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The City of Spartanburg, South Carolina (“City” or “Issuer”), is issuing its Taxable Water System Refunding Revenue 
Bonds, Series 2020 (“Series 2020 Bonds”) to defray all or a portion of the costs of (1) refunding the City’s outstanding 
$27,255,000 Water System Revenue Bonds, Series 2013, and (2) paying the costs and expenses relating to the issuance of the 
Series 2020 Bonds, all as more fully described herein.

The Series 2020 Bonds are being issued pursuant to the terms of a bond ordinance enacted by the City Council of the City 
(“City Council”) on October 26, 1998, as amended by an ordinance of the City Council enacted on December 10, 2001, a series 
ordinance enacted by the City Council on February 24, 2020, and a series resolution adopted by the Commissioners of Public 
Works of the City (“Commissioners”), the governing body of the water system of the City (the “System”), on February 25, 2020.  
The Series 2020 Bonds are payable from and secured by a pledge of that portion of the Gross Revenues of the System, as shall 
remain after payment of all Operation and Maintenance Expenses of the System and by a statutory lien on the System.  See 
“SECURITY FOR THE SERIES 2020 BONDS” herein for a description of the priority of such pledges and liens.

THE SERIES 2020 BONDS ARE SUBJECT TO OPTIONAL AND MANDATORY REDEMPTION PRIOR TO 
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This cover page contains certain information for quick reference only.  It is not a summary of the issue. Investors should 
read the entire Official Statement to obtain information essential to the making of an informed investment decision.  

The Series 2020 Bonds are offered when, as and if issued and delivered to the Underwriters and are subject to the approval 
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MATURITY SCHEDULE

Due
June 1

Principal
Amount

Interest
Rate Yield CUSIP1

2021 $   215,000 1.309% 1.309% 847184VD7
2022 220,000 1.349 1.349 847184VE5
2023 225,000 1.596 1.596 847184VF2
2024 230,000 1.769 1.769 847184VG0
2025 235,000 1.869 1.869 847184VH8
2026 615,000 1.908 1.908 847184VJ4
2027 1,005,000 1.958 1.958 847184VK1
2028 1,345,000 2.085 2.085 847184VL9
2029 1,375,000 2.185 2.185 847184VM7
2030 1,405,000 2.235 2.235 847184VN5
2031 1,435,000 2.355 2.355 847184VP0
2032 1,470,000 2.455 2.455 847184VQ8
2033 1,510,000 2.555 2.555 847184VR6
2034 1,545,000 2.655 2.655 847184VS4
2035 1,585,000 2.755 2.755 847184VT2

$6,810,000 2.914% Term Bond due June 1, 2039, Yield 2.914%, CUSIP 847184VU9
$7,650,000 3.034% Term Bond due June 1, 2043, Yield 3.034%, CUSIP 847184VV7

1  Copyright, American Bankers Association.  CUSIP data herein are provided by CUSIP Global Services.  The CUSIP numbers listed 
above are being provided solely for the convenience of bondholders only at the time of issuance of the Series 2020 Bonds, and the 
Issuer makes no representation with respect to such numbers nor undertakes any responsibility for their accuracy now or at any time 
in the future.



In connection with this offering, the Underwriters may over allot or effect transactions that stabilize or 
maintain the market price of the Series 2020 Bonds at a level above that which might otherwise prevail in the open 
market, and such stabilizing, if commenced, may be discontinued at any time. 

No dealer, broker, salesman or other person has been authorized to give any information or to make any 
representation in connection with this offering other than as contained in this Official Statement, and, if given or made, 
such other information or representation must not be relied upon.  This Official Statement does not constitute an offer 
to sell, or the solicitation of an offer to buy, nor shall there be any sale of the Series 2020 Bonds by any person, in any 
jurisdiction in which it is not lawful for such person to make such offer, solicitation or sale.  The information set forth 
herein has been obtained from the City and from other sources that are deemed to be reliable.  Neither the delivery of 
this Official Statement nor the sale of any of the Series 2020 Bonds implies that the information herein is correct as 
of any time subsequent to the date hereof.  The information contained herein is subject to change after the date of this 
Official Statement, and this Official Statement speaks only as of its date. 

THE SERIES 2020 BONDS WILL NOT BE REGISTERED OR QUALIFIED WITH THE SECURITIES 
AND EXCHANGE COMMISSION BY REASON OF THE PROVISIONS OF SECTION 3(A)(2) OF THE 
SECURITIES ACT OF 1933, AS AMENDED, AND SECTION 304(A)(4) OF THE TRUST INDENTURE ACT OF 
1939, AS AMENDED. THE REGISTRATION OR QUALIFICATION OF THE SERIES 2020 BONDS IN 
ACCORDANCE WITH APPLICABLE PROVISIONS OF SECURITIES LAWS OF THE STATES IN WHICH THE 
SERIES 2020 BONDS HAVE BEEN REGISTERED OR QUALIFIED, AND THE EXEMPTION FROM 
REGISTRATION OR QUALIFICATION IN OTHER STATES, SHALL NOT BE REGARDED AS A 
RECOMMENDATION THEREOF. 

These securities have not been recommended by any federal or state securities commission or regulatory 
authority.  Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of the 
document.  Any representation to the contrary is a criminal offense. 

All quotations from and summaries and explanations of laws and documents herein do not purport to be 
complete, and reference is made to such laws and documents for full and complete statements of their provisions. Any 
statements made in this Official Statement involving estimates or matters of opinion, whether or not expressly so 
stated, are intended merely as estimates or opinions and not as representations of fact. The information and expressions 
of opinion herein are subject to change without notice, and neither the delivery of this Official Statement nor any sale 
of the Series 2020 Bonds shall under any circumstance create any implication that there has been any change in the 
affairs of the City since the date hereof. 

This Official Statement contains forecasts, projections, and estimates that are based on current expectations 
but are not intended as representations of fact or guarantees of results. If and when included in this Official Statement, 
the words “expects,” “forecasts,” “projects,” “intends,” “anticipates,” “estimates,” and analogous expressions are 
intended to identify forward-looking statements as defined in the Securities Act of 1933, as amended, and any such 
statements inherently are subject to a variety of risks and uncertainties, which could cause actual results to differ 
materially from those contemplated in such forward-looking statements. These forward-looking statements speak only 
as of the date of this Official Statement. The City disclaims any obligation or undertaking to release publicly any 
updates or revisions to any forward-looking statement contained herein to reflect any change in the City’s expectations 
with regard thereto or any change in events, conditions, or circumstances on which any such statement is based. 

The Bank of New York Mellon Trust Company, N.A., as Trustee, Registrar and Paying Agent, has not 
provided, or undertaken to determine the accuracy of, any of the information contained in this Official Statement and 
makes no representation or warranty, express or implied, as to (i) the accuracy or completeness of such information, 
(ii) the validity of the Series 2020 Bonds, or (iii) the tax status of the interest on the Series 2020 Bonds. 

The Underwriters have provided the following sentence for inclusion in this Official Statement.  The 
Underwriters have reviewed the information in this Official Statement in accordance with, and as part of, their 
responsibility to investors under the federal securities laws as applied to the facts and circumstances of this transaction, 
but the Underwriters make no representation or warranty, express or implied, as to (1) the accuracy or completeness 
of such information, (2) the validity of the Series 2020 Bonds, or (3) the tax status of the interest on the Series 2020 
Bonds. 
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SUMMARY STATEMENT 

The following Summary Statement is qualified in its entirety by the more detailed information and financial 
statements contained elsewhere in this Official Statement and the Appendices hereto (collectively, the “Official 
Statement”).  Unless otherwise defined in this Summary Statement, all capitalized terms used in this Summary Statement 
shall have the meanings ascribed to them elsewhere in the Official Statement and in Appendix B - “BOND ORDINANCE  
TOGETHER WITH AMENDMENTS.”  The offering of the Series 2020 Bonds to potential investors is made only by means 
of this entire Official Statement, and no person is authorized to detach this Summary Statement from the Official Statement 
or to otherwise use it without the entire Official Statement. 

The Issuer The City of Spartanburg, South Carolina (“City” or “Issuer”), incorporated in 1831, serves as 
the county seat and has an area of 19.5 square miles.  See Appendix D - “INFORMATION 
REGARDING THE CITY OF SPARTANBURG AND SPARTANBURG COUNTY, 
SOUTH CAROLINA.” 

The Series 2020 Bonds The $28,875,000 City of Spartanburg, South Carolina, Taxable Water System Refunding 
Revenue Bonds, Series 2020 (the “Series 2020 Bonds”) are being issued by the Issuer, initially 
in book-entry only form in principal amounts of $5,000 or any integral multiple thereof.  See 
“THE SERIES 2020 BONDS.”   

Dated Date and Date 
of Delivery of Series 
2020 Bonds 

The Series 2020 Bonds will be initially dated their date of delivery, and will bear interest from 
such date.  It is expected that the Series 2020 Bonds will be available for delivery through the 
facilities of The Depository Trust Company in New York, New York on or about May 28, 2020.

Interest Payments Interest on the Series 2020 Bonds (calculated on the basis of a 360-day year of twelve 30-day 
months) will be payable on each June 1 and December 1 commencing December 1, 2020. 

Maturities The Series 2020 Bonds mature serially on June 1, 2021 to 2035, and as term bonds on June 1, 
2039 and June 1, 2043 as indicated on the inside cover hereof. 

Redemption The Series 2020 Bonds are subject to optional and mandatory redemption prior to maturity as 
set forth herein. 

Purpose of the Issue The Series 2020 Bonds are being issued to (i) provide funds to refund the Refunded Bonds (as 
defined herein); and (ii) pay the costs and expenses of issuance of the Series 2020 Bonds.  See 
“SOURCES AND USES OF FUNDS” and “PLAN OF REFUNDING.” 

Security The Series 2020 Bonds and the interest thereon are payable solely from and shall be secured by 
a pledge of the portion of the Gross Revenues of the System remaining after payment of all 
Operation and Maintenance Expenses of the System, and by a statutory lien on the System.  
Such Series 2020 Bonds shall not constitute an indebtedness of the City within the meaning of 
any provision, limitation or restriction of the constitution or the laws of the State of South 
Carolina, other than those provisions authorizing indebtedness payable solely from a revenue-
producing project not involving revenues from any tax or license; and the faith, credit and taxing 
power of the City are expressly not pledged therefor.  The City is not obligated to pay any of 
the Series 2020 Bonds or the interest thereon except from the Gross Revenues of the System. 
See “SECURITY FOR THE BONDS.” 

Tax Status of Interest 
on the Series 2020 
Bonds 

Interest on the Series 2020 Bonds is not excludable from gross income for federal income tax 
purposes pursuant to Section 103(a) of the Internal Revenue Code of 1986, as amended. See 
“TAX MATTERS” for a brief description of certain federal income tax consequences to certain 
recipients of interest on the Series 2020 Bonds.  The Series 2020 Bonds and the interest thereon 
will be exempt from all State, county, municipal and school district and other taxes or 
assessments imposed within the State of South Carolina, except estate, transfer and certain 
franchise taxes.   
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Professionals Involved 
in the Offering 

Haynsworth Sinkler Boyd, P.A., Greenville, South Carolina, is serving as Bond Counsel. 
Certain legal matters will be passed upon for the Issuer by Robert P. Coler and for the 
Commissioners of Public Works of the City (the “Commissioners”) by Haynsworth Sinkler 
Boyd, P.A., Greenville, South Carolina.  Haynsworth Sinkler Boyd, P.A., Charleston, South 
Carolina, is serving as Disclosure Counsel.  Parker Poe Adams & Bernstein, LLP, Columbia, 
South Carolina, is serving as Underwriter's Counsel.  The Bank of New York Mellon Trust 
Company, N.A. is serving as Trustee, Paying Agent and Registrar.  First Tryon Advisors is 
serving as Financial Advisor. 

Authorization The Series 2020 Bonds are being issued pursuant to terms of Title 6, Chapter 21, Code of Laws 
of South Carolina, 1976, as amended from time to time, and a bond ordinance enacted by the 
City Council of the City (“City Council”) on October 26, 1998, as amended by an ordinance 
of the City Council enacted on December 10, 2001, a series ordinance enacted by the City 
Council on February 24, 2020, and a series resolution adopted by the Commissioners on 
February 25, 2020.  See “INTRODUCTION - Authorization.” 

Continuing Disclosure The Issuer has undertaken, pursuant to a covenant to comply with Rule 15c2-12 promulgated 
under the Securities Exchange Act of 1934, as amended (the “Rule”), for the benefit of holders 
of the Series 2020 Bonds, to provide certain financial information and operating data relating to 
the Issuer by not later than the last day of the seventh month after the end of each fiscal year 
commencing with the fiscal year ending June 30, 2020 (the “Annual Information”), and to 
provide notices of the occurrence of certain enumerated events.  The Annual Information and 
the event notices will be filed by or on behalf of the Issuer with the Municipal Securities 
Rulemaking Board through its Electronic Municipal Market Access (“EMMA”) system (and 
with the State Information Depository, if any, established by the State of South Carolina).  These 
covenants have been made in order to assist the original purchaser of the Series 2020 Bonds in 
complying with the Rule.  The nature of the information to be provided in the Annual 
Information and the notices of certain significant events are set forth under the caption 
“CONTINUING DISCLOSURE.” 

General This Official Statement speaks only as of its date, and the information contained herein is subject 
to change.  A copy of the Official Statement will be deposited with the Municipal Securities 
Rulemaking Board through EMMA.  Copies of the Official Statement, the Bond Ordinance, the 
Series Ordinance and the Series Resolution (as such terms are defined herein) and other relevant 
documents and information regarding the documents are available from the office of G. Newton 
Pressley, Chief Financial Officer, Commissioners of Public Works, (864) 580-5620, 200 
Commerce Street, Spartanburg, South Carolina 29304.  

The Official Statement, including the cover page, inside cover page and the attached 
Appendices, contains specific information relating to the Series 2020 Bonds, the Issuer and the 
System and other information pertinent to this issue.  See “THE WATER SYSTEM” and 
Appendix A for financial information relating to the System. 

All information included herein has been provided by the Commissioners except where 
attributed to other sources.  The summaries and references to all documents, statutes, reports 
and other instruments referred to herein do not purport to be complete, comprehensive or 
definitive, and each such reference or summary is qualified in its entirety by reference to each 
such document, statute, report or other instrument. 



OFFICIAL STATEMENT 

$28,875,000 
CITY OF SPARTANBURG, SOUTH CAROLINA 

TAXABLE WATER SYSTEM REFUNDING REVENUE BONDS 
SERIES 2020 

INTRODUCTION 

General 

This Official Statement, which includes the cover page hereof, the inside cover page, the table of contents and 
the appendices hereto, is provided to furnish certain information in connection with the offering of $28,875,000 
aggregate principal amount of Taxable Water System Refunding Revenue Bonds, Series 2020 (the “Series 2020 Bonds”) 
to be issued by the City of Spartanburg, South Carolina (the “City”). 

For a more complete description of the terms and conditions of the Series 2020 Bonds, reference is made to the 
Bond Ordinance (See Appendix B, “BOND ORDINANCE TOGETHER WITH AMENDMENTS”), the Series 
Ordinance and the Series Resolution (all defined below under “-Authorization”).  All capitalized terms used but not 
defined herein have the same meaning as in the Bond Ordinance, the Series Ordinance and the Series Resolution unless 
the context indicates otherwise.  As used in this Official Statement, “System” or “Water System” means the facilities 
for the production, supply, distribution and sale of water operated and maintained by the Commissioners of Public Works 
of the City of Spartanburg, South Carolina (the “Commissioners”), together with any and all improvements, extensions 
and additions thereto, or hereafter constructed or acquired. 

All information included herein has been provided by the Commissioners except where attributed to other 
sources.  The summaries and references to all documents, statutes, reports and other instruments referred to herein do 
not purport to be complete, comprehensive or definitive, and each such reference or summary is qualified in its entirety 
by reference to each such document, statute, report or other instrument. 

Authorization

The Series 2020 Bonds will be issued pursuant to and in accordance with Title 6, Chapter 21, Code of Laws of 
South Carolina, 1976, as amended from time to time, and all other statutory authorizations (the “Act”), a Bond Ordinance 
enacted by the City Council of the City (“City Council”) on October 26, 1998, as amended by an ordinance of the City 
Council enacted on December 10, 2001 (“Bond Ordinance”), a series ordinance enacted by the City Council on 
February 24, 2020 (“Series Ordinance”), and a series resolution adopted by the Commissioners on February 25, 2020 
(“Series Resolution,” together with the Bond Ordinance and the Series Ordinance, “Authorizing Documents”). 

THE SERIES 2020 BONDS WILL NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY, NOR A 
CHARGE, LIEN, OR ENCUMBRANCE, LEGAL OR EQUITABLE, UPON ANY PROPERTY OF THE CITY 
OR THE COMMISSIONERS, OR ANY INCOME RECEIPTS OR REVENUES THEREOF, OTHER THAN 
THAT PORTION OF THE GROSS REVENUES OF THE SYSTEM PLEDGED THERETO AS DESCRIBED 
HEREIN. NO RECOURSE MAY BE HAD FOR THE PAYMENT OF THE SERIES 2020 BONDS OR THE 
INTEREST THEREON AGAINST THE GENERAL FUND OF THE CITY. THE FAITH, CREDIT, AND 
TAXING POWER OF THE CITY ARE NOT PLEDGED THERETO.

Purpose

The Series 2020 Bonds are being issued in order to defray all or a portion of the costs of (1) refunding the City’s 
outstanding $27,255,000 Water System Revenue Bonds, Series 2013 (the “Refunded Bonds”), and (2) paying the costs 
and expenses relating to the issuance of the Series 2020 Bonds, all as more fully described herein. 

THE SERIES 2020 BONDS 

Terms 

General Terms. The Series 2020 Bonds will initially be issued in the form of a single, fully registered bond for 
each maturity, will be dated the date of delivery, and will bear interest (payable semiannually by check or draft on June 
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1 and December 1 of each year, commencing December 1, 2020, computed on the basis of a 360-day year consisting of 
twelve 30-day months) at the rates per annum as set forth on the inside cover page hereof. Subject to the redemption 
provisions set forth herein, the Series 2020 Bonds will mature on June 1 in the years and in the amounts set forth on the 
inside cover page hereof.  Upon initial issuance, the ownership of each such Bond will be registered on the registration 
books kept by the Registrar, The Bank of New York Mellon Trust Company, N.A., in the name of Cede & Co., as 
nominee of DTC. See “-Book-Entry System” below. 

Denominations. The Series 2020 Bonds will be available to the purchasers thereof in denominations of $5,000 
or any integral multiple thereof. 

Payment Provisions. The principal and redemption price of the Series 2020 Bonds shall be payable by the 
Paying Agent to or upon the order of the Holder thereof upon presentation and surrender of such Series 2020 Bonds at 
the designated corporate trust office of the Paying Agent.  Interest is payable on each Bond Payment Date (i) by check 
or draft mailed on such date to the Holder thereof at such Holder’s address as it appears on the Register maintained by 
the Registrar on the fifteenth day of the month next preceding such Bond Payment Date (“Record Date”), or (ii) by wire 
transfer in accordance with a written notice and completed wire instructions for a wire transfer address in the continental 
United States provided by the Holder hereof to the Paying Agent not less than 20 days prior to such Bond Payment Date, 
which notice may provide that it will remain in effect with respect to subsequent Bond Payment Dates unless and until 
changed or revoked by subsequent notice; provided that such wire transfer shall only be made for a Holder of $1,000,000 
or more in aggregate principal amount of the Series 2020 Bonds as of the close of business on the Record Date for such 
Bond Payment Date.  Notwithstanding the foregoing, the Record Date for defaulted interest shall be the fifth day 
preceding payment thereof. 

Transfer, Registration and Exchange. So long as DTC or its nominee is the registered owner of the Series 
2020 Bonds, registration of transfers and exchanges of beneficial ownership interests in the Series 2020 Bonds will be 
available only through DTC participants, as hereinafter described. See “-Book-Entry System” below. 

Redemption Provisions 

Optional Redemption. The Series 2020 Bonds maturing after June 1, 2030, are subject to redemption on or 
after June 1, 2030, as a whole or in part, at any time, at a redemption price equal to 100% of the principal amount of 
Series 2020 Bonds to be redeemed, plus accrued interest, if any, to the redemption date. 

Mandatory Redemption. The Series 2020 Bonds maturing on June 1, 2039 and June 1, 2043, are subject to 
mandatory sinking fund redemption (to the extent not previously redeemed) at a redemption price of 100% of such 
principal amount, plus interest accrued to the redemption date, on June 1 of each of the following years in the respective 
principal amounts for each year specified below: 

Year Amount*

2036 $1,630,000 
2037 1,675,000 
2038 1,725,000 
2039* 1,780,000 

*Final maturity. 

Year Amount*

2040 $1,825,000 
2041 1,885,000 
2042 1,940,000 
2043* 2,000,000 

*Final maturity. 

The amount of any mandatory sinking fund redemption shall be reduced to the extent Series 2020 Bonds of the 
applicable maturity have been purchased by the Commissioners or redeemed by the Commissioners pursuant to any 
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optional redemption provisions, in such manner as the Commissioners shall direct, or, absent such direction, on a pro-
rata basis. 

Notice of Redemption. If any of the Series 2020 Bonds, or portions thereof, are called for redemption, the 
Trustee shall give notice to the Holders of any Series 2020 Bonds to be redeemed, in the name of the Commissioners on 
behalf of the City, of the redemption of such Series 2020 Bonds, or portions thereof.  Notice of each redemption of 
bonds is required to be mailed by the Trustee by first class mail, postage prepaid, not less than 30 nor more than 60 days 
prior to the redemption date to each registered owner of Series 2020 Bonds to be redeemed, at the address of such owner 
recorded on the bond register and to be otherwise given in accordance with, among others, the following requirements: 

(1) notices must contain, at a minimum, the complete official name of the Series 2020 Bonds, 
CUSIP numbers, Bond numbers, principal amount of each Bond to be redeemed (if less than 
all), publication date, redemption date, redemption price, redemption agent’s name and address 
with contact person and phone number, Trustee’s and Registrar’s names and addresses, date of 
the Series 2020 Bonds, interest rate, maturity date, the place or places where amounts due will 
be payable, and any other descriptive information deemed necessary by the Trustee; 

(2) notices must be sent to Bondholders of $1,000,000 or more, to at least two national information 
services, and any Securities Depository by certified mail – return receipt requested; notices sent 
to any Securities Depository must be sent so that such notice is received by such Securities 
Depository at least two days prior to the mailing of such notices to Bondholders; in addition, 
any Bondholder holding in excess of $1,000,000 principal amount of the Series 2020 Bonds 
may request the Trustee to send notices to any additional addressee specified; 

(3) a second notice to registered owners of the Series 2020 Bonds must be mailed by the means 
specified above to any registered owner of Series 2020 Bonds who has not presented Series 
2020 Bonds for redemption 60 days after the redemption date, unless the registered owner holds 
the Series 2020 Bonds as depository under a book-entry system; 

(4) notices of redemption effected by advance refundings must also be given in accordance with 
the above requirements at least 15 days but no more than 90 days prior to the actual redemption 
date; 

(5) CUSIP number identification with appropriate dollar amounts for each CUSIP number must 
accompany all redemption payments and interest payments, whether by check or by wire 
transfer; and 

(6) except with respect to mandatory sinking fund redemptions, no notice of redemption shall be 
sent unless (a) the notice explicitly states that the proposed redemption is conditioned on there 
being on deposit with the Trustee on the redemption date sufficient money to pay the full 
redemption price on the Series 2020 Bonds to be redeemed or (b) sufficient funds have 
previously been deposited with the Trustee to pay the full redemption price of the Series 2020 
Bonds to be redeemed. 

The failure of the Trustee to give notice to a Bondholder or any defect in such notice shall not affect the validity 
of the redemption of any other Series 2020 Bonds for which notice is properly given. Any Bondholder may waive notice 
of redemption by delivery of a written waiver to the Trustee. 

Provided sufficient funds for such redemption are on deposit with the Trustee or Paying Agent, all Series 2020 
Bonds so called for redemption shall cease to bear interest on the specified redemption date and shall no longer be 
deemed to be outstanding under the Bond Ordinance. If said money shall not be so available on the redemption date, 
such Series 2020 Bonds or portions thereof shall continue to bear interest until paid at the same rate as they would have 
borne had they not been called for redemption. 

Selection of Series 2020 Bonds to be Redeemed. In the event that less than all of the Series 2020 Bonds are to 
be redeemed at the option of the Commissioners, Series 2020 Bonds to be redeemed shall be in such order of maturity 
as selected by the Commissioners.  In the event of redemption of less than all of the Series 2020 Bonds of any maturity, 
the Series 2020 Bonds or portions of Series 2020 Bonds to be redeemed, shall be selected by lot by the Trustee.  The 
portion of any Series 2020 Bond of a denomination which is larger than the minimum denomination for the Series 2020 
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Bonds shall be in the principal amount of such minimum denomination or a multiple thereof, and that, in selecting 
portions of such Series 2020 Bonds for redemption, the Trustee shall treat each such Bond as representing that number 
of Series 2020 Bonds of minimum denomination which is obtained by dividing the principal amount of such Bond to be 
redeemed in part by the amount of the minimum denomination; provided further that, if less than all of the beneficial 
interests in a Bond of a single maturity registered in the name of a Securities Depository or a Securities Depository 
Nominee are to be redeemed, the beneficial interests to be redeemed shall be selected by the Securities Depository in 
accordance with its rules and procedures. If there shall be drawn for redemption less than all of a Bond, the 
Commissioners on behalf of the City shall execute, and the Trustee shall authenticate and deliver, upon the surrender of 
such Series 2020 Bond, without charge to the owner thereof, for the unredeemed balance of the principal amount of the 
Series 2020 Bond so surrendered, Series 2020 Bonds of the same Series in any authorized denomination. 

Registration, Transfer and Exchange 

With respect to the Series 2020 Bonds registered in the name of Cede & Co., as nominee of DTC, neither the 
City nor the Registrar nor the Trustee nor the Paying Agent will have any responsibility or obligation to any Direct 
Participant or to any Indirect Participant. See “-Book-Entry System” below for the definition of “Direct Participant,” 
“Indirect Participant” and “Participant.”  Without limiting the immediately preceding sentence, the City, the Registrar, 
the Trustee and the Paying Agent will not have any responsibility or obligation with respect to: (i) the accuracy of records 
of DTC or any Participant with respect to any ownership interest in the Series 2020 Bonds; (ii) the delivery to any 
Participant or any other person other than a Bondholder, as shown in the registration books kept by the Registrar, of any 
notice with respect to the Series 2020 Bonds, including any notice of redemption; or (iii) the payment to any Participant 
or any other person, other than a Bondholder shown on the registration books kept by the Registrar, of any amount with 
respect to principal of, premium, if any, or interest on the Series 2020 Bonds. 

So long as any Series 2020 Bonds in registered form shall be Outstanding, the Commissioners shall cause books 
for the registration and for the transfer of such Series 2020 Bonds to be kept. Such books shall be kept by the Trustee 
unless there shall have been appointed a Registrar other than the Trustee to keep the books of registration for any 
particular Series of Series 2020 Bonds. The transfer of each Series 2020 Bond may be registered only upon the 
registration books of the Commissioners kept for that purpose by the registered owner thereof in person or by his duly 
authorized attorney upon surrender thereof and an assignment with a written instrument of transfer satisfactory to the 
Trustee or the Registrar, as the case may be, duly executed by the registered owner or his duly authorized attorney. Upon 
the registration or transfer of any registered Series 2020 Bond, the Commissioners shall cause to be issued in the name 
of the transferee a new Bond or Series 2020 Bonds of the same aggregate principal amount, maturity and interest rate as 
the surrendered Bond. 

The City, the Commissioners, the Trustee, and any Registrar or Paying Agent may deem and treat the person 
in whose name any registered Bond shall be registered upon the registration books of the Commissioners 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, premium (if any) and interest on such Bond and for all other purposes, and all such payments so 
made to any such registered owner or, upon his order, shall be valid and effectual to satisfy and discharge the liability 
upon such Bond to the extent of the sum or sums so paid; and none of the Commissioners, the Trustee and any Registrar 
or Paying Agent shall be affected by any notice to the contrary. 

In all cases in which the privilege of exchanging or transferring bonds is exercised, the Commissioners on 
behalf of the City shall execute and the Trustee or the Registrar, as the case may be, shall authenticate and deliver Series 
2020 Bonds in accordance with the provisions of the Bond Ordinance. All Series 2020 Bonds surrendered in any such 
exchanges or transfers shall forthwith be canceled and destroyed and shall not be reissued, and a counterpart of the 
certificate of destruction evidencing such destruction shall be furnished by the Trustee or the Registrar, as the case 
maybe, to the City and the Commissioners. All Series 2020 Bonds so destroyed shall thereafter no longer be considered 
Outstanding for any purposes of the Authorizing Documents. There shall be no charge to the Holder for such exchange 
or transfer of Series 2020 Bonds except that the Trustee or the Registrar, as the case may be, may make a charge sufficient 
to reimburse it for any tax or other governmental charge required to be paid with respect to such exchange or transfer. 
Neither the City, the Commissioners, nor the Trustee or the Registrar, as the case may be, shall be required to register, 
transfer or exchange Series 2020 Bonds of a Series during the period between a Record Date and its related Bond 
Payment Date, or during the period beginning 15 days prior to any selection of Series 2020 Bonds for redemption and 
ending upon the mailing of any notice of redemption; nor shall either be required to register, transfer or exchange any 
Series 2020 Bonds called for redemption. 
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Book-Entry System 

Beneficial ownership interests in the Series 2020 Bonds will be available only in book-entry form. Beneficial 
owners of the Series 2020 Bonds (“Beneficial Owners”) will not receive a physical bond certificate representing their 
interests in the Series 2020 Bonds purchased.  Unless and until the book-entry system has been discontinued, the Series 
2020 Bonds will be available only in book-entry-only form in principal amounts of $5,000, or any integral multiple 
thereof.  SO LONG AS CEDE & CO., AS NOMINEE FOR DTC OR ITS NOMINEE IS THE REGISTERED OWNER 
OF THE SERIES 2020 BONDS, REFERENCES IN THIS OFFICIAL STATEMENT TO THE OWNERS OF THE 
SERIES 2020 BONDS SHALL MEAN DTC OR ITS NOMINEE AND SHALL NOT MEAN THE BENEFICIAL 
OWNERS. 

THE FOLLOWING DESCRIPTION OF DTC, ITS PROCEDURES AND RECORDKEEPING ON 
BENEFICIAL OWNERSHIP INTEREST IN THE SERIES 2020 BONDS, PAYMENT OF INTEREST AND OTHER 
PAYMENTS ON THE SERIES 2020 BONDS TO DTC PARTICIPANTS (AS DEFINED BELOW) OR TO 
BENEFICIAL OWNERS OF THE SERIES 2020 BONDS, CONFIRMATION AND TRANSFER OF BENEFICIAL 
OWNERSHIP INTERESTS IN THE SERIES 2020 BONDS, AND OF OTHER TRANSACTIONS BY AND 
BETWEEN DTC, DTC PARTICIPANTS AND BENEFICIAL OWNERS IS BASED SOLELY ON INFORMATION 
FURNISHED BY DTC TO THE SYSTEM FOR INCLUSION IN THIS OFFICIAL STATEMENT.  ACCORDINGLY, 
THE SYSTEM MAKES NO REPRESENTATIONS CONCERNING THESE MATTERS. 

Depository Trust Company. DTC will act as securities depository for the Series 2020 Bonds.  The Series 2020 
Bonds will be issued as fully registered bonds registered in the name of Cede & Co. (DTC’s partnership nominee) or 
such other name as may be requested by an authorized representative of DTC. One fully registered Bond in the aggregate 
principal amount of each maturity of the Series 2020 Bonds will be delivered to the Trustee through DTC’s Fast 
Automated Securities Transfer system for the benefit of DTC. 

DTC Participants and Indirect Participants. DTC, the world’s largest securities depository, is a limited-
purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of 
the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of 
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and 
non-U.S. equity, corporate and municipal debt issues, and money market instruments from over 100 countries that DTC's 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities through electronic computerized book-entry 
transfers and pledges between Direct Participants' accounts.  This eliminates the need for physical movement of 
securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository 
Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, the National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  Access to the DTC 
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, 
and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”).  DTC has a Standard & Poor's rating of AA+.  The DTC Rules applicable to its 
Participants are on file with the Securities and Exchange Commission.  More information about DTC can be found at 
www.dtcc.com. 

Purchases of the Series 2020 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Series 2020 Bonds on DTC's records.  The ownership interest of each actual purchaser 
of each Bond (“Beneficial Owner”) is in turn to be recorded on the DTC Direct and Indirect Participants' records.  
Beneficial Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  
Transfers of ownership interests in the Series 2020 Bonds are to be accomplished by entries made on the books of Direct 
and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 
representing their ownership interests in Series 2020 Bonds, except in the event that use of the book-entry system for 
the Series 2020 Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2020 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co. or such other names as may be requested by an 
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authorized representative of DTC.  The deposit of Series 2020 Bonds with DTC and their registration in the name of 
Cede & Co. or such other DTC nominee do not affect any change in beneficial ownership.  DTC has no knowledge of 
the actual Beneficial Owners of the Series 2020 Bonds; DTC's records reflect only the identity of the Direct Participants 
to whose accounts such Series 2020 Bonds are credited, which may or may not be the Beneficial Owners.  The Direct 
and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers. 

The City and the Trustee will recognize DTC or its nominee, Cede & Co., as the registered owner of the Series 
2020 Bonds for all purposes.  Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be 
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from 
time to time. 

Redemption notices shall be sent to DTC.  If less than all of the Series 2020 Bonds are being redeemed, DTC's 
practice is to determine by lot the amount of the interest of each Direct Participant in the Series 2020 Bonds to be 
redeemed. 

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the Series 
2020 Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date.  The Omnibus Proxy 
assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the Series 2020 Bonds 
are credited on the record date (identified on a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Series 2020 Bonds will be made to Cede & Co., or such other nominee 
as may be requested by an authorized representative of DTC.  DTC's practice is to credit Direct Participants' accounts, 
upon DTC's receipt of funds and corresponding detail information from the City or the Trustee on the payable date in 
accordance with their respective holdings shown on DTC's records.  Payments by Participants to Beneficial Owners will 
be governed by standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not of 
DTC nor its nominee, the City and the Trustee, subject to any statutory or regulatory requirements as may be in effect 
from time to time.  Payment of principal and interest to Cede & Co. (or such other nominee as may be requested by an 
authorized representative of DTC) is the responsibility of the City acting through the Trustee, disbursement of such 
payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the Beneficial 
Owners shall be the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Series 2020 Bonds at any time by 
giving reasonable notice to the City or the Trustee.  Under such circumstances, in the event that a successor depository 
is not obtained, Bond certificates are required to be printed and delivered. 

The City may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor 
securities depository).  In that event, Bond certificates will be printed and delivered to DTC. 

Mutilated, Lost, Stolen or Destroyed Series 2020 Bonds 

In the event that any Bond is mutilated, lost, stolen or destroyed, the Commissioners, on behalf of the City, 
shall execute and the Trustee shall authenticate a new Bond of the same date, maturity and denomination as that 
mutilated, lost stolen or destroyed Bond; 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 Commissioners, on behalf of City, and to the Trustee evidence of such loss, theft or destruction satisfactory to the 
Commissioners, on behalf of the City, and the Trustee together with such indemnity satisfactory to them. In the event 
any such mutilated, lost, stolen or destroyed Bond shall have matured, instead of issuing a duplicate Bond, the 
Commissioners, on behalf of the City, may pay the same. The Commissioners, on behalf of the City, and the Trustee 
may charge the holder or owner of such mutilated, lost, stolen or destroyed Bond with their reasonable fees and expenses 
in connection therewith. 
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SECURITY FOR THE SERIES 2020 BONDS 

Pledged System Revenues 

The Series 2020 Bonds are payable from and secured by a pledge of that portion of the Gross Revenues of the 
System as shall remain after payment of all Operation and Maintenance Expenses (as such terms are defined in 
Appendix B, “BOND ORDINANCE TOGETHER WITH AMENDMENTS”) and on a parity with its water system 
revenue bonds as shall remain outstanding after the issuance of the Series 2020 Bonds:  (1) Water System Revenue 
Bond, Series 2012, in the currently outstanding principal amount of $4,695,000 (“2012 Bond”), (2) Water System 
Refunding Revenue Bonds, Series 2015A, in the currently outstanding principal amount of $26,085,000 (“2015A 
Bonds”), (3) Taxable Water System Refunding Revenue Bonds, Series 2015B, in the currently outstanding principal 
amount of $3,840,000 (“2015B Bonds”), (4) Water System Refunding Revenue Bond, Series 2017A, in the currently 
outstanding principal amount of $49,155,000 (“2017A Bond”); and (5) Water System Refunding and Improvement 
Revenue Bonds, Series 2017B, in the currently outstanding principal amount of $45,930,000 (“2017B Bond,” and, 
together with the 2012 Bond, the 2015A Bonds, the 2015B Bonds, the 2017A Bond, the “Parity Bonds”).  The Series 
2020 Bonds are further secured by a statutory lien upon the System within the meaning of Section 6-21-330 of the Act, 
on a parity with the Parity Bonds.  At the time of the enactment of the Bond Ordinance in 1998, there were outstanding 
certain senior lien bonds secured by the Gross Revenues of the System.  Those senior lien bonds are no longer 
outstanding, and additional senior lien bonds are not permitted to be issued under the Bond Ordinance.  As such, there 
are no bonds that are senior to the Series 2020 Bonds, the Parity Bonds and any Additional Bonds issued on a parity 
therewith.   

The Bond Ordinance provides that all Bonds issued pursuant thereto shall be secured by a pledge of that portion 
of the Gross Revenues of the System as shall remain after payment of all Operation and Maintenance Expenses. See 
Appendix B, “BOND ORDINANCE TOGETHER WITH AMENDMENTS” for the definitions of Gross Revenues and 
Operation and Maintenance Expenses. Pursuant to the Bond Ordinance, all Bonds are further secured by a statutory lien 
upon the System within the meaning of Section 6-21-330 of the Act. 

THE SERIES 2020 BONDS WILL NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY, NOR A 
CHARGE, LIEN OR ENCUMBRANCE, LEGAL OR EQUITABLE, UPON ANY PROPERTY OF THE CITY OR 
THE COMMISSIONERS OR ON ANY INCOME, RECEIPTS OR REVENUES THEREOF, OTHER THAN THAT 
PORTION OF THE GROSS REVENUES OF THE SYSTEM PLEDGED THERETO AS DESCRIBED HEREIN. NO 
RECOURSE MAY BE HAD FOR THE PAYMENT OF THE SERIES 2020 BONDS OR THE INTEREST THEREON 
AGAINST THE GENERAL FUND OF THE CITY. THE FAITH, CREDIT, AND TAXING POWER OF THE CITY 
ARE NOT PLEDGED THERETO.

The Series 2020 Bonds will be secured on a parity in all respects with the Parity Bonds and any Additional 
Bonds. 

Debt Service Reserve Funds 

The Bond Ordinance provides for the establishment with the Trustee of a separate debt service reserve fund 
(each, a “Debt Service Reserve Fund”) for each Series of Bonds outstanding to be used to secure the timely payment of 
the principal of and interest on such Series of Bonds.  Unless the Commissioners determine a Reserve Requirement (as 
defined herein) is not necessary, and subject to the above and additional limitations set forth in the Bond Ordinance, the 
aggregate value of the securities and monies on deposit in each Debt Service Reserve Fund shall be maintained at a level 
(“Reserve Requirement”) which shall be, with respect to any Series of Bonds and as of any date of calculation, the least 
of (a) the greatest remaining Annual Principal and Interest Requirements for the then-current and each future fiscal year 
with respect to that Series of Bonds or (b) 10% of the proceeds from the sale of that Series of Bonds at the time of 
issuance of such Series or (c) 125% of the average Annual Principal and Interest Requirements for the then-current and 
each future fiscal year with respect to that Series of Bonds Outstanding or (d) if interest on the Bonds is intended to be 
exempt from federal income taxation, the maximum amount permitted by the Code (as defined herein) to be funded with 
sales proceeds of an issue and to be invested without restriction, other than the obligation, if any to pay arbitrage rebate 
to the United States Government; provided, that if the sum of the Reserve Requirements so determined for all Series of 
Bonds outstanding exceeds the maximum Annual Principal and Interest Requirement for all Bonds outstanding, then the 
Reserve Requirement for each Series of Bonds shall be that Series’ proportionate amount of the maximum combined 
Annual Principal and Interest Requirement for all Bonds then outstanding.  
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Accordingly, the Commissioners have determined there will be no Reserve Requirement with respect to the 
Series 2020 Bonds; provided, however, that if the sum of the Reserve Requirements so determined for all outstanding 
Bonds, Parity Bonds and Additional Bonds, exceeds the maximum Annual Principal and Interest Requirement for all 
bonds outstanding under the Ordinance, then the Reserve Requirement for the Series 2020 Bonds shall be its 
proportionate amount, for the fiscal year in question, of the maximum Annual Principal and Interest Requirement (for 
all future years) for all bonds outstanding under the Ordinance in such fiscal year. For a more detailed description of the 
Reserve Requirement, see Appendix B, “BOND ORDINANCE TOGETHER WITH AMENDMENTS.” 

Money, or a permissible instrument in lieu of money, on deposit in the Debt Service Reserve Fund for a Series 
of Bonds shall be used only for the purposes of (i) preventing a default in the payment of debt service on such Series of 
Bonds by reason of a deficiency in the Debt Service Fund for such Series of Bonds, (ii) paying the principal of, interest 
on, and redemption premium, if any, on such Series of Bonds in the event that all Outstanding Bonds of such series are 
to be redeemed as a whole and (iii) effecting a partial redemption of Bonds of a Series but only with funds on deposit in 
the Debt Service Reserve Fund for such Series of Bonds in excess of the Reserve Requirement for such Series of Bonds. 
See Appendix B, “BOND ORDINANCE TOGETHER WITH AMENDMENTS.”

Future Amendments Regarding Debt Service Reserve Funds 

The City and the Commissioners intend to provide in the future that the Commissioners shall be entitled to 
purchase an irrevocable and unconditional debt service reserve fund surety bond or similar instrument issued by a 
municipal bond insurance company or similar financial institution (“Surety Bond”), or an irrevocable and unconditional 
letter of credit of a bank or similar financial institution (“Letter of Credit”), payable to the Trustee or the Paying Agent 
for the applicable Series of Bonds, in an amount equal to all or a portion of the Reserve Requirement in respect of any 
Outstanding Series of Bonds (including without limitation the Series 2020 Bonds) for deposit in the applicable Debt 
Service Reserve Fund, in lieu of a cash deposit therein, under the terms described in the remainder of this paragraph. 
Any such Surety Bond shall have been issued by a company whose municipal bond insurance policies insuring the 
payment of principal of and interest on municipal bond issues, or guaranties of such policies, result in such issues being 
rated not lower than the second highest rating category by Moody’s Investors Service, Inc. (“Moody’s) or S&P Global 
Ratings (“S&P”).  Any such Letter of Credit shall have been issued by a bank or other financial institution which is rated 
not lower than the second highest rating category by Moody’s or S&P.  Any such Surety Bond or Letter of Credit shall 
otherwise be required to meet the requirements of Section 7.04 of the Bond Ordinance with respect to Surety Bonds and 
Letters of Credit (see Appendix B, “BOND ORDINANCE TOGETHER WITH AMENDMENTS”), except that the 
ratings requirements set forth above shall be controlling. 

Further, as to any Series of Bonds issued pursuant to the Bond Ordinance in addition to the Series 2020 Bonds, 
the City and the Commissioners intend to provide in the future that the ratings requirements with respect to any Surety 
Bond or Letter of Credit purchased in respect of a Debt Service Reserve Fund established for the benefit of the holders 
of such Series of Bonds, as well as the obligation to replenish such Debt Service Reserve Fund with cash upon the 
occurrence of any ratings downgrades with respect to such Surety Bond or Letter of Credit, all as currently provided in 
Section 7.04 of the Bond Ordinance, may be liberalized to the degree determined by the City and the Commissioners. 

The above-described proposed provisions shall only become effective upon receipt by the Trustee of a written 
opinion of Bond Counsel to the effect that such provisions (i) have been duly authorized, executed and delivered, (ii) are 
permitted by the terms of the Bond Ordinance, and (iii) will not adversely impact the tax-exempt status of any Series of 
Outstanding Bonds. 

By its purchase of any Series 2020 Bond, the Holder thereof shall be deemed to have consented for all purposes 
to the proposed provisions described in the preceding paragraphs under this subheading, without requirement of any 
further indication of consent. 

Other Funds 

The Bond Ordinance also establishes the Gross Revenue Fund, a Debt Service Fund and a Debt Service Reserve 
Fund for each Series of Bonds, an Operation and Maintenance Fund, and the Depreciation and Contingent Fund. With 
certain limited exceptions, all Gross Revenues of the System shall be deposited in the Gross Revenue Fund which will 
be held by a bank or depository selected by the Commissioners. Moneys in the Gross Revenue Fund shall be used to 
pay monthly Operation and Maintenance Expenses. 
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The Debt Service Fund is intended to provide for the ratable payment of the principal of, and redemption 
premium, if any, and interest on each Series of Bonds.  With respect to the Series 2020 Bonds, the Commissioners have 
established the 2020 Debt Service Fund. 

The Operation and Maintenance Fund is intended to provide for the payment of such Operation and 
Maintenance Expenses that have not been funded as described above.  Withdrawals from this fund shall be made by or 
on order of the Chief Financial Officer in accordance, as nearly as may be practicable, with the annual budget established 
by the Commissioners prior to the commencement of each fiscal year. 

The Depreciation and Contingent Fund, which shall be held, maintained and controlled by the Commissioners, 
is intended to provide a reasonable reserve for depreciation of the System, for contingencies and for improvements, 
betterments and extensions of the System. 

The Commissioners have established a Rate Stabilization Fund which is designed to provide for the 
stabilization of rates, and the Commissioners may determine, by resolution at any time, to deposit in the Rate 
Stabilization Fund any percentage or set amount of surplus revenues, to the extent realized; provided, however, that the 
amount on deposit in the Rate Stabilization Fund shall not exceed the amount budgeted for the Operation and 
Maintenance Fund for the then-current fiscal year.  Amounts on deposit in the Rate Stabilization Fund may, at the 
direction of the Chief Financial Officer, be used to make deposits into the Operation and Maintenance Fund.  Amounts 
on deposit in the Rate Stabilization Fund may, at the option of the Commissioners, be withdrawn and used for any other 
lawful purpose of the Commissioners, but in such event, such withdrawals for purposes other than Operation and 
Maintenance Expenses shall not be included in the computation of Net Earnings under the Bond Ordinance. 

For a more detailed description of these funds see Appendix B, “BOND ORDINANCE TOGETHER WITH 
AMENDMENTS.” 

Disposition of Gross Revenues 

Gross Revenues of the System, except customers’ deposits and certain amounts, the disposition of which is 
controlled by other provisions of the Bond Ordinance, are declared to be a part of the General Revenue Fund and shall 
be, as received, deposited into the General Revenue Fund.  The dispositions from the General Revenue Fund required 
below shall be made on or before the business day which is five business days prior to the end of each month, unless 
otherwise provided below, and in the order of priority established by the following sequence: 

(1) first, to the extent not paid from the General Revenue Fund as described above, for amounts budgeted 
for Operation and Maintenance Expenses for the ensuing month by deposit to the Operation and 
Maintenance Fund; 

(2) second, for the payment of the principal of and interest on all Bonds Outstanding under the Bond 
Ordinance, without priority of any Bonds over others, but ratably as to each Series of Bonds.  To that 
end, there shall first be deposited, to the extent not already funded at the required levels due to 
accumulated interest earnings or otherwise, in the respective Debt Service Funds for the Outstanding 
Series of Bonds the monthly fraction of aggregate interest and principal to come due on the next ensuing 
interest payment date and principal payment date, as the case may be; 

(3) third, to the respective Debt Service Reserve Funds for the Outstanding Series of Bonds which shall be 
maintained at the levels required in the authorizing proceedings of the City; 

(4) fourth, for reimbursement for payment of interest on amounts advanced by the provider of any surety 
bond, line of credit, insurance policy or letter of credit with respect to any Debt Service Reserve Fund; 

(5) fifth, for the payment of any indebtedness junior and subordinate to the Series 2020 Bonds; 

(6) sixth, for one-twelfth of the amounts budgeted for a reasonable reserve for depreciation of the System 
and for contingencies and improvements and extensions to the System, by deposit to the Depreciation 
and Contingent Fund; and 

(7) thereafter, all money remaining after making the above payments shall be used as determined from time 
to time by the Commissioners for the maintenance or improvements to, or payment of debt payable from 
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revenues of, or for the payment of Special Facilities Bonds, or payment into a Rate Stabilization Fund 
or for any lawful purpose of the Commissioners. 

2013 Transfer Agreement 

With respect to any Gross Revenues remaining after the required funding referred to in subparagraphs (1) 
through (6) under “-Disposition of Gross Revenues” above, the Commissioners have agreed, pursuant to the Economic 
Development Participation Agreement dated June 10, 2013 (“2013 Transfer Agreement”), to make annual transfers to 
the City Council, to be paid in monthly installments as follows: 

(i) for the fiscal year ending June 30, 2019, an amount calculated as follows: (a) $1,000,000, plus (b) the 
product of $1,000,000 times the percent increase in the average of the twelve monthly consumer price 
indices (“CPI Increase Percentage”) for the period January through December of 2017, not to exceed 
two and one-half percent (2.5%); and 

(ii) for each of the fiscal years ending June 30, 2020 through 2028, an amount calculated as follows: (a) the 
amount of the transfer for the immediately preceding fiscal year, plus (b) the product of (1) the transfer 
for the immediately preceding fiscal year, times (2) the CPI Increase Percentage for the most recent 
twelve-month period consisting of January through December of the preceding calendar year (that is, 
the calendar year ending immediately prior to the July 1 which is the commencement date of the fiscal 
year for which the transfer is to be calculated), provided, that the CPI Increase Percentage to be utilized 
in the calculation shall not result in a percentage which, when aggregated with the CPI Increase 
Percentage utilized for calculation of the preceding fiscal year transfer, would exceed four and one-half 
percent (4.5%). 

For purposes of paragraphs (i) and (ii) above: (a) if the average of the twelve monthly consumer price indices 
for the immediately preceding fiscal year is negative, the CPI Increase Percentage for the fiscal year of calculation is 
deemed to be zero; and (b) the CPI Increase Percentage shall be the same percentage used by the Office of Research and 
Statistics of the State Fiscal Accountability Authority for purposes of determining millage rate limitations under S.C. 
Code Ann. § 6-1-320, while such statutory millage rate limitation calculation methodology remains in effect. 

Under the terms of the 2013 Transfer Agreement, the Commissioners may suspend transfer payments 
thereunder if, in the Commissioners’ reasonable judgment, the payment of any transfer payment due thereunder would 
result in, or worsen, an unfavorable operating budget position as of such time for the applicable fiscal year.  If any 
unfavorable operating budget position should thereafter become positive in such fiscal year, the Commissioners are 
obligated to reinstitute transfer payments in such fiscal year to the extent of such positive budget position if, in the 
reasonable judgment of the Commissioners, doing so will not result in an event of default under the Authorizing 
Documents or any Outstanding Bonds of the System. 

The Commissioners may terminate transfer payments under the 2013 Transfer Agreement at any time prior to 
the stated termination date of June 30, 2028, by providing written notice to the City of their intent to terminate by June 
30 of the fiscal year prior to the last fiscal year during which transfers will be made.

Rate Covenant 

The Commissioners have covenanted to maintain rates and charges for all services furnished by the System 
(“Rate Covenant”), which at all times shall be sufficient: 

(1) to provide for the punctual payment of the Bonds and any Subordinate Lien Bonds that may from time 
to time hereafter be Outstanding; 

(2) to maintain the Debt Service Funds and thus provide for the punctual payment of the principal of and 
interest on the Bonds; 

(3) to maintain the Debt Service Reserve Funds in the manner prescribed by the Bond Ordinance; 

(4) to provide for the payment of the Operation and Maintenance Expenses; 
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(5) to build and maintain a reserve for depreciation of the System, for contingencies and for improvements, 
betterments and extensions to the System other than those necessary to maintain the same in good repair 
and working order; 

(6) to pay all amounts owing under a reimbursement agreement with any provider of a surety bond, 
insurance policy or letter of credit with respect to any Debt Service Reserve Fund; and 

(7) to discharge all obligations imposed by the Enabling Act and by the Bond Ordinance including those 
obligations set forth below. 

The Commissioners have further covenanted and agreed that they will, at all times, prescribe and maintain and 
thereafter collect rates and charges for the services and facilities furnished by the System which, together with other 
income, are reasonably expected to yield annual Net Earnings (as defined in Appendix B, “BOND ORDINANCE 
TOGETHER WITH AMENDMENTS”) in a Fiscal Year equal to at least the sum of (i) 110% of the Annual Principal 
and Interest Requirement for all Series of Bonds Outstanding in such Fiscal Year plus (ii) 100% of the amount necessary 
to make payment of any amounts owing in such Fiscal Year under a reimbursement agreement with any provider of a 
surety bond, line of credit, insurance policy or letter of credit with respect to any Debt Service Reserve Fund plus (iii) 
100% of the principal and interest on Subordinate Lien Bonds (as defined in “-Subordinate Lien Bonds” under this 
heading) plus (iv) 100% of any required payment into a Debt Service Reserve Fund due in such Fiscal Year, and, 
promptly upon any material change in the circumstances which were contemplated at the time such rates and charges 
were most recently reviewed, but not less frequently than once in each Fiscal Year, the Commissioners shall review the 
rates and charges for its services and shall promptly revise such rates and charges to the extent necessary to comply with 
the foregoing requirement. 

Additional Bonds 

(A) From time to time, Additional Bonds may be issued on a parity with the Series 2020 Bonds and the 
Parity Bonds, subject, except in the case of a Series or a portion of a Series of Bonds issued for the purpose of refunding 
any Bonds and which Series or portion meets the test described in the following paragraph (C) with respect to refunding 
Bonds, to the following requirements being met: 

(1) Net Earnings, as forecast by the Accountant or by the Feasibility Consultants for each of the 
five Fiscal Years following the issuance of the proposed Series of Bonds, shall be certified by 
the Accountant or by the Feasibility Consultants to be not less than 110% of the Combined 
Annual Principal and Interest Requirement for each Fiscal Year during this five-year period on 
all Bonds Outstanding at the time of issuance (including such proposed Series of Bonds); and 

(2) Net Earnings during the most recent Fiscal Year for which audited financial statements of the 
Water System are complete or during any 12 of the most recent 18 months shall be certified by 
the Accountant or the Feasibility Consultants on the basis of such information to be not less 
than 100% of, for all fiscal years following the end of such five-year period, the maximum 
Combined Annual Principal and Interest Requirement on all such Bonds Outstanding 
(including such proposed Series of Bonds). 

(B) For purposes of the above tests, such Net Earnings shall be adjusted to reflect: 

(1) any rate increases currently adopted or expected by the Feasibility Consultants to be adopted 
during such five-year period referred to in (A)(1) above and determined pro forma as though 
such rate increases had been in continuous effect during such Fiscal Year for which such rate 
increase is expected to be implemented; 

(2) in the event proceeds of such proposed Series of Bonds will be used to acquire a water utility, 
system or enterprise that is in existence and operating and whose current customers will become 
customers of the Water System upon such acquisition, 100% of the estimated Net Earnings to 
be received by the Water System during the Fiscal Year following the date of issuance of the 
proposed Series of Bonds, as projected by the Accountant or the Feasibility Consultants, from 
the utility, system or enterprise to be acquired with the proceeds of such proposed Series of 
Bonds, taking into account for the estimation of such Net Earnings in this clause (B)(2) only 
the then-existing customer base and population of the acquired utility, system or enterprise; 
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(3) in the event proceeds of such proposed Series of Bonds will be used to construct or to acquire 
a newly constructed water utility, system, enterprise, or component of the Water System which 
will serve a currently-populated area, 100% of the Net Earnings, estimated by the Feasibility 
Consultants, to be received by the Water System during the first Fiscal Year beginning after the 
earlier of (a) the date on which such project constructed or acquired with the proceeds of the 
proposed Series of Bonds is placed in service or (b) the third anniversary of the date of delivery 
of the proposed Series of Bonds, from the newly constructed or to-be-constructed utility, 
system, enterprise, or component of the Water System, taking into account for the estimation 
of such Net Earnings in this clause (B)(3) only the current population; 

(4) in the event proceeds of such proposed Series of Bonds will be used to pay interest on such 
proposed Series, 100% of the interest that will accrue on such Series of Bonds during the first 
twelve full months following the date of delivery of the proposed Series and that will be paid 
from such proceeds, provided however that any such interest accruing in such twelve-month 
period that is to be paid on a date within the Fiscal Year of maximum Combined Annual 
Principal and Interest Requirements shall not be so added into such Net Earnings, and further 
provided, however that the adjustment allowed by this clause (B)(4) may not be used jointly 
with the adjustments allowed by clauses (B)(2) and (B)(3) with respect to the same proposed 
new Bonds; 

(5) in the event proceeds of such proposed Series of Bonds will be used to construct or to acquire 
an expansion to the Water System, 100% of estimated Net Earnings to be received by the Water 
System in the first Fiscal Year following the completion of such project, certified by the 
Feasibility Consultants, from customers under long-term contracts which extend for the life of 
such proposed Series of Bonds; and 

(6) any amount allowed by any of clauses (B)(2) through (B)(5) of this sentence as an adjustment 
with respect to a previously issued Series of Bonds if the proposed Series of Bonds is being 
issued prior to the end of the Fiscal Year (a) for which incremental Net Earnings from the 
project financed by the previously issued Series of Bonds were allowed to be projected under 
clauses (B)(2), (B)(3) or (B)(5), or (b) in which capitalized interest on the previously issued 
Series of Bonds is exhausted; 

provided that in the instance of any Series of Bonds in the aggregate principal amount of $3,000,000 or less, such 
calculations required by paragraph (A) above, unless provided to the contrary in any Series Ordinance, may be made by 
the Chief Financial Officer and provided further, that any Series of Bonds in the aggregate principal amount of 
$3,000,000 or less, may be issued to complete a project authorized by a Series Ordinance without meeting the 
requirements of paragraph (A) above. 

(C) In lieu of compliance with paragraph (A) above, in the case of a Series or a portion of a Series of 
Bonds issued for the purpose of refunding any Bonds, (1) the Annual Principal and Interest Requirements of the 
refunding Bonds shall not exceed the Annual Principal and Interest Requirements of the refunded Bonds for any Fiscal 
Year until a time subsequent to the last maturity of Bonds issued prior to the issuance of such refunding Bonds which 
are not refunded and which remain Outstanding following the issuance of the refunding Bonds, and (2) the sum of (a) the 
Annual Principal and Interest Requirements on the refunding Bonds and (b) the Annual Principal and Interest 
Requirements of the nonrefunded Bonds, does not exceed the sum of the (x) Annual Principal and Interest, Requirements 
of the refunded Bonds, and (y) the Annual Principal and Interest Requirements of the nonrefunded Bonds. 

(D) If any Series of Bonds shall contain Variable Rate Bonds: 

(1) The applicable Series Ordinance or Series Resolution shall provide for and specify a maximum 
interest rate on (a) such Bonds and (b) any reimbursement obligation to a liquidity provider for 
such Bonds; 

(2) The liquidity provider for such Bonds shall be rated in the highest short term rating category 
by either Moody’s, S&P, or Fitch; and 

(3) Any accelerated principal payments or any interest computed at a rate in excess of that on such 
Bonds due to the liquidity provider for such Bonds pursuant to any reimbursement agreement 
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with such liquidity provider shall be subordinate to the payment of debt service on all Bonds; 
provided, however, if the tests referred to in paragraphs (A) and (C) above are calculated (and 
met) assuming such accelerated principal payment and such excess interest amount to the 
liquidity provider, then such accelerated principal payment and excess interest amount may be 
on a parity with the payment of debt service on all Bonds. 

See Appendix B, “BOND ORDINANCE TOGETHER WITH AMENDMENTS” for further details regarding 
the issuance of Additional Bonds. 

Subordinate Lien Bonds 

Notwithstanding that Bonds may be outstanding, the City, acting through the Commissioners, may at any time, 
and without limitation and free of all conditions, issue Subordinate Lien Bonds, in such amount as it may from time to 
time determine, payable from the revenues of the System, provided that the pledge of revenues and any statutory lien 
upon the System granted for the protection of said Subordinate Lien Bonds, shall at all times be and remain subordinate 
and inferior in all respects to the pledges of revenues and liens upon the System made or authorized for the Bonds; and 
provided further, that the maturity of the Subordinate Lien Bonds may not be accelerated and paid in full unless all of 
the Bonds shall have been paid or provision therefor has been made. Such Subordinate Lien Bonds may, under certain 
circumstances specified in the Bond Ordinance, accede to the status of Bonds as discussed in Appendix B, “BOND 
ORDINANCE TOGETHER WITH AMENDMENTS.” 

Special Facilities Bonds 

The City, acting through the Commissioners, shall have at all times the right to enter into contracts, leases or 
other agreements pursuant to which it will agree to construct, operate and pay the costs of Special Facilities to be financed 
by its issuance of obligations (“Special Facilities Bonds”), subject to the following conditions: 

(a) it shall have been determined to the satisfaction of the Commissioners that the rents, revenues or 
receipts to be derived from the Special Facilities shall be at least equal to the principal, interest, and 
any reserve requirements contained in the authorization for such Special Facilities Bonds and to pay 
all operation, maintenance and other costs and expenses applicable to such Special Facilities; and 

(b) the revenues derived from Special Facilities need not be deposited in the General Revenue Fund, and 
may be pledged to secure Special Facilities Bonds, but no debt service or other cost or expense related 
to any Special Facilities may be paid from System revenues deposited in the General Revenue Fund 
except surplus moneys. 

For purposes of the Authorizing Documents, the term “Special Facilities” shall include all or a portion of water 
facilities and rights to all or a portion of the use of, or the capacity available from, any such facilities. See Appendix B,
“BOND ORDINANCE TOGETHER WITH AMENDMENTS.”

PLAN OF REFUNDING 

A portion of the proceeds of the Series 2020 Bonds, along with other available funds, will be utilized to refund 
the Refunded Bonds and to pay costs of issuance of the Series 2020 Bonds.  A portion of the net proceeds of the Series 
2020 Bonds will be deposited with The Bank of New York Mellon Trust Company, N.A., as Escrow Agent, in order to 
fund an escrow deposit account.  Under the terms of an escrow deposit agreement between the Commissioners and the 
Escrow Agent, the funds held in escrow shall be invested in “Government Obligations,” as permitted by the Bond 
Ordinance, pending redemption of the Refunded Bonds.  The redemption of the Refunded Bonds will occur on June 1, 
2023. 
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SOURCES AND USES OF FUNDS 

The following table sets forth an estimation of the sources of funds to be derived from the sale of the Series 
2020 Bonds and the uses of such funds. 

Sources of Funds: 
Par Amount of Series 2020 Bonds $28,875,000.00 
Transfer from 2013 Debt Service Fund 645,356.25 
Transfer from 2013 Debt Service Reserve Fund     2,396,206.58 

Total Sources: $31,916,562.83 

Uses of Funds: 
Costs of Issuance1 $     371,255.53 
Deposit to Escrow Deposit Account   31,545,307.30 

Total Uses: $31,916,562.83 

1Includes underwriters’ discount, legal and financial advisory fees, Trustee’s fees, rating agency fees, and other costs 
of issuance. 

ANNUAL DEBT SERVICE REQUIREMENTS 

The table below sets forth the annual debt service requirements for the Parity Bonds and the Series 2020 Bonds: 

Fiscal Year Principal and 
Ending Interest on Series 2020 Bonds Total Principal 
June 30 Parity Bonds* Principal Interest and Interest 

2020 $  11,993,127 $  11,993,127 
2021 10,709,312 $    215,000 $   768,783 11,693,094 
2022 10,736,740  220,000 759,615 11,716,354 
2023 11,053,933  225,000 756,647 12,035,579 
2024 11,054,717  230,000 753,056 12,037,773 
2025 11,056,299  235,000 748,987 12,040,286 
2026 10,675,825  615,000 744,595 12,035,420 
2027 10,305,889 1,005,000 732,861 12,043,750 
2028 9,639,969 1,345,000 713,183 11,698,152 
2029 7,758,069 1,375,000 685,140 9,818,208 
2030 7,750,044 1,405,000 655,096 9,810,140 
2031 7,753,419 1,435,000 623,694 9,812,113 
2032 7,749,419 1,470,000 589,900 9,809,319 
2033 7,752,544 1,510,000 553,811 9,816,355 
2034 7,754,094 1,545,000 515,231 9,814,325 
2035 7,753,294 1,585,000 474,211 9,812,505 
2036 7,759,644 1,630,000 430,544 9,820,188 
2037 6,938,744 1,675,000 383,046 8,996,790 
2038 7,997,744 1,725,000 334,237 10,056,980 
2039 8,004,494 1,780,000 283,970 10,068,464 
2040 903,244 1,825,000 232,101 2,960,345 
2041 905,656 1,885,000 176,731 2,967,387 
2042 902,256 1,940,000 119,540 2,961,796 
2043 903,206 2,000,000 60,680 2,963,886 
2044 902,388 902,388 
2045 905,725 905,725 
2046 903,050 903,050 
2047          904,531 __________ __________          904,531 

$189,427,373 $28,875,000 $12,095,658 $230,398,030 
_________________ 
*Does not include the Refunded Bonds which will be defeased with a portion of the proceeds of the Series 2020 
Bonds. 
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THE WATER SYSTEM 

Description of the Commission 

The System is governed by the Commissioners, an entity that was established in 1908 pursuant to Act 612 of 
the South Carolina General Assembly (“General Assembly”) under the authority vested by Act 39 of the General 
Assembly adopted in 1896.  The Commissioners approve all major operating procedures, expenditures, capital 
improvements and rates and charges of the System.  The three members of the Commissioners are elected every six 
years by the residents of the City.  The Commissioners may incur long-term indebtedness only with the approval of City 
Council, but is not otherwise subject to the control of City Council. 

The Commissioners currently in office are as follows: 

Name Occupation Expiration of Term 

Horace C. Littlejohn, Jr. USAF Lieutenant Colonel (Retired) November 2025 
John D. Montgomery Real Estate Executive November 2023 
Angela M. Viney Non-profit Management  November 2021 

Description of the Water System 

The System supplies water to approximately 56,814 residential customers, 6,485 commercial customers and 54 
industrial customers.  In addition, wholesale service is provided to two water districts, two water companies and one 
town located in Spartanburg County and adjoining counties. 

The System currently operates three water filtration facilities: the R.B. Simms Water Treatment Facility 
(“Simms Plant”), Myles W. Whitlock Water Treatment Facility (“Whitlock Plant”), and the Landrum Water Treatment 
Facility (“Landrum Plant”).  The Simms Plant obtains its raw water supply from Lake Bowen and Municipal Reservoir 
#1, impoundments on the South Pacolet River.  Treated water is pumped to the Boiling Springs storage tanks located 
approximately 12 miles northeast of the City whereby it then flows to the water distribution system.  The Whitlock Plant 
obtains its water from Lake Blalock which is located on the Pacolet River system off Highway 221 approximately 10 
miles east northeast of the City.  The Landrum Plant obtains its raw water from Hogback Creek, located near the top of 
Hogback Mountain, as well as Vaughn’s Creek, located at the headwaters of Lake Lanier.  The water source for all three 
facilities is located within the Broad River Basin. 

Based upon historical records of drought conditions, the daily safe yield of the current reservoirs ranges from 
approximately 94 to 115 million gallons of water per day (MGD).  Lake Bowen has a safe yield range of 49 to 60 MGD, 
and Lake Blalock has a safe yield of 45 to 55 MGD.  The lower limit of the yield range is used for planning purposes. 
The annual average daily water demand for calendar year 2019 was 25.4 MGD.  The maximum daily water demand in 
calendar year 2019 was 32.19 MGD.  The maximum dependable capacity of the Simms Plant is 64 MGD and for the 
Whitlock Plant is 22.5 MGD. 

After treatment, the Simms Plant pumps finished water to two covered ground storage tanks, having an 
aggregate capacity of six million gallons.  These tanks are located approximately three miles south of the Simms Plant. 
The drinking water, from these tanks, flows by gravity through four major transmission pipelines into the System’s 
distribution system.  The drinking water from the Whitlock Plant is pumped directly into a 42-inch main line that also 
feeds the System’s distribution system.  The drinking water from the Landrum Plant flows by gravity out of two ground 
storage tanks at the facility into the Town of Landrum distribution system. 

The treated water transmission and distribution system includes over 1,300 miles of water mains ranging in 
size from 1 ½ inches to a maximum diameter of 42 inches. 

Capital Improvement Program – Future Issuance 

The Commissioners annually review the Capital Improvement Program (“CIP”) in conjunction with the budget 
and rate setting process in order to address increasing demand and meet increasingly stringent treatment standards.  The 
Commissioners anticipate that future CIP requirements will total $57,215,000 from fiscal year 2021 through fiscal year 
2025, the substance of which may be modified based on market or regulatory conditions and demand.  Future CIP 
requirements will be funded through a combination of proceeds from prior bond issues and cash on hand.   
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Historical Summary of Revenues and Expenses 

The table below sets forth a summary of the System’s revenues and expenses for the Fiscal Years indicated.  
The information presented is based upon the System’s audited financial statements for fiscal years ended June 30, 2015 

through 2019. 

(Restated) 
20151 2016 2017 

(Restated) 
20182 2019 

Operating Revenue $37,543,394 $39,841,136 $42,221,469 $40,855,351 $42,272,030 

Operating Expenses Before 
Depreciation and Amortization (21,508,056) (23,292,434) (23,516,057) (25,633,608) (26,494,111) 

Operating Income Before 
Depreciation and Amortization 16,035,338 16,548,702 18,705,412 15,221,743 15,777,919 

Depreciation (6,936,967) (7,244,640) (7,872,092) (7,915,554) (8,333,554) 

Operating Income 9,098,371 9,304,062 10,833,320 7,306,189 7,444,365 

Non-operating Revenue 4,061,002 4,282,617 4,233,792 4,981,061 6,259,652 

Non-operating Expenses (8,566,764) (8,097,263) (7,798,600) (5,984,629) (5,894,814) 

Net Income Before Transfer and 
Extraordinary Items 4,592,609 5,489,416 7,268,512 6,302,621 7,809,203 

Transfers to Other City 
Governmental Units (1,100,000) (1,000,000) (1,000,000) (1,000,000) (1,021,000) 

Capital Contributions3 378,256 1,253,314 923,529 676,992 1,190,543 

Net Income 3,870,865 5,742,730 7,192,041 5,979,613 7,978,746 

Beginning Net Position $50,540,970 $54,411,835 $60,154,565 $57,316,663 $63,296,276 

Ending Net Position $54,411,835 $60,154,565 $67,346,606 $63,296,276 $71,275,022 
________________________ 
1The System reported a restatement of net position in the financial statements for the Fiscal Year ended June 30, 2015 (as reported in the 
financial statements included in the June 30, 2016 CAFR), due to a change in accounting principle and a prior period adjustment. The 
change in accounting principle was required because the System adopted GASB Statement Nos. 68 and 71 relating to the accounting and 
financial reporting of pensions. GASB Statement Nos. 68 and 71 requires governmental employers to recognize the long-term obligation 
for pensions provided through pension plans administered as trusts or equivalent arrangements as a liability. Therefore, the System was 
required to record its beginning net pension liability and the effects on the net position of contributions made by the System during the 
measurement period (Fiscal Year ended June 30, 2014).  The prior period adjustment was made and the net position restated due to errors 
found in previously issued financial statements relating to the initial recording of the System’s Revenue Refunding Bonds, Series 2015A 
and Series 2015B. 
2The System reported a restatement of net position in the financial statements for the Fiscal Year ended June 30, 2018 (as reported in the 
financial statements included in the June 30, 2019 CAFR), due to a change in accounting principle and a prior period adjustment.   
3Capital contributions represent contributions from developers in the form of cash payments and donated lines for certain water line 
extension projects.  The Commissioners are required to identify these contributions as non-operating revenue under Governmental 
Accounting Standards Board Statement No. 33. 

Source: Spartanburg Water System Comprehensive Annual Financial Reports for the Fiscal Years ended June 30, 2015 
through 2019. 
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Historical Debt Service Coverage  

The table below set forth the Net Income, Net Earnings and debt service coverage for the Fiscal Years indicated.  
This summary should be read in conjunction with the audited financial statements of the System for the applicable Fiscal 
Year.  The audited financial statements of the System for the Fiscal Year ended June 30, 2019, are included as 
Appendix A. 

Restated Restated 
2015 2016 2017 2018 2019 

Net Income $3,870,865 $5,742,730 $7,192,041 $5,979,613 $7,978,746 

Less:  Gain on Sale of Fixed 
Assets (76,468) (80,853) (137,449) (108,241) (61,463) 

Less:  Restricted Investment 
Income (672) (2,853) (78,853) (469,651) (957,202) 

Less: OPEB Adjustment - - - (52,709) (136,717) 

Less:  Capital Contributions (378,256) (1,253,314) (923,529) (676,992) (1,190,543) 

Less:  Transfers into Rate 
Stabilization Fund 400,000 200,000 1,000,000 1,029,849 (86,285) 

Plus:  Transfers out of Rate 
Stabilization Fund - - - - 500,000 

Plus:  Excess transfers in 
over out (400,000) (200,000) (1,000,000) (1,029,849) - 

Plus:  Depreciation 6,936,967 7,244,640 7,872,092 7,915,554 8,333,554 

Plus:  Interest Expense 8,178,983 8,097,263 7,677,708 5,516,898 5,894,814 

Plus:  Governmental 
Transfers 1,100,000 1,000,000 1,000,000 1,000,000 1,021,000 

Plus:  Pension Adjustment 225,898 161,415 810,690 1,079,626 510,949 

Plus:  Bond Issuance Costs 387,781 - 120,892 467,731 - 

Net Earnings  $20,245,098 $20,909,028 $23,533,592 $20,651,829 $21,806,853 

Total Revenue Bond Debt 
Service $12,896,810 $12,151,334 $12,997,256 $11,118,019 $11,990,692 

Debt Service Coverage 1.57 1.72 1.81 1.86 1.82 
_________________ 
Source:  Spartanburg Water System Comprehensive Annual Reports for the Fiscal Years ending June 30, 2015 through 

2019. 

Management’s Discussion and Analysis 

Management’s discussion of the System’s financial condition as of June 30, 2019, is provided as part of the 
Comprehensive Annual Financial Report for the Fiscal Year ended June 30, 2019, attached hereto as Appendix A. 

The operations of the System for the 2019 Fiscal Year including the System’s revenues and expenses were 
consistent with the amounts budgeted for the 2019 Fiscal Year, and a summary of the System’s results of operations for 
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the 2019 Fiscal Year is included in the table under “THE WATER SYSTEM - Historical Summary of Revenues and 
Expenses” herein.  Further, with respect to the current 2020 Fiscal Year, the operations of the System to date have been 
consistent with expectations of the management of the System as set forth in the budget for the 2020 Fiscal Year (on an 
unaudited basis) and, to date, there have been no material deviations from the budget.  Moreover, the operating results 
of the System to date for the 2020 Fiscal Year (on an unaudited basis), do not reflect any material decreases in revenue 
or increases in expenses when compared to the operating results for the prior fiscal years.   

System Personnel 

The Chief Executive Officer of the System is responsible for the overall functioning of the System, which 
includes operational, maintenance, administration, planning, and technical aspects.  The Chief Executive Officer is 
assisted by the Chief Financial Officer and the Chief Operating Officer. 

Sue G. Schneider was appointed Chief Executive Officer of the System in 2007.  Ms. Schneider earned a 
bachelor of science degree in landscape architecture from The Ohio State University in 1978, a master of science degree 
in environmental science from the University of Cincinnati in 1987, and a master of business administration degree from 
Wake Forest University in 2003.  Ms. Schneider’s experience includes over 30 years in water-wastewater consulting, 
hazardous-industrial waste management, and environmental-regulatory management. 

G. Newton Pressley was employed by the System in 1986 and is the Chief Financial Officer.  He also serves as 
Secretary/Treasurer of the Commission.  Mr. Pressley received a bachelor’s degree in Accounting from the University 
of South Carolina in 1977.  Mr. Pressley’s experience includes over 30 years of service as a chief financial officer with 
water/wastewater utilities. 

Robert F. Walden was employed by the System in 1977 and is the Chief Operating Officer. Mr. Walden has a 
very diverse operation and maintenance background with over 40 years of experience in the drinking water industry and 
22 years of experience in wastewater collection. 

Charles E. Jackson was employed by the System in 1996 and is the Capital Projects Engineer, Mr. Jackson is 
a licensed professional engineer and received his bachelor’s degree in Civil Engineering from Clemson University in 
1982. Mr. Jackson has over 36 years of experience with various civil and environmental projects, with a majority related 
to the water/wastewater industry. 

Currently, the System has approximately 222 full-time and part-time employees, including the Commissioners. 

Service Area 

The System serves retail customers located inside and outside the city limits of the City and the Towns of 
Landrum, Cowpens and Pacolet.  The retail customers served by the System include 56,814 residential customers, 6,485 
commercial customers, and 54 industrial customers.  Additionally, the System provides water on a wholesale basis 
through master meters to two water districts, two water companies, and one town.  These wholesale customers are 
located primarily inside Spartanburg County and, to a lesser extent, Cherokee County and Union County. 

Wholesale Customers. The wholesale customers of the System, the billable consumption, total charges, and 
the percentage of water sales revenues for Fiscal Year ended June 30, 2019, are as follows: 

Wholesale Customers
FY 2019 Billable 

Consumption (100g) 
Total 

Charges 

Percent of FY 2019 
Total Water Sales 

Revenues 

Liberty-Chesnee-Fingerville Water District 4,807,816 $  788,791 1.99% 
Metropolitan Sub-District “B” 2,149,350 352,970 0.89 

Goucher Water Company 2,091,218 342,195 0.86 

Meansville-Riley Water Company 1,031,255 170,241 0.43 

Town of Jonesville      575,395        95,214   0.24 
TOTAL 10,655,034 $1,749,411 4.41% 

Source: Spartanburg Water System Comprehensive Annual Financial Report for the Fiscal Year ending June 30, 2019. 
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Each of the wholesale customers resells and distributes water purchased from the System directly to their 
respective customers under certain contracts for water purchase and supply.  The System service area along with the 
wholesale customers and their respective service areas are shown in Figure 1. 

The Liberty-Chesnee-Fingerville Water District, the System’s largest wholesale customer, entered into a water 
purchase and supply contract on June 18, 1984, which, by the terms of a Second Amendment dated August 27, 2013, 
expires on July 1, 2027.  The contract provides that the Commissioners will be the exclusive source of water supply for 
the Liberty-Chesnee-Fingerville Water District; however, the Commissioners are not obligated to supply water beyond 
certain maximum capacity, flow rate and storage limits.  The Commissioners must approve any annexation of additional 
area and the assignment of the contract.  The rates for the supply of water are the published rates of the Commissioners.  
There are no early termination or expiration rights. 

Map of System Service Area 
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Retail Customers. The ten largest retail water customers of the System, including their annual consumption 
and revenues, are listed below: 

Customer 
Annual 

Consumption(100g) Annual Revenue 
Percentage of FY 2019 
Water Sales Revenue*

Auriga Polymers, Inc. (Invista)** 2,992,180 $1,522,603 3.84% 
Milliken & Company 905,939 625,823 1.58 

Spartanburg Regional Medical Center 905,034 365,996 0.92 

Wofford College 728,678 320,580 0.81 

Michelin North America 663,420 450,735 1.14 

Pet Inc. Dairy Division 623,385 429,313 1.08 

Spartanburg Sanitary Sewer District 535,111 374,628 0.94 

R R Donnelly & Sons 510,656 351,955 0.89 

BASF Corporation  480,957 328,808 0.83 

Kohler Company    331,650      227,972   0.57 

Total 8,677,010 $4,998,413 12.60% 

*May not add to total due to rounding. 
**There are three industrial users, Auriga, Johns-Manville and Air Liquide at this location on a single meter.
Source: Spartanburg Water System Comprehensive Annual Financial Report for the Fiscal Year ending June 30, 2019. 

Customer Base. The following table shows the number of customers of the System for the years shown: 

Fiscal Year Ending 
June 30 

Number of 
Connections 

2015 60,006 
2016 60,716 
2017 61,422 
2018 62,375 
2019 63,358 

Source: Spartanburg Water System Comprehensive Annual Financial Report for the Fiscal Year ending June 30, 2019. 

Revenues of the System 

The Commissioners are responsible for determining the water rates and charges imposed upon the customers 
of the System. The Commissioners retain an independent water rate consultant in order that current analyses and 
continuous water rate studies are provided. It has been and continues to be the policy of the Commissioners to 
periodically review the rates and charges imposed upon customers of the System and to maintain sufficient rates and 
charges to meet the requirements contained in the Bond Ordinance. See “SECURITY FOR THE SERIES 2020 BONDS 
– Rate Covenant” herein. 

Cost of Service-Water Rates 

All bills are due and payable within 25 days from date of billing.  The right is reserved to discontinue all 
services which are in arrears after that date without further notice.  A nonpayment service charge of $35 is charged in 
the event service is discontinued due to nonpayment.  This charge must be paid at the time service is again provided. 

The System rate structure consists of two components: a fixed or “Base Charge”; and a Volume Charge.  In 
addition, the System charges a Capacity Fee for new customers connecting to the System. 
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Base Charge. The Base Charge recovers the following types of fixed costs: 

Meter reading, billing, collection and customers services;  
Meter repair and replacement costs; 
Availability cost (including a portion of the costs incurred in making a base level of water service 
available to the customer at all times). 

The Base Charge is reviewed annually by the Commissioners, is based on meter size, frequency of billing 
(monthly vs. bimonthly), and location (inside vs. outside city). 

The System’s Base Charge rate structure, currently in effect, is provided below: 

Meter Size 
Monthly 

Inside-City*

Bi-Monthly 
Inside-City*

5/8” $    7.50 $     15.00 
1” 17.11 34.22 

1½” 33.13 66.27 
2” 52.36 104.73 
3” 97.23 194.47 
4” 161.33 322.67 
6” 321.58 643.17 
8” 526.70 1,053.41 
10” 789.51 1,579.03 

*Outside city base charges are billed at the inside city rate plus 50%. 

Volume Charge. The Volume Charge applies to actual usage.  The Volume Charge is designed to include 
recovery of costs associated with the requirements of the residential, commercial and industrial classes along with those 
of the wholesale water customers.

The Volume Charge schedule presently imposed by the Commissioners, effective August 1, 2016, is set forth 
in the following table: 

Volume Charge Schedule  
per 100 Gallons 

Inside City Outside City*

$0.384 $0.672 

*Outside city volume charges are billed at the inside city rate plus 75%. 

Capacity Fees. Effective April 1, 1988, the Commissioners adopted a Capacity Fee, which is a one-time charge 
for new connections to the System. It is based on the concept that the new user should pay a “pro-rata” share of the basic 
infrastructure which has been constructed to meet the needs of that user. The Capacity Fee was established by the 
Commissioners upon recommendation from their consulting engineers, and is based upon the net depreciated asset of 
the System. 

All new connections to the System are subject to these fees. Current Capacity Fees by meter size are shown in 
the following table: 

Meter Size Capacity Fee 

5/8” $     300 
1” 750 

1 ½” 1,500 
2” 2,400 

3” and up * 

*Negotiated on an individual basis. 
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Comparative General Statistics For Past Five Fiscal Years 

The following table shows the miles of pipe, annual usage and water sales of the System during the past five 
Fiscal Years. 

2015 2016 2017 2018 2019 
Miles of Pipe 1,317 1,319 1,331 1,331 1,344 
Annual Billed Usage (Million gallons) 59.78 62.06 66.71 65.14 63.10 
Water Sales (Million dollars) $35.8 $37.9 $40.1 $36.2 $39.7 

Additions to Property, Plant, and Equipment 

The following table shows the amounts expended from prior bond issues and revenues to defray the cost of 
capital improvements to the System during the past five Fiscal Years. 

Fiscal Year 
Ending June 30 

Amount 
Expended 

2015 $  6,304,768 
2016 9,061,904 
2017 12,664,708 
2018 9,105,527 
2019      7,185,949  
Total $44,322,856 

Source: Records of the Commissioners of Public Works. 

Regulation and Permits 

The water rates charged by the System are not subject to regulation by the South Carolina Public Service 
Commission and are not subject to review or adjustment other than by the Commissioners. The System is regulated by 
the United States Environmental Protection Agency (“EPA”) and the South Carolina Department of Health and 
Environmental Control (“DHEC”).  DHEC is responsible for ensuring compliance with federal and state water quality 
standards, approving plans and specifications for water projects within the State, issuing operating and construction 
permits, and handling other administrative functions that have been delegated to DHEC by EPA. 

The System historically has been operated in compliance with regulations and is currently not under any 
regulatory orders. The System is proactive in addressing regulatory issues and planning for system improvements, 
upgrades, and expansions. The CIP has been designed by System staff to be in accordance with appropriate regulations 
and to address the water requirements of the System’s service area. 

Even though federal and state environmental legislation and regulations are constantly evolving, the System’s 
management does not anticipate regulatory changes that will require additional capital costs to maintain operating 
permits during the next five years or that will otherwise have a material impact on the construction cost of projects that 
are part of its CIP. 

Retirement Plans 

The System is a member of the South Carolina Retirement System (“SCRS”), one of four defined benefit 
retirement systems maintained by the Retirement Division of the State Fiscal Accountability Authority.  Each system 
publishes their own component unit financial report.  The systems provide retirement, death and disability benefits to 
State employees, public school employees and employees of counties, municipalities and certain other State political 
subdivisions.  Each system is independent.  Assets may not be transferred from one system to another or used for any 
purpose other than to benefit each system’s participants. SCRS is a cost-sharing, multiple-employer pension system that 
benefits employees of public schools, the State and its political subdivisions including the System.  Membership is 
required as a condition of employment.  In fiscal year 2020 employees contribute at 9% of their salary and employers at 
15.41%.  In addition to those rates, participating employers of SCRS contribute 0.15% of payroll to provide a group life 
insurance benefit for their participants. 
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The System’s contributions to the SCRS for the last five fiscal years are as follows: 

2015 2016 2017 2018 2019 

$1,011,873 $1,110,276 $1,210,662 $1,344,341 $1,644,754 

The System has paid all required contributions for fringe benefits as they have come due and there are no 
liabilities for underfunding of such fringe benefits. 

GASB 75 

The System implemented Governmental Accounting Standards Board Statement No. 75 (“GASB 75”) in fiscal 
year 2018.  GASB 75 requires the System to recognize a net OPEB (other post-employment benefits) liability and any 
related deferred outflows and inflows of resources along with a more comprehensive measure of OPEB expense for the 
System’s OPEB plan on financial statements prepared on the economic resources measurement focus and accrual basis 
of accounting (i.e. the Statement of Net Position) and requires more extensive note disclosures.  The System's OPEB 
expense in 2019 was $877,783.  However, the adoption resulted in the restatement of the System’s net position as of 
July 1, 2017 for its financial statements to reflect the reporting of a net OPEB liability and deferred outflows of resources 
for the System’s OPEB plan in accordance with GASB 75.  Net position of the System’s financial statements as of July 
1, 2017, was decreased by $10,029,943 for the year ended June 30, 2018, reflecting the cumulative change in the 
accounting principle related to the adoption of GASB 75.  Changes in the System’s net OPEB liability for fiscal year 
2019 are shown in the following table. 

Total OPEB Plan Fiduciary Net OPEB 
Liability Net Position Liability 

Balance as of December 31, 2017 $15,718,563 $4,453,868 $11,264,695 

Charges for the year: 
Service Cost 541,715 - 541,715 
Interest 737,040 - 737,040 
Difference between expected and actual experience (3,799) - (3,799) 
Contributions - employer - 1,295,588 (1,295,588) 
Net investment income - 60,482 (60,482) 
Benefit payments       (408,588)     (408,588)                    - 

Net Changes        866,368      947,482         (81,114) 
Balance as of December 31, 2018 $16,584,931 $5,401,350 $11,183,581 

Cyber Security Management 

The Issuer, like many other large public and private entities, relies on a large and complex technology 
environment to conduct its operations and faces multiple cyber security threats including, but not limited to, hacking, 
phishing, viruses, malware and other attacks on its computing and other digital networks and systems (collectively, 
“Systems Technology”). As a recipient and provider of sensitive information, the Issuer may be the target of cyber 
security incidents that could result in adverse consequences to the Issuer and its Systems Technology, requiring a 
response action to mitigate the consequences. 

Cyber security incidents could result from unintentional events, or from deliberate attacks by unauthorized 
entities or individuals attempting to gain access to the Issuer’s Systems Technology for the purposes of misappropriating 
assets or information or causing operational disruption and damage. The Issuer has implemented certain controls, 
including data and network security measures, malware protection, security configuration, website filtering and 
protection, and user training, to mitigate the risk of cyber security breaches from internal sources or activities, and the 
Issuer has in place a cyber security insurance policy.  In addition, in 2019, the Issuer developed and implemented a 
Security Response Plan which remains in effect. 
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Recent Developments 

The United States, including the State, the City and the Commissioners, is currently in the midst of a pandemic 
caused by a novel coronavirus and resulting disease known as COVID-19.  The pandemic has led to a declaration of 
emergency by the Governor of South Carolina (the “Governor”) and the issuance of progressively stringent orders by 
the Governor in March and April 2020 including, but not limited to, a stay-at-home order and the closure of (1) public 
schools for the remainder of school year, (2) dining establishments (except for take-out services), (3) non-essential 
businesses and (4) public access to recreational sites. On April 20, 2020 the Governor announced the loosening of some 
of those restrictions, including the reopening of certain retail establishments.  

The System’s large commercial and industrial meters are read monthly, typically on the 20th of the month. The 
most recent usage data through April 20, 2020 shows that aggregate usage for the System’s top ten customers is 
comparable with the usage in the previous month and in the same month of the prior year.  The aggregate usage in April 
2020 includes increased usage by some customers and reduced usage by other customers, including Wofford College 
which transitioned its students to at-home instruction in March 2020. Additionally, aggregate flow through the water 
treatment plant during April is comparable to the aggregate flow during the prior month.  Revenues and expenses for 
the System for the nine-month period ending March 31, 2020 are tracking comparably with the budget for the 2020 
Fiscal Year. 

The COVID-19 pandemic has altered and is continuing to alter the behavior of businesses and people in a 
manner that is having negative effects on global and local economies, including the Issuer.  In addition, global financial 
markets have experienced significant volatility attributed to concerns over COVID-19.  The impact of the pandemic on 
the System, its operations, and the local, regional, national and international economies cannot be predicted due to the 
dynamic nature of the outbreak, including uncertainties relating to its duration and severity, as well as what actions may 
be taken by governmental authorities, businesses and institutions to attempt to contain or mitigate its impact. 

RATINGS 

Moody’s Investors Service, Inc. and S&P Global Ratings (collectively, the “Rating Agencies”) have assigned 
long-term ratings of “Aa2” and “AA”, respectively, to the Series 2020 Bonds.  Such ratings reflect only the views of the 
Rating Agencies and an explanation of the significance of such ratings may be obtained from the Rating Agencies.  The 
Commissioners have furnished the Rating Agencies with certain information and materials respecting the City, the 
Commissioners and the Series 2020 Bonds.  Generally, the Rating Agencies base their ratings on such information and 
materials and on investigations, studies and assumptions furnished to and obtained and made by them.  There is no 
assurance that such ratings will remain unchanged for any period of time or that they may not be lowered or withdrawn 
entirely by the Rating Agencies, if in their judgment circumstances so warrant.  Any such downward revision or 
withdrawal of such ratings may have an adverse effect on the market price of the Series 2020 Bonds. 

UNDERWRITING 

The Series 2020 Bonds are being purchased by Stephens Inc. and Robert W. Baird & Co. Incorporated (the 
“Underwriters”).  The Underwriters have agreed to purchase the Series 2020 Bonds at an aggregate purchase price of 
$28,750,125.83 (which amount equals the par amount of the Series 2020 Bonds, less Underwriters’ discount of 
$124,874.17).  The initial public offering prices set forth on the inside cover of this Official Statement may be changed 
by the Underwriters, and the Underwriters may offer and sell the Series 2020 Bonds to certain dealers and others at 
prices lower than the public offering prices. 

LEGAL MATTERS 

Litigation 

No litigation is now pending or, to the best of the Commissioners’ knowledge, threatened, against or affecting 
the System which seeks to restrain or enjoin the authorization, execution or delivery of the Series 2020 Bonds, the Series 
Ordinance, the Series Resolution, or which contests the validity or the authority or proceedings for the adoption, 
authorization, execution or delivery of the Series 2020 Bonds, or the System’s creation, organization or corporate 
existence, or the title of any of the present officers thereof to their respective offices or the authority or proceedings for 
the Commissioners’ authorization, execution and delivery of the Series Resolution or the Series 2020 Bonds, or the 
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Commissioners’ authority to carry out its obligations thereunder, or which would have a material adverse impact on the 
System’s condition, financial or otherwise. 

Opinions of Counsel 

Certain legal matters related to the authorization, execution, sale and delivery of the Series 2020 Bonds are 
subject to the approving opinion of Haynsworth Sinkler Boyd, P.A., Greenville, South Carolina, Bond Counsel.  The 
proposed form of Bond Counsel’s opinion is included as Appendix C.  Certain legal matters will be passed on for the 
Commissioners by their counsel, Haynsworth Sinkler Boyd, P.A., Greenville, South Carolina, for the City by the City 
Attorney, Robert P. Coler, Spartanburg, South Carolina, and for the Underwriters by their counsel, Parker Poe Adams 
& Bernstein LLP, Columbia, South Carolina.   

TAX MATTERS 

Federal Income Tax 

Generally.  INTEREST ON THE SERIES 2020 BONDS IS NOT EXCLUDED FROM GROSS INCOME 
FOR FEDERAL INCOME TAX PURPOSES.  OWNERS OF THE SERIES 2020 BONDS SHOULD CONSULT 
THEIR OWN TAX ADVISORS AS TO THE FEDERAL, STATE AND LOCAL TAX CONSEQUENCES AND 
FOREIGN TAX CONSEQUENCES OF THEIR ACQUISITION, OWNERSHIP AND DISPOSITION OF THE 
SERIES 2020 BONDS. 

The following is a summary of certain U.S. federal income tax considerations of the purchase, ownership and 
disposition of the Series 2020 Bonds.  This summary applies to holders only if they are a Beneficial Owner of a Series 
2020 Bond and acquire a Series 2020 Bond in this offering for a price equal to the issue price of the Series 2020 Bond.  
The issue price of the Series 2020 Bond is the first price at which a substantial amount of the Series 2020 Bonds is sold 
other than to bond houses, brokers, or similar persons or organizations acting in the capacity of underwriters, placement 
agents or wholesalers.  For purposes of this discussion, a “U.S. Holder” means a Beneficial Owner of a Series 2020 
Bond that, for U.S. federal income tax purposes, is: a citizen or resident alien individual of the United States; a 
corporation (including for this purpose any other entity treated as a corporation for U.S. federal income tax purposes) 
created or organized in or under the laws of the United States or any State thereof or the District of Columbia; an estate 
the income of which is subject to U.S. federal income taxation regardless of its source; or a trust (i) that is subject to the 
primary supervision of a court within the United States and under the control of one or more “United States persons” 
(as defined for U.S. federal income tax purposes), or (ii) that has a valid election in effect under applicable U.S. Treasury 
regulations to be treated as a “United States person.” 

For the purposes of this discussion, a “non-U.S. Holder” means a Beneficial Owner of a Series 2020 Bond that, 
for U.S. federal income tax purposes, is an individual, corporation (including for this purpose any other entity treated as 
a corporation for U.S. federal income tax purposes), trust or estate that is not a U.S. Holder. 

This summary is based on provisions of the Internal Revenue Code of 1986, as amended (the “Code”), Treasury 
regulations issued thereunder, and administrative and judicial interpretations thereof, all as of the date of this Official 
Statement and all of which are subject to change or differing interpretation (perhaps retroactively), and is for general 
information only.  This summary addresses only Beneficial Owners of the Series 2020 Bonds that hold the Series 2020 
Bonds as capital assets within the meaning of Section 1221 of the Code and does not represent a detailed description of 
the U.S. federal income tax consequences to prospective purchasers of the Series 2020 Bonds in light of their particular 
circumstances.  In addition, it does not represent a detailed description of the U.S. federal income tax consequences 
applicable to prospective purchasers of the Series 2020 Bonds that are subject to special treatment under the U.S. federal 
income tax laws, such as taxpayers subject to the alternative minimum tax, the U.S. federal estate and gift tax, U.S. 
expatriates, financial institutions, partnerships or other pass-through entities, or investors in such entities, individual 
retirement and other tax deferred accounts, dealers and traders in securities or currencies, insurance companies, tax-
exempt organizations, persons holding the Series 2020 Bonds as part of a conversion, constructive sale, wash sale or 
other integrated transaction or a hedge, straddle or synthetic security, and U.S. Holders whose functional currency is 
other than the U.S. dollar.  The Issuer cannot assure holders that a change in law will not alter significantly the tax 
considerations that are described in this summary. 

If a U.S. or non-U.S. partnership (including for this purpose an entity or arrangement treated as a partnership 
for U.S. federal income tax purposes) holds the Series 2020 Bonds, the tax treatment of a partner generally will depend 
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upon the status of the partner, the activities of the partnership and certain determinations made at the partner level. Non-
U.S. partnerships also generally are subject to special tax documentation requirements. 

U.S. Holders.  Interest.  It is expected and this discussion assumes that either the issue price of the Series 2020 
Bonds will equal the stated principal amount thereof or the Series 2020 Bonds will be issued with less than a de minimis
amount of original issue discount (“OID”).  Therefore, a U.S. Holder will have ordinary interest income equal to the 
amount of interest paid or accrued on a Series 2020 Bond, includable in accordance with the U.S. Holder’s regular 
method of tax accounting for U.S. federal income tax purposes. 

Disposition of the Series 2020 Bonds.  Unless a nonrecognition provision of the Code applies, the sale, 
exchange, redemption, defeasance, retirement or other disposition of a Series 2020 Bond will result in capital gain or 
loss equal to the difference, if any, between the amount realized on the disposition (excluding amounts attributable to 
accrued and unpaid interest, which, as described above, will be taxed as ordinary income to the extent not previously 
included in gross income by the U.S. Holder) and the U.S. Holder’s tax basis in the Series 2020 Bonds.  Generally, the 
U.S. Holder’s tax basis for determining gain or loss on the disposition of the Series 2020 Bond will equal the purchase 
price paid by the U.S. Holder for the Series 2020 Bond, (i) increased by the amount of OID previously included in 
income by such U.S. Holder with respect to such Series 2020 Bond, if any, and (ii) decreased by any payments previously 
made on such Series 2020 Bond (other than payments of qualified stated interest), and further decreased by any 
amortized premium (if any).  Such gain or loss will be long-term capital gain or loss if the Series 2020 Bond is held for 
more than one year as of the time of the disposition.  The deductibility of capital losses is subject to limitations.  U.S. 
Holders should consult their tax advisors regarding the treatment of capital gains and losses. 

Non-U.S. Holders.  Interest.  The United States generally imposes a 30% withholding tax on payments of 
interest to non-U.S. persons.  The 30% (or lower applicable treaty rate) U.S. federal withholding tax will not apply to a 
non-U.S. Holder in respect of any payment of interest on the Series 2020 Bonds that is not effectively connected with 
the conduct of a U.S. trade or business provided that such non-U.S. Holder is not a bank whose receipt of interest on the 
Series 2020 Bonds is described in Section 881(c)(3)(A) of the Code; and (a) provides identifying information (i.e., name 
and address) to the Issuer or its paying agent on IRS Form W-8BEN (or successor form), and certifies, under penalty of 
perjury, that such non-U.S. Holder is not a U.S. person or (b) a financial institution holding the Series 2020 Bonds on 
behalf of such non-U.S. Holder certifies, under penalty of perjury, that it has received the applicable IRS Form W-8BEN 
(or successor form) from the Beneficial Owner and provides the Issuer or its paying agent with a copy. 

If a non-U.S. Holder cannot satisfy the requirements described above, payments of interest made to such non-
U.S. Holder will be subject to the 30% U.S. federal withholding tax, unless such non-U.S. Holder provides the Issuer or 
its paying agent with a properly executed (i) IRS Form W-8BEN (or successor form) claiming an exemption from or 
reduction in withholding under the benefit of an income tax treaty or (ii) IRS Form W-8ECI (or successor form) stating 
that interest paid on the Series 2020 Bond is not subject to withholding tax because it is effectively connected with such 
non-U.S. Holder’s conduct of a trade or business in the United States. 

If a non-U.S. Holder is engaged in a trade or business in the United States and interest on the Series 2020 Bonds 
is effectively connected with the conduct of that trade or business (or, if required by an applicable income tax treaty, is 
attributable to a permanent establishment in the United States maintained by such non-U.S. Holder), such non-U.S. 
Holder, although exempt from the 30% withholding tax, generally will be subject to U.S. federal income tax on that 
interest on a net income basis in the same manner as if such non-U.S. Holder were a “United States person” as defined 
under the Code.  In addition, if a non-U.S. Holder is a non-U.S. corporation, it may be subject to a branch profits tax 
equal to 30% (or lower applicable treaty rate) of its earnings and profits for the taxable year, subject to adjustments, that 
are effectively connected with the conduct by it of a trade or business in the United States.  For this purpose, effectively 
connected interest on the Series 2020 Bond will be included in earnings and profits. 

Disposition of the Series 2020 Bonds.  Any gain realized on the disposition of a Series 2020 Bond by a non-
U.S. Holder generally will not be subject to U.S. federal income or withholding tax unless (i) that gain is effectively 
connected with the non-U.S. Holder’s conduct of a trade or business in the United States (or, if required by an income 
tax treaty, is attributable to a U.S. permanent establishment maintained by such non-U.S. Holder), (ii) such non-U.S. 
Holder is an individual who is present in the United States for 183 days or more in the taxable year of that disposition 
and certain other conditions are met, or (iii) in the case of disposition proceeds representing accrued interest, the non-
U.S. Holder cannot satisfy the requirements of the complete exemption from withholding tax described above (and the 
non-U.S. Holder’s U.S. federal income tax liability has not otherwise been fully satisfied through the U.S. federal 
withholding tax described above). 
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If a non-U.S. Holder’s gain is effectively connected with such non-U.S. Holder’s U.S. trade or business (or, if 
required by an applicable income tax treaty, is attributable to a U.S. permanent establishment maintained by such non-
U.S. Holder), such non-U.S. Holder generally will be required to pay U.S. federal income tax on the net gain derived 
from the sale in the same manner as if it were a “United States person” as defined under the Code.  If such a non-U.S. 
Holder is a corporation, such non-U.S. Holder may also, under certain circumstances, be subject to a branch profits tax 
at a 30% rate (or lower applicable treaty rate).  If a non-U.S. Holder is subject to the 183-day rule described above, such 
non-U.S. Holder generally will be subject to U.S. federal income tax at a flat rate of 30% (or a reduced rate under an 
applicable treaty) on the amount by which capital gains allocable to U.S. sources (including gains from the sale, 
exchange, retirement or other disposition of the Series 2020 Bonds) exceed capital losses allocable to U.S. sources, even 
though the non-U.S. Holder is not considered a resident alien under the Code. 

Information Reporting and Backup Withholding. In general, information reporting requirements apply to 
interest paid to, and to the proceeds of a sale or other disposition of a Series 2020 Bond (including a redemption) by, 
certain U.S. Holders.  In addition, backup withholding (currently at a rate of 28%) may apply to a U.S. Holder unless 
such holder provides a correct taxpayer identification number and otherwise complies with applicable requirements of 
the backup withholding rules.  Backup withholding generally does not apply to payments made to certain exempt U.S. 
persons. 

In general, a non-U.S. Holder will not be subject to backup withholding and information reporting with respect 
to interest payments made to such holder provided that the Issuer or its paying agent has received from such holder the 
certification described above under “-Non-U.S. Holders-Interest” and neither the Issuer nor its paying agent has actual 
knowledge or reason to know that the purported non-U.S. Holder is actually a U.S. Holder.  However, the Issuer or its 
paying agent may be required to report to the IRS and the non-U.S. Holder payments of interest on the Series 2020 
Bonds and the amount of tax, if any, withheld with respect to those payments.  Copies of the information returns reporting 
such interest payments and any withholding may also be made available to the tax authorities in the country in which 
the non-U.S. Holder resides under the provisions of a treaty or agreement. 

Payments of the proceeds of a sale or other disposition (including a redemption) of the Series 2020 Bonds made 
to or through a non-U.S. office of non-U.S. financial intermediaries that do not have certain enumerated connections 
with the United States generally will not be subject to information reporting or backup withholding.  In addition, a non-
U.S. Holder will not be subject to backup withholding or information reporting with respect to the proceeds of the sale 
or other disposition of a Series 2020 Bond within the United States or conducted through non-U.S. financial 
intermediaries with certain enumerated connections with the United States, if the payor receives the certification 
described above under “-Non-U.S. Holders-Interest” or such holder otherwise establishes an exemption, provided that 
the payor does not have actual knowledge or reason to know that the purported non-U.S. Holder is actually a United 
States person or the conditions of any other exemption are not, in fact, satisfied. 

Backup withholding is not an additional tax.  Any amounts withheld under the backup withholding rules will 
be allowed as a refund or credit against a holder’s U.S. federal income tax liability provided the required information is 
furnished by such holder to the IRS in a timely manner. 

Net Investment Income Tax.  The Code generally imposes a tax of 3.8% on the “net investment income” of 
certain individuals, trusts and estates for taxable years beginning after December 31, 2012.  Among other items, net 
investment income generally includes gross income from interest and net gain attributable to the disposition of certain 
property, less certain deductions.  Prospective purchasers should consult their own tax advisors regarding the possible 
implications of this legislation in their particular circumstances. 

State Tax Exemption 

Haynsworth Sinkler Boyd, P.A., Greenville, South Carolina (“Bond Counsel”) is of the opinion that the Series 
2020 Bonds and the interest thereon are exempt from all taxation by the State of South Carolina, its counties, 
municipalities and school districts except estate, transfer or certain franchise taxes.  Interest paid on the Series 2020 
Bonds is currently subject to the tax imposed on banks by Section 12-11-20 of the Code of Laws of South Carolina 
1976, as amended, which is enforced by the South Carolina Department of Revenue as a franchise tax.  The opinion of 
Bond Counsel is limited to the laws of the State of South Carolina and federal tax laws.  No opinion is rendered by Bond 
Counsel concerning the taxation of the Series 2020 Bonds or the interest thereon under the laws of any other jurisdiction. 
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UNITED STATES BANKRUPTCY CODE 

The undertakings of the City and the Commissioners in connection with the Series 2020 Bonds should be 
considered with reference to Chapter 9 of the United States Bankruptcy Code, 11 U.S.C. Section 901, et seq., as amended 
(“Bankruptcy Code”), and other laws affecting creditors’ rights and public instrumentalities generally. Chapter 9 permits 
a municipality, political subdivision, public agency, or other instrumentality of a state that is insolvent or unable to meet 
its debts as such debts mature to file a petition in the United States Bankruptcy Court for the purpose of effecting a plan 
to adjust its debts; directs such a petitioner to file with the court a list of its creditors; provides that the filing of the 
petition under that Chapter operates as a stay of the commencement or continuation of any judicial or other proceeding 
against the petitioner but does not limit or impair the power of a state to control a municipality by legislation; directs a 
petitioner to file a plan for the adjustment of its debts; permits the petitioner in its plan to modify the rights to payment 
of its creditors; and provides that the plan must be accepted in writing by or on behalf of creditors of each class of claims 
holding at least two-thirds in amount and more than one-half in number of the creditors which have accepted or rejected 
the plan. The plan may be confirmed notwithstanding the negative vote of one or more classes of claims if the court 
finds that the plan is in the best interest of creditors, is feasible, and is fair and equitable with respect to the dissenting 
classes of creditors. A petitioner has the right to reinstate or otherwise modify indebtedness under its plan varying from 
the original maturity schedule of such indebtedness notwithstanding any provision in the documents under which the 
indebtedness arose relating to the insolvency or financial condition of the debtor before the confirmation of the plan, the 
commencement of a case under the Bankruptcy Code, or the appointment of or taking possession by a trustee in a case 
under the Bankruptcy Code or by a receiver or other custodian prior to the commencement of a case under the 
Bankruptcy Code. 

ENFORCEABILITY OF REMEDIES 

The remedies available to the owners of the Series 2020 Bonds upon the event of default under the Authorizing 
Documents are in many respects dependent upon judicial actions which are often subject to discretion and delay. Under 
existing constitutional and statutory law and judicial decisions, including specifically Title 11 of the United States Code, 
the remedies specified by the Bankruptcy Code, the Bond Ordinance and the Series 2020 Bonds may not be readily 
available or may be limited. The various legal opinions to be delivered concurrently with the delivery of the Series 2020 
Bonds (including Bond Counsel’s approving opinion) will be qualified, as to the enforceability of the various legal 
instruments, by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the laws 
of creditors enacted before or after such delivery. 

CONTINUING DISCLOSURE 

In accordance with Section 11-1-85 of the Code of Laws of South Carolina, 1976, as amended, the 
Commissioners have covenanted in the Series Resolution to file with a central repository for availability in the secondary 
bond market when requested (1) an annual independent audit, within thirty days of the Commissioners’ receipt of the 
System’s audit, and (2) event specific information, within thirty days of an event adversely affecting more than five 
percent of the System’s revenues. The only remedy for failure by the Commissioners to comply with this covenant shall 
be an action for specific performance. Moreover, the Commissioners have specifically reserved the right to amend or 
repeal this covenant to reflect any change in or repeal of  Section 11-1-85 without the consent of any bondholder. 

Further, as required by SEC Rule 15c2-12 (“Rule”), the Commissioners, on behalf of the City, have covenanted 
for the benefit of the holders and beneficial owners of the Series 2020 Bonds to provide notices of the occurrence of 
certain enumerated events, and, in addition, to file annually by the last day of the seventh month following the end of 
each of the Commissioners’ fiscal years, commencing with the fiscal year ended June 30, 2020, “annual financial 
information” (as such term is defined in the Rule) (each, an “Annual Report”) which includes the System’s audited 
financial statements and certain other financial information and operating data included in this Official Statement, which 
the Commissioners specifically agree will be provided in the System’s Annual Reports. 

The Commissioners have undertaken and implemented formal Disclosure Policies and Procedures, including 
the engagement in September 2014 of Digital Assurance Corporation, L.L.C. (“DAC”).  The Commissioners will enter 
into a Disclosure Dissemination Agent Agreement (“Disclosure Dissemination Agreement”) for the benefit of the 
holders of the Series 2020 Bonds with DAC, under which the Commissioners will designate DAC as Disclosure 
Dissemination Agent.  The form of Disclosure Dissemination Agreement is attached hereto as Appendix E. 
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The Commissioners may modify from time to time, consistent with the Rule, the information provided to the 
extent necessary or appropriate in the judgment of the Commissioners, but: (1) any such modification may only be made 
in connection with a change in circumstances that arise from a change in legal requirements, change in law or change in 
the identity, nature or status of the System; (2) the information to be provided, as modified, would have complied with 
the requirements of the Rule as of the date of this Official Statement, after taking into account any amendments or 
interpretations of the Rule, as well as any changes in circumstances; and (3) any such modification does not materially 
impair the interest of the Holders or  the beneficial owners, as determined by the Trustee or nationally recognized bond 
counsel or by the approving vote of the Holders of a majority in principal amount of the Series 2020 Bonds then 
Outstanding at the time of the amendment. Any annual financial information containing modified operating data or 
financial information will explain, in narrative form, the reasons for the modification and the impact of the change in 
the type of operating data or financial information being provided.  The Commissioners’ Rule 15c2-12 undertakings 
will terminate on payment, or provision having been made for payment in a manner consistent with the Rule, in full of 
the principal of and interest on the Series 2020 Bonds. 

FINANCIAL ADVISOR 

First Tryon Advisors has served as financial advisor (the “Financial Advisor”) to the Commissioners with 
respect to the sale of the Series 2020 Bonds.  The Financial Advisor’s fee for services rendered with respect to the sale 
of the Series 2020 Bonds is contingent on the issuance and delivery of the Series 2020 Bonds.  The Financial Advisor 
is not obligated to undertake, and has not undertaken, either to make an independent verification of or to assume 
responsibility for the accuracy, completeness, or fairness of the information contained in this Official Statement and the 
appendixes thereto. 

VERIFICATION  

The accuracy of the arithmetical computations of the adequacy of the maturing principal amounts of principal 
and interest on the federal securities placed in escrow to pay, when due, the principal of and the interest on the Refunded 
Bonds will be verified by Bingham Arbitrage Rebate Services, Inc.  Such verification of arithmetical accuracy and 
mathematical computations will be based upon information supplied by the Commissioners and the Underwriters.   

AUTHORIZATION OF OFFICIAL STATEMENT 

This Official Statement has been authorized and adopted by the Commissioners on behalf of the City. 
Concurrently with the delivery of the Series 2020 Bonds, the undersigned will furnish their certificate to the effect that, 
to the best of their knowledge, this Official Statement did not, as of its date, and does not as of the date of delivery of 
the Series 2020 Bonds, contain any untrue statement of a material fact or omit to state a material fact which should be 
included therein for the purposes for which this Official Statement is to be used, or which is necessary in order to make 
the statements contained therein, in light of the circumstances in which they were made, not misleading. 

CONCLUDING STATEMENT 

All of the summaries of the provisions of the Act, the Series 2020 Bonds, the Authorizing Documents and all 
summaries and references to other documents, instruments and materials not purported to be quoted in full are only brief 
outlines of certain provisions thereof and are not intended to be and do not constitute complete statements of the Act, 
the Authorizing Documents or other such documents or provisions. Reference is made hereby to the complete documents 
relating to such matters for the complete terms and provisions thereof, or for the information contained therein, copies 
of which may be obtained from G. Newton Pressley, Chief Financial Officer, Commissioners of Public Works, (864) 
580-5620, 200 Commerce Street, Spartanburg, South Carolina 29304.  The attached Appendices are integral parts of 
this Official Statement and should be read in their entirety together with all foregoing statements. 

Certain of the information set forth in this Official Statement and in the Appendices hereto has been obtained 
from sources other than the City or the Commissioners that are believed to be reliable but is not guaranteed as to accuracy 
or completeness by the Underwriter, the City or the Commissioners. 

The execution of this Official Statement and its delivery have been duly authorized by the City and the 
Commissioners. 
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This Official Statement is not to be construed as a contract with the holders of the Series 2020 Bonds. Any 
statements made in this Official Statement involving matters of opinion or estimates, whether or not expressly so 
identified, are intended merely as such and not as representations of fact. 

CITY OF SPARTANBURG, SOUTH CAROLINA 

By /s/ Sue G. Schneider 
Chief Executive Officer 
Commissioners of Public Works 
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To the Commissioners and Customers 
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Letter of Transmittal 
December 2, 2019 
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Jeffrey A. Horton 

Horace C. Littlejohn, Jr. 
John D. Monlgomery 

Angela M. Viney 
Junie White 

We are pleased to submit to you the Comprehensive Annual Financial Report ("CAFR") for the 
Spartanburg Water System (the "System") for the fiscal year ended June 30, 2019. Responsibility for 
both the accuracy of the data and the completeness and fairness of the presentation, including all 
disclosures, rests with the System's management. To the best of our knowledge and belief, the enclosed 
data is accurate in all material respects and is reported in a manner designed to present fairly the financial 
position and results of operations of the System. Al l disclosures necessary to enable the reader to gain an 
understanding of the System's financial activities have been included. 

The System's management has established a system of internal accounting controls designed to provide 
reasonable, but not absolute, assurance for the safeguarding of assets and financial statement preparation 
in conformity with accounting principles generall y accepted in the United States of America ("GAAP"). 
The concept of reasonable assurance recognizes that the cosl of internal controls should not exceed the 
benefits. 

The System is required by state law to publish an annual financial report audited by a certified public 
accountant and this CAFR fulfill s that requirement. McAbee, Schwartz, Halliday & Co., Certified Public 
Accountants, conducted the independent audit of the System's financial statements. The objeclive was to 
obtain reasonable assurance that the financial statements are free of material misstatement. The audit was 
conducted in accordance with U.S. generally accepted auditing standards. McAbee, Schwartz, Halliday 
& Co. issued an unmodified opinion that the System's financial statements are fairly presented, in all 
material respects, in confornlity with U.S. generally accepted accounting principles. The independent 
auditor's report is presented as Ihe first component of the financial section of this report . 

A Management Discussion and Analysis ("MD&A") is provided in the financial section of this report. 
The MD&A serves as a narrative introduction, overview and analysis of the System's financ ial 
statements. This Letter of Transmittal is intended to compliment the MD&A and should be read in 
conjunction with it. 

PROFILE OF THE SYSTEM 

The System is a Commission of Public Works created in 1908 by the General Assembly of the State of 
South Carolina to provide public water utility services to Spartanburg, South Carolina and surrounding 
commwuties. 
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The System is located in Spartanburg County, which is located in the nOl1hwest Piedmont section of 
South Carolina on the 1-85 corridor between Atlanta, Georgia and Charlotte, North Carolina. The System 
serves retail customers located inside and outside the city limits of the City and the Towns of Cowpens, 
Pacolet and Landrum. Additionally, the System provides water on a wholesale basis through master 
meters to two water districts, two water companies, and one town. These wholesale customers are located 
primarily inside Spartanburg County and, to a lesser extent, Cherokee County and Union County. 

The System is governed by a three member Commission elected from the residents of the City of 
Spartanburg. The Commissioners serve staggered six-year terms, with elections held every two years. 

The Spartanburg Water System has three water filtration plants. Raw water supply for the R.B. Sinuns 
Water Filtration Plant is obtained from Lake Bowen and Municipal Reservoir #1. Both lakes are located 
on the South Pacolet River system. The raw water flows by gravity to the Simms Plant, which is located 
near the confluence of the South and North Pacolet Rivers at a point approximately 12 miles northeast of 
the City of Spartanburg. Raw water for the Myles W. Whitlock, Jr. Water Treatment Facility is obtained 
from Lake Blalock. This lake is located on the Pacolet River system. The raw water is pumped to the 
Whitlock Plant, which is located off Highway 221 approximately 10 miles east northeast of the City of 
Spartanburg. The Landrum Water Filtration Plant uses surface water from Hogback Creek, located near 
the top of Hogback Mountain, as well as Vauglm's Creek, located near Lake Lanier. The source water is 
located in Spartanburg County within the Broad River Basin. 

LOCAL ECONOMY 

Spartanburg County possesses a diversified business and industry base. The following types of industry 
represent major employers in Spartanburg County: automotive, research and development on 
yams/chemicals, flexible plastic packaging materials, radial truck tires, china plumbing fixtures, catalog 
printing and binding, non woven materials and consumer specialty bags. Spartanburg County has the 
highest per capita international investment in the nation. The County has an available, skilled labor force 
and has taken advantage of the State's excellent worker training programs. Other major employers in the 
area include public schools, state and local governments, and health care providers. 

The city serves as the national headquarters for Denny's, QSIl, and Advance America. The Chapman 
Cultural Center serves Spartanburg'S cultural community for visual and perfornling arts, science and 
history. The 86,000-square-foot center is in downtown Spartanburg, adjacent to Barnet Park. The USC 
Upstate George Dean Johnson, JI". College of Business and Economics is located in the heart of 
downtown Spartanburg. 

Spartanburg County's unemployment rate in June 2019 was 3.5%, as compared with the state rate of 
3.6% and the national rate of3.7%. 

FINANCIAL MANAGEMENT 

The System adopts an annual operating budget for management and financial plalming purposes. The 
System's computerized financial planning and rate-setting model is updated annually to provide for a 
five-year financial plan. Capital improvement plans, and applicable debt service projections for future 
bond issues, are incorporated in the financial planning process. The five-year plan is reviewed with the 
Conunission, which adopts the budget and rates for the upcoming year only. The overall objective of the 
financial planning process is to lninimize the impact of customer rate increases, while maintaining 
required debt service coverage. Other considerations of the financial planning process include: volume 
trends by customer class; maintaining sufficient fund balances to meet the System' s operations, 
maintenance, and capital improvement needs; growth trends for various expenditure categories; and the 
comparison of customer rates to other utilities in the region. 
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During the fiscal year, financial management tracking includes the following: monthly preparation and 
analytical review of departmental and company-wide financial reports; significant expenditure variances 
require follow-up with the responsible budget manager; the company-wide financial report is presented at 
the monthly Commission meeting; utility user charges are monitored monthly in relation to the approved 
budget and historical results; the tracking of utility user charges is performed for revenues and flows by 
customer class. 

The Red Flags Rule is federal legislation that requires govenunent agencies, including utilities, to develop 
written, board-approved programs designed to detect, prevent, and mitigate identity theft. A written Red 
Flags Identity Theft Prevention Program was approved by the Commissioners on April 28 , 2009; the 
program details the procedures implemented to verify the identity of applicants opening new accounts and 
to protect sensitive customer infomlation such as social security numbers, bank account information, and 
credit card numbers. The Red Flags Rule program is monitored on an ongoing basis to ensure compliance 
with procedures and to provide training. The annual Red Flags Program report was provided at the June 
25, 2019 Commission meeting. Management concluded that the program is effective, the policies and 
procedures have been followed, and that the internal controls and electronic security measures are 
protecting sensitive customer data. 

The System's cash management policy provides that available funds are invested overnight and longer
tenn in accordance with state law, which pennits the following types of investments: obligations of the 
United States and its agencies, general obligations of the State of South Carolina and its subdivisions, 
savings and loan associations to the extent of federal insurance, certificates of deposit collaterally secured, 
repurchase agreements secured by the foregoing obligations, and the State Treasurer' s Investment Pool. 
For more information regarding the June 30, 2019 investment distribution, see Note 2 to the Financial 
Statements. 

The System is a member of the South Carolina Retirement System, one of four defined benefit retirement 
systems maintained by the Retirement Division of the State Budget and Control Board of South Carolina. 
For information regarding the System' s retirement plan, see Note 8 to the Financial Statements. 

For information regarding the System's risk management function, see Note II to the Financial 
Statements. 

FINANCIAL CONDITION 

The increase in net position for fiscal year 2019 was $7,978,746, a 12.6% increase for the fiscal year. The 
customer base increased by 983 accounts, or 1.6%, for fiscal year 2019. The average annual growth rate 
over the past five years was 1.2%. The System's revenue bond covenants require debt service coverage 
of 110% for Revenue Bonds. The debt service coverage ratio was 182% for fiscal year 2019. A recent 
rate survey of comparable utilities in the region indicated that the System's customer rates compared 
favorably with the majority of the agencies in the survey. 

Various funds are maintained to meet the operational , maintenance, and capital improvement needs of the 
system. The Depreciation Fund provides for the renovation and replacement of operational equipment 
and system facilities and has been adequately funded in recent years; this fund had a June 30, 2019 
balance of $9,894,943 . 
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AWARDS 

Spartanburg Water was the recipient of two national awards at the National Association of Clean Water 
Agencies (NACW A). Spartanburg Water was the sole recipient of The Water Resources Utility of the 
Future Award, given to member agencies that demonstrate bold, transformational leadership in managing 
resources, partnering effectively in local economic development, and engaging stakeholders - resulting in 
environmental , economic, and social benefits. Spartanburg Water was recognized for its i1movative 
programs to engage its customers, including Choose Tap, Water Matter and events like Paddle Fest and 
Lake Sweep. The Public Information & Education Awards honor agencies for their inventive efforts to 
educate the public on the effects of wastewater treatment and pollution control on the envirorunent. 

The Govenunent Finance Officers Association of the United States and Canada (GFOA) awarded a 
Certificate of Ach.ievement for Excellence in Financial Reporting to Spartanburg Water System for its 
comprehensive annual financial report for the fi sca l year ended June 30, 201 8. This was the sixteenth 
year that the govenunent has achieved this prestigious award. In order to be awarded a Certificate of 
Achievement, a govenmlent must publish an easily readable and efficiently organized comprehensive 
annual financial report. This report must satisfy both GAAP and applicable legal requirements. 

A Certificate of Achievement is valid for a period of one year only. We believe that our current 
comprehensive aJmual financial report continues to meet the Certificate of Achievement Program's 
requirements and we are submitting it to the GFOA to determine its eligibility for another certificate. 

ACKNOWLEDGEMENTS 

We appreciate the support of the Commissioners and the dedication of all our System employees. 

Respectfully Submitted, 

ecutive Officer 
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G. Newton Pressley 
Chief Financial Officer 
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To the Commissioners and Officers of 
Spartanburg Water System 
200 Commerce Street 
Spartanburg, South Carolina 

INDEPENDENT AUDITOR'S REPORT 

We have audited the accompanying financial statements of the Spartanburg Water System, as of and for the 
years ended June 30, 2019 and 2018, and the related notes to the financial statements, which collectively 
comprise the Spartanburg Water System’s basic financial statements as listed in the table of contents. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes the 
design, implementation, and maintenance of internal control relevant to the preparation and fair presentation 
of financial statements that are free from material misstatement, whether due to fraud or error. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audits.  We conducted 
our audits in accordance with auditing standards generally accepted in the United States of America.  Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements.  The procedures selected depend on the auditor's judgment, including the assessment of 
the risks of material misstatement of the financial statements, whether due to fraud or error.  In making those 
risk assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation 
of the financial statements in order to design audit procedures that are appropriate in the circumstances, but 
not for the purpose of expressing an opinion on the effectiveness of the entity's internal control.  Accordingly, 
we express no such opinion.  An audit also includes evaluating the appropriateness of accounting policies used 
and the reasonableness of significant accounting estimates made by management, as well as evaluating the 
overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

Opinion 

In our opinion, the financial statements referred to above present fairly, in all material respects, the respective 
financial position of the Spartanburg Water System as of June 30, 2019 and 2018, and the respective changes 
in financial position and cash flows thereof for the years then ended in accordance with accounting principles 
generally accepted in the United States of America. 
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To the Commissioners and Officers of 
Spartanburg Water System 
Page Two 

Emphasis-of-Matter 

As discussed in Note 16 to the financial statements, in the year ended June 30, 2018, the Spartanburg Water 
System adopted new accounting guidance, Governmental Accounting Standards Board (GASB) Statement 
No. 75, Accounting and Financial Reporting for Postemployment Benefits Other than Pensions.  Our opinion 
was not modified with respect to this matter. 

Other Matters 

Required Supplementary Information 

Accounting principles generally accepted in the United States of America require that the management’s 
discussion and analysis, schedules of the System's proportionate share of the collective net pension liability 
and employer contributions and schedules of changes in the net OPEB liability and related ratios and employer 
contributions, as listed in the table of contents, be presented to supplement the basic financial statements. 
Such information, although not a part of the basic financial statements, is required by the Governmental 
Accounting Standards Board, who considers it to be an essential part of financial reporting for placing the basic 
financial statements in an appropriate operational, economic, or historical context.  We have applied certain 
limited procedures to the required supplementary information in accordance with auditing standards generally 
accepted in the United States of America, which consisted of inquiries of management about the methods of 
preparing the information and comparing the information for consistency with management’s responses to our 
inquiries, the basic financial statements, and other knowledge we obtained during our audit of the basic financial 
statements. We do not express an opinion or provide any assurance on the information because the limited 
procedures do not provide us with sufficient evidence to express an opinion or provide any assurance. 

Other Information 

Our audit was conducted for the purpose of forming an opinion on the basic financial statements that collectively 
comprise the Spartanburg Water System’s basic financial statements.  The schedules of operating expenses 
and the introductory and statistical sections are presented for purposes of additional analysis and are not a 
required part of the financial statements.   

The schedules of operating expenses is the responsibility of management and was derived from and relates 
directly to the underlying accounting and other records used to prepare the basic financial statements.  Such 
information has been subjected to the auditing procedures applied in the audit of the basic financial statements 
and certain additional procedures, including comparing and reconciling such information directly to the 
underlying accounting and other records used to prepare the basic financial statements or to the basic financial 
statement themselves, and other additional procedures in accordance with auditing standards generally 
accepted in the United States of America.  In our opinion, the schedules of operating expenses are fairly stated 
in all material respects in relation to the basic financial statements as a whole. 

The introductory and statistical sections have not been subjected to the auditing procedures applied in the audit 
of the basic financial statements and, accordingly, we do not express an opinion or provide any assurance on 
them. 

Spartanburg, South Carolina 
December 2, 2019 
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 Spartanburg Water System 
Management’s Discussion and Analysis 

 
 
This Management Discussion and Analysis (“MD&A”) serves as an introduction to the basic financial 
statements and provides a narrative overview and analysis of the System’s financial condition and 
performance for the fiscal year ended June 30, 2019.  This information should be read in conjunction with 
the transmittal letter and the System’s financial statements, as listed in the table of contents included in this 
report. 
 
Financial Highlights 
 
As of June 30, 2019, total assets of $269,533,668 and deferred outflows of resources of $9,745,929 
exceeded total liabilities of $207,716,869 and deferred inflows of resources of $287,706 by $71,275,022. 
For the fiscal year 2018, total assets of $268,244,084 and deferred outflows of resources of $10,783,609 
exceeded total liabilities of $215,605,307 and deferred inflows of resources of $126,110 by $63,296,276. 
 
For the fiscal year ended June 30, 2019, the increase in net position, before capital contributions, was 
$6,788,203. The System’s increase in net position, after capital contributions of $1,190,543, was 
$7,978,746. For the fiscal year 2018, the increase in net position, before capital contributions, was 
$5,302,621. The System’s increase in net position, after capital contributions of $676,992, was $5,979,613. 
 
For fiscal year 2019, operating revenues increased by $1,416,679 to $42,272,030 or 3.5%, nonoperating 
revenues increased by $1,278,591 to $6,259,652 or 25.7%, and total expenses increased by $1,209,688 
to $41,743,479 or 3.0%. For fiscal year 2018, operating revenues decreased by $1,366,118 to $40,855,351 
or 3.2%. Nonoperating revenues increased by $747,269 to $4,981,061 or 17.7%.  Total expenses increased 
by $347,042 to $40,533,791 or 0.9%. 
 
The System’s revenue bond covenants require debt service coverage of 110% for all revenue bonds.  The 
fiscal year 2019 total system revenue bond debt service coverage ratio was 182%. The fiscal year 2018 
total system revenue bond debt service coverage ratio was 186%. 
 
Overview of the Financial Statements 
 
The financial statements of the System report information about the System using accounting methods 
similar to those used by private-sector companies.  These statements provide both long-term and short-
term information about the System’s overall financial status. 
 
The Statements of Net Position present the System’s financial position and reports information on all of the 
assets (resources owned by the System), deferred outflows of resources, liabilities (obligations of the 
System), and deferred inflows of resources. The difference between assets plus deferred outflows and 
liabilities plus deferred inflows is reported as net position. 
 
All of the current year’s revenues and expenses are accounted for in the Statements of Revenues, 
Expenses and Changes in Net Position.  Revenue is reported when earned, and expenses are reported 
when incurred.  This statement measures the success of the System’s operations over the past year and 
serves as the basis for determining the System’s actual Debt Service Coverage Ratio, as required by the 
System’s revenue bond covenant. 
 
The Statements of Cash Flows report cash receipts, cash payments, and net changes in cash resulting 
from operating, investing, and financing activities.  The statements provide information as to where did cash 
come from, what was cash used for, and what was the change in the cash balance during the reporting 
period. 
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 Financial Analysis of the System 

The Condensed Statements of Net Position are provided below as a summary of Assets, Deferred Outflows 
of Resources, Liabilities, Deferred Inflows of Resources and Net Position for the years ended June 30, 2019, 
2018 and 2017.  The largest portion of the System’s net position reflects its investment in capital assets, less 
any related debt used to acquire those assets that is still outstanding. 

Condensed Statements of Net Position 
2019 2018 Restated 2017

Assets
  Current and Noncurrent Assets 73,026,989$     70,577,100$               58,745,977$               
  Capital Assets 196,506,679   197,666,984     196,477,686       
Total Assets 269,533,668$             268,244,084$             255,223,663$             

Deferred Outflows of Resources
  Deferred loss on refundings 5,290,010$       5,733,143$                 4,050,096$                 
  Deferred amounts related to Pension 3,143,789       3,797,289         3,527,111           
  Deferred amounts related to OPEB 1,312,130       1,253,177         -       
Total Deferred Outflows of Resources 9,745,929$       10,783,609$               7,577,207$                 

Liabilities
  Current Liabilities 13,312,095$     14,173,232$               13,753,461$               
  Noncurrent Liabilities 194,404,774   201,432,075     181,700,803       
Total Liabilities 207,716,869$             215,605,307$             195,454,264$             

Deferred Inflows of Resources
  Deferred amounts related to Pension 284,356$          126,110$                    -$            
  Deferred amounts related to OPEB 3,350     -     -       

287,706$          126,110$                    -$            
Net Position
  Net Investment in Capital Assets 75,359,394$     71,738,818$               76,099,078$               
  Unrestricted (4,084,372)      (8,442,542)        (8,752,472)          
Total Net Position 71,275,022$     63,296,276$               67,346,606$               

In fiscal year 2019, current and noncurrent assets increased by $2,449,889 to $73,026,989, due to an 
increase in unrestricted investments, other receivables, and inventories offset by a decrease in restricted 
and unrestricted cash, accounts receivable-net of allowance for doubtful accounts, and restricted 
investments.  In fiscal year 2018, current and noncurrent assets increased by $11,831,123 to $70,577,100, 
due to an increase in restricted and unrestricted investments offset by a decrease in restricted and 
unrestricted cash, accounts receivable – net of allowance for doubtful accounts, and inventories. 

Capital assets decreased by $1,160,305 to $196,506,679 in fiscal year 2019 and increased by $1,189,298 
to $197,666,984 in fiscal year 2018.  See Capital Assets section on page 9 for further explanation. 

Current and noncurrent assets included cash and investments of $65,296,487.  The distribution by fund of 
the year-end balances for fiscal years 2019 and 2018 is provided ���������		�
�������: 
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Fund 2019 2018
Operating 7,343,158$           5,680,263$           
Debt Service Trust Account 8,041,492             8,310,984             
Rate Stabilization 3,226,134             3,639,849             
Depreciation 9,894,943             8,171,629             
Capital Project Funds
     Capital 3,908,286             1,931,998             
     Water Line Repair/Replacement 3,373,417             3,621,835             
     Bond Funds 29,509,057           31,150,711           
Total Cash and Investments 65,296,487$         62,507,269$         

 
Current and noncurrent assets also included receivables of $6,117,930, with the substantial portion 
associated with customer accounts receivable, net of allowance for doubtful accounts, of $5,158,710 and 
the intercompany receivable from Spartanburg Sanitary Sewer District of $943,839. This is compared to 
the fiscal year 2018 receivables of $6,494,598 with the substantial portion associated with customer 
accounts receivable, net of allowance for doubtful accounts, of $5,583,199, and intercompany receivable 
from Spartanburg Sanitary Sewer District of $895,852. 
 
Current liabilities as of June 30, 2019 included accounts payable from operating funds of $626,753, 
accounts payable from capital funds of $577,755, and retainage payable of $29,670. Current liabilities as 
of June 30, 2018 included accounts payable from operating funds of $667,022, accounts payable from 
capital funds of $858,564, and retainage payable of $429,325.  The current portion of long-term debt totaled 
$6,250,000 and $6,135,000 at June 30, 2019 and 2018, respectively. 
 
The Condensed Statements of Revenues, Expenses and Changes in Net Position are provided below as 
a summary for the fiscal years ended June 30, 2019, 2018 and 2017. 

 
Condensed Statements of Revenues, Expenses and Changes in Net Position

2019 2018 Restated 2017
Revenues

Operating Revenues
Water Sales 39,662,643$     38,622,915$     40,183,098$     
Tap & Meter Sales 999,085            715,805            603,515            
Other Operating Revenues 1,610,302         1,516,631         1,434,856         

42,272,030       40,855,351       42,221,469       
Nonoperating Revenues

Intercompany Services 3,475,522         3,189,295         3,011,119         
Other Nonoperating Revenues 2,784,130         1,791,766         1,222,673         

6,259,652         4,981,061         4,233,792         
Total Revenues 48,531,682       45,836,412       46,455,261       

Expenses
Operating Expenses, Before Depreciation 26,494,111       25,633,608       23,516,057       
Depreciation Expense 8,333,554         7,915,554         7,872,092         
Nonoperating Expenses 6,915,814         6,984,629         8,798,600         

Total Expenses 41,743,479       40,533,791       40,186,749       

Excess, Before Capital Contributions 6,788,203         5,302,621         6,268,512         

Capital Contributions 1,190,543         676,992            923,529            

Change in Net Position 7,978,746         5,979,613         7,192,041         

Net Position, Beginning of Year-Restated (2018) 63,296,276       57,316,663       60,154,565       

Net Position, End of Year 71,275,022$     63,296,276$     67,346,606$     
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Revenues (excluding capital contributions) for the fiscal year ended June 30, 2019 were comprised of the 
following: 

 
 

 
Water sales were comprised of metered volume charges of $31,042,512, base charges of $8,460,756, 
and other miscellaneous billings of $159,375.  Water sales increased by $1,039,728 or 2.7%.  Volume 
charges increased by 2.9%, resulting from a 3.2% volume rate increase that was effective August 1, 
2018. 
 

� The billed volume for fiscal year 2019 was 63,102,203 (100 gallons), a decrease of 
2,032,945 or 3.1%, from fiscal year 2018, as a result of decreased irrigation use due to 
increased rainfall. The billed volume for fiscal year 2018 was 65,135,148 (100 gallons), a 
decrease of 1,578,715 or 2.4%, over fiscal year 2017 primarily due to a decrease in irrigation 
use.  The change in billed volume for fiscal years 2019 and 2018 was distributed among the 
following customer classes: 

 
FY18 to FY19 % of FY17 to FY18 % of 

Incr./(Decr.) (100g) Incr./(Decr.) Incr./(Decr.) (100g) Incr./(Decr.)
Retail

Residential (623,466)               -2.0% (447,645)               -1.4%
Commercial (152,829)               -1.1% (493,495)               -3.3%
Industrial (364,929)               -4.4% (201,207)               -2.4%
Total Retail (1,141,224)            -7.5% (1,142,347)            -7.1%

Wholesale (891,721)               -7.7% (436,368)               -3.6%
System Total (2,032,945)            -3.1% (1,578,715)            -2.4%

 
 
 
Base charge revenue for fiscal year 2019 increased by $117,352 over fiscal year 2018, resulting from the  
growth in the residential customer base.  The increase from fiscal year 2018 over fiscal year 2017 was 
$259,423. 
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81.7%

Tap & Meter Sales  
$999,085
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Fiscal year 2019 volume charges are further analyzed by the following charts: 
 

                      
Fiscal Year 2019 Metered Volume Charges – Revenue vs. Volume 

 
 
The System maintains a comprehensive tracking program to monitor Unaccounted for Water, as reflected 
graphically, by calendar year. 
 

                   
 
In fiscal year 2019, other nonoperating revenue increased by $992,364, due to an increase in capacity fees 
of $18,571, interest income of $961,795, miscellaneous income of $49,743, and administrative income of 
$35,928, offset by a decrease in lake revenue of $26,895 and gain on sale of capital assets of $46,778.  In 
fiscal year 2018, other nonoperating revenue increased by $569,093, due to an increase in capacity fees 
of $21,010, lake revenue of $47,244, interest income of $448,438, miscellaneous income of $36,980, and  
administrative income of $44,629, offset by a decrease in gain on sale of capital assets of $29,208.  
 
The intercompany reimbursement from Spartanburg Sanitary Sewer District was comprised of the 
following types of intercompany services: billing and collection, administrative and financial, engineering, 
fleet maintenance, field maintenance, and facility allocations for maintenance and the lab.  The increase 
in 2019 was primarily due to the full year of monthly billing and increased staff for Customer Service and 
Field Services. 
 
 
 
 

Retail
$29,308,619

94%

Wholesale
$1,733,893

6%

Water Revenue

Retail
52,447,169

83%

Wholesale
10,655,034

17%

Water Volume (100g)

9.59%
11.03%

7.99%
8.43%

0.00%

5.00%

10.00%

15.00%

20.00%

2015 2016 2017 2018

Calendar Year

Spartanburg Water System
Unaccounted For Water



(8) 

 
Operating expenses before depreciation were comprised of the following: 
 

 
 
The following table provides a comparison of 2019, 2018 and 2017 operating expenses before depreciation 
for major expense categories. 
 

Comparison of operating expenses before depreciation 

Expense Category Increase / (Decrease) 
2019 2018 Amount % of Change 

Salaries and wages $13,551,060  $13,325,304          $225,756  1.7% 

Group insurance             2,689,901             2,942,182              (252,281) -8.6% 

System operation and maint.             1,416,394             1,245,874               170,520  13.7% 

Treatment and filter supplies             1,581,406            1,908,252              (326,846) -17.1% 

Service connection supplies                222,893                271,847                (48,954) -18.0% 

Other supplies and maintenance             1,707,318             1,512,231              195,087 12.9% 

Utilities             1,291,032             1,238,852                52,180  4.2% 

Other outside services             2,769,943             2,098,291               671,652 32.0% 

Other expenses             1,264,164             1,090,775               173,389 15.9% 

Total operating expenses before 
depreciation  $26,494,111  $25,633,608          $860,503 3.4% 

    Increase / (Decrease) 
  2018 2017 Amount % of Change 
Salaries and wages  $13,325,304  $12,518,298      $807,006        6.4% 

Group insurance             2,942,182            2,553,747             388,435 15.2% 

System operation and maint.             1,245,874             1,081,272              164,602 15.2% 

Treatment and filter supplies             1,908,252             1,068,491              839,761 78.6% 

Service connection supplies                271,847                184,154                87,693  47.6% 

Other supplies and maintenance             1,512,231            1,453,669                58,562 4.0% 

Utilities             1,238,852             1,187,067               51,785 4.4% 

Other outside services             2,098,291             2,198,756             (100,465) -4.6% 

Other expenses             1,090,775             1,270,603              (179,828) -14.2% 

Total operating expenses before 
depreciation  $25,633,608 $23,516,057      $2,117,551 9.0% 
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Operating expenses before depreciation increased by $860,503 or 3.4% from fiscal year 2019 to 2018. The 
increase was $2,117,551 or 9.0%, from fiscal year 2018 to fiscal year 2017, primarily due to an increase in 
treatment and filter supplies, service connection supplies, group insurance and system operations and 
mainteneace.  Highlights of the 2019 – 2018 expense comparison are provided below: 
    

 
� The Group Insurance decrease resulted from an favorable claim experience for fiscal year 2019. 

 
� The System Operations and Maintenance line item includes supply cost and contracted 

maintenance applicable to the water filtration plants and distribution system. The increase is 
primarily the result of costs associated with line breaks and repairs during fiscal year 2019. 
 

� The Treatment and Filter Supplies decrease was due to reduced demand for water quality 
requirements and a substanial decrease in water flows. 
 

� The variance in Other Supplies and Maintenance is primarily the result of an increase in Building & 
Grounds Maintenance offset by a decrease in Printing and Office Supplies. 
 

� The variance in Other Outside Services was associated with the increase in Legal and Other 
Outside Services, due to payment processing costs for monthly billing and other outside lab 
monitoring costs. 
 

� The increase in Other Expenses is associated with the increase in Public Relations and Information 
and Worker’s Comp Insurance. 
 

� The other line items reflected no significant change in the comparison of fiscal year 2019 to fiscal 
year 2018. 
 

Nonoperating expenses decreased by $68,815 or 1.0%, due to the decrease in bond issuance costs of 
$467,731 offset by the increase in payments to other governmental units of $21,000 and interest and paying 
agent fees of $377,916.   
 
Capital Contributions: 
 
The System receives contributions from developers in the form of cash payments and donated lines; and 
occasionally, contributions from federal/state agencies in the form of grants for capital projects.  Accounting 
principles generally accepted by the United States of America require that these contributions be reflected 
as a revenue source on the Statements of Revenues, Expenses and Changes in Net Position.  Capital 
contributions for fiscal year 2019 totaled $1,190,543 and were comprised of donated lines of $805,620 and 
cash payments of $384,923. Capital contributions for fiscal year 2018 totaled $676,992 and were comprised 
of donated lines of $412,150 and cash payments of $264,842. The capital contributions received in cash 
were comprised of participation fees and miscellaneous project contributions.  
 
Capital Assets 
 
At June 30, 2019, the System had $196,506,679 invested in capital assets, as provided in the following 
schedule: 
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Capital Assets at Year-End
2019 2018 2017

Transmission, Distribution and 177,908,923$    180,354,508$      181,686,308$      
  Treatment Facilities
Other Facilities & Property 5,685,113          5,157,501            5,106,039            
Vehicles, Office & Maintenance Equipment 5,237,025          6,581,141            6,673,708            
Construction in Progress 7,675,618          5,573,834            3,011,631            
Capital Assets -  Net of

Accumulated Depreciation 196,506,679$    197,666,984$      196,477,686$      
 

 
Significant changes for Capital Assets during fiscal year 2019 included a net decrease in Transmission, 
Distribution and Treatment Facilities.  The additions of $805,620 in donated lines, various waterline 
extensions and rehab of $764,096 and R.B. Simms Continuous Sludge Removal of $433,564; capitalized 
labor, storage tank rehab and various distribution system improvements were offset by an increase in 
current year depreciation expense.   
 
Significant changes during fiscal year 2018 included a net decrease in Transmission, Distribution, and 
Treatment Facilities.  The additions of $412,150 in donated lines, various waterline extensions and rehab 
of $1,341,338, and R.B. Simms Continuous Sludge Removal of $2,911,638, capitalized labor, storage tank 
rehab and various distribution system improvements were offset by an increase in current year depreciation 
expense.  
 
For more information on changes in capital assets, see Note 4 to the financial statements. 
 
Debt Administration 
 
Debt Service Coverage 
In the System’s revenue bond resolution, the System covenants and agrees that it will, at all times, prescribe 
and maintain and thereafter collect rates and charges for the services and facilities furnished by the System 
which, together with other income, are reasonably expected to yield annual net earnings in the current fiscal 
year equal to at least 110% of the annual principal and interest requirements for all revenue bonds 
outstanding in such fiscal year.  The computation of net earnings is presented in the Historical Statements 
of Revenues, Expenses, Debt Service and Debt Service Coverage, which is provided in the statistical 
section of this report.  The System’s historical debt service coverage is summarized by the following table: 
 
Debt Service Coverage 2019 2018 Restated 2017
Net Earnings per Revenue Bond Covenant 21,806,853$     20,651,829$     23,533,592$       

Revenue Bond Debt Service 11,990,692       11,118,019       12,997,256         

Revenue Bond Debt Service Coverage 1.82                 1.86                 1.81                    
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Outstanding Debt at Year-End 
The System had $157,590,000 in long-term revenue bond debt outstanding at year-end, as scheduled 
below:  
 

Average
Yield 2019 2018 2017

Long-term Debt

2007B Water System Revenue Bond 4.39% -$                         -$                         4,180,000$          
2009 Water System Revenue Bond 4.97% -                           -                           33,935,000          
2012 Water System Revenue Bond 2.23% 4,695,000            5,205,000            5,700,000            
2013 Water System Revenue Bond 4.62% 27,255,000          27,255,000          27,255,000          
2015A Water System Refunding Revenue Bond 3.40% 26,085,000          26,085,000          26,085,000          
2015B Water System Refunding Revenue Bond 3.40% 4,470,000            5,090,000            5,700,000            

   2017A Water System Refunding Revenue Bond 1.75% 49,155,000          54,160,000          59,080,000          
   2017B Water System Refunding Revenue Bond 2.90% 45,930,000          45,930,000          -                           

Total Debt Outstanding 157,590,000$      163,725,000$      161,935,000$      

Outstanding Debt

 
For more information on changes in short-term and long-term debt, see Note 5 to the financial statements. 
 
Bond Ratings 
 
Based on the System’s continued trend of strong financial performance, management proactively reached 
out to Moody’s and asked for an updated rating.  Moody upgraded the System from Aa3 to Aa2 in February 
2019. 
 

Agency Revenue 
Standard & Poor’s AA 
Moody’s Aa2 
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Financial Planning 
 
Although the System does not have a legally adopted budget, an annual operating budget is adopted for 
management and financial planning purposes.  The System conducts an update of the financial planning 
process as follows:  departmental staffing plans, detailed budget requests, and depreciation schedules are 
prepared; System-wide budget information, including revenues, flow estimates, debt service, cost 
allocations, etc., are completed; capital improvement plans and applicable debt service projections are 
utilized for long-term financial planning; the computerized financial planning and rate-setting model is 
updated to provide for a five-year financial projection; the annual operating budget is presented to the 
Commission; and a public hearing is advertised and held prior to final approval of the budget and water 
rates. 
 
The System Commission approved a balanced Annual Operating Budget for fiscal year 2020 in the total 
amount of $47,362,508, which represents a 2.1% increase over the previous year’s budgeted revenues 
and expenditures.  The approved budget included funding of reserves for the Depreciation Fund - 
$1,900,000, Capital Fund - $1,000,000, Meter/Endpoint Fund - $665,000 and the Distribution System 
Rehab Fund - $1,000,000. 
 
 
Other Significant Matters 
 

� Replacement of Aging Infrastructure 
The System has enhanced efforts to address aging water mains.  Various water main 
replacement projects were completed by the Maintenance Department and outside contractors 
during fiscal year 2019, with ongoing projects captured in the Construction in Progress. 
 

� Monthly Billing 
Spartanburg Water System and Sanitary Sewer District introduced monthly billing in February 
2018.  Most customers were previously billed on a bimonthly basis.  Monthly billing provides 
various benefits to customers:  more efficient household budgeting, timely water usage 
information, and earlier detection of water leaks.  Monthly billing represents the more typical 
billing method utilized in the water/sewer industry. 

 

Requests for Information 

This financial report is intended to provide a general overview of the System’s finances.  For questions 
concerning this report or other requests for financial information, please contact: 

 Chief Financial Officer 
 Spartanburg Water System 
 P.O. Box 251 
 Spartanburg, SC  29304 
 (864) 583-7361 



Exhibit A
SPARTANBURG WATER SYSTEM
STATEMENTS OF NET POSITION

JUNE 30, 2019 AND 2018

ASSETS AND DEFERRED OUTFLOWS OF RESOURCES
Restated

2019 2018
Assets

Current assets
Cash 1,746,979$          3,027,686$          
Investments 24,472,868 18,572,157
Accounts receivable - net of allowance for doubtful

accounts of $200,099 and $176,994 as of 2019
and 2018, respectively 5,158,710            5,583,199            

Loans receivable 15,381 15,547 
Other receivables 943,839 895,852 
Inventories 1,612,572            1,575,233            

Total current assets 33,950,349          29,669,674          

Noncurrent assets
Restricted cash 1,727,742 1,921,170
Restricted investments 37,348,898 38,986,256
Capital assets - nondepreciable 9,630,607 6,694,56�
Capital assets - net of accumulated depreciation 186,876,072                190,972,41�

Total noncurrent assets 235,583,319        238,574,410        

Total Assets 269,533,668        268,244,084        

Deferred Outflows of Resources
Deferred loss on refundings 5,290,010            5,733,143            
Deferred amounts related to pensions 3,143,789            3,797,289            
Deferred amounts related to OPEB 1,312,130            1,253,177            

Total Deferred Outflows of Resources 9,745,929            10,783,609          
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Exhibit A - Continued
SPARTANBURG WATER SYSTEM

STATEMENTS OF NET POSITION - CONTINUED
JUNE 30, 2019 AND 2018

LIABILITIES, DEFERRED INFLOWS OF RESOURCES AND NET POSITION
Restated

2019 2018
Liabilities

Current liabilities
Accounts payable 1,234,178            1,954,911            
Payable from restricted assets - customer deposits 1,526,091            1,720,545            
Accrued salaries and wages 1,212,581            1,234,375            
Accrued employee benefits 407,769 362,249 
Accrued interest expense 466,084 474,705 
Other payables 406,748 492,270 
Sewer and water collections payable to others 1,808,644            1,799,177            
Long-term debt - current portion 6,250,000            6,135,000

Total current liabilities 13,312,095          14,173,232          

Noncurrent liabilities
Net pension liability 23,065,802          23,366,599          
Net other post-employment benefit liability 11,183,581          11,264,695          
Long-term debt - net of current portion 160,155,391        166,800,781

Total noncurrent liabilities 194,404,774        201,432,075        

Total Liabilities 207,716,869        215,605,307        

Deferred Inflows of Resources
Deferred amounts related to pensions 284,356 126,110 
Deferred amounts related to OPEB 3,350 - 

287,706 126,110 

Net Position
Net investment in capital assets 75,359,394          71,738,818          
Unrestricted (4,084,372)           (8,442,542)           

Total Net Position 71,275,022$        63,296,276$        

The accompanying notes are an integral part of the financial statements.
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Exhibit B
SPARTANBURG WATER SYSTEM

STATEMENTS OF REVENUES, EXPENSES AND CHANGES IN NET POSITION
FOR THE YEARS ENDED JUNE 30, 2019 AND 2018

Restated
2019 2018

Operating Revenues
Water sales 39,662,643$        38,622,915$        
Private fire service rates 367,241               356,078               
Cut-off service charges 419,314               360,354               
Tap and meter sales 999,085               715,805               
New account fees 191,640               191,040               
Ice machine sales 410,229               405,520               
Miscellaneous 221,878               203,639               

42,272,030          40,855,351          
Operating Expenses

Operating expenses before depreciation 26,494,111          25,633,608          
Depreciation 8,333,554            7,915,554            

34,827,665          33,549,162          

Operating Income 7,444,365            7,306,189            

Nonoperating Revenues (Expenses)
Capacity fees 313,346               294,775               
Fishing and boating permits 383,483               410,378               
Interest income 1,492,558            530,763               
Miscellaneous 211,547               161,804               
Intercompany services 3,475,522            3,189,295            
Administrative income 321,733               285,805               
Payments to other governmental units (1,021,000)           (1,000,000)           
Gain on sale of capital assets 61,463                 108,241               
Bond issuance costs -                           (467,731)              
Interest and paying agent fees (5,894,814)           (5,516,898)           

(656,162)              (2,003,568)           

Increase in Net Position
Before Capital Contributions 6,788,203            5,302,621            

Capital Contributions 1,190,543            676,992               

Increase in Net Position 7,978,746            5,979,613            

Net Position - Beginning of Year - Restated 63,296,276          57,316,663          

Net Position - End of Year 71,275,022$        63,296,276$        

The accompanying notes are an integral part of the financial statements.
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Exhibit C
SPARTANBURG WATER SYSTEM
STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED JUNE 30, 2019 AND 2018

Restated
2019 2018

Cash Flows Provided (Used) by Operating Activities
Cash received from customers 43,278,075$     43,166,754$     
Cash paid to suppliers for goods and services (10,916,463)      (8,701,513)        
Cash paid to or for the benefit of employees (15,929,506)      (15,158,763)      

16,432,106          19,306,478          

Cash Flows Provided (Used) by Noncapital
Financing Activities
Intercompany services 3,475,522         3,189,295         
Payments to other governmental units (1,021,000)        (1,000,000)        

2,454,522            2,189,295            

Cash Flows Provided (Used) by Capital and 
Related Financing Activities
Capital contributions 384,923            264,842            
Capacity fees 313,346            294,775            
Acquisition and construction of capital assets (6,380,329)        (8,693,378)        
Proceeds from sale of capital assets 74,163 108,916            
Proceeds from issuance of revenue bonds - 15,590,934 
Payments to current and advanced refundings escrow - (4,269,003) 
Bond issuance costs - (125,960) 
Repayments of bonds payable - revenue bonds (6,135,000)        (6,025,000) 
Interest and paying agent fees (5,847,071)        (5,451,479) 

(17,589,968)         (8,305,353)           

Cash Flows Provided (Used) by Investing Activities
Interest income 1,492,558         530,763            

Net Increase (Decrease) in Cash and Cash Equivalents 2,789,218            13,721,183          

Cash and Cash Equivalents - Beginning of Year 62,507,269          48,786,086          

Cash and Cash Equivalents - End of Year 65,296,487$        62,507,269$        
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Exhibit C - Continued
SPARTANBURG WATER SYSTEM

STATEMENTS OF CASH FLOWS - CONTINUED
FOR THE YEARS ENDED JUNE 30, 2019 AND 2018

Restated
2019 2018

Reconciliation of Operating Income to Net Cash
Provided (Used) by Operating Activities:

Operating income 7,444,365$          7,306,189$          

Adjustments to reconcile operating income to net
cash provided (used) by operating activities
Depreciation 8,333,554            7,915,554            
Pension expense 2,155,703            2,423,966            
OPEB expense 877,783               1,006,475            
Nonoperating income 916,763               857,987               
(Increase) decrease in assets:

Accounts receivable 424,489               1,390,488            
Loans receivable 166                      7,364                   
Other receivables (47,987)                98,975                 
Inventories (37,339)                393,233               
Deferred outflows related to pensions (1,644,754)           (1,344,340)           
Deferred outflows related to OPEB (1,014,500)           (1,059,184)           

Increase (decrease) in liabilities:
Accounts payable (720,733)              191,045               
Customer deposits (194,454)              41,459                 
Accrued salaries and wages (21,794)                131,377               
Accrued employee benefits 45,520                 81,814                 
Accrued interest expense (8,621)                  14,428                 
Other payables (85,522)                (65,482)                
Sewer and water collections payable to others 9,467                   (84,870)                

Net Cash Provided (Used) by Operating Activities 16,432,106$        19,306,478$        

Noncash Investing, Capital and Financing Activities
Contribution of capital assets 805,620$             412,150$             
Amortization included in interest expense 47,743$               65,419$               

Current refunding
Proceeds from revenue bond issue -$                         31,510,000$        
Defeased revenue bonds -$                         (38,115,000)$       
Deferred loss on refunding -$                         (2,110,109)$         
Bond premium -$                         4,787,877$          
Bond issuance costs -$                         (341,771)$            
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Exhibit C - Continued
SPARTANBURG WATER SYSTEM

STATEMENTS OF CASH FLOWS - CONTINUED
FOR THE YEARS ENDED JUNE 30, 2019 AND 2018

Restated
2019 2018

Reconciliation of Cash and Investments as Shown on
the Statements of Net Position and Cash Flow Statements

Statement of net position classifications
Current assets

Cash 1,746,979$          3,027,686$          
Investments 24,472,868          18,572,157          

26,219,847          21,599,843          
Noncurrent assets

Restricted cash 1,727,742            1,921,170            
Restricted investments 37,348,898          38,986,256          

39,076,640          40,907,426          

65,296,487$        62,507,269$        

Cash flow classifications
Petty cash 5,717$                 4,217$                 
Cash on hand 546,117               322,557               
Cash deposits 2,922,887            4,622,082            
Investments - cash equivalents 61,821,766          57,558,413          

Total cash and cash equivalents 65,296,487$        62,507,269$        

The accompanying notes are an integral part of the financial statements.
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS 

JUNE 30, 2019 AND 2018 
 
 
NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

This summary of significant accounting policies of the Spartanburg Water System (the System) is presented 
to assist in understanding the financial statements.  The financial statements and notes are representations 
of the System's management, which are responsible for their integrity and objectivity.  These accounting 
policies conform to accounting principles generally accepted in the United States of America (US GAAP) 
and have been consistently applied in the preparation of the financial statements. 

 
Management uses estimates and assumptions in preparing financial statements.  Those estimates and 
assumptions affect the reported amounts of assets and liabilities, the disclosure of contingent assets and 
liabilities, and reported revenues and expenses. Actual results could differ from those estimates. 

 
Reporting Entity  

 
The System provides public water utility services to the residents and businesses of Spartanburg, South 
Carolina and surrounding communities.  The System is a special purpose district created in the year 1908 
by the General Assembly of the State of South Carolina.  The System is a primary government with no 
component units.  The System is governed by three elected commissioners of the Commission of Public 
Works of the City of Spartanburg. 

 
Basis of Accounting 

 
Under US GAAP, the System is considered to be a self-supporting enterprise, and these financial 
statements are presented accordingly.  Enterprise funds are used to account for operations financed and 
operated in a manner similar to private business enterprises where the intent of the governing body is that 
the cost (expenses, including depreciation) of providing goods or services to the general public on a 
continuing basis be financed or recovered primarily through user charges.  The basis of accounting 
employed is the accrual method whereby revenues are recognized when they are earned and expenses 
are recognized when they are incurred.  Governmental Accounting Standards Board (GASB) is the 
accepted standard-setting body for establishing governmental accounting financial reporting principles. 

 
Use of Restricted Resources 
 
When both restricted and unrestricted resources are available for use, it is the System’s policy to use the 
restricted resources first, then unrestricted resources as they are needed. 
 
Revenues and Expenses 

 
Operating revenues and expenses consist of those revenues and expenses that result from the ongoing 
principal operations of the System.  Operating revenues consist primarily of charges for services.  Non-
operating revenues and expenses consist of those revenues and expenses that are related to financing and 
investing types of activities and result from nonexchange transactions and ancillary activities. 
 
Cash and Cash Equivalents 

 
For purposes of reporting cash flows, all investments with a maturity of three months or less at the time of 
purchase are considered to be cash equivalents. 
 
Investments 

 
Investments are stated at fair value. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 
NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 
 

Accounts Receivable 
 
Accounts receivable include fees for charges earned but not yet collected.  Unbilled (i.e. cycle billings) 
receivables at year end are estimated to record revenues earned through year end.  Receivables are 
reported net of applicable allowances for uncollectible accounts, which management determines based on 
historical collection trends and other factors. 
 
Inventories 

 
Inventories are valued at cost using the first-in, first-out method.  Inventories consist of expendable supplies 
held for consumption. 

 
Capital Assets 

 
Capital assets are stated at cost.  Donated capital assets are recorded at estimated acquisition value on the 
date donated.  Assets are recorded as capital assets when valued at $1,000 or more. 

 
Prior to fiscal year 2019, major outlays for capital assets and improvements were capitalized as projects 
were constructed. These costs primarily included construction costs, engineering fees, legal fees and 
settlements related to acquisition.  Effective for fiscal year 2019, the District discontinued capitalized interest 
on a prospective basis per GASB Statement No. 89, Accounting for Interest Cost Incurred Before the End 
of the Construction Period.  

 
Capital assets are depreciated using the straight-line method over the following useful lives: 

 
Years

Motor vehicles 5 - 10
Service and maintenance equipment 10
Office furniture and fixtures 3 - 10
Buildings and improvements 20 - 33
System infrastructure 10 - 40  

 
Compensated Absences 

 
The System provides eligible employees annual leave for each full calendar month of service.  When an 
employee separates from employment, he is compensated for any unused annual leave.   

 
Employees also accumulate sick leave based upon months of service.  Sick leave does not vest and is lost 
upon termination of employment and thus is not accrued.  A portion of accumulated sick leave, not to exceed 
forty-five days, may be redeemed for cash upon retirement.  This redemption liability is not reasonably 
estimable in aggregate, nor accrued for financial statement purposes. 
 
Long-Term Liabilities 

 
Bond premiums and discounts are deferred and equally amortized over the life of the bonds. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 
NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED 

 
Deferred Outflows and Inflows of Resources 
 
In the Statements of Net Position, in addition to assets and liabilities, separate sections for deferred outflows 
and deferred inflows of resources are reported.  Deferred outflows of resources represent a consumption of 
net position that applies to future periods and will not be recognized as an expense until then.  Deferred 
inflows of resources represent an acquisition of net position that applies to future periods and will not be 
recognized as revenue until that time.  The System’s deferred outflows of resources are deferred amounts 
arising from debt refunding and amounts related to the System’s defined benefit pension and OPEB plans.  
The System’s deferred inflows of resources are amounts related to the System’s defined benefit pension 
and OPEB plans. 
 
Capital Contributions 

 
The System frequently has contributions from developers and contractors.  In addition, the System receives 
grant monies for construction of improvements or extensions to its system at various times.  The 
contributions are recognized in the Statements of Revenues, Expenses and Changes in Net Position when 
earned. 
 

 
NOTE 2 - CASH DEPOSITS AND INVESTMENTS 
 

Custodial credit risk - deposits - the risk that in the event of a bank failure, the deposits may not be returned 
to the System. The System’s policy is to secure funds in accordance with Section 6-5-15 of the S.C. Code 
of Laws, and will include collateralization of deposits through appropriately pledged securities or other 
investments.  As of June 30, 2019 and 2018, the System was not exposed to custodial credit risk. 
 
Statutes authorized the System to invest in obligations of the United States and its agencies, general 
obligations (not revenue obligations) of the State of South Carolina and its subdivisions, savings and loan 
associations to the extent of federal insurance, certificates of deposit collaterally secured, repurchase 
agreements secured by the foregoing obligations, and the State Treasurer’s Investment Pool (SC Pool).  
The SC Pool, established pursuant to Section 6-6-10 of the South Carolina Code, is an investment trust 
fund, in which public monies in excess of current needs, which are under the custody of any governing body 
of a political subdivision of the State, may be deposited. 
 
In addition to the state laws governing allowable investment instruments, the System adopted a formal 
deposit and investment policy in 2019.  The System is to invest its funds based on the following objectives, 
in priority order: safety, liquidity, and yield. 
 
Credit risk – The System’s policy to minimize the risk of loss due to the failure of the security issuer or backer 
is to limit investments to the safest type of securities; pre-qualify the financial institutions; and diversify the 
investment portfolio so that potential losses on individual securities will be minimized. 
 
Interest rate risk - the System’s policy to minimize the risk that the fair value of securities in the portfolio will 
fall due to changes in general interest rates is to structure the investment portfolio so that securities mature 
to meet cash requirements for ongoing operations and invest operating funds primarily in shorter-term 
securities, money market mutual funds, or similar investment pools. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 

NOTE 2 - CASH DEPOSITS AND INVESTMENTS - CONTINUED 
 

Investments measured and reported at fair value are classified according to the following hierarchy: 
 
Level 1 - Investments reflect prices quoted in active markets. 
 
Level 2 - Investments reflect prices that are based on a similar observable asset either directly or indirectly, 
which may include markets that are not considered active. 
 
Level 3 - Investments reflect prices based upon unobservable sources. 
 
The categorization of investments within the hierarchy is based upon the pricing transparency of the 
instrument and should not be perceived as a particular investment’s risk.  Assets classified in Level 1 of the 
fair value hierarchy are valued directly from a predetermined primary external pricing vendor.  Assets 
classified in Level 2 are subject to pricing by an alternative pricing source due to lack of information available 
by the primary vendor. 
 
The SC Pool is a 2a7-like pool, which is not registered with the Securities and Exchange Commission (SEC), 
but has a policy that it will operate in a manner consistent with the SEC’s Rule 2a7 of the Investment 
Company Act of 1940.  In accordance with governmental accounting statements, investments are carried 
at fair value determined annually based upon quoted market prices.  The total fair value of the SC Pool is 
apportioned to the entities with funds invested on an equal basis for each share owned, which are acquired 
at a cost of $1.00.  Funds may be deposited by SC Pool participants at any time and may be withdrawn up 
to 24 hours’ notice.  Financial statements for the SC Pool may be obtained by writing the Office of State 
Treasurer, Local Government Investment Pool, Post Office Box 11778, Columbia, South Carolina 29211-
1950. 
 
The System had the following investments, which are not applicable to the fair value hierarchy, as of June 
30, 2019 and 2018: 

 
Investment Value

Type Maturity 2019 2018 Rating
State treasurer's investment pool <60 days 53,780,274$   49,247,429$   Not rated
Dreyfus Government Prime <90 days 8,041,492        8,310,984        Aaa-mf

61,821,766$   57,558,413$   

 
The Spartanburg Water System is required under bond indenture agreements in connection with the 
issuance of bonds, to segregate certain assets.  The following assets have been segregated and are 
restricted in use for the acquisition and construction of capital assets and debt service/debt service reserve 
funds. 
 
Assets restricted in use to fulfill customer deposits have also been segregated.  The assets listed below are 
shown in their respective categories in the accompanying statements of net position. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 

NOTE 2 - CASH DEPOSITS AND INVESTMENTS - CONTINUED 

2019 2018
Restricted Assets for Customer Deposits

Cash 1,526,091$       1,720,545$       

Restricted assets for the Acquisition and
Construction of Capital assets

Cash 201,652            200,625            
Investments 29,307,405       30,675,272       

29,509,057 30,875,897
Restricted Assets for Debt Service Reserve

and Debt Service Funds
Investments 8,041,492         8,310,984         

39,076,640$     40,907,426$     

NOTE 3 - LOANS RECEIVABLE 

The System provides a program whereby it finances participation and capacity fees for new customers.  The 
loan terms are bi-monthly payments of one to ten years at interest rates of nine to twelve percent.  These 
loans are secured by a recorded lien against the homeowner's real property.  The balance of loans 
receivable from customers was $15,381 and $15,547 at June 30, 2019 and 2018, respectively. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 
NOTE 4 - CAPITAL ASSETS 
 

A summary of changes in capital assets follows: 
 

2019
Balance Removals/ Balance

June 30, 2018 Additions Disposals June 30, 2019
Capital Assets

Nondepreciable 
Land 1,120,734$       834,255$          -$                       1,954,989$       
Construction in progress 5,573,834         4,745,168         2,643,384         7,675,618         

Total nondepreciable 6,694,568         5,579,423         2,643,384         9,630,607         
Depreciable

Motor vehicles 4,880,496         225,193            135,115            4,970,574         
Service and maintenance

equipment 11,893,242       230,026            57,021              12,066,247       
Office furniture and fixtures 5,033,848         161,011            123,705            5,071,154         
Computer software 1,979,251         42,672              -                          2,021,923         
Office buildings 6,070,555         -                          -                          6,070,555         
Transmission, distribution

and treatment facilities 272,877,961     2,773,069         -                          275,651,030     
Joint maintenance facility 1,657,119         12,319              -                          1,669,438         
Joint lab building 882,354             -                          -                          882,354             
Donated system facilities 14,857,222       805,620            -                          15,662,842       

Total depreciable 320,132,048     4,249,910         315,841            324,066,117     

Total Capital Assets 326,826,616     9,829,333         2,959,225         333,696,724     

Accumulated Depreciation
Motor vehicles 3,387,977         644,276            135,115            3,897,138         
Service maintenance and

equipment 8,902,192         906,080            45,331              9,762,941         
Office furniture and fixtures 4,302,732         267,019            122,695            4,447,056         
Computer software 612,807             172,931            -                          785,738             
Office buildings 3,045,132         224,564            -                          3,269,696         
Transmission, distribution

and treatment facilities 102,391,339     5,659,817         -                          108,051,156     
Joint maintenance facility 1,170,489         68,571              -                          1,239,060         
Joint lab building 357,640             25,827              -                          383,467             
Donated system facilities 4,989,324         364,469            -                          5,353,793         

129,159,632     8,333,554         303,141            137,190,045     
Capital Assets - Net of 

Accumulated Depreciation 197,666,984$  196,506,679$  

 
 

 
 
 
 
 
 

(24)



SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 

 
NOTE 4 - CAPITAL ASSETS - CONTINUED 
 

2018
Balance Removals/ Balance

June 30, 2017 Additions Disposals June 30, 2018
Capital Assets

Nondepreciable 
Land 1,120,734$       -$                       -$                       1,120,734$       
Construction in progress 3,011,631         7,407,202         4,844,999         5,573,834         

Total nondepreciable 4,132,365         7,407,202         4,844,999         6,694,568         
Depreciable

Motor vehicles 4,315,398         762,680            197,582            4,880,496         
Service and maintenance

equipment 11,314,341       637,651            58,750              11,893,242       
Office furniture and fixtures 4,875,323         250,936            92,411              5,033,848         
Computer software 1,800,194         179,057            -                          1,979,251         
Office buildings 5,772,416         298,139            -                          6,070,555         
Transmission, distribution

and treatment facilities 268,932,819     3,945,142         -                          272,877,961     
Joint maintenance facility 1,599,550         57,569              -                          1,657,119         
Joint lab building 882,354             -                          -                          882,354             
Donated system facilities 14,445,072       412,150            -                          14,857,222       

Total depreciable 313,937,467     6,543,324         348,743            320,132,048     

Total Capital Assets 318,069,832     13,950,526      5,193,742         326,826,616     

Accumulated Depreciation
Motor vehicles 2,950,590         634,969            197,582            3,387,977         
Service maintenance and

equipment 8,066,321         894,621            58,750              8,902,192         
Office furniture and fixtures 4,162,720         231,748            91,736              4,302,732         
Computer software 451,917             160,890            -                          612,807             
Office buildings 2,826,428         218,704            -                          3,045,132         
Transmission, distribution

and treatment facilities 97,055,602       5,335,737         -                          102,391,339     
Joint maintenance facility 1,110,774         59,715              -                          1,170,489         
Joint lab building 331,813             25,827              -                          357,640             
Donated system facilities 4,635,981         353,343            -                          4,989,324         

121,592,146     7,915,554         348,068            129,159,632     
Capital Assets - Net of 

Accumulated Depreciation 196,477,686$  197,666,984$  

 
Depreciation expense for the years ended June 30, 2019 and 2018 was $8,333,554 and $7,915,554, 
respectively. 

 
Interest costs incurred during the years ended June 30, 2019 and 2018 were $5,847,071 and $5,543,606, 
respectively.  Interest capitalized for the year ended June 30, 2018 was $104,098. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 
NOTE 5 - LONG-TERM DEBT 
 

2019
Balance Balance Due Within

June 30, 2018 Additions Reductions Refunded June 30, 2019 One Year
Bonds and Other Noncurrent
  Liabilities Payable

Revenue bonds 163,725,000$ -$                  (6,135,000)$ -$                   157,590,000$ 6,250,000$ 
Bond premium 9,210,781 -                    (395,390)      -                     8,815,391       -                  

172,935,781$ -$                  (6,530,390)$ -$                   166,405,391$ 6,250,000$ 

 
2018

Balance Balance Due Within
June 30, 2017 Additions Reductions Refunded June 30, 2018 One Year

Bonds and Other Noncurrent
  Liabilities Payable

Revenue bonds 161,935,000$ 45,930,000$ (6,025,000)$ (38,115,000)$ 163,725,000$ 6,135,000$ 
Bond premium 3,613,614 6,364,450     (361,643)      (405,640)        9,210,781       -                  

165,548,614$ 52,294,450$ (6,386,643)$ (38,520,640)$ 172,935,781$ 6,135,000$ 

 
Revenue Bonds 
 
Bonds payable at June 30, 2019 and 2018 were comprised of the following issues: 

 
2019 2018

4,695,000$      5,205,000$      

27,255,000      27,255,000      

26,085,000      26,085,000      

4,470,000         5,090,000         

$6,255,000 City of Spartanburg, South Carolina Water System
Revenue Refunding Bonds, Taxable Series 2015B, dated June
23, 2015. Annual maturities beginning in 2016 of $375,000 to
$740,000 maturing in 2027 with semi-annual interest of 1.22% to
3.68%.  Bonds issued to refund the Series 2010 bonds.

$8,000,000 City of Spartanburg, South Carolina Water System
Junior Lien Revenue Bonds, Series 2012, dated July 13, 2012.
Annual maturities beginning in 2013 of $450,000 to $650,000
maturing in 2027 with semi-annual interest of 2.23%. Bonds
issued to fund improvements to the System.

$27,255,000 City of Spartanburg, South Carolina Water System
Revenue Bonds, Series 2013, dated October 29, 2013. Annual
maturities beginning in 2026 of $380,000 to $2,265,000 maturing
in 2027 with semi-annual interest of 1.81% to 2.50%. Bonds
issued to fund improvements to the System.

$26,085,000 City of Spartanburg, South Carolina Water System
Revenue Refunding Bonds, Series 2015A, dated June 23, 2015.
Annual maturities beginning in 2028 of $1,000,000 to $3,860,000
maturing in 2035 with semi-annual interest of 1.22% to 5.00%.
Bonds issued to refund the Series 2007B bonds.
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 

 
NOTE 5 - LONG-TERM DEBT - CONTINUED 

 
Revenue Bonds - Continued 
 

2019 2018

49,155,000      54,160,000      

45,930,000      45,930,000      

157,590,000    163,725,000    

Less:  current portion (6,250,000)       (6,135,000)       

Total long-term revenue bonds payable 151,340,000$  157,590,000$  

$45,930,000 City of Spartanburg, South Carolina Water System
Refunding and Improvement Revenue Bonds, Series 2017B,
dated August 24, 2017. Annual maturities beginning in 2022 of
$25,000 to $7,425,000 maturing in 2047 with semi-annual interest 
of 3.25% to 5.00%. Bonds issued to refund the Series 2007B and
2009 bonds, fund improvements to the distribution and treatment
facilities, and fund capitalized interest.

$59,080,000 City of Spartanburg, South Carolina Water System
Refunding Revenue Bonds, Series 2017A, dated June 1, 2017.
Annual maturities beginning in 2018 of $4,920,000 to
$5,850,0,000 maturing in 2028 with semi-annual interest of
1.75%.  Bonds issued to refund the Series 2007A bonds.

 
Debt service requirements to maturity including interest on all outstanding bonds as of June 30, 2019 are 
as follows: 

 
Year Ending

June 30 Principal Interest Total
2020 6,250,000$            5,743,127$            11,993,127$          
2021 6,375,000               5,625,024               12,000,024            
2022 6,525,000               5,502,452               12,027,452            
2023 6,970,000               5,374,645               12,344,645            
2024 7,115,000               5,230,430               12,345,430            

2025-2029 35,355,000            23,824,538            59,179,538            
2030-2034 33,105,000            17,498,644            50,603,644            
2035-2039 41,170,000            9,129,763               50,299,763            
2040-2044 12,185,000            1,808,988               13,993,988            
2045-2047 2,540,000               173,306                  2,713,306               

157,590,000$        79,910,917$          237,500,917$        

 
There are a number of limitations and restrictions contained in the various debt instruments.  The System 
is in compliance with all significant limitations and restrictions. 
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NOTE 6 - DEFEASANCE OF DEBT AND ADVANCED REFUNDINGS  

 
On August 24, 2017, the System issued $45,930,000 of Water System Refunding and Improvement 
Revenue Bonds, Series 2017B.  These proceeds were used to currently refund $4,180,000 of outstanding 
Water System Revenue Bonds, Series 2007B and advance refund $33,935,000 of outstanding Water 
System Revenue Bonds, Series 2009.  The net proceeds of $36,361,746 along with System funds of 
$4,310,443 were used to currently refund and advance refund and defease the outstanding 2007B and 
2009 debt, respectively. 
 
The current and advanced refunding resulted in a gross cash flow gain of $13,136,683 and an economic 
cash flow gain of $5,168,811 for the year ending June 30, 2018. 
 
In current and prior years, advance refundings resulted in book losses that are being amortized over the 
original remaining life of the old bonds that were defeased or the life of the new debt, whichever is less.  The 
unamortized losses at June 30, 2019 and 2018 are shown on the Statements of Net Position as deferred 
loss on refundings under deferred outflows of resources.  Amortization has been included in interest 
expense and was $443,133 and $427,062 for the years ended June 30, 2019 and 2018, respectively. 
 
The proceeds from current and previous bonds issued that defeased certain revenue bonds in current and 
prior years were placed in an irrevocable trust to provide for all future debt payments on the old bonds.  
Accordingly, the trust accounts’ assets and the liability for the defeased bonds are not included in the 
System’s financial statements.  At June 30, 2019 and 2018, $0 and $33,935,000 of bonds outstanding 
are considered defeased from current and prior years. 
 
 

NOTE 7 - CAPITAL CONTRIBUTIONS  
 
Donated assets and/or grants provided to finance capital expenditures are accounted for as capital 
contributions.  During the years ended June 30, 2019 and 2018, the System received the following as 
donated assets or to partially finance plant extensions or additions: 
 

2019 2018
Donated assets 805,620$        412,150$        
Private industry and developers 2,500             -                    
Participation fees 382,423          264,842          

1,190,543$     676,992$        

 
 

NOTE 8 - PENSION PLAN 
 

Plan Description - The System, as the employer, participates in the South Carolina Retirement System 
(SCRS) Plan - a cost-sharing multiple-employer defined benefit pension plan administered and managed 
by the South Carolina Public Employee Benefit Authority (PEBA), a state agency.  PEBA issues a 
Comprehensive Annual Financial Report (CAFR) containing financial statements and required 
supplementary information for the Systems’ Pension Trust Funds.  The CAFR is publicly available 
through the Retirement Benefits’ link on PEBA’s website at www.peba.sc.gov, or a copy may be obtained 
by submitting a request to PEBA, 202 Arbor Lake Drive, Columbia, SC 29223. 
 
Benefits Provided/Membership - SCRS provides retirement and other benefits for teachers and 
employees of the state, its public school districts, and political subdivisions.  An incidental death benefit 
is also available to beneficiaries of active and retired members of employers who participate in the death 
benefit program. 
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NOTE 8 - PENSION PLAN - CONTINUED 

Benefits Provided/Membership- Continued - Benefit terms are prescribed in Title 9 of the South 
Carolina Code of Laws.  PEBA does not have the authority to establish or amend benefit terms without 
a legislative change in the code of laws. Generally, all employees of covered employers are required to 
participate in and contribute to the system as a condition of employment.  Key elements of the benefit 
calculation include the benefit multiplier, years of service, and average final compensation/current 
annual salary. 

This plan covers general employees and teachers and individuals newly elected to the South Carolina 
General Assembly beginning with the November 2012 general election.  An employee member of the 
system with an effective date of membership prior to July 1, 2012, is a Class Two member.  A Class 
Two member who has separated from service with at least five or more years of earned service is 
eligible for a monthly pension at age 65 or with 28 years credited service regardless of age. A member 
may elect early retirement with reduced pension benefits payable at age 55 with 25 years of 
service credit.  

An employee member of the system with an effective date of membership on or after July 1, 2012, is a 
Class Three member.  A Class Three member who has separated from service with at least eight or 
more years of earned service is eligible for a monthly pension upon satisfying the Rule of 90 requirement 
that the total of the member’s age and the member’s creditable service equals at least 90 years. 

Both Class Two and Class Three members are eligible to receive a reduced deferred annuity at age 
60 if they satisfy the five- or eight-year earned service requirement, respectively. 

The annual retirement allowance of eligible retirees or their surviving annuitants is increased by the 
lesser of 1% or $500 every July 1. Only those annuitants in receipt of a benefit on July 1 of the preceding 
year are eligible to receive the increase. Members who retire under the early retirement provisions 
at age 55 with 25 years of service are not eligible for the benefit adjustment until the second July 1 after 
reaching age 60 or the second July 1 after the date they would have had 28 years of service credit had 
they not retired. 

Contributions - Contributions are prescribed in Title 9 of the South Carolina Code of Laws.  If the 
scheduled employee and employer contributions provided in statute, or the rates last adopted by 
the board, are insufficient to maintain the amortization period set in statute, the board shall increase 
employer contribution rates as necessary.  After June 30, 2027, if the most recent actuarial valuation 
of the SCRS for funding purposes shows a ratio of the actuarial value of the system assets to the 
actuarial accrued liability of the system (the funded ratio) that �s equal to or greater than 85%, then 
the board, effective the following July 1st, may decrease the current contribution rates upon making 
a finding that the decrease will not result in a funded ratio of less than 85%.  The Retirement System 
Funding Administration Act establishes a ceiling on employee contribution rates at 9%.  The 
employer contribution rates will continue to increase annually by 1% through July 1, 2022.  The 
legislation’s ultimate scheduled employer rate is 18.56%.  The amortization period is scheduled to 
be reduced one year for each of the next 10 years to a 20 year amortization period.  Required 
employee (both Class II and III) contribution rates for the years ended June 30, 2019 and 2018 was 
9%.  The required employer contribution rate for the years ended June 30, 2019 and 2018 was 
14.41% and 13.41%, respectively.  Both required employee and employer contribution rates are 
calculated on earnable compensation as defined by Title 9 of the South Carolina Code of Laws. 
Employers also contribute an additional .15% of earnable compensation, if participating in the death 
benefit program. 

Contributions to the Plan from the System were $1,644,754 and $1,344,341, for the years ended June 
30, 2019 and 2018, respectively. 
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NOTE 8 - PENSION PLAN - CONTINUED 

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows 
of Resources Related to Pensions - At June 30, 2019, the System reported a net pension liability of 
$23,065,802 for its proportionate share of the collective net pension liability.  The net pension liability 
was measured as of June 30, 2018.  The total pension liability, net pension liability and sensitivity 
information are based on an actuarial valuation performed as of July 1, 2017.  The total pension liability 
was rolled-forward from the valuation date to the plan’s fiscal year end June 30, 2018, using generally 
accepted actuarial procedures.  The allocation of the District’s proportionate shares of the collective net 
pension liability and pension expense were calculated on the basis of the District’s contributions actually 
remitted to the plan relative to the total contributions remitted to the plan for all participating employers, 
less employer contributions that are not a representative of future contributions efforts, as of June 30, 
2018.  Based upon this information, the System’s proportion of the collective net pension liability at June 
30, 2019 and 2018 was .102940% and .103798%, respectively, a decrease of .00086% since June 30, 
2017, the prior measurement date. 

For the year ended June 30, 2019, the System recognized pension expense of $2,258,102. The System 
also recognized revenue of $102,399 as a result of a nonemployer contribution from the State of South 
Carolina.  The funds, approved by the General Assembly to help offset a portion of the burden of 
increased employer contributions, were sent directly to PEBA for the SCRS trust fund and represented 
1% of the SCRS employer contribution increase for the year ended June 30, 2018.  For the year ended 
June 30, 2018, the District recognized pension expense of $2,423,966.  At June 30, 2019 and 2018, the 
System reported deferred outflows of resources and deferred inflows of resources related to the pension 
as follows: 

2019
Deferred Outflows Deferred Inflows

of Resources of Resources
Differences between expected and actual experience 217,512$              284,356$              

Changes in assumptions 915,122     -        

Net difference between projected and actual
earnings on pension plan investments 366,401     -        

System contributions subsequent to the measurement date 1,644,754  -        

Total 3,143,789$           284,356$              

2018
Deferred Outflows Deferred Inflows

of Resources of Resources
Differences between expected and actual experience 432,798$              126,110$              

Changes in assumptions 1,367,864  -        

Net difference between projected and actual
earnings on pension plan investments 652,286     -        

System contributions subsequent to the measurement date 1,344,341  -        

Total 3,797,289$           126,110$              
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NOTE 8 - PENSION PLAN - CONTINUED 

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows 
of Resources Related to Pensions - Continued 

$1,644,754 reported as deferred outflows of resources related to pensions in 2019 resulted from System 
contributions subsequent to the measurement date and will be recognized as a reduction of the net 
collective pension liability in the year ended June 30, 2020.  Any other amounts reported as deferred 
outflows of resources and deferred inflows of resources related to pensions will be recognized in pension 
expense as follows: 

Year Ended
June 30

2020 995,836$    
2021 560,386  
2022 (299,903)   
2023 (41,640)   

1,214,679$    

Actuarial Assumptions – Actuarial valuations of the plan involve estimates of the reported amounts 
and assumptions about the probability of occurrence of events far into the future.  Examples include 
assumptions about future employment, mortality, and future salary increases.  Amounts determined 
regarding the net pension liability are subject to continual revision as actual results are compared to past 
expectations and new estimates are made about the future.  South Carolina state statute requires that 
an actuarial experience study be completed at least once in each five-year period.  An experience report 
on the System was most recently issued for the period ending July 1, 2015. 

The June 30, 2018 total pension liability, net pension liability, and sensitivity information determined by 
the July 1, 2017 valuation, used the following actuarial assumptions and methods: 

Actuarial cost method Entry age normal
Inflation 2.25%
Salary increases

Benefit adjustments lesser of 1% or $500 annually
Investment rate of return 7.25% (includes 2.25% inflation)

3.0% to 12.5% (varies by service
and includes 2.25% inflation)

The post-retiree mortality assumption is dependent upon the member’s job category and gender.  The 
base mortality assumptions, the 2016 Public Retirees of South Carolina Mortality Table (2016 PRSC), 
were developed using the Systems’ mortality experience.  These base rates are adjusted for future 
improvement in mortality using published Scale AA projected from the year 2016. 

The long-term expected rate of return on pension plan investments is based upon the 30 year capital 
market assumptions.  The long-term expected rates of return represent assumptions developed using 
an arithmetic building block approach primarily based on consensus expectations and market based 
inputs.  Expected returns are net of investment fees.  Expected returns, along with the expected inflation 
rate, form the basis for the target asset allocation adopted at the beginning of the 2018 fiscal year.  The 
long-term expected rate of return is produced by weighting the expected future real rates of return by 
the target allocation percentage and adding expected inflation, and is summarized in the following table. 
For actuarial purposes, the 7.25% assumed annual investment rate of return used in the calculation of 
the total pension liability includes 5.00% real rate of return and a 2.25% inflation component. 
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NOTE 8 - PENSION PLAN - CONTINUED 

Actuarial Assumptions - Continued  

Target Long-term Expected
Asset Class Allocation Real Rate of Return
Global Equity 47% 3.38%
Real Assets 10% 0.42%
Opportunistic 13% 0.48%
Diversified Credit 18% 0.65%
Conservative Fixed Income 12% 0.10%
Total Expected Real Return 100% 5.03%
Inflation for Actuarial Purposes 2.25%
Total Expected Nominal Return 7.28%

Discount Rate - The discount rate used to measure the total pension liability was 7.25%. The projection 
of cash flows used to determine the discount rate assumed that contributions from participating 
employers in SCRS will be made based on actuarially determined rates based on the provisions of the 
South Carolina State Code of Laws.  Based on those assumptions, the System’s fiduciary net position 
was projected to be available to make all projected future benefit payments of current plan members. 
Therefore, the long-term expected rate of return on pension plan investments was applied to all periods 
of projected benefit payments to determine the total pension liability. 

Sensitivity of the Net Pension Liability to Changes in the Discount Rate - The following presents 
the System’s proportionate share of the collective net pension liability calculated using the discount rate 
of 7.25%, as well as what the System’s net pension liability would be if it were calculated using a discount 
rate that is 1% lower (6.25%) or 1% higher (8.25%) than the current rate: 

1% Decrease Discount Rate 1% Increase
(6.25%) (7.25%) (8.25%)

System's proportionate share of the
collective net pension liability 29,473,812$      23,065,802$      18,484,689$      

Pension Plan Fiduciary Net Position - Detailed information regarding the fiduciary net position of the 
plan, administered by PEBA, is available in the Systems’ audited financial statements for the fiscal year 
ended June 30, 2018 (including the unmodified opinion on the financial statements).  Information about 
the fiduciary net position of the Systems and additions to/deductions from the Systems fiduciary net 
position have been determined on the accrual basis of accounting.  Additional actuarial information is 
available in the accounting and financial reporting actuarial valuation as of June 30, 2018.  The additional 
information is publically available on PEBA’s Retirement Benefits’ website at www.peba.sc.gov. 

NOTE 9 - POST-RETIREMENT HEALTH CARE BENEFITS 

Plan Description 

The System, through its substantive commitment to provide other post-employment benefits (OPEB), 
maintains an agent employer defined benefit plan to provide certain postretirement health care benefits. 
The plan provides health care and prescription drug coverage in the Group insurance plan; and upon 
becoming eligible for Medicare coverage, retirees are provided with Medicare supplement insurance which 
includes health care and prescription drug coverage. Participants must be eligible to retire under the SCRS 
with a minimum of 12 years of service to receive benefits. 
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NOTE 9 - POST-RETIREMENT HEALTH CARE BENEFITS - CONTINUED 

Plan Description - Continued 

The System explicitly provides a portion of the cost of coverage for retirees and the retirees are required to 
pay a portion of the premiums which is determined each year.  Retirees may continue dependent coverage 
(and pay the full premium for this coverage) if enrolled in dependent coverage at the time of retirement. 
Spouses age 65 or older may continue coverage by paying the total cost of coverage.  Spouses are not 
covered for pre or post-65 retirees.   

The System, upon majority vote of the three member Commission, has the authority to establish and amend 
benefit provisions. 

The Plan's assets are held in an irrevocable trust for the exclusive benefit of the Plan participants and are 
administered by the South Carolina Other Retirement Benefits Employer Trust (SCORBET).  Each member 
shares in the SCORBET’s administrative and investment related expenses. The SCORBET issues a 
publically available Comprehensive Annual Financial Report (CAFR).  A copy of the CAFR may be obtained 
by submitting a request to Risk Management Services, Municipal Association of South Carolina, Post Office 
Box 12109, Columbia, SC 29211. 

Plan Membership 

Membership in the plan as of January 1, 2017, the date of the last actuarial valuation was : 

Inactive plan members of beneficiaries receiving benefits 53
Active plan members 199
Total plan members 252

Contributions 

The Plan is financed on a pay-as-you-go basis and through separate contributions to SCORBET based on 
the actuarially determined employer contribution.  The SCORBET allows each member to choose a 
contribution amount into the trust based on the actuarially determined employer contribution.  The System 
paid $1,195,060 and $1,193,816 in pay-as-you-go and SCORBET contributions for the years ended June 
30, 2019 and 2018. 

Net OPEB Liability 

The System's net OPEB liability June 30, 2019 and 2018 of $11,183,581 and $11,264,695, respectively 
was measured as of December 31, 2018 and 2017,respectively, and the total OPEB liability used to 
calculate the net OPEB liability as of June 30, 2019 and 2018 was determined by an actuarial valuation date 
of January 1, 2017. 

Actuarial assumptions and other inputs - the Total OPEB liability in the January 1, 2017 actuarial valuation 
was determined using the following actuarial assumptions, applied to all periods included in the 
measurement, unless otherwise specified: 
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NOTE 9 - POST-RETIREMENT HEALTH CARE BENEFITS - CONTINUED 
 
Net OPEB Liability - Continued 
 
Actuarial assumptions and other inputs - continued 
 
Inflation 2.25%
Salary increases 3.00%-7.00%, including wage inflation of 3.00%
Investment rate of return 4.75%, net of OPEB plan investment expense, including price inflation
Municipal bond index rate 3.55%
Single equivalent interest rate 4.75%
Heath care cost rates

Pre-medicare 7.50% for 2017 decreasing to an ultimate rate of 5.00% by 2023
Medicare 5.50% for 2016 decreasing to an ultimate rate of 5.00% by 2020

Discount rate Based upon the long-term expected rate of return  
 
Mortality rates were based on the RP-2014 Mortality Table for Employees with a 95% multiplier to better 
reflect anticipated experience and provide a margin for future improvements. 
 
The demographic actuarial assumptions for retirement, disability incidence, withdrawal, and salary 
increases used in the January 1, 2017 valuation were based on the 2016 experience study adopted by the 
SCRS pension plan.  The experience report on the SCRS was most recently issued as of July 1, 2015, and 
are required to be completed at least once in each five-year period by S.C. state statute.  The remaining 
actuarial assumptions (e.g., initial per capita costs, health care costs trends, rate of plan participation, rates 
of plan election, etc.) used in the January 1, 2017 valuation were based on a review of recent plan 
experience done concurrently with the January 1, 2017 valuation. 
 
Several factors should be considered in evaluating the long-term rate of return assumption, including long-
term historical data, estimates inherent in current market data, and a log-normal distribution analysis in 
which best-estimate ranges of expected future real rates of return (expected return, net of investment 
expense and inflation) and developed by the investment consultant for each major asset class.  These 
ranges should be combined to produce the long-term expected rate of return by weighting the expected 
future real rates of return by the target asset allocation percentage and then adding expected inflation.  The 
capital market assumptions developed by the investment consultant may cover a shorter investment horizon 
and may not be useful in setting the long-term rate of return for funding OPEB plans which are likely to cover 
a longer timeframe.  The assumption is intended to be a long-term assumption and is not expected to 
change absent a significant change in the asset allocation, a change in the inflation adjustment, or a 
fundamental change in the market that alters expected returns in future years.  The target asset allocation 
for each major asset class, as provided by the plan, are summarized in the following table: 
 

Fixed income 94.30%
Cash and cash equivalents 5.70%

100.00%

 
Discount rate - the discount rate used to measure the total OPEB liability was 4.75%.  The projection of 
cash flows used to determine the discount rate assumed that total payroll for the initial projection year 
consists of the payroll of the active membership present on the valuation date.  In subsequent projection 
years, total payroll was assumed to increase annually using the payroll growth assumptions; active 
employees do not explicitly contribute to the plan; the System continues to contribute the full actuarially 
determined employer contribution through deposit to the SCORBET and direct payment of benefits to the 
plan members as the benefits come due; projected assets do not include employer contributions that fund 
estimated service costs of future employees; and cash flows occur mid-year.  Based on those assumptions, 
the plan's fiduciary net position was projected to not be depleted. 

(34)



SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 

NOTE 9 - POST-RETIREMENT HEALTH CARE BENEFITS - CONTINUED 
 
Changes in the Net OPEB Liability 
 
The total OPEB liability (TOL) is based upon the actuarial valuation performed as of the January 1, 2017 
valuation date.  An expected TOL as of December 31, 2018 for the year ending 2019 is determined using 
standard roll back techniques.  An expected TOL is determined as of December 31, 2017 for the year ending 
2018 using standard roll forward techniques. The roll forward calculation begins with the TOL, as of January 
1, 2017, subtracts the expected benefit payments for the year, applies interest at the discount rate for the 
year, and then adds the annual normal cost (also called the service cost).  The procedure used to determine 
the TOL, as of December 31, 2018 and 2017, is shown in the following table: 
 

2019
Plan

Total OPEB Fiduciary Net Net OPEB
Liability Position Liability

(a) (b) (c)
Balance as of December 31, 2017 15,718,563$  4,453,868$    11,264,695$  
Changes for the Year

Service cost 541,715          -                       541,715          
Interest 737,040          -                       737,040          
Difference between expected and actual experience (3,799)              -                       (3,799)              
Contributions - employer -                        1,295,588      (1,295,588)      
Net investment income -                        60,482            (60,482)           
Benefit payments (408,588)         (408,588)        -                        

Net Changes 866,368          947,482         (81,114)           
Balance as of December 31, 2018 16,584,931$  5,401,350$    11,183,581$  

 
2018

Plan
Total OPEB Fiduciary Net Net OPEB

Liability Position Liability
(a) (b) (c)

Balance as of December 31, 2016 14,855,179$  4,185,737$    10,669,442$  
Changes for the Year

Service cost 525,937          -                       525,937          
Interest 693,898          -                       693,898          
Difference between expected and actual experience 142,956          -                       142,956          
Contributions - employer -                        669,407         (669,407)         
Net investment income -                        117,441         (117,441)         
Benefit payments (499,407)         (499,407)        -                        
Plan administrative expenses -                        (19,310)          19,310             

Net Changes 863,384          268,131         595,253          
Balance as of December 31, 2017 15,718,563$  4,453,868$    11,264,695$  
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NOTE 9 - POST-RETIREMENT HEALTH CARE BENEFITS - CONTINUED 

Changes in the Net OPEB Liability - Continued 

Sensitivity of the net OPEB liability to changes in the discount rate - the following presents the net OPEB 
liability of the System, as well as what the System's net OPEB liability would be if it were calculated using a 
discount rate 1.0% lower or 1.0% higher than the current discount rate: 

Discount Rate Sensitivity
1% Decrease Discount Rate 1% Increase

3.75% 4.75% 5.75%
Net OPEB Liability 14,179,902$    11,183,581$    8,799,508$     

Sensitivity of the net OPEB liability to changes in the health care cost trend rates - the following presents 
the net OPEB liability of the System, as well as what the System's net OPEB liability would be if it were 
calculated using health care cost trend rates that are 1.0% lower or 1.0% higher than the current health care 
cost trend rates: 

Health Care Cost Trend Rate Sensitivity
1% 1%

Decrease Current Increase
Net OPEB Liability 8,270,344$     11,183,581$    14,994,717$    

OPEB plan fiduciary net position - detailed information about the OPEB plan's fiduciary net position is 
available in a separately issued SCORBET financial report prepared using the economic resources 
measurement focus and the accrual basis of accounting.  The report may be obtained in writing to Risk 
Management Services, Municipal Association of South Carolina, Post Office Box 12109, Columbia, South 
Carolina 29211. 

OPEB Expense and Deferred Outflows of Resources and Deferred Inflows of Resources Related to 
OPEB 

For the years ended June 30, 2019 and 2018, the System recognized OPEB expense of $877,783 and 
$1,006,475, respectively.  At June 30, 2019 and 2018, the System reported deferred outflows or resources 
and deferred inflows of resources related to OPEB from the following sources: 

2019
Deferred Deferred

Outflows Of Inflows of
Resources Resources

Differences between expected and actual experience 109,160$         3,350$            
Net difference between projected and actual earnings

on plan investments 188,470   -      
District contributions subsequent to the measurement

date 1,014,500        -      
1,312,130$      3,350$            

(36)



SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 

NOTE 9 - POST-RETIREMENT HEALTH CARE BENEFITS - CONTINUED 
 
OPEB Expense and Deferred Outflows of Resources and Deferred Inflows of Resources Related to 
OPEB - Continued 
 

2018
Deferred Deferred

Outflows Of Inflows of
Resources Resources

Differences between expected and actual experience 126,058$        -$                     
Net difference between projected and actual earnings

on plan investments 67,935             -                       
District contributions subsequent to the measurement

date 1,059,184       -                       
1,253,177$     -$                     

 
$1,014,500 reported as deferred outflows of resources related to OPEB in 2019, resulted from System 
contributions subsequent to the measurement date and will be recognized as a reduction of the net OPEB 
liability in the year ended June 30, 2020.  Any other amounts reported as deferred outflows of resources 
and deferred inflows of resources related to OPEB will be recognized in OPEB expense as follows: 

 
Meaurement Period

Ended
December 31:

2019 67,813$          
2020 67,813            
2021 67,812            
2022 50,828            
2023 16,449            

Thereafter 23,565            
294,280$        

 
 
NOTE 10 - DEFERRED COMPENSATION PLANS 
 

Two deferred compensation plans are available to System employees.  The multiple-employer plans, 
created under Internal Revenue Code Sections 401(k) and 457 are administered and accounted for by the 
State of South Carolina.  Employees may withdraw the current value of their contributions when they 
terminate employment.  With approval of the State’s Deferred Compensation Commission, employees may 
also withdraw the current value of their contributions prior to termination of employment if they meet certain 
requirements.  These requirements differ between the two plans.  The plans, available to all System 
employees, permit them to defer a portion of their salary until future years.  Participation in the plans is 
optional and participants elect how their salary deferrals are invested. 

 
Compensation deferred under the Section 401(k) and 457 plans is placed in trust for the contributing 
employees.  Neither the State nor the System has any liability for losses under the plan. 
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NOTE 11 - RISK MANAGEMENT 
 

The System is exposed to various risks of loss related to torts; theft of, damage to, and destruction of 
assets; errors and omissions; injuries to employees; and natural disasters.  
 
The System is insured under policies through the South Carolina Office of Insurance Services, South 
Carolina Reserve Fund (IRF), a public entity risk pool, which issues policies to assume those risks of 
loss, accumulates assets to cover the risks of loss, and pays claims incurred for covered losses the 
System is exposed to, related to the following assets, activities, and/or events: 

 
1. Real property, its contents, and other equipment. 
2. Motor vehicles. 
3. General tort claims. 

 
The IRF purchases reinsurance to obtain certain services and specialized coverage and to limit losses 
in the areas of property, boiler and machinery, automobile liability, and medical professional liability 
insurance.  The IRF’s rates are determined actuarially. 
 
The System did not have settled claims that exceeded the System’s insurance coverage in any of the past 
three years. 
 
The System provides employee health care under a self-funded insurance program.  Under this program, 
specific stop loss coverage for each claim in excess of $95,000 and aggregate stop loss coverage, including 
Spartanburg Sanitary Sewer District, for claims in excess of $4,437,858 is provided by a commercial 
insurance company.  The following represents the change in unfiled, unpaid claims from July 1, 2018 to 
June 30, 2019 and July 1, 2017 to June 30, 2018: 
 

2019 2018
Beginning of the year liability 179,811$            123,757$            
Claims 2,185,942           2,309,044           
Claims payments (2,156,363)          (2,252,990)          

End of the year liability 209,390$            179,811$            

 
The liability is included in accrued employee benefits on the Statements of Net Position. 
 

 
NOTE 12 - PAYMENTS TO OTHER GOVERNMENTAL UNITS 
 

On June 11, 1991, the System adopted a resolution to transfer a percentage of actual gross water revenue 
to the City of Spartanburg for services and return on investment beginning July 1, 1991.  A new transfer 
agreement was adopted on June 10, 2013, providing that the System pay a flat fee of $1,200,000 in 2014; 
$1,100,000 in 2015; and $1,000,000 each year from 2016 through 2018.  Transfer amounts will 
henceforward increase for the years 2019 through 2028 by the Consumer Price Index of the preceding year.  
As part of the amended agreement, the System paid the City $1,021,000 and $1,000,000 for the years 
ended June 30, 2019 and 2018, as reported in the Statements of Revenues, Expenses and Changes in Net 
Position. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 
 
 

NOTE 13 - RELATED PARTY TRANSACTIONS 
  

The System provides billing, collection and engineering services as well as other administrative functions 
for the Spartanburg Sanitary Sewer District.  The System receives a fee for these services.  These fees are 
presented on the Statements of Revenues, Expenses and Changes in Net Position as intercompany 
services. 

 
The fees were as follows: 

 
2019 2018

Billing and collection fees 611,460$           613,452$           
Administrative fees 1,019,832          987,636             
Labor reimbursements 599,870             560,921             
Water quality and maintenance fee 220,428             166,018             
Fleet services fee 131,968             138,161             
Engineering 755,413             528,899             
Operations fee 136,551             194,208             

3,475,522$        3,189,295$        

 
The following amounts were due from (to) the Spartanburg Sanitary Sewer District at June 30, 2019 and 
2018 and included in sewer and water collections payable to others and other receivables on the Statements 
of Net Position: 
 

2019 2018
User charges collected (1,789,503)$      (1,781,973)$      
Other payables (406,748)            (492,270)            
Miscellaneous receipts 943,839             895,852             

(1,252,412)$      (1,378,391)$      

 
The System with the Spartanburg Sanitary Sewer District jointly owns an office building on North Liberty 
Street in downtown Spartanburg, South Carolina.  The facility provides offices for the engineering and other 
support service departments that serve both organizations.  The System owns an undivided interest of the 
office building.  At June 30, 2019 and 2018, the System's share is included in capital assets with a cost of 
$572,381 and accumulated depreciation of $458,657 and $440,408, respectively.  

 
The System also jointly owns with the Spartanburg Sanitary Sewer District approximately 42 acres on 
Highway 295 By-Pass in Spartanburg County for future additional space requirements and facilities to 
accommodate a maintenance shop and personnel involved in maintenance activities.  At June 30, 2019 
and 2018, the System's share is included in capital assets with a cost of $1,669,438 and $1,657,119 and 
accumulated depreciation of $1,239,060 and $1,170,489, respectively. 

 
The System additionally with the Spartanburg Sanitary Sewer District jointly owns a laboratory building on 
Highway 295 By-pass in Spartanburg County.  The facility provides office and laboratories for the industrial 
wastewater, backflow prevention and water quality services.  At June 30, 2019 and 2018, the System’s 
share is included in capital assets with a cost of $882,354 and accumulated depreciation of $383,467 and 
$357,640, respectively. 

 
 

NOTE 14 - SUMMARY DISCLOSURE OF SIGNIFICANT CONTINGENCIES AND COMMITMENTS 
 

Sick Pay 
 
As described more fully in Note 1, no estimate of any potential liability has been made. 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 

NOTE 14 - SUMMARY DISCLOSURE OF SIGNIFICANT CONTINGENCIES AND COMMITMENTS - 
CONTINUED 

Unemployment Compensation 

The System is required to pay unemployment compensation on covered employees.  It has chosen the 
alternative of paying claims as billed by the South Carolina Employment Security Commission.  However, 
under this method of funding, no accurate estimate of any potential liability has been made. 

Underground Storage Tanks 

The System has underground storage tanks that are subject to federal and state regulations concerning 
cleanup costs and third party liability claims.  The System has 24 hour a day monitoring systems installed 
on all storage tanks.  However, the System is not insured in the event that a leak should occur, and no 
estimate of potential liability, if any, has been made in the accompanying financial statements. 

Construction Commitments 

Outstanding commitments on construction contracts totaled $1,603,788 and $1,554,863 at June 30, 2019 
and 2018, respectively.  

Arbitrage Rebate Liabilities 

Arbitrage represents the difference or "spread" between lower interest rates on tax-exempt government 
securities and the higher interest on taxable investment securities.  The Internal Revenue Code requires 
local governments to rebate arbitrage earnings to the federal government every five years for as long as the 
local government has tax-exempt bonds outstanding.  The System does not believe an estimate of potential 
liability, if any, is required in the accompanying financial statements. 

NOTE 15 - RECLASSIFICATIONS 

Certain accounts in the prior year financial statements have been reclassified for comparative purposes to 
conform to the presentation in the current year financial statements. 

NOTE 16 � PRIOR PERIOD ADJUSTMENT AND CHANGE IN ACCOUNTING PRINCIPLE/RESTATEMENT 

The System has restated its previously issued financial statements for the year ended June 30, 2018 for 
matters relating to the following previously reported items: capital assets – net of accumulated depreciation 
and depreciation expense due to calculation errors during software conversion.  The accompanying financial 
statements for 2018 have been restated to reflect the correction that resulted in an increase in net position 
of $288,546.  The District also reclassified a portion of net position that is restricted for debt service reserves 
that was originally included in net investment in capital assets of $6,455,113, which has no effect on total 
net position. The effect on the previously issued 2018 financial statements is summarized as follows: 
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SPARTANBURG WATER SYSTEM 
NOTES TO FINANCIAL STATEMENTS - CONTINUED 

JUNE 30, 2019 AND 2018 

NOTE 16 - PRIOR PERIOD ADJUSTMENT AND CHANGE IN ACCOUNTING PRINCIPLE/RESTATEMENT - 
CONTINUED 

Previously Increase
Reported (Decrease) Restated

Statements of Net Position
Capital assets - net of accumulated depreciation 190,683,870$    288,546$           190,972,416$    
Total noncurrent assets 238,285,864      288,546             238,574,410      
Total assets 267,955,538      288,546             268,244,084      

Net investment in capital assets 77,905,385  (6,166,567)        71,738,818        
Total net position (14,897,655)      6,455,113          (8,442,542)        

Statements of Revenues, Expenses and 
  Changes in Net Position

Depreciation expense 8,204,100    (288,546)           7,915,554          
Total operating expenses 33,837,708  (288,546)           33,549,162        
Operating Income 7,017,643    288,546             7,306,189          
Increase (decrease) in net position, 5,014,075    288,546             5,302,621          

before capital contributions
Increase in net position 5,691,067    288,546             5,979,613          
Net Position - End of Year 63,007,730  288,546             63,296,276        

Statements of Cash Flows
Reconciliation of Operating Income to Net Cash
Provided (Used) by Operating Activities:

Operating income 7,017,643    288,546             7,306,189          
Adjustments to reconcile operating income to net cash
provided (used) by operating activities

Depreciation 8,204,100    (288,546)           7,915,554          

Furthermore, for the fiscal year ended June 30, 2018, The System adopted Governmental Accounting 
Standards Board (GASB) Statement 75, Accounting and Financial Reporting for Postemployment Benefits 
Other Than Pensions.  The implementation required the System to record beginning net OPEB liability and 
contributions made subsequent to the measurement date as deferred outflows of resources and remove 
the net OPEB obligation as required by GASB Statement 45.  Beginning net position was restated as follows: 

2018
Net Position - Beginning of Year 67,346,606$      
Removal of the Net OPEB Obligation (GASB 45) 34,284 
Implementation of GASB Statement 75 - Net OPEB Liability (10,669,442)      
Implementation of GASB Statement 75 - Deferred Outflows Related to OPEB 605,215            
Net Position - Beginning of Year - Restated 57,316,663$      
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SPARTANBURG WATER SYSTEM
SCHEDULE OF THE SYSTEM'S PROPORTIONATE SHARE OF 

THE COLLECTIVE NET PENSION LIABILITY
SOUTH CAROLINA RETIREMENT SYSTEM

LAST TEN FISCAL YEARS*

2019 2018 2017 2016 2015

System's Proportion of the Collective 
Net Pension Liability 0.102940% 0.103798% 0.100366% 0.100390% 0.102614%

System's Proportionate Share of the 
Collective Net Pension Liability 23,065,802$   23,366,599$   22,142,905$   19,039,448$   17,666,729$   

System's Covered Payroll 10,669,170$   10,472,856$   10,038,663$   9,412,769$     9,316,040$     

System's Proportionate Share of the
Collective Net Pension Liability as a
Percentage of its Covered Payroll 216.19% 223.12% 220.58% 202.27% 189.64%

Plan Fiduciary Net Position as a 
Percentage of the Total 
Pension Liability 54.10% 53.34% 52.91% 56.99% 59.92%

SPARTANBURG WATER SYSTEM
SCHEDULE OF THE SYSTEM'S CONTRIBUTIONS

SOUTH CAROLINA RETIREMENT SYSTEM
LAST TEN FISCAL YEARS

2018 2018 2017 2016 2015

Statutorially Required Contributions 1,644,754$     1,344,341$     1,210,662$     1,110,276$     1,011,873$     

Contributions in Relation to the 
Statutorially Required Contributions 1,644,754   1,344,341   1,210,662   1,110,276   1,011,873   

Contribution Deficiency (Excess) -$        -$  -$  -$  -$        

System's Covered Payroll 11,296,390$   10,669,170$   10,472,856$   10,038,663$   9,412,769$     

Contributions as a Percentage of 
Covered Payroll 14.56% 12.60% 11.56% 11.06% 10.75%

Notes to Schedules:

June 30, 2015 was the first year of GASB 68 implementation, therefore 10-year data is not yet available.

*The amounts presented were determined as of the prior fiscal years ending June 30.
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2019 2018
Total OPEB Liability

Service cost 541,715$             525,937$             
Interest on total OPEB liability 737,040 693,898 
Difference between expected and actual experience (3,799) 142,956 
Benefit payments (408,588)              (499,407)              

Net Change in Total OPEB Liability 866,368 863,384 

Total OPEB Liability - Beginning of Year 15,718,563          14,855,179          

Total OPEB Liability - End of Year (a) 16,584,931$        15,718,563$        

Plan Fiduciary Net Position
1,295,588$          669,407$             

60,482 117,441 
Contributions - employer�
Net investment income�
Benefit payments (408,588)              (499,407)              
Administrative expenses - (19,310) 

Net Change in Plan Fiduciary Net Position 947,482 268,131 

Plan Fiduciary Net Position - Beginning of Year 4,453,868            4,185,737            

Plan Fiduciary Net Position - End of Year (b) 5,401,350$          4,453,868$          

Net OPEB Liability - Ending (a-b) 11,183,581$        11,264,695$        

Plan Fiduciary Net Position as a Percentage of the
Total OPEB Liability 32.57% 28.34%

Covered Payroll 9,953,096$          9,953,096$          

Net OPEB Liability as a Percentage of Covered Payroll 112.36% 113.18%

Notes to Schedule:

SPARTANBURG WATER SYSTEM
SCHEDULE OF CHANGES IN THE SYSTEM'S NET OPEB LIABILITY AND RELATED RATIOS

LAST TEN FISCAL YEARS ENDING JUNE 30

June 30, 2018 was the first year of GASB 75 implementation, therefore 10-year data is not yet 
available.
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2019 2018

Actuarially Determined Contribution (ADC) 1,093,916$      1,033,974$      

Contributions in Relation to the ADC 1,195,060        1,193,816        

Annual Contribution Deficiency (101,144)$        (159,842)$        

Covered Payroll 9,953,096$      9,953,096$      

Actual Contributions as a Percentage of Covered Payroll 12.01% 11.99%

Notes to Schedule:

Valuation Date January 1, 2017

Methods and Assumptions Used to Determine Contributions Rates:
Actuarial Cost Method Entry age normal
Amortization Method Level percent of pay, closed
Amortization Period 21 years
Asset Valuation Method 5-year smoothed market value, 80%-120% corridor
Inflation 2.25%
Healthcare Cost Trend Rates

Pre-medicare

Medicare

Salary Increases 3.00%-7.00%, including wage inflation of 3.00%
Investment Rate of Return

Participation Rates

Demographic Assumptions

Mortality

The assumed annual rates of plan participation and spouse
coverage were 90% and 15%, respectively.
Based on the 2016 experience study adopted for the SCRS
pension plan.
Based on the RP-2014 Mortality Table for Employees with a
95% multiplier to better reflect anticipated experience and
provide a margin for future improvements.

June 30, 2018 was the first year of GASB 75 implementation, therefore 10-year data is not yet available.

SPARTANBURG WATER SYSTEM
SCHEDULE OF THE SYSTEM'S CONTRIBUTIONS

LAST TEN FISCAL YEARS ENDING JUNE 30

7.50% for 2017 decreasing to an ultimate rate of 5.00% by
2023
5.50% for 2016 decreasing to an ultimate rate of 5.00% by
2020

4.75%, net of OPEB plan investment expense, including
price inflation
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(ii) The payment of the principal of and interest on the Senior Lien Bonds is 
secured by the provisions of an ordinance providing for the issuance and sale of water 
system revenue bonds adopted by the City Council on September 28, 1992 (the "Bond 
Ordinance of 1992") and ordinances supplemental thereto. 

(i). 'hie Escrowecf Senior Lien Bonds were issued pursuant to proceedings 
which either.(i) 9id Mt provide fo~ th~ ncl pefeas~ce of the Escrowed Sentor Lien Bonds 
by the estab1ishment or'' an esctow deposit fun~ as co~templated by Act 179 or (ii) 
reqU:#"¥. any sue.~ ·net defeasance to pmvide-fon:f;'!d~mption of the defeased bonds at the 
first. Call ~$. the~~- Thus, although proceeds of the Series .1985 Bonds and other 
revenues of.the Water System are invested.inescrow accounts in obligations of the United 
States, .. the maturing principal of and inte~t oo· which are computed to be stifficient to 
pay the' prinoipa! and· interest on the Escro~~ Senior Lien .Bonds, the Escrowed Senior 
Lien Bands have nevertheless only been economically def eased, and the lien~ securing 
each of the Esorowed Senior Lien Bonds r. remain outstanding until such time as such 
issues .are actually paid, Two seri~ of Escrowed Senior Lien Bonds; the Series 1977 
Bonds andthe Series 1979 Bonds, remain outstanding. As of June 1, 1~8, the Series 
1977 'Bonds are outstanding in the aggregate principal amount of $4,025,000, and the 
Series 1979 Bonds are outstanding in the aggregate principal amount of $2,575,000. 

(A) The City is a municipal corporation of the State of South Carolina (the "State"), and as 
such possesses all general powers granted by the Constitution and statutes of the State to municipal 
corporations; including the power to of,era.te a waterworks system and -to furnish water service for 
domestic and industrial use both wlthin and without the corporate limits of the City. 

(BJ Pursuant to the favorable result· ofan election held in the .City in 1901, th~ City acquired 
a water system (the "Water System"). Since acquisition· of the Water System, it has been continuously 
operated by the City, through its Commissioners of Public Works ·(the "Commissioners"). 

(C) The-revenues derived from th~ Water .System are now hypothecated and pledged to the 
payment of ~hose bonds listed on Exhibit A attached hereto and incorporated· herein (hereinafter referred to as the "Escrowed Senior.Lien Bonds") and also.to th~ payment of.those bonds listed on Exhibit B 
attached hereto and Incorporased ·herein (hereinafter referred t0 .as tbe''"Senior Lien Bonds"). . . ~ ' 

Incident to the adoption of this Ordinance and the issuance of the bonds provided for herein, the 
City Council.of the City of Spartanburg, .South Carolina (the "City Council"), the governing body of the 
City of Spartanburg, South Carolina (the "City") finds, as a fact, that each of the statements hereinafter 
set forth is in all respects true and correct. 

Section 1.01. Recitals and Statement of Purpose. 

ARTICLE I 
FINDINGS OF FACT 

BE IT ORDAINED BY THE MAYOR AND THE COUNCIL MEMBERS OF THE CITY OF 
SPARTANBURG;·soUTH CAROL[NA, IN MEETING DULY ASSEMBLED: 
BE IT ORDAINED BY THE MAYOR AND THE COUNCIL MEMBERS OF THE CITY OF 
SPARTANBURG; 'SOUTH CAROLINA! IN MEETING DULY ASSEMBLED~ 

ARTICLE r 
FINDINGS OF FACT 

Seeti'en 1.01. Recitals and Statement of Purpose. 

Ini1ident to the adoption of this Ordinance and the issuance of the bonds provided for herein, the 
City CounciJ.of the City of Spartanburg, .south Carolina (the "City Council "), the governing body of the 
City of Spa~nburg, South Carolina (the "City") finds, as ·a fact, that each of the statements hereinafter 
set forth is in all respects true and correct. 

(A) The City i$ a manicipal corpOnit~on of the State of South Carolina (the "State"), and as 
such posses.s~ all genenu powers gnmt~ by the Const~~ution and statutes of the State to municipal 
colporatio9s". including the power til oPerate a waterworks system and .to furnish wat~r service for 
d0fl':e.stic an~ industrial use both ~ithin and without the eoq'lOrate limits of the City. 

(Sf Pursuant to the favorable result'ef'an election held in the.City in 1901, th~ City acquired 
a water system (the "Water System"). Since acquisition' of the Water Sys~t!~ it ba:iJ been continuously 
operated by the City, through its Commissionet;8 of E)llilic Works ·(the uCommissionersH

). 

(q The .. revenues deriv~? from th~ Warel' System are now hypothecated and pledged to the 
payment of '~hose ~nd8 li~ted' all Exhibit A 'attacbed hereto and incorporated: herem (hereinafter referred 
to as the "Escrowed Senjor.Lien Bonds") and also:td· th~ .plLyment of.:those bonds listed on Exhibit B 
attached h~to an~ -incorporated ·herein (hereln.ifter refe~ tQ -?8 the''kSeoior Lien .Bonds"). . . .. . 

(i). We £SCrowed"Seni,oJ;' ~ien Bonds were issued pursuant to proceedings 
which eith~ (i) did not provide fQ~ the net defeasance of the Escrowed Senior Lien Bonds 
by d,lC es~~ishment of; an esctoyr d~p?Sit' ~d', as c~~te:npJ.ated by ~~t 179 or (d) 
requ.ir¥ any sucJl,net defeasance to pWVlde . .for' O!demption of the clefeas¥, bonds at the 
fIrst, Call date the~f. TIms, although p~ of. ~e Series 1985 Bonds and other 
revenues of·tiie water System are in~eSted,it{escrow accounts in obligations of the Vnite4 
States~ .. the maturing principal of and jnte~ aD' which are computed to be sUfficient to 
pay the' prinoip~ antI' interest on the EscroweP 'Senior Lien .Bonds. the Escrowed Senior 
Lien Bonds have nevertheless (;mly been eeqnomically defeas~ and the lien~ .securing 
eacb of the Esorowed Senior Lien ,BQDds ,.re~ outstanding- until such time as such 
issues:'are actually' pai& Two seri~ of Escrowed ~enior Lien Bonds, the Series 1977 
Bonds and'the Series 1979 Bonds, remain outstanding. A1; of June 1, 1~8f the Series 
1977 flonds are outs,tandi,ng in the aggregate principal amount of $4,025,000, and the 
Series 1979 Bonds are outstanding in the aggregate principal amount of $2,.575,000. 

(.ii) The payment of the principal of and interest on the Senior Lien 'Bonds is 
secured by tile provisions of an ordin:mce providing for the issuance and sale of water 
system revenue bonds adopted by the City Council on September 28, 1992 (the "Bond 
Ordinance of 1992") and ordinances supplemental thereto. 

1 



2 

"Accountant" shall mean fill independent firm of certified public accountants of suitable standing 
who audit the books, records, and accounts of the Commissioners. 

In this ordinance, terms defined in Article I shall have the meaning assigned therein, and unless 
a different meaning clearly appears from the context, the following terms shall have the following 
respective meanings: 

Section 2.02. Defined Terms, 

This ordinance may be hereafter cited and is hereinafter sometimes referred to as the "Junior Lien 
Bond Ordinance .of 1998;.'' such term shall fuclude a1i ordinances supplemental to; or amendatory of, ~ 
ordinance. 

Section 2.01. DefmitjQh of Ordinance. 

ARTICLE II 
DEF(NITIONS, CONSTRUCTION AND INTERPRETATIONS 

Q-I) The City Council has therefore' determined to adopt this ordinance in order to achieve 
greater flexibility in its iabi11ty to issue water system improvement revenue 'bonds. 

. . (G) In order to enhance the creditworthiness of the bonds authorized by this ordinance, the 
City Council will agree (I) .not to -issue-any other Water System improvement .revenue bonds pursuant to 
(he authority set forth'./~n the Bond Ordinance of 1992; and (ii).not toprovide fortheaccession of any 
bonds authorized by this ordinance to the status of' Senior Lien Bonds. 

(F) The members of City Council (!).-expressly recognize that until such time as the Senior 
Lien 'Bonds are ·no longer "Outstanding" under the Bond Ordinance of 1992, the bonds authorized 

'hereunder shall be junior and subordinate to the Senior Lien Bonds and the Escrowed Senior Lien Bonds 
and shall be considered to be "Junior Lien Bonds" under the Bond Ordinance of 1992; (ii) have been 
advised by the Commissioners, Bond Counsel and t.he Managing Underwriter of the proposed initial series 
of bonds to .be issued under thill ordinance, that such status is necessary and that the issuance 'of junior 
and subordinate bonds by an entity such as the City is an accepted financing practice. 

l ' 

(E) Because the Commissioners and the City presently contemplate enlargements and 
improvements to the Water System both now and in the future, the Commissioners have recommended 
that the City Council adopt this ordinance which would authorize the issuance of additional bonds to 
provide for extensions and improvements to the Water System of the City on a more flexible basis than 
that· established in the Bond Ordinance of 1992. 

(D) The Commissioners have conducted an extensive investigation and find that, while the 
earnings tests and other covenants set forth in the Bond Ordinance of 1992 for the issuance of additional 
Water System improvement revenue bonds on a parity therewith are similar to those generally prevailing 
throughout the United States at the time of its adoption, in a large number of instances different earnings 
tests and covenants now prevail. 

(D) The Coltl):Qissioners have conducted an e>::tensive investigation and find that, while the 
earnings tests and other covenants set forth in the Bond Ordinance of 1991 for the issuance of additional 
Water System improvement revenue bonds on a parity therewith are similar to those generally prevailing 
throughout the United States at the time of its adoption, in a large number of instances different earnings 
tests and covenants now prevail. 

(E) Because the Commissioners and tbe City presently contemplate enlargements and 
improvements to the Water System both now and in the future, the Commissioners have recommended 
that the City Couqcil adopt this ordiIiance which would authorize the issuance of additlon.a.1 bonds to 
provide for extensions and improxements to the Water System of the City on a more flexible basis than 
that-established in the Bond Ordinance of 1992. 

(F) The members of City Council (i):expressly recognize that until such time as the Senior 
Lien 'Bonds are 'no longer HO'utstandingl! uilder the Bond Ordinance of 1992, the bonds authorized 

. hereunder shall be junior artd subordinate to the Senior Lien Bonds ap.d the Escrowect S~nior Lien Bonds 
and sh.a.11 be considered to be ~Junior Lien Bonds" under the Bond Ordinance of 1992; (U) have been 
a.(fvis~ by ~he Commissioners, Bond Couosel an,!1 t,he Managing Underwriter of the proposed initial s,eries 
of bGlnds to .be issued u~der tldli ordinance. that such status is necessfUY and that the issuance 'of junior 
ana subordinate bonds by an entity such as the City is an accepted financing practice. , ' 

, ,(0) In ,order t9 ~rihance the creditwoi:t1iiness of the bonds au.thorized by this ordinance, the 
City Council will a~ (i) .ijot toissue',any other Water System improv:~ment .revenue bonds pursuant to 
~e authority set forth:~:~n the Bond Ordinance of 1992; and (Ii). not to ,provide for 'the' accession of any 

" bonds authorized QY this ordinance to the status of'Senior Lien Bonds. 

an The City C~JUncij has therefore' determined to adopt this ordinance in order to achieve 
greater flexibility in it;s 'ability to issue water system improvement fl3venue'bonds. 

. ARTICLE II , 
DEF(NIT10NS, CONSTRUCTION AND INTERPRETATIONS 

This ordinance may be hereafter cited and is hereiimfter sometimes referred to as ,the IIJunio'r Lien 
Bond Ordinance .of 1998;.11 8uch tenn 8h~ fltcIude aU oniinaIlces supplemental to. or a.tn.endatory of, ~ 
ordinance. 

Section 2.02. Defined Terms. 

In this ordinance, terms defined in Article r shalf have the memiing assigned therein, and Jmless 
a different meaning clearly appears from the context, Ute following terms shall have the following 
respective meanings: 

"Accountant" sh.a.11 mearr an independent finn of certified public .a.ccOWltants of suitable standing 
who audit the books, records, and accounts of the Commissioners. 
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"Beneficial Owners" shall mean, with respect to any Series of Junior Lien Bonds then in book 
entry system form, those persons who have purchased Junior Lien Bonds through a Participant, 

( 

"Authorized Investments" shall.mean investments that are, at the time of investment, lawful for 
investment of the Commissioners' funds under Section 6-5~10, Code of Laws of South Carolina 19761 as 
amended from time to 'time, or any successor or other applicable provision of the Code of Laws of South 
Carolina 1976, as amended from time to time: provided, boweveri. that the definition of "Authorized 
Investments" may be· further specified in each Junior Lien Series Ordinance and Junior Lien Series 
Resolution. 

(iii) (1) if interest on the Variable Rate Junior Lien Bonds is intended. by the 
· Coramissionees to be excludable from gross income under the applicable provisions of the Code, 
the Bond :Buyer. 25 Revenue Bond Index (or comparable index if such is no longer published) 
pufilished not earlier. than two weeksprior to thesale date; or (2) if interest is' not Intended to.be 
so ~xclud~Je; the in~re$t rate on Gcvernrnent Obligations with comparable maturities; provided, 
however, that for purposes of any ·nite covenant measuring actual debt service. coverage during 
a test period, Va;tiabl~ Rate Junior Lien Bonds shall be deemed to bear interestat.the actual rate 
per annum applicable during the test period. 

"Annual Principal and Interest Requirement" shall mean, with respect to any particular Fiscal Year 
and to a Series of Junior Lien BondsOutstandlng, an amount (other than amounts paid from proceeds of 
Juriior Lien Bonds) equal .t~ the sum bf (1) all interest payable on such Series of Junior Lien Bonds during 
such -Fiscal Year plus (2) any Principal Installments· of such Series of Junior Lien Bonds during such 
Fiscal .. Year; 'For purposes of computing "Annual Principal and Interest 'Requirement," the rate of interest 
used' to determine (1) above shall bea rate per annum equal to (a) with respect to any Series of Junior 
Lien Bonds which bear interest at a fixed rate, the rate of interest borne or to be borne by such Junior 
Lien Bonds, .and (b) with respect to any Series of Variable Rate Junior Lien Bonds, the· interest rate. shall 
be assumed to be the highest of: 

(i) :the actual rate on the date of calculation, or if the Yfiliable Rate Junior Lien 
Bonds· are not yet Outstanding; the initial rate (if established and binding), 

(ii) if the V ariable Rate Junior Lien Bonds have been Outstanding for at least twelve 
(12)' months, the average· rate over the twelve months immediately preceding the date of 
calculation, and 

"Annual Budget" shall mean the annual budget or amended budget of the Commissioners in effect 
as provided in or adopted pursuant to the provisions of this ordinance. 

"Additional Bonds Test" shall mean those Net Earnings requirements set forth in Section ,4.02(7) 
of this Junior Lien Bond Ordinance of 1998. 

"Act 179" means Act No. 179 of the 1981 Acts and Joint Resolutions of the General Assembly 
of the State of South Carolina, 

"Accreted Value" shall mean the amounts set forth in or the amounts determined in the ·manner 
set forth in, a Junior Lien Series Ordinance, authorizing the issuance of Junior Lien Bonds in the form of 
Capital Appreciation Junior Lien Bonds. 

"Accreted Value" shall mean the amounts set forth in or the amounts determir1ed in the ·manner 
set forth io, a Junior Lien Series Ordinance, authorizing the issuance of Junior Lien Bonds in the fonn of 
Capital Appreciation Junior Lien Bonds, 

"Act 179" means Act No, 179 0f the 1981 Acts and Ioint Resolutions of the General Assembly 
of the State of South Carolina. 

"Additional Bonds Test" shall mean those Net Earnings requirements set forth in Section,4.02(7) 
of this Junior Lien Bond OrdInance of 1998. 

"Annual Budget" shaH mean the annual budget or amended budget of the Commissioners 'in effect 
as provided in or adopted pursuant to the provisions of this ordinance. 

"Annual Principal and Interest Requirement" shall mean, with respect to any particular Fiscal Year 
and to a Sesrjes of Junior Lien Bonds"'Outstanding. an a.:rt!ount (other than amounts paid from proceeds of 
Junior Li~n Bonds) equB;l,t~ the sum of (1) all interest paynble on such S~ries of Iunior Lien Bonds during 
8uch,'flisca1 Year plus (2) any PrincipnJ. fnstaHments,of such Series of Junior Lien Bonds during such 
Fiscal.,Year; 'Por purposes of computing "Annual Priticipal and Interest 'Requirement, Ii tbe ra~ of inteteBt 
used'to deten:nine (1) above shall oo"a rate per annum equal to (a) with resge.ct to any Series of Junior 
Lien Bonds which bear interest at a fixed rate, tile rate of interest borne or to be borne by such Junior 
Lien Bon'ds, ,and (0) with respect to any Series of Variable Rate Junior Lien Bonds, the'interest rate. shall 
be assumed to be the highest of: 

. (i) :the actu~ ~te on the date of calculation, (If if the yMiabIe Rate Junior Lien 
BonM are not yet Outstanding; tfW initial rate (if established and binding), 

(ii) if the V ~able Rate Junior Lien Bonds have been OutstaOding for at least twelve 
(12), plont1ts. the average' rat<; over the twelve months immediately preceding the date of 
calculation, and ;' 

(iii) (1) if interest on the Variable Rate Junior Lien B~~ds is intended. by the 
. CoriunissionellS to be exc!uc4tble from gross income undlff the appli~blo prQyisi,ons of the code, 
the -Bond 'B"yet, 25 Revenue Bond Index (or comparable index if such is no longer pubUshed) 
pufllish~ n9t earlier:: than two w~,prior to th~,sa1e date~ Of (2) if interest is' not itl~ded 'to,be 
80 ~xclndabl~ the in~retlt rate on GQvemme,nt Obligatioqs with wmparable maturities; provided, 
however. that for purposes of any .r;ite cov.enailt measuring actual debt service, covotagc during 
a test peri0t4 Vafiabl~ Rate lufl~or Lien Bonds shall be deemed to bear inte~t,at.the actual tate 
per annum tWpIicable daring the test period. ' 

"Authorized Investme~tsl! sbaH,mean inv€Stments that ar:e. at the time of investment, lawful for 
investment of tile Conunissionecs' funds under Section (j..S~ 1 0, Code of Laws of South Carolina 1976, as 
amended from time t~ 'time, or any succes~Qr or other appUcable provifiion of the Code of Laws of South 
Carolina 1976, as amended from time to time: provided, howeverf, that the definition of "Authorized 
Investments" may be· further specified in each Junior Lien Series Ordinance and Junior Lien Series 
Resolution. 

"Beneficial Owners" shall mean; with respect to any Series of Junior Lien Bonds then in book~ 
entry system form, those persons who have purchased Junior Lien Bonds through a Participant 

3 

....-r 

( 



4 

"Commissioners" shall mean the Commissioners of Public Works of the City of Spartanburg, 
South Carolina, or any successor body. 

"Combined Annual Principal and Interest Requirement" shall mean, with respect to any Fiscal 
Year, the sum of the Annual Principal and Interest Requirements for all Series· of Junior Lien Bonds to 
be Outstanding during that Fiscal Year. 

"Code" shall mean the Internal Revenue Code of 1986, as amended, and applicable Treasury 
Regulations from time to time in effect 

"Clerk" shall mean the Clerk of the City. The term shall ·mclude the Acting Clede or the Assistant 
Clerk whenever, by reason of absence illness or other reason, the person who is the Clerk is unable to act, 

"City Council" shall mean the City Council of the City of Spartanburg, South Carolina. 

"City" shall mean the City of Spartanburg, South Carolina, References to actions required .ofor 
permitted by the City shall mea,n actions taken by or under the authority of the City Council or of the 
Commissioners, whichever is the appropriate legal entity to take such action under the laws of the State 
at the time such action is to be taken. 

. "Chief Financial Officer" shall mean the individual to whom the Commissioners have delegated 
the responsibility of supervising and maintaining records and accounts relating . to the collection and 
disbursement of the revenues derived from the operation and maintenance of the Water System. 

"Capitalized .Interest Account" shall mean, for a particular Series o.f Junior Lien Bonds, .that 
account established within a Debt Service Fund for such Series of Junior Lien Bonds for the payment of 
interest on such Series of Junior Lien Bonds, and as established by the provisions of Section 7.09 hereof. 

"Chair" shall mean the Chair 6~ the Commissioners. 'The term shall include the Vice-Chair 
whenever, by reason of absence, illness or other reason, the person who is the Chair is unable to act. 

"Capital Appreciation Junior Lien Bonds" shall mean Junior Lien Bonds that bear interest payable 
only at maturity or payable prior to maturity onlyon the redemption dates set forth in, and in the amounts 
determined by reference to the Accreted Value established in accordance with the provisions of the Junior 
Lien Series Ordinance authorizing the issuance of such Capital Appreciation Junior Lien Bonds. .. . 

"Business Day" shall mean any day other than a Saturday, a Sunday or a day on which banking 
institutions, in the State or in the State of New York or in the state in which the Paying Agent's principal 
corporate trust office is located, are required or authorized by law (including executive orders) to close. 

"Bond Ordinance of 1992" shall mean that ordinance entitled, "An Ordinance Providing for the 
Issuance and Sale of Water System Revenue Bonds of the City of Spartanburg, South Carolina, and Other 
Matters Relating Thereto," adopted by the City Council on September 28, I 992. 

"Bond Counsel" shall mean an attorney or firm of attorneys of recognized standing in the field 
of_ law relating to municipal, state and public agency financing, selected by the Commissioners. 

"Bond Counsel" shall mean an attorney or firm of attorneys of recognized standing in the field 
of law relating to municipal. state and public agency financing. selected by the Commissioners. 

"Bond Ordinance of 1992/1 shall mean that ordinance entitled. "An Ordinance Providing for the 
Issuance and Sale of Water System Revenue Bonds of the City of Spartanburg, South Carolina, and Other 
Matters Relating Thereto," adopted by the City Council on September 28, 1992. 

"Business Day" shall mean any day other than a Saturday, a Sunday or a day on which banking 
institutions, in the State or in the State of New Yor-k or in the state in which the Paying Agent's principal 
co'rporate trust office is located, are required or authorized by law (inclUding executive orders) to close. 

"Capital Appreciation Junior Lien Bonds" shall mean Junior Lien Bonds that bear interest payable 
only at maturity or payable prior to maturity orllY,on the redemption dates set forth in, and in the amounts 
determined by reference to the Accreted Value established in accordance with the provisions of the J ullior 
Lien Series Ord.inance authorizing the issuance of such Capital Appreciation JuniQr Lien Bonds. 

" , 

"O~pitalized ,;Inter:est Account" shall mean, for a particular Series o'f Junior Lien Bonds, ,that 
account establi~hed within a Debt Service Fund for such Series of Junior Lien Bonds for the payment of 
interest on such Series of Junior Lien Bonds, and as eStablished by the provisions of Section 7.09 hereof. 

"Chair" ~ha11 mean the Chair 6~ the Commissioners. ''The ternl shall include the Vice.Chrur 
wheneve~, by reason ~f absence, illness or other reason, the person who is the Chair is unable to act. 

, "Chief Financial Officerlf shall mean tfte individual to whom the Commissioners hav.e delegated 
the responsibility of super.visin'g and maintaining records <U1d accounts relating. to the collection and 
disbursement of the revenues {Jerived from the operation and maintenance of the Water System. 

"City" shall mean the City of Spartanburg, South Carol~a. References to actions required ,of,or 
permitted by the City ~ba11 mea,n a~tions taken by or under the authority of the City Council or of the 
Commissioners, \\.'nichever is the appropriate legal entity to take such action und!3r the laws of the State 
at the time such action is to be taken. 

i'City CouncW shall mean the City Council of the City of Spartanburg, South Carolina. 

iiClerkfl shall mean the Clerk of the City. The term shall 'Include the Acting Clerk or the Assistant 
Cleric whenever, by reason of absence illness or other reason, the person who is the Clerk is unable to act 

"Code fi shall mean the Internal Revenue Code of 1986, as amended, and applicable Treasury 
Regulations from time to time in effect 

"Combined Annual Principal and Interest Requirement ff shall mean, with respect to any Fiscal 
Year. the Sum of the Annual Principal and Interest Requirements for all Series' of Junior Lien Bonds to 
be Outstanding during that Fiscal Year. 

"Commissioners" shall mean the Coaunissioners of Public Works of the City of Spartanburg, 
South Carolina, or any successor body. 
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"Events of Default" shall mean those events set forth in Section 13.01 of this Junior Lien Bond 
Ordinance of 1998. 

"Escrowed Senior Lien Bonds" shall mean the bonds listed in Exhibit A hereto. 

"Enabling Act" shall mean Chapter 21 of Title 6, Oxie of Laws of South Carolina 1976, as 
amended from time to time, and all other statutory authorizations, authorizing and enabling· the City 
Council to adopt this Junior Lien Bond Ordinance of 1998. 

"Depository" means any bank or trust company or national banking association selected by the 
City as· a depository of moneys or securities heJd under the provisions of this Junior Lien Bond Ordinance 
of 1998 and may include the Trustee. · 

"Depreciation and Contingent Fund" shall mean the fund herein so designated and designed to 
provide for contingencies; for ·the replacementof depreciated or obsolete parts of the Water System and 
for improvements, betterments and extensions of the Water System. as established by the provisions of 
Section 7 J)6 hereof. · · · · · · 

"Defeasance Obligations'', unless otherwise provided in a Junior Lien Series Ordinance or Junior 
Lien Series Resolution for a particular Series of Junior ~~~n Bonds, shall mean non-callable (°i) 
Government Obligations or (ii) evidences of ownership.of a proportionate interest in specified Government 
Obligations, which Government Obligations are held by a bank or trust company organized and existing 
under the laws of the United States of America or any state thereof in the capacity of custodian. 

"Debt Service Reserve Funds" shall mean the funds so designated and designed (I) to secure the 
timely payment ofthe principal of and interest on the respective Series of Junior Lien Bonds Outstanding 
and issued pursuant to this Junior Lien Bond Ordinance of 1998, and (2) to provide for the redemption 
of such Series of Outstanding Junior Lien Bonds prior to their stated maturity, as established by the 
provisions of Section 7.04 hereof; provided, however, that any Junior Lien Series Ordinance or. Junior Lien 
Series Resolution may designate the Debt Service Reserve Fund for the Series of Junior Lien Bonds 
authorized thereby to. be consolidated with, the Debt Service Reserve Fund for each other Series so 
designated, in whichcase all such designated Series shall be considered in the aggregate as a single S~ries 
for all purposes related to the consolidated Debt Service Reserve Fund 

"Debt Service Funds" shall mean the funds herein so designated and designed to provide for the 
payment of the principal of and interest on the respective Series of JuniorLien Bonds issued pursuant to 
this Junior Lien Bond Ordinance of 1998, as the same respectively fall due, and as established by the 
provisions of Section 7.03 hereof. 

"Date of Issue" shall mean that date established in any Junior Lien Series Ordinance and Junior 
Lien Series Resolution from which interest shall accrue on the Junior Lien Bonds of the applicable Series. 

"Consulting Engineers" shall mean any independent firm of consulting engineers having a national 
reputation for skiff and experience in utility financing and rate design, and the design and operation of 
water facilities. 

"ConsultiT!g Engineers" shall mean any independent finn of consulting engineers having a national 
reputation for skill' and experience in utility financing lind rate design, and the design and operation of 
water facilities. 

"Date of Issue" shall mean that date established in any Junior Lien Series Ordinance and Junior 
Lien Series Resolution from which interest shall accrue on the Junior Lien Bonds of the applicable Series. 

"Debt Service Funds" shall mean the funds herein so designated and designed to provide for the 
payment of the principal of and interest on the respective Series of Junior,Lien Bonds issued pursuant to 
this Junior Lien Bond Ordinance of 1998, as the same respectively fall due, and as established by the 
provisions of Section 7.03 hereof. 

"Debt Service Reserve Funds" sha,ll mean the funds so designated and designed (I) to secure the 
timely payment oHM principal of and interest on the respective Series ,of JurtiQf Lien Bonds Outstanding 
and issued pursuant to this Junior Lien Bond Ordinance of 1998, and (2) to provieJe for the redemption 
of such S~ries of Outstanding Junior Li'en Bands prior ~o their stated maturity, as estal:ilished by the 
provisions oJ Section 7.04 hereof; provided, however, that any Junior Lien Series Ordinance or. Junior Lien 
S~ries Resolti'tion may designate t~e Debt Service R:eserve Fund fOf the Series of J~.tnior Lien Bonds 
authorized thereby to. be consolid!lted with, the Debt Service Reserve Fund 'for each other Series so 
designated, in which'case all such designated Series shall be considered in the aggregate as a single S~ries 
for all purpoSes related to the consolidated Debt Service Reserve Fund. . , 

tfDefeasance qbligations". unless otherwise proy~ded in a Junior Lien Series Ordinance or Junipr 
Lien SerieS Resolution fora particuI!lr Series of Junior ~~~n Bonds, sh~l mean non...callable (i) 
Govemmept Obligations or (U) .eyidences of ownership ,of a proportionate. interest in specified Government 
Obligations, .which GovoI1}ment dbligations are held by a bank or trust company organized and existing 
under the law.s of the: Uhited States of America or ·any state thereof in the capacity of custodian. 

"Depository" means any bank. or trust company or national banking association '8ei~ted by the 
City as, a depository of mon,eys or securities held under the provisions of this Junior Uen Bpnd Ordinance 
of 1998 apd may include the Trustee. ' 

HDepreciation 8,119 Co~tingent FundH shall mean the fund herein so deSignated and designed to 
provide for contihgencies; for·the replacement. of depreciated or ob'solete parts of the Water System and 
for improVements, betterments and extensions of the Water System. as ,established by the provisions of 
Section 7 J)6 hereof. . ' .' , . 

"Enabling Act" shall mean Chapter 21 of Title 6, ,Code of Laws of South Carolina 1976, as 
amended from time to time, and all other statutory authorizations, authorizing and enabling' the City 
Councll to adopt this Junior Lien Bond Ordinance of 1998. 

"Escrowed Seidor Lien Bonds" shall mean tile bonds listed in Exhibit A hereto. 

"Events of Default" shall mean those events set forth in Section 13.01 of this Junior Lien Bond 
Ordinap,ce of 1998. 
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construction. 

(d) all other unencumbered money to which the Commissioners may become entitled 
from any source whatsoever, but specifically excluding any government grants or aids-to- 

( c) ail interest and other income received by the Commissioners, directly or indirectly 
from the investment of any moneys or accounts relating to the Water System; excluding, however, 
investment income restricted to a purpose inconsistent with the Payment of operating expenses or 
debt service, and specifically excluding (whether or not so restricted) interest earned on any 
construction fund or construction account created with the proceeds of borrowing by the 
Commissioners', and 

· (b) · all proceeds from the sale or other disposition of any property owned directly or 
beneficially by the Commissioners or by the City in connection with the operation of the· Water 

.Systern, 

(~) all receipts and revenues (except customers' deposits) derived from the operation 
of the Water System including service fees (tap-in fees, connection fees, front-foot assessments 
and availability fees), - · 

"Gross Revenues" or "Gross Revenues of the Water System" shall mean fot the period in question: 

"Government Obligations" shall mean direct general .obligations of the United States of America 
or its agencies, the payment of which is fully and unconditionally guaranteed by the· United States of 
America. · 

"General Revenue Fund" shall mean the account or accounts which shall be established and 
maintained· by the Commissioners in such fashion as to reflect adequately all ofthe receipts and revenues 
derived from the operation of the Water System and all interest and other income eamed by the 
Commissioners in connection with the operation of tlie Water Systern,.as established by the provisions of 
Section 7 .02 hereof. 

"Fitch" shall mean Fitch IBCA, Inc. and its successors .. 

"Fiduciary" or "Fiduciaries" shall mean, with respect to a Series of Junior Lien Bonds, the Trustee, 
as well as any Registrar or any Paying Agent and any other. agent of the Commissioners for such Series 
of Junior Lien Bonds appointed pursuant to the authorizations of this Junior Lien Bond Ordinance of 1998 
and any Junior Lien Series Ordinance or Junior Lien Series Resolution or any or all of them, as may be 
appropriate. 

"Fiscal Year" shall ~ean the period of twelve (12) calendar months, beginning on July 1 of each 
year, and ending on June 30 of the next year, unless the same shall have been changed by the 
Commissioners pursuant to the authorization contained in Section 3.01 hereof. 

"FeasibilityConsultants" shall mean any independent firm of consultants, engineers or accountants 
having skill and experience in utility financing and rate design, or the design and operation of, water 
and/or sewer facilities. 

"FeasibilitY'Consultants" shall mean any independ~nt fim1 of consultants, engineers or accountants 
having skill and experience in utility financing and rate design, or the design and operation of, water 
and/or sewer facHities, 

"Fiduciary" or "Fiduciaries" shall mean, with respect to a Series of Junior Lien Bonds, the Trustee, 
as well as any Registrar or any Paying Agent and any other, agent of the Commissioners for such Series 
of Junior Lien Bonds appointed pursuant to the authorizations of this Junior Lien Bond Ordinance of 1998 
and any Junior Lien Series Ordinance or Junior Lien Series Resolution or any or 'aJI of them, as may be 
appropriate. 

"Fiscal Year" shall ~ean the period of twelve (12) calendar months, beginning on July 1 of each 
year, and ending on June 30 ?f tlie next year, unless the same shaH have been changed by the 
Commissioners pursuant to the authorization contained in Section 3.01 hereof. 

"Fitch" sha11 ,mean Fitch meA, In~. and its successors" 

ifGeneml Revenue Fund" sllaH mean the account or accoun~ which shall be established and 
maintained' by the Commissioners in such fashion as to reflect adequately all 9f'the receipts and revenues 
derived from the operation of the Water System a,ad ali interest and o.th~(' income earned by the 
Commissioners it) connection with the opetation of die Water System,.as established by the provisions of 
Section 7.02 hereof. 

"Govei'nment Obligations" shall mean direct general.obligations of the United States of America 
or its agencies, the payment of which ~ fully and unconditionally guaranteed by the' United States of 
Aunerica. . 

"Gross Revenues" or "Gross Revenues of the Water System 11 shall mean fot the period in question: 

(4) all receipts and rey~nues (except custQmers' deposits) derived from tbe operation 
of the Water System including service fees (tap-.in fees, conn'eetion fees, front-foot assessments 
and availability fees), " ' 

, (b) . all proceeds from t1?e sale or other disposition of any p'rQpe~y owp.ed directly or 
beneficially by the Commissioners or by the City in conneetion with the .operation of the' Water 

.SysteIllr 

(c) all interest and other income received by the COmn:Ussioners, directly or indirectly 
from the investment of any moneys or accounts relating to tfie Water System; excluditig, however, 
investment income restricted to a purpose inconsistent with the payment of operating expenses or 
debt service, and specifically excluding (whether or not so restricted) interest earned on any 
construction fund or construction account created with the proceeds of borrowing by the 
Commissioners', and 

(d) all other unencumbered money to which the Commissioners may become entitled 
from any source whatsoever, but specifically excluding any gqvemment grants or aids,io
construction. . 
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"Net Earnings" shall mean for the period in question the net income of the Commissioners, 
determined in accordance with generally accepted accounting principles. Whether or not generally 
accepted accounting principles so require, however, for purposes of the calculation made to determine Net 
Earnings, the following provisions shall apply. 

"Municipal Bond Insurance Policy" shall mean any municipal bond insurancepolicy insuring the · 
payment, when due, of the principal of and interest on a Series of Junior Lien Bonds, · 

"Moody' s" shall mean Moody's Jn vestors Service and. its successors. 

"Mayor" shall mean theMayor of the City. The termshall include the Acting M;;iyor or the 
Mayor ProTempore whenever, by reason of absence, 'illness or other reason, the person who is the Mayor 
is unable to 'act. 

"Junior-Lien Series Ordinance" shall. mean an ordinance .of City .Council authorizing the issuance 
of a Series of Junior Lien Bonds pursuant tothis 'Junior Lien Bond Ordinance of 1998 in accordance with 
theterms and· wovisions hereof, adopted by·C.ity Council in' accordance with Article IV. 

"Junior .Lien Series Resolution" snail mean .a resolution of the Commissioners authorizing the 
issuance of a· Series of Junior Lien· Bonds by. the Commissioners pursuant to this Junior Lien Bond 
Ordinance of 1998 in accordance with the terms and provisionshereof adcpredby-the Commissioners in 
accordance with. Article 'IV hereof. · · . . . 

. "Junior Lien ,§onds11 shall mean any indebtedness.or obligations, including any obligations entered 
into under the provisions of long-term contracts payable from the revenues of the W ater-System, issued 
in accordance with·the provisions of the EnablingAct, thisJunior Lien Bond Ordinance of 199~, ·a iu~or 
Lien Series d1*ii~ance and a Junior Lien Series Resolution, excluding indebtedness 'incurred in accordance 
with Article Vl hereof. ,,,. · 

"Junior Lien Bondholder" or "Holder," or any similar term, when used with reference to a 
registered Junior Lien Bond or Junior Lien Bonds, shall mean any person who shall be the· registered 
owner of any Outstanding Junlor Lien Bond, and jn the case qf Junior Lien Bonds consisting. of 
contractual o.bligations not in the form of an instrument, the party entitled to enforce the Commissioners' 

·payment obl'ig~tion ihe~~nder, provided, however, that for purposes of Articles XII, XIV and XV and 
Sections 16.04 and f7.0:i of this Junior Lien Bond Ordinance of 1998, Junior Lien Boudholders shall 
mean 11Beneficial Owners" ·of Junior Lien Bonds. · ·' 

"Junior Lien Bond Payment Date" shall mean the dates on which the principal of or interest on 
any of the Junior Lien Bonds shall be payable ·or on which both principal and interest shall be payable 
on any of the Junior Lien Bonds, all as set forth in the Junior Lien Series Ordinances and Junior Lien 
Series Resolutions authorizing the issuance of the respective Series of Junior Lien Bonds authorized under 
this ordinance. 

"Junior Lien Bond Ordinance of 1998" shall mean this ordinance, including all ordinances 
supplemental to or arnendatory hereof. 

"Insurer", with respect to any Series of Junior Lien Bonds, shall mean an insurance company that 
has written a Municipal Bond Insurance Policy covering such Series of Junior Lien Bonds. 

"Insurer", with respect to any Series of Junior Lien Bonds, shall mean an insurance company that 
has written a Municipal Bond Insurance Policy covering such Series of Junior Lien Bonds. 

"Junior Lien Bond Ordinance of 1998" shall mean (his ordinance, including all ordinances 
supplemental to or amendatory hereof. 

"Junior Lien Bond Payment Dq.te" shall mean the dates on which the princip.al of or interest on 
any of the Junior Lien Bonds shall be payable 'or on which both principal and interest shall be payable 
on any of the Junior Lien Bonds, all as set forth in the Junior U~n Series Ordinances and Junior Lien 
Series Resolutions authorizing the issuance of the respective Series of Junior Lien Bonds authorized under 
this ordinan,ce. 

" 
"Junior Lien Bondholder" or "Holder." or any similar teon, when used with reference to a 

registered Junior Lien B~md or JUliior Uen Bonds, shal! mean any person whQ shall be the' registered 
owner of jill)' .~uts~ndin:g JunhJF Lien Bqnd, and .in the case Qf Junior Lien Bonds consisting, of 
contractUal o.bHgatioos not in the form qf aQ il)strumerit, the party entitled to enforce the Commissioners' 

'payment ooJig~tion ihe~~ndtk, provided, however, that for purposes of Amlcles XII, XIV and XV and 
Sections 16.04 and 1'7.02 of this Junior Lien Bond Ordinance of 1998, Junior Lien B,ondhotders shall 
mean "Benetiicial Owneol ll 'of JU,,!ior Lien Bonds. ,,' 

, "Junljllf Lien )3onds" shall mean any lndl;btedness,or obligations, including any obligatiOl;ls entered 
into under !he:proy,isions of l(;jng~tet'm contracts pay.ab~e from the revenues of the W~ter"System, i~~ued 
in accorda:r1ee with·the proyi~i'ons of the' BnablingAct, this'1unior Lien Bond Occlinance of 1998,. 'a Junior 
Lien Series drtJi~ance and II Ju'f1;ior Lien Series Resolution, excluding in~ebtedness 'in<?~rred in accordance 
with Artide VI' hereof. ..,.' 

«Junior'.Li~ Series Ordinance" shall. n~ an ordiIi~ce .¢If City ,Council authorizing the issuance 
of a Series of Junior Lien Bonds pursuant to' this Junior Lien 1Iaiid Ordinance of 1998 in accordance with 
the'terms and, r,rov.,isions hereof. adopted by·City Council ur~os:dance with Article IV. 

"Junior .Lien Series Rooolutio,n" snaIl mean.a resolution of the CO~BsionefB authorizing the 
issuance of s: Series of Im;dor Lien' Bonds by, the COwnUssioners PU1'8Urult to this Jwlioe Lien Bond 
OrdinanCe of 1998 in accofdance with the tenns and provisions 'hereof. adoptecl·by.t!te Cotntnissioners in 
accordance wiih, Article 'IV hereof. ., 

" ' 

"Mayor" shall mean the.MaY9r of the City. The tetrn.shaH include the Acting M~yor or the 
Mayor Pro'Tempore whenever. by reason of absenoo,iJmess or other reason, the person who is the Mayor 
is unable to 'act. 

"Moody' s~ shaH mean Moody's fuVestOfB Servite and· its SUccesSOfB. 

"Municipal Bond Insurance Policy" shaJl mean any municipal bond insurance ,policy insuring the . 
payment, whell due, of the principal of and interest on a Series of Junior Lien Bonds', ' 

"Net Earnings~ shall mean for the period in question the neE income of the Commissioners, 
determined iii acoordance with generally accepted accounting principles. Whether or not gene11llly 
accepted accounting principles so require, however, for purposes of the calculation made to determine Net 
Earnings, Ule following provisions shall apply. 
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(a) depreciation allowances; 

"Operation and Maintenance Expenses" shall mean for the period in question all expenses incurred 
in connection with the administration and the operation of the Water System, including, without limiting 
the generality of the foregoing; such expenses as may be reasonably necessary to preserve_ the Water 
System in good repair and working order, the· fees and charges of the Trustee(s) and the custodian or 

'trustee of any fund, the costs of audits required hereunder, the costs of computation and payment of any 
arbitrage rebate, and the premiums for ail insurance and fidelity bonds required by this Junior Lien Bond 
Ordinance of 1998. Operation and Maintenance Expenses shall not include: 

(iii) principal and interest paid on the Junior Lien Bonds, amounts paid into any debt 
service reserve fund established for any Junior Lien Bonds, and depreciation expense for 
such period. 

(ii) the amortization of financing expenses, underwriting discounts, call premiums, 
gains or .tosses on the extinguishment of debt due to refinancing of the same, and other 
related and non-recurring ex'pelises resulting from the issuance or refinancing of Junior 
Lien Bonds; and 

(I) losses ori the sale or other disposition of investments -or fixed or capital assets, not 
resulting from the ordinary course of business of the Commissioners: 

. r 

(c) the following shall not be subtracted as expenses in determining Net Earnings: 

(iv) amounts transferred into the Rate Stabilization Fund pursuant to Section 8.08, to 
the extent that such transfers· in .do .not exceed: transfers out from that Fund to the 
Operation and Maintenance Fund pursuant to Section 8.08 in the then current Fiscal Year. 

(iii) government grants and aids-to-oonstruction; and 

(ii) investment income restricted to a purpose inconsistent with the payment of 
operating expenses Qr debt service including (whether or not so restricted) interest earned 
on any Project ··Fund or account created with the proceeds of any borrowing of the 
Commissioners; 

(i) gains on the sale or other disposition of investments or fixed or capital assets, not 
resulting from the ordinary cou~e of business of the Commissioners; 

(b) Net Earnings shall not include: 

(iii) amount transferred to the City pursuant to service contracts. 

(ii) amounts transferred into the Operation and Maintenance Fund from a Rate 
Stabilization Fond, pursuant to Section 8.08 hereof; and 

(i) Gross Revenues of the Water System (except as excluded in (b) below); 

(a) Net Earnings shall include: (a) Net Earnings shall include: 

0) Gross Revenues of the Water System (except as excluded in (b) below); 

(ij) amounts transferred into the Operation and Maintenance Fund from a Rate 
Stabilization Fund, pursuant to Section 8.08 bereof; and 

(iii) amount transferred to the City pursuant to service contracts. 

(b) Net Earnings shall not. include: 

(j) gains on the sale or other disposition of i,nvestments or fixed or capital assets, not 
resulting from the ordinary cou~e of business of the Commissioners; 

(ii) investment income restricted to a purpose inconsistent with the payment of 
operating expenses 9,r debt service including (wh~ther or not so restricted) interest earned 
on any Project <'Fund or account created with the proceeds of any borrowing of the 
Commissioners;. 

(iii) government grants and aids-tcrconstruction; and 

(iv) amounts transferred into the Rate Stabilization Fund pursuant to Section 8.08, to 
the extent that such transfers· in .do ·not exce;ed. < trarisfers put from that Fund to the 
Operation and Maintenance Fund pursuant to Section 8.08 in the then current Fiscal Year. 

(c) The following shall not be subtracted as expenses in detennining Net Earnings: 

(i) losses on the sale or other disposition of investments-or fixed or capital assets, not 
resulting from the ordinary course of business of the Commissioners; 

. '. t • 

(H) the amortization of financing expenses, underwriting discounts, call premiums, 
gains or .Josses on the extinguishment of debt due to refinancing of the srune, and other 
related and non~recurring ex"pdllses resulting from the issuance or refinancing of Junior 
Lien Bonds; and 

(iii) prinqipal and interest paid on the Junior Lien Bonds, amounts paid into any debt 
serviCe reserve fund established for any lunior Lien Bonds, and depreCiation expense for 
sucq period. 

"Operation and Maintenance Expenses" shall mean for the period in question all expenses incurred 
in connection with the administration and the operation of the Water System. including, without limiting 
the generality of the foregoing; such expenses as may be reasonably necessary to preserve. the Water 
System ill good, repair aild working order, the<fees and charges of the Trustee(s) and the custodian QC 

'trustee of any func4 the costs of audits required hereunder, the costs of computation and payment of any 
arbitrage rebate, and tile premiums for ail insurance and fidelity bonds required by this Junior Lien Bond 
Ordinan~ of 1998. Operation and Maintenance Expenses shall not include: 

(a) depreciation allowances; 
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"Paying Agent" for a particular Series of Junior Lien Bonds, shall mean the Trustee, or any bank, 
trust company, or national banking association which is designated by the Commissioners to make 
disbursements of principal, interest and redemption premium, if any, with regard to a particular Series of 
Junior Lien Bonds to the Holders of such Series of Junior Lien Bonds. 

"Participant" shall mean those broker-dealers, banks and other financial institutions for which the 
Securities Depository for a particular Series of Junior Lien Bonds holds such Series of Junior Lien Bonds 
as securities depository. 

(c) Junior Lien Bonds deemed to have been paid as proyided in Article.Xvl hereof; and 

(d) for purposes of any consent or other action to be taken by the Holders of a specified 
percentage of Junior Lien Bonds, Junior Lien Bonds held by, or for the account of the 
Commissioners, or by any person controlling, controlled by, or under common control 
with the Commissioners unless all Junior Lien Bonds are so held. 

(b) Junior Lien Bonds in lieu of or in substitution for which other Junior Lien Bonds shall 
have been executed and delivered; 

(a) Junior Lien Bonds cancelled at or prior to such date; 

"Outstanding", when used with reference to any Junior Lien Bonds and subject to Section 17.0l 
hereof and except as. may be modifiedfor any Series of Junior Lien Bonds pursuant to the provisions of 
a Junior Lien 'Series Ordinance, shall mean, as of any date, all such Junior Lien Bonds theretofore or then 
being authenticated and delivered except: 

"Operation and Maintenance Fund" shall mean the fond designed to provide for the payment of 
all Operation and.Maintenance Expenses. 

"Ordinance Elevation Date" shall mean that date on which no bonds issued under the authority 
of the Bond Ordinance of 1992 sha:lf be "Outstanding," as such term is defined In the Bond Ordinance of 
1992. 

(e) amounts paid as capital costs pursuant ro the provisions of long-term contracts which the 
Commissioners has entered into in order to provide service to the areas included within 
its service area, such obligations being specifically included within the definitions of 
Junior Lien Bonas or Subordinate Lien Bonds depending upon the pledge given to secure 
the same. 

(d) the amortization of financing expenses, underwriting discounts, call premiums, gains or 
losses on the extinguishrnent of debt due to the refinancing of the same, and other related 
or incidental non-recurring expenses resulting from the issuance or refinancing of Junior 
Lien Bonds; and 

(c) amounts expended for extraordinary repairs to the Water System; 

(b) amounts paid as interest on bonds, including the Senior Lien Bonds; (b) amounts paid as interest on bonds, including the Senior Lien Bonds; 

(c) amounts expended for extraordinary repairs to the Water System; 

Cd) the amortization of financing expenses, underwriting discounts, call premiums, gains or 
losses on the extinguishment of debt due to the refinancing of the same, and other related 
or incidental non-recurring expenses resulting from the issuance or refin!lrncing of Junior 
Lien Bonds; and 

(e) amounts paid as Cflpital costs pursuant to the provisions of long-term contracts which the 
Commissioners has entered into ill order to provide service to the areas included within 
its service area, such obligations being specifically included within the definitions of 
Junior Lien Bonc,:ls or Subordinate Lien Bonds depending upon the pledge given to secure 
the same. 

"Operation and Maintenance ,Fund" shall mean the fund designed to provide for the payment of 
all Operation and.Mdintenance Expenses. 

"Ordinance Elevatkm Date" shall m~' that d!lle on which no bonds issue4 under the authority 
of the Bond Ordinance of 1992 sha:ll" be "Outstanding,1! as such tenn is defined in the Bond Ordinance of 
1992. 

"Outstandipg", when llS~ with reference to any Junior Lien ·Bonds and subject-to Section 17.01 
hereof and except as, may Oe modified. for any Sl?ries' of Junior Lien Bonds pursuant to th~ provisions of 
a Junior Lien 'Series Ordinance, $haU mean, as of any date, all such Junior Lien Bonds theretofore or then 
being authenticated and d~livered ex.cept: 

(a) Junior Lien Bonds cancelled at or prior to such date; 

(b) Junior Lien Bonds in Heu of or in substitution for which other Iunior Lien Bonds snal[ 
have been executed and delivered; 

(0) Junior Lilm Bonds deemed to have been paid as Jlroyided in Article.XVI bereof; and 

(d) f<lf purposes of any consent or o!her action to be taken by the Holders of a specified 
pen::entage of Junior Lien Bonds, Junior Lien Bonds held by, or for the account of the 
Commissioners, or by any person controlling, controlled by, or under common control 
with the Commissioners unless aU Junior Lien Bonds are so held. 

"Participant" shall mean those broker..dealers, batiks and other fuia:ncial institutions for which the 
Securities Depository for a particular Series of Junior Lien Bonds holds such Series of Iunior Lien Bonds 
as securities depository. 

tlPaying Agent" for a particular Series of Junior Lien Bonds, shall mean the Trustee, or any bank, 
trust company, or national ban.king association which is desigriated by the Commissioners to make 
disbursements of principal, interest and redemption premium, if any, with regard to a particular Series of 
Junior Lien Bonds to the Holders of such Series of Iumor Lien Bonds. 
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"Reserve Requirement" shall mean, with respect to any Series of Junior Lien Bonds and as of any 
date of calculation, the least of (a) the greatest remaining Annual Principal and Interest Requirement for 
the then-current and each future Fiscal Year with respect to that Series of Junior Lien Bonds or (b) 10% 
of the proceeds from the sale of that Series of Junior Lien Bonds at the time of issuance of such Series 
or (c) one hundred twenty-five percent.(125%) of the average Annual Principal and Interest Requirements 
for the then-current and each future Fiscal Year with respect to that Series of Junior Lien Bonds 
Outstanding or (d) if interest on the Junior Lien Bondy; intended to be exempt from federal income 

"Registrar" for a particular Series of Junior Lien Bonds, shall mean the Trustee, or any bank, trust 
company, or· national banking association whicl1 is authorized by the Commissioners to maintain an 
accurate list of those who from time to time. sbaU be the Holders of Junior Lien Bonds .of a particular 
Series and to effecr the transfer of such Junior Lien B9ndS in accordance with the provisions of this 1 uni or 
Lien Bond Ordinance of 1998 and having the duties, responsibilities, and rights provided for in this Junior 
Lien Bond Ordinance of 1998 arid any Junior Lien Sedes Ordinance and Junior Lien .Series Resolution, 
and its SUcq!SSOC' Of successors and any other' corporation Of association Which at any time may be 
substituted in ·its place pursuant to this Junior Lien Bond Ordinance of 1998. 

"Redemption Price" shall mean, with respect to Junior Lien Bonds or a portion thereof, the 
principal amount of such Junior Lien Bonds or portion thereof plus the applicable premium, if any, 
payable upon redemption thereof in the manner contemplated in accordance with its terms, this Junior Lien 
Bond "Ordinance of 1998 and the applicable Junior Lien Series Ordinance and Junior Lien Series 
Resolution. · 

"Record pate 11• shall mean· the fifteenth (15th) day of the. month immediately preceding each Junior 
Lien Bond Payment Date (or such other time or times as shall ?e prescribed for any Series by the 
applicable Junior Lien Series Ordinance and Junior Lien Series Resolution). 

"Rate Stabilization Funds" shall mean the funds designed to provide for the stabilization of rates 
by carrying forward' surplus revenues, as established by the provisions of Section 7.07 hereof. 

"Rate Covenant" shall mean that covenant made in Section· 5.04 ·of 'this Junior Lien Bond 
Ordinance of 1998. 

"Project Fund" shall mean, for a particular Series of Junior· Lien Bonds, that fund established by 
a Junior Lien Series Ordinance or Junior Lien Series Resolution and into which proceeds of such Series 
of Junior Lien Bonds, which proceeds are intended to be used for the expansion or improvement of the 
Water System, are to be deposited. 

"Principal Installment" shall mean, as of any date of calculation, (i) the aggregate principal amount 
of Outstanding Junior Lien Bonds stated to mature on a· certain date, reduced by the aggregate principal 
amount of such Junior Lien Bonds which will be retired by reason of any mandatory sinking fund payment 
payable before such date, plus (ii) any mandatory sinking fund payment due on such certain date, together 
with the aggregate amount of the premiums, if any, applicable to such mandatory sinking fund payments, 
plus (iii) with respect to any Capital Appreciation Junior Lien Bonds required to be paid on such certain 
date, the Accreted Value as of such certain date of such Capital Appreciation Junior Lien Bonds; and in 
this latter respect, any reference 'to "principal" of Junior Lien Bonds in this Junior Lien Bond Ordinance 
of l 998 shall mean, with respect to Capital Appreciation Junior Lien Bonds, the Accreted Value of such 
Capital Appreciation Junior Lien Bonds. 

"Principal Installment" shall mean, as of any dat~ of calculation, (i) the aggregate principal amount 
of Outstanding Junior Lien Bonds stated to mature on a' certain date, reduced by the ag.gregate principal 
amount of such Junior Lien Bonds which will be retired by reason of any mandatory sinking fund payment 
payable before such date, plus (ii) any mandatory sinking fund payment due on such certain date, together 
with the aggregate amount of the premiums, if any, applicable to such mandatory sinking fund payments, 
plus .(iii) with respect to any Capital Appreciation Junior Lien Bonds required to be paid on such certain 
date, the Accreted Value as of such certain date of such Capital Appreciation Juniof Lien Bonds; and in 
this latter respect, any reference'to "principal" of JU(lior Lien Bonds in this Junior Lien Bond Ordinance 
of 1998 shall mean, with respect to Capital Appreciation Junior Lien Bonds, the Accreted Value of such 
Capital Appreciation Junior Lien Bonds. 

"Project Fund" shall mean, for a particular Series of Junior' Lien Bonds. that fund established by 
a Junior Lien Series Ordinance or Junior Lien Series Resolution and into which proceeds of such Series 
of Junior Lien Bonds, which proceeds are intended to be used for the expansion or improvement of the 
Water System, are to be deposited. 

"Rate Covenant" shall mean that covenant made in Section, 5.04 'of 'this Junior Lien Bond 
Ordinance of 1998. 

"Rate Stabilization Funds" shall mean the funds designed to provide for the stabilization of rates 
by carrying forward'surplus revenues, as established by the provisions of Seotion 7.07 hereof. 

"Recbrd QateH.shaU mean'the fifteenth (15th) d~y ofthe,mo~t11 immediately preceding each Junior 
Lien Bond Payment Date (or such other ti~ or times as shall ?e prescribed for any Seri~s by the 
applicable Junior Lien Series Ordinance and Junior Lien Series Resolution). 

"Redemption Price" shatl mean, with respect to Junior Lien Bonds or a portion thereof, the 
princ~pa1 $ount of such Junior Lien Bonds Qr portion thereof phis the applicaBle premium, if any, 
payable upOn redemption thereof in the mariner contemplated in accordance with its terms, this Junior Lien 
Bond' Ordinance of 1998 and the applicable lunior Lien Seriys Ordinance and Junior Lien Series 
Resolution. . 

"Registrartl for a particular Se~es of Junior Lien Bonds, shall inean the Trustee, or any bank, tmst 
company, or' national banking association whicn is authorized by the ConunissionetS to maintaiti an 
accurate list of thos~ who from titne to time, shall be the Holder& of lunior Lien Bonds ,of a particular 
Series 'and to ~ffect the transfer of such Junior Lien B?,ndS in accordance with the provisions of this Junior 
Lien Bond Ordinance of 1998 and having the duties, responsibilities, and rights proVided for in this Junior 
Lien Bond Ordinance of 1998 atid any Junior Lien Serjes Ordinance and Junior Lien ,Sedes Resolution, 
and its sucq!Ssor or succes$O~ and any other < corporation or assooiation whicb at any time may be 
substituted in 'its place pursuant to this Junior Lien Bond Ordinance of 1.998. 

"Reserve Requirement" shall mean, with respect to any Series of Junior tieD: Bonds .and as of auy 
date of calculation, the least of (a) the greatest remaining Annual Principal and Interest Requirement for 
the then...current and each future Fiscal Year with respect to that Series of Junior Lien Bonds or (b) 10% 
of the proceeds from the sale of that Series of Junior Lien Bonds at the time of issuance of such Series 
or (c) one hundred twenty-five percent,(l2;5%) of the average Annual Principal and Interest Requirements 
for the then-current and each future Fiscal Year with r~pect to that Series of Junior Lien Bonds 
Outstanding or (d) if interest on the Junior Lien Bond~; intended to be exempt from federal income 
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"Series 1992 Bonds" shall mean that series of bonds described in paragraph 1 of Exhibit B of this 
Junior Lien Bond Ordinance of l998. 

"Series 1985 Bonds" shall mean the $15,135,000 Water System Refunding and Improvement 
Revenue Bonds, Series 198.5, of the City. 

· · '"Seri8.l Junior Lien Bonds". shall mean the Junior Lien Bonds of any Series· which are stared to 
mature in installments. and for which there are no mandatory sinking fund provisioas, 

"Series" shall mean all of the Junior Lien Bonds authenticated and delivered on original issuance 
in a simultaneous. transaction and designated as a single Series by the authorizing Junior Lien Series 
Ordinance, and any 'Junior Lien Bonds thereafter authenticated and delivered in lieu o·f or in substitution 
for .(but not to refund) such Junior Lien Bonds as herein provided, regard.less of variations in maturity, 
interest rate or other provisions. 

"Securities Depository Nominee" shall mean, as to any Securities Depository, such Securities 
. Depository ~r the nominee of such. Securities Depository in whose name there shall be registered on the . 

registration books maintained by any Registrar, the Junior Lien Bond certificates to be delivered to and 
immobilized at such Securities Depository during the continuation with such Securities· Depository of 
participatio~ In its book-entry system. · 

"Senior Lien Bonds" shall mean· the bonds listed in Exhibit B hereto. 

"Secretary" shall mean the Secretary of the Commissioners. The term shall include ·t11e Acting 
Secretary or the Assistanr Secretary whenever, by reason of absence, illness or other reason, the person 
who is the Secretary is unable to .!Iqt. 

"Securities Depository" shall mean The Depository Trust Company, New York, New York, or 
other recognized securities depository selected by the Commissioners, which 'Securities depository 
maintains a book-entry system in respect of the Junior Lien Bonds of any Series, and shall include any 
substitute for or-successor to the securities depository.initially acting as Securities Depository. 

"S&P" shall mean Standard & Poor's Ratings Group and its successors. 

taxation, the maximum amount permitted by the Code to be funded with sales proceeds of an issue and 
to be invested without restriction, other than the obligation, if any, to pay arbitrage rebate to the United 
States Government; provided, however, that a Junior Lien Series Ordinance and Junior Lien Series 
Resolution authorizing a Series of Junior Lien Bonds may provide that there not be a Reserve Requirement 
for a Series of Junior Lien Bonds if one Is determined not to be necessary; and further provided, that if 
the sum of the Reserve Requirements so determined for al] Series of Junior Lien Bonds Outstanding 
exceeds the maximum Annual Principal and Interest Requirement for all Junior Lien Bonds Outstanding, 
then the Reserve Requirement for each Series of Junior Lien Bonds shall be that Series' proportionate 
amount of the maximum combined Annual Principal and Interest Requirement for all Junior Lien Bonds 
then Outstanding. For purposes of this definition, the "proportionate amount" of a Series shall be the 
proportion between (i) principal and interest coming due on that Series of Junior Lien Bonds in the next 
ensuing twelve (12) months and (ii) principal and ·interest coming due on all Series of Junior Lien Bonds 
in the next ensuing twelve (12) months. 

taxation, the maximum amount permitted by the Code to be funded with sales proceeds of an issue and 
to be invested without restriction, other than the obligation, if any, to pay aibitrage r.ebate to the United 
States Government; provided, however, that a Junior Lien Series Ordinance and Junior Lien Series 
Resolution authorizing a Series of Junior Lien Bonds may provide that there not be a Reserve Requirement 
for a Series of ItJ1:lior Lien Bonds if one is detennined not to be necessary; and further provided, that if 
the sum of tbe Reserve Requirements so d,etennined for al,I Series of Junior Lien Bonds Outstanding 
exceeds the maximum Annual Principal and Interest Requirement for all Junior Lien Bonds Outstanding, 
then the Reserve Requirement for each ~eries of Junior Lien Bonds shall be that Series' proportionate 
amount of the maximum combined Annual Principal and Interest Requirement for all Junior Lien Bonds 
then Outstanding. Par purposes of this definition, the "proportionate amount" of a Series shall be the 
proportion between 0) principal and interest coming due on that Series of Junior Lien Bonds in the next 
ensuing twelve (12) months and (ii) principal and interest coming due on nll Series of Juiliol' Lien Bonds 
in the next en~uing twelve .(12) mpnilis. 

"S&P" shall mean Standard & Poor's Ratings Group and its successors. 

"Secretary" shall me~ the Secretary of the Commissione.rs. The term shall inc'Iude -the Acting 
Secretary or the Assistant Secretary wheflever, by reason of absence, illness or other reason, the person 
who is the Secretaiy is unable t~ }lqt. 

«Securities Depository" shall mean The Depository Trust Company, New ,York, New Yorlc, or 
other recognized securitieS depository selected by the Comm,issionern, which 'Securities depository 
maintains a book-entry system in respect of the J\lnior Lien Bonds of any Series, and shall include any 
substitute for of'sucCessor to the securities depository.initially acting as Securities Depository. 

"seCurities Depository Nominee" shall mean, as to any Securities D~pository, SUGh Securities 
. Depoqitory ~r (fie nominee of such Securities Depo~itory in whose name there shall be registered Oil the . 

registratiori books maintained by any Registrar, the Junior Lien Bond certificates to be delivered ·to and 
immobilizcid at such Securities Depositpry during the continuation with such Securities' Depository of 
partici.patio~ iq its bOOk-.entry system. . 

• tSenior Lien Bonds" shall mean' the bonds listed in Exhibit B hereto. 

, . 'liSerl811unior Lien Bonds". shall mean the lunior Lien Bonds of any Series' which are stated to 
mature in installments, ~d for which there are no man~ory sinking fund provisi~. 

"Series" shall mean all of the Iunior Lien Bonds authenticated and delivered on original issuance 
in a ~iimultaneous. tmns.ac,tion ~d designated as a single Series ,by the authorizing Junipr Lien Series 
Ordinance, and ally'Iunior Lien Bonds-thereafter authenticated and delivered in lieu of or in substitution 
for ,(but not to refund) such Iunior Lien Bonds as herein provided. regardless of var:iations in maturity, 
interest rate or other .provisions . . 

ItSeries 1985 Bonds" shall mean the $15,135,000 Water System Refunding and Improvement 
Revenne Bonds, Series 198,5, of the City. 

"Series 1992 Bonds" shall mean that series of bonds described in paragraph 1 of Exhibit B of this 
Junior Lien Bond Ordinance of 1998. 
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(ii) as to investments the bid and asked prices of which are not published on a regular 
basis in The Wall Street Journal or The New York Times: the average bid price at the time of 

(i) as to investments the bid. and asked prices of which are published on a regular basis 
in The Wall Street Journal (or, if not there, then in The New York Times): the average of the bid 
and asked prices for such investments s.o published on or most recently prior to the time of 
determination; 

"Value" shall mean, with respect to any Investment, the.value calculated as follows: 

"Trustee" shall mean the financial Institutiou designated by the Commissioners to serve as Trustee 
for the Junior· Lien Bonds and which shall have such other duties, privileges· and functions as are set forth 
herein, Such term shall include any successor. and any corporation or association resulting from or 
surviving . any consolidation or .merg~r to which it or its successors may be a party 'and any successor 
trustee at the time serving as successor trustee hereunder. 

"Tenn Junior Lien Bonds" shall mean the Junior Lien Bonds of any Series which are stated to 
mature in a single year and which are subject t~ mandatory sinking fund redemption prior to the stated 
maturity date. · 

"State" shall mean the' Stat~ of South Carolina.. 

"Subordinate Lien Bonds" shall mean any revenue bonds issued by the Commissioners or other 
obligations ~ntered into by the Commissioners including such. obligations under the provisions of long 
term contracts which are secured by pledges of and liens on the revenues of the Water System which are 
junior and subordinate in all respects-to the·.ptcifges and liens made to secure the Junior Lien Bonds. 

"System" or "Water System" shall mean the Water System of theCity as the same is now or may 
be constituted, all property real and personal; used and useful therefor, all apparatus and equipment used 
in connection. therewith;" and all acquisitions, replacements; enlargements. improvements, extensions, 
additions and berterments that may be made thereto at any time hereafter; provided, that during such time 
as any Special Facilities Bonds issued to finance Special Facilities are.outstandlng, tfie term. "Water 

·System" shall not include such Special Facilities, · 

" hereof. 
"Special Facilities Bonds" shall mean those obligations issued in· accordance with Section 6.02 

"Special Facilities" shall mean those facilities financed with the proceeds of Special Facilities 
Bonds as described in Section 6.02 hereof. 

"South Carolina Code" shall mean the Code of Laws of South Carolina, 1976, as from time to 
time amended. 

"Series I 997 Bonds" shall mean that series of bonds described in paragraph 3 of Exhibit B of this 
Junior Lien Bond Ordinance of 1998. 

"Series 1996 Bonds" shall mean that series of bonds described in paragraph 2 of Exhibit B of this 
Junior Lien Bond Ordinance of 1998. 

"Series 1996 Bonds" shall mean that series of bonds described in paragraph 2 of Exhibit B of this 
Junior Lien Bond Ordinance of 1998. 

"Series 1997 Bonds II shall mean that series of bonds described in paragraph 3 of Exhibit B of this 
Junior Lien Bond 'Ordinance of 1998. 

"South Carolina Code" shall mean the Code of Laws of South Carolina, 1976, as from time to 
time amended. 

"Spe,ciaJ Facilities" shall mean those facilities financed with the proceeds of Special Facilities 
Bonds as described in Section 6.02 hereof. 

"Special Facilities Bonds" shall mean those obligations issued ill' accordance with Section 6.02 
" hereof-

"State!l shaH mean the'State of South Carolina. 

hSubordinate Lien BOllds lf shall mean any ~venue 'bonds issued by the Cohunissioners or other 
obligations ~ntered into by the Conimissioners including such' obligations under the Pf9vis.ions of Jong
term contrac~ which are se<:ured by.pledges o( and Hen~ on the revenues of the Water System which are 
junior and sl;1bordinate in aU respects·to the'pledges and lIens ~ade to secure the Junior Lien Bondll. 

"System!' or "Water System" shall mean ~ Water System of the,Clt)r as th~ same is now or may 
be constituted. aU property real and personal,·~:ied and useful therefor, aU apparatus and equipment used 
in connectio!1, therewith;' and ~l acquisitions, replacements; enlargements; improvements~ extensions, 
additions and .betterments that may l?e made thereto at any time hereafter; provided, that during such time 
as any Special Facilities Bond~ issued to finance Special Facilities are'. outstanding, die tenn, "Water 
SystemH shal:lllot include such Special F~illties: 

"Tenn Junior Lien Bonds" shall mean the Junior Lien Bonds of any Series which are stated to 
mature in a singie, year and whioh are subject t~ mandl't.tory sinking fund redemptio1l prior to the stated 
maturlty date. ' 

"Trustee ~ shall mean the financial iIlstitution designated by the Commissioners to serve as 'frustee 
for the Junior. Uen Bends and which shall have such other duties, pr:ivileges ~d functions as are set forth 
herein. Suoh term shall include any successor. and any cozporation or association resulting from or 
surviving. any consoli~ation or ,merg~r to which it o~ its 8tIccessorn niay be a party -and any successor 
trustee at the time serving as successor trustee hereunder. 

"Value" shall meant with respect to any i!\vestrm:nt. tbe.value calculated as fonows: 

0) as to investments the bid' and as~ed prices of which are published OJ! a regular basis 
in The Wall Street Journal (er, if not there. then in The New York Times): the average of the bid 
and asked prices for such investments 5,0 publisbed on or most recently prior to the time of 
deterrninati on; 

(1i) as to investments the bid and asked prices of which are Dot published on a regular 
basis in The Wall Street Joumal or The New York T&:tes: the average bid price at the time of 
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(B) Any Fiduciary shall be deemed to hold an Authorized Investment in which money is 
invested pursuant to the provisions of this Junior Lien Bond Ordinance of 1998, even though such 
Authorized InvestrJ{ent' is evidenced only by a book entry or similar record of investment. 

(D) References to the payment of principal of Junior Lien Bonds shall be deemed to Include · 
payment of principal both at maturity and by mandatory redemption pursuant to any sinking fund payment 
obligations. \ · 

(B) . . Words of the masculine gender shall be deemed and construed to include correlative words 
of the feminine.and neutergenders, Words importing the singular number shall include the plural number 
and vice versa; and. words importing perilous shall include· firms, associations, partnerships· (including 
limited partnerships), trusts, corporations, or other legal entities, including public bodies, as well as natural 
persons. 

(C). The terms "hereby", "hereof", "hereto", "herein", "hereunder", !iI?d any similar terms, as 
used in this -ordinance refer to the Junior Lien Bond Ordinance of 1998 'or sections or paragraphs of this 
Junior Lien Bond Ordinance of 1998 and the term "hereafter" shall mean any date after the date cf 
adoption of this ordinance, : 

(A) Articles, Sections and paragraphs referred to by number shall mean the corresponding 
Articles, Sections and paragraphs ofthis Junior Lien Bond Ordinance of 1998: 

' ·, . 

In this Junior Lien Bond Ordinance of 1998, unless the context otherwise requires: 

Section 2.03. Interpretations .. 

. "Variable Rate Junior Lien Bonds" shall mean, for any period of time, any Junior Lien Bonds 
which during such ·period bear interest at a variable· rate; provided that Junior Lien Bonds the interest rate 
on which.hasbeen fixed for the remainder of the term thereof shall no longer be Variable Rate Junior Lien 
Bonds. 

(iv) .as to any investment not specified above: the vaJue thereof established by prior 
agreement between the Commissioners and the Trustee for the funds for which "value" is to be 
determined and, with respect to any insured Series of Junior Lien Bonds, the Insurer . 

(iii) as to certificates of deposit and bankers acceptances: the face amount thereof, plus 
accrued interest; and 

determination for such investments by any two nationally recognized government securities dealers 
(selected by the Trustee for the funds for which "value" is to be determined· in its absolute 
discretion) at the time making a market in such investments or the bid price published by a 
nationally recognized pricing service; · 

determination for such investments by any two nationally recognized government securities dealers 
(selected by the Trustee for the funds for which "value" is to be determined' in its absolute 
discretion) at the ·time making a market in such investments or the bid price published by a 
nationally recognized pricing service; 

(iii) as to certificates of deposit and bankers acceptances: the face amount thereof, plus 
accrued interest; and 

(iv) ·as to any investment flot specified above: the value thereof established by prior 
agreement between the Commissioners and the Trustee for the funds for which "valuel< is to be 
determined and, with respect to any insured Series of Junior Lien Bonds j the Insurer . 

. "Variable Rate Junior Lien Bonds" shall mean, for any period of time, any Junior Lien Bonds 
which during such 'period bear interest at a variable' rate; provided that Junior Lien Bonds the interest rate 
on which.has:been fixed for the remainder of the teml·.thereof shall no longer be Variable Rate Junior Lien 
Bonds_ 

Section 2.0S. Intel'pretntions .. 

In this Junior Lien Bond 01)iinance of 1998, unless the context otherwise requires: 

(A) Articles, Sections and paragraphs referred to by number shall mean the corresponding 
Articles, Sections and paragraphs of·this Junior Lien Bond Ordinance of 1998: . " '. 

fB) '. Words of the masculine gender shall be deemed and construed to include correlative words 
of the feminine·.and neuter-genders. Words importing the singular number shall include the plural number 
and vice verslt: and' words importing perSons shatt include· ·finns, associations, partnerships' cincluding 
limited partnerships). trustS, ~otpOrations, or other legal entities, including public bodies, as well as natural 
persons. 

(C). The tenns "hereby", i(hereOf", "hereto", "herein~. «~~reun~flt ~d any shnilar terms, as 
used in this·ordinance refer to the Junior pen Bond Ordinance of 1998'0£ sections or paragraphs of this 
Junior Lien Bond Ordinance of 1998 and the term '(hereafter" shall mean any date atter the date Qf 
adoption of ~ ordinanCe. : . 

(0) References to the payrilent of principal of Junior Lien Bonds shall be deemed to .include' 
payment of principal both at maturity and by mandatory redemption pursuant tD any sinking fund pa.yment 
obligations. \' 

(E) Any Fiduciary shall be deemed to hold an Authorized Investment in which money is 
invested pursuant to the provisions of this Junior Lien Bond Ordinance of 1998, even though such 
Authorized Inves~nt' is evidenced only by a book entry or similar record of investment. 
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In addition to the title, "City of Spartanburg, South Carolina, Junior Lien Water System Revenue 
Bonds" (unless the Senior Lien Bonds are no longer outstanding, in which case the term "Junior Lien" 
may be omitted), the Junior Lien Bonds shall bear a fetter or number Series designation as may be 
necessary to distinguish them from the Junior Lien Bonds of every other Series and shall designate the 
year in 'which the Series is issued. Junior Lien Bonds of any Series 'may be authorized to be issued in the 
form of Serial Junior Lien Bonds or Tenn Junior Lien Bonds, with or without mandatory sinking fund 

but subject to die terms, limitations and conditions herein, the Citjr Council may authorize .the issuance 
of a Series of Junior Lien Bonds by the adoption of a Junior Lien Series Ordinance, aa'a the Junior Lien 
Bonds of any such Series may be issued and delivered upon compliance with the provisions of this Article. 
The Junior Lien Bonds of each Series shall be issued in fully registered form, without' coupons. 

(5) Paying the costs of issuance of Junior Lien Bonds, including any credit 
enhancement therefor, 

(4) Funding the Debt Service Reserve Funds or restoring the value of the cash and 
securities in the Debt 'Service Reserve Funqs to the amounts equal ta their Reserve Requirements, 
and reimbursing amounts owed to any providers of a surety bond, line of credit, insurance policy 
or letter of credit established pursuant to Section. 7 .04(0) hereof and · · 

(3) Refunding bonds or other obligations· issued to provide land or: facilities which 
are or are to become a part of the Water System or which are cir were payable in whole or in part 
from revenues of the Water System; 

(2) Providing funds for the payment ofany bond anticipation note or notes issued in 
order to defray the cost of expansions and improvements to the Water System and that were 
issued in anticipation of the issuance and 'saleof Junior Lien Bonds; 

(1) Obtaining funds for the expansion and improvement of the Water System, 
including the recouprnent-of funds already so expended; 

(A)· From time to time and for the purposes of: 

Section 4.01. Authorization for Junior Lien Bonds in Series. 

ARTICLE IV. 
THE JUNIOR LillN BONDS 

The Water System shall continue to be operated on a Fiscal Year basis, which, until changed, shall 
commence on the first (i st) day of July of each year and shall end on the thirtieth (30th) day of June of 
the next year. The Commissioners, in their sole discretion, may from time to time, change the Fiscal Year 
from that now existing to a different twelve (12) month period. · 

Section 3.01. Establishment and Modification of Fiscal Year. 

ARTICLE III 
F[SCAL YEAR 
ARTICLE In 

FISCAL YEAR 

Section 3.01. Estabfishment and Modification of Fiscal Year. 

The Water System shall continue to be operated on a Fiscal Year basis, which, until changed, shall 
commence on the first Ost) day of July of each year and shall end on the thirtieth (30th) day of June of 
the next y~ar. The Commissioners, in their sole discretion, may from time to time, change the Fiscal Year 
from that now existing to a different twelve (12) month period. . 

ARTrCLErv. 
THE JUNIOR LIEN BONDS 

Section 4.01. Authorization for JUnior Lien Bonds in Series. 

(A)' From time to time and for the purposes of: 

(1) Obta.j.ning funds for the expansion and imprpvement of the Water System, 
including the recoupment/\)f funds already so expended; 

(2) Providing funds for the payment of ooy bond anticipation note or notes issued in 
order tb defray the cost of expansions and ~mprovements to the Water System and that were 
issued in anticipation of the issuance and 'sale,of Junior Lien Bonds; 

(3) Refunding bonds or other obligations' issued. to provide land or. facilities which 
are or are to become a part of the Water System or which are or were payable in whole or in part 
from revenues of the Water System; 

(4) Funding the Debt Service Reserve Funds or restoring the value of the cash and 
securities in the De,bt'Service Reserve Funqs to the amounts eqna1 ta their Reserve Requirements, 
and reimbursing amounts owed to any providers of a ~ bond. line of credit, insumnce policy 
or letter of credit estabIi.'lhed pursuant to Section. 7.04(0) h~f; and' ' 

(5) Paying the costs of issuance of Junior Lien Bonds. including any credit 
enhancement therefor, 

but subject to the terms, limitations and conditions herein, the CitY Council may authorize ·the issuance 
of a Series of Junior Lien Bonds by the adoption of a Junior Lien Series Ordinance, and the Junior Lien 
Bonds of any such Series may be issued and delivered upon complianCe with the provisions of tltis Article. 
The Junior Lien Bonds of each Series shall be issued in fully registered form, without' coupons. 

In addition to the title, "City of Spartanburg. South Carolina,. Junior Lien Water System Revenue 
Bonds" (unless the Senior Lien Bonds are no longer ~:mtstanding, in which case the tenn "Junior Lien" 
may be omitted), the Junior Lien Bonds shall bear a letter or number Series designation as may be 
necessary to distinguish them from the Junior Lien Bonds of every odler Series and shaH designate the 
year in 'which the Series is issued. Junior Lien Bonds of any Series may be authorized to be issued in the 
fann of Serial Junior Lien Boods or Terrn Junior Lien Bonds, with or without mandatory sinking fund 
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(2) The specific purposes for which such Series of Junior Lien Bonds is being issued; 

(1) The precise principal amount of the Junior Lien Bonds of such Series, or the 
manner of determining Such precise principal amount; · 

(C) Each Junior Lien Series Resolution shall express the approval of the Commissioners to 
the issuance of the particular Series of Junior Lien .Bonds and shall. express the agreement of the 
Commissioners to abide by arid reaffirm each of the terms and provisions, as. well as the covenants and 
agreements set forth in this Junior Lien Bond Ordinance of ·1998 and the Junior Lien Series Ordinance. 
In addition, it may, if so permitted by the Junior Lien Series Ordinance, specify and determine; or 
expressly authorize certain officials to specify and determine, the following details: 

(7) Any-other provisions or fu11:~s deemed advisable for the Junior Lien Bonds of such 

(6) The manner in which Junior Lien Bonds of such Series are to be· sold and 
provisions for the sale thereof or the officials authorized to make such determination; and 

The title and designation of the Junior Lien Bonds of S1,1ch Series; 

The specific purposes for which such Series of Junior Lien Bonds is being issued; 
I. 

(4) 
(5) 

(3) The Junior Lien Payment Dates for the Junior Lien Bonds in such Series and the 
Record · Dates, and the date or dates of maturity and the amou~ts thereof, or the manner of 
determining such dates and amounts and the officials authorized to make such determinations, 
provided tftat the Junior Lien Series Resolution shall specify a date beyond which the final 
maturity of such Series shall not extend; 

(Z) The maximum authorized principal amount of such Series of Junior Lien Bonds, 
andthe manner of determining the precise principal amount and the officials authorized to make 
such determination; 

(1) · The Date of Issue of such Series of Junior Lien Bonds, or the officials authorized 
to make such determination; 

(B) Each Junior Lien Series Ordinance shall include a determination by the City to the effect 
that· the issuance of such Series of Junior Lien Bonds is necessary to provide funds to be used and 
expended for one or more of the purposes set out in Section 4.0l(A) hereof. Each Junior Lien Series 
Ordinance may authorize the Commissioners to adopt a Junior Lien Series Resolution tiling the action 
prescribed in Section 4.01 (C) hereof. Each Junior Lien Series Ordinance shall specify and determine, or 
expressly delegate to the Commissioners, the authority to specify and determine the following details with 
respect to the Junior Lien Bonds. 

payments, or Capital Appreciation Junior Lien Bonds, or as any other type of debt instrument as detailed 
in a Junior Lien Series Ordinance or Junior Lien Series Resolution, or a combination of any ·of them; and 
may bear interest in whatever manner and payable at whatever frequency as shall be prescribed by the 
applicable Junior Lien Series Ordinance and Junior Lien Series Resolution. 

payments, Of Capital Appr~iation 1unior Lien Bonds, or as any other type of debt instrument as detailed 
in a Junior Lien Series Ordinance or Junior Lien Series Resolution. or a combination of any 'of them; and 
may bear interest in whatever manner and payable at whatever frequency as shaH be prescribed by the 
applicable lunior Lien Series Ordinance and Iunior Lien Series Resolution. 

(B) Each Junior Lien Series Ordinance shaH include a determination by the City to the effect 
that,the issuance of $uch Series of Junior Lien Bouds is necessary to provide funds to be used and 
expended for one or more of ~he purposes set out in 'Section 4.01(A) hereof. Each Junior Lien Series 
Ordinance may authorize the Commissioners to adopt a Junior Lien Series Resolution taking the action 
prescribed in Section 4.01 (C) hereof. Each Junior Lien Series Ordinance shall specify and determine, or 
exp[l;;ssIy delegate to th,e Commissioners, the authority to specify and determine the following details with 
respect to the Junior Lien Bonds. 

(1) . The Date of Issue of such Series of Junior Lien Bonds, or the officials authorized 
to make such determination; 

(2) TIle maximum authorized principal amount of such Series of Junior Lien Bonds, 
anl'the mannet of determining the precise principal amount Hnd the officials authoti~ to make 
such determination; '. 

(3) The Junior Lien Payment Dates for the lunior Lien Bonds in such Series and the 
Record 'Dates, and the date or dates of maturity and the amou~t.s thereof, or the manner of 
det.enpining such dares and amounts and the officials authorized to make suqh detenninations, 
provided tpat the Junior Lien Senes Resolution shall specify a date beyond which the fmal 
maturity of such Series shall not extend; 

(4) The sIJefific purposes for which such Series of Junior Lien Bonds is being issued; 

(5) The title 8..!ld designation of the Iun1.or Lien Bonds of S1',lch Series; 

(6) The manner in which Junior Lien Bonds of such Series are to be' sold and 
provisions for the sale thereof or the officials authorized to make sUch detennination; and 

(7) AnY'other provisions or fu1'l;~ deemed advisable for the Junior Lien Bonds of such 
Series~ 

(C) Each Junior Lien Series Resol~tion shall exp~s the approval of the Commissioners to 
the issuance of the pa.rticular Series of Junior Lien Bonds and shall' express the agreement of the 
CoOlIllissioners to abide by arfd reaffinp each of tbe terms and provisions, as, well as the covenants and 
agteementsset forth in this Junior Lien Bond Ordinance of '1998 and the Junioe Lien Senes Ordinance. 
In additio~ it may, if so permitted by the Junior Lien Series Ordinance, specify and detemtine; or 
expressly authorize ceitain officials to specify and ,determine, the following details; 

(1) The preciS!!' principal amount of the Junior Lien Bonds of such Series, or the 
manner of determining Such precise principal amount; . 

(2) The specific purposes for which such Series of Junior Lien Bonds is being issued; 
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(15) That a Debt Service Fund and a Debt Service Reserve Fund shall be established 
for the Series of Junior Lien Bonds, and that a Project Fund be established if the proceeds of the 
Junior Lien Bonds of any Series are intended to be used for the expansion or improvement of the 
Water System, and that a capitalized interest account be established within any such Debt Service 

(14) · The disposition or application of the proceeds of the sale of such Series of Junior 
Lien Bonds; 

(t3) That the then applicable Reserve Requirements for ail Series of Junior Lien Bonds 
Outstanding and for the proposed Series of Junior Lien Bonds, has been or will be met; . 

. . 
(11) The form or forms of the Junior Lien Bonds of such Series; 

(12) Whether the Junior Lien Bonds of such Series shall be issued in book-entry form 
pursuant to Section 4.19 -hereof; 

(IO) TI1e manner in which Junior Lien Bonds of such Series are to be sold and 
provisions for 1the sale thereof; 

(9) The Registrar and Paying Agent for such Series of Junior Lien Bonds if it is 
determined that an institution other than the Trustee shall act in either capacity, and the escrow 
agent if such.Junior Lien Bonds are advance refunding Junior Lien Bonds; 

(8) The redemption price orredemption prices and the redemption date or redemption 
dates and other terms of redemption (if any) applicable to any of the Junior Lien Bonds of such 
Series for such payments, or the manner of determining such· dates and prices and the officials 
authorized to makesuch determinations; · 

(7) The portion of such Series that are Serial Junior Lien Bonds or that are Tenn 
Junior Lien Bonds or that are Capital Appreciation Junior Lien Bonds or that are any other type 
of debt instrument; if any, including the amount and ~ate of each mandatory redemptiorror sinking 
'fund installment, if any, required by such' Junior Lien Series Ordinance to be pald for the 
retirement of any such Junior Lien Bonds, or 'the manner of making such designations and the 
officials authorized to make such designations; 

.. 
(6) The time for the payment of interest on the Junior Lien Bonds in such Series and 

the Record Date; 

(5) TI1e interest rate or rates, or the manner of determining such rate or rates, of the 
Junior Lien Bonds of such Series, including whether and on what terms there shall be entered by 
the Commissioners an agreement for any form of interest rate hedge or similar transaction with 
respect to such Series; 

(4) TI1e date or dates of maturity and the amounts thereof and the issue date of the 
Junior Lien Bonds' of such Series, or the officials authorized to make such determination; 

(3) The manner of numbering and lettering, and the denomination or denominations 
·of the Junior Lien Bonds of such Series; 

(3) The manner of numbering and lettering, and the denomination or denominations 
, of the Junior Lien Bonds of such Series; 

(4) The date or dates of maturity and the amounts thereof and the issue date of the 
Junior Lien Bonds' of such Series, or the officials authorized to make such detennination; 

(5) The interest rate or rates, or th~ manner of determining such rate or rates, of (,he 
Junior Lien Bonds of such Series, inylutfil1g whether and on what terms there shall be entered by 
the Commissioners an agreement for any form of interest rate hedge or similar transaction with 
respect to such Series; 

" 

(6) The time for the payment of interest on the Junior Lien Bonds in such Series and 
~he Record Date; 

(7) The portion of such Series that are Serial Junior Lien Bonds or that are Term 
Junior Lien Bonds or that are Capital Appreciation Junior Lien Bonds or that are any other type 
of debt instrument; if any, including the amount and ~ate of each mahdatory redemption'or sinking 
'fund installment; if any, required by such, Junior Lien Series Ordinance to be pald for the 
retirement of any such Junior Lien Bonds, or 'the manner of making such designations and the 
officials authorized to make such designations; 

(8) The redemption price or'redemption prices and the redemption date or redemption 
dates and other terms of redemption (if any) applicable to any of the Junior Lien Bonds of such 
Series for such payments. or tho manner of d~te~ining such, dates and p'rices and the officials 
authorized to make'such determinations; . 

(9) The Registrar and Paying Agent for such S~ries of Junior 'Lien Bonds if it is 
determined that an institution other than the Trustee shall act in either capacity, and the escrow 
agent if such.Juuior Lien Bonds are advance refunding Junior Lien Bonds; 

(10) TIle manner in which Junior Lien Bonds of such Series are to be sold and 
provisions for Ithe sale thereof; 

. , 

(11} The forin or forms of the Junior Lien Bonds of such Series; 

(12) Whether the Junior Lien Bonds of such Series shall be issued in book-entry form 
pursuant to Section 4J9hereof; 

(I3) That the thon applicable Reserve Requirements for all Series of Junior Lien Bonds 
Outstanding and for the proposed Series of Iunior Lien Bonds, has been or will be met; . 

(14) . The disposition or application of the proceeds of the sale of such Series of Junior 
Lien Bonds; 

(15) That a Debt Service Fund and a Debt Service Reserve Fund shall be establishe4 
for the Series of Junior Lien Bonds, and that, a Project Fund be established if the proceeds of the 
Junior Lien Bonds of any Series are intended to be used for the expansion or improvement of the 
Water SysteI'f4 and that a capitalized interest account be established within any such Debt Service 
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(6) Unless on the date of delivery of such Series of Junior Lien Bonds there shall be 
on deposit in 'each Debt Service Reserve Fund an amount equal to the applicable Reserve 
Requirement immediately following the issuance of such Series of Junior Lien Bonds, or a 
qualified line of credit, surety bond, insurance policy or letter of credit shall be in effect in lieu 
thereof in accordance with Section 7.04(0) hereof, there shall be deposited in each Debt Service 
Reserve Fund Such amount, or a qualified substitute in accordance with Section 7.04 hereof shall 
be provided, as is necessary to make the value of the moneys and securities in each Debt Service 

(5) The Commissioners shall obtain an opinion of Bond. Counsel to the effect that (a) 
this Junior Lien Bond Ordinance of 1998; the Junior Lien Series Ordinance and the Junior Lien 
Series' Resolution have been duly and lawfully adopted and are in1 full force~ effect; (b) the 
Junior Lien Bonds have been duly and lawfully authorized; executed and issued by the 
Commissioners and are valid and binding upon, and enforceable against, the Commissioners. 
(except to the extent that the enforceability thereof may be limited by the operation of bankruptcy, 
insolvency and similar Jaws affecting rights and remedies of creditors); 2D;d (c) .with respect to 
such Junior Lien Bonds, this Junior Lien 'Bond Ordinance of 1998 creates the valid pledge of the 
Gross Revenues subject to the application thereof to the purposes and on the conditions permitted 
by this Junior Lien Bond Ordinance of 1998. 

(4) Th~'re shall exist, on. the occasion of the issuance of the J\inior Lien Bonds, no 
default. in the payment ofvthe principal of or interest on any Junior Lien 'Bonds or Subordinate 
Lien Bonds .then Outstanding. 

(3) Junior Lien Bonds shall be issued for a purpose or purposes set forth in. Section 
4.0l(A) hereof. 

(2) Junior Lien Bonds shall bear interest at the.rates and on the occasions prescribed, 
or approved ln the manner established, by the Junior Lien Series Ordinance or the Junior Lien 
Series Resolution, 

(1) Junior Lien Bonds shall be stated to mature and/or have mandatory or sinking 
fund redemptions on the dates and in the amounts prescribed, or approved in ·the manner 
established, by t,he Junior Lien Series Ordinance or the Junior Lien Series Resolution. 

4.02; 
All Junior Lien Bonds shall be issued. in compliance with the following provisions of this Section 

Section 4.02. Conditions to Issuance of Junior Lien Bonds of a Series. 

( 16) Any other provisions or funds deemed advisable by the Commissioners for the 
Junior Lien Bonds and any other applicable redemption requirement for the Junior Lien Bonds 
of such Series and the method of satisfying the same and not in conflict with or in substitution 
for the provisions of this Junior Lien Bond Ordinance of I 998 and the Junior Lien Series 
Ordinance. 

Fund if interest for any period is to be paid from proceeds of such Series of Junior Lien Bonds; 
and· 

4.02: 

Fund if interest for any period is to be paid from proceeds of such Series of Junior Lien Bonds; 
and, 

(16) Any other provisions or funds deemed advisable by the Commissioners for the 
Junior Lien Bonds and any other applicable redemption requirement for the Junior Lien Bonds 
of such Series and the method of satisfying the same and not in conflict with or in substitution 
for the provisions of this Junior Lien Bond Ordinance of 1998 and the Junior Lien Series 
Ordinance. 

Section 4.02. Conditions to Issuance of Junior Lien Bonds of a Series. 

All Junior Lien Bonds shaH be issued. in compliance with the following provisions of this Section 

(1) Junior pen Bonds shall be stated to mature andlor have mandatory or sinlcing 
fund redemptions on the da~s and in the amounts prescribed, Of approved in ·the manner 
established, py ~e Junior 1:ien Series Ordinance or the Junior Lien Series Resolution. 

(2) Junior Lien Bonds shall bear interest at the.cates and on the occasions prescribed, 
or approved ip the manner established, by the Junior Lien Series Ott;linance or the Junior Lien 
Series ResolutioQ. 

(3) Junior Lien Bonds sh?ll be issued for a purpose or purposes set forth ip, Section 
4.01(A) hereof. 

(4) Th~'i:e shall exist. on. the occasion of the issuance of the JUnior Lien .Bonds, no 
default. in the payment of..;the principal of or interest on any Junior Lien 'Bonds or Subordinate 
Lien Bonds .then Outstandmg. 

(5) The Colllltlissioners shall obtain an opinion of Bond. Counsel to the effect that (a) 
this Junior Lien Bond Ordinance of 1998; the Junior Lien Series Ordinance and the Iunior Lien 
Series' Resolution hav~ been duly and lawfully ad9pted and are in' full force ~ effect; (b) the 
Juni9r Lien Bonds have been duly and lawfully authorized; executed and issued by the 
Commissioners apd are valid and binding upon. and enforceable against, the Conunissioners. 
(ex~t to the extent that the enforceability thereof may be limited by the operation of bankruptcy, 
insolvency and similar laws affec~g rights and remedies of creditoI:N); ~d (0) .with respect to 
such Iunior Lien Bands, this Junior Lien 'Bond Ordinance of 1998 creates the valid pledge of ~e 
Gross Revenues subject to the application thereof to the purposes and on the conditions permitted 
by this Junior Lien Bond Oniinance of 1998. 

(6) Unless on the date of delivery of such Series of Iunior Lien Bonds there shall be 
on deposit in 'each Debt Service Reserve Fund an amount equal to the applicable Reserve 
Requirement irrunediately following the issuance of such Series of Iunior Lien Bonds, or Ii 

qualified line of credit. surety bond, insurance policy or letter of credit shall be in effect in lieu 
thereof in accordance with Se£:tion 7.04(D) hereof, there shall be deposited in each Debt Service 
Reserve Fund Such amount, or a qualified substitute in aCCQrdance with Section 7.04 hereof shall 
be provided, as is necessary to make the value of the moneys and securities in each Debt Service 
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in the event proceeds of such proposed Series of Junior Lien Bonds will be used to 
acquire a water utility, system or enterprise that ~s in existence and operating and whose 
current customers wm 'become customers of the Water System upon such acquisition, 
100% of the estimated Net Earnings to be received by the Water System during the Fiscal 
Year following the date of issuance of the proposed Series of Junior Lien Bonds, as 
projected by the Accountant or the Feasibility Consultants, from the utility, system or 
enterprise to be acquired with the proceeds of such proposed Series of Junior Lien Bonds, 
taking into account for the estimation of such Net Earnings in this clause (b) only the 
then-existing customer base and population of the acquired utility, system or enterprise; 

(b) 

any rate increases currently adopted or' expected by the Feasibility Consultants to be 
adopted during such five-year period referred to in .(i) above. and 'determined pro forma 
as though such rate increases bad been ill continuous effect chirlng such Fiscal Year for 
which such rate increaseis expected to be implemented; 

(a) 

(ii) Net Earnings during the most recent Fiscal Year for which audited financial 
statements of the Water System are complete or during .any twelve ( 12) of the most recent 
eighteen (1.8) months, shall be certified by the Accountant or by the Feasibility 
Consultants on the basis of such information to. be not Iess than one 'hundred percent 
(100%) of the sum of, for all fiscal years following the end of such five-year period (a) 
the· maximum Combined Annual Principal and Interest Requirement on all such Junior 
Lien ·Bonds Outstanding (including su6h proposed Series of Junior, Lien Bonds) and (b) 
the maximum combin~ annual principal and interest requirement on ail Senior Lien 
.Bonds outstanding for all Fiscal Years follo~g the end of such five-year period. 

For purposes of this Section 4.02(7), such Net Earnings shall .be adjusted. to reflect: 

(i) Net Earnings, as forecast by the Accountant or by the Feasibility Consultants for 
each of the five (5) Fiscal Years following the issuance of the proposed Series of Junior 
Lien Bonds, shall be certified by the Accountant or by the Feasibility Consultants to be 
not less than one hundred ten percent (l 10%) of the sum of (a) the Combined Annual 
Principal and Interest Requirement for each such Fiscal Year during this five-year period 
on all Junior Lien Bonds Outstanding at the time of issuance (including such' proposed 
Series of Junior Lien Bonds), and (b) the combined annual principal and interest 
requirement for each such Fiscal Year during that same five-year period on all Senior 
Lien Bonds outstanding; and. 

(7) Except in the case of the initial Series of Junior Lien Bonds issued hereunder, for 
which there shall be no such requirement and except in the case of a Series or a portion of a 
Series of Junior Lien Bonds issued for the purpose of refunding any Junior Lien Bonds and which 
Series or portion meets the test prescribed in Section 4.02(8) hereof, and in any event subject to 
the provisions of Section 4.02(9) hereof, the following req~irements must be met: 

Reserve Fund, · including any such qualified substitute, equal to the respective Reserve 
Requirement. 
Reserve Fund,' including any such qualified substitute, equal to the respective Reserve 
Requirement. 

(7) Except in the case of the initial Series of Junior Lien Bonds issued hereunder, for 
which there shall be no such requirement and except in the case of a Series or a portion of a 
Series of Junior Lien Bonds i/lsued for the purpose of refunding any Junior Lien Bonds and which 
,Series or portion meets the test prescribed in Section 4.02(8) hereof, and in any event subject to 
the provisions of Section 4.02(9) hereof, the following req~i.rements must be met: 

(1) Net Earnings, as forecast by th'e Accountant or by the Feasibility Consultants for 
each of the five (5) Fiscal Years following the issuance of the proposed Series of Junior 
Lien Bonds, shall be c~rtified by the Accountant or by the Feasibility Consultants to be 
not less than one hundred ten pereent (110%) of the ~um of (a) the Combined Annual 
Principal and Interest Requirement for each such Fiscal Year during this five-year period 
on all Junior Lien Bonds Outstanding at the time of issuance (including stich' proposed 
Series of Junior Lien Bonds), and (b) the combined annual principal and interest 
requiremct;lt for each su~h FIscal Year during that same five-year period on all Senior 
Lien Bonds outstanding; and, 

(i1) Net Earnings during ~e most recent Fiscal Year for which audited financial 
statements of tilt? Water System are comp,lete or during ,a,ny twelve (12) of the most recent 
eighteen' (1,8) months, shall be certified by the Accountant Of by the FeaSibility 
Consultants on the basis of such inforination to, be not l~ss than one 'hundred percent 
(100%) of the SUl~ of, for all ~s~al years ,folloWing the end of such five~year period (a) 
the'maximum Combined Annum Principal and Interest Requ.in,!lment on aU suclt Juni6r 
Lien ·Bonds Outstanding (iQcluding su6il proposed SerieS of Junle.r, Lien Bonds) and (bj 
the maxhimm combin~ annual p,rlricipal aiid interest requirement on aU Senior Lien 
,Bonds outstanding for all Fiscal Ye8.I8 follo~g the end of sUch fiv~year period. 

For purposes of this S~tion 4.02(7), su?h Net Earnings shall ~ adjus~, to reflect: 

(a) 

(b) 

any rate increases cutrently adqpted or" expected by the Feasibility ConsUltants to be 
adopted duri,ng such five~y~ v.eriod refeaed to in .(i) above, and 'determined pro forma 
as tllough such rate increaseS bad been iiI continpouS effect dUring sucb FUlca1 Year foe 
which such rate increase'is expected to be implemented; 

in the event proce¢ds of such proposed Series of Junior Lien Bonds will be used to 
acquire a water ~tilityt system or enterprise that is in existence aiId operating an? whose 
current customern wm 'become customers of the Water System upon sUch acquisition. 
100% of the estimated Net Earnings to be received by the Water System during the Fiscal 
Year f~llowing the date of issuance of the proposed Series of Junior Lien Bonds,' as 
projected. by the Accountant or the Feasibility Consultants, from the utility. system or 
enterprise to be acquired with the proceeds of such proposed Series of Junior Lien Bonds, 
taking into account for the estimation of such Net Earnings in this clause (b) only the 
then-existing customer base and population of the acquired utility, system or enterprise; 
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(8). In lieu of compliance with Section 4.02(7) hereof, in the case of a Series or a 
portion of a Series of Junior Lien Bonds issued for the purpose of refunding any Junior Lien 
Bonds, (i) the Annual Principal and Interest Requirements of the refunding Junior Lien Bonds 
shall not exceed the Annual Principal and Interest Requirements of the refunded Junior Lien 
Bonds for any Fiscal Year until a time subsequent to the last maturity of Junior Lien Bonds issued 

provided that in the instance of any Series of Junior Lien Bonds in the aggregate principal amount 
of $,;31000,QOO or less, such calculations required by this paragraph 4.02(7), unless provided to the 
contrary irr any Junior Lien Series Ordinance, may be made by the Chief Financial Officer. and 
provided further, that any Series of Junior Lien Bonds in the aggregate principal amount of 
$3,000,000 or less; may be issued to complete a project .authorized by a· Junior Lien Series 
Ordinance without meeting the requirement of this Section 4.02(7). 

(f) any amount allowed by any of clauses (b) through (e) of thissentence as an adjustment· 
with respect to a previously-issued Series of Junior Lien Bonds if the proposed Series of 
Junior Lien Bonds is being issued prior to the end of the Fiscal Year (1) for which 
incremental Net Earnings from -the project financed by the previously-issued Serles of 
Junior Lien Bonds were allowed to be projected under clauses (b), (c) or (e) or (2) in 
which capitalized interest on the previously-issued Series of Junior Lien Bonds i.s 
exhausted. · 

(e) in the event proceeds of such proposed Series of Junior Lien Bonds will be used to 
construct or to acquire an expansion to the Water System, 100% of estimated Net 
Earnings . to be received by the Water System in the first Fiscal Year following the 
completion of such project, certified by the Feasibility Consultants, from customers under 
long-term contracts which extend for the life of such proposed Series of. Junior Lien 
Bonds; and 

(d) in the event proceeds of such proposed Series of Junior Lien Bonds will be usedto pay 
interest on such proposed Series, 100% of the interest that will accrue on such Series of 
Junior Lien Bonds during the first .. twelve full months following the date of delivery of 
the proposed Series and that will be paid from such proceeds, provided however that any 
such interest accruing in such twelve-month period that is to be paid on a date withinthe 
Fiscal Year of maximum Combined Annual Principal and Interest Requirements shall not 
be so added into such Net Earnings, and further provided, however that the adjustment 
allowed by this clause (d) may not be used jointly with the adjustments allowed by 
clauses (b) and .(c) with respect to the same proposed new Junior Lien Bonds; 

(c) in the event proceeds of such proposed Series of Junior Lien Bonds will be used to 
construct or to acquire a newly-constructed water utility, system, enterprise, or component 
of the Water System which will serve a currently-populated area, 100% of the Net 
Earnings, estimated by the Feasibility Consultants, to be received by the Water System 
during the first Fiscal Year beginning after the earlier of ( 1) the date on which such 
project constructed or acquired with the proceeds of the proposed Series of Junior Lien 
Bonds is placed in service or (2) the third anniversary of the date of delivery of the 
proposed Series of Junior Lien Bonds, from the newly-constructed or to-be-constructed 
utility, system, enterprise, or component of the Water System.caking into account for the 
estimation of such Net Earnings in this clause (c) only the current population; 

(c) in the event proceeds of such proposed Series of Junior Lien Bonds will be used to 
construct or to acquire a newly~constructed water utility. system, enterprise, or component 
of the Water System which will serve a currently-populated area, lOO% of the Net 
Earnings, estimated by the Feasibility Consultants, to be received by the Water System 
during the first Fiscal Year beginning after the earlier of (l) the date on which such 
project constructed or acquired with the proceeds of the proposed Series of Junior Lien 
Bonds is placed in service or (2) the third anniversary of the date of delivery of the 
proposed Series of Junior Lien Bonds, from the newly-constructed or to-be-constructed 
utifity, system, enterprise, or component of the Water System".taking into account for the 
estimation of such Net Earnings in this clause (c) only the current popUlation; 

(d) in the event proceeds of such proposed Series of Junior Lien Bonds will be used ·to pay 
interest on such proposed Series, 100% of the interest that will accrue on such Series of 
Junior Lien Bonds during the first"twelve full months fo~lowing tbe date of delivery of 
the proposed Series and that will be paid from Such proceeds, provided however that any 
such interest accruing ill such twelve-month period that is to be pp.id on a date within.the, 
Fiscal Year of maximum Combined Atmual Principal and Interest Requirements shall not 
be so added into such Net Earnings, and further provided, however that the adjustment 
allowed by this clause (d) may not be used jointly with the adjustments all~:wed by 
clauses (b) and ,(c) with re~pect to the same proposed new Junior Lien Bonds; 

(e) in the event proceeds of su~h proposed Series of Junior Lien Bonds will be used to 
construct or to acquire an expansion to the Water System, 100% of estimated Net 
Emnings .to be received by the Water System in the first Fiscal Year following the 
comp~etion of such project. certified by the Feasibility Consultants, from customers under 
10ng-teli1Il contracts which extend for the life of such proposed Series of.lunlor Lien 
Bonds; and 

(f) any amount allowed by any of clauses (b) through (e) of thitl'sentence as rut adjustment 
with respect to a previously-issued Series of Junior Lien Bonds if the proposed Sedes of 
Junior Lien Bonds is being issued prior to the end of the Fiscal Year (1) for whicb 
incremental Net Earnings fron;t . the PC9i.ect f'manced by the previol,isly-issu'ed Senes of 
Junior Lien Bonds were allowed to be projected unde~ clauses (b)~ (0) or (e) or (2) in 
which capital~ interest on the previously~i8sued Senes of Junior Lien BQnds is 
exhausted. ' 

provided that in the instance of any Series of Junior Lien Bonds in the aggregate principal amount 
of $~.OOO,QOO or less, such ca1culation~ required by this ,paragraph 4.02(7), unless provid~ to the 
contrary in' any Junior Lien Series Ordinance, may be made by the Chief F'mancial Officer; and 
provided further, that any Series of Juniqr Lien Bonds in the aggregate. principal amount of 
$3,000,000 or less; may be issued to complete a project ,authorized by a' Junior Lien Series 
Ordin~ce without meeting the requirement of this Section 4.02(7). 

(8), In lieu of compliance with Section 4.02(7) hereof, in the case of a Series or a 
portion of a Series of Junior Lien Bonds issued for the purpose of refunding any Junior Lien 
Bonds, (i) the Annual Principal and Interest Requirements of the refunding Junior Lien Bonds 
shall not exceed the Annual Principal and Interest Requirements of the refunded Junior Lien 
Bonds for any Fiscal Year until a time subsequent to the last maturity of Junior Lien Bonds issued 
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The City, the Commissioners, the Trustee and any purchaser of any Junior Lien Bonds shall be 
entitled to rely upon reports of Accountant or certificates of the Feasibility Consultants, made in good 
faith, pursuant to any provision of this Article. 

Section 4.03. Reliance Upon Certificates. 

(i 1) All amounts owing· under a reimbursement agreement with any provider of a 
surety bond, line of credit, insurance policy or letter of credit as contemplated under Section 
7.04{D) hereof shall have been paid. 

(c) Any accelerated principal payments or any interest computed at 'a rate in excess of that 
on such Junior Lien Bonds due to the liquidity provider for such Junior Lien Bonds 
pursuant to any reimbursement agreement with such Iiquidity provider shall be subordinate 
to the payment of debt service on all Junior Lien Bonds; provided, however, if the tests 
referred to in Section"4,02(7) and 4.02(8) of this Junior Lien Bond Ordinance of 1998 are 
cal~ulated (and met) assuming such accelerated principal payment and such excess interest 
amount . to the liquidity provider, then sucli accelerated principal . payment and excess 
interest amount may be on a parity with the payment of debt service on au Junior Lien 
Bonds. 

(b) The liquidity provider for such Junior Lien Bonds shall be rated in the highest short term 
rating category by either' Moody's or S&P or Fitch; and 

(a) The Junior Lien Series Ordinance or Junior Lien 'Series Resolution shall provide for and 
specify a maximum interest rn:te on (i) such Junior Lien Bonds and (ii) any reimbursement 
obligation to a liquidity provider for such Junior· Lien Bonds; 

( 10) If any Series of Junior Lien· Bonds shall contain Variable Rate Junior Lien Bonds: 

(9) Any proceedings authorizing the issuance of Junior Lien Bonds or Subordinate 
Lien Bonds may prescribe, in addition to ·the requirements set forth in Sections 4.02 (7) and 4.02 
(8) hereof, 'further requirements that must be met for the issuance of Junior Lien Bonds either on 
a parity with such Junior Lien Bonds or senior to such Subordinate Lien Bonds. 

prior to the issuance of such refunding Junior Lien Bonds which are not refunded and which 
remain Outstanding following the issuance of the refunding Junior Lien Bonds; and (ii) the sum 
of (a) the Annual Principal and Interest Requirements on the refunding Junior Lien Bonds, (b) the 
Annual Principal and Interest Requirements of the nonrefunded Junior Lien Bonds, and (c) the 
annual principal and interest requirements of the Senior Lien Bonds, does not exceed the sum of 
the (x) Annual Principal and Interest Requirements on the refunded Junior Lien Bonds, (y) the 
Annual Principal and Interest Requirements of the nonrefunded Junior Lien Bonds, and (z) the 
annual principal and interest requirements of the Senior Lien Bonds. 

prior to the issuance of such refunding Junior Lien Bonds which are not refunded and which 
remain Outstanding following the issuance of the refunding Junior Lien Bonds; and (ii) the sum 
of (a) the Annual Principal and Interest Requirements on the refunding Junior Lien Bonds, (b) the 
Annual Principal and Interest Requirements of the nonrefunded Junior Lien Bonds, and (c) the 
annual principal and interest requirements of the Senior Lien Bonds, does not exceed the sum of 
the (x) Annual Principal and Interest Requirements on the refunded Junior Lien Bonds, (y) the 
Annual Principal and Interest Requirements of the nonrefunded Junior Lien Bonds, and (z) the 
annual principal and interest requirerpents of the Senior Lien Bonds. 

(9) Any proceedings authorizing the issuance of Junior Lien Bonds or Subordinate 
Lien Bonds may prescribe, in addition to 'the requirements set forth in Sections 4.02 (7) and 4.02 
(8) hereof, 'further requirements that must be met for the issuance of Junior Lien Bonds either on 
a pari'ty with such Junior Lien Bonds or senior to such Subordinate Lien Bonds. 

(10) If any Series of Junior Lien' Bonds shall contain Variable Rate Junior Lien Bonds: 

(a) The Junior Lien Series Ordinance or Junior Lien 'Series Resolut!on shall provide for and 
specify a maximum interest rn:te on (i) such Junior Lien Bonds and (li) any reimbursement 
obligation to a liquidity provider for such lunior'Lien Bonds; 

(b) The liquidity provider for such Junior Li~n Bonds shall be rated in the highest short tenn 
rating category by either Moody's or S&P or Fitch; and 

(c) Any accelerated principal payments or any interest computed at 'a rate in excess of that 
on such Juhior Lien Bonds due to the liquidity prov,ider for sucp Junior Lien Bonds 
pursuant to any reimburse~nt agreement with 'such liqui<;iity provideI' shall be subordinate 
to the payment of debt seryice on all Junio'r Lien Bonds; provided. however, if tbe,tests 
referted to in Section"4.02(7) and 4.02(8) of this Junior Lien Bond Ordinance of 1998 are 
cal~ulated (and met) as~uming such accelerated principal payIDent and sucb. excess interest 
amount, to tlre liquidity provid~rl then sudi accelerated principal' payment and excess 
interest amqunt may be on a parity with the payment of debt service on au Junior Lien 
Bonds. 

(i 1) All amounts owing, under a reimbursement agreement with any provider of a 
surety bond, line of credit, insurance policy or letter of credit as contemplated under Section 
7.04(D) hereof shall have been paid. 

Section 4.03. Reliance UpoQ Certificates. 

Thy City, the Commissioners, the Trustee and any purchaser of any Junior Lien Bonds shall be 
entitled to rely upon reports of ACCountant or certificates of tlle Feasibility Consultants, made in good 
faith, pursuant to any provision of this Article. 
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In the event any Junior Lien Bond is mutilated. lost, stolen or 'destroyed, the City may execute 
and the Trustee (or Registrar for such Series of Junior Lien Bonds, should onehave been appeinted) may 
authenticate a new Junior Lien Bond of the same Series of like date, maturity and denomination as that 
mutilated, lost, stolen or destroyed; provided that, in the case. of any mutilated Junior Lien Bond, such 
mutilated Junior'Lien Bond shall first be surrendered to the Trustee (or Registrar for such Series of Junior. 
Lien Bonds, should one have been appointed), and in the case' of any lost, stolen or destroyed Junior Lien 
Bond, there shall be first furnished to the Commissioners and to the Trustee (or.Registrar for such Series 
of Junior Lien Bonds, should one have been appointed) evidence of such loss, theft or destruction 
satisfactory to the Commissioners' and the Trustee (or Registrar for such Series of Junior Lien Bonds, 
should one have been appointed), together with indemnity satisfactory to them. In the event any such 
Junior Lien Bond shall have matµred, instead of issuing a duplicate Junior Lien Bond, the Commissioners 
may pay the same. The Commissioners and the Trustee (or Registrar for such Series of Junior Lien 
Bonds, should one have been appointed) may charge the Holder or owner of such Junior Lien Bond with 
their reasonable fees and expenses in connection with their activities hereunder. 

Sectioq.4.07. Mutilated, Lost, Stolen or Destroyed Junior Lien Bonds. 

The Junior Lien Bonds shall be payable with respect to principal, interest, and premium, if any, · 
in lawful money of the United States of America. · 

Section 4.06. Medium of Payment, 

Except for Junior Lien 'Bonds consisting of contract obligations not in the form of an instrument, 
such Junior Lien Bonds as shall have endorsed thereon a certificate of.1;1-u~1entication duly executed by.the 
Trustee (or the Registrar for such Series of Junior. Lien Bonds, ifpne 'Shall have been appointed other than 
the Trustee) shall be entitled to any right or benefit under this Junior Lien Bond Ordinance of 1998. No 
such Junior Lien Bond shall be valid or obligatory for any, purpose unless and until such certificate of 
authentication shall have been duly executed by the Trustee (or ~y the Registrar of such Series of Junior 
Lien Bonds, should onehave been appointed), and such executed certificate upon any such Junior Lien 
Bond shall be conclusive evidence that such junior Lien Bond has been authenticared and delivered under 
this Junior Ll~n Bond Ordinance of 1998. The certificate ~f authentication on any such Junior Lien Bond 
shall ~·deemed to pave been duly executed by it if signed by 'any authorized officer of the Trustee (or 
of the Registrar for such Series of Junior Lien Bonds, should one have been .. appointed) .. 

Section ·4.05. Authentication. 

(B) In case any officer whose signature or facsimile signature shall appear on the Junior. Lien 
Bonds shall cease to be such officer before the delivery of any Junior Lien Bond, such signature or such 
facsimile shall nevertheless be valid and sufficient for all purposes, the same as if such officer had 
remained in office. 

,. (A) Unless otherwise prescribed by any Junior Lien Series Ordinance, the Junior Lien Bonds 
shall be executed in the name of and on behalf of the Commissioners by the Mayor, .the corporate seal 
of the City shall be impressed or reproduced thereon and the same shall be attested by the Clerk. Such 
officers may employ facsimiles of their signatures. 

Section 4.04. Execution of Junior Lien Bonds. Section 4.04. Execution of Junior Lien Bonds. 

" (A) Unless otherwise prescribed by any Junior Lien Series Ordinance, the Junior Lien Bonds 
shall be executed in the name of and on behalf of the Commissioners by tile Mayor, .t~e corporate seal 
of the City shall be impressed or reproduced thereon and the same shall be attested by the Clerk. Such 
officers may employ facsimiles of their signatures, 

(B) In case any officer whose signature or facsimile signature shaH appear on the Junior, Lien 
Bonds shall cease to be such offic~r before the delivery of any Junior Lien Bond, such signature or such 
facsimile shall nevertheless be valid and sufficient for all p~rposes, the same as if such officer had 
remained in office. 

Section '4.05. Authentication. 

Except for Junior Lien 'Bonds consisting of contract obligations not in the form of an instrument, 
such Junior Li~n Bonds as shall have endorsed the~OIl a certificate of.l;lu~)entication duly executed by,the 
Trustee (or the Registrar fOf such Series of Junior, Lien Bonds, ifpne'ShalI have been appointed other than 
the Trustee) shall be entitled to any right or benefit under this Junior Lien Bond Ordinance of 1998. No 
such Junior Lien Bond sbaH be valid br obligatory for any, purpose unleSs and until such certificate of 
authentication !sha11 'have been duly executed by the Trustee (or ~y the Registrar of such Series of Ju~ior 
Lien Bonds, should one'have been appointed), and such executed certificate upon any such Iunior Lien 
Bond shall be Gonclusive evidence that such junior Lien Bond ,has been authentiCated and delivered under 
this Junior Li~n Bond Ordinance of 1998. The certificate ~f authen~cation on any such Junior Lien Bpnd 
shall b6 'cleeniOO to pave been duly execu,ted by it if signect by 'any authorized officer of the TI;ustee (or 
of the Regis~ for such Series of.Junior Lien Bonds, should one have been .. appointe(;f..). 

Section 4.06. Medium of PaJ1ll~nt. 

The Junior Li~n Bonds shall be payable with respect to principal; interest, and premium, if any. ' 
in lawful money of the Uni~ States of America. ' 

Sectio~,4.07. Mutilated, Los4 Stolen or Destroyed Junior Lien Bonds. 

In the ~vent any Junior Lien Bond is mutilated. lost, stolen or 'destroyed, the City may execute 
and the Trust,ee (or Registrar for such Series of Junior Lien Bonds. should one'have been appeinted) may 
authenticate a ·new Junior Lien Bond {)f the same Series of like d~ maturity and denomination as that 
mutilated. lost, stolen or destroyed; provided that, in the case, of any mutilated Junior Lien Bond. such 
mutilated Junior~Lien Bond shall first be surrendered to the Trustee (or Registrnt for such Series offunior, 
Lien Bond~. should one have been 'appointed); and in the case' of any lost, stolen or destroYe41unior Lien 
Bond. there shall be first furnished to the Commissioners and to the Trustee (or,Registrar for such Series 
of Junior Lien Bonds. should one have been appuinted) evidence of such loss, theft or destruction 
satisfactory to the CO,riunissioners' and the Trustee (or Regi.st:dir for such Series of :Tunior Lien Bonds, 
should one have been appointed), tog~ther with inc!emnity satisfactory to them. In the event any such 
Junior Lien Bond shaU have ma~ instead of issuing it duplicate Junior Lien Bond, the Commissioners 
may pay the same. Th~ CommissionerS and the Trustee (or Registrar for such Series of Junior Lien 
Bonds, should one have been appuinted) may charge the Holder or owner of such Junior Lien Bond Witll 

their reasonable fees and expenses in connection with their activities hereunder. 
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Owners of at least $~10001000 principal amount of a Series of Junior Lien Bonds may, by written 
notice containing wiring instructions filed with the Trustee or the Registrar for such Series of Junior Lien 
Bonds, as the case may be, at least 20 days prior to any Junior Lien Bond Payment Date, provide for the 
payment of the interest on or the redemption price ofsuch Junior Lien Bonds "by wire transfer to an 
account at a bank located in the continental United States. 

Unless otherwise provided in any Junior Lien Series Ordinance or Junior Lien Series Resolution 
with respect to Junior Lien Bonds issued thereunder, each Junior Lien Bond of a Series shall be· 
authenticated on such dates as they shall, in each case, be delivered, Each Junior Lien Bond shall bear 
interest from the Date of Issue if no interest has yet been paid; otherwise from the Inst date to which 
interest has been paid and which date is on or prior to. the date of such Junior Lien Bond's authentication. 

(C) Notwithstanding anything in paragraphs (A) and (B) of this Section 4.08 to the contrary, 
Junior Lien Bonds may be issued in the form of contractual obligations which are not instruments, which 
may be transferred as provided in su~h contracts. 

Section 4.09. Date and Payment Provisions. 

(B) Except as provided in Section 17.01 hereof, the Commissioners, the Trustee, and any 
Registrar or Paying Agent for a Series of Junior Lien Bonds may deem and treat the person in whose 
name any registered Junior Lien Bond of such Series shall be registered upon the registration books· of 
the Commissioners as the absolute owner of such Junior Lien Bond, whether such Junior Lien Bond shall 
be overdue or not, for the purp?se of receiving payment of, or on account of, the principal of, premium 
(if any) and interest on such Junior Lien Bond and for all other purposes, and all such payments so made 
to any such registered owner or, upon his order, shall be valid and effectual to satisfy and discharge the 
liability upon such Junior Lien Bond to the extent of the sum or sums so paid; and none of the 
Commissioners, the Trustee and any Registrar or Paying Agent for such Series of Junior Lien.Bonds shall 
be affected by any notice to die contrary. 

(A) As long as any Junior Lien Bonds in registered form shall be Outstanding, the 
Commissioners shall cause books for the registration and for the transfer of such Junior Lien Bonds to be 
kept. Such books shall be kept by the Trustee (unless there shall have been appointed a Registrar for such 
Series of Junior Lien Bonds other than the Trustee) to keep the books of registration for any particular 
Series of Junior Lien Bonds. The transfer of each such Junior Lien Bond may be registered only upon 
the registration books of the Commissioners kept for that purpose by the registered owner· thereof in 
person or by his duly authorized attorney upon surrender thereof and an assignment with a written 
instrument of transfer satisfactory to the Trustee or the Registrar fat such Series of Junior Lien Bonds, 
as the case may be, duly executed by the registered owner or his duly authorized attorney. Upon the 
registration er transfer of any registered Junior Lien Bond; the Commissioners shall cause to be issued, 
subject to the provisions of Section 4.11 hereof, in the name of the transferee a new Junior Lien Bond or 
Junior Lien Bonds of the same aggregate principal amount, maturity and interest rate as the surrendered 

"Junior Lien Bond. 

Section 4.08. Transfer and Registry; Persons Treated as Owners. Section 4.08. Transfer and Registry; Persons Treated as Owners. 

(A) As long as any Junior Lien Bonds in registered form shall be Outstanding, the 
Commissioners shall cause books for the registration and for the transfer of such Junior Lien Bonds to be 
kept. Such books shall be kept by the Trustee (unless there shall have been appointed a Registrar for such 
Series of Junior Lien Bonds other than the Trustee) to keep' the books of registration for any particular 
Series of Iunior Lien Bonds. The transfer of each such Junior Lien Bond may be registered only upon 
the registration books of the Commissioners kept for that purpose by 'the registered owner' thereof in 
person or by his duly authorized attorney upon surrender thereof and an assignment with a written 
instrument of transfer satisfactory to the Trustee or the Registrar for such Series of I unior Lien Bonds, 
as the case may be, duly executed by the registered owner or his duly authorized attorney. Upon the 
registration <:Jf transfer of any registered Junior Lien Bond" the Commissioners shall cause to be issued, 
subject to the provisions of Section 4.11 hereof, in the name of the transferee a new Junior Lien Bond or 
Junior Lien Bonds of the same aggregate principal amount, maturity and interest rate as the surrendered 

, Junior Lien Bond. 

(B) Except as provided in Section 17.01 hereof, the Commissioners, the Trustee, and any 
Registrar or Paying Agent for a Series of Junior Lien Bonds may deem and treat the person in whose 
name any registered Junior Lien Bond of such Series shall be registered upon the registration books' of 
the Commissioners as the absolute owner of such Juni9r Lien Bond, whether such Junior Lien Bond shall 
be overdue or not, for the pUIp?se of receiving payment of, or on account of, the principal oft premium 
(if any) and interest on such Junior Lien Bond and for all other purposes, and all such payments so made 
to any such registered owner or, ~pon his order, shall be 'V~d ahd effectual to satisfy and discharge the 
liability upon such Junior Lien Bond to the extent of the stirn or sums so paid; and none of the 
Commissioners, the Trustee and any Registrar or Paying Agent for such Series of Junior Lien,Bonds shall 
be affected by any notice to the contrary. 

(C) Notwithstanding anything in paragraphs (A) and (B) of this Section 4.08 to the contrary, 
Junior Lien Bonds may be issued in the (ann of contractual obligations which are not instrum:entS, which 
may be transferred as provided in su~h contracts. 

Section 4.09. Date and Pa~ent Provisions. 

Unless otherwise provided in any Junior Lien Series Ordinance or Junior Lien Series Resolution 
with respect t,o Junior Lien Bonds issued thereunder, each Junior Lien Bon';'l of a Series shall be' 
authenticated on such dates as they shan. in each case, be delive,red. Each Iunior Lien Bond shall bear 
interest from the Date of Issue if no interest has yet been paid; otherwise from the last date to which 
interest has been paid and which date is on or prior to, the date of such Junior Lien Bond's authentication. 

Owners of at least $~,OOO,OOO principal amot!Dt of a Series of Junior Lien Bonds may, by written 
notice containing wiring instructions filed with tbe Trustee or the Registrar for such Series of Junior Lien 
Bqnds, as the case may be, at least 20 days prior to any Junior Lien Bond Payment Date, provide for the 
payment of the interyst on or the redemption price of such Junior Lien Bonds 'by wire transfer t9 an 
account at a bank located in the continental United States. 
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Sectio~ 4.13. Notice of Redemption. 

If any of the Junior Lien Bonds, or portions thereof, are called for redemption, the Trustee or 
Registrar for the particular Series of Junior Lien Bonds to be redeemed, as 'the case may be, shall give 
notice to the HolderS of.any Junior Lien Bonds to be redeemed, in the name of the Commissioners, of the 
redemption of such Junior Lien, Bonds, or portions thereof. Notice of each redemption of bonds is 
required to be mailed by the Trustee or Registrar for the particular Series of Junior Lien Bonds, as the case may be, to be redeemed by first class mail, postage prepaid, not less than 30 nor more than 60 days 
prior to the redemption date to each registered owner of Junior Lien Bonds to be redeemed, at the address 

Upon tfte surrender of ~util~ Junior Lien Bonds pursuant to Section 4.07 h~reof, or Junior Lien 
Bonas paid or surrendered, the same shall be cancelled and destroyed and shall not be reissued, arid a 
counterpart of !the certificate evidencing such destruction shall be furnished by the Trustee or the Registrar . 
'of the-particular Series, as· the case may be, to the Commissioners, AU Junior' Lien Bonds so destroyed 
shall thereafter no longer be considered Outstanding for any purposes of this Junior Lien Bond Ordinance 
of 1998. 

Section 4.12. Cancellation and Destruction of Mutilated, Paid or Surrendered Junior Lien 
Bonds, 

In all cases in which the privilege of exchanging or transferring Junior Lien Bonds is exercised; 
the Commissioners shall execute and the Trustee or the Registrar of the particular Series, as the case may 
be, shall authenticate and deliver Junior Lien Bonds in accordance· with the provisions of this .Junior Lien 
Bond Ordinance of 1998. AH Junior Lien Bonds surrendered in any such exchanges or transfers shall · 
forthwith be cancelled and destroyed and shall not be reissued, and a counterpan of the certificate of 
destruction evidencing such destruction shall be furnished by the Trustee or the applicable Registrar, as 
the case may- be, to 'the Commissioners. All Junior Lien Bonds so destroyed· shall thereafter no longer be 
considered Outstanding for any purposes of this Junior Lien Bond Ordinance of 199'8. There shall be. no 
charge to the Holder for such exchange or transfer of Junior Lien Bonds except that ttie Trustee. or the 
Registrar of the particular Series, as the case may be, may make a charge sufficient to reimburse 'fr for any 
true or other governmental charge required to be paid with respect to such exchange or transfer. Neitller 
the Cornmissleners nor the Trustee. or the applicable Registrar, as the case may. be, shall be required to 
register, transfer or .exchange Junior Lien Bonds of a Serles during 'the period between a Record Date and 
its related Junior Lien Bond Payment Date, or during the period beginning' 15 days prior to any selection 
of Junior Lien Bonds for redemption and ending upon the mailing of any notice o.f redemption; nor shall 
either be required to register, transfer or exchange any Junior Lien Bonds called· for redemption, 

Section 4.11. Regulations With Respect to Exchanges and Transfer. 

Junior Lien Bonds of a Series, upon surrender thereof at the office of the Trustee or the Registrar 
for the Junior Lien Bonds of such Series, as the case may be, with a written instrument of transfer 
satisfactory to such Trustee or Registrar, duly executed by the Holder or his duly authorized attorney, may, 
at the option of the Holder and upon payment by such Holder of any charges made pursuant to Section 
4.11 hereof, be exchanged for an equal aggregate principal amount of Junior Lien Bonds of such Series 
of like maturity and interest rate of any other authorized denominations. 

Section 4.10. Transferability of Junior Lien Bonds. Section 4.10. Transferability of Junior Lien Bonds. 

Junior Lien Bonds of a Series, upon surrender thereof at the office of the Trustee or the Registrar 
for the Junior Lien Bonds of such Series, as the case may be, with a written instrument of transfer 
satisfactory tQ such Trustee -or Registrar, duly executed by the Holder or his duly authorized' attorney, may, 
at the Qption of the Holder and upon payment by such Holder of any charges made pursuant to Section 
4.11 hereof, be exchanged for an equal aggregate principal amount of Junior Lien Bonds of such Series 
of like maturity and interest rate of any other authorized denominations_ 

Section 4.11. Regulations With Respect to Exchanges and Transfer. 

In all case,s in which the privilege of exchanging or transferring Junior Lien Bonds is exercised; 
the Commissioners shall execute and the Trustee or the Registrar of the particular Series, as the case may 
be, shal,I authenticate and deliver Junior Lien Bonds in accordance' with the provisions of this ,Junior Lien 
Bond Ordinance of 1998. AIl Junior Lien Bonds surrendered in any such exchanges or transfers shall' 
forthwith be cancelled and ,destroyed and shaH not be reissued, and a ,cotintetpart of the certificate of 
destruction eviden'cing such destruction shall be furnished by the T~stee or the applicable Registrar, as 
the case may'be, to 'the Commissioners. All Junior Lien Bonds so destroyed'shall thereafter no logger be 
considered Outstanding for any purposes of this Junior Lien Iilond Ordinance of 199'8. There shall be' no 
charge to the Holder for such ex:chl}llge or transfer of Junior Lien Bonds except that the Trustee' or the 
Registrar of the particular Series, as the case may be, may make a charge ~fficient to ~imburse 'it' for any 
tax or other governmental charge required to be ,paid with respect to such exchange or transfer. NeitIier 
the Commissi~mers nor the Trustee, or the applicable Registrar. as the case may. ~. shall be required to 
register, tran~f.er or ,exchange J unicr Lien Bonds of a Series during 'the ,period between a Record Date and 
its related Junior Lien Bond Payment Date, or during the period begip.ning 15 day'~ prior to any selection 
of Junior Lien Bonds for redemption ~d ending upon the mailing of any notiCe of redemption; nor shall 
e~ther be required to regist!!r, transfer or exchange any Junior Lien Bonds called' for ~emption. 

Section 4.12. C~ncella~oJi and Destruction of Mutilated, Paid or Surrendered Juniot Lien 
B~)Dds. 

Upon the surrender of ~utilaw;I J~nior Lien Bonds pursuant to Section 4.07 h~reoft or Junior Lien 
Bonos paid or surrendered, th~ same snall be cancelled and destroyed and shall not be reissued, arid a 
counterpart of :the ~cate evidencing such destruction shan be furnished by the Trustee or the R~gistrar , 
'of the-particular Series, as'the case may be, to the Complissioners. AU Junior' Lien Bonds so destroyed 
shall.thereaft;er no longer be considered Outstanding for any purposes of this Junior Lien Bond Ordfuance 
of 1998. 

Sectio~ 4.13. Notice of Redemption. 

If any of the JUnior Lien Bonds, or portions thereof, are called for redemptiollt the Trustee or 
Registrar for the particUlar Series of Junior Lien Bonds to be redeemed, as 'the case may be, shall give 
notice to the HolderS of.any Junior :pen B-onds to be redeemed, in the name of the Commissioners, of the 
redemption of such Junior Lien, Bonds, or portions thereof. Notice of each redemption of bonds is 
requi.req to be mailed by the Trustee or Registrar for the particular Series of Junior Lien Bonds, as the 
case may be, to be redeemed by first class mail, postage prepaid. not less than 30 nor more than 60 days 
prior to the redemption date to each registered owner of Junior Lien Bonds to be redeemed, at the address 
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Any Junior Lien Series Ordinance providing for the issuance of Junior Lien Bonds consisting of 
contractual obligations not in the form of an instrument or providing for Junior Lien Bonds in bearer form 
may provide alternative methods for delivery of notice of redemption. 

The failure of the Trustee or of the Registrar for a Series of Junior Lien Bonds, as the case may 
be, to give notice to a Junior Lien Bondholder or any defect in such notice shall not affect the validity 
of the redemption of any other Junior Lien ·Bonds for which notice is properly given. Any Junior Lien 
Bondholder may waive notice of redemption by delivery of a written waiver to the Trusteeor, if one has 
been appointed, the Registrar for such Series of Junior Lien Bonds. 

. (6) except ·with respect to mandatory sinking fund redemptions, no notice of 
redemption shall be sent unless (a) the notice explicitly states that the proposed redemption is 
conditioned on there being on deposit with the Trustee· on the redemption date sufficient money 
to pay the full redemption price of the Junior Lien Bonds to be redeemed or (b) sufficient funds 

'have .. previously been deposited with ~e Trustee to pay the full redemption price of the Junior 
Lien 'Bonds to be redeemed. · · 

(4) notice of redemptions effected by advance refundings must also be given in 
accordance witjl the above requirements at least fifteen (15)·days but no more than ninety (90) 
days prior to tho actual redemption date; · · 

(5) CUSrP number identification with appropriate dollar amounts for each. ci.JSIP· 
number must accompany all redemption payments and interest payments, whether by check or by 
wire transfer; and · · · 

/ 

(3) a second notice to registered owners of the Junior Lien Bonds must be mailed by 
the means specified above to any registered owner of Junior Lien Bonds who has not presented 
Junior Lien Bonds for redemption 60 days after the redemption date, unless the registered owner 
holds the Junior Lien Bonds as depository uncle~ a book-entry system; 

(2) notices must be sent to Junior Lien Bondholders of $1,000,000 or more, to at least 
two national information services, and any Securities Depository by certified mail-return receipt 
requested. Notices sent to any Securities Depository must be sent so that such notice is received 
by suoh.Securities Depository at.least two days prior to the mailing of such notices to Junior Lien 
Bondholders. In addition, any Junipr Lien Bondholder holding in excess. of $1;000,000 principal 
amount of Junior Lien Bonds may request the Trustee or, if one has been appointed, the Registrar 
to send notices to any additional addressee specified; · 

( 1) notices must contain, at a minimum, the complete official name of the Junior Lien 
Bonds, CUSIP number, Junior Lien Bond numbers, principal amount of each Junior Lien Bond 
to be redeemed (if less than all), publication date, redemption date, redemption price, redemption 
agent's name and address with contact person and phone number, the name and address of the 
Trustee and, if on<;1 has been appointed, the Registrar, date of the Junior Lien Bonds, interest rate, 
maturity date, the place or places where amounts due will be payable, and any other descriptive 
information deemed necessary by the Trustee; 

of such owner recorded on the bond register and to be otherwise given in accordance with, among others, 
the following requirements: 

( 

of such owner recorded on the bond register and to be otherwise given in accordance with, among others, 
the foHowing requirements: 

(1) notices must contain, at a minimum, the complete official name of the Junior Lien 
Bonds, CUSIP number, Junior Lien Bond numbers, principal amount of each Junior Lien Bond 
to be redeemed (if less than a11), pUblication dale, redemption date, redemption price, redemption 
agent's name and address with contact person and phone number, the name and address of th(! 
Trustee and, if ont? has been appointed, the Registrar, date of the lunior Lien Bonds, interest rate, 
maturity date, the place or plaoes where amounts due will be payable, and any other descriptive 
infoonation deemed necessary by the Trustee; 

(2) notices must be sent to lunior Lien Bondholders of $1 ,000,000 or more, to at least 
two national information services, and any Securities Deposito!)' by certifi~ 'mail-return receipt 
requested. Notices s~nt to any Securities Depos,itor-y must be sent so that such notice is received 
by suoh,Securities Depository at, least two days prior to tile mailing of ~ucb notiCes to IUDipr Lien 
Bondholders. In addition, any Junipr Lien Bondholder holding in excess. of $1;000,000 principal 
amount of Junior Lien Bonds may request the Trustee or, jf one has been appointed, the Registrar 
to send notices to any additional addressee specified; " . 

(3) a seoond notice to registered owners of the Junior Lien Bonds must be mal led by 
the means specified above to any registered owner of Junior Lien Bonds who has not present~ 
Junior Lien Bonds for redemptitm 6Q days after the redemption date, unless the regwtered owner 
holds the Junior Lien Bqnds as depository unde~ a book4!ntry system; 

(4) notice of redemptions ~tfected by advance rofundings must also ~ given in 
accordance wi$ the above require~ents at least fifteen (lS)·days but no more Ulan ninel;}' (90) 
days prior to the actual redemption date; . . 

(5) GUSI:P number identification with appropriate dollar amouQts for each, cUSIP' 
,number must accompany all rederqption -payments and interest payments, whether by check or by 
wire t:t<insfer, and '. . 

, (6) except· with respect to .~datory s~g fund l-eqemptions; no notice of 
redemption shan be sent unless (a) the notire explicitly Staie8 that the proposed redemption is 
cOnditioned on tbere being on depOsit with the Trustee· on the redemption date sufficient money 
to pay the full redemption price of the Junior Lien Bonds to be redeemed or (b) sufficient funds 
'flave .-previously been deposited with ~e Trustee to pay the full redemption puce of the Junior 
Lieu 'B.onds to be redeemed. . 

The failure of the Trustee or of the Registrar for a Series of Junior Lien Bonds, as the case may 
be. to give notice to a Junior Lien Bondijolder or any defect in such notice shaIl not affect the validity 
of the redemption of any other Junior Lien -Bonds for which notice is properly given. Any Junior Lien 
Bondholder may waive notice of redemption by delivery of a written Waiver to the Trustee·oc, if one has 
been appointed, the Registrar for such Series of Junior Lien Bonds. 

Any Junior Lien Senes Ordinance providing for the issuance of Junior Lien Bonds consisting of 
contractual obligations not in the form of an instrument or providing for Junior Lien Bonds in bearer fonn 
may provide alternative methods for delivery of notice of redemption. 
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The Trustee shall, if and to the extent practicable, purchase Junior Lien Bonds at the written 
direction of the Commissioners at such time, in such manner and at such price as may be specified by the 
Commissioners. Such Trustee may so purchase Junior Lien Bonds for cancellation with any money then 
held by the Trustee which is available for the redemption or purchase of Junior Lien Bonds and in excess 

Norwithstanding anything in this Junior Lien Bond Ordinance Of 1998 to the contrary, no optional 
redemption· .of Junior Lieu Bonds may occur unless all amounts payable by the City owing under a 
reimbursement agreement with any provider of a surety bond, line of credit, insurance policy or letter of 
credit as cont~rnplat~ under Section 7.04(0) hereof shall have been paid in full.. 

Section 4.17. Purchase of Junior Lien Bonds. 

In tl~e event that less than all of the Junior Lien. Bonds of.·any Series are tc be redeemed at the 
option of the Commissioners, JuniorLien ·Bonds to beredeemed shall be in .sucll order pf maturity as 
selected by the Commissioners. In the event of redemption of less than all of the Junior Lien Bonds of 
a Series of any maturity, the Junior Lien Bonds or portions of Junior Lien Bonds tobe redeemed, shall 
be selected by Iot by the Trustee. The portion of any Junior Lien Bond of a denomination which is larger 
than the minimum denomination for the Junior Lien Bonds of such Series shall be in the principal amount 
of such-minimum denojnination or a multiple thereof, and that, in selecting portions of such Junior Lien 
Bonds for. redemption; the Trustee shall treat each .suoh Junior Lien Bond as representing that number of 
Junior Lien Donas of minimum denomination which is obtained by dividing the 'principal amount of such 
Junior Lien Bond to be.redeemed.in part by the amount of the minimum denomination; provided further 
that, if less than.all of the beneficial interests ~n a Junior Lien Bond of a single n:ta.turity registered in the 
name ·of a Secud~es Depository 'Q.f a Securities Depository Nominee' are to be redeemed, the beneficial 
interests to be redeemed shall be selected by lot by the Securities-Depository. If there shall be drawn for 
redemption 'i~s 'than a11 of a Junior Lien Bond, the City shall execute -and the Trustee or, if a Registrar 
has been appointed, the Registrar for such Series of Junior Lien Bonds shall authenticate and deliver, upon 
the surrender of such Junior Lien Bond, without charge to the owner thereof for the unredeemed balance 
of the principal amount of the Junior Lien Bond so surrendered, Junior Lien Bonds of the same Series in 
aqy authorized denomination. · · 

Section 4.16. · Restriction on Optional Redemption. 

Section 4.15. Selection of Junior Lien Bonds To Be Redeemed. 

All Junior Lien Bonds that have been redeemed shall be cancelled and destroyed by the Trustee 
and shall not be reissued, and a counterpart of the certificate of destruction evidencing such destruction 
shall be furnished by the Trustee to the Commissioners. All Junior Lien Bonds so destroyed shall 
thereafter no longer be considered Outstanding for any purposes of this Junior Lien Bond Ordinance of 
1998. . 

Section 4.14. Cancellation of Junior Lien -Bonds That Have Been Redeemed. 

· Provided sufficient funds for such redemption are on deposit with the Trustee, all Junior Lien 
Bonds of such Series so called for redemption shall cease to bear interest on the specified redemption date 
and shall no longer be deemed to be Outstanding hereunder. If said money shall not be so available on 
the redemption date, such Junior Lien Bonds or portions thereof shall continue to bear interest until paid 
at the same rate as they would have borne had they not been called for redemption. 

, Provided sufficient funds for such redemption are on deposit with the Trustee, all Junior Lien 
Bonds of such Series so called for redemption shall cease to bear interest on the specified redemption date 
and shall no longer be deemed to be Outstanding hereunder, If said money shall not be so available on 
the redemption date, such Junior Lien Bonds or portions thereof shall continue to bear interest until paid 
at the same rate as they would have borne had they not been called for redemption. 

Section 4.14. Cancellation of Junior Uen ,Bonds That Have Been Redeemed. 

All Junior Lien Bonds that have been redeemed shall be cancelled and destroyed by the Trustee 
and shall not be reissued, and a counterpart of the certificate of destruction evidencing such destruction 
shall be furnished by the Trustee to the Commissioners. All Junior Lien Bonds so destroyed shall 
thereafter no longer be cc;}Osidered Outstanding for any purposes of this Junior Lien Bond Ordinance of 
1998. . 

Section 4.15. Selection of Junior .Lien Bonds To Be Redeemed. 

In tl;e event that less than alt of the Junior Lien. Bonds of.'any Series are ttl be redeemed at the 
option of the Commissioners, Junior'Lien 'Bonds to be,redeemed shall be in 'such order of maturity as 
selected by ,the Commissioners. In the event of redemption of less than all of the Junior Lien Bonds of 
a Series of any maturity, the Junior Lien Bonds or portions of Junior Li~n Bonds to ,be redeemed. shall 
be selected by fot by the Trustee. The porti~m of any Junior Lien Bond of a denomination which is larger 
than the rrtlpimum denomination for the Junior Lien Bonds of such ~edes shall be in the prinqipal amount 
of such'mil1tmum, den~:u;p.ination or a multip'le thereof. and that, in selecting portions of snch Junior Lien 
Bonds for, red~m'pti'Qn, ttie Trustee shall treat each ,such Junior Lien Bond as representing that number of 
Junior Liei1130nas of minimum dendritination which is obtained by dividing the 'prin9ipal amount of such 
Junior Lien Bond to ~e .. redeemed,m part by the amount of the mmimum denomination; provid~ further 
that. if less than,aU of the benefjcial iflterests in a Junior Lien Bond of a single Ida,tunty registered in the 
name 'of a S~uri#es Depository 'W a Securities Depository Nominee' 'are to be redeemed," the beneficial 
interests to be redeemed shall be Selected by lot by.the SeG1lrities,Depository. If there shall be drawn for 
redemption 'i~s 'ttum all.qf a Junior Lien Bond, the City shall execu~e .and the Trustee or, if a Registrar 
haS been apP.9inted, the R~gistrar for such Series of Junior Uen Bonds s~aU authepticare and deliver; upon 
the surrender of such Junior Liep Bond. without charge to the ,owner theryof! for the Ufiredeemed bruance 
of the principal amount of the Junior Lien Bond so surrendered., Juni,or I.,-ien Bonds of the same Series in 
aqy authorized denomination. ' ' 

Section 4.16.' Restriction on Optional Redemption. 

Not;withstanding anything in this Junior Lien Bond Ordinance Of 1998 to the contrary, no optional 
redemption' ,of Junior Lieu Bonds may occur unless all amounts payable by the City owing under a 
reimbursement agreement with any provider of a surety bond,'line of credit, insurance policy or letter of 
credit as cont.emplat~ under Section 7.04(0) hereof shall have been paid in full., 

Section 4.17. Purchase of Junior Lien Bonds. 

The Trustee shall, if and to the extent practicable, purchase Junior Lien Bonds at the written 
direction of the Commissioners at such time, in such manner and at such price as may be. specified by the 
Commissioners. Such Trustee may so purchase Junior Lien Bonds for cancellation with any money then 
held by the Trustee which is available for the redemption or purchase of Junior Lien Bonds and in excess 
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Notwithstanding anything in this Junior Lien Bond Ordinance of 1998 to ·the contrary, whenever 
all of the debt issued or all of the obligations incurred by the City under a Junior Lien Series Ordinance 
are acquired by and are held by a single entity or are insured by an Insurer, that single entity or' Insurer, 
at its sole option, may waive any provision or requirement of this Junior Lieu Bond Ordinance of 1998 
that relates separately to the governance of such Series and is for the protection and benefit of such single 
entity only and not for the protection or benefit of any other Holder or Holders of Junior Lien Bonds; 
provided that if such Series of Junior Lien Bonds is held by a single entity and is insured by an Insurer, 
then any such waiver shall require the prior written approval of such Insurer. 

Section 4.2(). Waiver of Certain Provisions. 

Notwithstanding any other provision of this Junior Lien .Bond Ordinance of 1998 with respect to 
the form of Junior Lien Bonds to ·the contrary, 'the City ts hereby authorized to provide by Junior Lien 
Series Ordinance or Junior Lien·Series Resolution for the issuance of one or more Series of Junior Lien 
Bonds solely in fully registered form registrable to. a Securities Depository, a Securities ·Depository 
Nominee or the beneficial owner of the Junior Lien Bonds. The.Commissioners are' further authorized 
to provide by Junior Lien Series Resolution that such Series of Junior Lien Bonds shall be evidenced by 
one or more certificates or by a system of book entries in form satisfactory to· the Chief Financial Officer 
and to provide for payment, redemption, notices and like provisions in a manner consistent with such 
system of registration. · 

Section 4.19. Junior Lien Bonds in Book-EntryForm. 

The Junior Lien Bonds shall be payable solely from and shall be secured by a pledge of and a lien 
upon the Gross Revenues of the Water System. The Junior Lien Bonds shall be junior and subordinate 

· in all respects to the Senior Lien Bonds and the Escrowed Senior Lien Bonds. Pursuant to Section 6-21~ 
330 of the Code of Laws of South Carolina 1976, as amended, and as additional security for the payment 
of the Junior Lien Bonds, the City hereby grants the holders of the Junior Lien Bonds a statutory lien on 
the Water System. Such pledge and lien securing the Junior Lien Bonds at all times and in all respects 
shall be' and remain superior to pledges and lien's made to secure any other bonds or other obligations 
payable from the revenues of the Water System, except for those pledges and liens .previously made to 
secure the Senior Lien Bonds and the Escrowed Senior Lien Bonds. 111e Junior Lien Bonds shall not 
constitute an indebt~dness ~the City within the meaning of any provision, limitation or restriction of the 
Constitution or the Iaws of the State, other than those provisions authorizing indebtedness payable solely 
from a revenue-producing project not involving revenues from any 'tax or license; and the faith, 'credit and 
taxing power of the City are' expressly not pledged' therefor. The' City is not obligated .. to pay any 'of the 
Junior Lien Bonds or the interest thereon exceP.t from the Gross Revenues of the Water System. 

Section 4.18. Security for Payment of Junior Lien Bonds; Priority of Lien. 

of that set aside for the payment of such Junior Lien Bonds called for redemption; provided, that the 
Trustee is provided with an opinion of Bond Counsel to the effect that such redemption or purchase 
complies with any limitations or restrictions on such· redemption or purchase contained in this JuniorLien 
Bond Ordinance of 1998. 

of that set aside for the payment of such Jun'i-or Lien Bonds called for redemption; provided, that the 
Trustee is provided with an opinion of Bond Counsel to the effect that such redemption or purchase 
complies with any limitations or restrictions on such' redemption or purchase contained in this Junior,Lien 
Bond Ordinance of 1998. 

£ection 4.18. Security for Pflyment of Junior Lien Bonds; Priority of Lien. 

The Junior Lien Bonds shall be payable solely from and shall be secured by a pledge of and a lien 
upon the Gross Revenues of the Water System. The Junior Lien Bonds shall be junior and subordinate 

, in aIL respects to the Senior Lien Bt:mds and the Escrowed Senior Lien Bonds. Pursuant to Section 6-21~ 
330 of the Code of Laws of South Carolina 1976, as amended, and as additional security for the payment 
of the Junior Lien Bonds, the City hereby grants the holders of the Junior Lien Bonds a statutory lien on 
the Water System. Such pledge and lien securing the Junior Lien Bonds at all times and in all respects 
shall be' and remain superior to pledges and lien's made to secure any other bonds or other obligations 
payable from the revenues of the Water System, except for those pledges and liens ,previously made to 
secure the Senior Lien Bonds and the Escrowed Senior Lien Bonds. TIle JUJlior Lien Bonds shall not 
constitute an Indebt~dness ~ the City within the meaning of any provision, limitation or restriction of the 
Constitution <;Ir the ,laws CJf the State, other thfUi those provisions a';lthorizing indebtedness payable solely 
from a revenue-pro.ducing project not ~nvolving revenues from any 'tax or license; and the faith. 'credit and 
taxing power of the City are' expre'ssly not pledge<,f therefor. The' City is not obiigated .. to pay any 'of the 
Junior Lien Bonds or the interest thereon except ~m the Gross Revenues of the Water .system. 

Section 4.19. Junior Lien Bonds in Book.Entry,Fonn. 

Notwithstanding any otherprovision of this Junior Lien ,Bond Ordinance of 1998 with respect to 
the fonn of Junior Lien Bonds to the contrary, 'the City is hereby au~horized to provide by Jurtior Lien 
Series Ordinance or Junior Lien, Series Resolution for the issuance of one or more Series of Junior Lien 
Bon~ solely in fully regis~re9 fon;n registrable to. a Securities DepositoI)', a Securities 'DepositoI)' 
Nominee or the beneficial ewper of the Junior Lien Bonds. The. Commissioners are' further authorized 
to provide by Junior Lien Series Resoluti<?n that such Series of Junior Lien Bonds shall be evidenced by 
one or more certificates or by a sy~ of book entries in form satisfactory tO'the Chief Financial Officer 
and to proyide for payment, redemption, notices and like provisions in a manner consistent with such 
system of registration. ' 

Section 4.2<l. Waiver of Certain Provisions. 

Notwithstanding anything in this Jun~or Lien Bond Ordinance of 1998 to ·the contrary. whenever 
all of the debt issued or all of the C?bligations incurred by the City under a Junior Lien Series Ordinance 
are acquired by and are held by a single entity or are insured by an Insurer, that single entity or'InsUrer, 
at its sale option, may waive any provision or requirement of this Junior Lieu B~nd Ordinance of 1998 
that relates separately to the governance of such Series and is for the prOtection and benefit of such single 
entity only and not for the protection or benefit of any other Holder or Holders of Junior Lien Bonds; 
provided that if such Series of Junior Lien Bonds is held by a single entity and is insured by an Insurer, 
then any such waiver shall require the prior written approval of such Insurer. 
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(A) It is hereby determined that the rates for services and facilities furnished by the Water 
System shall, until otherwise revised by the Commissioners, be as now established. Said rates and charges 
are determined to be sufficient to meet the requirements of this Junior Lien Bond Ordinance of 1998 but 
they shall be revised whenever necessary in order that they shal! at all times be maintained on a basis 
sufficient to meet the requirements of this Junior Lien Bond Ordinance of 1998, and the Commissioners 
specifically covenant and agree to maintain rates and charges for all services furnished by the Water 
System which shall at all times be sufficient 

Section 5.02. Rate Covenant. 

, Prior to· the beginning of each Fiscal Year, the Commissioners shall adopt an Annual Budget 
including rate schedules to be in· effect for such Fiscal Year. Such Budget.shall set forth· in reasonable 
detail .the estimated Gross Revenues and a schedule of estimated expenditures for such Fiscal Year and 
which shall include appropriations for the estimated operating expenses, the amount to be deposited during 
such FiscalYear in the Depreciation and Contingent Fund and estimated payments of principal of and 
interest on the Senior Lien Bonds, Junior Lien Bonds and Sub-Ordinate Lien Bonds for such Fiscal Year. 
Proposed capital projects accompanied by a statement of the sources of payment for such proposed capital 
projects shall be prepared by the Commissioners on an annual basis. The Commissioners may at any time 
adopt an amended Annual Budget for the remainder of the then current Fiscal Year. 

Section 5.01. Annual Budget. 

A°RTICLE V 
BUDGET; RATES AND .CHARGES 

Notwithstanding anything in this Junior Lien Bond Ordinance of 1998 to the contrary, the City 
may from time to time, pursuant to one or more Junior Lien Series Ordinances, provide for the issuance 
of Junior Lien Bonds the interest on which may be includable in gross income of the Holders -of such 
Junior Lien Bonds for federal income taxation purposes .. 1n such event, such Junior Lien Bonds may, at 
the option of the City, be issued as coupon bonds, payable to bearer, ~ provided in the applicable Junior 
Lien Series Ordinance. Such Junior.Lien Series Ordinance shall provide such roles and regulations with 
respect to the ownership, transfer and substitution of such Junior Lien Bonds as are not inconsistent with 
the other provisions of this Junior Lien Bond Ordinance of 1998. ·. 

Section 4.22. Tax-Exempt Status of Junior Lien Bonds. 

In the event that the Commissioners issues any Series of Junior Lien Bonds which are contractual 
obligations not in the form of an instrument, the provisions regarding redemption or prepayment of such 
Junior Lien Bonds, notices to Junior Lien Bondholders and transfers of such Junior Lien Bonds contained 
herein may be altered or supplemented by the provisions of the Junior Lien Series Ordinance or Junior 
Lien Series Resolution pursuant to which such Junior Lien Bonds are issued or the contract pursuant to 
which such obligations are created. 

Section 4.21. Junior Lien Bonds not in the Form of an Instrument. Section 4.21. Junior Lien Bonds not in the Form of an Instrument. 

In the event that the Commissioners issues any Series of Junior Lien Bonds which are contractual 
obligations not in the fonn of an instrument, the provisions regarding redemption or prepayment of such 
Junior Lien Bonds, notices to Junior Lien Bondholders and transfers of such Junior Lien Bonds contained 
herein may be altered or supplemented by the provisions of the Junior Lien Series Ordinance or Junior 
Lien Series Resolution pursuant to which such Junior Lien Bonds are issued or the contract pursuant to 
which such obligations are created. 

Section 4.22. Tax-Exempt St'ltus of Junior Lien Bonds. 

Notwithstanding anything in this Junior Lien Bond Ordinance of 1998 to the contrary, the City 
may from time to time, pursuant to one or more Junior Lien Series Ordinances, provide for the issuance 
of Junior Lien Bonds the interest on which may be includable in gross income of the Holders "of such 
Junior Lien Bonds fOr federal income taxation purposes. " tn such event, such Junior Lien Bonds may, at 
the option of the City, be issued as coupon bo.n(ls, payable to bearer, ~ provided in the applicable Junior 
Lien Series Ordinance. Such Junior-.Lien Series Ordinance shall provide such rules and tegulations with 
respect to the ownership, trilnsfer and substitution of such Junior Lien Bonds as are not inconsistent with 
the other provisions of this Junior Lien Bond Ordinance of 1998. " " 

A"RTICLE V 
BUDGET; RATES AND .cHARGES 

Section 5.01. Annum Budget. 

, Prior to' the beginning of each Fiscal Year, th~ Commissioners shall adopt an Annual Budget 
includiqg rate schedules to be in" effect for such Fiscal Year. Such Bu~get."shall set forth" itt reasonable 
detail.the estimated Gross Rev"enues and a sched~le of ~tiltu,J.ted expenditures for ~ch Fiscal Year and 
which shall include appropriations for the estimated operating expenses. the amount to be deposited during 
such Fiscal-" Year in the Depreciation and Contingent Fund and estimated payments of principal of .and 
interest.on tlie Senior Lien Bonds, Jl,lnior Lien Bonds and Suoordinate Lien BondS for such Fiscal Year. 
~posed capital projects a.ccornp~ed by a statement of the sources of payment for such proposed capital 
projects shall be prepared by the Commissioners on an annual basis. The Commissioners may at any time 
adopt an amended Annual Budget for the remainder of the then current Fiscal Year. 

Section 5.02. Rate Covenant. 

(A) It is hereby determined that the rates for services and facilities furnished by the Water 
System shall, until otherwise revised by the Commissioners, be as now established. Said rates and charges 
are detennfned to be sufficierit to meet the requirements of this Junior Lien Bond Ordinance of 1998 but 
they sqaII be revised whenever necessary in order that they shiill at all times be maintained on a basis 
sufficient to meet the requirements of this Junior Lien Bond Ordinance of 1998, ,and the Commissioners 
specifically covenant and agree to maintain rates and charges for all services furnished by the Water 
System which shaLl at all times be sufficient 
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(C) Until the Ordinance. Elevation Date, the covenants made in this Section 5.02 shall be 
supplemental to the covenants rnade with respect to rates and charges in Section 5.02 of the Bond 
Ordinance of 1992. 

.(B) The Commissioners covenant and agree that they will, at all times, prescribe and maintain 
and thereafter collect rates and charges for the services and facilities furnished by the Water System whic~, 
together with other income, are reasonably expected to' yield annual Net 'Earnings in a Fiscal Year equal 
to at least the sum of (i) one hundred ten percent (110%) of the Annual Principal and Interest 
R'equirements for all Serles of Junior Lien Bonds Outstanding in such Fiscal Yearplus (ii) one-hundred . 
percent (100%) of the amount necessary to. make payment of any amounts owing in such Fiscal Year 
under a reimbursement agreement with ~y provider of a surety bond, line of credit, insurance policy or 
letter of credit as contemplated under Section 7.04{0) hereof plus (iii) one hundred percent (100%) of the 
principal and interest on Subordi~ate Lien Bonds, plus (iv) one hundred percent (100%) of any required 
payment into a Debt 'Service Reserve Fund due :in such Fiscal Year; and, promptly upon any material 
change in . the circumstances which were contemplated at the time such ra~ and charges were most 
recently reviewed, but not less frequently than once in each Fiscal Year, shall review the rates and.charges 
for its services and shall promptly revise such rates and charges as necessary to comply with tlie foregoing 
requirement 

(7) To discharge all obligations imposed by the Enabling Act and by this Junior Lien 
Bond Ordinance of 1998. · 

(6) To pay all amounts owing under a reimbursement agreementwith any provider 
of a surety bond, line of credit, insurance policy or letter of credit as contemplated underSection 
7.04{b) hereof; and ·· 

(5) To build and maintain a reserve for depreciation of the Water System, for 
contingencies and for improvements, berterments and extensions to the Water System other than 
those necessary to maintain the same in good repair and working order; 

(4) To provide for the payment of the Operation and Maintenance Expenses; 

(3) To maintain the Debt Service Reserve Funds in the manner herein prescribed; 

. (2) To maintain the Debt Service Funds and thus provide for the punctual payment 
of the principal of and interest on the Junior Lien Bonds; 

( 1) To provide for the punctual payment of the principal of and interest on all Senior 
Lien Bonds, all Junior Lien Bonds and all Subordinate Lien Bonds that may from time to time 
hereafter be Outstanding; 

(1) To provide for the punctual payment of the principal of and interest on all Senior 
Lien Bonds, all Junior Lien Bonds and all Subordinate Lien Bonds (hat may from time to time 
hereafter be Outstanding; 

. (2) To maintain the Debt Service Funds and thus provide for the punctual payment 
of the principal of and interest on the ~unior Lien Bonds; 

(3) To maintain the Debt Service Reserve Funds in the manner herein prescribed; 

(4) To pr.ovide for the payment of the Operation and Maintenance Expenses; 

(5) To build and maintain a reserve for depreciation of the Water System, for 
contingencies and for improvements, bettennents and extensions to the '\Vater System other than 
those necessary to maintain the same in good repair and working order; 

, , 

(6) To pay all amo~nts owing under a reimbursement agreenient'with any provider 
of a surety band, line of credit. insurance policy ar letter of credit as contemplated under'Secdon 
7.04(D) hereof; and .. 

(7) To discharge aU obligations imposed by the Bnabling Act and by this Junior Lien 
Bond Ordinance of 1998. ' 

,(B) The Comrmssi<:me!S covenant and agree that they will, at aU times, prescribe and maintain 
and th'ereafter collect rates and charges fo~ the serv~ce8 ~d facilities furnished by the Water System whic~, 
together with other income, are reasonabJy expected to yield annual Net 'Earning.s in a Fiscal Year equal 
to at least the sum of (i) one hundred ten percent (110%) of the Annual Principal and Interest 
R'equirements for all Series of Junior Lien Bonds Outst.and~g in such Fiscal Year,plus (ii) one'hundred ' 
percent (100%) of tho amount necessary to make p~yment of any amounts owing in such Fiscal Year 
under a reimbursement agreement with ~y provider of n. su~o/ pond. line of credit, insutance policy or 
letter of credit as contemplated under Section 7.04(D) hereof plus (iii) one hundred percent (100%) of the 
principal and in~rest on Subordi~ate Lien Bonds, plus (iv) one bundfed percent (100%) of any required 
payment' into a Debt -Service Reserve Fund due :in such Fiscal Year; and, promptly upon any l1'I,ll.terial 
change in, the circumstances which were contemplated at the time such raf:t?S and charges were most 
recently reviewed, but not less frequently than once in each F.tSCal Year. shall revi.ew the ~ and,charges 
for its services and shall promptly revise such rates and charges .as Decessary to comply with tJie foregoing 
requirement 

(C) Until the Ordinance, Elevation Date, the covenants ~a.de in this Section 5.02 shall be 
supplemental to the covenants made with respect to rates and charges in Section 5.02 of the Bond 
Ordinance of 1992. 
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(5) There shall be deposited in the Debt Service Fund for such Series of newly- 
acceded Junior Lien Bonds the amounts which would have been required under the provisions of 

(4) There shall be on deposit on the date of accession fa a Debt Service Reserve Fund 
an amount equal to the Reserve Requirement for such Subordinate Lien Bonds, considering such 
Subordinate Lien Bonds to be a Series of Junior Lien Bonds; 

(3) The City sh~l obtain an opinion of Bond Counsel to the effect that (a) this Junior 
Lien Bond Ordinance of 1998 and the proceedings authorizing such Subordinate Lien Bonds have 
been duly adopted and are in fuU force and effect; (b) the Subordinate Lien Bonds have been duly 
and lawfully authorized and executed bythe City.and are valid and binding' upon, and enforceable 
against, the City (except to the extent that the enforceability thereof may be limited by the 
operation of bankruptcy, insolvency and similar Jaws affecting rights and remedies of creditors); 
and (c) this Junior Lien Bond Ordinance of 1998. creates the valid pledge wfiich it purports to 
create of -the revenues and of moneys and securities on deposit in any of the funds established 
hereunder subject to the application thereof to the purposes and on the conditions permitted by 
this Junior Lien Bond Ordinance of 1998; 

(2) There shall exist on the date of accession (a) no default in the payment of the 
principal o~ or interest on. any Junior Llen Bonds or any Subordinate Lien.Bonds then Outstanding 
and (b) no dMa.ult in the performance of any duties required under the provisions of this Junior. 
Lien Bond Ordinance of i998 and '(c) no amount owed by the City with respect to the full funding 
of a Debt Service Reserve Fund, either by way of cash or reimbursement of any other funding 
mechanism; 

(1) The Subordinate Lien Bonds were issued for a purposeor purposes set forth in 
Section 4.0l(A) hereof; ' . · · 

By proceedings authorizing the issuance of Subordinate Lien Bonds, the City may provide for the 
elevation of such Subordinate Lien Bonds at a later date tothe status of Junior Lien Bonds provided all 
of the following conditions are met at the time of such subsequent elevation. 

Notwithstanding that Junior Lien Bonds may be Outstanding, the City, acting through the 
Commissioners, may at any time, .and without limitation and free of all conditions issue Subordinate Lien 
Junior Lien Bonds, in such amount as it may from time .to time determine, payable from the revenues of 
the Water System, 'Provided that the pledge of revenues and any lien upon the revenues of the Water 
System granted for the protection of said Subordinate Lien Bonds, shall at. all times be and remain 
subordinate and inferior in all respects to the pledges of revenues and liens upon such revenues made or 
authorized for the Junior Lien Bonds; and provided, further, th~t the maturity of Subordinate Lien Bonds 
may not be accelerated and paid in full unless all of the Junior Lien Bonds shall have been paid or 
provision therefor has been made pursuant to Article XVI hereof. 

Section 6.01. Right to Issue Subordinate Lien Bonds; Accession Thereof to Status of Junior 
Lien Bonds. 

ARTICLE VI 
SUBORDINATE LIEN BONDS 

AND SPECIAL FACILITIES BONDS 

ARTICLE VI 
SUBORDINATE LIEN BONDS 

AND SPECIAL FACILITIES BONDS 

Section 6.01. Right ,to Issue Subordinate Lien Bonds; Accession Thereof to status of Junior 
Lien Bonds. 

Notwithstanding that Junior Lien Bonds may be Outstanding, the City, acting through the 
Commissioners, may at any time, ,and without limitation and free of all conditions issue Subordinate Lien 
Junior Lien Bonds, in such amount as it may from time.to time detennine, payable from the revenues of 
the Water System, provided that the pledge of revenues and any lief! upon the revenues of the Water 
System granted for the protection of said Subordinate Lien Bonds, shaH ~t, all timas be and remain 
subordinate and inferior in all respects to the pledges of revenues and liens upon such revenues made or 
authorized for the Junior Lien Bonds; and provided, further, th~t the maturity of Subordinate Lien Bonds 
may not be accelerated and paid in full unless all of the Junior Lien Bonds shall have been paid or 
provision therefor has been made pursuant to Article XVI hereof. 

By pr~ceedings authorizing the issuance of Subordinate Lien Bonds, the City may prC!vide for the 
elevation of such Subordinate Lien Bonds at a later date to·the status of Junior Lien Bonds provided all 
of the following conditions are met at the time of such subsequent elevation. 

(1) The Subordinate Lien Bonds were issued for a purpose'or purposes set forth in 
Section 4.01(A) hereof; '. . , 

(2) There shaH exist on the date of accession (a) no default in the payment of the 
prilJcipal o~ or ~nterest on' any Junior LIen Bonds or any Subordinate Lien.Bonds then Outstanding 
met (b) no dM~ult in the perfonnanc:e of any duties required under tlte provisions of this Junior
Lien Bond Ordinance of i998 and '(0) no amount owed by the City with respect to the full fun~g 
of a Debt Service Reserye Fund. either by way !If cash or reimbursement of any other funding 
mechanism; 

(3) Ute City sh~l obtain an opinion of Bond Counsel to the effect that (a) this Junior 
Lien Bond Ordinance of 1998 ru:td the proceedings authorizing such Subordinate Lien Bonds have 
been duly adopted and lJ!e in fuU force and effect; (b) the Subordinate Uen Bonds have been duly 
and lawfully authorized and executed 'by'the City,and are valid and 'bin~g upont and enforceable 
against, the City (except to the extent that th~ enforceability Utereof may be limited. by the 
'operation of bankruptcy, insolvency and similar Jaws affecting rights and remedies of creditors); 
and (c) this Junior Lien Bond Ordinance of 1998' creates the valid pledge wfiich it purports to 
create of the revenlles and of moneys and securiti~ on deposit in any of the fundsestabUshed 
hereunder subject to the application thereof to the purposes and on the conditions pennitted by 
this Junior Lien Bond Ordinance of 1998; 

(4) There shall be'On deposit on the date of accession 'in a Debt Service Reserve Fund 
an amount equal to the Reserve Requirement for such Subordinate Lien Bonds, considering such 
Subordinate Lien Bonds to be a Series of Junior Lien Bonds; 

(5) There shall be deposited in the Debt Service Fund for such Series of newly-
acceded Junior Lien Bonds the amounts which would have been required under the provisions of 

29 



30 

(I) the Gross Revenues of the Water System; and 

(A) There shall be established and maintained a fund or account designated as the General 
Revenue Fund. This account shall be so maintained as to reflect accurately: 

Section 7.02. The General Revenue Fund. 

For so long a time as any sum remains due and payable by way of principal or interest onJunior 
Lien Bonds, the following funds or accounts relatingto the Gross Revenues of the Water System shall 
be established and maintained, and deposits shall be made therein in the manner herein required. Unless 
otherwise specifically stated, all funds and accounts established hereby shall be in the custody and control 
of the Commissioners. 

Section 7.01. Requirement for Special Funds. 

ARTICLE VU 
FSTABLISBMENT OF FUNDS 

. For purposes of this Section 6.02, the term "Special Facilities" shall include .all or a portion of water 
facilities and rights to all or a portion of the use of, or the capacity available from, any such facilities. 

(a) It.shall have been determined to- the satisfaction of the Commissioners that the 
rents, revenues or receipts to be derived from the Special Facilities shall be at least equal to the 
principal, interest and any reserve requirements contained in the resolution. authorizing such 
Special Facilities 'Bonds and to pay all operation, maintenance and other costs and expenses 
applicable to such Special Facilities; and 

(b) The revenues derived from Special Facilities need not be deposited in the General 
Revenue Fund, and may be pledged to secure Special Facilities Bonds; but no debt .service or 
other costs or expense related to any Special Facilities may be paid from Water System revenues 
deposited in the General Revenue Fund except pursuant to Section 8.08· 'hereof . 

The City, acting through the Commissioners, shall have at all times the right to enter into 
contracts, leases or other agreements pursuant to which it will agree to construct, operate and pay the costs 
of Special Facilities (as defined hereinbelow) .to be financed by its issuance of Special Facilities Bonds, 
subject to the following conditions: 

Section 6.02. Right to Issue Special Facilities Bonds. 

(7) In the event such Subordinate Lien Bonds were issued with variable rates, the 
provisions of subparagraph (10) of Section 4.02 shall have been met. 

(6) On the date of accession, the earnings tests prescribed by subparagraphs 7(a) and 
7(b) of Section 4.02 shall have been met; and 

Section 8.02 hereof to be accumulated therein on the date of accession if said Subordinate Lien 
Bonds had originally been issued as Junior Lien Bonds; 
Section 8.02 hereof to be accumulated therein on the date of accession if said Subordinate Lien 
Bonds had ongin'ally been issued as Junior Lien Bonds; 

(6) On the date of accession, the earnings tests prescribed by subparagraphs 7(a) and 
7(b) of Section 4.02 shall have been met; and 

(7) In the event such Subordinate Lien Bonds were issued with variable rates, the 
provisions of subparagraph (10) of Section 4.02 shall have been met. 

Section 6.02. Right to Issue SpedaJ Facilities Bonds. 

The City, acting through the Commissioners, shall have at all times the right to ent~r into 
contracts, leases or other agreements pursuant to which it will agree to construct, operate and pay the costs 
of Special Facilities (as defined hereil}below) ,to be financed by its is,suance of Special Facilities Bonds, 
subject to the following conditions: 

(a) n.shall have been determined (0' the satisfaction of the Commissioners that the 
rents, revenues or receipts to be derived from the SpeCial Facilities shall be at least equal to the 
principal, interest and any reserve requirements contained in the resolution authorizing such 
SpeciaJ Facilities' Bonds iUld to pay all operation, maintenance and other costs and expenses 
!lPplicable to such Special Facilities; and 

(b) The revenues deriVed from Special }=facilities need not be deposited in the General 
Revenue Fund, and nIay be pledged to secure Spec,ial FacilitieS Bonds; but no debt ,service or 
other c<;lsts or expense related to any Special Facilities may be paid from Water System revenues 
deposited in the General Revenue Fund except pursuant to Section 8.08' 'hereof. 

, For purposes of this Section 6.02, the tenn "SpeCial Facilities" shall include ,all or a portion 9f water 
facilities and rights to all or a portion of the use of, or the capacity available from, any such facilities. 

ARTICLEVll 
FBTABLrsBMENT OF FUNDS 

Section 7.01. Requirement for Special Funds. 

For so long a time as any sum remains due and payable by way of principal or interest on'Junior 
Lien Bonds, the following funds or accounts relating.,to the Gross Revenues of the Water System shall 
be established and maintained, and deposits shall be made therein in the manner herein required. Uuless 
otherwise specifically stated, all funds and accounts established hereby shall be in the custody and control 
of the Commissioners. 

Section 7.02. The General Revenue Fund. 

(A) There shall be established and maintained a fund or acco,unt designat~ as the General 
Revenue fund. This account shall be so maintained as to reflect accurately: 

(1) the Gross Revenues of the Water System; and 

30 



31 

(A) A Debt Service Reserve Fund shall be established for each Series of Junior Lien Bonds 
Outstanding and shall bear a number or Series designation as may be necessary to distinguish each Debt 
Service Reserve Fund and shall, subject to the other provisions of this Junior Lien Bond Ordinance of 
1998, be maintained in an amount equal to the Reserve Requirement for the particular Series of 
Outstanding Junior Lien Bonds for which such Fund has been established, for as· long as such Series of 
Junior Lien Bonds shall be Outstanding. Bach such Debt Service Reserve Fund is "intended to secure the 

Section 7.04. The Debt Ser-vice Reserve Funds. 

(C)'" · Money in the Debt Service Funds shall be invested and reinvested at the direction of the 
Chief Financial Officer in Authorized Investments, maturing not later than the date on which such money 
is required to pay the principal of, premium, if any, and interest next maturing. All earnings from such 
investments shall be added to and become a part of the Debt Service Fund in which such investments are 
held, but shall be credited against payments that would otherwise be made to such Debt Service Fund 
pursuant to the provisions of Section 8.02 hereof. 

(B) Each Debt Service Fund shall be kept in the complete custody and control of the Trustee, 
and withdrawals from a Debt Service Rund shall be made only by the Trustee who shall transmit to each 
Junior Lien .Bondholder of a particular Series. at such times as may be appropriate, the sums required to 
pay the principal of, redemption premium, .if any, and interest on the respective Series of Junior Lien 
Bonds. Amounts held. by the trustee due to non-presentment of-Junior Lien Bonds· of a Series on any 
redemption' date must be retained by the Trustee for a period ?fat least one year after the final maturity 
of such Junior Lien Bonds. 

(A) There shall be established and maintained a Debt Service Fund for each Series of Junior 
Lien Bonds Outstanding. The respective Debt Service Funds are intended to provide for the ratable 
payment of the principal of, redemption premium, if any, and interest on the respective Series of Junior 
Lien· Bonds as the same respectively fall due. Payments into such Debt Service Funds shall be made in 
the manner prescribed by this Junior Lien Bond Ordinance of 1998, including the applicable provisions 
of Article VIlI, and, except as· herein provided, all money in the respective Debt Service Funds shall be 
used solely to pay the principal of, redemption premium, if ~y, and interest on the respective Series of 
Junior Lien . Bonds, and for no other purpose. Each Debt Service Fund shall bear a number Series 
designation ~ may be necessary to distinguish each Debt Service Fund. 

Section 7~·03. The Debt Service Funds. 

(C) Until the Ordinance Elevation Date, the "Gross Revenue Fund" established under the Bond 
Ordinance of 1992 shall also be the General Revenue Fund. 

(B) Except as otherwise specifically directed or permitted herein, all Gross Revenues of the 
'Water System shall be deposited in accordance with and in the manner prescribed by Article VITI hereof 
into the General Revenue Fund. Money in the General Revenue Fund shall be withdrawn and made use 
of only in the manner and in the order of priority specified in Article VIII hereof. So long as the 
Commissioners establish, from an accounting standpoint, proper records of receipts and disbursements for 
the General Revenue Fund, the General Revenue Fund may be used for the purposes of the Operation and 
Maintenance Fund. 

(2) the Net Earnings. (2) the Net Earnings. 

(B) Except as otherwise specifically directed or permitted herein, all Gross Revenues of the 
'Water System shall be deposited in accordance witn and in the manner prescribed by Article VITI hereof 
into the General Revenue Fund. Money in the General Revenue Fund shall be withdrawn and made use 
of only in the manner and in the order of priority specified in Article VITI hereof. So long as the 
Commissioners establish, from an accounting standpoint, proper records of receipts and disbursements for 
the General Revenue Fund, tbe General Revenue Fund may be used for the purposes of the Operation and 
Maintenanoe Fund. 

(C) Until the Ordinance Elevation Date, the "Gross Revenue Pundit established under the Bond 
Ordinance of 1992 shall also be Ihe General Revenue Fund. 

S~ctiQn 1~'OJ. The Debt Service Funds. 

(A) There shall be established and maintained a Debt Service Fund for each Series of Junior 
Lien Bonds Outstanding. The respective ,Debt Service Funds are intended to provide for the ratable 
paY:inent of the principal of, redemption premium, if any, and inle~t on the respective Series of Junior 
Lieii .B onds as tile same respectively fall due. Payments into such Debt Seryice Funds shall be made in 
the manner prescribed by this Junior Lien Bond Ordinance of 1998, including the applicable provisions 
of Article VITI, and, except as' Ilerein pro~ided, all mo~ey in the respeotive Debt Service Funds shall be 
us~ solely to pay the principal of, redemption premium, if ~y, and inte~t on the reSpe<;:tive Series of 
Junior Lieq' B,onds, and for no Qt1!~r purpose. Each Debt Service Fund shall bear a nnmoor Senes 
designation ~ may be necessary to distinguish each Debt ServiCe Fund. 

(B) ijaph Debt Service Pund shall be kept in the complete custody. llfld control of the Trust~T 
and withdrawals from a Debt Service Rund shall be made only by the Trustee who shall ttansmit to each 
Junior Lien ,Bondholder of a partioular Series. at such times as may be appropriatO. the sums required to 
pay the principal of. redemption premium, ,if aIiy, and interest on the respeCtive Series of Junior Lien 
J?onds. Amounts held by the Trustee due to !lon-presentment of ' Junior Lien Bon~' of a Series on any 
redemption'date must be retained by the Trustee for a period of at least one year after the ~a1 maturity 
of such Junior Lien .Bon~s. 

(cy , Money in the Debt Service Fun,~ shall be invested and reinvested at the direction of the 
Chief Fmancial Officer in Authorized Investments. maturing not later than the date on which such money 
is required tq- pay the principal of, premium. if any, and interest next maturing. All earnings from such 
investments shall be added to and become a part of the Debt Service Fund in which such investments are 
held. but sball be crediteP against payments tIlat ,would otherwise be made to suell Debt Service Fund 
pursuant to the provisions of Section 8.02 hereof. 

Section 7.04. The Debt Service Reserve Funds. 

, , 

(A) A Debt Service Reserve Fund shall be establbhed for each Series of Junior Lien Bonds 
Outstanding and shall bear a number Of Series designation as may be nt!Cessary to distiI).guish each Debt 
Se~ice Reserve Fund and shall, subject to the other provisions of this Junior Lien Bond Ordinance of 
1998, be maintained in an amount equal to tIle Reserve Requirement for the partioular Series of 
Outstanding Junior Lien Bonds for which such Fund has been established, for as'long as such Series of 
Junior Lien Bonds shall be Outstanding, Each such Debt Service Reserve Fund is 'intended to secure the 

31 



32 

(C)' Money in each Debt Service Reserve Fund shall be invested and reinvested by the Trustee 
at the direction of the Chief Financial Officer in Authorized Investments, Except with the written consent 
of the Insurer insuring such Series of Junior Lien Bonds, the· term to maturity of Authorized Investments 
in any DebtService Reserve Fund shall not be greater than five · (5) years. Subject" to the remaining 
provisions of this paragraph (C). the earnings from such investments in a particular Debt Service Reserve 
Fund shall 1J<? added to and become a part of that Debt Service Reserve Fund. Whenever. and as of.any 
date of calculation; the Value of the securities and money in any Debt Service Reserve Fund shall exceed 
its· Reserve Requirement, sti~h excess shall, at the. option of the Commissioners as determined by the Chief 
Financial Officer, either be used to effect partial redemption of stich Series of Junior Lien Bonds, or 
transferred into the Debt Servi~ Fund for such Series of Junior Lien Bonds, or transferred to theProject 
Fund, if any, established for such Series of Junior Lien Bonds. In the case of a consolidated Debt Service 
Reserve Fund for several Series of Junior Lien Bonds, the amount eligible to be transferred to a Project 
Fund shall be equal to the investment earnings that have accrued in the consolidated Debt Service Reserve 
Fund since the later of (i) the most recent transfer out of the consolidated Debt Service Reserve Fund and 
(ii) the creation of such Project Fund and that are attributable to a portion of the consolidated Debt Service 
Reserve Fund not greater than the maximum Annual Principal and Interest Requirement of the Series of 
Junior Lien Bonds authorized by the Junior Lien Series Ordinance that estabfuhed such Project Fund. 
Any transfer of excess to the Debt Service Funds from a· consolidated Debt Service Reserve Fund shall 

(B) Each Debt Service.Reserve Fund shall be kept in the complete custody and control of the 
Trustee and withdrawals therefrom shall be made only by the Trustee who shall transmit to a Junior Lien 
Bondholder of such Series at such times as may be appropriate, the .sums required to pay the principal of, 
redemption premium, if any, and interest on such Series of Junior Lien Bonds. 

The requirements for and provisions governing any Debt Service Reserve Fund in the remainder 
of this Junior .Lien Bond Ordinance of 1998, in references to "the Debt Service Reserve Fund", "the· 
Reserve Requirement", the "Debt Service Fund(s)" and "the Junior Lien Bonds", shall be deemed to refer 
to each such Debt. Service Reserve Fund created by a Junior Lien Series Ordinance, and in each case to. 
the respective Reserve Requirement and Debt Service Fund for the respective Series of Junior Lien Bonds; 
and to Junior Lien Bonds only or' that respective Series and not to any other Junior Lien Bonds. 

' . 

(3) To effect partial redemption of the applicable Series of Junior Lien Bonds; but 
subject to the restrictions of Section 4.16 hereof and provided that subsequent to said partial 
redemption, the market value of the cash and securities in such Debt Service Reserve Fund shall 
be not less than its Reserve Requirement. 

(2) To pay the principal of, interest on, and redemption premium of the applicable. 
Series of Junior Lien Bonds in the event that all Outstanding Junior Lien Bonds of such Series 
are to be redeemed as a whole; or 

( l) To prevent a default in the payment of the principal of or interest on the 
applicable Series of Junior Lien Bands, by reason· of the fact that money in applicable Debt 
Service Fund is insufficient for such purposes; 

timely payment of the principal of and interest on such Series of Junior Lien Bonds, and to provide for 
the redemption of such Junior Lien Bonds prior to their stated maturities. Money in each Debt Service 
Reserve Fund shall be used for the following purposes, and for no other, viz., 

timely payment of the principal of and interest on such Series of Junior Lien Bonds, and to provide for 
the redemption of such Junior Lien Bonds prior to their stated maturities. Money in each Debt Service 
Reserve Fund shall be used for the following purposes, and for no other, viz., 

(1) To prevent a default in the payment of the principal of or interest on the 
applicable Series of Junior Lien Bonds, by reason, of the fact that money in applicable Debt 
Service Fund is insufficient for such purposes; 

(2) To pay the principal of, interest on, and redemption premium of the applicable, 
Series of Junior Lien Bonds in the event that aU Outstanding Junior Lien Bonds of such Series 
are to be redeemed as a whole; or 

(3) To effect partial redemption of the applicable Series of Junior Lien Bonds; but 
subject to the restrictions of Section 4./6 hereof and provided that subsequent to said partial 
redemption, the market value of the cash and securities in ',such Debt Service Reserve Fund shall 
be not less than its Reserve Requirement. 

The requirements for and provisions governing any Debt Service Reserve Fund in the remainder 
of this Junior ,Lien Bond Ordinance of 1998, in references to "the Debt Service Reser:ve 'Funq", "the· 
Reserve Requit:em:ent", the "Debt Servke Fund(s)" and lithe Junior Lien Bonds .... shall be deemed to refer 
to 'each such Debt'Service Reserve Fund created by a Junior Lien Series Ordinance, and in each cas~ to 
the respective ReserVe Requirement and Debt Service Fund for the respective Series of Junior Lien Bonds; 
and to Junior Lien Bonds only or'that respective Series and not to any other Junior Lien Bonds. , , 

(B) Each D~bt Service, Reserve Fund shall be kept in the complete custody and control of the 
Trustee and withdrawals therefrom shall be made only by the Trustee who shall transmit to a Junior Lien 
Bondholder of such SerieS at such times as may be appropriate, the ,sums required to pay the principal of, 
redemption premium, if any, and interest 9n such Series of Jtiqior Lien Bonds. 

(C)' Money in each Debt Service Reserve Fund shall be invested and reinvested by the Trustee 
at the direction of the Chief FinanCial Officer in Authorized Investinen~. Except with the written consent 
of the Insurer insuring such Series of Junior Lien Bonqs, the'teon to maturity of Authorized Investments 
in any Debt "Ser,vice Reserve Fund shall not be greater than five' (5) years. SUbjecfto the remaining 
provisions of this paragraph (C). the eam1rigs from such inveStments in a particular Debt Service Reserve 
Fund shall b<? added to and become a part of that Debt Service Reserve Fund. Whenever. and as of any 
date of calculation, the Value of the se.curities and money in any Debt Service Reserve Fund shall exceed 
its, Reserve Requirement, sU~h excess shall, at the,opgpn of the Co~sioners as determined by the Chief 
FlDancia10~cer, either be us~ to effect partial ~eP1ption of stich Series of Junior Lien Bonds, or 
transferred into the Debt Servi~ Fund for such Series Qf JuniC?,r Lien Bonds, or transferred to the,Project 
Fund. if any, established for such Series of Junior Uen Bonds. In the case of a consoli<futed Debt Service 
Reserve Fund for several Series of Junior Lien Bonds. the amoun~ eligible to be transferred to a Project 
Fund shall be equal to the investment earnings that have accrued in the consoli~ Debt Service Reserve 
Fund since the later of (0 the most reeent transfer out of the consolidated Debt Service Reserve Fund and 
(n) the creation of such Project Fund and that are attributable to a portion of the consolidated Debt Service 
Reserve Fund not greater than the maximum Annual Principal and Interest Requirement of the Series of 
Iunior Lien Bonds authorized by the Junior Lien Series Ordinance that estabfuhed such Project Fund. 
Any transfer of excess to the Debt ~ervice Funds from a consolidated Debt Service Reserve Fund shaH 
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(i) The company providing such surety bond, Iineof credit or insurance policy, or, 
in lieu thereof, the guarantor of such company's obligations under ~ch. surety bond, line 
of c~dit or insurance policy, shall be a company whose municipal bond insurance policies 
insuring the payment of the principal of and interest on municipal bond issues, o_r whose 
guarantee of such policies, results in such issues 'being rated (if rated at all) in the highest 
rating ,f,!ategory by S&P and Moody's and Fitch or their respective successors. and, if rated 
by AM. Best & Company, such company must also be rated in the highest rating 
category by A.M. Best & Company. The letter of credit issuer .shall be a bank or trust 
company which is rated not lower than the second highest rating category by S&P and 
Moody's and Fitch or their successors, and the letter of credit itself shall be rated in the 
highest category· of either such rating agency. TI1e insurance policy or :surety bond must 
extend for thelife of the Series of Junior Lien Bonds which receive the benefit of the 
same and must be unconditional and irrevocable. If a letter of credit or line of credit is 
provided under the provisions of this paragraph, then within sixty (60) days prior to the 
stated 'expiration date of any .said letter of credit or line of credit which does not extend 
for the term of the Series of Junior Lien Bonds as to which the same applies, (i) the 
Commissioners shall, after giving written notice to the Trustee, obtain another' letter of 
credit or line of credit, as the case may be; or (ii) the Trustee shall, at the written 
direction of the Commissioners, draw upon the letter of credit or line of credit, as the case 
may be, in order to fund the applicable Debt Service Reserve Fund with cash; or (iii) the 
Commissioners shall, after giving written notice to the Trustee, fully fund the applicable 

(E) 

(D) Notwithstanding anything iii. this Junior Lien Bond Ordinance of 1998 to the contrary, the 
City, in lieu of the deposit of moneys into a Debt Service Reserve Fund for a particular Series of Junior 
Lien Bonds, may satisfy the applicable Reserve Requirement by causing to be credited to such Fund an 
irrevocable and unconditional surety bond, line of credit, letter of credit or insurance policy payable to 
the Trustee or the Paying Agent for such Series for the benefit of the Holders of the Junior Lien Bonds 
of such Series in an amount which together with other moneys on deposit in such Debt Service Reserve 
Fund is equal to the applicable Reserve Requirement. In the event the amount on deposit in, or credited 
to, a Debt Service Reserve Fund, in addition to the amount available under the surety bond, line of credit, 
insurance policy or letter. of credit in' question (the "Original Funding Insuument") includes amounts 
available under another surety bond, line of credit, insurance policy or letter of credit (the "Additional 
Funding Instrument"); draws on the Original Funding Instrument and the Additional Furrdlng Instrument 
shall be made on a pro rata basis to fund any insufficiency in the applicable Debt Service Puna. In the 
event a Debt Service Reserve Fund is funded with both monies and .a surety bond, line of credit, insurance 
policy or letter of credit, (1) any withdrawals from such Debt Service Reserve Fund shall be made firse 
from such monies· (orthe liquidation of investments made therewith) and second from such surety bond, 
line of credit, insurance policy or letter of credit, and (2) deposits to such Debt Service Reserve Fund 
pursuant to Section ·8:03 shall be used first to reinstate the surety bond, line of credit, insurance policy or· 
letter of credit and second to restore the cash balance. The surety bond, line of credit, insurance policy 
or Jetter of credit shall be payable (upon the giving of notice.as. required thereunder) on any Junior Lien 
Bond Payment Date on which moneys will be required to be withdrawn from such ~~t Service Reserve. 
Fund and applied to the payment of the principal of or interest on the Outstanding Series of Junior Lien 
Bonds to which such surety bond, line of credit, insurance policy or letter of credit relates when such 
payments cannot be made by amounts otherwise credited to such Debt Service Reserve Fund. . . 

• • I 

be ·in proportion to the next monthly payments then scheduled to be made into such Debt Service Funds 
pursuant to Section 8.02 of this Junior Lien Bond Ordinance of 1998. 
be'in proportion to the next monthly payments then scheduled to be made into such Debt Service Funds 
pursuant to Section 8.02 of this Junior Lien Bond Ordinance of 1998. 

(D) Notwithstanding anything in this Junior Lien Bond Ordinance of 1998 to the contrary, the 
City, in lieu of the deposit of moneys into a Debt Service Reserve Fund for a particular Series of Junior 
Lien Bonds, may satisfy the applicable Reserve Requirement by causing to be credited to such. Fund an 
irrevocable and unconditional surety bond, line of credit, letter of credit or insurance policy payable to 

the Trustee or the Paying Agent for such Series for the benefit of the Holders of the Junior Lien Bonds 
of such Series in an amount which together with other moneys on deposit in such Debt Service Reserve 
Fund is equal to the applicable Reserve Requirement. In the event the amount on deposit in, or credited 
to, a Debt Service Reserve Fund, in addition to the amount available under the surety bond, line of credit, 
insurance policy at letter, of credit in' question (the "Original Funding Instrument") includes amounts 
availc:tble under amlther surety bond, line of credit, insurance policy or lettef of credit (the "Additional 
Funding Instrument"); draws on the Original Funding Instrument and the Additional Fup'ding Instrument 
shall be made on a pro rata basis to fund any insufficiency in the applicable Debt Service Funa. In the 
event a Debt ServiCC1 Reserve Fund is funded with both monies and .8 surety bond, line of credi4 insurance 
policy or letter of credit, (1) any withd~wals from such De~t Service Reserve ,Fund shall be made fihlt 
from such monies' (or, the liquidation of investments made ~herewith) and sec~nd from such surety bond, 
line of credit, insurance poHcy or letter of oredit, anq (2) deposits to such Debt Service Reserve Pund 
pursuant to Section -8:03 shall be used first to reinstate the sqrety bond, line of credit, insutaIlae policy Of' 
letter of credit and seco.l1d tG restore the cash balance. The surety bood, line of credit, inSUtaIl~ policy 
or letter of credit shaH be payable (upon the giving of notice,as, req,1;Iired tbereund~) on any Junior Lien 
Bond Payment Date on which moneys will be required to be withdrawn from such ~~t Service Reserve, 
Fund and applied to the payment of th.e principal of or interest on the Outstanding Se~es of Junior Lien 
Bonds to which such ~urety bond, line of credit., insurance policy or letter of credit relates when such 
payments cannot be made by amounts otherwise credited to such Debt Service Reserve Fund. - . 

(E) 

, " 

(i) The company providing such surety bond, line 'of cre4it or insurance policy, or, 
in lieu thereof, the guarantor of such company's obligations uJlder ¥Uch, surety bond, line 
of c~dit or insurance pol~cy, shall be a company whose munidpal honp insurance poliCies 
insuring the payment of the principal of and interest on municipal bond issues, ~r whose 
guarantee of sucb policies, results in such issues 'being rated (If rated at aU) in the highest 
rating pategory by S&P and Moody's imd Fitch or their respective successors, an~ if mted 
by AM. Best & Company, such comp~y must also be rated in the highest rating 
category by A.M. Best & Company. The letter of credit issuer'shall be a baUk or trust 
company which is rated not lower than the second highest rating category by S&P and 
Moody's and Fitch or their successors, and the letter of credit itself shall be rated in the 
highest ca.tegory,of either such rating agency_ TIle insurance polipy or:surety bonQ must 
ext~nd for the'lite of the Series of Junior Lien Bonds which receive the benefit of the 
same and must be unconditional and irrevocable. If a letter of credit or line of credit is 
provided under the provisions of this paragraph, then within sixty (60) days prior to the 
stated 'expiration date of any ,said letter of credit or line of credit which does not extend 
for the term of the Series of Junior Lien Bonds as to which the same applies, (i) dIe 
Commissioners shall, after giving written notice to the Trustee, obtain another' letter of 
credit or line of credit., as the case may be; or (ii) the Trustee shall, at the written 
direction of the Commissioners, draw upon the letter of credit or line of credit., as the case 
may be, in order to fund the applicable Debt Service Reserve Fund with cash; or (iii) the 
Commissioners'shall, after giving written notice to the Trustee, fully fund the applicable 

33 



34 

(A) There shall be established and maintained a Depreciation and Contingent Fund. This Fund 
shall be maintained in an amount to be established not less frequently than annually by the Commissioners 
on the advice of Feasibility Consultants in order to provide a reasonable reserve for depreciation of the 
Water System, for contingencies and for improvements, betterments and extensions of the Water System. 

Section 7.06. The Depreciation and Contingent Fund. 

(C) Until the Ordinance Elevation Date, the "Operation and MaintenanceFund" established' 
under the Bond Ordinance of 1992 shall also be the Operation and Maintenance Fund. 

(B) Withdrawals from the Operation and Maintenance Fund shall be made by or onthe order 
of the Chief Financial Officer in accordance, as nearly as may be practicable, with the Annual Budget then 
in effect. 

(A) There shall be established and maintained an Operation and Maintenance Fund. The 
Operation and Maintenance Fund is intended to provide for the payment of Operation and Maintenance 
Expenses. 

Section 7.05. The Operation and Maintenance Fund. 

(F) · Notwithstanding the requirement of Section 7.04(A) above, any Junior Lien Series 
Ordinance may designate the Debt Service Reserve Fund for the Series of Junior Lien Bonds authorized 
thereby to be consolidated with the Debt ServiceReserve Fund for. each other Series so designated, in 
which case .all such designated Series shall be considered in the aggregate as a single Series for all 
purposes related to the consolidated Debt Service Reserve Fund. 

(2) If a surety bond, insurance policy, line of credit or Jetter of credit on deposit in 
a Debt Service Reserve Fund shall be terminated (other than on its stated expiration date), 
may not be drawn upon for any reason, or shalt otherwise no longer be in compliance 
with the provisions of this Section 7.04(B), the Commissioners shall either (a) replace 
such surety bond, insurance policy, line of credit or letter of credit with a substitute which 
complies with the provisions· of Seetion 7.04(Q), or (b) commence making deposits bf 
Gross Revenues to tl_1e Debt Service Reserve Fund over a period not longer than twelve 
(12) months after the date of such termination until the amount on deposit in such Debt 
Service Fund equals the applicable Reserve Requirement 

Debt Service Reserve Fund with cash or Authorized Investments. If a disbursement is 
made pursuant to a surety bond, a line of credit, an insurance policy or a Ietter of credit 
provided pursuant to this paragraph, the Commissioners shall be obligated either (a) to 
reinstate the maximum limits of such· surety bond, line of credit, insurance policy or letter 
of credit, or (b) to deposit into such Debt Service Reserve Fund cash in the amount of the 
disbursement made under such surety bond, line of credit, insurance policy or -Ietter of 
credit, or a combination of such alternatives, as shall. provide that the amount credited 
equals the Reserve Requirement on the respective Series of Junior Lien Bonds within a 
time period not longer than one (1) year. The Trustee shall receive such opinions, 
including legal opinions, certificates and other documentation, line of credit, as the 
Trustee shall request, prior to receipt of such surety bond, letter of credit, line of credit 
or insurance policy by the Trustee. 

Debt Service Reserve Fund with cash or Authorized Investments. If a disbursement is 
made pursuant to a surety bond, a line of credit, an insurance policy or a ,letter of credit 
provided pursuant to this paragrdph, the Commissioners shall be obligated either (a) to 
reinstate the maximum limits of such· surety bond, line of credit, insurance policy or letter 
of credit, or (b) to deposit into Sl1ch Debt Service Reserve Fund cash in the amount of the 
disbursement made under such surety bond, line of credit, insurance policy or . letter of 
credit, or a combination of such alternatives, as shall. provide that the amount credited 
equals the Reserve Requirement on the respective Series of Junior Lien Bonds wHhin a 
time period not longer than one (l) year. The Trustee shall receive such opinions, 
including legal opinions. certificates and other documentation, line of credit, as the 
Trustee shall request, prior to receipt of such surety bond, letter of creditj line of credit 
or insurnnce policy by the Trustee. 

(2) If a surety bond, insurance P91icy, line of predit or letter of credit on deposit in 
a Debt Service Reserve Fund shall be tenninated (other than on its stated expiration date), 
may not be drawn upon for any reason, or shall otherwise no longer be in compliance 
with the provisions of this Section 7.04(B), the Commissioners shaU either (a) replace 
such surety bond. insuqmce policy. line of credit or letter <;Jf credit with a substitute which 
complies with the ~rovisiQns' of seCtion 7.04(P), or (b) CXlmmence making deposits bf 
Gross Revenues to t~e Debt Se~ice Reser:ve Fund over a period not longer than twelve 
(12) months after the date of such tenni,nation until the amount on deposit in tlUch Debt 
Service Fund equals the applioable Reserve Requirement 

(F) . Notwithstanding tbe requirement of Section 7.04(A) above, any JUI1~or Lien Series 
Ordinance may designate the Debt Service Reserve Fund for the Series of ~uI1ior Lien Bonds authorized 
thereby to be ~o~solidated with the Debt Service'Reserve Fund for, each other Series so designated, in 
which case ,all, such designated Series shall be cqnsidered in the aggregate as a single Series for all 
purposes related to tbe consdlidated Debt Service Reserve Fund. 

Section 7.05. The Operation and Maintenance Fund. 

, -
(A) There shaU be established and maintained an Operation and Maintenance Fund. The 

Operation and M.aintenance Fund is intended to provide for the payment of Operation and Maintenance 
Expenses. 

(B) Withdrawals from the Operation and Maintenance Fund shall be made by or on ,the order 
of the Chief Fmancial Officer in accordance, as nearly as may be practicable, with the Annual Budget tben 
in effect. 

(C) Until the Ordinance Elevation Date. the ~Operation and Maintenanoo'FundH esiabliSfi6f 
under the Bond Ordinance of 1992 shall also be the Operation and Maintenance Fund. 

Section 7.06. The Depreciation and Contingent Fund~ 

(A) There shall be established and maintained a Depreciation and Contingent Fund. This Fund 
shall be maintained in an amount to be established not less frequently than annually by the Commissioners 
on the advice of Feasibility Consultants in order to provide a reasonable reserve for depreciation of the 
Water System, for contingencies and for improvements, betterments and ex:teosions of tIle Water System. 

34 



35 

There 'may be established in the respective Debt Service Funds from time to time a Capitalized 
Interest Account to provide for the payment of interest on the Junior Lien Bonds of a particular Series. 
Any such account shall be created by the Junior Lien Series Ordinance or Junior Lien Series Resolution 
relating to the issuance of the Junior Lien Bonds of such Series. Any earnings from the investment of 
funds in the Capitalized Interest Account not required to pay interest on the Junior Lien Bonds of any 
Series during the period for which interest on the Junior Lien Bonds of such Series is capitalized shall be 
deposited in the Project Fund for such Series of Junior Lien Bonds or, if such Project Fund has been 
terminated, such earnings shall be retained in the Debt Service Fend; 

Section 7.09. Capitalized Interest Accounts in Debt Service Funds. 

Whenever, in the opinion of the Commissioners, it becomes desirable to invest money in any of 
the funds established by this Article (other than the Debt Service Reserve Funds and the Debt Service 
Funds for which-provisions ·are made above), the Commissioners may make Authorized Investments. In 
the event the Commissioners directs the Trustee for a Series of Junior Lien Bonds to so invest, the Trustee 
shall act in compliance with such directions. Earnings resulting from the investment of money in a 
particular fund shall be deposited into the· Gen~ral Revenue Fund (l) except as provided in Sections 7.03 
and 7 .04 hereof and (ii) unless the Commissioners shall have determined pursuant to the Annual Budget 
that any such earnings on amounts in the Depreciation and Contingent Fund shall remain therein. · 

Section 7.08. Investments of Funds. 

The Commissioners may by resolution, from time to time, establish a Rate Stabilization Fund for 
a· specified period of time. 

Section 7.07. Rate Stabilization Funds, 

(D) Until' the Ordinance Elevation Date, the "Depreciation and Contingent Fund" established 
under the Bond Ordinance of 1992 shall also be the Depreciation and Contingent Fund. 

(C) Withdrawals from this Fund shall be made by or on order of the Commissioners. 

(5) For optional redemption of Junior Lien Bonds or Subordinate Lien Bonds; 

( 4) To prevent payment or other defaults of Escrowed Senior Lien Bonds, Senior Lien 
Bonds, Junior Lien Bonds and Subordinate Lien Bonds; and 

(3) To defray the cost of unforeseen contingencies and extraordinary repairs; 

(2) For improvements, betterments and extensions to the Water System, other than 
for those things which are reasonably necessary to maintain the Water System in good repair and 
working order; 

(1) For the purpose of restoring depreciated or obsolete items of the Water System; 

(B) Money in this fund shall be used solely: (B) Money in this fund shall be used solely; 

(1) For the purpose of restoring depreciated or obsolete items of the Water System; 

(2) For improvements, betterments and extensions to the Water System, other than 
for those things which are reasonably necessary to maintain the Water System in good repair and 
working order; 

(3) To defray the cost of unforeseen contingencies and extraordinary repairs; 

(4) To prevent payment or other defaults of Escrowed Senior Lien Bonds, Senior Lien 
Bonds, Junior Lien Bonds and Subordinate Lien Bonds; and 

(5) For opti'onal redemption of Junior Lien Bonds or Subordinate Lien Bonds; 

(C) Withdrawals from this Fund shall be made by or on order of the Commissioners. 

(D) Until' the Ordinance Elevation Date, the "Depreciation and Contingent Fund" established 
under the Bond Ordinance of 1992 shijll also be the Depreciation and Contingent Fund. 

Section 7.07. Rate Stabilization Ftmds. 

The Commissioners may by resolution, from time to time, es~b1ish a 'Rate Stabilization Fund for 
a: specified period of time. 

Section 7.08. Investments of Funds. 

Whenever, in the opinion of the Commissioners, it becomes ~esirable to invest money in any of 
the funds established by this Article (other than the Debt Service Reserve Fund$ and the Debt Service 
Funds for whiclfprovisioDS 'are made above), the Commissioners may make Authedzed Investments. In 
the eventtbe Commissioners directs the Trostee for a Series of Junior Lien Bonds to so invest, the Trustee 
shall act in compliance with such directions. ~rnings resulting from the investment of' money iiI a 
particular fund shall be depositci:f into the, Gen~ral Revenue Fund (i) except as pro.vided in Sections 7.03 
and 7.04 hereof and (ii) unless the Commissioners shall have determined pursuant to the Annual Budget 
that any such earnings on amounts in the Depreciation and Contingent Fund shall remain therein. ' 

Section 7.09. Capitalized Interest Accounts in Debt Service Funds. 

There 'may be established in the respective Debt Service Funds from time to time a Capitalized 
Interest Account to provide for the payment of interest on the Junior Lien Bonds of a particular Series. 
Any such account shall be created by the Junior Lien Series Ordinance or Junior Lien Series Resolution 
relating to the issuance of the Junior Lien Bonds of such Series. Any earnings from the investment of 
funds in the Capitalized Interest Account not require4, to pay interest on the Junior Lien Bonds of any 
Series during the period for which interest on the Junior Lien Bonds of such Series is capitalized shall be 
deposited in the Project Fund for such Series of Junior Lien Bonds or, if such Project Fund has been 
terminated, such earnings shall be retained in the Debt Service Fund~ 

35 



36 

(3) If, on the occasion when the deposits required by paragraphs (l) and (2) of this 
section are to be made, the sum total of the deposits required thereby plu.s previous monthly 
deposits and the remaining deposits to be made prior to the next succeeding principal and interest 

(2) There· shall be deposited into the respective Debt Service Funds the monthly 
fraction of the aggregate amount of principal of the respective Series of Junior Lien Bonds 
becoming due and payable on the next ensuing principal maturity date (whether at stated maturity 
or by sinking fund installments), so that on each principal maturity date, the amount of principal 
to be' paid shall have been accumulated and be on hand. Provided, however, that if provision has 
been made for the payment of all or part of the next installment of principal to become due on 
a Series of Junior Lien Bonds, pursuant to any other provision. of this Junior Lien Bond Ordinance 
of 1998, or any Junior Lien Serles Ordinance, or-by reason ~f investment earnings, then, in such 
event, the deposits required by this paragraph may be omitted, or reduced accordingly. 

(1) There shall be deposited .into .the respective Debt S,ervice Funds the monthly 
fraction of the aggregate amount of Interest to become due onthe respective Series of Junior Lien 
Bonds. on tli.e next ensuing interest payment date; provided, however, that if provision has been 
made for the payment of all or part of ·the next installment of interest to become due on any 
particular Series of Junior. Lien Bonds, pursuant to any other provision of this Junior Lien Bond 
Ordinance of 1998, or any Junior Lien Seri~ Ordinance, or by reason of investment earnings, 
then, ·in such event,' the deposits required by this paragraph may be omitted, or reduced 
accordingly, 

(.i3) Provision then shall be made for the payment of the principal of and interest on all Junior 
Lien Bonds then Outstanding, all without priority of any Junior Lien Bonds over others but ratably as to 
each Series of Junior Lien .Bonds. To that end: · 

(A) Until the Ordinance Blevation Date, provision first shall bemade for the payment of the 
principal of and interest on the Escrowed Senior Lien Bonds, if necessary, and the Senior Lien Bonds and 
the funding to appropriate levels of the debt service fund; debt service reserve fund and operation and 
maintenance fund created under Article VIII of the Bond Ordinance of 1992 and series ·ordinances 
supplemental thereto. 

Section 8.02. Payments for Junior Lien Bonds. 

The Gross Revenues of the Water System, excluding that money the disposition of which is 
controlled by other provisions of the Junior Lien Bond Ordinance of 1998, are declared to be a part of 
the "General Revenue Fund" (previously established as the "Gross Revenue Fund" under the Bond 
Ordinance of 1992) and shall be, as received, deposited into such fund. The dispositions from the General 
Revenue Fund required by the remaining Sections of this Article shall be made on or before the Business 
Day which is five (5) Business Days prior to the end of each month following the delivery of the first 
Series of Junior Lien Bonds issued pursuant to this Junior Lien Bond Ordinance of 1998 and in the order 
of priority established by the sequence of the remaining Sections of this Article. 

Section 8.01. Deposits to General Revenue Fund; Dispositions Therefrom. 

ARTICLE VHI 
DISPOSITION OF REVENUES 

ARTICLE VHI 
DISPOSITION OF REVENUES 

Section 8.01. Deposits to General Revenue Fund; Dispositions Therefrom. 

The Gross Revenues of the Water System, excluding that money the disposition of which is 
controlled by other provisions of the Junior Lien Bond Ordinance of 1998, are declared to be a part of 
the "General Revenue Fundt< (previously established as the "Gross Revenue Fund" under the Bond 
Ordinance of 1992) and shall be, as received, deposited into such fund. The dispositions from the General 
Revenue Fund required by the remaining Sections of this Article shall be made 0n or before the Business 
Day which is five (5) Business Days prior to the end of each month following the delivery of the first 
Series of Junior Lien Bonds issued pursuant to this Junior Lien Bond Ordinance of 1998 and in the order 
of priority established by the sequence of the remaining Sections of this Article. 

Section 8.02. Payments for Junior Lien Bonds. 

(A) Until the Ordinance Elevl1tion Da~e, provision first shaH be.mad~ for the payment of the 
principal of and interest on the Escrowed Senior Lien Bonds, if necessary, and the Senior Lien Bonds and 
the funding to appropriate levels of the dybt service fund; debt service reserve ftind and operation and 
maintenance fund created under Article VIII of the Bond Ordinance of 1992 and series ,ordinances 
supplemental thereto. 

(B) Provision then shall be made for the payment of the principal of and interest on all Junior 
Lien Bonds then Outstanding, all without priority of any Junior Lien Bonds over others but ratably as to 
each Series of Junior Lien ,Bonds. To that end: ' 

(1) There shall l?e deposited ,into .the respective Debt S,ervice Funds the monthly 
fraction Of the agiregate amoqnt of jntere's~ to become due on'the respective Series of Junior Lien 
Bonds, on tli,e ne1;t ensuing interest paYl~ent date; provided, howev.er, that if pro,'Vision has been 
made for the payment of aU or part of ' the next installment of interest to become que on any 
particular Series of Junior,Lien ~ondst pu,rsuant to any other provision of dus JUniQt Lien Bond 
Ordinance of 1998, or any Iunior Lien Seri~ Ordinance, or by reason of investment earnings, 
then, 'in such event,' the deposits required by this paragrapb may be omitted, or reduced 
accordi;ngly. 

(2) There' shall be deposited into the respective Debt Serrice Funds the monthly 
fraction of the aggregate amount of principal of the respective Series of Junior Lien Bonds 
becoming d:ue and payable on the next ensuing principal maturity date (whether at stated maturity 
or by sinking fund installments), so that on each principal maturity date, the amount of prirtcipal 
to be' paid shall have been accumu1,at~ and be on hand. Provided, however, that if provision has 
been made for the payment of all or part of the next installment of principal to become due on 
a Series of JuniOr Lien Bonds, pursuant to any other provision, of this Junior Lien Bond Ordinance 
of 1998, of any Junior Lien series Ordinance, or,by reason ~f investment earnings, then, in such 
event, the deposits required by this paragrapb may be omitted, or reduced accordingly. 

(3) If, on the occasion when the deposits required by paragraphs (1) and (2) of this 
section are to be made, the sum total of the deposits required thereby plus previous monthly 
deposits and the remaining deposits to be made prior to the next Stice.ceding principal and interest 
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There shall next be transferred to the Operation and Maintenance Fund, either from the General 
Revenue Fund or from the Rate Stabilization Fund as described in Section 8.08 hereof, the amount 
budgeted for Operation and Maintenance Expenses for the ensuing month; provided, however, that until 
the Ordinance Elevation Date, it is expressly recognized that deposits to this Fund generally shall be 
controlled by (he Bond Ordinance of 1992. 

. Section 8.05. Deposits for Operation and Maintenance Fund. 

Provision shall then be made for payment of interest on amounts advanced by the provider of any 
surety bond, line of credit, insurance policy or letter of credit as contemplated in Section 7.04{D) hereof • 

Section 8.04. Reimbursement o.f Interest on Amounts Advanced for Debt Service Reserve 
Fund~ 

Deposits shall next be made in the amounts required by this Section 8.03 into the respective Debt 
Service Reserve Funds. The Trustee shall calculate the Value of the cash and securities in each Debt 
Service Reserve Fund as ofeach June 30 and December 31, such calculation to be completed within forty 
five (45) days after such date, and as of the date of delivery of each Series of Junior Lien Bonds on or 
prior to such date, and as of any other date determined by the Chief Financial Officer (not to exceed two 
(2) additional optional calculation dates in any twelve (12) month period), in order to determine if the 
Debt Service Reserve Fund contains the Reserve Requirement therefor, and the extent to which payments 
therefor or withdrawals therefrom must be made, andthe timing thereof, pursuant to this Junior Lien Bond 
Ordinance of 1998 andthe respective Junior Lien Series Ordinances. Unless a Debt Service Reserve Fund 
then contains in cash and securities (or a surety bond, insurance policy, line of credit or letter of credit 
as provided. in Section 7.04. hereof) an amount at least equal to its Reserve Requirement, there shall be 
paid into such Debt Service Reserve Fund on the tenth (10th) Business Day of each o.f the eleven (11) 
months following a determination of a deficiency in such Debt Service Reserve Fund one-eleventh (1/11) 
of the amount necessary to re-establish in such Debt Service Reserve Fund its Reserve Requirement; 
provided, however, nothing herein shall' preclude the Commissioners from fully re-establishing such 
Reserve Requirement in a more timely fashion than as so prescribed, Any surety bond, line-of credit, 
insurance policy or Jetter of credit being used to meet the Reserve Requirement of a Debt Service Reserve 
Fund shall be-valued at the amount still remaining to be drawn thereon; and in the event that any such 
suretybond, line of credit, insurance policy or letter of credit has been· drawn upon, the amount necessary 
to restore the principal balance thereof shall be paid by the Commissioners in the same manner and on 
a parity with ··'hie payments described in this Section 8~03. · . · 

Section 8.03. Deposits for the Debt Service Reserve Funds - Valuation. 

(4) If any Junior Lien Bonds are called for optional redemption, there shall be 
deposited in either the Debt Service Fund or a trust fund established pursuant to Article XV hereof 
sufficient moneys to pay the principal of, premium, if any, and interest due on such Junior Lien 
Bonds on the applicable redemption date therefor. 

payment dates, will be less than the sum required to effect the payment of the next succeeding 
installment of either principal or interest, or both, as the case may be, a sum equal to such 
deficiency shall be added to the deposits so to be made. 

payment dates, will be less than the sum required to effect the payment of the next succeeding 
installment of either principal or interest, or both, as the case may be, a sum equal to such 
deficiency shall be added to the deposits so to be made, 

(4) If any Junior Lien Bonds are called for optional redemption, there shall be 
deposited in either the Debt Service Fund or a trust fund established pursuant to Article XV hereof 
sufficient moneys to pay the principal of, premium, if any, and interest due on such Junior Lien 
Bonds on the applicable redemption date therefor. 

Section 8.03. Deposits for the Debt Service Reserve Funds· Valuation. 

Deposits shall next be made in the amounts required by this Section 8.03 into the respective Debt 
Service Reserve Funds. The Trustee shall calculate the Value of the caSh and securities in each Debt 
Service Reserve Fund as ofeach June 30 and December 31, such calculation to be completed within forty
five (45) days after such date, and as of the date of delivery of each Series of Junior Lien Bonds on or 
prior to such date, and as of any othet date determined by the Chief Financial Officer (not to exceed two 
(2) additional optional calculation dates in any twelve (12) inonth period), in order to determine if the 
Debt Service Reserve Fund contains the Reserve Requirement therefo~, and the extent to which payments 
therefor or withdrawals ,~herefrom must qe made, anci'the timing thereof, pursuant to this Junior Lien Bond 
Ordinance of 1998 and'th,e respective Junior Lien Series Ordinances. Unless a Debt Service Reserve Fund 
then contains in cash and securities (or a surety bond, insurance policy, line of qredit or letter of credit 
as provided. ~ Section 7.04, hereof) an ~ount at least equal to its Reserve Requiremeny there shall be 
paid into such Debt Service Re~rve Fund on the tenth (lOth) Business Day of each o,f the eleven (11) 
months following a determination of a deficiency in such Debt Service I,teserve Furid one-eleventh (1/11) 
of the amo:unt necessary to re-establish in such Debt Service Reserve Fund its Reserve R,equirement; 
prov.ided: hoWever, no~ing herejn shall preclude the Commissioners from fu,lly re-establishing such 
Res~rve Requi,rement in a moretiinely rashionthan as so Prescribed; Any surety bond, line'of credit., 
insurance policy or letter of credit being use4 to meet the Reserve Requirem'ent of a Debt Service Reserve 
Fund shall txi,valued at the RmQunt still reqtaining to be drawn thereo~; and in the event that any such 
suretY'bon~ line of credit, insurance pOlicy or letter of credit has been' drawn upqn; the amount necessary 
to restore the principal balance thereof shall be paid by the Commissioners in the same manner and on 
a pari.ty with /hte payments described in this Section 8~03. . " 

Section 8.04. Reimbursement o.f Interest ~n Amounts Advanced for Debt Service Reserve 
Fund~ 

Provision shall then be made for payment of interest on amounts advanced by the provider of any 
surety bond, line of credit., insurance policy or l~ter of credit as contemplated in Section 7,04{D) hereof . 

. Section 8.05. Deposits Cor Operation and Maintenance Fund. 

There shall next be transferred to the Operation and Maintenance Fund, either from the General 
Revenue Fund or from the Rate Stabilization Fund as described in Section 8.08 hereof, the amount 
budgeted for Operation and Maintenance Expenses for the ensuing month; provided, however, that until 
the Ordinance Elevation Date, it is expressly recognized that deposits to this Fund generally shall be 
controlled by (he Bond Ordinance of 1992. 
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(A) The number of customers who may from time to time make use of the Water System; 

The Commissioners recognize that those who may from time to time hereafter be Junior Lien 
Bondholders wi11, throughout t11e life of the Junior Lien Bonds, require full information with respect to 
the Water System, the fiscal affairs of the Water System, ·and all matters incident to each. To that end 
the Commissioners hereby covenant and agree that they will install and thereafter at all times maintain 
proper books of records and accounts, separate and distinct from .all other records and accounts, in which 
complete and correct entries shall be made of all transactions relating to the Water System, and all 
revenues and receipts derived therefrom, directly or indirectly. Such books and records shall be kept in 
such fashion as to reveal -in detail: 

Section 9.01. Keeping Records. 

ARTICLE IX 
AGREEMENT TO FURNIS~ 

INF'ORMATION WITH RF.SPECT"TO WATER sYSTEM 

. All money remaining after making the payments required by Sections 8.01 to 8.07 hereof, shall 
be used as determined from time to ·time by the Commissioners, for the maintenance or improvement, or 

.. payment of debt payable from the revenues, of the Water System or for the payment of Special Facilities . 
Bonds, or for payment into a Rate Stabilization Fund, or for any other lawful purpose of the 
Commissioners. The Commissioners may determine by resolution at any time to "deposit any percentage 
or any set amount of surplus money to the extent that it is realized, into a Rate Stabilization fund; 

· provided, however, that the amount on deposit in a Rate Stabilization Fund shall not exceed the amount 
budgeted for the Operation and Maintenance Fund for the then current Fiscal Year. Amounts on deposit 
in a Rate Stabilization Fund may, at the direction of the Chief Financial Officer, be used to make the 
deposits into the Operation and Maintenance Fund required by Section 8.05.hereof. Amounts on deposit 
in a Rate Stabilization Fund may, at the option of the Commissioners, be withdrawn and used for any 
other lawful purpose of the Commissioners, but in such event, such withdrawals for purposes other than 
Operation and Maintenance Expenses shall not be. included in Net Earnings. 

.. 
Section 8.08. Use of Surplus Money . 

There shall be deposited into the Depreciation and Contingent Fund that. sum which is one-twelfth 
(1112) of the sum which has been currently determined by the Commissioners to be the estimated 
requirements therefor for the then current Fiscal Year; provided, however, that until the Ordinance 
Elevation Date, it is expressly recognized that deposits to this Fund generally shall be controlled by the 
Bond Ordinance of 1992. 

Section 8.07. Depositsfor the Depreciation and Contingent Fund. 

Provision shall then be made for the payment of any other indebtedness which is junior and 
subordinate to the Junior Lien Bonds in the order of priority contemplated by the proceedings authorizing 
their issuance. 

Section 8.06. Payments for Subordinate Lien Bonds. Section 8.06. Payments for Subordinate Lien Bonds. 

Provision shall then be made for the payment of any other indebtedness which is junior and 
subordinate to the Junior Lien Bonds in the order of priority contemplated by the proceedings authorizing 
their issuance. 

Section 8.07. Deposits for the Depreciation and Contingent Fund. 

There shall be deposited into the Depreciation and Contingent Fund that, sum which is one-twelfth 
(1112) of the sum which has been currently determined by the Commissioners to be the estimated 
requirements therefor fo~ the then current Fiscal Year; provided, however, that until the Ordinance 
Elevation Date, it is expressly recognized that deposits to this Fund generally shall be controlled by the 
Bond Ordinance of 1992. 

.. 
Section 8.08. Use of Surplus Money. 

,All money remaining after making the payments required by Sections 8.01 to 8.07 hereof, shall 
be used as determined from time to,time by the Comm'issioners, for the maintenance or improv~men~ or 

"payment of debt payable from the revenues, of the Water System or for the payment of Special Facilities ' 
Bonds, or for payment into a Rate StabiIiza.tiol1 Fund, or for any other lawful purpose of tIle 
Commissio.ners. The Commissioners may detennine by resolution at any time to "deposit any percentage 
or any set amount of surplus money to the extent that it is realized, into a Rate Stabilization fund; 

, provided, however, that the amount on deposit in a Rate Stabilization Fund 'sh~ not eXceed the amount 
budgeted for the Operation and Mainte~lance Fund for the then cprrent Fiscal Year. Amounts on deposit 
in a Rate Stabilization Fund m'ay, at the direction of the Chief Financial Officer, be ~sed to make the 
deposits into the Operation and Maintenance Fund req,uired by Section 8.0S,hereof. Amounts on deposit 
in a Rate Stabilization ~und may, at the option of the Commissioners, pe withdrawn and used for any 
other lawful purpose of the Commissioners, but in such event, such withdrawals for purposes other than 
Operation and Maintenance Expenses shall not ~e. included in Net Earnings. 

ARTICLE IX 
AGREEMENT TO FURNIS~ 

INF'ORMATION WITH RESPECI''TO WATER sYSTEM 

Section 9.01. Keeping Records. 

The Commissioners recognize that those who may from time to time hereafter be J urnor Lien 
Bondholders w111, throughout tile life of the Junior Lien Bonds, require full information with respect to 
the Water System. the fISCal affairs of the Water System, 'and all matters incident to each. To that end 
the Commissioners hereby covenant and agree that they will install and thereafter at all times maintain 
proper books of records and accounts, separate and distinct from ,all other records and accounts, in which 
complete and correct entries shall be made of all transactions relating to the Water System, and all 
revenues and receipts derived therefrom, directIy or indirectly. Such books and records shall be kept in 
such fashion as to reveal 'in detail: 

(A) The number of customers who may from time to time make use of the Water System; 
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(C) That all premiums on all bonds or insurance policies shall be deemed a part of 
the cost of operating and maintaining the Water System; 

(B) That they will secure adequate fidelity bonds (blanket or individual) of a surety 
company doing business in the State, indemnifying the Commissioners against defalcation of all 
persons handling money derived from the Water System or signing checks on any bank accounts 
relating to the Water System, other than the Trustee or a Registrar or Paying Agent; 

(A) That they will insure and at all times keep the Water System insured against 
physical loss or damage with a responsible insurance C0'11{)any or companies, authorized and 
qualified under· the laws of the State of South Carolina, to. assume ·the risks insured against, in 
such amount as private corporations engaged in similar endeavors would customarily insure for; 

The Commissioners, acting on behalf of the City, covenant and agree that so long as any Junior 
Lien Bonds are Outstanding: 

Section 10.01. Requirement of Insurance, 

ARTICLEX 
INSURANCE 

The Commissioners further covenant and agree that so long as any Junior Lien Bonds are 
Outstanding, it will, not later than one hundred and twenty (120) days after the close of each Fiscal Year, 
cause to be made and completed by the Accountants, an audit 'of the records, books and accounts 
pertaining to the Water System, made in accordance.with recognized accounting practices, showing, among 
other things, Gross Revenues and Net Earnings; and that it will furnish a copy of such audit to the 
Trustee. Such audit shall comment upon any violation of any provision of any ordinance authorizing the 
issuance of any Junior Lien Bonds or Subordinate Lien Bonds and any violation of any provision of .th.is 
Junior Lien Bond Ordinance of 1998 noted by the auditing accountants, and such other matters as to them 
seem pertinent, The cost of such audit shall be treated as an Operation and Maintenance Expense of the 
Water System. Any copies so furnished need not be certified. 

Section 9.02. Audit Required. 

(F) The rate schedules that may from time to time be in force. 

(E) All expenditures made from the several funds established by this Junior Lien Bond 
Ordinance of I 998, and Junior Lien Series Ordinances authorizing the issuance of the Junior Lien Bonds; 
and 

(D) The Net Earnings of the Water System; 

(C) All expenses incurred in the operation of the Water System suitably identified as to 
purpose; 

(B) The Gross Revenues of the Water System and the source from whence derived; (B) The Gross Revenues of the Water System and the source from 'whence derived; 

(C) All expenses incurred in the operation of the Water System suitably identified 3$ to 
purpose; 

(D) The Net Earnings of the Water System; 

(E) All expenditures made from the several funds established by this Iunior Lien Bond 
Ordinance of 1998, and Junior Lien Series Ordinances authorizing the issuance of the Junior Lien Bonds; 
and 

(F) The rate schedules that may from time to time be in force. 

Section 9.02. Audit Required. 

The Commissioners further covenant and agree that so long as any Junior Lien BOQds are 
Outstanding, it will, not later thall one hundred and twenty (120) days after the close of each Fiscal Year, 
cause to be ,made and completed by the Accountants, an audit 'of the recprds, books and accounts 
pertaining to the Water System, made in aCcordance, with recognized accounting Pl1:lCtices, showing, among 
other things, Gross Revenues and Net Earnings; and that it will furnish a copy of such audit to the 
Trustee. Such audit shall cotriment upqn any viola.uon of any pr.ovision of any ordinance aUthorizing the 
issuance of any Junior Lien Bonds or Subordinate Lien Bonds and any violation of any provision of ,this 
Junior Lien. Bond Ordinance of 1998 noted by the auditing 'accountants, and such other matters as to tfwm 
~eem pertiperit. Th,e cost of such audit shall be 'treated as an Operatio~ and Maintenallce Expense of the 
Water System. Any copies so ~mished need not 'be certified. 

ARTICLE X 
INSURANCE 

Section 10.01. Requirement of ~nce. 

The Commissioners, acting on ~half of tlle City, covenant and agree that so long as any Junior 
Lien Bonds are Outstanding: 

(A) That they will insure and at all ~ keep the Water System insured against 
physical loss or damage with a responsible insurance co~any or companies, authorized and 
qualified under' the laws of the State of South Carolina. to, assume 'the risks insured against, in 
such amount as private corporations engaged in similar endeavors would customarily insure for; 

(B) That they will secure adeqUate fidelity bonds (blanket or individual) of a surety 
company doing business in the State, indemnifYing the Commissioners against defalcation of all 
persons handling money derived from the Water System or signing checks on any bank accounts 
relating to the Water System, other than the Trustee or a Registrar or Paying Agent; 

(C) That all premiums on all bonds or insurance policies shall be deemed a part of 
the cost of operating and maintaining the Water System; 
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(E) That so long as there are any Junior Lien Bonds Outstanding and unpaid, they will 
perform all duties with reference to the Water System required by the Constitution and statutes. 
of the State; 

· (D) That they will permit no customer to be connected to the Water System. or to 
receive any service afforded by the Water System, unless a proper meter is installed and a proper 
account is established and charges are levied against such account for services rendered, and such 
customer shall become obligated to pay for the service rendered at the appropriate rate according 
to the rate schedule then in force: 

(C) That, to the extent lawful, they will not permit competing water systems to operate 
within its boundaries; · · · 

. (B) That they will permit no free service to be rendered, or use to be made of the 
services and facilities of the Water System, and for the services and facilities of the Water System 
used by the City; the reasonable cost and value of such services and facilities shall be paid as such 
services accrue, and that the revenue so received from the City shall be deemed revenue derived 
from the operation of the Water System, and·:shall be accounted for in the same manner as other 

· 'i'evenues of the Water System; provided, however, that the provisions of this covenant and the 
covenants in .Section 11.0l(D) shall not apply to fire protection service afforded by the Water 
System; 

(A) That neither the Water System, .nor any part thereof, nor any of the revenues 
derived from the Water System, have been or will be hypothecated, mortgaged, otherwise-pledged 
or encumbered, save and except in accordance with the provisions hereof; 

The Commissioners further covenant and agree: 

Section 11.01. Additional Covenants to Secure Junior Lien Bonds. 

ARTICLE XI 
ADDITIONAL COVENANTS 

(F) That they will comply with the requirements of State law regarding the mandatory 
purchase of liability insurance contained in Section 15-78-140(b) of the South Carolina Code of 
Laws of 1976, as amended and as the same shall from time to time be .arnended. 

(E) That all money received by the Commissioners as a consequence of any 
defalcation, covered by any fidelity bond, shall be used to =s= the fund depleted by the 
defalcation. All sums received by the Commissioners from-insurance policies covering the Water 
System may, to the extent necessary, be applied to the repair and replacement of the damaged or 
destroyed property, but, in the event that such money is not used for such purposes, then the same 
shall be deposited in the Depreciation and Contingent Fund; and 

/ 
I 

(D) TI1at all insurance policies shall be open to the inspection of any Junior Lien 
Bondholder at any reasonable time; 

( 
I 

(D) 111at all insurance policies shall be open to the inspection of any JuniQr Lien 
Bondholder at any reasonable time; 

(8) That all money received by the Commissioners as a consequence of any 
defalcation, covered by any fidelity bond, shall be used to rest?re the fund depleted by the 
defalcation. All sums received by the Commissioners from ,insurance policies cover;ng the Water 
System may. to the ext~nt necessary, be applied to the repair and replacement of the damaged or 
destroyed property, but, in the event that such money is not used for such purposes, then the same 
shall be deposited in the Depreciation and Contingent Fund; and 

(F) That they will comply with the requirements of State Jaw regarding the mandatory 
purchase of liability insurance contained in Section 15~78-140(b) of tbe South Carolina Code of 
Laws of 1976, as annended and as the same shall from time to time be ,amended. 

ARTICLE XI 
ADDITIONAL COVENANTS 

Section 11.01. Additional Covenants to Secure Junior Lien Bonds. 

111e Commissioners further covenant and agree: 

(A) That neither the Water System, .nor any part thereof, nor any of the revenues 
derived from the Water System, have been or will he hypothecated, ,mortgaged, otherwise:pJedged 
or encumbered, save and except in accordance with the provisions hereof; 

. (B) That they will permit no free serviC~ to be rendered, or use to be made of the 
services and facilIties of the Water System, and for the services and facilities of the Water System 
used by the City; the reasonable cost and value of suc~ services and facilities shall be paid as stlch 
services accrue, and that the revenue so received. from the City shall he deemed revenue derived 
ffOlD the ,opemtion of the Water System., and':shall be acco~nte(f for in the same manner as otlter 

'tevenues of the Water System; provided, however. that the provisions of this covenant and the 
covenants in ,Section 11.01(0) shall not apply to fire protection service afforded by the Water 
System; 

(C) That, to the extent lawful, they will not pennit competing water systems to operate 
within its boundaries; " , 

(0) That tliey will petmit no customer to be connected to the Water System., or to 
recei,ve any service afforded by the Water System, unless a proper meter is installed and a proper 
account is established and charges are levied against such account for services rendered, and such 
customer shall become obligated to pay for the service rende~ at the appropriate rate according 
to the rate schedule then in force; 

em That so long as there are any Junior Lien Bonds Outstanding and unpaid, they will 
perfonn aU duties with reference to the Water System required by the Constitution and statutes, 
Qf the State; 
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(A) Provided always that the security of the Junior Lien Bonds shall not be lessened, or in any 
manner impaired, the City may for any one or more of the following purposes at any time; or from time 

Section 12.01. Modification Without Junior Lien Bondholder Approval. 

ARTICLE XII 
MODIFICATION OF ORDINANCE 

(K) That they will, from time to time, forward to each Trustee, in writing, the name 
of the Chief Financial Officer, together with his or her specimen signature. 

(J) That it will make all payments or deposits required under Articles Vll and VIII 
of this Junior Lien Bond Ordinance of 1998 in a timely manner; and 

(I) That; as to any Series of Junior Lien Bonds that was intended at the time of their 
issuance to be exempt from federal income taxation, it will take all .actions required of it under 
the Code that are necessary to preserve the tax-exempt status of such Series of Junior Lien Bonds, 

·including without limitation, actions necessary to ·comply with all information rep.orting 
requirements and any obligation to rebate· arbitrage earnings on the proceeds of such. I unior Lien 
Bonds to the United 'States Government; 

(H) 111at they will not make any use, and it shall direct the Trustee and each Fiduciary 
not to make any use of the proceeds·of any Series of Junior Lien Bonds which Junior Lien Bonds 
were'intended upon the issuance thereof to be. exempt from federal income taxation, which, if such 
use had been reasonably expected on the date of the issuance of the Junior Lien Bonds of such 
Series 'would have caused such Junior Lien Bonds or any other Junior Lien Bonds tobe "arbitrage 
bonds" within the meaning of Section 148 of the Code and will observe and not violate the 
requirements of Section 148 of the. Code: . 

(G) That they will permit, so long as there are .any Junior Lien Bonds Outstanding, 
any Junior Lien Bondholder to inspect the Water System and all records .and accounts thereof 
under reasonable terms and conditions and after reasonable notice has been given; 

(F) That they will not sell, lease or dispose of any portion of the Water System, 
necessary or useful (as determined by the Feasibility Consultants; provided, however, if the fair 
market value of any such portion does not exceed $500,000, such determination may be made by 
the Commissioners) in the operation of the Water System, until all Junior Lien Bonds shall be 
paid in full, or. unless and until provision shall have been made for the payment of all Junior Lien 
Bonds and the interest thereon in full, and the Commissioners further obligate themselves and 
covenant and agree with the Junior Lien Bondholders to maintain in good condition and to operate 
said Water System, and to collect and charge such rates for the services and facilities of the Water 
System so that the income and revenues of the Water System will be sufficient at all times to meet 
the requirements of this Junior Lien Bond Ordinance of 19'98. If, pursuant to this Section, 
anything belonging to the Water System which is not deemed by the Commissioners to be 
necessary or useful therefor shall be sold or disposed of, the proceeds of such sale or disposition 
shall be deposited in the Depreciation and Contingent Fund or in the General Revenue Fund, as 
shall be determined by the Chief Financial Officer: 

(F) That they will not sell, lease or dispose of any portion of the Water System, 
necessary or useful (as determined by the Feasibility Consultants; provided, however, if the fair 
market value of any such portion does not exceed $500,000, such determination may be made by 
the Commissioners) in the operation of the Water System, until all Junior Lien Bonds shall be 
paid in full, or. unless and until provision shall have been made for the payment of all Junior Lien 
Bonds and the interest thereon in full, and the Commissioners further obligate themselves and 
covenant and agree with the Junior Lien BondPolders to maintain in goOd condition and to operate 
said Water System, and to collect and charge such ratt;.s for the services and facilities of the Water 
System so that the income and revenUeS of the Water System will be sufficient at all times to meet 
the requiremen~s of this Junior Lien Bond Ordinance of 1998, If, pursuant to this Section, 
anything belonging to the Water System which is not deemed by the Commissioners to be 
necessary or useful therefor shall be sold or disposed of, the proceeds of such sale or disposition 
,shall be deposited in the Depreciation and Contingent Fund or in the General Revenue Fund, as 
shall be detennined by the Chief Financial Officer; 

(0) That they will penni('. so long as there are ,any Junior Lien Bonds Outstanding, 
any Junior Lien Bondholder to inspect the Water System and all records ,and accounts thereof 
under reasonable terms and conditions and after reasonable notice has been given; 

(H) 111at they will not make any use, and it shall direct the Trustee and each Fiduciary 
not to make any use of the proceeds'of any Series of Junior Lien Bonds Y/hich Junior Lien Bonds 
were"intended upon the issuance thereof to be, exempt from federal income taxati.on, which, if such 
use had ,been reasonably expected on the date of the issuance of the Jun~or Lien Bonds of such 
Senes 'would have caused such :Jun_or Lien Bonds or any other Junior Lien Bonds tO"be "arbitrage 
~o'nds" within the meaning of Section 148 of the Code and ,;'Iill observe and not violate the 
requirements of Section 148 of the COde; , 

(1) That; as to any Series of Junior Lien 'Bonds that was intended at Ute time of their 
issuance to be e~,ell'\pt from federal incQme taxation, It wlll take all ,actions required of it under 
the Code that are necessary to preserve the tax-exempt status of such Series of Junior Lien Bonds, 
,including without limitation, actions necessary to' comply with all information rep.orting 
requirements and any ,obligation to rebate, arbitrage earnings on the ,proceeds of such' Junior Lien 
Bonds to the United 'States Govemmen~ 

(1) That it wi~ nllike all payments or deposits required under Articles vn and VIII 
of this JuniQr Lien Bond O~inance of 1998 in a timely manner; and 

(K) That they will, from time to tim~, forward to each Trustee, in writiDg, the name 
of the Chief Financial Officer, together with his or ber specimen signature. 

ARTICLEXIT 
MODIFICATION OF ORDINANCE 

Section 12.01. Modification Without Junior Lien Bondholder Approval. 

(A) Provided always that the security of tlle Junior Lien Bonds shall not be lessened, or in any 
manner impaired., the City may for anyone or more of the following purposes at any time; or from time 
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(C) Effect a change as to the type of currency in which the City is obligated to effect payment 
of the principal, interest and redemption premium of any Junior Lien Bonds; 

(B) Effect a reduction in the amount which the City is required to pay by way of principal, 
interest or redemption premium oa any Junior Lien Bond; 

Bond; 
(A) Extend the maturity of any payment of principal or interest due upon any Junior Lien 

The-rights and duties of the City and the Junior Lien Bondholders and the terms and· provisions 
of this Junior Lien Bond Ordinance of 1998 or any Junior Lien Series· Ordinance, upon recommendation 

·of the Commissioners, may be modified or altered in any respect by an ordinance adopted by the City 
Council with.either (a) if there is not an Insurer for any Junior Lien Bonds, the consent of the Holders 
of sixty-six and two-thirds percent (66-213°%) in principal.amount of all Junior Lien Bonds of eachSeries 
which 'would be affected by such modlfication or .alteration then Outstanding or (b) if there .is an Insurer, 
the prior wri®n consent of 'each Insurer, such consents to be evidenced by an instrument or instruments 
executed by such Holders and the Insurer and duly acknowledged or proved before a notary public or 
other public officer authorized to take oaths; provided that no such modification or alteration shall, without 
the prior written consent of the Insurer for such Series of Junior'Lien Bonds or, if there is no Insurer, the 
consent of the Holders of all Junior Lien Bonds Outstanding of that Series: 

(B) It is further provided· that such supplemental ordinance shall not become effective until 
(1) a copy thereof, duly certified, shall have been filed.in the office of the Clerk of Court for Spartanburg 
County and (2) the Commissioners shall have received an opinion of Bond Counsel to .ilie effect that such 
supplemental ordinance has been lawfully adopted in accordance with 'the provisions hereof and is ·in full 
force and effect. The Trustee will promptly provide a full transcript of all proceedings relating to 'such 
supplemental ordinance made he~under:1to any Insurer. 

Section 12.02. Modlflcatlon with Junior Lien Bondholder Approva] or Insurer Consent. 

(5) To provide for the consolidation of the Debt Service Reserve Fund. 

(4) To cure, correct and remove any ambiguity or inconsistent provisions contained 
in this Junior Lien Bond Ordinanceof 1998; and 

(3) To surrender any right, power or privilege reserved to or conferred upon the City 
by this Junior Lien 'Bond Ordinance of 1998; 

(2) To add to the covenants and agreements of the City in this Junior Lien Bond 
Ordinance of l 998, such other covenants and agreements thereafter to be observed; 

(1) To provide for the issuance of a Series of Junior Lien Bonds in accordance with 
Article IV of this Junior Lien Bond Ordinance of 1998; 

to time, and without the approval of theJunior Lien Bondholders of any Series (but always with the prior 
written consent of each Insurer, if any), except with respect to the issuance of a Series of Junior Lien 
Bonds under paragraph (1), adopt an ordinance, supplementing this Junior Lien Bond Ordinance of 1998, 
which supplemental ordinance shall be fully effective in accordance with its terms: 

to time, and without the approval of the'Junior Lien Bondholders of any Series (but always with the prior 
written consent of each Insurer, if any), except with respect to the issuance of a Series of Junior Lien 
Bonds under paragraph 0), adopt an ordinance, supplementing this Junior Lien Bond Ordinance of 1998, 
which supplemental ordinance shall be fully effective in accordance with its tenus: 

(I) To provide for the issuance of a Series of Junior Lien Bonds in accordance with 
Article IV of this Junior Lien Bond Ordinance of 1998; 

(2) To add to the covenantS and agreements of the City in this Junior Lien Bond 
Ordinance of 1998, such other covenants and a~reements thereafter to be observed; 

(3) To surrender any right, power or privilege reserved to or conferred upon the City 
by this Junior Lien Bond Ordinance of 1998; 

(4) To cure, correct and remOVe any ambiguity or inconsistent provisions contained 
in this Junior Lien Bond Ordinance'of 1998; and 

(5) To provide for the consolidation of the Debt Service Reserve Fund. 

(8) It is further provided' that such supplemental ordinance shall not become ~ffective until 
(1) a copy thereof, duly certified, shall have been filed, in the office of the Clerk of Court for Spartanburg 
County and (2) the Commissioners shall have received an opinion of Bond .counsel to the effect that such 
supplemental ordinance has been law~l1y adopted in ~ccordirnce with 'the provisions hereof and is 'in full 
force and effect The Trustee will prorpptly provide a full transcript of ,all proceedings relating to 'such 
supplemental ordinance made he~under:'to any Insurer. 

Section 12.()2. Modifica~on with Junior Lien Bondholder ApprovaJ or Insurer Consent. 

The,rights and duties of the City and t11e Juqior Uen Bondholders lJt]d the terms and' provisions 
of this Junior. Lien ~ond Ordinance of 1998 or any Junior Li~n Series' d~htimce. upon recommendation 

,of the Commissiqoers, may be modified or altered in any respect by an ordin~ce adopted by the City 
Council with:either (a) if there is not an Insurer for any Junior Lien Bonds, the consent of the Holders 
of siity~six: and two-~hi~ percent (66-213%) in principatamount of all Junio~ Lien Bonds 'Of each'Series 
which 'wouLd be affecteq hy such mo4ification or ,alteration then Outstandirig or (b) if there ,is an Insurer, 
the prior wri®n consent of 'each Iiisurer, such consents to be evidenced by an instrument dr iristruments 
executed by such Holders aqd the Insurer and duly acknciwledged or proved before a notarY public or 
other public officer authorized to take oaths; provided that ~o such modi~cation or alteration shall. without 
the prior written ~onsent of the Insurer for such Series of Junior'Lien Bonds or, if there is no Insurer, the 
cdnsent of the Holders of all Iunior Lien Bonds Outstanding of that Series: 

(A) Extend the maturity of any payment of principal or ,interest due upon any Junior Lien 
Bond; 

(B) Effect a reduction in the amount which the City is required to pay by way of principal, 
interest or redemption premium on any Juqior Lien Bond; 

(C) Effect a change as to the type of currency in which the City is obligated to effect payment 
of the principal, interest and redemption premium of any Junior Lien fionds; 
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(2) Payment of any installment of interest on any Junior Lien Bonds shall not be 
made when the same becomes due and payable; 

(1) Payment of the principal of any of the Junior Lien Bonds shall not be made when 
the same shall become due and payable, either at maturity or by proceedings for redemption; 

(A) Each of the following events is hereby declared to be an "Event of Default" with respect 
to all Junior Lien Bonds Outstanding under this Junior Lien Bond Ordinance of 1998: 

Seetion 13.01. Events oC Default. 

ARTICLE xnr 
EVENTS OF·DEFAULT 

Any rating agency rating a Series of Junior Lien 'Bonds shall be provided notice and a copy of any amendment to this Junior Lien Bond Ordinance of 199·8 or to the applicable Junior Lien Serie5 
Ordinance or Junior Lien Series Resolution at least fifteen (15) days in advance of its execution or 
adoption. 

The City, the Commissioners and the Trustee may rely upon the registry books maintained by the 
Registrar to.determine who are the Holders of the Junior Lien Bonds of a particular Series. Any and all 
modifications made pursuant to Section 12.02 shall not become effective.until (l.) there bas been filed with 
the Clerk. or' Court for Spartanburg County and with the Trustee a copy of such amendatory ordinance 

·. hereinabove provided for, duly certified,' and (2) there shall have been flied ·with the Trustee proof of 
consent to such modification by either (a) if there is no Insurer, the Holders of sixty-six and two-thirds 
percent (66-2/3%) in principal amount of the Junior Lien Bonds then Outstanding or (b) if there is an. 
Insurer, the Insurer. In the event that any Series of Junior Lien Bonds are held under a book-entry system 
pursuant to Section 4.19, the approvals of Junior Lien Bondholders may be obtained in the manner 
provided in the agreement with the S~uriti~ De~~itory. 

Section 12.04. Notice to Rating Agencies and Bond Insurers. 

Section 12.03. Procedure for Procuring Junior Lien Bondholder Approval. 

The Trustee will promptly provide a full transcript of all proceedings relating to such supplemental 
ordinance made hereunder to any Insurer. 

(G) Reduce the percentage required for the written consent to the modification or alteration 
of the provisions of this Junior Lien Bond Ordinance of 1998. 

(F) Alter or modify the provisions of Section 4.02 or of Articles V, VII, and VIII; or 

(E) Permit preference or priority of any Junior Lien Bonds to others; 

· (D) Permit the creation of a pledge of or lien upon the revenues of the Water System prior 
to or equal to the Junior Lien Bonds except as may be permitted under the provisions of this Junior Lien 
Bond Ordinance of 1998; ( ( 

. (D) Pennit the creation of a pledge of or lien upon the revenues of the Wa.ter System ptior 
to or equal to the Junior Lien Bonds except as may be permitted under the provisions of this Junior Lien 
Bond Ordinance of 1998; 

(E) Permit preference or priority of any Junior Lien Bonds to others; 

(F) Alter or modify the provisions of Section 4.02 or of Articles V, VII, and VIII; or 

(G) Reduce the percentage required for the written consent to the modification or alteration 
of the provisions of this Junior Lien Bond Ordinance of 1998. 

The Trustee will promptly provide a full transcript of all proceedings relating to such supplemental 
ordinance made hereunder t6 any Insurer. 

Secti~n 12.03. Procedur.e for Procuring Junior Lien Bondholder Approval. 

The City, the Commissioners and the Trustee may rely upon the registty books maintained by the 
Registrar to .. dcttennine who are the Holders of the Junior Lien Bonds of a particular Series. Any and all 
modifications made pursuant to Section 12.02 shall not become effective.until (1) there bas been filed with 
the Clerk. or' Court for Spartanburg County and with the Trustee a cOPY. of such amendatory ordinance 

.. hereinabove provided fOf, duly certified,' and (2) there shall have been flied 'with the Trustee proof of 
consent to sJlch m,odifiyation by either (a) if there is no In~urer, the Holders of sixty-six and two-thirds 
percent (66-2/3%) in ptiIioipal amount of the Junior Lien Bonds then Outstanding or (b) if there is an . 
Insure .. , the Insurer. In the event that any Series of Jubior Lien Bond$ are held under a book..entry system 
pursuant to Section 4.19, the approvals of Junior Lien Bondholders may be obtained in the manner 
provided in the agreement with the S.C()uriti~ De~~itQry. 

Section 12.04. Notice to Rating Agencies and Bond Insurers. 

Any rating agency rating a Series of Junior Lien 'Bonds shall be provide,d notice and a copy of 
any amendment to this Junior Lien Bond Ordinance of 199·8 or to the aPplicable Junior Lien SerieS 
Ordinance or Junior Lien Series Resolutiou at least fifteen (15) days in advance of its execution or 
a<foption. 

ARTICLEXIIT 
EVENTS OF'DEFAULT 

secti~n 13.01. Events oC Default. 

(A) Each of the following events is hereby declared to be an "Event of Default" with respect 
to all Junior Lien Bonds Outstanding under this Junior Lien Bond Ordinance of 1998: 

(1) Payment of the principal of any of the Junior Lien Bonds shall not be made when 
the sa.me shall become due and payable, either at maturity or by proceedings for redemption; 

(2) Payment of any installment of interest on any Junior Lien Hands shall not be 
made when the saine becomes due and payable; 
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(B) The foregoing provisions of paragraph (6) of the preceding subsection (A) are subject to 
the following limitations: If by reason of force rnajeure the City or the Commissioners are unable in 
whole or in part to carry out their agreements herein contained (other than the obligations on the part of 
the City or the Commissioners contained in any of Section 4.02 or Articles V, VIl 3.17d VIlI as to which 

In determining whether a default in payment has occurred under paragraphs (1), (2) or (3) of the preceding 
subsection (A) and in determining whether a· payment on a Series of Junior Lien Bonds has been made 
under any other provision of this Junior Lien Bond Ordinance of 1998, no effect shall be given to 
payments made by an Insurer under a Municipal Bond Insurance Policy. 

(8) Such other events of default as may be specified in a Junior Lien Series Ordinance 
or Junior Lien Series Resolution. · 

(6) The Commissioners shall fail to operate the Water System in an efficient and 
businesslike fashion so as to materially impair the operations of the. Water System or shall default 
fa the due and punctual performance' of -any other of the covenants, conditions, agreements or 
provisions contained in Junior Lien Bonds Outstanding or in any Junior Lien Series Ordinance 
or in this Junior Lien Bond-Ordinance of 1998 or any proceedings authorizing the isswinqe of any 
Subordinate Lien Bonds, and such default as to efficient operation or otherwise shall .continue for 
thirty (30) · days after written notice, specifying such default and requiring the same to be 
remedied, shall have been given to the Coiumissioners by any Junior Lien Bondholder, provided 
that· in the case of default specified in this paragraph (6), if the default be sue~ ·that it cannot be 
corrected within the said thirty (30)· day period, it shall not constitute .an 'event of default if 
corrective action is instituted. by the Commissioners within said thirty (3P) day period and 
diligently pursued until the default is corrected; 

(7) The occurrence of an event of default on the part of the City under any 
reimbursement agreement between the Commissioners and a provider of a surety bond, line of. 
credit, insurance policy or letter of credit as contemplated-under Section 7 .04(D) hereof; and 

(5) An order or decree shall be entered with the consent or acquiescence of the City 
or the Commissioners appointing a receiver, or receivers, of the Water System, or of the revenues 
thereof, or any proceedings shall' be instituted with the consent or acquiescence of the City or the 
Commissioners for the purpose of effecting.a composition between the City or the Commissioners 
and their creditors whose claims relate to the Water System, or for the purpose of adjusting claims 
of such creditors, pursuant to any federal or State statute now or hereafter enacted, or if such order 
or decree, having been entered without the consent or acquiescence .of the City or the 
Commissioners, shall not be vacated or discharged or stayed on appeal within sixty (60) days after 
entry thereof, or if such proceeding, having been instituted without the consent or acquiescence 
of the City or the Commissioners, shall not be withdrawn or any orders entered shall not be 
vacated, discharged, or stayed on appeal within sixty (60) days after the institution of such 
proceedings, or the entry of such orders: · 

( 4) The City or the Commissioners shall for any reason be rendered incapable of 
fulfilling its obligations hereunder; 

r· 

(3) Payment of any installment of either interest or principal on any Subordinate Lien 
Junior Lien Bonds shall not be made when the same becomes due and payable; 

r' 

(3) Payment of any installment of either interest or principal on any Subordinate Lien 
Junior Lien Bonds shall not be made when the same becomes due and payable; 

(4) The City or the Commissioners shall for any reason be rendered incapable of 
fulfilling its obligations hereunder; 

(5) An order or decree shall be entered with the consent or acquiescence of the City 
or the Commissioners appointing a receiver, or receivers, of the Water System, or of the revenues 
thereof, or any proceedings shall' be instituted with the consent or acquiescence of the City or the 
Commissioners for the purpose of effecting ,a composition between the City or the Commissioners 
and their creditors whose claims relate to the Water System, or for the purpose of adjusting claims 
of such creditors, pursuant to any federal or State statute now or hereafter enact~ or if such order 
or decree, having been entered without the consent or acquiescence ,of the City or the 
Commissioners, shall not be vacated ot discharged or stayed on appeal within sixty (60) days after 
entry thereof, or if such proceeding, having been instituted without the cons'ent or acquiescence 
of the City or the Commissioners, shall not be withdrawn or any orders entered shall not be 
vacated, discharged, or stayed bn appeal within sixty (60) days after the institution of such 
proceedings, or the entry of such ord~rs; , 

(6) The Commissioners shall fail to operate the Water System in an efficient and 
businesslike fashion so as to materially impair the operations cif the, Water System or shall default 
,in the due and punctual petfonnaitce' of ,any other of the covenan'ts, conditions, agreements or 
provisions contained in Junior Lien Bonds Outstanding or in any Junior Lien Series Ordinance 
or in this Junior Lien Bond, Ordinance of 1998 or any proceedUigs authorizing the isslJan<;;e of any 
Subordinate Lien Bonds, llLJd suc~ default as to efficient operation or otherwise shall 'continue for 
thirty (30)' days after written notice, specifying such default and tequirlng the sarrie to be 
renl~ied. shall have been given to the Comqtissioners by any Junior Lien Bondholder, provided 
that" in the case of default specified in this paragraph (6), if the default be suc~ ,that it cannot be 
corrected within the said thirty (30)' day period, it shall not constitute.an '·event of default if 
corrective action is instituted, by the Commissioners within said thirty (3P) day period and 
<;liligently pursued until the default is corrected; 

(7) Thy occurrence of an event ,of default on the part of the City under any 
reimbursement agreement between the Commissioners and a provider of a surety bond. line of, 
cred~t, insuranc~ policy or letter of credit as contemplatecl'tinder Section 7.04(D) hereof; and 

(8) Such other events of default as may be specified in a Junior Lien Series Ordinance 
or Junior Lien Series Resolution. ' 

In detennining whether a default in payment has occurred under pa.ragI<l.phs (1), (2) or (3) of the preceding 
subsection (A) and in detennining' wbether a' payment o.n a Series of Junior Lien Bonds has been rna,de 
under any other provmion of this Junior Lien Bond Ordinance of 1998, no effect shall be given to 
payments made by an Insurer under a Municipal Bond Insurance Policy. 

(B) The foregoing prOVisions of paragraph (6) of the preceding subsection (A) are subject to 
the following limitations: If by reason of force majeure the City or the Commissioners are unable in 
whole or in part to carry out their agreemepts herein contained (other than the obligations on the part of 
the City or the Commissioners contained in any of Section 4.02 or Articl~ V, VII ru;td vm as to which 
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(l) Moneys shall have been deposited in each Debt Service Fund sufficient.to pay all 
matured installments of interest and principal (other than principal then due only because of such 
declaration) of all Outstanding Junior Lien Bonds; 

. (B) Subject jo the provisions of Section 17.01 of this Junior Lien Bond Ordinance of 1998, 
at any time after the principal of a Series of Junior Lien Bonds shall have been so declared to be due and . 
payable and before the entry of final judgment or decree in any suit, action or proceeding instituted on 
account of such default, or before the completion of the enforcement of any other remedy under this Junior 
Lien Bond Ordinance of 1998, the Trustee may, with the prior written consent of the' Insurer of such 
Series of Junior Lien Bonds (provided that such Insurer has 'not failed to comply ~ith its payment 
obligations under its Municipal Bond Insurance Policy), annul 'such declaration and its consequences with 
respect to any Junior Lien Bonds not then due by their terms if: 

(A) Subject to the provisions of Section 17.01 of this Junior-Lien Bond Ordinance of 1998, 
upon the occurrence of an Event of Default with respect to a Series of Junior Lien Bonds, the Trustee (i) 
may, with the written consent of the Insurer, if any, insuring such Series of Junior Lien Bonds, and (ii) 
shall; upon the written request of the Holders. of not Jess than twenty-five percent (25%) In aggregate 
principal amount of such Series. of Junior Lien Bonds Outstanding .(but only with the prior written. consent 
of the Insurer, if any, insuring SQch Series of Junior Lien· Bonds, provided that such Insurer has not failed 
to comply with.its payment obligations under its Municipal Bond. Insurance Policy), declare such Serles 
of Junior Lien Bonds immediatelydue and payable; and such Series of Junior Lien.Bonds shall become 
and be· immediately due and payable, anything in such Series of Junior Lien Bonds or in this Junior Lien 
Bond Ordinance of 1998 to the contrary notwithstanding. Such declaration shall be accomplished by 
notice· in writing to the City and the Commissioners and to the Paying 'Agent for such Series of Junior 
Lien Bonds. In such event, there shall be due and payable on such Series of Junior Lien Bonds an amount 
equal to the total principal amount of all suchJunior.Lien Bonds, plus all interest accrued thereon and 
which will accrue thereon to the date of payment 

Section 14.0l. Acceleration; Annulment of ~ccelera:tion. 

ARTICLE XIV 
REMEDfES 

this paragraph shall have no application), the City or the Commissioners shall not be deemed in default 
during the continuance of such inability. The term "force majeure" as used herein shall mean, without 
limitation, the following: Acts of God; strikes; lockouts or other industrial disturbances; acts of public 
enemies; orders of any kind of the government of the United States or of South Carolina or any of their 
departments, agencies, or officials, or any civil or military authority; insurrections; riots; epidemics; 
landslides; lightning; earthquake; fire; hurricanes; storms: floods; washouts; droughts; arrests; restraint of 
government and people; civil disturbances; explosions; breakage or accident to machinery, tunnels or 
canals; partial or entire failure of utilities; or any other cause or event not reasonably within the. control 
of the City or the Commissioners, it being agreed that the settlement of strikes, lockouts and other 
industrial disturbances shall be entirely within the: discretion of the City or the Commissioners, and the 
City or the Commissioners shall not be required to make settlement of strikes, lockouts and other industrial 
disturbances by acceding to the demands of the opposing party or parties when such course is in the 
judgment of the City or the Commissioners unfavorable to the City or the Commissioners. 

this paragraph shall have no application), the City or the Commissioners shall not be deemed in default 
during the continuance of such inability. The term "force majeure" as used herein shall mean, without 
limitation, the following: Acts of God; strikes; lockouts or other industrial disturbances; acts of public 
enemies; orders of any kind of the government of the United States or of South Carolina or any of their 
departments, agencies, or officials, or any civ.il or mllitary authority; insurrections; riots; epidemics; 
landslides; lightning; earthquake; fire; hurricanes; stonns; floods; washouts; droughts; arrests; restraint of 
government and people; civil disturbances; explosions; breakage or accident to machinery, tunnels or 
canals; partial or entire failure of utilities; or any other cause or event not reasonably within 'the. control 
of the City or the Comqlissioners, it being agreed that the settlement of strikes, lockouts and other 
industrial disturbances shall be entirely within the" disct:etion of the CUy or the Commissioners, and the 
City or the Commissioners shall not be required to make settlement of strikes, lockouts and other industrial 
disturbances by acceding to the demands of the opposing party or parties when such course is in the 
judgment of the City or the Commiss.ioners unfavorable to the City or the Commissioners. 

ARTlCLEXIV 
REMEDfES 

Section 14.01. Acceleration,; Annuhnent of ~cceJera:ti()n. 

(A) Subject to the provisions of Section 17.01 of this Junior'Lien Bond Ordinance of 1998, 
upon the occurrence of an Event of Default with respect to a Series of Junior Lien Bonds, the Trustee (i) 
may, with the written consent of the Insurer, if any, insuring such Series df Junior Lien Bonds, and (ii) 
shall; upon the written request of ,the Holders, of not Jess than twenty-five percent (25%) ,in aggregate 
principal amount of such Series, of Junior Lien Bonds Outstanding .(but oolf with the prior written, consent 
of tlle Insurer, if any, insuring SQch Series of Junior Lien' Bonds, provided that such Insurer bas not failed 
to comply ,with ' its payment obligations under its Municipal Bond !nsurance Policy), declare such Series 
of Junior Lien Bonds immediately'due and payable; and such Series of Junior Lieil.Bonds shall become 
and be, inunediately due and payable, anything in such Sedos of Iun,lor Uen Bonds or iit this Junior Lien 
Bond Ordi,nance of 1998 to the COlltrary notWithstanding. Sucb declaration shall be accompiished' by 
notice· in writing to the City and the Commissioners and to the Paying 'Agent for such Series of Junior 
Lien Bonds. Tn such event. there shall be due and payable on Such Series of Junior Lien Bonds an amQunt 
equal 'to the total principal amount of all s~ch'Juri.ior.Lien ~ouds, plus all interest accf:Ued thereon and 
which will accrue thereon to the date of payment 

, (B) Subject,to the provisions of Section 11.01 of this Junior Lien Bond Ordinance of 1998, 
at any time after the principal of a Series of Junior Lien Bonds shall have been so declared to be due and , 
payable and before the entry of final judgment or decree in any suit, action or proceeding instituted on 
account of such default. or before the completion of the enforcement of any other remedy under this Junior 
Lien Bond OCdinance of 1998. the Trustee may, with the prior written consent of the'Insurer of such 
Series of Junior Lien Honds (provided that such Insurer has' not failed to comply ~ith its payment 
obligations under its Municipal Bond Insurance Policy), annul 'such declaration and its consequences with 
respect to any Junior Lien Bonds not then due by their tenDS if: 

(1) Moneys shall have been deposited in each Debt S<?rvice Fund sufficient-to pay all 
matured installments of interest and principal (other than principal then due only because of such 
declaration) of all Outstanding Junior Lien Bonds; 
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(2) To preserve or protect the interests of the Holders of the Junior Lien Bonds of 
such Series, provided that such request is in accordance with law and the provisions of this Junior 

(I) To prevent any impairment of the security under this Junior Lien Bond Ordinance 
of l998 by any acts which may be unlawful or in violation of this Junior LienBond Ordinance 
of 1998; or 

(B) Regardless of the happening-of an Event of Default, and subject to the provisions of 
Section 17.01 hereof, the Trustee; if requested in writing by the Holders of not less than twenty-five 
percent (25%) in aggregate principal amount of a Series of Junior Lien Bonds then Outstanding, together 
with indemnification of the Trustee to its satisfaction therefor, shall institute and maintain such suits and 
proceedings as it may be advised by counsel shall be necessary or expedient 

(5) Enforcement of any other right of the Holders of such Series of Junior Lien.Bonds 
conferred by law or by this Junior Lien Bond Ordinance of 1998 including the right to make 
application for the appointment of a receiver-to administer and operate the Water System. 

(3) Civil action to require the City and the Commissioners to account as if they were 
the trustees of an express trust for the Holders of such Series ofJunior Lien Bonds; 

(4) Civil. action to enjoin any acts 'or things which may be unlawful or in violation 
of the rights of the Holders of such Series of Junior Lien Bonds; and 

(2) Suit upon all or any part of such Series of Junior Lien Bonds; 

(A) Upon the occurrence and continuance of any Event of Default, subject to the provisions 
of Section I 7.01 hereof, the Trustee may, and upon the written request of the Holders of. not less than 
twenty-five percent (25%) 'in aggregate principal amount of a particular-Series. of Junior ·Lien Bonds 
Outstanding, together with indemnlflcation of the Trustee to its . satisfaction therefor, shall proceed 
forthwith to protect and enforce its rights an? the rights of the Junior Lien Bondholders of such Series 
under this Junior Lien Bond Ordinance of 1998 by such suits, actions or proceedings as the Trustee, being 
advised by counsel, shall' deem expedient, including but not limited to: 

(1) Requirlng the City and the Commissioners to carry out their duties and obligations 
under the terms of the Junior Lien Bond Ordinance of 1998 and under the Enabling Act; 

' ... Section 14.02. Additional Remedies and Enforcement of Remedies. 

(4) Ever)' Event of Default known to the Trustee (other than a default in the payment 
of the principal of such Junior Lien Bonds then due only because of such declaration) shall have 
been remedied to the satisfaction of the Trustee. No such annulment shall extend to or affect. any 
subsequent Event of Default or impair any right consequent thereon. 

(3) AU other amounts then payable by the Commissioners hereunder shall have been 
paid or a sum sufficient to pay the same shall have been deposited with the Trustee; and 

(2) Moneys shall have been deposited with the Trustee sufficient to pay the charges, 
compensation, expenses, disbursements, advances and liabilities of the Trustee; 

(2) Moneys shall have been deposited with the Trustee sufficient to pay the charges, 
compensation, expenses, dis~ursements, advances and liabilities of the Trustee; 

(3) AU other amounts then payable by the Commissioners hereunder shaH have been 
paid or a sum sufficient to pay the same shall have been deposited with the Trustee; and 

(4) Every Event of Default known to the Trustee (other than a default in the payment 
of the principal of such Junior Lien Bonds then due only because of such declaration) shall have 
be~n remedied to the satisfaction of the Trustee. No such annulment shall extend to or affect' any 
subsequent Event of Default or impair any right consequent thereon. 

Section 14.02. Additional Remedies and Enforcement of Remedies. 

(A) Up'on the occurrence and continuance of ~y Event of Defaultl subject to the provisions 
of Secuon 17.01 he~ofi the Trustee may, and upon the written request of the Holders of. not less than 
twenty-five percent (25%) 'in aggregate principal amount of a particular'Series, of J~.mior 'Lien Bonds 
Outstanding, together with indemnificatipn of the Trustee to its, satisfaction therefor, shall proceed 
forthwith to prptect and enforce its rights an? the rights of the Junior Lien Bopdholders of such Series 
under this Junior Lien Bond Ordinance of 1998 by such suits, actions or proceedings as the Trustee, being 
advised by counsel, shall' deem expedient, including but not limited to: 

(1) Requhlllg the Ci,ty and the Cominissiotiers to carry out the:ir duties and obligations 
under the tenus of the Junior Lien Bond Ordinance of 1998 and under the Enabling Act; 

(2) Suit upon all or any part of such Series of Junior Lien Bonds; 

(3) Civil adtion to require the City and the Comrnissi<:mers to account as if they were 
the trustees of an express trust for the Holders or such Series onunior Lien Bonds; 

(4) Civil, action to enjoin any acts 'or things which may be unlawful or in violation 
of the rights of the Holders of such Series of Junior Lien Bonds; and 

(5) Enforcemeitt of any other right of the Holders of such Series of Junior Lien,Bonds 
c(jnfe~ by law or by this Junior Lien Bond Ordinance of 1998 including the right to m8.ke 
application for the appointment of a receiver'to administer and operate the Water System. 

(B) Regardless of the happening-of an Event of Default, and subject to the provisions of 
Section 17.01 hereof, the Trustee; if requested in writing by the Holders of not less than twenty-five 
pe.rcent (25%) in aggrygate principal amount of a Series of Junior Lien Bonds then Outstanding, together 
with indeIllilification of the Trustee to its satisfaction therefor, shall institute and maintain such suits and 
proceedings as it may be advised by counsel shall be necessary or expedient 

(1) To prevent any impainnent of the security under this Junior Lien Bond Ordinance 
of [998 by any acts which may be unlawful or in violation of this Junior Lien'Bond Ordinance 
of 1~98: or 

(2) To preserve or protect the interests of the Holders of the Junior Lien Bonds of 
such Series, provided that such request is in accordance with law and the provisions of this Junior 
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(ii) Second: To the payment to the persons entitled thereto of the unpaid 
Principal Installments (and redemption premiums, if any) of any Junior Lien 

· Bonds of such Series which shall have become due, whether at maturity or· by call 
for redemption, in the order of their due dates, and if the amounts available shall 
not be sufficient to pay in full all the Junior Lien Bonds of such Series due on 
any date, then to the payment thereof ratably, according to the amounts of 
principal (plus redemption premium,· if any) due on such date, to the persons 
entitled thereto, without any discrimination or preference. 

(i) Fm;t: To the payment of the persons entitled ·thereto of all 
installments of interest then due in 'the order of the maturity of such installments, 
and, if die amount available shall not be sufficient to pay in full any installment 
or installments maturing on the same date, then to the payment thereof ratably, 
according to the amounts due thereon to the persons entitled thereto, without any 
discrimination or preference; 

(a) Unless the principal of all of such Junior-Lien Bonds shall have become 
or have been declared due and payable, 

(2) To the payment of the interest and principal (and redemption premium, if any) 
then due on that Series of Junior Lien Bonds, as follows: ... 

(1) To the payment of the reasonable and proper charges of the Trustee and its 
reasonable counsel fees and expenses; 

(B) During the continuance of an Event of Default, the Trustee shall apply all moneys, 
securities, Gross Revenues, payments and receipts iii its possession and the income therefrom as follows 
and in. the following order: 

(2) As promptly as practicable after receipt thereof, all Gross· Revenues. 

(I) Forthwith, aII moneys and securities then held by the Commissioners which are 
credited to any fund under this Junior Lien Bond Ordinance of 1998 (specifically including any 
moneys and securities in any Project Fund created with proceeds of a Series of Junior Lien Bonds 
for the payment of principal of or interest on such Series of Bonds, but only for such Series of 
Bonds, 'if construction of the projects to be paid for thereby has been completed or terminated, but 
exclusive of any amounts remaining in. such Project Fund that are in dispute between the 
Commissioners and any contractor); and 

(A) The Commissioners covenant that if an Event of Default shall happen and shall not have 
been remedied, the Commissioners, upon demand of the Trustee, shall pay or cause to be paid over to 

·such Trustee: 

Section 14.03. Application of Revenues 'and Other Moneys After Default. 

Lien Bond Ordinance of 1998 and, in the sole judgment of the Trustee, is not unduly prejudicial 
to the interests of the Holders of Junior Lien Bonds not making such request. 

( (' 

Lien Bond Ordinance of 1998 and, in the sole judgment of the TruStee, is not unduly prejudicial 
to the interests of the Holders of Junior Lien Bonds not making su~h request. 

Section 14.03. Ap.pJicatioll of Revenues 'and Other Moneys After Default. 

(A) The Commissioners covenant that if an Eve~t of Default shaH happen and shall not hayc 
been remedied, the Commissioners, upon demand of the Trustee, shall pay oc cause to be paid over to 

'such Trustee; 

(0 Forthwith, all moneys and securities then held by the C.ommissioners which are 
credited to any fund under this Junior Lien Bond Ordipance of 1998 (specifically including any 
moneys and securities in any Project Fund cr~ted with proceeds of a Series of Junior Lien Bonds 
for the payment of principal of or jnte~t on such Series or Bonds, but only for such Series of 
Bonds, 'if construction of the projects to be paid for thereby has been completed Of terminated, but 
exclusive of any amounts remaining in, such Project FU119 that are in qispute between the 
Commissioners and any contractor); and 

, . 
(2) As promptly as practicable after receipt thereof, all Gross' Revenues. 

(B) During the continuance of an Event of Default, the Trustee s~a11 apply all moneys, 
securities, Gross Revenues, payments and receipts in its possession and the income therefrom as 'foUows 
and in, the following order: 

(1) To the payment of the reMonable and proper charges of the Trustee and its 
reasonable counsel fees and expef!ses; 

(2) To tile payment of the interest and principal (and ~emption premium. if any) 
then due on that S~ries of Junior Lien Bonds, as follows: .. , 

(a) Unless the principal of all of such Junior-Lien Bonds shall have Pecome 
Of have been declared due and payable, 

(0 ~ To the payment of the ~ons _ entitled -thereto of all 
installtnents of interest then due in the order of the maturity of sucq installments, 
and, if tbe amount available shall Dot be sufficient to pay in full any installment 
or installments maturing on tbe same date. then ta the payment thereOf ratably, 
according to the amounts due thereon to the persons entitled thereto, without any 
discriniinatian or preference; 

(ii) Second: To the payment to the persons entitled thereto af the unpaid 
Principal Installments (and redemption premiums, if any) of any Junior Lien 

. Bonds of such Series which shall have become due, whether at maturity or by call 
fOf redemption, in the order of their due dates, and if the amounts available shall 
not be sufficient to pay in full all the Juni<?f Lien Bonds of such Series due on 
any date, then to the payment thereof ratably, according to the amounts of 
principal (plus redemption premium.' if any) due on such date, to the persons 
entitled thereto, without any discrimination or preference. 
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If an Event of Default shall have occurred and be continuing, notwithstanding anything in this 
Junior Lien Bond Ordinance of 1998 to the contrary, the Holders of at least a majority in aggregate 
principal amount of a Series of Junior Lien Bonds then Outstanding shall have the. right, at any time, by 
an instrument in writing executed and delivered to the Trustee, to direct the method and place of 
conducting any proceeding to be taken in connection with the enforcement of the terms and conditions 
of this Junior Lien Bond Ordinance of 1998 or for the appointment of a receiver or any other proceedings 
hereunder, provided thatsuch direction is in accordance with law and the provisions of this Junior Lien 
Bond Ordinance of 1998 (including indemnity to the Trustee) and, in the sole judgment of the Trustee, 
is not unduly prejudicial to the interests of the Junior Lien Bondholders of such Series not joining in such 
direction and provided further that nothing in this Section 14.06 shall impair the right of the Trustee in 

Section 14J>6. Majority of Junior Lien Bondholders Control Proceedings. 

All rights of action (including the right to file proof of claims) under this Junior Lien Bond 
Ordinance of 1998 'or under anyof the Junior Lien Bonds may be enforced by the Trustee without the 
possession of any of the Junior Lien Bonds of that Series or the production thereof in any trial orother 
proceedings relating thereto. Any. 'such suit or. proceedings instituted by the Trustee shall be brought: in 
its name as Trustee without the necessity of joining as plllintif{s or defendants any Holders of the Junior 
Lien Bonds of that Series. Subject to the provisions of Section 14.03 hereof, any recovery of judgment 
shall be for the equal benefit of the Holders of the Outstanding Junior Lien Bonds of such Series. 

Section 14.04~ Remedies Not Exclusive. 

No remedy· by the terms of this Junior Lien Bond Ordin~ce of 1998 conferred upon.or reserved 
to the Trustee or the Junior Lien Bondholders or any Insurer of any Series of Junior Lien Bonds is 
intended to Q.~· exclusive of any other remedy, but' each and every such remedy shall be cumulative and 
shall be in a'(:idition to every other remedy. given under this Junior Lien Bond Ordinance of 1998 or 
existing at law or in equity or by statute (incluqhJg the Enabling Act) on or after the date hereof. 

Section 14.05. Remedies Vested in Trustee. 

(5) To the payment of the amounts required by Section 8D7, ratably, according to the 
amounts due thereon to the persons entitled thereto. 

( 4) .To the payment of all other Operation and Maintenance· Expenses; 

(3) To the payment .of the amounts required .by Sections 8.03 and 8.04, ratably, 
according to the amounts due thereon to the persons entitled thereto: 

(b) If the principal of all of the Junior Lien Bonds of that Series shall have 
become or have been declared due and payable, to the payment 'of the principal and 
interest then due and unpaid upon the Junior Lien Bonds of such Series 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 Junior Lien Bond 
of such Series over any other Junior Lien Bond of that Series, ratably, according to the 
amounts due respectivelyfor principal and interest, to the persons entitled thereto without 
any discrimination or preference except as toany differences as to the respective rates of 
interest specified inthe JuniorLien Bonds of that Series; 

(b) If the principal of all of the Junior Lien Bonds of that Series shall have 
become or have been declared due and payable, to the payment of the principal and 
interest then due and unpaid upon the Junior Lien Bonds of such Series 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 Junior Lien Bond 
of such Sbries over any other Junior Lien Bond of that Series, ratably, according to the 
amounts due respectively'for prinl:j!ipal and interest, to the persons entitled. thereto without 
any discrimination or preference except as to'any differences as to the respective rates of 
interest specified in'the Juni6r't,ien Bonds of that Series; 

(3) To the payment of the amounts required ,by Sections 8.03 and 8.04. ratably, 
according to ,the amounts due the~o£1 to dle persons entitled ,thereto; 

(4) To dte payment of all other Operation and Maintenance'Expenses; 

(5) To the payment of the amounts required by Section ~L07. ratably. ;lccording to the 
amounts du'1,:I thereon to the persons entitled thereto.' 

Section 14.04. Remedi~ Not Exclusive. 

, No remedy' by the terms of this Junior Lien Bond Ordin~ce of 1998 conferred upon,or reserved 
to the Trustee ,or the Junior Lien Bondholders <?( any Insurer of any Series of Junior Lien Bonds is 
intended to ~,excb,lsixe of any other remedy, but' each and every such remedy shall be cumulative and 
shall be in ~~dition to every otqor remedy, given under this Junior Lien Bond Ordhtance of 1998 or 
existing at law oc in equity Of by statute (incluqigg the Enabling Act) on or after the date hereof. 

Section 14.05. Remedies Vested. in Tro,stee. 

'All rights of action (including the right to file. proof of claims) under this Junior Lien Bond 
Oidinant:e of 1998 'or under any 'of the lunior Lien Bonds rqay be enforced by the Trustee without the 
possession of anv of the Junior Lien Bonds of that Series or the production thereof in any trial or,other 
proceedings reiatmg thereto. Any., '?ucn suit or. p~ings h;lstitllted by the Trustee s~ be bro~ght' in 
its name as Trustee without the necessity of joining as plaintif1;s or Qefendants any Holders of the Iunior 
Lien Bonds of that Series. Subject to the provisions of Section 14.03 hereof, any recovery of judgment 
shall be for the equal. benefit of the Holders of the Outstanding Jumor Lien ,Bonds of such Series. 

Sectibn 14:0<i. Majority of Junior Licn Bondholders Control Proceedings. 

If an Event of Default shall have occurred and be continuing, notwithstanding anything in this 
Junior Lien Bond Ordinance of 1998 to the contrary, the Holders of at least a majority in aggregate 
principal amount of a Series of Junior Lien Bonds then Outstanding shall have the, right, at any time, by 
an instrument in writing executed and delivered to the Trustee. to direct the method and place of 
conducting any proceeding to be taken in connection witb the enforcement of the tenns and conditions 
of this Junior Lien BOrl'd Ordinance of 1998 or for tbe appointment of a receiver or any other proceedings 
hereunder, provided that 'such direction is in accordance with law and the provisions of this Junior Lien 
Bond Ordinance of 1998 (including indemnity to the Trustee) and, in the sate judgment of the Trustee, 
is not unduly prejudicial to the interests of the JUQior Lien Bondholders of such Series not joining in such 
direction and provided further that nothing in this Section 14.06 shall impair the right of the Trustee in 
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In case any proceeding taken by the Trustee or a Holder of a Junior Lien Bond, on account of any 
Event of Default shall have been discontinued or abandoned for any reason or shall have been determined 

Section 14.08. Termination of Proceedings. 

(2) · To institute suit for the enforcement of any such payment on or after such due 
date in the manner presented by this Section 14.07. · 

(1) To receive payment of the principal of or interest on such Junior Lien Bond on 
the due date thereof; or 

(C) Nothing contained in this Junior Lien Bond Ordinance of 1998 shall affect or impair, or 
be construed to affect or impair, the right of the Holder of any Junior Lien Bond. 

(4) The Trustee shall have failed or refused to exercise the powers herein granted or 
to institute such action, suit or proceedings in its own name for a period of sixty (60) days after 
receipt by it of such request and offer of Indemnity, 

(B) No one or more Holders of Junior Lien Bonds shall have any right U;l any manner 
whatsoever to affect. disturb or prejudice the security of this Junior Lien Bond Ordinance of 1998 or to 
enforce any right hereunder except in the manner herein provided and for the equal benefit of the Holders 
of all Junior Lien Bonds Outstanding. · · 

(3) Such Junior Lien Bondholders shall have offered the Trustee reasonable 
indemnity; and 

(c) as to which the Trustee has been notified in writing; and 

(2) The Holders of at least twenty-five percent (25%) in aggregate principal amount 
of that Series of Junior Lien Bonds shall have made written request to the Trustee to proceed to 
exercise the powers granted in this Junior Lien Bond Ordinance of 1998 or to institute such action, 
suit or proceeding in its own name: and 

(b) as to which the Trustee has actual notice; or 

(a) under paragraph (I) or (2) of subsection (A) of Section 13.01 hereof; 

(l) An Event of Default has occurred: 

(A) No Holder of any Junior Lien Bond of a particular Series shall .have any right to institute 
any suit, action, or proceeding in equity or at law for the enforcement of this Junior Lien Bond Ordinance 
of 1998 or for the execution of any trust hereunder or for ·any remedy under this Junior Lien Bond 
Ordinance of 1998 unless: 

Section 14.07. Individual Junior Lien Bondholder Action Restricted. 

its discretion to take any-other action under this Junior Lien Bond Ordinance of l 998 which it may deem 
proper and which is not inconsistent with such direction by Junior Lien Bondholders of such Series. 
its discretion to take any -other action under this Junior Lien Bond Ordinance of 1998 which it may deem 
proper and which is not inconsistent with such direction by Junior Lien Bondholders of such Series. 

Section 14.07. Individual Junior Lien Bondholder Action Restricted. 

(A) No Holder of any Junior Lien Bond of a particular Series shall.have any right to institute 
any suit! action, or proceeding in equity or at law for the enforcement of this Junior Lien Bond Ordinance 
of 1998 or for the execution of any trust hereunder or for -any remedy under this Junior Lien Bond 
Ordinance of 1998 unless: 

(1) An Event of Default has occurred: 

(a) under paragraph (0 or (2) of subsection (A) of Section 13.01 hereof; 

(b) as to which the Trustee has actual notice; or 

(c) as to which the Trustee has been notified in writing; and 

(2) The Holders of at least twenty~five percent (25%) in aggregate principal amount 
of that Series of Junior ~ien Bonds shall have made written request to the Trustee to proceed to 
exercise the powers granted in this Junior Lien Bond Ordinance of 1998 or to institute such action, 
suit or proceeding in its own name; and 

(3) Such Junior Lien Bondholders shall have offered the Trustee reasonable 
inde~ity; and 

(4) Th~ Trustee shall have failed or refused to exercise the powers herein granted or 
to institute such action! suit or proceedings in its own name for a period of sixty (60) days after 
receipt by it of such request and offer of ind~mnity. 

(B) No one or more Holders of Junior Lien Bonds shall have any right ~ any manner 
whatsoever to affect. disturb or prejudiCe the security of this Junior Lien Bond Ordinance of 1998 or to 
enforce -any right hereunder except in the manner herein provided and for the equal benefit of the Holders 
of all Junior Lien Bonds Outstanding. - -

(C) Nothing contained in this Junior Lien Bond Ordinance of 1998 shall affect or impair, or 
be construed to affect or impair, the right of the Holder of any Junior Lien Bond. 

(1) To receive payment of the principal of or interest on such Junior Lien Bond on 
the due date thereof; or 

(2) . To institute suit for the enforcement of any such payment on or after such due 
date in the manner presented by this Section 14.07. 

Section 14.08. Termination of Proceedings. 

In case any proceeding taken by the Trustee or a Holder of a Junior Lien Bond, on account of any 
Event of Default shall have been discontinued or abandoned for any reason or shall have been determined 
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the Trustee shall, unless such Event of Default shall have theretofore been cured, give written notice 
thereof by first class mail to the Insurer of such Series of Junior Lien Bonds and to each Holder of Junior 
Lien Bonds of such Series then Outstanding, provided that, except in the case of a default in the payment 

(2) The occurrence of an Event of Default under paragraphs (1) or (2) of subsection 
(A) of Section 13.01 hereof, as to which the Trustee shall be deemed to have notice, 

(1) The receipt of notice of an Event of Default as provided in Section 14.07(A)(1)(b) 
or (c).hereof; or 

(A) Within thirty (30) days after. 

Section 14.10. Notice of· Defaults. 

(D) In caseof .any waiver by the Trustee of an Event of Default hereunder, the City, the 
Commissioners, the Trustee, the Insurer and the Junior Lien Bondholders of such Series shall be restored 
to their former positions and rights under the Junior Lien Bond Ordinance of 1998, respectively, but no 
such waiver shall . extend to any subsequent or other Event of Default or impair any right consequent 
thereon. The Trustee shall not be responsible to anyone for waiving or refraining from waiving any Event 
of Default in accordance with this Section 14.09. 

(.C) Notwithstanding anything contained in this Junior Lien Bond Ordinance o( 1998 to the 
contrary but subject to the provisions of Section 17 .O I hereof, the Trustee, upon the written request of the 
Holders of at least a majority.of the aggregate principal amount of Junior Lien Bonds of such Series then 
Outstanding, shall waive. my Event of Default hereunder and its consequences; provided, however, that 
except under the circumstances set forth in subsection (B) of Section 14.01 hereof or subsection (B) of 
this Section flf..09, a default in the payment of the principal of, premium, if any, dr interest on, any Junior 
Lien Bond of a particular Series, when the same shall become due and payable by the terms thereof or 
upon call for redemption, may· not be waived without the written consent of the Holdersof ail. the Junior 
Lien Bonds of such Series at the time 'Outstanding. . 

(B) The Trustee may waive any Event of Default which in its opinion shall have been 
remedied before the entry of final judgment or decree in any suit, action or. proceeding instituted' by it 
under the .provisions of the Junior Lien Bond Ordinance of 1998, or before the completion of the 
enforcement 'of any other remedy under this Junior Lien.Bond Ordinance of 1998. · · 

(A) No delay or omission of the Trustee or of any Holder of the Junior Lien Bonds of a 
particular Series to exercise any right or power accruing upon any Event of Default shall impair any such 
right or power or shall be construed to be a waiver of any such Event of Default or an acquiescence 
therein. Every power and remedy given by this Article XIV to the Trustee and the Holders of the Junior 
Lien Bonds, respectively, may be exercised from time to time and as often as may be deemed expedient. 

Section 14.09. Waiver and Nonwaiver of Event of Default. 

adversely to the Trustee or such Junior Lien Bondholders, the City, the Commissioners, the Trustee and 
the Junior Lien Bondholders shall be restored to their former positions and rights hereunder, and all rights, 
remedies and powers of the Trustee and the Junior Lien Bondholders shall continue as if no such 
proceeding had been taken. 

adversely to the Trustee or such Junior Lien Bondholders, the City, the Commissioners, the Trustee and 
the Junior Lien Bondholders shaH ,be restored to their ronner positions and rights hereunder, and aU rights, 
remedies and powers of the Trustee and the Junior Lien Bondholders shall continue as if no such 
proGeeding had ,been taken. 

Section 14.09. Waiver and Nonwaiver of Event of Default 

(A) No delay or omission of the Trustee or of any Holder of the Junior Lien Bonds of a 
particular Series to exercise any right or power accruing upon any Event of Default shall impair any such 
right or power or shall be construed to be a waiver of any such Event of Default or an acquiescence 
therei~., Every power and remedy given by this Article XIV to the Trustee and the Holders of the Junior 
Lien Bonds, respectively, may be exercised from time to time and as often as may be de'emed expedient. 

(B) The Trustee may waive any Event of Default which in its opinion shall have been 
remedied before the entry of final judgment or decree in any suit, action or, proceeding instituted' by it 
under the ,provisions of the Junior Lien Bond Ordinance of 1998, or before the completion of the 
enforcement 'of any other remedy under this Iunior Lien ,Bond Ordinance of 1998. " 

(.C) Notwithstanding anything contained in this Junior Lien Bond Ordinance of 1998 to the 
contrary but subject to the provisions of Section 11.a 1 hereof, the Tnlstee, upon the written request of the 
HolderS' of at least a majopty"of the aggr:egat~ principal ru:nount of Junior Lien Bon~s of such Series then 
Outstanding. shall waive, any Event of Default h,ereunder and its consequ~nces; Roovided, however, that 
except under the c.ircums~lces set forth in 'subsection (B) of Section 14.01 hereof or subsection (B) of 
this Section 14.091 a default in the payt;nent of the principal of, premium, if any. de inte,rest on! any Junior 
Lien Bond of a particular Series, wben the same shall become due and payable by the tenus thereof or 
upon call for redemptiou, may'not be waived without the written consent of the Holders'of ail. the 'Junior 
Lien Bonds of such Series at the time 'Outstanding. . 

" 

(D) In case, of ,any waiver by the Trustee of an Event of Default hereunder. the Cityl the 
Commissioners, the Trustee, the Insurer and the Junior Lien Bondholders of such Series shall be restored 
to their former positions and rights under the Junior Lien Bond Ordinance of 1998, respectively, but no 
such waiver shall. extend to any subsequent or other Event of Default or impair any right consequent 
thereon. The Trustee shall not be responsible to anyone for w?iving or refraining from wa.iving any Event 
of Default in accordance with this Section 14.09. 

Section 14.10. Notice of'Defaults. 

(A) Within thirty (30) days after. 

(1) The receipt of notice of an Event of Default as provided in Section 14.07(A)(1)(b) 
or (c) ,hereof; or 

(2) The occurrence of an Event of Default under paragraphs (1) or (2) of subsection 
(A) of Section 13.01 hereof, as to which the Trostee shall be deemed to have notice, 

clle Trustee shall, unless such EVent of Default shall have theretofore been cured, give written notice 
thereof by first class mail to the Insurer of such Series of Junior Lien Bonds and to each Holder of Junior 
Lien Bonds of such Series then Outstanding, provided that, except in the case of a default in the payment 
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(F) To make reports to the Commissioners on a monthly or such other basis as may be 
requested by the Commissioners, but not less often than semi-annually: 

(E) In the event a Series of Junior Lien Bonds is issued in registered form, to act as Registrar 
for such Series of Junior Lien Bonds, and to maintain a set of registration books therefor, which shall at 
all times accurately reflect the names and addresses of all those who may be Holders of such Junior Lien 
Bonds (unless otherwise so determined by the Commissioners): 

(D) To act as Paying Agent for the Junior Lien Bonds (unless a. separate Paying Agent is 
appointed for a Series of Junior Lien Bonds); 

(C) To act as custodian of the Debt Service Reserve Fund; 

(A) To authenticate the Junior Lien Bonds (unless a separate Registrar is appointed for a Series 
of Jonior Lien Bonds); · · 

(B) To act as custodian of the Debt Service Fund; 

Section 15.02. Functions of Trustee. 

The Trustee shall have the following additional functions: .. 

Prior to the delivery of a Series of Junior-Lien Bonds pursuant to this Junior Lien Bond Ordinance 
of 19g8, the Commissioners shall appoint the Trustee. The Trustee shall be and is hereby vested with all 
rights and powers necessary to· enable it to discharge i~ duties hereunder but the right of t11e Junior Lien 
Bondholders of a Series .of Junior Lien Bonds to appoint a Trustee hereunder is limited to the 
circumstances contemplated by Section 1'5.10 hereof.' 

Section 15.01. Appointment and Yestlng' of Pow~rs in Trustee; Limitation of Rights of 
Junior Lien Bondholders to Appoint Trustee. . . 

ARTICLE XV 
TRUSTEE AND ITS FUNCTIONS; OTHER FIDUCIARIES 

Any Insurer insuring a Series of Junior Lien Bonds shall be subrogated to the rights to payment 
of the Holders of the Junior Lien Bonds of such Series with respect to which it pays any principal or 
interest on· the Junior Lien Bonds owned-by that Holder. 

Section 14.11. Rights of Insurers, 

(B) The Trustee shall immediately notify the Commissioners and the Insurer, if any, of such 
Series of Junior Lien Bonds, of any Event of Default known to the Trustee. 

of principal of, together with premium, if any and interest on any of such Junior Lien Bonds, the Trustee 
may withhold such notice if, in its sole judgment, it determines that the withholding of such notice is in 
the best interests of the Junior Lien Bondholders of such Series. 

of principal of. together with premium. if any and interest on any of such Junior Lien Bonds, the Trustee 
may withhold such notice if, in its sole judgment, it detennines that the withholding of such notice is in 
the best interests of the Junior Lien Bondholders of such Series. 

(B) The Trustee shall immediately notify the Commissioners and the Insurer, if any, of such 
Series of Junior Lien Bonds, of any Event of Default known to the Trustee. 

Section 14.11. ru~hts of Insurer-s. 

Any Insurer insuring a Series of Junior Lien Bonds shall be subrogated to the rights to payment 
of the Holders of the Junior Lten Bonds of such Series with respect to which it pays any principal or 
interest on' the Junior Lien Bonds owned·,by that Holder. 

ARTICLE XV 
TRUSTEE AND ITS FUNCTIONS; OTHER FIDUCIARIES 

Section 15.01. Appointment and Ves,ting of Pow~rs in Trustee; Limitation of Rights of 
Junior Lien Bondholders to Appoint Trustee. 

, , 

Prior to the delivery of a Series of lunior'Lien Bonds pu~uant to this Il,Inior Lien Bond Ordinance 
of 19>18, the Commissioners ,shall appoint the Trustee. The Trustee shall be and is hereby vested with aU 
rights and powers necessary to' ~nable it to disqharge i~ ddties hereunder but the right of the Junior Lien 
Bondholders of a Series ,of Junior Lien Bonds to appoint a Trustee hereunder is limited to the 
circumstances cqntemplated by Secti0n 15.10 hereof.' 

Section 15.02. Functions of Truste~. 

The Trustee shall have the following additional functions~, 

(A) To authenticate the Junior Lien Bopds (unless a separate Registrar is appointed for a Series 
of Jonior Lien Bonds); " 

(B) To act as custOdian of the Debt Service Fund; 

(C) To act as custodian of the Debt Service Reserve Fund; 

(D) To act as Paying Agent for the Junior Lien Bonds (unless a separate Paying Agent is 
appointed for a Series of Junior Lien Bonds); 

(E) In the event a Series of Junior Lien Bonds is issued in registered form, to act as Registrar 
for such Series of Iuni6r Lien Bonds. and to maintain a set of registration books therefor, which shall at 
aU times accurately refl~t the names and addreSses of aU those who may be Holders of such Junior Lien 
Bonds (unless otherwise so determined by the Conunissioners); 

(F) To make reports to the Commissioners on a monthly or such other basis as may be 
requested by the Commissioners, but not less often t1Ian semi-annually; 
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The Trustee may at any time resign and be discharged of its duties and obligations hereunder by 
giving to the Commissioners and the Holders and the Insurers, if any, of each Series of Junior Lien Bonds, 
written notice of such resignation, specifying a date (not less than sixty (t50) days after such notice) when 
such resignation is intended to take effect Such resignation shall take effect immediately upon but not 
before the appointment and qualification of such successor. 

Section 15.07; Trustee Permitted to Resign. 

The Trustee shall at all.times be protected in acting upon any notice, ordinance, request, consent, 
order, certificate, statement, opinion, bond, or other paper or document believed to be genuine and to have 
been signed by the proper party or parties. 

Section 15.06. Trustee May Reiy on' Notices, etc. 

The recitals of fact made in this Junior Lien Bond Ordinance of 199~ and in the Junior Lien 
Bonds of a particular Series shall be taken as statements of the City, and the Trustee shall not be deemed 
to have made any representation as to the correctness of the same. Iri addition. the Trustee (i) shall not 
be deemed to have made any representation whatsoever as to the validity or sufficiency of this Junior Lie~ 
Bo~d Ordinance of 1998 or of the Junior Lien Bonds issued hereunder except with respect .to the 
authentication of the Junior Lien Bonds of that Series; (ii) shall not be under responsibility or duty with 
respect to the issuance of. said Serles of Junior Lien Bonds. or the application of the proceeds thereof 
except to the extent provided for herein; and (iii) shall not be Ilable in connection· with the. performance 
of its duties hereunder, except for its own negligence or default. 

Prior to the delivery of a Series of Junior Lien Bonds, the Trustee shall signify its acceptance of 
the powers, duties and obligations conferred and imposed upon it by this Junior Lien Bond Ordinance of 
1998, by executing and delivering to the City and the Commissioners a written acceptance thereof. 

Section 15.05. Liability as to Recitals in Junior Lien Bond Ordinance of 1998 and Junior 
Lien Bonds. · 

Section 15.04. Acceptance by Trustee Required. 

It shall be the further duty of the Trustee to give written notice to the Commissioners three (3) 
Business Days prior to each Junior Lien Bond Payment Date, if there is any deficiency in the Debt Service 
Fund for that Series of Junior Lien Bonds which would result in a need for further moneys to meet the 
payment of interest and/or principal falling due on the next ensuing Juni?r Lien Bond Payment Date, and 
the extent, if any, to which resort must be had to that Debt Service Reserve Fund to meet such deficiency. 

{' 

Section. 15.03. Duty of Trustee with Respect to Deficits in Debt Service Funds. 

(4) Listing all securities, if any, pledged pursuant to Section 15.13 hereof. 

(3) Establishing the market value of each Debt Service Reserve Fund; and 

(2) Listing investments made for any fund handled by the Trustee; 

( 1) Establishing balances on hand; (1) Establishing balances on hand; 

(2) Listing investments made for any fund handled by the Trustee; 

(3) Establishing the market value of each Debt Service Reserve Pund; and 

(4) Listing all securities, jf any, pledged pursuant to Section 15.13 hereof. 

Section, 15.03. Duty of Trustee with Respect to Deficits in Debt Service Funds. 

It shall be the further duty of the Trustee to give written notice to the Commissioners three (3) 
Business Days prior to eae!) Junior Lien Bond Payment Date, if there is any deficiency in the Debt Service 
Fund for that Series of Junior Lien Bonds which would result in a need for further moneys to meet the 
payment of interest and/or principal falling due on the next ensuing Juni?r Lien Bond Payment Date, and 
the extent, if any, to which resort must be had to that Debt Service Reserve Pund to meet such deficiency. 

{, 

Section 15.04. Acceptance by Trustee Required. 

Prior to the deliv~ry of a Series of Junior Lien Bonds, the Trustee sha~l signify its acceptance of 
the powers, duties and obl,igations conferred and imposed upon it by this Junior Lien Bond Ordinance of 
1998. by executing and delivering to the City and the Commissioners a written acceptance thereof. 

Section 15.05. Liability as to Recitals in Junior: Lien Bond Ordinance of 1998 and Junior 
Lien Bonds. ' 

The recitals of fact made in this Junior Lien Bond Ordinance of 199~ and in the Junior Lien 
Bonds of a particular Series shall be taken as statements of the City, and the Trustee shall not be deemed 
to have made any ~presentation as to the correctness of the sam~. IIi' addition, the Trustee (i) shall nqt 
be deemed to have made any representation whatsoever as to the validity or sufficiency of this Junior Lien 
Bo~d Ordinance of 1998 or of the Junior Lien Bonds issued hereunder except with respect .to the 
authentication of the Junior Lien Bonds of that Series; (ii) shall not be under responsibility or duty with 
respect to the issuance of, said Series of lunior Lien Bonds. or the application of the p~ thereof1 
except to the extent provided for her.ein; and (iii) shall not be lia~le in connection' with the, performance 
of its duties hereunder, except f9r its own negligence or default. 

Section 15.06. Trustee May Reiy on' Notices, etc. 

The Trustee shall at al1.times be protected in acting upon any notice, ordinance, request., consent., 
order, certificate, statement, opinion, bond, or other paper or document believed to be genuine and to have 
been signed by the proper party or parties. 

Section 15.07; Trustee Permitted to Resign. 

The Trustee may at any time resign and be discharged of its duties and obligations hereunder by 
giving to the Commissioners and the Holders and the Insurers, if any, of each Series of Junior Lien Bonds, 
written notice of such resignation, specifying a date (not less than sixty (60) days after such notice) when 
such resignation is intended to take effect Such reSignation shall take effect immediately upon but not 
before the appointment and qualification of such successor. 
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Any successor Trustee appointed hereunder shall execute and deliver to its predecessor and to the 
Commissioners a written acceptance of such appointment, and thereupon such successor, without any 
further act, deed or-conveyance, shall become fully vested with ~ moneys, estates, properties, rights, 
powers, duties and obligations of its predecessor hereunder with like effect as if originally named as such 
Trustee and its predecessor shall be obligated to pay over, transfer, assign. and deliver all moneys, 
securities and other property held by it to its successor, and on the written request of the Commissioners, 

· or the successor, shall execute, acknowledge and deliver such instruments of conveyance and further 
assurance and do such other things as may be reasonably required for the vesting and confirming in such 
successor all the right, title and interest of the predecessor in and to any property held by it 

Sectioii 15.11. Acceptance by Successor Trustee, 

If, in· a proper case, no appointment of a successor Trustee shall be promptly made pursuant to 
Section 15.09, any Junior Lien Bondholder, the resigning or removed Trustee or the Insurers, if any, may 
make application to any court of competent Jurisdiction for the appointment of a successor and said court 
may thereupon, after such notice, if any, as such court may prescribe, appoint a successor. 

.Section 15.10. When Junior Lien Bondholder May Seek Successor Trustee. 

(A) In case at any time the Trustee shall resign, or be removed or become incapable of acting, 
or be adjudged a bankrupt or insolvent, or a receiver of its property shall be appointed, or any public 
officer shall take charge or control of its property or· affairs, a successor thereto shall be promptly 
appointed ·by a resolution of the Commissioners duly adopted. Such successor shall in all instances be 
a bank or a trust company, .. acceptable to each Insurer and duly chartered pursuant to the laws of the 
United States or of any state and shall have a· combined capitaland surplus· of not less 'than $100,000,000. 

(B) Immediately following such appointment the Commissioners shall give written noti~ of 
such appointment to the Holders of such Series of Junior Lien Bonds and the Registrar and Paying Agent 
of such Series of Junior Lien Bonds (if other than the Trustee). 

Section 15.09. Appointment of Successor Trustee Upon Resignation or Removal of Trustee, 

(C) Any such removal shall take effect immediately upon but not before the appointment and 
'qualification of such successor. 

(B) The Trustee may likewise be removed at any time by the Commissioners with the consent 
and .approval of the Holders of not less than fifty percent (50%) of the principal amount of all Junior Lien 
Bonds at such time Outstanding. 

(A) The Trustee may be removed at any time by the Holders of not less than fifty percent 
(50%) of the principal amount of all Junior Lien Bonds at such time Outstanding. 

Section 15.08. Removal of Trustee. Section 15.08. Removal of Trustee. 

(A) The Trustee may be removed at any time by the Holders of not less than fifty percent 
(50%) of the principal amount of all Junior Lien Bonds at such time Outstanding. 

(B) The Trustee may likewise be removed at any time by the Commissioners with the consent 
and 'approval of the Holders of not less than fifty percent (50%) of the principal amount of all Junior Lien 
Bonds at such time Outstanding. 

(C) Any such removal shall take effect immediately upon but not before the appointment and 
'qualification of such successor. 

Section 15.09. Appointment of Successor Trustee Upon Resignation or Removal of TrUstee. 

(A) In case at any time the Trustee shall resign, or be remov«?<i' or become incapable of acting, 
or be adjudged a bankrupt or insolvent, or a receiver of its property shall ,be appointed., or any public 
officer shall take charge or control of its property or' affairs, a successor thereto shill be promptly 
appointed ,by a resolution of the Commissioners duly adopted. Such successor shall in all instances be 
a bank or a trust company",acceptable to each Insurer and duly chartered pursuant to the laws of the 
United States or of any state and shall have a' combined capital ,and surplus' of not less 'than $100,000,000. 

(B) Immediately following such appointment the Commissioners shall give written noti~ of 
such appointment to the Holders of such Series of Junior Lien Bonds and the Registrar and Paying Agent 
of such SerieS' of Junior Lien Bonds (if other than the Trustee). 

SectiQn IS.10. When Junior Lien Bondholder May Seek Successor Trustee. 

rf, in' a proper ca,se, no appointment of a sucCessor Trustee sball be promptly made pursuant to 
Section 15.~, any Junior Lien ~ondhqlder, .the ~igning or removed Trustee or the Insurers, if any, may 
make application to any court of competent jurisdiction for the appointment of a su~sor and said court 
may thereupon, after such notice, if any, as such court may prescribe, appoint a successor. 

Sectiolt IS.11. Acceptance by Successor Trustee.. 

Any successor Trustee appointed hereunder shall e~ecute and deliver to its predecessor and to the 
Commissioners a written acceptance of such appointment, and tl)(~reupon such successor, without any 
further act., deed or conveyance, shall become fully vested wj~ ~ moneys, estates, properties, rights, 
powers, duties and obligations of its predecessor hereUnder with like effect as if originally named as such 
Trustee and its predecessor shall be obligated to pay over, transfer. assign. and deliver all moneys, 
securities and other property held by it to its successor. and on the written request of the Commissioners, 

, or the successor, shall execute, acknowledge and deliver such instruments of conveyance and further 
assurance and do such other things as may be reasonably required for the vesting and conf"lrnliilg in such 
successor ill the right, title and interest of the predecessor in and to any property held by it 
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Notwithstanding any other provision of this Junior Lien Bond Ordinance of 1988, in determining 
whether the rights of the Junior Lien Bondholders of a particular Series will be adversely affected by any 
action taken pursuant to the terms and provisions of this Junior Lien Bond Ordinance of 1998, the Trustee 
shall consider the effect on such Junior Lien Bondholders as if there were no Municipal Bond Insurance 
Policy in effect for such Series of Junior Lien Bonds. 

'Section 15.16; Trustee Not to Consider Insurance. 

The Commissioners may, from time to time, appoint a Registrar or Registrars to act in the place 
and stead of the Trustee as Registrar of the Junior Lien Bonds of one or more Series. The Commissioners 
shall cause written notice of such appointment to be mailed to the Holders of all Junior Lien Bonds 
affected by such appointment thirty (30) days prior to the effective date of such appointment 

Section 1S.1S. Appolntfitent of Substitute Registrar. 

It shall be the duty of the Trustee to cancel all Junior Lien Bonds which shall have been paid, 
whether upon their maturity .or redemption prior to maturity; such cancellation shall be done in such 
fashion as to render such Junior Lien Bonds incapable of further negotiation or hypothecation. In any 
event it shall furnish appropriate certificates to the Commissioners indicating the disposition of such Junior 
Lien Bonds. Upon effecting such cancellation, such Trustee shall furnish appropriate certificates to the 
Commissioners setting forth the disposition made: of the Junior Lien Bonds so cancelled. 

Section 15.14. Disposition of Paid Junior Lien Bonds. 

(A) Unless the same be secured as trust funds in the manner provided by the regulations of 
the Comptroller of the Currency as from time to time in effect, all funds or securities in the custody of 
the Trustee, in excess of the amount of such deposit insured by the Federal Deposit Insurance Corporation, 
shall be secured and kept secured by direct obligations ofthe United States of a 'market vafue at least 
equal to .the sum on deposit and not insured· as aforesaid by the Federal Deposit Insurance -Corporation, 

(B) All securities which shall be given to secure any fund as required by the provisions of this 
Article, shall be placed 'in the custody of a duly chartered bank, other than that of the Trustee, which is 
a member. of the Federal Deposit Insurance Corporation. Such other bank shall have a combined capital 
and surplus of not less than $50 mfllion. 

Section 15.13. Trustee to Secure Funds and Securities Held in Trust. 

Any bank or trust company into which the Trustee may be merged, or with which it may be 
consolidated, or any bank or trust company resulting from any merger or consolidation to which it shall 
be a party, or any bank or trust company to which the Trustee may sell or transfer all or substantially all 
of its corporate trust business, shall become the successor without the execution or filing of any paper or 
the performance of any further act; provided, always, that if the Commissioners shall be dissatisfied with 
the institution resulting from the merger, consolidation or other action spoken of above, then the 
Commissioners may at any time within thirty (30) days after being notified in writing by the successor 
Trustee of such action, name a new Trustee (with the qualifications prescribed by Section 15.09 hereof) 
in lieu of the Trustee then acting. 

Section 15.12. Effect of Trustee Merging With Another Bank. Sectlon 15.12. Effect of Trustee Merging With Another Bank. 

Any bank or trust company into which the Trustee may be merged, or with which it may be 
consolidated, or any bank or trust company resulting from any merger or consolidation to which it shaH 
be a party, or any bank or trust company to which the Trustee may seU or transfer all or substantially all 
of its corporate trust business, shaH become the successor without the execution or filing of any paper or 
the perfonnance of any further act; provided, always, that if the Commissioners shall be dissatisfied with 
the institution resulting from the merger, consolidation or other action spoken of above, then d18 

Commissioners may at any time within thirty (30) days after being notified in writing by the successor 
Trustee of such action, name a new Trustee (with the qualifications prescribed by Section 15.09 hereof) 
in lieu of the Trustee then acting. 

Section 15.13. Trustee to Secure Funds and Securities Held in Trust. 

(A) Unless the same be secured as trust funds in the manner provided by the regulations of 
the Comptrol1er of the Currency as from time to time in effect! all funds or securities in the CUSOO9Y of 
the Trustee, in excess of the amount of such deposit insured by the Federal Deposit Insurnn,ce Corporation, 
shall be secured and kept secured by direct obligations of'the United States ofa 'market value at least 
equal ~o ,the s~m on deposit and not insured' as afo~aid by the Federal Deposit Insurance -Corporation. 

(B) All securities which shall be given to secure any fund as required by the provisions of this 
Article, shaH be placed 'in the custody of a duly chartered bank, other than that of the Trustee, which is 
a member, of the Federal Deposit Insurance Cotp,oration. Such other bank shall have a combined capital 
and surplus of not less than $50 milJion. . 

Section lS.~4. Disposition of Paid Junior Lien Bonds. 

It altaI! be the duty of the Trustee to CllOceI all Jun~or Lien Bonds which shall have been paid, 
whether upon their maturity .or redemption prior to maturity; such can~Uation shall be done in socp 
fashion as to render ,such Junior Lien Bonds incapable of further negotiation or hypothecation. In any 
event it shall furnish appropriate certificates to the Commissioners indicating the disposition of such Junior 
Lien Bonds. Upon effecting such canceU~ion, such Trustee shall furnish approp.date certificates to the 
Comrn1ssioners setting forth the disposition made' of the Junior Lien Bonds so cancelled. 

Sedlon 15.15. Appointment of Substitute Registrar. 

The Commissioners may, from time to time, appoint a Registrar or Registrars to act in the place 
and stead of the Trustee as Registrar of the Junior Lien Bonds of one or more Series. The Commissioners 
shall cause written notice of such appointment to be mailed to the Holders of all Junior Lien Bonds 
affectcil by such appointment thirty (30) days prior to the effective date of such appointment 

'Section lS.16~ Trustee Not to Consider Insurance. 

Notwithstanding any other provision of this Junior Lieu Bond Ordinance of 1988, in detennining 
whether the rights of the Junior Lien Bondholders of a particular Series will be adversely affected by any 
action taken pursuant to the terms and provisions of t1~is Junior Lien Bond Ordinance of 1998, the Trustee 
shall consider the effect on such Junior Lien Bondholders as if there were no Municipal Bond Insurance 
Policy in effect for such Series of 1unior Lien Bonds. 
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The Commissioners covenant and agree that any money which it shall deposit with the Trustee 
shall be deemed to be deposited in accordance with, and subject to, the applicable provisions of this 

Section 16.03. Deposits With Trustee Subject to Condltlous of Article XVL 

Any money which at any time shall be deposited with the Trustee or other escrow holder 
authorized under Section 16.0l(C), by or on behalf of the City, for the purpose of paying and discharging 
any Junior Lien Bonds or the interest thereon, shall be and is hereby assigned, transferred and set over 
to the Trustee or such other escrow holder in trust for the respective Holders of such Junior Lien Bonds, 
and such money shall be and is hereby irrevocably appropriated to the payment and discharge thereof. 
But if, through lapse of time or otherwise, the Holders of said Junior Lien Bonds shall no longer be 
entitled to enforce payment of their obligations, then, in such event, it shall be the duty of the Trustee or 
such other escrow holder to forthwith return said funds to the Commissioners. 

Section 16.02. Money to be Held in Trust - When Returnable to the Commissioners. 

(C) If there shall have been deposited with the Trustee,' or any other bank which would 
otherwise meet the chartering and capital and surplus requirements contained in Section 15.09(A) hereof, 
in an irrevocable trust money or Defeasance Obligations, the principal of and interest on which when due 
(without reinvestment thereof) will, as certified in a verification report provided by an independent 

\"' nationally recognized certified public accountant, provide money which, together with the money, if any, 
deposited at the same time, shall be sufficient to pay, when due, the principal, interest and redemption 
premium, if any, due and to become due on and prior to the maturity, or, ·if the Commissioners has 
irrevocably electedto redeem such Series of Junior Lien Bonds, on and prior to the redemption date, of 
such Series of Junior Lien Bonds. 

(B) If default in the payment of the principal of a Series of Junior Lien Bonds or the interest 
thereon shall have occurred and thereafter tender of such payment shall have been made, and the Trustee 
shall then hold in trust and irrevocably appropriated thereto, sufficient money for the payment thereof to 
the date of the tender of such payment 

(A) The Trustee .shall hold, at 'the stated maturities o.f such Junior Lien Bonds, in trust and 
irrevocably appropriated thereto, sufficient money for the payment thereof. 

Subject to the provisions of any Junior Lien Series Ordinance, if all of the Junior Lien Bonds 
issued pursuant to this Junior Lien Bond Ordinance of 1998 and any other amounts required to be paid 
to a providerof a surety bond, line of credit, insurance policy or letter of credit hereunder shall have been 
paid and discharged, then the obligations of the City and the Commissioners under this Junior Lien Bond 
Ordinance of 1998, the pledge of Gross Revenues made hereby, and all other rights granted hereby shall 
cease and determine. Subject to the provisions of any Junior Lien Series Ordinance, Junior Lien Bonds 
shall be deemed to have been paid and discharged within the 'meaning of this Article under each of the 
following circumstances. " · 

Section 16.01. Defeasance Generally. 
-,. 

ARTICLE xvr 
DEFEASANCE 

',' 

ARTICLE XVI 
DEFEASANCE 

Section 16.01. Defeasance Generally. 

Subject to the provisions of any Junior Lien Series Ordinance, if aU of the Junior Lien Bonds 
issued pursuant to this Junior Lien Bond Ordinance of 1998 and any other amounts required to be paid 
to a provider'of a surety bond1 line of credi~ insurance policy or letter of credit hereunder shall have been 
paid and discharged, then the obligations of the City and the Commissioners under this Junior Lien Bond 
Ordinance of 1998, the pledge of Gross Revenues made hereby, and all other rights granted hereby shall 
cease and determine. Subject to the provisions of any Junior Lien Series Ordinance, Junior Lien Bonds 
shall be deemed to have been paid and discharged within the 'meaning of this Article under each of the 
following circumstances: "- , 

(A) The Trustee ,shall hold, at 'the sta~ed maturities of such Junior Lien Bonds, in trust and 
irrevocably appropriated thereto, sufficient money for the payment thereof. 

(B) If default in the paym~nt of the principal of a Series of Junior Lien Bonds or the interest 
thereon shall have occurred and t'hereafter tender of such pa.yment shall have been made, and the Trustee 
shall then hold in trust and irrevocably appropriated thereto, sufficient money for the pay,ment thereof to 
the date of. the tender of such payment 

(C) If there shaH have been deposited with the Trustee,' or any other bank which would 
otherwise meet the chartering and capiial and surplus requirements contained in Section 15.09(A) hereof, 
in an irrevocable trust money or Defeasance Obligations, the principal of and interest on which when due 
(without reinvestment therebf) will. as certified in a verificatiQn report provided by an i'ndei?endent 

\"r' nationally recognized certified public accountant. provide money which, together with the money, if any, 
deposited at the same time, shall be sufficient to pay, when dUe, the principal, interest and redemption 
premium, if any, due and to become due on and prior to the matuiity, or,"if the Commissioners has 
irrevocably elected"to .re,deem'such Series of Junior Lien Bonds. on and prior to the redemption date, of 
such Series of Junior Lien Bonds. 

Section 16.02. Money to be Held in Trust - When Returnable to the Commissioners. 

Any money which at any time shall be deposited with tbe Trustee or other escrow holder 
authorized under Section 16.01(C), by or on behalf of the City, ,for the purpose of paying and discharging 
any Junior Lien Bonds or the interest thereon, shall be and is hereby assigned, transferred and set over 
to the Trustee or such other escrow holder in trust for the respective Holders of such Junior Lien Bonds, 
and such money shall beaild is hereby irrevocably appropriated to the payment and discharge thereof. 
But if, through lapse of time or otherwise, the Holders of said Junior Lien Bonds shall no longer be 
entitled to enforce payment of their obligations, theil, in such event, it shall be the duty of the Trustee or 
such other escrow holder to forthwith return said funds to the Commissioners. 

Section 16.03. Deposits With Trustee Subject to Conditions of Article XVL 

The Commissioners covenant and agree that any money which it shall deposit with the Trustee 
shall be deemed to be deposited in accordance with, and subject to, the applicable provisions of this 
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(C) To. the extent that an Insurer makes payment of the principal of or interest on any Junior 
Lien Bonds, it shall become the owner and Holder of such Junior Lien Bonds, appurtenant coupons or 
right to payment of such principal of or interest on such Junior Lien Bonds and shall be fully subrogated 
to all of the registered Holders' rights thereunder, including the registered Holders' rights fo payment 
thereof. To evidence such subrogation (i) in the case of subrogation as to claims for past due interest, the 
Trustee or Registrar for that Series of Junior Lien Bonds, as the case may be, snail note the Insurer's 
rights as subrogee on the registration books of the City maintained by the Trustee or Registrar upon 
receipt of proof from the Insurer as to payment of interest thereon to the registered Holders of such Junior 

(B) Any provision of this Junior Lien Bond Ordinance of 1998 expressly recognizing or 
granting rights in or to Insurers may not be amended in any manner which affects the rlibts of such 
Insurers hereunder without the prior written consent of each such Insurer. 

(A) Notwithstanding any provision of this Junior Lien Bond Ordinance of 1998 to the contrary, 
each Insurershall be deemed the exclusive Holder of all Junior Lien Bonds of a Series insured by that 
Insurer, for the purposes of aU approvals, consents, waivers, institution of any action; and all provisions 

... .governing Events of Default (except for the giving of notice of default to affected Junior Lien 
Bondholders) and the direction of all remedies, including specifically any acceleration or any annulment 
of such acceleration of a particular Series of Junior Lien Borrds (each of which shall be subject to the prior 
written consent of the Insurer); provided, however, that for those matters which require the consent of each 
affected Junior Lien Bondholder specifled in Section 12.~J2,' subparts (A) through (G), of this Junior Lien 
Bond Ordinance of 1'998, the consent of such. Junior Lien Bondholders and the. prior written consent of 
the Insurer of such Series of Junior Lien Bonds, if any, shall be required. No rights granted to an Insurer 

'by tbls Paragraph 17 .01 (A) shall be effective at any time 'that (i) such Insurer is in breach of it:s obligations 
under the MunlclpalBond Insurance Policy, (ii) the Insurer's Munic~pal Bond Insurance Policy does not 
confer on the insured Junior Lien Bonds one of the two highest ratings of each of Moody's and S&P and 

. Fitch; or (iii) the Insurer is in bankruptcy or receivership proceedings. 

Section 17.01. Miscellaneous Insurer Rights. 

ARTICLE XVII 
MISCELLANEOUS 

In the event that the principal and/or interest due on a Series of Junior Lien Bonds shall be paid 
by the Insurer for such Series of JuniorLien Bonds pursuant to a Municipal Bond Insurance Policy, such 
Series of Junior Lien Bonds shall remain Outsranding for all purposes, not be defeased or otherwise 
satisfied and not be'considered paid.by the Commissioners until the Insurer has been reimbursed in full 
therefor in accordance with the terms of the Municipal Bond Insurance Policy, and tl.te assignment and 
pledge of the Gress Revenues of the Water System and all covenants, agreements and other obligations 
of the City to the registered Holders shall continue to exist and shall.run to- the benefit of the Insurer, and 
the Insurer shall be subrogated to the rights of such registered Holders, 

Section 16.04. No Defeasance of Series of Junior Lien Bonds Paid by Insurer. 

Article, and that whenever it shall have elected to redeem a Series. of Junior Lien Bonds it will irrevocably 
bind and obligate itself to give notice of redemption thereof, and will further authorize and empower the 
Trustee to cause the publication of such notice of redemption in its name and on its behalf. 

Article; and that whenever it shall have ejected to redeem a Series, of Junior Lien Bonds it wit! irrevocably 
bind and obligate itself to give notice of redemption thereof, and will further authorize and empower the 
Trustee to cause the pUblication of SUe'll notice of redemption in its name and on its behalf. 

Section 16.04. No Defeasance of Series of Junior Lien Bonds Paid by Insurer. 

In the event that the principal andior interest due on a Series of IuniorLien Bonds shall be paid 
by the Irtsurer for such Series of lunior'Lien Bonds pursuant to a Municipal Bond Insurance Policy, such 
Series of Junior Lien Bonds shall remain Ou'tstanding for all pUlposes, not be defeased or otherwise 
satisfied and noC be'considered paid:by the Commissioners until the Insurer has been reimbursed in fun 
therefor in accordance with the terms of the Municipal Bond Insurance Policy, and t.f:te assignment and 
pledge of the Gi-0ss Revenu~ of the Water System and all covenants. agreements and other obligations 
of the City to the registered Holdern shall continue to exist and shall,run to' the benefit of the Insurer, and 
the Insurer shall be subrogated to the rights of such registered Roioers. 

ARTICLE XVII 
MISCELLANEOUS 

Section 17.01. Miscellaneous Insurer Rights. 

(A) Not:withsta~ding any provision of this Junior Lien Bond Ordinance of 1998 to the contrary, 
each Insurer'shall be deem~ the exclusive JIolder of all Junior Lien Bonds of a Series insUred by that 
Insurer, for the purposes of aU approvals. consents, waivers, institution of any action~ and all provisions 

", ,governing Events of Default (except for the giving of notice of default to affected Junior Lien 
Bondholders) and tbe direction of all remedies. including specifically any acceleration or any annulment 
of such acceleration of a particular Series of Junior Lien B,odds (each of wbich sfiall 00 subject to the prior 
written consent of the Insurer); provided, however; that for those matters which r..equue the consent of each 
affected Junior Lien Bpndholder s~fied in Section 12.92,' subparts (A) through (0), of this Junior Lien 
Bond Ordinance of 1'998, the consent of such, Junior Lien Bondholders and the, prior written consent of 
the Insurer of such Series of Junior-Lien Bonds, if any, shall be required. No righ~ ,granted to an Insurer 
'by this Paragraph 17.01 (A) shan be effective at any time'that (i) such InsUtl?f is in breach of its qbligations 
under the Munlcipil'Bond tn.ee PoIiCYl (it) the Insurer's Munic~pal Bond Insurance Policy does not 
confer on the insur~ J:unior Lien Bonds one of th~ two highest ratings of each of Moody's and S&P and 

,Fitch; or (iii) tlte Insurer is iq banlcruptcy or receivership proceedings. 

(B) Any provision of this Junior Lien Bond Ordinance of 1998 expressly recognizing or 
granting rights in or to Insurers may not be amended in any manner which affects the rignts of such 
Insurers hereunder without the prior written consent of each such Insurer. 

(C) To, the extent that an Insurer makes payment of the principal of or interest on any Junior 
Lien Bonds, it shall become the owner and Holder of such Junior Lien Bonds, appurtenant coupons or 
right to payment of such principal of or interest on sucb Junior Lien Bonds and shall be fully s~brogated 
to all of the registered Holders' rights thereunder, including the registered Holders' rights to payment 
thereof. To evidence such subrogation (i) in the case of subrogation as to claims for past due interest, the 
Trustee or Registrar for that Series of Junior Lien Bonds, as the case may be, shall note the Insurer's 
rights as subrogee on the registration books of the City maintained by the Trustee or Registrar upon 
receipt of proof from tIte illsurer as to payment of interest thereon to the registered Holders of such lunior 
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If any Section, paragraph, clause or provision of this Junior Lien Bond Ordinance of 1998 shall 
be held invalid, the invalidity of such Section, paragraph, clause or provision shall not affect any of the 
remaining provisions of this Junior Lien Bond Ordinance of 1998. 

Section 17.03. "Effect of Invalidity of Provisions of Junior Lien Bond Ordinance of 1998. 

Every covenant, undertaking and agreement made on behalf of the City and the Commissioners, 
as set forth in ~1is Junior Lien Bond Ordinance of 1998 is made, undertaken and agreed to, for the proper 
securing of the payment of the principal ofand interest on the Junior Lien Bonds. Each shall be deemed 
to partake of the obligation of the contract between the City and the Junior Lien Bondholders and shall 
be enforceable accordingly. In this connection, any provider of a s.urety bond, line of credit, insurance 
policy or lotter of credit as contemplated under Section 7.04(0) hereof may enforce the terms .• conditioris 
and obligations under this Junior Lien· Bond Ordinance .of 1'998 as a third··party beneficiary hereunder, 
Nothing in this Ordinance expressed or implied is intended or shall be· construed to confer upon, or to give 
to, any person or entity, other than the City and the Commissioners, the Insurers and the Trustee, the 
Paying Agent, if any, and the registered owners of the Junior Lien Bonds, any right, remedy or claim 
under or by reason of this Junior Lien Bond Ordinance of 1998 or any covenant, condition or stipulation 
hereof, and all covenants, stipulations, promises and agreements in this Junior Lien Bond Ordinance of. 
1998 contained by and .on behalf of the Issuer shall be for the sole and exclusive benefit of the City and 
the Commissioners, the Insurers, the Trustee, the Paying Agent, if any, and the Junior Lien Bondholders. 

(F) The terms and provisions of this Junior Lien Bond Ordinance of 1998 or of any applicable 
Junior Lien Series Ordinance or Junior Lien Series Resolution may not be terminated as long as there are any moneys owed to an Insurer undersuch terms and provisions of this Junior Lie~. Bond Ordinance of 
1998 or the applicable Junior Lien Series Ordinance or Junior Lien Series Resolution or any agreement 
between such Insurer and the Commissioners, acting on behalf of the City. 

Section 17.02. Purpose of Covenants in Junior Lien Bond Ordinance of 1998 •. 
' ' 

(E) No rights granted to an Insurer by this Junior Lien Bond Ordinance of 1998 except rights 
of subrogation under Section 14.11 hereof shall be effective at any time that such Insurer is in breach of 
its obligations under the Municipal Bond Insurance Policy or is subject to bankruptcy or receivership 
proceedings. · 

(D) In the event that the principal of and/or interest on any Junior Lien Bonds shall be paid 
by the Insurer pursuant to the terms of its Municipal Bond Insurance Policy, (i) such Junior Lien Bonds 
shall continue to be "Outstanding" under this Junior Lien Bond Ordinance of 1998 and (ii) the assignment 
and pledge of the Gross Revenues and all covenants, agreements and other obligations of the City to the 
registered Holders shall continue to exist, and the Insurer shall be fully subrogated to all of the rights of 
such registered Holders in accordance with the teems and conditions of 'subparagraph (C) above and the 
Insurer's Municipal Bond Insurance Policy. 

Lien Bonds, and (ii) in the case of subrogation as to claims for past due principal, the Trustee or Registrar, 
as the case may be, for that Series of Junior Lien Bonds shall note the Insurer's rights as subrogee on the 
registration books of the City maintained by the Trustee or Registrar upon surrender of the Junior Lien 
Bonds by the registered Holders thereof to the Insurer or its agent 

Lien Bonds, and (ii) in the case of subrogation as to claims for past due principal, the Trustee or Registrar, 
as the case may be, for that Series of Junior Lien Bonds shaH note the Insurer's rights as subrogee on the 
registration books of the City maintained by the Trustee or Registrar upon surrender of the Junior Lien 
Bonds by (he registered Holders thereof to the rnsurer or its agent 

(D) In the event that the principal of and/or interest on any Junior Lien Bonds shall be paid 
by the Insurer pursuant to the tenus of its Municipal Bond Insurance Policy, (i) such Junior Lien Bonds 
shall continue to be "Outstanding" under this lunior Lien Bond Ordinance of 1998 and (ii) the assignment 
and pledge of the Gross Revenues and all covenants, agreements and other obligations of the City to the 
registered Holders shall continue to exist, and the Insurer shall be fully subrogated to all of the rights of 
such registered Holders in accordance with the terms and conditions of'su,bparngraph (C) above and the 
Insurer's Municipal Bond Insurance Policy. 

(l.3) No rights granted ~o an Insurer by this Junior Lien Bond Ordinance of 1998 except rights 
of subrogation under Section 14.11 hereof shall be effective at any time that such Insurer is in breach of 
its obIigatinns under the Municipal Bond Insurance Policy or is subject to bankruptcy or receivership 
proceedings. . 

(F) The terms and provisions of this Junior Lien Bond Ordin~ce of 1998 or of any applicable 
Junior Lien Series Ordinance or lunior Lien Series Re'sdlution may not be tenrunated as long as there are 
any' moneys owed to an Insurer under ,such terms and provisions of this Ju~ior Lie~. Bond Ordinance of 
1998 or the applicable Junior L,ien Series Ordinance or Junior Lien Series Resolution Of any agreement 
between such ~surer and the Commissioners, acting on behalf of the City. 

Section 17.02. Purpose of Covenants in Junior Lien Bond Ordinance of 1998 •. 
, ' 

Every covenant, undertaking and agreement made on behaJf of the City and the Commissioners, 
as set forth in tl,Iis Junior Lien Bond Ordinance of 1998 is made, undeitaken and agreed to, for the proper 
securing of the payment of the principal of ' and interest on the Junior Lien Bonds. Each shall be deemed 
to partake of, the oblig~ion of the contract between the City and the Junior Lien Bondholders and shall 
be enforceable accoroingly. In this connection, any provider of a s,urety bon<4 line of credit, insurance 
poli~y or letter of credit as contemplated under Section 7.04(0) hereof may enfbrce the tenns" conditions 
and obligations under this Junior Lien' Bond Ordinance .of 1'998 as a third"party beneficiary here~der. 
Nothing in this Ordinance expressed or irnp~ied is intended or shall 00' construed to confer upon, or to give 
to, any person or entity, other than the City and the Commissioners, the Insurers and the Trustee, the 
paying Agert~ if any, and the registered oV'{llers of the Junior Lien Bonds, any right, remedy or claim 
under or by reason of this Junior Lien Bond Ordinance of 1998 or any covenant. condition or stipulation 
hereof, and all covenants, stipulations, promises and agreements in this Junior Lien Bond Ordinance of. 
1998 contained by and ,on behalf of the Issuer shall be for the sale and exclusive benefit of the City and 
the Commissioners, the Insurers, the Trustee, the Paying Agent, if any, and the Junior Lien Bondholders. 

Section 17.03 .. Effect of Invalidity of Provisions of Junior Lien Bond Ordinance of 1998. 

If any Section, paragraph, clause or provision of this Junior Lien Bond Ordinance of 1998 shall 
be held invalid, the invalidity of such Section., paragraph, clause or provision shall not affect any of the 
remaining provisions' of this Junior Lien Bond Ordinance of 1998. 
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ey, City of Spartanburg, South Carolina 

This Ordinance has been reviewed by me and is hereby approved as to form and legality. 

Fs.rst Reading: October I :i..... 1998 
Second Reading: October _2.1z, 1998 

· Attest: 

~~~ 
C ~CLERK, City of Spartanburg, Sout)i Carolina 

This ordinance shaH be forthwith filed with the other City ordinances under the general heading 
· ~JUNIOR LIEN WATER SYSTEM REVENUE BONDS OF 1HB CIT.Y OF SPARTANBURG, SOUTH 
CAROLINA." !1,fld shall be kept. in a permanent binding in the Office of the City Clerk. 

DONE,.RATIFIED AND.ADOP1ED ON OCTOBER 26' ' 1998. 

(SEAL) 

Section 17.0<l. Direction to Index Junior Lien Bond Ordinance of 1998. 

No additional bonds shall henceforth be i~sued under the provisions of the Bond Ordinance of 
1992, nor shall any Junior Lien Bonds be entitled to the accession provisions set forth in Article VI of 
the Bond Ordinance of 1992. 

Section 17.0S. Closing of Bond Ordinance of 1992. 

All ordinances, or parts thereof, inconsistent herewith shall be and the same are hereby repealed 
\ · to the extent of such inconsistencies. 

Section 17.04. Repealing Clause. Section 17.04. Rep~aling Clause. 

All ordinances, or parts thereof, inconsistent herewith shall be and the same are hereby repealed 
\ ' to the extent of such inconsistencies. 

Section 17.05. Closing of Bond Ordinance of 1992. 

No additional bonds shall henceforth J:>e i~sued under the provisions of the Bond Ordinance of 
1992, nor shaI1 any Junior Lien Bonds be entitled to the accession provisions set forth in Article VI of 
the Bond Ordinance of 1992. 

Section 17.06. Direction to Index Junior Lien Bond Ordinance of 1998. 

This ordinance shaH be forthwith filed with the other City ordinances under the general, heading 
, ~JUNIOR L1EN WATER SYSTEM REVENUE BONDS OF 1HB CITY OF SPARTANBURG, SOUTH 
CAROLIN~ fC !l,fld shall be kept'in a pennanent binding in the Office Cif the City Clerk. 

DONE,. RATIFIED AND.ADOP1ED ON OCTOBER 26' ,1998. 

(SEAL) 

. Attest: 

tJ-~~~ c ~CLER.K, City of Spartanburgl Sout;h Carolina 

Fmrt Reading: October I:L... 1998 
Second Reading: October..2..lz, 1998 

This Ordinance has been reviewed by me and is hereby app'roved as to fonn and legality. 

ey, City of Spa.rta.nburg, South Carolina 

" 
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2. Water System Revenue Bonds, Series 1979 
Original Issue Amount: $5,000,000 
Date of Issue: June l , 1979 
Interest Payment Dates: June 1 and December I 
Principal Payment Dates: June C through 2008 
Principal Amount Outstanding as 'of June 1, 1998: $2,575,000 

L Water System Revenue Bonds, Series 1977 
Original Issue Amount: $7,000,000 
Date of Issue: March I, 1977 
Interest Payment Dates: June 1 and December 1 
Principal Payment Dates: June L, though 2006 
Principal Amount Outstanding as of June 1, 1998: $4,025,000 

( 

Escrowed Senior Lien Bonds 

EXHIBIT A 

(" 

Escrowed Senior Lien Bonds 

1. Water System Revenue Bonds, Series 1977 
Original Issue Amount: $7.000,000 
Date of Issue: March 1, 1977 
Interest Payment Dates: June 1 and December 1 
Principal Payment Dates; June L, though 2006 
Principal Amount Outstanding as of June 1, 1998: $4,025,000 

2. Water System Revenue Bonds, Series 1979 
Original Issue Amount: $5,000,000 
Date of Issue: June 1, 1979 
Interest Payment Dates: June 1 and December 1 
Principal Payment Dates: June C through 2008 
Principal Amount Outstanding as 'of June 1, 1998: $2,575,000 

EXHIBIT A 



2. Water System Revenue Bonds, Series 1996 
Original Issue Amount: $45,500,000 
Dateof Issue: June 1, .1996 
Interest Payment Dates: June 1 and December 1 
Principal Payment Dates: June I, through 2006 
Principal Amount Outstanding as of June 1, 1998: $2,615,000 

3. Water System Refunding Revenue Bonds, Series 1997 
Original Issue Amount: $60,220,000 
Date of Issue: July 15, 1997 

· Interest. Payment Dates: June 1 and December 1 
Principal Payment Dates: June 1, through 2027 
Principal Amount Outstanding as of June 1, 1998: $60,220,000 

I. Water System Improvement and Refunding Revenue Bonds, Series 1992 
Original Issue Amount: $33,875,000 
Date of Issue: October 15, 1992 
Interest Payment Dates: June l and December 1 
Principal Payment Dates: June I, through 2015 
Principal Amount Outstanding as of June I, 1998: $18,430,000 

Senior Lien Bonds 

EXHIBIT B 

Senior Lien Bonds 

L Water System Improvement and Refunding Revenue Bonds, Series 1992 
Original Issue Amount: $33,875,000 
Date of Issue: October IS, 1992 
Interest Payment Dates: lune 1 and December 1 
Principal Payment Dates: lune I, through 2015 
Principal Amount Outstanding as of June I, 1998: $18,430,000 

2. Water System Revenue Bonds, Series 1996 
Original Issue Amount: $45,500,000 
Date'of f.ssue: June 1, 1996 
Interest Payment Dat~s: Iune I and December 1 
Principal Payment Dates: lune If through 2006 
Principal Amount Outstanding as of lune 1, 1998: $2,615,000 

3. Water System Refunding Revenue Bonds, Series 1997 
Original Issue Amount: $60,220,000 
Date of Issue: July 15, 1997 

'[nterest.Payment Dates: June 1 and December 1 
Principal Payment Dates: June 1, through 2027 
Principal Amount Ouy;tanding as of June 1, 1998: $60,220,000 

EXHIBIT B 



. lf~~d 
City Cl CitYOfSPartanburg, South Carolina 

I, the undersigned, Clerk of the City of Spartanburg, South Carolina (the "City"), DO HEREBY 
CERTIFY that attached hereto is a true, correct and verbatim copy of a an ordinance (the "Junior Lien 
Bond Ordinance of 1998") duly adopted by the City Council of the City (the "City Council"). The Junior 
Lien Bond Ordinance of 1998 was read at two public meetings of City Council on two separate days. An 
interval of at least six days occurred between each reading. At each meeting, a quorum of City Council 
was present and remained present through the meeting. TI1e 1 unior Lien Bond Ordinance of 1998 has not 
been modified, amended or repealed and is in full force and effect on and as of the date hereof in the form 
attached hereto. . 

IN WITN~S WHEREOF; I have hereunto set my hand this .;<3 .-c;iay of November, l 998 . 

CERTIFIED COPY OF ORDINANCE 
STA TE OF SOUTH CAROLfNA ) 

) 
COUNTY OF SPARTANBURG ) 

lC IC 

STA TE OF SOUTH CAROLfNA ) 
) CERTIFffiD COpy OF ORDINANCE 

COUNTY OF SPARTANBURG ) 

If the undersigned, Clerk of the City of Sparta.nb~rg. South Carolina (the "City"'), DO HEREBY 
CERTIFY (hat attached hereto is a true, correct and verbatim copy of a an ordinance (the "Junior Lien 
Bond Ordinanc~ of 1998") duly adopted by the City Council of the City (the "City Council"). The Junior 
Lien Bond Ordinance of 1998 was read at two public meetings of City Council on two separate days. An 
inter.va! of at least six days occurred between each reading. At each meeting, a quorum of City Council 
was present and remained present through the meeting. TIle Junior Lien Bond Ordinance of 1998 bas not 
been modified, amended or repeaJed and is in full force ana effect on and as of the date hereof in the form 
attached hereto. . 

IN WITNESS WHEREOF; I have hereunto set my hand this ~ay of November. 1998. 

'Lf~~d 
City Cl City of Spartanburg, South Carolina 
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(B) The Commissioners covenant and agree that they will, at all times, 
prescribe and maintain and thereafter collect rates and charges for the services and facilities 
furnished by the Water System which, together with other income, are reasonably expected 
to yield annual Net Earnings in a Fiscal Year equal to at least the sum of (i) one hundred ten 
percent (110%) of the Annual Principal and Interest Requirements for all Series of Junior 
Lien Bonds Outstanding in such Fiscal Year plus (ii) one hundred percent (100%) of the 
amount necessary to make payment of any amounts owing in such Fiscal Year under a 
reimbursement agreement with any provider of a surety bond, line of credit, insurance 

The provisions of Section 5.02(B) of the Junior Lien Bond Ordinance of 1998 is hereby amended 
and restated in its entirety to read as follows: 

Section 8.03 Amendment to Section 5.02(B). 

The Junior Lien Bonds shall be payable solely from and shall be secured by a 
pledge of and a lien upon that portion of the Gross Revenues of the Water System as shall 
remain after payment of all Operation and Maintenance Expenses. The Junior Lien Bonds 
shall be junior and subordinate in all respects to the Senior Lien Bonds and the Escrowed 
Senior Lien Bonds. Pursuant to Section 6-21 -330 of the Code of Laws of South Carolina 
1976, as amended, and as additional security for the payment of the Junior Lien Bonds, the 
City hereby grants the holders of the Junior Lien Bonds a statutory lien on the Water 
System. Such pledge and lien securing the Junior Lien Bonds at all times and in all 
respects shall be and remain superior to pledges and liens made to secure any other bonds 
or other obligations payable from the revenues of the Water System, except for those 
pledges and liens previously made to secure the Senior Lien Bonds and the Escrowed 
Senior Lien Bonds. The Junior Lien Bonds shall not constitute an indebtedness of the City 
within the meaning of any provision, limitation or restriction of the Constitution or the laws 
of the State, other than those provisions authorizing indebtedness payable solely from a 
revenue-producing project not involving revenues from any tax or license; and the faith, 
credit and taxing power of the City are expressly not pledged therefor. The City is not 
obligated to pay any of the Junior Lien Bonds or the interest thereon except from that 
portion of the Gross Revenues of the Water System as herein stated. 

The provisions of Section 4.18 of the Junior Lien Bond Ordinance of 1998 is hereby amended 
and restated in its entirety to read as follows: 

Section 8.02 Amendment to Section 4.18. 

For purposes (only) of Section 4.02(7) of the 1998 Bond Ordinance, all amounts 
paid by way of Annual Principal and Interest Requirements (as such are defined under the 
provisions of the Bond Ordinance of 1992) on all Senior Lien Bonds for the period under 
consideration shall be subtracted as expenses in determining Net Earnings. 

The definition of"Net Earnings" contained in Section 2.01 of the Junior Lien Bond Ordinance of 
1998 shall include as a final paragraph the following: 

Amendment to Definition of "Net Earnings." Section 8.01 

AMENDMENTS TO JUNIOR LIEN BOND ORDINANCE OF 1998 

ARTICLE VIII 

2001 AMENDMENTS TO BOND RESOLUTION

ARTICLE VIII 

AMENDMENTS TO JUNIOR LIEN BOND ORDINANCE OF 1998 

Section 8.01 Amendment to Definition of "Net Earnings." 

The definition of "Net Earnings" contained in Section 2.01 of the Junior Lien Bond Ordinance of 
1998 shall include as a final paragraph the following: 

For purposes (only) of Section 4.02(7) of the 1998 Bond Ordinance, all amounts 
paid by way of kumal Principal and Interest Requirements (as such are defined under the 
provisions of the Bond Ordinance of 1992) on all Senior Lien Bonds for the period under 
consideration shall be subtraoted as expenses in determining Net Earnings. 

Seotion 8.02 Amendment to Seotion 4.18. 

The provisions of Section 4.18 of the Junior Lien Bond Ordinanoe of 1998 is hereby amended 
and restated in its entirety to read as follows: 

The Junior Lien Bonds shall be payable solely from and shall be secured by a 
pledge of and a lien upon that portion of the Gross Revenues of the Water System as shall 
remain after payment of all Operation and Maintenance Expenses. The Junior Lien Bonds 
shall be junior and subordinate in all respects to the Senior Lien Bonds and the Escrowed 
Senior Lien Bonds. Pursuant to Section 6-21 -330 of the Code of Laws of South Carolina 
1976, as amended, and as additional seourity for the payment of the Junior Lien Bonds, the 
City hereby grants the holders of the Junior Lien Bonds a statutory lien on the Water 
System. Such pledge and lien securing the Junior Lien Bonds at all times and in all 
respects shall be and remain superior to pledges and liens made to secW'e any other bonds 
or other obligations payable from the revenues of the Water System, expept for those 
pledges and liens previously made to seoure the Senior Lien Bonds and the Esorowed 
Senior Lien Bonds. The Junior Lien Bonds sha11110t oonstitute an indebtedness of the City 
within the meaning of any provision, limitation or restriction of the Constitution or the laws 
of the State, other than those provisions authorizing indebtedness payable solely from a 
revenue-producing project not involving revenues from any tax. or license; and the faith, 
credit and taxing power of the City are expressly not pledged therefor. The City is not 
obligated to pay any of the Junior Lien Bonds 01' the interest thereon except from that 
portion of the Gross Revenues of the Water System as herein stated. 

Seotion 8.03 Amendment to Seotion 5.02(B). 

The provisions of Section 5.02(B) of the Junior Lien Bond Ordinanoe of 1998 is hereby amended 
and restated in its entirety to read as follows: 

(B) The Commissioners covenant and agree that they will, at all times, 
presoribe and maintain and thereafter oollect rates and charges for the services and facilities 
furnished by the Water System which, together with other inoome, are reasonably expeoted 
to yield annual Net Earnings in a Fiscal Year equal to at least the sum of (i) one hundred ten 
percent (110%) of the Atmual Prinoipal and Interest Requirements for all Series of Junior 
Lien Bonds Outstanding in such Fiscal Year plus (li) one hundred peroent (100%) of the 
amount necessary to make payment of any amounts owing in such Fisoal Year under a 
reimbursement agreement with any provider of a sW'ety bond, line of oredit, insurance 

9 



10 

(ii) Second: To the payment to the persons entitled 
thereto of the unpaid Principal Installments (and redemption 
premiums, if any) of any Junior Lien Bonds of such Series which 
shall have become due, whether at maturity or by call for 
redemption, in the order of their due dates, and if the amounts 
available shall not be sufficient to pay in full all the Junior Lien 
Bonds of such Series due on any date, then to the payment thereof 
ratably, according to the amounts of principal (plus redemption 

(i) First: To the payment of the persons entitled 
thereto of all installments of interest then due in the order of the 
maturity of such installments, and, if the amount available shall 
not be sufficient to pay in full any installment or installments 
maturing on the same date, then to the payment thereof ratably, 
according to the amounts due thereon to the persons entitled 
thereto, without any discrimination or preference; 

(a) Unless the principal of all of such Junior Lien Bonds shall 
have become or have been declared due and payable, 

(4) To the payment of the interest and principal (and redemption 
premium, if any) then due on that Series of Junior Lien Bonds, as follows: 

(3) To the payment of all amounts required to fund the debt service 
funds and debt service reserve funds established to provide for the payment of all 
Senior Lien Bonds; 

(2) To the payment of the necessary costs of operating and 
maintaining the Water System; 

(1) To the payment of the reasonable and proper charges of the 
Trustee and its reasonable counsel fees and expenses; 

(B) During the continuance of an Event of Default, the Trustee shall apply all 
moneys, securities, Gross Revenues, payments and receipts in its possession and the 
income therefrom as follows and in the following order: 

The provisions of Section 14.03(B) of the Junior Lien Bond Ordinance of 1998 is hereby 
amended and restated in its entirety to read as follows: 

Section 8.04 Amendment to Section 14.03(B). 

policy or letter of credit as contemplated under Section 7 .04(D) hereof plus (iii) one 
hundred percent (100%) of the principal and interest on all Senior Lien Bonds and on all 
Subordinate Lien Bonds, plus (iv) one hundred percent (100%) of any required payment 
into a Debt Service Reserve Fund due in such Fiscal Year; and, promptly upon any material 
change in the circumstances which were contemplated at the time such rates and charges 
were most recently reviewed, but not less frequently than once in each Fiscal Year, shall 
review the rates and charges for its services and shall promptly revise such rates and 
charges as necessary to comply with the foregoing requirement. 

policy or letter of credit as contemplated under Section 7.04(D) hereof plus (iii) one 
hundred percent (100%) of the principal and interest on all Senior Lien Bonds and on all 
Subordinate Lien Bonds, plus (iv) one hundred percent (100%) of any required payment 
into a Debt Service Reserve Fund due in such Fiscal Year; and, promptly upon any material 
change in the circumstances which were contemplated at the time such rates and charges 
were most recently reviewed, but not less frequently than once in each Fiscal Year, shall 
review the rates and charges for its services and shall promptly revise such rates and 
charges as necessary to comply with the foregoing requirement. 

Section 8.04 Amendment to Section 14.03(B). 

The provisions of Section 14.03(B) of the Junior Lien Bond Ordinance of 1998 is hereby 
amended and restated in its entirety to read as follows: 

(B) During the continuance of an Event of Default, the Trustee shall apply all 
moneys, securities, Gross Revenues, payments and receipts in its possession and the 
income therefrom as follows and in the following order: 

(1) To the payment of the reasonable and proper charges of the 
Trustee and its reasonable counsel fees and expenses; 

(2) To the payment of the necessary costs of operating and 
maintaining the Water System; 

(3) To the payment of all amounts required to fund the debt service 
funds and debt service reserve funds established to provide for the payment of all 
Senior Lien Bonds; 

(4) To the payment of the interest and principal (and redemption 
premium, if any) then due on that Series of Junior Lien Bonds, as follows: 

(a) Unless the principal of all of such Junior Lien Bonds shall 
have become or have been declared due and payable, 

(i) First: To the payment of the persons entitled 
thereto of all installments of interest then due in the order of the 
maturity of such installments, and, if the amount available shall 
not be sufficient to pay in full any installment or installments 
maturing on the same date, then to the payment thereof ratably, 
according to the amounts due thereon to the persons entitled 
thereto, without any discrimination or preference; 

(li) Second: To the payment to the persons entitled 
thereto of the unpaid Principal Installments (and redemption 
premiums, if any) of any Junior Lien Bonds of such Series which 
shall have become due, whether at maturity or by call for 
redemption, in the order of their due dates, and if the amounts 
available shall not be sufficient to pay in full all the Junior Lien 
Bonds of such Series due on any date, then to the payment thereof 
ratably, according to the amounts of principal (plus redemption 

10 
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[End of Article VIII] 

(7) To the payment of the amounts required by Section 8.07. 

(6) To the payment of the amounts required by Section 8.06, ratably, 
according to the amounts due thereon to the persons entitled thereto; and 

(5) To the payment of the amounts required by Sections 8.03 and 
8,04, ratably, according to the amounts due thereon to the persons entitled thereto; 

(b) If the principal of all of the Junior Lien Bonds of that 
Series shall have become or have been declared due and payable, to the 
payment of the principal and interest then due and unpaid upon the Junior 
Lien Bonds of such Series 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 Junior Lien Bond of such Series 
over any other Junior Lien Bond of that Series, ratably, according to the 
amounts due respectively for principal and interest, to the persons entitled 
thereto without any discrimination or preference except as to any 
differences as to the respective rates of interest specified in the Junior Lien 
Bonds of that Series; 

premium, if any) due on such date, to the persons entitled thereto, 
without any discrimination or preference. 
premium, if any) due on such date, to the persons entitled thereto, 
without any discrimination or preference. 

(b) If the principal of all of the Junior Lien Bonds of that 
Series shall have become or have been declared due and payable, to the 
payment of the principal and interest then due and unpaid upon the Junior 
Lien Bonds of such Series 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 Junior Lien Bond of such Series 
over any other Junior Lien Bond of that Series, ratably, according to the 
amounts due respectively for principal and interest, to the persons entitled 
thereto without any discrimination or preference except as to any 
differences as to the respective rates of interest specified in the Junior Lien 
Bonds of that Series; 

(5) To the payment of the amounts required by Sections 8.03 and 
8,04, ratably, according to the amounts due thereon to the persons entitled thereto; 

(6) To the payment of the amounts required by Section 8.06, ratably, 
according to the amounts due thereon to the persons entitled thereto; and 

(7) To the payment of the amounts required by Section 8.07. 

[End of Article VIII] 
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[Date of Delivery] 

Commissioners of Public Works of the 
   City of Spartanburg 
Spartanburg, South Carolina 

Re: $28,875,000 City of Spartanburg, South Carolina Taxable Water System Refunding Revenue 
Bonds, Series 2020 

Ladies and Gentlemen: 

We have acted as Bond Counsel to the City of Spartanburg, South Carolina (the “City”), in connection with 
the issuance by the City of its $28,875,000 Taxable Water System Refunding Revenue Bonds, Series 2020 (the “Series 
2020 Bonds”). The Series 2020 Bonds are issued by the City pursuant to a bond ordinance (the “Bond Ordinance”) 
duly enacted by the City Council of the City (the “City Council”), the governing body of the City, on October 26, 
1998, as amended, and a series ordinance (the “Series Ordinance” and together with the Bond Ordinance, the 
“Ordinances”) duly enacted by the City Council on February 24, 2020 and a series resolution (the “Series 
Resolution”) duly adopted on February 25, 2020 by the Commissioners of Public Works of the City of Spartanburg 
(the “Commissioners”), the governing body of the Spartanburg Water System (the “System”), and under and in full 
compliance with the Constitution and statutes of the State of South Carolina (the “State”), including particularly Title 
6, Chapter 21 of the Code of Laws of South Carolina, 1976, as amended (the “Enabling Act”). The Series 2020 Bonds 
are being issued in order to obtain funds which will be used, together with other funds of the Commissioners, to defray 
the cost of (i) refunding the Series 2013 Bonds and (ii) paying costs of issuance of the Series 2020 Bonds. 

In these regards, we have examined a certified copy of the transcript of proceedings (the “Transcript”) and 
other proofs submitted to us, including the Constitution and Statutes of the State. As to questions of fact material to 
our opinion, we have relied upon the Transcript and other certifications of public officials furnished to us, without 
undertaking to verify the same by independent investigation. 

Capitalized terms not otherwise defined herein shall have the meaning ascribed thereto in the Ordinances or 
in the Series Resolution. 

The Series 2020 Bonds are issued in registered, book-entry form and are dated as of the date of original 
delivery thereof. The Series 2020 Bonds bear interest payable initially on December 1, 2020 and semiannually 
thereafter on the first days of June and December at the respective interest rates per annum set forth on the inside 
cover of the Official Statement dated April 23, 2020 (the “Official Statement”) for the Series 2020 Bonds. The Series 
2020 Bonds mature on June 1 in the years and in the respective principal amounts as set forth on the inside cover of 
the Official Statement. Certain of the Series 2020 Bonds are subject to optional and mandatory redemption prior to 
maturity in the manner and upon the terms set forth in the Series 2020 Bonds, the Ordinances and the Series Resolution.  

Further bonds (the “Additional Bonds”) on a parity with the Series 2020 Bonds and the City’s Series 2012 
Bond, Series 2015A Bonds, Series 2015B Bonds, Series 2017A Bond and Series 2017B Bonds (collectively, the “Parity 
Bonds”), may be issued under the conditions prescribed in the Ordinances. 

Based upon the foregoing, we are, as of the date hereof, of the opinion that: 

(1) The City is a duly created and validly existing municipal corporation and political subdivision of 
the State. 

(2) The City, through the Commissioners, has the right and power to operate the System. The City 
Council is duly authorized to enact the Ordinances, and the Commissioners are, likewise, duly authorized to adopt the 
Series Resolution. The Ordinances and the Series Resolution are in full force and effect and are valid, binding and 
enforceable in accordance with their terms, except to the extent that the enforceability thereof may be limited as 
described below. 
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(3) The Series 2020 Bonds have been duly authorized, executed and delivered and are enforceable in 
accordance with their terms and the terms of the Ordinances and the Series Resolution, and constitute valid and binding 
special obligations of the City, except to the extent that the enforceability of the Series 2020 Bonds may be limited as 
described below. The Series 2020 Bonds are secured in the manner and to the extent prescribed by the Ordinances and 
the Series Resolution and are entitled to the equal benefit, protection and security of the provisions, covenants and 
agreements set forth therein. 

(4) Both the principal of and interest on the Series 2020 Bonds are payable solely from that portion of 
the Gross Revenues of the System as shall remain after the payment of all Operation and Maintenance Expenses of 
the System, and are secured by a valid pledge of such portion of the Gross Revenues and by a statutory lien upon the 
System within the meaning of Section 6-21-330 of the Enabling Act. 

(5) The pledge of the portion of the Gross Revenues of the System and the statutory lien on the System 
made and given to secure the Series 2020 Bonds as described above have priority over all pledges and liens heretofore 
or hereafter made and given, except: 

(a) the pledge and lien (on a parity with the pledge and lien securing the Series 2020 Bonds) 
made and given to secure the Parity Bonds; and 

(b) any subsequent pledges and liens (on a parity with the pledge securing the Series 2020 
Bonds and the Parity Bonds and the statutory lien on the System) made and given to secure Additional Bonds, 
if such Additional Bonds are issued in the manner and under the conditions prescribed by the Ordinances. 

(6) Neither the principal of nor the interest on the Series 2020 Bonds constitutes an indebtedness of the 
City within the meaning of any provision, limitation or restriction of the Constitution or Laws of the State, nor a 
charge, lien or encumbrance, legal or equitable, upon any property of the City or upon any income, receipts or revenues 
of the City save and except those revenues derived from the operation of the System and pledged to the payment of 
the principal of and interest on the Series 2020 Bonds and the statutory lien on the System, and neither the credit nor 
the taxing power of the City is pledged therefor. 

(7) Interest on the Series 2020 Bonds will not be excludable from gross income for federal income tax 
purposes under Section 103 of the Internal Revenue Code of 1986, as amended. 

(8) The Series 2020 Bonds and the interest thereon are exempt from all State, county, school district, 
municipal and all other taxes or assessments imposed within the State, direct or indirect, general or special, whether 
imposed for the purpose of general revenue or otherwise, except inheritance, estate, transfer and certain franchise 
taxes. 

It is to be understood that the obligations of the City and the Commissioners under the Series 2020 Bonds, 
the Ordinances and the Series Resolution, and the enforceability thereof, may be subject to judicial discretion, the 
valid exercise of the sovereign police powers of the State and of the constitutional powers of the United States of 
America, and applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’ 
rights. 

As Bond Counsel to the City, we have been retained solely for the purpose of examining the validity and 
legality of the Series 2020 Bonds and of rendering certain specific opinions herein stated and for no other purpose. 
We have not verified the accuracy, completeness or fairness of any representations or information concerning the 
business or financial condition of the City, the Commissioners or the System in connection with the sale of the Series 
2020 Bonds, including any information set forth as to the same in the Official Statement, or appendices thereto, 
pertaining to the Series 2020 Bonds. Accordingly, we express no opinion on the completeness, fairness or adequacy 
of any such representation or information. 

We express no opinion herein regarding the accuracy, adequacy or completeness of the Official Statement or 
regarding the perfection of the pledge on the Gross Revenues or other funds created under the Ordinances or the Series 
Resolution (or any other document or instrument mentioned herein) or regarding the statutory lien on the System. This 
opinion is given as of the date hereof, and we assume no obligation to revise or supplement this opinion to reflect any 
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facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter occur. Our 
advice did not include financial or non-legal advice. 

Very truly yours, 

HAYNSWORTH SINKLER BOYD, P.A. 
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APPENDIX D 

INFORMATION REGARDING 
CITY OF SPARTANBURG, SOUTH CAROLINA 

AND SPARTANBURG COUNTY, SOUTH CAROLINA 

This Appendix D contains demographic information on the City of Spartanburg, South Carolina (“City”), 
and Spartanburg County, South Carolina (“County”). The full faith, credit and taxing powers of the City and the 
County are not pledged to secure the Series 2020 Bonds. 

Description of the City of Spartanburg 

Population 

The City, incorporated in 1831, serves as the county seat and has an area of 19.5 square miles.  It is governed 
by the Council-Manager form of government.  The City’s population according to the 2010 U.S. Census was 40,387.  
The City’s estimated population for the past five Fiscal Years is set forth below: 

Fiscal Year Population 

2015 37,525 
2016 37,867 
2017 37,876 
2018 37,498 
2019 37,644 

Source:  City of Spartanburg Comprehensive Annual Financial Report for the Fiscal Year ending June 30, 2019. 

Assessment Summary of the City 

Fiscal 
Year 

Real 
Property 

Personal 
Property

Privately Owned 
Public Utilities Total 

2015 $113,122,699 $21,036,812 $7,373,620 $141,533,131 
2016 113,476,606 22,847,265 7,324,060 143,647,931 
2017 111,225,265 21,681,758 8,000,230 140,907,253 
2018 116,057,323 22,415,113 7,807,410 146,279,846 
2019 126,985,041 20,773,514 8,097,060 155,855,615 

Source:  City of Spartanburg Comprehensive Annual Financial Report for the Fiscal Year ending June 30, 2019. 

Principal Taxpayers of the City 

Taxpayers 
2019 Assessed 

Valuation 
Percentage of Total 
Assessed Valuation 

Duke Energy Corp $  3,796,254 2.6% 
Suso 4 Dorman, LP 2,760,000 1.9 
ERP Hillcrest, LLC 1,745,020 1.2 
J.M. Smith Corp 1,485,780 1.0 
SSK Land, LLC 1,263,560 0.9 
East Main Redevelopment, LLC 1,173,600 0.8 
HD Development of Maryland, Inc. 1,069,330 0.7 
Bellsouth Telecommunications 1,021,950 0.7 
White Oak Manor, Inc. 882,340 0.6 
Denny's Corp       874,880   0.6 

Total $16,072,714 11.0% 

Source:  City of Spartanburg Comprehensive Annual Financial Report for the Fiscal Year ending June 30, 2019. 
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Description of Spartanburg County 

The County is located in the northwestern Piedmont section of the State of South Carolina (the “State”), 
approximately 175 miles northeast of Atlanta, Georgia, and 75 miles southwest of Charlotte, North Carolina.  The County 
comprises the Spartanburg MSA. The County includes the City which is the county seat and the eighth largest city in the 
State.  

Manufacturing is the major employment sector in the County.  The County is heavily industrialized with a 
number of large textile mills, a large plumbing fixtures plant, textile finishing plants, a large textile machinery plant, a 
textile chemical plant, an automotive plant, and numerous other manufacturing plants.   

Employment Information 

The annual unemployment rates for the County and the State for the calendar years 2014 through 2019 were as 
follows: 

Year Spartanburg County South Carolina

2014 6.3% 6.4% 
2015 5.7 6.0 
2016 4.6 4.8 
2017 4.0 4.3 
2018 3.1 3.4 
2019 2.2 2.8 

Source: U.S. Department of Labor, Bureau of Labor Statistics 

The unemployment rates (not seasonally adjusted) in the County for the 12 months indicated are shown 
below: 

Date Spartanburg County

March 2020 2.7% 
February 2020 2.8 
January 2020 2.7 
December 2019 2.1 
November 2019 1.9 
October 2019 1.9 
September 2019 1.6 
August 2019 2.5 
July 2019 2.8 
June 2019 3.1 
May 2019 2.9 
April 2019 2.6 

Source: South Carolina Department of Employment & Workforce-Labor Market Information Division 
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Some of the major employers in the County as of June 30, 2019 are as follows: 

Employers Industry 
Average Number 

of Employees 

BMW Manufacturing Corporation Automobiles 11,000 
Spartanburg Regional Medical Center Health Services 7,500 
Milliken & Company R&D on yarns and chemicals 4,007 
Michelin Tire Company Radial truck tires 3,435 
Spartanburg County Schools Public School System 7,093 
State of South Carolina State Government 3,159 
Adidas Apparel Distributor 2,520 
Spartanburg County Government 1,553 
Draexlmaier Automotive of America LLC Automotive Supplier 1,075 
AFL Corporation Fiber Optic Cable 858 
Benore Logistics Systems Transportation Services 800 
Lear Corporation Automotive Seating 800 
SEW- Eurodrive, Inc Drive Technology 750 
Inman Mills Manmade woven fabric 700 
Spartanburg Steel Fabricate structural metal products 618 

Source: City of Spartanburg Comprehensive Annual Financial Report for the Year Ended June 30, 2019 

Population Figures 

The following table shows population information for the County for the last four decades for which census 
figures are available, as well as a population estimate for 2018: 

Year Population 
Percent Increase 

Prior Census 

1980 201,861 16.2% 
1990 226,793 12.4 
2000 253,791 11.9 
2010 284,307 12.0 
2018* 313,888 10.4 

*Estimated 
Source: U. S. Census Bureau 

Per Capita Income 

The per capita personal income for each of the last five years for which information is available is shown 
below: 

Year County South Carolina 

2014 $38,173 $37,622 
2015 39,772 39,496 
2016 40,785 40,404 
2017 41,783 42,081 
2018 43,148 43,702 

Source:  U.S. Department of Commerce, Bureau of Economic Analysis 
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Retail Sales 

The following table shows retail sales for businesses located in the County for the five years shown: 

Year 
Total Retail 

Sales 

2015 $10,118,783,829 
2016 10,355,126,909 
2017 10,487,903,498 
2018 11,559,427,445 
2019 13,954,242,730 

Source:  South Carolina Department of Revenue 

Capital Investment 

The following table sets forth the total capital investment for new and expanded industry in the County over 
the five calendar years shown.   

Year Announced Jobs Announced Investment 

2014 2,114 $2,327,950,000 
2015 1,999 479,467,360 
2016 1,300 555,300,000 
2017 1,789 885,310,000 
2018 2,094 779,539,000 

______________________________ 
Source: Spartanburg Economic Futures Group 

Construction Activity 

The following table shows the number of residential and non-residential building permits issued by the 
County for the calendar years shown. 

RESIDENTIAL COMMERCIAL 
Year # of Permits Cost # of Permits Cost 

2014 1,040 $179,673,160 274 $117,939,699 
2015 1,334 226,205,210 384 489,242,927 
2016 1,741 295,991,116 371 231,838,570 
2017 2,091 357,782,843 386 519,314,365 
2018 2,442 397,807,362 384 455,284,920 

______________________________ 
Source:  Spartanburg County Building Officials 

Facilities Serving the County 

Public Schools.  The County is home to seven public school districts comprised of more than 44,000 students. 
The combined school districts consist of 44 elementary schools, 18 middle schools, five junior high school, nine high 
schools and four career centers or vocational schools. Approximately 17 fully accredited private and parochial schools 
also are located in the County. The school districts are independent political entities and receive no funding from 
County government. 

The South Carolina School for the Deaf and the Blind offers programs for preschool, elementary, middle and 
high schools, sensory multidisabled vocational and postsecondary education students in addition to a vast array of 
outreach services.  The Charles Lea Center, a comprehensive facility for evaluation, training, education and 
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rehabilitation of exceptional children, also assists the area schools through therapeutic programs for learning or 
emotional disorders.  

Higher Education.  The University of South Carolina-Upstate had a Fall 2019 enrollment of more than 6,000 
students, and is one of the largest campuses of the University of South Carolina System.  The four-year institution 
offers undergraduate degree programs in 11 fields of study in business administration and economics, education, 
humanities and sciences and nursing. Several graduate programs are also offered.  Wofford College, a four-year liberal 
arts college with a Fall 2019 enrollment of approximately 1,672 students, and Converse College, a four-year liberal 
arts college for women with a Fall 2019 enrollment of approximately 918 undergraduate and graduate students, are 
also located in the County.  Spartanburg Community College, a public two-year college offering associate degrees 
and certificates in a variety of fields, had a Fall 2019 enrollment of over 5,000 credit-seeking students.  Sherman 
College of Straight Chiropractic had a Fall 2019 enrollment of approximately 97 students.  Spartanburg Methodist 
College, a fully-accredited private junior college, had a Fall 2019 enrollment of approximately 837 students and offers 
associate degrees in liberal arts and science and several career tracks.  The Edward Via College of Osteopathic 
Medicine (“VCOM”) is a private, nonprofit osteopathic medical school.  VCOM established its Spartanburg campus 
in 2010 and had a Fall 2019 enrollment of approximately 1,900 students. 

Medical Facilities.  The County is served by numerous state-of-the-art healthcare facilities. The Spartanburg 
Regional Health Services District, Inc. (“Spartanburg Regional”) operates an integrated health care system offering a 
complete array of medical services and is the major healthcare provider in the three-county area of Spartanburg, Union 
and Cherokee Counties, South Carolina, and is presently undergoing a large capital expansion. Spartanburg Regional 
owns and operates four hospitals: Spartanburg Medical Center and Spartanburg Hospital for Restorative Care, each 
located in Spartanburg; South Carolina, Pelham Medical Center, located in Greer, South Carolina; and Union Medical 
Center in Union, South Carolina.  Spartanburg Regional also operates three skilled nursing facilities: Spartanburg 
Hospital for Restorative Care Skilled Nursing Facility in Spartanburg, South Carolina, the Ellen Sagar Nursing Center 
in Union County, South Carolina and Woodruff Manor in Woodruff, South Carolina. Spartanburg Regional’s hospital 
facilities have undergone progressive change and expansion, growing to the present size of 575 licensed beds at 
Spartanburg Medical Center (with 464 beds operating), 97 long-term acute beds at Spartanburg Hospital for 
Restorative Care (with 66 beds operating), 48 licensed and operating beds at Pelham Medical Center, and 143 licensed 
beds at Union Medical Center (with 50 beds operating).  The Spartanburg Regional’s system also includes the Medical 
Group of the Carolinas, a network of more than 300 physicians’ practices.   

On December 31, 2018, Spartanburg Regional acquired Mary Black Health System, consisting of Mary Black 
Health System – Spartanburg, Mary Black Health System – Gaffney, Mary Black Physicians Group, and Mary Black 
Health Network. The acquired organization added 332 licensed beds to the capacity of Spartanburg Regional. 
Following the acquisition, Spartanburg Regional employs 400 physicians, encompasses 100 doctor offices, employs 
almost 9,000 people, and manages six hospitals in Spartanburg, Cherokee and Union counties. 

Ernest Health, Inc. constructed a 40-bed rehabilitation hospital, the Spartanburg Rehabilitation Institute 
(“SRI”), which is the only freestanding acute rehabilitation hospital in the County. SRI provides comprehensive 
physical medicine and rehabilitation services to patients with functional deficits resulting from injury or illness. 
Inpatient services include acute rehabilitation, nursing care and medical management for patients suffering from 
stroke, spinal cord injury, brain injury, and amputation to name a few. 

Also within the County is the Carolina Center for Behavioral Health, a 138-bed private behavioral health 
system which specializes in psychiatric and chemical dependency treatment and provides inpatient, partial 
hospitalization and intensive outpatient programs. 

Air.  The Greenville-Spartanburg International Airport (“GSP”), which is located approximately 20 miles 
from the City of Spartanburg, serves more than two million passengers per year by six major airlines offering an 
average of 50 nonstop daily departures to 20 designations across the United States. The GSP terminal building has 
more than 322,446 square feet and 13 departure gates. At 11,001 feet long, GSP can accommodate any aircraft 
currently in operation today. A 120,000 square-foot Federal Express facility and rental car service facilities are 
adjacent to GSP. GSP completed a major terminal expansion with a project budget of $128 million in the second 
quarter of 2017. The so-called Wingspan Project consisted of moving the rental car customer care center, extensive 
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concourse renovations, installing new baggage carousels and equipment, and consolidating security areas. On 
November 19, 2018, the GSP commission announced plans for a $456.1 million master plan to be implemented over 
the next 20 years. The plan provides for runway rehabilitation, additional structured parking, additions to air cargo 
facilities, and other improvements. 

In addition, the County has access to general aviation services through the Spartanburg Downtown Memorial 
Airport which hosts business executives, government officials and tourists traveling by private aircraft and charter 
services. The Spartanburg Downtown Airport recently completed a significant $25 million capital project related to 
the rebuilding and extending of its runway and upgrading airport navigational and lighting systems. The Spartanburg 
Downtown Memorial Airport has nearly 80,000 operations annually and serves more than 100 local aircraft with a 
6,000 foot by 100-foot runway.  

Mass Transit.  Spartanburg Area Regional Transit Agency (“SPARTA”) provides public transit in and around 
the City. The bus system has eight fixed routes which serve employment sites, education centers, medical facilities 
and retail areas. All SPARTA buses are handicapped accessible. Intercity bus service is provided by Greyhound Bus 
Lines. As the hub of a modern highway system and served by interstate highways I-85, I-26, and three U.S. highways, 
the County is easily accessible to major metropolitan areas by car, truck and bus. 

Railway and Trucking.  CSX Transportation Company and Norfolk-Southern Corporation offer rail service 
within the County. Piggyback service is available through Norfolk-Southern Corporation. Trucking facilities in the 
County include 25 major common carrier terminals and over 50 freight lines.   

Inland Port. The South Carolina Inland Port Greer (the “SCIP”), owned and operated by the South Carolina 
Ports Authority, opened in October 2013 as a 91-acre intermodal facility located near GSP in the County. Rail service 
between Charleston, South Carolina and Inland Port Greer runs six days per week allowing for the flow of cargo 
between the Port of Charleston and many manufacturing and distribution facilities located in Spartanburg, Greenville, 
and other counties in the upstate of South Carolina. The SCIP boosts efficiency for international freight movements 
between the Port of Charleston and companies located across the Southeast. In Fiscal Year 2019, SCIP had 143,204 
rail moves.  Norfolk Southern serves SCIP through its main rail line, and the facility is positioned along the Interstate 
85 corridor between Charlotte and Atlanta, where Norfolk Southern operates additional rail yards.  

Utilities. Electric power is provided by Duke Energy, which serves most of the County. Broad River Electric 
Cooperative, Laurens Electric Cooperative, Lockhart Power Company and the Greer Commission of Public Works 
also serve consumers in the County. Natural gas is supplied and distributed by Piedmont Natural Gas Company and 
the Greer Commission of Public Works. In addition to the Spartanburg Water System that supplies water to 
approximately 80% of the County’s population, other waterworks service is provided by Woodruff-Roebuck Water 
District, Startex-Jackson-Wellford-Duncan Water District, Inman-Campobello Water District and the Greer 
Commission of Public Works. Several not-for-profit water companies also provide water service in the County. The 
Spartanburg Sanitary Sewer District owns and operates several sewage treatment facilities which serve the County. 
The Greer Commission of Public Works and the Town of Lyman also provide sewage treatment facilities. 

Recreation.  The County oversees 26 County parks along with numerous organized team sports. One of these 
parks is the Tyger River Park which is a 137-acre youth baseball and softball regional sports complex which includes 
12 lighted fields, a lighted championship stadium, meeting space, concession stands, multiple restrooms, a playground 
and an observation tower. 

Tourists and residents also are drawn to the Zentrum, a visitor’s center operated by BMW Manufacturing 
Corp. The Zentrum houses a museum, an auditorium and other special attractions and draws approximately 60,000 
visitors annually. Located in the County are Cowpens National Battlefield, which is the site of a major battle of the 
Revolutionary War, and Walnut Grove Plantation, which is a restored estate with authentic furnishings and a number 
of restored outbuildings.   Also located in the County is the Upward Star Center, which is a private, nonprofit sports 
complex owned and operated by Upward Sports. It features six full-sized basketball courts, twelve regulation indoor 
volleyball courts, four batting cages, a running track, a strength and conditioning area with trainers, weights and cardio 
machines, a speed and agility area, team rooms, players’ lounge, meeting rooms, a café, a retail shop, four lighted 
sand volleyball courts, two lighted artificial turf and four grass fields.
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DISCLOSURE DISSEMINATION AGENT AGREEMENT 

This Disclosure Dissemination Agent Agreement (the “Disclosure Agreement”), dated as of May 28, 2020, 
is executed and delivered by the Commissioners of Public Works of the City of Spartanburg, South Carolina (the 
“Commissioners”), the governing body of the Spartanburg Water System (the “System”) and Digital Assurance 
Certification, L.L.C., as exclusive Disclosure Dissemination Agent (the “Disclosure Dissemination Agent” or “DAC”) 
for the benefit of the Holders (defined below) of the Bonds (defined below) and in order to assist the Commissioners 
in processing certain continuing disclosure with respect to the Bonds in accordance with Rule 15c2-12 of the United 
States Securities and Exchange Commission under the Securities Exchange Act of 1934, as the same may be amended 
from time to time (the “Rule”). 

The services provided under this Disclosure Agreement solely relate to the execution of instructions received 
from the Commissioners through use of the DAC system and do not constitute “advice” within the meaning of the 
Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”). DAC will not provide any advice or 
recommendation to the Commissioners or anyone on the Commissioners’ behalf regarding the “issuance of municipal 
securities” or any “municipal financial product” as defined in the Act and nothing in this Disclosure Agreement 
shall be interpreted to the contrary. DAC is not a “Municipal Advisor” as such term is defined in Section 15B of the 
Securities Exchange Act of 1934, as amended, and related rules. 

SECTION 1. Definitions.  Capitalized terms not otherwise defined in this Disclosure Agreement shall 
have the meaning assigned in the Rule or, to the extent not in conflict with the Rule, in the Official Statement (defined 
below). The capitalized terms shall have the following meanings: 

“Annual Filing Date” means the date, set in Sections 2(a) and 2(f) hereof, by which the Annual Report is to 
be filed with the MSRB. 

“Annual Financial Information” means annual financial information as such term is used in paragraph 
(b)(5)(i) of the Rule and specified in Section 3(a) of this Disclosure Agreement. 

“Annual Report” means an Annual Report containing Annual Financial Information described in and 
consistent with Section 3 of this Disclosure Agreement. 

“Audited Financial Statements” means the annual financial statements of the Commissioners for the prior 
fiscal year, certified by an independent auditor as prepared in accordance with generally accepted accounting 
principles or otherwise, as such term is used in paragraph (b)(5)(i)(B) of the Rule and specified in Section 3(b) of this 
Disclosure Agreement.   

“Bonds” means the bonds as listed on the attached Exhibit A, with the 9-digit CUSIP numbers relating 
thereto. 

“Certification” means a written certification of compliance signed by the Disclosure Representative stating 
that the Annual Report, Audited Financial Statements, Notice Event notice, Failure to File Event notice, Voluntary 
Event Disclosure or Voluntary Financial Disclosure delivered to the Disclosure Dissemination Agent is the Annual 
Report, Audited Financial Statements, Notice Event notice, Failure to File Event notice, Voluntary Event Disclosure 
or Voluntary Financial Disclosure required to be submitted to the MSRB under this Disclosure Agreement. A 
Certification shall accompany each such document submitted to the Disclosure Dissemination Agent by the 
Commissioners and include the full name of the Bonds and the 9-digit CUSIP numbers for all Bonds to which the 
document applies. 

“Disclosure Dissemination Agent” means Digital Assurance Certification, L.L.C, acting in its capacity as 
Disclosure Dissemination Agent hereunder, or any successor Disclosure Dissemination Agent designated in writing 
by the Commissioners pursuant to Section 9 hereof. 

“Disclosure Representative” means the Chief Financial Officer or his or her designee, or such other person 
as the Commissioners shall designate in writing to the Disclosure Dissemination Agent from time to time as the person 
responsible for providing Information to the Disclosure Dissemination Agent. 
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“Failure to File Event” means the Commissioners’ failure to file an Annual Report on or before the Annual 
Filing Date. 

“Financial Obligation” means (i) a debt obligation; (ii) a derivative instrument entered into in connection 
with, or pledged as security or a source of payment for, an existing or planned debt obligation; or (iii) a guarantee of 
either (i) or (ii). The term “Financial Obligation” shall not include municipal securities as to which a final official 
statement has been provided to the MSRB consistent with the Rule. 

“Force Majeure Event” means: (i) acts of God, war, or terrorist action; (ii) failure or shut-down of the 
Electronic Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the Disclosure 
Dissemination Agent’s reasonable control, interruptions in telecommunications or utilities services, failure, 
malfunction or error of any telecommunications, computer or other electrical, mechanical or technological application, 
service or system, computer virus, interruptions in Internet service or telephone service (including due to a virus, 
electrical delivery problem or similar occurrence) that affect Internet users generally, or in the local area in which the 
Disclosure Dissemination Agent or the MSRB is located, or acts of any government, regulatory or any other competent 
authority the effect of which is to prohibit the Disclosure Dissemination Agent from performance of its obligations 
under this Disclosure Agreement. 

“Holder” means any person (a) having the power, directly or indirectly, to vote or consent with respect to, 
or to dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositories or other 
intermediaries) or (b) treated as the owner of any Bonds for federal income tax purposes. 

“Information” means, collectively, the Annual Reports, the Audited Financial Statements, the Notice Event 
notices, the Failure to File Event notices, the Voluntary Event Disclosures and the Voluntary Financial Disclosures. 

“Issuer” means the City of Spartanburg, South Carolina. 

“MSRB” means the Municipal Securities Rulemaking Board, or any successor thereto, established pursuant 
to Section 15B(b)(1) of the Securities Exchange Act of 1934. 

“Notice Event” means any of the events enumerated in paragraph (b)(5)(i)(C) of the Rule and listed in 
Section 4(a) of this Disclosure Agreement. 

“Obligated Person” means any person, including the Issuer and the Commissioners, who is either generally 
or through an enterprise, fund, or account of such person committed by contract or other arrangement to support 
payment of all, or part of the obligations on the Bonds (other than providers of municipal bond insurance, letters of 
credit, or other liquidity facilities), as shown on Exhibit A.  

“Official Statement” means that Official Statement prepared by the Commissioners in connection with the 
Series 2020 Bonds, as listed in Exhibit A.  

“Trustee” means the institution, if any, identified as such in the document under which the Series 2020 Bonds 
were issued. 

“Voluntary Event Disclosure” means information of the category specified in any of subsections (e)(vi)(1) 
through (e)(vi)(11) of Section 2 of this Disclosure Agreement that is accompanied by a Certification of the Disclosure 
Representative containing the information prescribed by Section 7(a) of this Disclosure Agreement. 

“Voluntary Financial Disclosure” means information of the category specified in any of subsections 
(e)(vii)(1) through (e)(vii)(9) of Section 2 of this Disclosure Agreement that is accompanied by a Certification of the 
Disclosure Representative containing the information prescribed by Section 7(b) of this Disclosure Agreement. 

SECTION 2. Provision of Annual Reports.   

(a) The Commissioners shall provide, annually, an electronic copy of the Annual Report and 
Certification to the Disclosure Dissemination Agent not later than the Annual Filing Date. Promptly upon receipt of 
an electronic copy of the Annual Report and the Certification, the Disclosure Dissemination Agent shall provide an 
Annual Report to the MSRB not later than the end of the seventh month following the end of each fiscal year of the 
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System (currently, June 30), commencing with the fiscal year ending June 30, 2020. Such date and each anniversary 
thereof is the Annual Filing Date. The Annual Report may be submitted as a single document or as separate documents 
comprising a package, and may cross-reference other information as provided in Section 3 of this Disclosure 
Agreement. 

 (b) If on the fifteenth (15th) day prior to the Annual Filing Date, the Disclosure Dissemination Agent 
has not received a copy of the Annual Report and Certification, the Disclosure Dissemination Agent shall contact the 
Disclosure Representative by telephone and in writing (which may be by e-mail) to remind the Commissioners of their 
undertaking to provide the Annual Report pursuant to Section 2(a). Upon such reminder, the Disclosure Representative 
shall either (i) provide the Disclosure Dissemination Agent with an electronic copy of the Annual Report and the 
Certification no later than two (2) business days prior to the Annual Filing Date, or (ii) instruct the Disclosure 
Dissemination Agent in writing that the Commissioners will not be able to file the Annual Report within the time 
required under this Disclosure Agreement, state the date by which the Annual Report for such year will be provided 
and instruct the Disclosure Dissemination Agent to immediately send a Failure to File Event notice to the MSRB in 
substantially the form attached as Exhibit B, which may be accompanied by a cover sheet completed by the Disclosure 
Dissemination Agent in the form set forth in Exhibit C-1.

(c) If the Disclosure Dissemination Agent has not received an Annual Report and Certification by 10:00 
a.m. Eastern time on Annual Filing Date (or, if such Annual Filing Date falls on a Saturday, Sunday or holiday, then 
the first business day thereafter) for the Annual Report, a Failure to File Event shall have occurred and the 
Commissioners irrevocably direct the Disclosure Dissemination Agent to immediately send a Failure to File Event 
notice to the MSRB in substantially the form attached as Exhibit B without reference to the anticipated filing date for 
the Annual Report, which may be accompanied by a cover sheet completed by the Disclosure Dissemination Agent in 
the form set forth in Exhibit C-1. 

(d) If Audited Financial Statements of the System are prepared but not available prior to the Annual 
Filing Date, the Commissioners shall, when the Audited Financial Statements are available, provide at such time an 
electronic copy to the Disclosure Dissemination Agent, accompanied by a Certification, if any, for filing with the 
MSRB. 

(e) The Disclosure Dissemination Agent shall: 

(i) verify the filing specifications of the MSRB each year prior to the Annual Filing Date; 

(ii) upon receipt, promptly file each Annual Report received under Sections 2(a) and 2(b) 
hereof with the MSRB; 

(iii) upon receipt, promptly file each Audited Financial Statement received under Section 2(d) 
hereof with the MSRB; 

(iv) upon receipt, promptly file the text of each Notice Event received under Sections 4(a) and 
4(b)(ii) hereof with the MSRB, identifying the Notice Event as instructed by the Commissioners pursuant to 
Section 4(a) or 4(b)(ii) hereof (being any of the categories set forth below) when filing pursuant to Section 
4(c) of this Disclosure Agreement: 

1. “Principal and interest payment delinquencies;” 
2. “Non-Payment related defaults, if material;” 
3. “Unscheduled draws on debt service reserves reflecting financial difficulties;” 
4. “Unscheduled draws on credit enhancements reflecting financial difficulties;” 
5. “Substitution of credit or liquidity providers, or their failure to perform;” 
6. “Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 
material notices or determinations with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds;” 

7. “Modifications to rights of securities holders, if material;” 
8. “Bond calls, if material, and tender offers;” 
9. “Defeasances;” 
10. “Release, substitution, or sale of property securing repayment of the Bonds, if material;” 
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11. “Rating changes;”  
12.  “Bankruptcy, insolvency, receivership or similar event of the obligated person;” 
13. “Consummation of a merger, consolidation, or acquisition involving an obligated person 

or the sale of all or substantially all of the assets of the obligated person, other than in the 
ordinary course of business, the entry into a definitive agreement to undertake such an 
action or the termination of a definitive agreement relating to any such actions, other than 
pursuant to its terms, if material;” 

14. “Appointment of a successor or additional trustee, or the change of name of a trustee, if 
material;” 

15. Incurrence of a Financial Obligation of the obligated person, if material, or agreement to 
covenants, events of default, remedies, priority rights or other similar terms of a Financial 
Obligation of the obligated person, any of which affect security holders, if material;” or 

16. “Default, event of acceleration, termination event, modification of terms or other similar 
events under the terms of a Financial Obligation of the District, any of which reflect 
financial difficulties.” 

(v) upon receipt (or irrevocable direction pursuant to Section 2(c) of this Disclosure 
Agreement, as applicable), promptly file a completed copy of Exhibit B to this Disclosure Agreement with 
the MSRB, identifying the filing as “Failure to provide annual financial information as required” when filing 
pursuant to Section 2(b)(ii) or Section 2(c) of this Disclosure Agreement; 

(vi) upon receipt, promptly file the text of each Voluntary Event Disclosure received under 
Section 7(a) hereof with the MSRB, identifying the Voluntary Event Disclosure as instructed by the 
Commissioners pursuant to Section 7(a) (being any of the categories set forth below) when filing pursuant to 
Section 7(a) of this Disclosure Agreement: 

1. “amendment to continuing disclosure undertaking;” 
2. “change in obligated person;” 
3. “notice to investors pursuant to bond documents;” 
4. “certain communications from the Internal Revenue Service;” other than those 

communications included in the Rule; 
5. “secondary market purchases;”  
6. “bid for auction rate or other securities;” 
7. “capital or other financing plan;” 
8. “litigation/enforcement action;” 
9. “change of tender agent, remarketing agent, or other on-going party;” 
10. “derivative or other similar transaction;” and 
11. “other event-based disclosures;” 

(vii) upon receipt, promptly file the text of each Voluntary Financial Disclosure received under 
Section 7(b) hereof with the MSRB, identifying the Voluntary Financial Disclosure as instructed by the 
Commissioners pursuant to Section 7(b) (being any of the categories set forth below) when filing pursuant 
to Section 7(b) of this Disclosure Agreement: 

1. “quarterly/monthly financial information;” 
2. “Timing of annual disclosure (120/150 days);” 
3. “change in fiscal year/timing of annual disclosure;” 
4. “change in accounting standard;” 
5. “interim/additional financial information/operating data;” 
6. “budget;” 
7. “investment/debt/financial policy;” 
8. “information provided to rating agency, credit/liquidity provider or other third party;” 
9. “consultant reports;” and 
10. “other financial/operating data.” 

(viii) provide the Commissioners evidence of the filings of each of the above when made, which 
shall be by means of the DAC system, for so long as DAC is the Disclosure Dissemination Agent under this 
Disclosure Agreement. 



E-5 

(f) The Commissioners may adjust the Annual Filing Date upon change of its fiscal year by providing 
written notice of such change and the new Annual Filing Date to the Disclosure Dissemination Agent, Trustee (if any) 
and the MSRB, provided that the period between the existing Annual Filing Date and new Annual Filing Date shall 
not exceed one year. 

(g) Anything in this Disclosure Agreement to the contrary notwithstanding, any Information received 
by the Disclosure Dissemination Agent before 10:00 a.m. Eastern time on any business day that it is required to file 
with the MSRB pursuant to the terms of this Disclosure Agreement and that is accompanied by a Certification and all 
other information required by the terms of this Disclosure Agreement will be filed by the Disclosure Dissemination 
Agent with the MSRB no later than 11:59 p.m. Eastern time on the same business day; provided, however, the 
Disclosure Dissemination Agent shall have no liability for any delay in filing with the MSRB if such delay is caused 
by a Force Majeure Event provided that the Disclosure Dissemination Agent uses reasonable efforts to make any such 
filing as soon as possible. 

SECTION 3. Content of Annual Reports.  

Each Annual Report shall contain Annual Financial Information with respect to the System, including: 

(a) The Audited Financial Statements for the preceding fiscal year (commencing with the fiscal year 
ending June 30, 2020), prepared in accordance with generally accepted accounting principles (“GAAP”) or alternate 
accounting principles, as described in the Official Statement. If the Audited Financial Statements are not available by 
the Annual Filing Date, the Annual Report shall include unaudited financial statements, and the audited financial 
statements shall be filed in the same manner as the Annual Report when they become available. 

(b) To the extent such items are not included in the Audited Financial Statements referred to in 
subsection (a) above, the financial and statistical data of the System for the preceding fiscal year, which information 
is consistent with the information included in the Official Statement under the following headings: 

(i) Information relating to the System’s Wholesale Customers, the billable consumption, total 
charges and the percentage annual revenue for the preceding fiscal year, prepared substantially in the form 
of and updating the table under the heading, “THE WATER SYSTEM- SERVICE AREA-Wholesale 
Customers”; 

(ii) Information relating to the System’s Ten Largest Retail Customers (by revenue), the annual 
consumption, annual revenue, and percentage of annual revenue, prepared substantially in the form of and 
updating the table under the heading, “THE WATER SYSTEM-SERVICE AREA-Retail Customers”; 

(iii) The number of customers prepared substantially in the form of and updating the table under 
the heading, “THE WATER SYSTEM- SERVICE AREA-Customer Base”; 

(iv) The then-current Base Charge rate structure and the then-current Volume Charge Schedule, 
prepared substantially in the form of and updating the tables under the headings, “THE WATER SYSTEM-
COST OF SERVICE-WATER RATES-Base Charge” and “- Volume Charge”; and 

(v) The then-current Capacity Fee Schedule, prepared substantially in the form of and updating 
the table under the heading, “THE WATER SYSTEM-COST OF SERVICE-WATER RATES-Capacity Fees.” 

Any or all of the items listed above may be included by specific reference from other documents, including 
official statements of debt issues with respect to which the Issuer or the Commissioners is an “obligated person” (as 
defined by the Rule), which have been previously filed with the Securities and Exchange Commission or available on 
the MSRB Internet Website. If the document incorporated by reference is a final official statement, it must be available 
from the MSRB. The Commissioners will clearly identify each such document so incorporated by reference. 

If the Annual Financial Information contains modified operating data or financial information different from 
the Annual Financial Information agreed to in the continuing disclosure undertaking related to the Bonds, the 
Commissioners are required to explain, in narrative form, the reasons for the modification and the impact of the change 
in the type of operating data or financial information being provided. 
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SECTION 4. Reporting of Notice Events. 

(a) The occurrence of any of the following events with respect to the Bonds constitutes a Notice Event: 

1. Principal and interest payment delinquencies; 
2. Non-payment related defaults, if material; 
3. Unscheduled draws on debt service reserves reflecting financial difficulties; 
4. Unscheduled draws on credit enhancements reflecting financial difficulties; 
5. Substitution of credit or liquidity providers, or their failure to perform; 
6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 
material notices or determinations with respect to the tax status of the Bonds, or other 
material events affecting the tax status of the Bonds; 

7. Modifications to rights of Bond holders, if material; 
8. Bond calls, if material, and tender offers; 
9. Defeasances; 
10. Release, substitution, or sale of property securing repayment of the Bonds, if material; 
11. Rating changes; 
12. Bankruptcy, insolvency, receivership or similar event of the Obligated Person; 

Note to subsection (a)(12) of this Section 4:  For the purposes of the event described 
in subsection (a)(12) of this Section 4, the event is considered to occur when any of 
the following occur: the appointment of a receiver, fiscal agent or similar officer for 
an Obligated Person in a proceeding under the U.S. Bankruptcy Code or in any other 
proceeding under state or federal law in which a court or governmental authority has 
assumed jurisdiction over substantially all of the assets or business of the Obligated 
Person, or if such jurisdiction has been assumed by leaving the existing governing 
body and officials or officers in possession but subject to the supervision and orders 
of a court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority 
having supervision or jurisdiction over substantially all of the assets or business of the 
Obligated Person. 

13. The consummation of a merger, consolidation, or acquisition involving an Obligated 
Person or the sale of all or substantially all of the assets of the Obligated Person, other than 
in the ordinary course of business, the entry into a definitive agreement to undertake such 
an action or the termination of a definitive agreement relating to any such actions, other 
than pursuant to its terms, if material; 

14. Appointment of a successor or additional trustee or the change of name of a trustee, if 
material; 

15. Incurrence of a Financial Obligation of the obligated person, if material, or agreement to 
covenants, events of default, remedies, priority rights or other similar terms of a Financial 
Obligation of the obligated person, any of which affect security holders, if material; or 

16. Default, event of acceleration, termination event, modification of terms or other similar 
events under the terms of a Financial Obligation of the obligated person, any of which 
reflect financial difficulties. 

The Commissioners shall, in a timely manner not later than nine (9) business days after its occurrence, notify 
the Disclosure Dissemination Agent in writing of the occurrence of a Notice Event.  Such notice shall instruct the 
Disclosure Dissemination Agent to report the occurrence pursuant to subsection (c) and shall be accompanied by a 
Certification. Such notice or Certification shall identify the Notice Event that has occurred (which shall be any of the 
categories set forth in Section 2(e)(iv) of this Disclosure Agreement), include the text of the disclosure that the 
Commissioners desire to make, contain the written authorization of the Commissioners for the Disclosure 
Dissemination Agent to disseminate such information, and identify the date the Commissioners desire for the 
Disclosure Dissemination Agent to disseminate the information (provided that such date is not later than the tenth 
business day after the occurrence of the Notice Event). 

(b) The Disclosure Dissemination Agent is under no obligation to notify the Commissioners or the 
Disclosure Representative of an event that may constitute a Notice Event.  In the event the Disclosure Dissemination 
Agent so notifies the Disclosure Representative, the Disclosure Representative will within two business days of receipt 
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of such notice (but in any event not later than the tenth business day after the occurrence of the Notice Event, if the 
Commissioners determine that a Notice Event has occurred), instruct the Disclosure Dissemination Agent that either 
(i) a Notice Event has not occurred and no filing is to be made or (ii) a Notice Event has occurred and the Disclosure 
Dissemination Agent is to report the occurrence pursuant to subsection (c) of this Section 4, together with a 
Certification.  Such Certification shall identify the Notice Event that has occurred (which shall be any of the categories 
set forth in Section 2(e)(iv) of this Disclosure Agreement), include the text of the disclosure that the Commissioners 
desire to make, contain the written authorization of the Commissioners for the Disclosure Dissemination Agent to 
disseminate such information, and identify the date the Commissioners desire for the Disclosure Dissemination Agent 
to disseminate the information (provided that such date is not later than the tenth business day after the occurrence of 
the Notice Event). 

(c) If the Disclosure Dissemination Agent has been instructed by the Commissioners as prescribed in 
subsection (a) or (b)(ii) of this Section 4 to report the occurrence of a Notice Event, the Disclosure Dissemination 
Agent shall promptly file a notice of such occurrence with MSRB in accordance with Section 2 (e)(iv) hereof. This 
notice may be filed with a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in 
Exhibit C-1.  

SECTION 5. CUSIP Numbers.  The Commissioners will provide the Dissemination Agent with the 
CUSIP numbers for (i) new bonds at such time as they are issued or become subject to the Rule and (ii) any Bonds to 
which new CUSIP numbers are assigned in substitution for the CUSIP numbers previously assigned to such Bonds. 

SECTION 6. Additional Disclosure Obligations.  The Commissioners acknowledge and understand that 
other state and federal laws, including but not limited to the Securities Act of 1933 and Rule 10b-5 promulgated under 
the Securities Exchange Act of 1934, may apply to the Commissioners, and that the duties and responsibilities of the 
Disclosure Dissemination Agent under this Disclosure Agreement do not extend to providing legal advice regarding 
such laws. The Commissioners acknowledge and understand that the duties of the Disclosure Dissemination Agent 
relate exclusively to execution of the mechanical tasks of disseminating information as described in this Disclosure 
Agreement. 

SECTION 7. Voluntary Filing.  

(a) The Commissioners may instruct the Disclosure Dissemination Agent to file a Voluntary Event 
Disclosure with the MSRB from time to time pursuant to a Certification of the Disclosure Representative.  Such 
Certification shall identify the Voluntary Event Disclosure (which shall be any of the categories set forth in Section 
2(e)(vi) of this Disclosure Agreement), include the text of the disclosure that the Commissioners desire to make, 
contain the written authorization of the Commissioners for the Disclosure Dissemination Agent to disseminate such 
information, and identify the date the Commissioners desire for the Disclosure Dissemination Agent to disseminate 
the information.  If the Disclosure Dissemination Agent has been instructed by the Commissioners as prescribed in 
this Section 7(a) to file a Voluntary Event Disclosure, the Disclosure Dissemination Agent shall promptly file such 
Voluntary Event Disclosure with the MSRB in accordance with Section 2(e)(vi) hereof. This notice may be filed with 
a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit C-2. 

(b) The Commissioners, in their discretion, may instruct the Disclosure Dissemination Agent to file a 
Voluntary Financial Disclosure with the MSRB from time to time pursuant to a Certification of the Disclosure 
Representative. Such Certification shall identify the Voluntary Financial Disclosure (which shall be any of the 
categories set forth in Section 2(e)(vii) of this Disclosure Agreement), include the text of the disclosure that the 
Commissioners desire to make, contain the written authorization of the Commissioners for the Disclosure 
Dissemination Agent to disseminate such information, and identify the date the Commissioners desire for the 
Disclosure Dissemination Agent to disseminate the information. If the Disclosure Dissemination Agent has been 
instructed by the Commissioners as prescribed in this Section 7(b) hereof to file a Voluntary Financial Disclosure, the 
Disclosure Dissemination Agent shall promptly file such Voluntary Financial Disclosure with the MSRB in 
accordance with Section 2(e)(vii) hereof. This notice may be filed with a cover sheet completed by the Disclosure 
Dissemination Agent in the form set forth in Exhibit C-3. 

The parties hereto acknowledge that the Commissioners are not obligated pursuant to the terms of this 
Disclosure Agreement to file any Voluntary Event Disclosure pursuant to Section 7(a) hereof or any Voluntary 
Financial Disclosure pursuant to Section 7(b) hereof.   
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Nothing in this Disclosure Agreement shall be deemed to prevent the Commissioners from disseminating 
any other information through the Disclosure Dissemination Agent using the means of dissemination set forth in this 
Disclosure Agreement or including any other information in any Annual Report, Audited Financial Statements, Notice 
Event notice, Failure to File Event notice, Voluntary Event Disclosure or Voluntary Financial Disclosure, in addition 
to that required by this Disclosure Agreement. If the Commissioners choose to include any information in any Annual 
Report, Audited Financial Statements, Notice Event notice, Failure to File Event notice, Voluntary Event Disclosure 
or Voluntary Financial Disclosure in addition to that which is specifically required by this Disclosure Agreement, the 
Commissioners shall have no obligation under this Disclosure Agreement to update such information or include it in 
any future Annual Report, Audited Financial Statements, Notice Event notice, Failure to File Event notice, Voluntary 
Event Disclosure or Voluntary Financial Disclosure. 

SECTION 8. Termination of Reporting Obligation.  The obligations of the Commissioners and the 
Disclosure Dissemination Agent under this Disclosure Agreement shall terminate with respect to the Bonds upon the 
legal defeasance, prior redemption or payment in full of all of the Bonds, when the Commissioners are no longer an 
obligated person with respect to the Bonds, or upon delivery by the Disclosure Representative to the Disclosure 
Dissemination Agent of an opinion of counsel expert in federal securities laws to the effect that continuing disclosure 
is no longer required.    

SECTION 9. Disclosure Dissemination Agent.  The Commissioners have appointed Digital Assurance 
Certification, L.L.C. as exclusive Disclosure Dissemination Agent under this Disclosure Agreement. The 
Commissioners may, upon thirty days written notice to the Disclosure Dissemination Agent and the Trustee, replace 
or appoint a successor Disclosure Dissemination Agent. Upon termination of DAC’s services as Disclosure 
Dissemination Agent, whether by notice of the Commissioners or DAC, the Commissioners agree to appoint a 
successor Disclosure Dissemination Agent or, alternately, agrees to assume all responsibilities of Disclosure 
Dissemination Agent under this Disclosure Agreement for the benefit of the Holders of the Bonds. Notwithstanding 
any replacement or appointment of a successor, the Commissioners shall remain liable to the Disclosure Dissemination 
Agent until payment in full for any and all sums owed and payable to the Disclosure Dissemination Agent. The 
Disclosure Dissemination Agent may resign at any time by providing thirty days’ prior written notice to the 
Commissioners.   

SECTION 10. Remedies in Event of Default.  In the event of a failure of the Commissioners or the 
Disclosure Dissemination Agent to comply with any provision of this Disclosure Agreement, the Holders’ rights to 
enforce the provisions of this Agreement shall be limited solely to a right, by action in mandamus or for specific 
performance, to compel performance of the parties’ obligation under this Disclosure Agreement.  Any failure by a 
party to perform in accordance with this Disclosure Agreement shall not constitute a default on the Bonds or under 
any other document relating to the Bonds, and all rights and remedies shall be limited to those expressly stated herein. 

SECTION 11. Duties, Immunities and Liabilities of Disclosure Dissemination Agent. 

(a) The Disclosure Dissemination Agent shall have only such duties as are specifically set forth in this 
Disclosure Agreement.  The Disclosure Dissemination Agent’s obligation to deliver the information at the times and 
with the contents described herein shall be limited to the extent the Commissioners have  provided such information 
to the Disclosure Dissemination Agent as required by this Disclosure Agreement. The Disclosure Dissemination Agent 
shall have no duty with respect to the content of any disclosures or notice made pursuant to the terms hereof.  The 
Disclosure Dissemination Agent shall have no duty or obligation to review or verify any Information or any other 
information, disclosures or notices provided to it by the Commissioners and shall not be deemed to be acting in any 
fiduciary capacity for the Commissioners, the Holders of the Bonds or any other party. The Disclosure Dissemination 
Agent shall have no responsibility for the Commissioners’ failure to report to the Disclosure Dissemination Agent a 
Notice Event or a duty to determine the materiality thereof. The Disclosure Dissemination Agent shall have no duty 
to determine, or liability for failing to determine, whether the Commissioner have complied with this Disclosure 
Agreement. The Disclosure Dissemination Agent may conclusively rely upon Certifications of the Commissioners at 
all times. 

The obligations of the Commissioners under this Section shall survive resignation or removal of the Disclosure 
Dissemination Agent and defeasance, redemption or payment of the Bonds. 

(b) The Disclosure Dissemination Agent may, from time to time, consult with legal counsel (either in-
house or external) of its own choosing in the event of any disagreement or controversy, or question or doubt as to the 
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construction of any of the provisions hereof or its respective duties hereunder, and shall not incur any liability and 
shall be fully protected in acting in good faith upon the advice of such legal counsel.  The reasonable fees and expenses 
of such counsel shall be payable by the Commissioners. 

(c)  All documents, reports, notices, statements, information and other materials provided to the MSRB 
under this Agreement shall be provided in an electronic format and accompanied by identifying information as 
prescribed by the MSRB.  

SECTION 12. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure Agreement, 
the Commissioners and the Disclosure Dissemination Agent may amend this Disclosure Agreement and any provision 
of this Disclosure Agreement may be waived, if such amendment or waiver is supported by an opinion of counsel 
expert in federal securities laws acceptable to both the Commissioners and the Disclosure Dissemination Agent to the 
effect that such amendment or waiver does not materially impair the interests of Holders of the Bonds and would not, 
in and of itself, cause the undertakings herein to violate the Rule if such amendment or waiver had been effective on 
the date hereof but taking into account any subsequent change in or official interpretation of the Rule; provided neither 
the Commissioners or the Disclosure Dissemination Agent shall be obligated to agree to any amendment modifying 
their respective duties or obligations without their consent thereto.     

Notwithstanding the preceding paragraph, the Disclosure Dissemination Agent shall have the right to adopt 
amendments to this Disclosure Agreement necessary to comply with modifications to and interpretations of the 
provisions of the Rule as announced by the Securities and Exchange Commission from time to time by giving not less 
than 20 days written notice of the intent to do so together with a copy of the proposed amendment to the 
Commissioners. No such amendment shall become effective if the Commissioners shall, within 10 days following the 
giving of such notice, send a notice to the Disclosure Dissemination Agent in writing that it objects to such amendment. 

SECTION 13. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the 
Commissioners, the Trustee, if any, for the Bonds, the Disclosure Dissemination Agent, the underwriter, and the 
Holders from time to time of the Bonds, and shall create no rights in any other person or entity. 

SECTION 14. Governing Law.  This Disclosure Agreement shall be governed by the laws of the State of 
South Carolina (other than with respect to conflicts of laws). 

SECTION 15. Counterparts.  This Disclosure Agreement may be executed in several counterparts, each 
of which shall be an original and all of which shall constitute but one and the same instrument. 
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The Disclosure Dissemination Agent and the Commissioners have caused this Continuing Disclosure 
Agreement to be executed, on the date first written above, by their respective officers duly authorized. 

DIGITAL ASSURANCE CERTIFICATION, L.L.C., as 
Disclosure Dissemination Agent 

By:___________________________________________ 

Name:_________________________________________ 

Title:__________________________________________ 

COMMISSIONERS OF PUBLIC WORKS OF THE 
CITY OF SPARTANBURG, SOUTH CAROLINA, as 
Obligated Person 

By:___________________________________________ 

Name:_________________________________________ 

Title:__________________________________________ 
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EXHIBIT A 

NAME AND CUSIP NUMBERS OF BONDS 

Name of Issuer:  City of Spartanburg, South Carolina 

Obligated Person(s):  Commissioners of Public Works of the City of Spartanburg, South Carolina 

Name of Bond Issue:  $28,875,000 Taxable Water System Refunding Revenue Bonds, Series 2020 

Date of Issuance: May 28, 2020 

Date of Official Statement: April 23, 2020 

CUSIP Numbers: 

Due 
June 1 CUSIP 

2021 847184 VD7 
2022 847184 VE5 
2023 847184 VF2 
2024 847184 VG0 
2025 847184 VH8 
2026 847184 VJ4 
2027 847184 VK1 
2028 847184 VL9 
2029 847184 VM7 
2030 847184 VN5 
2031 847184 VP0 
2032 847184 VQ8 
2033 847184 VR6 
2034 847184 VS4 
2035 847184 VT2 
2039 847184 VU9 
2043 847184 VV7 
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EXHIBIT B 

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer:  City of Spartanburg, South Carolina 

Obligated Person(s):  Commissioners of Public Works of the City of Spartanburg, South Carolina 

Name of Bond Issue:  $28,875,000 Taxable Water System Refunding Revenue Bonds, Series 2020 

Date of Issuance: May 28, 2020 

Date of Official Statement: April 23, 2020 

CUSIP Numbers: 

Due 
June 1 CUSIP 

2021 847184 VD7 
2022 847184 VE5 
2023 847184 VF2 
2024 847184 VG0 
2025 847184 VH8 
2026 847184 VJ4 
2027 847184 VK1 
2028 847184 VL9 
2029 847184 VM7 
2030 847184 VN5 
2031 847184 VP0 
2032 847184 VQ8 
2033 847184 VR6 
2034 847184 VS4 
2035 847184 VT2 
2039 847184 VU9 
2043 847184 VV7 

NOTICE IS HEREBY GIVEN that the Obligated Person has not provided an Annual Report with respect to 
the above-named Bonds as required by the Disclosure Agreement between the Obligated Person and Digital Assurance 
Certification, L.L.C., as Disclosure Dissemination Agent. [The Obligated Person has notified the Disclosure 
Dissemination Agent that it anticipates that the Annual Report will be filed by ______________]. 

Dated: _____________________________ 
Digital Assurance Certification, L.L.C., as Disclosure 
Dissemination Agent, on behalf of the Obligated Person 

__________________________________________ 

cc: 
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EXHIBIT C-1 

EVENT NOTICE COVER SHEET 

This cover sheet and accompanying “event notice” may be sent to the MSRB, pursuant to Securities and Exchange 
Commission Rule 15c2-12(b)(5)(i)(C) and (D). 

Issuer’s and/or Other Obligated Person’s Name: Commissioners of Public Works of the City of Spartanburg, South 
Carolina  

Issuer’s Six-Digit CUSIP Number:  

or Nine-Digit CUSIP Number(s) of the bonds to which this event notice relates:  

 ____________________________________________________________________________________________  

Number of pages attached:  _____ 

____ Description of Notice Events (Check One):  

1. “Principal and interest payment delinquencies;” 
2. “Non-Payment related defaults, if material;” 
3. “Unscheduled draws on debt service reserves reflecting financial difficulties;” 
4. “Unscheduled draws on credit enhancements reflecting financial difficulties;” 
5. “Substitution of credit or liquidity providers, or their failure to perform;” 
6. “Adverse tax opinions, IRS notices or events affecting the tax status of the security;” 
7. “Modifications to rights of securities holders, if material;” 
8. “Bond calls, if material;” 
9. “Defeasances;” 
10. “Release, substitution, or sale of property securing repayment of the securities, if material;” 
11. “Rating changes;”  
12. “Tender offers;” 
13. “Bankruptcy, insolvency, receivership or similar event of the obligated person;” 
14. “Merger, consolidation, or acquisition of the obligated person, if material;” 
15. “Appointment of a successor or additional trustee, or the change of name of a trustee, if material.” 
16. “Incurrence of a Financial Obligation of the obligated person, if material, or agreement to covenants, 

events of default, remedies, priority rights or other similar terms of a Financial Obligation of the 
obligated person, any of which affect security holders, if material;” or 

17. “Default, event of acceleration, termination event, modification of terms or other similar events under 
the terms of a Financial Obligation of the District, any of which reflect financial difficulties.” 

____ Failure to provide annual financial information as required. 

I hereby represent that I am authorized by the obligated person or its agent to distribute this information publicly: 

Signature: 

 ____________________________________________________________________________________________  

Name:  ____________________________________ Title:  _____________________________________________  

Digital Assurance Certification, L.L.C. 

315 East Robinson Street, Suite 300 
Orlando, FL 32801 

407-515-1100 
Date:  _______________________________ 
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EXHIBIT C-2 
VOLUNTARY EVENT DISCLOSURE COVER SHEET 

This cover sheet and accompanying “voluntary event disclosure” may be sent to the MSRB, pursuant to the Disclosure 
Dissemination Agent Agreement dated as of May 28, 2020 between the Obligated Peron and DAC. 

Issuer’s and/or Other Obligated Person’s Name: Commissioners of Public Works of the City of Spartanburg, South 
Carolina 

Issuer’s Six-Digit CUSIP Number:  

 ____________________________________________________________________________________________  

 ____________________________________________________________________________________________  

or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates:  

 ____________________________________________________________________________________________  

Number of pages attached:  _____ 

  ____ Description of Voluntary Event Disclosure (Check One): 

1. “amendment to continuing disclosure undertaking;” 
2. “change in obligated person;” 
3. “notice to investors pursuant to bond documents;” 
4. “certain communications from the Internal Revenue Service;” 
5. “secondary market purchases;” 
6. “bid for auction rate or other securities;” 
7. “capital or other financing plan;” 
8. “litigation/enforcement action;” 
9. “change of tender agent, remarketing agent, or other on-going party;” 
10. “derivative or other similar transaction;” and 
11. “other event-based disclosures.” 

I hereby represent that I am authorized by the obligated person or its agent to distribute this information publicly: 

Signature: 

 ____________________________________________________________________________________________  

Name:  ____________________________________ Title:  _____________________________________________  

Digital Assurance Certification, L.L.C. 
315 East Robinson Street, Suite 300 

Orlando, FL 32801 
407-515-1100 

Date:  _______________________________ 
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EXHIBIT C-3 

VOLUNTARY FINANCIAL DISCLOSURE COVER SHEET 

This cover sheet and accompanying “voluntary financial disclosure” may be sent to the MSRB, pursuant to the 
Disclosure Dissemination Agent Agreement dated as of May 28, 2020 between the Obligated Person and DAC. 

Issuer’s and/or Other Obligated Person’s Name: Commissioners of Public Works of the City of Spartanburg, South 
Carolina 

Issuer’s Six-Digit CUSIP Number:  

 ____________________________________________________________________________________________  

or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates:  

 ____________________________________________________________________________________________  

Number of pages attached:  _____ 

  ____ Description of Voluntary Financial Disclosure (Check One):  

1. “quarterly/monthly financial information;” 
 2. “change in fiscal year/timing of annual disclosure;” 
 3. “change in accounting standard;” 
 4. “interim/additional financial information/operating data;” 

5. “budget;” 
 6. “investment/debt/financial policy;” 
 7. “information provided to rating agency, credit/liquidity provider or other third party;” 

8. “consultant reports;” and 
9. “other financial/operating data.” 

I hereby represent that I am authorized by the obligated person or its agent to distribute this information publicly: 

Signature: 

 ____________________________________________________________________________________________  

Name:  ____________________________________ Title:  _____________________________________________  

Digital Assurance Certification, L.L.C. 
315 East Robinson Street, Suite 300 

Orlando, FL 32801 
407-515-1100 

Date:  _______________________________ 
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