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TRUST INDENTURE between the CITY OF BIRMINGHAM, ALABAMA, a munici-
pality in the State of Alabama, party of the first part (herein called the "City"), and THE
CHASE MANHATTAN BANK, a New York banking corporation having a corporate trust
office in the City of Birmingham, Alabama, party of the second part (herein called the
"Trustee");

"RECITALS

On September 2, 1998, The Water Works and Sewer Board of the City of Birmingham,
an Alabama public corporation (herein called the "Board"), transferred and conveyed all of its
real and personal properties to the City, including certain water filtration plants and water supply
* and distribution systems and various related properties and certain sewage treatment plants and
- wastewater collection systems. In connection with said transfer and conveyance, the Board and
the City entered into an Assignment, Assumption, Release and Indemnity Agreement dated
September 2, 1998, pursuant to which the City assumed the obligations of the Board under (1)
that certain Indenture of Trust dated as of December 1, 1985, between the Board and AmSouth
Bank N.A., as original trustee (the current trustee being The Chase Manhattan Bank), as supple-
mented and amended (herein called the "1985 Indenture”), and (ii) the following series of out-
* standing bonds of the Board issued under the 1985 Indenture: (A) the Board’s Water and Sewer
Revemue Refunding Bonds, Series 1992, dated January 1, 1992, which are currently outstanding
in the aggregate principal amount of $31,010,000; (B) the Board’s Water and Sewer Revenue
" Refunding Bonds, Series 1993-A, dated January 1, 1993, which are currently outstanding in the
aggregate principal amount of $38,030,000: (C) the Board’s Water and Sewer Revenue Bonds,
Series 1994, dated February 15, 1994, which are currently outstanding in the aggregate principal
amount of $80,000,000; and (D) the Board’s Water and Sewer Revenue Bonds, Series 1996,
dated March 1. 1996, which are currently outstanding in the aggregate principal amount of
$23,850,000. | -

The City makes the following recitals of facts as the basis for the undertaking following:
it is a municipality in the State of Alabama; by proper official action it has duly authorized the
‘ssuance of the Series 1998 Warrants hereinafier referred to for the purposes of refunding, in
advance of their respective maturities, the various outstanding bonds referred to in the preceding
paragraph and of financing the costs of various capital improvements to the said water system;
and to secure payment of the principal of and the interest and premium (if any) on said Series
1008 Warrants and all additional securities that may be issued hereunder, it has by proper offi-
cial action duly authorized the execution and delivery of this Indenture.

NOW, THEREFORE, THIS INDENTURE

WITNESSETH:




For the aforesaid purpose and in consideration of the respective agrecments herein con-
tained, itish:rebyagreedbctwecnthcpartiessigmwyhﬂomdtheholders of all Parity
Securities issued hereunder (the holders of the said Parity Securities evidencing their consent
hereto by their acceptance of the said Parity Securities and the parties signatory hereto evidenc-
ing their consent hereto by their execution hereof), each with each of the others, as follows (pro-
- vided, that in the performance of any of the agreements of the party of the first part herein con-
tained, any obligation it may thereby incur for the payment of money shall not be 2 general debt

on its part but shall be payable solely from the sources of payment hereinafter specified):

ARTICLE I

DEFINITIONS AND USE OF PHRASES

Section 1.1  Definitions. Uniess the context clearly indicates a different meaning, the
following words and phrases, as used herein, shall have the following respective meanings:

"Act" means Section 1147-2 of the Code of Alabama 1973, as amended and supple-
~mented and at the time in force and effect.

of warrants, bonds, notes or other forms of indebtedness) issued subsequent to the issuance of
the Series 1998 Warrants pursuant to the provisions of Article IX hereof.

- " Authorized City Representative” means the Mayor of the City or any other person oOr
persons at the time designated as such by written certificate furnished to the Trustee, containing
the specimen signature or signatures of such person or persons and signed on behalf of the City
by its Mayor. | | -

"Bond Counsel" means Independent Counsel having nationally recognized standing in
matters relating to the tax-exempt nature of interest on obligations issued by or on behalf of
states or political subdivisions thereof.

"Bond Insurer" means a2 municipal bond insurance company that has insured the pay-
ment, when due, of the principal of and interest on any of the Parity Securities.

- "Business Day" means any day other than (1) a Saturday, Sunday or day upon which

commercial banks in Birmingham, Alabama, or New York, New York, are authorized or
required to be closed, and (2) for purposes of payments and other actions relating to Parity
Securities secured by a Letter of Credit, a day upon which commercial banks in the city in
which the office of the Qualified Bank at which demands for payment under such Letter of
Credit are to be presented is located are authorized to be closed.



"City" means the party of the first part hereto and, subject to the provisions of Section
12.6 hereof. includes its successors and assigns and any political subdivision of the State of
Alabama resulting from or surviving any consolidation or merger to which it or its successors

may be a party.

' mCode" means the Internal Reverue Code of 1986, as amended, or successor federal tax
law at the time In force and effect.

| "Counsel" means any attorney duly admitted to practice before the highest court of any
state of the United States of America or the District of Columbia (including any full time
employee of the City who is 5o admitted to practice), it being understood that Counsel may also
_ mean a firm of attorneys whose members are so admitted to practice.

o "Debt Service Fund” means the City of Birmingham Utility System Debt Service Fund
~ established under Section 11.2 hereof.

"Eligible Bank Obligations" means demand and time deposits (whether or not interest-
bearing and whether or not evidenced by certificates of deposit) in banks and acceptances by
banks, provided that the banks obligated with respect to such deposits or acceptances, as the case
may be, are organized under the laws of the United States of America or any state thereof and
have, at the time any moneys are invested in such deposits or acceptances pursuant to the pro-
visions of the Indenture, combined capital, surplus and undivided profits of not less than
$50.000,000; provided that the bank obligated with respect to amy such deposit or acceptance
_shallcontinuouslymuresuchdepositoracccptance, to the extent not insured by the Federal
Deposit Insurance Corporation (or any department, agency or instrumentality of the United
States of America that may succeed to the functions of such corporation), by depositing with an
independent third party, as collateral security therefor, Federal Obligations having a market
value (exclusive of accrued interest) not less than the amount of the deposit or acceptance being

"Eligible Investments" means any of the following: (i) Federal Obligations; (ii) Eligible
Bank Obligations; (jii) obligations issued by any state of the United States of America or
political subdivision or instrumentality thereof that are fully payable, as to principal, premium
(if any) and interest, from payments of principal of or interest on any Federal Obligations held
in an irrevocable trust, and that are rated not less favorably than AAA by S&P and Aaa by
Moody’s; (iv) any share or other investment unit representing a beneficial interest in an invest-
ment company or investment trust which is registered under the Investment Company Act of
- 1940, as from time to time amended (or successor provision of federal law), provided that the
investment portfolio of such investment company Or investment trust consists exclusively of obli-
gations or securities that would independently qualify as Eligible Investments if directly acquired
by the City; (V) to the extent at the time permitted by applicable law, either of the following:
(A) any repurchase agreement or collateralized investment agreement issued or guaranteed by
any financial institution which has a long-term rating of at least A- by S&P or A3 by Moody’s,
provided that (1) the obligations or securities subject to any such agreement shall be of the kind

3



described in clauses (i), (ii) and (iii) of this definition, (2) no transfer of moneys shall be made
by the City to invest in any such agreement unless the City obtains a security interest in all
obligations and securities covered by such agreement that shall be perfected, prior to or simul-
taneously with the transfer of such moneys, through the physical delivery of such obligations and
securities to the City or to an | ndent third party, and (3) such obligations and securities
“shall be supplemented by additional collateral from time to time to the extent required to
continnously maintain collateral having an aggregate market value (exclusive of accrued interest)
that is not less than the amount invested pursuant to such agreement; Or (B) any investment
agreement issued or guaranteed by any financial institution which has a long-term rating of at
Jeast AA- by S&P or AA3 by Moody’s; and (vi) any other investments at the time permitted by
applicable law.

"Event of Default" means an "Event of Default” as specified in Section 13.1 hereof.

| "Federal Obligations" means (1) any direct general obligations of the United States of
America, (ii) obligations the payment of the principal of and the interest on which is uncondi-
tionally and irrevocably guaranteed by, or entitled to the full faith and credit of, the United
States of America, (iii) Treasury Receipts, and (iv) any share or other investment unit
representing a beneficial interest in an investment company Or investment trust which is
registered under the Investment Company Act of 1940, as from time to time amended (or
successor provision of federal law), provided that the investment portfolio of such investment

company or investment trust consists exclusively of obligations or securities that are described
in clause (i) or (ii) of this definition.

"Fiscal Year" means any twelve month period ending on December 31 or any other
period of twelve consecutive calendar months that may hereafter be adopted by the Governing
BodyastheﬁscalyearformeSystcmanditsoperaﬁons.

¥

"Fitch" means Fitch Investors Service, L.P., and any successor thereto.

 "fully paid", "payment in full", or any similar expression with respect to the Indenture
Indebtedness, means that the entire Indenture Indebtedness has been paid in full or duly provided
for pursuant to Section 16.1 hereof and that the lien of the Indenture has been cancelled,
satisfied and discharged in accordance with the provisions of said Section 16.1 hereof.

"Governing Body" means the City Council of the City or any other governing body of
the City, howsoever constituted, that may succeed to its function as such governing body.

"Holder" when used in conjunction with a Parity Security, means the Person in whose
name such Parity Security is registered on the registry books of the Trustee pertaining to the
Parity Securities.

' "Improvement Costs" means the costs of acquiring, constructing, installing and making
any System Improvements, any Issuance Costs for which moneys in the Issuance Cost Account
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may be insufficient, and any other costs incurred by the City in connection with or as a conse-
quence of its acquisition, ownership and operation of the System (including all engineering,
legal, financing and other related costs and expenses).

“Improvement' Fund" means the City of Birmingham Utility System Development,
‘Replacement and Improvement Fund established under Section 11.4 hereof.

~ “Indenture” means this Trust Indenture, as supplemented and amended by any Suppie-
mental Indenture executed by the City and the Trustee in accordance with the applicable provi-
sions of Article XV hereof.

"Indenture Funds" means the Debt Service Fund, the Reserve Fund and the Improve-
ment Fund.

“"Indenture Indebtedness" means all indebtedness of the City at the time secured by the
Indenture, including, without limitation, all principal of and interest and premium (if any) on
the Parity Securities, and all reasonable and proper fees, charges and disbursements of the
Trustee for services performed under the Indenture.

"Independent Accountant” means a certified public accountant or a firm of certified
public accountants that has no continuing employment or business relationship or other connec-
tion with the City which, in the opinion of the Trustee, might compromise or interfere with the
independent judgment of such accountant or firm of accountants in the performance of any ser-
vices to be performed hereunder as an Independent Accountant.

"Independent Counsel" means Counsel having no continuing employment or business
relationship or other connection with the City which, in the opinion of the Trustee, might com-
promise or interfere with the independent judgment of such Counsel in the performance of any
services to be performed hereunder as Independent Counsel. |

"Independent Engineer" means an engineer or engineering firm licensed to engage in
the independent practice of engineering under the laws of the State of Alabama (i) that has no
continuing employment or business relationship or other connection with the City which, in the
opinion of the Trustee, might compromise or interfere with the independent judgment of such
engineer or engineering firm in the performance of any services to be performed hereunder as
an Independent Engineer and (ii) that has a favorable nationwide reputation for skill and
experience in the engineering, management, construction and operation of water systems, sewer
- systems and other environmental systems.

"Independent Investment Adviser" means a municipal securities dealer having no con-
tinuing employment or business relationship or other connection with the City which, in the
opinion of the Trustee, might compromise or interfere with the independent judgment of such
securities dealer in the performance of any services to be performed hereunder as Independent
Investment Adviser.



"Interest Payment Date" means (i) with respect to the Series 1998 Warrants, July 1,
1999, and each January 1 and July 1 thereafter, and (ii) with respect to any Additional Parity
Securities, any date on which interest on such securities is due and payable.

"Issuance Cost ‘Account"” means the Series 1998 Warrants Issuance Cost Account
established under Section 11.10 hereof.

. "Issuance Costs" means the reasonable costs and expenses of issuing and selling the

Series 1998 Warrants, including, without limitation, the fees and expenses of Bond Counsel to
the City, the acceptance fee of the Trustee, the fees of any Rating Agency rating the Series 1998
Warrants, accounting fees, financial advisory fees, underwriters’ commissions and discounts,
~ the costs of printing the Preliminary Official Statement and final Official Statement for the Series
1998 Warrants, and other usual and customary €xpenses.

) ‘“Letter of Credit" means an irrevocable and unconditional letter of credit, a standby pur-

‘chase agreement, a line of credit or any other similar credit arrangement issued by a Qualified
Bank to secure payment of any Parity Securities or to satisfy all or a portion of the Reserve
Fund Requirement.

"Letter of Credit Agreement" means an agreement between the City and a Qualified
'_ﬂa_nkpursuanttowhichtthualiﬁdBankagrmtoissucaLettcrofCreditandwhichscts
forth the repayment obligation of the City to the Qualified Bank on account of any payment
under the Letter of Credit.

'"Maximum Annual Debt Service" means the maximum amount payable in a Fiscal Year
as principal of and interest on the Parity Securities then outstanding and any Additional Parity
Securities proposed to be issued, subject to the following assumptions and adjustments:

(1) the principal amount of any such securities required by the terms
thereof to be redeemed or prepaid during any Fiscal Year shall, for purposes of
this definition, be considered as maturing in the Fiscal Year during which such
redemptionorprepaymentisrequiredandmtintheFiscalYearinwhichthcir
stated maturity or due date occurs;

~ (2) for purposes of determining the amounts of principal and interest
‘due in any Fiscal Year on any Parity Securities that constitute Tender Indebted-
ness, the options or obligations of the owners of such Parity Securities to tender
the same for purchase or payment prior to their stated maturity or maturities shall
bemaedasapﬁmipﬂmamﬁtymcmonmeﬁrmaatconwhichomrsof
such Parity Securities may or are réquired to tender such Party Securities for
purchase or payment, except that any such option or obligation to tender Parity
Securities shall be ignored and not treated as a principal maturity, and such Parity
Securities shall be deemed to mature in accordance with their stated maturity
schedule, if (i) such Parity Securities are rated in one of the two highest long-
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term rating categories (without reference t0 gradations such as "plus” or "minus”)
by at least two Rating Agencies or such Parity Securities are rated in the highest
short-term, note or commercial paper rating categories (without reference 1o
gradations such as "plus” or "minus”) by at least two Rating Agencies, and (i1)
the obligation, if any, the City may have to the issuer of a Letter of Credit that
secures such Parity Securities shall either be subordinated to the obligation of the
City on the Parity Securities or be incurred under the conditions and satisfy the
tests for the issuance of Additional Parity Securities set forth in the Indenture;

| (3) the interest rate on any outstanding or proposed Variable Rate Se-
curities subsequent to the date of calculation shall be assumed to be the lowest of
(A) the maximum rate of interest that may be applicable to such Parity Securities,
under the provisions thereof, (B) for so long as any hedging agreement that
establishes a cap rate for such Parity Securities is in effect, such cap rate, and (C)
‘the highest of (i) the actual interest rate on the date of calculation, or if the
Variable Rate Securities in question are not yet outstanding, the initial rate (if
established and binding), (ii) if the Variable Rate Securities in question have been
outstanding for at least twelve months, the average rate over the tweive months
immediately preceding the date of calculation, and (iil) (x) if interest on the
Variable Rate Securities in question is excludable from gross income under the
applicable provisions of the Code, the most recently published Bond Buyer 25
Bond Revenue Index (or comparable index if no longer published) plus fifty (50)
basis points, or (y) if interest on such Variable Rate Securities is not so
excludable, the interest rate on direct U.S. Treasury obligations with comparable
maturities plus fifty (50) basis points,

(4)  the debt service payable with respect to any Parity Securities for
which the City has entered into a Qualified Swap pursuant to which the City has
agreed to make payments caiculated by reference to a fixed rate of interest shall
be calculated as if the Parity Securities bore interest at such fixed rate during the

term of such Qualified Swap;

(5) the debt service payable with respect to any Parity Securities for
which the City has entered into a Qualified Swap pursuant to which the City has
agreed to make payments calculated by reference to variable interest rates shall
be calculated as if the Parity Securities in question bore interest, during the term
of such Qualified Swap, at a rate equal to the lowest of (A) for so long as any
hedging agreement that establishes a cap rate with respect to such Qualified Swap
remains in effect, such cap rate, or (B) the highest of (i) the actual rate of such
Qualified Swap on the date of calculation, or if such Qualified Swap is not yet in
effect, the initial rate (if established and binding), (ii) if the Qualified Swap has
“been in effect for at least twelve months, the average rate over the twelve months

immediately preceding the date of calculation, and (iii) (x) if interest on the Parity
Securities to which such Qualified Swap is referable is excludable from gross



income under the applicable provisions of the Code, the most recently published
Bond Buyer 25 Bond Revenue Index (or comparable index if no longer published)
plus fifty (50) basis points, Or (y) if interest on such Party Securities is not sO
excludable, the interest rate on direct U.S. Treasury obligations with comparable
maturities plus fifty (50) basis points; and

~ (6) there shall be excluded any principal of or interest on any Parity

. Securities to the extent there are available and held in escrow or under a trust

agreement (i) moneys sufficient to pay such principal or interest, (ii) Pemmitted

" Defeasance Obligations which, if the principal thereof and the interest thereon are

paid according to their tenor, will produce moneys sufficient to pay such principal

of interest, or (iii) both moneys and such Permitted Defeasance Obligations which
together will produce funds sufficient to pay such principal or interest.

In any case where, for purposes of determining Maximum Annual Debt Service, a portion of
the principal of any Parity Securities is to be excluded, there shall also be excluded interest on

the sale or other disposition of components of the System) accrued during such period, and (i1)
the amount of interest earned during such period on moncys held in the Indenture Funds (to the
extent that such interest is not taken into account pursuant to the preceding clause (1)) and (B)
the total amount of Operating Expenses incurred during such period (determined in accordance
with generally accepted accounting principles).

*Operating Expenses" means, for the applicable period or periods, (a) the reasonable
and necessary expenses of efficiently and economically administering and operating the System,
including, without limitation, the cOsts of all items of labor, materials, supplies, equipment
~ [other than (except as provided in clause (c)) equipment chargeable to fixed capital account],
premiums on insurance policies and fidelity bonds maintained with respect to the System
(including casualty, liability and any other types of insurance), taxes and license fees, fees for
engineers, attorneys and accountants (except where such fees are chargeable to fixed capital
account) and all other items, except depreciation, amortization, interest and payments made pur-
suant to Qualified Swaps, that by generally accepted accounting principles are properly charge-
able to expenses of administration and operation and are not characterized as extraordinary



items, (b) the expenses of maintaining the System in good repair and 1n good operating condi-
tion, but not including items that by generally accepted accounting principles are properly
chargeable to fixed capital account, (c) payments made to the Board by the City pursuant (o
capitalized lease obligations referable to Permitted Board Bonds, and (d) the fees and charges

of the Trustee.

noutstanding”, when used with reference to any of the Parity Securities, means, at the
~ date as of which the amount of such Parity Securities outstanding is to be determined, all such
Parity Securities which have been theretofore authenticated and delivered by the Trustee under
the Indenture, except (i) those of such Parity Securities purchased for retirement which have
been delivered to and cancelled by the Trustee, (ii) those of such Parity Securities cancelled by
the Trustee because of payment at or after their respective maturities or redemption prior to their
respective maturities, (iii) those of such Parity Securities for the payment or redemption of which
~ provision shail have been made with the Trustee as provided in Section 16.1 hereof, and (iv)
' those of such Parity Securities in exchange for which, or in lieu of which, other Parity Securities
have been authenticated and delivered hereunder. In determining whether the Holders of a requi-
site aggregate principal amount of outstanding Parity Securities have concurred in any request,
demand, authorization, direction, notice, consent or waiver under the provisions of the Inden-
ture, Parity Securities which are owned by the City shall be disregarded and deemed not to be
outstanding hereunder for the purpose of any such determination.

._‘.

"Parity Securities" means the Series 1998 Warrants and any Additional Parity Securities
at the time outstanding.

"Parity Securityholder" means the Holder of a Parity Security.

"Paying Agent"” means (i) with respect to the Series 1998 Warrants, the Trustee, and (ii)
with respect to any series of Additional Parity Securities, the paying agent designated in the Sup-
plemental Indenture providing for the issuance of such Additional Parity Securities.

| "Permitted Board Bonds" means revenue bonds issued by the Board to finance the costs
of acquiring equipment used in the operation of the System, provided that (i) the aggregate
principal amount of such bonds outstanding at any time shall not exceed $1,000,000 and (ii) such
bonds shall be payable solely from rent payments made by the City to the Board pursuant {0
agreements under which such financed equipment is leased by the Board to the City (which rent
shall be payable by the City solely from System Revenues).

| "Permitted Defeasance Obligations" means any combination of (i) Federal Obligations

and (ii) obligations issued by any state of the United States of America or political subdivision
or instrumentality thereof that bear interest exempt from federal income taxation, that are fully
payable, as to principal, premium (if any) and interest, from payments of principal of or interest
on any Federal Obligations held in an irrevocable trust, and that are rated not less favorably than
AAA by S&P or Aaa by Moody’s.



"Permitted Encumbrances" means, as of any particular time, any of the following: (1)
inchoate mechanic’s, materialmen’s, supplier’s, vendor’s and other similar liens; (ii) liens,
encumbrances or pledges subordinate to the lien or pledge imposed hereby; and (iii) such other
minor defects, irregularities, encumbrances and clouds on title as customarily exist with respect
to properties of the size and character as those comprising the System and that do not in the
aggregate materially impair the use of such properties in the operation of the System.

" "Person" means any natural person, corporation, partnership, trust, joint venture, gov-
ernment or governmental body, political subdivision or other lega!l entity as In the context may
be possibie or appropriate.

"Pledged Revenues" means those of the System Revenues that are pledged, pursuant to
Section 2.1 hereof, to secure the payment of the Parity Securities.

| ‘"Qualified Bank" means a state or national bank or trust company, Or a foreign bank
‘with a domestic branch or agency, which is organized and in good standing under the laws of
the United States or any state thereof, which has a capital and surplus of $50,000,000 or more
and which has a short-term debt rating in the highest category from at least two Rating

Agencies.

~, "Qualified Swap" means, with respect to a series of Parity Securities or any portion

thereof, any financial arrangement (i) that is entered into by the City with an entity that s a
Qualified Swap Provider at the time of the execution and delivery of the documents governing
such arrangement; (ii) that provides (a) that the City shall pay to such entity an amount based
" on the interest accruing at a fixed rate on a notional amount equal to all or a portion of the prin-
cipal amount of the outstanding Parity Securities of such series, and that such entity shall pay
to the City an amount based on the interest accruing on the same notional amount, at either a
variable rate of interest or a fixed rate of interest computed according to a formula set forth 1n
such arrangement (which need not be the same as the actual rate of interest borne by the Parity
Securities), or that one shall pay to the other any net amount due under such arrangement, or
(b) that the City shall pay to such entity an amount based on the interest accruing on a notional
amount equal to all or a portion of the principal amount of the outstanding Parity Securities of
such series at a variable rate of interest as set forth in the arrangement and that such entity shall
pay to the City an amount based on interest accruing on the same notional amount at an agreed
fixed rate, or that one shall pay to the other any net amount due under such arrangement; and
(iii) which has been designated in writing to the Trustee by the City as a Qualified Swap with
respect to any of the Parity Securities.

"Qualified Swap Provider" means an entity whose senior long-term debt obligations,
other senjor unsecured long-term obligations or claims paying ability, or whose payment obliga-
tions under a Qualified Swap are guaranteed by an entity whose senior long-term debt obliga-
tions, other senior unsecured long-term obligations or claims paying ability, are rated (at the
time the subject Qualified Swap is entered into) at least AA- by S&P and at least Aa3 by
Moody’s. . :
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"Rating Agency" means Moody’s, S&P, Fitch or any other nationally recognized
securities rating agency.

_‘"Ro!cor,d Date" means, with respect to any Interest Payment Date, the fifteenth day of

the month immediately preceding such Interest Payment Date.

 "Reserve Fund” means the City of Birmingham Utility System Debt Service Reserve

~Fund established under Section 11.3 hereof.

"Reserve Fund Requirement“ means, as of the date of any determination thereof, the

lesser of (a) 125% of the average annual debt service on all Parity Securities at the time out-

standing and secured by the Reserve Fund, (b) the maximum annual debt service on all Parity
Securities at the time outstanding and secured by the Reserve Fund, or (¢) an amount equal to
the aggregate of 10% of the original principal amount (or, in the case of any series of Parity
Securities sold with original issue discount in an amount greater than 2% of its original principal
amount, the issue price) of each series of Parity Securities at the ume outstanding and secured
by the Reserve Fund. Any calculation of average annual debt service or maximum annual debt
service for the purpose of determining the applicable Reserve Fund Requirement shall be made
in accordance with the requirements and limitations imposed by the provisions of the Code and

the regulations promulgated thereunder that pertain to reasonably required reserve or replacement

) funds

"Resolution" means a resolution duly adopted by the Governing Body.

"Revenue Account” means the City of Birmingham Utility System Revenue Account

established under Section 11.1 hereof.

"S&P" means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., and any successor thereto. | .

| "Series 1992 Bonds" means the Board’s Water and Sewer Revenue Refunding Bonds,
Series 1992, dated Jamuary 1, 1992, which were originally issued in the aggregate principal
amount of $35.250,000 and are now outstanding in the aggregate principal amount of
$31,010,000.

* "Series 1993-A Bonds" means the Board’s Water and Sewer Revenue Refunding Bonds,
Series 1993-A, dated Jamuary 1, 1993, which were originaily issued in the aggregate principal

 amount of $39,770,000 and are now outstanding in the aggregate principal amount of

$38,030,000.
"Series 1994 Bonds" means the Board’s Water and Sewer Revenue Bonds, Series 1994,

dated February 15, 1994, which were originally issued in the aggregate principal amount of
$85,000,000 and are now outstanding in the aggregate principal amount of $80,000,000.
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nSeries 1996 Bonds" means the Board’s Water and Sewer Revenue Bonds, Series 1996,
dated March 1, 1996, which were originally issued in the aggregate principal amount of
$25.000,000 and are now outstanding in the aggregate principal amount of $23,850,000.

"Series 1998 Warrants" means the Series 1998-A Warrants and the Series 1998-B

o | '-“-SerieS 19_98—}&‘ Warrants" means those certain Water and Sewer Revenue Warrants,
Series 1998-A, authorized to be issued pursuant to Article VII hereof in an aggregate principal
amount of $140,750,000.

' "Series 1998-B Warrants" means those certain Taxable Water and Sewer Revenue
Refunding Warrants, Series 1998-B, authorized to be issued pursuant to Article VIII hereof in
-~ ah aggregate principal amount of $39,135 ,000.

"Supplemental Indenture” means an agreement supplementing or amending the
Indenture.

"System" means the entire water supply and distribution system and sanitary sewer
‘system owned by the City and all additions thereto and replacements thereof, and all properties,
rights, easements and franchises appurtenant thereto, whether any of the said properties are now
owned by the City or may be hereafter acquired by it.

its ownership and operation of the System, or (iil) any land or interest therein acquired as an
gddition to the System or as a consequence of the City’s ownership and operation of the System.

"System Revenues" means all revenues, receipts, income and other moneys hereafter
received by or on behalf of the City from whatever source derived from the operation of the
System, including, without limitation, the fees, deposits and charges paid by users of the System
and interest earnings on the Indenture Funds and any other funds held by the City or its agents
that are attributable to or traceable from moneys derived from the operation of the System, but
excluding, however, any tax revenues or any federal or state grants to the City in respect of the
System and any income derived from such grants.

"Tender Indebtedness" means any Parity Securities that are payable, at the option of the
" holder thereof, prior to their stated maturity or due date. or that the City (or an agent thereof)
is required, at the option of such holder, to purchase prior to their stated maturity or due date.

"Treasury Receipts" means custodial receipts evidencing ownership in future principal
or interest payments, or both, with respect to United States Treasury obligations that have been
deposited with a custodian pursuant to a custody agreement which provides for the United States
Treasury obligations underlying such custodial receipts to be held in a separate account and for
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all payments of principal and interest received by such custodian with respect to such underlying
obligations to be immediately paid to the holders of such custodial receipts in accordance with
their respective ownership interests in such undertying obligations, provided that (i) the custodian
issuing such custodial receipts shall be 2 bank that is acceptable to the Trustee, that is organized
under the laws of the United States of America or any state thereof, and that, at the time of the
- issuance of such custodial receipts, sha]l have capital, surplus and undivided profits 1 excess
of $100,000,000 and (ii) the custody agreement pursuant to which such custodial receipts are
issued shall be acceptable to Bond Counsel.

~ "Trust Estate” means all properties, moneys, rights and interests that were granted,

conveyed, mortgaged, assigned, transferred and pledged to and with the Trustee 1n Section 2.1
hereof or that are in any way subject to the lien of the Indenture.

- '"Trustee"meamﬂnpartyofmesecondpanhcretoanditssucmsorsmdanycorpora-
" tion resulting from or surviving any consolidation or merger to which it or its Successors may
be a party.

"1998 Construction Fund" means the City of Birmingbam Utility System 1998
Construction Fund established under Section 10.2 hereof.

"1998 Systemn Improvements” means System Improvements the costs of which are to
‘be paid, in whole or in part, with proceeds of the Series 1998-A Warrants.

: Section 1.2 Use of Phrases. "Herein", "bereby”, "hereunder”, "hereof”, "hereinbe-
fore". "hereinafter”, and other equivalent words refer to the Indenture as an entirety and not
solely to the particular portion thereof in which any such word is used. The definitions sct forth
in Section 1.1 hereof include both singular and plural. Whenever used herein, any pronoun shall
he deemed to include both singular and plural and to cover all genders. Any percentage or frac-
tional amount of all the Parity Securities or of the Parity Securities of any series, specified

hcreinforanypurpose,istobeﬁglnednnmaggrcgateprixncipilamountofallthePaﬁty
Securities or of the Parity Securities of such series, as the case may be, then outstanding.
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ARTICLE 11

GRANTING CLAUSES

- . Secﬁonz.l" ‘Granting Clauses. In order to secure the payment of the principal of and
the interest and premium (if any) on the Parity Securities and the performance and observance

of the covenants and conditions herein and therein contained for the benefit of the Parity
Securityholders, and in consideration of (i) the purchase and acceptance of the Party Securities
by the Holders thereof, and (ii) the acceptance by the Trustee of the trusts herein provided, the
City does hereby grant, bargain, sell and convey, mortgage, assign, transfer and pledge to and
~ with the Trustee the following described properties, interests and rights of the City, whether the
same are now owned by it or may be hereafter acquired:

1

1

The System Revenues that remain after the payment of Operating Expenses, subject,
however, to the right of the City to receive and use for any lawful purpose any or all of such
revenues that are deemed "surplus revenues” under Section 11.5 hereof after all prior and cur-
rent obligations of the City hereunder have been satisfied to the extent required to be satisfied

from the System Revenues;
§ |

Aﬂmoneysﬁomwhateversourcedcﬁvedthatarereq‘ﬁredbythelndcnmrctobe
dcpositedfromtimetotimeintthetherviceFundandﬂaneFund, together with any
investments and reinvestments of such moneys and the income or proceeds thereof; provided that
ﬂr.pledgcandassignmenthereinmadewithmpecttotheRwerveFundshaﬂ_bemly for the
benefit and security of the Holders of Parity Securities of those particular series that are secured
by the Reserve Fund,

I

All moneys from whatever source derived that are required by the Indenture to be
~ deposited from time to time in the 1998 Construction Fund, together with any investments and
reinvestments of such moneys and the income or proceeds thereof; subject, however, 10 the
retained right to disburse moneys held in the 1998 Construction Fund from time to time for
application in accordance with the provisions of the Indenture; and

IV
- Any and all rmneys, rights and properties of every kind or description which may from

time to time hereafter be sold, transferred, conveyed, assigned, hypothecated, endorsed, depo-
sited, pledged, mortgaged, granted or delivered to, or deposited with, the Trustee by the City
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or anyone on its part as additional security for the payment of all or any specified series of the
Parity Securities, or which pursuant to any of the provisions hereof, may come into the posses-
sion or control of the Trustee as such additional security; and the Trustee is hereby authorized
to receive any and all such moneys, rights and properties as and for additional security for the
payment of all or any specified series of the Parity Securities and to hold and apply the same
‘subject to the terms and conditions of the Indenture,

~ TO HAVE AND TO' HOLD the same unto the Trustee, its successor trustees and assigns

forever, subject to Permitted Encumbrances; IN TRUST NEVERTHELESS, upon the terms and
trusts herein set forth, for the equal and pro rata protection and benefit of the Holders, present
and future, of the Parity Securities, equally and ratably, without preference, priority or distinc-
 tion of any over others by reason of priority in issuance or acquisition or otherwise, as if all the
Parity Securities at any time outstanding had been executed, sold, authenticated, delivered and
negotiated simultaneously with the execution and delivery hereof; subject, however, to the
" conditions contained herein requiring the preferential application of certain moneys with respect
tothcvariousseriasofttharitySecm'ities,andsubjectfunhertotherightandduty of the
Trustee to apply solely for the benefit of the Holders of any particular series of the Panty
Securities all moneys, rights and properties that are pledged or otherwise contractually obligated
for the sole and exclusive benefit of the Holders of such particular series of the Parity Securities;

b -PROV[DED,HOWEVER.thatthisIndenmnisuponthecondiﬁonthatiftheCityshall
payorcausetobepaidthepﬁmipalofandﬂ:eimcmstandpremimn(ifany)onallParity

ities secured hereb at the times and in the manner provided in the Parity Securities,
_accordingtothcuueintcntmdmeaningﬂ:ereof,orshallprovideforsuchpaymcntasspeciﬁed

Section 2.2 Mortgage Lien Created. The City hereby creates a mortgage lien upon
the System to and in favor of the Holders of the Parity Securities, without priority or preference
of any Parity Security over another, which lien shall take effect iately upon the delivery

construed to give the Trustee or any other Person authority to compel the sale of the System or
any part thereof at a foreclosure sale, and no foreclosure proceedings shall ever be had with
respect to the System or any part thereof under the authority of the Indenture.

Section 2.3  Parity Securities Not General Obligations. The principal of and the inter-
est and premium (if any) on the Parity Securities shall be payabie solely from the sources of pay-
ment provided therein and herein. Neither the Parity Securities nor the Indenture shall be a gen-
eral indebtedness or pledge of the full faith and credit of the City or a claim on the taxing power
of the City or charge against any debt limit imposed on the City by the constitution or laws of
the State of Alabama. '
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ARTICLE 111

ISSUANCE OF PARITY SECURITIES IN SERIES

| Section 3.1 Issuance of Parity Securities in Series. The Parity Secunties may be
issued in different series, and each Parity Security shall have an appropriate series designation.
~ All the Parity Securities of every series shall be equally and ratably secured by the Indenture,
it being expressly understood and agreed that no Parity Securities issued hereunder shall be prior
to any other Parity Securities thereafter issued hereunder, but shall be on a parity therewith with
respect to the security afforded by the Indenture.

‘Section 3.2 Dates and Places of Payment of Parity Securities. Subject to any appli-
cable provisions pertaining to the dating of Parity Securities issued pursuant to the provisions
of either Section 5.2 or 5.3 hereof, the Parity Securities of each series shall bear such date or
dates as shall be specified in the Indenture or Supplemental Indenture under which such series
is issued. The Parity Securities of each series shall mature on such dates and in such amounts,
_shallbesubjecttoredemptiononmchdatcsandonsuchtcrmsandconditions, and shall bear
 ipterest for such periods, at such rate or rates and payable on such dates, all as shall be fixed,
prior to the issuance of such Parity Securities, in this Indenture or in the Supplemental Indenture
under which such Parity Securities shall be issued. All instaliments of principal of and interest
_.mdpremium(ifany)oncachscriasoftthaﬁtySecuritiﬁshallbmrim:reﬂaﬁerthc
respective due dates of such principal, interest and premium (if any) umtil paid or until moneys
sufficient for payment thereof shall have been deposited for that purpose with the Trustee,
whichever first occurs, at such per annum rate or rates and subject to such grace period (if any)
as shall be specified prior to their issuance. The principal of and the interest and premium (if
any) on the Parity Securities shall be payable in lawful money of the United States of America.

The principal of and the premium (if any) on the Parity Securities shall be payable at the
principal office of the Paying Agent, upon presentation and surrender of the Parity Securities
as the same become due. In case any Parity Security is called for partial redemption, the
redemption price of the principal thereof so called for redemption shall be payable at the prin-
cipal office of the Paying Agent (a) upon presentation and surrender of such Parity Security in
exchange for a new Parity Security or Parity Securities of the same series and in authorized
denominations having an aggregate principal amount equal to the unredeemed portion of the
principal of the Parity Security so surrendered, or (b) upon presentation of such Parity Security
for an appropriate endorsement by the Paying Agent of such partial redemption on such Parity
Security or on any record of partial redemptions appertaining thereto and constituting 2 part
thereof. The interest on the Parity Securities shall be paid by check or draft mailed or otherwise
delivered by the Paying Agent to the respective Holders thereof as of the applicable Record Date
at their addresses as they appear on the registry books of the Paying Agent pertaining to the
registration of the Parity Securities. |
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Section 3.3 Form of Parity Securities, Etc. The Series 1998-A Warrants and the
Series 1998-B Warrants, together with the authentication certificate of the Trustee applicable
thereto, shall be in substantially the forms respectively provided therefor in Sections 7.6 and 8.5
hereof. The Parity Securities of each series of Additional Parity Securities and the authentication
- certificate of the Paying Agent and the record of partial redemptions (if any) applicable thereto
shall be in substantially the form respectively provided therefor in the Supplemental Indenture
_under which such Additional Parity Securities are issued, which shall in general be similar to
the form applicable to the Series 1998 Warrants, with such insertions, omissions and other varia-
 tions as may be necessary to conform to the provisions hereof and such Supplemental Indenture.

ARTICLE IV
EXECUTION AND AUTHENTICATION
OF THE PARITY SECURITIES

Section 4.1 Execution of Parity Securities. The Parity Securities shall be executed
.bytheMayorandtthirectorofFimmeoftheCity,‘andthesealoftthitysha.llbeaffixed

" thereto and attested by the City Clerk of the City; provided that the signatures of the said

 officers on the Parity Securities may be facsimiles of their actual signatures; and provided

further that a facsimile of the seal of the City may be imprinted on the Parity Securities rather
than manually affixed thereto. Signatures on the Parity Securities by persons who were officers

of the City at the time such signatures were written or printed shall continue effective although
such persons cease to be such officers prior to the authentication of the Parity Securities or the

Section 4.2 Authentication Certificate of the Paying Agent. A duly executed authen-
tication certificate by the Paying Agent shall be endorsed on each of the Parity Securities, and
no Parity Security shall be valid or obligatory for any purposec uniess and until such authentica-
tion certificate shall have been duly executed by the Paying Agent. Each such ceruficate shall
recite, in substance, that the Parity ity on which it is endorsed is one of the Parity Securi-
ties described in the Indenture. The executed authentication certificate of the Paying Agent
endorsed upon any Parity Security shall be conclusive evidence of the due authentication, issue

and delivery of such Parity Security under the Indenture.

Section 4.3  Replacement of Mutilated, Lost, Stolen or Destroyed Parity Securities.
In the event any Parity Security is mutilated, lost, stolen or destroyed, the City may execute,
and the Paying Agent shall thereupon authenticate and deliver, a new Parity Security of like
tenor as that mutilated, lost, stolen or destroyed; provided that (i) in the case of any such
mutilated Parity Security, such Parity Security is first surrendered to the Paying Agent, and (ii)

17



in the case of any such lost, stolen or destroyed Parity Security, there is first furnished to the
Paying Agent evidence of such loss, theft or destruction satisfactory to the Paying Agent (with
such evidence to be also furnished to the City if requested), together with indemnity satisfactory
to the Paying Agent (and to the City if requested); provided that if the Person claiming owner-
ship of such lost, stolen or destroyed Parity Security is a bank or an insurance company, its own
 written agreement of indemnity shall be deemed to be satisfactory. The City and the Paying
Agent may charge the Holder with the expenses of issuing any such new Parity Security. In lieu
of issuing a new Parity Security to replace any mutilated, lost, stolen or destroyed Parity Secur-
ity which shall have already matured, the Paying Agent may pay such Parity Security at or after

the maturity thereof if the Holder of such Parity Security satisfies the same terms and conditions
as those provided in the preceding provisions of this section for the replacement of such Parity

Security.

ARTICLE V

REGISTRATION, TRANSFERS AND EXCHANGES
OF THE PARITY SECURITIES

L, Section 5.1 Book-EntryProwdm'esApplicabIetoSu'HMWmnts. (a) Except
'asprovidMinSe'ctionil(c)hemof,theregisteredownerofallofttheties1998Wan'ants
shall be The Depository Trust Company (" TC") and the Series 1998 Warrants shall be regis-
_tcredinmenamcofCede&Co.,asnomimcofDTC. Payment of semiannual interest for any
- Series 1998WamntregisteredasofakecordDa1cinﬂlenameofCedc&Co.shallbemade
by wire transfer to the account of Cede & Co. on the Interest Payment Date at the address indi-
catedontheRecordDatcforCedc&Co.inﬂwregistrybooksoftheCitykeptbymePaying

Agent.

(b)  The Series 1998 Warrants shall be initially issued in the form of a separate single
authenticated fully registered warrant in the principal amount of each separately stated maturity.
Upon initial issuance, the ownership of each such Series 1998 Warrant shall be registered in the
registry book of the City kept by the Paying Agent in the name of Cede & Co., as nominee of
DTC. The Paying Agent and the City may treat DTC (or its nominee) as the sole and exclusive
owner of the Series 1998 Warrants registered in its name for the purposes of payment of the
principal or redemption price of or interest on such Series 1998 Warrants, selecting such Series
1998 Warrants or portions thereof to be redeemed, giving any notice permitted or required to
" be given to Holders of Series 1998 Warrants under the Indenture, registering the transfer of
Series 1998 Warrants, obtaining any consent or other action to be taken by Holders of Series
1998 Warrants and for all other purposes whatsoever; and neither the Paying Agent nor the City
shall be affected by any notice to the contrary. Neither the Paying Agent nor the City shall have
any responsibility or obligation to any DTC participant, any Person claiming a beneficial
ownership interest in the Series 1998 Warrants under or through DTFC or any DTC participant,
or any other Person which is not shown on the registration books of the City kept by the Paying
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Agent as being a Holder of Series 1998 Warrants. The City and the Paying Agent shall have
no responsibility with respect to the accuracy of any records maintained by DTC, Cede & Co.
or any DTC participant with respect to any ownership interest in the Series 1998 Warrants; the
payment by DTC or any DTC participant to any beneficial owner of any amount in respect of
the principal or redemption price of or interest on the Series 1998 Warrants; the delivery to any

1998 Warrants; or the authority for any consent given or other action taken by DTC as the
Holder of Series 1998 Warrants. The Paying Agent shall pay all principal of and premium, if
any, and interest on the Series 1998 Warrants only to Cede & Co., as nominee of DTC, and all
. such payments shall be valid and effective to fully satisfy and discharge the City's obligations
with respect to the principal of and premium, if any, and interest on such Series 1998 Warrants
1o the extent of the sum or sums s0O paid. Upon delivery by DTC to the Paying Agent of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co.

and direction to effect such change on the registry books maintained by the Paying Agent, the
term "Cede & Co." in this Indenture shall refer 10 such new nominee of DTC.

(c) IntheeventtheCitydctermincrsthatitisinl:hebestimetestofﬂnbcneﬁcial
_owners of the Series 1998 Warrants that they be able to obtain warrant certificates, the City may
 potify DTC and the Paying Agent of the availability through DTC of warrant certificates. In
such event, the Paying Agent shall issue, transfer and exchange warrant certificates as requested
by DTC and any other Holders of Series 1998 Warrants in appropriate amounts. DTC may
| detemimwdisconﬁmcprovidingitsscrvimwithrespecttothem 1998 Warrants at any
time by giving notice to the City and the Paying Agent and discharging its responsibilities with
respect thereto under applicable law. Under such circumstances (if there is Do successor securi-
ties depository), the City and Paying Agent shall be obligated to deliver warrant certificates as
described in the Indenture. In the event warrant certificates are issued to Holders of the Series
1998 Warrants other than DTC, the provisions of Article V of the Indenture shall apply to,
among other things, the transfer and exchange of such certificates and the method of payment
of principal of and interest on such certificates. Whenever DTC requests the City and the Pay-
ing Agent to do so, the City and the Paying Agent will cooperate with DTC in taking appropri-
ate action after reasonable notice (i) to make available one or more separate certificates evidenc-
ing the Series 1998 Warrants to any DTC participant having Series 1998 Warrants credited to
-+« DTC account or (ii) to arrange for another securities depository to maintain custody of certifi-
cates evidencing the Series 1998 Warrants.

| (d) Notwithstanding any other provision of the Indenture to the contrary, so long as

any Series 1998 Warrant is registered in the name of Cede & Co., as nomince of DTC, all
payments with respect to the principal of and premium, if any, and interest on such Series 1998
Warrant and all notices with respect to such Series 1998 Warrant shall be made and given 10
DTC .as provided in the Representation Letter to be signed by the City and the Paying Agent on
or prior to the date of issuance and delivery of the Series 1998 Warrants and accepted by DTC.
Without limitation of the foregoing, so long as any Series 1998 Warrant is registered in the name
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of Cede & Co., as nominee of DTC, the Paying Agent shall send a COpY of any notice of
redemption by overnight delivery not less than thirty (30) days before the redemption date to
DTC, but such mailing shall not be a condition precedent to such redemption and failure to so
mail any such notice (or failure of DTC to advise any DTC participant, or any DTC participant
to notify the beneficial owner, of any such notice or its content or effect) shall not affect the
validity of the proceedings for the redemption of the Series 1998 Warrants.

-~ (¢ Inconnection with any notice or other communication to be provided to Holders
of the Series 1998 Warranis pursuant to the Indenture by the City or the Paying Agent with
respect to any consent or other action to be taken by Holders of the Series 1998 Warrants, so
long as any Series 1998 Warrant is registered in the name of Cede & Co., as nominee of DTC,
~ the City or the Paying Agent, as the case may be, shall establish a record date for such consent

or other action and give DTC notice of such record date not less than fifteen (15) calendar days
~ in advance of such record date to the extent possible.

()  In the event of any inconsistency between the ‘provisions of this Section 5.1 and
any other provision of the Indenture or the forms of Series 1998 Warrants, the provisions of this
Section 5.1 shall govern so long as warrant certificates have not been issued to the Holders of
the Series 1998 Warrants other than DTC in accordance with Section 5.1(c) hereof.

tosuchseﬁcsandshaﬂkmaﬂtspﬁmipalofﬁupmpermgimmmrbooksinwhich
it will note the registration and transfer of such Parity Securities as are presented for those pur-
poses, A1 in the manner and to the extent hereinafter specified.

properly stamped if required, in form and with guaranty of signature satisfactory to the Paying
Agent. Upon any such transfer the City shall execute, and the Paying Agent shall authenticate
and deliver to the transferee, a new Parity Security registered in the name of such transferee and
of like tenor as that presented for transfer.

Any Series 1998 Warrant authenticated and delivered pursuant to the provisions of this
section shall be dated December 1, 1998. Any Additional Parity Security authenticated and
delivered pursuant to the provisions of this section shail be dated in accordance with the provi-
sions of the Supplemental Indenture under which such Additional Parity Security is issued.

" The Paying Agent shall not be required to transfer any Parity Security during the period
of ﬁftecn__days next preceding any Interest Payment Date with respect thereto or, if such Parity
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Security is duly called for redemption (in whole or in part), during the period of thirty days next
preceding the date fixed for such redemption.

‘be freely exchangeable within the limits provided in the Indenture or Supplemental Indenture

under which such series is issued; provided, however, that under no circumstances shall a Parnity

Security be issuable in exchange for other Parity Securities unless all the Parity Securities being
's0 exchanged are of the same series, bear interest at the same rate and have the same stated

maturity. - Upon the request of the Holder of any Parity Security in a principal amount greatcr
than the minimum authorized denomination applicable to the series to which such Parity Security

~ belongs, the City shall execute, and the Paying Agent shall thereupon authenticate and deliver,

upon surrender to the Paying Agent of such Parity Security and in exchange therefor, two Or

" more Parity Securities of like tenor as the Parity 'tysos:mnderedandinauthoﬁzed

Paying Agent shall thereupon authenticate and deliver, upon surrender to the Paying Agent of
such Parity Securities and in exchange therefor, a new Parity Security or Parity Securities of like

wnorindiﬁewmaumoﬁzeddenmnimﬁonsammgrcgmdwsamepﬁmipﬂamoumasmc
thenunpaidpﬁmipalamountofmeParitySwniﬁﬁsosumndcred. Any Parity Securities sur-

 rgndered for exchange pursuant to the provisions of this section shall be accompanied by a writ-

ten power to transfer signed by the Holder thereof in person or by duly authorized attorney, pro-
perly stamped if required, in form and with guaranty of signature satisfactory to the Paying
Agent.

- AnyScdﬂIWSWMaumemicaledanddcﬁvemdwrmmmthepmvisionsofmis
section shall be dated December 1, 1998. AnyAddiﬁomlParitySmrityauﬂrnﬁcatedanddeliv-
ered pursuant to the provisions of this section shall be dated in accordance with the provisions
of the Supplemental Indenture under which such Additional Parity Security is issued.

TthayingAgentshallmtberequiredtoexchangeanyParitySecuritypursumwthe
provisions of this section during the period of fifteen days next preceding any Interest Payment
Date with respect thereto or, if such Parity Security shall be duly called for redemption (in
whole or in part), during the period of thirty days next preceding the date fixed for such

- redemption.

premium (if any) thereon may be made. The City and the Paying Agent may deem and treat the
Person in whose name a Parity Security is registered as the absolute owner thereof for all
purposes; they shall not be affected by notice to the contrary; and all payments by either of them
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to the Person in whose name a Parity Security is registered shall to the extent thereof fully
discharge and satisfy all liability for the same.

Section 5.5 Expenses of Transfer and Exchange. The City and the Paying Agent
- may charge the Holder with their reasonable fees and expenses in connection with any transfer
or exchange of any of the Parity Securities (including, without limitation, the expenses of
printing any new Parity Securitics that may be necessitated by any transfer or exchange after the
- exhaustion of an initial supply of Parity Securities for a reasonable number of such transfers and

- exchanges); provided, however, that no charge shail be made for the issuance of a new Parity
Security issued, pursuant to the provisions of Section 6.2 hereof, as a result of a call for partial
redemption of any Parity Security. In every case involving any transfer or exchange of any of
the Parity Securities that is requested by the Holder thereof, such Holder shall pay all taxes and
~ other governmental charges required to be paid in connection with such transfer or exchange.

ARTICLE V1

GENERAL PROVISIONS RESPECTING
REDEMPTION OF PARITY SECURITIES

Section 6.1 Manner of Effecting Redemption of Parity Securities. Any redemption
| of_anyParitySewﬁﬁesofanyseﬁmshaﬂbeeffectedinthefollow'mgmm:

(a) Call. The Governing Body shall adopt a Resolution containing the
following: (1) a call for redemption, on a specified date when they are by their
terms subject to redemption, ofParitySecm-itiﬂbmhgamwdserhsdesigna-
tion or designations and having specified maturities (and, in the case of the partial
be redeemed); (2) unless all the Parity Securities then outstanding are to be
redeemed (or unless a portion of all such outstanding Parity Securities are to be
redeemed and the remainder are, simultaneously with or prior to such redemp-
tion, to be otherwise retired), » statement that no Event of Default has occurred
and is continuing; and (3) a summary of all applicable restrictions upon or condi-

 tions precedent to such redemption and the provisions made to comply therewith;
provided, however, that it shall not be necessary for the Governing Body to adopt
any such Resolution in the case of any redemption of Serics 1998-B Warrants
pursuant to Section 8.3 hereof or the redemption of the Parity Securitics of any
series of Additional Parity Securities, if such redemption is required by the terms
of the Supplemental Indenture under which such serics of Additional Parity

~ Securities is issued or if, in such Supplemental Indenture, the adoption of such
Resolution is expressly stated to be unnecessary.
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(b)  Notice by Mail. With respect to any Parity Securities called for
redemption, in whole or in part, the Paying Agent (on behalf of the City) shall
cause to be forwarded to the Holder thereof a notice by registered or certified
mail stating the following: that Parity Securities bearing a stated series designa-
tion or designations and having specified maturities (and, in the case of the partiai
redemption of any Parity Securities, the respective principal amounts thereof to
be redeemed) have been called for redemption and will become due and payable

~ at the applicable redemption price or redemption prices on a specified redemption
date, and that all interest thereon will cease after such redemption date if prior
to .such date, or not later than 10:00 o’clock, A.M., on such date, the total
redemption price of the Panty Securities (or portions thereof) so called for
redemption, together with the accrued interest thereon to such date, has been
deposited with the Paying Agent. Such notice shall be so mailed not more than
sixty (60) nor less than thirty (30) days prior to the date fixed for redemption, but
‘Holders of any Parity Securitics may waive the requirements of this subsection
with respect to the Parity Securities held by them without affecting the validity
of the call for redemption of any other Parity Securities.

(¢) Deposit. Prior to the date fixed for redemption the City shall
deposit or cause to be deposited with the Paying Agent the total redemption price
of the Parity Securities (or portions thereof) so called for redemption (as such
redemption price is specified herein or in the Supplemental Indenture under which
such Party Securities are issued) in funds that will be immediately available no
‘later than the opening of business on the date fixed for redemption and shall fur-
nish to the Paying Agent the following: (1) a certified copy of the Resolution
required by subsection (a) of this section (if, under the circumstances, the adop-
tion of any such Resolution is required); and (ii) when such redemption is made
: subject,'bythetcrmsofthclndenmrcoranySupplemmlIndenmre.toany

other restriction or requirement, evidence satisfactory to the Paying Agent
showing compliance with such restriction or requirement.

Called for Redemption to Cease to Bear In . Upon compliance by the City and the
Paying Agent with the requirements of Section 6.1 hereof [and, unless all the Parity Securities
thenuutstandingaretoberedeemed(orunlessaporﬁonofmchwmmding Parity Securities
are to be redeemed and the remainder are, simultaneously with or prior to such redemption, to
" be otherwise retired), if the City is not on the redemption date in default in payment of the prin-
cipal of or the interest (or premium, if any) on any of the Parity Securities], the Parity Securities
so called for redemption (or, in the case of any Parity Securities called for partial redemption,
the portions thereof called for redemption) shall become due and payable at the place or places
at which the same shall be payable at the redemption price or prices and on the redemption date
specified in such notice, anything herein or in the Parity Securities to the contrary notwith-
standing and the Holders thereof shall then and there surrender them for redemption; provided,
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however, that with respect to any Parity Securty called for partial redemption, (1) the Holder
thereof shall surrender such Parity Security to the Paying Agent in exchange for one or more

new Parity Securities of authorized denominations in an aggregate principal amount equal to the
unredeemed portion of the Parity Security so surrendered or (ii) such Holder shall, in lieu of

surrendering such Parity Security in exchange for a new Parity Security or Parity Securities,
~ present the same to the Paying Agent for endorsement thereon (or on any record of partial

redemptions appertaining thereto and constituting a part thereof) of the payment of the portion
of the principal thereof so redeemed. All future interest on the Parity Securities so cailed for
~ redemption (or, in the case of any Parity Securities called for redemption in part, the portions
 thereof called for redemption) shall, subject to the deposit required by subsection (c) of Section
6.1 hereof having been made, cease to accrue after the date fixed for redemption. The Parity
Securities so called (or, in the case of any Parity Securities called for redemption in part, the
portions thereof called for redemption) shall, subject to such deposit having been made, no
longer be entitled to the benefit of the lien hereof but shall look solely to the moneys deposited
with the Paying Agent under the provisions of this article; and out of the moneys so deposited
with it, the Paying Agent shall pay on the redemption date the applicable redemption price or
prices of the Parity Securities so called for redemption (or, in the case of any Parity Securities
called for redemption in part, the portions thereof called for redemption).

Section 6.3 Pro Rata Redemption of Parity Securities of Different Series Not
‘Required. Nathingcomimdinthelmmueshaﬂbecomuuedasmﬁﬁngpmmaredemp-
tion of Parity Securities of different series, even though at the time that any redemption of Parity
Securiti&sismbeeffectedthercareﬂlcnoutstanﬂingParitySecuritiﬁoftwoormore series then
- subject to redemption.

ARTICLE VI
THE SERIES 1998-A WARRANTS

Section 7.1  Authorization and Description of the Series 1998-A Warrants and
Places of Payment. Pursuant to the Act, and for the purposes of (i) refunding the outstanding
Series 1994 Bonds and Series 1996 Bonds and a portion of the outstanding Series 1992 Bonds
and (ii) financing the costs of various System Improvements, there is hereby authorized to be
issued under the Indenture an issue or series of Parity Securities designated Water and Sewer
~ Revenue Warrants, Series 1998-A, limited in aggregate principal amount to $140,750,000. The

Series 1998-A Warrants shall be dated December 1, 1998, shall be numbered from R1 upwards
1 the order issued and shall be issued initially in the respective principal amounts of 35,000 or
any greater integral muitiple thereof. The Series 1998-A Warrants shall mature and become
payable on the dates and in the amounts set forth below and shall bear interest from their
respective dates payable on July 1, 1999, and on each January 1 and July 1 thereafter until
maturity or earlier redemption at the per annum rates set forth below:
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January 1, 2011 $ 2,165,000 5.125%
January 1, 2012 4,880,000 5.125
January 1, 2013 5,140,000 5.125
Japmary 1, 2014 5,410,000 5.125
January 1, 2015 5,695,000 5.125
January 1, 2016 5,995,000 5.125
January 1, 2017 6,310,000 5.125
January 1, 2018 6,635,000 5.00
Japuary 1, 2019 6,975,000 5.00
January 1, 2021 15,005,000 4.75
January 1, 2029 76,540,000 4.75

Warrant prior to maturity. The Series 1998-A Warrants shall be initially issued and registered
inthenamsofmchHoldcrsasshaﬂbedesigmtedbythcinitia.lpurchasers of the Series
1998-A Warrants.

a Thcpﬁmipalofarﬂﬂniﬂerestandpremilm(ifany)onﬂr&m1998-AWarrants
shallbcpa_yableinaccordancewiﬂlthepmvisions of Section 3.2 hereof.

WanantswﬂlbembjectMredempﬁonandprepayMpﬁormmeirmmdmamﬁﬁes, at the
option of the City, as a whole or in part, from such maturity or maturities as shall be specified
by the City, on January 1, 2008, and on any date thereafter, at and for the following respective
redemption prices (expressed in percentages of the principal amount of each Series -1998-A
Warrant or portion thereof to be redeemed) plus accrued interest to the date fixed for
redemption:

Redemption
January 1, 2008, through December 31, 2008 102%
January 1, 2009, through December 31, 2009 101
January 1, 2010, or thereafter 100

The Series 1998-A Warrants may be redeemed only in instaliments of $5,000 or any integral
multiple thereof. In the event that less than all of the Series 1998-A Warrants of a particular
maturity are redeemed and prepaid pursuant to this Section 7.2, the Trustee shall select by lot
the Series 1998-A Warrants (or portions of the principal thereof) of such maturity to be
redeemed and prepaid. The redemption of Series 1998-A Warrants pursuant to this section shall
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comply with the applicable provisions of Article VI and Section 7.4 hereof, with the provisions
of Section 7.4 particularly applicable to the Series 1998-A Warrants to govern in the case of any

conflict.

| ~ Section 7.3  Scheduled Mandatory Redemption of Series 1998-A Warrants. Those
of the Series 1998-A Warrants maturing on January 1, 2021, shall be subject to scheduled
- mandatory redemption on January 1, 2020, in the principal amountof $7,325,000. Series
'1998-A Warrants in the aggregate principal amount of $7,680,000 will remain to be paid at their
- scheduled maturity on January 1, 2021.

‘ Those of the Series 1998-A Warrants maturing on January 1, 2029, shall be subject to
scheduled mandatory redemption on the following respective dates and in the following
~ respective principal amounts:

Redemption Principal

_Date ~Amount
Jamuary 1, 2022 $ 8,055,000
| Jamuary 1, 2023 8,445,000
. Jamary 1, 2024 8,855,000
| January 1, 2025 9,290,000
Jamuary 1, 2026 9,740,000
Jamuary 1, 2027 10,215,000
January 1, 2028 10,710,000

Series 1998—AWarrant3intheaggregmcprincmalammmOf$11.230.000willremaintobcpaid
at their scheduled maturity on January 1, 2029.

The Series 1998-A Warrants shall be redeemed pursuant to the provisions of this section
at and for a redemption price, wiﬂlrespecttoeachsuchwarmnt(orporﬁonnfﬂxprincipal
thereof) to be redeemed, equal to the principal amount thereof to be redeemed plus accrued inter-
est thereon to the date fixed for redemption, and such redemption shall be effected in accordance
with the applicable provisions of Article VI and Section 7.5 hereof, with the provisions of Sec-
tion 7.5 particularly applicable to the Series 1998-A Warrants to govern in the case of any
conflict. |

Section 7.4 Purchase of Series 1998-A Warrants for Retirement. The City may at
anytimeand_fromtimetotim!epurchaseSeries 1998-A Warrants for retirement using funds
from any source. Any Series 1998-A Warrants s0 purchased for retirement shall be delivered
by the City to the Trustee, together with a written order of an authorized officer of the City for
their cancellation, whereupon such purchased Series 1998-A Warrants shall be cancelled by the
Trustee. The principal amount of any Series 1998-A Warrants maturing on January 1, 2021,
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or January 1, 2029, that are so purchased by the City and cancelled by the Trustee or redeemed
by the City pursuant to Section 7.2 hereof shall be credited against the aggregate principal
amount of Series 1998-A Warrants maturing on January 1, 2021, or January 1, 2029, as the case
may be, that are required to be redeemed pursuant to the provisions of Section 7.3 hereof on
such date or dates succeeding the date on which such purchased or redecmed Series 1998-A
| WarrantsshaubedelivcredtotthmstecasshallbcspeciﬁedbyI.heCity, and the effect of
such credit shall be to reduce by the principal amount thereof the aggregate principal amount of
Series 1998-A Warrants required to be redeemed on such specified date or dates; provided,
 however, that no credit in respect of the redemption of Series 1998-A Warrants required on any
January 1 shall be allowed for any Series 1998-A Warrants maturing on January 1, 2021, or
January 1, 2029, andwrchasedorredecmedunlcssthcsameshanmdelivcwdtotheTmstee,
or the optional redemption which is the basis for such credit shall be effected, prior to
November 15 of the year preceding the year in which such mandatory redemption is t0 be
~ effected. In the event that the City elects to purchase any Series 1998-A Warrants for retire-
 ment, the Trustee may, if requested to do so by the City, solicit for tenders of Series 1998-A
Warrants by holders thereof who wish to sell such Series 1998-A Warrants to the City.

Section 7.5 Special Provisions Respecting Partial Redemption of Series 1998-A
Warrants. The principal of any Series 1998-A Warrants shall be redeemed only 1n the amount
of $5,000 or any integral multiple thereof. If less than all the outstanding Series 1998-A
{Warrants are to be redeemed on any single redemption date pursuant to Section 7.2 hereof, those
1o be redeemed shall be called for redemption from such maturity or maturitics as shall be
specified by the City. If less than all the Series 1998-A Warrants of a single maturity are to be
called for redemption on any single redemption date, the Trustee shall assign a number or other
unique designation to each $5,000 in principal amount of the Series 1998-A Warrants of such
maturity then outstanding and select by lot, from among all such numbers or other unique
designations associated with the Series 1998-A Warrants then outstanding, numbers or other
unique designations representing an aggregate principal amount equal to the principal amount
of the Series 1998-A Warrants of such maturity to be so called for redemption, whereupon there
shaubecalledforredempﬁonanammmtofﬂmunpaidpﬁmipalofeachSeﬁcs 1998-A Warrant
of such maturity equal to the principal amount represented by the numbers or other unigue
designations related thereto that were so selected.

| Section 7.6  Form of Series 1998-A Warrants. The Series 1998-A Warrants and the

Trustee’s authentication certificate applicable thereto shall be in substantially the following
~ forms, respectively, with such insertions, omissions and other variations as may be necessary
to conform to the provisions hereof:
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fForm of Series 1998-A Warrant]
No. R | | $
UNITED STATES OF AMERICA
_ STATE OF ALABAMA
" CITY OF BIRMINGHAM, ALABAMA

WATER AND SEWER REVENUE WARRANT
| Series 1998-A

 Interest Rate Maturity Date CUSIP

#__

The CITY OF BIRMINGHAM, ALABAMA, a municipality in the State of Alabama
(herein cailed the "City"), hereby acknowledges that it is indebted to, and hereby directs the

" Pirector of Finance of the City to pay to , or registered
assigns, solely out of the revenucs hereinafter referred to, the principal sum of

-onthedatespeciﬁedabovewithimmmemnﬂommedmmfmﬂmemamﬁtyhcmf
atMeperanmeraIeOfinwreﬁspeciﬁedabove(compltedonthebasisofaSGO—dayyearof
twelve consecutive 30-day months), payable on July 1, 1999, and semianmually thereafter on
each January 1 and July 1 until maturity or earlier redemption. The principal of and the interest
andpremium(ifany)onthiswmntshallbepayableinlawﬁllmoneyoftheUnitedStatesof
AmcricaandshaﬂbcuintemstaﬁermeirmpecﬁvcduQMunﬁIPaidatmemtcofinmwst
borne by the principal hereof prior to maturity. The principal of and premium (if any) on this
warrant shall be payable only upon presentation and surrender of this warrant at the principal
office of the Trustee hereinafter referred to. The interest on this warrant shall be remitted by
said Trustee by check or draft mailed or otherwise delivered to the registered holder hereof at
the address shown on the registry books of said Trustee.

This warrant is one of a duly authorized issue or series of warrants authorized to be
issued in the aggregate principal amount of $140.750,000 and designated Water and Sewer
Revenue Warrants, Series 1998-A (herein called the "Series 1998-A Warrants"). The Series
1998-A Warrants have been issued under and pursuant to the constitution and laws of the State
of Alabama and a Trust Indenture dated as of December 1, 1998 (herein called the "Indenture"),

between the City and The Chase Manhattan Bank, as trustee (herein, together with its successors
in trust, called the "Trustee”). Simultaneously with the issuance of the Series 1998-A Warrants,
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the City issued, under the Indenture, $39.135,000 principal amount of its Taxable Water and
Sewer Revenue Refunding Warrants, Series 1998-B (herein called the "Series 1998-B

Warrants”).

Redemption
_Price
January 1, 2008, through December 31, 2008 102%
January 1, 2009, through December 31, 2009 101
Janmary 1, 2010, or thereafter 100

The Series 1998-A Warrants having a stated maturity on January 1, 2021, are subject to
scheduled mandatory redemption, at and for a redemption price, with respect to each such
- warram (orporticnofﬂnprimmaltlnrwt)toberedwmed,equa.ltothcprincipalamount
~ thereof to be redeemed plus accrued nterest thereon to the date fixed for redemption, in the

S | TheScries'1998—AWarramslnvingastawdmmritymIamxy 1, 2029, are subject to

mhedﬂdmmymmpﬁomataMfmaredemﬁonm,mwmeachmh
‘warrant (or portion of the principal thereof) to be redeemed, equal to the principal amount
thereof to be'redeemed'pmsaccnwdimmmereontothedateﬁxed for redemption, in the
following principal amounts on the following dates:

Redemption Principal
- Date __ _Amount
January 1, 2022 $ 8,055,000
Janmary 1, 2023 8,445,000
January 1, 2024 8,855,000
Jamuary 1, 2025 9,290,000
‘Jammary 1, 2026 9,740,000
January 1, 2027 10,215,000
Jammary 1, 2028 10,710,000

Iflcssman_auofmeoutsmmingScrieslw&AWmmsofaparﬁaﬂarmamﬁtymto
be called for redemption, the Series 1998-A Warranis (or principal portions thereof) to be
| redeemedshaﬂbeselectedbytheTrusteebylotintheprimipalammdesigmtedwtheTms-
tcebytthityorotherwiseasrequiredbytthndcnmre. In the event any of the Series 1998-A
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Warrants are called for redemption, the Trustee shall give notice, in the name of the City, of
the redemption of such Warrants, which notice shall state that on the redemption date the Series
1998-A Warrants to be redeemed shall cease to bear interest. Such notice shall be given by
mailing a copy thereof by registered or certified mail at least thirty (30) days prior to the date
fixed for redemption to the holders of the Series 1998-A Warrants to be redeemed at the
‘addresses shown on the registration books of the Trustee; provided, however, that failure to give
such notice, or any defect therein, shall not affect the validity of the redemption of any of the
Series 1998-A Warrants for which notice was properly given. Any Series 1998-A Warrants
which have been duly selected for redemption and which are deemed to be paid in accordance
with the Indenture shall cease to bear interest on the date fixed for redemption and shall
thereafter cease to be entitled to any lien, benefit or security under the Indenture.

 Under the Indenture, the Series 1998-A Warrants and the Series 1998-B Warrants are
equally and ratably secured by a pledge of certain revemues from the water supply and
distribution system and sanitary sewer system of the City (herein, as such systems may at any
time exist, called the "System") that remain after the payment of the expenses of operating and
maintaining the System. Upon compliance with certain conditions specified in the Indenture,
the City may issue additional securities (without limitation as to principal amount) that are
secured by the Indenture on a parity with the Series 1998-A Warrants and the Series 1998-B
Warrants with respect to the pledge of the aforesaid revenues from the System (the Series
'1998-A Warrants, the Series 1998-B Warrants and all such additional securities being herein
together cailed the "Parity Securities”).

| -'Ihcholdcrs'ofﬂ:ePaﬂtySecuritiesshallneverhaveﬂnrighnudcmandpaymemofmc
Parity Securities out of any funds raised or to be raised by taxation or from any source whatso-
ever, except the payments and amounts described in this warrant and the Indenture. Except for
the revenues from the System and the other moneys that may be held by the Trustee under the
Indenture, no property of the City is encumbered by any lien or security interest for the benefit
of the holder of this warrant. Neither the faith and credit, nor the taxing power, of the State
of Alabama or the City, or any other public corporation, subdivision or agency of the State of
Alabama or the City, is pledged to the payment of the principal of or the interest Or premium
(if any) on this warrant.

The transfer of this warrant shall be registered upon the registration books kept at the
principal corporate office of the Trustee, at the written request of the holder hereof or his attor-
ney duly authorized in writing, upon surrender of this warrant at said office, together with a
written instrument of transfer satisfactory to the Trustee duly executed by the holder hereof or
his duly authorized attorney. Upon payment of any required tax or other governmental charge,
this warrant may, upon the surrender hereof at the principal corporate trust office of the Trustee,
be exchanged for an equal aggregate principal amount of Series 1998-A Warrants of the same
maturity in any other authorized denominations.

“The Trustee shall not be required to transfer or exchange this warrant during the period
of fifteen days next preceding any interest payment date with respect hereto. -
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Except as provided in the Indenture, the registered holder of this warrant shall have no
right to enforce the provisions of the Indenture, or to institute action to enforce the covenants
therein, or to take any action with respect to any default under the Indenture, or to institute,
appear in or defend any suit or other proceeding with respect thereto.

- With certain exceptions as provided therein, the Indenture may be modified or amended
only with the consent of the holders of a majority in aggregate principal amount of all Parity
Securities outstanding under the Indenture.

Reference is hereby made to the Indenture, a copy of which is on file with the Trustee,
for the provisions thereof concerning the nature and extent of the rights, duties and obligations
of the City, the Trustee and the holders of the Parity Securities. The registered holder of this
warrant, by the acceptance hereof, is deemed to have agreed and consented to the terms and
~ provisions of the Indenture.

The City and_ﬂmestﬁemaydeem_andutatthcpersoninwhosenamcthis warrant is
registered as the absolute owner hereof for all purposes, whether or not any principal of or
interest on this warrant is overdue, and neither the City nor the Trustee shall be affected by any

notice to the contrary.

, s hereby certified, recited and declared that all acts, conditions and things required by
jl;heconstimﬁonandlawsoft}xStatcafAlabamatoexist,tohavahappmdandtohavebeen
performed, precedcmmaMinﬂnexecuﬁonanddcﬁveryofthelndcnﬂneandtheismameﬂf
this warrant, do exist, have happened and have been performed in regular and due form as

required by law.

NocovenamGragreeﬁwmwnmimdinthiswammortheIndmmmshallbedeemedto
be a covenant or agreement of any official, officer, agent or employee of the City in his
individual capacity, and neither the members of the governing body of the City, nor any official
executing this warrant, shall be liable personally on this warrant or be subject to any personal
liability or accountability by reason of the issuance or sale of this warrant.

This warrant shall not be entitled to any right or benefit under the Indenture, or be valid
or become obligatory for any purpose, until this warrant shall have been authenticated by the
execution by the Trustee of the certificate of authentication inscribed hereon.
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IN WITNESS WHEREOF, the City has caused this warrant to be executed in 1ts name
and behalf with the facsimile signatures of the Mayor and the Director of Finance of the City,
has caused a facsimile of its official seal to be hereunto imprinted, has caused the signatures of
the aforesaid Mayor and Director of Finance to be attested by the City Clerk of the City, who
has caused a facsimile of her signature to be imprinted hereon, and has caused this warrant to
be dated December 1, 1998.

CITY OF BIRMINGHAM, ALABAMA

ATTEST:
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[Form of Assignment]

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
| the within warrant and hereby irrevocably constitutes and

-apﬁm — | _ attorney, with full power of substitution in the
premises, to transfer the within warrant on the books kept for registration thereof by the within-

Dated this __dayof ,

-

NOTICE: The signature on this assignment must
corrwpondwiththemmeofﬂwregistcredowner
asitappcarsuponﬂacfaceofﬂnwithinwmntin
every particular, without alteration or enlargement
or any change whatsoever.

AUTHENTICATION CERTIFICATE

v

. DATE OF AUTHENTICATION: ____

BY__

Its Authorized Officer

Section 7.7  Execution and Delivery of Series 1998-A Warrants. The Series 1998-A
. Warrants shall be forthwith executed and delivered to the Trustee and shall be authenticated and
delivered by the Trustee from time to time upon receipt by the Trustee of an order signed on
behalf of the City by its Mayor or Director of Finance requesting such authentication and
delivery and designating the Person or Persons to receive the same or any part thereof.
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Section 7.8  Application of Proceeds from the Sale of Series 1998-A Warrants. The
entire proceeds derived from the sale of the Series 1998-A Warrants shall be paid to the Trustee
and promptly thereafter applied by the Trustee for the following purposes and in the following
order: _

_ @  payment into the Debt Service Fund of that portion of such pro-
ceeds (if any) that is allocable to accrued interest;

()  payment of the sum of $107,544,775.10 to The Chase Manhattan
Bank, in its capacity as escrow trustee under an Escrow Trust Agreement dated
as of December 1, 1998, between the City and said bank;
(c) payment into the Reserve Fund of the sum of $3,598,414.71;

- (d) _paymcmintoﬂnIsWameCostAccmmIofmcmof
$540,000.00; and

(e)  payment of the balance of such proceeds into the 1998 Construction
Fund.
ARTICLE VIII

THE SERIES 1998-B WARRANTS

Section 8.1 Authorization and Description of the Series 1998-B Warrants and
Places of Payment. Pursuant to the Act, and for the purpose of refunding the outstanding Series

1993-B Bonds and a portion of the outstanding Series 1992 Bonds, there is hereby authonzed

to be issued under the Indenture an issue or series of Parity Securities designated Taxable Water
and Sewer Revenue Refunding Warrants, Series 1998-B, limited in aggregate principal amount
to $39.135.000. The Series 1998-B Warrants shall be dated December 1, 1998, shall be num-
bered from R1 upwards in the order issued and shall be issued initially in the respective principal
amounts of $5,000 or any greater integral multiple thereof. The Series 1998-B Warrants shall
mature and become payable on the dates and in the amounts set forth below and shall bear
interest from their respective dates payable on July 1, 1999, and on each Jamuary 1 and July 1
thereafter until maturity or earlier redemption at the per annum rates set forth below:



Maturity Date Principal Amount Interest Rate
January 1, 2000 $ 2,500,000 5.05%
January 1, 2001 2,630,000 5.20
January 1, 2002 2,770,000 5.37
January 1, 2003 2,925,000 5.45

- January 1, 2004 3,090,000 5.49
January 1, 2005 3,270,000 5.68
January 1, 2006 3,460,000 5.70
January 1, 2007 3,665,000 5.79
January 1, 2008 3,885,000 5.80
January 1, 2009 4,115,000 5.87
January 1, 2010 4,365,000 5.92
January 1, 2011 2,460,000 5.97

The principal of and the interest on any Series 1998-B Warrant shall bear interest after their
respective due dates until paid at the rate of interest borne by the principal of such Series 1998-B
Warrant prior to maturity. The Series 1998-B Warrants shall be imitially issued and registered
in the names of such Holders as shall be designated by the initial purchasers of the Series
1998-B Warrants.

-4

The principal of and the interest on the Series 1998-B Warrants shall be payable in

~ accordance with the provisions of Section 3.2 hereof.

- Section 8.2 Optional Redemption of Series 1998-B Warrants. Those of the Series
1998-B Warrants having stated maturities after Jamuary 1, 2008, will be subject to redemption
and prepayment prior to their stated maturities, at the option of the City, as a whole or 1n part,
from such maturity or maturities as shall be specified by the City, on January 1, 2008, and on
any date thereafter, at and for the following respective redemption prices (expressed in
percentages of the principal amount of each Series 1998-B Warrant or portion thereof to be
redeemed) plus accrued interest to the date fixed for redemption:

- Redemption
Red on Period Pri
- Jamuary 1, 2008, through December 31, 2008 102%
January 1, 2009, through December 31, 2009 101
January 1, 2010, or thereafter 100

The Series 1998-B Warrants may be redeemed only in instaliments of $5,000 or any integral
multiple thereof. In the event that less than all of the Series 1998-B Warrants of a particular
maturity are redeemed and prepaid pursuant to this Section 8.2, the Trustee shall select by lot
the Series 1998-B Warrants (or portions of the principal thereof) of such maturity to be
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redeemed and prepaid. The redemption of Series 1998-B Warrants pursuant to this section shall
comply with the applicable provisions of Article VI and Section 8.5 hereof, with the provisions
of Section 8.5 particularly applicable to the Series 1998-B Warrants to govern in the case of any

conflict. .

| ‘Section 8.3  Purchase of Series 1998-B Warrants for Retirement. The City may at
“any time and from time to time purchase Series 1998-B Warrants for retirement using funds

from any source. Any Series 1998-B Warrants so purchased for retirement shall be delivered
by the City to the Trustee, together with a written order of an authorized officer of the City for
their cancellation, whereupon such purchased Series 1998-B Warrants shall be cancelled by the
_ Trustee. In the event that the City elects to purchase any Series 1998-B Warrants for retirement,
the Trustee may, if requested to do so by the City, solicit for tenders of Series 1998-B Warrants
by holders thereof who wish to sell such Seres 1998-B Warrants to the City.

Section 8.4 Special Provisions Respecting Partial Redemption of Series 1998-B
Warrants. The principal of any Series 1998-B Warrants shall be redeemed only in the amount
of $5,000 or any integral multiple thereof. If less than all the outstanding Series 1998-B
Warrants are to be redeemed on any single redemption date pursuant to Section 8.2 hereof, those

t9 be redeemed shall be called for redemption from such maturity or maturities as shall be
specified by the City. If less than all the Series 1998-B Warrants of a single maturity are to be
called for redemption on any single redemption date, the Trustee shall assign a number or other
unique designation to each $5,000 in principal amount of the Series 1998-B Warrants of such
maturity then outstanding and select by lot, from among all such numbers or other unique
designations associated with the Series 1998-B Warrants then outstanding, numbers or other
unique designations representing an aggregate principal amount equal to the principal amount
of the Series 1998-B Warrants of such maturity to be so called for redemption, whereupon there
shall be called for redemption an amount of the unpaid principal of each Series 1998-B Warrant
of such maturity equal to the principal amount represented by the numbers or other unique
designations related thereto that were so selected.

Section 8.5  Form of Series 1998-B Warrants. The Series 1998-B Warrants and the
Trustee’s authentication certificate applicable thereto shall be in substantially the following
forms, respectively, with such insertions, omissions and other variations as may be necessary
to conform to the provisions hereof:
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{Form of Series 1998-B Warrant]

No. R . $

UNITED STATES OF AMERICA
| " STATE OF ALABAMA
CITY OF BIRMINGHAM, ALABAMA
TAXABLE WATER AND SEWER REVENUE REFUNDING WARRANT
Series 1998-B

Interest Rate Maturity Date CUSIP

B |

| The CITY OF BIRMINGHAM, ALABAMA, a municipality in the State of Alabama
(herein called the "City"), hereby acknowledges that it is indebted to, and hereby directs the
Director of Finance of the City to pay to , or registered
assigns, solely out of the revenues hereinafter referred to, the principal sum of

DOLLARS

on the date specified above with interest thereon from the date hereof until the maturity hereof
at the per annum rate of interest specified above (computed on the basis of a 360-day year of
twelve consecutive 30-day months), payable on July 1, 1999, and semianmially thereafter on
each January 1 and July 1 until maturity or earlier redemption. The principal of and the interest
on this warrant shall be payable in lawful money of the United States of America and shall bear
interest after their respective due dates until paid at the rate of interest borne by the principal
hereof prior to maturity. The principal of this warrant shall be payable only upon presentation
and surrender of this warrant at the principal office of the Trustee hereinafter referred to. The
interest on this warrant shall be remitted by said Trustee by check or draft mailed or otherwise

~ delivered to the registered holder hereof at the address shown on the registry books of said

Trustee.

This warrant is one of a duly authorized issue or series of warrants authorized to be
issued in the aggregate principal amount of $39,135,000 and designated Taxable Water and
Sewer Revenue Refunding Warrants, Series 1998-B (herein called the "Series 1998-B War-
rants"). The Series 1998-B Warrants have been issued under and pursuant to the comstitution
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and laws of the State of Alabama and a Trust Indenture dated as of December 1, 1998 (herein
called the "Indenture”), between the City and The Chase Manhattan Bank, as trustee (herein,
together with its successors in trust, called the "Trustee"). Simultaneously with the issuance of
the Series 1998-B Warrants, the City issued, under the Indenture, $140,750,000 principal
amount of its Water and Sewer Revenue Warrants, Series 1998-A (herein called the "Senes
1998-A Warrants”).

" The Series 1998-B Warrants having stated maturities after January 1, 2008, are subject
to redemption and prepayment prior to maturity, at the option of the City, as a whole or in part,
from such maturity or maturities as shall be specified by the City, on January 1, 2008, and on

Redemption
Red ion Period Pri
January 1, 2008, through December 31, 2008 102%
January 1, 2009, through December 31, 2009 101
January 1, 2010, or thereafter 100

¢

If less than all of the outstanding Series 1998-B Warrants of a particular maturity are to
be called for redemption, the Series 1998-B Warrants (or principal portions thereof) to be
‘redeemed shall be selected by the Trustee by lot in the principal amounts designated to the Trus-
tee by the City or otherwise as required by the Indenture. In the event any of the Series 1998-B
Warrants are called for redemption, the Trustee shall give notice, in the name of the City, of
the redemption of such Warrants, which notice shall state that on the redemption date the Series
1098-B Warrants to be redeemed shall cease to bear interest. Such notice shall be given by
mailing a copy thereof by registered or certified mail at least thirty (30) days prior to the date
fixed for redemption to the holders of the Series 1998-B Warrants to be redeemed at the
addresses shown on the registration books of the Trustee; provided, however, that failure to give
such notice, or any defect therein, shall not affect the validity of the redemption of any of the
Series 1998-B Warrants for which notice was properly given. Any Series 1998-B Warrants
which have been duly selected for redemption and which are deemed to be paid in accordance
with the Indenture shall cease to bear interest on the date fixed for redemption and shall
thereafter cease to be entitled to any lien, benefit or security under the Indenture.

| Under the Indenture, the Series 1998-A Warrants and the Series 1998-B Warrants are

equally and ratably secured by a pledge of certain revenues from the water supply and distribu-
tion system and sanitary sewer system of the City (herein, as such systems may at any time
exist, called the "System") that remain after the payment of the expenses of operating and main-
taining the System. Upon compliance with certain conditions specified in the Indenture, the City
may issue additional securities (without limitation as to principal amount) that are secured by the
Indenture on a parity with the Series 1998-A Warrants and the Series 1998-B Warrants with
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respect to the pledge of the aforesaid revenues from the System (the Series 1998-A Warrants,
the Series 1998-B Warrants and all such additional securities being herein together called the

"Parity Securities").

The holders of the Parity Securities shall never have the right to demand payment of the
-~ Parity Securities out of any funds raised or to be raised by taxation or from any source whatso-
~ ever, except the payments and amounts described in this warrant and the Indenture. Except for

the revenues from the System and the other moneys that may be held by the Trustee under the
Indenture, no property of the City is encumbered by any lien or security interest for the benefit
of the holder of this warrant. Neither the faith and credit, nor the taxing power, of the State
of Alabama or the City, or any other public corporation, subdivision or agency of the State of
Alabama or the City, is pledged to the payment of the principal of or the interest on this
warrant.

" The transfer of this warrant shail be registered upon the registration books kept at the
principal corporate office of the Trustee, at the written request of the holder hereof or his attor-
ney duly authorized in writing, upon surrender of this warrant at said office, together with a
written instrument of transfer satisfactory to the Trustee duly executed by the holder hereof or
his duly authorized attorney. Upon payment of any required tax or other governmental charge,
this warrant may, upon the surrender hereof at the principal corporate trust office of the Trustee,
~ e exchanged for an equal aggregate principal amount of Series 1998-B Warrants of the same
maturity in any other authorized denominations.

o The Trustee shall not be required to transfer or exchange this warrant during the period

of fifteen days next preceding any interest payment date with respect hereto. In the event that
this warrant (or any principal portion hereof) is duly called for redemption and prepayment, the
Trustee shall not be required to transfer or exchange this warrant during the period of thirty days
next preceding the date fixed for such redemption and prepayment.

Except as provided in the Indenture, the registered holder of this warrant shall have no
right to enforce the provisions of the Indenture, or to institute action to enforce the covenants
therein, or to take any action with respect to any default under the Indenture, or to institute,
appear in or defend any suit or other proceeding with respect thereto.

With certain exceptions as provided therein, the Indenture may be modified or amended
only with the consent of the holders of a majority in aggregate principal amount of all Parity
Securities outstanding under the Indenture.

Reference is hereby made to the Indenture, a copy of which is on file with the Trustee,
for the provisions thereof concerning the nature and extent of the rights, duties and obligations
of the City, the Trustee and the holders of the Parity Securities. The registered holder of this
warrant, by the acceptance hereof, is deemed to have agreed and consented to the terms and

provisions of the Indenture.
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The City and the Trustee may deem and treat the person in whose name this warrant is
registered as the absolute owner hereof for all purposes, whether or not any principal of or
: rterest on this warrant is overdue, and neither the City nor the Trustee shall be affected by any

notice to the contrary.

| - It is hereby certified, recited and declared that all acts, conditions and things required by
the constitution and laws of the State of Alabama to exist, to have happened and to have been

- performed, precedent to and in the execution and delivery of the Indenture and the issuance of
this warrant, do exist, have happened and have been performed in regular and due form as
required by law.

No covenant or agreement contained in this warrant or the Indenture shall be deemed to
be a covenant or agreement of any official, officer, agent or employee of the City in his
~ individual capacity, and neither the members of the governing body of the City, nor any official
- executing this warrant, shail be liable personally on this warrant or be subject to any personal
liability or accountability by reason of the issuance or sale of this warrant.

This warrant shall not be entitled to any right or benefit under the Indenture, or be valid
or become obligatory for any purpose, until this warrant shall have been authenticated by the
execution by the Trustee of the certificate of authentication inscribed hereon.

INWITNESSWI-IEREOF,ﬂJeCityhascausedthiswamnttobeexecutedinitsname
and behalf with the facsimile signatures of the Mayor and the Director of Finance of the City,

hascausadafacsimileofitsofﬁcialscaltobehereuntoimpﬁmed, has caused the signatures of
the aforesaid Mayor and Director of Finance to be attested by the City Clerk of the City, who
has caused a facsimile of her signature to be imprinted hereon, and has caused this warrant to

be dated December 1, 1998.
CITY OF BIRMINGHAM, ALABAMA

By

Mayor

- Director of Finance
- ATTEST:

City Clerk

.[SEAL]



[Form of Assignment]

FOR VALUE RECEIVED, the undersigned hereby sclls, assigns and transfers unto
~ . the within warrant and hereby irrevocably constitutes and
appoints . L attorney, with full power of substitution in the
‘premises, to transfer the within warrant on the books kept for registration thereof by the within-
mentioned Trustee.

Dated this day of | ,

NOTICE: The signature on this assignment must
correspond with the name of the registered owner
as it appears upon the face of the within warrant in

every particular, without alteration or enlargement
or any change whatsoever.

AUTHENTICATION CERTIFICATE

DATE OF AUTHENTICATION:

. This warrant is one of the Series 1998-B Warrants described in the within-mentioned
Trust Indenture. |

THE CHASE MANHATTAN BANK,
as Trustee

By

Its Authorized Officer

Section 8.6 Execution and Delivery of Series 1998-B Warrants. The Series 1998-B
Warrants shall be forthwith executed and delivered to the Trustee and shall be authenticated and
delivered by the Trustee from time to time upon receipt by the Trustee of an order signed on
behalf of the City by its Mayor or Director of Finance requesting such authentication and
delivery and designating the Person or Persons (0 receive the same or any part thereof.
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Section 8.7  Application of Proceeds from the Sale of Series 1998-B Warrants. The
entire proceeds derived from the sale of the Series 1998-B Warrants shall be paid to the Trustee
and promptly thereafter applied by the Trustee for the foilowing purposes and in the following

order: -

| (a) payment into the Debt Service Fund of that portion of such
| proceeds (if any) that is allocable to accrued interest;

()  payment of the sum of $36,224,782.13 to The Chase Manhattan
Bank, in its capacity as escrow trusiee under an Escrow Trust Agreement dated
as of December 1, 1998, between the City and said bank;

(c)  payment of the sum of $2,600,000.00 into the Reserve Fund; and

ARTICLE IX

Section 9.1 Additional Parity Securities—In General. If no Event of Default shall

-ha#coccuﬂedandbeconﬁnuing,tthitymayatanytimemdfromtimctotimeissue

Additional Parity Securities, within the limitations of and upon compliance with the provisions
of this Article IX, for any one or more of the following purposes:

(a) for the purpose of constructing or otherwise acquiring any System
Improvements,

| (b) for the purpose of refunding any obligations issued or incurred by
theCityfotﬂnpurposeofcnnstrucﬁngarotherwiscacqlﬁﬁnganySystem

| - (©) forthe_pmposeofrcfundingarothcrwisereﬁﬁngalloranyportion
of any one or more series of Party Securities then outstanding under the

(@)  for any other purpose at the time permitted by applicable law, or

(e) "~ for any combination of the foregoing purposes.
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The Additional Parity Securities shall be in such denomination or denominations, shall
bear interest at such rate or rates, shall bear such dates, shall mature in such amounts and on
such dates. shall be in such form, and may be subject to redemption prior to maturity under such
conditions, all as shall be provided in the Supplemental Indenture under which they are issued.
Any redemption of Additional Parity Securities prior to maturity shall be effected in the manner
-set forth in and shall be subject to the provisions of Article V1 hereof. All Additional Parity
Securities so issued shall contain an appropriate series designation.

to the issuance of any Additional Parity Securities, the City shall deliver to the Trustee those of
~ the Additional Parity Securities proposed to be issued, duly executed and sealed, accompanied
by the following:

| (a) . Supplemental Indepture. A Supplemental Indenture between the
City and the Paying Agent for the Additional Parity Securities proposed to be
issued, duly executed, sealed and acknowledged on behalf of the City and said
Paying Agent and containing the following: (i) a description of such Additional
Parity Securities, including the aggregate principal amount, the numbers and
series designation, the denomination Or denominations, the date, the interest rate
" or rates and the maturity or maturities thereof, the provisions for redemption
thereof prior to maturity and the forms of such Additional Parity Securities and
various certificates applicable thereto; (i) a confirmation of the lien of the
Indenture on all revermes, properties and rights then constituting the Trust Estate;
(iii) provisions for the establishment of a separate account within the Debt Service
Fund to provide for the payment of such Additional Parity Securities; (iv) if the
proposed Additional Parity Securities are to be secured by the Reserve Fund,
provisions requiring any increase in the Reserve Fund Requirement that may
result from the issuance of such Additional Parity Securities to be fully funded out
of proceeds derived by the City from the sale of such Additional Parity Securities
or, alternatively, provisions requiring any requisite increase in the Reserve Fund
Requirement to be funded by such additional periodic payments from the System
Revenues into the Reserve Fund as, when added to the moneys held in the
Reserve Fund when such Additional Parity Securities are issued and any payment
to be made into the Reserve Fund simultaneously with the issuance of such
' Additional Parity Securities, will cause the amount held in the Reserve Fund to
equal the Reserve Fund Requirement within sixty (60) months after the issuance
of such Additional Parity Securities; and (v) any other matters deemed approp-
riate by the City and not inconsistent with the terms of this Indenture;

(b)  Proceedings. A certified copy of the proceedings taken by the

" Governing Body authorizing the issuance of such Additional Parity Securities and
the execution and delivery of the Supplemental Indenture providing therefor,
which said proceedings shall include a Resolution requesting the applicable Paying
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Agent to authenticate and deliver such Additional Parity Securitics and reciting
the following: (i) that no Event of Default has occurred and is contimiing and no
event which, with the giving of notice or the passage of time or both, would con-
stitute an Event of Default has occurred and is contimuing; (ii) the Person or
Persons to whom such Additional Parity Securities have been sold and awarded
and shall be delivered; (iii) the purchase price of such Additional Parity Securi-
' ties: (iv) a list of all Additional Parity Securities previously issued by the City
~ hereunder and at the time outstanding and of the Supplemental Indentures under
which they were issued; (v) if any of such Additional Parity Securities are to be
issued for the purpose of refunding or otherwise retiring any Parity Securities
then outstanding, a brief description of such Parity Securities to be so refunded
or otherwise retired; and (vi) whether or not such Additional Parity Securities are

to be secured by the Reserve Fund;

ever, that the delivery of a Revenue Certificate shall not be required as a condi-
tion to the issuance of Additional Parity Securities for refunding purposes if the
debt service payable in each Fiscal Year with respect to all Parity Securities that
will be outstanding after the issuance of such Additional Parity Securities will not
be greater than the debt service payable in such Fiscal Year with respect to all
Parity Securities outstanding immediately prior to the issuance of such Additional
Parity Securities;

(d) Jpiniox 301X unsel Respecting sviously Issued Parit
Securities. An opinion of Bond Counsel that (1) the of the Additional
Parity Securities will not adversely affect the exemption from federal income
taxation of interest payable on the Parity Securities theretofore issued, and (it) the
Additional Parity Securities, when issued, will be entitled to the benefit and
security of this Indenture in like manner as Parity Securities theretofore issued
under and pursuant to this Indenture;

ties, of Independent Counsel acceptable to the Trusiee {which Independent Coun-
sel may, but need not, be the Bond Counsel rendering the opinion required by
subsection (f) of this section] approving the forms of all documents required by
the preceding portions of this section to be delivered to the Trustec and stating
that they comply with the applicable requirements of this Article IX; and

()  Qpinong 3ond Counsel as to Validity of Additiona Parity Securi-
‘ties. An opinion, dated as of the date of the issuance of such Additional Parity

Securities, of Bond Counsel approving the validity of such Additional Parity
Securities. .
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As used in this Section 9.2, the term "Revenue Certificate” means a certificate signed
by an Independent Accountant or the City’s Director of Finance that states that the Net Revenues
Available for Debt Service during the then most recently completed Fiscal Year or during any
period of twelve consecutive months in the eighteen-month period next preceding the date of

Annual Debt Service payable during the then current or any succeeding Fiscal Year with respect
to the then outstanding Parity Securities and the Additional Parity Securities with respect 10
which such certificate is made. If rates and charges for services furnished by the System were
increased and put into effect by the City after the beginning of the Fiscal Year or other twelve-
month period to which a Revenue Certificate refers and not thereafter reduced, an Independent

 received by the City had such increased rates and charges been in effect during the entire Fiscal
ear or other twelve-month period, and the Independent Accountant or the City’s Director of
" Hinance. as the case may be, preparing and signing the Revenue Certificate, may compute Net

Upon receipt of the documents required by the provisions of this section to be furnished
1o i, tthmstecshall,unlessithascausetobelieveanyofﬂ:esmmmssctoutinsaid
" documents to be incorrect, thereupon acknowledge its receipt of the Supplemental Indenture so
presemedand,ifrequiredbypertincmlaw, causethcsamtobeﬁledformcordatthcaxpense
of the City in the public office or offices in the State of Alabama in which such document is then
required by law to be filed in order to constitute constructive notice thereof. The Trustee shall
then authenticate (or direct the applicable Paying Agent o quthenticate) the Additional Parity
Securities with respect to which the said documents chall have been provided and shall, upon
receipt of evidence satisfactory to it that the City has received the purchase price or other
consideration therefor, deliver (or direct the applicable Paying Agent to deliver) such Additional
Parity Securities to the Person or Persons to whom the Resolution provided for in subsection (b)
of this section directed that they be delivered.

Section 9.3  Subordinate Indebtedness Permitted. Nothing contained berein shall be
construed as a restriction upon the right of the City to issue subordinate lien bonds or warrants
or other obligations secured by a pledge of the Pledged Revenues that is subject and subordinate
in all respects to the pledge of revenues herein made or provided for the payment of the Panty
Securities. Without limiting the generality of the foregoing, the City expressly reserves the right
10 make one or more pledges of the Pledged Revenues that are subject and subordinate to the
pledge made in the Indenture in order to provide additional security for the payment of general
obligation warrants or bonds of the City.

' Section 9.4 Related Obligations. With respect to any series of Parity Securities, the
City may obtain or cause to be obtained letters of credit, lines of credit, bond insurance or
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similar obligations, agreements Or instruments (herein collectively called "Credit Facilities™)
securing or providing for the payment of all or a portion of the principal or redemption price
of or interest on that series of Parity Securities or providing for the purchase of that series of
Parity Securities or a portion thereof by the issuer or obligor of any such Credit Facility. In
conmection therewith, the City may enter into agreements with the issuer of or obligor on any
“such Credit Facility providing for, among other things, the payment of fees and expenses to such

issuer or obligor for the issuance of such Credit Facility, the terms and conditions of such Credit
Facility and the series of Parity Securities affected thereby, and the security, if any, to be

then applicable law, enter into an interest rate swap agreement, an interest rate cap agreement,
an interest rate floor agreement, an interest rate collar agreement or any similar agreement with
respect to any series of Parity Securities or portion thereof.

: §

‘In addition to any other security permitted by applicable law, the City may, if it elects
to do so, secure all or any portion of its contractual obligations with respect to any Credit Facil-
ity or any Qualified Swap (any such contractual obligations being herein called “Related Obliga-
tions") by a pledge of the Pledged Revenues which may be on a parity with the pledge made in
the Indenture (except to the extent that any such pledge secures the payment of any amount
payable by the City as a consequence of an early termination of a Qualified Swap) so long as
o default exists on the part of the Person providing such Credit Facility or on the part of the
related Qualified Swap Provider, as the casc may be. Notwithstanding any pledge that may be
made pursuant to the preceding sentence, Related Obligations shall not constitute or be treated
" as Parity Securities for any purpose in applying the provisions of this Indenture (including,

without limitation, the conditions precedent to the issuance of Additional Parity Securities
contained in Section 9.2 and the covenants contained in Article X1I).

ARTICLE X

AGREEMENTS RESPECTING CONSTRUCTION OF
1998 SYSTEM IMPROVEMENTS AND USE OF MONEYS
IN 1998 CONSTRUCTION FUND

Section 10.1 Agreement to Construct 1998 System Improvements. The City will
complete the acquisition, construction and installation of the 1998 System Improvements, includ-
- ingtheacquisiﬁonofmhma]estate(andhncmstsdnmin)asmaybemsarytherefor, as
soon as may be practicable, delays incident to strikes, riots, acts of God and the public enemy
and similar acts beyond the reasonable control of the City only excepted. The City will
promptly pay, as and when due, all expenses incurred in said acquisition, construction and
~ installation.

[
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Section 10.2 Creation of 1998 Construction Fund; Purposes for Which Moneys
Therein May Be Expended. There is hereby created a special trust fund, the full name of
which shall be the "City of Birmingham Utility System 1998 Construction Fund," for the
purpose of providing funds for the acquisition, construction and installation of the 1998 System
Improvements. The Trustee shall be and remain the depository, custodian and disbursing agent
" for the 1998 Construction Fund. The moneys in the 1998 Construction Fund shall be paid out
from time to time by the Trustee for the following purposes only and only upon presentation of
requisitions as described in Section 10.3 hereof:

| (a)  payment of the reasonable expenses and charges of the Trustee 1n
connection with the 1998 Construction Fund;

(b)  payment for labor, services, materials, supplies and equipment fur-
nished in acquiring, constructing and installing the 1998 System Improvements;

© payment of the costs of acquiring any real estate (including ease-
ments and other interests therein) for the construction or installation thereon of
any part or parts of the 1998 System Improvements; and

- (d) payment of all expenses (including the fees and expenses of
engineers and attorneys and recording fees) incurred in connection with matters
referred to in the preceding subsections (b) and (c) of this section.

Section 10.3 Payments from the 1998 Coustruction Fund. All requisitions for dis-
bursements from the 1998 Construction Fund shall be signed by an Authorized City Representa-
tive and shall (a) state the amount required to be paid and the name and address of the Person
to whom payment is to be made, (b) describe in reasonable detail the particular Improvement
Cost or issuance expense to be paid, and (c) certify that the purpose for which such payment is
to be made is a purpose for which 1998 Construction Fund moneys are authorized under the
Indenture to be expended. If the payment requested is for work or materials for construction
of any of the 1998 System Improvements, such requisition shall be approved by the engineer (if
any) employed by the City to supervise the construction of such 1998 System Improvements.
Each requisition shall be accompanied by an invoice or invoices from the payee named (or, if
the City is requesting reimbursement for Improvement Costs, from the person to whom the City
made payments for Improvement Costs) showing that the amount requested to be paid is or was
due and payable for the purpose stated in such requisition.

In addition to the documents required by this section the Trustee may require as a condi-
tion precedent to any disbursement further evidence with respect thereto or with respect to the
application of any moneys previously disbursed or as to the correctness of any statement made
in any requisition. Upon the written request of the Holders of at least ten percent (10%) of the
aggregate principal amount of the Parity Securities, the Trustee shall require such evidence. The
Trustee shall, however, be under no duty to require such evidence unless so requested. The
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Trustee shall not be liable for any misapplication of moneys in the 1998 Construction Fund if
disbursed pursuant to the provisions of this section and without knowledge or reason to believe
that such disbursement constituted a misapplication of funds.

| Section 10.4 Security for 1998 Construction Fund Moneys. The moneys at any time

on deposit in the 1998 Construction Fund shall be and at all times remain public funds impressed
_w1thau'ustforthcpurposesspec1ﬁedm8ecuon 10.2 hereof. The Trustee shall at all times
keep the moneys on deposit in the 1998 Construction Fund continuously secured, for the benefit

of the City and the Holders of the Parity Securities, either

(a) by holding on deposit, as collateral security, Federal Obligations,
or other marketable securities eligible as security for the deposit of trust funds
‘under regulations of the Comptroller of the Currency, having a market value
(exclusive of accrued interest) not less than the amount of moneys on deposit in
the 1998 Construction Fund, or

(b) if the furnishing of security in the manner provided by the fore-
going clause (a) of this section is not permitted by the then applicable law and
regulations, then in such other manner as may be required or permitted by the
‘then applicable state and federal laws and regulations respecting the security for,
orgranﬁngapreferemeinthecascof, the deposit of trust funds;

- provided, however, that it shall not be necessary for the Trustee so to secure any portion of the
'moneys on deposit in the 1998 Construction Fund that is invested in Federal Obligations or that

" is insured by the Federal Deposit Insurance Corporation or any agency of the United States of
America that may succeed to its functions.

Section 10.5 Investment of 1998 Construction Fund. As promptly as practicable
following the execution and delivery of this Indenture and from time to time thereafter, the City
will furnish to the Trustee a written certificate stating the approximate dates when the moneys
on deposit in the 1998 Construction Fund will be needed for the various purposes for which such
fund is being created. Promptly after receipt of each such certificate, the Trustee will, at the
direction of the City and to the extent practicable, cause the 1998 Construction Fund moneys to
be invested in Eligible Investments having stated maturities in such amounts and at such times,
prior to or corresponding with the amounts and dates specified in said certificate, as to make
_available from the 1998 Construction Fund cash moneys sufficient to meet the needs of the 1998
Construction Fund as specified in said certificate. Any such certificate may contain either
specific or general instructions from the City as to the kind of Eligible Investments in which the
presently unneeded moneys in the 1998 Construction Fund are to be invested, and the Trustee
will comply with such instructions to the extent that they are not inconsistent with the applicable
provisions hereof; provided that the City shall not direct the Trustee to make any investment of
moneys in the 1998 Construction Fund that would result in any of the Parity Securities being
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considered "arbitrage bonds” within the meaning of Section 103(b)(2) and Section 148 of the
Code and the applicable regulations thereunder. In the event of any such investment, the
securities in which such moneys are so invested, together with all income derived therefrom,
shall become a part of the 1998 Construction Fund to the same extent as if they were monecys
originally deposited therein. The Trustee may at any time and from time to ume sell or
“otherwise convert into cash any such securities, whereupon the net proceeds therefrom shall
become a part of the 1998 Construction Fund. The Trustee shall be fully protected in making
any such investment, sale or conversion in accordance with the provisions of this section. In
any determination of the amount of moneys at any time forming a part of the 1998 Construction
Fund, all such securities in which any portion of the 1998 Construction Fund is at the time sO
invested shall be included therein at their then market value.

ARTICLE X1

APPLICATION OF SYSTEM REVENUES
AND ESTABLISHMENT OF SPECIAL FUNDS

5 - Section 11.1 Revenue Account. There is hereby established a special account in the
" pame of the City, the full name of which shall be the "City of Birmingham Utility System
Revenue Account”. All System Revenues and all amounts received by the City pursuant to
Qualified Swaps shail be deposited in the Revenue Account promptly upon receipt by the City,
~ provided that amounts received by the City as (a) grants or borrowed funds for improvements

or extensions to the System, (b) impact fees, (c) deposits or payments by contractors to offset
the cost of extensions or new connections, and (d) customer deposits to ensure payment for
utility services may be beld by the City in a separate account or accounts pending use thereof
for the purpose or purposes for which such moneys were received.

moneys in the RcvcmeAccountforthepaymentofaqueraﬁngExpemsthatarethenducmd

amounts as are required hereby to be paid therein on or before the pertinent dates specified in
the aforesaid sections, to the respective extents provided in such sections and to the extent that
. moneys on deposit in the Revenue Account are sufficient therefor. No payments or withdrawals
shall at any time be made from the Revenue Account other than the transfers, payments or
withdrawals provided for in this article.

" The City’s Director of Finance may at any time and from time to time designate any

banking institution or institutions as depository or depositories for the Revenue Account,
provided that each such depository so designated shall at all times while acting as such be and
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remain a member of the Federal Deposit Insurance Corporation or of any agency of the United
States of America that may succeed to its functions, if there be any such, and shall be and
remain duly qualified to do business in the State of Alabama. Each such depository shall be
fully protected in paying out moneys from the Revenue Account on checks, vouchers or drafts
signed by any duly authorized officer, employee or agent of the City, and no such depository
‘shall be liable for the misapplication by the City of any moneys so withdrawn 1f such moneys
<hall be so withdrawn without knowledge or reason on the part of such depository to believe that
such disbursement constitutes a misapplication of funds.

Section 11,2 Debt Service Fund. There is hereby established a special trust fund, the

~ full name of which shall be the "City of Birmingham Utility System Debt Service Fund.” The
Trustee shall be the depository, custodian and disbursing agent for the Debt Service Fund. Out

~ qf the moneys on deposit in the Debt Service Fund, the Trustee shall (i) pay the principal of and
the interest on those of the Parity Securities for which it serves as Paying Agent, as said
principal and interest respectively become due, (ii) make provision for the payment of the
principal of and the interest on all other Parity Securities by transferring sufficient moneys to
the applicable Paying Agent or Agents on or before the respective dates on which such principal
and interest become due and payable, and (iii) pay or make provision for the payment of any
Related Obligations (as defined in Section 10.4) that have been secured by a pledge of the
ledged Revenues that is on a parity with the pledge made in the Indenture (any such Related

¢

Obligation being herein called a "Secured Related Obligation”).

| The following amounts shall be transferred and paid into the Debt Service Fund at the
following times:

(a) Amounts b * rrants. In order to provide funds for the
payment of the principal of and interest on the Series 1998 Warrants, there shall be transferred
or paid into the Debt Service Fund, out of moneys held in the Revenue Account [except as
otherwise provided in clause (1)], the following amounts at the following times:

(1)  simultaneously with the issuance and sale of the Series 1998 War-
rants and out of the proceeds derived therefrom, that portion of such proceeds
allocable to accrued interest;

| () on or before the last Business Day of January 1999, and on or
before the last Business Day of each calendar month thereafier until and including
the month of June 1999, an amount equal to one-sixth (1/6) of the difference
between (i) the amount of interest on the Serics 1998 Warrants that will become
due on July 1, 1999, and (ii) the amount deposited in the Debt Service Fund
pursuant to the foregoing clause (1);

~ (3)  on or before the last Business Day of July 1999, and on or before
the last Business Day of each calendar month thereafter until and including the
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month of December 2028, an amount equal to one-sixth (1/6) of the interest
becoming due with respect to the then outstanding Series 1998 Warrants on the

then next succeeding Interest Payment Date; and

(4)  on or before the last Business Day of January 1999, and on or
before the last Business Day of each calendar month thereafter until and including
the month of | December 2028, an amount equal to one-twelfth (1/12) of the

principal amount of Series 1998 Warrants maturing or required to be redeemed
"~ on the then next succeeding January 1. |

- (b) mounts k itional Par ecurities. In order to provide for the
payment of the principal of and interest on any Additional Parity Securities, there shall be trans-
ferred or paid into the Debt Service Fund the following amounts:

I
TION

| (1)  simultaneously with the issuance and sale of such Additional Parity
Securities and out of the proceeds derived therefrom, there shall be transferred
or paid into the Debt Service Fund that portion of such proceeds allocable to
premium (if any) and accrued interest,

(2)  there shall be transferred or paid into the Debt Service Fund any

~ portion of the principal proceeds derived from the sale of such Additional Parity

'+ Securities that is to be used to pay interest thereon (i.e., capitalized interest), with
such capitalized interest to be applied for payment of interest on such Additional
Parity Securities according to such schedule and through such arrangements as
may be provided in the Supplemental Indenture under which such Additional
Parity Securities are issued; and

(3) there shall be transferred or paid into the Debt Service Fund, out
of moneys on deposit in the Revenue Account, such moneys as, when added to
any other funds provided for the payment of such Additional Parity Securities,
shaHbemccssarympaythepﬂncipa]andinterwtmanningwiﬂamspecttosuch
Additional Parity Securities, as well as the redemption price of such Additional
Parity Securities that are required to be redeemed prior to the maturity thereof,
suchmomystobepajdinmanethcrvichundinsmhamountsandonsuch
dates as shall be provided in the Supplemental Indenture under which such
Additional Parity Securities are issued.

.~ (¢)° Amounts Referable to Secured Related Obligations. In order to provide for the
~ payment of Secured Related Obligations, there shall be trans erred or paid into the Debt Service
Fund, out of moneys on deposit in the Revenue Account, such moncys as shall be necessary to
pay such obligations on or before the respective dates on which such obligations become due and
payable. .
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(d)  General. There shall be transferred or paid into the Debt Service Fund any other
moneys that are expressly required to be transferred or paid therein by the provisions of the

Indenture.

There may be credited against any transfer or payment required to be made into the Debt
‘Service Fund pursuant to the preceding provisions of this section any amount then held in such
fund, but only to the extent that such amount does not itself consist of prior transfers or pay-
‘ments made pursuant to any of the preceding provisions of this section and bas not theretofore
‘been credited against any transfer or payment previously required by any of such provisions;
provided, however, that moneys in the Debt Service Fund shall not be so credited against any
required transfer or payment into such fund if such moneys (i) are held therein for payment of
 matured but unpaid Parity Securities, Parity Securities called for redemption but not yet

redeemed, and matured but unpaid interest on the Parity Securities, (ii) are held therein pursuant
~ tp instructions from the City for the future redemption or purchase of Parity Securities, (i1i) are
“held therein for the payment of unmatured Parity Securities not called for redemption if such
Parity Securities are considered fully paid pursuant to the provisions of Section 16.1 hereof by
reason of the fact that such moneys are so held in the Debt Service Fund, or (iv) are held therein
subject to the provisions of 2 Supplemental Indenture providing for the issuance of Additional
Parity Securities which requires such moneys to be credited in 2 manner inconsistent with the
provisions hereof, in which case such moneys shail be credited in the manner provided by such
“Supplemental Indenture.

Subject to the provisions of Section 11.6 hereof, the Trustee shail hold and apply moneys
in the Debt Service Fund for the payment of principal of and interest on the Parity Securities
" on or after the respective due dates of such principal and interest, for the redemption of Parity
Securities prior to their maturity, and for the purchase of Parity Securities for retirement at a
purchase price not greater than the original principal amount thereof plus accrued interest
thereon. The Trustee shall pay or provide for the payment of the principal and interest maturing
with respect to the Parity Securities, as well as the redemption price of any Parity Securities that
arerequiredbythcprovisionsofthelndenmretobcredeemedpﬁormthestatedmamrity
thereof, out of the moneys held in the Debt Service Fund. as and when such principal, interest
or redemption price shall be due and payable.

interest on the Parity Securities within twelve months from the date of such transfer or deposit
and (ii) all income and profits received from the investment of moneys in the Debt Service Fund
~ shall be applied to the payment of the principal and premium (if any) and interest on the Parity
Securities within twelve months from the date of receipt of such income or profits.

Section 11.3 Reserve Fund. There is hereby established a special trust fund, the full
‘name of which shall be the "City of Birmingham Utility System Debt Service Reserve Fund”.

The Trustee shall be the depository, custodian and disbursing agent for the Reserve Fund.

52



Simultaneously with the delivery hereof, the City shall cause to be deposited Into the Reserve
Fund proceeds of the Series 1998-A Warrants in the amount of $3,598,414.71 and proceeds of
the Series 1998-B Warrants in the amount of $2,600,000.00.

If on the first Business Day of any calendar month the total amount held in the Reserve
Fund is less than the Reserve Fund Requirement, then, on or before the last Business Day of
such calendar month, the City shall pay into the Reserve Fund (from any moneys remaining in
the Revenue Account after there shall have been made therefrom all payments required to be
" made during such month into the Debt Service Fund) an amount obtained by dividing (1) the
amount by which the Reserve Fund Requirement exceeds the amount then held in the Reserve
Fund by (ii) the number of months between the first day of such calendar month and the last day
of the fifth calendar month next succeeding that during which the amount held in the Reserve
Fund is first determined to be below the Reserve Fund Requirement, all to the end that the
~ monthly amounts to be paid into the Reserve Fund pursuant to this paragraph will cause any
deficiency in the Reserve Fund to be restored within six months after such deficiency first
occurred.

| In the event that the City hereafter issues any Additional Parity Securities that are secured
by the Reserve Fund, the City will cause to be added to the moneys then on deposit in the
RcscrchundanamouMequaltothcdiffercmc obtained by subtracting (a) the Reserve Fund
" Requirement immediately prior to the issuance of those of the Additional Parity Securities that
have been most recently issued from (b) the Reserve Fund Requirement immediately following
the issuance of those of the Additional Parity Securities that have been most recently issued.
Any such addition of moneys to the Reserve Fund that is required to be made in connection with
" the issuance of any such Additional Parity Securities may be effected through any of the
following methods:

(1) asingledcposittottmRmrveFundmnofthcpmceedsofﬂr
AddiﬁonalParity-Secmiﬁeswithmspectmwhichmhdepositisrequiredmbc
made, mchdeposittobemadeattheﬁmeofismmufmhAddiﬁonaleity
Securities;

(i1) asericsoftcn(IO)equalsemianmaldepositsmtheRmrveFund
out of the moneys remaining in the Revenue Account after compliance with the
then applicable provisions of Section 11.2 hereof, such deposits to be made on

“or before the January 1 or July 1, as the case may be, next succeeding the month
during which the Additional Parity Securities with respect to which such deposits
are required to be made were issued and on or before each January 1 and each
July 1 thereafter until the ten (10) required deposits have been made; or

(iii) any series of deposits to the Reserve Fund out of the moneys

~ remaining in the Revenue Account after compliance with the then applicable
provisions of Section 11.2 hereof that will result in the moneys required to be
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added to the Reserve Fund being accumulated at a faster rate than the series of
deposits described in the foregoing clause (ii).

If, upon the issuance of any Additional Parity Securities, any required addition of moneys
to the Reserve Fund is effected through a method described in the preceding clause (ii) or (i),
then the Reserve Fund shall be divided into two or more accounts and all moneys and securities
held in the Reserve Fund upon the issuance of such Additional Parity Securities shail be
allocated first on a proportionate basis to the account or accounts that secure those of the Parity

each such account is funded in an amount equal to the Reserve Fund Requirement for those of
the Parity Securities to which such account is referable, and the balance of such moneys and
securities shall be allocated to the account that secures such Additional Parity Securities.

o -'IhemmeysnndepositinmcRcscrveFundshallbeusedtopayim:restcomingducon
the Parity Securities secured thereby on any Interest Payment Date, or to pay the principal of
‘such Parity Securities as it comes due, whether at maturity or by mandatory redemption, but

only in the event that, at the time of any Interest Payment Date, the moneys then held in the

Debt Service Fund shall be insufficient for the said payments; provided, however, that, if any

of the Parity Securities are issued in a form which permits the holders thereof to require the City

or an agent thereof to purchase such Parity Securities prior to maturity, moneys in the Reserve

Fund shall not be used to effect any such mandatory purchase or to pay the principal of any such

l?‘arity Securities which become due solely because of an inability to remarket them following

any such mandatory purchase.

If on any date on which a valuation of the investments held in the Reserve Fund is made
the amount on deposit in the Reserve Fund exceeds the Reserve Fund Requirement, the Trustee
shall withdraw the amount of such excess and deposit the same in the Debt Service Fund. The
Governing Body hereby finds and determines that the Reserve Fund will constitute a reasonable
reserve for payment of principal of and interest on the Parity Securities and that the period of
time herein provided for the restoration of any deficiency in the Reserve Fund will constitute
a reasonable period for the restoration of any such deficiency.

The Reserve Fund Requirement may be satisfied, in whole or in part, with an insurance
policy, surety bond or letter of credit that satisfies the various requirements specified in Section
11.9 of this Indenture.

| Section 11.4 Improvement Fund. There is hereby established a special fund, the name

of which shall be the "City of Birmingham Utility System Development, Replacement and
Improvement Fund." The City’s Director of Finance may at any time and from time to ume
designate any banking institution or institutions as depository or depositories for the Improve-
ment Fund, provided that each such depository so designated shall at all times while acting as
cuch be and remain a member of the Federal Deposit Insurance Corporation or of any agency



of the United States of America that may succeed to its functions, if there be any such, and shall
be and remain duly qualified to do business in the State of Alabama.

At any time when the total amount held in the Improvement Fund is less than
$1,200,000, the City shall pay into the Improvement Fund from the Revenue Account, on or
before the last Business Day of each calendar month and after there shall have been made from
the Revenue Account all payments required to be made on or before such date into the Debt
Service Fund and the Reserve Fund, the sum of $100,000. If on any such date the moneys
available in the Revenue Account are not sufficient to permit a deposit of said sum into the
Improvement Fund, such shortfall shali not increase the required amount of any subsequent
deposit to the Improvement Fund. Moneys held in the Improvement Fund may be withdrawn
from time to time by the City pursuant to written instructions provided by an Authorized City
Representative, but only to pay Improvement Costs, to make deposits to the Debt Service Fund
~ or to purchase or redeem Parity Securities.

Section 11.5 Surplus Revenues. After making the transfers and payments required by
Sections 11.1 through 11.4 hereof, and after making good any delinquency or deficit existing
in the Debt Service Fund or the Reserve Fund by reason of withdrawals therefrom or the failure
during any prior period to pay therein the amounts respectively required to be paid therein by
the provisions of Sections 11.2 and 11.3 hereof, the balance remaining in the Revenue Account
dn the last Business Day of each calendar month shall be deemed "surplus revenues” and may,
at the City’s election, be withdrawn from the Revenue Account by the City and used for any
lawful purpose (including deposits to any of the Indenture Funds).

. ForpurposcsafthissccﬁonadeﬁciemyinﬂrDetherviceFundormeReserveFund
shallbethediffercncebctwecnﬂramountmenheldinsuchfundandtheamountscheduledto
be held therein pursuant to the respectively applicable provisions of Section 11.2 or 11.3 hereof.

Section 11.6 Investment of Indenture Fund Moneys. Moneys on deposit in the Inden-
rure Funds shall be invested by the Trustee or the depository therefor in accordance with the suc-
ceeding provisions of this section in Eligible Investments; provided, however, that the moneys
at any time held in the Debt Service Fund may be invested only in Federal Obligations having
stated maturities, or being redeemable at the option of the holder thereof at a stated price and
time. not later than the date upon which such moneys will be needed for the payment of princi-
pal of or interest on the Parity Securities. The investments held in each of the other Indenture
" Funds shall have such maturities as shall result in the availability at all times of sufficient cash
moneys for the various purposes to be served by each of such funds.

Subject to the limitations imposed by the provisions of the first paragraph of this section,
the City hereby reserves the right to control the investment of the moneys at any time on depostt
in the Indenture Funds and hereby designates the City’s Director of Finance as its representative
for the purpose of communicating investment decisions to the Trustee; provided, however, that
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the City’s Director of Finance shall have no right to require, and the Trustee shall be prohibited
from making, any investment that would result in any of the Parity Securities being considered
"arbitrage bonds” within the meaning of Section 148 of the Code and the applicable regulations
thereunder. In the absence of general or specific investment directions from the City’s Director
of Finance, the Trustee shall invest the moneys held in the Indenture Funds in accordance with

its general practices respecting the investment of public moneys held in trust. The Trustee shall

not be liable or responsible for any loss resulting from any investment made in accordance with
the provisions of this paragraph.

All Eligible Investments in which any portion of the moneys in any Indenture Fund are
invested, together with all income therefrom, shall become a part of the particular Indenture
Fund from which moneys were used to make such investment, provided that so long as the

balance in the Reserve Fumnd 1s equal to the Reserve Fund Requirement, any income or profits
derived from the investment of moneys held in the Reserve Fund shall be transferred to the Debt

- Service Fund.

Section 11.7 Commingling of Moneys in Separate Indenture Funds. Any provision
hereof to the contrary notwithstanding, moneys on deposit in any Indenture Fund may be com-
mingled and combined with moneys in any of the other Indenture Funds for the purpose of mak-

qig investments under the provisions of Section 11.6 hereof, subject to the following conditions:

(a) all interest, income or profit realized from any such commingled
investment shall be credited, and all losses resulting therefrom shall be charged,
toeachsuchﬁmdinmesamerespecﬁveproporﬁonsasﬂaemountinvestedfrom
each such fund bears to the total amount so invested (subject, however, to the
provisions of the said section which, under certain circumstances, provide for a
different disposition of the carnings from the Reserve Fund); and

(b)  no moneys forming a part of any such fund shall be invmedinany
investments other than such as are expressly authorized herein.

Section 11.8 Valuation of Indenture Funds. Any investments constituting a part of
the Indenture Funds shall, for purposes of this Indenture, be valued at their fair market value
(exclusive of accrued interest), except that any investments having a term of less than six months
may be valued at par. The Trustee shall make a valuation of investments in the Reserve Fund

" on the first Business Day of each calendar month and at such other times as the City may request

or as may be necessary to ascertain compliance with the provisions of the Indenture. If as a
result of such valuation the balance in such fund is determined to be less than the balance
required to be maintained therein under the terms of this Indenture, then monthly transfers to
such fund shall be resumed and continued as required by Section 11.3 hereof.
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Section 11.9 Reserve Fund Surety Requirements. The City may satisfy all or a por-
tion of the Reserve Fund Requirement by the deposit with the Trustee of a surety bond, Insur-
“ance policy or letter of credit that satisfies the succeeding requirements of this Section 11.9.

A surety bond or insurance policy issued to the Trustee by a company licensed to issue
‘insurance policies guarantceing the timely payment of debt service on municipal bonds (a
"municipal bond insurer”) may be deposited in the Reserve Fund to meet the Reserve Fund
Requirement if the claims paying ability of the issuer thereof is rated "AAA" or "Aaa" by S&P
“or Moody’s, respectively. A surety bond or insurance policy issued to the Trustee by an entity
other than a municipal bond insurer may be deposited in the Reserve Fund to meet the Reserve
Fund Requirement if the form and substance of such instrument and the issuer thereof are

~ approved by each Bond Insurer.

. An unconditional irrevocable letter of credit issued to the Trustee by a bank may be depo-

sited in the Reserve Fund to meet the Reserve Fund Requirement if the issuer thereof is rated
at least "AA" by S&P or "Aa" by Moody’s. Any such letter of credit shall be payabie in one
or more draws upon presentation by the Trustee of a sight draft accompanied by its certificate
that it then holds insufficient funds to make a required payment of principal of or interest on the
Parity Securities. Any such draw shall be payable within two days of presentation of the related
sight draft. Any such letter of credit shall be for a term of not less than three years. The issuer
of any such letter of credit shall be required to notify the City and the Trustee, not later than
30 months prior to the stated expiration date of such letter of credit, as to whether such expira-
Gion date will be extended, and if so, shall indicate the new expiration date. If any such notice
indicates that the expiration date will not be extended, the City shall deposit in the Reserve Fund
an amount sufficient to cause the cash or Eligible Investments on deposit in the Reserve Fund,
together with any other qualifying credit instruments, to equal the Reserve Fund Requirement
on all outstanding Parity Securities, such deposit to be paid in equal installments on at least a
semi-annual basis over the remaining term of the letter of credit, unless the letter of credit in
question is replaced by another Reserve Fund credit instrument. Any letter of credit in the
Reserve Fund shall permit a draw in full not less than two weeks prior to the expiration or
termination of such letter of credit if the letter of credit has not been replaced or renewed. The
Trustee shall. in turn, draw upon the letter of credit prior to its expiration or termination unless
an acceptable replacement is in place or the Reserve Fund is fully funded in its required amount.
The use of any Reserve Fund credit instrument pursuant to this section shall be subject to receipt
of an opinion of counsel acceptable to the Trustee and in form and substance satisfactory to the
Trustee as to the due authorization, execution, delivery and enforceability of such instrument in
accordance with its terms, subject to applicable laws affecting creditors’ rights generally, and,
in the event the issuer of such credit instrument is not a domestic entity, an opinion of foreign
counsel in form and substance satisfactory to the Trustee. In addition, the use of an irrevocable
letter of credit to satisfy all or a portion of the Reserve Fund Requirement shall be subject to
receipt of an opinion of counsel acceptable to the Trustee and in form and substance satisfactory
to the Trustee to the effect that payments under such letter of credit would not constitute avoid-
able preferences under Section 547 of the United States Bankruptcy Code or similar state laws
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with avoidable preference provisions in the event of the filing of a petition for relief under the
United States Bankruptcy Code or similar state laws by or against the City.

- The obligation to reimburse the issuer of a Reserve Fund credit instrument for any fees,
expenses, claims or draws upon such Reserve Fund credit instrument shall be subordinate to the
" payment of debt service on the Parity Securities. The right of the issuer of a Reserve Fund
credit instrument to payment or reimbursement of ‘its fees and expenses shall be subordinated
" to cash replenishment of the Reserve Fund, and, subject to the second succeeding sentence, its
" right to reimbursement for claims or draws shall be on'a parity with the cash replenishment of
the Reserve Fund. Any Reserve Fund credit instrument shall provide for a revolving feature
under which the amount available thereunder will be reinstated to the extent of any reimburse-
ment of draws or claims paid. If the revolving feature is suspended or terminated for any rea-
son, the right of the issuer of the Reserve Fund credit instrument to reimbursement will be
further subordinated to cash replenishment of the Reserve Fund to an amount equal to the differ-
" ence between the full original amount available under the Reserve Fund credit instrument and
the amount then available for further draws or claims. If (a) the issuer of a Reserve Fund credit
instrument becomes insolvent or (b) the issuer of a Reserve Fund credit instrument defaults in
its payment obligations thereunder or () the claims-paying ability of the issuer of a Reserve
Fund insurance policy or surety bond falls below an S&P "AAA" or a Moody’s "Aaa" or (d)
the rating of the issuer of a Reserve Fund letter of credit falls below an S&P "AA", the obliga-
' tion to reimburse the issuer of such Reserve Fund credit instrument shall be subordinate to the

~ dash replenishment of the Reserve Fund.

If (a) the revolving reinstatement feature of a Reserve Fund credit instrument described
" in the preceding paragraph is suspended or terminated or (b) the rating of the claims paying
ability of the issuer of a Reserve Fund surety bond or insurance policy falls below an S&P
"AAA" or a Moody’s "Aaa" or (c) the rating of the issuer of a Reserve Fund letter of credit
falls below an S&P "AA", the City shall either (i) deposit into the Reserve Fund an amount
sufficient to cause the cash or Eligible Investments on deposit in the Reserve Fund to equal the
Reserve Fund Requirement on all outstanding Parity Securities, such amount to be paid over the
ensuing five years in equal instailments deposited at least semi-annually or (ii) replace such
instrument with a surety bond, insurance policy or letter of credit mecting the requirements of
this section within six months of such occurrence. In the event (a) the rating of the claims-
paying ability of the issuer of a Reserve Fund surety bond or insurance policy falls below "A"
or (b) the rating of the issuer of a Reserve Fund letter of credit falls below "A" or (c) the issuer
of a Reserve Fund credit instrument defaults in its payment obligations or (d) the issuer of a
Reserve Fund credit instrument becomes insolvent, the City shall either (i) deposit into the
" Reserve Fund an amount sufficient to cause the cash or Eligible Investments on deposit in the
Reserve Fund to equal the Reserve Fund Requirement on all outstanding Parity Securities, such
amount to be paid over the ensuing year in equal instaliments on at least a monthly basis or (i)
replace such instrument with a surety bond, insurance policy or letter of credit meeting the
requirements of this section within six months of such occurrence. Where appiicable, the
"amount available for draws or claims under a Reserve Fund credit instrument may be reduced
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by the amount of cash or Eligible Investments deposited in the Reserve Fund pursuant 10 the
preceding provisions of this paragraph.

- If the City chooses any of the permitted alternatives to a fully cash-funded Reserve Fund
described in the preceding provisions of this Section 11.9, any amounts owed by the City to the
issuer of any such credit instrument as a result of a draw thereon or a claim thereunder, as
appropriate, shall be included in any calculation of debt service requirements required to be
made pursuant to the Indenture for any purpose.

| ~ The Trustee shall ascertain the necessity for a claim or draw upon any Reserve Fund
credit instrument and provide notice to the issuer of the Reserve Fund credit instrument in accor-

dance with its terms not later than three days (or such longer period as may be necessary

depending on the permitted time period for honoring a draw under the Reserve Fund credit
%nstrument) prior to each Interest Payment Date.

Cash on deposit in the Reserve Fund shall be used (or investments purchased with such
cashshallbeliquidatedandﬂmeproceedsappliedasrequired)priortoanydmwing on any
Reserve Fund credit instrument. If and to the extent that more than one Reserve Fund credit
instrument is deposited in the Reserve Fund, drawings thereunder and repayments of costs
associated therewith shall be made on a pro rata basis, calculated by reference to the maximum
amounts available thereunder.

| Intheevemthatasuretybond,insurampo]icyorleﬁcrofcmditisdcpositedintoﬂlc
Reserve Fund to satisfy all or a portion of the Reserve Fund Requirement previously satisfied
| throughoneormorccashdcpositstasuchmnd.ﬂ:encashinﬂlcamountpayablepursuantto
such surety bond, insurancepoﬁcyorlettcrofcreditmaybcwithdrawnﬁomttheserveFund
and paid to the City.

Section 11.10 Issuance Cost Account. There is hereby created a special account the full
name of which shall be the "Serics 1998 Warrants Issuance Cost Account.” The Issuance Cost
Account shall be maintained as a separate account until the moneys in said account shall have
been fully expended as hereinafter provided. The Trustee shall be the depository and disbursing
agent for the Issuance Cost Account.

The City will apply the moneys in the Issuance Cost Account solely for payment of the
Issuance Costs, as and when such costs become due and payable. Any Authorized City
| chresentativeisherebyauthoﬁzedanddjmctedtocanseﬂ:esaidcoststobepaid, as promptly

as may be feasible following the issuance of the Series 1998 Warrants, by submitting to the
Trustee requisitions signed by any one of said officers directing the payment of the costs
specified in said requisition.

' In the event the moneys deposited in or transferred to the Issuance Cost Account are not
sufficient to pay all Issuance Costs, the Mayor of the City is hereby authorized and directed to
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pay, out of any other funds of the City available therefor, the remainder of such costs. If any
moneys remain in the Issuance Cost Account after the payment of all costs of issuing the Series
1998 Warrants, the Trustee shall transfer such moneys to the City upon receipt of a certificate
signed by any Authorized City Representative stating that all expenses of issuing the Series 1998
Warrants, to the extent known to or anticipated by the City, have been paid in full.

ARTICLE X1I

B PARTICULAR COVENANTS AND
AGREEMENTS OF THE CITY;
RELEASE OF PORTION OF THE SYSTEM

.. ~ Section 12.1 Budget for the System. No later than the second Tuesday in the month

of January at the beginning of each Fiscal Year, beginning with the Fiscal Year that begins on
January 1, 2000, the City shall cause to be prepared and approved by the Governing Body an
annual budget and monthly budgets for the System. Each such budget shali include the
following:

- (a) the estimated gross revenues and income to be derived from the
'+ System during such Fiscal Year and in each month thereof;

| (b)  an estimated sum sufficient to provide for the payment of all
OpemﬁngExpensesduringmchFiscalYearandineachmomhthcmf;

(¢) the sum required by this Indenture to be paid into the Debt Service
Fund during such Fiscal Year and in each month thereof; and

(@)  the sum (if any) required by this Indenture to be paid into the
Reserve Fund during such Fiscal Year and in each month thereof.

The budget in effect for any Fiscal Year may be amended or revised by the City In
accordance with changed circumstances and conditions at any time during such Fiscal Year. The
City shall submit a copy of each such budget as initiaily approved to the Trustee.

Section 12.2 Maintenance of Books and Records; Annual Audits. The City will
maintain complete and separate books and records pertaining to the System and all receipts and
disbursements with respect thereto. Within ninety (90) days following the close of each Fiscal
Year, the City will provide the Trustee with unaudited financial statements respecting the System
prepared by the City’s financial officers. The City will cause an audit of the books and records
for the System to be completed as soon as practicable after the close of each Fiscal Year. Each
such audit shall be made by an Independent Accountant and shall include: (a) a statement in
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reasonable detail of the revenues derived from the System and of Operating Expenses during
such Fiscal Year: (b) a statement of changes in fund balances for such Fiscal Year; (¢) a balance
sheet respecting the System as of the end of such Fiscal Year; (d) a statement of the amounts
on deposit in the Indenture Funds at the end of such Fiscal Year; (¢) the Independent
Accountant’s comments regarding the manner in which the City has carried out the requirements
~ of the Indenture; (f) the Independent Accountant’s recommendations for any changes or

improvements in the financial operation of the System, (g) a list of the insurance policies and
fidelity bonds in force with respect to the System at the end of such Fiscal Year, setting out with
respect to each such policy the amount thereof, the risk covered, the name of the insurer and
the expiration date of the policy; and (h) the number of customers connected to and served by
the System at the end of such Fiscal Year, as disclosed by the records of the City and without
any requirement of verification thereof by the Independent Accountant. Within one hundred and
eighty (180) days foilowing the close of each Fiscal Year, the City will furnish a copy of such
audit to the Trustee and to each Rating Agency which has a rating outstanding respecting any
series of the Parity Securities, and each of them is granted the right to discuss the contents of
the audit with the Independent Accountant making the same and to secure from the Independent
Accountant such additional information respecting the matters therein set out as may be
reasonably required.

~ Section 12.3 Restrictions as to Free Service. The City will not furnish or permit to
be furnished any free service from the System to the State of Alabama, any county or incorpo-
rated municipality or any agency, instrumentality, person, firm or corporation whatsoever, other
than to itself and its agencies. All services furnished from the System shall be charged for at
the rates at the time established therefor.

} Section 12.4 Discontinuance of Service on Non-Payment of Bills and Charges. If
the account of any user of utility service supplied by the System shall remain unpaid for a period
of one hundred and eighty (180) days after such account shall become due (or such longer
period, if any, as may be required for compliance with applicable federal and state law), the City
thereupon will use its best efforts promptly to discontinue furnishing service to such user whose
account shall so remain unpaid, but upon subsequent payment of the account, including any
penalties which may be provided for in the applicable schedule of rates of the City, the City may
thereafter furnish service to such user until such time as his account shall again remain unpaid
for a period of one hundred and eighty (180) days after such account shalt become due (or such
longer period, if any, as may be required for compliance with applicable federal and state laws),
~ whereupon the City will again use its best efforts to the end that the furnishing of service shall
again be discontinued. The schedule of rates for service furnished by and from the System shall
provide that all accounts for such service shall become due not less often than once each

calendar quarter.
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Section 12.5 Maintenance of Rates. (a) The City hereby covenants and agrees 1o fiX,
revise and maintain such rates for services furnished by the System as shall be sufficient (i) to
provide for the payment of the interest and premium (if any) on and the principal of the Parity
Securities, as and when the same become due and payable, (ii) to provide for the payment of
the Operating Expenses and (iii) to enable the City to perform and comply with all of its cove-
nants contained in the Indenture.

. () _-TheChywil}makcfromtimctotime,tothecxtentpermittedby law, such
 increases and other changes in such rates and charges as may be necessary to comply with the
provisions of the preceding paragraph and to provide, in each Fiscal Year, Net Revenues
Available for Debt Service in an amount that shall not be less than 125% of the aggregaic
amount payable during such Fiscal Year as debt service on all outstanding Parity Securiiies (such

requirement being referred to herein as the "Rate Covenant”).

- For purposes of the Rate Covenant, (a) debt service on the Parity Securities shall not
“include any interest (i.e., accrued interest or capitalized interest) paid with proceeds of Parity
Securities, (b) debt service shall be reduced by any amounts received by the City during the
Fiscal Year in question pursuant to Qualified Swaps, and (c) debt service shall be increased by
any amounts paid by the City during such Fiscal Year pursuant to Qualified Swaps.

'+ Gection 12.6 Continued Operation of the System; Transfer of the System. The City
~ will not hereafter sell, transfer, lease oroﬂnrwisedisposcoforceasecomrolofthewholc or
any essential operating part of the System (except pursuant to Section 12.10 or 12.11 hereof or
* pursuant to an operating or management agreement that does not result in "private business use”
of the System or any component thereof for purposes of the provisions of the Code respecting
"private activity bonds”) until all principal of and interest and premium (if any) on the Parity
Securities shall have been paid in full, or unless and until provision for such payment shall have

If the laws of Alabama at the time shall permit such action to be taken, nothing contained
in this section shall prevent the transfer by the City of the entire System to a public corporation
whose property and income are not subject to taxation and which has the power to own and
operate the System; provided that (a) upon any such transfer, the due and punctual payment of
~ the principal of and interest on the Parity Securities according to their tenor and the due and
punctual performance and observance of all the agreements and conditions provided in this
Indenture to be kept and performed by the City shall be expressly assumed in writing by the
corporation to which the System shall be so transferred; (b) such transfer shall not cause or
result in any mortgage or other lien being affixed to or imposed on the System or the revenues
therefrom that will be prior to or on a parity with the lien of the pledge herein made for the

benefit of the Parity Securities; and (c) the City shall deliver to the Trustee an opinion of Bond
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Counsel to the effect that such transfer shall not result in the interest on the Parity Securities
becoming subject to federal income taxation.

- Nothing contained in this section shall be construed to prevent the City from disposing
of portions of the System that may become obsolete or worn out or that may no longer be
needed for the efficient operation of the System.

. Section 12.7 Warranties and Representations Concerning Title to the System. The
' City warrants its title to the System as it presently exists to be free and clear of every lien,
encumbrance or charge other than Permitted Encumbrances. The City further warrants and rep-
resents that no pledges of, or agreements respecting, the revenues from the System are now out-
standing other than those made herein.

| Except to the extent specifically permitted otherwise by the provisions of the third para-
graph of this section, the City will maintain its existence, will not dissolve, and will not consoli-
date with or merge into another municipality or political subdivision or permit one or more other
municipalities or political subdivision to consolidate with or merge into it. Further, the City will
use its best efforts to maintain, preserve and renew all the rights and powers provided to it by
the constitution or any applicable laws of the State of Alabama or of the United States of

- America.
¢

If the constitution and laws of the State of Alabama at the time shall permit such action
to be taken, nothing contained in this section shall prevent the consolidation of the City with,
or the merger of the City into, any municipality or political subdivision which has authority to
undertake and perform the obligations and agreements of the City under the Indenture; provided
that upon any such consolidation or merger the following conditions shall be satisfied: (i) the
due and punctual payment of the principal of and the interest and premium (if any) on the Parity
Securities according to their tenor and the due and punctual performance and observance of all
the agreements and conditions contained in the Indenture to be kept and performed by the City
shall be expressly assumed in writing by the corporation resulting from such consolidation or
surviving such merger; (ii) such consolidation or merger shall not cause or result in any pledge
or lien being imposed on the moneys pledged under the Indenture that will be prior to the pledge
made in the Indenture for the benefit of the Parity Securities; and (iii) the City shall deliver to
the Trustee an opinion of Bond Counsel to the effect that such consolidation or merger shall not
cause or result in the interest income on any of the Parity Securities becoming subject to income
taxation by the United States of America, the State of Alabama or any political subdivision of
either thereof.

Section 12.8 System to be Kept Free of Prior Liens. The City will keep the System
free and clear from all liens, encumbrances and charges other than Permitted Encumbrances, but
it may defer payment of any claim against the System or the revenues therefrom pending the
bona fide contest of any such claim unless by such action the title of the City to the System or
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any part thereof or the revenues therefrom shall be materially endangered or the System or any
part thereof shall be subject to loss or forfeiture, in which event any such payment then due shall
not be deferred. Nothing herein contained shall be construed to prevent the City from hereafter
acquiring from other governmental entities properties that are to constitute additions or
improvements to the System, even though the properties to be acquired, or the revenues derived
‘therefrom, have been subjected, prior to the City’s acquisition thereof, to a lien that is or may
be prior to the lien of the Indenture. |

 Section 12.9 Priority of Pledge. The pledge of the Pledged Revenues herein made shall
be prior and superior to any pledge thercof made for the benefit of any other securities issued
by the City (other than Additional Parity Securities or lease obligations referable to Permitted
- Board Bonds), and the City agrees that in the event it should issue any securities (other than
Additional Parity Securities) or make any contract (other than any lease referable to Permitted
~ Board Bonds) payable out of the Pledged Revenues or for which any part of the said revenues
may be pledged, the City will, in the proceedings under which any such securities or contract
are authorized, recognize the priority of the pledge of the Pledged Revenues herein made. The
City will not place any mortgage, lien or other encumbrance on the System unless such
mortgage, lien or other encumbrance is junior or subordinate in all respects to the pledge herein
made and the lien herein created.

o} -
o Section 12:10 Sale or Disposition of Personal Property. While the City is not In

default under this Indenture, it may, without the consent of or any relcase from the Trustee, sell
or otherwise dispose of any machinery, equipment or other personal property (including mains
and pipes embedded in land but not including land itself or any building thereon) that shall have
become inadequate, obsolete, worn out, unsuitable for use or undesirable or unnecessary for use
as a part of the System. The proceeds of any such sale or other disposition shall be paid into
the Improvement Fund. |

Section 12.11 Sale or Disposition of Portions of the System. While the City is not in
default under this Indenture, the City may sell or otherwise dispose of any part of the System
(including, without limitation, real property or improvements or buildings thereon or machinery,
equipment and other personal property not described in Section 12.10 hereof), and the Trustee
shall consent to such sale or other disposition, upon deposit by the City with the Trustee of the
following: -

(i) a resolution of the Governing Body describing in reasonable detail
the property to be released, stating the consideration to be received by the City
for such sale or disposition, stating that the City is not in default under any of the
provisions of this Indenture, and requesting such release;



(i)  a certificate of a licensed engineer, who may be an employee of the
City, stating that the property 10 be released is not and will not be needed by the
City for the safe, efficient and economical operation of the remaining portions of
the System and that the consideration to be received by the City for such sale or
disposition is not less than the reasonable value of the property to be released;

- and

o (i) - thc procwds from such sale or other disposition.

disposition to be used for such purpose shall be deposited in the Debt Service Fund.

'+ Section 12.12 Insurance with Respect to the System. The City will take out and con-
| tinuously-mainminineffect(or.tothcextcmapplicablc.causcﬂnBoardtotakeoutand
conﬁmouslymamminineﬁm)imnmwimmmmcompommofmcSymomcr
- than underground mains, lateralsamlcollectionlimsagainstsuchﬁsksasarecustomarily
',insumdagainstbysystemssimﬂarinsizeandchanctetwﬂnSystem,payingasthesame
become due all premiums with respect thereto, including but not limited to:

State of Alabama;

- (b) comprehensive public liability insurance against liability for bodily
injurytaordeathofpersomandfordamagetoorlossofpropertyoccuningon

 or about the p 'mcomprisingtheSystemorasamhofoperaﬁonofthc
System (including the operation of vehicles owned or leased by the City and used
in conpection with the System) in such amounts as are customarily carried by
systems similar in size and character o the System; provided that the City may,
at its election, be self-insured for such risks to the extent customary at the time
for systems similar in size and character to the System; and
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(¢)  workmen’s compensation insurance respecting all employees of the
Systcminsuchamountasiscustomarilycarriedby systems similar in size and
character to the System; provided that the City or the Board may, at its election,
be self-insured for such risk to the extent customary at the time for systems
similar in size and character to the System.

"~ All policies evidencing the insurance required by the terms of this section shall be taken
out and maintained in generally recognized responsible insurance companies qualified under the
laws of the State of Alabama to assume the respective risks undertaken.

Each insurance policy required to be carried by this section shall contain, to the extent
obtainable, an agreement by the insurer that (1) the City may not, without the consent of the
Trustee, cancel such insurance or sell, assign or dispose of any interest in such insurance, such
policy, or any proceeds thereof, (ii) such msurer will notify the Trustee if any premium shall
not be paid when due or any such policy shall not be renewed prior to the expiration thereof,
and (iii) such insurer shall not cancel any such policy except on sixty (60) days’ prior written
notice to the Trustee.

All policies evidencing the insurance required to be carried by this section shall be
deposited with the Trustee; provided, however, that in lieu thereof the City may deposit with
the Trustee a certificate or certificates of the respective insurers attesting the fact that such
~ insurance is in force and effect. Prior to the expiration of any such policy, the City will furnish
to the Trustee evidence reasonably satisfactory to the Trustee that such policy has been renewed
or replaced by another policy or that there is no necessity therefor under this Indenture.

- Section 12.13 Damage and Destruction Provisions. If the System is destroyed, in

whole or in part, or is damaged, by fire or other casualty, to such extent that the loss to the
System resulting therefrom is not greater than $10,000,000, the City will promptly repair,
replace or restore the property destroyed or damaged to substantially the same condition as prior
to the event causing such damage or destruction with such changes, alterations or modifications
(including the substitution and addition of other property) as will not significantly impair the
operating utility of the System. The City will apply so much as may be necessary of any Net
Insurance Proceeds referable to such damage or destruction to the payment of the costs of such
repair, replacement or restoration, and if such costs exceed the available Net Insurance
Proceeds, the City will provide any additional moneys required for the payment of such costs.
In the event that the total costs of such repair, replacement and restoration are less than such Net
Insurance Proceeds, the City will pay into the Revenue Account the amount by which such
- proceeds exceed said total costs.

If the System is destroyed, in whole or in part, or is damaged, by fire or other casualty,
to such extent that the loss to the System resulting therefrom is greater than $10,000,000, the
City will promptly so notify the Trustee in writing. The Net Insurance Proceeds recovered by
the City and the Trustee on account of such damage or destruction shall be paid to and held by
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the Trustee. Pursuant to written directions to be given to the Trustee by the Governing Body
not more than sixty (60) days following the event causing such damage Or destruction, such pro-
ceeds shall be applied by the Trustee in one or both of the following ways (the amount, if any,
to be applied in each such way to be specified in such written directions):

- (a) = payment of the costs of repairing, replacing or restoring the prop-
~erty damaged or destroyed to the extent necessary for it to have substantially the
- same operating utility that it had prior to the event causing such damage or

" destruction. with such changes, alterations or modifications as shall be specified
~ by the Governing Body, |

(b)' the redemption of Parity Securities prior 10 maturity in accordance
with the terms of the Indenture and on the earliest practicable date permitted
thereby, inwhichcascmmhporﬁonofﬂleNetlnsmmProcwdsmbcused

therefor shall be deposited in the Debt Service Fund.

In the event that the Net Insurance Proceeds held by the Trustee (or any specified portion
thereof) are to be applied for payment of the costs of repairing, replacing or restoring the
property damaged or destroyed, a special construction fund shall be established with the Trustee
and such proceeds (or specified portion thereof) shall be deposited therein, and the Trustee will
provide for such proceeds (or specified portion thereof) to be disbursed as needed for the
‘payment of such costs pursuant to requisitions submitted by the City. Any balance of the Net
Insurance Proceeds (or any balance of the portion thereof specified for the payment of such

the City will nonstheless complete the work thereof and will pay that portion of the costs thereof
in excess of the Net Insurance Proceeds (or specified portion thereof) available for the payment
of such costs.

All property acquired in connection with the repair, replacement or restoration of any
part of the System pursuant to the provisions of this Section 12.13 shall be and become part of
the System, with the revenues derived therefrom being subject to the pledge made herein for the
benefit of the Holders of the Parity Securities.

Section 12.14 Fidelity Bonds. The City will at all times carry fidelity bonds on all of

its officers and employees who may handle funds of the City appertaining to the System, such
bonds to be in such amounts as are customarily carried by systems similar in size and character

to the System.

* Section 12.15 Tax Covenants. The City recognizes that the Holders of the Series
1998-A Warrants from time to time will have accepted them on, and paid therefor a price which
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reflects, the understanding that interest on the Series 1998-A Warrants is excluded from gross
:ncome for federal income tax purposes under the laws in force at the time the Series 1998-A
Warrants shall have been delivered. In this connection the City covenants (i) that it will not take
any action Or omit to take any action if the taking of such action or the failure to take such
action, as the case may be, will result in the interest on any of the Series 1998-A Warrants
becoming includable in gross income for purposes of federal income taxaton, (ii) that it will use
 the "proceeds” of the Series 1998-A Warrants and any other funds of the City in such a manner
that the use thereof, as reasonably expected by the City at the time of issuance of the Series
1998-A Warrants, will not cause the Series 1998-A Warrants to be "arbitrage bonds" under Sec-
tion 103(b)(2) and Section 148 of the Code and the regulations thereunder and (in1) that it will
satisfy the requirements of Section 143(f) of the Code and the applicable regulations thereunder.
The City further covenants and agrees that it will not permit at any time any "proceeds” of the
Serics 1998-A Warrants or any other funds of the City to be used, directly or indirectly, 1n a
manner which would result in any Series 1998-A Warrant being classified as a "private activity
~ bond" within the meaning of Section 141(a) of the Code. The officers and employees of the
' City shall execute and deliver from time to time, on behalf of the City, such certificates, instru-
ments and documents as shall be deemed necessary or advisable to evidence compliance by the
City with said Section 103(b)(2) and Section 148 and the regulations thereunder with respect to
the use of the proceeds of the Series 1998-A Warrants. Such certificates, instruments and docu-
ments may contain such stipulations as shall be necessary or advisable in connection with the
stated purpose of this section and the foregoing provisions hereof, and the City hereby covenants
-and agrees to comply with the provisions of any such stipulations throughout the term of the

~ Series 1998-A Warrants.

Sectioh 12.16 Compliance with Requirements of Law. The City will comply with all
‘of the terms, provisions and requircments of any statc or federal laws which are applicable to
the City by reason of the ownership and operation of the System or the issuance of the Parity
‘Securities. |

Section 12.17 Payment of Parity Securities. The City will pay or cause to be paid, out
of the sources of payment provided in the Indenture, the principal of and the interest and
‘premium (if any) on the Parity Securities as specified therein, and it will otherwise perform all
obligations that either expressly or by reasonable implication are imposed on it in the Indenture
and it will not default hereunder.

Section 12.18 Employment of Independent Engineer. The City shall employ an Inde-
pendent Engineer at all times until the payment in full of the Parity Securities. In addition to
such other duties as may be imposed upon the Independent Engineer by other provisions of the
Indenture or by a separate agreement between the City and the Independent Engineer, it shall
be the duty of said engineering firm to make annual examinations of the System and to prepare
and deliver annual reports to the City, which reports shall include, without limitation, (i) such
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recommendations concerning the operation, repair and maintenance of the System, including new
construction and the making of renewals and replacements, as may be deemed necessary Or
appropriate, (ii) an estimate of the amount of money necessary for such purposes during the next
ensuing year, (iii) any recommendations of the Independent Engineer with respect to changes

ARTICLE XIII

| EVENTS OF DEFAULT AND REMEDIES
OF TRUSTEE AND PARITY SECURITYHOLDERS

| -S'ectiﬁn 13.1 Events of Default Defined. Any of the following shall be "Events of
Default" under the Indenture, and the term "Event of Default” shall mean, whenever it is used

. the Indenture, any one or more of the following conditions or events:

- (@) failurl':byﬂleCitytopaythepﬁncipaloforthcintcrestorprc-

| mium(ifany)onanyParitySecurityasandwhcnthesamebecomducasmerc-

| inandhcreinprovided(wmmermchshaﬂbecomcducatmamﬂtyorbyredemp-
! tion, acceleration or otherwise);

| (b) faﬂnrebytthitytosaﬂsfyﬂrRatcCovemm,providdthatany
suchfailuresha]lnotcomﬁnncanEventochfanltifﬂlcCityemploysauﬁlity
systcmmnmﬂmmmviewmcSystcmanditsexisﬁngmMandfmandmakes
a good faith effort to comply with the recommendations of such consultant;

(¢) failure by the City to perform or observe any agreement, covenant
or condition required by the Indenture to be performed or observed by it [other
thanitsagrccmcnttopaytheprincipal of and the interest and premium (if any)
on the Parity Securities or the Rate Covenant] after thirty (30) days’ written
notice (which said notice must statc that it is a "notice of default” hereunder) to
it of such failure given by the Trustee or by the Holders of not less than twenty-
five percent (25%) In aggregate principal amount of the Parity Securities then
outstanding hereunder, unless during such period or any extension thereof the

- City has commenced and is diligently pursuing appropriate corrective action;

(d) any material warranty, representation or other statement by or on
behalf of the City contained in the Indenture, or in any document furnished by the
City in connection with the issuance and sale of any of the Parity Securities,
being false or misleading in any material respect at the time made; or
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(¢)  an order, judgment or decree shall be entered by any court of com-
petent jurisdiction (i) appointing a receiver, trustee or liquidator for the System,
(ii) approving a petition filed by the City under the federal or any state bank-
ruptcy laws, (iii) granting relief to the City under federal or state bankruptcy laws
or relief substantially similar to that afforded under the said laws or (iv) assuming
the custody or control of the System (or any part thereof) under the provisions of
any other law for the relief or aid of debtors, and such order, judgment or decree
shall not be vacated or set aside or stayed within ninety (90) days from the date
of the entry thereof, or the City shall file a petition in bankruptcy or make an
assignment for the benefit of its creditors or consent 0 the appointment of a
receiver of the whole or any substantial part of its properties or shall file a
petition or answer seeking relief under the federal or any state bankruptcy laws.

) - Section 13.2 Rmediesm Default. Upon the occurrence and continuation of any Event
of Default, the Trustee shall have the following rights and remedies:

(a) The Trustee may declare the Parity Securities to be immediately
due and payable, whereupon they shall, without further action, become and be
immediately due and payable, anything in this Indenture or in the Parity Securines
to the contrary notwithstanding.

- (b)  The Trustee may, by civil action, mandamus or other proceedings,
protect, enforce and compel performance of all duties of the officials of the City,
including the fixing of sufficient rates, the collection of revenues, the proper
segregation of the revenues of the System and the proper application thereof and
may, without limitation of the foregoing, proceed to protect and enforce its rights
and the rights of the Parity Securityholders by a suit or suits, whether for the
specific performance of any covenant or agreement herein contained or in execu-
tion or aid of any power granted herein or for the enforcement of any other pro-
per, legal or equitable remedy, as the Trustee, being advised by counsel, shall
deem most effectual to protect and enforce its rights and the rights of the Parity
Securityholders hereunder.

(c) The Trustee shall be entitled upon or at any time after the com-
mencement of any proceedings instituted with respect to an Event of Default, as
" a matter of strict right, upon the order of any court of competent jurisdiction, to
the appointment of a recejver to administer and operate the System, with power
to fix and charge rates and coliect revenues sufficient to provide for the payment
of the Parity Securities and any other obligations outstanding against the System
or the revenues thereof and for the payment of expenses of operating and main-
taining the System and with power to apply the income and revenucs of the

- System in conformity with the Indenture.
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The provisions of the preceding subparagraph (a), however, are subject to the condition
that if, after the principal of the Parity Securities shall have been so declared to be due and pay-
able. and before any judgment or decree for the payment of the moneys due shall have been
obtained or entered, the City shall cause to be deposited with the Trustee a sum sufficient to pay
a1l matured installments of interest upon all Parity Securities and the principal of any and all
Parity Securities which shall have become due otherwise than by reason of such declaration (with
* interest upon such principal and on overdue instaliments of interest, at the rates per annum deter-
mined as provided in the Parity Securities) and such amount as shall be sufficient to cover reason-
-~ able compensation and reimbursement of expenses payable to the Trustee, and all Events of
Default hereunder other than nonpayment of the principal of the Parity Securities which shall
have become due by said declaration shall have been remedied, then, in every such case, such
Event of Default shall be deemed waived and such declaration and its consequences rescinded
and anmulled, and the Trustee shall promptly give written notice of such waiver, rescission or
annulment to the City; but no such waiver, rescission and annulment shall extend to or affect

- any subsequent Event of Default or impair any right or remedy consequent thereon.

Section 13.3 Application of Moneys Collected. All moneys collected by the Trustee
pursuant to this article or pursuant to any right given to it or action taken by it under the
provisions of this article, together with all other funds of the City from the System then held by
it or the Trustee hereunder, shall, after payment of all amounts for which the Trustee has a lien
under Section 14.7 hereof, be applied in the following order, on the date or dates fixed by the
Trustee, and, in case of the distribution of such money on account of principal (or premium, if
any) or interest, upon presentation of the Parity Securities and the notation thereon of the
- payment if only partially paid and upon surrender thereof if fully paid:

(@  Unless the principal of all Parity Securities shall have become or shall have been
ldaclare:d due and payable, all such moneys shall be applied:

First: To the payment to the Persons entitied thereto of interest then due
on the Parity Securities, with interest on overdue instaliments of such interest,
and if the amount available shall not be sufficient to pay in full all such install-
ments plus the said interest thercon, then to the proportionate payment of all such
installments and the interest thereon, according to the amounts thereof, without
preference or priority of any installment of interest over any other instaliment or
any discrimination or privilege among the Persons entitled thereto.

 Second: To the payment to the Persons entitled thereto of the unpaid prin-
cipal of and premium, if any, on the Parity Securities which shall have matured,
with interest on overdue installments of principal and premium, if any, from the
respective dates upon which they became due, and, if the amount available shall
not be sufficient to pay in full all such principal and premium, if any, together

- with the aforesaid interest thereon, then to the proportionate payment of such
principal, premium, if any, and interest, according to the amounts thereof,
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without preference or priority of any instaliment of principal over any other
installment or any discrimination or privilege among the persons entitled thereto;

and
Third. The surplus, if any, to the Revenue Account.

® If the principal of all the Parity Securities shall have become or been declared due
and payable, all such moneys shall be applied as follows:

 First: To the payment of the principal and interest then due and unpaid
upon the Parity Securities, with interest on overdue principal and on overdue
interest, 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 Parity Security over any other Parity Security, in proportion
“to the amounts for both principal and interest due respectively to the Persons
entitled thereto, without any discrimination or privilege among such Persons; and

Second: The surplus, if any, to the City or to whomsoever may be entit-
led thereto.

-+ " Section 13.4 ParitySecurityholderstdNotheJoinedinAcﬁons. All rights of
action (including the right to file proof of claims) under this Indenture or under any of the Parity
Securities may be prosecuted and enforced by the Trustee without the possession of any of the
Parity Securities or the production thereof in any trial or other proceedings relating thereto, and
any suchsuitorproceedjnginstimeyﬂJchsteeshaﬂbebroughtinitsnameaStrusweof
an express trust without the necessity of joining as plaintiffs or defendants any Parity Security-
holders and any recovery shall (after provisions for the payment of the reasonable compensation,

d

Section 13.5 RightsoftheParitySemﬁtyholdu'stomrectPromdings. The Holders
of a majority in aggregate principal amount of the Parity Securities then outstanding shall have
the right, 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
Indenture or exercising any. trust or power conferred on the Trustee by this Indenture.

Section 13.6 Limitation on Suits by Parity Securityholders. No Parity Securityholder
shall have any right to institute any proceeding, judicial or otherwise, with respect to this Inden-
ture, or for the appointment of a receiver or trustee, or for any other remedy hereunder, unless
(a) such Holder has previously given written notice to the Trustee of a continuing Event of

Default; (b) the -Hold_e.rs of not less than twenty-five percent (25%) in aggregate principal amount
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of the Parity Securities then outstanding shall have made written request to the Trustee 10 insti-
tute proceedings in respect of such Event of Default in its Own pame asS Trustee hereunder; (c)
<uch Holder or Holders have offered to the Trustee indemnity in the manner provided in Section
14.3(e) hereof; (d) the Trustee for thirty days after its receipt of such notice, request and offer
of indemnity has failed to institute any such proceeding; and (e) no direction inconsistent with
such written request has been given to the Trustee during such thirty-day period by the Holders
" of a majority in aggregate principal amount of the outstanding Parity Securities, it being under-
stood and intended that no one or more Holders shall have any right in any manner whatever
by virtue of, or by availing of, any provisions of this Indenture to affect, disturb or prejudice
the rights of any other Holders, or to obtain or to seek to obtain priority or preference over any
other Holders or to enforce any right under this Indenture, except in the manner herein provided
and for the equal and ratable benefit of all the Holders.

Notwithstanding any other provision hereof, the right of the Parity Securityholders, which
- ¢ absolute and unconditional, to receive payment of the principal of and the interest and pre-

mium (if any) on the Parity Securities on or after the due date of the same, but solely from the
sources of payment provided herein, as therein and herein expressed, or to institute suit for the
enforcement of such payment on or after such due date, or the obligation of the City, which 1s
also absolute and unconditional, to pay, but solely from the said sources of payment, the princi-
pal of and the interest on the Parity Securities to the respective Holders thereof at the time and
place in the Parity Securities expressed, shall not be impaired or affected without the consent
'&f such Holder; provided, however, that no Parity Securityholder shall be entitled to take any
action or institute any such suit to enforce the payment of his Parity Securities, whether for prin-
cipal or interest, if and to the extent that the taking of such action or the institution or prosecu-
tion of any such suit or the entry of judgment therein would under applicable law result in a sur-
render, impairment, waiver or loss of the lien hereof upon the revenues from the System, or any
part thereof, as security for the Parity Securities held by any other Parity Securityholder.

| Section 13.7 Remedies Cumulative. No remedy herein conferred upon or reserved to
the Trustee or to the Parity Securityholders is intended to be exclusive of any other available
remedy or remedies, but each and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder or now or hereafter existing at law or in equity
or by statute.

 Section 13.8 Delay or Omission Not a Waiver. No delay or omission of the Trustee
or any Parity Securityholder to exercise any right or power acCruing upon any default occurring
and continuing as aforesaid shall impair any such right or power or shall be construed to be a
waiver of any such default or an acquiescence therein: and every power and remedy given by
this Indenture to the Trustee or the Parity Securityholders may be exercised from time to time
and as often as may be deemed expedient by the Trustee or the Parity Securityholders.
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Section 13.9 Remedies Subject to Applicable Law. Ali rights, remedies and powers
provided by this Indenture may be exercised only to the extent the exercise thereof does not
violate any applicable provision of law in the premises, and all the provisions of this Indenture
are intended to be subject to all applicable mandatory provisions of law which may be control-
ling in the premises and to be limited to the extent necessary so that they will not render the

| Indenture invalid or unenforceable.

 Section 13.10 Waiversof Past Defaults Under the Indenture. The Holders of not less

 than a majority in aggregate principal amount of the outstanding Parity Securities may, on behalf

of the Holders of all outstanding Parity Securities, waive any past default under this Indenture
and its consequence, except for the following types of defaults:

(a) any default in the payment of the principal of or interest oOr
‘premium (if any) on any Parity Security, or

(b)  any default or failure in respect of any covenant or provision of
this Indenture which under Article XV hereof cannot be modified or amended

without the consent of the Holder of each outstanding Parity Security affected.

~Upon any such waiver, such default shall cease to exist, and an Event of Default arising
therefrom shall be deemed to have been cured, for every purpose of this Indenture; but no such
waiver shall extend to any subsequent or other default or impair any right consequent thereon.

ARTICLE XIV

THE TRUSTEE

Section 14.1 Certain Duties and Responsibilities. (a) Except during the continuance
of an Event of Default,

(i) the Trustee undertakes to perform such duties and only such duties
as are specifically set forth in this Indenture and no implied covenants orf
obligations shall be read into this Indenture against the Trustee; and

(i)  in the absence of bad faith on its part, the Trustee may conclusively
rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon certificates or opinions furnished to the Trustee and con-
forming to the requirements of this Indenture; but in the case of any such certifi-
cates or opinions which by any provision hereof are specifically required to be

~ furnished to the Trustee, the Trustee shall be under a duty to examine the same
1o determine whether or not they conform to the requirements of this Indenture.
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(b) If an Event of Default has occurred and is continuing, the Trustee shall exercise
such of the rightsandpowersvestedinitbythislndenmreanduscthc same degree of care and
skill in their exercise as a prudent man would exercise or usec under the circumstances in the
conduct of his own affairs.

(¢) No provision of this Indenture shall be construed to relieve the Trustee from its
- own gross negligence or its own willful misconduct, except that

@) this subsection shall not be construed to limit the effect of subsec-
tion (a) of this section; |

(i)  the Trustee shall not be liable for any error of judgment made in
good faith by a responsible officer or officers of the Trustee unless it shall be
- proved that the Trustee was negligent in ascertaining the pertinent facts;

| (iii) the Trustee shall not be liable with respect to any action taken Or
omitted to be taken by it in good faith in accordance with the direction of the
Holders of a majority in aggregate principal amount of the outstanding Parity
Securities of each series relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or
power conferred upon the Trustee, under this Indenture; and

| (iv) mprovisionofthislndenmreshallreqtﬁremeTrusteetoexpend
or risk its own funds or otherwise incur any financial liability in the performance
of any of its duties hereunder, or in the exercise of any of its rights or powers,
if it shall have reasonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is not reasonably assured to it.

(d)  Whether or not therein expressly so provided, every provision of this indenture
relating to the conduct or affecting the liability of or affording protection to the Trustee shall be
subject to the provisions of this section.

Section 14.2 Notice of Defaults. Within ninety (90) days after the occurrence of any
Event of Default the Trustee shall give notice by registered or certified mail to the Party
Securityholders of such Event of Default known to the Trustee; provided, however, that except
in the case of a default in the payment of the principal of or interest or premium (if any) on any
Parity Securities, the Trustee shall be protected in withholding such notice if and so long as a
responsible officer of the Trustee in good faith determines that the withholding of such notice
is in the interests of the Parity Securityholders.

~ Section 14.3 Certain Rights of the Trustee. Except as otherwise provided in Section
14.1 hereof: - |
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(a) the Trustee may rely and shall be protected in acting or refraining
from acting upon any resolution, certificate, statement, instrument, opinion,
report, notice, request, direction, consent, order, bond, warrant or other paper
or document believed by it 10 be genuine and to have been signed or presented

by the proper party oI parties;

- (b)  any request, direction, election, order or demand of the City shall
~ be sufficiently. evidenced by an instrument signed in the name of the City by its
‘Mayor (unless otherwise in this Indenture specifically prescribed), and any resolu-
tion or ordinance of the City may be evidenced to the Trustee by a copy thereof
certified by the City Clerk of the City;

(c) the Trustee may consult with Independent Counsel and the written
advice or opinion of such Independent Counsel shall be full and complete authori-
zation and protection in respect of any action taken, suffered or omitted by 1t
hereunder in good faith and in reliance thereon;

(d) whenever, in the administration of the trust of this Indenture, the
Trustee shall deem 1t necessary O1 desirable that a matter be proved or established
prior to taking, suffering or omitting any action hereunder, such matter (unless
other evidence in respect thereof be herein specifically presc ibed) may, in the
absence of negligence or bad faith on the part of the Trustee, be deemed to be
conclusively proved and established by a certificate of the City, and such certifi-
cate of the City shall, in the absence of negligence or bad faith on the part of the
Trustee, be full warranty to the Trustee for any action taken, suffered or omitted
by it under the provisions of this Indenture upon the faith thereof;

jon, report, notice, request, direction, consent, order, bond or other paper or
document, but the Trustee, in its discretion, may make such further inquiry or
investigation into such facts or matiers as it may see fit; and

(g) the Trustee may execute any of the trusts or powers hereunder of
~ perform any dutics hereunder either directly or by or through agents or attorneys,

-
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and the Trustee shall not be responsible for any misconduct or negligence on the
part of any agent or aroIncy appointed with due care by it hereunder.

mire or of the Parity Securities. The Trustee is not respt)nsiblc for the recording of this Inden-
rure or for the payment of taxes, charges, assessments and liens upon the System, or for insuring
the System or the maintenance thereof, or for the sufficiency of the security for the Parity
Securities.

Section 14.5 - Trustee May Hold Parity Securities. The Trustee, in its individual or
any other capacity, may become the Holder or pledgee of Parity Securities and may otherwise
deal with the City with the same rights it would have if it were not Trustee hereunder.

- Section 14.6 RightoftheTmsteetoPerformCMainActsonFailureoftheCity.
'In-caSetthityshaﬂfailseasonablytopayortocausetobepaidanym, assessment Or
govemmcntalnrattmchargeuponanypartafthe Systemorthepremimnsonimurameonm
System or the expenses of maintaining or preserving the System, the Trustee may pay such tax,
assessment, governmental charge, premiums Of €Xpenses without prejudice, however, 10 any
rights of the Trustee or the Parity Securityholders arising in consequence of such failure; and
any amauntatan}'timescpaidundcrﬂﬁssection,withwthereonfmmthedatcofpay-
ment at the Trustee’s prime jending rate plus two percent (2%) per annum Or the maximum rate
of interest allowed by law, whichever is less, shall be repaid by the City upon demand, and shall
become additional indebtedness secured by this Indenture, but the Trustee shall be under no
obligation to make any such payment unless it shall have been requested to do so by the Holders
of not less than twenty-five percent (25 %) of the aggregate principal amount of the outstanding
Parity Securities and shall have been provided with adequate funds for the purpose of such
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the premises of any character whatsoever (unless such liability is adjudicated to have resulted
from the negligence or willful default of the Trustee).

Section 14.8 Resignation and Removal of the Trustee; Appointment of Successor.
No resignation or removal of the Trustee and 1o appointment of a successor Trustee pursuant

to this article shall become effective until the acceptance of appointment by the successor Trustee
under Section 14.9 hereof.

| ‘The Trustee may resign at any time by giving written notice thereof to the City. If an
snstrument of acceptance by -2 Successor Trustee shall not have been delivered to the Trustee
within thirty (30) days after the giving of such notice of resignation, the resigning Trustee may
- petition any court of competent jurisdiction for the appointment of a successor Trustee.

| The Trustee may be removed at any time (a) by the Holders of a majority in aggregatc
principalamountoftheomstammg Parity Securities by an instrument Or instruments in writing
delivered to the T and to the City or (b) by the City, if no Event of Default exists, by

| If the Trustee shall resign, be removed or become incapable of acting, or if a vacancy
shall occur in the office of Trustee for any cause, the City shall promptly appoint a sSuccessor
Trustee. If, within one year after such resignation, removal or incapability, or the occurrence
of such vacancy, a successor Trustee shall be appointed by the Holders of a majority in
aggregate principal amount of the outstanding Parity Securities of each series by an instrument
or instruments in writing delivered to the City and the retiring Trustee, the successor Trustee
so appointed shall, forthwith upon its acceptance of such appointment, become the successor
Trustee and supersede the successor Trustee appointed by the City. If no successor Trustee shall
have been so appointed by the City or the Parity Securityholders and accepted appointment in
the manner hereinafter provided, any Parity Securityholder who has been a Parity Securityholder
- for at least six months may, on behalf of himself and all other similarly situated, petition any
court of competent jurisdiction for the appointment of a successor Trustee.

Parity Securities and to each Rating Agency of each resignation and each removal of the Trustec
and each appointment of a successor Trustee. Each notice shall include the name and address

of the principal corporate trust office of the successor Trustee.
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Section 14.9 Acceptance of Appointment by Successor Trustee. Every successor
Trustee appointed hereunder shall execute, acknowledge and deliver to the City and to the
retiring Trustee an Instrument accepting such appointment, and thereupon the resignation or
removal of the retiring Trustee shall become effective and such successor Trustee, without any
further act, deed or conveyance, shall become vested with all the estate and title of the retiring
‘Trustee to the Trust Estate and all the rights, powers, trusts and duties of the retiring Trustee;
but, on request of the City or the successor Trustee, such retiring Trustee shall, upon payment
_of its charges, execute and deliver an instrument transferring to such successor Trustee all the

estate and title of the retiring Trustee to the Trust Estate and all the rights, powers, and trusts
of the retiring Trustee, and shall duly assign, transfer and deliver to such successor Trustee all
property and money held by such retiring Trustee hereunder, subject nevertheless to its lien, if
~ any, provided for in Section 14.7 hereof. Upon request of any such successor Trustee, the City
shall execute any and all instruments for more fully and certainly vesting in and confirming to
~ such successor Trustee all such estate, title, rights, powers and trusts.

Section 14.10 Merger or Consolidation of the Trustee. Any corporation or association
into which the Trustee may be merged or converted or with which it may be consolidated, or
any corporation or association resulting from any merger, conversion or consolidation to which
the Trustee shall be a party, or any corporation or association succeeding to all or substantially
Al of the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder,

without the execution or filing of any paper or any further act on the part of any of the parties
hereto. In case any Parity Securities shall have been authenticated, but not delivered, by the

" Trustee then in office, any successor by merger, conversion or consolidation to such authenti-
cating Trustee may adopt such authentication and deliver the Parity Securities so authenticated
with the same effect as if such successor Trustee had itself authenticated such Parity Securities.

Section 14.11 Paying Agents. (a) Any Paying Agent other than the Trustee shall signify
its acceptance of such appointment and its assumption of the duties and obligations imposed upon
it by this Indenture by execution and delivery of an agreement satisfactory to the Trustee and
the City.

(b)  Any Paying Agent may resign at any time by giving thirty (30) days’ notice to the
City and the Trustee; provided, however, that no such resignation shall become effective until
a successor Paying Agent has been appointed and has accepted its duties and obligations here-
under. |

(c)  The City may, with the consent of the Trustee (if such Paying Agent is other than
the Trustee), remove any Paying Agent by giving thirty (30) days’ notice to such Paying Agent;
provided, however, that no such removal shall be effective until a successor Paying Agent has
been appointed and has accepted its duties and obli gations hereunder.
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(d) If any Paying Agent shall resign, be removed or become incapable of acting, Or
if a vacancy shall occur in the office of Paying Agent for any causc, the City shall appoint a
successor Paying Agent.

(e) Any Paying Agent shall (i) be a commercial bank with trust powers or a trust
company, (ii) have a combined capital and surplus of at least $50,000,000, and (iii) be subject

) .Compéns.atioﬂ of any Paying Agent shall be paid directly by the City.

(g  The provisions of the Indenture shall be applicable to any Paying Agent.

ARTICLE XV

AMENDMENTS AND SUPPLEMENTS
TO THE INDENTURE

Section 15.1 Supplemental Indentures Without Consent of Parity Securityholders.

“Without the consent of or any potice to any Parity Securityholders, the City and the Trustee, at

ahy time and from time t0 time, may enter into one or more indentures supplemental hereto, in
form satisfactory to the Trustee, for any of the following purposes:

(@ to add to the covenants of the City for the benefit of the Parnty
Securityholders, or to surrender any right or power herein conferred upon the
City; or

(b) to cure any ambiguity, to correct or supplement any provision
herein which may be inconsistent with any other provision herein, or to make any
other provisions which shall not be inconsistent with the provisions of this
Indenture, provided such action shall not adversely affect the interests of the

) 1w subject to this Indenture additional revemues, properties oOf
collateral; or

(d) to auihorize the issuance of Additional Parity Securities; or
(¢) to grant to or confer or Impose upon the Trustee for the benefit of
the Parity Securityholders any additional rights, remedies, powers, authority,

security, liabilities or duties whiCh may lawfully be granted, conferred or imposed
- and which are not contrary to or inconsistent with the Indenture as theretofore in
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effect, provided that no such additional liabilities or duties shall be imposed upon
the Trustee without its consent; or

()  to authorize a different denomination or denominations of the Ser-
:ec 1908 Warrants and to make correlative amendments and modifications to the
Indenture regarding exchangeability of Series 1998 Warrants of different denomi-
nations, redemptions of portions of Series 1998 Warrants of particular denomi-

~ nations and similar amendments and modifications of a technical nature; or

{g) to modify, alter, amend or supplcment the Indenture in any other
respect which is not materially adverse to the Parity Securityholders and which
does not involve a change described in Section 15.2 hereof.

‘Before the City and the Trustee shall enter into any Supplemental Indenture pursuant to
~ this section, there shall have been delivered to the Trustee an opinion of Bond Counsel stating

that such Supplemental Indenture is authorized or permitted by the Indenture, complies with its
terms, will, upon the execution and delivery thereof, be valid and binding upon the City in
accordance with its terms and will not adversely affect the exemption from federal income
taxation of interest on the Series 1998-B Warrants.

o+ Section 15.2 Supplemental Indentures With Consent of Parity Securityholders. With
the consent of the Holders of not less than a majority in aggregate principal amount of the out-
standing Parity Secuﬁﬁcs,theCityandtheTmsteemycmcrmanMennnearindenmres
supplemental hereto for the purpose of adding any provisions to or changing in any manner Or
eliminating any of the provisions of the Indenture or of modifying in any manner the rights of
the Parity Securityholders under the Indenture; provided, however, that no such Supplemental
Indenture shall, without the consent of the Holder of each outstanding Parity Security adversely
affected thereby,

(1)  change the security for, the stated maturity or mandatory redemp-
tion date of the principal of, or any installment of interest on, any Parity Security,
or reduce the principal amount thereof or the interest thereon or any premium pay-
able upon the redemption thereof, change the coin or currency in which any Par-
ity Security or the interest thereon is payable, or impair the right to institute suit
for the enforcement of any such payment on or after the stated maturity thereof
(or, in the case of redemption, on or after the redemption date), or

(2)  reduce the percentage in principal amount of the outstanding Parity

Securities, the consent of whose Holders is required for any such Supplemental
Indenture, or
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(3) eliminate or modify any provision of the Indenture, the elimination
or modification of which by its terms requires the consent of the Holder of each
Parity Security affected thereby, or

(4)  create a lien or charge on the revenues from the System ranking
prior to or on a parity of lien with the lien and pledge thereon contained herein
(other than for Additional Parity Securities), or

. (5) | cstabhsh preference or priority as between the Parity Securities.

It shall not be necessary for any written consent of any Parity Securityholder under this
section to approve the particular form of any proposed Supplemental Indenture, but it shall be
sufficient if such consent shall approve the substance thereof.

" If at any time the City shall request the Trustee to enter into any such Supplemental Inden-
ture for any of the purposes of this section, the Trustee shall, upon being satisfactorily indem-
nified with respect to expenses, cause notice of the proposed execution of such Supplemental
Indenture to be mailed to each Parity Securityhoider. Such notice shall briefly set forth the
nature of the proposed Supplemental Indenture and shall state that copies thereof are on file at
the principal office of the Trustee for inspection by all Parity Securityholders. Except in the
case of a Supplemental Indenture requiring the consent of the Holder of each outstanding Parity
- Security adversely affected thereby, if the Holders of not less than a majority in aggregate prin-
cipal amount of the Parity Securities of each series outstanding at the time of the execution of
any Supplemental Indenture shall consent to and approve the execution thereof as herein no pro-
- vided, no Parity Securityholder shall have any right to object to any of the terms and provisions
contained therein, or the operation thereof, or in any manner (0 question the propriety of the
execution thereof, or to enjoin or restrain the Trustee or the City from executing the same or
from taking amy action pursuant to the provisions thereof.

Before the City and the Trustee shall enter into any Supplemental Indenture pursuant to
this section, there shall have been delivered to the City and the Trustee an opinion of Bond
Counsel stating that such Supplemental Indenture is authorized or permitted by the Indenture,
complies with its terms, will be valid and binding upon the City in accordance with its terms and
will not adversely affect the exemption from federal income taxation of interest on the Series
1998-B Warrants.

‘Section 15.3 Discretion of the Trustee. In the case of any amendments or supplements
* authorized under the provisions of this article, the Trustee shall be entitled to exercise its
discretion in determining whether or not any proposed amendment or supplement, or any term
or provision therein contained, is proper or desirable, having in view the purposes of such
instrument, the needs of the City and the System and the rights and interests of the Panty
Securityholders, and the Trustee shall not be under any responsibility or liability to the City or
to any Parity Securityholder or to anyone whomsoever for any act or thing which it may in good
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faith do or decline to do under the provisions of Sections 15.1 and 15.2 hereof. The Trustee
shall be entitled to receive, and shall be fully protected in relying upon, an opinion of Indepen-
dent Counsel acceptable to it as conclusive evidence that any such amendment or suppiement
complies with the provisions hereof and that the Trustee is authorized hereunder to join in the
execution of or consent to such amendment or supplement. The Trustee may, but shall not be
obligated to, enter into any Supplemental Indenture which affects the Trustee’s own rights, duties

~ or immunities under the Indenture. -

- Section 15.4 Effect of Supplemental Indentures. Upon the execution of any Supple-
" mental Indenture under this article, this Indenture shall be modified in accordance therewith and
such Supplemental Indenture or supplement or amendment shall form a part of the Indenture for
all purposes; and every Holder of any Parity Security theretofore or thereafter authenticated and

delivered hereunder shall be bound thereby.

Section 15.5 Power of Bond Insurers to Approve Amendments. Any amendment or
supplement to the Indenture shall be subject to the prior written consent of all Bond Insurers that
at the time insure the payment of any of the then outstanding Parity Securities. Any such insurer
shall be deemed to be the Holder of all outstanding Parity Securities insured pursuant to a policy
“issued by such insurer for the purpose of consenting to any proposed amendment or supplement
% the Indenture (except for any such amendment or supplement that, under the provisions of the

Indenture, requires the consent of the Holder of each outstanding Parity Security).

ARTICLE XVI1

PAYMENT AND CANCELLATION OF
_ THE PARITY SECURITIES
AND SATISFACTION OF THE INDENTURE

Section 16.1 Satisfaction of Indenture. Whenever the principal of and the interest and
premium (if any) on the Parity Securities and the fees, charges and disbursements of the Trustee
for services performed hereunder shall have been fully paid and the City shall have performed
and observed all the covenants and promises expressed in the Parity Securities and in the
Indenture to be performed and observed by it or on its part, the Trustee shall, at the expense of
the City, cancel, satisfy and discharge the lien of the Indenture and shall execute and deliver to
* the City such instruments as shall be requisite to satisfy of record the lien hereof. For purposes
of the Indenture (except as may herein be expressly provided otherwise), any of the Parity
Securities shall be deemed to have been fully paid when there shall have been irrevocably
deposited with the Trustee for payment thereof the entirc amount (principal, interest and
premium, if any) due or to become due thereon until and at maturity, and, further, any Parity

e
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Securities subject to redemption shall also be deemed to have been fully paid when the City shall
have deposited with the Trustee the following:

(a)  the applicable redemption price in cash of such Parity Securities,
including the interest that will mature thereon to the earliest date on which they
may, under the terms of the Indenture, be redeemed, and

L ()  a certified copy of a Resolution calling such Parity Securities for
 redemption (if, under the terms of Section 6.1 hereof, the adoption of such a
Resolution is required). |

In'.addiﬁnn, any of the Parity Securities shall, for all purposes of the Indenture (except
as may herein be expressly provided otherwise), be considered as fully paid if the Trustee shall
be provided with each of the following:

(1)  a trust agreement between the City and the Trustee making provi-
sion for the retirement of such Parity Securities by creating for that purpos¢ an
s revocable trust fund sufficient to provide for payment and retirement of such
Parity Securities (including payment of the interest that will mature thereon until
and on the dates they are retired, as such interest becomes due and payable),
either by redemption prior to their respective maturities, by payment at their

‘respective maturities or by payment of part thereof at their respective maturities
and redemption of the remainder prior to their respective maturities, which said
trust fund shall consist of (i) Permitted Defeasance Obligations which are not
subject to redemption prior to their respective maturitics at the option of the
sscuer and which, if the principal thereof and the interest thereon are paid at their
respective maturities, will produce funds sufficient so to provide for payment and
retirement of all such Parity Securities, or (ii) both cash and such Permitted
Defeasance Obligations which together will produce funds sufficient for such pur-
pose, or (iii) cash sufficient for such purpose; provided, however, that said trust
agreement shall require the Trustee to keep all cash held on deposit in such trust
fund continuously secured by holding on deposit, as collateral security, Permitted
Defeasance Obligations having a market value not less than the amount of cash
on deposit in such trust fund;

~ (2) a certified copy of a Resolution calling for redemption those of
such Parity Securities that, according to said trust agreement, are {0 be redeemed
prior to their respective maturities (if, under the terms of Section 6.1 hereof, the
adoption of such a Resolution is required);

(3) a certificate of a firm of certified public accountants stating that,

if the principal of and the interest on the Permitted Defeasance Obligations (if

~ any) forming part of the trust fund provided for in the preceding subparagraph
(1) are paid on the respective due dates of such principal and interest, said trust
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fund will produce funds sufficient to provide for the full payment and retirement
of such Parity Securities; and

(4)  an opinion of Bond Counsel to the effect that the execution and
effectuation of the trust agreement referred to in the preceding subparagraph (1)
will not result in subjecting the interest income on such Parity Securities to

- federal income taxation. -

The Trustec is hereby irrevocably authorized to give notice, in accordance with the applicable
requirements of Article VI hereof, of any redemption of Parity Securities to be effected 1n
connection with arrangements made pursuant to the provisions of this Section 16.1.

If a trust fund of the type described in subparagraph (1) of the preceding paragraph is
established for payment of less than all of the Parity Securities of a particular series and
~ fnaturity, the particular Parity Securities (or portions thereof) of such series and maturity to be

“paid from such trust fund shall be selected by the Trustee within seven days after such trust fund
s established and shafl be identified by a separate CUSIP number or other designation
satisfactory to the Trustee. The Trustee shall notify Holders whose Parity Securities (or portions
thereof) have been selected for payment from such trust fund and shall direct such Holders to
surrender their Parity Securities to the Trustee in exchange for replacement securities with an

appropriate CUSIP number and corresponding series and maturity designation.
ek

Section 16.2 Destruction of Surrendered Parity Securities. Upon the surrender to the
Trustee of any mutilated Parity Securities, or Parity Securities transferred or exchanged for other
Parity Securities, or Parity Securities redeemed or paid at maturity by the City, such Parity
Securities shall forthwith be cancelled and destroyed by the Trustee, which shall deliver its
certificate confirming such destruction to the City.

Section 16.3 Release of Funds Upon Payment of Parity Securities. Any amounts
‘remaining in any of the Indenture Funds after payment in full of the Parity Securities, the fees,
charges and expenses of the Trustee and all other amounts required to be paid hereunder shall

ARTICLE XVII

MISCELLANEOUS PROVISIONS

Section 17.1 Disclaimer of General Liability. It is hereby expressly made a condition
of the Indenture that any agreements, covenants Or representations herein contained or contained
in the Parity Securities do not and shall never constitute or give rise to any personal or general

85




pecuniary liability or charge against the general credit or taxing powers of the City, and in the
event of a breach of any such agreement, covenant or represcntation, no personal or gcneral
pecuniary liability or charge payable directly or indirectly from the general revenues of the City
shall arise therefrom. Nothing contained in this section, however, shall relieve the City from
the observance and performance of the several covenants and agreements on its part herein

con_tamcd. -

" Section 17.2 Counterparts. The Indenture may be executed in several counterparts,
and each executed copy shall constitute an original instrument but such counterparts shall
together constitute but one and the same instrument.

Section 17.3 Notices. All notices, demands and requests to be given or made hereunder

~ shall be deemed sufficient and properly given or made if in writing and sent by United States
" first class mail, postage prepaid, or sent by an electronic method capable of producing a written

document, addressed as follows:

(a) If to the City:

City of Birmingham

- City Hall

Birmingham, Alabama 35203
Attention: Director of Finance

(b)  If to the Trustee:

The Chase Manhattan Bank
3800 Colonnade Parkway
Suite 490
Birmingham, Alabama 35243
Attention: Corporate Trust Department

The Ci'ty' and the Trustee may, by like notice, designate any further or different addresses to
which subsequent notices shall be sent.

Section 17.4 Retention of Moneys for Payment of Parity Securities. Should any of

~ the Parity Securities not be presented for payment when due, whether by maturity or otherwise,

or should it be impossible for the Trustee to pay the interest on any of the Parity Securities as
such interest becomes due, the Trustee shall, subject to the provisions of any applicable escheat
or other similar law, retain from any moneys transferred to it for the purpose of paying the
principal of and the interest and premium (if any) on such Parity Securities, for the benefit of
the Holders thereof, a sum of money sufficient to pay such principal and premium (if any) when
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the appropriate Parity Securitics are presented by the Holders thereof for payment and to pay
such interest when it becomes possible to do so (upon which sum the Trustee shall not be
required to pay interest). All liability of the City to the Holders of such Parity Securities and
all rights of such Holders against the City under such Parity Securities or under the Indenture
in respect of such principal, interest and premium (if any) shall thereupon cease and terminate,
‘and the sole right of such Holders in respect of such principal, imterest and premium (f any)
 shall thereafter be against such sum of money retained by the Trustee. If the principal of or any
interest or premium on any Parity Security shall not be paid within a period of ten (10) years
following the date when such principal, interest or premium first becomes due, whether by
maturity or otherwise, the Trustee shall, subject to the provisions of any applicable escheat or
other similar law, pay to the City any moneys theretofore retained by it for the payment of such
principal, interest or premium. After the payment 1o the City of any moneys retained by the
Trustee for the payment of any principal of or interest or premium on any of the Parity
Securities, such principal, interest or premium shall (subject to the defense of any applicable
~ statute of limitation) be an unsecured obligation of the City.

Section 17.5 Payments Not Due on Business Day. In any case where the date of
maturity of the principal of or the interest or premium (if any) on the Parity Securities, or the
date fixed for redemption of any Parity Securities, shall not be a Business Day, then payment
of such principal, interest and premium (if any) need not be made on such date, but may be
‘made on the next succeeding Business Day, with the same force and effect as if made on such
date of maturity or such date fixed for redemption, and no interest shall accrue for the pertod
after such date of maturity or date fixed for redemption, as the case may be.

Section 17.6 Form of Requests, etc., by Parity Securityholders. Any request,
direction or other instrument required to be signed or executed by Parity Securityholders may
be in any number of concurrent instruments of similar tenor, signed, or executed in person or
by agent appointed in writing. Such signature or execution may be proved by the certificate of
a notary public or other officer at the time authorized to take acknowledgments to deeds to be
recorded in the State of Alabama, stating that the signer was known to him and acknowledged

to him the execution thereof.

Section 17.7 Notice to Rating Agencies. The Trustee shall give written notice of any
Supplemental Indenture or any other modification to documents or agreements respecting the
rights or duties of the City or the Trustee with respect to any of the Parity Securities to each
~ Rating Agency that has outstanding a rating with respect to any of the Parity Securities. Such
notice shall be given to each Rating Agency within five Business Days after the date on which
the Supplemental Indenture, amendment or modification requiring such notice shall become
effective. - |
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Section 17.8 Severability. In the event any provision hereof shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render

unenforceable any other provision hereof.

Section 17.9 Article and Section Captions. The article and section headings and
" captions contained herein are included for convenience only and shall not be considered a part
- hereof or affect in any manner the construction or interpretation hereof.

Section 17.10 Indenture Governed by Alabama Law. The Indenture shall in all
respects be governed by and construed in accordance with the laws of the State of Alabama.

© Section 17.11 Binding Effect. The Indenture shall inure to the benefit of, and shall be
binding upon, the City and the Trustee and their respective successors and assigns.
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INWITNESSM{EREOF,theCityhascausedthislndgmmctobeSigmdinitsmme
bytheMayoraftheCityanditsofﬁcialsealtnbehereumoafmedammcsaidsealtobe

attested by the City Clerk of the City, and the Trustee, to evidence its acceptance of the trusts
hereby created, has caused this Indenture to be executed in its corporate name and behalf by its
duly authorized representative and its corporate seal to be hereunto affixed and the said seal to

be attested by its duly authorized representative, all of whom are hereunto duly authorized, and
the parties hereto have caused this Indenture to be dated as of December 1, 1998, although
actually executed and delivered on December 30, 1998.

CITY OF BIRMINGHAM, ALABAMA \
. N
By LJ.._.__..‘ AN b _'!, A\ ’

-ATTEST:

City Clerk

[SEAL]

THE CHASE MANHATTAN BANK

/_\ “‘\_\_
kBy -_

C Loy i
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STATE OF ALABAMA )

JEFFERSON COUNTY )

| I, the undersigned authority, a Notary Public in and for said County in said State, hereby
certify that RICHARD ARRINGTON, JR., whose name as Mayor of the CITY OF
BIRMINGHAM, ALABAMA, is signed to the foregoing instrument and who is known to me,
‘acknowledged before me on this day that, being informed of the contents of the said instrument,

he, as such officer and with full authonty, executed the same voluntarily for and as the act of

said city. -

GIVEN under my hand and seal, this 5 D‘uaay of December, 1998.

[ NOTARIAL SEAL ] ALY R ANV G
| Notary Public

My Commission Explres__j - | 5 - Ocl

'V
STATE OF ALABAMA )

- JEFFERSON COUNTY )

I, the undersigned authority, a Notary Public in and for said County in said State, hereby
c:emfy that :S:Qn nice. Marfia , whose name as -ﬂuﬂu,;ﬁ
re S endyct e of THE CHASE MANHATTAN BANK, a New York banking
corparation, is signed to the foregoing instrument and who is known to me, acknowledged
before me on this day that, being informed of the contents of the said instrument, he, as such
representative and with full authority, executed the same voluntarily for and as the act of said
banking corporation.

GIVEN under my hand and seal, this 30) %ay of December, 1998.

[ NOTARIAL SEAL ] LM (4 K L arn )
Notary Public

My Commission Expires: 7"’ e "Dé‘*
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~ State of Alabonma

Jefferson County
|, the Undersigned, as Judge of Probate in and for

eaid Courty, in zaid Sic'e, hareby certify that the
foregoing is a full, true and correct copy of the
: wctrument with the fling of some os appedns of

record in this office in vot. 5'8 1. page 74/ .
Given under my hand and official seal, this the 53/d

day of ;he.cembsv_'__, 1978 .
A / 4_,/ -

State of Alahama - Jefferson County
Icer%’ this instrament filed on:
1998 DEC 31 A.M. 09:57

Recorded and $ Mtg, Tax

9816/6741



