REQUESTIED BY: LAW DEPARTMIENT
COLBERT DRAFI'NO. 3693

AN ORDINANCLE PROVIDING IFOR THL ISSUANCIE AND SALILE OF
BONDS IN THE MAXIMUM AGGREGATIE PRINCIPAL AMOUNT OF
$2.025.000 FOR THE PURPOSE OF REFUNDING ALL OR A
PORTION OF BONDS PREVIOUSLY ISSUED BY THE CITY TO PAY
COSTS OF ACQUIRING. RENOVATING, EQUIPPING, FURNISHING
AND OTHERWISE IMPROVING AN EXISTING BUILDING TO
IHOUSE CITY FUNCTIONS AND OPERATIONS, TOGETHLER WITI!
THIE SITE THEREOEF AND ALL NECESSARY APPURTENANCLES
THERETO.  ACQUIRING  ADJACENT  PARCELS  OFF  REAL
PROPERTY TO PROVIDE PARKING THEREFOR, AND ACQUIRING
ANY RELATED INTERESTS IN REAL PROPERTY AND MAKING
NECESSARY  SITIE  IMPROVEMENTS TO ALL SUCI REAL
PROPERTY SO ACQUIRED, AND DECLARING AN EMERGENCY.

ORDINANCLE NO. '/0’\) 7&-7/// 7

WHEREAS, pursuant to Ordinance No. 12487/13 passed September 25, 2013 (the
“Series 2013 Bond Ordinance™), bonds in the aggregate principal amount of $2,160,000. dated
December 24, 2013 (the “Series 2013 Bonds™), were issued by the City to pay costs of acquiring.
renovating. cquipping, furnishing and otherwise improving an existing building 10 house City
[unctions and operations, together with the site thereol and all necessary appurtenances thereto,
acquiring adjacent parcels of real property to provide parking therefor. and acquiring any related
interests in real property and making necessary site improvements to all such real property so
acquired (the “lmprovement”™):

WHIEREAS. this Council linds and determines that it is in the City’s best interest 1o
issue general obligation bonds of the City in accordance with Chapter 133 of the Ohio Revised
Code in the maximum aggregate principal amount of $2.025.000 (the “Bonds™) for the purpose ol
refunding all or a portion ol the outstanding Series 2013 Bonds. including the payment of
“{inancing costs™ as delined in Seetion 133.01 of the Ohio Revised Code (“"Finnncing Costs™):

WHIEREEAS. the Outstanding 2013 Bonds stated 1o mature on or alter December L.
2019 are subject to prior redemption at the option of the City on or alier December 1. 2018 (the
“First Call Date™). at a redemption price equal 1o 100% ol the principal amount redeemed, plus any
accrued interest to the redemption date;

WIEREAS. this Council has requested that the Auditor, as fiscal olTicer ol the City.
certily the estimated lile or periad ol uselulness of the Improvement and the maximum maturity of
the Bonds: and

WIHEREAS. the Auditor has certified 1o this Council that the estimated lile or period of
uselulness of the Improvement was. at the time the Series 2013 Bonds were issued, at least hive
vears, and that the maximum maturity of the Bonds is not carlier than December 1, 20335 and

NOW. THREFORE, Bz ITT ORDAINED by the Council {or the City ol Warren,
County ol Trumbull, State ol Ohio, that:

Scction 1 Delinitions and Interpretation. In addition to the words and terms elsewhere
defined in this ordinance, unless the context or use clearly indicates another or diflerent meaning
or intent:

“Auditor” means the Auditor ol the City.

*Authorized Denominations™ means the minimum denominations or any integral multiple
in excess thereof as set torth in the Certificote of Award.
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“Bond Proceedings™ means. colleetively, this ordinance, cach Related Bonds Ordinance.
the Certificate of Award, the Escrow Agreement, and such other proceedings ol the City. including
the Bonds, that provide collectively for, among other things. the rights of holders and beneficial
owners of the Bonds, and 1o the extent it is determined necessary by the Auditor in the Certilicate
ol Award. the Continuing Disclosure Agreement, the Purchase Agreement and the Registrar
Agreement.

“Bond Register™ means all books and records necessary lor the registralion. exchange and
transier of Bonds as provided in Section 3.

“Bond Registrar”™ means the Auditor, the Original Purchaser, or a bank or trust company
autharized to do business in the State of Ohio and designated by the Auditor in the Cert*ficate of
Award pursuant to Section 4 as the initial authenticating agent, bond registrar, transler agent and
paying agent for the Bonds under the Registrar Agreement. 1o the extent a Registrar Agreement is
determined to be necessary by the Auditor in the Centificate of Award, and cither until
appointment ol a successor Bond Registrar or a suceessor Bond Registrar shall have become such
pursuant to the provisions of the Registrar Agreement { il any) and, therealter, “Bond Registrar™
shall mean the successor Bond Registrar,

“Bonds" means the bonds deseribed in and the issuance of which is authorized by Seetion 2
of this ordinance and which shall be designated ~City of Warren. Ohio, Building Acquisition
Refunding Bonds, Series 20177 lor purposes ol this ordinance and any Related Bonds Ordinance.

“Book entry form™ or “book entry system™ means a form or system under which (a) the
ownership of beneficial interests in the Bonds and the principal of and interest and any premium on
the Bonds may be transferred only through a book entry, and (b) physical Bond certificates in (ully
registered form are issued by the City and payable only to 4 Depository or its nominee as registered
owner. with the certificates deposited with and “immobilized™ in the custody of the Depository or
its designated agent for that purpose. The book entry maintained by others than the City is the
record that identifies the owners of beneficial interests in the Bonds and that principal and interest,

~Certilicate of Award™ means the certificate or certificates authorized by Sectice 0, o be
exceuted by the Auditor, together setting forth and determining those terms or other matters
pertaining to the Bonds and their issuance, sale and delivery as this ordinance requires or
authorizes 1o be sct forth or determined therein.

~Clerk of this Council™ means the Clerk of this Council of the City.

~Closing Date™ means the date of physical delivery of. and payment of the purchase price
for. the Bonds.

~Code™ means the Internal Revenue Code of 1986. the Regulations (whether temporary or
{inal) under that Code or the statutory predecessor of that Code, and any amendments ol or
successor provisions 1o, the loregoing and any official rulings. announcements, notices,
procedures and judicial determinations regarding any of the foregoing, all as and to the extent
applicable. Unless otherwise indicated, reference to a Seetion of the Code includes any applicable
suceessor section or provision and such applicable Regulations, rulings, announcements. notices.
procedures and determinations pertinent to that Section.

“Continuing Disclosure Agreement”™ means the Continuing Disclosure Agreement. which
to the extent such an agreement is determined to be necessary by the Auditor in the Certilicate of
Award. shall constitute the continuing disclosure agreement made by the City for the berelfitol the
holders and beneficial owners of the Bonds in accordance with the Rule, as it may be moditied
[rom the form on lile with the Clerk of this Council and executed by the Auditor. all in accordance
with Scetion 8(c).

“Depository™ means any securities depository that is a clearing agency registered pursuant
to the provisions of Section 17A of the Sceurities Exchange Act of 1934, operating and
maintaining, with its Participants or otherwise, @ book entry system to record ownership of
benelicial interests in the Bonds or the principal of and interest and any premium on the Bonds,
and 1o effeet transfers of the Bonds, in book entry form. and includes and means initially The
Depository Trust Company (a limited purpose trust company), New York, New York,
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“Escrow Agreement”™ means the Escrow Agreement between the City and the Escrow
Trustee. as it may be modified from the form on file with the Clerk of this Council and exceuted by
the Auditor, all in accordance with Section 10.

“Lzserow Fund™ means the City of Warren, Ohio — Series 2017 Relunding lisernw Fund
created pursuant to Section 10 and in accordance with the Escrow Agreement.

“Lserow ‘Trustee™ means a bank or trust company authorized to do business in the State of
Ohio and designated by the Auditor in the Certificate of Award pursuant to Seetion 10 as the initial
escrow trustee for the Relunded Bonds under the Escrow Agreement and until a suceessor Escrow
Trustee shalt have become such pursuant to the provisions of the Escrow Agreement and.
therealter. “Escrow Trustee™ shall mean the suceessor Escrow Trustee.

“Interest Payment Dates™ means June 1 and December 1ol cach year that the Bonds are
outstanding, commeneing on the date specified in the Certificate of Award.

“Mandatory Redemption Date™ shall have the meaning set forth in Section 3(b).

“Mandatory Sinking Fund Redemption Requirements™ shall have the meaning set torth in
Seetion 3{edil.

“Original Purchaser”™ means the purchaser of the Bonds specified in the Certificate of
Award.

“Participant™ means any participant contracting with a Depository under a book entry
system and includes seeurities brokers and dealers. bunks and trust companics. and clearing

corporations.

~Principal Payment Dates™ means December | in each of the years as determined by the
Auditor in the Certilicate of Award, provided that the first Principal Payment Date shall oceur no
later than the earliest maturity date of the Refunded Bonds, and provided further that in no case
shall the final Principal Payment Date exeeed the maximum maturity limitation relerred to in the

preambles hereto.

“Purchase Agreement”™ means the Bond Purchase Agreement, which, to the extent such an
agreement is determined to be neeessary by the Auditor in the Certificate of Award, shall be
between the City and the Original Purchaser. as it may be modilied [rom the form on [ile with the
Clerk of this Council and executed by the Auditor, all in accordance with Section 6.

“Relunded Bonds™ means, collectively, the Outstanding Series 2013 Bonds having the
respective stated maturity dates designated by the Auditor in the Certihicate ol Award.

“Registrar Agreement”™ means the Bond Registrar Agreement, which, il'such an agreement
is determined (o be necessary by the Auditor in the Certificate of Award. shall be between the City
and the Bond Registrar, as it may be modilied from the form on file with the Clerk of this Council
and exceuted by the Auditor. all in accordance with Section 4.

“Regulations™ means ‘Treasury Regulations issued pursuant 1o the Code or to the statutory
predecessor ol the Code.

*Related Bonds™ means the City Structures Refunding Bonds, Series 2017 and the Street
Improvement Refunding Bonds, Series 2017, the issuance and sale ol which have been or are
hereafter authorized by a Related Bonds Ordinance.

“Related Bonds Ordinance™ means cach ordinance heretolore or herealter passed by this
Council on the date of passage of this ordinance authorizing the issuance and sale of Related
Bonds.

“Rule™ means Rule 15¢2-12 preseribed by the SEC pursuant to the Securities lixehange
Act ol 1934, as amended.

“SEC” means the Sccurities and Exchange Commission.
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“Serial Bonds™ means those Bonds designated as such and maturing on the dates set forth
in the Certificate of Award, bearing interest payable on cach Interest Payment Date and rot subject
to mandatory sinking lund redemption.

“Term Bonds™ means those Bonds designated as such and maturing on the Principal
Payment Date or Dates set forth in the Certificate ol Av ard, bearing interest payable on cach
Interest Payment Date and subject to mandatory sinking fund redemption.

The captions and headings in this ordinance are solely for convenience of reference and in
no way define, limit or desceribe the scope or intent of any Scetions, subscctions, paragraphs,
subparagraphs or clauses hereof. Relerence to a Section means a seetion of this ordinance unless

otherwise indicated.

Council determines that it is necessary and in the best interest of the City to issue the Bonds in the
maximum agpregate principal amount ol $2,025.000 for the purpose ol refunding the Refunded
Bonds. including the payment of Financing Costs.  The Bonds shall be issued pursuant to
Chapter 133 of the Ohio Revised Code. this ordinance and the Certificate of Award.

The aggregate principal amount of Bonds to be issued shall not exceed the maximum
aggregate principal amount specified in this Section 2 and shall be an amount determined by the
Auditor in the Certificate of Award to be the principal amount ol Bonds that is requared 1o be
issucd at this time for the purpose stated in this Section 2, taking into account the costs and
expenses of relunding the Refunded Bonds, other City money available for the purpose, the
estimates of the Financing Costs and the interest rates on the Bonds. The Auditor shall determine
and designate in the Certificate of Award the Outstanding Series 2013 Bonds to be refunded and
that shall be Refunded Bonds in accordance with his determination of what is in the best interest off

and financially advantageous to the City.

The proceeds from the sale of the Bonds received by the City (or withheld by the Original
Purchaser on behall of the City) shalt be paid into the proper fund or funds, and those proceeds are
hereby appropriated and shall be used for the purpose for which the Bonds are being issued.
including without limitation but only to the extent not paid by others, the payment of the costs ol
issuing and servicing the Bonds, printing and delivery of the Bonds, legal services, including
obtaining the approving legal opinion of bond counsel, fees and expenses ol any municipal
advisor, placement agenl. paying agent, escrow trustee, verilication consultant, bidding agent or
rating agency, any lees or premiums relating to municipal bond insurance or other securily
arrangements determined necessary by the Auditor, and all other Financing Costs and costs
incurred incidental to those purposes. The Certificate of Award and, il it is determined necessary
by the Auditor in the Certificate of Award. the Purchase Agreement may authorize the Original
Purchaser 1o withhold certain proceeds from the purchase price ol the Bonds to provide lor the
payment of Financing Costs reluted to the Bonds on behall of the City,  Any portion of those
proceeds received by the City representing premium (after payment of any Financing Costs
identified in the Certilicate oI’ Award or the Purchase Agreement (if"any)) shall be used to pay
costs of refunding the Relunded Bonds or be paid into the Bond Retirement Fund, with such
determination being made by the Auditor in the Certificate ol Award, consistent with the Auditor’s
determination of what is in the best interest of and Inancially advantageous to the City. Any
portion of those proceeds received by the City representing acerued interest shall be paid into the
Bond Retirement FFund.

Section 3. Denominations: Dating: Principad and Interest Payvment and Redemption
Provisions. The Bonds shall be issued in one lot and only as fully registered bonds. but in no case
as 1o a particular maturity date exceeding the principal amount maturing on that date, and shall be
issued in Authorized Denominations, as combined with the Related Bonds, The Bonds shall be
dated as provided in the Certificate ol Award: provided that their dated date shall not be more than
sixty (60) days prior to the Closing Date. 11 requested by the Original Purchascer, the Auditor is
hereby authorized 1o prepare one bond representing the aggregate principal amount of” Bonds
maturing on all of’ the Principal Payment Dates, all as set forth in the Certificate of Award.

(a) Interest Rates and Pavment Dates. The Bonds shall bear interest at the rate or rates
per year (computed on the basis of a 360-day year consisting of twelve 30-day months) as shall be
determined by the Auditor. subject 1o subscction (¢) ol this Section 3. in the Certificate of Award.
Interest on the Bonds shall be payable at such rate or rates on the Interest Payment Dates until the
principal amount has been paid or provided for. The Bonds shall bear interest from the most recent
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date to which interest has been paid or provided for or, if no interest has been paid or provided for.
from their date.

h) Principal Payment Schedule. The Bonds shall mature or be payable pursuant to
Mandatory Sinking Fund Redemption Requirements on the Principal Payment Dates in principal
amounts as shall be determined by the Auditor, subject to subscction (c¢) ol this Section 3, in the
Certificate of Award. to be in the best interest of and linancially advantageous to the City.

Consistent with the foregoing and in accordance with the Auditor’s determination ol what
is in the best interest of and financially advantageous to the City. the Auditor shall specily in the
Certilicate of Award (i) the aggregate principat amount of Bonds to be issued as Seriul Bonds. the
Principal Payment Date or Dates on which those Bonds shall be stated 10 mature and the principal
amount thereol” that shall be stated to mature on each such Principal Payment Date st (it) the
aggregate principal amount of Bonds to be issued as Term Bonds, the Principal Payment Date or
Dates on which those Bonds shall be stated to mature, the principal amount thereol that shall be
stated 1o mature on cach such Principal Payment Date, the Principal Payment Date or Dates on
which Term Bonds shall be subject to mandatory sinking fund redemption (each a “"Mandatory
Redemption Date”) and the principal amount thereol that shall be payable pursuant o Mandatory
Sinking Fund Redemption Requirements on each Mandatory Redemption Date.

(c) Conditions for Establishment of Interest Rates and Prineipal Pavment Dates and
Amounts. The rate or rates ol interest per year to be borne by the Bonds and the principal amount
of Bonds maturing or payable pursuant to Mandatory Sinking Fund Redemption Requirements on
sach Principal Payment Date, shall be such as to enable the City to achieve a net present value
savings. in the aggregate. with respeet to the refunding of’ the Refunded Bonds and the City's
outstanding bonds refunded with proceeds of the Related Bonds, alter taking into account all
expenses related to that refunding and the issuance of the Bonds and the Related Bonds.

(d) savment of Debt Charges.  The debt charges on the Bonds shall be payable in
lawlul money of the United States of America without deduction for the services ol the Bond
Registrar as paying agent. Principal of and any premium on the Bonds shall be payable when due
upon presentation and surrender of the Bonds at the designated olfice of the Bond Registrar;
provided. however, o the extent that the Bonds are represented by a single bond as perraitied by
this Section 3. principal of the Bonds shall be payable without prior presentation or surender of
the Bond. and in the case of the tinal principal payment due hereunder, surrender of the Bond at the
designated office of the Bond Registrar. Interest on a Bond shall be paid on cach Interest Payment
Date by check or draft mailed to the person in whose name the Bond was registered, and to that
person’s address appearing, on the Bond Register at the close of busincss on the 15th day ol the
salendar month next preceding that Interest Payment Date. Notwithstanding the loregoing, il and
so long as the Bonds are issued in a book entry system, principal of and interest and any premium
on the Bonds shall be payable in the manner provided in any agreement entered into by the
Auditor. in the name and on behalf of the City, in connection with the book entry system.

() Redemption Provisions. The Bonds shall be subject to redemption prior to stated
maturity as [ollows:

(i) Mandatory Sinking Fund Redemption ol Term Bonds. Hany ol the Bonds
are issued as Term Bonds, the Term Bonds shall be subject to mandatory redemption in
part by lot and be redeemed pursuant to mandatory sinking fund redemption requirements.
at a redemption price of 100% of the principal amount redeemed, plus acerued interest o
the redemption date, on the applicable Mandatory Redemption Dates and in the prineipal
amounts payable on those Dates, lor which provision is made in the Certificate ol Award
{such Dates and amounts being referred to as the “Mandatory Sinking FFund Reaemption
Requirements™),

The aggregate of the money 1o be deposited with the Bond Registrar for payment ol
principal of and interest on any Term Bonds on cach Mandatory Redemption Date shall
include an amount suflicient to redeem on that Date the principal amount of Term Bonds
payable on that Date pursuant to the Mandatory Sinking Fund Redemption Requirements
(less the amount of any credit as hereinafter provided).

The City shall have the option 1o deliver o the Bond Registrar for cancellation
I'erm Bonds in any aggregate principal amount and to recetve a eredit against the then
current or any subsequent Mandatory Sinking FFund Redemption Requirement (and
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corresponding mandatory redemption obligation) of the City. as specilied by the Auditor.
for Term Bonds stated to mature on the same Principal Payment Date and bearing interest
at the same rate as the Term Bonds so delivered. That option shall be exercised by the City
on or before the 45™ day preceding any Mandatory Redemption Date with respect to which
the City wishes to obtain a credit, by furnishing the Bond Registrar a certificate, signed by
the Auditor. setting forth the extent of the eredit to be applied with respect (6 the then
current or any subsequent Mandatory Sinking Fund Redemption Requirement lor ‘Term
Bonds stated to mature on the same Principal Payment Date and bearing interest at the
same rate as the Term Bonds so delivered. I the certificate is not timely [urnished to the
Bond Registrar, the current Mandatory Sinking Fund Redemption Requirement (and
corresponding mandatory redemption obligation) shall not be reduced. A credit against the
then current or any subsequent Mandatory Sinking Fund Redemption Requirement {and
corresponding mandatory redemption obligation), as specified by the Auditor, also shall be
received by the City for any Term Bonds which prior thereto have been redeemed (other
than through the operation of the applicable Mandatory Sinking Fund Redemption
Requirements) or purchased for cancellation and canceled by the Bond Registrar. to the
extent not applied theretofore as a credit against any Mandatory Sinking Fund Redemption
Requirement, for Term Bonds stated to mature on the same Principal Payment Date and
bearing interest at the same rate as the Term Bonds so delivered, redeemed or purchased

and canceled.

I:ach Term Bond so delivered, or previously redeemed. or purchased and canceled.
shall be credited by the Bond Registrar at 100% of the principal amount thereol against the
then current or subsequent Mandatory Sinking FFund Redemption Requirements (and
corresponding mandatory redemption obligations). as specified by the Auditor. for Term
Bonds stated to mature on the same Principal Payment Date and bearing inte st at the
same rate as the Term Bonds so delivered, redeemed or purchased and canceled,

(ii) Optional Redemption.  The Bonds of the maturities and interest rates
specified in the Certificate of Award (il any are so specilied) shall be subject 1o optional
redemption by and at the sole option of the City. in whole or in part in Authorized
Denominations, as combined with the Related Bonds, on the dates and at the redemption
prices (expressed as a percentage of the principal amount to be redeemed). plus accrued
interest 1o the redemption date, to be determined by the Auditor in the Certificate of
Award: provided that the redemption price for any optional redemption date shall not be
greater than 103%.

IT optional redemption of Term Bonds at a redemption price exceeding 100% ol the
principal amount 1o be redeemed is to take place as of any Mandatory Redemption Date
applicable to those Term Bonds, the Term Bonds. or portions thereol, to be redeemed
optionally shall be selected by lot prior to the selection by lot of the Term Bonds of the
same maturity (and interest rate within a maturity il’applicable) to be redeemed on the same
date by operation of the Mandatory Sinking FFund Redemption Requirements. Bonds to be
redeemed pursuant to this paragraph shall be redeemed only upon written notice trom the
Auditor to the Bond Registrar, given upon the direction of the City by passage of an
ordinance or adoption ol a resolution. That notice shall spectfy the redemption dote and the
principal amount of cach maturity (and interest rate within a maturity it applicable) of
Bonds to be redeemed, and shall be given at least 45 days prior to the redemption date or
such shorter pertod as shall be aceeptable to the Bond Registrar.

(iti)  Partial Redemption. If fewer than all of the outstanding Bonds are called
for optional redemption at one time and Bonds o’ more than one maturity (or interest rate
within a maturity il applicable) are then outstanding, the Bonds that are called shall be
Bonds of the maturity or maturitics and interest rate or rates selected by the City, 11 {ewer
than all of the Bonds of a single maturity (or interest rate within a maturity if applicable)
are to be redeemed, the selection of Bonds ol that maturity (or interest rate within a
maturity il applicable) to be redeemed, or portions thereol, as combined with the Related
Bonds. in Authorized Denominations, shall be made by the Bond Registrar by lot in a
manner determined by the Bond Registrar. In the case ol a partial redemption of Bonds by
lot when Bonds of denominations. as combined with the Relied Bonds, greater than the
Authorized Denominations are then outstanding, each Authorized Denomination unit of
principal thercol” shall be treated as il it were a separale Bond ol the Authorized
Denomination. 117 it is determined that one or more, but not all, of the Authorized
Denomination units of principal amount represented by a Bond, as combined with the
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Related Bonds, are to be called for redemption. then, upon notice of redemption of an
Authorized Denomination unit or units, the registered owner of that Bond shall surrender
the Bond to the Bond Registrar (A) lor payment of the redemption price of the Authorized
Denomination unit or units of principal amount called for redemption (including, without
limitation, the interest accrued 1o the date fixed for redemption and any premium), and (B}
for issuance, without charge to the registered owner, of a new Bond or Bonds of any
Authorized Denomination or Denominations in an aggregate principal amount equal to the
unmatured and unredeemed portion of, and bearing interest al the same rate and maturing
on the same date as, the Bond surrendered.

(iv)  Notice of Redemption. The notice of the call for redemption of Bonds shall
identify (A) by designation, letters, numbers or other distinguishing marks, the Bonds or
portions thercol 1o be redeemed. (B) the redemption price to be paid. (C) the date fixed for
redemption, and (D) the place or places where the amounts due upon redemption are
payable. The notice shall be given by the Bond Registrar on behall of the City by mailing
a copy of the redemption notice by first-class mail, postage prepaid, at least 30 days prior 1o
the date fixed for redemption, to the registered owner of each Bond subject to redemption
in whole or in part at the registered owner’s address shown on the Bond Register
maintained by the Bond Registrar at the close of business on the 15" day precsding that
mailing. Failure to receive notice by mail or any detect in that notice regarding any Bond.
however. shall not alTect the validity ol the proceedings for the redemption of any Bond.

(V) Pavment of Redeemed Bonds. In the event that notice of redemption shall
have been given by the Bond Registrar to the registered owners as provided above, there
shall be deposited with the Bond Registrar on or prior to the redemption date., money in an
amount that, in addition to any other money available therclor and held by the Bond
Registrar, will be sufficient to redeem at the redemption price thercol, plus accrued interest
to the redemption date, all of the redeemable Bonds for which notice ol redemption has
been given. Notice having been mailed in the manner provided in the preceding paragraph
hereol. the Bonds and portions thereof called tor redemption shall become due and payable
on the redemption date, and, subject 1o the provisions of Sections 3(d) and 3. upon
presentation and surrender thereof at the place or places specified in that notice. shall be
paid at the redemption price, plus accrued interest to the redemption date. 1 money lor the
redemption ol all of the Bonds and portions thereol 1o be redeemed, together with accrued
interest thereon to the redemption date, are held by the Bond Registrar on the redemption
date. so as to be available therefor on that date and, il notice of redemption has been
deposited in the matl as atoresaid. then [rom and after the redemption date those Bonds and
portions thercol called for redemption shall cease to bear interest and no longer shall be
considered to be outstanding. 11 that money is not so available on the redemption date, or
that notice has not been deposited in the mail as aloresaid. those Bonds and portions
thereof shall continue to bear interest, until they are paid, at the same rate as they would
have borne had they not been called for redemption. All money held by the Bond Registrar
for the redemption of particular Bonds shall be held in trust for the account of the registered
owners thereof and shall be paid to them, respectively, upon presentation and surrender of
those Bonds; provided that any interest earned on the money so held by the Bond Registrar
shall be for the account of and paid 1o the City to the extent not required for the payment of
the Bonds called for redemption.

Scction 4. Exceution_and Authentication of’ Bonds; Appointment of” Bond Repistrar.
The Bonds shall be signed by the Mayor and by the Auditor, in the name of the City and in their
official capacities; provided that cither or both of those signatures may be a facsimile. The Bonds
shall be issued, as a single consolidated issue with the Related Bonds, in the Authorized
Denominations and numbers as requested by the Original Purchaser and approved by the Auditor.
shall be numbered as determined by the Auditor in order to distinguish cach Bond from any other
Bond, and shall express upon their faces the purpose, in summary terms. for which they are issued
and that they are issued pursuant to Chapter 133 of the Ohio Revised Code, this ordinance, the
Related Bond Ordinances and the Certificate of Award.

The Auditor is hereby authorized 1o designate in the Certificate of Award the Auditor. the
Original Purchaser or a bank or trust company authorized to do business in the State of Ohio to act
as the initial Bond Registrar. To the extent it is determined neeessary by the Auditor in the
Certificate of Award, the Auditor shall sign and deliver, in the name and on behalf of the City, the
Registrar Agreement between the City and the Bond Registrar, in substantially the form as is now
on file with the Clerk of this Council. The Registrar Agreement is approved, together with any
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changes or amendments that are not inconsistent with this ordinance and not substantially adverse
to the City and that arc approved by the Auditor on behalf of the City, all ol which shall be
conclusively evidenced by the signing of the Registrar Agreement or amendments thereto. The
Auditor shall provide for the payment ol the services rendered and for reimbursement of expensces
incurred pursuant to the Registrar Agreement, except to the extent paid or reimbursed by the
Original Purchaser in accordance with the Certificate of Award and, to the extent it is determined
necessary by the Auditor in the Certilicate ol Award, the Purchase Agreement (il any), from the
proceeds of the Bonds to the extent available and then {rom other money lawlully available and
appropriated or 10 be appropriated for that purpose.

No Bond shall be valid or ebligatory for any purpose or shall be entitled to any sceurity or
benefit under the Bond Proceedings unless and until the certificate of authentication printed on the
Bond is signed by the Bond Registrar as authenticating agent.  Authentication by the Bond
Registrar shall be conclusive evidence that the Bond so authenticated has been duly issued, signed
and delivered under. and is entitled to the security and benefit of. the Bond Proceedings. The
certificate of authentication may be signed by any authorized officer or employee ol the Bond
Registrar or by any other person acting as an agent of the Bond Registrar and approved by the
Auditor on behalf of the City. The same person need not sign the certificate of authentication on
all ot the Bonds.

Scetion 5. Registration: Transler and Exchange: Book Entry Svstem.

(@) Bond Register. So long as any of the Bonds remain outstanding, the City shall
cause the Bond Registrar to maintain and keep the Bond Register at its designated office. Subject
to the provisions of Scctions 3(d) and 8(c). the person in whose name a Bond is registered on the
Bond Register shall be regarded as the absolute owner of that Bond for all purposces ol the Bond
Proceedings. Payment of or on account of the debt charges on any Bond shall be made only to or
upon the order of that person; neither the City nor the Bond Registrar shall be alfected by any
notice to the contrary. but the registration may be changed as provided in this Section 3. All such
pavments shall be valid and effectual to satisty and discharge the City's liability upon the Bond.
including interest, o the extent of the amount or amounts so paid.

{b) Transter and Exchange. Any Bond may be exchanged for Bonds of any Authorized
Denomination upon presentation and surrender at the designated office of the Bond Registrar.
together with a request for exchange signed by the registered owner or by a person lepally
empowered to do so in a form satisfactory to the Bond Registrar. A Bond may be transferred only
on the Bond Register upon presentation and surrender of the Bond at the designated olTice of the
Bond Registrar together with an assignment signed by the registered owner or by a person legally
empowered to do so in a form satisfactory to the Bond Registrar. Upon exchange or transter the
Bond Registrar shall complete, authenticate and deliver a new Bond or Bonds of any Authorized
Denomination or Denominations requested by the owner equal in the aggregate to the unmatured
prineipal amount of the Bond surrendered and bearing interest at the same rate and maturing on the

same date.

11" manual signatures on behall of the City are required, the Bond Registrar shall undertake
the exchange or transler of Bonds only after the new Bonds are signed by the authorized officers of
the City. In all cases of Bonds exchanged or transferred, the City shall sign and the Bond Registrar
shall authenticate and deliver Bonds in accordance with the provisions of the Bond Proceedings.
The exchange or transter shall be without charge to the owner, except that the City and the Bond
Registrar may make a charge sullicient to reimburse them for any tax or other governmental
charge required to be paid with respect to the exchange or transler. The City or the Bond Registrar
may require that those charges, if any. be paid before the procedure is begun lor the exchange or
vansier.  All Bonds issued and authenticated wpon any exchange or transier shall be valid
obligations of the City, evidencing the same debt, and entitled o the same security and benelit
under the Bond Proceedings as the Bonds surrendered upon that exchange or transier, Neither the
City nor the Bond Registrar shall be required to make any exchange or transier of (i) Bonds then
subject to call for redemption between the 15" day preceding the mailing of notice ol Bonds to be
redeemed and the date of that mailing, or (ii) any Bond selected lor redemption, in whole or in part.

(c) Book Entry System. Notwithstanding any other provisions of this ordinance, if the
Auditor determines in the Certilicate of Award it to be in the best interest ol and [iancially
advantageous to the City, the Bonds may be issued in book entry form in accordance with the
lollowing provisions ol this Section 5.
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The Bonds may be issued to a Depository for use in a book entry system and, ifand as long
as a book entry svstem is utilized: (i) the Bonds may be issued in the form of a single, fully
registered Bond representing cach maturity, and, if applicable, cach interest rate within & maturity,
and registered in the name of the Depository or its nomince, as registered owner, and immobilized
in the custody of the Depository or its designated agent for that purpose, which may be the Bond
Registear: (i) the beneficial owners ol Bonds in book entry form shall not have any right to receive
Bonds in the form ol physical sceurities or certificates; (iii) ownership ol benelicial interests in
book entry [orm shall be shown by book entry on the system maintained and operated by the
Depository and its Participants, and transfers of the ownership of benelicial interests shatl be made
only by book entry by the Depository and its Participants; and (iv) the Bonds as such shall not be
transierable or exchangeable, except for transler to another Depository or (o another nominee ol a
Depository. without further action by the City.

I sny Depository determines not 1o continue to act as a Depository Tor the Bonds for use in
a book entry svstem. the Auditor may attempt to establish a sceuritics depository/book entry
relationship with another qualificd Depository. 11 the Auditor does not or is unable to do so, the
Auditor, alter making provision for notification of the benelicial owners by the then Depository
and any other arrangements deemed necessary, shall permit withdrawal of the Bonds from the
Depository. and shall cause Bond certificates in registered form and Authorized Denominations to
be authenticated by the Bond Registrar and delivered to the assigns of the Depository or its
nominee, all at the cost and expense (including any costs of printing), if the event is not the result
of City action or inaction, of those persons requesting such issuance,

The Auditor is hereby authorized and direeted. o the extent necessary or required, to enter
into any agreements. in the name and on behalf of the City, which the Auditor determines to be
necessary in connection with a book entry system for the Bonds.

Seetion 6. Sale of the Bonds 1o the Griginal Purchaser. The Auditor is authorized to
sel] the Bonds at private sale to the Original Purchaser at a purchase price, not less than 97% of the
aggregate principal amount thereol, as shall be determined by the Auditor in the Certilicate of
Award, plus accrued interest (i any) on the Bonds [rom their date to the Closing Date, and shall be
awarded by the Auditor with and upon such other terms as are required or authorized by this
ordinance to be speeified in the Certificate of Award, in accordance with law. and the provisions ol
this ordinance and, to the extent it is determined necessary by the Auditor in the Certificate of
Award, the Purchase Agreement. The Bonds shall be combined with the Related Bonds pursuant
to Section 133.30(13) of the Revised Code into a single consolidated issuc ol bonds for the purpose
ol their sale as a single issuce o be designated “City of Warren, Ohio, Various Purpose Relunding
Bonds. Series 20177 A single Certilicate ol Award may be utilized for the consolidated bond

issue,

The Auditor shall sign and deliver the Certificate ol Award, and the Mayor. the Auditor
and the Clerk of this Council shall cause the Bonds to be prepared and signed and delivered,
together with a true transeript ol proceedings with relerence to the issuance of the Bonds. to the
Original Purchaser upon payment of the purchase price.

If it is determined to be necessary by the Auditor in the Certifieate of Award. the Auditor
shall sign and deliver, in the name and on behall of the City, the Purchase Agreement between the
City and the Original Purchaser. in substantially the form as is now on file with the Clerk of this
Council. providing for the sale to, and the purchasc by, the Original Purchaser of the Bonds and the
Related Bonds. The Purchase Agreement is approved, together with any changes or amendments
that are not inconsistent with this ordinance and not substantially adverse 1o the City and that are
approved by the Auditor on behalfl of the City, all of which shall be conclusively evidenced by the
signing of the Purchase Agreement or amendments thereto.

The Mayor, the Auditor and the Clerk of this Council, as appropriate. are cach authorized
and direeted to sign any transeript certificates, financial statements and other documents and
imstruments and 1o take such actions as are necessary or appropriate to consummale the
transactions contemplated by this ordinance.

Section 7. Provision for Tax Levy, There shall be levied on all the taxable properny in
the City. in addition to all other taxes, a direct tax annually during the period the Bonds are
outstanding in an amount sulTicient to pay the debt charges on the Bonds when due, which tax shall
not be less than the interest and sinking [und tax required by Section 11 of Article Xl ol the Chio
Constitution.  The tax shall be within the ten-mill limitation provided by law, shall be and is

010-8494-9695/FAMERICAS



Dralt No.
Page 10 3693

ordered computed, certified, levied and extended upon the tax duplicate and collected by the same
officers. in the same manner and at the same time that taxes for general purposes for cach ol those
vears are certificd, levied. extended and collected, and shall be placed belore and in preference to
all other items and for the full amount thereol. The proceeds of the tax evy shall be placed in the
Bond Retirement Fund, which is irrevocably pledged for the payment of the debt charges on the

Bonds when and as the same (all due.

in cach year 1o the extent income from leases or other agreements with County or
federal agencies. departments, boards or commissions, or other persons, using portions of” the
Improvement that are not then required to be used for City functions and operations, or moncy
[rom other sources. including proceeds of the Bonds. is available for the payment ol the debt
charges on the Bonds and is appropriated for that purpose, the amount ol the tax shall be reduced
by the amount of the income so available and appropriated (the “lmprovement Sources™).

Subject to the determination by the Auditor in the Certificate of Award that itis in the
best interest of and financially advantageous to the City to provide the lollowing covenant. the
City hereby covenants. subject and pursuant to the Constitution and laws of the State of Ohio,
including particularly Section 133.05(3)(7) of the Ohio Revised Code, to appropriate annually
from the City’s lawlully available municipal income taxes, and to continue to levy and eollect its
existing municipal income taxes to the extent authorized, in amounts necessary to meet the annual
debt charges pavable on the Bonds. 11 that covenant is made by the City as determined by the
Auditor. in cach year to the extent receipts from the City’s municipal income tax are available for
the payment of the debt charges on the Bonds and are appropriated for that purposc. and to the
extent money from the Improvement Sources are not available for such purposes. the amount of
the ad valorem property tax lor the levy of which provision is made in the sceond preceding
paragraph of this Section 7 shall be reduced by the amount of such income tax receipts so available
and appropriated in compliance with that covenant,

Nothing in the two preceding paragraphs in any way diminishes the irrevocable pledge
of the full faith and credit and general property taxing power of the City to the prompt payment ol
the debt charges on the Bonds.

Scction 8. Official Statement: Rating: Bond Insurance; Continuing_Disclosure:; and

Financing Cosls.

(a) Primary Offering Disclosure_-- Official Statement, The Mayor, the Director off
Public Service and Safety and the Auditor, on behalf of the City and in their olficial capacities, are
cach authorized and directed. on behall of the City und in their official capacities, il it is
determined necessary by the Auditor to be in the best interest of and finally advantageons to the
City in connection with the sale of the Bonds and the Related Bonds, to (i) prepare or cause o be
prepared, and make or authorize modifications, completions or changes o or supplenients to, a
disclosure document in the form of an official statement relating to the original issuance ol the
Bonds and the Related Bonds, (ii) determine, and to certify or otherwise represent, when the
official statement is to be “deemed final” (except for permitted omissions) by the City as ol its date
or is a [inal oflicial statement for purposes of paragraph (b) ol the Rule, (iti} use and distribute, or
authorize the use and distribution of those official statements and any supplements thereto in
connection with the original issuance of the Bonds, and (iv) complete and sign those official
statements and any supplements thereto as so approved. together with such certilicates, statements
or other documents in connection with the finality, accuracy and completeness ol those official
statements and any supplements, as they may deem necessary or appropriate.

(by  Application for Rating or Bond Insurance, I, in the judgment of the Auditor. the
filing of an application for (i) a rating on the Bonds by one or more nationally recognized rating
agencies. or (i) a policy of insurance from a company or companies Lo better assure the payment of
principal of and interest on the Bonds, to be in the best interest of and financially advantageous to
the City. the Auditor is authorized to prepare and submit those applications, to provide to cach
such agency or company such information as may be required for the purpose. and to provide
{urther for the payment of the cost of obtaining cach such rating or policy, except 1o the extent
otherwise paid in accordance with the Purchase Agreement (if any), from the proceeds of the
Bonds to the extent available and otherwise from any other lunds lawlully available ard that are
appropriated or shall be appropriated for that purpose. The Auditor is hereby authorized, to the
extent necessary or required, 1o enter into any agreements, in the name ol and on behali ot the City.
which the Auditor determines to be necessary in connection with obtaining any such bond

insurance.
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() Agreement to Provide Continuing Discloswre.  The Auditor is authorized and
direeted to complete. sign and deliver, to the extent it is determined necessary by the Auditor in the
Cenrtificate of Award, the Continuing Disclosure Agreement, in the name and on behall o the City,
in a form as is approved by the Auditor and now on file with the Clerk of this Council. The
Continuing Disclosure Agreement shall be for the benefit of the holders and beneticial owners
from time to time of the Bonds, and il exccuted, the City shall agree to provide or cause to be
provided such linancial information and operating data, audited financial statements and notices of’
the oecurrence of certain events, in such manner as may be required for purposes of the Rule. The
Continuing Disclosure Agreement is approved, together with any changes or amendments that are
not inconsistent with this ordinance and not substantially adverse to the City and that are approved
by the Auditor and Director of Law on behalf of the City. all of which shall be conclusively
cvidenced by the signing of the Continuing Disclosure Agreement or amendments thereto.

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

(d)  Financing Costs. The expenditure of the amounts necessary to pay any Financing
Costs in connection with the Bonds, to the extent not paid by the Original Purchaser in accordance
with the Certificate of Award or, to the extent it is determined Lo be necessary by the Auditor in the
Certificate of Award, the Purchase Agreement. is authorized and approved. and the Auditor is
authorized to provide for the payment of any such amounts and costs from the proceeds ol the
Bonds to the extent available and otherwise rom any other money lawltully available that 1s

appropriated or shall be appropriated for that purpose.

Section 9. Call_for Redemption: Escrow Trustee; Escrow Agreement: Escrow Fund.
To provide lor the payment of the principal of and interest on the Refunded Bonds, the Auditor is
hereby authorized to designate in the Certificate ol Award a bank or trust company authorized 1o
da business in the State of Ohio to act as the Escrow Trustee. The Auditor shall sign and deliver, in
the name and on behall of the City, the Escrow Agrecement between the City and the liscrow
Trustee, in substantially the form as is now on lile with the Clerk of this Council. The [scrow
Fund for which provision is made in the Escrow Agreement is hereby created.  The Escrow
Agreement is approved. together with any changes or amendments that are not inconsistent with
this ordinance and not substantially adverse to the City and that are approved by the Auditor, on
behall of the City, all of which shail be conclusively evidenced by the signing ol the Lscrow
Agreement or amendments thereto. The Auditor shall provide for the payment of the services
rendered and for reimbursement of expenses incurred pursuant to the Liscrow Agreement. except
to the extent paid or reimbursed by the Original Purchaser in accordance with the Purchase
Agreement (if any). [rom the proceeds of the Bonds to the extent available and otherwise Irom any
other money lawfully available that is appropriated or shall be appropriated for that purpose.

The Auditor is hereby authorized to give notice in accordance with the Series 2013 Bond
Ordinance. at such time as the Auditor determines to be in the best interest ol and financially
advantageous to the City, ol the call for redemption on the First Call Date of any Relunded Bonds
stated to mature on or alter December 1, 2019, and 1o cause those Refunded Bonds 1o be called for
redemption on the First Call Date and arrange for the notice of redemption to be given in
accordance with the applicable provisions of the Series 2013 Bond Ordinance,

For informational purposes. a certified copy of this ordinance shall be sent by the Auditor
to the current bond registrar for the Refunded Bonds,

In order 1o provide for the payment of (a) the interest on the Relunded Bonds on cach
interest payment date following the Closing Date and through the Redemption Date, (b) the
maturing principal ol and any mandatory sinking fund payments (if’ any in cach case) payable on
the Refunded Bonds maturing on or prior to the Redemption Date, and (¢) the principal of the
Relunded Bonds to be called for redemption on the Redemption Date, the City covenants and
agrees with the Liscrow Trustee and with the owners of the Refunded Bonds that the City will take,
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and will cause the Lserow Trustee to take, all steps required by the terms of the Escrow Agreement
o carry out such payvments. ‘The City shall provide from the proceeds of the Bonds and other
available funds in accordance with this ordinance, money and investments suflicient to pay in full
(a) the interest on the Refunded Bonds on cach interest payment date following the Closing Date
and through the Redemption Date, (b) the maturing principal of” and any mandatory sinking lund
payments payvable on the Refunded Bonds maturing on or prior to the Redemption Date and (c)
the principal of the Refunded Bonds to be called for redemption on the Redemption Date. The
City covenants and igrees with the Eiscrow Trustee and with the owners ol the Refunued Bonds
that the City will take, and will cause the Lserow Trustee to take, all sieps required by the terms off
the Series 2013 Bond Ordinance, this ordinance, Scction 133.34 of the Ohio Revised Code, and the
iserow Agreement to carry out such payments so that the Refunded Bonds are not deemed to be

autstanding,

There shall be delivered to the Escrow Trustee tor the Escrow Fund proceeds to be received
from the sale of the Bonds and other available money which, 1o the extent not held in cash, shall be
invested in United States Treasury Obligations (“Treasury Securities™). State and Local
Government Series (“SEG Securities™) or other direct obligations ol or obligations guaranteed as
to payvment by the United States as defined in Section 133.3:4(D) of the Ohio Revised Code
(collectively, the Treasury Sccurities, the SLG Securities and other direct obligations and
guaranteed obligations, the “Securities™) that mature or are subject to redemption, by and at the
option of the holder. not later than the date or dates when the money invested, which, together with
interest or other investment income accrued on that money and any money held in cash and not
ivested, will be sutTicient to cause the Relunded Bonds to be deemed no longer outstanding

accordance with Section 133.34 ol the Ghio Revised Code.

Those Securities shall be certified by an independent public accounting firm of nationul
reputation in a written report {the “Verilication Report™) 1o be of such maturities or redemption
dates and interest payvment dates. and to bear such interest, as will be sullicient. together with any
money in the Liserow Fund to be held in cash and not invested as contemplated by the Verilication
Report. without Turther investment or reinvestment ol either the principal amount thercol or the
interest carnings therefrom. to cituse the Relunded Bonds to be deemed no longer omstanding in
aecordanee with Scction 133.34 ol the Ohio Revised Code, and the balanee ol those proceeds. less
any amount thereo! contemplated by the Verification Report to be held in cash and not invested in
the Liscrow Fund. shall be used for the payment ol Financing Costs. ‘The Auditor is hereby
authorized to retain and designate in the Certificate of Award an independent public accounting
firm ol national reputation to prepare and deliver the Verilication Report.

At the direetion ol the Auditor. the Escrow Trustee or the Original Purchaser is authorized
1o apply and subseribe for SLG Securities on behallMof the City. Further, il the Auditor determines
that it to be in the best interest ol and financially advantageous to the City o purchase Treasury
Sceurities for deposit into the Escrow Fund. the Auditor is hereby authorized, on behalf ol the City
and in his official capacity, to purchase and deliver such obligations, engage the services ol a
municipal advisor, placement agent. bidding agent or simitar entity for the purpose of Facilitating
the bidding. purchase and delivery of such obligations for. and any related structuring of. the
liscrow Fund, exccute such instruments as the Auditor determines to be necessary 1o engage such
services for such purpose. and provide Turther for the payment of the cost of obtai ung such
services. except to the extent paid by the Original Purchaser in accordance with the Purchase
Agreement (il any), from the proceeds ol the Bonds to the extent available and otherwise lrom any
other money lawfully available and that is appropriated or shall be appropriated for that purpose.

Any such Sccurities, and money, il any, in addition thereto contemplated by the
Vertlication Report 1o be held in cash, shall be held by the liserow Trustee in trust and committed
irrevocably 1o the payment of the principal o and acerued interest on the Refunded Bonds,

Scetion 10, Federal Tax Considerations. The City covenants that it will use. and will
restrict the use and investment of! the proceeds ol the Bonds in such manner and to such extent as
may be necessary so that (a) the Bonds will not (i) constitute private activity bonds or arbitrage
bonds under Sections 141 or 148 of the Code or (i) be treated other than as bonds to which Section
103 of the Code applies, and (b) the interest thereon will not be an item ol tax prelerence under
Seetion 37 of'the Code.

The City Turther covenants that {a) it will take or cause 1o be taken such actions that
may be required of'it {or the interest on the Bonds to be and to remain excluded from gross income
for tederal income tax purposes. and (b} it will not take or authorize to be taken any actions that
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would adversely atfect that exclusion. and (¢) i, or persons acting tor it, will. among other acts of
compliance. (i) apply the proceeds of the Bonds to the governmental purpose of the borrowing, (ii)
restrict the vield on investment property acquired with those proceeds, (iii) make timely and
adequate payments to the federal government, (iv) maintain books and records and make
cilculations and reports, and (v) refrain from certain uses ol those proceeds, and. as applicable, of
property (inanced with such proceeds. all in such manner and to the extent necessary o assure such
exclusion ol that interest under the Code.

The Auditor. as the fiscal olTicer of the City, or any other officer ol the City having
responsibility for issuance ol the Bonds is hereby authorized (a) to make or effect any election.
selection, designation, choice, consent, approval, or waiver on behall ol the City with respect to
the Bonds as the City is permitted or required to make or give under the federal income tax Linws,
including. without limitation, any designation available under Section 263 ol the Code and any of
the clections available under Scetion 148 ol the Code, for the purpose ol assuring. enbancing or
protecting  favorable tax treatment or status of the Bonds or interest thercon or assisting
compliance with requirements for that purpose, reducing the burden or expense ol such
compliance, reducing the rebate amount or payments or penaltics. or making payments ol special
amounts in licu of making computations to determine, or paying, exeess earnings as rebale. or
obviating those amounts or payments, as determined by that officer. which action shall be in
writing and signed by the officer. {b) to take any and all other actions, make or obtain calculations,
make payments, and make or give reports, covenants and certilications ol and on behall” of the
Citv. as may be appropriate to assure the exclusion of interest from gross income and the intended
tax status ol the Bonds, and (¢) 1o give one or more appropriate certificates ol the City, for
inclusion in the transeript of proceedings for the Bonds, setting forth the reasonable expectations
ol the City regarding the amount and use of all of the proceeds of the Bonds, the faets,
circumstances and estimates on which they are based. and other facts and circumstances relevant
to the tax teatment ol the interest on and the tax status of the Bonds.

Lach covenant made in this Section with respect to the Bonds is also made with respeet
to all issues any portion of the debt charges on which is paid from proceeds ol the Bonds (and, it
different. the original issue and any refunding issuces in a series of refundings). to the extent such
compliance is necessary to assure exclusion ol interest on the Bonds from gross income for lederal
income tax purposes. and the olficers identilied above are authorized to ke actions with respect
Lo those issues as they are authorized in this Scetion to take with respect 1o the Bonds,

Section T, Bond Counsel. “The legal services of the law firm ol Squire Patton Boggs
(USY LLP ("Squire Patton Boggs™) are hereby retained. Those legal services shall be in the nature
of legal advice and recommendations as to the documents and the proceedings in connection with
the authorization, sale and issuance of the Bonds and rendering at delivery related legal opinions,
In providing those legal services, as mn independent contractor and in an attorney-client
relationship, that Iirm shall not exercise any administrative discretion on behalt o the City in the
fTormulation ol public policy, expenditure of public funds. enforcement ol laws, rules and
regulations of the State, any county or municipal corporation or of the City, or the exceeution ol
public trusts.  For those legal services, Squire Patton Boggs shall be paid just and reasonable
compensation and shall be reimbursed for actual out-ol-pocket expenses incurred in providing
those legal services. The Mayor and the Auditor are authorized and directed to make appropriate
certification as 1o the availability ol funds for those fees and any reimbursement and Lo issue an
appropriate order for their timely payment as written statements are submitted by that firm. The
amounts necessary o pay those fees and any reimbursement are hereby appropriated lrom the
proceeds ol the Bonds. i available. and otherwise from available money in the General Fund.

Squire Patton Boggs has advised the City that it has represented. may currentl
represent and expects in the future to represent, as underwriter counsel or placement agent counsel.
various investment banking firms in connection with their underwriting of the primarny offering,
remarketing or placement of state and local government obligations, which may irclude the
Original Purchaser to be designated in the Certificate of Award.  Squire Patton Bogps also has
advised the City that Squire Patton Boggs is not representing, and will not represent, the Original
Purchaser in connection with the transactions contemplated by this ordinance, repardless of
whether the Original Purchaser determines 1o engage separate counsel for that purpose.  The
Mayor is hereby anthorized to sign and deliver, il requested, an appropriate instrument. consistent
with applicable legal ethical requirements, confirming the City™s consent to its representation by
Squire Patton Boges as bond counsel 1o the City in connection with the transactions contemplited
by this ordinance,
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Scetion 12, Placement Asent. 117 determined by the Auditor to be in the best inerest ol
and financially advantageous to the City to retain a placement agent to facilitate the plaement ol
the Bonds with the Original Purchaser. the Auditor in hereby authorized to designate Filth Third
Securtties, Ine. to serve as placement agent (the “Placement Agent™). 1F so determined by the
Auditor. the services ol the Placement Agent shall be in the nawre of financial advice and
recommendations in connection with the issuance and sale of the Bonds and the refunding ol the
Relunded Bonds. In rendering those services, as an independent contractor. the Placement Agent
shall not exercise any administrative diseretion on behall of the City in the tormulation of public
policy. expenditure of public funds. enforcement of Jaws, rules and regulations of the Stue, the
City or iany other political subdivision, or the exceution of public trusts. 11'the Auditor determines
it to be in the best interest of and financially advantageous 1o the City to retain the Placement
Agent. the Auditor is hereby authorized to sign and deliver, in the name and on behalt of the City.
a Bond Placement Agreement between the City and the Placement Agent reliating to the sale of the
Bonds. The Placement Agent shall be paid just and reasonable compensation lor serviees rendered
and shall be reimbursed Tor the actual out-of=pocket expenses it incurs in rendering those services.
The Auditor is authorized and directed to make appropriate certilicition as to the availability ol
funds for the payvment ol those {ees and any reimbursement of those costs and o issue an
appropriate order for their timely payment as written statements are submitted by the Placement
Agent. The amounts necessary to pay any such lees and to retmburse any such costs are hereby
approprizted from the proceeds ol the Bonds, il available, and otherwise from available money

the General Fund.

Section 13, Certitication and Delivery of Ordinance and Certilicate ol Award.  The
Clerk ol this Council is direeted to promptly deliver or cause to be delivered a certilied copy ol this
ordinance and an exccuted copy ol the Certilicate of Award o the County Auditor ol I'rumbull,
Ohio.

Scction 14, Satsiaction ol Conditions for Bond Issuance. This Council determines
that all acts and conditions neeessary 1o be dane or performed by the City or to have been mel
precedent 1o and in the issuing of the Bonds in order to make them legal, valid and binding general
obligations ol the City have been performed and have been met, or will at the time of delivery of
the Bonds have been performed and have been met. in regular and due Torm as required by Taw:
that the full faith and credit and general property axing power (as described in Seetion 7) of the
City are pledged for the timely payment of the debt charges on the Bonds: that no statutory or
constitutional limitation of mdebtedness or taxation will have been excecded in the issuance of the
Bonds: and that the Bonds are being authorized and issued pursuant to Chapter 133 of the Ohio
Revised Code, this ardinance. the Certificate of Award and other authorizing provisions ol liw.,

section 13,0 Compliance with Open Meeting Requirements. This Council {inds and
determines that all tormal actions ol this Council and any of its committees concerning and
relating to the passage ol this ordinance were taken in an open meeting ol this Council or any ol its
commitiees. and that all deliberations of this Council and of any of its committees that resulied in
those tormal actions were in meetings open to the public, all in compliance with the law, including
Scetion 121.22 of the Ohio Revised Code.

Scection 16; Effeetive Date. This ordinance is declared to be an emergency measure
necessary for the immediate preservation of the public peace, health and safety ot the City, and for the
further reason that this ordinance is required to be immediately effeetive in order 1o issue and sell the
Bonds. which is necessary to enable the City to refund the Refunded Bonds, together with the Citys
outstanding bonds 1o be refunded with proceeds ol the Related Bonds. and thereby obtain present
value debt service savings available under current favorable market conditions:

010-8493-9695/FAMLRICAS
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WHEREFORIE. this ordinanee shall ke ellect and be in foree from and alter the date
ol'its passage by a vote of two-thirds of all members elected to Council and approval by the Mayor.,

Passed in Council this OQY/W(I:!}' ol \Jdﬂ “<— L2017,

SIGNED: 4#/6-7& Q\ ATTIS \é CC%/C@/

&~ PRIESIDENT CLERK

FILED WITH THE MAYOR: 7 g L2017

DATEARPROVED: é'arg 2017

MHYOR. CITY OF WARREN, OHIO

01084049605/ 3 AMERICAS



