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of, redemption premium, if any,
and interest on such Bonds and
shall be transferred to the 2013
System Debt Service Account for
the payment of such principal, re-
demption premium and interest;
provided, however, that no such
credit shall be given and no such
transfer shall be made if and to the
extent that, immediately prior to
such crediting and transfer, the
amount on deposit in the Reserve
Account is not at least equal to the
Required Reserve on the Bonds.

(d) Depreciation Account. There
shall be established a General De-

preciation Account. Out of the
revenues of the System Revenue
Account there shall be set aside
each month into the General De-
preciation Account an amount de-
termined by the City Commission
to be a proper and adequate
amount for repair and deprecia-
tion of the System.

(e) Surplus Account. There shall
be established the General Surplus
Account. Revenues remaining in
the System Revenue Account at
the end of any fiscal year after all
periodic transfers have been made
therefrom as above required, may
be deemed to be surplus and may
be transferred to the general fund
of the City. If at any time there
shall exist any default in making
any periodic transfer to the 2013
System Debt Service Account, the
City Commission may, but shall
not be required to, authorize the
City Finance Officer to rectify
such default so far as possible by
the transfer of money from the
General Surplus Account. If any
such default shall exist as to more
than one account or fund at any
time, then such transfer shall be
made in the order such funds and
accounts are listed above. Mon-
eys in the General Surplus Ac-
count from time to time may be
transferred to any other fund of
the City and may be used for any
proper public purpose. Billing
and Administration expense shall
be paid out of this account.

No disbursements shall be made
from the System Revenue Ac-
count except to the special funds
and accounts as above provided.

ARTICLE 1IV: FORM,
TERMS, EXECUTION, AND
TRANSFER OF BONDS
Section 4.1. Authorized Bonds;
The aggregate principal amount of
Bonds that may be issued under
the Bond Resolution shall not ex-
ceed Three Million Nine Hundred
Fifteen Thousand Dollars
($3,915,000).

Section 4.2. Form of Bonds;
Execution.

(a) The Bonds are issuable only as
fully registered Bonds, without
coupons, in the denomination of
Five Thousand Dollars ($5,000)
or any integral multiple thereof
(but no single Bond shall repre-
sent installments of principal ma-
turing on more than one date). All
Bonds issued under the Resolu-
tion shall be substantially in the
form set forth in Exhibit A at-
tached hereto, and by this refer-
ence incorporated herein as fully
as though copied.

(b) The Bonds shall be executed
in such manner as may be pre-
scribed by applicable law in the
name and on behalf of the City
with the manual or facsimile sig-
nature of the Mayor, attested by
the manual or facsimile signature
of the Finance Officer, and ap-
proved as to form and counter-
signed by a Resident Attorney by
his manual or facsimile signature.

(c) In the event any officer whose
manual or facsimile signature
shall appear on any Bond shall
cease to be such officer before the
delivery of such Bond, such man-
ual or such facsimile signature
shall nevertheless be valid and
sufficient for all purposes as if he
or she had remained in office until
such delivery. Any Bond may
bear the facsimile signature of, or
may be manually signed by, such
individuals who, at the actual time
of the execution of such Bond,
were the proper officers of the
City to sign such Bond, although
on the date of the adoption by the
City of this Resolution, such indi-
viduals may not have been such
officers.

Section 4.3. Maturities, Interest
Rates, and Certain Other Provi-
sions of Bonds.

(a) The Bonds shall become due
and payable annually of each of
the years (subject to Optional Re-
demption of certain official Bonds
as hereinafter provided) in the
amount and bearing interest per
annum as negotiated with the Un-
derwriter and set forth in the Pur-
chase Agreement.

(b) The Bonds shall be desig-
nated "Wastewater Revenue Re-
funding Bonds, Series 2013A"
and "Taxable Wastewater Reve-
nue Refunding Bonds, Series
2013B", or such other designation
as shall be determined by the City
Commission pursuant to Section
8.1 hereof. The Bonds shall bear
interest from their date or from
the most recent interest payment
date to which interest has been
paid or duly provided for, until the
principal amount of the Bond is
paid, such interest (computed
upon the basis of a 360-day year
of twelve 30-day months) being
payable on Interest Payment
Dates. Interest on each Bond
shall be paid by wire transfer,

of the United States of America,
to the person in whose name such
Bond is registered at the close of
business on the Record Dates.
The principal of the Bond shall be
payable in lawful money of the
United States of America at the
principal office of the Paying
Agent on the Bond Payment Date.
Each bond shall state that it is is-
sued in full compliance with
SDCL §§ 6-8B-30 to 6-8B-52.

(c) The Registration Agent shall
make all interest payments with
respect to the Bonds on each in-
terest payment date directly to the
registered owners as shown on the
Bond registration records main-
tained by the Registration Agent
as of the close of business on the
Record Date by wire transfer,
check or draft mailed to such
owners at their addresses shown
on said Bond registration records,
except for final payment, the pres-
entation or surrender of such reg-
istered Bonds, and all such pay-
ments shall discharge the obliga-
tions of the City in respect of such
Bonds to the extent of the pay-
ments so made. Payment of prin-
cipal of and premium, if any, on
the Bonds shall be made upon
presentation and surrender of such
Bonds to the Registration Agent
as the same shall become due and
payable.

4.4. Additional Bonds

As permitted by SDCL 9-40-8 and
SDCL 9-40-9, additional Bonds
payable from revenues and in-
come of the System may be issued
as provided in the Bond Purchase
Agreement, and no provision of
this Resolution shall have the ef-
fect of restricting the issuance of,
or impairing the lien of, such ad-
ditional parity bonds with respect
to the net revenues or income
from the extensions, additions or
improvements. The City shall
have the right to issue additional
bonds secured by a lien subordi-
nate to the lien from the Bonds.

Section 4.5. Negotiability of
Bonds.

All Bonds issued under this Reso-
lution shall be negotiable, subject
to the provisions for registration
and transfer contained in this
Resolution and in the Bonds.

Section 4.6. Registration, Trans-
fer and Exchange of Bonds.

(a) The Bonds are transfer-
able only by presentation to the
Registration Agent by the regis-
tered owner, or his legal represen-
tative duly authorized in writing,
of the registered Bond(s) to be
transferred with the form of as-
signment on the reverse side
thereof completed in full and
signed with the name of the regis-
tered owner as it appears upon the
face of the Bond(s) accompanied
by appropriate documentation
necessary to prove the legal ca-
pacity of any legal representative
of the registered owner. Upon re-
ceipt of the Bond(s) in such form
and with such documentation, if
any, the Registration Agent shall
issue a new Bond or Bonds to the
assignee(s) in $5,000 denomina-
tions, or integral multiples
thereof, as requested by the regis-
tered owner requesting transfer.
The Registration Agent shall not
be required to transfer or ex-
change any Bond during the pe-
riod commencing on a Record
Date and ending on the corre-
sponding interest payment date of
such Bond, nor to transfer or ex-
change any Bond after the publi-
cation of notice calling such Bond
for redemption has been made,
nor to transfer or exchange any
Bond during the period following
the receipt of instructions from the
City to call such Bond for re-
demption; provided, the Registra-
tion Agent, at its option, may
make transfers after any of said
dates. No charge shall be made to
any registered owner for the privi-
lege of transferring any Bond,
provided that any transfer tax re-
lating to such transaction shall be
paid by the registered owner re-
questing transfer. The person in
whose name any Bond shall be
registered shall be deemed and re-
garded as the absolute owner
thereof for all purposes and nei-
ther the City nor the Registration
Agent shall be affected by any no-
tice to the contrary whether or not
any payments due on the Bonds
shall be overdue. Bonds, upon
surrender to the Registration
Agent, may, at the option of the
registered owner, be exchanged
for an equal aggregate principal
amount of Bonds of the same ma-
turity in any authorized denomi-
nation or denominations.

(b) Except as otherwise
provided in this subsection, the
Bonds shall be registered in the
name of Cede & Co., as nominee
of DTC, which will act as securi-
ties depository for the Bonds. Ref-
erences in this Section to a Bond
or the Bonds shall be construed to
mean the Bond or the Bonds that
are held under the Book-Entry
System. One Bond for each ma-
turity shall be issued to DTC and
immobilized in its custody. Unless
otherwise provided herein, a
Book-Entry System shall be em-
ployed, evidencing ownership of
the Bonds in authorized denomi-
nations, with transfers of benefi-
cial ownership affected on the re-
cords of DTC and the DTC Par-
ticipants pursuant to rules and
procedures established by DTC.

Each DTC Participant shall be
credited in the records of DTC
with the amount of such DTC Par-
ticipant's interest in the Bonds.
Beneficial ownership interests in

holders of these beneficial owner-
ship interests are herein referred
to as the "Beneficial Owners."
The Beneficial Owners shall not
receive the Bonds representing
their beneficial ownership inter-
ests. The ownership interests of
each Beneficial Owner shall be re-
corded through the records of the
DTC Participant from which such
Beneficial Owner purchased its
Bonds. Transfers of ownership in-
terests in the Bonds shall be ac-
complished by book entries made
by DTC and, in turn, by DTC Par-
ticipants acting on behalf of Bene-
ficial Owners. SO LONG AS
CEDE & CO., AS NOMINEE
FOR DTC, IS THE REGIS-
TERED OWNER OF THE
BONDS, THE REGISTRATION
AGENT SHALL TREAT CEDE
& CO., AS THE ONLY
HOLDER OF THE BONDS FOR
ALL PURPOSES UNDER THIS
RESOLUTION, INCLUDING
RECEIPT OF ALL PRINCIPAL
OF, PREMIUM, IF ANY, AND
INTEREST ON THE BONDS,
RECEIPT OF NOTICES, VOT-
ING AND REQUESTING OR
DIRECTING THE REGISTRA-
TION AGENT TO TAKE OR
NOT TO TAKE, OR CONSENT-
ING TO, CERTAIN ACTIONS
UNDER THIS BOND RESOLU-
TION.

Payments of principal, interest,
and redemption premium, if any,
with respect to the Bonds, so long
as DTC is the only owner of the
Bonds, shall be paid by the Regis-
tration Agent directly to DTC or
its nominee, Cede & Co., as pro-
vided in the Letter of Representa-
tion. DTC shall remit such pay-
ments to DTC Participants, and
such payments thereafter shall be
paid by DTC Participants to the
Beneficial Owners. Neither the
City nor the Registration Agent
shall be responsible or liable for
payment by DTC or DTC Partici-
pants, for sending transaction
statements or for maintaining, su-
pervising or reviewing records
maintained by DTC or DTC Par-
ticipants.

In the event that (1) DTC deter-
mines not to continue to act as se-
curities depository for the Bonds
or (2) the City determines that the
continuation of the Book-Entry
System of evidence and transfer
of ownership of the Bonds would
adversely affect their interests or
the interests of the Beneficial
Owners of the Bonds, the City
may discontinue the Book-Entry
System with DTC. If the City fails
to identify another qualified secu-
rities depository to replace DTC,
the City shall cause the Registra-
tion Agent to authenticate and de-
liver replacement Bonds in the
form of fully registered Bonds to
each Beneficial Owner.

NEITHER THE CITY NOR THE
REGISTRATION AGENT
SHALL HAVE ANY RESPON-
SIBILITY OR OBLIGATIONS
TO ANY DTC PARTICIPANT
OR ANY BENEFICIAL OWNER
WITH RESPECT TO (i) THE
BONDS; (ii) THE ACCURACY
OF ANY RECORDS MAIN-
TAINED BY DTC OR ANY
DTC PARTICIPANT; (iii) THE
PAYMENT BY DTC OR ANY
DTC PARTICIPANT OF ANY
AMOUNT DUE TO ANY
BENEFICIAL OWNER IN RE-
SPECT OF THE PRINCIPAL OF
AND INTEREST ON THE
BONDS; (iv) THE DELIVERY
OR TIMELINESS OF DELIV-
ERY BY DTC OR ANY DTC
PARTICIPANT OF ANY NO-
TICE DUE TO ANY BENEFI-
CIAL OWNER THAT IS RE-
QUIRED OR PERMITTED UN-
DER THE TERMS OF THIS
BOND RESOLUTION TO BE
GIVEN TO BENEFICIAL OWN-
ERS, (v) THE SELECTION OF
BENEFICIAL OWNERS TO RE-
CEIVE PAYMENTS IN THE
EVENT OF ANY PARTIAL RE-
DEMPTION OF THE BONDS;
OR (vi) ANY CONSENT GIVEN
OR OTHER ACTION TAKEN
BY DTC, OR ITS NOMINEE,
CEDE & CO.,AS OWNER.

SO LONG AS A BOOK-ENTRY
SYSTEM OF EVIDENCE OF
TRANSFER OF OWNERSHIP
OF ALL THE BONDS IS MAIN-
TAINED IN ACCORDANCE
HEREWITH, THE PROVISIONS
OF THIS RESOLUTION RE-
LATING TO THE DELIVERY
OF PHYSICAL BOND CERTIFI-
CATES SHALL BE DEEMED
INAPPLICABLE OR BE OTH-
ERWISE SO CONSTRUED AS
TO GIVE FULL EFFECT TO
SUCH BOOK-ENTRY SYSTEM.
IF THE PROVISIONS OF THE
LETTER OF REPRESENTA-
TION SHALL BE IN CONFLICT
WITH THE PROVISIONS OF
THIS RESOLUTION AS SAID
PROVISIONS RELATE TO
DTC, THE PROVISIONS OF
THE LETTER OF REPRESEN-
TATION SHALL CONTROL.

Section 4.7. Mutilated, Lost,
Stolen, or Destroyed Bonds.

(a) In the event any Bond is muti-
lated, lost, stolen, or destroyed,
the City may execute, and upon
the request of an Authorized Offi-
cer of the City the Registration
Agent shall authenticate and de-
liver, a new Bond of like maturity,
interest rate, and principal
amount, and bearing the same
number (but with appropriate des-
ignation indicating that such new
Bond is a replacement Bond) as
the mutilated, destroyed, lost, or
stolen Bond, in exchange for the
mutilated Bond or in substitution
for the Bond so destroyed, lost, or

shall furnish to the City and the
Registration Agent: (1) such secu-
rity or indemnity as may be re-
quired by them to save each of
them harmless from all risks,
however remote; and, (2) evi-
dence to their satisfaction of the
mutilation, destruction, loss, or
theft of the subject Bond and the
ownership thereof. Upon the issu-
ance of any Bond upon such ex-
change or substitution, the City
and the Registration Agent may
require the Owner thereof to pay a
sum sufficient to defray any tax or
other governmental charge that
may be imposed in relation
thereto and any other expenses,
including printing costs and coun-
sel fees, of the City and the Regis-
tration Agent. In the event any
Bond which has matured or is
about to mature shall become mu-
tilated or be destroyed, lost, or
stolen, the City may, instead of is-
suing a Bond in exchange or sub-
stitution therefor, pay or authorize
the payment of the same (without
surrender thereof except in the
case of a mutilated Bond) if the
Owner thereof shall pay all costs
and expenses, including attorneys
fees, incurred by the City and the
Registration Agent in connection
herewith, as well as a sum suffi-
cient to defray any tax or other
governmental charge that may be
imposed in relation thereto and
shall furnish to the City and the
Registration Agent such security
or indemnity as they may require
to save them harmless and evi-
dence to the satisfaction of the
City and the Registration Agent
the mutilation, destruction, loss,
or theft of such Bond and of the
ownership thereof.

(b) Every Bond issued pursuant to
the provisions of this section shall
constitute an additional contrac-
tual obligation of the City
(whether or not the destroyed,
lost, or stolen Bond shall be found
at any time to be enforceable) and
shall be entitled to all the benefits
of this Bond Resolution equally
and proportionately with any and
all other Bonds duly issued under
this Bond Resolution.

(c) All Bonds shall be held and
owned upon the express condition
that the provisions of this Section
are exclusive, with respect to the
replacement or payment of muti-
lated, destroyed, lost, or stolen
Bonds, and, to the maximum ex-
tent legally permissible, shall pre-
clude all other rights or remedies,
notwithstanding any law or statute
now existing or hereafter enacted
to the contrary.

Section 4.8. Authentication.
The Registration Agent is hereby
authorized to authenticate and de-
liver the Bonds to the Underwriter
or as it may designate upon re-
ceipt by the City of the proceeds
of the sale thereof, to authenticate
and deliver Bonds in exchange for
Bonds of the same principal
amount delivered for transfer
upon receipt of the Bond(s) to be
transferred in proper form with
proper documentation as hereina-
bove described. The Bonds shall
not be valid for any purpose un-
less authenticated by the Registra-
tion Agent by the manual signa-
ture of an officer thereof on the
certificate set forth herein on the
Bond form.

Section 4.9. Qualification for
DTC.

The Registration Agent is hereby
authorized to take such actions as
may be necessary from time to
time to qualify and maintain the
Bonds for deposit with DTC, in-
cluding but not limited to, wire
transfers of interest and principal
payments with respect to the
Bonds, utilization of electronic
book entry data received from
DTC in place of actual delivery of
Bonds and provision of notices
with respect to Bonds registered
by the DTC (or any of its desig-
nees identified to the Registration
Agent) by overnight delivery,
courier service, telegram, telecopy
or other similar means of commu-
nication. No such arrangements
with DTC may adversely affect
the interest of any of the Owners
of the Bonds, provided, however,
that the Registration Agent shall
not be liable with respect to any
such arrangements it may make
pursuant to this section.

ARTICLE V: REDEMPTION
OF BONDS PRIOR TO MA-
TURITY

Section 5.1. Optional Redemp-
tion.

The Bonds shall be subject to op-
tional redemption as set forth in
the Bond Purchase Agreement._

ARTICLE VI:
TION AGENT
Section 6.1. Appointment and
Acceptance of Duties.

(a) The City hereby authorizes
the Finance Officer to appoint the
Registration and Paying Agent
with respect to the Bonds and
authorizes and directs the Regis-
tration Agent to maintain Bond
registration records with respect
to the Bonds, to authenticate and
deliver the Bonds as provided
herein, either at original issuance,
upon transfer, or as otherwise di-
rected by the City, to effect trans-
fers of the Bonds, to give all no-
tices of redemption as required
herein, to make all payments of
principal and interest with respect
to the Bonds as provided herein,
to cancel and destroy Bonds
which have been paid at maturity
or upon earlier redemption or sub-
mitted for exchange or transfer

REGISTRA-

Bonds paid, Bonds Outstanding
and payments made with respect
to interest on the Bonds. The
Mayor and the Finance Officer, or
either of them is hereby author-
ized to execute and the Finance
Officer is hereby authorized to at-
test such written agreement be-
tween the City and the Registra-
tion Agent as they shall deem nec-
essary or proper with respect to
the obligations, duties and rights
of the Registration Agent. The
payment of all reasonable fees and
expenses of the Registration
Agent for the discharge of its du-
ties and obligations hereunder or
under any such agreement is
hereby authorized and directed.

Section 6.2. Permitted Acts and
Functions.

The Registration Agent may be-
come the Owner of any Bonds,
with the same rights as it would
have if it were not a Registration
Agent. The Registration Agent
may act as an Underwriter or fis-
cal agent in connection with the
sale of the Bonds or of any other
securities offered or issued by the
City.

Section 6.3. Resignation or Re-
moval of the Registration Agent
and Appointment of Successors.
(a) The Registration Agent may at
any time resign and be discharged
of the duties and obligations cre-
ated by the Bond Resolution by
giving at least sixty (60) calendar
days' written notice to the Finance
Officer. The Registration Agent
may be removed at any time by
the Finance Officer, provided that
such removal does not constitute a
breach of any contractual agree-
ment with any such Registration
Agent, by filing written notice of
such removal with such Registra-
tion Agent. Any successor Regis-
tration Agent shall be appointed
by the Mayor and shall be a trust
company or a bank having the
powers of a trust company, having
a combined capital, surplus, and
undivided profits aggregating at
least Forty Million Dollars
($40,000,000), willing to accept
the office of Registration Agent
on reasonable and customary
terms and authorized by law to
perform all the duties imposed
upon it by the Bond Resolution.

(b) In the event of the resignation
or removal of the Registration
Agent, such Registration Agent
shall pay over, assign and deliver
any monies and securities held by
it as Registration Agent, and all
books and records and other prop-
erties held by it as Registration
Agent, to its successor, or if there
be no successor then appointed, to
the Finance Officer until such suc-
cessor be appointed.

Section 6.4. Merger or Consoli-
dation of Registration Agent.
Any corporation or association
into which the Registration Agent
may be converted or merged, or
with which it may be consoli-
dated, or to which it may sell or
transfer its trust business and as-
sets as a whole, or substantially as
a whole, or any corporation or as-
sociation resulting from any such
conversion, sale, merger, consoli-
dation, or transfer to which it is a
party shall be and become succes-
sor Registration Agent hereunder
and shall be vested with all the
trusts, powers, discretion, immu-
nities, privileges, and other mat-
ters as was its predecessor, with-
out the execution or filing of any
instrument or any further act,
deed, or conveyance on the part of
any of the parties hereto, anything
herein contained to the contrary
notwithstanding. Upon any such
conversion, merger, consolidation,
sale or transfer, the Finance Offi-
cer shall have the right and option,
upon notice to such converted,
merged, consolidated or acquiring
entity, to remove such entity and
appoint a successor thereto pursu-
ant to the procedures and require-
ments set forth in Section 6.3
hereof.

ARTICLE VII: DEFEA-
SANCE OF BONDS
Section 7.1. Defeasance of

Bonds.

If the City shall pay and discharge
the indebtedness evidenced by
any of the Bonds in any one or
more of the following ways, to
wit:

(a) By paying or causing
to be paid, by deposit of sufficient
funds as and when required with
the Registration Agent, the princi-
pal of and interest on such Bonds
as and when the same become due
and payable;

(b) By depositing or caus-
ing to be deposited with any trust
company or financial institution
whose deposits are insured by the
Federal Deposit Insurance Corpo-
ration or similar federal agency
and which has trust powers ("an
Agent"; which Agent may be the
Registration Agent) in trust or es-
crow, on or before the date of ma-
turity or redemption, sufficient
money or Federal Obligations, as
hereafter defined, the principal of
and interest on which, when due
and payable, will provide suffi-
cient moneys to pay or redeem
such Bonds and to pay premium,
if any, and interest thereon when
due until the maturity or redemp-
tion date (provided, if such Bonds
are to be redeemed prior to matur-
ity thereof, proper notice of such
redemption shall have been given
or adequate provision shall have
been made for the giving of such
notice);

Bonds to the Registration Agent,
for cancellation by it;

and if the City shall also pay or
cause to be paid all other sums
payable hereunder by the City
with respect to such Bonds, or
make adequate provision therefor,
and by resolution of the Govern-
ing Body instruct any such Es-
crow Agent to pay amounts when
and as required to the Registration
Agent for the payment of princi-
pal of and interest and redemption
premiums, if any, on such Bonds
when due, then and in that case
the indebtedness evidenced by
such Bonds shall be discharged
and satisfied and all covenants,
agreements and obligations of the
City to the holders of such Bonds
shall be fully discharged and satis-
fied and shall thereupon cease,
terminate and become void.

If the City shall pay and discharge
the indebtedness evidenced by
any of the Bonds in the manner
provided in either clause (a) or
clause (b) above, then the regis-
tered owners thereof shall thereaf-
ter be entitled only to payment out
of the money or Federal Obliga-
tions deposited as aforesaid.
Except as otherwise provided in
this Section, neither Federal Obli-
gations nor moneys deposited
with the Registration Agent pur-
suant to this Section nor principal
or interest payments on any such
Federal Obligations shall be with-
drawn or used for any purpose
other than, and shall be held in
trust for, the payment of the prin-
cipal and premium, if any, and in-
terest on said Bonds; provided
that any cash received from such
principal or interest payments on
such Federal Obligations depos-
ited with the Registration Agent,
(A) to the extent such cash will
not be required at any time for
such purpose, shall be paid over to
the City as received by the Regis-
tration Agent and (B) to the extent
such cash will be required for
such purpose at a later date, shall,
to the extent practicable, be rein-
vested in Federal Obligations ma-
turing at times and in amounts
sufficient to pay when due the
principal and premium, if any, and
interest to become due on said
Bonds on or prior to such redemp-
tion date or maturity date thereof,
as the case may be, and interest
earned from such reinvestments
shall be paid over to the City, as
received by the Registration
Agent. For the purposes of this
Section, Federal Obligations shall
mean direct obligations of, or ob-
ligations, the principal of and in-
terest on which are guaranteed by,
the United States of America, or
any agency thereof, obligations of
any agency or instrumentality of
the United States or any other ob-
ligations at the time of the pur-
chase thereof are permitted invest-
ments under South Dakota Law
for the purposes described in this
Section, which Bonds or other ob-
ligations shall not be subject to re-
demption prior to their maturity
other than at the option of the reg-
istered owner thereof.

ARTICLE VIII: SALE OF
BONDS AND DEPOSIT OF
PROCEEDS

Section 8.1. Sale of Bonds.

The Bonds shall be sold to the
Underwriter at a price to be set
forth in the Bond Purchase Agree-
ment. The Mayor and the Finance
Officer, or either of them, in con-
sultation with the Underwriter, are
authorized to make such changes
in the structuring of the terms and
sale of the Bonds as they shall
deem necessary to maximize the
savings from the refunding of the
Refunded Bonds. In this regard,
they, or either of them, in consul-
tation with the Underwriter, are
authorized to cause to be sold an
aggregate principal amount of the
Bonds less than that authorized
herein, cause fewer than all the
Refunded Bonds to be refunded,
to sell any or all of the Bonds as
term Bonds with annual manda-
tory redemption requirements
which will produce substantially
the same annual principal reduc-
tions as authorized herein, to
change the dated date of the
Bonds, and to adjust principal and
interest payment dates and re-
demption dates of the Bonds. The
form of the Bond set forth in Ex-
hibit A attached hereto shall be
conformed to reflect any changes,
if any, as hereinbefore mentioned.
The Mayor and the President, or
either of them, are hereby author-
ized to execute and the Finance
Officer is authorized to attest the
Purchase Agreement with the Un-
derwriter providing for the pur-
chase and sale of the Bonds. The
Purchase Agreement shall be in
form and content acceptable to the
Mayor and Finance Officer, the
execution thereof by either of
them to constitute conclusive evi-
dence thereof,; provided the Pur-
chase Agreement effects the sale
of the Bonds in accordance with
the provisions of this Resolution,
and is not inconsistent with the
terms hereof. The Mayor and the
Finance Officer, or any of them,
are authorized to cause the Bonds
to be authenticated and delivered
by the Registration Agent to the
Underwriter and to execute, pub-
lish, and deliver all certificates
and documents, including the Of-
ficial Statement, and closing cer-
tificates and documents, as they
shall deem necessary in connec-
tion with the sale and delivery of
the Bonds.

Section 8.2. Official Statement.

The Mayor, Finance Officer, and
the Underwriter are hereby
authorized and directed to provide
for the preparation and distribu-

(the "Preliminary Official State-
ment"). After the Bonds have
been sold, the Mayor and Finance
Officer shall make such comple-
tions, omissions, insertions and
changes in the Preliminary Offi-
cial Statement not inconsistent
with this resolution as are neces-
sary or desirable to complete it as
a final Official Statement for pur-
poses of Rule 15¢2-12(e)(3) of the
Securities and Exchange Commis-
sion.

To comply with paragraph (b) (3)
of Rule 15¢2 12 of the Securities
and Exchange Commission under
the Securities Exchange Act of
1934 (the "Rule") and with Rule
G 32 and all other applicable rules
of the Municipal Securities Rule-
making Board, the City agrees to
deliver to the Underwriter, the Of-
ficial Statement (which shall be a
final official statement, as such
term is defined in the Rule, as of
its date) in an electronic format as
prescribed by the MSRB.

Section 8.3. Disposition of Bond
Proceeds.

The proceeds of the sale of the
Bonds shall be disbursed as fol-
lows:

(a) An amount representing ac-
crued interest on the Bonds from
the dated date to the closing date
shall be deposited to the Series
2013 System Debt Service Ac-
count of the City to be used to pay
interest on the Bonds on the first
interest payment date following
delivery of the Bonds.

(b) An amount which, together
with other legally available funds
of the City, if any, and investment
earnings thereon and on said Bond
proceeds, will be sufficient to pay
principal and interest of the Re-
funded Bonds to and including the
Closing Date, the optional re-
demption date on the Refunded
Bonds, shall be transferred to be
deposited with the paying agent of
the Refunded Bonds;

(¢) An amount which, together
with legally available funds of the
City, if any, sufficient to fund the
Required Reserve shall be depos-
ited in the Reserve Account;

(d) The remaining proceeds of the
sale of the Bonds shall be used to
pay the costs of issuance and sale
of the Bonds including necessary
legal, accounting and fiscal ex-
penses, printing, engraving, ad-
vertising and similar expenses, ad-
ministrative and clerical costs, rat-
ing agency fees, Registration
Agent fees, and other necessary
miscellaneous expenses incurred
in connection with the issuance
and sale of the Bonds. Any funds
remaining after payment of said
expenses shall be used to pay in-
terest on the Bonds on the first in-
terest payment date following de-
livery of the Bonds.

Section 8.4. Tax Matters.

(a) The City covenants and
agrees with the registered owners
from time to time of the Series
2013A Bonds that it will not take
or permit to be taken by any of its
officers, employees or agents any
action which would cause the in-
terest on the Series 2013A Bonds
to become includable in gross in-
come for federal income tax pur-
poses under the Code and applica-
ble Treasury Regulations (the
"Regulations"), and covenants to
take any and all actions within its
powers to ensure that the basic in-
terest on the Series 2013A Bonds
will not become includable in
gross income for federal income
tax purposes under the Code and
the Regulations.

(b) The Mayor and the Finance
Officer, being the officers of the
City charged with the responsibil-
ity for issuing the Series 2013A
Bonds pursuant to this Resolution
are hereby authorized and directed
to execute and deliver to the Un-
derwriter thereof a certificate in
accordance with the provisions of
Section 148 of the Code, and Sec-
tion 1.148-2(b) of the Regula-
tions, stating that on the basis of
facts, estimates and circumstances
in existence on the date of issue
and delivery of the Series 2013A
Bonds, it is reasonably expected
that the proceeds of the Series
2013A Bonds will be used in a
manner that would not cause the
Series 2013A Bonds to be "arbi-
trage bonds" within the meaning
of Section 148 of the Code and
the Regulations.

(¢) The City hereby covenants
and agrees to make the determina-
tions, retain records and rebate to
the United States the amounts at
the times and in the manner re-
quired by said Section 148(f).

(d) The City shall file with the
Secretary of the Treasury a state-
ment concerning the  Series
2013A Bonds containing the in-
formation required by Section
149(e) of the Code.

(e) Pursuant to Section
265(b)(3)(B)(ii) of the Code, the
City hereby designates the Series
2013A Bonds as ‘"qualified
tax-exempt obligations" for pur-
poses of Section 265(b)(3) of the
Code. The City hereby represents
that it does not anticipate that ob-
ligations bearing interest not in-
cludable in gross income for pur-
poses of federal income taxation
under Section 103 of the Code
(including refunding obligations
as provided in Section 265 (b) (3)



