal amounts of the Refunding Obligations to mature on such dates as are

24 necessary to amortize any increase in the aggregate principal amount of such Refunding
25 Obligations over the aggregate principal amount of the Variable Rate Obligations being refunded

26 as result of the funding of the items described in Section 205fiiB below and
27

28 the aggregate principal amount of such Refunding Obligations does not exceed the

29 aggregateprincipal amount of the Variable Rate Obligations being refunded plus such amount as

30 may be necessary

31

32 to pay interest accruing on the Variable Rate Obligations being refunded

33 through the date upon which the same shall be redeemed or otherwise paid
34

35 to pay the Costs of Issuance incurred in connection with such Refunding
36 Obligations and

37

38 to fund any additions to the Reserve Account or any debt service reserve fund

39 or account established with respect to such Financial Obligation necessary in connection

40 with the issuance of such Refunding Obligations in order to cause the balance on deposit

41 in the Reserve Account or such debt service reserve fund or account to equal the Reserve

42 Requirement or other funding requirement relating to such reserve fund or account as the

43 case may be

44

45 For purposes of Section 205fiiA above stated maturity dates shall include the dates upon which the Debt

46 Obligations in question are subject to redemption or prepayment pursuant to Mandatory Redemption Schedule and

47 principal amounts to mature on particular date shall include the principal of the Debt Obligations in question

48 which are subject to redemption pursuant to Mandatory Redemption Schedule

49
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Subordinated Debt Department Obligations and Contracts Nothing in this Ordinance
is intended to in any way restrict or limit the ability of the Issuer

to issue or incur Subordinated Debt

______

____________ ___________

10 i. .uiwiiuui uiiuu iuuuuu
11

12

13 iii except to the extent the same give rise to an Financial Obligation but not including any
14 Financial Obligation which constitutes Subordinated Debt to enter into contracts with any person or

15 entity public or private regarding the acquisition lease or lease purchase of assets or facilities for use in

16 connection with the Issuers functions and operations or for provision of services in connection with the

17 operation of the Issuers functions and operations
18

19 iv to issue or incur Department Obligations and to pledge as security therefor the related

20 Department Revenues
21

22 Provided that no such action on the part of the Issuer shall relieve it of any of its obligations covenants and
23 agreements hereunder or under any Supplemental Ordinance
24

25

26

27

28

29 ARTICLE III

30 GENERAL TERMS AND PROVISIONS OF BONDS
31

32

33 Section 301 Payment from Revenues and Available Funds Medium of Payment
34 Form and Date Letters and Numbers Place of Payment
35

36 Payment of Bonds The Bonds of each Series and any obligations under any Credit Agreement
37 relating to particular Series of Bonds shall be payable from
38

39 the Revenues and Available Funds and
40

41 ii the Trust Estate specifically pledged thereto

42

43 Medium of Payment Except as may be otherwise set forth in Supplemental Ordinance
44 authorizing the issuance of Series of Bonds the Bonds of each Series shall be payable with respect to interest

45 principal and premium if any in any coin or currency of the United States of America which at the time of

46 payment is legal tender for the payment of public and private debts provided however that interest shall be paid on
47 such Bonds by checks or drafts to the persons entitled thereto or by such other method of payment as may be
48 specified in the Supplemental Ordinance authorizing the issuance of such Bonds

ii to issue bonds or

.1
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Registered Form Except as may be otherwise set forth in Supplemental Ordinance authorizing

the issuance of Series of Bonds the Bonds of each Series shall be issued in the form of fully registered Bonds

Numbers and Dated Dates Each Bond of Series shall be lettered and numbered as provided in

the Supplemental Ordinance authorizing their issuance so as to be distinguished from every other Bond The Bonds
of each Series shall be dated as provided in the Supplemental Ordinance authorizing their issuance

Place of Payment Except as may be otherwise set forth in Supplemental Ordinance authorizing

10 the issuance of Series of Bonds the principal and premium if any of all fully registered Bonds of Series shall be
11 payable upon presentation and surrender of such Bond at the principal corporate trust office of the Trustee or other

12 Paying Agent as the case may be and payment of the interest on each fully registered Bond shall be made by the

13 Trustee or other Paying Agent as the case may be to the person appearing on each Record Date on the registration

14 books of the Issuer for such Series as the Owner thereof by check or draft mailed on the applicable Interest Payment
15 Date first-class postage prepaid to such registered Owner at his or her address as it appears on such registration

16 books or by such other method of payment as may be specified in the Supplemental Ordinance authorizing the

17 issuance of such Bonds
18

19 Section 302 Legends The Bonds of each Series may contain or have endorsed thereon such
20 provisions specifications and descriptive words not inconsistent with the provisions of this Ordinance as may be

21 necessary or desirable to comply with custom the rules of any securities exchange or commission or brokerage
22 board or otherwise as may be determined by the Issuer prior to the authentication and delivery thereof

23

24 Section 303 Execution and Certificate of Authentication

25

26 Execution The Bonds of each Series shall be executed in the name of the Issuer by the manual or

27 facsimile signatures of the Presiding Officer of the Issuer and the Executive Officer of the Issuer and the Issuers seal

28 or facsimile thereof shall be impressed imprinted engraved or otherwise reproduced thereon In case any one or

29 more of the officers who shall have signed or sealed any of the Bonds shall cease to be such officer before the Bonds
30 so signed and sealed shall have been authenticated and delivered by the Trustee such Bonds may nevertheless be

31 authenticated and delivered as herein provided and may be issued as if the persons who signed or sealed such Bonds
32 had not ceased to hold such offices Any Bond may be signed and sealed on behalf of the Issuer by such persons as at

33 the time of the execution of such Bonds shall be duly authorized or hold the proper office in the Issuer although at

34 the date borne by such Bonds or at the time of authentication of such Bonds such persons may not have been so

35 authorized or have held such office

36

37 Certificate of Authentication The Bonds of each Series shall bear thereon certificate of

38 authentication in the form set forth in the related Supplemental Ordinance executed manually by the Trustee or its

39 authorized agent Only such Bonds as shall bear thereon such certificate of authentication shall be entitled to any
40 right or benefit under this Ordinance or the related Supplemental Ordinance and no Bond shall be valid or obligatory
41 for any purpose until such certificate of authentication shall have been duly executed by the Trustee The execution

42 of any such certificate of authentication upon any Bond executed on behalf of the Issuer shall be conclusive evidence

43 that the Bond so authenticated has been duly authenticated and delivered under this Ordinance and that the Owner
44 thereof is entitled to the benefits of this Ordinance and the related Supplemental Ordinance
45

46 Section 304 Interchangeability of Bonds Except as may otherwise be provided in

47 Supplemental Ordinance authorizing the issuance of particular Series of Bonds the Bonds of each Series upon
48 surrender thereof at the principal corporate trust office of the related Bond Registrar with written instrument of

49 transfer satisfactory to such Bond Registrar duly executed by the Owner or his duly authorized attorney may at the
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option of the Owner thereof and upon payment by such Owner of any charges which the related Bond Registrar may
make as provided in Section 306 hereof be exchanged for Bonds of the same Series date aggregate principal amount

and maturity in any other Authorized Denominations

Section 305 Transfer and Registry Persons Treated as Owners The Bond Registrar for

each Series shall keep books for the registration of and for the registration of transfers of Bonds of such Series as

provided in this Ordinance and the related Supplemental Ordinance Except as otherwise provided in the

Supplemental Ordinance authorizing particular Series of Bonds the Bonds of particular Series shall be

transferable only upon the books of the Issuer kept by the Bond Registrar by the Owner thereof in person or by her

10 auorney duly authorized in writing upon surrender thereof together with written instrument of transfer satisfactory

11 to the Bond Registrar duly executed by the Owner or her duly authorized attorney Upon the transfer of any such

12 Bond the Issuer shall issue in the name of the transferee new Bond or Bonds of the same Series maturity date and

13 aggregate principal amount

14

15 The Issuer and each Trustee Paying Agent and Bond Registrar may deem and treat the person in whose

16 name any Bond shall be registered upon the books kept by the Bond Registrar as the absolute owner of such Bond
17 whether such Bond shall be overdue or not for the purpose of receiving payment of or on account of the principal

18 and premium if any of and interest on such Bond and for all other purposes and all such payments so made to any
19 such Owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond to the

20 extent of the sum or sums so paid and neither the Issuer nor any Trustee Paying Agent or Bond Registrar shall be
21 affected by any notice to the contrary

22

23 Section 306 Regulations With Respect to Exchanges and Transfers In all cases in which

24 the privilege of exchanging Bonds or transferring Bonds is exercised the Issuer shall execute and the Trustee or its

25 authorized agent shall authenticate and deliver Bonds in accordance with the provisions of this Ordinance All Bonds
26 of Series surrendered in any such exchanges or transfers shall forthwith be delivered to the Bond Registrar and
27 canceled by such Bond Registrar in the manner provided in Section 309 For every such exchange or transfer of

28 Bonds of any Series the Issuer or the Bond Registrar may make charge against the Owner sufficient to reimburse it

29 for any tax fee or other governmental charge required to be paid with respect to such exchange or transfer Unless

30 otherwise provided by Supplemental Ordinance neither the Issuer nor any Bond Registrar shall be required to

31 transfer or exchange Bonds for period of 15 days next preceding any selection of Bonds of such Series to be

32 redeemed or thereafter until after the mailing of any notice of redemption or to transfer or exchange any Bonds
33 called for redemption
34

35 Section 307 Bonds Mutilated Destroyed Stolen or Lost IfanyBondbecomesmutilatedor
36 is lost stolen or destroyed the Issuer may execute and the Trustee or its authorized agent shall authenticate and
37 deliver new Bond of like Series maturity date principal amount and interest rate per annum as the Bond so

38 mutilated lost stolen or destroyed provided that

39

40 in the case of such mutilated Bond such Bond is first surrendered to the Trustee
41

42 in the case of any such lost stolen or destroyed Bond there is first furnished evidence of such

43 loss theft or destruction satisfactory to the Issuer together with indemnity satisfactory to the Issuer and the

44 Trustee

45

46 all other reasonable requirements of the Issuer and the Trustee are complied with and
47

48 Cd expenses in connection with such transaction are paid by the Owner
49
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Any mutilated Bond surrendered for exchange shall be canceled Any new Bonds issued pursuant to this Section 307
in substitution for Bonds alleged to be destroyed stolen or lost shall constitute original additional contractual

obligations on the part of the Issuer whether or not the Bonds so alleged to be destroyed stolen or lost shall be at

any time enforceable by anyone and shall be equally secured by and entitled to equal and proportionate benefits with

all other Bonds of the same Series to the lien of the Trust Estate pledged to such Series

Section 308 Temporary Bonds Until definitive Bonds of Series are prepared the Issuer may
execute in the same manner as is prOvided in Section 303 and upon the request of the Issuer the Trustee or its

authorized agent shall authenticate and deliver in lieu of definitive Bonds of such Series but subject to the same
10 provisions limitations and conditions as the definitive Bonds of such Series one or more temporary Bonds
11 substantially of the tenor of the definitive Bonds of such Series in lieu of which such temporary Bond or Bonds are

12 issued in authorized denominations and with such omissions insertions and variations as may appropriate for

13 temporary Bonds Payment of debt service on such temporary Bonds of Series shall be in the same manner as for

14 definitive Bonds of the same Series At its own expense the Issuer shall prepare and execute and upon the surrender

15 of such temporary Bonds for exchange and upon the surrender of such temporary Bonds for exchange and the

16 cancellation of such surrendered temporary Bonds the Trustee or its authorized agent shall authenticate and without

17 charge to the registered owner thereof deliver in exchange therefor definitive Bonds of the same Series and aggregate

18 principal amount and maturity as the temporary Bonds surrendered Until so exchanged the temporary Bonds shall

19 in all respects be entitled to the same benefits and security as definitive Bonds of the same Series

20

21 All temporary Bonds surrendered in exchange either for another temporary Bond or Bonds or for definitive

22 Bond or Bonds shall be forthwith canceled by the Bond Registrar in the manner provided in Section 309
23

24 Section 309 Cancellation and Destruction of Bonds All Bonds paid or redeemed either at or

25 before maturity shall be delivered to the Bond Registrar when such payment or redemption is made and such Bonds
26 together with all Bonds purchased by the Issuer or on its behalf shall thereupon be promptly canceled Bonds so

27 canceled shall be destroyed by the Bond Registrar who shall execute from time to time certificates of destruction in

28 duplicate by the signature of one of its authorized officers describing any Bonds so destroyed and one executed copy
29 of each such certificate shall be filed with the Issuer and the other executed copy of each such certificate shall be

30 retained by the Bond Registrar

31

32 Section 310 Book-Entry System The provisions of this Article III may be modified as set forth

33 in Supplemental Ordinance authorizing the issuance of Series of Bonds in order to implement and maintain

34 book-entry system of registration of the Bonds of such Series

35

36

37

38
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ARTICLE 1V
REDEMPTION OF BONDS

Section 401 Redemption Provisions to be Specified in Supplemental Ordinance The
Bonds Of particular Series shall be subject to mandatory optional extraordinary or other redemption prior to

maturity on such terms and conditions on such dates and at such redemption prices as shall be specified in the

Supplemental Ordinance authorizing the issuance of such Series of Bonds Except as may be otherwise expressly

provided in Supplemental Ordinance with respect to Bonds of particular Series the particular Bonds of Series to

10 be redeemed shall be selected and notice of any such redemption shall be given in the manner set forth in this Article

11 IV
12

13 Section 402 Selection of Bonds to be Redeemed If less than all of the Bonds of like Series

14 and maturity shall be called for redemption the particular Bonds or portions of Bonds of such Series to be redeemed
15 shall be selected by the Trustee in such manner as such Trustee in its discretion may deem fair and appropriate
16 provided however that unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds
17 for purposes of any redemption in part each portion of any Bond equal to the Minimum Authorized Denomination
18 for such Bond shall be treated as separate Bond for purposes of such redemption and may be called for redemption
19 separately from any other portion of such Bond so long as following such redemption all unredeemed Bonds
20 remaining Outstanding shall be in an Authorized Denomination for such Bond The Trustee shall promptly notify
21 the Issuer in writing of the Bonds so selected for redemption
22

23 Section 403 Notice of Redemption Unless otherwise provided by Supplemental Ordinance
24 authorizing Series of Bonds the Trustee shall give notice in the name of the Issuer of the redemption of Bonds of

25 such Series which notice shall specify the Series and maturities of the Bonds to be redeemed the redemption date

26 and the place or places where amounts due upon such redemption will be payable and if less than all of the Bonds of

27 such Series of the same maturity are to be redeemed the letters and numbers or other distinguishing marks of such

28 Bonds so to be redeemed and in the case of Bonds to be redeemed in part only such notice shall also specify the

29 respective portions of the principal amount thereof to be redeemed Such notice shall further state that on such date

30 there shall become due and payable upon each Bond to be redeemed the Redemption Price thereof or the Redemption
31 Price of the specified portions of the principal thdeof in the case of Bonds to be redeemed in part only together with

32 interest accrued to the redemption date and that from and after such date interest thereon shall cease to accrue and be
33 payable

34

35 Unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds the Trustee

36 shall file copy of such notice with the Issuer and shall mail or cause to be mailed copy of such notice by first

37 class mail postage prepaid not less than forty 40 days nor more than sixty 60 days before the redemption date to

38 the Owners of any Bonds or portions of Bonds which are to be redeemed at their last addresses appearing upon the

39 registration books held by the Bond Registrar immediately prior to the date on which such notice is mailed Such
40 mailing shall be condition precedent to such redemption but failure of any Owner of any Bond to receive such

41 notice shall not affect the validity of the proceedings for the redemption of such Bonds Notwithstanding the

42 foregoing and unless otherwise expressly provided in Supplemental Ordinance with respect to particular Series of
43 Bonds in the event that any Bond to be redeemed was not issued in registered form including book-entry then and
44 in such event notice of such redemption shall be published at least once not less than thirty 30 days prior to the

45 redemption date in newspaper of general circulation in any of the cities of New York New York San Francisco
46 California or Chicago Illinois

47
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Unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds in addition to

the foregoing notice further notice in the form described in the first paragraph of this Section 403 shall be given by
the Trustee as set out below but no defect in said further notice nor any failure to give all or any portion of such

further notice shall in any manner defeat the effectiveness of call for redemption if notice thereof is given as above

prescribed

Notice of redemption shall be sent at least 40 days before the redemption date by registered or

certified mail or overnight delivery service to all registered securities depositories then in the business of

holding substantial amounts of obligations of types comprising the Bonds such depositories now being

10 Depository Trust Company of New York New York Midwest Securities Trust Company of Chicago
11 Illinois Pacific Securities Depository Trust Company of San Francisco California and Philadelphia

12 Depository Trust Company of Philadelphia Pennsylvania and to one or more national information services

13 that disseminate notices of redemption of obligations such as the Bonds such as Financial Information
14 Inc.s Financial Daily Called Bond Service Kenny Information Services Called Bond Service Moodys
15 Municipal and Government Called Bond Service and Standard Poors Called Bond Record
16

17 Notice of redemption shall be published one time in the Bond Buyer of New York New York
18 or if such publication is impractical or unlikely to reach substatitial number of the owners of the Bonds
19 in some other financial newspaper or journal which regularly carries notices of redemption of other

20 obligations similar to the Bonds such publication to be made at least 30 days prior to the date fixed for

21 redemption
22

23 Upon the payment of the Redemption Price of Bonds being redeemed each check or other

24 transfer of funds issued for such purpose shall bear the CUSIP number identifying by issue and maturity
25 the Bonds being redeemed with the proceeds of such check or other transfer

26

27 Section 404 Payment of Redeemed Bonds Notice having been given in the manner provided in

28 Section 403 the Bonds or portions thereof so called for redemption shall become due and payable on the redemption
29 date so designated at the Redemption Price and upon presentation and surrender thereof at the office specified in such

30 notice such Bonds or portions thereof shall be paid at the Redemption Price If there shall be selected for

31 redemption less than all of Bond the Issuer shall execute and the Trustee or its authorized agent shall authenticate

32 and the Bond Registrar shall deliver upon the surrender of such Bond without charge to the Owner thereof for the

33 unredeemed balance of the principal amount of the Bonds so surrendered Bonds of the same Series and maturity in

34 any of the Authorized Denominations at the option of the Owner thereof If on the redemption date moneys
35 sufficient to pay the Redemption Price of all the Bonds or portions thereof to be redeemed shall be held by the

36 Trustee so as to be available therefor on said date and if notice of redemption shall have been given as aforesaid then

37 from and after the redemption date interest on the Bonds or portions thereof so called for redemption shall cease to

38 accrue and become payable If said moneys shall not be so available on the redemption date such Bonds or portions
39 thereof shall continue to bear interest until paid at the same rate as they would have borne had they not been called

40 for redemption
41

42 Section 405 Credits Against Mandatory Redemption Obligation The Issuer shall receive

43 credit against its obligation to redeem Bonds of particular Series pursuant to Mandatory Redemption Schedule
44 such credit to be in an amount equal to the principal amount of any Bonds of such Series subject to such

45 mandatory redemption which have theretofore been redeemed other than pursuant to such Mandatory Redemption
46 Schedule or purchased on the open market and surrendered to the Trustee for cancellation and for which such credit

47 has not theretofore been given and ii applied against the mandatory redemption obligation for such Bonds in such

48 years as the Issuer shall direct the Trustee in writing

49
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ARTICLE
APPLICATION OF TOTAL ASSESSMENTS

AND BOND PROCEEDS ESTABLISHMENT OF FUNDS
AND ACCOUNTS AND APPLICATION THEREOF

10 Section 501 Application of Total Assessments
11

12 Application of Total Assessments The Issuer hereby covenants and agrees with and for the
13 benefit of the Trustee and the Owners from time to time of the Bonds issued hereunder that from and after the
14 issuance of the first Series of Bonds hereunder and so long as any Bonds are Outstanding hereunder the Issuer shall

15 deposit the Total Assessments in the General Revenue Bond Fund as and when the same are collected from each
16 Department and shall apply the moneys on deposit from time to time in the General Revenue Bond Fund in the order
17 of priority set forth below and in such amounts as shall be necessary from time to time to meet the Issuers
18 obligations under this Section 501a
19

20 First to any Rebate Payments required by this Ordinance and any Supplemental Ordinance to

21 be made into the Rebate Account and to any Rebate Payments required in connection with any Financial
22 Obligation

23

24 ii Second to make any deposits into the Debt Service Account required by this Ordinance
25 or any Supplemental Ordinance including without limitation the payment of any amounts owing under
26 Credit Agreement as result of amounts having been drawn under Credit Facility given as security for the
27 payment of any amounts owing under or with respect to any Bonds other than any Credit Facility which is

28 provided for the purpose of meeting in whole or in part the Reserve Requirement and pay when due all

29 Outstanding Financial Obligations including without limitation the payment of any amounts owing
30 under Credit Agreement as result of amounts having been drawn under Credit Facility given as security
31 for the payment of any amounts owing under or with respect to any Financial Obligation other than any32 Credit Facility which is provided for the purpose of meeting in whole or in pan the related Reserve
33 Requirement
34

35 iii Third to make any deposits into the Reserve Account which are necessary in order to
36 maintain on deposit therein an amount equal to the Reserve Requirement including without limitation the
37 payment of any amounts owing under Credit Agreement as result of amounts having been drawn under
38 Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement which
39 deposits shall be made at the times and in the amounts provided in Section 506 and make any deposits
40 into any debt service reserve fund or account established in connection with any Financial Obligation which
41 are necessary in order to maintain on deposit therein an amount equal to the applicable Reserve
42 Requirement including without limitation the payment of any amounts owing under Credit Agreement
43 as result of amounts having been drawn under Credit Facility given for the purpose of meeting in whole
44 or in part the related Reserve Requirement
45
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iv Fourth to make any deposits into any special Account as required under the provisions of

any Supplemental Ordinance or to otherwise be applied for any purpose or in any manner specifically

required under any Supplemental Ordinance and

Fifth for any other lawful purpose

Covenant to Pay Bonds from Revenues and Avialable Funds and Assess

Departments The Issuer hereby covenants and agrees to pay when due all amounts owing under and with respect

to all Bonds issued hereunder and to take all lawful actions as may be necessary or appropriate in order to pay when

10 due all amounts owing under and with respect to all Bonds issued hereunder from Revenues ai4Avilnhe Frn4c and

11 to cause the necessary Revenues and Available Funds tn he deposited each Fiscal Yeaj and make and collect Total

12 Assessments in the amounts and at the times necessary in order to meet its obligations under Section 501ai ii
13 iii and iv hereof

14

15 The Issuer hereby covenants and agrees that so long as any Bonds remain Outstanding it shall take all

16 actions as may be necessary or appropriate in order to

17

18 In each Fiscal Year assess each Department for

19

20 its allocable share of the amounts required to be deposited and applied from time to

21 time during such Fiscal Year pursuant to and for the purposes specified in Section 501ai ii
22 and iii hereof plus

23

24 an additional amount equal in each Fiscal Year to 10% of such Departments allocable

25 share of the amounts of principal and interest scheduled to become due and payable whether by
26 maturity scheduled due date or scheduled mandatory redemption or prepayment on the

27 Outstanding Debt Obligations during such Fiscal Year plus

28

29 if required under Supplemental Ordinance such Departments allocable share of any
-JO amounts needed for purposes of Section 501aiv hereof

31

32 provided that in each Fiscal Year in which the Issuer makes General Assessment for purposes of meeting

33 all or part of its obligations under Section 501ai ii iii and iv hereofthe aggregate amounts
34 required to be assessed to the Departments in such Fiscal Year pursuant to Section 501biA and

35 above shall be reduced by an amount equal to the amount of such General Assessment with such reduction

36 to be applied against each Departments Assessment in such manner as the Issuer shall determine it being

37 the intent of this Section 501bi that the Issuer shall have the option of making or not making General

38 Assessment in each Fiscal Year so long as the Total Assessments in each Fiscal Year equal the sum of
39 the amounts required to be deposited and applied from time to time during such Fiscal Year pursuant to and

40 for the purposes specified in Section 501ai ii iii and iv hereof plus an additional amount equal

41 in each Fiscal Year to 10% of such Departments allocable share of the amounts of principal and interest

42 scheduled to become due and payable whether by maturity scheduled due date or scheduled mandatory
43 redemption or prepayment on the Outstanding Debt Obligations during such Fiscal Year
44

45 ii cause the appropriate Department Assessment to be included in the annual budget for each

46 assessed Department and duly appropriated for the purposes described herein and the General Assessment if
47 any to be included in the Issuers annual budget and duly appropriated for the purposes described herein all

48 in accordance with and as required by law and

49
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iii cause each Department to pay over its Department Assessment and cause each General

Assessment if any to be paid at the times and in the amounts necessary to duly meet the Issuers

obligations under Section 501ai ii iii and iv hereof and Section 505 hereof

Determination of Department Assessments and General Assessments The Issuer shall

determine each Department Assessment in 3uch manner it decm3 rcaionahlc and appropriate taking into account

auch factora na it deom relo ant under the eiroumtaneeo inoludmg but not limited to based upon the use or benefit

derived by particular Department from any Bond3 Debt Obligations issued or incurred hereunder or any Project

financed out of the proceeds of any Bond3 or Financial Debt Obligations In determinin the extent of the use or

10 benefit so den.ed by Department the Issuer may take into account such factors as deems reasonable and

11 app opriate under the circumstances mid the ability of particular Department to generate Department Rcvcnuc3 in

12 on amount oufficient to cnable the I33uer to meet ita obligationa hereunder The Issuer shal

13 revise from time to time the method of determining each Department Assessment to take account of thanges in

14 circumstances affecting the use or benefit so deri ed by each Department
15

16 On or before January of every third year commencing with the first January which is not less than 30

17 months following the date upon which the first Series of Bonds is issued hereunder the Issuer shall retain Qualified

18 Consultant to review its method of determining the Department Assessments and provide the Issuer not later than

19 March of such year written report with respect thereto In determining the Department Assessments the Issuer

20 shall give due consideration to any recommendations made by the Qualified Consultant and shell lemern such

21 recommendations unless the governing body of the Issuer resolution dul adoptt.d finds and determines that such

22 recommendations are unreasonable impractical or contrar to the requirements of la or established governmental
23 -- .rth. ivcni.r the Department Mx3amen
24

25 Nothing herein shall require the Issuer to impose Department Assessment on each and every Department
26 if in its judgment it is inappropriate under the circumstances to impose Department Assessment on one or more
27 Departments provided that the Issuer shall nevertheless be required to make Total Assessments and to collect

28 Revenues in such amounts as shall enable the Issuer to meet in timely fashion all of its pecuniary obligations

29 hereunder

30

31 The Issuer in its sole discretion shall determine whether or not to make General Assessment in each

32 Fiscal Year provided that to the ettent that in particular Fiscal Year the Department Assessments made on the

33 basisdescribcd in the first paragraph of this Section 501c insufficcnt to enable the Issuer tc collect Total

34 Assessments in the amount required to mceIiLs pecuniary obligationshcrcunder the Issuer shall make General

35 Assessment in an amount equal to the Department Assessm is and the Total Assessments
36 required If the Issuer determines ens required to make General Assessment in particular Fiscal Year it shall

37 determine the amount and source of payment of such General Assessment in such manner as it deems reasonable and

38 appropriate taking into account such factors as it deems relevant under the circumstances including but not limited

39 to the use or benefit derived by the Issuer from the Debt Obligations with respect to which such General Assessment

40 is made or any Project financed out of the proceeds of such Debt Obligations the availability of revenue sources

41 which are not Department Revenues to fund such General Assessment and the ability of particular Department to

42 generate Department Revenues in an amount sufficient to enable the Issuer to meet its obligations hereunder The

43 Issuer shall be entitled to change or revise from time to time the method of determining any General Assessment and

44 to discontinue making General Assessment made in prior Fiscal Years so long as the Total Assessments mcludin.g

45 The Department Assessmeifls made on the basis described the firspararaph olthis Section 501c are sufficient

46 in each Fiscal Year to enable the Issuer to meet its pecuniary obligations hereunder

47

48 Obligations Not Restricted to Total Assessments The Issuers pecuniary obligations

49 hereunder shall not be restricted to payment from the particular Department Assessments imposed by the Issuer
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against each Department or any Genera Assessment made by the Issuer hereunder it being the intent hereof that

notwithstanding the failure of any one or more Departments to generate Department Revenues sufficient to pay when

due its Department Assessment or the failure of the Issuer to make General Assessment or collect revenues

sufficient to enable it to pay any General Assessment made in particular Fiscal Year the Issuer shall nevertheless

collect and apply one oi fits 9ents from General Assessment or from any other Revenues
and Available Fun sjsu icient To Assessme4 other Revenues and Available Funds to enable it to mee its

obligations to pay when due the items descnbed in Section 501ai iu and iv hereof wstwin th
provIsions of Secturn 5Oi hereof oanythet jvjgi of thIS OIna lo th If for any reason any
one or more Departments fail to generate sufficient Department Revenues to pay when due its Department

10 Assessment or the Issuer fails to collect revenues sufficient to enable it to pay any General Assessment made the

11 Issuer shall promptly take such lawful action as may be necessary to make up the resulting deficiency including but

12 not limited to the reassessment of any one or more other Departments the making of General Assessment or the

13 application of any other Revenues and Available V.r4i4-.---.j .J. .1

15 Section 502 Establishment of Funds and Accounts
16

17 Accounts Established with Trustee Upon the issuance of the first Series of Bonds hereunder
18 the following Accounts shall be established with and shall be held by the Trustee which Accounts shall be
19 subaccounts of the General Revenue Bond Fund
20

21 The Rebate Account
22

23 ii The Debt Service Account
24

25 iii The Reserve Account and

26

27 iv The Construction Account
28

29 The Issuer may determine from time to time by Supplemental Ordinance to create and establish within the

30 Construction Account the Debt Service Account the Reserve Account or the Rebate Account such additional

31 Accounts as the Issuer may deem necessary or appropriate which Accounts shall constitute part of the Account in
32 which they are created Except as otherwise provided in Supplemental Ordinance the Issuer may abolish any such

33 additional Accounts or any one or more of them whenever in the judgment of the Issuer such additional Accounts
34 have served their purpose or it is otherwise no longer necessary or appropriate to maintain the same
35

36 Funds and Accounts Established with Issuer Upon the issuance of the first Series of Bonds
37 hereunder the General Revenue Bond Fund shall be established with and shall be held by the Issuer

38

39 The Issuer may also determine from time to time by Supplemental Ordinance to create and establish within

40 the General Revenue Bond Fund such other Accounts as it may deem necessary or appropriate from time to time
41 which Accounts shall constitute part of the Fund or Account in which they are created Except as otherwise

42 provided in Supplemental Ordinance the Issuer may abolish any such additional Accounts or any one or more of

43 them whenever in the judgment of the Issuer such additional Accounts have served their purpose or it is otherwise

44 no longer necessary or appropriate to maintain the same
45

46 Section 503 Deposits of Bond Proceeds to Certain Funds and Accounts
47

48 Proceeds of Bonds The proceeds of sale of any Series of Bonds shall as soon as practicable upon
49 the delivery thereof to the Trustee be applied as follows
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the amount if any stipulated by the Supplemental Ordinance authorizing the issuance of such

Series of Bonds or by the Executive Officer if so authorized by such Supplemental Ordinance to be

deposited into any Reserve Account or any subaccount thereof shall be deposited in the Reserve Account or

the designated subaccount thereof or in lieu of all or part of any such money deposit the amount which

may be drawn upon under any Credit Facility then provided for the purpose of meeting in whole or in part
the Reserve Requirement shall be credited to the Reserve Account

ii the amount if any stipulated by the Supplemental Ordinance or by the Executive Officer if

10 so authorized by the Supplemental Ordinance to be deposited into the Construction Account or any
11 subaccount thereof shall be deposited in the Construction Account or the designated subaccount thereof
12

13 iii the amount if any of accrued interest paid by the initial purchasers of such Series of Bonds
14 shall be deposited into the Debt Service Account or the designated subaccount thereof and
15

16 iv the amount if any stipulated by Supplemental Ordinance or by the Executive Officer if so
17 authorized by the Supplemental Ordinance to be deposited into any other Funds or Accounts shall be
18 deposited in the designated Funds or Accounts
19

20 Section 504 The Construction Account
21

22 Deposits Upon the issuance and sale of each Series of Bonds there shall be paid into the

23 Construction Account or designated subaccount thereof

24

25 the amounts if any required to be paid into the Construction Account or designated
26 subaccount thereof by the provisions of the Supplemental Ordinance authorizing the issuance of Series of

27 Bonds and

28

29 ii at the option of the Issuer any Issuer Contribution to be used for the purpose of financing
30 portion of the items sought to be financed out of the proceeds of such Series of Bonds
31

32 Disbursements from Construction Account Except as otherwise expressly provided in

33 Supplemental Ordinance authorizing the issuance of Series of Bonds amounts on deposit in the Construction
34 Account shall be applied to pay the costs of the related Project upon written requisition of the Issuer signed by an
35 Authorized Issuer Representative and given to the Trustee Such payments for costs shall be made by the Trustee
36 only upon compliance with any applicable conditions or requirements that may be set forth in any Supplemental
37 Ordinance and upon receipt of such written requisition which requisition shall state with respect to each payment to

38 be made

39

40 the requisition number
41

42 ii the name and address of the person firm or corporation to whom payment is due or to whom
43 reimbursable advance if any has been made and
44

45 iii the amount to be paid
46

47 Additional Requirements Imposed By Supplemental Ordinance The Issuer may impose
48 by Supplemental Ordinance additional procedures and covenants to be followed in connection with the withdrawal of

49 amounts from the Construction Account or any Accounts thereof Any such additional procedures and covenants
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may be made applicable to all moneys on deposit from time to time in the Construction Account or only to moneys
on deposit from time to time in various Accounts established within the Construction Account

Trustee May Rely on Written Instructions All requisitions and written instructions received

by the Trustee as required by this Section 504 in connection with the payment of moneys from the Construction

Account and any Account thereof may be relied upon by the Trustee in making such payments without need to

verify or investigate matters set forth in such instruments The Trustee shall retain copies of all such requisitions
and written instructions for period of seven years from the dates of receipt

10 Completion Certificate The completion of the acquisition and construction and if applicable
11 acceptance testing of any Project financed out of the proceeds of Series of Bonds shall be evidenced by certificate

12 of the Authorized Issuer Representative which shall be filed promptly with the Trustee stating the date of such

13 completion and the amount if any required in the opinion of the Authorized Issuer Representative for the payment
14 of any remaining part of the costs of such Project and that such Project has been completed in accordance with the

15 plans and specifications therefor and the terms of any construction contract applicable thereto Upon the filing of

16 such certificate the balance in the Construction Account or in any separate Accounts thereof in excess of the

17 amount if any stated in such certificate and to the extent not then held for the purpose of paying the costs of any
18 other Projecc

19

20 as directed by the Issuer shall be deposited in the Debt Service Account and applied to the

21 retirement of the related Series of Bonds by purchase or redemption at the earliest date permissible under the

22 terms of this Ordinance without the payment of call premium or penalty on date as determined by the

23 certificate of an Authorized Issuer Representative delivered to the Trustee provided that if such Bonds are
24 Tax-Exempt Obligations then prior to any such application the Issuer shall cause to be delivered to the

25 Trustee an Opinion of Bond Counsel that such application will not adversely affect any the excludability of

26 the interest on such Bonds from gross income for federal income tax purposes and
27

28 ii if such Bonds are Tax-Exempt Obligations shall be invested at yield not in excess of the

29 yield on the related Bonds unless the Issuer causes to be delivered to the Trustee an Opinion of Bond
30 Counsel to the effect that the failure to invest such moneys at yield not in excess of the yield on the

31 related Bonds will not adversely affect the excludability of the interest on such Bonds from gross income for

32 federal income tax purposes
33

34 provided however that such amounts may at the request of an Authorized Issuer Representative and if such Bonds
35 are Tax-Exempt Obligations upon receipt by the Trustee of an Opinion from Bond Counsel to the effect that such

36 use of such amounts will not adversely affect the excludability of the interest on such Bonds from gross income for

37 federal income tax purposes be
38

39 retained in the Construction Account and applied to the payment of any costs of any other

40 Project or

41

42 withdrawn from the Construction Account and transferred to such other fund or account of the

43 Issuer to be applied for any lawful purpose
44

45 Section 505 The Debt Service Account On or before each Interest Payment Date for any Bonds
46 issued hereunder there shall be deposited in the Debt Service Account from amounts on deposit in the General

47 Revenue Bond Fund as provided and in accordance with the priorities set forth in Section 501 hereof an amount
48 which when added to any amounts on deposit in the Debt Service Account which are available for such purpose
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shall equal the principal interest and redemption premium if any due on the Bonds on such Interest Payment Date

whether by virtue of the maturity stated due date call for redemption or otherwise

In addition there shall be deposited into the Debt Service Account any moneys delivered by or on behalf of

the Issuer to the Trustee for the purpose of effecting the redemption of any Bonds

The moneys on deposit from time to time in the Debt Service Account shall be used to pay when due the

principal of interest on Accreted Value and Redemption Price of the Outstanding Bonds and the Trustee shall

transfer such moneys to the appropriate Paying Agents for application to the payment when due of the principal of
10 interest on and Redemption Price of the Outstanding Bonds Notwithstanding the foregoing or any other provision
11 herein to the contrary if any amount applied to the payment of principal of interest on Accreted Value or

12 Redemption Price of any Bonds that would have been paid from the Debt Service Account is paid instead by amounts
13 drawn or paidunder Credit Facility amounts on deposit in the Debt Service Account and allocable to such

14 payment for said Bonds shall be paid to the extent required under the related Credit Agreement to the related Credit

15 Provider

16

17 Section 506 The Reserve Account
18

19 Deposits into Reserve Account In connection with each issuance of Bonds hereunder the

20 Issuer shall cause to be deposited in the Reserve Account an amount such that when added to the amounts already on
21 deposit in the Reserve Account will cause the balance on deposit in the Reserve Account to at least equal the

22 Reserve Requirement For purposes of the foregoing provision there shall be deemed to be deposited in the Reserve
23 Account an amount equal to the amount available to be drawn by the Trustee under any Credit Facility given for the

24 purpose of meeting in whole or in part the Reserve Requirement The Trustee shall hold to the credit of the Reserve
25 Account any Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement and shall

26 draw upon or demand payment under such Credit Facility and apply the moneys so drawn or paid in accordance with

27 the provisions of this Section 506
28

29 Withdrawals to Make Up Deficiencies If on any date upon which any amounts of principal
30 of or interest on the Outstanding Bonds are due and payable including any amounts of principal due and payable
31 pursuant to Mandatory Redemption Schedule the amounts on deposit in the Debt Service Account when added to

32 moneys drawn or available to be drawn under any Credit Facility for such purpose are insufficient to pay all

33 amounts of principal of premium if any and interest on the Outstanding Bonds due on such date then the Trustee

34 shall withdraw from the Reserve Account in the order of priority set forth below an amount equal to such deficiency
35 and apply the amount so withdrawn to the payment of the amounts of principal of premium if any and interest due
36 on the Outstanding Bonds on such date

37

38 Withdrawals from the Reserve Account shall be made in the following order of priority
39

40 First from any cash on deposit in the Reserve Account
41

42 Second from the liquidation proceeds of any investments made from moneys on deposit in the

43 Reserve Account with the Trustee first liquidating those investments with the shortest term to maturity
44 unless otherwise instructed by the Issuer and

45

46 Third from moneys drawn or paid under any Credit Facility given for the purpose of meeting in

47 whole or in part the Reserve Requirement
48
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Valuation of Reserve Account The amounts on deposit in the Reserve Account shall be

determined by the Trustee

on July of each year

ii as of the date of issuance of any Bonds hereunder and

iii as of the date of any withdrawal from the Reserve Account for the purpose of making up any
deficiencies in the Debt Service Account

10

11 For purposes of determining the amounts on deposit from time to time in the Reserve Account
12

13 all investments shall be valued at the lower of
14

15 the mean between the bid and asked price therefor as shown in the Wall Street

16 Journal last published immediately prior to the date of such determination or

17

18 the amortized cost of such investment and
19

20 there shall be deemed to be on deposit in the Reserve Account an amount equal to the amount
21 available to be drawn by the Trustee under any Credit Facility given for the purpose of meeting in whole or

22 in part the Reserve Requirement
23

24 Withdrawals of Excess If on any July of any year the amounts on deposit in the Reserve
25 Account are in excess of the Reserve Requirement with investments on deposit therein being valued as provided
26 herein then the Trustee shall promptly inform the Issuer of such fact and if so instructed by the Issuer shall

27 withdraw from the Reserve Account an amount equal to such excess and transfer the amount so withdrawn to the

28 Debt Service Account

29

30 Restoration of Amounts Withdrawn In the event that any amounts are withdrawn from the

31 Reserve Account for the purpose of making up any deficiency in the Debt Service Account as described above the

32 Issuer shall cause to be deposited in the Reserve Account from amounts on deposit in the General Revenue Bond
33 Fund and in accordance with the priorities set forth in Section 501 hereof an amount such that the amount on
34 deposit in the Reserve Account shall at least equal the Reserve Requirement which deposits shall be made in not
35 more than eighteen equal monthly installments commencing on the first day of the month next succeeding the date
36 of the withdrawal from the Reserve Account giving rise to such deficiency In addition in the event any amounts are
37 drawn under Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement in order

38 to make up any deficiency in the Debt Service Account as described above the Issuer shall over period of not to

39 exceed eighteen months cause the amount available to be drawn under such Credit Facility to be reinstated to an
40 amount such that the total amount on deposit in the Reserve Account shall at least equal the Reserve Requirement
41 For purposes of this paragraph the Trustee shall determine the amount on deposit in the Reserve Account as of the

42 date upon which the Issuer makes the last deposit in the Reserve Account pursuant to the first sentence of this

43 paragraph or as of the date upon which the Issuer has caused the Credit Facility to be reinstated in the amount
44 required by the second sentence of this paragraph as the case may be
45

46 In the event the amounts on deposit in the Reserve Account are less than the Reserve Requirement solely as

47 result of changes in the market prices of the investments made from moneys deposited therein the Issuer shall have
48 no obligation to restore any such deficiency except under the circumstance described in the immediately preceding
49 paragraph and in connection with the issuance of any Bonds hereunder
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Application to Final Payment All amounts on deposit in the Reserve Account may be applied

to the final payment whether at maturity by prior redemption or by means of defeasance as provided in

Section 1201 hereof of all Outstanding Bonds In addition in connection with the final payment or defeasance of

some but not all of the Outstanding Bonds an amount equal to the difference between

the amounts on deposit in the Reserve Account immediately prior to such payment or

defeasance and

10 ii the Reserve Requirement immediately following such payment or defeasance

11

12 may be withdrawn from the Reserve Account and applied to such payment or defeasance

13

14 Section 507 The Rebate Account
15

16 Calculation of Rebate Amount Deposits to and Withdrawals from Rebate
17 Account The Issuer hereby covenants and agrees that in accordance with the applicable provisions of the Code it

18 shall calculate or cause to be calculated the Rebate Amount accruing with respect to each issue of Bonds and each

19 Financial Obligation as provided herein Within 25 days after the close of each Calculation Period for each issue of

20 Bonds and within 25 days after the final payment in full of all Bonds of particular issue the Trustee shall provide
21 the Issuer and the Rebate Analyst if any with detailed information concerning the investments made during the

22 Calculation Period just ended with any moneys related to such issue of Bonds held by the Issuer or the Trustee

23 hereunder and the Issuer or the Rebate Analyst if any shall compute the Rebate Amount for such issue of Bonds in

24 accordance with the requirements of Section 148f of the Code and shall provide to the Trustee Rebate Report
25 setting forth such calculations Within 25 days after the close of each Calculation Period for each Financial

26 Obligation and within 25 days after the final payment in full of each Financial Obligation the Issuer or the Rebate
27 Analyst if any shall compute the Rebate Amount for such Financial Obligation in accordance with the requirements
28 of Section 148f of the Code and shall prepare Rebate Report setting forth such calculations

29

30 In the event Rebate Report shows positive Rebate Amount the Issuer shall pursuant to and in

31 Accordance with the priorities set forth in Section 501 hereof make Rebate Payment by in the case of Series of
32 Bonds immediately depositing into the Rebate Account an amount equal to such Rebate Amount and in the case of
33 an Financial Obligation by setting aside in an appropriate manner an amount equal to such Rebate Amount
34

35 In the event that Rebate Report shows that the amounts on deposit in the Rebate Account exceed the

36 cumulative Rebate Amount with respect to all issues of Bonds for all prior Calculation Periods the Trustee is

37 directed to transfer an amount equal to the amount of such excess from the Rebate Account to the Debt Service

38 Account but only to the extent of any amounts on deposit in the Rebate Account
39

40 Amounts on deposit from time to time in the Rebate Account shall to the extent practicable be invested
41 by the Trustee in such Government Obligations as the Issuer shall direct in writing
42

43 Payment of Rebate Amount to United States Not later than 30 days after each Installment

44 Computation Date for each Series of Bonds the Trustee shall pay to the United States of America from moneys on
45 deposit in the Rebate Account or if moneys on deposit in the Rebate Account are insufficient or unavailable to

46 make such payments from moneys on deposit in the General Revenue Bond Fund in accordance with the priorities

47 set forth in Section 501 hereof at least 90% of the Excess Earnings during the preceding five Bond Years and 100%
48 of the investment earnings on such Excess Earnings In addition not later than 60 days after each Final

49 Computation Date for each Series of Bonds the Trustee shall pay to the United States of America all amounts
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required to be paid thereto pursuant to Section 1481 of the Code as set forth in the final Rebate Report said

payment to be made out of moneys on deposit in the Rebate Account or to the extent the moneys on deposit in the

Rebate Account are insufficient for such purpose out of moneys on deposit in the General Revenue Bond Fund in

accordance with the priorities set forth in Section 501 hereof

Not later than 30 days after each Installment Computation Date for each Financial Obligation the Issuer

shall pay or cause to be paid to the United States of America from moneys on deposit in the General Revenue Bond
Fund in accordance with the priorities set forth in Section 501 hereof or from such other moneys as the Issuer may
have set aside for such purpose at least 90% of the Excess Earnings during the preceding five Bond Years and 100%

10 of the investment earnings on such Excess Earnings In addition not later than 60 days after each Final

11 Computation Date for each Financial Obligation the Issuer shall pay or cause to be paid to the United States of

12 America all amounts required to be paid thereto pursuant to Section 1481 of the Code as set forth in the final

13 Rebate Report for such Financial Obligation said payment to be made out of moneys on deposit in the General

14 Revenue Bond Fund in accordance with the priorities set forth in Section 501 hereof or Out of other moneys set aside

15 by the Issuer for such purpose
16

17 Notwithstanding anything expressed or implied herein to the contrary it is the intent that there shall be paid
18 to the United States of America out of moneys on deposit in the Rebate Account or payments made by the Issuer
19 pursuant to and in accordance with the priorities set forth in Section 501 hereof all amounts required to be paid
20 pursuant to Section 1481 of the Code at the times required thereby
21

22 Pa3ment of Penalty on construction Issues The Issuer hereby covenants nnd agrees that if

23 an issue of Bonds constitutes construction issue within the mcanin of.CodeSeon 148f4Civ or ñny
24 successor provision thereto and if the Issuer pursuant to Code Section 14814Cvii elects in connection with
25 such construction issue to pay penalty in lieu of rebate the Issuer shall deposit intàthe RebathAccount the
26 amounts of such penalties as required by this Section 507c Such deposits shall be made no latü than 60 daysafter
27 each period to which penalty relates such periods being defined in Code Section 48fX4Cii Not later than 90
28 days after each period to which penalty relates the Trustee shall pay to the United States of America the amount of
29 such penalt such meat to be made from moneys on deposit in the Rebate Account or if the moneys on deposit
30 in the Rebate Account are insufficient or unaailable for such purpose from payments made by the Issuer pursuant
31 to and in accordance th the prioriucs set forth in Section 501 hereof

32

33 Conformance to the Code Requirements Issue of Bonds Defined Covenant to
34 Survive Payment Notwithstanding anything expressed or implied herein to the contrary
35

36 the provisions of this Section 507 may be amended from time to time by the Issuer and the
37 Trustee without the consent of or notice to any Owners in order to conform to the requirements of the Code
38 regarding the payment of the Rebate Amount to the United States of America or the manner or time of
39 calculating such Rebate Amount and
40

41 ii in no event shall the Issuer be deemed to be in default in respect of its obligations under this

42 Section 507 so long as all actions taken by the Issuer with respect to the calculation of the Rebate Amount
43 and the payment thereof to the United States of America conform to the requirements of the Code as such
44 requirements may be changed modified or amended from time to time
45

46 As used in this Section 507 and as used in the definitions of the terms Bond Year Calculation Period
47 Excess Earnings and Rebate Amount that appear in Article hereof the phrases issue of Bonds and each
48 Financial Obligation or any words of similar import shall mean all Bonds of whatever Series and all Financial
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Obligations howsoever incurred which for purposes of the arbitrage rebate provisions of the Code are considered to

be single issue of obligations

Notwithstanding anything expressed or implied herein or in any Supplemental Ordinance to the contrary

the covenants of the Issuer set forth in this Section 507 shall survive the payment in full and/or defeasance of all

Outstanding Bonds or any particular issue of Bonds

10

11

12 ARTICLE VI
13 DEPOSITARIES OF MONEYS SECURITY FOR DEPOSITS
14 AND INVESTMENT OF FUNDS
15

16

17

18 Section 601 Depositaries All moneys held by the Trustee or any Paying Agent under the

19 provisions of this Ordinance or any Supplemental Ordinance may be deposited with one or more Depositaries in trust

20 for the Trustee or any related Paying Agent and shall be applied only in accordance with the provisions of this

21 Ordinance or the governing Supplemental Ordinance as the case may be and each of the Funds and Accounts shall

22 be trust fund for the purposes specified in the ordinance establishing such Fund or Account
23

24 Section 602 Deposits and Investments Except as otherwise expressly provided in

25 Supplemental Ordinance or in this Ordinance all moneys held by any Fiduciary under this Ordinance or any
26 Supplemental Ordinance to the extent not invested pursuant to the applicable provisions of Supplemental
27 Ordinance may be invested in Permitted Investments provided that such investments shall permit the moneys so

28 held to be available for use at the time when needed The Depositary shall not be liable for any loss or depreciation
29 in value resulting from any investment made pursuant to this Ordinance or the applicable provisions of any
30 Supplemental Ordinance Any such investment consisting of demand or time deposit may be made through the

31 commercial or trust banking department of any Fiduciary acting as Depositary which may honor checks and drafts

32 on such deposit with the same force and effect as if it were not such Fiduciary Such moneys held by any Fiduciary
33 as such may be deposited by such Fiduciary in its banking department on demand or if and to the extent directed by
34 the Issuer and acceptable to such Fiduciary on time deposit provided that such moneys on deposit be available for

35 use at the time when needed Such Fiduciary shall allow and credit on such moneys such interest if any as it

36 customarily allows upon similar funds of similar size and under similar conditions or as required by law The
37 moneys on deposit from time to time in any Fund or Account may be commingled for purposes of investment with

38 the moneys on deposit in any other Fund or Account

39

40 Section 603 Valuation and Sale of Investments Obligations purchased as an investment of
41 moneys in any Fund or Account created under the provisions of this Ordinance or any Supplemental Ordinance shall

42 be deemed at all times to be part of such Fund or Account and any profit realized from the liquidation of such

43 investment shall be credited to such Fund or Account and any loss resulting from the liquidation of such investment

44 shall be charged to the respective Fund or Account

45

46 The amount on depositin each Fund and Account created under the provisions of this Ordinance or any
47 Supplemental Ordinance shall be computed at such periodic intervals as shall be specified pursuant to

48 Supplemental Ordinance Except as otherwise expressly provided in this Ordinance or Supplemental Ordinance in
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computing the amount in any Fund or Account created under the provisions of this Ordinance or any Supplemental

Ordinance for any purpose provided in this Ordinance or any Supplemental Ordinance obligations purchased as an

investment of moneys therein shall be valued at the lesser of market value or amortized cost of such obligations

exclusive of accrued interest

Except as otherwise provided in Supplemental Ordinance the Trustee shall sell at the best price

reasonably obtainable or present for redemption any obligation so purchased as an investment whenever it shall be

directed by the Issuer or another party authorized to give such direction so to do or whenever it shall be necessary in

order to provide moneys to meet any payment or transfer from any Fund or Account held by it The Trustee shall

10 not be liable or responsible for making any such investment in the manner provided above or for any loss resulting

11 from any such investment

12

13

14

15

16

17 ARTICLE VII
18 PARTICULAR COVENANTS OF THE ISSUER
19

20 Section 701 General Covenants The Issuer covenants and agrees with the Trustee and the Owners
21 of the Outstanding Bonds issued hereunder from time to time that so long as any Bonds remain Outstanding
22

23 Payment of Bonds The Issuer shall duly and punctually pay or cause to be paid but solely from
24 Revenues Available Funds and the Trust Estate the pnncipal of premium if any and interest on every Bond and
25 any obligations under any Credit Agreement at the dates and places and in the manner mentioned in the Bonds or any
26 Credit Agreement according to the true intent and meaning thereof subject to the provisions of this Ordinance and
27 the applicable provisions of any Supplemental Ordinance
28

29 Extension of Payment of Bonds The Issuer shall not directly or indirectly extend or assent to

30 the extension of the maturity of any of the Bonds or the time of payment of any interest on the Bonds Nothing
31 herein shall be deemed to limit the right of the Issuer to issue Refunding Obligations and such issuance shall not be
32 deemed to constitute an extension of maturity of Bonds
33

34 Further Assurance At any and all times the Issuer shall as far as it may be authorized by law
35 comply with any reasonable request of the Trustee to pass make do execute acknowledge and deliver all and every
36 such further resolutions acts deeds conveyances assignments transfers and assurances as may be necessary or

37 desirable for the better assuring pledging assigning and confirming in all and singular the rights the Trust Estate

38 and other moneys securities and funds pledged or assigned as security for any Series of Bonds or intended so to be
39 or which the Issuer may become bound to pledge or assign

40

41 Power to Issue Bonds and to Pledge the Trust Estate and Other Funds The Issuer at

42 the time of enactment of this Ordinance and the issuance of the first Series of Bonds hereunder is and at the time of

43 enactment of any Supplemental Ordinance and the issuance of any Series of Bonds thereunder will be duly
44 authorized under all applicable laws to issue the Bonds and to enact this Ordinance and to pledge the Trust Estate and
45 other moneys securities and funds purported to be pledged as security for particular Series of Bonds in the manner
46 and to the extent provided in this Ordinance and any Supplemental Ordinance Except to the extent otherwise

47 provided in this Ordinance or any Supplemental Ordinance the Trust Estate and other moneys securities and funds

48 so pledged are and will be free and clear of any pledge lien charge or encumbrance thereon or with respect thereto
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prior to or of equal rank with the pledge created by this Ordinance or any Supplemental Ordinance and all action on
the part of the Issuer to that end has been and will be duly and validly taken The Bonds and the provisions of this

Ordinance and each Supplemental Ordinance are and will be the valid and legally enforceable obligations of the Issuer

in accordance with their terms and the terms of this Ordinance and such Supplemental Ordinance The Issuer shall at

all times to the extent permitted by law defend preserve and protect the pledges of the Trust Estate and other

moneys securities and funds pledged under this Ordinance and any Supplemental Ordinance and all the rights of the

Owners of the Bonds and the Credit Providers if any under this Ordinance any Supplemental Ordinance and any
Credit Agreement respectively against all claims and demands of all persons whomsoever

10 General Tax Covenants Except with respect to Bonds issued by the Issuer which are not

11 Tax-Exempt Obligations the Issuer will take all actions within its control required by the Code as necessary to

12 preserve the exclusion of interest received on Bonds issued or then to be issued from gross income for federal

13 income tax purposes
14

15 The Issuer will not direct or permit any action within its control which would cause any Bond issued as

16 Tax-Exempt Obligation to be or become an arbitrage bond within the meaning of section 148 of the Code or direct

17 or permit any action inconsistent with the applicable regulations thereunder as amended from time to time and as

18 applicable to such Bond
19

20 Except with respect to Bonds issued by the Issuer which are not Tax-Exempt Obligations the Issuer shall at

21 all times comply with the Tax Covenants

22

23 Performance of Covenants in General The Issuer shall do and perform or cause to be done
24 and performed all acts and things required to be done or performed by or on behalf of the Issuer under the provisions
25 of the Act this Ordinance and each Supplemental Ordinance Upon the date of authentication and delivery of any of

26 the Bonds all conditions acts and things required by law and this Ordinance and any applicable Supplemental
27 Ordinance to exist to have happened and to have been performed precedent to and in the issuance of such Bonds shall

28 exist have happened and have been performed and the issue of such Bonds together with all other indebtedness of the

29 Issuer shall comply in all respects with the applicable laws of the State

30

31 Section 702 Financial and Related Covenants The Issuer covenants and agrees with the
32 Trustee and the Owners of the Outstanding Bonds issued hereunder from time to time that so long as any Bonds
33 remain Outstanding
34

35 Accounts and Reports The Issuer shall keep or cause to be kept proper books of records and
36 accounts separate from all other records and accounts in which complete and correct entries shall be made of its

37 transactions relating to the Funds and Accounts established under this Ordinance and the operations and activities of

38 each Department and which books of records and accounts together with all other books and papers of the Issuer

39 relating to this Ordinance and any Bonds issued hereunder shall at all times be subject to the inspection of the

40 Trustee the issuers of any Credit Facility for the Bonds and the Owners of an aggregate of not less than 5% in

41 principal amount of the Bonds then Outstanding or their representatives duly authorized in writing
42

43 Except as otherwise expressly provided in Supplemental Ordinance authorizing the issuance of Series of

44 Bonds the Trustee shall advise the Issuer and the issuer of any Credit Facility for Series of Bonds within ten 10
45 days after the end of each month of the respective transactions during such month relating to each Fund and Account
46 held by it under this Ordinance The Issuer and the issuer of any Credit Facility for Series of Bonds shall have the

47 right upon reasonable notice and during reasonable business hours to audit the books and records of the Trustee with

48 respect to the Funds and Accounts held by the Trustee under this Ordinance
49
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Within one hundred eighty 180 days after the close of each Fiscal Year the Issuer shall cause to be filed

with the Trustee and the issuer of any Credit Facility for Series of Bonds and otherwise as provided by law copy
of the Issuers annual audit report for such Fiscal Year accompanied by an Accountants Opinion and including the

following statements in reasonable detail statement of assets and liabilities as of the end of such Fiscal Year and

summary with respect to each Fund and Account established under this Ordinance for the Bonds of the receipts

therein and disbursements therefrom during such Fiscal Year and the amount held therein at the end of such Fiscal

Year Such Accountants Opinion shall state whether or not to the knowledge of the signer the Issuer is in default

with respect to any of the covenants agreements or conditions on its part contained in this Ordinance and if so the

nature of such default

10

II The Issuer shall file with the Trustee and the issuer of any Credit Facility for Series of Bonds
12

13 forthwith upon becoming aware of any Event of Default or default in the performance by the

14 Issuer of any covenant agreement or condition contained in this Ordinance with respect to the Bonds
15 certificate of an Authorized Issuer Representative specifying such Event of Default or default and
16

17 ii simultaneous with the filing of the annual audit report described above certificate of an

18 Authorized Issuer Representative stating that to the best of the signers knowledge and belief the Issuer has

19 kept observed performed and fulfilled its covenants and obligations contained in this Ordinance with

20 respect to the Bonds and there does not exist at the date of such certificate any default by the Issuer under

21 this Ordinance with respect to the Bonds or any Event of Default or other event which with the giving of

22 notice or the lapse of time or both would become Event of Default or if any such default or Event of

23 Default or other event shall so exist specifying the same and the nature and status thereof

24

25 The reports statements and other documents required to be furnished to the Trustee pursuant to any
26 provisions of this Ordinance shall be available for the inspection of Owners of the Bonds at the office of the Trustee

27 and shall be mailed to each such Owner who shall file written request therefor with the Trustee The Trustee shall

28 charge each Owner requesting such reports statements and other documents reasonable fee to cover reproduction
29 handling and postage
30

31 The covenants set forth in this Section 702a shall be applicable only from and after the issuance of the

32 first Series of Bonds hereunder

33

34 Acquisition and Construction of any Project and its Operation and Maintenance
35 The Issuer shall use its best efforts to cause any Project financed in whole or in part Out of the proceeds of any Bonds
36 to be acquired and constructed in accordance with due diligence and in sound and economical manner The Issuer

37 shall use its best efforts at all times to cause each such Project tobe operated properly and in an efficient and
38 economical manner and shall cause the same to be maintained preserved reconstructed and kept with the

39 appurtenances and every part and parcel thereof in good repair working order and condition

40

41 Payment of Taxes and Charges The Issuer from time to time duly will pay and discharge or
42 cause to be paid and discharged all taxes assessments and other governmental charges or required payments in lieu

43 thereof lawfully imposed upon the Issuer its assets or properties or its operations or upon any Project financed in

44 whole or in part from the proceeds of any Bonds or upon the rights revenues income receipts and other moneys
45 securities and funds of the Issuer when the same shall become due including all rights moneys and other property
46 transferred assigned or pledged under this Ordinance or any Supplemental Ordinance in connection with any Bonds
47 and all lawful claims for labor and material and supplies except those taxes assessments charges or claims which
48 the Issuer shall in good faith contest by proper legal proceedings if the Issuer shall in all such cases have set aside on
49 its books reserves deemed adequate with respect thereto
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Collection of Revenues The Issuer shall take all necessary legal action to assure the collection

of all Revenues

Creation of Liens Except as otherwise provided in Section 205 hereof the Issuer hereafter shall

not issue any bonds notes debentures or other evidences of indebtedness of similar nature payable out of or secured

by the pledge or assignment of the Trust Estate on parity with or prior to the payment of the amounts owing under

and with respect to the Bonds and shall not create or cause to be created any lien or charge on the Trust Estate equal
or superior to the lien on the Trust Estate securing the Bonds provided however that nothing contained in this

10 Ordinance shall prevent the Issuer from issuing or incurring if and to the extent permitted by law indebtedness

11

12 payable out of moneys in the Construction Account as part of the Capital Costs of any Project
13 to be financed in whole or part out of the proceeds of any Bonds
14

15 ii payable out of or secured by pledge and assignment of any part of the Trust Estate to be
16 derived on and after such date as the pledge of the Trust Estate provided in this Ordinance shall be discharged
17 and satisfied as provided in Section 1201 hereof or

18

19 iii arising under any Credit Agreement pursuant to which Credit Facility is given as security
20 for some or all of the Outstanding Bonds or for the purpose of meeting the Reserve Requirement it being
21 expressly understood that the Issuer reserves the right to pledge the Trust Estate as security for the
22 obligations arising under such Credit Agreement as permitted under Section 204 hereof

23

24 In addition the Issuer shall not hereafter pledge or create any liens against the Revenues or Available Funds
25 as security for the payment of any Debt Obligation or bond note indebtedness or other financing instrument
26 regardless of whether such pledge or lien is on parity with or prior to the payment of the amounts owing under and
27 with respect to the Bonds out of the Revenues and Available Funds provided however that nothing contained in

28 this Ordinance shall prevent the Issuer from

29

30 pledging and creating lien on the Department Revenues of particular Department as security
31 for Department Obligations issued or incurred for the benefit of such Department
32

33 ii incurring any indebtedness payable out of or secured by pledge and assignment of any part
34 of the Revenues to be derived on and after such date as Bonds are no longer Outstanding hereunder or
35

36 iii issuing or incurring Subordinated Debt
37

38 Annual Budget On or before the fifteenth day of each Fiscal Year the Issuer shall adopt and file

39 with the Trustee and any issuer of any Credit Facility given as security for any Bonds an Annual Budget for such

40 Fiscal Year which shall comply with all applicable laws
41

42 Each such Annual Budget shall set forth in reasonable detail the estimated Revenues and expenditures of the

43 Issuer and shall include as separate line items the estimated Department Assessment for each Department for such

44 Fiscal Year any General Assessment for such Fiscal Year the estimated amounts to be deposited in such Fiscal Year
45 in the Reserve Account and the Debt Service Account and the amounts to be applied to pay the debt service on
46 Financial Obligations and otherwise meet the requirements of Section 501ai ii iii and iv with respect to

47 Financial Obligations

48
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Such Annual Budget shall be structured so as to permit compliance by the Issuer with the Issuers covenant

with respect to Total Assessments set forth in Section 501b Such Annual Budget also shall set forth such detail

with respect to such Revenues and other expenditures and such deposits as shall be required by law and may set forth

such additional material as the Issuer may determine

Following the end of each quarter of each Fiscal Year the Issuer shall review its estimates set forth in the

Annual Budget for such Fiscal Year and in the event such estimates do not substantially correspond with actual

Revenues expenditures debt service or other requirements as set forth above the Issuer shall in accordance with the

applicable requirements of law revise such Annual Budget for the remainder of such Fiscal Year copy of which
10 revised Annual Budget shall be filed with the Trustee and any Credit Provider If there are at any time during any
11 such Fiscal Year extraordinary receipts or payments of unusual costs the Issuer shall in accordance with the

12 applicable requirements of law revise such Annual Budget for the remainder of such Fiscal Year copy of which
13 revised Annual Budget shall be filed with the Trustee

14

15 Limitations on Expenditures and Other Costs The Issuer shall not incur expenditures or

16 other costs payable from the Revenues in any Fiscal Year in excess of the reasonable and necessary amount of such

17 expenses or costs respectively

18

19 Revenue Covenant At all times the Issuer shall establish levy impose maintain and collect

20 fees rates and charges with respect to its undertakings and operations and subject to the limitations imposed by law
21 taxes as shall be necessary to provide the Revenues needed to pay all Expenditures and to make the required Total

22 Assessments in each Fiscal Year
23

24 Maintenance of Insurance The Issuer shall at all times keep or cause to be kept its properties
25 which are of an insurable nature and of the character usually insured by those constructing or operating similar

26 properties insured against loss or damage by fire and from other causes customarily insured against and in such
27 relative amounts as are usually obtained The Issuer shall maintain or cause to be maintained insurance or reserves

28 against loss or damage from such hazards and risks to the person and property of others as are usually insured or

29 reserved against by those constructing or operating properties similar to the properties of the Issuer The Issuer shall

30 maintain or cause to be maintained any and all such insurance as may be required by law
31

32 Any such insurance shall be
33

34 in the form of policies or contracts for insurance with insurers of good standing and shall be
35 payable to the Issuer or

36

37 ii in the form of self-insurance

38

39 The Issuer agrees that it will pursuant to Supplemental Ordinance establish such fund or funds or reserves as are
40 necessary to provide for its share of any such self-insurance

41

42 The Issuer shall file or cause to be filed with the Trustee annually within 100 days after the close of each

43 Fiscal Year certificate setting forth

44

45 description in reasonable detail of the insurance then in effect including any self-insurance

46 fund maintained pursuant to the requirements of this Section 702i and
47
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whether during such year any portion of the System has been damaged or destroyed and if so
the amount of insurance proceeds including the proceeds of any self-insurance fund covering such loss or

damage and specifying the reasonable arid necessary costs of reconstruction or replacement thereof

Prudent Use of Projects The Issuer shall use occupy operate and otherwise deal with all

Projects financed out of the proceeds of any Bonds issued hereunder in prudent manner consistent with and in

manner which in the Issuers judgment is designed to promote the efficient and effective prosecution of the

governmental functions and duties of the Issuer and to enable the Issuer to make in accordance with all applicable

legal requirements Department Assessments which together with any General Assessments will be sufficient to

10 provide the Total Assessments required hereunder in each Fiscal Year
11

12

13

14

15

16 ARTICLE VIII
17 EVENTS OF DEFAULT
18 REMEDIES OF BONDHOLDERS
19

20 Section 801 Events of Default The occurrence of any one or more of the following events shall

21 constitute Event of Default

22

23 if default shall be made by the Issuer in the due and punctual payment of the principal of
24 premium if any or interest on any Bond when and as the same shall become due and payable whether at

25 maturity or by call for redemption or otherwise

26

27 ii if default with respect to the Bonds shall be made by the Issuer in the performance or
28 observance of any other of the covenants agreements or conditions on its part in this Ordinance any
29 Supplemental Ordinance or in the Bonds contained and such default shall continue for period of sixty 60
30 days after written notice thereof to the Issuer by the Trustee or to the Issuer and to the Trustee by the
31 Owners of not less than fifty percent 50% in principal amount of the Bonds outstanding
32

33 iii if the Issuer shall file petition or otherwise seek relief under any federal or state bankruptcy
34 law or similar law
35

36 iv if an order or decree shall be entered with the consent or acquiescence of the Issuer
37 appointing receiver or receivers of for the Issuer or any substantial part of its properties or operations or
38 of any substantial part of the Revenues or if such order or decree having been entered without the consent
39 or acquiescence of the Issuer shall not be vacated or discharged or stayed within ninety 90 days after the
40 entry thereof

41

42 written notice shall have been received by the Trustee from the issuer of Credit Facility for

43 any Series of Bonds that an event of default has occurred under the related Credit Agreement or there shall

44 have been failure by said issuer to make said Credit Facility available or to reinstate the interest

45 component of said Credit Facility in accordance with the terms of said Credit Facility to the extent said

46 notice or failure is established as an event of default under the terms of any Supplemental Ordinance
47 executed and delivered in connection with the issuance of any Series of Bonds or

48
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vi the occurrence of any other event that shall be expressly stated to constitute an Event of

Default under any Supplemental Ordinance relating to the Bonds

So long as an Event of Default shall have occurred and be continuing unless the principal of all the Bonds shall

have already become due and payable the Trustee by notice in writing to the Issuer may and upon the written

request of the Owners of not less than fifty percent 50% in principal amount of the Bonds Outstanding by notice

in writing to the Issuer and the Trustee shall declare the principal of all the Bonds then Outstanding and the interest

accrued thereon to be due and payable immediately and upon any such declaration the same shall become and be

immediately due and payable anything in this Ordinance or in any Supplemental Ordinance contained to the contrary
10 notwithstanding

11

12 The right of the Trustee or of the Owners of not less than fifty percent 50% in principal amount of Bonds
13 then Outstanding to make any such declaration as aforesaid however is subject to the condition that if at any time

14 after such declaration but before the Bonds shall have matured by their terms all overdue installments of interest

15 upon the Bonds together with interest on such overdue installments of interest to the extent permitted by law and
16 the reasonable and proper charges expenses and liabilities of the Trustee and all other sums then payable by the

17 Issuer or the Trustee under this Ordinance except the principal of and interest accrued since the next preceding
18 Interest Payment Date on the Bonds due and payable solely by virtue of such declaration shall be paid for the

19 account of the Issuer or provision satisfactory to the Trustee shall be made for such payment and all defaults under
20 the Bonds or under this Ordinance other than the payment of principal and interest due and payable solely by reason
21 of such declaration shall be cured or be secured to the satisfaction of the Trustee or provision deemed by the Trustee
22 to be adequate shall be made therefor then and in every such case the Trustee by written notice to the Issuer and the

23 Owners of the Outstanding Bonds or the Owners of fifty percent 50% in principal amount of the Bonds
24 Outstanding by written notice to the Issuer and to the Trustee may rescind such declaration and annul such default

25 in its entirety but no such recession or annulment shall extend to or affect any subsequent default or impair or
26 exhaust any right or power consequent thereon

27

28 Section 802 Accounting and Examination of Records After Default Thelssuercovenants
29 that if an Event of Default shall have happened and shall not have been remedied the books of record and accounts of

30 the Issuer and all other records relating to the Revenues shall at all times be subject to the inspection and use of the
31 Trustee and of its agents and attorneys
32

33 The Issuer covenants that if an Event of Default shall have happened and shall not have been remedied the
34 Issuer upon demand of the Trustee will account as if it were the trustee of an express trust for all Revenues and
35 other moneys securities and funds pledged or held under this Ordinance for such period as shall be stated in such

36 demand

37

38 Section 803 Application of Revenues and Other Moneys After Default The Issuer
39 covenants that if an Event of Default shall happen and shall not have been remedied the Issuer upon the demand of
40 the Trustee shall cause to be paid over to the Trustee

41

42 forthwith all moneys securities and funds held by the Issuer or Depositary in any Fund or
43 Account established under this Ordinance or any Supplemental Ordinance with respect to the Bonds and
44

45 as promptly as practicable after receipt thereof all Total Assessments or other Revenues and
46 Available Funds needed to meet the Issuers obligations hereunder

47

48 During the continuance of an Event of Default the Trustee shall apply all moneys securities fundsTotal
49 Assessments and other Revenues and Available Funds received by the Trustee pursuant to any right given or action
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.4

taken under the provisions of this Article or held by the Trustee in any Fund or Account established with respect to

the Bonds other than the Rebate Fund as follows and in the following order

Rebate Payments to the payment of any amounts required to be rebated to the United

States of America in accordance with the Rebate Covenants described in Section 513 hereof

ii Expenses of Fiduciaries to the payment of the reasonable and proper charges
expenses and liabilities of the Fiduciaries for the Bonds

10 iii Payment of Bonds and Financial Obligations to the payment of the interest

11 and principal then due on the Outstanding Debt Obligations other than any Debt Obligations which
12 constitute Subordinated Debt and for payment of obligations under any Credit Agreement relating to

13 Credit Facility given as security for any Series of Debt Obligation other than any Debt Obligations which
14 constitute Subordinated Debt but not including Credit Facility given for the purpose of meeting in

15 whole or in part the related Reserve Requirement as follows

16

17 unless the principal of all of the Bonds shall have become or have been declared due
18 and payable
19

20 First To the payment to the persons entitled thereto of all installments of

21 interest then due on the Outstanding Debt Obligations in the order of the
.22 maturity of such installments together with accrued and unpaid interest on the

23 Debt Obligations theretofore called for redemption or prepayment and if the
24 amount available shall not be sufficient to pay in full any installment or
25 installments maturing on the same date then to the payment thereof ratably
26 according to the amounts due thereon to the persons entitled thereto without
27 any discrimination or preference
28

29 Second To the payment to the persons entitled thereto of the unpaid principal
30 of any Outstanding Debt Obligations which shall have become due whether at

31 maturity or by call for redemption or prepayment in the order of their due dates
32 and if the amount available shall not be sufficient to pay in full all the Debt
33 Obligations due on any date then to the payment thereof ratably according to

34 the amounts of principal due on such date to the persons entitled thereto
35 without any discrimination or preference
36

37 Third To the payment of any amounts owing to the issuer or issuers of any
38 Credit Facility given as security for any Series of Debt Obligations other than
39 Credit Facility given for the purpose of meeting in whole or in part the related
40 Reserve Requirement entitled thereto of the obligations due and payable ratably
41 according to the amounts due thereon without any discrimination or preference
42 and

43

44 Fourth To the payment of any amounts owing to the issuer or issuers of any
45 Credit Facility given for the purpose of meeting in whole or in part the Reserve
46 Requirement or the Reserve Requirement for any Debt Obligation and
47

48 if the principal of all of the Bonds shall have become or have been declared due and
49 payable
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First to the payment of the principal and interest then due and unpaid upon
the Outstanding Debt Obligations and for payment of obligations under any
Credit Agreement relating to Credit Facility given as security for any Series of

Debt Obligations other than Credit Facility given for the purpose of meeting

in whole or in part the related Reserve Requirement without preference or

priority of principal over interest or of interest over principal or of any
installment of interest over any other installment of interest or of any Bond or

any such Financial Obligation or Credit Agreement over any other Bond
10 Financial Obligation or Credit Agreement ratably according to the amounts due
11 respectively of principal and interest to the persons entitled thereto without any
12 discrimination or preference except as to any difference in the respective rates of

13 interest specified in the Bonds Financial Obligation or Credit Agreement of the

14 obligations due and payable ratably according to the amounts due thereon
15 without any discrimination or preference and

16

17 Second to the payment of any amounts owing under Credit Agreement
18 relating to Credit Facility given for the purpose of meeting in whole or in part

19 the related Reserve Requirement for any Outstanding Debt Obligation
20

21 With respect to the payment of any Financial Obligation out of Total Assessments or other Revenue
22 lablunds collected by the Trustee pursuant to this Article following the occurrence of an Event of Default

23 hereunder the Trustee shall cause such Total Assessments or other Revenues or Available Funds to be paid in

24 accordance with the priorities set forth above to the person or persons entitled to the same as set forth in the related

25 Financing Agreement
26

27 If and whenever all overdue installments of interest on all Debt Obligations or under any Credit Agreement
28 relating to Credit Facility given as security for Series of Debt Obligations together with the reasonable and
29 proper charges expenses and liabilities of the Trustee and all other sums payable for the account of the Issuer under

30 this Ordinance shall be paid for by the account of the Issuer or provision satisfactory to the Trustee shall be made
31 for such payment and all defaults under this Ordinance or the Bonds or under any Credit Agreement relating to

32 Credit Facility given as security for Series of Debt Obligations shall be made good or secured to the satisfaction of
33 the Trustee or provision deemed by the Trustee to be adequate shall be made therefor the Trustee shall pay over all

34 moneys securities and funds then remaining unexpended in the hands of the Trustee except moneys securities and
35 funds deposited or pledged or required by the terms of this Ordinance or any Supplemental Ordinance to be deposited
36 or pledged with the Trustee and thereupon the Issuer and the Trustee shall be restored respectively to their former

37 positions and rights under this Ordinance and all Supplemental Ordinances No such payment by the Trustee nor
38 such restoration of the Issuer and the Trustee to their former positions and rights shall extend to or affect any
39 subsequent default under this Ordinance or any Supplemental ordinance relating to the Bonds or impair any right

40 consequent thereon

41

42 Section 804 Appointment of Receiver Upon the occurrence of an Event of Default and upon
43 the filing of suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of the

44 Owners of the Bonds under this Ordinance the Trustee shall be entitled to make application for the appointment of

45 receiver or custodian of the Revenues and Availab1eunds for the purpose of collecting the Total Assessments
46 required to be made hereunder with such power as the court making such appointment shall confer
47

48 Section 805 Proceedings Brought by Trustee If an Event of Default shall happen and shall not

49 have been remedied then and in every such case the Trustee by its agents and attorneys may proceed and upon

Ordinance No 91- 439 Page 47



written request of the Owners of not less than twenty-five percent 25% in principal amount of the Bonds

Outstanding shall proceed to protect and enforce its rights and the rights of the Owners of the Bonds or the issuer of

any Credit Facility given as security for any Series of Bonds under this Ordinance forthwith by suit or suits in

equity or at law whether for the specific performance of any covenant herein contained or in aid of the execution of

any power herein granted or any remedy granted under the Act or for an accounting against the Issuer as if the Issuer

were the trustee of an express trust or in the enforcement of and other legal or equitable right as the Trustee being
advised by counsel shall deem most effectual to enforce any of its rights or to perform any of its duties under this

Ordinance

10 All rights of action under this Ordinance may be enforced by the Trustee without the possession of any of

11 the Bonds or the production thereof on the trial or other proceedings and any such suit or proceedings instituted by
12 the Trustee shall be brought in its name
13

14 The Owners of not less than majority in principal amount of the Bonds at the time Outstanding may
15 direct the time method and place of conducting any proceeding for any remedy available to the Trustee or of

16 exercising any trust or power conferred upon the Trustee provided that the Trustee shall have the right to decline to

17 follow any such direction if the Trustee shall not be provided adequate security and indemnity or shall be advised by
18 counsel that the action or proceeding so directed may not lawfully be taken or shall be inconsistent with the

19 provisions of this Ordinance or if the Trustee in good faith shall determine that the action or proceeding so directed

20 would involve the Trustee in personal liability or be unjustly prejudicial to the Owners of Bonds not parties to such

21 direction

22
23 Upon commencing suit in equity or upon other commencement of judicial proceedings by the Trustee to

24 enforce any right under this Ordinance the Trustee shall be entitled to exercise any and all rights and powers
25 conferred in this Ordinance and provided to be exercised by the Trustee upon the occurrence of any Event of Default
26

27 Regardless of the happening of an Event of Default the Trustee shall have power to but unless requested in

28 writing by the Owners of majority in principal amount of the Bonds then Outstanding and furnished with
29 reasonable security and indemnity shall be under no obligation to institute and maintain such Suits and proceedings
30 as it may be advised shall be necessary or expedient to prevent any impairment of the security under this Ordinance
31 by any acts which may be unlawful or in violation of this Ordinance and such suits and proceedings as the Trustee
32 may be advised shall be necessary or expedient to preserve or protect its interests and the interests of the Owners of
33 the Outstanding Bonds
34

35 Section 806 Restriction on Bondholders Action No Owner of any Bond shall have any right
36 to institute any suit action or proceeding at law or in equity for the enforcement of any provision of this Ordinance
37 or the execution of any trust under this Ordinance or for any remedy under this Ordinance unless such Owner shall

38 have previously given to the Trustee written notice of the happening of an Event of Default as provided in this

39 Article and the Owners of at least 25% in principal amount of the Bonds then outstanding shall have filed written
40 request with the Trustee and shall have offered it reasonable opportunity either to exercise the powers granted in this

41 Ordinance or by the Act or by the laws of the State or to institute such action suit or proceeding in its own name
42 and unless such Owners shall have offered to the Trustee adequate security and indemnity against the costs expenses
43 and liabilities to be incurred therein or thereby and the Trustee shall have refused to comply with such request for
44 period of sixty 60 days after receipt by it of such notice request and offer of indemnity it being understood and
45 intended that no one or more Owners of Bonds shall have any right in any manner whatever by his or their action to

46 affect disturb or prejudice the pledge created by this Ordinance or to enforce any right under this Ordinance except
47 in the manner therein provided and that all proceedings at law or in equity to enforce any provision of this Ordinance
48 shall be instituted had and maintained in the manner provided in this Ordinance and for the equal benefit of all

49 Owners of the Outstanding Bonds and except as otherwise provided in Supplemental Ordinance the issuers of all
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Credit Facilities given as security for any Bonds other than Credit Facility given for the purpose of meeting in

whole or in part the Reserve Requirement

Nothing in this Ordinance or in the Bonds shall affect or impair the obligation of the Issuer which is

absolute and unconditional to pay but solely and only fmm the Trust Estate pledged therefor at the respective dates

of maturity and places therein expressed the principal of and premium if any and interest on the Bonds to the

respective Owners thereof or the issuer of any Credit Facility given as security for any Series of Bonds or affect or

impair the right of action which is also absolute and unconditional of any Owner or the issuer of such Credit

Facility to enforce such payment of his Bond
10

11 Section 807 Not Exclusive No remedy by the terms of this Ordinance conferred upon or reserved

12 to the Trustee or the Owners of the Bonds is intended to be exclusive of any other remedy but each and every such

13 remedy shall be cumulative and shall be in addition to every other remedy given under this Ordinance or existing at

14 law including under the Act or in equity or by statute on or after the effective date of this Ordinance
15

16 Section 808 Effect of Waiver and Other Circumstances No delay or omission of the Trustee

17 or any Owner of any Bonds to exercise any right or power arising upon the happening of an Event of Default shall

18 impair any right or power or shall be construed to be waiver of any such Event of Default or be an acquiescence
19 therein and every power and remedy given by this Article to the Trustee or to the Owners of the Bonds may be
20 exercised from time to time and as often as may be deemed expedient by the Trustee or by the Owners of the Bonds
21

22 Prior to the declaration of maturity of the Bonds as provided in Section 801 the Owners of not less than

23 majority in principal amount of the Bonds at the time Outstanding or their attorneys-in-fact duly authorized may on

24 behalf of the Owners of all of the Bonds waive any past default under this Ordinance and its consequences except
25 default in the payment of interest on or principal of or premium if any on any of the Bonds No such waiver shall

26 extend to any subsequent or other default or impair any right consequent thereon

27

28 Section 809 Termination of Proceedings In case any proceeding taken by the Trustee on
29 account of any Event of Default shall have been discontinued or abandoned for any reason or shall have been
30 determined adversely to the Trustee the Owners of the Bonds or the issuer of any Credit Facility given as security for

31 any Bonds the Issuer the Trustee the issuers of any Credit Facilities given as security for any Bonds and the
32 Owners of the Bonds shall be restored to their former positions and rights hereunder and all rights remedies and
33 powers of the Trustee the issuers of any Credit Facilities given as security for any Bonds and the Owners of the

34 Bonds shall continue as if no such proceeding had been taken
35

36 Section 810 Notice of Default The Trustee shall notify the issuer of any Credit Facility given as
37 security for any Series of Bonds and the Bond Registrars of the happening of an Event of Default and the Bond
38 Registrars shall promptly mail written notice of the occurrence of any Event of Default to each Owner of Bonds then
39 Outstanding at his address if any appearing upon the registry books of the Issuer

40

41 Section 811 Credit Facility Issuers Rights Upon Events of Default Anything in this

42 Ordinance to the contrary notwithstanding if any Event of Default hereof has occurred and is continuing while

43 Credit Facility securing all or portion of the Bonds Outstanding is in effect other than Credit Facility given for

44 the purpose of meeting all or part of the Reserve Requirement the issuer of such Credit Facility to the extent so
45 authorized in the applicable Supplemental Ordinance shall have the right in lieu of the Owners of the Bonds secured

46 by said Credit Facility by an instrument in writing executed and delivered to the Trustee to direct the time method
47 and place of conducting all remedial proceedings available to the Trustee under this Ordinance or exercising any trust

48 or power conferred on the Trustee by this Ordinance to the same extent and subject to the same conditions and
49 limitations as if it were the Owner of the Bonds secured by such Credit Facility
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Notwithstanding the foregoing no issuer of Credit Facility given as security for any Bonds shall be
entitled to exercise any rights under this Section 811 during any period where

the Credit Agreement or Credit Facility to which such Credit Provider is party shall not be in

full force and effect

ii such Credit Provider shall have filed petition or otherwise sought relief under any federal or

state bankruptcy or similar law
10

11 iii such Credit Provider shall for any reason have failed or refused to honor proper demand for

12 payment under such Credit Facility or

13

14 iv an order or decree shall have been entered with the consent or acquiescence of such Credit
15 Provider appointing receiver or receivers of the assets of the Credit Provider or if such order or decree
16 having been entered without the consent or acquiescence of such Credit Provider shall not have been vacated
17 or discharged or stayed within ninety 90 days after the entry thereof

18

19

20

21

22

23 ARTICLE IX
24 CONCERNING THE FIDUCIARIES
25

26

27 Section 901 Acceptance of Duties by Trustee Appointment of Trustees Paying
28 Agents and Bond Registrars First Interstate Bank of Oregon N.A Portland Oregon is hereby appointed
29 Trustee The Trustee shall signify its acceptance of the duties and obligations imposed upon it by this Ordinance
30 including but not limited to its duties as Paying Agent and Bond Registrar by executing and delivering to the Issuer
31 written acceptance thereof Only one entity shall be appointed to act at any one time as Trustee
32

33 Unless otherwise provided in Supplemental Ordinance with respect to particular Series of Bonds the
34 Trustee shall be the Paying Agent and Bond Registrar for all Bonds issued hereunder In Supplemental Ordinance
35 authorizing the issuance of Series of Bonds the Issuer may appoint one or more Paying Agents in lieu of the
36 Trustee for such Series of Bonds and the Issuer may at any time or from time to time appoint one or more Paying
37 Agents in addition to the Trustee for one or more Series of Bonds having the qualifications set forth in Section 911
38 for successor Paying Agent Each Paying Agent other than the Trustee shall signify its acceptance of the duties
39 and obligations imposed upon it by this Ordinance or under any Supplemental Ordinance by executing and delivering
40 to the Issuer and to the Trustee written acceptance thereof

41

42 In Supplemental Ordinance authorizing the issuance of Series of Bonds the Issuer may appoint one or
43 more Bond Registrars in lieu of the Trustee for such Series of Bonds and the Issuer may at any time or from time to

44 time appoint one or more other Bond Registrars to act as co-registrar with the Trustee having the qualifications set

45 forth in Section 912 for successor Bond Registrar Each Bond Registrar other than the Trustee shall signify its

46 acceptance of the duties and obligations imposed upon it by this Ordinance by executing and delivering to the Issuer
47 and to the Trustee written acceptance thereof

48
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Section 902 Responsibilities of Fiduciaries Any recitals of fact herein in any Supplemental
Ordinance and in the Bonds contained shall be taken as the statements of the Issuer and no Fiduciary assumes any
responsibility for the correcmess of the same No Fiduciary makes any representations as to the validity or

sufficiency of this Ordinance any Supplemental Ordinance or of any Bonds issued thereunder or as to the security

afforded by this Ordinance or any Supplemental Ordinance and no Fiduciary shall incur any liability in respect
thereof The Trustee and each Fiduciary authorized to authenticate Bonds shall however be responsible for its

representation contained in its certificate of authentication on the related Bonds No Fiduciary shall be under any
responsibility or duty with respect to the application of any moneys paid by such Fiduciary in accordance with the

provisions of this Ordinance or any Supplemental Ordinance to any other Fiduciary No Fiduciary shall be under any
10 obligation or duty to perform any act which would involve it in any expense or liability or to institute or defend any
11 suit in respect thereof or to advance any of its own moneys unless properly indemnified Subject to the provisions
12 of the second paragraph of this Section 902 no Fiduciary shall be liable in connection with the performance of its

13 duties hereunder except for its own negligence misconduct or default

14

15 The Trustee prior to the occurrence of an Event of Default and after the curing of all Events of Default

16 which may have occurred undertakes to perform such duties and only such duties as are specifically set forth in this

17 Ordinance In case an Event of Default has occurred which has not been cured the Trustee shall exercise such of

18 the rights and powers vested in it by this Ordinance and any applicable Supplemental Ordinance and use the same
19 degree of care and skill in their exercise as prudent person would exercise or use under the circumstances in the

20 conduct of her own affairs

21

22 Section 903 Evidence on Which Fiduciaries May Act Each Fiduciary upon receipt of any
23 notice resolution request consent order certificate report opinion bond or other paper or document furnished to it

24 pursuant to any provision of this Ordinance or any Supplemental Ordinance shall examine such instrument to

25 determine whether it conforms to the requirements of this Ordinance or the applicable provisions of Supplemental
26 Ordinance and shall be protected in acting upon any such instrument believed by it to be genuine and to have been
27 signed or presented by the proper party or parties Each Fiduciary may consult with counsel who may or may not
28 be Bond Counsel and the opinion of such counsel shall be full and complete authorization and protection in respect
29 of any action taken or suffered by it under this Ordinance in good faith and in accordance therewith

30
31 Whenever any Fiduciary shall deem it necessary or desirable that matter be proved or established prior to

32 taking or suffering any action under this Ordinance or any Supplemental Ordinance such matter unless other

33 evidence in respect thereof be therein specifically prescribed may be deemed to be conclusively proved and
34 established by certificate of the Issuer and such certificate shall be full warrant for any action taken or suffered in

35 good faith under the provisions of this Ordinance or such Supplemental Ordinance upon the faith thereof but in its

36 discretion the Fiduciary may in lieu thereof accept other evidence of such fact or matter or may require such further or
37 additional evidence as to it may seem reasonable

38

39 Except as otherwise expressly provided in this Ordinance or Supplemental Ordinance any request order
40 notice or other direction required or permitted to be furnished pursuant to any provision thereof by the Issuer to any
41 Fiduciary shall be sufficiently executed in the name of the Issuer by an Authorized Issuer Representative thereof

42

43 Section 904 Compensation The Issuer shall cause to be paid to each Fiduciary from time to time

44 reasonable compensation for all services rendered under this Ordinance and also all reasonable expenses charges
45 counsel fees and other disbursements including those of its attorneys agents and employees incurred in and about

46 the performance of their powers and duties under this Ordinance and any Supplemental Ordinance and each Fiduciary
47 shall have lien therefor on any and all funds at any time held by it under this Ordinance or any Supplemental
48 Ordinance except with respect to any monies drawn under Credit Facility

49

Ordinance No 91- 439 Page 51



Section 905 Certain Permitted Acts Any Fiduciary may become the owner of any Bonds with

the same rights it would have if it were not Fiduciary To the extent permitted by law any Fiduciary may act as

depositary for and permit any of its officers or directors to act as member of or in any other capacity with respect

to any committee formed to protect the rights of Bondholders or to effect or aid in any reorganization growing out of

the enforcement of the Bonds or this Ordinance whether or not any such committee shall represent the Owners of

majority in principal amount of the Bonds then Outstanding

Section 906 Resignation of Trustee Except as otherwise expressly provided in Supplemental

Ordinance the Trustee may at any time resign and be discharged of the duties and obligations created by this

10 Ordinance or any Supplemental Ordinance by giving not less than sixty 60 days written notice to the Issuer and the

II issuer of any related Credit Facility and mailing notice thereof postage prepaid specifying the date when such

12 resignation shall take effect to each registered Owner of related Bonds then Outstanding at his address appearing upon
13 the registry books of the Issuer and such resignation shall take effect upon the latest to occur of the day specified in

14 such notice or the date upon which the Issuer has appointed successor and such successor has agreed to act in such

15 capacity Unless otherwise agreed to in writing by the Issuer any such resignation by the Trustee shall when
16 effective also serve to remove the Trustee as Bond Registrar and Paying Agent hereunder
17

18 Section 907 Removal of Trustee Except as otherwise expressly provided in Supplemental
19 Ordinance the Trustee may be removed at any time by an instrument in writing filed with the Trustee and signed
20 by the Issuer

21

22 The Issuer may appoint successor Trustee upon such removal but no such removal shall be effective until

23 the Issuer has appointed successor and such successor has agreed to act in such capacity Unless otherwise agreed
24 to in writing by the Issuer any such removal of the Trustee shall when effective also serve to remove the Trustee

25 as Bond Registrar and Paying Agent hereunder

26

27 Section 908 Failure of Issuer to Appoint Successor Financial Qualifications of

28 Trustee and Successor Trustee If no appointment of successor Trustee shall be made pursuant to the

29 foregoing provisions of this Article IX within forty-five 45 days after the Trustee shall have given to the Issuer

30 written notice as provided in Section 906 or after vacancy in the office of the Trustee shall have occurred by reason

31 of its inability to act removal or for any other reason whatsoever the Trustee in the case of its resignation under
32 Section 906 or the Owner of any Bond may apply to any court of competent jurisdiction to appoint successor
33 Trustee Said court may thereupon after such notice if any as such court may deem proper appoint successor
34 Trustee

35

36 The Trustee appointed under the provisions of this Article or any successor to the Trustee shall be bank or
37 trust company or national banking association doing business and having its principal office in the State of Oregon
38 and shall have or its parent company or holding company shall have capital stock and surplus aggregating at least

39 $50000000 if there be such bank or trust company or national banking association willing and able to accept the

40 office on reasonable and customary terms and authorized by the law to perform all the duties imposed upon it by the

41 Ordinance

42

43 Section 909 Transfer of Rights and Property to Successor Trustee Any successor
44 Trustee appointed under this Ordinance shall execute acknowledge and deliver to its predecessor Trustee and also to

45 the Issuer an instrument accepting such appointment including but not limited to its appointment as Paying Agent
46 and Bond Registrar hereunder and thereupon such successor Trustee without any further act deed or conveyance
47 shall become fully vested with all moneys estates properties rights power duties and obligations of such

48 predecessor Trustee with like effect as if originally named as such Trustee but the Trustee ceasing to act shall

49 nevertheless on the written request of the Issuer or of the successor Trustee execute acknowledge deliver file and
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record such instrument of conveyance and further assurance and do such other things as may reasonably be required

for more fully and certainly vesting and confirming in such successor Trustee any such lien states rights power and

duties any and all such deeds conveyances and instruments in writing shall on request and so far as may be
authorized by law be executed acknowledged and delivered by the Issuer

Section 910 Merger or Consolidation Any company into which any Fiduciary may be merged
or converted or with which it may be consolidated or any company resulting from any merger conversion or

consolidation to which it shall be party or any company to which any Fiduciary may sell or transfer all or

substantially all of its corporate trust business shall be the successor to such Fiduciary without the execution or
10 filing of any paper or the performance of any further act provided that such company shall be bank or trust

11 company organized under the laws of any state of the United States or national banking association and shall be
12 authorized by law to perform all the duties imposed upon it by this Ordinance
13

14 Section 911 Resignation or Removal of Paying Agent and Appointment of
15 Successor Any Paying Agent may at any time resign and be discharged of the duties and obligations created by
16 the Ordinance and any Supplemental Ordinance by giving at least sixty 60 days written notice to the Issuer and the

17 Trustee Any Paying Agent may be removed at any time by an instrument filed with the Paying Agent and the

18 Trustee and signed by an Authorized Issuer Representative Any successor Paying Agent shall be appointed by the

19 Issuer with the approval of the Trustee and shall be bank or trust company organized under the laws of any state of

20 the United States or national banking association having capital stock and surplus aggregating at least

21 $25000000 and willing and able to accept the office on reasonable and customary terms and authorized by law to

22 perform all the duties imposed upon it by this Ordinance or any applicable Supplemental Ordinance
23

24 In the event of the resignation or removal of any Paying Agent such Paying Agent shall pay over assign
25 and deliver any moneys held by it as Paying Agent to its successor or if there be no successor to the Trustee In

26 the event that for any reason there shall be vacancy in the office of such Paying Agent the Trustee shall act as
27 such Paying Agent
28

29 Section 912 Resignation or Removal of Bond Registrar and Appointment of

30 Successor Any Bond Registrar may at any time resign and be discharged of the duties and obligations created by
31 this Ordinance and any Supplemental Ordinance by giving at least sixty 60 days written notice to the Issuer and the

32 Trustee Any Bond Registrar may be removed at any time by an instrument filed with such Bond Registrar and the
33 Trustee in the case of Paying Agent for the Bonds or the Trustee in the case of Paying Agent for the Bonds
34 and signed by an Authorized Issuer Representative Any successor Bond Registrar shall be appointed by the Issuer
35 with the approval of the Trustee and shall be bank or trust company organized under the laws of any state of the
36 United States or national banking association having capital stock and surplus aggregating at least $25000000
37 and willing and able to accept the office on reasonable and customary terms and authorized by law to perform all the
38 duties imposed upon it by this Ordinance
39

40 In the event that for any reason there shall be vacancy in the office of such Bond Registrar the Trustee
41 shall act as such Bond Registrar

42

43 Section 913 Adoption of Authentication In case any of the Bonds contemplated to be issued

44 under this Ordinance shall have been authenticated but not delivered any successor to the Trustee may adopt the
45 certificate of authentication of any predecessor trustee so authenticating such Bonds and deliver such Bonds so
46 authenticated and in case any of the said Bonds shall not have been authenticated any successor Trustee may
47 authenticate related Bonds in the name of the predecessor Trustee or in the name of the successor Trustee and in all

48 such cases such certificate shall have the full force which it is anywhere in said Bonds or in this Ordinance provided
49 that the certificate of the Trustee shall have
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.4

ARTICLE
SUPPLEMENTAL ORDINANCES

10

11 Section 1001 Supplemental Ordinances Effective Without Consent of Owners For any
12 one or more of the following purposes and at any time Supplemental Ordinance of the Issuer may be enacted

13 without the consent of Owners and shall be fully effective in accordance with its terms
14

15 To close this Ordinance against or provide limitations and restrictions contained in this

16 Ordinance on the authentication and delivery of Bonds or the issuance of other evidences of indebtedness
17

18 To add to the covenants and agreements of the Issuer in this Ordinance other covenants and
19 agreements to be observed by the Issuer which are not contrary to or inconsistent with this Ordinance as
20 theretofore in effect

21

22 To add to the limitations and restrictions in this Ordinance other limitations and restrictions

23 to be observed by the Issuer which are not contrary to or inconsistent with this Ordinance as theretofore in

24 effect

25

26 To authorize the issuance of any Series of Bonds and in connection therewith to specify and
27 determine the matters and things referred to in Article II and also any other matters and things relative to

28 such Bondswhich are not contrary to or inconsistent with the provisions of this Ordinance as theretofore in

29 effect or to amend modify or rescind any such authorization specification or determination at any time
30 prior to the first authentication and delivery of such Series of Bonds
31

32 With the prior Opinion of Bond Counsel that to do so will not adversely affect the prior status

33 of any Bonds intended to be and which still are Tax-Exempt Obligations to authorize in compliance with
34 all applicable law Bonds of any Series to be issued in the form of coupon Bonds registrable as to principal
35 only and in connection therewith specify and determine the matters and things relative to the issuance of
36 such coupon Bonds including provisions relating to the timing manner of provision of any notice required
37 to be given hereunder to the holders of such coupon Bonds-inoluding proviiiono relating to the timing and
38 manner ef previsien ef any netise required te be given hereunder te the heldere ef sush eeupen Bends
39 which are not contrary to or inconsistent with the applicable provisions of this Ordinance or any
40 Supplemental Ordinance as theretofore in effect or to amend modify or rescind any such authorization
41 specification or determination at any time prior to the first authentication and delivery of such coupon
42 Bonds
43

44 To authorize in compliance with all applicablejaw Bonds of any Series to be issued in the

45 form of Bonds issued and held in book-entry form on the books of any Fiduciary appointed for that purpose
46 by the Issuer and in connection therewith make such additional changes herein not adverse to the rights of
47 the Owners of the related Bonds as are necessary or appropriate to accomplish or recognize such book-entry
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form Bonds and specify and determine the matters and things relative to the issuance of such book-entry

form Bonds as are appropriate or necessary

To modify amend or supplement this Ordinance or any Supplemental Ordinance in such

manner as to permit the qualification hereof and thereof under the Trust Indenture Act of 1939 as amended
or any similar federal statute hereafter in effect or to permit the qualification of any Bonds for sale under the

securities laws of any of the states of the United State of America

To add additional security as part of any Trust Estate subject to the pledge and lien of this

10 Ordinance or any Supplemental Ordinance
11

12 To provide any of the Tax Covenants not provided by this Ordinance or to modify in any
13 respect any Tax Covenant so as to conform to the then applicable requirements of the Code or to delete or

14 restrict the applicability of any Tax Covenant which under the Code as then in effect is no longer

15 applicable to all or any Bonds issued or to be issued hereunder
16

17 10 To surrender any right power or privilege reserved to or conferred upon the Issuer by the

18 terms of this Ordinance or any Supplemental Ordinance but only if the surrender of such right power or

19 privilege is not contrary to or inconsistent with the applicable covenants and agreement of the Issuer

20 contained in this Ordinance or any Supplemental Ozdinance
21

22 11 To confirm as further assurance any security interest or pledge created under this Ordinance

23 or any Supplemental Ordinance
24

25 12 To cure any ambiguity supply any omission or cure or correct any defect or inconsistent

26 provision in this Ordinance or any Supplemental Ordinance
27

28 13 To insert such provisions clarifying matters or questions arising under this Ordinance or any
29 Supplemental Ordinance as are necessary or desirable and are not contrary to or inconsistent with the

30 applicable provisions of this Ordinance or any Supplemental Ordinance as theretofore in effect

31

32 14 Prior to the issuance of the first Series of Bonds to make any change whatsoever to the

33 terms and provisions of this Ordinance
34

35 15 To modify any of the provisions of this Ordinance or any Supplemental Ordinance in any
36 other respect whatever provided that

37

38 no Bonds affected by such modification shall be Outstanding at the date of the

39 adoption of such Supplemental Ordinance or

40

41 iia such modification shall be and be expressed to be effective only after all affected

42 Bonds Outstanding at the date of the adoption of such Supplemental Ordinance shall cease to be
43 Outstanding and such Supplemental Ordinance shall be specifically referred to in the text of all

44 Bonds authenticated and delivered after the date of the adoption of such Supplemental Ordinance and
45 of Bonds issued in exchange therefor or in place thereof or

46

47 iii such modification does not materially and adversely affect the rights of the Owners of

48 any Outstanding Bonds
49
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16 To make any change required by Rating Agency as precondition to the issuance of rating

on any Series of Bonds which is not to the prejudice of the Owners of the Bonds of any other Series

17 So long as Credit Facility is in full force and effect with respect to the Bonds affected by
such Supplemental Ordinance to make any other change which is consented to in writing by the issuer of

such Credit Facility other than any change which

would result in downgrading or withdrawal of the rating then assigned to the

affected Bonds by the Rating Agencies or

10

11 changes the Stated Maturity except as expressly permitted herein the Interest

12 Payment Dates interest rates redemption and purchase provisions and provisions regarding

13 notices of redemption and purchase applicable to the affected Bonds or diminishes the security

14 afforded by such Credit Facility or

15

16 materially and adversely affects the rights and security afforded to the Owners of any
17 Outstanding Bonds not secured by such Credit Facility or

18

19 18 To incorporate into this Ordinance or any Supplemental Ordinance any financing powers
20 hereafter granted to or conferred upon the Issuer by law
21

22 Section 1002 Supplemental Ordinances Effective With Consent of Owners
23 Limitations At any time or from time to time Supplemental Ordinance may be enacted by the Issuer subject

24 to consent by Owners in accordance with and subject to the provisions of Article XI which Supplemental Ordinance
25 upon compliance with the provisions of said Article XI shall become fully effective in accordance with its terms as

26 Provided in said Article XI
27

28 Notwithstanding anything expressed or implied herein or in any Supplemental Ordinance to the contrary

29 any amendment or supplement to this Ordinance which affects only portion of the outstanding Bonds need not be

30 consented to by the Owners of all outstanding Bonds but such consent shall be effective if obtained from the requisite

31 percentage of the Owners of the affected Bonds

32

33 Section 1003 General Provisions The Ordinance shall not be modified or amended in any respect

34 except as provided in and in accordance with and subject to the provisions of this Article and Article XI hereof

35 Any Supplemental Ordinance referred to and permitted or authorized by Section 1001 may be enacted by the Issuer

36 without the consent of any of the Owners but shall become effective only on the conditions to the extent and at the

37 time provided in said Section copy of every Supplemental Ordinance shall be placed on file with the Trustee and
38 shall be accompanied by an Opinion of Bond Counsel stating that such Supplemental Ordinance
39

40 has been duly and lawfully enacted by the Issuer in accordance with the provisions of this

41 Ordinance is authorized or permitted by this Ordinance and is valid and binding upon the Issuer and
42 enforceable in accordance with its terms and

43

44 ii will not adversely affect the maintenance of any existing exclusion of interest payable on the

45 affected Bonds from gross income for federal income tax purposes
46

47 The Trustee is hereby authorized to accept the delivery of certified copy of any Supplemental Ordinance

48 referred to and permitted or authorized by Section 1001 or 1002 and to make all further agreements and stipulations

49 which may be therein contained and the Trustee in taking such action shall be fully protected in relying on an
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Opinion of Bond Counsel that such Supplemental Ordinance is authorized or permitted by the provisions of this

Ordinance

No Supplemental Ordinance shall change or modify any of the rights or obligations of any issuer of

Credit Facility or any Fiduciary including any agent appointed by the Issuer in connection with issuance of Variable

Rate Obligations or Options Bonds without its written assent thereto

10

11

12 ARTICLE XI
13 NOTICE OF AND CONSENT TO AMENDMENTS
14

15

16 Section 1101 Mailing of Notice Any provision in this Article for the mailing of notice or

17 other paper to Owners shall be fully complied with if it is mailed by first class mail postage prepaid only tO

18 each Owner of affected Bonds then Outstanding at his address appearing upon the registry books of the Issuer and ii
19 to the Trustee any related Paying Agent any Bond Registrar and any related Credit Provider

20

21 Section 1102 Powers of Amendment Any modification or amendment of this Ordinance and of

22 the rights and obligations of the Issuer and of the Owners of the Bonds in any particular other than for the purposes
23 set forth in Section 1001 may be made by Supplemental Ordinance with the written consent given as provided in

24 Section 1103 of the Owners of at least majority in principal amount of the affected Bonds Outstanding at the time

25 such consent is given and any affected Credit Provider provided however that if such modification or amendment
26 will by its terms not take effect so long as any Bonds of like maturity remain Outstanding the consent of the

27 Owners of such Bonds and affected Credit Provider with respect to such Bonds shall not be required and such Bonds
28 shall not be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under Articles or

29 XI hereof

30

31 No such modification or amendment shall permit change in the terms of redemption or maturity of the
32 principal of any Outstanding Bond or of any installment of interest thereon or reduction in the principal amount or

33 the redemption premium if any thereof or in the rate of interest thereon or diminish the security afforded by any
34 Credit Facility or shall reduce the percentages or otherwise affect the classes of Bonds the consent of the Owners of

35 which is required to effect any such modification or amendment without the consent of the Owner of each Bond
36 affected thereby or shall change or modify any of the rights or obligations of any Fiduciary without its written

37 assent thereto

38

39 For the purposes of this Section 1102 Bonds of particular maturity shall be deemed to be affected by
40 modification or amendment of this Ordinance if the same adversely affects or diminishes the rights of the Owners of

41 Bonds of such maturity The Trustee may in its discretion determine whether or not in accordsnce with the foregoing
42 powers of amendment Bonds of any particular maturity would be affected by any modification or amendment of this

43 Ordinance and may rely upon the advice of Bond Counsel and any such determination shall be binding and
44 conclusive on the Issuer and all Owners of Bonds
45

46 Section 1103 Consent of Owners The Issuer may at any time enact Supplemental Ordinance
47 making modification or amendment permitted by the provisions of Section 1102 to take effect at the time provided
48 in such Supplemental Ordinance if the consent of the Owners of the affected Bonds and the issuers of any affected
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Credit Facilities is not required or when and as provided in this Section 1103 if the consent of the Owners of the

affected Bonds and the issuers of any affected Credit Facilities is required If consent of any Owners or Credit

Providers is required in connection therewith brief summary of such Supplemental Ordinance together with

request to affected Owners and affected Credit Facility Providers for their consent thereto in form satisfactory to the

Trustee shall be mailed by the Issuer to affected Owners and the issuer of any affected Credit Facility Such

Supplemental Ordinance shall not be effective unless and until

there shall have been filed with the Trustee

10 if required the written consents of Owners of the percentages of Outstanding Bonds

11 specified in Section 1102 which are affected by such Supplemental Ordinance and the issuer of any
12 affected Credit Facility and

13

14 an Opinion of Bond Counsel stating that such Supplemental Ordinance has been duly

15 and lawfully entered into by the Issuer in accordance with the provisions of this Ordinance is

16 authorized or permitted by this Ordinance and is valid and binding upon the Issuer and enforceable

17 in accordance with its terms subject to bankruptcy insolvency and other laws affecting creditors

18 rights generally and

19

20 ii notice shall have been given as hereinafter in this Section 1103 provided
21

22 Each required consent shall be effeôtive only accompanied by proof of the ownership at the date of such consent of

23 the Bonds with respect to which such consent is given which proof shall be such as is permitted by Section 1202

24 certificate or certificates executed by the Trustee and filed with the Issuer stating that it has examined such proof

25 and that such proof is sufficient in accordance with Section 1202 shall be conclusive that the consents have been

26 given by the Owners of the affected Bonds and the issuer of any affected Credit Facility described in such certificates

27 of the Trustee

28

29 Any such consent shall be binding upon the Owner of the Bonds and the issuer of any affected Credit

30 Facility giving such consent and anything in Section 1202 to the contrary notwithstanding upon any subsequent

31 Owner of such Bonds and of any Bonds issued in exchange therefor whether or not such subsequent Owner thereof

32 has notice thereof unless such consent is revoked in writing by the Owner of such Bonds or the issuer of any Credit

33 Facility giving such consent or subsequent Owner thereof by filing such revocation with the Trustee prior to the

34 time when the written statement of the Trustee hereinafter in this paragraph provided for is filed The fact that

35 consent has not been revoked may likewise be proved by certificate of the Trustee filed with the Issuer to the effect

36 that no revocation thereof is on file with the Trustee Within 10 days after the Owners of the required percentages of

37 affected Bonds and the issuer of any affected Credit Facility shall have filed their consents to the Supplemental
38 Ordinance or resolution the Trustee shall make and file with the Issuer written statement that the Owners of such

39 required percentages of affected Bonds and the issuer of any affected Credit Facility have filed such consents Such
40 written statements shall be conclusive that such consents have been so filed

41

42 At any time thereafter notice stating in substance that the Supplemental Ordinance which may be referred

43 to as Supplemental Ordinance enacted by the Issuer on stated date copy of which is on file with the Trustee
44 has been consented to by the Owners of the required percentages of affected Bonds and the issuer of any affected Credit

45 Facility and will be effective as provided in this Section 1103 shall be given to affected Owners and the issuer of

46 any affected Credit Facility by mailing such notice to affected Owners and the issuer of any affected Credit Facility

47 not more than ninety 90 days after the Owners of the required percentages of affected Bonds and the issuer of any
48 affected Credit Facility shall have filed their consents to the Supplemental Ordinance and the written statement of the

49 Trustee provided for in the preceding paragraph is filed record consisting of the certificates or statements required
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or permitted by this Section 1103 to be made by the Trustee shall be proof of the matters therein stated Such

Supplemental Ordinance making such amendment or modification shall be deemed conclusively binding upon the

Issuer the Fiduciaries the Owners of all affected Bonds and the issuer of any affected Credit Facility upon the

mailing of such last mentioned notice

Section 1104 Modifications by Unanimous Consent The terms and provisions of this

Ordinance and the rights and obligations of the Issuer and of the Owners of the Bonds may be modified or amended in

any respect upon the enactment by the Issuer of Supplemental Ordinance and the consent of the issuer of any
affected Credit Facility and the Owners of all of the affected Bonds then outstanding such consent to be given as

10 provided in Section 1103 except that no notice to affected Owners by mailing shall be required provided however
11 that no such modification or amendment shall change or modify any of the rights or obligations of any Fiduciary

12 without the filing with the Issuer of the written assent thereto of such Fiduciary in addition to the consent of the

13 affected Owners and the issuer of any affected Credit Facility

14

15 Section 1105 Exclusion of Bonds Bonds owned or held by or for the account of the Issuer shall

16 not be deemed Outstanding forthe purpose of consent or other action or any calculation of Outstanding Bonds

17 provided for in Articles or XI hereof and the Issuer shall not be entitled with respect to such Bonds to give any
18 consent or take any other action provided for in Articles or XI hereof At the time of any consent or other action

19 taken under Articles or XI hereof the Issuer shall furnish the Trustee certificate of an Authorized Issuer

20 Representative upon which the Trustee may rely describing all Bonds so to be excluded

21

22 Section 1106 Notation on Bonds Affected Bonds authenticated and delivered after the effective

23 date of any action taken as in Article or this Article XI provided may and if the Issuer so determines shall bear

24 notation by endorsement or otherwise in form approved by the Issuer as to such action and in that case upon demand
25 of the Owner of any affected Bond Outstanding at such effective date and presentation of such affected Bond at the

26 corporate trust office of the Trustee or upon any transfer or exchange of any affected Bond Outstanding at such

27 effective date suitable notation shall be made on such Bond or upon any Bond issued upon any such transfer or

28 exchange by the Trustee shall so determine new Bonds so modified as in the opinion of the Trustee are necessary to

29 conform to uch action shall be prepared authenticated and delivered and upon demand of the holder of any affected

30 Bond then Outstanding shall be exchanged without cost to such Owner for Bonds of the same maturity then

31 Outstanding upon surrender of such Bonds
32

33 Section 1107 Issuer of Credit Facility as Owner of the Bonds Except as otherwise

34 expressly provided in Supplemental Ordinance as long as Credit Facility securing all or portion of any Bonds
35 Outstanding is in effect the issuer of such Credit Facility shall be deemed to be the Owner of the Bonds secured by
36 such Credit Facility

37

38 at all times for the purpose of the execution and delivery of Supplemental Ordinance or of

39 any amendment change or modification of this Ordinance or the initiation by Owners of any action to be
40 undertaken by the Trustee at the Owners request which under this Ordinance requires the written approval
41 or consent of or can be initiated by the Owners of at least majority in principal amount of the affected

42 Bonds at the time Outstanding and

43

44 ii following an Event of Default for.all other purposes
45

46 Notwithstanding the foregoing the issuer of such Credit Facility shall not be deemed to be an Owner of the Bonds

47 secured thereby with respect to any such Supplemental Ordinance or of any amendment change or modification of

48 this Ordinance which

49
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would result in downgrading or withdrawal of the rating then assigned to the affected Bonds

by the Rating Agencies or

changes the Stated Maturity except as expressly permitted herein the Interest Payment Dates
interest rates redemption and purchase provisions and provisions regarding notices of redemption and

purchase applicable to the affected Bonds or diminishes the security afforded by such Credit Facility or

reduces the percentage or otherwise affecting the classes of affected Bonds the consent of the

Owners of which is required to effect any such modification or amendment
10

11 In addition and notwithstanding the foregoing no issuer of Credit Facility given as security for any Bonds shall be
12 entitled to exercise any rights under this Section 1107 during any period where
13

14 the Credit Agreement or Credit Facility to which such Credit Provider is party shall not be in

15 full force and effect

16

17 ii such Credit Provider shall have filed petition or otherwise sought relief under any federal or
18 state bankruptcy or similar law
19

20 iii such Credit Provider shall for any reason have failed or refused to honor proper demand for

21 payment under such Credit Facility or

22

23 iv an order or decree shall have been entered with th consent or acquiescence of such Credit
24 Provider appointing receiver or receivers of the assets of the Credit Provider or if such order or decree

25 having been entered without the consent or acquiescence of such Credit Provider shall not have been vacated

26 or discharged or stayed within ninety 90 days after the entry thereof

27

28 Section 1108 Treatment of Owners of Capital Appreciation Obligations For purposes
29 of determining the percentage of Owners consenting to waiving or otherwise acting with respect to any matter that

30 may arise under this Ordinance the Owners of Bonds which constitute Capital Appreciation Obligations shall be
31 treated as Owners of Bonds in an aggregate principal amount equal to the Accreted Value of such Bonds as of the date
32 the Trustee sends out notice of requesting consent waiver or other action as provided in Section 1103 hereof
33

34

35

36

37 ARTICLE XII
38 DEFEASANCE AND MISCELLANEOUS
39 PROVISIONS
40

41

42 Section 1201 Defeasance If the Issuer shall pay or cause to be paid or there shall otherwise be
43 paid to the Owners or holders of any Debt Obligations the principal of premium if any and interest due or to

44 become due thereon and the obligations under any related Credit Agreement at the times and in the manner stipulated

45 therein in this Ordinance and in any related Supplemental Ordinance or Financing Agreement then the lien if any
46 of this Ordinance and any related Supplemental Ordinance or Financing Agreement securing such Debt Obligations
47 and all covenants agreements and other obligations of the Issuer to the Owners of such Debt Obligations and the

48 issuer of any related Credit Facility shall thereupon cease terminate and become void and be discharged and satisfied
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In such event but only with respect to any Series of Bonds the Trustee shall cause an accounting for such period or

periods as shall be requested by the Issuer to be prepared and filed with the Issuer and upon the request of the Issuer

shall execute and deliver to the Issuer all such instruments as may be desirable to evidence such discharge and

satisfaction and the Fiduciaries shall pay over or deliver as directed by the Issuer all moneys or securities held by
them pursuant to this Ordinance or any Supplemental Ordinance with respect to such discharged Series of Bonds and

which are not required for the payment of principal of premium if any and interest on Bonds of such Series not

theretofore surrendered for such payment or redemption or for payment of obligations under any related Credit

Agreement

10 Debt Obligations or interest installments thereon for the payment or redemption of which moneys or

11 Government Obligations shall have been set aside and shall be held in trust by the Trustee in the case of Bonds or

12 another corporate trustee appointed for such purpose in the case of Financial Obligation shall be deemed to have
13 been paid within the meaning and with the effect expressed in the first paragraph of this Section 1201 provided that

14 in Connection with any such deposit there shall be provided to the Trustee or other corporate trustee as appropriate

15 verification report of nationally recognized independent certified public accountants confirming the sufficiency of the

16 moneys or Government Obligations so deposited as contemplated in subpart of this Section All Outstanding

17 Debt Obligations of any particular Series or maturity shall prior to the maturity or redemption date thereof be deemed
18 to have been paid within the meaning and with the effect expressed in the first paragraph of this Section 1201 if

19

20 in case any of said Debt Obligations are to be redeemed on any date prior to their maturity the

21 Issuer shall have given irrevocable instructions to provide notice of such redemption in the manner required

22 by this Ordinance or the related Financing Agreement which instructions shall be given to
23

24 the Trustee in the case of Series of Bonds or

25

26 ii in the case of Financial Obligation to the responsible fiduciary if any with

27 respect thereto provided that if there is no such responsible fiduciary the Issuer shall have made
28 appropriate arrangements to cause notice of redemption thereof to be given to the holders of such

29 Financial Obligation at the times and in the manner required under the related Financing

30 Agreement
31

32 there shall have been deposited with the Trustee in the case of Series of Bonds or another

33 corporate trustee appointed for such purpose in the case of Series of Financial Obligations either moneys
34 in an amount which shall be sufficient or Government Obligations including any Government Obligations
35 issued or held in book-entry form on the books of the Department of the Treasury of the United States the

36 principal of and the interest on which when due will provide moneys which together with the moneys if

37 any deposited at the same time shall be sufficient to pay when due the principal of premium if any and
38 interest due and to become due on said Debt Obligations on or prior to the redemption date or maturity date

39 thereof as the case may be and

40

41 the Issuer shall have given the Trustee in the case of Bonds or other responsible fiduciary if

42 any in the case of Financial Obligations in form satisfactory to it irrevocable instructions to mail
43 postage prepaid to each owner of the Debt Obligations then outstanding at his address if any appearing

44 upon the registry books of the Issuer notice to the registered owners of such Debt Obligations that the

45 deposit required by babove has been made with the Trustee or other corporate trustee as appropriate and
46 that said Debt Obligations are deemed to have been paid in accordance with this Section 1201 and stating

47 such maturity or redemption date upon which moneys are to be available for the payment of the principal or

48 Redemption Price if applicable on said Debt Obligations provided that if there is no fiduciary for the
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affected Financial Obligations the Issuer shall itself undertake to provide such notice to the holders of such

Financial Obligations

Neither Government Obligations nor moneys deposited pursuant to this Section 1201 with the Trustee in the case

of Bonds or corporate trustee appointed for such purpose in the case of Financial Obligations or principal or

interest payments on any such Government Obligations shall be withdrawn or used for any purpose other than and
shall be held in trust for the payment of the principal of premium if any and interest on the related Debt

Obligation as the case may be provided that any cash received from such principal or interest payments on such

Government Obligations deposited with the Trustee in the case of Bonds or such other corporate trustee in the case

10 of Financial Obligations
11

12 to the extent such cash will not be required at any lime for such purpose as determined by the

13 Trustee in the case of Bonds or such other corporate trustee in the case of Financial Obligations and to

14 the extent all obligations under any related Credit Agreement are satisfied as determined by the Credit

15 Provider thereunder shall be paid over to or upon the direction of the Issuer as received by the Trustee in
16 the case of Bonds or such other corporate trustee in the case of Financial Obligations free and clear of any
17 trust lien pledge or assignment securing said Debt Obligations or otherwise existing under this Ordinance
18 or any Supplemental Ordinance and

19

20 to the extent such cash will be required to pay amounts to become owing on such Debt
21 Obligations at later date it shall to the extent practicable be reinvested in Government Obligations
22 maturing at times and in amounts sufficient to pay when due the principal of premium if any and interest

23 to become due on said Debt Obligations on or prior to such redemption date or maturity date thereof as the

24 case may be and interest earned from such reinvestments to the extent such interest earnings will not be
25 required at any time for such purpose as determined by the Trustee in the case of Bonds or such other

26 corporate trustee in the case of Financial Obligations shall be paid over as received to the Issuer free and
27 clear of any lien pledge or security interest securing said Debt Obligations or otherwise existing under this

28 Ordinance

29

30 As to the Variable Rate Obligations discharged and satisfied under the foregoing provisions the amount
31 required for the interest thereon shall be calculated at the maximum rate permitted by the terms of the Supplemental
32 Ordinance or Financing Agreement as the case may be which authorized the issuance or incurrence of such Variable

33 Rate Obligations provided however that if on any date as result of such Variable Rate Obligations having borne

34 interest at less than such maximum rate for any period the total amount of moneys and Government Obligations on
35 deposit for the payment of interest on such Variable Rate Obligations is in excess of the total amount which would
36 have been required to be deposited on such date in respect of such Variable Rate Obligations in order to fully

37 discharge and satisfy such Variable Rate Obligations and obligations under any Credit Agreement pursuant to the

38 provisions of this Section the Issuer may use the amount of such excess free and clear of any trust lien security
39 interest pledge or assignment securing said Variable Rate Obligations or otherwise existing under this Ordinance
40 any Supplemental Ordinance or under any related Credit Agreement
41

42 Notwithstanding any of the provisions of this Ordinance to the contrary Option Obligations may only be
43 fully discharged and satisfied either pursuant to the foregoing provisions by depositing in the Debt Service Account
44 in the case of Bonds or in such other accounts which are irrevocably dedicated to the payment of the Option
45 Obligations in the case of Financial Obligations moneys which together with other moneys lawfully available

46 therefor shall be sufficient at the time of such deposit to pay when due the maximum amount of principal of and
47 Redemption Price if any and interest on such Option Obligations which could become payable to the Owners or

48 holders of such Option Obligations upon the exercise of any options provided to such Owners or holders provided
49 however that if at the time deposit is made pursuant to this paragraph the options originally exercisable by the
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Owner or holder of an Option Obligation are no longer exercisable such Option Obligation shall not be considered

an Option Obligation for purposes of this paragraph If any portion of the moneys deposited for the payment of the

principal of premium if any and interest on Option Obligations is not required for such purpose and is not needed

to reimburse the obligee under any related Credit Agreement the Issuer may use the amount of such excess free and

clear of any trust lien security interest pledge or assignment securing said Option Obligations or otherwise

existing under this Ordinance or any related Credited Agreement or other agreement

Section 1202 Evidence of Signatures of Owners and Ownership of Bonds Any request

consent revocation of consent or other instrument which this Ordinance may require or permit to be signed and
10 executed by the Owners may be in one or more instruments of similar tenor and shall be signed or executed by such

11 Owners in person or by their attorneys appointed in writing The ownership of Bonds and the amount numbers and
12 other identification and date of holding the same shall be proved by the registry books therefor Any request or

13 consent by the Owner of any Bond or the issuerof any Credit Facility shall bind all future Owners of such Bond and
14 all future issuers of any Alternate Credit Facility given in replacement or substitution of such Credit Facility in

15 respect of anything done or suffered to be done by the Issuer or any Fiduciary in accordance therewith

16

17 Section 1203 Moneys Held for Particular Bonds Unclaimed Moneys The amounts held

18 by any Fiduciary for the payment of the interest principal or Redemption Price due on any date with respect to

19 particular Bonds shall on and after such date and pending such payment be set aside on its books and held in trust

20 by it for the Owners of the Bonds entitled thereto

21

22 Anything in this Ordinance to the contrary notwithstanding any moneys held by Fiduciary in trust for the

23 payment and discharge of any of the Bonds which remain unclaimed for six years after the date when such Bonds have
24 become due and payable either at their stated maturity dates or by call for earlier redemption if such moneys were
25 held by the Fiduciary at such date or for six years after the date of deposit of such moneys if deposited with the

26 Fiduciary after the date when such Bonds became due and payable shall at the written request of the Issuer be repaid
27 by the Fiduciary to the Issuer as its absolute property and free from trust and the Fiduciary shall thereupon be
28 released and discharged with respect thereto and the Owners shall look only to the Issuer for the payment of such

29 Bonds provided however that before being required to make any such payment to the Issuer the Fiduciary shall at

30 the expense of the Issuer cause to be mailed postage prepaid to the obligee under any Credit Agreement and to each

31 registered owner of any unpaid Bonds at his address if any appearing upon the related registry books of the Issuer

32 notice that said moneys remain unclaimed and that after dare named in said notice which date shall be not less than

33 30 days after the date of the mailing of such notice the balance of such moneys then unclaimed will be returned to

34 the Issuer

35

36 Section 1204 Preservation and Inspection of Documents All documents received by any
37 Fiduciary under the provisions of this Ordinance shall be retained in its possession and shall be subject at all

38 reasonable times to the inspection of the Issuer any other Fiduciary and any related Owner and their agents and their

39 representatives any of whom may make copies thereof

40

41 Section 1205 Parties Interested Herein Nothing in this Ordinance expressed or implied is

42 intended or shall be construed to confer upon or to give to any person or corporation other than the Issuer the

43 Fiduciaries the Credit Providers and the Owners of the Bonds any right remedy or claim under or by reason of this

44 Ordinance or any covenant condition or stipulation thereof and all the covenants stipulations promises and
45 agreements in this Ordinance contained by and on behalf of the Issuer shall be for the sole and exclusive benefit of

46 the Issuer the Fiduciaries the Credit Providers and the Owners of the Bonds
47

48 Section 1206 No Recourse No recourse shall be had for the payment of the principal of or interest

49 on the Bonds or on any obligation under Credit Agreement or for any claim based thereon or on this Ordinance
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against any member or officer of the Issuer or any person executing the Bonds It is hereby recognized and agreed

that neither the members of the Council of the Issuer nor any officer employee or agent of the Issuer shall be

individually liable on the Bonds or the interest thereon on any obligation under Credit Agreement or in respect of

any undertakings by the Issuer under this Ordinance

Section 1207 Severability of Invalid Provisions If any one or more of the covenants or

agreements provided in this Ordinance on the part of the Issuer or any Fiduciary to be performed should be contrary
to law then such covenant or covenants or agreement or agreements shall be deemed severable from the remaining

covenants and agreements and shall in no way affect the validity of the other provisions of this Ordinance
10

11 Section 1208 Holidays If the date for making any payment or the last date for performance of any
12 act or the exercising of any right as provided in this Ordinance shall be legal holiday or day on which banking
13 institutions in the city in which is located the principal office of the Trustee or the issuer of any Credit Facility are

14 authorized bylaw to remain closed such payment may be made or act performed or right exercised on the next

15 succeeding Business Day with the same force and effect as if done on the nominal date provided in this Ordinance
16

17 Section 1209 Limitation of Issuers Liability The obligations of the Issuer under this

18 Ordinance as well as any costs or expe of the Issuer incurred in respect of its obligations and duties hereunder

19 shall never constitute general obbgatwn debt or indebtedness of the Issuer within the meaning of any provision or

20 limitation of the Constitution or statutes of the State of Oregon but shall be payable solely from the-NeRevenues
21 Availib1e FUndS and the Trust Estate

22

23 Section 1210 Governing Law This Ordinance shall be interpreted governed by and construed
24 under the laws of the State including the Act as if executed and to be performed wholly within the State

25

26 Section 1211 Headings Not Binding The headings in this Ordinance are for convenience only
27 and in no way define limit or describe the scope or intent of any provisions or sections of this Ordinance
28

29 Section 1212 Effective Date This Ordinance shall except as otherwise provided by law become
30 effective immediately upon enactment
31
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STAFF REPORT

CONSIDERATION OF ORDINANCE NO 91-439 ESTABLISHING PLAN
FOR TILE FINANCING FROM TIME TO TIME OF VARIOUS FACILITIES
AM OPERATIONS OF THE METROPOLITAN SERVICE DISTRICT
AUTHORIZING THE ISSUANCE OF ONE OR MORE SERIES OF REVENUE
BONDS FOR SUCH PURPOSE UNDER THE PROVISIONS OF
SUPPLEMENTAL ORDINANCE ADOPTED PURSUANT HERETO AND
ESTABLISHING AM DETERMINING OTHER MATTERS IN CONNECTION
IIBIEREWIIII

CONSIDERATION OF ORDINANCE NO 91-440 SUPPLEMENTAL
ORDINANCE TO ORDINANCE NO 91-439 ESTABLISHING PLAN FOR
FINANCING rrni METRO HEADQUARTERS BUILDING AUTHORIZING
THE ISSUANCE OF THE METRO HEADQUARTERS BUILDING BONDS FOR
SUCH PURPOSE AND ESTABLISHING AND DETERMINING OThER
MATTERS IN CONNECTION THEREWITH

Date November 1991

FACTUAL BACKGROUND AND ANALYSIS

Ordinance No 1-439 the Master Ordinance sets forth the terms and conditions under

which Metro may issue general revenue bonds to fund projects for the District

Ordinance No 1-440 the Supplemental Ordinance is supplemental to the Master

Ordinance and establishes the plan and authority for issuance of bonds to fund the new
Metro Headquarters Building

As stated in the Master Ordinance bonds are apyable from Metro Revenues and are

secured by Department and General Assessments Department Assessments are defined

as reasonably allocated charges paid by departments for use of and benefit from the

funded facility or project General Assessments are other Metro Revenues other than

department charges that might be used to pay debt service at Metros discretion To
the extent possible the Master Ordinance relies on Metros current practices of cost

allocation to determine each departments share of debt service for facility use As

provided in the Master Ordinance Department and General Assessments Total

Assessments shall be deposited into the newly created General Revenue Bond Fund

The Supplemental Ordinance specifically authorizes the issuance of the bonds for the

new Metro Headquarters Building according to the procedures outlined in the Master

Ordinance and establishes Renewal and Replacement Account in the General Revenue

Bond Fund that shall be the depository for moneys intended to fund capital

expenditures for the new Headquarters Building



Because the ordinances are subject to review and possible modification by rating agency

representatives underwriters counsel and other participants in the financing

amendments are very likely It is the Finance and Management information

Departments intention to submit these amendments for consideration at the December
1991 meeting of the Council Finance Committee

EXECUTIVE OVFICERS RECOMMENDATION

The Executive Officer recommends adoption of Ordinance No 91-439 and Ordinance

No 91-440 for the purpose of issuing revenue bonds to finance the new Metro

Headquarters Building and other future District requirements
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Ordinance No 91-

14 An ordinance establishing plan for the financing from time to

15 time of various facilities and operations of the Metropolitan Service

16 District authorizing the issuance of one or more series of revenue
17 bonds for such purpose under the provisions of supplemental
18 ordinances adopted pursuant hereto and establishing and
19 determining other matters in connection therewith
20

21

22

23

24

25

26

27

28 Be it enacted by the Council of the Metropolitan Service Disirict

29

30 Section Findings The Council the Council of the Metropolitan Service District political

31 subdivision organized and existing under the laws of the State of Oregon the Issuer hereby finds and determines

32 as follows

33

34 Pursuant to and in accordance with the provisions of Article II Section 14 of the Oregon
35 Constitution Oregon Revised Statutes Chapter 268 and related provisions of the Oregon Revised Statutes the Issuer

36 is responsible for various regional governmental functions and operations

37

38 In order to meet the present and continuing needs of the Issuer to carry out the duties functions and
39 operations which are now or which may hereafter become its responsibility or within its powers it is and will be
40 necessary to borrow money for the purposes of financing the operations of the Issuer and the acquisition
41 construction renovation furnishing and equipping of the facilities necessary or appropriate in connection with such

42 operations

43

44 Pursuant to the provisions of the Act as hereinafter defined and other applicable provisions of law
45 the Issuer is authorized without voter approval to issue and sell from time to time revenue bonds for the purpose of

46 carrying into effect all or any of the powers granted to it

47
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The Issuer has determined to enact this Ordinance to provide for the issuance of its revenue bonds and

other obligations as more particularly described herein the Bonds for the purpose of fmancing the operations of

the Issuer and the acquisition construction renovation furnishing and equipping of the facilities necessary or

appropriate in connection with such operations as well as for any other lawful purpose for which the Issuer is now
or may hereafter be authorized to issue Bonds of the character provided for herein

ARTICLE
10 DEFINITIONS
11

12 Section 101 Definitions As used in this Ordinance unless the context shall otherwise require the

13 following terms shall have the following respective meanings set forth below

14

15 Account or Accounts shall mean one or more of the special trust accounts created and established

16 pursuant to this Ordinance or any Supplemental Ordinance

17

18 Accountants Opinion shall mean an opinion certificate or report as appropriate to the purposes for

19 which the same is required signed by an independent certified public accountant or firm of independent certified

20 public accountants selected by the Issuer

21

22 Accreted Value shall mean as of the date of computation with respect to any Capital Appreciation

23 Obligations an amount equal to
24

25 the principal amount of such Capital Appreciation Obligations the issue price at the date of

26 issuance plus

27

28 ii the interest accrued on such Capital Appreciation Obligations from the date of original

29 issuance of such Capital Appreciation Obligations to the Interest Payment Date next preceding the date of

30 computation or the date of computation if an Interest Payment Date such interest to accrue at an
31 approximate rate per annum of the Capital Appreciation Obligations set forth in the Supplemental
32 Ordinance providing for the issuance of or the Financing Agreement giving rise to such Capital
33 Appreciation Obligations compounded at such intervals as shall be specified in such Supplemental
34 Ordinance or Financing Agreement plus

35

36 iii with respect to matters related to the payment upon redemption of such Capital Appreciation
37 Obligations if such date of computation shall not be an Interest Payment Date portion of the difference

38 between the Accreted Value as of the immediately preceding Interest Payment Date or the date of original
39 issuance if the date of computation is prior to the first Interest Payment Date succeeding the date of original

40 issuance and the Accreted Value as of the immediately succeeding Interest Payment Date calculated based

41 on the assumption that Accreted Value accrues during any period in equal daily amounts on the basis of

42 year of twelve 30-day months

43

44 table of Accreted Values for each Series of Bonds issued as Capital Appreciation Obligations shall be incorporated

45 in Supplemental Ordinance or Financing Agreement relating to such Capital Appreciation Obligations

46

47 Act shall mean when used with respect to the governmental powers of the Issuer Oregon Revised
48 Statutes Chapter 268 as amended and other applicable provisions of the laws of the State of Oregon or any charter

49 or other law hereafter enacted or in effect dealing with the governmental powers of the Issuer and ii when used with
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respect to the legal authority pursuant to which particular Series of Debt Obligations are issued or incurred the

statute charter or other provision of law specified in the Supplemental Ordinance or in the related Financing

Agreement pursuant to which such Debt Obligation is issued or incurred which may include but is not limited to

Oregon Revised Statutes Chapter 268 as amend Orgeon Revised Statutes Chapter 288 as amended and other

applicable provisions of the laws of the State of Oregon or any charter provision or other law hereafter enacted or in

effect dealing with the financing powers of the Issuer.

Additional Bonds shall mean Bonds issued pursuant to Section 205 hereof

10 Alternate Credit Facility means with respect to particular Series ofDebt Obligations any Credit

11 Facility meeting the applicable requirements of the Supplemental Ordinance or Financing Agreement under which

12 such Series of Debt Obligations is issued or incurred and which is given in substitution for or replacement of an

13 existing Credit Facility securing such Series

14

15 Annual Budget shall mean the annual budget of the Issuer as amended or supplemented adopted or in

16 effect for particular Fiscal Year as provided in Section 702f hereof

17

18 Annual Debt Service shall mean the amount required to be paid in the then current or any succeeding

19 Fiscal Year in respect of the principal of or interest on any Outstanding Debt Obligations providing however that

20

21 there shall be credited against such sum any interest capitalized or otherwise payable from
22 proceeds derived from the sale of such Debt Obligations

23

24 ii the amount of Term Obligations subject to mandatory redemption in any Fiscal Year pursuant
25 to Mandatory Redemption Schedule shall be deemed to mature in the Fiscal Year in which such Term
26 Obligations are subject to such mandatory redemption and only the principal amount of such Term
27 Obligations scheduled to remain Outstanding on the maturity date thereof shall be included in determining
28 the Annual Debt Service for Debt Obligations in the Fiscal Year in which such maturity date occurs
29

30 iii for purposes of determining Annual Debt Service for the Outstanding Debt Obligations which
31 constitute Option Obligations any such Option Obligations Outstanding at the time of such determination

32 shall be assumed to mature on their stated dates of maturity provided that if such Option Obligations are

33 subject without contingency to scheduled mandatory redemption on specific determinable dates and in

34 specific amounts then such Option Obligations shall be deemed to mature on the dates and in the amounts
35 provided in connection with such scheduled mandatory redemption
36

37 iv for purposes of computing Annual Debt Service for the Outstanding Debt Obligations which
38 constitute Variable Rate Obligations such Variable Rate Obligations shall be deemed to bear interest at all

39 times to maturity thereof at the Estimated Average Interest Rate applicable thereto and if such Variable Rate

40 Obligations are subject without contingency to scheduled mandatory redemption on specific or

41 determinable dates and in specific amounts then such Variable Rate Obligations shall be deemed to mature

42 on the dates and in the amounts provided in connection with such scheduled mandatory redemption
43

44 for purposes of computing Annual Debt Service on Outstanding Debt Obligations which

45 constitute Capital Appreciation Obligations only the principal and interest portion of the Accreted Value

46 becoming due at maturity or by virtue of scheduled mandatory redemption prior to maturity shall be

47 included in the calculations of accrued and unpaid interest and principal requirements and

48

49 vi for purposes of computing Annual Debt Service on any Debt Obligations which constitute

50 Balloon Indebtedness it shall be assumed that the principal of such Balloon Indebtedness together with
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interest thereon at the rate applicable to such Balloon Indebtedness shall be amortized in equal annual

installments over term equal to the lesser of

twenty five 25 years or

the average weighted useful life expressed in years and rounded to the next highest

integer of the properties and assets constituting the Project if any financed out of the proceeds of

such Balloon Indebtedness

10 Authorized Denominations means with respect to particular Series of Bonds the denominations

11 in which the Bonds of such Series are authorized to be issued as provided in the Supplemental Ordinance under which

12 such Series of Bonds is issued

13

14 Authorized Issuer Representative shall mean the Executive Officer of the Issuer or any person

15 designated by the Executive Officer in writing to act on behalf of such Executive Officer for purposes of this

16 Ordinance

17

18 Balloon Indebtedness shall mean any Series Debt Obligations more than twenty five percent 25%
19 of the principal of which in accordance with the terms of such Debt Obligations is due and payable in any one
20 Fiscal Year either by reason of the stated maturity date of such Debt Obligations or pursuant to Mandatory
21 Redemption Schedule provided that with respect to any Debt Obligations issued as Term Obligations such Debt
22 Obligations shall only be treated as Balloon Indebtedness if more than twenty five percent 25% of the principal

23 thereof is due in any one Fiscal Year pursuant to the applicable Mandatory Redemption Schedule or upon the stated

24 maturity date thereof assuming that the only principal due on the stated maturity date thereof will be the principal

25 remaining outstanding after all redemptions have been made pursuant to the applicable Mandatory Redemption
26 Schedule
27

28 Bond or Bonds shall mean all bonds notes or other financing obligations issued under the

29 provisions of this Ordinance and any Supplemental Ordinance which are payable from the Revenues on an equal

30 and ratable paripassu basis with all other Outstanding Bonds and ii secured by pledge of the Trust Estate on an

31 equal and ratable pan passu basis with all other Outstanding Bonds
32

33 Bond Counsel shall mean Stoel Rives foley Jones Grey or an attorney or firm of attorneys of

34 recognized national standing in the field of law relating to municipal bonds selected by the Issuer

35

36 Bond Registrar shall mean with respect to particular Series of Bonds any bank trust company or

37 national banking association which may include the Trustee or its successor authorized by the Issuer pursuant to

38 Supplemental Ordinance to act as bond registrar for such Series of Bonds and having the duties responsibilities and
39 rights provided for in this Ordinance and such Supplemental Ordinance and its successor or successors and any other

40 corporation or association which at any time may be substituted in its place pursuant to this Ordinance or the

41 applicable provisions of any Supplemental Ordinance
42

43 Bond Year means with respect to particular issue of Debt Obligations each one year period

44 commencing on the date of issuance and delivery or incurrence of the Debt Obligations of such issue or

45 ii such other date as the Issuer may elect in accordance with the application provisions of Section 148f of the

46 Code and the regulations thereunder

47

48 Calculation Period means with respect to particular issue of Debt Obligations Obligation the

49 period elected by the Issuer in accordance with and pursuant to the regulations promulgated pursuant to

50 Section 148f of the Code or any successor thereto for calculating the Rebate Amount with respect to such issue

Ordinance No 91-_ Page



Capital Appreciation Obligations shall mean those Debt Obligations as to which interest is

compounded periodically on each of the applicable periodic dates designated for compounding and payable in an

amount equal to the then current Accreted Value only at the maturity or earlier redemption thereof all as so

designated in Supplemental Ordinance of the Issuer providing for the issuance thereof or in the Financing

Agreement giving rise to such Debt Obligation including any Debt Obligations which accrue and compound interest

thereon as aforesaid for period of time after which period such Debt Obligations commence paying interest on

periodic basis and convert into Current Interest Obligations

10 Code means the Internal Revenue Code of 1986 as amended and the rules and regulations promulgated
11 or applicable thereunder and any successor statute but only to the extent that such successor statute is applicable to

12 particular Deb ligations

13

14 Co ti Obligations shall mean with respect to particular Series of Debt Obligations Debt
15 Obligations is or incurred under and pursuant to the provisions of Section 205b hereof for the purpose of

16 providing funds to finance the completion of Project

17

18 Construction Account shall mean the Account by that name established with the Trustee pursuant to

19 Section 502 hereof

20

21 Costs of Issuance shall mean with respect to particular Series of Debt Obligations all costs

22 necessary or attributable to the issuance of such Seriesincluding but are not limited to legal fees and expenses fees

23 and expenses of any consulting engineer and financial advisors costs of audits advertising and printing expenses
24 fees and expenses of the Fiduciaries costs of credit ratings costs of premiums on insurance on the Debt Obligations

25 the initial fees expenses and other amounts payable to any indexing agent depositary remarketing agent tender

26 agent or any other person whose services are required with respect to the issuance of any Debt Obligations and also

27 including discounts to the underwriters or other purchasers of the Debt Obligations incurred in the issuance and sale

28 of thereof the proceeds of which have been or will be required to be applied to one or more purposes for which Debt
29 Obligations could be issued or incurred

30

31 Counsel shall mean an attorney or firm of attorneys admitted to practice law before the highest court

32 of any state in the United States of America or the District of Columbia
33

34 Credit Agreement shall mean an agreement with Credit Provider pursuant to which Credit Facility

35 is issued or given as security for particular Series of Debt Obligations

36

37 Credit Facility shall mean letter of credit municipal bond insurance policy surety bond standby
38 bond purchase agreement or other credit enhancement device given issued or posted as security for one or more
39 Series of Debt Obligations including any Alternate Credit Facility

40

41 Credit Provider shall mean the person or entity if any providing Credit Facility as security for

42 Series of Debt Obligations

43

44 Current Interest Obligations shall mean those Debt Obligations which bear interest payable

45 periodically on specified or determinable dates prior to the maturity or redemption dates thereof including any
46 Capital Appreciation Obligations from and after the date upon which interest becomes payable on periodic basis

47 prior to the maturity thereof all as so designated in Supplemental Ordinance or Financing Agreement providing for

48 the issuance or incurrence of such Debt Obligation and which may be either Serial Obligations or Term
49 Obligations including Variable Rate Obligations and Option Obligations

50
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Debt Obligations means any Outstanding Bonds or Financial Obligations

Debt Service Account shall mean the Account by that name established in Section 502 hereof

Department means each functional unit of the Issuer whether now existing or hereafter established

through which the Issuer carries out its governmental functions and purposes it being the intent of this Ordinance

that the Issuer shall at all times retain the right to organize and reorganize its functional units in whatever manner it

deems most appropriate for purposes of carrying out its governmental functions and purposes

10 Department Assessment shall mean with respect to particular Department the amount required to

11 be assessed against such Department each Fiscal Year as pmvided in Section 501bi hercof

12

13 Department Obligations means any bonds notes or similar financing obligations including but

14 not limited to installment purchase agreements and lease purchase agreements but not including true leases issued

15 or incurred by the Issuer or any of its Departments which are issued or incurred pursuant to an indenture

16 ordinance or similar governing documents which establishes comprehensive method for financing the undertakings

17 of Department in manner similar to the comprehensive financing method provided for the Issuers Solid Waste

18 Department pursuant to Ordinance No 89-319 and ii payable solely and only out of the related Department
19 Revenues it being the intent of this Ordinance that no Department Assessment shall constitute Department
20 Obligation within the meaning hereof

21

22 Department Revenues means with respect to particular Department the gross revenues generated

23 by the operations of or the exercise of the Issuers governmental powers and functions carried out by such

24 Department
25

26 Depositary shall mean any bank or trust company organized under the laws of any state of the United

27 States or any national banking association selected by the Issuer as depositary of moneys and securities held under

28 the provisions of this Ordinance and may include the Trustee

29

30 Estimated Average Interest Rate shall mean
31

32 as to any Outstanding Debt Obligations during any period in which such Debt Obligations are

33 Variable Rate Obligations the higher of
34

35 to the extent such Variable Rate Obligations have been Outstanding for period of 12

36 months or more the higher of

37

38 the weighted average rate of interest applicable to such Bonds or Issuer

39 Financial Obligation as the case may be during the immediately preceding 12 month
40 period plus one percent or

41

42 the rate of interest applicable to such Bonds or Issuer Financial Obligation

43 as the case may be as of the date of determination or

44

45 to the extent such Variable Rate Obligations have not been Outstanding for period

46 of 12 months or more the most current actual interest rate on such Variable Rate Obligations

47 plus one percent and

48
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ii as toy Debt Obligations which have been authorized to be issued or incurred but have not

yet been issued or incurred 100% of the most recently published interest rate for municipal bonds with

similar terms and credit ratings published in The Bond Buyer

Event of Default shall mean with respect to the Bonds any of those events defined as Events of

Default in Section 801 hereof

Excess Earnings means with respect to particular issue of Debt Obligations issued as Tax-Exempt

Obligations the amount of investment earnings derived from moneys on deposit from time to time in the Debt

10 Service Account the Reserve Account the Construction Account and any other Account or Fund or other fund or

11 account established in connection therewith to the extent that such investment earnings are required to be taken into

12 account for purposes of determining the Rebate Amount for such Debt Obligations or the investment earnings

13 derived from moneys on deposit in any other fund or account containing funds the investment earnings on which are

14 required to be taken into account for purposes of determining the Rebate Amount for such Debt Obligation to the

15 extent that such investment earnings exceed the amount that would have been earned on such moneys had such

16 moneys been invested at yield equal to the yield on the related Debt Obligation with the yield on the related Debt
17 Obligation being determined in accordance with the provisions of Section 1481 of the Code provided that with

18 respect to the investment earnings on amounts on deposit from time to time in the Debt Service Account or any
19 bona fide debt service fund within the meaning of Section 1481 of the Code established in connection with such

20 Debt Obligation and which investment earnings are attributable to such Debt Obligation such investment earnings

21 shall not be taken into account to the extent that the gross investment earnings on such account for the Bond Year
22 are less than $100000 all within the meaning of and as contemplated by Code Section 148fX4Aii it being the

23 intent of this definition that Excess Earnings shall be calculated so that the Rebate Amount is determined in

24 accordance with the requirements with Section 1481 of the Code or any successor thereto
25

26 Executive Officer shall mean the duly elected or appointed qualified and acting Executive Officer of

27 the Issuer or any officer of the Issuer hereafter succeeding to the powers and duties of such Executive Officer

28

29 Fiduciary shall mean the Trustee any Bond Registrar any Paying Agent any Depositary and any
30 Remarketing Agent or Tender Agent for Bonds which constitute Variable Rate Obligations or Option Obligations or

31 any or all of them as may be appropriate

32

33 Financial Obligation shall mean the obligation of the Issuer under any Financing Agreement to

34 make lease-purchase or installment purchase payments or other payments in the nature of debt service payments the
35 foregoing being called Financing Payments for purposes of this defmition Provided that Financing Agreement
36 shall not constitute Financial Obligation hereunder if such Financing Agreement constitutes Subordinated Debt or

37 if

38

39 such Financing Agreement has term of five years or less and the total Financing

40 Payments under such Financing Agreement due in any one Fiscal Year do not exceed the total Financing

41 Payments due thereunder in any other Fiscal year by more than fifty percent 50% and
42

43 ii at the time such Financing Agreement is entered into the maximum aggregate amount of

44 Financing Payments scheduled to become due in any future Fiscal Year under all Financing Agreements
45 which do not constitute Issuer Financial Obligations by virtue of this proviso does not exceed one percent

46 1% of the Revenues for the Issuers last completed Fiscal Year

47

48 Financing Agreement shall mean any lease-purchase agreement that is financing lease as opposed
49 to true lease or installment sale contract or similar financing agreement entered into by the Issuer for the purpose

50 of financing or refinancing the acquisition and/or construction or renovation of any additions extensions or
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improvements to or of any facilities for use by the Issuer or the furnishing or equipping thereof or any other

agreement howsoever styled pursuant to which the Issuer is expressly required to pay the financing costs of

facilities used by third party in order to perform or provide services to or on behalf of the Issuer in furtherance of

its governmental duties or operations provided that the term Financing Agreement shall not include any such lease-

purchase agreement installment sale contract or similar financing agreement to the extent the same constitutes

Department Obligation

Final Computation Date shall mean final computation date as such phrase is used in the

regulations promulgated pursuant to Section 148f of the Code or any successor thereto
10

11 Fiscal Year shall mean the fiscal year of the Issuer as prescribed by law currently that period

12 commencing on July and continuing to an including the next succeeding June 30
13

14 Fitch means Fitch Investors Service Inc its successors and assigns

15

16 Fund or Funds means one or more of the special trust funds created and established pursuant to this

17 Ordinance or any Supplemental Ordinance

18

19 General Assessment means an assessment made by the Issuer from any lawfully available funds for

20 the purpose of fulfilling all or part of its obligations under Section 501b hereof and which is not assessed against
21 particular Department
22

23 General Revenue Bond Fund shall mean the Fund by that name established pursuant to Section 502
24 hereof

25

26 Government Obligations shall mean to the extent permitted by law for investment as herein

27 contemplated any general obligations of the United States of America of any agency or instrumentality thereof

28

29 Installment Computation Date shall mean installment computation date as such phrase is used

30 in the regulations promulgated pursuant to Section 148f of the Code or any successor thereto
31

32 Interest Payment Date shall mean with respect to particular Series of Debt Obligations any date

33 upon which interest and/or principal on such Series is due and payable in accordance with the terms thereof whether

34 at maturity or upon redemption or prepayment prior to maturity

35

36 Investment Securities shall mean and include any securities or investments in which the moneys on
37 deposit in the Funds and Accounts established under this Ordinance are permitted to be invested

38

39 Issuer shall mean the Metropolitan Service District located within the Counties of Multnomah
40 Clackamas and Washington political subdivision duly organized and existing under the laws of the State of

41 Oregon
42

43 Issuer Contribution shall mean any moneys other than Bond proceeds and the interest earned

44 thereon which are to be applied to the payment of any costs relating to any Project or Series of Bonds or to the

45 defeasance or redemption of any Bonds
46

47 Local Budget Law means ORS 294.305 to 294.565 as amended and the administrative rules

48 promulgated thereunder

49
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Mandatory Redemption Schedule shall mean with respect to particular Debt Obligations the

schedule pursuant to which the principal portions thereof howsoever designated are subject without contingency to

mandatory redemption or prepayment prior to maturity all as set forth in the Supplemental Ordinance or the

Financing Agreement pursuant to which such Debt Obligation is issued or incurred

Minimum Authorized Denomination shall mean with respect to particular Bond the minimum
denomination in which such Bond is permitted to be issued as set forth in the Supplemental Ordinance authorizing

the issuance of such Bond

10 Moodys shall mean Moodys Investors Service corporation organized and existing under the laws of

11 the State of Delaware its successors and their assigns

12

13 Opinion of Bond Counsel shall mean an opinion of Stoel Rives Boley Jones Grey attorneys of

14 Portland Oregon or other Bond Counsel acceptable to the Issuer addressed to the Issuer and the Trustee to the effect

15 that the action proposed to be taken is authorized or permitted by this Ordinance or the applicable provisions of any
16 Supplemental Ordinance and will not adversely affect the excludability for federal income tax purposes of the interest

17 on any Bonds issued as and which at the time of rendition of such opinion still are Tax-Exempt Obligations from

18 the gross incomes of the Owners thereof

19

20 Option Obligations shall mean with respect to particular Series of Bonds and with respect to

21 particular Issuer Financial Obligation Bonds of such Series or portions of such Issuer Financial Obligation which
22 by their terms may be tendered by and at the option of the Owner or holder thereof for purchase prior to the stated

23 maturity thereof

24

25 Ordinance shall mean this Ordinance No 91-_ enacted ____________ 1991 as from time to time

26 amended modified or supplemented by Supplemental Ordinances
27

28 Outstanding when used with reference to particular Series of Debt Obligations shall mean as of

29 particular date all Bonds of such Series theretofore authenticated and delivered under this Ordinance and the

30 Supplemental Ordinance pursuant to which such Bonds are issued or the unpaid amount of Financial Obligation as

31 the case may be except
32

33 Bonds theretofore cancelled by the Trustee or delivered to the Trustee for cancellation

34

35 ii Bonds or portions of Bonds for the payment or redemption of which moneys equal to the

36 principal amount or Redemption Price thereof as the case may be with interest to the date of maturity or

37 redemption date shall be held in trust under this Ordinance or any Supplemental Ordinance and set aside for

38 such payment or redemption whether at or prior to the maturity or redemption date provided that if such

39 Bonds or portions of Bonds are to be redeemed notice of such redemption shall have been given or

40 provision satisfactory to the Trustee shall have been made for the giving of such notice as provided in this

41 Ordinance or the applicable provisions of any Supplemental Ordinance
42

43 iii that portion of Financial Obligation for the payment or prepayment of which moneys equal

44 to the principal amount or Redemption Price thereof as the case may be with interest to the date of

45 maturity or prepayment date shall be held in trust by person other than the Issuer and set aside for such

46 payment or redemption whether at or prior to the maturity or prepayment date
47

48 iv Bonds in lieu of or in substitution for which other Bonds shall have been authenticated and

49 delivered pursuant to Article III or Section 1106 hereof or the applicable provisions of any Supplemental

Ordinance No 91- Page



Ordinance unless proof satisfactory to the Trustee is presented that any such Bonds are held by bonafide

purchaser in due course and

Bonds or the amount of Financial Obligation paid or deemed to have been paid as provided in

Section 1201

In addition Bonds of Series held by or for the Issuer shall not be deemed to be Outstanding for the

purposes and within the purview Article and Article XI of this Ordinance

10 Owner shall mean any person who shall be the registered owner of any Bond or Bonds as shown by the

11 registration books maintained by the related Bond Registrar

12

13 Paying Agent shall mean with respect to particular Series of Bonds any bank trust company or

14 national banking association which may include the Trustee or its successor or successors authorized by the Issuer

15 pursuant to Supplemental Ordinance to pay the principal or Redemption Price of or interest due on such Series of

16 Bonds and having the duties responsibilities and rights provided for in this Ordinance and such Supplemental
17 Ordinance and its successor or successors and any other corporation or association which at any time may be

18 substituted in its place pursuant to this Ordinance or the applicable provisions of any Supplemental Ordinance
19

20 Permitted Investments shall mean those investments in which under the applicable laws of the

21 State of Oregon or the applicable provisions of any charter hereinafter adopted for the Issuer the Issuer is permitted
22 to invest its funds The laws of the State of Oregon which as of the date of enactment of this Ordinanceset forth

23 such investments are contained in ORS 294.035

24

25 Presiding Officer shall mean the duly elected appointed and acting presiding officer of the Council of

26 the Issuer

27

28 Project means any buildings structures land interests in land improvements furnishings machinery
29 or equipment and any tangible personal or real property of every kind and description deemed necessary or appropriate

30 by the Issuer for use in its operations or in furtherence of its governmental purposes and functions

31

32 Qualified Consultant means independent engineer an independent financial advisor or similar

33 independent professional consultant of nationally recognized standing and having experience and expertise in the area

34 for which such person or firm is retained by the Issuer

35

36 Rating Agency shall mean with respect to any Bonds which at the request of the Issuer are then

37 rated by SP SP ii with respect to any Bonds which at the request of the Issuer are then rated by Moodys
38 Moodys iii with respect to any Bonds which at the request of the Issuer are then rated by Fitch Fitch and
39 iv with respect to any Bonds rated which at the request of the Issuer are then by any other financial rating service

40 such financial rating service

41

42 Rebate Account shall mean the Account by that name established in Section 502
43

44 Rebate Amount shall mean with respect to particular Series of Debt Obligations the sum of the

45 Excess Earnings plus all investment earnings on such Excess Earnings it being the intent of this definition that the

46 Rebate Amount shall be calculated in accordance with the requirements of Section 148 of the Code or any successor

47 thereto

48

49 Rebate Analyst shall mean any entity selected by the Issuer which is competent to perform the

50 calculations required by Section 507 hereof which entity may be the Trustee
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Rebate Payment shall mean the amounts required to be deposited each Fiscal Year in the Rebate

Account pursuant to Section 507 hereof

Rebate Report shall mean report for each Calculation Period prepared by the Issuer or Rebate

Analyst pursuant to Section 502 hereof calculating the Rebate Amount all for the purpose of enabling the Issuer to

comply with the requirements of Section 513 and Section 148 of the Code or any successor thereto

Record Date means with respect to particular Series of Bonds date which is the fifteenth day of the

10 month immediately preceding the month in which each Interest Payment Date occurs whether or not business day
11 or such other date or dates established by Supplemental Ordinance with respect to Series of Bond authorized by
12 such Supplemental Ordinance

13

14 Redemption shall mean any mandatory or optional redemption or prepayment of any Debt Obligation

15

16 Redemption Price shall mean with respect to any Debt Obligation the amount payable upon the

17 redemption or prepayment thereof prior to maturity including the principal of premium if any and accrued or

18 accreted interest thereon

19

20 Refunding Obligations shall mean any Debt Obligation issued or incurred to the extent such Debt

21 Obligation is issued or incurred for the purpose of paying whether at or prior to the stated maturity thereof the

22 principal of premium if any and interest on any Outstanding Debt Obligation or any other bonds or obligations of

23 the Issuer previously issued or incurred

24

25 Remarketing Agent shall mean with respect to particular Series of Bonds the person or entity

26 designated to act in such capacity with respect to such Series of Bonds pursuant to the Supplemental Ordinance under

27 which such Bonds are issued

28

29 Reserve Account shall mean the Account by that name established pursuant to Section 502 hereof

30

31 Reserve Requirement shall mean as of any date of calculation the lower of
32

33 an amount equal to the maximum Annual Debt Service on all Outstanding Bonds for any
34 future Fiscal Year or

35

36 ii the maximum amount that can be funded out of the proceeds derived from the issuance and sale

37 of any Bonds without resulting in violation of the Tax Covenants or causing the Issuer to restrict

38 the yield on investments made from moneys on deposit in the Reserve Account in order to comply with the

39 Tax Covenants
40

41 provided that the Issuer may provide by Supplemental Ordinance authorizing Series of Bonds that the amount
42 described in clause of this definition shall be greater than required by this definition

43

44 Revenues shall mean to the extent the same are legally available to pay debt service on Debt
45 Obligations all taxes including but not limited to any excise taxes ad valorem taxes and other taxes fees charges

46 or other income including investment income levied imposed received or generated by the Issuer including all of

47 its Departments

48

49 SP shall mean Standard Poors Corporation corporation organized and existing under the laws of

50 the State of New York its successors and their assigns
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Serial Obligations shall mean with respect to particular Series of Debt Obligations the portions

of such Series which shall be stated to mature or become due and payable serially in annual installments but not

including Term Obligations

Series shall mean all of the Bonds issued authenticated and delivered pursuant to Supplemental
Ordinance on original issuance of stipulated aggregate principal amount in simultaneous transaction and any
Bonds thereafter authenticated and delivered in lieu of or in substitution therefor pursuant to such Supplemental
Ordinance regardless of variations in maturity interest rate or other provisions including any Additional Bonds

10 issued under such Supplemental Ordinance and any Refunding Obligations issued under such Supplemental
11 Ordinance and ii the Financial Obligation incurred under particular Financing Agreement
12

13 Subordinated Debt shall mean any bonds notes or other obligations of the Issuer which are

14 payable out of the Revenues on basis which is second and subordinate to the payment from Revenues of the

15 amounts owing on the Outstanding Debt Obligations and ii are not secured by pledge of and lien on the Trust

16 Estate on an equal and ratable pan passu basis with the pledge of and lien on the Trust Estate securing the

17 Outstanding Bonds

18

19 Supplemental Ordinance shall mean any ordinance supplemental to or amendatory of this Ordinance
20 entered into by the Issuer in accordance with this Ordinance
21

22 State shall mean the State of Oregon
23

24 Taxable Obligation shall mean anyDebt Obligation the interest on which is included in gross

25 income for federal income tax purposes
26

27 Tax Covenants shall mean with respect to thoseDebt Obligations issued as Tax-Exempt Obligations

28 the covenants of the Issuer to effect the Issuers compliance with the Code to ensure the initial and continued

29 exclusion from gross income for federal income tax purposes of the interest on suchDebt Obligations

30

31 Tax-Exempt Obligation shall mean anyDebt Obligation the interest on which is excluded from

32 gross income for federal income tax purposes
33

34 Tender Agent shall mean with respect to particular Series of Bonds the person or entity designated

35 to act in such capacity with respect to such Series of Bonds pursuant to the Supplemental Ordinance under which
36 such Bonds are issued

37

38 Total Assessments means for any given period the sum of all Department Assessments and
39 General Assessments required to be assessed and applied by the Issuer as provided in Article hereof

40

41 Term Obligations shall mean the portion of Series of Debt Obligations which shall be stated to

42 mature on one date and which are subject to scheduled mandatory redemption prior to maturity pursuant to

43 Mandatory Redemption Schedule

44

45 Trustee shall mean First Interstate Bank of Oregon N.A and its successors and any other corporation

46 which may at any time be substituted in its place as Trustee under this Ordinance

47

48 Trust Estate shall mean the properties and assets hereafter pledged as security for the payment of the

49 Bonds pursuant to Section 201 hereof

50
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Variable Rate Obligations shall mean any Debt Obligation which may be either Serial

Obligations Term Obligations Capital Appreciation Obligations or Option Obligations issued with variable

adjustable convertible or other similar interest rate which is not fixed for the entire term thereof at the date of issue

or is not as of the date of issuance determinable as to percentage through maturity

Section 102 Miscellaneous Definitions and Conventions Words of the masculine or

feminine gender shall be deemed and construed to include correlative words of the masculine feminine and neuter

genders as the case may be Except where the context otherwise requires words importing the singular numbers

shall include the plural number and vice versa and words importing persons shall include firms associations

10 corporations districts agencies and bodies as well as natural persons All reference in this Ordinance to Articles

11 Sections and other subdivisions are to the corresponding Articles Sections or subdivisions of this Ordinance and

12 the words herein hereof hereunder and other words of similar import refer to this Ordinance as whole and not to

13 any particular Article Section subdivision of this Ordinance and any Table of Contents appended to copies of this

14 Ordinance shall be solely for convenience of reference and shall not affect the meaning construction or effect of this

15 Ordinance

16

17

18

19

20 ARTICLE II

21 AUTHORIZATION AND ISSUANCE OF BONIS
22 PLEDGE OF TRUST ESTATE
23

24

25 Section 201 Authorization of Bonds in Series Financial Obligations Designation
26 Pledge of Trust Estate

27

28 Authorization of Bonds in Series Issuer Financial Obligations In order to provide
29 sufficient funds for the costs of the facilities improvements equipment furnishings and other property of every kind

30 and description necessary or appropriate for use by the Issuer in connection with its operations and functions to

31 provide working capital for the Issuer or to provide such other funds as may be necessary or appropriate in

32 connection with the Issuers operations and functions or for the purpose of refunding any Bonds or other bonds or

33 obligations of the Issuer the Issuer pursuant to and in accordance with the terms and provisions of this Ordinance
34 and such Supplemental Ordinances as may hereafter be enacted as provided herein may issue from time to time

35 Bonds in one or more Series without limitation as to amount except as may be limited by law or the provisions of

36 this Ordinance or any Supplemental Ordinance

37

38 In addition in order to provide sufficient funds for the costs of the facilities improvements equipment
39 furnishings and other property of every kind and description necessary or appropriate for use by the Issuer in

40 connection with its operations and functions to provide working capital for the Issuer or to provide such other funds

41 as may be necessary or appropriate in connection with the Issuers operations and functions or for the purpose of

42 refunding or refinancing any Financial Obligation or other bonds or obligations of the Issuer the Issuer subject to

43 the limitations set forth in Section 205 hereof may incur from time to time Financial Obligations without

44 limitation as to amount except as may be limited by law or the provisions of Section 205 of this Ordinance or any
45 Supplemental Ordinance it being understood that such Financial Obligations need not be incurred pursuant to

46 Supplemental Ordinance nor shall the terms or conditions thereof be governed by this Ordinance or any
47 Supplemental Ordinance except as expressly provided herein or in any Supplemental Ordinance
48
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Designation Each Series of Bonds shall be designated Metropolitan Service District General

Revenue Bonds insert calendar year in which such Series is issued Series insert series designation but with such

variations in said designation as may be necessary or appropriate in connection therewith

Pledge of Trust Estate As security for the payment of the principal of premium if any and

interest on all Outstanding Bonds issued from time to time hereunder the Issuer does hereby pledge unto the Trustee

in trust for the benefit of the Owners of the Bonds from time to time issued and Outstanding hereunder all of the

Issuers right title and interest to in and under the following

10 the moneys and investments including investment earnings thereon on deposit from time to

11 time in the Construction Account the Debt Service Account and the Reserve Account including without

12 limitation the Issuers right title and interest to in and under any Credit Facility given for the purpose of

13 meeting all or part of the Reserve Requirement and any moneys drawn or paid under such Credit Facility

14

15 ii any Credit Facility given as security for the payment of any amounts owing under or with

16 respect to any Bonds other than any Credit Facility given for the purpose of meeting all or part of the

17 Reserve Requirement together with all moneys drawn or paid thereunder provided that with respect to any
18 such Credit Facility which is given as security for some but not all of the Outstanding Bonds such Credit

19 Facility together with the moneys drawn or paid thereunder shall be held by the Trustee solely as security

20 for the Bonds for which such Credit Facility was given as security and neither such Credit Facility nor any
21 moneys drawn or paid thereunder shall secure the payment of any amounts owing under or with respect to

22 any other Bonds and

23

24 iii such other properties and assets and interests in properties and assets as may hereafter be

25 pledged to the payment of the Bonds pursuant to any Supplemental Ordinance or which may be delivered

26 pledged mortgaged or assigned by any person to the Trustee as security for the Bonds
27

28 The foregoing are herein collectively referred to as the Trust Estate

29

30 Section 202 Contents of Supplemental Ordinance Authorizing Series of Bonds Each
31 Series of Bonds issued hereunder shall be authorized pursuant to Supplemental Ordinance which Supplemental
32 Ordinance shall

33

34 Specify which if any of the Bonds of such Series are intended to be Tax-Exempt Obligations

35

36 Specify the maximum aggregate principal amount of such Series the maturity dates the

37 redemption provisions the interest rates or method for determining the interest rates and other terms and

38 conditions applicable to the Bonds of such Series provided that Supplemental Ordinance may authorize

39 the Executive Officer to determine the maturity dates the redemption provisions the interest rates and other

40 terms and conditions applicable to the Bonds of such Series

41

42 Specify the manner in which the Bonds of such Series shall be sold
43

44 Direct the disposition of the proceeds of such Series and the required deposits into the various

45 Accounts established in connection with such Series

46

47 Specify whether the Bonds of such Series shall be supported or secured by Credit Facility

48
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Specify provisions for Variable Rate Obligations Option Obligations Current Interest

Obligations Capital Appreciation Obligations and any Credit Facilities and the appointment of Tender

Agents and Remarketing Agents if any

Specify the Authorized Denominations of and the manner of dating numbering and lettering

the Bonds of such Series

Specify the purposes to which the proceeds of such Bonds are to be applied

10 Set forth the forms of Bonds of such Series and of the Trustees certificate of authentication

11

12

13 Set forth such other terms and provisions of such Series and other matters related thereto as

14 shall be necessary or appropriate which other terms and provisions shall not be inconsistent with the

15 applicable provisions of this Ordinance

16

17 Section 203 Conditions Precedent to Delivery of Series of Bonds After their

18 authorization by Supplemental Ordinance Bonds of Series may be executed by or on behalf of the Issuer and
19 delivered to the Trustee for authentication and upon compliance with the requirements if any set forth in the

20 Supplemental Ordinance authorizing such Series the Trustee shall thereupon authenticate and deliver such Bonds to

21 or upon the order of the Issuer but only upon the receipt by the Trustee of

22

23 an opinion of Bond Counsel to the effect that

24

25 the Issuer has the legal authority and power to issue the Bonds of such Series

26

27 ii the Bonds of such Series have been validly authorized and executed and have been
28 issued for purpose provided in and authorized by the Act
29

30 iii the Bonds of such Series constitute legal valid and binding limited obligations of

31 the Issuer enforceable in accordance with their terms and entitled to the benefit of the related Trust

32 Estate it being intended that such opinion as to the enforceability of the Bonds of such Series and
33 this Ordinance may be subject to the exercise of judicial discretion in accordance with general

34 equitable principles and to bankruptcy insolvency reorganization moratorium and other similar

35 laws affecting creditors rights heretofore or hereafter enacted to the extent constitutionally
36 applicable and subject to such other exceptions as are customary in connection with the rendition

37 of opinions for like purposes
38

39 written order as to the delivery of the Bonds of such Series signed by an Authorized Issuer

40 Representative

41

42 copies of this Ordinance and the related Supplemental Ordinance certified by an Authorized

43 Issuer Representative

44

45 certificate of an Authorized Issuer Representative stating that the Issuer is not in default in

46 the performance of any of the covenants conditions agreements or provisions contained in this Ordinance
47 the Supplemental Ordinance authorizing such Series or any other Supplemental Ordinance relating to
48 affecting or otherwise limiting the issuance of Bonds of such Series and
49
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such other documents instruments agreements opinions of counsel certificates money and

securities as are necessary or appropriate or required by the provisions of this Ordinance and any

Supplemental Ordinance

Section 204 Pan Passu Series of Bonds and Financial Obligations Credit Agreement
Obligations Except as otherwise expressly provided herein or in Supplemental Ordinance or Financing

Agreement all Bonds issued pursuant to this Ordinance or any Supplemental Ordinance and all Financial Obligations

incurred shall be payable from the Revenues pan passu with all other Bonds issued hereunder or under any other

Supplemental Ordinance and all Financial Obligations incurred and except as otherwise expressly set forth in the

10 Supplemental Ordinance authorizing particular Series of Bonds all of the covenants and other provisions relating

11 to the Bonds set forth herein or in any Supplemental Ordinance shall be for the equal benefit protection and security
12 of the Owners of any Bonds including but not limited to any Additional Bonds and any Refunding Obligations

13

14 Except as otherwise expressly provided in Supplemental Ordinance all Bonds issued pursuant to this

15 Ordinance or any Supplemental Ordinance regardless of time or times of their issuance shall rank equally with

16 respect to their lien on the Trust Estate other than any Credit Facility constituting part of the Trust Estate pledged
17 as security for the payment of the Bonds and their sources and security for payment therefrom without preference of

18 any Bonds over any other Bonds Notwithstanding anything expressed or implied herein to the contrary except as

19 otherwise expressly provided in duly enacted Supplemental Ordinance each Credit Facility given as security for

20 some but less than all Outstanding Bonds and any moneys drawn under such Credit Facility shall secure only those

21 Bonds for which such Credit Facility was given as security provided that the foregoing provision shall not apply to

22 any Credit Facility to the extent such Credit Facility is provided for the purpose of meeting all or part of the Reserve
23 Requirement
24

25 In connection with any Credit Agreement pursuant to which Credit Facility is provided as security for all

26 or some of the Outstanding Bonds other than Credit Facility which is provided for the purpose of meeting in

27 whole or in part the Reserve Requirement the Issuer may provide in Supplemental Ordinance that the pecuniary
28 obligations arising under such Credit Agreement shall be equally and ratably secured by the Trust Estate with all

29 Outstanding Bonds and shall be payable from the Revenues pan passu with all Outstanding Debt Obligations to the

30 same extent and with the same force and effect as if the financial obligations under such Credit Agreement were
31 Bond In connection with any Credit Agreement pursuant to which Credit Facility is provided for the purpose of

32 meeting in whole or in part the Reserve Requirement the Issuer may provide in Supplemental Ordinance that the

33 financial obligations arising under such Credit Agreement shall be secured by lien on the Trust Estate which is

34 second and subordinate only to the lien on the Trust Estate securing the Outstanding Bonds and the financial

35 obligations under any Credit Agreement described in the immediately preceding sentence and shall be payable from
36 the Trust Estate on basis which is second and subordinate only to the payment from the Trust Estate of the

37 Outstanding Bonds and the financial obligations under any Credit Agreement described in the immediately preceding
38 sentence

39

40 Section 205 Additional Bonds and Financial Obligations Competion Obligations and
41 Refunding Obligations
42

43 Additional Bonds and Financial Obligations Subject to the conditions set forth in this

44 Section 205a the Issuer may from time to time issue one or more series of Additional Bonds as Bonds and may
45 incur from time to time Financial Obligations for one or more of the following purposes
46

47 to finance all or portion of the costs of any Project

48

49 ii the making of deposits into the Reserve Account in the amounts if any required by this

50 Ordinance or such Supplemental Ordinance to satisfy the Reserve Requirement with respect to such Series
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or the making of deposits into any debt service reserve fund or account established in connection with an

Financial Obligation for the purpose of meeting the Reserve Requirement

iii the making of deposits into the Debt Service Account as and for accrued interest on Bonds of

the Series then to be issued or the making of deposits into any debt service fund or account established in

connection with an Financial Obligation as and for accrued interest on such Financial Obligation

iv to provide such working capital or other moneys for the Issuers operations and undertakings

as is deemed necessary or appropriate by the Issuer

10

11 funding any special trust fund established by such Supplemental Ordinance and to be held by
12 the Trustee or any special trust fund or account established in connection with an Financial Obligation to

13 provide for the payment to maturity or redemption prior to maturity of the principal or Redemption Price if

14 applicable and interest due on specified Bonds of any Series and maturity or any Financial Obligation or

15 Subordinated Debt with or without the effect of achieving the defeasance of such Bonds or Financial

16 Obligation from the lien and/or provisions of this Ordinance as provided in Section 1201 hereof
17

18 vi for any lawful purpose of the Issuer or the operations thereof for which Bonds may be issued

19 or Financial Obligations incurred under the Act or other applicable law and

20

21 vii any combination thereof

22

23 Conditions Precedent to Additional Bonds and Financial Obligations The following

24 shall be conditions precedent to the issuance of any Additional Bonds hereunder as Bond and also to the incurrence of

25 any Financial Obligation

26

27 Reports and Certificates of Issuer and Qualified Consultant The Issuer shall

28 cause to be delivered to the Trustee eithec

29

30 Report of Qualified Consultant as to Future Revenues and Debt
31 Service report of Qualified Consultant setting forth

32

33 Maximum Annual Debt Service The maximum Annual Debt
34 Service for the Debt Obligations then Outstanding including in the calculation of such

35 maximum Annual Debt Service the estimated debt service on the Debt Obligations

36 proposed to be issued or incurred during the three Fiscal Years following the Fiscal Year
37 through which interest on such proposed Debt Obligations will be capitalized and
38

39 Estimated Revenues and Expenditures The estimated Revenues
40 and annual expenditures of the Issuer during the three Fisôal Years following the Fiscal

41 Year through which interest on such proposed Debt Obligations will be capitalized and
42

43 Sufficiency of Revenues Stating that in the opinion of such
44 Qualified Consultant the Issuer in each of the three Fiscal Years described in above
45 can reasonably expect to generate and collect Revenues sufficient to pay all estimated

46 expenditures of the Issuer and make all Total Assessments required to be made hereunder

47 including the Total Assessments required to be made with respect to the Debt
48 Obligations proposed to be issued or incurred in each such Fiscal Year or

49
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11 Certificate of Issuer as to Historical Revenues and Debt Service

certificate of the Executive Officer certiflying that based upon the actual results of operations for

the last three completed Fiscal Years prior to the issuance or incurrence of the proposed Debt

Obligations the Revenues remaining in each such Fiscal Year after payment of all expenditures

and the Total Assessments required to be made in such Fiscal Year were equal to or in excess of

average Total Assessments that will be required to be made with respect to the proposed Debt

Obligations For purposes of the certificate described in this subsection the average Total

Assessments for the proposed Debt Obligations shall be calculated by excluding from Annual Debt

Service those years in which interest on such Debt Obligations will be capitalized

10

11 ii Opinion of Bond Counsel The Issuer shall cause to be delivered to the Trustee an

12 Opinion of Bond Counsel that the issuance or incurrence of such Debt Obligations will not impair the

13 exclusion from gross income for federal income tax purposes of interest paid on any Debt Obligations then

14 Outstanding which were issued or incurred as and which at the time of issuance or incurrence of such Debt

15 Obligations still are Tax-Exempt Obligations

16

17 iii No Event of Default At the time of issuance or incurrence of such proposed Debt

18 Obligations there shall not exist and be continuing any Event of Default hereunder other than an Event of

19 Default which will be duly cured or waived upon the issuance or incurrence of such Debt Obligations

20

21 iv Basis for Determining Revenues For purposes of Sections 205bi hereof
22 Revenues shall be calculated as follows

23

24 the Revenues estimated to be derived during the Fiscal Years in question from any
25 Project to be financed from the proceeds of such proposed Debt Obligation less the expenditures

26 estimated to be incurred by the Issuer during such Fiscal Years in connection with such Project

27 shall be included in calculating Revenues and

28

29 Revenues during each of the Fiscal Years in question shall be adjusted to take account

30 of any increase estimated to result from any increase in fees charges or other revenues including

31 without limitation the implementation of any new revenue source that the Issuer has or will put

32 into effect for such Fiscal Years and

33

34 To the extent that any expenditures taken into account for any such Fiscal Years are

35 payable from funds that do not constitute Revenues within the meaning of this Ordinance such

36 funds shall be included as part of Revenues

37

38 Competion Obligations The Issuer may from time to time and without regard to limitations

39 otherwise imposed by Section 205a hereof issue one or more series of Competion Obligations provided that the

40 Issuer shall first file with the Trustee

41

42 an Opinion of Bond Counsel that the issuance of such Completion Obligations will not impair

43 the exclusion from gross income for federal income tax purposes of interest paid on any Bonds or Financial

44 Obligations then Outstanding which were issued or incurred as and which at the time of issuance of such

45 Competion Obligations still are Tax-Exempt Obligations and

46

47 ii certificate of Qualified Consultant to the effect that in the judgment of theQualified

48 Consultant the proceeds of such Competion Obligations together with any Issuer Contribution available

49 for such purpose will be sufficient to pay the remaining costs of the Project or Projects with respect to

50 which such Competion Obligations are being issued or incurred and to fund any additions to the Reserve
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Account or any debt service fund or account established in connection with the related Financial Obligation

required in connection with the issuance of such Competion Obligations

Refunding Obligations The Issuer may from time to time and without regard to the limitations

otherwise imposed by Section 205a hereof issue one or more series of Refunding Obligations provided that

the maximum Annual Debt Service for

all Debt Obligations which were Outstanding immediately prior to the issuance of

10 such Refunding Obligations but not including any Debt Obligations proposed to be refunded by
11 means of such Refunding Obligations and

12

13 the Refunding Obligations proposed to be issued

14

15 during any future Fiscal Year in which any Debt Obligations will be Outstanding
16

17 is less than

18

19 ii the maximum Annual Debt Service for any future Fiscal Year would be on all Outstanding

20 Debt Obligations including the Debt Obligations proposed to be refunded during each such Fiscal Year if

21 such Refunding Obligations were not issued

22

23 provided furt her that the Issuer shall first file with the Trustee an Opinion of Bond Counsel that the issuance of such

24 Refunding Obligations will not impair the exclusion from gross income for federal income tax purposes of interest

25 paid on any Debt Obligations then Outstanding which were issued as and which at the time of issuance of such

26 Refunding Obligations still are Tax-Exempt Obligations

27

28 Multipurpose Additional Bonds and Financial Obligations Debt Obligations may be

29 incurred at one time hereunder for any one or more of the purposes described in Section 205a Section 205c or

30 Section 205d hereof In the event such Debt Obligations are issued or incurred for in part for one of the purposes

31 described in Section 205a Section 205c or Section 205d hereof and in part for one of the purposes described in

32 another of such Sections the provisions of Section 205a shall govern the issuance of that portion of such Debt
33 Obligations that are issued or incurred for one of the purposes described in Section 205a the provisions of

34 Section 205c shall govern the issuance of that portion of such Debt Obligations that are issued or incurred for

35 Competion Obligation purposes and the provisions of Section 205d shall govern the issuance of that portion of

36 such Debt Obligations that are issued or incurred for Refunding Obligation purposes as the case may be
37

38 Provisions Not Applicable to First Series of Bonds Existing Financial
39 Obligations and Certain Other Bonds and Financial Obligations The provisions of Sections 205a
40 and hereof shall not apply to the issuance of the first Series of Bonds to be issued hereunder or to any Financial

41 Obligation incurred prior to the date of issuance of the first Series of Bonds to be issued hereunder nor shall Sections

42 205a or apply to or in any way limit or restrict the ability of the Issuer to issue or incur any Debt

43 Obligations at any point in time at which there are no other Bonds Outstanding In addition the provisions of

44 Sections 205a bc or shall not apply to or in any way limit or restrict the ability of the Issuer to issue

45 Refunding Obligations for the purpose of refunding all Bonds which are Outstanding at the time of issuance of such

46 Refunding Obligations

47

48 In addition in connection with any Debt Obligations which are Variable Rate Obligations the terms of

49 which permit the Issuer or another party appointed for such purpose to elect to convert the rates of interest
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applicable thereto to rate or rates which are fixed and nonvariable through the maturity date thereof then the

provisions of Sections 205a or hereof shall not apply in the following situations

any such conversion of the rates of interest applicable to such Debt Obligations to rate or

rates which are fixed and nonvariable through the maturity date thereof or

ii in lieu of so converting the interest rates as described in Section 205tTi above the Issuer

elects to issue Refunding Obligations bearing rates of interest fixed to the stated maturity dates thereof

provided that

10

11 the stated maturity dates of such Refunding Obligations and the principal amounts to

12 mature on such dates are the same as the stated maturity dates of the Variable Rate Obligations

13 being refunded thereby and the principal amounts thereof to mature on such dates subject only to

14 such increases in principal amounts of the Refunding Obligations to mature on such dates as are

15 necessary to amortize any increase in the aggregate principal amount of such Refunding
16 Obligations over the aggregate principal amount of the Variable Rate Obligations being refunded

17 as result of the funding of the items described in Section 205fiiB below and
18

19 the aggregate principal amount of such Refunding Obligations does not exceed the

20 aggregate principal amount of the Variable Rate Obligations being refunded plus such amount as

21 may be necessary
22

23 to pay interest accruing on the Variable Rate Obligations being refunded

24 through the date upon which the same shall be redeemed or otherwise paid
25

26 to pay the Costs of Issuance incurred in connection with such Refunding
27 Obligations and

28

29 to fund any additions to the Reserve Account or any debt service reserve fund

30 or account established with respect to such Financial Obligation necessary in connection

31 with the issuance of such Refunding Obligations in order to cause the balance on deposit
32 in the Reserve Account or such debt service reserve fund or account to equal the System
33 Reserve Requirement or the related Reserve Requirement as the case may be
34

35 For purposes of Section 205fiiA above stated maturity dates shall include the dates upon which the Debt
36 Obligations in question are subject to redemption or prepayment pursuant to Mandatory Redemption Schedule and
37 principal amounts to mature on particular date shall include the principal of the Debt Obligations in question
38 which are subject to redemption pursuant to Mandatory Redemption Schedule
39

40 Subordinated Debt Department Obligations and Contracts Nothing in this Ordinance
41 is intended to in any way restrict or limit the ability of the Issuer

42

43 to issue or incur Subordinated Debt
44

45 ii to issue bonds or other obligations other than pursuant to the provisions of this Ordinance
46 including bonds or other obligations payable out of the Revenues on basis which is second and
47 subordinate to the payment of the Outstanding Bonds issued hereunder out of the Revenues
48

49 iii except to the extent the same give rise to an Financial Obligation but not including any
50 Financial Obligation which constitutes Subordinated Debt to enter into contracts with any person or
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entity public or private regarding the acquisition lease or lease purchase of assets or facilities for use in

connection with the Issuers functions and operations or for provision of services in connection with the

operation of the Issuers functions and operations

iv to issue or incur Department Obligations and to pledge as security therefor the related

Department Revenues

Provided that no such action on the part of the Issuer shall relieve it of any of its obligations covenants and

agreements hereunder or under any Supplemental Ordinance
10

11

12

13

14

15 ARTICLE III

16 GENERAL TERMS AND PROVISIONS OF BONDS
17

18

19 Section 301 Limited Obligations Medium of Payment Form and Date Letters and
20 Numbers Place of Payment
21

22 Payment of Bonds The Bonds of each Series and any obligations under any Credit Agreement
23 relating to particular Series of Bonds shall be limited obligations of the Issuer payable solely and only from
24

25 the Revenues and

26

27 ii the Trust Estate specifically pledged thereto

28

29 Medium of Payment Except as may be otherwise set forth in Supplemental Ordinance
30 authorizing the issuance of Series of Bonds the Bonds of each Series shall be payable with respect to interest

31 principal and premium if any in any coin or currency of the United States of America which at the time of

32 payment is legal tender for the payment of public and private debts provided however that interest shall be paid on
33 such Bonds by checks or drafts to the persons entitled thereto or by such other method of payment as may be
34 specified in the Supplemental Ordinance authorizing the issuance of such Bonds
35

36 Registered Form Except as may be otherwise set forth in Supplemental Ordinance authorizing
37 the issuance of Series of Bonds the Bonds of each Series shall be issued in the form of fully registered Bonds
38

39 Numbers and Dated Dates Each Bond of Series shall be lettered and numbered as provided in

40 the Supplemental Ordinance authorizing their issuance so as to be distinguished from every other Bond The Bonds
41 of each Series shall be dated as provided in the Supplemental Ordinance authorizing their issuance

42

43 Place of Payment Except as may be otherwise set forth in Supplemental Ordinance authorizing
44 the issuance of Series of Bonds the principal and premium if any of all fully registered Bonds of Series shall be
45 payable upon presentation and surrender of such Bond at the principal corporate trust office of the Trustee or other

46 Paying Agent as the case may be and payment of the interest on each fully registered Bond shall be made by the

47 Trustee or other Paying Agent as the case may be to the person appearing on each Record Date on the registration

48 books of the Issuer for such Series as the Owner thereof by check or draft mailed on the applicable Interest Payment
49 Date first-class postage prepaid to such registered Owner at his or her address as it appears on such registration

Ordinance No 91- Page 21



books or by such other method of payment as may be specified in the Supplemental Ordinance authorizing the

issuance of such Bonds

Section 302 Legends The Bonds of each Series may contain or have endorsed thereon such

provisions specifications and descriptive words not inconsistent with the provisions of this Ordinance as may be

necessary or desirable to comply with custom the rules of any securities exchange or commission or brokerage

board or otherwise as may be determined by the Issuer prior to the authentication and delivery thereof

Section 303 Execution and Certificate of Authentication

10

11 Execution The Bonds of each Series shall be executed in the name of the Issuer by the manual or

12 facsimile signatures of the Presiding Officer of the Issuer and the Executive Officer of the Issuer and the Issuers seal

13 or facsimile thereof shall be impressed imprinted engraved or otherwise reproduced thereon In case any one or

14 more of the officers who shall have signed or sealed any of the Bonds shall cease to be such officer before the Bonds

15 so signed and sealed shall have been authenticated and delivered by the Trustee such Bonds may nevertheless be

16 authenticated and delivered as herein provided and may be issued as if the persons who signed or sealed such Bonds

17 had not ceased to hold such offices Any Bond may be signed and sealed on behalf of the Issuer by such persons as at

18 the time of the execution of such Bonds shall be duly authorized or hold the proper office in the Issuer although at

19 the date borne by such Bonds or at the time of authentication of such Bonds such persons may not have been so

20 authorized or have held such office

21

22 Certificate of Authentication The Bonds of each Series shall bear thereon certificate of

23 authentication in the form set forth in the related Supplemental Ordinance executed manually by the Trustee or its

24 authorized agent Only such Bonds as shall bear thereon such certificate of authentication shall be entitled to any
25 right or benefit under this Ordinance or the related Supplemental Ordinance and no Bond shall be valid or obligatory

26 for any purpose until such certificate of authentication shall have been duly executed by the Trustee The execution

27 of any such certificate of authentication upon any Bond executed on behalf of the Issuer shall be conclusive evidence

28 that the Bond so authenticated has been duly authenticated and delivered under this Ordinance and that the Owner
29 thereof is entitled to the benefits of this Ordinance and the related Supplemental Ordinance
30

31 Section 304 Interchangeability of Bonds Except as may otherwise be provided in

32 Supplemental Ordinance authorizing the issuance of particular Series of Bonds the Bonds of each Series upon
33 surrender thereof at the principal corporate trust office of the related Bond Registrar with written instrument of

34 transfer satisfactory to such Bond Registrar duly executed by the Owner or his duly authorized attorney may at the

35 option of the Owner thereof and upon payment by such Owner of any charges which the related Bond Registrar may
36 make as provided in Section 306 hereof be exchanged for Bonds of the same Series date aggregate principal amount
37 and maturity in any other Authorized Denominations

38

39 Section 305 Transfer and Registry Persons Treated as Owners The Bond Registrar for

40 each Series shall keep books for the registration of and for the registration of transfers of Bonds of such Series as

41 provided in this Ordinance and the related Supplemental Ordinance Except as otherwise provided in the

42 Supplemental Ordinance authorizing particular Series of Bonds the Bonds of particular Series shall be
43 transferable only upon the books of the Issuer kept by the Bond Registrar by the Owner thereof in person or by her

44 attorney duly authorized in writing upon surrender thereof together with written instrument of transfer satisfactory

45 to the Bond Registrar duly executed by the Owner or her duly authorized attorney Upon the transfer of any such

46 Bond the Issuer shall issue in the name of the transferee new Bond or Bonds of the same Series maturity date and
47 aggregate principal amount

48

49 The Issuer and each Trustee Paying Agent and Bond Registrar may deem and treat the person in whose
50 name any Bond shall be registered upon the books kept by the Bond Registrar as the absolute owner of such Bond
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whether such Bond shall be overdue or not for the purpose of receiving payment of or on account of the principal

and premium if any of and interest on such Bond and for all other purposes and all such payments so made to any
such Owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond to the

extent of the sum or sums so paid and neither the Issuer nor any Trustee Paying Agent or Bond Registrar shall be

affected by any notice to the contrary

Section 306 Regulations With Respect to Exchanges and Transfers In all cases in which

the privilege of exchanging Bonds or transferring Bonds is exercised the Issuer shall execute and the Trustee or its

authorized agent shall authenticate and deliver Bonds in accordance with the pmvisions of this Ordinance All Bonds

10 of Series surrendered in any such exchanges or transfers shall forthwith be delivered to the Bond Registrar and
11 cancelled by such Bond Registrar in the manner provided in Section 309 For every such exchange or transfer of

12 Bonds of any Series the Issuer or the Bond Registrar may make charge against the Owner sufficient to reimburse it

13 for any tax fee or other governmental charge required to be paid with respect to such exchange or transfer Unless

14 otherwise provided by Supplemental Ordinance neither the Issuer nor any Bond Registrar shall be required to

15 transfer or exchange Bonds for period of 15 days next preceding any selection of Bonds of such Series to be

16 redeemed or thereafter until after the mailing of any notice of redemption or to transfer or exchange any Bonds
17 Called for redemption

18

19 Section 307 Bonds Mutilated Destroyed Stolen or Lost If any Bond becomes mutilated or

20 is lost stolen or destroyed the Issuer may execute and the Trustee or its authorized agent shall authenticate and
21 deliver new Bond of like Series maturity date principal amount and interest rate per annum as the Bond so

22 mutilated lost stolen or destroyed provided that

23

24 in the case of such mutilated Bond such Bond is first surrendered to the Trustee
25

26 in the case of any such lost stolen or destroyed Bond there is first furnished evidence of such

27 loss theft or destruction satisfactory to the Issuer together with indemnity satisfactory to the Issuer and the

28 Trustee

29

30 all other reasonable requirements of the Issuer and the Trustee are complied with and
31

32 expenses in connection with such transaction are paid by the Owner
33

34 Any mutilated Bond surrendered for exchange shall be cancelled Any new Bonds issued pursuant to this Section 307
35 in substitution for Bonds alleged to be destroyed stolen or lost shall constitute original additional contractual

36 obligations on the part of the Issuer whether or not the Bonds so alleged to be destroyed stolen or lost shall be at

37 any time enforceable by anyone and shall be equally secured by and entitled to equal and proportionate benefits with

38 all other Bonds of the same Series to the lien of the Trust Estate pledged to such Series

39

40 Section 308 Temporary Bonds Until definitive Bonds of Series are prepared the Issuer may
41 execute in the same manner as is provided in Section 303 and upon the request of the Issuer the Trustee or its

42 authorized agent shall authenticate and deliver in lieu of definitive Bonds of such Series but subject to the same
43 provisions limitations and conditions as the definitive Bonds of such Series one or more temporary Bonds
44 substantially of the tenor of the definitive Bonds of such Series in lieu of which such temporary Bond or Bonds are

45 issued in authorized denominations and with such omissions insertions and variations as may appropriate for

46 temporary Bonds Payment of debt service on such temporary Bonds of Series shall be in the same manner as for

47 definitive Bonds of the same Series At its own expense the Issuer shall prepare and execute and upon the surrender

48 of such temporary Bonds for exchange and upon the surrender of such temporary Bonds for exchange and the

49 cancellation of such surrendered temporary Bonds the Trustee or its authorized agent shall authenticate and without

50 charge to the registered owner thereof deliver in exchange therefor definitive Bonds of the same Series and aggregate
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principal amount and maturity as the temporary Bonds surrendered Until so exchanged the temporary Bonds shall

in all respects be entitled to the same benefits and security as definitive Bonds of the same Series

All temporary Bonds surrendered in exchange either for another temporary Bond or Bonds or for definitive

Bond or Bonds shall be forthwith cancelled by the Bond Registrar in the manner provided in Section 309

Section 309 Cancellation and Destruction of Bonds All Bonds paid or redeemed either at or

before maturity shall be delivered to the Bond Registrar when such payment or redemption is made and such Bonds
together with all Bonds purchased by the Issuer or on its behalf shall thereupon be promptly cancelled Bonds so

10 cancelled shall be destroyed by the Bond Registrar who shall execute from time to time certificates of destruction in

11 duplicate by the signature of one of its authorized officers describing any Bonds so destroyed and one executed copy
12 of each such certificate shall be filed with the Issuer and the other executed copy of each such certificate shall be
13 retained by the Bond Registrar

14

15 Section 310 Book-Entry System The provisions of this Article III may be modified as set forth

16 in Supplemental Ordinance authorizing the issuance of Series of Bonds in order to implement and maintain

17 book-entry system of registration of the Bonds of such Series

18

19

20

21

22 ARTICLE IV
23 REDEMPTION OF BONDS
24

25

26 Section 401 Redemption Provisions to be Specified in Supplemental Ordinance The
27 Bonds Of particular Series shall be subject to mandatory optional extraordinary or other redemption prior to

28 maturity on such terms and conditions on such dates and at such redemption prices as shall be specified in the

29 Supplemental Ordinance authorizing the issuance of such Series of Bonds Except as may be otherwise expressly
30 provided in Supplemental Ordinance with respect to Bonds of particular Series the particular Bonds of Series to

31 be redeemed shall be selected and notice of any such redemption shall be given in the manner set forth in this Article

32 IV
33

34 Section 402 Selection of Bonds to be Redeemed If less than all of the Bonds of like Series

35 and maturity shall be called for redemption the particular Bonds or portions of Bonds of such Series to be redeemed
36 shall be selected by the Trustee in such manner as such Trustee in its discretion may deem fair and appropriate
37 provided however that unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds
38 for purposes of any redemption in part each portion of any Bond equal to the Minimum Authorized Denomination
39 for such Bond shall be treated as separate Bond for purposes of such redemption and may be called for redemption
40 separately from any other portion of such Bond so long as following such redemption all unredeemed Bonds
41 remaining Outstanding shall be in an Authorized Denomination for such Bond The Trustee shall promptly notify
42 the Issuer in writing of the Bonds so selected for redemption
43

44 Section 403 Notice of Redemption Unless otherwise provided by Supplemental Ordinance
45 authorizing Series of Bonds the Trustee shall give notice in the name of the Issuer of the redemption of Bonds of

46 such Series which notice shall specify the Series and maturities of the Bonds to be redeemed the redemption date

47 and the place or places where amounts due upon such redemption will be payable and if less than all of the Bonds of

48 such Series of the same maturity are to be redeemed the letters and numbers or other distinguishing marks of such

49 Bonds so to be redeemed and in the case of Bonds to be redeemed in part only such notice shall also specify the
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respective portions of the principal amount thereof to be redeemed Such notice shall further state that on such date

there shall become due and payable upon each Bond to be redeemed the Redemption Price thereof or the Redemption
Price of the specified portions of the principal thereof in the case of Bonds to be redeemed in part only together with

interest accrued to the redemption date and that from and after such date interest thereon shall cease to accrue and be

payable

Unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds the Trustee

shall file copy of such notice with the Issuer and shall mail or cause to be mailed copy of such notice by first

class mail postage prepaid not less than forty 40 days nor more than sixty 60 days before the redemption date to

10 the Owners of any Bonds or portions of Bonds which are to be reaeemed at their last addresses appearing upon the

11 registration books held by the Bond Registrar immediately prior to the date on which such notice is mailed Such
12 mailing shall be condition precedent to such redemption but failure of any Owner of any Bond to receive such

13 notice shall not affect the validity of the proceedings for the redemption of such Bonds Notwithstanding the

14 foregoing and unless otherwise expressly provided in Supplemental Ordinance with respect to particular Series of

15 Bonds in the event that any Bond to be redeemed was not issued in registered form including book-entry then and
16 in such event notice of such redemption shall be published at least once not less than thirty 30 days prior to the

17 redemption date in newspaper of general circulation in any of the cities of New York New York San Francisco
18 California or Chicago Illinois

19

20 Unless otherwise provided by the Supplemental Ordinance authorizing such Series of Bonds in addition to

21 the foregoing notice further notice in the form described in the first paragraph of this Section 403 shall be given by
22 the Trustee as set out below but no defect in said further notice nor any failure to give all or any portion of such

23 further notice shall in any manner defeat the effectiveness of call for redemption if notice thereof is given as above
24 prescribed

25

26 Notice of redemption shall be sent at least 40 days before the redemption date by registered or

27 certified mall or overnight delivery service to all registered securities depositories then in the business of

28 holding substantial amounts of obligations of types comprising the Bonds such depositories now being
29 Depository Trust Company of New York New York Midwest Securities Trust Company of Chicago
30 Illinois Pacific Securities Depository Trust Company of San Francisco California and Philadelphia
31 Depository Trust Company of Philadelphia Pennsylvania and to one or more national information services

32 that disseminate notices of redemption of obligations such as the Bonds such as Financial Information
33 Inc.s Financial Daily Called Bond Service Kenny Information Services Called Bond Service Moodys
34 Municipal and Government Called Bond Service and Standard Poors Called Bond Record
35

36 Notice of redemption shall be published one time in the Bond Buyer of New York New York
37 or if such publication is impractical or unlikely to reach substantial number of the owners of the Bonds
38 in some other financial newspaper or journal which regularly carries notices of redemption of other

39 obligations similar to the Bonds such publication to be made at least 30 days prior to the date fixed for

40 redemption
41

42 Upon the payment of the Redemption Price of Bonds being redeemed each check or other

43 transfer of funds issued for such purpose shall bear the CUSIP number identifying by issue and maturity
44 the Bonds being redeemed with the proceeds of such check or other transfer

45

46 Section 404 Payment of Redeemed Bonds Notice having been given in the manner provided in

47 Section 403 the Bonds or portions thereof so called for redemption shall become due and payable on the redemption
48 date so designated at the Redemption Price and upon presentation and surrender thereof at the office specified in such

49 notice such Bonds or portions thereof shall be paid at the Redemption Price If there shall be selected for

50 redemption less than all of Bond the Issuer shall execute and the Trustee or its authorized agent shall authenticate
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and the Bond Registrar shall deliver upon the surrender of such Bond without charge to the Owner thereof for the

unredeemed balance of the principal amount of the Bonds so surrendered Bonds of the same Series and maturity in

any of the Authorized Denominations at the option of the Owner thereof If on the redemption date moneys
sufficient to pay the Redemption Price of all the Bonds or portions thereof to be redeemed shall be held by the

Trustee so as to be available therefor on said date and if notice of redemption shall have been given as aforesaid then

from and after the redemption date interest on the Bonds or portions thereof so called for redemption shall cease to

accrue and become payable If said moneys shall not be so available on the redemption date such Bonds or portions

thereof shall continue to bear interest until paid at the same rate as they would have borne had they not been called

for redemption
10

11 Section 405 Credits Against Mandatory Redemption Obligation The Issuer shall receive

12 credit against its obligation to redeem Bonds of particular Series pursuant to Mandatory Redemption Schedule
13 such credit to be in an amount equal to the principal amount of any Bonds of such Series subject to such

14 mandatory redemption which have theretofore been redeemed other than pursuant to such Mandatory Redemption
15 Schedule or purchased on the open market and surrendered to the Trustee for cancellation and for which such credit

16 has not theretofore been given and ii applied against the mandatory redemption obligation for such Bonds in such

17 years as the Issuer shall direct the Trustee in writing

18

19

20

21

22 ARTICLE
23 APPLICATION OF TOTAL ASSESSMENTS
24 AND BOND PROCEEDS ESTABLISIINENT OF FUNDS
25 AND ACCOUNTS AND APPLICATION THEREOF
26

27

28 Section 501 Application of Total Assessments
29

30 Application of Total Assessments The Issuer hereby covenants and agrees with and for the

31 benefit of the Trustee and the Owners from time to time of the Bonds issued hereunder that from and after the

32 issuance of the first Series of Bonds hereunder and so long as any Bonds are Outstanding hereunder the Issuer shall

33 deposit the Total Assessments in the General Revenue Bond Fund as and when the same are collected from each

34 Department and shall apply the moneys on deposit from time to time in the General Revenue Bond Fund in the order

35 of priority set forth below and in such amounts as shall be necessary from time to time to meet the Issuers

36 obligations under this Section 501a
37

38 First to any Rebate Payments required by this Ordinance and any Supplemental Ordinance to

39 be made into the Rebate Account and to any Rebate Payments required in connection with any Financial

40 Obligation

41

42 ii Second to make any deposits into the Debt Service Account required by this Ordinance
43 or any Supplemental Ordinance including without limitation the payment of any amounts owing under

44 Credit Agreement as result of amounts having been drawn under Credit Facility given as security for the

45 payment of any amounts owing under or with respect to any Bonds other than any Credit Facility which is

46 provided for the purpose of meeting in whole or in part the Reserve Requirement and pay when due all

47 Outstanding Financial Obligations including without limitation the payment of any amounts owing
48 under Credit Agreement as result of amounts having been drawn under Credit Facility given as security
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for the payment of any amounts owing under or with respect to any Financial Obligation other than any
Credit Facility which is provided for the purpose of meeting in whole or in part the related Reserve

Requirement

iii Third to make any deposits into the Reserve Account which are necessary in order to

maintain on deposit therein an amount equal to the Reserve Requirement including without limitation the

payment of any amounts owing under Credit Agreement as result of amounts having been drawn under

Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement which

deposits shall be made at the times and in the amounts provided in Section 509 and make any deposits

10 into any debt service reserve fund or account established in connection with any Financial Obligation which
11 are necessary in order to maintain on deposit therein an amount equal to the applicable Reserve

12 Requirement including without limitation the payment of any amounts owing under Credit Agreement
13 as result of amounts having been drawn under Credit Facility given for the purpose of meeting in whole
14 or in part the related Reserve Requirement
15

16 iv Fourth to make any deposits into any special Account as required under the provisions of

17 any Supplemental Ordinance or to otherwise be applied for any purpose or in any manner specifically

18 required under any Supplemental Ordinance and

19

20 iv Fifth for any other lawful purpose
21

22 Covenant to Pay Bonds from Revenues and Assess Departments The Issuer hereby
23 covenants and agrees to pay when due all amounts owing under and with respect to all Bonds issued hereunder and to

24 take all lawful actions as may be necessary or appropriate in order to pay when due all amounts owing under and
25 with respect to all Bonds issued hereunder from Revenues and make and collect Total Assessments in the amounts
26 and at the times necessary in order to meet its obligations under Section 501ai ii and lii hereof

27

28 The Issuer hereby covenants and agrees that so long as any Bonds remain Outstanding it shall take all

29 actions as may be necessary or appropriate in order to
30

31 In each Fiscal Year assess each Department for

32

33 its allocable share of the amounts required to be deposited and applied from time to

34 time during such Fiscal Year pursuant to and for the purposes specified in Section 501ai ii
35 and iii hereof plus

36

37 an additional amount equal in each Fiscal Year to 10% of such Departments allocable

38 share of the amounts of principal and interest scheduled to become due and payable whether by
39 maturity scheduled due date or scheduled mandatory redemption or prepayment on the

40 Outstanding Debt Obligations during such Fiscal Year plus

41

42 if required under Supplemental Ordinance such Departments allocable share of any
43 amounts needed for purposes of Section 501aiv hereof

44

45 provided that in each Fiscal Year in which the Issuer makes General Assessment for purposes of meeting
46 all or part of its obligations under Section 501ai ii and iii hereof the aggregate amounts required to

47 be assessed to the Departments in such Fiscal Year pursuant to Section 501biA and above shall be
48 reduced by an amount equal to the amount of such General Assessment with such reduction to be applied

49 against each Departments Assessment in such manner as the Issuer shall determine it being the intent of

50 this Section 501bi that the Issuer shall have the option of making or not making General Assessment

Ordinance No 91- Page 27



in each Fiscal Year so long as the Total Assessments in each Fiscal Year equal the sum of the amounts

required to be deposited and applied from time to time during such Fiscal Year pursuant to and for the

purposes specified in Section 501ai ii and iii hereof plus II an additional amount equal in each

Fiscal Year to 10% of such Departments allocable share of the amounts of principal and interest scheduled

to become due and payable whether by maturity scheduled due date or scheduled mandatory redemption or

prepayment on the Outstanding Debt Obligations during such Fiscal Year

ii cause the appropriate Department Assessment to be included in the annual budget for each

assessed Department and duly appropriated for the purposes described herein and the General Assessment if
10 any to be included in the Issuers annual budget and duly appropriated for the purposes described herein all

11 in accordance with and as required by law and

12

13 iii cause each Department to pay over its Department Assessment and cause each General

14 Assessment if any to be paid at the times and in the amounts necessary to duly meet the Issuers

15 obligations under Section 501ai iii and iv hereof and Section 505 hereof

16

17 Determination of Department Assessments and General Assessments The Issuer shall

18 determine each Department Assessment in such manner as it deems reasonable and appropriate taking into account

19 such factors as it deems relevant under the circumstances including but not limited to the use or benefit derived by
20 particular Department from any Bonds issued hereunder or any Project financed out of the proceeds of any Bonds or

21 Financial Obligation and the ability of particular Department to generate Department Revenues in an amount
22 sufficient to enable the Issuer to meet its obligations hereunder The Issuer shall be entitled to change or revise from
23 time to time the method of determining each Department Assessment
24

25 On or before January of every third year commencing with the first January which is not less than 30
26 months following the date upon which the first Series of Bonds is issued hereunder the Issuer shall retain Qualified

27 Consultant to review its method of determining the Department Assessments and provide the Issuer not later than

28 March of such year written report with respect thereto The Issuer shall give due consideration to any
29 recommendations made by the Qualified Consultant in determining the Department Assessments
30

31 Nothing herein shall require the Issuer to impose Department Assessment on each and every Department
32 if in its judgment it is inappropriate under the circumstances to impose Department Assessment on one or more
33 Departments provided that the Issuer shall nevertheless be required to make Total Assessments and to collect

34 Revenues in such amounts as shall enable the Issuer to meet in timely fashion all of its pecuniary obligations
35 hereunder

36

37 The Issuer in its sole discretion shall determine whether or not to make General Assessment in each

38 Fiscal Year If the Issuer determines to make General Assessment in particular Fiscal Year it shall determine the

39 amount and source of payment of such General Assessment in such manner as it deems reasonable and appropriate
40 taking into account such factors as it deems relevant under the circumstances including but not limited to the use or

41 benefit derived by the Issuer from the Debt Obligations with respect to which such General Assessment is made or

42 any Project financed out of the proceeds of such Debt Obligations the availability of revenue sources which are not

43 Department Revenues to fund such General Assessment and the ability of particular Department to generate
44 Department Revenues in an amount sufficient to enable the Issuer to meet its obligations hereunder The Issuer

45 shall be entitled to change or revise from time to time the method of determining any General Assessment and to

46 discontinue making General Assessment made in prior Fiscal Years so long as the Total Assessments are sufficient

47 in each Fiscal Year to enable the Issuer to meet its pecuniary obligations hereunder

48

49 The Issuers pecuniary obligations hereunder shall not be restricted to payment from the particular

50 Department Assessments imposed by the Issuer against each Department or any General Assessment made by the
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Issuer hereunder it being the intent hereof that notwithstanding the failure of any one or more Departments to

generate Department Revenues sufficient to pay when due its Department Assessment or the failure of the Issuer to

make General Assessment or collect revenues sufficient to enable it to pay any General Assessment made in

particular Fiscal Year the Issuer shall nevertheless collect and apply from any one or more of its Departments from

General Assessment or from any other lawfully available source sufficient Total Assessments and Revenues to

enable it to meet its obligations to pay when due the items described in Section 501ai ii and iii hereof If for

any reason any one or more Departments fail to generate sufficient Department Revenues to pay when due its

Department Assessment or the Issuer fails to collect revenues sufficient to enable it to pay any General Assessment

made the Issuer shall promptly take such lawful action as may be necessary to make up the resulting deficiency

10 including but not limited to the reassessment of any one or more other Departments the making of General

11 Assessment or the application of any other Net Revenues available under law for such purpose
12

13 Section 502 Establishment of Funds and Accounts
14

15 Accounts Established with Trustee Upon the issuance of the first Series of Bonds hereunder
16 the following Accounts shall be established with and shall be held by the Trustee which Accounts shall be

17 subaccounts of the General Revenue Bond Fund
18

19 The Rebate Account
20

21 ii The Debt Service Account
22

23 iii The Reserve Account and

24

25 iv The Construction Account

26

27 The Issuer may determine from time to time by Supplemental Ordinance to create and establish within the

28 Construction Account the Debt Service Account the Reserve Account or the Rebate Account such additional

29 Accounts as the Issuer may deem necessary or appropriate which Accounts shall constitute part of the Account in

30 which they are created Except as otherwise provided in Supplemental Ordinance the Issuer may abolish any such

31 additional Accounts or any one or more of them whenever in the judgment of the Issuer such additional Accounts
32 have served their purpose or it is otherwise no longer necessary or appropriate to maintain the same
33

34 Funds and Accounts Established with Issuer Upon the issuance of the first Series of Bonds
35 hereunder the General Revenue Bond Fund shall be established with and shall be held by the Issuer

36

37 The Issuer may also determine from time to time by Supplemental Ordinance to create and establish within

38 the General Revenue Bond Fund such other Accounts as it may deem necessary or appropriate from time to time
39 which Accounts shall constitute part of the Fund or Account in which they are created Except as otherwise

40 provided in Supplemental Ordinance the Issuer may abolish any such additional Accounts or any one or more of

41 them whenever in the judgment of the Issuer such additional Accounts have served their purpose or it is otherwise

42 no longer necessary or appropriate to maintain the same
43

44 Section 503 Deposits of Bond Proceeds to Certain Funds and Accounts
45

46 Proceeds of Bonds The proceeds of sale of any Series of Bonds shall as soon as practicable upon
47 the delivery thereof to the Trustee be applied as follows

48

49 the amount if any stipulated by the Supplemental Ordinance authorizing the issuance of such

50 Series of Bonds or by the Executive Officer if so authorized by such Supplemental Ordinance to be
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deposited into any Reserve Account or any subaccount thereof shall be deposited in the Reserve Account or
the designated subaccount thereof or in lieu of all or part of any such money deposit the amount which

may be drawn upon under any Credit Facility then provided for the purpose of meeting in whole or in part

the Reserve Requirement shall be credited to the Reserve Account

ii the amount if any stipulated by the Supplemental Ordinance or by the Executive Officer if

so authorized by the Supplemental Ordinance to be deposited into the Construction Account or any
subaccount thereof shall be deposited in the Construction Account or the designated subaccount thereof

10 iii the amount if any of accrued interest paid by the initial purchasers of such Series of Bonds
11 shall be deposited into the Debt Service Account or the designated subaccount thereof and
12

13 iv the amount if any stipulated by Supplemental Ordinance or by the Executive Officer if so

14 authorized by the Supplemental Ordinance to be deposited into any other Funds or Accounts shall be
15 deposited in the designated Funds or Accounts

16

17 Section 504 The Construction Account
18

19 Deposits Upon the issuance and sale of each Series of Bonds there shall be paid into the

20 Construction Account or designated subaccount thereof

21

22 the amounts if any required to be paid into the Construction Account or designated
23 subaccount thereof by the provisions of the Supplemental Ordinance authorizing the issuance of Series of

24 Bonds and

25

26 ii at the option of the Issuer any Issuer Contribution to be used for the purpose of financing
27 portion of the items sought to be financed out of the proceeds of such Series of Bonds
28

29 Disbursements from Construction Account Except as otherwise expressly provided in

30 Supplemental Ordinance authorizing the issuance of Series of Bonds amounts on deposit in the Construction

31 Account shall be applied to pay the costs of the related Project upon written requisition of the Issuer signed by an
32 Authorized Issuer Representative and given to the Trustee Such payments for costs shall be made by the Trustee

33 only upon compliance with any applicable conditions or requirements that may be set forth in any Supplemental
34 Ordinance and upon receipt of such written requisition which requisition shall state with respect to each payment to

35 be made
36

37 the requisition number
38

39 ii the name and address of the person firm or corporation to whom payment is due or to whom
40 reimbursable advance if any has been made
41

42 iii the amount to be paid
43

44 iv that each obligation mentioned therein has been properly incurred is currently due and
45 payable is proper charge against the Construction Account is unpaid or unreimbursed and has not been
46 the basis of any previous withdrawal
47

48 that such requisition contains no item representing payment of any retained percentage which
49 the Issuer is as of the date of such requisition entitled and has determined to retain

50
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vi that there has not been filed with or served upon the Issuer notice of any lien right to lien or

attachment upon or claim affecting the right to receive payment of any of the moneys payable to any of

the persons named in such requisition which has not been released or will not be released simultaneously

with the payment of such obligation other than materialmens or mechanics liens accruing by mere

operation of law and

vii that in the best judgment of the Issuer the amount remaining in the Construction Account

together with other moneys of the Issuer available or to be available therefor during the construction period
after such disbursement will be sufficient to pay all unpaid or unreimbursed costs of the completion of the

10 related Project

11

12 Additional Requirements Imposed By Supplemental Ordinance The Issuer may impose
13 by Supplemental Ordinance additional procedures and covenants to be followed in connection with the withdrawal of

14 amounts from the Construction Account or any Accounts thereof Any such additional procedures and covenants

15 may be made applicable to all moneys on deposit from time to time in the Construction Account or only to moneys
16 on deposit from time to time in various Accounts established within the Construction Account
17

18 Trustee May Rely on Written Instructions All requisitions and written instructions received

19 by the Trustee as required by this Section 504 in connection with the payment of moneys from the Construction

20 Account and any Account thereof may be relied upon by the Trustee in making such payments without need to

21 verify or investigate matters set forth in such instruments The Trustee shall retain copies of all such requisitions
22 and written instructions for period of seven years from the dates of receipt
23

24 Completion Certificate The completion of the acquisition and construction and if applicable

25 acceptance testing of any Project financed out of the proceeds of Series of Bonds shall be evidenced by certificate

26 of the Authorized Issuer Representative which shall be filed promptly with the Trustee stating the date of such

27 completion and the amount if any required in the opinion of the Authorized Issuer Representative for the payment
28 of any remaining part of the costs of such Project and that such Project has been completed in accordance with the

29 plans and specifications therefor and the tenns of any construction contract applicable thereto Upon the filing of

30 such certificate the balance in the Construction Account or in any separate Accounts thereof in excess of the

31 amount if any stated in such certificate and to the extent not then held for the purpose of paying the costs of any
32 other Project

33

34 as directed by the Issuer shall be deposited in the Debt Service Account and applied to the

35 retirement of the related Series of Bonds by purchase or redemption at the earliest date permissible under the

36 terms of this Ordinance without the payment of call premium or penalty on date as determined by the

37 certificate of an Authorized Issuer Representative delivered to the Trustee provided that if such Bonds are

38 Tax-Exempt Obligations then prior to any such application the Issuer shall cause to be delivered to the

39 Trustee an Opinion of Bond Counsel that such application will not adversely affect any the excludability of

40 the interest on such Bonds from gross income for federal income tax purposes and
41

42 ii if such Bonds are Tax-Exempt Obligations shall be invested at yield not in excess of the

43 yield on the related Bonds unless the Issuer causes to be delivered to the Trustee an Opinion of Bond
44 Counsel to the effect that the failure to invest such moneys at yield not in excess of the yield on the

45 related Bonds will not adversely affect the excludability of the interest on such Bonds from gross income for

46 federal income tax purposes
47

48 provided however that such amounts may at the request of an Authorized Issuer Representative and if such Bonds
49 are Tax-Exempt Obligations upon receipt by the Trustee of an Opinion from Bond Counsel to the effect that such
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use of such amounts will not adversely affect the excludability of the interest on such Bonds from gross income for

federal income tax purposes be

retained in the Construction Account and applied to the payment of any costs of any other

Project or

withdrawn from the Construction Account and transferred to such other fund or account of the

Issuer to be applied for any lawful purpose

10 Section 505 The Debt Service Account On or before each Interest Payment Date for any Bonds
11 issues hereunder there shall be deposited in the Debt Service Account from amounts on deposit in the General

12 Revenue Bond Fund as provided and in accordance with the priorities set forth in Section 501 hereof an amount
13 which when added to any amounts on deposit in the Debt Service Account which are available for such purpose
14 shall equal the principal interest and redemption premium if any due on the Bonds on such Interest Payment Date
15 whether by virtue of the maturity stated due date call for redemption or otherwise
16

17 In addition there shall be deposited into the Debt Service Account any moneys delivered by or on behalf of

18 the Issuer to the Trustee for the purpose of effecting the redemption of any Bonds
19

20 The moneys on deposit from time to time in the Debt Service Account shall be used to pay when due the

21 principal of interest on Accreted Value and Redemption Price of the Outstanding Bonds and the Trustee shall

22 transfer such moneys to the appropriate Paying Agents for application to the payment when due of the principal of
23 interest on and Redemption Price of the Outstanding Bonds Notwithstanding the foregoing or any other provision

24 herein to the contrary if any amount applied to the payment of principal of interest on Accreted Value or

25 Redemption Price of any Bonds that would have been paid from the Debt Service Account is paid instead by amounts
26 drawn or paid under Credit Facility amounts on deposit in the Debt Service Account and allocable to such

27 payment for said Bonds shall be paid to the extent required under the related Credit Agreement to the related Credit

28 Provider

29

30 Section 506 The Reserve Account
31

32 Deposits into Reserve Account In connection with each issuance of Bonds hereunder the

33 Issuer shall cause to be deposited in the Reserve Account an amount such that when added to the amounts already on

34 deposit in the Reserve Account will cause the balance on deposit in the Reserve Account to at least equal the

35 Reserve Requirement For purposes of the foregoing provision there shall be deemed to be deposited in the Reserve
36 Account an amount equal to the amount available to be drawn by the Trustee under any Credit Facility given for the

37 purpose of meeting in whole or in part the Reserve Requirement The Trustee shall hold to the credit of the Reserve
38 Account any Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement and shall

39 draw upon or demand payment under such Credit Facility and apply the moneys so drawn or paid in accordance with

40 the provisions of this Section 506
41

42 Withdrawals to Make Up Deficiencies If on any date upon which any amounts of principal
43 of or interest on the Outstanding Bonds are due and payable including any amounts of principal due and payable
44 pursuant to Mandatory Redemption Schedule the amounts on deposit in the Debt Service Account when added to

45 moneys drawn or available to be drawn under any Credit Facility for such purpose are insufficient to pay all

46 amounts of principal of premium if any and interest on the Outstanding Bonds due on such date then the Trustee

47 shall withdraw from the Reserve Account in the order of priority set forth below an amount equal to such deficiency
48 and apply the amount so withdrawn to the payment of the amounts of principal of premium if any and interest due
49 on the Outstanding Bonds on such date

50
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Withdrawals from the Reserve Account shall be made in the following order of priority

First from any cash on deposit in the Reserve Account

Second from the liquidation proceeds of any investments made from moneys on deposit in the

Reserve Account with the Trustee first liquidating those investments with the shortest term to maturity

unless otherwise instructed by the Issuer and

Third from moneys drawn or paid under any Credit Facility given for the purpose of meeting in

10 whole or in part the Reserve Requirement
11

12 Valuation of Reserve Account The amounts on deposit in the Reserve Account shall be
13 determined by the Trustee

14

15 on July of each year
16

17 ii as of the date of issuance of any Bonds hereunder and

18

19 iii as of the date of any withdrawal from the Reserve Account for the purpose of making up any
20 deficiencies in the Debt Service Account

21

22 For purposes of determining the amounts on deposit from time to time in the Reserve Account
23

24 all investments shall be valued at the lower of
25

26 the mean between the bid and asked price therefor as shown in the Wall Street

27 Journal last published immediately prior to the date of such determination or

28

29 the amortized cost of such investment and
30

31 there shall be deemed to be on deposit in the Reserve Account an amount equal to the amount
32 available to be drawn by the Trustee under any Credit Facility given for the purpose of meeting in whole or

33 in part the Reserve Requirement
34

35 Withdrawals of Excess If on any July of any year the amounts on deposit in the Reserve
36 Account are in excess of the Reserve Requirement with investments on deposit therein being valued as provided
37 herein then the Trustee shall promptly inform the Issuer of such fact and if so instructed by the Issuer shall

38 withdraw from the Reserve Account an amount equal to such excess and transfer the amount so withdrawn to the

39 Debt Service Account

40

41 Restoration of Amounts Withdrawn In the event that any amounts are withdrawn from the

42 Reserve Account for the purpose of making up any deficiency in the Debt Service Account as described above the

43 Issuer shall cause to be deposited in the Reserve Account from amounts on deposit in the General Revenue Bond
44 Fund and in accordance with the priorities set forth in Section 501 hereof an amount such that the amount on
45 deposit in the Reserve Account shall at least equal the Reserve Requirement which deposits shall be made in not

46 more than eighteen equal monthly installments commencing on the first day of the month next succeeding the date

47 of the withdrawal from the Reserve Account giving rise to such deficiency In addition in the event any amounts are

48 drawn under Credit Facility given for the purpose of meeting in whole or in part the Reserve Requirement in order

49 to make up any deficiency in the Debt Service Account as described above the Issuer shall over period of not to

50 exceed eighteen months cause the amount available to be drawn under such Credit Facility to be reinstated to an
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amount such that the total amount on deposit in the Reserve Account shall at least equal the Reserve Requirement
For purposes of this paragraph the Trustee shall determine the amount on deposit in the Reserve Account as of the

date upon which the Issuer makes the last deposit in the Reserve Account pursuant to the first sentence of this

paragraph or as of the date upon which the Issuer has caused the Credit Facility to be reinstated in the amount

required by the second sentence of this paragraph as the case may be

In the event the amounts on deposit in the Reserve Account are less than the Reserve Requirement solely as

result of changes in the market prices of the investments made from moneys deposited therein the Issuer shall have

no obligation to restore any such deficiency except under the circumstance described in the immediately preceding

10 paragraph and in connection with the issuance of any Bonds hereunder

11

12 Application to Final Payment All amounts on deposit in the Reserve Account may be applied

13 to the final payment whether at maturity by prior redemption or by means of defeasance as provided in

14 Section 1201 hereof of all Outstanding Bonds In addition in connection with the final payment or defeasance of

15 some but not all of the Outstanding Bonds an amount equal to the difference between

16

17 the amounts on deposit in the Reserve Account immediately prior to such payment or

18 defeasance and

19

20 ii the Reserve Requirement immediately following such payment or defeasance

21

22 may be withdrawn from the Reserve Account and applied to such payment or defeasance

23

24 Section 507 The Rebate Account
25

26 Calculation of Rebate Amount Deposits to and Withdrawals from Rebate

27 Account The Issuer hereby covenants and agrees that in accordance with the applicable provisions of the Code it

28 shall calculate or cause to be calculated the Rebate Amount accruing with respect to each issue of Bonds and each

29 Financial Obligation as provided herein Within 25 days after the close of each Calculation Period for each issue of

30 Bonds and within 25 days after the final payment in full of all Bonds of particular issue the Trustee shall provide

31 the Issuer and the Rebate Analyst if any with detailed information concerning the investments made during the

32 Calculation Period just ended with any moneys related to such issue of Bonds held by the Issuer or the Trustee

33 hereunder and the Issuer or the Rebate Analyst if any shall compute the Rebate Amount for such issue of Bonds in

34 accordance with the requirements of Section 1481 of the Code and shall provide to the Trustee Rebate Report

35 setting forth such calculations Within 25 days after the close of each Calculation Period for each Financial

36 Obligation and within 25 days after the final payment in full of each Financial Obligation the Issuer or the Rebate
37 Analyst if any shall compute the Rebate Amount for such Financial Obligation in accordance with the requirements

38 of Section 148f of the Code and shall prepare Rebate Report setting forth such calculations

39

40 In the event Rebate Report shows positive Rebate Amount the Issuer shall pursuant to and in

41 Accordance with the priorities set forth in Section 501 hereof make Rebate Payment by in the case of Series of

42 Bonds immediately depositing into the Rebate Account an amount equal to such Rebate Amount and in the case of

43 an Financial Obligation by setting aside in an appropriate manner an amount equal to such Rebate Amount
44

45 In the event that Rebate Report shows that the amounts on deposit in the Rebate Account exceed the

46 cumulative Rebate Amount with respect to all issues of Bonds for all prior Calculation Periods the Trustee is

47 directed to transfer an amount equal to the amount of such excess from the Rebate Account to the Debt Service

48 Account but only to the extent of any amounts on deposit in the Rebate Account
49
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Amounts on deposit from time to time in the Rebate Account shall to the extent practicable be invested

by the Trustee in such Government Obligations as the Issuer shall direct in writing

Payment of Rebate Amount to United States Not later than 30 days after each Installment

Computation Date for each Series of Bonds the Trustee shall pay to the United States of America from moneys on

deposit in the Rebate Account or if moneys on deposit in the Rebate Account are insufficient or unavailable to

make such payments from moneys on deposit in the General Revenue Bond Fund in accordance with the priorities

set forth in Section 501 hereof at least 90% of the Excess Earnings during the preceding five Bond Years and 100%
of the investment earnings on such Excess Earnings In addition not later than 60 days after each Final

10 Computation Date for each Series of Bonds the Trustee shall pay to the United States of America all amounts
11 required to be paid thereto pursuant to Section 148f of the Code as set forth in the final Rebate Report said

12 payment to be made out of moneys on deposit in the Rebate Account or to the extent the moneys on deposit in the

13 Rebate Account are insufficient for such purpose out of moneys on deposit in the General Revenue Bond Fund in

14 accordance with the priorities set forth in Section 501 hereof

15

16 Not later than 30 days after each Installment Computation Date for each Financial Obligation the Issuer

17 shall pay or cause to be paid to the United States of America from moneys on deposit in the General Revenue Bond

18 Fund in accordance with the priorities set forth in Section 501 hereof or from such other moneys as the Issuer may
19 have set aside for such purpose at least 90% of the Excess Earnings during the preceding five Bond Years and 100%
20 of the investment earnings on such Excess Earnings In addition not later than 60 days after each Final

21 Computation Date for each Financial Obligation the Issuer shall pay or cause to be paid to the United States of

22 America all amounts required to be paid thereto pursuant to Section 1481 of the Code as set forth in the final

23 Rebate Report for such Financial Obligation said payment to be made out of moneys on deposit in the General

24 Revenue Bond Fund in accordance with the priorities set forth in Section 501 hereof or out of other moneys set aside

25 by the Issuer for such purpose
26

27 Notwithstanding anything expressed or implied herein to the contrary it is the intent that there shall be paid
28 to the United States of America out of moneys on deposit in the Rebate Account or payments made by the Issuer

29 pursuant to and in accordance with the priorities set forth in Section 501 hereof all amounts required to be paid
30 pursuant to Section 148f of the Code at the times required thereby

31

32 Conformance to the Code Requirements Issue of Bonds Defined Covenant to

33 Survive Payment Notwithstanding anything expressed or implied herein to the contrary
34

35 the provisions of this Section 507 may be amended from time to time by the Issuer and the

36 Trustee without the consent of or notice to any Owners in order to conform to the requirements of the Code
37 regarding the payment of the Rebate Amount to the United States of America or the manner or time of

38 calculating such Rebate Amount and

39

40 ii in no event shall the Issuer be deemed to be in default in respect of its obligations under this

41 Section 507 so long as all actions taken by the Issuer with respect to the calculation of the Rebate Amount
42 and the payment thereof to the United States of America conform to the requirements of the Code as such

43 requirements may be changed modified or amended from time to time
44

45 As used in this Section 507 and as used in the definitions of the terms Bond Year Calculation Period
46 Excess Earnings and Rebate Amount that appear in Article hereof the phrases issue of Bonds and each
47 Financial Obligation or any words of similar import shall mean all Bonds of whatever Series and all Financial

48 Obligations howsoever incurred which for purposes of the arbitrage rebate provisions of the Code are considered to

49 be single issue of obligations

50
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Notwithstanding anything expressed or implied herein or in any Supplemental Ordinance to the contrary

the covenants of the Issuer set forth in this Section 507 shall survive the payment in full and/or defeasance of all

Outstanding Bonds or any particular issue of Bonds

ARTICLE VI
10 DEPOSITARIES OF MONEYS SECURITY FOR DEPOSITS
11 AND INVESTMENT OF FUNDS
12

13

14

15 Section 601 Depositaries All moneys held by the Trustee or any Paying Agent under the

16 provisions of this Ordinance or any Supplemental Ordinance may be deposited with one or more Depositaries in trust

17 for the Trustee or any related Paying Agent and shall be applied only in accordance with the provisions of this

18 Ordinance or the governing Supplemental Ordinance as the case may be and each of the Funds and Accounts shall

19 be trust fund for the purposes specified in the ordinance establishing such Fund or Account

20

21 Section 602 Deposits and Investments Except as otherwise expressly provided in

22 Supplemental Ordinance or in this Ordinance all moneys held by any Fiduciary under this Ordinance or any
23 Supplemental Ordinance to the extent not invested pursuant to the applicable provisions of Supplemental
24 Ordinance may be placed in Permitted Investments provided that such investments shall permit the moneys so held

25 to be available for use at the time when needed The Depositary shall not be liable for any loss or depreciation in

26 value resulting from any investment made pursuant to this Ordinance or the applicable provisions of any
27 Supplemental Ordinance Any such investment consisting of demand or time deposit may be made through the

28 commercial or trust banking department of any Fiduciary acting as Depositary which may honor checks and drafts

29 on such deposit with the same force and effect as if it were not such Fiduciary Such moneys held by any Fiduciary
30 as such may be deposited by such Fiduciary in its banking department on demand or if and to the extent directed by
31 the Issuer and acceptable to such Fiduciary on time deposit provided that such moneys on deposit be available for

32 use at the time when needed Such Fiduciary shall allow and credit on such moneys such interest if any as it

33 customarily allows upon similar funds of similar size and under similar conditions or as required by law The
34 moneys on deposit from time to time in any Fund or Account may be commingled for purposes of investment with

35 the moneys on deposit in any other Fund or Account
36

37 Section 603 Valuation and Sale of Investments Obligations purchased as an investment of

38 moneys in any Fund or Account created under the provisions of this Ordinance or any Supplemental Ordinance shall

39 be deemed at all times to be part of such Fund or Account and any profit realized from the liquidation of such

40 investment shall be credited to such Fund or Account and any loss resulting from the liquidation of such investment

41 shall be charged to the respective Fund or Account

42

43 The amount on deposit in each Fund and Account created under the provisions of this Ordinance or any
44 Supplemental Ordinance shall be computed at such periodic intervals as shall be specified pursuant to

45 Supplemental Ordinance Except as otherwise expressly provided in this Ordinance or Supplemental Ordinance in

46 computing the amount in any Fund or Account created under the provisions of this Ordinance or any Supplemental
47 Ordinance for any purpose provided in this Ordinance or any Supplemental Ordinance obligations purchased as an

48 investment of moneys therein shall be valued at the lesser of market value or amortized cost of such obligations
49 exclusive of accrued interest
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Except as otherwise provided in Supplemental Ordinance the Trustee shall sell at the best price

reasonably obtainable or present for redemption any obligation so purchased as an investment whenever it shall be

directed by the Issuer or another party authorized to give such direction so to do or whenever it shall be necessary in

order to provide moneys to meet any payment or transfer from any Fund or Account held by it The Trustee shall

not be liable or responsible for making any such investment in the manner provided above or for any loss resulting

from any such investment

10

11

12

13 ARTICLE VII
14 PARTICULAR COVENANTS OF THE ISSUER
15

16 Section 701 General Covenants The Issuer covenants and agrees with the Trustee and the Owners
17 of the Outstanding Bonds issued hereunder from time to time that so long as any Bonds remain Outstanding
18

19 Payment of Bonds The Issuer shall duly and punctually pay or cause to be paid but solely from

20 Revenues and the Trust Estate the principal of premium if any and interest on every Bond and any obligations
21 under any Credit Agreement at the dates and places and in the manner mentioned in the Bonds or any Credit

22 Agreement according to the true intent and meaning thereof subject to the provisions of this Ordinance and the

23 applicable provisions of any Supplemental Ordinance
24

25 Extension of Payment of Bonds The Issuer shall not directly or indirectly extend or assent to

26 the extension of the maturity of any of the Bonds or the time of payment of any interest on the Bonds Nothing
27 herein shall be deemed to limit the right of the Issuer to issue Refunding Obligations and such issuance shall not be
28 deemed to constitute an extension of maturity of Bonds
29

30 Further Assurance At any and all times the Issuer shall as far as it may be authorized by law
31 comply with any reasonable request of the Trustee to pass make do execute acknowledge and deliver all and every
32 such further resolutions acts deeds conveyances assignments transfers and assurances as may be necessary or

33 desirable for the better assuring pledging assigning and confirming in all and singular the rights the Trust Estate

34 and other moneys securities and funds pledged or assigned as security for any Series of Bonds or intended so to be
35 or which the Issuer may become bound to pledge or assign

36

37 Power to Issue Bonds and to Pledge the Trust Estate and Other Funds The Issuer at

38 the time of enactment of this Ordinance and the issuance of the first Series of Bonds hereunder is and at the time of

39 enactment of any Supplemental Ordinance and the issuance of any Series of Bonds thereunder will be duly
40 authorized under all applicable laws to issue the Bonds and to enact this Ordinance and to pledge the Trust Estate and
41 other moneys securities and funds purported to be pledged as security for particular Series of Bonds in the manner
42 and to the extent provided in this Ordinance and any Supplemental Ordinance Except to the extent otherwise

43 provided in this Ordinance or any Supplemental Ordinance the Trust Estate and other moneys securities and funds

44 so pledged are and will be free and clear of any pledge lien charge or encumbrance thereon or with respect thereto

45 prior to or of equal rank with the pledge created by this Ordinance or any Supplemental Ordinance and all action on
46 the part of the Issuer to that end has been and will be duly and validly taken The Bonds and the provisions of this

47 Ordinance and each Supplemental Ordinance are and will be the valid and legally enforceable obligations of the Issuer

48 in accordance with their terms and the terms of this Ordinance and such Supplemental Ordinance The Issuer shall at

49 all times to the extent permitted by law defend preserve and protect the pledges of the Trust Estate and other
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moneys securities and funds pledged under this Ordinance and any Supplemental Ordinance and all the rights of the

Owners of the Bonds and the Credit Providers if any under this Ordinance any Supplemental Ordinance and any
Credlit Agreement respectively against all claims and demands of all persons whomsoever

General Tax Covenants Except with respect to Bonds issued by the Issuer which are not

Tax-Exempt Obligations the Issuer will take all actions within its control required by the Code as necessary to

preserve the exclusion of interest received on Bonds issued or then to be issued from gross income for federal

income tax purposes

10 The Issuer will not direct or permit any action within its control which would cause any Bond issued as

11 Tax-Exempt Obligation to be or become an arbitrage bond within the meaning of section 148 of the Code or direct

12 or permit any action inconsistent with the applicable regulations thereunder as amended from time to time and as

13 applicable to such Bond
14

15 Except with respect to Bonds issued by the Issuer which are not Tax-Exempt Obligations the Issuer shall at

16 all times comply with the Tax Covenants

17

18 Performance of Covenants in General The Issuer shall do and perform or cause to be done

19 and performed all acts and things required to be done or performed by or on behalf of the Issuer under the provisions

20 of the Act this Ordinance and each Supplemental Ordinance Upon the date of authentication and delivery of any of

21 the Bonds all conditions acts and things required by law and this Ordinance and any applicable Supplemental
22 Ordinance to exist to have happened and to have been performed precedent to and in the issuance of such Bonds shall

23 exist have happened and have been performed and the issue of such Bonds together with all other indebtedness of the

24 Issuer shall comply in all respects with the applicable laws of the State

25

26 Section 702 Financial and Related Covenants The Issuer covenants and agrees with the

27 Trustee and the Owners of the Outstanding Bonds issued hereunder from time to time that so long as any Bonds
28 remain Outstanding

29

30 Accounts and Reports The Issuer shall keep or cause to be kept proper books of records and

31 accounts separate from all other records and accounts in which complete and correct entries shall be made of its

32 transactions relating to the Funds anti Accounts established under this Ordinance and the operations and activities of

33 each Department and which books of records and accounts together with all other books and papers of the Issuer

34 relating to this Ordinance and any Bonds issued hereunder shall at all times be subject to the inspection of the

35 Trustee the issuers of any Credit Facility for the Bonds and the Owners of an aggregate of not less than 5% in

36 principal amount of the Bonds then Outstanding or their representatives duly authorized in writing
37

38 Except as otherwise expressly provided in Supplemental Ordinance authorizing the issuance of Series of

39 Bonds the Trustee shall advise the Issuer and the issuer of any Credit Facility for Series of Bonds within ten 10
40 days after the end of each month of the respective transactions during such month relating to each Fund and Account
41 held by it under this Ordinance The Issuer and the issuer of any Credit Facility for Series of Bonds shall have the

42 right upon reasonable notice and during reasonable business hours to audit the books and records of the Trustee with

43 respect to the Funds and Accounts held by the Trustee under this Ordinance
44

45 Within one hundred eighty 180 days after the close of each Fiscal Year the Issuer shall cause to be filed

46 with the Trustee and the issuer of any Credit Facility for Series of Bonds and otherwise as provided by law copy
47 of the Issuers annual audit report for such Fiscal Year accompanied by an Accountants Opinion and including the

48 following statements in reasonable detail statement of assets and liabilities as of the end of such Fiscal Year and
49 summary with respect to each Fund and Account established under this Ordinance for the Bonds of the receipts

50 therein and disbursements therefrom during such Fiscal Year and the amount held therein at the end of such Fiscal
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Year Such Accountants Opinion shall state whether or not to the knowledge of the signer the Issuer is in default

with respect to any of the covenants agreements or conditions on its part contained in this Ordinance and if so the

nature of such default

The Issuer shall file with the Trustee and the issuer of any Credit Facility for Series of Bonds

forthwith upon becoming aware of any Event of Default or default in the performance by the

Issuer of any covenant agreement or condition contained in this Ordinance with respect to the Bonds
certificate of an Authorized Issuer Representative specifying such Event of Default or default and

10

11 ii simultaneous with the filing of the annual audit report described above certificate of an

12 Authorized Issuer Representative stating that to the best of the signers knowledge and belief the Issuer has

13 kept observed performed and fulfilled its covenants and obligations contained in this Ordinance with

14 respect to the Bonds and there does not exist at the date of such certificate any default by the Issuer under

15 this Ordinance with respect to the Bonds or any Event of Default or other event which with the giving of

16 notice or the lapse of time or both would become Event of Default or if any such default or Event of

17 Default or other event shall so exist specifying the same and the nature and status thereof

18

19 The reports statements and other documents required to be furnished to the Trustee pursuant to any
20 provisions of this Ordinance shall be available for the inspection of Owners of the Bonds at the office of the Trustee

21 and shall be mailed to each such Owner who shall file written request therefor with the Trustee The Trustee shall

22 charge each Owner requesting such reports statements and other documents reasonable fee to cover reproduction

23 handling and postage
24

25 The covenants set forth in this Section 702a shall be applicable only from and after the issuance of the

26 first Series of Bonds hereunder

27

28 Acquisition and Construction of any Project and its Operation and Maintenance
29 The Issuer shall use its best efforts to cause any Project financed in whole or in part out of the proceeds of any Bonds
30 to be acquired and constructed in accordance with due diligence and in sound and economical manner The Issuer

31 shall use its best efforts at all times to cause each such Project to be operated properly and in an efficient and
32 economical manner and shall cause the same to be maintained preserved reconstructed and kept with the

33 appurtenances and every part and parcel thereof in good repair working order and condition

34

35 Payment of Taxes and Charges The Issuer from time to time duly will pay and discharge or

36 cause to be paid and discharged all taxes assessments and other governmental charges or required payments in lieu

37 thereof lawfully imposed upon the Issuer its assets or properties or its operations or upon any Project financed in

38 whole or in part from the proceeds of any Bonds or upon the rights revenues income receipts and other moneys
39 securities and funds of the Issuer when the same shall become due including all rights moneys and other pmperty
40 transferred assigned or pledged under this Ordinance or any Supplemental Ordinance in connection with any Bonds
41 and all lawful claims for labor and material and supplies except those taxes assessments charges or claims which
42 the Issuer shall in good faith contest by proper legal proceedings if the Issuer shall in all such cases have set aside on
43 its books reserves deemed adequate with respect thereto

44

45 Collection of Revenues The Issuer shall take all necessary legal action to assure the collection

46 of all Revenues

47

48 Creation of Liens Except as otherwise provided in Section 205 hereof the Issuer hereafter shall

49 not issue any bonds notes debentures or other evidences of indebtedness of similarnature payable out of or secured

50 by the pledge or assignment of the Trust Estate on parity with or prior to the payment of the amounts owing under
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and with respect to the Bonds and shall not create or cause to be created any lien or charge on the Trust Estate equal

or superior to the lien on the Trust Estate securing the Bonds provided however that nothing contained in this

Ordinance shall prevent the Issuer from issuing or incurring if and to the extent permitted by law indebtedness

payable out of moneys in the Construction Account as part of the Capital Costs of any Project

to be financed in whole or part out of the proceeds of any Bonds

ii payable out of or secured by pledge and assignment of any part of the Trust Estate to be

derived on and after such date as the pledge of the Trust Estate provided in this Ordinance shall be discharged
10 and satisfied as provided in Section 1201 hereof

11

12 iii payable out of or secured by pledge or assignment of any part of the Trust Estate which
13 shall be and shall be expressed to be subordinate in all respects to the pledge of the Trust Estate as security

14 for the Bonds or

15

16 iv arising under any Credit Agreement pursuant to which Credit Facility is given as security

17 for some or all of the Outstanding Bonds or for the purpose of meeting the Reserve Requirement it being

18 expressly understood that the Issuer reserves the right to pledge the Trust Estate as security for the

19 obligations arising under such Credit Agreement as permitted under Section 204 hereof

20

21 In addition except as otherwise provided in Section 205 hereof the Issuer hereafter shall not hereafter pledge
22 or create any liens against the Revenues as security for the payment of any Debt Obligation or bond note
23 indebtedness or other financing instrument regardless of whether such pledge or lien is on parity with or prior to

24 the payment of the amounts owing under and with respect to the Bonds out of the Revenues provided however that

25 nothing contained in this Ordinance shall prevent the Issuer from

26

27 pledging and creating lien on the Department Revenues of particular Department as security
28 for Department Obligations issued or incurred for the benefit of such Department
29

30 ii payable out of or secured by pledge and assignment of any part of the Revenues to be
31 derived on and after such date as Bonds are no longer Outstanding hereunder or

32

33 iii issuing or incurring Subordinated Debt
34

35 Annual Budget On or before the fifteenth day of each Fiscal Year the Issuer shall adopt and file

36 with the Trustee and any issuer of any Credit Facility given as security for any Bonds an Annual Budget for such

37 Fiscal Year which shall comply with all applicable laws
38

39 Each such Annual Budget shall set forth in reasonable detail the estimated Revenues and expenditures of the

40 Issuer and shall include as separate line items the estimated Department Assessment for each Department for much
41 Fiscal Year any General Assessment for such Fiscal Year the estimated amounts to be deposited in such Fiscal Year
42 in the the Reserve Account and the Debt Service Account and the amounts to be applied to pay the debt service on
43 Financial Obligations and otherwise meet the requirements of Section 501ai ii iii and iv with respect to

44 Financial Obligations

45

46 Such Annual Budget shall be structured so as to permit compliance by the Issuer with the Issuers covenant

47 with respect to Total Assessments set forth in Section 501b Such Annual Budget also shall set forth such detail

48 with respect to such Revenues and other expenditures and such deposits as shall be required by law and may set forth

49 such additional material as the Issuer may determine

50
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Following the end of each quarter of each Fiscal Year the Issuer shall review its estimates set forth in the

Annual Budget for such Fiscal Year and in the event such estimates do not substantially correspond with actual

Revenues expenditures debt service or other requirements as set forth above the Issuer shall in accordance with the

applicable requirements of law revise such Annual Budget for the remainder of such Fiscal Year copy of which

revised Annual Budget shall be filed with the Trustee and any Credit Provider If there are at any time during any
such Fiscal Year extraordinary receipts or payments of unusual costs the Issuer shall in accordance with the

applicable requirements of law revise such Annual Budget for the remainder of such Fiscal Year copy of which

revised Annual Budget shall be filed with the Trustee

10 Limitations on Expenditures and Other Costs The Issuer shall not incur expenditures or

11 other costs payable from the Revenues in any Fiscal Year in excess of the reasonable and necessary amount of such

12 expenses or costs respectively

13

14 Revenue Covenant At all times the Issuer shall establish levy impose maintain and collect

15 fees rates and charges with respect to its undertaking and operations and subject to the limitations imposed by law
16 taxes as shall be necessary to provide the Revenues needed to pay all expenditures and to make the required Total

17 Assessments in each Fiscal Year
18

19 Maintenance of Insurance The Issuer shall at all times keep or cause to be kept its properties

20 which are of an insurable nature and of the character usually insured by those constructing or operating similar

21 properties insured against loss or damage by fire and from other causes customarily insured against and in such

22 relative amounts as are usually obtained The Issuer shall maintain or cause to be maintained insurance or reserves

23 against loss or damage from such hazards and risks to the person and property of others as are usually insured or

24 reserved against by those constructing or operating properties similar to the properties of the Issuer The Issuer shall

25 maintain or cause to be maintained any and all such insurance as may be required by law
26

27 Any such insurance shall be
28

29 in the form of policies or contracts for insurance with insurers of good standing and shall be
30 payable to the Issuer or

31

32 ii in the form of self-insurance

33

34 The Issuer agrees that it will pursuant to Supplemental Ordinance establish such fund or funds or reserves as are

35 necessary to pmvide for its share of any such self-insurance

36

37 The Issuer shall file or cause to be filed with the Trustee annually within 100 days after the close of each

38 Fiscal Year certificate setting forth

39

40 description in reasonable detail of the insurance then in effect including any self-insurance

41 fund maintained pursuant to the requirements of this Section 702i and
42

43 whether during such year any portion of the System has been damaged or destroyed and if so
44 the amount of insurance proceeds including the proceeds of any self-insurance fund covering such loss or

45 damage and specifying the reasonable and necessary costs of reconstruction or replacement thereof

46

47 Prudent Use of Projects The Issuer shall use occupy operate and otherwise deal with all

48 Projects financed out of the proceeds of any Bonds issued hereunder in prudent manner consistent with and in

49 manner which in the Issuers judgment is designed to promote the efficient and effective prosecution of the

50 governmental functions and duties of the Issuer and to enable the Issuer to make in acordance with all applicable

Ordinance No 91- Page 41



legal requirements Department Assessments which together with any General Assessments will be sufficient to

provide the Total Assessments required hereunder in each Fiscal Year

ARTICLE VIII
EVENTS OF DEFAULT

10 REMEDIES OF BONDHOlDERS
11

12 Section 801 Events of Default The occurrence of any one or more of the following events shall

13 constitute Event of Default

14

15 if default shall be made by the Issuer in the due and punctual payment of the principal of
16 premium if any or interest on any Bond when and as the same shall become due and payable whether at

17 maturity or by call for redemption or otherwise

18

19 ii if default with respect to the Bonds shall be made by the Issuer in the performance or

20 observance of any other of the covenants agreements or conditions on its part in this Ordinance any
21 Supplemental Ordinance or in the Bonds contained and such default shall continue for period of sixty 60
22 days after written notice thereof to the Issuer by the Trustee or to the Issuer and to the Trustee by the

23 Owners of not less than fifty pereent 50% in principal amount of the Bonds outstanding
24

25 ill if the Issuer shall file petition or otherwise seek relief under any federal or state bankruptcy
26 law or similar law
27

28 iv if an order or decree shall be entered with the consent or acquiescence of the Issuer
29 appointing receiver or receivers of for the Issuer or any substantial part of its properties or operations or

30 of any substantial part of the Revenues or if such order or decree having been entered without the consent
31 or acquiescence of the Issuer shall not be vacated or discharged or stayed within ninety 90 days after the

32 entry thereof

33

34 written notice shall have been received by the Trustee from the issuer of Credit Facility for

35 any Series of Bonds that an event of default has occurred under the related Credit Agreement or there shall

36 have been failure by said issuer to make said Credit Facility available or to reinstate the interest

37 component of said Credit Facility in accordance with the terms of said Credit Facility to the extent said

38 notice or failure is established as an event of default under the terms of any Supplemental Ordinance
39 executed and delivered in connection with the issuance of any Series of Bonds or

40

41 vi the occurrence of any other event that shall be expressly stated to constitute an Event of

42 Default under any Supplemental Ordinance relating to the Bonds
43

44 So long as an Event of Default shall have occurred and be continuing unless the principal of all the Bonds shall

45 have already become due and payable the Trustee by notice in writing to the Issuer may and upon the written

46 request of the Owners of not less than fifty percent 50% in principal amount of the Bonds Outstanding by notice

47 in writing to the Issuer and the Trustee shall declare the principal of all the Bonds then Outstanding and the interest

48 accrued thereon to be due and payable immediately and upon any such declaration the same shall become and be
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immediately due and payable anything in this Ordinance or in any Supplemental Ordinance contained to the contrary

notwithstanding

The right of the Trustee or of the Owners of not less than fifty percent 50% in principal amount of Bonds
then Outstanding to make any such declaration as aforesaid however is subject to the condition that if at any time

after such declaration but before the Bonds shall have matured by their terms all overdue installments of interest

upon the Bonds together with interest on such overdue installments of interest to the extent permitted by law and

the reasonable and proper charges expenses and liabilities of the Trustee and all other sums then payable by the

Issuer or the Trustee under this Ordinance except the principal of and interest accrued since the next preceding

10 Interest Payment Date on the Bonds due and payable solely by virtue of such declaration shall be paid for the

11 account of the Issuer or provision satisfactory to the Trustee shall be made for such payment and all defaults under

12 the Bonds or under this Ordinance other than the payment of principal and interest due and payable solely by reason

13 of such declaration shall be cured or be secured to the satisfaction of the Trustee or provision deemed by the Trustee

14 to be adequate shall be made therefor then and in every such case the Trustee by written notice to the Issuer and the

15 Owners of the Outstanding Bonds or the Owners of fifty percent 50% in principal amount of the Bonds
16 Outstanding by written notice to the Issuer and to the Trustee may rescind such declaration and annul such default

17 in its entirety but no such recession or annulment shall extend to or affect any subsequent default or impair or

18 exhaust any right or power consequent thereon

19

20 Section 802 Accounting and Examination of Records After Default The Issuer covenants

21 that if an Event of Default shall have happened and shall not have been remedied the books of record and accounts of

22 the Issuer and all other records relating to the Revenues shall at all times be subject to the inspection and use of the

23 Trustee and of its agents and attorneys

24

25 The Issuer covenants that if an Event of Default shall have happened and shall not have been remedied the

26 Issuer upon demand of the Trustee will account as if it were the trustee of an express trust for all Revenues and
27 other moneys securities and funds pledged or held under this Ordinance for such period as shall be stated in such

28 demand

29

30 Section 803 Application of Revenues and Other Moneys After Default The Issuer

31 covenants that if an Event of Default shall happen and shall not have been remedied the Issuer upon the demand of

32 the Trustee shall cause to be paid over to the Trustee
33

34 forthwith all moneys securities and funds held by the Issuer or Depositary in any Fund or

35 Account established under this Ordinance or any Supplemental Ordinance with respect to the Bonds and
36

37 as promptly as practicable after receipt thereof all Total Assessments
38

39 During the continuance of an Event of Default the Trustee shall apply all moneys securities funds and
40 Total Assessments received by the Trustee pursuant to any right given or action taken under the provisions of this

41 Article or held by the Trustee in any Fund or Account established with respect to the Bonds other than the Rebate
42 Fund as follows and in the following order

43

44 Rebate Payments to the payment of any amounts required to be rebated to the United

45 States of America in accordance with the Rebate Covenants described in Section 513 hereof

46

47 ii Expenses of Fiduciaries to the payment of the reasonable and proper charges
48 expenses and liabilities of the Fiduciaries for the Bonds
49
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lii Payment of Bonds and Financial Obligations to the payment of the interest

and principal then due on the Outstanding Debt Obligations other than any Debt Obligations which

constitute Subordinated Debt and for payment of obligations under any Credit Agreement relating to

Credit Facility given as security for any Series of Debt Obligation other than any Debt Obligations which

constitute Subordinated Debt but not including Credit Facility given for the purpose of meeting in

whole or in part the related Reserve Requirement as follows

unless the principal of all of the Bonds shall have become or have been declared due

and payable
10

11 First To the payment to the persons entitled thereto of all installments of

12 interest then due on the Outstanding Debt Obligations other than any Debt
13 Obligation which constitutes Subordinated Debt in the order of the maturity of

14 such installments together with accrued and unpaid interest on the Debt

15 Obligations other than any Debt Obligation which constitutes Subordinated

16 Debt theretofore called for redemption or prepayment and if the amount
17 available shall not be sufficient to pay in full any installment or installments

18 maturing on the same date then to the payment thereof ratably according to the

19 amounts due thereon to the persons entitled thereto without any discrimination

20 or preference

21

22 Second To the payment to the persons entitled thereto of the unpaid principal

23 of any Outstanding Debt Obligations other than any Debt Obligation which
24 constitutes Subordinated Debt which shall have become due whether at

25 maturity or by call for redemption or prepayment in the order of their due dates

26 and if the amount available shall not be sufficient to pay in full all the Debt
27 Obligations other than any Debt Obligation which constitutes Subordinated

28 Debt due on any date then to the payment thereof ratably according to the

29 amounts of principal due on such date to the persons entitled thereto without

30 any discrimination or preference

31

32 Third To the payment of any amounts owing to the issuer or issuers of any
33 Credit Facility given as security for any Series of Debt Obligations other than

34 any Debt Obligation which constitutes Subordinated Debt other than Credit

35 Facility given for the purpose of meeting in whole or in part the related Reserve
36 Requirement entitled thereto of the obligations due and payable ratably
37 according to the amounts due thereon without any discrimination or preference
38 aixl

39

40 Fourth To the payment of any amounts owing to the issuer or issuers of any
41 Credit Facility given for the purpose of meeting in whole or in part the Reserve
42 Requirement or the Reserve Requirement for any Debt Obligation other than

43 any Debt Obligation which constitutes Subordinated Debt and
44

45 if the principal of all of the Bonds shall have become or have been declared due and
46 payable
47

48 First to the payment of the principal and interest then due and unpaid upon
49 the Outstanding Debt Obligations other than any Debt Obligation which

50 constitutes Subordinated Debt and for payment of obligations under any Credit
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Agreement relating to Credit Facility given as security for any Series of Debt

Obligations other than any Debt Obligation which constitutes Subordinated

Debt other than Credit Facility given for the purpose of meeting in whole or

in part the related Reserve Requirement without preference or priority of

principal over interest or of interest over principal or of any installment of

interest over any other installment of interest or of any Bond or any such

Financial Obligation or Credit Agreement over any other Bond Financial

Obligation or Credit Agreement ratably according to the amounts due

respectively of principal and interest to the persons entitled thereto without any
10 discrimination or preference except as to any difference in the respective rates of

11 interest specified in the Bonds Financial Obligation or Credit Agreement of the

12 obligations due and payable ratably according to the amounts due thereon
13 without any discrimination or preference and
14

15 Second to the payment of any amounts owing under Credit Agreement
16 relating to Credit Facility given for the purpose of meeting in whole or in part
17 the related Reserve Requirement for any Outstanding Debt Obligation other than

18 any Financial Obligation which constitutes Subordinated Debt
19

20 With respect to the payment of any Financial Obligation out of Total Assessments collected by the Trustee

21 pursuant to this Article following the occurrence of an Event of Default hereunder the Trustee shall cause such Total

22 Assessments to be paid in accordance with the priorities set forth above to the person or persons entitled to the

23 same as set forth in the related Financing Agreement
24

25 If and whenever all overdue installments of interest on all Debt Obligations or under any Credit Agreement
26 relating to Credit Facility given as security for Series of Debt Obligations together with the reasonable and
27 proper charges expenses and liabilities of the Trustee and all other sums payable for the account of the Issuer under

28 this Ordinance shall be paid for by the account of the Issuer or provision satisfactory to the Trustee shall be made
29 for such payment and all defaults under this Ordinance or the Bonds or under any Credit Agreement relating to

30 Credit Facility given as security for Series of Debt Obligations shall be made good or secured to the satisfaction of

31 the Trustee or provision deemed by the Trustee to be adequate shall be made therefor the Trustee shall pay over all

32 moneys securities and funds then remaining unexpended in the hands of the Trustee except moneys securities and
33 funds deposited or pledged or required by the terms of this Ordinance or any Supplemental Ordinance to be deposited
34 or pledged with the Trustee and thereupon the Issuer and the Trustee shall be restored respectively to their former

35 positions and rights under this Ordinance and all Supplemental Ordinances No such payment by the Trustee nor

36 such restoration of the Issuer and the Trustee to their former positions and rights shall extend to or affect any
37 subsequent default under this Ordinance or any Supplemental ordinance relating to the Bonds or impair any right

38 consequent thereon

39

40 Section 804 Appointment of Receiver Upon the occurrence of an Event of Default and upon
41 the filing of Suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of the

42 Owners of the Bonds under this Ordinance the Trustee shall be entitled to make application for the appointment of

43 receiver or custodian of the Revenues for the purpose of collecting the Total Assessments required to be made
44 hereunder with such power as the court making such appointment shall confer
45

46 Section 805 Proceedings Brought by Trustee If an Event of Default shall happen and shall not

47 have been remedied then and in every such case the Trustee by its agents and attorneys may proceed and upon
48 written request of the Owners of not less than twenty-five percent 25% in principal amount of the Bonds
49 Outstanding shall proceed to protect and enforce its rights and the rights of the Owners of the Bonds or the issuer of

50 any Credit Facility given as security for any Series of Bonds under this Ordinance forthwith by suit or suits in
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equity or at law whether for the specific performance of any covenant herein contained or in aid of the execution of

any power herein granted or any remedy granted under the Act or for an accounting against the Issuer as if the Issuer

were the trustee of an express trust or in the enforcement of and other legal or equitable right as the Trustee being

advised by counsel shall deem most effectual to enforce any of its rights or to perform any of its duties under this

Ordinance

All rights of action under this Ordinance may be enforced by the Trustee without the possession of any of

the Bonds or the production thereof on the trial or other proceedings and any such suit or proceedings instituted by
the Trustee shall be brought in its name

10

11 The Owners of not less than majority in principal amount of the Bonds at the time Outstanding may
12 direct the time method and place of conducting any proceeding for any remedy available to the Trustee or of

13 exercising any trust or power conferred upon the Trustee provided that the Trustee shall have the right to decline to

14 follow any such direction if the Trustee shall not be provided adequate security and indemnity or shall be advised by
15 counsel that the action or proceeding so directed may not lawfully be taken or shall be inconsistent with the

16 provisions of this Ordinance or if the Trustee in good faith shall determine that the action or proceeding so directed

17 would involve the Trustee in personal liability or be unjustly prejudicial to the Owners of Bonds not parties to such

18 direction

19

20 Upon commencing suit in equity or upon other commencement of judicial proceedings by the Trustee to

21 enforce any right under this Ordinance the Trustee shall be entitled to exercise any and all rights and powers
22 conferred in this Ordinance and provided to be exercised by the Trustee upon the occurrence of any Event of Default

23

24 Regardless of the happening of an Event of Default the Trustee shall have power to but unless requested in

25 writing by the Owners of majority in principal amount of the Bonds then Outstanding and furnished with

26 reasonable security and indemnity shall be under no obligation to institute and maintain such suits and proceedings

27 as it may be advised shall be necessary or expedient to prevent any impairment of the security under this Ordinance
28 by any acts which may be unlawful or in violation of this Ordinance and such suits and proceedings as the Trustee

29 may be advised shall be necessary or expedient to preserve or protect its interests and the interests of the Owners of

30 the Outstanding Bonds
31

32 Section 806 Restriction on Bondholders Action No Owner of any Bond shall have any right

33 to institute any suit action or proceeding at law or in equity for the enforcement of any provision of this Ordinance
34 or the execution of any trust under this Ordinance or for any remedy under this Ordinance unless such Owner shall

35 have previously given to the Trustee written notice of the happening of an Event of Default as provided in this

36 Article and the Owners of at least 25% in principal amount of the Bonds then outstanding shall have filed written

37 request with the Trustee and shall have offered it reasonable opportunity either to exercise the powers granted in this

38 Ordinance or by the Act or by the laws of the State or to institute such action suit or proceeding in its own name
39 and unless such Owners shall have offered to the Trustee adequate security and indemnity against the costs expenses
40 and liabilities to be incurred therein or thereby and the Trustee shall have refused to comply with such request for

41 period of sixty 60 days after receipt by it of such notice request and offer of indemnity it being understood and
42 intended that no one or more Owners of Bonds shall have any right in any manner whatever by his or their action to

43 affect disturb or prejudice the pledge created by this Ordinance or to enforce any right under this Ordinance except
44 in the manner therein provided and that all proceedings at law or in equity to enforce any provision of this Ordinance

45 shall be instituted had and maintained in the manner provided in this Ordinance and for the equal benefit of all

46 Owners of the Outstanding Bonds and except as otherwise provided in Supplemental Ordinance the issuers of all

47 Credit Facilities given as security for any Bonds other than Credit Facility given for the purpose of meeting in

48 whole or in part the Reserve Requirement
49
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Nothing in this Ordinance or in the Bonds shall affect or impair the obligation of the Issuer which is

absolute and unconditional to pay but solely and only from the Trust Estate pledged therefor at the respective dates

of maturity and places therein expressed the principal of and premium if any and interest on the Bonds to the

respective Owners thereof or the issuer of any Credit Facility given as security for any Series of Bonds or affect or

impair the right of action which is also absolute and unconditional of any Owner or the issuer of such Credit

Facility to enforce such payment of his Bond

Section 807 Not Exclusive No remedy by the terms of this Ordinance conferred upon or reserved

to the Trustee or the Owners of the Bonds is intended to be exclusive of any other remedy but each and every such

10 remedy shall be cumulative and shall be in addition to every other remedy given under this Ordinance or existing at

11 law including under the Act or in equity or by statute on or alter the effective date of this Ordinance

12

13 Section 808 Effect of Waiver and Other Circumstances No delay or omission of the Trustee

14 or any Owner of any Bonds to exercise any right or power arising upon the happening of an Event of Default shall

15 impair any right or power or shall be construed to be waiver of any such Event of Default or be an acquiescence
16 therein and every power and remedy given by this Article to the Trustee or to the Owners of the Bonds may be
17 exercised from time to time and as often as may be deemed expedient by the Trustee or by the Owners of the Bonds
18

19 Prior to the declaration of maturity of the Bonds as provided in Section 801 the Owners of not less than

20 majority in principal amount of the Bonds at the time Outstanding or their attorneys-in-fact duly authorized may on
21 behalf of the Owners of all of the Bonds waive any past default under this Ordinance and its consequences except
22 default in the payment of interest on or principal of or premium if any on any of the Bonds No such waiver shall

23 extend to any subsequent or other default or impair any right consequent thereon

24

25 Section 809 Termination of Proceedings In case any proceeding taken by the Trustee on
26 account of any Event of Default shall have been discontinued or abandoned for any reason or shall have been
27 determined adversely to the Trustee the Owners of the Bonds or the issuer of any Credit Facility given as security for

28 any Bonds the Issuer the Trustee the issuers of any Credit Facilities given as security for any Bonds and the

29 Owners of the Bonds shall be restored to their former positions and rights hereunder and all rights remedies and
30 powers of the Trustee the issuers of any Credit Facilities given as security for any Bonds and the Owners of the

31 Bonds shall continue as if no such proceeding had been taken
32

33 Section 810 Notice of Default The Trustee shall notify the issuer of any Credit Facility given as

34 security for any Series of Bonds and the Bond Registrars of the happening of an Event of Default and the Bond
35 Registrars shall promptly mail written notice of the occurrence of any Event of Default to each Owner of Bonds then

36 Outstanding at his address if any appearing upon the registry books of the Issuer

37

38 Section 811 Credit Facility Issuers Rights Upon Events of Default Anything in this

39 Ordinance to the contrary notwithstanding if any Event of Default hereof has occurred and is continuing while

40 Credit Facility securing all or portion of the Bonds Outstanding is in effect other than Credit Facility given for

41 the purpose of meeting all or part of the Reserve Requirement the issuer of such Credit Facility to the extent so

42 authorized in the applicable Supplemental Ordinance shall have the right in lieu of the Owners of the Bonds secured

43 by said Credit Facility by an instrument in writing executed and delivered to the Trustee to direct the time method
44 and place of conducting all remedial proceedings available to the Trustee under this Ordinance or exercising any trust

45 or power conferred on the Trustee by this Ordinance to the same extent and subject to the same conditions and
46 limitations as if it were the Owner of the Bonds secured by such Credit Facility

47

48 Notwithstanding the foregoing no issuer of Credit Facility given as security for any Bonds shall be
49 entitled to exercise any rights under this Section 811 during any period where
50
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the Credit Agreement or Credit Facility to which such Credit Provider is party shall not be in

full force and effect

ii such Credit Provider shall have filed petition or otherwise sought relief under any federal or

state bankruptcy or similar law

iii such Credit Provider shall for any reason have failed or refused to honor proper demand for

payment under such Credit Facility or

10 iv an order or decree shall have been entered with the consent or acquiescence of such Credit

11 Provider appointing receiver or receivers of the assets of the Credit Provider or if such order or decree

12 having been entered without the consent or acquiescence of such Credit Provider shall not have been vacated

13 or discharged or stayed within ninety 90 days after the entry thereof

14

15

16

17

18

19 ARTICLE IX
20 CONCERNING THE FIDUCIARIES
21

22

23 Section 901 Acceptance of Duties by Trustee Appointment of Trustees Paying
24 Agents and Bond Registrars ________________________________ Portland Oregon is hereby appointed
25 Trustee The Trustee shall signify its acceptance of the duties and obligations imposed upon it by this Ordinance
26 including but not limited to its duties as Paying Agent and Bond Registrar by executing and delivering to the Issuer

27 written acceptance thereof Only one entity shall be appointed to act at any one time as Trustee
28

29 Unless otherwise provided in Supplemental Ordinance with respect to particular Series of Bonds the

30 Trustee shall be the Paying Agent and Bond Registrar for all Bonds issued hereunder In Supplemental Ordinance
31 authorizing the issuance of Series of Bonds the Issuer may appoint one or more Paying Agents in lieu of the

32 Trustee for such Series of Bonds and the Issuer may at any time or from time to time appoint one or more Paying
33 Agents in addition to the Trustee for one or more Series of Bonds having the qualifications set forth in Section 911

34 for successor Paying Agent Each Paying Agent other than the Trustee shall signify its acceptance of the duties

35 and obligations imposed upon it by this Ordinance or under any Supplemental Ordinance by executing and delivering
36 to the Issuer and to the Trustee written acceptance thereof

37

38 In Supplemental Ordinance authorizing the issuance of Series of Bonds the Issuer may appoint one or

39 more Bond Registrars in lieu of the Trustee for such Series of Bonds and the Issuer may at any time or from time to

40 time appoint one or more other Bond Registrars to act as co-registrar with the Trustee having the qualifications set

41 forth in Section 912 for successor Bond Registrar Each Bond Registrar other than the Trustee shall signify its

42 acceptance of the duties and obligations imposed upon it by this Ordinance by executing and delivering to the Issuer

43 and to the Trustee written acceptance thereof

44

45 Section 902 Responsibilities of Fiduciaries Any recitals of fact herein in any Supplemental
46 Ordinance and in the Bonds contained shall be taken as the statements of the Issuer and no Fiduciary assumes any
47 responsibility for the correctness of the same No Fiduciary makes any representations as to the validity or
48 sufficiency of this Ordinance any Supplemental Ordinance or of any Bonds issued thereunder or as to the security
49 afforded by this Ordinance or any Supplemental Ordinance and no Fiduciary shall incur any liability in respect
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thereof The Trustee and each Fiduciary authorized to authenticate Bonds shall however be responsible for its

representation contained in its certificate of authentication on the related Bonds No Fiduciary shall be under any

responsibility or duty with respect to the application of any moneys paid by such Fiduciary in accordance with the

provisions of this Ordinance or any Supplemental Ordinance to any other Fiduciary No Fiduciary shall be under any
obligation or duty to perform any act which would involve it in any expense or liability or to institute or defend any
suit in respect thereof or to advance any of its own moneys unless properly indemnified Subject to the provisions

of the second paragraph of this Section 902 no Fiduciary shall be liable in connection with the performance of its

duties hereunder except for its own negligence misconduct or default

10 The Trustee prior to the occurrence of an Event of Default and after the curing of all Events of Default

11 which may have occurred undertakes to perform such duties and only such duties as are specifically set forth in this

12 Ordinance In case an Event of Default has occurred which has not been cured the Trustee shall exercise such of

13 the rights and powers vested in it by this Ordinance and any applicable Supplemental Ordinance and use the same
14 degree of care and skill in their exercise as prudent person would exercise or use under the circumstances in the

15 conduct of her own affairs

16

17 Section 903 Evidence on Which Fiduciaries May Act Each Fiduciary upon receipt of any
18 notice resolution request consent order certificate report opinion bond or other paper or document furnished to it

19 pursuant to any provision of this Ordinance or any Supplemental Ordinance shall examine such instrument to

20 determine whether it conforms to the requirements of this Ordinance or the applicable provisions of Supplemental
21 Ordinance and shall be protected in acting upon any such instrument believed by it to be genuine and to have been
22 signed or presented by the proper party or parties Each Fiduciary may consult with counsel who may or may not

23 be Bond Counsel and the opinion of such counsel shall be full and complete authorization and protection in respect
24 of any action taken or suffered by it under this Ordinance in good faith and in accordance therewith

25

26 Whenever any Fiduciary shall deem it necessary or desirable that matter be proved or established prior to

27 taking or suffering any action under this Ordinance or any Supplemental Ordinance such matter unless other

28 evidence in respect thereof be therein specifically prescribed may be deemed to be conclusively proved and
29 established by certificate of the Issuer and such certificate shall be full warrant for any action taken or suffered in

30 good faith under the provisions of this Ordinance or such Supplemental Ordinance upon the faith thereof but in its

31 discretion the Fiduciary may in lieu thereof accept other evidence of such fact or matter or may require such further or
32 additional evidence as to it may seem reasonable

33

34 Except as otherwise expressly provided in this Ordinance or Supplemental Ordinance any request order
35 notice or other direction required or permitted to be furnished pursuant to any provision thereof by the Issuer to any
36 Fiduciary shall be sufficiently executed in the name of the Issuer by an Authorized Issuer Representative thereof

37

38 Section 904 Compensation The Issuer shall cause to be paid to each Fiduciary from time to time

39 reasonable compensation for all services rendered under this Ordinance and also all reasonable expenses charges
40 counsel fees and other disbursements including those of its attorneys agents and employees incurred in and about

41 the performance of their powers and duties under this Ordinance and any Supplemental Ordinance and each Fiduciary
42 shall have lien therefor on any and all funds at any time held by it under this Ordinance or any Supplemental
43 Ordinance except with respect to any monies drawn under Credit Facility
44

45 Section 905 Certain Permitted Acts Any Fiduciary may become the owner of any Bonds with

46 the same rights it would have if it were not Fiduciary To the extent permitted by law any Fiduciary may act as

47 depositary for and permit any of its officers or directors to act as member of or in any other capacity with respect
48 to any committee formed to protect the rights of Bondholders or to effect or aid in any reorganization growing out of

49 the enforcement of the Bonds or this Ordinance whether or not any such committee shall represent the Owners of

50 majority in principal amount of the Bonds then Outstanding
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Section 906 Resignation of Trustee Except as otherwise expressly provided in Supplemental

Ordinance the Trustee may at any time resign and be discharged of the duties and obligations created by this

Ordinance or any Supplemental Ordinance by giving not less than sixty 60 days written notice to the Issuer and the

issuer of any related Credit Facility and mailing notice thereof postage prepaid specifying the date when such

resignation shall take effect to each registered Owner of related Bonds then Outstanding at his address appearing upon
the registry books of the Issuer and such resignation shall take effect upon the latest to occur of the day specified in

such notice or the date upon which the Issuer has appointed successor and such successor has agreed to act in such

capacity Unless otherwise agreed to in writing by the Issuer any such resignation by the Trustee shall when
10 effective also serve to remove the Trustee as Bond Regisrar and Paying Agent hereunder
11

12 Section 907 Removal of Trustee Except as otherwise expressly provided in Supplemental
13 Ordinance the Trustee may be removed at any time by an instrument in writing filed with the Trustee and signed

14 by the Issuer

15

16 The Issuer may appoint successor Trustee upon such removal but no such removal shall be effective until

17 the Issuer has appointed successor and such successor has agreed to act in such capacity Unless otherwise agreed
18 to in writing by the Issuer any such removal of the Trustee shall when effective also serve to remove the Trustee

19 as Bond Regisrar and Paying Agent hereunder

20

21 Section 908 Failure of Issuer to Appoint Successor Financial Qualifications of
22 Trustee and Successor Trustee If no appointment of successor Trustee shall be made pursuant to the

23 foregoing provisions of this Article IX within forty-five 45 days after the Trustee shall have given to the Issuer

24 written notice as provided in Section 906 or after vacancy in the office of the Trustee shall have occurred by reason

25 of its inability to act removal or for any other reason whatsoever the Trustee in the case of its resignation under

26 Section 906 or the Owner of any Bond may apply to any court of competent jurisdiction to appoint successor

27 Trustee Said court may thereupon after such notice if any as such court may deem proper appoint successor

28 Trustee

29

30 The Trustee appointed under the provisions of this Article or any successor to the Trustee shall be bank or
31 trust company or national banking association doing business and having its principal office in the State of Oregon
32 and shall have or its parent company or holding company shall have capital stock and surplus aggregating at least

33 $50000000 if there be such bank or trust company or national banking association willing and able to accept the

34 office on reasonable and customary terms and authorized by the law to perform all the duties imposed upon it by the

35 Ordinance

36

37 Section 909 Transfer of Rights and Property to Successor Trustee Any successor

38 Trustee appointed under this Ordinance shall execute acknowledge and deliver to its predecessor Trustee and also to

39 the Issuer an instrument accepting such appointment including but not limited to its appointment as Paying Agent
40 and Bond Registrar hereunder and thereupon such successor Trustee without any further act deed or conveyance
41 shall become fully vested with all moneys estates properties rights power duties and obligations of such

42 predecessor Trustee with like effect as if originally named as such Trustee but the Trustee ceasing to act shall

43 nevertheless on the written request of the Issuer or of the successor Trustee execute acknowledge deliver file and
44 record such instrument of conveyance and further assurance and do such other things as may reasonably be required
45 for more fully and certainly vesting and confirming in such successor Trustee any such lien states rights power and
46 duties any and all such deeds conveyances and instruments in writing shall on request and so far as may be
47 authorized by law be executed acknowledged and delivered by the Issuer

48

49 Section 910 Merger or Consolidation Any company into which any Fiduciary may be merged
50 or converted or with which it may be consolidated or any company resulting from any merger conversion or
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consolidation to which it shall be party or any company to which any Fiduciary may sell or transfer all or

substantially all of its corporate trust business shall be the successor to such Fiduciary without the execution or

filing of any paper or the performance of any further act provided that such company shall be bank or trust

company organized under the laws of any state of the United States or national banking association and shall be

authorized by law to perform all the duties imposed upon it by this Ordinance

Section 911 Resignation or Removal of Payment Agent and Appointment of

Successor Any Paying Agent may at any time resign and be discharged of the duties and obligations created by
the Ordinance and any Supplemental Ordinance by giving at least sixty 60 days written notice to the Issuer and the

10 Trustee Any Paying Agent may be removed at any time by an instrument filed with the Paying Agent and the

11 Trustee and signed by an Authorized Issuer Representative Any successor Paying Agent shall be appointed by the

12 Issuer with the approval of the Trustee and shall be bank or trust company organized under the laws of any state of

13 the United States or national banking association having capital stock and surplus aggregating at least

14 $25000000 and willing and able to accept the office on reasonable and customary terms and authorized by law to

15 perform all the duties imposed upon it by this Ordinance or any applicable Supplemental Ordinance
16

17 In the event of the resignation or removal of any Paying Agent such Paying Agent shall pay over assign

18 and deliver any moneys held by it as Paying Agent to its successor or if there be no successor to the Trustee In

19 the event that for any reason there shall be vacancy in the office of such Paying Agent the Trustee shall act as

20 such Paying Agent
21

22 Section 912 Resignation or Removal of Bond Registrar and Appointment of

23 Successor Any Bond Registrar may at any time resign and be discharged of the duties and obligations created by
24 this Ordinance and any Supplemental Ordinance by giving at least sixty 60 days written notice to the Issuer and the

25 Trustee Any Bond Registrar may be removed at any time by an instrument filed with such Bond Registrar and the

26 Trustee in the case of Paying Agent for the Bonds or the Trustee in the case of Paying Agent for the Bonds
27 and signed by an Authorized Issuer Representative Any successor Bond Registrar shall be appointed by the Issuer

28 with the approval of the Trustee in the case of Paying Agent for the Bonds or the Trustee in the case of Paying
29 Agent for Series of Project Bonds and shall be bank or trust company organized under the laws of any state of

30 the United States or national banking association having capital stock and surplus aggregating at least

31 $25000000 and willing and able to accept the office on reasonable and customary terms and authorized by law to

32 perform all the duties imposed upon it by this Ordinance
33

34 In the event that for any reason there shall be vacancy in the office of such Bond Registrar the Trustee

35 shall act as such Bond Registrar

36

37 Section 913 Adoption of Authentication In case any of the Bonds contemplated to be issued

38 under this Ordinance shall have been authenticated but not delivered any successor to the Trustee may adopt the

39 certificate of authentication of any predecessor trustee so authenticating such Bonds and deliver such Bonds so

40 authenticated and in case any of the said Bonds shall not have been authenticated any successor Trustee may
41 authenticate related Bonds in the name of the predecessor Trustee or in the name of the successor Trustee and in all

42 such cases such certificate shall have the full force which it is anywhere in said Bonds or in this Ordinance provided
43 that the certificate of the Trustee shall have

44

45

46

47
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ARTICLE
SUPPLEMENTAL ORDINANCES

Section 1001 Supplemental Ordinances Effective Without Consent of Owners For any
one or more of the following purposes and at any time Supplemental Ordinance of the Issuer may be enacted

without the consent of Owners and shall be fully effective in accordance with its terms

10

11 To close this Ordinance against or provide limitations and restrictions contained in this

12 Ordinance on the authentication and delivery of Bonds or the issuance of other evidences of indebtedness

13

14 To add to the covenants and agreements of the Issuer in this Ordinance other covenants and
15 agreements to be observed by the Issuer which are not contrary to or inconsistent with this Ordinance as

16 theretofore in effect

17

18 To add to the limitations and restrictions in this Ordinance other limitations and restrictions

19 to be observed by the Issuer which are not contrary to or inconsistent with this Ordinance as theretofore in

20 effect

21

22 To authorize the issuance of any Series of Bonds and in connection therewith to specify and
23 determine the matters and things referred to in Article II and also any other matters and things relative to

24 such Bonds which are not contrary to or inconsistent with the provisions of this Ordinance as theretofore in

25 effect or to amend modify or rescind any such authorization specification or determination at any time

26 prior to the first authentication and delivery of such Series of Bonds
27

28 With the prior Opinion of Bond Counsel that to do so will not adversely affect the prior status

29 of any Bonds intended to be and which still are Tax-Exempt Obligations to authorize in compliance with

30 all applicable law Bonds of any Series to be issued in the form of coupon Bonds registrable as to principal
31 only and in connection therewith specify and determine the matters and things relative to the issuance of

32 such coupon Bonds including provisions relating to the timing manner of provision of any notice required

33 to be given hereunder to the holders of such coupon Bonds including provisions relating to the timing and
34 manner of provision of any notice required to be given hereunder to the holders of such coupon Bonds
35 which are not contrary to or inconsistent with the applicable provisions of this Ordinance or any
36 Supplemental Ordinance as theretofore in effect or to amend modify or rescind any such authorization
37 specification or determination at any time prior to the first authentication and delivery of such coupon
38 Bonds
39

40 To authorize in compliance with all applicable law Bonds of any Series to be issued in the

41 form of Bonds issued and held in book-entry form on the books of any Fiduciary appointed for that purpose
42 by the Issuer and in connection therewith make such additional changes herein not adverse to the rights of

43 the Owners of the related Bonds as are necessary or appropriate to accomplish or recognize such book-entry
44 form Bonds and specify and determine the matters and things relative to the issuance of such book-entry
45 form Bonds as are appropriate or necessary

46

47 To modify amend or supplement this Ordinance or any Supplemental Ordinance in such

48 manner as to permit the qualification hereof and thereof under the Trust Indenture Act of 1939 as amended
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or any similar federal statute hereafter in effect or to permit the qualification of any Bonds for sale under the

securities laws of any of the states of the United State of America

To add additional security as part of any Trust Estate subject to the pledge and lien of this

Ordinance or any Supplemental Ordinance

To provide any of the Tax Covenants not provided by this Ordinance or to modify in any

respect any Tax Covenant so as to conform to the then applicable requirements of the Code or to delete or

restrict the applicability of any Tax Covenant which under the Code as then in effect is no longer

10 applicable to all or any Bonds issued or to be issued hereunder
11

12 10 To surrender any right power or privilege reserved to or conferred upon the Issuer by the

13 terms of this Ordinance or any Supplemental Ordinance but only if the surrender of such right power or

14 privilege is not contrary to or inconsistent with the applicable covenants and agreement of the Issuer

15 contained in this Ordinance or any Supplemental Ordinance

16

17 11 To confirm as further assurance any security interest or pledge created under this Ordinance

18 or any Supplemental Ordinance

19

20 12 To cure any ambiguity supply any omission or cure or correct any defect or inconsistent

21 provision in this Ordinance or any Supplemental Ordinance
22

23 13 To insert such provisions clarifying matters or questions arising under this Ordinance or any
24 Supplemental Ordinance as are necessary or desirable and are not contrary to or inconsistent with the

25 applicable provisions of this Ordinance or any Supplemental Ordinance as theretofore in effect

26

27 14 Prior to the issuance of the first Series of Bonds to make any change whatsoever to the

28 terms and provisions of this Ordinance

29

30 15 To modify any of the provisions of this Ordinance or any Supplemental Ordinance in any
31 other respect whatever provided that

32

33 no Bonds affected by such modification shall be Outstanding at the date of the

34 adoption of such Supplemental Ordinance or

35

36 iia such modification shall be and be expressed to be effective only after all affected

37 Bonds Outstanding at the date of the adoption of such Supplemental Ordinance shall cease to be
38 Outstanding and such Supplemental Ordinance shall be specifically referred to in the text of all

39 Bonds authenticated and delivered after the date of the adoption of such Supplemental Ordinance and
40 of Bonds issued in exchange therefor or in place thereof or

41

42 iii such modification does not materially and adversely affect the rights of the Owners of

43 any Outstanding Bonds
44

45 16 To make any change required by Rating Agency as precondition to the issuance of rating

46 on any Series of Bonds which is not to the prejudice of the Owners of the Bonds of any other Series

47

48 17 So long as Credit Facility is in full force and effect with respect to the Bonds affected by
49 such Supplemental Ordinance to make any other change which is consented to in writing by the issuer of

50 such Credit Facility other than any change which
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would result in downgrading or withdrawal of the rating then assigned to the

affected Bonds by the Rating Agencies or

changes the Stated Maturity except as expressly permitted herein the Interest

Payment Dates interest rates redemption and purchase provisions and provisions regarding

notices of redemption and purchase applicable to the affected Bonds or diminishes the security

afforded by such Credit Facility or

10 materially and adversely affects the rights and security afforded to the Owners of any
11 Outstanding Bonds not secured by such Credit Facility or

12

13 18 To incorporate into this Ordinance or any Supplemental Ordinance any financing powers
14 hereafter be granted to or conferred upon the Issuer by law
15

16 Section 1002 Supplemental Ordinances Effective With Consent of Owners
17 Limitations At any time or from time to time Supplemental Ordinance may be enacted by the Issuer subject
18 to consent by Owners in accordance with and subject to the provisions of Article XI which Supplemental Ordinance
19 upon compliance with the provisions of said Article XI shall become fully effective in accordance with its terms as

20 Provided in said Article XI
21

22 Notwithstanding anything expressed or implied herein or in any Supplemental Ordinance to the contrary

23 any amendment or supplement to this Ordinance which affects only portion of the outstanding Bonds need not be
24 consented to by the Owners of all outstanding Bonds but such consent shall be effective if obtained from the requisite

25 percentage of the Owners of the affected Bonds
26

27 Section 1003 General Provisions The Ordinance shall not be modified or amended in any respect
28 except as provided in and in accordance with and subject to the provisions of this Article and Article XI hereof

29 Any Supplemental Ordinance referred to and permitted or authorized by Section 1001 may be enacted by the Issuer

30 without the consent of any of the Owners but shall become effective only on the conditions to the extent and at the

31 time provided in said Section copy of every Supplemental Ordinance shall be placed on file with the Trustee and
32 shall be accompanied by an Opinion of Bond Counsel stating that such Supplemental Ordinance
33

34 has been duly and lawfully enacted by the Issuer in accordance with the provisions of this

35 Ordinance is authorized or permitted by this Ordinance and is valid and binding upon the Issuer and
36 enforceable in accordance with its terms and

37

38 ii will not adversely affect the maintenance of any existing exclusion of interest payable on
39 the affected Bonds from gross income for federal income tax purposes
40

41 The Trustee is hereby authorized to accept the delivery of certified copy of any Supplemental Ordinance

42 referred to and permitted or authorized by Section 1001 or 1002 and to make all further agreements and stipulations

43 which may be therein contained and the Trustee or the Trustee as the case may be in taking such action shall be
44 fully protected in relying on an Opinion of Bond Counsel that such Supplemental Ordinance is authorized or

45 permitted by the provisions of this Ordinance
46

47 No Supplemental Ordinance shall change or modify any of the rights or obligations of any issuer of

48 Credit Facility or any Fiduciary including any agent appointed by the Issuer in connection with issuance of Variable

49 Rate Obligations or Options Bonds without its written assent thereto

50
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ARTICLE XI
NOTICE OF AND CONSENT TO AMENDMENTS

Section 1101 Mailing of Notice Any provision in this Article for the mailing of notice or

10 other paper to Owners shall be fully complied with if it is mailed by first class mail postage prepaid only to

11 each Owner of affected Bonds then Outstanding at his address appearing upon the registry books of the Issuer and ii
12 to the Trustee any related Paying Agent any Bond Registrar and any related Credit Provider

13

14 Section 1102 Powers of Amendment Any modification or amendment of this Ordinance and of

15 the rights and obligations of the Issuer and of the Owners of the Bonds in any particular other than for the purposes

16 set forth in Section 1001 may be made by Supplemental Ordinance with the written consent given as provided in

17 Section 1103 of the Owners of at least majority in principal amount of the affected Bonds Outstanding at the time

18 such consent is given and any affected Credit Provider provided however that if such modification or amendment

19 will by its terms not take effect so long as any Bonds of like maturity remain Outstanding the consent of the

20 Owners of such Bonds and affected Credit Provider with respect to such Bonds shall not be required and such Bonds
21 shall not be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under Articles or

22 XI hereof

23

24 No such modification or amendment shall permit change in the terms of redemption or maturity of the

25 principal of any Outstanding Bond or of any installment of interest thereon or reduction in the principal amount or

26 the redemption premium if any thereof or in the rate of interest thereon or diminish the security afforded by any
27 Credit Facility or shall reduce the percentages or otherwise affect the classes of Bonds the consent of the Owners of

28 which is required to effect any such modification or amendment without the consent of the Owner of each Bond
29 affected thereby or shall change or modify any of the rights or obligations of any Fiduciary without its written

30 assent thereto

31

32 For the purposes of this Section 1102 Bonds of particular maturity shall be deemed to be affected by
33 modification or amendment of this Ordinance if the same adversely affects or diminishes the rights of the Owners of

34 Bonds of such maturity The Trustee may in its discretion determine whether or not in accordance with the foregoing
35 powers of amendment Bonds of any particular maturity would be affected by any modification or amendment of this

36 Ordinance any may rely upon the advice of Bond Counsel and any such determination shall be binding and
37 conclusive on the Issuer and all Owners of Bonds
38

39 Section 1103 Consent of Owners The Issuer may at any time enact Supplemental Ordinance
40 making modification or amendment permitted by the provisions of Section 1102 to take effect at the time provided
41 in such Supplemental Ordinance ii the consent of the Owners of the affected Bonds and the issuers of any affected

42 Credit Facilities is not required or when and as provided in this Section 1103 if the consent of the Owners of the

43 affected Bonds and the issuers of any affected Credit Facilities is required If consent of any Owners or Credit

44 Providers is required in connection therewith brief summary of such Supplemental Ordinance together with

45 request to affected Owners affected Credit Facility for their consent thereto in form satisfactory to the Trustee shall

46 be mailed by the Issuer to affected Owners and the issuer of any affected Credit Facility Such Supplemental
47 Ordinance shall not be effective unless and until

48

49 there shall have been filed with the Trustee
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if required the written consents of Owners of the percentages of Outstanding

Bonds specified in Section 1102 which are affected by such Supplemental Ordinance and the issuer

of any affected Credit Facility and

an Opinion of Bond Counsel stating that such Supplemental Ordinance has been

duly and lawfully entered into by the Issuer in accordance with the provisions of this Ordinance is

authorized or permitted by this Ordinance and is valid and binding upon the Issuer and enforceable

in accordance with its terms subject to bankruptcy insolvency and other laws affecting creditors

10 rights generally and

11

12 ii notice shall have been given as hereinafter in this Section 1103 provided
13

14 Each required consent shall be effective only accompanied by proof of the ownership at the date of such consent of

15 the Bonds with respect to which such consent is given which proof shall be such as is permitted by Section 1202
16 certificate or certificates executed by the Trustee and filed with the Issuer stating that it has examined such proof
17 and that such proof is sufficient in accordance with Section 1202 shall be conclusive that the consents have been
18 given by the Owners of the affected Bonds and the issuer of any affected Credit Facility described in such certificates

19 of the Trustee

20

21 Any such consent shall be binding upon the Owner of the Bonds and the issuer of any affected Credit

22 Facility giving such consent and anything in Section 1202 to the contrary notwithstanding upon any subsequent
23 Owner of such Bonds and of any Bonds issued in exchange therefor whether or not such subsequent Owner thereof

24 has notice thereof unless such consent is revoked in writing by the Owner of such Bonds or the issuer of any Credit

25 Facility giving such consent or subsequent Owner thereof by filing such revocation with the Trustee prior to the

26 time when the written statement of the Trustee hereinafter in this paragraph provided for is filed The fact that

27 consent has not been revoked may likewise be proved by certificate of the Trustee filed with the Issuer to the effect

28 that no revocation thereof is on file with the Trustee Within 10 days after the Owners of the required percentages of

29 affected Bonds and the issuer of any affected Credit Facility shall have filed their consents to the Supplemental
30 Ordinance or resolution the Trustee shall make and file with the Issuer written statement that the Owners of such

31 required percentages of affected Bonds and the issuer of any affected Credit Facility have filed such consents Such
32 written statements shall be conclusive that such consents have been so filed

33

34 At any time thereafter notice stating in substance that the Supplemental Ordinance which may be referred

35 to as Supplemental Ordinance enacted by the Issuer on stated date copy of which is on file with the Trustee
36 has been consented to by the Owners of the required percentages of affected Bonds and the issuer of any affected Credit

37 Facility and will be effective as provided in this Section 1103 shall be given to affected Owners and the issuer of

38 any affected Credit Facility by mailing such notice to affected Owners and the issuer of any affected Credit Facility

39 not more than ninety 90 days after the Owners of the required percentages of affected Bonds and the issuer of any
40 affected Credit Facility shall have filed their consents to the Supplemental Ordinance and the written statement of the

41 Trustee provided for in the preceding paragraph is filed record consisting of the certificates or statements required
42 or permitted by this Section 1103 to be made by the Trustee shall be proof of the matters therein stated Such
43 Supplemental Ordinance making such amendment or modification shall be deemed conclusively binding upon the

44 Issuer the Fiduciaries the Owners of all affected Bonds and the issuer of any affected Credit Facility upon the

45 mailing of such last mentioned notice

46

47 Section 1104 Modifications by Unanimous Consent The terms and provisions of this

48 Ordinance and the rights and obligations of the Issuer and of the Owners of the Bonds may be modified or amended in

49 any respect upon the enactment by the Issuer of Supplemental Ordinance and the consent of the issuer of any
50 affected Credit Facility and the Owners of all of the affected Bonds then outstanding such consent to be given as
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provided in Section 1103 except that no notice to affected Owners by mailing shall be required provided however

that no such modification or amendment shall change or modify any of the rights or obligations of any Fiduciary

without the filing with the Issuer of the written assent thereto of such Fiduciary in addition to the consent of the

affected Owners and the issuer of any affected Credit Facility

Section 1105 Exclusion of Bonds Bonds owned or held by or for the account of the Issuer shall

not be deemed Outstanding for the purpose of consent or other action or any calculation of Outstanding Bonds

provided for in Articles or XI hereof and the Issuer shall not be entitled with respect to such Bonds to give any
consent or take any other action provided for in Articles or XI hereof At the time of any consent or other action

10 taken under Articles or XI hereof the Issuer shall furnish the Trustee certificate of an Authorized Issuer

11 Representative upon which the Trustee may rely describing all Bonds so to be excluded
12

13 Section 1106 Notation on Bonds Affected Bonds authenticated and delivered after the effective

14 date of any action taken as in Article or this Article XI provided may and if the Issuer so determines shall bear

15 notation by endorsement or otherwise in form approved by the Issuer as to such action and in that case upon demand

16 of the Owner of any affected Bond Outstanding at such effective date and presentation of such affected Bond at the

17 corporate trust office of the Trustee or upon any transfer or exchange of any affected Bond Outstanding at such

18 effective date suitable notation shall be made on such Bond or upon any Bond issued upon any such transfer or

19 exchange by the Trustee shall so determine new Bonds so modified as in the opinion of the Trustee are necessary to

20 conform to such action shall be prepared authenticated and delivered and upon demand of the holder of any affected

21 Bond then Outstanding shall be exchanged without cost to such Owner for Bonds of the same maturity then

22 Outstanding upon surrender of such Bonds
23

24 Section 1107 Issuer of Credit Facility as Owner of the Bonds Except as otherwise

25 expressly provided in Supplemental Ordinance as long as Credit Facility securing all or portion of any Bonds
26 Outstanding is in effect the issuer of such Credit Facility shall be deemed to be the Owner of the Bonds secured by
27 such Credit Facility

28

29 at all times for the purpose of the execution and delivery of Supplemental Ordinance or

30 of any amendment change or modification of this Ordinance or the initiation by Owners of any action to be
31 undertaken by the Trustee at the Owners request which under this Ordinance requires the written approval
32 or consent of or can be initiated by the Owners of at least majority in principal amount of the affected

33 Bonds at the time Outstanding and

34

35 ii following an Event of Default for all other purposes
36

37 Notwithstanding the foregoing the issuer of such Credit Facility shall not be deemed to be an Owner of the Bonds
38 secured thereby with respect to any such Supplemental Ordinance or of any amendment change or modification of

39 this Ordinance which
40

41 would result in downgrading or withdrawal of the rating then assigned to the affected

42 Bonds by the Rating Agencies or

43

44 changes the Stated Maturity except as expressly permitted herein the Interest Payment
45 Dates interest rates redemption and purchase provisions and provisions regarding notices of redemption
46 and purchase applicable to the affected Bonds or diminishes the security afforded by such Credit Facility or

47

48 reduces the percentage or otherwise affecting the classes of affected Bonds the consent of

49 the Owners of which is required to effect any such modification or amendment
50
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In addition and notwithstanding the foregoing no issuer of Credit Facility given as security for any Bonds shall be

entitled to exercise any rights under this Section 1107 during any period where

the Credit Agreement or Credit Facility to which such Credit Provider is party shall not

be in full force and effect

ii such Credit Provider shall have filed petition or otherwise sought relief under any federal

or state bankruptcy or similar law

10 iii such Credit Provider shall for any reason have failed or refused to honor proper demand

11 for payment under such Credit Facility or

12

13 iv an order or decree shall have been entered with the consent or acquiescence of such Credit

14 Provider appointing receiver or receivers of the assets of the Credit Provider or if such order or decree

15 having been entered without the consent or acquiescence of such Credit Provider shall not have been vacated

16 or discharged or stayed within ninety 90 days after the entry thereof

17

18 Section 1108 Treatment of Owners of Capital Appreciation Obligations For purposes

19 of determining the percentage of Owners consenting to waiving or otherwise acting with respect to any matter that

20 may arise under this Ordinance the Owners of Bonds which constitute Capital Appreciation Obligations shall be
21 treating as Owners of Bonds in an aggregate principal amount equal to the Accreted Value of such Bonds as of the

22 date the Trustee sends out notice of requesting consent waiver or other action as provided in Section 1103 hereof

23

24

25

26

27 ARTICLE XII

28 DEFEASANCE AND MISCELLANEOUS
29 PROVISIONS
30

31

32 Section 1201 Defeasance If the Issuer shall pay or cause to be paid or there shall otherwise be
33 paid to the Owners of all Bonds of particular Series the principal of premium if any and interest due or to

34 become due thereon and the obligations under any related Credit Agreement at the times and in the manner stipulated

35 therein in this Ordinance and in any related Supplemental Ordinance then the lien of this Ordinance and any related

36 Supplemental Ordinance securing such Series of Bonds and all covenants agreements and other obligations of the

37 Issuer to the Owners of such Series of Bonds and the issuer of any related Credit Facility shall thereupon cease
38 terminate and become void and be discharged and satisfied In such event the Trustee shall cause an accounting for

39 such period or periods as shall be requested by the Issuer to be prepared and filed with the Issuer and upon the request
40 of the Issuer shall execute and deliver to the Issuer all such instruments as may be desirable to evidence such

41 discharge and satisfaction and the Fiduciaries shall pay over or deliver as directed by the Issuer all moneys or

42 securities held by them pursuant to this Ordinance or any Supplemental Ordinance with respect to such discharged

43 Series of Bonds and which are not required for the payment of principal of premium if any and interest on Bonds of

44 such Series not theretofore surrendered for such payment or redemption or for payment of obligations under any
45 related Credit Agreement
46

47 Bonds or interest installments thereon for the payment or redemption of which moneys shall have been set

48 aside and shall be held in trust by the Trustee through deposit pursuant to this Ordinance of funds for such payment
49 or redemption or otherwise as verified by report of nationally recognized independent certified public accountants
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at the maturity or redemption date thereof shall be deemed to have been paid within the meaning and with the effect

expressed in the first paragraph of this Section 1201 Financial Obligations or interest installments thereon for the

payment or prepayment of which moneys shall have been set aside and shall be held in trust by person other than

the Issuer through deposit with such person of funds for such payment or prepayment or otherwise as verified by
report of nationally recognized independent certified public accountants at the maturity or prepayment date thereof

shall be deemed to have been paid within the meaning and with the effect expressed in the first paragraph of this

Section 1201 All Outstanding Bonds of any particular Series or maturity shall prior to the maturity or redemption

date thereof be deemed to have been paid within the meaning and with the effect expressed in the first paragraph of

this Section 1201 if

10

11 in case any of said Bonds are to be redeemed on any date prior to their maturity the Issuer

12 shall have given to the Trustee irrevocable instructions to mail as provided in Article IV notice of

13 redemption of such Bonds on said date
14

15 there shall have been deposited with the Trustee either moneys in an amount which shall

16 be sufficient or Government Obligations including any Government Obligations issued or held in

17 book-entry form on the books of the Department of the Treasury of the United States the principal of and

18 the interest on which when due will provide moneys which together with the moneys if any deposited

19 with the Trustee at the same time shall be sufficient to pay when due the principal of premium if any
20 and interest due and to become due on said Bonds on or prior to the redemption date or maturity date thereof

21 asthecasemaybe
22

23 the Issuer shall have given the Trustee in form satisfactory to it irrevocable instructions

24 to mail postage prepaid to each registered owner of Bonds then outstanding at his address if any appearing
25 upon the registry books of the Issuer notice to the registered owners of such Bonds and to the Bond
26 Registrar that the deposit required by above has been made with the Trustee and that said Bonds are

27 deemed to have been paid in accordance with this Section 1201 and stating such maturity or redemption date

28 upon which moneys are to be available for the payment of the principal or Redemption Price if applicable
29 on said Bonds
30

31 All Outstanding amounts owing under an Financial Obligation shall prior to the maturity or prepayment date thereof

32 be deemed to have been paid within the meaning and with the effect expressed in the first paragraph of this

33 Section 1201 if

34

35 in case any amounts of said Financial Obligation are to be prepaid on any date prior to

36 their maturity the Issuer if required under the terms of such Financial Obligation shall have given to the

37 appropriate person irrevocable instructions to mail or give notice of prepayment of such amounts on said

38 date
39

40 ii there shall have been deposited with person other than the Issuer either moneys in an

41 amount which shall be sufficient or Government Obligations including any Government Obligations
42 issued or held in book-entry form on the books of the Department of the Treasury of the United States the

43 principal of and the interest on which when due will provide moneys which together with the moneys if

44 any deposited with such person at the same time shall be sufficient to pay when due the principal of
45 premium if any and interest due and to become due on said amounts of such Financial Obligation on or

46 prior to the prepayment date or maturity date thereof as the case may be
47

48 Neither Government Obligations nor moneys deposited with the Trustee or in the case of an Financial Obligation

49 person other than the Issuer pursuant to this Section 1201 or principal or interest payments on any such Government
50 Obligations shall be withdrawn or used for any purpose other than and shall be held in trust for the payment of the
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principal of premium if any and interest on said Bonds or Financial Obligation as the case may be provided that

any cash received from such principal or interest payments on such Government Obligations deposited with the

Trustee or such other person in the case of an Financial Obligation

to the extent such cash will not be required at any time for such purpose as determined by
the Trustee or such other person in the case of an Financial Obligation and to the extent all obligations

under any related Credit Agreement are satisfied as determined by the obligee thereunder shall be paid over

to or upon the direction of the Issuer as received by the Trustee or such other person in the case of an

Financial Obligation free and clear of any trust lien pledge or assignment securing said Bonds or

10 Financial Obligation or otherwise existing under this Ordinance or any Supplemental Ordinance and
11

12 to the extent such cash will be required for such purpose at later date shall to the extent

13 practicable be reinvested in Government Obligations maturing at times and in amounts sufficient to pay
14 when due the principal of premium if any and interest to become due on said Bonds or Financial

15 Obligation on or prior to such redemption date or maturity date thereof as the case may be and interest

16 earned from such reinvestments to the extent such interest earnings will not be required at any time for

17 such purpose as determined by the Trustee or such other person in the case of an Financial Obligation
18 shall be paid over as received by such trustee to the Issuer free and clear of any lien pledge or security

19 interest securing said Bonds or Financial Obligation or otherwise existing under this Ordinance
20

21 As to the Variable Rate Obligations discharged and satisfied under the foregoing provisions the amount
22 required for the interest thereon shall be calculated at the maximum rate permitted by the terms of the Supplemental

23 Ordinance which authorized the issuance of such Variable Rate Obligations or the agreement giving rise to such

24 Variable Rate Obligations as the case may be provided however that if on any date as result of such Variable

25 Rate Obligations having borne interest at less than such maximum rate for any period the total amount of moneys
26 deemed to have been paid in accordance with this Section 1201 and stating such maturity or redemption date upon
27 which moneys are to be available for the payment of the principal or Redemption Price if applicable on said Bonds
28

29 All Outstanding amounts owing under an Financial Obligation shall prior to the maturity or prepayment date thereof

30 be deemed to have been paid within the meaning and with the effect expressed in the first paragraph of this

31 Section 1201 if

32

33 in case any amounts of said Financial Obligation are to be prepaid on any date prior to

34 their maturity the Issuer if required under the terms of such Financial Obligation shall have given to the

35 appropriate person irrevocable instructions to mail or give notice of prepayment of such amounts on said

36 date and

37

38 ii there shall have been deposited with person other than the Issuer either moneys in an

39 amount which shall be sufficient or Government Obligations including any Government Obligations
40 issued or held in book-entry form on the books of the Department of the Treasury of the United States the

41 principal of and the interest on which when due will provide moneys which together with the moneys if

42 any deposited with such person at the same time shall be sufficient to pay when due the principal of
43 premium if any and interest due and to become due on said amounts of such Financial Obligation on or

44 prior to the prepayment date or maturity date thereof as the case may be
45

46 Neither Government Obligations nor moneys deposited with the Trustee or in the case of an Financial Obligation
47 person other than the Issuer pursuant to this Section 1201 or principal or interest payments on any such Government
48 Obligations shall be withdrawn or used for any purpose other than and shall be held in trust for the payment of the

49 principal of premium if any and interest on said Bonds or Financial Obligation as the case may be provided that
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any cash received from such principal or interest payments on such Government Obligations deposited with the

Trustee or such other person in the case of an Financial Obligation

to the extent such cash will not be required at any time for such purpose as determined by
the Trustee or such other person in the case of an Financial Obligation and to the extent all obligations

under any related Credit Agreement are satisfied as determined by the obligee thereunder shall be paid over

upon the direction of the Issuer as received by the Trustee or such other person in the case of an Financial

Obligation free and clear of any trust lien pledge or assignment securing said Bonds or Financial

Obligation or otherwise existing under this Ordinance or any Supplemental Ordinance and

10

11 to the extent such cash will be required for such purpose at later date shall to the extent

12 practicable be reinvested in Government Obligations maturing at times and in amounts sufficient to pay
13 when due the principal of premium if any and interest to become due on said Bonds or Financial

14 Obligation on or prior to such redemption date or maturity date thereof as the case may be and interest

15 earned from such reinvestments to the extent such interest earnings will not be required at any time for

16 such purpose as determined by the Trustee or such other person in the case of an Financial Obligation
17 shall be paid over as received by such trustee to the Issuer free and clear of any lien pledge or security

18 interest securing said Bonds or Financial Obligation or otherwise existing under this Ordinance

19

20 As to the Variable Rate Obligations discharged and satisfied under the foregoing provisions the amount
21 required for the interest thereon shall be calculated at the maximum rate permitted by the terms of the Supplemental
22 Ordinance which authorized the issuance of such Variable Rate Obligations or the agreement giving rise to such

23 Variable Rate Obligations as the case may be provided however that if on any date as result of such Variable

24 Rate Obligations having borne interest at less than such maximum rate for any period the total amount of moneys
25 and Investment Securities on deposit for the payment of interest on such Variable Rate Obligations is in excess of

26 the total amount which would have been required to be deposited on such date in respect of such Variable Rate
27 Obligations in order to fully discharge and satisfy such Variable Rate Obligations and obligations under any Credit

28 Agreement pursuant to the provisions of this Section the Issuer may use the amount of such excess free and clear of

29 any trust lien security interest pledge or assignment securing said Variable Rate Obligations or otherwise existing

30 under this Ordinance any Supplemental Ordinance or under any related Credit Agreement
31

32 Notwithstanding any of the provisions of this Ordinance to the contrary Option Obligations may only be
33 fully discharged and satisfied either pursuant to the foregoing provisions by depositing in the Debt Service Account
34 or in such other accounts which are irrevocably dedicated to the payment of the Option Obligations in the case of

35 Financial Obligations moneys which together with other moneys lawfully available therefor shall be sufficient at

36 the time of such deposit to pay when due the maximum amount of principal of and Redemption Price if any and
37 interest on such Option Obligations which could become payable to the Owners or holders of such Option
38 Obligations upon the exercise of any options provided to such Owners or holders provided however that if at the

39 time deposit is made pursuant to this paragraph the options originally exercisable by the Owner or holder of an

40 Option Obligation are no longer exercisable such Option Obligation shall not be considered an Option Obligation
41 for purposes of this paragraph If any portion of the moneys deposited for the payment of the principal of premium
42 if any and interest on Option Obligations is not required for such purpose and is not needed to reimburse the

43 obligee under any related Credit Agreement the Issuer may use the amount of such excess free and clear of any trust
44 lien security interest pledge or assignment securing said Option Obligations or otherwise existing under this

45 Ordinance or any related Credited Agreement or other agreement
46

47 Section 1202 Evidence of Signatures of Owners and Ownership of Bonds Any request

48 consent revocation of consent or other instrument which this Ordinance may require or permit to be signed and
49 executed by the Owners may be in one or more instruments of similar tenor and shall be signed or executed by such

50 Owners in person or by their attorneys appointed in writing The ownership of Bonds and the amount numbers and
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other identification and date of holding the same shall be proved by the registry books therefor Any request or

consent by the Owner of any Bond or the issuer of any Credit Facility shall bind all future Owners of such Bond and

all future issuers of any Alternate Credit Facility given in replacement or substitution of such Credit Facility in

respect of anything done or suffered to be done by the Issuer or any Fiduciary in accordance therewith

Section 1203 Moneys Held for Particular Bonds Unclaimed Moneys The amounts held

by any Fiduciary for the payment of the interest principal or Redemption Price due on any date with respect to

particular Bonds shall on and after such date and pending such payment be set aside on its books and held in trust

by it for the Owners of the Bonds entitled thereto

10

11 Anything in this Ordinance to the contrary notwithstanding any moneys held by Fiduciary in trust for the

12 payment and discharge of any of the Bonds which remain unclaimed for six years after the date when such Bonds have

13 become due and payable either at their stated maturity dates or by call for earlier redemption if such moneys were
14 held by the Fiduciary at such date or for six years after the date of deposit of such moneys if deposited with the

15 Fiduciary after the date when such Bonds became due and payable shall at the written request of the Issuer be repaid

16 by the Fiduciary to the Issuer as its absolute property and free from trust and the Fiduciary shall thereupon be
17 released and discharged with respect thereto and the Owners shall look only to the Issuer for the payment of such

18 Bonds provided however that before being required to make any such payment to the Issuer the Fiduciary shall at

19 the expense of the Issuer cause to be mailed postage prepaid to the obligee under any Credit Agreement and to each

20 registered owner of any unpaid Bonds at his address if any appearing upon the related registry books of the Issuer

21 notice that said moneys remain unclaimed and that after date named in said notice which date shall be not less than

22 30 days after the date of the mailing of such notice the balance of such moneys then unclaimed will be returned to

23 the Issuer

24

25 Section 1204 Preservation and Inspection of Documents All documents received by any
26 Fiduciary under the provisions of this Ordinance shall be retained in its possession and shall be subject at all

27 reasonable times to the inspection of the Issuer any other Fiduciary and any related Owner and their agents and their

28 representatives any of whom may make copies thereof

29

30 Section 1205 Parties Interested Herein Nothing in this Ordinance expressed or implied is

31 intended or shall be construed to confer upon or to give to any person or corporation other than the Issuer the

32 Fiduciaries the Credit Providers and the Owners of the Bonds any right remedy or claim under or by reason of this

33 Ordinance or any covenant condition or stipulation thereof and all the covenants stipulations promises and
34 agreements in this Ordinance contained by and on behalf of the Issuer shall be for the sole and exclusive benefit of

35 the Issuer the Fiduciaries the Credit Providers and the Owners of the Bonds
36

37 Section 1206 No Recourse No recourse shall be had for the payment of the principal of or interest

38 on the Bonds or on any obligation under Credit Agreement or for any claim based thereon or on this Ordinance
39 against any member or officer of the Issuer or any person executing the Bonds
40

41 Section 1207 Severability of Invalid Provisions If any one or more of the covenants or

42 agreements provided in this Ordinance on the part of the Issuer or any Fiduciary to be performed should be contrary
43 to law then such covenant or covenants or agreement or agreements shall be deemed severable from the remaining

44 covenants and agreements and shall in no way affect the validity of the other pmvisions of this Ordinance
45

46 Section 1208 Holidays If the date for making any payment or the last date for performance of any
47 act or the exercising of any right as provided in this Ordinance shall be legal holiday or day on which banking
48 institutions in the city in which is located the principal office of the Trustee or the issuer of any Credit Facility are

49 authorized bylaw to remain closed such payment may be made or act performed or right exercised on the next

50 succeeding Business Day with the same force and effect as if done on the nominal date provided in this Ordinance
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Section 1209 Limitation of Issuers Liability The obligations of the Issuer under this

Ordinance as well as any costs or expenses of the Issuer incurred in respect of its obligations and duties hereunder

shall never constitute debt or indebtedness of the Issuer within the meaning of any provision or limitation of the

Constitution or statutes of the State of Oregon but shall be payable solely from the Net Revenues and the Trust

Estate It is hereby recognized and agreed that neither the members of the Council of the Issuer nor any officer

employee or agent of the Issuer shall be individually liable on the Bonds or the interest thereon on any obligation

under Credit Agreement or in respect of any undertakings by the Issuer under this Ordinance

10 Section 1210 Governing Law This Ordinance shall be interpreted governed by and construed

11 under the laws of the State including the Act as if executed and to be performed wholly within the State

12

13 Section 1211 Headings Not Binding The headings in this Ordinance are for convenience only

14 and in no way define limit or describe the scope or intent of any provisions or sections of this Ordinance
15

16 Section 1212 Effective Date This Ordinance shall except as otherwise provided by law become
17 effective immediately upon enactment

18
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_____________________________________________________

Certification of Ordinance

___________________________________________________________

The untlersgnel Ic here fly certify that we are tile 14 efectel or appointeti qua4flel anti acting

Eecutive Officer fPre.ciding Officer of the Council anl Ceriof the Council of tile 9letropoitan Service

10 fDistrict Countie.c of LultnomaIi CacQamas anti Washington State of Oregon that the foregoing is

11 tnte atul complete copy of Ornance Wj 91-_ as enacteti fly the Council of sail lLctrict at regular

12 meeting tiuly callel anti hell in accortiance wit/I law on _______________ 1991 anti that tile

13 following Councilors votelin favor of sail OnEnance

14

15

16

17

18 tue following Councilors voteti against sail Ordnance

19

20

21

22

23 antI tue following Councilors afistainel from voting on sail Ornance
24

25

26

27

28 In atituition tile ecutive Officer here
fly certifies that tue foregoing ordnance has not fleen

29 vetoetithiere fly

30

31 In witness whereof tue unlersqneluiave here unto set their huinls as of tue lates set fort/I below
32

33 Jttest

34

35

36

37 ______________________________________________ _____________________________________________
38 PresiiEng Officer Clericloftiie Council

39 fDate _____________________ Date _____________________
40

41

42

43 _________________________________________
44 cna Cusma Eecutive Officer

45 Date ______________________
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FINANCE COMMITTEE REPORT

ORDINANCE NO 91-439A AN ORDINANCE ESTABLISHING PLAN FOR THE
FINANCING FROM TIME TO TIME OF VARIOUS FACILITIES AND OPERATIONS
OF THE METROPOLITAN SERVICE DISTRICT AUTHORIZING THE ISSUANCE OF
ONE OR MORE SERIES OF REVENUE BONDS FOR SUCH PURPOSE UNDER THE
PROVISIONS OF SUPPLEMENTAL ORDINANCES ADOPTED PURSUANT HERETO AND
ESTABLISHING AND DETERMINING OTHER MATTERS IN CONNECTION THEREWITH

ORDINANCE NO 91-440A AN ORDINANCE ENACTED AS SUPPLEMENTAL
ORDINANCE TO ORDINANCE NO 91-439A ESTABLISHING PLAN FOR
FINANCING THE METRO HEADQUARTERS BUILDING AUTHORIZING THE
ISSUANCE OF THE METRO HEADQUARTERS BUILDING BONDS FOR SUCH
PURPOSE AND ESTABLISHING AND DETERMINING OTHER MATTERS IN
CONNECTION THEREWITH

Date December 1991 Presented by Councilor Van Bergen

COMMITTEE RECOMMENDATION At its December 1991 meeting the
Committee voted unanimously to recommend Council adoption of Ordinance
No 91-439 and Ordinance No 91-440 Present and voting were
Councilors Buchanan Devlin Hansen and Van Bergen Councilor Wyers
was absent

COMMITTEE DISCUSSION ISSUES Jennifer Sims Director of Finance and
Management Information and Mr Chris Scherer Finance Supervisor
presented the staff report Ms SIms noted both ordinances would be
presented for consideration together She noted that each Committee
member has been given revised copies of each ordinance which contains
proposed amendments

Ms Sims presented additional information to the Committee in handout
titled Metro Headquarters Facility Bonds Update scheduled as
Attachment to this report She noted Metro received rating of
from the Fitch Rating Agency for the facility general revenue bonds
because of Metros large service area substantial resource base and
sound finances Ms Sims reviewed the time line for the bond sale
indicating the pricing of the bonds would occur on December 11 and the
ordinances if approved would be before the Council on December 12
The closing of the facility purchase is scheduled for December 16 and
the bonds are scheduled to be sold on December 20

Mr Scherer reviewed project costs shown in Attachment The total
project is estimated to cost approximately $23000000 for the purchase
and renovation of the building and parking garage This includes
approximately $19.4 million in total project costs plus $3.56 million
in financing costs The annual debt service on the estimated
$23000000 bond sale would be $1.81 million

In response to questions from Council staff Mr Scherer said the $2.1
million Metro project costs include property taxes previously incurred

Continued
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due diligence costs in house project management costs and project
contingency He indicated contingency was approximately 8% of the
total project costs which appeared to be normal for project such as
this

Mr Scherer indicated the category entitled MOther included common
area furniture and fixtures such as Council Chamber and conference
rooms for the most part along with telephone and data wiring plus 1%
for art He indicated $925000 for design services for the parking
structure included seismic upgrade Council staff noted the
ordinance requested an authorization for $25 million with an
anticipated expenditure of $23 million Mr Scherer indicated the
amount was to allow contingency for authorization in excess of actual
plans Dan Cooper Legal Counsel said the Council would have to
approve specific constructions contracts to expend the funds In
response to Mr Cooper Mr Scherer said bids for the bond issue would
be received Wednesday December 11 and said when the Council took
action on December 12 the actual bond size would be known

In response to Chair Van Bergen Mr Scherer indicated the Regional
Facilities Department produced the figures for project costs and said
Paine Weber Co estimated the debt service figures Council staff
asked how the estimated annual debt service compared to the original
figures presented when the decision was made to purchase the building
and the garage Mr Scherer said the portion allocable to the building
of $148400 was originally projected at $1449000 difference of
less than $40000 increase He said the difference was related to an
increase in the area of contingency He said the original estimate for
the parking garage was $384000 which was now estimated at $357000
reduction of less than $30000 He said the reduction was the result
of allocating the broker fees between the two projects

In response to Chair Van Bergen Ms Sims said three sources were
proposed to fund the debt service for the facility She said
department assessments were proposed used for the building portion and
said parking revenues and excise tax revenues were proposed for funding
the parking structure portion Mr Scherer added needs for excise
revenue were currently estimated at $100000 for the first year and
would decline over the following six years Council staff noted the
decision would be made by the Council during the annual budget process

Mr Cooper discussed the revisions to the ordinance before the
Committee He said Metro was attempting to secure credit which would
give the lowest interest cost to finance the headquarters project
while at the same time build financing structure which would govern
and regulate future Metro borrowing He said the present structure and
potential future revenues were taken into account He said Metros
existing revenue bond statutory authority was being used to create
limited general obligation bond which he noted would be payable from
nonrestricted revenues and available funds of the district Mr
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Cooper said the assessment vehicle under discussion and written into
the proposed master ordinance Ordinance No 91439 and into the
proposed supplemental ordinance Ordinance No 91440 was an
accounting tool by which Metro would be able to demonstrate to the bond
holders compliance with the covenants made to them and how Metro was
able to pay its debts He said two types of assessments were proposed

department assessment based on each departments use and benefit
from the facility being financed and general assessment made from
other unrestricted district resources and intended to be from general
fund types of revenues were proposed He said the covenants the
proposed ordinances made to the bondholders were that Metro assessments
would be budgeted annually to equal revenues of 1.1 times the annual
debt service and would be placed in separate fund to pay the annual
debt service He said 10% surplus from the previous years current
revenues would be fund balance carried forward to the following year
and made available for other Metro purposes as needed He said if
additional debt were issued in the future Metro would have to
demonstrate the ability to meet the same coverage test for the
additional debt as well as the existing debt Mr Cooper said another
covenant made to bondholders would be that Metrowould not issue other
debt or create superior liens or pledges on the revenues that were
superior to the liens and pledges created currently with one exception
He explained departmental revenue bond financing scheme such as the
Solid Waste revenue bonds presently outstanding could be created in the
event Metro created utility type department such as Solid Waste and
assets were financed from that departments dedicated revenues Mr
Cooper said the financing structure was well received by the rating
agencies both formally and informally He indicated some of the rating
agencies questions resulted in changes which were marked in the
proposed ordinances to demonstrate the differences He said the rating
agencies wanted language which defined the method for department
assessments and their connection to the use and benefit of each
department He noted the term available funds was added in order to
characterize carry forward balances and ending fund balances as
resources for debt service payments as opposed to new revenues onlyMr Cooper noted typographical errors had been corrected in the
revisions before the Committee

In response to Chair Van Bergen Mr Cooper said the Metro General Fund
currently created from excise tax revenue was available for any Metro
purpose He said there were other unrestricted revenues which could be
available as potential sources for General Fund assessments He said
in presentation to and discussion with the rating agencies use of
department revenues which might be legally unrestricted was not
anticipated for the payment of general assessment but said rather
general assessments would come from the excise tax or other potential
future unrestricted Metro tax sources He noted staff attempted to
draft the ordinance keeping in mind potential revenue sources during
the thirty year time frame the bonds would be outstanding
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In response to Chair Van Bergens inquiry regarding lien superiorityMr Cooper said Metro outstanding bonds for the Convention Center were
from separate dedicated sources of revenues not impacted by the
ordinance before the Committee Mr Cooper said the commitment Metro
made when it issued the solid waste revenue bonds for the transfer
station was to set solid waste rates high enough to pay operating
expenses debt service and other related expenses budgeted annually

In response to Chair Van Bergen Mr Cooper said Metro had not
foreclosed itself to future bonds but would have to demonstrate the
ability to provide coverage for these bonds as well as additional
bonds Mr Cooper indicated if the bond covenants were violated or
debt was .not paid the trustee i.e the First Interstate Bank would
have the obligation and legal authority to compel specific performance
for Metro to budget and pay the debt service from all available funds
and revenues
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ESTIMATED PROJECT COSTS
FINANCIAL ANALYSIS OF HEADQUARTERS BUILDING PURCHASE AND RENOVATION
METROPOLITAN SERVICE DISTRICT

Building Parking Total
Real estate

Purchase of land and building $2550000 $2600000 $5150000
Brokers and other fees 229000 88000 317000

$2779000 $2688000 $5467000

Project management $2043000 $70000 $2113000

Design/build contract

Design services
$519000 $61000 $580000

Renovation/new construction 6800000 925000 7725000
Tenant improvements 1800000 1800000
Miscellaneous

245000 5000 250000

$9364000 $991000 $10355000

Other
1432000 9000 1441000

Total Project costs $15618000 $3758000 $19376000

Estimated financing costs 2870000 691000 3561000

Total
$18488000 $4449000 $22937000

Estimated Annual Debt Service $1484000 $357000 $1841000

12/5/9i
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Rating
Genoral Revenue ds
credit Trend Stable

Analyst
Stevvrt Simon

121 908-0508

Issuer Contact

Christopher Scherer

Financial Planning Manager
5031 221.1646

New Issue Details

Approximately $23000000 General Reve

nue Bonds Metio l-loodquorters Building Pro1-

ed 1991 Seres Sale is expected through

negotiotion Dec 10 by syndicate led by
PoineWebber Serial maturities July 1992
2003 Optional pepoyment July 1999 at

inHiol price of 102 declining to l0OJuly 14

2001 and thereoRor Terms due July 2012
and 2022

Security Trust estate that consists of moneys
in the reserve construction and debt service

occounts bonds payable from the dislricts rev

enues unless restrcted by law and other le

gally vble funds

Purpose To acquire and improve new

heodquorters building including paiking facili

ties

Outlook
The Metropolitan Service Districts large ser

vice area subslanfkil resource base and
sound finances as well as the bonds strong

security sfructure provide the basis for the

Arating The bonds are issued under the

districts revenue bond authority However
the bonds are payable From all district reve

nues unless restricted by law and other

legally available resources making them in

effect limitedgeneral obligations of the dis

trict Bondholder protections include the re
quirement to annually budget debt service

coverage prohibilion against senior lien

bonds and strong additional bonds test

The credit trend is stable

Rating Considerations

The ditrid serves 1.2 million people in the urban

Portland region and is responsible for Ixood range
of functions including solid waste management irons

porlation planning regional planning ond manage
ment of various spectator facilities Created in 977
the district is the only directly elected regional govern
ment in the nation Most of the $112 million revenue

base now comprises enterprise revenues but the dis

trict has Lxoad revenue-raising authority The districts

various departments will be assessed annually pro
vide 10 times debt service coveroge based on

the square footage occupied in the new headquwters

building Since debt service costs on the bonds will be

allocated to eoch depcirimeni as on operating ex

pense such costs would hove claim on resources

before payment of revenue bonds being paid from net

departmental revenues

FlTCH

iU 4j X.L j.1 Lil 44.r4

iaxupportea

New Issue

Metropolitan
Service District Cregon

December 1991 Where experience rates
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The districts budgetary levels have quodwpled sinca

1985 to over $110 million in ficol 199192 because it

has continued to ossume additional functions Its financial

position is strOng with $9.5 million in unreserved govern-
menial funds in fiscal 198990 The copilot plan includes

$1 55$265 million in new bonds most of it planned to be

supported by unlimited property taxes The Portland le9ion

has giowing diverse economic bose with obove-overoje
wealth levels

Strengths
Bonds oppoximote limited general obligations al

though they are issued under the districts revenue bond

authority odditionol bondholdei protections cue pro
vided

Revenues ore diverse and broad-based

The large growing service area hos diverse econ

omy
The districts finances ore strong

Risks

The relatively new and expanding organization has

brood functions growth could place pressure on re

sources although the district has significant revenue

roising capacity

Capitol plans ore sizeoble but Future issuance plans

iocus on unlimited tax bonds and dépcirlrneritol revenue

bonds

The District

The Metropoliton Service District serves the Portkind region

ond is the only directly elected regionol government in the

flOtiOfl With more than one million residents the service

re9ion consists of the urban areas of Ckclornos Mul

tnOrnah and Washington Counties Thu district was created

in 1977 and is governed by 12-member council The
districts extensive statutory rosponsibilities and functions

Include management of the regions solid waste system and

promotion of recllng planning the regional transporta

tion system and regional growth operation of the Metro

Washington Pork Zoo and management of the Oregon

Convention Center Memorial Coliseum Civic Stadium

and Portland Center of the Performing Ms under the urn

bcela of the Metro Exposition-Recreotion Commission The

distiict also is authorized to provide regional sewerage
water suppiy transportation parks and recreation and

corcedional facIlities The district employs 1200 full time

and seasonal employees including 216 located at its current

heddquorier facilities which ore leased

Financing Plan

The bonds ore being issued under the disirids revenue bond

authority as provided under state low master ordinance

will be enacted concurrently with the bond sale to provide

cx this type financing as well as issuance of parity bonds

in the future

The bonds ore payable horn the districts revenues unless

restricted by low and other legally anloble resources

Sources of bond repoyrnent include all taxes fees charges

renlals investments or other liquid assets of the district

except that property taxes imposed lot- repayment of voted

general obligation bonds for the convention center ore

restricted to that purpose In effect these bonds ore olimiled

general obligation of the district

Each of the districts seven departments will be assessed

annually For its share of debt service costs from current

revenues to provide 1.1 Ox coverage based on the square

footage occupied in the new headqiiortes building Since

these ossessments ore operôlfng costs of each department

they ore available for debt service payments on these bonds

pror to any claim on particular deportments enterprise

revenues that may support repayment of revenue bonds To

supplement or replace department assessments the district

also may impose general assessment on its ogencywide

resources sufficient to provide Ox coverage lb deport

rnent fails to generate enough revenues to cover itS shore of

debt service the district con reassess each department or

impose general assessment to cover the shortfall The

trustee moy bring Suit if the district fails to set aside revenues

to meet itS obligations

To repay these bonds the district plans to assess the

departments 80% of total debt service costs with the remain

der paid morn general ossessrnent on the districts re

sources The district intends to pay this general assessment

from parking gorage revenues and excise taxes

No senior lien bonds may be issued Additional rxuity

bonds may be issued under either histoiicol or prospective

test Underhe hitricaI test qualified consultant musi

determine that in each of the piiot three years net revenues

oiler payment of all expenditures cover overoge annual debt

FITCH INVESTORS SERVICE INC
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1993-4

112507
05010

7497
2060
5437

2.90

flsa1 Year-Endod Juno 30
1994-5

118091
.110252

7839
2.055
5784

3.10

1995-6

124508
116305

8203
2060
6143

3.28

Service on the proposed bonds 1.1 Ox Expenditures indude

poyrnent ooH debt obligallons except revenue bonds

supported by departmental evenues Debt obligotions in-

dude the 1.1 Ox coverage assessment required on outstand

ing porily bonds and payments mode under lease-purchase

and installment purchase agreements Undei the prospective

lest consultant must determine that in each of three years

following period of copitolized interest revenues will

cover oil existing expenditures and maximum annual debt

service onproposed bonds including the 1.1 Ox coverage

actor
The debt service reserve for these bonds will be funded

from bond proceeds The master ordinance authorizes

credit locility letter of codii bond insurance or other creda

enhancement device in ono of the thee highest rating

categories to meet the reserve requirement The district

covenants là annually budget assessments to provide Li Ox

coverage set adequate rates ond lees to meet it$ obliga

tions and maintain adequate insurance ebt service is

capitalized through most of fiscal 1993

Debt

The dislricIs existing outstanding debt consists of $65.0
million Convention Center bonds secured by unlimited

property taxes $28.5 million Met East waste Station

bonds secured by deporirnentol solid osle revenues and

$30.1 million Composter Project bonds secured by tipping

fee revenues These new $23.0miffion in general revenue

bonds will lund the acquisition and imptovement of the

districts new headquarters which include parking go

rage The district plans 10 occupy the first two floors of the

headquarters building

The ditrid may Issue on additional $1554265 million

in bonds to fund planned future projects including zotd

voste transfer stations and greenspoces program The

distilci plans to request voter opprovl of $100$200
million unlimited lox bonds to support the green-spaces

program

Finances

The district has assumed responsibility or convention

trade and spectator focilitie iwell os other Functions in

recent years so its total budget has grown to over $110

million in fiscal 199192 from $23 million in fiscal 985
86 Its financial position is strong At Fiscal year-end 19.90

the district hod $9.5 million in unreserved moneys in

governmental funds

The district has broad powers to raise revenues Available

district revenues consist primarily of enterprise revenues

78% oF the total generated horn the solid waste system

Revenues

Expenditures

1988

15038
22928

1488
6402
6.793

Fkcl Yr-Juno 30
1989

19861

18.4 16

2142
3587
8359

JJtC 1it.tri j4 t.i4

Estimated Coverage on Net Revenue Basis

$0001

Revenues

Expend
Remaining Balance

Total Assessmentst

Amount Remaining Alter Assessments

Total ebt Service Coverage

Ldudos ezurçxlso funds ond ott veau.ntol Funds cxcq ioxcs rcstriccd to conveilioi onir bond roponcrd frJ5 Je1 service poneiI On

celenunbuKh 1Tod assessments reIxesent 1.lQx ck4 scMco coveage

Financial Summary
$000

___________
1990

20978
23491

Add Enterprise Reimbutsement 2298
Rult BeFore Transfers 15

Unreserved Balances 9529 .-.-

Gov1tttK.kJf funds only lridties speciot reene deb rrvire nrd cupilul oojs Iurpds cxctixle.s kansFeis ond enepfi funds xc.p1lo

enterpiis ein1 .nzorrent of ndniriistrcjtvc os

FITCH Ir\TVESTOPS SERVICE INC
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zoo and the districts spoclator trade ortd convention

operations The district imposes per capita lox In liscol

99192 the $0.43 per capita lox is expected to gener
ate $578000 In revenues and will help fund tionsporlation

planning The $0.51 per capita maximum authorization

expires in 1993 However the stole legisloturo has renewed
this authority every our

years since 1977 The district olo
receives hotel/motel taxes obui 3% of total revenues
through on Intergovernmental agreement with Mulinomoh

County An excise tax of up to 6% of the districts lotol gross

reyenrjes is authorized on the revenues oi enterprise opero
lions with certain excep6ons The excise tax is now imposed
at iote 5.25% mostly on tipping fees and zoo
odmissions but could be increased to obt 8% before the

gross 6% limit is met These foxes comprise obout 4% of total

revenues Exclusive of the unlimited loxos imposed to repay
the convention center bonds Properly taxes ore levied for

zoo operations and occount for 4% of ievenues As result

of the recent Measure tax lirnation these properly taxes

were reduced by 12% this year to meet the overall tax rote

limit No other district revenues ore all ected by the Measure

tax limitation If opproved by district voters an income lOx

also cod be imposed

Economt
The district covers 350 square miles in the urban Portland

region As the stoles major urban area Portland is the center

Oegon.s financial trade transportation and service

octivity Population growth in the district has been relatively

rapid increasing by nearly 12% over 198090 to nearly
.2 million or over 40% of the states entire population

Woshinglon county has been the fastest growing county in

the state Portlands population incieased 10.2% to

437319 over the tenyeoi period The districts market

value of
property has more than doubled since 1980 and

cuuently is sizeoble $50.9 billion Weolth levels in the

Portland PMSA ore above the state overage and slightly

above national figures The PMSA per capita income of

$18 163 in 1989 was 113% of the slate overage and
103% of the nationot level

The areas economic and employment base continues to

diversif with relatively little dependence now on the forest

products industries The area iso center of linanciol services

in the Northwest and benefits from Pacific Rim trade and it

proximity to California AliIiougl trade ond services employ
mont is somewhot above national overaqes the overall

Revenue Compositkn
1991.92 Budget

Revenues

Enterprise

Proparty Tax Zoo
Excise

Hotel/Motel

Grants

Interest Earnings

Other

Totoll

87385 77.7

4765 4.2

4015 3.6

3000 2.7

3895 3.5

4394 3.9

5027 4.5

112480 ioO
indudos cnrcqxLce ftds uxdtids $72 mitlion fund otancos and $5.5
mtlt ton reslik$od çoperry foxes lam colwcnIkDn nIer bond ropoment
lndndes obout $578 COO in par capita lox teveoue3 N.bors may
riot odd due Ia otridwiq

composition of the employment base is relatively balanced

Trade and services each occount or 26% of font cnm

employment ond wood products occount for only
1% of the districls employment base After sharp 13%

decline in employment during 198183 nonagricultural

employment in the Portland PMSA has increased 31.5%
since 1983 Vt/hile jobs in manufacturing remain signifi

cantly below the 1980 total growth in regional rnonufoc

luring activity has been strong in recent years Since 1986
mdnufacturing jobs hove increased by over 13% with

particularly strong gowih in the machinery etecUonics

transportotion equipment and Fabricated metol products
industries Major private sector employers inducJe Fred

Mayec Inc retail variety chain 9000 jobs Teidronix

Inc electronics 7000 jobs Health System
health core 8.000 jobs ond U.S Boncorp banking
4820 jobs Other employers providing 3000 jobs or

more include Intel Corp semiconductors Precision

Costpatis steel castings Kaiser Permonente hospitols and
Flrt Interstate Bank banking

Unemployment rates hove been consistently below state

and national averages in recent years Since 1988 the

areas overage annual unemployment rate has been below

5% Notwithstandinc notional recession Septerribers unem
ployment rote was low 4.8% which is 89% of the slate

level ond 75% of the notional unadjusted Overage

Cokl..C ic biI kcvio 5-.h-. O-.j Sa 5-cc rIoz 1O-1 mce tioC 7$ mo-i 2121 OO$OO Fo ri t21 9CJ.4l7
rua 0r oc I...d t.Wom.3 V1cl i..d g-ct Id Id I.th duo o.d th .. wcoycJ icl
ink.miicn trc Cg.id wpodJ .I Ic c..v caon r..t L\ Ie I.cI oyso.s1lv nc ci IyiycI ..a i.. ci cxy orIy Iui i-.o koiia $4e thIiy poy..s f.jcl r-ioi so oiy mud

f.i Ii fro.a ulo1i 1f.1 nr.d uda. Ic lt-g v..n Ioc g.ily hc SI .OOJ so C.Co lsi.o In csoIn Flf .A1 VIs
iiso iis byc pz.ucE bu .sov4 by cj 1ncy q.a. S.cf $oi ncwylon IC.CO 31$OQXX Tho o4yiu.4p.k.iui dilçn do cn by F.i1 .ol s.a iro cce.i by .c ni.-i ci caI o.- oc 144 to lok.d4

$000 %of Total
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METRO Memorandum
2000 SW First Avenue

Portland OR 97201-5398

503/221-1646

DATE December 16 1991

TO Rena Cusma Executive Officer

FROM Paulette Allen Clerk of the Council

RE TRANSMITTAL OF ORDINANCE NOS 91-439 91-440 and 91-421A

Attached for your consideration are true copies of the ordinances
referenced above adopted by the Council on December 12 1991

If you wish to veto any of the ordinances referenced above must
receive signed and dated written veto message from you no later than
500 p.m Thursday December 19 1991 The veto message if submittedwill become part of the permanent record If no veto message is
received by the time and date stated above these ordinances will be
considered finally adopted

________________________________ received this memo and true copies
of Ordinance Nos 91439 91-440 and 91-421A from the Clerk of the
Council on /-/-/
ORD.MEM

Recycled Paper


