January 22, 2013

The Mayor and Council of the City of Calera met on January 22, 2013 at 6:30 p.m. at
Calera City Hall with the following present:

Mayor: Jon G. Graham

Council Members:  Ernest Montgomery, Alan Watts, David Bradshaw, Chris Bunn,
Philip Busby, Bobby Joe Phillips

Department Heads:  Doug Smedley, Sewer Operations Director
Sean Lemley, Police Chief
David Jones, Public Works Director
Roy Hadaway, Finance Director
Matt Worthen, IT Services Manager
Sean Kendrick, Fire Chief
Seth Gandy, Parks and Recreation Director
Chris Pappas, City Engincer
Janet Greathouse, Library Director
Mike Wood, Building Official

Guests: Sandy Parks, Randy and Rebecca Krueger, Bill Davis, Todd
Bowen, Jamie Storey, Barry Staples, Harold Cole and Jasper Levio

Randy Krueger called the meeting to order and opened with a Word of Prayer and the
Pledge of Allegiance.

Council Member Bradshaw made a motion to approve and dispense with the reading of
the following minutes:

Regular Meeting — January 7, 2013
Work Session -— January 7, 2013

Council Member Watts seconded said motion which was carried unanimously

REPORTS OF DEPARTMENT HEADS:
Doug Smedley, Sewer Operations Director requested training approval.

Council Member Bradshaw made a motion to approve the training request from Mr.
Smedley. Council Member Bunn seconded said motion which was carried unanimously.

David Jones, Public Works Director updated the Mayor and Council on the installation of
the gas line to the Vulcan Property for Wiregrass.

Roy Hadaway, Finance Director submitted the following budget adjustment for approval.

Increase the Repairs and Maintenance Account by $30,000.00




Council Member Phillips made a motion to approve the budget adjustment as requested.
Council Member Bradshaw seconded said motion which was carried unanimously.

Roy Hadaway, Finance Director requested Ordinance 2006-37 adopted on September 25,
2006 be rescinded and replaced with Ordinance 2012-12 adopted on May 7, 2012.

Council Member Bunn made a motion to rescind Ordinance 2006-37 and replace with
Ordinance 2012-12, Council Member Phillips seconded said motion which was carried
unanimously.

Sean Lemley, Police Chief gave the yearly report for the Police Department.
COUNCIL MEMBER REPORTS:

Council Member Alan Watts requested Chief Lemley make contact with CSX to discuss
the condition of the railroad crossing on Highway 22.

Council Member Philip Busby discussed the Highway 70 paving project with Chris
Pappas, City Engineer, Mr, Pappas advised the area in front of the Waterford Subdivision
will be paved at the time the storm drainage is repaired under Highway 70.

MAYOR REPORT:
No Report Given
OLD BUSINESS:

Todd Bowen with Red Zone Bar and Grill requested approval on the following Alcohol
License Application.

Applicant: Red Zone Bar Grill, Inc.

Trade Name: Red Zone Bar and Grill

Location Address: 209 Supercenter Drive, Calera, Al 35040
Type License: 020- Restaurant Retail Liquor

Council Member Phillips made a motion to approve the Alcohol License Application for
Red Zone Bar and Grill. Council Member Busby seconded said motion which was carried
unanimously.



EXCERPTS FROM THE MINUTES OF A REGULAR MEETING OF
THE CITY COUNCIL OF THE CITY OF CALERA, ALABAMA

The City Council of the City of Calera met in regular public session at the City Hall in
the City of Calera, Alabama, at 6:30 p.m. on January 22, 2013. The meeting was called to order
by the Mayor, and the roll was called with the following results:

Present: Jon Graham, Mayor
David Bradshaw
Chris Bunn
Philip Busby
Alan Watts
Ernest Montgomery
Bobby Joe Phillips

Absent: None

The Mayor stated that a guorum was present and that the meeting was open for the
transaction of business,

Thereupon, the. following ordimance was introduced in writing by the Mayor, and
considered by the City Council:
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ORDINANCE NO. 2018-02

CITY OF CALERA, ALABAMA

For

$3,070,000
GENERAL OBLIGATION WARRANTS
SERIES 2013-A

Adopted: danuary 22, 2013
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ORDINANCE NO. 2013-02

AN ORDINANCE AUTHORIZING THE ISSUANCE AND MAKING PROVISION FOR
THE PAYMENT OF $3,070,000 GENERAL OBLIGATION WARRANTS, SERIES 2013-A

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CALERA,
ALABAMA, as follows:

ARTICLE 1

Definitions; Provisions of General Application;

and Representations and Warranties of City
Section 1.01 Definitions and Use of Phrases.

(2) For all purposes of this Ordinance, except as otherwise expressly provided or unless
the context otherwise requirea:

)] The terms defined in this Article have the meanings assigned o them in
this Article and include the plural as well as the singular.

{b) All references in this Ordinance to designated “Articles”, “Sections” and
other subdivisions are to the designated Articles, Sections and subdivisions of this
Ordinance as originally adopted.

(c) The terms “herein”, “hereof’ and “hereunder” and other words of similay
import refer to this Ordinance as a whole and not to any particular Article, Section or other
subdivision.

(d) The following words and phrases and others evidently intended as the
equivalent thereof shall, in the absence of clear implication herein otherwise, be given
the following respective intexpretations herein:

. Authorized Denominations means with respect to all Warrants the amount of $5,000
and any integral multiple theroof for each maturity.

Beneficial Owner ghall have the meaning set forth in Section 3.04(a).

Book-Eniry System means a book-entry only system of evidence of purchase and transfer
of beneficial ownership interests in the Warrants.

Business Day means a day, other than a Saturday or a Sunday, on which commercial
banking institutions are open for business in the state where the principal corporate office of the
Paying Agent is located and a day on which the payment system of the Federal Reserve System is
operational.
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City means shall mean the city of Calera, Alabama and its successors and assigns.

Code means the Internal Revenue Code of 1986, as amended, and all references to specific
gsections of the Code shall be deemed {0 include any and all respective successor provisions to such
sections.

Continuing Disclosure Agreement means the Continuing Disclosure Agresment dated
the date of delivery by the City in favor of the Holders.

Direct Participant or Direct Participants means securities brokers and dealers, banks,
trust companies, clearing corporations and other financial institutions which have access to the
Book-Entry Syatem.

Eligible Certificates means interest bearing certificates of deposit issued by any bank
organized under the laws of the United States of America or of any state thereof, provided that (i)
the issuing bank has capital, surplus and undivided profits of not less than $50,0600,000 at the '
time of issuance of such certificates, or (ii) the issuing bank collaterally secures such certificates
by depositing and pledging with a federal reserve bank Federal Securities having a market value
(exclusive of accrued infterest) not less than the face amount of such certificates.

Enabling Law shall mean Section 11-47-2 of the Code of Alabama 1975,

Federal Securities means direct general obligations of the United States of America or
any securities on which the payment of the principal and interest are unconditionally guaranteed
by the United States of America,

Fiscal Year means the period beginning on October 1 of one calendar year and ending
on September 30 of the next succeeding calendar year or such other Fiscal Year as may hereafter
be adopted by the City.

Holder when used with respect to any Warrant means the Person in whose name such
Warrant is registered in the Warrant Register.

Indirect Participant or Indirect Participants means securities brokers and dealers,
banks, trust companies, clearing corporations and other financial institutions for which the
Securities Depository holds Warrants as securities depository through a Direct Participant,

] Interest Payment Date shall mean May 1, 2013 and each May 1 and November 1
thereafter.

Letter of Representation means and includes (i) the Letter of Representation with
respect to the Warrants among the City, the Paying Agent and the Securities Depository and (if) any
other or subsequent agreement by whatever name or identification with respect to the Warrants
among said parties from time to time in effect,

Official Statement shall have the meaning assigned in Section 9.02(a).
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Ordinance means this Ordinance as originally adopted or as it may from time to time be
supplemented, meodified or amended.

Outstanding when used with respect to Warrants means, ag of the date of determination,
all Warrants theretofore authenticated and delivered under this Ordinance, except: (1) Warrants
theretofore canceled by the Paying Agent or delivered to the Paying Agent for cancellation; and (2)
Warrants for whose payment or redemption money in the necessary amount has been theretofore
deposited with the Paying Agent in trust for the Holdersa thereof, provided that, if such warrants ave
to be redeemed, notice of such redemption has been duly given pursuant o this Ordinance or
provision therefor satisfactory to the Paying Agent has been made; and (3) Warrants for the
payment of which provisions have been made in accordance with Article 10; and (4) Warrants in
exchange for or in lieu of which other warrants have been authenticated and delivered under this
Ordinance.

Paying Agent means (i) The Bank of New York Mellon Trust Company, National
Association, the bank designated by the City as the paying agent for the Warrant Ffund and the
paying agent and registrar for the Warrants, and (i} any successor bank designated as such
depository, paying agent and registrar pursuant to Section 8.03 hereof,

Person shall include any individual, corporation, partnership, limited liability company,
joint venture, aesociation, trust, unincorporated organization and any government or agency or
political subdivision thereof,

Principal Office of the Paying Agent means the office where the Paying Agont
maintains its designated trust office for purposes of this Ordinance, or such other office as shall be
designated by the Paying Agent by written notice to the City and the Holders.

Qualified Investments means:
{1 Federal Securities or a trust or fund consisting of Federal Securities, or

{2) A certificate of deposit or time depoeit issued by () the Paying Agent, or (ii) any
other bank organized under the laws of the United States of America or any state thereof with
capital, surplus and undivided profits of not less than $50,000,000, provided in each case such
deposit ig insured by the Federal Deposit Insurance Corporation or such deposit is collaterally
secured by the issuing bank by pledging Federal Securities having a market value (exclusive of
acerued interest) not less than the face amount of such certificate less the amount of such deposit
insured by the Federal Deposit Insurance Corporation.,

Refunded Obligations means those of the Series 2006 Warrgnts in an aggregate principal
amount of $2,580,000 having stated maturities in 2027, 2028, 2029, and in the amount of $345,000
in 2030, and in the amount of $375,000 in 2081 and in the amount of $210,000 in 2032,

Regular Record Date means, for each Interest Payment Date, the 15t day of the
month (whether or not a Business Day) next preceding any Interest Payment Date.
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Securities Depository means The Depository Trust Company, a limited purpose trust
company organized under the laws of the State of New York, and the successors and assigns thereof,
and any substitute gecurities depository therefor that maintains a Book-Entry System for the
Warrants,

Securities Depository Nominee means the Securities Depository or the nominee of such
Securities Depository in whose name there ghall be rogistered on the Warrant Register the
Warrants to be delivered to such Securities Depository during a period in which the Warrants are
held pursuant to the Book-Entry System,

Series 2006 Refunding Trust Agreement means the Refunding Trust Agreement
dated Foebruary 1, 2013 by the City and The Bank of New York Mellon Truat Company, National
Association, as paying agent for the Series 2006 Warrants, with respect to the refunding of the
Refunded Obligations.

Series 2006 Warrants means the General Obligation Warrants, Series 2006 issued by
the City.

Series 2006 Warrants Ordinance means the ordinance of the City authorizing the
issuance of the Series 2006 Warrants.

Tax Certificate and Agreement means that certain Tax Certificate and Agreement
delivered by the City with respect to the Warrants on the date of issuance thereof.

Warrant Fund means the fund established pursuant to Section 5.01 hereof.

- Warrant Registrar means the agent of the City appointed as such pursuant to Section
3.02 for the purpose of registering Warrants and transfers of Warrants,

Warrants means the General Obligation Warrants, Series 2013-A, dated the date of
delivery, authorized to be issued pursuant to the provisions of this Ordinance.

Section 1,02 Effect of Headings and Table of Contents

The Axticle and Sechon headmgs herein are for convenience only and shall not affect the
construction hereof.

Section 1.03 'Bigding Effect Upon Successors and Asgigng

All the covenants, stipulations, promiges and agreements in this Ordinance contained by or
on behalf of the City shall inure to the benefit of and bind its successors and assigns.

Section 1.04 Governing Law

This Ordinance shall be construed in accordance with and governed by the laws of the State
of Alahama.

4
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Section 1.05  Enforceability

The provisions of this Ordinance are severable. In the event that any one or more of such
provisions or the provisions of the Warrants shall, for any reason, be held illegal or invalid, such
illegality or invalidity shall not affect the other provisions of this Ordinance or of the Warrants, and
this Ordinance and the Warrants shall be construed and enforced as if such illegal or invalid
provision had not been contained herein or therein.

Section 1.06 Repeal of Conflicting Provisions

All ordinances, resolutions and orders or parts thereof in conflict with this Ordinance are, to
the extent of such conflict, hereby repealed,

Section 1.07 Ordinance a Contract

The terms, provisions and covenants set forth in this Ordinance shall constitute a
contract with the registered owners from time to time of the Warrants and shall remain in effect
until the principal of and interest on the Warrants shall have been paid in full,

Section 1.08 Findings of Fact and Representations

The City, upon evidence duly presented to and considered by it, does hereby find,
determine and repregent ag follows:

(a) It is necessary and desirable and in the public interest for the City to issue the
Warrants to provide for the following purposes;

(1) to provide for the refunding of the Refunded Obligations; and
{2) to pay issuance expenses of the Warrants,

()] The City is not in default under the Series 2006 Warrants Resolution and no such
default ia imminent.

(©) The assessed valuation of the taxable property in the City for the preceding fiscal
year (ending September 30, 2012) is not less than $153,766,520, and the total indebtedness of the
City chargeable against the debt limitation for the City prescribed by the Constitution of
Alabama of 1901 is not more than twenty percent of said assessed valuation,
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ARTICLE 2

Source of Payment; Security
Section 2,01 Source of Payment of Warrants

The indebtedness evidenced and ordered paid by the Warrants shall be a general
obligation of the City for the punctual payment of the principal of and interest on which the full
faith, credit and taxing power of the City are hereby sacredly and irrevocably pledged.

Section 2.02 Officers and Members of the Governing Bodyv of the City Exempt
from Individual Liabili

No recourse under or upon any covenant or agreement of this Ordinance or of any
Warrant, or for any claim based thereon or otherwise in respect thereof, shall be had against any
past, present or future officer, employee, or member of the governing body of the City, or of any
successor of any thereof, and all such lizbility of every name and nature, either at common law or
in equity or by constitution or statute, and any and all such rights and claims against every such
officer, employee, or member of the governing body of the City as such, are hereby expressly
waived and released a6 a condition of, and as a consideration for, the issuance of the Warrants.

Section 2,03 Expenses of Collection; Interest Aftexr Maturity

The City hereby covenants and agrees that, if the principal of and interest on the
Warrants are not paid promptly as such principal and interest matwres and comes due, it will
pay to the Holders of the Warrants all expenses incident to the collection of any unpaid portion
“thereof, including reasonable attorneys' fees.

ARTICLE 38

The Warrants

Section 8,01 Awuthorization and Description of Warrants

(a) (€)] Pursuant to the Constitution and laws of the State of Alabama, including
particularly the Enabling Law, there is hereby anthorized to be issued a series of warrants in the
aggregate principal amount of $3,070,000 for the purposes set forth in Section 1.08(a).

{2) The Warrants shall be issued pursuant to a Book Entry System.

) The Warrants shall be designated “General Obligation Warrants, Series 2013-A,”
shall be in fully registered form, without coupons, shall be in Authorized Denominations, shall be
numbered for identification as determined by the Paying Agent, and shall be dated February 1,
2018.
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© The Warrants shall mature on November 1 in the following years and in the
following principal amounts and shall bear interest at the following per annum rates for all
Warrants maturing in the year set opposite such rate:

Principal Amount

Year aturin nt Rate
2018 $140,000 1.300%
2024 150,000 ) 2.125
2025 490,000 2.250
2026 480,000 2.300
2027 495,000 2.375
2028 506,000 2,500
2029 305,000 2.500
2030 325,000 2.625
2031 180,000 2,760

(d) Interest on the Warrants shall be payable on May 1, 2013 and on each May 1 and
November 1 thereafter.

(e) The principal of, premium (if any) and interest on the Warrants shall be payable
as provided in the form thereof in lawful money of the United States of America without
deduction for exchange, fees or expenses

o The Warrants are subject to redemption prior to maturity upon the
circumstances, in the manner, on the dates, in the amounts and order, at the redemption prices
and upon the notice as provided in this Ordinance and as set forth in the Warrants.

© The form of the Warrants and the authentication and registration certificates and
the assignments appertaining thereto shall he substantially as follows, with appropriate
changes, variations and insertions as provided herein; provided that for the purpose of printing
the Warrants the face of the Warrants need not include the entire text so long as the paragraphs
not appearing on the face of the printed Warrant appear on the reverse side thereof:
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UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF CALERA, ALABAMA

GENERAL OBLIGATION WARRANTS
SERIES 2013-A

No. R

DATED DATE: - MATURITY DATE: INTEREST RATE: Cusip:
February 1, 2013 November 1, 20__

The CITY OF CALERA, a municipal corporation organized and existing under and by
virtue of the laws of the Stats of Alabama (the “City”), for value received, hereby acknowledges
itself indebted to

CEDE & Co.

or registered assigns in the principal amount of

DOLLARS

G— )

and hereby orders and directs the City Clerk/Treasurer of the City to pay to said payee or
registered assigns, solely from the Warrant Fund hereinafter designated, said principal amount
on the Maturity Date specified above, and to pay to said payee or registered assigns from said
Warrant Fund interest on said principal amount from the date hersof at the Interest Rate per
annum specified above, computed on the basis of a 360-day year of 12 consecutive 30-day months,
payable on May 1, 2018 and on May 1 and November 1 in each year thereafter.

uthority for Issuance; Source of Pavment and Security: Referen Ordinance
This warrant is one of a duly authorized issue of $8,070,000 General Obligation
Warrants, Series 2018-A (the “Warrants”), issued pursuant to the authority of the Constitution
and laws of the state of Alabama and an ordinance and proceedings of the City duly held, passed
and conducted (the “Ordinance”),

Capitalized terms used herein without definition shall have the respective meanings
asgigned thereto in the Ordinance, :
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The indebtedness evidenced by the Warrants is a general obligation of the City and the
full faith and eredit of the City are hereby sacredly and irrevocably pledged to the punctual
payment of the principal thereof and interest thereon.,

The Warrants shall never constitute an indebtedness, pecuniary liability, or chargé
against the general credit or taxing power, of the State of Alabama or any political subdivision
thereof except the City.

Reference is hereby made to the Ordinance, copies of which are on file at the Principal
Office of the Paying Agent, for a description of the nature and extent of the security afforded by
the Ordinance, the rights and duties of the City and the Paying Agent with respect thereto, and
~ the terms and conditions upon which the purchase, transfer and exchange of beneficial
ownership interests in the Warrants are to be made by means of the Book-Entry System
administered by the Securities Depository, to and by all of which terms, conditions and
provisions of the Ordinance the owner of any beneficial interest in this warrant, by the
acquisition hereof, hereby assents and agrees to be bound.

Payment; rrant Fund

The principal of and interest on the Warrants shall be payable in lawful money of the
United States of America, without deduction for exchange, fees or expenses, by the City through the

Paying Agent.

During a period in which the Book-Entry System is not in effect for the Warrants: (1) .
payment of interest on the Warrants shall be made by check or draft mailed by the Paying Agent to
the Haolders in whose names the Warrants are registered in the Warrant Register maintained by the
Paying Agent at close of business on the Regular Record Date (such payments to be deemed timely
made if so mailed on the Interest Payment Date or, if such Interest Payment Date is not a Business
Day, on the Business Day next following such Intersst Payment Date); (2) payment of the principal
of (and premium, if any, on) the Warrants shall be made to the Holders only upon suxrender of the
Warrants at the Principal Office of the Paying Agent; and (3) all such payments of principal of,
premium (if any) and intevest on the Warrants on behalf of the City or the Paying Agent shall be
valid and effectual to satisfy and discharge the liability of the City and the Paying Agent to the
extent of the amounts so paid.

Duxing a period in which the Book-Entry System is in effoct for the Warrants; (1) payments
of principal, interest, and redemption premium, if any, with respect to the Warrants will be paid by
the Paying Agent directly to the Securities Depository, or the Securities Depository Nominee, na
Holder; provided, that payment of the principal of (and premium, if any, on) such Warrants due at
final maturity or upon redemption in whole of any of such Warrants shall be made only uwpon
surrender thereof at the Principal Office of the Paying Agent; (2) the Securities Depository and the
Direct Participants and the Indirect Participants shall be responsible for the disbursement of such
payments to the Beneficial Owners; and (3) all such payments to the Securities Depository or the
Securities Depository Nominee, as Holder, of principal of, premium (if any) and interest on such
Warrants on behalf of the City or the Paying Agent shall be valid and effectual to satisfy and
discharge the liability of the City and the Paying Agent to the extent of the amounts so paid, and the
City and the Paying Agent shall not be responsible or liable for payment to any Beneficial Owner by
the Securities Depository or by any Direct Participant or by any Indirect Participant, or for sending
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transaction statements or for maintaining, supervising or reviewing records maintained by the
Securities Depository or Direct Participants or Indirect Direct Participants.

If any payment on the Warrants is due on a day which is not a Business Day, such payment
shall be made on the first succeeding day which is a Business Day with the same effect as if made on
the day such payment was due,

The City, the Paying Agent and any agent of the City or the Paying Agent may treat the
person in whose name any Warrant is registered as the owner of such Warrant for the purpose of
receiving payment of principal of, premium (if any) and interest on such Warrant and for all other
purpoges whatsoever whether or not such Warrant be overdue, and, to the extent permitted by law,
neither the City, the Paying Agent nor any such agent shall be affected by notice to the contrary.

The City has established in the Ordinance a special fund designated “Warrant Fund” (the
‘Warrant Fund”) for the payment of the principal of and interest on the Warrants and has
obligated itself to pay or cause to be paid into the Warrant Fund, from the revenues or funds of
the City, sums sufficient to provide for the payment of the principal of and interest on the
Warrants as the same shall become due and payable.

Redemption
Opiional Rederption

The Warrants having a stated maturity on and after November 1, 2020 will be subject to
prior redemption at the option and direction of the City, as a whole or in part in integral multiples of
$6,000, on November 1, 2019 or on any date thereafter, in such order and amounts of maturity or
maturities as the City may determine and by lot within a maturity, at a redemption price for each
Warrant redeemed equal to the principal amount thereof to be redeemed, plus accrued interest to
(but not including) the redemption date, without premium or penalty.
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Manda T

The Warrants having a stated maturity on November 1, 2018 (the “2018 Term
Warrants”) are subject to scheduled mandatory redemption, by lot, on November 1 in each of the
years and in the aggregate principal amounts set forth below (subject to a credit for the principal
amount: of the 2018 Term Warrants then cancelled or redeemed and not previously claimed ag a
credit), at a redemption price for each 2018 Term Warrant to be redeemed equal to the principal
amount thereof, plus accrued interest thereon to the redemption date, without premium or
penalty:

Prineipal Amount to Be
Year Mandatorily Redeemed
2013 $20,000
2014 24,000
20156 25,000
2016 25,000
2017 25,000

$25,000 principal amount of the 2018 Term Warrants is scheduled to be retired at maturity
(November 1, 2018},

The Warrants having a stated maturity on November 1, 2024 (the “2024 Term
Warrants”) are subject to scheduled mandatory redemption, by lot, on November 1 in each of the
years and in the aggregate principal amounts set forth below {subject to a credit for the principal
amount of the 2024 Term Warrants then cancelled or redeemed and not previously claimed as a
credit), at a redemption price for each 2024 Term Warrant to be redeemed equal to the principal
amount thereof, plus accrued interest thereon to the redemption date, without premium or

-penalty:

Principal Amount to Be
Year Mandatorily Redeemed
2019 $26,000
2020 25,000
2021 25,000
2022 25,000
2023 25,000

$26,000 principal amount of the 2024 Term Warrants is scheduled to be retived at maturity
(November 1, 2024).

General
Warrants to be redeemed shall be selected by the Securities Depository or Paying Agent as

provided in the Ovdinance, and redemption ‘theljeof shall be effected in the manner, upon the notice,
and on the terms and conditions provided in the Ordinance,
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Notice meeting the requirements of the Ordinance of the intended redemption of any
Warrants shall be given by the Paying Agent to the Holder of each Warrant, all or a portion of the
principal of which is to be redeemed, not less than 80 days prior to the proposed redemption date, by
United States registered or certified mail (first class, postage prepaid), or, if the Securities
Depository or Securities Depository Nominee is the Holder, at the times and in the manner as
provided in the Letter of Representation, at the address of such Holder appearing in the Warrant
Register; provided, however, any Holder may waive the requirement of notice as to the redemption
(in whole or in part) of the Warrant or Warrants thereof.

Warrants (or portions thereof) for the redemption and payment of which provision has been
made and notice thereof given all in accordance with the Ordinance shall thereupon cease to be
entitled to the benefits of the Ordinance and shall cease to bear interest from and after the date
fixed for redemption unless default shall be made in the payment of the redemption price,

arrants Pavable on mption Date; Interest to A after Redempti te

Notice of redemption having been given as aforesaid, the Warrants to be redeemed will, on
the redemption date, become due and payable at the redemption price therein specified, and from
and after such date (unless the City shall default in the payment of the redemption price) such
Warrants will cease to bear interest. Installments of interest due prior to the redemption date will
be paid to the registered holders of the Warrants on the relevant record dates.
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Registration, Transfer, Exchange; Book Entry System

The Warrants are initially issued in Authorized Denominations pursuant to the Book-Entry
System to be administered by the Securities Depository and registered in the name of and held by
the Securitics Depository Nominee, During the period in which the Securities Depository Nominee
is the registered owner of the Warrants, purchases and tranefars of ownership of beneficial interests
“in the Warrants will be evidenced by hock-entry only, as more particularly provided in the
Ordinance,

The Securities Depository may discontinue providing its services as depository with respect
to the Warrants at any time by giving reasonable notice to the City or the Paying Agent.

In the event the Bool-Entry System for the Warrants is discontinued, Warrants in
certificated form in Authorized Denominations will he physically distributed to the owners of
beneficial interests in the Warrants, the Warrants will be registered in the names of the owners
thereof on the registration books of the Paying Agent pertaining thereto, and the following
provisions with respect to registration, tranefer and exchange of the Warrants by the registered
owners thereof shall apply, subject to the further conditions set forth in the Series 2013-A Warrants
Ordinance with respect thereto:

@) The Warrants may be transferred by the registered owner in person or by
authorized attorney, only on the Warrant Register maintained by the Paying Agent and only upon
surrender of the Warrant to the Paying Agent for cancellation with a written instrument of transfer
acceptable to the Paying Agent executed by the registered owner or his duly authorized attorney,
and upon any such transfer, a new Warrant of like tenor shall be issued to the transferee in
exchange therefor. ’

b) The registered owner of any Warrant in a face amount of more than the smalleat
Anthorized Denomination may surrender the same in exchange for more than one Warrant, each in
the principal amount which is an integral multiple of an Authorized Denomination, having the same
year of maturity as the Warrant so surrendered and the same aggregate principal amount. The
registered owner of two or more Warrants having the same principal maturity may surrender the
same in exchange for a single Warrant in the aggregate principal amount of the Warrants so
surrendered,

()] The Paying Agent shall not be required {0 transfer or exchange any Warrant during
the period from the Regular Record Date and the then next succeeding Interest Payment Date; and
in the event that any Warrant (or any part thereof) is duly called for redemption, the Paying Agent
shall not be required fo register or transfer any such Warrant during the period of forty-five (45)
days next preceding the date fixed for such redemption. No charge shall be made for the privilege of
transfer or exchange, but the registered owner of any Warrant requesting any such transfer or
exchange shall pay any tax or other governmental charge required to be paid with respect thereto.
The registered owner of any Warrant will be requived to pay any expenses incurred in connection
with the replacement of a mutilated, Jost, stolen or destroyed Warrant.
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The Ordinance provides that each registered owner of the Warrants, by receiving or
accepting the Warrant, consents and agrees and is estopped to deny that, insofar as the City and the
Paying Agent are concerned, the Warrant may be transferred only in accordance with the provisions
of the Ordinance.

ﬁeneral

No covenant or agreement contained in this warrant or in the Ordinance shall be deemed
to be a covenant or agreement of any officer, agent, employee, or member of the governing body of
the City or of the Paying Agent in its individual capacity and none of such parties or persons nor
any officer executing this warrant shall be liable personally on this warrant or be subject to any
personal Hability or acconntability by reason of the issuance of this warrant.

This warrant shall not be valid or become obligatory for any purpose until the Certificate
of Authentication and Registration inscribed hereon shall have been executed by the Paying
Agent by the manual signature of one of its authorized officers.

It is hereby recited, certified and declared that the indebtedness evidenced and ordered
paid by this warrant is lawfully due without condition, abatement or offzet of any description,
that this warrant has been registered in the manner provided hy law, that all acts, conditions
and things required by the Constitution and laws of the State of Alabama to happen, exist and he
performed precedent to and in the authorization, execution, registration and issuance of this
warrant and the adoption of the Ordinance, have happened, do exist and have been performed in
due time, form and manner as so required by law and that the principal amount of this warrant,
together with all other indebtedness of the City, are within every debt and other limit prescribed
by the Constitution and laws of the State of Alabama.
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City as
the governing body thereof, has caused this warrant to be executed in its name and on its behalf
by the Mayor of the City, has caused its corporate seal to be affixed hereto and the same attested
by the City Clerk/Treasurer of the City, and has caused this warrant to be dated the date and
year gpecified above:

CITY OF CALERA, ALABAMA
By:
Mayor
SEAL
Attest:
City Clerk/Treasurer
REGISTRATION CERTIFICATE

The undersigned hereby certifies that this Warrant has been duly registered as a claim
against the City of Calera, in the State of Alabama, and the Warrant Fund referred to herein.

City Clerk/Treasurer of the
City of Calera, Alabama
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AUTHENTICATION AND REGISTRATION DATE: FEBRUARY 7, 2013

CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This warrant is hereby authenticated and has been registered by the City of Calera,
Alahama on the registration books maintained with the Paying Agent in the name of the above
registered owner on the Authentication and Registration Date noted above,

THE BANK OF NEW YORK MELLON TRUST
COMPANY, NATIONAL ASSOCIATION

By

Its Authorized Officer
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ASSIGNMENT

For value received hereby sell(s), assign(s), and
transfer(s) unto the within Warrant and hereby irrevocably constitute(s) and
appoint{g) , attorney, with full power of substitution in the premises, to

transfer this Warrant on the booka of the within mentioned Paying Agent.

Dated this _____ day of

NOTE: The signature on this assignment must correspond with the name of the registered
owner as it appears on the face of the within Warrant in every particular, without alteration,
enlargement or change whatsoever.

Signature Guaranteed:*

(Bank, Trust Company or Firm)

By

(Authorized Officer)

* Signature(s) must be guaranteed by an eligible guarantor institution which is a member
of the recognized signature guarantee program, ie. Securities Transfer Agents Medallion
Program (STAMP), Stock Exchanges Medallion Program (SEMP), or New York Stack Exchange
‘Medallion Signature Program (MSP).

Notice By Securities Depository

Unless the within Warrant is presented by an authorized representative of the Securities
Depository (as defined in the Ordinance roferenced in the within Warrant), to the City or its
agent for registration of transfer, exchange, or payment, and any Warrant issued is registered in
the name of the Securitics Depository or the Securities Depository Nominee (as defined in the
Ordinance referenced in the within Warrant), as the case may be, or in such other name as is
requested by an authorized representative of the Securities Depository (and any payment is
made to the Securities Depository or the Securities Depository Nominee or to such other entity as
is requested by an authorized representative of the Securities Depository), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
. IS WRONGFUL inasmuch as the registered owner hereof, the Securities Depository or Securities
Depository Nominee, as the case may be, has an interest herein.
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Section 3.02 Registration of Warrants

@ The City shall cause to be kept at the Principal Office of the Paying Agent a register
(the “Warrant Register”) in which, subject to such reasonable regulations as it may prescribe, the
City shall provide for the registration of Warrants and registration of transfers of Warrants entitled
to be registered or transferred as herein provided.

() The Paying Agent is hereby appointed “Warrant Registrar” for the purpose of
registoring Warrants and transfers of Warrants as herein provided.

Section 3.03 Execution, Authentication and Delivery of Warrants

(a) The Warrants shall be executed in the name of and on behalf of the City by
signature of the Mayor, shall be sealed with the seal of the City imprinted thereon, and said seal
and said Warrants shall be attested by the City Clerk/Treasurer of the City. The Warrants shall
be registered by the City Clerk/Treasurer of the City as a claim against the City and the Warrant
Fund. The Mayor and the City Clerk/Treasurer of the City are hereby authorized and directed to
80 execute, attest and register the Warrants as provided above. All Warrants bearing the
signature of officers in office on the date of signing thereof shall be valid and binding obligations,
notwithstanding that before the delivery and payment therefor, such officers whose signatures
appear thereon shall have ceased to be officers of the City.

(b) The Paying Agent is hereby directed to execute the Authentication and
Registration Certificate appearing on each Warrant.

© No Warrant issued hereunder shall be the valid and binding obligation of the
- City unless said Authentication and Registration Certificate shall have been executed as
provided herein. :

Section .04 Book-Entry System

{a) The Warrants shall be issued pursuant to a Book-Entry System administered by the
Securities Depository with no physical distribution of any Warrant to any Person. One Warrant for
each maturity will be issued, registered in the name of the Securities Depository Nominee, and
immobilized in the custody of the Securities Depository, Bensficial ownership interests in Warrants
held by the Securities Depository may be purchased by or through Direct Participants. The holders
of these beneficial ownership interests in such Warrants are referzed to as the ‘Beneficial Qwners”,
The Beneficial Owners will not receive certificated warrants representing their beneficial ownership
interests. Ownership of the interests in Warrants in Authorized Denominations will be evidenced
on the records of the Securities Depository and the Direct Participants and Indirect Participants
pursuant to rules and procedures established by the Securities Depository. During a period in
which the Book-Entry System is in effect for the Warrants the City and the Paying Agent shall treat
the Securities Depository or the Securities Depository Nominee as the only registered owner of such
Warrants for all purposes under this Ordinance, including, without limitation, receipt of all
principal of, premium (f any) and interest on the Warrants, receipt of notices, voting, and
requesting or directing the Paying Agent or City to take or not to take, or consenting to, certain,
actions under this Ordinance. In the event the Sscurities Depository or the Securities Depository
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Nominee assigns its rights to consent or vote under this Ordinance to any Direct Participant or
Indirect Participant, the City and the Paying Agent shall treat such assignee or assignees as the
only registered owner or owners of the Warrants for the purpose of exercising such rights so
agsigned.

()] During a period in which the Book-Entry System is in effect for the Warrants,
payments of principal, interest, and redemption premium, if any, with respect to such Warrants will
be paid by the Paying Agent directly to the Securities Depository, or the Securities Depository
Nominee, as Holder, and as provided in the Letter of Representation; provided, that payment of the
principal of (and premium, if any, on) such Warrants due at final maturity or upon redemption in
whole of any of such Warrants shall be made only upon surrender thereof at the Principal Office of
the Paying Agent. The Securities Depository and the Direct Participants and the Indirect
Participants shall be responsible for the dishursement of such payments to the Beneficial Owners.
All such payments to the Securities Depository or the Securities Depository Nominee, as Holder, of
principal of, premium Gf any) and interest on such Warrants on behalf of the City or the Paying
Agent shall be valid and effectual to satisfy and discharge the liability of the City and the Paying
Agent to the extent of the amounts so paid, and the City and the Paying Agent shall not be
responsible or liable for payment to any Beneficial Owner by the Securitioe Depository or by any
Direct Participant or by any Indirect Participant, or for sending traneaction statements or for
maintaining, supervising or reviewing records maintained by the Securities Depository or Direct
Participants or Indirect Direct Participants. ’

© Transfers of ownership interests in the Warrants by the Beneficial Owners thereof,
and conveyance of notices and other communications by the Securities Depository to Direct
Participants, by Direct Participants to Indivect Participants, and by Direct Participants and Indirect
Participants to Beneficial Owners of the Warrants, will be governed by arrangements among the
Securities Depository, Divect Participants, Indirect Participants and the Beneficial Owners, subject
to any statutory and regulatory requirements as may be. in effect from time to time. For every
transfer and exchange of beneficial ownership in such Warrants, the Beneficial Owners may be
charged a sum sufficient to cover any tax, fee or other governmental chargs that may be imposed in
relation thereto.

(D Redemption notices respecting Warrants held by the Securities Depository shall be
sent to the Securities Depository Nominee by the Paying Agent and redemption of Warrants shall be
effected as provided in Article 4.

(&) The City may enter into a custody agreement with any bank or trust company
serving as custodian (which may be the Paying Agent serving in the capacity of custodian) to provide
for a Book-Entry System or similar method for the registration and transfer of the Warrants,

® During a peried in which the Book-Entry System is in effect for the Warrants in
accordance herewith, the provisions of this Ordinance and such Warrants shall be construed in
~ accordance with the Letter of Representation and to give full effect to such Book-Entry System.

& The Beneficial Owners of all the Warrants, by their acquisition of any beneficial
interest in a Warrant or Warrants, and the Securities Depository, the Securities Depository
Nominee, and all Direct Participants and all Indirect Participants, severally agree that the City and
the Paying Agent shall not have any responsibility or obligation to any Direct Participant or any
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Indirect Participant or any Beneficial Owner with respect to (1) the accuracy of any records
maintained by the Securities Depository or any Direct Partictpant or any Indirect Participant; (2)
the payment by the Securities Depository or any Direct Participant or any Indirect Participant of
any amount due to any Beneficial Owner in respect of the principal of, premiwm (if any) and interest
on the Warrants; (3) the delivery or timeliness of delivery by the Securities Depository or any Direct
Participant or any Indirect Participant of any notice due to any Beneficial Owner which is required
or permitted under the terms of this Ordinance to be given to Beneficial Owners; or (4) any consent
given or other action taken by the Securities Depository, or the Securities Depository Nominee, as
owWner.

Section 8.05 Discontinnation of Book-Entry System; Registration, Transfer, and

xchange of Warr : Replacement of Mutilated, Lost, Destroved or Stolen nt

(a) The Securities Depository may determine to discontinue the Book-Entry System
with respect to the Warrants at any time upon notice to the City and the Paying Agent and upon
discharge of its responsibilities with respect thereto under applicable law. Upon such notice and
compliance with law the Book-Entry System for the Warrants will be discontinued unless a
successor securities depository is appointed by the City.

®) In the event the Book-Entry System for the Warrants is discontinued, Warrants in
certificated form in Authorized Denominations will be physically distributed to the Beneficial
Owners thereof and such Warrants will be registered in the names of the owners thereof on the
Warrant Register, the Paying Agent will make payments of principal of, premium Gf any) and
intereat on such Warrants to the registered owners thereof as provided in the Warrants and this
Ordinance, and the following provisions with respect to registration, transfer and exchange of such
Warrants by the registered owners thereof shall apply:

() Upon surrender for transfer of any Warrant at the Principal Office of the
Warrant Registrar, the City shall execute, and the Paying Agent shall authenticate, register and
deliver, in the name of the designated transferee or transferees, one or more new Warrants, of any
Authorized Denominations and in a principal amount equal to the unpaid or unredeemed portion of
the principal of the Warrant so presented.

{2) If and to the extent so provided with respect to the Warrants, at the option
of the Holder, Warrants may be exchanged for other Warrants in Authorized Denominations and of
a like aggregate principal amount, upon surrender of the Warrants to be exchanged at the Principal
Office of the Warrant Registrar. Whenever any Warrants are so surrendered for exchange, the City
shall execute, and the Paying Agent shall authenticate, register and deliver, the Warrants which the

" Holder making the exchange is entitled to receive.

@A) All Warrants surrendered upon any exchange or transfer provided for in
this Ordinance shall be cancelled as provided in Section 3.07.

{4 All Warrants issued upon any transfer or exchange of Warrants shall be the

valid obligations of the City and be entitled to the same security and benefits under this Ordinance
as the Warrants surrendered upon such transfer or exchange.
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(5) Every Warrant presented or surrendered for transfor or exchange shall Gf so
required by the City or the Warrant Registrar) be duly endorsed or be accompanied by a written
insttument of transfer in form satisfactory to the City and the Warrant Registrar duly executed by
the Holder thereof or his attorney duly authorized in writing.

(6) No charge shall be made to the Holder for any transfer or exchange of
Warrants, but the City may require payment of a sum sufficient to cover any {ax or other
governmental charge that may be imposed in connection with any transfer or exchange of Warrants.

¢} The Paying Agent shall not be required to transfer or exchange any
Warrant during the period between the Regular Record Date and the then next succeeding interest
payment date; and, in the event that any Warrant (or any part thereof) is duly called for
redemption, the Paying Agent shall not be required to transfer or exchange any such Warrant
during the period of forty-five (45) days next preceding the date fixed for such redemption.

(8) If () any mutilated Warrant is surrendered to the Paying Agent, or the City
and the Paying Agent receive evidence to their satisfaction of the destruction, loss or theft of any
Warrant, and (i) there is delivered to the City and the Paying Agent such security or indemnity as
may be required by them to save each of them harmless, then, in the absence of notice to the City or
the Paying Agent that such Warrant has been acquired by a bona fide purchaser, the City shall
execute and the Paying Agent shall authenticate, register and deliver, in exchange for or in lieu of
any such mutilated, destroyed, lost or stolen Warrant, a new Warrant of like tenor and principal
amount, bearing a number not contemporanecusly outstanding.

9) Upon the issuance of any new Warrant under this Section, the City may
require the payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto and any other expenses connected therewith,

(10)  Every new Warrant issued pursuant to this Section in lieu of any destroyed,'
lost or stolen Warrant shall constitute an original additional contractual obligation of the City,
whather or not the destroyed, lost or stolen Warrant shall be at any time enforceable by anyene.

(11)  The provisions of this Section are exclusive and shall preclude (fo the extent
lawful) all other rights and remedies with respect to the replacement or payment of mutilated;
destroyed, lost or stolen Warrants

Section 8.06 Payment of Warrants: Payment Dates; Persons Deemed Owners

(a) The principal of, premium {if any) and interest on the Warrants shall be payable at
the Principal Office of the Paying Agent and as provided in this Ordinance and in the Warrants;
provided, the final principal payment on such Warrants shall be payable only upon presentation
thereof at the Principal Office of the Paying Agent.

®) If any payment on the Warrants is due on a day which is not a Business Day, such

payment shall be made on the first succeeding day which is a Business Day with the same effect as
if made on the day such payment was due.
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{©) The City, the Paying Agent and any agent of the City or the Paying Agent may treat
the Person in whose name any Warrant is registered as the owner of such Warrant for the puxpose
of receiving payment of principal of, premium (f any) and interest on such Warrant and for all other
purposes whatsoever whether or not such Warrant be overdue, and, to the extent permitted by law,
neither the City, the Paying Agent nor any such agent shall be affected by notice to the contrary.

Section 8,07 Cancellation of Surrendered Warrants

All Warrante surrendered for payment, redemption, transfer or exchange, shall be promptly
cancelled by the Paying Agent. No Warrant shall be authenticated in Lieu of or in exchange for any
Warrant cancelled as provided in this Section, except as expressly provided by this Ordinance, All
cancelled Warrants held by the Paying Agent shall be destroyed and certificates thereof furnished to
the City.

Seotion 3.08 Application of Proceeds of Warrants

The net proceeds of the Warrants of $2,997,178.48 ($3,070,000.60 less net original fssue
discount of $43,334.36 and plus accrued interest of $1,207.83 and less underwriting discount of
$30,700.00) shall be applied as follows on the date of issuance of the Warrants:

£] the amount of $1,207.83 as accrued interest on the Warrants shall be
deposited in the Warrant Fund and applied to the payment of interest on the Warrants on May 1,
2013;

($24] the amount of $2,974,892.64 shall be delivered to The Bank of New York
Mellon Trust Company, National Association, as paying agent, for the payment and retirement of
the Refunded Obligations pursuant to the Series 2006 Refunding Trust Agreement; and

(3  the amount of $21,073.01 shall be held by the City and applied to the
payment of issuance expenses.

ARTICLE 4

Redemption of Warrants
Section 4.01 General Applicability of Article

The Warrants shall be subject to redemption in accordance with their terms and in
accordance with this Article,

Section 4,02 Election to Redeem; Notice to Paying Agent

The election of the City to exercise any right of optional redemption shall be given by
written notice to the Paying Agent not less than 45 days prior to the proposed redemption date.
In case of any redemption at the option of the City of less than all of the principal amount of the
Outstanding Warrants, the City shall, at least 60 days prior to the date fixed by the City for
redemption of Warrants (unless a shorter notice shall be satisfactory to the Paying Agent) notify
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the Paying Agent of such redemption date and of the principal amount of Warrants to be
redeemed.

Section 4.08 Selection of Warrants to he Redeemed

(2) If less than all of the Quistanding Warrants are to be redeemed during a period
in which the Book-Entry System is in effect for the Warrants, the City shall designate the order
and amount of maturities of the Warrants (or portions thereof} to be redeemed not less than 45
nox more than 60 days prior to the redemption date from the Outstanding Warrants which have
not previously been called for redemption, and, in accordance with the Letter of Representation,
the Securities Depository may determine the amount of the interest of each Direct Participant in
those Warrants to be redeemed, on the basis of the smallest Authorized Denomination of such
Warrants, by lot or by such other method as the Securities Depository shall deem fair and
appropriate.

)] If less than all of the Qutstanding Warrants are to be redeemed during a period
in which the Book-Entry System is not in effect for the Warrants, the City shall designate the
order and amount of maturities of the Warrants (or portions thereof) to be redeemed not less
than 45 nor more than 60 days prior to the redemption date from the Qutstanding Warrante
which have not previously been called for redemption, on the basis of the smallest Authorized
Denomination of such Warrants, and the Paying Agent shall select, by lot or by such method as
the Paying Agent shafl deem fair and appropriate, the order and amount of Warrants to be
redeemed within a maturity,

{© For all purposes of this Ordinance, unless the context otherwise requires, all
provisions relating to the redemption of Warrants shall relate, in the case of any Warrant
redeemed or to be redeemed only in part, to the portion of the principal of such Warrant which
-has been or is to be redeemed.

Section 4.04 Noetice of Redemption

(a) Notice of any intended redemption shall be given by the Paying Agent to the
Holder of each Waxrant, all or a portion of the principal of which is to be redeemed, not less than
30 days prior to the proposed redemption date, by United States registered or certified mail (firat
class, postage prepaid), or, if the Securities Depository or Securities Depository Nominee is the
Holder, at the times and in the manner as provided in the Letter of Representation, at the
address of such Holder appearing in the Warrant Register; provided, however, any Holder may
waive the requirement of notice as to the redemption (in whole or in part) of the Warrant or
Warrants thereof. During a period in which the Book-Entry System is in effect, notice of any
intended redemption may also be given to each Beneficial Owner, all or portion of the interest of
which in such Warrants is to be redeemed, by the Direct Participants and, where appropriate, by
the Indirect Participants, pursvant to arrangements among said parties, gubject to statutory and
regulatory requirements in effect from time to time; provided, however, any Beneficial Owner
may waive the requirement of notice as to the redemption of the interest thereof in the Warrants.
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{3)] All notices of redemption shall afate:
(1) the redemption date,
2) the redemption price,

3) the principal amount of Warrants to be redeemed, and, if less than all
Outstanding Warrants are to be redeemed, the identification (and, in the case of partial
redemption, the respective principal amounts) of the Warrants to be redeemed,

4 that on the redemption date the redemption price of each of the Warrants
to be redeemed will become due and payable and that the interest thereon shall cease to accrue
from and after said date, and

(5) the place or places where the Warrants to be redeemed are to be
surrendered for payment of the redemption price.

Section 4.05 Payment of Redemption Price

Prior to any redemption date, the City shall deposit or cause to be deposited with the
Paying Agent an amount of money sufficient to pay the redemption price of all the Warrants
which are to be redeemed on that date. Such money shall be held in trust for the benefit of the
persons entitled to such redemption price.

Section 4.06 Warrants Payable on Redemption Date

{a) Notice of redemption having been given as aforesaid, the Warrants so to be
redesmed shall, on the redemption date, become due and payable at the redemption price therein
specified and from and after such date (unless the City shall default in the payment of the
redemption price) such Warrants shall cease to bear inferest. Upon presentation of any such
Warrant for redemption, or compliance with the requirements of the Securities Depository with
vespect to redemption in part, in accordance with said notice such Warrant shall be paid by the
City at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable to the Holders of the Warrants. according to the terms of such Warrants and the
provisions of this Ordinance.

() If any Warrant called for redemption shall not be 8o paid upon surrender thereof
for redemption, the principal of the Warrant to be so redeemed shall, until paid, continue to bear
interest from the redemption date at the rate prescribed in such Warrant.

Section 4.07 Warrants Redeemed in Part

(a) During a period in which the Book-Entry System is in effect for the Warrants, the
recordation and evidence of any reduction in the aggregate principal amount of the Warrants as
a result of the redemption of a portion thereof shall be made in accordance with the Letter of
Representation and the rules and procedures of the Securities Depository with respect thereto
from time to time in effect.
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) During a period in which the Book-Entry System is not in effect for the Warrants,
unless otherwise provided herein, any Warrant which is to be redeemed only in part shall be
surrendered at the principal corporate trust office of the Paying Agent (with, if the City or the
Paying Agent requires, due endorsement by, or a written instrument of assignment or {ransfer in
form satisfactory to the City and the Paying Agent duly executed by the Holder thereof or his
attorney duly authorized in writing) and the City shall execute and the Paying Agent shall
authenticate and deliver to the Holder of such Warrant, without service charge, a new Warrant
or Warrants of any Authorized Denomination as requested by such Holder in aggregate principal
amount equal to and in exchange for the unredeemed portion of the principal of the Warrant so
surrendered.

ARTICLE 5

1 Warr Fund

Section 5.01 'The Warrant Fund

(a) There is hereby established a special fund which shall be designated the
“Warrant Fund”. The Paying Agent shall be the depository, custodian and disbursing agent for
the Warrant Fund. The money in the Warrant Fund shall be used only to pay principal of and
interest on the Warrants as the same shall become due and payable.

(b) There shall be deposited in the Warrant Fund the following amounts on the
following dates:

(1) Simultaneously with the delivery of the Warrants to the original
purchaser thereof, the amount received as accrued interest on the Warrants, which
amount shall be credited against the deposits required by paragraph (2) of this
subsection until exhausted,

(2) On or before the twentieth day of each April and October in each year, an
amount equal to the interest coming due on the Warrants on the next ensuwing Interest
Payment Date.

3) On or before the twentieth day in October in each year, an amount equal
to the principal maturing on the Warrants on the next ensuing principal payment date.

@ All other money required to be deposited in the Warrant Fund pursuant
te this Ordinance.

(& . The Paying Agent will deposit in the Warrant Fund all money received by the
Paying Agent when accompanied by directions that such money is to be deposited in the Warrant
Fund.

() The City and Paying Agent covenant and .agree that @) all money transferred to

or deposited in the Warrant Fund shall be applied to the payment of principal of or interest on
the Warrants within 18 months from the date of such transfer or deposit and (i) all income and
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profits received from investment of money in the Warrant Fund shall be applied to the payment
of principal of or interest on the Warrants within 12 months from the date of receipt of such
income or profits.

(e} The City acknowledges that deposits and transfers to the Warrant Fund required
by thig Section have been caleulated to provide amounts which will be sufficient to pay the
principal of and interest on the Warrants as the same shall become due and payable. If on any
prineipal or interest payment date the amount on deposit in the Warrant Fund is insufficient to
pay the principal of and interest on the Warrants due and payable on such date, the City will
forthwith pay any such deficiency into the Warrant Fund.

© The City hereby authorizes and directs the Paying Agent to withdraw sufficient
money from the Warrant Fund to pay the principal of and interest on the Warrants as the same
shall become due and payable, whethor at maturity or otherwise.

(&) The City shall collect the revenues, income, taxes, assets and resources of the
City and the City shall promptly deposit inte the Warrant Fund from the aforesaid sources all
amounts required to be deposited in the Warrant Fund at the times therefor.

Section 5,02 Investment of and Security For Warrant Fund

(@) Money in the Warrant Fund shall be invested by the Paying Agent at the written
direction of the Cify in Qualified Investments. Investments shall be made so that a sufficient
principal amount shall mature or be redeemable at the option of the holder on or prior to the date or
dates the City and the Paying Agent anticipate that money from the fund invested will be required
hereunder. The Paying Agent shall not be liable or responsible for any losa resulting from any such
investment if made in compliance herewith.

{ All income derived from the investment of money on deposit in the Warrant Fund
shall remain therein and be credited against the next ensuing deposit specified therefor, and all
losses resulting from liquidation of investments in the Warrant Fund shall be charged thereto and
added to the next ensuing deposit specified therefor,

{©) The moneys at any time on deposit in the Warrant Fund shall be and at all times
remain public funds impressed with a trust for the purpose for which each of said the Warrant Fund
was created. The Paying Agent shall at all times keep the moneys on deposit in the Warrant Fund
continuously secured for the benefit of the City and the registered owners of the Warrants, either (1)
by holding on deposit as collateral security Federal Securities or other marketable securities eligible
as security for the deposit of public trust funds under regulations of the Comptroller of the
Currency, United States Treasury, having a market value at any date of calculation {exclusive of
accrued interest) not less than the amount of moneys on deposit in the fund being secured, or @ if
the furnishing of security in the manner provided in (1) asbove is not permitted by the then
applicable law and regulations, then in such other manner as may be required or permitted by the
then applicable state and federal laws and regulations respecting the security for, or granting a
preference in the cage of, the deposit of public trust funds; provided, however, that it shall not be
necessary for the Paying Agent to secure any portion of the moneys on deposit in any such fund that
may be insured by the Federal Deposit Insurance Corporation or by any agency of the United States
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of America that may succeed to its functions, or to secure any portion of the moneys that are
invested as herein provided.

ARTICLE 6

Special Covenants of the City
Section 6.01 Covenants With Respect to Federal Tax Exclusion for Interest

(a) The City agrees that the Warrants are being sold on the basis that the interest
payable on the Warrants is excludable from gross income of the registered owners thereof for
federal income taxation under Section 103 of the Code.

®) The City will observe, perform, and comply with all agreements, covenants and
warranties made thereby in the Tax Certificate and Agreement.

{c) The City hereby further covenants and agrees with the registered owners of the
Warrants that, to the extent permitted by law, it will not take any action, or omit to take any
action, with respect to the Warrants that would cause the interest on the Warrants not to be and
remain excludable from gross income pursuant to the provisions of the Code,

) The City hereby designates the Warrants as "qualified tax-exempt obligations” for
the purposes of paragraph (3) of subsection (b) of Section 265 of the Code. The City does hereby
represent that neither it nor its “subordinate entities" has issued in the aggregate more that
$10,000,000 of "qualified tax-exempt obligations" during calendar year 2013, and the City does
hereby further represent that it reasonably anticipates that the amount of neither "qualified tax-
exempt obligations" nor "tax-exempt obligations" which will be issued by the City or its "subordinate
entities" during calendar year 2013 will exceed $10,000,000.

Section 6.02 Provision of Ordinance a Contract; Remedies

(a) The terms, provisions and conditions set forth in this Ordinance constitute .a
contract between the City and the registered owners of the Warrants and shall remain in effect until
the principal of and interest on the Warrants shall have been paid in full as provided in Article 10.

®) The City agrees (i) the registered owners of the Warrants shall have all rights and
remedies for the enforcement of the Warrants and this Ordinance as may be provided by the laws of
the State of Alabama, including particulaxly the Enabling Law, and (if} the City Clerk/Treasurer of
the City is subject to mandamus in the event such officer has money available for payment of
principal of and interest on the Warrants and does not, as required by this Ordinance, deposit such
money in the Warrant Fund, when and as required by Section 5.01 of this Ordinance in each Fiscal
‘Year, and apply such proceeds (and investment earnings thereon) to the payment of the principal of
and interest on the Warrants when and as the same become due and payable in each Fiscal Year in
amounts sufficient for such purposes.
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ARTICLE 7

- Approval of Agreements

Section 7.01 Apwproval of Continuing Disclosure Agreement

)] The Continuing Disclosure Agreement, in substantially the form and of
substantially the content as the form of Continuing Disclosure Agreement presented to and
considered by the City Council of the City, is hereby authorized, approved and adopted.

(h) The Mayor of the City is hereby authorized and directed to execute and deliver
the Continuing Disclosure Agreement for and on behalf of and in the name of the City, with such
changes or additions thereto or deletions therefrom as he may deem necessary or desirable and
shall approve, which approval shall be conclusively evidenced by his executing the Continuing
Disclosure Agreement as herein provided, and the City Clerk/Treasurer is hereby authorized and
directed to affix to the Continuing Disclosure Agreement the seal of the City and to attest the
same.

Section 7.02 Approval of Serieg 2006 Refunding Trust Agreement

(a) The Series 2008 Refunding Trust Agreement, in substantially the form and of
substantially the content as the form of Series 2006 Refunding Trust Agreement presented to and
considered by the City, is hereby autherized, approved and adopted.

(b) The Mayor of the City is hereby authorized and directed to execute and deliver the
Series 2006 Refunding Trust Agreement for and on behalf of and in the name of the City, with such
changes or additions thereto or deletions therefrom as the Mayor may deem necessary or desirable
.and shall approve, which approval shall be conelusively evidenced by execution by the Mayor of the
City of the Series 2006 Refunding Trust Agreement as herein provided, and the City
ClerkfTreasurer is hereby authorized and directed to affix to the Series 2006 Refunding Trust
Agreement the seal of the City and to attest the same,

ARTICLE 8

The Paying Agent

Section 803 Designation of Paying Agent

~ The City does hereby designate and appoint The Bank of New York Mellor Trust Company,
National Association as the depositery for the Warrant Fund and as Paying Agenf, Warrant
Registrar and authenticating agent for and with respect to the Warrants.

Section 8.02 Duties of Paying Agent; Payments at Pax

(a) The Paying Agent, by acceptance of its duties hereunder, shall have agreed thereby
with the registered owners from time to time of the Warrants that it will make all remittances of
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principal of, premium (f any), and interest on the Warrants from money supplied by the City for
guch pwrpose in bankable funds at par and without discount or deduction for exchange, fees or
expenses. The City hereby covenants and agrees with the registered owners of the Warrants and
with the Paying Agent that it will pay all charges for exchange, fees or expenses which may be
incurred by the Paying Agent in the making of remittances in bankable funds at par.

{b) The Paying Agent shall not be liable hereunder except for its nencompliance with
the provisions hereof, its willful misconduct or its gross negligence,

6} It may execute any of the powers confexrred on it hereunder or perform any
duty hereunder either directly or through agents and attorneys in fact who are not regularly
in ite employ and who are selectad by it with reasonable care, but it shall be responsible for
the observance hy such agents and attorneys in fact of the terms and conditions hereof.

@ It may consult with counsel on any matters connected herewith and shall
not be answerable for any action taken or failure to take any action in good faith on the
advice of counsel, provided that its action or inaction is not contrary to an express provision
hereof.

(3) It need not, recognize a Holder of a Warrant as such without the satisfactory
establishment of his title to such warrant.

{4) It shall not be answerable for any action taken in good faith on any notice,
request, consent, certificate or other paper or document which. it believes to be genuine and
signed or acknowledged hy the proper party.

6)) It shall be entitled to reasonable compensation for its services hereunder,
including extra compensation for unusual or extraordinary services.

©) Any action taken by the Paying Agent at the request of and with the consent
of the Holder of a Warrant will bind all subsequent Holders of the same Warrant and any
warrants issued hereunder in Heu thereof,

)] It may the Holder of Warrants as if not Paying Agent hereunder.

(8) = It shall not be liable for proper application of any moneys other than those
that may be paid to or deposited with it.

© It shall not unreasonably withhold or delay any consent or approval
required of it under the provisions of this Ordinance, -

(1)  All moneys received by the Paying Agent to be held by it hereunder shall be
held as trust funds until disbursed in the manner herein provided therefor. The Paying
Agent shall not be liable to pay or allow interest thereon or otherwise to invest any such
moneys except as specifically required herein.

(11) It may make any investments permitted hereby through it's own
investment department or affiliated entity, and any Eligible Certificates issued or held by it
hereunder shall be deemed investments and not deposita,
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(12} It shall, upon reasonable request, advise the City of the amount at the time
on deposit in any of the special funds herein created.

(18)  The recitals of fact herein and in the Warrants are statements by the City
and not by the Paying Agent, and the Paying Agent is in no way responsible for the validity
or security of the Warrants, or the validity or enforceability of the Ordinance. The Paying
Agent does, however, assume responsibility for its eligibility to accept and administer the
duties created hereby, and it agrees and represents that it is duly authorized to accept and
administer such duties and that the acceptance and administration by it of such duties do
not violate or contravene, and are not void or voidable under, any applicable state or federal
law now existing,

(14)  The Paying Agent shall have no obligation to file financing statements or
continuation statements.

(15) - The Paying Agent’s immunities and protections from. Kability and its right
to indemnifieation in connection with the performance of its duties under this Ordinance
shall extend to the Paying Agent’s officers, directors, agents, attorneys and employees. Such
immunities and protections and rights to indemnification, together with the Paying Agent's
right to compensation, shall survive the Paying Agents resignation or removal, the
discharge of this Ordinance, and final payment of the Warrants,

Section 8.03 Resignation and Removal; Appointment of Successor

(a) The Paying Agent may resign and be discharged of all duties imposed upon it as
Paying Agent, Warrant Registrar and transfer agent by giving written notice of such resignation by
certified or registered mail to the City at least 30 days prior to the date when such reeignation ghall
take effect.

{9)] If at any time the Paying Agent shall vesign or be or become incapable of acting or
shall be adjudged a bankrupt or insolvent or a receiver of the Paying Agent or of its property shall be
appointed or any public officer shall take charge or control of the Paying Agent or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation, then the City may remove the
Paying Agent and the City shall promptly appoint a successor Paying Agent.

Section 8.04 Qualification of and Acceptance of Appointm Sucecessor

@) Any successor Paying Agent shall be a bank or trust company authorized to act as
Paying Agent and Warrant Registrar and having, at the time of its acceptance of such appoiniment,
combined capital and surplus of at least $50,000,000.

) Every successor Paying Agent appointed hereunder shall execute, acknowledge and
deliver to the City and to the retiring Paying Agent an instrument accepting such appointment and
thereupon the resignation or removal of the retiving Paying Agent shall become effective and such
successor Paying Agent, without any further act, deed or conveyance, shall become vested with ail
the rights, powers, and duties of the retiring Paying Agent.
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Section 8,06 Merger or Consolidation

Any corporation into which the Paying Agent may be merged or with which it may be
consolidated, or any corporation resulting from any merger or consolidation to which the Paying
Apgent shall be a party, or any corporation suceeeding fo all or substantially all of the corporate trust
husiness of the Paying Agent, shall be the successor of the Paying Agent hersunder, without the
execufion or filing of any paper or any further act on the part of any of the parties hereto, In case
any Warrants shall have been anthenticated, but not delivered, by the Paying Agent then in office,
any successor by merger or consolidation to such authenticating Paying Agent may adopt such

- authentication and deliver the Warrants so authenticated with the same effect as i such successor
Paying Agent had iteelf authenticated such Warrants.

ARTICLE 9
Sale of Warrants; Official Statement

Section 9.01 Sale and Delivery of Warrants: Closing Papers

(@) The Warrants are hereby sold to Merchant Capital, LLC, upon the payment to
the City of the purchase price of $2,997,175.48 (the principal amount thereof less underwriter's
discount of $30,700.00 and less net original issue discount of $48,334.36 plus acerued interest of
$1,207.83 to the date of delivery). The City has determined that the sale of the Warrants to such
purchaser on such terms is most advantageous to the City.

{b) The Warrant Purchase Agreement presented to this meeting is hereby approved
and the Mayor and City Clerk/Treasurer are authorized to execute such Agreement, Any prior
execution by the Mayor and City Clerk/Treasurer is hereby ratified and approved.

{© The Warrants shall be delivered to such purchaser through The Depository Trust
Company, New York, New York, upon the payment to the City of the aforesaid purchase price.
The Mayor and the City Clerk/Treasurer, or either of them, are hereby authorized and directed
to effect such delivery and in connection therewith to deliver such closing papers containing such
representations as are requived to demonstrate the legality and validity of the Warrants; the
exclusion of the interest on the Warrants from the gross income of the Holders thereof for federal
income taxation; the exemption of interest on the Warrants from State of Alabama income
faxation; and the absence of pending or threatened litigation with respect to any of such matters.
The City Clerk/Treasurer ghall give a receipt to the purchaser for the purchase price paid, and
such receipt shall be full acquittal to the purchaser and said purchaser shall not be required to
. Bee to, or be responsible for, the application of the proceeds of the Warrants. Nevertheless, the
proceeds of the Warrants shall be held in trust and applied solely for the purposes specified in
this Ordinance.
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Section 9.02 Approval of Official Statement for the Warrants

(a) The Official Statement (the “Official Statement”) with respect to the Warrants in
substantially the form and of substantially the content as the Official Statement presented tg and
considered by the City, is hereby authorized, approved and adopted,

) The City does hereby find and determine that the Official Statement is true and
correct and does not contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were mads, not misleading.

{e) The Mayor of the City is hereby authorized to date the Official Statement the date of
delivery thereof and to execute and deliver the Official Statement for and on behalf of and in the
name of the City, with such changes or additions thereto or deletions therefrom as the Mayor may
deem necessary or desirable in order to state fully and correctly the pertinent facts concemmg the
City and the Warrants.

d The Mayor of the City is authorized and directed to cause distribution of the Official
Statement to be made to prospective purchasers of the Warrants.

ARTICLE 10

Paviment of Warrants

@) Warrants for the payment or redemption of which moneys shall have been set aside
and held by the Paying Agent on the maturity or redemption date thereof shall be deemed to have
been paid and no longer Outstanding under this Qrdinance.

() Warrants shall, prior to the maturity or redemption date thereof, be deemed to have
been paid and no longer Outstanding under this Ordinance if (1) in case any of said Warrants are to
be redeemed on any date prior to their maturity, the City shall have given to the Paying Agent in
form satisfactory to it irrevocable instructions to give and publish notice of redemption thereof on
such date, (2} there shall have been deposited with the Paying Agent either moneys in an amount
which shall be sufficient, or Federal Securities the principal of and the interest on which when due
will provide moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same time and available for such purpose, shall be sufficient, to pay when due the principal of,
premium (if any) and interest due and to become due on said Warrants on and prior to the
redemption date or maturity date thereof, as the case may be, and (3) in the event said Warrants are
not: by their terms subject to redemption or payment within the next succeeding 90 days, the City
shall have given the Paying Agent in form satisfactory to it irrevocable instructions to mail a notice
to the Holders thereof that the deposit required by clause (2) of this subsection has been made with
the Paying Agent and that said Warrants are deemed to have been paid in accordance with this
Section and no longer Outstanding under this Ordinance and stating such maturity or redemption
date or dates upon which moneys are to be available for the payment of the principal of and
premium (if any) on said Warrants.
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(c) Neither Federal Securities nor moneys deposited with the Paying Agent pursuant to
this Section nor principal nor interest paymenis on any such Federal Securities shall be withdrawn
or used for any purpose other than, and shall be held in trust for, the payment of the principal or
redemption price, if applicable, and interest on said Warrants; provided that any cash received from
such principal or interest payments on such Federal Securities deposited with the Paying Agent, if
not then needed for such purpose, shall, to the extent practicable, be reinvested, at the written
divection of the City, in Federal Securities maturing at times and in amounts sufficient to pay when
due the principal, premium (if any) and interest to become due on said Warrants on and prior to
such redemption date or maturity date thereof, as the case may be.

(d) Any amounts remaining in the Warrant Fund after payment in full of the Warrants
(or provision having been made therefor in accordance with this Article), and payment of the fees,
charges and expenses of the Paying Agent and all other amounts required to be paid hereunder,
ghall be paid to the City.
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The foregoing Ordinance was adopted this 22nd day of January, 2013.

WW

. S Mayor

.Atte;st: Cﬂm& B? %7{’

City Clerk/Treaséfer
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It was moved by Councilmember Bradshaw that all rules and regulations which, unless
suspended, would prevent the immediate consideration and adoption of the said ordinance be
suspended and that unanimous consent to the immediate consideration and adoption of the said
ordinance be given. The motion was seconded by Councilmember Busby and on roll call was
unanimously adopted, those answering aye being:

Ayes: Jon Graham, Mayor
David Bradshaw
Chris Bunn
Philip Busby
Alan Watts
Ernest Montgomery
Bobby Joe Phillips

Nays: None

The Mayor declared the motion unanimously carried.

After said ordinance had been discussed and considered in full by the Council, it was
moved by Councilmember Bunn that said ordinance be now placed upon its final passage and
adopted. The motion was seconded by Councilmember Montgomery. The question being put as
to the adoption of said motion and the final passage and adoption of said ordinance, the roll was
called with the following results;

Ayes: Jon Graham, Mayor
David Bradshaw
Chris Bunn
Philip Busby
Alan Watts
Ernest Montgomery
Bobby Joe Phillips

Nays: None

The Mayor thereupon declared said motion carried and the ordinance passed and adopted
as introduced and read.
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& +* * *

There being no further business to come before the meeting, it was moved and seconded
that the meeting be adjourned. Motion carried.

Minutes approved:

Member of the City Coungil

[ U

Member of the City Council

Memb‘e}/df the City Coutheil

Member of the City Council

SEAL

Attest: (M B Pﬂf’?’?“
City Clerk/Treasurer v
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STATE OF ALABAMA )
SHELBY COUNTY )

CERTIFICATE OF CITY CLERK

I, the undersigned, do hereby certify that (1) T am the duly elected, qualified and acting
City Clerk of the City of Calera, Alabama (the "Municipality™); (2) as Clerk of the Municipality 1
have access to all original records of the Municipality and I am duly authorized to make certified
copies of its records om its behalf; (3) the above and foregoing pages constitute a complete,
verbatim and compared copy of excerpts from the minutes of a regular meeting of the City
Council of the Municipality duly held on January 22, 2013, the original of which is on file and of
record in the minute book of the City Council in my custody; (4) the ordinance set forth in such
excerpis is a complete, verbatim and compared copy of such ordinance as introduced and adopted
by the City Council on such date; and (5) said ordinance is in full force and effect and has not
been repealed, amended or changed.

IN WITNESS WHEREOF, I have hersunto set my hand as Clerk of the Municipality and
have affized the official seal of the Municipality, this Tth day of February, 2013.

Clerk of the City of Caleraf/ )
Alabama
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EXCERPTS FROM THE MINUTES OF A REGULAR MEETING OF
THE CITY COUNCIL OF THE CITY OF CALERA, ALABAMA

The City Council of the City of Calera met in regular public session at the City Hall in
the City of Calera, Alabama, at 6:30 p.m. on January 22, 2015, The meeting was called to order
by the Mayor, and the roll was called with the following results:

Present: Jon Graham, Mayor
David Bradshaw
Chris Bunn
Philip Busby
Alan Watts
Ernest Montgomery
Bobby Joe Phillips

Absent: None

The Mayor stated that a quorum was present and that the meeting was open for the
transaction of buginess.

Thereupon, the following ordinance was introduced in writing by the Mayor, and
considered by the City Council: :
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ORDINANCE NO. 2013-08

CITY OF CALERA, ALABAMA

For

$6,915,000
GENERAL OBLIGATION WARRANTS
SERIES 2013-B

Adopted: January 22, 2013
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ORDINANCE NO, 2013-08

AN ORDINANCE AUTHORIZING THE ISSUANCE AND MAKING PROVISION FOR
THE PAYMENT OF $6,915,000 GENERAL OBLIGATION WARRANTS, SERIES 2013-B

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CALERA,
ALABAMA, as follows:

ARTICLE 1

Definitions; Provisions of Gieneral Application;

and Representations and Warranties of City
Section 1.01 Definitions and Use of Phrases.

(a) For all purposes of this Ordinance, except as otherwise expressly provided or unless
the context otherwise requires:

(a) The terms defined in this Article have the meanings assigned to them in
this Article and include the plural as well as the singular.

®) Al references in this Ordinance to designated “Articles”, “Sections” and
other subdivisions are to the designated Articles, Sections and subdivisions of this
Ordinance as originally adopted.

(&) The terms “herein”, “hexeof” and “hereundey” and other words of similar
import refer to this Ordinance as a whole and net to any particular Article, Section or other
subdivision.

1G] The following words and phrases and others evidenily intended as the
equivalent thereof shall, in the absence of clear implication herein otherwise, be given
the following respective intsrpretations herein:

Authorized Denominations means with respect to all Warrants the amount of $5,000
and any integral multiple thereof for each maturity.

Beneficial Owner shall have the meaning set forth in Section 3.04(a),

Book-Entry System means a book-entry only system of evidence of purchase and transfer
of beneficial ownership interests in the Warrants,

Business Day means a day, other than a Saturday or a Sunday, on which commercial
banking institutions are open for business in the state where the principal corporate office of the
Paying Agent is located and a day on which the payment system of the Federal Reserve System is
cperational. :

02494545.1 -

e




City means shail mean the city of Calera, Alabama and its successors and assigns.

Code means the Internal Revenue Code of 1986, as amended, and all references to gpecific
sections of the Code shall be deemed to include any and all respective successor provisions to such
sechions,

Continuing Disclosure Agreement means the Continuing Disclosure Agreement dated
the date of delivery by the City in favor of the Holders.

Direct Participant or Direct Participants means securities brokers and dealers, banks,
trust companies, clearing corporations and other financial institutions which have access to the
Book-Fntry System.

Eligible Certificates means interest bearing certificates of deposit issued by any bank
organized under the Jaws of the United Statos of America or of any state thereof, provided that (i)
the issuing bank has capital, surplus and undivided profits of not less than $50,000,000 at the
time of issuance of such certificates, or (ii) the igsuing bank collaterally secures such certificates
by depositing and pledging with a federal reserve bank Federal Securities having a market value
(exclusive of accrued interest) not less than the face amount of such certificates.

Enabling Law shall mean Section 11-47-2 of the Code of Alabama 1975,

Federal Securities means direct general obligations of the United States of Amarica or
any securities on which the payment of the principal and interest are unconditionally guaranteed
by the United States of America.

Fiscal Year means the period beginning on Qctober 1 of one calendar year and ending
on September 30 of the next succeeding calendar year or such other Fiscal Year as may hereafter
be adopted by the City. : .

Holder when used with respect to any Warrant means the Person in whose name such
Warrant is registered in the Warrant Register.

Indirect Participant or Indirect Participants means securities brokers and dealers,
banks, trust companies, clearing corporations and other financial institutions for which the
Securities Depository holds Warrants as securities depository through a Direct Participant,

Interest Payment Date shall mean May 1, 2018 and each May 1 and November 1
thereafter.

Letier of Representation means and includes () the Letter of Representation with
- respect to the Warrants among the City, the Paying Agent and the Securities Depository and (ii) any
other or subsequent agreement by whatever name or identification with respect to the Warrants
among said parties from time to time in effect,

Official Statement shall have the meaning assigned in Section 9.02(a).
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Ordinance means this Ordinance as originally adopted or as it may from time to time be
supplemented, madified or amended.

Outstanding when used with respect to Warrants means, as of the date of determination,
all Warrants theretofore authenticated and delivered under this Ordinance, excapt: (1) Warrants
theretofore canceled by the Paying Agent or delivered to the Paying Agent for cancellation; and (2)
Warrants for whose payment or redemption money in the necessary amount has been theretofore
deposited with the Paying Agent in trust for the Holders thereof, provided that, if such warrants are
to be redeemed, notice of such redemption has been duly given pursuant to this Ordinance or
provision therefor satisfactory to the Paying Agent has been made; and (3) Warrants for the
payment of which provisions have been made in accordance with Article 10; and (4) Warrants in
exchange for or in lieu of which other warrants have been authenticated and delivered under this
Ordinance.

Paying Agent means (i) The Bank of New York Mellon Trust Company, National
Association, the bank designated by the City as the paying agent for the Warrant Fund and the
paying agent and registrar for the Warrants, and (1) any successor bank designated as such
depository, paying agent and registrar pursuant to Section 8,02 hereof.

Person shall include any individual, corporation, partnership, limited lability company,
joint venture, asscciation, trust, unincorporated organization and any government or agency or
political subdivision thereof,

Principal Office of the Paying Agent means the office where the Paying Agent
maintaing its designated trust office for purposes of this Ordinance, or such other office as shall be
:degignated by the Paying Agent by written notice to the City and the Holders,

Qualified Investments means:
(6] Federal Securities or a trust or fund consisting of Federal Securities, or

(2) A certificate of deposit or time deposit issued by () the Paying Agent, or (ii) any
other bank organized under the laws of the United States of America or any state thereof with
capital, surplus and undivided profits of not less than $60,000,000, provided in each case such
deposit is insured by the ¥oderal Deposit Insurance Corporation or such deposit is collaterally
secured by the issuing bank by pledging Federal Securities having a market value (exclusive of
- acerued interest) not less than the face amount of such certificate less the amount of such deposit
insured by the Federal Deposit Insurance Corporation. ‘

Refunded Obligations means collectively the Sewer Revenue Bonds, Series 2005-A, and
Sewer Revenue Bonds, Series 2005-B, of the City.

, Regular Record Date means, for each Interest Payment Date, the 15% day of the
month (whether or not a Business Day) next preceding any Interest Payment Date.
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Securities Depository means The Depository Trust Company, a limited purpose trugt
company organized under the laws of the State of New York, and the successors and assigns thexeof,
and any substitute securities depository therefor that maintains a Book-Entry System for the
Warrants.

Securities Depository Nominee means the Securities Depository or the nominee of such
Securities Depository in whose name there shall be registered on the Warrant Register the
Warrants to be delivered to such Securities Depository during a period in which the Warrants are
held pursuant to the Book-Entry System.

Tax Certificate and Agreement means that certain Tax Certificate and Apgreement
delivered by the City with respect to the Warrants on the date of issuance thereof.

Warrant Fund means the fund established pursuant to Section 5.01 hereof,

Warrant Registrar means the agent of the City appointed as such pursuant to Section
8.02 for the purposs of registering Warrants and transfers of Warrants.

Warrants means the General Obligation Warrants, Series 2013-B, dated the date of
delivery, authorized to be issued pursuant to the provisions of this Ordinance.

Section 1.02 Effect of Headings and Table of Contents

The Article and Section headings herein are for convenience only and shall not affect the
construction hereof,

Section 1.03 Binding Effect Upon Successors and Agsions

Al the covenants, stipulations, promises and agreements in this Ordinance contained by or
on behalf of the City shall inure to the benefit of and bind its successors and assigng,

Section 1.04 Governing Law

This Ordinance shall be constmed in accordance with and governed by the laws of the State
. of Alabama,

Section 1.06 Enforceability

The provisions of this Ordinance are severable. In the event that any one or more of such
provisions or the provisions of the Warranis shall, for any reason, be held llegal or invalid, such
illegality or invalidity shall not affect the other provisions of this Ordinance or of the Warvants, and
this Ordinance and the Warrants shall be construed and enforced as if such illegal or invalid
provision had not been contained herein or therein,

Section 1.06 Repeal of Conflicting Provisions

All ordinances, resolutions and orders or parts thereof in conflict mth this Ordinance are, to
the exfent of such conflict, hereby repealed.
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Section L.07 Qrdinance a Contract

The terms, provisions and covenants set forth in this Ordinance shall constitute a
contract with the registered owners from time to time of the Warrants and shall remain in effect
until the principal of and interest on the Warrants shall have been paid in full,

Section 1.08 Findings of Fact and Representations

The City, upon evidence duly presented to and considered by it, does hereby find,
determine and represent as follows:

(a) It is necessary and desirable and in the public intorest for the City to issue the
Warrants to provide for the following purposes:

(1) to provide for the refunding of the Refunded Obligations; and
(2 to pay issuance expenses of the Warrants.

b The City is not in default with respect to the Refunded Obligations and no such
default is imminent.

©) The assessed valuation of the taxable property in the City for the preceding fiscal

“year (ending September 30, 2012) is not less than $158,766,520, and the total indebtedness of the

City chargeable against the debt limitation for the City prescribed by the Constitution of
Alabama of 1901 is not more than twenty percent of said assessed valuation.
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ARTICLE 2

Source of Payment: Security
Section 2.01 Source of Payment of Warrants

The indebtedness ovidenced and ordered paid by the Warrants shall be a general
obligation of the City for the punctual payment of the principal of and interest on which the full
faith, credit and taxing power of the City are hereby sacredly and irrevocably pledged.

Section 2,02 Officers and Members of the Governing Body of the City Exempt
from Individusal Liability , .

No recourse under or wpon any covenant or agreement of this Ordinance or of any
Warrant, or for any claim based thereon or otherwise in respect thereof, shall be had against any
past, present or future officer, employee, or member of the governing body of the City, or of any
successor of any thereof, and all such liability of every name and nature, either at common law or
in equity or by constitution or statute, and any and all such rights and claims against every such
officer, employee, or member of the governing body of the City as such, are hereby expressly
waived and released as a condition of, and as a consideration for, the igsuance of the Warrants,

Section 2.08 Expenses of Collection: Interest After Maturity

The City hercby covenants and agrees that, if the principal of and interest on the
Warrants are not paid promptly as such principal and interest matures and comes due, it will
pay to the Holders of the Warrants all expenses incident to the collection of any unpaid portion
thereof, including reasonable attorneys' fees.

ARTICLE 3

The Warrants

Section 3.01 Authorization and Description of Warrants

(&) (1) Pursuant to the Constitution and laws of the State of Alabama, including
particularly the Enabling Law, there is hereby authorized to be issued a series of warrants in the
aggregate principal amount of $6,915,000 for the purposes set forth in Section 1.08(a).

2) The Warrants shall be issued pursnant to a Book Entry Systom,

b) The Warrants shall be designated “General Obligation Warrants, Series 2013-B,”
shall be in fully registered form, without coupons, shall be in Authorized Denominations, shall be
numbered for identification as determined by the Paying Agent, and shall be dated February 1,
2013,
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(© The Warrants shall mature on November 1 in the following years and in the
following principal amounts and shall bear interest at the following per annum rates for all
Warrants maturing in the year set opposite such rate:

Principal Amount

Year Maturing Interest Rate
2013 $175,000 2.000%
2014 175,000 2.000
2015 180,000 2.000
2016 . 185,000 2.000
2017 185,000 2.000
2018 190,000 1.800
2019 195,000 2.000
2020 195,000 1.500
2021 200,000 1.625
2022 205,000 1.850
2023 210,000 2.000
2024 210,000 2.125
2025 215,000 2.250
2026 220,000 2.300
2027 225,000 2.875
2028 230,000 2.500
2029 240,000 2.500
2030 245,000 2.625
2031 250,000 2.760
2032 260,000 2.760
2033 265,000 2.850
2036 845,000 ' 3.250
2041 1,615,000 3.500

@ Interest on the Warrants shall be payable on May 1, 2013 and on each May 1 and
November 1 thereafter.

(e The principal of, premium (f any) and interest on the Warrants shall be payable
as provided in the form thereof in lawful money of the United States of America without
deduction for exchange, fees or expenses

[63] The Warrants are subject to redemption prior to matarity upon the
circumstances, in the manner, on the dates, in the amounts and order, at the redemption prices
and upon the notice as provided in this Ordinance and as set forth in the Warrants.

{®) The form of the Warrants and the authentication and registration certificates and
the assignments apperiaining thereto shall be substantially as follows, with appropriate
changes, variatione and insertions as provided herein; provided that for the purposge of printing
the Warrants the face of the Warrants need not include the entire text go long as the paragraphs
not appearing on the face of the printed Warrant appear on the reverse side thereof:
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UNITED STATES OF AMERICA
STATE OF ALABAMA

- CITY OF CALERA, ALABAMA
GENERAL OBLIGATION WARRANTS

SERIES 2013-B
No. R,
DATED DATE: MATURITY DATE: INTEREST RATE: CURIP:;
February 1, 2013 November 1, 20__

The CITY OF CALERA, a municipal corporation organized and existing under and by
virtue of the laws of the State of Alabama (the “City"), for value received, hereby acknowledges
iteelf indebted to

CEDE & Co.

or registered assigns in the principal amount, of

DOLLARS

G )

and hereby orders and directs the City Clerk/Treasurer of the City to pay to said payee or
registered assigns, solely from the Warrant Fund hereinafter designated, said principal amount
on the Maturity Date specified above, and to pay to said payee or registered assigns from said
Warrant Fund interest on said principal amount from the date hereof at the Interest Rate per
annum specified above, compuied on the basis of a 360-day year of 12 consecutive 80-day months,
payable on May 1, 2013 and on May 1 and November 1 in each year thereafter,

Authority for Issuance; Source of Payment and Security; Beference to Ordinance

This warrant is one of a duly aunthorized issue of $6,915,000 General Obligation
Warrants, Series 2018-B (the “Warrants”), issued pursuant to the authority of the Constitution
and laws of the state of Alabama and an ordinance and proceedings of the City duly held, passed
and conducted (the “Ordinance”).

Capitalized terms used herein without definition shall have the respective meanings
assigned thereto in the Ordinance,
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The indebtedness evidenced by the Warrants is a general obligation of the City and the
full faith and credit of the City are hereby sacredly and irrevocably pledged to the punctual
payment of the principal therveof and interest thereon,

The Warrants shall never constitute an indebtedness, pecuniary liability, or charge
against the general credit or taxing power, of the State of Alabama or any political subdivision
thereof except the City.

Reference is hereby made to the Ordinance, copies of which are on file at the Principal
Office of the Paying Agent, for a description of the nature and extent of the security afforded by
the Ordinance, the rights and duties of the City and the Paying Agent with respect thersto, and
the terms and conditions uwpon which the purchase, transfer and exchange of beneficial
ownership interests in the Warrants are 0 be made by means of the Book-Entry System
administered by the Securities Depository, to and by all of which terms, conditions and
provisions of the Ordinance the owner of any beneficial interest in this warrant, by the
acquisition hereof, hereby assents and agrees to he bound.

Payment; Warrant Fund

The principal of and interest on the Warrants shall he payable in lawful money of the
United States of America, without deduction for exchange, fees or expenses, by the City through the
Paying Agent.

During a period in which the Book-Entry System is not in effect for the Warrants: 4]
payment of interest on the Warrants shall be made by check or draft mailed by the Paying Agent to
the Holders in whose names the Warrants are registered in the Warrant Register maintained by the
Paying Agent at close of business on the Regular Record Date (such payments to be deemed timely
made if 8o mailed on the Interest Payment Date or, if such Interest Payment Date is not a Business
Day, on the Business Day next following such Interest Payment Date); (2) payment of the principal
of (and premjum, if any, on) the Warrants shall be made to the Holders only upon surrender of the
Warrants at the Principal Offico of the Paying Agent; and (8) all such payments of principal of,
premium (if any) and interest on the Warrants on behalf of the City or the Paying Agent shall be
valid and effectual to satisfy and discharge the Hability of the City and the Paying Agent to the
extent of the amounts so paid.

During a period in which the Book-Entry System is in effect for the Warrants: (1) payments
of principal, interest, and redemption premium, if any, with respect to the Warrants will he paid by
the Paying Agent directly to the Securities Depository, or the Securities Depository Nominee, as
Holder; provided, that payment of the prineipal of (and premium, if any, on) such Warrants due at
final maturity or upon redemption in whole of ‘any of such Warrants shall be made only upon
surrender thereof at the Principal Office of the Paying Agent; (2) the Securities Depository and the
Direct Participants and the Indirect Participants shall be responsible for the dishursement of such
payments to the Beneficial Owners; and (3) all such payments to the Securities Depository or the
Securities Depository Nominee, as Holder, of principal of, premium (if any) and interest on such
Warrants on behalf of the City or the Paying Agent shall be valid and effectual to gatisfy and
discharge the liability of the City and the Paying Agent to the extent of the amounts so paid, and the
City and the Paying Agent shall not be responsible or liable for payment to any Beneficial Owner by
the Secumities Depository or by any Direct Participant or by any Indirect Participant, or for sending
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transaction statements or for maintaining, supervising or reviewing records maintained by the
Securities Depository or Direct Participants or Indivect Direct Participants,

If any payment on the Warrants is due on a day which is not a Business Day, such rayment
shall be made on the first succeeding day which is a Business Day with the same effect as if made on
the day such payment was due.

The City, the Paying Agent and any agent of the City or the Paying Agent may treat the
person in whose name any Warrant is registered as the owner of such Warrant for the purpose of
receiving payment of principal of, premium (f any) and interest on such Warrant and for all other
purposes whatacever whether or not such Warrant be overdus, and, to the extent permitted by law,
neither the City, the Paying Agent nor any such agent shall be affected by notice to the centrary.

The City has established in the Qrdinance a special fund designated “Warrant, Fund” (the
“Warrant Fund”) for the payment of the principal of and inferest on the Warrants and has
obligated itself to pay or cause to be paid into the Warrant Fund, from the revenues or funds of
the City, sums sufficient to provide for the payment of the principal of and interest on the
Wazrrants as the same shall become due and payable.

Redemption
Optional Redemption

The Warrants having a stated maturity on and after November 1, 2020 will be subject to
prior rederption at the option and direction of the City, as a whole or in part in integral multiples of
$5,000, on November 1, 2019 or on any date thereafter, in such order and amounts of maturity or
maturities as the City may determine and by lot within & matwrity, at a redemption price for each
Warrant redeemed equal to the principal amount thereof to be redeemed, plus aceraed interest to
(but not including) the redemption date, without premium or penalty.

Mandatory Redemption

The Warrants having a stated maturity on November 1, 2086 (the “2036 Term
Warrants™) ave subject to scheduled mandatory redemption, by lot, on November 1 in each of the
years and in the aggregate principal amounts set forth below {subject to a credit for the principal
amount of the 2036 Term Warrants then cancelled or redeemed and not previously claimed as a
credit), at a redemption price for each 2036 Term Warrant to be redeemed equal to the principal
amount thereof, plus acerued interest thereon to the redemption date, without premium or
penalty:

Principal Amount to Be
Year Mandatorily Redeemed
2034 $275,000
20356 280,000

$290,000 principal amount of the 2038 Term Warrants is scheduvled to be retired at maturity
(November 1, 2036),
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The Warrants having a stated maturity on November 1, 2041 (the “2041 Term
Warrants”) are subject to scheduled mandatory redemption, by lot, on November 1 in each of the
years and in the aggregate principal amounts set forth below (subject to a credit for the principal
amount of the 2041 Term Warrants then cancelled or redeemed and not previously claimed as a
credit), at a redemption price for each 2041 Term Warrant to be redeemed equal to the principal

‘amount thereof, plus accrued interest thereon to the redemption date, without premium or
penalty:

Principal Amount to Be
Year Mandatorily Redeemed
2037 300,000
2088 310,000
2039 325,000 -
2040 885,000

$845,000 principal amount of the 2041 Term Warrants is scheduled to be rotired at maturity
(November 1, 2041),

CGeneral

Warrants to be redeemed shall be selected by the Securities Depository or Paying Agent as
provided in the Ordinance, and redemption thereof shall be effected in the manner, upon the notice,
and on the terms and conditions provided in the Ordinance.

Notice meeting the requirements of the Ordinance of the intended redemption of any
Warrants shall be given by the Paying Agent to the Holder of each Warrant, all or a portion of the
principal of which is to be redeemed, not less than 30 days prior to the proposed redemption date, by
United States registered or certified mail (first class, postage prepaid), or, if the Securities
Depository or Securities Depository Nominee is the Holder, at the times and in the manner as
provided in the Letter of Representaiion, at the address of such Holder appearing in the Warrant
Register; provided, however, any Holder may waive the requirement of notice as to the redemption
(in whole or in part) of the Warrant or Warrants thereof,

Warrants (or portions thereof) for the redemption and payment of which provision hag heen
made and notice thereof given all in accordance with the Ordinance shall thereupon cease to be
entitled to the benefits of the Ordinance and shall cease to bear interest from and after the date
fixed for redemption unless default shall he made in the payment of the redemption price.

Warrants Payable on Redemption Date: Interest to Ceage 10 Accrue after Redemption Date

Notice of redemption having been given as aforesaid, the Warrants to be redeemed will, on
the redemption date, become due and payable at the redemption price therein specified, and from
and after such date (unless the City shall default in the payment of the redemption price) such
Warrants will cease to bear intevest, Installments of interest due prior to the redemption date will
be paid to the registered holders of the Warrants on the relevant racord dates.
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Registration, Transfer, Bxchange; Book Entry System

The Warrants are initially issued in Authorized Denominations pursuant to the Book-Entry -
System to be administered by the Securities Depository and registered in the name of and held by
the Securities Depository Nominee. During the period in which the Securities Depository Nominee
ie the registered owner of the Warrants, purchases and transfers of ownership of beneficial interests
in the Warrants will be evidenced by beook-entry only, as more particularly provided in the
Ordinance.

The Securities Depository may discontinue providing its services as depository with respect
to the Warrants at any time by giving reasonable notice to the City or the Paying Agent.

In the event the Book-Entry System for the Warrants is discontinued, Warrants in
certificated form in Awthorized Denominations will be physically distributed to the owners of
beneficial interests in the Warrants, the Warrants will be registered in the names of the owners
thereof on the registration books of the Paying Agent pertaining thereto, and the following
provisions with respect to registration, transfer and exchange of the Warrants by the registered
owners thereof shall apply, subject to the further conditions set forth in the Series 2013-B Warrants
Ordinance with respect thereto;

(a) The Warrants may be transferred by the registered owner in person or by
authorized attorney, only on the Warrant Register maintained by the Paying Agent and only upon
surrender of the Warrant to the Paying Agent for cancellation with a written instrument of transfer
acceptable to the Paying Agent executed by the registered owner or his duly authorized attorney,
and upon any such transfer, a new Warrant of like tenor shall be issued to the transferee in
exchange therefor,

) The registered owner of any Warrant in a face amount of more than the smallest
Authorized Denomination may surrender the same in exchange for more than one Warrant, each in
the principal amount which is an integral multiple of an Authorized Denomination, having the same
year of maturity as the Warrant so surrendered and the same aggregate principal amount. The
registered owner of two or more Warrants having the same principal maturity may surrender the
same in exchange for a single Warrant in the aggregate principal amount of the Warrants so
surrendered.

© The Paying Agent shall not be required to {ransfer or exchange any Warrant during
the period from the Regular Record Date and the then next succeeding Interest Payment Date; and
in the event that any Warrant (or any part thereof) is duly called for redemption, the Paying Agent
shall not be required to register or transfer any such Warrant during the peviod of forty-five (45)
days next preceding the date fixed for such redemption. No charge shall be made for the privilege of
transfer or exchange, but the registered owner of any Warrant requesting any such transfer or
exchange shall pay any tax or other governmental charge required to be paid with respect thersto.
The registered owner of any Warrant will be required to pay any expenses incurred in connection
with the replacement of a mutilated, lost, stolen or destroyed Warrant. :
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The Ordinance provides that each registered owner of the Warrants, by Yeceiving or
accepting the Warrant, consents and agrees and is estopped to deny that, insofar as the City and the
Paying Agent are concerned, the Warrant may be transferred only in accordance with the provigions
of the Ordinance, 3

General

No covenant or agreement contained in this warrant or in the Ordinance shall be deemed
to be a covenant or agreement of any officer, agent, employee, or member of the governing body of
the City or of the Paying Agent in ite individual capacity and none of such parties or persons nor
any officer executing this warrant shall be liable personally on this warrant or be subject to any
personal liability or accountability by reason of the igsuance of this warrant.

This warrant shall not be valid or become obligatory for any purpose until the Certificate
of Authentication and Registration inscribed hereon shall have been executed by the Paying
Agent by the manual signature of one of its authorized officers.

It is hereby recited, certified and declared that the indebtedness evidenced and ordered
paid by this warrant is lawfully due without condition, abatement or offset of any description,
that this warrant has heen registered in the manner provided by law, that all acte, conditions
and things required by the Constitution and laws of the State of Alabama to happen, exist and be
performed precedent to and in the authorization, execution, registration and issuance of this
warrant and the adoption of the Ordinance, have happened, do exist and have heen performed in
due time, form and manner as so required by law and that the principal amount of this warrant,
together with all other indebtedness of the City, are within every debt and other limit prescribed
by the Constitution and laws of the State of Alabama.
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City as
the governing body thereof, has caused this warrant to be executed in its name and on its behalf
by the Mayor of the City, has caused its corporate seal to be affized hereto and the same attested
by the City ClerkiTreasurer of the City, and has caused this warrant to be dated the date and

year specified above.

CITY OF CALERA, ALABAMA

By

Mayor

Attest:

City ClerkiTreasurer

REGISTRATION CERTIFICATE

The undersigned hereby certifies that this Warrant has been duly registered as a claim
against the City of Calera, in the State of Alabama, and the Warrant Fund referred to herein.

City ClexkfTreasurer of the
City of Calera, Alabama
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AUTHENTICATION AND REGISTRATION DATE: FEBRUARY 7,2013

CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This warrant is hereby authenticated and has been registered by the City of Calera,
Alabama on the registration books maintained with the Paying Agent in the name of the above
registered owner on the Authentication and Registration Date noted above.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, NATIONAL ASSOCIATION

By

Its Authorized Cfficer
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ASSIGNMENT

For value rveceived hereby sell(s), assign(s), and
transfer(s) unto the within Warrant and hereby irrevocably constifute(s) and
appoint(s) , attorney, with full power of substitution in the premises, to

transfer this Warrant on the books of the within mentioned Paying Agent.

Dated this day of

NOTE: The signature on this assighment must correspond with the name of the registered
owner as it appears on the face of the within Warrant in every particular, without alteration,
enlargement or change whatsocever.

Signature Guaranteed:*

(Bank, Trust Company or Firm)

By

{Authorized Officer)

* Signature(s) must bhe guaranteed by an eligible guarantor institution which is a member
of the recognized signature guarantee program, i.e., Securities Transfer Agents Medallion
Program (STAMP), Stock Exchanges Medallion Program (SEMP), or New York Stock Exchange
Medallion Signature Program {MSP).

Notice By Securities Depository

Unless the within Warrant is presented by an authorized representative of the Securities
Depository (as defined in the Ordinance referenced in the within Warrant), fo the City or its
agent for registration of transfer, exchange, or payment, and any Warrant issued is vegistered in
the name of the Securities Depository or the Securities Depository Nominee (as defined in the
Qrdinance referenced in the within Warrant), as the case may be, or in such other name as is
requested by an authorized representative of the Securities Depository (and any payment is
made to the Securities Depository or the Securities Depository Nominee or to such other entity as
is requested by an authorized representative of the Securities Depository), ANY TRANSFER,
PLEDGE, OR QTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
IS WRONGFUL inasmuch as the registered owner hereof, the Securifies Depository or Securities
Depository Nominee, as the case may be, has an inferest herein.
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Section 3.02 Registration of Warrants

(a) The City shall cause to be kept at the Principal Office of the Paying Agent a register
(the “Warrant, Register”) in which, subject to such reasonable regulations as it may prescribe, the
City shall provide for the registration of Warrants and registration of transfers of Warrants entitled
to be registered or transferred as herein provided.

) The Paying Agent is hereby appointed “Warrant Registrar” for the purpose of
registering Warrants and transfers of Warrants as herein provided.

Section 3,03 Execution, Authentication and Deliverv of Warrants

(a) The Warrants shall be executed in the name of and on behalf of the City by
signature of the Mayor, shall be sealed with the seal of the City imprinted thereon, and said sesl
and said Warrants shall be attested by the City Clerk/Treasurer of the City. The Warrants shall
be registered by the City Clerk/Treasurer of the City as a claim against the City and the Warrant
Fund. The Mayor and the City (lerk/Treagurer of the City are hereby authorized and directed to
80 execute, attest and register the Warrants as provided above. All Warrants bearing the
signature of officers in office on the date of signing thereof shall be valid and binding obligations,
notwithstanding that before the delivery and payment therefor, such officers whose signatures
appear thereon shall have ceased to be officers of the City.

(b) The Paying Agent is hereby directed to execute the Authentication and
Registration Certificate appearing on each Warrant.

" (@ ©  No Warrant issued hereunder shall be the valid and binding obligation of the
City unless said Authentication and Registration Certificate shall have been executed as
provided herein. '

Section 8,04 Bool-Entry System

(&) The Warrants shall be issued pursuant to a Bock-Entry System administered by the
Securities Depository with no physical distribution of any Warrant to any Person. One Warrant for
each maturity will be issued, registered in the name of the Securitics Depository Nominee, and
immobilized in the custody of the Securities Depository. Beneficial ownership interests in Warrants
held by the Securities Depository may be purchased by or through Direct Participants. The holders

 of these heneficial ownership intorests in such Warrants are referred to as the “Beneficial Owners”,
The Beneficial Owners will not receive certificated warrants representing their beneficial ownership
interests. Ownership of the interests in Warrants in Authorized Denominations will be evidenced
on the records of the Securities Depository and the Direct Participants and Indirect Participants
pursuant to rules and procedures established by the Securities Depository. During a period in
which the Book-Entry System is in effect for the Warrants the City and the Paying Agent shall treat
the Securities Depository or the Securities Depogitory Nominee as the only registered owner of such
- Warrants for all pwrposes under this Ordinance, including, without limitation, receipt of all
principal of, premium Gf any) and interest on the Warrants, receipt of notices, voting, and
requesting or directing the Paying Agent or City to take or not to take, or congenting to, certain
“actions under this Ordinance. In the event the Securities Depository or the Securities Depository
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" Nominee aésigns its rights to consent or vote under this Ordinance o any Direct Participant or
Indirect Participant, the City and the Paying Agent shall treat such agsignee or assignees as the
only registered owner or owners of the Warrants for the purpose of exercising such rights so
assigned. -

b During a period in which the Book-Entry System is in effect for the Warrants,
payments of principal, interest, and redemption premium, if any, with respect to such Warrants will
be paid by the Paying Agent directly to the Securities Depository, or the Securities Depository
Nominee, as Holder, and as provided in the Letter of Representation; provided, that payment of the
principal of {(and premium, if any, on) such Warrants due at final maturity or upon redemption in
whole of any of such Warrants shall be made only upon surrender thereof at the Principal Office of
the Paying Agent. The Securities Depository and the Direct Participants and the Indirect
Participants shall be responsible for the disbursement of such payments to the Beneficial Owners.
All such payments to the Securities Depository or the Securities Depository Nominee, as Holder, of
principal of, premium (if any) and interest on such Warrants on behalf of the City or the Paying
Agent shall be valid and effectual to satisfy and discharge the liability of the City and the Paying
Agent to the extent of the amounts so paid, and the City and the Paying Agent shall not be
responsible or liable for payment to any Beneficial Owner by the Securities Depository or by any
Direct Participant or by any Indirect Participant, or for sending transaction statements or for
maintaining, supervising or reviewing records maintained by the Securities Depository or Direct
Participants or Indirect Direct Participants.

© Transfers of ownership interests in the Warrants by the Beneficial Owners thereof,
- and conveyance of notices and other communications by the Securities Depository to Direct
Participants, by Direct Participants to Indirect Participants, and by Direct Participants and Indirect
Participants to Beneficial Owners of the Warrants, will be governed by arrangements among the
Securities Depository, Direct Participants, Indirect Participants and the Beneficial Owners, subject
to any statutory and regulatory requirements as may be in effect from time to time. For every
transfer and exchange of beneficial ownership in such Warrants, the Beneficial Owners may be
charged a sum sufficient to cover any tax, fee or other govermmental charge that may be tmposed in
relation thereto.

(d) Redemption notices respecting Warrants held by the Securities Depository shall be
sent to the Securities Depository Nominee by the Paying Agent and redemption of Warrants shall be
effected as provided in Article 4.

{e) The City may enter into a custody agreement with any bank or trust company
serving as custodian (which may be the Paying Agent serving in the capacity of custodian) to provide
for a Book-Entry System or similar method for the registration and transfer of the Warrants.

® During a period in which the Book-Entry System is in effect for the Warrants in
accordance herewith, the provisions of this Ordinance and such Warrants shall be construed in
accordance with the Letter of Representation and to give full effect to such Book-Entry System.

(= The Beneficial Owners of all the Warrants, by their acquisition of any beneficial
inferest in a Warrant or Warrants, and the Securities Depository, the Securities Depository
Nominee, and all Direct Participants and all Indirect Participants, severally agree that the City and
the Paying Agent shall not have any responsibility or obligation to any Direct Participant or any
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Indirect Participant or any Beneficial Owner with respect fo (1) the aceuracy of any records
maintained by the Securities Depository or any Direct Participant or any Indivect Participant; (2)
the payment by the Securities Depository or any Direct Participant or any Indirect Participant of
any amount due to any Beneficial Owner in respect of the principal of, premium (if any) and interest
on the Warrants; (3) the delivery or timeliness of delivery by the Securities Depository or any Direct
Participant or any Indirect Participant of any notice due to any Beneficial Owner which is required
or permitted under the terms of this Ordinance to be given to Beneficial Owners; or (4) any congent
given or other action taken by the Securities Depository, or the Securities Depository Nominee, as
owner,

Section 3.06 Discontinuation of Book-Entry System; Regi stration, Transfer, and
Exchange of Warrants; Replacement of Mutilated. Lost, Destroyed or Stolen Warrants

(@) The Securities Depository may determine to discontinue the Book-Enfry System
with respect to the Warrants at any time upon notice fo the City and the Paying Agent and upon
discharge of its responsibilities with respact thereto under applicable law. Upon such notice and
compliance with law the Book-Entry System for the Warrants will be discontinued unless a
successor securities depository is appointed by the City.

) In the event the Book-Entry System for the Warrants is discontinued, Warrants in
certificated form in Authorized Denominations will be physically distributed to the Beneficial
Owners thereof and such Warrants will be registered in the names of the owners thereof on the
Warrant Register, the Paying Agent will make payments of principal of, premium (if any) and
interest on such Warrants to the registered owners thereof as provided in the Warrants and this
Ordinance, and the following provisions with respect to registration, transfor and exchange of such
Warrants by the registered owners thereof shall apply:

¢y Upon swrrender for transfer of any Warrant at the Principal Office of the
Warrant Registrar, the City shall execute, and the Paying Agent shall authenticate, register and
deliver, in the name of the designated transferee or transferees, one or more new Warrants, of any
Authorized Denominations and in a principal amount equal to the unpaid or unredeemed portion of
the principal of the Warrant so presented.

{2) If and to the extent so provided with respect to the Warrants, at the option
of the Holder, Warrants may be exchanged for other Warrants in Authorized Denominations and of
a like aggregate principal amount, upon surrender of the Warrants to be exchanged at the Principal
Office of the Warrant Registrar. Whenever any Warrants are so surrendered for exchange, the City
shall execute, and the Paying Agent shall authenticate, register and deliver, the Warrants which the
Holder making the exchange is entitled to receive.

{8) All Warrante surrendered upon any exchange or transfer provided for in
this Ordinance shall be cancelled as provided in Section 8.07. '

¢ All Warrants issued upon any transfer or exchange of Warrants ghall be the
valid obligations of the City and be entitled to the same security and benefits under this Ordinance
s the Warrants surrendered upon such transfer or exchange.
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) Every Warrant presented or surrendered for transfer or exchange shall (f so
required by the City or the Warrant Registrar) be duly endorsed or be accompanied by a written
instrument of transfer in form satisfactory to the City and the Warrant Registrar duly executed by
the Holder thereof or his attorney duly authorized in writing.

® No charge shall be made to the Holder for any transfer or exchange of
Warrants, but the City may vequire payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of Warrants.

{7 The Paying Agent shall not be required to fransfer or exchange any
Warrant during $he period between the Regular Record Date and the then next succeeding interest
payment date; and, in the event that any Warrant (or any part thercof) is duly called for
redemption, the Paying Agent shall not be required to transfer or exchange any such Warrant
during the period of forty-five (45) days next preceding the date fixed for such redemption.

8) If (i} any mutilated Warrant is smrrendered to the Paying Agent, or the City
and the Paying Agent receive evidence to their satisfaction of the destruction, loss or theft of any
Warrant, and (i) there is delivered to the City and the Paying Agent such security or indemnity as
may be required by them to save each of them harmless, then, in the absence of notice to the City or
the Paying Agent that such Warrant has been acquired by a bona fide purchaser, the City shall
execute and the Paying Agent shall authenticate, register and deliver, in exchange for or in lien of
any such mutilated, destroyed, lost or stolen Warrant, a new Warrant of like tenor and principal
amount, bearing a number not contemporaneounsly outstanding.

@ Upon the issuance of any new Warrant under this Section, the City may
yequire the payment of a sum sufficient fo cover any tax or other governmental charge that may be
imposed in relation thereto and any other expenses connected therewith,

(10)  Every new Warrant issued pursuant to this Section in lieu of any destroyed,
lost or stolen Warrant shall constitute an original additional coniractual obligation of the City,
whether or not the destroyed, lost or stolen Warrant shall be at any time enforceabls by anyone.

(11)  The provisions of this Section are exclusive and shall preclude (to the exient
Iawful) all other rights and remedies with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Warrants

Section 8,06 Payment of Warrants; Payment Dates: Persons Deemed Owners

(® . The principal of, premium (if any) and interest on the Warrants shall be payable at
the Principal Office of the Paying Agent and as provided in this Ordinance and in the Warrants;
provided, the final principal payment on such Warrants shall be payable only upon presentation
thereof at the Principal Office of the Paying Agent.

{h) If any payment on the Warrants is due on a day which is not a Business Day, such

payment shall be made on the first succeeding day which is 2 Business Day with the same effect as
if made on the day such payment was due.
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{© The City, the Paying Agent and any agent of the City or the Paying Agent may treat
the Person in whose name any Warrant is registered as the owner of such Warrant for the purpose
of receiving payment of principal of, premium Gf any) and interest on such Warrant and for all othey
purposes whatsoever whether or not such Warrant be overdue, and, to the extent permitted by law,
neither the City, the Paying Agent nor any such agent shall be affected by notice to the contrary.

Section 8.07 Cancellation of Surrendered Warrangs

All Warrants surrendered for payment, redemption, transfer or exchange, shall be promptly
cancelled by the Paying Agent. No Warrant shall be authenticated in lieu of or in exchange for any
Warrant cancelled as provided in this Section, except as expressly provided by this Ordinance, All
cancelled Warrants held by the Paying Agent shall be destroyed and certificates thereof furnished to
the City.

Section 8.08 Application of Proceeds of Warrants

The net proceeds of the Warrants of $6,785,819.99 ($6,915,000.00 less net original issue
discount of $63,061.05 and plus accrued interest of $3,031.04 and less underwriting discount of
$69,150.00) shall be applied as follows on the date of issuance of the Warrants: :

(1) the amount of $8,081.04 as accrued interest on the Warrants shall be
deposited in the Warrant Fund and applied to the payment of interest on the Warrants on May 1,
2013;

(2 the amount of $6,782,788.95, together with other funds of the City, shall be
delivered to the United States of America, Department of Agriculture, Rural Development, for the
immediate payment and retirement of the Refunded Obligations; and

3 the amount of $38,304.25 shall be held by the City and applied to the
payment of issuance expenses,

ARTICLE 4

Redemption of Warrants
Seetion 4.01 General Applicability of Article

- The Warrants shall be subject fo redemption in accordance with their terms and in
accordance with this Article,

Section 4.02 Election to Redeeny; Notice to Paying Agent

The election of the City to exercise any right of optional redemption shall be given hy
written notice to the Paying Agent not less than 45 days prior to the proposed redemption date.
In case of any redemption at the option of the City of less than all of the principal amount of the
Outstanding Warrants, the City shall, at Jeast 60 days prior to the date fixed by the City for
redemption of Warrants (unless a shorter notice shall be satisfactory to the Paying Agent) notify
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the Paying Agent of such redemption date and of the principal amount of Warrants to be
redesmed.

Section 4.08 Selection of Warranis to be Redeemed

(=) If less than all of the Qutstanding Warrants are to be redeemed during a pericd
in which the Book-Entry System is in effect for the Warrants, the City shall designate the ordex
and amount of maturities of the Warrants (or portions thereof) to be redeemed not less than 45
nor more than 60 days prior to the redemption date from the Outstanding Warrants which have
not previously been cailed for redemption, and, in accordance with the Letter of Representation,
the Securities Depository may determine the amount of the interest of each Direct Participant in
those Warrants to be redeemed, on the basis of the smallest Authorized Denomination of such
Warrants, by lot or by such other method as the Securities Depository shall deem fair and
appropriate.

(b} If Jess than all of the Qutstanding Warrants are to be redecomed during a period
in which the Book-Entry System is not in effect for the Warrants, the City shall designate the
order and amount of maturities of the Warrants (or portions thereof) to be redeomed not less
than 46 nor more than 60 days prior to the redemption date from the Quistanding Warrants
which have not previously been called for redemption, on the basis of the smallest Authorized
Denomination of such Warrants, and the Paying Agent shall select, by lot or by such method as
the Paying Agent shall deem fair and appropriate, the order and amount of Warrants to be
redeemed within a maturity.

() For all purposes of this Ordinance, unless the context otherwise requirves, all
provisions relating to the redemption of Warrants shall relate, in the case of any Warrant
redeemed or to be redeemed only in part, to the portion of the principal of such Warrant which
has been or is to be redeemed,

Section 4.04 Notice of Redemption

(a) Notice of any intended redemption shall be given by the Paying Agent to the
Holder of each Warrant, all or a portion of the principal of which is to be redeemed, not less than
30 days prior to the proposed redemption date, by United States registered or certified mail (fivat
class, postage prepaid), or, if the Securities Depository or Securities Depesitory Nomines is the
Holder, at the times and in the manner as provided in the Letter of Representation, at the
address of such Holder appearing in the Warrant Register; provided, however, any Holder may
waive the requirement of notice as to the redemption (in whole or in part) of the Warrant or
.Warrants thereof. During a period in which the Book-Entry System is in effect, notice of any
intended redemption may algo be given to each Beneficial Owner, all or portion of the interest of
which in such Warrants is {0 be redeemed, by the Direct Participants and, where appropriate, by
the Indirect Participants, pursuant to arrangements among said parties, subject to statutory and
regulatory requirements in effect from time to time; provided, however, any Beneficial Owner
may waive the reguirement of notice as to the redemption of the interest thereof in the Warrants.
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) All notices of redemption shall state:

\."f#

(1) the redemption date,
2 the redemption price,

3) the principal amount of Warrants to be redeemed, and, if less than all
Outstanding Warrants are to be redeemed, the identification (and, in the case of partial
redemption, the respective principal amounts) of the Warrants to be redeemed,

) 4 that on the redemption date the redemption price of each of the Warrants
to be redeetned will become due and payable and that the interest thereon shall cease to acerue
from and after said date, and

()] the place or places where the Warrants to be redeemed are to be
surrendered for payment of the redemption price.

Section 4,05 Payment of Redemption Price

Prior to any redemption date, the City shall deposit or cause to be deposited with the
Paying Agent an amount of money sufficient to pay the redemption price of all the Warrants
which are to be redeemod on that date. Such money shall be held in trust for the benefit of the
persons entitled to such redemption price.

Section 4,06 Warrants Payable on Redemption Date

{e) Natice of redemption having been given as aforesaid, the Warrants so to be
redeemed shall, on the redemption date, become due and payable at the redemption price therein
specified and from and after such date (unless the City shall default in the payment of the
vedemption price) such Warrants shall cease to bear interest, Upon presentation of any such
Warrant for redemption, or compliance with the requirements of the Securities Depository with
respect to redemption in part, in accordance with said notice such Warrant shall be paid by the
City at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable to the Holders of the Warrants according to the terms of such Warrants and the
provisions of this Ordinance.

b If any Warrant called for redemption shall not be so i)aid upon surrender thereof
for redemption, the principal of the Warrant to be so redeemed shall, until paid, continue to bear
interest from the redemption date at the rate prescribed in such Warrant.

Section 4,07 Warrants Redeemed in Part

(GY) During a period in which the Book-Entry System is in effect for the Wazrrants, the
recordation and evidence of any reduction in the aggregate principal amount of the Warrants as
a result of the redemption of a portion thereof shall be made in accordance with the Letter of
Representation and the rules and procedures of the Securities Depository with respect thereto

from time to time in effect.

02494545.1




¢h) During a period in which the Book-Entry System is not in effect for the Warrants,
unless otherwise provided herein, any Warrant which is to be redeemed only in part shall be
surrendered at the principal corporate trust office of the Paying Agent (with, if the City or the
Paying Agent requires, due endorsement by, or 3 written instrurnent of assignment or transfer in
form satisfactory to the City and the Paying Agent duly executed by the Holder thereof or his
attorney duly authorized in writing) and the City shall execute and the Paying Agent shall
authenticate and deliver to the Holder of such Warrant, without service charge, a new Warrant
or Warrants of any Authorized Denomination as requested by such Holder in aggregate principal
amount equal to and in exchange for the unredeemed portion of the principal of the Warrant so
surrendered,

ARTICLE 5

The Warrant Fund
Section 5,01 The Warrant Fund

@ There is hereby established a special fund which shall he designated the
“Warrant Fund’. The Paying Agent shall be the depository, custodian and disbursing agent for
the Warrant Fund. The money in the Warrant Fund shall be used only to pay principal of and
interest on the Warrants as the same shall become due and payable.

®) There shall be deposited in the Warrant Fund the following amounts on the
following dates:

{1 Simultaneously with the delivery of the Warrants to the original
purchaser thereof, the amount received as accrued interest on the Warrants, which
amount shall be credited against the deposits required by paragraph (2) of this
subsection until exhausted.

@) On or before the twentieth day of each April and Ociober in each year, an
amount equal to the interest coming due on the Warrants on the next ensuing Interest
Payment Date,

(3 On or before the twentieth day in October in each year, an amount squal
to the principal maturing on the Warrants on the next ensuing principal payment date.

1) All other money required to be deposited in the Warrant Fund pursuant
to this Ordinance, . .

(© The Paying Agent will deposit in the Warrant Fund all money received by the
Paying Agent when accompanied by directions that such money is to be deposited in the Warrans
Fund.

(d} The City and Paying Agent covenant and agree that (i) all money transferved to

or deposited in the Warrant Fund shall he applied to the payment of principal of or interest on
the Warrants within 18 months from the date of such transfer or deposit and (i) all income and
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profits received from investment of money in the Warrant Fund shall be applied to the payment
of principal of or interest on the Warrants within 12 months from the date of receipt of such
income or profits.

(e) The City acknowledges that deposite and transfers {o the Warrant Fund required
by this Section have been calculated to provide amounts which will be sufficient to pay the
principal of and interest on the Warrants as the same shall become due and payable. If on any
principal or interest payment date the amount, on deposit in the Warrant Fund is insufficient to
pay the principal of and interest on the Warrants due and payable on such date, the City will
forthwith pay any such deficiency into the Warrant Fund.

@) The City hereby authorizes and directs the Paying Agent to withdraw sufficient
jooney from the Warrant Fund to pay the principal of and interest on the Warrants as the same
shall become due and payable, whether at maturity or otherwise.

® The City shail collect the revenues, income, taxes, assets and resources of the
City and the City shall promptly deposit into the Warrant Fund from the aforesaid sources all
amounta required to be deposited in the Warrant Fund at the times therefor,

Section 5.02 Investment of and Security For Warrant Fund

(a) Money in the Warrant Fund shall be invesied by the Paying Agent at the written
direction of the City in Qualified Investments. Investments shall bo made so that a sufficient
principal amount shall mature or be redeemable at the option of the holder on or prior to the date or
dates the City and the Paying Agent anticipate that money from the fund invested will be required
hereunder. The Paying Agent shall not be liable or responsible for any loss resulting from any such
investment if made in compliance herewith,

) All income devived from the investment of money ont deposit in the Warrant Fund
shall remain therein and be credited against the next ensuing deposit specified therefor, and all
losses resulting from liguidation of investments in the Warrant Fund shall be charged therato and
added {0 the next ensuing deposit specified therefor.

{© The moneys at any time on deposit in the Warrant Fund shall be and at all times
remain public funds impressed with a trust for the purpose for which each of said the Warrant Fund
was created. The Paying Agent shall at all times keep the moneys on deposit in the Warrant Fund
continuously secured for the benefit of the City and the registered owners of the Warrants, either (1)
by holding on deposit as collateral security Federal Securities or other marketable securities eligible
as security for the deposit of public trust funds under regulations of the Comptroller of the
Currency, United States Treasury, having a market value at any date of calculation (exclusive of
accrued interest) not less than the amount of moneys on deposit in the fund being secured, or (2) if
the furnigshing of security in the manner provided in (1) above is not permitted by the then
applicable law and regulations, then in such other manner ag may be required or permitted by the
- then applicable state and federal laws and regulations respecting the security for, or granting a
preference in the case of, the deposit of public trust funds; provided, however, that it shall not be
necessary for the Paying Agent to secure any portion of the moneys on deposit in any such fund that
may be insured by the Federal Deposit Insurance Corporation or by any agency of the Unifed States

02494545.1




of America that may succeed to its functions, or to secure any portion of the moneys that are
invested as herein provided.

ARTICLE 6
Snecial Covenants of the City
Section 6.01 Covenants With Respect to Federal Tax Exclusion for Interest

(a) The City agrees that the Warrants are being sold on the basis that the interest
payable on the Warrants is excludable from gross income of the registered owners thereof for
federal income taxation under Section 103 of the Code, '

(b The City will observe, perform, and comply with all agreements, covenants and
warrantiea made thereby in the Tax Certificate and Agreement,

(c) The City hereby further covenants and agrees with the registered owners of the
Warrants that, to the extent permitted by law, it will not take any action, or omit to take any
action, with respect to the Warrants that would cause the interest on the Warrants not to be and
remain excludable from gross income pursnant to the provisions of the Code. '

(@) The City hereby designates the Warrants as "qualified tax-exempt obligations" for
the purposes of paragraph (3) of subsection (b) of Section 265 of the Code. The City does hereby
represent that neither it nor its "subordinate entities” has issued in the aggregate more that
$10,000,000 of “"qualified tax-exempt obligations" during calendar year 2013, and the City does
hereby further represent that it reasonably anticipates that the amount of neither "qualified tax-
-exempt obligations” nor "tax-exempt obligations” which will be issued by the City or its "subordinate
entities" during calendar year 2018 will exceed $10,000,000. ‘

Section 6.02 Praovision of Ordinance a Contract: Remedies

{a) The terms, provisions and conditions set forth in this Ordinance constitute a
contract between the City and the registered owners of the Warrants and shall remain in effect until
the principal of and interest on the Warrants shall have been paid in full as provided in Article 10,

o) The City agrees (i) the registered owners of the Warrants shall have all rights and
remedies for the enforcement of the Warrants and this Ordinance as may be provided by the laws of
the State of Alabama, including particularly the Enabling Law, and (i) the City Clerk/Treasurer of
the City is subject to mandamus in the event such officer has money available for payment of
principal of and interest on the Warrants and does not, as required by this Ordinance, deposit such
money in the Warrant Fund, when and as required by Section 5.01 of this Ordinance in each Fiscal
Year, and apply such proceeds (and investment earnings thereon) to the payment of the principal of
and interest on the Warrants when and as the same become due and payable in each Fiscal Year in
amounts sufficient for such purposes, :
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ARTICLE 7

) Approval of Continuing Disclosure Agreement

{a) The Continuing Disclosure Agreement, in substantially the form and of
substantially the conteni as the form of Continuing Disclosure Agreement presented to and
considered by the City Council of the City, is hereby authorized, approved and adopted.

® The Mayor of the City is hereby authorized and directed to execute and deliver
the Continuing Disclosure Agreement for and on behalf of and in the name of the City, with such
changes or additions thereto or deletions therefrom as he may deem necessary or desirable and
shall approve, which approval ghall be conclusively evidenced by his executing the Continuing
Disclosure Agreement as herein provided, and the City Clerk/Treasurer is hereby authorized and
directed to affix to the Continuing Disclosure Agreement the seal of the City and to attest the '
same,

ARTICLE 8

The Paying Agent
Section 8,01 Designation of Paying Agent

- The City does hereby designate and appoint The Bank of New York Mellon Trust Company,
National Association as the depository for the Warrant Fund and as Paying Agent, Warrant
Registrar and authenticating agent for and with respect to the Warrants.

Section 8,02 Duties of Paying Agent; Payments at Par

{a) The Paying Agent, by acceptance of its duties hereunder, shall have agreed thereby
with the registered owners from time to time of the Warrants that it will make all remittances of
principal of, premium (if any), and interest on the Warrants from money supplied by the City for
such purpose in bankable funds at par and without discount or deduction for exchange, fees or
expenses, The City hereby covenants and agrees with the registered owners of the Warrants and
with the Paying Agent that it will pay all charges for exchange, fees or expenses which may be
incurred by the Paying Agent in the making of remittances in bankable funds at par,

()] The Paying Agent shall not be Hable horeunder except for its noncompliance with
the provisions hereof, its willful misconduct or its grops negligence.

1 1t may execute any of the powers conferred on it hereunder or perform any
duty hereunder either divectly or through agents and attorneys in fact who are not regulaxly
in its employ and who are selected by it with reasonable cave, but it shall be responsible for
the observance by such agents and attorneys in fact of the terms and conditions hereof.

@ I may consult with counsel on any matters connected herewith and shall
not be answerable for any action taken or failure to take any action in good faith on the

02494545.1




advice of counsel, provided that its action or inaction is not contrary to an express provision
hereof, )

3 It need not recognize a Holder of a Warrant as such without the satisfactory
establishment of his title to such warrant.

4 It shall not be answerable for any action taken in good faith on any notice,
request, consent, certificate or other paper or document which it believes to be genuine and
signegl or acknowledged by the proper party.

{6) It shall be entitled to reasonable compensation for its services hereunder,
including extra compensation for unusual or extracrdinary services,

{6) Any action taken by the Paying Agent at the request of and with the consent
of the Holder of a Warrant will bind all subsequent Holders of the same Warrant and any
warrants issued hereunder in lieu thereof,

{7 It may the Holder of Warrants as if not Paying Agent hereunder,

)] It shall not be Hable for proper application of any moneys other than those
that may be paid to or deposited with it.

6)] It shall not unreasonably withhold or delay any consent or approval
required of it under the provisions of this Ordinance.

(10)  All moneys received by the Paying Agent to be held by it hereunder shall be
held as trust funds until disbursed in the manner herein provided therefor. The Paying
Agent shall not be Hable to pay or allow interest thereon or otherwise to invest any such
moneys except as specifically required herein.

(11) It may make any investments permitted hereby through it's own
investment department or affiliated entity, and any Eligible Certificates issued or held by it
hereunder shall be deemed investments and not deposits.

(12) It shall, upon reasonable request, advise the City of the amount at the time
on deposit in any of the special funds herein created.

(13)  The recitals of fact herein and in the Warrants are statements hy the City
and not by the Paying Agent, and the Paying Agent is in no way responsible for the validiky
or security of the Warrants, or the validity or enforceability of the Ordinance. The Paying
Agent does, however, assume responsibility for its eligibility to aceept and administer the
duties created hereby, and it agrees and represents that it is duly authorized to accept and
administer such. dutios and that the acceptance and administration by it of such duties do
not violate or contravene, and are not void or voidable under, any applicable state or federal
law now existing,

(14)  The Paying Agent shall have no obligation to file financing statements or
continuation statements,
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{(15)  The Paying Agent’s immunities and protections from liability and its right
to indemnification in connection with the performance of its duties under this Ordinance
shall extend to the Paying Agent’s officers, directors, agents, attorneys and employees. Such
immunities and protections and rights to indemnification, together with the Paying Agent’s
right to compensation, shall survive the Paying Agents resignation or removal, the
discharge of this Ordinance, and final payment of the Warrants.

Section 8.083 Regignation and Removal; Appointment of Successor

(=) The Paying Agent may resign and be discharged of all duties imposed upon it as
Paying Agent, Warrant Registrar and transfer agent by giving written notice of such resignation by
certified or registered mail to the City at least 30 days prior to the date when such resignation shall
take effect.

(b} If at any timo the Paying Agent shall resign or be or become incapable of acting or
ghall be adjudged a bankrupt or insolvent or a receiver of the Paying Agent or of its property shall be
appointad or any public officer shall take charge or control of the Paying Agent or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation, then the City may remove the
Paying Agent and the City shall promptly appoint a successor Paying Agent,

Section 8.04 Qualification of and Acceptance of Appointment by Successor

(=) Any successor Paying Agent shall be a bank or trust company authorized to act as
Paying Agent and Warrant Registrar and having, at the time of its acceptance of such appointment,
combined capital and surplus of at least $50,000,000.

[(4)] Evexy successor Paying Agent appointed hereunder shall execute, acknowledge and
deliver o the City and to the retiring Paying Agent an ingtrument accepting such appointment and
thereupon the resignation or removal of the retiring Paying Agent shall become effective and such
successor Paying Agent, without any further act, deed or conveyance, shall become vested with all
the rights, powers, and duties of the retiring Paying Agent,

Section 8.068 Merger or Consolidation

Any corporation into which the Paying Agent may be merged or with which it may be
congolidated, or any corporation resulting from any merger or consolidation to which the Paying
Agent shall be a party, or any corporation succeeding to all-or substantially all of the corporate trust
business of the Paying Agent, shall be the successor of the Paying Agent hereunder, without the
execution or filing of any paper or any further act on the part of any of the parties hereto. In case
any Warrants shall have been authenticated, but not delivered, by the Paying Agent then in office,
any successor by merger or consolidation to such authenticating Paying Agent may adopt such
authentication and deliver the Warrants so authenticated with the same effect as if such successor
Paying Agent had itself authenticated such Warrants.
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ARTICLE 9

Sale of Warrants; Official Statement

Section 9,01 Sale and Delivery of Warrants; Closing Papers

(a) The Warrants are hereby sold to Benchmark Securities, LLC, upon the payment
to the City of the purchase price of $6,785,819.99 (the principal amount thereof lesg underwriter's
discount of $68,150.00 and less net original issue discount of $63,061.05 plug accrued interest of
$3,031.04 to the date of delivery). The City has determined that the sale of the Warrants to such
purchaser on such terms is most advantageous to the City.

o) The Warrant Purchase Agreement presented to this meeting is herehy approved
and the Mayor and City Clerk/Treasurer are authorized to execute such Agreement. Any prior
execution hy the Mayor and City Clerk/Treasurer is hereby ratified and approved.

(© The Warrants shall be delivered to such purchaser through The Depository Trust
Company, New York, New York, upon the payment to the City of the aforesaid purchase price.
The Mayor and the City Clerk/Treasurer, or either of them, are hereby authorized and directed
to effect such delivery and in connection therewith to deliver such closing papers containing such
representations as are required to demonstrate the legality and validity of the Warrants; the
exclusion of the interest on the Warrants from the gross income of the Holders thereof for federal
income taxation; the exemption of interest on the Warrants from State of Alabama income
taxation; and the absence of pending or threatened litigation with respect to any of such matters.
The City Clerk/Treasurer shall give a receipt to the purchaser for the purchase price paid, and
such receipt shall be full acquittal to the purchaser and said purchaser shall not be required to
see to, or be responaible for, the application of the proceeds of the Warrants, Nevertheless, the
proceeds of the Warrants shall be held in trust and applied solely for the purposes specified in
this Ordinance.

Section 902 Approval of Official Statement for the Warrants

(@) The Official Statement (the “Official Statement”) with respect to the Warrants in
substantially the form and of substantially the content as the Official Statement presented to and
considered by the City, is hereby authorized, approved and adopted.

b The City does hereby find and determine that the Official Statement is true and
correct and does not contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.

© The Mayor of the City is hereby authorized to date the Official Statement the date of
delivery thereof and to execute and deliver the Official Statement for and on behalf of and in the
name of the City, with such changes or additions thereto or deletions therefrom as the Mayor may
deem necessary or desivable in order to state fully and correctly the pertinent facts concerning the
City and the Warrants,
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(d) The Mayor of the City is authorized and directed to cause distribution of the Official
Statement to be made to prospective purchasers of the Warrants.

ARTICLE 10

Payment of Warrants

{a) Warrants for the payment or redemption of which moneys shall have been set aside
and held by the Paying Apent on the maturity or redemption date thereof shall be desmed to have
been paid and no longer Quistanding under this Ordinance.

b) Warrants shall, prior to the maturity or redemption date thereof, be deemed to have
been paid and no longer Outstanding under this Ordinance if (1) in case any of said Warrants are to
be redeemed on any date prior to their maturity, the City shall have given to the Paying Agent in
form satisfactory to if irrevocable instructions to give and publish notice of redemption thereof on
such date, (2) there shall have been deposited with the Paying Agent either moneys in an amount
which shall be sufficient, or Federal Securities the principal of and the interest on which when due
will provide moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same time and available for such purpose, shall be sufficient, to pay when due the principal of,
premium (if any) and interest due and to become due on said Warrants on and prior to the
redemption date or maturity date thereof, as the case may be, and (8) in the event said Warrants are
not by their terms subject to redemption or payment within the next succeeding 90 days, the City
shall have given the Paying Agent in form satisfactory to it irrevocable instructions to mail a notice
to the Holders thereof that the deposit required by clause (2) of this subsection hags been made with
the Paying Agent and that said Warrants are deemed to have been paid in accordance with this -
Section and no longer Outstanding under this Ordinance and stating such maturity or redemption
date or dates upon which moneys are to be available for the payment of the principal of and
premium (if any) on said Warrants,

(© Neither Federal Securities nor moneys deposited with the Paying Agent pursuant to
this Section nor principal nor interest payments on any such Federal Securities shall be withdrawn
or used for any purpose other than, and shall be held in trust for, the payment of the principal or
redemption price, if applicable, and inferest on said Warrants; provided that any cash received from
such principal or interest payments on such Federal Securities deposited with the Paying Agent, if
not then needed for such purpose, shall, to the extent practicable, be reinvested, at the written
direction of the City, in Federal Securities maturing at times and in amounts sufficient to pay when
due the principal, premium (if any) and interest to become due on said Warrants on and prior to
such redemption date or maturity date thereof, as the case may be.

@ Any amounts remaining in the Warrant Fund after payment in full of the Warrants
(or provision having been made therefor in accordance with this Article), and payment of the fees,
charges and expenses of the Paying Agent and all other amounts required to be paid hereunder,
shall be paid to the City.
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The foregoing Qrdinance was adopted this 22nd day of January, 2013,

Mayaor

Atte.st;: CW B. ? %’7"

City Clerkareasurer

02494545.1




1t was moved by Councilmember Bradshaw that all rules and regulations which, unless
suspended, would prevent the immediate consideration and adoption of the eaid ordinance be
suspended and that unanimous consent to the immediate consideration and adoption of the said
ordinance be given. The motion was seconded by Councilmember Montgomery and on roll call
was unanimously adopted, those answering aye being:

Ayes: Jon Graham, Mayor
David Bradshaw
Chris Bunn
Philip Bushy
Alan Waits
Ernest Montgomery
Bobby Joe Phillips

Nays: None

The Mayor declared the motion unanimously carried.

After said ordinance had been discussed and considered in full by the Coundil, it was
moved by Councilmember Bunn that said ordinance be now placed upon its final passage and
adopted. The motion was seconded by Councilmember Montgomery. The question being put as
to the adoption of said motion and the final passage and adoption of said ordinance, the roll was
called with the following results:

Ayes: Jon Graham, Mayor
David Bradshaw
Chris Bunn
Philip Busby
Alan Watts
Exrnest Montgomery
Bobby Joe Phillips

Nays: None

The Mayor thereupon declared said motion carried and the ordinance passed and adopted
as introduced and read.
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There being no further business to come before the meeting, it was moved and seconded
that the meeting be adjowrned, Motion carried.

Minutes approved:

N
M/;zz;ifjhe Citz(}ouncil ~

Member of the City Council

ember @:!e éity Ohinci
I ~

Member of the City Council

SEAL

Attest; Q”Vﬂu B ? ﬂ)/7<-

City Clerkl’I‘reasurer
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STATE OF ALABAMA )
- SHELBY COUNTY )

CERTIFICATE OF CITY CLERK

I, the undersigned, do hereby cexrtify that (1) T am the duly ¢lected, qualified and acting
City Clerk of the City of Calera, Alabama (the "Municipality"}; (2) as Clerk of the Municipality 1
have access to all original records of the Municipality and I am duly authorized to make certified
copies of its records on its behalf; (3) the above and foregoing pages constitute a complete,
verbatim and compared copy of excerpts from the minutes of a regular meeting of the City
Council of the Municipality duly held on January 22, 2018, the original of which is on file and of
record in the minute book of the City Council in my custody; (4) the ordinance set forth in such
excerpts is a complete, verbatim and compared copy of such ordinance as introduced and adopted
by the City Council on such date; and (B) said ordinance is in full force and effect and has not
been repealed, amended or changad.

IN WITNESS WHEREOF, T have hereunto set my hand as Clerk of the Municipality and
have affixed the official seal of the Municipality, this 7th day of February, 2013.

C i B Jo,

Clerk of the City of Calers,

Alabama
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EXCERPTS FROM THE MINUTES OF A REGULAR MEETING GF
THE CITY COUNCIIL OF THE CITY OF CALERA, ALABAMA

The City Council of the City of Calera met in regular public session at the City Hall in
the City of Calera, Alabama, at 6:30 p.m, on Jannary 22, 2013. The meeting was called {o order
by the Mayor, and the roll was called with the following results:

Present: Jon Graham, Mayor
David Bradshaw
Chrig Bunn
Philip Busby
Alan Watts
Ernest Montgomery
Bobby Joe Phillips

Absent: None

'The Mayor stated that a quorum was present and that the meeting was open for the
transaction of businesa.

Thereupon, the following ordinance was introduced in writing by the Mayor, and
considered by the City Council:
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ORDINANCE NO., 2013-04

CITY OF CALERA, ALABAMA

For

$1,900,000
GENERAL OBLIGATION WARRANTS
SERIES 2013-C

Adopted: January 22, 2013
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ORDINANCE NO, 2013-04

AN ORDINANCE AUTHORIZING THE ISSUANCE AND MAKING PROVISION FOR
THE PAYMENT OF $1,900,000 GENERAL OBLIGATION WARRANTS, SERIES 2013-C

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CALERA,
ALABAMA, as follows: '

ARTICLE 1

Definitions; Provisions of General Application;

and Representations and Warranties of City

Section 1.01 Definitions and Use of Phrases.

(a) For all purposes of this Ordinance, except as otherwise exprossly provided or unless
the context otherwise requirves:

(8) The terms defined in this Article have the meanings assigned to them in
this Article and include the plural as well as the singular.

5] All references in this Ordinance to designated “Articles”, “Sections” and
other subdivisions are to the designated Articles, Sections and subdivisions of this

Ordinance as originaily adopted.

© The terms “herein”, *hereof’ and “hereunder” and other words of similar
import refer to this Ordinance as a whole and not to any particular Article, Section or ofher
subdivision,

1G] The following words and phrases and others evidently intended as the
equivalent thereof shall, in the absence of clear implication herein otherwise, be given
the following respective interpretations herein:

Authorized Dencominations means with respect to all Warrants the amount of $5,000
and any integral multiple thereof for each maturity.

Beneficial Owner shall have the meaning set forth in Section 3.04(a),

Book-Entry System means a book-entry only system of evidence of purchase and tranafer
of beneficial ownership interests in the Warrants.

Business Day means a day, other than a Saturday or a Sunday, on which commercial
banking ingtitutions are open for business in the state where the principal corporate office of the
Paying Agent is located and a day on which the payment system of the Federal Reserve System is
operational,
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City means shall mean the city of Calera, Alabama and its successors and assigns.

Code means the Internal Revenue Code of 1986, as amended, and all references to specific
sections of the Code shall be deemed to include any and all respective successor provisions to such
sections. '

Continuing Disclosure Agreement means the Continuing Disclosure Agreement dated
the date of delivery by the City in favor of the Holders.

Direct Participant or Direct Participants means securities brokers and desalers, banks,
trust companies, clearing corporations and other financial institutions which have access to the
Book-Entry System.

Eligible Certificates means interest bearing certificates of deposit issued by any bank
organized under the laws of the United States of America or of any state thereof, provided that (i)
the issuing bank has capital, surplus and undivided profits of not less than $50,000,000 at the
time of issuance of such certificates, or (i) the issuing bank collaterally secures such certificates
by depositing and pledging with a federal reserve bank Federal Securities having a market value
(exclusive of accrued interest) not less than the face amount of such cortificates,

Enabling Law shall mean Section 11-47-2 of the Code of Alabama 1975,

Federal Securities means direct general obligations of the United States of America or
any securities on which the payment of the principal and interest are unconditionally guaranteed
by the United States of America.

Fiscal Year means the period beginning on Qctober 1 of one calendar year and ending
on September 30 of the next succeeding calendar year or such other Fiscal Year as may hereafter
be adopted by the City.

Holder when used with respect to any Warrant means the Person in whose name such
Warrant is registered in the Warrant Register.

Indirect Participant or Indirect Participants means securities brokers and dealers,
-banks, trust companies, clearing corporations and other financisl institutions for which the
Securities Depository holds Warrants as securities depository through a Direct Participant,

Interest Payment Date shall mean May 1, 2013 and each May 1 and November 1
thereafter,

Letter of Representation means and includes (@) the Letter of Representation with

respect to the Warrants among the City, the Paying Agent and the Securities Depository and (i) any

other or subsequent agreement by whatever name or identification with respect to the Warrants
among gaid parties from time to time in effect.

Official Statement shall have the meaning assigned in Section 9.02(a).
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Ordinance means this Ordinance as originally adopted or as it may from time to fime be
supplemented, modified or amended.

Outstanding when used with respect to Warranis means, as of the date of determination,
all Warrants theretofore authenticated and delivered under this Qrdinance, except: (1) Warrants
theretofore canceled by the Paying Agent or delivered to the Paying Agent for cancellation; and (2)
Warrants for whose payment or redemption money in the necessary amount has been theretofore
deposited with the Paying Agent in trust for the Holders theveof, provided that, if such warrants are
to be redeemed, notice of such redemption has been duly given pursuant to this Qrdinance or
provision therefor satisfactory to the Paying Agent has been made; and (8) Warrants for the
payment of which provisions have been made in accordance with Article 10; and (4) Warrants in
exchange for or in leu of which other warrants have been authenticated and delivered under this
Ordinanee.

Paying Agent means () The Bank of New York Mellon Trust Company, National
Association, the bank designated by the City as the paying agent for the Warrant Fund and the
paying agent and registrar for the Warrants, and (i) any successor bank designated as such
depository, paying agent and registrar pursuant to Section 8.03 hereof.

Person shall include any individual, corporation, partnership, limited liability company,
joint venture, association, trust, unincorporated organization and any government or agency or
political subdivigion thereof.

" Principal Office of the Paying Agent means the office where the Paying Agent
maintains its designated trust office for purposes of this Qvdinance, or such other office as shafl he
designated by the Paying Agent by written notice to the City and the Holders.

Qualified Investments means:
(D) Federal Securities or a trust or fund consisting of Federat Securities, or

. (2) . A certificate of deposit or time deposit issued by () the Paying Agent, or (i) any
other bank organized under the laws of the United States of America or any state thereof with
capital, surplus and undivided profits of not less than $60,000,000, provided in each case such
deposit is insured by the Federal Deposit Insurance Corporation or such deposit is collaterally
secured by the issuing bank by pledging Federal Sscurities having a market value (exclusive of
accrued interest) not less than the face amount of such certificate less the amount of such deposit
insured by the Federal Deposit Insurance Corporation.

Refunded Obligations means those of the Series 2006 Warrants in an aggregate principal
amount of $1,610,000 having stated maturities in the amount of $250,000 in 20380 and in the
amount of $250,000 in 2081 and in the amount of $435,000 in 2032 and in the amount of $675,000 in
2033, '

Regular Record Date means, for each Interest Payment Date, the 15t day of the
month (whether or not a Business Day) next preceding any Interest Payment Date.
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Securities Depository means The Depository Trust Company, a limited purpose trust
company organized under the laws of the State of New York, and the successors and assigns thereof,
and any substitute securities depository therefor that maintains a Book-Entry System for the
Warrants, |

Securities Depository Nominee means the Securities Depository or the nominee of such
Securitios Depository in whose name there shall be registered on the Warrant Register the
Warrants to be delivered to such Securities Depository during a period in which the Warrants are
held pursuant to the Book:-Entry System.

Series 2006 Refunding Trust Agreement means the Refunding Trust Agreement
dated February 1, 2013 by the City and The Bank of New York Mellon Trust Company, National
Association, as paying agent for the Series 2008 Warrants, with respect to the refunding of the
Refunded Obligations.

Series 2006 Warrants means the General Obligation Warrants, Series 2006 issued by
the City.

Series 2006 Warrants Ordinance means the ordinance of the City authorizing the
issuance of the Series 2006 Warrants.

Tax Certificate and Agreement means thai certain Tax Certificate and Apreement
delivered by the City with respect to the Warrants on the date of issuance thereof.

Warrant Fund means the fund established pursuani to Section 5.01 hereof.

Warrant Registrar means the agent of the City appointed as such pursuant to Section
-8.02 for the purpose of registering Warrants and transfers of Warrants.

Warrants means the General Obligation Warrants, Series 2013-C, dated the date of
delivery, authorized to be issued pursuant to the provisiona of this Ordinance.

Section 1.02 Effect of Headings and Table of Contents

The Article and Section headings herein are for convenience only and shall not affect the
construction hereof,

Section 1.03 Binding Effect Upon Succegsors and Assigns

All the covenants, stipulations, promises and agreements in this Ordinance contained by or
on behalf of the City shall inure to the benefit of and bind ity successors and agsigns.

~ Section .04 Governing Law

This Ordinance shall be construed in accordance with and governed by the laws of the State
of Alabama.
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Section 1.05 Enforceability

The provisions of thig Ordinance are severable, In the event that any one or more of such
provisions or the provisions of the Warrants shall, for any reason, be held illegal or invalid, such
illegality or invalidity shall not affect the other provisions of this Ordinance or of the Warrants, and
this Ordinance and the Warrants shall be construed and enforced as if such illegal or invalid.
provision had not been contained herein or therein,

Section 1.06 Repeal of Conflicting Provisions

All ordinances, resolutions and orders or parts thereof in conflict with this Ordinance are, to
the extent of such conflict, hereby repealed.
Section 1.7 Ordinance a Contract

The terms, provisions and covenants sef forth in this Ordinance shall constitute a
contract with the registered owners from time to time of the Warrants and shall remain in effect
until the principal of and interest on the Warrants shall have been paid in full.

Section 1.08 Findings of Fact and Representations

The City, upon evidence duly presented to and considered by it, does hereby find,
determine and represent as follows:

(a) It is necessary and desirable and in the public interest for the City to issue the
Warrants to provide for the following purposes:

(i) to provide for the refunding of the Refunded Obligations: and
{2) to pay issuance expenses of the Warrants,

)] The City is not in default under the Series 2008 Warrants Resolution and no such
default is imminent.

(0] The assessed valuation of the taxable property in the City for the preceding fiscal
year {ending September 30, 2012) is not less than $153,766,520, and the total indebtedness of the
City chargeable against the debt limitation for the City prescribed by the Constitution of

~ Alabama of 1901 is not more than twenty percent of said assessed valuation.
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ARTICLE 2

Source of Payment; Security
Section 2.01 Source of Payment of Warranis

The indebtedness evidenced and ordered paid by the Warrants shall be a general
obligation of the City for the punctual payment of the principal of and interest on which the full
faith, credit and taxing power of the City are hereby sacredly and trrevocably pledged.

Section 202 Officers and Members of the Governing Body of the City Exempt

from Individual Liahility

No recourse under or upon any covenant or agreement of this Ordinance or of any
Warrant, or for any claim based thereon or otherwise in respect thereof, shall be had against any
past, present or future officer, employee, or member of the governing body of the City, or of any
successor of any thereof, and all such Hability of every name and nature, either at common law or
in equity or by constitution or statute, and any and all such rights and claims against every such
officer, employee, or member of the governing body of the City as such, are heveby expressly
waived and released as a condition of and as a consideration for, the issuance of the Warrants,

Section 2.08 Expenses of Collection; Interest After Maturity

The City hereby covenants and agrees that, if the principal of and interest on the
Warrants are not paid promptly as such principal and interest matures and comes due, it will
‘pay to the Holders of the Warrants all expenses ineident to the collection of any unpaid portion
thereof, including reasonable attorneys' fees.

ARTICLE 8

The Warrants

Section 5.01 Authorization and Description of Warrants

@ (1 Pursuant to the Constitution and laws of the State of Alabama, including
particularly the Enabling Law, there is hereby authorized to be issued a series of warrants in the
aggregate principal amount of $1,900,000 for the purposes set forth in Section 1.08(a).

@ The Warrants shall be issued pursuant to a B;mk Entry System,

. ()] The Warrants shall be designated “General Obligation Warrants, Series 2013-C,”
shall be in fully registered form, without coupons, shall be in Authorized Denominations, shall be
nmumbered for identification as determined by the Paying Agent, and shall be dated February 1,
2013. -
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{©) The Warrants shall mature on November 1 in the following years and in the
following principal amounts and shall bear interest at the following per annum rates for all
Warrants maturing in the year set opposite such rate:

Principal Amount

Year Maturing Interest Rate
2013 $120,000 0.400%
2014 125,000 0.650
2015 120,000 2.000
2016 125,000 2.000
2017 125,000 2.009
2018 130,000 2.000
2019 130,000 2,000
2020 135,000 1.625
2021 140,600 1.850
2022 140,000 2.100
2023 145,000 2.260
2024 150,000 2.375
2032 315,000 3.000

{d) Interest on the Warrants shall be payable on May 1, 2018 and on each May 1 and
November 1 thereafter. -

, © The principal of, premium (f any) and interest on the Warrants ehall he payable
as provided in the form thereof in lawful money of the United States of America without
deduction for exchange, fees or expenses

® The Warrants are subject to redemption prior to maturity wpon the
circumstances, in the manner, on the dates, in the amounts and order, at the redemption prices
and upon the notice as provided in this Ordinance and as set forth in the Warrants.

{g) The form of the Warrants and the authentication and registration certificates and
the assignments appertaining thereto shall be substantially as follows, with appropriate
changes, variations and insertions ag provided herein; provided that for the purpose of printing
the Warrants the face of the Warrants need not include the entire text so long as the paragraphs
not appearing on the face of the printed Warrant appear on the reverse side thereof:
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UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF CALERA, ALABAMA

GENERAL OBLIGATION WARRANTS
SERIES 2613-C

No. R

DATED DATE: MATURITY DATE: INTEREST RATE: CUSIP:
February 1, 2013 November 1, 20___

The CITY OF CALERA, a municipal corporation organized and existing under and by
virtue of the laws of the State of Alabama {the “City”), for value received, hereby acknowledges
itself indebted to

CEDE & Co.

or registered assignsin the principal amount of

DOLLARS

G _ )

and hereby orders and directs the City Clerk/Treasurer of the City to pay to said payee or
registered assigns, solely from the Warrant Fund hereinafter designated, said principal amount
on the Maturity Date specified above, and to pay to said payee or registered assigns from said
Warrant Fund interest on said principal amount from the date hereof at the Interest Rate per
annum specified above, computed on the basis of a 360-day year of 12 consecutive 30-day months,
payable on May 1, 2013 and on May 1 and November 1 in each year thereafter.

Authority for Issuance: Souree of Payment and Sg. ourity; Reference to Ordinance

This warrant is one of a duly authorized issue of $1,900,000 General Obligation
Warrants, Series 20138-C (the “Warrants”), issued pursuant to the authority of the Constitution
and laws of the state of Alabama and an ordinance and proceedings of the City duly held, passed
and conducted (the “Ordinance”).

Capitalized terms used herein without definition shall have the respective meanings
aegigried thereto in the Ordinance.
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The indebtedness evidenced by the Warrants is a general obligation of the City and the
full faith and credit of the City are hereby sacredly and irrevocably pledged to the punctual
payment of the principal thereof and interest thereon.

‘The Warrants shall never constitute an indebiedness, pecuniary liability, or charge
against the general credit or taxing power, of the State of Alabama or any political subdivision
thereof except the City.

Reference is hereby made to the Ordinance, copies of which are on file at the Principal
Office of the Paying Agent, for a deseription of the nature and extent of the security afforded by
the Ordinance, the rights and duties of the City and the Paying Agent with respect thereto, and
the terms and conditions wpon which the purchase, transfer and exchange of beneficial
ownership interosts in the Warrants are to he made by means of the Book-Entry System
administered by the Securities Depository, to and by all of which terms, conditions and
provisions of the Ovdinance the owner of any beneficial interest in this warrant, by the
acquisition hereof, hereby assents and agrees to he bound,

Payment: Warrant Fund

The principal of and interest on the Warrants shall be payable in lawful money of the
United States of America, without deduction for exchange, fees or expenses, by the City through the
Paying Agent,.

During a period in which the Book-Entry System is not in effect for the Warrants: (1)
payment of interest on the Warrants shall be made by check or draft mailed by the Paying Agent to
the Holders in whose names the Warrants are registered in the Warrant Register maintained by the
Paying Agent at close of business on the Regular Record Date (such payments to be deemed timely
made if s6 mailed on the Interest Payment Date or, if such Interest Payment Date is not a Business
Day, on the Business Day next following such Inferest Payment Date); (2) payment of the principal
of (and premium, if any, on) the Warrants shall be made to the Holders only upon sarrender of the
Warrants at the Principal Office of the Paying Agent; and (8) all such payments of prineipal of,
premium (if any) and interest on the Warrants on behalf of the City or the Paying Agent shall be
valid and effectual to satisfy and discharge the liability of the City and the Paying Agent to the
extent of the amounte so paid,

During a period in which the Book-Entry System is in effect for the Warrants: (1) payments
of principal, interest, and redemption premium, if any, with respect to the Warrants will be paid by
the Paying Agent directly to the Securities Depository, or the Securities Depository Nominee, as
Holder; provided, that payment of the principal of (and premium, if any, on) such Warrants due at
final matorify or upon redemption in whole of any of such Warrante shall be made only upon
surrender thereof at the Principal Office of the Paying Agent; (2) the Securities Dopository and the -
Direct Participants and the Indirect Pavticipants shall be responsible for the disbursement of such
payments to the Beneficial Owners; and (3) all such payments to the Securities Depository or the
Securities Depository Nominee, as Holder, of principal of, premium (if any) and interest on such
Warrants on behalf of the City or the Paying Agent shall be valid and effectual to satisfy and
discharge the liability of the City and the Paying Agent to the extent of the amounts so paid, and the
City and the Paying Agent shall not be responsible or liable for payment to any Beneficial Owner by
the Securities Depository or by any Direct Participant or by any Indirect Participant, or for sending
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transaction statements or for maintaining, supervising or reviewing records maintasined by the
Securities Depository or Direct Participants or Indirect Direct Participants.

B} If any payment on the Warrants is due on a day which is not a Business Day, such payment
shall be made on the first succeeding day which is a Business Day with the same effect as if made on
the day such payment was due.

The City, the Paying Agent and any agent of the City or the Paying Agent may treat the
person in whose name any Warrant is registered as the owner of such Warrant for the purpose of
receiving payment of principal of, premium (if any) and interest on such Wazrant and for all other
purposes whatsoever whether or not such Warrant be overdue, and, to the extent permitted by law,
neither the City, the Paying Agent nor any such agent shall be affected by notice to the contrary.

The City has established in the Ordinance a special fund designated “Warrant Fund” (the
‘“Warrant Fund”) for the payment of the principal of and interest on the Warrants and has
. obligated itself to pay or cause to be paid into the Warrant Fund, from the revenues or funds of
the City, sums sufficient to provide for the payment of the principal of and interest on the
Wasrants as the same shall become due and payable.

Redemption
Optional Redemption

The Warrants having a stated maturity on and after November 1, 2020 will be subject to
prior redemption at the option and direction of the City, as a whale or in part in integral multiples of
$5,000, on November 1, 2019 or ou any date thereafter, in such order and amounts of maturity or
maturities as the City may determine and by lot within a maturity, at a redemption price for each
Warrant redeemed equal to the principal amount thereof to be redeemed, plus accrued interest to
(but not including) the redemption date, without premium or penalty. ‘

Mandatory Redemption

The Warrants having a stated maturity on November 1, 2032 (the “2082 Term
Warrants”) are subject to scheduled mandatory redemption, by lot, on November 1 in each of the
years and in the aggregate principal amounts set forth below (subject to a credit for the principal
amount of the 2082 Term Warrants then cancelled or redeemed and not previously claimed as a
credit), at a redemption price for each 2082 Term Warrant o be redeemed equal to the principal
amount thereof, plus accrued interest thereon to the redemption date, without premium or
penalty;

Principal Amount to Be
Year Mandatorily Redeemed
2031 $66,000

$2560,000 principal amount of the 2032 Term Warrants is scheduled to be retired at maturity
(November 1, 2032), .
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General

Warrants to be redeemed shall be selected by the Securities Depository or Paying Agent as
provided in the Qrdinance, and redemption thereof shall be effected in the manner, upon the notice,
and on the terms and conditions provided in the Ordinance,

Notite meeting the requirements of the Ordinance of the intended redemption of any
Warrants shall be given by the Paying Agent to the Holder of each Warrant, all or a portion of the
prinecipal of which is to be redeemed, not less than 30 days prior to the proposed redemption date, by
United States registered or certified mail (first class, postage prepaid), or, if the Securities
Depository or Securities Depository Nominee is the Holder, at the times and in the manner as
provided in the Letter of Representation, at the addvess of such Holder appearing in the Warrant
Register; provided, however, any Holder may waive the requirement of notice as o the redemption
{in whole or in part) of the Warrant or Warrants thereof. :

Warrants (or portions thereof) for the redemption and payment of which provision has been
made and notice thereof given all in accordance with the Ordinance shall thereupon ceage to be
entitled to the benefits of the Ordinance and shall cease to bear interest from and after the date
fixed for redemption unless default shall be made in the payment of the redemption price,

Warrants Payable on Redemption Date; Interest to Cease to Accrue after Redemption Date

Notice of redemption having been given as aforesaid, the Warrants to be redeemed will, on

“the redemption date, become due and payable at the redemption price therein specified, and from

and after such date (unless the City shall default in the payment of the redemption price) such

Warrants will cease to bear interest. Installments of interest due prior to the redemption date will
be paid to the registered holders of the Warrants on the relevant record dates.

Registration, Transfer, Exchange; Book Bntry System

The Warrants ave initially issued in Authorized Denominations pursuant to the Book-Entry
System to be administered by the Securities Depository and registered in the name of and held by
the Securities Depository Nominee. During the period in which the Securities Depository Nominee
is the registered owner of the Warrants, purchases and trahsfors of ownership of beneficial interests
in the Warrants will be evidenced by book-entry only, as more particularly provided in the
Ordinanee.

The Securities Depository may diseontinue providing its services ag depository with respect
to the Warrants at any time by giving reasonable notice to the City or the Paying Agent.

In the eveni the Book-Entry System for the Warrants is discontinued, Warrants in
certificated form in Authorized Denominations will be physically distributed to the owners of
beneficial interests in the Warrants, the Warrants will be registered in the names of the owners
thereof on the registration books of the Paying Agent pertaining thereto, and the following
provisions with respect to registration, transfer and exchange of the Warrants by the registerad
owners thereof shall apply, subject to the further conditions set forth in the Series 2013-C Warrants
~ Ordinance with respect thereto:
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(a) The Warrants may be transferred by the registered owner in person or by
authorized attorney, only on the Warrant Register maintained by the Paying Agent and only upon
swrender of the Warrant to the Paying Agent for cancellation with a written instrument of transfer
acceptable to the Paying Agent executed by the registered owner or his duly authorized attorney,
and upon any such transfer, a new Warrant of like tenor shall be issued to the transferee in
exchange therefor,

®) The registered owner of any Warrant in a face amount of more than the amallest
Authorized Denomination may surrender the same in exchange for more than one Warrant, each in
the principal amount which is an integral multiple of an Authorized Denomination, having the same
year of maturity as the Warrant so swrrendered and the same aggregate principal ameunt. The
registered owner of two or more Warrants having the same principal maturity may surrender the
same in exchange for a single Warrant in the aggregate principal amount of the Warrants so
surrendered.

© The Paying Agent shall not be required to transfer or exchange any Warrant during
the period from the Regular Record Date and the then next succeeding Interest Payment Date; and
in the event that any Warrant (or any part thereof) is duly called for redemption, the Paying Agent
shall not be required to register or transfer any such Warrant during the period of forty-five (45)
days next preceding the date fixed for such redemption. No charge shall be made for the privilege of
transfer or exchange, but the registered owner of any Warrant vequesting any such transfer or
exchange shall pay any tax or other governmental charge required o be paid with respeet thereto.
The registered owner of any Warrant will be required to pay any expenses incurred in connection
with the replacement of a mutilated, lost, stolen or destroyed Warrant,

The Ordinance provides that each registered owner of the Warrants, by receiving or
accepting the Warrant, consents and agrees and is estopped to deny that, insofar as the City and the
Paying Agent are concerned, the Warrant may be transferred only in accordance with the ‘provisions
of the Ordinance.
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General

No covenant or agreement contained in this warrant oy in the Ordinance shall be deemed
to be a covenant or agreement of any officer, agent, employee, or member of the governing hody of
the City or of the Paying Agent in its individual capacity and none of such parties or persons nor
any officer executing this warrant shall be liable personally on this warrant or be subject to any
personal liability or accountability by reason of the issuance of this warrant,

This warrant shall not be valid or become obligatory for any purpose until the Certificate
of Authentication and Registration inseribed hereon shall have been executed by the Paying
Agent by the manual signature of one of ite anthorized officers,

It is hereby recited, certified and declared that the indebtedness evidenced and ordered
paid by this warrant is lawfully due without condition, abatement or offset of any description,
that this warrant has been registered in the manner provided by law, that all acts, conditiona
and things required by the Constitution and laws of the State of Alabama to happen, exist and be
performed precedent to and in the authorization, execution, registration and issuance of this
-warrant and the adoption of the Ordinance, have happened, do exist and have been performed in,
due time, form and manner as so required by law and that the principal amount of this warrant,
together with all other indebtedness of the City, are within every debt and other limit prescribed
by the Constitution and laws of the State of Alabama,
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City as
the governing body thereof, has caused this warrant to be executed in its name and on its behalf
by the Mayor of the City, has caused its corporate seal to be affixed hereto and the same attested
by the City Clerk/Treasurer of the City, and has caused this warrant to be dafed the date and
year specified above.

CITY OF CALERA, ALABAMA

By:

Mayor

City Clerk/Treasurer

REGISTRATION CERTIFICATE

The undersigned hereby certifies that this Warrant has been duly registered as a claim
against the City of Calera, in the State of Alabama, and the Warrant Fund referred to herein.

City Clerk/Treasurer of the
City of Calera, Alabama
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AUTHENTICATION AND REGISTRATION DATE: FEBRUARY 7, 2013

CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This warrant is hereby authenticated and has been registered by the City of Calera,
Alabama on the registration books maintained with the Paying Agent in the name of the above
registered owner on the Authentication and Registration Date noted above.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, NATIONAL ASSOCIATION

By

Its Authorized Officer
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ASSIG NT

For value received hereby sell(s), assign(s), and
transfer(s) unto the within Warrant and hereby irrevocably constitute(s) and
appoint(s) » attorney, with full power of substitution in the premises, to

transfer this Warrant on the books of the within mentioned Paying Agent,

Dated this day of

NOTE: The signature on this agsignment must correspond with the name of the registered
owner as it appears on the face of the within Warrant in every particular, without alteration,
enlargement or change whatsvever.

Signature Guaranteed:*

(Bank, Trust Company or Firm)

By.

(Authorized Officer)

® Signature(s) must he guaranteed by an eligible guarantor institution which is a member
of the recognized signature guarantee program, ie., Securities Transfer Agents Medallion
Program (STAMP), Stock Exchanges Medallion Program (SEMP), or New York Stock Exchange
Medallion Signature Program (MSP).

Notice By Securitieg Depogitory

Unless the within Warrant is presented by an authorized representative of the Securitics
Depository (as defined in the Ordinance referenced in the within Warrant), to the City or its
agont for registration of transfer, exchange, or payment, and any Warrant issued is registered in
the name of the Securities Depository or the Securities Depository Nomines (as defined in the
Ordinance referenced in the within Warrant), as the case may be, or in such other name as is
requested by an authorized representative of the Securities Depository (and any payment is
made to the Securities Depository or the Securities Depository Nominee or to such other entity as

-is requested by an authorized representative of the Securities Depository), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
IS WRONGFUL inasmuch as the registered owner hereof, the Securities Depository or Securitics
Depository Nominee, as the case may be, has an interest herein.
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Section 3.02 Registration of Warrants

(a) The City shall cause to be kept at the Principal Office of the Paying Agent a register
{the “Warrant Register”) in which, subject to such reasonable regulations as it may prescribe, the
City shall provide for the registration of Warrants and registration of transfers of Warrants entitled
to be registered or transferred as herein provided.

M) The Paying Agent is hereby appointed “Warrant Registray” for the purpose of
registering Warrants and transfers of Warrants as herein provided.

Section 8.08 Execution, Authentication and Delivery of Warrants

(a) The Warrants shall be executed in the name of and on behalf of the City hy
signature of the Mayor, shall be sealed with the seal of the City imprinted thereon, and said seal
and said Warrants shall be attested by the City Clerk/Treasurer of the City. The Warrants shall
be registered by the City Clexk/Treasurer of the City as a claim against the City and the Warrant
Fund. The Mayor and the City ClerkiTreasurer of the City are hereby authorized and directed to
80 execute, attest and register the Warrants as provided above. All Warrants bearing the
signature of officers in office on the date of signing thereof shall be valid and binding ohligations,
notwithstanding that before the delivery and payment therefor, such officers whose signatures
appear thereon shall have ceased to be officers of the City.

(b) The Paying Agent is hereby directed to execute the Authentication and
Registration Certificate appearing on each Warrant,

© No Warrant issued hersunder ehall be the valid and binding obligation of the
City unless said Authentication and Registration Certificate shall have been executed as
provided herein,

Section 8.04 Book-Entry System

(a) The Warrants shall be issued pursuant to a Book-Entry System administered by the
Securities Depositary with rio physical distribution of any Warrant to any Person. One Warrant for
each maturity will be issued, registered in the name of the Securities Depository Nominee, and
immobilized in the custody of the Securities Depository. Beneficial ownership interests in Warrants
held by the Securities Depository may be purchased by or through Direct Participants. The holders
of these beneficial ownership interests in such Warrants are referred to as the “Beneficial Owners' ’
The Beneficial Owners will not receive certificated warrants representing their beneficial ownership
interests, Ownership of the inferests in Warrants in Authorized Denominations will be avidenced
on the records of the Securities Depository and the Direet Participants and Indirect Participants
pursuant to rules and procedures established by the Securities Depository. During a period in
which the Book-Entry System is in effect for the Warrants the City and the Paying Agent shall treat
the Securities Deépository or the Securities Depository Nominee as the only registered owner of such
Warrants for all purposes under this Ordinance, including, without Lmitation, receipt of all
principal of, premium @f any) and interest on the Warrants, receipt of notices, voting, and
requesting or divecting the Paying Agent or City ta take or not to take, or consenting to, certain
actions under this Ordinance. In the event the Securities Depository or the Securities Depository
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Nominee assigns its rights to consent or vote under this Ordinance to any Direct Participant or
Indirect Participant, the City and the Paying Agent shall treat such assignee or assignees as the
only registered owner or owners of the Warrants for the purpose of exercising such rights so
assigned.

{b) During a period in which the Book-Entry System is in effect for the Warrants,
payments of principal, interest, and redemption premium, if any, with respect to such Warrants will
be paid by the Paying Agent divectly to the Securities Depository, or the Securities Depository
Nominee, as Holder, and as provided in the Letter of Representation; provided, that payment of the
principal of {(and premium, if any, on) such Warrants due at final maturity or upon redemption in
whole of any of such Warrants shall be made only upon surrender thereof at the Principal Office of
the Paying Agent. The Securities Depository and the Direct Participants and the Indirect
Participants shall be responsible for the disbursement of such payments to the Beneficial Owners,
All such payments to the Securities Depository or the Securities Depository Nominee, as Holder, of
principal of, premium (if any) and interest on such Warrants on behalf of the City or the Paying
Agent shall be valid and effectual to satisfy and discharge the liability of the City and the Paying
Agent to the extent of the amounts so paid, and the City and the Paying Agent shall not be
rasponsible or lable for payment to any Beneficial Owner by the Securities Depository or by any
Direct Participant or by any Indirect Participant, or for sending transaction statements or for
maintaining, supervising or reviewing records maintained by the Securities Depository or Direct
Participants or Indivect Direct Participante,

. (¢) - Transfers of ownership interests in the Warrants by the Beneficial Owners thereof,
. and conveyance of notices and other communications by the Securities Depository to Direct
Participants, by Dirvect Participants to Indirect Participants, and by Direct Participants and Indirect
Participants to Beneficial Owners of the Warrants, will be governed by arrangements among the
Securities Depository, Direct Participants, Indirect Participants and the Beneficial Owners, subject
to any statutory and regulatory requirements as may be in effect from time to time. For every
transfer and exchange of beneficial ownership in such Warrants, the Beneficial Owners may he
charged a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in
relation thereto.

) Redemption notices respecting Warrants held by the Securities Depository shall bs
sent to the Securities Depository Nominee by the Paying Agent and redemption of Warrants shall be
effected as provided in Article 4.

. ) The City may enter into a custody agreement with any bank or trust company
gerving as custodian (which may be the Paying Agent serving in the capacity of custodian) to provide
for a Book-Eutry System or similar method for the registration and transfer of the Warrants,

(63] During a period in which the Book-Entry System is in effect for the Warrants in
accordance herewith, the provisions of this Ordinance and such Warrants shall be construed in
accordance with the Letter of Representation and to give full effect to such Book-Enfry System.

® The Beneficial Owners of all the Warrants, by their acquisition of any heneficial
interest in a Warrant or Warrants, and the Securitios Depository, the Securities Depository
Nominee, and all Divect Participants and all Indirect Participants, severally agree that the City and
the Paying Agent shall not have any responsibility or obligation to any Direct Participant or any
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Indirect Participant or any Beneficial Owner with respect to (1) the accuracy of any records
maintained by the Seeurities Depository or any Direct Participant or any Indivect Participant; (2)
the payment by the Secwrities Depository or any Direct Participant or any Indirect Participant of
any amount due to any Beneficial Owner in respect of the principal of, premium (if any) and_interest
on the Warrants; (3) the delivery or timeliness of delivery by the Securities Depository or any Direct
Participant or any Indirect Participant of any notice due to any Beneficial Owner which is required
or permitted under the terms of this Ordinance to be given to Beneficial Owners; or (1) any consent
given or other action taken by the Securities Depository, or the Securities Depository Nominee, as
owner,

Section 3,05 Discontinuation of Book-Entry Syste : Registration, Transfer, and
xchange of Warrants; Replacement of Mutilated Lost, Destroved or Stolen Warrants

(a) The Securities Depository may determine to discontinue the Book-Entry System
with respect to the Warrants at any time upon notice to the City and the Paying Agent and upon
discharge of its responsibilities with respect thereto under applicable law. Upon such notice and
compliance with law the Book-Entry System for the Warrants will be discontinued uinless a
successor securities depository is appointed by the City.

(b) In the event the Book-Entry System for the Warrants is discontinued, Warrants in
certificated form in Authorized Denominations will be physically distributed to the Beneficial
Owners thereof and such Warranis will be registered in the names of the owners thereof on the
Warrant Register, the Paying Agent will make payments of principal of, premium (if any) and
interest on such Warrants to the registered owners thereof as provided in the Warrants and this
Ordinance, and the following provisions with respect to registration, transfer and exchange of such
Warrants by the registered owners thereof shall apply:

@D Upon surrender for transfer of any Warrant at the Principal Office of the
Warrant Registrar, the City ghall execute, and the Paying Agent shall authenticate, register and
deliver, in the name of the designated transferee or transfexees, one or more new Warrants, of any
Authorized Denominations and in a principal amount equal to the unpaid or unredesnmed portion of
the principal of the Warrant so presented.

@ If and to the extent so provided with respect fo the Warrants, at the option
of the Holder, Warrants may be exchanged for other Warrants in Authorized Denominations and of
a like aggregate principal amount, upon surrender of the Warrants to be exchanged at the Principal
Office of the Warrant Registrar. Whenever any Warrants are so surrendered for exchange, the City
shall execute, and the Paying Agent shall authenticate, register and deliver, the Warrants which the
Holder making the exchange is entitled to receive,

: 6] All Warrants surrendered upon any exchange or transfer provided for in
this Ordinance shall be cancelled ag provided in Section 38.07.

@ All Warrants issued upon any transfer or exchange of Warrants shall be the

valid obligations of the City and be entitled to the same security and benefits under this Ordinance
as the Warrants surrendered upon such transfer or exchange.
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(5) Every Warrant presented or surrendered for transfer or exchange shall (if so
required by the City or the Warrant Registrar) be duly endorsed or be accompanied hy a written
instrument of transfer in form satisfactory to the City and the Warrant Registrar duly executed hy
the Holder thereof or his attorney duly authorized in writing.

(6) No charge shall be made to the Holder for any transfer or exchange of
Warrants, but the City may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of Warrants.

(T The Paying Agent shall not be required to transfer or exchange any
Warrant during the period between the Regular Record Date and the then next succeeding interest
payment date; and, in the event that any Warrant (or any part thereof) is duly called for
redemption, the Paying Agent shall not be required to transfer or exchange any such Warrant
during the period of forty-five (45) days next preceding the date fixed for such redemption,

(8) If (i) any mutilated Warrant is surrendered to the Paying Agent, or the City
and the Paying Agent receive evidence to their satisfaction of the destruction, loss or thefs of any
Warrant, and (i) there is delivered to the City and the Paying Agent such security or indemnity as
may be required by them to save each of them harmless, then, in the absence of notice to the City or
the Paying Agent that such Warrant has been acquived by a bona fide purchaser, the City shall
execute and the Paying Agent shall authenticate, vegister and deliver, in exchange for or in lieu of
any such mutilated, destroyed, lost or stolen Warrant, & new Warrant of like tenor and principal
amount, bearing a number not contemporaneously outstanding.

1t)] Upon the issuance of any new Warrant under this Section, the City may
require the payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto and any other expenses connected therewith.

(10)  Every new Warrant issued pursuant o this Section m Heu of any destroyed,
lost or stolen Warrant shall constitute an original additional contractual obligation of the City,
whether or not the destroyed, lost or stolen Warrant shall be at any time enforceable by anyone.

(11} The provisions of this Section are exclusive and shall preclude (to the extent
lawful) all other rights and remedies with respect to the replacement or payment of mutilated,
destrayed, lost or stolen Warrants

Section 3.06 Payment of Warrants: Payment Dates: Persons Peemed Owners

(a) The prineipal of, premium (if any) and interest on the Warrants shall be payable at
the Principal Office of the Paying Agent and as provided in this Qrdinance and in the Warrants;
provided, the final principal payment on such Warrants shall be payable only upon presentation
thereof at the Principal Office of the Paying Agent.

" (h) If any payment on the Warrants is due on a day which is not a Business Day, such

payment shall be made on the first suceeeding day which is a Business Day with the same effect as
i made on the day such payment was due. .
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{©) The City, the Paying Agent and any agent of the City or the Paying Agent may treat
the Person in whose name any Warrant is registered as the owner of such Warrant for the purpose
of receiving payment of principal of, premium (if any) and interest on such Warrant and for all other
purposes whatsoever whether or not such Warrant be overdue, and, to the extent permitted by law,
neither the City, the Paying Agent nor any such agent ehall be affected by notice to the contrary.

Seetion 3.07 Cancellaiton of Surrendered Warrants

All Warrants surrendered for payment, redemption, transfer or exchange, shall be promptly
cancelled by the Paying Agent. No Warrant shall he authentieated in lieu of or in exchange for any
Warrant cancelled as provided in this Section, except as expressly provided by this Ordinance. All
cancelled Warrants held by the Paying Agent shall be destroyed and certificates thereof furnished to
the City.

Section 3.08 Application of Proceeds of Warrants

The net proceeds of the Warrants of $1,882,575.87 ($1,900,000.00 plus net original issue
premium of $944.35 and plus sccrued interest of $631.62 and less underwriting discount of
$19,000.00) shall be applied as follows on the date of issuance of the Warrants:

(1) the amount of $631.52 as acerued interest on the Warrants shall be
deposited in the Warrant Fund and applied to the payment of interest on the Warrants on May 1,
2013;

[$24] the amount of $1,864,379.57 shall be delivered to The Bank of New York
Mellon Trust Company, National Association, as paying agent, for the payment and retivement of
the Refunded Obligations pursuant to the Series 2008 Refimding Trust Agreement; and

(8)  the amount of $17,564.78 shall be held by the City and applied to the
payment of issuance expenses.

ARTICLE 4

Redemption of Warrants
Section 4.01 General Applicabi_litz of Article

The Warrants shall be subject to redemption in accordance with their terms and in
accordance with this Article.

Section 4.02 Election to Redeem: Notice to Paying Azent

The election of the City to exercige any right of optional redemption shall be given by
written notice to the Paying Agent not less than 45 days prior to the proposed redemption date.
In case of any redemption at the option of the City of less than all of the principal amount, of the
Outstanding Warrants, the City shall, at least 60 days prior to the date fixed by the City for
redemption of Warrants (unless a shorter notice shall be satisfactory to the Paying Agent) notify
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the Paying Agent of such redemption date and of the principal amount of Worrants to be
redeemed.

Section 4.08 Selection of Warrants to be Redeemed

{a) If less than all of the Outstanding Warrants are to be redeemed during a period
in which the Book-Entry System is in effect for the Warrants, the City shall designate the order
and amount of maturities of the Warrants (or portions thereof) to be redeemed not less than 45
nor more than 60 days prior to the redemption date from the Outstanding Warrants which have
not previously been called for redemption, and, in accordance with the Letter of Representation,
the Securities Depository may determine the amount of the interest of each Direct Participant in
those Warrants to be redeemed, on the basis of the smallest Authorized Denomination of such
Warrants, by lot or by such other method as the Securities Depository shall deem fair and
appropriate,

(k) If less than all of the Qutstanding Warrants are to be redeemed during a period
in which the Book-Entry System is not in effect for the Warrants, the City shall designate the
order and amount of maturities of the Warrants (or portions theveof) to be redeemed not less
than 45 nor more than 60 days prior to the redemption date from the Qutstanding Warrants
which have not previously been called for redemption, on the bagis of the smallest Authorized
Denomination of such Warrants, and the Paying Agent shall select, by lot or by such method as
the Paying Agent shall deem fair and appropriate, the order and amount of Warrants to be
redeemed within a maturity.

{c) For all purposes of this Ordinance, unless the context otherwise requires, all
provisions relating to the redemption of Warrants shall relate, in the case of any Warrant
redeemed or to be redeemed only in part, to the portion of the principal of such Warrant which
has been or is to be redeemed.

Section 4.04 Notice of Redemption

(a) Notice of any intended redemption shall be given by the Paying Agent to the
Holder of each Warrant, all or a portion of the principal of which is to be redeemed, not less than
30 days prior to the proposed redemption date, by United States registered or certified mail (firat
class, postage prepaid), or, if the Securities Depository or Securities Depository Nominee is the
Holder, at the times and in the manner as provided in the Letter of Representation, at the
address of such Holder appearing in the Warrant Register; provided, however, any Holder may
waive the requirement of notice as to the redemption (in whole or in part) of the Warrant or
Warrants therecof. During a period in which the Book-Entry System is in effect, notice of any
intended redemption may also be given to each Beneficial Owner, all or portion of the interest of
which in such Warrants is to be redeemed, by the Direct Participants and, where appropriate, by
the Indirect Participants, pursuant to arrangements among said parties, subject to statutory and
regulatory requirements in effect from time to time; provided, however, any Beneficial Owner
may waive the requirement of notice as to the redemption of the interest thereof in the Warrants.
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) All notices of redemption shall state:
Q) the redemption date,
@ the redemption price,

(3) the principal amount of Warrants to be redeemed, and, if less than all
Outstanding Warrants are to be redeemed, the identification {and, in the case of partial
redemption, the respective principal amounts) of the Warrants to be redeemed,

) that on the redemption date the redemption price of each of the Warrants
to be redeemed will become due and payable and that the interest thereon shall cease to acerue
from and after said date, and

(5) the place or places where the Warrants to be redeemed are to be
surrendered for payment of the redemption price.

Section 4.065 Payment of Redemption Price

Prioxr to any rédemption date, the City shall deposit or cause to be deposited with the
Paying Agent an amount of money sufficient to pay the redemption price of all the Warrants
which are fo be redeemed on that date. Such money shall be held in trust for the benefit of the
persons entitled to such redemption price.

Section 4.06 Warrants Payable on Redemption Date

{a) Notice of redemption having been given as aforesaid, the Warrants so to be
redeemed shall, on the redemption date, hecome due and payable at the redemption price therein
specified and from and after such date (unless the City shall default in the payment of the
redemption price} such Warrants shall cease to bear interest. Upon presentation of any such
Warrant for redemption, or compliance with the requirements of the Securities Depository with
respect to redemption in part, in accordance with said notice such Warrant shall be paid by the
City at the redemption price. Installments of interest due on or prior to the redemption date
shall be payable to the Holders of the Warrants according to the terms of such Warrants and the
provisions of this Ordinance.

) If any Warrant called for redemption shall not be eo paid upon surrender thergof
for redemption, the principal of the Warrant to be so redeemed shall, until paid, continue to bear
interest from the redemption date at the rate prescribed in such Warrant.

Section 4.07 Warrants Redeemed in Part

(@) During a period in which the Book-Entry System is in effect for the Warrants, the
recordation and evidence of any reduction in the aggregate principal amount of the Warrants as
a result of the redemption of a portion thereof shall be made in accordance with the Letter of
Representation and the rules and procedures of the Securities Depository with respect thercto
from time to time in effect.
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(b) During a period in which the Book-Entry System is not in effect for the Warrants,
unless otherwise provided herein, any Warrant which is to be redeemed only in part shall he
surrendered at the principal corporate trust office of the Paying Agent (with, if the City or the
Paying Agent requires, due endorsement by, or a written instrument of assignment or transfer in
form satisfactory to the City and the Paying Agent duly executed by the Holder thereof or his
attormey duly authorized in writing) and the City shall execute and the Paying Agent shall
authenticate and deliver to the Holder of such Warrant, without service charge, a new Warrant
or Warrants of any Authorized Denomination as requested by such Holder in aggregate principal
amount equal to and in exchange for the unredeemed portion of the principal of the Warrant so
surrendered.

ARTICLE 5
The Warrant Fund
Section 5,01 The Warrant Fund

(a) There iz hereby established a special fund which shall be designated the
“Wazrant Fund®. The Paying Agent shall be the depository, custodian and dishursing agent for
the Warrant Fund, The money in the Warrant Fund shail be used only to pay principal of and
interest on the Warrants as the same shall become due and payable,

b) ‘There shall be deposited in the Warrant Fund the following amounts on the
following dates:

¢h) Simultaneously with the delivery of the Warrants to the original
purchager thereof, the amount received as acerued interest on the Warrants, which
amount shall be credited against the deposits required by paragraph (2) of this
suhbsection until exhausted.

2) On or before the twentieth day of each April and October in each year, an
amount equal to the interest coming due on the Warrants on the next ensuing Interest
Payment Date.

(3) On or before the twentieth day in October in each year, an amount equal
to the principal maturing on the Warrants on the next ensuing principal payment date,

. (4) ATl other money required to be depesited in the Warrant Fund pursuant
to this Ordinance. :

@ The Paying Agent will deposit in the Warrant Fund all money received by the
Paying Agent when accompanied by directiona that such money is to be deposited in the Warrant
Fund,

@ The City and Paying Agent covenant and agree that (i) all money transferred to

or deposited in the Warrant Fund shall be applied to the payment of principal of or interest on
the Warrants within 18 months from the date of such transfer or deposit and (ii) all income and
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profits received from investment of money in the Warrant Fund shall be applied to the payment
of principal of or interest on the Warrants within 12 months from the date of receipt of such

income or profifs.

{e) The City acknowledges that deposits and transfers to the Warrant Fund required
by this Section have been calculated to provide amounts which will be sufficient to pay the
principal of and interest on the Warrants as the same shall become due and payable. If on any
principal or interest payment date the amount on deposit in the Warrant Fund is insufficient to
pay the principal of and interest on the Warrants due and payable on such date, the City will
forthwith pay any such deficiency into the Warrant Fund.

i) The City hereby authorizes and directs the Paying Agent to withdraw sufficient
money from the Warrant Fund to pay the principal of and interest on the Warrants as the same
shall become due and payable, whether at maturity or otherwise.

® The City shall collect the revenues, income, taxes, assets and resources of the
City and the City shall promptly deposit into the Warrant Fund from the aforesaid sources all
amounts required to be deposited in the Warrant Pund at the times therefor.

Section 5,02 Investment of and Security For Warrant Fund

(a) Money in the Warrant Fund shall be invested by the Paying Agent at the written
direction of the City in Qualified Investments. Investments shall be made so that a sufficient
principal amount shall mature or be redesmable at the option of the holder on or prior to the date or
dates the City and the Paying Agent anticipate that money from the fund invested will be required
hereunder. The Paying Agent shall not be linble or responsible for any loss resulting from any such
investment if made in campliance hervewith,

(b) All income derived from the investment of money on deposit in the Warrant Fund
shall remain therein and be credited against the next ensuing deposit specified therefor, and all
losses resulting from liquidation of investments in the Warrant Fund shall be charged thereto and
added to the next ensuing deposit specified therefor.

© The moneys at any time on deposit in the Warrant Fund shall be and at all times
remiain public funds impressed with a trust for the purpose for which each of said the Warrant Fund
was created. The Paying Agont shall at all times keep the moneys on deposit in the Warrant Fund
continuously secured for the benefit of the City and the registered owners of the Warrants, sither (1)
by holding on deposit as collateral security Federal Securities or other marketable securities eligible
as security for the deposit of public trust funds under regulations of the Compiroller of the
Currency, United States Treasury, having a market value at any date of caloculation (exclusive of
accrued interest) not less than the amount of moneys on deposit in the fund being secured, or () if
the furnishing of security in the manmer provided in (1) above is not permitted by the then
applicable law and regulations, then in such other manner as may be required or permitted by the
then applicable state and federal laws and regulations respecting the security for, or granting a
preference in the case of, the deposit of public trust funds; provided, however, that it shall not be
necessary for the Paying Agent to secure any portion of the moneys on deposit in any such fund that
may be insured by the Federal Deposit Insurance Corporation or by any agency of the United States
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of America that may succeed to its functions, or to secure any portion of the moneys that are
invested as herein provided.

ARTICLE 8

Special Covenants of the City

Section 6.01 Covenants With Respect to Federal Tax Exclusion for Interest

(a) The City agrees that the Warrants are being sold on the basis that the interest
payable on the Warrants is excludable from gross income of the registered owners thereof for
federal income taxation under Section 103 of the Code.

)] The City will observe, perform, and comply with all agreements, covenants and
warranties made thereby in the Tax Certificate and Agreement.

()] The City hereby further covenants and agrees with the registered owners of the
Warrants that, to the extent permitted by law, it will not take any action, or omit to take any
action, with respect to the Warrants that would cause the interest on the Warrants not £o be and
remain excludable from gross income pursuant to the provisions of the Code.

(i}] The City hereby designates the Warrants as "qualified tax-exempt obligations" for
the purposes of paragraph (3) of subsection (b) of Section 265 of the Code. The City does hereby
represent that neither it nor its "subordinate entities" has issued in the aggregate more that
$10,000,000 of “qualified tax-exempt obligations" during calendar yoar 2013, and the City does
hereby further represent that it reasonably anticipates that the amount of neither "qualified tax-
exempt obligations" nor "tax-exempt obligations" which will be issued by the City or its *subordinate
entities” during calendar year 2013 will exceed $10,000,000.

Section 6.02 Provision of Ordinance a Contract; Remedies

(a) The terms, provisions and conditions set forth in this Ordinance constitute a
contract between the City and the registered owners of the Warrants and shall remain in effect until
the principal of and interest on the Warrants shall have been paid in full as provided in Article 10,

[(3)] The City agrees (i) the registered owners of the Warrants shall have all rights and
remedies for the enforcement of the Warrants and this Ordinance as may be provided by the laws of
the State of Alabama, including particularly the Enabling Law, and (i) the City Clerk/Treasurer of
the City is subject to mandamus in the event such officer hags money available for payment of
principal of and interest on the Warrants and does not, as required by this Ordinance, deposit such
money in the Warrant Fund, when and as required by Section 5.01 of this Ordinance in each Fiscal
Year, and apply such proceeds (and investment earnings thereon) to the payment of the principal of
and interest on the Warrants when and as the same become due and payable in each Fiseal Year in
amounts sufficient for such purposes.
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ARTICLE 7

- Approval of Agreements
Section 7.01 Approval of Continving Disclosure Agreement

(@) The Continuing Disclosure Agreement, in substantially the form snd of
substantially the content as the form of Continuing Disclosure Agreement presented to and
considered by the City Council of the City, is hereby authorized, approved and adopted,

() The Mayor of the City is hersby authorized and directed to execute and deliver
the Continuing Disclosure Agreement for and on behalf of and in the name of the City, with such
changes or additions thereto or deletions therefrom as he may deem necessary or desirable and
shall approve, which approval shall be conclusively evidenced by his executing the Continuing
Disclosure Agreement as herein provided, and the City Clerk/Treasurer is hereby authorized and
directed fo affix to the Continuing Disclosure Agreement the sesl of the City and to attest the
same.

Section 7.02 Approval of Series 2006 Refunding Trust Agreement

)] The Series 2006 Refunding Trust Agreement, in substantially the form and of
substantially the content as the form of Series 2006 Refunding Trust Agreement presented to and
considered by the City, is hereby authorized, approved and adopted.

() The Mayor of the City is hereby authorized and directed to execute and deliver the
Series 2006 Refunding Trust Agreement for and on behalf of and in the name of the City, with such
changes or additions thereto or deletions therefrom as the Mayor may deem necessary or desirable
and shall approve, which approval shall be conclusively evidenced by execution by the Mayor of the
City of the Series 2008 Refunding Trust Agreement as herein provided, and the City
Clerk/Treasurer is hereby authorized and divected to affix to the Series 2006 Refunding Trust
Agreement the seal of the City and to attest the same,

ARTICLE 8
M,gxiggégm

Section 801 Designation of Paving Agent

The City does hereby designate and appoint The Bank of New York Mellon Trust Company,
National Association as the depository for the Warrant Fund and as Paying Ageni, Warrant
Registrar and authenticating agent for and with respect to the Warrants,

Section 8.02 Duties of Paving Agent; Paviments at Par

{a)y The Paying Agent, by acceptance of its duties hereunder, shall have agreed thereby
with the registered owners from time to time of the Warrants that it will make all remittances of
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principal of, premium (f any), and interest on the Warrants from money supplied by the City for
such purpose in bankable funds at par and without discount or deduction for exchange, fees or
expenses, The City hereby covenants and agrees with the registered owners of the Warrants and
with the Paying Agent that it will pay all charges for exchange, fees or expenses which may be
incurred by the Paying Agent in the making of remittances in bankable funds at par.

®) The Paying Agent shall not be liable hereunder except for its noncompliance with
the provisions hereof, its willful misconduet; or its gross negligence.

n It may execute any of the powers conferred on it hereunder or perform any
duty hereunder either directly or through agents and attorneys in fact who are not regularly
in its employ and who ave selected by it with reasonable care, but it shall be responsible for
the observance by such agents and attorneys in fact of the terms and conditions hereof,

- (@) It may consult with counsel on any matters connected herewith and shall
not be answerable for any action taken or failure to take any. action m good faith on the 4
advice of counsel, provided that its action or inaction is not contrary to an express provision
hereof,

&) It need not recognize a Holder of a Warrani as such without the satisfactory
establishment of his title to such warrant,

) It shall not be answerable for any action taken in good faith on any notice,
request, consent, certificate or other paper or document which it believes to be genuine and
signed or acknowledged by the proper party,

) It shall be entitled to reasonable compensation for its services hereunder,
imcluding extra compensation for unusual or extraordinary services,

©) Any action taken by the Paying Agent at the request of and with the consent
of the Holder of a Warrant will bind all subsequent Holders of the same Warrant and any
warrants issued hereunder in lieu thereof,

{7 It may the Holder of Warrants as if not Paying Agent hereunder.

-8 It shall not be liable for proper application of any moneys other than those
that may be paid to or depogited with it.

()] It shall not unreasonably withhold or delay any consent or approval
required of it under the provisions of this Ordinance.

(10)  All moneys received by the Paying Agent to be held by it hereunder shall be
held as trust funds until disbursed in the manner herein provided therefor. The Paying
Agent shall not be liable to pay or allow interest thereon or otherwise to invest any such
moneys except as specifically required herein.

(11) It may make any investments permitted hereby through it's own
investment department or affiliated entity, and any Eligible Certificates issued or held by it
hereunder shall be deemed investments and not deposits,
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(12) It shall, upon reasonable request, advise the City of the amount at the time
on deposit in any of the special funds herein created.

(18)  The recitals of fact herein and in the Wayranis are statements by the City
and not by the Paying Agent, and the Paying Agent is in ne way responsible for the validity
or security of the Warrants, or the validity or enforceability of the Ordinance. The Paying
Agent does, however, assume responsibility for its eligibility to accept and administer the
duties created heveby, and it agrees and represents that it is duly authorized to accept and
administer such duties and that the acceptance and administration by it of such duties do
not violate or contravene, and are not void or voidable under, any applicable state or federal
law now existing.

(14)  The Payig Agent shall have no obligation to file financing statements or
continuation statements.

(16)  The Paying Agent's immunities and protections from liability and its right
to indemnification in connection with the performance of its duties under this Ordinance
shall extend to the Paying Agent's officers, directors, agents, attorneys and employees. Such
immunities and protections and rights to indemnification, together with the Paying Agent’s
right to compensation, shall survive the Paying Agent's resignation or removal, the
discharge of this Ordinance, and final payment of the Warrants.

Section 8.03 Resignation and Removal; Appointment of Successor

(a} The Paying Agent may resign and be discharged of all duties imposed upon it as
Paying Agent, Warrant Registrar and transfer agent by giving written notice of such resignation by
certified or registered mail to the City at least 30 days prior to the date when such resignation shall
take effect.

o If at any time the Paying Agent shall resign or be or become incapable of acting or
shall be adjudged a bankiupt or ingolvent or a receiver of the Paying Agent or of its property shall be
appointed or any public officer shall take charge or control of the Paying Agent or of its property or
affairs for the purpose of rehabilitation, conservation or liguidation, then the City may remove the
Paying Agent and the City shall promptly appoint a successor Paying Agent.

Section 8.04 ualifieation of and Acceptance of ointiment by Suecessor

(a) Any successor Paying Agent shall be a bank or trust company authorized to act as
Paying Agent and Warrant Registrar and having, at the time of its acceptance of such appointment,
combined eapital and surplus of at least $50,000,000.

o) Fivery successor Paying Agent appointed hereunder shall execute, acknowledge and
deliver to the City and to the retiving Paying Agent an instrument accepting such appeintment and
thereupon the resignation or removal of the retiring Paying Agent shall become effoctive and such
successor Paying Agent, without any further act, deed or conveyance, shall become vested with all
the rights, powers, and duties of the retiving Paying Agent. )
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Section 8.06 Merger or Consolidation

Any corporation info which the Paying Agent may be merged or with which it may be
consolidated, or any corporation resulting from any merger or consolidation to which the Paying
Agent shall be a party, or any corporation suceeeding to all or substantially all of the corporate trust
business of the Paying Agent, shall be the successor of the Paying Agent hereunder, without the
execution or filing of any paper or any further act on the part of any of the parties hereto, In case
any Warrants shall have been authenticated, but not delivered, by the Paying Agent then in office,
any successor hy merger or consolidation to such awthenticating Paying Agent may adopt such
authentication and deliver the Warrants so authenticated with the same effect as if such successor
Paying Agent had itself anthenticated such Warrants.

ARTICLE 9

Sale of Warranis: Official Statement

Section 9,01  Sale and Delivery of Warrants: Closing Papers

(a) The Warrants are hereby sold to Merchant Capital, LLC, upon the payment to
the City of the purchase price of $1,882,5675.87 (the principal amount thereof less underwriter's
discount of $19,000.00 and plus net original issue premivm of $944.35 plus accrued interest of
$631.25 to the date of delivery), The City has determined that the sale of the Warrants to such
purchaser on such terms is most advantageous to the City.

(b) ‘The Warrant Purchase Agreement presented to this meeting is hereby approved
and the Mayor and City Clexk/Treasurer are authorized to execute such Agreement. Any yprior
execution by the Mayor and City Clerk/Treasurer is hereby ratified and approved.

() The Warrants shall be delivered to such purchaser through The Depository Trust
Company, New York, New York, upon the payment to the City of the aforesaid purchase price.
The Mayor and the City Clerk/Treasurer, or either of them, are hereby authorized and directed
to effect such delivery and in connection therewith to deliver such closing papers containing such
representations as are required to demonstrate the legality and validity of the Warrants; the
exclusion of the interest on the Warrants from the gross income of the Holders thereof for federal
income taxation; the exemption of intereat on the Warrants from State of Alahama income
taxation; and the absence of pending or threatened litigation with respect to any of such matters.
The City Clerk/Treasurer shall give a receipt to the purchaser for the purchase price paid, and
such receipt shall be full acquittal to the purchaser and said purchaser shall not be required to
see to, or be responsible for, the application of the proceeds of the Warrants. Nevertheless, the
proceeds of the Warrants shall be held in trust and applied solely for the purposes specified in
this Ordinance.
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Section 9.02 Approval of Official Statement for the Warrants

(a) The Official Statement {the “Official Statement”) with respect to the Warrants in
substantially the form and of substantially the content as the Official Statement presented to and
considered by the City, is hereby authorized, approved and adopted.

(b) The City does hereby find and determine that the Official Statement is true and
correct and does net contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.

(© The Mayor of the City is hereby authorized to date the Official Statement the date of
delivery thereof and to execute and deliver the Official Statement for and on behalf of and in the
name of the City, with such changes or additions thereto or deletions therefrom as the Mayor may
deem necessary or desirable in order to state fully and correctly the pertinent facts concerning the
City and the Warrants.

@ The Mayor of the City is authorized and directad to cause distribution of the Official
Statement to be made fo prospective purchasers of the Warrants.

ARTICLE 10

Payment of Warrants

(a) Warrants for the payment or redemption of which moneys shall have been set aside
and held by the Paying Agent on the maturity or redemption date thereof shall be deemed to have
been paid and no longer Qutstanding under this Ordinance.

)] Warrants shall, prior to the maturity or redemption date thereof, be deemed to have
been paid and no longer Outstanding under this Ordinance if (1) in case any of said Warrants are to
be redeemed on any date prior to their maturity, the City shall have given to the Paying Agent in
form satisfactory to it irvevocable instructions to give and publish notice of redemption thereof on
such date, (2) there shall have been deposited with the Paying Agent either moneys in an amount
- which shall be sufficient, or Federal Securities the principal of and the interest on which when due
will provide moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same time and available for such purpose, shall be sufficient, to pay when due the principal of,
premium (if any) and interest due and to become due on said Warrants on and prior to the
redemption date or maturity date thereof, as the case may be, and (8) in the event said Warrants are
not by their terms subject to redemption or payment within the next succeeding 99 days, the City
shall have given the Paying Agent in form satisfactory to it irrevocable instructions to mail a notice
to the Holders thereof that the deposit required by clause (2) of this subsaction has been made with
the Paying Agent and that said Warrants are deemed to have been paid in accordance with this
Section and no longer Outstanding under this Ordinance and stating such maturity or redemption
date or dates upon which moneys are to be available for the payment of the principal of and
premium (if any) on said Warrants,
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(o) Neither Federal Securities nor moneys deposited with the Paying Agent pursuant to
this Section nor principal nor interest payments on any such Federal Securities shall be withdrawn
or used for any purpose other than, and shall be held in trust for, the payment of the principal or
redemption price, if applicable, and interest on said Warrants; provided that any cash received from
such principal or interest payments on such Federal Securities deposited with the Paying Agent, if
not then needed for such purpose, shall, to the extent practicable, be reinvested, at the written
direction of the City, in Federal Securities maturing at times and in amounts sufficient to pay when
due the principal, premium (f any) and interest to become due on said Warrants on and prior to
such redemption date or maturity date thereof, as the case may be.

(d) Any amounts remaining in the Warrant Fund after payment in full of the Warrants
{or provision having been made therefor in accordance with this Article), and payment of the fees,
charges and expenses of the Paying Agent and all other amounts required to he paid hereunder,
shall be paid to the City,
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The foregoing Ordinance was adopted this 22nd day of January, 2018,

i AR,

S Mayor
| Attest: CW]} P 0?/7(/

City Clerk/Treasurer
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It was moved by Councilmember Busby that all rules and regulations which, unless
suspended, would prevent the immediate consideration and adoption of the said ordinance be
suspended and that unanimous consent to the immediate consideration and adoption of the said
ordinance be given. The motion was seconded by Councilmember Watts and on roll call was
unanimously adopted, those answering aye being:

Ayes: Jon Graham, Mayor
David Bradshaw
Chris Bunn
Philip Busby
Alan Watts
Ernest Montgomery
Bobby Joe Phillips

Nays: None

The Mayor declared the motion unanimously carried.

Aftor said ordinance had been discussed and considered in full by the Council, it was
moved by Councilmember Phillips that said ordinance be now placed upon its final pagsage and
adopted. The motion was seconded by Councilmember Montgomery, The guestion being put as
to the adoption of said motion and the final passage and adoption of said ordinance, the roll was
called with the following results;

Ayes: Jont Graham, Mayor
David Bradshaw
Chris Bunn
Philip Busby
Alan Watts
Ernest Montgomery
Bobby Joe Phillips

Nays: None

The Mayor thereupon declared said motion carried and the ordinance passed and adopted
as introduced and read.
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* * * *®

There being no further business to come before the meeting, it was moved and seconded
that the meeting be adjourned. Motion carried.

Minutes approved:

“Member of the Clty 4

[

. / Meiwﬁy ouncil

Member of the City Couneil
S 'E A L.
Clty Clerk/Treasurer ¢
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STATE OF ALABAMA )
SHELBY COUNTY ]

CERTIFIC OF CITY CLE

I, the undersigned, do hereby certify that (1) I am the duly elected, qualified and acting
City Clerk of the City of Calera, Alabama (the "Municipality"}; (2) as Clerk of the Municipality I
have access to all original records of the Municipality and I am duly authorized to make certified
copies of its records on its behalf; (3) the above and foregoing pages consfitute a complete,
verbatim and compared copy of excerpts from the minutes of a regular meeting of the City
Council of the Municipality duly held en January 22, 2013, the original of which is on file and of
record in the minute book of the City Council in my custedy; (4) the ordinance set forth in such
excerpts is a complete, verbatim and compared copy of such ordinance as introduced and adopted
by the City Council on such date; and (5) said ordinance is in full force and offect and has not
been repealed, amended or changed.

IN WITNESS WHEREOF, I have hereunto set. my hand as Clerk of the Municipality and
have affixed the official seal of the Municipality, this 7Tth day of February, 2013,

Cppid B /349,%»

Clerk of the City of Calera, 4
Alabama
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NEW BUSINESS:
Mayor Graham introduced the following Ordinance:
ORDINANCE NO. 2013-01

AN ORDINANCE OF THE CITY OF CALERA, ALABAMA, TO EXEMPT CERTAIN
“COVERED ITEMS” FROM THE MUNICIPAL SALES AND USE TAX DURING
THE FIRST FULL WEEKEND OF JULY, 2012, AS AUTHORIZED BY ACT 2012-
256, GENERALLY REFERRED TO AS THE STATE SEVERE WEATHER
PREPAREDNESS SALES TAX HOLIDAY LEGISLATION.

BE IT ORDAINED BY THE CITY COUNCIL OF CALERA, ALABAMA, AS
FOLLOWS:

Section 1. In conformity with the provisions Act 2012-256 enacted by the Alabama
Legislature during the 2012 Regular Session, providing for a State Severe Weather
Preparedness Sales Tax Holiday, the City of Calera, Alabama, exempts “covered items”
from municipal sales and use tax during the same period, beginning at 12:01 a.m. on
Friday February 22, 2013 and ending at twelve midnight the following Sunday (February
24, 2013).

Section 2. Thig ordinance shall be subject to all terms, conditions, definitions, time
periods, and rules as provided by Act 2012-256, except that the time period shall only be
as specified in Section 1 above and not for all years thereafter.

Section 3. The City Clerk is hereby authorized and directed to certify a copy of this
ordinance under the seal of the City of Calera, Alabama, and to forward said certified
copy to the Alabama Department of Revenue to be recorded and posted on the
Department website.

Section 4. This ordinance shall become effective on January 22, 2013.

Council Member Phillips moved that unanimous consent of the Council be given for the .
immediate action upon said Ordinance. Council Member Bradshaw seconded said
motion and upon vote the results were:

AYES: Montgomery, Watts, Bradshaw, Graham, Bunn, Busby, Phillips

NAYS: None

The Mayor declared said motion carried and unanimous consent given.

Council Member Bunn moved that Ordinance No. 2013-01 be adopted, which motion
was seconded by Council Member Watts and upon vote the results were as follows:

AYES: Montgomery, Watts, Bradshaw, Graham, Bunn, Busby, Phillips
NAYS: None

Adopted this 22" day of January, 2013.




Mayor declared Ordinance No. 2013-01 adopted.

Connie B. Payton, City Clerk Jon G. Graham, Mayor

Ezell’s Catfish Cabin requested approval on the following Alcohol License Application:

Applicant: MPH, LLC

Trade Name: Ezell’s Catfish Cabin

Location Address: 4979 Highway 31, Calera, AL 35040
Type License: Transfer from BBCM Restaurant Group, LL.C.

Council Member Phillips made a motion to approve the Alcohol License Application for
Ezell’s Catfish Cabin, 4979 Highway 31 South. Council Member Busby seconded said
motion which was carried unanimously.

GUESTS:

Council Member Phillips made a motion to adjourn the meeting at 6:50 p.m.

Approved this 4t day of February, 2013.

Jon G. Graham, Mayor

ATTEST:

Connie B. Payton, City Clerk




