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THE CITY OF LINCOLN, NEBRASKA
ORDINANCE NO.

AN ORDINANCE OF THE CITY OF LINCOLN, NEBRASKA AUTHORIZING
AND APPROVING A LEASE-PURCHASE TRANSACTION WITH UNION
BANK AND TRUST COMPANY, THE PROCEEDS OF WHICH WILL BE USED
TO PAY THE COSTS OF ACQUIRING AND INSTALLING LIGHT POLESAND
RELATED EQUIPMENT, SUCH ASLIGHT FIXTURES, WIRING, AND OTHER
ITEMSNECESSARY TO COMPLETE THE INSTALLATION OF NEW STREET
LIGHTS IN THE CITY, FIBER OPTIC NETWORK INSTALLATIONS AND
EXPANSIONS, FIRE APPARATUS AERIAL TRUCKS AND FIRE ENGINES, A
FIRE STATION, AND A ROOF AND HVAC SYSTEMS FOR THE CITY
MUNICIPAL SERVICE CENTER AND TO PAY COSTS OF |ISSUANCE
THEREOF; APPROVING THE ISSUANCE, SALE AND DELIVERY OF NOT
TO EXCEED $9,650,000 PRINCIPAL AMOUNT OF CERTIFICATES OF
PARTICIPATION IN SUCH LEASE; FIXING IN PART AND PROVIDING FOR
THE FIXING IN PART OF CERTAIN PROVISIONS OF THE LEASE; AND
RELATED MATTERS.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF LINCOLN, NEBRASKA AS
FOLLOWS:

Section 1. Findings and Determinations. The Council of The City of Lincoln, Nebraska (the
“City”) hereby finds and determines as follows:

@ It is necessary, desirable, advisable and in the best interests of the City that the City
purchase and install (i) light poles and related equipment for the lighting of streets; (ii) fire apparatus
aeria trucks and new fire engines; (iii) a fire station to replace the City’s existing Fire Station No. 11,
which is currently located on land provided by the Lincoln Airport Authority; and (iv) a new roof and
HVAC systems for the City’s Municipal Services Center (the“MSC”) located at 901 and 949 West Bond
Street (collectively, the “ 2016 Project”) for the continued health, safety and welfare of the City’ sresidents.

(b) The City has previoudly:

1. Entered into a Site Lease, dated November 18, 2010 (the “ Site L ease”), between
the City, as lessor, and Union Bank and Trust Company (the “Trustee”), as lessee, pursuant to
which the City leased the MSC to the Trustee on the terms and conditions set forth therein;

2. Entered into a Lease Purchase Agreement, dated November 18, 2010, as
supplemented by a First Lease Purchase Agreement Supplemental, dated October 17, 2012,
(together, the “Original Lease”), with the Trustee, pursuant to which the City, as lessee, leased
the MSC, together with certain improvements thereto (the “ Original Project”) from the Trustee,
as lessor, with an option to purchase the Trustee' sinterest in the Original Project;

3. Approved a Declaration of Trust, dated November 18, 2010, as supplemented by
a First Declaration of Trust Supplement, dated October 17, 2012, (together, the “Original
Declaration”), by the Trustee, pursuant to which to $7,780,000 principal amount of Certificates
of Participation, Series 2010B, dated November 18, 2010 (the “2010 Certificates’), and
$10,000,000 principal amount of Certificates of Participation, Series 2012, dated October 17,



2012 (the “2012 Certificates’) evidencing proportionate interests of the owners thereof in basic
rent payments to be made by the City under the Original Lease.

(© The City has carefully considered the options available to it with respect to financing the
acquisition and installation of the 2016 Project, and hereby determines that it is necessary, desirable,
advisable and in the best interests of the City to issue Additional Certificates (as defined in the Original
Declaration) in accordance with the terms of the Original Declaration to provide funds necessary to pay
the costs of the 2016 Project.

(d) In order to facilitate the foregoing and to pay the cost of the 2016 Project, it is necessary
and desirable for the City to take the following actions:

1 Enter into a Second Lease Purchase Agreement Supplement (the * Second
Supplemental Lease”) with the Trustee, with respect to the 2016 Project and the issuance of the
Additional Certificates, substantially in the form of the Lease-Purchase Agreement Supplement
entered into by the City in connection with the Certificates of Participation, Series 2012,
approved pursuant to Ordinance No. 19759 of the City;

2. Execute and deliver a Tax Compliance Agreement (the “Tax Agreement”)
pursuant to which the City makes certain representations and covenants related to the exclusion of
the interest portions of basic rent under the First Supplemental Lease from gross income for
purposes of federal income taxation, substantially in the form of the Tax Compliance Agreement
entered into by the City in connection with the Certificates of Participation, Series 2012,
approved pursuant to Ordinance No. 19759 of the City;

3. Approve a Second Declaration of Trust Supplement to the Original Declaration
(the “Second Supplemental Declaration”; and together with the Original Declaration, the
“Declaration of Trust”) by the Trustee, pursuant to which to Certificates of Participation, Series
2016 (the “ 2016 Certificates’), evidencing proportionate interests of the owners thereof in basic
rent payments to be made by the City under the Original Lease, as amended and supplemented by
the Second Supplemental Lease (collectively, the “Lease”), will be executed and delivered,
substantialy in the form of the Declaration of Trust Supplement entered into by the City in
connection with the Certificates of Participation, Series 2012, approved pursuant to Ordinance
No. 19759 of the City; and

4, Execute and deliver a Continuing Disclosure Undertaking (the “Disclosure
Certificate”) pursuant to which the City agrees to provide certain financial and other information
with respect to the 2016 Certificates, the form of which is described in the Preliminary Official
Statement (as defined below);

The Second Supplement to Lease, the Tax Agreement and the Disclosure Certificate are referred to
together herein as the “ City Documents.”

Section 2. Authorization and Approval of City Documents and Declaration of Trust. The
City Documents and the Declaration of Trust are hereby approved, with such changes therein as are
approved by the Interim Finance Director (the “ Finance Director”).

The Finance Director is hereby authorized and directed to execute and deliver the City
Documents and to approve and finalize the terms of the Declaration of Trust on behalf of and as the act
and deed of the City. The Clerk is hereby authorized to affix the City’s seal to the City Documents and
attest such seal.



Section 3. Official Statement. The City hereby ratifies and approves the publication,
distribution and use of a preliminary Official Statement in connection with the offering of the 2016
Certificates, with such changes, additions and modifications, as may be approved by the Finance Director.
The Finance Director is hereby authorized to deem the information contained in the Preliminary Official
Statement to be “final” as of its date, except for the omission of such information asis permitted by Rule
15c2-12(b)(1) under the Securities Exchange Act of 1934, as amended. The City further authorizes and
directs the preparation of, and authorizes and directs the execution and delivery by the Finance Director
of afinal Official Statement for use in connection with the sale of the 2016 Certificates.

Section 4. Sale of Certificates of Participation. (a) The 2016 Certificates or any portion thereof
are hereby authorized to be sold pursuant to a public sale. In connection with such sale, the Finance
Director is hereby authorized to specify, determine, designate, establish and appoint, as the case may be
(i) the price at which the 2016 Certificates may be sold to the underwriter, provided that the price at
which the Certificates of Participation will be sold shall not be less than 97% of the principal amount
thereof, and the underwriting discount shall not exceed 1% of the aggregate principal amount thereof, (ii)
the form and contents of any notice of sale in connection with such sale, (iii) the title (including series
designation), dated date, aggregate principal amount of the Lease (including the aggregate principal
amounts of serial maturities and term maturities, if any), which aggregate stated principal amount shall
not exceed $9,650,000, and the final maturity date of the Lease, which shall not be later than December
31, 2031, (iv) the principal installments due in each year (v) the rate or rates of interest to be borne by
each principal installment, provided that the true interest cost shall not exceed 3.0%, (vi) the principal
payment dates and interest payment dates, (vii) the redemption provisions, which may include a
prepayment premium not to exceed 104%, (viii) the amount and due date of each sinking fund installment
for any of the 2016 Certificates issued as term 2016 Certificates, and (ix) all other terms and provisions of
the 2016 Certificates, the Declaration of Trust and the Lease not otherwise specified or fixed by this
Ordinance.

(b) The Finance Director shall report from time to time to the Council the purchase price of
the 2016 Certificates sold and the principal amount, maturities and other terms thereof established in
accordance with the terms of this Ordinance.

Section 5. The Mayor, Finance Director, Clerk, Deputy Clerk, Treasurer, Deputy Treasurer, City
Attorney and any Assistant City Attorney, are hereby authorized to execute and deliver for and on behalf
of the City the City Documents and all additional agreements, certificates, documents, opinions, or other
papers and to perform all other acts as they may deem necessary or appropriate in order to implement and
carry out the matters herein authorized.

Section 6. Without in any way limiting the power, authority or discretion elsewhere herein
granted or delegated, the City Council hereby (a) authorizes and directs the Mayor, Finance Director,
Clerk, Treasurer, City Attorney, Controller and all other officers, officias, employees and agents of the
City to carry out or cause to be carried out, and to perform such obligations of the City and such other
actions as they, or any of them, in consultation with special tax counsel, the Lessor and its counsel, the
purchaser of the 2016 Certificates and its counsel, shall consider necessary, advisable, desirable or
appropriate in connection with this Ordinance, including, without limitation, the execution and delivery of
all related documents, instruments, certifications and opinions, and (b) delegates, authorizes and directs to
the Finance Director the right, power and authority to exercise his independent judgment and absolute
discretion in (1) determining and finalizing the terms and provisions of the City Documents, Declaration
of Trust and the 2016 Certificates not specifically set forth in this Ordinance and (2) the taking of all
actions and the making of all arrangements necessary, proper, appropriate, advisable or desirable in order
to effectuate the execution and delivery of the City Documents and the issuance, sale and delivery of the
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2016 Certificates and the use of proceeds thereof. The execution and delivery by the Finance Director or
by any such other officers, officias, employees or agents of the City of any such documents, instruments,
certifications and opinions, or the doing by them of any act in connection with any of the matters that are
the subject of this Ordinance, shall constitute conclusive evidence of both the City's and their approval of
the terms, provisions and contents thereof and of al changes, modifications, amendments, revisions and
aterations made therein and shall conclusively establish their absolute, unconditional and irrevocable
authority with respect thereto from the City and the authorization, approval and ratification by the City of
the documents, instruments, certifications and opinions so executed and the actions so taken.

All actions heretofore taken by the Finance Director and al other officers, officias, employees
and agents of the City including, without limitation, the expenditure of funds and the selection,
appointment and employment of special tax counsel, financial advisors, and other agents in connection
with the execution and delivery of the City Documents and the issuance, sale and delivery of the 2016
Certificates, together with all other actions taken in connection with any of the matters that are the subject
hereof, are in all respects hereby authorized, adopted, specified, accepted, ratified, approved and
confirmed.

Section 7. The provisions of this Ordinance, of any supplemental ordinance, and of any
resolutions or other proceedings providing for the execution and delivery of the City Documents and the
sale of the 2016 Certificates and the terms and provisions thereof shall constitute a contract between the
City, the Lessor and the registered owners of the 2016 Certificates, and the provisions thereof shall be
enforceable by any owner of a 2016 Certificate for the equal benefit and protection of all such owners
similarly situated, by mandamus, accounting, mandatory injunction or any other suit, action or proceeding
at law or in equity that is presently or may hereafter be authorized under the laws of the State of Nebraska
(the “ State”) in any court of competent jurisdiction. Such contract is made under and is to be construed
in accordance with the laws of the State.

After the execution and delivery of the City Documents, and the issuance, sale and delivery of the
2016 Certificates, this Ordinance and any supplemental ordinance shall not be subject to repeal, but shall
be subject to modification or amendment only to the extent and in the manner provided for in this
Ordinance.

Section 8. With the exception of rights or benefits herein expressly conferred, nothing expressed
or mentioned in or to be implied from this Ordinance, the City Documents or the Certificates of
Participation is intended or should be construed to confer upon or give to any person other than the City,
the Trustee and the registered owners of the Certificates of Participation, any legal or equitable right,
remedy or claim under or by reason of or in respect to this Ordinance or any covenant, condition,
stipulation, promise, lease or provision herein contained. The Ordinance and all of the covenants,
conditions, stipulations, promises, agreements and provisions hereof are intended to be and shall be for
and inure to the sole and exclusive benefit of the City, the Lessor and the registered owners from time to
time of the Certificates of Participation as herein and therein provided.

Section 9. No officer or employee of the City shall be individually or personaly liable for the
performance of any duties or obligations under the City Documents or the payment of the principal of or
interest on any Certificate. Nothing herein contained shall, however, relieve any such officer or employee
from the performance of any duty provided or required by law.

Section 10. Whenever this Ordinance or the City Documents requires any action to be taken on a
Saturday, Sunday or legal holiday, such action shall be taken on the first business day occurring
thereafter. Whenever in this Ordinance or the City Documents the time within which any action is



required to be taken or within which any right will lapse or expire shall terminate on a Saturday, Sunday
or legal holiday, such time shall continue to run until midnight on the next succeeding business day.

Section 11. If any one or more of the covenants or agreements or portions thereof provided in
this Ordinance on the part of the City to be performed should be determined by a court of competent
jurisdiction to be contrary to law, then such covenant or covenants, or such lease or agreements, or such
portions thereof, shall be deemed severable from the remaining covenants and agreements or portions
thereof provided in this Ordinance and the invalidity thereof shall in no way affect the validity of the
other provisions of this Ordinance or of the City Documents, but the Lessor and the registered owners of
the Certificates of Participation shall retain al the rights and benefits afforded to them hereunder and
under the City Documents or any applicable provisions of law.

If any provisions of this Ordinance shall be held or deemed to be or shall, in fact, be inoperative
or unenforceable or invalid as applied in any particular case in any jurisdiction or jurisdictions or in all
jurisdictions, or in al cases because it conflicts with any constitution or statute or rule of public policy, or
for any other reason, such circumstances shall not have the effect of rendering the provision in question
inoperative or unenforceable or invalid in any other case or circumstance, or of rendering any other
provision or provisions herein contained inoperative or unenforceable or invalid to any extent whatsoever.

Section 12. This Ordinance shall be construed and interpreted in accordance with the laws of the
State. All suits and actions arising out of this Ordinance shall be instituted in a court of competent
jurisdiction in the State except to the extent necessary for enforcement, by any trustee or receiver
appointed by or pursuant to the provisions of this Ordinance, or remedies under this Ordinance.

Section 13. Any ordinance of the City, and any part of any ordinance or resolution, inconsistent
with this Ordinance is hereby repealed to the extent of such inconsistency.

Section 14. This Ordinance shall take effect and be in force from and after its passage and
publication according to law.
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