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! : , ORDINANCE 80-98 o g ‘

An Ordinance Authorizing the Issuance of $1,000,000 Fconomlc Development

Revenue Bonds of the City of Bloomingtou, Indiana, in Order to Assist The

B. F. Goodrich €ompany in the Financing of Cogts of Improviag and Equippiung

a Project; Authorizing the Issuance of Additicnmal Bonds; Providing for the B

Pledge of Revenues for the Payment of Said Bonds: Authorizing the Ekecution

and Delivery of an Installment Sale Agreement With The B. F. Goodrich

Company; Authorizing the Execution and Delivery of a Bond Purchase Agreement,
o and Autlorizing a Trust lndenture Appropriate for the Protection and '
Disposition of Such Revenues and Further to Secure the Payment of Said PRonds.

WHEREAS, the City of.Bloomington, Indianar(hereinafter called the "Issuar™)
is a municipal corporation and political subdivislon organized
and'existing under the Constitution and laws of the State of
Indiana, and by virtue of the laws of said State, including the
Indiana Municipal Economic Development Act, Indiana Code of 1971,

Title 18, Article 6, Chapter 4.5, as amended (hereinafter called

the "Act"), is authorized and empowered, among other things, _

{(a) to issue its revenue bonds in order to assist In the financing
of costs of improving and equipping an "economic development
facilify" as those words are defiued in the Act (hereinafter
called the ;Project“), (b) to enter into an agreement with the

user of such facilitiles providing'for revenues sufficient to

pay the principal of and premium, if any, and interest on such
revenue bonds, {c) to secure such revenue bonds by a trust
agreement between.the Issuer and a corporate trustee, and by

a pledge and assignment of such revenueé, as provided for hevein,
and (d) to enact this Bond Legislation and enter into the
Indenture, the Tnstallment Sale Agreement and the Bond Purchase
Agreement (as hereinafter defined) upon the terms and conditions

provided therein; and

WHEREAS the Common Council of the Issuer (herveinafter called the
"Legislative Authority”) has heretofore by ordinance passed on
April 5, 1974, as amended by ovdinance passed on Decembew 18,

1975 and pursuant to the Act created the Bloomington Economle -

Develepment Commission (hereinafter called the "Commlssion™),




WHEREAS,

WHEREAS,

WHEREAS,

and the members of the Commission have been duly appointed and

qualified, and the Commission has organized and undertaken the

duties imposed upon it by the Act and has found by wriibten

resélution that, because of existing insufficient employment
opportunities, the econémic welfare of the Issuer would be
benefited by the Project, and such resolutlon and the findings
thérein have heretofore been approved by the Legislative

Authorilty; and

the Commission has-entered iato negotiations with the Company
concerning the Project and in connection therewith has prepared
a report estimatingrthe public services which would be made
necessary or desirable and the expense thereof, the total costs
of the Project, the nunber Qf jobs énd the estimated payroll

on account of the Project and stating the need for the Project
and the-capacity thereof and has submitted suchrreport to the

executive director or chairman of the plan commission; and

the executive director or chairman of the plan commisslon
receiving the report of the Commission has formulated written
comaents concerning such estimate and within five (5) days from

the recelpt of sguch estimate has transmitted said comments fo

the Commission; and

the Commission has held a public hearing on the Project after
glving not less than five (5) days notice by pﬁblication in a
newspaper published or of general circulation in the City of
Bloomingfbn, and by rvesolution has heretofore found that the
Project is an "economic de?elopment facility” and fhus ccenplies
with the purposes and provisions of the Act and has approved |
the financing of the Project, including the form and terms of

the Project Bonds (as hereinafter defined), the Agreement, the

-Indentire and the Bond Purchase Agreement, and such resolution

has been recelved by this Legislative Authovrity; and




WHEREAS, it dis determined by this Legislative Authority, pursuant to a
resolution passed May 1, 1980, that the amount necessary to
finance the costs of or related to the improvement and equipping

of the Project, including the fimancing thereof, will require

the issuance, sale and delivery of Project Bonds in the aggregaté

principal amount of $1,000,000 and hereafter may require the

Issuer's best efforts to issue, sell and deliver Additional Bonds

(as hereinafter defined) on a parity therewith, all of which

Bonds shall be equally and ratably payable and secured as provided

herein and in the Indenture;

NOW THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL OF THE CITY

OF BLOOMINGTON, MONROE COUNTY, INDIANA:

SECTION 1. Definitions. In addition to the words and terms
elsevhere defined in this Bond Legislation or in the Agreement and used
herein as defined words and terms, the following worde and terms as used
in this Bond Legislation and in tﬁe Indenture authorized herein shall have
the following meanings unless the context or‘use clearly indicates another

or different meaning or intent:

"Act™ means the Indiana Munilcipal Economic Development Act, as

amended, Indiana Qode of 1971, Title 18, Article 6, Chapter 4.35.
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"Additional Bonds" means Bonds issued pursuant to Section 8 of this

Bond Legislation.

"Agreement” means the Installment Sale Agreement, provided for in
Section 11 herecf, between the Issuer and the Company, dated as of December
1, 1980, as the same may be duly amended, wmodified or supplemented in

- accordance with the provisions thereof.

_ "Bonds” means the Project Bonds and any Additional Bonds issued

and to be 1ssued pursuant to the Indenture.




"Bond Fund” means rthe Bood Fund created by Section 7 hereof.

"Bond Fund Payment” means as to the Project Bonds an amount aqual |
to the iInterest accrued on the Project Bonds from their date to
the date of their delivery, ﬁgg}as to the Additlonal Bonds the amount
specified in the Bond Legislation authorizing such Additional Bonds, provided
that the Bond Fund Payment for any Additional Ronds shall not be less than

an amount equal to the interest accrued on such Additional Bonds from their
date to the date of delivery of such Additional Bonds to their Original

Purchaser and payment therefor.

"Bondholder” or "holder” or "holder of Bonds" means any person who
1s the bearer of a coupon Bond which is not registered as to principal ovx
. the principal of which is registered to bearer, or the person in whose name
a reglstered Bond ié registered, and "holder" when used with reference to =

a coupon means the bearer of the coupon,

"Bond Legislatlon” means (1) when used wlith reference to the Project
Bonds, this ordinance authorizing the Froject Bonds; (ii) when used with
reference to an issue of Additional Bonds, this ordinance authorizing the
Project Bonds to the extent applicable and the ordinances providing for
the issuance of such Additional Bonds; and (1iil) when used with reference
to Bonds when Additional Bonds are outstanding, this ordinance authorizing
the Project Bonds and the ovdinances providing for the.issuance of Additional
Bonds; all as the same may from time to time be léwfully amended, modified

or supplemented.

"Bond Purchase Agreement” means the Bond Purchase Agreement among

the Issuer, the Company and the Original Purchaser describing the terms

and conditions for delivery of the Project Bonds.

"Bond Service Charges" for any time perlod means the principal,

including any mandatory sinking fund requirements, interest, and redemption

premium, 1f any, required to be paid by the Iesuer on the Bonds for such



time period. In dgte%miniﬁg Bond Service Charges for any time period or
date, any mandatofy sinking fund requirements for such ﬁériod or-appiicable
to such date shall be included, and principal maturities for which and to

the extent mandatory sinking fund requirements were lmposed in a prior period

or for a prior date shall be excluded.

1

"Company" means The B. F. Goodrich Company, a corporation organized
and existing under the laws of the State of New York and gualified to do
business under the laws of the State, and its lawful successors and assigns,

including surviving, resulting or transferee corporations, as provided in

the Agreement.

ELL]

"Construction Fund" means the Construction Fund created by Section

6 hereof.

"Coupon” or "interest coupon” means a coupon issued hereunder

evidencing an installment of interest on a coupon Bond.

“Coupon bond registered as to princlpal” means any coupon Bond at

the time registered as to principal in the name of the Bondholder.

"Eligible Investments" means (i} any bonds or other cobligations
of the United States which as to principal and interest constitute direct
obligations of the United States of America or dre issued or guaranteed
by any person controlled or supervised by and acting as an instrumentality
of the United States pursuant to authority granted by the Congress of the
United States, (1i) interest bearing accounts, time deposits or certificates
of deposit of (a) the Trustee or'(b) banks or trust companies, organized
under the laws of Canada or the United States of America ox any province
or state thersef, which have ¢ombined capital and surplus of  at least
10,000,000 in dollars of the United States of America or the Canadian
equivalent thereof, (iii) obligations isgued or guaranteed by any state
of the United States or the District of Columbia, or any political

subdivision of any such state ov district, (iv) commercial paper or finance




company paper rated A-1 and P-l, or their squivalents, by Standard & Poor's
Corporation and Moody's Investors Service, Ine., respectively, or thelw
succesgors, (v) bankers acceptances drawn on and accepted by commercial

banks, or (vl) repurchase agreements fully secured by any one or more of

the foregoing; provided that any such investment or deposif is not prohibited

— .by law.
"Executive" means the Mayor of the Igsuer.
"Fiscal Offlicer" means the City Clerk of the Issuer,

"Tndenture” means the Trust Indenture, provided for in Section 11
hereof, between the Issuer and the Trustee, dated as of December 1, 1980,
including this Bond Legislation as part thereof, as the same may be amended,

modified or supplemented in accordance with the provisions thereof.

“Interest Payment Date” means, as to the Project Bonds, the first
day of each June and December commencing June 1, 1981 and, as to Additlonal
Bonds, the date or dates identified as such in the Bond Legislation

authorizing such Additional Bonds.
"Legal Officer” means the City Attorney of the Issuer.
"Legislative Authority” means the Common Council of the Issuer.

"Original Purchaser” means as to the Project Bonds, McDonald &
Company, Cleveland, Ohio, and as to Additional Bonds, the person or persons
identified as such in the Bound legislation providing for the issuance of

such Additional Bonds.

"Qutstanding Bonds” or "Bonds outstanding” or “outstanding” as
applied to Bonds, means, as of any date, all Bonds which have been
authenticated and delivered, or are then heing delivered, by the Trustee

under the Indenture exceptl:

(a) Bonds surreudered for and replaced upon exchange
or transfer, or cancellad because of payment or
redemption, at or prior to such date;
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{b) Bonds for the payment, redemption or purchase for
cancellation of which sufficient moneys have been
~depogited prior to such date with the Trustee (whether .
upon or prior to the maturity or redemption date
of any such Bonds), or which are deemed to have been
paid and discharged pursvant to the provisions of
Section 8.02 of the Indenture; provided that 1f such
Bonds are to be redeemed prior to the maturity
thereof, notice of such redemption shall have been
"given or arrangements satlsfactory to the Trustee
shall have been made therefor, or waiver of such
notice satisfactory in form to the Trustee shall
have been filed with the Trustee; and

(c) Bonds in lieu of which others have been authenticated
(or payment, when due, of which 1s made without
replacement) under Section 2.05 of the Indenture.
"Paying Agents" means any banks or trust companies designated as
the paying agencles or places of payment for Bonds or coupons by or pursuant
to the applicable Bond Legislation, and their successors degignated pursuvant

to the Indenture.

"Person"” means natural persons, firms, assoclations, corporations

and public bodies.

“Project” means the real, personal, or real and personal property,
including undivided or other interests therein, identified in Exhibit A
to the Agreement, in or pursuant to any amendments to the Agreement, and
in the certificate of the Project Supervisor given pursuant to Secticn 3.3
of the Agreement, and acquired, constructed or installed as a replacement
or substitution therefor or addition thereto, and as may result from a

revision of the Plans and Specifications, as defined in the Agreement, in

accordance with the provisions of the Agreement.

"Project Bonde" means the Economic Developmeni Revenue Bonds
authorized in Section 3 hereof and designated "City of Bloomington, Indiana,

Economic Development Revenue Bondg, Series 1980 (BFGoodrich Project).”

"Project Purpoge"” means the economic development facility to he
used by the Company In the manufacture of off-highway brake systems and

such subsequent or related uszes as arve permitied by the Apreement.




"Project Site" means the premlses of the Compauny's plant located
in Bloomington, Indlana, as more particularly described In Exhiblt B o

tha Agreement.

"Purchase Pavments” means the amounts required to be pald by the
provisions of Section 2.3 of the Agreement as the purchase price for the

Project.

"Purchase Price” means as to the Projsct Bonds the amount pald by
the Original Purchaser for the principal amount of the Project Bonds together
with accrued interest, if any, on the Projéct Bonds from thelr date to the
date of delivery of the Project Bonds to the Original Purchaser and payment
.therefor. "purchase Price” means as to any Additional Bonds the Purchase
Price specified therefor in the applicable Bond Legislation avthorizing

such Additional Bonds.

"Receipts” means (a) the Purchase Payments, (b) subject t§ the
provisions of Sectioms 3.04 and 8,02 of the Indenture with respact to the
Trustee holding moneys for the benefit of the holders of particular Bonds,
all other moneys received by the Issuer, or the Trustee for the account
of the Issuer, iﬁ respect of the sale of the Project, and (e¢) the lncome

and profit from the investment of the Purchase Payments and such meneys.

"Reglstered Bonds" means Bonds registeved in the name of the holder,
including coupon Bonds registered as to prinbipal (except to bearer) and
fully registered Bonds; and "fully registered Bonds” means Bonds without

coupons registered as to both principal and interest.
"State" means the State of Indiana.

"Prustee” means the Trustee at the tiwme being under the Indenture,
originally Fort Wayne National Bank, Fort Wayne, Indiana, as Trustee and
any successor Trustee as determined or designated under or pursuant to the

Indenture.




Any reference herein to the State, to the Issuer, or to any officers

thereof, shall include those succeeding to their functions, duties orv
responéibilities pursuant to or by‘operation of law or who are lawfully
performing their functions. Any reference to a section or provision of

the Indiana Constitution or the Act or to a section, pro?ision or chapter
of the Indiana Code shall include such section or provision or chapter as
from time to tlme amended, modified, revised, supplemented, or superseded;
proyided, however, that no such change in the.Conépitution or laws (a) shall
altér the obligation to pay the Bond Service Charges inm the amounts and
manner, at the times, and from the sources provided in the Bond Legislation
and the Indenture, except ag otherwise hereinlpermitted or (b) shall be
deemed applicable by reason of this provision if such change would in any
way constitute an impairment of the rights of the Issuer or the Company

under the Agreement or the Indenture.

Words of the masculine gender shall be deemed and construed to

include correlative words of the feminine and neuter genders.

Unless the context shall otherwlse indicate, words importing the

singular number shall inelude the plural number and vice versa and the terms

"hereof," “hereby,” "hereto,” “hereunder,” “herein" and similar terms mean

this Bond Legislatlon and the Indenture.

SECTION 2. Determinations of Issuer. The Legislative Authority

hereby finds and determines that this Bond Legislation is of benefit to

the health or welfare of the Issuer, by tending to overcome the deficiencies

previously found to exist? to=wlt: dnsufficient employment opportunities,
insufficient tax base and insufficient diversification §f economnic
development facilitiles, that such benefit 1s greater than the cost of public
setvices (as that phrase ig defined in the Act) which will be required by
the Project, and that the financing thereof complies with the purposes and

provisions of the Act.




The Legisiative Authoriiy also hereby finds and determines that
{a) £he Project 1s an economic development facility as defined Iin the Act
and 1s consistent with the purposés of the Act; (b) the utilizatlon of the
Project i3 in furtherance of the purposes.of the Act and is economically
sound, will increase enployment opportunilties for parsons residing within
and beyond the corpovate limits ¢f the Issuer, will improve and benefit
the economic stability aud general welfare of the Issuer‘and tha State,
and will encéurage and promote the expanslon of industry, trade and commerce
within the Issuer and the State; and (¢) the provision of assilstance in
Financing of costs of improving and equipping the Eroject, including-the
financing thereof, will require the issuance, sale and dalivery of the
Project Bonds and hereafter may rvequire the Issuer's best efforts to issue,
8sell and deliver Additional Bonds on a parity therewith, all of which Bonds
shall be equally and ratably payable aund sacuréd as provided herein and

in the Indenture authorized herein.

SECTION 3, Authorization and Terms of Project Bonds. It is hereby

determined to be necessavy to issue, sell and deliver, as provided and
authorized herein and pursuant to the authority of rthe Act, $1,000,000
aggregate principal amount of Project Bonds for the purposé of assisting
in the financing of costs of improving and equipping the Project to be
operated by the Company for the Project Purpose on the Project Site,
including costs incidental therete and to the financing thereof. The Project
will be sold to the Company on an installment basis pursuant to the
Agreement. Said Project Bonds are economic developument revenue bonds of
the Issuer and shall be designated "City of Bloomington, Indiana, Economic
Development Revenue Bonds, Series 1980 (BFGoodrich Projecit).” The Issuer
may also issue, sell and deliver Additional Bonds on a parity with the

Project Bonds for the purposes and in the manner provided in Section 8 of

this Bond Legislation.

The Project Bounds shall be initially lssued in coupon or fully

registered form as may be requested by the Original Purchaser thereof, shall
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be exchangeable for fully registered or coupon Bonds in the manner and on
the terms provided.inlthe Indenture, and shall be numbered as determiﬂed
by the Executive. Project Bonds in coupon form shall be in the denomination
of $5,000 each, shall be registrable as to principal, and shall be dated
as of and bear interest frgm'December 1, 1980. Project Bonds in fully
registered form shall be in the denominations of $5,000 an& any integral
multiple thereof, and shall be dated as of the date of authentication and
shall bear interest from the Intérest Payment Date next preceding the date
of authentication to which interest has been paid unless the date of
authentication (1) is an Interest Payment Date to which interest has been
paid, in which event they shall be date@ and bear interest from thg &ate
of authentication or (ii) is prior to the first Interest Payment Date, in
which event they shall be dated and bear interest from December 1,71980;
provided that if at the time of authentication interest thefeon is in

default, they shall be dated as of the date to which interest has been paid.

The Project Bonds shall bear interest from their respective dates
at the rate of eleven and one~half per centum (11-1/2%) per annum, payable

on each Interest Payment Date, and shall mature on December 1, 2010.

The Project Bonds are subject to mandatory redemption prior to
maturity, by lot in such manner as the Trustee may determine, at a redemption
price of 100% of the princlipal amount thereof plus interest accrued to the
redemption date, on December 1, 2005 and on each December 1 thereafter prior

to maturity, in the following primcipal amounts in the years specified:

Year Amount

2005 $100, 000
2008 100,600
2007 100, 0006
2008 100,600
2009 106,600

If retired only by such mandatory redemption prior to maturity, there would
rewain $500,000 principal awmcurct of Project Bonds due December 1, 2010,

to be pald at maturity.
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In the event the Company exercises its option to prepay all Purchase
Payments in full as provided in Section 8.2 of the Agreement, the Project
Bonds are subject to extraordinary opitional redemption by the Issuer priler
to stated maturity at any time In whole at a redemption price of 100% of
the principal dmount thereof plus aécﬁued intevrest }o the redemption date.
Notice from the Company to the Trustee pursuant to Section 8.3 of the
Agreement ﬁhat the Company shall exercise its option %o prepay all Purchase
Payments in full pursuant to Sectlon 8.2 of the Agreement shall constitute

the dirvection from the Issuer to the Trustee to call all the then outstanding

Project Bonds for extraordinary optionmal redemption pursuant to this
paragraph, and no separate notice from the Issuer to the Trustae shall be

requlred.

The Project-Bonds are also subject to special mandatory redemption
by the Issuer prior to stated maturity at any time in whole at a redemption
price of 108% of the ﬁrincipal amount thereof plué accrued interest to the
redemption date upon any "final determination” that, as a result of the
fallure by tﬁe Company to observe any covenant, agreement or representation
in the Agreement, the interest payable on the Project Bonds 1s includable
for féderal income tax purposes in the gross Income of any holder of a
Project Bond (other than a "substantial usexr” of the Project or a "related
persoﬁ",wifhin the meaning of Seétion 163(b)(9) of the Intermal Revenue
Code of 1954 and the applicable regulations thereunder). A "final
determiﬁation" shall be deemed to have occurred upon the issuance of a
published or private ruling or techmnical advice by:the Internal Revenue
Service or a judicial decision in a proceeding by any court of competent
Jurisdiction in the United States (froﬁ ﬁhich ruling, advice or decision
no further right of appeal exists), in all cases iﬁ which the Conmpany has
participated, had an opportunity to participate or has been a party. Any
such.redemption shall be made not more than 180 days after the date of such
final determiﬁation,_ It the Project Bonds are not redeemgd yithin said

180 .days after the date of such final determination, then the redemption
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price shall be,ingregsed‘by:I/ZZ of the principal amount thereof fqr‘each

180 day period that the Project Bonds remain outstanding thereafter. Notice

from the Company to the Issuer and the Trusteé pursuant to Section §.3 of -

the Agreement that the Compény shall prepay the Purchase Payments.in full

as required under Section 8.4 of the Agreement shall comstitute the direction

from the Issuer to the Trustee to call all the then outstanding Project "
Bonds for special mandatory redeﬁption pursuant te this paragraph, and no

separate notice from the Issuer to the Trustee shall be required.

The Project Bonds are also subject to redemption by and at the option
of the Issuer, at the direction of the Company, priof to stated maturity
in whole on any date or in part on anyrinterest Payment Date, on or after
December 1, 1990, at redemption prices egual to the following pércentages
of the principal amount redeemed, plus in each case accrued interest to

the date fixed for redemption:

If Redeemed (dates inclusive) Redenption Price
December 1, 1990 to November 30, 1991 103%
December 1, 1991 to November 30, 1992 ' 102
December 1, 1992 to November 30, 1993 101
December 1, 1993 and thereafter 100

L")

If less than all of the ocoutstanding Project Bonds are called for
redemption at any time or from time to time, the selection of such Project
Bonds, or portlons of fully registered Project Bonds (in amounts of $5,000
or any integral multiple thereof), to be called shall be made by lot in

guch manner ag the Trusitee may determine.

Noticé of the call for redemption of Project Bonds, identifying
by designation, letters, numbers or other distinguishing marks, the Project
Bonds, or portions of fully registered Project Bonds in amounts of §5,000
or a whole multiple thereof, to be redeemsd, the redewption price to be
paid, the date fixe& for redemption and the place or places where the amounts
due upon such redemption are payable, shall be given-by the Trustee on“bebalf

of the Issuer by at least two publications I1n a newspaper or financial
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journal of general circulation published in the City and State of New York,

the first such publication to be not less than thiriy days prilor te the -
redemption date, and, in the case of the rvedemption of any Project Bonds :
at the time In the form of registered Bonds, by malling a copy ¢f the

redemption notice by first clase wail not iesg than thirty days prilor to

the date fixed for redemption to the reglstered owner of each such registerad
Project Bond to be redeemed at the address shown on the registration books

kept by the Trustee and, in the case of the redemption of any Project Bonds

at the time in the form of coupon Project Bonds not registered as to

principal or registered as to principal to bearer, by mailing such notice

in such manner not less than thirty days prior to the date fixzed for

redemption to the person whose name appears on the list referred to in

Section 9(f) of the Bond Legislation with respect to each such Project Bond

to be redeemed at the address showa on such list; provided, however, that

failure to give any such notice by mailing, or any defect in such notice, ‘ 3
shall not affect the validity of the proceedings for the redemption of any'
of the other Project Bonds. If, because of the temporary or permanent
suspenslon of the publication or general cireculation of the appropriate
newspapers or financial journals or for any other veason, ?t is impossible
or impractical to publish such notice of call for redempition in the manner
herein provided, then such publication in lieu thereof as shall be.made

with the approval of the Truétee shall constitute a sufficient publication
of notice. If all of the Project Bonds to be redeemed are at the time in
the form of registered Bonds, notice of the call for redemption may be given
by mailing a copy of the redemption notice by registered or certified mail
not less than-thirty days prior to the date fixed for redemption to each
holder thereof at the address shown on the registration books kept by the
Trustee, and newspaper or financial journal publication of the notice of

the call for redemp%ion need not be given; providad, however, that failure
to give such notice to any Boandholder by mailing, or any deféct in such
notice to any Bondholder, shall not affect the validity of the proceedings

for the'redemption of any of the other Project Bonds.

.fﬁléq*,.



Bond Service Charges on Project Bonds in coupon form, other than
principal of or any redemption premium on such Bonds registered as to
principal (except to bearer), shall be payable, without deduction for
services as paying agent, at the corporate trust office of the Trustee.

The prineipal of and any redemption premium on registered Project Bonds
shall be payable at the corporate trust office of the Trustee, and interest
on fully registered Project Bonds shall be payable by check or draft as

provided 1n the Indenture.

The Project Bonds shall be executed by the Executive and the Fiscal

Officer, provided that either or both of such signatures may be facsimiles,

“and the coupons pertalning thereto shall be executed by the Fiscal Officer,

provided that such signature may be a facsimile.

SECTION 4. Terms of all Bonds. All Bonds shall bear such

desigﬁations as may be necessary fto distinguish them from Bonds of anynothér
series. Bond Service Charges on all Bonds shall be payable in lawful money
of the United States of America. Subject to provisions of the applicable
Bond Legislation, Bonds shall be issued as coupon Bonds registrable as to
prinecipal or as fully registered Bonds, and may be exchanged as between
forms, all as provided in‘the'Indenture.' All Bonds shall be negotiable
instruments, subject to applicable provisions for registration, and shall
express on their faces the purpose for which they are lssued and such other

statements or legends as may be required by law.

All Bonds and coupons shall be executed in the manner provided in
the Bond Legislation authorizing their issuance or in the manner provided
by the applicable law in effect at the time of ﬁheir issuaﬁce. In case
any officer whose signature or a facslmile of whose signature shall appear:
on any honds or coupons shall cease to be such officer before the lssuance
or delivery of such Bonds or coupons, sguch signature or such facsimile ghall
neverthaless be va;id and suffilcient for all purposes, the same as 1€ he

had remained in office until that time.
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Unless otherwise provided in the Bond Legislation auvthorizing the
issuance of Addiitlonal Beonds, actice of call for redemption of all Bonds
shall be given in the manner provided in Section 3 hereof for the notice
of call for redemptlon of the Projeci Bonds. If Bounds or portiomns of fully
registered Bounds are duly cuallied for redemption and if on such redemption
date moneys for the redemption of all the Bonds to be redeemed, together
wlth acerued interest to the rademption date, shall ba held by the Trustea
oY Paying Agentse 80 as to be available therefor, then from and aftexr such
redemption date such Bonds or portions of fully registered Bonds shall cease
to bear interest and any coupons for Interest thereon maturing subsequent

Lo the redempiion date shall be voild.

SECTION 5. Security Pledged for Bonds. As provided herein, the
Bonds shall be equally and ratably payable solély from the Receipts and
secured by a pledge of and lien on moneys deposited in the Bond Tund and
the Constructlon Fund as herein provided, a pledge and assignment of other
moneys constituting Receipts and the rights of the Issuer grante& to the

Trustee by the Granting Clauses of the Indenture, and further secured by

~the Indenture; and anything in the Bond Legislation, the Bonds or the

Indenture to the contrary notwithstanding, neither the Bond Legislation,
the Bonds, nor the Indenture shall coastitute a dabt or a pledge of the

general credit or taxing powér of the Issuer, but such Bonds are payable

solely from the Recelpts, and the Bonds shall contain on the face thereof

a statement to that effect.

SECTION 6. Sale of Project Bonds and Allocation of Purchase Price;

Construction Fund. The Hxecutive and the Fiscal Officer are hereby

authorized and directed to offer for sale the Project Bonds to the Original
Purchaser for purchase by the Original Purchaser at the Puréhase Price and
in accordance with the terms and provisions of this Bond Legislation and
the Bond Furchase Agreemént authorized in Section 11 hereof, and to make

the necessary arrangements on behalf of the Issuer with the Ordiginal
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Purchaser to establish'.the date, location, proce&ure and cbnditioné-for
the delivery of the Project Bonds to the Original Purchaser. The Executive
and the Fiscal Officer fﬁrther are hereby authorized and directed to take
all steps necessary to effect due authentication, delivery and secﬁrity
of the Project Bonds under the terms of this Bond Legislation and the
Indenture, and it is hereby determined that the Purchase Price and the
interest rate or rates for the Project Bonds and the manner of sale, as
provided in this Bond Leglslation, are in the best interest of the State
and the Issuer and counsistent with all legal requirements. The Fiscal
Officer shall furnish to the Original Purchaser a true transcript of
proceedings certified by him of all proceedings had with reference to the
issuance of the Project Bonds along with such Information for the records

as is necessary to determine the regularity and validity of the issuance

‘of said Bonds.

At the time of issuance, delivery and payment, there shall be paid

from the Purchase Price of the Project Bonds into the Bond Fund, the Bend

Fund Payment.

There is hereby created by the Iésuer and ordered maintained, as
a separéte deposit account (except when invested as hereinafter provided)
in the custody of the Trustee, a trust fund to be designated "City of
Bloomington, Indiana — BFGoodrich 1980 Construction Fund” (hereinafter called
the‘"Construction Fund"). Aftér deducting the Bond Fund Pavment required
by the preceding paragraph to be paid other than to the Construction Fund,

the balance of the proceeds of the Project Bonds shall be deposited in the
Construction Fund. Moneys in the Construction Fund shall be disbursed by

the Trustee in accordance with the provisions of the Agreemont, and the

Trustee 1s hereby authorized and directed to issue its check for each
disbursement requived by the provisions of the Agreement. The Issuer
covanants and agrees to take all necessary and appropriate action prompily

in approving and ordering all such disbursements.
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The moneys to the credit of the Construction Fund shall, pending
application thereof as above set forth, be subject to a lien and charge
in favor of the holders of the Project Bonds, dbut only to the extent of

thelr Iinterest thersin.

SECYTON 7. SBource of Payment ~ Bond Fund. As provided in the

Agreement, Purchase Payments, sufficient in time and amcount to pay the Bond
Service Chavrges as they come due, are to be paid by the Company directly

to the Trustee for the account of the Issuer and deposited in the Bond Fund.

There is hexeby created by the Issuer and ordered maintained, as
a separate deposit account (exceplt when invested as hereilnafter provided)

in the custody of the Trustee, a trust fund to be desigpnated "City of

Bloonington, Indiana = BFGoodrich 1980 Revenue Bond Fund” (herelnafter called

the "Bond Fund”). The Bond Fund (and accounts therein provided for iIn the
Indenture or in the Agreement) and the moneys and investments thereln are
hereby pledged to and shall be used solely and exclusively for the péyment
of Bond Service Charges as they fall due at stated maturity or hy redemption
or pursuant to any macndatory sinking fund requivements, all as provided
herein and in the Indenture and the Agreement, provided thgt no part thereof
(other than any amounts paid as and for any mandatory sinking fund
requirements, and except as may otherwilise be provided for herein and in

the Indenture or the Agreemeﬁt) shall be used to redeem, prior to maturity,

any Bonds.

No later than one business day prior to a date when Bond Service
Charges are due and payable, the Trustee shall transmit from moneys In the
Bond Fund applicable thereto to any other Paying Agents, as appropriate,
amounts sufficient to meet payments to be made by them of Bond Service
Charges to be then.due and payable; provided that to the extent that the
amount needed by any other Paying Aggnt is wnot sufficiently predictable,
the Trustée may make guch credit arrangements with such Paying Agent as

£o permit meeting such payments.
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There shall be deposited into the Bond Fund (and credited, if
required by the Indenture or the Agreement, to approprilate accounts therein),

as and when received, (a) all Purchase ﬁayments and (b) all ether Recelpts.

The Issuer hereby covenants and agrees that so long as any of the

Bonde are outstanding it will deposit, or cause té be depbsitéé, in the
Bound Fund Recelpts sufficient in time and amount to pay the Bond Service
Charges as the same become éﬁe and payable, and-to this end the Issuer
covenants and agrees that, so long as any Bonds are outstanding, it will
diligently and promptly proceed in good faitﬁ and use its best efforts to
enforce the Agreement, and that, should there be an event of defaﬁlt under
the Agreement,.the Issuer shall fully cooperate with the.Trustee and with
the Bondholders to fully protect the rights and security of the Bondholders
hereunder. Néthing herein shall be construed as requiring the Issuer to

use or apply to the payment of Bond Service Charges any funds ox revemues

from any source other than Receipts.

The Issuer covenants and agrees, whenever the moneys aqd investments
in the Bond Fund {or otherwise held by the Trustee for such purpose) are
sufficient in amount to redeem all of the Bonds then outstanding and to
pay interest to accrue thereon to the date or dates of such redempﬁign,
to take and cause to De taken the necessary steps to redeem all of said

Bonds on the next succeeding redemption date or dates for which the required

notice of call for redempiion may be given.

Nothing in this Bond Legislation is intended to prevent the Company
from delivering moneys to the Trustee pursuant to the second paragraph of
Seciion 2.10 of the Agveement to be used to purchase ot redeem Bonds in
accordance with that Section, and the Trustee shall promptly apply such
moneys Uo the purchase or redemption of Bonds in accordance with the

Company's Instructicns. Ae and to the extent provided In said Section 2.10,
such moneys shall not be considered the payment or prepaymeni of Purchase

Payments.
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SECTION 8. Aéditioﬁal Boads. At the request of the Company if

the Company is net then in defauli under the Agreement, the Tssuer to tbha

extent permitted by law (dncluding the Act) them in effect and for purposag
consistent with the Act shall use its best efforts to dssue Additional Bondg
from time to time to provide fer: (1) ecomplation of the Project, including
additional costs incurred in providing the Froject, or (11) the acquisition

for the Project of addiitional real astate or interests thereiln, repailrs

to the Project of a major nature arising from casualty or unanticipated

conditions, or (iii) the acquisition, construction and installation of

additional economic develcopment facilities (as defined in the Act) to be ;

used in conneetion with the Project and to be located on the Project Site,

or (iv) refunding the Project Bonds or any one or more series of Additional
Bonds, or {(v) any combination of the foregoingj provided, that the proceads
of any Additional Bonds shall, except to the extent 1ssued for the purpose

described in clause (iv), be used solely to pay permisslble costs under

the Act. Buch Additional Bonds shall be on a parity with the Project Bonds
and any Additional Bonds therestofore or thereafter issued. Before any
Additional Bonds are authenticated there shall be delivered to the Trustee
the ltems required by Section 2.08 of the Indenture and (a) any necessary
amendment of the Agreement to provide for iIncreased Purchase Payments so
that the aggregate of the Purchase Payments thereafter payable under the
Agreement shall be sufficient In amount to make all required payments into

the Bond ¥und in order to pay when due Bond Service Charges om all Bonds

then to be outstanding, and for all Additionél Payments (as defined in the
Agreement) by the Company uﬁder the provisiocns of the Agreement and the
Bond Legislation, and (b) either the opinion of naiionally recognized bond
counsel or a ruling of the Internal ﬁevenue Service that the issuance of
such gseries of Additional Bouds will not adversely affect the exemption

from Federal income taxation of the interest paid on any outstanding Bonds.

SECTION 9. Covenants of Iasuer. In addition to other covenants ¥

of the Issuer contained in this Bond Legislatlon and the Indenture, the




" Issuer further covenants and agrees as follows:

(a) Payment of Bond Service Charges. The Issuer will, solely from
the sources herein provided, pay or cause to bs paid the Bond BService Charges

~on each and all Bonds on the dates, at the places and in the manner provided

herein, in the applicable Bond Legislation and in the Bonds and coupons.

(b) Performance of Covenants, Authorlty and Actions. The Issuer

will at all times faithfully observe and perform all agreemenﬁs, covenants,
undertalings, étipulations and provisions cpntained in the Bond Legislation,
the Agreement, the Indenture, the Bond Purchase Agreement and in any and
every Bond executed, authenticated and delivered under the Indenture and

in all proceedings of the Issuer pertaining to the Bondé, the Bond Purchase
Agreement, the Indenture or the Agreement. The Issuer warrants and covenaats-
that it 1s, and upon delivery of the Project Bonds will be, duly authorized
by the Constitution and laws of the State, including particularlj and without
limitation the Act, to issue the Project Bonds, to provide the security

for payment of the Bond Service Charges in the manner and to the extent
herein and in the Indenture set forth; that all actions on its part for

the issuance of the Project Bonds and execution and delivery cf'the
Indenture, the Bond Purcﬁase Agreement and the Agreement have been or will

be duly and effectively ﬁaken; and that the Project Bonds and the coupons
pertaining therete in the hands of the holders thereof will be valid, Binding
and enforceable special obligations of the Isguer according to the terms
thereef. Each provisicn of the Bound Leglslation, the Indenture, the
Agreement, the Bond Purchase Agreement and the Bonds is binding upen each
such officer of the Issuer as may from time to time have the authority uﬁder
iaw to take esuch actlons és may be necasgsary to perform all or any part

of the dutles required Ey such provision; and each duty of the Issuer aad

of its officers undertaken pursuant to such proceedings for the Bonds is
establighed as a duty of the Isguer and of each such officer having avthority
to perform such duty, specifically enjoined by law and resulting from an

office, trust or station.

-2 -




{c¢) Receipts. Except as otherwise provided in the Bond Leglslation,
the Indenture and the Agreesment, the Issuer will not create or suffer to
be created any debt, llea or charge thereon, or make any pledge or assignment
of or create any lien or encumbrance upon the Receipts, including the moneyé
in the Bond Fund, other than the pladge and asslgnuent therecf under the

Bond Legislation, the Indenture and the Agreement.

v(dj Recordings‘and FPilings. The Issuer will cause the Agreement
and the Indenture, and any amendmants or supplements to eithevx, and all
neceggary financing statements, amendments thereto, continuation statements
and instruments of-similar chavacter relating to the pledges and asgslgnments
made by it to secure the Bonds, to be recorded or filed in such manner and
in such places as and to the extent required by law in order to fully
preserve and protect the security of the holdefs of the Bonds and the rights
of the Trustee under the Indenture. Prior to June 1 of the calendar year
in which any filing, regisfration or recording or any re-—filing, re~
registratioﬂ or re-recording of the Indenture or the Agresment, or any
amendments or supplements to either, or any financing statement, amendients
thereto, continuatlon statements or instruments of a similar character
relating to the pledges and assignments made by the Tssuer to secure the
Bonds is requlred by law to be made in order to preserve fully and protect
the éecurity of the holders of ﬁhe Boads and the rights of the Trustee undar
the Indénture, the Issuer will deliver tg the Trustee an opinion of counsel,
who may be counsel for the Issuer or for the Company, stating that such
filing, reglstration, recording, re-filing, re-registration or re-recording
is required and setting forth the requirements in respect thereto. Promptly
after any filing, registration, recordiﬁg, re~filing, re-registration ovr
re—recoraing of any such finmancing statement or amendment thereto ox
continuation statement or instrument, ot anj filing, registration, recording,
re-filing, re~registration or re~recording of the Agreement or the Indenture,
or any amendments or supplements thereto, the Tssuer will deliver to the

Trustee an opinlon of counsel,; who may be counsel for the Issuer or for
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the Company to the effect that such filing, registration, recording, re-

filing, re-registration or re-recording has been duly accomplished and

setting forth the particulars thereof.

(e) Imspection of Project Books. AllL books and documents in the

lssuer's possession relating to the Project or to the Receipts shall at
all times be open to inspection by such accountants or other agents of the

Trustee or the Company as the Trustee or the Company may from time to time

degignate.

(£) List of Bondholders. To the extent that such information shall

be made known to the Issuer under the terms of this paragraph, the Issuer
will keep or arrange to have kept on file at the corporate trust office

of the Trustee a list of names and addresses of the last known holders of
Bonds payable.to bearer. Any Bondholder may in writing addressed to the
Isguer or the Trustee request that his name and address be placed on said
list, which request shall include a statement of the principal amount of
Bonds held by such holder and identifying, by number, series designation
and maturity, such Bonds. Nedther the Issuer nor the Trustee shall be under
any responsibllity with regard to the accuracy of said list. At reasonable
times and under reaéonablé regulations established by the Trustee, said
list may be inspected and copied by the Company, or by holders (or a
designated representative thereof) of twenty-five percent or more in
principal amount of Bonds then outstanding, such holding and the authority

of any such designated representative to be evidenced to the satisfaction

of the Trustee.

(g) Rights under Agreement. Except for those rights specifically

regserved in Section 7.2 of the Agreement, the Trustee, in ite name or in

the name of the Taguer, may, for and on behalf of the Bondholders, enforce
all vights of the Issuer and all obligations of the Company under and

pursuant to the Agreement, whether or not the Igsver is in default of the

pursuit or enforcement of such rights and obligations.
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(h} Maintenance of Agreement. The Tssuer shaill do all things and

take all actions on 1tas pari necessary to comply with the obligatione, duties
and responsibilitiles on the part of the Issuer under_the Agreement and will
take all actions within 1ts authority to maintain the Agreement in offect

in accordance with ihe terms thereof and to enforce ahd protect Lhe rights
of the Issuer tﬁereunder, including actions at law and in equity, as may

be appropriate.

(1) Arbiltrage Provisions. The Issuer will restrict the use of
the proceeds of the Projeét Bonds in such manner aod to guch extent, if
any, as may be necessary, after taking into account reasonable expectations
at the fime the Project Bonds are delivered to the Original Purchaser, so
that they will not constitute arbitrage bonds under Sectlon 103{c) of the
Internal Revenue Cb&e of 1954 and the regulations prescribed under that
sectioﬁ. The Executive, the Fiscal O0fficer or any othér éfficer haviag
responsibili#y with réspect te the issuance of the Project:Bonds is
authorized and directed, alone or in conjunction with any of the foregoing
or with amy other officer, employee, consultant or agent of the Issuer,
or with theVCOmpany or any employee, consultant or agent of the Company,
to giva an appropriate certificate on behalf of the Isguer, for inclusion
in the tramscript of proceedings for the Project Bonds, setting forth the
facts; estimates and circumstances and reasonable expectations pertalning
to‘said Section 103(c) and regulations thereunder. The Fiscal Officer,
or otﬁér appropriate officer of the Issuer, shall furnish to the Original
Purchaser a true transcript of proceedings, certified by said Fiscal Officer
or officer, of all proceedings had with reference to the issuance of the
Project Bonds along with such information for the records as 1s necegsary
Lo determine the regularity and validity of the issuance of the Project

Donds.

SECTiON_lO. Investment of Bond Fund and Construction Fund. Moneys

in the Bond Fund and the Construction Fund shall be invested and reinvested
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by the Trustee in any Eligible Investments, in accordance with and subject

to any drdefs of the Authorized Company Representative (as defined in the
Agreement) with respect thereto, provided that investments of moneys in

the Bond Fund shall mature, or at the option of the Trustee, be redeemable

at the times and in the amounts necessary to provide moneys hereunder to

pay Bond Service Charges as they fall due at stated maturity or by rgdemption
or pursudant to any mandatory sinking fund requirements, and that each
investment of moneys in the Construction Fund shall in any event mature,

or at the option of the Trustee, be redeemable at the option of the Trustee
at such time as may he necessary to make timely payments from said Fund.
Subject to any such orders with respect thereto, the Trustee may from time

to time sell such investwents and reinvest the proceeds therefrom in Fligible
Investments maturing or redeemable as aforesaid. Any Eligible Investments
may be purchased from the Trustee, in its capacity as a bank or a trust
company. The Trustee shall sell or vedeem investments standing to the credit
of the Bond Fund to produce sufficlent moneys hereunder at the times required
for the purposes of pafing Bond Service Chgrges when due as aforesgaid, and
shall do =0 without necesgsity for any crder on behalf of the Issuer and
without restriction by reason of any such order. An investment ﬁadé from
moneys credited to the Bond Fund or the Construction Fund shall constitute
part of that respectlive Fund and such respective Fﬁnd ghall be credited

with all proceeds of sale and income or loss from such investment. For
purposes of the Indenture, such investments shall be valued at face amount

or cost, whichever ig less.

SECTIOW 11. Indenture and Agreements. 1In order to better secure

the payment of the Bond Service Charges as the same shall hecome due and
payable, the Executive and the Fiscal 0fficer, and each of them, are hereby
autheorized and divected to execute, acknowledge and deliver the Indenture,
the Agreement and the Bond Purchase Agreement, each in substantially the
form submitted to the Issuer, which ingtruments are hereby approved, with

such changes therein not inconsgisgtent with this Bond Legislation and not
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substantially adverse to the Issuer as may be permitted by the Act and

approved by

the officers sxecuting the same. The approval of such changes

by saild officers and evidence that such are not substantially advarse to

the Issuer shall be concluslvely glven by the execution ¢f the Indenture,

the Agreement and the Bond Purchase Agreement by such offlcers. The

Executive and the ¥iscal Officer are each authorized to execute and deliver

such financing starements, certiflcates, instruments and other documents

a5 may be necessary or desivable to evidence the due authorization, execution

and delivery of the Project Bonds.

This Bond Legislation shall constitute a part of the Indenture as

therein provided and for all purposes thereof, including, without limitation

thereto, application to this Bond Legislation of the provisions in the

Indenture relating to amendmeni, modification and supplementation, and

provisions for severability.

SECTION 12. Compliance with Title 5, Article 14, Chapter 1.5 of

the Indiana

Code. It is hereby found and detevmined that all official

actions and

relating to

open ito the

final actions of this Legislative Authority concerning and
the adoption of this Bond Legislation were adopted in meetings

public, in compliance with all legal requlrements, including

Title 5, Article 14, Chapter 1.5 of the Indiana Code.




SECTION 13. Effective Date. This Bond Legislation shall take effect .

and be in force immediately upon its adeption.

PASSED and ADOPTED by the Common Council of the City of Blcomington,
Monroe County, Indiana, upon this 4th day of December, 1980
b _ . - . '
L . \;}GwﬂwujL&ka (iLéaguLQJWxJ

Tomilea Allison, President
Bloomington Common Council

SIGNED and APPROVED by me upon this 4th day of December, 1980.

Ffancls X. McCloskey, Mayg
City of Bloomington 7

ATTEST:

N&E“t& % § J@ i j

Nora M. Comnnors
Lity Clerk
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I HEREBY MOVE THAT XX_ ORDINANCE __ APPROPRIATION

ORDINANCE # 80-98, ENTITLED TO APPROVE EDC BONDS

FOR B.F. GOODRICH COMPANY

BE INTRODUCED AND READ.FOR FIRST- READ BY TITLE ONLY

AT THE COUNCIL MEETING HELD ON _ NOVEMBER 20, 1980 .




