CASS COUNTY COUNCIL

ORDINANCE NO. 2014 - #

WHEREAS, the Board of Commissioners ("Board") of Cass County, Indiana ("County")
has determined to undertake the funding of the Project (as hereinafter defined); and

WHEREAS, the County is authorized by IC 36-2-6-18 and all laws amendato;y thereof
and supplemental thereto as in effect on the date of the bonds authorized herein ("Act") to issue
bonds to procure moneys to be used in the exercise of the powers of the County; and

WHEREAS, the County is authorized by IC 5-1-14-5 as in effect on the date of the bond
anticipation notes ("BAN" or "BANs") authorized herein to issue BANs in anticipation of the
issuance of bonds; and

WHEREAS, the County Council ("Council") now determines that it is necessary and a
proper exercise of the powers of the County to provide funds for the cost of the construction of
the projects described in Exhibit A attached hereto, together with all necessary appurtenances,
related improvements and equipment, and incidental expenses and costs of issuance in
connection therewith (collectively, "Project"); and

WHEREAS, based upon the advice of the County's financial advisor, the Council has
determined that the estimated cost of the Project and the incidental expenses necessary to be
incurred in connection with the Project and with the issuance of the bonds, and if necessary
BANs, to finance the Project will be in an amount not to exceed Ten Million Dollars
($10,000,000); and

WHEREAS, the Council finds that there are no funds on hand available to be applied on

the cost of the Project which will be financed by the issuance of the County bonds or BANs in an
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amount not to exceed Ten Million Dollars ($10,000,000) for the purpose of providing funds to be
applied to the Project, and that the bonds and BANs in such amount should now be authorized;
and

WHEREAS, the County desires to authorize the issuance of BANs hereunder, if
necessary, payable as to principal and interest from ad valorem property taxes or the proceeds of
the bonds issued to finance the aforementioned costs of the Project and to authorize the
refunding of the BANS, if issued; and

WHEREAS, the Council finds that it is necessary to authorize the issuance of bonds in an
amount not to exceed Ten Million Dollars ($10,000,000) for the purpose of providing funds to be
applied to the Project, and that the bonds in such amount should now be authorized; and

WHEREAS, the Council has published, pursuant to IC 6-1.1-20-3.1, notice of a public
hearing on the preliminary determination to issue bonds or BANs for the Project; and

WHEREAS, the Council has conducted the public hearing concerning the preliminary
determination to issue bonds or BANSs for the Project; and

WHEREAS, the statutory notices required by IC 6-1.1-20 will be given and the
application and objecting periods described therein will expire prior to the issuance of bonds or
BANSs authorized herein; and

WHEREAS, the total cost of the Project will be greater than Two Million Dollars
($2,000,000) and less than Twelve Million One Dollars ($12,000,001) and, therefore, the bonds
or BANs will be issued to fund a controlled project as defined in IC 6-1.1-20-1.1, subject to the

procedures set forth in IC 6-1.1-20-3.1; and
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WHEREAS, the net assessed valuation of taxable property in the County, as shown in the
last final and complete assessment which was made in the year 2013 for state and county taxes
collectible in the year 2014 is $1,219,888,832; such assessment and outstanding indebtedness
amounts shall be verified at the time of the payment for and delivery of the bonds and BANS;

NOW, THEREFORE, BE IT ORDAINED BY THE COUNTY COUNCIL OF CASS
COUNTY, INDIANA, THAT:

Section 1. Determination to Proceed; Authorization and Details of Bonds and BANs.

(a) The Council shall proceed to undertake the Project.

(b} The County shall issue, if necessary, its BANs for the purpose of procuring
interim financing to apply to the cost of the Project. The County shall issue its BANs in an
amount not to exceed Ten Million Dollars ($10,000,000) to be designated "Bond Anticipation
Notes." The BANs shall be sold at a price not less than 99% of their par value, shall be
numbered consecutively from 1 upward, shall be in multiples of $1,000, as designated in the
hereinafter defined Purchase Agreement, shall be dated as of the date of delivery thereof, and
shall bear interest at a rate not to exceed 4% per annum (the exact rate or rates to be negotiated
with the purchaser of the BANs) payable semiannually on February 1 and August 1. The BANs
will mature no later than 5 years after their date of delivery. The BANSs are subject to renewal or
extension at an interest rate or rates not to exceed 4% per annum (the exact rate or rates to be
negotiated with the purchaser of the BANs). The term of the BANs and all renewal BANs may
not exceed five vears from the date of delivery of the initial BANs. The BANs shall be

registered in the name of the purchasers thereof.
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The BANS shall be issued pursuant to IC 5-1.5-8-6.1 if sold to the Indiana Bond Bank or
pursuant to IC 5-1-14-5 if sold to a financial institution or any other purchaser. The principal of
and interest on the BANSs shall be payable from an ad valorem property tax levied on all taxable
property in the County or from the issuance of the bonds pursuant to and in the manner
prescribed by law. The bonds will be payable from an ad valorem property tax levied on all
taxable property in the County.

(c) In order to procure funds with which to pay the costs of the Project, including the
costs of issuance of the BANs and bonds on account of the Project, and refunding the BANS, if
issued, the Auditor is authorized and directed to have prepared and to issue and sell the bonds of
the County, to be designated as "General Obligation Bonds of " (to be completed with
the year in which issued), in an aggregate principal amount not to exceed Ten Million Dollars
($10,000,000) ("Bonds") in accordance with the Act.

(d) The Bonds shall be sold at a price of not less than 99% of the par value thereof,
and issued in fully registered form in denominations of $5,000 or integral multiples thereof,
numbered consecutively from 1 upward, dated as of the issue date and shall bear interest at a rate
or rates not to exceed six percent (6%) per annum (the exact rate or rates to be determined by
bidding), which interest shall be payable semiannually on February 1 and August 1 of each year,
commencing on the first February 1 or the first August 1 as determined by the Auditor with the
advice of the County's financial advisor. Interest on the Bonds shall be calculated according to a
360-day year containing twelve 30-day months. The Bonds shall mature semiannually, or shall
be subject to mandatory sinking fund redemption if term bonds are issued, on February 1 and

August 1 of each year over a term not to exceed twenty 20 years from their date of issuance and
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in such amounts which will produce as level annual debt service as practicable with $5,000
denominations.

All or a portion of the Bonds may be issued as one or more term bonds, upon election of
the successful bidder. Such term bonds shall have a stated maturity or maturities as determined
by the successful bidder or by negotiation with the purchaser, but in no event later than the last
serial date of the Bonds as determined in accordance with the above paragraph. The term bonds
shall be subject to mandatory sinking fund redemption and final payment(s) at maturity at 100%
of the principal amount thereof, plus accrued interest to the redemption date, on dates and in the
amounts hereinafter determined in accordance with the above paragraph.

(e) The Board of Commissioners and the Auditor are authorized and directed to
appoint a qualified banking institution to serve as Registrar and Paying Agent ("Registrar” or
"Paying Agent") for the Bonds, which shall be charged with the responsibility of authenticating
the Bonds. The Auditor is hereby authorized to enter into such agreements or understandings
with such bank as will enable the bank to perform the services required of a Registrar and Paying
Agent. The Auditor is further authorized to pay such fees as the bank may charge for the
services it provides as Registrar and Paying Agent, and such fees may be paid from the bond
fund established to pay the principal of and interest on the Bonds. Upon agreement between the
County and the successful bidder for the Bonds, the Auditor may be designated as the Registrar
and Paying Agent, and, in that case, shall be charged with all responsibilities of a Registrar and
Paying Agent. As to the BANs, the Auditor shall serve as Registrar and Paying Agent and is

hereby charged with the duties of Registrar and Paying Agent.
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) The principal of the Bonds shall be payable at the principal corporate trust office
of the Paying Agent. Interest on the Bonds shall be paid by check mailed by first class mail one
business day prior to the interest payment date to the registered owner, as of the first day of the
month immediately preceding the interest payment date ("Record Date"), to the address as it
appears on the registration books kept by the Registrar or at such other address as is provided to
the Paying Agent in writing by such registered owner. If payment of principal or interest is made
to a depository, payment shall be made by wire transfer on the payment date in same-day funds.
If the payment date occurs on a date when financial institutions are not open for business, the
wire transfer shall be made on the next succeeding business day. The Paying Agent shall be
instructed to wire transfer payments by 1:00 p.m. (New York City time) so such payments are
received at the depository by 2:30 p.m. (New York City time). All payments on the Bonds shall
be made in any lawful money of the United States of America, which on the date of such
payment shall be legal tender for the payment of public and private debts.

(g) Each Bond shall be transferable or exchangeable only upon the books of the
County kept for that purpose at the principal corporate trust office of the Registrar by the
registered owner or by its attorney duly authorized in writing, upon surrender of such Bond
together with a written instrument of transfer or exchange satisfactory to the Registrar duly
executed by the registered owner or its attorney duly authorized in writing, and thereupon a new
fully registered Bond or Bonds in the same aggregate principal amount and of the same maturity,
shall be executed and delivered in the name of the transferce or transferees or the registered
owner, as the case may be, in exchange therefor. The County and the Registrar and Paying

Agent for the Bonds may treat and consider the person in whose name such Bonds are registered

-6-
1/3844604-13844601.2




as the absolute owner thereof for all purposes including for the purpose of receiving payment of,
or on account of, the principal thereof and interest due thereon.

(h) The Bonds shall bear an original date which shall be their issue date and each
Bond shall also bear the date of its authentication. Bonds authenticated on or before the Record
Date immediately preceding the first interest payment date shall be paid interest from the original
date. Bonds authenticated thereafter shall be paid interest from the interest payment date to
which interest has been paid next preceding the date of authentication of such Bonds unless the
Bonds are authenticated after the Record Date and on or before the corresponding interest
payment date, in which case interest thereon shall be paid from such interest payment date. If at
the time of authentication of any Bond interest is in default thereon, that Bond shall bear interest
from the date to which interest has been paid in full.

(1) Each of the Bonds and BANSs shall be signed in the name of the County by the
manual or facsimile signature of the Board of Commissioners, and the seal of the County shall be
affixed, imprinted, engraved or otherwise reproduced thereon and attested by the manual or
facsimile signature of the Auditor. The Bonds shall be authenticated with the manual signature
of an authorized representative of the Registrar, and no Bond shall be valid or become obligatory
for any purpose until the certificate of authentication thereon shall have been so executed.
Subject to Tegistration provisions, the Bonds and BANS shall be negotiable under the laws of the
State of Indiana.

)] Beginning 180 days after the date of issuance, the BANs are prepayable by the

County, in whole or in part, at any time, upon twenty (20) days’ notice, without premium.
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(k) The County has determined that it may be beneficial to the County to have the
Bonds held by a central depository system pursuant to an agreement between the County and
The Depository Trust Company, New York, New York ("Depository Trust Company") and have
transfers of the Bonds effected by book-entry on the books of the central depository system
("Book Entry System"). The Bonds may be initially issued in the form of a separate single
authenticated fully registered Bond for the aggregate principal amount of each separate maturity
of the Bonds. In such case, upon initial issuance, the ownership of such Bonds shall be
registered in the register kept by the Registrar in the name of CEDE & CO., as nominee of the
Depository Trust Company.

With respect to the Bonds registered in the register kept by the Registrar in the name of
CEDE & CO., as nominee of the Depository Trust Company, the County and the Paying Agent
shall have no responsibility or obligation to any other holders or owners (including any
beneficial owner ("Beneficial Owner")) of the Bonds with respect to (i) the accuracy of the
records of the Depository Trust Company, CEDE & CO., or any Beneficial Owner with respect
to ownership questions, (ii) the delivery to any bondholder (including any Beneficial Owner) or
any other person, other than the Depository Trust Company, of any notice with respect to the
Bonds including any notice of redemption, or (i) the payment to any bondholder (including any
Beneficial Owner) or any other person, other than the Depository Trust Company, of any amount
with respect to the principal of, or premium, if any, or interest on the Bonds except as otherwise
provided herein.

No person other than the Depository Trust Company shall receive an authenticated Bond

evidencing an obligation of the County to make payments of the principal of and premium, if
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any, and interest on the Bonds pursuant to this ordinance. The County and the Registrar and
Paying Agent may treat as and deem the Depository Trust Company or CEDE & CO. to be the
absolute bondholder of each of the Bonds for the purpose of (i) payment of the principal of and
premium, if any, and interest on such Bonds; (ii) giving notices of redemption and other notices
permitted to be given to bondholders with respect to such Bonds; (iii) registering transfers with
respect to such Bonds; (iv) obtaining any consent or other action required or permitted to be
taken of or by bondholders; (v) voting; and (vi) for all other purposes whatsoever. The Paying
Agent shall pay all principal of and premium, if any, and interest on the Bonds only to or upon
the order of the Depository Trust Company, and all such payments shall be valid and effective
fully to satisfy and discharge the County's and the Paying Agent's obligations with respect to
principal of and premium, if any, and interest on the Bonds to the extent of the sum or sums so
paid. Upon delivery by the Depository Trust Company to the County of written notice to the
effect that the Depository Trust Company has determined to substitute a new nominee in place of
CEDE & CO., and subject to the provisions herein with respect to consents, the words "CEDE &
CO." in this ordinance shall refer to such new nominee of the Depository Trust Company.
Notwithstanding any other provision hereof to the contrary, so long as any Bond is registered in
the name of CEDE & CO., as nominee of the Depository Trust Company, all payments with
respect to the principal of and premium, if any, and interest on such Bonds and all notices with
respect to such Bonds shall be made and given, respectively, to the Depository Trust Company
as provided in a representation letter from the County to the Depository Trust Company.

Upon receipt by the County of written notice from the Depository Trust Company to the

effect that the Depository Trust Company is unable or unwilling to discharge its responsibilities
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and no substitute depository willing to undertake the functions of the Depository Trust Company
hereunder can be found which is willing and able to undertake such functions upon reasonable
and customary terms, then the Bonds shall no longer be restricted to being registered in the
register of the County kept by the Registrar in the name of CEDE & CO., as nominee of the
Depository Trust Company, but may be registered in whatever name or names the bondholders
transferring or exchanging the Bonds shall designate, in accordance with the provisions of this
ordinance.

If the County determines that it is in the best interest of the bondholders that they be able
to obtain certificates folr the fully registered Bonds, the County may notify the Depository Trust
Company and the Registrar, whereupon the Depository Trust Company will notify the Beneficial
Owners of the availability through the Depository Trust Company of certificates for the Bonds.
In such event, the Registrar shall prepare, authenticate, transfer and exchange certificates for the
Bonds as requested by the Depository Trust Company and any Beneficial Owners in appropriate
amounts, and whenever the Depository Trust Company requests the County and the Registrar to
do so, the Registrar and the County will cooperate with the Depository Trust Company by taking
appropriate action after reasonable notice (i) to make available one or more separate certificates
evidencing the fully registered Bonds of any Beneficial QOwner's Depository Trust Company
account or (ii) to arrange for another securities depository to maintain custody of certificates for
and evidencing the Bonds.

If the Bonds shall no longer be restricted to being registered in the name of the
Depository Trust Company, the Registrar shall cause the Bonds to be printed in blank in such

number as the Registrar shall determine to be necessary or customary; provided, however, that
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the Registrar shall not be required to have such Bonds printed until it shall have recetved from
the County indemnification for all costs and expenses associated with such printing.

In connection with any notice or other communication to be provided to bondholders by
the County or the Registrar with respect to any consent or other action to be taken by
bondholders, the County or the Registrar, as the case may be, shall establish a record date for
such consent or other action and give the Depository Trust Company notice of such record date
not less than fifteen (15) calendar days in advance of such record date to the extent possible.

So long as the Bonds are registered in the name of the Depository Trust Company or
CEDE & CO. or any substitute nominee, the County and the Registrar and Paying Agent shall be
entitled to request and to rely upon a certificate or other written representation from the
Beneficial Owners of the Bonds or from the Depository Trust Company on behalf of such
Beneficial Owners stating the amount of their respective beneficial ownership interests in the
Bonds and setting forth the consent, advice, direction, demand or vote of the Beneficial Owners
as of a record date selected by the Registrar and the Depository Trust Company, to the same
extent as if such consent, advice, direction, demand or vote were made by the bondholders for
purposes of this ordinance and the County and the Registrar and Paying Agent shall for such
purposes treat the Beneficial Owners as the bondholders. Along with any such certificate or
representation, the Registrar may request the Depository Trust Company to deliver, or cause to
be delivered, to the Registrar a list of all Beneficial Owners of the Bonds, together with the
dollar amount of each Beneficial Owner's interest in the Bonds and the current addresses of such

Beneficial Owners.
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