MINUTES, CITY COUNCIL, JANUARY 6, 2020 1

The City Council of the City of Robertsdale, Alabama met Monday, January 6, 2020 at 6:00 p.m, in
the Council Chambers of Robertsdale City Hall, that being the date, time and place for such
meeting,

Upon roll call, the following members of the Council were found to be present: Mayor Murphy,
Councilmember Kitchens, Cooper, Campbell, Kendrick and Hollingsworth. Absent: None. A
quorum being present the meeting proceeded with the transaction of business,

Mayor Murphy presided over the meeting. Shannon Burkett served as secretary. Ken Raines, City
Attorney, was also in attendance.

Mayor Murphy called for any additions or corrections to the minutes presented for approval.
Motion was made by Councilmember Campbell, seconded by Councilmember Cooper, with
unanimous approval to accept the minutes of the previous meeting as presented. Motion carried.

Mayor Murphy asked for questions or comments regarding the bills presented for approval. There
being none, motion was made by Councilmember Kitchens, seconded by Councilmember Campbell,
with unanimous approval to accept the bills as presented. Motion carried. APPENDIX I

Mayor Murphy stated that the first presentation was from Monica Hinton Howard regarding

Robertsdale Animal Care and Control Program, and she has asked to be removed from the agenda
at this time.

The next presentation was from the Robertsdale High School Softball Sponsorship Request. The
entire team was in attendance and introduced themselves to the Council. Team member Alana
Dostal addressed the Council explaining that this year their goal is to improve the program along
with the reputation of Robertsdale High School sports, She stated that their hopes for the upcoming
season are to transform this program to be prestigious and successful, and striving to be more
involved throughout the community. Miss Dostal asked the City Council to consider donating to
their program to help make their dreams and hopes become reality. Mayor Murphy asked if there
was a sponsorship amount, they were asking for, and Miss Dostal provided the Council with a
sponsorship form listing the different package available. After review and discussion of the
different packages, motion was made by Councilmember Kitchens, and seconded by
Councilmember Campbell, to purchase the RHS Softball Booster Package in the amount of $1,000.
Mayor Murphy asked for any discussion on the motion. Councilmember Hollingsworth mentioned
how proud he was of each of them for taking the time to be involved and representing City and
Robertsdale High School. With no further discussion, Mayor Murphy called for a vote on the

motion, which was unanimous to purchase the RHS Softball Booster Package in the amount of
$1,000. Motion carried.

Mayor Murphy stated that the next item on the agenda is from Leadership Baldwin. Gail Quezada
and Rustee Karolyi addressed the Council explaining that they are part of the 2019-2020
Leadership Baldwin class, and as part of that class, they are placed into teams to select projects that
impact Baldwin County as a whole. Rustee Karolyi mentioned that they are participating in a
project that supports education and their team is sponsoring a clay shoot called “Clays for A’s”
being held on March 27, 2020. She explained that all the proceeds from this event will go to the
seven Baldwin County Educational Foundations, and asked if the Council would consider a Silver
Sponsorship in the amount of $500. Councilmember Hollingsworth asked if this is the first time
they have come to them with this request, and was told it was. Councilmember Hollingsworth
asked for clarification on what they are requesting. Mrs. Quezada stated that they are hosting a
clay shoot event to raise funds for the Baldwin County Educational Foundations. Councilmember
Hollingsworth asked if other municipalities participate, and was told they do. Motion was made by
Councilmember Cooper, seconded by Councilmember Campbell, with unanimous approval to
purchase the Silver Sponsorship for Leadership Baldwin in the amount of $500. Motion carried.

The next item on the agenda was the contract from Greg Fender, with Local Government Solutions,
in the amount of $21,000 for negotiating the Mediacom and C Spire Franchise Agreements.
Motion was made by Councilmember Kitchens, seconded by Councilmember Cooper, with
unanimous approval to enter into the contract with Local Government Solutions for negotiating the
Mediacom and C Spire Franchise Agreements, contract amount $21,000. Motion carried.

Mayor Murphy stated that the next item on the agenda is to award the bid on the new Public
Works building to the qualified low bidder, Phil Harris Construction, Inc. in the amount of
$2,873,000. Motion was made by Councilmember Campbell, and seconded by Councilmember
Kitchens, to award the bid on the new Public Works building to the qualified low bidder, Phil
Harris Construction, Inc. in the amount of $2,873,000. Mayor Murphy asked for any discussion on
the motion.


















MINUTES, CITY COUNCIL WORKSHOP MEETING, JANUARY 6, 2020

The City Council of the City of Robertsdale, Alabama conducted a workshop meeting on
Monday, January 6, 2020 at 5:00 p.m. in the Council Chambers of Robertsdale City Hall, that
being the date, time and place for such meeting,

The following members of the Council were found to be present: Mayor Murphy,
Councilmember Kitchens, Cooper, Campbell, Kendrick and Hollingsworth. Absent: None. A
quorum being present the meeting proceeded with the transaction of business.

Mayor Murphy presided over the meeting. Shannon Burkett served as secretary.

Motion was made by Councilmember Campbell, seconded by Councilmember Cooper, with
unanimous approval to accept the minutes of the previous meeting as presented.

Mayor Murphy called the meeting to order. The Council discussed general municipal business
and reviewed the agenda items for the upcoming Council meeting.

There being no further business to come before the Council at this workshop the meeting was
adjourned.
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MINUTES, CITY COUNCIL WORKSHOP MEETING, FEBRUARY 3, 2020

The City Council of the City of Robertsdale, Alabama conducted a workshop meeting on
Monday, February 3, 2020 at 5:00 p.m. in the Council Chambers of Robertsdale City Hall, that
being the date, time and place for such meeting.

The following members of the Council were found to be present: Mayor Murphy,
Councilmember Kitchens, Cooper, Campbell, Kendrick and Hollingsworth. Absent: None. A
quorum being present the meeting proceeded with the transaction of business.

Mayor Murphy presided over the meeting. Shannon Burkett served as secretary.

Motion was made by Councilmember Campbell, seconded by Councilmember Cooper, with
unanimous approval to accept the minutes of the previous meeting as presented.

Mayor Murphy called the meeting to order. The Council discussed general municipal business
and reviewed the agenda items for the upcoming Council meeting.

There being no further business to come before the Council at this workshop the meeting was
adjourned.
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MINUTES OF A REGULAR PUBLIC MEETING OF
THE CITY COUNCIL OF THE CITY OF ROBERTSDALE, ALABAMA
HELD ON MARCH 2, 2020
The City Council (the "Council") of the City of Robertsdale, Alabama (the "City") met in
public session at the City Hall in the said City, on March 2, 2020, at 6:00p.m., Central Time.

Upon roll call, the following were found to be present:

Present: Absent:

[Joseph Kitchens [None]
Sue Cooper

Ruthie Campbell

Paul Hollingsworth

Brent Kendrick]

Shannon Burkett, City Clerk, was also present. The Mayor presided as chairman of the
meeting, and Ms, Burkett acted as secretary of the meeting. The Chairman stated that, a quorum

being present, the public meeting was open for the transaction of business.

The following ordinance was then introduced to the meeting;



ORDINANCE NO. 004-2020

AN ORDINANCE AUTHORIZING
ISSUANCE OF THE CITY'S $1,525,000
SUBORDINATED WATER, SEWER AND ELECTRIC REVENUE WARRANT
SERIES 2020-DWSRF-DL
(PARTIAL PRINCIPAL FORGIVENESS)

BE IT ORDAINED by the City Council (herein called the "Council") of the City of
Robertsdale, Alabama (herein called the "City"), as follows:

ARTICLE I
DEFINITIONS AND USE OF PHRASES

Section 1.1  Definitions, The following words and phrases and others evidently
intended as the equivalent thereof shall, in the absence of clear implication herein otherwise, be
given the following respective interpretations herein:

"ADEM" means the Alabama Department of Environmental Management, an agency of
the State of Alabama created pursuant to Chapter 22A of Title 22 of the Code of Alabama, 1975.

"Additional Prior Lien Obligations" means any bonds, warrants or other obligations
issued under the Prior Lien Indenture on parity with the Prior Lien Obligations.

"Additional Subordinate Lien Obligations" means those obligations of the City
satisfying the requirements of Section 8.1 hereof to be payable from Net System Revenues on
parity with the Series 2020-DWSRF-DL Warrant.

"Allowable Costs" shall have the meaning given to such term in the Special Loan
Conditions Agreement,

"Authority" means the Alabama Drinking Water Finance Authority, a public corporation
under the laws of the State of Alabama.

"Authority Loan" means the loan made to the City by the Authority, the repayment of
which is evidenced by the Series 2020-DWSRF-DL Warrant.

"Authority Trustee" means The Bank of New York Mellon Trust Company, N.A., as

successor trustee to J.P. Morgan Trust Company, N.A. under the Master Authority Trust
Indenture.

"Authority Trustee Prime Rate" means the rate of interest established (whether or not
charged) from time to time by the Authority Trustee as its general reference rate of interest, after
taking into account such factors as the Authority Trustee may from time to time deem
appropriate in its sole discretion (it being understood, however, that the Authority Trustee may
from time to time make various loans at rates of interest having no relationship to such general
reference rate of interest).

"Bank" means The Bank of New York Mellon Trust Company, N.A., in its capacity as
registrar, transfer agent and paying agent with respect to the Series 2020-DWSRF-DL Warrant.

"City" means the City of Robertsdale, a municipal corporation under the laws of the State
of Alabama.

"Council" means the governing body of the City, as the said governing body may from
time to time be constituted.

"Davis-Bacon Act" means the Davis-Bacon Act of 1931, P.L. No. 403.

"Holder" means the person in whose name the Series 2020-DWSRF-DL Warrant is
registered.



"Interest Payment Date" means, with respect to the Series 2020-DWSRF-DL Warrant,
each February 15 and August 15, commencing August 15, 2020.

"Loan Amount" has the meaning given in the Special Loan Conditions Agreement.

"Master Authority Trust Indenture" means the Master Direct Loan Trust Indenture
from the Authority to the Authority Trustee, dated as of January 1, 2004.

"Mayor" means the Mayor of the City.

"Net System Revenues" shall mean all revenues derived from the operation of the
System remaining after payment of all Operating Expenses.

"Operating Expenses" means, for the applicable period or periods, all reasonable and
necessary costs of operating, repairing, maintaining and insuring the System, engineering fees,
legal fees and accounting fees for services rendered, and all other items that are properly
chargeable, by good accounting practice, as an expense of administration, operation,
maintenance and repair of the System (not including, however, depreciation, interest or any
expenses for items properly chargeable by good accounting practice to fixed capital account).

"Permitted Encumbrances" means as of any particular time (a) liens for ad valorem
taxes not then due, (b) easements, restrictions and exceptions that an independent engineer
certifies will not interfere with or impair the operation of the System, and (c) minor clouds,
encumbrances, defects and restrictions of the type that customarily exist with respect to
properties of a size and character similar to those comprising the System and that do not, in the
opinion of counsel, in the aggregate materially impair the use of such properties in the operation
of the System.,

"Prior Lien Obligations" means the Series 2014 Warrants, the Series 2015-A Warrants,

the Series 2015-B Warrants, the Series 2018 Warrants, and any Additional Prior Lien
Obligations hereafter issued.

"Prior Lien Indenture" means that certain Trust Indenture dated as of September 1,
1993, as heretofore supplemented and amended, between the City and Regions Bank, as trustee,
under and pursuant to which the Series 2014 Warrants, the Series 2015-A Warrants, the Series
2015-B Warrants and the Series 2018 Warrants were issued.

"Principal Forgiveness Portion" means the sum of $421,460.

"Project" means the improvements to the System to be acquired, constructed, equipped
or installed with proceeds of the Authority Loan in accordance with the provisions of the Special
Loan Conditions Agreement.

"Project Fund" shall have the meaning given to such term in the Master Authority Trust
Indenture.

"Project Funds" means the amount deposited into the Project Fund for disbursement to
or on behalf of the City for payment of the costs of the Project.

"Redemption Date" means the date fixed for redemption of any principal installments of
the Series 2020-DWSRF-DL Warrant in an ordinance or resolution adopted pursuant to the
provisions of Section 3.1 hereof.

"Redemption Price" means the price at which the Series 2020-DWSRF-DL Warrant or
principal installments thereof called for redemption and prepayment may be redeemed on the
Redemption Date.

"Series 2014 Warrants" means the City's Water, Sewer and Electric Revenue Warrants,

Series 2014, dated August 1, 2014, originally issued in the aggregate principal amount of
$3,590,000.

"Series 2015-A Warrants" means the City's Water, Sewer and Electric Revenue
Warrants, Series 2015-A, dated October 1, 2015, originally issued in the aggregate principal
amount of $2,440,000.



"Series 2015-B Warrants'" means the City's Water, Sewer and Electric Revenue
Warrants, Series 2015-B, dated October 1, 2015, originally issued in the aggregate principal
amount of $5,845,000.

""Series 2018 Warrants'' means the City's Water, Sewer and Electric Revenue Warrants,

Series 2018, dated June 1, 2018, originally issued in the aggregate principal amount of
$1,655,000.

"Series 2020-DWSRF-DL Warrant" means the City's $1,525,000 initial principal
amount Subordinated Water, Sewer and Electric Revenue Warrant, Series 2020-DWSRF-DL
(Partial Principal Forgiveness), dated February 1, 2020, authorized to be issued hereunder.

"Special Loan Conditions Agreement" means the Special Authority Loan Conditions
Agreement among the City, the Authority and ADEM, dated as of February 1, 2020.

"System" shall mean, collectively, the City's water works system, sanitary sewer system
and electric system, as the same now exist and may hereafter be extended and improved.

"United States Securities" means any securities that are direct obligations of the United
States of America and any securities with respect to which payment of the principal thereof and
the interest thereon is unconditionally guaranteed by the United States of America.

Section 1.2 Use of Words and Phrases. The following words and phrases, where
used in this ordinance, shall be given the following and respective interpretations:

"Herein," "hereby," "hereunder," "hereof' and other equivalent words refer to this
ordinance as an entirety and not solely to the particular portion hereof in which any such word is
used.

The definitions set forth in Section 1.1 hereof shall be deemed applicable whether the
words defined are herein used in the singular or plural.

Any pronoun or pronouns used herein in any fashion shall be deemed to include both
singular and plural and to cover all genders.

ARTICLE I
FINDINGS

Section 2.1  Findings. The Council does hereby find and declare that the following
facts are true and correct:

(a) The City has determined to make capital improvements to the
System, the estimated costs of the said improvements being in excess of
$1.950,000. The City has heretofore filed an application with ADEM for the
purpose of obtaining a loan (herein called the "Authority Loan") from the
Authority to provide funds to pay a portion of the costs of the Project.

(b) The award of the Authority Loan to the City will be of substantial
economic benefit to the City and to its customers by reducing the amount of
interest that would be payable by the City if the funds were provided from sources
other than from the Authority Loan.

(¢)  The current capitalization grant agreement between the Authority
and the United States Environmental Protection Agency requires, among other
things, that all projects funded in whole or part with funds from the Authority
("Authority Funds"), including the Project, be constructed in accordance with
certain provisions of the Davis-Bacon Act.

(d) The City deems it necessary, desirable and in the public interest
that the City obtain the Authority Loan for the purpose of providing funds to
finance the costs of the Project. In order to accept the Authority Loan and to
evidence the obligation of the City to repay the Authority Loan, the City deems it



necessary, desirable and in the public interest that the Series 2020-DWSRF-DL
Warrant hereinafter authorized be issued.

(¢)  Immediately upon the issuance of the Series 2020-DWSRF-DL
Warrant, the City will have no warrants, bonds or other indebtedness of any kind
whatsoever payable from or secured by (in whole or part) revenues of the System
other than the Series 2014 Warrants, the Series 2015-A Warrants, the Series 2015-
B Warrants, the Series 2018 Warrants and the Series 2020-DWSRF-DL Warrant.

) The pledge of Net System Revenues in favor of the Series 2020-
DWSRF-DL Warrant shall be on parity of lien with any Additional Subordinate
Lien Obligations hereafter issued in accordance with the provisions of Section 8.1
hereof, and shall be subject and subordinate to the pledge of the Net System

Revenues made by the City under the Prior Lien Indenture in favor of the Prior
Lien Obligations.

(g)  The City is not in default under the Prior Lien Indenture, nor under
any resolution or ordinance authorizing any outstanding indebtedness of the City,
and no such default is imminent.

ARTICLE III

ACCEPTANCE OF AUTHORITY LOAN AND
ISSUANCE OF SERIES 2020-DWSRF-DL WARRANT

Section 3.1 (a) Authority Loan Made and Accepted. In consideration of the
mutual promises and agreements made in the Special Loan Conditions Agreement, in this
ordinance and in the Series 2020-DWSRF-DL Warrant, and subject to the terms and conditions
of each thereof, the City, by the delivery of the Series 2020-DWSRF-DL Warrant, accepts the
Authority Loan that the Authority has, upon delivery to it of the Series 2020-DWSRF-DL
Warrant, made available to the City in the Loan Amount in the manner and to the extent
specified in the Special Loan Conditions Agreement.

(b) Authorization and Description of the Series 2020-DWSRF-DL Warrant.
Pursuant to the applicable provisions of the constitution and laws of Alabama, including
particularly but without limitation Section 11-47-2 and Section 11-81-4 of the Code of Alabama
1975, as amended, and for the purpose of evidencing repayment of the Authority Loan made to
the City by the Authority, there is hereby authorized to be issued by the City one Subordinated
Water, Sewer and Electric Revenue Warrant, Series 2020-DWSRF-DL (Partial Principal
Forgiveness), in the principal amount of $1,525,000, The Series 2020-DWSRF-DL Warrant shall
be dated February 1, 2020, and shall be issued as one fully registered warrant in the form
prescribed in Section 3.4 hereof. The principal of the Series 2020-DWSRF-DL Warrant shall

mature and become payable on February 15 in the following years and in the following
installments:

Year of Principal Amount
Maturity Maturing
2021 $60,000
2022 65,000
2023 65,000
2024 65,000
2025 65,000
2026 70,000
2027 70,000
2028 70,000
2029 75,000
2030 75,000
2031 75,000
2032 80,000
2033 80,000
2034 80,000
2035 85,000



2036 85,000

2307 85,000
2038 90,000
2039 90,000
2040 95,000

The Series 2020-DWSRF-DL Warrant shall be initially issued and registered in the name
of the Authority,

(c) Interest Rate and Method of Payment of Principal and Interest. The principal
installments of the Series 2020-DWSRF-DL Warrant shall bear interest from February 1, 2020,
until their respective due dates at the per annum rate of interest of 2.20%, computed on the basis
of a 360-day year comprising twelve (12) consecutive thirty (30) day months. Such interest shall
be payable on August 15, 2020, and semiannually on each February 15 and August 15 thereafter
until and at the respective maturities of principal installments of the Series 2020-DWSRF-DL
Warrant. Interest accruing on the Series 2020-DWSRF-DL Warrant from February 1, 2020,
through and including January 1, 2021, is included in the principal amount of the Series 2020-
DWSRF-DL Warrant as the "Capitalized Interest Amount," as such term is defined in the Special
Loan Conditions Agreement. Payment of the principal of and interest on the Series 2020-
DWSRF-DL Warrant shall be payable in lawful money of the United States of America by check
or draft mailed by the Bank to the holder of the Series 2020-DWSRF-DL Warrant at the address
shown on the registry books of the Bank pertaining to the Series 2020-DWSRF-DL Warrant;
provided, that so long as the Authority is the registered Holder of the Series 2020-DWSRF-DL
Warrant, payment of the principal of and interest on the Series 2020-DWSRF-DL Warrant shall
be made by the Bank in accordance with instructions given the Bank by the Authority.

(d) Interest Rate and Loan Amount after Maturity. Each installment of principal
of and interest on the Series 2020-DWSRF-DL Warrant shall bear interest after its due date until
paid at a per annum rate of interest equal to 2% above the Authority Trustee Prime Rate.

(e) Redemption Provisions, The principal installments of the Series 2020-DWSRF-
DL Warrant having a stated maturity on February 15, 2031, and thereafter, may be redeemed and
paid prior to their respective maturities, at the option of the City, as a whole or in part (but if in
part, in the inverse order of installments of principal), on February 15, 2030, and on any date
thereafter, at and for a redemption price with respect to each principal installment of the Series
2020-DWSRF-DL Warrant redeemed equal to the principal prepaid plus accrued interest thereon
to the Redemption Date. Any such redemption or prepayment of the Series 2020-DWSRF-DL
Warrant shall be effected in the following manner:

(1) Call. The Council shall by ordinance or resolution call for
redemption and prepayment of the Series 2020-DWSRF-DL Warrant (or principal
portions thereof) on a stated date when it is by its terms subject to redemption,
and shall recite in said ordinance or resolution that the City is not in default with
respect to payment of the principal of or interest on the Series 2020-DWSRF-DL
Warrant.

(2) Notice. The Bank shall forward by United States Registered Mail
or United States Certified Mail to the Holder of the Series 2020-DWSRF-DL
Warrant a notice stating the following: (I) that the Series 2020-DWSRF-DL
Warrant (or principal installments thereof) has been called for redemption and
will become due and payable at the Redemption Price, on a specified Redemption
Date, and (II) that all interest on the Series 2020-DWSRF-DL Warrant will cease
after the Redemption Date. Such notice shall be so mailed not less than forty-five
(45) days nor more than ninety (90) days prior to the Redemption Date. The
Holder of the Series 2020-DWSRF-DL Warrant may waive the requirements of
this subsection.

3) Payment of Redemption Price. Not later than forty-five (45)
days prior to the Redemption Date, the City shall make available at the Bank the
total Redemption Price of the Series 2020-DWSRF-DL Warrant or principal
installments thereof so called for redemption and shall further provide to the
holder of the Series 2020-DWSRF-DL Warrant a certified copy of the ordinance
or resolution required in subsection (a) of this section.



Upon compliance by the City with the foregoing requirements on its part contained in this
subsection, and if the City is not on the Redemption Date in default with respect to the payment
of the principal of or interest on the Series 2020-DWSRF-DL Warrant, the Series 2020-DWSRF-
DL Warrant (or principal portions thereof) called for redemption shall become due and payable
at the Redemption Price on the Redemption Date specified in such notice, anything herein or in
the Series 2020-DWSRF-DL Warrant to the contrary notwithstanding, and the Holder thereof
shall then and there surrender the Series 2020-DWSRF-DL Warrant for redemption; provided
however, that in the event that less than all of the outstanding principal of the Series 2020-
DWSRF-DL Warrant is to be redeemed, the registered Holder thereof shall surrender the Series
2020-DWSRF-DL Warrant that is to prepaid in part to the Bank in exchange, without expense to
the Holder, for a new Series 2020-DWSRF-DL Warrant of like tenor, except in a principal
amount, equal to the unredeemed portion of the Series 2020-DWSRF-DL Warrant. All future
interest on the Series 2020-DWSRF-DL Warrant (or principal portions thereof) so called for
redemption shall cease to accrue after the Redemption Date. Out of the moneys so deposited
with it, the Bank shall make provision for payment of the Series 2020-DWSRF-DL Warrant (or

principal portions thereof) so called for redemption at the Redemption Price and on the
Redemption Date.

Section 3.2  Source of Payment of Series 2020-DWSRF-DL Warrant; Pledge of
Net System Revenues; Acknowledgment of Prior Pledge. (a) The principal of and the interest
on the Series 2020-DWSRF-DL Warrant shall be payable solely from the Net System Revenues.
The City hereby pledges so much as may be necessary of the Net System Revenues for payment
of the principal of and interest on the Series 2020-DWSRF-DL Warrant. Such pledge is on
parity of lien with the pledge thereof made for the benefit of any Additional Subordinate Lien
Obligations hereafter issued in accordance with Section 8.1 hereof, and shall be subject and
subordinate to the pledge of the Net System Revenues made by the City in favor of the pledge
thereof made for the benefit of any Prior Lien Obligations.

(b)  Neither the Series 2020-DWSRF-DL Warrant nor any of the agreements herein
contained shall constitute a general indebtedness or general obligation of the City within the
meaning of any state constitutional or statutory provision or limitation. The full faith and credit
of the City are not pledged for payment of the Series 2020-DWSRF-DL Warrant, and the Series
2020-DWSRF-DL Warrant shall not be a general obligation of the City. Neither this ordinance
nor the Series 2020-DWSRF-DL Warrant shall be deemed to impose upon the City any
obligation to pay the principal of or the interest on the Series 2020-DWSRF-DL Warrant, or any
other sum, except from the Net System Revenues remaining after payment of the Prior Lien
Obligations. None of the agreements, representations or warranties made or implied in this
ordinance, or in the issuance of the Series 2020-DWSRF-DL Warrant, shall ever impose any
personal or pecuniary liability or charge upon the City, whether before or after any breach by the
City of any such agreement, representation or warranty, except with respect to the Net System
Revenues remaining after payment of the Prior Lien Obligations. Nothing contained in this
section shall, however, relieve the City from the performance of the several agreements and
representations on its part herein contained.

(c) The amounts at any time on deposit in the 2020-DWSRF-DL Warrant Fund
(hereinafter defined) are hereby irrevocably pledged for payment of the principal of and the
interest on the Series 2020-DWSRF-DL Warrant.

Section 3.3  2020-DWSRF-DL Warrant Fund. (a) Payments Therein and Use and
Continuance Thereof. There is hereby created a special fund to be designated the "2020-
DWSRF-DL Warrant Fund" (the "2020-DWSRF-DL Warrant Fund") for the purpose of
providing for the payment of the principal of and interest on the Series 2020-DWSRF-DL
Warrant, which special fund shall be maintained until the principal of and interest on the Series
2020-DWSRF-DL Warrant has been paid in full. On or before August 15, 2020, and on or
before each August 15 and February 15 thereafter until maturity of the Series 2020-DWSRF-DL
Warrant, the City will pay into the 2020-DWSRF-DL Warrant Fund an amount equal to the sum
of (i) the interest that will mature on the Series 2020-DWSRF-DL Warrant on such August 15 or
February 15, as the case may be (unless such amount is already included within the Capitalized
Interest Amount), and (ii) the principal installment that will mature on the Series 2020-DWSRF-
DL Warrant on such February 15.



(b)  Use of Moneys in 2020-DWSRF-DL Warrant Fund. All moneys paid into the
2020-DWSRF-DL Warrant Fund shall be used only for payment of the principal of and the
interest on the Series 2020-DWSRF-DL Warrant; provided, that if at the final maturity of the
Series 2020-DWSRF-DL Warrant there shall be in the 2020-DWSRF-DL Warrant Fund moneys
in excess of what shall be required to pay in full the principal of and the interest on the Series
2020-DWSRF-DL Warrant, then any such excess shall thereupon be returned to the City.

(c)  Appointment of the Bank. The City hereby appoints the Bank as registrar and
paying agent with respect to the Series 2020-DWSRF-DL Warrant. The Authority shall have no
liability for payment of any charges or fees of the Bank in acting in such capacity, it being
understood that all such charges or fees shall be the sole responsibility of the City. Subject to the
provisions of any separate agreement with the Bank, the City shall pay to the Bank from time to
time reasonable compensation for all services rendered by it under this ordinance, including its
services as registrar and paying agent for the Series 2020-DWSRF-DL Warrant, and also all its
reasonable expenses, charges, counsel fees, costs, and expenses and other disbursements and
those of its attorneys, agents and employees, incurred in and about the performance of its duties
hereunder. If the Bank is required by a governmental agency or court proceeding initiated by a
third party to undertake efforts beyond that which is set forth herein but related thereto (other
than due to the Bank's negligence or willful misconduct), the Bank shall notify the City of the
same in writing and the City shall promptly pay the Bank for such extraordinary fees, costs and
expenses (including reasonable attorney's fees, costs, and expenses) reasonably and necessarily
incurred in connection therewith.

(d) Trust Nature of and Security for the 2020-DWSRF-DL Warrant Fund. The
2020-DWSRF-DL Warrant Fund shall be and at all times remain public funds impressed with a
trust for the purpose for which the 2020-DWSRF-DL Warrant Fund is herein created. Each
depository for any part of the 2020-DWSRF-DL Warrant Fund shall at all times keep the moneys
on deposit with it in the 2020-DWSRF-DL Warrant Fund continuously secured for the benefit of
the City and the Holder of the Series 2020-DWSRF-DL Warrant either:

(I) by holding on deposit as collateral security United States Securities
or other marketable securities eligible as security for the deposit of trust funds
under regulations of the City of Governors of the Federal Reserve System, having
a market value (exclusive of accrued interest) not less than the amount of moneys
on deposit in the 2020-DWSRF-DL Warrant Fund, or

(2) if the furnishing of security in the manner provided in the
foregoing clause (1) of this sentence is not permitted by the then applicable law
and regulations, then in such other manner as may be required or permitted by the
applicable state and federal laws and regulations respecting the security for, or
granting a preference in the case of, the deposit of public funds;

provided, however, that it shall not be necessary for any such depository so to secure any portion
of the moneys on deposit in the 2020-DWSRF-DL Warrant Fund that may be insured by the
Federal Deposit Insurance Corporation (or by any agency of the United States of America that
may succeed to its functions).

Section 3.4 Form of Series 2020-DWSRF-DL Warrant. The Series 2020-DWSRF-
DL Warrant shall be in substantially the following form, with such insertions, omissions and
other variations as may be necessary to conform to the provisions hereof:






interest payment date is not a business day, then on the first business day following such interest
payment date. The Authorizing Ordinance (hereinafter defined) provides that all payments by
the City or the Bank to the person in whose name this warrant is registered shall to the extent
thereof fully discharge and satisfy all liability for the same. Any transferee of this warrant takes
it subject to all payments of principal and interest in fact made with respect hereto,

This Warrant is authorized to be issued for purposes for which warrants may be
issued pursuant to the applicable provisions of the constitution and laws of Alabama, including
particularly but without limitation Section 11-47-2 and Section 11-81-4 of the Code of Alabama
1975, as amended, and pursuant to an ordinance (the "Authorizing Ordinance") duly adopted by
the Council of the City on March 2, 2020. The covenants and representations herein contained
or contained in the Authorizing Ordinance do not and shall never constitute a personal or
pecuniary liability or charge against the general credit of the City.

This warrant is designated "Subordinated Water, Sewer and Electric Revenue
Warrant, Series 2020-DWSRF-DL (Partial Principal Forgiveness)", is authorized to be issued in
the aggregate principal amount of $1,525,000, and is payable solely out of the revenues from the
System (as defined in the Authorizing Ordinance) remaining after payment of all Operating
Expenses (as defined in the Authorizing Ordinance) (the "Net System Revenues"). The City
hereby pledges so much of the Net System Revenues as shall be necessary to pay the principal of
and interest on this warrant. The said pledge is subject to the prior and senior pledge of Net
System Revenues heretofore or hereafter made by the City for all Prior Lien Obligations (as
defined in the Authorizing Ordinance), on a parity of lien with the pledge of Net System
Revenues for any Additional Subordinate Lien Obligations (as defined in the Authorizing
Ordinance) hereafter issued in accordance with the provisions of Section 8.1 of the Authorizing
Ordinance, and senior to any pledge of Net System Revenues made by the City for any
indebtedness, other than Additional Prior Lien Obligations and Additional Subordinate Lien
Obligations, hereafter issued.

Those of the principal installments hereof having stated maturities on February
15, 2031, and thereafter, may be redeemed and paid prior to their respective maturities, at the
option of the City, as a whole or in part (but if in part, in the inverse order of installments of
principal), on February 15, 2030, and on any date thereafter, at and for a redemption price with
respect to each principal installment of this warrant redeemed equal to the principal prepaid plus
accrued interest thereon to the Redemption Date, after not less than forty-five (45) nor more than
ninety (90) days prior notice by United States Registered Mail or Certified Mail to the registered
owner of this warrant, at and for a redemption price equal to the principal so prepaid plus
accrued interest to the date of prepayment.

In the event less than all the outstanding principal hereof is to be redeemed, the
registered Holder hereof shall surrender this Series 2020-DWSRF-DL Warrant to the Bank in
exchange for a new Series 2020-DWSRF-DL Warrant of like tenor herewith except in a principal
amount equal to the unredeemed portion of this warrant. Upon the giving of notice of
redemption in accordance with the provisions of the Authorizing Ordinance, this warrant (or
principal installments thereof) so called for redemption and prepayment shall become due and
payable on the date specified in such notice, anything herein or in the Authorizing Ordinance to
the contrary notwithstanding, and the Holder hereof shall then and there surrender for
prepayment, and all future interest on the Series 2020-DWSRF-DL Warrant (or principal
installments thereof) so called for prepayment shall cease to accrue after the date specified in
such notice, whether or not the Series 2020-DWSRF-DL Warrant is so presented.

This warrant is transferable by the registered holder hereof, in person or by
authorized attorney, only on the books of the Bank (the registrar and transfer agent of the City)
and only upon surrender of this warrant to the Bank for cancellation, and upon any such transfer
a new Series 2020-DWSRF-DL Warrant of like tenor hereof will be issued to the transferee in
exchange therefor, all as more particularly described in the Authorizing Ordinance. Each holder,
by receiving or accepting this warrant, shall consent and agree and shall be estopped to deny that,
insofar as the City and the Bank are concerned, this warrant may be transferred only in
accordance with the provisions of the Authorizing Ordinance.

The Bank shall not be required to transfer or exchange this warrant during the
period of fifteen (15) days next preceding any February 15 or August 15; and in the event that
this warrant (or any principal portion hereof) is duly called for redemption and prepayment, the
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No transfer of the Series 2020-DWSRF-DL Warrant shall be valid hereunder except upon
presentation and surrender of such Series 2020-DWSRF-DL Warrant at the office of the Bank
with written power to transfer signed by the registered owner thereof in person or by duly
authorized attorney, properly stamped if required, in form and with guaranty of signature
satisfactory to the Bank, whereupon the City shall execute, and the Bank shall register and
deliver to the transferee, a new Series 2020-DWSRF-DL Warrant, registered in the name of such
transferee and of like tenor as that presented for transfer. The person in whose name the Series
2020-DWSRF-DL Warrant is registered on the books of the Bank shall be the sole person to
whom or on whose order payments on account of the principal thereof and of the interest (and
premium, if any) thereon may be made. Each Holder of the Series 2020-DWSRF-DL Warrant,
by receiving or accepting such Series 2020-DWSRF-DL Warrant, shall consent and agree and
shall be estopped to deny that, insofar as the City and the Bank are concerned, the Series 2020-
DWSRF-DL Warrant may be transferred only in accordance with the provisions of this
Authorizing Ordinance.

The Bank shall not be required to register or transfer the Series 2020-DWSRF-DL
Warrant during the period of fifteen (15) days next preceding any Interest Payment Date with
respect thereto; and if the Series 2020-DWSRF-DL Warrant is duly called for redemption (in
whole or in part), the Bank shall not be required to register or transfer the Series 2020-DWSRF-
DL Warrant (or partial portion thereof) during the period of forty-five (45) days next preceding
any Redemption Date.

ARTICLE V

EVENTS OF DEFAULT AND
REMEDIES OF WARRANTHOLDERS

Section 5.1 Events of Default Defined. Any of the following shall constitute default
hereunder by the City:

(a) Failure by the City to pay the principal of or the interest on the
Series 2020-DWSRF-DL Warrant when such principal and interest respectively
become due and payable, whether by maturity or otherwise;

(b) A default by the City hereunder or under the Prior Lien Indenture;

(¢) A default by the City under the Special Loan Conditions
Agreement;

(d) A determination by a court having jurisdiction that the City is
insolvent or bankrupt, or appointment by a court having jurisdiction of a receiver
for the City or for all or a substantial part of the assets of the City, or the approval
by a court of competent jurisdiction of any petition for reorganization of the City
or rearrangement or readjustment of its obligations under any provisions of the
bankruptcy laws of the United States; or

(e) Any representation or statement made by the City herein, in the
Special Loan Conditions Agreement, or in connection with the Application (as
defined in the Special Loan Conditions Agreement) shall be or become untrue,
incorrect or misleading in any respect.

Section 5.2 Remedies on Default. Upon any default by the City in any one of the
ways defined in Section 5.1 hereof, the Holder of the Series 2020-DWSRF-DL Warrant shall
have the following rights and remedies:

(a) Acceleration. The Holder of the Series 2020-DWSRF-DL
Warrant may, by written notice to the City, declare all principal of the Series
2020-DWSRF-DL Warrant forthwith due and payable, and thereupon it shall so
be, anything herein or therein to the contrary notwithstanding. If, however, the
City shall make good that default and every other default hereunder (except the
principal so declared payable), with interest on all overdue payments of principal
and interest, then the holder of the Series 2020-DWSRF-DL Warrant, by written
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notice to the City, may waive such default and its consequences, but no such
waiver shall affect any subsequent default or right relative thereto.

(b)  Suits at Law or in Equity. To the extent permitted under
Alabama law, the holder of the Series 2020-DWSRF-DL Warrant is empowered
(i) to sue on such warrant, (ii) by mandamus, suit or other proceeding, to enforce
all agreements of the City herein contained, (iii) by action or suit in equity, to
require the City to account as if it were the trustee of an express trust for the
Holder of the Series 2020-DWSRF-DL Warrant, and (iv) by action or suit in
equity, to enjoin any act or things which may be unlawful or a violation of the
rights of the Holder of the Series 2020-DWSRF-DL Warrant.

Section 5.3 Delay No Waiver. No delay or omission by the Holder of the Series
2020-DWSRF-DL Warrant to exercise any available right, power or remedy hereunder shall
impair or be construed a waiver thereof or an acquiescence in the circumstances giving rise
thereto; every right, power or remedy given herein to the Holder of the Series 2020-DWSRF-DL
Warrant may be exercised from time to time and as often as deemed expedient.

ARTICLE VI

AGREEMENTS RESPECTING CONSTRUCTION
AND ACQUISITION OF PROJECT
AND SALE OF SERIES 2020-DWSRF-DL WARRANT

Section 6.1 Construction and Acquisition of the Project. The City will commence
and complete such construction and acquisition of the Project, including the acquisition of such
real estate (or easements or other interests therein) as may be necessary therefor, as soon as may
be practicable, delays incident to strikes, riots, acts of God and the public enemy and similar acts
beyond the reasonable control of the City only excepted.

Section 6.2  Application of Authority Loan Proceeds. The entire proceeds derived
from the Authority Loan (the repayment of which such loan shall be evidenced by the Series
2020-DWSRF-DL Warrant) shall be held by the Authority Trustee and applied in accordance
with the provisions of the Master Authority Trust Indenture and the Special Loan Conditions
Agreement.

Section 6.3  Sale of Series 2020-DWSRF-DL Warrant. The Series 2020-DWSRF-
DL Warrant is hereby sold and awarded to the Authority at and for a purchase price equal to
$1,946,460 (i.e., the initial par amount of the Series 2020-DWSRF-DL Warrant plus the
Principal Forgiveness Portion). The Bank is hereby directed to authenticate the Series 2020-
DWSRF-DL Warrant and to deliver the same to the Authority. The Series 2020-DWSRF-DL
Warrant shall be issued in the form provided in this ordinance, with any such changes as the
Mayor shall approve.

Section 6.4  Authorization of Special Authority Loan Conditions Agreement. The
Mayor is hereby authorized and directed to execute and deliver, in the name and behalf of the
City, the Special Authority Loan Conditions Agreement in substantially the form marked Exhibit
A to this ordinance and made a part hereof as if set out in full herein, and the City Clerk is
hereby authorized and directed to affix the seal of the City to the said Special Authority Loan
Conditions Agreement and to attest the same.

Section 6.5 Additional Documents Authorized. Each of the Mayor and City Clerk is
hereby authorized and directed to execute such other documents or certificates as may be
necessary or desirable in order to carry out the transactions contemplated by this ordinance. The
City Clerk is hereby authorized to attest any such other documents or certificates necessary or
desirable to carry out the transactions contemplated by this ordinance and is authorized to affix
the seal of the City to any such documents or certificates.
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ARTICLE VII

CERTAIN REPRESENTATIONS, WARRANTIES AND
COVENANTS OF THE CITY

Section 7.1 To Maintain Adequate Rates; Prior Lien Indenture Covenants. The
City will make and maintain such rates and charges for water service, sewer service and electric
service supplied from the System and will make collections from the users thereof so that
revenues from the System available for debt service will at all times be sufficient to make timely
payment of the debt service on all indebtedness of the City payable from revenues of the System,
including, without limitation, the Series 2020-DWSRF-DL Warrant, the Series 2014 Warrants,
the Series 2015-A Warrants, the Series 2015-B Warrants, the Series 2018 Warrants and any
Additional Prior Lien Obligations or Additional Subordinate Lien Obligations hereafter issued.
The City hereby covenants and agrees that for purposes of the rate covenant and all other
covenants and agreements of the City set forth in the Prior Lien Indenture, the Series 2020-
DWSRF-DL Warrant shall be treated as if it had been issued as "Additional Warrants" (as such
term is defined and used in the Prior Lien Indenture).

Section 7.2 To Respeet Priority of Pledge; Certain Covenants of the City
Respecting Issuance of Additional Prior Lien Obligations under the Prior Lien Indenture.
(a) The pledge herein made of the Net System Revenues for the Series 2020-DWSRF-DL
Warrant shall be prior and superior to any pledge or agreement hereafter made of the Net System
Revenues for the benefit of any securities hereafter issued or any contract hereafter made by the
City not constituting Additional Prior Lien Obligations, and shall be on parity with any pledge or
agreement hereafter made of the Net System Revenues for the benefit of Additional Subordinate
Lien Obligations.

(b) The City hereby covenants and agrees that, although the lien on the Net System
Revenues in favor of the Series 2020-DWSRF-DL Warrant is subordinate and subject to the lien
on such revenues for Prior Lien Obligations, in order to induce the Authority to make the
Authority Loan, the City has agreed that, when issuing Additional Prior Lien Obligations
pursuant to the Prior Lien Indenture, the Series 2020-DWSRF-DL Warrant shall be treated as if
it had been issued as "Additional Warrants" under the Prior Lien Indenture for purposes of
computing maximum annual debt service and the requisite percentage thereof required to be
covered by average annual net income under the Prior Lien Indenture. Any pledge of the Net
System Revenues for any obligation of the City purportedly issued as an Additional Prior Lien
Obligation without having complied with the provisions of this Section 7.2 shall be null and
invalid; provided, if such pledge is nevertheless deemed valid, such pledge and the debt
obligation relating thereto shall be subordinate in all respects to the Series 2020-DWSRF-DL
Warrant (including, without limitation, to the pledge of Net System Revenues herein made in
favor of the Series 2020-DWSRF-DL Warrant).

Section 7.3 No Conflicting Transactions; No Other Indebtedness. (a) The City
represents and warrants that (i) the Series 2020-DWSRF-DL Warrant is a valid and binding
special obligation of the City payable out of the Net System Revenues, and (ii) the provisions of
the Series 2020-DWSRF-DL Warrant and this ordinance will not result in any breach of, or
constitute a default under, any mortgage, deed of trust, security agreement, ordinance, bank loan,
credit agreement or other instrument to which the City is a party or by which it is bound.

(b) The City hereby represents and warrants that, immediately upon the issuance of
the Series 2020-DWSRF-DL Warrant, the City will have no warrants, bonds or other
indebtedness of any kind whatsoever payable from or secured by (in whole or part) revenues of
the System, other than the Series 2014 Warrants, the Series 2015-A Warrants, the Series 2015-B
Warrants, the Series 2018 Warrants, and the Series 2020-DWSRF-DL Warrant.

Section 7.4 Upon the Event of Satisfaction of the Prior Lien Indenture. If, prior to
the payment in full of the Series 2020-DWSRF-DL Warrant, the Series 2014 Warrants, the
Series 2015-A Warrants, the Series 2015-B Warrants and the Series 2018 Warrants shall be paid
in full or otherwise not outstanding or the terms of the Prior Lien Indenture are no longer in
operation, the City agrees that it shall provide written notice of the same to the Authority and that
the City shall not, without the prior written consent of the Authority, thereafter issue any
warrants, bonds or other obligations payable out of the revenues derived from the operation of
the System unless the Series 2020-DWSRF-DL Warrant shall be secured by a pledge of the
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revenues derived from the operation of the System prior to any warrants or other obligations
which may be issued by the City. The City agrees that all terms and covenants of the City under
the Prior Lien Indenture referenced in Article VII hereby shall survive and be deemed part of and
incorporated within this ordinance. The Authority may require that the City enter into an
ordinance supplemental hereto confirming the continuation of the covenants contained herein
with respect to the Series 2020-DWSRF-DL Warrant.

Section 7.5 To Furnish Authority With Reports. The City agrees to fumish to the
Authority, within 180 days after the close of its fiscal year, the audited financial statements of the
City for such fiscal year.

Section 7.6 To Furnish No Free Service. The City will not furnish or permit to be
furnished by or from the System any free water service, sewer service, electric service or free
service of any kind to any incorporated municipality, to any county or to any agency,
instrumentality, person, firm or corporation whatsoever. All water service, sewer service,
electric service and other service of any kind furnished from the System shall be charged for at
the rates at the time established therefor.

Section 7.7 To Discontinue Service on Nonpayment of Bills. If the account of any
user provided service by the System shall remain unpaid for a period of thirty (30) days after
such account shall become due, the City thereupon will, to the extent permitted under Alabama
law, promptly discontinue furnishing service to such user whose account shall so remain unpaid,
but upon subsequent payment of such account, including any penalties or charges for connection
or disconnection, or either of them, which may be provided for in the schedule of rates, the City
may thereafter furnish service to such user until such time as his said account shall again remain
unpaid for a period of thirty (30) days after it becomes due, whereupon the furnishing of service
shall again be discontinued.

Section 7.8 To Continue Operation of the System. The City will continuously operate
the System or cause the same to be operated so long as the principal of or the interest on the
Series 2020-DWSRF-DL Warrant remains unpaid, and it will keep the same in good repair and
in efficient operating condition, making from time to time all needful repairs and replacements
thereto and thereof. If the laws of Alabama at the time shall permit such action to be taken,
nothing contained in this section shall prevent the consolidation of the City with, or merger of
the City into, or the transfer of the System as an entirety to, any public corporation having
corporate authority to carry on the business of operating the System, provided that upon any such
consolidation, merger or transfer, the due and punctual payment of the principal of and the
interest on the Series 2020-DWSRF-DL Warrant according to their tenor and the due and
punctual performance and observance of all the agreements and conditions provided in this
ordinance to be kept and performed by the City shall be expressly assumed in writing by the
corporation formed by such consolidation or into which such merger shall have been made or to
which the System shall be transferred as an entirety, as the case may be, and provided further,
that such consolidation, merger or transfer shall not cause or result in any mortgage or other lien
being affixed to or imposed on or becoming a lien on the System or on the revenues therefrom
that will be prior to the lien of the pledge herein made for the benefit of the Series 2020-
DWSRF-DL Warrant. Nothing herein contained shall prevent the City from hereafter disposing
of any property (or interest therein) forming a part of the System if such property (or interest
therein) is worn out, obsolete or unnecessary or undesirable in the operation of the System.

Section 7.9 To Keep System Free from Prior Liens. The City will keep the System
free from all liens and encumbrances prior to the pledge herein made (other the pledge of the Net
System Revenues for the benefit of the Prior Lien Obligations and other than Permitted
Encumbrances) but it may defer payment pending the bona fide contest of any claim unless by
such action any part of the System shall be subject to loss or forfeiture, in which event any such
payment then due shall not be deferred. Nothing herein contained shall be construed to prevent
the City from hereafter purchasing additional property on conditional or lease sale contract or
subject to vendor's lien or purchase money mortgage, and as to all property so purchased the
pledge herein made shall be subject and subordinate to such conditional or lease sale contract,
vendor's lien or purchase money mortgage.

Section 7.10 To Permit Inspection of the System by Holder. The City will permit the
Holder of the Series 2020-DWSRF-DL Warrant to inspect, at any reasonable time, any and every
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part of the System and the books and records of the City appertaining thereto and will assist in
furnishing facilities for such inspection.

Section 7.11 To Warrant Title. The City warrants its title to each and every part of the
System presently in existence as being free and clear of every lien, encumbrance, trust or charge
prior hereto, other than Permitted Encumbrances, warrants that it has power and authority to
subject the System and the revenues therefrom to the lien of the pledge herein made and that it
has done so hereby, and warrants that said revenues are not subject to any lien or charge that is
prior to the charge thereon created herein for the benefit of the Warrant.

ARTICLE VIII
ADDITIONAL SUBORDINATE LIEN OBLIGATIONS

Section 8.1  Issuance of Additional Subordinate Lien Obligations. (a) While the
City is not in default in payment of the principal of or the interest on the Series 2020-DWSRF-
DL Warrant and all other indebtedness of the City, it may, subject to the provisions of Section
3.2 hereof, at any time and from time to time issue Additional Subordinate Lien Obligations for
any purpose for which the City may issue its warrants; provided, the City shall have satisfied the
conditions set forth in subsection (b) of this Section 8.1. The Additional Subordinate Lien
Obligations may be in such denomination or denominations, shall bear interest at such rate or
rates, shall mature in such amounts and at such times, and may contain such other provisions as
the City shall determine.

(b)  Prior to the issuance of any Additional Subordinate Lien Obligations, the City
will either:

(i) obtain the written consent of the Authority to the issuance of such
Additional Subordinate Lien Obligations, or

(1)  not less than twenty (20) days prior to the issuance of any such
Additional Subordinate Lien Obligations, furnish to the Authority a certificate of
an independent auditor certifying that the Net System Revenues for the fiscal year
of the City next preceding that during which the Additional Subordinate Lien
Obligations are to be issued was not less than 110% of the sum of the maximum
annual debt service requirement payable on (A) all indebtedness of the City
(whether issued as "Additional Warrants" under the Prior Lien Indenture, as
Additional Subordinate Lien Obligations hereunder, or otherwise) secured by or
payable from revenues from the System, plus (B) the Additional Subordinate Lien
Obligations then proposed to be issued.

Section 8.2  Confirmation of Pledge. The City hereby recognizes and confirms that
the pledge of Net System Revenues made hereunder in favor of the Series 2020-DWSRF-DL
Warrant is (i) subject to the prior and superior pledge thereof made for the benefit of all Prior
Lien Obligations, (ii) on parity with the pledge thereof made for any Additional Subordinate
Lien Obligations hereafter issued, and (iii) prior and superior to any pledge thereof made for any
and all other warrants, bonds, notes or other obligations hereafter issued by the City.

ARTICLE IX

PROVISIONS RESPECTING INSURANCE; CERTAIN PROVISIONS
RESPECTING THE TRUSTEE

Section 9.1 Insurance on the System. The City will at all times carry the insurance
on the System required to be carried by the Prior Lien Indenture.

Section 9.2  Application of Insurance Proceeds. The City agrees that proceeds of
any insurance will be applied in accordance with the Prior Lien Indenture,

Section 9.3  Certain Provisions Respecting the Bank. The Bank agrees to perform
such trusts only upon and subject to the following expressed terms and conditions:

(a) The Bank may execute any of the trusts or powers hereof and
perform any of its duties by or through attorneys, agents or receivers, and shall be

17



entitled to advice of counsel concerning all matters of trusts hereof and duties
hereunder.

(b)  The Bank may consult with counsel, and the advice of such
counsel or any Opinion of Counsel shall be full and complete authorization and
protection in respect of any action taken, suffered or omitted by the Bank
hereunder in good faith and in reliance thereon.

(c) The Bank shall be protected in acting and relying upon any notice,
order, requisition, request, consent, certificate, order, opinion (including an
opinion of independent counsel), affidavit, letter, telegram or other paper or
document in good faith deemed by it to be genuine and correct and to have been
signed or sent by the proper person or persons.

(d)  None of the provisions in this ordinance shall require the Bank to
expend or risk its own funds or otherwise to incur any liability, financial or
otherwise, 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 assured to it.

Section 9.4 Indemnification of Bank. To the extent permitted by law, the City
hereby agrees to indemnify and hold harmless the Bank and its officers, directors, agents and
employees from and against any and all costs, claims, liabilities, losses or damages whatsoever
(including reasonable costs and fees of counsel, auditors or other experts), asserted or arising out
of or in connection with the acceptance or administration of the trusts established pursuant to the
ordinance, except costs, claims, liabilities, losses or damages resulting from the negligence or
willful misconduct of the Bank, including the reasonable costs and expenses (including the
reasonable fees and expenses of its counsel) of defending itself against any such claim or liability
in connection with its exercise or performance of any of its duties hereunder and of enforcing
this indemnification provision. The indemnifications set forth herein shall survive the
termination of this ordinance and/or the resignation or removal of the Bank.

ARTICLE X
MISCELLANEOUS PROVISIONS

Section 10,1 Provisions Constitute Contract. The provisions of this ordinance shall
constitute a contract between the City and the Holder of the Series 2020-DWSRF-DL Warrant.

Section 10,2 Severability. The provisions of this ordinance are hereby declared to be
severable. In the event any court of competent jurisdiction should hold any provision hereof to
be invalid or unenforceable, such holding shall not invalidate or render unenforceable any other
provision of this ordinance,

Section 10.3 Replacement of Mutilated, Lost, Stolen or Destroyed Series 2020-
DWSRF-DL Warrant. In the event the Series 2020-DWSRF-DL Warrant is mutilated, lost,
stolen or destroyed, the City may execute and deliver a new Series 2020-DWSRF-DL Warrant of
like tenor as that mutilated, lost, stolen or destroyed; provided that (a) in the case of any such
mutilated Series 2020-DWSRF-DL Warrant, such 2020-DWSRF-DL Warrant is first surrendered
to the City and the Bank, and (b) in the case of any such lost, stolen or destroyed Series 2020-
DWSRF-DL Warrant, there is first furnished to the City and the Bank evidence of such loss,
theft or destruction satisfactory to each of them, together with indemnity satisfactory to each of
them. The City may charge the Holder with the expense of issuing any such new Series 2020-
DWSRF-DL Warrant.

Section 10.4 Provisions for Payment at Par. Each trustee at which the Series 2020-
DWSRF-DL Warrant shall at any time be payable, by acceptance of its duties as paying agent
therefor, shall be construed to have agreed thereby with the Holder of the Series 2020-DWSRF-
DL Warrant that it will make, out of the funds supplied to it for that purpose, all remittances of
principal and interest on the Series 2020-DWSRF-DL Warrant in bankable funds at par without
any deduction for exchange or other costs, fees or expenses.
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I, the undersigned City Clerk of the CITY OF ROBERTSDALE, ALABAMA, hereby
certify that the attached pages numbered from 1 to 16, inclusive, constitute a true, correct and
complete copy of excerpts from all those portions of the minutes of a regular meeting of the
Mayor and City Council of said City held on March 16, 2020, pertaining to the matters therein
set out, as the same appear in the records of said City, and that the ordinance contained therein
has not been rescinded or amended and remains in full force and effect.

WITNESS my signature, as said City Clerk, under the seal of said City, this 30" day of

,Sgé;&uuwﬁkﬁuh&éﬁ%'

Cletk of the
CITY OF ROB SDALE, ALABAMA

March, 2020.

[SEAL]



EXCERPTS FROM THE MINUTES OF
A REGULAR MEETING OF THE
MAYOR AND CITY COUNCIL
OF THE CITY OF ROBERTSALE

The Mayor and City Council of the City of Robertsdale met in regular session in the City
Hall in Robertsdale, Alabama, on March 16, 2020, at 8:00 o’clock A.M. Roll call showed that
the following members of the Council were:
Present: Absent:

Mayor Murphy Councilmember Campbell
Mayor Pro Tem Kitchens

Councilmember Cooper
Councilmember Hollingsworth
Councilmember Kendrick

Mayor Murphy acted as chairman of the meeting, and Shannon Burkett, City Clerk of the
City, who was also present, acted as secretary of the meeting, The chairman stated that a quorum

was present and declared that the meeting was open for the transaction of business.

Mayor Murphy introduced the following



ORDINANCE NO. 005-2020

TO PROVIDE FOR THE ISSUANCE OF A
SUBORDINATE WATER, SEWER AND ELECTRIC REVENUE WARRANT,
SERIES 2020
OF THE CITY OF ROBERTSDALE
IN THE PRINCIPAL AMOUNT OF §3,783,000

BE IT ORDAINED by the Mayor and the City Council of the City of Robertsdale,
Alabama, as follows:

Section 1. Findings. The Mayor and the City Council (herein called the "Couneil"),
which is the governing body of the City of Robertsdale, Alabama (herein call the "City") have
found and ascertained and do hereby declare as follows:

(a) the City has determined that it is necessary and desirable to make
certain capital improvements to its Systems (as hereinafter defined), consisting of
a public works facility located on property located within the City, to include a
Public Work Administration Building with approximately 10,500 square feet, two
warehouse buildings with approximately 8,000 square feet each, an equipment
shed with approximately 7,200 square feet, a truck shed with approximately 7,200
square feet, a fueling station with unleaded and diesel tanks, a mechanic shop, and
a building maintenance shop (the "Project");

(b)  the Council deems it necessary, desirable and in the best interest of
the City that the City borrow up to $3,783,000 for the purpose of financing the
Project (including certain costs of issuance related thereto) in connection with the
City’s water works plant and distribution system, the sanitary sewer system and
the electric distribution system, as they may be constituted (the "Systems");

(c) the City has obtained a commitment letter dated February 24, 2020
from the United States Department of Agriculture (herein called the "USDA") for
the sale by the City and the purchase by the USDA of the City’s Water, Sewer
and Electric Revenue Warrant (herein called the "Permanent Warrant");

(d) immediate construction is necessary to promote the economic
feasibility of the Project;

(e) some time will be required to complete the acquisition and
construction of the Project and the sale and delivery of the Permanent Warrant,
and it is necessary now to make provision for payment of the costs of
construction, and therefore, temporary financing as hereinafter provided is
necessary for and is in the best interest of the City; and

(H the City and all its subordinate entities have not issued in 2020,
and do not expect to issue within the remainder of 2020, tax-exempt obligations in
an amount in excess of $10,000,000.

Section 2.  Definitions. The following words and phrases and other evidently
intended as the equivalent thereof shall, in the absence of clear implication herein otherwise, be
given the following respective interpretations as used herein:

"Applicable Rate" means (a) prior to a Determination of Taxability or a Determination
of Non-Bank Qualification, the Bank Qualified Rate, (b) Prior to a Determination of Taxability,
but following a Determination of Non-Bank Qualification, the Tax-Exempt Rate, (c) following a
Determination of Taxability, the Taxable Rate; provided, however, that in the event of the
occurrence of an Event of Default, during the continuation thereof, the Applicable Rate shall be
the Post Default Rate.

"Bank" shall have the meaning assigned to the term in Section 3 hereof.



"Bank Qualified Rate" means the rate of 1.93% per annum.

"Bond Counsel" means the attorney or firm of attorneys nationally recognized as
experience in matters related to tax-exempt bonds.

"City" shall have the meaning assigned to the term in Section 1 hereof.
"Code" means the Internal Revenue Code of 1986, as amended.

"Cost of Prepayment" means an amount equal to the present value, if positive, of the
product of (a) the difference between the yield, on the beginning date of the applicable interest
period, minus the yield on the prepayment date of a U.S. Treasury obligation with a maturity
similar to the remaining maturity of the applicable interest period, and (b) the principal amount
to be prepaid, and (c) the number of years, including fractional years, from prepayment date to
the end of the applicable interest period. The yield on any U.S. Treasury obligation shall be
determined by reference to Federal Reserve Statistical Release H.15 (519) “Selected Interest
Rates.” For purposes of making present value calculations, the yield to maturity of a similar
maturity U.S. Treasury obligation on the prepayment date shall be deemed the discount rate.

"Council" shall have the meaning assigned to the term in Section 3 hereof.

"Determination of Non-Bank Qualification" means a determination that the Warrant is
not a qualified tax-exempt obligation under Section 265(b)(3) of the Code, which determination
shall be deemed to have been made upon the occurrence of the first to occur of the following:

(a) The date on which the City determines that the Warrant is not a qualified tax-
exempt obligation under Section 265(b)(3) of the Code by filing with the Holder a
statement to that effect;

(b)  The date on which the City or any Holder shall be advised by private ruling,
technical advice or any other written communication from an authorized official
of the Internal Revenue Service that, based upon any filings by the City, or upon
any review or audit of the City, or upon any other grounds whatsoever, the

Warrant is not a qualified tax-exempt obligation under Section 265(b)(3) of the
Code;

(c) The date on which the City shall receive notice from the Holder in writing that the
Holder has been notified by an authorized official of the Internal Revenue Service

that the Warrant is not a qualified tax-exempt obligation under Section 265(b)(3)
of the Code; or

(d)  The date on which the City shall receive notice from the Holder, that such Holder
has become aware of facts that cause such Holder to determine in good faith that

the Warrant is not a qualified tax-exempt obligation under Section 265(b)(3) of
the Code;

provided, that no Determination of Non-Bank Qualification shall be deemed to
have occurred: (1) as a result of a determination by the City pursuant to the
preceding clause (a) unless supported by a written opinion of Bond Counsel
acceptable to the Holder and the City that the Warrant is not a qualified tax-
exempt obligation under Section 265(b)(3) of the Code; (2) as a result of the event
described in the preceding clause (d) if within twenty (20) days after the City has
received notice of the event described in said clause (d) the City shall deliver to
the Holder an opinion of Bond Counsel reasonably acceptable to the Holder that
the Warrant is a qualified tax-exempt obligation under Section 265(b)(3) of the
Code: or (3) as a result of the events described in either of the preceding clauses
(b) and (c¢) unless and until (A) the City has been afforded a reasonable
opportunity, at its expense, to contest such a determination either through its own
action (if permitted by law) or by or on behalf of the Holder and (B) all such
contests, if made, have been abandoned by the City or have been finally
determined by a court of competent jurisdiction from which no further appeal
exists.



"Determination of Taxability" means a determination that the interest income on the
Warrant is includable in gross income of the recipient thereof for federal income tax purposes,
which determination shall be deemed to have been made upon the occurrence of the first to occur
of the following;

(a)

(b)

(©)

(d)

The date on which the City determines that the interest income on the Warrant is
includable in gross income for federal income tax purposes by filing with the
Holder a statement to that effect;

The date on which the City or any Holder shall be advised by private ruling,
technical advice or any other written communication from an authorized official
of the Internal Revenue Service that, based upon any filings by the City, or upon
any review or audit of the City, or upon any other grounds whatsoever, the
interest income on the Warrant is includable in gross income for federal income
tax purposes;

The date on which the City shall receive notice from the Holder in writing that the
Holder has been advised by an authorized official of the Internal Revenue Service
that the interest income on the Warrant is includable in gross income for federal
income tax purposes; or

The date on which the City shall receive notice from the Holder, that such Holder
has become aware of facts that cause such Holder to determine in good faith that
the interest income on the Warrant is includable in gross income for federal
income tax purposes;

provided, that no Determination of Taxability shall be deemed to have occurred:
(1) as a result of a determination by the City pursuant to the preceding clause (a)
unless supported by a written opinion of Bond Counsel acceptable to the Holder
and the City that the interest income on the Warrant is includable in gross income
for federal income tax purposes; (2) as a result of the event described in the
preceding clause (d) if within twenty (20) days after the City has received notice
of the event described in said clause (d) the City shall deliver to the Holder an
opinion of Bond Counsel reasonably acceptable to the Holder that the interest
income on the Warrant is not so includable; or (3) as a result of the events
described in either of the preceding clauses (b) and (c) unless and until (A) the
City has been afforded a reasonable opportunity, at its expense, to contest such a
determination either through its own action (if permitted by law) or by or on
behalf of the Holder and (B) all such contests, if made, have been abandoned by
the City or have been finally determined by a court of competent jurisdiction from
which no further appeal exists.

"Event of Default" shall have the meaning assigned to the term in Section 18 hereof.

"Holder" means the registered holder of the Warrant,

"Indenture" shall have the meaning assigned to the term in Section 10 hereof.

"Permanent Warrant" shall have the meaning assigned to the term in Section 1 hereof.

"PNC Base Rate" means the greatest of (i) the PNC Prime Rate; (ii) the Federal Funds
Open Rate plus 0.5%; (iii) the Daily LIBOR Rate plus 1.0%.

"Post-Default Rate" means the PNC Base Rate plus 3.0%, computed on the basis of a
360-day year with 12 months of 30 days each.

"Project" shall have the meaning assigned to the term in Section 1 hereof.

"Systems" shall have the meaning assigned to the term in Section 1 hereof.

"Taxable Rate" means the rate of 2.43%.



"Tax-Exempt Rate" means the rate of 1.95%.
"USDA" shall have the meaning assigned to the term in Section 1 hereof.
"Warrant" shall have the meaning assigned to the term in Section 3 hereof.

Section 3.  Authorization. Pursuant to authority to do so contained in the applicable
provisions of the laws of the laws of Alabama, and for the purpose of acquiring and constructing
the Project, the City is hereby authorized to borrow from PNC Bank, National Association
(herein sometimes called the "Bank"), the principal amount of $3,783,000, and, in evidence of
the money so borrowed, is authorized to issue and deliver to the Bank its $3,783,000 Subordinate
Water, Sewer and Electric Revenue Warrant, Series 2020 (herein called the "Warrant"). The
Warrant shall be dated the date of its issuance, shall be payable to the Bank, at its principal office
in the City of Birmingham, Alabama and shall mature and come due on March 30, 2022, Interest
on the unpaid principal amount of the Warrant shall be payable on each April 1 and October 1,
commencing October 1, 2020, and at maturity, at the Applicable Rate. Interest on the Warrant
shall be calculated on the basis of a 360-day year with 12 months of 30 days each.

Section 4. Privilege of Prepayment. The Warrant shall be subject to prepayment as
follows:

(a) The principal of the Warrant shall be subject to prepayment, as a whole or in
part, on any date without prior notice, but solely out of the proceeds of the Permanent
Warrant or proceeds of the Warrant remaining after completion of the Project at and for a

redemption price equal to the principal amount redeemed plus accrued interest to the date
fixed for redemption.

(b) The principal of the Warrant shall be subject to prepayment on any date after
not less than thirty (30) business days' prior notice, at and for a redemption price equal to
the principal amount redeemed plus accrued interest thereon to the date fixed for
redemption plus a redemption premium equal to the Cost of Prepayment.

Section 5. Form of Warrant. The Warrant shall be in substantially the following
form:



$3,783,000

UNITED STATES OF AMERICA
STATE OF ALABAMA
CITY OF ROBERTSDALE
SUBORDINATE WATER, SEWER AND ELECTRIC REVENUE WARRANT, SERIES
2020

For value received, the CITY OF ROBERTSDALE, ALABAMA, a municipal
corporation under the laws of the State of Alabama (the "City"), for value received hereby
promises to pay to the order of PNC Bank, National Association, or registered assigns, but solely
out of the revenues hereinafter described, the principal sum of

THREE MILLION SEVEN HUNDRED EIGHTY-THREE THOUSAND AND NO/100
DOLLARS

on or before March 30, 2022, together with interest on the principal sum, at the Applicable Rate,
calculated on the basis of a 360-day year with 12 months of 30 days each. Interest on the unpaid
principal amount shall be payable semiannually on April 1 and October 1, commencing October
1, 2020, and at maturity. Both the principal of and interest on this Warrant are payable in lawful

money of the United States of America, at the principal office of PNC Bank, National
Association, in Birmingham, Alabama.

This Warrant shall be subject to prepayment as follows:

(a) The principal of the Warrant shall be subject to prepayment, as a whole or in
part, on any date without prior notice, but solely out of the proceeds of the Permanent
Warrant or proceeds of the Warrant remaining after completion of the Project at and for a

redemption price equal to the principal amount redeemed plus accrued interest to the date
fixed for redemption.

(b) The principal of the Warrant shall be subject to prepayment on any date after
not less than thirty (30) business days' prior notice, at and for a redemption price equal to
the principal amount redeemed plus accrued interest thereon to the date fixed for
redemption plus a redemption premium equal to the Cost of Prepayment.

The Warrant and interest thereon are made payable solely out of net revenues derived by
the City from the operation of the Systems. In the Authorizing Ordinance (defined hereinafter)
the City has agreed to apply the proceeds of a long-term warrant to be issued to the USDA to the
prepayment, or payment at maturity, of the Warrant. The indebtedness evidenced and ordered
paid by the Warrant is and shall be a limited obligation of the City for payment of the principal
of and the interest on which the net revenues derived by the City from the Systems (i.e., those
remaining after payment of the costs of operating and maintaining the same) are irrevocably
pledged; subject, however, to the prior pledge of the said revenues made in that certain Trust
Indenture dated as of September 1, 1993 (as previously amended and supplemented, or
hereinafter supplemented pursuant to the terms thereof, the "Indenture") between the City and
Regions Bank, as successor to First Alabama Bank, as trustee, for the benefit of all warrants
heretofore or hereafter issued by the City pursuant to the Indenture, as well as any similar pledge
hereafter made in a trust indenture entered into by the City pursuant to which warrants may
hereafter be issued to refund warrants issued under the Indenture.

This Warrant and the interest hereon do not constitute a charge on the general credit or
revenues of the City but are payable solely out of net revenues as aforesaid. This Warrant and the
interest hereon do not constitute an indebtedness of the City within the meaning of any State
constitutional provision or statutory limitation. The general faith and credit of the City are not
pledged to the payment of the principal of or interest on this Warrant.

This warrant has been issued pursuant to the applicable provisions of the Constitution and
laws of the State of Alabama, including particularly Article 1, Chapter 47 of Title 11, and an
ordinance adopted by the Mayor and the City Council of the City of Robertsdale for the purposes
for which the City is authorized to borrow money (the "Authorizing Ordinance"). Capitalized



terms not otherwise defined herein shall have the meaning assigned in the Authorizing
Ordinance.

It is hereby recited, certified and declared that the obligation evidenced by this Warrant
will be lawfully due, without condition, abatement or offset of any description; that all
conditions, acts and things required by the Constitution and the laws of the State of Alabama to
happen, exist or be performed precedent to or in the issuance of this Warrant and the adoption of

the ordinance authorizing its issuance have happened, do exist and have been performed as so
required.

IN WITNESS WHEREOF, the City has caused this Warrant to the executed on its behalf

by its Mayor and by the City Clerk and has caused the seal of the City to be improved hereon,
and has caused this Warrant to be dated 16" day of March, 2020.

CITY OF ROBERTSDALE

By: 2
Mayor




Registration Certificate

Date of Registration: March 16, 2020

This Warrant was registered in the name of the above-registered owner on the date

hereinabove set forth.

CITY OF ROBERTSDALE
Robertsdale, Alabama




Section 6. Execution. The Mayor of the City is hereby authorized and directed to
execute the Warrant, in the name and on behalf of the City, and the City Clerk is hereby
authorized and directed to affix the official seal of the City to the Warrant and to attest the same
by signing.

Section 7. Delivery of Warrant and Authorization of Documents and Deposit and
Application of Warrant Proceeds. The Warrant, duly executed as aforesaid, shall be sold and
delivered at private sale to PNC Bank, National Association, Birmingham, Alabama, upon
payment to the City of the principal amount thereunder. The Mayor, the City Clerk and the
Chief Financial Officer of the City, or any of them are hereby authorized and directed to effect
such delivery and in connection therewith, to deliver the term sheet with PNC Bank, National
Association and such closing papers, containing such representations as are required to
demonstrate the legality of the Warrant being delivered, the validity of the pledge to the payment
thereof, the exemption of interest thereon from taxation and the absence of any pending or
threatened litigation with respect thereto.

Section 8. Project Account. (a) The proceeds from the sale of the Warrant shall be held
in a special account designated “City of Robertsdale 2020 Project Account” for the purpose of
providing for the payment of the cost of the Project described in Section 1(a) hereof, which
special fund shall be maintained until the moneys in said account shall have been fully expended
on the Project, or after the completion of the Project, if there are remaining Warrant proceeds, to
the prepayment of the Warrant. Subject to the provisions of the next succeeding sentence, the
Mayor, the Chief Financial Officer or any other person designated in writing by the Mayor or the
Chief Financial Officer, is hereby authorized to make disbursement of the Warrant proceeds
from the Project Account at any time, from time to time, and in such amounts as they in his or
her sole discretion deem advisable for the purpose for which such borrowing is herein
authorized. At the time of each disbursement and as a condition thereto, the officer or officers of
the City effecting such disbursement shall deliver to the Bank written approval of USDA for the
disbursement being made. Pending utilization of the proceeds, the proceeds may be invested in
short term bank certificates of deposit, in direct obligations of the USA or in obligations the
principal and interest on which are guaranteed in full by the USA or in money market funds
which invest in direct obligations of the USA or in obligations the principal and interest on
which are guaranteed in full by the USA.

(b) The City hereby designates the Bank as the depository for the Project Account. In
the event that the Bank should at any time decline to act as such depository, or should resign as
such depository, or should cease to be a member of the Federal Deposit Insurance Corporation
(or any agency which may succeed to its duties), or should cease to be duly qualified and doing
business within the State of Alabama, then the Council shall by Resolution designate a successor
to such depository; provided, that, any such successor depository shall be and remain a member
of the Federal Deposit Insurance Corporation (or of any agency which may succeed to its duties)
and shall be and remain duly qualified and doing business in the State of Alabama.

Section 9. Source of Payment. The Warrant and interest thereon are made payable
solely out of net revenues derived by the City from the operation of the Systems. Pursuant to
Section 11(a) hereof, the City agrees to apply the proceeds of the Permanent Warrant to the
prepayment, or payment at maturity, of the Warrant. The Warrant and the interest thereon shall
not constitute a debt of the City and are not general obligations of the City, but are special and
limited obligations in accordance with the terms of the Warrant and the terms of this Ordinance.

Section 10. Limited Obligation and Pledge. The indebtedness evidenced and ordered
paid by the Warrant is and shall be a limited obligation of the City for payment of the principal
of and the interest on which the net revenues derived by the City from the Systems (i.e., those
remaining after payment of the costs of operating and maintaining the same) are irrevocably
pledged; subject, however, to the prior pledge of the said revenues made in that certain Trust
Indenture dated as of September 1, 1993 (as previously amended and supplemented, or
hereinafter supplemented pursuant to the terms thereof, the "Indenture") between the City and
Regions Bank, as successor to First Alabama Bank, as trustee, for the benefit of all warrants
heretofore or hereafter issued by the City pursuant to the Indenture, as well as any similar pledge
hereafter made in a trust indenture entered into by the City pursuant to which warrants may
hereafter be issued to refund warrants issued under the Indenture. There are hereby appropriated
and ordered segregated, set apart and used for payment of such principal and interest, as the same



shall respectively become due, so much as may be necessary for such purpose of the revenues
derived by the City from the operation of the Systems remaining after payment of the costs of
operating and maintaining the same. The City represents, warrants and agrees that, upon
delivery of the Warrant, there will be no outstanding agreement or pledge with respect to the said
revenues other than the agreements and pledge that are contained in the Indenture, the
agreements and pledge that are contained in that certain Ordinance of the City pursuant which
the City issued its $1,525,000 Subordinated Water, Sewer and Electric Revenue Warrant Series
2020-DWSRF-DL (Partial Forgiveness), and the agreements and pledge contained herein and
that the agreements and pledge respecting the said revenues herein made shall be and remain
prior and superior to any and all pledges and agreements respecting the said revenues that may
hereafter be made by the City other than any agreement and pledge made in an indenture
pursuant to which warrants may hereafter be issued to refund warrants issued under the
Indenture. The City also warrants and represents that it has the rightful power and lawful
authority to pledge the net revenues from the Systems as provided in this Ordinance.

Section 11. Certain Covenants and Agreements. Until the principal of and interest on
the Warrant shall have been paid in full, or provision shall have been made for such payment, the
City hereby covenants and agrees as follows:

(a) The City will exercise its best effort to effect the issuance, sale and delivery of the
Permanent Warrant and will, upon issuance thereof, apply the proceeds of the Permanent
Warrant to the prepayment, or payment at maturity, of the Warrant.

(b) Within 210 days after the close of each fiscal year of the City, the City shall
provide the Bank the complete, unqualified financial statements of the City, including the
balance sheet as of the end of such fiscal year and the related statements of operations and
changes in net assets for such fiscal year, all in reasonable detail, audited and prepared by an
independent certified public accountant, in accordance with generally accepted accounting

principles, consistently applied and fairly presenting the financial condition of the City, as of the
end of such fiscal year.

(c) The City will permit the Bank or the agent or attorney of the Bank to examine and
inspect, at any reasonable time and with reasonable notice, the books and records of the City, and
it will permit copies thereof to be made by any such person.

(d) The City will take out and maintain in effect insurance on the properties and
assets of the Systems, and against such risks related to the Systems, as is customary for a
municipality in Alabama of like size and Character as the City.

None of the foregoing covenants shall be construed as requiring the City to expend any funds
other than the net revenues derived from the operation of the Systems and the issuance of the
Permanent Warrant.

Section 12. Costs and Post-Default Interest. The City hereby covenants and agrees
that, if the principal of and interest on the Warrant are not paid promptly on the due date thereof,
it will pay to the payee of the Warrant all expenses incident to the collection of any unpaid
portion thereof, including a reasonable attorney's fee, but solely out of the net revenues of the
Systems.

Section 13. No Municipal Advisor Relationship.

(a) The City acknowledges and agrees that (i) the purchase and sale of the Warrant
pursuant to this Ordinance is an arm’s-length commercial transaction between the City and the
Bank; (ii) in connection with such transaction, including the process leading thereto, the Bank is
acting solely as purchaser of the Warrant for its own account (without a present intent to reoffer),
and neither the Bank nor any of its affiliates shall act as a fiduciary for the City or in the capacity
of broker, dealer, municipal securities underwriter or municipal advisor; and (iii) the City has
consulted its own financial, legal, tax, accounting and other advisors to the extent it has deemed
appropriate in connection with entering into this Ordinance and the offering of the Warrant.

(b) Without limiting the generality of the foregoing, (i) neither the Bank nor any of its
affiliates is recommending an action to the City or any other municipal entity or obligated person
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obligated with respect to the Warrant; (ii) neither the Bank nor any of its affiliates is acting as an
advisor to the City or any such municipal entity or obligated person, and none of the Bank and its
affiliates owes a fiduciary duty pursuant to Section 15B of the Securities Exchange Act of 1934,
as amended, to the City or any such municipal entity or obligated person with respect to the
information and material contained in this Ordinance; (iii) the Bank and its applicable affiliates
are acting for their own respective interests; and (iv) the City and any such municipal entity or
obligated person have discussed all information and material contained in this Ordinance with
any and all internal or external advisors and experts that the City or such municipal entity or
obligated person has deemed appropriate in connection with entering into this Ordinance and the
offering of the Warrant.

(c) If the Bank or any of its affiliates should recommend an action to the City or any
other municipal entity or obligated person in connection with the purchase of the Warrant, the
City acknowledges and agrees that the Bank will not provide advice regarding the structure,
timing, terms, and similar matters with respect to letters of credit, direct loans, municipal
securities, or other extensions of credit that extends beyond the Warrant, which the Bank plans to
purchase for its own account; hence, the Bank intends for any advice and recommendations
provided by the Bank in connection with the matters described herein to qualify for the bank

exemption to the “Municipal Advisor Rule” of the United States Securities and Exchange
Commission.

Section 14. Contract. The terms, provisions and conditions set forth in this Ordinance
constitute a contract between the City and the payee or holder of the Warrant, and shall remain in
effect until the principal of and interest on the Warrant shall have been paid in full. No
contractual or other obligation herein undertaken or imposed upon the City shall be construed as

imposing any pecuniary obligation, other than to apply the revenues of the Systems as herein
provided.

Section 15. Severable. The provisions of this Ordinance are severable. In the event that
any one or more of the provisions hereof or of the Warrant shall for any reason be held illegal or
invalid, such illegality or invalidity shall not affect the other provisions of this Ordinance or the
Warrant, and this Ordinance shall be construed and enforced as if such illegal or invalid
provisions had not been contained herein.

Section 16. Consents/Waivers/Agreements. Any owner or holder of the Warrant shall be
bound by any consent, waiver or agreement made by any prior holder or owner of the Warrant.

Section 17. Tax Requirements. The City will comply with all conditions to and
requirements for the exclusion from gross income for federal income taxation of the interest
income on the Warrant pursuant to Section 103 of the Code. Without limiting the generality of
the foregoing:

(@  The City will not apply the proceeds from the Warrant in a manner that
would cause the Warrant to be a "private activity bond" within the meaning of Section
141(a) of the Code,

(b) the City will comply with the requirements of Section 148 of the Code in
order that the Warrant will not be an "arbitrage bond" within the meaning of said Section
148 of the Code including, without limitation, the payment of all rebate due under
Section 148(f) of the Code, and

(c) the City will comply with the requirements of Section 149(e) of the Code
relative to certain information reporting requirements.

The City hereby designates the Warrant as a "qualified tax-exempt obligation" for
purposes of paragraph (b)(3)(A) of Section 265 of the Code.

Section 18. Event of Default. The following events shall be events of default
hereunder, and the terms “Event of Default” or “Events of Default” shall mean, whenever they
are used herein, one or more of the following events:
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(a) Failure to pay any installment of principal of the Warrant when and as the same
becomes due and payable and such default shall have continued for a period of 15 days;

(b) Failure to pay any installment on interest on the Warrant when and as the same shall
become due and payable and such default shall have continued for a period of 15 days;

(c) Failure by the City to perform any of the obligations on its part to be performed or
duly to observe any covenant, condition or agreement on the part of the City to be observed as
required herein, and such failure shall have continued for a period of 60 days after a written notice,

specifying such failure and requiring the same to be remedied, shall have been given to the City by
the Holder; and

(d)  The occurrence of an event of default, as therein defined, under the Indenture (or
under any future instrument entered into by the City pursuant to which warrants issued under the
Indenture are to be refunded) and the expiration of the applicable grace period, if any, specified
therein.

Whenever any Event of Default shall have happened and be subsisting, the Holder may

(1) by mandamus or other suit, action or proceedings, at law or in equity, enforce and
compel performance of all agreements of the City herein contained, including the collection and
proper segregation of the revenues of the Systems, and the proper application thereof, and require
the City to carry out the other covenants and agreements herein and in the Warrant set forth and
to perform its duties hereunder and under the Enabling Law;

(2) by action or suit in equity, require the City to account as if it were the trustee of an
express trust for the owner from time to time of the Warrant; and

(3) by action or suit in equity enjoin any act which may be unlawful or a violation of the
rights of the Holder; and shall be entitled as a matter of strict right to the appointment of a
receiver for the Systems, which receiver may enter and take possession of the Systems or any
part or parts thereof, including all property, land, property rights, easements, water, franchises,
books, records, papers, cash, choses in action, accounts receivable, funds, deposits, accounts and
other adjuncts of the Systems, and such receiver may operate and maintain the Systems, fix and
collect all rates and charges, and receive all revenues thereafter arising therefrom in the same
manner as the City itseif might do, and shall deposit all moneys in a separate account or accounts
and apply the same in accordance with the obligations of the City and as the court shall direct.



Councilmember Hollingsworth moved to suspend the rules to permit the
immediate consideration of and action on said ordinance, which motion was seconded by
Councilmember Cooper, and upon said motion being put to vote, the following vote was
recorded:

YEAS: NAYS:
Mayor Murphy
Mayor Pro Tem Kitchens
Councilmember Cooper

Councilmember Hollingsworth
Councilmember Kendrick

Councilmember Kendrick moved thereupon moved the foregoing ordinance be adopted,
which motion was seconded by Councilmember Kitchens, and, upon a vote being taken upon the

question of the adoption of the said ordinance, the following vote was recorded:

YEAS: NAYS:

Mayor Murphy

Mayor Pro Tem Kitchens
Councilmember Cooper
Councilmember Hollingsworth
Councilmember Kendrick

The Mayor then announced that the said motion had carried and that the ordinance was

duly adopted.
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There being no further business, upon motion duly made, seconded and adopted, the

meeting was adjourned.

CE A

Mayor

ATTEST:

City Clerk
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