AGENDA
AGE A OF" :ZSPECIAL SESSION OF THE MAYOR Al COUNCIL OtF CITY OF BISBEE, COUNTY
OF COCHISE, AND STATE OF ARIZONA, TO BE HELD ON TU _3DAY, MAY 3, 2022, AT 5:30 PM IN THE
CITY OF BISBEE COUNCIL CHAMBERS, 915 S. TOVREAVILLE ROAD, BISBEE, ARIZONA.

THE MEETING WAS CALLED TO ORDER BY FRR

ROLL CALL

COUNCIL

Councilmember Juanetta Hill, Ward III

Counc™ mber Joni Giacomino, Ward II

Councilmember Frank Davis, Ward |

Mayor Ken Budge

Councilmember Leslie Johns, Ward [

Councilmember Mel Sowid, Ward II

Councilmember Anna Cline, Ward 111, Mayor Pro Tempore

STAFF

Stephen J. Pauken, City Manager

Ashlee Coronado, City Clerk

Keri Bagley, Finance Director

Joelle Landers, Personnel Director

Matthew Gurney, Public Works Director
Logan Dodd, Public Works Operation Manager
Doug Taylor, City Planner

Albert Echave, Police Chief

Jim Richardson, Acting Fire Chief

CITY ATTORNEY
Joseph Estes

THE FOLLOWING ITEMS WILL BE DISCUSSED AND/OR CONSIL ._.RED AT THESE MEETINGS:

1. Consideration and Possible Adoption of a Resolution R-22-09 Approving the Sale and Execution and
Delivery of Pledged Revenue Obligations, Taxable Series 2022; Approving the Form and Authorizing the
Execution and Delivery of Necessary Instruments and Documents; Delegating Authority to Determine
Certain Matters with Respect to the Foregoing and Declaring an Emergency.

Stephen Pauken, City Manager

ADJOURNMENT:

Individuals with hearing disabilities can contact the City Clerk’s Office (520) 432-6012 to r
meeting.

quest an Assisted Listening Device, at least 24 hours before the

Anyone needing special accommodation to attend this ting should contact Ashiee Coronado at (520) 432-6012 at least twenty-four hours before the meeting,

Public documents referred to herein may be viewed during regular business hours at the City Clerk’s Office at 76 Erie Street, Bisbee.

Pursuant to A.R.S.§ 38-431.03(A)(3), the Council may vote to enter executive session at any point during this meeting for discussion or consultation for legal
advice with its attorney(s), who may appear telephonically.






RESOLUTION NO. R-22-09

A RESOLUTION OF THE MAYOR A.... COUNCIL OF CITY
OF BISBEE, ARIZONA, A MUNICIPAL CORPORATION OF
THE STATE OF ARIZONA, (1) APPROVING THE S** = AND
EXECUTION AND DELIVERY OF PLEDGED REVENUE
C _IGATIONS, TAXABLE SERIES 2022, "VIDENCING A
PROPORTIONATE INTEREST OF THE OWNERS THEREOF
IN A PURCHASE AGRL..MENT; (2) APPROVING THE FORM
AND AUTHORIZING THE EXECUTION AND DELIVERY OF
NECESSARY  AGREEMENTS, INSTRUMENTS  AND
DOCUMENTS RELATED TO THE SALE AND EXECUTION
AND Loy eY OF SUCH OBLIGATIONS; (3) 4. OPTING
POST-ISSUANCE  CONTINUING DISCLOSURE COM-
PLIANCE PROCEDURES IN CONNECTION WITH ISSUANCE
OF OBLIGATIONS OF THE CITY; (4) DELEGATING
AUTHORITY TO THE MAYOR, THE CITY MANAG..&X AND
THE FINANCE DIRECTOR OF THE CITY TO DETERMINE
CERTAIN MATTERS AND TERMS WITH RESPECT TO THE
FOREGOING; (5) AUTHORIZING THE TAKING OF ALL
OTHER ACTIONS NECESSARY TO THE CONSUMMATION
OF THE TRANSACTIONS CONTEMPLATED BY THIS
RESOLUTION; AND (6) DECLARING AN EMERGENCY

WHEREAS, the Mayor and Council of the City of Bisbee, Arizona (the “City”),
have determined to fund all or a portion of the City’s unfunded liabilities (the “Funding”) with
respect to the Arizona Public Safety Personnel Retirement System (“PSPRS”) and in connection
therewith acquire the evidence of payment executed and delivered by PSPRS as a result of the
Funding (the “Project”), by entering into a Second Purchase Agreement, to be dated as of the first
day of the month of the dated date of the hereinafter described Obligations established as provided
herein (the “Purchase Agreement”), with a trustee bank authorized to exercise corporate trust
powers in the State of A~ 'na appointed as provided herein, as trustee (the “Trustee”), in its
separate capacity as “Seller”; and

WHEREAS, in connection with the Purchase Agreement, the Mayor and Council
of the City have deemed it necessary and desirable to provide for the sale and execution and
delivery of pledged revenue obligations, to be designated “Pledged Revenue Obligations, Taxable
Series 2022” (the “Obligations™), evidencing proportionate interests of the owners of the
Obligations in payments to be made by the City to the Trustee pursuant to a Second Trust
Agreement, to be dated as of the first day of the month of the dated date of the Obligations
established as provided herein (the “Trust Agreement”), between the Trustee and the City, such
payments to be made pursuant to the Purchase Agreement; and

WHEREAS, the payments represented by the Obligations will be secured by
amounts received under the Purchase Agreement pursuant to which the City will pledge Pledged
Revenues (as defined in the Trust Agreement); and
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W......EAS, the Mayor and Council of the City will receive a proposal from Stifel,
Nicolaus & Company, Incorporat: * serving in the capacity of and designated as the underwriter
(the “Underwriter”), and not acting as a municipal advisor as defined in the Registration of
Municipal Advisors Rule of the Securities and Exchange Commission, and has determined that
the Obligations should I sold through negotiation to the Underwriter pursuant to the Strategic
Alliance of Volume Expenditures (SAVE) Cooperative Response Proposal #C-005-1718 and on
such terms as may hereafter be approved by the Authorized Representatives (as defined herein);
and

WHEREAS, pursuant to Rule 15¢2-12(b)(5) adopted by the Securities and
Exchange Commission under the Securities Exchange Act of 1934, as amended (the “Rule”),
Participating Underwriters (as defined in the Rule) are required to reasonably determine that
issuers have entered into written undertakings to make ongoing disclosure in connection with
offerings of obligations to investors subject to the Rule, including with respect to the Obligations,
to be dated the date of the Obligations (the “Undertaking™); and

WHEREAS, the Mayor and Council of the City hereby determine that procedures
should be adopted in order to document practices and describe various procedures for preparing
and disseminating such ongoing disclosure for the benefit of the holders of obligations of the City
and to assist the Participating Underwriters in complying with the Rule and such written
undertakings (the “Procedures™); and

WHEREAS, there have been presented to the Mayor and Council of the City at the
meeting at which this Resolution is being adopted the proposed forms of: (1) the Purchase
Agreement; (2) the Trust Agreement; (3) the Undertaking; (4) an Obligation Purchase Agreement,
to be dated the date of the sale of the Obligations (the “Purchase Contract™), by and between the
City and the Underwriter, for the purchase of the Obligations; (5) the Preliminary Official
Statement, to be dated the date of the dissemination thereof (the “Preliminary Official Statement™),
relating to the Obligations, which, as to be revised after the sale of the Obligations, shall constitute
the Official Statement, to be dated the date of sale of the Obligations (the “Official Statement™),
relating to the Obligations; and (6) the Procedures; and

WHEREAS, financing the costs of the Project pursuant to the Purchase Agreement
is in furtherance of the purposes of the City and is in the public interest;

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND COUNCIL
OF THE CITY OF BISBEE, ARIZONA, AS FOLLOWS:

Secti~~ ' (a) The execution and delivery of the Obligations by the Trustee is
approved.

(b) The Mayor, the City Manager and the Finance Director of the City
or the designees of any of them (collectively, the “Authorized Representatives™) are authorized to
determine on behalf of the City: (1) the entity to serve as Trustee; (2) the aggregate principal
amount of the Obligations (but not to exceed $24,000,000); (3) the date the Obligations are to be
sold to the Underwriter; (4) the date the Obligations are to be dated; (5) the dates on which interest
on the Obligations is to be payable and the interest rates per annum the Obligations are to bear (but
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not to exceed 5.75% per annum); (6) the dates the Obligations are to become payable (but not later
than a final stated payment date in 2048), the principal amounts to become payable on such dates
and tt provisions for prepayment thereof in Ivanc of suchda ; and (7) the terms  >n which
the Obligations are to be sold to the Underwriter (including determinations of price, original issue
discount and premium and underwriting compensation).

(c) The Authorized Representatives are further authorized to determine
on behalf of the City whether the purchase of an insurance policy securing payment of the
Obligations would be advantageous to the City or the terms of the financing represented by the
Obligations. The Authorized Representatives are authorized to negotiate with and secure, with
proceeds of the Obligations or otherwise, such an insurance policy, from one or more institutions,
the claims-paying ability of which are then assigned one of the two highest rating categories by a
nationally recognized credit rating agency. The Authorized Representatives are authorized to
execute and deliver any instruments or documents necessary in connection with tI  purchase of
any such insurance policy, including those makii provision for the repayment of amounts
advanced by the institutions issuing such insurance policy.

(d) The form and other terms of the Obligations, including the
provisions for the signatures, authentication, payment, registration, transfer, exchange, redemption
and number shall be as set forth in the Trust Agreement and are approved.

(e) The Procedures are hereby adopted to establish policies and
procedures related to the purposes set forth in the Recitals hereto. The right to use discretion as
necessary and appropriate to make exceptions or request additional provisions with respect to the
Procedures as may be determined is hereby reserved. The right to change the Procedures from
time to time, without notice, is also reserved.

Section 2. The Obligations are to be sold to the Underwriter pursuant to the terms
of the Purchase Contract, such terms to be determined as provided hereinabove.

Se~ti~ 3. The forms, terms and provisions of the Purchase Agreem , the Trust
Agreement, the Purchase Contract and the Undertaking, in substantially the forms of such
documents (including the Obligations and other exhibits thereto) presented at the meeting of the
Mayor and Council of the City at which this Resolution is being adopted are approved, with such
final provisions, insertions, deletions and changes as determined as provided hereinabove, and
shall be approved by the Mayor of the City, any other member of the Council, and, in the case of
the Purchase Contract, the Authorized Representatives, the execution of each such document being
conclusive evidence of such approval. The Mayor of the City or any other member of the Council
and, in the case of the Purchase Contract, the Authorized Representatives, and the Clerk of the
City, where applicable, are authorized and directed, for and on behalf of the City, to execute and
deliver and attest or approve the Purchase Agreement, the Trust Agreement, the Purchase Contract
and the Undertaking, in each case as necessary and as applicable, and to take all action to carry
out and comply with the terms of such documents.

Section 4. The distribution of the Preliminary Official Statement by the
Underwriter is approved, and the Official Statement in substantially the form of the Preliminary
Official Statement, with such changes or revisions therein from the form of the Preliminary
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Official Statement as may be approved by the Authorized Representati* , is approved, and the
Authorized Rep itatives are authori: | npowered and directed, in the name and on behalf of
the City, to execute and deliver the same to the Underwriter and to execute and deliver instruments
confirming that the Preliminary Official Statement is “deemed final” in accordance with the Rule.

Section 5. The Trustee (including in its separate capacity as Seller) is requested to
take any and all action necessary in connection with the execution and delivery of the Purchase
Agreement and the Trust Agreement and the sale and execution and delivery of the Obligations
and is further authorized and directed to take such action as may be reasonable for the
administration of the trust so held by it.

Se~*~= % The coven-~*s and agreements contained in the Purchase Agreement as
to the pledge of and the lien on Pledged Revenues and the restriction on the issuance of further
parity obligations secured by Pledged Revenues are approved and confirmed.

Section 7. The Authorized Representatives and other officers of the City, on behalf
of the City, are authorized and directed, without further order of the Mayor and Council of the
City, to do all such acts and things and to execute and deliver all such certificates, proceedings,
agreements and other documents as may be necessary or convenient to be executed and delivered
on behalf of the City to evidence compliance with, or further the purposes of, all the terms and
conditions of this Resolution and the consummation of the transactions contemplated hereby and
as may be necessary to carry out the terms and intent of this Resolution.

Cantinn @ All actions of the officers and agents of the City which conform to the
purposes and intent ot this Resolution and which further the sale and execution and delivery of the
Obligations as contemplated by this Resolution, whether heretofore or hereafter taken, are ratified,
confirmed and approved.

S~~*+on 9. If any section, paragraph, clause or phrase of this Resolution shall for
any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such section,
paragraph, clause or phrase shall not affect any of the rema ™ "1g provisions of this Resolution. All
orders, resolutions and ordinances or parts thereof inconsistent herewith are hereby waived to the
extent only of such inconsistency. This waiver shall not be construed as reviving any order,
resolution or ordinance or any part thereof.

Section 10. The immediate operation of the provisions of this Resolution is
necessary for the preservation of the public peace, health and safety of the City for the reason that
the Obligations authorized herein must be sold immediately to secure the best, available economic
terms therefor; an emergency is, therefor, declared to exist, and this Resolution is enacted as an
emergency and shall be in full force and effect immediately upon its passage by the Mayor and
Council of the City, as required by law, and it is hereby exempt from the referendum provisions
of the Constitution and laws of the State of Arizona. If this Resolution is not approved by the
affirmative vote of three-fourths of all the members of the City Council and also approved by the
Mayor of the City, the foregoing declaration of an emergency shall be inoperative and this
Resolution shall not become operative until thirty days after its passage. After any of the
Obligations are delivered by the Trustee to the Underwriter and upon receipt of payment therefor,



this Resolution shall be and remain irrepealable until the Oblj; s and the interest and premium,
if any, the n shall have been fully paid, cancelled and discl _ L

PASSED and ADOPTED on this 3rd day of May 2022.

Ken Budge Mayor, City ol ...sbee, Arizona
ATTEST:

Ashlee Coronado City Clerk, City of Bisbee, Arizona

APPROVED AS TO FORM:

........................................................................

Jospeph D. Estes City Attorney, City of Bisbee, Arizona
GustRosenfeld, P.L.C.



CTRTIF T ATION

[ hereby certify that the for ing Resolution No. ........ was duly passed and
adopted by the Mayor and Council of the City of Bisbee, Arizona, at a regular meeting held on the
3rd day of May 2022, and the vote was ......... ayesand ......... nays.

....................................................................................

Ashlee Coronado, City Clerk
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SECOND PURCHASE AGREEMENT

THIS L..COND PURCHASE AGREEMENT, dated as of 1, 2022 (this
“Agreement”), by and between the CITY OF BISL ..., ARIZONA, a municipal corporation under
the laws of the State of Arizona (“City”), as purchaser hereunder, and a
national banking association authorized to execute trust powers in the State ot Arizona (*’ ),
in its capacity as trustee under the Second Trust Agreement, dated as of even date herewith (the
“Trust Agreement”), by and between Trustee and City and as seller hereunder,

WITNESSETH:

WHEREAS, pursuant to Resolution No. ~ adopted on , 2022, the
Mayor and Council of City determined that the Obligations (as such term and all other terms not
otherwise defined herein are defined in the Trust Agreement) be sold and executed and delivered;
and

WHE™ " AS, pursuant to the Trust Agreement, Trustee has caused deposits to be
made as described in the Trust Agreement in order to finance the costs of the Project; and

WHEREAS, City is a municipal corporation duly incorporated and validly existing
under the laws of the State; the Constitution and the laws of the State authorize City to enter into
this Agreement and the transactions contemplated by this Agreement; City has duly authorized
and executed this Agreement; this £ eement is a lawful, valid and binding obligation of City,
enforceable against City in accordance with its terms; all required procedures for execution and
performance of this / eement, have been or will be complied with in a timely manner; the
Payments will be paid when due out of funds which are legally available for such purposes; and
neither the execution and delivery of this Agreement or the Trust Agreement, nor the fulfillment
of or compliance with the terms and conditions hereof or thereof nor the consummation of the
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which City is now a
party or by which City is bound, or constitutes a default under any of the foregoing, or results in
the creation or imposition of any lien, charge or encumbrance whatsoever upon any of the property
or assets of City; and

WHEREAS, Trustee has full legal authority and is duly empowered to enter into
this Agreement and has taken all actions necessary to the execution and delivery hereof;

NOW THEREFORE, PURSUANT TO LAW AND FOR AND IN
CONSIL .RATION OF THE MUTUAL COVENANTS HEI' "NAFTER CONTAINED, IT IS
HEREBY AGREED AS FOLLOWS:

Qantlne 1 Tr A Payments.

(a) In order to finance the costs of the Project, City hereby sells and
conveys any interests it has in the Project to Trustee, without recourse, representation or warranty,
for the sum of $10.00 and other valuable consideration had and received. For the amounts payable
pursuant hereto (including the Payments), Trustee in turn hereby sells and conveys back to City,



without recourse, representation or warranty, and City hereby purchases and accepts, from Trustee,
any interests Trustee has in the Project.

(b) As the purchase price, City shall make the Payments to Trustee at
the add s specified in the Trust Agreen it for Trustee (or such other address as Trustee may
designate in writing) on the dates and in the amounts set forth in the Schedule attached hereto and
made a part hereof.

City shall also pay to Trustee its fees and expenses in accordance with the provisions of the  ust
Agreement.

City shall further also pay all amounts necessary for compliance with the Continuing Disclosure
Undertaking.

City shall receive a credit against amounts so due, equal to any amounts held in the Payment Fund
in excess of the amount then required to be in the Payment Fund. If the balance available in the
Payment Fund after a Payment is insufficient to make the next required payments of principal and
interest due on the Obligations on the next date for payment thereof, City shall pay any such
deficiency in sufficient time to prevent default in the payment of principal of or interest on the
Obligations falling due on such date.

(©) This Agreement shall be deemed and construed to be a “net
purchase agreement,” and the Payments shall be an absolute net return to ..ustee, free and clear
of any expenses or cha s whatsoever, except as otherwise specifically provided herein. The
obligation of City to pay the amounts described in Subsection (b) hereof (including the Payments)
from the sources described herein and to comply with the other provisions hereof shall be absolute
and unconditional and shall not be subject to any defense or any right of set-off, abatement,
counterclaim, or recoupment arising out of any breach by Trustee of any obligation to City or
otherwise, or out of indebtedness or liability at any time owing to City by Trustee. Until such time
as all of the payments described in Subsection (b) hereof (including the Payments) shall have been
fully paid or provided for, City (i) shall not suspend or discontinue the same, (ii) shall comply with
the other provisions hereof, and (iii) shall not terminate this Agreement for any cause, including,
without limiting the generality of the foregoir  any change in the tax or other laws of the United
States of America or of the State or any political subdivision of either or any failure of Trustee to
perform and observe any agreement, whether express or implied, or any duty, liability or obligation
arising out of or connected with the Trust Agreement or this Agreement. Nothing contained in
this Section shall be construed to release Trustee from the performance of any of the agreements
on its part herein or in the Trust Agreement contained, and, in the event Trustee shall fail to perform
any such: eements on its part, City may institute such action : linst Trustee as City may deem
necessary to compel performance so long as such action does not abrogate the obligations of City
contained in the first sentence of this Subsection.

(d)  Any of the payments described in Subsection (b) hereof (including
the Payments) due on a day which is not a Business Day may be made on the next Business Day
and will be deemed to have been made on the date due.



Section 2. Pl~d~n- T imited Oblignt~-

(a) Pledged Revenues are hereby irrevocably pledged by City to the
payment of all amounts described in Subsection 1(b) hereof (includitr the Payments), and
payment of such amounts shall be secured by a paramount and first pledge and lien on Pledged
Revenues, on parity with the pledge and lien granted by City for the payment and security of the
First Purchase Agreement and any Additional Revenue Obligations (the definition of “State
Shared Revenues” in the First Purchase Agreement shall, upon execution and delivery of
this Agreement, be treated as identical to the de™‘tion provided in the Trust Agreement,
the primary change being °  ‘lusion of “vehicle license taxes” in the definition of State Shared
Revenues, and the pledge of State Shared Revenues for the payments due pursuant to the
First Purchase Agreement is hereby expanded to include such additional revenues). (Pledged
Revenues shall not secure any obligations senior to the Obligations, the First Purchase Agreement
and any Additional Revenue Obligations.) City shall make said payments from Plc *~ :d Revenues
(first paying to the United States of America any amounts required by Section 11(b)(ii) and making
the Payments and thereafter making the other required payments). All of such payments are
coequal as to the pledge of and lien on Pledged Revenues and share ratably, without preference,
priority or distinction, as to the source or method of payment from Pledged Revenues or security
therefor.

(b) City shall remit to Trustee from Pledged Revenues all amounts due
under this Agreement in the amounts and at the times and for the purposes as required herein. ..ie
obligation of City to make payments of any amounts due under this Agreement, including amounts
due after default or termination hereof, is limited to payment from Pledged Revenues and shall
under no circumstances constitute a general obligation or a pledge of the full faith and credit of
City, the State or any of its political subdivisions, or require the levy of, or be payable from the
proceeds of, any ad valorem property taxes.

(c) City may, at the sole option of the Mayor and Council of City, make
payments due pursuant to Section 1 hereof from its other funds as permitted by law and as City
shall determine from time to time, but Trustee acknowledges that it has no claim hereunder to such
other funds. No part of the purchase price payable pursuant to this Agreement shall be payable
out of any ad valorem property taxes imposed by City or from bonds or other obligations, the
payment of which City’s general taxing authority is pledged, unless (i) the same shall have been
duly budgeted by City according to law, (ii) such payment or payments shall be within the budget
limitations of the statutes of the State, and (iii) any such bonded indebtedness or other obligation
1s within the debt limitations of the Constitution of the State.

Secf:nn’) Cravesmlaza nnd nnﬁn:?nnu Of Revnnnn(:

Pledged Revenues in excess ot amounts, 1t any, required to be depositea with or held by rustee
for payments due under this Agreement shall constitute surplus revenues and may be used by City
for any lawful purpose for the benefit of City, including the payment of obligations to which
Pledged Revenues may from time to time be pledged on a basis subordinate hereto. If at any time
the moneys in the funds held for payment of amounts due under this Agreement are not sufficient
to make the deposits and transfers required, any such deficiency shall be made up from the first
moneys thereafter received and available for such transfers under the terms of this Agreement and,
with respect to payment from Pledged Revenues, pro rata, as applicable, with amounts due with
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respect to the First Purchase Agreement and any Additional Revenue Obl*~-tions, and the transfer
of any such sum or sums to said fund as may be necessary to make up any such deficiency shall
be in addition to the then-current transfers  jui | to be made pursuant hereto.

C~~+on 4. Parity Lien Obligations. Additional Revenue Obligations may be
incurred but only 1t Pledged Revenues, in the most recently completed Fiscal Year, shall have
amounted to at least two (2.0) times the Maximum Annual Debt Service.

Senh'n.n < f‘.'h/ MNacmtan]l ncinae D acrmimnan ATl Antlna

(a) For so long as the First Purchase Agreement remains outstanding or
unpaid, to the extent permitted by applicable law, Pledged Revenues shall be maintained so that
the amounts received from Pledged Revenues, all within and for the most recently completed
Fiscal Year, shall have been equal to at least two (2.0) times the Annual Debt Service for the
current Fiscal Year. If Pledged Revenues for any such . .scal Year shall not have been equal to at
least two (2.0) times the Annual Debt Service for the current Fiscal Year or if at any time it appears
that Pledged Revenues will not be sufficient to meet such requirements, City shall, to the extent
permitted by applicable law, impose new exactions of the type of the Excise Taxes which will be
part of the Excise Taxes or increase the rates for the Excise Taxes currently imposed fully sufficient
at all times, after making allowance for contingencies and errors, in each Fiscal Year in order that
(i) Pledged Revenues will be sufficient to meet all current requirements hereunder and (ii) Pledged
Revenues will be reasonably calculated to attain the level as rec * ed by the first sentence of this
paragraph.

(b) Notwithstanding any other terms or provisions of this Agreement,
upon payment in full or provision for payment in full of the First Purchase Agreement, the
provisions of Subsection (a) hereof shall no longer be operative and to the extent permitted by
applicable law, Pledged Revenues shall be maintained so that the amounts received from Pledged
Revenues, all within and for the most recently completed Fiscal Year, shall have been equal to at
least one and one-half (1.5) times the Annual Debt Service for the current Fiscal Year. If Pledged
Revenues for any such Fiscal Year shall not have been equal to at least one and one-half (1.5)
times the Annual Debt Service for the current Fiscal Year or if at any time it appears that Pledged
Revenues will not be sufficient to meet such requirements, City shall, to the extent permitted by
applicable law, impose new exactions of the type of the Excise Taxes which will be part of the
Excise Taxes or increase the rates for the Excise Taxes currently imposed fully sufficient at all
times, after making allowance for contingencies and errors, in each Fiscal Year in order that
(1) Pledged Revenues will be sufficient to meet all current requirements hereunder and (ii) Pledged
Revenues will be reasonably calculated to attain the level as required by the first sentence of this
paragraph.

(©) In order to secure payment of this Agreement and to create a
separate and special fund which shall contain only Pledged Revenues and shall not contain any
other moneys of City, City shall continue to maintain the special fund established by the First
Purchase Agreement known as the “City of Bisbee Pledged Revenues Fund” (the “Pledged
Revenues Fund”). Upon receipt by City, Pledged Revenues shall be deposited in and to the
Pledged Revenues Fund. The Pledged Revenues Fund shall be funded only from Pledged
Revenues received by City and from no other source. After paying therefrom amounts of Pledged
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Revenues for the purposes descril | herein, tl i IRer n  Fund may be reduced to zero,
including by tras ing any such ba 1ce to the € eral Fund of City.

o _it_ . ~ P LY SV LS R &) I ™

(a) Except with respect to its power and authority to enter into this
Agreement and to perform its covenants hereunder, Trustee has made and makes no representation
or warranty, express or implied, and assumes no obligation with respect to the Project. City waives
all claims against Trustee growing out of financii the Project. Trustee is entering into this
Agreement solely as Trustee, shall not be personally liable hereunder and shall be afforded the
same rights, protections, immunities and indemnities acting hereunder as afforded to it as Trustee
under the Trust Agreement.

(b) Trustee hereby irrevocably appoints City as its sole and exclusive
agent to act for and on behalf of Trustee in financing the costs of the Project. As such agent, City
shall have full authority to do all things necessary to accomplish such purposes. Trustee shall not
be liable, responsible or accountable for the acts of City as its agent hereunder, and City hereby
assumes all responsibility for the performance of such duties.

(c) Notwithstanding any other terms or provisions of this Agreement,
the interest of Trustee in the Project is solely in its capacity as Trustee for the purpose of facilitating
the financing of the Project, and Trustee shall not have the power, authority or obligation to assume
any responsibility for the Project.

Sention 7 Drasridin~ €= P~--~~t. City may provide for the payment of any of
the Payments in any one or more ot the tollowing ways:

(a) by paying such Payment as provided herein as and when the same
becomes due and payable at its scheduled due date pursuant to Section 1 hereof or on a date on
which it can be prepaid;

(b) by depositing with a Depository Trustee, in trust for such purposes,
money which, together with the amounts then on deposit with Trustee and available for such
Payment is fully sufficient to make, or cause to be made, such Payment at its scheduled due date
or on a date on which it can be prepaid; or

(c) by depositing with a Depository Trustee, in trust for such purpose,
any Defeasance Obligations which are noncallable, in such amount as shall be certified to Trustee
and City, by an independent firm of nationally recognized certified public accountants acceptable
to City, as being fully sufficient, together with the interest to accrue thereon and moneys then on
deposit with Trustee and available for such Payment, to make, or cause to be made, such Payment
at its scheduled due date or on a date on which it can be prepaid.

Upon any partial payment of a Payment, each installment of interest which shall thereafter be
payable as a part of the subsequent Payments shall be reduced, taking into account the interest rate
or rates on the Obligations remaining outstanding after the partial payment so that the interest
remaining payable as a part of the subsequent Payments shall be sufficient to pay the interest on
such outstanding Obligations when due.



Crntine O is A ~~eement shall not term tesol zas
¢ 7pay ‘ntsare due and ow ment or the Obligatiol ibjecttof tion
7 hereof, upon full payment or provision tor payment and in consideration of the timely payment
of all of the amounts described in Subsection 1(b) hereof (including the Payments) and provided
that City has performed all the covenants and agreements required by City to be performed, this
Agreement shall cease and expire. The obligations of City under this Agreement, including,
without limitation, its obligation to pay the Payments, shall survive any action brought as provided
in the next Section hereof, and City shall continue to pay the Payments and :rform all other
obligations provided in this Agreement; provided, however, that City shall be credited with any
amount received by Trustee pursuant to actions brought under the next Section hereof.

Section 9. D~#~--+ Remedies Upon Default.

(a) (i)  Upon (A) the nonpayment of the whole or any part of any of
the amounts described in Subsection 1(b) hereof (including the Payments) at the time when
the same are to be paid as provided herein or in the Trust / eement, (B) the violation by
City of any other covenant or provision of this Agreement or the Trust 2 eement, (C) the
occurrence of an event of default with respect to the First Purchase Agreement or any
Additional Revenue Obligations, or (D) the insolvency or bankruptcy of City as the same
may be defined under any law of the United States of America or the State, or any voluntary
or involuntary action of City or others to take advantage of, or to impose, as the case may
be, any law for the relief of debtors or creditors, including a petition for reorganization,
and

(i)  if such default has not been cured (A)in the case of
nonpayment of any of the amounts described in Subsection 1(b) hereof (including the
Payments) as required hereunder or under the Trust Agreement on the due date or the
nonpayment of principal or interest due with respect to the First Purchase Agreement or
any Additional Revenue Obligations on their due dates, (B) in the case of the breach of any
other covenant or provision of the Trust Agreement or this Agreement not cured within
sixty (60) days after notice in writing from Trustee specifying such default, and (C) in the
case of any other default under the First Purchase Agreement or any Additional Revenue
Obligations after any notice and passage of time provided for under the proceedings under
which such obl itions were issued then,

(i)  subject to the limitations of the Trust Agreement, Trustee
may take whatever action at law or in equity, including the remedy of specific performance,
may appear necessary or desirable to collect the Payments and any other amounts payable
by City under the Trust Agreement or this Agreement then due (but not the Payments and
such other amounts accruing), or to enforce performance and observance of any pledge,
obligation, agreement or covenant of City under the Trust Agreement or this Agreement,
and with respect to Pledged Revenues, without notice and without giving any bond or
surety to City or anyone claiming under City, have a receiver appointed of Pledged
Revenues which are pledged to the payment of amounts due hereunder, with such powers
as the court making such appointment shall confer (and City does hereby irrevocably
consent to such appointment); provided, however, that under no circumstances may the
Payments be accelerated.



Each right, power and remedy ol ..ustee provided for in this # een tshalll cun "~ eand
concurrent and shall be in addition to every other right, power or remedy provided fo n, or,
unless prohibited by the terms hereof, now or hereafter existing at law or in equity or by statute or
otherwise, in any jurisdiction where such rights, powers and remedies are sought to be enforced,
and the exercise or beginning of the exercise by Trustee of any one or more of the rights, powers
or remedies provided for herein or now or hereafter existit  at law or in equity or by statute or
otherwise shall not preclude the simultaneous or later exercise by either party of any or all of such
other rights, powers or remedies. The failure to insist upon strict performance of any of the
covenants or agreements herein set forth shall not be considered or taken as a waiver or
relinquishment for the future of the rights of Trustee to insist upon a strict compliance by Trustee
with all the covenants and conditions hereof. City shall, upon not less than 10 days’ prior request
by Trustee, execute, acknowledge and deliver to Trustee a statement in writing certifying that this
Agreement is unmodified and in full force and effect (or, if this Agreement has been modified, that
itis in full force and effect except as modified, and stating the modification), and the dates to which
the amounts payable hereunder have been paid in advance, if any.

(b) Trustee shall in no event be in default in the performance of any of
its obligations hereunder unless and until Trustee shall have failed to perform such obligation
within thirty (30) days or such additional time as is reasonably required to correct any such default
after notice by City properly specifying wherein Trustee has failed to perform any such obligation.
No default by Trustee shall relieve City of its obligatic -~ to make the *  “ous payments herein
required, so long as any of the Obligations remain outstanding; however, City may exercise any
other remedy available at law or in equity to require Trustee to remedy such default so long as
such remedy does not interfere with or endanger the payments required to be made to Trustee
under the Trust Agreement.

Section 10.  A~~*~~ment.

(a) Except as otherwise provided herein, City shall not assign, transfer,
pledge or hypothecate or otherwise dispose of this Agreement or any interest therein, and any
assignment in contravention hereof shall be void.

(b) Subject to the terms of the Trust Agreement, all and every part of
the r i, title and interest of City in and to this Agreement and all payments of any kind due or
which become due to Trustee hereunder are sold, pledged, assigned and transferred pursuant to the
Trust Agreement.

Section 11.  Federal Law Provisions. City shall comply with and carry out all of
the provisions of the Continuir  Disclosure Un«  taking, provided that such costs of compliance
shall be payable solely from Pledged Revenues. Notwithstanding any other provision of this
Agreement, failure of City to comply with the Continuing Disclosure Undertaking shall not be
considered an event of default; however, Trustee may (and, at the request of the original purchaser
of the Obligations or the owners of at least 25% aggregate principal amount in outstanding
Obligations and receipt of indemnity to its satisfaction, shall) take such actions as may be necessary
and appropriate, including seeking specific performance by court order, to cause City to comply




with its obligatic  under this Section. Trus : is not responsible for monitorir or verifying
compliance by City with the Continuing Disclosure Undertaking.

S¢ “onl12. Covr=n=t ~~ e~ C~=flict of Interest; Othe~ “+~*++~= Prgtrictions.

(a) To the extent applicable by provision of law, Trustee acknowledges
that this Agreement is subject to cancellation pursuant to Section 38-511, Arizona Revised
Statutes, as amended, the provisions of which are incorporated herein and which provides that City
may within three (3) years after its execution cancel any contract (including this Agreement)
without penalty or further obligation made by City if any person significantly involved in initiating,
negotiating, securing, drafting or creating the contract on behalf of City isat ' time while the
contract or any extension of the contract is in effect, an employee or : :nt of any other party to
the contract in any capacity or a consultant to any other party to the contract with respect to the
subject matter of the contract. The cancellation shall be effective when written notice is received
by all other parties to the contract unless the notice specifies a later time. Trustee covenants not
to employ as an employee, an agent or, with respect to the subject matter of this Agreement, a
consultant, any person significantly involved in initiating, negotiatir - securing, afting or
creating this Agreement on behalf of City within three years from the execution of this Agreement,
unless a waiver of Section 38-511, Arizona Revised Statutes, as amended, is provided by City. No
basis exists for City to cancel this Agreement pursuant to Section 38-511, Arizona Revised
Statutes, as amended, as of the date hereof.

(b) To the extent applicable under Section 41-4401, Arizona Revised
Statutes, as amended, Trustee shall comply with all federal immigration laws and regulations that
relate to its employees and its compliance with the “e-verify” requirements under Section
23-214(A), Arizona Revised Statutes, as amended. The breach by Trustee of the foregoing shall
be deemed a material breach of this Agreement and may result in the termination of the services
of Trustee by City. City retains the legal right to randomly inspect the papers and records of
Trustee to ensure that Trustee is complying with the above-mentioned warranty. ..ustee shall
keep such papers and records open for random inspection during normal business hours by City.
Trustee shall cooperate with the random inspections by City including granting City entry rights
onto its property to perform such random inspections and waiving its respective rights to keep such
papers and records confidential.

(c) To the extent applicable under Section 35-393 et seq., Arizona
Revised Statutes, as amended, Trustee hereby certifies it is not currently engaged in, and for the
duration of this Agreement shall not engage in, a boycott of Israel. The term “boycott” has the
meaning set forth in Section 35-393, Arizona Revised Statutes, as amended. If City determines
that Trustee’s certification above is false or that it has breached such agreement, City may impose
remedies as provided by law.

Section 13.  Miscellaneous.

(a) No covenant or obligation herein to be performed by City may be
waived except by the written consent of Trustee, and a waiver of any such covenant or obligation
or a forbearance to invoke any remedy on any occasion shall not constitute or be treated as a waiver
of such covenant or obligation as to any other occasion and shall not preclude Trustee from



invoking such remedy at any later time prior to the cure by City of the condition giving rise to such
remedy.

(b) This Agreement shall be construed and governed in accordance with
the laws of the State in effect from time to time.

(©) The recitals set forth at the beginning of this Agreement are
incorporated in this Agreement by this reference. This Agreement constitutes the entire agreement
between the parties and shall not be modified, waived, discharged, terminated, amended,
supplemented, altered or changed in any respect except by a written document signed by both
Trustee and City, subject to the restrictions with regard thereto provided by the Trust Agreement.

(d) Any term or provision of this / eement found to be prohibited by
law or unenforceable or which would cause this Agreement to be invalid, prohibited by law or
unenforceable shall be ineffective to the extent of such prohibition or unenforceability without, to
the extent reasonably possible, causing the remainder of this Agreement to be invalid, prohibited
by law or unenforceable.

(e) The captions set forth herein are for convenience of reference only
and shall not define or limit any of the terms or provisions hereof.

() Except as otherwise provided herein, this Agreement shall be
binding upon and inure to the benefit of the parties and their respective heirs, successors, assigns
and personal representatives, as the case may be. .* ' person or entity acquiring any interest in or
to the right, title or interest of Trustee herein shall be and have the rights of a “**~1 party beneficiary
hereunder.

(2) This Agreement may be executed in any number of counterparts,

each of which shall be regarded as an original and all of which shall constitute but one and the
same instrument.

[Signature page follows.]



... WITNESS WHEKLOF, the parties have executed this Agreement as of the day

and year first above written.

ATTEST:

........................................................................

Ashlee Coronado, City Clerk

Trustee:

_ ,asseller

Authorized Representative

City:
CITY OF BISBEE, ARIZONA, a municipal

corporation under the laws of the State of Arizona,
as purchaser

Ken Budge, Mayor

[Signature page to Second Purchase Agreement]
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SECOND TRUST AGREEMENT

THIS L. OND TRUST AGREEMENT, dated as of 1, 2022 (together
with any duly authorized, executed and delivered supplement thereto, tnis “Trust /  eement™), by
and between _ , a national banking association authorized to exercise
corporate trust powers 1n the State of Arizona, as trustee. or any successor thereto acting as trustee
pursuant to this Trust Agreement and in its capacity as “Seller” pursuant to the hereinafter
described Purchase Agreement (the “Trustee”), and the CITY OF BISBEE, ARIZONA, a
municipal corporation under the laws of the State of Arizona (the “City™),

WITNESSETH:

WHEREAS, the Seller (as such term and other terms not hereinabove defined are
hereinafter defined) and the City, as purchaser, have entered into the Purchase Agreement in
connection with the execution and delivery of the Obligations to provide for the deposits to the
Costs of Issuance Fund and the Initial Obligation Proceeds Fund; and

WHEREAS, for the purpose of obtaining the moneys to provide such deposits,
rights pursuant to the Purchase Agreement have been assigned and transferred to the Trustee for
purposes hereof, and in consideration of such assignment and the execution hereof, the Trustee has
executed and delivered the Obligations, each evidencing a proportionate interest in certain rights
pursuant to the Purchase Agreement;

NOW, TL.L.REFORE, in consideration for the Obligations executed, delivered and
Outstanding under this Trust Agreement; the acceptance by the Trustee of the trusts created herein;
the purchase and acceptance of the Obligations by the Owners, and to secure the payment of
principal of and interest on (to the extent provided herein) the Obligations, the rights of the Owners
of the Obligations and the performance and the observance of the covenants and conditions
contained in the Obligations, the Purchase Agreement and herein, and the performance and the
observance of all of the covenants and conditions contained therein, the Trustee hereby declares
an irrevocable trust and acknowledges its acceptance of all right, title and interest in and to the
following described trust estate, which shall be administered by the Trustee according to the
provisions of this Trust Agreement and for the equal and proportionate benefit of the Owners of
the Obligations:

A. All right, title and interest of the Seller in, under and pursuant to the
Purchase Agreement, the Payments and any other amounts payable by the City under the Purchase
Agreement and the present and continuing right to (i) make claim for, collect or cause to be
collected, receive or cause to be received all such revenues, receipts and other sums of money
payable or receivable thereunder, (ii) bring actions and proceedings thereunder or for the
enforcement of such rights, and (ii1) do any and all other things which the Seller is or may become
entitled to do thereunder;

B. Amounts on deposit from time to time in the funds created pursuant
hereto, subject to the provisions of this Trust Agreement permitting the application thereof for the
purposes and on the terms and conditions set forth herein; and



C. Any and all other real or personal property of any kind from time to
time hereafter by delivery or by writing of any kind specifically conveyed, pledged, assigned or
transferred, as and for additional security hereunder for the Obligations, by the Seller or by anyone
on its behalf or with its written consent, in favor of the Trustee, which is hereby authorized to
receive any and all such property at any and all times and to hold and apply the same subject to
the terms hereof;

TO HAVE AND TO HOLD, all and singular, the trust estate, including all
additional property which by the terms hereof has or may become subject to the encumbrance of
this Trust Agreement, unto the Trustee and its successors and assigns, forever, subject, however,
to the rights reserved hereunder;

IN TRUST, however, for the equal and proportionate benefit and security of the
Owners from time to time of the Obligations executed and delivered hereunder and Outstanding,
none of the Obligations being entitled to priority or distinction one over the other in the application
of Pledged Revenues pledged by the Purchase Agreement to the Payments, regardless of the
delivery of any of the Obligations prior to the delivery of any other of the Obligations, or regardless
of the time or times the Obligations become payable or are subject to prepayment, all of the
Obligations being co-equal as to the pledge of and lien on Pledged Revenues pledged for the
Payments thereof and sharing ratably, without preference, priority or distinction, as to the source
or method of payment from Pledged Revenues or security therefor and conditioned, however, that
if the City shall well and truly pay or cause to be paid fully and promptly when due all indebtedness,
liabilities, obligations and sums at any time secured hereby, including interest and attorneys’ fees,
and shall promptly, faithfully and strictly keep, perform and observe or cause to be kept, performed
and observed all of its covenants, warranties and agreements contained herein, this Trust
Agreement shall be and become void and of no further force and effect; otherwise, the same shall
remain in full force and effect, and upon the trust and subject to the covenants and conditions
hereinafter set forth.

For such purposes, the City and the Trustee hereby agree as follows:

ARTICLE 1
DEFINITIONS

Cortinm 11, M~Ewiviaen In addition to the terms defined in the first paragraph
hereof and unless the context otherwise requires, the terms defined in this Section shall, for all
purposes of this Trust # ~“eement, have the meanings herein specified.

“p AT on~T P eque Ohlir~*~11s” means any additional obligations which
may hereafier be issued or incurred by the City ( y wa1ancing cor it acting on behalf of the
City) having a lien upon and payable from the Pledged Revenues on a parity with, and in
compliance with the terms of, the Purchase Agreement.

“Annual ™ "* Service” means the amount to be paid in any Fiscal Year with
respect to the Parity Obligations tor payment of principal and interest requirements.










Business Day, without additional interest and with the same force and effect as if made on the
specified date for such payment.

“Mo=tot 7" means the indicated bid value of the investment or
investments to be valued as shown in "~ “all Stree* "™~~1l or any publication having general
acceptance as a source of valuation ot the same or similar types of securities or any securities
pricing service available to or used by the Trustee and generally accepted as a source of valuation.

ERAO T AT B o= means, for any Fiscal Year, the greatest
Annual Debt Service for the then-current or any succeeding Fiscal Year.

”9

“MM-~~dy’s” means Moody’s Investors Service, Inc., a corporation organized
and existiy  under the laws of the State of Delaware, its successors and ass 1S, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized securities
rating . :ncy designated by the City by notice to the Trustee.

“N~+*ica”” " shall have the meaning provided in Section 10.3.
Obligr=*-~-” means the City of Bisbee, Arizona Pledged Revenue

Obligations, Taxable Series 2022,

“Outst " " refers to Obligations issued in accordance with this Trust
Agreement, excluding: (i) Obligations which have been exchai :d or replaced; (ii) Obligations
which have been paid; (iii) Obligations which have become due and for the payment of which
moneys have been duly provided to the Trustee; and (iv) Obligations for which there have been
irrevocably set aside with a Depository Trustee sufficient moneys or obligations permitted by the
Purchase Agreement bearing interest at such rates and with such stated payment dates as will
provide sufficient funds to pay the principal of and premium. if any, and interest on such
Obligations, provided, however, that if any such Obligations are to be prepaid, the City shall have
taken all action necessary to prepay such Obligations and notice of such prepayment shall have
been duly provided in accordance with the proceedings under which such Obl" tions were
executed and delivered or irrevocable instructions so to give such notice shall have been given to
the Trustee.

“Mey-=~-" or any similar term, when used with respect to an Obligation
means the person in whose name such Obligation shall be registered.

(33 ) TS

y Obligations” means the First Purchase Agreement, the Purchase
Agreement and any Additional Revenue Obligations.

“Payment Fund” means the fund of that name established pursuant to
Article V and held by the Trustee.

“Pe-~~ents” means the “Payments” required to be paid by the City pursuant
to Subsection 1(b) of the Purchase Agreement and as set forth in the Schedule to the Purchase
Agreement, subject to the provisions of Subsection 5.2(b).






any i ncy thereof and returned, allocated or apportioned to the City, except the City’s share of
any such taxes which by State law, rule or regulation must be expended for other purposes, such
as motor vehicle fuel taxes.

o1 it 1A | (PRI S

(a) Any reference herein to the Mayor and Council of the City or any
officer of the City shall include those succeeding to their functions, duties or responsibilities
pursuant to or by operation of law or who are lawfully performing their functions.

(b) Unless the context otherwise indicates, words importing the singular
shall include the plural and vice versa and the use of the neuter, masculine or feminine gender is
for convenience only and shall be deemed to mean and include the neuter, masculine or feminine
gender. Words importing persons includes firms, associations and corporations, and the singular
and plural forms of words shall be deemed interchangeable wherever appropriate.

(c) Headings of articles and sections herein and the table of contents
hereof are solely for convenience of reference, do not constitute a part hereof and shall not affect
the meaning, construction or effect hereof. References to “Articles” and “Sections™ are to those
in this Trust Agreement.

Section 1.3.  ““"~ations N~* Tgrarq] NhV-aty T4t~ i The Obligations
shall be payable solely out ot the revenues and other security pledged hereby and shall not
constitute an indebtedness or general obligation of the City within the meaning of any State
constitutional provision or statutory limitation and shall never constitute or give rise to a pecuniary
liability of the City or be a charge against the City’s general credit or a charge against the general
credit or the taxing powers of the State or any political subdivision thereof.

ARTICLE II
SPECIAL REVENUE OBLIGATIONS

Crntie= 1 Ay*"--ization of the Obligations. The Trustee is hereby authorized
and directed by the City to execute and deliver to the original purchaser thereof, the Obligations
in the principal amount of $  ,000, evidencing proportionate ownership interests in the
Payments. In no event shall the Obligations be deemed liabilities, debts or obligations of the
Trustee.

Cretinn DN Moger Tetnvnnt Anneen ' Each Obligation shall be dated the Closing
_ 1ate, and interest with respect thereto shall be payable from such date or from the most recent
Interest Payment Date to which interest has previously been paid or made available for payment
with respect to the Outstanding Obligations.

Section 2.3. Payment Dates and Interest Rates. The Obligations shall be in
Authorized Denominations. The Obligations shall become payable on the dates and in the
principal amounts, and interest with respect thereto shall be computed at the rates, as shown below:




Payment Date Principal Interest

/Tl 1) A rnnint Rates
€~¢t~~2.4. Intc-~~ ~n Obligr*~ns. Interest on the Obligations shall be payable
semiannually on January 1 and July 1 of each year commencing 1,20 , to and

including the date of payment or prepayment of the Obligations. Except tor the 1nitial period, said
interest shall represent the portion of the Payments designated as interest and coming due during
the six-month period preceding each Interest Payment Date with respect to the Obligations. The
proportionate share of the portion of the Payments designated as interest with respect to any
Obligation shall be computed by multiplying the portion of Payments designated as principal with
respect to such Obligation by the rate of interest applicable to such Obligation (on the basis of a
360-day year of twelve 30-day months), except that the first portion of the Payments designated
as interest shall be for interest from the Closing Date to 1.20

Sertine5. 7 The Obligations shall be in fully registered, certificated form,
substantially in the torm set forth in the " hibit hereto.

Crntine e 1e Obligations shall be executed by and in the name of
the Trustee by the manual 51gnature ot an authorized representative of the ..ustee. If any
representative whose s’ ature appears on any Obl*~1tion ceases to be such representative before
the Closing Date, such signature shall nevertheless be as effective as if the rep entative had
remained in office until the Closing Date. Any Obligation may be executed on behalf of the
Trustee by such person as at the actual date of the execution of such Obligation shall be the proper
authorized representative of the Trustee although at the nominal date of such Obligation such
person shall not have been such authorized representative of the Trustee. No Obligation shall be
valid or become obligatory for any purpose or shall be entitled to any security or benefit under this
Trust Agreement unless and until executed and delivered by the Trustee. The execution by the



Trustee of any Obl" ition shall be conclusive evidence that the Obligation so executed has been
duly authorized and delivered hereunder and is entitled to the security and benefit of this Trust
Agreement.

Section 2.7.  Book-F'=*-y Only System. The Trustee and the City may from time
to time enter into. and discontinue, an agreement with a Securities Depository which is the Owner
of the Obligations, to establish procedures with respect to the Obligations not inconsistent with the
provisions of this Trust Agreement; provided, that, notwithstanding any other provisions of this
Trust Agreement, any such agreement may provide that different provisions for notice to the
Securities Depository may be set forth herein and that a legend shall appear on each Obligation so
long as the Obligations are subject to such agreement. With respect to Obligations registered in
the name of a Securities Depository (or its nominee), neither the Trustee nor the City shall have
any obligation to any of its members or participants or to any person on behalf of whom an interest
is held in the Obligations. It is hereby acknowledged that the City and the Trustee intend to enter
into an agreement with DTC in connection with the execution and delivery of the Obligations, and
while such agreement is in effect, the procedures established therein shall apply to the Obligations
notwithstanding any other provisions of this Trust Agreement to the contrary. As long as DTC is
the Securities Depository with respect to the Obligations, the Trustee shall be a “DTC Direct
Participant.” The Trustee shall not have any responsibility or obligation to DTC participants or
the persons for whom they act as nominees with respect to the Obligations regarding accuracy of
any records maintained by L . C or DTC participants, the payments by DTC or DTC participants
of any amount in respect of principal, prepayment price or interest on the Obligations, any notice
which is permitted or required to be given to or by Owners hereunder (except such notice as is
required to be given by the City to the Trustee or to DTC), or any consent given or any other action
taken by DTC as Owner.

Se ©~ ~"  Ar-V~~*on¢“"--ed~ The proceeds received by the Trustee from

the sale of the Obhgations ($ ) shall torthwith be applied by the Trustee as follows:
(1 $ _shall be deposited in the Costs of Issuance Fund; and
(3) $ _shall be deposited in the Initial Obligation Proceeds

Fund, a special trust rund established by the ..ustee pursuant to this Trust
Agreement designated as the “City of Bisbee, Arizona Series 2022 Initial
Obligation Proceeds Fund™ (herein referred to as the “Initial Obligation Proceeds
Fund”). The Trustee shall keep such fund separate and apart from all other funds
and moneys held by it and shall administer such fund as provided in this Trust
Agreement.

The amount deposited to the Initial Obligation Proceeds Fund s’ °l be transferred immediately to
PSPRS pursuant to the wire instructions set forth in the Final Closing Memorandum with respect
to the Obligations (such transfer to otherwise occur without requisition or other documentation),
to cause the Funding. After such transfer, the Initial Obligation Proceeds Fund shall be closed by
the Trustee.



Coarntjor ~ 7

(a) Any Obligation may, in accordance with its terms, be transferred
upon the registration books for the Obligations required to be kept pursuant to the provisions of
Section 2.13 by the person in whose name it is registered, in person or by his duly authorized
attorney, upon surrender of such Obligation for cancellation, accompanied by delivery of a written
instrument of transfer in a form approved by the Trustee, duly executed. Whenever any Obligation
or Obligations shall be surrendered for transfer, the Trustee shall execute and deliver a new
Obligation or Obligations in fully registered form of the stated payment date and interest rate and
for a like aggregate principal amount.

(b) Obligations may be exchanged at the Designated Office for a like
aggregate principal amount of Obligations of Authorized Denominations of the same stated
payment date and interest rate. In connection with any such exchange or transfer of Obligations,
the Owner requesting such exchange or transfer shall, as a condition precedent to the exercise of
the privilege of making such exchange or transfer, remit to the Trustee an amount sufficient to pay
any tax or other governmental charge required to be paid, other than one imposed by the City
(which will not be payable by the ..ustee). or any fee or expense of the Trustee or the City with
respect to such exchange or transfer.

(c) The Trustee may, but shall not be obligated to. exchange or register
the transfer of an Obligation (i) if the Obligation is to be prepaid, in whole or in part, or (ii) during
a period of fifteen (15) days preceding the giving of a notice of prepayment. If an Obligation
subject to prepayment is to be transferred after having been selected for prepayment, any notice of
prepayment which has been given to the transferor shall be binding on the transferee and a copy
of the notice of prepayment shall be delivered by the Trustee to the transferee along with the duly
registered Obligation or Obligations.

Sectic- ™ *1. Mkfig~+~=~s Mutil:  © 7 st, Destroyed or Stol-~ If any Obligation
shall become mutilated, the Trustee, at the expense ot the Owner of said Obligation, shall execute
and deliver a new Obligation of like tenor, stated payment date and amount in exchange and
substitution for the Obligation so mutilated, but only upon surrender to the Trustee of the
Obligation so mutilated. Any mutilated Obligation so surrendered to the Trustee shall be cancelled
by it and redelivered to, or upon the order of, the Owner of such Obligation. If any Obligation
shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be submitted to
the Trustee, and, if such evidence is satisfactory to the Trustee and, if an indemnity satisfactory to
the Trustee shall be given, the Trustee, at the expense of the Owner of such Obligation, shall
execute and deliver a new Obligation of like tenor, stated payment date and amount and numbered
as the Trustee shall determine in lieu of and in substitution for the Obligation so lost, destroyed or
stolen. The Trustee may require payment of an appropriate fee for each new Obligation delivered
under this Section and of the expenses which may be incurred by the Trustee in carrying out the
duties under this Section. Any Obligation issued under the provisions of this Section in lieu of
any Obligation alleged to be lost, destroyed or stolen shall be equally and proportionately entitled
to the benefits of this Trust Agreement with all other Obligations secured by this Trust Agreement.
The Trustee shall not be required to treat both the original Obligation and any replacement
Obligation as being Outstanding for the purpose of determining the principal amount of
Obligations which may be executed and delivered hereunder or for the purpose of determining any
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percent. : of “HlI" ions Outs dit  herc der, but I h the or" 'nal and replace
Obligation shall be treated as one and the same. Notwithstanding any other provision of this
Section, in licu of delivering a new Obligation for an Obligation which has been mutilated, lost,
destroyed or stolen, and which has become payable, the Trustee may make payment with respect
to such Obligation upon receipt of the aforementioned indemnity.

C~ction '" Pa—rt.

(a) Payment of interest due with respect to any Obligation on any
Interest Payment Date shall be made to the person appearing on the registration books for the
Obligation maintained by the Trustee as the Owner thereof as of the Regular Record Date
immediately preceding such Interest Payment Date. such interest to be paid by check mailed on
the date due by first class mail to such Owner at the address thereof as it appears on such
registration books, payable in lawful money of the United States of America.

(b) The principal with respect to the Obligations shall be payable in
lawful money of the United States of America upon surrender when due at the Designated Office.

(¢) Interest and, if arrangements for surrender are made with the Trustee,
principal payable to any Securities Depository or to any Owner of $1,000,000 or more in principal
amount of Obligations shall be paid by wire transfer in immediately available funds to an account
in the United States of America if the Owner makes a written request of the Trustee at least twenty
(20) days before the Interest Payment Date specifying the account address. The notice may provide
that it shall remain in effect for subsequent payments until otherwise requested in a subsequent
written notice.

(d) Any interest on any Obligation which is payable on, but is not
punctually paid or duly provided for on. any Interest Payment Date (“Defaulted Interest™) shall
forthwith cease to be payable to the Owner on the relevant Regular Record Date solely by virtue
of such Owner having been such Owner. Such Defaulted Interest shall thereupon be paid, together
with interest thereon at the same rate per annum as such Defaulted Interest, by the Trustee (out of
funds provided to it by the City) to the persons in whose names such Obligations are registered at
the close of business on a special record date for the payment of such portion of Defaulted Interest
as may then be paid from the sources herein provided (the “Special Record Date”). When the
Trustee has funds available to pay the Defaulted Interest and interest thereon, the Trustee shall fix
a Special Record Date for the payment of such Defaulted Interest and interest thereon which shall
be not more than fifteen (15) nor less than ten (10) days prior to the date of the proposed payment
by the Trustee. The Trustee shall promptly cause notice of the proposed payment of such
Defaulted Interest and interest thereon and the Special Record Date therefor to be mailed, first
class postage prepaid, to each Owner of an Obligation at his address as it appears in the registration
books by the Trustee for the Obligations not less than ten (10) days prior to such Special Record
Date. Notice of the proposed payment of such Defaulted Interest and interest thereon and the
Special Record Date therefor having been mailed as aforesaid, such Defaulted Interest and interest
thereon shall be paid to the persons in whose names the Obligations are registered on such Special
Record Date.

11
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(a) Any request, direction, consent, revocation of consent or other
instrument in writing required or permitted by this Trust Agreement to be signed or executed by
the Obligation Owners may be in any number of concurrent instruments of similar tenor, and may
be signed or executed by such Owners in person or by their attorneys or agents appointed by an
instrument in writing for that purpose, or by any bank. trust company or other depository for such
Obligations. Proof of the execution of any such instrument, or of any instrument appointing any
such attorney or agent, and of the ownership of the Obligations shall be sufficient for any purpose
of this Trust Agreement (except as otherwise herein provided), if made in the following manner:

(1) The fact and date of the execution by any Owner or the
attorney or agent thereof of any such instrument and of any instrument appointing any such
attorney or agent, may be proved by a certificate, which need not be acknowledged or
verified. of an officer of any bank or trust company located within the United States of
America, or of any notary public, or other officer authorized to take acknowledgments of
deeds to be recorded in such jurisdictions, that the persons signing such instruments
acknowledged the execution thereof. Where any such instrument is executed by an officer
of a corporation or association or a member of a partnership on behalf of such corporation,
association or partnership, such certificate shall also constitute sufficient proof of his
authority.

(2) The fact of the ownership of the Obligations by any person
and the amount, the stated payment date and the numbers of such Obligations and the date
of his holding the same be proved on the registration books maintained pursuant to Section
2.13.

(b) Nothing contained in this Article II shall be construed as limiting the
Trustee to such proof, it being intended that the Trustee may accept any other evidence of the
matters herein stated which the Trustee may deem sufficient. Any request or consent of the Owner
of any Obligation shall bind every future Owner of the same Obligation in respect of anything
done or suffered to be done by the Trustee in pursuance of such request or consent.

~ 1A

C~otig (1immsimp Paniceae The Trustee will keep or cause to be kept, at
the Designated Otfice, suthicient books for the registration and transfer of the Obligations which
shall at all times during regular business hours on any Business Day be open to inspection by the
City and, upon presentation for such purpose, the Trustee shall, under such reasonable regulations
as it may prescribe, register or transfer or cause to be registered or transferred, on said books, the
Obligations as hereinbefore provided.

ion 2.14. "~ment of Uncl-"~-" Am~~=*~. In the event any check for
payment of interest on an Obligation is returned to the Irustee unendorsed or is not presented for
payment within two (2) years from its payment date or any Obligation is not presented for payment
of principal at the payment or prepayment date, if funds sufficient to pay such interest or principal
due upon such Obligation shall have been made available to the Trustee for the benefit of the
Owner thereof, it shall be the duty of the Trustee to hold such funds, without liability for interest
thereon, for the benefit of the Owner of such Obligation who shall thereafter be restricted
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exclust 'ytosuch © " for 1y claim of whatever; ‘ure relaty to such " Hlig; dr amoun
due thereunder. The obligation of the Trustee to hold such funds shall continue for two years and
six months (subject to applicable escheat laws) following the date on which such interest or
principal payment became due, whether at the stated payment date or the date fixed for
prepayment, at which time the Trustee shall surrender such unclaimed funds so held to the City,
whereupon any claim of whatever nature by the Owner of such Obligation arising under such
Obligation shall be made upon the City.

ARTICLE III
COSTS OF ISSUANCE FUND

Section 3.1.  Establi~»~ent and Appl*~~*~1 ~¥ ¢~* of Is~*~1ce Fund.

(a) The Trustee shall establish a special trust fund designated as the
“City of Bisbee, Arizona Series 2022 Costs of Issuance Fund” (herein referred to as the “Costs of
[ssuance Fund™). shall keep such fund separate and apart from all other funds and moneys held by
it and shall administer such fund as provided in this Trust Agreement.

(b) Amounts in the Costs of Issuance Fund shall be disbursed for the
payment of Delivery Costs. Disbursements from the Costs of Issuance Fund shall be made by the
Trustee upon receipt of a requisition for disbursement (on which the Trustee is entitled to rely)
executed or approved by the City Representative. Each such requisition shall set forth the amounts
to be disbursed for payment, or reimbursement of previous payments. of Delivery Costs and the
person or persons to whom said amounts are to be disbursed. The Trustee has no duty or obligation
to confirm that such disbursements constitute Delivery Costs.

(c) On the earlier of October 1, 2022, or when all Delivery Costs
associated with the Obligations have been paid (as shown by a certificate of a City Representative,
if requested by the Trustee), the Trustee shall transfer any amounts remaining in the Costs of
Issuance Fund to the Payment Fund and the Costs of Issuance Fund shall be closed.

ARTICLE IV
PREPAYMENT OF OBLIGATIONS

Section4.1. Prepayr~=~* Previci~~e  Principal represented by the Obligations
payable before or on July 1, 2™ is not subject to prepayment. Principal represented by the
Obligations payable on or after July 1, 20, is subject to prepayment in such order and from such
principal amount payable selected by the City and by lot within such principal amount by such
methods as may be selected by the Trustee (or if held in book-entry form in any manner acceptable
to DTC) from prepayments made by the City pursuant to Section 7 of the Purchase Agreement, in
whole orin part or 1y date on or after July 1,20 . at a price equal to the principal amount thereof
to be prepaid, together with accrued interest to the date fixed for prepayment, but without premium.

Section4 = S~'~~*ic~ »f Obligations for Prepayment. Principal represented by
the Obligations shall be prepaid only in the amounts of $5,000 of principal represented by each or
integral multiples thereof. The City shall, at least forty-five (45) days prior to the prepayment date,
notify the Trustee of such prepayment date and of the payment dates of the Obligations and the
payment amount of principal represented by the Obligations due on any such payment date to be
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prepaid on such date. For the purposes of any prepayment of less than all of the Obligations
payable on a single payment date, if the Obligations are not held in a book-entry-only system as
described in Section 2.7, the particular Obligations or portions of Obligations payable on the date(s)
selected to be prepaid shall be selected by the Trustee by lot in accordance with its standard
procedures not more than forty-five (45) nor less than thirty (30) days prior to the prepayment date
by such selection methods as the Trustee shall in its sole discretion deem appropriate and fair;
provided, however, that such selection methods shall provide for the selection of Obligations or
portions thereof for prepayment in principal amounts of $5,000 or integral multiples thereof such
that any $5,000 Obligation or $5,000 portion of an Obligation payable on the date selected shall
be as likely to be called for prepayment as any other such $5,000 Obligation or $5,000 portion
thereof. The Trustee shall promptly notify the City in writing of the Obligations so selected for
prepayment, and the City will provide the Trustee within thirty (30) days a recomputed payment
schedule for the Purchase Agreement. Notwithstanding the foregoing, the Securities Depository
for Obligations held in a book-entry-only system shall select the Obligations for prepayment from
Obligations payable in a given year according to its stated procedures. While the City intends that
allocations be made in accordance with the foregoing proportional provisions, the selection of
Obligations for prepayment shall be subject to practices and procedures of the Securities
Depository as in effect from time to time.

Cantion4.3.  N-*-e of Prepayment; Effect.

(a) The Trustee shall cause notice of any optional prepayment
hereunder to be mailed to the Owners of all of the Obligations to be prepaid at the addresses
appearing in the I rister kept for such purpose pursuant to Section 2.13. Each such notice shall
(1) be sent no more than 60 nor less than 30 calendar days prior to the prepayment date, (2) identify
the Obligations to be prepaid (specifying the CUSIP numbers, if any, assigned to the Obligations),
(3) specify with respect to the Obligations being prepaid their date of issue, their final payment
date. their prepayment date and their prepayment price, (4) set forth the name, address and
telephone number of the person from whom information pertaining to the prepayment may be
obtained, and (5) state that on the prepayment date the Obligations to be prepaid will be payable
at the Designated Oftice, that from that date interest will cease to accrue and that no representation
is made as to the accuracy or correctness of the CUSIP numbers printed therein or on the
Obligations. No defect affecting any Obligation, whether in the notice of prepayment or the
delivery thereof (including any failure to mail such notice), shall affect the validity of the
prepayment proceedings for any other Obligations.

(b) If at the time of mailing of notice of an optional prepayment of
principal represented by Obligations, there has not been deposited with the Trustee moneys or
Defeasance Obligations sufficient to prepay all Obligations subject to such prepayment and the
requirements of (e) below are not satisfied, then such notice shall state that the prepayment is
conditional upon the deposit of moneys or Defeasance Obligations sufficient for the prepayment
with the Trustee and satisfaction of such requirements not later than the opening of business on
the prepayment date, and such notice will be of no effect and such Obligations shall not be prepaid
unless such moneys or Defeasance Obligations are so deposited and such requirements in (e) below
are met.
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(c) Any notice of prepayment shall be mailed by first class mail, postage
prepaid; provided that any notice of prepayment given to the Securities Depository or any Owner
of $1,000,000 or more in aggregate principal amount of Obligations also shall be transmitted
electronically. A certificate of the Trustee shall conclusively establish the mailing or delivery of
any such notice for all purposes.

(d) Notice having been mailed in the manner provided in (a) above, the
Obligations and portions thereof. principal which is represented thereby, shall become due and
payable on the prepayment date, and upon presentation and surrender of such Obl" ition at the
place or places specified in that notice, shall be paid at the prepayment price, plus interest accrued
to the prepayment date.

(e) If the money or Defeasance Obligations for the prepayment of all of
the portion of principal represented by the Obligations to be prepaid, together with interest accrued
thereon to the prepayment date, is held by the Trustee on the prepayment date, so as to be available
therefor on that date, then from and after the prepayment date such principal thereof to be prepaid
shall cease to bear interest, and, the Obligations or portion thereof represented thereby no longer
shall be considered to be Outstanding hereunder. If those moneys shall not be so available on the
prepayment date, such principal shall continue to bear interest, until paid, at the same rate as they
would have borne otherwise.

(H) All moneys deposited in the Payment Fund and held by the Trustee
for the prepayment of such portions of principal represented by particular Obligations shall be held
in trust for the account of the Owners of such Obligations and shall be paid to them, respectively,
upon presentation and surrender of those Obligations.

A A

Sectior "-rtial Prepayment of Obligation. Upon surrender of any Obligation,
the principal portion ot which has been prepaid in part only, the Trustee shall execute and deliver
to the Owner thereof, at the expense of the City, a new Obligation or Obligations of Authorized
Denominations equal in aggregate payment amount to the unpaid portion of the Obligation
surrendered and due on the same payment date.

ARTICLE V
PAYMENT FUND

Section 5.1. 7 ° Tugh*~ =~ Purchase Agreement. The Trustee holds in trust
hereunder all of its rights and duties in the Purchase Agreement, including but not limited to all of
the rights to receive and collect all of the Payments and all other amounts required to be deposited
in the Payment Fund pursuant to the Purchase Agreement or pursuant hereto. All of the Payments
and such other amounts to which the Seller may at any time be entitled shall be paid directly to the
Trustee in trust, and all of t| Payments collected or received by the Trust  shall be held by the
Trustee in trust hereunder in the Payment Fund for the benefit of the Owners.

Section 5.2. Establishment and Application of Payment Fund.

(a) The Trustee shall establish a special trust fund designated as the
“City of Bisbee, Arizona Series 2022 Payment Fund” (herein referred to as the “Payment Fund™).
So long as any Obligations are Outstanding, the City shall have no beneficial right or interest in
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the Payment Fund or the moneys deposited therein, except only as provided in this Trust
Agreement, and such moneys shall be used and applied by the Trustee as hereinafter set forth.

(b) Subject to the limitations pursuant to the Purchase Agreement with
respect to Pledged Revenues, the City shall be required to make the Payments, takir  into account
any funds on deposit in the Payment Fund as a credit towards any Payment then due. Not less than
thirty (30) Business Days prior to each Interest Payment Date, the Trustee shall notify the City of
the amount required to be paid after taking into account earnings on investments which will be
transferred to the Payment Fund in accordance herewith, on or before such Interest Payment Date
for both principal and interest with respect to the Obligations. All amounts received by the Trustee
as Payments pursuant to the Purchase Agreement shall be deposited in the Payment Fund.

(c) All amounts in the Payment Fund shall be used and withdrawn by
the Trustee solely for the purpose of paying the principal of and interest with respect to the
Obligations as the same shall become due and payable, in accordance with the provisions of
Articles IT and IV.

Ser+i~~ %3,  T--=sfers of Investment “~~ing~ *~_Payn ° Fund. Except as
otherwise directed by the City, the Trustee shall, on or betore the next Interest Payment Date
occurring on July 1, transfer any income or profit on the investment of moneys in the funds
| eunder to the Payment Fund.

o ©t — A [N B

Any surplus remaining in any of the funds created
hereunder, after prepayment and payment or provision for prepayment and payment of all
Obligations, including accrued interest, and payment of any applicable fees, expenses or
indemnities to the Trustee, or provision for such prepayment and payment having been made to
the satisfaction of the Trustee, shall be withdrawn by the Trustee and remitted to the City.

ARTICLE VI
MONEYS IN FUNDS; INVESTMENT

Contior 7' T'~174 = Trust, The moneys and investments held by the Trustee
under this Trust Agreement are urrevocably held in trust for the benefit of the Owners of the
Obligations and for the purposes herein specified, and such moneys, and any income or interest
carned thereon, shall be expended only as provided in this Trust Agreement and shall not be subject
to levy or attachment or lien by or for the benefit of any creditor of the City or any Owner of the
Obligations.

Section 6.2.  "--estments _Auth~rirad Upon written order of the City
Representative, moneys held by the Trustee hereunder shall be invested and reinvested by the
Trustee, to the maximum extent practicable in Permitted Investments. The City Representative
shall direct such investment in specific Permitted Investments. Such investments, if registrable,
shall be registered in the name of the Trustee and shall be held by the Trustee. The Trustee may
purchase or sell to itself or any affiliate, as principal or agent, investments authorized by this
Section. Such investments and reinvestments shall be made giving full consideration to the time
at which funds are required to be available. The Trustee may act as purchaser or agent in the
making or disposing of any investment. The Trustee shall have no obligation to invest and reinvest
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any cash held by it hereunder in the absence of timely and specific written direction from the City
Representative. In no event shall the Trustee be liable for the selection of investments. The
Trustee may conclusively rely upon such written direction from the City Representative as to both
the suitability and legality of the directed investments and such written direction shall be deemed
to be a certification that such directed investments constitute Permitted Investments. The City
acknowledges that regulations of the Comptroller of the Currency grant the City the right to receive
brokerage confirmations of the security transactions as they occur, at no additional cost. To the
extent permitted by law, the City specifically waives compliance with 12 Code of Federal
Regulations 12 and hereby notifies the Trustee that no brokerage confirmations need be sent
relating to the security transactions as they occur. The Trustee may elect, but shall not be obligated,
to credit the funds and accounts held by it with the moneys representing income or principal
payments due on, or sales proceed due in respect of, Permitted Investments in such funds and
accounts, or to credit to Permitted Investments intended to be purchased with such moneys, in each
case before actually receiving the requisite moneys from the payment source, or to otherwise
advance funds for account transactions. The City acknowledges that the legal obligation to pay
the purchase price of Permitted Investments arises immediately at the time of the purchase.
Notwithstandin  anything else in this Trust Agreement. (i) any such crediting of funds or assets
shall be provisional in nature, and the Trustee shall be authorized to reverse any such transactions
or advances of funds in the event that it does not receive good funds with respect thereto, and (ii)
nothing in this Trust Agreement shall constitute a waiver of any of the Trustee’s rights as a
securities intermediary under Uniform Commercial Code Section 9-206, to the extent applicable
under State law.

Section 6.3. A~~~ “ing. The Trustee shall furnish to the City, not less than
semiannually, an accounting (which may be in the form of its customary statement) of all
investments made by the Trustee. The Trustee shall not be responsible or liable for any loss
suffered in connection with any investment of funds made by it in accordance with Section 6.2.

Ve

Sect’ Allocation ~* "~--ings. Any income, profit or loss on such
investments shall be deposited in or charged to the respective funds from which such investments
were made, and any interest on any deposit of funds shall be deposited in the fund from which
such deposit was made, except as otherwise provided herein.

~ 75 Velua” d Disposition of "=~ *~~n*~  For the purpose of
determining the amount in any fund, all Permitted Investments credited to such fund shall be
valued at Market Value. The City acknowledges that values shall be determined in accordance
with the price provided by pricing services and sources relied upon by the Trustee and the Trustee
does not have any duty to independently value any asset or an obl ition other than the price
provided by pricing services and sources relied upon by Trustee. The Trustee may sell or present
for redemption. any Permitted Investment so purchased by the Trustee whenever it shall be
necessary in order to provide moneys to meet any required payment, transfer, withdrawal or
disbursement from the fund to which such Permitted Investment is credited, and the Trustee shall
not be liable or responsible for any loss resulting from such investment.

17



ARTICI ™ VII
Th. TRUSTEE

Se--7" A==~intme=* ~“ T *~1. The City hereby authorizes and directs the
Trustee to, and the lrustee shall, execute and deliver the Purchase / eement. as Seller, and
receive all moneys required to be deposited with the Trustee hereunder and shall a )cate, use and
apply the same as provided in this Trust Agreement. The City shall maintain as the Trustee a bank
or trust company with a combined capital and surplus of at least ..fty Million Dollars
($50,000,000), and subject to supervision or examination by federal or State authority, so long as
any of the Obligations are Outstanding. If such bank or trust company publishes a report of
condition at least annually pursuant to law or to the requirements of any supervising or examining
authority above referred to then for the purpose of this Section the combined capital and surplus
of such bank or trust company shall be deemed to be its combined capital and surplus as set forth
in its most recent report of condition so published.

Section 7.2. [~ of True*te='_Standard of 7~~~ Except with respect to its
authority and power generally and authorization to execute this 1rust Agreement, the recitals of
facts, covenants and agreements herein, in the Purchase Agreement and in the Obligations shall be
taken as statements, covenants and agreements of the City, and the Trustee assumes no
responsibility for the correctness of the same, or makes any representations as to the validity hereof
or sufficiency of this Trust Agreement, the Purchase # ~~eement or the Obligations or shall incur
any responsibility in respect hereof or thereof, other than in connection with the duties or
obligations herein or in the Obligations assigned to or imposed upon it. Prior to the occurrence of
an Event of Default, or after the timely cure of an Event of Default, the Trustee shall perform only
such duties as are specifically set forth in this Trust Agreement and no implied obligations or
covenants should be read into this Trust Agreement against the Trustee. After the occurrence of
an Event of Default, the Trustee shall exercise such of the rights and powers vested in it, and use
the same degree of care and skill in such exercise, as a prudent person would exercise under the
circumstances in the conduct of its own affairs.

~ e -~ oA

Mer- -~ -~ Con~~"*1ation. Any company into which the Trustee may
be merged or converted or with which 1t may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which the
Trustee may sell or transfer all or substantially all of its municipal corporate trust business,
provided that such company shall be eligible under Section 7.1, shall be the successor to the
Trustee without the execution or filing of any paper or further act, anything herein to the contrary
notwithstanding.

Section 7.4. Protection and Rights of the Trustee.

(a) The Trustee shall be protected and shall incur no liability in acting
or proceeding in good faith upon any resolution. notice, telegram, request, consent, waiver,
certificates, statements, affidavit, voucher, bond, requisition or other paper or document which it
shall in good faith believe to be genuine and to have been passed or signed by the proper board or
person or to have been prepared and furnished pursuant to any of the provisions of this Trust
Agreement, and the Trustee shall be under no duty to make any investigation or inquiry as to any
statements contained or matters referred to in any such instrument, but may accept and rely upon
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the ¢ conclusive evidence of the truth and  curacy of such statements. The Trustee shall
not | | to recogni: any person as an Owner of any Obligation or to take any action at his
request unless such Obligation shall be deposited with the Trustee and satisfactory evidence of the
ownership of such Obligation shall be furnished to the Trustee. The Trustee may consult with
counsel with regard to legal questions, and the advice or opinion of such counsel shall be full and
complete authorization and protection in respect of any action taken or suffered by it hereunder in
good faith in accordance therewith.

(b) Whenever in the administration of its duties under this Trust
Agreement, the Trustee shall deem it necessary or desirable that a matter be proved or established
prior to taking or suffering any action hereunder, such matter (unless other evidence in respect
thereof be herein specifically prescribed) shall be deemed to be conclusively proved and
established by the certificate of the City Representative and such certificate shall be full warranty
to the Trustee for any action taken or suffered under the provisions of this Trust Agreement upon
the faith thereof, but in its discretion the Trustee may, in lieu thereof, accept other evidence of such
matter or may require such additional evidence as to it may seem reasonable.

(c) The Trustee may become the Owner of the Obligations with the
same rights it would have if it were not Trustee; may acquire and dispose of other bonds or
evidence of indebtedness of the City with the same rights it would have if it were not the Trustee
and may act as a depository for and permit any of its officers or directors to act as a member of, or
in any other capacity with respect to, any committee formed to protect the rights of Owners of
Obligations, whether or not such committee shall represent the Owners of the majority in principal
amount of the Obligations then Outstanding.

(d) The recitals, statements and representations by the City contained in
this Trust Agreement, the Purchase Agreement or the Obligations shall be taken and construed as
made by and on the part of the City and not by the Trustee, and the Trustee does not assume, and
shall not have, any responsibility or obligation for the correctness of any thereof.

(e) The Trustee may execute any of the trusts or powers hereof and
perform the duties required of it hereunder by or through attorneys, agents, or receivers, and shall
be entitled to advice of counsel concerning all matters of trust and its duty hereunder, and the
Trustee shall not be answerable for the default or misconduct of any such attorney, agent, or
receiver selected by it with reasonable care. The Trustee shall not be answerable for the exercise
of any discretion or power under this Trust Agreement or for anything whatever in connection with
the funds and accounts established hereunder, except only for its own willful misconduct or
negligence.

(f) No provision in this Trust Agreement shall require the Trustee to
risk or expend its own funds or otherwise incur any financial liability (including. without limitation,
any and all environmental 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 indemnity satisfactory to it against such risk or liability is not
reasonably assured to it.
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The Trus : shall not be accountable for the use or appli  ion by
the City or any other party of any funds which the Trustee has released in accordance with the
terms of this Trust Agreement.

(h)  The Trustee makes no representation or warranty, express or implied,
as to the Project. In no event shall the Trustee be liable for incidental, indirect, special or
consequential damages in connection with or arising from the Purchase Agreement or this Trust
Agreement for the Project.

(1) Notwithstanding any provision in this Trust Agreement or the
Purchase Agreement to the contrary, the Trustee shall not be required to take notice or be deemed
to have notice of an Event of Default, except an Event of Default under Section 9(a)(i)(A) of the
Purchase Agreement, unless a Responsible Officer of the Trustee has actual notice thereof or is
specifically notified in writing of such default by the City or the Owners of at least twenty-five
percent (25%) in aggregate principal amount of all Obligations then Outstanding.

() The Trustee shall accept and act upon instructions of directions
pursuant to this Trust Agreement sent by Electronic Methods, provided, however, that, the Trustee
shall have received an incumbency certificate listing persons designated to give such instructions
or directions and containing specimen signatures of such designated persons, which such
incumbency certificate shall be amended and replaced whenever a person is to be added or deleted
from the listing. The City acknowledges that the Trustee cannot determine the identity of the
actual sender of such instructions and that the Trustee shall conclusively presume that instructions
that purport to have been sent by a person listed on the incumbency certificate have been sent by
such person. The City shall be responsible for ensuring that only its designated persons transmit
such instructions to the Trustee, and the City and such persons are responsible to safeguard the use
and confidentiality of applicable user and authorization codes, passwords and authentication keys
provided by the Trustee, if any. If the City elects to give the Trustee instructions by Electronic
Methods and the Trustee in its discretion elects to act upon such instructions, the Trustee’s
understanding of such instructions shall be deemed controlling. The Trustee shall not be liable for
any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and
compliance with such instructions notwithstanding such instructions conflict or are inconsistent
with a subsequent written instruction. The City agrees to assume all risks arising out of the use of
such Electronic Methods to submit instructions and directions to the Trustee, including without
limitation the risk of the Trustee acting on unauthorized instructions, and the risk of interception
and misuse by third parties.

(k) The Trustee shall not be liable to the parties hereto or deemed in
breach or default hereunder if and to the extent its performance hereunder is prevented by reason
of force majeure. The term “force majeure’” means an occurrence that is beyond the control of the
Trustee and could not have been avoided by exercising due care. Force majeure shall include acts
of God, terrorism, war, riots, strikes, fire, floods, earthquakes, epidemics or other similar
occurrences.

M The Trustee shall have no responsibility or liability with respect to
any information, statements or recitals in any offering memorandum or other disclosure material
prepared or distributed with respect to the execution and delivery of the Obligations.
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(m)  The permissive 1 "it of the Trustee to do thu  enumerated in this
Trust Agreement shall not be construed as a duty, and the Trustee shall not be answerable for other
than its negligence or willful default. The Trustee shall not be required to give any bond or surety
in respect of the execution of the said trusts and powers or otherwise in respect of the Project.

(n) Before taking any action under this Trust Agreement relating to an
Event of Default or in connection with its duties under this Trust Agreement other than making
payments of principal and interest on the Obligations as they become due, the Trustee may require
that a satisfactory indemnity bond be furnished for the reimbursement of all expenses to which it
may be put and to protect it against all liability, including, but not limited to, any liability arising
directly or indirectly under any federal, state or local statute, rule, law or ordinance related to the
protection of the environment or hazardous substances and except liability which is adjudicated,
to have resulted from its negligence or willful default in connection with any action so taken.

(0) 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 Owners of not less
than a majority in aggregate principal amount of the Obligations then Outstanding 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 Trust Agreement.

(p) In acting or omitting to act pursuant to the Purchase Agreement and
any other document entered into in connection herewith or therewith, the Trustee shall be entitled
to all ¢ the rights, immunities and indemnities accorded to it under this Trust Agreement,
including, but not limited to, this Article VII.

Toovir= 7% Comp-~-~*~= ~* Trustee. The City shall from time to time,
pursuant to a tee schedule agreed to between the City and the Trustee (which fee schedule may be
amended in writing), pay to the Trustee reasonable compensation for its services, including but
not limited to advances to, and reasonable fees and expenses of, independent appraisers,
accountants, consultants, counsel, agents and attorneys-at-law or other experts employed by it in
the exercise and performance of its powers and duties hereunder. When the Trustee incurs
expenses or renders services after the occurrence of an Event of Default, such expenses and the
compensation for such services are intended to constitute expenses of administration under any
federal or state bankruptcy, insolvency, arrangement, moratorium. reorganization or other debtor
relief law.

&,c P —1& n,\w.,“,aL,‘_.,l n,m:g.,.nd_(\.. ,\L‘T.ﬂ.mfee.

(a) The City (but only if no Event of Default has occurred and is
continuing) or the Owners of a majority in aggregate principal amount of all Obligations
Outstanding, at any time upon thirty (30) days’ prior written notice, and for any reason, may
remove the Trustee and any successor thereto, but any such successor shall be a bank or trust
company having a combined capital (exclusive of borrowed capital) and surplus of at least Fifty
Million Dollars ($50,000,000) and subject to supervision or examination by federal or State
authority. If such bank or trust company publishes a report of condition at least annually, pursuant
to law or the requirements of any supervising or examining authority above referred to, then, for
the purposes of this Section, the combined capital and surplus of such bank or trust company shall
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be deemed to be its combined capital and surplus as set forth in its most recent report of condition
» publist 1.

(b) The Trustee may at any time resign by giving written notice to the
City. Upon receiving such notice of resignation, the City shall promptly appoint a successor trustee
by an instrument in writing: provided, however, that in the event that the City does not appoint a
successor trustee within thirty (30) days followi  receipt of such notice of resignation or its giving
notice of removal, the retiring Trustee may petition the appropriate court having jurisdiction to
appoint a successor trustee. Any resignation or removal of the Trustee and appointment of a
successor trustee shall become effective upon acceptance of appointment by the successor trustee.
The Trustee and the City shall execute any documents reasonably required to eftect the transfer of
rights and obligations of the Trustee to the successor trustee subject, however, to the terms and
conditions herein set forth, including, without limitation, the right of the predecessor Trustee to be
paid and reimbursed in full for its reasonable charges and expenses (including reasonable fees and
expenses of its counsel) and the indemnification under Sections 7.4 and 10.3. Upon such
acceptance, the successor trustee shall mail notice thereof to the Owners of the Obligations at their
respective addresses set forth on the registration books for the Obligations maintained pursuant to
Section 2.13.

Sec -~ 7.7. Appointmentof Ay  The Trustee may appoint an agent or agents
to exercise any of the powers, rights or remedies granted to the Trustee under this Trust Agreement
and to hold title to property or to take any other action which may be desirable or necessary.

Section 7.8. ' ~mr-*~1ling. The Trustee may commingle any of the funds held
by it pursuant to this Trust Agreement in a separate fund or funds for investment purposes only;
provided, however, that all funds or accounts held by the Trustee hereunder shall be accounted for
separately notwithstanding such commingling by the Trustee.

Section 7 ®  P-~~~-ds. The Trustee shall keep complete and accurate records of
all moneys received and disbursed under this Trust Agreement. which shall be available for
inspection by the City, or any of its agents, at any time, upon reasonable prior notice, during regular
business hours. The Trustee shall provide the City Representative with semiannual reports of
funds transactions and balances.

ARTICLE VIII
MODIFICATION OR AMENDMENT OF AGREEMENTS

Sec” "1 Amendments Perm

(a) This Trust Agreement and the rights and obligations of the Owners
of the Obligations, and the Purchase Agreement and the rights and obligations of the parties thereto,
may be modified or amended at any time by a supplemental or amending agreement which shall
become effective when the written consent of the Owners of a majority in aggregate principal
amount of all Obligations then Qutstanding, exclusive of Obligations disqualified as provided in
Section 8.3, shall have been filed with the Trustee. No such modification or amendment shall
(1) extend or have the effect of extending the fixed stated payment date of any Obligation or
reducing the interest rate with respect thereto or extending the time of payment of interest, or
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reduciit  the amount of principal thereof., without the express consent of the Owner of such
Obligation, or (2) reduce or have the effect of reducing the percentage of Obligations required for
the affirmative vote or written consent to an amendment or modification of this Trust Agreement
or the Purchase Agreement. or (3) modify any of the rights or obligations of the Trustee without
its written assent thereto. Any such supplemental or amending agreement shall become effective
as provided in Section 8.2.

(b) ais Trust Agreement and the rights and obligations of the Owners
of the Obligations, and the Purchase Agreement and the rights and obligations of the parties thereto,
may be modified or amended at any time by a supplemental or amending agreement, without the
consent of any such Owners, but only (1) to add to the covenants and agreements of any party,
other covenants to be observed, or to surrender any right or power herein reserved to the Trustee
(for its own behalf) or the City, (2) to secure additional revenues or provide additional security or
reserves for payment of the Obligations, (3) to comply with the requirements of any state or federal
securities laws or the Trust Indenture Act of 1939, as from time to time amended, if required by
law or r¢ 1ilation lawfully issued thereunder. (4) to provide for the appointment of a successor
trustee pursuant to the terms hereof, (5) to preserve the power of the City to continue to issue bonds
or incur other obligations the interest on which is exempt from federal and State income taxes,
(6) to cure, correct or supplement any ambiguous or defective provision contained herein or therein,
(7) to facilitate the incurrence of Additional Revenue Obligations, (8) with respect to rating matters,
or (9) in regard to questions arising hereunder or thereunder, as the parties hereto or thereto may
deem necessary or desirable and which shall not materially, adversely affect the interests of the
Owners of the Obligations as evidenced by a Special Counsel’s Opinion delivered by the City to
the Trustee. Any such supplemental or amending agreement shall become effective upon
execution and delivery by the parties hereto or thereto as the case may be. The Trustee may rely
upon a Special Counsel’s Opinion as conclusive evidence that any such supplemental or amenc 1g
agreement complies with this Section.

ggnh',\n_?") Procf\rliivn _fQ" /\mahlimr\ml— ‘ll-’th v’ ":_C.‘."A“t OF f\l-.llqation
Owners.

(a) This Trust Agreement and the Purchase Agreement may be
amended by supplemental or amending agreement as provided in this Section in the event the
consent of the Owners of the Obligations is required pursuant to Section 8.1. A copy of such
supplemental or amending agreement, together with a request to the Owners of the Obligations for
their consent thereto, shall be mailed by the Trustee to each Owner of an Obligation at the address
thereof as set forth on the registration books for the Obligations maintained pursuant to Section
2.13, but failure to mail copies of such supplemental or amending agreement and request shall not
affect the validity of the supplemental or amending agreement when assented to as provided in this
Section.

(b) Such supplemental or amending agreement shall not become
effective unless there shall be filed with the Trustee the written consent of the Owners of a majority
in principal amount of all Obligations then Outstanding (exclusive of Obligations disqualified as
provided in Section 8.3) and a notice shall have been mailed as hereinafter in this Section provided.
The consent of an Owner of an Obligation shall be effective only if accompanied by proof of
ownership of the Obligations for which such consent is given, which proof shall be such as is
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permitt " by Section 2.12. Any such consent shall be bii "1 upon the Owner of the Obligation
giving such consent and on any subsequent Owner (whether or not such subsequent Owner has
notice thereof) unless such consent is revoked in writing by the Owner giving such consent or a
subsequent Owner by filing such revocation with the Trustee prior to the date when the notice
hereinafter in this Section provided for has been mailed.

(c) After the Owners of the required percentage of Obligations shall
have filed their consents to such supplemental or amending agreement, the Trustee shall mail a
notice to the Owners of the Obligations in the manner hereinbefore provided in this Section for the
mailing of such supplemental or amending agreement of the notice of adoption thereof, stating in
substance that such supplemental or amending agreement has been consented to by the Owners of
the required percentage of Obligations and will be effective as provided in this Section (but failure
to mail copies of said notice shall not affect the validity of such supplemental agreement or
consents thereto). A record, consisting of the papers required by this Section to be filed with the
Trustee, shall be conclusive proof of the matters therein stated. Such supplemental or amending
agreement shall become effective upon the mailing of such last-mentioned notice, and such
supplemental or amending agreement shall be deemed conclusively binding upon the parties hereto
and the Owners of all Obligations at the expiration of sixty (60) days after such filing, except in
the event of a final decree of a court of competent jurisdiction setting aside such consent in a legal
action or equitable proceeding for such purpose commenced within such sixty (60) day period.

Sectic ° " ™-~qur'£-~4 Obligations. Obligations owned or held by or for the
account of the City or by any person directly or indirectly controlled by, or under direct or indirect
common control with the City (except any Obligations held in any pension or retirement fund)
shall not be deemed Outstanding for the purpose of any vote, consent, waiver or other action or
any calculation of Outstanding Obligations provided for in this Trust Agreement and shall not be
entitled to vote upon, consent to, or take any other action provided for in this Trust Agreement;
provided, however, that in determining whether the Trustee shall be protected in relying upon any
such approval or consent of an Owner, only Obligations which a Responsible Officer of the Trustee
actually knows to be owned or held by the City, or by any person directly or indirectly controlled
by, or under direct or indirect common control with the City (except any Obligations held in any
pension or retirement fund) shall be deemed not to be Outstanding unless all Obligations are so
owned, in which case such Obligations shall be considered Outstanding for the purpose of such
determination.

Sectio~ ¢ 1 Effert ~f Supp]~rete! Test Agr From and after the time
any supplemental or amending agreement becomes eftective pursuant to this Article VIII, this
Trust Agreement or the Purchase Agreement, as the case may be, shall be deemed to be modified
and amended in accordance therewith, the respective rights, duties and obligations of the parties
hereto or thereto and all Owners of Obligations Outstanding, as the case may be, shall thereafter
be determined, exercised and enforced hereunder subject in all respects to such modification and
amendment, and all the terms and conditions of any supplemental or amending agreement shall be
deemed to be part of the terms and conditions of this Trust Agreement or the Purchase Agreement,
as the case may be, for any and all purposes. The Trustee may require each Owner, before his
consent provided for in this Article VIII shall be deemed effective, to reveal whether the
Obligations as to which such consent is given are disqualified as provided in Section 8.3.
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rsement
Awenedeonts ‘The Irustee may determine that Ubligations delivered atter the etrective date ot
any action taken as provided in this Article shall bear a notation, by endorsement or otherwise. 1
form approved by the Trustee, as to such action. In that case, upon demand of the Owner of any
Obligation Outstanding at such effective date and presentation of his Obligation for the purpose at
the office of the Trustee, a suitable notation shall be made on such Obligation. The Trustee may
determine that the delivery of substitute Obligations. so modified as in the opinion of the Trustee
is necessary to conform to such Obligation Owners” action, which substitute Obligations shall
thereupon be prepared, executed and delivered. In that case, upon demand of the Owner of any
Obligation then Outstanding. such substitute Obligation shall be exchanged at the Designated
Office of the Trustee, without cost to such Owner, for an Obligation of the same character then
Outstanding, upon surrender of such Outstanding Obligation.

©~ction 8.6. *~~--qtory Endorsement 1e provisions of this
Article shall not prevent any Ubligation Owner from accepting any amendment or supplement as
to the particular Obligations held thereby. provided that proper notation thereof is made on such
Obligations.

ARTICLE IX
COVENANTS, NOTICES

Se~*~=9.1. ~ v 7 and F-#-~~—ent of Purchar~ A ~=~~mene + The
City shall perform all obligations and duties imposed on 1t under the Purchase Agreement and shall
not do or permit anything to be done, or omit or refrain from doing anything, in any case where
any such act done or permitted to be done, or any such omission of or refraining from action, would
or might be an Event of Default. The City, immediately upon receiving or giving any notice,
communication or other document in any way relating to or affecting any such action will deliver
the same, or a copy thereof, to the Trustee.

Section 9.2. Nhormeme~of Laws ¢ ' 7' -5, The City shall well and truly
keep, observe and perform all valid and lawful obligations or regulations now or hereafter imposed
on it by contract, or prescribed by any law of the United States of America, or of the State, or by
any officer, board or commission having jurisdiction or control, as a condition of the continued
enjoyment of any and every right, privilege or franchise now owned or hereafter acquired by the
City, including its right to exist and carry on business as a political subdivision, to the end that
such rights, privileges and franchises shall be maintained and preserved, and shall not become
abandoned, forfeited or in any manner impaired.

&~ Prooedetice ~ed Tl-~ The City shall file this Trust Agreement (or
a memorandum thereot or a financing statement with respect thereto), and all such documents as
may be required by law (and shall take all further actions which may be necessary or be reasonably
required by the Trustee), all in such manner, at such times and in such places as may be required
by law in order fully to preserve, protect and perfect the security of the Trustee and the Owners.
The Trustee has no duty or obligation to determine the sufficiency of any such filings.
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offerii  circular utilized in connection with the sale of the Obligations, including the costs and
expenses of defending itself against any claim of liability arising under this Trust Agreement. No
indemnification will be made under this Section or elsewhere in this Trust Agreement for willful
misconduct, negligence or breach of duty under this Trust Agreement by the Trustee, or by its
officers, agents, employees, successors or assigns. As security for the payment of amounts due
under Section 7.5 and this Section, the Trustee shall be secured under this Trust Agreement by a
lien prior to that for the Obligations. The obligations of the City hereunder for indemnification
under this Section shall remain valid and binding notwithstanding, and shall survive, the payment
of the Obligations or resignation or removal of the Trustee or the termination of this Trust
Agreement.

(b) Promptly after determining that any event or condition which
requires or may require indemnification by the City hereunder exists or may exist, or after receipt
of notice of the commencement of any action in respect of which indemnity may be sought
hereunder, the Trustee shall notify the City in writing of such circumstances or action (the
“Notification”). Failure to give such notification shall not affect the right of the Trustee to receive
the indemnification provided for herewith. Upon giving of the Notification, the Trustee shall
cooperate fully with the City in order that the City may defend, compromise or settle any such
matters or actions which may result in payment by the City hereunder. The City shall give the
Trustee notice of its election within fifteen (15) days after receiving the Notification whether the
City, at its sole cost and expense, shall represent and defend the Trustee in any claim or action
which may result in a request for indemnification hereunder. If the City timely ves the notice
that it will represent and defend the Trustee thereafter. the Trustee shall not settle or compromise
or otherwise interfere with the defense or undertakings of the City hereunder; provided, however,
the Trustee may retain its own counsel and still be indemnified against the cost of employing
counsel and all other reasonable expenses despite an assumption of the defense by the City if the
Trustee believes in good faith that there are defenses available to it which are adverse to or in
conflict with those available to the City and which the Trustee believes in good faith cannot be
effectively asserted by common counsel. The Trustee always has the right to employ separate
legal counsel but, subject to the preceding sentence, the fees and expenses of its separate legal
counsel must be paid by the Trustee unless the City and the Trustee have mutually agreed to the
employment of the Trustee’s separate legal counsel. The City shall not settle or compromise any
claim or action against the Trustee without the written approval of the Trustee, except to the extent
that the City shall pay all losses and the Trustee shall be fully released from such claim or action.
[f the City either fails to timely give its notice or notifies the Trustee that the City will not represent
and defend the Trustee, the Trustee may defend, settle, compromise or admit liability as it shall
determine in the reasonable exercise of its discretion, at the expense of the City. In the event the
City is required to and does indemnify the Trustee as herein provided, the r* "its of the City shall
be subrogated to the rights of the Trustee to recover such losses or damages from any other person
or entity.

Section 10.4. Opinion of Counsel. Before being required to take any action, the
Trustee may require an opinion of Independent Counsel acceptable to the Trustee, which opinion
shall be made available to the other parties hereto upon request, which counsel may be counsel to
any of the parties hereto, or a verified certificate of any party hereto, or both, concerning the
proposed action. If it does so in good faith, the Trustee shall be absolutely protected in relying
thereon.




ARTICLE XI
EVENTS OF DEFAULT AND REMEDIES OF C  _LIGATION OWNERS

Section 11+ €~~~ Di~ke~ Held in Trust. As provided herein, the Trustee holds
in trust hereunder all of the Seller’s rights 1n and to the Purchase Agreement, including without
limitation all of the Seller’s rights to exercise such rights and remedies conferred on the Seller
pursuant to the Purchase Agreement as may be necessary or convenient to enforce payment of the
Payments and any other amounts required to be deposited in the Payment Fund and enforcement
of the pledge of Pledged Revenues for the payment of the Obligations.

o~ .t 11 A~

. Remei~~ TT=~= D~fylt; No Accele=~**~1. If an Event of Default
shall happen, then and 1n each and every such case during the continuance of such Event of Default,
the Trustee may, or upon request of the Owners of a majority in aggregate principal amount of the
Obligations then Outstanding and receiving indemnity satisfactory to it shall, exercise one or more
of the remedies granted pursuant to the Purchase Agreement; provided, however, that
notwithstanding anything herein or in the Purchase Agreement to the contrary, there shall be no
right under any circumstances to accelerate the stated payment dates of the Obligations or
otherwise to declare any of the Payments not then past due or in default to be immediately due and
payable.

“ ction 11 ? A-=temticq of Furde  All moneys received by the Trustee pursuant
to any right given or action taken pursuant to the provisions of this Article XI or Section 9 of the
Purchase Agreement shall be applied by the Trustee in the order following, in the case of the
Obligations, upon presentation of the several Obligations, and the stamping thereon of the payment
if only partially paid, or upon the surrender thereof if fully paid:

=i+ to the payment of the fees, costs and expenses of the Trustee and then
of the Obligation Owners in declaring such Event of Default, including reasonable
compensation to its or their agents, attorneys and counsel; and

Secc= to the payment of the whole amount then owing and unpaid with
respect to the Obligations and, in case such moneys shall be insufficient to pay in full the
whole amount so owing and unpaid with respect to the Obligations, then to the payment of
such principal and 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,
ratably to the aggre ite of such principal and interest.

Crntine 114 Teotiytion of Legal Prom~~"~gs. If one or more Events of Default
shall happen and be continuing, the Trustee in its discretion may, and upon the written request of
the Owners of a majority in aggregate principal amount of all Obligations then Outstanding, and
upon being indemnified to its satisfaction therefor, shall, proceed to protect or enforce its rights or
the rights of the Owners of Obligations by a suit in equity or action at law for the specific
performance of any covenant or agreement contained herein.

Se~+~n 11.5. Non-w~""~= Except as otherwise provided in this Article, the
Obligation Owners have the right to institute suit to enforce and collect the Payments as provided
in the Purchase Agreement. No delay or omission of the Trustee or of any Owner of any of the
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Obligations to e cise any right or power arisit  upon the happening of any ™ rent of ™ :fault
shall impair any such right or power or shall be construed to be a waiver of any such Event of
. >fault or an acquiescence therein, and every power and remedy given by this Article to the
Trustee or the Owners of Obligations may be exercised from time to time and as often as shall be
deemed expedient by the Trustee or the Obl" ition Owners.

Section 11.6. Power of Trustee to Control Proceedings. In the event that the
Trustee, upon the happening of an Event of Default, shall have taken any action, by judicial
proceedings or otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon
the request of the Owners of a majority in aggregate principal amount of the Obligations then
Outstandit it shall have full power, in the exercise of its discretion for the best interests of the
Owners of the Obligations, with respect to the continuance. discontinuance. withdrawal,
compromise, settlement or other disposal of such action; provided, however, that the Trustee shall
not discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation pending at
law or in equity. without the consent of the Owners of a majority in aggregate principal amount of
the Obligations Outstanding.

Section 11.7. Limitation on Obligation Owners’ Right to Sue.

(a) No Owner of any Obligation issued hereunder shall have the right
to institute any suit, action or proceeding at law or in equity, for any remedy under or upon this
Trust Agreement, unless (1) such Owner shall have previously given to the Trustee written notice
of the occurrence of an Event of Default hereunder; (2) the Owners of at least a majority in
aggregate principal amount of all Obligations then Outstanding shall have made written request
upon the Trustee to exercise the powers hereinbefore granted or to institute such action, suit or
proceeding in its own name; (3) said Owners shall have tendered to the Trustee indemnity
satisfactory to it against the costs, expenses, and liabilities to be incurred in compliance with such
request; and (4) the Trustee shall have refused or omitted to comply with such request for a period
of sixty (60) days after such written request shall have been received by, and said tender of
indemnity shall have been made to, the Trustee.

(b) Such notification, request, tender of indemnity and refusal or
omission are hereby declared, in every case, to be conditions precedent to the exercise by any
Owner of Obligations of any remedy hereunder; it being understood and intended that no one or
more Owners of Obligations shall have any right in any manner whatever by his or their action to
enforce any right under this Trust Agreement, except in the manner herein provided, and that all
proceedings at law or in equity with respect to an Event of Default shall be instituted, had and
maintained in the manner herein provided and for the equal and proportionate benefit of all Owners
of the Outstanding Obligations.

(c) The right of any Owner of any Obligation to receive payment of said
Owner’s proportionate interest in the Payments as the same become due, or to institute suit for the
enforcement of such payment, shall not be impaired or affected without the consent of such Owner,
notwithstanding the foregoing provisions of this Section or any other provision of this Trust
Agreement.
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Section 12.1. Defeasance.

(a) [f and when any Outstanding Obligation or portion thereof sha be
paid and discharged in any one or more of the following ways:

(1 By paying or causing to be paid the principal of and interest
with respect to such Obligations Outstanding. as and when the same become due and payable;

(2) By depositing with a Depository Trustee, in trust for such
purpose, at or before the stated payment date, money which, together with the amounts then on
deposit in the Payment Fund is fully sufficient to pay or cause to be paid such Obligations
Outstanding, including all principal and interest; or

(3) By depositing with a Depository Trustee, in trust for such
purpose, any Defeasance Obligations which are noncallable in such amount as shall be certified to
the Trustee and the City in a report by an independent firm of nationally recognized certified public
accountants acceptable to the City, as being fully sufficient, together with the interest to accrue
thereon and moneys then on deposit in the Payment Fund t :ther with the interest to accrue
thereon, to pay and discharge or cause to be paid and discharged such Obligations (including all
principal and interest) at their respective payment or prepayment dates, which deposit may be
made in accordance with the provisions of Section 7 of the Purchase Agreement;

notwithstanding that any Obligations shall not have been surrendered for payment, all obligations
of the Trustee and the City with respect to such Outstanding Obligations shall cease and te 1inate,
except only the obligation of the Trustee to pay or cause to be paid, from funds deposited pursuant
to subsections (2) or (3) of this Section and paid to the Trustee by the Depository Trustee, to the
Owners of the Obligations not so surrendered and paid all sums due with respect thereto, and in
the event of deposits pursuant to subsections (2) or (3), the Obligations shall continue to represent
direct and proportionate interests of the Owners thereof in such funds.

(b) Any funds held by the Trustee, at the time of one of the events
described in paragraph (a) of this Section. which are not required for the payment to be made to
the Owners or for the payment of any other amounts due and payable by the City hereunder or
under the Purchase Agreement, shall be paid over to the City.

(©) Any Obligation or portion thereof in Authorized Denominations
may be paid and discharged as provided in this Section; provided however, that if any such
Obligation or portion thereof is to be prepaid, notice of such pri .yment shall have been given in
accordance with the provisions hereof or the City shall have submitted to the Trustee instructions
expressed to be irrevocable as to the date upon which such Obligation or portion thereof is to be
prepaid and as to the giving of notice of such prepayment; and provided further, that if any such
Obligation or portion thereof will not be payable within sixty (60) days of the deposit referred to
in paragraph (a), subsections (2) or (3) of this Section, the Trustee shall give notice of such deposit
by first class mail to the Owners.
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“ction " 2. Notices. All written notices to be  “ven under this Trust / 'ment

1all b given by overnight delivery or courier or by mail or personal deli* vy tothe par  itit |

thereto at its address set forth below, or at such address as the party may provide to the other party

in writing from time to time. Notice shall be effective upon deposit in the United States of America

mail, postage prepaid or, in the case of personal delivery, upon delivery to the address set forth
below:

If to the City: City of Bisbee, Arizona
76 Erie Street
Bisbee, Arizona 85548
Attention: City Manager

If to the Trustee:

Attention: Corporate Trust

All notices, approvals, consents, requests and any communications to the Trustee hereunder must
be in writing in English and must be in the form of a document that is signed manually or by way
of an electronic signature (including electronic images of handwritten signatures and digital
signatures provided by DocuSign, Orbit, Adobe Sign or any other electronic signature provider
acceptable to the Trustee). Electronic signatures believed by the Trustee to comply with the
ESIGN ACT of 2000 or other applicable law shall be deemed original signatures for all purposes.
If the City chooses to use electronic signatures to sign documents delivered to the Trustee, the City
agrees to assume all risks arising out of'its use of electronic signatures, including without limitation
the risk of the Trustee acting on an unauthorized document and the risk of interception or misuse
by third parties. Notwithstanding the foregoing, the Trustee may in any instance and in its sole
discretion require that an or' 'nal document bearii amanual s* 1ature be delivered to the Trustee
in lieu of, or in addition to, any document signed via electronic signature.

£-~~+on 12.3. Incorporation of State Statutes.

(a) As required by the provisions of Section 38-511, Arizona Revised
Statutes, as amended, notice is hereby given that the City may, within three years after its execution,
cancel any contract, without penalty or further obligation, made by the City if any person
significantly involved in initiating, n.  Hstiatin  securit  draftii  or creating the contract on behalf
of the City is, at any time while the contract or any extension of the contract is in effect, an
employee of any other party to the contract in any capacity or a consultant to any other party of
the contract with respect to the subject matter of the contract. The cancellation shall be effective
when written notice is received by all other parties to the contract unless the notice specifies a later
time. The Trustee covenants not to employ as an employee, an agent or, with respect to the subject
matter of this Trust Agreement, a consultant, any person significantly involved in initiating,
negotiating, securing, drafting or creating this Trust Agreement on behalf of the City within three
years from the execution of this Trust Agreement, unless a waiver of Section 38-511, Arizona
Revised Statutes, as amended, is provided by the City. No basis exists for the City to cancel this
Trust Agreement pursuant to Section 38-511, Arizona Revised Statutes, as amended, as of the date
hereof.
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(b) To the extent applicable under Section 41~ )1, At ma Revis: °
Statutes, as amended, the Trustee shall comply with all federal immigration laws and regulations
that relate to its employees and its compliance with the “e-verify” requirements under Section 23-
214(A), Arizona Revised Statutes, as amended. The breach by the Trustee of the foregoir shall
be deemed a material breach of this Trust Agreement and may result in the t¢  ination of the
services of the Trustee. The City retains the legal right to randomly inspect the papers and records
of the Trustee to ensure that the Trustee is complying with the above-mentioned warranty. The
Trustee shall keep such papers and records open for random inspection during normal business
hours by the Trustee. The Trustee shall cooperate with the random inspections by the City
including granting the City entry rights onto its property to perform such random inspections and
waiving its respective rights to keep such papers and records confidential.

(c) To the extent applicable under Section 35-393 et seq., Arizona
Revised Statutes. as amended, the Trustee hereby certifies it is not currently engaged in, and for
the duration of this Trust / eement shall not engage in. a boycott of Israel. The term “boycott”
has the meaning set forth in Section 35-393, Arizona Revised Statutes, as amended. If the City
determines that the Trustee’s certification above is false or that it has breached such agreement,
the City may impose remedies as provided by law.

Section 12.4. Ge ~rnin- "~ This Trust Agreement shall be construed and
governed in accordance with the laws of the State.

Section 12.5. Binding Effect and Successors. This Trust Agreement shall be
binding upon and inure to the benefit of the parties and their respective successors and assigns.
Whenever in this Trust Agreement either the City or the Trustee is named or referred to, such
reference shall be deemed to include successors or assigns thereof, and all the covenants and
agreements in this Trust Agreement contained by or on behalf of the City or the Trustee shall bind
and inure to the benefit of the respective successors and assigns thereof whether so expressed or
not.

Section 12.6. Execution in Counterparts. This Trust Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same Trust Agreement.

Section 12.7. — = o oo Whenever in this Trust
Agreement provision is made tor the surrender to or cancellation by the Trustee and the delivery
to the City of any Obligations, the Trustee may destroy such Obligations and deliver a certificate
of such destruction to the City instead.

Section *~ 8. Headings. The headings or titles of the se» al Articles and Sections
hereof, and any table of contents appended to copies hereof, shall be solely for convenience of
reference and shall not affect the meaning, construction or effect of this Trust Agreement. All
references herein to “Articles”, “Sections™, and other subdivisions are to the corresponding
Articles, Sections or subdivisions of this Trust Agreement; and the words “herein”, “hereot”,
“hereunder” and other words of similar import refer to this Trust Agreement as a whole and not to
any particular Article, Section or subdivision hereof.
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te Nothing 1 this .1 Agreement or the
Obligations, expressed or implied, 1s mtended or shall be construed to confer upon, or to give or
grant to, any person or entity, other than the City, the Trustee and the Owners, any legal or
equitable right, remedy or claim under or by reason of this Trust Agreement or any covenant,
condition or stipulation hereof, and all covenants, stipulations, provisions and agreements in this
Trust Agreement contained by and on behalf of the City shall be for the sole and exclusive benefit
of the City, the Trustee and the Owners of the Obligations.

1 v

Sertinm 1710 Winivnw ~8 N nvine Whenever in this Trust Agreement the giving of
D¢ g

notice by mail or otherwise 1s required, the giving of such notice may be waived in writing by the
person entitled to receive such notice and in any case the giving or receipt of such notice shall not
be a condition precedent to the validity of any action taken in reliance upon such waiver.

~ . 1A 11 101

" "nvalid Provisi~=<, In case any one or more of the
provisions contained 1n this 1rust Agreement or in the Obligations shall for any reason be __:ld to
be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or
unenforceability shall not affect any other provision of this Trust Agreement, and this Trust
Agreement shall be construed as if such invalid or illegal or unenforceable provision had never
been contained herein. The parties hereto hereby declare that they would have entered into this
Trust Agreement and each and every other section. paragraph, sentence, clause or phrase hereof
and authorized the delivery of the Obligations pursuant thereto irrespective of the fact that any one
or more sections, paragraphs, sentences, clauses or phrases of this Trust Agreement may be held
illegal, invalid or unenforceable.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have execut: ' this Trust £ e ent as of
the day and year first above written.

, as Trustee

Authorized Representative

CITY OF BISBEE, ARIZONA

Ken Budge, Mayor
ATTEST:

Ashlee Coronado, City Clerk

[Signature p: ' to Second Trust Agreement]
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FORM OF OBLIGATION
Number: R-..... Principal Amount: $.....................

Unless this Obligation is presented by an authorized representative of The Depository Trust
Company of New York, a New York corporation (“DTC”), to the Trustee (or any successor
registrar) for registration of transfer, exchange, or payment, and any Obligation issued is registered
in the name of Cede & Co. or in such other name as is requested by an authorized representative
of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), any transfer, pledge. or other use hereof for value or otherwise
by or to any person is wrongful inasmuch as the registered owner hereof, Cede & Co., has an
interest herein.*

PLEDC™D REV"NUE OBLIGATION. TAXABLE SERIES 2022
Evidencing the Interest of the Owner
Hereof in Payments to be Made by

THE CITY OF BISBEE. ARIZONA

to
as Trustee
Tintnsmmt T ntn Dr“,m(\“t TAéA TNat~d T A+~ MY T(‘TI\.
.......... % July 1, 20.... 2022
REGISTERED OWNER: CEDE & CO.*
PRINCIPAL AMOUNT . et DOLLARS

THIS IS TO CERTIFY THAT the registered owner identified above, or registered
assigns, as the registered owner of this Pledged Revenue Obligation, Taxable Series 2022 (this
“Obligation”) is the owner of an undivided, participatory, proportionate interest in the right to
receive certain “Payments” under and defined in that certain Second Purchase Agreement, dated
as of _ 1, 2022 (the “Purchase Agreement™), by and between ............ccccevevvireeiiieecnieennns.
(the “1rustee”), and the City of Bisbee, Arizona, a municipal corporation under the laws of the
State of Arizona (the “City”), which Payments and other rights and interests under the Purchase
Agreement are held by the Trustee in trust under that certain Second Trust Agreement, dated as of

1,2022 (the “Trust Agreement”), by and between the City and the Trustee. The Trustee

* Included only while DTC is the Securities Depository.
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maintains a corporate trust office for payment and transfer of this Obl" tion (the “Des’ ated
Office”).

The registered owner of this Obligation is entitled to receive, subject to the terms
of the Purchase Agreement, on the payment date set forth above, the principal amount set forth
above, representing a portion of the Payments due designated as principal coming due and to
receive semiannually on January 1 and July 1 of each year commencing 1,20  (the
“Interest Payment Dates”), until payment in full of said portion of principal or prepayment prior
thereto, the registered owner’s proportionate share of the Payments designated as interest coming
due during the period commencing on the last date on which interest was paid and ending on the
day prior to the Interest Payment Date or, if no interest has been paid, from the Dated Date
specified above. Said interest is the result of the multiplication of said principal by the interest
rate per annum set forth above. Interest shall be calculated on the basis of a 360-day year composed
of twelve (12) months of thirty (30) days each.

Said amounts representing the registered owner’s share of the Payments designated
as interest are payable in lawful money of the United States of America by check mailed when due
by first class mail by the Trustee to the registered owner in whose name this Obligation is
registered at the close of business on the fifteenth (15th) day of the calendar month next preceding
the Interest Payment Date at the address thereof as it appears on the registration books for the
Obligations maintained by the Trustee. Said amounts representing the registered owner’s share of
the Payments designated as principal are payable when due upon surrender of this Obligation at
the Designated Office. Principal and interest payable to any owner of $1,000,000 or more in
principal amount of the series of obligations of which this Obligation is a part (the “Obligations™)
may be paid by wire transfer in immediately available funds to an account in the United States of
America if the owner makes a written request of the Trustee at least twenty (20) days before the
date of payment specifying the account address. The notice may provide that it shall remain in
effect for subsequent payments until otherwise requested in a subsequent written notice.

The Trustee has no obligation or liability to the registered owners of the Obligations
for the payment of interest or principal pertaining to the Obligations. The Trustee’s sole
obligations are to administer, for the benefit of the registered owners of the Obligations, the various
funds and accounts established pursuant to the Trust Agreement. (The recitals, statements,
covenants and representations made in this Obligation shall be taken and construed as made by
and on the part of the City, and not by the Trustee, and the Trustee does not assume, and shall not
have, any responsibility or obligation for the correctness of any thereof.)

This Obligation has been executed and delivered by the Trustee pursuant to the
terms of, and for the purposes described in, the Trust Agreement. The City is authorized to enter
into the Purchase Agreement and the Trust Agreement under the laws of the State of Arizona and
by a resolution of the Mayor and Council of the City adopted on May 3, 2022. Reference is hereby
made to the Purchase Agreement and the Trust Agreement (copies of which are on file at the
Designated Office) for further definitions, the terms, covenants and provisions pursuant to which
the Obligations are delivered, the rights thereunder of the registered owners of the Obligations, the
terms under which the Trust Agreement or the Purchase Agreement may be modified or
supplemented, the rights, duties and immunities of the Trustee and the security for, and the rights
and obligations of the City under the Purchase Agreement (including with respect to certain
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obligations secured and to be secured on a parity with the security for the Payments and to certain
limitations on such security). to all of the provisions of which Purchase Agreement and Trust
Agreement the registered owner of this Obligation, by acceptance hereof, assents and agrees. (To
the extent and in the manner permitted by the terms of the Trust Agreement, the provisions of the
Trust Agreement and the Purchase Agreement may be amended by the parties thereto with the
written consent of the owners of a majority in aggregate principal amount of all Obligations then
outstanding, and may be amended without such consent under certain circumstances but in no
event such that the interests of the owners of the Obligations are adversely affected, provided that
no such amendment shall impair the right of any owner to receive in any case such owner’s
proportionate share of any Payment thereof in accordance with such owner’s Obligation.)

The obligation of the City to make the Payments does not represent or constitute a
general obligation of the City for which the City is obligated to levy or pledge any form of taxation
nor does the obligation to make the Payments under the Purchase Agreement constitute an
indebtedness of the City, the State of Arizona or any of its political subdivisions within the
meaning of any constitutional or statutory debt limitation or restriction or otherwise.

Neither the Trustee nor the registered owners of the Obligations shall have any right
under any circumstances to accelerate the stated payment dates of the Obligations or otherwise
declare any of the Payments not then past due or in default to be immediately due and payable.
(This Obligation represents an interest in a limited obligation of the City (as described herein), and
no member of the Mayor and Council, officer or agent, as such, past, present or future, of the City
shall be personally liable for the payment hereof.)

The Obligations are executed and delivered only in fully registered form in
denominations of $5,000 of principal due on a specific payment date or integral multiples thereof.
The Obligations shall not be transferable or exchangeable, except as provided in the Trust
Agreement.

This Obligation may be exchanged for an Obligation or Obligations of like
aggregate principal amount in authorized denominations having the same stated payment date and
interest rate.

This Obligation is transferable by the registered owner hereof, in person or by his
attorney duly authorized in writing, at the Designated Office, but only in the manner, subject to
the limitations and upon payment of the charges provided in the Trust Agreement and upon
surrender and cancellation of this Obligation. Upon such transfer a new Obligation or Obligations,
of authorized denomination or denominations, for the same aggregate principal amount will be
deliv edto the trans ee in exchange therefor. The City and the Trustee may treattl registered
owner hereof as the absolute owner hereof for all purposes, whether or not this Obligation shall be
overdue, and the City and the Trustee shall not be aftected by any notice to the contrary.

The Trustee may require a registered owner, among other things, to furnish

appropriate endorsements and transfer documents and to pay any taxes or governmental charges
required by law in connection with the exchange or transfer.
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The Trustee may, but shall not be obligated to, exchange or register the transfer of
this Obligation (i) if this Obligation has been selected for prepayment, in whole or in part, or
(ii) during a period of fifteen (15) days preceding the giving of a notice of prepayment. If this
Obligation is transferred after having been selected for prepayment, any notice of prepayment
which has been given to the transferor shall be binding on the transferee, and a copy of the notice
of prepayment shall be delivered by the Trustee to the transferee along with the duly registered
Obl" 1tion or Obligations.

The registered owner of this Obligation shall have no right to enforce the provisions
of the Trust Agreement or the Purchase Agreement or to institute any action to enforce the
covenants thereof, or to take any action with respect to a default thereunder or hereunder, or to
institute, appear in or defend any suit or other proceedings with respect thereto, except as provided
in the Trust Agreement.

Principal represented by the Obligations payable before or on July 1, 20, is not
subject to prepayment. Principal represented by the Obligations payable on or after July 1, 20
is subject to prepayment in such order and from such principal amounts payable as may be selected
by the City, in whole or in part on any date on or after July 1,20 . at a price equal to the principal
amount to be prepaid, together with accrued interest to the date fixed for prepayment but without
premium.

If less than all of the principal represented by the outstanding Obligations of any
payment date are to be prepaid, the Obligations (or portions hereof) to be prepaid will be selected
by the Trustee by lot or in any customary manner as determined by the Trustee. Prepayments shall
be in authorized denominations or any integral multiples thereof.

The Trustee shall give notice of any optional prepayment of this Obligation as
provided above no more than 60 or less than 30 calendar days prior to the prepayment date to the
registered owner at its address shown on the registration books maintained by the Trustee. A
certificate of the Trustee shall conclusively establish the mailing of any such notice for all purposes.

If at the time of mailing of the notice of prepayment there has not been deposited
with the Trustee moneys or eligible securities sufficient to prepay and other requirements set forth
in the Trust Agreement are not met, such notice shall state that it is conditional, subject to the
deposit of moneys sufficient for the prepayment and satisfaction of such conditions. If the portion
of the principal represented by the Obligation is subject to prepayment and if on the prepayment
date moneys for the prepayment thereof are held by the Trustee and those other conditions are met,
thereafier such principal to be prepaid shall cease to bear interest, and shall cease to be secured by,
and shall not be ¢ 'med to be outstanding under, the Trust Agreement.

«u€ failt  to receive any notice of prepayn 1it, or any ¢ t in 1ch notice in
respect of any Obligation, shall not affect the validity of prepayment of any Obligation.

It is hereby certified, recited and declared that all conditions, acts and things
required by the Constitution and laws of the State of Arizona to happen, to be done, to exist and to
be performed precedent to and in the execution and delivery of this Obligation have happened,
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have been done, do exist and have been performed in regular and due form and time as required
by law.

This Obligation shall not be entitled to any security or benefit under the Trust
Agreement until executed by the Trustee.

IN WITNESS WHEREOF, this Obligation has been executed and delivered by the
Trustee, acting pursuant to the Trust Agreement.

Date of Execution: .......ccccveveeveriieiiniennn,

.................................................................. , as Trustee

Authorized Representative
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AC SIQ\TME‘ T

FOR VALUE RECEIVED, the undersigned .........cccccomimiinnnn. (the
“Transferor™), hereby sells, assigns and transfers unto ........c..cccccoeeieieincnnn, (the “Transferee”),
WhoSe addreSS IS .iiciiieiiiiieeciceiiii et and whose social security

number (or other federal tax identification number) is

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF TRANSFEREE

the within certificate and all rights thereunder, and hereby irrevocably constitutes and
APPOINTS .t as attorney to register the transfer of the within certificate on the
books kept for registration and registration of transfer thereof, with full power of substitution in
the premises.

Firm or Bank NOTICE: No transfer will be registered and no
new certificate will be issued in the name of the
Transferee, unless that signature(s) to this
assignment correspond(s) with the name as it
appears on the face of the within certificate in
every particular, without alteration or
enlargement or any change whatever and name,
address and the Social Security Number or

......................................................................... federal employee identification number of the

Authorized Signature Transferee is supplied

Signature(s) guaranteed by a guarantor
institution participating in the Securities
..ansfer Agents Medallion Program or other
guarantee pr¢ am acceptable to the Trustee
or Registrar
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The followir  "breviations when used in the inscription on the face of the within
certificate, shall be construed as though they were written out in full according to applicable laws
or regulations:

...NCOM - as tenants in common
TEN ENT -  as tenants by the entireties
JT TEN - as joint tenants with right of
survivorship and not as tenants in common

UNIF GIFT/TRANS MIN ACT - ..o, Custodian for .........cccccceiiininenn

Additional abbreviations may also be used though not in list above.
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CITY OF BISBEE, ARIZONA

PROCEDURES FOR COMPLIANC.. WITH
CONTINUING DISCLOSURE UNDERTAKINGS

IMI'™ “SMENTED MAY 3, 2022

These Procedures for Compliance with Continuing Disclosure Undertakings (these “Procedures™) set
forth procedures of the City of Bisbee, Arizona (the “Issuer™) to assist in compliance with the continuing
disclosure undertakings (“Continuing Disclosure Undertakings™) entered into by the Issuer in connection
with the offering of obligations of the Issuer subject to the continuing disclosure requirements of Rule
15¢2-12 (the “Rule™) promulgated by the Securities and Exchange Commission under the Securities
Exchange Act of 1934.

These Procedures document practices and describe various procedures for preparing and disseminating
annual financial information and reporting “listed events™ for the benefit of the holders of the Issuer’s
obligations and to assist Participating Underwriters (within the meaning of the Rule) in complying with
the Rule.

Compliance with pertinent law is an ongoing process; necessary during the entire term of any obligations
issued by the Issuer, and is an integral component of the Issuer’s debt management. Implementation of
these Procedures will require ongoing monitoring and consultation with bond/disclosure counsel and the
Issuer’s accountants and advisors.

General Policies and Procedures

1. The Finance Director of the Issuer (the “Compliance Officer”) will be responsible for
monitoring post-issuance compliance.

2. The Compliance Officer will coordinate procedures for record retention and review of such
records.
3. All documents and other records relating to obligations issued by the Issuer shall be

maintained by or at the direction of the Compliance Officer.

4. The Compliance Officer will review post-issuance compliance procedures and systems on a
periodic basis, but not less than annually.

5. The Compliance Officer will review the annual information required to be filed pursuant to
each Continuing Disclosure Undertaking.

6. The Compliance Officer will train at least one other employee of the Issuer with respect to the
matters contained in these Procedures to facilitate compliance with the Continuing Disclosure
Undertakings in the event the Compliance Officer is no longer employed by the Issuer.

Continuing Disclosure

In order to monitor compliance by the Issuer with its Continuing Disclosure Undertakings, the
Compliance Officer will take the actions listed below, if and as required by such Continuing Disclosure
Undertakings. The Compliance Officer may coordinate with staff, and may engage a dissemination
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agent, counsel, and/or other professionals to assist in discharging the Compliance Officer’s duties under
these Procedures as the Compliance Officer deems necessary.

A. Compilation of Currently — fective Continuing Disclosure Undertakings

The Compliance Officer shall compile and maintain a set of all currently effective Continuing Disclosure
Undertakings of the Issuer. Such agreements are included in the transcript of proceedings for the Issuer’s
respective obligation issue. Continuing Disclosure Undertakings are “Currently Effective” for purposes
of these Procedures (and hence shall be included in the set of Currently Effective Continuing Disclosure
Undertakings) for so long as the obligations to which they relate are outstanding. As obligations are
completely repaid or redeemed. the Compliance Officer shall remove the related Continuing Disclosure
Undertakings from the set of Currently Effective Continuing Disclosure Undertakings.

B. —ompilation of Currently ...fective Financial Obligations

The Compliance Officer shall compile and maintain a list of all currently effective Financial Obligations
of the Issuer. *“Financial Obligations” means, for purposes of the Rule, a (i) debt obligation, (ii)
derivative instrument entered into in connection with or pledged as security or a source of payment for,
and existing or planned debt obligation, or (iii) a guarantee of (i) or (ii). For purposes of the Rule,
Financial Obligation shall not include municipal securities of the Issuer as to which a final official
statement has been provided to the Municipal Securities Rulemaking Board consistent with the Rule and
as to which a continuing disclosure undertaking has been executed and delivered by the Issuer consistent
with the Rule.

Such list shall include key terms of each Financial Obligation, such as date of incurrence, principal
amount, maturity, amortization, interest rate, default rates, security and source of payment and key
covenants,

C. Annual Review and Annual Reporting Requirements

The Compliance Officer shall ensure that all necessary financial statements, financial information and
operating data is filed in the manner and by the filing dates set forth in the Currently Effective Continuing
Disclosure Undertakings. The Compliance Officer shall review the set of Currently Effective Continuing
Disclosure Undertakings annually, prior to each annual filing, keeping in mind:

» The financial information and operating data required to be reported under a
particular Continuing Disclosure Undertaking may differ from the financial
information and operating data required to be reported under another Continuing
Disclosure Undertaking; and

« The timing requirements for reporting under a particular Continuing Disclosure
Undertakii  may differ from the timi  requirements for filing under another
Continuing Disclosure Undertaking.

D. Calendar; EMMA Notification System

The Compliance Officer shall keep a calendar of all pertinent filing dates required under the Issuer’s
Currently Effective Continuing Disclosure Undertakings. The Compliance Officer shall also subscribe to
notification services made available through the Electronic Municipal Market Access system of the
Municipal Securities Rulemaking Board.



E. Annual Rev

" of Prior Filings

As part of the annual review process, the Compliance Officer shall also review prior filings made within
the past five years subsequent to the last such review of prior filings. If the Compliance Officer discovers
any late or missing filings, the Compliance Officer (after discussing the circumstances with the Issuer’s
dissemination agent, counsel or other agents as necessary) shall file the missing information.

F. Monitoring of Listed Events

The Compliance Officer shall monitor the occurrence of any of the following events and/or other events
set forth in the Currently Effective Continuing Disclosure Undertakings and shall provide notice of the
same in the required manner and by the relevant reporting deadline (generally within 10 days of the

occurrence):

RN —

= 0% N

11.

. Bankruptcy, insolvency. receivership or similar event of the Issuer:
13.

14.

15.

16.

Principal and interest payment delinquencies;

Non-payment related defaults, if material;

Unscheduled draws on debt service reserves reflecting financial difficulties;
Unscheduled draws on credit enhancements reflecting financial difficulties;
Substitution of credit or liquidity providers, or their failure to perform;

Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or
final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB)
or other material notices or determinations with respect to the tax status of the
Issuer’s obligations, or other material events affecting the tax status of the Issuer’s
obligations;

Modification to rights of holders of the Issuer’s obligations, if material;

Calls of the Issuer’s obligations, if material, and tender offers;

Defeasances of the Issuer’s obligations;

. Release, substitution or sale of property securing repayment of the Issuer’s

obligations, if material:
Rating changes;

The consummation of a merger, consolidation, or acquisition involving the
Issuer or the sale of all or substantially all of the assets of the Issuer, other than
in the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to
any such actions, other than pursuant to its terms, if material;

Appointment of a successor or additional trustee or the change of name of a
trustee, if material;

Incurrence of a Financial Obligation of the Issuer, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a
Financial Obligation of the Issuer, any of which affect security holders, if material;
and

Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the Issuer, any of which
reflect financial difficulties.

The list of Currently Effective Financial Obligations compiled pursuant to B. above will assist in making
determinations with respect to Listed Events 15 and 16.






If Yes, did the Compliance Officer review the Offerii Document’s Description of the
Issuer’s Continuing Disclosure Compliance History within tne Prior 5 Y. s?

Circle: Y/ N (If N, review and discuss any issues with counsel.)

Have any Obligations subject to Continuing Disclosure Been Completely Paid or
Redeemed this Year?

No

Yes (Remove Agreement from Currently Effective Continuing Disclosure Undertakings)

(a) Has the Compliance Officer Reviewed the Annual Continuing Disclosure Filing to
Ensure that all Necessary Financial Statements, Financial Information and Operating
Data is Included?

Yes

No (Compliance Officer must review the Annual Continuing Disclosure Filing)
(b) For purposes of this review, please keep in mind:

Checked?

Different Continuing Disclosure Undertakings may require different information to be Y/N
file (so check each one).

Different Continuing Disclosure Undertakings may have different filing timing Y/N
requirements (so check each one).

Have any of the Following Listed Events Occurred this Year?

Event Circle
1. Principal and interest payment delinquencies. Y /N
2. Non-payment related defaults, if material. Y/N
3. Unscheduled draws on debt service reserves reflecting financial difficulties. Y/N
4. Unscheduled draws on credit enhancements reflecting financial difficulties. Y/N
5. Substitution of credit or liquidity providers, or their failure to perform. Y/N
6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed Y/N

or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax
status of the Issuer’s obligations, or other material events affecting the tax
status of the Issuer’s obligations.

7. Maodification to rights of holders of the Issuer’s obligations, if material. Y/N
8. Calls of the Issuer’s obligations, if material, and tender offers. Y/N
9. Defeasances of the Issuer’s obligations. Y /N

10. Release, substitution or sale of property securing repayment of the Issuer’s Y /N
obligations, if material.



10.

11.
12.

13.

14.

16.

Rati  chai .
Bankruptcy, insolvency, receivership or similar event of the Issuer.

The consummation of a merger, consolidation, or acquisition involving the Issuer or
the sale of all or substantially all of the assets of the Issuer, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such
an action or the termination of a definitive agreement relating to any such actions,
other than pursuant to its terms, if material.

Appointment of a successor or additional trustee or the change of name of a trustee,
if material.

Incurrence of a Financial Obligation of the Issuer, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a
Financial Obligation of the Issuer, any of which affect security holders, if material.
Default, event of acceleration. termination event, modification of terms, or other
similar events under the terms of a Financtal Obligation of the Issuer, any of which
reflect financial difficulties.

If any such Event Occurred, was Proper Notice Provided?

Yes
No (Call your dissemination agent or counsel immediately to discuss)

N/A

Has the Issuer Retained a Dissemination Agent?

Yes: Name/Contact:

No

Y/N
Y/N
Y/N

Y /N

Y/N

Y /N



