COUNCIL CHAMBER

City of Beren, Ohio

_%MBNCE Nu. &OIS - IL\{

By_’%ishmt}i_%lgﬂ"_ Sponsored By MMLC}F“ M ,\(.ltm\,

AN ORDINANCE

PROVIDING FOR THE ISSUANCE AND SALE OF BONDS IN THE
MAXIMUM PRINCIPAL AMOUNT OF 51,120,000 TO PAY COSTES OF
IMPROVING AND EQUIPPING COE LAKE, MCKELVEY PARK AND

PARKNOLL PLAYGROUND, AND DECLARING AN EMERGENCY.

WHEREAS, the Director of Finance as fiscal officer of this City has certified to this
Council that the estimated life or period of usefulness of the improvement described in Section 1 is
at least five years and the maximusm marurily of the bonds for that improvement is twenty-§ix years,

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Berea, Cuyahoga
County, State of Ohio, that:

Section, 1. It is necessary 1o issue bonds of this City in the maximum aggrepate principal
amount of $1,120,000 (the Bonds) to pay casts of improving and equipping Coe Lake, McKelvey
Park and Parknoll Playground, including issuance costs refating to the Bonds.

The agpregate principal amount of Bonds to be issued shall not exceed $1,120,060 and
shall be in an amount determined by the Director of Finance te be the aggregale principal amount of
Bonds that are required to be issued, taking inio account the purchase price of the Bonds, in order to
effect the purpose for which the Bonds are to be issued, taking into account other funds available for
the purpose and prevailing market conditions, and including the payment of expenses relating to the
issuance of the Bonds, which amount shall be set forth in the certificate providing for the final terms
of the Bonds and signed by the Director of Finance in accordance with this ordinance {the “Final
Terms Certificate™).

Section 2. The Bonds shall be issued in one lot and only as {ully registered bonds, in the
denominations of $1,000 and any integral multiples thereof, but in no case 15 t a particular maturity
date exceeding the principal amount maturing on that date. The Bonds shall be dated not carlier
than February 1, 2015 and not later than March 31, 2015, as established by the Director of Finance
in the Final Terms Certificate.

(2} The Bonds shall bear interest at the rate or rates per year {computed on the basis of
twelve 30-day months and a 360-day year), as specified in the Final Terms Certificate, such that the
yield on the Bonds (determined as required for filing the Form 8038G with the Internal Revenue
Service) shall not exceed 5.5%. Interest on the Bonds shall he payable on June 1 and December 1
of each year (the Interest Payment Dates), commencing no later than December 1, 2015, as
specified in the Final Terms Cerlificate, until the principal amount has been paid or provided for.
The Bonds shall bear interest from the most recent date to which interest has been paid or provided
for or, if no interest has been paid or provided for, from their date.

(b) The Bonds shall mature or be payable pursuant lo Mandatery Sinking Fund
Redemption Requirements (as hereinafier defined and described) on December ! of each of the
following years (the Principal Payment Dates} in the following estimated principal amounts (based
on an assumed principal amount of $1,120,000):

(Wi
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Principal Principal
Year Amount Year Amount
2014 $43,000 2026 $55,000
2017 45,000 2027 55,000
2018 43,000 2028 60,000
2019 45,000 2029 60,000
2020 50,000 2030 60,000
2021 50,000 2031 63,000
2022 50,000 2032 63,000
2023 50,000 2033 70,000
2024 50,000 2034 70,000
2025 55,000 2035 75,000

; provided, however, that subject to Section | and the parameters set forth in this Section, the
principat amount of Bonds maturing or payable pursuant to Mandatory Sinking Fund Redemption
Requirements on any Principal Payment Date as set forth above may be increased or decreased as
determined by the Director of Finance in the Final Terms Certificate, in accordance with her
determination of the best interest of and financial advantages to the City, so long as the appregate
principal amount of Bonds tssucd and maturing or payable pursuant to Mandatory Sinking Fund
Redemption Requirements does not excead $1,120,000.

Consistent with the foregoing and in accordance with her determination of the best interest
of and financial advantages to the City, the Director of Finance shall specify in the Final Terms
Certificate (i) the principal amount of Bends, if any, maturing or payable pursuant to Mandatory
Sinking Fund Redemption Requirements on each Principal Payment Dale, (ii} the Principal
Payment Date or Dates, if any, on which Bonds not subject to mandatory sinking fund redemption
{Serial Bonds) shall marure; (iii) the Principal Payment Date or Dates, if any, on which Bonds
subject to mandatory sinking fund redemption (Term Bonds) shall be stated to mature; and (iv) the
Principal Payment Date or Dates on which any Term Bonds shall be subject to mandatory sinking
fund redemption (Mandatory Redempticn Dates).

() The rate or rates of interest per year o be bome by the Bonds, as specified by the
Direcior of Finance in the Final Terms Certificate, and the principal ameunt of Bonds maturing or
payable pursuant to Mandatory Sinking Fund Redemption Requirements an each Principal Payment
Date as specified above or as revised and determined by the Director of Finance in the Final Terms
Certificate, shall be such that the total principal and interest payments on the Bonds in any fiscal
year in which principal is payable is not mare than three times the amount of those payments in any
other fiscal year.

(d) The Bonds shall be subject to redemption prior to stated maturity as follows:

(i} Mandatory Sinking Fund Redemption of Term Bonds. Term Bonds, if any, shall
be subject to mandatory redemption in part by lot and be redeemed pursuant to mandatory sinking
fund requirements, at a redemption price of 100%% of the principal amount redeemed, plus accrued
interest to the redemption date, on the applicable Mandstory Redemption Dates and in the principal
amournts payable on those Dates for which provision is made in the Final Terms Certificate {such
Dates and amounts, the Mandatory Sinking Fund Redemption Requirements),

The aggrepate of the moneys to be deposited with the Bond Registrar (as defined in Section
4 of this ordinance) for payment of principal of and interest on Term Bands on each Mandatory
Redemption Date shall include an amount sufficient to redeent on that Date the principal amount of
Term Bends payable on that Date pursuant 1o Mandatory Sinking Fund Redemption Requirements
{tess the amount of any credit as provided below).

The City shall have the option to deliver to the Bond Registrar for cancellation Term Bonds
in any agpregate principal amount and to receive a credit against the then current Mandatory
Sinking Fund Redemption Requirement (and corresponding mandatory redemption obfigation) of
the City lor Term Bonds stated to mature on the same Principal Payment Date as the Terms Bonds so
delivered. That option shall be exercised by the City on or before the 45th day preceding the
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applicable Mandatory Redemption Date, by furnishing the Bond Registrar a certificate, signed by
the Director of Finance, setting forth the extent of the credit 1o be appiied with respect to the then
current Mandatory Sinking Fund Redemption Requirement for Term Bonds stated (o mature on the
same Principal Payment Date. If the certificate is not timely furnished to the Bond Registrar, the
applicable Maadatory Sinking Fund Redemption Requirement (and correspending mandatory
redemplion obligation) shall nat be reduced. A eredit against the then current Mandaiory Sinking
Fund Redemption Requirement (and corresponding mandatory redemption obligation) also shall be
received by the City for any Term Bonds which prior therela have been redeemed (other than
through the operation of the zpplicable Mandatary Sinking Fund Redemption Requirements) or
purchased for cancellation and canceled by the Band Registrar, to the extent not applied theretofore
as a credit against any Mandatory Sinking Fund Redemptian Requirement for Term Bonds stated to
mature on the same Principal Payment Date as the Term Bonds so redeemed or purchased and
canceled,

Each Term Bond so delivered, or previously redeemed, or purchased and canceled, shall be
credited by the Bond Registrar at 100% of the principal amount thereof against the then current
Mandatory Sinking Fund Redemption Requirement {and corresponding mandatory redemption
obligatien) for Term Bonds stated 1o mature on the same Principal Payment Date as the Term
Bonds so delivered, redeemed or purchased and canceled. Any excess of that amount over the then
current Mandatory Sinking Fund Redemption Requirement shall be credited against any subsequent
Mandalory Sinking Fund Redemption Requirements {and comresponding mandatory redemption
obligations) for Term Bonds stated 1o mature on that Principal Payment Date, in the order directed
by the Director of Finance.

{ii} Optional Redemption. If determined in the Final Terms Certificate to be in the
best interest of and financially advantageous to the City, the Bonds of particular maturities as set
forth in the Final Terms Certificate shall be subject to prior redemption, by and at the sole option of
the City, in whole or in part on any date, in integral multiples of $3,000, at the eptional redemption
dates nnd st the redemplion prices (expressed as a percentage of the principal amount redeemed)
specified in the Final Terms Centificate, plus, in each case, accrued interest {o the redemption date,
provided the earliest optional redemption date shall not be earlier than Necember 1, 2021 and the
highest redemption price shall not be greater than 102%. If eptional redemption of Term Bonds at a
redemption price exceeding 100% of the principal amount 1o be redecmed is to take place as of any
Mandatory Redemption Date applicable ta those Term Bonds, the Term Bonds, or portions thereof,
ta be redeemed opticnally shall be selecied by lot prior to the selection by lot of the Term Bonds of
the same maturity to be redeemed on the same date by operation of the Mandatory Sinking Fund
Redemption Requirements. Bonds to be redeemed pursuant to this paragraph shall be redeemed
only upon written notice from the Director of Finance to the Band Registrar, given upon the
direction of this Council by adoption of a resolution or passage of an ordinance. That notice shall
specily the redemption date and the principal amount of each maturity of Bonds to be redeemed,
and shall be given at least 45 days prior to the redemption date or such shorter period as shall be
ecceptable {o the Bond Registrar.

{iii) Partial Redemption. If fewer than all of the outstanding Bonds are called for
optional redemption at one time and Bonds of more than ane maturity are then outstanding, the
Bonds that are called shall be called as sefected by, and selected in 2 manner determined by, the
City. If fewer than all of the Bonds of a single maturity are to be redeemed, the selection of Bonds
of that maturity to be redeemed, or portions thereof in amounts of 35,000 or any integral multiple
thereof, shall be made by lot in a manner determined by the Bond Registrar. In the case of 3 partial
redemption of Bonds by lot when Bonds of denominstions greater than $5,000 are then outstanding,
each 55,000 unit of principal thereof shall be treated as if it were a separate Bond of the
denomination of $5,000. If it is determined that one or moare, but not all, of the $5,000 units of
principal amount represented by a Bond are to be called for redemption, then, upon notice of
redemption of a 5,000 unit or units, the registered owner of that Bond shall swrrender the Bond to
the Bond Regisirar (i) for payment of the redemption price of the $5,000 unit or units of principal
amount called for redemption (including, without limitation, the interest accrued to the date fixed
for redemption and any premium), and (ii) for issuance, without charge to the registered owner, of a
new Bond or Bonds of any authorized denomination or denominations in an aggrepate principal
amount equal to the unmatured and unredeemed portion of, and bearing interest at the same rate and
maturing on the same date as, the Bond surcendered.
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(iv} Notice of Redemption. The notice of the call for redemption of Bonds shall
identify (i) by designation, letters, numbers ar other distinguishing marks, the Bonds or portions
thereof to be redeemed, (i) the redemption price to be paid, (i) Lhe date fixed for redemption, and
{iv) the place or places where the amounts due upan redemption are payable. The notice shall be
given by the Bond Registrar on behalf of the City by mailing a capy of the redemption nofice by
first class mail, postage prepaid, at least 30 days prior to the dale fixed for redemption, to the
regisiered owner of each Bond subject to redemption in whole or in part at the registered owner's
address shown on the Bond Register (as defined in Section 6 of this ordinance) rmaintained by the
Bond Registrar at the close of business on the 15th day preceding that mailing. Failure to receive
notice by mail or any defect in that notice regarding any Bond, however, shall not affect the validity
of the proceedings for the redemption of any Bond,

(v) Payment of Redeemed Bonds. I the event that notice of redemption shall have
been given by the Bond Registrar to the registered owners as provided ahove, there shaif be
deposited with the Bond Repistrar on or prior to the redemption date, moneys that, in addition to
any other moneys available therefor and held by the Bond Registrar, will be sufficient o redeerm at
the redemption price thereof, plus accrued interest to the redemption date, all of the redeemable
Bonds for which notice of redemption has been given. Notice having been mailed in the manner
provided in the preceding paragraph hereof, the Bonds and pottions thereof called for redemption
shall becorne due and payable on the redemption date, and, subject to Section 5 of this ordinance,
upon presentation and surrender thereof at the place or places specified in that notice, shall be paid
a1 the redemption price, plus accrued inlerest to the redemption date, If moneys for the redemption
of all of the Bonds and portions thereof to be redeemed, together with accrued interest thercon 1o the
tedemption date, are held by the Bond Registrar on the redemption date, so as to be available
therefor on that date and, if notice of redemption has been deposited in the mail as aforesaid, then
from and afier the redemption date those Bonds and partions thereof called for redemption shalf
cease to bear interest and no longer shall be considered 1o be outstanding, If those moneys shall not
be so available on the redemption date, or that notice shall not have been deposited in the mail as
aforesaid, those Bonds and portions thereaf shall continue 1o hear interest, until they are paid, at the
same rale as they would have borne had they not been called for redetnption. All moneys held by
the Bond Registrar for the redemption of particular Bends shall be held in trust for the account of
the registered owners thereof and shall be paid to them, respectively, upon presentation and
surrender of those Bonds.

Seclion 3. The Bonds shall be signed by the Mayor and the Director of Finance, in the name
of the City and in their official capacities, provided that either or both of those signatures may he a
facsimile. The Bonds shall be issued in the denominations and numbers ns requested by the
Original Purchaser (as defined in Section 7(a)) and approved by the Director of Finance, shall be
numbered as determined by the Director of Finance, and shall express upon their faces the purpose,
in summary terms, for which they are issued and that they are issued pursuant to this ordinance, No
Bond shall be valid or obligatory for any purpose or shall be entitled to any security or benefit under
this ordinance, the Final Terms Certificate, the Continuing Disclosure Agreement (as defined in
Section 7(c)) and such other proceedings of the City, including the Bonds, that provide collectively
for, among other things, the rghts of holders and beneficial owners of the Bonds {the "Bond
FProceedings") unless and until the certificate of authentication printed on the Bond is signed by the
Bond Registrar (as defined in Section 4) as authenticating agent. Authentication by the Bond
Registrar shall be conclusive evidence that the Bond so authenticated has been duly issued, signed
and delivered under, and is entitied to the security and benefit of, the Bond Proceedings. The
certificate of authentication may be signed by any authorized officer or employee of the Bond
Registrar or by any other person acting 2s an agent of the Bond Registrar and approved by the
Birectar of Finance on behalf of the City. The same person need not sign the certificate of
authentication on all of the Bonds.

Section 4. LS. Bank National Associstion, or its successor, is appointed to act as the
authenticating agent, hond registrar, transfer agent and paying agent for the Bonds (the Bond
Registrar). The Mayor and the Director of Finance shall sign and deliver, in the name and on behalf
of the City, the Bond Registrar Agreement between the City and the Bond Registrar in substantialty
the form as is now on file with the Clerk of Council, The Bond Registrar Agreement is approved,
together with any changes or amendments that are not inconsistent with this ordinance and nat
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substantially adverse to the City and that are approved by the Mayor and the Director of Finance on
behalf of the City, all of which shall be conclusively evidenced by the signing of the Bond Registrar
Agreement or amendmeris thereto. The Director of Finance shall provide Tor the paymenti of the
services rendered and for reimbursement of expenses incured pursuant to the Bond Registrar
Agrezment {fom the proceeds of the Bonds 1o the extent available and then from other money
lawfully available and appropriated or to be appropriated for that purpose.

Section 5. The debt charges on the Bonds shall be payable in lawfidl money of the United
States of America without deduction for the services of the Bond Registrar as paying agent.
Principal and any premium shall be payable when due upon presentation and surrender of the Bonds
at the principal corporate trust office of the Bond Regisirar, or such other office designated by the
Bond Registrar and approved by the Director of Finance, Interest on a Bond shall be paid on each
Interest Payment Date by check or drafi mailed to the persor in whose name the Bond was
registered, and to that person's address appearing, on the Bond Register (as defined in Section 6) at
the close of business on the 15th day of the calendar month next preceding that Inferest Payment
Date (the Record Date). Notwithstanding the foregeing, if and so leng as the Bonds are issued in 2
book entry system, principal of and interest and any premium on the Bonds shall be payable in the
manner provided in any agreement entered into by the City in connection with the book entry
system.

Section 6. So long as any of the Bonds remain cutstanding, the City will cause the Bond
Registrar to maintain and keep at its prineipal corporate trust office, or such other office designated
by the Bond Registrar and approved by the Director of Finance, all bocks and records necessary for
the registration, exchange and transfer of Bonds as provided in this Section (the Bond Register).
Subject to the provisions of Section 5, the person in whose name & Bond is registered on the Bond
Register shall be regarded as the absolute owner of that Bond for afl purposes of the Bond
Proceedings. Payment of or on account of the debt charges on any Bond shall be made only 10 or
upon the order of that person; neither the City nor the Bond Registrar shall be affected by any notice
ta the contrary, but the registration may be changed as provided in this Section. All such payments
shall be valid and effectual to satisfy and discharge the City's liability upon the Bond, including
interest, to the extent of the amount or amouats so paid.

Any Bond may be exchanged for Bonds of any authorized denomination upon presentation
and surrender at the designated offfce of the Bond Registrar, together with a request for exchange
signed by the registered owner or by a person legally empowered o do so in a form satisfactory to
the Bond Registrar. A Bond may be transferred onlfy on the Bond Register upon presentation and
surrender of the Bond at the desipnated office of the Bond Registrar together with an assipnment
signed by the registered owner or by a person legally empowered to do so in a form satisfactory to
the Bond Registrar. Upon exchange or transfer the Bond Registrar shall complete, authenticate and
deliver a new Bond or Bonds of any authorized denomination or denominations requested by the
owner equal in the aggregate to the unmatured principal amount of the Bond surrendered and
bearing interest at the same rate and maturing on the same date,

If manual signatures on behalf of the City are required, the Bond Registrar shall undertake
the exchange or transfer of Bonds only afler the new Bonds are signed by the authorized officers of
the City. In all cases of Bonds exchanged or transfetred, the City shall sign and the Bond Regisirar
shall zuthenticate and deliver Ronds in accordance with the provisions of the Bond Proceedings,
The exchange or transfer shall be without charge to the owner, except that the City and Bond
Registiar may make a charge sufficient to reimburse them for any tax or other governmental charge
required 1o be paid with respect to the exchange or transfer. The City or the Bond Registrar may
require that those charges, if any, be paid before the procedure is begun for the exchange or ransfer.
All Bonds issued and authenticated upon any exchange or transfer shall be valid abligations of the
City, evidencing the same debi, and entitled to the same security and benefit under the Bond
Proceedings, as the Bonds surrendered upon that exchange or transfer. Neither the City nor the
Bond Registrar shall be required 10 make any exchange or transfer of & Bond during the period
beginning at the opening of business 15 days before the day of the mailing of a notice of redemption
of Bonds and ending at the close of business on the day of such mailing or to transfer or exchange
any Bond selected for redemption, in whole or in part.
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Notwithstanding any other provisions of this ordinance, if it is determined by the Direcior of
Finance to be in the best interests of and financially advantageous to the City, the Bonds may be
issued in beok entry form in accordance with the provisions of this Section. As used in this Section
and this ordinance:

“Book entry form” or “book entry system” means a form or system under which (i) the
cwnership of book entry interests in Bonds ard the principal of and interest on the Bonds may be
transferred only through a book entry, and (ii) physical Bond certificates in full v registered form are
issued by the City only to & Depository or its nominee as registered owner, with the Bonds
“immabilized" in the custody of the Depository. The book entry maintained by others than the City
is the record that idemifies the owners of book entry interests in those Bonds and that principal and
interest.

“Depositary” means any securities depository that is a clearing agency under federal law
operating and maintaining, with its Participants or otherwise, a book entry system to record
awnership of book entry interests in Bonds or the principal and interest, and o effect transfers ol
Bonds, in beok entry form, and includes and means inftially The Depository Trust Company (a
limited purpose trust company), New York, New York.

“Participani”™ means any participant contracting with a Depository under a book entry
system and includes security brokers and dealers, banks and trust companies, and clearing
corporations.

The Bonds may be issued to a Deposilory for use in a book entry system and, if and as long
as a book entry system is utilized, (i) the Bonds may be issued in the form of a single, fully
registered Bond representing ezch maturity and registered in the neme of the Depository or its
nominee, as registered owner, and immobilized in the custody of the Deposiory; (ii) the book entry
interest owners in book entry form shall have no right to receive Bonds in the form of physical
securities or certificates; (jil) ownership of book entry interests in book entry form shall be shown
by book entry on the sysiem maintained and operated by the Depository and its Participants, snd
transfers of the awnership of book eatry interests shafl be made only by book entry by the
Depaository and its Participants; and {iv) the Bonds as such shall not be transferable or exchangeable,
except for transfer to another Depository or to another nominee of a Depasitory, without firther
action by the City.

[f any Depasitory determines not to continue to act as a Depository for the Bonds for use in
a book eniry system, the Director of Finance may attempt to establish a securities depository/book
entry relationship with another qualified Depository. If the Director of Finance does not or is
unable to do so, the Director of Finance, afier making provision for notification of the book entry
interest owners by the then Depository and eny other arrengements deemed necessary, shall permit
withdrawal of the Bonds from the Depository, and authenticate and deliver bond certificates in
registered form io the assigns of the Depository or its nominee, alf at the cost and expense
(including any costs of printing), if the event is not the result of City action or inaction, of those
persons requesting such issuance.

The Director of Finance is also hereby authorized and directed to the exteni necessary or
required io enter into any agreements determined necessary in connection with the book entry
system for the Bonds, afier determining that the signing thereof will not endanger the fiinds or
securities of the City, and after the approval of the form of any such agreement by the Director of
Law.

Section 7. (a} The Bonds are sold at private safe at a purchase price of not less than 97% of
par plus any acerued interest from the date of the Bonds to the date of their delivery, with the
purchaser of Bonds (the “Original Purchaser”), principal amount of the Bonds, final purchase price,
interest rate or rates, annual principal installments, Serial Bonds, Term Bonds, Mandatory
Redemption Dates and Mandatory Sinking Fund Redemption Requirements, optional redemption
provisions, and such other terms and conditions, slf to be set forth in the Final Terms Certificate, in
accordance with law and the provisions of this ordinance and the Bond Purchase Agreement
described below. The Mayor and the Director of Finance shal] sign and deliver, in the name of and
on behalf of the City, the Bond Purchase Agreement between the City and the Original Purchaser in
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substantially the form as is now on file with the Clerk of Council. The Bond Purchase Agreement is
approved, together with any changes or amendments that are not inconsistent with this ordinance
and not substantially adverse to the City and that are approved by the Mayor and the Director of
Finance on behalf of the City, all of which shali be conclusively evidenced by the signing of the
Bond Purchase Agreement or amendments thereto. The Director of Finance shall cause the Bonds
to be prepared and signed and delivered, together with a irue transeript of praceedings with
reference to the issuance of the Bonds, 1o the Original Purchaser upon payment of the purchase
price. The Mayor, the Clerk of Council, the Director of Finance, the Director of Law and other City
officials, as appropriate, are each authorized and directed to sign any transcript certificates, financial
statements and other documents end instruments and to take such aclions as are necessary or
appropriaie to consummate the transactions contemplated by this ordinance.

The Director of Finance is authorized, if she determines it to be in the best interest of the
City, to combine the issue of Bonds with one or more other bond issues of the City into &
conselidated bond issue pursuant to Section 133.30(B) of the Revised Code, which bands of the
consolidated issue shall be in the denomination of $5,000 and any integral multiple thereof,

(b) K in the judgment of the Mayor and Director of Finance a disclosure document in the
form of an official statement s apprapriate relating 10 the original issuance of the Bonds, either or
baoth of those officers, on behalf of the City and in their official capacities, are autherized to (j)
prepare or cause to be prepared, and make or authorize modifications, completions or changes of or
supplements 1o, such an official statement, (ii} determine, and to certify or otherwise represent,
when the official statement is ta be “deered final” (except for permitied omissions} by the City as
of its date or is a final official statement for purposes of SEC Rule 15c2-12(b)(1), (3) and (4), (iii}
use and distribute, or authorize the use and distribution of, those official statements and any
supplements thereto in connection with the original issuance of the Bonds, and (iv) complete and
sign the final official statement as so approved together with such cerlificates, statements or other
documents in eonnection with the finality, accuracy and completeness of those official statements.

(c) For the benefit of the holders and beneficial owners from time to time of the Bonds, the
City agrees to provide or cause to be provided such financial information and operating data,
audited financial slatements and notices of the occurrence of certain events, in such manner as may
be required for purposes of Securities and Exchange Commission Rule 15¢2-172 {the Rule). The
Mayor and the Director of Finance are authorized and directed to complete, sign and deliver the
Continuing Disclosure Agreement, in the name and on behalf of the City, in substantialty the form
as is now on file with the Clerk of Council. The Continuing Disclosure Agreement is approved,
together with any changes or amendments that are not inconsistent with this ordinance and not
substantially adverse to the City and thut are approved by the Director of Finance and Director of
Law on behalf of the City, all of which shall be conciusively evidenced by the signing of the
Continuing Disclosure Agreement.

The Director of Finance is further authorized and directed to establish procedures in order to
ensure compliance by the City with its Continuing Disclosure Agreement, including timely
provision of information and notices as described above. Prior to making any {iling required under
the Rule, the Director of Finance shail consult with and obtain legal advice from, as appropriate, the
Director of Law and bond counsel or other qualified independent special counsel selected by the
City. The Director of Finance, acting in the name and on behalf of the City, shall be entitled to rely
upon any such legal advice in determining whether a filing should be made, The performance by
the City of its Continuing Disclosure Agreement shall be subject to the annual appropriation of any
funds that may be necessary to perform it.

(d)_If she determines it to be in the best interests of and financially advantspeous to the
City, the Director of Finance is anthorized, on behalf of this City, (i) to apply for and accept a
commitment for municipal bond insurance issued by a nationally-recognized municipal bond
insurance company insuring the payment when due of ihe principal of and interest on the Bonds, (if)
to apply for a rating on the Bonds ffom one or mare nationally-recognized rati ng organizaticns, (iit)
to do any and all things and take any and all actions required to secure a pelicy of municipal bond
insurance and/or a rating or ratings on the Bonds including, but not Henited to, entering into
agreements on behalf of this City necessary to secure a policy of municipal bend insurance which
agreements may be in separate documents or included in the Bond Purchase Agreement, the Bond
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Registrar Agreement or the Final Terms Certificate, or any combination thereof, and (iv) to provide
for the payment of the cost of obtaining each such rating or palicy, except to the extent paid by the
Original Purchaser in accordance with the Bond Purchase Agreement, from the proceeds of the
Bonds to the extent available and otherwise from any other funds lawfully svailable and that are
appropriated or to be appropriated for that purpose.

Section 8. The proceeds from the sale of the Bonds, except any premium and accrued
interest, shall be paid into the proper fund or funds, and thoese proceeds are appropriated and shail be
used for the purpose for which the Bonds are being issued and used to pay the issuance costs of the
Bonds. Any portion of those proceeds representing premium and accrued interest shall be paid into
the Bond Retirement Fund.

Section 9. There shall be levied on all the taxable property in the City, in addition to all
other taxes, a direct tax annually during the period the Bonds are outstanding in an amount
sufficient to pay the debt charges o the Bends when due, which tax shall not be less than the
interest and sinking fund tax required by Section 11 of Article XII of the Ohio Constituiion. The tax
shall be within the ten-mill [imitation imposed by law, shall be and is ordered computed, certified,
levied and extended upon the tax duplicate and collected by the same officers, in the same manner
and at the same time thal taxes for general purposes for each of those years are certified, levied,
extended and collected, and shall be placed before and in preference to all other items and for the
full amount thereof. The proceeds of the tax levy shall be placed in the Bond Retirement Fund,
which is irrevocably pledged for the payment of the debt charges on the Bonds when and as the
same fall due. To the extent not provided for by other finds appropriated for the payment of debt
charges, in each year the amount of such property tax shall be teduced by the amaunt of lawfuHly
available municipal income taxes appropriated and (o be applied 1o the payment of the debt charges
an the Bonds in compliance with the following covenant. To the extent necessary, the debt charges
ot the Donds shall be paid from municipal income taxes lawfully available therefore under the
Constitution and faws of the State of Ghio; and the City hereby covenants, subject and pursuant to
such authority, including particularly Section 133.03(8)(7), Revised Code, to appropriate annually
from such municipal income taxes such amounts, ard to continue to levy and collect such municipal
ncome taxes in such amounts, as are necessary 1o meet such annual debt charges. Mothing in this
paragraph in any way diminishes the pledge of the full faith and credit and general property taxing
power of the City to the prompt payment of the debt charges on the Bonds.

Section 10. The City covenants that it will use, and wiil restrict the use and investment of,
the proceeds of the Bonds in such manner and to such extent as may be necessary so that {a) the
Bonds will not (i) constituie private activity bonds, arbitrage bonds or hedge bends under Section
141, 148 or 149 of the Intemal Revenue Code of 1986, zs amended (the Code) or (ii) be treated
ather than as bonds 1o which Section 103(a) of the Code applies, and (b) the interest thereon will not
be treated as an item of tax preference under Section 57 of the Code.

The City further covenants that {a) it will take or cause to be taken such actions that may be
required of it for the interest on the Bonds to be and to remain excluded from gross income for
lederal income tax purposes, (b} it will not take or authorize to be taken any actions that would
adversely affect that exclusion, and (c) it, or persons acting for it, will, among other acts of
compliance, (i} apply the proceeds of the Bonds to the governmental purpose of the borrowing, (ii)
restrict the yield on investment property acquited with those procesds, (iii) malke timely and
adequate payments to the federal government, (iv) mafnlain books and records and male
calculations and reporis, and (v} refrain from certair uses of those proceeds, and, as applicable, of
property financed with such proceeds, all in such manner and to the exient necessary to assure such
exclusion of that interest under the Code.

The Bonds are hereby designated as “qualified tax-exempt obligations™ for purposes of
Section 265(b}(3) of the Code. In that connection, the City hereby represents and covenants that it,
together with all its subordinate entities or entities that issue obligations on its behalf, or on behalf of
which it issues obligations, in or during the calendar year in which the Bonds are issued, (i) have not
issued and will not issue tax-exempt obligations designated ns *“qualified tax-exempt obligations”
for purposes of Section 265(b)(3) of the Code, including the Bonds, in an aggregate amount in
excess of $10,000,000, and (ii) have not issued, do not reasanably anticipate issuing, and will not
issue, tax-exempt obligations (including the aforesaid amount of the Bonds, but excluding
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obligations, other than qualified 501(c)(3) bonds as defined in Section 145 of the Code, that are
private sctivity bonds as defined in Scction 141 of the Code and excluding refunding obligations
that are not advance refunding oblipations as defined in Section 149(d)(5) of the Code to the extent
that the amount of the refunding obligations does not exceed the outstanding principal amount of the
refunded obligations) in an agpregate amount exceeding %10,000,000, unless the City first obtains a
written opinion of nationally recognized bond counsel that such designation or issuance, as
applicable, will not adversely affect the status of the Bonds as “qualified lax-exempt obligations.™

Further, the City represents and covenants that, during ny time or in any manner as might
affect the status of the Notes as “qualified lax-exempt obligations,” it has not formed or participafed
in the formation of, or benefitted from or availed itself of, any entity in order to avoid the purposes
of subparagraph (C) or (D) of Section 263(b}(3) of the Code, and will not form, participate in the
formation of, or benefit from or avail itsell of, any such entity. The City further represents that the
Notes are not being issued as part of a direct or indirect composite issue that combines issues or fots
of tax-exempt obligations of different issuers,

The Director of Finance, as the fiscal officer, or any other officer of the City having
tesponsibility for issuance of the Bonds is hereby authorized (2) to make or effect any election,
selection, designation, choice, consent, approval, or waiver on behalf of the City with respect to the
Bonds as the City is permitied or required to make or give under the federal ineome tax laws,
Including, without limitation thereto, any of the elections provided for in Section 148(f{4)(c) of the
Code or available under Section 148 of the Code, for the purpose of nssuring, enhaneing or
protecting favorable tax treatment or status of the Bonds or ierest thereon or assisting compliance
with requiresents for that purpose, reducing the burden or expense of such compliance, reducing
the rebate amount or payments or penalties, or making payments of special amounts in licw of
making computations to determine, ar paying, excess earnings as rebate, or obviating those amounts
or payments, as determined by that officer, which action shall be in writing and signed by the
officer, (b) to take any and all other actions, make or obtain calculations, make payments, and make
or give reports, covenants and certifications of and on hehalf of the City, as may be appropriate to
assure the exclusion of interest from gross income and the intended tax status of the Bonds, and (c)
to give one or more apprepriate certificates of the City, for inclusien in the transcript of proceedings
for the Bonds, setting forth the reasonable expectations of the City regarding the smount and use of
all the proceeds of the Bonds, the facts, circumstances and estimates on which they are based, and
other facts and circumstances relevant to the tax treatment of the interest on and the tax status of the
Bonds.

Section 11. The Clerk of Council is directed to deliver a certified copy of this ordinance and
a signed copy of the Final Terms Certificate to the County Fiscal Officer,

Section 12, This Council determines that all acts and conditicns necessary to be performed
by the City ar to have been met precedent o and in the issuing of the Bonds in order to make them
tegal, valid and binding general obligations of the City have been performed and have been met, or
will at the time of delivery of the Bonds have been performed and have been met, in regular and due
form as required by law; that the full fith and credit and general property taxing power (as
deseribed in Section 9) of the City are pledged for the timely payment of the debt charges on the
Bonds; and that no statutory or constitutional limitation of indebtedress or taxation will have been
exceeded in the issuance of the Bonds.

Section 13. This Council finds and determines that oH format actions of this Council and of
any of its committees concerning and relating to the passage of this ordinance were taken, and that
all deliberations of this Council and of any committees that resulted in those formal actions were
held, in meetings open to the public in cornpliance with the law.

Section 14. This ordinance is declared to be an emerpency measure necessary for the
immediale preservatior: of the public peace, property, health, safety and welfare of the Ciy and for
the further reason that this ordinance is required to be immediately effective in order 1o issue and
sell the Bonds, which is necessary to provide for the safety and convenience of those using City
recreational areas and fo enable the City to benefit from the subsiantial cost savings of issuing the
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Bonds simultaneously with other bonds to be issued to refire outstanding notes maturing March 25,
2015; wherefore, this ordinance shall be in full force and effect immediately upon its passage and
approval by the Mayor.

Passed: M, 2015 o ]
: ~Fresident of Council

/

Attest: # ]? o E Igm Approved: Ii\ebfjmc!* &2, 2015
Clerk of Councii .

_é A j / ﬂﬂ/ﬁ/\

/ Mayar



