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COUNCIL BILL NO. 1905
INTRODUCED BY: Edward Walsh

ORDINANCE NO. 1807

AN ORDINANCE OF THE
CITY OF DUBOILS
(CLEARFIELD COUNTY, PENNSYLVANILA)
ENACTED MARCH 23, 2015 AND NUMBERED 1807

FORMAL ACTION CONSTITUTING A DEBT ORDINANCE
UPﬂ}EHTHELﬂCALGﬂ'-"EHNMENFLMTDEBTAﬂ

AUTHORIZING THE INCURRING OF NONELECTORAL DEBT BY THE ISSUANCE OF A
GENERAL OBLIGATION NOTE, IN THE AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
FOUR MILLION FOUR HUNDRED THOUSAND DOLLARS ($4,400,000,00); COVENANTING TO
PAY, AND PLEDGING UNLIMITED TAXING POWER FOR THE PAYMENT OF, THE NOTE;
ESTABLISHING A SINKING FUND AND APPOINTING A SINKING FUND DEPOSITORY' FIXING
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DIRECTING CERTAIN ACTIONS OF OFFICERS; AND MAKING CERTAIN OTHER COVENANTS
AND PROVISIONS IN RESPECT OF THE NOTE.

Mote Counsel:

Dinsmore & Shohl LLP

Onie Oxford Centre, Suite 2800
301 Grant Street

Pittsburgh, PA 15219

Solicitor:

Toni Cherry, Esg.

Gleason Cherry & Cherry LLP

1 North Franklin Street

DuBois, PA 15801

First Reading: March @, 2015

Second Reading and enactment: March 23, 2015
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WHEREAS, the Members of Council (the “Governing Body™) of the City of DuBois (the “Local
Government Unit™) deem it advisable to incur nonclectoral indebtedness, pursuant to the Local Government
Unit Debt Act (the “Debt Act™), for: (a) the current refunding of the Local Government Unit's General
Obligation Bonds, Series of 2011, (b) the acquisition of capital projects and improvements including, but
not limited to, the Euclid Avenue Waterline Extension, a masonry block police garage and streetscape and
road improvements, and (c) the payment of all costs and expenses ingurred by the City in connection with
the issuance and sale of the Note (collectively, the “Project”); and

WHEREAS, S&T Bank (the “Bank”™) has presented a written proposal {the *Purchase Contract “),
attached hereto as Exhibit PC, o purchase the Hm{duﬁn:dbminaﬂ:r}muimmdb}'lhm
Government Unit in order to achieve the financing of the Local Government Unit’s Project; and

NOW, THEREFORE, it is hereby enacted that:
section | — Difiniti

Unless the context clearly indicates otherwise, the following terms shall, for all purposes of this
Ordinance, have the meanings hereby ascribed to them. Moreover, such terms, together with all other
provisions of this Ordinance, shall be read and understood in a manner consistent with the provisions of the
Debt Act, as gencrally interpreted by the Department of Community and Economic Development or by
courls maintaining competent jurisdiction.

wmmmmmmmmuﬂlummmwimmm
feminine and neuter genders and those importing number shall include singular or plural, both as appropriate
o the context. Theumﬂ*p:mm.“inaﬁdﬁiﬂnmmmﬂmllnmmhﬂmmpmﬁmﬁ
associations and public bodies and their successors unless the context shall indicate otherwise.,

“Dated Date™ means the date of delivery of the Note, expected 1o be May I, 2015, or such other date
that may be determined and fixed by the Bank in the Purchase Contract relating to the Note, or mutually
lgnnnﬂemﬁmpnnhupmudﬁnhiﬂmmﬁllh:ghm:ﬂmmmdwﬂm.

“Department” has the meaning given to such term in Section 2 hereof.

“Dﬂiguﬂedﬂﬂ'm“hsﬂ::munmguimmmhminhﬂhnzhcmﬂ

“First Note Payment Date” means June 1, 2015, the date upon which interest on the MNote is first
payable, as may buﬁﬂmsp:ciﬁedbyﬂmﬂmﬂhmdmuwiﬂrﬂmﬁuﬂmetnnﬂﬂmhﬁmmm
Mote,

“Loan Agreement” means that agreement for the lending of credit under the Note, as such term is
further defined in Section 2 hereof.

“Note™ means the Local Government Unit’s General Obligation Note, Series of 2015.

“Note Payment Date(s)” means, singularly or jointly, the first day of each month during the term
thereof, as may be further specified by the Local Govemment Unit and the Bank in accordance with the
Purchase Contract, commencing with the First Note Payment Date.

“Purchase Price” means, with respect to the Note, 100% of the principal amount of said Note
together with accrued interest, if any, to the date(s) of delivery of said Note, adjusted for any fees, discounts
or interest as may be specified in the Purchase Contract.

Section 2 ~ Authorization.

2.01. The Local Government Unit hereby authorizes the incurrence, and the
increase, of nonelectoral indebtedness in the principal amount not to exceed $4,400,000.00, to be
evidenced by its General Obligation Note, Series of 2015 in substantially the form attached hereto as
Exhibit A to the Loan Agreement (with such changes as the Designated Officers shall approve), in
order to pay the costs of the Project. The Note will be dated the date of deliver and will be payable as
described in the Loan Agreement; provided that the Note will bear interest according to the following
schedule of interest rates, whether fixed, or variable by formula with maximums, for and during the
respective periods during the term of the Note, payable on the Note Payment Dates, beginning on the First
Note Payment Date, as follows:

1. The initial interest rate on the Note will be fixed at ___ % from its Dated Date
through and including April __, 20__.
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& Beginning May 1. 20__, through and including April 30, 20__, the interest rate
on the MNote will adjust to 2 new interest rate equal 1o , subject 10 a
maximum rate of 6.00%. Once adjusted, Note will bear interest at the new adjusted interest rate for the
full five year period until the next periodic adjustment.

3 Beginning May 1, 20, through and including final maturity, the interest rate on
the Note will adjust 10 a new interest rate equal to __ ___, subject to & maximum
rate of 6.00%. Once adjusted, Note will bear interest at the new adjusted interest rate until maturity.

Furthermaore, the Note will be issued subject to, and its terms and conditions of payment and
security further delineated by and under a loan agreement (the “Loan Agreement”) substantially
incorporating the terms and conditions of the Purchase Contract, The Loan Agreement, substantially in such
form as the Designated Officers and the Local Govemment Unit’s Solicitor shall approve, is attached hereto
as Exhibit LA, upon at least five (5) business days prior written notice o the Bank, the Local
Government Unit has the right to prepay all or part of the outstanding principal and interest of the Note,
without penalty.

The Local Government Unit understands and recognizes that the Bank may, at its sole
discretion. sell or transfer one or more participation interests in the Note to one or more  financial
institutions. So long as none of its obligations under the Loan Agreement or in respect of the Note arc in
any way enlarged or increased thereby, the Local Government Unit hereby consents to the sale or transfer
by the Bank, at any time and from time to time, of ane or more such participation interests in the Note 1o
one or more such purchasers, and hereby further waives any requirement of notice of the same.

9.02. Reasonable estimates of the cost of the Project, which is not less than the principal amount of
the indebledness authorized hereby, together with the useful life of the capital assets financed and refinanced
by the Bonds (being, on a weighted average, in excess of twenty five (23) years), have been obtained with the
assistance of engineers, architects, financial advisors and other persons qualified by experience.  Nothing
contained herein shall prohibit the Governing Body, under proper enactment of an ordinance and compliance
with all provisions of law, from amending, adding to, subtracting from, substituting for or otherwise altering
the Project undertaken herely.

2.03. The Mavor, City Manager and Secretary or their duly elected and acting successors (the
“Designated Officers™) are hereby authorized and directed to execute and deliver such documents, and 1o do
and perform all acts necessary and proper for the issuance and further security of the Note, including its
execution and sealing and delivery to the Purchaser. The Designated Officers are further authorized and
directed to undertake and perform, or cause to be undertaken or performed, all the ordinary duties of the
Local Government Unit (and the same are hereby specifically approved) which may be required to
effectuate the Project,

2.04. The Designated Officers are herchy further authorized and directed to provide 1o the
Purchaser a copy of the audited financial statements of the Local Govermment Unit while the Note is
outstanding.

2.05. The Local Government Unit hereby covenants and agrees 1o comply with the conditions
and/or requirements of the Purchaser set forth in the Purchase Contract within Exhibit PC anached hereto.

Section 3 — Preparation of Debt Statement.

3.00. As required by §8110 of the Debt Act, the Designated Officers of the Local Government
Unit shall prepare, execute and acknowledge the Debt Statement, and its accompanying Borrowing Base
Certificate and shall file such documents, along with a certified copy of this Ordinance and proofs of
publication of required notices, with the Pennsylvania Department of Community and Economic
Development (the “Department”) to enable the Department 10 cenify its approval 1o issue, sell and deliver
the Mote.

4 - i f

4.01. The Note shall be a general, full faith and credit obligation of the Local Govemment Lnit.
The Local Government Unit hereby covenants with the Purchaser and with subsequent holders, from time to
time. of the Note that it will (a) include the amount of the debt service for each fiscal year in which any
installment of principal or interest is payable in its budget for that year, (b) appropriate such amounts 1w the
payment of such debt service and (¢} duly and punctually pay or cause to be paid the principal of and
interest on the Note on the dates at the place and in the manner stated therein according to the true intent and
meaning thereof; for such budgeting, appropriation and payment of the Note, the Local Government Unit
hereby irmevocably pledges its full faith, credit and taxing power. The maximum amounts of debt service
payable in respect of the Note are set forth in Exhibit MIS.
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4.02. The Local Government Unit does herchy create, and orders to be esiablished (in its name
and identified by reference to the Note), a Sinking Fund for the payment of the Mote with the Bank, which
is a bank lawfully conducting business in the Commonwealth of Pennsylvania, and does further covenant
to maintain such Sinking Fund, in accordance with the Local Government Unit Debt Act, until the Note is
paid in full. Any Designated Officer is hereby authorized and directed 1o contract with the Bank for its
services in such capacity, except as the same may be included in the Purchase Contract. The Bank shall
undertake the duties of sinking fund depository, paying agent and registrar according to the provisions of
the Act in compliance with current industry standards and practices.

Section 5 - Tax Covenanis.

The Local Government Unit hereby states its intention to comply with all the provisions of
Sections 103 and 141 through 150, inclusive, of the Internal Revenue Code of 1986, as amended (the
“Tax Code™); the Local Government Unit represents and covenants that it has undertaken and performed,
and will undertake and perform, or, as appropriate, discontinue, upon the instruction of Mote Counsel, all
those acts necessary and proper 1o the maintenance of the exclusion from gross income of the interest on
the Note to the registered owner(s) thereaf conferred by those Sections, as interpreted by applicable
regulations, rulings or other pronouncements of the Secretary of the United States Department of the
Treasury.

The Local Government Unit covenants that the Note is not an issue: (1 {a) more than 10 percent
of the proceeds of which are to be used for any private business use, and (b) the payment of the principal
of, or the interest on, more than 10 percent of the proceeds, directly or indirectly, is (x) secured by any
interest in property used or to be used for a privae husiness use, or payments in respect of such property,
or (y) to be derived from payments in respect of property, or borrowed money, used or be used for a
private business use; nor (2) the proceeds of which, in an amount exceeding the lesser of five percent of
such proceeds, or $5,000,000, arc to be used o make or finance loans to persons other than governmental
units.

The Local Government Unit covenants that no portion of the proceeds of the Note is reasonably
expected (at the time of issuance of the Note) to be used, nor will be so used, directly or indirectly, (1) 10
acquire higher yielding investments, or (2) to replace funds which were used directly or indirectly 1o
acquire higher yielding investments. This prohibition does not apply to proceeds invested in higher
vielding investments (a) for a reasonable temporary pericd until such proceeds are needed for the purpose
of the Note, or (b) as a part of a reasonably required reserve or replacement fund. For these purposes,
“higher yielding investment” means any investment property (generally, a security or debt obligation) that
produces a yield over the term of the Note which is materially higher than the yield on the Note, but does
not include any tax-exempt obligation.

The Local Government Unit covenants to pay and rebate its arbitrage profits (bemng an amount
equal 1o the sum of (1) the excess of (a) the amount carned on all nonpurpose investments over (b) the
amount which would have been earned if the nonpurpose investments were invested at a rate equal to the
vield on the Note; plus (2) any income attributable to said excess [provided, further, that any gain or loss
on the disposition of a nonpurpose investment will be taken into account] to the United States in
accordance with the provisions of Section 148(F) of the Tax Code and regulations thereunder, but only as
and 1o the extent that none of the following exceptions apply to the Local Government Unit).

Rebate to the United States as described above shall not be required of the Local Government
Unit if, and in the event that any one of the following exceptions applies: (i) SIX MONTH SAFE
HARBOR - the gross proceeds of the Note are expended for the Project by no later than the day which is
six months after the date of issuance of the Note, or, the gross proceeds, except the lesser of five percent
of the gross proceeds of the Note , or $100,000, are so expended by said date and such remaining portion
is expended by no later than the day which is one year after the date of issuance of the Note; (ii) 18-
MONTH SPEND-DOWN - the following cumulative percentages of the gross and investment proceeds
of the Note are expended for the Project by no later than the day which is the indicated period of time
following the dute of issuance of the Note: 13% - six months; 60% - one year; 100% - eighteen months
{except that not more than 5%, representing only reasonable retainage on the costs of the Project, may
remain unexpended after eighteen months, but not in excess of thirty months); (iii) TWO YEAR
SPEND-DOWN (CONSTRUCTION ISSUES ONLY) - the following cumulative percentages of
available construction proceeds of the Note are expended for the Project by no later than the day which is
the indicated respective period of time following the date of issuance of the Note: 10% - six months; 45%
- one year, 75% - eighteen months; 100% - two years {(except that not more than 5%, representing only
reasonable retainage on the costs of the Project, may remain unexpended after two years, but not in excess
of three years); or (iv) SMALL ISSUER - (a) 95 percent or more of the net sale proceeds (being gross
proceeds minus amounts deposited into a reasonably required reserve fund) of the Note is to be used for
local governmental activities of the Local Government Unit {or a subordinate entity), and (b) the
aggregate face amount of all tax-exempt obligations other than private activity bonds, issued by the Local
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Government Unit, and all subordinate entities thereof (but not including any obligations not outstanding
or 1o be redeemed, as may be excluded under prevailing interpretations of the Tax Code and regulations
thereunder), during the calendar year in which the Note are issued. is not reasonably expected to exceed
5,000,000 ($15,000,000, in the case of certain bonds for school construction purposes).

For these purposes, “gross proceeds™ means any proceeds and replacement proceeds of the Note,
“available construction proceeds” has the meaning used in §148{(f{4C)(vi) of the Tax Code. “sale
proceeds” means all amounts actually or constructively received from the sale of the Note , except
accrued interest on the Note deposited o the Sinking Fund, and “nonpurpose investment” means any
investment property acquired with the gross proceeds of the Note and not required to carry out the
governmental purpose of the Note.

The Local Government Unit agrees to prepare, or cause 1o be prepared, execute and submit to the
Secretary IRS Form 8038-G (or 8038-GC, as applicable), in respect of the Note, according to all the
requirements for information reporting contained in Section 149(¢) of the Tax Code.

The Local Government Unit hereby designates (or “deem designates.” as appropriate} the Note
to be “qualified tax-exempt obligations™ for the purposes of, and according 1o all the terms and conditions
of, Section 265(bX3) of the Tax Code. Having considered tax-exempt obligations previously issued,
together with the Note, during the calendar year in which the Note is issued, the Local Government Unit
represents and covenants that the reasonably anticipated amount of qualified tax-exempt obligations
{other than private activity bonds) which will be issued by the Local Government Unit (together with all
subordinate entities) during said calendar year does not exceed $10,000.000. For these purposes, “tax-
exemption obligations” means any obligation the interest on which is wholly-exempt from taxes under the
Tax Code

h— Aw

After due consideration of sundry factors, including professional assistance and current market
conditions, the Local Government Unit hereby: (1) determines that a private sale by negotiation of the Mote
is in the best financial interest of the Local Government Unit; and (2) authorizes the Designated Officers (or
their appropriate successors acting by reason of absence or other incapacity), in their sole discretion, fo
award the sale of the Note (or a portion thereof) to the Purchaser, by means of the execution of and delivery
to the Purchaser, the Purchase Contract. The execution and delivery of the Purchase Contract is hereby
ratified and confirmed.

Section 7= Appoi ¢ Profiessional
The Local Government Unit does hereby appoint Dinsmore & Shohl LLP as Note Counsel in
connection with the issuance of the Note and the financing of the Project.

Upon the Local Government Unit's execution of the Purchase Contract, this Ordinance, together
with the Loan Agreement relating thereto, if and when executed and delivered, shall be deemed 1o be a
contract with the holders, from time to time, of the Note.

Duly enacted by the Governing Body of the Local Government Unit. in lawful session
assembled. on March 23, 20135,

CITY OF DUBCHS
Lfff’

v

Gary Gilbert = Mayor & President of Council

PASSED BY COUNCIL

0323/15 APPROVED:
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EXHIBIT LA

FORM OF LOAN AGREEMENT

LOAN AND SECURITY AGREEMENT

THIS LOAN AGREEMENT {this “Agreement™), dated this ___ day of 2015 by and
between the CITY OF DUBOIS, with its administrative offices locsted at 16 West Scribner Avenue, DuBaois,
PA 15801 (the "Local Government Unit*), and S&T BANK a bank duly crganized and existing under the
laws of the Commonwenlth of Penesyhvania, with an sddress at 500 Philadelphia Street, Indiana, PA 15701

(the “Bank™).

RECITALS:

The Lecal Government Unit is & "local govemnment unit” duly organized and operating under Lhe
Constiution and ihe kaws of the Commeonwealth of Pennsy|vanda (the "Commonwealth™).

The Local Government Unit is suthorized by law, smong clber things, to bemow money and 1o malke
end issue negotisble notes and bonds, and to make such egreements in connection therowith as the Local
Govemnment Unit shall deem advisable.

The Local Government Limit has determined to underake & Project consisting of (a) the current
refunding of the Locsl Government Unit's General Obligation Bonds, Series of 2011, {b) the acquisition of
capital projects and improvements incloding, but not limited to, the Euclid Avense Waterline Extension, o
masonry block police garmge and strestacape and rosd improvements, and (€] the payment of all costs and
expenses incurred by the City in connection with the issaance and sale of the Note {the "Project™)

The Local Government Unit has determined 1o finance certain costs of the Project and hes requested
ihe Bank 1o make a loan to the Local Govermment Unit in order to enable it to bomrow the sum of
5 (the "Loan™), and the Bank ks willing to make the Loan ta the Local Governmest Uinit upom the
terms and conditions hercinafier set forth and in its commitment letter dated » 2015 (the
"Proposal™) which was accepted by the Local Governanent Unit by its officers and ratified pursuant 1o the
authority of an awthorizing ordinances eaacted Mareh 23, 2015 (the "Ordmance™).

NOW, THEREFORE, in consideration of the mutaal covenants and conditions henein set forth, the
parties heretn, each intending to be legally bound herebry, covenant and agree as follows:

Section 1. Defimitions.

{a) In this Agreement {eucept as otherwise expresshy provided for or unless the context otherwise
requines), the following terms have ihe meanings specified in the foregoing recitmls:

Agreement Local Governmend Linat
Bank Ordinance
Commarrwealth Progect

Loan Proposal

k] In sddition, the fellowing terms shall bave the following meéanings. unless ihe consexi
atherwis roguires:

“Code™ means the Intemnal Revenue Code of 1986, s amended, and the regulations
thercumnider,

Mu3 19
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“Event of Defanlt™ means an event specified in Section 10 hersof,

“Interest Paymeni Date™ hos the meaning given to such ierm in Section 2 hareof.
“Maturity Date™ has the meaning given to such term in Section 3 herecf,

“Note" means the Local Gevernment Unit's General Obligation Note, Series of 2015,

“Note Reglatrar™ has the meaning given to such term in Section 5 hereaf.
“Tuxable Rate" has the meaning given to such term in Section 2 hereof.
“Tax-Exempt Rate™ has the meaning given 1o such term in Section 2 heref.

All verms defined in this Agreement shall bear those same meanings when used in the Note,
ceriificates, reports of other documents made or delivered pursuant 1o this Agreement, unbess the context
otherwise requires.

(14] This Agreement, the Note, the Ordinance and all other agreements and documents executed
andior delivered pursuant hereto, as each may be amended, modified, extended or renewsed from tims &0 time,
are collectively refemed 1o as de “Loan Documents.” Capitalized terms not defined herein shall have the
meanings ascribed to them in the Loan Documents.

i(dy hmﬁmmﬂmmwmmmmhmnhm
or the plural and the use of any gender includes all genders, (ii) the words "hercof™, “herein”, “hereunder” and
words of similar import refer 1o this entire Agreement, and (iii) all references o particular Sections are
references to the Sections of this Agreement.

Section2.  Lean; Note: Interest,

(a) Subject to the terms and conditions and relying upon the representations and warrantics
herein sct forth, the Bank agrees to make the Loan 1o the Local Government Unit on the dste hersof. To
evidence the Loan, the Local Government Unit shall issue and defiver the Mote o the Bank.

(b)  The Loan shall be in the sum of §

=) The Principal Amount cutstanding under the Note will bear interest a1 the Tax Exempt Rate
(hereinaficr defined), Interest shall be pavable in arrears moathly on the Sth calendar day of sach month
{each, an “Interest Payment Daic™), commencing on 2005, Al miencsi shall be calculated on s
md]ﬂmwmHhﬁ-ﬂyﬁhmﬁﬂhmmmmnwunmm
mnlﬁplhdhrﬂ!lﬂmﬁlgpiuipllmmhiplindhrﬂulmﬂlmhwnqu-:hpﬁn‘pﬂm
is outstanding. For purposes of the Note, the term * Tax Exempt Rate™ shall mean: (i} for the period from the
date of the Note through 3 @ fixed rate of e per annom; and [ii) for the period
COMTIMENCREG F until all amounis are due under the Note are paid in fall the 30-Day LIBOR
Rate phis 175 basis points up to a maximum of 6.00% per annum. The term “LIBOR Rate” shall mean the
London Interbank Offered Rate of interess for an interest period of one (1) month, which appears on
Bloomberg page BBAM under the column heading “USIF™ on the LIBOR Interest Period Rate Adjustment
Date. The term “LIBOR Interest Period” shall mean (i) initaally, : and ending on
—_ ("Change Date™) and (i) thereafter, each one { 1) month peniod ending on the day of such
monith that numerically comesponds 1o the Change Date. The term "LIBOR Interest Period Rate Adjustment

TEI1EE
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Date”™ shall mean twoe (2) days prior 1o the beginning of each Change Date; provided that if such LIBOR
Interest Period Rate Adjustment Date is not o Business Day, the LIBOR Interest Period Rate Adjustment Date
shall mean the Business Day memediately preceding such LIBOR Interest Period Rate Adjustment Date. The
term “Business Day”™ means any day which is neither a Saturday or Sunday nor a legal holiduy on which
commercial banks are authorized o be closed in Indiana, Pennsy lvania; and the tenm “5& T Prime Fate™ shall
miean the rate publicly announced by S& T Bank, from time to time as its Prime Rate, The S&T Prime Rase is
nol ted to any external rate or index and docs mot necessarily reflect the lowest mie of interest charged by

S&T Bank, 1o any particular class or category of customers.

The Mote is issued by the Local Governmsent Lindt in favor of the Registered Owner on the assumption
that interest paid hereon is excludable from the gross income of the Registered Owner for Federal income tax
purposes. If interest an the Naote shall be declared by the [ntemal Revenue Service or an agent thereod to be,
or shall otherwise be determined or requined to be includable in the income of the Regisiered Cramer for
purposes of the Code, the indebtedness evidenced hereby shall thereafier béar interest t an anoual mbs (the
*Taxable Rate™) which shall be the sam of the S&T Prime Rate plus one percensage point (1%6]) (not to exosed
gix percent (6.00%), such Taxabls Rate to change automatically as of the dates of changes in the S&T Prime
Rate without notice 1o the Local Government Unit, end the payments set forth herein shall be increased
asccordinghy; the Local Government Unit will pay to the Registersd Craner on demand the differonce betwesn
the amount of interest which the Registered Owner would have received in interest ot the Taxable Rate if the
indebtedmess evidenced by the Note had bome interest at the Taxable Rate during the entire period that
interest on the Mote is 50 declared, determined or required to be taxable, togetber with soch penalties snd
interest, if any, dus and payable because of non-payment of Federal income tootion less interest paid at the
Tax-Exempt Rate shbove notwithstanding that the indebiedness evidenced by the Note may have been paid in
fiall prior to such declaration or determination. In the event of any such declaration or determination, the
Registered Owner shall promptly give written notice of the same to the Local Government Unit who shall
have the privilege of contesting such declaration or determination in the name of the Registered Crwner hereafl
by any available administrative or judicial proceedings, provided that it does 30 at its own expenss and pays
all costs, interest and'or penalties resulting thesefram. In the event that such declamtion or delermination i
roversed pursuand to the entry of & final determination, order, ruling or decree, all smounts theretofore paid to
the Registered Cwner in excess of the Tax-Exompt Rate shall be promptly refunded 1o the Local Government
Unit and the rate of interest shall revert o the Tax-Exempt Rate.

If the Local Government Unit fails to make any payment of principal, interest or other amount
coming due pursusnt to the provisions of the Note within fifteen (15) calendar days of the date due and
payable, the Local Government Unit also shall pay to the Registered Owner a late charge equal 1o the lesser of
five percent (5%) of the amount of such payment or $20.00 (the “Late Charge™. Such fifieen-day period
shall not be constreed in any way to extend the due date of any such payment. Upon maturiy, whether by
acceleration, demand or otherwise, and ot the Registered Owner's option upon the occurrence of any Event of
Default (a5 defined in the Loan Agreement) and during the continuance thereaf, the Mote shall bear interest &t
& rate per annum (calculsted on 3 year of 365360 day basis) which shall be equal io three percentage points
(3%) in excess of the interest rate in effect from time o lime under the Nole but not more then the maximan
rate allowed by law (the "Default Rate™). The Default Rate shall continue to apply whether or not judgment
shall b entered on the Note. Both the Late Charge and the Default Rate sre imposed a3 liquidated damages
for the purposes of defraying the Registered Cwner's expenses incident 10 the handling of delinguent
payments, but are in addition to, and nat in liew of, the Registered Owner's exercise of any rights and
remedies bereunder, under the Loan Agreement described below or under applicable law, and any fees and
expenses of any agents or attorneys which the Registered Owner may employ. In addition, the Default Rate
reflects the increased credit risk 1o the Registered Owner of carrying a loan that is in default. The Local
Giovernament Unit agrees that the Late Charge and Defaalt Rate are reasonable forecasts of just compensation
for anticipated and actual harm incurred by the Registered Crwaer, and that the actual harm incurred by the
Regisiered Owner cannol be estimated with certainty and without difficulty.
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Secnion 3. Fayments

Payments on the Loan will ba made in sccordance with the Debd Serviee Schedule sitsched hereio
ind incorporated by roference, together with interest thereon af the above-stated rate.  All owistanding
principal and sccraed interest shall be due and payable in full on ; i the “Melatwrity Date™).
The Principal Amount cutstanding under the Note will bear interest a5 provided in Section 2(c) bereol.

Section 4. Prepayment

Ulpom at least five (3} business days prior writhen notice (o the Bank, the Local Govemment Unit has
the right to prepay all or part of the outstanding principal and mderest of the Note, without penalty.

Section 5. Nate Reghviration,

a) Pursuant 1o the Ordinance, the Local Government Unit has appointed the Bark as the Paying
Agent, Sinking Fund Depository and registrar for the Note (the “Regisirar™) and as such the Bank shall koep
books for the rogistration of the Note. The Local Government Unit bereby confinms and mtifies sasd
appatniment. The principal of and interest on the Note shall be payable only 1o the registered owner ot his
mtiormey or legnl representative.

(b)  The ransfer of the Nobe may be registered only upon the books Kept for the registration and
transfer of the Note opon surremder therenf 1o the Registrar ogether with an assignment duly execiuted by the
registered owner of his attomey or legal representative and ehall be in such form a5 shall be satisfactony to the

ic) The person in whase name 8 Note shall be rogistered shall be deemed and regarded as the
nbsabute owner thereof for all purposes, and payment of or on sccourt of the principal of and interest on said
Note shall be made caly to the regisiered owner thereof or his registered assigns. AN such payments shall be
valid and offectsal 10 stisfy and discharge the liability upon suid Note, including the imerest thereof, 10 the
extent of the sum or sums so paid. Neither the Local Government Uinit, the Bank, nor the Registrar shall be
affected by any nolice to the contrary.

Section 6. Security.

The Nole is secumed by the Local Governiment Linit's irevoeable pledge of its full faith, credit and
taxing power. Pursuant o the Ordinance, the Local Gevernsent Unit has covenanted 1o the Bank that ibe
Local Government Unit shall include the amount of the debt service, for each fiscal year of the Local
Gmmmﬁhﬁﬂm“umpﬂhwﬁhﬂmhhw&hﬂﬂlm.ﬂl
approprinte such amounts to the Note and the applicable interest thereon on the dates and af the place and in
the manner stated in the Note, according 1o the true intent and meaning thereof. As provided in the Local
Government Uinit Debt Act, as smended (53 PaCS.A § 8001 ef seq., the “Debt Act™), the foregoing covenant
of the Local Government Unit is specifically enforceable. The Local Government Uinit further covenanted
and agreed in the Ordinance 1o undertake, perform and pursue all acts, applications, appeals. procedures and
petiticns, mcluding the filing and pursuit of legal actions and remedies within appropriste adiminissrative and
Jjudicial forums, becessary to permit and enablo the Local Governmend Unit to budger and collect revenuses
sdequato o fulfill the foregoing covenant.

This Agrecmiant, the Note, the Ordinance and all oflver agreements and documents executed andior
delivered pursuant hereto, 25 each may be amended, modified, extended or renewed from time 1o time, e
collectively referred 10 as the “Loan Documents.” Capitalized terms not defined berein ehall have the
mesnings ascribed to them in the Loan Documents,
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At sny time when payments are required to be made by the Local Government Linit hereunder, to tha
extent sufficient money shall not be available in the Local Government Linit"s then curment badged, and if the
Local Government Unit shall be unabls to incar, lawfally, debt in the current fiscal year for the purpose of
paying such debt service or 1o issue revenoe amticipation ooles oF 1o oiberwise satisfy il obligations
hereunder, the Local Government Unit shall, 1o the extent permitted by law, include any amounts so payable
in its budget for the pext succeeding fiscal yesr and shall appropriate any such amounts io the payment of
such obligations and duly and punciually ghall pay or cause to be paid the obligations incurred hereunder in
the manmsr herein stated sccordlag to the troe intent and mesning bereof, and for such budgeting, or
appropriation and payment the Local Government Unit does pledge its foll faith, credit and taxing power. As
provided in the Deba Act, this covenant shall be enforceable specifically against the Local Government Unit.

The obligations of the Local Governmant Unit bereunder ghall mot be affected by any bankruptey,
armangement of credisors, recrganizstion or similar proceedings of tee Local Government Unit, and, 1o the
exteni applicable, ibe Local Goverament Unit specifically waives any right or beoefit, which could sccrue o
it by reason of any such procceding and agrees that the same shall not affect the lisbility of the Local
Government Unift hereundar.

Section 7. Hepresentations and Warrantics
The Lecal Government Unit represems and warrants to the Bank thas:

(a) The Local Government Uinit is a city duly organized and validly existing under the laws of
the Commonwealth and constituing a Local Government Undr, a8 defined in the Debt Act. The Local
Government Unit possesses all requisite power ard suthority under Laws of the Commonwealth 1o ender inta
and o perform all the covenants and agreements set forth in this Agreement, to issue the Note and 1w
undertake the Project. The Local Government Unit is dully authorized to execisle and deliver the Loan
Documents, all necessary action to suthorize the execution and delivery of the Loan Documents has been
properly taken, and the Local Government Unit & and will continue 10 be duly suthorized 1o borrow wnder
this Agreement and to perform all of the other terms and provisions of the Loan Diocuments.

(k) The Local Government Unit has full power and authority to enter into the tramsactions
provided for in this Agreement and has been duly authorized 1o do so by appropriste action of the City
Council or otherwise as may be required by law, chaner, other organizational documents of agreement, and
this Agreement and the Note, when executed and deliversd by the Local Gevernment Unit, will constinate the
legal, valid and binding obiigations of the Local Government Unit enforceable in sccordance with their terms,

(¢}  There is no litigation pending in amy court against the Local Government Unit, nor 1o the
knowledge of the undersigned ks there any threatened, in any court or other tribunal of competent jurisdiction,
Swte or Federal, against the Local Government Unit, in amy way: (n) affecting the existence of the Local
Government Unit or the titles of its officers 1o their respective offices; (b) seeking o prohibit, restrain or
enjoin the isuance, sale or delivery of the Note or the collection of taxes of the Local Government Uit
phedged 1o pay the Note; () contesting the power or authority of the Local Government Unit 1o issue, sell and
deliver the Note, to adopt the Ordinance, 1o execuic and deliver this Agreement and any other Loan
Documents, or to perform any officlal act in connection with any of the foregoing instruments; or (d)
questioning of affecting the validity of the Note, the Ordinance, this Agreement, or any ciher Loan
Eﬂumtﬂl.whpmdhpnfhlﬂpﬂﬁumnlUuhﬂmmﬂm.lﬂwhlhﬂﬁrﬂl

ole,

(d)  Neither this Agreement, the Note, the Loan Docunsents, nor any certificate or other document

ﬁu?hhndlqﬂnﬂlﬂhm herewith containg or will contsin sy untrie stsbemant of material fact or
omiits or will omit to state & material fact necessary in order to make the sintements contained in this

Tami|ag
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Agreement or the Note not misleading. There is no fact known to the Local Govermment Unit which

materially adversely affocts or, so far as the Local Government Unit can now foresee, might maserially
adversely affect the business, assers, operations, financial condition or results of operation of the Local
Government Unit and which has not othorwise been fully set forth in this Agreement.

Section 8.  Conditions of Lending.

The obligation of the Bank to make the Loan i subject to the accuracy of all representstions and
wmnﬂnhuﬁuamﬁnﬂ,m&upnﬂhuuhy:hhn]ﬁmmﬂﬂnﬁumuhh
performed hereunder, and 1o the satisfaction of the following further conditions:

()  The Local Government Unit shall be in compliance with all terms and conditions set forth
herein, and no Event of Default and no conditions, lspse of time, or both, which would constitute an Evest of
Defiault, shall have occurred and be continning or shall exist;

matiers incident 1o the transactions herein contemplated which the Bank may reascnably request; and [v)a
&Mﬂummahmwm in & form and substance satisfsctory 1o
Bank, and

i) mmmﬁmumhmmm-smmhplm-d
mhmmhmmwmmulhhmm
substance satisfactory 1o the Bank, and the Bank shall have roceived afl such counterpans, originals or
mﬂuﬂ@aﬂﬂﬂmwpﬂﬁhmﬁﬁuﬁ“ﬂhhﬂ
ﬂhﬁnuhwdﬁnﬁmﬂmwﬁmhmu.-hmmmﬂym

i) mmmu-umwm:mmmm

{ﬂﬁmdilmﬂmimmmmﬁmﬁhhﬂh-ﬂmw
hmhmmmmm;mmﬂhmmwanthmmm
wmnh:dwmm and the commitment fee and documentation foe in accordance with the

i Receipt of all necessary approvals of the Local Government Unit.
Section 9. Covenamts of the Locul Government Unit.

The Local Govemment Unit covenants that, from 1he date of execution of this Agreement until the
Loan has been fally paid, it will:

) At all times comply with the laws of the Commonwealth of Penasybvania gpplicable 1o the
Local Government Linit;

ib) Proeptly notify the Bank of any condition or event which constitwies an Event of Default or
which, with the lapse of time or giving of notice would become such an Event of Default, and, if such a

TS 1)
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condition or event has been so disclosed, specifying the natiure and exient thereaf and the commective measures
which the Local Government Unit proposes 1o take in relation thereto;

(3] Furnish (i} the Local Government Unit's annoal sudited financial statements 1o the Bank
prepared by a certified public sccountant not unacceptable to Bank in acoordance with generally sccepied
accounting principles consistently applied within 18 monihs afier the end of each fiscal year; (i) the Local
Government Unit's quarterly imtemakly prepared financial statements in a form and substance acceptable o
Lender m accordance with generally accepled sccounting principles consistently applied within 30 days afler
the end of each fiscal quarter; and (iii) and of any time and from lime to time such other or additional
mformation reganding the business and affairs or financial condition of the Local Government Unit as the
Bank may request, in form and content satisfsciory 1o the Bank;

(d)y  Maintain books and records in accondance with Generally Accepled Accoanting Principles
and permit any officers or qualified employees o representatives of the Bank designated by it to visit and
inspect the Local Government Unit’s books and discuss the affairs, finances and sccounts of the Local
Govemnment Unit, all at such times and as ofien as the Bank may reascnably requese; and

(a) Permit any officers or qualified employees or representatives of tbe Bank destgnated by itio
vigit and imspect the Local Government Unit's books amd discuss ibe affairs, finances and sccounts of the
Local Gowernment Uinit, all at such times and &3 ofien as the Bank may reasonably request;

i The Local Government Linit will puy all resscnablbe legal fiees ineurred by Bank in conmsctisd
with the preparation of this Agreement and the other related boan documents (iscloding any smendments
hereto or thersto or consents or waivers hercunder or thereunder), all fees, charges or toes for the recording
or filing of any instruments or documents pursuast 1o this Agreement and the other related loan documents,
Thie Local Government Linit will also pay all reasonable cui-of-pockel expenses of Bank in conmeclion with
the sdministraticn of this Agreementand the other relsted loan documents. The Local Governament Unit will,
upan request, prompily reimbuarse the Bank for all amounts expended, sdvanced o incurmed by Bank to
satisfy amy obligation of the Local Government Unit under this Agreement or any oiher related loan
documents, or to callect the Noate, of o enforce the rights of Bank under this Agreement or any other related
loan documents, which amounts will include all court costs, aftorneys' fees {inclading without limitation for
trial, appeal, bankruptcy proceeding of whatsoaver nature or kind or ather procesdings), fees of auditars and
mnﬁuvuﬂpﬁm expenses reasonably incurred by Bank in connoction with any such matters,
together with the interest at the rate of interest & specified in the Notz on cach such smount from the date of
written demand or request by Bank for resmbursement uatil the date of reimbursement to Bank,

Section 10 Evenis of Default
The osccurrence of any of the following events shall be deemed an Event of Defaub:

(a) Drefault in the payment of principal or interest on any Mote for & period in excess of fifieen
{15} days or sy other defanlt under the terms of smid Mate; or

(b}  Default in the performance of any covenani or agreement set forth in this Agreement or in
ﬂbﬂtwﬂ:mnhmmWﬂmwmm Local Government Linit and
Bank; or

(¢}  Any represenintion or warranty made by the Local Government Linit is untrue or incomplele
hh}rm‘] respect of any schedule, statement, report, warranty, representation, notice of wriling
fisrnished by the Local Government Unit pursuant 1o this Agroement is untrue of incomplete in any material
respect on the date as of which the facts set forth sre stted or cenified,

TH¥RFRD
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Upon the eccurrence of any of the foregoing Events of Defiault, no further sdvances will be permitsed
and the Bank will be entitlod to increase the interest rate on the Note to the Default Rate in accordance with
ihe Maote o will be entitied by writien or tebegraphic notice io the Local Government Unit to declane the Mode
and interes, i any, sccrued thereon and all liabilities of the Local Government Linit berounder and thereunder
1o be forthwith due and payable, and the same shall ihereupon become due nad payable witheut presentment,
demand, protest of notice of any kind, all of which are herebry expressly walved.

Section [ ] Miscellancous.

(a)  Nodelay or failure of the Bank in exercising any right, power or privilege bereunder or under
law shall affect the right. power or privilege, nor shall any single or partial exercise thercof or amy
mwﬁmhnuﬂrmmmmlﬂdmmwmmww
exercise thereof, Any waiver, permit, consent or approval of any kind or charscter on the part of the Bank or
any breach or default under this Agreement or any walver of any provision or condition of this Agreement
maust be in writing and shall be effective only 1o the extent in such writing specifically st forth, Hothing in
this Agreemant shall be deemed any waiver or prohibition of Bank's right of banker’s lien o¢ setal.

i) All representations, wasanties, covenants and agreements of the Local Government Unit
contained herein of made in writing in connection herewith shall survive execution and delivery of this
Agreement, the making of the Loan and issuance of the Note 10 the Bank, except as herein atherwise
expressly provided,

(e} Any notices required or permitted to be given pursuant hereto, or in connection therewith,
shall be deemed to have been fully given when addressed and mailed, postage prepaid, as follows:

ITto ibe Bank: S&T Bank
P.O. Box 247
Dubais, PA | S801-0247
Afention: Daniel M. Baronick

If to the Local Government Unit: City of DuBois
16 West Scribner Avenie
DuBais, PA [580]

Antention: City Manager

{d) nuﬂmmhmﬂhnmymuwhwm-ﬂ
convenient, each of which shall be reganded for all purposes as an original, but such counerpans shall
wodistitule bul one and ibe same knstrumen.

(e} This Agreement constitutes the emtite contract between the Bank and the Locs| Gavernment
Unit and supersedes all prior communications, oral and writien, as well a3 all contempornecus oml
communications befween the parties.

ifi If amy part or provision of this Agreement is found or declared 1o be invalid of in

Mﬁmmnmmmm«mhmhmmm
the validity of amy caber part or provision of this Agreement.
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(g  This Agreement shall be hinding upon and mure o the benefit of the Buank, the Local
‘Gaavernsnent Linit and their respective socoessors and asslgns, excepl the Local Gevermment Uit may oot
volantasily transfior or sssign its rights hereander.

{h)  This Agroement shall be deemed 1o be & coniract made under the laws ol the Commuonwealth
of Petunsylvants, snd shall be governed by and construed In accordanees with the Liws theneof.

N WITHESS WHEREQF, the pariics herete, by their allicsrs ibtrrunte duly asthorized, have
execuied this Agrecment as of the day and yes first above writien,

[SEAL]
CITY OF DNUBOIS

Cary Gillsert — Maycr & President of Cosncl

Joha Suplizio — City Munager

S&T BANK

Danicl M, Baronick, Vice President

-14 -
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MAXIMUM DEBT SERVICE SCHEDULE

See General Obligation Note Series 2015 File for Amontization Schedule
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Sel Bank

City of DuBois
PO Box 408

18 W. Scribner Ave.
DuBois, PA 15801

Origination Fee:
Documenishion Fee:

TATRAN0N]

EXHIBIT PC
PURCHASE CONTRACT

] Throei
P01, Bou 150
Indna, FA 15701
OO IS TS
o

February 17, 2013

City af DuBois

Mot 1o exceed $4,400,000.00 (Term Loan)

To refinance General Obligation Bond, Series 2011 ($3,090,000)

and additbonal mooey for City improvement projects. (§1,310,000).

a) Tax Free Equivalent of 30-Day LIBOR + 1.75%
1.26% (tax-free) / 1.91% (taxable) with & maximum tx free
rete of 6%)

b.) Fisced for 7 years st the Tax Free Equivalent of 175 basis poinis
over the T-year FHLE weekly average fixed rate. Rate to reset
1o the tax-free equivalent of the 30-Day LIBOR + 175 basis
points. Rate to be locked at the time of suactment of the
authorizing ordinance. 2.79% (tmx-free) | 4.29%4 (laomble) with
& maximum tax free rte of 6%

¢.) Fixed for 10 years at the Tax Free Equivaleat of 175 basis
miumﬂ:lﬂ-:mflﬂ.ﬂmﬂymﬂxdru:.m
4o reset to the tax-free equivalent of the 30-Day LIBOR + 175
hasgs points. Rate 1o be locked ot the time of enactment of the
authorizing ordinance. 3.16% (mx-free) / 4.84% (tocable} with
& maximum tax free mie of 6%

% basis points of toal koan amount

Per outside council

Principal and interest per month o be determined and adjusied

sccordingly.

Mot to excesd 20 years

Mot to excesd 20 yoars

Tone

The note will be secured by s pledge of the full faith credit and

w;mrﬂafh: City,

.
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City of DuBaois
Febraary 17, 2015
Page 2

Per Funding Conditions: 1) Bank-qualified tax free requirements (legal opinion, IRS Form
BO38G/GC, minutes approving borrowings).
Post Funding Conditions:  1.) Borrowing Ordinance
2.} Compliance with all filings requised by the Local
CGovernmental Unit Debt Act.
1.) Rate is based on the designation of the note as 2 Qualified
Tax-Fxempt obligation. [f the note fisils to meet this
the interest rate on the loan will be adjusied to
provide the Bank with a tax effective yicld, & determined by
the Bank.
4.) The Borrowss will reimburse the Daak foe all expenses in cosnectica
with the docamentation, cloaing and sollection of this loas.
5.) Borrower shall further provide any additional information
that the Bank shall reasonably request.
6.) Contingent upon reeipt of an executed commitment letier
and appeopriate loan documents as determined by the Bank,
Financial Conditions: 1.} Annual CPA Andited financial statement on the Borrower due
18 months after fiscal year end.
2.) Management prepared financial stalement an the Bormower due
quarterly / 30 days from pericd end.
1.) Anmual Budget doe 30 days after council approval,

The Borrower agrees to execute and defiver such instruments, documents, certificates,
opinions, assurances, and actions as the Bank may request, to affect the purpose of the
transsciion described in this commitment letter, The Bank's oblipation to make the loan shall be
uﬂﬂhmﬁlhhhﬂdmﬁrwmhm#mm
to the Bank and Bank’s counsel. All proceedings, agreements, instruments, documents, and cther
mmastters relating 1o the making of the loan, and all other transactions berein contemplated, shall
be satisfactory to the Bank and to Bank's counsel, While our mutual efforts will be directed
toward the closing of this transaction, we may require thal the rassaction be restructured or
otherwise modified.

This commitment is isswed in reliance o0, and the validity and binding effect of this
commitment shall be subject to, the atcuracy of all information, representations, schedules, and
other materials or data submitted by the Borrower on the Borrower's financial standing mnd the
financial standing of the principels of the Borrowes as set forth in the financial stalements and
cther information submitied by the Borrower to the Bank and in relience on the Borrower's
siatements ns io the value of the Collateral and its intended usage, all of which is deemed
mmaderial. mmmmmmwmﬂnmmw
b fssanoe of this commibment ar any change of any materal foct (in the busipess, assels,
MEmMIMﬂmmmmmm
uﬂmﬂmm#mmﬁumwm:mm
sole aption, render this commitment void without fiarther notice to the Borrower. [n such event,
the Blank, a1 its sole option, may elect nod o close the loan.
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City of DuBois
February 17, 2015
Page 3

nhmhmmuhuiphﬂnnrmpnyﬁwhumuﬁm
consent of S&T Bank.

L]
Imﬁnummhﬂmmmmwwhtm

beneficial relationship.
M. Baronick
Sr. Vice President
Agresd 1o this day of ) 2015 with the intenst of being legally bound; the

Whﬁywhhﬂq@dﬂﬂwﬁﬂm-ﬂmﬂu
hersol.

City of DuBiels
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CERTIFICATE

I, the undersigned, a Designated Officer of the named Local Government Unit, hereby certify that the
foregoing and attached is a true copy of an Ordinance which was duly adopted by the affirmative vote of a
majority of all the members of the Governing Body thereof at a meeting held on the date of the execution
thereof; that due notice of such meeting was given and the meeting was at all times open to the public; that
such Ordinance was duly recorded; that this Ordinance is still in full force and effect as of the date hereof:
that the vote upon said Ordinance was called and duly recorded upon the minutes of the Governing Body; and
that the members of the Governing Body voted in the manner following:

Yes No Abstain Absent

Gary Gilben i o ST e
Randy E. Schmidt v P = ™
James Aughenbaugh bpg—n I e
Dianc L. Bemardo ¥ _ -

Edwand Walsh 7

WITNESS my hand and seal of the Local Government Unit this o423 _day of M
20 /5

CITY OF DUBOIS

(SEAL]
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