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INSTALLMENT SALE AGREEMENT 
 
 
THIS INSTALLMENT SALE AGREEMENT, dated as of August 1, 2021, is by and be-

tween the MARYSVILLE FINANCING AUTHORITY, a joint powers entity duly organized and 
existing under the laws of the State of California (the “Authority”), and the CITY OF 
MARYSVILLE, a chartered city and municipal corporation duly organized and existing under 
the laws of the State of California (the “City”), 

 
W I T N E S S E T H :  

 
WHEREAS, the Authority was formed for the purpose, among others, of issuing its 

bonds to be used to provide financial assistance to the City of Marysville (the “City”); 
 
WHEREAS, the City has determined that, due to prevailing financial market conditions 

and for other reasons, it is in the best interests of the City to (a) refund, on an advance basis, the 
outstanding Marysville Financing Authority (Yuba County, California) Sewer Revenue Bonds, 
2012 Series A (the “2012 Bonds”), issued  finance the costs of improvements to the City’s munic-
ipal sewer enterprise (the “Sewer System”), (b) prepay an outstanding loan made by the Linda 
County Water District to the City made to  finance the costs of improvements to the Sewer Sys-
tem “the “Linda Loan”), and (c) (b) finance new improvements to the Sewer System (the “2021 
Project”) 

 
WHEREAS, for the purpose of raising funds necessary to provide such financial assis-

tance to the City, the Authority proposes to authorize the issuance of its revenue bonds under 
the provisions of Article 4 (commencing with section 6584) of Chapter 5 of Division 7 of Title 1 
of the California Government Code (the “Act”), designated as (a) the Marysville Financing Au-
thority (Yuba County, California) Sewer Revenue Bonds, Series 2021A (Federally Taxable), to 
refund the 2012 Bonds (the “Series A Bonds”), and (b) the Marysville Financing Authority 
(Madera County, California) Sewer Revenue Bonds, Series 2021B, to repay the Linda Loan and 
finance the 2021 Project (the “Series B Bonds” and, with the Series A Bonds, the “Bonds”), all 
pursuant to and secured by an indenture of trust (the “Indenture”), by and between the Author-
ity and U.S. Bank National Association, as trustee; 

 
WHEREAS, in order to provide for the repayment of the Bonds, the Authority will sell 

the existing Sewer System and the 2021 Project to the City pursuant to an installment sale 
agreement (the “Installment Sale Agreement”), under which the City will agree to make in-
stallment payments to the Authority payable from the net revenues of the Sewer System which 
will be calculated to be sufficient, in time and amount, to enable the Authority to pay the prin-
cipal of and interest and premium (if any) on the Bonds when due and payable; 

 
WHEREAS, the Authority and the City have duly authorized the execution and delivery 

of this Installment Sale Agreement; 
 
NOW, THEREFORE, for and in consideration of the premises and the material cove-

nants hereinafter contained, the parties hereto hereby formally covenant, agree and bind them-
selves as follows: 
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ARTICLE I 
 

DEFINITIONS 
 
 
Section 1.1. Definitions. Unless the context clearly otherwise requires or unless otherwise 

defined herein, the capitalized terms in this Installment Sale Agreement shall have the respec-
tive meanings specified in the Indenture. 
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ARTICLE II 
 

COVENANTS AND REPRESENTATIONS 
 
 
Section 2.1. Covenants and Representations of the City. The City makes the following 

covenants and representations to the Authority that as of the Closing Date: 
 
(a) The City is a chartered city and municipal corporation duly organized and validly ex-

isting under the laws of the State, has full legal right, power and authority to enter into this In-
stallment Sale Agreement and the Insurance Agreement and to carry out and consummate all 
transactions contemplated hereby, and by proper action has duly authorized the execution and 
delivery of this Installment Sale Agreement and the Insurance Agreement. 

 
(b) The representatives of the City executing this Installment Sale Agreement and the In-

surance Agreement are fully authorized to execute the same. 
 
(c) This Installment Sale Agreement and the Insurance Agreement have been duly au-

thorized, executed and delivered by the City, and constitute the legal, valid and binding agree-
ments of the City, enforceable against the City in accordance with its terms. 

 
(d) The execution and delivery of this Installment Sale Agreement and the Insurance 

Agreement, the consummation of the transactions herein contemplated and the fulfillment of or 
compliance with the terms and conditions hereof, will not conflict with or constitute a violation 
or breach of or default (with due notice or the passage of time or both) under any applicable law 
or administrative rule or regulation, or any applicable court or administrative decree or order, 
or any indenture, mortgage, deed of trust, lease, contract or other agreement or instrument to 
which the City is a party or by which it, the Sewer System or the 2021 Project are otherwise sub-
ject or bound, or result in the creation or imposition of any prohibited lien, charge or encum-
brance of any nature whatsoever upon any of the property or assets of the City, which conflict, 
violation, breach, default, lien, charge or encumbrance would have consequences that would 
materially and adversely affect the consummation of the transactions contemplated by this In-
stallment Sale Agreement and the Insurance Agreement, or the financial condition, assets, im-
provements or operations of the Sewer System. 

 
(e) No consent or approval of any trustee or holder of any indebtedness of the City or of 

the voters of the City, and no consent, permission, authorization, order or license of, or filing or 
registration with, any governmental authority, is necessary in connection with the execution 
and delivery of this Installment Sale Agreement and the Insurance Agreement or the consum-
mation of any transaction herein contemplated, except as have been obtained or made and as 
are in full force and effect. 

 
(f) There is no action, suit, proceeding, inquiry or investigation before or by any court or 

federal, state, municipal or other governmental authority pending or threatened against or af-
fecting the City or the Sewer System which, if determined adversely to the City or its interests, 
would have a material and adverse effect upon the consummation of the transactions contem-
plated by or the validity of this Installment Sale Agreement and the Insurance Agreement or 
upon the financial condition or operation of the Sewer System, and the City is not in default 
with respect to any order or decree of any court or any order, regulation or demand of any fed-
eral, state, municipal or other governmental authority, which default might have consequences 
that would materially and adversely affect the consummation of the transactions contemplated 
by this Installment Sale Agreement and the Insurance Agreement, or the financial conditions or 
operations of the Sewer System. 
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(g) The City has heretofore established the Sewer Fund into which the City deposits and 

will continue to deposit all Gross Revenues, and which the City will maintain throughout the 
Term of this Installment Sale Agreement. 

 
(h) There are no outstanding bonds, notes, loans, leases, installment sale agreements or 

other obligations which have any security interest in or claim upon the Net Revenues, which 
security interest or claim is superior to or on a parity with the Installment Payments. 

 
Section 2.2. Covenants and Representations of the Authority. The Authority makes the 

following covenants and representations to the City that as of the Closing Date: 
 
(a) The Authority is a joint powers entity, duly organized and existing under the laws of 

the State. The Authority has the power to enter into the transactions contemplated by this In-
stallment Sale Agreement and the Insurance Agreement and to carry out its obligations hereun-
der. By proper action of its governing body, the Authority has been duly authorized to execute, 
deliver and duly perform this Installment Sale Agreement, the Insurance Agreement and the 
Indenture. 

 
(b) To finance the Project Costs, fund capitalized interest, fund the Reserve Account de-

posit and pay the Costs of Issuance, the Authority will issue its Bonds, which will mature, bear 
interest and be subject to redemption as set forth in the Indenture. 

 
(c) The Bonds will be issued under and secured by the Indenture, and pursuant thereto, 

certain of the Authority’s interests in this Installment Sale Agreement have been assigned to the 
Trustee as security for payment of the principal of, premium, if any, and interest on the Bonds. 

 
(d) The Authority is not in default under any of the provisions of the laws of the State, 

which default would affect its existence or its powers referred to in subsection (a) of this Section 
2.2. 
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ARTICLE III 
 

ISSUANCE OF BONDS; ACQUISITION AND CONSTRUCTION OF THE 
PROJECTS 

 
 
Section 3.1. The Bonds. The Authority has authorized the issuance of the Bonds pursuant 

to the Indenture in the aggregate principal amount of _____________ dollars ($__________). The 
Authority agrees that the proceeds of sale of the Bonds shall be paid to the Trustee on the Clos-
ing Date for deposit pursuant to the terms and conditions of the Indenture. The City hereby ap-
proves the Indenture, the assignment to the Trustee of the rights of the Authority assigned un-
der and pursuant to the Indenture, and the issuance of the Bonds by the Authority under and 
pursuant to the Indenture. 

 
Section 3.2. Plans and Specifications for the 2021 Project. Before any payment is made for 

the 2021 Project or any component thereof from amounts on deposit in the Project Fund, the 
City shall have filed with the Authority detailed Plans and Specifications relating thereto. The 
City may from time to time file amendments to such Plans and Specifications with the Authori-
ty, and may thereby change or modify the description of the 2021 Project or any component 
thereof. 

 
Section 3.3. Acquisition and Construction of the 2021 Project. The Authority hereby 

agrees with due diligence to supervise and provide for, or cause to be supervised and provided, 
for the Acquisition and Construction of the 2021 Project in accordance with Plans and Specifica-
tions, purchase orders, construction contracts and other documents relating thereto and ap-
proved by the City pursuant to all applicable requirements of law. Direct payment of the Project 
Costs shall be made from amounts on deposit in the Project Fund, pursuant to Section 3.04 of 
the Indenture. All contracts for, and all work relating to, the Acquisition and Construction of 
the 2021 Project shall be subject to all applicable provisions of law relating to the acquisition and 
construction of public works by the City. The Authority expects that the Acquisition and Con-
struction of the 2021 Project will be completed on or before August 18, 2024; provided, however, 
that the failure to complete the 2021 Project by the estimated Completion Date thereof shall not 
constitute an Event of Default hereunder or a grounds for termination hereof, nor shall such 
failure result in the diminution, abatement or extinguishment of the obligations of the City 
hereunder to pay the Installment Payments allocable to the 2021 Project. 

 
The City shall have the right from time to time in its sole discretion to amend the de-

scription of the 2021 Project to be financed and sold by the Authority hereunder. In order to ex-
ercise such right, the City shall file with the Authority and the Trustee an amended Exhibit D 
hereto. 

 
Upon the completion of the Acquisition and Construction of the 2021 Project, the 

amounts, if any, on deposit in the Project Fund shall be transferred by the City to the Trustee for 
deposit in the Bond Fund and the City shall close the Project Fund. 

 
Section 3.4. Grant of Easements. The City hereby grants to the Authority all necessary 

easements, rights of way and rights of access in and to all real property or interests therein now 
or hereafter acquired and owned by the City, as may be necessary or convenient to enable the 
Authority to acquire, construct and install the 2021 Project thereon or thereabouts. The City 
covenants that it will execute, deliver and record any and all additional documents as may be 
required to be executed, delivered and recorded to establish such easements, rights of way and 
rights of access. 

 



 

-6- 

Section 3.5. Appointment of City as Agent of Authority. The Authority hereby appoints 
the City as its agent to carry out all phases of the Acquisition and Construction of the 2021 Pro-
ject pursuant to and in accordance with the provisions hereof. The City hereby accepts such ap-
pointment and assumes all rights, liabilities, duties and responsibilities of the Authority regard-
ing the Acquisition and Construction of the 2021 Project. The Authority, or the City as agent of 
the Authority hereunder, shall enter into, administer and enforce all purchase orders or other 
contracts relating to the Acquisition and Construction of the 2021 Project. All contracts for, and 
all work relating to, the Acquisition and Construction of the 2021 Project shall be subject to all 
applicable provisions of law relating to the acquisition, construction, improvement, and equip-
ping of like projects and property by joint powers authorities and by municipal corporations. 
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ARTICLE IV 
 

SALE OF PROJECT; INSTALLMENT PAYMENTS 
 
 
Section 4.1. Sale. The Authority hereby agrees to sell the 2021 Project to the City, and the 

City hereby agrees to purchase the 2021 Project from the Authority, upon the terms and condi-
tions set forth in this Installment Sale Agreement. 

 
Section 4.2. Term. The Term of this Installment Sale Agreement shall commence on the 

Closing Date, and shall end on the date on which the City shall have paid all of the Installment 
Payments and all other amounts due and payable hereunder, including any Policy Costs due 
and owing to the Municipal Bond Insurer under Section 5.06 of the Indenture and any Insurer 
Reimbursement Amounts or other amounts due and owing to the Municipal Bond Insurer un-
der Article XI of the Indenture. The provisions of this Section 4.2 are subject in all respects to 
any other provisions of this Installment Sale Agreement relating to the termination hereof with 
respect to the 2021 Project or any portion thereof. 

 
Section 4.3. Title. Upon the Completion Date of each component of the 2021 Project, title 

to such component shall be deemed conveyed to and vested in the City. The Authority and the 
City shall execute, deliver and cause to be recorded any and all documents necessary to convey 
such title to the City. 

 
Section 4.4. Installment Payments. 
 
(a) Obligation to Pay. The City agrees to pay to the Authority, its successors and assigns, 

but solely from the Net Revenues, as the purchase price of the 2021 Project, the Series A Install-
ment Payments and the Series B Installment Payments (denominated into components of prin-
cipal and interest) in the respective amounts specified in Exhibits A and B hereto to be due and 
payable on the respective Installment Payment Dates specified therein. The total of the Series A 
Installment Payments and the Series B Installment Payments are shown in Exhibit C hereto. The 
Installment Payments shall be paid by the City to the Trustee, as assignee of the Authority pur-
suant to the Indenture, in the amounts and at the times as set forth in Section 4.5(b).  

 
(b) Effect of Prepayment. In the event that the City prepays all remaining Installment 

Payments in full pursuant to Article IX, the City’s obligations under this Installment Sale 
Agreement shall thereupon cease and terminate, including but not limited to the City’s obliga-
tion to pay Installment Payments therefor under this Section 4.4; provided, however, that the 
City’s obligations to compensate and indemnify the Trustee pursuant to Sections 4.9 and 6.3 
shall survive such prepayment. In the event that the City prepays the Installment Payments in 
part but not in whole pursuant to Section 9.2, the principal component of each succeeding In-
stallment Payment shall be reduced as provided in such Sections, and the interest component of 
each remaining Installment Payment shall be reduced by the aggregate corresponding amount 
of interest which would otherwise be payable on the Bonds thereby redeemed pursuant to the 
applicable provisions of Section 4.01 of the Indenture. The obligations to repay the Municipal 
Bond Insurer under Section 5.06 and Article XI of the Indenture shall survive prepayment. 

 
(c) Rate on Overdue Payments. In the event the City should fail to make any of the pay-

ments required in this Section 4.4 and Section 4.10, the payment in default shall continue as an 
obligation of the City until the amount in default shall have been fully paid, and the City agrees 
to pay the same with interest thereon, from the date of default to the date of payment, at the 
rate of ten percent (10%) per annum. 

 



 

-8- 

(d) Assignment. The City understands and agrees that all Installment Payments have 
been assigned by the Authority to the Trustee in trust, pursuant to the Indenture, for the benefit 
of the Owners of the Bonds, and the City hereby assents to such assignment. The Authority 
hereby directs the City, and the City hereby agrees, to pay to the Trustee at its Trust Office, all 
amounts payable by the City pursuant to this Section 4.4 and all amounts payable by the City 
pursuant to Article IX. 

 
Section 4.5. Pledge and Application of Net Revenues. 
 
(a) Pledge of Net Revenues. The City hereby agrees that the payment of the Installment 

Payments and Additional Payments shall be secured by a pledge, charge and first and prior lien 
upon Net Revenues, and Net Revenues sufficient to pay the Installment Payments as they be-
come due and payable are hereby charged, assigned, transferred and set over by the City to the 
Authority and its assigns for the purpose of securing payment of the Installment Payments and 
Additional Payments. The Net Revenues shall constitute a trust fund for the security and pay-
ment of the Installment Payments and Additional Payments. 

 
(b) Deposit to and Transfer from Sewer Fund. All of the Gross Revenues shall be deposited 

by the City immediately upon receipt in the Sewer Fund. 
 
The City shall withdraw from the Sewer Fund such amounts at such times as shall be 

required to pay all Maintenance and Operation Costs as they come due and payable. 
 
The City covenants and agrees that all Gross Revenues will be held by the City in the 

Sewer Fund in trust for the benefit of the Trustee (as assignee of the rights of the Authority 
hereunder), the Owners, the owners of any Parity Obligations and the owners of any Obliga-
tions. 

 
On or before each Installment Payment Date, the City shall withdraw from the Sewer 

Fund and transfer to the Trustee, for deposit into the Bond Fund, amounts which, together with 
the balance then on deposit in the Bond Fund (other than amounts resulting from the prepay-
ment of the Installment Payments pursuant to Article IX and other than amounts required for 
payment of the principal or interest with respect to any Bonds which have matured or been 
called for redemption but which have not been presented for payment), is equal to the aggre-
gate amount of the Installment Payment coming due and payable on the next succeeding Inter-
est Payment Date.  

 
In addition, the City shall withdraw from the Sewer Fund such amounts at such times as 

shall be required to pay (i) the principal of and interest on any Parity Obligations and otherwise 
comply with the provisions of the instruments authorizing the issuance of any Parity Obliga-
tions; (ii) pay all other amounts when and as due and payable hereunder, and (iii) any amounts 
payable to the Municipal Bond Insurer under Section 5.06 of the Indenture and any Insurer Re-
imbursement Amounts or other amounts due and owing to the Municipal Bond Insurer under 
Article XI of the Indenture. 

 
(c) Release from Lien. Following the transfer described in paragraph (b) of this Section 4.5 

with respect to the November 1 Interest Payment Date, Net Revenues in excess of amounts re-
quired for the payment of Installment Payments and any Parity Obligations in that Fiscal Year 
shall be released from the lien of this Installment Sale Agreement and shall be available for any 
lawful purpose of the City. 

 
Section 4.6. Rates, Fees and Charges. 
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(a) The City will, at all times while any of the Installment Payments, any Parity Obliga-
tions and any Obligations remain Outstanding, fix, prescribe and collect rates, fees and charges 
for the Water Service for each Fiscal Year so as to yield Gross Revenues at least sufficient, after 
making reasonable allowances for contingencies and errors in the estimates, to pay the follow-
ing amounts during such Fiscal Year in the order below set forth: 

 
(i) All current Maintenance and Operation Costs. 
 
(ii) The Installment Payments and all payments required with respect to the any 

Parity Obligations. 
 
(iii) Payments required with respect to the any Obligations. 
 
(iv) All payments to meet any other obligations of the City which are charges, 

liens or encumbrances upon, or payable from, the Net Revenues. 
 
(v) Any amounts payable to the Municipal Bond Insurer under Section 5.06 of the 

Indenture and any Insurer Reimbursement Amounts or other amounts due and owing 
to the Municipal Bond Insurer under Article XI of the Indenture. 

 
(vi) Any other lawful purposes of the City, including, but not limited to, deposits 

to the Rate Stabilization Fund in accordance Section 4.9. 
 
(b) In addition, the City shall fix, prescribe and collect rates, fees and charges for the Wa-

ter Service during each Fiscal Year which are sufficient to yield Net Revenues at least equal to 
one hundred twenty-five percent (125%) of the amounts payable under the preceding para-
graphs (a)(ii) and (a)(iii) above in such Fiscal Year. 
 

Section 4.7. Limitations on Future Obligations Secured by Net Revenues. 
 
(a) No Obligations Superior to Installment Payments. In order to protect further the availa-

bility of the Net Revenues and the security for the Installment Payments and any Parity Obliga-
tions, the City hereby agrees that the City shall not, so long as any Certificates are outstanding, 
issue or incur any obligations payable from Gross Revenues or Net Revenues superior to the 
Installment Payments or such Parity Obligations. 

 
(b) Parity Obligations. The City further covenants that, except for obligations issued or in-

curred to prepay the Installment Payments in full pursuant to Section 10.02 hereof, the City 
shall not issue or incur any Parity Obligations unless: 

 
(i) The City is not in default under the terms of this Installment Sale Agreement; 
 
(ii) Net Revenues, calculated on sound accounting principles, as shown by the 

books of the City for the latest Fiscal Year or any more recent twelve (12) month period 
selected by the City ending not more than sixty (60) days prior to the adoption of the 
resolution pursuant to which instrument such Parity Obligations is issued or incurred, 
as shown by the books of the City, plus, at the option of the City, the additional allow-
ance described below, shall have amounted to at least 1.25 times the sum of the maxi-
mum Installment Payments coming due and payable in any future Fiscal Year and the 
maximum annual debt service on all Parity Obligations outstanding immediately subse-
quent to the incurring of such additional obligations. 
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Either or both of the following items may be added to such Net Revenues for the 
purpose of applying the restriction contained in this subsection (b)(ii): 
 

(A) An allowance for revenues from any additions to or improvements or 
extensions of the Enterprise to be constructed with the proceeds of such addi-
tional obligations, and also for net revenues from any such additions, improve-
ments or extensions which have been from moneys from any source but which, 
during all or any part of such Fiscal Year, were not in service, all in an amount 
equal to 70% of the estimated additional average annual Net Revenues to be de-
rived from such additions, improvements and extensions for the first 36-month 
period following closing of the proposed Parity Obligations, all as shown by the 
certificate or opinion of a qualified independent consultant employed by the 
City, may be added to such Net Revenues for the purpose of applying the re-
striction contained in this subsection (b)(ii). 

 
(B) An allowance for earnings arising from any increase in the charges 

made for service from the Enterprise which has become effective prior to the in-
curring of such additional obligations but which, during all or any part of such 
Fiscal Year, was not in effect, in an amount equal to 100% of the amount by 
which the Net Revenues would have been increased if such increase in charges 
had been in effect during the whole of such Fiscal Year and any period prior to 
the incurring of such additional obligations, as shown by the certificate or opin-
ion of a qualified independent engineer employed by the City. 

 
(iii) A reserve fund may, but shall not be required to be, funded for such Parity 

Obligations. 
 
(iv) Interest with respect to such Parity Obligations shall be paid on the Install-

ment Payment Dates. 
 
(v) Principal with respect to such Parity Obligations shall be paid on September 

1. 
 

 (c) Subordinate Obligations. The City further covenants that the City shall not issue or in-
cur any Subordinate Obligations unless: 

 
(i) Net Revenues, calculated on sound accounting principles, as shown by the 

books of the City for the latest Fiscal Year or any more recent twelve (12) month period 
selected by the City ending not more than sixty (60) days prior to the adoption of the 
resolution pursuant to which instrument such Subordinate Obligations is issued or in-
curred, as shown by the books of the City shall, after deducting all amounts required for 
the payment of Installment Payments and any Parity Obligations, have amounted to at 
least 1.00 times the sum of the maximum annual debt service on all Subordinate Obliga-
tions outstanding immediately subsequent to the incurring of such additional obliga-
tions. An allowance for earnings arising from any increase in the charges made for ser-
vice from the Enterprise which has become effective prior to the incurring of such addi-
tional obligations but which, during all or any part of such Fiscal Year, was not in effect, 
may be added in an amount equal to 100% of the amount by which the Net Revenues 
would have been increased if such increase in charges had been in effect during the 
whole of such Fiscal Year and any period prior to the incurring of such additional obli-
gations, as shown by the certificate or opinion of a qualified independent engineer em-
ployed by the City.  
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(ii) Interest with respect to such Subordinate Obligations shall be paid fifteen 
dates after the Interest Payment Dates. 

 
(iii) Principal with respect to such Subordinate Obligations shall be paid on fif-

teen days after each November 1. 
 
(d) Calculating Debt Service on Variable Rate Debt. For all purposes, variable rate indebt-

edness shall be assumed to bear interest at the highest of: (i) the actual rate on the date of calcu-
lation, or if the indebtedness in not yet outstanding, the initial rate (if established and binding), 
(ii) if the indebtedness has been outstanding for at least twelve months, the average rate over 
the twelve months immediately preceding the date of calculation, and (iii) (A) if interest on the 
indebtedness is excludable from gross income under the applicable provisions of the Code, the 
most recently published Bond Buyer “Revenue Bond Index” (or comparable index if no longer 
published) plus 50 basis points, or (B) if interest is not so excludable, the interest rate on direct 
U.S. Treasury Obligations with comparable maturities plus 50 basis points; provided, however, 
that for purposes of any rate covenant measuring actual debt service coverage during a test pe-
riod, variable rate indebtedness shall be deemed to bear interest at the actual rate per annum 
applicable during the test period. 

 
Section 4.8. Additional Payments. In addition to the Installment Payments, the City shall 

pay when due the following Additional Payments: 
 
(a) Any fees and expenses incurred by the Authority in connection with or by reason of 

its leasehold estate in the Property as and when the same become due and payable; 
 
(b) Any amounts due to the Trustee pursuant to Section 8.06 of the Indenture for all ser-

vices rendered under the Indenture and for all reasonable expenses, charges, costs, liabilities, 
legal fees and other disbursements incurred in and about the performance of its powers and du-
ties under the Indenture; 

 
(c) Any reasonable fees and expenses of such accountants, consultants, attorneys and 

other experts as may be engaged by the Authority or the Trustee to prepare audits, financial 
statements, reports, opinions or provide such other services required under this Installment Sale 
Agreement or the Indenture; 

 
(d) Any reasonable out-of-pocket expenses of the Authority in connection with the exe-

cution and delivery of this Installment Sale Agreement or the Indenture, or in connection with 
the issuance of the Bonds, including any and all expenses incurred in connection with the au-
thorization, issuance, sale and delivery of the Bonds, or incurred by the Authority in connection 
with any litigation which may at any time be instituted involving this Installment Sale Agree-
ment, the Bonds, the Indenture or any of the other documents contemplated hereby or thereby, 
or incurred by the Authority in connection with the Continuing Disclosure Certificate, or oth-
erwise incurred in connection with the administration hereof or thereof; and 

 
(e) Any amounts due to the Municipal Bond Insurer pursuant to the Insurance Agree-

ment and Sections 5.06 and 11.08 of the Indenture. In addition, the City shall pay or reimburse 
the Municipal Bond Insurer any and all charges, fees, costs and expenses that the Municipal 
Bond Insurer may reasonably pay or incur in connection with (i) the administration, enforce-
ment, defense or preservation of any rights or security in this Installment Sale Agreement or the 
Indenture; (ii) the pursuit of any remedies under this Installment Sale Agreement or the Inden-
ture or otherwise afforded by law or equity; (iii) any amendment, waiver or other action with 
respect to, or related to, this Installment Sale Agreement or the Indenture whether or not exe-
cuted or completed; or (iv) any litigation or other dispute in connection with this Installment 
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Sale Agreement or the Indenture or the transactions contemplated thereby, other than costs re-
sulting from the failure of the Municipal Bond Insurer to honor its obligations under the Munic-
ipal Bond Insurance Policy. the Municipal Bond Insurer reserves the right to charge a reasona-
ble fee as a condition to executing any amendment, waiver or consent proposed in respect of 
this Installment Sale Agreement or the Indenture. 

 
Section 4.9. Rate Stabilization Fund.  
 
(a) There is hereby created a separate fund to be known as the “Rate Stabilization Fund,” 

to be held and maintained by the City. 
 
(b) From time to time, the City may deposit in the Rate Stabilization Fund from Gross 

Revenues such amounts as the City may determine, provided that deposits for each Fiscal Year 
may be made until (but not after) one hundred eighty (180) days following the end of such Fis-
cal Year. 

 
(c) The City may withdraw amounts from the Rate Stabilization Fund (i) for transfer to 

the Sewer Fund for inclusion in Gross Revenues for any Fiscal Year, such withdrawals to be 
made until (but not after) one hundred eighty (180) days after the end of such Fiscal Year, or (ii) 
for any other lawful purpose of the City. 

 
(d) All interest or other earnings on deposits in the Rate Stabilization Fund shall be 

withdrawn therefrom and accounted for as Gross Revenues.  
 
(e) Notwithstanding the foregoing, (i) no deposit of Gross Revenues to the Rate Stabili-

zation Fund may be made to the extent that such Gross Revenues were included the calcula-
tions of Section 4.7 hereof and withdrawal of the Gross Revenues to be deposited in the Rate 
Stabilization Fund from Gross Revenues that would cause noncompliance with Section 4.6 and 
(ii) no deposit of Net Revenues shall be made in the Rate Stabilization Fund to the extent that 
such deposit would cause noncompliance with Section 4.6(b) in any Fiscal Year.  

 
(f) The Rate Stabilization Fund is not to secure the payments with respect to the payment 

of the Installment Payments, the payments with respect to any Parity Obligations or the pay-
ments with respect to any Debt. 
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ARTICLE V 
 

MAINTENANCE, TAXES, INSURANCE AND OTHER MATTERS 
 
 
Section 5.1. Maintenance, Utilities, Taxes and Assessments. Throughout the Term of this 

Installment Sale Agreement, all improvement, repair and maintenance of the Sewer System 
shall be the responsibility of the City, and the City shall pay for or otherwise arrange for the 
payment of all utility services supplied to the Sewer System, which may include, without limita-
tion, janitor service, security, power, gas, telephone, light, heating, Sewer and all other utility 
services, and shall pay for or otherwise arrange for the payment of the cost of the repair and re-
placement of the Sewer System resulting from ordinary wear and tear. 

 
The City shall also pay or cause to be paid all taxes and assessments of any type or na-

ture, if any, charged to the Authority or the City affecting any Sewer System or the respective 
interests or estates therein; provided, however, that with respect to special assessments or other 
governmental charges that may lawfully be paid in installments over a period of years, the City 
shall be obligated to pay only such installments as are required to be paid during the Term of 
this Installment Sale Agreement as and when the same become due. 

 
The City may, at the City’s expense and in its name, in good faith contest any such taxes, 

assessments, utility and other charges and, in the event of any such contest, may permit the tax-
es, assessments or other charges so contested to remain unpaid during the period of such con-
test and any appeal therefrom unless the Authority shall notify the City that, in its opinion, by 
nonpayment of any such items, the interest of the Authority hereunder or under the Indenture 
will be materially adversely affected, in which event the City shall promptly pay such taxes, as-
sessments or charges or provide the Authority with full security against any loss which may 
result from nonpayment, in form satisfactory to the Authority. 

 
Section 5.2. Operation of Sewer System. The City covenants and agrees to operate or 

cause to be operated the Sewer System in an efficient and economical manner and to operate, 
maintain and preserve or caused to be operated, maintained and preserved the Sewer System in 
good repair and working order. The City covenants that, in order to fully preserve and protect 
the priority and security of the Bonds, the City shall pay from the Gross Revenues and dis-
charge all lawful claims for labor, materials and supplies furnished for or in connection with the 
Sewer System which, if unpaid, may become a lien or charge upon the Gross Revenues or the 
Net Revenues prior or superior to the lien granted hereunder, or which may otherwise impair 
the ability of the City to pay the Installment Payments in accordance herewith. 

 
Section 5.3. Insurance. The City shall maintain or cause to be maintained, throughout the 

Term of this Installment Sale Agreement, but only if and to the extent available at reasonable 
cost from reputable insurers, liability and casualty insurance in such amounts and against such 
risks as shall be appropriate for Sewer Systems of like size and with similar facilities as the Sew-
er System. Such insurance may be maintained as part of or in conjunction with any other insur-
ance carried by the City and may be maintained in whole or in part in the form of self-insurance 
by the City or in the form of the participation by the City in a joint powers agency or other pro-
gram providing pooled insurance. All amounts collected from insurance against accident to or 
destruction of any portion of the Sewer System shall be used to repair, rebuild or replace such 
damaged or destroyed portion of the Sewer System. The proceeds of liability insurance shall be 
applied toward the extinguishment or satisfaction of the liability with respect to which such 
proceeds shall have been paid. 
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Section 5.4. Eminent Domain. Any amounts received as awards as a result of the taking 
of all or any part of the Sewer System by the lawful exercise of eminent domain, at the election 
of the City (evidenced by a Written Certificate of the City filed with the Trustee and the Author-
ity) shall either (a) be used for the acquisition or construction of improvements and extension of 
the Sewer System in replacement of the condemned portions thereof, or (b) applied as a credit 
against the City’s obligation to make the Installment Payments and payments with respect to 
any Parity Obligations in accordance with written instructions of the City filed with the Trustee. 

 
Section 5.5. Records and Accounts. The City shall keep proper books of record and ac-

counts of the Sewer System, separate from all other records and accounts, in which complete 
and correct entries shall be made of all transactions relating to the Sewer System. Said books 
shall, upon prior request, be subject to the reasonable inspection by the Owners of not less than 
ten percent (10%) in aggregate principal amount of the Outstanding Bonds, or their representa-
tives authorized in writing. The City shall cause the books and accounts of the Sewer System to 
be audited annually by an Independent Accountant, not more than one hundred eighty (180) 
days after the close of each Fiscal Year, and shall make a copy of such report available for in-
spection by the Bond Owners at the office of the City. 

 
Section 5.6. Continuing Disclosure. The City hereby covenants and agrees that it will 

comply with and carry out all of the provisions of the Continuing Disclosure Certificate. Not-
withstanding any other provision of this Installment Sale Agreement, failure of the City to com-
ply with the Continuing Disclosure Certificate shall not constitute an Event of Default hereun-
der; provided, however, that any Participating Underwriter or any Owner or beneficial owner of 
the Bonds may take such actions as may be necessary and appropriate to compel performance 
by the City of its obligations under this Section 5.6, including seeking mandate or specific per-
formance by court order. 

 
Section 5.7. Against Encumbrances. The City will not make any pledge of or place any 

lien on Gross Revenues or the moneys in the Sewer Fund except as provided herein. The City 
may at any time, or from time to time, execute Parity Obligations as permitted herein or incur 
evidences of indebtedness or incur other obligations for any lawful purpose which are payable 
from and secured by a pledge of lien on Net Revenues on any moneys in the Sewer Fund as 
may from time to time be deposited therein, provided that such pledge and lien shall be subor-
dinate in all respects to the pledge of and lien thereon provided herein. 

 
Section 5.8. Against Competitive Facilities. To the extent permitted by law, the City cov-

enants that it will not acquire, construct, maintain or operate and will not, to the extent permit-
ted by law and within the scope of its powers, permit any other public or private agency, corpo-
ration, city or political subdivision or any person whomsoever to acquire, construct, maintain or 
operate within the City any Sewer System competitive with the Sewer System. Notwithstanding 
the foregoing, the City may permit competitive systems where it determines that provision of 
Sewer service is either geographically, technically or economically prohibitive or where provi-
sion of such services is more readily obtained from another provider of such services.  

 
Section 5.9. Tax Covenants. 
 
 (a) Private Activity Bond Limitation. The City shall assure that proceeds of the Series B 

Bonds are not so used as to cause the Series B Bonds to satisfy the private business tests of sec-
tion 141(b) of the Code or the private loan financing test of section 141(c) of the Code. 

 
(b) Federal Guarantee Prohibition. The City shall not take any action or permit or suffer 

any action to be taken if the result of the same would be to cause any of the Series B Bonds to be 
“federally guaranteed” within the meaning of section 149(b) of the Code. 
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(c) Rebate Requirement. The City shall take any and all actions necessary to assure com-

pliance with section 148(f) of the Code, relating to the rebate of excess investment earnings, if 
any, to the federal government, to the extent that such section is applicable to the Series B 
Bonds. 

 
(d) No Arbitrage. The City shall not take, or permit or suffer to be taken by the Trustee or 

otherwise, any action with respect to the proceeds of the Series B Bonds which, if such action 
had been reasonably expected to have been taken, or had been deliberately and intentionally 
taken, on the Closing Date would have caused the Series B Bonds to be “arbitrage bonds” with-
in the meaning of section 148 of the Code. 

 
(e) Maintenance of Tax-Exemption. The City shall take all actions necessary to assure the 

exclusion of interest with respect to the Series B Bonds from the gross income of the Owners of 
the Series B Bonds to the same extent as such interest is permitted to be excluded from gross 
income under the Code as in effect on the Closing Date. 
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ARTICLE VI 
 

DISCLAIMER OF WARRANTIES; ACCESS 
 
 
Section 6.1. Disclaimer of Warranties. The Authority and the Trustee make no warranty 

or representation, either express or implied, as to the value, design, condition, merchantability 
or fitness for any particular purpose or fitness for the use contemplated by the City of the Clean 
Renewable Energy Project, or any other representation or warranty with respect to the Clean 
Renewable Energy Project. In no event shall the Authority or the Trustee be liable for incidental, 
indirect, special or consequential damages in connection with or arising out of this Installment 
Sale Agreement or the Indenture for the existence, furnishing, functioning or City’s use of the 
Clean Renewable Energy Project. 

 
Section 6.2. Access to the Sewer System. The City agrees that the Authority, the Munici-

pal Bond Insurer and the Trustee, and any duly authorized representative thereof, shall have 
the right at all reasonable times to enter upon and to examine and inspect the Sewer System. 
The City further agrees that the Authority, the Municipal Bond Insurer and the Trustee, and any 
duly authorized representative thereof, shall have such rights of access to the Sewer System as 
may be reasonably necessary to cause the proper maintenance of the Sewer System in the event 
of failure by the City to perform its obligations hereunder. 

 
Section 6.3. Release and Indemnification Covenants. The City shall and hereby agrees to 

indemnify and save the Authority, the Municipal Bond Insurer and the Trustee and their re-
spective officers, agents, successors and assigns harmless from and against all claims, losses and 
damages, including legal fees and expenses, arising out of (a) the use, maintenance, condition or 
management of, or from any work or thing done on the Sewer System by the City, (b) any 
breach or default on the part of the City in the performance of any of its obligations under this 
Installment Sale Agreement, (c) any negligence or willful misconduct of the City or of any of its 
agents, contractors, servants, employees or licensees with respect to the Sewer System, (d) any 
act or negligence of any sublessee of the City with respect to the Sewer System, (e) the Acquisi-
tion and Construction of the Clean Renewable Energy Project or the authorization of payment 
of the Project Costs, (f) the performance by the Trustee of its duties and obligations under the 
Indenture, including any duties referred to in Section 8.12 of the Indenture, (g) the presence on, 
under or about, or release from, the Sewer System of any substance, material or waste which is, 
or which becomes, regulated or classified as hazardous or toxic under State, federal or local law, 
or (h) the offer, sale and issuance of the Bonds. No indemnification is made under this Section 
6.3 or elsewhere in this Installment Sale Agreement for adjudicated willful misconduct or negli-
gence by the Authority, the Municipal Bond Insurer or the Trustee, or their respective officers, 
employees, successors or assigns. The rights of the Trustee and the obligations of the City under 
this Section 6.3 shall survive the termination of this Installment Sale Agreement and the resigna-
tion or removal of the Trustee. 

 
Section 6.4. Non-Liability of Authority for Sewer System Obligations. The Authority and 

its successor and assigns shall have no obligation and shall incur no liabilities or debts whatso-
ever for the obligations, liabilities and debts of the City incurred in connection with the Sewer 
System. 
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ARTICLE VII 
 

ASSIGNMENT, SALE AND AMENDMENT 
 
 
Section 7.1. Assignment by the City. The obligations of the City under this Installment 

Sale Agreement may not be assigned by the City. 
 
Section 7.2. Sale or Other Disposition of Sewer System. Except as provided herein, the 

City covenants that the Sewer System shall not be encumbered, sold, leased, pledged, any 
charge placed thereon, or otherwise disposed of, as a whole or substantially as a whole; provid-
ed, however, the City may lease the Sewer System to a related public entity that (a) assumes all 
liabilities of the City with respect to the Sewer System, and (b) covenants to maintain Gross 
Revenues sufficient to operate and maintain the Sewer System and duly provide for the punc-
tual payment of all obligations assumed by such related public entity in connection with such 
lease including, but not limited to, the Installment Payments hereunder. Neither the Net Reve-
nues nor any other funds pledged or otherwise made available to secure payment of the In-
stallment Payments shall be mortgaged, encumbered, sold, leased, pledged, any charge placed 
thereon, or disposed or used except as authorized by the terms of this Installment Sale Agree-
ment. The City shall not enter into any agreement which impairs the operation of the Sewer Sys-
tem or any part of it necessary to secure adequate Net Revenues to pay the Installment Pay-
ments, or which otherwise would impair the rights of the Bond Owners and the owners of any 
Parity Obligations with respect to the Net Revenues. If any substantial part of the Sewer System 
shall be sold, the payment therefor shall either (a) be used for the acquisition or construction of 
improvements, extensions or replacements of Project constituting part of the Sewer System, or 
(b) to the extent not so used, be paid to the Trustee to be applied to prepay the Installment 
Payments or any Parity Obligations, in accordance with written instructions of the City filed 
with the Trustee. 

 
Section 7.3. Amendment of Installment Sale Agreement. The City and the Authority 

shall have the right to modify or amend this Installment Sale Agreement without the consent of 
any of the Bond Owners, but with the pruor written consent of the Municipal Bond Insurer, or 
any of the owners of Parity Obligations, but only if such amendment or modification does not 
cause interest represented by the Bonds to be includable in gross income for federal income tax 
purposes in the opinion of Bond Counsel, and only if such amendment or modification does not 
materially adversely affect the interests of the Owners of the Bonds in the opinion of Bond 
Counsel, and only if such amendment or modification is for any one or more of the following 
purposes: 

 
(a) to provide for the issuance of Parity Obligations pursuant to Section 4.9; 
 
(b) to add to the covenants and agreements of the City contained in this Installment Sale 

Agreement, other covenants and agreements thereafter to be observed, or to limit or surrender 
any rights or power herein reserved to or conferred upon the City; 

 
(c) to cure any ambiguity, or to cure, correct or supplement any defective provision con-

tained herein, or in any other respect whatsoever as the Authority and the City may deem nec-
essary or desirable; or 

 
(d) to amend any provision thereof for the purpose of complying with the applicable re-

quirements of the Tax Code. 
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ARTICLE VIII 
 

EVENTS OF DEFAULT 
 
 
Section 8.1. Events of Default Defined. The following events shall be Events of Default 

hereunder: 
 
(a) Failure by the City to pay any Installment Payment when and as the same become 

due and payable hereunder. 
 
(b) Failure by the City to pay any Additional Payment when due and payable hereun-

der, and the continuation of such failure for a period of ten (10) days. 
 
(c) Failure by the City to observe and perform any covenant, condition or agreement on 

its part to be observed or performed, other than as referred to in the preceding clauses (a) or (b), 
for a period of thirty (30) days after written notice specifying such failure and requesting that it 
be remedied has been given to the City by the Authority or the Trustee; provided, however, that if 
the City shall notify the Authority and the Trustee that in its reasonable opinion the failure stat-
ed in the notice can be corrected, but not within such thirty (30) day period, such failure shall 
not constitute an Event of Default hereunder if the City shall commence to cure such failure 
within such thirty (30) day period and thereafter diligently and in good faith cure such failure 
in a reasonable period of time. 

 
(d) The filing by the City of a voluntary petition in bankruptcy, or failure by the City 

promptly to lift any execution, garnishment or attachment, or adjudication of the City as a 
bankrupt, or assignment by the City for the benefit of creditors, or the entry by the City into an 
agreement of composition with creditors, or the approval by a court of competent jurisdiction of 
a petition applicable to the City in any proceedings instituted under the provisions of the Fed-
eral Bankruptcy Code, as amended, or under any similar acts which may hereafter be enacted. 

 
(e) The occurrence and continuation of any payment event of default under and as de-

fined in the instruments authorizing the issuance of any Parity Obligations or any event that 
allows the acceleration of Parity Obligations. 

 
Section 8.2. Remedies on Default. Whenever any Event of Default shall have happened 

and be continuing, the Trustee as assignee of the Authority shall have the right, at its option and 
without any further demand or notice, but subject in all respects to the provisions of Article VII 
of the Indenture, to: 

 
(a) declare all principal components of the unpaid Installment Payments, together with 

accrued interest thereon at the net effective rate of interest per annum then borne by the Out-
standing Bonds from the immediately preceding Interest Payment Date on which payment was 
made, to be immediately due and payable, whereupon the same shall immediately become due 
and payable; 

 
(b) take whatever action at law or in equity may appear necessary or desirable to collect 

the Installment Payments then due or thereafter to become due during the Term of this Install-
ment Sale Agreement, or enforce performance and observance of any obligation, agreement or 
covenant of the City under this Installment Sale Agreement; and 

 
(c) as a matter of right, in connection with the filing of a suit or other commencement of 

judicial proceedings to enforce the rights of the Trustee and the Bond Owners hereunder, cause 
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the appointment of a receiver or receivers of the Gross Revenues and other amounts pledged 
hereunder, with such powers as the court making such appointment shall confer. 

 
The provisions of the preceding clause (a), however, are subject to the condition that if, 

at any time after the principal components of the unpaid Installment Payments shall have been 
so declared due and payable pursuant to the preceding clause (a), and before any judgment or 
decree for the payment of the moneys due shall have been obtained or entered, the City shall 
deposit with the Trustee a sum sufficient to pay all principal components of the Installment 
Payments coming due prior to such declaration and all matured interest components (if any) of 
the Installment Payments, with interest on such overdue principal and interest components cal-
culated at the net effective rate of interest per annum then borne by the Outstanding Bonds, and 
the reasonable expenses of the Trustee (including any fees and expenses of its attorneys), and 
any and all other defaults known to the Trustee (other than in the payment of the principal and 
interest components of the Installment Payments due and payable solely by reason of such dec-
laration) shall have been made good, then, and in every such case, with the written consent of 
the Trustee, shall rescind and annul such declaration and its consequences. However, no such 
rescission and annulment shall extend to or shall affect any subsequent default, or shall impair 
or exhaust any right or power consequent thereon. As provided in Section 8.6, the Trustee shall 
be required to exercise the remedies provided herein in accordance with the Indenture. 

 
Section 8.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the 

Authority is intended to be exclusive and every such remedy shall be cumulative and shall be in 
addition to every other remedy given under this Installment Sale Agreement or now or hereaf-
ter existing at law or in equity. No delay or omission to exercise any right or power accruing 
upon any default shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may 
be deemed expedient. In order to entitle the Authority to exercise any remedy reserved to it in 
this Article VIII it shall not be necessary to give any notice, other than such notice as may be re-
quired in this Article VIII or by law. 

 
Section 8.4. Agreement to Pay Attorneys’ Fees and Expenses. In the event either party to 

this Installment Sale Agreement shall default under any of the provisions hereof and the nonde-
faulting party, the Trustee or the Owner of any Bonds should employ attorneys or incur other 
expenses for the collection of moneys or the enforcement or performance or observance of any 
obligation or agreement on the part of the defaulting party herein contained, the defaulting par-
ty agrees that it will on demand therefor pay to the nondefaulting party, the Trustee or such 
Owner, as the case may be, the reasonable fees of such attorneys and such other expenses so in-
curred. 

 
Section 8.5. No Additional Waiver Implied by One Waiver. In the event any agreement 

contained in this Installment Sale Agreement shall be breached by either party and thereafter 
waived by the other party, such waiver shall be limited to the particular breach so waived and 
shall not be deemed to waive any other breach hereunder. 

 
Section 8.6. Trustee and Bond Owners to Exercise Rights. Such rights and remedies as 

are given to the Authority under this Article VIII have been assigned by the Authority to the 
Trustee under the Indenture, to which assignment the City hereby consents. Such rights and 
remedies shall be exercised by Trustee and the Owners of the Bonds as provided in the Inden-
ture. 

 
Section 8.7. Rights of the Owners of Parity Obligations. Notwithstanding anything in 

this Article VIII to the contrary, it is hereby acknowledged and agreed that the rights of the 
Trustee and the Bond Owners hereunder in and to the Net Revenues and the Sewer System 
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shall be exercised on a parity and proportionate basis with the rights of the owners of any Parity 
Obligations and any fiduciary acting for the benefit of such owners. The provisions of this Arti-
cle VIII, and the provisions of any instruments authorizing the issuance of any Parity Obliga-
tions, shall be construed in accordance with the foregoing sentence. 
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ARTICLE IX 
 

PREPAYMENT OF INSTALLMENT PAYMENTS 
 
 
Section 9.1. Security Deposit. Notwithstanding any other provision of this Installment 

Sale Agreement, the City may on any date secure the payment of Installment Payments in 
whole or in part by irrevocably depositing with the Trustee or any other fiduciary an amount of 
cash which, together with amounts on deposit in the Bond Fund, the accounts therein and the 
cash on deposit in the Reserve Account, is either (a) sufficient to pay all such Installment Pay-
ments, including the principal and interest components thereof, in accordance with the Install-
ment Payment schedule set forth in Exhibit A, or (b) invested in whole or in part in Federal Se-
curities in such amount as will, in the written opinion of an Independent Accountant, together 
with interest to accrue thereon and together with any cash which is so deposited, be fully suffi-
cient to pay all such Installment Payments when due pursuant to Section 4.4(a) or when due on 
any optional prepayment date pursuant to Section 9.2, as the City shall instruct at the time of 
said deposit. In the event of a security deposit pursuant to this Section 9.1 with respect to all of 
the Installment Payments, all obligations of the City under this Installment Sale Agreement, and 
all security provided by this Installment Sale Agreement for said obligations, shall cease and 
terminate, excepting only the obligation of the City to make, or cause to be made, all of such In-
stallment Payments from such security deposit, and the obligation of the City to compensate 
and indemnify the Trustee pursuant to Sections 4.9 and 6.3. Said security deposit shall be 
deemed to be and shall constitute a special fund for the payment of Installment Payments in 
accordance with the provisions of this Installment Sale Agreement. 

 
Section 9.2. Optional Prepayment. The City may exercise its option to prepay the princi-

pal components of the Series A Installment Payments in whole, or in part in integral multiples 
of $5,000, on any date on or after June 1, 2027, by paying a prepayment price equal to the aggre-
gate principal components of the Series A Installment Payments to be prepaid, together with the 
interest component of the Installment Payment required to be paid on or accrued to such date. 
Such prepayment price shall be deposited by the Trustee in the Redemption Fund or in another 
trustee-held fund to be applied to the redemption of Bonds pursuant to Section 4.01(b) of the 
Indenture. The City shall give the Trustee written notice of its intention to exercise its option not 
less than forty-five (45) days in advance of the date of exercise. The obligations to repay the 
Municipal Bond Insurer under Section 5.06 and Article XI of the Indenture shall survive pre-
payment. 

 
Section 9.3. Extraordinary Mandatory Prepayment from Unexpended Proceeds of the 

Series A Bonds . The Series A Installment Payments are subject to extraordinary mandatory 
prepayment within 90 days after the later of: (a) the third anniversary of the delivery date of the 
Series A Bonds; or (b) the Extension Period Expiration Date, at par, plus accrued interest to the 
date of redemption, in a total amount equal to the unexpended Available Project Proceeds of 
the Series A Bonds plus such amount as shall be necessary to permit the Series A Bonds to be 
redeemed in multiples of $5,000 within a single maturity, but only to the extent available pro-
ceeds of the Series A Bonds are not expended by the later of: (i) the third anniversary of the de-
livery date of the Series A Bonds; or (ii) the Extension Period Expiration Date. 

 
Section 9.4. Extraordinary Optional Prepayment Due to an Extraordinary Event. The Se-

ries A Installment Payments are further subject to prepayment prior to maturity at the option of 
the City upon the occurrence of an Extraordinary Event, from any source of available funds, as 
a whole or in part in multiples of $5,000, on any date, at a prepayment price equal to redemp-
tion price of the Series A Bonds, as set forth in the Indenture. 
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Section 9.5. Credit for Amounts on Deposit. In the event of prepayment of the principal 
components of the Installment Payments in full under this Article IX, such that the Indenture 
shall be discharged by its terms as a result of such prepayment, and upon payment in full of all 
Additional Payments and other amounts then due and payable hereunder, all available 
amounts then on deposit in the funds and accounts established under the Indenture shall be 
credited towards the amounts then required to be so prepaid. 
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ARTICLE X 
 

MISCELLANEOUS 
 
 
Section 10.1. Further Assurances. The City agrees that it will execute and deliver any and 

all such further agreements, instruments, financing statements or other assurances as may be 
reasonably necessary or requested by the Authority or the Trustee to carry out the intention or 
to facilitate the performance of this Installment Sale Agreement, including, without limitation, 
to perfect and continue the security interests herein intended to be created. 

 
Section 10.2. Notices. Any notice, request, complaint, demand or other communication 

under this Installment Sale Agreement shall be given by first class mail or personal delivery to 
the party entitled thereto at its address set forth below, or by telecopy, telex or other form of tel-
ecommunication, at its number set forth below. Notice shall be effective either (a) upon trans-
mission by telecopy, telex or other form of telecommunication, (b) 48 hours after deposit in the 
United States mail, postage prepaid, or (c) in the case of personal delivery to any person, upon 
actual receipt.  

 
If to the Authority: Marysville Financing Authority 
 c/o City of Marysville 
 526 C Street 
 Marysville, CA 95901 
 Attention: Finance Director 
 Phone: (530) 749-3903 
 
If to the City: City of Marysville 
 526 C Street 
 Marysville, CA 95901 
 Attention: City Clerk 
 Attention: Finance Director 
 Phone: (530) 749-3903 
 
If to the Trustee: U.S. Bank National Association 

 One California Street, Suite 1000 
 San Francisco, CA 94104 

 Attention: Global Corporate Trust 
 Phone: (415) 677-3602 

 
If to the Municipal Bond Insurer: _________________ 
 _________________ 
 _________________ 
 Attention: _________________ 
 Re: Policy Nos. ____ (Series A), ____ (Series B), 
  and Reserve Policy No. ____ 
 Phone: (212) ___-____, 
 Email: _____________ 
The Authority, the City, the Municipal Bond Insurer or the Trustee may, by written no-

tice to the other parties, from time to time modify the address or number to which communica-
tions are to be given hereunder. 

 
Section 10.3. Compliance with Indenture for Benefit of the Municipal Bond Insurer. The 

City covenants to comply with any and all requirements in the Indenture for the benefit of the 
Municipal Bond Insurer, each of which shall be deemed incorporated by reference into this In-
stallment Sale Agreement as if fully set forth herein, including but not limited to Articles V 
through VII and XI thereof. 
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Section 10.4. Information to be Given to the Municipal Bond Insurer. In addition to the 

provisions of Section 11.01 of the Indenture, to which the City acknowledges and agrees: 
 
(a) The City shall provide the Municipal Bond Insurer with the following information: 
 

(i) the fiscal year budget of the City within thirty (30) days after adoption of such 
budget; 

 
(ii) not later than nine months after the end of the fiscal year, audited financial 

statements of the City prepared by an independent certified public accountant, together 
with a certificate of the City stating that no event of default has occurred or is continuing 
under this Installment Sale Agreement or the Trust Agreement; 

 
(iii) prior to the incurrence of additional Parity Debt, any disclosure document or 

financing agreement pertaining to such additional obligations, which disclosure docu-
ment or financing agreement shall include, without limitation, the applicable maturity 
schedule, interest rate or rates, redemption and security provisions pertaining to any 
such additional obligations; 

 
(iv) within thirty (30) days following any litigation or investigation that may 

have a material adverse effect on the financial position of the City of such litigation;  
 
(v) immediate notice of any draw on the Reserve Fund to make delinquent In-

stallment Payments; 
 
(vi) notice of any Event of Default known to the City within five Business Days 

after knowledge thereof; 
 
(vii) prior notice of the advance refunding or redemption of any of the Bonds, in-

cluding the principal amount, maturities and CUSIP numbers thereof;  
 
(viii) notice of the resignation or removal of the Trustee and the appointment of, 

and acceptance of duties by, any successor thereto;  
 
(ix) notice of the commencement of any proceeding by or against the Authority 

or the City commenced under the United States Bankruptcy Code or any other applica-
ble bankruptcy, insolvency, receivership, rehabilitation or similar law (an "Insolvency 
Proceeding"); 

 
(x) notice of the making of any claim in connection with any insolvency proceed-

ing seeking the avoidance as a preferential transfer of any payment of principal or inter-
est with respect to the Bonds; 

 
(xi) a full original transcript of all proceedings relating to the execution of any 

amendment, supplement, or waiver to the Indenture and/or this Installment Sale 
Agreement; and 

 
(xii) (A) all notices and other information the City is obligated to provide under 

its Continuing Disclosure Certificate and (B) all reports, notices and correspondence to 
be delivered to Owners under the terms of the Indenture and/or this Installment Sale 
Agreement. 
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(b) The City will permit the Municipal Bond Insurer to discuss the affairs, finances and 
accounts of the City or any information the Municipal Bond Insurer may reasonably request re-
garding the security for the Installment Payments with appropriate officers of the City. The City 
will permit the Municipal Bond Insurer to have access to and to make copies of all books and 
records relating to the Bonds at any reasonable time upon reasonable notice on any Business 
Day. 

 
The Municipal Bond Insurer shall have the right to direct an accounting, at the City’s 

expense, and the City’s failure to comply with such direction within thirty (30) days after re-
ceipt of written notice of the direction from the Municipal Bond Insurer shall be deemed an 
Event of Default hereunder; provided, however, that if compliance cannot occur within such 
period, then such period will be extended so long as compliance is begun within such period 
and diligently pursued, but only if such extension would not materially adversely affect the in-
terests of any Owner. 

 
Section 10.5. Amendments Require the Municipal Bond Insurer Consent. This Install-

ment Sale Agreement may not be amended or supplemented without the prior written consent 
of the Municipal Bond Insurer. 

 
Section 10.6. Limitation on Additional Debt. Notwithstanding the satisfaction of the oth-

er conditions to the incurrence of Parity Obligations hereunder, no such incurrence may occur 
(a) if an Event of Default (or any event which, once all notice or grace periods have passed, 
would constitute an Event of Default) exists unless such default shall be cured upon such incur-
rence, and (b) unless the Reserve Account is fully funded at the Reserve Requirement (including 
the proposed issue) upon the incurrence of such Parity Obligations, in either case unless other-
wise permitted by the Municipal Bond Insurer. 

 
Section 10.7. Municipal Bond Insurer as Third Party Beneficiary. To the extent that this 

Installment Sale Agreement confers upon or gives or grants to the Municipal Bond Insurer any 
right, remedy or claim under or by reason of this Installment Sale Agreement, THE 
MUNICIPAL BOND INSURER is explicitly recognized as being a third party beneficiary here-
under and may enforce any such right, remedy or claim conferred, given or granted hereunder.  

 
Section 10.8. Third Party Beneficiary. The Trustee shall be and is hereby made a third 

party beneficiary hereunder. 
 
Section 10.9. Governing Law. This Installment Sale Agreement shall be construed in ac-

cordance with and governed by the laws of the State. 
 
Section 10.10. Binding Effect. This Installment Sale Agreement shall inure to the benefit 

of and shall be binding upon the Authority and the City, and their respective successors and 
assigns, subject, however, to the limitations contained herein. 

 
Section 10.11. Severability of Invalid Provisions. If any one or more of the provisions 

contained in this Installment Sale Agreement shall for any reason be held to be invalid, illegal or 
unenforceable in any respect, then such provision or provisions shall be deemed severable from 
the remaining provisions contained in this Installment Sale Agreement and such invalidity, ille-
gality or unenforceability shall not affect any other provision of this Installment Sale Agree-
ment, and this Installment Sale Agreement shall be construed as if such invalid or illegal or un-
enforceable provision had never been contained herein. The Authority and the City each hereby 
declares that it would have entered into this Installment Sale Agreement and each and every 
other Section, paragraph, sentence, clause or phrase hereof irrespective of the fact that any one 
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or more Sections, paragraphs, sentences, clauses or phrases of this Installment Sale Agreement 
may be held illegal, invalid or unenforceable. 

 
Section 10.12. Article and Section Headings and References. 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 Installment Sale Agreement. All references herein to “Articles,” “Sections” and other subdi-
visions are to the corresponding Articles, Sections or subdivisions of this Installment Sale 
Agreement; the words “herein,” “hereof,” “hereby,” “hereunder” and other words of similar 
import refer to this Installment Sale Agreement as a whole and not to any particular Article, 
Section or subdivision hereof; and words of the masculine gender shall mean and include 
words of the feminine and neuter genders. 

 
Section 10.13. Execution of Counterparts. This Installment Sale Agreement may be exe-

cuted in any number of counterparts, each of which shall for all purposes be deemed to be an 
original and all of which shall together constitute but one and the same instrument. 

 
Section 10.14. Waiver of Personal Liability. No member of the City Council, officer, agent 

or employee of the City shall be individually or personally liable for the payment of Installment 
Payments or Additional Payments or be subject to any personal liability or accountability by 
reason of this Installment Sale Agreement; but nothing herein contained shall relieve any such 
member of the City Council, officer, agent or employee from the performance of any official du-
ty provided by law or by this Installment Sale Agreement. 

 
Section 10.15. Limitation of Rights to Parties and Bond Owners. Nothing in this Install-

ment Sale Agreement expressed or implied is intended or shall be construed to give to any per-
son other than the Authority, the Trustee, the City and the Owners of the Bonds, any legal or 
equitable right, remedy or claim under or in respect of this Installment Sale Agreement or any 
covenant, condition or provision therein or herein contained; and all such covenants, conditions 
and provisions are and shall be held to be for the sole and exclusive benefit of the Authority, the 
Trustee, the City and the Owners of the Bonds. 

 
Section 10.16. Captions. The captions or headings in this Installment Sale Agreement are 

for convenience only and in no way define, limit or describe the scope or intent of any provi-
sions or Section of this Installment Sale Agreement. 
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IN WITNESS WHEREOF, the Authority and the City have caused this Installment Sale 
Agreement to be executed in their respective names by their duly authorized officers, all as of 
the date first above written. 

 
MARYSVILLE FINANCING AUTHORITY, 
as Seller 
 
 
 
By    

Executive Director 
 
CITY OF MARYSVILLE, as Purchaser 
 
 
 
By    

City Manager 
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EXHIBIT A 
 

SCHEDULE OF SERIES A INSTALLMENT PAYMENTS 
 
 

Installment   Total 
Payment Principal Interest Installment 

Date Component Component Payment 
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EXHIBIT B 
 

SCHEDULE OF SERIES B INSTALLMENT PAYMENTS 
 
 

Installment   Total 
Payment Principal Interest Installment 

Date Component Component Payment 
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EXHIBIT C 
 

SCHEDULE OF TOTAL INSTALLMENT PAYMENTS 
 
 

Installment   Total 
Payment Principal Interest Installment 

Date Component Component Payment 
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EXHIBIT D 
 

DESCRIPTION OF THE 2021 PROJECT 
 
 
 
 


