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TRUST AGREEMENT

THIS TRUST AGREEMENT, is made and entered into as of June 1, 2026 (this “Trust
Agreement” or “Agreement”), by and between U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association (the “Trustee”), and THE CITY OF GLENDALE,
ARIZONA,  a municipal  corporation  and  a political  subdivision under  the  laws of  the State of
Arizona (the “City”);

WITNESSETH:

WHEREAS, the Trustee and the City have entered into a Purchase Agreement, dated as of
June 1, 2026 (the “Purchase Agreement”) for the purpose of financing the acquisition, construction
and  installation  of  certain  improvements  to  the Water  and  Sewer  Systems  (as  defined  herein)
described on Exhibit A attached thereto (the “2026 Project”); and

WHEREAS, pursuant to the Purchase Agreement, the City sold the 2026 Project to the
Trustee and the City immediately repurchased the 2026 Project from the Trustee, all in accordance
with the terms and conditions set forth therein; and

WHEREAS, for the purpose of obtaining the funds to pay a portion of the purchase of the
2026 Project, the Trustee has agreed to execute and deliver Senior Lien Water and Sewer Revenue
Obligations,  Series  2026  in  the  principal  amount  of  $___________  (the  “Obligations”  and
individually, an “Obligation”), each evidencing a proportionate interest in the Purchase Agreement
and the payments to be made by the City to the Trustee under such Purchase Agreement; and

WHEREAS, the Trustee has agreed to deposit a portion of the proceeds derived from the
execution and delivery of the Obligations into the Acquisition Fund (as defined herein) to be used
to finance the acquisition, construction and installation of the 2026 Project (as defined herein); and

WHEREAS, the City has pledged the Net Revenues to the payment of amounts due under
the Purchase Agreement (each, a “Payment”, and collectively, the “Payments”) on a parity basis
with the pledge of such Net Revenues to the Senior Obligations as described herein; and

WHEREAS, the City executed and delivered a Trust Agreement dated as of April 1, 2022
(the “2022 Trust Agreement”), and a Purchase Agreement dated as of April 1, 2022 (the “2022
Purchase Agreement”), pursuant  to which Senior Lien Water  and Sewer Revenue Obligations,
Series 2022A (the “2022A Obligations”)  in an aggregate principal amount of $20,065,000 and
Senior  Lien  Water  and  Sewer  Revenue  Refunding  Obligations,  Series  2022B  (the  “2022B
Obligations” and together with the 2022A Obligations, the “2022 Obligations”), in an aggregate
principal amount of $40,010,000, evidencing a proportionate interest of the owners of the 2022
Obligations in purchase price payments to be made by the City, were executed and delivered on
April 6, 2022; and

WHEREAS, the City executed and delivered a Trust Agreement dated as of December 1,
2020 (the “2020 Trust Agreement”) and a Purchase Agreement dated as of December 1, 2020 (the
“2020 Purchase Agreement”),  pursuant  to which  Subordinate Lien Water  and  Sewer Revenue
Refunding Obligations, Series 2020 (the “2020 Obligations”), in an aggregate principal amount of
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$20,250,000, evidencing a proportionate interest of the owners of the 2020 Obligations in purchase
price payments to be made by the City, were executed and delivered on December 17, 2020; and

WHEREAS, the City executed and delivered a Trust Agreement dated as of June 1, 2021
(the “2021 Trust Agreement”), and a Purchase Agreement dated as of June 1, 2021 (the “2021
Purchase  Agreement”),  pursuant  to  which  Subordinate  Lien  Water  and  Sewer  Revenue
Obligations,  Series  2021  (the  “2021  Obligations”),  in  an  aggregate  principal  amount  of
$22,720,000, evidencing a proportionate interest of the owners of the 2021 Obligations in purchase
price payments to be made by the City, were executed and delivered on June 10, 2021; and

WHEREAS, the City executed and delivered a Trust Agreement dated as of June 1, 2024
(the “2024 Trust Agreement”), and a Purchase Agreement dated as of June 1, 2024 (the “2024
Purchase  Agreement”),  pursuant  to  which  Senior  Lien Water  and  Sewer  Revenue  Refunding
Obligations,  Series  2024  (the  “2024  Obligations”),  in  an  aggregate  principal  amount  of
$31,545,000, evidencing a proportionate interest of the owners of the 2024 Obligations in purchase
price payments to be made by the City, were executed and delivered on June 26, 2024; and

WHEREAS, the City executed and delivered a Trust Agreement dated as of June 1, 2025
(the “2025 Trust Agreement”), and a Purchase Agreement dated as of June 1, 2025 (the “2025
Purchase  Agreement”),  pursuant  to  which  Senior  Lien Water  and  Sewer  Revenue  Refunding
Obligations,  Series  2025  (the  “2025  Obligations”),  in  an  aggregate  principal  amount  of
$74,295,000, evidencing a proportionate interest of the owners of the 2025 Obligations in purchase
price payments to be made by the City, were executed and delivered on June 4, 2025;

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

A. All  right,  title  and  interest  of  the  Trustee,  as  Seller,  in  and  to  the  Purchase
Agreement,  the  Payments  and  any  other  amounts  payable  by  the  City  under  the  Purchase
Agreement  (except  those  payments made  pursuant  to  Section  11  thereof)  and  the  present  and
continuing  right  to  (i) make  claim  for,  collect  or  cause  to be  collected,  receive or  cause  to be
received, all such revenues, receipts and other sums of money payable or receivable thereunder,
(ii) bring actions and proceedings thereunder or for the enforcement of such rights, and (iii) do any
and all other things which the Seller is or may become entitled to do thereunder.

B. Amounts on deposit from time to time in the funds and accounts created pursuant
hereto, subject to the provisions of this Trust Agreement permitting the application thereof for the
purposes and on the terms and conditions set forth herein.
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C. Any and all other real or personal property of any kind from time to time hereafter
by delivery or by writing of any kind specifically conveyed, pledged, assigned or transferred, as
and for additional security hereunder for the Obligations, by Seller or by anyone on its behalf or
with its written consent, in favor of the Trustee, which is hereby authorized to receive any and all
such property at any and all times and to hold and apply the same subject to the terms hereof.

All rights declared in trust by the Trustee shall be administered by the Trustee according to
the provisions of this Trust Agreement and for the equal and proportionate benefit of the Owners
of the Obligations.

TO HAVE AND TO HOLD, all and singular, the Trust Estate, including all additional
property which by the terms hereof has or may become subject to the encumbrance of this Trust
Agreement, unto the Trustee and its successors and assigns, forever, subject, however, to the rights
of the City, its successors and assigns, under the Purchase Agreement.

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

ARTICLE  I
DEFINITIONS

. Unless  the  context  otherwise  requires,  the  terms  defined  in  this  Section  shall,  for  all
purposes of this Trust Agreement, have the meanings herein specified.

“Acquisition Fund” means the fund of that name established pursuant to Article III
hereof.

“Additional Senior Obligations” means any obligations  issued on a senior  lien
basis with respect to the Net Revenues pursuant to the provisions of Section 6.4 hereof.

“Annual Debt Service Requirement” means  the  Principal  Requirement  and
interest thereon in any Bond Year.
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“Assumed Amortization Period” means with  respect  to  any  obligations  either
(i) 25 years or (ii) such lesser period that a Consultant certifies is reasonable in a written statement
delivered to the Chief Financial Officer or Budget and Finance Director of the City.

“Assumed Interest Rate” means  (i)  with  respect  to  outstanding  variable  rate
obligations, 125% of the interest rate in effect on the date of determination, (ii) with respect to
variable rate obligations not yet issued, 125% of the rate to be in effect on the date of issuance of
the obligations, or (iii) with respect to obligations not described in (i) or (ii), the rate set forth in an
opinion of a Consultant as the rate that similar obligations would bear on a level debt service basis
over an Assumed Amortization Period if offered on the last day of the calendar month prior to the
date of determination.

“Authorized City Representative” means  the City Manager,  the Assistant City
Manager,  the Chief Financial Officer or  the Budget and Finance Director of  the City, whether
actual, acting or interim, or any other person designated to act in such capacity by a certificate of
the City furnished to the Trustee containing the specimen signature of any of such persons, which
certificate may designate an alternate or alternates.

“Authorized Denominations”  means  $5,000  of  principal  represented  by  the
Obligations due on a specific payment date or integral multiples thereof.

“Balloon Indebtedness” means a Senior Obligation issue which bears interest at a
variable rate or rates and 25% or more of the original principal of which becomes payable on the
same  date,  which  portion  of  the  original  principal  is  not  required  by  the  Senior  Obligation
Agreement, authorizing such issue to be amortized by mandatory redemption or prepayment prior
to such date.

“Bond Year” means a twelve-month period beginning July 2 of the calendar year
and ending on the next succeeding July 1.

“Book Entry Form” or “Book Entry System” means, as to the Obligations, a form
or system, as applicable, under which (i) physical Obligation certificates in fully registered form
are issued only to a Depository or its nominee as Owner, with the physical Obligation certificates
“immobilized” in the custody of, or on behalf of, the Depository, and (ii) the ownership of book
entry  interests  in  Obligations  and  principal  of,  premium,  if  any,  and  interest  thereon may  be
transferred only through a book entry made by other than the City, the Trustee or the Registrar.
The records maintained by entities other than the City, the Trustee or the Registrar constitute the
written record that identifies the owners, and records the transfer, of book entry interests in those
Obligations and principal of, premium, if any, and interest thereon.

“Business Day” means a day, other than Saturday or Sunday or federal holiday, on
which banks  located in  the City and in  the city or cities  in which the Designated Office of  the
Trustee are all open for business during normal business hours.

“Closing Date” means with respect to any series of Obligations, the day when such
Obligations, duly executed by the Trustee, are delivered to the Original Purchaser.
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“Code” means the Internal Revenue Code of 1986, as amended from time to time.
References  to  the  Code  and  Sections  of  the  Code  include  relevant  applicable  regulations  and
proposed regulations thereunder and under the Internal Revenue Code of 1954, as amended, and
any successor provisions to those Sections, regulations or proposed regulations and, in addition,
all  revenue  rulings,  announcements,  notices,  procedures  and  judicial  determinations  under  the
foregoing applicable to the Obligations.

“Compound Interest Bonds” means bonds or obligations which for a stated period
of time bear interest, which interest is calculated based on regular compounding, payable only (i)
at the stated maturity or payment date or earlier redemption or prepayment or (ii) on a specified
date  from and after which date,  such bonds or obligations bear  interest payable on a  regularly
scheduled  basis.    Bonds  or  obligations  described  in  clause  (ii)  above  shall  be  deemed  to  be
“Compound Interest Bonds” until  the specified date on which  the compound  interest ceases  to
accrue.

“Consultant”  means  a  nationally-recognized  firm  of  utility  consultants
experienced in the financing and operation of water and sewer systems selected by the City.

“Costs of Issuance Fund” means  the  fund of  that name established pursuant  to
Article III hereof.

“Council” or “Mayor and Council”  means  the  governing  body  of  the  City,
consisting of the Mayor and Council.

“Credit Facility”  means  a  bank,  financial  institution,  insurance  company  or
indemnity company which performs one or more of the following tasks: (i) the enhancement of the
City’s credit by assuring holders of any of the City’s bonds or obligations that principal of and
interest on said bonds or obligations will be paid promptly when due (including the issuance of an
insurance policy, surety bond or other form of security for a bond reserve account), or (ii) providing
liquidity for the holders of bonds or obligations through undertaking to cause bonds or obligations
to be bought from the holders thereof when submitted pursuant to an arrangement prescribed by a
subsequent ordinance or resolution duly enacted by the Mayor and Council of the City.

“Current Expenses” means all costs reasonably incurred in connection with the
operation, use and maintenance of the Systems, including repairs and renewals (other than capital
improvements and acquisition of sewer and water properties) necessary to keep the Systems in
efficient and economical operating condition, including the payments of premiums for insurance
hereinafter  required  to  be  carried  on  the  Systems  and  generally  all  expenses,  exclusive  of
depreciation, which under good accounting practice are properly chargeable to, and are reasonable
and necessary to, the efficient maintenance and operation of the Systems, only to the extent that
the funds and obligations escrowed for that purpose shall fail to be sufficient for such payments.

“Default Rate” means a rate of interest which is the lesser of ten percent (10%) per
annum or the average rate of interest paid on the Obligations.

“Delivery Costs” means all items of expense directly or indirectly payable by or
reimbursable to the City or the Trustee relating to the sale, execution and delivery of the Purchase
Agreement,  this  Trust Agreement  and  the Obligations,  including  but  not  limited  to  filing  and
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recording costs, settlement costs, printing costs, reproduction and binding costs, initial fees and
charges of the Trustee, financing discounts,  legal fees and charges, insurance fees and charges,
financial and other professional consultant fees, verification agent fees, costs of rating agencies for
credit ratings, fees for execution, transportation and safekeeping of the Obligations and charges
and fees in connection with the foregoing.

“Depository”  means,  as  to  the  Obligations,  The  Depository  Trust  Company  (a
limited purpose  trust company), New York, New York until a successor Depository shall have
become  such  pursuant  to  the  applicable  provisions  of  this  Trust  Agreement  and,  thereafter,
Depository shall mean the successor Depository. Any Depository shall be a securities depository
that  is  a  clearing  agency  under  federal  law operating  and maintaining, with  its  participants  or
otherwise,  a  Book  Entry  System  to  record  ownership  of  beneficial  interests  in Obligations  or
principal of, premium, if any, and interest thereon, and to effect transfers of Obligations, in Book-
Entry Form.

“Depository Trustee” means any bank or trust company, which may include the
Trustee, meeting  the  requirements of, and designated  to act as, Depository Trustee pursuant  to
Section 13.1 of this Trust Agreement.

“Designated Office”  of  the  Trustee,  the  Paying  Agent  or  the  Registrar,  as
applicable, means the office designated as such by the Trustee, the Paying Agent or the Registrar,
as applicable, in writing to the City, the Trustee, the Paying Agent and the Registrar.

“Electronic Means” means  the  following communications methods: e-mail as a
portable  document  format  (“pdf”)  or  other  replicating  image  attached  to  an  e-mail,  or  secure
electronic  transmission  containing  applicable  authorization  codes,  passwords  and/or
authentication  keys  issued  by  the Trustee  or  another method  or  system  in  connection with  its
services hereunder, specified by the Trustee as available for use in connection with its services
hereunder.

“Event of Default”  means  the  occurrence  of  any  of  the  events  listed  in
Section 12.2(a) hereof or an event of default under the Purchase Agreement.

“Existing Senior Obligations” means the 2022 Obligations, the 2024 Obligations
and the 2025 Obligations.

“Existing Subordinate Obligations” means  the 2020 Obligations  and  the 2021
Obligations.

“Fiscal Year” means the period commencing each July 1 and ending June 30 of the
succeeding calendar year, unless otherwise determined and designated by the City, and the Net
Revenues shall be accounted for on that basis.

“Independent Counsel” means an attorney duly admitted  to  the practice of  law
before the highest court of the state in which such attorney maintains an office and who is not an
employee of the City or the Trustee.
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“Interest Payment Date”  means  the  first  (1st)  day  of  each  January  and  July,
provided that, if any such day is not a Business Day, any payment due on such date may be made
on the next Business Day, without additional interest and with the same force and effect as if made
on the specified date for such payment.

“Interim Senior Indebtedness”  means  a  Senior  Obligation  issued  with  a
maximum maturity of not more than 5 years which obligations are issued with the expectation of
being refunded or refinanced with Senior Obligations, prior to or at maturity.

“Maximum Annual Debt Service” means an amount of money equal to the highest
aggregate Principal Requirement and interest requirements of all Outstanding Senior Obligations
or Outstanding Subordinate Obligations, as applicable, and any periodic fees paid to any providers
of a Credit Facility related to such bonds or obligations to fall due and payable in the current or
any future Bond Year.  In case any bonds or obligations Outstanding or proposed to be issued shall
bear  interest  at  a  variable  rate,  the  interest  requirement  in  each Bond Year during which  such
variable rate applies (i) in the case of bonds or obligations Outstanding (a) shall be for periods
during such Bond Year for which the variable rate has been determined the rate or rates actually
in effect during such period, and (b) shall be for periods during such Bond Year for which the
variable rate has not yet been determined, the rate which is equal to 125% of the rate in effect on
the date of determination or, (ii) in the case of bonds or obligations proposed to be issued shall be
125%  of  the  initial  interest  rate;  provided  that  the  rate  shall  never  exceed  the maximum  rate
provided under  the  terms of  issuance of such bonds or obligations.    If obligations of  the  types
described  in Section 6.4(c),  (d),  (e) and (f) hereof are  included  in  the calculation of Maximum
Annual Debt Service, the appropriate Assumed Amortization Period and Assumed Interest Rate
shall be used.

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

“Net Revenues” means  that  portion  of  the Revenues  remaining  after  providing
sufficient funds for the Current Expenses of the Systems.

“Original Purchaser” means RBC Capital Markets, LLC, as underwriter of  the
Obligations.

“Outstanding” when used with reference to the Senior Obligations or Subordinate
Obligations, means the Senior Obligations or Subordinate Obligations which are outstanding and
unpaid; provided, however,  that  such  term shall not  include Senior Obligations or Subordinate
Obligations (a) which have matured or are due for payment and for which moneys are on deposit
with the Registrar for the applicable Obligations, or are otherwise properly available in an amount
sufficient to pay all principal and interest then due and payable thereon, or (b) provision for the
payment of which has been made by the City in accordance with the applicable Senior Obligation
Agreement or Subordinate Obligation Agreement.
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“Owner” or any similar term, when used with respect to an Obligation, means the
person in whose name such Obligation shall be registered.

“Paying Agent” means the Trustee.

“Payment Date” means  any  date  on which  a  Payment  is  due  from  the City  as
designated on Exhibit B to the Purchase Agreement.

“Payment Request Form” means the form set forth in Exhibit B attached hereto.

“Payment Fund” means the fund of that name established pursuant to Article V
hereof.

“Permitted Investments” means any Qualified Permitted Investments and, if and
to the extent the same are at the time legal for the investment of the City’s money:

(a) Obligations  of  any  of  the  following  federal  agencies  which  obligations
represent the full faith and credit of the United States of America, including:

- Export-Import Bank
- Rural Economic Community Development Administration
- U.S. Maritime Administration
- Small Business Administration
- U.S. Department of Housing & Urban Development (PHAs)
- Federal Housing Administration
- Federal Financing Bank

(b) Direct  obligations  of  any  of  the  following  federal  agencies  which
obligations are not fully guaranteed by the full faith and credit of the United States of America:

- Senior  debt  obligations  issued  by  the  Federal  National  Mortgage
Association  (FNMA)  or  Federal Home  Loan Mortgage Corporation
(FHLMC)

- Obligations of the Resolution Funding Corporation (REFCORP)
- Senior debt obligations of the Federal Home Loan Bank System

(c) U.S.  dollar  denominated  deposit  accounts,  federal  funds  and  bankers’
acceptances with domestic commercial banks (including the Trustee and its affiliates) which have
a rating on their short term certificates of deposit on the date of purchase of “P-1” by Moody’s and
“A-1” or “A-1+” by S&P and maturing not more than 360 calendar days after the date of purchase.
(Ratings on holding companies are not considered as the rating of the bank);

(d) Commercial  paper  which  is  rated  at  the  time  of  purchase  in  the  single
highest classification, “P-1” by Moody’s and “A-1+” by S&P and which matures not more than
270 calendar days after the date of purchase;

(e) Investments in a money market fund (including those of the Trustee or its
affiliates) rated “AAAm” or “AAAm-G” or better by S&P;
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(f) Pre-funded Municipal Obligations defined as follows:  any bonds or other
obligations of any state of the United States of America or of any agency, instrumentality or local
governmental unit of any such state which are not callable at  the option of  the obligor prior  to
maturity or as to which irrevocable instructions have been given by the obligor to call on the date
specified in the notice; and

(A) which are rated, based on an irrevocable escrow account or fund (the
“escrow”), in the highest rating category of Moody’s or S&P or any successors thereto; or

(B) (i) which  are  fully  secured  as  to  principal  and  interest  and
redemption premium,  if any, by an escrow consisting only of cash or obligations consisting of
direct obligations issued by the United States government (including obligations issued or held in
book entry form on the books of the Department of The Treasury of the United States of America),
which escrow may be applied only to the payment of such principal of and interest and redemption
premium, if any, on such bonds or other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to such irrevocable instructions, as appropriate, and
(ii) which escrow is sufficient, as verified by a nationally recognized independent certified public
accountant, to pay principal of and interest and redemption premium, if any, on the bonds or other
obligations described in this paragraph on the maturity date or dates specified in the irrevocable
instructions referred to above, as appropriate; and

(g) Municipal  obligations  rated  “Aaa/AAA”  or  general  obligations  of  states
with a rating of “A2/A” or higher by both Moody’s and S&P.

The value of the above investments shall be determined as follows:

(a) For  the  purpose  of  determining  the  amount  in  any  fund,  all  Permitted
Investments credited to such fund shall be valued at market value.

(b) As  to  certificates  of  deposit  and  bankers’  acceptances:    the  face  amount
thereof, plus accrued interest thereon; and

(c) As to any investment not specified above:  the value thereof established by
prior agreement among the City and the Trustee.

“Principal Requirement” means, as of any date of calculation, the sum of (a) the
principal  amount  of  Senior  Obligations  or  Subordinate  Obligations,  as  applicable,  falling  due
during  the  then  current  Bond Year  plus  (b)  the  amount  of  principal  of  Senior  Obligations  or
Subordinate  Obligations,  as  applicable,  required  to  be  redeemed  pursuant  to  a  mandatory
redemption or prepayment feature during the then current Bond Year.  In computing the Principal
Requirement, an amount of Senior Obligations or Subordinate Obligations, as applicable, required
to be redeemed pursuant to mandatory redemption or prepayment in each year shall be deemed to
fall  due  in  that  year  and  (except  in  case  of  default  in  observing  a  mandatory  redemption  or
prepayment requirement) shall be deducted from the amount of Senior Obligations or Subordinate
Obligations, as applicable, maturing or due for payment on the scheduled maturity date or payment
date.  In the case of Senior Obligations or Subordinate Obligations, as applicable, supported by a
Credit Facility, the Principal Requirements for such Senior Obligations or Subordinate Obligations
shall  be  determined  in  accordance  with  the  principal  retirement  schedule  specified  in  the
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proceedings authorizing the issuance of such Senior Obligations or Subordinate Obligations, as
applicable, rather than by any amortization schedule set forth in such Credit Facility.  A Senior
Obligation Agreement authorizing the issuance or providing for the sale of Senior Obligations, or
Subordinate  Obligation  Agreement  authorizing  the  issuance  of  or  providing  for  the  sale  of
Subordinate  Obligations,  as  applicable,  which  are  Compound  Interest  Bonds  may  amend  the
definition of “Principal Requirement” to include accreted interest on such a Compound Interest
Bond.  For purposes of calculating the Principal Requirement for any year, the City shall reduce
the amount of the Principal Requirement in any year by the amount of any monies deposited by
the City into a special fund for use to pay the Principal Requirement in any such year.

“Project Costs” means, with respect to the 2026 Project, all costs of acquiring the
2026 Project and all costs incurred by Trustee or City with respect to the transaction to which this
Trust Agreement pertains.

“Qualified Permitted Investments” means:

(1) Cash;

(2) U.S.  Treasury  Certificates,  Notes  and  Bonds  (including  State  and  Local
Government Series -- “SLGs”) (“Treasuries”);

(3) obligations fully and unconditionally guaranteed as  to  timely payment of
principal and interest by the United States of America;

(4) obligations fully and unconditionally guaranteed as  to  timely payment of
principal and interest by any agency or instrumentality of the United States of America when such
obligations are backed by the full faith and credit of the United States of America;

(5) evidence  of  ownership  of  proportionate  interest  in  future  interest  and
principal payments on  investments described  in  (2),  (3)  and  (4)  above held by  a bank or  trust
company as custodian, under which the owner of the investment is the real party in interest and has
the right to proceed directly and individually against the obligor and the underlying Securities are
not  available  to  any  person  claiming  through  the  custodian  or  to whom  the  custodian may  be
obligated;

(6) pre-refunded  municipal  bonds  rated  “Aaa”  by Moody’s  and  “AAA”  by
S&P.  If however, the issue is only rated by S&P (i.e., there is no Moody’s rating), then the pre-
refunded bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed obligations,
or “AAA” rated pre-refunded municipals to satisfy this condition; and

(7) securities eligible for “AAA” defeasance under the existing criteria of S&P
at the time of the defeasance.

“Record Date” means the close of business of the Trustee on the fifteenth day of
the month preceding an Interest Payment Date.

“Registrar” means the Trustee.
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“Regular Record Date” means, for the Obligations, the close of business on the
fifteenth day of the month preceding each Interest Payment Date.

“Revenues”  means  all  income,  moneys  and  receipts  to  be  received  directly  or
indirectly  from  the ownership, use or operation of  the Systems,  including without  limiting  the
generality of the foregoing, interest received on, and profits realized from the sale of, investments
made with moneys of the Systems.

“S&P”  means  S&P  Global  Ratings,  a  business  unit  of  Standard  and  Poor’s
Financial Services LLC business, its successors and assigns, and, if such entity shall be dissolved
or liquidated or shall no longer perform the functions of a securities rating agency, “S&P” shall be
deemed to refer to any other nationally recognized securities rating agency designated by the City
by notice to the Trustee.

“Seller”  means  the  Trustee  in  its  trust  capacity  as  Seller  under  the  Purchase
Agreement.

“Senior Obligation Agreement” means the 2022 Purchase Agreement, the 2024
Purchase  Agreement,  the  2025  Purchase  Agreement  and  any  other  agreement  authorizing  or
relating to the execution and delivery of Additional Senior Obligations.

“Senior Obligations” means the Existing Senior Obligations, the Obligations and
any Additional Senior Obligations.

“State” means the State of Arizona.

“Subordinate Obligation Agreement” means the 2020 Purchase Agreement, the
2021 Purchase Agreement and any other agreement authorizing or relating to the execution and
delivery of Subordinate Obligations.

“Subordinate Obligations” means the Existing Subordinate Obligations and any
additional bonds or other obligations issued on a parity with the Existing Subordinate Obligations
and subordinate to the Senior Obligations, as to their lien on the Net Revenues.

“2026 Project”  means  the  acquisition,  construction  and  installation  of  certain
improvements to the Systems described on Exhibit A of the Purchase Agreement.

“Water and Sewer Systems” or “Systems” means the properties and facilities of
the complete Water and Sewer Systems of the City, whether lying within or without the boundaries
of the City, as now existing and as they may hereafter be improved or extended while any of the
Existing Senior Obligations, the Obligations or Additional Senior Obligations herein permitted to
be issued on a parity therewith remain outstanding; all improvements, additions and extensions
thereto  or  replacements  thereof  hereafter  constructed  or  acquired  by  purchase,  contract,  or
otherwise; and all contracts, rights, agreements, leases and franchises of every nature owned by the
City and used in the operation of the Water and Sewer Systems or any part or portion thereof.

Words  importing  persons  include  firms,  associations  and  corporations,  and  the
singular and plural forms of words shall be deemed interchangeable wherever appropriate.
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. Each of the parties hereby represents and warrants that it has full legal authority and is
duly empowered to enter into this Trust Agreement, and has taken all actions necessary to authorize
the execution of this Trust Agreement by the officers and persons signing it.

ARTICLE  II
SPECIAL REVENUE OBLIGATIONS

.  The  Trustee  is  hereby  authorized  and  directed  to  execute  and  deliver  to  the Original
Purchaser,  Obligations  in  an  aggregate  principal  amount  of  $___________  evidencing
proportionate ownership interests in the Purchase Agreement and all Payments.

. Each Obligation shall be dated as of its date of initial delivery, and interest with respect
thereto shall be payable from such date, or from the most recent Interest Payment Date to which
interest has previously been paid or made available for payment with respect to the Outstanding
Obligations.

.  The Obligations shall be in Authorized Denominations, except that no Obligation may
have principal payable in more than one year. The Obligations shall become due on the dates and
in the principal amounts, and interest with respect thereto shall be computed at the rates, as shown
below:

Payment
Dates
(July 1)

Principal
Amounts

Interest
Rates

2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
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.

(a) Generally.   The  Obligations  shall  be  in  fully  registered  form  and
numbered in such manner and may carry such other designations as determined by the Trustee in
order to distinguish each Obligation from any other Obligation. The fully registered form of the
Obligations and the assignment to appear thereon shall be substantially in the form set forth in
Exhibit A, attached hereto and incorporated herein.

(i) The interest on the Obligations until they come due shall be payable
on each Interest Payment Date beginning on January 1, 2027.   Said  interest shall  represent  the
portion  of  the  Payments  designated  as  interest  and  coming  due  during  the  six-month  period
preceding each Interest Payment Date with respect to the Obligations. The proportionate share of
the portion of the Payments designated as interest with respect to any Obligation shall be computed
by multiplying the portion of Payments designated as principal with respect to such Obligation by
the rate of interest applicable to such Obligation (on the basis of a 360-day year of twelve 30-day
months).

(ii) Additional details of the Obligations shall be as set forth in the form
of Obligations, as attached hereto as Exhibit A.

(iii) No Obligation shall be valid or become obligatory for any purpose
or shall be entitled to any security or benefit under this Trust Agreement unless and until executed
and delivered by the Trustee. The execution by the Trustee of any Obligation shall be conclusive
evidence that the Obligation so executed has been duly authorized and delivered hereunder and is
entitled to the security and benefit of this Trust Agreement. The Obligation may be executed by
any person authorized by the Trustee, but it shall not be necessary that the same authorized person
sign all of  the Obligations. Any Obligation may be executed on behalf of  the Trustee by such
person as at the actual date of the execution of such Obligation shall be the proper officer of the
Trustee,  although  at  the  nominal  date  of  such  Obligation  or  on  the  date  of  delivery  of  such
Obligation,  such  person  shall  not  have  been  such  officer  of  the  Trustee.  In  executing  the
Obligations, the Trustee shall add the actual date of its execution of Obligations.

(b) Book-Entry-Only System. The  Obligations  shall  be  initially
issued to a Depository for holding in a Book Entry System, without further action by the City.
There shall be a single Obligation representing the entire aggregate principal amount of each stated
payment date of the Obligations of each series and such Obligation shall be registered in the name
of  the  Depository  or  its  nominee,  as  Owner,  and  immobilized  initially  in  the  custody  of  the
Depository.

(i) The Trustee, pursuant  to a  request by  the City  for  the removal or
replacement of the Depository, and upon 30 days’ written notice to the Depository, may remove
or replace the Depository. The Trustee agrees to remove or replace the Depository at any time at
the request of the City. No other action by the City shall be required to effect such a removal or
replacement.  The  Depository  may  determine  not  to  continue  to  act  as  Depository  for  the
Obligations upon 30 days’ written notice to the Trustee. The Owners have no right to either a Book
Entry System or a Depository for the Obligations.
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(ii) Notwithstanding any other provision of this Trust Agreement or the
Obligations,  so  long  as  the Obligations  are  in  a Book Entry System and  the Depository  or  its
nominee is the Owner of the Obligations:

(A) Presentation.  Presentation  of  Obligations  to  the  Paying
Agent at prepayment or at the stated payment date shall be deemed made to the Paying Agent when
the right to exercise ownership rights in the Obligations through the Depository or the Depository’s
participants is transferred by the Depository on its books.

(B) Fractionalized Representation. The Depository may present
notices, approvals, waivers, votes or other communications required or permitted to be made by
Owners under  this Trust Agreement on a fractionalized basis on behalf of some or all of  those
persons  entitled  to  exercise  ownership  rights  in  the Obligations  through  the Depository  or  its
participants.

(C) Obligations Not Registered to City.  Obligations purchased
by the City shall not be registered in the name of the City on the Register maintained by the Trustee
and shall not be physically held by any party other than the Depository.

(D) Limitations on Transfer.  Obligations or any portion thereof
shall not be transferable or exchangeable except:

(1) To any successor of the Depository;

(2) To  any  new  Depository  not  objected  to  by  the
Trustee, upon (a) the resignation of the then current Depository or its successor from its functions
as Depository, or (b) termination of the use of the Depository by direction of the City; or

(3) To any persons who are the assigns of the Depository
or  its  nominee,  upon  (a)  the  resignation  of  the  Depository  from  its  functions  as  Depository
hereunder or (b) termination by the City of use of the Depository.

(iii) If the use of the Book Entry System is discontinued, then after the
Trustee has made provision for notification of the beneficial owners of their book entry interests
in  the Obligations by appropriate notice  to  the  then Depository,  the City and  the Trustee  shall
permit withdrawal of the Obligations from the Depository, and authenticate and deliver Obligation
certificates in fully registered form, in the applicable series, and in denominations authorized by
this Section to the assignees of the Depository or its nominee. Such withdrawal, authentication and
delivery shall be at the cost and expense (including costs of printing or otherwise preparing, and
delivering, such replacement Obligation certificates) of the City.

(iv) Subject to any arrangements made by the Trustee with a Depository
with  respect  to  the Obligations  held  in  a Book Entry  System, which  arrangements  are  hereby
authorized subject to the approval of the City, principal of, premium, if any, and interest on any
Obligation shall be payable as provided in this Trust Agreement.

Neither  the  City  nor  the  Trustee  shall  have  any  responsibility  or  obligation  to  Depository
participants or the persons for whom they act as nominees with respect to the Obligations regarding
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accuracy of any records maintained by the Depository or Depository participants, the payments by
the Depository or Depository participants of any amount in respect of principal, prepayment price
or interest on the Obligations, any notice which is permitted or required to be given to or by Owners
hereunder  (except  such  notice  as  is  required  to  be  given  by  the  City  to  the  Trustee  or  to  the
Depository), or any consent given or other action taken by the Depository as Owner.

.  The Obligations  shall  be  executed  by  and  in  the  name  of  the  Trustee  by  the manual
signature of an authorized representative of the Trustee. If any officer whose signature appears on
any Obligation ceases to be such officer before the Closing Date, such signature shall nevertheless
be as effective as if the officer had remained in office until the Closing Date.  Any Obligation may
be executed on behalf of the Trustee by such person as at the actual date of the execution of such
Obligation shall be the proper officer representative of the Trustee although at the nominal date of
such Obligation such person shall not have been such officer representative of the Trustee.

.    The  proceeds  received  by  the  Trustee  from  the  sale  of  the  Obligations  (i.e.,
$____________) (which represents the par amount of the Obligations, plus original issue premium
of  $____________,  less Underwriter’s  discount  of  $____________)  shall  be  deposited  by  the
Trustee into the following respective funds and accounts and in the following order of priority:

(i) The Trustee  shall  deposit  the  amount of $____________  to  the Costs of
Issuance Fund and (ii) the Trustee shall deposit the amount of $____________ to the Acquisition
Fund.

. If the Book-Entry-Only System is not in effect, the following provisions apply:

(a) Transfer of Obligations. Any Obligation may,  in accordance with  its  terms, be
transferred upon the books required to be kept pursuant to the provisions of Section 2.11 hereof by
the  person  in whose  name  it  is  registered,  in  person  or  by  his  duly  authorized  attorney,  upon
surrender of such Obligation for cancellation, accompanied by delivery of a written instrument of
transfer in a form approved by the Trustee, duly executed. Whenever any Obligation or Obligations
shall  be  surrendered  for  transfer,  the  Trustee  shall  execute  and  deliver  a  new  Obligation  or
Obligations in fully registered form of the same series, stated payment date and interest rate and
for a like aggregate principal amount.

(b) Exchange of Obligations. Obligations may be exchanged at the Designated Office
of the Trustee for a like aggregate principal amount of Obligations of Authorized Denominations
of the same series, stated payment date and interest rate. In connection with any such exchange or
transfer  of  Obligations,  the  Owner  requesting  such  exchange  or  transfer  shall,  as  a  condition
precedent to the exercise of the privilege of making such exchange or transfer, remit to the Trustee
an amount sufficient to pay any tax, or other governmental charge required to be paid, other than
one  imposed by  the City, or any  fee or expense of  the Trustee or  the City with  respect  to such
exchange or transfer.

. If any Obligation shall become mutilated, the Trustee, at the expense of the Owner of said
Obligation, shall execute and deliver a new Obligation of like tenor, series, stated payment date,
interest rate and amount  in exchange and substitution for  the Obligation so mutilated, but only
upon  surrender  to  the  Trustee  of  the  Obligation  so  mutilated.  Any  mutilated  Obligation  so
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surrendered to the Trustee shall be cancelled by it and redelivered to, or upon the order of,  the
Obligation Owner.  If  any Obligation  shall  be  lost,  destroyed  or  stolen,  evidence  of  such  loss,
destruction or theft may be submitted to the Trustee, and if (i) such evidence is satisfactory to the
Trustee and (ii) an indemnity satisfactory to the Trustee shall be given, then the Trustee, at  the
expense of the Obligation Owner, shall execute and deliver a new Obligation of like tenor, series,
stated payment date, interest rate and amount and numbered as the Trustee shall determine in lieu
of  and  in  substitution  for  the Obligation  so  lost,  destroyed or  stolen. The Trustee may  require
payment of an appropriate fee for each new Obligation delivered under  this Section and of  the
expenses which may be incurred by the Trustee in carrying out its duties under this Section. Any
Obligation issued under the provisions of this Section in lieu of any Obligation alleged to be lost,
destroyed  or  stolen  shall  be  equally  and  proportionately  entitled  to  the  benefits  of  this  Trust
Agreement with all other Obligations secured by this Trust Agreement. The Trustee shall not be
required to treat both the original Obligation and any replacement Obligation as being Outstanding
for the purpose of determining the principal amount of Obligations which may be executed and
delivered hereunder or for the purpose of determining any percentage of Obligations Outstanding
hereunder, but both the original and replacement Obligation shall be treated as one and the same.
Notwithstanding any other provision of this Section, in lieu of delivering a new Obligation for an
Obligation which (i) has been mutilated, lost, destroyed or stolen and (ii) has reached its stated
payment date, the Trustee may make payment with respect to such Obligation upon receipt of the
aforementioned indemnity.

Section  2.9 Payment.

(a) If the Book-Entry-Only System is in effect, payment of principal, interest
and  premium,  if  any,  with  respect  to  the  Obligations  will  be  paid  when  due  in  immediately
available funds by wire transfer to the Depository.

(b) If the Book-Entry-Only System is not in effect, the following shall apply:

(i) Payment  of  interest  due  with  respect  to  any  Obligation  on  any
Interest  Payment Date  shall  be made  to  the  person  appearing  on  the  registration  books  of  the
Trustee as the Owner thereof as of the Regular Record Date immediately preceding such Interest
Payment Date, such interest to be paid by check mailed on the date due by first class mail to such
Owner at his address as it appears on such registration books.

(ii) The principal and premium, if any, with respect to the Obligations
shall  be  payable  in  lawful  money  of  the  United  States  of  America  upon  surrender  of  such
Obligations when due at the Designated Office of the Trustee.

(iii) Principal,  interest  and  premium,  if  any,  payable  to  any  securities
depository or to any Owner of $1,000,000 or more in principal amount of Obligations shall be paid
by wire transfer in immediately available funds to an account in the United States if the Owner
makes a written request of the Trustee at least twenty (20) days before the payment date specifying
the account address. The notice may provide that it shall remain in effect for subsequent payments
until otherwise requested in a subsequent written notice.
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(c) If and to the extent that the City shall fail to make payment or provision for
payment of interest on any Obligation when payable pursuant to Section 2.2 hereof, that interest
shall cease to be payable to the person who was the Owner of that Obligation as of the applicable
Regular Record Date. When moneys become available for payment of the interest, (i) the Trustee
shall establish a special record date for the payment of that interest which shall be not more than
fifteen (15) nor fewer than ten (10) days prior to the date of the proposed payment (the “Special
Record Date”) and (ii) the Trustee shall cause notice of the proposed payment and of the Special
Record Date to be mailed by first class mail, postage prepaid, to each Owner at its address as it
appears  on  the  Register  not  fewer  than  ten  (10)  days  prior  to  such  Special  Record Date  and,
thereafter, the interest shall be payable to the persons who are the Owners of the Obligations at the
close of business on such Special Record Date.

.

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

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

(ii) The fact of the ownership of the Obligations by any person and the
amount, the stated payment date and the numbers of such Obligations and the date of his holding
the same be proved on the registration books maintained pursuant to Section 2.11 hereof.

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

(c) For so long as the Book-Entry-Only System is in effect, in the event that any
provision of  this Trust Agreement or  the Purchase Agreement  requires  the procurement of  the
consent of all or a certain percentage of Owners of the Obligations, the Trustee shall be entitled to
rely (i) upon the written indication given by the Depository that it has obtained the consent of the
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beneficial owners of the requisite principal amount of such Obligations or (ii) if proof of beneficial
ownership and indemnification satisfactory to the Trustee has been provided to the Trustee, upon
the  written  consent  given  by  the  beneficial  owners  of  the  requisite  principal  amount  of  such
Obligations.

. The Trustee will keep, or cause to be kept, at its Designated Office, sufficient books for
the  registration and  transfer of  the Obligations which shall at all  times during  regular business
hours be open to inspection by the City and, upon presentation for such purpose, the Trustee shall,
under such reasonable regulations as it may prescribe, register or transfer, or cause to be registered
or transferred, on said books, Obligations as hereinbefore provided.

.

(a) Notwithstanding any provision of  this Trust Agreement or of any Senior
Obligation  to  the  contrary, with  the  approval  of  the City  (exclusive  of  any  agreements with  a
Depository), any Paying Agent may enter into an agreement with any Owner providing for making
all payments to that Owner of principal of, premium, if any, and interest on that Senior Obligation
or any part thereof (other than any payment of the entire unpaid principal amount thereof) at a place
and  in a manner other  than as provided  in  this Trust Agreement and  in  the Senior Obligation,
without presentation or surrender of the Senior Obligation, upon any conditions which shall be
satisfactory to the Paying Agent and the City; provided, that payment in any event shall be made
to the person in whose name a Senior Obligation shall be registered on the Register, with respect
to payment of principal and premium, on the date such principal and premium is due, and, with
respect  to the payment of  interest, as of  the applicable Regular Record Date or Special Record
Date, as the case may be.

(b) Upon  request,  the  Paying  Agent  will  furnish  a  copy  of  each  of  those
alternative payment agreements, certified to be correct by an officer of the Paying Agent, to the
Trustee, the Registrar and the City. Any payment of principal of, premium, if any, and interest on
any Senior Obligation pursuant to such an alternative payment agreement shall constitute payment
thereof pursuant to, and for all purposes of, this Trust Agreement.  During any period in which
such an alternative payment agreement shall be in effect (i)  the City shall notify the Trustee in
writing of each such payment made and (ii) the Trustee shall not be deemed to have any notice of
any failure of the City to make any payment when due unless it has received notice of such failure
in writing from the City, the Paying Agent or the Owner of such Senior Obligation (provided that
a  failure  to  give  any  such  notice will  not  affect  the  obligation  of  the  City  to make  any  such
payment).

. In the event any check for payment of interest on an Obligation is returned to the Trustee
unendorsed or is not presented for payment within two (2) years from its payment date, or any
Obligation is not presented for payment of principal at the stated payment date or prepayment date,
if funds sufficient to pay such interest or principal due upon such Obligation shall have been made
available to the Trustee for the benefit of the Owner thereof, it shall be the duty of the Trustee to
hold  such  funds,  without  liability  for  interest  thereon,  for  the  benefit  of  the  Owner  of  such
Obligation who shall thereafter be restricted exclusively to such funds for any claim of whatever
nature relating to such Obligation or amounts due thereunder. The Trustee’s obligation to hold such
funds shall continue for two years and six months following the date on which such interest or
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principal payment became due (subject to applicable escheat laws), whether at the stated payment
date or prepayment date, or otherwise, at which time the Trustee shall surrender such unclaimed
funds so held to the City, whereupon any claim of whatever nature by the Owner of such Obligation
arising under such Obligation shall be made upon the City.

ARTICLE  III
ACQUISITION AND COSTS OF ISSUANCE FUNDS

Section  3.2 . The Trustee shall establish a special trust fund designated as the “City of
Glendale 2026 Project Acquisition Fund” (hereinafter referred to as the “Acquisition Fund”); shall
keep such fund separate and apart from all other funds and moneys held by it; and shall administer
such fund as provided in this Agreement.

 

(a) The amount in the Acquisition Fund will be applied to the payment of the
2026 Project Costs,  as hereinafter provided, upon  receipt of a duly executed Payment Request
Form  in  substantially  the  form  attached  hereto  as  Exhibit  B,  certified  by  the Authorized City
Representative.  The Trustee shall remit to the payee designated in the Payment Request Form, the
amount  requested  to  be  paid  in  such  Payment  Request  Form within  three  (3)  Business  Days
following submission of such Payment Request Form.  The City shall not submit, in the aggregate,
more than four Payment Request Forms in any one calendar month.  The Trustee shall be fully
protected in relying upon such Payment Request Forms delivered pursuant to this Section and shall
not be required to make any investigation in connection therewith.

(b) 2026 Project Costs will be paid directly to the payee named in the Payment
Request Form unless the City Representative requests payment to be made to the payee and another
party jointly, in which case such cost shall be paid jointly.

(c) Should any shortfall or deficiency occur in either the Cost of Issuance Fund
or the Acquisition Fund, the City shall pay, but solely from Net Revenues, such amounts to the
Trustee.

(d) Pursuant to the Purchase Agreement and subject to the terms and conditions
thereof, the City has irrevocably been appointed by the Trustee as its sole and exclusive agent to
act  for and on behalf of  the Trustee  in  the acquisition, construction or  installation of  the 2026
Project.

Section  3.3 Timing of Expenditures.  The City shall use moneys  in  the Acquisition
Fund in accordance with the Tax Certificate of the City dated June ___, 2026.

Section  3.4 Establishment and Application of Costs of Issuance Fund.

(a) The Trustee shall establish a special trust fund designated as the “City of
Glendale 2026 Senior Lien Water and Sewer Revenue Obligations Costs of Issuance Fund” (herein
referred to as the “Costs of Issuance Fund”), shall keep such Costs of Issuance Fund separate and
apart from all other funds and moneys held by it, and shall administer such Costs of Issuance Fund
as provided in this Article III.
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(b) Amounts  in  the  Costs  of  Issuance  Fund  shall  be  disbursed  for Delivery
Costs. Disbursements from the Costs of Issuance Fund shall be made by the Trustee upon receipt
of  a  certificate  requesting  disbursement  executed  or  approved  by  the  Authorized  City
Representative. Each such certificate shall set forth (i) the amounts to be disbursed for payment,
or reimbursement of previous payments, of Delivery Costs and (ii) the person or persons to whom
said  amounts  are  to  be  disbursed.    The  Trustee  shall  be  fully  protected  in  relying  upon  such
certificate delivered pursuant to this Section and shall not be required to make any investigation in
connection therewith.

(c) On the earlier of September 1, 2026, or when all Delivery Costs associated
with  the  Obligations  have  been  paid  (as  shown  by  a  certificate  of  an  Authorized  City
Representative), the Trustee shall transfer any amounts remaining in the Costs of Issuance Fund to
the Payment Fund and the Costs of Issuance Fund shall be closed.

 The City shall be required to make Payments as required in Section 1(d) of the
Purchase Agreement  as  necessary  to make  the  payments  shown  on  Exhibit B  to  the  Purchase
Agreement, taking into account any funds on deposit in the Payment Fund as a credit towards any
Payment then due. The Trustee, not less than ten (10) Business Days prior to each Payment Date,
shall notify  the City of  the amount  required  to be paid on  that Payment Date after  taking  into
account interest earnings which will be transferred to the Payment Fund in accordance herewith.

ARTICLE  IV
PREPAYMENT OF OBLIGATIONS

.  (a) The Obligations with a stated payment date on and prior to July 1, 2036] will not be
subject to prepayment prior to their stated payment dates.  The Obligations with a stated payment
date on and after July 1, 2037 will be subject to optional prepayment prior to their stated payment
dates by  the City  from any available  funds,  in whole or  in part  in denominations of $5,000 of
principal or integral multiples thereof from Obligations of a stated payment date selected by the
City,  on  July 1,  2036  and  on  any  date  thereafter,  at  a  prepayment  price  equal  to  the  principal
amount of Obligations being prepaid plus accrued interest to the date fixed for prepayment, without
premium.

.  The Obligations shall be prepaid only in the principal amounts of $5,000 each or integral
multiples thereof.  The City shall, at least forty-five (45) days prior to the prepayment date, notify
the Trustee of such prepayment date and of the payment dates of the Obligations and the principal
amount of the Obligations of any such payment date to be prepaid on such date.  For the purposes
of any prepayment of less than all of the Obligations of a single payment date, if the Obligations
are not held in a book-entry-only system as described in Section 2.4, the particular Obligations or
portions of Obligations of such payment date to be prepaid shall be selected by the Trustee by lot
accordance with its standard procedures not more than forty-five (45) nor less than thirty (30) days
prior to the prepayment date by such selection  methods as the Trustee shall in its sole discretion
deem appropriate and fair; provided, however, that such selection methods shall provide for the
selection  of Obligations  or  portions  thereof  for  prepayment  in  principal  amounts  of  $5,000  or
integral multiples thereof such that any $5,000 Obligation or $5,000 portion of an Obligation on
such  payment  date  shall  be  as  likely  to  be  called  for  prepayment  as  any  other  such  $5,000
Obligation or $5,000 portion thereof.  The Trustee shall promptly notify the City in writing of the
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Obligations so selected for prepayment, and the City will provide the Trustee within thirty (30)
days a recomputed payment schedule for the Purchase Agreement.

  

(a) The Trustee shall cause notice of any prepayment of Obligations hereunder
to be mailed to the Owners of all of the Obligations to be prepaid at the addresses appearing in the
register kept for such purpose pursuant to Section 2.11.  Each such notice shall (1) be sent no more
than 60 nor less than 30 calendar days prior to the prepayment date, (2) identify the Obligations to
be prepaid (specifying the CUSIP numbers, if any, assigned to the Obligations), (3) specify with
respect to the Obligations being prepaid their series, their date of issue, their payment date, their
prepayment date and their prepayment price, (4) set forth the name, address and telephone number
of the person from whom information pertaining to the prepayment may be obtained, (5) state that
on the prepayment date the Obligations to be prepaid will be payable at the Designated Office, that
from that date interest will cease to accrue and that no representation is made as to the accuracy or
correctness of the CUSIP numbers printed therein or on the Obligations, and (6) state whether the
prepayment  is  conditional.    No  defect  affecting  any  Obligation,  whether  in  the  notice  of
prepayment or  the delivery  thereof  (including any  failure  to mail  such notice),  shall  affect  the
validity of the prepayment proceedings for any other Obligations.

(b) If at the time of mailing of notice of an optional prepayment of Obligations,
there has not been deposited with the Trustee moneys or Qualified Permitted Investments sufficient
to prepay all Obligations subject to such prepayment and the requirements of (e) below are not
satisfied, then such notice shall state that the prepayment is conditional upon the deposit of moneys
or Qualified Permitted Investments sufficient for the prepayment with the Trustee and satisfaction
of such requirements not later than the opening of business on the prepayment date, and such notice
will be of no effect and such Obligations shall not be prepaid  unless such moneys or Qualified
Permitted Investments are so deposited and such requirements in (e) below are met.

(c) Any  notice  of  prepayment  shall  be  mailed  by  first-class  mail,  postage
prepaid; provided that any notice of prepayment given to any Owner of $1,000,000 or more in
aggregate principal amount of Obligations also shall be transmitted electronically.  A certificate of
the Trustee shall conclusively establish the mailing or delivery of any such notice for all purposes.

(d) Notice  having  been  mailed  in  the  manner  provided  in  (a)  above,  the
Obligations  and  portions  thereof  called  for  prepayment  shall  become  due  and  payable  on  the
prepayment date, and upon presentation and surrender thereof at the place or places specified in
that notice, shall be paid at the prepayment price, plus interest accrued to the prepayment date.

(e) If the money or Qualified Permitted Investments for the prepayment of all
of the Obligations and portions thereof to be prepaid, together with interest accrued thereon to the
prepayment date, is held by the Trustee on the prepayment date, so as to be available therefor on
that date, then from and after the prepayment date those Obligations and portions thereof to be
prepaid shall cease to bear interest and no longer shall be considered to be Outstanding hereunder.
If those moneys shall not be so available on the prepayment date, those Obligations and portions
thereof shall continue to bear interest, until they are paid, at the same rate as they would have borne
had they not been called for prepayment.
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(f) All moneys deposited in the Payment Fund and held by the Trustee for the
prepayment of particular Obligations shall be held in trust for the account of the Owners thereof
and shall be paid to them, respectively, upon presentation and surrender of those Obligations.

.   Upon surrender of any Obligation prepaid  in part only,  the Trustee shall execute and
deliver to the Owner thereof, at the expense of the City, a new Obligation or Obligations, prepared
by the City, of Authorized Denominations equal in aggregate principal amount to the unprepaid
portion of the Obligation surrendered and of the same series and payment date.

  The Trustee, upon the written request of the City shall purchase Obligations as specified
by the City in the open market at a price not exceeding a price set by the City. Such purchase of
Obligations shall be made with funds provided by the City and not with any portion of the Trust
Estate or any Qualified Permitted Investments.  Upon purchase by the Trustee, such Obligations
shall be treated as delivered for cancellation.  Nothing in this Trust Agreement shall prevent the
City from purchasing Obligations on the open market without the involvement of the Trustee and
delivering such Obligations to the Trustee for cancellation.

ARTICLE  V
PAYMENTS; PAYMENT FUND

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

. The Trustee shall establish a special trust fund designated as the “City of Glendale 2026
Senior Lien Water and Sewer Revenue Obligations Payment Fund” (which shall also be known as
the “Payment Fund”). All moneys at any time deposited by the Trustee in the Payment Fund shall
be held by the Trustee in trust for the benefit of the Owners of the Senior Obligations. So long as
any Senior Obligations are Outstanding, the City shall have no beneficial right or interest in the
Payment Fund or the moneys deposited therein, except only as provided in this Trust Agreement,
and such moneys shall be used and applied by the Trustee as hereinafter set forth.

. The City  shall be  required  to make Payments as  shown on Exhibit B  to  the Purchase
Agreement, taking into account any funds on deposit in the Payment Fund as a credit towards any
Payment then due. The Trustee, not less than ten (10) Business Days prior to each Payment Date,
shall notify the City of the amount required to be paid after taking into account interest earnings
which will be transferred to the Payment Fund in accordance herewith, on or before such Payment
Date. All amounts received by the Trustee as Payments shall be deposited in the Payment Fund.

. All amounts in the Payment Fund shall be used and withdrawn by the Trustee solely for
the purpose of paying the principal of, prepayment premium, if any, and interest on, the Senior
Obligations  as  the  same  shall  become  due  and  payable,  in  accordance with  the  provisions  of
Article II and Article IV hereof.
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. Subject to Section 7.7 pertaining to arbitrage rebate, the Trustee shall, at least annually
fifteen days prior to each July 1 Interest Payment Date, transfer any remaining income or profit on
the investment of moneys in the funds hereunder to the Payment Fund.

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

ARTICLE  VI
PLEDGE AND LIEN

. The Payments and all other amounts due under the Purchase Agreement are payable from
a pledge of, and secured by a lien on, the Net Revenues as may be necessary for their prompt and
punctual payment.  Said pledge of, and said lien on, the Net Revenues is irrevocably made and
created by the City pursuant to the Purchase Agreement for the prompt and punctual payment of
amounts due under the Purchase Agreement according to its terms, and to create and maintain the
funds as specified therein and herein.  None of the Senior Obligations shall be entitled to priority
or distinction one over  the other  in  the application of  the Net Revenues thereby pledged to the
payment thereof, regardless of the issue of the Senior Obligations in series, or the delivery of any
of the Senior Obligations prior to the delivery of any other of the Senior Obligations of said series,
or regardless of the time or times the Senior Obligations become due for payment or prepayment.
All of the Senior Obligations are co-equal as to the pledge of and lien on the Net Revenues pledged
for  the payment  thereof and  share  ratably, without preference, priority or distinction,  as  to  the
source or method of payment from the Net Revenues or security therefor.

. The Trustee and the City hereby agree not to make or create or suffer to be made or created
any assignment or lien having priority or preference over the assignment and lien hereof upon the
interests granted hereby or any part thereof.  The Trustee and the City agree that no obligations the
payment of which  is  secured by an equal claim on or  interest  in property or  revenues pledged
hereunder will be issued by either except in lieu of, or upon transfer of registration or exchange of,
any Senior Obligation as provided herein and except for Additional Senior Obligations.  The City
and the Trustee covenant and agree to take such action as is necessary from time to time to preserve
the priority of the pledge of the Trust Estate under applicable law.

.  The pledge of Net Revenues under the Purchase Agreement is on a parity with the pledge
of Net Revenues  for  the benefit  of  the Existing Senior Obligations  and  any Additional Senior
Obligations and is senior to the pledge of Net Revenues to payments due on or with respect to the
Subordinate Obligations.

.

(a) So long as any of the Obligations remain Outstanding and the principal and
interest  thereon  shall  be  unpaid  or  unprovided  for  or  any  other  amounts  remain  unpaid  or
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unprovided  for hereunder,  the City will  not  further  encumber  the Net Revenues
pledged hereunderon a basis senior to the pledge hereunder unless either of the following two tests
are met:

(i) The Net Revenues received for the most recently completed Fiscal
Year  are  not  less  than  120%  of  the  aggregate  Maximum  Annual  Debt  Service  on  Senior
Obligations, taking the proposed Additional Senior Obligations into account as if they had been
issued at the beginning of such Fiscal Year; or

(ii) The Net Revenues for the most recently completed Fiscal Year are
not less than 110% of the aggregate Maximum Annual Debt Service on Senior Obligations, taking
the proposed Additional Senior Obligations into account as if they had been issued at the beginning
of such Fiscal Year, and the Net Revenues for the full Fiscal Year following the date on which the
capital  improvements  to  be  financed  by  the Additional  Senior Obligations  are  expected  to  be
placed in operation are not expected to be less than 125% of the aggregate Maximum Annual Debt
Service on Senior Obligations, taking the proposed Additional Senior Obligations into account, as
evidenced by a Consultant’s report filed with the Chief Financial Officer or the Budget and Finance
Director of the City.

Any calculations or projections required pursuant to this subsection may contain
the following adjustments to Net Revenues:

(i) An  adjustment  equal  to  100%  of  the  increased  annual  amount
attributable to any revision in the schedule of rates and charges imposed on or before the date of
adoption of the ordinance authorizing the Additional Senior Obligations and not fully reflected in
the audited Net Revenues actually received during the most recently completed Fiscal Year.  Such
adjustment  shall  be  based  upon  certification  by  the  Consultant  as  to  the  amount  of  the  Net
Revenues which would have been received during said Fiscal Year had the new rates been in effect
throughout said Fiscal Year.

(ii) An  adjustment  equal  to  100%  of  additional  new  Net  Revenues
estimated to be received in the first Fiscal Year after the capital improvements to be financed from
the proceeds of the Additional Senior Obligations are expected to be placed into operation resulting
from connections to the Water and Sewer Systems, to the extent that such new Net Revenues are
not taken into account under Subsection 6.4(a) above, as evidenced by a Consultant’s report filed
with the Chief Financial Officer or the Budget and Finance Director of the City.

(b) Additional Senior Obligations may be issued without meeting the tests set
forth in Subsection 6.4(a) above to complete any capital improvement for which an issue of Senior
Obligations are issued.

(c) Interim Senior Indebtedness may be issued if one of the required tests set
forth in Subsection 6.4(a) are met assuming that the Interim Senior Indebtedness is amortized on
a level debt service basis over the Assumed Amortization Period at the Assumed Interest Rate.

(d) Additional  Senior  Obligations  may  be  issued  as  commercial  paper  if
(i) either  (y)  one  of  the  required  tests  set  forth  in  Subsection  6.4(a)  are  met  assuming  the
commercial paper is amortized with level debt service over the Assumed Amortization Period at
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the Assumed Interest Rate or (z) the commercial paper is issued solely to refund other commercial
paper  indebtedness,  and  (ii)  the  term  of  any  Credit  Facility  issued  in  connection  with  the
commercial paper is at least 9 months.

(e) Additional  Senior Obligations may  be  issued  as Balloon  Indebtedness  if
either  of  the  tests  set  forth  in  Subsection  6.4(a)  is met  assuming  the  Balloon  Indebtedness  is
amortized on a level debt service basis over the Assumed Amortization Period at  the Assumed
Interest Rate.

(f) Additional Senior Obligations may be  issued as optional  tender bonds or
bonds which  are  convertible  to  a  different  interest  rate  basis  if  either  of  the  tests  set  forth  in
Subsection 6.4(a) are met disregarding any contingent repayment obligations to a provider of a
liquidity  facility  (except during any period where payments  to a  liquidity provider are actually
made).

(g) Additional Senior Obligations may be issued to refund Outstanding Senior
Obligations  if  taking  into  account  the  issuance  of  such Additional  Senior Obligations  and  the
application of  the proceeds  thereof  the aggregate Annual Debt Service Requirement on Senior
Obligations in any Bond Year will not be increased by more than ten (10%) percent; provided that
for any Bond Year for which the Annual Debt Service Requirement on Senior Obligations prior to
the issuance of the Additional Senior Obligations was zero, the aggregate Maximum Annual Debt
Service on Senior Obligations after  the  issuance of  the Additional Senior Obligations shall not
exceed the aggregate Maximum Annual Debt Service on Senior Obligations after the issuance of
the Additional Senior Obligations  and provided  further  that  aggregate Maximum Annual Debt
Service  on  Senior  Obligations  is  not  increased  by  more  than  10%  upon  the  issuance  of  the
Additional Senior Obligations.  If the City issues Additional Senior Obligations to refund one or
more series of other Senior Obligations by providing for payment of the amounts due thereon in
advance of their maturity or stated payment date then, for purposes of this Trust Agreement, such
refunded Senior Obligations to the extent they will no longer be Outstanding after the refunding,
will be treated as not Outstanding for the purpose of determining the aggregate Maximum Annual
Debt Service.

(h) Issuance of any Additional Senior Obligations is conditioned on no event of
default has occurred and is continuing under the Senior Obligation Agreements.

ARTICLE  II
MONEYS IN FUNDS; INVESTMENT

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

. Upon written order of the Authorized City Representative, moneys held by the Trustee
hereunder  shall  be  invested  and  reinvested  by  the  Trustee  in  Permitted  Investments.    The
Authorized City Representative may by written order filed with the Trustee direct such investment
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in specific Permitted Investments.  The Trustee may conclusively rely upon the written orders of
the Authorized City Representative delivered pursuant to this Section as to both the suitability and
legality of the directed investments and any such written order shall be deemed to be a certification
to the Trustee that such directed investments constitute Permitted Investments.  Such investments,
if registrable, shall be registered in the name of the Trustee and shall be held by the Trustee. The
Trustee may purchase or sell to itself or any affiliate, as principal or agent, investments authorized
by this Section and may invest in funds which are Permitted Investments to which the Trustee or
any of its affiliates provide services as an investment advisor. Such investments and reinvestments
shall be made giving full consideration to the time at which funds are required to be available. The
Trustee may act as purchaser or agent in the making or disposing of any investment. Amounts in
the Payment Fund may be invested only in Permitted Investments which (i) are rated no lower than
the underlying rating on the Obligations or (ii) secured by obligations which are so rated. Absent
written direction of the City, the Trustee shall hold moneys under this Trust Agreement uninvested
in cash; provided, however, the City may, by written order of the Authorized City Representative,
authorize the Trustee to implement its automated cash investment system to assure that cash on
hand is invested in an investment described in clause (e) of the definition of Permitted Investments,
and may charge its normal cash management fees and cash sweep account fees, which may be
deducted  from  income earned on  investments, provided  that any such  fees will not exceed  the
interest income on the investment.

The Trustee may elect to provisionally credit funds and accounts hereunder with moneys
representing  income  or  principal  payments  due  on,  or  sales  proceeds  due  in  respect  of,  the
investments therein, or to provisionally credit funds and accounts hereunder with the investments
it is directed to purchase with such moneys, in each case before actually receiving the requisite
moneys  from  the  payment  source.  Any  such  crediting  shall  be  provisional  in  nature,  and  the
Trustee shall be authorized to reverse such crediting in the event that it does not receive good funds
with  respect  thereto.  Nothing  in  this  Trust Agreement  shall  constitute  a waiver  of  any  of  the
Trustee’s rights as a securities intermediary under Uniform Commercial Code § 9-206.

. The Trustee shall furnish to the City, not less than semiannually, an accounting (which
may be in the form of its customary statement) of all investments made by the Trustee. The Trustee
shall not be responsible or liable for any loss suffered in connection with any investment of funds
made by it in accordance with Section 7.2 hereof.  Although the City recognizes that it may obtain
brokerage confirmations or written statements containing comparable information at no additional
cost, the City agrees that brokerage confirmations are not required to be issued by the Trustee for
each  period  in  which  an  accounting  is  provided  by  the  Trustee.  No  accounting  needs  to  be
provided, however, for any fund or account for any period in which no investment activity occurred
during such period in such fund or account.

. Subject to Section 7.7 pertaining to arbitrage rebate and Section 5.5 pertaining to annual
transfers to the Payment Fund, any income, profit or loss on such investments shall be deposited
in or charged to the respective funds from which such investments were made, and any interest on
any deposit of funds shall be deposited in the fund from which such deposit was made, except as
otherwise provided herein.

. For the purpose of determining the amount in any fund, all Permitted Investments credited
to such fund shall be valued at market value.  The Trustee may sell at the best price obtainable, or
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present for redemption, any Permitted Investment so purchased by the Trustee whenever it shall
be necessary in order to provide moneys to meet any required payment, transfer, withdrawal or
disbursement from the Fund to which such Permitted Investment is credited, and the Trustee shall
not be liable or responsible for any loss resulting from such investment.

. The City hereby covenants with the Owners of the Obligations that it will make no use of
the proceeds of the Obligations or other moneys which would cause the obligations of the City
under the Purchase Agreement to be “arbitrage bonds” subject to federal income taxation by reason
of Section 148 of  the Internal Revenue Code of 1986, as amended.   The Trustee shall have no
responsibility  to monitor or determine compliance by the City with Section 148 of  the Internal
Revenue Code or any covenant in this Trust Agreement or in the Purchase Agreement regarding
limiting or determining yields on investments.

. In consideration of the acceptance and execution of this Trust Agreement by the Trustee
and the purchase by the Obligation Owners, from time to time, and in consideration of retaining
the  exclusion  of  interest  income  from  gross  income  on  this  Purchase  Agreement  and  the
Obligations  for  federal  income  tax  purposes,  the  City  covenants  with  the  Trustee  and  the
Obligation holders from time to time to neither take nor fail to take any action, which action or
failure to act is within its power and authority and would result in interest income on this Trust
Agreement or the Obligations to become subject to inclusion in gross income for federal income
tax purposes under either laws existing on the date of execution of this Trust Agreement or such
laws as they may be modified or amended.

The City agrees that it will comply with such requirement(s) and will take any such
action(s) as are necessary to prevent interest income on the Purchase Agreement or the Obligations
from  becoming  subject  to  inclusion  in  gross  income  for  federal  income  tax  purposes.  Such
requirements may include but are not limited to making further specific covenants; making truthful
certifications  and  representations  and  giving  necessary  assurances;  complying  with  all
representations, covenants and assurances contained in certificates or agreements to be prepared
by  special  counsel;  to pay  to  the United States of America  any  required  amounts  representing
rebates  of  arbitrage  profits  relating  to  the  Purchase  Agreement;  the  Obligations  or  this  Trust
Agreement;  filing  forms,  statements  and  supporting  documents  as may  be  required  under  the
federal tax laws; limiting the term of and yield on investments made with moneys relating to this
Trust Agreement; and limiting the use of the proceeds of the Purchase Agreement and the 2026
Project.  The Trustee shall have no responsibility to monitor or determine compliance by the City
with respect to its obligations under this Section 7.7.

ARTICLE  III
THE TRUSTEE

.

(a) U.S.  Bank  Trust  Company,  National  Association,  is  hereby  appointed
Trustee by the City for the purpose of executing and delivering the Purchase Agreement, as Seller,
and receiving all moneys required to be deposited with the Trustee hereunder and to allocate, use
and apply the same as provided in this Trust Agreement.  The City covenants that so long as any
Obligations are Outstanding, it will maintain as Trustee a bank or trust company with a combined
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capital  and  surplus  of  at  least  Seventy-Five  Million  Dollars  ($75,000,000)  that  is  subject  to
supervision or examination by federal or State authority. If such bank or trust company publishes
a report of condition at least annually pursuant to law or to the requirements of any supervising or
examining authority above referred to then for the purpose of this Section, the combined capital
and surplus of such bank or trust company shall be deemed to be its combined capital and surplus
as set forth in its most recent report of condition so published.

(b) The  Trustee  is  hereby  authorized  to  pay  the  Obligations  when  duly
presented for payment at their stated payment date, and to cancel all Obligations upon payment
thereof.  The  Trustee  shall  keep  accurate  records  of  all  funds  administered  by  it  and  of  all
Obligations paid and discharged.

. Except with respect to its authority and power generally and authorization to execute this
Trust  Agreement,  the  recitals  of  facts,  covenants  and  agreements  contained  herein  and  in  the
Obligations shall be taken as statements, covenants and agreements of the City and not the Trustee.
The Trustee assumes no responsibility for the correctness of the aforementioned facts, covenants
and agreements, makes no representations as to the validity or sufficiency of this Trust Agreement
or  of  the  Obligations  and  shall  not  incur  any  responsibility  in  respect  thereof,  other  than  in
connection with the duties or obligations imposed upon it herein or in the Obligations.  Prior to the
occurrence of an Event of Default hereunder, or after the timely cure of an Event of Default, the
Trustee shall perform only such duties as are specifically set forth in this Trust Agreement. After
the occurrence of an Event of Default,  the Trustee shall exercise such of the rights and powers
vested in it, and use the same degree of care and skill in such exercise, as a prudent person would
exercise under the circumstances in the conduct of the Trustee’s affairs.

. Any company into which the Trustee may be merged or converted, or with which it may
be consolidated, or any company resulting from any merger, conversion or consolidation to which
it shall be a party, or any company to which the Trustee may sell or transfer all or substantially all
of  its  municipal  corporate  trust  business,  provided  that  such  company  shall  be  eligible  under
Section 8.1 hereof, shall be the successor to the Trustee without the execution or filing of any paper
or further act, notwithstanding anything herein to the contrary.

.

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



ACTIVE 719721199v2 29

counsel shall be full and complete authorization and protection in respect of any action taken or
suffered by it hereunder in good faith in accordance therewith.

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

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

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

(e) No provision  in  this Trust Agreement shall  require  the Trustee  to risk or
expend its own funds or otherwise incur any financial liability (including, without limitation, any
and all environmental liability) in the performance of any of its duties hereunder or in the exercise
of any of its rights or powers, if it shall have reasonable grounds for believing that repayment of
such funds or indemnity satisfactory to it against such risk or liability is not reasonably assured to
it.

(f) The Trustee shall not be accountable for the use or application by the City
or any other party of any funds which the Trustee has released in accordance with the terms of this
Trust Agreement.

(g) The Trustee makes no representation or warranty, express or implied, as to
the title, value, design, compliance with specifications or legal requirements, quality, durability,
operation, condition, merchantability or fitness for any particular purpose or fitness for  the use
contemplated by the City of the 2026 Project.  In no event shall the Trustee be liable for incidental,
indirect,  special  or  consequential  damages  in  connection  with  or  arising  from  the  Purchase
Agreement or this Trust Agreement for the existence, furnishing or use of the 2026 Project.
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(h) Notwithstanding  any  provision  in  this  Trust  Agreement  or  the  Purchase
Agreement to the contrary, but subject to Section 2.12 hereof, the Trustee shall not be required to
take notice or be deemed to have notice of an Event of Default, except an Event of Default under
Section 15(a)(1) of the Purchase Agreement or Section 12.2(a)(i) hereof, unless the Trustee has
actual notice thereof or is specifically notified in writing of such default by the City or the Owners
of  at  least  twenty-five  percent  (25%)  in  aggregate  principal  amount  of  the  Obligations  then
Outstanding.  Except for an Event of Default under Section 15(a)(1) of the Purchase Agreement,
the Trustee shall have no duty or obligation to monitor the City’s compliance with the terms of the
Purchase  Agreement  or  to  ascertain  or  inquire  as  to  the  observance  or  performance  of  any
covenants, conditions or agreements of the City except as set forth in this Trust Agreement.

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

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

(k) The  Trustee  shall  have  no  responsibility  or  liability with  respect  to  any
information,  statements  or  recitals  in  any  offering  memorandum  or  other  disclosure  material
prepared or distributed with respect to the issuance of these Obligations.

(l) The permissive right of the Trustee to do things enumerated in this Trust
Agreement shall not be construed as a duty and the Trustee shall not be answerable for other than
its negligence or willful default.  The Trustee shall not be required to give any bond or surety in
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respect of  the execution of  the  said  trusts and powers or otherwise  in  respect of  the premises.
Before  taking  any  action  under  this  Trust  Agreement  relating  to  an  Event  of  Default  or  in
connection with its duties under this Trust Agreement other than making payments of principal and
interest  on  the  Obligations  as  they  become  due,  the  Trustee  may  require  that  a  satisfactory
indemnity bond be furnished for the reimbursement of all expenses to which it may be put and to
protect it against all liability, including, but not limited to, any liability arising directly or indirectly
under  any  federal,  state or  local  statute,  rule,  law or ordinance  related  to  the protection of  the
environment or hazardous substances and except  liability which is adjudicated to have resulted
from its gross negligence or willful default in connection with any action so taken.

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

(n) The Trustee shall not be liable for any action taken by it in good faith and
believed by it to be authorized or within the discretion or rights or powers conferred upon it by this
Trust Agreement.  The Trustee shall not be liable with respect to any action taken or omitted to be
taken by it in good faith in accordance with the direction of the Owners of not less than a majority
in aggregate principal amount of the Obligations then outstanding relating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust
or power conferred upon the Trustee, under this Trust Agreement.

. The City shall from time to time, as agreed upon between the City and the Trustee, pay to
the Trustee reasonable compensation for its services, including an hourly rate based fee after an
Event of Default, and shall reimburse the Trustee for all its advances and expenditures, including
but  not  limited  to  advances  to,  and  reasonable  fees  and  expenses  of,  independent  appraisers,
accountants, consultants, counsel, agents and attorneys-at-law or other experts employed by it in
the exercise and performance of its powers and duties hereunder.

.

(a) The City (but only if no Event of Default has occurred and is continuing),
or  the Owners  of  a majority  in  aggregate  principal  amount  of  all Obligations Outstanding,  by
written directive given to the Trustee, at any time and for any reason, may remove the Trustee and
any successor thereto, but any such successor shall be a bank or trust company acceptable to the
Bond Insurer that is subject to supervision or examination by Federal or State authority and that
has a combined capital (exclusive of borrowed capital) and surplus of at least Seventy-Five Million
Dollars  ($75,000,000).  If  such  bank  or  trust  company  publishes  a  report  of  condition  at  least
annually, pursuant  to  law or  the requirements of any supervising or examining authority above
referred to, then, for the purposes of this Section, the combined capital and surplus of such bank
or trust company shall be deemed to be its combined capital and surplus as set forth in its most
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recent report of condition so published.

(b) The Trustee may at any  time resign by giving written notice  to  the City.
Upon receiving such notice of resignation, the City shall promptly appoint a successor trustee by
an  instrument  in writing; provided, however,  that  in  the event  that  the City does not appoint a
successor  trustee  within  thirty  (30)  days  following  receipt  of  such  notice  of  resignation,  the
resigning Trustee may petition  the appropriate court having  jurisdiction  to appoint a  successor
trustee. Any resignation or removal of the Trustee and appointment of a successor trustee shall
become effective upon acceptance of appointment by the successor trustee. Trustee and City shall
execute any documents reasonably required to effect the transfer of rights and obligations of the
Trustee  to  the  successor  trustee  subject, however,  to  the  terms and conditions herein  set  forth,
including, without limitation, the right of the predecessor Trustee to be paid and reimbursed in full
for its reasonable charges and expenses (including reasonable fees and expenses of its counsel) and
the  indemnification  under  Section 8.4  and  Section 11.3  hereof.  Upon  such  acceptance,  the
successor trustee shall mail notice thereof to the Obligation Owners at their respective addresses
set forth on the Obligation registration books maintained pursuant to Section 2.11 hereof.

(c) Notwithstanding the foregoing, in the event the Trustee merges or becomes
consolidated with any other entity, which resulting entity is otherwise qualified to be a successor
trustee hereunder, such resulting entity shall assume all rights, obligations and duties of the Trustee
hereunder and under the Purchase Agreement without the execution or filing of any papers or any
further act on the part of either party hereto.

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

.  The  Trustee  shall  keep  complete  and  accurate  records  of  all  moneys  received  and
disbursed under this Trust Agreement, which records shall be available for inspection by the City,
or  any  of  its  agents,  at  any  time  during  regular  business  hours.  The Trustee  shall  provide  the
Authorized City Representative with semiannual reports of funds transactions and balances.

ARTICLE  IV
MODIFICATION OR AMENDMENT OF AGREEMENTS

.

(a) This Trust Agreement (and the rights and obligations of the Owners of the
Obligations) and the Purchase Agreement (and the rights and obligations of the parties thereto),
may  be  modified  or  amended  at  any  time  by  a  supplemental  agreement  which  shall  become
effective when the written consent of the Owners of a majority in aggregate principal amount of
the Obligations then Outstanding, exclusive of Obligations disqualified as provided in Section 9.3
hereof, shall have been filed with the Trustee. No such modification or amendment shall (i) extend
or have the effect of extending the stated payment date of any Obligation or reducing the interest
rate with respect thereto or extending the time of payment of interest, or reducing the amount of
principal  thereof  or  reducing  any  premium  payable  upon  the  prepayment  thereof,  without  the
express consent of the Owner of such Obligation, (ii) reduce or have the effect of reducing the
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percentage of Obligations required for the affirmative vote or written consent to an amendment or
modification of  the Purchase Agreement, or  (iii) modify any of  the rights or obligations of  the
Trustee  without  its  written  assent  thereto.  Any  such  supplemental  agreement  shall  become
effective as provided in Section 9.2 hereof.

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

.

(a) This Trust Agreement and the Purchase Agreement may be amended by a
supplemental agreement as provided in this Section in the event the consent of the Owners of the
Obligations are required pursuant to Section 9.1 hereof. A copy of such supplemental agreement,
together with a request to the Obligation Owners for their consent thereto, shall be mailed by the
Trustee to each Owner of an Obligation at his address as set forth on the Obligation registration
books maintained pursuant to Section 2.11 hereof, but failure to mail copies of such supplemental
agreement and request shall not affect the validity of the supplemental agreement when assented
to as provided in this Section.

(b) Such  supplemental  agreement  shall not become effective unless  (i)  there
shall be filed with the Trustee the written consent of the Owners of a majority in principal amount
of the Obligations then Outstanding (exclusive of Obligations disqualified as provided in Section
9.3 hereof) and (ii) a notice shall have been mailed as provided hereinafter in this Section.  The
consent of an Owner of an Obligation shall be effective only if accompanied by proof of ownership
of the Obligations for which such consent is given, which proof shall be such as is permitted by
Section 2.10 hereof. Any such consent shall be binding upon the Owner of the Obligation giving
such consent and on any subsequent Owner (whether or not such subsequent Owner has notice
thereof)  unless  such  consent  is  revoked  in  writing  by  the  Owner  giving  such  consent  or  a
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subsequent Owner by filing such revocation with  the Trustee prior  to  the date when the notice
hereinafter provided for in this Section has been mailed.

(c) After the Owners of the required percentage of Obligations shall have filed
their consents to such supplemental agreement, the Trustee shall mail a notice to the Owners of the
Obligations  in  the  manner  hereinbefore  provided  in  this  Section  for  the  mailing  of  such
supplemental  agreement  of  the  notice  of  adoption  thereof,  stating  in  substance  that  such
supplemental  agreement  has  been  consented  to  by  the  Owners  of  the  required  percentage  of
Obligations and will be effective as provided in this Section 9.2 (but failure to mail copies of said
notice shall not affect the validity of such supplemental agreement or consents thereto). A record,
consisting of the papers required by this Section to be filed with the Trustee, shall be conclusive
proof of the matters therein stated.  Such supplemental agreement shall become effective upon the
mailing  of  such  last-mentioned  notice,  and  such  supplemental  agreement  shall  be  deemed
conclusively binding upon the parties hereto and the Owners of all Obligations at the expiration of
sixty  (60) days  after  such  filing,  except  in  the  event of  a  final decree of  a  court  of  competent
jurisdiction setting aside such consent in a legal action or equitable proceeding for such purpose
commenced within such sixty (60) day period.

.

(a) Obligations owned or held by or for the account of the City or by any person
directly  or  indirectly  controlled  by,  or  under  direct  or  indirect  common  control with  the  City
(except any Obligations held in any pension or retirement fund) shall not be deemed Outstanding
for  the purpose of  any vote,  consent, waiver or other action or any calculation of Outstanding
Obligations provided for in this Trust Agreement, and shall not be entitled to vote upon, consent
to, or take any other action provided for in this Trust Agreement.

(b) The  Trustee  may  require  each  Obligation  Owner,  before  his  consent
provided for in this Article IX shall be deemed effective, to reveal whether the Obligations as to
which such consent is given are disqualified as provided in this Section.

. From and after the time any supplemental agreement becomes effective pursuant to this
Article  IX,  (i)  this Trust Agreement  or  the Purchase Agreement,  as  the  case may be,  shall  be
deemed to be modified and amended in accordance therewith, (ii) the respective rights, duties and
obligations of the parties hereto or thereto and all Owners of Obligations Outstanding, as the case
may be, shall thereafter be determined, exercised and enforced hereunder subject in all respects to
such modification  and  amendment,  and  (iii)  all  the  terms  and  conditions  of  any  supplemental
agreement shall be deemed to be part of the terms and conditions of this Trust Agreement or the
Purchase Agreement, as the case may be, for any and all purposes.

.   The Trustee may determine  that Obligations delivered after  the effective date of  any
action taken as provided in this Article IX shall bear a notation, by endorsement or otherwise, in
form prepared by  the City,  as  to  such  action.  In  that  case,  upon demand of  the Owner of  any
Obligation Outstanding at such effective date and presentation of his Obligation for the purpose at
the office of the Trustee, a suitable notation shall be made on such Obligation. The Trustee may
determine that the delivery of substitute Obligations, so modified to conform to such Obligation
Owners’ action, shall thereupon be prepared by the City, executed and delivered. In that case, upon
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demand of  the Owner of  any Obligation  then Outstanding,  such  substitute Obligation  shall  be
exchanged at the Designated Office of the Trustee, without cost to such Owner, for an Obligation
of the same character then Outstanding, upon surrender of such Outstanding Obligation.

. The provisions of this Article IX shall not prevent any Obligation Owner from accepting
any amendment as to the particular Obligations held by him, provided that proper notation thereof
is made on such Obligations.

ARTICLE  V
COVENANTS, NOTICES

. The City shall perform all obligations and duties imposed on it under the Purchase Agreement
and shall not do or permit anything to be done, or omit or refrain from doing anything, in any case
where any such act done or permitted to be done, or any such omission of or refraining from action,
would or might be an Event of Default hereunder or under the Purchase Agreement.  The City,
immediately upon receiving or giving any notice, communication or other document in any way
relating to or affecting any such action will deliver the same, or a copy thereof, to the Trustee.

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

.  The  City  shall  file  this  Trust  Agreement  (or  a  memorandum  thereof  or  a  financing
statement with respect thereto), and all such documents as may be required by law (and shall take
all further actions which may be necessary or be reasonably required by the Trustee), all in such
manner, at such times and in such places as may be required by law in order to fully preserve,
protect and perfect the security interest of the Trustee and the Obligation Owners.

.  The  Trustee  and  the  City  will  make,  execute  and  deliver  any  and  all  such  further
resolutions, instruments and assurances as may be reasonably necessary or proper to carry out the
intention or to facilitate the performance of this Trust Agreement and the Purchase Agreement, and
for the better assuring and confirming unto the Owners of the Obligations the rights and benefits
provided herein.

. The Trustee shall notify the City in writing of any failure by the City to make any Payment
or other payment required under the Purchase Agreement to be made to the Trustee within one (1)
Business Day of any such failure. Such notice shall not be a prerequisite for the occurrence of an
Event of Default hereunder or under the Purchase Agreement.

. Except as otherwise required herein, if this Trust Agreement requires any party to act on
a specific day and such day is not a Business Day, such party need not perform such act until the
next succeeding Business Day, and such act shall be deemed to have been performed on the day
required.
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ARTICLE  VI
LIMITATION OF LIABILITY

. Except for the payment of Payments from the Net Revenues when due in accordance with
the Purchase Agreement and the performance of the other covenants and agreements of the City
contained in the Purchase Agreement, the City shall have no pecuniary obligation or liability to
any of the other parties or to the Owners of the Obligations with respect to this Trust Agreement,
or the terms, execution, delivery or transfer of the Obligations, or the distribution of Payments to
the Owners by the Trustee.

. The City shall have no obligation or liability to any of the other parties or to the Owners
of the Obligations with respect to the performance by the Trustee of any duty imposed upon it
under this Trust Agreement.

.

(a) To  the  extent  permitted  by  law,  the  City  shall  indemnify  and  save  the
Trustee harmless for, from and against all claims, losses, costs, expenses, liability and damages,
including  legal  fees  and  expenses,  arising  out  of:  (a)  the  use,  maintenance,  condition  or
management of, or from any work or thing done on, the 2026 Project, or the site of the 2026 Project,
or  any  portion  thereof,  by  the  City;  (b)  any  breach  or  default  on  the  part  of  the  City  in  the
performance of any of its obligations under this Trust Agreement and any other agreement made
and entered into for purposes of the 2026 Project; (c) any act of negligence of the City or of any of
its agents, contractors, servants, employees or licensees with respect to the 2026 Project; (d) any
act of negligence of any assignee of, or purchaser from, the City or of any of its or their agents,
contractors, servants, employees or licensees with respect to the 2026 Project; (e) the construction
or acquisition of the 2026 Project; (f) the actions of any other party, including but not limited to
the operation or use of the 2026 Project or the site of the 2026 Project, or any portion thereof, by
the City;  (g) the ownership of  the 2026 Project, or  the site of  the 2026 Project, or any portion
thereof, (h) the Trustee’s exercise and performance of its powers and duties hereunder; or (i) any
untrue  statement  or  alleged  untrue  statement  of  any material  fact,  or  any  omission  or  alleged
omission  to  state  a  material  fact  necessary  to  make  the  statements  made,  in  light  of  the
circumstances under which  they were made, not misleading,  in  any official  statement or other
offering circular utilized in connection with the sale of the Obligations, including the costs and
expenses of defending itself against any claim of liability arising under this Trust Agreement.  No
indemnification will be made under this Section or elsewhere in this Trust Agreement for willful
misconduct, negligence or breach of duty under  this Trust Agreement by  the Trustee, or by  its
officers,  agents,  employees,  successors  or  assigns.  The  City’s  obligations  hereunder  for
indemnification under this Section: (i) shall remain valid and binding notwithstanding, and shall
survive, the payment or prepayment of the Obligations or resignation or removal of the Trustee or
the termination of this Trust Agreement, and (ii) shall not be limited by any nonrecourse or other
limitations  of  liability  provided  for  in  the  Purchase  Agreement  or  any  other  document  or
instrument relating to the Obligations.

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

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

ARTICLE  VII
EVENTS OF DEFAULT AND REMEDIES

OF OBLIGATION OWNERS

. As provided herein, the Trustee holds in trust hereunder all of the Seller’s rights in and to
the Purchase Agreement, including without limitation, all of the Seller’s rights to exercise such
rights  and  remedies  conferred  upon  the Seller  pursuant  to  the Purchase Agreement  as may be
necessary or convenient to enforce payment of the Payments and any other amounts required to be
deposited  into  the  Payment  Fund  and  enforcement  of  the  pledge  of  the Net Revenues  for  the
payment of the Obligations.

Section  7.2 Events of Default; Remedies Upon Default; No Acceleration.
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(a) The occurrence of one or more of the following events constitutes an Event
of Default, whether occurring voluntarily or involuntarily, by operation of law or pursuant to any
order of any court or governmental agency:

(i) City’s  failure  to make any Payment, whether  in whole or  in part,
when the same shall become due as provided herein or on any of the Senior Obligations or in the
Purchase Agreement;

(ii) City’s failure to perform or observe any other covenant, condition or
agreement  required  to  be  performed  or  observed  by  City  hereunder  or  under  the  Purchase
Agreement, and the continuation of such failure for a period of thirty (30) days after written notice
thereof from Trustee (whether in its capacity as Trustee or Seller) to City, or in the event that the
Seller consents  to an extension of  time  in accordance with  the Purchase Agreement but not  to
exceed sixty (60) days, then the continuation of such failure for such extended period of time;

(iii) Any representation or warranty made by the City shall be untrue in
any material respect as of the date made and not made true in all material respects within thirty
(30) days of notice thereof from the Trustee or the Seller to the City;

(iv) With respect to any Outstanding Senior Obligations, the occurrence
of an event of default which is not cured within the applicable cure period, if any;

(v) City becomes insolvent or admits in writing its inability to pay its
debts as they mature or applies for, consents to, or acquiesces in the appointment of a trustee or
receiver for  the City or a substantial part of  its property; or  in the absence of such application,
consent or  acquiescence, a trustee or receiver is appointed for the City or a substantial part of its
property  and  is  not  discharged within  sixty  (60) days;  or  any bankruptcy,  reorganization,  debt
arrangement, moratorium,  or  any  proceeding  under  any  bankruptcy  or  insolvency  law,  or  any
dissolution or liquidation proceeding, is instituted by or against the City and, if instituted against
the City, is consented to or acquiesced in by the City or is not dismissed within sixty (60) days.

(b) Upon the occurrence of any Event of Default, the Trustee shall give written
notice of  such Event of Default  to  the City and may  in  the Trustee’s  sole discretion pursue or
exercise any of the following remedies or rights, provided that such election or commencement to
exercise any such remedy or right shall not preclude the Trustee from concurrently or separately
electing or exercising any other remedy not inconsistent therewith:

(i) The Trustee may proceed to protect and enforce its rights and the
rights of the Owners of the Obligations granted hereunder by a suit or suits in equity or at law,
including mandamus, either for the specific performance of any covenant or agreement contained
herein or in the Purchase Agreement, or in aid of the execution of any power granted herein or in
the Purchase Agreement, or for the enforcement of any other appropriate legal or equitable remedy
as the Trustee, being advised by counsel, may deem most effectual to protect and enforce any of
the rights or interests under the Obligations, this Trust Agreement and/or the Purchase Agreement.

(ii) The Trustee, upon the bringing of a suit to enforce any of its rights
under this Trust Agreement or under the Purchase Agreement, as a matter of right without notice
and  without  giving  bond  to  the  City  or  anyone  claiming  under  it,  may  (A)  have  a  receiver
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appointed,  subject  to  the  claim  thereon with  respect  to  the  Senior  Obligations,  of  all  the Net
Revenues which are pledged  for  the payment of  the Payments under  the Purchase Agreement,
pending such proceedings, with such powers as the court making such appointment shall confer,
including such powers as may be necessary or usual in such cases for the collection and proper
disbursement of the Net Revenues pledged for the payment of the Payments under the Purchase
Agreement, and the City does hereby irrevocably consent to such appointment and (B) seek and
obtain such injunctive relief as may be appropriate.

(c) The Trustee is appointed, and the successive respective Owners by taking
and owning the Obligations shall be conclusively deemed to have so appointed the Trustee, the
true and lawful attorney-in-fact of the respective Owners, with authority to (i) make or file, in the
respective names of the Owners or in behalf of all Owners as a class, any proof of debt, amendment
to proof of debt, petition or other document, or receive payment of all sums becoming distributable
on account thereof, (ii) execute any and all acts and things for and in behalf of all Owners as a
class, as may be necessary or advisable in the opinion of the Trustee, in order to have the respective
claims of the Owners against the City allowed in any equity receivership, insolvency, liquidation,
bankruptcy or other proceedings to which the City shall be a party.  The Trustee shall have full
powers of substitution and delegation in respect of any such powers.

(d) Notwithstanding  anything  in  this  Trust  Agreement  or  in  the  Purchase
Agreement to the contrary, there shall be no right under any circumstances (i) to accelerate the
stated payment dates of the Obligations, (ii) to declare any Payment not then past due or in default
to be immediately due and payable, or (iii) to interfere with the ownership, use and possession of
the Systems by the City.

.

(a) Subject  to  the  rights  therein  with  respect  to  the  Senior  Obligations,  all
moneys received by the Trustee pursuant to any right given or action taken under the provisions of
this Trust Agreement or the Purchase Agreement with respect to remedies upon default shall be
applied by the Trustee in the order following upon presentation of the several Obligations, and the
stamping thereon of the payment if only partially paid, or upon the surrender thereof if fully paid:

First: To the payment of the costs and expenses of the Trustee in declaring
such Event of Default and in exercising remedies upon default, including reasonable compensation
to its agents, attorneys and counsel;

Second: To the payment of the whole amount then owing and unpaid with
respect  to  the Obligations  for principal and  interest, with  interest on  the overdue principal and
installments of interest at the Default Rate (but such interest on overdue installments of interest
shall be paid only to the extent funds are available therefor following payment of principal and
interest  and  interest  on  overdue  principal,  as  aforesaid),  and  in  case  such  moneys  shall  be
insufficient to pay in full the whole amount so owing and unpaid with respect to the Obligations,
then to the payment of such principal and interest without preference or priority of principal over
interest, or of interest over principal, or of any installment of interest over any other installment of
interest, ratably to the aggregate of such principal and interest; and
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Third: To the payment of any arbitrage rebate owed pursuant to Section 7.7
hereof.

(b) Whenever moneys are  to be applied pursuant  to  this Section,  the Trustee
shall fix the date (which shall be the first of a month unless the Trustee shall deem another date
more  suitable) upon which  such application  is  to be made,  and upon  such date  interest on  the
amounts of principal paid on such date shall cease to accrue. The Trustee shall give or cause to be
given notice of such payment, by first-class mail, to the Owners of Obligations at least eight (8)
days before such date. The Trustee shall not be required to make payment to the Owner of any
Obligation until such Obligation shall be presented to the Trustee for appropriate endorsement or
for  cancellation  if  fully  paid. Any  surplus  thereof  shall  be  paid  to  the City  as  directed  by  the
Authorized City Representative.

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

. Nothing in this Article XII or in any other provision of this Trust Agreement, the Purchase
Agreement or in the Obligations, shall affect or impair the obligation of the City to pay or prepay
the Payments as provided in the Purchase Agreement, or affect or impair the right of action, which
is absolute and unconditional, of the Obligation Owners to institute suit to enforce and collect such
payment. No delay or omission of the Trustee or of any Owner of any of the Obligations to exercise
any right or power arising upon the happening of any Event of Default shall impair any such right
or power or shall be construed to be a waiver of any such Event of Default or an acquiescence
therein, and every power and remedy given by this Article XII to the Trustee or the Owners of
Obligations may be exercised from time to time and as often as shall be deemed expedient by the
Trustee or the Obligation Owners.

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

.

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

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

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

ARTICLE  VIII
MISCELLANEOUS

.

(a) If and when all Outstanding Obligations shall be paid and discharged in any
one or more of the following ways:

.  By  paying  or  causing  to  be  paid  the  principal  of,  interest  on  and
prepayment premium, if any, with respect to all Obligations Outstanding, as and when the same
become due and payable;

. By depositing with a Depository Trustee, in trust for such purpose, at or
before the stated payment dates, money which, together with the amounts then on deposit in the
Payment  Fund  and  held  for  such  purpose,  is  fully  sufficient  to  pay  or  cause  to  be  paid  all
Obligations Outstanding, including all principal, interest and prepayment premium, if any; or

.  By depositing with a Depository Trustee, in trust for such purpose, any
Qualified Permitted Investments in such amount as shall be certified to the Trustee and the City by
a national firm of certified public accountants or other financial or consulting firm acceptable to
the City, as being fully sufficient, together with the interest to accrue thereon and moneys then on
deposit in the Payment Fund together with the interest to accrue thereon, to pay and discharge or
cause to be paid and discharged all Obligations (including all principal, interest and prepayment
premium, if any) at their respective stated payment dates or prepayment dates, which deposit may
be made in accordance with the provisions of Section 13 of the Purchase Agreement;
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notwithstanding that any Obligations shall not have been surrendered for payment, all obligations
of the Trustee and the City with respect to all Outstanding Obligations shall cease and terminate,
except only the obligation of the Trustee to pay or cause to be paid, from funds deposited pursuant
to Section 13.1(a)(ii) or Section 13.1(a)(iii) and paid to the Trustee by the Depository Trustee, to
the Owners of the Obligations not so surrendered and paid all sums due with respect thereto.

(b) Any funds held by the Trustee, at the time of one of the events described in
Section  13.1(a)(i),  Section  13.1(a)(ii)  or  Section  13.1(a)(iii),  which  are  not  required  for  the
payment to be made to Owners or for the payment of any other amounts due and payable by City
hereunder or under the Purchase Agreement, shall be paid over to the City.

(c) Any Obligation,  or  portion  thereof  in  authorized denominations, may be
paid and discharged as provided in this Article XIII.

(d) After  provision  for  the  Obligations  has  been  made  under
Section 13.1(a)(iii),  at  the  direction  of  the  City,  all  or  any  part  of  the  Qualified  Permitted
Investments  held  by  the  Depository  Trustee  may  be  liquidated  and  the  proceeds  therefrom,
together with all or any portion of the moneys held by the Depository Trustee, may be used to
acquire other Qualified Permitted Investments which the Depository Trustee shall hold, provided
that thereafter the moneys and Qualified Permitted Investments held by the Depository Trustee
shall  remain  sufficient,  as  evidenced  by  a  certificate  of  a  national  firm  of  certified  public
accountants or other financial or consulting firm, to pay and discharge all Obligations (including
all principal and interest) at their respective stated payment dates.

(e) No Payment or Obligation may be so provided  for and no  liquidation or
acquisition may be made if, as a result thereof, or of any other action in connection with which the
provisions  for  payment  of  such  Payment  or  Obligation  is  made,  the  interest  payable  on  any
Obligation  is  thereby made  includable  in  gross  income  for  federal  income  tax  purposes.  The
Trustee, the Depository Trustee, and the City may rely upon an opinion of nationally recognized
bond  counsel  (which  opinion may  be  based  upon  a  ruling  or  rulings  of  the  Internal  Revenue
Service) to the effect that the provisions of this Section 13.1(e) will not be breached by so providing
for the payment of any Payments or Obligations.

(f) The Depository Trustee shall be any bank or trust company, which may be
the Trustee, designated by the City, that is subject to supervision or examination by federal or State
of Arizona  authority  and  has  a  combined  capital  and  surplus  of  at  least  Seventy-five Million
Dollars ($75,000,000).

.  The  Trustee  shall  keep  complete  and  accurate  records  of  all  moneys  received  and
disbursed under this Trust Agreement, which shall be available for inspection by the City and any
Owner, or the agent of any of them, at any time during regular business hours.

. All written notices  to be given under  this Trust Agreement  shall  be given by mail  or
personal delivery to the party entitled thereto at its address set forth below, or at such address as
the party may provide to the other party in writing from time to time. Notice shall be effective upon
deposit in the United States mail, postage prepaid or, in the case of personal delivery, upon delivery
to the address set forth below:
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If to the City: City of Glendale, Arizona
5850 West Glendale Avenue
Suite 302
Glendale, Arizona 85301
Attention:  Budget and Finance Director

If to the Trustee: U.S. Bank Trust Company, National Association
1101 West Washington Street
Tempe, Arizona 85288
Attention:  Global Corporate Trust

If to Fitch: Fitch Ratings
33 Whitehall Street
New York, New York 10004

If to S&P: Standard & Poor’s
Municipal Structured Group
55 Water Street, 38th Floor
New York, New York 10041

In each case in which notice or other communication refers to an Event of Default, then
a  copy  of  such  notice  or  other  communication  shall  be  marked  to  indicate  “URGENT
MATERIAL ENCLOSED.”

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

.

(a) As required by the provisions of Section 38-511, Arizona Revised Statutes,
notice is hereby given that the City may, within three years after its execution, cancel any contract,
without penalty or  further obligation, made by  the City  if  any person significantly  involved  in
initiating, negotiating, securing, drafting or creating the contract on behalf of the City is, at any
time while the contract or any extension of the contract is in effect, an employee or agent of any
other party to the contract in any capacity or a consultant to any other party of the contract with
respect to the subject matter of the contract.  The cancellation shall be effective when written notice
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is received by all other parties to the contract unless the notice specifies a later time.  The Trustee
covenants not to employ as an employee, an agent or, with respect to the subject matter of this
Trust  Agreement,  a  consultant,  any  person  significantly  involved  in  initiating,  negotiating,
securing, drafting or creating this Trust Agreement on behalf of the City within three years from
the  execution  of  this  Trust  Agreement,  unless  a  waiver  of  Section  38-511,  Arizona  Revised
Statutes,  is provided by  the City.   No basis  exists  for  the City  to  cancel  this Trust Agreement
pursuant to Section 38-511, Arizona Revised Statutes, as of the date hereof.

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

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

(d) Pursuant to Section 35-394, Arizona Revised Statutes, the Trustee hereby
certifies it does not currently, and for the duration of this Trust Agreement shall not use:  (i) the
forced  labor  of  ethnic  Uyghurs  in  the  People’s  Republic  of  China,  (ii) any  goods  or  services
produced by the forced labor of ethnic Uyghurs in the People’s Republic of China, and (iii) any
contractors, subcontractors or suppliers that use the forced labor or any goods or services produced
by  the  forced  labor  of  ethnic  Uyghurs  in  the  People’s  Republic  of  China.    The  foregoing
certification  is  made  to  the  best  knowledge  of  the  Trustee  without  any  current  independent
investigation  or  without  any  future  independent  investigation  for  the  duration  of  this  Trust
Agreement.  If the Trustee becomes aware during the duration of this Trust Agreement that it is
not in compliance with such certification, the Trustee shall take such actions as provided by law,
including providing the required notice to the City.  If the City determines that the Trustee is not
in compliance with the foregoing certification and has not taken remedial action, the City shall
terminate  the  Trustee’s  role  as  the  Trustee  hereunder  pursuant  to  Article  VIII  of  this  Trust
Agreement.

. This Trust Agreement shall be construed and governed in accordance with the laws of the
State of Arizona.

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

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

. Whenever in this Trust Agreement provision is made for the surrender to or cancellation
by the Trustee and the delivery to the City of any Obligations, the Trustee shall, in lieu of such
cancellation and delivery, destroy such Obligations pursuant to its document retention policy and
upon the request of the Authorized City Representative, deliver a certificate of such destruction to
the City.

. The headings or titles of the several Articles and Sections hereof, and any table of contents
appended to copies hereof, shall be solely for convenience of reference and shall not affect the
meaning,  construction  or  effect  of  this  Trust  Agreement.  All  references  herein  to  “Articles”,
“Sections”, and other subdivisions are to the corresponding Articles, Sections or subdivisions of
this Trust Agreement; and the words “herein”, “hereof”, “hereunder” and other words of similar
import  refer  to  this  Trust Agreement  as  a whole  and  not  to  any  particular Article,  Section  or
subdivision hereof.

.

(a) Nothing in this Trust Agreement or the Obligations, expressed or implied,
is intended or shall be construed to confer upon, or to give or grant to, any person or entity, other
than the City, the Trustee, the Registrar, the Paying Agent and the Owners of the Obligations, any
legal  or  equitable  right,  remedy  or  claim  under  or  by  reason  of  this  Trust  Agreement  or  any
covenant,  condition  or  stipulation  hereof,  and  all  covenants,  stipulations,  provisions  and
agreements in this Trust Agreement contained by and on behalf of the City shall be for the sole and
exclusive benefit of the City, the Trustee, the Registrar, the Paying Agent and the Owners of the
Obligations.

(b) The Registrar and the Paying Agent shall be third-party beneficiaries of the
provisions hereof which grant rights to them.

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

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

[Remainder of page left blank intentionally.]
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IN WITNESS WHEREOF, the parties have executed this Trust Agreement as of the
day and year first above written.

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, as Trustee

By: ____________________________________
      Name:  Keith Henselen
      Title:    Vice President

THE CITY OF GLENDALE, ARIZONA

By: ____________________________________
      Its:     Assistant City Manager

ATTEST:

Deputy City Clerk

APPROVED AS TO FORM:

Deputy City Attorney



ACTIVE 719721199v2
A-1

EXHIBIT A

(Form of Book-Entry-Only Obligations)

Number:  ____________ Denomination:  _____________

Unless this Obligation is presented by an authorized representative of The Depository Trust Company, a New York corporation (“DTC”),
to the Registrar (or any successor registrar) for registration of transfer, exchange, or payment, and any Obligation issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), any transfer, pledge, or other use hereof for value
or otherwise by or to any person is wrongful inasmuch as the registered owner hereof, Cede & Co., has an interest herein.1*

SENIOR LIEN WATER AND SEWER REVENUE 
OBLIGATIONS, SERIES 2026

Evidencing a Proportionate Interest of the Owner
Hereof in Purchase Price Payments to be Made by

THE CITY OF GLENDALE, ARIZONA

To

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Trustee

Interest
   Rate   

Payment
    Date    

Dated
  Date   CUSIP

July 1, _____ June ____, 2026

Registered Owner: CEDE & CO.

Principal Amount: __________________________________________________ DOLLARS

THIS IS TO CERTIFY THAT  the  registered  owner  identified  above,  or
registered  assigns,  as  the  registered  owner  of  this  Senior  Lien  Water  and  Sewer  Revenue
Obligations, Series 2026 (the “Obligation”) is the owner of an undivided proportionate interest in
the right to receive certain Payments under and defined in that certain Purchase Agreement (the
“Purchase Agreement”), dated as of  June 1, 2026, by and between U.S. Bank Trust Company,
National Association (the “Trustee”), and the City of Glendale, Arizona, a municipal corporation
and a political  subdivision existing under  the  laws of  the State of Arizona  (the “City”), which
Payments and other rights and interests under the Purchase Agreement are held by the Trustee in
trust under a Trust Agreement (the “Trust Agreement”), dated as of June 1, 2026, by and between
the City and the Trustee. The Trustee maintains a corporate trust office for payment and transfer
of the Obligations (the “Designated Office”).

* Insert so long as DTC is the Depository.
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Terms

The registered owner of this Obligation is entitled to receive, subject to the terms of the
Purchase Agreement, on the stated payment date set forth above, the principal amount set forth
above (the “Principal”), representing a portion of the Payments designated as principal coming due
and to receive semiannually on January 1 and July 1 of each year commencing January 1, 2027
(the “Interest Payment Dates”) until payment  in full of said portion of principal,  the registered
owner’s proportionate share of  the Payments designated as interest coming due (the “Interest”)
during the period commencing on the last date on which Interest was paid and ending on the day
prior  to  the  Interest  Payment Date  or,  if  no  Interest  has  been  paid,  from  the Date  of Original
Issuance specified above. Said Interest is the result of the multiplication of the Principal by the
interest rate per annum set forth above. Interest shall be calculated on the basis of a 360-day year
composed of twelve (12) months of thirty (30) days each.

Principal  of  and  interest  on  this Obligation  are  payable  in  lawful money  of  the
United States of America. Interest payments and principal payments shall be received by Cede &
Co.,  as  nominee  of DTC,  or  its  registered  assigns  in  same-day  funds  no  later  than  2:30  p.m.
(Eastern  Time)  on  each  interest  or  principal  payment  date  in  accordance  with  existing
arrangements between the City and DTC.

Limitation on Trustee’s Responsibility

The Trustee has no obligation or liability to the registered owners of the Obligations
for  the  payment  of  Interest  or  Principal  pertaining  to  the  Obligations.  The  Trustee’s  sole
obligations are to administer, for the benefit of the registered owners of the Obligations, the various
funds and accounts established pursuant to the Trust Agreement.

The recitals, statements and representations made in this Obligation shall be taken
and construed as made by and on the part of the City, and not by the Trustee, and the Trustee does
not assume, and shall not have, any responsibility or obligation for the correctness of any thereof.

Authorization

The  City  is  authorized  to  enter  into  the  Purchase  Agreement  and  the  Trust
Agreement under the laws of the State of Arizona and by Ordinance of the Mayor and Council of
the City adopted April 14, 2026.  Reference is hereby made to the Purchase Agreement and the
Trust Agreement (copies of which are on file at the Designated Office of the Trustee) for further
definitions, a description of the terms on which the Obligations are delivered, the rights thereunder
of the registered owners of the Obligations, the rights, duties and immunities of the Trustee and
the rights and obligations of the City under the Purchase Agreement, to all of the provisions of
which  Purchase  Agreement  and  Trust  Agreement  the  registered  owner  of  this  Obligation,  by
acceptance hereof, assents and agrees.

Payment from Net Revenues

The Obligations are payable from Payments to be made by the City pursuant to the
Purchase Agreement. The City is required under the Purchase Agreement to make Payments from
certain revenues derived by the City from the ownership, use and operation of its water and sewer
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systems (the “Systems”) after provision has been made for the payment from such revenues of all
costs reasonably incurred in connection with the operation, use and maintenance of the Systems
(the “Net Revenues”), which Payments are sufficient to pay, when due, the annual principal and
interest due with respect to the Obligations.

Pledge of Net Revenues; Limited Pledge

The  Obligations  are  payable  primarily  from  Payments  to  be  made  by  the  City
pursuant to the Purchase Agreement. The City is required under the Purchase Agreement to make
Payments  from  Net  Revenues,  which  Payments  are  sufficient  to  pay,  when  due,  the  annual
principal and interest due with respect to the Obligations. The lien on Net Revenues with respect
to the Obligations is senior to the lien thereon securing the payment of certain water and sewer
revenue obligations whether now outstanding or hereafter issued. The lien on Net Revenues will
be on parity with the lien thereon securing the payment of Existing Senior Obligations (as defined
in the Trust Agreement) and any obligations issued on a parity therewith (the “Additional Senior
Obligations”). The obligation of  the City  to make Payments does not  represent or  constitute  a
general obligation of the City, the State of Arizona or any political subdivision thereof for which
the City or the State of Arizona or any political subdivision thereof is obligated to levy or pledge
any form of taxation nor does the obligation to make Payments under the Purchase Agreement
constitute an  indebtedness of  the City,  the State of Arizona or any of  its political  subdivisions
within the meaning of any constitutional or statutory debt limitation or restriction or otherwise.

The Obligations are payable from a senior pledge of, and secured by a senior lien
on, the Net Revenues as are necessary for the prompt and punctual payment of the Obligations, all
as more fully described in, and provided by, the Purchase Agreement. The holder hereof shall never
have  the  right  to  demand  payment  of  this  Obligation  or  any  Payments  under  the  Purchase
Agreement out of any funds other than said described income and revenues pledged for payment
thereof and such other funds as may be provided for under the Trust Agreement.

For  further  definitions,  a  description  of  the  terms  on which  the Obligations  are
executed and delivered, a more complete statement of the income and revenues from which, and
conditions under which this Obligation is payable, the conditions under which Additional Senior
Obligations or Additional Subordinate Obligations (as defined in the Trust Agreement) may be
authorized, a statement of the terms under which the Trust Agreement or the Purchase Agreement
may  be modified,  a  statement  of  the  general  covenants  and  provisions  pursuant  to which  this
Obligation is issued, and of the rights of the owner of the Obligation, reference is made to the Trust
Agreement and the Purchase Agreement, and to all the provisions thereof the owner hereof, by
acceptance of this Obligation, consents and agrees.  All Senior Obligations of the total authorized
amount and all obligations which may hereafter be issued as Senior Obligations, as provided in the
Trust Agreement and the Purchase Agreement are co-equal as to the pledge of and lien on all such
Net Revenues securing the payment thereof, and share ratably without any preference, priority or
distinction as to the source or method of payment from Net Revenues and security thereof.

This  Obligation  represents  an  interest  in  a  limited  obligation  of  the  City  (as
described herein) and no Council member, officer or agent, as such, past, present or future, of the
City shall be personally liable for the payment hereof.
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Book-Entry-Only System

The  Obligations  are  issuable  only  as  fully  registered  Obligations  in  the
denominations of $5,000 of principal represented by the Obligations or integral multiples thereof
and, except as hereinafter provided, in printed or typewritten form, registered in the name of CEDE
& CO. as nominee of The Depository Trust Company (DTC), which shall be considered to be the
registered owner for all purposes of the Trust Agreement, including, without limitation, payment
of Principal, Interest and premium, if any, and receipt of notices and exercise of rights by registered
owners.  There  shall  be  a  single  Obligation  for  each  stated  payment  date which  shall  be
immobilized  in  the  custody  of  DTC  with  the  beneficial  owners  having  no  right  to  receive
Obligations in the form of physical securities or certificates.

Ownership of beneficial interests in the Obligations shall be shown by book entry
on the system maintained and operated by DTC and its participants, and transfers of ownership of
beneficial interests shall be made only by DTC and its participants and by book entry, the City and
the Trustee having no responsibility therefor. DTC is expected to maintain records of the positions
of participants in the Obligations, and the participants and persons acting through participants are
expected  to maintain  records  of  the  purchasers  of  beneficial  interests  in  the  Obligations.  The
Obligations  as  such  shall  not  be  transferable or  exchangeable,  except  as provided  in  the Trust
Agreement. As used herein, “Business Day” is a day of the year other than (a) a Saturday or a
Sunday and (b) a day on which banks located in the States of Arizona or New York or any other
state in which is located the Designated Office of the Trustee or the Paying Agent are required or
authorized by law or other governmental action to be closed.

Transfer

So long as  the Book-Entry-Only System is  in effect,  this Obligation shall not be
transferred except to a successor securities depository.  If the Book-Entry-Only System is not in
effect,  this Obligation  is  transferable by  the registered owner,  in person or by  its attorney duly
authorized in writing, at the Designated Office of the Trustee, upon surrender of this Obligation to
the Trustee  for  cancellation. Upon  the  transfer,  a  new Obligation or Obligations  in  authorized
denominations of the same aggregate principal amount will be issued to the transferee at the same
office. This Obligation may also be exchanged at the Designated Office of the Trustee for a new
Obligation or Obligations  in authorized denominations of  the same aggregate principal amount
without transfer to a new registered owner. Exchanges and transfers will be without expense to the
owner except for applicable taxes or other governmental charges, if any.

The City and the Trustee may treat the registered owner as the absolute owner of
this Obligation for all purposes, notwithstanding any notice to the contrary.

The  Trustee  may  require  a  registered  owner,  among  other  things,  to  furnish
appropriate endorsements and transfer documents and to pay any taxes or governmental charges
required by law in connection with the exchange or transfer.

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

No Acceleration

This Obligation is not subject to acceleration in the event of a default by the City
under the Trust Agreement or the Purchase Agreement.

Amendments

To the extent and in the manner permitted by the terms of the Trust Agreement, the
provisions of the Trust Agreement and the Purchase Agreement may be amended by the parties
thereto with the written consent of the owners of a majority in aggregate value of the Obligations
then outstanding, and may be amended without such consent under certain circumstances, but in
no event such that the interests of the owners of the Obligations are adversely affected, provided
that no such amendment shall impair the right of any owner to receive in any case such owner’s
proportionate share of any Payment thereof in accordance with such owner’s Obligation.

Prepayment

The  Obligations,  or  portions  thereof  ($5,000  of  principal  represented  by  the
Obligations or any integral multiple thereof), with a stated payment date on and after July 1, 2037,
are subject to prepayment before their respected stated payment dates, on or after July 1, 2036, in
whole or in part, at any time, from Obligations of any stated payment date selected by the City,
and by lot within Obligations of a stated payment date, at a price equal to the principal amount of
each Obligation, or portion  thereof so prepaid, plus accrued  interest  thereon  to  the prepayment
date.

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

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

Date of Execution: June ___, 2026

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
  as Trustee

By
Authorized Representative



ACTIVE 719721199v2
A-6

The  following  abbreviations,  when  used  in  the  inscription  on  the  face  of  this
Obligation, shall be construed as though they were written out in full according to applicable laws
or regulations:

TEN COM - as tenants in common UNIF GIFT/TRANS MIN ACT
TEN ENT -  as tenants by the entireties _________Custodian_________
JT TEN - as joint tenants with right of (Cust) (Minor)

survivorship and not as tenants in under Uniform Gifts/Transfers
common to Minors Act

Additional abbreviations may also be used though not in the above list.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

Insert Social Security or Other
Identifying Number of Transferee

________________________________
________________________________

(Please Print or Typewrite Name and Address of Transferee)
the within certificate and all  rights  thereunder, and hereby irrevocably constitutes and appoints
______________________________________. attorney to transfer the within certificate on the
books kept for registration thereof, with full power of substitution in the premises.

Dated__________________

Note:  The  signature(s)  on  this  assignment  must
correspond with the name(s) as written on the face of
the  within  registered  certificate  in  every  particular
without  alteration  or  enlargement  or  any  change
whatsoever.

Signature Guaranteed:

___________________________________
The signature(s) should be guaranteed by an
eligible guarantor institution pursuant to
Securities and Exchange Commission
Rule 17Ad-15
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EXHIBIT B

Payment Request Form

Application No.

The Trustee is hereby requested to pay from the Acquisition Fund, as defined in the Trust
Agreement,  dated  as  of  June 1,  2026  (the  “Trust  Agreement”),  among  the  City  of  Glendale,
Arizona  (the  “City”)  and  U.S.  Bank  Trust  Company,  National  Association,  as  trustee  (the
“Trustee”) to the person or corporation designated below as Payee, the sum set forth below such
designation, in payment of the Acquisition Costs (as defined in the Trust Agreement) described
below. The  amount  shown  below  is  due  and  payable  under  a  purchase  order  or  contract with
respect to the Acquisition Costs described below and has not formed the basis of any prior request
for payment.
Payee:    ____________________________________________________________________

Address: ___________________________________________________________________

Amount: ___________________________________________________________________

Description of Acquisition Costs or portion thereof authorized to be paid to the Payee:

______________________________________________________________________________
________________________________________________________________________
______________________________________________________________________________
________________________________________________________________________
______________________________________________________________________________
_____________________________.

The City acknowledges  that  it has received and  inspected each  item of  the 2026 Project
described above and has found each item of the 2026 Project so described to be in good condition,
in  conformity  with  the  City’s  specifications  and  satisfactory  for  the  City’s  purposes  and  in
accordance with the plans for the 2026 Project.  Accordingly, the City hereby accepts each item of
the 2026 Project so described.  Notwithstanding anything herein to the contrary, the City shall not
be deemed to have waived or released the Seller or Vendor named herein from any liability or
obligation to the City in the event the City’s acknowledgment herein is discovered to be inaccurate
in any respect as to any item of the 2026 Project described above.
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By execution of this Payment Request Form, the City requests and approves the payment of
the amount stated above to the Payee set forth above.

DATED:_____________________

THE CITY OF GLENDALE, ARIZONA

By __________________________________
Authorized City Representative

Please forward payment to Payee at the following address:
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	ARTICLE  II	SPECIAL REVENUE OBLIGATIONS
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	(i)	The fact and date of the execution by any Owner or his attorney oragent of any such instrument and of any instrument appointing any such attorney or agent, may beproved by a certificate, which need not be acknowledged or verified, of an officer of any bank ortrust company located within the United States of America, or of any notary public, or other officerauthorized to take acknowledgments of deeds to be recorded in such jurisdictions, that the personssigning such instruments acknowledged before him the execution thereof. Where any suchinstrument is executed by an officer of a corporation or association or a member of a partnershipon behalf of such corporation, association or partnership, such certificate shall also constitutesufficient proof of his authority.
	(ii)	The fact of the ownership of the Obligations by any person and theamount, the stated payment date and the numbers of such Obligations and the date of his holdingthe same be proved on the registration books maintained pursuant to Section 2.11 hereof.

	(b)	Nothing contained in this Article II shall be construed as limiting theTrustee to such proof, it being intended that the Trustee may accept any other evidence of thematters herein stated which the Trustee may deem sufficient. Any request or consent of the Ownerof any Obligation shall bind every future Owner of the same Obligation in respect of anything doneor suffered to be done by the Trustee in pursuance of such request or consent.
	(c)	For so long as the Book-Entry-Only System is in effect, in the event that anyprovision of this Trust Agreement or the Purchase Agreement requires the procurement of theconsent of all or a certain percentage of Owners of the Obligations, the Trustee shall be entitled torely (i) upon the written indication given by the Depository that it has obtained the consent of thebeneficial owners of the requisite principal amount of such Obligations or (ii) if proof of beneficialownership and indemnification satisfactory to the Trustee has been provided to the Trustee, uponthe written consent given by the beneficial owners of the requisite principal amount of suchObligations.
	(a)	Notwithstanding any provision of this Trust Agreement or of any SeniorObligation to the contrary, with the approval of the City (exclusive of any agreements with aDepository), any Paying Agent may enter into an agreement with any Owner providing for makingall payments to that Owner of principal of, premium, if any, and interest on that Senior Obligationor any part thereof (other than any payment of the entire unpaid principal amount thereof) at a placeand in a manner other than as provided in this Trust Agreement and in the Senior Obligation,without presentation or surrender of the Senior Obligation, upon any conditions which shall besatisfactory to the Paying Agent and the City; provided, that payment in any event shall be madeto the person in whose name a Senior Obligation shall be registered on the Register, with respectto payment of principal and premium, on the date such principal and premium is due, and, withrespect to the payment of interest, as of the applicable Regular Record Date or Special RecordDate, as the case may be.
	(b)	Upon request, the Paying Agent will furnish a copy of each of thosealternative payment agreements, certified to be correct by an officer of the Paying Agent, to theTrustee, the Registrar and the City. Any payment of principal of, premium, if any, and interest onany Senior Obligation pursuant to such an alternative payment agreement shall constitute paymentthereof pursuant to, and for all purposes of, this Trust Agreement.  During any period in whichsuch an alternative payment agreement shall be in effect (i) the City shall notify the Trustee inwriting of each such payment made and (ii) the Trustee shall not be deemed to have any notice ofany failure of the City to make any payment when due unless it has received notice of such failurein writing from the City, the Paying Agent or the Owner of such Senior Obligation (provided thata failure to give any such notice will not affect the obligation of the City to make any suchpayment).


	ARTICLE  III	ACQUISITION AND COSTS OF ISSUANCE FUNDS
	Section  3.2	. The Trustee shall establish a special trust fund designated as the “City ofGlendale 2026 Project Acquisition Fund” (hereinafter referred to as the “Acquisition Fund”); shallkeep such fund separate and apart from all other funds and moneys held by it; and shall administersuch fund as provided in this Agreement.
	(a)	The amount in the Acquisition Fund will be applied to the payment of the2026 Project Costs, as hereinafter provided, upon receipt of a duly executed Payment RequestForm in substantially the form attached hereto as Exhibit B, certified by the Authorized CityRepresentative.  The Trustee shall remit to the payee designated in the Payment Request Form, theamount requested to be paid in such Payment Request Form within three (3) Business Daysfollowing submission of such Payment Request Form.  The City shall not submit, in the aggregate,more than four Payment Request Forms in any one calendar month.  The Trustee shall be fullyprotected in relying upon such Payment Request Forms delivered pursuant to this Section and shallnot be required to make any investigation in connection therewith.
	(b)	2026 Project Costs will be paid directly to the payee named in the PaymentRequest Form unless the City Representative requests payment to be made to the payee and anotherparty jointly, in which case such cost shall be paid jointly.
	(c)	Should any shortfall or deficiency occur in either the Cost of Issuance Fundor the Acquisition Fund, the City shall pay, but solely from Net Revenues, such amounts to theTrustee.
	(d)	Pursuant to the Purchase Agreement and subject to the terms and conditionsthereof, the City has irrevocably been appointed by the Trustee as its sole and exclusive agent toact for and on behalf of the Trustee in the acquisition, construction or installation of the 2026Project.

	Section  3.3	Timing of Expenditures.  The City shall use moneys in the AcquisitionFund in accordance with the Tax Certificate of the City dated June ___, 2026.
	Section  3.4	Establishment and Application of Costs of Issuance Fund.
	(a)	The Trustee shall establish a special trust fund designated as the “City ofGlendale 2026 Senior Lien Water and Sewer Revenue Obligations Costs of Issuance Fund” (hereinreferred to as the “Costs of Issuance Fund”), shall keep such Costs of Issuance Fund separate andapart from all other funds and moneys held by it, and shall administer such Costs of Issuance Fundas provided in this Article III.
	(b)	Amounts in the Costs of Issuance Fund shall be disbursed for DeliveryCosts. Disbursements from the Costs of Issuance Fund shall be made by the Trustee upon receiptof a certificate requesting disbursement executed or approved by the Authorized CityRepresentative. Each such certificate shall set forth (i) the amounts to be disbursed for payment,or reimbursement of previous payments, of Delivery Costs and (ii) the person or persons to whomsaid amounts are to be disbursed.  The Trustee shall be fully protected in relying upon suchcertificate delivered pursuant to this Section and shall not be required to make any investigation inconnection therewith.
	(c)	On the earlier of September 1, 2026, or when all Delivery Costs associatedwith the Obligations have been paid (as shown by a certificate of an Authorized CityRepresentative), the Trustee shall transfer any amounts remaining in the Costs of Issuance Fund tothe Payment Fund and the Costs of Issuance Fund shall be closed.


	ARTICLE  IV	PREPAYMENT OF OBLIGATIONS
	.  The Obligations shall be prepaid only in the principal amounts of $5,000 each or integralmultiples thereof.  The City shall, at least forty-five (45) days prior to the prepayment date, notifythe Trustee of such prepayment date and of the payment dates of the Obligations and the principalamount of the Obligations of any such payment date to be prepaid on such date.  For the purposesof any prepayment of less than all of the Obligations of a single payment date, if the Obligationsare not held in a book-entry-only system as described in Section 2.4, the particular Obligations orportions of Obligations of such payment date to be prepaid shall be selected by the Trustee by lotaccordance with its standard procedures not more than forty-five (45) nor less than thirty (30) daysprior to the prepayment date by such selection  methods as the Trustee shall in its sole discretiondeem appropriate and fair; provided, however, that such selection methods shall provide for theselection of Obligations or portions thereof for prepayment in principal amounts of $5,000 orintegral multiples thereof such that any $5,000 Obligation or $5,000 portion of an Obligation onsuch payment date shall be as likely to be called for prepayment as any other such $5,000Obligation or $5,000 portion thereof.  The Trustee shall promptly notify the City in writing of theObligations so selected for prepayment, and the City will provide the Trustee within thirty (30)days a recomputed payment schedule for the Purchase Agreement.
	  
	(a)	The Trustee shall cause notice of any prepayment of Obligations hereunderto be mailed to the Owners of all of the Obligations to be prepaid at the addresses appearing in theregister kept for such purpose pursuant to Section 2.11.  Each such notice shall (1) be sent no morethan 60 nor less than 30 calendar days prior to the prepayment date, (2) identify the Obligations tobe prepaid (specifying the CUSIP numbers, if any, assigned to the Obligations), (3) specify withrespect to the Obligations being prepaid their series, their date of issue, their payment date, theirprepayment date and their prepayment price, (4) set forth the name, address and telephone numberof the person from whom information pertaining to the prepayment may be obtained, (5) state thaton the prepayment date the Obligations to be prepaid will be payable at the Designated Office, thatfrom that date interest will cease to accrue and that no representation is made as to the accuracy orcorrectness of the CUSIP numbers printed therein or on the Obligations, and (6) state whether theprepayment is conditional.  No defect affecting any Obligation, whether in the notice ofprepayment or the delivery thereof (including any failure to mail such notice), shall affect thevalidity of the prepayment proceedings for any other Obligations.
	(b)	If at the time of mailing of notice of an optional prepayment of Obligations,there has not been deposited with the Trustee moneys or Qualified Permitted Investments sufficientto prepay all Obligations subject to such prepayment and the requirements of (e) below are notsatisfied, then such notice shall state that the prepayment is conditional upon the deposit of moneysor Qualified Permitted Investments sufficient for the prepayment with the Trustee and satisfactionof such requirements not later than the opening of business on the prepayment date, and such noticewill be of no effect and such Obligations shall not be prepaid  unless such moneys or QualifiedPermitted Investments are so deposited and such requirements in (e) below are met.
	(c)	Any notice of prepayment shall be mailed by first-class mail, postageprepaid; provided that any notice of prepayment given to any Owner of $1,000,000 or more inaggregate principal amount of Obligations also shall be transmitted electronically.  A certificate ofthe Trustee shall conclusively establish the mailing or delivery of any such notice for all purposes.
	(d)	Notice having been mailed in the manner provided in (a) above, theObligations and portions thereof called for prepayment shall become due and payable on theprepayment date, and upon presentation and surrender thereof at the place or places specified inthat notice, shall be paid at the prepayment price, plus interest accrued to the prepayment date.
	(e)	If the money or Qualified Permitted Investments for the prepayment of allof the Obligations and portions thereof to be prepaid, together with interest accrued thereon to theprepayment date, is held by the Trustee on the prepayment date, so as to be available therefor onthat date, then from and after the prepayment date those Obligations and portions thereof to beprepaid shall cease to bear interest and no longer shall be considered to be Outstanding hereunder.If those moneys shall not be so available on the prepayment date, those Obligations and portionsthereof shall continue to bear interest, until they are paid, at the same rate as they would have bornehad they not been called for prepayment.
	(f)	All moneys deposited in the Payment Fund and held by the Trustee for theprepayment of particular Obligations shall be held in trust for the account of the Owners thereofand shall be paid to them, respectively, upon presentation and surrender of those Obligations.

	.  Upon surrender of any Obligation prepaid in part only, the Trustee shall execute anddeliver to the Owner thereof, at the expense of the City, a new Obligation or Obligations, preparedby the City, of Authorized Denominations equal in aggregate principal amount to the unprepaidportion of the Obligation surrendered and of the same series and payment date.

	ARTICLE  V	PAYMENTS; PAYMENT FUND
	ARTICLE  VI	PLEDGE AND LIEN
	.
	(a)	So long as any of the Obligations remain Outstanding and the principal andinterest thereon shall be unpaid or unprovided for or any other amounts remain unpaid orunprovided for hereunder, the City will not further encumber the Net Revenues pledged hereunderon a basis senior to the pledge hereunder unless either of the following two tests are met:
	unprovided for hereunder, the City will not further encumber the Net Revenuespledged hereunderon a basis senior to the pledge hereunder unless either of the following two testsare met:
	(i)	The Net Revenues received for the most recently completed FiscalYear are not less than 120% of the aggregate Maximum Annual Debt Service on SeniorObligations, taking the proposed Additional Senior Obligations into account as if they had beenissued at the beginning of such Fiscal Year; or
	(ii)	The Net Revenues for the most recently completed Fiscal Year arenot less than 110% of the aggregate Maximum Annual Debt Service on Senior Obligations, takingthe proposed Additional Senior Obligations into account as if they had been issued at the beginningof such Fiscal Year, and the Net Revenues for the full Fiscal Year following the date on which thecapital improvements to be financed by the Additional Senior Obligations are expected to beplaced in operation are not expected to be less than 125% of the aggregate Maximum Annual DebtService on Senior Obligations, taking the proposed Additional Senior Obligations into account, asevidenced by a Consultant’s report filed with the Chief Financial Officer or the Budget and FinanceDirector of the City.


	ARTICLE  II	MONEYS IN FUNDS; INVESTMENT
	ARTICLE  III	THE TRUSTEE
	(a)	U.S. Bank Trust Company, National Association, is hereby appointedTrustee by the City for the purpose of executing and delivering the Purchase Agreement, as Seller,and receiving all moneys required to be deposited with the Trustee hereunder and to allocate, useand apply the same as provided in this Trust Agreement.  The City covenants that so long as anyObligations are Outstanding, it will maintain as Trustee a bank or trust company with a combinedcapital and surplus of at least Seventy-Five Million Dollars ($75,000,000) that is subject tosupervision or examination by federal or State authority. If such bank or trust company publishesa report of condition at least annually pursuant to law or to the requirements of any supervising orexamining authority above referred to then for the purpose of this Section, the combined capitaland surplus of such bank or trust company shall be deemed to be its combined capital and surplusas set forth in its most recent report of condition so published.
	(b)	The Trustee is hereby authorized to pay the Obligations when dulypresented for payment at their stated payment date, and to cancel all Obligations upon paymentthereof. The Trustee shall keep accurate records of all funds administered by it and of allObligations paid and discharged.
	(a)	The Trustee shall be protected and shall incur no liability in acting orproceeding in good faith upon any resolution, notice, telegram, request, consent, waiver,certificates, statements, affidavit, voucher, bond, requisition or other paper or document which itshall in good faith believe (i) to be genuine and to have been passed or signed by the proper boardor person or (ii) to have been prepared and furnished pursuant to any of the provisions of this TrustAgreement, and the Trustee shall be under no duty to make any investigation or inquiry as to anystatements contained or matters referred to in any such instrument, but may accept and rely uponthe same as conclusive evidence of the truth and accuracy of such statements. The Trustee shallnot be bound to recognize any person as an Owner of any Obligation or to take any action at hisrequest unless such Obligation shall be deposited with the Trustee and satisfactory evidence of theownership of such Obligation shall be furnished to the Trustee. The Trustee may consult withcounsel, who may be counsel to the City, with regard to legal questions, and the opinion of suchcounsel shall be full and complete authorization and protection in respect of any action taken orsuffered by it hereunder in good faith in accordance therewith.
	(b)	Whenever in the administration of its duties under this Trust Agreement, theTrustee shall deem it necessary or desirable that a matter be proved or established prior to takingor suffering any action hereunder, such matter (unless other evidence in respect thereof be hereinspecifically prescribed) shall be deemed to be conclusively proved and established by thecertificate of the Authorized City Representative, and such certificate shall be full warranty to theTrustee for any action taken or suffered under the provisions of this Trust Agreement upon thefaith thereof, but in its discretion the Trustee may, in lieu thereof, accept other evidence of suchmatter or may require such additional evidence as it may deem reasonable.
	(c)	The Trustee may (i) become the Owner of the Obligations with the samerights it would have if it were not Trustee, (ii) acquire and dispose of other bonds or evidence ofindebtedness of the City with the same rights it would have if it were not the Trustee, and (iii) actas a depository for, and permit any of its officers or directors to act as a member of, or in any othercapacity with respect to, any committee formed to protect the rights of Owners of Obligations,whether or not such committee shall represent the Owners of the majority in principal amount ofthe Obligations then Outstanding.
	(d)	The Trustee may execute any of the trusts or powers hereof and perform theduties required of it hereunder by or through attorneys, agents, or receivers, and shall be entitledto advice of counsel concerning all matters of trust and its duty hereunder, and the Trustee shallnot be answerable for the default or misconduct of any such attorney, agent, or receiver selectedby it with reasonable care. The Trustee shall not be answerable for the exercise of any discretionor power under this Trust Agreement or for anything whatever in connection with the funds andaccounts established hereunder, except only for its own willful misconduct or negligence.
	(e)	No provision in this Trust Agreement shall require the Trustee to risk orexpend its own funds or otherwise incur any financial liability (including, without limitation, anyand all environmental liability) in the performance of any of its duties hereunder or in the exerciseof any of its rights or powers, if it shall have reasonable grounds for believing that repayment ofsuch funds or indemnity satisfactory to it against such risk or liability is not reasonably assured toit.
	(f)	The Trustee shall not be accountable for the use or application by the Cityor any other party of any funds which the Trustee has released in accordance with the terms of thisTrust Agreement.
	(g)	The Trustee makes no representation or warranty, express or implied, as tothe title, value, design, compliance with specifications or legal requirements, quality, durability,operation, condition, merchantability or fitness for any particular purpose or fitness for the usecontemplated by the City of the 2026 Project.  In no event shall the Trustee be liable for incidental,indirect, special or consequential damages in connection with or arising from the PurchaseAgreement or this Trust Agreement for the existence, furnishing or use of the 2026 Project.
	(h)	Notwithstanding any provision in this Trust Agreement or the PurchaseAgreement to the contrary, but subject to Section 2.12 hereof, the Trustee shall not be required totake notice or be deemed to have notice of an Event of Default, except an Event of Default underSection 15(a)(1) of the Purchase Agreement or Section 12.2(a)(i) hereof, unless the Trustee hasactual notice thereof or is specifically notified in writing of such default by the City or the Ownersof at least twenty-five percent (25%) in aggregate principal amount of the Obligations thenOutstanding.  Except for an Event of Default under Section 15(a)(1) of the Purchase Agreement,the Trustee shall have no duty or obligation to monitor the City’s compliance with the terms of thePurchase Agreement or to ascertain or inquire as to the observance or performance of anycovenants, conditions or agreements of the City except as set forth in this Trust Agreement.
	(i)	The Trustee agrees to accept and act upon instructions or directions pursuantto this Trust Agreement or the Purchase Agreement, including funds transfer instructions, sent byElectronic Means, provided, however, that, the Trustee shall have received an incumbencycertificate listing persons designated to give such instructions or directions by Electronic Means(“Authorized Officers”) and containing specimen signatures of such designated persons, whichsuch incumbency certificate shall be amended and replaced whenever a person is to be added ordeleted from the listing.  If the City elects to give the Trustee instructions or directions byElectronic Means and the Trustee in its discretion elects to act upon such instructions, the Trustee’sunderstanding of such instructions shall be deemed controlling.  The City agrees that the Trusteecannot determine the identity of the actual sender of such instructions and that the Trustee shallconclusively presume that instructions that purport to have been sent by an Authorized Officerlisted on the incumbency certificate provided to the Trustee have been sent by such AuthorizedOfficer. The City shall be responsible for ensuring that only its Authorized Officers transmitinstructions or directions to the Trustee by Electronic Means, and the City and its AuthorizedOfficers are responsible to safeguard the use and confidentiality of applicable user andauthorization codes, passwords and authentication keys provided by the Trustee, if any.  TheTrustee shall not be liable for any losses, costs or expenses arising directly or indirectly from theTrustee’s reliance upon and compliance with such instructions notwithstanding such instructionsconflict or are inconsistent with a subsequent written instruction.  The City agrees to assume allrisks arising out of the use of Electronic Means to submit instructions and directions to the Trustee,including without limitation the risk of the Trustee acting on unauthorized instructions, and therisk of interception and misuse by third parties.
	(j)	The Trustee shall not be liable to the parties hereto or deemed in breach ordefault hereunder if and to the extent its performance hereunder is prevented by reason of forcemajeure.  The term “force majeure” means an occurrence that is beyond the control of the Trusteeand could not have been avoided by exercising due care.  Force majeure shall include acts of God,terrorism, war, riots, strikes, fire, floods, earthquakes, epidemics or other similar occurrences.
	(k)	The Trustee shall have no responsibility or liability with respect to anyinformation, statements or recitals in any offering memorandum or other disclosure materialprepared or distributed with respect to the issuance of these Obligations.
	(l)	The permissive right of the Trustee to do things enumerated in this TrustAgreement shall not be construed as a duty and the Trustee shall not be answerable for other thanits negligence or willful default.  The Trustee shall not be required to give any bond or surety inrespect of the execution of the said trusts and powers or otherwise in respect of the premises.Before taking any action under this Trust Agreement relating to an Event of Default or inconnection with its duties under this Trust Agreement other than making payments of principal andinterest on the Obligations as they become due, the Trustee may require that a satisfactoryindemnity bond be furnished for the reimbursement of all expenses to which it may be put and toprotect it against all liability, including, but not limited to, any liability arising directly or indirectlyunder any federal, state or local statute, rule, law or ordinance related to the protection of theenvironment or hazardous substances and except liability which is adjudicated to have resultedfrom its gross negligence or willful default in connection with any action so taken.
	(m)	Before taking any action under this Trust Agreement relating to an Event ofDefault or in connection with its duties under this Trust Agreement other than making paymentsof principal and interest represented by the Obligations as they become due, the Trustee mayrequire that a satisfactory indemnity bond be furnished for the reimbursement of all expenses towhich it may be put and to protect it against all liability, including, but not limited to, any liabilityarising directly or indirectly under any federal, state or local statute, rule, law or ordinance relatedto the protection of the environment or hazardous substances and except liability which isadjudicated, to have resulted from its gross negligence or willful default in connection with anyaction so taken.
	(n)	The Trustee shall not be liable for any action taken by it in good faith andbelieved by it to be authorized or within the discretion or rights or powers conferred upon it by thisTrust Agreement.  The Trustee shall not be liable with respect to any action taken or omitted to betaken by it in good faith in accordance with the direction of the Owners of not less than a majorityin aggregate principal amount of the Obligations then outstanding relating to the time, method andplace of conducting any proceeding for any remedy available to the Trustee, or exercising any trustor power conferred upon the Trustee, under this Trust Agreement.
	(a)	The City (but only if no Event of Default has occurred and is continuing),or the Owners of a majority in aggregate principal amount of all Obligations Outstanding, bywritten directive given to the Trustee, at any time and for any reason, may remove the Trustee andany successor thereto, but any such successor shall be a bank or trust company acceptable to theBond Insurer that is subject to supervision or examination by Federal or State authority and thathas a combined capital (exclusive of borrowed capital) and surplus of at least Seventy-Five MillionDollars ($75,000,000). If such bank or trust company publishes a report of condition at leastannually, pursuant to law or the requirements of any supervising or examining authority abovereferred to, then, for the purposes of this Section, the combined capital and surplus of such bankor trust company shall be deemed to be its combined capital and surplus as set forth in its mostrecent report of condition so published.
	(b)	The Trustee may at any time resign by giving written notice to the City.Upon receiving such notice of resignation, the City shall promptly appoint a successor trustee byan instrument in writing; provided, however, that in the event that the City does not appoint asuccessor trustee within thirty (30) days following receipt of such notice of resignation, theresigning Trustee may petition the appropriate court having jurisdiction to appoint a successortrustee. Any resignation or removal of the Trustee and appointment of a successor trustee shallbecome effective upon acceptance of appointment by the successor trustee. Trustee and City shallexecute any documents reasonably required to effect the transfer of rights and obligations of theTrustee to the successor trustee subject, however, to the terms and conditions herein set forth,including, without limitation, the right of the predecessor Trustee to be paid and reimbursed in fullfor its reasonable charges and expenses (including reasonable fees and expenses of its counsel) andthe indemnification under Section 8.4 and Section 11.3 hereof. Upon such acceptance, thesuccessor trustee shall mail notice thereof to the Obligation Owners at their respective addressesset forth on the Obligation registration books maintained pursuant to Section 2.11 hereof.
	(c)	Notwithstanding the foregoing, in the event the Trustee merges or becomesconsolidated with any other entity, which resulting entity is otherwise qualified to be a successortrustee hereunder, such resulting entity shall assume all rights, obligations and duties of the Trusteehereunder and under the Purchase Agreement without the execution or filing of any papers or anyfurther act on the part of either party hereto.

	ARTICLE  IV	MODIFICATION OR AMENDMENT OF AGREEMENTS
	(a)	This Trust Agreement (and the rights and obligations of the Owners of theObligations) and the Purchase Agreement (and the rights and obligations of the parties thereto),may be modified or amended at any time by a supplemental agreement which shall becomeeffective when the written consent of the Owners of a majority in aggregate principal amount ofthe Obligations then Outstanding, exclusive of Obligations disqualified as provided in Section 9.3hereof, shall have been filed with the Trustee. No such modification or amendment shall (i) extendor have the effect of extending the stated payment date of any Obligation or reducing the interestrate with respect thereto or extending the time of payment of interest, or reducing the amount ofprincipal thereof or reducing any premium payable upon the prepayment thereof, without theexpress consent of the Owner of such Obligation, (ii) reduce or have the effect of reducing thepercentage of Obligations required for the affirmative vote or written consent to an amendment ormodification of the Purchase Agreement, or (iii) modify any of the rights or obligations of theTrustee without its written assent thereto. Any such supplemental agreement shall becomeeffective as provided in Section 9.2 hereof.
	(b)	This Trust Agreement and the rights and obligations of the Owners of theObligations, and the Purchase Agreement and the rights and obligations of the parties thereto, maybe modified or amended at any time by a supplemental or amending agreement, without theconsent of any such Owners, but only (1) to add to the covenants and agreements of any party,other covenants to be observed, or to surrender any right or power herein reserved to the Trustee(for its own behalf)  or the City, (2) to provide additional revenues or additional security or reservesfor payment of the Obligations, (3) to comply with the requirements of any state or federalsecurities laws or the Trust Indenture Act of 1939, as from time to time amended, if required bylaw or regulation lawfully issued thereunder, (4) to provide for the appointment of a successortrustee pursuant to the terms hereof, (5) to preserve the exclusion of interest represented by theObligations from gross income for purposes of federal or State income taxes and to preserve thepower of the City to continue to issue bonds or incur other obligations the interest on which islikewise exempt from federal and State income taxes, (6) to cure, correct or supplement anyambiguous or defective provision contained herein or therein, (7) with respect to rating matters or(8) in regard to questions arising hereunder or thereunder, as the parties hereto or thereto may deemnecessary or desirable and which shall not materially adversely affect the interests of the Ownersof the Obligations as evidenced by a special counsel’s opinion delivered by the City to the Trustee.Any such supplemental or amending agreement shall become effective upon execution anddelivery by the parties hereto or thereto as the case may be.  The Trustee may rely upon a specialcounsel’s opinion as conclusive evidence that any such supplemental or amending agreementcomplies with this Section.
	(a)	This Trust Agreement and the Purchase Agreement may be amended by asupplemental agreement as provided in this Section in the event the consent of the Owners of theObligations are required pursuant to Section 9.1 hereof. A copy of such supplemental agreement,together with a request to the Obligation Owners for their consent thereto, shall be mailed by theTrustee to each Owner of an Obligation at his address as set forth on the Obligation registrationbooks maintained pursuant to Section 2.11 hereof, but failure to mail copies of such supplementalagreement and request shall not affect the validity of the supplemental agreement when assentedto as provided in this Section.
	(b)	Such supplemental agreement shall not become effective unless (i) thereshall be filed with the Trustee the written consent of the Owners of a majority in principal amountof the Obligations then Outstanding (exclusive of Obligations disqualified as provided in Section9.3 hereof) and (ii) a notice shall have been mailed as provided hereinafter in this Section.  Theconsent of an Owner of an Obligation shall be effective only if accompanied by proof of ownershipof the Obligations for which such consent is given, which proof shall be such as is permitted bySection 2.10 hereof. Any such consent shall be binding upon the Owner of the Obligation givingsuch consent and on any subsequent Owner (whether or not such subsequent Owner has noticethereof) unless such consent is revoked in writing by the Owner giving such consent or asubsequent Owner by filing such revocation with the Trustee prior to the date when the noticehereinafter provided for in this Section has been mailed.
	(c)	After the Owners of the required percentage of Obligations shall have filedtheir consents to such supplemental agreement, the Trustee shall mail a notice to the Owners of theObligations in the manner hereinbefore provided in this Section for the mailing of suchsupplemental agreement of the notice of adoption thereof, stating in substance that suchsupplemental agreement has been consented to by the Owners of the required percentage ofObligations and will be effective as provided in this Section 9.2 (but failure to mail copies of saidnotice shall not affect the validity of such supplemental agreement or consents thereto). A record,consisting of the papers required by this Section to be filed with the Trustee, shall be conclusiveproof of the matters therein stated.  Such supplemental agreement shall become effective upon themailing of such last-mentioned notice, and such supplemental agreement shall be deemedconclusively binding upon the parties hereto and the Owners of all Obligations at the expiration ofsixty (60) days after such filing, except in the event of a final decree of a court of competentjurisdiction setting aside such consent in a legal action or equitable proceeding for such purposecommenced within such sixty (60) day period.
	(a)	Obligations owned or held by or for the account of the City or by any persondirectly or indirectly controlled by, or under direct or indirect common control with the City(except any Obligations held in any pension or retirement fund) shall not be deemed Outstandingfor the purpose of any vote, consent, waiver or other action or any calculation of OutstandingObligations provided for in this Trust Agreement, and shall not be entitled to vote upon, consentto, or take any other action provided for in this Trust Agreement.
	(b)	The Trustee may require each Obligation Owner, before his consentprovided for in this Article IX shall be deemed effective, to reveal whether the Obligations as towhich such consent is given are disqualified as provided in this Section.

	ARTICLE  V	COVENANTS, NOTICES
	ARTICLE  VI	LIMITATION OF LIABILITY
	(a)	To the extent permitted by law, the City shall indemnify and save theTrustee harmless for, from and against all claims, losses, costs, expenses, liability and damages,including legal fees and expenses, arising out of: (a) the use, maintenance, condition ormanagement of, or from any work or thing done on, the 2026 Project, or the site of the 2026 Project,or any portion thereof, by the City; (b) any breach or default on the part of the City in theperformance of any of its obligations under this Trust Agreement and any other agreement madeand entered into for purposes of the 2026 Project; (c) any act of negligence of the City or of any ofits agents, contractors, servants, employees or licensees with respect to the 2026 Project; (d) anyact of negligence of any assignee of, or purchaser from, the City or of any of its or their agents,contractors, servants, employees or licensees with respect to the 2026 Project; (e) the constructionor acquisition of the 2026 Project; (f) the actions of any other party, including but not limited tothe operation or use of the 2026 Project or the site of the 2026 Project, or any portion thereof, bythe City; (g) the ownership of the 2026 Project, or the site of the 2026 Project, or any portionthereof, (h) the Trustee’s exercise and performance of its powers and duties hereunder; or (i) anyuntrue statement or alleged untrue statement of any material fact, or any omission or allegedomission to state a material fact necessary to make the statements made, in light of thecircumstances under which they were made, not misleading, in any official statement or otheroffering circular utilized in connection with the sale of the Obligations, including the costs andexpenses of defending itself against any claim of liability arising under this Trust Agreement.  Noindemnification will be made under this Section or elsewhere in this Trust Agreement for willfulmisconduct, negligence or breach of duty under this Trust Agreement by the Trustee, or by itsofficers, agents, employees, successors or assigns. The City’s obligations hereunder forindemnification under this Section: (i) shall remain valid and binding notwithstanding, and shallsurvive, the payment or prepayment of the Obligations or resignation or removal of the Trustee orthe termination of this Trust Agreement, and (ii) shall not be limited by any nonrecourse or otherlimitations of liability provided for in the Purchase Agreement or any other document orinstrument relating to the Obligations.
	(b)	The Trustee, promptly after determining that any event or condition whichrequires or may require indemnification by the City hereunder exists or may exist, or after receiptof notice of the commencement of any action in respect of which indemnity may be soughthereunder, shall notify the City in writing of such circumstances or action (the “Notification”).Upon giving of the Notification, the Trustee shall cooperate fully with the City in order that theCity may defend, compromise or settle any such matters or actions which may result in paymentby City hereunder. The City shall give the Trustee notice of its election within fifteen (15) daysafter receiving the Notification whether the City, at its sole cost and expense, shall represent anddefend the Trustee in any claim or action which may result in a request for indemnificationhereunder. If the City timely gives the notice that it will represent and defend the Trustee thereafter,the Trustee shall not settle or compromise or otherwise interfere with the defense or undertakingsof the City hereunder. The City shall not settle or compromise any claim or action against theTrustee without the written approval of the Trustee, except to the extent that the City shall pay alllosses and the Trustee shall be fully released from such claim or action. If the City either fails totimely give its notice or notifies the Trustee that the City will not represent and defend the Trustee,the Trustee may defend, settle, compromise or admit liability as it shall determine in the reasonableexercise of its discretion and in an effort to minimize any claims for indemnity made hereunder. Inthe event the City is required to and does indemnify the Trustee as herein provided, the rights ofthe City shall be subrogated to the rights of the Trustee to recover such losses or damages from anyother person or entity.  The Trustee always has the right to employ separate counsel, but the feesand expenses of its separate counsel must be paid by the Trustee unless the City and the Trusteehave mutually agreed to the employment of the Trustee’s separate counsel; provided however, thatthe Trustee may retain its own counsel and still be indemnified against the cost of employingcounsel and all other expenses despite an assumption of the defense by the City, if the Trustee, inreliance on the advice of its counsel, believes that there are defenses available to the Trustee thatare not available to the City or that are adverse to or in conflict with those available to the City andthat the Trustee, in reliance on the advice of its counsel, believes cannot be effectively asserted bycommon counsel.

	ARTICLE  VII	EVENTS OF DEFAULT AND REMEDIESOF OBLIGATION OWNERS
	Section  7.2	Events of Default; Remedies Upon Default; No Acceleration.
	(a)	The occurrence of one or more of the following events constitutes an Eventof Default, whether occurring voluntarily or involuntarily, by operation of law or pursuant to anyorder of any court or governmental agency:
	(i)	City’s failure to make any Payment, whether in whole or in part,when the same shall become due as provided herein or on any of the Senior Obligations or in thePurchase Agreement;
	(ii)	City’s failure to perform or observe any other covenant, condition oragreement required to be performed or observed by City hereunder or under the PurchaseAgreement, and the continuation of such failure for a period of thirty (30) days after written noticethereof from Trustee (whether in its capacity as Trustee or Seller) to City, or in the event that theSeller consents to an extension of time in accordance with the Purchase Agreement but not toexceed sixty (60) days, then the continuation of such failure for such extended period of time;
	(iii)	Any representation or warranty made by the City shall be untrue inany material respect as of the date made and not made true in all material respects within thirty(30) days of notice thereof from the Trustee or the Seller to the City;
	(iv)	With respect to any Outstanding Senior Obligations, the occurrenceof an event of default which is not cured within the applicable cure period, if any;
	(v)	City becomes insolvent or admits in writing its inability to pay itsdebts as they mature or applies for, consents to, or acquiesces in the appointment of a trustee orreceiver for the City or a substantial part of its property; or in the absence of such application,consent or  acquiescence, a trustee or receiver is appointed for the City or a substantial part of itsproperty and is not discharged within sixty (60) days; or any bankruptcy, reorganization, debtarrangement, moratorium, or any proceeding under any bankruptcy or insolvency law, or anydissolution or liquidation proceeding, is instituted by or against the City and, if instituted againstthe City, is consented to or acquiesced in by the City or is not dismissed within sixty (60) days.

	(b)	Upon the occurrence of any Event of Default, the Trustee shall give writtennotice of such Event of Default to the City and may in the Trustee’s sole discretion pursue orexercise any of the following remedies or rights, provided that such election or commencement toexercise any such remedy or right shall not preclude the Trustee from concurrently or separatelyelecting or exercising any other remedy not inconsistent therewith:
	(i)	The Trustee may proceed to protect and enforce its rights and therights of the Owners of the Obligations granted hereunder by a suit or suits in equity or at law,including mandamus, either for the specific performance of any covenant or agreement containedherein or in the Purchase Agreement, or in aid of the execution of any power granted herein or inthe Purchase Agreement, or for the enforcement of any other appropriate legal or equitable remedyas the Trustee, being advised by counsel, may deem most effectual to protect and enforce any ofthe rights or interests under the Obligations, this Trust Agreement and/or the Purchase Agreement.
	(ii)	The Trustee, upon the bringing of a suit to enforce any of its rightsunder this Trust Agreement or under the Purchase Agreement, as a matter of right without noticeand without giving bond to the City or anyone claiming under it, may (A) have a receiverappointed, subject to the claim thereon with respect to the Senior Obligations, of all the NetRevenues which are pledged for the payment of the Payments under the Purchase Agreement,pending such proceedings, with such powers as the court making such appointment shall confer,including such powers as may be necessary or usual in such cases for the collection and properdisbursement of the Net Revenues pledged for the payment of the Payments under the PurchaseAgreement, and the City does hereby irrevocably consent to such appointment and (B) seek andobtain such injunctive relief as may be appropriate.

	(c)	The Trustee is appointed, and the successive respective Owners by takingand owning the Obligations shall be conclusively deemed to have so appointed the Trustee, thetrue and lawful attorney-in-fact of the respective Owners, with authority to (i) make or file, in therespective names of the Owners or in behalf of all Owners as a class, any proof of debt, amendmentto proof of debt, petition or other document, or receive payment of all sums becoming distributableon account thereof, (ii) execute any and all acts and things for and in behalf of all Owners as aclass, as may be necessary or advisable in the opinion of the Trustee, in order to have the respectiveclaims of the Owners against the City allowed in any equity receivership, insolvency, liquidation,bankruptcy or other proceedings to which the City shall be a party.  The Trustee shall have fullpowers of substitution and delegation in respect of any such powers.
	(d)	Notwithstanding anything in this Trust Agreement or in the PurchaseAgreement to the contrary, there shall be no right under any circumstances (i) to accelerate thestated payment dates of the Obligations, (ii) to declare any Payment not then past due or in defaultto be immediately due and payable, or (iii) to interfere with the ownership, use and possession ofthe Systems by the City.
	(a)	Subject to the rights therein with respect to the Senior Obligations, allmoneys received by the Trustee pursuant to any right given or action taken under the provisions ofthis Trust Agreement or the Purchase Agreement with respect to remedies upon default shall beapplied by the Trustee in the order following upon presentation of the several Obligations, and thestamping thereon of the payment if only partially paid, or upon the surrender thereof if fully paid:
	(b)	Whenever moneys are to be applied pursuant to this Section, the Trusteeshall fix the date (which shall be the first of a month unless the Trustee shall deem another datemore suitable) upon which such application is to be made, and upon such date interest on theamounts of principal paid on such date shall cease to accrue. The Trustee shall give or cause to begiven notice of such payment, by first-class mail, to the Owners of Obligations at least eight (8)days before such date. The Trustee shall not be required to make payment to the Owner of anyObligation until such Obligation shall be presented to the Trustee for appropriate endorsement orfor cancellation if fully paid. Any surplus thereof shall be paid to the City as directed by theAuthorized City Representative.
	(a)	No Owner of any Obligation issued hereunder shall have the right toinstitute any suit, action or proceeding at law or in equity, for any remedy under or upon this TrustAgreement, unless (i) such Owner shall have previously given to the Trustee written notice of theoccurrence of an Event of Default hereunder; (ii) the Owners of at least a majority in aggregateprincipal amount of all the Obligations then Outstanding shall have made written request upon theTrustee to exercise the powers hereinbefore granted or to institute such action, suit or proceedingin its own name; (iii) said Owners shall have tendered to the Trustee reasonable indemnity againstthe costs, expenses, and liabilities to be incurred in compliance with such request; and (iv) theTrustee shall have refused or omitted to comply with such request for a period of sixty (60) daysafter such written request shall have been received by, and said tender of indemnity shall have beenmade to, the Trustee.
	(b)	Such notification, request, tender of indemnity and refusal or omission arehereby declared, in every case, to be conditions precedent to the exercise by any Owner ofObligations of any remedy hereunder; it being understood and intended that no one or moreOwners of Obligations shall have any right in any manner whatever by his or their action to enforceany right under this Trust Agreement, except in the manner herein provided, and that allproceedings at law or in equity with respect to an Event of Default shall be instituted, had andmaintained in the manner herein provided and for the equal benefit of all Owners of theOutstanding Obligations.
	(c)	The right of any Owner of any Obligation to receive payment of saidOwner’s proportionate interest in the Payments as the same become due, or to institute suit for theenforcement of such payment, shall not be impaired or affected without the consent of such Owner,notwithstanding the foregoing provisions of this Section or any other provision of this TrustAgreement.


	ARTICLE  VIII	MISCELLANEOUS
	(a)	If and when all Outstanding Obligations shall be paid and discharged in anyone or more of the following ways:
	(b)	Any funds held by the Trustee, at the time of one of the events described inSection 13.1(a)(i), Section 13.1(a)(ii) or Section 13.1(a)(iii), which are not required for thepayment to be made to Owners or for the payment of any other amounts due and payable by Cityhereunder or under the Purchase Agreement, shall be paid over to the City.
	(c)	Any Obligation, or portion thereof in authorized denominations, may bepaid and discharged as provided in this Article XIII.
	(d)	After provision for the Obligations has been made underSection 13.1(a)(iii), at the direction of the City, all or any part of the Qualified PermittedInvestments held by the Depository Trustee may be liquidated and the proceeds therefrom,together with all or any portion of the moneys held by the Depository Trustee, may be used toacquire other Qualified Permitted Investments which the Depository Trustee shall hold, providedthat thereafter the moneys and Qualified Permitted Investments held by the Depository Trusteeshall remain sufficient, as evidenced by a certificate of a national firm of certified publicaccountants or other financial or consulting firm, to pay and discharge all Obligations (includingall principal and interest) at their respective stated payment dates.
	(e)	No Payment or Obligation may be so provided for and no liquidation oracquisition may be made if, as a result thereof, or of any other action in connection with which theprovisions for payment of such Payment or Obligation is made, the interest payable on anyObligation is thereby made includable in gross income for federal income tax purposes. TheTrustee, the Depository Trustee, and the City may rely upon an opinion of nationally recognizedbond counsel (which opinion may be based upon a ruling or rulings of the Internal RevenueService) to the effect that the provisions of this Section 13.1(e) will not be breached by so providingfor the payment of any Payments or Obligations.
	(f)	The Depository Trustee shall be any bank or trust company, which may bethe Trustee, designated by the City, that is subject to supervision or examination by federal or Stateof Arizona authority and has a combined capital and surplus of at least Seventy-five MillionDollars ($75,000,000).
	(a)	As required by the provisions of Section 38-511, Arizona Revised Statutes,notice is hereby given that the City may, within three years after its execution, cancel any contract,without penalty or further obligation, made by the City if any person significantly involved ininitiating, negotiating, securing, drafting or creating the contract on behalf of the City is, at anytime while the contract or any extension of the contract is in effect, an employee or agent of anyother party to the contract in any capacity or a consultant to any other party of the contract withrespect to the subject matter of the contract.  The cancellation shall be effective when written noticeis received by all other parties to the contract unless the notice specifies a later time.  The Trusteecovenants not to employ as an employee, an agent or, with respect to the subject matter of thisTrust Agreement, a consultant, any person significantly involved in initiating, negotiating,securing, drafting or creating this Trust Agreement on behalf of the City within three years fromthe execution of this Trust Agreement, unless a waiver of Section 38-511, Arizona RevisedStatutes, is provided by the City.  No basis exists for the City to cancel this Trust Agreementpursuant to Section 38-511, Arizona Revised Statutes, as of the date hereof.
	(b)	To the extent applicable under Section 41-4401, Arizona Revised Statutes,the Trustee shall comply with all federal immigration laws and regulations that relate to itsemployees and its compliance with the “e-verify” requirements under Section 23-214(A), ArizonaRevised Statutes.  The breach by the Trustee of the foregoing shall be deemed a material breach ofthis Trust Agreement and may result in the termination of the services of the Trustee.  The Cityretains the legal right to randomly inspect the papers and records of the Trustee to ensure that theTrustee is complying with the above-mentioned warranty.  The Trustee shall keep such papers andrecords open for random inspection during normal business hours by the Trustee.  The Trusteeshall cooperate with the random inspections by the City including granting the City entry rightsonto its property to perform such random inspections and waiving its respective rights to keep suchpapers and records confidential.
	(c)	To the extent applicable, pursuant to Section 35-393 et seq., ArizonaRevised Statutes, the Trustee hereby certifies it is not currently engaged in, and for the duration ofthis Trust Agreement shall not engage in, a boycott of Israel.  The term “boycott” has the meaningset forth in Section 35-393, Arizona Revised Statutes.  If the City determines that the Trustee’scertification above is false or that it has breached such agreement, the City may impose remediesas provided by law.
	(d)	Pursuant to Section 35-394, Arizona Revised Statutes, the Trustee herebycertifies it does not currently, and for the duration of this Trust Agreement shall not use:  (i) theforced labor of ethnic Uyghurs in the People’s Republic of China, (ii) any goods or servicesproduced by the forced labor of ethnic Uyghurs in the People’s Republic of China, and (iii) anycontractors, subcontractors or suppliers that use the forced labor or any goods or services producedby the forced labor of ethnic Uyghurs in the People’s Republic of China.  The foregoingcertification is made to the best knowledge of the Trustee without any current independentinvestigation or without any future independent investigation for the duration of this TrustAgreement.  If the Trustee becomes aware during the duration of this Trust Agreement that it isnot in compliance with such certification, the Trustee shall take such actions as provided by law,including providing the required notice to the City.  If the City determines that the Trustee is notin compliance with the foregoing certification and has not taken remedial action, the City shallterminate the Trustee’s role as the Trustee hereunder pursuant to Article VIII of this TrustAgreement.
	(a)	Nothing in this Trust Agreement or the Obligations, expressed or implied,is intended or shall be construed to confer upon, or to give or grant to, any person or entity, otherthan the City, the Trustee, the Registrar, the Paying Agent and the Owners of the Obligations, anylegal or equitable right, remedy or claim under or by reason of this Trust Agreement or anycovenant, condition or stipulation hereof, and all covenants, stipulations, provisions andagreements in this Trust Agreement contained by and on behalf of the City shall be for the sole andexclusive benefit of the City, the Trustee, the Registrar, the Paying Agent and the Owners of theObligations.
	(b)	The Registrar and the Paying Agent shall be third-party beneficiaries of theprovisions hereof which grant rights to them.
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