TOOELE CITY CORPORATION

RESOLUTION 2026-69

A Resolution authorizing the issuance and the sale of not to exceed
$14,000,000 aggregate principal amount of Sewer Revenue Bonds

ks keskosk kskosk

WHEREAS, Tooele City (the “City”’) considers it necessary and desirable and for the benefit
of the City to issue its sewer revenue bonds as hereinafter provided for the purpose of (a) financing
the cost of improvements (the “Project”) to the sewage collection and treatment system of the
City (collectively, the “System”), (b) funding any necessary reserves in connection with the
Bonds, and (c) paying the costs incurred in connection with the issuance and sale of the Bonds
pursuant to authority contained in the Local Government Bonding Act (the “Acf”), Chapter 14 of
Title 11, Utah Code Annotated 1953, as amended (the “Utah Code”) and other applicable
provisions of law;

WHEREAS, for the purposes set forth above, the City has determined (a) to issue its Sewer
Revenue Bonds in an aggregate principal amount not to exceed $14,000,000 (the “Bonds”)
pursuant to a General Indenture of Trust (the “General Indenture ), and a Supplemental Indenture
(the “Supplemental Indenture” and, together with the General Indenture, the “Indenture”), and
(b) to cause the proceeds of the sale of the Bonds to be applied in accordance with the Indenture;

WHEREAS, the City is authorized by the Utah Code to acquire, construct and improve the
Project, to enter into the General Indenture and the Supplemental Indenture, and to issue the Bonds
to finance a portion of the cost of acquisition, construction and improvement of the Project, to fund
any necessary reserves, and to pay all related costs authorized by law;

WHEREAS, in the opinion of the City Council, it is in the best interests of the City that the
Designated Officer be authorized to (i) determine whether to pursue a competitive sale, private
placement or negotiated sale for the sale of the Bonds, (ii) select a purchaser or underwriter for the
Bonds and (iii) approve the final principal amount, maturity amounts, interest rates, dates of
maturity and other terms and provisions relating to the Bonds and to execute the Supplemental
Indenture and Purchase Contract (defined below) containing such terms and provisions;

WHEREAS, Sections 11-14-316 of the Utah Code provides for the publication of a Notice
of Bonds to be Issued (the “Notice of Bonds”) and the running of a 30-day contest period, and the
City desires to cause the publication of such Notice of Bonds at this time in compliance with said
section with respect to the Bonds;

WHEREAS, Section 11-14-318 of the Act requires that a public hearing be held to receive

input from the public with respect to the issuance of Bonds and the potential economic impact that
the Project will have on the private sector and that notice of such public hearing be given as
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provided by law and, in satisfaction of such requirement, the City desires to publish a Notice of
Public Hearing (the “Notice of Public Hearing”’) pursuant to such Section;

WHEREAS, the City desires (a) to provide for the holding of a public hearing and (b) to
direct the publication of the Notice of Public Hearing, as required by law; and

WHEREAS, a portion of the expenditures relating to the Project (the “Expenditures’) (1)
have been paid by the City within the sixty days prior to the passage of this Resolution or (ii) will
be paid by the City on or after the passage of this Resolution and prior to the issuance of the Bonds;

Now, THEREFORE, BE IT RESOLVED by the City Council of Tooele City, Utah, as follows:

Section 1. Issuance of Bonds. (a) For the purposes set forth above, there is hereby
authorized and directed the execution, issuance, sale and delivery of the Bonds in the aggregate
principal amount not to exceed $14,000,000. The Bonds shall be dated as of the date of the initial
delivery thereof. The Bonds shall be in authorized denominations, shall be payable, and shall be
executed and delivered all as provided in the Indenture. The Bonds shall be subject to redemption
prior to maturity as provided in the Indenture.

(b) The form of the Bonds set forth in the form Supplemental Indenture, subject to
appropriate insertions and revisions in order to comply with the provisions of the Indenture, is
hereby approved.

(c) The Bonds shall be special obligations of the City, payable from and secured by a
pledge and assignment of the Net Revenues (as defined in the Indenture) received by the City and
of certain other moneys held under the Indenture on a parity with any other Bonds (as defined in
the Indenture) issued from time to time under the General Indenture. The Bonds shall not be
obligations of the State or any other political subdivision thereof, other than the City, and neither
the faith and credit nor the ad valorem taxing or appropriation power of the State or any political
subdivision thereof, including the City, is pledged to the payment of the Bonds. The Bonds shall
not constitute general obligations of the City or any other entity or body, municipal, state or
otherwise.

Section 2. Bond Details; Delegation of Authority. (a) The Bonds shall mature in the
years and in the principal amounts, and shall bear interest (calculated on the basis of a year of 360
days consisting of twelve 30-day months) from the Closing Date, payable semiannually each year,
and at the rates per annum and commencing on the dates, all as provided in that certain Purchase
Contract, a form of which is attached hereto as Exhibit C, delivered pursuant to this Section 2,
setting forth certain terms and provisions of the Bonds (the “Purchase Contract”).

(b) There is hereby delegated to the Designated Officer, subject to the limitations
contained in this resolution, the power to determine and effectuate the following with respect to
the Bonds and the Designated Officer are hereby authorized to make such determinations and
effectuations:
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(1)  the principal amount of each series of the Bonds necessary to accomplish
the purpose of the Bonds set forth in the recitals hereto and the aggregate principal amount
of each series of the Bonds to be executed and delivered pursuant to the Indenture; provided
that the aggregate principal amount of the Bonds shall not exceed $14,000,000;

(1))  the maturity date or dates and principal amount of each maturity of the
Bonds to be issued; provided, however, that the Bonds mature over a period of not to exceed
26 years from their date or dates;

(ii1))  the interest rate or rates of the Bonds and the date on which payment of such
interest commences, provided, however, that the interest rate or rates to be borne by any
Bond shall not exceed 5.50% per annum;

(iv)  the sale of the Bonds and the purchase price to be paid by the Underwriter
of such Bonds; provided, however, that the discount from par of each series of the Bonds
shall not exceed 2.00% (expressed as a percentage of the principal amount);

(v)  the Bonds, if any, to be retired from mandatory sinking fund redemption
payments and the dates and the amounts thereof;

(vi)  the time and redemption price at which the Bonds may be called for
redemption prior to their maturity at the option of the City;

(vii)  the amount of reserves, if any, necessary to be maintained in connection
with the Bonds, if any;

(viii)  the use and deposit of the proceeds of the Bonds; and

(ix) any other provisions deemed advisable by the Designated Officer not
materially in conflict with the provisions of this resolution.

For purposes of this resolution and the Bonds, “Designated Officer” means the Finance
Director or the Mayor.

Following the sale of the Bonds, the Designated Officer shall obtain such information as
they deem necessary to make such determinations as provided above and shall make such
determinations as provided above and the Mayor shall execute the Purchase Contract containing
such terms and provisions of such series of the Bonds, which execution shall be conclusive
evidence of the action or determination of the Designated Officer as to the matters stated therein.
The provisions of the Purchase Contract shall be deemed to be incorporated into this Section 2.

Section 3. Approval of the General Indenture and the Supplemental Indenture. The
General Indenture, attached hereto as Exhibit A, and the Supplemental Indenture, in substantially
the form attached hereto as Exhibit B, are hereby authorized and approved, and the Mayor or the
Mayor Pro Tem is hereby authorized, empowered and directed to execute and deliver the
Supplemental Indenture on behalf of the City, and the City Recorder or any Deputy City Recorder
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is hereby authorized, empowered and directed to attest the Supplemental Indenture, with such
changes to the Supplemental Indenture from the form attached hereto as are approved by the Mayor
or the Mayor Pro Tem, his or her execution thereof to constitute conclusive evidence of such
approval. The provisions of the Supplemental Indenture, as executed and delivered, are hereby
incorporated in and made a part of this resolution. The General Indenture and the Supplemental
Indenture shall constitute a “system of registration” for all purposes of the Registered Public
Obligations Act of Utah.

Section 4. Preliminary Official Statement. The use and distribution of the Official
Statement in preliminary form (the “Preliminary Official Statement”), in substantially the form
presented at this meeting and in the form attached hereto as Exhibit D, is hereby authorized and
approved, with such changes, omissions, insertions and revisions as the Mayor shall deem
advisable. The Mayor is hereby authorized to do or perform all such acts and to execute all such
certificates, documents and other instruments as may be necessary or advisable to deem final the
Preliminary Official Statement within the meaning and for purposes of paragraph (b)(1) of Rule
15¢2-12 of the Securities and Exchange Commission, subject to completion thereof with the
information established at the time of the sale of the Bonds.

Section 5. Final Official Statement. The Official Statement of the City is hereby
authorized in substantially the form presented at this meeting and in the form attached hereto as
Exhibit D, with such changes, omissions, insertions and revisions as the Mayor shall deem
advisable, including the completion thereof with the information established at the time of the sale
of the Bonds by the Designated Officer and set forth in the Purchase Contract. The Mayor shall
sign and deliver the Official Statement to the Underwriter of the Bonds for distribution to
prospective purchasers of the Bonds and other interested persons. The approval of the Mayor of
any such changes, omissions, insertions and revisions shall be conclusively established by the
Mayor’s execution of the Official Statement.

Section 6.  Purchase Contract; Other Certificates and Documents Required to Evidence
Compliance with Federal Tax and Securities Laws. The Mayor or the Mayor Pro Tem of the City
is hereby authorized and directed to execute (a) the Purchase Contract, as applicable, (b) such
certificates and documents as are required to evidence compliance with the federal laws relating
to the tax-exempt status of interest on the Bonds and (c¢) a Continuing Disclosure Agreement and
such other certificates and documents as shall be necessary to comply with the requirements of
Rule 15¢2-12 of the Securities and Exchange Commission and other applicable federal securities
laws.

Section 7. Other Actions With Respect to the Bonds. The officers and employees of the
City shall take all action necessary or reasonably required to carry out, give effect to, and
consummate the transactions contemplated hereby and shall take all action necessary in conformity
with the Act to carry out the issuance of the Bonds, including, without limitation, the execution
and delivery of any closing and other documents required to be delivered in connection with the
sale and delivery of the Bonds. If (a)the Mayor, (b) the City Recorder, or (c¢) the City Treasurer
shall be unavailable or unable to execute or attest and countersign, respectively, the Bonds or the
other documents that they are hereby authorized to execute, attest and countersign, the same may
be executed, or attested and countersigned, respectively, (i) by the Mayor Pro Tem, (ii) by any
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Deputy City Recorder, or (iii) by the Finance Director. Without limiting the generality of the
foregoing, the officers and employees of the City are authorized and directed to take such action
as shall be necessary and appropriate to issue the Bonds.

Section 8. Prior Acts Ratified, Approved and Confirmed. All acts of the officers and
employees of the City in connection with the issuance of the Bonds are hereby ratified, approved
and confirmed.

Section 9. Notice of Bonds to be Issued; Contest Period. In accordance with the
provisions of Sections 11-14-316 of the Utah Code. the City Recorder shall cause the Notice of
Bonds, in substantially the form attached hereto as Exhibit E, to be posted on the Utah Public
Notice Website,

For a period of thirty (30) days from and after publication of the Notice of Bonds, any
person in interest shall have the right to contest the legality of this Resolution (including the form
of the General Indenture and Supplemental Indenture attached hereto) or the Bonds hereby
authorized or any provisions made for the security and payment of the Bonds. After such time, no
one shall have any cause of action to contest the regularity, formality or legality of this Resolution
(including the Bond Resolution and the Supplemental Indenture) or the Bonds or any provisions
made for the security and payment of the Bonds for any cause.

Section 10.  Publication of Notice of Public Hearing. The City Recorder shall post or
cause to be posted the Notice of Public Hearing on the Utah Public Notice Website no less than
14 days before the public hearing. The Notice of Public Hearing shall be in substantially the form
attached hereto as Exhibit F.

Section 11.  Reimbursement of Expenditures. The City reasonably expects to reimburse
the Expenditures with proceeds of the Bonds.

Section 12.  Resolution Irrepealable. Following the execution and delivery of the
Supplemental Indenture, this resolution shall be and remain irrepealable until all of the Bonds and
the interest thereon shall have been fully paid, cancelled, and discharged.

Section 13.  Severability. 1f any section, paragraph, clause, or provision of this resolution
shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of
such section. paragraph, clause, or provision shall not affect any of the remaining provisions of
this resolution.

Section 14.  Effective Date. This resolution shall be effective immediately upon its
approval and adoption,

2% Septemlacn, 202
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TOOELE CITY COUNCIL

_ (Against)
AN
St Bard,
e
ABSTAINING:
MAYOR OF TOOELE CITY
(Approved) (Disapproved)

M

ATTEST: V

mﬁt A
Shilo Baker, City Recorder

SEAL %@Clty

En 1853

Approved as to Form: %

Matthew C. Johnson, Tooele City Attorney
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_ THIS GENERAL INDENTURE OF TRUST, dated as of December 1, 1997, by
and between TOOELE CITY, TOOELE COUNTY, UTAR, a political subdivision and
body politic duly organized and existing under the Constitution and laws of the State of
Utah (the "Issuer”), and ZIONS FIRST NATIONAL BANK, 2 national bank duly
organized and existing under the laws of the United States of America, authorized by law
to accept and execute trusts and having its principal office in Salt Lake City, Utah (the
"Trustee"),

WITNESSETH:

WHEREAS, the Issuer desires to finance improvements to its existing sewage
collection and treatment system (the "System"), including, but not limited to additions,
extensions, buildings and other improvements to house and operate said facilities, to
refund and retire existing obligations which are secured by the Revenues (as herein
defined) of the System, to fund debt service reserves, and to pay issuance expenses to
be incurred in connection with the issuance and sale of the Bonds herein authorized and
defined; and :

WHEREAS, the Issuer intends to obtain Revenues from the System sufficient to
pay Operation and Maintenance Expenses of the System as said terms are defined herein
as well as debt service on the Bonds; and

_ WHEREAS, the Revenues, after payment of Operation and Maintenance Expenses

of the System (the "Net Revenues”™), will not be pledged or hypothecated in any manner
or for any purpose at the time of the issuance of the Bonds herein authorized and the
Issuer desires to pledge said Net Revenues toward the payment of the principal and
interest on said -Bonds; and .

WHEREAS, pursuant to the Utah Municipal Bond Act, Title-11, Chapter 14,
Utah Code Annotated 1953, as amended, and the Utah Refunding Bond Act, Title 11,
- Chapter 27, Utah Code Annotated 1953, as amended (collectively, the "Act"), the Issuer
is authorized to issue its bonds payable from a special fund into which the Net Revenues
of the Issuer may be pledged. ' :

NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

For and in consideration of the premises, the mutual covenants of the Issuer and
the Trustee, the purchase from time to time of the Bonds by the Registered Owners
thereof and the issuance by Reserve Instrument Providers from time to time of Reserve
Instruments, and in order to secure the payment of the principal of and premium, if any,
and interest on the Bonds and of all Reserve Instrument Repayment Obligations according
to their tenor and effect and the performance and observance by the Issuer of all the
covenants expressed or implied herein, in the Bonds and in all Reserve Instrument
Agreements, the Issuer does hereby convey, assign and pledge unto the Trustee and unto
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the valid and binding legal obligations of the Issuer and to make this First Supplemental
Indenture a valid and binding agreement have been done;

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE OF
TRUST WITNESSETH, that to secure the 1997 Bonds and ail Additional Bonds issued
and Qutstanding. under the Indenture, the payment of the principal or redemption price
thereof and interest thereon, the rights of the Registered Owners of the Bonds and of all
Reserve Instrument Providers and the performance of all of the covenants contained in
such Bonds and herein, and for and in consideration of the mutual covenants herein
. contained and of the purchase of such Bonds by the Registered Owners thercof from time
to time and the issuance of the Reserve Instrument by the Reserve Instrument Provider,
and of the acceptance by the Trustee of the trusts hereby created, and intending to be
legally bound hereby, the Issuer has executed and delivered this First Supplemental
Indenture of Trust; and by these presents does, in confirmation of the General Indenture,
as amended and supplemented, hereby sell, assign, transfer, set over and pledge unto
Zions First National Bank, as Trustee, its successors and trusts and its assigns forever,
to the extent provided in the General Indenture, as amended and supplemented, all right,
title and interest of the Issuer in and to (i) the Net Revenues (as defined in the General -
Indenture), (ii) all moneys in-funds and accounts held by the Trustee under the General
Indenture and hereunder (except the Wastewater Sales Fund which is pledged solely to
the Owners of the 1997B Bonds and the Rebate Fund), and (iii) all other rights granted
under the General Indenture and hereinafter granted for the future securing of such
Bonds. :

TO HAVE AND TO HOLD THE SAME unto the Trustee and its successors in
trust hereby created and its and their assigns forever; ‘

IN TRUST, NEVERTHELESS, FIRST, for the equal and ratable benefit and
security of all present and future Registered Owners of Bonds without preference,
priority, or distinction as to lien or otherwise (except as otherwise specifically provided),
of any one Bond over any other Bond, and SECOND, for the equal and proportionate
benefit, security and protection of all Reserve Instrument Providers, without privilege,
priority or distribution as to the lien or otherwise of any Reserve Instrument Repayment
Obligation over any of the others by reason of time of issuance, delivery or expiration.
thereof or otherwise for any cause whatsoever, '
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ARTICLE 1
DEFINITIONS

Section 1.1. Definitions. As used in this Indenture, the following terms shall
have the following meaningsunless the context otherwise clearly indicates:

"Additional Bonds" means all Bonds issued under this Indenture othcr than
the Initial Bonds. :

"Aggregate Annual Debt Service Requirement” means the total principai,
interest and premium payments due and payable for any one Bond Fund Year (less
capitalized interest and principal payable on any bond anticipation notcs) on all Series of
Bonds Outstanding or any specified portion thereof.

‘ _ "Bond Fund" means the Tooele City, Tooele County, Utah Sewer Revenue
Bond Fund created in Section 3.3 hereof to be held by the Trustee and administered
pursuant to Section 5.3 hereof.

"Bond Fund Year" means the 12-month pcriod beginning July 1 of each
year and ending on the next succeeding. June 30, except that the first Bond Fund Year
shall begin on the date of delivery of the Bonds and shall end on the next succeeding
June 30.

"Bondholder " "Bondowner", "Registered Owner or "Owner" means the
reglstered owner of any Bonds herein authorized. ‘

"Bonds" means Initial Bonds and any Additional Bonds.

"Business Day” means a day on Whlch banking business is transacted, but
not including any day on which banks are authorized to be closed in the city in which the
Trustee has its principal corporate trust office.

"City Recorder” means the City Recorder of the Issuer or any successor
to the duties of such office.

"Code" means the Internal Revenue Code of 1986, as amended.
_ "Coﬁstmction Fund" means the Tooele City, Tooele County, Utah
Revenue Construction Fund created in Section 3.1 hereof to be held by the Trustee and
administered pursuant to Section 5.1 hereof. -
"Cost" or "Costs" or "Cost of Completion”, or any phrase of similar

import, in connection with a Preject or with the refunding of any Bonds, means all costs
and expenses which are properly chargeable thereto under generally accepted accounting

42102.001(PF) 3 1200897



principles or which are incidental to the financing, acquisition and construction of a
Project, or the refunding of any Bonds, including, without limiting the generality of the
foregoing:

(a) amounts payable to contractors and costs incident to the award of
contracts; '

(b)  cost of labor, facilities and services furnished by the Issuer and its
employees or others, materials and supplies purchased by the Issuer or others and
permits and licenses obtained by the Issuer or others;

() engineering, architectural, legal, planning, underwriting,
accounting and other professional and advisory fees; :

(d)  premiums for contract bonds and insurance during construction and
costs on account of personal injuries and property damage in the course of
construction and insurance against the same;

(e) interest expenses, including interest on the Series of Bonds relating
to a Project;

49 printing, engraving and other expenses of financing, including
premiums for municipal bond insurance, fees of financial rating services and fees
for issuance of bank letters of credit or similar banking arrangements and costs
of issuing the Series of Bonds relating to a Project;

: (g)  costs, fees and expenses in connection with the acquisition of real -
and personal property or rights therein, including premiums for title insurance;

(h)  costs of equipment purchased by the Issuer and necessary to the
completion-and proper operation of a Project;

(i) amounts required to repay temporary or bond ‘anticipation loans or
notes made to finance the costs of a Project;

)] cost of site improvements performed by the Issuer in anticibation
of a Project; '

(k) moneys necessary to fund the Funds created under this Indenture;

4)] costs of the capitalization with proceeds of a Series of Bonds issued
hereunder of any operation and maintenance expenses and other working capital
‘appertaining to any facilities to be acquired for a Project and of any interest on
a Series of Bonds for any period not exceeding the period estimated by the Issuer
to effect the construction of a Project plus one year, as herein provided, of any
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discount on bonds or other securities, and of any reserves for the payment of the
principal of and interest on a Series of Bonds, of any replacement expenses and
of any other cost of issuance of a Series of Bonds or other securities, and Reserve
Instrument Costs;

{m) costs of amending any indenture or other instrument authorizing the
issuance of or otherwise appertaining to a Series of Bonds;

(n)  all other expenses necessary or desirable and appertaining to a
Project, as estimnated or otherwise ascertained by the Issuer, including costs of
contingencies for a Project; and

(0) payment to the Issuer of such amounts, if any, as shall be
necessary to reimburse the Issuer in full for advances and payments theretofore
made or costs theretofore incurred by the Issuer for any item of Costs.

In the case of any project for refunding or redeeming any bonds or other obligations,
"Cost" includes, without limiting the generality of the foregoing, the items listed in (c),
(e), (f) and (k) above, advertising and other expenses related to the redemption of such
bonds to be redeemed and the redemption price of such bonds (and the accrued interest
payable on redemption to the extent not otherwise provided for). Whenever Costs are
required to be itemized, such itemization shall, to the extent practicable, correspond with
the items listed above. ’

"Debt Service Reserve Fund" means the Tooele City, Tooele County, Utah
Revenue Debt Service Reserve Fund created in Section 3.5 hereof to be held by the
Trustee and administered pursuant to Section 5.5 hereof.

"Debt Service Reserve Requirement” for all Bonds issued hereunder means
an amount equal to the least of (i) 10% of the proceeds of all Series of Bonds determined
on the basis of their initial purchase price to the public, (ii) the maximum Aggregate
Annual Debt Service Requirement, and (iii} 120% of the average Aggregate Annual Debt
Service Requirement. The Debt Service Reserve Requirement may be funded by a
Reserve Instrument as herein provided. Upon the issuance of Additional Bonds or upon
any refunding of Bonds issued hereunder the aggregate Debt Service Reserve
Requirement for the Bonds then Outstanding and the Additional Bonds, if any, to be so
issued shall be determined based upon the Bonds to be Outstanding immediately
following the issuance of the Additional Bonds or such refunding.

"Direct Obligations" means (a) cash, (b) Government Obligations, and (c)
money market funds registered under the Federal Investment Comipany Act of 1940,
whose shares are registered under the Federal Securities Act of 1933, and having a rating
by S&P of AAAmM-G, AAAm, or AA-m and if rated by Moody’s rated Aaa, Aal or Aa2.
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"Event of Default” means with respect to any default or event of default
hereunder any occurrence or event specified in and defined by Section 7.1 hereof.

"Government Obligations” means solely one or more of the following:

(2) State and Local Government Series issued by the United States
Treasury ("SLGS");

(b) United States Treasury bills, notes and bonds, as traded on the
open market;

(c) Zero Coupon United States Treasury Bonds; and

(d) Any other direct obligations of or obligations unconditionally
guaranteed by, the United States of America (including, without lu:mtanon,
obligations commonly referred to as "REFCORP strips").

"Gross Proceeds" shall mean with respect to any Series of Bonds the gross
proceeds of such Series of Bonds as defined in Section 148(f)(6)(B) of the Cede and
Section 1.148-1(b) of the Regulations.

"Indenture” means this Indenture of Trust as from time to time amended
or supplemented by Supplemental Indentures in accordance with the terms of this
Indenture.

"Initial Bonds" means the ﬁrst Series of Bonds issued u‘nder this Indenture.

"Interest Payment Date” means the stated maturity date of an mstallment
of interest on the Bonds.

"Issuer” means Tooele City, Tooele County, Utah and its successors.

"Mayor" means the Mayor of the Issuer or any successor to the duties of
such office. -

"Moody’ " means Moody’s Investors Service, Inc.

"Net Revenues” means the Revenues after provision has been made for the
payment therefrom of Operation and Maintenance Expenses.

"Operation and Maintenance Expenses means all expenses reasonably
incurred in connection with the operation- and maintenance of the System, whether
incurred by the Issuer or paid to any other municipality or company pursuant to contract
or otherwise, necessary to keep the System in efficient operating condition, including cost
of audits hereinafter required, payment of promotional and marketing expenses and real
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estate brokerage fees, payment of premiums for the insurance hereinafter required,
Reserve Instrument Costs and, generally all expenses, exclusive of depreciation, which
under generally accepted accounting practices are properly allocable to operation and
maintenance; however, only such expenses as are reasonably and properly necessary to
the efficient operation and maintenance of the System shall be included.

"Outstandmgl or "Bonds Outstanding" means at any date all Bonds which
have not been cancelled which have been or are being authenticated and delivered by the
Trustee under this Indenture, except:

(a) Any Bond or portion thereof which at the time has been paid or
deemed paid pursuant to Amcle X of this Indenture; and

- {b) Any Bond in lieu of or in substitution for which a new Bond shall
have been authenticated and delivered hereunder, unless proof satisfactory to the
"Trustee is presented that such Bond is held by a bona fide holder in due course.

"Owner(s)" or "Registered Owner(s)" means the registered owner(s) of the
Bonds according to the registration books of the Issuer maintained by the Trustee as
Registrar for the Bonds pursuant to Sections 2.6, 6.5 and 11.5 hereof.

"Paying Agent” means the Trustee, appointed as the initial paying agent
for the Bonds pursuant to Sections 6.6 and 11.5 hereof, and any additional or successor
paying agent appointed pursuant hereto.

"Project” means the acquisition or construction of additions or
improvements to the Issuer’s System. The particular Project for each Series of Bonds
shall be further described in the Supplemental Indenture which authorizes the issue of
said Series of Bonds.

"Qualified Engineer” means any registered or licensed engineer or
architect or engineer or firm of such engineers or architects and engineers generally
recognized to be qualified in engineering matters relating to construction and maintenance
of municipal water systems, appointed and paid by the Issuer, who shall not have any
substantial interest, direct or indirect, with the Issuer, and not be connected with the
Issuer as an officer or employee of the Issuer, but who may be regularly retained to
make annual or other periodic reports to the Issuer.

"Qualified Investments” means any of the following securities:
(i) Direct Obligations;
(it) Obligations of any of the following federal agenéies which

obligations represent full faith and credit obligations of the United States of
America: the Export-Import Bank of the United States; the Government National
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Mortgage Association; the Federal Financing Bank; the Farmer’s Home
Administration; the Federal Housing Administration; the Maritime
Administration: General Services Administration, Small Business Administration;
or the Department of Housing and Urban Development (PHA’s);

(iii) =~ Money market funds rated "AAAm" or "AAAmM-G" or better by
S&P; .

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

) Bonds, notes or other evidences or indebtedness rated "AAA" by
S&P and "Aaa" by Moody's issued by the Federal Naticnal Mortgage
Association or the Federal Home Loan Mortgage Corporation with remaining
maturities not exceeding three years;

(vi) U.S. dollar denominated deposit accounts, federal funds and
banker’s acceptances with domestic commercial banks which have a rating on
their short.term certificates of deposn on the date or purchase of "A-1" or
"A-1+" by S & P and "P-1" by Moody’s and maturing no more than 360 days
after the date or purchase (ratings on holding companies are not considered as the
rating of the bank);

(vii)  the fund held by the Treasurer for the State of Utah and commonly
known as the Utah State Public Treasurer’s Investment Fund; and

(viii) Any investments or securities permitted for investment of public
funds under the State Money Management Act of 1974, Title 51, Chapter 7, Utah
Code Annotated 1953, as amended.

"Rated Obligations” means obligations which at the time of their purchasc
_under the Indenture are rated in either of the two.highest long-term debt Rating
Categories by a Rating Agency or in its highest short-term debt Rating Category.

"Rating Agency” means Moody’s or S & P and their successors and
assigns. If either such corporation ceases to act as a securities rating agency, the Issuer
may, with the approval of the Trustee, designate any nationally recognized securities
rating agency as a replacement.

"Rating Category" or "Rating Categories” mean one or more of the

generic rating categories of a Rating Agency, without regard to any refinement or
gradation of such rating category or categories by a numerical modifier or otherwise.
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"Rebatable Arbitrage" shall mean with respect to any Series of Bonds the
amount (determinable as of each Rebate Calculation Date of rebatable arbitrage payable
to the United States at the times and in the amounts specified in Section 148(f)(3) of the
Code and Section 1.148-3 of the Regulations.

"Rebate Calculation Date" means, with respect to each Series of Bonds,
the interest payment date next preceding the fifth anniversary of the issue date of such
Series of Bonds, each fifth anniversary of the Initial Rebate Calculation Date for such
Series of Bonds, and the date of retirement of the last bond for such Series.

"Rebate Fund" means the Tooele City, Tooele County, Utah Revenue
Rebate Fund created in Section 3.8 hereof to be held by the Trustee and administered
pursuant to Section 5.8 hereof.

"Registrar” means the Trustee (or other party designated as Registrar by
Supplemental Indenture), appointed as the initial registrar for the Bonds pursuant to
-Sections 2.6, 6.5 and 11.5 hereof, and any additional or successor registrar appointed
pursuant hereto.

"Regular Record Date™ means the fifteenth day (whether or not a Business
Day) next preceding each Interest Payment Date.

"Regulations, “ and all references thereto shall mean and include applicable
final, proposed and temporary United States Treasury Regulations promulgated with
respect to Sections 103 and 141 through 150 of the Code, including all amendments
thereto made hereafter. :

"Repair and Replacement Fund” means the Tooele City, Tooele County,
Utah Revenue Repair and Replacemnent Fund created in Section 3.7 hereof to be held by
the Trustee and administered pursuant to Section 5.7 hereof.

"Repair and Replacenient Reserve Requirement” means the amount or
amounts from time to time required under each Supplemental Indenture to be on deposit
in the Repair and Replacement Fund.

"Reserve Instrument” means a device or instrument issued by a Reserve
Instrument Issuer to satisfy all or any portion of the Debt Service Reserve Requirement.
The term "Reserve Instrument” includes, by way of example and not of limitation, letters
~ of credit, bond insurance policies, surety bonds, standby bond purchase agreements, lines
of credit and other devices. -

"Reserve Instrument Agreement” means any agreement entered into by the

Issuer and a Reserve Instrument Provider pursuant to a Supplemental Indenture and
providing for the issuance by such Reserve Instrument Provider of a Reserve Instrument.
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"Reserve Instrument Costs” means all fees, premiums, expenses and
similar costs, other than Reserve Instrument Repayment Obligations, required to be paid
to a Reserve Instrument Provider pursuant to a Reserve Instrument Agreement. Each
Reserve Instrument Agreement shall specify the fees, premiums, expenses and costs
constituting Reserve Instrument Costs,

"Reserve Instrument Coverage” means, as of any date of calculation, the
aggregate amount available to be paid to the Trustee pursuant hereto under all Reserve
Instruments.

“Reserve Instrument Fund" means the Tooele City, Tooele County, Utah
Revenue Reserve Instrument Fund created in Section 3.6 hereof to be held by the Trustee
and administered pursuant to Section 5.6 hereof.

"Reserve Instrument Limit” means, as of any date of calculation and with
respect to any Reserve Instrument, the maximum aggregate amount available to be paid
under such Reserve Instrument intc the Debt Service Reserve Fund assuming for
purposes of such calculation that the amount initially available under each Reserve
Instrument has not been reduced or that the amount initially available under each Reserve
Instrument has only been reduced as a result of the payment of principal of the Bonds.

"Reserve Instrument Provider” means any bank, savings and loan
association, savings bank, thrift institution, credit union, insurance company, surety
‘company or other institution issuing a Rescrvc Instrument.

"Reserve Instrument Repayment Obligations™ means, as of any date of

calculauon and with respect to any Reserve Instrument Agreement, those outstanding
amounts payable by the Issuer under such Reserve Instrument Agreement to repay. the
. Reserve Instrument Provider for payments previously made by it pursuant to a Reserve
- Instrument. There shall not be included in the calculation of Reserve Instrument
Repayment Obligations any Reserve Instrument Costs. Each Reserve Instrument
Agreement and the Supplemental Indenture authorizing the execution and delivery of such
Reserve Instrument Agreement shall specify the amounts payable under it which, when
outstanding, shall constitute Reserve Instrument Repayment Obligations and shall specify-
the portions of such amounts that are allocable as principal of and as interest on such
Reserve Instrument Repayment Obligations.

"Revenue Fund” means the Tooele City, Tooele County, Utah Revenue
Fund created in Section 3.2 hereof in the hands of the Issuer to be administered pursuant
to Section 5.2 hereof.

“Revenues” means all revenues, fees, including impact fees and connection
' fecs, income, rents and receipts received or earned by the Issuer from or attributable to
the ownership and operation of the System, together with all interest earned by and
profits derived from the sale of investments in the related funds thereof; provided,
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however, that unless otherwise provided by Supplemental Indenture, Revenues shall not
include moneys received from the sale of treated wastewater pursuant to a take or pay
contract with a private person or entity.

"S & P" means Standard & Poor’s Corporation,
"Serial Bonds" means those Bonds other than Term Bonds.

"Series” means all of the Bonds authenticated and delivered on ongmal
issuance and identified pursuant to the Supplemental Indenture authorizing such Bonds
as a separate Series of Bonds, and any Bonds thereafter authenticated and delivered in
lieu thereof or in substitution therefor.

~ "Sinking Fund Account” means the Tooele City, Tooele County, Utah
Revenue Sinking Fund Account of the Bond Fund created in Section 3.4 hereof to be
held by the Trustee and administered pursuant to Section 5.4 hereof. :

"Sinking Fund Installment” means the amount of money which is required
to be deposited into the Sinking Fund Account in each Bond Fund Year as specified in
the Supplemental Indenture authorizing the Bonds of a Series for the retirement of Term
Bonds of such Series, if any (whether at maturity or by redemption), and including the
redemption premium, if any.

"Special Record Date” means such date as may be fixed for the payment
of defaulted interest on the Bonds in accordance with this Indenture.

"State" means the Stz_lte of Utah.

"Supplemental Indenture” means any indenture between the Issuer and the
‘Trustee entered into pursuant to and in compliance with the provisions of Article IX
hereof.

"System" means the Issuer’s sewage coliction and treatment system,

together with any additions, repairs, renewals, replacements, expansions, extensions and

“improvements to said System, or any part thereof, hereafter acquired or constructed, and

together with all lands, easements, interests in land, licenses, water rights and rights of

way of the Issuer and all other works, property, structures, equipment of the Issuer and

contract rights and other tangible and intangible assets of the Issuer now or hereafter
owned or used in connection with, or related to said System.

"Term Bonds" means the Bonds which shall be subject to retirement by
operation of mandatory sinking fund redemptions from the Sinking Fund Account.

, “Trustee” means Zions First National Bank, One South Main Street, Salt
Lake City, Utah 84111, or any successor corporation resulting from or surviving any
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consolidation or merger to which it or its successors may be a party and any successor
trustee at any time serving as successor trustee hereunder.

"Year" means any consecutive twelve-month period.

Section 1.2. Indenture to Constitute Contract. - In consideration of the purchase
and acceptance from time to time of any and all of the Bonds authorized to be issued
hereunder by the Registered Owners thereof, and the issuance from time to time of any
and all Reserve Instruments by Reserve Instrument Providers pursuant hereto, this
Indenture shall be deemed to be and shall constitute a contract between the Issuer and the
Owners from time to time of the Bonds and the Reserve Instrument Providers; and the
pledge made in this Indenture and the covenants and agreements herein set forth to be
- performed by or on behalf of the Issuer shalt be, FIRST, for the equal benefit, protection
and security of the Owners of any and all of the Bonds all of which, regardless of the
time or times of their authentication and delivery or maturity, shall be of equal rank
without preference, priority or distinction of any of the Bonds over any other thereof,
except as expressly provided in or permitted by this Indenture, and SECOND, for the
equal benefit, protection and security of the Reserve Instrument Providers of any and all
of the Reserve Instruments which, regardless of the time or times of their .issuance,
delivery or termination, shall be of equal rank without preference, priority or dlstmcuon
of any Reserve Instrument over any other thereof.

Section 1.3. Cohstruction. This Indenture, except where the context by clear
implication herein otherwise requires, shall be construed as follows:

(a) The terms "hereby," "hereof," "herein,” "hereto," "hereunder”,
and any similar terms used in this Indenture shall refer to this Indenture in its
entirety unless the context clearly indicates othcrwise.

(b) Words in the smgular mumber include the plural and words in thc
“plural include the singular.

(©) Words in thé masculine gender include the feminine and the neuter,
and when the sense so indicates, words of the neuter gender refer to any gender.

()] Articles, sections, subsections, paragraphs and subparagraphs
mentioned by number, letter, or otherwise, correspond to the respective articles,
sections, subsections, paragraphs and subparagraphs hereof so numbered or

. otherwise so designated. :

(e) The titles or leadlines applied to articles, sections and subsections
herein are inserted only as a matter of convenience and ease in reference and in
no way define, limit or describe the scope -or intent of any prov1s1ons of this
Indenture
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) Any securities payable from any Revenues held by the Issuer shall
not be deemed to be outstanding for the purpose of consents hereundcr or for any
other purpose provided herein.

402102 .001(PF) 13 , 1200897



ARTICLE II
'THE BONDS

Section 2.1. Authorization of Bonds. There -is hereby created for issuance
hereunder -an issue of Bonds which may, if and when authorized by Supplemental
Indenture, be issued in one or more separate Series. Each Series of Bonds shall be
authorized by a separate Supplemental Indenture, which shall state the purpose or
purposes for which each such Series of Bonds is being issued. The aggregate principal
amount of Bonds which may be issued shall not be limited except as provided herein or
as may be limited by law provided that the aggregate principal amount of Bonds of each
such Series shall not exceed the amount specnfied in the Supplemental Indenture
authorizing each such Series of Bonds.

Sectibn 2.2. Description of Bonds; Payment.

(a) The Bonds of each Series issued under the provisions hereof may
be issued only as registered bonds. Unless otherwise specified in the
Supplemental Indenture authorizing such Series of Bonds, bonds of each Series
shall be in the denomination of One Thousand Dollars ($1,000) each or any
integral multiple thereof, shall be numbered consecutively from R-1 upwards and
shall bear interest payable on February 1 and August 1.

b) The Bonds of each Series issued hereunder shall be dated, shall -
bear interest at a rate or rates not exceeding the maximum rate permitted by law
on the date of initial issuance of Bonds of such Series, and be payable on the
days, shall be stated to mature on the days and in the years and shall be subject

to redemption prior to their respective maturities, all as set forth in the
Supplemental Indenture authorizing such Series of Bonds. The Bonds of each

Series shall be designated "Revenue [Refunding] Bonds, 19 Series N
in each case inserting the year in which the Bonds are issued and an identifying
Series letter. :

(c) - Both the principal of and the interest on the Bonds shall be payable
in any coin or currency of the United States of America, as at the respective time
of payment, shall be legal tender for payment of public and private debts.
Payment of the interest on any Bond shall be made to the person appearing on the
Bond registration books of the registrar hereinafter provided for as the Registered
Owner thereof by check or draft-mailed to the Registered Owner at his address
as it appears on such registration books or to owners of $1,000,000 or more in
aggregate principal amount of Bonds (or owners of 100% of an Series then
Outstanding) by wire transfer to a bank account designated by the Registered
Owner in written instructions furnished to the Trustee. The interest on Bonds so
payable, and punctually paid and duly provided for, on any Interest Payment Date
will be paid to the person who is the Registered Owner thereof at the close of

"~
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business on the Regular Record Date for such interest, which shall be the
fifieenth day (whether or not a business day) next preceding such Interest
Payment Date. Any such interest not so punctually paid or duly provided for
shall forthwith cease to be payable to the registered owner of any Bond on such
Regular Record Date, and may be paid to the person who is the Registered
Owner thereof at the close of business on a Special Record Date for the payment
of such defaulted interest to be fixed by the Trustee, notice thereof to be given
to such Registered Owner not less than ten days prior to such Special Record
Date. The principal of and premium, if any, on Bonds are payable upon
presentation and surrender thereof at the principal corporate trust office of the
Trustee as Paying Agent, except as otherwise provided by Supplemental
Indenture. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid.

(d) The Bonds of each Series may contain or have endorsed thereon
such provisions, specifications and descriptive words not inconsistent with the
provisions hereof as may be necessary or desirable to comply with custom, the
rules of any securities exchange or commission or brokerage board or otherwise,
as may be specified in the Supplemental Indenture authorizing such Series of
Bonds. ‘ '

Section 2.3. Execution; Limited Obligation.. The Bonds shall be executed on
behalf of the Issuer with the manual or official facsimile signature of its Mayor,
countersigned with the manual or official facsimile signature of the City Recorder, and
shall have impressed or imprinted thereon the corporate seal or facsimile thereof of the
Issuer. In case any officer, the facsimile of whose signature shall appear on the Bonds,
shall cease to be such officer before the delivery of such Bonds, such facsimile shall
nevertheless be valid and sufficient for all purposes, the same as if he had remained in
office until delivery. The Bonds, together with interest thereon, shall be limited
obligations of the Issuer payable solely from the Net Revenues (except to the extent paid
out of moneys attributable to the Bond proceeds or other funds created hereunder or the
income from the temporary investment thereof).

The Bonds shall be a valid claim of the respective Registered Owners thereof only
against the Net Revenues and other moneys in funds and accounts held by the Trustee
hereunder (except the Rebate Fund) and the Issuer hereby pledges and assigns the same
for the equal and ratable payment of the Bonds, and the Net Revenues shall be used for
no other purpose than to pay the principal of, premium, if any, and interest on the
Bonds, except as may be otherwise expressly authorized herein. The issuance of the
Bonds shall not, directly, indirectly or contingently, obligate the Issuer or any agency,
instrumentality or political subdivision thereof to levy any form of taxation therefor or
to make any appropriation for their payment.
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The provisions of this Section relating to the eiecution of Bonds may be changed
as they apply to the Bonds of any Series by the Supplemental Indenture authorizing such
Series of Bonds. '

Section 2.4. Authentication and Delivery of Bonds.

(a)  The Issuer shall deliver executed Bonds of each Series to the

Trustee for authentication. Subject to the satisfaction of the conditions for

authentication of Bonds set forth herein, the Trustee shall authenticate such

Bonds, and deliver them upon the order of the Issuer to the purchasers thereof

upon the payment by the purchasers to the Trustee for the account of the Issuer

of the purchase price therefor. Delivery by the Trustee shall be full acquittal to

the purchasers for the purchase price of such Bonds, and such purchasers shall

be under no obligation to see to the application thereof. The proceeds of the sale

. of such Bonds shall, however, be disposed of only as provided herein and in the
Supplemental Indenture.

(b) No Bond shall be valid or obligatory for any purpose or entitled to
any security or benefit hereunder, unless and until a certificate of authentication -
on such Bond substantially in the form set forth in the Supplemental Indenture
authorizing such Bond shall have been duly executed by'the Trustee, and such
executed certificate of the Trustee upon any such Bond shall be conclusive
evidence that such Bond has been authenticated and delivered hereunder. The
Trustee’s certificate of authentication on any Bond shall be deemed to have been
executed by it if signed by an authorized officer of the Trustee, but it shall not
be necessary that the same officer sign thc certificate of authentication on all of
the Bonds issued hereunder.

, (©)  Prior to the authentication by the Trustee of each Series of Bonds -
there shall have been filed with the Trustee:

@ A copy, duly certified by the City Recorder, of this
Indenture (to the extent not theretofore so filed) and the Supplemental
Indenture authorizing such Series of Bonds

(ii) A copy, certified by the City Recorder of the proceedmgs
.of the Issuer’s City Council approving the execution and delivery of the
instrtuments specified in Subparagraph (i) above and the execution and
delivery of such Series of Bonds, together with a certificate, dated as of
the date of authentication of such Series of Bonds, of the City Recorder
that such proceedings are still in force and effect without amendments
except as shown in such proceedings. '

(iii) A request and authorization fo the Trustee of the Issuer to
authenticate such Series of Bonds in the aggregate principal amount
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therein specified and deliver them to purchasers therein identified upon
payment to the Trustee, for account of the Issuer, of the sum specified
therein.

(iv)  Anopinion of Bond Counsel dated the date of authentication
of such Series of Bonds to the effect that (a) the Issuer has the right and
power to authorize the execution and delivery of this Indenture and such
Series of Bonds and such execution and delivery has been duly authorized,
(b) this Indenture has been duly executed and delivered by the Issuer and
is the valid and binding agreement of the Issuer enforceable in accordance
with its terms; (c) this Indenture creates the valid pledge which it purports
to create of the Net Revenues; and (d) such Series of Bonds have been
duly executed and delivered to the Trustee by the Issuer and, upon

-authentication thereof by the Trustee pursuant hereto and delivery thereof
by the Trustee pursuant to the request referred to in Subparagraph (iii), -
will be valid and binding obligations of the Issuer, entitled to the benefits .
and security hereof. '

Section 2.5. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond
~is mutilated, - lost, stolen or destroyed, the Issuer may execute and the Trustee may
authenticate a new Bond of like date, series, maturity and denomination as that mutilated,
lost, stolen or destroyed; provided that, in the case of any mutilated Bond, such mutilated
Bond shall first be surrendered to the Trustee, and in the case of any lost, stolen or
destroyed Bond, there shall be first furnished to the Trustee evidence of such loss, theft
or destruction satisfactory to the Trustee, together in all cases with indemnity satisfactory
to the Trustee and the Issuer. In the event any such Bond shall have matured, instead
of issuing a duplicate Bond, the Trustee may pay the same without surrender thereof
upon compliance with the foregoing. The Trustee may charge the Registered Owner of
such Bond with its reasonable fees and expenses in this connection. Any Bond issued
pursuant to this Section shall be deemed part of the Series of the Bonds in respect of
which it was issued and an original additional contractual obligation of the Issuer.

Section 2.6. Registration of Bonds; Persons Treated as Owners. The Issuer
shall cause the books for the registration and for the transfer of the Bonds as provided
herein to be kept by the Trustee which is hereby constituted and appointed the Registrar
of the Issuer with respect to the Bonds, provided, however, that the Issuer may by
Supplemental Indenture select a party other than the Trustee to act as Registrar with
respect to the Series of Bonds issued under said Supplemental Indenture. Any Bond
may, in accordance with its terms, be transferred only upon the registration books kept
by the Registrar, by the person in whose name it is registered, in person or by his duly
- authorized attorney, upon surrender of such Bond for cancellation, accompanied by
delivery of a written instrument of transfer in a form approved by the Registrar, duly
executed.. No transfer shall be effective until entered on the registration books kept by
the Registrar. Upon surrender for transfer of any Bond at the principal corporate trust
office of the Trustee, duly endorsed by, or accompanied by a written instrument or
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instruments of transfer in form satisfactory to the Trustee and duly executed by, the
Registered Owner or his attorney duly authorized in writing, the Issuer shall execute and
the Trustee shall authenticate and deliver in the name of the transferee or transferees, a
new Bond or Bonds of the same Series and the same maturity for a like aggregate
principal amount as the Bond surrendered for transfer. Bonds may be exchanged at the
principal corporate trust office of the Trustee for a like aggregate principal amount of
Bonds of other authorized denominations of the same Series and the same maturity. The
execution by the Issuer of any Bond of any authorized denomination shall constitute full
and due authorization of such denomination, and the Trustee shall thereby be authorized
to authenticate and deliver such Bond. The Issuer and the Trustee shall not be required
to transfer or exchange any Bond (i) during the period from and including any Regular
Record Date, to and including the next succeeding Interest Payment Date, (ii) during the
period from and including the day fifteen days prior to any Special Record Date, to and
including the date of the proposed payment pertaining thereto, (iii) during the period
from and including the day fifteen days prior to the mailing of notice calling any Bonds
for redemption, to and including the date of such mailing, or (iv) at any time following -
the mailing of notice calling such Bond for redemption.

The Issuer, the Registrar and the Paying Agent may treat and consider the person
in whose name each Bond is registered on the registration books kept by the Registrar
as the holder and absolute owner thereof for the purpose of receiving payment of, or on
account of, the principal or redemption price thereof and interest due thereon and for all
other purposes whatsoever, and neither the Issuer, nor the Registrar nor the Paying
Agent shall be affected by any notice to the contrary. Payment of or on account of either
principal of or interest on any Bond shall be made only to or upon order of the
Registered Owner thereof or such person’s legal representative, but such registration may
be changed as hereinabove provided. All such payments shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the extent of the sum or sums so
paid. '

The Trustee shall require the payment by the Bondholder requesting exchange or
transfer of Bonds of any tax or other governmental charge and by the Issuer of any
service charge of the Trustee as Registrar which are required to be paid with respect to
such exchange or transfer and such charges shall be paid before such new Bond shall be
delivered. ' Co

Section 2.7. Redemption Provisions. The Term Bonds of each Series of Bonds
shall be subject, to the extent provided in the Supplemental Indenture authorizing each
such Series of Bonds, to redemption prior to maturity by operation of Sinking Fund
Instaliments required to be made to the Sinking Fund Account. The Bonds of each Series
shall further be subject to redemption prior to maturity at the option of the Issuer at such
times and upon such terms as shall be fixed by such Supplemental Indenture. If less than
all of the Bonds of any one maturity of a Series shall be called for redemption, the
particular units of Bonds, as determined in accordance with Section 2.9 herein, to be
redeemed shall be selected by the Trustee by lot in such manner as the Trustee, in its
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discretion, may deem proper in order to assure each Registered Owner of Bonds of such
Series or maturity a fair opportunity to have their Bond or Bonds or portions thereof
selected.

Section 2.8. Notice of Redemption.

(a) In the event any of the Bonds are to be redeemed, the Registrar
shall cause notice to be given as provided in this Section 2.8. Unless otherwise
specified in the Supplemental Indenture authorizing the issuance of the applicable
Series of Bonds, notice of such redemption (i) shall be filed with the paying agent
designated for the Bonds being redeemed; and (ii) shall be mailed by first class
mail, postage prepaid, to all Registered Owners of Bonds to be redeemed at their
addresses as they appear on the registration books of the Registrar at least thirty
(30) days but not more than sixty (60) days prior to the date fixed for redemption.
Such notice shall state the following information:

(i) the complete official name of the Bonds, including Series,
to be redeemed, the identification numbers of Bonds and the CUSIP
numbers, if any, of the Bonds being redeemed, provided that any such
notice shall state that no representation is made as to the correctness of
CUSIP numbers either as printed on such Bonds or as contained in the
notice of redemption and that reliance may be placed only on the
identification numbers contained in the notice or printed on such Bonds;

(i) any other descriptive information needed to identify
accurately the Bonds being redeemed, including, but not limited to, the
Original Issue Date of, and interest rate on, such Bonds;

- (ili) in the case of partial redemption of any Bonds, the
-respective principal amounts thereof to be redeemed; -

(iv) the date of mailing of redemi:»tion notices and the
redemption date; :

) the redemption price;

(vi) that on the redemption date the redemption price will
become due and payable upon each such Bond or portion thereof called
for redemption, and that interest thereon shall cease to accrue from and
after said date; and '

‘(vil) the place where such Bonds are to be surrendered for
-payment of the redemption price, designating the name and address of the
redemption agent with the name of a contact person and telephone
number. ' '
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(b)  In addition to the foregoing, further notice of any redemption of

Bonds hereunder shall be given by the Trustee, at least two (2) Business Days in

advance of the mailed notice to Registered Owners, by registered or certified mail

or overnight delivery service, to all registered securities depositories then in the

business of holding substantial amounts (as reasonably determined by the Trustee)

of obligations of types comprising the Bonds and to at least two national

information services that disseminate notices of redemption of obligations such

as the Bonds. Such further notice shall contain the information required in

- clause (a) above. Failure to give all or any portion of such further notice shall
not in any manner defeat the effectiveness of a call for redemption.

(c) Upon the payment of the redemption price of Bonds being
redeemed, each check or other transfer of funds issued for such purpose shall
bear the CUSIP number identifying, by issue and maturity, the Bonds being
redeemed with the proceeds of such check or other transfer.

(d)  If at the time of mailing of any notice of redemption there shall not
be on deposit with the Trustee moneys sufficient to redeem all the Bonds called
for redemption, such notice shall state that such redemption is subject to the
deposit of the redemption moneys with the Trustee not later than the opening of
business five days prior to the redemption date and that such notice shall be of
no effect unless such moneys are so deposited.

(e) A second notice of redemption shall be given, not later than ninety

(90) days subsequent to the redemption date, to Registered Owners of Bonds or

portions thereof redeemed but who failed to deliver Bonds for redemption prior

" to the 60th day following such redemption date. Any notice mailed shall be

conclusively presumed to have been duly given, whether or not the owner of such

Bonds receives the notice. Receipt of such notice shall not be a condition:

precedent to such redemption, and failure so to receive any such notice by any

of such registered Owners shall not affect the validity of the proceedings for the
redemption of the Bonds. '

H In case any Bond is to be redeemed in part only, the notice of
redemption which relates to such Bond shall state also that on or after the
redemption date, upon surrender of such Bond, a new Bond in principal amount
equal to the unredeemed portion of such Bond will be issued.

Section 2.9. Partially Redeemed Fully Registered Bonds. Unless otherwise
specified in the Supplemental Indenture authorizing the issuance of the applicable Series
of Bonds, in case any registered Bond shall be redeemed in part only, upon the
presentation of such Bond for such partial redemption, the Issuer shall execute and the
Trustee shall authenticate and shall deliver or cause to be delivered to or upon the written
order of the Registered Owner thereof, at the expense of the Issuer, a Bond or Bonds of
the same Series, interest rate and maturity, in aggregate principal amount equal to the
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unredeemed portion of such registered Bond. Unless otherwise provided by
Supplemental Indenture, a portion of any Bond of 2 denomination of more than $5,000
to be redeemed will be in the principal amount of $5,000 or an integral multiple thereof
and in selecting portions of such Bonds for redemption, the Trustee will treat each such
Bond as representing that number of Bonds of $5,000 denomination which is obtained
by dividing the principal amount of such Bonds by $5,000.

Section 2.10. Cancellation. All Bonds which have been surrendered for payment,
redemption or exchange, and Bonds purchased from any moneys held by the Trustee
hereunder or surrendered to the Trustee by the Issuer, shall be cancelled and cremated
or otherwise destroyed by the Trustee and shall not be reissued, and a counterpart of the
certificate of cremation or other destruction certificate evidencing such cremation or other
destruction shall be furnished by the Trustee to the Issuer; provided, however, that one
or more new Bonds shall be issued for the unredeemed portion of any Bond without
charge to the Registered Owner thereof,

Section 2.11. Nonpresentation of Bonds. Unless' otherwise provided by
Supplemental Indenture, in the event any Bond shall not be presented for payment when
the principal thereof becomes due, either at maturity or otherwise, or at the date fixed
for redemption thereof, if funds sufficient to pay such Bond shall have been made
available to the Trustee, all liability of the Issuer to the Registered Owner thereof for the
payment of such Bond shall forthwith cease, determine and be completely discharged,
and thereupon it shall be the duty of the Trustee to hold such fund or funds, without
liability to the Registered Owner of such Bond for interest thereon, for the benefit of the
Registered Owner of such Bond who shall thereafter be restricted exclusively to such
fund or funds for any claim of whatever nature on his part hereunder or on, or with
respect to, said Bond. If any Bond shall not be presented for payment within six years
following the date when such Bond becomes due, whether by maturity or otherwise, the
Trustee shall, to the extent permitted by law, repay to the Issuer the funds theretofore
held by it for payment of such Bond, and such Bond shall, subject to the defense of any
applicable statute of limitation, thereafter be an unsecured obligation of the Issuer, and
the Registered Owner thereof shall be entitled to look only to the Issuer for payment, and
- then only to the extent of the amount so repaid, and the Issuer shall not be liable for any
interest thereon and shall not be regarded as a trustee of such money. The provisions
of this Section are subject to the provisions of Title 78, Chapter 44, Utah Code -
Annotated 1953, as amendcd

Section 2.12. Initial Bonds. Subject to the provisions hereof, the Initial Bonds
may be authenticated and delivered by the Trustee upon satisfaction of the conditions
specified in Section 2.4(c) hereof and any additional conditions spec1ﬁed in the
Supplemental Indenture authorizing such Series of Bonds.

‘ Section 2.13. Issuance of Additional Bonds. No additional indebtedness-, bonds
or notes of the Issuer payable on a priority to the pledge of Net Revenues for the
payment of the Bonds herein authorized shall be created or incurred without the prior
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index )

written consent of the QOwners of 100% of the Outstanding Bonds. In addition, no
Additional Bonds or other indebtedness, bonds or notes of the Issuer payable on a parity
with the Bonds herein authorized out of Net Revenues shall be created or incurred, unless
the following requirements have been met:

@) The Net Revenues of the System for any Year within the 24-month
period immediately preceding the authentication and delivery of the Additional
Bonds were at least 120% of the total principal, premium, if any, and interest
payments for said Year on all of the Bonds which were then Outstanding, all as
verified by an independent accountant in a certification delivered to the Trustee.

(b) In the case of Additional Bonds issued for the purposes set forth
in (e)(ii) below, the Issuer shall have delivered to the Trustee a certificate from
a Qualified Engineer:

)] setting forth the Estimated Net Revenues as herein
described (assuming, if applicable, the completion of any additions,
improvements, extensions, replacements or repairs to the System
(collectively, the “Improvements”) financed with proceeds of the
Additional Bonds) either:

(i) for each of the two Bond Fund Years succeeding the
latest estimated date of completion of the Improvements, if
proceeds of the Additional Bonds are used to fund interest during
the construction period, or

(i) if (i) is not the case, for the then current Bond Fund
Year and each succeeding Bond Fund Year to and including the
second Bond Fund Year succeeding the latest estimated date of
completion of the Improvements; and -

(2)  verifying that the Estimated Net Revenues as shown in (1)
above for each of such Bond Fund Years are not less than 120% of the
Aggregate Annual Debt Service Requirement for each of such Bond Fund
Years with respect to all of the Bonds and Additional Bonds which would
then be Outstanding (after taking into account any principal reductions
resilting from regularly scheduled principal or sinking fund redemption
payments) and the Additional Bonds so proposed to be issued.

For purposes of this subsection (b), "Estimated Net Revenues” shall be
determined by the Qualified Engineer as follows:

" (A)  The total Net Revenues of the System for the most recent

Year immediately preceding the authentication and delivery of the
Additional Bonds in which such information is available to t.he Issuer shall ‘
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be first be determined. For purposes of these calculations, Revenues may
be adjusted to give full effect to rate increases implemented prior to the
issuance of the Additional Bonds.

(B)  Next, the additional Net Revenues, if any, resulting from
the Improvements financed with the proceeds of the Additional Bonds will
be estimated by the Qualified Engineer for the -applicable Bond Fund
Years as determined in (b)(1)(i) or (ii) above.

- (C) The Estimated Net Revenues will be the sum of the Net
Revenues as calculated in (A) above, plus 80% of the estimated additional
Net Revenues as calculated in (B) above.

(c) All payments required by this Indenture to be made into the Bond

Fund must have been made in full, and there must be in the Debt Service Reserve

Fund the full amount required by this Indenture to be accumulated therein at such
~time.

_ (d) The proceedings authorizing the Additional Bonds must raise the
amount to which the Debt Service Reserve Fund shall be accumulated to an
amount no less than the Debt Service Reserve Requirement of all Bonds then
outstanding (excluding Bonds which are to be refunded with the proceeds of the
Additional Bonds), including the Additional Bonds.

(¢) The proceeds of the Additional Bonds must be used (i) to refund

Bonds issued hereunder or other obligations of the Issuer (including the funding

- of necessary reserves and the payment of costs of issuance) or (ii) to make

additions, improvements, extensions, replacements or repairs to the System

(including the funding of necessary reserves and the payment of costs of
issuance). - '

¢3) No Event of Default shall have occurred and be continuing
hereunder. This paragraph (f) shall not preclude the issuance of Additional Bonds
if (i) the issuance of such Additional Bonds otherwise complies with the
provisions hereof and (ii) such Event of Default will cease to continue upon the
issuance of the Additional Bonds and the application of the proceeds thereof.

Section 2.14. Temporary Bonds.

(@  Until the definitive Bonds of any Series are prepared, the Issuer
may execute, in the same manner as is provided in Section 2;3 hereof, and upon
the request of the Issuer, the Trustee shall authenticate and deliver, in lieu of
definitive Bonds, but subject to the same provisions, limitations and conditions
as the definitive Bonds except as to the denominations thereof, one or more
temporary Bonds substantially of the tenor of the definitive Bonds in lieu of which
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such temporary Bond or Bonds are issued, in denominations authorized by the
Issuer, and with such omissions, insertions and variations not inconsistent with
this Indenture as may.be appropriate to temporary Bonds. The Issuer at its own
expense shall prepare and execute and, upon the surrender of such temporary
Bonds, for exchange and the cancellation of such surrendered temporary Bonds,
the Trustee shall authenticate and, without charge to the Registered Owner
thereof, deliver in exchange therefor, definitive Bonds, of the same aggregate
principal amount, Series and maturity as the temporary Bonds surrendered. Until
so0 exchanged, the temporary Bonds shall in all respects be entitled to the same
benefits and security as definitive Bonds authenticated and issued pursuant hereto.

(b) If the Issuer shall authorize the issuance of temporary Bonds in
- more than one denomination, the Registered Owner of any temporary Bond or
Bonds may, at his option, surrender the same to the Trustee in exchange for
another temporary Bond or Bonds of like aggregate principal amount, series and
maturity of any other authorized denomination or denominations, and thereupon
the Issuer shall execute and the Trustee shall authenticate and, in exchange for the
temporary Bond or Bonds so surrendered, shall deliver a temporary Bond or
Bonds of like aggregate principal amount, series and maturity in such other
authorized denomination or denominations as shall be requested by such
Registered Owner.

: ©. Al temporarj Bonds surrendered in exchange either for another
temporary Bond or Bonds or for a definitive Bond or Bonds shall be forthwith
cancelled by the Trustee. ‘

Section 2.15. Form of Bonds. For each Series of Bonds, the text of such Bonds,
the Trustee’s Authentication Certificate shall be in substantially the forms thereof set
forth in the Supplemental Indenture authorizing the issuance of such Bonds, with such
omissions, insertions and variations not inconsistent with the terms hereof as may be
necessary, desirable, authorized and permitted hereby. :

Section 2.16. Covenant Against Creating or Permitting Liens. -Except for the
- pledge of Net Revenues to secure payment of the Bonds hereunder, the Net Revenues are

and will be free and clear of any pledge, lien, charge or encumbrance thereon or with
respect thereto; provided, however, that nothing contained herein shall prevent the Issuer
from issuing, if and to the extent permitted by law, indebtedness having a lien on Net
Revenues subordinated to that of the Bonds. o
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ARTICLE I
CREATION OF FUNDS AND ACCOUNTS

Section 3.1. Creation of Construction Fund. There is hereby created and
ordered established in the custody of the Trustee a special trust fund in the name of the
Issuer to be designated "Tooele City, Tooele County, Utah Revenue Construction Fund”.
There is hereby created and ordered established in the custody of the Trustee a separate
account within the Construction Fund for each Project to be designated by the name of
the applicable Project and, if applicable, a separate account for each Series of Bonds and
for all grant moneys to be received by the Issuer for deposit in the Construction Fund.
(Said Construction Fund and applicable accounts thereunder are herein defined as the
"Construction Fund".)

Section 3.2. Creation of Revenue Fund. There is hereby created and ordered
* established with the Issuer a revenue fund in the name of the Issuer to be designated
"Tooele City, Tooele County, Utah Revenue Fund” (herein defined as the "Revenue
Fund"). For accounting purposes, the Revenue Fund may be redesignated by different
account names by the Issuer from time to time.

Section 3.3. Creation of Bond Fund. There is hereby created and ordered
established in the custody of the Trustee a special trust fund in the name of the Issuer to
be designated "Tooele City, Tooele County, Utah Sewer Revenue Bond Fund” (herein
defined as the "Bond Fund").

Section 3.4. Creation of Sinking Fund Accounit. There is hereby created and
ordered established in the custody of the Trustee as a separate account within the Bond
Fund a special trust fund in the name of the Issuer to be designated "Tooele City, Tooele
County, Utah Sinking Fund Account” (herein defined as .the "Sinking Fund Account").

Section 3.5. Creation of Debt Service Reserve Fund. There is hereby created
and ordered established in the custody of the Trustee a special trust fund in the name of
the Issuer to be designated "Tooele City, Tooele County, Utah Revenue Debt Service
Reserve Fund” (herein defined as the "Debt Service Reserve Fund"). There is hereby
created and ordered established in the custody of the Trustee a separate account within
the Debt Service Reserve Fund for each Series of Bonds.

Section 3.6. Creation of Reserve Instrument Fund. There is hereby created and
ordered established in the custody of the Trustee a special trust fund in the name of the
Issuer to be designated "Tooele City, Tooele County, Utah Revenue Reserve Instrument
Fund" (herein defined as the "Reserve Instrument Fund").

Section 3.7. Creation of Repair and Replacement Fund. There is hereby created
and ordered established in the custody of the Trustee a special fund in the name of the
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Issuer to be designated "Tooele City, Tooele County, Utah Repair and Replacement
Fund® (herein defined as the "Repair and Replacement Fund").

Section 3.8. Creation of Rebate Fund. There is hereby created and ordered
established in the custody of the Trustee a special trust fund in the name of the Issuer to
be designated "Tooele City, Tooele County, Utah Rebate Fund" (herein defined as the
"Rebate Fund").
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ARTICLE IV
APPLICATION OF BOND PROCEEDS AND OTHER MONEYS

Unless otherwise specified in the Supplemental Indenture authorizing the issuance
of the applicable Series of Bonds, the proceeds, including accrued interest and premium,
if any, received from the sale of each Series of Bonds, shall be applied by the Issuer
simultaneously with the delivery of such Bonds by the Trustee to the purchaser thereof,
as follows: :

(a) The accrued interest, if any, shall be deposited in the Bond Fund;

(b)  With respect to Additional Bonds, the amount, if any, specified in
the Supplemental Indenture authorizing the issuance of such Bonds to be deposited
into the Bond Fund; l '

. (© The amount, if any, required to make the amount in the Debt

Service Reserve Fund after such deposit equal to the Debt Service Reserve
- Requirement, less the Reserve Instrument Coverage of all Reserve Instruments
which are then in effect, shall be deposited into the Debt Service Reserve Fund;

(d) . The balance of the moneys remaining after making all the deposits

and payments provided for in Paragraphs (a) through (c), inclusive, shall be paid
into the appropriate account in the Construction Fund. .
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ARTICLE V

USE OF FUNDS

Section 5.1. Use of Construction Fund.

(a)  So long as an Event of Default shall not have occurred and be
continuing, moneys deposited in the appropriate account in the Construction Fund
shall be paid out by the Trustee in order to pay the Cost of a Project, in each case
within three business days (or within such longer period as is reasonably required
to liquidate investments in the Construction Fund if required to make such
payment) after the receipt by the Trustee of a written requisition in substantially
the form as Exhibit "A" attached hereto, stating the following: '

(i) that the Trustee shall disburse sums in the manner specified
by and at the direction of the Issuer to the person or entity designated in
such written requisition, and that the amount set forth therein is justly due
and owing and constitutes a Cost of a Project bdsed upon audited,
itemized claims substantiated in support thereof;

(ii)  that the amount remaining in the applicable account in the
Construction Fund after such disbursement is made, together with the
amount of unencumbered Net Revenues, if any, which the Issuer
reasonably estimates will be deposited in the applicable account in the
Construction Fund during the period of construction of a Project from the
investment of moneys on deposit in the applicable account in the
Construction Fund, will, together with any other moneys lawfully

- available for payment of the Cost of a Project and after payment of the
amount requested in said requisition, be sufficient to pay the Cost of
Completion for a Project in accordance with the plans and specifications
therefor then in effect; it being understood that no moneys from the
applicable-account in the Construction Fund may be expended unless, after
giving effect thereto, the funds remaining in the applicable account in the
Construction Fund, together with such other funds and income and
lawfully available monies, are sufficient to pay the Cost of Completion for
a Project. ‘

(b) Upon receipt of such requisition, the Trustee shall pay the
obligation set forth in such requisition out of moneys in the applicable account in
the Construction Fund. In making such payments the Trustee may rely upon such
requisition.

() The Issuer shall deliver to the Trustee, within 90 days after the
completion of a Project, a certificate stating:
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(D - that such Project has been fully completed in accordance
with the plans and specifications therefor, as amended from time to time,
and stating the date of completion for such Project; and

(ii)  that the Issuer is of the opinion that such Project has been
fully paid for and no claim or claims exist against the Issuer or against
such Project out of which a lien based on furnishing labor or material
exists or might ripen; provided, however, there may be excepted from the
foregoing statement any claim or claims out of which a lien exists or
might ripen in the event that the Issuer intends to contest such claim or
claims, in which event such claim or claims shall be descnbed to the
Trustee.

() In the event the cernﬁcatc filed with the Trustee pursuant to
Paragraph {c) above shall state that there is a claim or claims in controversy
which create or might ripen into a lien, there shall be filed with the Trustee a
similar certificate when and as such claim or claims shall have been fully paid or
otherwise discharged. ' ,

- (¢) The Trustee and the Issuer shall keep and maintain adequate
. records pertaining to each account within the Construction Fund and all
disbursements therefrom.

H Unless otherwise specified in a Supplemental Indenture, upon
completion of a Project and payment of all costs and expenses incident thereto
and the filing with the Trustee of documents required by this Section 5.1, any
balance remaining in the applicable account in the Construction Fund relating to
such Project shall, without further authorization, be deposited in the Bond Fund,
to be applied toward the redemption of the Series of Bonds issued to finance such
Project or to pay principal and/or interest next falling due with respect to the
Bonds.

(2 The Trustee shall, to the extent there are no other available funds
held under the Indenture, use the remaining funds in the Construction Fund to pay
principal and interest on the Bonds at any time in the event of a payment default
hereunder.

Section 5.2. Use of Revenue Fund. All Revenues shall be accounted for and

maintained by the Issuer in the Revenue Fund, which fund shall be kept separate and
apart from all other accounts of the Issuer and -which shall be expended and used by the
Issuer only in the manner and order of priority specified below:

(a) As a first charge and lien on the Revenues, the Issuer shall cause
to be paid from the Revenue Fund from time to time as the Issuer shall
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determine, all Operation and Maintenance Expenses of the System as the same
become due and payable, and thereupon such expenses shall be promptly paid.

(b) As a second charge and lien on the Revenues, i.e., from the Net
Revenues, the Issuer shall, on or before the first day of each month, transfer and
deposit into the Bond Fund, from the Revenue Fund, an amount equal to:

(D approximately one-sixth of the interest falling due on the
Bonds on the next succeeding interest payment date established for the
Bonds, provided, however, that in the event that less than six months will
transpire prior to the first interest payment date following the issuance of
a Series of Bonds, the Issuer shall transfer an amount equal to a fraction
the numerator of which is one and the denominator of which is the
number of full months to transpire prior to such Interest Payment Date
times the amount of interest falling due on the Bonds on the next
succeeding interest payment date established for the Bonds (or one-twelfth
in the event the Supplemental Indenture provides that interest on the
Bonds authorized thereunder is payable annually instead of semiannually);
plus -

(i1) approximately one-twelfth of the principal and premium and
Sinking Fund Installments, if any, falling due on the next succeeding
" interest payment date established for the Bonds on which principal is due,
provided, however, that in the event principal on a Series of Bonds is due
on the first Interest Payment Date following the issuance of such Series,
the Issuer shall deposit an amount equal to a fraction the numerator of
which is one and the denominator of which is the number of full months
to transpire prior to such Interest Payment Date times the amount of
principal and premium and Sinking Fund Installment, if any, due on such
Interest Payment Date; plus

(iii)  approximately one-twelfth of the Sinking Fund Instaliments.
falling due on the next succeeding Sinking Fund Instaliment payment date,
the sum of which shall be sufficient, when added to the existing balance
in the Bond Fund, to pay the principal of, premium, if any, and interest
on the Bonds prompily on each such payment date as the same become
due and payable.

(In liew of monthly payments, a Supplemental Indenture may provide for
semiannual payments to the Bond Fund, in which case the date of payment to the
Trustee of an amount equal to the principal of, premium, if any, and interest -
falling due on the Bonds on the next succeeding Interest Payment Date shall be
not less than fifteen days prior to said Interest Payment Date.)
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-{c) As a third charge and lien on the Net Revenues, the Issuer shall
make the following monthly deposits:

(i) To the extent the Debt Service Reserve Requirement is not
funded with a Reserve Instrument or Instruments, to the Debt Service
Reserve Fund any amounts required hereby and by any Supplemental
Indenture to accumulate therein the Debt Service Reserve Requirement at
the times and in the amounts provided herein and in any Supplemental
Indenture, or a ratable portion (based on the amount to be transferred
pursuant to Subparagraph (ii) of this Paragraph) of remaining Net
Revenues if less than the amount necessary. Moneys in the Debt Service
Reserve Fund shall be used only to prevent deficiencies in the payment of
the principal of or interest on the Bonds resulting from a failure to deposit
into the Bond Fund sufficient funds to pay debt service and Sinking Fund
Installments on the Bonds. If funds shall have been withdrawn from the
Debt Service Reserve Fund to pay debt service or Sinking Fund
Installments, the Issuer shall deposit Net Revenues in the Debt Service
Reserve Fund sufficient in amount to restore such moneys so withdrawn
within one year with twelve (12) substantially equal payments during such
one-year period. '

, (i) Equally and ratably to the Reserve Instrument Fund, with
respect to all Reserve Instruments which are in effect and are expected to
continue in effect after the end of such month, such amount of the
remaining Net Revenues, or a ratable portion (based on the amount to be
transferred pursuant to Subparagraph (i) of this Paragraph) of the amount
so remaining if less than the amount necessary, that is required to be paid,
on or before the next such monthly transfer or deposit of Net Revenues
into the Reserve Instrument Fund, to the Reserve Instrument Provider
pursuant to any Reserve Instrument . Agreement, other than Reserve
Instrument Costs, in order to cause the Reserve Instrument Coverage to
equal the Reserve Instrument Limit. :

(d) As a fourth charge and lien on the Net Revenues, the Issuer shall
deposit in the Repair and Replacement Fund any amount required hereby and by
any Supplemental Indenture to accumulate therein the Repair and Replacement
Reserve Requirement. In the event that the amount on deposit in the Repair and
Replacement Fund shall ever be less than the Repair and Replacement Reserve
Requirement for the Bonds then Outstanding (or, after the issuance of Additional
Bonds, the amount required to be on deposit therein), from time to time, the
Issuer shall deposit to the Repair and Replacement Fund from the Revenue Fund

~ all remaining Net Revenues of the System after payments required by Paragraphs
“(a), (b) and (c) above have been made, and other legally available moneys, until
there is on deposit in the Repair and Replacement Fund an amount equal to the
Repair and Replacement Reserve Requirement. Subject to the provisions of the
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fdllowing Paragraph, this provision is not intended to limit, and shall not limit,
the right of the Issuer to deposit additional moneys in the Repair and Replacement
Fund from time to time as the Issuer may determine.

(¢)  Subject to making the foregoing deposits, the Issuer shall use the
balance of the Net Revenues accounted for in the Revenue Fund for:

(i) redemption of Bonds for cancellation prior to maturity by
depositing the same into the Bond Fund;

(ii)  refinancing, refunding, or advance refunding of any Bonds;
or

(iii)  for any other lawful municipal purpose.
Section 5.3. Use of Bond Fund.
(a) The Trustee shall make deposits, as and whcn received, as follows:

(i) the amounts provided for by Paragraphs (a) and (b) of
Article IV hereof shall be deposned into the Bond Fund;

(i) all moneys payable by the Issuer as specified in
Section 5.2(b) héreof shall be deposited into the Bond Fund in the order
named,

(iii) any amount in the Construction Fund which shall be
transferred to the Bond Fund to the extent required by Section 5.1(f)
- hereof upon completion of a Project;

(iv)  all moneys transferred to the Bond Fund from the Debt
Service Reserve Fund or from a Reserve Instrument or Instruments then
in effect as provided in Section 5.5 hereof; and

v} all other moneys received by the Trustee hereunder when .

_ accompanied by directions from the person depositing such moneys that

" such moneys are to be paid into the Bond Fund, shall be deposited into the
Bond Fund.

¢ {b) Except as provided in Section 7.4 hereof and as provided in this
. Section and except as otherwise provided by Supplemental Indenture, moneys in
the Bond Fund shall be expended solely for the followmg purposes and in the
following order of prxorlty

402102.001(PF} 32 12/05/97



(i)  the payment of principal of and interest on the Bonds as the
same become due; and

(ii)  the payment of principal and interest accrued, if any, on the
Bonds as the same become due upon redemption prior to maturity and
such payments and redemption of Bonds in advance of their maturity shall
be accounted for separately by the Trustee from the payments made by the
Trustee pursuant to Subparagraph (i) of this Paragraph (b).

The Issuer hereby authorizes and directs the Trustee to withdraw sufficient funds
from the Bond Fund to pay principal of and interest on the Bonds as the same
become due and payable and to make said funds so withdrawn available to the
Trustee and any paying agent for the purpose of paymg said principal and
mterest

©) After payment in full of the principa!l of and interest on all Bonds
issued hereunder (or after provision has been made for the payment thereof as
provided herein so that such Bonds are no longer Qutstanding); all outstanding
Reserve Instrument Repayment Obligations in accordance with their respective
terms; and the fees, charges and expenses of the Trustee, any paying agent and
any other amounts required to be paid hereunder and under any Reserve
Instrument Agreement; all amounts remaining in the Bond Fund shall be paxd 1o
the Issuer.

Section 5.4. Use of Sinking Fi.md Account.

(a) The Trustee shall apply moneys in the Sinking Fund Account to the

retirement of any Term Bonds required to be retired by operation of the Sinking

- Fund Account under the provisions of and in accordance with the Supplemental

Indenture authorizing the issuance of such Term Bonds, either by redemption in

accordance with such Supplemental Indenture or, at the direction of the Issuer,

~ purchase of such Term Bonds in the open market prior to the date on which

notice of the redemption of such Term Bonds is given pursuant hereto, at a price

not to exceed the redemption price of such Term Bonds (plus accrued interest

which will be paid from moneys in the Bond Fund other than those in the Sinking
Fund Account). .

(b)  On the maturity date of any Term Bonds, the Trustee shall apply
the moneys on hand in the Sinking Fund Account for the payment of the principal
of such Term Bonds.

Section 5.5. ‘Use of Debt Service Reserve Fund. Except as otherwise provided
in this Section and Section 5.2(c) and subject to the immediately following sentence,
moneys in the Debt Service Reserve Fund shall at all times be maintained in an amount
not less than the Debt Service Reserve Requirement. In calculating the amount on
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deposit in the Debt Service Reserve Fund, the amount of the Reserve Instrument
Coverage will be treated as an amount on deposit in the Debt Service Reserve Fund.
Each Supplemental Indenture authorizing the issuance of a Series of Bonds shall specify
that the incremental increase in the Debt Service Reserve Requirement resulting from the
issuance of such Series shall either be (i) deposited immediately upon the issuance and
delivery of such Series from (a) proceeds from the sale thereof or from any other legally
.available source, or (b) by a Reserve Instrument or Instruments, or (c) any combination
thereof, or (ii) subject to the prior written consent of all Reserve Instrument Providers
of all Reserve Instruments then in effect deposited from available Net Revenues over a
period not to exceed five years from the date of such issuance and delivery of such Sertes
in not to exceed 60 equal monthly installments, or (iii) deposited from any combination
of (i) and (i) above. Funds on deposit in the Debt Reserve Fund shall be used to make
up any deficiencies in the Bond Fund. If at any time the amount on deposit in the Debt
Service Reserve Fund is less than the minimum amount to be maintained therein under
this Section, the Issuer, under Section 5.2(c) hereof, is required to make payment, within
one year from.the date such deficiency arises, directly to the Trustee for deposit into the
Debt Service Reserve Fund, the amount of any such deficiency.

In the event funds on deposit in the Debt Service Reserve Fund are needed to
make up any deficiencies in the Bond Fund as aforementioned, and there is insufficient
cash available in the Debt Service Reserve Fund to make up such deficiency and Reserve
Instruments are in effect, the Trustee shall immediately make 2 demand for payment on
all Reserve Instruments, to the maximum extent authorized by such Reserve Instruments,
in the amount necessary to make up such deficiency, and immediately deposit such
payment upon receipt thereof into the Bond Fund. Thereafter, the Issuer shall be

. obligated to reinstate the Reserve Instrument as provided in Section 5.2(c)(ii) herein.

No Reserve Instrument shall be allowed to expire or terminate unless and until
cash has been deposited into the Debt Service Reserve Fund, or a new Reserve
Instrument has been issued in place of the expiring or terminating Reserve Instrument,
or any combination thereof in an amount or to provide coverage, as the case may be, at
least equal to the amount required to be maintained in the Debt Service Reserve Fund.

Funds at any time on deposit in the Debt Service Reserve Fund in excess of the
amount required to be maintained therein (taking into account the amount of Reserve
Instrument Coverage) may at any time be transferred to the Bond Fund. Moneys held
in the Debt Service Reserve Fund shall be invested, at the direction of the Issuer, in
Qualified Investments. Qualified Investments in the Debt Service Reserve Fund (which
do not include for this purpose the amount of the Reserve Instrument Coverage) shall be
- evaluated by the Trustee at the beginning of each Bond Year on the basis of cost.

Section 5.6. Use of Reserve Instrument Fund. There shall be paid into the
Reserve Instrument Fund the amounts required hereby and by a Supplemental Indenture

" to be so paid. The amounts in the Reserve Instrument Fund shall, from time to time, be
applied by the Trustee on behalf of the Issuer to pay the amounts which are due and
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payable to any Reserve Instrument Provider under any applicable Reserve Instrument
Agreement.

Section 5.7. Use of Repair and Replacement Fund. All moneys in the Repair
and Replacement Fund may be drawn on and used by the Issuer for the purpose of (a)
paying the cost of unusual or extraordinary maintenance or repairs of the System; (b)
paying the costs of any renewals, renovation, improvements, expansion or replacements
to the System; and (c) paying the cost of any replacement of lines, equipment and other
related facilities, to the extent the same are not paid as part of the ordinary and normal
expense of the operation of the System.

Funds shall be deposited monthly from available Net Revenues in such amounts
as may be required from time to time by each Supplemental Indenture until the Repair
and Replacement Fund has an amount equivalent to the Repair and Replacement
Requirement. Any deficiencies below the Repair and Replacement Requirement shall be
made up from Net Revenues of the System available for such purposes. Funds at any
time on deposit in the Repair and Replacement Fund in excess of the amount required
to be maintained therein may, at any time, be transferred to the Issuer for any lawful

purpose.

Section 5.8. Use of Rebate Fund.

(a) The Trustee shall establish and thereafter maintain, so long as the
Bonds are Qutstanding, a Rebate Fund, which shall be held separate and apart
from all other funds and accounts established under this Indenture and from all
other moneys of the Trustee.

b) All amounts in the Rebate Fund, including income earned from
investment of the fund, shall be held by the Trustee free and clear of the lien of
the Indenture. In the event the amount on deposit in the Rebate Fund exceeds the
aggregate amount of Rebatable Arbitrage for all series of Bonds, as verified in
writing by an independent public accountant or other qualified professional at the
time the Rebatable Arbitrage is determined, less amounts of Rebatable Arbitrage
theretofore paid to the United States for all series of Bonds, the Trustee shall,
upon the Issuer’s request, withdraw from the Rebate Fund and pay to the Issuer

~ an amount not to exceed such excess.’

(c) The Issuer shall determine the amount of Rebatable Arbitrage and
the corresponding Required Rebate Deposit with respect to each Series of Bonds
on each applicable Rebate Calculation Date. The Issuer shall retain records of
all such determinations until six years after the retirement of the last Bond of a
‘Series to which such records pertain. The Issuer shall deposit into the Rebate

. Fund the Required Rebate Deposit, if any, with respect to each Series of Bonds
- {or instruct the Trustee to transfer to the Rebate Fund moneys representing such
Required Rebate Deposit from the Funds and Accounts held under the Indenture
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other than the Rebate Fund). The Issuer shall instruct the Trustee to withdraw
from the Rebate Fund and pay over to the United States Government with respect
to each Series of Bonds: (1) not less frequently than once each five years
cominencing no later than 60 days after the first Rebate Calculation Date for such
Series of Bonds and upon each fifth anniversary of such date, an amount which
when added to all previous rebate payments made with respect to such Series of
Bonds equals 90% of the sum of the Rebatable Arbitrage pertaining to such Series
of Bonds plus the amount, if any, of Rebatable Arbitrage theretofore paid to the
United States with respect to such Series of Bonds, and (2) not later than 60 days
after the retirement of the last Bond of such Series, 100% of the Rebatable
Arbitrage with respect to such Series. The determination of Rebatable Arbitrage
made with respect to each such payment date and with respect to any withdrawal
and payment to the Issuer from the Rebate Fund pursuant to the Indenture must
be verified in writing by an independent public accountant or other qualified
. professional.

- (d) The Trustee shall, at least 60 days prior to each Rebate Calculation
Date, notify the Issuer of the requirements of this Section. By agreeing to give
this notice, the Trustee assumes no responsibility whatsoever for compliance by
the Issuer with the requirements of Section 148 of the Code or any successor.
The Issuer expressly agrees that (notwithstanding any other provision of the
Indenture) any failure of the Trustee to give any such notice, for any reason
whatsoever, shall not cause the Trustee to be responsible for any failure of the
Issuer to comply with the reqmrements of said Section 148 or any successor
thereof. :

(e) The Trustee, on behalf of the Issuer, shall keep and retain, until
the date six years after the retirement of the last of the Bonds of each series,
records with respect to each series of the Bonds and the investment and
expenditure of Gross Proceeds thereof to comply with the aforementioned
arbitrage rebate requirements, including without limitation a complete list of all
investments and reinvestments of Gross Proceeds. of each series of the Bonds.
.For purposes of the computation required by above, the Trustee shall upon
request, furnish to the Issuer ail information in the Trustee’s control which is
necessary for such computations.

() The Issuer hereby covenants and agrees that it will not enter, and
will not cause the Trustee to enter into, any transaction or cause any transaction
to be entered into with respect to the investment of Gross Proceeds of the Bonds,

 or otherwise, which reduces the amount which may be required to be paid to the
United States pursuant to the arbitrage rebate requirements specified hereinabove,
because such transaction results in a smaller proﬁt or a larger loss than would
have resulted if the transaction had been at arm’s length and had the yleld on each
series of the Bonds not been relevant to either party.
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(g)  The provisions of this Section may be amended or deleted, with
respect to any or all series of the Bonds, from this Indenture upon receipt by the
Issuer and the Trustee of an opinion of nationally recognized bond counsel that
such amendment or deletion will not adversely affect the exclusion from gross
income of interest on the Bonds. '

* Section 5.9. [Investment of Funds. Any.revenue surpluses or moneys in the
Bond Fund, the Construction Fund, the Debt Service Reserve Fund or the Repair and
Replacement Fund may, at the discretion and authorization of the Issuer, be invested by
the Trustee in Qualified Investments. All moneys in the Rebate Fund may, at the
discretion and authorization of the Issuer, be invested by the Trustee in Direct
Obligations. Such investments shall be held by the Trustee, and when the Trustee
determines it necessary to use the moneys in the Funds for the purposes for which the
Funds were created, it shall, at the discretion of the Issuer, liquidate at prevailing market
~ prices as much of the investments as may be necessary and apply the proceeds to such
purposes. All income derived from the investment of the Construction Fund, the Bond
Fund, the Reserve Instrument Fund, the Repair and Replacement Fund and the Rebate
Fund shall be maintained in said respective Funds and disbursed along with the other
moneys on deposit therein as herein provxded All income derived from the investment
of the Debt Service Reserve Fund shall be disbursed in accordance with Section 5.5
hereof.

In the event the Issuer shall be advised by nationally recognized municipal bond
counsel that it is necessary to restrict or limit the yield on the investment of any moneys
paid to or held by the Trustee in order to avoid the Bonds, or any Series thereof, being
considered "arbitrage bonds" within the meaning of the Code or the Treasury Regulations
proposed or promulgated thereunder, or to otherwise preserve the exclusion of interest
payable or paid on any Bonds from gross income for federal income tax purposes, the
Issuer may require the Trustee to take such steps as it may be advised by such counsel
are necessary so o restrict or limit the yield on such investment, irrespective of whether
the Trustee shares such opinion, and the Trustee agrees that it will take all such steps as

" the Issuer may require.

Section 5.10. Trust Funds. All moneys and securities received by the Trustee
under the provisions of this Indenture shall be trust funds under the terms hereof and
shall not be subject to lien or attachment of any creditor of the State or any political

“subdivision, body, agency, or instrumentality thereof or of the Issuer and shall not be
subject to appropriation by any. legislative body or otherwise. Such moneys and
securities shall be held in trust and applied in accordance with the provisions hereof.

. Except as provided otherwise in Section 5.8 hereof, unless and until disbursed pursuant

to the terms hereof, all such moneys and securities (and the income therefrom) shall be
held by the Trustee as security for payment of the principal, premium, if any, and
interest on the Bonds and the fees and expenses of the Trustee payable hereunder.
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Section 5.11. Method of Valuation and Frequency of Valuation. In computing
the amount in any fund or account, Qualified Investments shall be valued on the basis

of a mark-to-market valuation, exclusive of accrued interest. With respect to all funds
and accounts, valuation shall occur annually, except in the event of a withdrawal from
the Debt Service Reserve Fund, whereupon securities shall be valued immediately after
such withdrawal,
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ARTICLE VI
GENERAL COVENANTS

Section 6.1. General Covenants. The Issuer hereby covenants and agrees with
each and every Registered Owner of the Bonds issued hereunder and Reserve Instrument
Provider as follows:

(a) While any of the principal and interest on the Bonds are
ouistanding and unpaid, or any Reserve Instrument Repayment Obligations are
outstanding, the rates including connection fees, for all services supplied by the
System to the Issuer and to its inhabitants and to ali customers within or without
the boundaries of the Issuer, shall be sufficient to pay the Operation and
Maintenance Expenses for the System, and to provide Net Revenues for each
Bond Fund Year of not less than 120% of the Aggregate Annual Debt Service
Requirement for the forthcoming year, plus an amount sufficient to fund the Debt
Service Reserve Fund in the time, rate and manner specified herein, or if a
Reserve Instrument shall be in effect with respect to any of the Bonds

) Outstanding, the Reserve Instrument Repayment Obligations which the Issuer
anticipates will be due and payable for the forthcoming year; provided, however,
that such rates must be reasonable rates for the type, kind and character of the
service rendered. There shall be no free service, and such rates shall be charged

. against all users of the System, including the Issuer. The Issuer agrees that
should its annual financial statement made in accordance with the provisions of
Section 6.1(d) disclose that during the period covered by such financial statement

~the Net Revenues were not at least equal to the above requirement, the Issuer
shall request that a Qualified Engineer make recommendations as to the revision
of the rates, charges and fees and that the Issuer on the basis of such
recommendations will revise the schedule of rates, charges and fees insofar as is
practicable and further revise Operation and Maintenance Costs so as to produce
the necessary Net Revenues as herein required.

(b) The Issuer will maintain the System in good condition and operate
the same in an efficient manner.

() Each Registered Owner and Reserve Instrument Provider shall have
a right, in addition to all other rights afforded it by the laws of the State, to apply
to-and obtain from any court of competent jurisdiction such decree or order as
may be necessary to require the Issuer to charge or collect reasonable rates for
services supplied by the System sufficient to meet all requirements hereof and of
any applicable Reserve Instrument Agreement. .

(d)  So long as any principal and interest payments of the Bonds are

Outstanding, or any Reserve Instrument Repayment Obligations are outstanding,
proper books of record and account will be kept by the Issuer separate and apart
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from all other records and accounts, showing complete and correct entries of all
transactions relating to the System. Each Registered Owner and Reserve
Instrument Provider, or any duly authorized agent or agents thereof shall have the
right at all reasonable times to inspect all records, accounts and data relating
thereto and to inspect the System. Except as otherwise provided herein, the
Issuer further agrees that it will within one hundred eighty (180) days following
the close of each Bond Fund Year cause an audit of such books and accounts to
be made by an independent firm of certified public accountants, showing the
receipts and disbursements for account of the System, and that such audit will be
available for inspection by each Registered Owner and Reserve Instrument
- Provider.

All expenses incurred in cdmpiling the information required by this section shall
be regarded and paid as an Operation and Maintenance Expense.

Section 6.2. First Lien Bonds; Equality of Liens. The Bonds constitute an
irrevocable first lien (but not necessarily an exclusive first lien) upon the Net Revenues.
The Issuer covenants that the Bonds and any parity securities hereafter authorized to be
issued and from time to time outstanding are equitably and ratably secured by a first lien
on the Net Revenues and shall not be entitled to any priority one over the other in the
application of the Net Revenues regardless of the time or times of the issuance of the
Bonds and any other such securities, it being the intention of the Issuer that there shall
be no priority among the Bonds and any such additional parity first lien securities
regardless of the fact that they may be actually issued and delivered at different times.

Any assignment or pledge from the Issuer to a Reserve Instrument Provider of
(i) proceeds of the issuance and sale of Bonds, (ii) Net Revenues; or (iii) Funds
established hereby, including investments, if any, thereof, is and shall be subordinate to
the assignment and pledge effected hereby to the Registered Owners of the Bonds.

Section 6.3. Payment of Principal and Interest. The Issuer covenants that it will
punctually pay or cause to be paid the principal of and interest on every Bond issued
hereunder, and any Reserve Instrument Repayment Obligations, in strict conformity with
the terms of the Bonds, this Indenture and any Reserve Instrument Agreement, according
to the true intent and meaning hereof and thereof. The principal of and interest on the
Bonds and any Reserve Instrument Repayment Obligations are payable solely from the
Net Revenues (except to the extent paid out of moneys attributable to Bond proceeds or
other funds created hereunder or the income from the temporary investment thereof),
which payments are hereby specifically pledged and assigned to the payment thereof in
the manner and to the extent herein specified, and nothing in the Bonds, this Indenture
or any Reserve Instrument Agreement should be considered as pledging any other funds
or assets of the Issuer for the payment of the Bonds or any Reserve Instrument
Repayment Obligations except for the Net Revenues pledged for such purpose hereunder.
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Section 6.4. - Performance of Covenants; Issuer. The Issuer covenants that it will
faithfully perform at all times any and all covenants, undertakings, stipulations and
provisions contained herein, and in any and every Bond and Reserve Instrument
Agreement executed, authenticated and delivered hereunder. The Issuer represents that
it is duly authorized under the Constitution of the State to issue the Bonds authorized
hereby and to execute this Indenture, that all actions on its part for the issuance of the
-Bonds and the execution and delivery of this Indenture have been duly and effectively
taken, and that the Bonds in the hands of the Registered Owners thereof are and will be
-valid and enforceable obligations of the Issuer according to the import thereof.

Section 6.5. List of Bondholders. The Trustee will keep on file at its principal
office a list of the names and addresses of the Registered Owners of all Bonds which are
from time to time registered on the registration books in the hands of the Trustee as
Registrar for the Bonds. At reasonable times and under reasonable regulations
established by the Trustee, said list may be inspected and copied by the Issuer or by the

‘Registered Owners (or a designated representative thereof) of 10% or more in principal
amount of Bonds then Qutstanding, such ownership and the authority of any such
designated representative to be evidenced to the reasonable satisfaction of the Trustee,

Section 6.6. Designation_of Additional Paying Agents. The Issuer hereby

covenants and agrees to cause the necessary arrangements.to be made through the Trustee
and to be thereafter continued for the designation of alternate paying agents, if any, and
for thé making available of funds hereunder, but only to the extent such funds are made
available to the Issuer from Bond proceeds or other Funds created hereunder or the
income from the temporary investment thereof, for the payment of such of the Bonds as
shall be presented when due at the principal corporate trust office of the Trustee, or its
successor in trust hereunder, or at the principal corporate trust office of said alternate
paying agents. :

Section 6.7. Tax Exemption of Bonds. The Issuer recognizes that Section
149(a) of the Code requires bonds to be issued and to remain in fully registered form in
order that interest thereon not to be includible in gross income for purposes of federal
‘income taxation under laws in force at the time the bonds are delivered. Bonds issued.
pursuant to this Indenture, the interest on which is not includible in gross income for
federal income tax purposes, are referred to in this Section 6.7 as "tax-exempt Bonds”.
Pursuant to the provisions thereof, the Issuer agrees that it will not take any action to
permit tax-exempt Bonds issued hereunder to-be issued in, or converted into, bearer or
coupon form, unless the Issuer first receives an opinion from nationally recognized bond
-counsel that such action will not result in the interest on any Bonds becoming includible
in gross income for purposes of federal income taxes then in effect.

The Issuer’s Mayor and City Recorder are hereby authorized and directed to
execute such certificates as shall be necessary to establish that tax-exempt Bonds issued
hereunder are not "arbitrage bonds” within the meaning of Section 148 of the Code and
the regulations promulgated or proposed thereunder, including Treasury Regulation .
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Sections 1.148 1 through 1.148 11, 1.149 and 1.150 1 through 1.150 2 as the same
presently exist, or may from time to time hereafter be amended, supplemented or
revised. The Issuer covenants and certifies to and for the benefit of the Registered
Owners of such Bonds that no use will be made of the proceeds of the issue and sale of
such Bonds, or any funds or accounts of the Issuer which may be deemed to be available
proceeds of such Bonds, pursuant to Section 148 of the Code and applicable regulations
(proposed or promulgated) which use, if it had been reasonably expected on the date of
issuance of such Bonds, would have caused the Bonds to be classified as "arbitrage
bonds” within the meaning of Section 148 of the Code. Pursuant to this covenant, the
Issuer obligates itself to comply throughout the term of such Bonds with the requirements
of Section 148 of the Code and the regulations proposed or promulgated thereunder.

The Issuer further covenants and agrees to and for the benefit of the Registered
Owners that the Issuer (i) will not take any action that would cause interest on tax-
exempt Bonds issued hereunder to become includible in gross income for purposes of
federal income taxation, (ii) will not omit to take or cause to be taken, in timely manner,
any action, which omission would cause the interest on the tax-exempt Bonds to become
includible in gross income for purposes of federal income taxation and (iii) will, to the
extent possible, comply with any other requirements of federal tax law applicable to the
Bonds in order to preserve the exclusion from gross income for purposes of federal
income taxation of interest on such Bonds.

Section 6.8. Expeditious Construction. The Issuer shall complete the acquisition
and construction of each Project with all practical dispatch and will.cause all construction
to be effected in a sound and economical manner.

Section 6.9. Management of System. The Issuer, in order to assure the efficient.
management and operation of the System and to assure each Registered Owner and
Reserve Instrument Issuer from time to time that the System will be operated on sound
business principles, will employ competent and experienced management for the System,
will use its best efforts to see that the System is at all times operated and maintained in
first-class repair and condition and in such manner that the operating efﬁclency thereof
shall be of the highest character.

“Section 6.10. Payment of Operation and Maintenance Expenses. Notwithstanding

- any other provisions hereof, nothing herein shall be construed to prevent the Issuer from
(i) paying all or any part of the Operation and Maintenance Experises from any funds
available to the Issuer for such purpose, (ii) depositing any funds available to the Issuer
for such purpose in any account in the Bond Fund for the payment of the interest on,
premium, if any, or the principal of any Bonds issued under provisions hereof or for the
redemption of any such Bonds, or (iii) depositing any funds available to the Issuer for
“ such purpose in the Reserve Instrument Fund for the payment of any amounts payablc
undcr any applicable Reserve Instrument Agreement.
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Section 6.11. Payment of Taxes. The Issuer covenants that all taxes and
assessments or other municipal or governmental charges lawfully levied or assessed upon
the System or upon any part thereof or upon any income therefrom will be paid when the
same shall become due, that no lien or charge upon the System or any part thereof or
upon any Revenues thereof, except for the lien and charge thereon created hereunder and
securing the Bonds, will be created or permitted to be created ranking equally with or
prior to the Bonds (except for the parity lien thereon of Additional Bonds issued from
time to time hereunder and under Supplemental Indentures hereto), and that all lawful
claims and demands for labor, materials, supplies or other objects which, if unpaid,
might by law become a lien upon the System or any part thereof or upon the Revenues

_ thereof will be paid or discharged, or adequate provision will be made for the payment
or discharge of such claims and demands within 60 days after the same shall accrue;
provided, however, that nothing in this Section contained shall require any such lien or
charge to be paid or discharged or provision made therefor so long as the validity of such
lien or charge shall be contested in good faith and by appropriate legal proceedings.

Section 6.12. Insurance. The Issuer, in its operation of the System, will self-
insure or carry insurance, including, but not limited to, workmen’s compensation
insurance and public liability insurance, in such amounts and to such extent as is
normally carried by others operating public utilities of the same type. The cost of such
insurance shall be considered an Operation and Maintenance Expense of the System. In
the event of loss or damage, insurance proc¢eeds shall be used first for the purpose of
restoring or replacing the property lost or damaged. Any remainder shall be paid into
the Bond Fund.

_ Section 6.13. Instruments of Further Assurance. The Issuer and the Trustec

mutuaily covenant that they will, from time to time, each upon the written request of the
other, execute and deliver such further instruments and take or cause to be taken such
further actions as may be reasonable and as may be required by the other to carry out
the purposes hereof; provided, however, that no such instruments or action shall involve
-any personal liability of the Trustee or members of the governmg body of the Issuer or
any official thereof.

Section 6.14. Covenant Not to Sell. The Issuer will not sell, lease, mortgage,
encumber, or in any manner dispose of the System or any substantial part thereof,
including any and all extensions and additions that may be made thereto, until all
principal of and interest on the Bonds, and all Reserve Instrument Repayment
Obligations, have been paid in full, except that the Issuer may sell any portion of said
property which shall have been replaced by other property of at least equal value, or
which shall cease to be necessary for the efficient operation of the System, provided,
however, that in the event of any sale as aforesaid, the proceeds of such sale shall be
paid into the Bond Fund.

Section 6.15. Billing Procedure. The Issuer shall submit a monthly billing for
services rendered to persons who are liable for the payment of charges for such services,
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and shall require that each such bill be paid in full as a unit, and refuse to permit
payment of a portion without payment of the remainder. Any bill not paid within thirty
(30) days from the date it is mailed to the customer shall be deemed delinquent. The
Issuer hereby agrees that if any bill remains delinquent for more than sixty (60) days, it
will initiate proceedings to cause all water service to the user concerned to be cut off
immediately. '
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ARTICLE VII
EVENTS OF DEFAULT; REMEDIES

Section 7.1. Events of Default. Each of the following events is hereby declared
- an "Event of Default”: '

(a) if payment of any installment of interest on any of the Bonds shall
not be made by or on behalf of the Issuer when the same shall become due and
payable, or

(b)  if payment of the principal of or the redemption premium, if any,
on any of the Bonds shall not be made by or on behalf of the Issuer when the
same shall become due and payable, either at maturity or by proceedings for
redemption in advance of maturity or through failure to fulfill any payment to any
fund hereunder or otherwise; or '

{c) if the Tssuer shall for any reason be rendered incapable of fulfilling
its obligations hereunder; or

(d) if an order or decree shall be entered, with the consent or
acquiescence of the Issuer, appointing a receiver or custodian for any of the
Revenues of the Issuer, or approving a petition filed against the Issuer seeking
reorganization of the Issuer under the federal bankruptcy laws or any other
similar law or statute of the United States of America or any state thereof, or if
any such order or decree, having been entered without the consent or

. acquiescence of the Issuer shall not be vacated or discharged or stayed on appeal
. within 30 days after the entry thereof; or

(¢) if any proceeding shall be instituted, with the consent or
acquiescence of the Issuer, for the purpose of effecting a composition between the
Issuer and its creditors or for the purpose of adjusting the claims of such creditors
pursuant to any federal or state statute now or hereafter enacted, if the claims of
such creditors are or may be under any circumstances payable from Revenues;
or '

(f) if (1) the Issuer is adjudged insolvent by a court of competent
jurisdiction, or (ii) an order, judgment or decree be entered by any court of
competent jurisdiction appointing, without the consent of the Issuer, a receiver,
trustee or custodian of the Issuer or of the whole or any part of their property and

" any of the aforesaid adjudications, orders, judgments or decrees shall not be
vacated or set aside or stayed within 60 days from the date of entry thereof; or
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(g)  if the Issuer shall file a petition or answer seeking reorganization,
relief or any arrangement under the federal bankruptcy laws or any other
applicable law or statute of the United States of America or any state thereof; or

(h) if, under the provisions of any other law. for the relief or aid of

debtors, any court of competent jurisdiction shall assume custody or control of

* the Issuer or of the whole or any substantial part of the property of the Issuer,

and such custody or control shall not be terminated within 30 days from the date
of assumption of such custody or control; or

(i) if the Issuer shall default in the due and punctual performance of
- any other of the covenants, conditions, agreements and provisions contained in
the Bonds or herein or any Supplemental Indenture hereof on the part of the
Issuer to be performed, other than as set forth above in this Section, and such
Default shall continue for 30 days after written notice specifying such Event of
Default and requiring the same to be remedied shall have been given to the Issuer
by the Trustee, which may give such notice in its discretion and shall give such
notice at the written request of the Registered Owners of not less than 25% in
aggregate principal amount of the Bonds then QOutstanding hereunder.

Section 7.2. Remedies; Rights of Registered Owners. Upon the occurrence of
an Event of Default, the Trustee may pursue any available remedy by suit at law or in
equity to enforce the payment of the principal of, premium, if any, and interest on the
Bonds then Outstanding or to enforce any obligations of the Issuer hereunder,

If an Event of Default shall have occurred, and if requested so to do by
Registered Owners of 51 % in aggregate principal amount of the Bonds then Outstanding
and indemnified as provided in Section 8.1 hereof, the Trustee shall be obligated to
exercise such one or more of the rights and powers conferred by this Section as the
Trustee, being advised by counsel, shall deem most expedient in the interest of the
Registered Owners.

No remedy by the terms hereof conferred upon or reserved to the Trustee (or to

the Registered Owners) is intended to be exclusive of any other remedy, but each and

- every such remedy shall be cumulative and shall be in addition to any other remedy given

to the Trustee or to the Registered Owners hereunder or now or hereafter existing at law
Or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any Event of .
Default shall impair any such right or power or shall be construed to be a waiver of any
Event of Default or acquiescence therein; and every such right and power may be
exercised from time to time and as often as may be deemed expedient. -
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No waiver of any Event of Defauk hereunder, whether by the Tfustee or by the
- Registered Owners, shall extend to or shall affect any subsequent Event of Default or
shall impair any rights or remedies consequent thereon.

Section 7.3. Right of Registered Owners to Direct Proceedings. Anything
herein to the contrary notwithstanding, the Registered Owners of a majority in aggregate
principal amount of the Bonds then Qutstanding shall have the right, at any time, by an
instrument or instruments in writing executed and delivered to the Trustee, to direct the
time, the method and place of conducting all proceedings to be taken in connection with
the enforcement of the terms and conditions hereof, or for the appointment of a receiver
or any other proceedings hereunder; provided, that such direction shall not be otherwise
than in accordance with the provisions of law and of this Indenture.

Section 7.4. Application of Moneys. All moneys received by the Trustee
pursuant to any right given or action taken under the provisions of this Article shall, after
payment of the cost and expenses of the proceedings resuiting in the collection of such
moneys and of the expenses, liabilities and advances incurred or made by the Trustee,
be deposited in the Bond Fund and all moneys so deposited in the Bond Fund shall be
applied in the following order: '

(@  To the payment of the principal of, premium, if any, and interest
then due and payable on the Bonds as follows:

()  Unless the principal of all the Bonds shall have become due
and payable, all such moneys shall be applied:

FIRST--To the payment to the persons entitled thereto of
all installments of interest then due on the Bonds, in the order of
the maturity of the installments of such interest and, if the amount
available shall not be sufficient to pay in full any particular
installment, then to the payment ratably, according to the amounts
due on such installment, to the persons entitled thereto, without
any discrimination or privilege; and '

SECOND--To the payment to the persons entitled thereto
of the unpaid principal of and premium, if any, on the Bonds
which shall have become due (other than Bonds called for
redemption for the payment of which moneys are held pursuant to
the provisions hereof), in the order of their due dates, with interest
on such Bonds from the respective dates upon which they become

" due, and, if the amount available shall not be 'sufficient to pay in
full Bonds due on any particular date, together with such interest,
then to the payment ratably, according to the amount of principal
due on such date, to the persons entitled thereto without any
discrimination or privilege.
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(ii) If the principal of all the Bonds shall have become due and
payable, all such moneys shall be applied to the payment of the principal
and interest then due and unpaid upon the Bonds, without preference or
priority of principal over interest or of interest over principal, or of any
installment of interest over any other installment of interest, or of any
Bond over any other Bond, ratably, according to the amounts due
respectively for principal and interest, to the persons entitled thereto
without any discrimination or privilege. '

(ili) To the i}ayment of all obligations then due and payable to
any Reserve Instrument Provider under any applicable Reserve Instrument
Agreement.

Whenever moneys are to be applied pursuant to the provisions of this Section,
such moneys shall be applied at such times, and from time to time, as the Trustee shall
determine, having due regard to the amounts of such moneys available for such
application and the likelihood of additional moneys becoming available for such
application in the future. Whenever the Trustee shall apply such funds, it shall fix the

~date (which shall be an interest payment date unless it 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 dates shall cease to accrue.

Section 7.5. Remedies Vested in Trustee. All rights of action (including the
right to file proof of claims) hereunder or under any of the Bonds may be enforced by
the Trustee without the possession of any of the Bonds or the production thereof in any
trial or other proceedings related thereto and any such suit or proceedings instituted by
the Trustee shall be brought in its name as Trustee without the necessity of joining as
plaintiffs or defendants any Registered' Owners of the Bonds, and any recovery of
judgment shall be for the equal benefit of the Registered Owners of the Outstanding
Bonds. ‘ '

Section 7.6. Rights and Remedies of Registered Owners. Except as provided in
the last sentence of this Section, no Registered Owner of any Bond shall have any right
to institute any suit, action or proceeding in equity or at law for the enforcement hereof
or for the execution of any trust thereof or for the appointment of a receiver or any other
remedy hereunder, unless an Event of Default has occurred of which the Trustee has
been notified as provided in Section 8.1(g), or of which by said Section it is deemed to
have notice, nor unless also Registered Owners of 51% in aggregate principal amount
of the Bonds then Outstanding shall have made written request to the Trustee and shall
have offered reasonable opportunity either to proceed to exercise the powers hereinbefore-
granted or to institute such action, suit or proceeding in its own name, nor unless also
they have offered to the Trustee indemnity as provided in Section 8.1 hereof nor unless
the Trustee shall thereafter fail or refuse to exercise the powers hereinabove granted, or
to institute such action, suit or proceeding in its, his or their own name or names. Such
_notification, request and offer of indemnity are hereby declared in every case at the
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option of the Trustee to be conditions precedent to the execution of the powers and trust
hereof, and to any action or cause of action for the enforcement hereof, or for the
appointment of a receiver or for any other remedy hereunder; it being understood and
intended that no one or more Registered Owner of the Bonds shall have any right in any
manner whatsoever to affect, disturb or prejudice the lien hereof by its, his or their
action or to enforce any right hereunder except in the manner herein provided, and that
- all proceedings at law or in equity shall be instituted, had and maintained in the manner
herein provided and for the equal benefit of the Registered Owners of all Bonds then -
Outstanding. Nothing herein contained shall, however, affect or impair the right of any
Registered Owner to enforce the covenants of the Issuer to pay the principal of,
premium, if any, and interest on each of the Bonds issued hereunder held by such
Registered Owner at the time, place, from the source and in the manner in said Bonds
expressed. '

Section 7.7. Termination of Proceedings. In case the Trustee shall have
proceeded to enforce any right hereunder by the appointment of a receiver, or otherwise,
and such proceedings shall have been discontinued or abandoned for any reason, or shall
have been determined adversely to the Trustee, then and in every such case the Issuer
and the Trustee shall be restored to their former positions and rights hereunder, and all
rights, remedies and powers of the Trustee shall continue as if no such proceedings had
been taken.

Section 7.8. Waivers of Events of Default. Subject to Section 8.1(g) hereof,
the Trustee may in its discretion waive any Event of Default hereunder and its
consequences and shall do so upon the written request of the Registered Owners of (a)
a majority in aggregate principal amount of all the Bonds then outstanding in respect of -
which Default in the payment of principal and interest exist, or (b) a majority in
aggregate principal amount of the Bonds then Outstanding in the case of any other Event
of Default; provided, however, that there shall not be waived (i) any Event of Default
in the payment of the principal of any Bonds at the date of maturity specified therein, or
(ii) any default in the payment when due of the interest on any such Bonds, unless prior
to such waiver or rescission, all arrears of interest, with interest (to the extent permitted
by law) at the rate borne by the Bonds in respect of which such Event of Default shall
have occurred on overdue instalilments of interest and all arrears of payments of principal
and premium, if any, when due and all expenses of the Trustee, in connection with such
Event of Default shall have been paid or provided for, and in case of any such waiver
or rescission, or in case any proceeding taken by the Trustee on account of any such
Event of Default shail have been discontinued or abandoned or determined adversely,
then and in every such case the Issuer, the Trustee and the Registered Owners shall be
restored to their former positions and rights hereunder, respectively, but no such waiver
or rescission shall extend to any subsequent or other Event of Default, or impair any
right consequent thereon. h
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Section 7.9. Cooperation of Issuer. In the case of any Event of Default
hereunder, the Issuer shall cooperate with the Trustee and use its best efforts to protect
the Registered Owners. :
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ARTICLE VIII
THE TRUSTEE

Section 8.1. Acceptance of the Trusts. The Trustee accepts the trusts imposed
upon it hereby, and agrees to perform said trusts as a corporate trustee ordinarily would
perform said trusts under a corporate indenture, but no implied covenants or obligations
shall be read into this Indenture against the Trustee,

(a) The Trustee may execute any of the trusts or powers thereof and-
perform any of its duties by or through attorneys, agents, receivers or employees
but shall be answerable for the conduct of the same in accordance with the
standard specified above, and shall be entitled to advice of counsel concerning all
matters of trusts hereof and the duties hereunder, and may in all cases pay such
reasonable compensation to all such attorneys, agents, receivers and employees
as may reasonably be employed in connection with the trusts hereof. The Trustee
may act upon the opinion or advice of counsel. The Trustee shall not be
responsible for any loss or damage resulting from any action or non-action in
good faith in reliance upon such opinion or advice.

(b) ~ The Trustee shall not be responsible for any recital herein, or in
the Bonds (except in respect to the certificate of the Trustee endorsed on the
Bonds), or collecting any insurance moneys, or for the validity of the execution
by the Issuer of this Indenture or of any supplements thereto or instruments of
further assurance, or for the sufficiency of the security for the Bonds issued
hereunder or intended to be secured hereby; and the Trustee shall not be bound
to ascertain or inquire as to the performance or observance of any covenants,
‘conditions or agreements on the part of the Issuer; but the Trustee may require
of the Issuer full information and advice as to the performance of the covenants,
conditions and agreements aforesaid and as to the condition of the property herein
conveyed. 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 the
provisions hereof. :

©) The Trustee shall not be accountable for the use of any Bonds
authenticated or delivered hereunder, except as specifically set forth herein. The
Trustee may become the owner of Bonds secured hereby with the same rights
which 1t would have if not Trustee.

(d) The Trustee shall be protected in acting upon any notice, request,

consent, certificate, order, affidavit, letter, telegram or other paper or document

~ believed to-be genuine and correct and to have been signed or sent by the proper
person or persons. Any action taken by the Trustee pursuant hereto upon the

~ request or authority or consent of any person who at the time of making such
" request or giving such authority or consent is the Registered Owner of any Bond,
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shall be conclusive and binding upon all future Owners of the same Bond and -
upon Bonds issued in exchanged: therefor or in place thereof.

(e) As to the existence or nonexistence of any fact or as to the
sufficiency or validity of any instrument, paper or proceeding, the Trustee shall
be entitled to rely upon a certificate signed on behalf of the Issuer by its Mayor
and attested by its City Recorder as sufficient evidence of the facts therein
contained and prior to the occurrence of an Event of Default of which the Trustee
has been notified as provided in Paragraph (g) of this Section, or of which by said
Paragraph it is deemed to have notice, shall also be at liberty to accept a similar
certificate to the effect that any particular dealing, transaction or action is
necessary or expedient, but may at its discretion secure such further evidence
deemed necessary or advisable, but shall in no case be bound to secure the same.
The Trustee may accept a certificate of the City Recorder of the Issuer under its
seal to the effect that a resolution in the form therein set forth has been adopted
by the Issuer as conclusive evidence that such resolution has been duly adopted,
and is in full force and effect.

® The bermissive right of the Trustee to do things enumerated herein
shall not be construed as a duty and the Trustee shall not be answerable for other
than its negligence or willful misconduct.

€9 The Trustee shall not be required to take notice or be deemed to
have notice of any Event of Default hereunder, except an Event of Default
described in Section 7.1(a) or (b), unless the Trustee shall be specifically notified
in writing of such Default by the Issuer or by the Registered Owners of at least
25% in the aggregate principal amount of any Series of the Bonds then
Outstanding and all notices or other instruments required hereby to be delivered
to the Trustee must, in order to be effective, be delivered at the principal
corporate trust office of the Trustee, and in the absence of such notice so
delivered, the Trustee may conclusively assume there is no Event of Default
except as aforesaid. -

(h) At any and all reasonable times and upon reasonable prior written
notice, the Trustee, and its duly authorized agents, attorneys, experts, engineers,
accountants and representatives, shall have the right fully to inspect all books,
papers and records of the Issuer pertaining to the Bonds, and to take such
memoranda from and in regard thereto as may be desmed

(1) The Trustee shall not be required to give any bond or surety in
respect of the execution of the said trusts and powers or othermsc in respect of
the premises. :

M Notwithstanding anything elsewhere herein contained, the Trustee
shall have the right, but shall not be required, to demand, in respect of the
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- . authentication of any Bonds, the withdrawal of any cash, the release of any
property, or any. action whatsoever within the purview hereof, any showing,
certificates, opinions, appraisals, or other information, or corporate action or
evidence thereof, in addition to that by the terms hereof required as a condition
of such action by the Trustee, deemed desirable for the authentication of any
. Bonds, the withdrawal of any cash, or the taking of any other action by the
trustee. .

- (k)  All moneys received by the Trustee or any paying agent shall, until
used or applied or invested as herein provided, be held in trust for the purposes
for which they were received but need not be segregated from other funds except
to the extent required by law. Neither the Trustee nor any paying agent shall be
under any liability for interest on any moneys received hereunder except such as
may be agreed upon.

()] if any Event of Default hereunder shall have occurred and be
continuing, the Trustee shall exercise such of the rights and powers vested in it
hereby and shall use the same degree of care as a prudent man would exercise or
use in the circumstances in the conduct of his own affairs.

(m) The Trustee shall be under no obligation to exercise any of the

- rights or powers vested in it by this Indenture at the request, order or direction

of any of the bondholders, pursuant to the provisions of this Indenture, unless

such bondholders shall have offered to the Trustee security or indemnity

satisfactory to the Trustee against the costs, expenses and llabxlmes which may
be incurred therein or thereby.

Section 8.2. Fees, Charges and Expenses of Trustee. The Trustee shall be
entitled to payment and/or reimbursement for reasonable fees for its services rendered
as Trustee hereunder and all advances, counsel fees and other expenses reasonably and
necessarily made or incurred by the Trustee in connection with such services. The
Trustee shall be entitled to payment and reimbursement for the reasonable fees and
charges of the Trustee as Paying Agent and Registrar for the Bonds as hereinabove
provided. Upon an Event of Default, but only upon an Event of Default, the Trustee
shall have a right of payment prior to payment on account of interest or principal of, or
premium, if any, on any Bond for the foregoing advances, fees, costs and expenses
incurred.

Section 8.3. Notice to Registered Ownei's if Event of Default Occurs. If an
Event of Default occurs of which the Trustee is by Section 8.1(g) hereof required to take

notice or if notice of Default be given as in said Section provided, then the Trustee shall
give written notice thereof by registered or certified mail to all Registered Owners of all
- Bonds then Outstanding shown on the registration books of the Bonds kept by the Trustee
as Registrar for the Bonds.
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Section 8.4. Intervention by Trustee. In any judicial proceeding to which the
Issuer is a party and which in the opinion of the Trustee and its counsel has a substantial
bearing on the interest of Registered Owners of the Bonds, the Trustee may intervene on
behalf of such Owners and shall do so if requested in writing by the Registered Owners
of at least 25% in aggregate principal amount of the Bonds then Outstanding. The rights
and obligations of the Trustee under this Secnon are subject to the approval of a court
of competent jurisdiction.

7 Section 8.5. Successor Trustee. Any corporation or association into which the
Trustec may be converted or merged, or with which it may be consolidated, or to which
it may sell or transfer its corporate trust business and assets as a whole or substantially
as a whole, or any corporation or association resulting from any such conversion, sale,
merger, consolidation or transfer to which it is a party, ipso facto, shall be and become
successor Trustee hereunder and vested with all of the title to the whole property or trust
estate and all the trusts, powers, discretions, immunities, privileges and all other matters
as was its predecessor, without the execution or filing of any instrument or any further
act, deed of conveyance on the part of any of the parties hereto, anything herein to the
contrary notwithstanding,. :

Section 8.6. Resignation by the Trustee. The Trustee and any successor Trustee
may at any time resign from the trusts hereby created by giving written notice to the
Issuer, served personally or by registered mail, and by registered or certified mail to
each Reserve Instrument Issuer and Registered Owner of Bonds then Outstanding, and
such resignation shall take effect upon the appointment of a successor Trustee by the
Registered Owners or by the Issuer as provided in Section 8.8 hereof; provided, however
that if no successor Trustee has been appointed within 60 days of the date of such notice
of resignation, the resigning Trustee may petition any court of competent jurisdiction for
the appointment of a successor Trustee, and such court may thereupon, after such notice,
if any, as it deems proper and prescribes, appoint a successor Trustee.

Section 8.7. Removal of the Trustee. The Trustee may be removed at any time,
by an instrument or concurrent instruments in writing delivered to the Trustee and the
Issuer, and signed by the Registered Owners of a majority in aggregate principal amount
of Bonds then Outstanding; provided that such instrument or instruments concurrently
appoint a successor Trustee meeting the qualifications set forth herein.

Section 8.8. Appointment of Successor Trustee by Registered Owners;
~ Temporary Trustee. In case the Trustee hereunder shall resign or be removed, or be
dissolved, or shall be in course of dissolution or liquidation, or otherwise become
incapable of acting hereunder, or in case it shail be taken under the control of any public
officer or officers, or of a receiver appomted by a court, a successor may be-appointed
by the Registered Owners of a majority in aggregate prmc:pal amount of Bonds then
Outstanding, by an instrument or concurrent instruments in writing signed by such
Owners, or by their attorneys in fact, duly authorized; provided, nevertheless, ‘that in
case of such vacancy the Issuer by an instrument executed by its Mayor and attested by
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its City Recorder under its seal, may appoint a temporary Trustee to fill such vacancy
until a successor Trustee shall be appointed by the Registered Owners in the manner
above provided; and any such temporary Trustee so appointed by the Issuer shall
immediately and without further act be superseded by the Trustee so appointed by such
Registered Owners. Every successor Trustee appointed pursuant to the provisions of this
Section or otherwise shall be a trust company or bank in good standing having a reported
capital and surplus of not less than $50,000,000.

Each Reserve Instrument Provider shall be notified immediately upon the
resignation or termination of the Trustee and provided with a list of candidates for the
office of successor Trustee.

Section 8.9. Concerning Any Successor Trustee. Every successor Trustee
appointed hereunder shall execute, acknowledge and deliver 10 its predecessor and also
to the Issuer an instrument in writing accepting such appointment hereunder, and.
thereupon such successor, without any further act, deed or conveyance, shall become
fully vested with all the estates, properties, rights, powers, trusts, duties and obligations
of its predecessor; but such predecessor shall, nevertheless, on the written request of the
Issuer, or of the successor Trustee, execute and deliver an instrument transferring to such
successor Trustee all the estates, properties, rights, powers and trusts of such predecessor
hereunder; and every predecessor Trustee shall deliver all securities and moneys held by
it as Trustee hereunder to its successor. Should any instrument in writing from the
Issuer be required by any successor Trustee for more fully and certainly vesting in such
successor the estates, rights, powers and duties hereby vested or intended to be vested
in the predecessor, any and all such instruments in writing shall, on request, be executed,
acknowledged and delivered by the Issuer. The resignation of any Trustee and the
instrument or instruments removing any Trustee and appointing a successor hereunder,
together with all other instruments provided for in this Article shall be filed and/or
recorded by the successor Trustee in-each recording office, if any, where the Indenture
shail have been filed and/or recorded.

Section 8.10. Trustee Protected in Relying Upon Indenture, Etc. The indentures,
opinions, certificates and other instruments provided for herein may be accepted by the

Trustee as .conclusive evidence of the facts and conclusions stated therein and shall be
full warrant, protection and authority to the Trustee for the release of property and the
withdrawal of cash hereunder.

Section 8.11. Successor Trustee_as Trustee of Funds; Paying Agent and Bond
Registrar. In the event of a change in the office of Trustee, the predecessor Trustee
which has resigned or been removed shall cease to be trustee of the Construction Fund,
Bond Fund, Debt Service Reserve Fund, Reserve Instrument Fund, Rebate Fund and any

-other Funds provided hereunder and Registrar for the Bonds and Paying Agent for
principal of, premium, if any, and interest on the Bonds, and the successor Trustee shall
become such Trustee, Registrar and Paying Agent for the Bonds.
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Section 8.12. Trust Estate May Be Vested in te or Co-Trustee, It is the
purpose of this Indenture that there shall be no violation of any law of any jurisdiction
(including particularly the laws of the State) denying or restricting the right of banking
corporations or associations to transact business as Trustee in such jurisdiction. It is
recognized that in case of litigation hereunder, and in particular in case of the
enforcement of remedies on Event of Default, or in case the Trustee deems that by
reason of any present or future law of any jurisdiction it may not exercise any of the
powers, rights, or remedies herein granted to the Trustee or hold title to the trust estate,
as herein granted, or take any other action which may be desirable or necessary in
connection therewith, it may be necessary that the Trustee appoint an additional
individual or institution as a separate or co-trustee. The following provisions of this
Section are adapted to these ends.

In the event that the Trustee appoints an additional individual or institution as a
separate or co-trustee, each and every remedy, power, right, claim, demand, cause of
action, immunity, estate, title, interest and lien expressed or intended hereby to be
exercised by or vested in or conveyed to the Trustee with respect thereto shall be
exercisable by and vested in such separate or co-trustee, but.only to the extent necessary
to enable the separate or co-trustee to exercise such powers, rights and remedies, and
every covenant and obligation necessary to the exercise thereof by such separate or
co-trustee shall run to and be enforceable by either of them.

Should any deed, conveyance or instrument in writing from the Issuer be required
by the separate trustee or co-trustee so appointed by the Trustee for more fully and
certainly vesting in and confirming to it such properties, rights, powers, trusts, duties and
obligations, any and all such deeds, conveyances and instruments in writing shall, on
. request of such trustee or co-trustee, be executed, acknowledged and delivered by the
Issuer. In case any separate trustee or co-trustee, or a successor to either, shall die,
become incapable of acting, resign or be removed, all the estates, properties, rights,
powers, trusts, duties and obligations of such separate trustee or co-trustee, so far as
permitted by law shall vest in and be exercised by the Trustee until the appomtment of
4 nEW . trustee or successor o such separate trustee or co-trustee.

Section 8.13. Annual Accounting, The Trustee shall prepare an annual
accounting for each Bond Fund Year by the end of the month following each such Bond
Fund Year showing in reasonable detail all financial transactions relating to the pledged
Revenues during the accounting period and the balance in any funds or accounts created
hereby as of the beginning and close of such accounting period, and shall mail the same
to the Issuer, and to each Reserve Instrument Issuer requesting the same. The Trustee
shall also make available for inspection by any Registered Owner a copy of said annual
accounting (with the names and addresses- of Registered Owners receiving payment of
debt service on the Bonds deleted therefrom) and shall mail the same if requested in
writing to do so by Registered Owners of at least 25% in aggregate principal amount of
‘Bonds then Outstanding to the designee of said Owners specified in said written request
at the address therein designated. ‘On or. before the end of the month following each

L
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Bond Fund Year, the Trustee shall, upon written request, provide io the Issuer and the
Issuer’s independent auditor representations as to the accuracy of the facts contained in
the financial reports that were delivered by the Trustee during the Bond Fund Year just
ended. : -
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ARTICLE IX

SUPPLEMENTAL INDENTURES

Section 9.1, Supplemental Indentures Not Requiring Consent of Registered
Owners or Reserve Instrument Providers. The Issuer and the Trustee may, without the

~ consent of, or notice to, any of the Registered Owners or Reserve Instrument Providers,
enter into an indenture or indentures supplemental hereto, as shall not be inconsistent
with the terms and provisions hereof, for any one or more of the following purposes:

(a) To provide for the issuance of Additional Bonds in accordance with
the provisions of Section 2.13 hereof;

®) To cure any ambiguity or formal defect or omission herein;

(c) To grant to or confer upon the Trustee for the benefit of the
Registered Owners any additional rights, remedies, powers or authority that may
lawfully be granted to or conferred upon the Registered Ownérs or any of them
which shall not adversely affect the interests of any Reserve Instrument Providers;

_ (d)  To subject to this Indenture additional Revenues or other revenues,
properties, collateral or security; and

(e) To make any other change hereto which, in the judgment of the
Trustee, is not materially prejudicial to the interests of the Registered Owners,
the Trustee or any Reserve Instrument Provider.

Section 9.2. Supplemental Indentures Requiring Consent of Registered Owners
and Reserve Instrument Providers: Waivers and Consents by Registered Owners.
Exclusive of Supplemental Indentures covered by Section 9.1 hereof and subject to the
terms and provisions contained in this Section, and not otherwise, the Registered Owners
of 66 2/3% in aggregate principal amount of the Bonds then Qutstanding shall have the
right, from time to time, anything contained herein to the contrary notwithstanding, to
(i) consent to and approve the execution by the Issuer and the Trustee of such other
indenture or indentures supplemental hereto as shall be deemed necessary and desirable
by the Issuer for the purpose of modifying, altering, amending, adding to or rescinding,
in any particular, any of the terms or provisions contained herein or in any Supplemental
Indenture, or (ii) waive or consent to the taking by the Issuer of any action prohibited,
or the omission by the Issuer of the taking of any action required, by any of the
provisions hereof or of any indenture supplemental hereto; provided, however, that
nothing in this Section contained shall permit or be construed as permitting (a) an
extension of the stated maturity or reduction in the principal amount of, or reduction in
the rate of or extension of the time of paying of interest on, or reduction of any premium
payable on the redemption of, any Bond, without the consent of the Registered Owner
of such Bond, or (b) a reduction in the amount or extension of the time of any payment
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required by any Fund established hereunder applicable to any Bonds without the consent
of the Registered Owners of all the Bonds which would be affected by the action to be
taken, or (c) a reduction in the aforesaid aggregate principal amount of Bonds, the
Registered Owners of which are required to consent to any such waiver or Supplemental
Indenture, or (d) affect the rights of the Registered Owners of less than all Bonds then
outstanding, without the consent of the Registered Owners of all the Bonds at the time
Outstanding which would be affected by the action to be taken. In addition, no
supplement hereto shall modify the rights, duties or immunities of the Trustee, without
the written consent of the Trustee. If a Reserve Instrument is in effect with respect to
any Series of Bonds Qutstanding and if a proposed modification or amendment would
affect such Series of Bonds, then, except as provided in the immediately preceding
paragraph, neither this Indenture nor any Supplemental Indenture with respect to such
Series of Bonds shall be modified or amended at any time w:thout the prior written
consent of the related Reserve Instrument Provider.
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ARTICLE X
DISCHARGE OF INDENTURE

. If the Issuer shall pay or cause to be paid, or there shall be otherwise paid or
provision for payment made, to or for the Registered Owners of the Bonds, the principal
of and interest due or to become due thereon at the times and in the manner stipulated
therein, and shall pay or cause to be pzid to the Trustee all sums of moneys due or to
become due according to the provisions hereof, and to all Reserve Instrument Providers
all sums of money due or to become due accordingly to the provisions of any Reserve
Instrument Agreements, then these presents and the estate and rights hereby granted shall
cease, determine and be void, whereupon the Trustee shall cancel and discharge the lien
hereof, and release, assign and deliver unto the Issuer any and all the estate, right, title
and interest in and to any and all rights assigned or pledged to the Trustee, held by the
Trustee, or otherwise subject 10 the lien hereof, except moneys or securities held by the
Trustee for the payment of the principal of and interest on the Bonds or the payment of
amounts pursuant to any Reserve Instrument Agreements.

Any Bond shall be deemed to be paid within the meaning of this Article when
payment of the principal of such Bond, plus interest thereon to the due date thereof
(whether such due date be by reason of maturity or upon redemption as provided herein,
or otherwise), either (a) shall have been made or caused to have been made in
accordance with the terms thereof, or (b) shall have been provided by irrevocably
depositing with or for the benefit of the Trustee, in trust and irrevocably setting aside
. exclusively for such payment, (i) moneys sufficient to make such payment, or (ii)
Government Obligations, maturing as to principal and interest in such amount and at such
times as will insure the availability of sufficient moneys to make such payment, and all
necessary and proper fees, compensation and expenses of the Trustee and any paying
~ agent pertaining to the Bond with respect to which such deposit is made shall have been
~ paid or the payment thereof provided for to the satisfaction of the Trustee. At such times
as a Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer be
“secured by or entitled to the benefits héreof, except for the purposes of any such payment
from such moneys or Government Obligations.

Notwithstanding the foregoing, in the case of Bonds, which by their terms may
be redeemed prior to their stated maturity, no deposit under the immediately preceding
paragraph shall be deemed a payment of such Bonds as aforesaid until the Issuer shall
have given the Trustee, in form satisfactory to the Trustee, irrevocable instructions:

(a) stating the date when the principal of each such Bond is to be paid,
_ whether at maturity or on a redemption date (which shall be any redemption date
permitted hereby);

(b)  to instruct the Trustee to call for redemption pursuant hereto any
Bonds to be redeemed prior to maturity pursuant to Subparagraph (i) above; and
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(c) to instruct the Trustee to mail, as soon as practicable, in the
manner prescribed by Article II hereof, a notice to the Registered Owners of such
‘Bonds that the deposit required by this Section has been made with the Trustee
and that such Bonds are deemed to have been paid in accordance with this Article
and stating the maturity or redemption date upon which moneys are to be
available for the payment of the principal .or redemption price, 1f applicable, on
said Bonds as specified in Subparagraph (i) above

- Any moneys so deposited with the Trustee as.provided in this Articie may at the
direction of the Issuer also be invested and reinvested in Government Obligations,
maturing in the amounts and times as hereinbefore set forth, and all income from all
Government Obligations in the hands of the Trustee pursuant to this Article which is not
required for the payment of the Bonds and interest thereon with respect to which such
moneys shall have been so deposited, shall be deposited in the Bond Fund as and when
realized and collected for use and application as are other moneys deposited in that fund;
provided, however, that before any excess moneys shall be deposited in the Bond Fund,
the Trustee shall first obtain a written verification from a certified public accountant that
the moneys remaining on deposit with the Trustee and invested in Government.
Obligations after such transfer to the Bond Fund shall be sufficient in amount to pay
principal and interest on the Bonds when due and payable.

No such deposit under this Article shall be made or accepted hereunder and no
use made of any such deposit unless the Trustee shall have received an opinion of
nationally recognized municipal bond counsel to the effect that such deposit and use
would not cause the Bonds to be treated as arbitrage bonds within the meamng of
Sections 148 of the Code.

Notwithstanding any provisioﬁ of imy other Article hereof which may be contrary
to the provisions of this Article, all moneys or Government Obligations set aside and held
in trust pursuant to the provisions of this Article for the payment of Bonds (including

* _ interest thereon) shall be applied to and used solely for the payment of the particular .

. Bonds (including interest thereon) with respect to which such moneys or Government
Obligations have been so set aside in trust.

Anything in Article VIII hereof to the contrary notwithstanding, if moneys or
Government Obligations have been deposited or set aside with the Trustee pursuant to
this Article for the payment of Bonds and-such Bonds shall not have in fact been actually
paid in full, no amendment to the provisions of this Article shall be made without the
consent of the Registered Owner- of each Bond affected thereby.
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ARTICLE XI
MISCELLANEOUS

‘Section 11.1. Consents, Etc.. of Registered Owners. Any consent, request,

direction, approval, ob]ecuon or other instrument required hereby to be executed by the
Registered Owners may be in any number of concurrent writings of similar tenor and
may be executed by such Registered Owners in person or by agent appointed in writing.
Proof of the execution of any such consent, request, direction, approval, objection or
. other instrument or of the writing appointing any such agent and of the ownership of

- Bonds, if made in the following manner, shall be sufficient for any of the purposes
~ hereof, and shall be conclusive in favor of the Trustee with regard to any action taken

under such request or other instrument, namely, the fact and date of the execution by any
person of any such writing may be proved by the certificate of any officer in any
jurisdiction who by law has power to take acknowledgments within such jurisdiction that
the person signing such writing acknowledged before him the execution thereof, or by
affidavit of any witness to such execution.

Section 11.2. ‘Limitation of Righg. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Indenture or the
Bonds is intended or shall be construed to give to any person other than the parties
hereto, the Registered Owners of the Bonds and the Reserve Instrument Providers, any
legal or equitable right, remedy or claim under or in respect hereto or any covenants,
conditions and provisions herein contained, this Indenture and all of the covenants,
conditions and provisions hereof being intended to be and being for the sole and
exclusive benefit of the parties hereto, the Registered Owners of the Bonds and the
Reserve Instrument Providers as herein provided.

Section 11.3. Severability. If any provision hereof shall be held or deemed to
be or shall, in fact, be inoperative or unenforceable as applied in any particular case in
any jurisdiction or in all jurisdictions, or in all cases because it conflicts with any other
provision or provisions hereof or any constitution or statute or rule of public policy, or
for any other reason, such circumstances shall not have the effect of rendering the
provision in question inoperative or unenforceable in any other case or circumstance, or
of rendering any other provision or provisions herein contained invalid, inoperative, or
unenforceable to any extent whatever.

- The invalidity of any one or more phrases, sentences, clauses or Sections herein |
contained, shall not affect the remaining portions hereof, or any part thereof.

Section 11.4. Notices. It shall be sufficient service of any notice, request;
complaint, demand or other paper on the Issuer if the same shall be duly mailed by
. registered or certified mail addressed to it at 90 North Main, Tooele, Utah 84074,
Attention: Mayor, or to such address as the Issuer may from time to time file with the
Trustee. It shall be sufficient service of any notice or other paper on the Trustee if the
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same shall be duly mailed by registered or certified mail addressed to it at Zions First
National Bank, One South Main Street, Salt Lake City, Utah 84111, Attention:
Corporate Trust Services, or to such other address as the Trustee may from time to time
file with the Issuer.

" Section 11.5. Trustee as Paving Agent and Registrar. Trustee is hereby
designated and agrees to act ‘as principal Paying Agent and Bond Registrar for and in

respect to the Bonds.

Section 11.6. Coupterparts. This Indenture may be simuitancously executed in
several counterparts, each of which shall be an original and all of wh:ch shall constitute
but one and the same instrument.

Section 11.7. Applicable Law. This Indenture shall be governed exclusively by
the applicable laws of the State.

Section 11.8. Immunity of Officers and Directors. No recourse shall be had for
the payment of the principal of or premium or interest on any of the Bonds or for any
claim based thereon or upon any obligation, covenant or agreement herein contained
against any past, present or future officer, or other public official, employee, or agent
of the Issuer.

Section 11.9. Holidays. If any date for the payment of principal of or interest
on the Bonds is a day on which banking institutions in Salt Lake City, Utah are permitted
to remain closed throughout (a "Holiday"), then such payment shall be due on the first
day thereafter which is not a Holiday and no interest shall accrue for the period between
such Holiday and such first day thereafter.

Section 11.10. Effective Date. This Indenture shall become effective
immediately.
Section 11.11. Compliance with Municipal Bond Act and Refunding Bond

Act. It is hereby declared by the Issuer's City Council that it is the intention of the
Issuer by the execution of this Indenture to comply in all respects with the provisions of
the Utah Municipal Bond Act, Title 11, Chapter 14, Utah Code Annotated 1953, as
amended, and the Utah Refunding Bond Act, Title 11, Chapter 27, Utah Code Annotated
1953, as amended.
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IN WITNESS WHERE, the parties hereto have caused this Indenture to be dated
as of the 1st day of December, 1997.

TOOELE CITY, TOOELE COUNTY,
UTAH, as Issuer

ATTEST:

J

.,gc ;
gf-
£
e\ $ ZIONS FIRST NATIONAL BANK, as

s *\'\’ .

weC CHUTN Trustee

i
Title:
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EXHIBIT "A"

FORM OF REQUISITION

Zions First National Bank
Corporate Trust Department
P.O. Box 30880

Salt Lake City, UT 84130

You are hereby authorized to disburse from the Series 1997A Subaccount of the Construction Fund, Account # L
and/or the Series 1997B Subaccount of the Construction Fund, Account # - , as follows:

REQUISITION NUMBER:

NAME AND ADDRESS OF PAYEE:

TOTALAMOUNT OWING: § LESSRETAINED AMOUNT: § = DISBURSEMENTAMOUNT: $§

PURPOSE FOR WHICH EXPENSE HAS BEEN INCURRED:

It is hereby certified that each obligation, item of cost or expense mentioned herein is justly due and owing and constitutes a Cost of the
Project based upon audited, itemized claims substantiated in support thereof and has not been the basis for a previous withdrawal,

"It is further certified that the amount remaining in the applicable account in the Construction Fund afier this disbursement is made, together
with the amount of unencumbered Net Revenues, if any, which the Issuer reasonably estimates will be deposited in the applicable account
in the Construction Fund during the period of construction of the Project from the investment of moneys on deposit in the applicable
account in the Construction Fund, will, together with any other moneys lawfully available for payment of the Cost of the Project, including
moneys on deposit in other accounts within the Construction Fund, and after payment of the amount requested herein, be sufficient to pay
the Cost of Completion for the Project in accordance with the plans and specifications therefor then in effect,

The Trustee is hereby authorized to segregate the Retained Amount referenced above, if any, into a.special interest-bearing retainage
account within the Construction Fund (the “Separate Account™), the interest on which shall accrue for the benefit of the private contractor
or subcontractor-named above. The Retained Amount and all accrited interest thereon shall be disbursed by the Trustee to the private
contractor or subcontractor upon receiving a written authorization signed on behalf of the Issuer. Subsequent retainages from
disbursements to or for the benefit of that private contractor ar subcontractor may be added 1o that Separate Account, it being the intention
hereof that a single Separate Account shall be created for each private contractor or subcontractor as to which any retainage occurs.
Unless the Trustee receives written instructions from Tooele City that the fees of the Trustee relating to the Separate Account are to be
paid by the establishment, investment and disbursement of the Separate Account shall be borme by the private contractor or-subcontractor
and may be withheld by the Trustce from the Separate Account prior to the disbursement thereof; provided, however, that if such fees
are borne by the Separate Account, and if the interest earned on the Separate Account is less than the amount of such fees, then the fees
withheld from such Separate Account shall not exceed the interest earned and the balance of such fees shall be paid by Tooele City.

DATED: , 19

APPROVED: Trs:
STATE OF UTAH WATER QUALITY BOARD

By:

Title:

402102.001(PF) - A-l t2r2297



EXHIBIT B

[FORM OF SUPPLEMENTAL INDENTURE]

B-1 Bond Resolution



[ SUPPLEMENTAL] TRUST INDENTURE

Between
Tooele City, Utah
and
U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

as Trustee

Dated as of [Document Date], 2026

$[PRINCIPAL]
TOOELE CiTY, UTAH
SEWER REVENUE BONDS
SERIES 2026
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THIS [ SUPPLEMENTAL] TRUST INDENTURE (the “/ Supplemental]
Indenture”), dated as of [Document Date], 2026, between Tooele City, Utah (the “Issuer”), a
political subdivision and body politic duly organized and existing under the Constitution and laws
of the State of Utah and U.S. Bank Trust Company, National Association (the “Trustee”), a
national bank duly organized and existing under the laws of the United States, authorized by law
to accept and execute trusts and having its principal office in Salt Lake City, Utah:

WITNESSETH

WHEREAS, the Issuer has entered into a General Indenture of Trust, dated as of December
1, 1997 (the “General Indenture ) with the Trustee; and

WHEREAS, the Issuer desires to issue a series of bonds to finance a portion of the costs of
the Series 2026 Project (defined below); and

WHEREAS, in order to (i) finance a portion of the costs of the Series 2026 Project and (ii)
finance the costs of issuance of the hereinafter defined Series 2026 Bonds herein authorized, the
Issuer has determined to issue its Sewer Revenue Bonds, Series 2026 in the aggregate principal
amount of $[Principal] (the “Series 2026 Bonds”); and

WHEREAS, the Series 2026 Bonds will be authorized, issued and secured under the General
Indenture, as amended and supplemented by this [ Supplemental] Indenture (the
“[ Supplemental] Indenture,” and collectively with the General Indenture, and any
amendments thereto or hereto, the “Indenture’); and

WHEREAS, the execution and delivery of the Series 2026 Bonds and of this [
Supplemental] Indenture have in all respects been duly authorized and all things necessary to make
the Series 2026 Bonds, when executed by the Issuer and authenticated by the Trustee, the valid
and binding legal obligations of the Issuer and to make this [ Supplemental] Indenture
a valid and binding agreement have been done;

Now, THEREFORE, THIS [ SUPPLEMENTAL] INDENTURE WITNESSETH that to
secure the Series 2026 Bonds and all Additional Bonds issued and Outstanding under the
Indenture, the payment of the principal or redemption price thereof and interest thereon, the rights
of the Registered Owners of the Bonds, of all Security Instrument Issuers and of all Reserve
Instrument Providers and the performance of all of the covenants contained in such Bonds and
herein, and for and in consideration of the mutual covenants herein contained and of the purchase
of such Bonds by the Registered Owners thereof from time to time and the issuance of the Security
Instrument by the Security Instrument Issuer, the Reserve Instrument by the Reserve Instrument
Provider, and of the acceptance by the Trustee of the trusts hereby created, and intending to be
legally bound hereby, the Issuer has executed and delivered this [ Supplemental]
Indenture of Trust, and by these presents does, in confirmation of the General Indenture, as
amended and supplemented, hereby sell, assign, transfer, set over and pledge unto Wells Fargo B,
as Trustee, its successors and trusts and its assigns forever, to the extent provided in the General
Indenture, as amended and supplemented, all right, title and interest of the Issuer in and to (i) the
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Net Revenues (as defined in the General Indenture), (i1) all moneys in funds and accounts held by
the Trustee under the General Indenture and hereunder (except the Rebate Fund), and (iii) all other
rights granted under the General Indenture and hereinafter granted for the further securing of such
Bonds.

TO HAVE AND TO HOLD THE SAME unto the Trustee and its successors in trust hereby created
and its and their assigns forever;

IN TRUST, NEVERTHELESS, FIRST, for the equal and ratable benefit and security of all present
and future Registered Owners of Bonds and all Security Instrument Issuers without preference,
priority, or distinction as to lien or otherwise (except as otherwise specifically provided), of any
one Bond over any other Bond or of any Security Instrument Repayment Obligation over any of
the others, and SECOND, for the equal and proportionate benefit, security and protection of all
Reserve Instrument Providers, without privilege, priority or distinction as to the lien or otherwise
of any Reserve Instrument Repayment Obligation over any of the others by reason of time of
issuance, delivery or expiration thereof or otherwise for any cause whatsoever.

ARTICLE I
DEFINITIONS
Section 101.  Definitions. (a) Except as provided in subparagraph (b) of this Section, all
defined terms contained in the General Indenture when used in this [ Supplemental]

Indenture shall have the same meanings as set forth in the General Indenture.

(b) As used in this [ Supplemental] Indenture, unless the context shall
otherwise require, the following terms shall have the following meanings:

“Cede” means Cede & Co., the nominee of DTC, and any successor nominee of DTC with
respect to the Series 2026 Bonds pursuant to Section 211 hereof.

“Code” means the Internal Revenue Code of 1986, as amended.

“Continuing Disclosure Undertaking” means the Continuing Disclosure Undertaking of
the Issuer entered into to satisfy the Issuer’s obligations pursuant to Rule 15¢2-12(b)(5) adopted
by the United States Securities and Exchange Commission under the Securities Exchange Act of
1934,

“Debt Service Reserve Requirement” means $0 with respect to the Series 2026 Bonds.

“DTC” means The Depository Trust Company, New York, New York, and its successors
and assigns.

“General Indenture” means the General Indenture of Trust, dated as of December 1, 1997,

as heretofore amended and supplemented, between the Issuer and the Trustee, providing for the
issuance of Sewer revenue bonds.
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“Indenture” means the General Indenture, as amended and supplemented, and as further
supplemented by this [ Supplemental] Indenture and as from time to time hereafter
amended and supplemented by Supplemental Indentures.

“Insurance Policy” means the municipal bond insurance policy issued by the Insurer
guaranteeing the scheduled payment of the principal of and interest on the Series 2026 Bonds when
due. For purposes of the Indenture, the Insurance Policy shall constitute a Security Instrument
under the Indenture.

“Insurer” of “BAM” means with respect to the Series 2026 Bonds, Build America Mutual
Assurance Company, a New York mutual insurance company, or any successor thereto or assignee
thereof. For purposes of the Indenture, the Insurer shall constitute a Security Instrument Issuer.

“Interest Payment Date” means each June 1 and December 1, commencing June 1, 2024.
“Issue Date” means the date of issuance and delivery of the Series 2026 Bonds.

“Participant” means those broker-dealers, banks and other financial institutions from time
to time for which DTC holds Bonds as securities depository.

“Purchase Contract” means the Bond Purchase Contract, dated
2026, between the Issuer and the Underwriter, pursuant to which the Series 2026 Bonds are to be
sold by the Issuer.

“Regulations” means the Treasury Regulations issued or proposed under Sections 103,
148 or 149 of the Code (26 CFR Part 2) or other Sections of the Code relating to “arbitrage bonds”
or rebate, including without limitation Sections 1.103-13, 1.103-14, 1.103-15 and 1.103-15AT,
and includes amendments thereto or successor provisions.

“Series 2026 Bonds” means the Sewer Revenue Bonds, Series 2026, herein authorized.

“Series 2026 Debt Service Reserve Account” means the account established within the
Debt Service Reserve Fund under the General Indenture held in trust by the Trustee.

“Series 2026 Project” means

“Series 2026 Project Account” means the Project Account in the Construction Fund
established in Section 304.

“[ Supplemental] Indenture” means this [ Supplemental] Trust
Indenture, dated as of [Document Date], 2026, between the Issuer and the Trustee.

“Underwriter” means , as the underwriter of the Series 2026
Bonds pursuant to the Purchase Contract, and its successors and permitted assigns.
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The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder,” and any similar terms

as used in this [ Supplemental] Indenture, refer to this [ Supplemental]
Indenture.
Section 102.  Authority for [ Supplemental] Indenture. This |

Supplemental] Indenture is adopted pursuant to the provisions of the Act and the Indenture.

ARTICLE 11
ISSUANCE OF THE SERIES 2026 BONDS

Section 201.  Principal Amount, Designation and Series. The Series 2026 Bonds are
hereby authorized for issuance under the Indenture for the purpose of providing funds to finance
(1) a portion of the costs of the Series 2026 Project and (ii) the costs of issuance of the Series 2026
Bonds. The Series 2026 Bonds shall be limited to $[Principal] in aggregate principal amount, shall
be issued in fully registered form, shall be in the denomination of $5,000 and any integral multiple
thereof, shall be in substantially the form and contain substantially the terms contained in Exhibit
A attached hereto and made a part hereof, and shall bear interest at the rates and be payable as to
principal or redemption price as specified herein. The Series 2026 Bonds shall be designated as,
and shall be distinguished from the Bonds of all other series by the title, “Sewer Revenue Bonds,
Series 2026.”

Section 202.  Date, Maturities and Interest. The Series 2026 Bonds shall be dated as of
the Original Issue Date and shall bear interest from the Interest Payment Date next preceding their
date of authentication thereof unless authenticated as of an Interest Payment Date, in which event
such Bonds shall bear interest from such date, or unless such Bonds are authenticated prior to the
first Interest Payment Date, in which event such Bonds shall bear interest from their Original Issue
Date or unless, as shown by the records of the Trustee or Bondholder, interest on the Series 2026
Bonds shall be in default, in which event such Bonds shall bear interest at the Default Rate from
the date to which interest has been paid in full and shall mature on June 1 in the year and in the
amounts set forth below:

DUE PRINCIPAL INTEREST
( 1) AMOUNT RATE
$ %
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Interest shall be calculated on the basis of a 360-day year comprised of twelve 30-day
months.

Section 203. Optional Redemption. The Series 2026 Bonds are subject to redemption
prior to maturity on any date in whole or in part, at the option of the Issuer on any date on or after
, from such maturities or parts thereof as may be selected by the Issuer, at a
redemption price equal to 100% of the principal amount of the Series 2026 Bonds to be redeemed
plus accrued interest, if any, thereon to the date of redemption.

Section 204. Execution of Bonds. (a) The Mayor is hereby authorized to execute by
facsimile or manual signature the Series 2026 Bonds and the City Recorder to countersign by
facsimile or manual signature the Series 2026 Bonds and to have imprinted, engraved,
lithographed, stamped or otherwise placed on the Series 2026 Bonds a facsimile of the official seal
of the Issuer, and the Trustee shall manually authenticate the Series 2026 Bonds.

Section 205. Delivery of Bonds. It is hereby determined that the Series 2026 Bonds shall
be authenticated and delivered to the Purchaser thereof on such date upon which the Issuer and the
Purchaser shall mutually agree, upon payment of the purchase price thereof.

Section 206.  Designation of Registrar. The Trustee is hereby designated as Registrar for
the Series 2026 Bonds, acceptance of which appointment shall be evidenced by execution of this
[ Supplemental] Indenture by the Registrar.

Section 207.  Designation of Paying Agent. The Trustee is hereby designated as Paying
Agent for the Series 2026 Bonds, acceptance of which appointment shall be evidenced by
execution of this [ Supplemental] Indenture from the Paying Agent.

Section 208. Limited Obligation. (a) The Series 2026 Bonds, together with interest
thereon, shall be limited obligations of the Issuer payable solely from the Net Revenues (except to
the extent paid out of moneys attributable to the Series 2026 Bond proceeds or other funds created
hereunder or under the Indenture (except the Rebate Fund) or the income from the temporary
investment thereof).

Section 209. Perfection of Security Interest.
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(a) The Indenture creates a valid and binding pledge and assignment of security
interest in all of the Net Revenues and Other Available Funds pledged under the Indenture
in favor of the Trustee as security for payment of the Series 2026 Bonds, enforceable by
the Trustee in accordance with the terms thereof.

(b) Under the laws of the State, such pledge and assignment and security
interest is automatically perfected by Section 11-14-501, Utah Code Annotated 1953, as
amended, and is and shall have priority as against all parties having claims of any kind in
tort, contract, or otherwise hereafter imposed on the Net Revenues.

Section 210. Initial Registration of Series 2026 Bonds. Upon initial issuance, the
ownership of each such Series 2026 Bond shall be registered in the registration books of the Issuer
kept by the Trustee in the name of Cede & Co.

Section 211.  Book-Entry System.

(a) Except as provided in paragraphs (b) and (¢) of this Section 208 the Registered Owner
of all Series 2026 Bonds shall be and the Series 2026 Bonds shall be registered in the name of
Cede & Co. (“Cede”), as nominee of The Depository Trust Company, New York, New York
(together with any substitute securities depository appointed pursuant to paragraph (c)(ii) of this
Section, “DTC”). Payment of the interest on any Series 2026 Bond shall be made in accordance
with the provisions of this Supplemental Indenture to the account of Cede on the interest payment
dates for the Series 2026 Bonds at the address indicated for Cede in the registration books of the
Registrar.

(b) The Series 2026 Bonds shall be initially issued in the form of a separate single, fully
registered Bond in the amount of each separate stated maturity of the Series 2026 Bonds. Upon
initial issuance, the ownership of each such Series 2026 Bond shall be registered in the registration
books of the Issuer kept by the Registrar, in the name of Cede, as nominee of DTC. With respect
to Series 2026 Bonds so registered in the name of Cede, the Issuer, Registrar and any Paying Agent
shall have no responsibility or obligation to any DTC participant or to any beneficial owner of any
of such Series 2026 Bonds. Without limiting the immediately preceding sentence, the Issuer,
Registrar and any Paying Agent shall have no responsibility or obligation with respect to (i) the
accuracy of the records of DTC, Cede or any DTC participant with respect to any beneficial
ownership interest in the Series 2026 Bonds, (i1) the delivery to any DTC participant, beneficial
owner or other person, other than DTC, of any notice with respect to the Series 2026 Bonds,
including any notice of redemption, or (ii1) the payment to any DTC participant, beneficial owner
or other person, other than DTC, of any amount with respect to the principal or redemption price
of, or interest on, any of the Series 2026 Bonds. The Issuer, the Registrar and any Paying Agent
may treat DTC as, and deem DTC to be, absolute owner of each Series 2026 Bond for all purposes
whatsoever, including (but not limited to) (A) payment of the principal or redemption price of, and
interest on, each Series 2026 Bond, (B) giving notices of redemption and other matters with respect
to such Series 2026 Bonds and (C) registering transfers with respect to such Bonds. So long as
the Series 2026 Bonds are registered in the name of Cede & Co., the Paying Agent shall pay the
principal or redemption price of, and interest on, all Series 2026 Bonds only to or upon the order
of DTC, and all such payments shall be valid and effective to satisfy fully and discharge the
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Issuer’s obligations with respect to such principal or redemption price, and interest, to the extent
of the sum or sums so paid. Except as provided in paragraph (c) of this Section 208, no person
other than DTC shall receive a Bond evidencing the obligation of the Issuer to make payments of
principal or redemption price of, and interest on, any such Bond pursuant to this Supplemental
Indenture. Upon delivery by DTC to the Registrar of written notice to the effect that DTC has
determined to substitute a new nominee in place of Cede, and subject to the transfer provisions of
this Supplemental Indenture, the word “Cede” in this Supplemental Indenture shall refer to such
new nominee of DTC.

Except as provided in paragraph (c)(ii1) of this Section 208, and notwithstanding any other
provisions of this Supplemental Indenture, the Series 2026 Bonds may be transferred, in whole but
not in part, only to a nominee of DTC, or by a nominee of DTC to DTC or a nominee of DTC, or
by DTC or a nominee of DTC to any successor securities depository or any nominee thereof.

(¢) (1) DTC may determine to discontinue providing its services with respect to the
Series 2026 Bonds at any time by giving written notice to the Issuer, the Registrar, and the Paying
Agent, which notice shall certify that DTC has discharged its responsibilities with respect to the
Series 2026 Bonds under applicable law.

(i1))  The Issuer, in its sole discretion and without the consent of any other person,
may, by notice to the Registrar, terminate the services of DTC with respect to the Series
2026 Bonds if the Issuer determines that the continuation of the system of book-entry-only
transfers through DTC is not in the best interests of the beneficial owners of the Series
2026 Bonds or the Issuer; and the Issuer shall, by notice to the Registrar, terminate the
services of DTC with respect to the Series 2026 Bonds upon receipt by the Issuer, the
Registrar, and the Paying Agent of written notice from DTC to the effect that DTC has
received written notice from DTC participants having interests, as shown in the records of
DTC, in an aggregate principal amount of not less than fifty percent (50%) of the aggregate
principal amount of the then outstanding Series 2026 Bonds to the effect that: (A) DTC is
unable to discharge its responsibilities with respect to the Series 2026 Bonds; or (B) a
continuation of the requirement that all of the outstanding Series 2026 Bonds be registered
in the registration books kept by the Registrar in the name of Cede, as nominee of DTC, is
not in the best interests of the beneficial owners of the Series 2026 Bonds.

(111)  Upon the termination of the services of DTC with respect to the Series 2026
Bonds pursuant to subsection (¢)(ii)(B) hereof, or upon the discontinuance or termination
of the services of DTC with respect to the Series 2026 Bonds pursuant to subsection (c)(1)
or subsection (c)(i1)(A) hereof the Issuer may within 90 days thereafter appoint a substitute
securities depository which, in the opinion of the Issuer, is willing and able to undertake
the functions of DTC hereunder upon reasonable and customary terms. If no such
successor can be found within such period, the Series 2026 Bonds shall no longer be
restricted to being registered in the registration books kept by the Registrar in the name of
Cede, as nominee of DTC. In such event, the Issuer shall execute and the Registrar shall
authenticate Series 2026 Bond certificates as requested by DTC of like principal amount,
maturity and Series, in authorized denominations to the identifiable beneficial owners in
replacement of such beneficial owners’ beneficial interest in the Series 2026 Bonds.
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(iv)  Notwithstanding any other provision of this Supplemental Indenture to the
contrary, so long as any Series 2026 Bond is registered in the name of Cede, as nominee
of DTC, all payments with respect to the principal or redemption price of, and interest on,
such Series 2026 Bond and all notices with respect to such Series 2026 Bond shall be made
and given, respectively, to DTC.

(v)  In connection with any notice or other communication to be provided to
Owners of Series 2026 Bonds registered in the name of Cede pursuant to this Supplemental
Indenture by the Issuer or the Registrar with respect to any consent or other action to be
taken by such Owners, the Issuer shall establish a record date for such consent or other
action by such Owners and give DTC notice of such record date not less than fifteen (15)
days in advance of such record date to the extent possible.

ARTICLE IIT

APPLICATION OF SERIES 2026 BOND PROCEEDS AND OTHER MONEYS;
ESTABLISHMENT AND OPERATION OF ACCOUNTS

Section 301. Application of Proceeds of the Series 2026 Bonds. The Issuer shall deposit
all the Series 2026 Bond proceeds in the Series 2026 Project Account.

Section 302.  Creation of Series 2026 Project Account. There is hereby established with
the Trustee a Series 2026 Project Account in the Acquisition/Construction Fund.

Section 303.  No Debt Service Reserve Requirement for the Series 2026 Bonds. There is
no debt service reserve requirement for the Series 2026 Bonds.

Section 304.  Payment of Costs of Issuance. Costs of issuance shall be paid by the Trustee
from the Series 2026 Project Account upon receipt from the Issuer of an executed Cost of Issuance

Disbursement Request in substantially the form of Exhibit B attached hereto.

Section 305.  No Repair and Replacement Fund. For purposes of the Series 2026 Bonds,
there is no Repair and Replacement Reserve Requirement.

Section 306.  Delivery to Underwriter. 1t is hereby determined that the Series 2026 Bonds

shall be authenticated and delivered to the account of the Underwriter upon compliance with the
Indenture.

ARTICLE IV
CONFIRMATION OF GENERAL INDENTURE
As supplemented by this [ Supplemental] Indenture, and except as provided

herein, the General Indenture is in all respects ratified and confirmed, and the General Indenture,
and this [ Supplemental] Indenture shall be read, taken and construed as one and the
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same instrument so that all of the rights, remedies, terms, conditions, covenants and agreements of
the General Indenture shall apply and remain in full force and effect with respect to this
[ Supplemental] Indenture, and to any revenues, receipts and moneys to be derived
therefrom.

ARTICLE V

BOND INSURANCE PROVISIONS

ARTICLE VI
MISCELLANEOUS

Section 601.  Arbitrage Covenant; Covenant to Maintain Tax-Exemption. (a) The Chair
and the Clerk, and other appropriate officials of the Issuer, are authorized and directed to execute
such Tax Certificates as shall be necessary to establish that (i) the Series 2026 Bonds are not
“arbitrage bonds” within the meaning of Section 148 of the Code and the regulations promulgated
or proposed thereunder, (ii) the Series 2026 Bonds are not and will not become “private activity
bonds” within the meaning of Section 141 of the Code, (iii) all applicable requirements of Section
149 of the Code are and will be met, (iv) the covenants of the Issuer contained in this Section will
be complied with and (v) interest on the Series 2026 Bonds is not and will not become includible
in gross income of the Owners thereof for federal income tax purposes under the Code and
applicable regulations promulgated or proposed thereunder.

(b) The Issuer covenants and certifies to and for the benefit of the Owners from time
to time of the Series 2026 Bonds that:

(1)  the Issuer will at all times comply with the provisions of any Tax
Certificates;

(i1))  the Issuer will at all times comply with the rebate requirements contained
in Section 148(f) of the Code, including, without limitation, the entering into any necessary
rebate calculation agreement to provide for the calculations of amounts required to be
rebated to the United States, the keeping of records necessary to enable such calculations
to be made and the timely payment to the United States of all amounts, including any
applicable penalties and interest, required to be rebated;

(ii1))  no use will be made of the proceeds of the issue and sale of the Series 2026
Bonds, or any funds or accounts of the Issuer that may be deemed to be proceeds of the
Series 2026 Bonds, pursuant to Section 148 of the Code and applicable regulations, which
use, if it had been reasonably expected on the date of issuance of the Series 2026 Bonds,
would have caused the Series 2026 Bonds to be classified as “arbitrage bonds” within the
meaning of Section 148 of the Code;
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(iv)  the Issuer will not provide any service or use or permit the use of any of its
facilities or properties in such manner that would cause the Series 2026 Bonds to be
“private activity bonds” described in Section 141 of the Code;

(v)  no bonds or other evidences of indebtedness of the Issuer have been or will
be issued, sold or delivered within a period beginning 15 days prior to the sale of the Series
2026 Bonds and ending 15 days following the delivery of the Series 2026 Bonds, other
than the Series 2026 Bonds; and

(vi)  the Issuer will not take any action that would cause interest on the Series
2026 Bonds to be or to become ineligible for the exclusion from gross income of the
Owners of the Series 2026 Bonds as provided in Section 103 of the Code, nor will the
Issuer omit to take or cause to be taken, in timely manner, any action, which omission
would cause interest on the Series 2026 Bonds to be or to become ineligible for the
exclusion from gross income of the Owners of the Series 2026 Bonds as provided in
Section 103 of the Code.

(c) The Issuer recognizes that Section 265(b)(3) of the Code provides that a “qualified
tax-exempt obligation” (as therein defined) may be treated by certain financial institutions as if it
were acquired on August 7, 1986, for certain purposes. The Issuer hereby designates each of the
Series 2026 Bonds that is outstanding from time to time as a “qualified tax-exempt obligation” for
the purposes and within the meaning of Section 265(b)(3) of the Code. In support of such
designation, the Issuer certifies, represents, covenants, warrants and agrees that (a) none of the
Series 2026 Bonds will be at any time a “private activity bond” (as defined in Section 141 of the
Code), (b) as of the date of original issuance of the Series 2026 Bonds, other than the Series 2026
Bonds in calendar year 2026 no tax-exempt bonds of any fund will have been issued (i) by or on
behalf of the Issuer or subordinate entities, (ii) by other issuers, any of the proceeds of which have
been or will be used to make any loans to the Issuer or subordinate entities or (ii1) any portion of
which are allocated to the Issuer or subordinate entities for purposes of Section 265(b) of the Code,
(c) the reasonably anticipated amount of tax-exempt bonds (other than “private activity bonds”
that are not “qualified 501(c)(3) bonds,” as such terms are defined in Section 141 of the Code) that
will be issued in calendar year 2026 (i) by or on behalf of the Issuer or subordinate entities, (i1) by
other issuers, any of the proceeds of which have been or will be used to make any loans to the
Issuer or subordinate entities or (iii) any portion of which are allocated to the Issuer or subordinate
entities for purposes of Section 265(b) of the Code (including the Series 2026 Bonds) does not
exceed $10,000,000 and (d) not more than $10,000,000 of obligations (including the Series 2026
Bonds) issued (i) by or on behalf of the Issuer, (i1) by other issuers any of the proceeds of which
have been or will be used to make any loans to the Issuer or subordinate entities or (ii1) any portion
of which has been allocated to the Issuer subordinate entities for purposes of Section 265(b) of the
Code during calendar year 2026 will be designated by the Issuer for purposes of Section 265(b)(3)
of the Code. As used in this paragraph, “fax-exempt bonds’ means obligations of any kind the
interest on which is not includible in the gross income of the owners thereof for purposes of federal
income taxation. Terms used in this paragraph that are not otherwise defined herein shall have the
same meanings herein as in the provisions of the Code that relate to tax-exempt bonds.
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Pursuant to these covenants, the Issuer obligates itself to comply throughout the term of
the issue of the Series 2026 Bonds with the requirements of Section 103 of the Code and the
regulations proposed or promulgated thereunder.

Section 602. System of Registration. The Indenture shall constitute a system of
registration within the meaning and for all purposes of the Registered Public Obligations Act,
Chapter 7 of Title 15, Utah Code Annotated 1953, as amended.

Section 603. Article and Section Headings. 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
[ Supplemental] Indenture.

Section 604.  Partial Invalidity. In any one or more of the covenants or agreements, or
portions thereof, provided in this [ Supplemental] Indenture to be performed shall be
contrary to law (other than the provisions of the Indenture limiting the liability of the Issuer to
make payments on the Series 2026 Bonds solely from Revenues and other amounts pledged
therefor by the Indenture), then such covenant or covenants, such agreement or agreements, or
such portions thereof, shall be null and void and shall be deemed separable from the remaining
covenants and agreements or portions thereof and shall in no way affect the validity of this
[ Supplemental] Indenture or of the Series 2026 Bonds; but the Holders of the Series
2026 Bonds and any other Security Instrument Issuer and any Reserve Instrument Issuer shall
retain all the rights and benefits accorded to them under the Act or any other applicable provisions
of law.

Section 605. Counterparts. This [ Supplemental] Indenture may be executed
in multiple counterparts, each of which shall be regarded for all purposes as an original; and such

counterparts shall constitute but one and the same instrument.

Section 606.  Effective Date. This [ Supplemental] Indenture shall take effect
immediately.

(Signature page follows.)

11 [ Supplemental] Indenture



IN WITNESS WHEREOF, the Issuer has caused this [ Supplemental] Indenture
to be executed by the Chair and countersigned by the Clerk, and to evidence its acceptance of the
trusts hereby created, U.S. Bank Trust Company, National Association has caused this
[ Supplemental] Indenture to be executed by one of its Vice Presidents, all as of the
date hereof.

TOOELE CITY, UTAH

Mayor
ATTEST:

By

City Recorder

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

By

Vice President
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EXHIBIT A

FORM OF BOND
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EXHIBIT B
CoST OF ISSUANCE DISBURSEMENT REQUEST

U.S. Bank Trust Company, National Association
170 South Main Street, 2nd Floor Salt
Lake City, Utah 841111

Pursuant to Section 304 of the [ Supplemental] Indenture of Trust dated as of
[Document Date], 2026, you are hereby authorized to pay to the following costs of issuance from
the Series 2026 Project Account:

[See Attached Schedule]

TOOELE CITY, UTAH

By
Mayor

B-1



PAYMENT SCHEDULE

PERSON OR FIRM

AMOUNT

@ A L A

PURPOSE

Bond and Disclosure
Counsel

Trustee
Financial Advisor
Rating Agency

Underwriter Counsel



ExHIBIT C

[FORM OF PURCHASE CONTRACT]

C-1 Bond Resolution



BOND PURCHASE CONTRACT

$[Principal]
Tooele City, Utah
Sewer Revenue Bonds, Series 2026

[BPA Date], 2026

Tooele City, Utah
Tooele, Utah

The undersigned, [Underwriter], as the underwriter of the hereinafter defined Series
2026 Bonds (the “Underwriter”), acting on its own behalf and not as fiduciary or agent for
you, offer to enter into this Bond Purchase Contract (the “Purchase Contract”) with Tooele
City, Utah (the “Issuer”) which, upon the acceptance by the Issuer of this offer, shall be in
full force and effect in accordance with its terms and shall be binding upon you and the
Underwriter.

This offer is made subject to your acceptance and approval on or before 11:59 p.m.
Utah Time, on the date hereof. Terms not otherwise defined herein shall have the same
meanings as are set forth in the hereinafter referred to Official Statement.

ARTICLE I

SALE, PURCHASE AND DELIVERY

Section 1.1.  (a) On the basis of the representations, warranties and agreements
contained herein and upon the terms and conditions herein set forth, the Underwriter hereby
agrees to purchase, and the Issuer hereby agrees to sell to the Underwriter, all, but not less
than all, of the Issuer’s $[Principal] aggregate principal amount of Sewer Revenue Bonds,
Series 2026 (the “Series 2026 Bonds”), at a purchase price of $
(representing the principal amount of the Series 2026 Bonds, plus a reoffering premium of
$ and less an Underwriter’s discount of $ ) plus accrued
interest, if any, from their dated date to the Closing Date (as hereinafter defined). The
Series 2026 Bonds will mature on the dates and in the amounts and bear interest at the rates
per annum as set forth in Exhibit A hereto.

(b) The Series 2026 Bonds shall be as described in the Official
Statement dated [BPA Date], 2026, of the Issuer relating to the Series 2026 Bonds (together
with all appendices thereto, the “Official Statement™), shall be issued and secured under
and pursuant to (i) the Local Government Bonding Act, Title 11, Chapter 14, Utah Code
Annotated 1953, as amended (the “Act”), and other applicable provisions of law; (ii) a
General Indenture of Trust dated as of December 1, 1997, as previously supplemented (the
“Master Indenture”), and as further supplemented by a Supplemental Indenture of Trust
dated as of [Document Date], 2026 (the “Supplemental Indenture” and together with the
Master Indenture, the “Indenture”) each by and between the Issuer and U.S. Bank National



Association, as trustee (the “Trustee”); and all as authorized pursuant to a resolution
adopted by the City Council of the Issuer on August 26, 2026 (the “Resolution”). The
Series 2026 Bonds are special limited obligations of the City and are payable solely from,
and are secured solely by, the Net Revenues and certain other moneys in funds and accounts
held by the Trustee under the Indenture. The Series 2026 Bonds are being issued pursuant
to the Resolution, the Indenture, and the Act.

(©) The Series 2026 Bonds are being issued for the purpose of
(1) financing the construction of -; and (ii) paying costs
of issuance with respect to the Series 2026 Bonds.

(d) The Indenture, the Series 2026 Bonds, the Resolution, and the
Continuing Disclosure Undertaking (defined below), and this Purchase Contract are
sometimes referred to collectively herein as the “Transaction Documents.”

(e) The Underwriter agrees to make an initial public offering of the
Series 2026 Bonds at the offering prices or yields set forth on the inside front cover page
of the Official Statement. The Underwriter may, however, change such initial offering
prices or yields as it may deem necessary in connection with the marketing of the Series
2026 Bonds and offer and sell the Series 2026 Bonds to certain dealers (including dealers
depositing the Series 2026 Bonds into investment trusts) and others at prices lower than
the initial offering prices or yields set forth in the Official Statement. The Underwriter also
reserves the right (i) to over-allot or effect transactions that stabilize, maintain or otherwise
affect the market prices of the Series 2026 Bonds and (ii) to discontinue such transactions,
if commenced, at any time without prior notice.

Section 1.2.  (a) The Underwriter agrees to assist the Issuer in establishing the
issue price of the Series 2026 Bonds and shall execute and deliver to the Issuer at Closing
an “issue price” or similar certificate, together with the supporting pricing wires or
equivalent communications, substantially in the form attached hereto as Exhibit B, with
such modifications as may be appropriate or necessary, in the reasonable judgment of the
Underwriter, the Issuer and Bond Counsel, to accurately reflect, as applicable, the sales
price or prices or the initial offering price or prices to the public of the Series 2026 Bonds.
All actions to be taken by the Issuer under this section to establish the issue price of the
Series 2026 Bonds may be taken on behalf of the Issuer by the Issuer’s municipal advisor
identified herein and any notice or report to be provided to the Issuer may be provided to
the Issuer’s municipal advisor.

(b) Except as otherwise set forth in Exhibit A attached hereto, the Issuer will
treat the first price at which 10% of each maturity of the Series 2026 Bonds (the “10%
test”) is sold to the public as the issue price of that maturity. At or promptly after the
execution of this Purchase Contract, the Underwriter shall report to the Issuer the price or
prices at which it has sold to the public each maturity of Series 2026 Bonds. If at that time
the 10% test has not been satisfied as to any maturity of the Series 2026 Bonds, the
Underwriter agrees to promptly report to the Issuer the prices at which it sells the unsold
Series 2026 Bonds of that maturity to the public. That reporting obligation shall continue,
whether or not the Closing Date (as defined herein) has occurred, until either (i) the



Underwriter has sold all Series 2026 Bonds of that maturity or (ii) the 10% test has been
satisfied as to the Series 2026 Bonds of that maturity; provided that, the Underwriter’s
reporting obligation after the Closing Date may be at reasonable periodic intervals or
otherwise upon request of the Issuer or bond counsel. For purposes of this Section, if Series
2026 Bonds mature on the same date but have different interest rates, each separate CUSIP
number within that maturity will be treated as a separate maturity of the Series 2026 Bonds.

(©) The Underwriter confirms that it has offered the Series 2026 Bonds to the
public on or before the date of this Purchase Contract at the offering price or prices (the
“initial offering price”), or at the corresponding yield or yields, set forth in Exhibit A
attached hereto, except as otherwise set forth therein. Exhibit A also sets forth, as of the
date of this Purchase Contract, the maturities, if any, of the Series 2026 Bonds for which
the 10% test has not been satisfied and for which the Issuer and the Underwriter agree that
the restrictions set forth in the next sentence shall apply, which will allow the Issuer to treat
the initial offering price to the public of each such maturity as of the sale date as the issue
price of that maturity (the “hold-the-offering-price rule”). So long as the hold-the-offering-
price rule remains applicable to any maturity of the Series 2026 Bonds, the Underwriter
will neither offer nor sell unsold Series 2026 Bonds of that maturity to any person at a price
that is higher than the initial offering price to the public during the period starting on the
sale date and ending on the earlier of the following:

(1) the close of the fifth (5th) business day after the sale date; or

(2) the date on which the Underwriter has sold at least 10% of that
maturity of the Series 2026 Bonds to the public at a price that is no higher than the
initial offering price to the public.

The Underwriter will advise the Issuer promptly after the close of the fifth (5th)
business day after the sale date whether it has sold 10% of that maturity of the Series 2026
Bonds to the public at a price that is no higher than the initial offering price to the public.

(d) The Underwriter confirms that:

(1) any selling group agreement and any third-party distribution
agreement relating to the initial sale of the Series 2026 Bonds to the public, together
with the related pricing wires, contains or will contain language obligating each
dealer who is a member of the selling group and each broker-dealer that is a party
to such third-party distribution agreement, as applicable:

(A) (1) to report the prices at which it sells to the public the
unsold Series 2026 Bonds of each maturity allocated to it, whether or not
the Closing Date has occurred, until either all Series 2026 Bonds of that
maturity allocated to it have been sold or it is notified by the Underwriter
that the 10% test has been satisfied as to the Series 2026 Bonds of that
maturity, provided that, the reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the



Underwriter, and (i1) to comply with the hold-the-offering-price rule, if
applicable, if and for so long as directed by the Underwriter,

(B)  to promptly notify the Underwriter of any sales of Series
2026 Bonds that, to its knowledge, are made to a purchaser who is a related
party to an underwriter participating in the initial sale of the Series 2026
Bonds to the public (each such term being used as defined below), and

(C)  to acknowledge that, unless otherwise advised by the dealer
or broker-dealer, the Underwriter shall assume that each order submitted by
the dealer or broker-dealer is a sale to the public.

(i1) any selling group agreement relating to the initial sale of the Series
2026 Bonds to the public, together with the related pricing wires, contains or will
contain language obligating each dealer that is a party to a third-party distribution
agreement to be employed in connection with the initial sale of the Series 2026
Bonds to the public to require each broker-dealer that is a party to such third-party
distribution agreement to (A) report the prices at which it sells to the public the
unsold Series 2026 Bonds of each maturity allocated to it, whether or not the
Closing Date has occurred, until either all Series 2026 Bonds of that maturity
allocated to it have been sold or it is notified by the Underwriter or the dealer that
the 10% test has been satisfied as to the Series 2026 Bonds of that maturity,
provided that, the reporting obligation after the Closing Date may be at reasonable
periodic intervals or otherwise upon request of the Underwriter or the dealer, and
(B) comply with the hold-the-offering-price rule, if applicable, if and for so long as
directed by the Underwriter or the dealer and as set forth in the related pricing wires.

(e) The Issuer acknowledges that, in making the representations set forth in this
section, the Underwriter will rely on (i) in the event a selling group has been created in
connection with the initial sale of the Series 2026 Bonds to the public, the agreement of
each dealer who is a member of the selling group to comply with the requirements for
establishing issue price of the Series 2026 Bonds, including, but not limited to, its
agreement to comply with the hold-the-offering-price rule, if applicable to the Series 2026
Bonds, as set forth in a selling group agreement and the related pricing wires, and (ii) in
the event that a third-party distribution agreement was employed in connection with the
initial sale of the Series 2026 Bonds to the public, the agreement of each broker-dealer that
is a party to such agreement to comply with the requirements for establishing issue price
of the Series 2026 Bonds, including, but not limited to, its agreement to comply with the
hold-the-offering-price rule, if applicable to the Series 2026 Bonds, as set forth in the third-
party distribution agreement and the related pricing wires. The Issuer further
acknowledges that the Underwriter shall not be liable for the failure of any dealer who is a
member of a selling group, or of any broker-dealer that is a party to a third-party
distribution agreement, to comply with its corresponding agreement to comply with the
requirements for establishing issue price of the Series 2026 Bonds, including, but not
limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to
the Series 2026 Bonds.



® The Underwriter acknowledges that sales of any Series 2026 Bonds to any
person that is a related party to an underwriter participating in the initial sale of the Series
2026 Bonds to the public (each such term being used as defined below) shall not constitute
sales to the public for purposes of this section. Further, for purposes of this section:

(1) “public” means any person other than an underwriter or a related
party,

(i1) “underwriter” means (A) any person that agrees pursuant to a
written contract with the Issuer (or with the lead underwriter to form an
underwriting syndicate) to participate in the initial sale of the Series 2026 Bonds to
the public and (B) any person that agrees pursuant to a written contract directly or
indirectly with a person described in clause (A) to participate in the initial sale of
the Series 2026 Bonds to the public (including a member of a selling group or a
party to a third-party distribution agreement participating in the initial sale of the
Series 2026 Bonds to the public),

(ii1))  a purchaser of any of the Series 2026 Bonds is a “related party” to
an underwriter if the underwriter and the purchaser are subject, directly or
indirectly, to (A) more than 50% common ownership of the voting power or the
total value of their stock, if both entities are corporations (including direct
ownership by one corporation of another), (B) more than 50% common ownership
of their capital interests or profits interests, if both entities are partnerships
(including direct ownership by one partnership of another), or (C) more than 50%
common ownership of the value of the outstanding stock of the corporation or the
capital interests or profit interests of the partnership, as applicable, if one entity is
a corporation and the other entity is a partnership (including direct ownership of
the applicable stock or interests by one entity of the other), and

(iv)  “sale date” means the date of execution of this Purchase Contract by
all parties.

Section 1.3.  (a) By acceptance and approval of this Purchase Contract, the Issuer
hereby authorizes the use of copies of the Official Statement. The Issuer hereby agrees to
provide to the Underwriter within seven (7) business days of the date hereof sufficient
copies of the Official Statement to enable the Underwriter to comply with the requirements
of paragraph (b)(4) of Rule 15c2-12 under the Securities Exchange Act of 1934, as
amended (“Rule 15¢2-12), and with the requirements of Rule G-32 of the Municipal
Securities Rulemaking Board. The Issuer has heretofore “deemed final” the Preliminary
Official Statement dated September 29, 2026, and relating to the Series 2026 Bonds (the
“Preliminary Official Statement”) for purposes of paragraph (b)(1) of Rule 15¢2-12 and
the Issuer acknowledges and ratifies the use by the Underwriter prior to the date hereof of
the Preliminary Official Statement in connection with the public offering of the Series 2026
Bonds.

(b) In order to assist the Underwriter in complying with paragraph
(b)(5) of Rule 15c2-12, the Issuer will undertake, pursuant to a Continuing Disclosure



Undertaking (the “Continuing Disclosure Undertaking”), to be dated as of the Closing Date
to provide annual reports and notices of certain events. A form of the Continuing
Disclosure Undertaking is set forth as Appendix E to the Preliminary Official Statement
and will also be set forth as Appendix E to the Official Statement.

Section 1.4. At approximately 9:00 a.m., Utah time, on [Closing Date], 2026, or
on such later date as shall be agreed upon in writing by the Issuer and the Underwriter (the
“Closing Date”), the Issuer will cause the Series 2026 Bonds to be delivered to or for the
account of the Underwriter in definitive form, duly executed and authenticated, at such
place designated by the Underwriter and will deliver to the Underwriter the other
documents herein mentioned at the offices of Bond Counsel, or such other location as may
be mutually agreed upon by the Issuer and the Underwriter. The Underwriter will accept
such delivery and pay the purchase price of the Series 2026 Bonds as set forth in paragraph
1.1(a) hereof by wire transfer, payable in federal funds or other immediately available
funds to the order of the Trustee (such delivery and payment are herein called the
“Closing”). The Series 2026 Bonds shall be initially issued in the form of one fully
registered Bond for each maturity of the Series 2026 Bonds, shall be registered in the name
of Cede & Co., as nominee for The Depository Trust Company (“DTC”), and shall be made
available to DTC or its agent for the account of the Underwriter in New York, New York
(or such other place designated by the Underwriter).

ARTICLE II

REPRESENTATIONS, WARRANTIES AND
AGREEMENTS OF ISSUER

By its acceptance hereof, the Issuer represents and warrants to and covenants with
the Underwriter that:

Section 2.1.  The Issuer is a political subdivision and body politic duly organized
and existing under the laws of the State of Utah with full power and authority to
consummate the transactions contemplated by the Transaction Documents, including the
execution, delivery and/or approval of all documents and agreements referred to herein or
therein.

Section 2.2.  The City Council of the Issuer has duly adopted the Resolution, has
duly authorized and approved the distribution of the Preliminary Official Statement and
the Official Statement, and has duly authorized and approved the execution and delivery
of, and the performance by the Issuer of the obligations on its part contained in the
Transaction Documents and, as of the Closing Date, each will be in full force and effect
and, as of the Closing Date, neither the Resolution nor any of the Transaction Documents
will have been amended, supplemented, rescinded, repealed or otherwise modified except
with the approval of the Underwriter.

Section 2.3.  The adoption of the Resolution, the execution and delivery of the
Transaction Documents, the compliance by the Issuer with the provisions of any or all of
the foregoing documents, and the application of the proceeds of the Series 2026 Bonds for



the purposes described in the Official Statement do not and will not conflict with or result
in the material breach of any of the terms, conditions or provisions of, or constitute a default
under, any existing law, court or administrative regulation, decree or order, agreement,
indenture, mortgage, lease or instrument to which the Issuer is a party or by which the
Issuer or any of its property is or may be bound.

Section 2.4.  The Issuer has duly authorized all necessary action to be taken by it
for the adoption of the Resolution; the issuance and sale of the Series 2026 Bonds by the
Issuer upon the terms and conditions set forth herein, in the Official Statement, and the
Transaction Documents; and the execution, delivery and receipt of the Transaction
Documents, and any and all such agreements, certificates and documents as may be
required to be executed, delivered and received by the Issuer in order to carry out,
effectuate and consummate the transactions contemplated hereby and by the Official
Statement, including but not limited to such certifications as may be necessary to establish
and preserve the excludability from gross income for federal income tax purposes of
interest on the Series 2026 Bonds.

Section 2.5.  Except as described in the Official Statement, there is no action, suit,
proceeding, inquiry or investigation, at law or in equity, before or by any court, public
board or body, pending or threatened against the Issuer or others (a) affecting the existence
of the Issuer or the titles of its officers to their respective offices; (b) seeking to prohibit,
restrain or enjoin the sale, issuance or delivery of the Series 2026 Bonds or the revenues or
assets of the Issuer mortgaged, appropriated, encumbered or pledged pursuant to the
Indenture; (c) in any way contesting or affecting the validity or enforceability of the Series
2026 Bonds or any of the Transaction Documents or the transactions contemplated thereby;
(d) contesting in any way the completeness or accuracy of the Preliminary Official
Statement or the Official Statement; or (e) contesting the powers of the Issuer or any
authority for the issuance of the Series 2026 Bonds or the execution and delivery of any of
the Transaction Documents.

Section 2.6.  When delivered to and paid by the Underwriter at the Closing in
accordance with the provisions of this Purchase Contract, the Series 2026 Bonds will have
been duly authorized, executed, issued and delivered and will constitute valid and binding
special limited obligations of the Issuer in conformity with, and entitled to the benefit and
security of the Indenture.

Section 2.7.  The Issuer is not in breach of or in default under any material
existing law, court or administrative regulation, decree or order, ordinance, resolution,
agreement, indenture, mortgage, lease, sublease or other instrument to which the Issuer is
a party or by which the Issuer or its property is bound; and the execution and delivery of
the Series 2026 Bonds, the Transaction Documents, and this Purchase Contract, and
compliance with the provisions thereof, will not conflict with or constitute a material
breach or a default under any law, administrative regulation, judgment, decree, loan
agreement, mortgage, indenture, deed of trust, note, resolution, agreement or other
instrument to which the Issuer or its property is or may be bound.



Section 2.8.  No event has occurred or is continuing which, with the passage of
time or the giving of notice, or both, would constitute a default or an event of default under
the Transaction Documents, or which could have a material adverse effect on the financial
condition of the Issuer, receipt by the Issuer of the Net Revenues, or the transactions
contemplated by the Transaction Documents, or have a material adverse effect on the
validity or enforceability in accordance with their respective terms of the Transaction
Documents or this Purchase Contract or in any way adversely affect the existence or any
powers of the Issuer or the titles of its officers to their respective positions or the
excludability from gross income for federal income tax purposes of interest on the Series
2026 Bonds.

Section 2.9. The information contained in the Preliminary Official Statement
(except as changed by the Official Statement) was, as of its date and as of the date hereof,
and the information in the Official Statement will be, as of the Closing Date, true and
correct in all material respects. The Preliminary Official Statement does not contain, and
the Official Statement, as of its date and as of the Closing Date, will not contain any untrue
statement of a material fact, and the Preliminary Official Statement does not omit and the
Official Statement, as of'its date and as of the Closing Date, will not omit to state a material
fact required to be stated therein or necessary to make the statements made therein, in the
light of the circumstances under which they were made, not misleading; provided,
however, that this representation and warranty shall not be deemed to cover or apply to (x)
information provided to the Issuer in writing by the Underwriter and included on the inside
front cover page of the Preliminary Official Statement or the Official Statement regarding
the principal amount, interest rates, maturities and initial public offering prices of the Series
2026 Bonds or (y) statements in the Preliminary Official Statement or the Official
Statement under the captions “THE SERIES 2026 BONDS—Book-Entry Only System,”
“UNDERWRITING,” and “APPENDIX F.”

Section 2.10. The Issuer will not take or omit to take any action which will in any
way cause the proceeds from the sale of the Series 2026 Bonds to be applied or result in
such proceeds being applied in a manner inconsistent with the Transaction Documents.

Section 2.11. The Issuer hereby authorizes the use of the Official Statement,
including all amendments and supplements thereto, by the Underwriter in connection with
the public offering and sale of the Series 2026 Bonds and consents to the use by the
Underwriter prior to the date hereof of the Preliminary Official Statement in connection
with the public offering and sale of the Series 2026 Bonds.

Section 2.12. The Issuer agrees to reasonably cooperate with the Underwriter in
any endeavor to qualify the Series 2026 Bonds for offering and sale under the securities or
“Blue Sky” laws of such jurisdictions of the United States as the Underwriter may request;
provided, however, that the Issuer shall not be required with respect to the offer or sale of
the Series 2026 Bonds to file written consent to suit or to file written consent to service of
process in any jurisdiction. The Issuer hereby consents to the use of the Official Statement
by the Underwriter in obtaining such qualification.



Section 2.13. If between the date of this Purchase Contract and 25 days following
the “end of the underwriting period” (which the Issuer can assume is the Closing Date
unless otherwise notified in writing by the Underwriter) any event shall occur which might
or would cause the Official Statement to contain any untrue statement of a material fact or
to omit to state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstance under which they were made, not
misleading, the Issuer shall notify the Underwriter and if, in the opinion of the Underwriter,
such event requires the preparation and publication of a supplement or amendment to the
Official Statement, the Issuer will supplement or amend the Official Statement in a form
and in a manner approved by the Underwriter. If the Official Statement is amended or
supplemented subsequent to the date hereof and prior to the Closing, the Underwriter may
terminate this Purchase Contract by notification to the Issuer at any time prior to the
Closing if, in the reasonable judgment of the Underwriter, such amendment or supplement
has or will have a material adverse effect on the marketability of the Series 2026 Bonds.

Section 2.14. When executed by the respective parties thereto, this Purchase
Contract and the Transaction Documents will constitute legal, valid and binding
obligations of the Issuer enforceable in accordance with their respective terms except that
the rights and obligations under the Transaction Documents, and this Purchase Contract
are subject to bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance
and other similar laws affecting creditors’ rights, to the application of equitable principles
if equitable remedies are sought, to the exercise of judicial discretion in appropriate cases
and to limitations on legal remedies against public agencies in the State of Utah.

Section 2.15. The Issuer has complied, and, will at the Closing be in compliance
in all respects, with the obligations on its part contained in the Transaction Documents and
this Purchase Contract and any and all other agreements relating thereto.

Section 2.16. Each representation, warranty or agreement stated in any certificate
signed by any officer of the Issuer and delivered to the Underwriter at or before the Closing
shall constitute a representation, warranty, or agreement by the Issuer upon which the
Underwriter shall be entitled to rely.

Section 2.17. Except as described in the Official Statement, the Issuer has not
otherwise pledged or assigned the Net Revenues other than to secure and pay the Series
2026 Bonds and the Series 2026 Bonds enjoy a first lien and pledge on the Net Revenues.

Section 2.18. To the best of its knowledge, the Issuer has never failed to pay
principal and interest when due on any of its bonded indebtedness or other obligations nor
has the Issuer ever failed to appropriate sufficient amounts to timely pay any of its lease
obligations;

Section 2.19. The Issuer’s audited financial statements as of, and for the year
ended June 30, 2024, a copy of which is included in the Preliminary Official Statement and
the Official Statement, present fairly the financial position of the Issuer at June 30, 2024,
and the results of its operations and changes in financial position for the year then ended;
any other statements and data submitted in writing by the Issuer to the Underwriter in



connection with this Purchase Contract are true and correct in all material respects as of
their respective dates; except as described in the Official Statement and except as otherwise
disclosed by the Issuer to the Underwriter, since June 30, 2024, there has been no material
adverse change in the condition, financial or otherwise, of the Issuer from that set forth in
the audited financial statements as of and for the year ended that date, and the Issuer has
not since June 30, 2024, incurred any material liabilities, directly or indirectly, whether or
not arising in the ordinary course of its operations;

Section 2.20. As stated in the Preliminary Official Statement, for the past five
years the Issuer believes that it has not failed to comply in all material respects with each
and every continuing disclosure undertaking it has entered into pursuant to Rule 15¢2-12,
except as disclosed in the Official Statement.

Section 2.21. The Issuer will not take or omit to take any action that will in any
way cause the proceeds from the sale of the Series 2026 Bonds to be applied or result in
such proceeds being applied in a manner inconsistent the Indenture.

ARTICLE III

UNDERWRITER’S CONDITIONS

Section 3.1.  The Underwriter has entered into this Purchase Contract in reliance
upon the representations and warranties of the Issuer contained herein, and in reliance upon
the representations and warranties to be contained in the documents and instruments to be
delivered prior to and at the Closing and upon the performance by the Issuer of its
obligations hereunder, as of the date hereof and as of the date of the Closing. Accordingly,
the Underwriter's obligations under this Purchase Contract to purchase, to accept delivery
of and to pay for the Series 2026 Bonds shall be conditioned upon the performance by the
Issuer of its obligations to be performed hereunder and under such documents and
instruments at or prior to the Closing, and shall also be subject to the following additional
conditions:

(a) At the time of Closing for the Series 2026 Bonds, (1) the Transaction
Documents shall be in full force and effect and shall not have been revoked, rescinded,
repealed, amended, modified or supplemented, except as therein permitted or as may have
been agreed to in writing by the Underwriter, and (2) the Issuer shall have duly adopted
and there shall be in full force and effect such resolutions and ordinances as, in the opinion
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of Farnsworth Johnson PLLC, bond counsel to the Issuer (“Bond Counsel”), shall be
necessary in connection with the transactions contemplated hereby.

(b) At the time of the Closing, the Official Statement shall not have been
supplemented or amended, except in any such case as otherwise provided in this Purchase
Contract or as may have otherwise been agreed to in writing by the Underwriter.

(c) The Underwriter may terminate its obligations hereunder by written
notice to the Issuer if, at any time subsequent to the date hereof and on or prior to the
Closing Date:

(1) the marketability of the Series 2026 Bonds or the market price
thereof, in the opinion of the Underwriter, has been materially adversely affected
by an amendment to the Constitution of the United States or by any legislation (A)
enacted by the United States Congress, (B) recommended to the Congress for
passage by the President of the United States or the Treasury Department of the
United States, or (C) officially presented by any member of the Committee on
Finance of the United States Senate or the Committee on Ways and Means of the
United States House of Representatives for formal action by such Committee, or
officially presented as an option for formal consideration by either such Committee,
by the staff of such Committee or by the staff of the Joint Committee on Taxation
of the United States Congress, favorably reported for passage to either House of the
Congress by any Committee of such House to which such legislation has been
referred for consideration, or by the occurrence of any other Congressional action,
but only, however, if the occurrence of any of the foregoing events is generally
accepted by the municipal bond market as potentially affecting the federal tax status
of the Issuer, its property or income, or the interest on its bonds or notes (including
the Series 2026 Bonds) by any decision of any court of the United States or by any
ruling or regulation (final, temporary or proposed) on behalf of the Treasury
Department of the United States, the Internal Revenue Service or any other
authority of the United States affecting the federal tax status of the Issuer, its
property or income, or the interest on its bonds (including the Series 2026 Bonds);

(i1))  legislation introduced in or enacted (or resolution passed) by the
Congress or an order, decree or injunction issued by any court of competent
jurisdiction, or an order, ruling, regulation (final, temporary, or proposed), press
release or other form of notice issued or made by or on behalf of the Securities and
Exchange Commission, or any other governmental agency having jurisdiction over
the subject matter, to the effect that obligations of the general character of the Series
2026 Bonds, including any or all underlying arrangements, are not exempt from
registration under or other requirements of the Securities Act of 1933, as amended
(the "Securities Act"), or that the Indenture is not exempt from qualification under
or other requirements of the Trust Indenture Act, or that the issuance, offering or
sale of obligations of the general character of the Series 2026 Bonds, including any
or all underlying arrangements, as contemplated hereby or by the Official Statement
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or otherwise, is or would be in violation of the federal securities law as amended
and then in effect;

(ii1))  the State of Utah shall have taken any action, whether
administrative, legislative, judicial or otherwise, which would have a material
adverse effect on the marketing or sale of the Series 2026 Bonds, including any
action relating to (i) the tax-exempt status under Utah law of the interest to be
received by any owner of the Series 2026 Bonds, or (ii) a limitation on the ability
of the Issuer to collect Net Revenues;

(iv)  any state blue sky or securities commission or other governmental
agency or body shall have withheld registration, exemption or clearance of the
offering of the Series 2026 Bonds as described herein, or issued a stop order or
similar ruling relating thereto;

(v)  the United States shall have become engaged in hostilities which
have resulted in a declaration of war or a national emergency or there shall have
occurred any other outbreak or escalation of hostilities or a national or international
calamity or crises, financial or otherwise, or the material escalation of such calamity
or crisis, the effect of which, in the reasonable judgment of the Underwriter, would
make it impracticable for the Underwriter to market the Series 2026 Bonds or to
enforce contracts for the sale of the Series 2026 Bonds;

(v)  there shall have occurred the declaration of a general banking
moratorium by any authority of the United States or the States of New York or
Utah;

(vi)  there shall be in force a general suspension of trading on the New
York Stock Exchange or other major exchange shall be in force, or minimum or
maximum prices for trading shall have been fixed and be in force, or maximum
ranges for prices for securities shall have been required and be in force on any such
exchange, whether by virtue of determination by that exchange or by order of the
SEC or any governmental authority having jurisdiction; or the New York Stock
Exchange or other national securities exchange or any governmental authority,
shall impose, as to the Series 2026 Bonds or as to obligations of the general
character of the Series 2026 Bonds, any material restrictions not now in force, or
increase materially those now in force, with respect to the extension of credit by, or
the charge to the net capital requirements of, the Underwriter;

(vil)  any rating of the Issuer's obligations (including the Series 2026
Bonds) shall have been downgraded or withdrawn by a national rating service, or
any notice shall have been given of any intended downgrading, suspension,
withdrawal or negative change in credit watch status by any national rating service,
and such action, in the opinion of the Underwriter, will materially adversely affect
the market price of the Series 2026 Bonds;
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(viii)  there shall have occurred since the date of this Purchase Contract
any materially adverse change in the affairs or financial condition of the Issuer
which, in the reasonable opinion of the Underwriter, has or will have a material
adverse effect on the marketability of the Series 2026 Bonds;

(ix)  the purchase of and payment for the Series 2026 Bonds by the
Underwriter, or the resale of the Series 2026 Bonds by the Underwriter, on the
terms and conditions herein provided shall be prohibited by any applicable law,
governmental authority, board, agency or commission; or

(x) an event shall have occurred which in the reasonable opinion of
the Underwriter requires the preparation and publication of a supplement or
amendment to the Official Statement which has or will have a material adverse
effect on the marketability of the Series 2026 Bonds or the market price thereof

(d) At or prior to the Closing, the Underwriter shall receive the
following:

(1) The approving opinion of Farnsworth Johnson PLLC, Bond
Counsel, dated the Closing Date, in substantially the form attached as
Appendix F to the Official Statement;

(ii))  The letter of Farnsworth Johnson PLLC, as Disclosure
Counsel to the Issuer, dated the Closing Date and addressed to the
Underwriter, in standard form for similar transactions;

(ii1)  The opinion of the City Attorney for the Issuer, in standard
form for similar transactions and satisfactory to Bond Counsel and the
Underwriter;

(iv)  The Issuer’s certificate, dated the Closing Date, signed by
the Mayor and the City Recorder of the Issuer and in form and substance
satisfactory to the Underwriter and Bond Counsel, to the effect that (A) the
representations of the Issuer herein are true and correct in all material
respects as of the Closing Date as if made on the Closing Date; (B) except
as disclosed in the Official Statement, no litigation is pending or, to the best
of their knowledge, threatened against the Issuer (i) to restrain or enjoin the
issuance or delivery of any of the Series 2026 Bonds or the collection of
Net Revenues pledged under the Indenture, (i1) in any way contesting or
affecting the authority for the issuance of the Series 2026 Bonds or the
adoption of the Resolution or the execution and delivery of the Transaction
Documents, the validity or enforceability of the Series 2026 Bonds and the
Transaction Documents, or the excludability from gross income for federal
income tax purposes of interest on the Series 2026 Bonds, (iii) questioning
or challenging any power of the Issuer, including its ability to levy taxes, or
(iv) in any way contesting the organization, existence or powers of the
Issuer or the titles of its officers to their respective offices, or (v) contesting
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or attempting to restrain or enjoining the application of the proceeds thereof
or the payment, collection or application of the Net Revenues or the pledge
of the Net Revenues, or of other moneys, rights and interests pledged
pursuant to the Indenture or the adoption of the Resolution; (C) the
descriptions and information contained in the Official Statement relating to
the Issuer, its organization and financial and other affairs, and the
application of the proceeds of sale of the Series 2026 Bonds are correct in
all material respects, as of the date of the Official Statement and as of the
Closing Date; (D) such descriptions and information, as of the date of the
Official Statement did not, and as of said Closing Date do not, contain any
untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements made therein, in the
light of the circumstances under which they were made, not misleading; (E)
no event affecting the Issuer has occurred since the date of the Official
Statement that should be disclosed in the Official Statement for the purpose
for which it is to be used or that is necessary to be disclosed therein in order
to make the statements and information therein not misleading in any
material respect; (F) the Transaction Documents have been duly authorized,
executed and delivered by the Issuer and, assuming due authorization,
execution and delivery by the other parties thereto, the Transaction
Documents constitute legal, valid and binding agreements of the Issuer
enforceable in accordance with their respective terms except as enforcement
may be limited by bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting creditors’ rights and by the availability of
equitable remedies; (G) the Resolution authorizing the execution and
delivery of the Transaction Documents has been duly adopted and has not
been modified, amended or repealed; and (H) the execution and delivery of
the Transaction Documents and this Purchase Contract and compliance with
the provisions thereof, under the circumstances contemplated thereby, do
not and will not in any material respect conflict with or constitute on the
part of the Issuer a breach of or default under any indenture, mortgage, deed
of trust, agreement or other instrument to which the Issuer is a party or any
law, public administrative rule or regulation, court order or consent decree
to which the Issuer is subject;

(v) Copies of each of the Resolution and the Transaction
Documents, duly executed by each of the parties thereto;

(vi)  Copies of the Tax Certificate of the Issuer, relating to matters
affecting the excludability from gross income for federal income tax
purposes of interest on the Series 2026 Bonds, including the use of proceeds
of sale of the Series 2026 Bonds and matters relating to arbitrage rebate
pursuant to Section 148 of the Code and the applicable regulations
thereunder, in form and substance satisfactory to Bond Counsel;

(vil) A copy of the Preliminary Official Statement and the
Official Statement;
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(viii) Evidence satisfactory to the Underwriter that the Series 2026
Bonds have received a rating of “AA+” from Fitch Ratings and “Aa2” from
Moody’s Investors Service, Inc.;

(ix)  All documents, certificates and opinions required by the
Indenture; and

(x) Such additional legal opinions, certificates, instruments and
other documents as the Underwriter or Bond Counsel may reasonably
request.

All the opinions, letters, certificates, instruments and other documents mentioned
above or elsewhere in this Purchase Contract shall be deemed to be in compliance with the
provisions hereof if, but only if, they are in form and substance satisfactory to the
Underwriter, and the Underwriter shall have the right to waive any condition set forth in
this Section.

ARTICLE IV

EXPENSES

All expenses and costs in connection with the authorization, issuance and sale of
the Series 2026 Bonds to the Underwriter, including rating agency fees, the costs of
printing the Official Statement and the Preliminary Official Statement, advertising costs,
the initial fees of the Trustee in connection with the issuance of the Series 2026 Bonds, the
fees and expenses of Bond Counsel, the fees and expenses of counsel to the Issuer, the
bond insurance premium, the Issuer’s municipal advisor, and travel and other expenses
shall be costs and expenses of the Issuer and shall be paid by the Issuer.

ARTICLE V
ROLE OF THE UNDERWRITER; RELATED DISCLOSURES

The Issuer hereby acknowledges and agrees that:

(a) the Underwriter has heretofore provided the Issuer an engagement
letter (the "Engagement Agreement"), setting forth the role and responsibilities of the
Underwriter in connection with the offering of the Series 2026 Bonds and making
disclosures pertinent thereto, which disclosures have previously been and are hereby
acknowledged by the Issuer; and

(b) the Issuer has heretofore acknowledged in the Engagement
Agreement and hereby acknowledges and agrees that:

(1) Municipal Securities Rulemaking Board ("MSRB") Rule G-

17 requires the Underwriter to deal fairly at all times with both municipal issuers and
nvestors;
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(i1) the primary role of the Underwriter, as underwriter, is to
purchase securities, for resale to investors, in an arm's length, commercial transaction with
the Issuer, and the Underwriter has financial and other interests that differ from those of
the Issuer;

(ii1) the Underwriter is acting solely as a principal and are not
acting as a municipal advisor, financial advisor or fiduciary to the Issuer and has not
assumed any advisory or fiduciary responsibility to the Issuer with respect to the
transaction contemplated hereby and the discussions, undertakings and procedures leading
thereto (irrespective of whether the Underwriter has provided other services or is currently
providing other services to the Issuer on other matters);

(iv) the only obligations the Underwriter has to the Issuer with
respect to the transaction contemplated hereby are expressly set forth in this Purchase
Contract;

(v) the Issuer has consulted with its own financial and/or
municipal, legal, accounting, tax, financial and other advisors, as applicable, to the extent
it deemed appropriate in connection with the issuance and offering of the Series 2026
Bonds;

(vi) the Underwriter has a duty to purchase securities from the
Issuer at a fair and reasonable price, but must balance that duty with its duty to sell
municipal securities to investors at prices that are fair and reasonable; and

(vii) the Underwriter will review the Official Statement in
accordance with, and as part of, its responsibilities under the federal securities law, as
applied to the facts and circumstances of the transaction. However, the Issuer has primary
responsibility for disclosure to investors. Accordingly, the Underwriter's review of the
Official Statement should not be construed by the Issuer as a guarantee of the accuracy or
completeness of the information in the Official Statement.

(©) By entering into this Purchase Contract, the Underwriter certifies that it and
its parent company, wholly or majority-owned subsidiaries, and other affiliates, if any, are
not currently engaged in, or for the duration of this Purchase Contract will not engage in,
a boycott of goods or services from the State of Israel; companies doing business in or with
Israel or authorized by, licensed by, or organized under the laws of the State of Israel; or
persons or entities doing business in the State of Israel. The Underwriter understands that
“boycott” means refusing to deal with, terminating business activities with, or otherwise

16



taking any action that is intended to penalize, inflict economic harm on, or limit
commercial relations, but does not include an action made for ordinary business purposes.

ARTICLE VI
GENERAL

Any notice or other communication to be given to the Underwriter under this
Purchase Contract may be given by delivering the same in writing to the Underwriter at

, Attention: . Any notice or other
communication to be given to the Issuer under this Purchase Contract may be given by
delivering the same in writing to Tooele City, , Tooele, Utah ,

Attention: Mayor, with a copy thereof to the City Attorney at the same address.

This Purchase Contract is made solely for the benefit of the Issuer and the
Underwriter (including its successors or assigns) and no other person shall acquire or have
any right hereunder or by virtue hereof. All the representations, warranties, covenants and
agreements contained herein shall remain operative and in full force and effect and shall
survive delivery of and payment of the Series 2026 Bonds hereunder and regardless of any
investigation made by the Underwriter or on their behalf.

This Purchase Contract shall be governed by the laws of the State of Utah.

This Purchase Contract contains the entire agreement between the parties relating
to the subject matter hereof, and all previous representations, endorsements, promises,
agreements or understandings, oral, written or inferred, between the parties relating to the
subject matter hereof are superseded hereby.
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This Purchase Contract may be executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

This Purchase Contract shall become effective upon the execution by [Underwriter]
and the acceptance hereof by the Issuer.

Very truly yours,
[UNDERWRITER]
By:
Its:

Approved and Agreed to: , 2026

TOOELE CITY, UTAH

By:

Its:

ATTEST:

By:

City Recorder
S-1

BOND PURCHASE CONTRACT



EXHIBIT A

$[Principal]
Tooele City, Utah
Sewer Revenue Bonds, Series 2026

Maturity Date Principal Interest
(June 1) Amount Rate Yield
$ % %

1 (c)
O] (©)

() Term bonds
© Yield to first optional call date of
There are no Hold-the-offering-price Maturities.

Price
%



EXHIBIT B
FORM OF

UNDERWRITER’S RECEIPT FOR BONDS
AND ISSUE PRICE CERTIFICATE

$[Principal]
Tooele City, Utah
Sewer Revenue Bonds, Series 2026

The undersigned, on behalf of [Underwriter] (the “Original Purchaser”), as the
Original Purchaser of the above-described bonds (the “Bonds”), being issued on the date
of this Certificate by Tooele City, Utah (the “Issuer”), certifies and represents as follows:

l. Receipt of the Bonds. The Original Purchaser hereby acknowledges receipt
of the Bonds pursuant to the Bond Purchase Contract (the “Purchase Contract”) by and
between the Original Purchaser, and the Issuer, dated [BPA Date], 2026 (the “Sale Date™).
The Bonds are issued as fully registered bonds, and are dated, mature on the dates, bear
interest at the rates per annum, and are numbered as set forth in the Indenture (as defined
in the Purchase Contract.)

2. Issue Price. For purposes of this certificate the following definitions apply:

“Effective Time” means the time on the Sale Date that the Agreement to purchase
the Bonds became enforceable.

“Holding Period” means with respect to each Undersold Maturity the period
beginning on the Sale Date and ending on the earlier of the following:

(1) the close of the fifth (5th) business day after the Sale Date; or

(2) the date and time at which the Purchaser has sold at least 10% of
that Undersold Maturity of the Bonds to the Public at one or more prices that are
no higher than the Initial Offering Price.

“Initial Offering Price” means the price listed on Exhibit A for each Maturity.

“Maturity” means Bonds with the same credit and payment terms; Bonds with
different maturity dates, or Bonds with the same maturity date but different stated interest
rates, are treated as separate maturities.

“Public” means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than an Underwriting Firm or a related party
to an Underwriting Firm. An Underwriting Firm and a person are related if it and the
person are subject, directly or indirectly, to (A) more than 50% common ownership of the

B-1



voting power or the total value of their stock, if both entities are corporations (including
direct ownership by one corporation of another), (B) more than 50% common ownership
of their capital interests or profits interests, if both entities are partnerships (including direct
ownership by one partnership of another), or (C) more than 50% common ownership of
the value of the outstanding stock of the corporation or the capital interests or profit
interests of the partnership, as applicable, if one entity is a corporation and the other entity
is a partnership (including direct ownership of the applicable stock or interests by one entity
of the other.

“Purchaser” means the Original Purchaser, on its own behalf and as representative
of each Underwriting Firm.

“Undersold Maturity” or “Undersold Maturities” means any Maturity for which
less than 10% of the principal amount of Bonds of that Maturity were sold as of the
Effective Time.

“Underwriting Firm” means (A) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting syndicate) to
participate in the initial sale of the Bonds to the Public, and (B) any person that agrees
pursuant to a written contract directly or indirectly with a person described in clause (A) of
this definition to participate in the initial sale of the Bonds to the Public (including a
member of a selling group or a party to a third-party distribution agreement participating
in the initial sale of the Bonds to the Public).

The Original Purchaser represents as follows:

1. Attached as Attachment 1 is a copy of the pricing wire or similar
communication used to communicate the Initial Offering Price of each Maturity to the
Public.

2. As of the Effective Time all the Bonds were the subject of an initial offering
to the Public.
3. As of the Effective Time none of the Bonds were sold to any person at a

price higher than the Initial Offering Price for that Maturity.

4. As of the Effective Time there were no Undersold Maturities.

[UNDERWRITER]

By:

Its:

EXHIBIT A — [same as in Bond Purchase Contract]

B-2



ATTACHMENT 1 -- Initial Offering Price Documentation
[Attach Pricing Wire or Other Offering Price Documentation]



EXHIBIT D

[FORM OF PRELIMINARY OFFICIAL STATEMENT]

D-1 Bond Resolution



This Preliminary Official Statement and the information contained herein are subject to completion or amendment. These securities may not be sold, nor may offers to buy be accepted, prior to the time the Official Statement is delivered in final

form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would

be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED [ 1,2026

NEW ISSUE—Issued in Book-Entry Only Form [Insured Rating: S&P i Insured]
Underlying Ratings: S&P “A+”; Fitch “AA-”

(See “BOND RATINGS?” herein.)

In the opinion of Farnsworth Johnson PLLC, Bond Counsel, based upon an analysis of existing laws, regulations,
rulings and court decisions, and assuming, among other matters, the accuracy of certain representations and compliance with
certain covenants, interest on the Series 20254 Bonds is excluded from gross income for federal income tax purposes under
Section 103 of the Internal Revenue Code of 1986 and is exempt from taxes imposed by the Utah Individual Income Tax Act. In
the further opinion of Bond Counsel, interest on the Series 20254 Bonds is not a specific preference item for purposes of the
federal alternative minimum tax. Bond Counsel expresses no opinion regarding any other tax consequences related to the
ownership or disposition of, or the accrual or receipt of interest on, the Series 20254 Bonds. See “TAX MATTERS” herein for a
more complete discussion.

$[Principal]*
TOOELE CITY, UTAH

SEWER REVENUE BONDS,
SERIES 2026

Dated: Date of Initial Delivery Due: October 1, as shown on the inside cover

The Series 2026 Bonds are issuable as fully registered bonds and when initially issued will be registered in the name of Cede
& Co., as nominee of The Depository Trust Company, New York, New York, which will act as securities depository for the Series 2026
Bonds. Purchases of Series 2026 Bonds will be made in book-entry form only, in the principal amount of $5,000 or any integral multiple
thereof, through brokers and dealers who are, or who act through, DTC participants. Owners of the Series 2026 Bonds will not be
entitled to receive physical delivery of bond certificates so long as DTC or a successor securities depository acts as the securities
depository with respect to the Series 2026 Bonds. Interest on the Series 2026 Bonds is payable on April 1 and October 1 of each year,
commencing , through Zions Bancorporation, National Association, as Paying Agent, all as more fully described
herein. So long as DTC or its nominee is the registered owner of the Series 2026 Bonds, payments of the principal of, premium, if any,
and interest on such Series 2026 Bonds will be made directly to DTC or its nominee. Disbursement of such payments to DTC
participants is the responsibility of DTC and disbursement of such payments to the beneficial owners is the responsibility of DTC
participants. See “THE SERIES 2026 BONDS—Book-Entry Only System” herein.

The Series 2026 Bonds are issued for the purpose of (i) financing the construction of (the
“Project”) and (ii) paying costs associated with the issuance of the Series 2026 Bonds.

The Series 2026 Bonds are subject to redemption prior to maturity as described herein. See “THE SERIES 2026 BONDS—
Redemption” herein.

The Series 2026 Bonds are limited obligations of the City, payable solely from a pledge and assignment of Revenues of
the System, after payment of Operation and Maintenance Expenses of the System, and moneys on deposit in the funds and
accounts (other than the Rebate Fund and the Repair and Replacement Fund) established in the Indenture between the City
and Zions Bancorporation, National Association, as trustee. Neither the credit nor the taxing power of the City or the State of
Utah or any agency, instrumentality, or political subdivision thereof is pledged for the payment of the principal of, premium, if
any, or interest on the Series 2026 Bonds. The Series 2026 Bonds are not general obligations of the City or the State of Utah or
any agency, instrumentality, or political subdivision thereof. The issuance of the Series 2026 Bonds shall not directly, indirectly,
or contingently obligate the City or the State of Utah or any agency, instrumentality, or political subdivision thereof to levy any
form of taxation therefor or to make any appropriation for the payment of the Series 2026 Bonds. See “SECURITY AND
SOURCES OF PAYMENT FOR THE SERIES 2026 BONDS” herein.

[Insurance?]

The Series 2026 Bonds are offered when, as, and if issued and received by the Underwriter, subject to the approval of their
legality by Farnsworth Johnson PLLC, Bond Counsel to the City. Certain matters relating to disclosure will be passed upon by
Farnsworth Johnson PLLC, Disclosure Counsel to the City. Certain legal matters will be passed upon for the City by the City Attorney.
LRB Public Finance Advisors, Inc. has acted as municipal advisor to the City in connection with the issuance of the Series 2026 Bonds.
Certain matters will be passed upon for the Underwriter by Farnsworth Johnson PLLC. It is expected that the Series 2026 Bonds, in
book-entry only form, will be available for delivery on or about August [ 1, 2026.

This cover page contains certain information for quick reference only. It is not a summary of this issue. Investors must read
the entire Official Statement to obtain information essential to the making of an informed investment decision.

This Official Statement is dated , 2026, and the information contained herein speaks only as of that date.

* Preliminary; subject to change.
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$[Principal]*
TOOELE CITY, UTAH
SEWER REVENUE BONDS, SERIES 2026

MATURITIES, AMOUNTS, INTEREST RATES, AND PRICES OR YIELDS

Due Principal Interest
(October 1) Amount* Rate Yield CUSIP**
$
% Term Bond Due October 1,20  ; Price %; CUSIP No. **]

kk

Preliminary; subject to change.

CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein is provided by
CUSIP Global Services, managed by FactSet Research Systems Inc. on behalf of The American Bankers
Association. This information is not intended to create a database and does not serve in any way as a
substitute for the CUSIP Services Bureau. CUSIP numbers have been assigned by an independent company
not affiliated with the parties to this bond transaction and are included solely for the convenience of the
holders of the Series 2026 Bonds. None of the City, the Trustee or the Underwriter is responsible for the
selection or use of such CUSIP numbers, and no representation is made as to its correctness on the Series
2026 Bonds or as indicated above. The CUSIP number for a specific maturity is subject to being changed
after the issuance of the Series 2026 Bonds as a result of various subsequent actions including but not limited
to, a refunding in whole or in part of such maturity or as a result of the procurement of secondary market
portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain
maturities of the Series 2026 Bonds.



The information set forth herein has been obtained from the City, DTC, [the Insurer], and other sources that
are believed to be reliable. The information and expressions of opinion herein are subject to change without notice,
and neither the delivery of this Official Statement nor any sale made thereafter shall under any circumstances create
any implication that there has been no change in the affairs of the City, or in any other information contained herein
since the date hereof.

No dealer, broker, salesman or any other person has been authorized by the City or the Underwriter to give
any information or to make any representations, other than those contained in this Official Statement in connection
with the offering contained herein, and, if given or made, such information or representations must not be relied upon.
This Official Statement does not constitute an offer to sell or solicitation of an offer to buy nor shall there be any sale
of the Series 2026 Bonds by any person in any jurisdiction in which it is unlawful for such offer, solicitation or sale.

All inquiries relating to this Official Statement and the offering contemplated herein should be directed to
the Underwriter. Prospective investors may obtain additional information from the Underwriter or the City which
they may reasonably require in connection with the decision to purchase any of the Series 2026 Bonds from the
Underwriter.

Certain statements included or incorporated by reference in this Official Statement constitute “forward-
looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section
21E of the United States Securities Exchange Act of 1934, as amended, and Section 27A of the United States Securities
Act of 1933, as amended. Such statements are generally identifiable by the terminology used such as “plan,” “expect,”
“estimate,” “project,” “budget” or other similar words. Forward-looking statements are included in, but not limited
to, the Official Statement under the captions “THE PROJECT,” “ESTIMATED SOURCES AND USES OF FUNDS,”
and “HISTORICAL OPERATIONS AND PRO FORMA DEBT SERVICE COVERAGE.” The forward-looking
statements in this Official Statement are subject to risks and uncertainties that could cause actual results to differ
materially from those expressed in or implied by such statements. Readers are cautioned not to place undue reliance
on these forward-looking statements, which speak only as of the date hereof.

The Underwriter has provided the following sentence for inclusion in this Official Statement:

The Underwriter has reviewed the information in this Official Statement in
accordance with, and as part of, its responsibilities to investors under the federal
securities laws as applied to the facts and circumstances of this transaction, but
the Underwriter does not guarantee the accuracy or completeness of such
information.

The yields at which the Series 2026 Bonds are offered to the public may vary from the initial reoffering yields
on the inside front cover page of this Official Statement. In connection with this offering, the Underwriter may engage
in transactions that stabilize, maintain or otherwise affect market prices of the Series 2026 Bonds. Such transactions,
if commenced, may be discontinued at any time.

THE SERIES 2026 BONDS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR ANY STATE SECURITIES LAW AND WILL NOT BE LISTED ON ANY STOCK OR
OTHER SECURITIES EXCHANGE. THE SERIES 2026 BONDS HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES
COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL
STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The City maintains a website; however, the information presented there is not a part of this Official Statement
and should not be relied upon in making an investment decision with respect to the Series 2026 Bonds.

[Insurer Statement]



$[Principal]”
TOOELE CITY, UTAH
SEWER REVENUE BONDS
SERIES 2026

7505 South Holden Street
Tooele, Utah 84047
(801) 567-7200

MAYOR AND CITY COUNCIL

CITY ADMINISTRATION

TRUSTEE, BOND REGISTRAR, AND PAYING
AGENT

Zions Bancorporation, National Association
One South Main Street, 12th Floor

Salt Lake City, Utah 84133

(801) 844-7517

BOND AND DISCLOSURE COUNSEL

Farnsworth Johnson PLLC

180 North University Avenue, Suite 260
Provo, Utah 84601

(801) 510-6303

*

Preliminary; subject to change.

i

.................................................. Mayor
................................... Councilmember
................................... Councilmember
................................... Councilmember
................................... Councilmember
................................... Councilmember

MUNICIPAL ADVISOR

LRB Public Finance Advisors, Inc.
41 North Rio Grande, Suite 101
Salt Lake City, Utah 84101

(801) 596-0700

UNDERWRITER



Table of Contents

INTRODUCTION ......coeiiieiieieeeieceeceee e 1
The City eeeeeeeieeeeee e 1
The SYStem......coouiiiiiieieieieeee e |
Authorization and Purpose of the Series 2026

BONdS....oooiieiiieeieee e 1
SECUTLILY ettt 2
[Bond INSUrance].........coeeeveevveeeeeenieenreesreeeneens 2
Redemption Provisions ...........ccceeevevverveneenieennnne 2
Registration, Denominations, Manner of Payment 2
Transfer or Exchange..........cccecveievvienieneeneene, 3
Tax-Exempt Status.......cccceevieeriieeniienieenieenieeeene 3
Conditions of Delivery, Anticipated Date, Manner,

and Place of Delivery ........ccoccveoeviiiiieeeee 3
Basic Documentation ............cccceveeeveeeieesneeeneennne. 3
Contact Persons..........ccceveeeeiieeecieeeeniiee e 4

[BOND INSURANCE] ...ccviivieiieieeie e, 4

THE SERIES 2026 BONDS.......cccccoveiieiieeeieen 4
GENETAL....ooeiiieiieeie et 4
Redemption..........cceveerieniieiieieeie e 5
Book-Entry Only System.........ccccccevvververeenieennnne. 6

THE PROJECT ....ooiiieiieteeeeeeee et 6

ESTIMATED SOURCES AND USES OF FUNDS .6

DEBT SERVICE SCHEDULE .......ccccceeeveniveiinnnne. 7

SECURITY AND SOURCES OF PAYMENT FOR

THE BONDS .....ccooiiiiitieeeceee e 8
GENETAL....oocviieiieee et 8
No Debt Service Reserve Fund..........ccceevviennnns 8
Rate Covenant.........cccceeevieeeeiiireeiiiie e 8
Flow of Funds .......cccoooviiiiieiiiiieeceeeee 8
Outstanding Parity Bonds ..........cccceeevveieeienennnnen. 10
Additional Bonds .........cccoeevvriinienieniieiieieeeeen, 10

TOOELE CITY oootieiieiieiecieseeeeee et 10
GeneTal.....ccceiviieeiiieiieee e 10
Form of Government.............cccoceevverveeieenennennen. 10
Employee Workforce and Retirement System ..... 11
Other Post-Employment Benefits ........................ 11
Risk Management ..........coccoeveerienienieneeeeeee, 11
Investment of Funds...........ccceeeviiiiieciiiiiiees 11

THE SYSTEM....coooiiiiiiieeeeeeeeeeeeeee e 12
GENETAL....oocviiiiieciie e 12
The Water Facilities............. Error! Bookmark not

defined.

The Sewer Facilities........ccccccvevveerieenieenieenneens 13

The Storm Water Facilities . Error! Bookmark not
defined.
Enforcement of Rates and Charges...................... 14
Connection, Billing and Collection Procedures ... 14
HISTORICAL OPERATIONS AND PRO FORMA

DEBT SERVICE COVERAGE.........ccccccceuenee 15
DEBT STRUCTURE OF THE CITY ....ccccccecvenunne. 16
Outstanding Municipal Debt of the City .............. 16

iii

Page
Outstanding Debt of the Redevelopment Agency of
the City ............. Error! Bookmark not defined.
Other Obligations.........ccceeeevienieneenieeneeeeeeeee. 16
Future Debt Plans.........ccooceviiniinieiienceeeeee, 16
No Defaulted Bonds.........cccceeveeieneieniinieeee 16
FINANCIAL INFORMATION REGARDING THE
CITY e 17
Fund Structure; Accounting Basis ....................... 17
Budget and Appropriation Process............c..c...... 17
Financial Records and Statements .............c......... 17
Management Discussion and Analysis................. 18
Five-Year Financial Summaries..........ccccccccouennee. 18
BONDHOLDERS’ RISKS.....cccooeiiiiiiniiieenieene 21
General.......ccooieiieiie e 21
Operation of the System..........ccceveereeieeiennennee. 21
Destruction of the System..........ccccoeeeeiiriennnen. 21
Climate Change...........cccveeeeienieneeieeeee e 22
CYDRISECUTILY ..ot 22
LEGAL MATTERS ....oooiiiiiiieeeeeee 22
General........ccoviviiiiiiieee e 22
Absence of Litigation...........ccceevveeveereenieenieenennnn. 22
TAX MATTERS ..ot 22
Opinion of Bond Counsel ...........ccceevevveevernenen. 23
Other Tax CONSEqUENCES ........ccceevveeeeeveeuereennn. 23
UNDERWRITING ....ccoctriiiiiniinieineneeeeeceee 24
MUNICIPAL ADVISOR .....ccooiniiiriiiiiniieeneee 24
BOND RATINGS......coetriiieirienetneeeeie e 25
CONTINUING DISCLOSURE........ccccectreirinrannn 25
MISCELLANEOUS .....ccooiniiriinietnereteeeeeieee 25
Independent Accountants...........cocceeeveeveenerenennen. 25
Additional Information ............ccceeceveriiieninennne 25

APPENDIX A AUDITED BASIC FINANCIAL
STATEMENTS FOR THE FISCAL YEAR
ENDED JUNE 30, 2025 .....ccccoceviviiieieiennene A-1

APPENDIX B EXCERPTS OF CERTAIN
PROVISIONS OF THE GENERAL
INDENTURE......cccooiiiiiiiiniiiiiceeees B-1

APPENDIX C ECONOMIC AND
DEMOGRAPHIC INFORMATION
REGARDING THE CITY AND

TOOELE COUNTY .....C-Error! Bookmark not
defined.
APPENDIX D FORM OF CONTINUING
DISCLOSURE UNDERTAKING................... D-1
APPENDIX E FORM OF OPINION
OF BOND COUNSEL.......oooviiiiiiiiiieieeiieenns E-1
APPENDIX F PROVISIONS REGARDING
BOOK-ENTRY ONLY SYSTEM................... F-1
[APPENDIX G SPECIMEN MUNICIPAL
BOND INSURANCE POLICY]....ccevvevveennen. G-1



$[Principal]”
TOOELE CITY, UTAH
SEWER REVENUE BONDS
SERIES 2026

INTRODUCTION

This Official Statement, including the cover page, introduction and appendices provides information
regarding (i) the issuance and sale by Tooele City, Utah (the “City” or the “Issuer”), a political subdivision of the State
of Utah (the “State”), of its $[Principal]* Sewer Revenue Bonds, Series 2026 (the “Series 2026 Bonds”), initially
issued in book-entry form only; (ii) the City; and (iii) the sewer system (the “System”) owned and operated by the
City. This introduction is not a summary of this Official Statement. It is only a brief description of and guide to, and
is qualified by more complete and detailed information contained in the entire Official Statement, including the cover
page and appendices hereto, and the documents summarized or described herein. A full review should be made of the
entire Official Statement. The offering of Series 2026 Bonds to potential investors is made only by means of the entire
Official Statement. Capitalized terms used herein and not otherwise defined shall have the meanings given such terms
in “APPENDIX B—EXCERPTS OF CERTAIN PROVISIONS OF THE GENERAL INDENTURE.”

See also the following appendices attached hereto which are hereby incorporated herein by reference:
APPENDIX A—AUDITED BASIC FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED JUNE 30,
2025; APPENDIX B—EXCERPTS OF CERTAIN PROVISIONS OF THE GENERAL INDENTURE; APPENDIX
C—ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING THE CITY AND TOOELE COUNTY;
APPENDIX D—FORM OF CONTINUING DISCLOSURE UNDERTAKING; APPENDIX E—FORM OF
OPINION OF BOND COUNSEL; APPENDIX F—PROVISIONS REGARDING BOOK-ENTRY ONLY SYSTEM;
[and APPENDIX G—SPECIMEN MUNICIPAL BOND INSURANCE POLICY .]

The City

The City was incorporated in and covers an area of approximately six square miles within Tooele
County, Utah (the “County”). The City is located approximately miles west of Salt Lake City, Utah. The
City had residents in 2024 according to the estimate of the U.S. Census Bureau. For additional
information regarding the City, see “THE CITY”; “FINANCIAL INFORMATION REGARDING THE CITY”;
“APPENDIX A—AUDITED BASIC FINANCIAL STATEMENTS WITH INDEPENDENT AUDITOR’S REPORT
FOR FISCAL YEAR ENDED JUNE 30, 2025”; and “APPENDIX C—ECONOMIC AND DEMOGRAPHIC
INFORMATION REGARDING THE CITY AND TOOELE COUNTY” herein.

The System

The System consists of . See “THE PROJECT” and
“THE SYSTEM,” herein for additional information.

Authorization and Purpose of the Series 2026 Bonds

The Series 2026 Bonds are being issued pursuant to (i) the Local Government Bonding Act, Title 11, Chapter
14, Utah Code Annotated 1953, as amended (the “Act”); (ii) resolution of the City adopted on September 2, 2026 (the
“Resolution”); (iii) a General Indenture of Trust dated as of December 1, 1997, as heretofore supplemented and
amended (the “General Indenture”), between the City and Zions Bancorporation, National Association, as trustee (the
“Trustee”); (iv) an Eleventh Supplemental Indenture of Trust dated as of [Document Date], 2026 (the “Eleventh
Supplemental Indenture” and together with the General Indenture, the “Indenture”) between the City and the Trustee;
and (v) other applicable provisions of law.

*

Preliminary; subject to change.



The Series 2026 Bonds are being issued for the purpose of (a) financing the construction of
(the “Project”) and (b) paying certain costs associated with the issuance of the

Series 2026 Bonds.

Security

The Series 2026 Bonds will be payable from and secured solely by a pledge and assignment of the Net
Revenues from the System and moneys on deposit in the funds and accounts (other than the Rebate Fund and the
Repair and Replacement Fund) held by the Trustee under the Indenture.

The Revenues of the System will be applied to pay the Operation and Maintenance Expenses of the System
before being applied to pay principal of and interest on the Series 2026 Bonds. The Series 2026 Bonds will be special
limited obligations of the City, payable solely from the Net Revenues of the System.

The Series 2026 Bonds will not be a general obligation of the City, the State or any agency, instrumentality
or political subdivision thereof. Neither the faith and credit nor the taxing power of the City, the State or any agency,
instrumentality or political subdivision thereof will be assigned or pledged for payment of the Series 2026 Bonds. The
City will not mortgage or grant a security interest in the System, the Project, or any portion thereof to secure payment
of the Series 2026 Bonds. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” below.

No debt service reserve fund is being funded with respect to the Series 2026 Bonds.

The City has previously issued and has outstanding its collectively referred
to herein as the “Outstanding Parity Bonds.” As of 1, 2026, the Outstanding Parity Bonds are
outstanding in the aggregate principal amount of § . The Outstanding Parity Bonds were issued

pursuant to the terms of the General Indenture and are secured by the Net Revenues on a parity with the Series 2026
Bonds.

The City may issue Additional Bonds payable on a parity with the Series 2026 Bonds and the Outstanding
Parity Bonds upon complying with certain requirements set forth in the Indenture. Such Additional Bonds together
with the Series 2026 Bonds and the Outstanding Parity Bonds are sometimes collectively referred to herein as the
“Bonds.” See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Outstanding Parity Bonds—
Additional Bonds” below.

[Bond Insurance]

[To be determined. ]

Redemption Provisions

The Series 2026 Bonds are subject to optional [and mandatory sinking fund] redemption prior to maturity.
See “THE SERIES 2026 BONDS—Redemption” below.

Registration, Denominations, Manner of Payment

The Series 2026 Bonds are issuable only as fully-registered Series 2026 Bonds and, when issued, will be
registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”),
which will act as securities depository of the Series 2026 Bonds. Purchases of Series 2026 Bonds will be made in
book-entry only form, in the principal amount of $5,000 or any integral multiple thereof, through brokers and dealers
who are, or who act through, DTC participants. Beneficial owners of the Series 2026 Bonds will not be entitled to
receive physical delivery of bond certificates so long as DTC or a successor securities depository acts as the securities
depository with respect to the Series 2026 Bonds.

So long as Cede & Co. is the registered Owner of the Series 2026 Bonds, as nominee of DTC, references
herein and in the Indenture to the bondowners or registered Owners of the Series 2026 Bonds shall mean Cede & Co.
and shall not mean the beneficial owners of the Series 2026 Bonds.



Principal of and interest on the Series 2026 Bonds (interest payable April 1 and October 1 of each year,
commencing ) are payable by Zions Bancorporation, National Association, Salt Lake City, Utah,
as Paying Agent, to the registered owners of the Series 2026 Bonds, initially Cede & Co., as nominee of DTC. See
“THE SERIES 2026 BONDS—Book Entry Only System” below.

Transfer or Exchange

Except as described under “THE SERIES 2026 BONDS—Book-Entry Only System” below, in all cases in
which the privilege of exchanging or transferring the Series 2026 Bonds is exercised, the City shall execute, and the
Bond Registrar shall authenticate and deliver, the Series 2026 Bonds in accordance with the provisions of the
Indenture. For every such exchange or transfer of the Series 2026 Bonds, the City or the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee, or other governmental charge required to be paid with respect to such
exchange or transfer of the Series 2026 Bonds, but may impose no other charge therefor.

The Bond Registrar, shall not be required to transfer or exchange any Series 2026 Bond (i) during the period
from and including any Regular Record Date, to and including the next succeeding Interest Payment Date; (ii) during
the period from and including the day fifteen days prior to any Special Record Date, to and including the date of the
proposed payment pertaining thereto; (iii) during the period from and including the day fifteen days prior to the mailing
of notice calling any Series 2026 Bonds for redemption, to and including the date of such mailing; or (iv) at any time
following the mailing of notice calling such Series 2026 Bond for redemption.

Tax-Exempt Status

In the opinion of Farnsworth Johnson PLLC, Bond Counsel to the City, under existing law and assuming
continued compliance with certain requirements of the Internal Revenue Code of 1986, as amended, the interest on
the Series 2026 Bonds (including any original issue discount properly allocable to an owner thereof) is excludable
from gross income for federal income tax purposes, and is not an item of tax preference for purposes of the federal
alternative minimum tax. Bond Counsel notes that interest on the Series 2026 Bonds may be included in adjusted
financial statement income of applicable corporations for purposes of determining the applicability and amount of the
federal corporate alternative minimum tax. Bond Counsel is also of the opinion that the interest on the Series 2026
Bonds is exempt from State of Utah individual income taxes.

See “TAX MATTERS” in this Official Statement. Bond Counsel expresses no opinion regarding any other
tax consequences relating to ownership or disposition of or the accrual or receipt of interest on the Series 2026 Bonds.

Conditions of Delivery, Anticipated Date, Manner, and Place of Delivery

The Series 2026 Bonds are offered, subject to prior sale, when, as, and if issued and received by
[Underwriter], as underwriter (the “Underwriter”), subject to the approval of legality by Farnsworth Johnson PLLC,
Bond Counsel to the City, and certain other conditions. Certain matters relating to disclosure will be passed upon by
Farnsworth Johnson PLLC, Disclosure Counsel to the City. Certain matters will be passed upon for the Underwriter
by Farnsworth Johnson PLLC. Certain legal matters will be passed on for the City by the City Attorney. LRB Public
Finance Advisors, Inc. has served as municipal advisor to the City in connection with the issuance of the Series 2026
Bonds. See “LEGAL MATTERS” below. It is expected that the Series 2026 Bonds in book-entry form will be
available for delivery on or about August [ ],2026.

Basic Documentation

This Official Statement speaks only as of its date, and the information contained herein is subject to change.
Brief descriptions of the City, the System, the Series 2026 Bonds, and the Indenture are included in this Official
Statement. Such descriptions do not purport to be comprehensive or definitive. All references herein to the Indenture
are qualified in their entirety by reference to such document, and references herein to the Series 2026 Bonds are
qualified in their entirety by reference to the form thereof included in the Indenture and the information with respect
thereto included in the aforementioned document, copies of which are available for inspection at the principal office
of the Trustee on or after the delivery of the Series 2026 Bonds. During the period of the offering of the Series 2026



Bonds, copies of the form of such document will be available from the “Contact Persons” as indicated below. Also
see “APPENDIX B—EXCERPTS OF CERTAIN PROVISIONS OF THE GENERAL INDENTURE” below.

Contact Persons

The chief contact person for the City concerning the Series 2026 Bonds is:

Additional requests for information may be directed to the City’s Municipal Advisor as follows:

Jason Burningham
Principal
LRB Public Finance Advisors, Inc.
41 North Rio Grande, Suite 101
Salt Lake City, Utah 84101
Telephone: (801) 596-0700
jason@lrbfinance.com

[BOND INSURANCE]
[To be determined]
THE SERIES 2026 BONDS

General

The Series 2026 Bonds are dated the date of their initial delivery and, except as otherwise provided in the
Indenture, shall bear interest from said date. Interest on the Series 2026 Bonds will be payable semiannually on
April 1 and October 1 of each year commencing . Interest on the Series 2026 Bonds will be
computed on the basis of a 360-day year consisting of twelve 30-day months. The Series 2026 Bonds will be issued
as fully registered Series 2026 Bonds, initially in book-entry form, in denominations of $5,000 or any integral multiple
thereof, not exceeding the amount of each maturity.

The Series 2026 Bonds shall bear interest at the rates and shall mature annually in each of the years as set
forth inside the front cover of this Official Statement.

The Series 2026 Bonds are special limited obligations of the City, payable solely from the Net Revenues,
moneys, securities, and funds pledged therefor in the Indenture. Neither the credit nor the taxing power of the City,
the State or any agency, instrumentality, or political subdivision thereof is pledged for the payment of the principal
of, premium, if any, or interest on the Series 2026 Bonds. The Series 2026 Bonds are not general obligations of the
City or the State or any agency, instrumentality, or political subdivision thereof. The issuance of the Series 2026
Bonds shall not directly, indirectly, or contingently obligate the City or the State or any agency, instrumentality, or
political subdivision thereof to levy any form of taxation therefor or to make any appropriation for the payment of the
Series 2026 Bonds.

Interest on the Series 2026 Bonds will be paid on each Interest Payment Date to the registered owner thereof
(initially DTC) who is the registered owner at the close of business on the Regular Record Date for such interest,
which shall be the fifteenth day (whether or not a business day) next preceding such Interest Payment Date. Any such
interest not so punctually paid or duly provided for shall forthwith cease to be payable to the registered owner of any
Series 2026 Bonds on such Regular Record Date, and may be paid to the registered owner thereof at the close of
business on a Special Record Date for the payment of such defaulted interest to be fixed by the Trustee, notice thereof
to be given to such registered owner not less than ten days prior to such Special Record Date. The principal of and
premium, if any, on the Series 2026 Bonds are payable upon presentation and surrender thereof at the principal
corporate trust office of the Trustee. Interest shall be paid by check or draft mailed on each Interest Payment Date to
the registered owner (initially DTC) of each of the Series 2026 Bonds as the name and address of such registered
owner appear on the record date in the Register.



Redemption

Optional Redemption. The Series 2026 Bonds maturing on or prior to October 1, 20, are not subject to
redemption prior to maturity. The Series 2026 Bonds maturing on or after October 1,20, are subject to redemption
prior to maturity at the option of the City in whole or in part on any Business Day on and after October 1,20, at
the redemption price of 100% of the principal amount of the Series 2026 Bonds to be redeemed plus accrued interest
to the date of redemption (but without premium).

[Mandatory Sinking Fund Redemption. The Series 2026 Bonds maturing on October 1, 20, are subject
to mandatory sinking fund redemption at a redemption price equal to 100% of the principal amount thereof plus
accrued interest thereon to the redemption date on the dates and in the principal amounts as follows:

Mandatory Sinking Fund
Redemption Date Mandatory Sinking Fund
(October 1) Redemption Amount
* Final Maturity Date

Upon redemption of any Series 2026 Bonds maturing on October 1,20 other than by application of such
mandatory sinking fund redemption, an amount equal to the principal amount so redeemed will be credited toward a
part or all of any one or more of such mandatory sinking fund redemption amounts for the Series 2026 Bonds maturing
on October 1,20, in such order of mandatory sinking fund date as shall be directed by the City.]

Notice of Redemption. In the event any of the Series 2026 Bonds are called for redemption as aforesaid,
notice thereof identifying the Series 2026 Bonds to be redeemed will be given by the Trustee, by mailing a copy of
the redemption notice by registered or certified mail not less than 30 nor more than 60 days prior to the date fixed for
redemption to the Registered Owner of each Series 2026 Bond to be redeemed at the address shown on the registration
books; provided, however, that failure to give such notice by mailing, or any defect therein, shall not affect the validity
of any proceeding for the redemption of any Series 2026 Bond with respect to which no such failure has occurred.
Any notice mailed as provided in this paragraph shall be conclusively presumed to have been duly given, whether or
not the Registered Owner receives the notice. After the notice shall have been given, the City shall deposit with, or
otherwise make available to, the Trustee the funds required for the redemption of the Series 2026 Bonds to be
redeemed, including accrued interest to the redemption date, at least five days before the date fixed for such
redemption. All Series 2026 Bonds so called for redemption will cease to bear interest after the specified redemption
date, provided funds for their redemption are on deposit with the Trustee at that time.

If at the time of mailing of any notice of redemption there shall not be on deposit with the Trustee moneys
sufficient to redeem all the Series 2026 Bonds called for redemption, such notice shall state that such redemption is
subject to the deposit of the redemption moneys with the Trustee not later than the opening of business five days prior
to the redemption date and that such notice shall be of no effect unless such moneys are so deposited.

Selection for Redemption. If fewer than all the Series 2026 Bonds are to be redeemed, the particular Series
2026 Bonds or portions of Series 2026 Bonds to be redeemed shall be selected at random by the Trustee in such
manner as the Trustee in its discretion may deem fair and appropriate. In case any Series 2026 Bond shall be redeemed
in part only, upon the presentation of such Series 2026 Bond for such partial redemption the City shall execute and
the Trustee shall authenticate and shall deliver or cause to be delivered to or upon the written order of the Registered
Owner thereof, at the expense of the City, a Bond or Bonds of the same series, interest rate, and maturity, in aggregate
principal amount equal to the unredeemed portion of such Series 2026 Bond. The portion of any Series 2026 Bond
of a denomination of more than $5,000 to be redeemed will be in the principal amount of $5,000 or an integral multiple
thereof and in selecting portions of such Series 2026 Bonds for redemption, each such Series 2026 Bond shall be
treated as representing that number of Series 2026 Bonds of $5,000 denomination which is obtained by dividing the
principal amount of such Series 2026 Bonds by $5,000.




Book-Entry Only System

The Series 2026 Bonds originally will be issued solely in book-entry form to The Depository Trust Company
(“DTC”) or its nominee, Cede & Co., to be held in DTC’s book-entry only system. So long as such Series 2026 Bonds
are held in the book-entry only system, DTC or its nominee will be the registered owner or Holder of such Series 2026
Bonds for all purposes of the Indenture, the Series 2026 Bonds and this Official Statement. Purchases of beneficial
ownership interests in the Series 2026 Bonds may be made in the denominations described above. For a description
of the book-entry system for the Series 2026 Bonds, see “APPENDIX F—PROVISIONS REGARDING BOOK-
ENTRY ONLY SYSTEM.”

THE PROJECT
[To come]
ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources and uses of funds in connection with the issuance of the Series 2026 Bonds are
estimated to be as follows:

Sources of Funds

Par Amount of Series 2026 BONAS ........cccviiiiiiiiiieeiieciie ettt et eete e et eesbeesbeeebeeenbeeenraeentaeeneeennes $
[Net] ReOffering PremITmML..........c.ooouiiiiiiiiiieieci ettt ettt sttt et ettt ene e e s e be e beenseeneeeneas
TOLAL SOUICES ...ouviivietieeieeie ettt ettt et et et e et e e bt e te et e ebeesaeesseetaesteeebeeseenbeesseesseessebeeseenseenseessesanas 3

Uses of Funds

Deposit to Series 2026 Acquisition/Construction ACCOUNL ..........ccverueeriercierieerresiesteerreeteeeesseesseesseesseessessnes $

COSES OF ISSUANCEN ...ttt bbbttt

TOAL TUSES ..ttt ettt ettt ettt et et e et e e bt e te et e eabeesbeesseeaaesteeabeeseenbeenseesseessebeeteenreenteenaeaanas 3

M Includes underwriter’s discount, [Policy premium,] legal and Trustee fees and expenses, and other costs

incurred in connection with the issuance of the Series 2026 Bonds.

(The remainder of this page intentionally left blank.)



DEBT SERVICE SCHEDULE

The following table sets forth the debt service requirements of the Series 2026 Bonds and the Outstanding
Parity Bonds. Amounts have been rounded.

Series 2026 Bonds Outstanding
Fiscal Total Principal Parity Fiscal
Year Principal* Interest and Interest Bonds® Total
- $
$
2056
Total $[Principal]*
M Includes principal and interest.
* Preliminary; subject to change.

(Source: The Municipal Advisor.)

(The remainder of this page intentionally left blank.)



SECURITY AND SOURCES OF PAYMENT FOR THE BONDS

General

The Series 2026 Bonds will be payable from and secured solely by a pledge and assignment of the Net
Revenues from the System and moneys on deposit in the funds and accounts (other than the Rebate Fund and the
Repair and Replacement Fund) held by the Trustee under the Indenture. The Series 2026 Bonds will be special limited
obligations of the City, payable solely from the Net Revenues of the System. Neither the credit nor the taxing power
of the City or the State or any agency, instrumentality, or political subdivision thereof is pledged for the payment of
the principal of, premium, if any, or interest on the Series 2026 Bonds. The Series 2026 Bonds are not general
obligations of the City, the State or any agency, instrumentality, or political subdivision thereof. The issuance of the
Series 2026 Bonds shall not directly, indirectly, or contingently obligate the City or the State or any agency,
instrumentality, or political subdivision thereof to levy any form of taxation therefor or to make any appropriation for
the payment of the Series 2026 Bonds.

No Debt Service Reserve Fund

No Debt Service Reserve Fund will be funded with respect to the Series 2026 Bonds.

Rate Covenant

The City covenants in the Indenture that while any of the principal and interest payments on the Series 2026
Bonds are outstanding, or any Reserve Instrument Repayment Obligations are outstanding, the rates and fees for all
services supplied by the System to the City and to its inhabitants and to all customers of the City with respect to the
System within or without the boundaries of the City will be sufficient (i) to pay the System’s Operation and
Maintenance Expenses and (ii) to provide for each Bond Fund Year Net Revenues in an amount not less than 125%
of the Aggregate Annual Debt Service Requirement for the forthcoming Bond Fund Year, plus an amount sufficient
to fund the Debt Service Reserve Fund in the time, rate and manner specified in the Indenture, or if a Reserve
Instrument shall be in effect with respect to any outstanding Bonds, the Reserve Instrument Repayment Obligations
which the City anticipates will be due and payable for the forthcoming Bond Fund Year, provided that such rates must
be reasonable rates for the type, kind, and character of the services rendered. The City agrees that should its annual
financial statement made in accordance with the provisions of the Indenture disclose that during the period covered
by such financial statement the Net Revenues were not at least equal to the above requirement, the City shall request
that a Qualified Engineer make recommendations as to the revision of the rates, charges and fees and that the City on
the basis of such recommendations will revise the schedule of rates, charges and fees insofar as is practicable and
further revise Operation and Maintenance Expenses so as to produce the necessary Net Revenues as required in the
Indenture.

Flow of Funds

All Revenues shall be deposited in the Revenue Fund and shall be accounted for by the City separate and
apart from all other moneys of the City.

As a first charge and lien on the Revenues, the City shall cause to be paid from the Revenue Fund from time
to time as the City shall determine, all Operation and Maintenance Expenses of the System as the same become due
and payable, and thereupon such expenses shall be promptly paid.

So long as any Bonds are Outstanding, as a second charge and lien on the Revenues after payment of
Operation and Maintenance Expenses, i.e., from the Net Revenues, the City shall, at least fifteen days before each
Interest Payment Date, transfer from the Revenue Fund to the Trustee for and deposit into the Bond Fund an amount
equal to:

(1) the interest falling due on the Bonds on the next succeeding Interest Payment Date
established for the Bonds (provided, however, that so long as there are moneys representing capitalized
interest on deposit with the Trustee to pay interest on the Bonds next coming due, the City need not transfer
moneys to the Trustee to pay interest on the Bonds); plus



(i1) the Principal and premium, if any, falling due on the next succeeding Interest Payment
Date established for the Bonds; plus

(iii) the Sinking Fund Installment, if any, falling due on the next succeeding Interest Payment
Date, the sum of which shall be sufficient, when added to the existing balance in the Bond Fund, to pay the
Principal of, premium, if any, and interest on the Bonds promptly on each such Interest Payment Date as the
same become due and payable.

As a third charge and lien on the Net Revenues (on a parity basis), the City shall make the following transfers
to the Trustee on or before the fifteenth day of each month of each year:

(1) To the extent the Debt Service Reserve Requirement, if any, is not funded with a Reserve
Instrument or Instruments, (A) to the account(s) in the Debt Service Reserve Fund any amounts required
hereby and by any Supplemental Indenture to accumulate therein the applicable Debt Service Reserve
Requirement with respect to each Series of Bonds at the times and in the amounts provided herein and in any
Supplemental Indenture and (B) if moneys shall have been withdrawn from an account in the Debt Service
Reserve Fund or any account in the Debt Service Reserve Fund is at any time funded in an amount less than
the applicable Debt Service Reserve Requirement, moneys sufficient in amount to restore such account(s)
within one Year with twelve substantially equal payments during such period (unless otherwise provided for
by the Supplemental Indenture governing the applicable Debt Service Reserve Requirement); or a ratable
portion (based on the amount to be transferred pursuant to (ii) below) of remaining Net Revenues if less than
the full amount necessary; and

(i1) Equally and ratably to the account(s) of the Reserve Instrument Fund, with respect to all
Reserve Instruments which are in effect, such amount or a ratable portion (based on the amount to be
transferred pursuant to (i) above) if less than the full amount necessary, that is required to be paid, on or
before the next such monthly transfer or deposit of Net Revenues into the Reserve Instrument Fund, to the
Reserve Instrument Provider pursuant to any Reserve Instrument Agreement, other than Reserve Instrument
Costs, to cause the Reserve Instrument Coverage to equal the Reserve Instrument Limit within one Year from
any draw date under the Reserve Instrument.

As a fourth charge and lien on the Net Revenues, the City shall deposit in the Repair and Replacement Fund
any amount required hereby and by any Supplemental Indenture to accumulate therein the Repair and Replacement
Reserve Requirement. In the event that the amount on deposit in the Repair and Replacement Fund shall ever be less
than the Repair and Replacement Reserve Requirement for the Bonds then Outstanding from time to time, the City
shall deposit to the Repair and Replacement Fund from the Revenue Fund all remaining Net Revenues of the System
after payments required above have been made until there is on deposit in the Repair and Replacement Fund an amount
equal to the Repair and Replacement Reserve Requirement. This provision is not intended to limit, and shall not limit,
the right of the City to deposit additional moneys in the Repair and Replacement Fund from time to time as the City
may determine.

The Net Revenues remaining after the foregoing deposits and transfers and not required to be used for
remedying any deficiencies in payments previously made into the funds established in the Indenture, may be used at
any time for any of the following:

(1) redemption of Bonds;
(i1) refinancing, refunding, or advance refunding of any Bonds;

(iii) deposit to the Rate Stabilization Fund; or

(iv) any other lawful purpose.



Outstanding Parity Bonds

The City issued the Outstanding Parity Bonds to finance improvements to the System. As of
1, 2026, the Outstanding Parity Bonds are outstanding in the aggregate principal amount of $24,391,000. The
Outstanding Parity Bonds were issued pursuant to the terms of the General Indenture and are secured by Net Revenues
on a parity with the Series 2026 Bonds.

Additional Bonds

No additional indebtedness, Bonds or notes of the City payable on a priority to the pledge of Net Revenues
for the payment of the Series 2026 Bonds and the Outstanding Parity Bonds shall be created or incurred without the
prior written consent of the owners of 100% of the Outstanding Bonds. In addition, no Additional Bonds or other
indebtedness, Bonds or notes of the City payable on a parity with the Series 2026 Bonds and the Outstanding Parity
Bonds out of Net Revenues shall be created or incurred, unless the requirements of the Indenture have been satisfied.
See “APPENDIX B—EXCERPTS OF CERTAIN PROVISIONS OF THE GENERAL INDENTURE—The Bonds”
for a list of the various requirements that need to be satisfied. The City currently has no plans to issue Additional
Bonds within the next three years, but reserves the right to do so as its capital and debt structuring needs require.

TOOELE CITY

General

The City was incorporated in and covers an area of approximately six square miles within Tooele
County. The City is located . The U.S. Census Bureau estimated the City’s 2024
population to be

Form of Government

Utah statutes detail the functions to be performed by Utah municipalities. The City is organized under general
law and governed by a mayor and five councilmembers elected for staggered four-year terms. The mayor presides
over all meetings but casts no vote in the council except in the event of a tie.

Department heads are full-time employees of the City and responsible for day-to-day operations within the
policy framework of the governing body. They report to the mayor and council or their designee, currently the City
Manager.

(The remainder of this page intentionally left blank.)

Current members serving as Mayor, City Council and officers of the City and their respective years of service
to the City are as follows:
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The principal powers and duties of Utah municipalities are to maintain law and order, abate nuisances, guard
public health and sanitation, promote recreation, provide fire protection, and construct and maintain streets, sidewalks,
waterworks, and sewers. Municipalities also regulate commercial and residential development within their boundaries
by means of zoning ordinances, building codes and licensing procedures.

The City provides the following services: police protection, planning and engineering, code enforcement,
street maintenance, traffic control, parks operation and maintenance, trails and recreation services, community
development, general administrative services, storm water utility, water and sewer, emergency medical services and
solid waste services. Fire service for the City is provided by Unified Fire Service Area, a separate taxing entity.

Employee Workforce and Retirement System

The City employs approximately full-time and part-time employees. The City is a member
of the Utah State Retirement Systems and participates in a deferred compensation plan. See “APPENDIX B—
TOOELE CITY, UTAH AUDITED BASIC FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED JUNE
30, 2025—Notes to the Financial Statements—Note 4: Detailed Notes for All Funds, Employee Retirement Systems
and Pension Plans” herein.

The City records a liability and expense equal to its proportionate share of the collective net pension liability
and expense of the Systems. More information can be found in Note 10, “Retirement Plan,” of the City’s audited
financial statements. See “APPENDIX A—AUDITED BASIC FINANCIAL STATEMENTS WITH
INDEPENDENT AUDITOR’S REPORT FOR FISCAL YEAR ENDED JUNE 30, 2025.”

Other Post-Employment Benefits

The City reports that it does not have any post-employment benefit liabilities.

Risk Management

The City is exposed to various risks of loss related to torts; theft of, damage to and destruction of assets;
errors and omissions and natural disasters. The City is a member agency in the Utah Local Government Insurance
Trust (the “Trust”), a public entity risk pool to manage its risk of loss. The City pays an annual premium to the Trust
for its general insurance coverage. The Trust was created to be self-sustaining through member premiums [and will
reinsure through commercial companies for claims in excess of $750,000 for each insured event] [confirm]. As of
June 30, 2024, there was one outstanding, but in process claim. The City had no claim settlements during the three
years ending June 30, 2024, which exceeded its insurance coverage. See “APPENDIX A—AUDITED BASIC
FINANCIAL STATEMENTS WITH INDEPENDENT AUDITOR’S REPORT FOR FISCAL YEAR ENDED JUNE
30, 2025—Notes to the Financial Statements. 4. Detailed Notes for All Funds, Risk Management” herein.

Investment of Funds

Investment of Operating Funds. The Utah Money Management Act. The Utah Money Management Act,
Title 51, Chapter 7, Utah Code Annotated 1953, as amended (the “Money Management Act” or “MM Act”), governs
the investment of all public funds held by public treasurers in the State. It establishes criteria for investment of public
funds with an emphasis on safety, liquidity, yield, matching strategy to fund objectives, and matching the term of
investments to the availability of funds. The Money Management Act provides a limited list of approved investments
including qualified in-state and permitted out-of-state financial institutions, approved government agency securities
and investments in corporate securities carrying “top credit ratings.” The Money Management Act also provides for
pre-qualification of broker dealers by requiring that broker dealers agree in writing to comply with the Money
Management Act and certify that they have read and understand the Money Management Act. The Money
Management Act establishes the Money Management Council (the “Money Management Council” or “MM Council”’)
to exercise oversight of public deposits and investments. The law requires all securities to be delivered versus payment
to the public treasurer’s safekeeping bank. It requires diversification of investments, especially in securities of
corporate issuers. Not more than 5% of the portfolio may be invested with any one issuer. Investments in mortgage
pools and mortgage derivatives or any security making unscheduled periodic principal payments are prohibited. The
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Money Management Act also defines the State’s prudent investor rules. The Money Management Council is
comprised of five members appointed by the Governor of the State for terms of four years, after consultation with the
State Treasurer and with the advice and consent of the State Senate.

The City is currently complying with all of the provisions of the MM Act for all City operating funds. As of
fiscal year end June 30, 2024, approximately 87% of City investments are invested in the Utah Public Treasurers’
Investment Fund (“PTIF”), as discussed below. The remaining funds are held by Moreton Asset Management, LLC,
as third-party custodian in certificates of deposit, money market mutual funds, and other investments.

The Utah Public Treasurers’ Investment Fund. The PTIF is a local government investment fund, established
in 1981, and managed by the State Treasurer. The PTIF invests to ensure safety of principal, liquidity and a
competitive rate of return. All moneys transferred to the PTIF are promptly invested in securities authorized by the
MM Act. Safekeeping and audit controls for all investments owned by the PTIF must comply with the MM Act.

All investments in the PTIF must comply with the MM Act and rules of the MM Council. The PTIF invests
only in securities authorized by the MM Act including time certificates of deposit, top-rated commercial paper and
corporate notes, treasuries and certain agencies of the U.S. Government. The maximum weighted average adjusted
life of the portfolio, by policy, is not to exceed 90 days. The maximum final maturity of any security purchased by the
PTIF is limited to three years, except that a maximum maturity of five years is allowed for treasury or agency securities
whose rate adjusts at least annually.

By law, investment transactions are conducted only through certified dealers, qualified depositories or
directly with issuers of the securities. All securities purchased are delivered via payment to the custody of the State
Treasurer or the State Treasurer’s safekeeping bank, assuring a perfected interest in the securities. Securities owned
by the PTIF are completely segregated from securities owned by the State. The State has no claim on assets owned
by the PTIF except for any investment of State moneys in the PTIF. Deposits are not insured or otherwise guaranteed
by the State.

Securities in the PTIF include certificates of deposit, commercial paper, short-term corporate notes,
obligations of the U.S. Treasury and securities of certain agencies of the U.S. Government. These short-term securities
must be rated “first tier” (“Al,” “P1,” for short-term investments and “A” or better for long-term investments) by two
nationally recognized statistical rating organizations, one of which must be Moody’s or S&P. These securities
represent limited risks to governmental institutions investing with the PTIF. Variable rate securities in the PTIF must
have an index or rate formula that has a correlation of at least 94% of the effective Federal Funds rate.

Investment activity of the State Treasurer in the management of the PTIF is reviewed monthly by the MM
Council and is audited by the State Auditor. The PTIF itself is not rated.

As with the PTIF, all investments managed by Moreton Asset Management must comply with the MM Act
and rules of the MM Council. Securities in the City’s portfolio are registered in the name of the City, are held by a
third-party custodian, and include corporate bonds, U.S. government bonds, and Agency bonds. The maximum final
maturity of any security purchased does not exceed five years. Securities purchased are coordinated to mature with
ongoing cash expenditures of the city. Nationally recognized credit rating agencies have ratings issued on the
investments that range from AA+ to BBB+.

See “APPENDIX A— AUDITED BASIC FINANCIAL STATEMENTS FOR THE FISCAL YEAR
ENDED JUNE 30, 2025—Notes to the Financial Statements—4. Detailed Notes for All Funds, Cash and
Investments.”

THE SYSTEM

General

The System consists of
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The Sewer Facilities

General.

Reclamation Facility.

Service Connections. The following table sets forth the actual number of service connections and flows to
the Sewer Facilities for the years shown:

Percent Peak Daily Average
Calendar Commercial/ Total Change from Flows Daily Flows
Year Residential Industrial Connections Prior Year (MGD) (MGD)
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025

(Source: The City.)

Major Users of the Sewer Facilities. The following table sets forth the largest users of the Sewer Facilities
and the approximate revenues derived by the City from sewer services to those users for the fiscal year 2024:

Name of User Revenues Percent of TotalV
$ %
Total
M Based on fiscal year 2025 Sewer Facilities charges of $ -

(Source: The City.)
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Sewer Facilities Rates and Charges. Residential, commercial and industrial customers pay a base rate plus a
usage fee per 1,000 gallons of average winter water usage. A summary of the sewer rates is shown below.

Rate/Fee
Single Dwelling

Base fee $
Usage fee per 1,000 gallons of average winter water usage
Multi-Dwelling
Base fee — First Unit
Additional Unit (Each)
Usage fee per 1,000 gallons of average winter water usage

Current sewer connection fees for sewer service are as follows:

Type Fee
4” Connection
First Unit $
Second Unit
6" Connection
First Unit
Second Unit

Required Permits.

Enforcement of Rates and Charges

Connection, Billing and Collection Procedures

(The remainder of this page intentionally left blank.)
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HISTORICAL OPERATIONS AND PRO FORMA DEBT SERVICE COVERAGE

The following table sets forth the historical and pro forma operations of the System and the projected debt service coverage for the Series 2026 Bonds and the Outstanding
Parity Bonds with regard to the System for the fiscal years ending June 30 shown below:

* Preliminary; subject to change.
(Source: The City and the Municipal Advisor.)

15



DEBT STRUCTURE OF THE CITY
Outstanding Municipal Debt of the City (as of 1,2026)

Sewer Revenue Bonds

O For purposes of this Official Statement the Series 2026 Bonds will be considered outstanding.
* Preliminary; subject to change.

Sales and Franchise Tax Revenue Bonds

O

Outstanding Lease Revenue Bonds

Final Principal Balance
Series Purpose Original Amount Maturity Date Outstanding
2012 City Hall/Street Lighting $8,990,000 October 15, 2038 $4.390,000

Other Obligations

Future Debt Plans

No Defaulted Bonds

The City has never failed to pay principal and interest when due on its outstanding bonded indebtedness or
any other obligations nor has it ever failed to appropriate moneys with respect to its lease obligations.
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FINANCIAL INFORMATION REGARDING THE CITY

Fund Structure; Accounting Basis

The City prepares its government-wide financial statements based on proprietary fund accounting. All assets,
liabilities and equity are recorded on the City’s balance sheet using full accrual accounting. All capital assets,
including infrastructure, are capitalized and depreciated. Equity is comprised of contributed capital and retained
earnings. The City prepares its governmental funds financial statements based on current financial resources
measurement focus and the modified accrual basis of accounting.

In proprietary funds, revenues and expenses are recognized using the accrual basis of accounting. Revenues
are recognized in the accounting period in which they are earned and become measurable, and expenses are recognized
in the period incurred.

Budget and Appropriation Process

The budget and appropriation process of the City is governed by State law (the “Fiscal Procedures Act”).
Pursuant to the Fiscal Procedures Act, the budget officer of the City is required to prepare budgets for the proprietary
fund. The budget is to provide a complete financial plan for the budget (ensuing fiscal) year. The budget is required
to specify, in tabular form, estimates of anticipated revenues and appropriations for expenditures.

On or before the first regularly scheduled meeting of the City Council in May of each year, the budget officer
is required to submit to the Council the tentative budget for the fiscal year commencing 1. Various
actual and estimated budget data are required to be set forth in the tentative budget. The budget officer may revise
the budget requests submitted by the heads of City departments, but must file these submissions with the Council
together with the tentative budget. The budget officer is required to estimate in the tentative budget the available
revenue from non-property tax sources and the revenue from general property taxes. The tentative budget is then
tentatively adopted by the Council, with any amendments or revisions that the Council deems advisable prior to the
public hearing on the tentative budget. If the tax rate in the proposed budget exceeds the “certified tax rate,” the
Council shall comply with the Property Tax Act, Chapter 2, Title 59, Utah Code Annotated 1953, as amended (the
“Property Tax Act”) in adopting the budget. After public notice and hearing the tentative budget is adopted by the
Council, subject to further amendment or revisions by the Council prior to adoption of the final budget.

On or before June 30 in each year or, in the case of a property tax increase under the Property Tax Act,
September 1, the final budget is adopted by the Council. The adopted final budget is subject to amendment by the
Council during the fiscal year. Public notice and hearing are required in order to increase the budget total.

The amount set forth in the final budget as the total amount of estimated revenue from property taxes
constitutes the basis for determining the property tax levy to be set by the Board for the succeeding tax year.

Adoption of Ad Valorem Tax Levy. State law requires that the governing body of each taxing entity shall,
before June 22 of each year, or, in the case of a property tax increase under the Property Tax Act, September 1, adopt
a final tax rate for the taxing entity. The governing body shall report the rate and levy, and any other information
prescribed by rules of the county commission for the preparation, review, and certification of the rate, to the county
auditor of the county in which the taxing entity is located. Therefore, if the City’s proposed budget includes a tax rate
which exceeds the certified tax rate, the City is required to follow strict rules established by the Property Tax Act.
The rules include publishing several public notices of its intent, coordinating the date and time of the public hearing
regarding the tax increase with Tooele County, and delaying final adoption of the budget until such time as the new
tax rate has been adopted.

Financial Records and Statements

The City utilizes a computerized financial accounting system which includes a system of budgetary controls.
The City has also empowered the City Manager to maintain control by major categories within departments. Controls
are such that a requisition will not be entered into the purchasing system unless the appropriated funds are available.
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The Finance Director checks for sufficient funds prior to the purchase order being issued and again before the payment
check.

Management Discussion and Analysis

In connection with the preparation of its audited financial statements for the fiscal year ended June 30, 2025,
the City prepared a management’s discussion and analysis of operations. Such management’s discussion and analysis
was included as part of the City’s audit report for the fiscal year ended June 30, 2025 and is included in APPENDIX
A hereto.

Five-Year Financial Summaries

The summaries contained herein were extracted from the City’s audited annual financial reports for the fiscal
years ended June 30, 2021, through June 30, 2025. The summaries are unaudited.

(Remainder of this page intentionally left blank.)
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TOOELE CITY
Statement of Net Position
(This summary has not been audited.)

(Source: This summary of financial information has been taken from the City’s audited financial statements for the
years 2021-2025. This summary has not been audited.)
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TOOELE CITY
Statement of Revenues, Expenditures and Changes in Fund Balances
Governmental Funds—General Fund
(This summary has not been audited.)

(Source: This summary of financial information has been taken from the City’s audited financial statements for the
years 2021-2025. This summary has not been audited.)
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BONDHOLDERS’ RISKS

The purchase of the Series 2026 Bonds involves certain investment risks that are discussed throughout this
Official Statement. No prospective purchaser of the Series 2026 Bonds should make a decision to purchase any of
the Series 2026 Bonds without first reading and considering the entire Official Statement, including all Appendices,
and making an independent evaluation of all such information. Certain of those investment risks are described below.
The list of risks described below is not intended to be definitive or exhaustive and the order in which the following
factors are presented is not intended to reflect the relative importance of any such risks.

General

The Series 2026 Bonds are payable from and secured by a pledge and assignment of Net Revenues from the
System and moneys on deposit in the funds and accounts held by the Trustee under the Indenture other than the Rebate
Fund and the Repair and Replacement Fund). Future economic and other conditions, the demand for water and sewer
services within the City and the surrounding areas, economic and employment trends and events, demographic
changes, changes in governmental regulations and policies and other factors may adversely affect the future financial
condition of the System, and, consequently, the availability of Net Revenues. No assurance can be made that the Net
Revenues of the System will be realized by the City in amounts sufficient to pay debt service on the Series 2026 Bonds
when due.

Operation of the System

In order for the City to make timely payment of the principal and interest requirements of the Series 2026
Bonds and to meet its other obligations under the Indenture, it will be necessary for the City to manage, operate and
maintain the System in an efficient and economical manner that is consistent with prudent utility practice. The
operation of the System is subject to the requirements of various governmental rules and regulations and the System
must be operated in compliance with these requirements. In the event that the System is not operated or is not capable
of operation as required by the provisions of such governmental rules and regulations, the City may be subject to
certain penalties.

The City believes that the System will be operated in a manner that will allow it to pay Operation and
Maintenance Expenses for the System, as well as debt service on the Series 2026 Bonds and the Outstanding Parity
Bonds.

To the extent the System develops operational problems, rates for the System may need to be increased to
produce sufficient Revenue unless other sources of funds are obtained. In the event that Revenues need to be increased
for the continued operation of the System (and to pay debt service on the Series 2026 Bonds), it may be necessary to
increase rates for the System. Although the City has the ability to establish rates without prior approval from another
governmental entity, the City may decide not to make any rate increases due to political feasibility or other concerns.

Destruction of the System

The Indenture requires that the City, in its operation of the System, maintain insurance in such amounts and
to such extent as is normally carried by other entities operating public utilities of the same size and type. In the event
of any loss or damage, the Indenture requires that the proceeds of any insurance shall be used first for the purpose of
restoring or replacing the property lost or damaged. Any remainder is to be paid into the Bond Fund. However, there
can be no assurance that the proceeds of such insurance will be sufficient to restore or replace the lost or damaged

property.

Damage to or destruction of the System may prevent the City from providing service to some or all of its
customers. In such event, the Net Revenues may decrease.
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Climate Change

Climate change caused by human activities may have adverse effects on the System and on the Water System
in particular. As greenhouse gas emissions continue to accumulate in the atmosphere as a result of economic activity,
climate change is expected to intensify, increasing the frequency, severity and timing of extreme weather events such
as coastal storm surges, drought, wildfires, floods and heat waves, and raising sea levels. The future fiscal impact of
climate change on the System is difficult to predict, but it could be significant and it could have a material adverse
effect on the City’s finances by requiring greater expenditures to counteract the effects of climate change or by
changing the business and activities of City customers. The City considers the potential effects of climate change in
its planning.

Cybersecurity

The risk of cyberattacks against commercial enterprises, including those operated for a governmental
purpose, has become more prevalent in recent years. At least one of the rating agencies factors the risk of such an
attack into its ratings analysis, recognizing that a cyberattack could affect liquidity, public policy and constituent
confidence, and ultimately credit quality. A cyberattack could cause the informational systems of the City to be
compromised and could limit operational capacity, for short or extended lengths of time and could bring about the
release of sensitive and private information. Additionally, other potential negative consequences include data loss or
compromise, diversion of resources to prevent future incidences and reputational damage. To date, the City has not
been the subject of a successful materially adverse cyberattack. The City believes it has made all reasonable efforts
to ensure that any such attack is not successful and that the information systems of the City are secure. However,
there can be no assurance that a cyberattack will not occur in a manner resulting in damage to the City’s information
systems or other challenges. The City has insurance coverage for cyber-related risks.

LEGAL MATTERS

General

All legal matters incident to the authorization and issuance of the Series 2026 Bonds are subject to the
approval of Farnsworth Johnson PLLC, Bond Counsel to the City. Certain matters relating to disclosure will be passed
upon for the City by Farnsworth Johnson PLLC, Disclosure Counsel to the City. Certain legal matters will be passed
upon for the City by the City Attorney. Certain matters will be passed upon for the Underwriter by Farnsworth
Johnson PLLC. The approving opinion of Bond Counsel will be delivered with the Series 2026 Bonds. A copy of
the opinion of Bond Counsel in substantially the form set forth in APPENDIX E of this Official Statement will be
made available upon request from the Trustee.

Absence of Litigation

A non-litigation opinion is expected to be provided by the City Attorney, dated the date of closing, stating,
among other things that there is no action, suit, proceeding, inquiry, or any other litigation or investigation at law or
in equity, before or by any court, public board or body, which is pending or threatened, challenging the creation,
organization, or existence of the City; or the titles of its officers to their respective offices; or seeking to restrain or
enjoin the issuance, sale, or delivery of the Series 2026 Bonds; or for the purpose of restraining or enjoining the levy
and collection of taxes, Revenues, or assessments by the City; or directly or indirectly contesting or affecting the
proceedings or the authority by which the Series 2026 Bonds are issued; or the validity of the Series 2026 Bonds or
the issuance thereof.

TAX MATTERS

The following is a summary of the material federal and State of Utah income tax consequences of holding
and disposing of the Series 2026 Bonds. This summary is based upon laws, regulations, rulings and judicial decisions
now in effect, all of which are subject to change (possibly on a retroactive basis). This summary does not discuss all
aspects of federal income taxation that may be relevant to investors in light of their personal investment circumstances
or describe the tax consequences to certain types of owners subject to special treatment under the federal income tax
laws (for example, dealers in securities or other persons who do not hold the Series 2026 Bonds as a capital asset, tax-
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exempt organizations, individual retirement accounts and other tax deferred accounts, and foreign taxpayers), and,
except for the income tax laws of the State of Utah, does not discuss the consequences to an owner under any state,
local or foreign tax laws. The summary does not deal with the tax treatment of persons who purchase the Series 2026
Bonds in the secondary market. Prospective investors are advised to consult their own tax advisors regarding federal,
state, local and other tax considerations of holding and disposing of the Series 2026 Bonds.

Opinion of Bond Counsel

In the opinion of Farnsworth Johnson PLLC, Bond Counsel to the City, under the law existing as of the issue
date of the Series 2026 Bonds:

Federal Tax Exemption. The interest on the Series 2026 Bonds (including any original issue discount
properly allocable to an owner thereof) is excludable from gross income for federal income tax purposes.

Alternative Minimum Tax. Interest on the Series 2026 Bonds is not an item of tax preference for purposes of
computing the federal alternative minimum tax.

State of Utah Tax Exemption. The interest on the Series 2026 Bonds is exempt from State of Utah individual
income taxes.

Bond counsel’s opinions are provided as of the date of the original issue of the Series 2026 Bonds, subject to
the condition that the City comply with all requirements of the Code that must be satisfied subsequent to the issuance
of the Series 2026 Bonds in order that interest thereon be, or continue to be, excludable from gross income for federal
income tax purposes. The City has covenanted to comply with all such requirements. Failure to comply with certain
of such requirements may cause the inclusion of interest on the Series 2026 Bonds in gross income for federal income
tax purposes retroactive to the date of issuance of the Series 2026 Bonds. Bond Counsel is expressing no opinion
regarding other federal, state or local tax consequences arising with respect to the Series 2026 Bonds but has reviewed
the discussion under the heading “TAX MATTERS.”

Other Tax Consequences

[Original Issue Discount. For federal income tax purposes, original issue discount is the excess of the stated
redemption price at maturity of a Series 2026 Bond over its issue price. The stated redemption price at maturity of a
Series 2026 Bond is the sum of all payments on the Series 2026 Bond other than “qualified stated interest” (i.e.,
interest unconditionally payable at least annually at a single fixed rate). The issue price of a Series 2026 Bond is
generally the first price at which a substantial amount of the Series 2026 Bonds of that maturity have been sold to the
public. Under Section 1288 of the Code, original issue discount on tax-exempt bonds accrues on a compound basis.
The amount of original issue discount that accrues to an owner of a Series 2026 Bond during any accrual period
generally equals (1) the issue price of that Series 2026 Bond, plus the amount of original issue discount accrued in all
prior accrual periods, multiplied by (2) the yield to maturity on that Series 2026 Bond (determined on the basis of
compounding at the close of each accrual period and properly adjusted for the length of the accrual period), minus (3)
any interest payable on that Series 2026 Bond during that accrual period. The amount of original issue discount
accrued in a particular accrual period will be considered to be received ratably on each day of the accrual period, will
be excludable from gross income for federal income tax purposes, and will increase the owner’s tax basis in that Series
2026 Bond. Prospective investors should consult their own tax advisors concerning the calculation and accrual of
original issue discount.]

[Original Issue Premium. For federal income tax purposes, premium is the excess of the issue price of a
Series 2026 Bond over its stated redemption price at maturity. The stated redemption price at maturity of a Series
2026 Bond is the sum of all payments on the Series 2026 Bond other than “qualified stated interest” (i.e., interest
unconditionally payable at least annually at a single fixed rate). The issue price of a Series 2026 Bond is generally
the first price at which a substantial amount of the Series 2026 Bonds of that maturity have been sold to the public.
Under Section 171 of the Code, premium on tax-exempt bonds amortizes over the term of the Series 2026 Bond using
constant yield principles, based on the purchaser’s yield to maturity. As premium is amortized, the owner’s basis in
the Series 2026 Bond and the amount of tax-exempt interest received will be reduced by the amount of amortizable
premium properly allocable to the owner, which will result in an increase in the gain (or decrease in the loss) to be
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recognized for federal income tax purposes on sale or disposition of the Series 2026 Bond prior to its maturity. Even
though the owner’s basis is reduced, no federal income tax deduction is allowed. Prospective investors should consult
their own tax advisors concerning the calculation and accrual of bond premium. ]

Sale, Exchange, or Retirement of Series 2026 Bonds. Upon the sale, exchange, or retirement (including
redemption) of a Series 2026 Bond, an owner of the Series 2026 Bond generally will recognize gain or loss in an
amount equal to the difference between the amount of cash and the fair market value of any property actually or
constructively received on the sale, exchange, or retirement of the Series 2026 Bond (other than in respect of accrued
and unpaid interest) and such owner’s adjusted tax basis in the Series 2026 Bond. To the extent a Series 2026 Bond
is held as a capital asset, such gain or loss will be capital gain or loss and will be long-term capital gain or loss if the
Series 2026 Bond has been held for more than 12 months at the time of sale, exchange or retirement.

Reporting Requirements. In general, information reporting requirements will apply to certain payments of
principal, interest and premium paid on the Series 2026 Bonds, and to the proceeds paid on the sale of the Series 2026
Bonds, other than certain exempt recipients (such as corporations and foreign entities). A backup withholding tax will
apply to such payments if the owner fails to provide a taxpayer identification number or certification of foreign or
other exempt status or fails to report in full dividend and interest income. The amount of any backup withholding
from a payment to an owner will be allowed as a credit against the owner’s federal income tax liability.

Collateral Federal Income Tax Consequences. Prospective purchasers of the Series 2026 Bonds should be
aware that ownership of the Series 2026 Bonds may result in collateral federal income tax consequences to certain
taxpayers, including, without limitation, financial institutions, property and casualty insurance companies, individual
recipients of Social Security or Railroad Retirement benefits, certain S corporations with “excess net passive income,”
foreign corporations subject to the branch profits tax, life insurance companies, and taxpayers who may be deemed to
have incurred or continued indebtedness to purchase or carry or have paid or incurred certain expenses allocable to
the Series 2026 Bonds. Bond Counsel expresses no opinion regarding these tax consequences. Purchasers of Series
2026 Bonds should consult their tax advisors as to the applicability of these tax consequences and other federal income
tax consequences of the purchase, ownership and disposition of the Series 2026 Bonds, including the possible
application of state, local, foreign and other tax laws.

Bond Counsel notes that interest on the Series 2026 Bonds may be included in adjusted financial statement
income of applicable corporations for purposes of determining the applicability and amount of the federal corporate
alternative minimum tax.

UNDERWRITING

[Underwriter], as underwriter of the Series 2026 Bonds (the “Underwriter”), has agreed, subject to certain
conditions, to purchase all of the Series 2026 Bonds from the City at an aggregate price of $[ ] (which
consists of the principal amount of the Series 2026 Bonds, plus [net] original issue [premium/discount] of
$[ ] and less an Underwriter’s discount of $[ 1). The Underwriter has advised the City that the
Series 2026 Bonds may be offered and sold to certain dealers (including dealers depositing the Series 2026 Bonds into
investment trusts) at prices lower than the initial public offering prices set forth on the inside front cover page of the
Official Statement and that such public offering prices may be changed from time to time.

MUNICIPAL ADVISOR

The City has entered into an agreement with LRB Public Finance Advisors, Inc. (the “Municipal Advisor”)
whereunder the Municipal Advisor provides financial recommendations and guidance to the City with respect to
timing of sale, bond market conditions, costs of issuance and other factors relating to the sale of the Series 2026 Bonds.
The Municipal Advisor has read and participated in the drafting of certain provisions of this Official Statement. The
Municipal Advisor has not audited, authenticated or otherwise verified the information set forth in the Official
Statement, or any other related information available to the City, with respect to accuracy and completeness of
disclosure of such information, and no guaranty, warranty or other representation is made by the Municipal Advisor
respecting accuracy and completeness of the Official Statement or any other matters related to the Official Statement.
Municipal Advisor fees are contingent upon the sale and delivery of the Series 2026 Bonds.
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BOND RATINGS

[S&P Global Ratings is expected to assign its municipal bond rating of “  * to the Series 2026 Bonds with
the understanding that upon delivery of the Series 2026 Bonds, the Policy guaranteeing the payment when due of the
principal of and interest on the Series 2026 Bonds will be issued by [the Insurer]. See “BOND INSURANCE” above.]
S&P and Fitch Ratings, Inc. (“Fitch”) have assigned underlying municipal bond ratings of “A+” and “AA-,”
respectively, to the Series 2026 Bonds.

Such ratings assigned to the Series 2026 Bonds do not constitute a recommendation by the rating agencies to
buy, sell or hold the Series 2026 Bonds. Such ratings reflect only the view of such organization delivering the same
and any desired explanation of the significance of such ratings should be obtained from that rating agency. Generally,
a rating agency bases its rating on the information and materials furnished to it and on investigations, studies, and
assumptions of its own.

There is no assurance that any rating assigned to the Series 2026 Bonds will be maintained for any period of
time or that such rating may not be lowered or withdrawn entirely by the rating agency if, in its judgment,
circumstances so warrant. Any such downward change or withdrawal of such rating may have an adverse effect on
the market price of the Series 2026 Bonds.

CONTINUING DISCLOSURE

The City has undertaken for the benefit of the Owners and the beneficial owners of the Series 2026 Bonds to
provide certain annual financial information and operating data and to provide notice of certain material events to
certain repositories all in order to enable the Underwriter to make the determinations required by Rule 15¢2-12 of the
Securities and Exchange Commission (the “Rule”). See “APPENDIX D—FORM OF CONTINUING DISCLOSURE
AGREEMENT” attached hereto and incorporated herein by reference for a form of the Continuing Disclosure
Agreement that will be executed and delivered by the City.

[Missed filings]

A failure by the City to comply with the undertaking will not constitute a default under the Indenture and
beneficial owners of the Series 2026 Bonds are limited to the remedies described in the Continuing Disclosure
Agreement. A failure by the City to comply with the Continuing Disclosure Agreement must be reported in
accordance with the Rule and must be considered by any broker, dealer or municipal securities dealer before
recommending the purchase or sale of the Series 2026 Bonds in the secondary market. Consequently, such a failure
may adversely affect the transferability and liquidity of the Series 2026 Bonds and their market price. See
“APPENDIX D—FORM OF CONTINUING DISCLOSURE AGREEMENT” for the information to be provided, the
events which will be noticed on an occurrence basis and the other terms of the Continuing Disclosure Agreement,
including termination, amendment and remedies.

MISCELLANEOUS

Independent Accountants

The basic financial statements of the City as of June 30, 2024, and for the year then ended, contained in
APPENDIX B to this Official Statement, have been audited by (“Auditor”), independent
auditors, as stated in their report included in APPENDIX A hereto. The Auditor has not been asked to consent to the
use of its name and audited financial statements in this Official Statement or to perform any procedures in connection
with the issuance of the Series 2026 Bonds.

Additional Information

All quotations contained herein from and summaries and explanations of the Utah Constitution, statutes,
programs, laws of the State, court decisions, and the Indenture do not purport to be complete, and reference is made
to said Constitution, statutes, programs, laws, court decisions, and the Indenture for full and complete statements of
their respective provisions.
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Any statement in this Official Statement involving matters of opinion, whether or not expressly so stated, is
intended as such and not as representations of fact.

This Preliminary Official Statement is in a form “deemed final” by the City for purposes of Rule 15(c)(2)-12
of the Securities and Exchange Commission.

The appendices attached hereto are an integral part of this Official Statement, and should be read in
conjunction with the foregoing material.

The delivery of the Official Statement has been duly authorized by the City.

TOOELE CITY, UTAH
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APPENDIX A

AUDITED BASIC FINANCIAL STATEMENTS
FOR THE FISCAL YEAR ENDED JUNE 30, 2025
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APPENDIX D
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APPENDIX F
PROVISIONS REGARDING BOOK-ENTRY ONLY SYSTEM

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Series
2026 Bonds. The Series 2026 Bonds are to be issued as fully-registered bonds registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One
fully-registered Bond certificate is to be issued for each series of the Series 2026 Bonds, each in the aggregate principal
amount of such series, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.
DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct
Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust &
Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation
and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users
of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has S&P’s
rating of AA+. The DTC Rules applicable to its Direct Participants are on file with the Securities and Exchange
Commission. Neither the City nor the Underwriter makes any representation about such information. More
information about DTC can be found at www.dtcc.com.

Purchases of Series 2026 Bonds under the DTC system must be made by or through Direct Participants,
which are to receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each
Series 2026 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the Series 2026 Bonds are to be accomplished by entries made on the books of
Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates
representing their ownership interests in the Series 2026 Bonds, except in the event that use of the book-entry system
for the Series 2026 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2026 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of Series 2026 Bonds with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Series 2026 Bonds; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such Series 2026 Bonds are credited, which may or may not be the Beneficial Owners.
The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Series 2026 Bonds may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Series 2026 Bonds, such as redemptions, tenders, defaults, and proposed
amendments to the bond documents. For example, Beneficial Owners of Series 2026 Bonds may wish to ascertain

F-1



that the nominee holding the Series 2026 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial
Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and
request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2026 Bonds within an issue are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to
be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Series 2026
Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus Proxy assigns Cede
& Co.’s consenting or voting rights to those Direct Participants to whose accounts Series 2026 Bonds are credited on
the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Series 2026 Bonds are to be made to Cede
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the City or the
Paying Agent, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by
Direct or Indirect Participants to Beneficial Owners are to be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,”
and will be the responsibility of such Direct or Indirect Participant and not of DTC nor its nominee, the Paying Agent,
or the City, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested
by an authorized representative of DTC) is the responsibility of the City or the Paying Agent, disbursement of such
payments to Direct Participants is the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners is the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2026 Bonds at any time
by giving reasonable notice to the City. Under such circumstances, in the event that a successor depository is not
obtained, Series 2026 Bond certificates are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Series 2026 Bond certificates will be printed and delivered to DTC.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the City believes to be reliable, but the City takes no responsibility for the accuracy thereof.
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EXHIBIT E
NOTICE OF BONDS TO BE ISSUED

NOTICE Is HEREBY GIVEN pursuant to the provisions of Section 11-14-316, Utah Code
Annotated 1953, as amended, that on September 2, 2026, the City Council (the “Council”) of
Tooele City, Utah (the “City ), adopted a resolution (the “Resolution ) in which it authorized and
approved the issuance of its Sewer Revenue Bonds (the “Bonds”), in an aggregate principal
amount of not to exceed $14,000,000 to bear interest at a rate or rates of not to exceed 5.50% per
annum and to mature not later than 26 years from their date or dates and to be sold at a discount
from par not to exceed 2.00%. The Bonds shall be subject to such optional and mandatory
redemption and other provisions as are contained in the General Indenture of Trust, described
below, and the final form of the Bonds and Supplemental Indenture, described below.

Pursuant to the Resolution, the Bonds are to be issued for the purpose of (a) financing all
or a portion of the cost of improvements (the “Project”) to the City’s sewage collection and
treatment system (collectively, the “System”), (b) funding all or a portion of any necessary
reserves in connection with the Bonds, and (c) paying all or a portion of the costs incurred in
connection with the issuance and sale of the Bonds. The Bonds are to be issued and sold by the
City pursuant to the Resolution and a General Indenture of Trust (the “General Indenture”), and
a Supplemental Indenture (the “Supplemental Indenture”) that were before the Council and
attached to the Resolution at the time of the adoption of the Resolution; provided that the principal
amount, interest rate or rates, maturity and discount, if any, will not exceed the respective
maximums described above.

The repayment of the Bonds will be secured by a pledge of the net revenues from the
System (the “Net Revenues”).

The City currently has $ bonds currently outstanding that are secured by
the Net Revenues. More detailed information relating to the City’s outstanding bonds can be found
in the City’s most recent Comprehensive Annual Financial Report that is available on the Office
of the Utah State Auditor’s website (auditor.utah.gov). The estimated total cost to the City of the
proposed Bonds that will be used to finance the costs of the Project, if the Bonds are held until
maturity and based on estimated interest rates currently in effect, is $

A copy of the Resolution (including the drafts of the Supplemental Indenture and a copy
of the General Indenture attached to the Resolution) is on file in the office of the City Recorder at
90 North Main Street, in Tooele, Utah, where the Resolution may be examined during regular
business hours of the City Recorder from 8:00 a.m. to 5:00 p.m. The Resolution shall be so
available for inspection for a period of at least thirty (30) days from and after the date of the
publication of this notice.

NOTICE IS FURTHER GIVEN that, pursuant to law, for a period of thirty (30) days from and
after the date of the publication of this notice, any person in interest shall have the right to contest
the legality of the Resolution (including the Supplemental Indenture attached thereto) of the City
or the Bonds authorized thereby or any provisions made for the security and payment of the Bonds.
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After such time, no one shall have any cause of action to contest the regularity, formality or legality
of the Resolution, the Bonds or any provisions made for their security and payment for any cause.

DATED September 2, 2026.

TOOELE CITY, UTAH
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EXHIBIT F

TOOELE CITY, UTAH
NOTICE OF PUBLIC HEARING WITH RESPECT TO
SEWER REVENUE BONDS

PUBLIC NOTICE IS HEREBY GIVEN that the City Council (the “Council”) of Tooele City,
Utah (the “City”), shall hold a public hearing to receive input from the public with respect to the
issuance of its Sewer Revenue Bonds (the “Bonds”) to finance all or a portion of the cost of
improvements (the “Project”) to the City’s sewage collection and treatment system (collectively,
the “System”) and the potential economic impact that the Project will have on the private sector,
pursuant to the Local Government Bonding Act, Title 11, Chapter 14, Utah Code Annotated 1953,
as amended (the “Act”).

PURPOSE FOR ISSUING BONDS
The City intends to issue the Bonds for the purpose of (1) financing all or a portion of the
costs of the acquisition, construction and improvement of the Project, (2) funding any necessary

reserves and contingencies in connection with the Bonds, and (3) paying the costs incurred in
connection with the issuance and sale of the Bonds.

MAXIMUM PRINCIPAL AMOUNT OF THE BONDS

The City intends to issue the Bonds in an aggregate principal amount not exceeding
$14,000,000.

SEWER REVENUES PROPOSED TO BE PLEDGED

The City proposes to pledge to the payment of the Bonds the net revenues from the System
(the “Net Revenues”).

TIME, PLACE AND LOCATION OF PUBLIC HEARING

The City will hold a public hearing during its City Council meeting that begins at 7:00 p.m.
on September 16, 2026. The public hearing will be held at the regular meeting place of the Council
at 90 North Main Street, in Tooele, Utah. All members of the public are invited to attend and
participate in the public hearing. Written comments may be submitted to the City, to the attention
of the City Recorder, prior to the public hearing.

PURPOSE FOR HEARING

The purpose of the hearing is to receive input from the public with respect to the issuance
of the Bonds and the potential economic impact that the Project will have on the private sector.
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DATED September 2, 2026.

TOOELE CITY, UTAH
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