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Instrument #201718243

ORDINANCE NO. G-17-115

AN ORDINANCE AUTHORIZING THE ISSUANCE AND SALE OF
$58,832,964.94 OF A WASTEWATER REVENUE REFUNDING BOND,
SUBORDINATE SERIES 2017, BY THE CITY OF CONWAY, ARKANSAS
FOR THE PURPOSE OF REFUNDING THE CITY’S OUTSTANDING
WASTEWATER REVENUE REFUNDING BOND, SUBORDINATE
SERIES 2015A; PROVIDING FOR THE PAYMENT OF THE PRINCIPAL
OF AND INTEREST ON THE SERIES 2017 BOND; AUTHORIZING THE
EXECUTION AND DELIVERY OF A BOND PURCHASE AGREEMENT
PROVIBING FOR THE SALE OF THE SERIES 2017 BOND;
PRESCRIBING OTHER MATTERS RELATING THERETO; AND
DECLARING AN EMERGENCY.

WHEREAS, the City of Conway, Arkansas (the “City”™), a city of the first class,
presently owns a wastewater collection and treatment system (the “Wastewater System”™) serving
the residents of the City, which Wastewater Sysiem is operated and maintained by Conway
Corporation, a nonprofit corporation organized and existing under the laws of the State of
Arkansas (the “Corporation™), pursuant to an exclusive franchise to operate the Wastewater
System granted to the Corporation by the City; and

WHEREAS, the City is authorized and empowered under the provisions of the
Constitution and laws of the State of Arkansas, including particularly Amendment 65 and
Arkansas Code Annotated Sections 14-164-401 ef seq. (Repl. 1998 & 2015 Supp.) (as from time
to time amended, the “Act”) to issue and sell its wastewater revenue bonds for the purpose of
financing and refinancing the cost of improvements to the Wastewater System; and

WHEREAS, pursuant to the provistons of Ordinance No. 0-12-36 of the City, adopted
and approved on April 24, 2012, the City has previously issued ifs Wastewater Revenue
Improvement Bonds, Series 2012A (the “Series 2012A Bonds™), in the original principal amount
of $25,000,000; and

WHEREAS, pursuant to the provisions of Ordinance No. O-14-61 of the City, adopted
and approved on July 8, 2014, the City has previously issued its Wastewater Revenue Refunding
Bonds, Series 2014 {the “Series 2014 Bonds”), in the original principal amount of $9,980,000,
and

WHEREAS, pursuant to the provisions of Ordinance No. O-15-42 of the City, adopted
and approved on April 14, 2015, the City has previously issued its Wastewater Revenue
Refunding Bond, Subordinate Series 2015A (the “Series 2015A Bond™), in the original principal
amount of $65,004,588; and

WHEREAS, pursuant to the provisions of Ordinance No. 0-15-43 of the City, adopted
and approved on April 14, 2015, the City has previously issued its Wastewater Revenue
Improvement Bond, Subordinate Series 2015B (the “Series 2015B Bonds™), in the original
principal amount of not to exceed $10,000,000; and



WHEREAS, pursvant to the provisions of Ordinance No. 0-15-135 of the City, adopted
and approved on December 8, 2015, the City has previously issued its Wastewater Revenue
Refunding Bonds, Series 2016 (the “Series 2016 Bonds™), in the original principal amount of
$12,415,000; and

WHEREAS, in order to secure funds necessary to refund and redeem the Series 2015A
Bond in whole, the City has made arrangements for the issuance and sale of its Wastewater
Revenue Refunding Bond, Subordinate Series 2017, in the aggregate principal amount of
$58,832,964.94 (the “Series 2017 Bond™), to the Arkansas Development Finance Authority, as
purchaser (the “Bondholder™), at a price of par, which Series 2617 Bond shall bear interest at the
rate of one and one-half percent (1.50%) per annum, pursuant to a Bond Purchase Agreement
(the “Bond Purchase Agreement”) among the City, the Bondholder and the Arkansas Natural
Resources Commission (the “Commission™); and

WHEREAS, the City will also be required to pay to the Arkansas Development Finance
Authority, as servicer with respect to the Series 2017 Bond (the “Authority”), a semiannual
servicing fee equal to one percent (1.00%) per annum of the outstanding principal amount of the
Series 2017 Bond (the “Servicing Fee™); and

WHEREAS, the City has determined to issue and secure the Series 2017 Bond on a
parity basis with 1ts Series 2015B Bond and on a junior and subordinate basis to its outstanding
Series 2012A Bonds, Series 2014 Bonds and Series 2016 Bonds;

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Conway,
Arkansas that;

Section 1. The sale to the Bondholder of the City’s Series 2017 Bond in the principal
amount of $58,832,964.94 at a price of par, such Series 2017 Bond to bear interest at the rate of
1.50% per annum and to be subject to a Servicing Fee of 1.00% per annum and otherwise to be
subject to the terms and provisions hereafter in this Ordinance set forth in detail be, and is hereby
approved. The sale shall be accomplished by the exchange of the Series 2017 Bond for the Series
2015A Bond currently owned by the Bondholder. The Series 2015A Bond shall then be
cancelled by the City. The Mayor is hereby authorized and directed to execute and deliver the
Bond Purchase Agreement on behalf of the City and to take all action required on the part of the
City to fulfill its obligations under the Bond Purchase Agreement. The Bond Purchase
Agreement is hereby approved in substantially the form submitted to this meeting with such
changes as may be approved by the Mayor, his execution to constitute complete evidence of such
approval.

Section 2. 'The City Council hereby finds and declares that the period of usefulness of
the Wastewater System after the refunding of the Series 2017 Bond will be more than twenty
(20) years, which is longer than the term of the Series 2017 Bond.

Section 3. Under the authority of the Constitution and laws of the State of Arkansas,
including particularly Amendment 65 to the Constitution of the State of Arkansas and the Act,
the City of Conway, Arkansas Wastewater Revenue Refunding Bond, Subordinate Series 2017
(the “Series 2017 Bond™), is hereby authorized to be issued in the total principal amount of
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$58,832,964.94, the proceeds of the sale of which are necessary to provide sufficient funds o

refund and redeem the Series 2015A Bond in whole.

The Series 2017 Bond shall bear interest at the rate of one and one-half percent (1.50%)
per annum and shall be subject to a Servicing Fee of one percent (1.00%) per annum based upon
a 360-day year of twelve consecutive 30-day months compounded semtannually. The Series
2017 Bond shall be dated the date of its delivery to the Bondholder. Principal, interest and the
Servicing Fee shall be payable on April 15, 2018, and on each April 15 and October 15 thereafter

until the unpaid principal is paid in full as follows:

Date

April 15,2018
Qctober 15, 2018
April 15, 2019
October 13, 2019
April 15, 2020
October 15, 2020
April 15, 2021
October 15, 2021
April 15, 2022
October 15, 2022
April 15,2023
October 15, 2023
April 15,2024
October 15, 2024
April 15, 2025
October 15, 2025
April 15, 2026
October 15, 2026
April 15,2027
October 15, 2027
April 15, 2028
October 15, 2028
April 15,2029

Payment Amount

$1,891,274.05
1.891,274.06
1,712,358.43
1,712,358.43
1,723,830.25
1,723,830.26
1,723,830.24
1,723,830.25
1,723,830.25
1,723,830.25
1,723,830.25
1,723,830.25
1,723,830.25
1,723,830.25
1,723,830.26
1,723.830.25
1,7253,830.25
1,723,830.26
1,723,830.24
1,723,830.25
1,723,830.23
1,723,830.25
1,723,830.25

Interest

$441,247.24
432,578.27
423,800.95
416,255.77
408,616.28
400,795.25
392.876.47
384,858.70
376,740.70
368,521.24
360,195.02
35L.772.79
343,241.22
334,603.01
325,856.82
317,001.30
308,035.09
298,956.80
289,765.03
280,458.37
271,035.37
261,494.59
251,834.54

Servicing Fee

$294,164.82
288,385.52
282,533.96
277,503.84
272,410.85
267,196.84
261,917.64
256,572.46
251,160.47
245,680.82
240,132.69
23451519
228.,827.48
223,068.67
217,237.88
211,334.20
205,356.73
199,304.54
193,176.69
186,972.25
180,690.25
174,329.72
167,889.70

Principal

$1,155,861.99

1,170,310.27
1,006,023.52
1,018,598.82
1,042,803,12
1,055,838.17
1,069,036.13
1,082,399.09
1,095.929.08
1,109,628.19
1,123,498.54
1,137,542.27
1,151,761.55
1.166,158.57
1,180,735.56
1,195,494.75
1,210,438.43
1,225,568.92
1,240,888.52
1,256,399.63
1,272,104.63
1,288,005.94
1,304,106.01
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Date Payment Amount Interest Servicing Fee Principal
October 15, 2029 1,723,830.26 242,053.75 161,369.17 1,320,407.34
April 15, 2030 2.128,676.52 232,150.69 154,767.13 1,741,758.70
October 15, 2030 $2,128,676.53 $219,087.50  $146,058.34  $1,763,530.69
April 15, 2031 2,128,676.53 205,861.02 137,240.69 1,785,574.82
October 15, 2031 2.128,676.53 192,469.21 128,312.81 1,807,894.51
April 15, 2032 2,128,676.53 178.910.060 119,273.34 1,830,493.19
October 15, 2032 2.128,676.53 165,181.30 110,120.87 1,853,374.36
April 15, 2033 2,128,676.53 151,281.00 100,854.00 1,876.,541,53
October 15, 2033 2,128,676.53 137,206.94 91,471.29 1,899,998.30
April 15, 2034 2,128,676.53 122.956.95 81,971.30 1,923.748.28
October 15, 2034 2,128,676.53 108,528.84 72,352.55 1,947.795.14
April 15, 2035 2,128,676.52 93,920.37 62.613.58 1,972,142.57
October 15,2035 2,128,676.52 79,129.30 32,752.87 1,996,794.35
April 15, 2036 2,125,745.50 64,153.35 42,768.89 2,018.823.26
October 15, 2036 2,125,745.50 49,012.17 32,674.78 2,044,058.55
April 15, 2037 2,287.638.16 33.681.73 22,454 .49 2,231,501.94
October 15, 2037 2,287,638.16 16,945.47 11,296.98 2,259.395.71

The Series 2017 Bond shall be issued in the form of a single typewritten bond, registered
as to both principal and interest, payable to the Bondholder, or registered assigns, as set forth
hereinafter in the bond form, and shall be numbered R17-1.

Payment of principal and interest shall be by check or draft mailed to the Bondholder at
its address shown on the registration books of the City which shall be maintained by the City
Clerk or his designee as Bond Registrar, without presentation or surrender of the Series 2017
Bond (except upon final payment), and such payments shall discharge the obligation of the City
to the extent thereof. The City Clerk or his designee shall keep a pavment record and make
proper notations thereon of all payments of principal and interest.

Payment of principal and interest shall be in any coin or currency of the United States of
America which, as at the time of payment, shall be legal tender for the payment of debts due the
United States of America. When the principal of and interest on the Series 2017 Bond has been
fully paid, it shall be delivered to the City Clerk and shall be canceled.

Section 4. The Series 2017 Bond shall be executed on behalf of the City by its Mayor
and City Clerk, and shall have impressed thereon the seal of the City. In order to pay the
principal of and inferest on the Series 2017 Bond and the Servicing Fee in connection therewith,
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there is hereby pledged all of the revenues derived from the operation of the Wastewater System
(the “Revenues™). Such pledge of Revenues is made on a parity basis with the pledge of
Revenues that will secure the Series 20158 Bond and on a junior and subordinate basis to the
existing pledge of Revenues securing the Series 2012A Bonds, the Series 2014 Bonds, the Series
2016 Bonds and any Additional Bonds, as such term is defined in the Trust Indenture dated as of
April 1, 2004, as amended (the “Indenture™), by and between the City and First Security Bank, as
trustee, pursuant to which the Series 2012A Bonds, the Series 2014 Bonds and Series 2016
Bonds are issued and secured. The City covenants and agrees that all Revenues will be
accounted for separately as special funds on the books of the City, and receipts of said Revenues
will be deposited and will be used solely as provided herein and in the Indenture. The Series
2017 Bond is not a general obligation of the City but is a special obligation, the principal of and
the interest on which, and the Servicing Fee in connection therewith, are secured by a pledge of
the Revenues. The principal of and interest on the Series 2017 Bond shall not constitute an
indebtedness of the City within the meaning of any constitutional or statutory debt limitation or
restriction.

Section 3. The Series 2017 Bond shall be in substantiaily the following form, and the
Mayor and City Clerk are hereby authorized and directed to make all the recitals contained
therein:

Registered United States of America Registered
No, R17-1 $58,832,964.94
State of Arkansas
County of Faulkner
City of Conway, Arkansas

Wastewater Revenue Refunding Bond
Suberdinate Series 2017

Registered OQwner: ARKANSAS DEVELOPMENT FINANCE AUTHORITY
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Principal Amount: FIFTY-EIGHT MILLION EIGHT HUNDRED THIRTY-TWO THOUSAND

NINE HUNDRED SIXTY-FOUR DOLLARS AND NINETY-FOUR CENTS

Know All Men By These Presents:

That the City of Conway, Arkansas (the “City™) hereby acknowledges itself to owe, and
for value received promises to pay to the order of the Arkansas Development Finance Authority,
or registered assigns, but solely from the special fund provided therefor as hereinafter set forth,
in lawful money of the United States of America, the Principal Amount shown above, and to pay
in like coin or currency interest thereon at the rate of 1.50% per annum from the date of each
advance. A servicing fee of 1.00% per annum (the “Servicing Fee™) shall also be payable by the
City to the Arkansas Development Finance Authority or its successor in the same manner and
upon the same dates as interest hereon.



Principal, interest and the Servicing Fee shall be payable on April 15, 2018, and on each
April 15 and October 15 thereafter until the unpaid principal is paid in full as follows:

[Here will be inserted the amortization schedule
set forth in Section 3 of this Ordinance.]

Payments of principal and interest due hereon shall be made, except for final pavment,
without presentation and surrender of this bond, directly to the Registered Owner at its address
shown on the registration book of the City maintained by the City Clerk or his designee as Bond
Registrar, and such payments shall fully discharge the obligation of the City to the extent of the
payments so made.

This bond is issued for the purpose of refunding and redeeming in whole the City’s
outstanding Wastewater Revenue Refunding Bond, Subordinate Series 2015A, and is issued
pursuant to and in full compliance with the Constitution and laws of the State of Arkansas,
including particularly Amendment No. 65 to the Constitution of the State of Arkansas
(*Amendment 657) and Arkansas Code Annotated Sections 14-164-401 et seq. (Repl. 1998 &
2015 Supp.) (as from time to time amended, the “Act™), and pursuant to Ordinance No.
of the City, duly adopted and approved on the __ day of October, 2017 (the *Authorizing
Ordinance™). Reference is hereby made to the Authorizing Ordinance for the details of the
nature and extent of the security and of the rights and obligations of the City and the Registered
Owner of this bond,

This bond may be assigned only upon the written approval of the Arkansas Natural
Resources Commission (the “Commission™), and in order to effect such assignment, the assignor
shall promptly notify the City Clerk by registered mail, and the assignee shall surrender this bond
along with a written assignment and written approval of the Commission to the City Clerk for
transfer on the registration records. Every assignee shall take this bond subject to all payments
and prepayments of principal and interest (as reflected on the Payment Record maintained by the
City Clerk or his designee) prior to such surrender for transfer.

This bond may be prepaid at the option of the City from funds from any source, in whole
but not in part, at any time on and after April 15, 2028, at a prepayment price equal to the
principal amount outstanding, plus accrued interest and the Servicing Fee to the prepayment
date. Notice of any such prepayment shall be given to the registered owner of this bond at least
90 days prior to the prepayment date. Such notice shall be in writing mailed to the address of the
registered owner of this bond at the address appearing on the bond registration records
maintained by the City Clerk.

This bond does not constitute an indebtedness of the City or the State of Arkansas within
the meaning of any constitutional or statutory limitation or provision, and the taxing power of the
City 1s not pledged to the payment of the principal of and interest on this bond.

This bond is not a general obligation of the City, but is a special limited obligation
payable solely from the revenues derived from the operation of the City’s wastewater system (the
“Revenues™). Such pledge of Revenues is made on a parity basis with the a pledge of Revenues
securing the City’s Wastewater Revenue Improvement Bond, Subordinate Series 2015B (the
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“Series 2015B Bond™). and on a junior and subordinate basis to the existing pledge of Revenues
securing the City’s Wastewater Revenue Improvement Bonds, Series 2012A (the “Series 2012A
Bonds™), Wastewater Revenue Refunding Bonds, Series 2014 (the “Series 2014 Bonds™),
Wastewater Revenue Refunding Bonds, Series 2016 (the “Series 2016 Bonds™), and any
Additional Bonds, as such term is defined in the Trust Indenture dated as of April 1, 2004, as
amended (the “Indenture”), by and between the City and First Security Bank, as trustee, pursuant
to which the Series 2012A Bonds, Series 2014 Bonds and Series 2016 Bonds are issued and
secured. The City has covenanted and agreed that all Revenues will be accounted for separately
as special funds on the books of the City, and receipts of said Revenues will be deposited and
will be used solely as provided in the Authorizing Ordinance and in the Indenture, Pursuant to
the Authorizing Ordinance, an amount of Revenues sufficient to pay principal and interest on
this bond as due shall be set aside monthly in a special fund created for that purpose identified as
the 2017 Bond Fund. The City has fixed and has covenanted and agreed in the Authorizing
Ordinance to maintain rates for Wastewater System services which shall be sufficient at all times
to provide for the payment of the reasonable expenses of operation and maintenance of the
Wastewater System, to provide for the payment of principal and interest on all indebtedness to
which Revenues are pledged as the same shall become due, and to establish and maintain any
required debt service reserves. Reference is made to the Authorizing Ordinance for a detailed
statement of the nature and extent of the security, and the rights and obligations of the City and
registered owner of this bond.

This bond is issued with the intent that the laws of the State of Arkansas will govern its
construction.

No recourse shall be had for the payment of the principal of or premium, if any, or
interest on this bond or for any claim based thereon or upon any obligation, covenant, or
agreement contained in this bond or in the Authorizing Ordinance against any past, present or
future alderman, officer or employee of the City, or any alderman, officer or employee of any
successor of the City, as such, either directly or through the City or any successor of the City,
under any rule of law or equity, statute, or constitution or by the enforcement of any assessment
or penalty or otherwise, and all such liability of any such alderman, officer or employee as such
is hereby expressly waived and released as a condition of and consideration for the issuance of
this bond.

IT IS HERERBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required by the Constitution and statutes of the State of Arkansas to exist, happen and be
performed precedent to and in the issuance of this bond do exist, have happened and have been
performed in due time, form and manner as required by law; that the indebtedness represented by
this bond does not exceed or violate any constitutional or statutory limitation of indebtedness;
and that provision has been made for the payment of the principal of and interest on this bond, as
provided in the Authorizing Ordinance.
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IN WITNESS WHEREOF, the City of Conway, Arkansas has caused this bond to be
executed in its name by the manual signatures of its Mavor and City Clerk, thereunto duly
authorize, and its corporate seal to be affixed hereto, all as of the 24™ day of Qctober, 2017.

CITY OF CONWAY, ARKANSAS

ATTEST:

L) £

Michael O. Garrett

City Clerk/Treasurer
[SEAL]
REGISTRATION CERTIFICATE
Date of Registration Name of Registered Owner Signature of City Clerk

Arkansas Development
Finance Authority




RECORD OF PAYMENT OF ADVANCES

Signature of Vice
President of Avkansas

_ , Total Principal Development Finance
Date of Advance* Ameunt of Qutstanding Authority

Advance

November 30, 2017 $58,832.964.94 $58,832,964.94

*The date of each advance shall be the interesi commencement date from which the
principal amount of such advance bears interest and from which the Servicing Fee is calculated.

Section 6. The City has heretofore fixed rates for services of the Wastewater System
by Ordinance No. O-12-14 adopted and approved on April 10, 2012 (the “Rate Ordinance”),
which rates are hereby ratified and confirmed. The City covenants and agrees that the rates
established by the Rate Ordinance will produce gross Revenues at least sufficient to pay monthly
operation and maintenance expenses of the Wastewater System, to pay the principal of and
interest on all indebtedness to which Revenues are pledged as the same become due, to pay the
Servicing Fee as the same becomes due, and o create and maintain any required debt service
reserves {collectively, the “Required Payments™). The City covenants always to maintain rates
for Wastewater System services (including increases as necessary) sufficient to provide for the
Required Payments.

Section 7. All of the terms and provisions of the Indenture, as now in effect, except
for those provisions clearly mapplicable hereto or in direct conflict herewith, including, without
limitation, those terms and provisions pertaining to the receipt, investment and handling of
Revenues, are hereby made applicable hereto and incorporated by reference as though fully set
forth herein. The effect of the foregoing sentence shall be to continue the applicable provisions
in full force and effect until the Series 2017 Bond is paid, or provision made therefor, even after
payment of the Series 2012A Bonds, Series 2014 Bonds and Series 2016 Bonds.

Section 8. The City covenants that it will continuously operate the Wastewater
System as a revenue-producing undertaking and will not sell or lease the same, or any substantial
portion thereof, without the prior written approval of the Bondholder and the Commission;
provided, however, that nothing herein shall be construed to prohibit the City from making such
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dispositions of properties of the Wastewater System and such replacements and substitutions for
properties of the Wastewater System as shall be necessary or incidental to the efficient operation
of the Wastewater System as a revenue-producing undertaking.

Section 9. After making the required monthly payments into the Operation and
Maintenance Fund being maintained pursuant to the Indenture, and after making the required
payments into the Bond Fund being maintained pursuant to the Indenture for the Series 2012A
Bonds, the Series 2014 Bonds, the Series 2016 Bonds and any Additional Bonds (as defined in
the Indenture), and after making any required payments into the Debt Service Reserve Fund for
the Series 2012A Bonds, the Series 2016 Bonds and any Additional Bonds secured thereby, and
simultaneously with any transfer from the Revenue Fund with respect to the Series 2015B Bond,
there shall be paid from the Revenue Fund (the “Revenue Fund™) being maintained pursuant to
the Indenture into a special account of the City established with the Bondholder (the “2017 Bond
Fund”) the following amounts on the following dates:

{i) On December 1, 2017, January 1, 2018, February 1, 2018, March 1, 2018
and April 1, 2018, an amount equal to 1/5 of the principal and interest due on the Series
2017 Bond on April 15, 2018 (less amounts on deposit in the Bond Fund from any prior
payments); and

(ii) Commencing on May 1, 2018, and on the first business day of each month
thereafter through and including October 1, 2037, an amount equal to 1/6 of the principal
of and interest on the Series 2017 Bond next due.

If Revenues are insufficient to make any of the above-described payments, then the
amount of such deficiency shall be added to the amount otherwise required to be paid into the
2017 Bond Fund on the next required payment date. When the moneys held in the 2017 Bond
Fund which represent payments by the City and investment earnings thereon or the proceeds of
investments therefrom (collectively, “City Funds™) shall be and remain sufficient to pay in full
the principal of and interest on the Series 2017 Bond, the City shall not be obligated to make any
further payments into the 2017 Bond Fund. All moneys in the 2017 Bond Fund representing
City Funds shall be used solely for the purpose of paying the principal of and interest on the
Series 2017 Bond, and the City shall receive a credit for the amount of such City Funds on hand
in the 2017 Bond Fund and available for the payment of the principal and interest currently due
on a Series 2017 Bond payment date irrespective of whether the Bondholder has applied or
caused to be applied such funds on that date for such purpose. The Series 2017 Bond shall be
specifically secured by a pledge of all Revenues required to be deposited into the 2017 Bond
Fund. This pledge in favor of the Series 2017 Bond is hereby irrevocably made according to the
terms of this Ordinance, and the City and its officers and employees shall execute, perform and
carry out the terms thereof in strict conformity with the provisions of this Ordinance.

After making the payments into the 2017 Bond Fund as provided above, there shall be
paid from the Revenue Fund to the Authority an amount equal to the Servicing Fee then due.
The Servicing Fee shall be payable on each date that interest on the Series 2017 Bond is due and
shall be calculated on the same basis as interest on the Series 2017 Bond. The payment of the
Servicing Fee is expressly made subordinate to the payment of the principal of and interest on
the Series 2017 Bond,
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Section 10,  The City shall assure that (i) not in excess of 10% of the proceeds of the
Series 2017 Bond is used for Private Business Use (as defined below) if, in addition, the payment
of more than 10% of the principal or 10% of the interest due on the Series 2017 Bond during the
term thereof are, under the terms of the Series 2017 Bond or any underlying arrangement,
directly or indirectly secured by any interest in property used or to be used for a Private Business
Use or in payments in respect of property used or to be used for a Private Business Use or are to
be derived from payments, whether or not to the City, in respect of property or borrowed moneys
used or to be used for a Private Business Use; and (ii) that, in the event that both (A) in excess of
5% of the proceeds of the Series 2017 Bond are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2017 Bond during
the term thereof are, under the terms of the Series 2017 Bond or any underlying arrangement,
directly or indirectly, secured by any interest in property used or to be used for said Private
Business Use or in payments in respect of property used or to be used for said Private Business
Use or are to be derived from payments, whether or not to the City, in respect of property or
borrowed money used or to be used for said Private Business Use, then said excess over said 5%
of proceeds of the Series 2017 Bond used for a Private Business Use shall be used for a Private
Business Use related to the governmental use of the project refinanced by the Series 2015A
Bond.

The City shall assure that not in excess of 3% of the proceeds of the Series 2017 Bond are
used, directly or indirectly, to make or finance a loan to persons other than state or local
governmental units.

As used n this Section, “Private Business Use™ means use directly or indirectly in a trade
or business carried on by a natural person or in any activity carried on by a person other than a
natural person, excluding, however, use by a state or local governmental unit and use as a
member of the general public.

Section 11.  Installments of principal and interest on the Series 2017 Bond shall be
prepayable prior to maturity as provided in the form of the Series 2017 Bond set forth in Section
5 of this Ordinance.

Seetion 12.  So long as the Series 2017 Bond is outstanding, the City shall not issue or
attempt to issue any bonds or other indebtedness having or claimed to be entitled to a pledge of
the Revenues on a priority or parity basis with the lien thereon securing the Series 2017 Bond
except as provided in this Section 12. The City may additional bonds secured by and payable
from Revenues to finance or pay the cost of counstructing extensions, betterments and
improvements to the Wastewater System or to refund outstanding bonds of the City originally
issued for such purposes. Such additional bonds may be issued and secured by and payable from
Revenues on a priority basis to or on a parity basis with the lien on Revenues securing the Series
2017 Bond, but only if there shall have been procured and filed with the City and the Bondholder
a statement by an independent certified public accountant not in the regular employ of the City
reciting the opinion that (1) the Net Revenues (Net Revenues being gross Revenues less operation
and maintenance expenses, but not including depreciation) for the fiscal year preceding the year
in which such additional bonds are to be issued were not less than 110% of the maximum annual
principal, interest and Servicing Fee requirements on all outstanding bonds and other
indebtedness to which the Revenues are pledged, including the proposed additional bonds, or {ii)
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the Net Revenues for the fiscal year succeeding the year in which such additional bonds are to be
issued are projected to be sufficient in amount, taking in consideration any enacted increase in
the Wastewater System rates, to be not less than 110% of the maximum annual principal, interest
and Servicing Fee requirements on all outstanding bonds and other indebtedness to which the
Revenues are pledged. including the proposed additional bonds. The City may issue bonds or
other indebtedness, the security and source of payment of which are subordinate and subject to
the pledge of Revenues securing the Series 2017 Bond without complying with the terms and
conditions of this Section 12. The provisions of this Section 12 may be waived by the holders of
at feast 75% 1n outstanding principal amount of the Series 2017 Bond.

Section 13, It is covenanted and agreed by the City with the Bondholder and the
Commission that it will faithfully and punctually perform all duties with reference to the
Wastewater System required by the Constitution and laws of the State of Arkansas and by this
Ordinance, including, without limitation, the making and collecting of reasonable and sufficient
rates lawfully established for services rendered by the Wastewater System and the segregating of
the Revenues.

The City covenants and agrees that the Bondholder shall have the protection of all the
provisions of the Act and this Ordinance, and that the City will diligently proceed to enforce
those provisions to the end of the Bondholder realizing fully upon its security. If the City shall
fail to proceed within thirty (30) days after written request shall have been filed by the
Bondholder or the Commission, the Bondholder or the Commission may proceed to enforce all
such provisions.

If there be any default in the payment of the principal of or interest on the Series 2017
Bond, or if the City defaults in any 2017 Bond Fund requirement or in the performance of any of
the other covenants contained in this Ordinance or in the Bond Purchase Agreement, the
Bondholder and the Commission {with respect to covenants contained in the Bond Purchase
Agreement) may, by proper suit, compel the performance of the duties of the officials of the City
under the laws of the State of Arkansas. In the case of a default in the payments of the principal
of and interest on the Series 2017 Bond, the Bondholder may apply to a court of competent
jurisdiction for the appointment of a receiver to administer the Wastewater System on behalf of
the City and the Bondholder with the power to charge and collect (or by mandatory injunction or
otherwise to cause to be charged and coliected) rates sufficient to provide for the payment of the
expenses of operation, repair and maintenance of the Wastewater System and to pay principal of
and interest on all indebtedness secured by Revenues, and to apply Revenues in accordance with
the provisions of this Ordinance. When all defaults in the payment of the principal of and
interest on the Series 2017 Bond have been cured, the custody and operation of the Wastewater
System shall revert to the City.

No remedy herein conferred upon or reserved to the Bondholder is intended to be
exclusive of any other remedy or remedies herein provided or provided by law, and every such
remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
given by law. No delay or omission of the Bondholder to exercise any right or power accrued
upon any default shall impair any such right or power or shall be construed to be a waiver of any
default or an acquiescence therein; and every power and remedy given by this Ordinance to the
Bondholder may be exercised from time to time and as often as may be deemed expedient.

12
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No waiver of any default shall extend to or affect any other existing or any subsequent
default or defaults or impair any rights or remedies consequent thereon. Any costs of
enforcement of the Series 2017 Bond or of any provision of this Ordinance, including reasonable
attorney’s fees, shall be paid by the City. The Authority may enforce all rights and exercise all
remedies available to the Bondholder in the event the Servicing Fee is not paid when due.

Section 14. When the Series 2017 Bond has been executed by the Mayor and City
Clerk and the seal of the City impressed thereon as herein provided, it shall be delivered to the
Bondholder in exchange for return of the Series 2015A Bond currently held by the Bondholder,
all in accordance with the Bond Purchase Agreement. The entire outstanding principal amount
of the Series 2015A Bond, with interest thereon to the date of exchange, shall be considered
redeemed, and the Series 2015A Bond shall be cancelled by the City.

Section 15.  The terms and provisions of this Ordinance shall constitute a binding
contract among the City, the Bondholder and the Commission, and no variation or change in the
undertaking herein set forth shall be made while the Series 2017 Bond is outstanding unless
consented to in writing by the Bondholder and the Commission.

Section 16. The City covenants and agrees that it will maintain the Wastewater
System in good condition and operate it in an efficient manner and at reasonable cost. The City
agrees to keep proper records, books and accounts relating to the operation of the Wastewater
System, which shall be kept separate from all other records and accounts of the City, in which
complete and correct entries shall be made of all transactions relating to the operation of the
Wastewater System in accordance with generally accepted government accounting standards.
Such books shall be available for inspection by the Bondholder and the Commission, or the agent
or the representative of either, at reasonable times and under reasonable circumstances. The City
agrees to have these records audited annually and to furnish the audit report and any operating
data requested by the Commission with respect to the Wastewater System to the Bondholder and
the Commission.

Section 17. So long as the Corporation operates the Wastewater System under the
franchise granted by the City, performance by the Corporation of any duty or obligation of the
City hereunder shall be deemed performance by the City. Throughout this Ordinance, references
to the City shall, if appropriate, be deemed to specifically include the Corporation.

Section 18. The City agrees that the Bondholder may pledge the Series 2017 Bond as
security for the payment of its revolving loan fund revenue bonds (the “ADFA Bonds™), and the
trustee or any municipal bond insurer for the ADFA Bonds may exercise any rights or remedies
available to the Bondholder under this Ordinance or the Bond Purchase Agreement while the
Series 2017 Bond is pledged and/or the ADFA Bonds are insured. In addition, the City agrees
that while the Series 2017 Bond is pledged and/or the ADFA Bonds are insured, copies of all
financial statements and operating data relating to the City, the Wastewater System and the
Revenues shall be furnished to the trustee and/or any municipal insurer for the ADFA Bonds.

Section 19. The Mayor and City Clerk, for and on behalf of the City, are hereby
authorized and directed to do any and all things necessary to effect the issuance, sale, execution
and delivery of the Series 2017 Bond and to effect the execution and delivery of the Bond
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Purchase Agreement, and to perform all of the obligations of the City under and pursuant thereto.
The Mayor and the City Clerk are further authorized and directed, for and on behalf of the City,
to execute all papers, documents, certificates and other instruments that may be required for the
carrying out of such authority or to evidence the exercise thereof.

Section 20. Kutak Rock LLP, Little Rock, Arkansas, is hereby appointed to act as
Bond Counsel on behalf of the City in connection with the issuance and sale of the Series 2017
Bond.

Section 21.  The provisions of this Ordinance are hereby declared to be severable, and
if any section, phrase or provision shall for any reason be declared to be illegal or invalid, such
declaration shall not affect the validity of the remainder of the sections, phrases or provisions of
this Ordinance.

Section 22.  All ordinances, resolutions and parts thereof in conflict herewith are
hereby repealed to the extent of such conflict.

Section 23. It is hereby found and determined that there is an urgent need to realize
debt service savings by refinancing the Series 2015A Bond originally issued to refinance
improvements, extensions and betterments to the Wastewater System, and in order to do so on
the most favorable terms, it is necessary to enter to the Bond Purchase Agreement as soon as
possible. Therefore, an emergency is hereby declared to exist, and this Ordinance, being
necessary for the immediate preservation of the public health, safety and welfare, shall be in
force and take effect immediately upon and after its passage.

ADOPTED AND APPROVED THIS 24% DAY OF October, 2017.

Approved:

5\% e

Mayor Bart Castleberry
Attest:

. ‘,f‘ T e
é/ AV B
A B A AR S T Y 2

Michael O. Garret%
City Clerk/Treasurer
(SEAL)
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Instrument ¥201718243
Reat Estate Book
Wum_‘d}‘g@ Ordinance
T ARER Filed: 41/17/2047 0228 pm
CERTIFICATE Faulkner County, Arkansas

Crystal Taylor, Circuif Clerk
By: Diana Varner, D.C.

STATE OF ARKANSAS 15 Pages  $85.00

COUNTY OF FAULKNER
CITY OF CONWAY

I, Michael Garrett, the duly elected, qualified, and acting: Clerk-Treasurer of the City of
Conway, Arkansas, do hereby certify that the attached and foregoing is a true and correct
copy of an ordinance presented to the City Council of the City of Conway, Arkansas, at a
meeting of that body held on the 24th day of October, 2017 same is duly recorded in the
minutes of meeting of said Council.

Witness, my hand, and seal of the City of Conway, Arkansas this 31* day of October,
2017.

Mf) R

CITY CLERK-TREASURER

Seal
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