ORDINANCE NO. 2016-12°21

An Ordinance authorizing and providing for the issuance by the City
of Farmington, New Mexico of its revenue bonds designated
“Pollution Control Revenue Refunding Bonds, 2016 Series A (Public
Service Company of New Mexico San Juan and Four Corners Praject)”
to be issued in an aggregate principal amount of $46,000,000 to be
issued pursuant to the provisions of the Pecllution Control Revenue
Bond Act, Chapter 397, Laws of 1973 of the State of New Mexico,
ilst Legislature, 1lst Session, as amended for the purpose of
refunding outstanding revenue bonds issued under such Act to refund
previously issued revenue bonds under such Act to refund previocusly
issued revenue bonds under such Act to finance a portion of the
costs to Public Service Company of New Mexico Public Service
Company of New Mexico (the “Company”), a corperation organized and
existing under the laws of the State of New Mexico (the "“State”) of
(i) acquiring, constructing, and installing certain air and water
pellution control systems and facilities {(the "San Juan
Facilities”) relating to Unit 2 at the San Juan Generating Staticn
{the “San Juan Plant”) located in San Juan County, New Mexico,
interests in which are owned by the Company and (ii) acquiring,
constructing, reconstructing, improving, maintaining, equipping or
furnishing certain air and water pollution control facilities (the
“Four Corners Facilitieg”, and together with the San Juan
Facilities, the “Facilities”} relating to Units 4 and 5 at the Four
Corners Generating Station {the “Four Corners Plant”, and together
with the San Juan Plant, the “Plants”) an electric power generating
plant located in San Juan County, New Mexico, interests in which
are owned by the Company, said revenue bonds to be payable by the
City solely from the revenues payable to the City by Public Service
Company of New Mexico pursuant to certain Installment Sale
Agreements dated as of September 1, 2016 between the City, as
Vendor, and Public Service Company of New Mexico, as Vendee, and
certain other moneys pledged therefor hereunder, said revenue bonds
never tc constitute an indebtedness of the City within the meaning
of any State constitutional provision or statutory limitation, and
never to constitute or give rise to any pecuniary liakility of the
City or a charge against its general credit or taxing powers and
declaring that emergency circumstances exist with respect thereto.

WHEREAS, the City of Farmington, an incorporated municipality, a
body politic and corporate, existing under the Constitution and laws of
the State of New Mexico {the “City”}, is authorized and empowered under
the Pollution Control Revenue Bond Act, Chapter 397, Laws of 1373 of the
State of New Mexico, 31st Legislature, lst Session, as amended (the
"Act”), to issue revenue bonds for and to acquire, whether by
construction, purchase, gift or lease, one or more projects consisting of
any land, interest in land, building, structure, facility, system,
fixture, improvement, appurtenance, machinery, equipment or any
combination thereof, or any interest in any one or more of the foregoing,
whether or not presently in existence or under construction, used by an
individual, partnership, firm, company, corporation {including a public
utility), association, trust, estate, political subkdivision, state agency
or any legal entity, or its legal representative, agent or assigns,
substantially for the reduction, abatement or prevention of pollution
including, but not limited to, the removal of pollutants, contaminants or
foreign substances from land, air or water, or for the removal or
treatment of any substance in a processed material which would otherwise
cauge pollution when such material is used, provided that any such
project shall be located within the State of New Mexico and within or
without or partially within or without the City, but not more than
fifteen miles outside of the corporate limits of the City (or that, if
there is no municipality within fifteen miles of the project, the City is
in the county in which the project is or may be located) and to sell or
lease or otherwise dispose of any or all of such projects upon such terms
and conditions as the governing body of the City (hereinafter called the
“City Council”) may deem advisable and as shall not c¢onflict with the
provisions of the Act; and

WHEREAS, the City is therefore authorized and empowered under the
Act to issue refunding bonds to refund bonds issued and outstanding under
the Act; and
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WHEREAS, the City has heretofore issued and sold $20,000,000
aggregate principal amount of its Pollution Control Revenue Bonds, Series
1976 (Public Service Company of New Mexico San Juan Project) (the *1976
Bonds) the proceeds of which were used to defray a portion of the cost to
the Company of acquiring, constructing and installing the San Juan
Facilities at the San Juan Plant; and

WHEREAS, the City has heretofore issued and sold $26,000,000
aggregate principal amount of its Pollution Control Revenue Bonds, 1980
Series A (Public Service Company of New Mexico Four Corners Project) (the
*1980 Bonds”) the proceeds of which were used to defray a portien of the
cost to the Company of acquiring, constructing, reconstructing,
improving, maintaining, equipping or furnishing the Four Cormners
Facilities located at the Four Cormers Plant; and

WHEREAS, the City has heretofore issued and sold $46,000,000
agaregate principal amount of its Pollution Control Revenue Refunding
Bonds, 1992 Series A (Public Service Company of New Mexico San Juan and
Four Corners Projects) (the “1992 Bonds®) the proceeds of which were used
to refund the outstanding 1976 Bonds and 1280 Bonds; and

WHEREAS, the City has heretofore issued and sold $46,000,000
aggregate principal amount of its Pollution Centrol Revenue Refunding
Bonds, 2003 Series A (Public Service Company of New Mexico San Juan and
Four Corners Projects) (the “Prior Bonds”) the proceeds of which were
used to refund the outstanding 1992 Bonds; and

WHEREAS, the Company has advised the City and the 2003 Trustee (as
hereinafter defined) of its election to prepay the unpaid balance of the
purchase price of the Project {(as hereinafter defined) by taking the
actions required by the 2003 Ordinance {(as hereinafter defined} to cause
to be redeemed the entire principal amount of the Prior Bonds then
outstanding, subject to the Company’s right to revoke such election; and

WHEREAS, the Company has requested the City to consider taking
steps necessary for the issuance of revenue bonds designated “Pellution
Contrel Revenue Refunding Bonds, 2016 Series A (Public Service Company of
New Mexico San Juan and Four Corners Projects}* (the “Bonds”} to be
igssued in an aggregate principal amount of $46,000,000 under the Act, the
proceeds of which {other than any accrued interest on the Bonds) are to
be used to refund the outstanding Prior Bonds; and

WHEREAS, the City will adopt a resolution approving and authorizing
the execution and delivery by the Mayor and the City Clerk of the City,
on behalf of the City, of (i} that certain Third Amended and Restated
Instaliment Sale Agreement related to the San Juan Plant dated as of
September 1, 2016 between the City, as Vendor, and the Company, as Vendee
{amending and restating the Second Amended and Restated Installment Sale
Agreement dated as of April 1, 2003 between the City, as Vendor and the
Company, as Vendee, which amended and restated the Amended and Restated
Installment Sale Agreement, dated as of December 1, 1992, between the
City, as Vendor and the Company, as Vendee which amended and restated the
Installment Sale Agreement dated as of April 1, 1976, between the City,
as Vendor, and the Company, as Vendee} {the “San Juan Installment Sale
Agreement”) and (ii}) that certain Third Amended and Restated Installment
Sale Agreement, dated as of September 1, 2016 related to the Four Corners
Plant between the City as Vendor, and the Company, as Vendee (amending
and restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003 between the City, as Vendor, and the Company,
as Vendee, which amended and restated the Amended and Restated
Installment Sale Agreement, dated as of December 1, 1592, between the
City, as Vendor and the Company, as Vendee which amended and restated the
Installment Sale Agreement, dated as of May 15, 1980, between the City,
as Vendor, and the Company, as Vendee) (the “Four Corners Installment
Sale Agreement” and together with the San Juan Installment Sale
Agreement, the “Installment Sale Agreements”), setting forth the
undertaking by the City to issue and sell the Bonds; and

WHEREAS the Company has requested that the City adopt an ordinance
in the following form and containing the following terms and provisions;
and

WHEREZS, in the Inatallment Sale Agreements the Company will
release the City and agree that the City shall not be liable for, and
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will agree to indemnify and hold the City harmless from, certain matters;
and

WHEREAS, certain findings and determinations relating to
Installment Sale Agreements and the Facilities have heretofore been made
and are set forth in this COrdinance; and

WHEREAS, this Ordinance shall serve as an indenture of trust.

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY OF
FARMINGTON, NEW MEXICQO that the City, in consideration of the covenants
herein contained and of the purchase and acceptance of the Bonds by the
holders thereof, in order to secure the payment of all Bonds at any time
outstanding under this Ordinance, according to their tenor and effect,
and the performance and observance of all the covenants and conditions in
the Bonds and herein contained, and teo declare the terms and conditions
upen and subject to which the Bonds are issued and secured, does grant a
security interest in and pledge to the Trustee (as hereinafter defined),
and to its successors and assigns forever, upon written acceptance of
this Ordinance by the Trustee, the Trust Estate {as hereinafter defined)
for the equal and proportionate benefit, security and protection of all
holders and owners of the Bonde issued under and secured by this
Ordinance without privilege, priority or distinction as to the lien or
otherwise of any of the Bonds over any other of the Bonds, all upon the
terms stated in this Ordinance.

ARTICLE I

Definitions; Findings, Declarations,
Determinations, Approvals and Authorizations

Section 1.01 Definitions. The terms defined in this Article I
shall, for all purposes of this Ordinance, have the meanings herein
specified, unless the context c¢learly requires otherwise:

Act:

"Act” shall mean the Pollution Control Revenue Bond Act, Chapter
397, Laws of 1973 of the State of New Mexico, 31lst Legislature, lst
Session, as amended by Chapter 312, Laws of 1977 of the State of New
Mexico, 33rd Legislature, lst Session, and Chapter 181, Laws of 1978 of
the State of New Mexico, 33rd Legislature, 2nd Session, and Chapter 114,
Laws of 1983 of the State of New Mexico, 36th Legislature, 1lst Session,
and all acts supplemental thereto or amendatory thereof.

Act of Bankruptcy:

“Act of Bankruptcy” shall mean the filing of a petition in
bankruptcy, liquidation, cr reorganization by or against the Company or
the City under the United States Bankruptcy Code or any successor act
thereto, unless such petition shall have been dismissed and such
dismigssal shall ke final and not subject to appeal.

Administration Expenses:

“Administration Expenses” shall mean the reasonable and necessary
expenses incurred by the City with respect to the Installment Sale
Agreements, this Ordinance and any transaction or event contemplated by
the Installment Sale Agreements or this Ordinance, including the
compensation and expenses paid to the Trustee (including the fees and
expenses of counsel} and any other compensation paid to the City
including the City’'s fees imposed under Sections 2-5-67 of the Farmington
City Code.

Alternate Letter of Credit:

*Alternate Letter of Credit” shall mean an irrevocable direct pay
letter of credit provided in accordance with Secticn 5.14 of the
Installment Sale Agreements.

Alternate Security:

"Alternate Security” shall mean any credit facility, insurance
policy, guarantee or other credit support agreement or security or
liguidity mechanism (other than a Municipal Bond Insurance Poclicy, if
any) provided by the Company in accordance with Section 5.14 of the
Installment Sale Agreements.
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Arbitrage Rebate Fund:
"Arbitrage Rebate Fund” shall mean the Arbitrage Rebate Fund
created by Section 4.10 hereof.

Authorized Company Representative:

*authorized Company Representative” shall mean any person at the
time designated to act on behalf of the Company by written certificate
furnished to the City, the Remarketing Agents, if any, and the Trustee
containing the specimen signature of such person and signed on behalf of
the Company by its President or any Vice President together with its
Secretary or any Assistant Secretary. Such certificate may designate one
or more alternates. An Authorized Company Representative may be an
employee of the Company.

Available Monevys:

*Available Moneys® shall mean (i) moneys which have been paid to
the Trustee by the Company and have been on deposit with the Trustee for
at least 123 days during and prior to which no Act of Bankruptcy shall
have occurred and have not been commingled with any other moneys held for
less than such 123 days during or prior to which no Act of Bankruptcy
shall have occurred, {(ii) moneys on deposit with the Trustee representing
proceeds from the issuance and sale of Bonds or representing proceeds
from the resale by the Remarketing Agents of Bonds purchased by the
Remarketing Agents or the Trustee (other than any moneys representing
proceeds from the sale or resale of Bonds to the Company, the City or any
affiliate of either of the foregoing), which in each case were at all
times since their deposit with the Trustee held in a separate and
segregated account or accounts or sub-account or sub-accounts in which no
moneys which were not Available Moneys were at any time held, (iii)
moneys drawn under a Letter of Credit which in each case were at all
times since their deposit with the Trustee held in a separate and
segregated account or accounts or sub-account or sub-accounts in which no
money other than those drawn under such Letter of Credit were at any time
held, (iv) moneys which are derived from any other source if the Trustee
has received an unqualified opinion of nationally recognized bankruptcy
counsel acceptable to the Trustee and the Rating Agencies then rating the
Bonds that payment of such amounts to the Trustee does not constitute a
voidable preference pursuant to the provisions of the United States
Bankruptcy Code, (v} proceeds from the investment of the foregoing types
of moneys once such moneys have become Available Moneys; provided that
such proceeds, moneys or income shall not he deemed to be Available
Moneys if, among other things, an injunction, restraining order or stay
is in effect preventing such proceeds, moneys or income from being
applied to make such payment or purchase, and (vi) for all Bonds which
are not Credit Supported Bonds, any moneys which are held by the Trustee
and made available for the purpeses herein.

Bank; Principal Office of the Bank:

“Bank” shall mean the issuer of a Letter of Credit, its successors
in such capacity, and their assigns. If an Alternate Letter of Credit
has been issued and delivered and the initial Letter of Credit canceled
and surrendered, “Bank” shall mean the issuer of an Alternate Letter of
Credit, its successors in such capacity, and their assigns, and if one or
more Alternate Letters of Credit are issued or the initial Letter of
Credit is still outstanding (in a lower aggregate principal amount than
initially issued) and an Alternate Letter of Credit has also been
delivered, *Bank” shall mean each issuer of the Letter of Credit or
Alternate Letter of Credit relating to the Bonds unless the context
clearly provides otherwise. *“Principal Office” of the Bank shall mean
the office of the Bank specified in a Letter of Credit as the office
where drawing requests are to be delivered or such other office as may be
designated in writing to the Trustee,.

Bank Rate:

Bank Rate” shall mean, with respect to any Reimbursement
Agreement, the rate or rates of interest set forth therein to bhe borne by
any Company Bonds pledged thereunder cor under a pledge agreement entered
into pursuant thereto; provided, however, that such rate or rates of
interest shall in no event exceed the higher of the Maximum Interest Rate
or the maximum rate permitted by law.

Bond Counsel:
*Bond Counsel” ghall mean any firm of natiomnally recognized bond
counsel which is experienced in the financing of pollution control




facilities and acceptable to the City, the Remarketing Agents (if any).
the Trustee and the Company.

Bond Fund:

*Bond Fund” shall mean the Bond Fund, created by Section 4.01
hereof in which there shall be established a General Account, an
Alternate Security Account and a Letter of Credit Account, and all
subaccounts therein.

Bond Insurer:

“Bond Insurer”’ shall mean the company, if any, designated the bond
insurer in a resolution of the City Council adopted prior to the issuance
of the Bonds and its successors in such capacity, and their assigns.

Bondholder; holder; Owner:
*Bondholder” or ‘*holder” or "“Owner” shall mean the person in whose
name any Bond is registered upon the books of the Registrar.

Bond Purchasge Fund:

“Bond Purchase Fund” shall mean the Bond Purchase Fund, created by
Section 4.04 hereof in which there shall be established a General
Purchase Price Account, an Alternate Security Purchase Price Account and
a Letter of Credit Purchase Price Account, and all subaccounts therein.

Bonds:
“Bond” or “Bonds” or “2016 Series A Bonds” shall mean the bonds
authorized under this Ordinance.

Buginess Day:

*Business Day” shall mean, a day of the year on which banks located
in all of the cities in which the Principal Offices of the Trustee, the
Bank or provider of Alternate Security, if any, for the Bonds, the Paying
Agent and the Remarketing Agent for the Bonds are located are not
required or authorized to remain cleosed and on which The New York Stock
Exchange is not closed.

City:

*City” shall mean the City of Farmington, in the County of San
Juan, an incorporated municipality, a body pelitic and corporate,
exigting under the Constitution and the Laws of the State of New Mexico,
and its successors and assigns.

City Clerk:
*City Clerk” shall mean the City Clerk of the City or the officer

succeeding to the principal functions of such cffice.

City Council:

“City Council” shall mean the City Council of the City or the board
or body in which general legislative powers of the City may subsequently
be vested.

Code:

*Code” shall mean the Internal Revenue Code of 1986, ag amended.

Company :
*Company” shall mean Public Service Company of New Mexico, a

corporation organized and existing under the laws of the State of New
Mexico, and its successors and assigns under the Installment Sale
Agreements and Guaranty.

Company Bonds:

»Company Bonds” shall mean, any Bonds owned by or held in the name
of the Company or its designee {including, without limitation, any such
Bonds beneficially owned by the Company or its designee) or held by the
Trustee for the account of the Company or its designee.

Company Indenture:

‘Company Indenture” shall mean that c¢ertain Indenture, dated as of
March 11, 1998, for Senior Unsecured Notes, as from time to time amended
and supplemented, of the Company tco JPMorgan Chase Bank (formerly known
as The Chase Manhattan Bank), as trustee.

Company Securities:
“Company Securities” shall have the meaning ascribed to such term
in Section 12.09 (b} hereof.
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Conversion:

“Conversion” shall mean any conversion from time to time in
accordance with the terms of this Ordinance of the Bonds from one Mode to
another Mode.

Conversion Date:

“Conversion Date” shall mean the date on which a new Mode becomes
effective with regpect to a Bond, and with respect to a Bond in the
Multiannual Mcde, the date on which a new Rate Period becomes effective.

Corresponding Securities:

“Corresponding Securities” shall have the meaning ascriked to such
term in Section 12.09(b) hereof.

Counsel:

“Counsel” shall mean an attorney at law selected by the Company
{(who may be counsel to either or both of the City and the Company) and
satisfactory to the Trustee or, if not selected by the Company within a
reasonable time following any reguest therefor by the City, shall mean an
attorney at law selected by the City and satisfactory to the Trustee.

Credit Supported Bonds:
“Credit Supported Bonds” shall mean any Bonds that are entitled to
the benefits of a Letter of Credit or an Alternate Security.

Daily Mode:
*Daily Mode” shall mean the Mode in which the interest rate on the

Bonds is set at the Daily Rate, all as set forth in the form of the Daily
Bonds in Exhibit B hereto.

Daily Rate:
“Daily Rate” shall mean the rate of interest that is set on the
Bonds while they are in the Daily Mode.

Default:

“Default® shall mean an event or condition the occurrence of which
would, with the lapse of time or the giving of notice or both, become an
Event of Default under clause (a), {(b), (c)} or {(d) of Section 2.01(1)
hereof.

Delivery Date:

“Delivery Date” shall mean, with respect to a Bond tendered for
purchase, the Purchase Date or any subsequent Business Day on which such
Bond is delivered to the Paying Agent as provided' in the forms of
Flexible, Weekly, Daily and Multiannual Bonds.

Effective Date:

“Effective Date” shall mean, with respect to a Bond in the
Flexible, Daily, Weekly and Multiannual Modes, the date on which a new
Rate Period for that Bond takes effect or the date on which that Bond is
converted to a new Mode.

Effective Period of a Letter of Credit:

“Effective Period of a Letter of Credit” shall mean with respect to
any Bonds to which such Letter of Credit relates any periocd during which
a Letter of Credit or Alternate Security is in effect, commencing on the
effective date of such Letter of Credit or Alternate Security, as the
case may be, and ending on the expiration or termination date thereof.

Event of Default:

“Event of Default” shall mean any of the events set forth in
Section 9.01 hereof.

Exchange Date:
*Exchange Date” shall have the meaning ascribed to such term in
Section 12.0%9(b) herecf.

Extracrdinary Services; Extracrdinary Expenses:

"Extraordinary Services” and “Extracrdinary Expenseg” sghall mean
all gervices rendered and all expenses incurred by the Trustee hereunder
other than Ordinary Services and Ordinary Expenses.

Facilities:
“Facilitieg” shall mean collectively the Four Corners Facilities
and San Juan Facilities.



Flexible Mode:

“Flexible Mode” shall mean the Mode in which the interest rate on
the Bonds is set at the Flexible Rate, all as set forth in the form of
Flexible Bonds in Exhibit A hereto.

Flexible Rate:

*"Flexible Rate” shall mean a rate of interest on a Bond in the
Flexible Mode set by the Remarketing Agent for periods of from one to 180
days or as set forth in the Reimbursement Agreement.

Four Corners Facilities:

“"Four Corners Facilities” shall mean the Company’'s interest in the
pollution control systems and facilities at the Four Corners Plant, which
are described in Exhibit A to the Four Corners Installment Sale -
Agreement, and related improvements and any substitutions therefor.

Four Corners Installment Sale Agreement:

“Four Corners Installment Sale Agreement” shall mean that certain
Third Amended and Restated Installment Sale Agreement, dated as of
September 1, 2016, between the City, as Vendor, and the Company, as
Vendee, related to the Four Corners Plant (amending and restating the
Second Amended and Restated Installment Sale Agreement, dated as of April
1, 2003, between the City, as Vendor, and the Company, as Vendee (the
*2003 Instaliment Sale Agreement”) which amended and restated the Amended
and Restated Installment Sale Agreement, dated as of December 1, 1992,
between the City, as Vendor and the Company, as Vendee (the “1992
Installment Sale Agreement”)} which amended and restated the Installment
Sale Agreement dated as of May 15, 1980, between the City, as Vendor, and
the Company, as Vendee), as amended and supplemented pursuant to the
terms thereof.

Four Corners Plant:

“Four Corners Plant” shall mean the Four Corners Generating
Station, an electric power generating plant located within fifteen miles
of the corporate limits of the City in San Juan County, New Mexico, but
not within the corporate limits of any municipality.

Governing Instrument:

“Governing Instrument” shall have the meaning ascribed to such term
in Section 12.09{b)hereof.

Government Obligaticons:
“"Government Obligations” shall mean the Investment Securities
described in paragraph (a) of Section 6.01 hereof.

Guaranty:
“Guaranty” shall mean that certain Guaranty Agreement dated as of

September 1, 2016 relating to the 2016 Series A Bonds which is between
the Company and the Trustee, as amended or supplemented by any
Supplemental Guaranty.

Installment Sale Agreements:

"Installment Sale Agreements” shall mean ccllectively, the Four
Corners Installment Sale Agreement and the San Juan Installment Sale
Agreement.

Insurance Trustee:

“Insurance Trustee” shall mean the insurance trustee for the Bond
Insurer, if any, designated as the insurance trustee in a resolution of
the City Council adopted prior to the issuance of the applicable Bonds
and its successors in such capacity, and their assigns.

Interest Payment Date:
*Interest Payment Date” shall have the meaning set forth on the
form of Bonds in Exhibits A through D hereto.

Investment Securities:
“Investment Securities” shall have the meaning set forth in
Sections 6.01 and 14.05 hereof.

Letter of Credit:

“Letter of Credit” shall mean an irrevccable direct pay Letter of
Credit issued by a Bank to the Trustee relating to the Bonds, if any, as
amended from time to time; provided that upon the issuance and delivery
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of an Alternate Letter of Credit relating to the Bonds and termination of
the initial Letter of Credit, “Letter of Credit” shall mean such
Alternate Letter of Credit relating to the Bonds, as amended from time to
time. TIn addition, if one or more Letters of Credit relating to the
Bonds are issued by cone or more Banks, references to the Letter of Credit
shall include all such Letters of Credit for the Bonds unless the context
clearly provides otherwise.

Maximum Interest Rate:

“Maximum Interest Rate” shall mean, if the Bonds bear interest in
the Multiannual Mode to maturity, the actual rate of interest thereon or,
otherwige, the maximum interest rate on the Bonds, which rate is 12% per
annum.

Mode:

“Mode” shall mean the period for and the manmer in which the
interest rates on the Bonds are set and includes the Flexible Mode, the
Daily Mede, the Weekly Mode and the Multiannual Mede.

Moody ' s
“Moody’ s” shall mean Moody’s Investors Services, Inc. and its
successors and assigns so long as they are then rating the Bonds.

Multiannual Mode:

sMultiannual Mode” shall mesan the Mcde in which the interest rate
on the Bonds is (a) fixed for periods of one year or integral multiples
thereof (except with respect to the first Multiannual Rate Period
occurring after initial issuance of the Bonds as set forth in an
authorizing resolution or conversion to such Mode in which case such
period can be less than one year) designated by the Remarketing Agent,
after consultation with the Company, or (b) fixed, in a resclution of the
City Council adopted prior to the date of issuance of such Bonds for a
Rate Period beginning on the date of issuance of the Bonds, and ending on
the final maturity date of the Bondes, as set forth in the form of
Multiannual Bonds in Exhibit D hereto.

Multiannual Rate:
sMultiannual Rate” shall mean the rate of interest that is set on
the Bonds while they are in the Multiannual Mode.

Municipal Bond Insurance Policy:

“Municipal Bond Insurance Policy” shall mean a municipal bond
insurance policy issued by a Bond Insurer insuring the payment when due
of the principal of and interest on the Bonds as provided therein.

2003 Ordinance:

%2003 Ordinance” shall mean Ordinance No. 2003-1139 adopted by the
City on March 25, 2003 creating and, securing the Prior Bonds, as
modified, altered, amended, supplemented or confirmed by any and all
ordinances or resolutions supplemental thereto or amendatory thereof
adopted pursuant thereto.

2003 Trustee:
"2003 Trustee” shall mean Bank of Albugquergue N.A., as trustee
under the 2003 Ordinance, and its successors and assigns.

Ordinance:

"Oordinance” shall mean this Ordinance No. 2016-1291 adopted by the
City on Bugust 23, 2016 creating and securing the Bonds, as modified,
altered, amended, supplemented or confirmed by any and all ordinances or
resolutions supplemental thereto or amendatory therecf adopted pursuant
thereto.

Ordinary Services, Ordinary Expensges:

*“Ordinary Services” and “Ordinary Expenses” shall mean those
reascnable services rendered and those reasonable expenses incurred by
the Trustee in the performance of its duties hereunder of the types
ordinarily performed by corporate trustees under like ordinances.

Original 19280 Installment Sale Agreement:

"Original 1980 Installment Sale Agreement” shall mean the
Installment Sale Agreement, dated as of May 15, 1980, between the City,
as Vendor, and the Company, as Vendee, as amended and supplemented
pursuant to the terms thereof prior to the date hereof.




Original 1976 Installment Sale Agreement:

"Original 1976 Installment Sale Agreement” shall mean the
Installment Sale Agreement, dated as of April 1, 1976, between the City,
ag Vendor, and the Company, asg Vendee, as amended and supplemented
pursuant to the terms thereof prior to the date hereof.

Outstanding under this Ordinance:

“Outstanding under this Ordinance,” “Outstanding hereunder,” or
“outstanding” when used in reference to the Bonds shall mean, as at any
particular date, the aggregate of all the Bonds authenticated and
delivered under this Ordinance except:

{a) thoge canceled at or prior to such date or delivered to

or acqguired by the Trustee at or prior to such date for
cancellation, including those Bonds owned by the Company which the
Company has at any time delivered to the Trustee for cancellatiom;

{b) those for the payment of which c¢ash shall have been
theretofore deposited with the Trustee in an amount egual to the
principal amount thereof and premium, if any, and interest thereon
to the redemption date or maturity;

(e) those otherwise deemed to be paid in full in accordance

with Section 8.02 hereof subject to Section 14.06 hereof;
(d} Undelivered Bonds;

(e) Bonds not yet presented for payment when due as
described in Secticn 4.07 hereof; and

(£) those in lieu of or in exchange or substitution for
which other Bonds shall have been authenticated and delivered
pursuant to this Ordinance, unless proof satisfactory to the
Trustee and the Company is presented that such Bond is held by a
bona fide holder in due course.

Paying Agent; Co-Paying Agent; Principal Office of a Paying Agent:

*Paying Agent” shall mean the Trustee acting in its capacity as
Paying Agent of the Bonds and Co-Paying Agent shall mean any Co-Paying
Agent appointed in accordance with Section 10.22 hereof. “Principal
Office” of a Paying Agent or Co-Paying Agent shall mean the office of
such Paying Agent or Co-Paying Agent designated in writing to the
Trustee, the City and the Company.

Payment in Full of the Bonds:

*Payment in Full of the Bonds” shall mean payment in full of the
principal of, premium, if any, and interest on the Bonds or the deemed
payment thereof as provided in Section 8.02 herecf.

Plants:
"Plants” shall mean collectively the Four Corners Plant and San
Juan Plant.

Prior Bonds: _

Prior Bonds” shall mean the City’'s $46,000,000 aggregate principal
amount of its Pollution Contreol Revenue Refunding Bonds, 2003 Series A
{Public Service Company of New Mexico San Juan and Four Corners
Projects).

Project:

*Project” shall mean the undivided interest in the Facilities
acquired by the City and sold by the City teo the Company pursuant to the
Original 1976 Installment Sale Agreement and the Original 1980
Installment Sale Agreement.

Project Purchase Price:
*Project Purchase Price"” shall mean the purchase price determined
pursuant to Section 5.02(a) of the Installment Sale Agreements.

Purchase Date:

“"Purchase Date” sghall mean the date on which Bonds shall be
required to be purchased pursuant to a mandatory or opticnal tender in
accordance with the provisions in the forms of Flexible, Daily, Weekly
and Multiannual Rate Bonds.
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Purchasge Price:
“purchase Price®’ shall have the meaning set forth in the forms of
Flexible, Daily, Weekly and Multiannual Rate Bonds.

Rate Period or Period:

“Rate Period” or "Period” shall mean, when used with respect to any
particular rate of interest for a Bond in the Flexible, Daily, Weekly or
Multiannual Mode, the period during which such rate of interest
determined for such Bond will remain in effect as described herein.

Rating Agencies:
*Rating Agencieg” shall mean Moody’s and 3&P.

Receipts and Revenues of the City from the Installment Sale Agreements:
"Receipts and Revenues of the City from the Installment Sale
Agreements”? shall mean, all moneys paid to the City pursuant to
Section 5.02 of the Installment Sale Agreements relating to the Bonds,
and all receipts of the Trustee credited under the provisions of this
Ordinance against such payments relating to the Bonds, including payments
to the Trustee under any Letter of Credit or Alternate Security relating
to, the Bonds with respect to the Credit Supported Bonds.

Record Date:
“Record Date” ghall have the meaning set forth on the form of the
Bond for the Flexible Mode, Daily Mode, Weekly Mode and Multiannual Mode.

Redemption Fund:

"Redemption Fund” shall wmean the Redemption Fund, created by
Section 4.11 hereof.

Registrar; Principal Office of the Registrar:

“Registrar” shall mean the Trustee acting in its capacity as
Registrar of the Bonds. “Principal Office of the Registrar” shall mean
the Principal Office of the Trustee.

Reimbursement Agreement:

“Reimbursement Agreement” shall mean from and after the issuance of
a Letter of Credit, Alternate Letter of Credit or Alternate Security
relating to the Bends, any letter of credit reimbursement agreement or
other arrangement between the Company and a Bank or other issuer of any
Alternate Letter of Credit or Alternate Security, and any amendments,
modifications and supplements thereto.

Remarketing Agent; Principal Office of the Remarketing Agent:

*Remarketing Agent” shall mean any remarketing agent or
co-remarketing agents appointed and serving in such capacity pursuant to
this Ordinance relating to the Bonds. *“Principal Office of the
Remarketing Agent” shall wmean the office or offices thereof designated in
writing to the Trustee, the City and the Company.

Remarketing Agent Agreement:

"Remarketing Agent Agreement” shall mean any remarketing agent
agreement between the Company and any Remarketing Agent appointed
pursuant to Section 13.02 hereof relating to the Bonds.

S&P:

“S&P” shall mean Standard & Poor’s Ratings Services and its
successors and assigns so long as they are then rating the Bonds.

San Juan Facilities:

“San Juan Facilities” shall mean the Company’s interest in the
pollution control systems and facilities at the San Juan Plant, which are
described in Exhibit A to the San Juan Installment Sale Agreement, and
related improvements and any substitutions therefor.

San Juan Installment Sale Agreement:

“San Juan Installment Sale Agreement” shall mean that certain Third
Amended and Restated Installment Sale Agreement between the City, as
Vendor, and the Company, as Vendee, dated as of September 1, 2016 related
to the San Juan Plant (amending and restating the Second Amended and
Restated Installment Sale Agreement, dated as of April 1, 2003 which
amended and restated the Amended and Restated Installment Sale Agreement,
dated as of December 1, 1992, (the “1%92 Installment Sale Agreement”}
between the City, as Vendor and the Company, as Vendee which amended and
restated the Installment Sale Agreement, dated as of April 1, 197s,




between the City, as Vendor, and the Company, as Vendee (the "Original
1976 Installment Sale Agreement”)), as amended and supplemented pursuant
to the terms thereof.

San Juan Plant:

“San Juan Plant” shall mean the San Juan Generating Station, an
electric power generating plant located within fifteen miles of the
corporate limits of the City in San Juan County, New Mexico, but not
within the corporate limits of any municipality.

Senior Unsecured Notes:
"Senior Unsecured Notes” shall, for any Bond, have the meaning set
forth in the Guaranty relating to the Bonds.

Series; Series of Bonds; or Bondsg of a Series:
“geries:” “Series of Bonds;” or “Bonds of a Series” shall mean the
Bonds.

Supplemental Guaranty:

*gupplemental Guaranty” shall mean any agreement between the
Trustee and the Company modifying, altering, amending or supplementing
the Guaranty, in accordance with the terms of this Ordinance.

Supplemental Indenture:

vSupplemental Indenture” shall mean any agreement between the
Trustee under the Company Indenture and the Company modifying, altering,
amending or supplementing the Company Indenture in accordance with the
terms of this Ordinance.

Supplemental Installment Sale Agreement:

“Supplemental Installment Sale Agreement” shall mean any agreement
between the City and the Company medifyving, altering, amending or
supplementing either Installment Sale Agreement, in accordance with the
terms of this Ordinance.

Supplemental Ordinance:

“gupplemental Ordinance” shall mean any ordinance or resolution of
the City modifying, altering, amending, supplementing or confirming this
ordinance, in accordance with the terms of this Ordinance, as such
Supplemental Ordinance may be amended or supplemented by any and all
ordinances and related resolutions of the City Council adopted pursuant
thereto.

Tendered Bond:

“Tendered Bond” shall mean any Bond {or beneficial interest therein
if the Bonds are issued in a book-entry-only system) tendered or deemed
tendered for purchase pursuant to Section 2.03(2)(3), 2.03(B) (3) or {4),
2.03(C)(3) or (4) or 2.03(D) (3) hereof.

Treasurer:
“Treasurer” shall mean the Treasurer of the City or the officer
succeeding to the principal functions of such office.

Trust Estate:

“Trust Estate” shall mean, with respect to the Bonds, at any
particular time, the Senior Unsecured Notes relating to the Bonds {or the
Corresponding Securities relating to the Bonds, in the event cf an
exchange pursuant to Section 12.09 hereof) and the proceeds thereof, the
City’se rights and interests under the Installment Sale Agreements
relating to the Bonde (except for the City’s rights under Sections 5.05,
5.08 and 8.05, and clause (ii) of paragraph (b} of Section 8.03 thereof),
all moneys and obligations relating to the Bonds which at such time are
deposited or are required to be deposited with, or are held or are
required to be held by or on behalf of, the Trustee in trust under any of
the provisions of this Ordinance with respect to the Bonds and all
rights, titles and interests which at such time are subject to the lien
of this Ordinance with respect to the Bonds, except for moneys or
obligations deposited with or paid to the Trustee relating to the Bonds
for the redemption or payment of such Bonds which are deemed to have been
paid in accordance with Section 8.02 hereof and the funds held pursuant
to Section 4.07 hereof.

Trustee; Principal Office of the Trustee:
*Trustee” shall mean the person appointed as Trustee in a
resolution of the City adepted prior to the first issuance of the Bonds,
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and its successor or successors hereunder, as trustee under this
Ordinance. *“Principal Office of the Trustee” shall mean the principal
corporate trust office of the Trustee, which office at the date of
acceptance by the Trustee of the duties and obligations imposed on the
Trustee by this Ordinance is located at the address specified in such
resolution.

Undelivered Bonds:

“Indelivered Bonds” shall mean Bonds which are deemed to have been
tendered as provided in the form of the Bond for the Flexible Mode, Daily
Mode, Weekly Mode and Multiannual Mode.

Weekly Mode:

“Weekly Mode” shall mean the Mode in which the interest rate on the
Bonds is set at the Weekly Rate, all as set forth in the form of the
Weekly Bonds in Exhibkit C hereto.

Weekly Rate:
"Weekly Rate” shall mean the rate of interest that is set on the
Bonds while they are in the Weekly Mode.

Section 1.02 Number and Gender. The singular form of any word
used herein, including the terms defined in Section 1.01, shall include
the plural, and vice versa. The use herein of a word of any gender shall
include all genders.

Section 1.032 Articles, Sections, Etc. All references herein
to “Articles,” “Sections” and other subdivisions are to the corresponding
Articles, Sections or subdivisions of this Ordinance as originally
executed; and the words “herein,” “‘hereof,” ‘“hereunder” and other words
of gimilar import refer to this Ordinance as a whole and not to any
particular Article, Section or subdivision hereof. 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 Ordinance.

Section 1.04 Content of Certificates and Opinions. Every
certificate or opinion with respect to compliance with a condition or
covenant provided for in this Ordinance or the Agreement shall include
(a) a statement that the person or persons making or giving such
certificate or opinion have read such covenant or condition and the
definitions herein relating thereto; (b) a brief statement as to the
nature and scope of the examination or investigation upon which the
statements or opinions contained in such certificate or opinion are
based; {(¢) a statement that, in the opinicn of the signers, they have
made or caused to be made such examination or investigation as is
necessary to enable them to express an informed opinion as to whether or
not such covenant or condition has been complied with; and {d) a
statement as to whether, in the opinion of the signers, such condition or
covenant has been complied with.

any such certificate or opinion made or given by an officer of the
City or the Company may be based, insofar as it relates to legal matters,
upon a certificate or opinion of or representations by Counsel, unless
such officer knows that the certificate or opinion or representations
with respect to the matters upon which his or her certificate or opinion
may be based ag aforesaid are erroneous, or in the exercise of reasonable
care should have known that the same were errcnecus. Any such
certificate or opinion made or given by counsel may be based, insofar as
it relates to factual matters (with respect to which information is in
the possession of the City or the Company}), upon the certificate or
opinion of or representations by an officer of the City or the Company,
as applicakle, unless such counsel knows that the certificate or opinion
or representations with respect to the matters upon which his or her
opinion may be based as aforesaid are erromeous, or in the exercise of
reasconable care should have known that the same were erroneous.

Section 1.08 Findings. It is hereby found and determined
that:
{a) The City is authorized and empowered under the Act to

issue and sell the Bonds and to enter inte the Installment Sale
Agreements, and the same will further the intent of the Act. The Plants
are each located within 15 miles of the corporate limits of the City and
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not within the corporate limits of any municipality or, if portions of
either of the Plants are not located within 15 miles of the corporate
limits of the City, there is no incorporated municipality within 15 miles
of such portions of the Plants and the City is located in the county in
which such portions of the Plants are located.

(k) The amount necessary in each year to pay the prinecipal
of and premium, if any, and interest (excluding accrued interest and
purchase premium, if any, to be paid by the initial purchasers) on the
Bonds is equal to the portion of the purchase price of the Project in
each such year required to be paid by the Company to the Trustee by
Section 5.02(a) of the Installment Sale Agreements. The City Council
shall determine and set forth in a resolution adopted prior to the first
issuance of the Bonds the amount necessary to pay in each year the
principal of and interest on the Bonds.

(c) It is not advisable or necessary to establish any
reserve fund in connection with the retirement of the Bonds or the
maintenance of the Facilities because the terms of the Installment Sale
Agreements provide that the Company shall maintain the Facilities and
carry all proper insurance with respect thereto, and no reserve fund has
been required by the initial purchasers of the Bonds to be established
for the Bonds.

(d) The Bonds shall not be the general obligations of the
City within the meaning of Article 9, Sections 12 and 13 of the
Constitution of New Mexico, shall be payable by the City sclely from the
Receipts and Revenues of the City from the Installment Sale Agreements
and other amounts pledged therefor hereunder, and the Bonds shall never
constitute an indebtedness of the City within the meaning of any State
constitutional provision or statutory limitation, and shall never
constitute or give rise to any pecuniary liability of the City or a
charge against its general credit or taxing powers, and such fact shall
be plainly stated on the face of each of the Bonds.

(e) In connection with the authorization, issuance and sale
of the Bonds pursuant to this Ordinance, it is advantageous that the sale
therecf be private rather than public and that all expenses, attorneys’
fees, engineering fees, architecture fees, premiums and commissions shall
be paid directly by the Company and not from proceeds of the Bonds.

(f) The Mayor and the City Clerk are, and each of them is,
authorized and directed to cause thisg Ordinance to be published one time
by title and a general summary of the subject matter contained herein in
the manner provided by Sectieon 3-17-5 N.M.S.A. 1978, as amended.

(g) The actions heretofore taken by the Mayor or City Clerk
to cause this Ordinance in proposed form to be published by title and
subject matter in the manner provided by Section 3-17-3 N.M.S5.A. 1978, as
amended, are hereby confirmed and such publication is hereby adopted,
ratified and confirmed.

(h} The Trustee, Paying Agent, Co-Paying Agent, if any,
Bond Insurer, if any, Insurance Trustee, if any, and Registrar shall be
designated by a resoclution of the City Council adopted prior to the first
igssuance of the Bonds.

{i) The Mayor, the City Clerk and the Treasurer are
authorized to take all action necessary or appropriate to effectuate the
provisions of this Ordinance, including without limiting the generality
of the foregoing, printing of the Bonds, the execution, delivery, and, if
required or desirable, the filing and recording of such documents,
instruments, financing statements and certificates as are required by
this Ordinance and as may reasonably be required by the purchasers of the
Bonds, including, without limiting the generality of the foregoing,
certificates relating to the signing of the Bonds, the tenure and
identity of the municipal officials, the delivery of the Bonds and
payment therefor, and, if in accordance with the facts, the absence of
litigation, pending or threatened, affecting the validity of the Bonds,
and the absence and existence of factors affecting the exclusion from
gross income of interest on the Bonds for Federal income tax purposes
and, upon or after the effective date of this Ordinance, to execute and
deliver the Bonds in accordance with this Ordinance and to do and cause
to be done any and all acts and things necessary or proper for carrying
out the transaction contemplated by this Ordinance, and all actions taken
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pursuant to such authorization are hereby ratified, approved and
confirmed.

ARTICLE II
The Bonds

Section 2.01 Bonds Equally Secured. &all the Bonds to be
issued hereunder shall be equally and ratably secured, to the extent
provided in this Ordinance, by the pledge of the Receipts and Revenues of
the City from the Installment Sale Agreements relating to the Bonds and
the other rights and property pledged hereunder with respect to such
Bonds.

Section 2.02 Issuance of Bonds. There is hereby authorized to
be issued hereunder the Bonds the proceeds of which (other than any
accrued interest on the Bonds) will be used, together with other
available moneys, to refund the outstanding principal amount of and to
pay the premium, if any, and interest to the date of redemption on the
Prior Bonds. No other series of Bonds shall be issued under this
Ordinance. The Bonds shall be designated, "Pollution Control Revenue
Refunding Bonds, 2016 Series A (Public Service Company of New Mexico San
Juan and Four Corners Projects)” to be issued in an aggregate principal
amount of $46,000,000 or such other amount as shall be specified in a
resolution of the City Council adopted prior to the issuance of the
Bonds. The Bonds shall be dated their date of delivery (or such other
date as shall be specified in a resolution of the City Council adopted
prior to the issuance of the Bonds), shall mature on such date (subject
to provisions for prior redemption upon the terms and conditions
hereinafter set forth) not to be later than 30 years from their date (as
shall be specified in a resclution of the City Council adopted prior to
the issuance of the Bonds) and shall bear interest as herein provided
from their date, until maturity or until the date fixed for redemption,
and until payment of the principal or redempticn price thereof shall have
been made or provided for in accordance with the provisions of this
Ordinance at such rate or rates per annum and payable on such dates, as
shall be determined in a resolution of the City Council adopted prior to
the issuance of the Bonds.

The Bonds (including Bonds issued pursuant to Sections 2.09, 2.10
and 2.1l hereof) shall be issued as registered bonds without coupons.
The Bonds shall be in the denomination of $100,000 or any multiple of
55,000 in excess of $100,000 in the Flexible Mode, $5,000 or any multiple
thereof in the Multiannual Mode and $100,000 or any multiple thereof in
the Daily or Weekly Modeg. The Bonds shall be numbered consecutively
from *R-1" upwards bearing numbers not then contemporaneously ocutstanding
(in order of issuance) acceording to the records of the Registrar and
shall bear such other numerical or alphabetical designation as shall be
deemed appropriate by the Trustee and the Paying Agent to distinguish
Bonds in different Modes, and, if there are different Letters of Credit
or Alternate Security for the Credit Supported Bonds or if not all of the
Bonds constitute Credit Supported Bonds, a Credit Supported Bond shall
have the legends on such Bond filled in correctly, the Trustee shall
identify each Bank or provider of Alternate Security by inserting
distinguishing marks prior to “R” as shall be appropriate, and the Bonds
may have such other distinguishing marks as may be deemed appropriate by
the Trustee and the Paying Agent. Any Mode which is in effect for any
Bond shall apply to such Bond independently of any other Bond of another
Mode, or the same Mode.

The principal of and premium, if any, and the interest on the Bonds
shall be payable in lawful money of the United States of america.
Subject to the provisions of Sections 2.12 and 14.07 hereof, the
principal of and premium, if any, on all Bonds shall be payable at the
Principal Office of the Paying Agent upon the presentation and surrender
of the Bonds as the same become due and pavable and interest on the Bonds
shall be paid as provided in the form of the Bonds.

With respect to any Bonds in the Flexible, Daily and Weekly Mode,
on the Business Day before the Interest Payment Date and for Bonds in the
Multiannual Mode, on the fifteenth Business Day prior to the Interest
Payment Date, the Trustee shall calculate the amount of interest to be
paid on the next succeeding Interest Payment Date and shall, not later
than 12:00 noon, New York City time, on the date that such calculation is
made, notify the Company and the Paying Agent of the amount of interest



to be paid. Any contest by the Company of the amount calculated by the
Trustee to be due on an Interest Payment Date shall not relieve the City
or the Company of its obligation to pay such amount to enable the Trustee
to pay the interest payable on the Bonds on such Interest Payment Date.

The Bonds shall be issued substantially in the form set forth in
Exhibit A for the Bonds in the Flexible Mode, Exhibit B for the Bonds in
the Daily Mode, Exhibit C for the Bonds in the Weekly Mode and Exhibit D
for the Bonds in the Multiannual Mode, all as attached hereto, and shall
contain the Trustee’s certificate of authentication and the form of
assignment substantially as =et forth in such Exhibit, with such
appropriate variations, omissionsg, substitutions and insertions as are
rermitted or required hereby and may have such letters and endorsements
placed thereon as may be required to comply with any applicable laws or
rules otr regulationsg, or as may consistently herewith be determined by
the officers executing such Bonds, as evidenced by their execution of the
Bonds.

Section 2.03 Interest Rates on Bonds. The interest on the
Bonds in a Flexible Mode, Daily Mode or Weekly Mode shall be payable on
the applicable Interest Payment Date as herein described, computed on the
basis of a 365 or 366-day year, as applicable, for the number of days
actually elapsed. The interest on the Bonds in a Multiannual Mode shall
be payable on the applicable Interest Payment Date as herein defined,
computed on the basis of a 360-day year, consisting of twelve 30-day
months. The interest rate on the Beonds shall not exceed the Maximum
Interest Rate.

Interest rates on (and if the Mode 1s the Flexible Mode, Flexible
Rate Periods for} the Bondg shall be determined as follows:

(R) Flexible Mode.

(1) Determination of Flexible Rates and Rate Periods.
The interest rate on any Bonds in the Flexible Mode for a
specific Rate Pericd on the first day of such Rate Period
shall be the lowest rate of interest which, in the judgment
of the Remarketing Agent, on the basis of prevailing market
conditions, is necessary to remarket each such Bond having
such Rate Pericd in a secondary market transaction on that
day at a price equal to the principal amocunt thereof, but not
in excess of the Maximum Interest Rate. The Remarketing
Agent for such Bonds shall determine the Flexible Rate and
Rate Period for the Bonds in the Flexible Mode as provided
akove, in the form of Flexible Bonds in Exhibit A hereto and
in the following paragraph and shall notify the Paying Agent
thereof by telephone not later than 1:00 p.m., ¥Wew York City
time, on the Effective Date, promptly confirmed in writing.
The Paying Agent shall give written notice of the Flexible
Rate and Rate Period to the Trustee, the Bank and the
Company. Each determination and redetermination of the
Flexible Rate and the Rate Period shall be conclusive and
binding on the City, the Trustee, the Paying Agent, the Bank,
the Company and the Bondholders. If the Remarketing Agent
for the Bonds fails for any reason to determine the Flexible
Rate or Rate Periocd for such Bonds while in the Flexible
Mede, or if for any reason such manner of determination shall
be determined to be invalid and unenforceable, that Bond
shall be deewmed to be in a Rate Period of one day and the
Flexible Rate shall be equal to 100% of the Prime Commercial
Paper A-1/P-1 {30 days) rate shown in the table captioned
“Short-Term Tax-Exempt Yields” in the edition of The Bond
Buyer (or any successcr to such table) published on the day
on which such rate igs determined or, if such rate is not
published on that day, the most recent publication of such
rate.

In determining the Flexible Rate and remarketing the
Bonds in the Flexible Mode, the Remarketing Agent shall (i)
not offer Rate Pericds greater than 180 days or, if such
Bonds in the Flexible Mede are Credit Supported Bonds,
extending beyond the expiration date of any Letter of Credit
less 29 days, {(ii} not offer Rate Periods extending beyond
the day preceding any scheduled conversion of such Bonds to
another Mode or the final maturity of the Bonds, (iii) not
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offer Rate Periods ending on a day preceding a non-Business
Day, and (iv) follow any written directions of the Company
not inconsistent with the preceding clauses (i)}, ({(ii} and
(iii) as to the Rate Periods to be made available. The
Company, the Trustee, the Paying Agent and the Remarketing
Agent shall cooperate to ensure compliance with this
requirement.

{(2) Conversions from the Flexible Mode. The Bonds in
the Flexible Mode or any portion of such Bonds may be
converted at the election of the Company from the Flexible
Mode to the Daily, Weekly or Multiannual Mode as provided in
the form of the Flexible Bonds, sc long as no Default or
Event of Default hereunder exists as certified to the Trustee
by the Company. For Bonds that are to be converted to the
Daily, Weekly or Multiannual Mode and with respect to which
the Company has determined that following such conversion
such Bonds are to be Credit Supported Bonds, no such
conversion shall be effective unless there shall then be in
effect or the Company shall have delivered to the Trustee by
10:30 a.m., New York City time, on the Conversion Date a
Letter of Credit or Alternate Security as required by
Section 5.03 hereof. Bondsg that automatically convert to the
Flexible Mcde with a one day Rate Period as a result of a
failed conversion shall not be Credit Supported Bonds
following such conversion. With respect to any Bonds
remaining in the Flexible Mcde that are entitled to the
benefits of a Letter of Credit or Alternate Security and any
other Bonds which are then Credit Supported Bonds, the
Trustee ghall verify and confirm not later than 10:30 a.m.,
New York City time, on the Conversion Date that each such
Flexible Bond and other Credit Supported Bond is supported by
a Letter of Credit or Alternate Security complying with
Sectionsg 2.05 and 5.03 herecf. Written notice of a
conversion from the Flexible Mode shall be given by the
Company to the City, the Trustee, the Paying Agent, the Bank,
the Remarketing Agent and the Rating Agencies not fewer than
25 nor more than 60 days prior to the proposed Conversion
Date, which date shall be specified by the Company in such
notice and shall not be earlier than the day fellowing the
expiration of the Rate Period with the longest remaining term
then in effect for such Bonds to be converted and in
connection with any conversion of such Bonds from the
Flexible Mode to the Multiannual Mode, such notice shall
include a direction from the Company to the Trustee to
present the appropriate reinstatement request in the amount
set forth in Section 2.05 hereof if such Bonds to be
converted are entitled to the benefits of a Letter of Credit
that provides for such a reinstatement request. Such notice
ghall also state whether or not the Company has determined
that following conversion such Bonds to be converted are to
be entitled to the benefits of a Letter of Credit or
Alternate Security. Prior to the proposed Conversion Date,
the Remarketing Agent shall not offer Rate Periceds for such
Bonds to be converted extending beyond the proposed
Conversion Date.

Notwithstanding the foregoing, if the preconditions to
conversion to a new Mode established by the preceding
paragraph and Section 2.04 are not met by 10:30 a.m., New
York City time, on the proposed Conversion Date, the Paying
Agent shall deem the proposed conversion to have failed and
shall immediately notify the Trustee, the Company, the Bank,
the Rating Agencies and the Remarketing Agent, and such Bonds
ghall be subject to mandatory tender as provided in
Section 2.03{a) (3){ii) hereof. 1In addition, the failed
conversion shall cause such Bonds to remain in the Flexible
Mode with a Rate Period of one day. In such event, {i} with
respect to any Bonds entitled to the benefits of a Letter of
Credit, the Trustee shall by 12:00 noon, New York City time,
on the proposed Conversion Date, draw on such Letter of
Credit an amount which is sufficient to pay the Purchase
Price on such date of all such Bonds that were to have been
converted and (ii) with respect to any Bonds not entitled to
the benefits of a Letter of Credit, the Company shall by
12:00 noon, New York City time, on the proposed Conversion




Date deliver to the Paying Agent sgufficient funds to pay the
Purchase Price. 1In no event shall the failure of Bonds to be
converted to another Mode for any reason be deemed to be, in
and of itself, a Default or Event of Default under this
Ordinance, so long as the Purchase Price of all Bonds
required to be purchased is made available as provided above.

(3} Events Requiring Mandatory Tender of Flexible
Bonds.

(i} Expiration of Letter of Credit Without
Substitution or Replacement; Substitution Of Letter of
Credit or Delivery of Altermate Security; Exchange of
Senior Unsecured Notes. The Bonds supported by a
Letter of Credit or Alternate Security in the Flexible
Mode are subject to mandatory tender for purchase, and
shall be deemed to have been so tendered as provided in
the form of Flexible Bonds in connection with (%) the
expiration or termination of such Letter of Credit or
alternate Security (other than upon conversion to a new
Mode) or {y) the substitution of a Letter of Credit or
Alternate Security unless, prior to the date the Paying
agent is required to give notice of such mandatory
tender to the Bondholders in accordance with the last
sentence of this paragraph, the Paying Agent and the
Trustee shall have received from the Company written
evidence from the Rating Agencies that the rating on
such Bonds will not be reduced or withdrawn as a result
of such substitution. BAll Bonds in the Flexible Mode
are subject to mandatory tender for purchase and shall
be deemed to have been so tendered as provided in the
form of Flexikle Bonds in connection with the exchanges
of the Senior Unsecured Notes for Corresponding
Securities unless, prior to the date the Paying Agent
is required to give notice of such mandatory tender to
the Bondholders in accordance with the last sentence of
this paragraph, the Paying Agent and the Trustee shall
have received from the Company written evidence from
the Rating Agencies that the rating on such Bonds will
not be reduced or withdrawn as a result of such
exchange. The Paying Agent shall (i) at least 15 days
prior to the mandatory tender date, give notice to the
Bondholders of the mandatory tender of Bonds and (ii)
on such mandatory tender date, pay the Purchase Price
for the Bonds as provided in the form of Flexible Bonds
notwithstanding any substitution of an Alternate Letter
of Credit or Alternate Security after the date such
notice was given to the Bondholders.

(ii) Change in Mode or Rate Period. On the
Effective Date, Bonds in the Flexible Mode are subject
to mandatory tender for purchase and shall be deemed to
have been so tendered as provided in the form of
Flexible Bonds. With respect to any Bonds in the
Flexible Mode held in book-entry form, the Paying Agent
shall give the holders of such Bonds not less than 15
days’ prior written notice of the conversion of such
Bonds from the Flexible Mode to a different Mcode.

(B} Daily Mcde.

(1} Determination of Daily Rateg. The interest rate
on any Bonds in the Daily Mode for the Rate Period shall be
the lowest rate of interest which, in the judgment of the
Remarketing Agent, on the basis of prevailing market
conditions, is necessary to remarket such Bonds at a price
equal to the principal amount thereof, plus accrued interest,
if any thereon, but not in excess of the Maximum Interest
Rate. The Remarketing Agent for the Bonds shall determine
the Daily Rate as provided above and in the form of Daily
Bonds in Exhibit B hereto and shall notify the Paying Agent
thereof on the Effective Date. The Paying Agent shall give
written notice of the Daily Rate to the Trustee, the Bank and
the Company. The determination and redetermination of the
Daily Rate shall be conclusive and binding on the City, the
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Trustee, the Paying Agent, the Bank, the Company and the
Bondholders. If for any reason the Remarketing Agent for the
Bonds fails to determine the Daily Rate for such Bonds or if
for any reason such manner of determination shall be
determined to be invalid or unenforceable, the Daily Rate to
take effect on the Effective Date with respect to such Bonds
shall be the Daily Rate in effect for such Bonds on the day
preceding such date.

{2) Conversions from the Daily Mode. Bonds in the
Daily Mode or any portion of such Bonds may be converted on
any Interest Payment Date at the election of the Company from
the Daily Mode to the Flexible, Weekly or Multiannual Mode as
provided in the form of the Daily Bonds, as long as no
Default or Event of Default hereunder exisgts, as certified to
the Trustee by the Company. For Bonds that are to be
converted to the Flexible, Weekly or Multiannual Mode and
with respect to which the Company has determined that
following such conversion such Bonds in the Flexible, Weekly
or Multiannual Mode, as the case may be, are to be Credit
Supported Bonds, no such conversien shall be effective unless
there shall be then in effect or the Company shall have
delivered to the Trustee by 10:30 a.m., New York City time,
on the Conversion Date a Letter of Credit or Alternate
Security as reguired by Section 5.03 herecf. Bonds that
automatically convert to the Flexible Mode with a one day
Rate Period as a result of a failed conversion shall not be
Credit Supported Bonds following such conversion. With
respect to any Bonds remaining in the Daily Mode that are
entitled to the benefits of a Letter of Credit or Alternate
Security and any other Bonds which are then Credit Supported
Bonds, the Trustee shall verify and confirm not later than
10:30 a.m., New York City time, on the Conversion Date that
such Daily Bond and other Credit Supported Bond is supported
by a Letter of Credit or Alternate Security complying with
Sections 2.05 and 5.03 hereof. Written notice of a
conversion from the Daily Mode shall be given by the Company
to the City, the Trustee, the Paying Agent, the Bank, the
Remarketing Agent and the Rating Agencies not fewer than 25
nor more than 60 days prior to the proposed Conversion Date,
which date shall be specified by the Company in such notice
and in connection with any conversion of Bonds from the Daily
Mode to the Flexible, Weekly or Multianmual Mode, such notice
shall include a direction from the Company to the Trustee to
present the appropriate reinstatement request in the amount
gset forth in Section 2.05 hereof if the Bonds to be converted
are entitled to the benefits of a Letter of Credit that
provides for such a reinstatement request. Such notice shall
also state whether or not the Company has determined that
following conversion the Beonds to be converted are to be
entitled to the benefits of a Letter of Credit or Alternate
Security. HNotice of a conversion of Bonds from the Daily
Mode and the mandatory tender of Bonds for purchase on such
Conversion Date shall be given to the holders of such Bonds
as provided in Section 2.03(B) (4) (ii} hereof and the form of
Daily Bonds.

Notwithstanding the foregoing, if the preconditions to
conversion to another Mode established by the preceding
paragraph and Section 2.04 hereof are not met by 10:30 a.m.,
New York City time, on the proposed Conversion Date, the
Paying Agent shall deem the proposed conversion to have
failed and shall immediately notify the Trustee, the Company,
the Bank, the Rating Agencies and the Remarketing Agent, and
such Bonds shall be subject to mandatory tender as provided

in Section 2.03(RB){4){ii) hereof. In addition, the failed

conversion shall cause the interest rate on such Bonds to
immediately convert to the Flexible Rate with a one day Rate
Period on the Conversion Date. In such event, (i} with
respect to any Bonds entitled to the benefits of a Letter of
Credit, the Trustee shall by 12:00 noon, New York City time,
on the proposed Conversion Date, draw on such Letter of
Credit an amount which is sufficient to pay the Purchase
Price on such date of all such Bonds that were to have been
converted and (ii) with respect to any Bonds not entitled to
the benefits of a Letter of Credit, the Company shall by




12:00 noon, New York City time, on the proposed Conversion
Date deliver to the Paying Agent sufficient funds to pay the
Purchase Price. In no event shall the failure of Bonds to be
converted to another Mode for any reason be deemed to be, in
and of itself, a Default or Event of Default under this
Ordinance, so long as the Purchase Price of all Bonds
required to be purchased is made available as provided above.

(3) Bondholders’ Option to Tender Bonds in Daily
Mode. Bends in the Daily Mode are subject to tender, at the
election of the holder thereof, in the manner and subject to
the limitations described in the form of Daily Bonds. The
holders of Tendered Bonds shall receive on the Delivery Date
a Purchase Price equal to 100% of the principal amount of the
Tendered Bonds plus accrued interest to the Purchase Date,
provided that if the Purchase Date is an Interest Payment
Date, accrued interest shall be paid separately and not as
part of the Purchase Price on such date.

The Paying Agent shall accept all Tendered Bonds
properly tendered to it for purchase as provided in the form
of Daily Bonds and in this Sectiomn 2.03(B) (3); provided,
however, that the Paying Agent shall not accept any Tendered
Bonds and the Purchase Price therefor shall not be paid if at
the time of tender or on the Purchase Date (i) the principal
of the Bonds shall have been accelerated pursuant to
Section 9.01 herecf and such acceleration shall not have been
annulled or {ii) the Bonds shall be deemed to be paid in full
in accordance with Section 8.02 hereof.

The Bondholderg’ Election Notice delivered to the
Paying Agent as provided in the form of Daily Bonds prior to
the Purchase Date of Tendered Bonds shall be in substantially
the form provided in the form of Daily Bonds.

As goon asg practicable after receiving notice of a
tender of Bonds under this Section 2.03(B) (3}, the Paying
Agent shall notify the Remarketing Agent, the Company, the
Bank and the Trustee by telephone promptliy confirmed in
writing of the amount of Tendered Bonds and the specified
Purchase Date.

During the time Bonds are issued in the book-entry-only
gystem, all Bondholders’ Election Notices shall be signed by
the beneficial owner thereof or his attorney, duly authorized
in writing. The Paying Agent shall be entitled to rely on
the accuracy of any Bondholders’ Election Notice delivered to
the Paying Agent.

(4} Events Requiring Mandatory Tender of Daily Bonds.

(1) Expiration of Letter of Credit Without
Substitution or Replacement; Substitution of Letter of
Credit or Delivery of Alternate Security; Exchange of
Senior Unsecured Notesg. The Bondsg supported by a
Letter of Credit or Alternate Security in the Daily
Mode are subject to mandatory tender for purchase and
shall be deemed to have been so tendered as provided in
the form cof Daily Bonds in connection with (x} the
expiration or termination of such Letter of Credit or
Alternate Security (other than upon conversion to a new
Mode) or (v} the substitution of a Letter of Credit ox
Alternate Security unless, prior to the date the Paying
Agent is required to give notice of such mandatory
tender to the Bondholders in accordance with the last
sentence of this paragraph, the Paying Agent and the
Trustee shall have received from the Company written
evidence from the Rating Agencies that the rating on
such Bonds will not be reduced or withdrawn as a result
of such substitution. All Bonds in the Daily Mcde are
subject to mandatory tender for purchase and shall be
deemed to have been so tendered as provided in the form
of Daily Bonds in connection with the exchange of the
Senior Unsecured Notes for Corresponding Securities
unless, prior to the date the Paying Agent is required
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to give notice of such mandatory tender to the
Bondholders in accordance with the last sentence of
this paragraph, the Paying Agent and the Trustee shall
have received from the Company written evidence from
the Rating Agencies that the rating on such Bonds will
not be reduced or withdrawn as a result of such
exchange. The Paying Agent shall (i) at least 15 days
prior to the mandatory tender date, give notice to the
Bondheolders of the mandatory tender of Bonds and {ii}
on such mandatory tender date, pay the Purchase Price
for the Bonds as provided in the form of Daily Bonds
notwithstanding any substitution of an Alternate Letter
of Credit or Alternate Security after the date such
notice was given to the Bondholders.

(ii) Change in Mode. In the event that Bonds in
the Daily Mode are converted to another Mode, such
Bonds are subject to mandatory tender for purchase upon
nct less than 15 days’ prior written notice from the
Paying Agent to the Bondholders as provided in the form
of Daily Bonds, which notice shall state that the Bonds
are subject to mandatory tender for purchase and the
mandatory tender date.

(C) Weekly Mode.

(1) Determination of Weekly Rates. The interest rate
on Bonds in the Weekly Mode for the Rate Period shall be the
loweat rate of interest which, in the judgment of the
Remarketing Agent, on the basis of prevailing market
conditions, is necessary to remarket such Bonds at a price
equal to the principal amcunt thereof, plus accrued interest,
if any thereon, but not in excess of the Maximum Interest
Rate. The Remarketing Agent for such Bonds shall determine
the Weekly Rate as provided above and in the form of Weekly
Bonds in Exhibit C heretc and shall notify the Paying Agent
thereof on the Effective Date. The Paying Agent shall give
written notice of the Weekly Rate to the Trustee, the Bank
and the Company. Each determination and redetermination of
the Weekly Rate shall be conclusive and binding on the City,
the Trustee, the Paying Agent, the Bank, the Company and the
Bondhelders. If for any reason the Remarketing Agent for the
Bonds fails to determine the Weekly Rate for such Bonds or if
for any reason such manner of determination shall be
determined to be invalid or unenforceable, the Weekly Rate to
take effect on the Effective Date for such Bonds shall be the
Weekly Rate in effect for such Bonds on the day preceding
such date.

{2) Conversions from the Weekly Mode. Bonds in the
Weekly Mode or any portion of such Bonds may be converted on
any Interest Payment Date at the election of the Company from
the Weekly Mode to the Flexible, Daily or Multiannual Mode as
provided in the form of the Weekly Bonds, as long as no
Default or Event of Default hereunder exists, as certified to
the Trustee by the Company. For Bonds that are to be
converted to the Flexible, Daily or Multiannual Mode and with
respect to which the Company has determined that following
such conversion such Bonds in the Flexible, Daily or
Multiannual Mode, as the case may be, are to be Credit
Supported Bonds, no such conversion shall be effective unless
there shall be then in effect or the Company ghall have '
delivered to the Trustee by 10:30 a.m., New York City time,
on the Conversion Date a Letter of Credit or Alternate
Security as required by Section 5.03 herecf. Bonds that
automatically convert to the Flexible Mode with a one day
Rate Period as a result of a failed conversion shall not be
Credit Supported Bonds following such conversion. With
respect to any Bonds remaining in the Weekly Mode that are
entitled to the benefits of a Letter of Credit or Alternate
Security and any other Bonds which are then Credit Supported
Bonds, the Trustee ghall verify and confirm not later than
10:30 a.m., New York City time, on the Conversion Date that
each such Weekly Bond and other Credit Supported Bond is
supported by a Letter of Credit or Alternate Security
complying with Sections 2.05 and 5.03 hereof. Written notice




of a conversion from the Weekly Mode shall ke given by the
Company to the City, the Trustee, the Paying Agent, the Bank,
the Remarketing Agent and the Rating Agencies not fewer than
25 nor more than 60 days prior to the proposed Conversion
Date, which date shall be specified by the Company in such
notice and in connection with any conversion of Bonds from
the Weekly Mode to the Flexible, Daily or Multiannual Mode,
such notice shall include a direction from the Company to the
Trustee to present the appropriate reinstatement request in
the amount set forth in Section 2.05 hereof if the Bonds to
be converted are entitled to the benefits of a Letter of
Credit that provides for such a reinstatement request. Such
notice shall also state whether or not the Company has
determined that following conversion the Bonds to bhe
converted are to ke entitled to the benefits of a Letter of
Credit or Altermate Security. Notice of a conversion of
Bonds from the Weekly Mode and the mandatory tender of Bonds
for purchase on such Conversion Date shall be given to the
holders of such Bonds as provided in Section 2.03(C) (4) {ii)
hereof and the form of Weekly Bonds.

Notwithstanding the foregoing, if the preconditions to
conversion to another Mode established by the preceding
paragraph and Section 2.04 hereof are not met by 10:30 a.m.,
New York City time, on the proposed Conversion Date, the
Paying Agent shall deem the proposed conversion to have
failed and shall immediately notify the Trustee, the Company,
the Bank, the Rating Agencies and the Remarketing Agent, and
such Bonds shall be subject to mandatory tender as provided
in 2.03(C} (4} (ii) hereof. In addition, the failed conversion
shall cause the interest rate on such Bonds to immediately
convert to the Flexible Rate with a one day Rate Period on
the Conversion Date. In such event, {i) with respect to any
Bonds entitled to the benefits of a Letter of Credit, the
Trustee shall by 12:00 noon, New York City time, on the
proposed Conversion Date, draw on such Letter of Credit an
amount which is sufficient to pay the Purchase Price on such
date of all such Bonds that were to have been converted and
{ii) with respect to any Bonds not entitled to the benefits
of a Letter of Credit, the Company shall by 12:00 noon, New
York City time, on the proposed Conversion Date deliver to
the Paying Agent sufficient funds to pay the Purchasze Price.
In nc event shall the failure of Bonds to be converted to
another Mode for any reason be deemed to ke, in and of
itself, a Default or Event of Default under this Ordinance,
so long as the Purchase Price of all Bonds regquired to be
purchased is wade available as provided above.

(3) Bondholders’ Option to Tender Bonds in Weekly
Mode. Bonds in the Weekly Mcde are subject to tender, at the
election of the holder therecof, in the manner and subject to
the limitations described in the form of Weekly Bonds. The
holders of Tendered Bonds shall receive on the Delivery Date
a Purchase Price equal to 100% of the principal amount of the
Tendered Bonds plus accrued interest to the Purchase Date,
provided that if the Purchase Date is an Interest Payment
Date, accrued interest shall be paid separately and pot as
part of the Purchase Price on such date.

The Paying Agent shall accept all Tendered Bonds
properly tendered to it for purchase as provided in the form
of Weekly Bonds and in this Section 2.03(C) (3}; provided,
however, that the Paying Agent shall not accept any Tendered
Bonds and the Purchase Price therefor shall not be paid if at
the time of tender or on the Purchase Date (i) the principal
of the Bonds shall have been accelerated pursuant tc
Section 9.01 herecof and such acceleration ghall not have been
annulled or (ii) the Bonds shall be deemed to be paid in full
in accordance with Section 8.02 hereof.

The Bondholders’ Election Notice delivered to the
Paying Agent as provided in the form of Weekly Bonds prior to
the Purchase Date of Tendered Bonds shall be in substantially
the form provided in the form of Weekly Bonds.

445



446

As scon as practicable after receiving notice of a
tender of Bonds under this Section 2.03(C) (3), the Paying
Agent shall notify the Remarketing Agent, the Company, the
Bank and the Trustee by telephone promptly confirmed in
writing of the amount of Tendered Bonds and the specified
Purchase Date.

During the time Bonds are issued in the book-entry-only
system, all Bondholders’ Election Notices shall be signed by
the beneficial owner thereof or his attorney, duly authorized
in writing. The Paying Agent shall be entitled to rely on
the accuracy of any Bondholders’ Election Notice delivered to
the Paying Agent.

(4) Events Requiring Mandatory Tender of Weekly
Bonds.

{1) Expiration of Letter of Credit Without
Substitution or Replacement; Substitution of Letter of
Credit or Delivery of Alternate Security; Exchange of
Senior Unsecured Notes. The Bonds supported by a
Letter of Credit or Alternate Security in the Weekly
Mode are subject to mandatory tender for purchase and
shall be deemed to have been so tendered as provided in
the form of Weekly Bonds in comnection with {x) the
expiration or termination of such Letter of Credit or
Alternate Security (other than upon conversicn to a new
Mode) or (y) the substitution of a Letter of Credit or
Alternate Security unless, prior to the date the Paying
Agent is required to give notice of such mandatory
tender to the Bondholders in accordance with the last
sentence of this paragraph, the Paying Rgent and the
Trustee shall have received from the Company written
evidence from the Rating Agencies that the rating on
such Bonds will not be reduced or withdrawn as a result
of such substituticon. All Bonds in the Weekly Mode are
subject to mandatory tender for purchase and ghall be
deemed to have been so tendered ag provided in the form
of Weekly Bonds in connection with the exchange of the
Senior Unsecured Notes for Corregponding Securities
unless, prior to the date the Paying Agent is required
to give notice of such mandatory tender to the
Bondholders in accordance with the last sentence of
this paragraph. the Paying Agent and the Trustee shall
have received from the Company written evidence from
the Rating Agencies that the rating on such Bonds will
not be reduced or withdrawn as a result of such
exchange. The Paying Agent shall (i) at least 15 days
prior to the mandatory tender date, give notice to the
Bondholders of the mandatory tender of Bonds and (ii)
on such mandatory tender date, pay the Purchase Price
for the Bonds as provided in the form of Weekly Bonds
notwithstanding any substitution of an Alternate Letter
of Credit or Alternate Security after the date such
notice was given to the Bondholders.

{ii) Change in Mode. 1In the event that Bonds in
the Weekly Mode are converted to another Mode, such
Bonds are subject to mandatory tender for purchase upon
not less than 15 days’ prior written notice from the
Paying Agent tc the Bondholders as provided in the form
of Weekly Bonds, which notice shall state that the
Bonds are subject to mandatory tender for purchase and
the mandatory tender date.

(D} Multiannual Mode.

(1) Determination of Multiannual Rates and Rate
Periods. The interest rate on Bonds in the Multiannual Mode
for a particular Rate Period shall ke the lowest rate of
interest which, in the judgment of the Remarketing Agent, on
the basis of prevailing market conditions, i1s necessary to
remarket such Bonds with the same Rate Pericd at a price
equal to the principal amount therecof, plus accrued interest,
if any thereon, but not in excess of the Maximum Interest
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Rate. The Remarketing Agent for the Bonds shall determine
the Multiannual Rate and Rate Period as provided above and in
the form of Multiannual Bonds in Exhibit D hereto and shall
notify the Paying Agent thereof by telephone not later than
2:00 p.m., New York City time, on the Business Day
immediately preceding the Effective Date, promptly confirmed
in writing. The Pavying Agent shall give written notice of
the Multiannual Rate to the Trustee, the Bank, if any, and
the Company. Each determination and redetermination of the
Multiannual Rate and Rate Period shall be conclusive and
binding on the City, the Trustee, the Paying Agent, the
Company, the Bank, if any, the Bond Insurer, if any, and the
Bondholders. If the Remarketing Agent for the Bonds fails to
make such determination or fails to announce the Multiannual
Rate for such Bends as required with respect to any such
Bonds in the Multiannual Mode, or if for any reascon such
manner ©f determination shall be determined to be invalid or
unenforceable, the rate to take effect for such Bonds on any
Effective Date shall be automatically converted to the
Flexible Rate with a Rate Period of one day. Notwithstanding
the foregoing, if the Bonds are initially issued in a
Multiannual Mode with a Rate Period equal in years to the
number of years to the maturity of such Bonds, then the
interest rate on such Bonds shall be the rate determined by
the Company and as sget forth in a resolution of the City
Council.

In making the determination and redetermination of the
Multiannual Rate and remarketing Bonds in the Multiannual
Mode if such Bonds in the Multiannual Mode are Credit
Supperted Bonds, the Remarketing Agent shall not offer Rate
Periods extending beyond the expiration date of any
applicable Letter of Credit less 29 days.

(2) Convergions from the Multiannual Mode. The Bonds
in the Multiannual Mode or any portion of such Bonds may be
converted on any Effective Date at the election of the
Company from the Multiannual Mode to the Flexible, Daily or
Weekly Mode and may be converted within the Multiannual Mode
to a new Rate Period with the same or a different length as
provided in the form of the Multiannual Bonds, so long as no
Default or Event of Default hereunder exists as certified to
the Trustee by the Company. For Bonds that are to be
converted to the Flexible, Daily or Weekly Mode and with
regpect to which the Company has determined that, following
such conversion such Bonds are to be Credit Supported Bonds,
no such conversion shall be effective unlesgs there shall be
then in effect or the Company shall have delivered to the
Trustee by 10:30 a.m., New York City time, on the Conversion
Date a Letter of Credit or Alternate Security as required by
Section 5.03 hereof. Bonds that automatically convert to the
Flexible Mode with a one day Rate Period as a result of a
failed conversion shall not be Credit Supported Bonds
following such conversicon. With respect to any Bonds
remaining in the Multiannual Mode that are entitled to the
benefits of a Letter of Credit or Alternate Security and any
other Bonds which are then Credit Supported Bonds, the
Trustee shall verify and confirm not later than 10:30 a.m.,
New York City time, on the Convergion Date that each such
Multiannual Bond and other Credit Supported Bond is supported
by a Letter of Credit or Alternate Security complying with
Sections 2.05 and 5.03 herecf. Written notice of a change in
Mode or Rate Period within the Multiannual Mode shall be
given by the Company to the City, the Trustee, the Paying
Agent, the Bank, if any, the Bond Insurer, if any, the
Remarketing Agent and the Rating Agencies not fewer than 25
nor more than 60 days prior to the proposed Conversion Date,
which date shall be specified by the Company in such notice.
Such notice shall also state whether or not the Company has
determined that following conversion such Bonds to be
converted are to be entitled to the benefits of a Letter of
Credit or Alternate Security.

If any Bonds are issued in the Multiannual Mode with a
term to the maturity of such Bonds, then such Bonds may not
be converted to any other Mode.
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{3) Events Requiring Mandatory Tender of Multiannual
Bonds.

(i} Expiration of Letter of Credit Without
Substitution or Replacement; Substitution of Letter of
Credit or Delivery of Alternate Security. Any Bonds
supported by a Letter of Credit or Alternate Security
in the Multiannual Mode are subject to mandatory tender
for purchase and shall be deemed to have been so
tendered as provided in the form of Multiannual Bonds
in connection with (x) the expiration or termination of
such Letter of Credit or Alternate Security {(other than
upon conversion to a new Mode) or (y) the substitution
of a Letter of Credit or Alternate Security unless,
prior to the date the Paying Agent is required to give
notice of such mandatory tender to the Bondholders in
accordance with the last sentence of this paragraph,
the Paying Agent and the Trustee shall have received
from the Company written evidence from the Rating
Agencies that the rating on such Bonds will not be
reduced or withdrawn as a result of such substitution.

(ii) Change in Mode or Rate Pericd. 1In the
event that Bonds in the Multiannual Mode are converted
to ancther Mode or on the Effective Date of any change
in the Multiannual Rate Period, such Bonds are subject
to mandatory tender for purchase and shall be deemed to
have been so tendered as provided in the form of
Multiannual Beonds. With respect to any Bonds in the
Multiannual Mode held in book-entry form, the Paying
Agent shall give the holders of such Bonds not less
than 20 days’ prior written notice of the conversion of
guch Bonds from the Multiannual Mode to a different
Mode.

{iii) Mandatory Purchase on Day After the End of
Multiannual Rate Period. Whenever the Mode for the
Bonds is the Multiannual Mode, each Bond shall be
subject to mandatory purchase at a purchase price equal
to the principal amount thereof, without premium, plus
accrued interest, if any, on the first Business Day
after the end of the Multiannual Rate Period.

(E) Partial Conversions.

(1) General. Subject to the terms of the applicable
Reimbursement Agreement, if any, the Bonds may be converted
on any applicable Effective Date in whole or in part to the
Flexible Mode, the Daily Mode, the Weekly Mode or any Rate
Period in the Multiannual Mode upon compliance with the
conditions set forth in this Ordinance. In the event the
Bonds are in (or are to be converted to} more than cne Mede,
the provisions herein relating to Bonds in a particular Mode
{or to be converted to a particular Mode) shall apply only to
the Bonds in (or to be converted to) such Mode and, where
necessary or appropriate, any reference in this Ordinance to
the Bonds shall be construed to mean the Bonds in {or to be
converted to) such Mode and any reference to the Letter of
Credit or Alternate Security shall be construed to mean any
applicable Letter of Credit or Alternate Security supporting
the Bonds in (or to be converted to) the Daily Mode, Weekly
Mode, Flexible Mode or Multiannual Mode, as, applicable, and
any reference to the Bank or provider of Alternate Security
shall be construed to mean the Bank issuing that Letter of
Credit or the applicable provider of that Alternate Security
and references thereto shall only apply to Credit Supported
Bonds supported by such resgpective Letters of Credit or
Alternate Securities. However, it is understood that, in the
case of an initial Letter of Credit, such Letter of Credit
will not, unless amended or supplemented, support the payment
of Bonds for which there has been a failed conversion
pursuant to Section 2.03(&) {(2), 2.03(B)(2), 2.03(C)(2) or
2.03(D} (2} hereof and for which such Bonds have been
automatically converted to a Flexible Mode with a one day
Rate Period. The Trustee is hereby directed te make the




449

appropriate motation on the Flexible Bonds in such instance
and it i1s further understood that as provided in Section 2.14
hereof, there will be no remarketing of such Bonds unless and
until such Section 2.14 is complied with.

{2) Selection. In the event of any partial
convergion of the Bonds tc a new Mode, the Bonds to bhe
converted shall be selected by the Paying Agent from the
Bonds in the Mode selected by the Company. The particular
Bonds (or portions thereof) to be converted shall be selected
by lot by the Paying Agent from all the Bonds in the Mcde (or
in the case of Bonds in the Multiannual Mode, the Rate
Period) from which Bonds are to be converted. The principal
amount of Bonds to be converted shall be determined so that
all of the Bonds shall be in the denominationg required under
Section 2.02 hereof for the particular Medes. Bonds {or
portions therecf) in the Flexible, Daily, Weekly or
Multiannual Mode shall be selected by lot and the selection
of the Bonds to be converted shall occur prior to the date
notice of mandatory tender is sent by the Paying Agent
pursuant to Section 2.03(A}(3), 2.03(B) (4), 2.03(C){4) ox
2.03(D) (3) hereof.

(3) Amendments. The provisions of this Ordinance may
be amended to permit or facilitate partial conversions of the
Bonds without Bondholder consent in accordance with
Section 12.02 hereof.

{F) Tendered Bonds. The purchase of Tendered Bonds as
provided in this Ordinance shall not extinguish the debt
represented by such Bonds which shall remain outstanding and unpaid
under this Ordinance.

Section 2.04 Convergion. No conversion of Bonds from cone Meode
to another Mode, including for this purpose the conversion to a new Rate
Period in the Multiannual Mode, shall be effective unless on or prior to
the Conversion Date the Company shall provide the City, the Bank, the
Paying Agent, the Remarketing Agent and the Trustee with an opinion of
Bond Counsel reasonably satisfactory to the Trustee to the effect that
the conversgion will not adversely affect the exclusion of interest on the
Bonds from gross income for Federal income tax purposes.

Section 2.05 Reduction and Reingtatement of Letter of Credit
on Change in Mode; Release of Letter of Credit Upon Conversion from One
Mode to Another Mode. If Bonds are converted from one Mode to another
Mode, the Trustee shall, upon request of the Company and to the extent
permitted by the applicable Reimbursement Agreement and the applicable
Letter of Credit, increase or reduce the amount available to be drawn
under the Letter of Credit to which such Bonds are entitled to the
benefits or release such Letter of Credit upon such conversion, in each
case in accordance with the terms of such Letter of Credit, provided that
the amount available under guch Letter of Credit complies with
Section 5.03 hereof and the last paragraph of this Section 2.05.

In no event shall any reduction in or release of a Letter of Credit
pursuant to this Section 2.05 take effect until five Business Days after
the conversion. Any increase in the amount of a Letter of Credit shall
take effect on the Conversion Date, and the Trustee shall present the
appropriate increase certificate te the Bank at the times and as provided
in such Letter of Credit to cause such increase to be effective on such
date.

If there is a convergion of Bonds from one Mode to another Mode
with respect to which a termination of, or a reduction of the amount of,
a Letter of Credit is permitted by this Section 2.05 and by such Letter
of Credit, the Trustee shall present written notice of the Conversion
Date or, in the event of a reduction of the amount of such Letter of
Credit, the appropriate reduction certificate to the Bank prowmptly
following the applicable Conversion Date so that the Letter of Credit
coverage for the Bonds supported by such Letter of Credit will be
terminated or reduced, as the case may be, and if so reduced, will comply
with Section 5.03 herecf and the following sentence. If any Bonds are to
be entitled to the khenefits of a Letter of Credit after the conversion
thereof, the applicable Letter of Credit coverage after such conversion
shall equal the principal amount of such Bonds which are in the Flexibkle
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Mode, the Daily Mode, the Weekly Mode and the Multiannual Mode and which
are supported by such applicable Letter of Credit immediately after such
conversion plus (i) with respect to such Bonds in the Flexible Mode
immediately after such conversion, interest in the amount of the
principal amount of such Bonds multiplied by the product of the Maximum
Interest Rate and a fraction, the numerator of which is the Rate Period
of the Bond plus 209 days and the dencominator of which is 365, (ii) with
respect to such Bonds in the Daily Mode immediately after such
conversion, interest in the amount of the principal amount of such Bonds
multiplied by the product of the Maximum Interest Rate and a fraction,
the numerator of which is 60 and the denominator of which ig 365, {(iii)
with respect to such Bonds in the Weekly Mode immediately after such
conversion, interest in the amount of the principal amount of such Bonds
multiplied by the product of the Maximum Interest Rate and a fraction,
the numerator of which is 60 and the denominator of which is 365 and (iv)
with respect to such Bonds in the Multiannual Mode {other than a
Multiannual Mode fixed to maturity) immediately after such conversion,
interest in the amount equal to the sum of (A) the principal amount of
such Bonds multiplied by the product of the Maximum Interest Rate and a
fraction, the numerator of which is 209 and the denominator of which is
360 and (B) the amount of any premium payable upon the redemption of such
Bonds. If any Bonds are to be entitled to the benefits of a Letter of
Credit, no later than 12:00 noon, New York City time, on the second
Business Day preceding any Conversion Date for any conversion of Bonds
from the Weekly Mode to the Flexible Mode or the Multiannual Mode or from
the Flexible Mode to the Multiannual Mode, the Trustee shall present the
appropriate reinstatement certificate, if any, to the Bank or take such
other action at the direction of the Company so that the Letter of Credit
coverage after such conversion shall comply with the requirements set
forth in this Section 2.05 and in Section 5.03 hereof. The Trustee may
request from the Company any supporting documentation necessary to
satisfy the requirements of the Reimbursement Agreement concerning any
conditions for such reinstatement.

Section 2.06 Execution; Limited Obligation. The Bonds shall
be executed on behalf of the City by the Mayor and Treasurer and shall
have affixed, impressed or reproduced thereon the corporate seal of the
City, attested by the City Clerk. Each of the foregoing officers of the
City, after filing with the Secretary of State of New Mexico his or her
manual signature certified by him or her under ocath, may execute or cause
to be executed or attest or cause to be attested the Bonds with a
facsimile signature in lieu of his or her manual signature.

In case any officer of the City whose signature or a facsimile of
whose signature shall appear on the Bonds shall cease to be such officer
before the authentication by the Trustee and delivery of such Bonds, such
gignature or such facsimile shall nevertheless be valid and sufficient
for all purposes, the same as if he had remained in office until
delivery; and any Bond may be signed on behalf of the City by such
persons as at the time of execution of such Bond shall be the proper
officers of the City, even though at the date of such Bond or of the
adoption of this Ordinance any such person was not such officer.

The Bonds and the interest thereon shall not be general cbligations
or an indebtedness of the City within the meaning of Article 9,
Sections 12 and 13 of the Constitution of New Mexiceo, but shall be
limited okligations of the City the principal of and premium, if any, and
interest on which shall be payable solely from and secured by a pledge of
the applicable Receipts and Revenues of the City from the Installment
Sale Agreements and other moneys pledged therefor under this Ordinance.
As additional security for the payment of the principal of and premium,
if any, and interest on the Bonds, the City hereby pledges and assigns to
the Trustee all its rights and interest under the Installment Sale
Agreements except for the City’s rights under Sections 5.05, 5.08 and
2.05, and clause {(ii) of paragraph {(b) of Section 8.03, thereof. The
Bonds shall never constitute an indebtedness of the City within the
meaning of any State constitutional provision or statutory limitation,
and shall never constitute or give rise to a pecuniary liability of the
City or a charge against its general credit or taxing powers, and such
fact shall be plainly stated on each Bond.

Section 2.07 Authentication. Only such Bonds as shall have
endorgsed thereon a certificate of authentication substantially in the
form set forth in Exhibit A through D hereof duly executed by the Trustee
shall be entitled to any right or benefit under this Ordinance. No Bond
shall be valid or obligatory for any purpose unless and until such
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certificate of authentication 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 under this Ordinance. The Trustee’s certificate of
authentication on any Bond shall be deemed to have been executed by it if
signed with an authorized signature of the Trustee, but it shall not be
necessary that the same person sign the certificate of authentication on
all of the Bonds issued hereunder.

Section 2.08 Initial Delivery of Bonds. The City shall
execute and deliver to the Trustee and the Trustee shall authenticate the
Bonds. The Trustee shall deliver said Bonds to the initial purchasers
thereof as way be directed hereinafter in this Section 2.0B.

Prior to the delivery by the Trustee of the Bonds there shall be or
have been delivered to the Trustee:

(1) A duly certified copy of this Ordinance.

(2) An original duly executed counterpart or a duly
certified copy of each of the Installment Sale Agreements.

{3} In original duly executed counterpart or a duly
certified copy of the applicable Letter of Credit, if any, which
applies to the Bonds.

(4) An original duly executed counterpart or a duly
certified copy of a Guaranty relating to the Bonds.

(5) A request and authorization to the Trustee on behalf of
the City and signed by the Mayor to authenticate and deliver the
Bonds to the purchaser or purchasers therein identified upen
payment to the Trustee, but for the account of the City, of a sum
specified in such request and authorization plus any accrued
interest on such Bonds to the date of delivery, in the aggregate
principal amount determined by this Ordinance. consenting to each
and every provision of this Ordinance, including any Supplemental
Qrdinance.

(&) A written statement on behalf of the Company, executed
by an Authorized Company Representative, (i) approving the issuance
and delivery of the Bonds and (ii} consenting to each and every
provision of this Ordinance, including any Supplemental Ordinance.

(7) An opinion of Counsel that the Company Indenture, the
Senicr Unsecured Notes issued thereunder, and each such Guaranty
are valid and binding obligations.

Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds. In
the event any Bond is mutilated, lost, stolen or destroyed, the City
shall execute and the Trustee shall authenticate a new Bond of like date,
maturity and denomination and bearing a number not contemporanecusly
outstanding; 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 City, the Trustee and the Company evidence of such loss, theft or
destruction satisfactory to the City, the Trustee and the Company,
together with indemnity, satisfactory, to them. Upon the issuance of any
subgtitute Bond, the City and the Trustee may require the payment of a
sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto. In the event any such Bond shall have
matured or is about to mature, or has been called for redemption, instead
of issuing a duplicate Bond the City way, with the consent of the
Bondhelder, pay the same without replacement thereof if in the case of a
mutilated Bond, such mutilated Bond shall first have been surrendered to
the Trustee and in the case of a lost, stolen or destroyed Bend there
shall be first furnished te the City, the Company and the Trustee
evidence of such loss, theft or destruction satisfactory to the City, the
Trustee and the Company, together with indemnity satisfactory to them.
The City and the Trustee may charge the heolder of such Bend with the
reagcnable fees and expenses of the City and the Trustee in connection
with any transaction described in this Section 2.09.

Every replacement Bond issued pursuant to the provisions of this
Section 2.09 by virtue of the fact that any Bond is lost, stolen or
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destroyed shall constitute an additional contractual cbligation of the
City (payable only as provided herein}, whether or not the lest, stelen
or destroyed Bond shall be at any time enforceable, and shall ke entitled
to all the benefits of this Ordinance equally and propeortionately with
any and all other Bonds duly issued hereunder. All Bonds shall be held
and owned upon the express condition that, to the extent permitted by
law, the foregoing provisions are exclusive With respect to the
replacement or payment of mutilated, lost, stolen or destroyed Bonds, and
shall preclude any and all other rights or remedies, notwithstanding any
law or statute now existing or hereafter enacted.

Section 2.10 Transfer of Bonds; Perscns Treated as Owners.
The provisions of this Section 2.10 are made subject to the provisions of
Section 2.12 hereof which shall contrel for Bonds which are issued in the
bock-entry form. 2All the Bonds issued under this Ordinance shall be
negotiable, subject to the provisions for registration and transfer
contained in this Ordinance and in the Bonds. The Trustee shall be the
Registrar for the Bonds. So long as any of the Bonds shall remain
Outstanding, the Registrar shall maintain and keep, at its Principal
office, books for the registration and transfer of Bonds, which books
shall contain a list of names and addresses of all Bondholders, a record
of the principal amount of Bonds owned by such Bondholders, the identity
number or numbers of the Bond or Bonds owned by such Bondhelders, a
record ¢f all payments made by the Trustee to or for the account of such
Bondholders and such other matters as the Registrar deems necessary. The
information reguired to be kept by the Registrar hereunder shall be
maintained for five vyears after the expiration of the term of the Bonds.

Upon presentation of any Bond for registration of transfer at the
Principal Office of the Registrar, the Registrar shall register or cause
to be registered on the books of the Registrar, and permit the
registration of transfer thereon, under such reasonable regulations as
the Registrar may prescribe, any such Bond entitled to registration of
transfer.

The registration of transfer of each Bond shall be made only upon
the books of the Registrar, which shall be kept for that purpose at the
Principal Cffice of the Registrar, by the Owner thereof in person or his
attorney duly authorized in writing, upon surrender of such Bond thereof
at said office, together with a written instrument of transfer
satisfactory to the Registrar duly executed by the owner or his duly
authorized attorney. Upcn the registration of transfer of any such Bond
or Bonds, the City shall issue in the name of the transferee, in
authorized denominations, a new Bond or Bonds of the same aggregate
principal amount, maturity and interest rate as the surrendered Bond or
Bonds. BAny transfer of a Bond or Bonds during the occurrence and
continuance of an Event of Default of which the Trustee is required to
take notice or deemed to have notice pursuant to Section 10.05 hereof
shall be accompanied by notice of the occurrence and continuance of such
Event of Default to the new Owner or Owners.

The City, the Trustee, the Registrar and the Paying Agent may deem
and treat the Owner of any Bond as the absolute owner of such Bond,
whether such Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the principal of and premium, if any, and
interest on such Bond and for all other purposes, and all such payments
so made to any such Owner or upon his order shall be valid and effectual
to satisfy and discharge the liability upeon such Bond to the extent of
the sum or sums so paid, and neither the City, the Trustee nor the Paying
Agent shall be affected by any notice to the contrary.

In all cases in which the privilege of transferring Bonds is
exercised, the City shall execute and the Trustee ghall authenticate and
deliver Bonds in accordance with the provisions of this Ordinance. 2ll
Bends surrendered in any such transfers shall forthwith be canceled by
the Trustee. For every such transfer of Bonds, whether temporary or
definitive, the City, the Registrar or the Trustee may make a charge
sufficient to reimburse it for any tax or other governmental charge
required to be paid with respect to such transfer, which sum or sums
shall be paid by the person requesting such transfer as a condition
precedent to the exercise of the privilege of making such transfer.

Except in connection with any optional or mandatory tender of Bonds
pursuant to Section 2.03(A){(3), 2.03(B)(3) or {4), 2.03(C) (3} or (4} or
2.03(D) (3) hereof, the Trustee shall not be cbligated to make any
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registration of transfer of Bonds during the three Businegs Days next
preceding an Interest Payment Date or, in the case of any| proposed
redemption of Bonds, next preceding the date of the firstj mailing of
notice of such redemption. The Trustee shall not make any registration
of transfer of any Bonds called for redemption except to p purchaser who
acknowledges in writing to the Trustee at the time of such purchase
receipt of notice of the terms of the call for redemption! required by
Section 3.02 hereof and, if 30 or fewer days remain to the proposed
redemption date, waives the right to have received such nbtice within the
periocd set forth in Section 3.02 hereof.

Anything in this Ordinance or in the Bonds to the cpntrary
notwithstanding, (i} during the Effective Period of a Letter of Credit,
the Registrar shall not register any transfer of or deliver any Company
Bonds unless the Company shall have delivered, or caused ko he delivered,
to the Trustee evidence from the Bank satisfactory to thel Trustee that
after such transfer, drawings may be made under the applipable Letter of
Credit in an aggregate amount at least equal to the princfipal amount of
all Outstanding Bonds entitled to the benefits of such Lefter of Credit
which immediately after such transfer will not be Company| Bonds plus the
appropriate number of days of interest on such Bonds and [(ii)} subsequent
to the Effective Period of a Letter of Credit and so long| as any moneys
are in the subaccounts of the Letter of Credit Account in| the Bond Fund
or the Letter of Credit Purchase Price Account in the Bonfl Purchase Fund,
the Registrar shall not register any transfer of any CompFny Bond.

Section 2.11 Temporary Bonds; Replacement Bonde. (a) Pending
the preparation of definitive Bonds, the City may execute| and the Trustee
shall authenticate and deliver temporary Bonds. Temporary Bonds shall be
issuable as registered Bonds of any authorized denominatibn and
substantially in the form of the definitive Bonds but with such
omissions, insertions and variations as may be appropriatg for temporary
Bonds, all as may be determined by the City. Temporary Bonds may be
issued without specific redemption prices and may contain such reference
to any provisions of this CGrdinance as may be appropriate. Every
temporary Bond shall be executed by the City and be authenpticated by the
Trustee upon the same conditions and in substantially ther ame manner,
and with like effect, as the definitive Bonds. As prompt y as
practicable the City shall execute and furnish deflnltlve fully
registered Bonds and thereupon temporary Bonds may be suryendered in
exchange therefor without charge at the Principal Office of the Trustee,
and the Trustee shall authenticate and deliver in exchange for such
tempeorary Bonds a like aggregate principal amount of definitive Bonds of
authorized denominations. Until so exchanged any temporary Bonds shall
be entitled to the same benefits under this Ordinance as eflnltlve
Bonds.

(b} The City shall execute and the Trustee shall
authenticate and deliver Replacement Bonds to replace Undelivered Bonds
(or portions thereof). Any such Replacement Bond shall be executed and
authenticated as provided in this Ordinance. Replacement|Bonds shall be
issued in the appropriate form and shall contain such oth r provisions as
are consigtent with the provigions of this Ordinance. Company shall
bear all expenses in connection with the preparation and elivery of the
Replacement Bonds. Notwithstanding anything contained herein to the
contrary, before delivering any Replacement Bonds to replace any
Undelivered Bond or Bonds (or portion thereof), the Trustee may reguire
gatisfactory indemnity to be furnished by the Company for|the
reimbursement of all expenses to which it may be put and to protect it
against all liability, except liability which is adjudicated to have
resulted from its negligence or willful misconduct by reagon of any such
action so taken. Replacement Bonds shall not be deemed to create new
indebtedness but shall be deemed to evidence the indebtedness previously
evidenced by the Undelivered Bond or Bonds {or portion thereof).

—H—ﬂ.—

|

Section 2.12 Book-Entry-Only Registration of the Bonds. (a)
Except as provided in subparagraph (c¢) of this Section 2.]12 and except
for any Bonds with respect to which DTC (as herein defined) or any
successor securities depository shall not be providing its services
described in this Section 2.12, the registered Owner of all of the Bonds
shall be, and the Bonds shall be registered in the name of, Cede & Co.
(*Cede”), as nominee of The Depository Trust Company ("DTC"), New York,
New York. Payment of interest on any Bond, as applicable, shall be made
in accordance herewith to the account of Cede on the Interest Payment
Date for the Bonds at the address indicated for Cede, in the registry
books of the City kept by the Registrar.
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(b} The Bonds shall be initlally issued in the Book-Entry
System, as a fully registered certificate representing each maturity of
principal. Upon initial issuance the ownership of each such Bond shall
be registered in the registry bocks of the City kept by the Registrar in
the name of Cede, as nominee of DTC. So long asg such Bonds are in the
Book-Entry system, the City, the Company, the Trustee, the Registrar and
the Paying Agent shall treat DTC (or its nominee) as the sole and
exclugive Owner of such Bond registered in its name for the purposes of:
{i) payment cf the principal, redemption price or Purchase Price of, and
interest on, each such Bond, (ii) selecting such Bonds or portiocns
thereof to be redeemed, (iii) giving any notice permitted or required to
be given to Bondholders, (iv) registering the transfer of such Bonds, and
{v) obtaining any consent or other action to be taken by Bondholders and
for all other purposes whatsoever; and the Trustee shall not be affected
by any notice to the contrary. In order to effect permissive purchases
of 2016 Series A Bonds pursuant to this Ordinance, Beneficial Owners must
act only through their DTC participants (*Direct Participants”) and the
Board, the Trustee, the Bond Registrar, the Paying Agent, the Transfer
Agent and the Company will have no responsibility therefor whatsoever.
Purchasers of Bonds held under the book-entry system must be made by or
through Direct Participants which will receive a credit for the Bonds on
DTC’s reccords. The ownership interest of each actual purchaser of each
Bond {(the “Beneficial Owner®) is in turn to be recorded on the records of
the Direct Participants or indirect participants that c¢lear through or
maintain a custodial relationship with a Direct Participant either
directly or indirectly (“Indirect Participants”). 8So long as the Bonds
are held in the Book-Entry system, the Paying Agent or the Trustee, as
the case may be, shall pay the principal, redemption price or Purchase
Price of, and interest on, all Bonds only to or upon the order of DTC,
and all such payments shall be valid and effective to fully satisfy and
discharge the City's obligations with respect to such principal or
redemption price or Purchase Price, and interest, to the extent of the
sum or sums s¢ paid. Transfer or crediting of the applicable principal,
interest or redemption premium payments made by the Trustee to DTC and by
DTC to Direct Participants shall be the sole responsibility of DTC, and
transfer of same to Beneficial Owners or their nominees shall be the sole
responsibility of DTC and the Direct Participants. So long as any such
2016 Series A Bonds are held in the Book-Entry System, no person other
than DTC shall receive an authenticated 2016 Series A Bond certificate.
Upon delivery by DTC to the Paying Agent and the Trustee 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
Ordinance, the word *“Cede” herein shall refer to such new nominee of DTC.
Transfers of ownership of the Bonds are to be accomplished by entries
made on the books of the Direct and Indirect Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in the Bonds, except
in the event that use of the book-entry system for the Bonds is
discontinued.

(c} (1} DTC may determine to discontinue providing its
services with respect to the Bonds at any time by giving reasonable prior
written notice to the City, the Company, the Trustee and the Paying Agent
and discharging its responsibilities with respect thereto under
applicable law.

(2} The City, at the sole discretion and direction of
the Company and without the consent of any other person, may
terminate the services of DTC with respect to the Bonds if
the Company determines that the continuation of the system of
book-entry-only transfers through DTC (or a successor
securities depository) is not in the best interests of the
beneficial owners of the Bonds or is burdensome to the City
or the Company.

(3) Upon the termination of the services of DTC with
respect to the Bonds pursuant to Section 2.12{c) {1l) or {(2)
hereof, after which the City at the written direction of the
Company has not within 90 days appointed a substitute
securities depository which, in the opinion of the Company,
is willing and able to undertake the functions of DTC upon
reasonable and customary terms, the 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 DTIC;
provided, however, there shall have been delivered an opinion
of Bond Counsel to the effect that the release of said



restrictions will not adversely affect the exclusion of the
interest on the Bonds from gross income for purposes of
Federal income taxation. In such event, the City shall issue
and the Registrar shall transfer and exchange Bond
certificates of like principal amount, and maturity, in
authorized denominations to the Direct Participants or the
identifiable Beneficial Owners {as identified by DTC or the
Direct Participants) in replacement of such Beneficial
Owners’ beneficial interests in the Bonds.

(d) Bonds convertible to the Flexible Mode shall be issued
in certificated feorm unless DTC (or a successor securities depository)
has established a bock-entry system which can accommodate instruments
such as the Bends and the City, at the direction of the Company,
determines to use the facilities of DTC {or such successor securities
depository) for Bonds in the Flexible Mode.

(e) Notwithstanding any other provigion of this Ordinance
or of the Bonde to the contrary, so long as any Bond is registered in the
name of Cede, as nominee of DTC, all payments with respect to the
principal, redemption price or Purchase Price of, and interest on, such
Bond and all notices with respect to such Bond shall be made and given,
respectively, to DTC as provided in the Letter of Representation (as
defined below) of the City, the Trustee, the Remarketing Agents and the
Paying Agent addressed to DTC with respect to the Bonds.

(£) In connection with any notice or other communication to
be provided to Bendholders pursuant to this Ordinance by the City, the
Paying Agent, the Registrar or the Trustee with respect to any consent or
other action to be taken by the Bondholders, the City, the Paying Agent,
the Registrar or the Trustee, as the case may ke, shall establish a
record date for such consent or other action and give DTC notice of such
record date not less than fifteen calendar days in advance of such record
date to the extent possible.

The Trustee hereby agrees to maintain a payment record reflecting
the amount of all payments, any redemption and the date of such payments
and redemption. Such payment record shall be conclusive evidence of the
amount of Bonds Outstanding at any time.

The Trustee further agrees that it will, together with the City,
the Paying Agent and the Remarketing Agent, if not previously on file,
execute and deliver to DTC a letter of representation in customary form
with respect to the Bonds {the “Letter of Representation”). In the event
of any inconsistency between the terms of such Letter of Representation
and the terms hereof, the terms of such Letter of Representation shall
govern and compliance by the Trustee with the terms therecof shall
congtitute performance of the inconsistent terms hereof.

(g) For so long as the Bonds are held in bock-entry form
with one Bond for each maturity in each Mode registered in the name of
Cede on the registration books of the Registrar, any Bond called for
partial redemption in accordance herewith shall become due and payable on
the redemption date designated in the notice of redemption given in
accordance with this Ordinance at, and only to the extent of, the
redemption price, plus accrued interest to the specified redemption date;
and any such Bond shall be paid, to the extent so redeemed, (i} upon
presentation and surrender thereof at the office specified in such notice
or (ii)} at the written request of Cede, by check or draft or by wire
transfer to Cede by the Paying Agent, as provided in the form of Bonds.
If, on the redemption date, moneys for the redemption of Bonds (or
portions thereof) of such maturity to be redeemed, together with interest
to the redemption date, shall be held by the Paying Agent so as to be
available therefor on such date, and after notice of redemption shall
have been given in accordance with this Ordinance, then, from and after
the redemption date, the aggregate principal amount of the Bond so called
for redemption and registered in the name of Cede shall be immediately
reduced by an amount egual to the aggregate principal amount thereof so
redeemed, notwithstanding whether such Bond has been surrendered to the
Paying Agent for cancellation and notwithstanding anything to the
contrary contained in this Ordinance or in the Bonds. Notwithstanding
any provision of this Ordinance or in the Bonds to the contrary, the
City, the Trustee, the Registrar and the Paying Agent may agree to allow
DTC, or its nominee, Cede, to make a notaticn on any Bond redeemed in
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part to reflect, for informational purposes only, the principal amount
and date of any such redemption.

Section 2.13 Remarketing of Bonds. (A} Upon the tender of any
Bonds in accordance with Section 2.03(a) (3), 2.03(B) {3} or (4),
2.03(C) (3) or (4} or 2.03(D)(3) hereof, the Remarketing Agent shall offer
for sale and use its best efforts to sell such Bonds {or portions
thereof} on any Purchase Date for such Bonds at the Purchase Price. If
such Bonds are not remarketed, the Remarketing Agent shall continue to
use its best efforts to remarket such Bonds unless otherwise directed by
the Company.

{B) No Remarketing Agent for the Bonds shall remarket any
Bonds pursuant to this Section 2.13 (i) if an Event of Default
shall have occurred and be continuing hereunder with respect to
such Bonds and such Remarketing Agent shall have received notice of
such Event of Default pursuant to Section 9.01(3}) or (4) hereof and
{ii) following a failed conversion of such Bonds pursuant to
Section 2.03(A){2), 2.03{(B)(2), 2.03(C)(2), 2.03(D) (2} hereof so
long as such Bonds remain in the Flexible Mode with a Rate Period
of one day. Furthermore, the Remarketing Agent shall have any
obligation to remarket or attempt to remarket the Bonds upcon such
additicnal events or in such additional circumstances as may be
agreed to between the Company and the Remarketing Agent in the
Remarketing Agent Agreement.

(c) The Remarketing Agent shall give notice to the Paying
Agent, the Trustee, the Company and the Bank by telephone, promptly
confirmed in writing, specifying the principal amount of Tendered
Bonds as to which the Remarketing Agent has found purchasers, the
amounts such Remarketing Agent has received for the purchase of
Tendered Bonds, and any deficiency in amounts available to pay the
Purchase Price of Tendered Bonds at or before (i} 9:00 a.m., New
York City time, on the Purchase Date for Tendered Bonds that are to
be in the Flexible Mode immediately after the Purchase Date, (ii)
4:00 p.m., New York City time, on the first Business Day
immediately preceding the Purchase Date for Tendered Bonds that are
to be in the Daily Mode immediately after the Purchase Date, {iii)
4:00 p.m., New York City time, on the first Business Day
immediately preceding the Purchase Date for Tendered Bonds that are
to be in the Weekly Mode immediately after the Purchase Date, or
(iv) 2:00 p.m., New York City time, on the second Business Day
immediately preceding the Purchase Date for Tendered Bonds that are
to be in the Multiannual immediately after the Purchase Date. If
the Trustee shall fail to receive such notice from such Remarketing
Agent at the time set forth in the immediately preceding sentence,
the Trustee shall nevertheless make drawings under the applicable
Letter of Credit to provide the holders of the Bonds entitled to
the benefits of a Letter of Credit moneys with respect to the
Purchase Price of such Bonds at the times specified in the form of
Ronds and as required by Section 5.01(b} herecf. The Remarketing
Agent shall give written notice to the Paying Agent of the names,
addresses and taxpayver identification numbers of the purchasers and
the number and dencminations of Bonds to be delivered to the
purchaser, and the current rate and the next scheduled Purchase
Date of each such Bond successfully remarketed at or before (w}
1:00 p.m., New York City time, on the Purchase Date for Tendered
Bonds that are to be in the Flexible Mode immediately after the
Purchase Date, (x} 4:00 p.m., New York City time, on the first
Business Day immediately preceding the Purchase Date for Tendered
Bonds to be in the Daily Mode immediately after the Purchase Date,
{y} 4:00 p.m., New York City time, on the first Business Day
immediately preceding the Purchase Date for Tendered Bonds to be in
the Weekly Mode immediately after the Purchase Date, or (z) 2:00
p-m., New York City time, on the second Business Day immediately
preceding the Purchase Date for Tendered Bonds to be in the
Multiannual Mode immediately after the Purchase Date.

() The Remarketing Agent shall deliver to the Paying

Agent all amounts received by the Remarketing Agent as proceeds of
the remarketing of such Bonds at or before (i} 4:00 p.m., New York
City time, on the Purchase Date for Tendered Bonds that are to be
in the Flexible Mode immediately after the Purchase Date, (ii) 2:00
p-m., New York City time, on the Purchase Date for Tendered Bonds
that are to be in the Daily Mode immediately after the Purchase
Date, (iii} 2:00 p.m., Hew York City time, on the Purchase Date for



Tendered Bends that are to be in the Weekly Mode immediately after
the Purchase Date, or {iv) 2:00 p.m., New York City time, on the
Purchase Date for Tendered Bonds that are to be in the Multiannual
Mode immediately after the Purchase Date.

Section 2.14 Remarketing of Bonds Tendered. Any purchase of
Tendered Bonds shall be made by payment of the Purchase Price in
immediately available funds by the Paying Agent at the time specified in
Section 2.13{D) hereof. The Purchase Price shall be egual to the
principal amount to be purchased together with the interest accrued on
such principal amount to the Purchase Date; provided that, (a) with
respect to Bonds in the Daily Mode, Weekly Mode or Multiannual Mode, if
the Purchase Date is an Interest Payment Date, accrued interest shall be
paid separately and not as part of the Purchase Price on such date and
(b} with respect to Bonds in the Flexible Mode, accrued interest shall
always be paid separately and not as part of the Purchase Price. By (i)
4:00 p.m., New York City time, in the case of Bonds that are to be in the
Flexible Mode immediately after the Purchage Date, {(ii) 4:00 p.m., New
York City time, in the case of Bonds that are to ke in the Daily Mode
immediately after the Purchase Date, (iii) 4:00 p.m., New York City time,
in the case of Bonds that are to be in the Weekly Mode immediately after
the Purchase Date, or (iv) 4:00 p.m., New York City time, in the case of
Bonds that are to be in the Multiannual Mode immediately after the
Purchase Date, on the Purchase Date, Bonds remarketed under this
Section 2.14 shall be made available by the Paying Agent to the
purchasers thereof (in the case of Bonds in the Flexible Mode, delivered
by the Paying Agent to the Remarketing Agent) and shall be registered in
the manner directed by the recipient thereof; provided that such Bonds
shall not be delivered unless and until the Paying Agent has received the
Purchase Price therefor, except that Bonds in the Flexible Mode may bhe
delivered against a window receipt guaranteeing same day payment in
immediately available funds; and provided, further, that if the Purchase
Price of any Bonds shall have been paid by moneys drawn under a Letter of
Credit, such Bonds shall not be delivered until the Trustee ghall have
received written notice from the Bank that the Bank has been fully
reimbursed therefor under the applicable Reimbursement Agreement and as a
result the corresponding amount available to be drawn under such Letter
of Credit has been reinstated. Bonds not remarketed shall constitute
Company Bonds.

Section 2.15 Remarketing of Bonds in the Daily, Weekly,
Flexible or Multiannual Mocde Between Notice and Redemption or Conversion
Date. No Bonds in the Daily, Weekly, Flexible or Multiannual Mode
scheduled to be redeemed cor converted to a different Mode may be
remarketed after recelpt by the Remarketing Agent of notice of redemption
or conversion of such Bonds to a specified Mode from the Company unless
the Remarketing Agent, on or before the Purchase Date, gives notice to
the purchaser that the Bonds will be redeemed or converted, and such
purchaser will be required to surrender its Bonds for payment on the
applicable redemption date or to tender its Bonds for mandatory purchase
on the applicable Conversion Date, as the case may be.

Section 2.16 CUSIP Numbers. All payments of principal,
premium and interest, whether by check or draft or wire transfer, shall
be accompanied by the appropriate CUSIP number identification with
appropriate dollar amounts for each CUSIP number.

Section 2.17 Certain Remarketing of Bonds Prohibited. ©No
Bonds may be remarketed by the Remarketing Agent to the Company, the City
or any other person known by the Remarketing Agent to be an affiliate of
either of the foregoing.

ARTICLE IIT
Redemptien

Section 3.01 Redemption Dates and Prices.

The following redemption provisions may be modified by the terms of
a resolution relating to the Bonds adopted by the City Council of
the City prior to the issuance of the affected Bonds.

{a) Optional Redemption.

(i} On any Interest Payment Date during a Rate Pericd
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in which Bonds are in the Daily Mode or Weekly Mode, such
Bonds shall be subject to optional redemption by the City,
upon the exercise by the Company of its option to prepay
(except the option referred to in Section 3.01{b) hereof) all
or a part of the unpaid balance of the Project Purchase Price
and cause such Bonds to be redeemed, in whole or in part, at
a redemption price equal te 100% of their principal amount,
plus accrued interest, if any, toc the redemption date.

(ii) On any Effective Date during a Rate Periocd in
which Bonds are in the Flexible Mode, such Bonds shall be
subject to optional redemption by the City, upon the exercise
by the Company of its option to prepay {except the option
referred to in Section 3.01(b) herecf} all or a part of the
unpaid balance of the Project Purchase Price and cause such
Bonds to be redeemed, in whole or in part, at a redemption
price equal to 100% of their principal amount, plus accrued
interest, if any, to the redemption date.

(iii) During a Rate Period in which Bonds are in the
Multiannual Mode, such Bonds shall be subject to optional
redemption by the City, upon the exercise by the Company of
its option to prepay {(except the option referred to in
Section 3.01(b) hereof) all or a part of the unpaid balance
of the Project Purchase Price and cause such Bonds to be
redeemed, in whole, at any time or in part on any Interest
Payment Date upeon payment of the applicable redemption price,
expressed ag a percentage of the principal amount of such
Bonds to be redeemed, set forth below, plus accrued interest,
if any, to the redemption date:

Rate Periods Remaining Term to

Maturity No Call Pericd Redemption Price
Greater than or equal to 11 10 years 101% declining by 1% on each
yvears succeeding anniversary of

the end of the nc call
period until reaching 100%,
and thereafter at 100%

(iv} If the Bonds are initially issued in the
Multiannual Mode with a Rate Period ending on the maturity
date of the Bonds, the Bonds are subject to redemption at the
direction of the Company at such terms and redemption price
as set forth in the Resolution of the City supplementing the
Ordinance; provided that, if less than all of the Outstanding
Bonds shall be called for redemption, the Company shall
designate (to the extent not otherwise prohibited) the amount
of Bonds and Mode to be redeemed, and if less than all of the
Outstanding Bonds in any Mode shall be called for redemption,
Bonds to be so redeemed in such Mode shall be selected by the
Paying Rgent by lot or in any customary manner of selection
as determined by the Paying Agent) at the redemption prices
plus accrued interest to the redemption date as described in
the forms of Bonds herecf. For purposes of this
Section 3.01, references to the term Mode shall be deemed to
include different Rate Periods within the Multiannual Mode.
Notwithstanding the optional redemption provisions in the
forms of the Multiannual Bonds, such redemption provisions
may be revised by the Remarketing Agent in connection with a
conversion, upon delivery by the Company of an opinion of
Bond Counsel acceptable to the Paying Agent in form
satisfactory to the parties, that the revisions to the
optional redemption provisions are valid under New Mexico law
and will not adversely affect the exclusion from gross income
of interest on the Bonds for Federal income tax purpeses. In
determining any revisions tco the optional redemption
provisions, the Remarketing Agent shall take into account
redemption provisions and call protection for securities
having an investment quality which ig, in the judgment of the
Remarketing Agent, approximately the same as the Bonds.

(b) Extracordinary Opticnal Redemption. The Bonds are
subject to redemption prior to maturity as a whole or in part (provided
that, if less than all of the Outstanding Bonds shall be called for
redemption, the Company shall designate (to the extent not otherwise
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prohibited) the amount of Bonds and the Mode to be redeemed, and if less
than all of the Outstanding Bonds in any Mode shall be called for
redemption, Bonds to be so redeemed in such Mode shall be selected by the
Paying Agent by lot or in any customary manner of selection as determined
by the Paying Agent) at any time at a redemption price egual to 100% of
the principal amount therecof plus accrued interest to the redemption date
upon the exercise by the Company of its option to prepay all or a part of
the unpaid balance of the Project Purchase Price in accordance with
Section 9.01{a) of Installment Sale Agreements if the Company shall have
determined that the continued operation of any part of the Facilities
relating to any of the electrical generating units in connection with
which the Facilities are to be utilized at the Plants or the operation of
any such unit or any other part of the Facilities is impractical,
uneconcomical or undesirable for any reason; provided, however, that there
shall not be so redeemed Company Bonds.

(c) Mandatory Redemption. Bonds that are entitled to the
benefits of a Letter of Credit are subject to mandatory redemption in
whole on any day within fifteen days after receipt by the Trustee from
the Bank of a notice pursuant to any applicable Reimbursement Agreement
or Letter of Credit stating that an “event of default” thereunder has
occurred. Such Credit Supported Bonds so redeemed will be redeemed at a
redemption price equal to 100% of the principal amount to be redeemed
plus unpaid interest accrued to the redemption date.

(d) special Mandatory Redempticon. Prior to the date that
the Bonds are deemed paid in accordance with Section 8.02 hereof, the
Bonds are subject to special mandatory redemption in whole or in part and
shall be redeemed at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date on the 180th
day (or such earlier date as may be designated by the Company) after a
final determination by a court of competent jurisdiction or an
administrative agency to the effect that, as a result of failure by the
Company to perform or observe any covenant, agreement or representation
in the Installment Sale Agreements, the interest payable on the Bonds is
includable in whole for Federal income tax purposes in the gross income
of the holders thereof, other than any holder who is a “substantial user”
of the Facilities or a “related person” within the meaning of
Section 147(a) of the Code; provided, however, that there shall not be sc
redeemed Company Bonds. No determination by any court or administrative
agency shall be considered final unless the Company shall have
participated in the proceeding which resulted in such determination,
either directly or through a Bondholder, to a degree it deems sufficient
and until conclusion of any appellate review or reviews sought by any
party to such proceeding or the expiration of the time for seeking such
review or reviews. The Bonds shall be redeemed either in whole or in
part (provided that, if less than all of the Bonds Qutstanding shall be
called for redemption, the Company shall designate (to the extent not
otherwise prohibited) the amount of Bonds and the Mode to be redeemed,
and if less than all of the Bonds Outstanding in any Mode shall be called
for redemption, Bonds to be so redeemed in such Mode shall be gelected by
the Paying Agent by lot or in any customary manner of selection as
determined by the Paying Agent) in such principal amount as may be
required so that, in the opinicn of Bond Counsel, the interest payable on
the Bonds remaining Outstanding after such redemption would not bhe
includable in whole in the gross income of any holder thereof for Federal
income tax purposes, other than a holder who is a “substantial user” of
the Facilities or a “related person” within the meaning of Section 147 {a)
of the Code.

{e) Sinking Fund. The Bonds shall be subject to such
ginking fund and other redemption provisicns as may be set forth by a
resolution of the City Council of the City adopted prior to the issuance
of guch Bonds. In lieu of making all or any part of any sinking fund
payment in cash, the Company may at its option (i) deliver to the Trustee
any Bonds which are entitled to the benefit of such sinking fund
theretofore acquired by the Company and receive credit therefor and (ii)
receive credit for Bonds which are entitled to the benefit of such
sinking fund theretofore delivered to the Trustee by the Company or
acquired by the Trustee or redeemed otherwise than through operation of
the sinking fund or deemed to have been paid in accordance with
Section 8.02 hereof, and, in any case, not theretofore applied as a
credit against any sinking fund payment. On or before the fortieth day
next preceding such sinking fund payment date, the Company shall deliver
to the Trustee (x) a certificate of an Authorized Company Representative
specifying the portions of such sinking fund payment te be satisfied by
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payment of cash, by delivery of Bonds theretofore acquired and by credit
for Bonds previously delivered, acquired, redeemed or deemed to have been
paid in accordance with Section 8.02 hereof, stating that no such Bonds
have theretofore been made the basis of any credit against any sinking
fund payment, and ({y) such Bonds theretofore acquired by the Company to
the extent not previously delivered to the Trustee. Such Bonds shall be
credited against sinking fund requirements at 100% of the principal
amount thereof.

Section 3.02 Notice of Redemption. If any of the Bonds are
called for redemption, and provided that, if the redempticn is at the
option of the Company pursuant to Section 3.01(a) or ({(b) hereof, the
Company shall have given written notice of such redemption to the Trustee
not less than 45 days prior to the date fixed for redemption, notice of
redemption shall be given by the Trustee electronically or by first class
mail not less than 30 days or more than 60 days prior to the redemption
date (except that notice of redemption pursuant to Section 3.01{c) hereof
of Credit Supported Bonds shall be given as promptly as practicable after
receipt by the Trustee of notice from the Bank, and notice of any
optional redemption of Bonds in the Flexible Mode shall not be given) as
follows: (i) to the respective holders of the Bonds designated for
redemption by first class mail at their addresses appearing on the bond
registration books of the Registrar, (ii) to the securities depositories
that are registered owners, (iii) to two national information services
such as Kenny Informaticn Systems Notificaticon Service, 65 Broadway, 16th
Floor, New York, New York 10004, (iv) to the Bondholders of $1,000,000 or
more in aggregate principal amount of Bonds and (v) to the trustee under
the Company Indenture (or the Governing Instrument, in the event of an
exchange pursuant to Section 12.09(b) hereof).

Each notice of redemption shall state at a minimum the complete
official name of the issue, including designation, CUSIP number,
certificate numbers, amounts called of each certificate {for partial
calls), publication date, the date of issue, interest rate, maturity date
of the Bonds, the redemption date, the redemption price, the place or
places of redemption and appropriate address or addresses with name of
contact person and telephone number.

Any notice for the redemption of any Bond mailed as provided herein
shall be conclusively deemed to have been duly given whether or not such
notice is received. Failure to mail any such notice to any Bondholder or
information service or any defect therein shall not affect the validity
of the proceedings for such redemption as to the Owners of any Bonds to
whom notice has been mailed.

With respect to any notice of optiocnal redemption of Bonds, unless
upon the giving of such notice such Bonds or portions thereof shall be
deemed to have been paid within the meaning hereof, such notice shall
state that such redemption shall be conditioned upon the receipt by the
Trustee on or prior to the date fixed for such redemption of moneys
sufficient to pay the principal of, premium, if any, and interest on such
Bonds or portions therecf to be redeemed or satisfaction of such other
conditions as may be set forth therein, and that if such moneys shall not
have been so received or such other conditions shall not have been
satisfied said notice shall be of no force and effect and the City shall
not be required to redeem such Bonds or portions thereof. In the event
that such notice of redemption contains such a condition and such moneys
are not so received or such other conditions are not satisfied, the
redemption shall not be made and the Trustee shall within five days
thereafter give notice, in the manner in which the notice of redemption
was given, that such moneys were not so received or such other conditions
were not satisfied.

Section 3.03 Cancellation. All Bonds which have been
surrendered for the purpose of payment (including Bonds which have been
redeemed prior to maturity) shall be canceled, may be subsequently
destroyed by the Trustee and ghall not be reissued, and a written notice
of such cancellation and destruction, if such occurs, shall be furnished
by the Trustee to the City and the Company. The Company may deliver to
the Trustee any Beonds owned by the Company for cancellation pursuant to
this Section 3.03. The cancellation by the Trustee of Bonds purchased by
the Company or of Bonds redeemed or purchased by the City through funds
other than funds received with respect to the Project Purchase Price
shall constitute payment of an amount of the Project Purchase Price equal
to the principal amcunt of the Bonds so canceled.




Section 3.04 Payment of Bonds Upon Redemption; Partial
Redempticon. In the event of any redemption of the Bonds, the Paying
Agent shall pay the redemption price of the Bonds on the redemption date
for the Bonds in lawful money of the United States of America upon
presentation of the Bonds to be redeemed at the Principal Office of the
Paying Agent. All redemptions of the Bonds shall be made with Available
Moneys.

The Bondsg shall be redeemed only in the principal amount of
$100,000 or any integral multiple of $5,000 in excess thereof for Bonds
in the Flexible Mode, 55,000 or any integral multiple thereof for Bonds
in a Multiannual Mode or $100,000 or any integral multiple thereof for
Bonds in a Daily Mcde or Weekly Mode. In the event of the partial
redemption of a Bond of denomination greater than $100,000 (or $5,000 or
any integral multiple therecf for Bonds in a Multiannual Mode), then for
all purposes in connection with such redemption, each $100,000 or $5,000
of face value, as the case may be, shall be treated as though it were a
gseparate Bond in the denomination of $100,000 or $5,000, as the casge may
be. If it is determined that one or more, but not all, of the $100,000
or $5,000, as the case may be, units of face value represented by any
Bond are to be redeemed, then on the redemption date for such Bond, the
Owner of such Bond shall forthwith surrender such Bond to the Paying
Agent (i) for payment of the redemption price (including accrued interest
or interest due thereon on the date fixed for redemption) of the portion
therecof called for redemption and (ii) at the option of the Owner of such
Bond (1} for appropriate endorsement thereon to reflect such redemption
or (2} for exchange for Bonds, without charge therefor, in any authorized
denomination or denominations in exchange for and in the aggregate
principal amount of the unredeemed portion of such Bond. If the holder
of any such Bond of a dencominatiom greater than $100,000 or $5,000, as
the case may be, shall fail to present such Bond to the Paying Agent for
payment and endorsement or exchange, as aforesgaid, such Bond shall,
nevertheless, become due and payable on the date fixed for redemption to
the extent of the $100,000 oxr $5,000, as the case may be, unit or units
of principal amount called for redemption (and to that extent only).

Section 3.05 Redemptions During Event of Default. Anything in
this Ordinance to the contrary notwithstanding, if there shall have
occurred and be continuing an Event of Default, there shall be no
redemption of less than all of the Bonds at the time Outstanding, except
Bonds deemed to have been paid in accordance with Section 8.02 hereof
prior to the occurrence of such Event of Default and Company Bonds.

Section 3.06 Deposit of Moneys; Interest to Cease to Acgrue.
For the redempticn of any of the Bonds, the City shall cause to be
deposgited in the Bond Fund, on the redemption date, out of the Receipts
and Revenues of the City from the Installment Sale Agreements or drawings
on any Letter of Credit or Altermate Security relating to such Bonds, an
amount sufficient to pay the principal of and premium, if any, and
interest to become due con such redemption date. Any amount in the Bond
Fund pursuant to Section 4.03 hereof and available therefor shall be
credited against any amount reguired to be caused to be so deposgsited in
the Beond Fund.

Moneys for payment of the principal of and premium, if any, and
interest to the date of redemption on Bonds called for redemption as
hereinabove provided shall be get aside by the Trustee in trust for the
Owners of such Bonds. Interest on such Bonds shall cease to accrue on
the date fixed for redemption.

ARTICLE IV
Funds

Section 4.01 Creation of the Bond Fund. There is hereby
created by the City and ordered established with the Trustee a trust fund
to be designated *“City of Farmington, New Mexico, Pollution Control
Revenue Refunding Bond Fund, 2016 Series A {Public Service Company of New
Mexice San Juan and Four Corners Projects)}” (such fund is herein referred
to as the "Bond Fund”) which shall be used to pay the principal of, and
the redemption premium (if any) and the interest on the Bonds when due.
There shall be established as separate accounts within the Bond Fund, if
applicable, a Letter of Credit Account, an Alternate Security Account, an
Earnings Account, a Capital Account and a General Account and moneys
therein shall not be commingled. Within the Letter of Credit Account
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there shall be estabklished by the Trustee separate sub-accounts with
respect to each Letter of Credit and moneys therein shall not be
commingled. Within the Alternate Security Account there shall be
egtablished by the Trustee separate sub-accounts with respect to each
Alternate Security and moneys therein shall not be commingled.

Section 4.02 Payments into the Bond Fund. There shall be paid
into the General Account in the Bond Fund, as and when received:

(a) the portion of the proceeds of the issuance and sale of
the Bonds to which such Bond Fund relates equal to the interest, if
any, accrued on such Bonds to the date of delivery of such Bonds
paid by the initial purchasers of such Bonds;

(b) all payments specified in Section 5.02 of the
Installment Sale Agreements relating to the Bonds to be deposited
in the Bond Fund;

(c) all other moneys received by the Trustee under and
pursuant to any of the provisions of this Ordinance or either
Installment Sale Agreement which are required or which are
accompanied by directions that such moneys are to be paid intoc the
Bond Fund; and

(a) any payments by the Company pursuant to the Guaranty or
realized upon the security pledged in connection therewith.

With respect to Credit Supported Bonds which are supported by a
Letter of Credit, there shall bhe deposited into the Letter of Credit
Account in the Bond Fund in the subaccount with respect to such Letter of
Credit all moneys (other than moneys received by the Trustee from
drawings under Section 5.01{b) {i) hereof) received by the Trustee under
such Letter of Credit and, with respect to Credit Supported Bonds which
are supported by an Alternate Security, there shall be deposited inta the
Alternate Security Account in the Bond Fund in the subaccount with
respect to such Alternate Security all moneys (other than moneys received
by the Trustee in connection with a purchase of the Bonds to which such
Bond Fund relates) received by the Trustee under such Alternate Security,
which moneys shall not be commingled with any other moneys held by the
Trustee.

Section 4.03 Use of Moneys in the Bond Fund. Except as
provided in Section 4.09 hereof and as otherwise expressly provided
elsewhere herein, moneys in the Bond Fund shall be used solely for the
payment of the principal of, premium, if any, and interest on the Bonds
when due on an Interest Payment Date, at maturity, upon acceleration or
otherwise and for the redemption of the Bonds at or prior to maturity
pursuant to Section 3.01 hereof, but only from the following sources in
the order of priority indicated:

(a) For the Bonds entitled to the benefits of a Letter of
Credit only, moneys in the subaccount with respect to such Letter
of Credit of the Letter of Credit Account, and for Bonds entitled
to the benefits of an Alternate Security only, moneys in the
subaccount with respect to such Alternate Security of the Alternate
Security Account: '

(b) Available Moneys from sources other than the Letter of
Credit Account or Alternate Security Account; or

{c) Other moneys on deposit in the Bond Fund.

Whenever so directed by a writtenh notice signed by an Authorized
Company Represgentative, and to the extent that moneys are then Available
Moneys, the Trustee shall use moneys in the General Account of the Bond
Fund as the Company may direct to purchase the Bonds to which such Bond
Fund relates then Outstanding on the most advantageous terms cbtainable
with reasonable diligence, or in such other manner as the Company shall
so direct, with the price payvable to effect such purchase not to exceed
100% of the principal amount thereof. Accrued interest on the Bonds so
purchased, and all expenses in connection with such purchase, shall be
paid from Available Moneys in the General Account of the Bond Fund.

The City hereby authorizes and directs the Trustee to withdraw,
from time to time, sufficient moneys from the Bond Fund, to draw moneys



under the Letter of Credit in accordance with the termg therecf and the
provisions of Section 5.01(a) hereof and to request payment under the
Alternate Security, in each came to the extent necessary to pay the
principal of, premium, if any, or interest on the Bonds as the same
become due and payable, which authorization and direction the Trustee
hereby accepts; provided, however, that, anything in this Ordinance to
the contrary notwithstanding, the Trustee shall not make a drawing under
any Letter of Credit for the payment cof principal of, premium, if any, or
interest on any Company Bonds or with respect to Bonds which are not
entitled to the benefits of such Letter of Credit and ghall not request
payment under any Alternate Security for the payment of the principal eof,
premium, if any, or interest on any Company Bonds or with respect to
Bonds which are not entitled to the benefits of such Alternate Security.

Section 4.04 Creation of the Bond Purchase Fund. There is
hereby created by the City and ordered established with the Trustee a
Fund to be designated “City of Farmington, New Mexico Pollution Control
Revenue Refunding Bond Purchase Fund, 2016 Series A {Public Service
‘Company of New Mexico San Juan and Four Corners Projects)” {(which fund
is herein referred to as the "Bond Purchase Fund”) which sghall be used to
pay the Purchase Price of the Bonds required to be purchased under this
Ordinance. There shall be established as separate accounts within the
Bond Purchase Fund a Letter of Credit Purchase Price Account, an
Alternate Security Purchase Price Account and a General Purchase Price
Account, and within the Letter of Credit Purchase Price Account there
shall be established by the Trustee separate subaccounts with respect to
each Letter of Credit, meoneys therein shall not be commingled. Within
the Altermate Security Purchase Price Account, there shall be established
by the Trustee separate subaccounts with respect to each Alternate
Security, and moneys therein shall not be commingled.

Section 4.05 Paymentg into the Bond Purchase Fund. There
shall be paid into the General Purchase Price Account in the Bond
Purchasge Fund as and when received:

{a) the proceeds of any remarketing of the Bonds by the
Remarketing Agent pursuant to Section 2.13 hereof;

{b) all payments specified in Section 5.02 of the
Installment Sale Agreements to be deposited in the Bond Purchase
Fund; and

(c) all other moneys received by the Trustee under and

pursuant to any of the provisiens of this Ordinance or either
Installment Sale Agreement which are required or which are
accompanied by directions that such moneys are to be paid into the
Bond Purchase Fund.

With respect to Credit Supported Bonds which are supported by a
Letter of Credit, there shall by deposited into the Letter of Credit
Purchase Price Account in the Bond Purchase Fund in the subaccount with
respect to such Letter of Credit all moneys received by the Trustee from
drawings under such Letter of Credit pursuant to Section 5.01(b) (i}
hereof and, with respect toc Credit Supported Bonds which are supported by
an Alternate Security, there shall be deposited into the Alternate
Security Purchase Price Account in the subaccount with respect to such
Alternate Security all moneys received by the Trustee under such
Alternate Security, which moneys shall not be commingled with any other
meneys held by the Trustee.

Section 4.06 Use of Moneys in the Bond Purchase Fund. (a)
Except as provided in Section 4.09 hereof, moneys in the Bond Purchase
Fund shall be used solely for the payment of the Purchase Price of the
Bonds required to be purchased by the Paying Agent on the Purchase Date,

(b) The City hereby authorizes and directs the Trustee to
withdraw, from time to time, sufficient moneys from the Bond Purchase
Fund and transfer such moneys to the Paying Agent for use by the Paying
Agent to pay the Purchase Price of the appropriate Bonds required to be
purchased by the Paying Agent, which authorization and direction the
Trustee hereby accepts. The Paying Agent shall return all monies
unclaimed on the Purchase Date to the Trustee. The Trustee shall deposit
in the Bond Purchase Fund any moneys not claimed on any Purchase Date by
any holder of a Bond tendered {or deemed to have been tendered) for
purchase on such date when such moneys are delivered to the Trustee by
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the Paying Agent. Monies for the payment of the Purchase Price of such
Bonds shall be drawn by the Trustee from the Bond Purchase Fund in the
order of priority indicated below:

(1) the proceeds of the remarketing of the Bonds by
the Remarketing Agent pursuant to Section 2.13 hereof if such
proceeds are Available Moneys;

(i1} with respect to Bonds entitled to the benefits of
a Letter of Credit only, moneys in the subaccount with
respect to such Letter of Credit of the Letter of Credit
Purchase Price Account and with respect to Bonds entitled to
the benefits of an Alternate Security only, moneys in the
subaccount with respect to such Altermate Security of the
Alternate Security Purchase Price Account; and

(iii) any other moneys in the Bond Purchase Fund which
are then Available Moneys.

Promptly after receiving the notice required to be given to the
Trustee by the Remarketing Agent pursuant to Section 2.13 hereof with
respect to Bonds entitled to the benefits of a Letter of Credit or
Alternate Security, the Trustee is authorized and directed tc draw on the
Letter of Credit or request payment under the applicable Alternate
Security in an amount which together with the proceeds of the remarketing
of the Bonds, will provide Available Moneys sufficient to pay the
Purchase Price of such Credit Supported Bonds {other than Company Bonds)
required to be purchased on the Purchase Date.

Section 4.07 Non-Pregentment of Bonds. In the event that any
Bond shall not be presented for payment when the principal thereof
becomes due, either at maturity, at the date fixed for redemption thereof
or otherwise, if Available Moneys sufficient to pay such Bonds shall have
been depogited in the Bond Fund by the Trustee for the benefit of the
holders thereof, all liability of the City to the holder thereof for the
payment of such Bond shall forthwith cease, terminate and be completely
discharged, and thereupon it shall be the duty of the Trustee to hold
such moneys in trust, without liability for interest thereon, for the
benefit of the holder of such Bond who shall thereafter be restricted
exclusively to such moneys for any claim of whatever nature under this
Ordinance or on, or with respect to, said Bond. Such funds shall not be
deemed to be part of the Bond Fund and shall nct be subject to
investment.

In addition, in the event Bonds are deemed to have been tendered
for purchase by the Paying Agent and moneys sufficient to pay such Bonds
shall have been delivered to the Paying Agent pursuant to Section 4.06(b)
hereof and such moneys have been returned to the Trustee as unclaimed,
the Company or itsg designee shall be the holder of such Bonds for all
purposes of this Ordinance. BAll liability of the City to the former
holders thereof for the payment of such Bonds shall feorthwith cease,
terminate and be completely discharged, and thereupon it shall be the
duty of the Trustee to hold such moneys in trust, without liability for
interegt therecon, for the benefit of the former holders of such Bonds who
shall thereafter be restricted exclusively to such moneys for any claim
of whatever nature under this Ordinance or on, or with respect to, said
Bonds. The Trustee shall pay moneys to such former holders only upon
gurrender to the Trustee of such Undelivered Bonds. Such funds shall not
be deemed to be part of the Bond Purchase Fund and shall not be subject
to investment.

Any moneys so deposited with and held by the Trustee pursuant to
this Secticn 4.07 and not so applied to the payment of Bonds within two
years after the date on which the same shall have become due shall be
paid to the Bank or provider of Alternate Security supplying such moneys
to the extent of any amounts payable to such Bank or provider of
Alternate Security under the applicable Reimbursement Agreement, and the
balance, if any, shall be repaid by the Trustee to the Company upon
direction of an Authorized Company Representative, and thereafter
Bondholders shall be entitled to look only to the Company for payment,
and then only to the extent of the amount so repaid, and all liabkility of
the Trustee with respect to such money shall thereupon cease, and the
Company shall not be liable for any interest thereon and shall not bhe
regarded as a trustee of such money.




Section 4.08 Moneys to be Held in Trust. All moneys paid over
to the Trustee for the account of the Bond Fund, the Bond Purchase Fund
or the Redemption Fund under any provision of thig Ordinance shall ke
held by the Trustee in trust and applied for the purposes herein
specified.

Section 4.09 Paymentg to the Company From Funds. Any moneys
remaining in the Bond Fund, the Bond Purchase Fund, the Redemption Fund
or any other fund or account estakblished under this Ordinance with
respect to the Bonds (other than moneys held by the Trustee pursuant to
Section 4.07 hereof) after (i) Payment in Full of the Bonds or (ii)
payment of principal of, premium, if any, and interest omn Credit
Supported Bonds (other than Company Bonds) pursuant to a draw upon the
Letter of Credit by the Trustee as provided in Section 5.01 hereof or
pursuant to a payment under an Alternate Security and payment in full of
all other Bonds Cutstanding, shall be remitted by the Trustee upon
written instructions from any Bank or provider of Alternate Security in
accordance with such instructions to such Bank or provider of Alternate
Security to the extent of any amounts payable to such Bank or provider of
Alternate Security under the Reimbursement Agreement (it being understcod
that if there are Letters of Credit and Alternate Securities outstanding,
such providersg and Banks shall be paid proportionately according to the
amounts then owed), and the balance, if any, shall be paid to the
Company .

Section 4.1¢C Arbitrage Rebate Fund. (a) There is hereby
created by the City and ordered to be established with the Trustee the
Arbitrage Rebate Fund. The Trustee shall hold in said Fund any moneys
delivered by the Company tc the Trustee for deposit therein.

{b) Moneys on deposit in the Arbitrage Rebate Fund shall be
invested and reinvested in Investment Securities at the direction of the
Company and shall be applied by the Trustee in accordance with the
direction of the City or the Company to make payments to the Department
of the Treasury of the United States of America at such times and in such
amounts as the Company shall determine to be required by the Code to be
rebated to the Department of the Treasury of the United States of
America. Moneys held in the Arbitrage Rebate Fund which the Company
determines to be in excess of the amount required to be so rebated shall
be deposited to the Bond Fund in accordance with the directions of the
Company .

Secticon 4.11 Redemption Fund.

There is hereby created by the City and ordered to be established
with the Trustee a trust fund to be designated the "City of Farmington,
New Mexico Pellution Control Revenue Refunding Redemption Fund, 2016
Series A (Public Service Company of New Mexico San Juan and Four Corners
Projects)” {(which fund is herein referred to as the “Redemption Fund”)
into which there shall be deposited the proceeds received by the City
upon the initial sale of the Bonds other than that portion of such
proceeds to be paid into the General Account in the Bond Fund in
accordance with Section 4.02(a) hereof. The City hereby authorizeg and
directs the Trustee to pay the moneys in the Redemption Fund on the date
of the initial issuance of the Bonds and following receipt of payment
therefor in an amount equal to $46,000,000 to the 2003 Trustee to be
used, together with other amounts paid by the Company, to pay the
principal of, premium, if any, and accrued interest when due on all of
the Prior Bonds, on the date specified in a resolution of the City
Council adopted prior teo the issuance of the Bonds in aceordance with the
provisions of the 2003 Ordinance.

ARTICLE V

The Letter of Credit; Receipts and Revenues of
the City from the Installment Sale Agreement

Section 5.01 Trustee’s Duty to Draw on Letter of Credit.

(a} Drawg to Pay Principal, Premium and Interest from Bond
Fund During the Effective Period of a Letter of Credit. The Trustee
shall draw moneys under the Letter of Credit in accordance with the terme
therecf to the extent necessary to make full and timely payments of
principal of, premium, if any, and interest on the Bonds when due on an
Interest Payment Date, at maturity, upon acceleration or otherwise and
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for the redemptiocn of the Bonds at or prior to maturity pursuant to
Section 3.01 hereof which are entitled to the benefits of such Letter of
Credit required to be made from the Bond Fund in accordance with the
provisions of Section 4.04 hereof and shall deposit the moneys from such
draws in the subaccount with respect to such Letter of Credit of the
Letter of Credit Account in the Bond Fund. BAll draws under the Letter of
Credit shall be made so as to enable the Trustee to provide to the
holders of Bonds entitled to the benefits of such Letter of Credit
immediately available Fund in New York, New York, by 4:00 p.m., New York
City time, on the due date of the principal of, premium, if any, or
interest on such Bonds.

(b} Draws £o Pay Purchase Price or Provide for Payment in
Full of the Bonds. In addition, during the Effective Period of a Letter
of Credit, the Trustee shall (i) draw moneys under such Letter of Credit
in accordance with the terms thereof to the extent necessary to make full
and timely payments required to be made pursuant to, and in accordance
with, Sections 2.03(A) (3}, 2.03(B)(3) and (4), 2.03(C} (3} and (4} and
2.03(D) {3} hereof with respect to the Bonds which are entitled to the
benefits of such Letter of Credit after receipt of notice from the
Remarketing Agent pursuant to Section 2.13(C) herecf of any deficiency in
the amounts available to pay the Purchase Price of the Bonds, {ii) draw
moneys under such Letter of Credit in accordance with the terms thereof
to the extent necessary to make full and timely payments of Purchase
Price required to be made pursuant to, and in accordance with,
Sections 2.03 (A} (2), 2.03(B)(2), 2.03(C)(2) and 2.03{D) (2) hereof with
respect to the Bonds which are entitled to the benefits of such Letter of
Credit as a result of a failed conversicn of such Bonds and (iii) upon
the receipt of any notice or direction by the Company pursuant to
Section 9.02 of the Installment Sale Agreement, draw moneys under the
Letter of Credit in accordance with the terms thereof in the amounts
specified in such notice or direction and apply such moneys to the
provision for Payment in Full of all or a portion of the Bonds which are
entitled to the benefits of such Letter of Credit pursuant to
Section 8.02 hereof as sgpecified in such notice or direction. All draws
under a Letter of Credit to pay such Bonds entitled to the benefits of
such Letter of Credit pursuant to Section 2.03(A) (3}, 2.03(B){3) or (4},
2.03(C) (3) or {4) or 2.03(D)(3) hereof or pursuant to Section 2.03(&){(2),
2.03(B)(2), 2.03{C} (2} or 2.03(D)(2) hereof or to provide for Payment in
Full of all or a portion of the Bonds which are entitled to the benefits
of gsuch Letter of Credit shall be made so as to enable the Trustee or
Paying Agent, as the case may be, to provide to the holder of such Credit
Supported Bonds moneys at the times specified in the form of Bonds with
respect to Purchase Price and with respect to the Payment in Full of
Bonds which are supported by such Letter of Credit, by 4:00 p.m., New
York City time, on the date such payment or provision for payment is to
be made. However, it is understood that, in the case of an initial
letter of Credit, such Letter of Credit will not, unless amended or
supplemented, support the payment of Bonds for which there has been a
failed conversion pursuant to Section 2.03(A) (2}, 2.03(B){2), 2.03(C)(2)
or 2.03(D){2) hereof and with respect to which the Purchase Price thereof
has been paid in accordance with the terms hereof and for which such
Bonds have been automatically converted to a Flexible Mode with a one day
Rate Period.

(c) Company Bonds. Whenever the principal of any Bonds
shall have been paid, whether upon the redemption or prepayment or upon
the maturity or acceleration thereof, with moneys drawn under a Letter of
Credit as provided in this Section 5.01, such Bonds shall not be
‘canceled or remarketed as provided hereunder, but shall censtitute
Company Bonds until the Bank shall have been fully reimbursed therefor
under the Reimbursement Agreement.

Section 5.02 Alternate Letter of Credit or Alternate Security.
{a) If at any time there shall have been delivered to the Trustee an
Blternate Letter of Credit or Alternate Security pursuant to Section 5.14
of the Installment Sale Agreecments and the other requirements of the
Installment Sale Agreements and this Ordinance shall have been complied
with in respect to the replacement of a Letter of Credit, then the
Trustee shall accept such Alternate Letter of Credit or Alternate
Security and promptly notify in writing the Bank issuing such Letter of
Credit, and surrender such Letter of Credit in accordance with its terms,
for cancellation. If at any time no Bonds to which a Letter of Credit
relates are Outstanding hereunder, the Trustee shall promptly surrender
for cancellation such Letter of Credit to the Bank, in accordance with
the terms of such Letter of Credit.




(b} The Trustee shall promptly surrender a Letter of Credit
to the Bank in accordance with the terms of such Letter of Credit for
cancellation in the event the Company shall have regquested the Trustee to
surrender such Letter of Credit and the Company shall have delivered to
the Trustee the notice, opinions, certificate and written evidence
required by Section 5.14 of the Installment Sale Agreements.

{c) The Trustee shall in all cages comply with the
procedures set forth in the Letter of Credit relating to the surrender
thereof.

(d) The failure of the Trustee to surrender a Letter of
Credit to the Bank in accordance with the terms of this Section 5.02 and
the terms of such Letter of Credit shall not affect the expiration of
such Letter of Credit in accordance with its terms.

Section 5.03 Additicnal Requirements. Alternate Letter of
Credit or Alternate Security must:

(a) be an irrevocable, unconditicnal okligation of a
financial institution;

{b) be on terms no less favorakble to the Trustee than the
initial Letter of Credit to which such Alternate Letter of Credit
or Alternate Security relates and (i) with respect to any Alternate
Letter of Credit, entitle the Trustee to draw upon or demand
payment and receive in immediately available funds an amount equal
to the sum cof the principal amount of Bonds supported by such
Letter of Credit and any redemption premium applicable thereto and
(x) with respect to any Bonds to which such Altermate Letter of
Credit or Alternate Security relates in the Daily Mode or Weekly
Mode entitled to the bhenefits of such Letter of Credit, 60 days’
accrued interest at the Maximum Interest Rate on the principal
amount of such Bonds then Qutstanding and (y) with respect to any
Bonds in the Flexible Mode or Multiannual Mode entitled to the
benefits of such Letter of Credit, 209 days’ accrued interest at
the Maximum Interest Rate on the principal amocunt of such Bonds
then Outstanding or {(ii) with respect to any Alternate Security,
provide the Trustee with rights or entitlements appropriate to such
Alternate Security; and

{c) provide for a term which may not expire in less than
one year and which may not expire or he terminated prior to the
fifth Business Day after the mandatory tender for purchase as
provided in Section 2.03{A){(3), 2.03(B)(4), 2.03(C)(4) or
2.03(D} (3) herecf. The Company shall not enter into any
Reimbursement Agreement or agree to an amendment of a Reimbursement
Agreement which (i) in any way limits the obligation of the Bank to
provide funds under the Letter of Credit to which such
Reimbursement Agreement relates without the prior written consent
of 100% of the principal amount of the Bonds Outstanding and
entitled to the benefit of the Letter of Credift to which such
Reimbursement Agreement relates or (ii) provides or contemplates
additional security or collateral to sgecure the Company's
obligations thereunder that was not provided in the Reimbursement
Agreement with respect to an initial Letter of Credit if payment of
the Beonds to which such Letter of Credit relates is to be made from
moneys representing proceeds from the resale by the Remarketing
Agent of Bonds described in clause {(ii) of the definition of
“Available Moneys.”

Section 5.04 Alternate Security. If an Alternate Security is
delivered tc the Trustee, the Trustee agrees to request payments
thereunder to the extent necesgary (i)} to make timely payments of
principal of, premium (if covered by such Alternate Security), if any,
and interest on the Credit Supported Bonds entitled to the benefits of
such Alternate Security and (ii) to make timely payments redquired to be
made pursuant to and in accordance with Sections 2.03{A){(3), 2.03(B} (3)
and (4}, 2.03(C} (3} and (4} and 2.03(D) (3) hereof and to provide for
Payment in Full of the Bonds.

Secticn 5.05 Receiptgs and Revenues of the City from the
Installment Sale Agreements to be Paid Over to Trustee. The City will
cause the applicable Receipts and Revenues of the City from the
Installment Sale Agreements relating to the Bonds to be paid to the
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Trustee for deposit in the Bond Fund or the Bond Purchase Fund, as the
case may be.

Section 5.06 Receipts and Revenues of the City from the
Installment Sale Agreements tco be Held for All Bondholders; Certain
Exceptiong. The Receipts and Revenues of the City from the Installment
Sale Agreements and investments thereof shall, until applied as provided
in this Ordinance, be held by the Trustee for the benefit of the holders
of all Cutstanding Bonds, except as provided in Sections 4.03, 4.06, 4.07
and 8.02 hereof. Notwithstanding the foregoing, it is understood that
Company Bonds and Bonds which are not supported by a Letter of Credit
shall not be entitled to Receipts and Revenues of the City from the
Installment Sale Agreements arising from drawings on such Letter of
Credit.

ARTICLE VI
Investments

Section 6.01 Investment Securities. The term “Investment
Securities” means the following obligations or securities (provided that,
so long as Article XIV hereof shall be effective by its terms with
respect to the Bonds, “Investment Securities”, with respect to such
Bonds, shall mean the cbhligations and securities described in
Section 14.05 hereof} (in each case only to the extent investment therein
would not violate the laws of the State of New Mexico) on which the
Company is not the obligor, maturing at such time or times as to enable
disburgements to be made from the Bond Fund or the Bond Purchase Fund, as
the case may be, in accordance with the terms herecf, or which shall be
marketable prior to the maturities therecf and shall be:

{a) direct obligations of, or cbligations the principal and
interest of which are guaranteed as to the full and timely payment
by, the United States of America, which obligationsg, in either
case, are net subject to redemption or prepayment at less than par
by anyone other than the holder;

(b} obligations issued or guaranteed by an instrumentality
of the United States of America pursuant to authority granted by
the Congress of the United States of America, including obligations
of the Federal National Mortgage Association, Federal Intermediate
Credit Banks, Banks for Cooperatives, Federal Land Banks or Federal
Home Loan BRanks;

(c) commercial paper rated at the time of invegtment in the
highest short-term grade by the Rating Agencies;

(d} bankers’ acceptances drawn on and accepted by
commercial banks (including the Trustee, the Paying Agent, any
Co-Paying Agent and the Bank) having at least 310,000,000 in
capital stock, surplus and undivided profits and rated not less
than “Baa3” long term rating by Moody’s and “Al +” short term
rating by 8&P;

(e) deposit accounts fully insured by the Federal Deposit
Insurance Corperation (which may be represented by certificates of
deposit if rated not less than “A 1+" short term rating by S&P} in
national or state banks or foreign banks having an office in the
United States of America {(including the Trustee, the Paying Agent,
any Co-Paying Agent and the Bank) having at least $10,000,000 in
capital stock, surplus and undivided profits, and savings and loan
associations having total assets in excess of 550,000,000, in each
case rated not less than “Baal” long term rating by Moody's:

(£} repurchase agreements with solvent banking or other
financial institutions (including the Trustee, the Paying Agent,
any Co-Paying Agent and the Bank) rated not less than “Baa3” long
term rating by Moody’'s and “AA” long term rating by S&P or “Al+”
short term rating by S&P with respect to any of the foregoing
obligations or securities;

(g) obligations of a State, a Territory, Puerto Rico, or a
posgession of the United States of America, or any political
subdivision of the foregoing, or of the District of Columbia and



which are rated at the time of investment not less than the then
current rating of the Bonds by the Rating Agencies;

(h) money market funds registered under the Federal
Investment Company Act of 1940, whose shares are registered under
the Federal Securities Act of 1933, and having a rating by S&P of
“AAAM-G,"” *AAAmM” or “Aam,” and by Moody’'s of “Aaa* or “Aa*; and

(i) any other obligations and securities not prchibited by
law and which are rated at least “Aaa” or “Aa” by Moody’'s.

Section 6.02 Bond Fund Investments. Subkject to Section 6.04
herecf, moneys held in the General Account of the Bond Fund shall be
invested and reinvested by the Trustee in Investment Securities (other
than those described in clause (i) of Section 6.01 hereof) as directed
and designated by the Company in a certificate signed by an Authorized
Company Representative. Such investments shall be held by or under the
control of the Trustee and shall be deemed at all times a part of said
General Account of the Bond Fund and the interesgt accruing thereon and
any profit realized therefrom shall be credited to the General Account of
the Bond Fund any logs resulting therefrom shall be charged to the
General Account of the Bond Fund, as the case may be, and paid by the
Company. The Trustee is directed to sell and convert to cash a
sufficient amount of such investments, which shall be selected by the
Company to the extent practicable, in the General Account whenever the
Available Moneys held in the Bond Fund are insufficient to provide for
the payment of the principal of (whether at the maturity date or the
redemption date prior to maturity), premium, if any, and the interest on
the bonds to which such Bond Fund relates as the same become due and
rayable. Moneys held as part of a Letter of Credit Account subaccount or
Alternate Security Account subaccount of the Bond Fund shall be held
uninvested or shall be invested as directed in writing by the Company
only in Government Obligations having a maturity of not to exceed 30 days
but in any event not maturing on a date later than needed to pay debt
service on the bonds of a Seriez. Moneys in a Letter of Credit Account
subaccount or Alternate Security Account subaccount of the Bond Fund
shall not be commingled with any other moneys held by the Trustee for
purposes of investment or reinvestment, and any interest or gain received
from such investments shall be credited to and held in such Letter of
Credit Account subaccount or Alternate Security Account subaccount of the
Bond Fund, and any loss from such investments shall be charged against
such Letter of Credit Account subaccount or Alternate Security Account
subaccount of the Bond Fund and paid by the Company.

Section 6.03 Bond Purchase Fund Investments. Subject to
Section 6.04, moneys held in the Bond Purchase Fund shall be held
uninvested or invested and reinvested by the Trustee in Government
Obligations with maturities of no more than 30 days from the acquisition
thereof but in any event not maturing on a date later than needed to pay
the Purchase Price of the Bonds to which such Bond Purchase Fund relate
as directed and designated by the Company in a certificate signed by an
Authorized Company Representative. Such investments shall be held by or
under the control of the Trustee and shall be deemed at all times a part
of the Letter of Credit Purchase Price Account subaccount, Alternate
Security Purchase Price Account subaccount or General Purchase Price
Account, as the case may be, in which such investments are held and the
interest accruing thereon and any profit realized therefrom shall be
credited to such Letter of Credit Purchase Price Account subaccount,
Alternate Security Purchase Price Account subaccount or General Purchase
Price Account, as the case may be, and any loss resulting therefrom shall
be charged to such Letter of Credit Purchase Price Account subaccount,
Alternate Security Purchase Price Account subaccount or General Purchase
Price Account, as the case may be, and paid by the Company. The Trustee
is directed tc sell and convert to cash a sufficiént amount of such
investments, which shall ke selected by the Company to the extent
practicable, in the appropriate Letter of Credit Purchase Price Account
subaccount, Alternate Security Purchase Price Account subaccount or
General Purchase Price Account, as the case may be, whenever Available
Moneys held in the Letter of Credit Purchase Price Account subaccount,
Alternate Security Purchase Price Account subaccount or General Purchase
Price Account, as the case may be, are insufficient to provide for the
payment of the Purchase Price of any bonds of a Series required to be
purchased hereunder. Any interest or gain received from such investments
shall be credited to and held in such Letter of Credit Purchase Price
Account subaccount or General Purchase Price Account, as the case may be,
and any loss from such investments ghall be charged against such Letter

469



470

of Credit Purchase Price Account subaccount, Alternate Security Purchase
Price Account subaccount or Gemeral Purchase Price Account, as the case
may be , and paid by the Company.

Section 6.04 Direction of Investments; Trustee Not Responsible
for Loszes. As long as no Event of Default shall have occurred and be
continuing and the Bonds have not become immediately due and payable
pursuant to Section 9.01 hereof, the Company shall have the right to
designate the investments to be sold and to otherwise direct the Trustee
in the sale or conversion to cash of the investments made with the moneys
in the Bond Fund and the Bond Purchase Fund; provided that the Trustee
shall be entitled to conclusively assume the absence of any such Event of
Default unless it has notice thereof within the meaning of Section 10.05
hereof. The Trustee shall have no responsibility for losses incurred in
connection with investments or the disposition thereof made in accordance
with the terms hereof, and the Trustee shall have no responsibility for
determining whether investments made at the direction of the Company in
accordance with the terms hereof constitute “Investment Securities”
within the meaning of Section 6.01 hereof, or whether such investments or
the disposition thereof made at the direction of the Company pursuant to
the terms hereof violate the instructions to the Trustee contained in
Section 7.10 hereof.

Section 6.05 Recordkeeping. The Trustee shall collect and
retain records of all investments held in the Bond Fund. Said records
shall consist, with respect to each such investment, of the gross
purchase price, accrued interest, if any, any commissions or
administrative charges imposed with respect to the purchase, the purchase
date, face amount, coupon rate, the disposition price, accrued interest
upon disposition and the digposition date. The Trustee shall retain said
records for the period ending 6 years after the final maturity date of
the Bonds, and shall make such records available, as requested by the
City or the Company, for such purpose as they may deem suitable,
including the calculation of arbitrage rebate for purposes of Section 148
of the Code.

ARTICLE VII

General Covenants

Section 7.01 Limited Obligation; Payment of Principal and
Interest. (a) Each and every covenant herein made, including all
covenants made in the varicus Sections of this Article VII, is predicated
upon the condition that any obligation for the payment of money incurred
by the City shall not be the general obligation of the City within the
meaning of Article 9, Sections 12 and 13 of the Constitution of New
Mexico, and shall never constitute an indebtedness of the City within the
meaning of any State constitutional provision or statutory limitation,
and shall never constitute or give rise to any pecuniary liability of the
City or a charge against its general credit or taxing powers, but shall
be payable by the City solely from the Receipts and Revenues of the City
from the Installment Sale Agreements, which are reguired to be set apart
and transferred to the Bond Fund or Bond Purchase Fund, and which, along
with the balance of the Trust Estate, are hereby specifically pledged to
the payment therecof in the manner and to the extent specified in this
Ordinance, and nothing in the Bonds or in this Ordinance shall be
considered as pledging or obligating any cther Fund or assets of the
City.

{b) The City will, in the manner provided herein and in the
Bonds, according to the true intent and meaning thereof, promptly cause
to be paid, solely from the sources stated herein, at the place and on
the dates provided herein, the principal of and premium, if any, and
interest on every Bond issued under this Ordinance.

Section 7.02 Performance of Agreements; Authority. The City
will faithfully perform at all times any and all covenants, undertakings,
stipulations and provisions contained in this Ordinance, in any and every
Bond executed, authenticated and delivered hereunder, and in all
proceedings pertaining thereto. The City represents that it has the
authority under the Constitution and laws of the State of New Mexico to
issue the Bonds authorized hereby, to enter into the Installment Sale
Agreements, and to pledge to the Trustee the applicable Receipts and
Revenues of the City from the Installment Sale Agreements and to pledge
and assign to the Trustee all or any part of the City’'s right, title and




interest under the Installment Sale Agreements pledged and assigned
hereunder, and that the Bonds in the hands of the owners thereof are and
will be valid and enforceable obligations of the City according to the
import thereof.

Section 7.03 Maintenance of Corporate Existence. The City
will at all times maintain its corporate existence or assure the
assumption of its cbligations under this Ordinance by any public body
succeeding to its powers under the Act, and it will use its best efforts
to maintain, preserve and renew all the rights and powers provided to it
by the Act; and it will comply with all valid acts, rules, regulations,
orders and directions of any legislative, executive, administrative or
judicial body applicable to the Installment Sale Agreements.

Section 7.04 Enforcement of Company’'s Obligationsg under the
Installment Sale Agreements. So long as any of the Bonds are
outstanding, upon receipt of written notification from the Trustee, the
City will, in the manner provided herein and giving due recognition to
the role of the Trustee hereunder, enforce the obkligation of the Company
to pay, or cause to be paid, all the payments and other costs and charges
payable by the Company under the Installment Sale Agreements, provided,
however, that the City shall not be required to spend any of its own
funds on any such enforcement. The City will not enter into any
agreement with the Company amending either Installment Sale Agreement
without the prior written consent of the Trustee and compliance with
Sections 12.07 and 12.08 hereof.

Section 7.05 Further Assurance. The City will, upon the
reasonable request of the Trustee, from time to time execute and deliver
such further instruments and take such further action as may be
reasonable and as may be regquired to carry out the purpose of this
Ordinance; provided, however, that no such instruments or actions shall
give rise to any pecuniary liability of the City or pledge the credit or
taxing power of the State of New Mexico, the City or any other political
subdivisgsion of said State.

Section 7.06 No Disposition or Encumbrance of City’s
Interests. Except as permitted by this Ordinance, the City will not
sell, lease, pledge, assign or otherwise dispose of or encumber its
interest in the Receipts and Revenues of the City from the Installment
Sale Agreements or ite rights and interest under the Installment Sale
Agreements pledged and asgsigned hereunder and will promptly pay or cause
to be discharged or make adequate provision to satisfy and discharge any
lien or charge on any part thereof not permitted by this Ordinance.

Section 7.07 Trustee's Access to Books Relating to Facilities.
All books and documentg in the possession of the City relating to the
Facilities and the moneys, revenues and receipts derived from the
Facilities shall at all reasonable times be open to inspection by such
accountants or other agenciesg as the Trustee may from time to time
designate.

Section 7.08 Record of Bondholders. To the extent that such
information shall be made known to the Registrar under the terms of this
Section 7.08, the Registrar will keep on file at its Principal Office a
iist of account numbers, filed by owners of Bonds for wire transfer of
interest on such Bonds as provided in the form of the Bonds. Any Owner
of the Bonds in the aggregate principal amount of not less than
$1,000,000 may request at any time that such informaticn be placed on
gaid list by filing a written request with the Registrar, which request
shall include a statement of the principal amount of Bonds held by such
Owner and the numbers of such Bonds. Neither the Trustee, the Registrar,
the City, the Paying Agent nor any Co-Paying Agent shall be under any
responsibility with regard to the accuracy of said list. At reasonable
times and under reasonable regulations established by the Registrar, the
books for the registration and transfer of Bonds kept and maintained by
the Registrar pursuant to Section 2.10 hereof may be inspected and copied
by the Company or by Bondholders {(or a designated representative thereof)
of 25% or more in principal amount of Bonds then Outstanding, such
ownership and the authority of any such designated representative to be
evidenced to the satisfaction of the Trustee.

Section 7.09 Filing of Financing Statements. Appropriate
financing statements, naming the Trustee as secured party with respect to
the Receipts and Revenues of the City from the Installment Sale
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Agreements and the other moneys pledged by the City under this Ordinance
for the payment of the principal of and premium, if any, and interest on
the Bonds, and as pledgee and assignee of certain of the City's rights
and interest under the Installment Sale Agreements, shall be duly filed
and recorded in the appropriate state offices as required by the
provigions of the Uniform Commercial Cade or other similar law as adopted
in the State of New Mexico, the state in which lies the Principal Office
of the Trustee and any other applicable jurisdiction, as from time to
time amended. The Trustee will file and record, with such assistance as
necessary from the City and the Company, such necessary continuation
statements from time to time as may be required pursuant to the
provigsions of said Uniform Commercial Code or other similar law to
protect the interest of the Trustee.

Section 7.10 Tax Covenant. The City covenants for the benefit
of the purchasers of the Bonds that it will not take any action or fail
to take any action reasonably within its control which would cause the
interest payable on the Bonds to be includable in the gross income of the
holders thereof for Federal income tax purposes (other than a
“substantial user” of the Facilities or a “related person” as those terms
are used in Section 147 (a) of the Code). Pursuant to such covenant, the
City obligates itself to comply throughout the term of the issue of the
Bonds with the requirements of Section 148 of the Code and any
regulations promulgated thereunder and to file such reports and cause to
be timely paid any arbitrage rebate due with respect to the Bonds by
reason of such Section 148.

The Company by its execution of the Installment Sale Agreements has
covenanted to restrict the investment of money in the funds created under
this Ordinance in such manner and to such extent, if any, as may be
necessary, o that the Bonds will not constitute “arbitrage bonds” under
Section 148 of the Code.

Section 7.11 Notices by Trustee. The Trustee shall give the
same notices to the City that it is required to give to the Company, and
to the Company that it is required to give to the City, pursuant to the
terms of this Ordinance and, additionally, shall give written notice to
the City, the Company, the Bank and the Remarketing Agent of any prior
redemption pursuant to Section 3.01 hereof.

Section 7.12 Ratification of Prior Action. All action (not
inconsistent with the provisions of this Ordinance) heretofore taken by
the City Council and the officers of the City directed toward the Bonds
and sale and issuance of the Bonds is ratified, approved and confirmed.

ARTICLE VIII

Digcharge of Lien; Defeasance

Section 8.01 Discharge of Lien and Security Interests. Upon
Payment in Full of the Bonds and payment cof all sums of money due or to
become due to a Bank, if any, relating to such Bonds under the applicable
Reimbursement Agreement relating to such Bonds or the provider of an
Alternate Security or the Bond Insurer under a Municipal Bond Insurance
Policy, then, with respect to such Bonds, these presents and the rights
and interest of the Trustee in and to the Trust Estate and the security
interests shall cease, terminate and be void, and thereupon the Trustee,
ghall, with respect to such Bonds, cancel and discharge this Ordinance
and the security interest, and, with respect to such Bonds, shall execute
and deliver to the City and the Company such instruments in writing as
shall be required to cancel and discharge this Ordinance and the security
interests, and, upon Payment in Full of the Bonds reconvey to the Company
the Trust Estate, and asgign and deliver to the Company so much of the
Trust Estate as may be in its possession or subject to its contrel,
except for moneys required to be paid to the Bank or the provider of an
Alternate Security pursuant to Section 4.09 or 9.10 hereof or the Bond
Insurer under a Municipal Bond Insurance Policy or moneys held by the
Trustee pursuant to Section 4.07 or 8.02 hereof; provided, however, such
cancellation and discharge of this Ordinance related to such Bonds shall
not terminate the powers and rights granted to the Trustee with respect
to the payment, transfer and exchange of the Bonds; and provided,
further, that the rights of the Trustee, the Paying Agent, any Co-Paying
Agent and the Registrar to indemnity and payment of all reasonable fees
and expenses shall survive the termination of the Trust Estate pursuant
to this Section 8.01; and provided further, discharge of this Ordinance




shall not terminate the duties of the City pursuant to Section 7.10
hereof.

If and when any Bends shall have (a) become due and payable in
accordance with their terms or through redemption proceedings as provided
in this Ordinance or otherwise, and the whole amount of the principal,
premium, if any, and interest so due and payable upon such Bonds shall he
paid, or provisions shall have been made for the payment of the same, or
(b} been deemed in accordance with Section 8.02 hereof, to ke paid, such
Bonds (cther than Bonds constituting Company Bonds pursuant to
Section 5.01(¢)) shall cease to be entitled to any lien, benefit or
security under this Ordinance (except as contemplated in Section 8.02
hereof) and all covenants, agreements and other obligatiocns of the City
to the holders of such Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied.

Section 8.02 Provision for Payment of Bonds. The Bonds shall
be deemed to have been paid within the meaning of Section 8.01 hereof if:

(a}) there shall have been irrevocably deposited with the
Trustee in trust

{i) during a Daily Mode, Weekly Mode, Flexible Mode
or Multiannual Mode sufficient moneys (provided that during
the Effective Pericd of a Letter of Credit and while such
Bonds cof a Series are entitled to the benefits of such
Letter of Credit, such moneys shall constitute Available
Moneys), except that such Bonds will not be deemed paid
unless there ig algso delivered to the Trustee written
evidence from the Rating Agencies that the rating on such
Bonds will not be decreased or withdrawn because of such
depogit, or

{ii) during a Multiannual Mode fixed to maturity,
meneys in an amount which will be sufficient or Government
Obligations having such maturities and interest payment
dates and bearing such interest as will, without further
investment or reinvestment of either the principal amount
thereof or the interest earnings thereon (said earnings to
be held in trust also), be sufficient together with the
moneys, if any, deposited with the Trustee,

for the payment at their respective maturities or redemption dates
prior to wmaturity, of the principal thereof and the redemption
premium (if any) and interest to accrue thereon to such maturity or
redemption dates, as the case may be, and for the payment of the
Purchase Price thereof as verified in a certificate by a nationally
recegnized certified public accounting firm delivered to the
Trustee at the time of such deposit;

(b) there shall have been paid to the payee all fees and
expenses of the Trustee, the Paying Agent, any Co-Paying Agent, the
Registrar and the Remarketing Agent due or to become due in
connection with the payment oxr redemption of the Bonds or there
shall be sufficient moneys in a trust account hereunder to make
said payments;

(c) if any Bonds are to be redeemed on any date prior to
their maturity, the Trustee shall have received in form
gatisfactory to it irrevecable instructions to redeem such Bonds on
such date and either evidence satisfactory to the Trustee that all
redemption notices required by this Ordinance have been given or
irrevocable instructions authorizing the Trustee to give such
redemption nctices;

(d) with respect to any Bonds in the Daily Mode, the
Trustee or Paying Agent shall have given notice to the holders of
such Bonds that such Bonds shall no longer be subject to optional
tender at the election of such holders pursuant to
Section 2.03(B) (3) hereof;

(e) with respect to any Bonds in the Weekly Mode, the
Trustee or Paying Agent shall have given notice to the holders of
such Bonds that such Bonds shall no longer be subject optional
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tender at the election of such holders pursuant to
Section 2.03(C) (3) hereof; and

(£) an opinien of Bond Counsel to the effect that the
deposit contemplated in paragraph (a) hereof does not adversely
affect the exclusion of interest on the Bonds from gross income,
for purposes of federal income taxation.

All moneys so deposited with the Trustee as provided in this
Section B8.02 may also be invested and reinvested, at the written
direction of the Company, 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
Section 8.02 which is not required for the payment of the Bonds and
interest and redemption premium, if any, thereon or Purchase Price
thereof with respect teo which such moneys shall have been so deposited
shall be deposited in the appropriate account of the Bond Fund as and
when realized and collected for use and application as are other moneys
deposited in the Bond Fund.

Section 8.03 Discharge of the Ordinance. HNotwithstanding the
fact that the lien of this Ordinance upcon the Trust Estate may have been
discharged and canceled in accordance with Section 8.01 hereof, this
Ordinance and the rights granted and duties imposed hereby, to the extent
not inconsistent with the fact that the lien upon the Trust Estate may
have been discharged and canceled, shall nevertheless continue and
subsist after Payment in Full of the Bonds until all funds held by the
Trustee pursuant to Section 4.07 of this Ordinance shall have been paid
to the Bank, to the extent of amounts due under the applicable
Reimbursement Agreement or the provider of an Alternate Security, and, if
any funds remain, to the Company pursuant to Section 4.07 herecof.

ARTICLE IX

Defaults and Remedies

Section 9.01 Event of Default; Acceleration. (1} Each of the
following events shall constitute and is referred to in this Ordinance as
an “Event cf Default” relating to the Bonds:

(a} a failure to pay the principal of any of the Bonds when
the same shall become due and pavable at maturity, upon redemption
or otherwise; or

(b) a failure t¢ pay an installment of interest on any of
the Bonds when the same shall become due and payable; or,

(c} a failure to pay the Purchase Price of any Bond
required to be purchased hereunder when the same shall become due
and payable; or

{d) an “Event of Default” relating to the Senior Unsecured
Notes as such term is defined in Section 5.01 of the Company
Indenture (or asg defined in the Governing Instrument in the event
of an exchange pursuant to Section 12.0% hereof); or

(e) the Trustee shall have received notice from a Bank or
Alternate Security provider relating to Bonds (other than the
notice referred to in Section 3.01{(c¢) hereof) that an “event of
default” under the applicable Reimbursement Agreement has occurred
and is continuing; or

(£) at any time a Letter of Credit is in effect with
respect to the Bonds, the Trustee shall have received a written
notice from the Bank not later than ten days following the date of
a drawing by the Trustee to make a payment on such Bonds {other
than Company Bondg) that the Company hags failed to reimburse the
Bank or to cause the Bank to be reimbursed for the amount so drawn
in accordance with the terms of the Reimbursement Agreement.

(1) Upon the occurrence and continuance of an Event
of Default relating to the Bonds described in clause (a), {(b)
or {c) of paragraph (1} preceding, and upon the condition
that (x) in accordance with the terms of the Company
Indenture {or the Governing Instrument in the event of an



exchange pursuant to Section 12.09% hereof), the Senior
Unsecured Notes relating to such Bonds (or the Company
Securities relating to such Bonds, as the case may be) issued
and outstanding thereunder shall have become immediately due
and payable pursuant to any provision of the Company
Indenture {(or the Governing Instrument, as the case may be)
and (y) written notice specifying such Event of Default
relating to such Bonds shall have been given to the City and
the Company by the Trustee, which may give such notice in its
discretion and shall give such notice (i) at the written
request of the Bondholders of not less than 25% in principal
amount of the Bonds then Outstanding or (ii) if the Event of
Default relating to Bonds is described in clause (d) of
paragraph (1) preceding, the Bonds shall, without further
action, become and be immediately due and payable, anything
in this Ordinance or in the Bonds to the contrary
notwithetanding; provided, however, that sco long as a Letter
of Credit or Alternate Security shall be in effect with
respect to the Bonds to which the Event of Default relates,
and no drawing on such Letter of Credit or Alternate Security
shall have been, and shall remain, wrongfully dishonored, the
Trustee shall not declare the Bonds to be immediately due and
payable without the consent of the Bank. Upon the occurrence
and continuance of an Event of Default relating to the Bonds
described in clause (e) or (f) of paragraph (1) preceding,
the Bonds shall, without further action, become and be
immediately due and payable, anything in this Ordinance or in
the Bonds to the contrary notwithstanding; provided, however,
that so long as a Letter of Credit or Alternate Security
shall be in effect with respect te the Bonds to which the
Event of Default relates, and no drawing on such Letter of
Credit or Altermate Security shall have been, and shall
remain, wrongfully dishonored, the Trustee shall not declare
the Bonds to be immediately due and payvable without the
consent of the Bank.

(2) Upon the cccurrence and continuance of an Event

of Pefault relating to the Bonds described in clause {a), (b)
or (¢} of paragraph (1) preceding, the Trustee shall give
notice therecof in writing to the City, the Company, the Bank,
if any, and the Remarketing Agent, if any, and notice to
Bondholders in the same manner as a notice of redemption
under Section 3.02 hereof. The amount so immediately due and
pavable upon the Bonds shall bhe (i) the principal amount
thereof plus (ii) interest accrued thereon to such date.

(3) Upon the occurrence and continuance cof an Event
of Default relating to the Bonds described in clause {e) or
(£) of paragraph (1) preceding, the Trustee shall, subject to
paragraph (2) preceding, (i) as soon as is practicable give
notice of such cccurrence to the City, the Company, the
Remarketing Agent, if any, the Bond Insurer, if applicable,
and the Bondholders, which such notice shall state {(a) that
the Bonds have so become immediately due and payable, (b)
that the interest on the Bonds ceased to accrue on the date
on which the Bonds so became immediately due and payable, ()
that the amount so immediately due and payable upon the Bonds
shall be the principal amount therecf plus accrued interest
thereon to the date specified in clause (b) preceding and (d)
the place or places where such amounts due are payable, which
shall be the Principal 0ffice of the Paying Agent or any
Co-Paying Agent and (ii} immediately draw on the Letter of
Credit relating to such Bonds then in effect to the extent
necegsary to make the payment regquired under (i)} preceding
with respect to the Credit Supported Bonds entitled to the
benefit of such Letter of Credit.

(4} The above provisions, however, are subject to the
condition that if, for any reason other than an Event of
Default pursuant to clause (e} or (I) of paragraph (1)
preceding, after the prinecipal of said Bonds shall have so
become due and payable, and before any judgment or decree for
the payment of the moneys due shall have been obtained or
entered as hereinafter provided, the City shall cause to be
deposited with the Trustee a sum sufficient to pay all
matured installments of interest upon all Bonds and the
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principal of any and all Bonds which ghall have become due
otherwise than by reason of such acceleration {(with interest
upon such principal and, to the extent that payment of such
interest is enforceable under applicable law, on overdue
installments of interest, at the same rate or rates per annum
as specified in said Bonds of such Series; provided that such
interest i1s payable on the applicable Senior Unsecured Notes
or applicable Corresponding Securitieg, as the case may be,
subject to the maximum interest rate on such Senior Unsecured
Notes) and such amount as shall be gufficient to cover
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and all other expenses and liabilities incurred
and all advancesg made by the Trustee except as a result of
its negligence or willful misconduct, if any, and all Events
of Default under the Ordinance, other than nonpayment of the
principal of such Bonds which shall have become due by ‘such
acceleration, shall have been remedied then and in every such
case such Event of Default may, and upon written reguest of
the Owners of not less than the percentage in principal
amount of the Bonds then outstanding which requested the
Bonds to be declared immediately due and payable, together
with, so long as any Letter of Credit or Alternate Security
ghall be in effect with respect to such Bonds, and no drawing
on such Letter of Credit or Altermate Security shall have
been, and shall remain, wrongfully dishonored, the consent of
the Bank, shall be waived and its consequences rescinded and
annulled by the Trustee by written notice to the City, the
Company and to such Bondholders in the same manner as a
notice of redemption under Section 3,02 hereof, which waiver,
rescission and annulment shall be binding upon all such
Bondholders; provided, however, that in connection with (i}
any Event of Default, if there shall have been a draw upon
the Letter of Credit relating to such Bonds in connection
with such Event of Default, such Event of Default shall not
be waived unless the Trustee has received written notice from
the Bank that the amount so drawn under such Letter of Credit
has been reinstated, (ii) an Event of Default described in
clause (e} of paragraph (1) preceding, such Event of Default
ghall not be waived without the consent of the Bank or
provider of Alternate Security and (iii) an Event of Default
described in clause (f) of paragraph (1) preceding as a
result of the failure by the Company to reimburse the Bank
for a drawing made on the Letter of Credit, such Event of
Default shall not be waived unless the Trustee has received
written notice from such Bank that the amount so drawn under
the Letter of Credit has been reinstated. No such waiver,
rescigsion and annulment shall extend to or affect any
subsequent default or impair any right or remedy consequent
thereon. The Trustee shall promptly give notice of such
annulment to the City and the Company.

Section 9.02 Enforcement of Remedies by Trustee. Subject to
Section 9.01 hereof, upon the occurrence and during the continuance of an
Event of Default relating to the Bonds, the Trustee in its discretion
may., and upon the written request of the Bondholders of not less than 25%
in principal amount cof such Bonds then Cutstanding and receipt of
indemnity to its satisfaction, shall, in its own name and as the Trustee
of an express trust:

(a) by mandamus, or other suit, action or proceeding at law
or in equity, enforce all rights of the Bondholders of such Bonds,
and require the City or the Company to carry out any agreements
(including the applicable Guaranty and, subject to the provisions
of the Company Indenture {or the Governing Instrument in the event
of an exchange pursuant to Section 12.09 hereof), payment under the
applicable Senior Unsecured Notes (or the applicable Corresponding
Securities, as the case may be)}) with or for the benefit of such
Bondholders and to perform its or their duties under the Act, the
Installment Sale Agreements and this Ordinance;

{b) bring suit upeon such Bonds;

(<) by action or suit in equity require the City to acceount
as 1f it were the trustee of an express trust for such Bondholders;
or
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(d) by action or suit in equity enjoin any acts or things
which may be unlawful or in violation of the rights of such
Bendholders.

The Trustee shall give to the Bank, if any, prompt notice of its
election of any one or more of the foregoing remedies, anything herein to
the contrary not withstanding. 8¢ long as a Letter of Credit or
Alternate Security shall be in effect with respect to such Bonds, and no
drawing on such Letter of Credit or Alternate Security shall have been,
and shall remain, wrongfully dishonored, the Trustee shall not pursue any
of such remedies without the consent of the Bank.

Section 9.03 Termination of Proceedings. In case any
proceeding taken by the Trustee to enforce any right under this Ordinance
relating to the Bonds shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to the Trustee, then and
in every case the City, the Trustee and such Bondholders shall be
restored to their former positionsg and rights hereunder, respectively,
and all rights, remedies and powers of the Trustee shall continue as
though no such proceeding had been taken.

Section 9.04 Rights of Bondholders to Direct Proceedings.
Anything in this Ordinance to the contrary notwithstanding but subject to
Section 14.03 hereof, the Bondholders of a majority in principal amount
of the Bonds then Qutstanding hereunder shall have the right, by an
instrument in writing executed and delivered to the Trustee, to direct,
with the consent of the Bank, the time, method and place of conducting
all remedial proceedings available to the Trustee under this Ordinance or
exercising any trust or power conferred on the Trustee by this Ordinance
relating to such Bonds.

Section 9.05 Rights and Remedies of Bondholders. No
Bondholder shall have any right to institute any suit, action or
proceeding in equity or at law for the execution of any trust or power
hereunder, or any other remedy hereunder or on sald Bonds, unless such
Bondholder previously shall have given to the Trustee written notice of
an Event of Default relating to such Bonds as hereinabove provided and
unless also the Bondholders of not less than 25% in principal amount of
the Bonds then Outstanding, together with, =o long as any applicable
Letter of Credit or Alternate Security shall be in effect and no drawing
on such Letter of Credit or Alternate Security shall have been, and shall
remain, wrongfully dishonored, the Bank, shall have made written request
of the Trustee to do g0, after the right to institute said suit, action
or proceeding shall have accrued, and shall have afforded the Trustee a
reasonable opportunity to proceed to institute the same in either its or
their name, and unless there alsc shall have been offered to the Trustee
security and indemnity satisfactory to it against the costs, expenses and
liabilities to be incurred therein or thereby, and the Trustee shall not
have complied with such regquest within a reascnable time; and such
notification, request and cffer of indemnity are hereby declared in every
such case, at the option of the Trustee, to be conditions precedent to
the institution of said suit, action or proceeding; it being understood
and intended that no one or more of the Bondholders shall have any right
in any manner whatever by his or their action to affect, disturb or
prejudice the security of this Ordinance relating to such Bonds, or to
enforce any right hereunder or under the Bonds, except in the manner
herein provided, and that all suits, actions and proceedings at law or in
equity shall be instituted, had and maintained in the manner herein
provided and for the equal kenefit of all Bondholders.

Section 9.06 Certain Rights of Bondholders. WNotwithstanding
any other provision in this Ordinance, the right of any Bondholder to
receive payment of the principal of and premium, if any, and interest on
or Purchase Price of any Bond on or after the respective due dates
expressed therein, or to institute suit for the enforcement of any such
payment on or after such respective date, shall not be impaired or
affected without the consent of such Bondholder.

Section 92.07 Rights and Remedies Vested in Trustee. All
rights of action under this Crdinance cor under any of the Bonds secured
hereby which are enforceable by the Trustee may be enforced by it,
without the possession of any of the Bonds thereunto appertaining or the
production thereof at the trial or other proceedings relative thereto,
and any such suit, action or proceeding instituted by the Trustee shall
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be brought in its name for the equal and ratable benefit of such
Bondholders, subject to the provisions of this Ordinance.

Section 2.08 Remedies Not Exclusive. No remedy herein
conferred upon or reserved to the Trustee or to Bondholders is intended
to be exclusive of any other remedy or remedies, and each and every such
remedy shall be cumulative, and shall be in additicn to every other
remedy given hereunder or now or hereafter existing at law or in equity
or by statute.

Section 9.09 Nc Delay or Omission Deemed Waiver of Default.
No delay or omission of the Trustee or of any Bondholder to exercise any
right or power accruing upon any Event of Default relating to such Beonds
shall impair any such right or power or shall be construed to be a waiver
of any such Event of Default, or an acquiescence therein; and every power
and remedy given by this Article LX to the Trustee and to the
Bondholders, respectively, may be exercised from time to time and as
often as may be deemed expedient.

Section 9.10 Application of Momeys. Any moneys received by
the Trustee, by any receiver or by &any Bondheolder in respect of the Bonds
pursuant to any right given or action taken under the provisions by this
Article IX {(other than any moneye so received pursuant to Section 4.07 or
8.02 hereof), after payment of the costs and expenses of the proceedings
resulting in the collection of such moneys and of the expenses,
liabilities and advances incurred or made by the Trustee, shall be
deposited in the appropriate subaccount within the Bond Fund and all
moneys so deposited in the Bond Fund during the continuance of an Event
of Default relating to the Bonds {other than moneys for the payment of
Bonds which had matured or otherwise became payable prior to such Event
of Default or for the payment of interest due pricr to such Event of
Default) shall be applied as feollows; provided, however, that (i)} amounts
collected pursuant to the Letter of Credit or the Alternate Security
shall only be utilized to pay the principal of and interest on the Credit
Supported Bonds entitled to the benefit of such Letter of Credit or
Alternate Security, respectively, (ii) remarketing proceeds shall only be
utilized to pay the holders of the tendered Beonds and {(iii} no Availlable
Moneys which the Trustee has taken into account in determining the amount
of moneys to be drawn under the Letter of Credit relating to such Bonds
to pay principal and interest on such Bonds shall be applied to pay
Trustee expenses, liabkilities and advances:

{a) Unless the principal of all the Bonds ghall have become
due and pavable, all such moneys shall be applied (i) first, to the
payment to the persons entitled thereto of all installments of interest
then due on the Bonds (other than installments of interest for the
payment of which moneys and/or Government Obligations are held pursuant
te this Ordinance), in the order of the maturity of the installments of
guch interest and, if the amount available shall not be sufficient to pay
in full any particular installment of interest, then to the payment
ratably, according to the amounts due on such installment, and (ii)
second, to the payment to the persons entitled thereto of the unpaid
principal of and premium, if any, on any of the bonds of such Bonds which
shall have become due (other than Bonds matured or called for redemption
for the payment of which moneys and/or Government Obligaticns are held
pursuant to the provisions of this Ordinance}, in the order of their due
dates, with interest on such Bonds at their respective rates from the
respective dates upon which they became 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 and premium, if any, and interest due on such
date, in each case to the persons entitled thereto, without any
discrimination or privilege; provided, however, that no moneys shall be
applied to the payment of such principal or interest with respect to
Company Bonds until all such principal and interest owing on all other
Bonds has been paid in full.

{b) If the principal of all the Bends shall have become due
and payable, all such moneys relating to such Bonds shall be applied to
the payment of the principal and interest then due and unpaid upon such
Bonde (other than installments of interest and amcunts of principal of
such Bonds matured or called for redemption, for the payment of which
moneys and/or Government Obkligations are held pursuant to this
Ordinance), 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 Bend 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; provided, however, that no moneys shall be applied to the
payment of such principal or interest with respect to Company Bonds until
all such principal and interest owing on all other such Bonds has been
paid in full,

{c) If the principal of all the Bonds shall have become due
and payable by reason of acceleration upon an Event of Default relating
to such Bonds, and if acceleration of the maturity of the Bonds of such
Bonds by reason of such Event of Default relating to such Bonds shall
thereafter have been rescinded and annulled under the provisions of this
Article IX, then, subject to the provisions of paragraph (b) of this
Section 9.10 which shall be applicable in the event that the principal of
all such Bonds shall later become due and payable, such moneys shall be
applied in accordance with the provisions of paragraph {(a) of this
Section 9.10.

Whenever moneys are to be applied pursuant to the provisions of
this Section 2.10 relating to the Bonde, except a8 otherwise provided in
Section 9.01(4} herecf, such moneys shall be applied at such times, and
from time to time, as the Trustee shall determine, having due regard to
the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future.
Whenever the Trustee shall apply such funds, it shall, except as
ctherwise provided in Section 9.01(4) hereof, 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, premium and interest to be paid on
such dates shall cease to accrue. The Trustee shall, except as otherwise
provided in Section 9.01(4) hereof, give by mail such notice as it may
deem appropriate of the depogit with it of any such moneys and of the
fixing of any such date, and shall not be required to apply funds to make
payment to any such Bondholder until such Bond shall be presented to the
Trustee for appropriate endorsement or for cancellation if fully paid.

Any moneys remaining after all other payments reguired by this
Section 9.10 shall have been made shall be remitted upon written
instructions from any Bank or provider of an Alternate Security in
accordance with such instructions to such Bank or provider of an
Alternate Security, in each case to the extent of any amounts, then due
to such Bank or provider of an Alternate Security under the applicable
Reimbursement Agreement, and the balance, if any, shall be paid to the
Company .

Section 95.11 Rights and Remedies Lawful Under the Act. It is
the purpose and intention of this Article IX to provide rights and
remedies to the Trustee and Bondholders which may be lawfully granted
under the provisions of the Act, but should any right or remedy herein
granted be held to be unlawful, the Trustee and the Bondholders shall be
entitled, as above set forth, to every other right and remedy provided in
this Ordinance and by law.

Section 9.12 No Obligation of City te Act. Subject to
Sections 7.04 and 7.05, the City shall have no cbligation to take any
action or pursue any right or remedy of the Trustee or any Bondholder
under this Ordinance or otherwise, including, but not limited to, taking
any action in a bankruptcy proceeding,

ARTICLE X

Trustee and Co-Paying Agents

Section 10.01 Acceptance of the Trusts. By executing the
certificate of authentication endorsed upon the Bonds, the Trustee shall
signify its acceptance and agree to execute the trusts hereby created but
cnly upon the additional terms set forth in this Article X, to all of
which the City agrees and the respective Bondholders agree by their
acceptance of delivery of any of the Bonds.

Section 10.02 Trustee Not Responsible for Recitalg,
Maintenance, Insurance, etc. The recitals, findings and representations
in this Ordinance or in the Bonds contained, save only the Trustee’s
authentication upon the Bonds, shall be taken and construed as made by
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and on the part of the City, and not by the Trustee, and the Trustee does
not asgume, and shall not have, any responsibility or obligation for the
correctness of any thereof. In addition, the Trustee shall not have any
responsibility for monitoring the Company’s obligations under

Sections 5.06 and 5.07 of the Installment Sale Agreements to maintain the
Facilities or to maintain or cause to be maintained the insurance
required thereunder.

Section 10.03 Limited Liability. The Trustee may execute any
of the trusts or powers hereof and perform the duties required of it
hereunder by or through attorneys, agents, receivers or employees, and
shall be entitled to advice of counsel concerning all matters of trust
and its duty hereunder, and the Trustee shall not be answerable for the
default or misconduct of any such attorney, agent or employee selected by
it with ordinary care. The Trustee shall not be answerable for the
exercise of any discretion or power under this Ordinance or for anything
whatever in comnection with the trust, except only for its own negligence
or willful misconduct.

Section 10.04 Compensation and Reimbursement. The Trustee, the
Registrar, the Remarketing Agent, the Paying Agent and any Ceo-Paying
Agent under the Ordinance shall be entitled to reasonable compensation
for their services rendered hereunder (including, with respect to the
Trustee, any Ordinary Services) and to reimbursement for their actual
out-of-pocket expenses (including counsel fees) reascnably incurred in
connection therewith (including, with respect to the Trustee, any
Ordinary Expenses) except as a result of their negligence or williul
misconduct. In the event it shall become necessary that the Trustee
perform Extracrdinary Services, it shall be entitled to reasocnable extra
compensation therefor, and to reimbursement for reasonable and necessary
Extracrdinary Expenses in connection therewith; provided, that if such
Extraordinary Services or Extraordinary Expenses are occasioned by the
negligence or willful misconduct of the Trustee, it shall not be entitled
to compensation or reimbursement therefor. The Trustee hereby agrees
that it will not delay (i) in making any drawing on any Letter of Credit
or Alternate Security, (ii) in making any payment with respect tc the
Bonds from moneys currently on hand and available therefor in accordance
with Article IV hereof, (iii) in causing the acceleration of the Bonds,
in each case at the times required by this Ordinance, if any such
compensation so due the Trustee has not been paid to the Trustee as of
the date of such required drawing, or (iv}) in causing any required notice
of redemption or mandatory purchase be given as required herein. In
Section 5.05 of the Installment Sale Agreements, the Company has agreed
that it will pay to the Trustee, the Registrar, any Remarketing Agent,
the Paying Agent and any Co-Paying Agent under this Ordinance such
compensation and reimbursement but the Company may, without creating a
default hereunder, contest in good faith the necessity for and
reasonableness of any such services and expenses; provided, however, the
Trustee, the Registrar, any Remarketing Agent, the Paying Agent and any
Co-Paying Agent hereunder shall not receive any compensation hereunder
from Available Moneys or moneys from a draw on a Letter of Credit.

Section 10.05 Limitations on Required Notice by Trustee. The
Trustee shall not be required to take notice, or be deemed to have
notice, of any Default, Act of Bankruptcy or Event of Default under this
ordinance other than an Event of Default under clause {a), (b) or (o) of
the first paragraph of Section 9.01 hereof, unless specifically notified
in writing of such Event of Default by the Bondholders of at least 25% in
principal amount of any Bonds then Outstanding or by any Bank or
Alternate Security provider. The Trustee may, however, at any time, in
its discretion, require of the City full information and advice as to the
performance of any of the City’s covenants, conditions and agreements
contained herein. The Trustee may at any time request a certificate of
an Authorized Company Representative and rely thereon as to whether any
Default, Act of Bankruptcy with respect to the Company or Event of
Default has occurred.

In the event the Trustee does not timely receive any payment of the
Project Purchase Price in accordance with Section 5.02 of the Installment
Sale Agreements, the Trustee shall immediately give telephonic or
telegraphic notice thereof to the City and the Company, but the Trustee
shall incur no liability for failure to give such notice and such failure
shall have no effect on the rights of the Trustee or the Bondholders set
forth in this Ordinance or any Bond.



Section 10.06 Limitations on Obligations of Trustee to Take
Action. The Trustee shall be under no cbligation to take any action in
respect of any Default, Event of Default or otherwise, or toward the
execution or enforcement of any of the trusts hereby created, or to
ingtitute, appear in or defend any suit or other proceeding in connection
therewith, unless requested in writing to do so by Bondholders of at
least 25% in principal amount of the Bonds then Outstanding, together
with, go long as any Letter of Credit or Alternate Security shall be in
effect with respect to the Bonds and nco drawing on such Letter of Credit
or Alternate Security shall have been, and ghall remain, wrongfully
dishonored, the consent of the Bank, and, if in its opinicn such action
may tend to involve it in expense or liability, unless furnished, from
time to time as often as it may reasonably require, with security and
indemnity satisfactory to it (provided that, notwithstanding the
foregoing, the Trustee shall (i) make each drawing on any Letter ‘of
Credit or Alternate Security, (ii) make all payments with respect to the
Bonds from moneys currently on hand and available therefor in accordance
with Article IV hereof, (iii) cause the acceleration of the Bonds, in
each case at the times and in the manner required by this Ordinance and
(iv) cause any reguired notice of redemption or mandatory purchase be
given as reqguired herein); but the foregoing provisions are intended only
for the protection of the Trustee, and shall not affect any discretion or
power given by any provisions of this Ordinance to the Trustee to take
action in respect of any Event of Default without such notice or request
from the Bondholders, or without such security or indemnity; provided
that the Trustee shall not breach any fiduciary duty hereunder if it
declines to exercise any such discretion or power until it has received
security and indemnity satisfactory to it as provided herein.

Section 10.07 Advances by Trustee; Interest Therecn. If the
City shall fail to perform any of the covenants or agreements contained
in this Ordinance other than the covenants or agreements in respect of
the payment of the principal of and premium, if any, and interest on the
Bonds, the Trustee may, in its uncontrolled discretion and without notice
to the Bondholders, at any time and from time to time, make advances to
effect performance of the same on behalf of the City, but the Trustee
shall be under no obligation to do so and shall not be in breach of any
fiduciary duty hereunder if it fails to de so; and any and all moneys
paid or advanced by the Trustee for any such purpose, together with
interest thereon at a rate per annum equal to the rate annocunced from
time to time by the Trustee as its prime lending rate for domestic
commercial loans, shall create an additional cobligation secured by this
Ordinance having a claim in favor of the Trustee upon the moneys and
investments in the Bond Fund {(other than moneys received pursuant to
Section 4.07 or 8.02 hereof) prior to the claim of the Bonds; but no such
advance shall operate to relieve the City from any Event of Default
hereunder.

Section 10.08 Trustee Protected. The Trustee shall be
protected and shall incur no liability in acting, relying or proceeding
in goeod faith upon any resclution, notice, telegram, request, consent,
waiver, certificate, opinion, statement, affidavit, voucher, bond,
requisition or other paper or document, including any documents delivered
by independent consultants or other profesgsionals, which it shall in good
faith believe to be genuine and to have been passed or signed by the
proper board, body or person or to have been prepared and furnished
pursuant to any of the provisions of this Ordinance or either Installment
Sale Agreement, and the Trustee shall be under no duty to make any
investigation or inguiry as to any statements contained or matter
referred to or conclusions reached in any such instrument, but may accept
and rely upon the same as conclusive evidence of the truth and accuracy
of such statements.

Section 10.09 Trustee May Deal in Bonds, etc. The Trustee may
in geod faith buy, sell, own, hold and deal in any of the Bonds issued
hereunder and secured by this Ordinance, and may join in any action which
any Bondholder may be entitled to take with like effect as if the Trustee
were not a party to this Ordinance. The Trustee, either as principal or
agent, may also engage in or be interested in any financial or other
transaction with the City or the Company, and may act as depository,
trustee or agent for any committee or body of Bondholders secured hereby
or other obligations of the City as freely as if it were not Trustee
hereunder.

Section 10.10 Allowance and Credit of Interest by Trustee. The
Trustee has no obligation to (unless otherwise agreed to with the
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Company), but may, allow and credit interest upon any moneys which it may
at any time receive under any of the provisions of this Ordinance, at
such rate, if any, as it customarily allows upon similar funds of similar
size and under similar conditions; provided that such allowance and
credit shall not result in any violation of Section 7.10 hereof. All
interest allowed on any such moneys shall be credited as provided in
Article VI hereof with respect to interest on investments.

Section 10.11 Construction of Ordinance by Trustee. The
Trustee may construe any of the provisions of this Ordinance insofar as
the same may appear to be ambiguous or inconsistent with any other
provision hereof, and any construction of any such provisions hereof by
the Trustee in good faith shall be binding upon the Bondholders.

Section 10.12 Resignation by Trustee. The Trustee may resign
and be discharged of the trusts created by this Ordinance by executing
any instrument in writing resigning such trust and specifying the date
when such resignation shall take effect, and filing the same with the
City Clerk and the Company not less than 60 days before the date
specified in such instrument when such resignation shall take effect, and
by simultaneously giving notice of such resignation by first-class mail
to all Bondholders at the addresses shown on the registration books of
the Regisgtrar. Such resignation and discharge shall take effect on the
day specified in such instrument and notice; provided that a successor
Trustee has been appointed hereunder and has accepted such appointment,
unlegs previously a successor Trustee shall be appointed as hereinaftexr
provided, in which event such resignation shall take effect immediately
upon the appointment of, and the acceptance of such appointment by, such
successor Trustee,

Section 10.13 Removal of Trustee. The Trustee may be removed
at any time by filing with the Trustee so removed, with the City and with
the Company an instrument in writing, appointing a successor, executed by
the Bondholders of not less than a majority in principal amount of the
Bonds then Outstanding. The Trustee shall be, as provided in
Section 10.04 hereof, (i) compensated for its services rendered hereunder
and (ii) reimbursed for its ocut-of-pocket expenses incurred, in each case
through the date of its removal as Trustee hereunder (including any
removal pursuant to Section 14.08(a) hereof), within 30 days after such
date.

Section 10.14 Appointment of Successor Trustee. In case at any
time the Trustee shall be dissolved, or if its property or affairs shall
be taken under the control of any state or Federal court or
administrative body because of insolvency or bankruptcy, or for any other
reason, then a wvacancy shall forthwith and ipso facte exist in the office
of Trustee and a successor may be appointed, and in case at any time the
Trustee shall resign or be removed, thenm a successor may be appointed, by
filing with the City Clerk and the Company an instrument in writing,
executed by the Bondholders of the Bonds of not less than a majority in
principal amount of Bonds then Outstanding, together with, so long as any
Letter of Credit or Alternate Security shall be in effect and no drawing
on such Letter of Credit or Altermate Security shall have been, and shall
remain, wrongfully dishonored, a consent of the Bank to such appointment.
Copies of such instrument shall be promptly delivered by the City to the
predecessor Trustee and to the Trustee so appeointed.

Until a successor Trustee shall be appointed by the Bondholders
(and, if applicable, approved by the Banks) as herein authorized, the
City, by an instrument authorized by resolution of the City Council, may,
but shall have no obligation to, appoint a successor Trustee. After any
appointment by the City, it shall promptly cause notice of such
appointment to be sent by first-class mail to all Bondholders at the
addresses shown on the registration books of the Registrar. Any new
Trustee so appointed by the City shall immediately and without further
act be superseded by a Trustee appointed by the Bondholdergs in the manner
above provided.

Notwithstanding anything herein to the contrary, no resignation or
removal of the Trustee shall be effective until (i) a successor Trustee
shall be appeinted in accordance with the terms hereof and has accepted
such appointment and (ii) each then existing Letter of Credit shall have
been transferred to such successor in accordance with the terms thereof.



Section 10.15 Qualifications of Successor Trustee. Every
successor Trustee shall be a bank with trust powers or trust company duly
organized under the laws of the United States of America or any state
therecf having a comkined capital stock, undivided profits and surplus of
at least 550,000,000 and rated not less than “Baa3” long term rating by
Moody’s and “Prime 3 short term rating by Moody’'s or be otherwise
acceptable to Moody’s if there be such a trust company, bank and trust
company or state or natiomnal bank willing and able to accept the trust on
reasonable and customary terms.

Section 10.16 Judicial Appointment of Successor Trustee. In
case at any time the Trustee shall resign and no appointment of a
successor Trustee shall be made pursuant to the foregoing provisions of
this Article X prior to the date specified in the notice of resignation
as the date when such resignation is to take effect, the retiring Trustee
may forthwith apply to a court of competent jurisdicticn for the
appointment of a successor Trustee. If no appointment of a successor
Trustee shall be made pursuant to the foregoing provisions of this
Article X within six months after a vacancy shall have occurred in the
office of Trustee, any Bondholder may apply to any court of competent
jurisdiction to appoint a successor Trustee. Such court may thereupon,
after such notice, if any, as it may deem proper and prescribe, appoint a
successor Trustee.

Section 10.17 Acceptance of Trusts by Successor Trustee. Any
successor Trustee appointed hereunder sghall execute, acknowledge and
deliver to the City an instrument accepting such appointment hereunder,
and thereupon such successor Trustee, without any further act, deed or
conveyance, shall become duly vested with all the estates, property,
rights, powers, trusts, duties and obligations of its predecessor in the
trusts hereunder, with like effect as if originally named Trustee herein.
Upon request of such Trustee, such predecessor Trustee and the City shall
execute and deliver an instrument transferring to such successor Trustee
all the estates, property, rights, powers and trusts hereunder of such
predecessor Trustee and such predecessor Trustee shall pay over to the
succeagor Trustee all moneys and other assets at the time held by it
hereunder.

Section 10.18 Succegsor Trustee upon Merger or Consolidation of

Trustee. Any corporation into which any Trustee hereunder may be merged
or with which it may be consolidated, or any corporation resulting from
any merger or consolidation to which any Trustee hereunder shall be a
party, shall be the gsuccessor Trustee under this Ordinance, without the
execution or filing of any paper or any further act on the part of the
parties hereto, anything herein to the contrary notwithstanding.

Section 10.19 No Implied Covenants; Standard of Care. (a)
Except during the continuance of an Event of Default, (i) the Trustee
undertakes to perform such duties and only such dutieg as are
gpecifically set forth in this Ordinance, and no implied covenants or
obligations shall be read into this Ordinance against the Trustee; and
(ii) in the absence of willful misconduct on its part, the Trustee may
conclusively rely, as to the truth of the statements and the correctness
of the opinions expressed therein, upon certificates or opinions
furnished to the Trustee and conforming to the requirements of this
Ordinance; but in the case of any such certificates or opinions which by
any provision herecf are specifically required to be furnished to the
Trustee, the Trustee shall be under a duty to examine the same to
determine whether or not they conform to the requirements of this
Ordinance.

(b} If an Event of Default occurs of which the Trustee by
Section 10.05 herecof ig required to take notice and deemed to have
notice, notwithstanding any other provisions of this Article X, the
Trustee shall exercise such of the rights and powers vested in it by this
Ordinance, and use the same degree of care and skill in their exercise,
as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs.

Section 10.20 Notice to Owners. If an Event of Default occours
of which the Trustee by Section 10.05 hereof is regquired to take notice
and deemed to have notice, or any cother Event of Default occurs of which
the Trustee has been specifically notified in accordance with
Section 10.05 herecf, and any such Event of Default shall continue for at
least seven days after the Trustee acguires such notice therecf, the
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Trustee shall give written notice thereof by first-class mail to the last
known Owners cof all Bonds then Outstanding addressed to such owners at
their addresses shown on the register kept by the Registrar as required
by Section 2.10 hereof.

Section 10.21 Intervention by Trustee. In any judicial
proceeding to which the City is a party and which in the opinion of the
Trustee and its counsel has a substantial bearing on the interests of the
Bondholders, the Trustee may intervene on behalf of the Bondholders and
shall, upon receipt of indemnity satisfactory to it, do so if requested
in writing by the Bondholders of at least 25% in pringipal amount of
Bonds then Cutstanding if permitted by the court having jurisdiction in
the premises.

Section 10.22 Co-Paying Agents. The Trustee shall be the
Paying Agent for the Bonds. The City may at any time or from time to
time by resoclution, with the approval of the Company, appoint one or more
Co-Paying Agents for the Bonds, in the manner and subject to the
conditions set forth in Section 10.23 hereof for the appointment of a
Co-Paying Agent. Each Co-Paying Agent shall designate to the Trustee its
Principal Office and signify its acceptance of the duties and cbligations
imposed upon it by a written instrument of acceptance deposited with the
City and the Trustee under which such Co-Paying Agent will agree with the
Trustee that such Co-Paying Agent will:

(a) hold all sums held by it for the payment of the
principal of and premium, if any, and interest on Bonds in trust
for the benefit of the Bondholders until such sums shall be paid to
such Bondholders or otherwise disposed of ag herein provided;

(b) hold all Bonds tendered to it hereunder in trust for
the benefit of the respective Bondholders until moneys representing
the Purchase Price of such Bonds shall have been delivered to or
for the account of or to the order of such Bondholders; and

(c) upon the written request of the Trustee, forthwith pay
to the Trustee all sums so held in trust by any such Co-Paving
Agent.

The City hereby covenants and agrees to cooperate with the Trustee
to cause the necessary arrangements to be made through the Trustee and to
be thereafter continued whereby funds derived from the sources specified
in Article IV hereof will be made available for the payment of such of
the Bonds as are presented when due at the appropriate offices of the
Paying Agent and any Co-Paying Agent.

Section 10.23 Qualifications of any Co-Paying Agent, etc. Any
Co-Paying Agent appointed by the City, with the approval of the Company,
shall be a bank or trust company duly crganized under the laws of the
United States of America or any state or territory thereof, having a
combined capital stock, surplus and undivided profits of at least
$10,000,000, rated not less than "Baa3” long term rating by Moody’s and
“*Prime 3” short term rating by Moody’s or be otherwise acceptable to
Moody’'s and willing and able to accept the office on reasonable and
customary terms and authorized by law to perform all the duties imposed
upon it by this Ordinance. The Paying Agent and any Co-Paying Agent may
at any time resign and be discharged of the duties and obligations
created by this Ordinance by giving at least 60 days written notice to
the City, the Company and the Trustee. The Paying Agent and any
Co-Paying Agent may be removed at any time with the consent of the
Company by an instrument filed with the Paying Agent or such Co-Paying
Agent, as the case may be, and the Trustee and signed by the City.
Notwithstanding anything herein to the contrary, no removal or
resignation of the Paying Agent shall be effective until a successor
Paying Agent shall be appointed in accordance with the terms hereof.

In the event of the resignation or removal of the Paying Agent or
any Co-Paying Agent, the Paying Agent or such Co-Paying Agent, as the
case may be, shall pay over, assign and deliver any moneys held by it as
Paying Agent or Co-Paying Agent to its successor, or if there be no
successor, to the Trustee.

Upon the appointment, removal or notice of resignation of the
Paying Agent or any Co-Paying Agent, the Trustee shall notify the



Bondholders thereof by first-class mail within 30 days following such
appointment, removal or notice of resignation.

Section 10.24 Trustee to Notify Bank. At any time when any
Credit Supported Bond or Bonds ceases or cease to be Qutstanding under
this Ordinance, the Trustee shall provide written notice of the principal
amount thereof to the Bank and provider of Alternate Security in respect
of such Credit Supported Bond or Bonds.

Section 10.25 Notice cof Change in Principal Office of Trustee.
The Trustee shall notify the Bondholders of any change in location of the
Principal Cffice of the Trustee.

Section 10.26 Forwarding of Payments to Bank. The Trustee
shall deliver to the Bank in accordance with the Company’s instructions
such moneys as may be delivered to the Trustee by the Company for payment
of the Company’s obligations under the applicable Reimbursement
Agreement. Any such moneys received by the Trustee at or prior to 2:00
p.m. New York City time on any Business Day shall be delivered by the
Trustee to the Bank on such Business Day.

Section 10.27 Notice to Rating Agencies.

The Trustee shall provide Moody’s, if the Bonds are then rated by
Moody’ s, or S&P, if the Bonds are then rated by S&P, as appropriate, with
prompt written notice of (i) the appointment of any successor Trustee,
Paying Agent, Remarketing Agent or Tender Agent, (ii) any amendments to
this Ordinance or the Installment Sale Agreements, (iii) the payment (or
provision for payment) in whole of the Bonds, (iv) the adjustment of any
Bonds to a Short-Term or Long-Term Interest Rate Pericd, {v) the
extension, expiration or termination of a Credit Facility or (vi) any
amendment to the Reimbursement Agreement or a Credit Facility of which
the Trustee has actual knowledge.

ARTICLE XTI

Execution of Instruments by
Bondheclders and Proof of Ownership of Bonds

Section 11,01 Execution of Instruments by Bondholders and Proof
of Ownership of Bonds. Any request, direction, consent or other
instrument in writing, whether or not required or permitted by this
Ordinance to be signed or executed by Bondholders, may be in any number
of concurrent instruments of similar tenor and may be signed or executed
by such Bondholders in person or by agent appointed by an instrument in
writing. Proof of the execution of any such instrument and of the
ownership of Bonds shall be sufficient for any purpose of this Ordinance
and shall be conclusive in favor of the Trustee with regard to any actiocn
taken by it under such instrument if made in the following manner:

(a) The fact and date of the execution by any person of any
such instrument may be proved by the certificate of any officer in any
Jjurisdiction who, by the laws thereof, has power to take acknowledgments
within such jurisdiction, to the effect that the person signing such
instrument acknowledged before him the execution thereof, or by an
affidavit of a witness to such execution.

(b) The ownership of Bonds shall be proved by the
registration books kept under the provisions of Section 2.10 of this
Ordinance,

Nothing contained in this Article XI shall be construed as limiting
the Trustee to such proof, it being intended that the Trustee may accept
any other evidence of matters herein stated which to it may seem
sufficient. Any request or consent of any Bondholder shall bind every
future holder of the same Bond or any Bond or Bonds issued in lieu
thereof in respect of anything done by the Trustee or the City in
pursuance of such request or consent.
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ARTICLE XII

Modifications of this Ordinance, the Company Indenture, the
Installment Sale aAgreements and the Guaranty; Senior Unsecured Notes

Section 12.01 NHo Modification Except Pursuant To Thig
Article XII. Neither this Ordinance nor either Installment Sale
Agreement nor the Guaranty shall be modified or amended in any respect
subsequent to the issuance of the Bonds hereunder except as provided in
and in accordance with and subject to the provisions of this Article XII
and Section 7.04 hereof.

Section 12.02 Supplemental Ordinances Not Requiring Consent of
Bondheolders. (1) The City may, from time to time and at any time,
without the consent of or notice to any of the Bondholders, adopt, and
the Trustee may accept (provided that so long as any Letter of Credit or
Alternate Security shall be in effect and no drawing on such Letter of
Credit or Alternate Security shall have been, and shall remain,
wrongfully dishonored, the prior written consent of the Bank shall have
been obtained), Supplemental ordinances as follows:

{a) To cure any ambiguity, formal defect or omission in
this Ordinance; or

{b) Tc grant to or confer upon the Trustee for the benefit
of the Bondholders any additional rights, remedies, powers, authority or
security which may lawfully be granted or conferred and which are not
contrary to this Ordinance as theretofore in effect; or

(c) To add to the covenants and agreements of, and
limitations and restrictions upon, the City in this Ordinance, other
covenants, agreements, limitations and restrictions to be observed by the
City which are not contrary to this Ordinance as theretofore in effeect;
or

{a) To subject to the lien and pledge hereol additicnal
payments, revenues, properties or ceollateral, including but not limited
to, an Alternate Letter of Credit or Alternate Security and to make such
cther changes consistent herewith which are necessary in connection with
the delivery of such Alternate Letter of Credit or Alternate Security and
which do not adversely affect Bondholders; or

(e} To change the percentage of ownership interest in or
the composition of the Facilities which constitutes the Project; provided
that in doing s¢, the Project Purchase Price shall not be reduced; or

(f) To confirm, as further assurance, any pledge under, and
the subjection teo any claim, lien or pledge created or to be created by,
this Ordinance, of the Receipts and Revenues of the City from the
Installment Sale Agreements or of any other moneys, securities or funds;
or

(g} To cause this Ordinance to comply with the requirements
of the Trust Indenture Act of 1939, as from time to time amended, or any
gimilar Federal statute hereafter in effect or to permit the
qualification of the Bonds for sale under the securities laws of any of
the states of the United States of America, and if they so determine, to
add hereto such other terms, conditiong and provisions as may be
permitted by said Trust Indenture Act of 1939 or similar Federal statute;
or

{(h} To provide for uncertificated or certificated
securities or a modified book-entry system for registration and transfer
of fully registered Bonds to the extent and in the manner permitted under
the laws of the State of New Mexico; or

(i) Effective upon any Conversion Date to a new Mode, make
any amendment affecting only the Bonds being converted, subject to
gubsection (1) of Section 12.03 herecf; or

{3 To add provisions relating to the partial conversion of
Bonds to a new Mode; ar

(k) To make such changes as may be required by the Rating
Agencies or any credit rating agency then rating the Bonds in connection



with the delivery of an Alternate Letter of Credit or Altermate Security;
or

(1) To provide for the exchange of the Senior Unsecured
Noteg for Corresponding Securities; provided that, if a Letter of Credit
or Municipal Bond Insurance Policy shall then be in effect, the Bank or
Bond Insurer shall have consented thereto and provided further that if no
Letter of Credit or Municipal Bond Insurance Policy shall then be in
effect, the Rating Agency shall have indicated in writing that the
exchange would net result in a withdrawal or a reducticn of the ratings
on the Bonds; or

{m) To effect any other change which is not materially
adverse to the Bondholders and which does not inveolve a change described
in clause (i), {ii), (iii} or (iv) of subsection (1) of Section 12.03
hereof requiring consent of all Bondholders of Bonds outstanding for
amendments listed in c¢lauses (i), (ii), {iii) or (iv) thereof; or

(n) To add to provisions as may be necessary to comply with
the reguirements of section 148 of the Code.

(2) Before the City shall adopt any Supplemental Ordinance
pursuant to this Section 12.02, there shall have been filed with the City
and the Trustee an opinion of Bond Counsel stating that such Supplemental
Ordinance is authorized or permitted by this Ordinance and the Act,
complies with their respective terms, will be valid and binding upon the
City in accordance with itg terms and does not adversely affect the
exclusion from gross income of interest on the Bonds for Federal income
tax purposes.

Section 12.03 Supplemental Ordinances Requiring Consent of
Bondholders.
(1) Except for any Supplemental Ordinance adopted pursuant to

Section 12.02 hereof, subject to the terms and provisions contained in
this Section 12.03 and not otherwise, the Bondholders of not less than a
majority in aggregate principal amount of the Bonds then Outstanding
which would be adversely affected thereby, together with, so long as any
applicable Letter, of Credit or Alternate Security shall be in effect
with respect to such Bonds and no drawing on such Letter of Credit shall
have been, and shall remain, wrongfully dishoncred, the Bank, shall have
the right from time to time to consent to and approve the adoption by the
City of any Supplemental Ordinance with respect to such Bonds as shall be
deemed necessary or desirable by the City for the purposes of modifying,
altering, amending, supplementing or rescinding, in any particular, any
of the terms or provisions contained in this Ordinance with respect to
such Bonds; provided, however, that, unless approved in writing by the
Bondholders of all Bonds of the applicable Bends then Qutstanding,
nothing herein contained ghall permit, or be construed as permitting,
with respect to such Bends (i) a c¢hange in the times, amounts and
currency of payment of the principal of and premium, if any, and interest
on any Cutstanding Bond, or a reduction in the principal amount, Purchase
Price or redemption price of any Outstanding Bond or the rate of interest
thereon, or {ii) the creation of a claim or lien upon, or a pledge of,
the applicable Receipts and Revenueg of the City from the Installment
Sale Agreements ranking prior to or on a parity with the claim, lien or
Pledge created by this Ordinance, or (iii) a preference or priority of
any Bond or Bonds over any other Bond or Bonds, or (iv}) a reduction in
the aggregate principal amount of Bonds, the consent of the Bondholders
of which is required for any such Supplemental Ordinance.

In all matters as to which the Trustee hag the right to vote or
grant or withheold consent as the holder of Senior Unsecured Notes (or
Corresponding Securities in the event of an exchange pursuant to
Section 12.09 hereof) under the Guaranty, the Trustee shall exercise such
right subject to Sectien 12.09.

{2) If at any time the City shall determine to adopt any
Supplemental Ordinance for any of the purposes of thisg Section 12.03, it
shall cause notice of the proposed Supplemental Ordinance to be mailed,
postage prepaid, to all Owners of Bonds then Outstanding. Such notice
shall briefly set forth the nature of the proposed Supplemental Ordinance
and shall state that a copy thereof ig on file at the office of the
Trustee for inspection by all Bondholders.
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(3) Within one year after the date of such notice, the City may
adopt (the date of adoption shall be the date of passage and not the
effective date} such Supplemental Ordinance in substantially the form
described in such notice only if there shall have first been filed with
the Trustee {a) the reguired consents, in writing, of Bondholders and (b)
an opinion of Bond Counsel stating that such Supplemental Ordinance is
authorized or permitted by this Ordinance and the Act and complies with
their respective terms, and that upon adoption it will be valid and
binding upon the City in accordance with its terms and does not adversely
affect the exclusion from gross income of interest on the Bonds for
Federal income tax purposes.

{(4) If the Bondholders of not less than the percentage of Bonds
required by this Section 12.03 shall have consented to and approved the
adoption thereof as herein provided, no Bondholder shall have any right
to object to the adoption of such Supplemental Ordinance, or to object to
any of the terms and provisions contained therein or the operation
thereof, or in any manner to guestion the propriety of the adoption
thereof, or to enjoin or restrain the City from, enacting the same or
from taking any action pursuant to the provisions thereof.

Section 12.04 Effect of Supplemental Ordinance. Upon the
adoption of any Supplemental Ordinance pursuant to the provisions of this
Article XII, this Ordinance shall be, and be deemed to be, modified and
amended in accordance therewith, and the respective rights, duties and
obligations under this Ordinance of the City, the Trustee and all holders
of Bonds then outstanding shall thereafter be determined, exercised and
enforced under this Ordinance subject in all respects to such
modifications and amendments.

Section 12.05 Supplemental Ordinances Requiring Consent of
Company. Anything herein to the contrary notwithstanding, any
Supplemental Ordinance under this Article XII which affects any rights,
powers and authority of the Company under either Installment Sale
Agreement, the Guaranty or the Senior Unsecured Notes (or Corresponding
Securities in the event of an exchange pursuant to Section 12.09% hereof)
or requires a revision of either Installment Sale Agreement, the
Guaranty, the Senior Unsecured Notes or the Company Indenture (or the
Corresponding Securities and Governing Instrument, as the case may be)
shall not become effective unless and until the Company shall have
consented to such Supplemental Crdinance.

Section 12.06 Supplemental Ordinances Requiring Congent of
Bank. Any Supplemental Ordinance under this Article XIT which affects
any rights, powers and authority of a Bank or provider of any Alternate
Security or requires a revision of a Letter of Credit or such Alternate
Security shall not become effective unless and until such Bank or
provider of such Alternate Security, as the case may be, shall have
consented to such Supplemental Ordinance.

Section 12.07 Amendment of Installment Sale Agreements, Company
Indenture and Guaranty Not Requiring Consent of Bondholders. Without the
consent of or notice to the Bondholders, {a} the City and the Company may
amend, change or modify either Installment Sale Agreement, and the
Trustee may (with the prior written consent of the Bank, so long as the
applicable Letter of Credit or Alternate Security shall be in effect and
no drawing on such Letter of Credit or Alternate Security shall have
been, and shall rewain, wrongfully dishonored) consent thereto, and the
Trustee may {(with the prior written consent of the Bank, so long as the
applicable Letter of Credit or Alternate Security shall be in effect and
no drawing on such Letter of Credit or Alternate Security shall have
been, and shall remain, wrongfully dishonored) consent to amendments to
the Company Indenture and the Guaranty, as may be required (i) by the
provisions of such Installment Sale Agreement and this Ordinance, (ii}
for the purpose of curing any ambiguity or formal defect or omission,
{iii} to change the percentage of ownership interest in the Facilities
which constitute the Project; provided that in doing so, the Project
Purchase Price shall not be reduced and that an opinion of Bond Counsel
shall have been delivered to the Trustee stating that such change is
authorized or permitted by this Ordinance and the Act, complies with
their respective terms, will be valid and binding upon the City in
accordance with its terms and does not adversely affect the exclusion
from gross income of interest on the Bonds for Federal income tax
purposes or (iv) in connection with any other change therein which, in
the judgment of the Trustee, is not to the prejudice of the Trustee or
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materially adverse to the Bondholders and (b) effective upon any
Conversion Date to a new Mode, the City and the Company may make and the
Trustee may consent to any amendment to the Installment Sale Agreements
affecting only the Bonds being converted, subject to c¢lause (iii) of this
Section 12.07.

Secticn 12.08 Amendment of Installment Sale Agreements and
Guaranty Requiring Consent of Bondholders. Except in the case of
amendments, changeg or modifications referred to in Section 12.07 hereof,
the City and the Trustee shall not consent to any amendment, change or
modification of either Installment Sale Agreement, and the Trustee shall
not enter inteo any amendment, change or modification of the Guaranty,
without the mailing of notice and the written approval or consent of the
Bondholders of not less than a majority in aggregate principal amount, of
all the Bonds then Outstanding which relate to such Installment Sale
Agreement or Guaranty, together with, so long as any applicable Letter of
Credit or Alternate Security shall be in effect and no drawing con such
Letter of Credit shall have been, and shall remain, wrongfully
dishonored, the written consent of the Bank, procured as provided in
Section 12.03 herecf. If at any time the City or the Company shall
request the consent of the Trustee to any such proposed amendment, change
or modification, the Trustee shall cause notice of such proposed
amendment, change or modification to be mailed in the same manner as
provided by Section 12.03 hereof with respect to Supplemental Crdinances.
Such notice shall briefly set forth the nature of such proposed
amendment, change or modification and shall state that copies of the
instrument embodying the same are on file at the Principal Office of the
Trustee for inspection by all Bondholders.

Section 12.09 Certain Matters with Regpect to the Senior
Unsecured Notes. {a) The Trustee, as holder of the Senior Unsecured
Notes relating to Bonds (or the Corresponding Securities relating to such
Bonds, in the event of an exchange pursuant to Section 12.09(b) hereof),
shall attend meetings of Bondholders under the Company Indenture (or the
Governing Instrument, as the case may be) or deliver its proxy in
connection therewith. Either at such meeting, or otherwise when the
written consent of the holders of the Company’'s Senior Unsecured Notes
issued under the Ceompany Indenture (or the Governing Instrument, as the
cage may be) ig sought by the Company without a meeting, the Trustee,
except as provided in the fcllowing sentence, is hereby directed to vote
as the holder of the Senior Unsecured Notes relating to such Bonds (or
the Corresponding Securities relating to such Bonds, in the event cof an
exchange pursuant to Section 12.09(b) hereof) or consent in writing with
respect thereto, proportiocnately with what the Trustee reasonably
believes will be the vote or consent of the holders of all other
outstanding Senior Unsecured Notes voting or consenting; provided,
however, that if {i) the Company shall have proposed one or more
modifications to the Company Indenture and (ii) the Rating Agency shall
have indicated in writing that such modification or modifications would
not result in a withdrawal or a reduction of the ratings on the Senior
Unsecured Notes of the Company issued under the Company Indenture, the
Trustee shall vote as holder of the Senior Unsecured Notes relating to
such Bonds {or the Corresponding Securities relating to such Bonds, as
the case may be) or shall consgent in writing with respect thereto, to
approve, adopt and consent to such modification or modifications. Unless
approved in writing by Bondholders of all Bonds then Outstanding,
together with, so long as any applicable Letter of Credit or Alternate
Security shall be in effect and no drawing on such Letter of Credit shall
have been, and shall remain, wrongfully dishonored, the Bank, the Trustee
shall not vote in favor of, or consent to, any modification to the
Company Indenture (or the Governing Instrument, as the case may be) which
(A} constitutes a change in the times, amounts or currency of payment of
the principal of and premium, if any, and interest on any Senior
Ungecured Note relating £o such Bond or Corresponding Security relating
te such Bond, as the case may be, or a reduction in the principal amount
or redemption price thereof, (B) creates a preference or priority of any
Company Security secured by the Company Indenture (or the Governing
Instrument, as the case may be) over any other Company Security so
secured or (L} permits the creation of any lien securing Company
Securities ranking prior to or on a parity with the lien of the Company
Indenture {or the Governing Instrument} on any of the Company’s property
gsubject thereto. Where the direction to the Trustee contained in this
Section 12,09 shall not be applicable, the Trustee is authorized to act
with respect to the Senior Unsecured Notes relating to such Bonds (or the
Corresponding Securities relating to such Bondg, in the event of an
exchange pursuant to Section 12.09(b) hereof) as otherwise permitted or
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required by this Ordinance. When acting pursuant to the direction
gpecified in this Section 12.09, including an exchange specified in
Section 12.08(b) hereof, the Trustee shall not be deemed to be exercising
any discretion or power under this Ordinance and, therefore, shall be
fully protected and indemnified in so acting and shall not be answerable
with respect thereto.

{b) Upon at least 30 days’ prior written notice from and at
the request of the Company to the City, the Paying Agent and the Trustee,
the Trustee, as holder of the Senior Unsecured Notes relating to Bonds,
shall exchange, in accordance with the provisions of a Supplemental
ordinance providing therefor, the Senior Unsecured Notes relating to such
Bonds for other bondsg or evidences of indebtedness of the Company
(“Company Securities") (x} in an aggregate principal amount equal to the
aggregate principal amount of the Bonds, in such principal amounts and
maturing on such dates that upen the stated maturity dates of the Bonds a
corresponding principal amount of such Company Securities shall mature,
(y) bearing interest (but only from the date corresponding to the Initial
Interest Accrual Date as defined in the Supplemental Company Indenture)
at the same interest rate borne from time to time by either (i) such
Senior Unsecured Notes relating to such Bonds or (ii) corresponding Bonds
of the maturity date and (z) be subject te redemption prior to maturity
at the time, in the amounts and at the same redemption premium borne by
corresponding Bonde of the maturity date {Company Securities meeting the
requirements of the foregoing clauses (x}, (y) and (z) being herein
called the “Corresponding Securities”}; provided, however, that prior to
or upon such exchange, each of the following conditions shall have been
satisfied:

(1} on or prior to the date proposed by the Company
for s=uch exchange (the “Exchange Date”) {which date shall be
set forth in the notice from the Company to the City. the
Paying Agent and the Trustee described above in this
Section 12.09(b)), the Company shall provide the City, the
Bank, the Paying Agent and the Trustee with an opinion of
Bond Counsel reascomnably satisfactory to the Trustee to the
effect that the exchange will not adversely affect the
exclusion of interest on the Bonds of the applicable Bonds
from gross income for Federal income tax purposes;

{2) the Corresponding Securities relating to such
Bonds shall be outstanding under a mortgage, deed of trust,
trust or other indenture or other similar instrument or
agreement (a “Governing Instrument”) which (i) has been
qualified under the Trust Indenture Act of 1939, as amended
or {(ii) shall, in the opinion of counsel to the Company, meet
the requirements for qualification under said Act upon the
filing of an appropriate application for such qualification;

(3} the trusts created by the Governing Instrument
shall be stated therein to be for the equal and proportionate
benefit and security of the holders from time to time of all
Company Securities outstanding thereunder (including the
Corresponding Securities}) without any prierity of any such
Company Security over any other such Company Security so
outstanding;

(4} the Company shall provide the City, the Bank, the
Paying Agent and the Trustee with an copinion of Counsel dated
the Exchange Date, to the effect that (i) the forms and terms
of the Corresponding Securities have been duly authorized by
the Company and have been established in conformity with the
Governing Instrument, (ii) the Corresponding Securities, when
authenticated and delivered by the Trustee under the
Governing Instrument in the manner and subject to any
conditions specified in such opinion, will have been duly
igssued under the Governing Instrument and will constitute
valid and legally binding obligations of the Company,
entitled to the benefits of the Governing Instrument, and
enforceable in accordance with their respective terms {except
as limited by bkankruptcy, insolvency, moratorium and other
laws affecting the enforcement of mortgagees’ and other
creditors’ rights and by general equitable principles) and
(iii) all conditions precedent relating to such exchange
provided in this Ordinance have been complied with;




(5) no Event of Default relating to the Bonds shall
have occurred and be continuing hereunder, no “Event of
Default” (as defined in the Company Indenture} shall have
occurred and be continuing and no “event of default” or other
comparable event under the Governing Instrument shall have
occurred and be continuing (in each case as certified by the
Company to the City, the Bank, the Paying Agent and the
Trustee) ; and

(6} each Rating Agency shall have indicated in
writing that the Company Securities outstanding or to be
outstanding under the Governing Instrument are or will be
assigned the same or a better rating as the rating in effect
for the Senior Unsecured Notes of the Company outstanding
under the Company Indenture on the Exchange Date.

Section 12.10 Issuance of Bonds Under Other Ordinances;
Recognition of Prior Pledges. The City hereby expressly reserves the
right to issue, to the extent permitted by law, bends under other
ordinances for one or more purposes permitted by the Act. The City
hereby recognizes and protects any prior pledge or mortgage made to
gecure any prior issue of bonds.

ARTICLE XIII

The Trustee and the Remarketing Agent

Section 13.01 Agreements by the Trustee. Upon acceptance of
this Ordinance by the Trustee, the Trustee shall agree that it will:

(a) subject to Section 2.14 hereof, hold all Bonds
delivered to it pursuant to Section 2.03 hereof in trust for the
benefit of the respective Bondholders which shall have so delivered
such Bonds until moneys representing the Purchase Price of such
Bonds shall have been delivered to or for the account of or to the
order of such Bondholders; and

(b) hold all moneya delivered to it hereunder for the
purchase of such Bonds in trust for the benefit of the person or
entity which shall have so delivered such moneys until application
of such moneys to the purchase of such Bonds.

Section 13.02 Remarketing Agents. The Company shall appoint a
Remarketing Agent or Remarketing Agents for any or all Bonds, subject to
the conditions set forth in Section 13.03 herecf, if any Bonds shall be
in the Flexible Mode, Daily Mode, Weekly Mode or Multiannual Mode (unless
the term of such Multiannual Mode is to the maturity of the Bonds). The
Company may, at any time, appoint a co-Remarketing Agent meeting the
qualifications set forth in Section 13.03 herecof in which case all
references herein to “Remarketing Agent” shall include such
co-Remarketing Agent. The Remarketing Agent shall designate to the
Trustee its Principal Office and signify its acceptance of the duties and
obligations imposed upon it hereunder by a written instrument of
acceptance delivered to the Trustee and the Trustee shall be entitled to
rely thereon as toc the satisfaction of the conditions set forth in
Section 13.03 hereof.

Section 13.03 Qualifications of a Remarketing Agent;
Resignation; Removal. The Remarketing Agent shall be a member of the
National Association of Securities Dealers, having a capitalization of at
least $£15,000,000 and rated not less than “Baa3” long term rating by
Moody’s and “Prime 3% short term rating by Moody's or be otherwise
acceptable te Mocody’'s and be authorized by law to perform all the duties
impesed upon it by this Ordinance. The Remarketing Agent may be removed
at any time, and a successor Remarketing Agent appointed at the direction
of the Company, by an instrument executed by an Authcorized Company
Representative, filed with the City, the Remarketing Agent and the
Trustee. BAny successor Remarketing Agent shall agree to perform all of
the duties imposed by this Ordinance and the Remarketing Agent Agreement
in accordance with the terms hereof and thereof.
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ARTICLE XIV

Bond Insurance Provisions

Section 14.01 Effectiveness. The provisions in this
Article XIV shall be effective with respect to the Bonds only if, and so
long as, a Municipal Bond Insurance Policy with respect to such Bonds is
in full force and effect.

Section 14.02 Consent ©f Bond Insurer. (a} Notwithstanding
Article XII hereof, any provision of this Ordinance expressly recognizing
or granting rights in or to the Bond Imsurer, including, without
limitation, this Article XIV, may not be amended in any manner which
affects the rights of the Bond Insurer hereunder without the prior
written consent of the Bond Insurer.

{b) Unless otherwise provided in this Secticn 14.02, the
Bond Insurer’'s consent shall be required for the adoption of a
Supplemental Ordinance to amend Secticn 2.03(D) (3) {iii) and shall be
required in addition to Bondholder consent, when required, for the
following purposes: (i) adoption of any Supplemental Ordinance or any
amendment, change or modification of either Installment Sale Agreement or
Guaranty, (ii) removal of the Trustee, Paying Agent or Co-Paying Agent
and selection and appointment of any successor trustee, paying agent or
co-paying agent, {iii) the exchange of applicable Senior Unsecured Notes
for Corresponding Securities pursuant to Section 12.09(b) hereof and (iv)
initiation or approval of any action not described in (i), {(ii) or (iii)
above which requires Bondholder consent under this OCrdinance.

Section 14.03 Control of Remedies. (a) Anything in this
Ordinance to the contrary notwithstanding, upon the occcurrence and during
the continuance of an Event of Default, with respect to the Bonds insured
by the Bond Insurer, the Bond Insurer shall be entitled to contrel and
direct the enforcement of all rights and remedies granted to the
Beondholders of such Bonds or the Trustee for the benefit of the
Bondholders of such Bonds under this Ordinance, including, without
limitation: (i) the right to accelerate the principal of such Bonds as
described in this Ordinance and (ii} the right to annul any declaration
of acceleration with respect to such Bonds, and the Bond Insurer shall
also be entitled to approve all waivers of Event of Default.

(b) Upon the occurrence of an Event of Default relating to
the Bonds insured by the Bond Insurance and upon the condition that in
accordance with the terms of the Company Indenture {or the Governing
Instrument in the event of an exchange pursuant to Section 12.09 hereof),
the Senior Unsecured Notes relating to such Bonds (or the Company
Securities relating to such Bonds, as the case may be) issued and
outstanding thereunder shall have become immediately due and payable
pursuant to any provision of the Company Indenture {(or the Governing
Instrument, as the case may be}, the Trustee may, with the consent of the
Bond Insurer, and shall, at the direction of the Bond Insurer or
Bondholders of at least 25% in principal amount of such Bonds then
Outstanding with the consent of the Bond Insurer, by written notice to
the City, the Company and the Bond Insurer, declare the prinecipal of such
Bonds to be immediately due and payable, whereupon that portion of the
principal of such Bonds thereby coming due and the interest thereon
accrued to the date of payment shall, without further action, become and
be immediately due and payable, anything in this Ordinance or in such
Bonds to the contrary notwithstanding.

(c) Nothing herein shall be deemed to modify or otherwise
affect the consequences of any special mandatory redemption of Bonds
pursuant to Section 3.01 hereof.’

Section 14.04 Notices to Bond Insurer. (a)} The Trustee shall
furnish to the Bond Insurer a copy of any notice to be given by the
Trustee to the holders of the Bonds insured by the Bond Insurer,
including, without limitation, notice of any redemption of or defeasance
of such Bonds, and any certificate rendered to the Trustee pursuant to
this Ordinance relating to the security for such Bonds.

{b) The Trustee shall notify the Bond Insurer of any
failure of the City or the Company to provide any mandatory notice,
certificate, opinion or other instrument to the Trustee in accordance
with the terms of this Ordinance.



(c) Notwithstanding any other provision of this Ordinance,
the Trustee shall immediately notify the Bond Insurer if at any time
there are ingufficient moneys to make any payments of principal, premium,
if any, and/or interest on the Bonds insured by the Bond Insurer as
required hereunder and immediately upon the occurrence of any Event of
Default relating to such Bonds hereunder.

Section 14,05 Investment Securities. (a) Notwithstanding any
other provision of this Ordinance, all moneys relating to Bends insured
by the Bond Insurer deposited with the Trustee pursuant to Section 8.02
of the Ordinance shall be in the form of either:

(1) cagh (insured at all times by the Federal Deposit
Insurance Corporation or otherwise ceollateralized with
obligations described in paragraph (2) below); or

{2) direct obligations of (including cbligations
issued or held in book entry form on the books of)}) the
Department of the Treasury of the United States of America.

(b) The following obligaticns or securities shall, together
with the obligations described in Section 14.05(a) hereof, constitute
Investment Securities for all purposes ¢f the Ordinance notwithstanding
Section 6.01 hereof:

(1) cbligations of any of the fcollowing Federal
agencies which obligations represent full faith and credit of
the United States of America, including the Export-Import
Bank, Rural Economic Community Development Administration
(formerly the Farmers Home Administration), the Farm Credit
System Financial Assisgtance Corporation, the General Services
Administration, the United States Maritime Administration,
the Small Business Administration, the Government National
Mortgage Association {(GNMA), the United States Department of
Housing & Urban Development (PHA's) and the Federal Housing
Administration;

(2} bonds, notes or other evidences of indebtedness
rated “ABRAY by S&P and “Aaa” by Moody’s issued by the Federal
National Moxtgage Association or the Federal Home Loan
Mortgage Corporation with remaining maturities not exceeding
three years;

{3) United-Statesg-dollar-denominated deposit
accounts, Federal Fund and banker’s acceptances with domestic
commercial banks which have a rating on their short term
certificates of deposit on the date of 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 of purchase. {Ratings on holding
companies are not considered as the rating of the bank);

{4) commercial paper which is rated at the time of
purchase in the single highegt classification, “A-1+" by S&P
and “P-1" by Moody’'s and which matures net more than 270 days
after the date of purchase;

(5} investments in a money market fund rated “AnAm”
or “RAAM-G" or better by S&F;

{6) Pre-refunded Municipal Obligations defined as
follows:

Any bonds or other obligations of any state of
the United States of America or of any agency,
instrumentality or local governmental unit of any such
state which are not callable at the option of the
obligor prior to maturity or as to which irrevocable
instructions have been given by the obligor to call on
the date gpecified in the notice; and (A) which are
rated, based on the escrow, in the highest rating
category of S&P and Moody’'s or any successors thereto;
or (B) (i) which are fully secured as to principal and
interest and redemption premium, if any, by a fund
consisting only of cash or obligations described in
paragraph (1) above, which fund may be applied only to
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the payment of such principal of and interest and
redemption premium, if any, on such bonds or other
obligations on the maturity date or dates therecf or
the sgpecified redemption date or dates pursuant to
such irrevocable instructions, as appropriate, and
(ii) which fund is sufficient, as verified by a
naticonally recognized independent certified public
accountant, to pay principal of and interest and
redemption premium, if any, on the bonds or other
obligations described in this paragraph on the
maturity date or dates thereof or on the redemption
date or dates specified in the irrevocable
instructions referred to above, as appropriate;

{(7) investment agreements approved in writing by the
Bond Insurer with notice to S&P; and

(8) other forms of investment approved in writing by
the Bond Insurer with notice to S&P and with respect to which
the Bond Insurer has received such opinions of counsel asg it
shall reascnably request;

provided, however, that no such investment shall viclate the laws of the
State of New Mexico.

Section 14.06 Defeasance Provisions. Notwithstanding anything
herein to the contrary, in the event that the principal and/or interest
due on the Bonds shall be paid by the Bond Insurer pursuant to the
Municipal Bond Insurance Policy, such Bonds shall remain Outstanding
under this Ordinance for all purposes of this Ordinance, not be defeased
or otherwise satisfied and not be considered paid by the City, and the
agsignment and pledge of the Trust Estate and all covenants, agreements
and other obligations of the City to the holders shall continue to exist
and shall run to the benefit of the Bond Insurer, and the Bond Insurer
shall be subrogated to the rights of such holders.

Section 14.07 Pavment Procedure Pursuant to the Municipal Bond
Insurance Policy. The City, the Trustee and the Paying Agent agree to
comply with the following provisions:

(a) On the Interest Payment Date, the Paying Agent shall
determine whether there will be sufficient funds in the Bond Fund to pay
the principal of or interest on the Bonds insured by the Bond Insurance
on such Interest Payment Date. If the Paying Agent determines that there
will be insufficient funds in the Bond Fund, the Paying Agent shall so
notify the Bond Insurer. Such notice shall specify the amount of the
anticipated deficiency, the Bonds teo which such deficiency is applicable
and whether guch Bonds will be deficient as to principal or interest, or
both. The Bond Insurer shall make payments of principal or interest due
on the Bonds on or before the first day next following the date on which
the Bond Insurer shall have received notice of nonpayment from the Paying
Agent.

{b) The Paying Agent shall, after giving notice to the Bond
Insurer as provided in Section 14.07(a), make available to the Bond
Insurer and, at the Bond Insurer’s direction, to the Insurance Trustee,
the registration bocoks maintained by the Registrar, and all records
relating to the Bond Fund maintained under this Ordinance.

(e) The Paying Agent shall provide the Bond Insurer and the
Insurance Trustee with a list of Owners of Bonds entitled to receive
principal or interest payments from the Bond Insurer under the terms of
the Municipal Bond Insurance Policy, and shall make arrangements with the
Insurance Trustee (1) to mail checks or drafts to the Owners of Bonds
entitled to receive full or partial interest payments from the Bond
Insurer and (ii) to pay principal upon Bonds surrendered to the Ingurance
Trustee by the Owners of Bonds entitled to receive full or partial
principal paywents from the Bond Insurer.

{(d) The Paying Agent shall at the time it provides notice
to the Bond Insurer pursuant to Section 14.07(a) above, notify Owners of
Bonds entitled to receive the payment or interest thereon from the Bond
Insurer (i) as to the fact of such entitlement, {ii) that the Bond
Insurer will remit to them all or part of the interest payments next
coming due upon proof of Bondholder entitlement to interest payments and



495

delivery to the Insurance Trustee, in form satisfactory the Insurance
Trustee, of an appropriate assignment of the Owner’s right to payment,
(iii) that should they be entitled to receive full payment of principal
from the Bond Insurer, they must surrender their Bonds {along with an
appropriate instrument of assignment in form satisfactory to the
Insurance Trustee to permit ownership of such Bonds to be registered in
the name of the Bond Insurer) for payment to the Insurance Trustee, and
not the Trustee or Paying Agent and {iv) that should they be entitled to
receive partial payment of principal from the Bond Insurer, they must
surrender their Bonds for payment thereon first to the Trustee or Paying
Agent, if any, who shall note on such Bonds the portion of the principal
paid by the Paying Agent and then, along with an appropriate instrument
of assignment, if any, in form satisfactory to the Insurance Trustee, to
the Insurance Trustee, which will then pay the unpaid portion of
principal.

(e} In the event that the Paying Agent has notice that any
payment of principal of or interest on a Bond insured by the Bond Insurer
which has become due for payment and which is made to a Bondholder by or
on behalf of the City has been deemed a preferential transfer and
theretofore recovered from its Qwner pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the final,
nonappealable order of a court having competent jurisdiction, the Paying
Agent ghall, at the time the Bond Insurer is notified pursuant to
Section 14.07(a), notify all Owners of such Bonds that in the event that
any such Owner’s payment is so recovered, such Owner will be entitled to
payment from the Bond Insurer to the extent of such recovery if
sufficient funds are not otherwise available, and the Paying Agent ,shall
furnish to the Bond Insurer its records evidencing the payments of
principal of and interest on such Bonds which have been made by the
Paying Agent and subsequently recovered from such Owners and the dates on
which such payments were made.

(f) In addition to those rights granted the Bond Insurer
under this Ordinance, the Bond Insurer shall, to the extent it makes
payment of principal of or interest on Bonds insured by the Bond Insurer,
become subrogated to the rights of the recipients of such payments in
accordance with the terms of the Municipal Bond Insurance Policy, and to
evidence such subrogation (i) in the case of subrogation as to claims for
past due interest, the Paying Agent shall note the Bond Insurer’s rights
as subrogee on the registration bocks maintained by the Registrar upon
receipt from the Bond Insurer of proof of the payment of interest thereon
to the Owners of such Bonds, and (ii) in the case of subrogation as to
claims for past due principal, the Paying Agent shall note the Bond
Insurer’s rights as subrogee on the registration books maintained by the
Regigtrar upon surrender of such Bonds by the holders thereof together
with proof of the payment of principal therecf

Section 14.08 Trustee Provisions. (a) The Trustee, Paying
Agent {with respect to the Bonds} and Co-Paying Agent (with respect to
the Bonds) may be removed at any time, at the regquest of the Bond
Insurer, for any breach of the trust set forth herein. In case of
removal, the Trustee shall he compensated and reimbursed as provided in
Section 10.13 hereof.

{b) The Bond Insurer shall receive prior written notice of
any Trustee or Paying Agent resignation.

{c) Every successor Trustee appointed pursuant to this
Section 14.08 =hall, in addition to meeting the qualifications set forth
in Section 10.15 hereof, be a trust company or bank in good standing
located in or incorporated under the laws of the United States of
America, any state thereof or the District of Columbia, duly authorized
to exercise trust powers and subject to examination by Federal or state
authority, having a reported capital and surplus of not less than
$75,000,000 and acceptable toc the Bond Insurer and the Bank. Any
successor Paying Agent shall not be appointed unless the Bond Insurer
approves such successor in writing.

(d) Notwithstanding any other provision of this Ordinance,
in determining whether the rights of the Bondholders will be adversely
affected by any action taken pursuant to the terms and provisions ©f this
Ordinance, the Trustee shall consider the effect on such Bondholders as
if there were no Municipal Bond Insurance Policy.
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{e) Notwithstanding any other provision of this Crdinance,
no removal, regignation or termination of the Trustee or Paying Agent
shall take effect Until a successor, acceptable to the Bond Insurer {and,
in the case of a successor Trustee, the Bank), shall be appointed and has
assumed its duties as successor Trustee or Paying Agent, as the case may
be.

Section 14.09 Interested Parties. (a) To the extent that this
Ordinance confers upon or gives or grants to the Bond Insurer or any Bank
any right, remedy or claim under or by reason of this Ordinance, the Bond
Insurer and the Bank is hereby explicitly recognized as being a
third-party beneficiary hereunder and may enforce any such right, remedy
or claim conferred, given or granted hereunder.

(b) Nothing in this Ordinance expressed or implied is
intended or ghall be construed to confer upon, give or grant to, any
person or entity, other than the City, the Trustee, the Bond Insurer, the
Bank, the Company, the Paying Agent and the Bondholders, any right,
remedy or claim under or by reason of this Ordinance or any covenant,
condition or stipulation hereof, and all covenants, stipulations,
promises and agreements in this Ordinance contained by and on behalf of
the City shall be for the sole and exclusive benefit of the City, the
Trustee, the Bond Insurer, the Company, the Paying Agent and the
Bondholders.

ARTICLE XV

Miscellaneous

Section 15.01 Ordinance to Bind and Inure to Benefit of
Successors to City. In the event of the dissolution of the City, all the
covenants, stipulations, promises and agreements in this Ordinance
contained, by or on behalf of, or for the benefit of, the City, shall
bind or inure to the benefit of the successors of the City from time to
time and any entity, officer, board, commission, agency or
instrumentality to whom or to which any power or duty of the City shall
be transferred.

Section 15.02 Limitation of Rights. Except as otherwise
specifically provided herein, nothing in this Ordinance expressed or
implied is intended or shall be construed to confer upon any person, firm
or corporation other than the City, the Trustee, the Company and the
Bondholders, any right, remedy or claim under or by reason of this
Ordinance, this Ordinance being intended to be for the sole and exclusive
benefit of the City, the Trustee, the Company and the Bondholders.

Section 15.03 Severability. In case any cone or more of the
provisions of this Ordinance or of the Bonds issued hereunder shall, for
any reason, be held to be illegal or invalid, such illegality or
invalidity gshall not affect any other provisions of this Ordinance, the
Installment Sale Agreements, the Guaranty or said Bonds, and this
Ordinance, the Installment Sale Agreements, the Guaranty and the Bonds
shall be construed and enforced as if such illegal or invalid provisions
had not been contained herein or therein.

Section 15.04 No Persgonal Liability of City Officials Under
Ordinance. No covenant or agreement contained in the Bonds or in this
Ordinance, shall be deemed to be the covenant or agreement of any
official, officer, agent, or employee of the City in his individual
capacity, and neither the members of the City Council nor any official
executing the Bonds shall be liable personally on the Bonds or be subject
to any personal liabkility or accountability by reason of the issuance
thereof.

Section 15.05 Bonds Owned by City or Company Disregarded for
Certain Purposes. In determining whether the Bondholders of the

regquigsite aggregate principal amount of Bonds have concurred in any
direction, consent or waiver under this Ordinance, Bonds which are owned
by the City or the Company or by any person directly or indirectly
controlling or controlled by or under direct or indirect common control
with the Company shall be disregarded and deemed not to be outstanding
for the purpose of any such determination, except that for the purpose of
determining whether the Trustee shall be protected in relying on any such
direction, consent or waiver, only Bonds which the Trustee knows are so
owned shall be so disregarded. Bonds so owned which have been pledged in
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good faith may be regarded as Outstanding if the pledgee establisghes to
the satisfaction of the Trustee the pledgee’s right so to act with
respect to such Bonds and that the pledgee is not the City or the Company
or any person directly or indirectly controlling cor controlled by or
under direct or indirect common control with the Company. In case of a
dispute as to such right, any decision by the Trustee taken upon the
advice of counsel shall be full protection to the Trustee.

Section 15.06 Governing Law. The laws of the State of New
Mexico shall govern the construction of this Ordinance and of all Bonds
issued hereunder.

Section 15.07 Notices. Except as otherwise provided in this
Ordinance, all notices, certificates, regquests or other communications
pursnant to this Ordinance shall be sufficiently given and shall be
deemed given when mailed by registered mail, postage prepaid, addressed
as follows:

If to the City: City of Farmington
City Hall
800 Municipal Drive
Farmington, New Mexico 87401
Attention: Treasurer

If to the Company: Public Service Company of New Mexico
414 Silver Avenue, SW
Albuquergque, New Mexico 87102
Attention: Treasurer

If to the Trustee: at the address specified in the resclution of the
City appeointing the Trustee.

Any of the foregoing may, by notice given hereunder to each of the
otheras, designate any further or different addresses to which subsequent
notices, certificates, requests or other communications shall be sent
hereunder. All notices, certificates, requests or other communications
to be given to any Bond Insurer or Remarketing Agent hereunder shall be
given in accordance with any written instructions from such parties.

Section 15.08 Effect of Non-Business Days. If the date for
making any payment or the last date for performance of any act or the
exercising of any right, as provided in this Ordinance, shall not be a
Business Day, such payment may be made or act performed or right
exercised on the next succeeding Business Day with the same force and
effect as if done on the nominal date provided in this Ordinance, and no
interest shall accrue for the period after such nominal date.

Section 15.09 Opinicns. Each opinion with respect to the
validity of deocuments or Bonds, may be qualified to the extent of the
application of bankruptecy, insolvency, moratorium, fraudulent conveyance
or reorganization laws or laws affecting the remedies for the enforcement
of the rights and security provided therein and need not pass on the
availability of the remedy of specific enforcement, injunctive relief or
any other equitable remedy.

Sectien 15.10 Notices to Rating Agencies. The Trustee shall
promptly give notice to Mocody’'s at Moody’s Structured Transaction Group,
Corporate Department, 99 Church Street, New York, New York 10007, S&P at
Standard & Poor’s Financial Institutions Ratings, 25 Broadway, New York,
New York 10004 and the Bond Insurer of the occurrence of any of the
following:

ta}) the termination, cancellation, amendment, expiration or
extension of the Letter of Credit or Alternate Security;

(b} the removal or resignation of the Trustee or Paying
Agent and the naming of a successor Trustee or Paying Agent, as the
case may be, pursuant to Article X hereof;

() the removal or resignation of the Remarketing Agent and
the naming of a successor Remarketing Agent pursuant to
Article XIII hereof:

(d) the conversion or failed conversion of the Bonds as
required by Section 2.03 hereocf;
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(e) the redemption or defeasance of the Bonds; the
execution and delivery of any Supplemental Ordinance adopted
pursuant to Section 12,03 hereof;

(£} any amendment, change or modification of the
Installment Sale Agreement pursuant to Section 12.07 hereof; and

(g} any event of default under an Reimbursement Agreement.

Section 15.11 Surrender of Senior Unsecured Notes. Whenever
the principal of any Bonds °shall have been paid (or shall be deemed to
have been paid within the meaning of this Ordinance} whether upon the
redemption or prepayment or upon the maturity or acceleration thereof, or
Bonds ghall have been delivered to the Trustee by the Company for
cancellation or acquired by the Trustee {other than by tender pursuant to
Secticon 2.03 hereof) pursuant to this Ordinance with moneys available
hereunder, an equal aggregate principal amount of corresponding Senior
Unsecured Notes {(or Corresponding Securities, in the event of an exchange
pursuant to Section 12.09(b) hereof}) maturing on the same date or dates
as said Bonds paid, delivered or acgquired, shall be surrendered by the
Trustee to the trustee under the Company Indenture for cancellation, and
upon such surrender said amount of Senior Unsecured Notes {or
Corresponding Securities, as the case may be) shall be deemed fully paid;
provided that, with respect to any such Bonds that were paid or deemed to
have been paid with moneysg drawn under a Letter of Credit, no such Senior
Unsecured MNotes (or Corresponding Securities, as the case wmay be) shall
be surrendered by the Trustee for cancellation or deemed fully paid
unless and until the Bank shall have been fully reimbursed therefor under
the Reimbursement Agreement.

Section 15.12 Headingg; Table of Contents. The division of
this Ordinance into sections, the provision of a table of contents and
the insertion of headings are for convenience of reference only and shall
not affect the construction or interpretation herecof.

Section 15.13 Acceptance by Trustee. The execution by the
party designated and appointed Trustee of the acceptance set forth at the
end of this Ordinance certified by the City Clerk shall be sufficient to
constitute said party as Trustee hereunder in accordance with the
provisions hereof without the execution of any other instrument.

Section 15.14 Declaration of Emergency. The City Council
declares that emergency circumstances exist which are cof an immediate
danger to the public health, safety and welfare of the City and that this
Ordinance shall therefore take effect immediately.

Passed, Adopted, Signed and Approved this 23rd day of August, 2016.

Db (et

Tommy Roberds, Mayor

{Seal)

Attest:

Dianne Smylie,

City Clerk
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I, Tommy Roberts, Mayor of the City of Farmington, New Mexico, do
hereby declare that, pursuant to Section 3-17-3 N.M.S.A. 1978, this
Ordinance deals with an emergency of an immediate danger to the public
health, safety and welfare of the City, and any publication of such
Ordinance prior to its adoption is hereby declared to be unnecessary.

Mayor (
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ACCEPTANCE OF DUTIES BY TRUSTEE

as Trustee, hereby accepts as of
, 2016 the Trust imposed under the foregeing Ordinance and
the duties and obligations imposed on the Trustee thereby.

By:
Title:




EXHIBIT A
[FORM OF FACE OF FLEXIBLE BOND]

No. [fill in distinguishing letters as to Bank] R- $
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ANY BONDHOLDER WHO FATLS TO DELIVER A BOND FOR PURCHASE AT THE TIMES AND
AT THE PLACE REQUIRED HEREIN SHALL HAVE NC FURTHER RIGHTS HEREUNDER
EXCEPT THE RIGHT TO RECEIVE THE PURCHASE PRICE HEREOF UPON PRESENTATION
AND SURRENDER OF THIS BOND TQ THE PAYING AGENT, AND SHALL HOLD THIS BOND
AS AGENT FOR THE PAYING AGENT.

THE FOLLOWING TWO BRACKETED PARAGRAPHS ARE TO BE DELETED IF BOND IS NOT
BOOK-ENTRY-ONLY :

[Unless this Bond is presented by an authorized representative of The
Depository Trust Company, a New York corporation {together with any
successor security depository appointed pursuant to the Ordinance,
*DTC”), to the City or its agent for registration of transfer or payment,
and any Bond issued is registered in the name of Cede & Co. or in such
other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is requested
by an authorized representative of DTC), ANY TRANSFER, PLEDGE CR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co., has an interest
herein.

As provided in the Ordinance referred to herein, until the termination of
the system of book-entry-only transfers through DTC, and notwithstanding
any other provigion of the Ordinance teo the contrary, this Bond 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 any ncominee of
DTC to a successor securities depository or any nominee thereof.]

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE INSERTED IF FAILED CONVERSION
AND BOND IS IN FLEXIBLE MODE WITH A ONE DAY RATE PERIOD OR BCOND IS
OTHERWISE NOT ENTITLED TO THE BENEFITS OF A LETTER OF CREDIT AND THE
BRACKETED LANGUAGE HEREIN REFERRING TO A LETTER OF CREDIT IS TO BE
DELETED:

[NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THIS BOND IS
NOT SUPPORTED BY A LETTER OF CREDIT OR ALTERNATE SECURITY.]

THE FOLLOWING BRACKETED PARAGRAPH IS TC BE DELETED IF BOND IS NOT COVERED
BY A MUNICIPAL BOND INSURANCE POLICY:

[Municipal Bond Insurance Policy No. {the “Policy”) with respect to
payments due for principal of and interest on this Bond has been issued
by (the "Bond Insurer”). The Policy has been
delivered to , as the Insurance Trustee under said

Pelicy and will be held by such Insurance Trustee o©r any SuCcessor
insurance trustee. The Policy is on file and available for inspection at
the principal office of the Insurance Trustee and a copy thereof may be
secured from the Bond Insurer or the Insurance Trustee. All payments
required to be made under the Policy shall be made in accordance with the
provisions thereof. The owner of this Bond acknowledges and consents to
the subrogation rights of the Bond Insurer as more fully set forth in the
Policy.]

CITY OF FARMINGTON, NEW MEXICO
POLLUTION CONTROL
REVENUE REFUNDING BOND,
2016 SERIES A
(PUBLIC SERVICE COMPANY COF NEW MEXICO
SAN JUAN AND FOUR CORNERS PROJECTS)
CUSIP NO.
Registered Qwner:

Principal Amount:

Interest Payment Date: the Purchase Date
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Bank:
Mode: Flexible

The City of Farmington, an incorporated municipality, a body
pelitic and corporate, existing under the Constitution and laws of the
State of New Mexico, United States of America (the “City”), for value
received, hereby promises to pay, solely from the sources specified
herein and not otherwise, to the Registered Owner, or registered assigms,
on the Maturity Date stated above, the Principal Amount shown above,
unless redeemed prior thereto as hereinafter provided, upon presentation
and surrender hereof as hereinafter provided, and to pay interest on such
Principal Amount from the most recent Interest FPayment Date, defined
below, to which interest has been paid or duly provided for, or if no
interest has been paid, from the Commencement Date of the Rate Period
stated above until paid in full, payable on the Interest Payment Date.

S0 long as this Bond is in the Flexible Mode, interest shall be due on
this Bond on the Purchase Date (as defined herein) and on the Maturity
Date, and when this Bond is in any other Mode interest shall be due on
the dates provided in the hereinafter defined Ordinance (the “Interest
Payment Dates”}. Until conversion to the Daily, Weekly or Multiannual
Mode as provided herein, this Bond shall bear interest at the Flexible
Rate. The Flexible Rate for this Bond shall be the rate of interest
determined by the Remarketing Agent designated as provided in the
Ordinance (herein, with its successors, the “Remarketing Agent®), for the
Rate Period, as defined below, to be the lowest rate which in its
judgment, on the basis of prevailing financial market conditions, is
necessary on and as of the Effective Date, as defined herein, to remarket
the Bond having such Rate Period (as determined by the Remarketing Agent)
in a secondary market transaction at a price equal to par plus accrued
interest on and as of the Effective Date). If this Bond is converted to
the Daily, Weekly or Multiannual Mode it shall bear interest at the
Daily, Weekly or Multiannual Rate, as the case may be, as defined in the
Ordinance. The Remarketing Agent shall determine the initial Flexible
Rate or Rates and Rate Periocd or Periods on or before the date of issue
or conversion to the Flexible Mode, which Rate and Rate Pericd shall
remain in effect as provided in the Ordinance. Thereafter, the
Remarketing Agent shall redetermine the Flexible Rate for the Rate Period
as provided below and shall redetermine the Rate Period. The amount of
interest due on any Interest Payment Date shall be the amount of unpaid
interest accrued on this Bond through the day preceding such Interest
Payment Date and if any payment, redemption or maturity date is not a
Business Day, then the payment may be made on the next succeeding
Business Day with the same force and effect as if made on the specified
payment date and no interest shall accrue for the period after the
specified payment date.

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT
BOOK-ENTRY-QONLY :

[FOR S0 LONG AS THIS BOND IS HELD IN BOOK-ENTRY FORM REGISTERED IN THE
NAME OF CEDE & CC. ON THE REGISTRATION BOOKS OF THE CITY KEPT BY THE
PAYING AGENT AS REGISTRAR, THIS BOND, IF CALLED FOR PARTIAL REDEMPTION IN
ACCORDANCE WITH THE ORDINANCE (HEREIN DEFINED), SHALL BECOME DUE AND
PAYABLE ON THE REDEMPTION DATE DESIGNATED IN THE NOTICE OF REDEMETION
GIVEN IN ACCORDANCE WITH THE ORDINANCE AT, AND CNLY TO THE EXTENT OF, THE
REDEMPTION PRICE, PLUS ACCRUED INTEREST TC THE SPECIFIED REDEMPTION DATE;
AND THIS BOND SHALL BE PAID, TO THE EXTENT SO REDEEMED, (I) UPON
PRESENTATION AND SURRENDER THERECOF AT THE OQOFFICE SPECIFIED IN SUCH NOTICE
OR (II) AT THE WRITTEN REQUEST OF CEDE & CO., BY CHECK OR DRAFT MATLED TO
CEDE & CO. BY THE PAYING AGENT OR BY WIRE TRANSFER TO CEDE & CO. BY THE
PAYING AGENT IF CEDE & CC. AS BONDHOLDER SC ELECTS. IF, ON THE
REDEMPTION DATE, MONEYS FOR THE REDEMPTION OF BONDS OF SUCH MATURITY TO
BE REDEEMED, TOGETHER WITH INTEREST TO THE REDEMPTION DATE, SHALL BE HELD
BY THE PAYING AGENT OR TRUSTEE SO AS TO BE AVAILABLE THEREFOR ON SUCH
DATE, AND AFTER NOTICE OF REDEMPTION SHALL HAVE BEEN GIVEN IN ACCORDANCE
WITH THE ORDINANCE, THEN, FRCOM AND AFTER THE REDEMPTION DATE, THE
AGGREGATE PRINCIPAL AMOUNT OF THIS BOND SHALL BE IMMEDIATELY REDUCED BY
AN AMOUNT EQUAL TO THE AGGREGATE PRINCIPAL AMOUNT THEREOF SO REDEEMED,
NOTWITHSTANDING WHETHER THIS BOND HAS BEEN SURRENDERED TO THE PAYING
AGENT FOR CANCELLATION.]

This Bond shall not be valid or become obligatory for any other
purpcse or be entitled to any security or benefit under the ordinance




until the Certificate of Authentication inscribed hereon shall have been
signed by the Trustee.

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH
ON THE REVERSE SIDE HEREOF WHICH SHALL FOR ALL PURPOSES HAVE THE SAME
EFFECT AS THOUGH FULLY SET FORTH HEREIN,

IN WITNESS WHERECF, the City of Farmington, New Mexico has caused
this Bond to be authenticated by its Mayor and its Treasurer, the by his
or her manual or facsimile signature, and has caused the corporate seal
of the City to be affixed, impressed or reproduced hereon and attested by
the City Clerk with his or her manual or facsimile signature.

Dated: , 2016
CITY OF FARMINGTON, NEW MEXICO
By:
Tommy Roberts, Mayor
By:
Treasurer
ATTEST:

Dianne Smylie, City Clerk
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATICN

This is to certify that this Bond is one of the Bonds described in
the within-mentioned Ordinance.

[Bank Name]
Az Trustee

By:

Authorized Officer




[FORM OF REVERSE OF BOND]

This Bond is one of a duly authorized issue of revenue bonds of the
City issued in the aggregate principal amount of $46,000,000 designated
*Poliution Control Revenue Refunding Bonds, 2016 Series A {Public Service
Company of New Mexico San Juan and Four Corners Projects}®] (the “Bonds”)
authorized and issued pursguant to and in full compliance with the
Constitution and laws of the State of New Mexice {the “State”},
particularly the Pollution Control Revenue Bond Act, Chapter 397, Laws of
1973 of the State of New Mexico, 31°t Legislature, 1%° Session, as amended
(the *Act”), and pursuant to Ordinance No. 2016-1291 of the City adopted
August 23, 2016, by the City Ceouncil of the City, as supplemented by
Resolution No. 2016-1599 of the City adeopted on August 9, 2016
(collectively, the “Ordinance”)}, the proceeds of which will be used,
together with other available moneys for refunding outstanding revenue
bonds issued under such Act to refund previously outstanding revenue
bonds issued under such Act to finance a portion of the costs to Public
Service Company of New Mexico of acquiring, constructing, and installing
certain ailr and water polluticn control systems and facilities (the
Company’s interest therein being referred to herein as the “San Juan
Facilitiesg”) relating to Unit 3 at the San Juan Generating Station (the
"San Juan Plant”} located in San Juan County, New Mexico, interests in
which are owned by Public Service Company of New Mexico (the “Company”),
a corporation organized and existing under the laws of the State of New
Mexico and to finance a portion of the costs to the Company of acquiring,
constructing, reconstructing, improving, maintaining, equipping or
furnishing certain air and water pollution control facilities {the
Company’s interest therein being referred to herein as the "Four Corners
Facilities”, and together with the San Juan Facilities, the “Facilities”)
relating to Units 4 and 5 at the Four Corners Generating Station (the
“Four Corners Plant”, and together with the San Juan Plant, the
*Plants”), an electric power generating plant located in San Juan County,
New Mexico, interests in which Facilities have been purchased by the City
from, and sold by the City to, the Company.

The Bonds are equally and ratably secured, to the extent provided
in the Ordinance, by the pledge thereunder of the Receipts and Revenues
of the City from the Installment Sale Agreements, which term, as defined
in the Ordinance means all moneys payable to the City under Section 5.02
of {i) that certain Third Amended and Restated Installment Sale Agreement
relating to the San Juan Facilities, dated as of September 1, 2016,
between the City, as Vendor, and the Company, as Vendee (amending and
restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003, between the City, as Vendor and the Company,
as Vendee which amended and restated the Amended and Restated Installment
Sale Agreement dated as of December 1, 1992 between the City, as Vendor
and the Company, as Vendee which amended and restated the Installment
Sale Agreement dated as of April 1, 1976 between the City, as Vendor and
the Company, as Vendee) and {ii) that certain Third Amended and Restated
Installment Sale Agreement relating to the Four Corners Facilities dated
as of September 1, 2016 (amending and restating the Second Amended and
Restated Installment Sale Agreement, dated as of april 1, 2003 which
amended and restated the Amended and Restated Installment Sale Agreement
dated as of December 1, 1592 between the City, as Vendor and the Company.
as Vendee which amended and restated the Installment Sale Agreement dated
as of May 15, 1980 between the City, as Vendor and the Company, as
vendee} (the “Four Corners Installment Sale Agreement” and together with
the San Juan Installment Sale Agreement, the “Installment Sale

Agreements”), and all receipts of the Trustee credited under the
provisions of the Ordinance against such payments, [including payments
made to the Trustese under the hereinafter defined Letter of Credit]. The

City has also pledged and assigned to the Trustee as security for the
Bonds other rights and interests of the City under the Installment Sale
Agreements. In addition, the Company has, by a Guaranty Agreement dated
as of September 1, 2016 between the Company and the Trustee (the
“Guaranty”), unconditionally guaranteed to the Trustee for the benefit of
the holders of the Bonds the full and prompt payment of the principal and
interest on the Bonds when and as the same shall become due according to
the terms of the Ordinance and the Bonds and has issued and delivered to
the Trustee its Senior Unsecured Notes (as defined in the Guaranty) as
collateral security for its obligations under the Guaranty. Under
certain circumstances, as provided in and in accordance with the
Ordinance, the Senior Unsecured Notes may be exchanged for Corresponding
Securities {(as defined in the Ordinance).
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THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT
ENTITLED TO BENEFITS OF A LETTER OF CREDIT:

[The Company has caused to bhe delivered to the Trustee an
irrevocable letter of credit (together with any alternate letter of
credit issued in accordance with the Ordinance, the “Letter of Credit”)
issued by the Bank identified hereon {together with any bank issuing an
alternate letter of credit, the “Bank”}, in favor of the Trustee. Such
Letter of Credit will support the payment of principal and Purchase Price
{(hereinafter defined} of, premium, if any, and interest on the Bonds.
Subject to certain conditions, the Letter of Credit may be replaced by
another credit facility, insurance policy, guarantee or other credit
support agreement (the “Alternate Security”). If the Company elects not
to comply with the provisions of the Installment Sale Agreements
regarding the replacement of the Letter of Credit or Alternate Security
or the termination or cancellation thereof without replacement, the Bonds
shall be subject to mandatory tender for purchase as described below.
Bonds supported by a Letter of Credit or Alternate Security are referred
herein as “Credit Supported Bonds.”]

The owner of this Bond shall have neo right to enforce the
provisions of the Ordinance or to institute any action or proceeding in
equity or at law to enforce the covenants thereof, or to take any action
with respect to a default under the Ordinance, or to institute, appear in
or defend any suit or other proceedings with respect thereto, except as
provided in the Ordinance. If an Event of Default occurs and is
continuing, the principal of all outstanding Bonds may be declared due
and payvable upon the conditions and in the manner and with the effect
provided in the Ordinance.

As more fully provided in the Ordinance, the Bonds do not
constitute an indebtedness or obligation to which the full faith and
credit of the City are pledged but are limited obligations of the City,
which is obligated to pay the principal and Purchase Price of and
premium, if any, and interest on the Bonds only out of the Receipts and
Revenues of the City from the Installment Sale Agreements and other
moneys pledged therefor under the Ordinance. The Bonds may also be paid
out of any payments by the Company to the Trustee pursuant to the
Guaranty. This Bond does not, and shall never, constitute an
indebtedness of the City within the meaning of any State constitutional
provisicn or statutory limitation, and shall never constitute or give
rise to a pecuniary liability of the City or a charge against its general
credit or taxing powers.

All acts, conditions and things required by the Constitution and
statutes of the State of New Mexiceo, the governing rules and procedures
of the City and the Ordinance to exist, to have happened and to have been
performed precedent to and in the issuance of this Bond, do exist, have
happened and have been performed.

No covenant or agreement contained in this Bond or the Ordinance
shall be deemed to be a covenant or agreement of any officer, agent or
employee of the City in his or her individuwal capacity, and neither the
members of the City Council of the City nor any official executing this
Bond shall be liable perscnally on this Bond or be subject to any
personal liability or accountability by reason of the issuance or sale of
this Bond.

Reference is hereby made to the Ordinance, the Installment Sale
Agreements, the Guaranty [and the Letter of Credit], copies of which are
on file with the Trustee, for the provisions, among others with respect
to the custody and application of the proceeds of the Bonds, the
collection and disposition of the Receipts and Revenues of the City from
the Installment Sale Agreements pledged as security for the payment of
the Bonds and the interest and redemption premium, if any, thereon, the
nature and the extent of the security for and the rights of the owners of
the Bonds, the terms and conditions on which, and the purposes for which,
the Bonds are issued and are deemed to be paid and discharged under the
Ordinance, and the conditions under which the Ordinance, the Installment
Sale Agreements or the Guaranty may be amended, to all of which the owner
hereof, by acceptance of this Bond, assents.

Unless otherwise defined herein, capitalized terms used in this
Bond shall have the meaning given them in the Ordinance. As used herein,
“premium” shall mean, with respect to any amount payable on thig Bond,



the amount, if any, by which the redempticn price hereof (exclusive of
interest) exceeds the principal amount hereof at the time such amcount is
payable. The following terms are defined as follows:

“Business Day” shall mean a day of the yvear on which banks located
in all of the cities in which the Principal Offices of the Trustee, the
Bank or the provider of Alternate Security, the Paying Agent and the
Remarketing Agent are located are not required or authorized to remain
closed and on which the New York Stock Exchange is not closed.

“Effective Date” sghall mean, with respect to a Bond in the
Flexible, Daily, Weekly and Multiannual Modes, the date on which a new
Rate Period for that Bond takes effect or the date on which that Bond is
converted to a new Mode.

"Mode” shall mean the period for and the manner in which the
interest rates on the Bonds are set and includes the Flexible Mode, the
Daily Mode, the Weekly Mode and the Multiannual Mode.

“Purchase Date” shall mean the date on which this Bond shall be
required to be purchased pursuant to a mandatory tender in accordance
with the provisions hereof.

"Rate Period” or “Period” shall mean, when used with respect to any
particular rate of interest for a Bond in the Flexible, Daily, Weekly or
Multiannual Mode, the period during which such rate of interest
determined for such Bond will remain in effect as described herein.

INTEREST RATE PROVISIONS; MANDATORY TENDER PROVISIONS

At the option of the Company and subject to certain conditions
provided for in the Ordinance, all or a portion of the Bonds (a) may be
converted or reconverted from time to time to or from the Daily Mode,
Weekly Mode or Multiammual Mode, which means that the Rate Period is,
regpectively, one day, one week or one year or any integral multiple of
one year or {(b) may be converted or reconverted from time to time to or
from the Flexible Mode, and will have Rate Periocds of from one to 180
days as provided herein; provided, however, that in the Multiannual Mode
the first Rate Period occurring after conversion to such Mode may be
shorter than the applicabkle integral multiple of one year as provided in
the Ordinance. While this Bond is in the Flexible Mcode, a new interest
rate shall take effect on the date such Mode takes effect, and on the
Effective Date of the next Rate Period, as defined herein, applicable to
this Bond.

While this Bond is in the Flexible Mode, conversions to any other
Mode may take place only on an Effective Date. While this Bond is in the
Flexible Mcde and held in book-entry form, the Paying Agent shall give
the Registered Owner of this Bond not less than 15 days’ prior written
notice of the conversion of this Bond from the Flexible Mode to another
Mode. Conversion of this Bond to another Mcde shall be subject to
certain conditions set forth in the Ordinance. In the event that the
conditions for a proposed conversion to a new Mode are not met (i) such
new Mode shall not take effect on the proposed conversion date,
notwithstanding any prior notice to the Bondholders of such conversgion
and (ii) this Bond shall remain in the Flexible Mode with a Rate Periecd
of one day. In no event shall the failure of this Bond to be converted
to another Mode be deemed to be a Default or an Event of Default under
the Ordinance as long as the Purchase Price (as defined below) is made
available on the failed conversion date to owners of all Bonds that were
to have been converted.

While this Bond is in the Flexible Mode, the interest rate and the
Rate Period will be determined by the Remarketing Agent and will remain
in effect from the Effective Date to and including the Purchase Date.
While the Bond is in the Flexible Mode, it may have successive Rate
Periods of any duration up to 180 days each and ending on a day preceding
a Business Day {(a “Flexible Rate Period”) and may bear interest at a rate
and for a period different from any other Bond.

In the event the Remarketing Agent no longer determines, or failsg
to determine when required, any Rate Period or any Flexible Rate for any
Bonds, or if for any reason such manner of determination shall be
determined to be invalid or unenforceable, the Rate Pericd for any such
Bond shall be deemed to be a Flexible Rate Period with a duration of one
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day and the Flexible Rate shall be determined as provided in the
Ordinance.

While this Bond is in the Flexikle Mode it is subject to mandatory
tender for purchase on the applicable Effective Date at a price {(the
*Purchase Price”) equal to 100% of the principal amount thereof;
provided, however, that the term “Purchase Price” as used herein in
connection with any mandatory tender of this Bond pursuant to the
following paragraph shall wmean a price equal to 100% of the principal
amount thereof plus accrued interest, if any, to the Purchase Date).

This Bond is also subject to mandatory tender for purchase at the
Purchase Price (i} on the date of the exchange of the Senior Unsecured
Notes for Corresponding Securities unless, prior to the date the Paying
Agent is required to give notice of such mandatory tender to the
Registered Owner in accordance with the following sentence, the Paying
Agent and the Trustee shall have received from the Company written
evidence from the Rating Agencies {as defined in the Ordinance) that the
rating on this Bond, if any, will not be withdrawn or reduced as a result
of such exchange and {(ii) on (a) the effective date of the substitution
an Alternate Letter of Credit or Alternate Security unless, prior to the
date the Paying Agent is required to give notice of such mandatory tender
to the Registered Owner in accordance with the following sentence, the
Paying Agent and the Trustee shall have received from the Company written
evidence from the Rating Agencies that the rating on this Bond, if any,
will not be withdrawn or reduced as a result of such substitution or (b)
a date that is not more than fifteen (15} or less than ten days prior to
the expiration or termination of the Letter of Credit or Alternate
Security (other than upon conversion to a new Mode). Notice of mandatory
tender pursuant to this paragraph shall be given or caused to be given by
the Paying Agent in writing to the Registered Owner at least fifteen (15}
days prior to the mandatory Purchase Date. THE OWNEE OF THIS BOND, BY
ACCEPTANCE HEREOF, AGREES TC SELL AND SURRENDER THIS BOND IN ACCORDANCE
WITH THE PROVISIONS OF THE CORDINANCE AND ON THE PURCHASE DATE, TO
SURRENDER THIS BOND TO THE PAYING AGENT FOR PAYMENT OF THE PURCHASE
PRICE. UPON DEPOSIT OF THE PURCHASE PRICE WITH THE PAYING AGENT ON THE
PURCHASE DATE, THIS BOND SHALL BE DEEMED TENDERED FOR PURCHASE, AND SHALIL
CEASE TO BE QOUTSTANDING UNDER THE ORDINANCE, INTEREST HEREON SHALIL CEASE
TO ACCRUE AS OF THE PURCHASE DATE, AND THE REGISTERED OWNER HEREOF SHALL
BE ENTITLED ONLY TO RECEIVE THE PURCHASE PRICE SO DEPOSITED WITH THE
PAYING AGENT UPON SURRENDER OF THIS BOND TO THE PAYING AGENT. The
Purchase Price shall be paid on the Delivery Date, which shall be the
Effective Date or any subsequent Business Day on which this Bond is
delivered to the Paying Agent [notwithstanding any substitution of an
Alternate Letter of Credit or Alternate Security after the date notice of
mandatory tender was given the Registered Owner in accordance with the
terms hereof]. The Purchase Price of this Bond shall be paid only upon
surrender of this Bond to the Paying Agent as provided herein. From and
after the Effective Date, no further interest shall be payable to the
Registered Owner for the preceding Rate Period; provided that there are
sufficient funds available on the Effective Date to pay the Purchase
Price. Bonds not so delivered shall constitute Undelivered Bonds and
gshall not be considered COutstanding under the Ordinance on the Purchase
Date.

The determination and redetermination of the Flexible Rate and the
Rate Period shall be conclusive and binding on the City, the Trustee, the
Paying Agent, the Bank, the Company and the Bondholders.

While this Bond is in the Flexible Mode, interest shall be computed
on the bagis of a 365 or 366-day year, as applicable, for the number of
days actually elapsed. From and after the date on which this Bond
becomes due, any unpaid principal will bear interest at the then
effective Flexible Rate until paid or duly provided for. The Bonds are
issuable in fully registered form and while in the Flexible Mode shall be
in denominations of $100,000 or any multiple of $5,000 in excess of
$100,000.

While this Bond is in the Flexible Mode, the principal of and
interest on this Bond due at maturity are payable when due by wire or
bank transfer of immediately available funds within the continental
United States to the Registered Owner hereof but only upon presentation
and surrender of this Bond at the Principal Office of the Paying Agent,
which is (with its successors in such capacity, the
*Paying Agent”}. While this Bond is in the Flexible Mode, the Purchase




Price of and, if applicable, interest on this Bond tendered for purchase
is payable by wire or bank transfer within the continental United States
from the Paying Agent to the Registered Owner tendering this Bond.
payment of the Purchase Price of and, if applicable, interest on this
Bond to such owner shall be made on the Purchase Date if presentation and
surrender of this Bond is made prior to 11:00 a.m., New York City time,
on the Purchase Date or on such later Business Day upeon which
presentation and surrender of this Bond is made prior to 11:00 a.m., New
York City time. The Purchase Price of and, if applicable, interest on
this Bond shall be paid in immediately available funds. Overdue interest
on this Bond, or interest on overdue principal while in the Flexible Mode
is payable in immediately available funds by wire or bank transfer within
the continental United States from the Paying Agent to the Registered
Owner, determined as of the close of the business on the applicable
special record date’ as determined by the Trustee. The special record
date may be not more than thirty {(30) days before the date set for
payment. The Paying Agent will mail notice of a special record date to
the Bondholders at least ten (10) days before the special record date.
The Paying Agent will promptly certify to the City, the Trustee and the
Remarketing Agent that it has mailed such notice to all Bondholders, and
such certificate will be conclusive evidence that notice was given in the
manner required hereby.

IN CERTAIN CIRCUMSTANCES SET OUT HEREIN, THIS BOND (OR PORTION
HEREOF) IS SUBJECT TO PURCHASE UPCN NOTICE TO OR FROM THE REGISTERED
OWNER HEREOF AS OF A DATE PRIOR TO SUCH PURCHASE. 1IN EACH SUCH EVENT AND
UPON DEPOSIT OF THE PURCHASE PRICE WITH THE PAYING AGENT, THIS BOND {OR
PORTION HEREOF) SHALL CEASE TCO BE OUTSTANDING UNDER THE ORDINANCE,
INTEREST HEREON SHALL CEASE TO ACCRUE AS OF THE PURCHASE DATE, AND THE
REGISTERED COWNER HEREOF SHALL BE ENTITLED ONLY TO RECEIVE THE PURCHASE
PRICE SO DEPOSITED WITH THE PAYING AGENT UPON SURRENDER OF THIS
CERTIFICATE TO THE PAYING AGENT.

TRANSFER OF BONDS

Bonds (other than Undelivered Bonds) may be transferred on the
bocks of registration kept by the Registrar {initially, the Paying Agent)
by the owner in perscn cor by his duly authorized attorney, upon surrender
thereof, together with a written instrument of transfer executed by the
owner or his duly authorized attorney. Upon surrender for registration
of transfer of any Bond at the Principal Office of the Registrar, the
City shall execute and the Trustee shall authenticate and deliver in the
name of the transferee or transferees, in authorized denominations, a new
Bond or Bonds of the same interest rate, maturity and aggregate principal
amount .

Such registration of transfer of Bonds shall be without charge teo
the owners of such Bonds, but any taxes or other governmental charges
required to be paid with respect to the same shall be paid by the owners
of the Bonds requesting such transfer as a conditicn precedent to the
exercise of such privilege.

Except in connection with any optional or mandatory tender of Bonds
pursuant to Section 2.03 of the Ordinance, the Trustee shall not be
obligated to make any registration of transfer of Bonds during the three
Buginess Days next preceding an Interest Payment Date or, in the case of
any proposed redemption of Bonds, next preceding the date of the first
mailing of notice of such redemption.

The person in whose name any Bond shall be registered shall be
deemed and regarded as the absclute owner thereof for all purposes, and
payment of or on account of either principal or interest shall be made
only to or upon the order of the registered owner thereof, 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 teo the extent of the sum or sums so paid.

OPTIONAL REDEMPTION

During any Flexible Mode, the Bonds are subject to redemption by
the City at the option of the Company, in whele or in part, on any
Effective Date for such Bond at a redemption price equal to 100% of the
principal amount of such Bond plus accrued interest thereon to the
redemption date.
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EXTRAORDINARY OPTIONAL REDEMPTION

The Bonds are subject to redemption prior to maturity as a whole or
in part at any time at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date upon the
exercise by the Company of its option to prepay all or a part of the
unpaid balance of the Project Purchase Price in accordance with
Section 9.01{a) of the Installment Sale Agreements if the Company shall
have determined that the continued operation of the Facilities relating
to any of the electrical generating units in connection with which the
Facilities are to be utilized at the Plants or the operation of any such
unit or any other part of the Facilities is impractical, uneconomical or
undesirable for any reason.

MANDATORY REDEMPTION

The Credit Supported Bonds which are entitled to the benefits cf a
Letter of Credit are subject to mandatory redempticn in whole on any day
within 15 days after receipt by the Trustee from the Bank of a notice in
the form attached as an exhibit to the applicable Reimbursgement Agreement
or Letter of Credit stating that an “event of default” thereunder has
occurred. Such Bonds so redeemed will be redeemed at a redemption price
equal to 100% of the principal amount to be redeemed plus unpaid interest
accrued to the redemption date.

SPECIAL MANDATORY REDEMPTICN

The Bonds are subject to special mandatory redemption in whole or
in part and shall be redeemed at a redemption price egual to 100% of the
principal amount therecf plus accrued interest to the redemption date on
the 180th day (or such earlier date as may be designated by the Company)
after a final determination by a court of competent jurisdiction or an
administrative agency to the effect that, as a result of failure by the
Company to perform or observe any covenant, agreement or representation
in either Installment Sale Agreement, the interest payable on the Bonds
is includable in whole for Federal income tax purposes in the gross
income cof the holders therecf, other than any holder who is a
*substantial user” of the Facilities or a "“related person” within the
meaning of Section 147 (a) of the Code. No determination by any court or
administrative agency shall be considered final unless the Company shall
have participated in the proceeding which resulted in such determination,
either directly or through a Bondholder, to a degree it deems sufficient
and until conclusion of any appellate review or reviews sought by any
party to such proceeding or the expiration of the time for seeking such
review or reviewg. The Bonds shall be redeemed either in whole or in
part in such principal amount as may be required so that 4the interest
payable on the Bonds remaining outstanding after such redemption would
not be includable in whole in the gross income of any holder thereof for
Federal income tax purposes, other than a holder wheo is a “substantial
user” of the Facilities or a “related person” within the meaning of
Section 147(a) of the Code.

NOTICE OF REDEMPTION

If any of the Bonds are called for redemption, and provided that,
if the redemption is at the option of the Company pursuant to Optional
Redemption or Extraordinary Optional Redemption above, the Company shall
have given written notice of such redemption to the Trustee not less than
45 days prior to the date fixed for redemption, notice of redemption
shall be given electronically or by first c¢lass mail not less than 30
days or more than 60 days prior to the redemption date, except that
notice of a redemption at the cption of the Company pursuant to Optiomal
Redemption above shall not be given and notice of redemption pursuant to
Mandatory Redemption above shall be given as promptly as practicable
after receipt by the Trustee of notice from the Bank, to each owner of
the Bonds or porticons thereof to be redeemed at the last address shown on
the registration books kept by the Registrar. Any notice for the
redemption of any Bond mailed as provided in the Ordimance shall be
conclusively deemed to have been duly given whether or not such notice is
received. Failure to send electronically or to mail any such notice to
the holder of any Bond or any defect therein shall not affect the
validity of the proceedings for such redemption as to the holders of any
Bonds to whom notice has been mailed.




[FORM OF ASSIGNMENT]
ASSTGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
transfers unto
the within-menticned Bond and all rights thereunder, and hereby
irrevocably constitutes and appoints
attorney or agent to transfer the within Bond on the books kept for
registration thereof, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this
assignment must correspond with the name
as it appears upon the face of the
within Bond in every particular, without
alteration or enlargement or any change
whatever.

Please insert Sccial

Security or other Identifying

Number of Assignee
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EXHIBIT B
[FORM OF FACE OF DAILY BOND]

No. [fill in distinguishing letters as to Bank] R- s

ANY BONDHOLDER WHO FAILS TO DELIVER A BOND FOR PURCHASE AT THE TIMES AND
AT THE PLACE REQUIRED HEREIN SHALL HAVE NO FURTHER RIGHTS HEREUNDER
EXCEPT THE RIGHT TO RECEIVE THE PURCHASE PRICE HEREQF UPON PRESENTATION
AND SURRENDER OF THIS BOND TQ THE PAYING AGENT AS DESCRIBED HEREIN, AND
SHALL HOLD THIS BOND AS AGENT FOR THE PAYING AGENT.

THE FOLLOWING TWC BRACKETED PARAGRAPHS ARE TO BE DELETED IF BOND IS NOT
BOOK-ENTRY-ONLY:

[Unless this Bond is presented by an authorized representative of The
Depository Trust Company, a New York corporation (together with any
successor security depository appointed pursuant to the Ordinance,
"DTC"), to the City or its agent for registration of transfer or payment,
and any Bond issued is registered in the name of Cede & Co. or in such
other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is requested
by an authorized representative of DTC), ANY TRANSFER, PLEDCGE OR OTHER
USE HEREOF FCR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Co., has an interest
herein.

Ag provided in the Ordinance referred to herein, until the termination of
the system of book-entry-only transfers through DTC, and notwithstanding
any other provision of the Ordinance to the contrary, this Bond 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 any nominee of
DTC to a successor securities depository or any nominee therecf.]

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE INSERTED IF BOND IS NOT
ENTITLED TO THE BENEFITS OF A LETTER OF CREDIT AND THE BRACKETED LANGUAGE
HEREIN REFERRING TO A LETTER OF CREDIT IS TO BE DELETED:

{NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THIS BOND IS
NCT SUPPORTED BY A LETTER OF CREDIT OR ALTERNATE SECURITY.]

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT COVERED
BY A MUNICIPAL BOND INSURANCE POLICY:

[Municipal Bond Insurance Policy No. {the “Policy”) with respect to
payments due for principal of and interest on this Bond has been issued
by {the *“Bond Insurer”). The Policy has been
delivered to , as the Insurance Trustee under said

Policy and will ke held by such Insurance Trustee or any successor
insurance trustee. The Policy is on file and available for inspection at
the principal office of the Insurance Trustee and a copy therecof may be
secured from the Bond Insurer or the Insurance Trustee. All payments
required to be made under the Policy shall be made in accordance with the
provisions thereof. The owner of this Bond acknowledges and consents to
the subrogation rights of the Bond Insurer as more fully set forth in the
Policy.]

CITY OF FARMINGTON, NEW MEXICO

POLLUTION CONTROL
REVENUE REFUNDING BOND,
2016 SERIES A
(PUEBLIC SERVICE COMPANY OF NEW MEXICO
SAN JUAN AND FOUR CORNERS PROJECTS)

Maturity Date: CUSIP NO.
Registered Owner:

Principal Amount:

Interest Payment Date:

(1) the first Business Day of each calendar month, and
{ii) the Maturity Date



Date of this Bond
(date of issuance in the Daily Mode)

Bank:
Mode: Daily

The City of Farmington, an incorporated municipality, a body
politic and corporate, existing under the Constitution and laws of the
State of New Mexico, United States of Bmerica (the “City”), for value
received, hereby promises to pay, solely from the sources specified
herein and not otherwise, to the Registered Owner, or registered assigns,
on the Maturity Date stated above, the Principal Amount shown above,
unless redeemed prior thereto as hereinafter provided, upon presentation
and surrender hereof (as hereinafter provided) and to pay interest on
such Principal Amount from the most recent Interest Payment Date to which
interest has been paid or duly provided for or, if no interest has been
paid, from the Date of this Bond stated above, until paid in full,
payable on the Interest Payment Date, as stated above at the interest
rates described herein. Until conversion to the Flexible, Weekly or
Multiannual Mode as provided herein, this Bond shall bear interest at the
Daily Rate. The Daily Rate for this Bond shall be the rate of interest
determined by the Remarketing Agent designated as provided in the
Ordinance (herein, with its successors, the “"Remarketing Agent”), for the
Rate Period, as defined herein, to be the lowest rate which in its
judgment, on the basis of prevailing financial market conditions, would
permit the sale of the Bonds (as defined herein) in the Daily Mode at par
plus accrued interest on and as of the Effective Date, as defined below,
but not in excess of the Maximum Interest Rate (as defined in the
Ordinance). If this Bond is converted to the Flexible, Weekly or
Multiannual Mode it =shall bear interest at the Flexible, Weekly or
Multiannual Rate as the case may be, as defined in the Ordinance. The
Remarketing Agent shall determine the initial Daily Rate on or hefore the
date of issue or conversion to the Daily Mode, which rate shall remain in
effect as provided in the Ordinance. Thereafter, the Remarketing Agent
shall redetermine the Daily Rate for the Rate Period as provided below.
The amount of interest due on any Interest Payment Date shall be the
amount of unpaid interest accrued on this Bond through the day preceding
such Interest Payment Date and if any payment, redemption or Maturity
Date is not a Business Day then the payment may be made on the next
succeeding Business Day with the same force and effect as if made on the
specified payment date and no interest shall accrue for the period after
the specified payment date.

THE FOLLOWING BRACKETED PARAGRAPH IS TQ BE DELETED IF BOND IS NOT
BOOK-ENTRY-ONLY :

[FOR SO LONG AS THIS BCOND IS HELD IN BOOK-ENTRY FORM REGISTERED IN THE
NAME OF CEDE & CO. ON THE REGISTRATION BOOKS OF THE CITY KEPT BY THE
PAYING AGENT AS REGISTRAR, THIS BOND, IF CALLED FOR PARTIAL REDEMPTION IN
ACCORDANCE WITH THE ORDINANCE (HEREIN DEFINED), SHALL BECOME DUE AND
PAYABLE ON REDEMPTION DATE DESIGNATED IN THE NOTICE QOF REDEMPTION GIVEN
IN ACCORDANCE WITH THE ORDINANCE AT, AND ONLY TO THE EXTENT OF, THE
REDEMPTION PRICE, PLUS ACCRUED INTEREST TO THE SPECIFIED REDEMPTION DATE;
AND THIS BOND SHALL S8E PAID, TQ THE EXTENT SO REDEEMED, (I) UPON
PRESENTATION AND SURRENDER THERECF AT THE OFFICE SPECIFIED IN SUCH NOTICE
OR (II) AT THE WRITTEN REQUEST OF CEDE & CO., BY CHECK OR DRAFT MAILED TO
CEDE & CO. BY THE PAYING AGENT OR BY WIRE TRANSFER TO CEDE & CO. BY THE
PAYING AGENT IF CEDE & CO. AS BONDHOLDER SO ELECTS. TIF, ON THE
REDEMPTION DATE, MONEYS FOR THE REDEMPTION OF BONDS OF SUCH MATURITY TO
BE REDEEMED, TOGETHER WITH INTEREST TO THE REDEMPTION DATE, SHALL BE HELD
BY THE PAYING AGENT OR TRUSTEE SC AS TCO BE AVAILABLE THEREFOR ON SUCH
DATE AND AFTER NOTICE OF REDEMPTION SHALL HAVE BEEN GIVEN IN ACCORDANCE
WITH THE ORDINANCE, THEN, FROM AND AFTER THE REDEMPTION DATE, THE
AGGREGATE PRINCIPAL AMCUNT OF THIS BOND SHALL BE IMMEDIATELY REDUCED BY
AN AMOUNT EQUAL TO THE AGGREGATE PRINCIPAL AMOUNT THEREOF SO REDEEMED,
NOTWITHSTANDING WHETHER THIS BOND HAS BEEN SURRENDERED TO THE PAYING
AGENT FPOR CANCELLATION.]

This Bond shall not be valid or become cbligatory for any other
purpose or be entitled to any security or benefit under the Ordinance
until the Certificate of Authentication inscribed hereon shall have been
signed by the Trustee.
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REFERENCE IS MADE TCG THE FURTHER PROVISIONS OF THIS BOND SET FORTH
ON THE REVERSE SIDE HEREOF WHICH SHALL FOR ALL PURPOSES HAVE THE SAME
EFFECT AS THOUGH FULLY SET FORTH HEREIN.

IN WITNESS WHEREOF, the City of Farmington, New Mexico has caused
this Bond to be authenticated by its Mayor and its Treasurer, each by his
or her manual or facsimile signature, and has caused the corporate seal
of the City to be affixed, impressed or reproduced hereon and attested by
the City Clerk with his or her manual or facsimile sigmature.

Dated:
CITY OF FARMINGTON, NEW MEXICO
By:
Tommy Roberts, Mayor
By:
Treasurer
ATTEST:

Dianne Smylie, City Clerk




[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATION

This is to certify that this Bond is one of the Bonds described in
the within-mentioned Ordinance.

[Bank Name]
Az Trustee

By:
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[FORM OF REVERSE OF BOND]

This Bend is one of a duly authorized issue of revenue bonds of the
City issued in the aggregate principal amount of $46,000,000 designated
*Pollution Control Revenue Refunding Bonds, 2003 Series A (Public Service
Company of New Mexico San Juan and Four Corners Projects)”] {the “Bonds”)
authorized and issued pursuant to and in full compliance with the
Constitution and laws of the State of New Mexico, particularly the
Pollution Control Revenue Bond Act, Chapter 397, Laws of 1973 of the
State of New Mexico, 315t Legislature, 1%t Session, as amended (the
“Act”), and pursuant to Ordinance No. 2016-1291 of the City adopted
August 23, 2016, by the City Council of the City, as supplemented by
Resolution No. 2016-1599 of the City adopted on August 9, 2016
(collectively, the *“Ordinance”), the proceeds of which will be used,
together with other available moneys for refunding outstanding revenue
bonds issued under such Act to refund previously outstanding revenue
bonds issued under such Act to finance a portion of the costs to Public
Service Company of New Mexico of acguiring, constructing, and installing
certain air and water pollution control systems and facilities (the
Company’s interest therein being referred to herein as the “San Juan
Facilities”) relating to Unit 3 at the San Juan Generating Station (the
“"San Juan Plant”} located in San Juan County, New Mexico, interests in
which are owned by Public Service Company of New Mexico {(the “Company”) ,
a corporation ordganized and existing under the laws of the State of New
Mexico and to finance a portion of the costs to the Company of acquiring,
constructing, reconstructing, improving, maintaining, equipping or
furnishing certain air and water pollution control facilities (the
Company‘s interest therein being referred to herein as the “Four Corners
Facilities”, and together with the San Juan Facilities, the *Facilities”)
relating to Units 4 and 5 at the Four Cormers Generating Station {(the
"Four Corners Plant”, and together with the San Juan Plant, the
"Plants”), an electric power generating plant located in San Juan County,
New Mexico, interests in which Facilities have been purchased by the City
from, and sold by the City to, the Company.

The Bonds are equally and ratably secured, to the extent provided
in the Ordinance, by the pledge thereunder of the Receipts and Revenues
of the City from the Installment Sale Agreements, which term, as defined
in the Ordinance means all moneys payable to the City under Section 5.02
of (i) that certain Third Amended and Restated Installment Sale Agreement
relating to the San Juan Facilities, dated as of September 1, 2016,
between the City as Vendor, and the Company, as Vendee (amending and
restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003, between the City, as Vendor and the Company .,
as Vendee which amended and restated the Amended and Restated Installment
Sale Agreement dated as of December 1, 1992 between the City, as Vendor
and the Company, as Vendee which amended and restated the Installment
Sale Agreement dated as of April 1, 1976 between the City, as Vendor and
the Company, as Vendee} (the “San Juan Installment Sale Agreement”) and
(ii) that certain Third Amended and Restated Installment Sale Agreement
relating to the Four Corners Facilities, dated as of September 1, 2016,
between the City as Vendor, and the Company, as Vendee (amending and
restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003 which amended and restated the Amended and
Restated Installment Sale Agreement dated as of December 1, 1992 between
the City, as Vendor and the Company, as Vendee which amended and restated
the Installment Sale Agreement dated as of May 15, 1980 between the City,
as Vendor and the Company, as Vendee) {the “Four Corners Installment Sale
Agreement and together with the San Juan Installment Sale Agreement, the
“Installment Sale Agreements”), and all receipts of the Trustee credited
under the provisgions of the Ordinance against such payments, [including
payments made to the Trustee under the hereinafter defined Letter of
Credit]. The City has also pledged and assigned to the Trustee as
gecurity for the Bonds other rights and interests of the City under the
Insgtallment Sale Agreements. In addition, the Company has, by a Guaranty
Agreement dated as of September 1, 2016 between the Company and the
Trustee (the “Guaranty”), unconditionally guaranteed to the Trustee for
the benefit of the holders of the Bonds the full and prompt payment of
the principal and interest on the Bonds when and as the same shall become
due according to the terms of the Ordinance and the Bonds and has issued
and delivered to the Trustee its Senior Unsecured Notes {as defined in
the Guaranty) as collateral security for its obligations under the
Guaranty. Under certain circumstances, as provided in and in accordance
with the Ordinance, the Senior Unsecured Notes may be exchanged for
Corresponding Securities (as defined in the Ordinance).




THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT
ENTITLED TQ BENEFITS OF A LETTER OF CREDIT:

[The Company has caused to be delivered to the Trustee an
irrevocable letter of credit (together with any alternate letter of
credit issued in accordance with the Ordinance, the “Letter of Credit”®)
issued by the Bank identified hereon {together with any bank issuing an
alternate letter of credit, the “Bank”), in favor of the Trustee. Such
Letter of Credit will support the payment of principal and Purchase Price
{(hereinafter defined) of, premium, if any, and interest on the Bonds.
Subject to certain conditiong, the Letter of Credit may be replaced by
another credit facility, insurance policy, guarantee or other credit
support agreement (the “Alternate Security”), or the Letter of Credit or
Alternate Security may be terminated without replacement thereof. If the
Company elects not to comply with the provisions of the Installment Sale
Agreements regarding the replacement of the Letter of Credit or Alternate
Security or the termination or cancellation thereof without replacement,
the Bonds ghall be subject to mandatory tender for purchase as described
below. Bonds supported by a Letter of Credit or Alternate Security are
referred to herein as “Credit Supported Bonds.”]

The owner of this Bond shall have no right to enforee the
provisions of the Ordinance or to institute an action or proceeding in
equity or at law to enforce the covenants therecf, or to take any action
with respect to a default under the Ordinance, or to institute, appear in
or defend any suit or cther proceedings with respect thereto, except as
provided in the Ordinance. If an Event of Default occurs and is
continuing, the principal of all outstanding Bonds may be declared due
and payable upon the conditions and in the manner and with the effect
provided in the Ordinance.

As more fully provided in the Ordinance, the Bonds do not
constitute an indebtedness or cobligation to which the full faith and
credit of the City are pledged but are limited obligations of the City,
which is obligated to pay the principal and Purchase Price of and
premium, if any, and interest on the Bonds only out of the Receipts and
Revenues of the City from the Installment Sale Agreements and other
moneys pledged therefor under the Ordinance. The Bonds may also be paid
out of any payments by the Company to the Trustee pursuant to the
Guaranty. This Bond deoes not, and shall never, constitute an
indebtedness of the City within the meaning of any State constitutional
provision or statutory limitation, and shall never constitute or give
rise to a pecuniary liability of the City or a charge against its general
credit or taxing powers

A1l acts, conditions and things required by the Constitution and
statutes of the State of New Mexicc, the governing rules and proceduresg
of the City and the Ordinance to exist, to have happened and to have been
performed precedent to and in the issuance of this Bond, do exist, have
happened and have been performed.

No covenant or agreement contained in this Bond or the Ordinance
shall be deemed to be a covenant or agreement of any officer, agent or
employee of the City in his or her individual capacity, and neither the
members of the City Council of the City nor any official executing this
Bond shall be liable personally on this Bond or be subject to any
personal liability or accountability by reascn of the issuance or sale of
this Bond.

Reference is hereby made to the Ordinance, the Installment Sale
Agreements, the Guaranty [and the Letter of Credit], copies of which are
on file with the Trustee, for the provisions, among others, with respect
to the custody and application of the proceeds of the Bonds, the
collection and disposition of the Receipts and Revenues of the City from
the Installment Sale Agreements pledged as security for the payment of
the Bonds and the interest and redemption premium, if any, thereon, the
nature and the extent of the security for and the rights of the owners of
the Bonds, the terms and conditions of which, and the purposes for which,
the Bonds are issued and are deemed to be paid and discharged under the
Ordinance, and the conditiong under which the Ordinance, the Installment
Sale Agreements or the Guaranty may be amended, to all of which the owner
hereof, by acceptance cof this Bond, assents.

Unless otherwise defined herein, capitalized terms used in this
Bond shall have the meaning given them in the Ordinance. 2As used herein,
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"premium” shall mean, with respect to any amount payable on the Bonds,
the amount, if any, by which the redemption price therecf (exclusive of
interest) exceeds the principal amount thereof at the time such amount is
payable. The following terms are defined as follows:

“*Business Day” shall mean a day of the year on which banks located
in all of the cities in which the Principal offices of the Trustee, the
Bank or the provider of Alternate Security, the Paying Agent and the
Remarketing Agent are located are not required or authorized to remain
closed and on which the New York Stock Exchange is not closed.

"Effective Date” shall mean, with respect to a Bond in the
Flexible, Weekly and Multiannual Modes, the date on which a new Rate
Period for that Bond takes effect or the date on which that Bond is
converted to a new Mode.

*Mode” shall mean the period for and the manner in which the
interest rates on the Bonds are set and includes the Flexible Mode, the
Daily Mode, the Weekly Mode and the Multiannual Mode.

"Purchase Date” shall mean the date on which this Bond shall be
required to be purchased pursuant to a mandatory tender in accordance
with the provisions hereof.

"Rate Period” or “"Period” shall mean, when used with respect to any
particular rate of interest for a Bond in the Flexible, Daily, Weekly or
Multiannual Mode, the period during which such rate of interest
determined for such Bond will remain in effect as described herein.

While this Bond is in the Daily Mode, a new interest rate shall take
effect on the date such Mode takes effect and thereafter on each
[Wednesgday] .

INTEREST RATE PROVISIONS; MANDATORY AND OPTIONAL TENDER PROVISIONS

At the opticn of the Company and subject to certain conditions
provided for in the Ordinance, all or a porticn of the Bonds (a) may be
converted or reconverted from time to time to or from the Daily Mode,
Weekly Mode or Multiannual Mode, which means that the Rate Period is,
respectively, one day, one week or one year or any integral multiple of
one year or (b) may be converted or reconverted from time to time to or
from the Flexible Mode, and will have Rate Periods of from one to 180
days as provided herein; provided, however, that in the Multiannual Mode
the first Rate Period cccurring after conversion to such Mode may be
shorter than the applicable integral multiple of one year as provided in
the Ordinance,

While this Bond is in the Daily Mode, conversions to any other Mode
may take place only on an Interest Payment Date upon fifteen (15) days
prior written notice from the Paying Agent to the Registered Owner of
this Bond., Conversion of this Bond to another Mode shall be subject to
certain conditions set forth in the Ordinance. In the event that the
conditions for a proposed conversion date to a new Mode are not met (i)
such new Mode shall not take effect on the proposed conversion date,
notwithstanding any prior notice to the Bondholders of such conversion,
(i1} this Bond shall nonetheless automatically convert to the Flexible
Mode with a Rate Period of one day on the failed conversion date and
{iii) this Bond shall be subject to mandatory tender for purchase as
provided below. In no event shall the failure of this Bond to be
converted to another Mode be deemed to be a Default or an Event of
Default under the Ordinance as long as the Purchase Price (as defined
below) is made available on the failed conversion date to owners of all
Bonds that were to have been converted.

When this Bond is in the Daily Mode, the Daily Rate in effect for
the Rate Peried (the “Effective Rate” for such Period) shall be
determined not later than the Business Day next preceding the Effective
Date. If the Remarketing Agent fails to make such determination or fails
to anncounce the Effective Rate as required with respect to any Bonds in
the Daily Mode, or if for any reason such manner of determination shall
be determined to be invalid and unenforceable, the rate on such Bonds to
take effect on that Effective Date shall be the Daily Rate in effect on
the day preceding such date. The Remarketing Agent shall announce the
Effective Rate by telephone to the Paying Agent not later than 4:00 p.m.,
New York City time, on the Business Day preceding the Effective Date, and
shall promptly confirm such notice in writing. While this Bond is in the




Daily Mode, any Bondholder may ascertain the Effective Rate at any time
by contacting the Paying Agent or the Remarketing Agent.

The determination and redetermination of the Daily Rate shall be
conclusive and binding on the City, the Trustee, the Paying Agent, the
Bank, the Company and the Bondholders.

While this Bond is in the Daily Mode, interest shall be computed on
the basis ©of a 365 or 366-day vear, as applicable, for the number of days
actually elapsed. From and after the date on which this Bond becomes
due, any unpaid principal will bear interest at the then effective
interest ‘rate until paid or duly provided for. The Bonds are issuable
in fully registered form and while in the Daily Mode shall be in
denominations of $100,000 each or any integral multiple thereof.

While this Bond is in the Daily Mode, the principal of this Bond is
payable when due by wire or bank transfer of immediately available funds
within the continental United States to the registered owner hereof but
only upon presentation and surrender of this Bond at the principal office
of the Paying Agent, which is (with its successors in such
capacity, the "“Paying Agent”). Interest on this Bond while in the Daily
Mode is pavable in immediately available funds by wire or bank transfer
within the continental United States from the Paying Agent to the
Registered Owner, determined as of the close of business on the
applicable Record Date (as defined below). The Purchase Price of Bonds
tendered for purchase shall be paid as provided below.

The record date {the “Record Date”) for payment of interest while
this Bond is in the Daily Mode is the close of business on the Business
Day preceding the date on which interest is to be paid. With respect to
overdue interest or interest payvable on redemption of this Bond other
than on an Interest Payment Date or interest on any overdue amount, the
Trustee may establish a special record date. The special record date may
not be more than 30 days before the date set for payment. The Paying
Agent will mail notice of a special record date to the Bondholders at
least ten days before the special record date. The Paying Agent will
promptly certify to the City, the Trustee and the Remarketing Agent that
it has mailed such notice to all Bondholders, and such certificate will
be conclusive evidence that notice was given in the manner required
hereby.

While this Bond is in the Daily Mode, the Registered Owner shall
have the right to tender this Bond on any Business Day for purchase in
multiples of $100,000 at a price {the *“Purchase Price”) equal to 100% of
the principal amount therecf, plus accrued interest, if any, to the
Purchase Date, upeon compliance with the conditions described below;
provided that if the Purchase Date is an Interest Payment Date, accrued
interest shall be paid separately, and not as part of the Purchase Price
on such date. While this Bond is in the book-entry system, a Registered
Owner shall give notice to elect to have its Bonds purchased or tendered,
through its Participant, to the Remarketing Agent, and shall effect
delivery of such Bonds by causing the Direct Participant to transfer the
Participant’s interest in the Bonds, on DTC's records, to the Remarketing
Agent. The reguirement for physical delivery of 2016 Bonds in connection
with a demand for purchase or a mandatory purchase will be deemed
satisfied when the ownership rights in the 2016 Bonds are transferred by
Direct Participants on DTC’'s records. In order to exercise the right to
tender, the Registered Owner must deliver to the Paying Agent a written
irrevocable notice of tender substantially in the form of the
Bondholder’s Election Notice set forth hereon and satisfactory to the
Paying Agent. While this Bond is in the Daily Mode, it will be purchased
cn the Business Day specified in such Bendholder’s Election Notice;
provided that such notice is received by the Paying Agent by no later
than 10:30 a.m., New York time on such Business Day. If the Registered
Owner of this Bond has elected to require purchase as provided above, the
Registered Owner shall be deemed, by such election, to have agreed
irrevocably to sell this Bond to any purchaser determined in accordance
with the provisions of the Ordinance on the date fixed for purchase at
the Purchase Price and any Bond not delivered shall be deemed tendered
(an “Undelivered Bond”) and shall cease to be outstanding under the
Ordinance, and no further interest shall accrue as of the Purchase Date.

Tender of this Bond will not be effective and this Bond will not be
purchased if at the time of tender or on the Purchase Date (i) an
acceleration of the principal of the Bonds shall have cccurred and not
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have been annulled in accordance with the Ordinance or (ii) the Bonds
shall be deemed to be paid in full in accordance with Section 8.02 of the
Ordinance. Notice of tender of this Bond ig irrevocable. &all notices of
tender of Bonds shall be made to the Paying Agent at the following
address: , or such other address
specified in writing by the Paying Agent to the Bondholders. Aall
deliveries of tendered Bonds, including deliveries of Bonds subject to
mandatory tender shall be made to the Paying Agent at the following
address: ;, or such other address specified
in writing by the Paying Agent to the Bondholders.

This Bond is subject te mandatory tender for purchase at the
Purchase Price (i) on the date of conversion or proposed conversion from
one Mode to another Mede, (ii) on the date of the exchange of the Senior
Unsecured Notes for Corresponding Securities unless, prior to the date
the Paying Agent is required to give notice of such mandatory tender to
the Registered Owner in accordance with the following sentence, the
Paying Agent and the Trustee shall have received from the Company written
evidence from the Rating Agencies (as defined in the Ordinance) that the
rating on this Bond, if any, will not be withdrawn or reduced as a result
of such exchange and (iii} on {a) the effective date of the substitution
of an Alternmate Letter of Credit or Alternate Security unless, prior to
the date the Paying Agent is required to give notice of such mandatory
tender to the Registered owner in accordance with the following sentence,
the Paying Agent and the Trustee shall have received from the Company
written evidence from the Rating Agencies that the rating on this Bond,
if any, will not be withdrawn or reduced as a result of such substitution
or (b) a date that is not more than 15 or less than ten days prior to the
expiration or termination of the Letter of Credit or Alternate Security
{other than upon conversion to a new Mode}. Notice of mandatory tender
shall be given or caused to be given by the Paying Agent in writing to
the Registered Owner at least 15 days prior to the mandatory Furchase
Date. THE OWNER OF THIS BOND, BY ACCEPTANCE HERECF, AGREES TO SELL AND
SURRENDER THIS BOND AT SUCH PRICE TQ ANY PURCHASER DETERMINED IN
ACCORDANCE WITH THE PROVISIONS OF THE ORDINANCE IN THE EVENT OF SUCH
MANDATORY TENDER AND, ON SUCH PURCHASE DATE, TO SURRENDER THIS BOND TO
THE PAYING AGENT FOR PAYMENTS OF THE PURCHAZSE PRICE. From and after the
Purchaze Date, no further interest on this Bond shall be payable to the
Registered Owner; provided that there are sufficient funds available on
the Effective Date to pay the Purchase Price.

The Purchase Price of this Bond shall be paid to the Registered
Owner by the Paying Agent on the Delivery Date, which shall be the
Purchase Date or any subsequent Business Day on which this Bond is
delivered to the Paying Agent [notwithstanding any substitution of an
Alternate Letter of Credit or Alternate Security after the date notice of
mandatory tender was given the Registered Owner in accordance with the
terms hereof]; provided that if the Purchase Date is an Interest Payment
Date, accrued interest shall be paid separately and not as part of the
Purchase Price on such date. The Purchase Price of this Bond shall be
paid only upon surrender of this Bond to the Paying Agent as provided
herein. The Purchase Price of Bonds tendered for purchase is payable for
Bonds in the Daily Mode by wire or bank transfer within the continental
United States in immediately available funds from the Paying Agent to the
Registered Owner. If on any date this Bond is subject to mandatory
tender for purchase or is required to be purchased at the election of the
Registered Owner, payment of the Purchase Price of this Bond to such
Registered Owner shall be made on the Purchase Date if presentation and
surrender of this Bond is made prior te 11:00 a.m., New York City time,
on the Purchase Date or on such later Business Day upon which
presentation and surrender of this Bond is made prior to 11:00 a.m., New
York City time.

IN CERTAIN CIRCUMSTANCES SET QUT HEREIN, THIS BOND (OR PORTION
HEREQF) IS SUBJECT TO PURCHASE UPON NOTICE TC OR FROM THE REGISTERED
OWNER HEREOF AS OF A DATE PRIOR TO SUCH PURCHASE. IN EACH SUCH EVENT AND
UPON DEPOSIT OF THE PURCHASE PRICE WITH THE PAYING AGENT, THIS BOND (CR
PORTION HEREOQOF) SHALL CEASE TO BE OUTSTANDING UNDER THE ORDINANCE,
INTEREST HEREON SHALL CEASE TO ACCRUE AS OF THE PURCHASE DATE, AND THE
REGISTERED OWNER HEREOF SHALL BE ENTITLED ONLY TO RECEIVE THE PURCHASE
PRICE SO DEPOSTITED WITH THE PAYING AGENT UPON SURRENDER OF THIS
CERTIFICATE TC THE PAYING AGENT.




TRANSFER OF BONDS

Bonds {(other than Undelivered Bonds) may be transferred on the
books of registration kept by the Registrar (initially, the Paying Agent)
by the owner in person or by his duly authorized attorney, upon surrender
therecf, together with a written instrument of transfer executed by the
owner or his duly authorized attorney. Upon surrender for registration
of transfer of any Bond at the Principal Office of the Registrar, the
City shall execute and the Trustee shall authenticate and deliver in the
name of the transferee or transferees, in authorized denominations, a new
Bond or Bonds of the same interest rate, maturity and aggregate principal
amount.

Such registration of transfer of Bonds shall be without charge to
the owners of such Bonds, but any taxes or other govermmental charges
required to be paid with respect to the same shall be paid by the owners
of the Bonds requesting such transfer as a condition precedent to the
exercise of such privilege.

Except in connection with any optional or mandatory tender of Bonds
pursuant to Section 2.03 of the Ordinance, the Trustee shall not be
obligated to make any registration of transfer of Bonds during the three
Business Days next preceding an Interest Payment Date or, in the case of
any proposed redemption of Bonds, next preceding the date of the first
mailing of notice of such redemption.

The person in whose name any Bond shall be registered ghall be
deemed and regarded as the absolute owner thereof for all purposes, and
payment of or on account of either principal or interest shall be made
only to or upon the order of the registered owner thereof, 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.

OPTIONAL REDEMPTION

While this Bond is in the Daily Mode, it is subject to redemption
by the City at the option of the Company, in whole or in part, on any
Interest Payment Date, at a redemption price equal to 100% of the
principal amount of the Bonds to be redeemed plus accrued interest
thereon to the redemption date.

EXTRAORDINARY COPTIONAL REDEMPTION

The Bonds are subject to redemption prior to maturity as a whole or
in part at any time at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date upon the
exercise by the Company of its option to prepay all or a part of the
unpaid balance c¢f the Project Purchase Price in full in accordance with
Section 9.01(a) of the Installment Sale Agreements if the Company shall
have determined that the continued operation of the Facilities relating
to any of the electrical generating units in connection with which the
Facilities are to be utilized at the Plants or the operation of any such
unit or any other part of the Facilities is impractical, uneconomical or
undesirable for any reascn.

MANDATORY REDEMPTION

The Credit Supported Bonds which are entitled tc the benefits of a
Letter of Credit are subject to mandatory redemption in whole on any day
within 15 days after receipt by the Trustee from the Bank of a notice in
the form attached as an exhibit to the applicable Reimbursement Agreement
or Lettexr of Credit stating that an "“event of default” thereunder has
occurred. Such Bonds so redeemed will be redeemed at a redemption price
equal to 100% of the principal amount to be redeemed plus unpaid interest
accrued to the redemption date.

SPECIAL MANDATORY REDEMPTION

The Bonds are subject to special mandatory redemption in whole or
in part and shall be redeemed at a redemption price equal to 100% of the
principal amount thereof plus accrued interest to the redemption date on
the 180th day (or such earlier date as may be designated by the Company)
after a final determination by a court of competent jurisdiction or an
administrative agency to the effect that, as a result of failure by the
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Company to perform or observe any covenant, agreement or representation
in the Installment Sale Agreements, the interest pavable on the Bonds is
includable in whole for Federal income tax purposes in the gross income
of the holders thereof , other than any holder who is a “substantial
user” of the Facilities or a “related person” within the meaning of
Sectiecn 147(a) of the Code. No determination by any court or
administrative agency shall be considered final unless the Company shall
have participated in the proceeding which resulted in such determination,
either directly or through a Bondholder, to a degree it deems sufficient
and until conclusion of any appellate review or reviews sought by any
party to such proceeding or the expiration of the time for seeking such
review or reviews. The Bonds shall be redeemed either in whole or in
part in such principal amount as may be required so that the interest
payable on the Bonds remaining outstanding after such redemption would
not be includable in whole in the gross income of any holder thereof for
Federal income tax purposes, other than a holder who is a “substantial
uger” of the Facilities or a "“related person” within the meaning of
Section 147(a) of the Code.

NOTICE OF REDEMPTION

If any cf the Bonds are called for redemption, and provided that,
if the redemption is at the option of the Company pursuant to Optiocnal
Redemption or Extraordinary Cptional Redemption above, the Company shall
have given written notice of such redemption to the Trustee not less than
45 days prior to the date fixed for redemption, notice of redemption
shall be given electronically or by first class mail not less than 30
days or more than 60 days prior to the redemption date, except that
notice of redempticon pursuant to Mandatory Redemption above shall be
given as promptly as practicable after receipt by the Trustee of notice
from the Bank, to each owner of the Bonds or porticns thereof to be
redeemed at the last address shown on the registration books kept by the
Registrar. Any notice for the redemption of any Bond mailed as provided
in the Ordinance shall be conclusively deemed to have been duly given
whether or not such notice is received. Failure to send electronically
or to mail any such notice to the holder of any Bond or any defect
therein shall not affect the validity of the proceedings for such
redemption as to the holders of any Bonds to whom notice has been mailed.

With respect to any notice of optional redemption of Bonds, unless
ypon the giving of such notice such Bonds or portions thereof shall be
deemed to have been paid within the meaning of the Ordinance, such notice
shall state that such redemption shall be conditioned upon the receipt by
the Trustee on or prior to the date fixed for such redemption of moneys
sufficient to pay the principal of, premium, if any, and interest on such
Bonds or portions thereof to be redeemed or satisfaction of such other
conditions as may be set forth therein, and that if such moneys shall not
have been so received or such other conditions shall not have been
satisfied said notice shall be of no force and effect and the City shall
not be required to redeem such Bonds or portions therecf. In the event
that such notice of redempticn contains such a condition and such moneys
are not received or such other conditions are not satisfied, the
redemption shall not be made and the Trustee shall within five days
thereafter give notice, in the manner in which the notice of redemption
was given, that such moneys were not so received or such other conditions
were not satisfied.
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[FORM OF ASSIGNMENT]
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and
transfers unto
the within-mentioned Bond and all rights thereunder, and hereby
irrevocably constitutes and appoints
attorney or agent to transfer the within Bond on the books kept for
registration therecof, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this assignment
must correspond with the name as it appears
upon the face of the within Bond in every
particular, without alteration or
enlargement or any change whatever.

Please insert Social

Security or other Identifying

Number of Assignee
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[BONDHOLDER’S ELECTION NOTICE]
CITY OF FARMINGTON, NEW MEXICO

POLLUTION CONTROL
REVENUE REFUNDING BOND,
2016 SERIES [A]
{PUBLIC SERVICE COMPANY OF NEW MEXICO
SAN JUAN AND FOUR CORNERS PROJECTS)

Principal Amcount
Principal Tendered
Amount CUSIP for Purchase Bond Numbers Purchase Date

The undersigned hereby certifies that it is the Registered Owner or
the Beneficial Owner (as described below) of the Bonds described ahove
(the “"Tendered Bonds”), all of which are in the Daily Mode, and hereby
agrees that the delivery of this instrument of transfer to the Paying
Agent constitutes an irrevocable offer to sell the Tendered Bonds to the
Company or its designee on the Purchase Date, which shall be the Business
Day specified in this instrument, provided that it ig received by the
Paying Agent by no later than 10:30 a.m., New York time, on such Purchase
Date, at a purchase price equal to the unpaid principal balance thereof
plus accrued and unpaid interest thereon to the Purchase Date (the
“"Purchase Price”); provided that if the Purchase Dare is an Interest
Payment Date, it is recognized that accrued interest will be paid
separately and neot as part of the Purchase Price on such date. The
undersigned acknowledges and agrees that this election notice is
irrevocable and that the undersigned will have no further rights with
respect to the Tendered Bonds, except payment, upon presentation and
surrender, of the Purchase Price by wire or bank transfer within the
continental United States from the Paying Agent to the undersigned (i} on
the Purchase Date if the Tendered Bonds shall have been surrendered to
the Paying Agent prior to the 11:00 a.m., New York City time, on the
Purchase Date or (ii) on any Delivery Date subsequent to the Purchase
Date on which Tendered Bonds are delivered to the Paying Agent by 11:00
a.m., New York City time.

Except as ctherwise indicated herein and unless the context
otherwise requires, the terms used herein shall have the meanings set
forth in Ordinance No. 2016-1291 adopted by the City Council of the City
of Farmington, New Mexico on August 23, 2016, as may be supplemented by
further Rescluticns of the City.

Date: Signature (s)

(S8treet City State Zip)
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IMPORTANT: The above signature(s) must correspond with the name(s) as
set forth on the face of the Tendered Bond(s) with respect to which this
Bondholder’s Election Notice is being delivered without any change
whatsoever. If this notice is signed by a person cother than the
Regigtered Owner of any Tendered Bond(s), the Tendered Bond({s) must be
either endorsed on the Assignment appearing on each Bond or accompanied
by appropriate Bond powers, in each case signed exactly as the name or
names of the Registered owner or owners appear on the books of
registration kept by the Registrar. The method of presenting this notice
to the Paying Agent is the choice of the person making such presentation.
If it is made by mail, it should be by registered mail with return
receipt requested.

Notwithstanding the foregoing, during the time the Bonds are issued
in book-entry-only form, this Bondholder’s Election Notice must be signed
by the beneficial owner of the Bonds or by a duly authorized attorney and
must be accompanied by an affidavit in the form attached hereto.
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Affidavit

State of
County of

BEFORE ME, the undersigned authority, duly commissioned and
qualified within and for the State and County aforesaid, personally came
and appeared who, being by me first duly sworn, deposed and said that
he/she is the owner of the following Pollution Control Revenue Bond, 2016
Series [A] (Public Service Company of New Mexico San Juan and Four
Corners Projects):

Principal Amount CUSIP Maturity Date

Sworn to and subscribed before me this day of ,

NOTARY PUBLIC




EXHIBIT C
[FORM OF FACE OF WEEKLY BONDI]

No. [£fill in distinguishing letters as to Bank] R- 5

ANY BONDHOLDER WHO FAILS TO DELIVER A BOND FOR PURCHASE AT THE TIMES AND
AT THE PLACE REQUIRED HEREIN SHALL HAVE NO FURTHER RIGHTS HEREUNDER
EXCEPT THE RIGHT TO RECEIVE THE PURCHASE PRICE HEREQF UPCN PRESENTATION
AND SURRENDER OF THIS BOND TO THE PAYING AGENT AS DESCRIBED HEREIN, AND
SHALL HOLD THIS BOND AS AGENT FOR THE PAYING AGENT.

THE FCLLOWING TWO BRACKETED PARAGRAPHS ARE TC BE DELETED IF BOND IS NOT
BOCK-ENTRY-CNLY:

[Unless this Bond is presented by an authcorized representative of The
Depository Trust Company, a New York corporation {(together with any
successor security depository appointed pursuant to the Ordinance,
“DTC”), to the City or its agent for registration of transfer or payment,
and any Bond issued is registered in the name of Cede & Co. or in such
other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is regquested
by an authorized representative of DTC), ANY TRANSFRR, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR QTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered cwner herecf, Cede & Co., has an interest
herein.

As provided in the Ordinance referred to herein, until the termination of
the system of book-entry-only transfers through DTC, and notwithstanding
any other provision of the Ordinance to the contrary, this Bond 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 any nominee of
DTC to a successor securities depository or any nominee thereof]

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE INSERTED IF BOND IS NOT
ENTITLED TO THE BENEFITS OF A LETTER OF CREDIT AND THE BRACKETED LANGUAGE
HEREIN REFERRING TO A LETTER OF CREDIT IS TO BE DELETED:

[NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THIS BOND IS
NOT SUPPORTED BY A LETTER OF CREDIT OR ALTERNATE SECURITY.]

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT COVERED
BY A MUNICIPAIL BOND INSURANCE POLICY:

[Municipal Bond Insurance Policy No. {the “Policy”) with respect to
payments due for principal of and interest on this Bond has been issued
by (the “Bond Insurer”). The Policy has been
delivered to , as the Insurance Trustee under said

Pelicy and will be held by such Insurance Trustee or any successor
insurance trustee. The Policy is on file and available for inspection at
the principal office of the Insurance Trustee and a copy thereof may be
gsecured from the Beond Insurer or the Insurance Trustee. All payments
required to be made under the Policy shall be made in accordance with the
provisions thereof. The owner of this Bond acknowledges and consents to
the subrogation rights of the Bond Insurer as more fully set forth in the
Policy.]

CITY OF FARMINGTON, NEW MEXICO
POLLUTICON CONTROL
REVENUE REFUNDING BOND,
2016 SERIES A

(PUBLIC SERVICE COMPANY OF NEW MEXICO

SAN JUAN AND FOUR CORNERS PROJECTS)
Maturity Date: CUSIP NO.
Registered Owner:
Principal Amount:
Interest Payment Date:

(i} the first Business Day of each calendar wmonth, and
(ii) the Maturity Date

527



528

Date of this Bond
(date of issuance in the Daily Mode)

Bank:
Mode: Daily

The City of Farmington, an incorporated municipality, a body
politic and corporate, existing under the Constitution and laws of the
State of New Mexico, United States of America (the “City”), for value
received, hereby promises to pay, solely from the sources specified
herein and not otherwise, to the Registered Owner, or registered assigns,
on the Maturity Date stated above,’ the Principal Amount shown above,
unless redeemed prior thereto as hereinafter provided, upon presentation
and surrender hereof (as hereinafter provided) and to pay interest on
such Principal Amount from the most recent Interest Payment Date to which
interest has been paid or duly provided for or, if no interest has been
paid, from the Date of this Bond stated above, until paid in full,
payable on the Interest Payment Date, a=s stated above at the interest
rates described herein. Until conversion to the Flexible, Daily or
Multiannual Mode as provided herein, this Bond shall bear interest at the
Weekly Rate. The Weekly Rate for this Bond shall be the rate of interest
determined by the Remarketing Agent designated as provided in the
Ordinance (herein, with its successors, the “Remarketing Agent”), for the
Rate Period, as defined herein, to be the lowest rate which in its
judgment, on the basis of prevailing financial market conditicns, would
permit the sale of the Bonde (as defined herein) in the Weekly Mode at
par plus accrued interest on and as of the Effective Date, as defined
below, but not in excess of the Maximum Interest Rate (as defined in the
Ordinance). If this Bond is converted to the Flexible, Daily or
Multiannual Mode it shall bear interest at the Flexible, Daily or
Multiannual Rate, as the case may be, as defined in the Ordinance. The
Remarketing Agent shall determine the initial Weekly Rate on or before
the date of issue or conversion to the Weekly Mode, which rate shall
remain in effect as provided in the Ordinance. Thereafter, the
Remarketing Agent shall redetermine the Weekly Rate for the Rate Period
as provided below. The amount of interest due on any Interest Payment
Date shall be the amount of unpaid interest accrued on this Bond through
the day preceding such Interest Payment Date and if any payment,
redemption or Maturity Date is not a Business Day then the payment may be
made on the next succeeding Business Day with the same force and effect
as if made on the specified payment date and no interest shall accrue for
the period after the specified payment date.

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT
BOOK-ENTRY-ONLY :

[FOR SO LONG AS THIS BOND IS HELD IN BOOK-ENTRY FORM REGISTERED IN THE
NAME OF CEDE & CO. ON THE REGISTRATION BOOKS OF THE CITY KEPT BY THE
PAYTNG AGENT AS REGISTRAR, THIS BOND, IF CALLED FOR PARTIAL REDEMPTION IN
ACCORDANCE WITH THE ORDINANCE (HEREIN DEFINED), SHALL BECOME DUE AND
PAYABLE ON THE REDEMPTION DATE DESIGNATED IN THE NOTICE OF REDEMPTION
GIVEN IN ACCORDANCE WITH THE ORDINANCE AT, AND ONLY TO THE EXTENT OF, THE
REDEMPTION PRICE, PLUS ACCRUED INTEREST TQ THE SPECIFIED REDEMPTION DATE;
AND THIS BOND SBALL BE PAID, TO THE EXTENT SO REDEEMED, (I) UPON
PRESENTATION AND SURRENDER THEREOF AT THE OFFICE SPECIFIED IN SUCH NOQTICE
OR (II) AT THE WRITTEN REQUEST OF CEDE & CO., BY CHECK OR DRAFT MAILED TO
CEDE & CO. BY THE PAYING AGENT CR BY WIRE TRANSFER TO CEDE & CO. BY THE
PAYING AGENT IF CEDE & CO. AS BONDHOLDER SO ELECTS. IF, ON THE
REDEMPTION DATE, MONEYS FOR THE REDEMPTION OF BONDS OF SUCH MATURITY TOQ
BE REDEEMED, TOGETHER WITH INTEREST TCO THE REDEMPTION DATE, SH2LL, BE HELD
BY THE PAYING AGENT OR TRUSTEE SO AS TO BE AVAILABLE THEREFCR ON SUCH
DATE AND AFTER NOTICE OF REDEMPTION SHALL HAVE BEEN GIVEN IN ACCORDANCE
WITH THE ORDINANCE, THEN, FROM AND AFTER THE REDEMPTION DATE, THE
AGGREGATE PRINCIPAL AMOQUNT OF THIS BOND SHALL BE IMMEDIATELY REDUCED BY
AN AMOUNT EQUAL TO THE AGGREGATE PRINCIPAL, AMOUNT THEREOF SO REDEEMED,
NOTWITHSTANDING WHETHER THIS BOND HAS BEEN SURRENDERED TO THE PAYING
AGENT FOR CANCELLATION.]

This Bond shall not be valid or become cbligatory for any other
purpose or be entitled to any security or benefit under the Crdinance
until the Certificate of Authentication inscribed hereon shall have been
signed by the Trustee.




REFERENCE IS MADE TC THE FURTHER PROVISIONS OF THIS BOND SET FORTH
ON THE REVERSE SIDE HEREQF WHICH SHALL FOR ALL PURPCSES HAVE THE SAME
EFFECT AS THOUGH FULLY SET FORTH HEREIN.

IN WITNESS WHEREOF, the City of Farmington, New Mexico has caused
this Bond to be authenticated by its Mayor and its Treasurer, each by his
or her manual or facsimile gignature, and has caused the corporate sgeal
of the City to be affixed, impressed or reproduced hereon and attested by
the City Clerk with his or her manual or facsimile signature.

Dated:
CITY OF FARMINGTON, NEW MEXICO
By:
Tommy Roberts, Mayor
By:
Treasurer
ATTEST:

Dianne Smylie, City Clerk

529



530

[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATION

This is teo certify that this Bond is one of the Bonds described in
the within-mentioned Crdinance.

[Bank Name]
As Trustee

By:
Authorized Officer




[FORM OF REVERSE OF BOND]

This Bond is one of a duly authorized issue of revenue honds of the
City issued in the aggregate principal amount of $46,000,000 designated
*Pellution Contrel Revenue Refunding Bonds, 2016 Series A (Public Service
Company of New Mexico San Juan and Four Corners Projects)” {(the “Bonds”)
authorized and issued pursuant to and in full compliance with the
Constitution and laws of the State of New Mexico, particularly the
Pollution Control Revenue Bond Act, Chapter 397, Laws of 1973 of the
State of New Mexico, 318t Legislature, 15t Session, as amended {the
“Act”), and pursuant to Ordinance No. 2016-1291 of the City adopted
August 23, 2016, by the City Council of the City, as may be supplemented
by further Resolution No. 2016-1599 of the City adopted on BRBugust 9, 2016
{collectively, the “Ordinance”), the proceeds of which will be used,
together with other available moneys for refunding outstanding revenue
bonds issued under such Act to refund previously outstanding revenue
bonds issued under such Act to finance a portion of the costs to Public
Service Company of New Mexico of acquiring, comnstructing, and installing
certain air and water pollution control systems and facilities (the
Company’s interest therein being referred to herein as the "San Juan
Facilities”) relating to Unit 3 at the San Juan Generating Station (the
Company’s interest therein being referred to herein as the “San Juan
Plant”) located in San Juan County, New Mexico, interests in which are
owned by Public Service Company of New Mexico {the “Company”), a
corporation organized and existing under the laws of the State of New
Mexico and to finance a portion of the costs to the Company of acquiring,
constructing, reconstructing, improving, maintaining, equipping or
furnishing certain air and water pollution control facilities (the
Company’s interest therein being referred to herein as the “Four Corners
Facilities”, and together with the San Juan Facilities, the “Pacilities”)
relating to Units 4 and 5 at the Four Corners Generating Station (the
“Four Corners Plant”, and together with the San Juan Plant, the
"Plants”), an electric power generating plant located in San Juan County,
New Mexico, interests in which Facilities have been purchased by the City
from, and sold by, the City to, the Company. has
accepted the trust imposed under the Ordinance and will serve as trustee
thereunder (the “Trustee”}.

The Bonds are equally and ratably secured, to the extent provided
in the Ordinance, by the pledge thereunder of the Receipts and Revenueg
of the City from the Installment Sale Agreements, which term, as defined
in the Ordinance means all meoneys payable to the City under Section 5.02
of {i) that certain Third Amended and Restated Installment Sale Agreement
relating to the San Juan Facilities, dated as of September 1, 2016,
between the City, as Vendor, and the Company, as Vendee (amending and
restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003, between the City, as Vendor and the Company,
as Vendee which amended and restated the Amended and Restated Installment
Sale Agreement dated as of December 1, 1992 between the City, as Vendor
and the Company, as Vendee which amended and restated the Installment
Sale Agreement dated as of April 1, 1976 between the City, as Vendor and
the Company, as Vendee) (the “San Juan Installment Sale Agreement”) and
(ii) that certain Third Amended and Restated Installment Sale Agreement
relating to the Four Corners Facilities, dated as of September 1, 2016
between the City, as Vendor, and the Company, as Vendee (amending and
restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003 which amended and restated the Amended and
Restated Installment Sale Agreement dated as of December 1, 1992 between
the City, as Vendor and the Company, as Vendee which amended and restated
the Installment Sale Agreement dated as of May 15, 1980 between the City,
as Vendor and the Company, as Vendee) (the “Four Corners Installment Sale
Agreement and together with the San Juan Installment Sale Agreement, the
“Installment Sale Agreements”), and all receipts of the Trustee credited
under the provisions of the Ordinance against such payments, fincluding
payments made to the Trustee under the hereinafter defined Letter of
Credit]. The City has also pledged and assigned to the Trustee as
security for the Bonds other rights and interests of the City under each
of two Installment Sale Agreements. In addition, the Company has, by a
Guaranty Agreement dated as of September 1, 2016 between the Company and
the Trustee (the “Guaranty”), unconditionally guaranteed to the Trustee
for the benefit of the holders of the Bonds the full and prompt payment
of the principal and interest on the Bonds when and as the same shall
become due according to the terms of the Ordinance and the Bonds and has
issued and delivered to the Trustee its Senior Unsecured Notes (as
defined in the Guaranty) as collateral security for its obligations under
the Guaranty. Under certain circumstances, as provided in and in
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accordance with the Ordinance, the Senior Unsecured Notes may be
exchanged for Corresponding Securities (as defined in the Ordinance).

THE FOLLOWING BRACKETED PARAGRAFH IS TO BE DELETED IF BCND IS NOT
ENTITLED TO BENEFITS OF A LETTER OF CREDIT:

[The Company has caused to be delivered to the Trustee an
irrevocable letter of credit (together with any alternate letter of
credit issued in accordance with the Ordinance, the “Letter of Credit”)
issued by the Bank identified hereon (together with any bank issuing an
alternate letter of credit, the "Bank”), in favor of the Trustee. Such
Letter of Credit will support the payment of principal and Purchase Price
(hereinafter defined) of, premium, if any, and interest on the Bonds.
Subject to certain conditions, the Letter of Credit may be replaced by
another credit facility, insurance policy, guarantee or other credit
support agreement {(the “Alternate Security”), or the Letter of Credit or
Alternate Security may be terminated without replacement thereof. If the
Company elects not to comply with the provisions of the Installment Sale
Agreements regarding the replacement of the Letter of Credit or Alternate
Security or the termination or cancellation therecf without replacement,
the Bonds shall be subject to mandatory tender for purchase as described
below. Bonds supported by a Letter of Credit or Alternate Security are
referred to herein ag “Credit Supported Bonds.”]

The owner ©f this Bond shall have no right to enforce the
provisions of the Qrdinance or to institute an action or proceeding in
equity or at law to enforce the covenants thereof, or to take any acticn
with respect to a default under the Ordinance, or to institute, appear in
or defend any suit or other proceedings with respect thereto, except as
provided in the Ordinance. If an Event of Default occurs and is
continuing, the principal of all ocutstanding Bonds may be declared due
and payable upon the conditions and in the manner and with the effect
provided in the Ordinance.

As more fully provided in the Ordinance, the Bonds do not
constitute an indebtednegs or obligation to which the full faith and
credit of the City are pledged but are limited obligations of the City,
which is obligated to pay the principal and Purchase Price of and
premium, if any., and interest on the Bonds only out of the Receipts and
Revenues of the City from the Installment Sale Agreements and other
moneys pledged therefor under the Ordinance. The Bonds may also be paid
out of any payments by the Company to the Trustee pursuant to the
Guaranty. This Bond does not, and shall never, constitute an
indebtedness of the City within the meaning of any State constitutional
provision or statutory limitation, and shall never constitute or give
rise to a pecuniary liability of the City or a charge against its general
credit or taxing powers.

All acts, conditicons and things required by the Constitution and
statutes of the State of New Mexico, the governing rules and procedures
of the City and the Ordinance to exist, to have happened and to have been
performed precedent to and in the issuance of this Bond, do exist, have
happened and have been performed.

No covenant or agreement contained in this Bond or the Ordinance
shall be deemed to be a covenant or agreement of any officer, agent or
employee of the City in his or her individual capacity, and neither the
members of the City Council of the City nor any official executing this
Bond shall be liable perscnally on this Bond or be subject to any
personal liability or accountability by reason of the issuance or sale of
this Bond.

Reference is hereby made to the Ordinance, the Installment Sale
Agreements, the Guaranty [and the Letter of Credit], copies of which are
on file with the Trustee, for the provisions, among others, with respect
to the custody and application of the proceeds of the Bonds, the
collection and disposition of the Receipts and Revenues of the City from
the Installment Sale Agreements pledged as security for the payment of
the Bonds and the interest and redemption premium, if any, thereon, the
nature and the extent of the security for and the rights of the owners of
the Bonds, the terms and conditions of which, and the purposes for which,
the Bonde are issued and are deemed to be paid and discharged under the
Ordinance, and the conditions under which the Ordinance, the Installment
Sale Agreements or the Guaranty may be amended, to all of which the owner
hereof, by acceptance of this Bond, assents.




Unless otherwise defined herein, capitalized terms used in this

Bond shall have the meaning given

them in the Ordinance. As used herein,

“premium” shall mean, with respect to any amount payable on the Bonds,
the amount, if any, by which the redemption price thereof (exclusive of
interest) exceeds the principal amount thereof at the time such amount is

payvable. The following terms are

"Business Day” shall mean a
in all of the cities in which the
Bank or the provider of Alternate
Remarketing Agent are located are

defined as follows:

day of the year on which banks located
Principal offices of the Trustee, the
Security, the Paying Agent and the

not required or authorized to remain

closed and on which the New York Stock Exchange is not closed.

"Effective Date” shall mean, with respect to a Bond in the
Flexible, Daily, Weekly and Multiannual Modes, the date on which a new
Rate Period for that Bond takes effect or the date on which that Bond is

converted to a new Mode.

*Mode” shall mean the period for and the manner in which the
interest rates on the Bonds are set and includes the Flexibkle Mode, the
Daily Mode, the Weekly Mode and the Multiannual Mode.

“Purchase Date” shall mean the date on which this Bond shall be

required to be purchased pursuant
with the provisions hereof.

to a mandatory tender in accordance

“Rate Period” or "“Period” shall mean, when used with respect to any

particular rate of interest for a

Bond in the Flexible, Daily, Weekly or

Multiannual Mode, the period during which such rate of interest
determined for such Bond will remain in effect as described herein.
While this Bond is in the Weekly Mode, a new interest rate shall take
effect on the date such Mode takes effect and thereafter on each

Wednesday.

INTEREST RATE PROVISIONS; MANDATORY AND OPTICNAL TENDER PROVISIONS

At the option of the Company and subject to certain conditions
provided for in the Ordinance, all or a portion of the Bonds (a) may be
converted or reconverted from time to time to or from the Daily Mode,

Weekly Mode or Multiannual Mode,

which means that the Rate Period is,

respectively, one day, one week or one year or any integral multiple of
one year or (b} may be converted or reconverted from time to time to or
from the Flexible Mode, and will have Rate Periods of from one to 180

days as provided herein; provided,

however, that in the Multiannual Mcde

the first Rate Period occurring after conversion to such Mode may be
shorter than the applicable integral multiple of one year as provided in

the Ordinance.

While this Bond is in the Weekly Mode, conversions to any other
Mode may take place only on an Interest Payment Date upon 15 days prior
written notice from the Paying Agent to the Registered Owner of this

Bond. Conversion of this Bond to

another Mode shall be subject to

certain conditions set forth in the Ordinance. In the event that the
conditions for a proposed conversion date to a new Mode are not met (i)
such new Mode shall not take effect on the proposed conversion date,
notwithstanding any prior notice to the Bondholders of such conversion,
(ii} this Bond shall nonetheless automatically convert to the Flexible
Mode with a Rate Pericd of one day on the failed conversion date and
(iii) this Bond shall be subject to mandatory tender for purchase as
provided below. In no event shall the failure of this Bond to be
converted to another Mode be deemed to be a Default or an Event of
Default under the Ordinance as long as the Purchase Price {as defined
below) ig made available on the failed conversion date to owners of all
Bonds that were to have been converted.

When this Bond is in the Weekly Mode, the Weekly Rate in effect for
the Rate Period (the “Effective Rate” for such Period)} shall be
determined not later than the Bugines=s Day next preceding the Effective
Date. TIf the Remarketing Agent fails to make such determination or fails
to announce the Effective Rate as required with respect to any Bonds in
the Weekly Mode, or if for any reason such manner of determination shall
be determined to be invalid and unenforceable, the rate on such Bonds to
take effect on that Effective Date shall be the Weekly Rate in effect on
the day preceding such date. The Remarketing Agent shall announce the
Effective Rate by telephone to the Paying Agent not later than 4:00 p.m.,
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New York City time, on the Business Day preceding the Effective Date, and
shall promptly confirm such notice in writing. While this Bond is in the
Weekly Mode, any Bondholder may ascertain the Effective Rate at any time
by contacting the Paying Agent or the Remarketing Agent.

The determination and redetermination of the Weekly Rate shall be
conclusive and binding on the City, the Trustee, the Paying Agent, the
Bank, the Company and the Bondholders.

While this Bond is in the Weekly Mode, interest shall be computed
on the basis of a 365 or 366-day year, as applicable, for the number of
days actually elapsed. From and after the date on which this Bond
becomes due, any unpaid principal will bear interest at the then
effective interest rate until paid or duly provided for. The Bonds are
issuable in fully registered form and while in the Weekly Mode shall be
in denominations of $100,000 each or any integral multiple thereof

While this Bond is in the Weekly Mode, the principal of this Bond
is payable when due by wire or bank transfer of immediately available
funds within the continental United States to the registered owner hereof
but only upon presentation and surrender of this Bond at the principal
office of the Paying Agent, which is {(with its
successors in such capacity, the “Paying Agent”). Interest on this Bond
while in the Weekly Mode is payable in immediately available funds by
wire or bank transfer within the continental United States from the
Paying Agent to the Registered Owner, determined as of the close of
business on the applicable Record Date (as defined below). The Purchase
Price of Bonds tendered for purchase shall ke paid as provided below.

The record date (the “Record Date”) for payment of interest while
this Bond is in the Weekly Mode is the close of business on the Business
Day preceding the date on which interest is to be paid. With respect to
overdue interest or interest payable on redemption of this Bond other
than on an Interest Payment Date or interest on any overdue amount, the
Trustee may establish a special record date. The special record date may
not be more than 30 days before the date set for payment. The Paying
Agent will mail notice of a special record date to the Bondholders at
least ten days before the special record date. The Paying Agent will
promptly certify to the City, the Trustee and the Remarketing Agent that
it has mailed such notice to all Bondholders, and such certificate will
be conclusive evidence that notice was given in the manner required
hereby.

While this Bond is in the Weekly Mode, the Registered Owner shall
have the right to tender this Bond on any Business Day for purchase in
multiples of $100,000 at a price (the “Purchase Price’) equal to 100% of
the principal amount thereof, plus accrued interest, if any, to the
Purchase Date, upon compliance with the conditicns described below;
provided that if the Purchase Date is an Interest Payment Date, accrued
interest shall be paid separately, and not as part of the Purchase Price
on such date. While this Bond is in the book-entry system, a Registered
Owner shall give notice to elect to have its Bonds purchased or tendered,
through its Participant, to the Remarketing Agent, and shall effect
delivery of such Bonds by causing the Direct Participant to transfer the
Participant’s interest in the Bonds, on DTC's records, to the Remarketing
Agent. The requirement for physical delivery of 2016 Bonds in connection
with a demand for purchase or a mandatory purchase will be deemed
satisfied when the ownership rights in the 2016 Bonds are transferred by
Direct Participants on DTC’'s records. In order to, exercise the right to
tender, the Registered Owner must deliver to the Paying Agent a written
irrevocable notice of tender gubstantially in the form of the
Bondholder’s Election Notice set forth hereon and satisfactory to the
Paying Agent. In order to exercise the right to tender, the Regigtered
Owner must deliver to the Paying Agent a written irrevocable notice of
tender substantially in the form of the Bondholder’s Election Notice set
forth hereon and satisfactory to the Paying Agent. While this Bond is in
the Weekly Mode, it will be purchased on the Business Day specified in
such Bondholder’s Election Notice; provided that such date is at least
seven calendar days after receipt by the Paying Agent of such notice. If
the Registered Owner of this Bond has elected to require purchase as
provided above, the Registered Owner shall be deemed, by such election,
to have agreed irrevocably to sell this Bond to any purchaser determined
in accordance with the provisiocns of the Ordinance on the date fixed for
purchase at the Purchase Price and any Bond not delivered shall be deemed
tendered {an “Undelivered Bond”) and shall cease to be outstanding under




the Ordinance, and no further interest shall accrue as of the Purchase
Date.

Tender of this Bond will not be effective and this Bond will not be
purchased if at the time of tender or on the Purchase Date (i) an
acceleration of the principal of the Bonds shall have occurred and not
have been annulled in accordance with the Ordinance or (ii} the Bonds
shall be deemed to be paid in full in accordance with Secticn 8.02 of the
Ordinance. Notice of tender of this Bond is irrevocable. All notices of
tender of Bonds shall be made to the Paying Agent at the following
address: , or such other address specified
in writing by the Paying Agent to the Bondholders. All deliveries of
tendered Bonds, including deliveries of Bonds subject to mandatory tender
shall be made to the Paying Agent at the following address:

., or such other address specified in writing
by the Paying Agent to the Bondholders.

This Bond is subject to mandatory tender for purchase at the
Purchase Price (i) on the date of conversion or propesed conversion from
one Mode to another Mode, {(ii) on the date of the exchange of the Senior
Unsgecured Notes for Corresponding Securities unless, prior to the date
the Paying Agent is reguired to give notice of such mandatory tender to
the Registered Owner in accordance with the feollowing sentence, the
Paying Agent and the Trustee shall have received from the Company written
evidence from the Rating Agencies (as defined in the Ordinance) that the
rating on this Bond, if any, will not ke withdrawn or reduced as a result
of such exchange and (iii) on (a} the effective date of the substitution
of an Alternate Letter’ of Credit or Alternate Security unless, prior to
the date the Paying Agent is required to give notice of such mandatory
tender to the Registered owner in accordance with the following sentence,
the Paying Agent and the Trustee shall have received from the Company
written evidence from the Rating Agencies that the rating on this Bond,
if any, will not be withdrawn or reduced as a result of such substitution
or (k) a date that is not more than fifteen (15} c¢r less than ten (10)
days prior to the expiration or termination of the Letter of Credit or
Alternate Security (other than upon conversion to a new Mode).] Notice of
mandatory tender shall be given or caused to be given by the Paving Agent
in writing to the Registered Owner at least 15 days prior to the
mandatory Purchase Date. THE OWNER OF THIS BOND, BY ACCEPTANCE HEREQF,
AGREES TOC SELL AND SURRENDER THIS BOND AT SUCH PRICE TO ANY PURCHASER
DETERMINED IN ACCORDANCE WITH THE PROVISIONS OF THE CRDINANCE IN THE
EVENT OF SUCH MANDATCRY TENDER AND, ON SUCH PURCHASE DATE, TO SURRENDER
THIS BOND TC THE PAYING AGENT FOR PAYMENTS OF THE PURCHASE PRICE. From
and after the Purchase Date, no further interest on this Bond shall be
payable to the Registered Owner; provided that there are sufficient funds
available on the Effective Date to pay the Purchase Price.

The Purchage Price of this Bond shall be paid to the Registered
Owner by the Paying Agent on the Delivery Date, which shall be the
Purchase Date or any subsequent Business Day on which this Bond is
delivered to the Paying Agent [notwithstanding any substitution of an
Alternate Letter of Credit or Alternate Security after the date notice of
mandatory tender was given the Registered Owner in accordance with the
terms hereof]; provided that if the Purchase Date is an Interest Payment
Date, accrued interest shall be paid separately and not as part of the
Putchase Price on such date. The Purchase Price of this Bond shall ke
paid only upon surrender of this Bond to the Paying Agent as provided
herein. Bonds which are not surrendered shall be deemed to be tendered
("Undelivered Bonds”) and shall cease to be outstanding under the
Ordinance. From and after the Purchase Date, no further interest shall
accrue and be payable to the Registered Owner; provided that there are
sufficient funds available on the Purchase Date to pay the Purchase
Price. The Purchase Price of Bonds tendered for purchase is payable for
Bonds in the Weekly Mode by wire or bank transfer within the continental
United States in immediately available funds from the Paying Agent to the
Registered Owner. If on any date this Bond is subject to mandatory
tender for purchase or is required to be purchased at the election of the
Registered Owner, payment of the Purchase Price of this Bond to such
Registered Owner shall be made on the Purchase Date if presentation and
surrender of this Bond is made prior to 11:00 a.m., New York City time,
on the Purchase Date or on such later Business Day upon which
presentation and surrender of thig Bond is made prior to 11:00 a.m., New
York City time.

IN CERTAIN CIRCUMSTANCES SET OUT HEREIN, THIS BOND (OR PORTION
HEREOF) IS SUBJECT TO PURCHASE UPON NOTICE TO OR FRCM THE REGISTERED
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OWNER HEREOF AS OF A DATE PRIOR TCO SUCH PURCHASE. 1IN EACH SUCH EVENT AND
UPON DEPOSIT OF THE PURCHASE PRICE WITH THE PAYING AGENT, THIS BOND (OR
PORTICN HEREOF} SHALL CEASE TO BE CUTSTANDING UNDER THE OQORDINANCE,
INTEREST HEREQN SHALL CEASE TO ACCRUE AS QF THE PURCHASE DATE, AND THE
REGISTERED OWNER HEREQOF SHALL BE ENTITLED ONLY TO RECEIVE THE PURCHASE
PRICE SO DEPOSITED WITH THE PAYING AGENT UPON SURRENDER OF THIS
CERTIFICATE TO THE PAYING AGENT.

TRANSFER OF BONDS

Bonds (other than Undelivered Bonds) may be transferred on the
books of registration kept by the Registrar (initially, the Paying Agent)
by the owner in person or by his duly authorized attorney, upon surrender
thereof, together with a written instrument of transfer executed by the
owner or his duly authorized attorney. Upon surrender for registration
of transfer of any Bond at the Principal Office of the Registrar, the
City shall execute and the Trustee shall authenticate and deliver in the
name of the transferee or transferees, in authorized denominations, a new
Bond or Bonds of the same interest rate, maturity and aggregate principal
amount .

Such registration of transfer of Bonds shall be without charge to
the owners of such Bonds, but any taxes or other governmental charges
required to be paid with respect to the same shall be paid by the owners
of the Bonds requesting such transfer as a condition precedent to the
exercise of such privilege.

Except in conhection with any optional or mandatory tender of Bonds
pursuant to Section 2.03 of the Ordinance, the Trustee shall not be
obligated to make any registration of transfer of Bonds during the three
Businegs Days next preceding an Interest Payment Date or, in the case of
any proposed redemption of Bonds, next preceding the date of the first
mailing of notice of such redemption.

The person in whose name any Bond shall be registered shall be
deemed and regarded as the absolute owner thereof for all purposes, and
payment of or on account of either principal or interest shall be made
only to or upon the order of the registered owner therecf, 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 s0 paid.

OPTIONAL REDEMPTION

During any Weekly Mode, the Bonds are subject to redemption by the
City at the option of the Company, in whole or in part, on any Interest
Payment Date, at a redemption price egqual to 100% of the principal amount
of the Bonds to be redeemed plus accrued interest thereon to the
redemption date.

EXTRACRDINARY OPTICNAL REDEMPTION

The Bonds are subject to redemption prior to maturity as a whole or
in part at any time at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date upon the
exercise by the Company of its option to prepay all or a part of the
unpaid balance of the Project Purchase Price in full in accordance with
Section 9.01(a) of the Installment Sale Agreements if the Company shall
have determined that the continued operation of the Facilities relating
to any of the electrical generating units in connection with which the
Facilities are to be utilized at the Plants or the operation of any such
unit or any other part of the Facilities is impractical, uneconomical or
undegirable for any reasgon.

MANDATORY REDEMPTION

The Credit Supported Bonds which are entitled to the benefits of a
Letter of Credit are subject to mandatory redemption in whole on any day
within 15 days after receipt by the Trustee from the Bank of a notice in
the form attached as an exhibit to the applicable Reimbursement Agreement
or Letter of Credit stating that an “event of default” thereunder has
occurred. Such Bonds so redeemed will be redeemed at a redemption price
equal to 100% of the principal amount to be redeemed plus unpaid interest
accrued to the redemption date.
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SPECIAL MANDATORY REDEMPTION

The Bonds are subject to special mandatory redemption in whole or
in part and shall be redeemed at a redemption price equal to 100% of the
principal amount thereof plus accrued interest to the redemption date on
the 180th day (or such earlier date as may be designated by the Company)
after a final determination by a court of competent jurisdiction or an
administrative agency to the effect that, as a result of failure by the
Company to perform or observe any covenant, agreement or representation
in the Installment Sale Agreements, the interest payable on the Bonds is
includable in whole for Federal income tax purposes in the gross income
of the holders thereof , other than any holder who is a “substantial
user” of the Facilities or a “related persen” within the meaning of
Section 147{a) of the Code. No determination by any court or
administrative agency shall be considered final unless the Company shall
have participated in the proceeding which resulted in such determination,
either directly or through a Bondholder, to a degree it deems sufficient
and until conclusion of any appellate review or reviews sought by any
party to such proceeding or the expiration of the time for seeking such
review or reviews. The Bonds shall be redeemed either in whole or in
part in such principal amount as may be required so that the interest
payable on the Bonds remaining outstanding after such redemption would
not be includable in whole in the gross income of any holder thereof for
Federal income tax purposes, other than a holder who is a “substantial
user” of the Facilities or a *related person” within the meaning of
Section 147(a} of the Code.

NOTICE OF REDEMPTION

If any of the Bondg are called for redemption, and provided that,
if the redemption is at the option of the Company pursuant to Optional
Redemption or Extraordinary Optional Redemption above, the Company shall
have given written notice of such redemption to the Trustee not less than
45 days prior to the date fixed for redemption, notice of redemption
shall be given electronically or by first class mail not less than 30
days or more than &0 days prior to the redemption date, except that
notice of redemption pursuant to Mandatory Redemption above shall be
given as promptly as practicable after receipt by the Trustee of notice
from the Bank, to each cwner of the Bonds or portions thereof to be
redeemed at the last address shown on the registration books kept by the
Registrar. Any notice for the redemption of any Bond mailed as provided
in the Ordinance shall be conclusively deemed to have been duly given
whether or not such notice is received. Failure to send electronically
or to mail any such notice to the holder of any Bond or any defect
therein shall not affect the validity of the prcoceedings for such
redemption as to the holders of any Bonds to whom notice has been mailed,

With respect to any notice of opticnal redemption of Bonds, unless
upon the giving of such notice such Bonds or pertions thereof shall be
deemed to have been paid within the meaning of the Ordinance, such notice
shall state that such redemption shall be conditioned upon the receipt by
the Trustee on or prior to the date fixed for such redemption of moneys
gufficient to pay the principal of, premium, if any, and interest on such
Bonds or portions thereof to be redeemed or satisfaction of such other
conditions as may be set forth therein, and that if such moneys shall not
have been so received or such other conditions shall not have been
satisfied said notice shall be of no force and effect and the City shall
not be required to redeem such Bonds or portions thereof. In the event
that such notice of redemption contains such a condition and such moneys
are not received or such other conditions are not satisfied, the
redemption shall not be made and the Trustee shall within five days
thereafter give notice, in the manner in which the notice of redemption
was given, that such moneys were not so received or such other conditions
were not satisfied.
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(FCRM OF ASSIGNMENT]
ASSIGNMENT

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

the within-mentioned Bond and all rights thereunder, and hereby
irrevocably constitutes and appoints

attorney or agent to transfer the within Bond on the books kept for
registration thereof, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this
assignment must correspond with the
name as it appears upon the face of
the within Bond in every particular,
without alteraticon or enlargement or
any change whatever.

Please Insert Social
Security or other Identifying
Number of Assignee




[BONDHOLDER’ S ELECTION NOTICE]
CITY OF FARMINGTON, NEW MEXICO

POLLUTION CONTROL
REVENUE REFUNDING ROND,
2016 SERIES [A]
{PUBLIC SERVICE COMPANY OF NEW MEXICO
SAN JUAN AND FQUR CORNERS PROJECTS)

Principal

Amount
Principal Tendered for Purchase
Amount CUSIP Purchase Bond Numbers Date

The undersigned hereby certifies that it is the Registered Owner or
the Beneficial Owner (as described below) of the Bonds described above
{the “Tendered Bonds”), all of which are in the Weekly Mode, and hereby
agrees that the delivery of this instrument of transfer to the Paying
Bgent constitutes an irrevocable offer to sell the Tendered Bonds to the
Company or its designee on the Purchase Date, which shall be a Business
Day at least seven calendar days following delivery of this instrument,
at a purchase price equal to the unpaid principal balance thereof plus
accrued and unpaid interest thereon to the Purchase Date (the “Purchase
Price”); provided that if the Purchase Date is an Interest Payment Date,
it is recognized that accrued interest will be paid separately and not as
part of the Purchase Price on such date. The undersigned acknowledges
and agrees that this election notice is irrevocable and that the
undersigned will have no further rights with respect to the Tendered
Bonds, except payment, upon presentation and surrender, of the FPurchase
Price by wire or bank transfer within the continental United States from
the Paying Agent to the undersigned (i) on the Purchase Date if the
Tendered Bonds shall have been surrendered to the Paying Agent prior to
the 11:00 a.m., New York City time, on the Purchase Date or (ii) on any
Delivery Date subsequent to the Purchase Date on which Tendered Bonds are
delivered to the Paying Agent by 11:00 a.m., New York City time.

Except as otherwise indicated herein and unless the context
otherwise requires, the terms used herein shall have the meanings set
forth in Ordinance No. 2016-1291 adopted by the City Council of the City
of Farmington, New Mexico on August 23, 2016, as may be supplemented by
further Resolutions of the City adopted.

Date:

Signature{s)

(street City State Zip)

IMPORTANT: The above signature{s) must correspond with the name (s} as
set forth on the face of the Tendered Bond(s) with respect to which this
Bondholder’s Election Notice is being delivered without any change
whatsoever. If this notice is signed by a person other than the
Registered Owner of any Tendered Bond(s), the Tendered Bond(s) must be
either endorsed on the Assignment appearing on each Bond or accompanied
by appropriate Bond powers, in each case signed exactly as the name or
names of the Registered owner or owners appear on the books of
registration kept by the Registrar. The method of presenting this notice
to the Paying Agent is the choice of the person making such presentation.
If it is made by mail, it should be by registered mail with return
receipt regquested.

Notwithstanding the foregeoing, during the time the Bonds are issued
in boock-entry-only form, this Bondholder’s Election Notice must be signed
by the beneficial owner of the Bonds or by a duly authorized attorney and
mugt be accompanied by an affidavit in the form attached hereto.
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Affidavit

State of
County of

BEFORE ME, the undersigned authority, duly commissioned and
qualified within and for the State and County aforesaid, personally came
and appeared

who, being by me first duly sworn, deposed and said that he/she is the
owner of the following Pclluticn Control Revenue Bond, 2016 Series [A]
(Public Service Company of New Mexico San Juan and Four Corners
Projects):

Principal Amount CUsIPp Maturity Date

Sworn to and subscribed before me this day of

NOTARY PUBLIC




EXHIRBIT D
[FORM OF FACE OF MULTIANNUAL BOND]

No. [£ill in distinguishing letters as to Bank] R- 5

ANY BONDHOLDER WHO FAILS TO DELIVER A BCOND FOR PURCHASE AT THE TIMES AND
AT THE PLACE REQUIRED HEREIN SHALIL HAVE NO FURTHER RIGHTS HEREUNDER
EXCEPT THE RIGHT TO RECEIVE THE PURCHASE PRICE HEREOF UPON PRESENTATION
AND SURRENDER OF THIS BOND TO THE PAYING AGENT AS DESCRIBED HEREIN, AND
SHALL HOLD THIS BOND AS AGENT FOR THE PAYING AGENT.

THE FOLLOWING TWO BRACKETED PARAGRAPHS ARE TO BE DELETED IF BOND IS NOT
BOOK-ENTRY-ONLY :

[Unless this Bond is presented by an authorized representative of The
Depository Trust Company, a New York corporation {together with any
successor security depository appointed pursuant to the Ordinance,
*DTC”), to the City or its agent for registration of transfer or payment,
and any Bond issued is registered in the name of Cede & Co. or in such
other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is requested
by an authorized representative of DTC), ANY TRANSFER, PLEDGE OR OTHER
USE HEREQF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner herecof, Cede & Co., has an interest
herein.

As provided in the Ordinance referred to herein, until the termination of
the system of book-entry-only transfers through DTC, and notwithstanding
any other provision of the Ordinance to the contrary, this Bond may be
transferred, in wheole but not in part, conly tc a nominee of DTC, or by a
nominee of DTC to DTC or a nominee of DTC, or by DTC or any nominee of
DTC to a successor securities depository or any nominee thereof.]

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE INSERTED IF BOND IS NOT
ENTITLED TO THE BENEFITS OF A LETTER OF CREDIT AND THE BRACKETED LANGUAGE
HEREIN REFERRING TQ A LETTER QF CREDIT IS TO BE DELETED:

[NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THIS BOND IS
NOT SUPPORTED BY A LETTER OF CREDIT OR ALTERNATE SECURITY.]

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT COVERED
BY A MUNICIFAL BOND INSURANCE POLICY:

[Municipal Bond Insurance Policy No. {the “Policy”) with resgpect
to payments due for principal of and interest on this Bond has been
issued by (the "Bond Insurer”). The Policy has been delivered
to , as the Insurance Trustee under said Policy and will be

held by such Insurance Trustee or any successor insurance trustee. The
Policy is on file and available for inspection at the principal office of
the Insurance Trustee and a copy thereof may be secured from the Bond
Insurer or the Insurance Trustee. All payments required to be made under
the Policy shall be made in accordance with the provisions thereof. The
owner of this Bond acknowledges and consents to the subrogation rights of
the Bond Insurer as more fully set forth in the Policy.]

CITY OF FARMINGTON, NEW MEXICO
PCLLUTION CONTROL
REVENUE REFUNDING BOND
2016 SERIES A
(PUBLIC SERVICE COMPANY OF NEW MEXICO
SAN JUAN AND FOUR CORNERS PROJECTS)
CUSIP NO.

Maturity Date:
Registered Qwner:

Principal Amount:

Interest Payment Dates: April 1 and October 1
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Current Effective Date:

Interest Rate:
{to Next Purchase Date)

Next Purchase Date:

Date of this Bond:
(date of igsuance in the Multiannual Mode)

Mode: Multiannual

The City of Farmington, an incorporated municipality, a body
politic and corporate, existing under the Constitution and laws of the
State of New Mexico, United States of America {(the “City”?), for value
received, hereby promises to pay, solely from the sources specified
herein and not otherwise, to the Registered Owner, or registered assigns,
on the Maturity Date stated above, the Principal Amount shown above,
unless redeemed prior thereto as hereinafter provided, upon presentation
and surrender hereof as hereinafter provided, and to pay interest on such
Principal Amount from the most recent Interest Payment Date to which
interest has been paid or duly provided for or, if no interest has been
paid, from the Date of this Bond stated above, until paid in full, at the
rates set forth herein, payable on the Interest Payment Date. Until
conversicn to the Flexible, Daily or Weekly Mode as provided below, this
Bond shall bear interest at the Multiannual Rate. The Multiannual Rate
shall be the rate of interest determined by the Remarketing Agent
designated as provided in the Ordinance (herein, with its successors, the
*Remarketing Agent”), for the Rate Period, as defined herein, to be the
lowest rate which in its judgment, on the basis of prevailing financial
market conditiocns, would permit the sale of the Bonds (as defined herein)
with the same Rate Period in a secondary market transaction at par plus
accrued interest on and as of the Effective Date, as defined herein, but
not in excess of the Maximum Interest Rate (as defined in the Ordinance).
If this Bond is converted to the Flexible, Daily, Weekly Mode it shall
bear interest at the Flexible, Daily or Weekly Rate, as the case may be,
as defined in the Ordinance. The Remarketing Agent shall determine the
initial Multiannual Rate and Rate Period on or before the date of issue
or conversion to the Multiannual Mode, which rate shall remain in effect
as provided in the Ordinance. Thereafter, the Remarketing Agent shall
redetermine the Multiannual Rate for the Rate Period as provided herein
and shall redetermine the Rate Period. The amount of interest due on any
Interest Payment Date shall ke the amount of unpaid interest accrued on
this Bond through the day preceding such Interest Payment Date and if any
payment, redemption or maturity date for principal, premium or interest
shall not be a Business Day, then the payment thereof may be made on the
next succeeding Business Day with the same force and effect as if made on
the specified payment date and no interest shall accrue for the period
after the specified payment date.

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT
BOOK-ENTRY -ONLY :

[FOR SC LONG AS THIS BOND IS HELD IN BOOK-ENTRY FORM REGISTERED} IN THE
NAME OF CEDE & CO. ON THE REGISTRATION BCOKS OF THE CITY KEPT BY THE
PAYING AGENT &5 REGISTRAR, THIS BOND, IF CALLED FOR PARTIAL REDEMPTION IN
ACCORDANCE WITH THE ORDINANCE (HEREIN DEFINED), SHALL BECOME DUE AND
PAYABLE ON THE REDEMPTICON DATE DESIGNATED IN THE NOTICE OF REDEMPTION
GIVEN IN ACCORDANCE WITH THE ORDINANCE AT, AND ONLY TO THE EXTENT CF, THE
REDEMPTION PRICE, PLUS ACCRUED INTEREST TO THE SPECIFIED REDEMPTION DATE;
AND THIS BOMD SHALL BE PARID, TO THE EXTENT SO REDEEMED, (I) UPON
PRESENTATION AND SURRENDER THEREOF AT THE OFFICE SPECIFIED IN SUCH NOTICE
OR (ITI} AT THE WRITTEN REQUEST COF CEDE & CO., BY CHECK OR DRAFT MAILED TO
CEDE & CO. BY THE PAYING AGENT OR BY WIRE TRANSFER TO CEDE & CO. BY THE
PAYING AGENT IF CEDE CC. AS BONDHOLDER S0 ELECTS. IF, ON THE REDEMPTICN
DATE, MONEYS FOR THE REDEMPTION OF BONDS OF SUCH MATURITY TC BE REDEEMED,
TOGETHER WITH INTEREST TCO THE REDEMPTION DATE, SHALL BE HELD BY THE
PAYING AGENT OR TRUSTEE S0Q AS TO BE AVATLABLE THEREFOR ON SUCH DATE, AND
AFTER NOTICE OF REDEMPTION SHALL HAVE BEEN GIVEN IN ACCORDANCE WITH THE
ORDINANCE, THEN, FROM AND AFTER THE REDEMPTION DATE, THE AGGREGATE
PRINCIPAL, AMOUNT OF THIS BOND SHALL BE IMMEDIATELY REDUCED BY AN AMOUNT
EQUAL TO THE AGGREGATE PRINCIPAL AMOUNT THEREOF SO REDEEMED,
NOTWITHSTANDING WHETHER THIS BOND HAS BEEN SURRENDERED TCO THE PAYING
AGENT FOR CANCELLATICN.]




This Bond shall not be valid or become obligatery for any other
purpose or be entitled to any security or benefit under the Ordinance
until the Certificate of Authentication inscribed hereon shall have been
signed by the Trustee.

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH
ON THE REVERSE SIDE HEREOF WHICH SHALL FOR ALL PURPOSES HAVE THE SAME
EFFECT AS THOUGH FULLY SET FORTH HEREIN.

IN WITNESS WHEREOF, the City of Farmington, New Mexico has caused
this Bond to be authenticated by its Mayor and its Treasurer, each by his
or her manual or facsimile signature, and has c¢aused the corporate seal
of the City to be affixed, impressed or reproduced hereon and attested by
the City Clerk with his or her manual or facsimile szignature.

Dated
CITY OF FARMINGTON, NEW MEXICO
By:
Tommy Roberts, Mayor
By:
Treasurer
ATTEST:

bianne Smylie, City Clerk
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATION

This is to certify that this Bond is one of the Bonds described in
the within mentioned Ordinance.

, As Trustee

By:
Name :
Title:




[FORM OF REVERSE OF BOND]

This Bond is one of a duly authorized issue of revenue bonds of the
City issued in the aggregate principal amount of $46,000,000 designated
“Pollution Control Revenue Refunding Bonds, 2016 Series A (Public Service
Company ©of New Mexico San Juan and Four Corners Projects)”] (the "“Bonds”)
authorized and issued pursuant to and in full compliance with the
Constitution and laws of the State of New Mexico, particularly the
Pollution Ceontrol Revenue Bond Act, Chapter 397, Laws of 1973 of the
State of New Mexico, 30 Legislature, 15° Session, as amended (the “Act”),
and pursuant to Ordinance No. 2016-1291 of the City adopted August 23,
2016, by the City Council of the City, as supplemented by Resolution No.
2016-1599 of the City adopted on August 9, 201é {(collectively, the
*Crdinance”), the proceeds of which will be used, together with other
available moneys for refunding outstanding revenue bonds issued under
such Act to refund previously outstanding revenue bonds issued under such
Act to finance a portion of the costs to Public Service Company of New
Mexico of acquiring, constructing, and installing certain air and water
pellution control systems and facilities {the Company’s interest therein
being referred to herein as the "San Juan Facilities”) relating to Unit 3
at the San Juan Generating Station (the “San Juan Plant”} located in San
Juan County, New Mexico, interests in which are owned by Public Service
Company of New Mexico {(the “Company”), a corporation organized and
existing under the laws of the State of New Mexico and to finance a
portion of the costs to the Company of acquiring, ceonstructing,
reconstructing, improving, maintaining, equipping or furnishing certain
alr and water peollution control facilities (the Company’s interest
therein being referred to herein as the “Four Corners Facilities”, and
together with the San Juan Facilities, the “Facilities”) relating to
Units 4 and 5 at the Four Corners Generating Station (the “Four Corners
Plant”, and together with the San Juan Plant, the “Plants”), an electric
power generating plant located in San Juan County, New Mexico, interests
in which Facilities have been purchased by the City from, and sold by the
City to, the Company. has accepted the trust imposed under
the Ordinance and will serve as trustee thereunder {(the “Trustee”).

The Bonds are equally and ratably secured, to the extent provided
in the Ordinance, by the pledge thereunder of the Receipts and Revenues
of the City from the Installment Sale Agreements, which term, as defined
in the Ordinance means all moneys payable to the City under Section 5.02
of (i) that certain Third Amended and Restated Installment Sale Agreement
relating to the San Juan Facilities, dated as of September 1, 2016
between the City, as Vendor, and the Company, as Vendee (amending and
restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003, between the City, as Vendor and the Company,
as Vendee which amended and restated the Amended and Restated Installment
Sale Agreement dated as of December 1, 1992 between the City, as Vendor
and the Company, as Vendee which amended and restated the Installment
Sale Agreement dated as of April 1, 1976 between the City, as Vendor and
the Company, as Vendee) (the “San Juan Installment Sale Agreement”) and
(ii) that certain Third Amended and Restated Installment Sale Agreement
relating te the Four Corners Facilities, dated as of September 1, 2016
between the City, as Vendor, and the Company, as Vendee (amending and
restating the Second Amended and Restated Installment Sale Agreement,
dated as of April 1, 2003 between the City, as Vendor, and the Company,
as Vendee which amended and restated the Amended and Restated Installment
Sale Agreement dated as of December 1, 1992 between the City, as Vendor
and the Company, as Vendee which amended and restated the Installment
Sale Agreement dated as of May 15, 1980 between the City, as Vendor and
the Company, as Vendee) (the “Four Corners Installment Sale Agreement”
and together with the San Juan Installment Sale Agreement, the
“Installment Sale Agreements”), and all receipts of the Trustee credited
under the provisions of the Ordinance against such payments, [including
payments made to the Trustee under the hereinafter defined Letter of
Credit}. The City has also pledged and assigned to the Trustee as
security for the Bonds other rights and interests of the City under the
Installment Sale Agreements. In addition, the Company has, by a Guaranty
Agreement dated as of September 1, 2016 between the Company and the
Trustee (the “Guaranty”), unconditionally guaranteed to the Trustee for
the benefit of the holders of the Bonds the full and prompt payment of
the principal and interest on the Bonds when and as the same shall become
due according to the terms of the Ordinance and the Bonds and has issued
and delivered to the Trustee its Senior Unsecured Notes (as defined in
the Guaranty) as collateral security for its obligations under the
Guaranty. Under certain circumstances, as provided in and in accordance
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with the Ordinance, the Senior Unsecured Notes may be exchanged for
Corresponding Securities (as defined in the Ordinance).

THE FOLLOWING BRACKETED PARAGRAPH IS TO BE DELETED IF BOND IS NOT
ENTITLED TO BENEFITS OF A LETTER OF CREDIT:

[The Company has caused to he delivered to the Trustee an
irrevocable letter of credit (together with any alternate letter of
credit issued in accordance with the Ordinance, the “Letter of Credit”)
issued by the Bank identified hereon (together with any bank issuing an
alternate letter of credit, the “Bank”), in favor of the Trustee. Such
Letter of Credit will support the payment of principal and Purchase Price
{hereinafter defined) of, premium, if any, and interest on the Bonds.
Subject to certain conditions, the Letter of Credit may be replaced by
another credit facility, insurance policy, guarantee or other credit
support agreement (the “Alternate Security”)}, or the Letter of Credit or
Alternate Security may be terminated without replacement thereof. If the
Company elects not to comply with the provisions of the Installment Sale
Agreements regarding the replacement of the Letter of Credit or Alternate
Security or the termination or cancellation thereof without replacement,
the Bonds shall be subject to mandatory tender for purchase as described
below. Bonds supported by a Letter of Credit or Alternate Security are
referred to herein as “Credit Supported Bonds.”)

The owner of this Bond shall have no right to enforce the
provisions of the Ordinance or to institute an action or proceeding in
equity or at law to enforce the covenants thereof, or to take any action
with respect to a default under the Ordinance, or to institute, appear in
or defend any suit or other proceedings with respect thereto, except as
provided in the Ordinance. If an Event of Default occurs and is
continuing, the principal of all outstanding Bonds may be declared due
and payable upon the conditions and in the manner and with the effect
provided in the Ordinance.

Az more fully provided in the Ordinance, the Bonds do not
constitute an indebtednesg or obligation to which the full faith and
eredit of the City are pledged but are limited obligations of the City,
which is obligated to pay the principal and Purchase Price of and
premium, if any, and interest on the Bonds only out of the Receipts and
Revenues of the City from the Installment Sale Agreements and other
moneys pledged therefor under the Ordinance. The Bonds may also be paid
out of any payments by the Company to the Trustee pursuant to the
Guaranty. This Bond does not, and shall never, constitute an
indebtedness of the City within the meaning of any State constitutional
provision or statutory limitation, and shall never constitute or give
rise to a pecuniary liability of the City or a charge against its general
credit or taxing powers.

All acts, conditions and things required by the Constitution and
statutes of the State of New Mexico, the governing rules and procedures
of the City and the Ordinance to exist, to have happened and to have been
performed precedent to and in the issuance of this Bond, do exist, have
happened and have been performed.

No covenant or agreement ceontained in this Bond or the Ordinance
shall be deemed to be a covenant or agreement of any officer, agent or
employee of the City in his or her individual capacity, and neither the
members of the City Ceouncil of the City nor any official executing this
Bond shall be liable personally on this Bond or be subject to any
personal liability or accountability by reason of the issuance or sale of
this Bond.

Reference is hereby made to the Ordinance, the Installment Sale
Agreements, the Guaranty [and the Letter of Credit], copies of which are
on file with the Trustee, for the provisions, among others, with respect
to the custody and application of the proceeds of the Bonds, the
collection and disposition of the Receipts and Revenues of the City from
the Installment Sale Agreements pledged as security for the payment of
the Bonds and the interest and redemption premium, if any, thereon, the
nature and the extent of the security for and the rights of the owners of
the Bonds, the terms and conditions on which, and the purposes for which,
the Bonds are issued and are deemed to be paid and discharged under the
Crdinance, and the conditions under which the Ordinance, the Installment
Sale Agreements or the Guaranty may be amended, to all of which the owner
herecf, by acceptance of this Bond, assents.




Unless otherwise defined herein, capitalized terms used in this
Bond ghall have the meaning given them in the Ordinance. Asg used herein,
“premium” shall mean, with respect to any amcount payable on the Bonds,
the amount, if any, by which the redemption price therecof (exclusive of
interest) exceeds the principal amount thereof at the time such amount is
pavable. The following terms are defined as follows:

*Business Day"” shall mean a day of the year on which banks located
in all of the cities in which the Principal Offices of the Trustee, the
Bank or the provider of Alternate Security, the Paying Agent and the
Remarketing Agent are located are not required or authorized to remain
¢losed and on which the New York Stock Exchange is not c¢losed.

“Effective Date” shall mean, with respect to a Bénd in the
Flexible, Daily, Weekly and Multiannual Mcdes, the date on which a new
Rate Period for that Bond takes effect or the date on which that Bond is
converted to a new Mode.

"Mode” shall mean the period for and the manner in which the
interest rates on the Bonds are set and includes the Flexible Mode, the
Paily Mode, the Weekly Mode and the Multiannual Mode.

*Purchase Date” shall mean the date on which this Bond shall be
required to be purchased pursuant to a mandatory tender in accordance
with the provisions hereof.

“Rate Period” or “Period” shall mean, when used with respect to any
particular rate of interest for a Bond in the Flexible, Daily, Weekly or
Multiannual Mode, the period during which such rate of interest
determined for such Bond will remain in effect as described herein.

INTEREST RATE PROVISIONS; MANDATORY TENDER PROVISIONS

At the option of the Company and subject to certain conditions
provided for in the Ordinance, all or a portion of the Bonds (a) may be
converted or reconverted from time to time to or from the Daily Mode,
Weekly Mode or Multiannual Mode, which means that the Rate Period is,
respectively, one day, one week or one year or any integral multiple of
one year or (b) may be converted or reconverted from time to time to or
from the Flexible Mode, and will have Rate Periods of from one to 180
days as provided herein; provided, however, that in the Multiannual Mode
the first Rate Period occurring after conversion to such Mode may be
shorter than the applicable integral multiple of one year as provided in
the Ordinance; and provided, further, if the Bonds are initially issued
in the Multiannual Mode with a term to maturity, then the Bonds may not
be converted to any other Mode. While this Bond is in the Multiannual
Mode, a new interest rate shall take effect on the date such Mode takes
effect, and thereafter on the Interest Payment Date ending the Rate
Period designated by the Company.

While this Bond is in the Multiannual Mode, conversions to any
other Mode or conversions to new Rate Periods of the same or different
lengths while in the Multiannual Mode, may take place only on a date
which would have been an Effective Date for this Bond. While this Bond
is in the Multiannual Mode and held in book-entry form, the Paying Agent
shall give the Registered Owner of this Bond not less than 15 days’ prior
written notice of the conversion of this Bond from the Multiannual Mode
to another Mode. Conversion of this Bond to another Mode, or to a new
Rate Period in the Multiannual Mode of the gsame or a different length,
shall be subject to certain conditions set forth in the Ordinance. In
the event that the conditions for a proposed conversion to a new Mode, or
to a new Rate Period in the Multiannual Mcde of the same or different
length, are not met (i) such new Mode or Rate Periocd shall not take
effect on the proposed conversion date, notwithstanding any prior notice
to the Bondholders of such conversion and {ii) this Bond shall
automatically convert to the Flexible Mode with a Rate Period of one day.
In no event shall the failure of this Bond to be converted to another
Mode or Rate Period be deemed to be a Default or an Event of Default
under the Ordinance as long as the Purchase Price (as defined below) is
made available on the failed conversion date to owners of all Bonds that
were to have been converted. If this Bond has been issued in the
Multiannual Mode with a term to maturity, then this Bond may not be
converted to any other Mode.
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When this Bond is in the Multiannual Mode, the Multiannual Rate in
effect for the Rate Period {(the "Effective Rate” for such Period) and the
duration of the Rate Period shall be determined by the Remarketing Agent
not later than the Business Day immediately preceding the Effective Date.
If the Remarketing Agent fails toc make such determination or fails to
announce the Effective Rate as required with respect to any Bonds in the
Multiannual Mode, or if for any reason such manner of determination shall
be determined to be invalid or unenforceable, the rate to take effect on
any Effective Date shall be automatically converted to the Flexible Mode
with a Rate Period of one day. The Remarketing Agent shall announce the
Effective Rate and duration of the Rate Period electronically or by
telephone to the Paying Agent not later than 2:00 p.m., New York City
time, the Business Day immediately preceding the Effective Date, and
shall promptly confirm such notice in writing.

Each determination and redetermination of the Multiannual Rate and
the Rate Period shall be conclusive and binding on the City, the Trustee,
the Paying Agent, the Bank, the Company and the Bondholders.

While this Bond is in the Multiannual Mode, interest shall be
computed on the basis of a 360-day year, consisting of twelve 30-day
months. From and after the date on which this Bond becomes due, any
unpaid principal will bear interest at the then effective interest rate
until paid or duly provided for. The Bonds are issuable in fully
registered form and while in the Multiannual Mode, shall be in
denominations of 355,000 or any multiple thereof.

While this Bond is in the Multiannual Mode, the principal of and
premium, if any, on this Bond are payable when due by check or draft in
immediately available funds to the Registered Owner hereof but only upon
presentation and surrender of this Bond at the Principal Qffice of the
Paying Agent, which is {(with its successors in such
capacity, the “Paying Agent”). Interest on this Bond while in the
Multiannual Mode is payable by check or draft in immediately available
funds mailed on the applicable payment date by the Paying Agent to the
Registered Owner, determined as of the close of business on the
applicable Record Date (as defined below), at its address as shown on the
registration books maintained by the Registrar (initially, the Paying
Agent); provided that registered owners of $1,000,000 or more in
aggregate principal amcunt of Bonds may submit to the Paying Agent a
written notice requesting that interest on such Bonds be payable by wire
transfer and the appropriate information (which notice shall rewmain in
effect until revoked). The Purchase Price (as defined below) of Bonds
tendered for purchase shall be paid as provided below.

The record date (the “Record Date”} for payment of interest while
this Bond is in the Multiannual Mode is the fifteenth day of the month
immediately preceding the date on which the interest is to be paid;
provided that with respect to overdue interest or interest pavable on
redemption of this Bond other than on an Interest Payment Date or
interest on any overdue amount, the Trustee may establish a special
record date. The special record date may be not more than 30 days before
the date set for payment. The Paying Agent will mail notice of a special
record date to the Bondholders at least ten days before the special
record date. The Paying Agent will promptly certify to the City, the
Trustee and the Remarketing Agent that it has mailed such notice to all
Bondholders, and such certificate will be conclusive evidence that notice
was given in the manner required hereby.

While this Bond is in the Multiannual Mode, this Bond is subject to
mandatory tender for purchase at a price {the “Purchase Price”) equal to
100% of the principal amount thereof, plus accrued interest, if any, to
the Purchase Date, on the Effective Date. BAall deliveries of tendered
Bonds, including deliveries of Bonds subject to mandatory tender, shall
be made to the Paying Agent at ; or such other address
specified in writing by the Paying Agent to the Bondholders.

THE OWNER OF THIS BOND, BY ACCEPTANCE HEREOF, AGREES TO SELL AND
SURRENDER THIS BOND AT SUCH PRICE TO ANY PURCHASER DETERMINED IN
ACCORDANCE WITH THE PROVISIONS OF THE ORDINANCE IN THE EVENT OF SUCH
MANDATORY TENDER AND, ON SUCH PURCHASE DATE, TO SURRENDER

THIS BOND TO THE PAYING AGENT FOR PAYMENTS OF THE PURCHASE PRICE. From
and after the Purchase Date, no further interest on this Bond shall be




payable to the Registered Owner; provided that there are sufficient funds
available on the Effective Date to pay the Purchase Price.

The Purchase Price of this Bond shall be paid to the Registered
Owner by the Paying Agent on the Delivery Date, which shall be the
Purchase Date or any subsequent Business Day on which this Bond is
delivered to the Paying Agent [notwithstanding any substitution of an
Alternate Letter of Credit or Alternate Security after the date notice of
mandatory tender was given the Registered Owner in accordance with the
terms hereof]; provided that if the Purchase Date is an Interest Payment
Date, accrued interest shall be paid separately and not as part of the
Purchase Price on such date. The Purchase Price of this Bond shall be
paid only upon surrender of this Bond to the Paying Agent as provided
herein. Bonds which are not surrendered shall be deemed to be tendered
(*Undelivered Bonds”) and shall cease to be outstanding under the
Ordinance. From and after the Purchase Date, no further interest shall
accrue and be payable to the Registered Owner; provided that there are
sufficient funds available on the Purchase Date to pay the Purchase
Price. The Purchase Price of Bonds tendered for purchase is payable for
Bonds in the Multiannual Mode by check or draft in immediately available
funds from the Paying Agent to the Registered Owner at its address shown
on the registration books maintained by the Registrar. If on any date
this Bond is subject to mandatory tender for purchase, payment cf the
Purchase Price of this Bond to such owner shall be made on the Purchase
Date if presentation and surrender of this Bond is made prior to 11:00
a.m., New York City time, on the Purchase Date or on such later Business
Day upcn which presentation and aurrender of this Bond is made prior to
11:00 a.m., New York City time.

IN CERTAIN CIRCUMSTANCES SET OUT HEREIN, THIS BOND (OR PORTION
HERECF) IS SUBJECT TO PURCHASE UPON NOTICE TO OR FROM THE REGISTERED
OWNER HEREQOF AS OF A DATE PRIOR TO SUCH PURCHASE. 1IN EACH SUCH EVENT AND
UPON DEPOSIT OF THE PURCHASE PRICE WITH THE PAYING AGENT, THIS BOND (CR
PORTION HEREQF) SHALL CEASE TC BE OUTSTANDING UNDER THE ORDINANCE,
INTEREST HEREON SHALL CEASE TO ACCRUE AS OF THE PURCHASE DATE, AND THE
REGISTERED OWNER HERECF SHALIL. BE ENTITLED ONLY TO RECEIVE THE PURCHASE
PRICE SO DEPOSITED WITH THE PAYING AGENT UPON SURRENDER OF THIS
CERTIFICATE TO THE PAYING AGENT.

TRANSFER OF BONDS

Bonds {(other than Undelivered Bonds) may be transferred on the
bocks of registration kept by the Registrar by the owner in person or by
his duly authorized attorney, upon surrender thereof together with a
written instrument of transfer executed by the owner or his duly
authorized attorney. Upon surrender for registration of transfer of any
Bond at the Principal QCffice of the Registrar, the City shall execute and
the Trustee shall authenticate and deliver in the name of the transferee
or transferees, in authorized denominations, a new Bond or Bonds of the
same interest rate, maturity and aggregate principal amount.

Such registration of transfer of Bonds shall be without charge to
the owners of such Bonds, but any taxes or other governmental charges
required to be paid with respect to the same shall be paid by the owners
of the Bonds requesting such transfer as a conditicn precedent to the
exercise of such privilege.

Except in connection with any mandatory tender of Bonds pursuant teo
Section 2.03 of the Ordinance, the Trustee shall not be obligated to make
any registration of transfer of Bonds during the three Business Days next
preceding an Interest Payment Date or, in the case of any proposed
redemption of Bonds, next preceding the date of the first mailing of
notice of such redemption.

The person in whose name any Bond shall be registered shall be
deemed and regarded as the absolute owner thereof for all purposes, and
payment of or on account of either principal or interest shall be made
only to or upon the order of the registered owner thereof, 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.
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OPTIONAL REDEMPTION

In the Multiannual Mode and after the expiration of the applicable
No Call Period {measured from the beginning of the applicable Rate
Period) set forth in the following schedule, the Bonds shall be subject
to redemption at the direction of the Company in whole at any time or in
part from time to time on any Interest Payment Date after upon
payment of the applicable redemption prices, expressed as a percentage of
the principal amount of the Bonds to be redeemed, set forth below
together with interest accrued to the redemption date.

Redemption Dates (both dates inclusive) Redemption Price

If less than all of the outstanding Bonds are to be called for
redemption, the Bonds (or porticns thereof) to be redeemed shall be
selected as provided in the Ordinance with Bonds in the Multiannual Mode
being redeemed in units of $5,000.

EXTRAORDINARY OPTIONAL REDEMPTION

The Bonds are subject to redemption prior tc maturity as a whole or
in part at any time at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date upon the
exercise by the Company of its option to prepay all or a part of the
unpaid balance of the Project Purchase Price in full in accordance with
Section 9.01{(a) of the Installment Sale Agreements if the Company shall
have determined that the continued operation of the Facilities relating
to any of the electrical generating units in connection with which the
Facilities are to be utilized at the Plants or the operation of any such
unit or any other part of the Facilities is impractical, uneconomical or
undesirable for any reason.

MANDATCORY REDEMPTION

The Credit Supported Bonds which are entitled to the benefits of a
Letter of Credit are subject to mandatory redemption in whole on any day
within 15 days after receipt by the Trustee from the Bank of a notice in
the form attached as an exhibit to the applicable Reimbursement Agreement
or Letter of Credit stating that an “event of default” thereunder has
occurred. Such Bonds so redeemed will be redeemed at a redemption price
equal te 100% of the principal amount to be redeemed plus unpaid interest
accrued to the redemption date.

SPECIAL MANDATORY REDEMPTION

The Bonds are subject to special mandatory redemption in whole or
in part and shall be redeemed at a redemption price equal to 100% of the
principal amount thereof plus accrued interest to the redemption date on
the 180th day (or such earlier date as may be designated by the Company)
after a final determination by a court cof competent jurisdiction or an
administrative agency to the effect that, as a result of failure by the
Company to perform or cobserve any covenant, agreement or representation
in the Installment Sale Agreements, the interest payable on the Bonds is
includable in whole for Federal income tax purposes in the gross income
of the holders thereof, other than any holder who is a *substantial user”
of the Facilities or a “related person” within the meaning of '
Section 147{a) of the Code. No determination by any court or
administrative agency shall be considered final unless the Company shall
have participated in the proceeding which resulted in such determination,
either directly or through a Bondhclder, to a degree it deems sufficient
and until conclusion of any appellate review or reviews gought by any
party to such proceeding or the expiration of the time for seeking such
review or reviews. The Bonds shall be redeemed either in whole or in
part in such principal amount as may be required so that the interest
pavable on the Bonds remaining cutstanding after such redemption would
not be includable in whole in the gross income of any holder thereof for
Federal income tax purposes, other than a holder who is a “substantial
user” of the Facilities or a “related person” within the meaning of
Section 147{a) of the Code.

NOTICE OF REDEMPTION
If any of the Bonds are called for redemption, and provided that,

if the redemption is at the option of the Company pursuant to QOpticnal
Redemption or Extraordinary Optional Redemption above, the Company shall




have given written notice of such redemption to the Trustee not less than
45 days prior to the date fixed for redemption, notice of redemption
shall be given electronically or by first class mail not less than 30
days or more than 60 days prior to the redemption date, except that
notice of redemption pursuant to Mandatory Redemption above shall be
given as promptly as practicable after receipt by the Trustee of notice
from the Bank, to each owner of the Bonds or portiomns therecf to be
redeemed at the last address shown on the registration books kept by the
Registrar. Any notice for the redemption of any Bond mailed as provided
in the Ordinance shall be conclusively deemed to have been duly given
whether or not such notice is received. Failure to sgend electronically
or to mail any such notice to the holder of any Bond or any defect
therein shall not affect the walidity of the proceedings for such
redemption as to the holders of any Bonds to whom notice has been mailed.

With respect to any notice of optional redemption of Bonds, unless
upon the giving of such notice such Bonds or portions thereof shall be
deemed tc have been paid within the meaning of the Ordinance, such notice
shall state that such redemption shall be conditioned upon the receipt by
the Trustee on or prior to the date fixed for such redempticn of moneys
sufficient to pay the principal of, premium, if any, and interest on such
Bonds or portions thereof to be redeemed or satisfaction of such other
conditions as may be set forth therein, and that if such moneys shall not
have been so received or such other conditions shall not have been
satisfied said notice shall ke of no force and effect and the City shall
not be required to redeem such Bonds or portions thereof. In the event
that such notice of redemption contains such a condition and such moneys
are not received or such other conditions are not satisfied, the
redemption shall not be made and the Trustee shall within five days
thereafter give notice, in the manner in which the notice of redemption
was given, that such moneys were not so received or such other conditions
were not satisfied.

IN CERTAIN CIRCUMSTANCES SET OUT HEREIN, THIS BOND {OR PORTICN
HEREQF) IS SUBJECT TO PURCHASE OR REDEMPTION IN EACH CASE UPON NOTICE TO
THE OWNER HEREOF AS OF A DATE PRIOR TC SUCH PURCHASE OR REDEMPTION, IN
EACH SUCH EVENT AND UPON DEPOSIT OF THE PURCHASE OR REDEMPTIONM PRICE WITH
THE PAYING AGENT ON THE PURCHASE OR REDEMPTION DATE, AS THE CASE MAY BE,
THIS BOND (OR PORTION HEREOF} SHALL CEASE TO BE DEEMED TO BE QUTSTANDING
UNDER THE ORDINANCE, INTEREST HEREIN SHALL CEASE TO ACCRUE AS OF THE
PURCHASE OR REDEMPTION DATE, AND THE REGISTERED OWNER HERECF SHALL BE
ENTITLED ONLY TO RECEIVE THE PURCHASE OR REDEMPTICON PRICE SO DEPCSITED
WITH THE PAYING AGENT ONLY UPON SURRENDER OF THIS BOND TO THE PAYING
AGENT.
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[FORM OF ASSIGNMENT]
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigng and
transfers unto
the within-mentioned Bond and all rights thereunder, and hereby
irreveocably constitutes and appoints
attorney or agent to transfer the within Bond on the books kept for
registration therecf, with full power of substitution in the premises.

Dated:

NOTICE: The signature to this
assignment must correspond with the
name as it appears upon the face of
the within Bond in every particular,
without alteration or enlargement or
any change whatever.

Please Insert Social
Security or other Identifying
Number of Assignee




