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ORDINANCE 10-03

AN ORDINANCE CONCERNING THE CURRENT REFUNDING BY THE
CITY OF BLOOMINGTON, INDIANA, OF ITS SEWAGE WORKS
REVENUE BONDS OF 1999, SERIES A; AUTHORIZING THE
ISSUANCE OF SEWAGE WORKS REFUNDING REVENUE BONDS FOR
SUCH PURPOSE; PROVIDING FOR THE COLLECTION,
SEGREGATION AND DISTRIBUTION OF THE REVENUES OF THE
SEWAGE WORKS AND THE SAFEGUARDING OF THE INTERESTS
OF THE OWNERS OF SATD SEWAGE WORKS REFUNDING REVENUE
BONDS; OTHER MATTERS CONNECYED THEREWITH; ANE - - -
REPEALING ORDINANCES INCONSISTENT HEREWITH

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the City- of Bloomington, Indizna (the “City”) has heretofore established,
constructed and financed its sewage works, and now owns and operates said
sewage works pursuant to Indiana Code 36-8-23, as in effect on the issue date of
the bonds authorized herein, and other applicable laws (the “Act™) (all references
herein to the Indiana Code are designated hereafter as “IC” followed by the
applicable code section or sections); and

the Commeon Council of the City (the «Cdhimon Counéi?™) finds that there are
outstanding bonds of the sewage works payable out of the Net Revemues (as
hereinafter defined) thereof designated as the “Sewage Works Revenue Bonds of
1999, Series A” {the 1999 Bonds™), dated May 1, 1999, now outstanding in the
aggregale principal amount of $6,445,000 and maturing annually on January 1
over a period ending January 1, 2029, which 1999 Bonds constitute a first charge
on the Net Revenues of the sewage works, on a parity with the Outstanding Parity
Bonds (as hereinafter defined); and '

the Common Counci! finds thai the outstanding 1999 Bonds (the “Refunded
Bonds™) sheould be currently refunded pursuant to the provisions of IC 5-1-5, as
amended, to enable the City to obtain a reduction in interest payments and effect a
savings to the City; and

the Common Council finds that it is necessary to issue its sewage works refunding
revenue bonds in an aggregate principal amount not to exceed Seven Million
Dollars ($7,000,000) and to use the progeeds thercof, together with any available
funds on hand, to currently refund the Refunded Bonds and to pay for all costs
related to said refunding; and

in addition to the Refunded Bonds, the Commeoen Counci! finds that there are now
outstanding bonds payable out of the Net Revenves of the City’s sewage works
designated as (i} the Sewage Works Revenue Bonds of 2000, Serics A (the
“2000A Bonds™), dated April 7, 2000, now outstanding in the aggregate principal
amount of $2,422,000 and maturing annually on January 1 over a period ending
January 1, 2021; (ii) the Sewage Works Revenue Bonds of 2000, Series B {the
“2000B Bonds™), dated June 30, 2000, now outstanding in the aggregate principal
amount ot §5,821,000 and matwing anmually on January 1 over a period ending
January 1, 2021; (3if} the Sewage Works Revenue Bonds of 2000, Series C (the
“2000C Bonds™), dated December 29, 2000, now gutstanding in the aggregate
principal amount of $2,838,000 and maturing annually on January 1 over a period
ending January 1; 2021; (iv) the Sewage Works Refunding Revenue Bonds of
2003 {the “2003 Bonds™), dated March 27, 2003, now outstanding in the
aggregate principal amount of $14,030,000 and maturing annually on January 1
over a period ending January 1, 2023; (v) the Sewage Works Revenue Bonds of
2004 (the “2004 Bonds™), dated December 31, 2004, now ouistanding in the
aggregate principal amount of $4,931,000 and maturing annually on January 1
over & period ending January 1, 2026; (vi) the Sewage Works Revenue Bonds of
2006, Series A-1 {the “2000A-1 Bonds™), dated May 4, 2006, now outstanding in
the aggregate principal amount of $5,240,000 and maturing annually on January 1
over a period ending January 1, 2027; (vii) the Taxable Sewage Works Revenue
Bonds of 2006, Series A-2 (the “2006A-2 Bonds™), dated May 4, 2006, now



outstanding in the aggregate principal amount of $2,025,000 and maturing
annually on January 1 over a period ending January .1, 2017; (viii) the Sewage
Works Revenue Bonds of 2006, Series B {the “2006B Bonds™), dated June 29,
2006, now outstanding in the agpregate principal amount of $3,155,654 and
maturing annually on January 1 over a period ending January 1, 2027, and (ix) the
Sewage Works Revenue Bonds of 2006, Series C (the “2006C Bonds™), dated
June 29, 2006, now outstanding in the aggregate principal amount of $6,474,776
and maturing annually on January 1 over a period ending January 1, 2027, which
2000A Bonds, 2000B Bonds, 2000C Bonds, 2003 Bonds, 2004 Bonds, 2006A-1
Bonds, 2006A-2 Bonds, 20068 Bonds and 2006C Bonds (collectively, the
“Outstanding Parity Bonds™) constitute a first charge on the Net Revenues of the
sewage works on a parity with the Refunded Bonds; and

WHEREAS, the ordinances authorizing the Outstanding Parity Bonds each authorize the
issuance of additional bonds ranking on a party with the Outstanding Parity
Bonds provided certain financial conditions can be met (collectively, the “Parity
Tests™; and

WHEREAS, the Common Council finds that the Parity Tests can be met. with respect to the
bonds to be issued pursuant to this ordinance and, accordingly, the bonds to be
issued pursuant to this ordinance will constitute a first charge against the Net
Revenues of the sewage works, on a parity with the Qulstanding Parity Bonds,
and are to be issued subject to the provisions of the laws of the Act, IC 5-1-5, as
amended, and the terms and restrictions of this ordinance; and

WHEREAS, the Common Council has been advised that it may be cost effective to purchase a
municipal bond insurance policy for the bonds herein authorized and/or a debt

service reserve surety bond to fund the reserve for said bonds; and

WHEREAS, the Utilities Service Board of the City (the “Board™) has considered the matter of

the refunding of the Refunded Bonds and has adopted a resolution approving said -

refunding; and

WHEREAS, the Common Council now finds that all conditions precedent to the adoption of an
ordinance authorizing the issuance of said sewage works refunding revenue tonds
have been complied with in accordance with the provisions of the Act and IC 5-1-
5, as amended; now, therefore;

BE T ORDAINED BY THE COMMON COUNCIL OF THE CITY OF BLOOMINGTON,
INDIANA, THAT:

Section 1. Authorization of Refunding of Refunded Bonds: Certain Defined Terms.

(a) The City proceed with the current refunding of the Refunded Bonds thereby
reducing its interest payments and eflecting a savings, as reported by the City’s financial advisor,
London Witte Group LLC. The City shall apply any amounts held for the payment of debt
service on the Refunded Bends to the reiundmg as provided in Section 12(3)

(b) The terms ° Sewage works,” “sewage works system,” “works,” “system,” and
words of like import where used in this ordinance shall be construed to mean and include the
Treatment Works, as defined in Ordinance No. 05-35, as amended, of the City, and includes the
existing sewage works system and all real.estate and equipment used in connection therewith and
appurtenances therete, and all extensions, additions and improvements thereto and replacements
thereof now or at any time hereafter constructed or acquired. The bonds herein authorized shal!
be issued pursuant to and in accordance with the provisions of the Act and IC 5-1-5, as amended.

(<) In addition to the words and terms elsewhere defined in this ordinance, the
following words and terms as used in this ordinance shall have the following meanings, unless
the context otherwise requires:

“Ambac” means Ambac Assurance Corporation, a Wisconsin domiciled stock insurance
campany.




E “Financial Assistance Agreement” means the agreement between the City and the Indiana
‘Finance Authority pertaining to certain Cutstanding Parity Bonds which have been acquired by
the Indiana Fmance Authonty thmugh the Indiana State Revolving Loan Fund Program.

“MBIA” means; MBIA Insurance Corporation, 113 King Street, Annonk New York
10504,

. “2000 Guaranty Agreement” means the agreement _beﬁveen- the City and Ambac
pertaining to the 2000 Surety Bond. .
. #2000 Surety_Béijd”_meahs the debt service reserve fund surety bond held in the Reserve:
Account for the 2000A Bonds and the 2000B Bonds and purchased from Ambac.

: “2003 Guaranty Agreement” means the agreement between the City and MBIA
* pertaining to the 2003 Surety Bond.

#2003 Municipal Bond Insurance Policy” means the municipal bend insurance providing
the guarantee of the payment of debt service on the 2003 Bonds.

7 #2003 Surety Bond” means the debt service reserve fund surcty bond held n thc Reserve
"Account for the 2003 Boerids and purchased from MBIA.

Section 2. Issuance of Bonds.

o (a) The City shall issue its sewage works refunding revenue bonds in the aggregate

- principal amount not to exceed Seven Million Dollars ($7,000,000) to be designated “Sewage
Works Refunding Revenue Bonds, Series 20107 (the “Bonds™), for the purpose of procuring
funds to apply on (i) the current refunding of the Refunded Bonds, (ii} issuance costs and (iii)
other related costs, including, If necessary, funding a reserve for the Bonds, a premium for a
municipal bond insurance policy and/or a premium for a debt service reserve surety bond.

(b) The Bonds shall be issued and sold at a price not less than 98% of par value
thereof. The Bonds shall be issued in fully registered form in denominations of $5,000 or
integral multiples thereof. The Bonds shall be numbered consecutively from 1 up and originally
dated as of their date of delivery. The Bonds shall bear intercst at a rate or rates not exceeding
5.5% per annum (the exact rate or rates to be determined by negotiation with the Underwriter, as
hereinafter defined). Interest shall be payable semiannually on January I and July 1 in each year,
commencing on the first January 1 or the first July 1 following the date of delivery of the Bonds,
as determined by the Confroller with the advice of the City’s financial advisor. Principal shall be
payable in lawful money of the United States of America at the principal office of the Paying
Agent {as hereinafter defined). The Bonds shall mature annually on January 1, or be subject to
mandatory sinking fund redemption on January 1, over a period ending no later than January 1,
2029. The Bonds shall mature in such amounts as will produce as level annual debt service as
practicable taking into account the $5,000 denominations of the Bonds, while achieving the
highest level of savings to the City.

{©) All or a portion of the Bonds may be issued as oné or more term bonds, upon
election of the purchaser of the Bonds, I.J.B. Hilliard, W.L. Lyons, LLC (the “Underwriter”).
Such term bends shall have a stated maturity.or maturities consistent with the maturity schedule -
determined in accordance with the preceding paragraph, on the dates as determined by the
Underwriter, but in no event later than the last serial maturity date of the Bonds as determined in
the preceding paragraph. ‘The term bonds shal! be subject o mandatory sinking fund redemption
and final payment(s) at maturity at 100% of the principal amount thereof, plus accrued interest to
the redemption date, on principal payment dates which arc hereafter determined in accordance
with the preceding paragraph. ’

(d) The Bonds will be payable solely out of and constitute a firsi charge against the
Net Revenues (herein defined as gross revenues of the sewage works of the City after deduction
oniy for the payment of the reasonable expenses of operation, repair and maintenance) of the
sewage works of the City, on a parity with the Outstanding Parity Bonds. Interést on the Bonds
shall be calculated according to a 360-day calendar year containing twelve 30-day months.



Section 3. Repistrar énd"Pavinjz Agent.

(a) The Board is hereby authorized to select and appoint a qualified financial
institution to serve as Registrar and Paying Agent for the Bonds, which Registrar is hereby
charged with the responsibility of authenticating the Bonds (the “Registrar” or “Paying Agent”).
The Assistant Director-Finance of the sewage works is hereby authorized to enter into such
agreements or understandings with such institution as will enable the institution to perform the
services required of a Registrar and Paying Agent. The Assistant Director-Finance of the sewage
works is further authorized to pay such fees as the institution may charge for the services it
provides as Registrar and Paying Agent, and such fees may bé paid from the Sewage Works
Sinking Fund established to pay the prmmpal of and interest on the Bonds as fiscal agency
charges.

)] The principal of the Bonds shall be payable at the principal office of the Paying
Agent. All payments of interest on the Bonds shall be paid by check mailed one business day
prior to the interest payment date to the registered owness thereof, as of the fifteenth day of the
month preceding each payment (the “Record Date™), at the addresses as they appear cn the
registration books kept by the Registrar or at such other address as is provided to the Paying
Agent in writing by such registered owner on or before such Record Date. [f payment of
principal or interest is made to a depository, payment shall be made by wire transfer on the
payment date in same-day funds. If the payment date occurs on’a date when financial
institutions are not open for business, the wire transter shall be made .on the next succeeding
business day. The Paying Agent shall be instructed to wire transfer payments by 1:00 p.m. {New
Yok City time) so such p’iyments are received at the depository by 2:30 p.m. (New York City
time).

(c) Al payments on the Bonds shall be made in any coin or currency of the United
States of America, which on the date of such payment, shall be legal tender for the payment of
public and private debts.

(d) Each Bond shall be transferable or exchangeable only upon the books of the City
kept for that purpose at the principal office of the Registrar, by the registered owner thereof in
person, or by its attorney duly authorized in writing, upon surrender of such Bond together with a
written instrument of transfer or exchange satisfactory to the Registrar duly executed by the
registered owner or its attorney duly autherized in writing, and thereupon a new fully registered
Bond or Bonds in the same aggregate principal amount and of the same maturity shall be
executed and delivered in the name of the transferec or transferees or the registered owner, as the
case may be, in exchange therefor. The costs of such transfer or exchange shall be borne by the
City. The City and the Registrar and Paying Agent for the Bonds may treat and consider the
persen in whose name such Bonds are registered as the absolute owner thereof for all purposes
including for the purpose of receiving payment of, or on account of, the principal thereof and
interest due thereon. ’

(e} Interest on Bonds which are autheuticated on or before the Record Date which
precedes the first interest payment date shall be paid from their original date. Interest on Bonds
authenticated subsequent to the Record -Date which precedes the first interest payment date
thereon shall be paid from the interest payment date to which interest has been paid as of the date
on which such Bonds arc authenticated, unless a Bond is authenticated between the Record Date -
and the interest payment daté in which case the intercst shall be paid from such interest payment
date,

Section 4. Redemption of Bonds.

(a) The Borids are redeemable-at the option of the City, but no sooner than January 1;
2020, or any date thereafter, on thirty (30) days’ notice, in whole or in part, in the order of
maturity as determined by the City, and by lot within a matusity, at face value together with 2
premium no greater than 1%, plus accrued interest to the date fixed for redemption. The exact
redemption dates and premiums shall be established by the Controller w1th the advice of the
City’s financial advisor, prior to the sale of the Bonds.



L) If any Bond.is 1ssued as a term bond, the Paying Agent shall credit against the
mandatory sinking fund reqmrement for the Bonds maturing as term bonds, and corresponding
mandatory redemption obligation, in the order determined by the City, any Bonds maturing as
term bonds which have previously been redeemed (otherwise than as a result of a previous

‘mandatory redemption requirement) or delivered to the Registrar for cancellation or purchased
~for canceliation by the Paying Agent and not theretofore applied as a credit against any

redemption obligation. Each Bond maturing as a term bond so-delivered or canceled shall be

.Vcredlted by the Paying Agent at 100% of the principal amount thereof against the mandatory
“sinking fund-obligation-on such mandatory sinking fund date, and any excess of such amount

shall be credited_on future redemption obligations, and the prmc]pal amount of the Bonds to be

.redeemed by operation of the mandatory sinking fund requirernent shall be-accordingly reduceds -

provided, however, the Paying Agent shall credit only such Bonds maturing as term bonds to the
extent received on or before forty-five (45) days preceding the applicable mandatory redemption

date.

(¢}  Each $5,000 denomination amount shall be considered a Separate Bond for
purposes of optional and mandatory redemption. If less than an entire maturity is called for
redemption, the Bonds to be called for redemption shall be selected by lot by the Registrar. If
some Bonds are to be redeemed by optional redemption and mandatory sinking fund redemption

" on the same date, the Registrar shall select by lot the Bonds for optional redcmptlon before

" gelecting the Bonds by 1ot for the mandatory sinking find red’empnon

(dy In either case, notice of redemption shall be given not less than thirty (30} days

" prior to the date fixed for redemption unless such redemption notice 1s waived by the owner of

"~ the Bond or Bonds redeemed. Such notice shall be matled to the address of the registered owner

as shown on the registration record of the City as of the date which is forty-five (435) days prior
to such redemption date. The notice shall specify the date and place of redemption and sufficient
identification of the Bonds called for redemption. The place of redemption may be determined
by the City. Interest on the Bonds so called for redemption shall cease on the redemption date
fixed in such notice if sufficient funds are available at the place of redemption to pay the
redemption price on the date so named. .

N Séction 5. Book-Entry Provisions.

(a) The Clty may, upon the advice of its financial advisor, have the Bonds held by a
central depository system pursuant to an agreement between the City and The Depository Trust
Company, New York, New York {(“DTC™) and have transfers of the Bonds effected by bock-
entry on the books of the central depository system. In such case, the Bonds shall be issued in
the-name of Cede & Co., as nominee for DT, as registered owner of the Bonds, and held in the

custody of DTC and the terms and cenditions of this provision shall apply.

(b) If the Bonds are held by DTC, a single certificate will be issued and delivered to
DTC for each maturity of the Bonds. The actual purchasers of the Bonds (the “Beneficial
Owners™) will not receive physical delivery of the Bond certificates except as provided herein.
Beneficial Owners are expected to receive a writlen confirmation of their purchase providing
details of each Bond acquired. For so long as DTC shall continug to serve as securities
depository for the Bonds as provided herein, all transfers of beneficial ownership interests will
be made by book-entry only, and no investor or other party purchasing, selling or otherwise

translerring beneficial ownership of the Bonds is 1o receive, hold, or deliver any Bond certificate:

(c) For every transfer and exchange of the Bonds, the Beneficial Owner may be
charged a sum sufficient to cover such Beneficial Owner’s allocable share of any tax, fee, or
other governmental charge that may be imposed in relation thercto. Bond certificates are
required to be delivered to and registered in the name of the Beneficial Owner, under the
following circumslances:

(i) DTC determines to discontinue providing its service with respect
to the Bonds (such a determination may be made at any time by giving 30 days’
notice to the City and the Registrar and discharging its responsibilities with
respect thereto under applicable law), or



(i)  the City determines that continuation of the system of book-entry
transfers through DTC (or a successor securities deposr[ory) 1s not in the best
interests of the Beneﬁc;lal Owners

(d) The City and the Reglstrar will recognize DTC or its nominee as the holder of the
Bonds for all purposes, including notices and voting. The City and the Registrar covenant and
agree, 50 long as DTC shall continue to serve as securities depository for the Bonds, to meet the
requirements of DTC with respect to required notices and other provisions of a Letter of
Representations between the City and DTC. If necessary to comply with the terms and
provisions of the Letter of Representations, a supplemental-drdinance shall be adopted to amend
this ordinance as necessary. . ' o

(e) The Registrar‘ is authorized to rely conclusively upon a certificate furnished by
DTC and corresponding certificates from DTC participants and indirect participants as to the
identity of, and the respective principal amount of Bonds beneficially owned by, the Beneﬁmal
Owner or Beneficial Owners.

Section 6. Execution of Bonds; Pledge of Net Revenues to Bonds.

I . H . 1

(a) The Bends shall be signed in the name of the City by the manual or facsimile
signature of the Mayor, countersigned by the manual or facsimile signature of the Controller and
attested by the manual or facsimile signature of the Clerk, whao shall affix the seal of said City to
each of said Bonds manually or shall have the seal imprinted or impressed thereon by facsimile.
These officials, by the signing of a Signature and No Liiigation Certificaie, shall adopt as and for
their own proper signatures their facsimile signatures appearing on said Bonds. In case any
officer whose signature or facsimile signature appears on the Bonds shall cease to 'be such officer
before the delivery of the Bonds, the signature of such officet shall nevertheless be valid and
sufficient for all purposes the same as if such officer had remained in office until such delivery.
The Bonds shall also be authenticated by the manual signature of an authorized representative of .
the Registrar and no Bond shall be valid or become obligatory fOl any purpose until the
certificate of authentication thereon has been so executed.

{b) The Bonds, and any bonds ranking on a parity therewith, as to both principal and
interest, shall be payable from, securcd by and shall constitule a first charge upon the Net
Revepues of the sewage works of the City, hereby irrevocably pledged to the payment of the
Bonds to the extent necessary for that purpose. The City shall not be obligated to pay said Bonds
or the interest thereon except from the Net Revenues of said works, on a parity with the
Outstanding Parity Bonds, and said Bonds shall not constitute an indebtedness of the City within
the meaning of the provisions and limitations of the constitution of the State of Indiana. The
Bonds shall have all of the qualitiés and incidents of negotiable instruments under the laws of the
State of Indiana, subject to the provisions for registration herein.

Section 7. Form of Bonds®

The form and tenor of the Bonds shall be substantially as follows, with such additions, -
deletions and modifications as the Mayor, the Controller and the Clerk of the City may authorize,
as conclusively evidenced by their signatures thercon, all blanks to be ﬁl]ed in properly pI‘lOl’ to
delivery thereof:



Form of Bond

[Unless this Bond is presented by an authorized representative of The Depository
Trust Company to the Registrar or its agent for registration or iransfer, exchange
or.payment, and any bond issued is registered in the name of CEDE & Co. or such
other name as requested by an authorized représentative of The Depository Trust
Company - and- any- payment is made to CEDE & Co., ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL since the reglstered owner hereof, CEDE &
Co., has an interest herein.]

. No.RI10-__
UNITED STATES OF AMERICA

STATE OF INDIANA ; COUNTY OF MONROE

_CITY OF BLOOMINGTON .

SEWAGE_'WQRKS REFUNDING REVF:NUE BOND, SERIES 2010

Interest Rate Original Date Authentication Date CUSIP

Registcred Owner:
Principal Sum:

The City of Bloomington, Indiana {the “City™), in-Monrce County, State of Indiana, for
value received, hereby promises to pay to the Regisiered Owner (named above) or registered
assigns, solely out of the special revenue fund hereinafter referred to, the Principal Sum set forth
above on the Maturity Date set forth above (unless this Bond be subject to and shall have been
duly called for redemption and payment as provided for herein), and to pay interest hereon until
the Principal Sum shall be fully paid at the rate per annum specified above from the interest
payment date to which interest has been paid next preceding the Authentication Date of this
Bond unless this Bond is authenticated after the fifteenth day of the month preceding an inferest

_payment date and on or before such interest payment date in which case it shall bear interest
from such interest payment date, or unless this Bond is authenticated on or before June 13, 2010,
in which case it shall bear interest from the Original Date, which interest is payable semiannually
on the first days of January and July of each year, beginning on July 1, 2010. Interest shall be
calculated according te a 360-day calendar year containing twelve 30-day months.

The principal of this Bond is payable at the principal office of
(the “Registrar” or “Paying Agent™), in the of . Indiana. Ail paymentis
~of interest on this Bond shall be paid by check mailed one business day prior to the interest

= payment date to the registered owner hereof] as of the fifteenth day of the month preceding such -
Y g P 2

payment, at the address as it appears on the registration books kept by the Registrar or at such
other address as is provided to the Paying Agent in writing by the registered owner. If payment
of principal or interest is made to a depository, payment shall be made by wire transfer on the
payment date in same-day funds. ¥ the payment date occurs on a date when financial
institutions arc not open for business, the wire transfer shall be made on the next succeeding
business day. The Paying Agent shall wire fransfer payments by 1:00 p.m. (New Yotk City
time} so such payments are received at the depository by 2:30 p.m. (New York City time). All
payments on the Bond shall be made in any coin or currency of the United States of America,
which on the dates of such payment, shall be legal tender for the payment of public and private
debts.



THIS BOND SHALL NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY OF
BLOOMINGTON, INDIANA, WITHIN THE MEANING OF THE -PROVISIONS AND
LIMITATIONS OF THE CONSTITUTION OF THE STATE OF INDIANA, AND THE CITY
SHALL. NOT BE OBLIGATED TO PAY THIS BOND OR THE INTEREST HEREON
EXCEPT FROM THE SPECIAL FUND PROVIDED} FROM THE NET REVENUES (AS
HEREINAFTER DEFINED).

This Bond is one of an authorized issue of Bonds of the City of Bloomington, Indiana, of
like tenor and efffect, except as to numbering, interest rates, and dates of maturity, in the total
amount of Dollars ($ ) (the “Bonds™; nuitbered from 1 up, issued
for the purpose of providing funds to be applied on the cost of the cwrrent refunding of certain
Refunded Bonds (as defined in the hereinafter defined Ordinance)[, funding a reserve for the -
Bonds] and paying incidental expenses[, including a premium for [a municipal bond insurance
policy][and][a debt service reserve surety bond], as authorized by an Oxdinance adopted by the
Commen Council of the City of Bloomington, Indiana, onthe  day of January, 2010, entitled
“An Ordinance conceming the current refunding by the City of Bloomington, Indiana, of its
Sewage Works Revenue Bonds of 1999, Series A; authorizing the issuance of sewage works
refunding revenue bonds for such purpose; providing for the colléction, segregation and
distribution of the revenues of the sewage works and the safeguarding of the ioterests of the
owners of said sewage works refunding revenue bonds; other matters connected theréwith, and
repealing ordinances inconsistent herewith” (the “Ordinance™), and in strict compliance with the
provisions of Indiana Code 36-9-23 (the “Act”) and 5-1-5, each as in effect on the issue date of
the Bonds.

[The Bonds shall be initially issued in a book entry system by The Depository Trust
Company (“DTC”). The provisions of this Bond and of the Ordinance are subject in all respect
to the provisions of the Letter of Representations between-the City and DTC, or any substltute
agreement effecting such boek entry qutem under DTC.]

Pursuant to the Ordinance and the Escrow Agreement (as defined therein), the City has
set aside [securities {(obligations of the United States of America purchased from proceeds of the
Bonds and funds on hand of the City) and certain] cash in a Trust Acceunt to provide payment Of
principal of, interest on, and redemption premium for the Refunded Bonds

Pursuant to the provisions of said- Act and said Ordinance, the principal and interest of
this Bond and all other Bonds of szid issue, and any bonds hereafter issued on a parity therewith,
are payable solely from the Sewage Works Sinking Fund (continued by the Ordinance) to be
provided from the Net Revenues {defined as the gross revenues of the sewage works of the City
after the deduction only for the payment of the reasenable expenses of operation, repair and
maintenance) of the sewage works of the City. The payment of this Bond ranks on a panty with
the payment of the Qutstanding Parity Bonds (as defined in the Ordinance). The City reserves
the right to issue additional bonds on a parlty with the Bonds of this i 1ssue as provided in the
Ordinance.

The City of Bloomington, Indiana irrevocably pledges the entire Net Revenues of said
sewage works to the prompt payment of the principal of and interest on the Bonds authorized by .
said Ordinance, of which this is one, and any bonds ranking on a parity therewith, including the
Outstanding Parity Bonds, o the extent necessary for that purpose; dnd covenarts that it will
cause 1o be fixed, maintained and collected such rates and charges for service rendered by said
works as are sufficient in each vear for the payment of the proper and reasonable expenses of
operation, repair and maintenance of said works and for the payment of the sums required to be.
paid into said Sinking Fund under the provisions of the Act and the Ordinance. The rates and
charges shall be established, to'the extent permitted by law, to produce Net Revenues sufficient
to pay at least 1.20 times the annual debt service on the Outstanding Parity Bonds, the Bonds of
this issue and all amounts owed to the insurer of the 2000A Bonds, the 2000B Bonds and the
2003 Bonds (each as defined in the Ordinance) under the terms of the Financial Guaranty
Agreement pertaining to the 2000A Bonds, the 20008 Bonds and the 2003 Bonds, respectively;
If the City or the proper officers of the City shall fail or refuse to so fix, maintain and collect
such rates or charges, or if there be a default in the payment of the interest on or principal of this
Bond, the owner of this Bohd shall have all of the rights and remedies provided for in the Act,
including the right to have a receiver appointed to administer the works and to charge and collect
rates sufficient to provide for the payment of this Bend and the interest hereon.



The City of Bloomington, Indiana has designated the Bonds as qualified tax-exempt

Co obhéatsons to qualify for the $30,000,000 exception from the provisions of Section 265(b) of the

Internal Revenue Code ef 1986 relating to the disallowance of 100% of the deduction for interest
expense a]locable to tax- exempt obligations.

The Clty of Bloommgton Indiana further covenants that it will set aside and pay into ifs
.-Bewage Works Sinking Fund a sufficient amount of the Net Revenues of said works to mest (a)
the interest on all bonds which by their terms are payable from the revenues of the sewage
works, as such interest shall fall due, (b) the necessary -fiscal agency charges for paying the
“bonds and interest, (¢) the principal of all bonds which by their terms are payable from the
revenues: e_i_:‘__t__h_e ‘sewage ‘works, as such principal shall fall due, and (d) an additional amount to
create and maintain the' reserve required by the Ordinance, Such required payments shall
constitute a first charge upon all the Net Revenues of said works, on a parity with the payment of
the Outstandmg Parity Bonds. '

The Bonds of this issue maturing on January 1, 20__, and thereafter, are redeemable at
the-option of the City on January 1, 20__, or any date thereafter, on thirty (30) days’ notice, in
whole or in part, in the order of maturity as determined by the City and by lot within a maturity,
at face value together w1th the following premiurns:

% if rcdeemed ‘on January 1, 20 or ihefeeﬁer)
oh or before December 31,20_;
_% if redeemed on January 1, 20__ or thereafter
on or before December 31,20,
0% if redeerned on January 1,20, or thereafier
prior to maturity;

plus in each case accrued interest to the date fixed for redemption.

[The Bonds maturing on January 1, 20 are subject to mandatory sinking fund
" redemption prior to maturity, at a redemption price equal to the principal amount thereof plus
accrued interest, on January | in the years and in the amounts set forth below:

Year Amount .
*Final Maturity]

Fach Five Thousand Doilars ($5,000) principal amount shall be considered a separate
Bond for purposes of optional |and mandatory] redemption. If less than an entire maturity is
called for redemption, the Bonds to be called for redemption shall be selected by lot by the
Registrar. [If some Bonds are to be redecmed by optional redemption and mandatory sinking
fund redemption on the same date, the Registrar shall select by lot the Bonds for optional
redemption before selecting the Bonds by lot for the mandatory sinking fund redemption.]

Notice of redemption shall be mailed to the address of the registered owner as shown on
the registration record of the City, as of the date which is forty-five (45) days prior to such
redemption date, not less than thirty (30) days prior to the date fixed for redemption. The notice
shall specify the date and place of redemption and sufficient identification of the Bonds called

for redemption- The place of redemption may be determined by the-Cily, Interest on the Bonds =

so called for redemption shall cease on the redemption date fixed in such notice, if sufficient
funds are avaitable at the place of redemption to pay the redemption price on the date s0 named.

If this Bond shali not be presented for payment or redemption on the date fixed therefor,
the City may deposit in trust with its depository bank, an amount sufficient to pay such Bond or
the redemption price, as the case may be, and thereafter the registered owner shall lock only to
the. funds so deposited in trust with said bank for payment and the City shall have no further
obligation or liability in respect thereto.

This Bond is transferable or exchangeable only upon the books of the City kept for that
purpose at the office of the Registrar, by the registered owner hereof in person, or by its attorney
duly authorized in writing, upon surrender of this Bond together with a written instrument ol
transfer or exchange satisfactory to the Registrar duly executed by the registered cwner or its



attorney duly authorized in writing, and thereupon a new fully registered Bond or Bonds in the
same aggregate principal amount and of the same maturity, shall be executed and delivered in the
name of the transferee or transferees or to the registered owner, as the case may be, in exchange
therefor. The City, the Registrar and any paying agent for this Bond may treat and consider the
person it whose name this Bond is registered as the absclute owner hereof for all purposes
including for the purpose of receiving payment of, or on account of, the principal hereof and
interest due hercon. - ' -

This Bond is subject to defeasance prior to redemption or payment as provided in the
Ordinance referred to herein., THE OWNER OF THIS BOND, BY THE-ACCEPTANCE
HEREQF, HEREBY AGREES TO ALL THE TERMS AND PROVISIONS CONTAINED IN
THE ORDINANCE. The Ordinance may be amended without the ¢onsent of the owners of the
Bonds as provided in the Ordinance if the Common Council determines, in its sole discretion,
that the amendment shall not adversely affect the rights of any of the owners of the Bonds.

The Bonds maturing in any one year are issuable only in fully registered form in the
denomination of $5,000 or any integral multiple thereof not exceeding the aggregate principal
amount of the Bonds maturing in such year.

. F N L ) - ) Ve ) :
It is hereby certified and recited that all acts, conditions and things required to be done
precedent to and in the preparation and complete execution, issuance and delivery of this Bond
have been done and performed in'regular and due form as provided by law.

This Bond shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been executed by an authorized representative of the Registrar.

IN WITNESS WHEREOF, the City of Bloomington, in Monroe County, Indiana, has
caused this Bond to be executed in its corporate name by the manual or facsimile signature of the
Mayor, countersipned manually or by facsimile by the Controlter, its corporate seal to be
hereunto affixed, imprinted or impressed by any means and attested manually or by facsimile by.
the Clerk.

CITY OF BLOOMINGTON, INDIANA

Mayor
Countersigned:
Controller
[SEAL]
. Aftest:

Clerk
REGISTRAR’S CERTIFICATE OF AUTHENTICATIO:I%I

It is hereby certified that this Bond is one of the Bends described in the Ordinance.

as Registrar

By: -
. Authorized Representative
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[STATEMENT OF INSURANCE]
ASSIGNMENT

‘FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
, the within Bond and all rights
_thereunder, and hereby irrevocably constitutes and appoints
‘aftorney, to transfer the within Bond in the books kept for the registration thereof with full power
of substltut]on in the premlses '

NOTICE: Signature{s) must NOTICE: The signature to this
be guaranteed by an eligible assignment must correspond with
guarantor institution the name as it appears on the face
participating in a Securities of the within Bond in every
Transler Association particular, without alteration or
recognized signature . enlargement  or any change
gusrantee program. whatsoever, T
End of Bond Form

.Section §. Preparation and Sale of Bonds; Official Statement: Municipal Bond
Insurance; Debt Service Reserve Surety Bond: Refunding Escrow.,

(a) The Controller is hereby authorized and directed to have said Bonds prepared, and
the-Mayor, the Controller and the Clerk are hereby authorized and directed to execute said Bonds
in the form and manner herein provided. The Controller is hereby authorized and dirscted to
deliver said Bends to the Underwriter in accordance with the Bond Purchase Agreement between
the City and the Underwriter (the “Purchase Agreement”). The substantially final form of
Purchase Agreement between the City and the Underwriter is aftached hereto as Exhibit A and is
hereby approved by the Common Council. The Mayor and the Controller are hereby authorized
to execute the Purchase Agreement and deliver the Bonds to the Underwriter so long as their
terms are consistent with this ordinance. The Purchase Agreement shall establish a final
principal amoumt, purchase price, interest rates, maturity schednle and redemption features {(both
optional and mendatory, if any). )

(B) The Bonds, when fully paid for and delivered to the Underwriter, shall be the
binding special revenue obligations of the City, payable out of the Net Revenues of the City’s
sewage works, on a parity with the Outstanding Parity Bonds, to be set aside into the Sinking
Fund as herein provided. The proceeds derived from the sale of the Bonds shall be and are
hereby set aside for application on the cost of the current refunding of the Refunded Bonds and
the expenses necessarily incurred in connection with the Bonds. The proper officers of the City
are hereby directed to draw all proper and necessary warrants, and to do whatever acts and things
which may be necessary lo carry out the provisions of this ordinance. ‘

(©) The preparation and distribution of an official statement (preliminary and final)
prepared by Londen Witte Group, LLLC, on behalf of the City for the Bonds is hereby authorized.
The Mayor and Controller are hereby authorized and directed to execute the preliminary official
statement on behalf of the City in a form consistent with this ordinance and are further
autheorized to designate such preliminary official statement as “nearly final” for purposes of Rule
15¢2-12 of the Securities and Exchange Commission (the “SEC Rule™).

(d) The acquisition of a municipal bond insurance policy for the Bonds is hereby
authorized; provided, however, the City may only acquire such an insurance policy if the
financial advisor to the City certifies to the City that the acquisition of the policy is economically
advantageous. The acquisition of a municipal bond insurance policy is hereby deemed to be
economically advantageous in the event the difference between the present value cost of (a) the
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total debt service on the Bonds if issued without municipal bond insurance and (b) the total debt
service on the Bonds if issued with municipal bond insurance, is greater than the cost of the
premium on the municipal bond insurance policy.

(e} The purchasevof a debt service reserve surety bond to fund the reserve for the -

Bonds is hereby authorized; provided, that such surety bond must be issued by an insurance
company rated in the highest rating category by either or both Standard & Poor’s Ratings
Services, a division of The McGraw-Hill Companies (“S&P”), and Moody’s Investors Service
(‘MOOdy’s ’). The City’s reimbursement obligation to any such bond insurer shall be subject to.
the prior dnd superior interest of, and shail be subordinate to the payment obligations due, the-
holders of the Qutstanding Parity Bonds, the Bonds and any bonds issued in the future on a
parity therewith. o

) The Mayor and the Controiler are hereby authorized and directed to execute and
deliver any agreements, certificates or documents as may be required by the provider of a
municipal bond insurance policy and/er debt service reserve surety bond as deseribed in (d) and
{e) above acquired with respect to the Bonds to the extent necessary to comply with the terms of
such insurance policy and/or surety bond and the commitment with respect to the issuance
thereof. : :

() The Controller is hereby authorized to appoint a financial institution to serve as
escrow trustee (the “Tscrow Trustee™) for the Refunded Bonds in accordance with the terms of
the Escrow Agreement between the City and the Escrow Trustee (the “Escrow Agreement”).
The substantiaily final form of Oscrow Agreement attached hercio -as’ Exhibit B is hereby
approved by the Common Council; and the Mayor and the Contreller are hereby authorized and
directed to complete, execute and attest the same on behalf of the City so long as its plOVlSlOIlS
are consistent with this ordmancc

(h) The execution, by either the Mayor, the Controller, the Underwriter, or the City’s
financial advisor, of a subscription for United States Treasury Obligations — State and Local
Government Series for investment of proceeds of the Bonds allocable to the current refunding of
the Refunded Bonds to be held under the Escrow Agrccmcn‘t in a manner con51stent with thls
ordinance is hereby approved. -

(i)  The Controller, with the advice of the City’s financial advisor, is héréby
authorized to obtain one or rfore ratings for the Bonds if such rating or ratings will facilitate the
sale of the Bonds.

Section 9. Use of Proceeds.
Proceeds of the Bonds shall be applied as follows and in the following order:

(a) First, concurrently” with the delivery of the Bonds, the Controlier shall acquire,
with proceeds of the Bonds and ¢ash on hand, direct obligations of, or obligations the principal
and interest on which are unconditionally puaranieed by, the United States of America (the
“Government Obligations™ to be used, together with certain cash from the proceeds of the
Bonds and cash on hand, to currently refund and legally defease the Refunded Bonds all as set

forth in-the Escrow Agreement. In order to refund the Refunded Bonds, the Contreller shall
deposit Government Obligations and certain cash with the Escrow Trustee under the Escrow .
Agreement in an amount sufficient to provide money for paymént of the principal of, interest on

and redemption premium for thé Refunded Bonds from the date of delivery of the Bonds to the
earliest date upon which the Refunded Bonds may be called for redemption. As an alternative to
purchasing Government Obligations, the Controller, with the advice of the City’s financial
advisor, may deposit cash proceeds of the Bonds and cash on hand with the Escrow Trustee in an
amount sufficient to currently refund and legally defease the Refunded ‘Bonds.. The Controller
shall obtain a verification of an acccountant as to the sufficiency of the funds deposned in the

Trust Account under the Tscrow Agreement to accomplish said current refunding and legal :

defeasance of the Refunded Bonds.

by  Second, if préceeds of the Bonds will be used to fund all or a portion of the -

reserve for the Bonds, the Controller shall transfer such proceeds to the 2010 Rcscrvc Account of
the Sinking Fund, as hereinafter described.
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(®)  Third, the remaining proceeds from the sale of the Bonds shall be applied by the
Controller to cost of issuance of the Bonds not otherwise paid. Prior to the delivery of the
Bonds, the Controller shall-obtain the legal opinion of Bose McKinney & Evans LLP, bond
counsel, of Indianapolis, Indiana, and shall furnish such opinion to the Underwriter. The cost of
the opinion shall be considered as part of the costs incidental to the issuance of the Bonds and
shall be paid out of the proceeds thereof. When all costs of issuance of the Bonds have been

~'paid, the Controller shall then transfer any amount then remammg ‘from the preceeds of the
Bonds to the heremafter descnbed Sinking Fund

Section 10. Revenues.

_ All revenues derived from the operation of the sewage works and from the collection of
wastewater and storm water rates and charges shall be aggregated and deposited as set forth in
_ this ordinance. Of these revenues, the proper and reasonable expenses of cperation, repair and
“maintenance of the sewage works shall be paid, the requirements of the Sinking Fund shall be
imet, and the costs of replacements, extensions, additions and improvements shall be paid.

Section 11. Gene;al Aecount.

{a) There is hereby continued an account known fs the General A‘pcount (the
“General Account™). All revenues of the sewage works shall B deposrtcd in” the General
Account. The balance maintained in the General Account shall be sufficient to pay the expenses
Of “Operation, repair and maintenance for the then next succeeding two calendar months. The
moncys credlted to the Genera} Account shall be used for the payment of the reasonable and

mciudmn the reasonable legal and professional expenses not taken into account in the deﬁmuon
of Net Revenues, but none of the moneys in the General Account shall be used for depreciation,
paymenis in lieu of taxes, replacements, improvements, extensions or additions. Any moneys in
the General Account may be transferred to the Sewage Works Sinking Fund if nececssary to
prevent a default in the payment of principal of or interest on the outstanding bonds of the
sewage works. R

(b) Moneys-in the General Account shall be transferred from time to time 1o meet the
requirements of the Sewage, Works Sinking Fund. Moneys in excess of those transferred fo the
Sewage Works Sinking Fund may be transferred to the Sewage Works Improvement Fund or
may be retained in the General Account, in the discretion of the Board, and in a manner
consistent with the requirements of this ordinance; provided that any cxcess Net Revenucs must
be used to first pay (i) MBIA any amounts payable under the 2003 Guaranty Agreement, (i)
Ambac any amounts payable under the 2000 Guaranty. Agreement, and (iii) the provider of any
surety bond with respect to the Bonds under the apreement regarding such surety bond, if any,
before such excess Net Revenues may be transferred to the Sewage Works Improvement Fund.
Moneys in excess of those (i) required to be in the General Account and the Sewage Works
Sinking Fund, and (i1} payable to (A) MBIA under the 2003 Guaranty Agreement, (B) Ambac
under the 2000 Guaranty Agreement, and (C) the provider of apy surety bond with respect to the
Bonds under the agreement regarding such surety bond, if any, may also be used, in the
diseretion of the Board, for any other lawful purpose related to the sewage works.

Section 12. Sewage Works Sinking Fund.

THere is hereby continued the sinking fund, designated as the Sewage Works Sinking

Fund (the “Sinking Fund™), for the payment of the principal of and interest on all outstanding
revenue bonds which by their terms are payabie from the Net Revenues of the sewage works, the
payment of any fiscal agency charges in connection with the payment of bonds and the payment
~of any amounts owed to (1) MBIA under the 2003 Guaranty Agreement, (ii) Ambac under the
2000 Guaranty Agreement, and (iii) the provider of any surety bond with respect to the Bonds
under the agreement regarding such surety bond, if any. There shail be set aside and deposited in
the Sinking Fund, as available, and as provided below, a sufficient amount of the Net Revenues
of the sewage works to meet the requirements of the Bond and Interest Account and the Reserve
Account hereby continued, and the 2010 Regerve Account hereby created, in the Sinking Fund.
Such payments shall continue until the balances in the Bond and Interest Account, the Reserve
Account and the 2010 Reserve Account equal the principal of and interest on all of the then
outstanding bonds of the sewage works to their {inal maturity and provide for payment of all

13



fiscal agency charges and any amounts owed to (i) MBIA under the 2003 Guaranty Agreement,
(i) Ambac under the 2000 Guaranty Agreement, and (iii) the provider of any surety bond with
respect to the Bonds under the agreement regarding such-surety bond, if any. -Any payments
owed to MBIA, Ambac or any other provider of a surety bond shall be junior and sub{)rdlnate to
the payment of the Outstandmg Parity Bonds and the Bonds.

(a) Bond and Interest Account. Any moneys heretofore accumulated to pay principal

of and interest on the Refunded Bonds shall be credited to and become a part of the Trust
_Account under the Escrow Agreement and shall be applied on the first payments made from the

rust Account.” There shall be credited on the last day of each calendar month to the Bond and -

Interest Account, hereby continued within the Sinking Fund, an amount of the Net Revenues
equal fo at least one-sixth (1/6) of the interest on all then outstanding bends payable on the then
next succeeding interest payment date and at least one-twelfth (1/12} of the principal on all then

outstanding bonds payable on the then next succeeding principal payment date, until the amount

of interest and principal payable on the then next succeeding respective interest and principal
payment dates shall have been so credited. There shall similatly be crédited to the account any
amount necessary to pay the bank fiscal agency charges for paying principal and interest on
outstanding bonds as the same become payable. There shall similarly Be credited an amount at
least equal to one-twejfth (1/12) of the aggregate amgunts owed to (i) MBIA under the 2003
Guaranty Agreement, (i) Ambac under the 2000 Cuaranty Agteement, and (iii) the provider of
any surety bond with respect to the Bonds under the agreement regarding such surety bond, if
any. The City shall, from the sums deposited in the Sinking Fund and credited to the Bond and
Interest Account, remit promptly to the registered owner or to the bank fiscal agency sufficient
moneys to pay the interest one business day prior to the interest payment date and principal on
the due date thereof together with the amount of bank fiscal agency charges. The City shall
repay all amounts owed to (i) MBIA under the 2003 Guaranty Agreement, (i) Ambac under the
2000 Guaranty Agreement, and (iii) the provider of any surety bond with respect to the Bonds
under the agreement regarding such surety bond, if any, in actordance with the terms thereof.
Draws under the 2000 Surety Bond, the 2003 Surety Bond or any surety bond issued with respect
to the Bonds shall bear interest at the respective rates specified in the 2000 Guaranty Agreement,
the 2003 Guaranty Agrecment and the agreement respecting the surety bond issued with respect
to-the Bonds, if any.

(b} Reserve Account. There is hereby continued, within the Sinking Fund, the
Reserve Account (the “Reserve Account”). The Reserve Account serves as a reserve for the
Outstanding Parity Bonds and, pursuant to the ordinances authorizing the Outstanding Parity
Bonds, has been funded with a combination of cash, the 2000 Surety Bound and the 2003 Surety
Bond. The Reserve Account does not secure and is not pledged to the payment of the Bonds and
holders of the Bonds shall have no claim on the cash, the 2000 Surety Bond or the 2003 Surety
Bond held therein. - '

The Reserve Account shall constitute the margin for safety and protection against default.
in the payment of principal of and interest on the Qutstanding Partity Bonds, and the moneys in
the Reserve Account shall be used 1o pay current principal and interest on the Outstanding Parity
Bonds to the extent that moneys in the Bond and Interest Account are insufficient for that
purpose. Any deficiency in the balance maintained in the Reserve Account shall be made up
from the next available Net Revenues remaining after the credits to the Bond and Interest
Arcount,"en a parity with any replenishmeont of the 2010 ReserveAccount. To the extent that
cash and a surcty bond are each held in the Reserve Account with respect to a particular series of
the Outstanding Parity Bonds, the cash shall be drawn down completely before any demand is
made on such surety bond. In the event moneys in the Reserve Account (whether cash or funds
provided under the 2000 Surety-Bond or the 2003 Surety Bond) are transferred to the Bond and
Interest Account to pay principal and interest on the Outstanding Parity Bonds, then such

depletion of the balance in the Reserve Account shall be made up from the next available Net -

Revenues after the credits to the Bond and Intercst Account, on a parity with any replenishment
of the 2010 Reserve Account, provided that in the event that cash and a surety bond are each
heid in the Reserve Account with respect to a particular series of Qutstanding Parity Bonds, such
funds shall be used first to reinstate such.surety bond and second, to replenish any cash held in
the Reserve Account with respect to such series of Qutstanding Parity Bonds. Any moneys.in
the Reserve Account in excess of its requirements may, in the discretion of the Board, be

transferred to the General Account or be used for the purchase of QOutstanding Parity Bonds or
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installments of principal of fully registered Outstanding Parity Bonds at a price not exceeding par
.and accrued interest. '

(c) 2010 Reserve Account. There is hereby created, Wxthm the Sinking Fund, the
2010 Reserve Account (the “2010 Reserve Account”) as a reserve for the Bonds. The 2010
“Reserve Account does not secure and is not pledged o the payment of the Outstanding Parity
Bonds and holders of the Outstanding Parity Bonds shall have no claim on any cash or surety
bonds held therein.

_ The 2010 Reserve Account may be funded from Bond proceeds funds on hand, a surety
"bond, or a combination thereof. The halanee to-be maintained in the 2010 Reserve Account shail
equal but not exceed the least of (1) the maximum annual debt service on the Bonds, (if) 125% of
. average annual debt service on the Bonds or (iii) 10% of the proceeds of the Bonds (the “Reserve
Requirement”). If the initial ‘deposit into the 2010 Reserve Account does not cause the balance
therein to equal the Reserve Requirement or if no depasit is made, an amount of Net Revenues
shall be credited to the 2010 Reserve Account, on a parity with any deposits to the Reserve
Account, on the last day-of each calendar month until the balance therein equals the Reserve
Requirement. The monthly deposits shall be equal in amcunt and sufficient to accumulate the
Reserve Requirement within five (5) years of the date of delivery of the Bonds.

The 2010 Reseive Account shall constitute the margin for safety and a profection against
default in the payment of principal of and interest orr the Bonds, and the moneys in the 2010
Referve Account shall be used to pay current principal and interest on the Bonds, to the extent
that moneys in the Bond and Interest Account are insufficient for that purpose. Any deficiency
in the balance maintained in the 2010 Reserve Account shall be made up from the next available
. Nét Revenues remaining after the credits to the Bond and Interest Account, on a parity with any
replenishment of the Reserve Account. To the extent that cash and -a surety bond are held in the
2010 Reserve Account for the Bonds, the cash shall be drawn down completely before any
demand is made on such surety bond. In the event moneys in the 2010 Reserve Account
{whether cash or funds provided under a surety bondj are transferred to the Bond and Interest
Account to pay principal and interest on the Bonds, then such depletion of the balance in the
2010 Reserve Account shall be made up from the next available Net Revenues after credits into
the Bond and Interest Account, on a parity with any replenishment of the Reserve Account,
provided that in the event that cash and a surety bond are each held in the 2010 Reserve Account,
such funds shall be used first to reinstate such surety hond and second te replenish anv cash held
in the 2010 Reserve Acccunt. Any moneys in the 2010 Reserve Account in excess of the
Reserve Requirement may, in the discretion of the Board, be transferred to the General Account
or be used for the purchase of the Bonds or installments of principal of fully registered Bonds at
a price not exceeding par and accrued interest.

Section 13. Sewase Works Improvement Fund.

As set forth in Section 11(b), revenues may be transferred or credited from the General
Account to a fund designated the Sewage Works Improvement Fund, hereby continued {the
““Improvement Fund™). The Improvemeni Fund shall be used for improvements, replacement,
additions and extensions of the sewage works, and for payments in lieu of taxes. Moneys in the
Improvement Fund shall be transferred to the Sinking Fund if necessary to prevent a default in
the payment of principal and interest on the Outstanding Parity Bonds or the Bonds, or if
necessary, to eliminate any deficiencios in eredits t¢ or minimuem balagce inthe Reserve Account
or the 2010 Reserve Account of the Sinking Fund (on a parity basis). Moneys in the
Improvement Fund may also be transferred to the General Account to meet unforeseen
contingencies in the operation, repair and maintenance of the sewage works.

Section 14. Maintenance of Funds: Investments.

The Sinking Fund shall be deposited in and maintained as a separate account or accounts
from all other accounts of the City. The General Account and the Improvement Fund may be
maintained in a single account, or accounts, but such account, or accounts, shall likewise be
maintained scparaie and apart from all other accounts of the City and apart from the Sinking
Fund account or accounts. All moneys deposited in the accounts shall be deposited, held and
secured as public funds in accordance with the public depository laws of the State of Indiana;
provided that moneys therein may be invested in obligations in accordance with the applicable
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laws, including particularly IC 5-13, as amended or supplemented, and in the event of such
investment the income therefrom shall become a part of the funds 1nvested and shall be used only
as provided in this ordinance.

As long as the 2003 Municipal Bond Insurance Policy is in effecf, the moneys held in the
Funds and Accounts continued under this ordinance, may be invested, to the extent permitted by

Indiana law, in the following obligations (the “Permitted Investments™):

(L Direct obligations of the United States of America {including obligations issued

of hv;ﬁ in book-entry form on the books of the Department of the Treasury, and CATs and 77"

TGRS) or obligations the principal of and interest on which are unconditionally guaranteed by
the United States of America. ) .

(2) Borids, debentares, notes or other evidence of indebtedness issued or guaranteed
by any of the following federal agencies and provided such obligations are backed by the full

faith and credit of the United States of America (stripped securities are only permitted if they -

have been stripped by the agency itself):

1. U.S. Export-Import Bank (Eximbank)
Direct obligations or fully guaranteed certificates of beneﬁmai ownershlp
Farmers Home Administration (FmHA)
Certificates of beneficial ownership
Federal Finaneing Bank
Federal Housing Administration Debentures (FHA)
General Services Administration
Participation certificates
Government National Mortgage Association (GNMA or ‘Gmme Mae’ )
GNMA - guaranteed mortgage-backed bonds
GMNA - guaranteed pass-through obligations
7. U.S. Maritime Administration
Guaranteed Title X1 financing
. 8. U.S. Department of Housing and Urban Development
Project Notes -
Local Authority Bonds
New Communities Debentures - U.S. government guaranteed debentures
U.8. Public Housing Notes and Bonds - U:S. govcrnment public housing notes
and bonds

w

T

o

(3) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following non-full“faith and credit U.S. government ageincics (stripped securities
are only permitted if they have been stripped by the agency itself):

1. Federal Home [Loan Bank System
Senior debt obligations -
2. Federal Home Loan Mortgage Corporation (FHLMC or “Freddie Mac™)

Participation Certificates
Senior debt obligations
- 3. - Federal National Mortgage Association {FNMA or “Tannie Ma\, ]

Mortgage-backed securities and senior debt obligations = |

4. Student Loan Marketing Association (SEMA or “Sallie Mae B
Senior debt obligations

5. Resgolution Funding Corp. (REFCORP) obhgatlons

6. Farm Credit System

4y Money mariket funds registered under the I'ederal investment Company Act of .

1940, whose shares arc registered under the Federal Securities Act 01 1933 and havmg a rating
by S&P of AAAM-G; AAA-M; or Aam. :

(5) Cerlificates of deposit secured at all times by collateral descrlbed in (I) and/or (2)

above. Such certificates must be issued By commercial banks, savings and loan associations or . ..

mutval savings banks. The collateral must be held by a third party and the bondholders must
have a perfected first security interest in the collateral.
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(6) Certificates of deposit, savings accounts, deposit accounts or money market

C e .depdsﬂs whlch are fully msured by FDIC or FSLIC.

(7 h}vestment Agreements 1nclud1ng GIC’s, acceptable to MBIA. Commercial
paper rated, at the time of purchase, “Prime-1” by Moody’s and “A-17 or better by S&P.

. (8 Bonds or notes issued by any state or municipality which are rated by Moody’s
and S&P in one of the two highest rating categories assigned by such agencies.

: (9) . Federal funds or bankers aceeptances Wlfh a maximum term of one year of any
bank which has an unsecured, uninsured and unguaranteed obligation rating of “Prime-1” or
A3” or betier by. Moody s and “A-1"" or “A” or better by S&P.

(10) Repurchase agreements prowdmg for the transfer of securities from a dealer bank
or securities firm (seller/borrower)to a municipal entity (buyer/lender), and the transfer of cash
from a municipal entity to the dealer bank or securities firm with an agreement that the dealer
bank or securities firm wil repay the cash plus a yield to the municipal entity in exchange for the
securities at a specified date.

Repurchiasé’Agreements must satisfy the following criteria: % %

1. Repurchases must be between the municipal entity and a dealer bank or securities
firm
Al Primary dealers on the Federal Reserve reporting dealer list which are

rated A or better by S&P and Moody’s, or .

B. Banks rated “A” or above by S&P and Moody’s.

2. The written repo contract must include the following:
Al Securities which are acceptable for transfer are:
{1} Direct U.S. governments, or
2) Federal agencies backed by the {ull faith and credit of the U.S.
government (and FNMA and FHLMC}

B. The term of the repo may be up to 30 days

C. The collateral must be delivered to the municipal entity, trustee (if trustee
is not supplying the collateral) or third party acting as agent for the trustee
(if the ftrustee is supplying the collateral} befere/simultanecus with

. payment (perfection by possession of certificated securities).

D. Valuation of Collateral

(13- The securities must be vaiued weekly, marked-to-market at current
- markel price plus accrued interest '

{2)  The value of collateral must be equal to 104% of the amount of
cash transferred by the municipal entity to the dealer bank or security firm
under the repo plus accrued interest. 1f the value of securities held as
coilateral slips below 104% of the value of the cash transferred by
municipality, then additional cash and/or acceptable securities must be
transferred. If, however, the securities used as collateral are FNMA or
FHLMC, then the value of collateral must equal 105%.

3. Legal opinion which must be delivered to the municipal entity:
A Repo meets guidelines under state law for legal investment of public
funds.

(11t) Any s;tate administered pool investment fund in which the City is statutorily
permitted or required to invest.

Section 15. Maintenance of Books and Records.

The City shall keep proper books of records and accounts, separate from all of its other
records and accounts, in which complete and correct entries shall be made showing all revenues
cellected from said works and all disbursements made on account of the works, also all
{ransactions relating to said works, There shall be furnished, upon writien request, to any owner
of the Bonds, the most recent audit report of the sewage works prepared by the State Board of
Accounts. Copies of all such statements and reports shall be kept en file in the office of the
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Assistant Director-Finance of the sewage works. Any owner of the Bonds then outstanding shall
have the right at all reasonable times to ingpect the works and all records, accounts, statements,
audits, reports and data of the City relating to the sewage works, Such inspections may be made
by representatives duly authorized by written instriment.

Section 16. Rate Covenant. .

The City covenants and agrees that it will establish and maintain just and equitable rates
or charges for the use of and service rendered by the works, {o be paid by the owner of each and
every lot, pargel of feal estate or building that is connected with and uses said sewage works by
or through any part of the sewage system of the City, or that in any way uses or is served by such
works; at a level adequate to produce and maintain sufficient revenue {including user and other
charges, fees, income or revenues available to the City) to provide for thie ‘proper and reasonable
expenses of operation, repair and maintenance of the works, in¢luding Operation and
Maintenance (as defined in Ordinance No. 05-35, as amended), to comply with and satlsfy all
covenants contained in this ordinance and any Financial Assistance Agreement and to pay all
obligations of the sewage works and of the City with respect to the sewage works. The rates and
charges shall be established, to the extent permitted by law, to produce Net Revenues sufficient
to pay at least 1.20 times (he annual debt service on the Outstanding Parity Bonds, the Bonds and
all amounts owed to (1) MBIA under the terms of the 2003 Guaranty. Agreement (i) Ambac
under the terms of the 2000 Guaranty Agreement, and (iii) the provider of any surety bond with
respect to the Bonds under the agreement regarding such surety bond, if any. Such rates or
charges shall, if necessary, be changed and readjusted from time to time so that the revenues
therefrom shall always be sufficient io meet the expenses of operation, repair and maintenance of
the sewage works and the requirements of the Sinking Fund. The rates or charges so established
shall apply to any and all use of such works by and service rendered to the City and all
departments thereof, and shall be paid by the City or the various depaﬂments thereof as the
charges accrue.

Section 17. Defeasance of Bonds.”

If, when any of the_Bends issued hercunder shall have become due and payable in
accordance with their terms or shall have been duly called for redemption or irrcvocable
instructions to call the Bonds or any portion thereof for redemption shall have been given, and
the whole amount of the principal and the interest and the premium, if any, so due and payable
upon all of the Bonds or any portion thereof and coupons then outstanding shall be paid; or (i)
sufficient moneys, or (i) direct obligations of {including obligations issued or held in book entry
form on the books of) the Department of the Treasury of the United States of America, the
principal of and the interest on which when due will provide sufficient moneys, shall be held in
trust for such purpose, and provision shall also be made for paying all fees and expenses for the
redemption, then and in that case the Bonds issued hereunder or any designated portion thereof
shall no longer be deemed outstatiding or entitled to the pledze of the Net Revenues of the City’s
sewage warks. Amounts payable to {1} MBIA under the 2003 Guaranty Agreement, (ii) Ambac
under the 2000 Guaranty Agreement and (11i) the provider of any surety bond with respect to the
Bonds under the agreement regarding such suzety bond, if any, shall not be deemed paid
pursuant to this Section 17 and shall confinue to be due and owing hereunder until paid by the
City in accordance with this ordinance.

Section 18. Additional Bond Provisions.

The City reserves the right to authorize and issue additional bonds payable out of the
revenues of its sewage works ranking on a parity with the Bonds for the purpose of financing the
cost of future additions, extensions and Improvements to the sewage works, or to refund
obligations, subject to the following conditions: o

(&) All required payments into the Sinking Fund shall have been made in accordance
with the provisions of this ordinance, and the interest on and principal of all bonds payable from
the revenues of the sewage works shall have been paid-to date in accordance with their terms. A
debt service reserve for the additional parity bonds cormmensurate with and proportionate to the
debt serve reserve created for the Bonds under Section 12(¢) shall be crested, upon the delivery
of the additional parity bonds, and maintained. Such reserve may either be funded with bond



: proceeds funds of the sewage works or a combination thereof or the City may obtain a qualified

surety bond for said addltlonal parity bonds.

(b} The Net_ Revenues of the sewage works in the fiscal year immediately preceding
the issuance of any such bonds ranking on a parity with"the Bonds shall be not less than one

. hundred twenty-five percent (125%) of the maximum annual interest and principal requirements

of the then outstanding bonds and the additional parity bonds proposed to be issued; or, prior 1o

. the-issuance of said parity bonds, the sewage rates and charges shall be increased sufficiently so
= that said increased rates and charges applied to the previous year’s operations would have

produced-net operating tevenues for said year equal To not less than one hundred twenty-five
percent (125%) of the maximum annual interest apd nrincipal requirements of all bonds payable
from the revenues of the sewage works, including the additional parity bonds proposed to be
issued. For purposes of this subsection, the records of the sewage works shall be analyzed and

“all’ showings prepared by a certified public accountant or nationally recognized financiai

consultant or consulting engineer employed by the City for that purpose.

(c) The interest on the additional parity bonds shall be payable semiannually on the
first days-of January and July and the principal on, or mandatory sinking fund redemptions for,
the additional parity bonds shail be payable annually on the first day of January.

T (d) - So long as the 2003 Municipal Bond Trisurazice Policy is in effect, in connection

with the issuwance of additional parity bends, the City shall deliver to MBIA a copy of the
disclosure document, if any, circulated with respect to such additional parity bonds.

j (e) S0 long as any of the Outstanding Parity Bonds sold to ‘dle SRF Program (as
deimcd in Ordinance No. 05-35, as amcndec) are outstanding, (i} the City obtains the consent of

‘the Indiana Finance Authority, (if) the City has faithfully purformed and is in compliance with

each of its obligations, agreements and covenants contained in. the Financial Assistance
Agreement and this ordinance, and (iil) the City is in compliance with its National Poltutant

" Discharge Elimination System permits, except for non-compliance for which purpose the bonds

are issued, including refunding bonds issued prior to, but part of the overall plan to eliminate
such non-compliance.

Section 19. Further Covenants,

For the purpose of further safeguarding the interests of the holders of the Bonds, it is
specifically provided as {ollows:

& S0-long as any of the Bonds are oulstanding, the City shall at all times maintain
its sewage works in good condition and operate the same in an efficient manner and at a

reasonable cost.

(b) So long as any of the Bonds are outstanding, the City shall maintsin insurance on

_the insurable parts of the system, of a kind and in an amount such as is usually carried by private

corporaticns engaged in a similar type of business. All inswrance shall be placed with
respensible insurance companies qualified to do business under the.laws of the State of Indiana.
As an alternative 1o mainfaining such insurance, the City may maintain a self-insurance program
with catastrophic or similar coverage sc long as such program meets the requirements of zny
applicable . laws or.regulations and is -maintained in @ manner- consistent with programs
maintained by similarly situated municipalities. All insurance or self-insurance proceeds shall be
uscd either in replacing or restoring the property destroyed or damaged, or shall be deposited in
the Sinking Fund.

(c} So long as any of the Bonds are outstanding, the City shall not mortgage, pledge
or otherwise encumber the property and plant of its sewage works system, or any part thereof,
and shall. not sell, lease or otherwise dispose of any part of the same, excepting only such
machinery, cquipment or other property as may be replaced, or shall no longer be necessary for
use In connection with said utility, and so long as any Outstanding Parity Bonds sold to the SRF
Program arc outstanding, the City shall obtain the prior written consent of the Indiana. Finance
Authority.
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(d) So long as any of the Outstanding Parity Bonds sold to the SRF Program are
outstanding, the City shall not borrow any money, enter into any contract or agreement or incur
any other labilities in connection with the sewage works, other than for normal operafing
expenditures, without the prior written consent of the Indiana Finance Authority if such
undertaking would involve, commit or use the revenues of the sewage works.

(&) Except as hereinbefore provided in Section 18 hereof, so long as any of the Bonds
are outstanding, no additional bonds or other obligations pledging any portion of the revenues of
said sewage works shall be authorized, executed, or issued by the City except such as shall be
made subordinate ard-jiifior in all respects to the Bonds, unless all of the Bonds are redeemed,
retired or defeased pursuant to Section 17 hereof coincidentally with the delivery of such
additional bonds or other obligations.

4] The City shall take all actions or proceedings necessary and proper, to the extent
permitted by law, to require connection of alt property where liquid and solid waste, sewage,
night soil or industrial waste is produced with available sanitary sewers. The City shall, insofar
as possible, and to the extent permitted by law, cause afl such sanitary sewers to be connected
with said sewage works. o

() The provisions of this crdinance shall constitute a contract by and between the
City and the owners of the Bonds, and after the issuance of said Bonds, this ordinance shall not
be repealed or amended in any respect which will adversely affect the rights of the owners of
said Bonds nor shall the Commeon Council adopt any law, ordinance or reselution which in any
. way adversely affects the rights of such owners so long as any of said Bonds or the interest
thercon remain unpaid. Fxcept fof the changes set forth in Section 22 (a)-(g), this ordinance may
be amended, however, without the consent of Bond owners, if the Common Counci! determines,
in ifs sole discretion, that such amendment would not adversely affect the owners of the Bonds,

{h) The provisions of this ordinance shall be construed to create a frust in the
proceeds of the sale of the Bonds for the uses and purposes herein set forth, and the owners of
the Bonds shall retain a lien on such proceeds until the same are applied in accordance with the
provisions of this ordirance and of said governing Act. The provisions of this ordinance shall
also be construed to create a trust in the portion of the Net Revenues herein directed to be set
apart and paid into the Sinking Fund for the uses and purposes of said fund as in this ordinance
set forth. The owners of said Bonds shall have all of the rights, remedies and privileges set forth
in the provisions of the governing Act, including the right to have a receiver appomted to
administer the scwage works, in the event the City shall fail or refuse to fix and collect sufficient
rates and charges for those purposes, or shall fail or refuse to operate and maintain said system
and fo apply properly the revenues derived from the operation thereof, or if there be a default in

the payment of the interest on or principal of the Bonds.

(1) If the City shall fail to repay any amounts 0\-Nir1g to Ambac under the 2000
Guaranty Agreement or the provider of a surety bond with respect to the Bonds under the

agreement regarding such surety-bond, Ambac or such other provider of a surety bond, as the -

case may be, shali be entitled to exercise any and all remedies available at law other than (i)
acceleration of the maturity of the Qutstanding Parity Bonds or Bonds or (ii) remedies which
would adversely affect the holders of the Outstanding Parity Bonds or the Bonds.

§)] This ordinance shall not be discharged until all amounts owing under’ the 2000

Guaranty Agreement, the 2003 Guaranty Agreement, or any other agreement respecting & surety
bond issued in connection with the Bonds shall have been paid in full.

Section 20. Investment of Funds.

The Controller is hereby authorized to invest moneys pursuanf t0 IC '5-1-14-3 and the
provisions of this ordinance {subject to applicable requirements of federal law to ingure such

yield is the then current market rate) to the extent necessary or advisable to preserve the’

exclusion from gross income of interést on the Bonds under federal faw. The Controller shall
keep full and accurate records of investment earnings and income from moneys held in the funds

and accounts continued, created or referenced herein. Tn order to comply with the provisions of -

the ordinance, the Controller is hereby authorized 'and directed-to employ consultants or
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attorneys from time ‘[Q time to advise the City as to requirements of federal law to preserve the
tax exclusion,  The Controller may pay any such fees as operating expenses of the sewage works.

Section 21. Tax Covenants.

.- In order to preserve the exclusion of interest on the Bonds from gross income for federal
income tax purposes under Section 103 of the Internal Revenue Code of 1986, as existing on the
date of issuance of the. Bonds (the “Code™) and as an inducement to purchasers of the Bends, the
Cny represents covenants and agrees that:

. (&) The sewage works will be available for use. by members of the general public.
'Use by a member of the general public means use by natural persons not engaged in a trade or

business. No person or entity other than the City or another state or local governmental unit will
= ruse more.than 10% of the procéeds of the Bonds or property financed by the Bond proceeds
other than as a member of the general public. No person or entity other than the City or another
state or local governmental unit will own property financed by Bond proceeds or will have any
actual or beneficial use of such property pursuant to a lease, a management or incentive payment
contract, arrangements such as take-or-pay or cutput contracts or any other type of arrangement
that conveys other special legal entitlements and differentiates that person’s or entity’s use of
such property from use by the general public, unless such uses in the a gregate relate to no more
thah 10% of the proceeds of thé Bonds. Tf the City etiters into a management confract for the
sewage works, the terms of the contract will comply with IRS Revenue Procedure 97-13, as it
may be amended, suppiemented or superseded for time to time, so that the contract will not give
rise to private business use under the Code and the Regulations, unless such use in aggregate
refates to no more than 10% of the proceeds of the Bonds.

T No more than 10% of the principal of or interest on the Bonds is {under the terms
of the Bonds, this ordinance or any underlying arrangement), directly or indirectly, secured by an - -
interest in property used or to be used for any private business use or payments in respect of any
private business use or payments in respect of such property or fo be derived from payments
(whether or net to the City} in respect of such property or borrowed money used or to be used for
a private business use.

(c) No more than 5% of the Bond proceeds will be loaned to any person or entity
other than another state or local governmental unit. No more than 5% of the Bond proceeds will
be transferred, directly or indirectly, or deemed transferred to a nongovernmental person in any
manner that would in substance constitute a loan of the Bond proceeds.

{d} The City_‘reasonably ekpcots, as of the date hereof, that the Bonds will not meet
either the. private business use test described in paragraphs (a) and (b) above or the privale loan
test described in paragraph (¢} sbove during the entire term of the Bonds.

{e) Ne more than 5% of the proceeds of the Bonds will be attributable to private
business use as described in {a) and privale security or payments described in (b) aftributable to
. unrelated or disproportionate private business use. For this purpose, the private business use test
1s applied by taking into account only use that is not related to any government use of proceeds
of the issue (Unrelated Use) and use that is related but disproportionate to any governmental use
of those proceeds (Dlsproporllonate Use}

(£ The City wiil not takc any action nor fzul 0 tdke any action with respect to the
Bonds that would result in the loss of the exclusion from gross income for federal tax purposcs
on the Bonds pursuant to Section 103 of the Code, nor will the City act in any other manner
which would adversely affect such exclusion. The City covenants and agrees not to enter into
any contracts or arrangements which would cause the Bonds to be treated as private activity
bonds under Section 141 of the Code.

(g) It shall not be an event of default under this ordinance if the interest on any Bongd
is not excludable from gross income for federal tax purposes or otherwise pursuant to any

provision of the Code which is not currently in effect and in existence on the date of issuance of
the Bonds.
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(y  These covenants are based solely on current law in effect and in existence on the
date of delivery of such Bonds,

1 The City represents that, if necessary, it wﬂl rebate any arbltrage profits to the
United States of America in accordance with the Code.

€} The City represents that:

N The Bonds are not private activity bonds as déﬁgcd in Section 141 of the
Code; = o o

(?)  The City hereby desxgnates the Bonds as- quahﬁed tax- exempt obhgaﬁons
for purposes of Sectton 265(b) of the Code;

3 The reasonably anticipated amount of qualified tax-exempt obligations
(including qualified 503 (¢){3) obligations and tax-exempt leases but excluding other
private activity bonds) which will be issued by the City, and all cntmes subordinate to the
City during 2010 does not exceed $30,000,000; and

(4 The City will not designate more than $30,000,000 of qualified tax-
exempt obligations duririg 2010. )

Therefore, the Bonds qualify for the exception in the Code from the disallowance of 100% of the ‘
deduction by financial institutions of interest cxpense allocable to newly acquired tax-exempt
obligations.

Section 22. Amendments with Consent of Bondholders.

Subject to the terms and provisions contained in this Section and Section 19(g), and not
otherwise, the owners of nol less than sixty-six and two-thirds percent (66 2/3%) in aggregate .
principal amount of the Bonds issued pursuant to this ordinance and then outstanding shall have
the right, from time to time, anything contained in this ordinance to the contrary notwithstanding,
to consent to and approve the adoption by the City of such ordinance or ordinances supplemental
hereto as shall be deemed necessary or desirable by the City for the purpose of modifying,
altering, amending, adding to or rescinding in any particular any of the terms or provisions
contained in this ordinance, or in any supplemental ordinance; provided, however, that nothing
herein contained shall permit or be construed as permitting:

(a) An extension of the maturity of the principal of or mtelest an any Bond issued
pursuant to this ommdn(,c or

{b) A reduction in the prmupa] amount of any Bond or the redemptlon premium or
the rate of interest thereon or

{c) The creation _of a 11'(:11 upon or a pledge of the revenues of the sewage works
ranking prior to the pledge thereof created by this ordinance; or

{d) A preference or priovity 6f any Bond or Bonds issued pursuant to this-ordinance
over any other Boud or Bonds issued pursuant to the provisions of this ordinance;
or

(e} A reduction in the aggregate principal amount of the Bonds required for consent
to such supplemental ordinance; or

43)] A reduction in the Reserve Requirement; or
{g) The extension of mandatory sinking fund redemption dates, if any.
If the owners of not less than sixty-gix and two-thirds percent (66 2/3%) in aggregate principal i

amoeunt of the Bonds outstandinig at the time of adoption of such supplemental ordinance shall
have consented to and approved the adoption thercof by written instriment to be maintained on

file in the office of the Controller of the City, no owner of any Bond issued pursuant to this ™~
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ordinance shall have any right to cbject to the adeption of such supplemental crdinance or to
object to any of the terras and provisions contained therein or the operation thereof, or in any
" manner to question the propriety of the adoption thereof, or to enjoin or restrain the City or its
officers from adopting the same, or from taking any action pursuant to the provisions thereof.
Upon the adoption of any supplemental ordinance pursuant to the provisions of this section, this
ordinance shall be, and shall be deemned, modified and amended in accordance therewith, and the
respective rights, duties and obhganons under this ordinance of the City and all owners of Bonds
“issued pursnant to the provisions of this ordinance then outstanding, shall thereafter be
determined exercised and enforced in accordance with this ordinance, subject in all respects to
such- modifications and amendments. Notwithstanding ‘anything contained in the foregoing
: \pr0v1510ns of this ordinance, the rights and obligatiops of the City-and of the owners of the
Bonds authorized by this ordinance, and the terms and provisions of the Bonds and this
ordinance, or any supplemental ordinance, may be modified or altered in any respect with the
~consent of the City and the consent of the owners of all the Bonds issued pursuant to this
ordinance then ouistanding.

Section 23. Tax Exemption.

) Notwithstanding any other provisions of this ordinance, the covenanis and authorizations
contained in this ordinance (the “Tax Sections™) which are designed to preserve the exclusion of
‘interest on the Bonds from gross income under federal law (the “Tax Exériptidn™) need not be
complied with if the City receives an opinion of nationally recognized bond counsel that any Tax
Section is unnecessary to preserve the Tax Exemption.

Section 24. Continuing Disclosure.

In order for the Underwnler of the Bonds to comply with the SEC Rule, the Mayor and
the Controller are hereby authorized to execule and deliver an agrecment by the City to comply
with the requirements of a continuing disclosure undertaking by the City pursuant to subsection
(B)(3) of the SEC Rule, and any amendments thereto from time to time (the “Continuing
Disclosure Agreement”). The City hereby covenants and agrees that it will comply with and
carry out all of the provisions of the Continuing Disclosure Agreement. The substantially final
form of Continuing Disclosure Agreement attached hereto as Exhibit C and incorporated herein
by reference is hereby approved and the Mayor and Controller are anthorized to execute the
same and to approve such changes in form or substance thercto which are consistent with the
terms of this ordinance, such changes to be conclusively evidenced by the execution thereof.

Section 25. Conflicling Ordinances.

All ordinances and parts of ordinances in conflict herewith, except the ordinances
authorizing the Outstanding Parity Bonds, are hereby repealed; provided, however, that this
ordinance shall not be construed as adversely affecting the rights of the owners of the
Outstanding Parity Bonds or the Refunded Bonds.

Section 26. Headings.

The headings or titles of the several sections of -this- ordinance shall be selely for
convenience of reference and shall not affect the mcaning, construction or effect of this
ordinance. "

Section 27. Effecti\{e Date.

This ordinance shall be in full force and effect from and aﬁcr its passage and signing by
the Mayor.



PASSED AND ADOPTED by the Common Council of the City of Bloomington, Monroe
County, Indiana, upon this 2o 7 day of January, 2010.

Dadtd . obnsd-5h

ISABEL PIEDMONT-SMITH , President
Bloomington Common Council

ATTEST:

oS Jhowa

REGINA MOORE, Clerk
City of Bloomington

PRESLN"ELFD by me to the Mayor of the City of Bloomington, Monroe County, Indiana, upon
this d/ = day of January, 2010. .

AR ‘

%Q/{QUJ Jhrna
REGINA MOORIE, Clerk
City of Bloomington

SIGNED and APPROVED by me upon this " 2Zs=lay of Januagy, 2010.

KR'U;&JAN, Mayor
City'of Bloomington

- Swnopsis

This Ordinance approves the issuance and sale of refunding revenue bonds by the City and on
behalf of the City of Bloomington to refund its 1999 Sewage Works Revenue Bonds of 1999,
Series A. The purpose is to provide a savings to the City thlough a rcductlon In interest
payments on the bonds.
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