BEFORE THE COMMON COUNCIL
OF THE CITY OF JEFFERSONVILLE
IN THE STATE OF INDIANA

ORDINANCE NO. 2009-OR-44

An Ordinance of the City of Jeffersonville authorizing the refunding by the City
of Jeffersonville of its Sewage Works Revenue Bonds, Series 1998, if
economically advantageous, and authorizing the issuance of sewage works
revenue bonds for the purpose of providing funds to pay the cost of certain
additions, extensions and improvements to the municipal sewage works of said
City, providing for the safeguarding of the interests of the owners of said bonds,
other matters connected therewith, including the issuance of notes in anticipation
of bonds, and repealing ordinances inconsistent herewith

WHEREAS, the City of Jeffersonville, Indiana ("City") has heretofore established,
constructed and financed a municipal sewage works and now owns and operates the sewage
works pursuant to IC 36-9-23, and other applicable laws; and

WHEREAS, the Common Council of the City ("Council”) now finds that certain
improvements, additions and extensions to said works are necessary; and that preliminary plans,
specifications and estimates have been prepared and filed by the engineers employed by the City
for the construction of said improvements and extensions, as more fully described on Exhibit A
attached hereto ("Project"), which preliminary plans and specifications have been or will be
approved by the Council and by all governmental authorities having jurisdiction, including,
particularly, the Indiana Department of Environmental Management ("Department"); and

WHEREAS, the City has obtained engineer’s estimates of the costs of the construction of
the Project and has advertised for and received bids for a portion of the Project or will advertise
for and receive bids therefore, which bids are and will be subject to the City’s determination to

construct the Project and subject to the City obtaining funds to pay for the Project; that on the
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basis of said estimates and bids, the cost of the Project, including estimated incidental expenses,
is in the amount of $52,250,000; and

WHEREAS, the Council finds that certain hereinafter defined 1998 Bonds of the sewage
works may, if economically advantageous, be refunded to obtain a reduction in interest payments
and effect a savings to the City; that the refunding of those outstanding bonds, together with
redemption premium, if any, and accrued interest thereon and including all costs related to the
refunding will require funds not to exceed $4,415,000; that the total cost of the refunding cannot
be provided for entirely out of funds of the sewage works now on hand and the refunding should
be accomplished by the use of certain funds on hand and the issuance of refunding revenue
bonds of the sewage works in a principal amount not to exceed $4,075,000; and

WHEREAS, the Council finds that it has no funds on hand to apply on the cost of the
Project and that it is necessary to authorize the financing of the Project by the issuance of sewage
works revenue bonds, in one or more series, in an aggregate principal amount not to exceed
$52,250,000, and, if necessary, bond anticipation notes ("BANs"); and

WHEREAS, the Council finds that there are now outstanding bonds originally issued to
refund outstanding bonds of the sewage works or to finance the construction of improvements
and additions to the sewage works and payable out of the revenues therefrom designated as:
(i) "Sewage Works Revenue Bonds, Series 1998." dated December 1, 1998 ("1998 Bonds"), now
outstanding in the amount of $3,975,000, and maturing annually over a period ending January 1,
2019; (ii) "Sewage Works Revenue Bonds, Series 1999," dated December 30, 1999 ("1999
Bonds"), now outstanding in the amount of $2,228,778, and maturing annually over a period
ending January 1, 2020; (iii) "Sewage Works Revenue Bonds, Series 2003," dated December 17,

2003 ("2003 Bonds"), now outstanding in the amount of $2,630,000, and maturing annually over
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a period ending January 1, 2024; (iv) "Sewage Works Refunding Revenue Bonds of 2004," dated
June 15, 2004 ("2004 Bonds"), now outstanding in the amount of $1,415,000, and maturing
annually over a period ending January 1, 2011; (v) "Sewage Works Revenue Bonds of 2005,
Series A," dated July 21, 2005 ("2005 Bonds"), now outstanding in the amount of $6,500,000,
and maturing annually over a period ending January 1, 2026; (vi) “Sewage Works Revenue
Bonds of 2008,” dated March 28, 2008 (“2008 Bonds”), now outstanding in the amount of
$9,800,000, and maturing annually over a period ending January 1, 2029; and (vii) “Sewage
Works Revenue Bonds of 2009,” dated August 10, 2009 (“2009 Bonds”), now outstanding in the
amount of $1,400,000, and maturing annually over a period ending January 1, 2030; which 1998
Bonds, 1999 Bonds, 2003 Bonds, 2004 Bonds, 2005 Bonds, 2008 Bonds and 2009 Bonds
constitute a first charge upon the Net Revenues (as hereinafter defined) of the sewage works; and

WHEREAS, the Council finds that the 1998 Bonds may, if economically advantageous,
be refunded pursuant to the provisions of IC 5-1-5 to enable the City to obtain a reduction in
interest payments to effect a savings to the City; and

WHEREAS, the 1998 Bonds, the 1999 Bonds, 2003 Bonds, 2004 Bonds, 2005 Bonds,
2008 Bonds and 2009 Bonds are hereinafter collectively referred to as the "Outstanding Bonds;"
and

WHEREAS, the ordinances authorizing the Outstanding Bonds permit the issuance of
additional bonds ranking on a parity with the Outstanding Bonds provided certain conditions can
be met, and the City finds that the finances of the sewage works will enable the City to meet the
conditions for the issuance of additional parity bonds and that, accordingly, the revenue bonds

authorized herein shall rank on a parity with the now Outstanding Bonds; and
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WHEREAS, the bonds to be issued pursuant to this ordinance are to be issued subject to
the provisions of the laws of the State of Indiana, including, without limitation, IC 5-1-5 (if the
1998 Bonds are refunded) and IC 36-9-23, as in effect on the issue date of the bonds issued
hereunder (collectively, "Act"), and the terms and restrictions of this ordinance; and

WHEREAS, the City desires to authorize the issuance of BANs hereunder, if necessary,
in one or more series, payable solely from the proceeds of the sewage works revenue bonds to
finance the aforementioned costs of the Project, to authorize the refunding of the BANS, if
issued, and to finance the refunding if the 1998 Bonds, if economically advantageous; and

WHEREAS, the City may enter into a Financial Assistance Agreement with the Indiana
Finance Authority ("Authority") as part of its wastewater loan program established and existing
pursuant to IC 4-4-11 and IC 13-18-13 ("SRF Program"), pertaining to all or a portion of the
Project and the financing thereof ("Financial Assistance Agreement"); and

WHEREAS, the City may accept other forms of financial assistance, as and if available,
from the SRF Program; and

WHEREAS, the Council now finds that all conditions precedent to the adoption of an
ordinance authorizing the issuance of revenue bonds, refunding revenue bonds, if economically
advantageous, and BANs have been complied with in accordance with the provisions of the Act;
and

WHEREAS, the Council has been advised that it may be cost efficient to purchase
municipal bond insurance and a debt service reserve surety for all or a portion of the bonds
authorized herein; and

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

CITY OF JEFFERSONVILLE, INDIANA, THAT:
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Section 1. Project and Refunding Authorization. ~The City proceed with the

construction of the Project in accordance with the cost estimates and the plans and specifications,
including any preliminary plans and specifications, heretofore prepared and filed by the
consulting engineers employed by the City, which cost estimates and all plans and specifications
are by reference made a part of this ordinance as fully as if the same were attached hereto and
incorporated herein and two copies of which are now on file or shall be placed on file in the
office of the Clerk-Treasurer of the City and are open for public inspection pursuant to IC 36-1-
5-4; that the City proceed with the refunding of the 1998 Bonds if economically advantageous.
The cost of construction of the Project shall not exceed the sum of $52,250,000, plus investment
earnings on the bond and BAN proceeds, without further authorization from this Council. The
1998 Bonds may be refunded if, based upon a report of the City’s financial advisor, the
refunding will allow the City to obtain a reduction in interest payments to effect a savings to the
City. The terms "sewage works," "sewage works system," "system," "works," and other like
terms where used in this ordinance shall be construed to mean the Treatment Works, as defined
in the Financial Assistance Agreement entered into between the City and the Authority, and
includes all structures and property of the City's sewer utility, including items defined at IC 36-9-
1-8. The Council has determined that all sewer tap fees collected in accordance with IC 36-9-23-
79 are to be treated and used as Net Revenues of the sewage works. The Project shall be
constructed in accordance with the plans and specifications heretofore mentioned, which plans
and specifications are hereby approved. The Project shall be constructed, the refunding shall be
accomplished if economically advantageous, and the bonds herein authorized shall be issued

pursuant to and in accordance with the Act.
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Section 2. Issuance of Bonds and BANs. (a) The City shall issue, if necessary, its

BANs for the purpose of procuring interim financing to apply to the cost of the Project. The City
shall issue its BANs, in one or more series, in an amount not to exceed Fifty Two Million Two
Hundred and Fifty Thousand Dollars ($52,250,000) to be designated "[Taxable] Sewage Works
Bond Anticipation Notes, Series _ (to be completed with the appropriate series
designation)." The BANS shall be sold at a price not less than 99% of their par value, shall be
numbered consecutively from 1 upward, shall be in denominations of One Thousand Dollars
($1,000) or if sold to the Authority as part of the SRF Program, One Dollar ($1), as designated in
the purchase agreement for the BANS, shall be dated as of the date of delivery thereof, and shall
bear interest at a rate not to exceed 6% per annum (the exact rate or rates to be determined
through negotiation). Each series of BANs will mature no later than five (5) years after their
date of delivery. The BANS are subject to renewal or extension at an interest rate or rates not to
exceed 6% per annum (the exact rate or rates to be determined through negotiation). The term of
the BANs and all renewal BANs may not exceed five years from the date of delivery of the
initial BANs. The BANS shall be registered in the name of the purchasers thereof.

Notwithstanding anything in this ordinance to the contrary, any series of BANs issued
hereunder may bear interest that is taxable and included in the gross income of the owners
thereof. If any such BANSs are issued on a taxable basis, the designated name shall include the
term “taxable” as the first word in the designated name.

The BANSs shall be issued pursuant to IC 5-1.5-8-6.1 if sold to the Indiana Bond Bank,
pursuant to IC 4-4-11 and IC 13-18-13 if sold to the Authority, or pursuant to IC 5-1-14-5 if sold
to a financial institution or any other purchaser. The principal of and interest on the BANs shall

be payable solely from the issuance of revenue bonds pursuant to and in the manner prescribed
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by the Act. The revenue bonds will be payable solely out of and constitute a first charge against
the Net Revenues (defined as the gross revenues of the sewage works of the City remaining after
the payment of the reasonable expenses of operation, repair and maintenance) of the sewage
works of the City, on a parity with the Outstanding Bonds (including the 1998 Bonds if they are
not refunded) and the Refunding Bonds (as hereinafter defined), if issued.

(b)  The City shall issue (i) its sewage works revenue bonds, in one or more series, to
be designated as "Sewage Works Revenue Bonds of " (to be completed with the year
in which the bonds are issued and the appropriate series designation, if any) ("Project Bonds"), in
an aggregate principal amount not to exceed $52,250,000 for the purpose of procuring funds to
be applied on the cost of the Project, the payment of costs of issuance, refunding the BANS, if
issued, and all other costs related to the Project, including premiums for municipal bond
insurance and a debt service reserve surety; and (ii) its “Sewage Works Refunding Revenue
Bonds of ” (to be completed with the year in which the bonds are issued and the
appropriate series designation, if any) (“Refunding Bonds™), in an aggregate principal amount
not to exceed $4,075,000 for the purpose of currently refunding the 1998 Bonds, if economically
advantageous, the payment of costs of issuance and all other costs related to the refunding,
including premiums for municipal bond insurance and a debt service reserve surety. The Project
Bonds and the Refunding Bonds are collectively referred to as the “Bonds.” Ifit is economically
advantageous for the City to refund the 1998 Bonds and the Refunding Bonds are issued, the
City shall apply moneys currently held for the payment of debt service on the 1998 Bonds to the
refunding as provided herein.

The Bonds shall be sold at a price not less than par value if sold to the Authority as part

of its SRF Program or not less than 98% of the par value thereof is sold to any other purchaser,
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shall be issued in the denomination of $1 or integral multiples thereof if sold to the Authority as
part of its SRF Program, or in denominations of Five Thousand Dollars ($5,000) each or integral
multiples thereof if sold to any other purchaser, numbered consecutively from 1 upward, dated as
of the first day of the month in which they are issued or sold or as of the date of delivery, as
determined by the Clerk-Treasurer with the advice of the City's financial advisor, provided that if
sold to the Authority as part of its SRF Program, the Bonds shall be dated the date of delivery.
The Bonds shall bear interest at a rate or rates not exceeding 8% per annum (the exact rate or
rates to be determined by bidding or through negotiation) payable semiannually on January 1 and
July 1 in each year, commencing on the first January 1 or the first July 1 following delivery of
the Bonds and as designated by the Clerk-Treasurer, with the advice of the City's financial
advisor. The Project Bonds sold to the Authority as part of its SRF Program shall mature
annually on January 1 of each year over a period ending no later than twenty (20) years after
substantial completion of the Project (as determined under the Financial Assistance Agreement
for any Bonds sold to the Authority as part of its SRF Program), and in such amounts that will
allow the City to meet the coverage and/or amortization requirements of the SRF Program. Such
debt service schedule for any Project Bonds sold to the Authority as part of its SRF Program
shall be finalized and set forth in the Financial Assistance Agreement. For any Project Bonds
not sold to the Authority as part of its SRF Program, such Project Bonds shall mature on January
1 over a period ending no later than January 1, 2034 and in amounts that produce as level debt
service as practicable with $5,000 denominations and may take into account the annual debt
service on the Outstanding Bonds and any other series of Bonds issued under this ordinance. For
the Refunding Bonds, such Refunding Bonds shall mature in amounts that maximize the savings

to the City.
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All or a portion of the Bonds may be issued as one or more term bonds, upon election of
the purchaser. Such term bonds shall have a stated maturity or maturities in the years as
determined by the purchaser, but in no event later than the final serial maturity date of the Bonds
as determined in the above paragraph. The term bonds shall be subject to 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 are hereinafter
determined in accordance with the above paragraph.

Each series of Bonds issued hereunder shall rank as a parity for all purposes, including
the pledge of Net Revenues under this ordinance. Interest on the Bonds and the BANSs shall be
calculated according to a 360-day calendar year containing twelve 30-day months.

Notwithstanding anything contained herein, the City may accept any other forms of
financial assistance, as and if available, from the SRF Program (including without limitation any
forgivable loans, grants or other assistance whether available as an alternative to any Bond or
BAN related provision otherwise provided for herein or as a supplement or addition thereto). If
required by the SRF Program to be eligible for such financial assistance, one or more of the
series of the Bonds issued hereunder may be issued on a basis such that the payment of the
principal of or interest on such series of Bonds is junior and subordinate to the payment of the
principal of and interest on other series of Bonds issued hereunder (and/or any other revenue
bonds secured by a pledge of Net Revenues, whether now outstanding or hereafter issued), all as
provided by the terms of such series of Bonds as modified pursuant to this authorization. Such
financial assistance, if any, shall be as provided in the Financial Assistance Agreement and the
Bonds of each series of Bonds issued hereunder (including any modification made pursuant to

the authorization in this paragraph to the form of Bond otherwise contained herein).
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Section 3. Registrar and Paying Agent; Book-Entry Provisions. The Clerk-Treasurer

is hereby authorized to contract with a qualified financial institution to serve as Registrar and
Paying Agent for the Bonds ("Registrar" or "Paying Agent"). The Registrar is hereby charged
with the responsibility of authenticating the Bonds. The Clerk-Treasurer is hereby authorized to
enter into such agreements or understandings with the Registrar as will enable the institution to
perform the services required of a registrar and paying agent. The Clerk-Treasurer is further
authorized to pay such fees as the Registrar may charge for the services it provides as Registrar
and Paying Agent and such fees may be paid from the Sewage Works Sinking Fund established
to pay the principal of and interest on the Bonds as fiscal agency charges.

As to the BANS and as to the Bonds, if sold to the Authority as part of its SRF Program
or any other purchaser that does not object to such designation, the Clerk-Treasurer may serve as
Registrar and Paying Agent and is hereby charged with the duties of a Registrar and Paying
Agent.

If any Bonds or BANSs are sold to the Authority as part of its SRF Program, the principal
of and interest thereon shall be paid by wire transfer to such financial institution if and as
directed by the Authority on the due date of such payment or, if such due date is a day when
financial institutions are not open for business, on the business day immediately after such due
date. So long as the Authority is the owner of the Bonds or BANS, such Bonds and BANs shall
be presented for payment as directed by the Authority.

For any Bonds not sold to the Authority as part of its SRF Program, the principal of the
Bonds shall be payable at the principal corporate trust 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 owners thereof as the names appear as of the fifteenth day of the
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