TREATMENT DEPARTMENT STATUS REPORT

Faulkner Lake
Five Mile
White Oak

Maumelle

Shannon Wayson
Chemist

August, 2016
BOD
4.0 mg/L (30 Max.)
24.7 mg/L (30 Max.)
19.1 mg/L (30 Max.)

7.9 mg/L (30Max.)

TSS
3.5 mg/L (30 Max.)
29.8 mg/L (90 Max.)
27.7 mg/L (90 max.)

6.0 mg/L (30 Max.)



North Little Rock Waste Water Utility

2016 Year-To-Date Work Recap Report

Crews: Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec YTD
vannoLE: |
Disconnects 0 0 0 0 0 0 0 0 0
Taps 1 0 0 0 0 0 1 1 3
Repairs 27 33 115 135 112 86 62 115 685
# of MH's Grouted 8 31 94 128 79 72 41 73 526
#of Coats 0 0 0 0 0 0 0 0 0
MH Depth (Ft/In) 0 58 21 0 0 0 25.5 130.5 235.0
# of Bags of Grout 2 8
POWER DRIVE:
#of Ft Cleaned | 0 ] 3771 [ 8608 | 12900 [ 12447 | 4911 | 1473 [ 6888 | | [ | [ 50998
PWR RODDER #1:

#ofFtCleaned | 0 | o0 | o0 | 0 [ 1250 ] 53 | o J 5o | [ | [ ] 1993

REPAIR #1:

Repairs 9 11 9 9 10 9 3 5 65
New Manholes 0 1 0 1 0 0 1 1 4
New Lines 0 1 0 0 0 0 0 0 1
Disconnects 0 0 1 0 0 0 0 0 1
Taps 0 2 0 1 1 1 2 1 8
Miscellaneous 6 0 12 7 10 2 2 10 49
REPAIR #2: | v v
Repairs 7 10 12 9 13 13 7 9 80
New Manholes 4 1 1 3 0 0 0 9
New Lines 0 0 0 0 0 0 0 0 0
Disconnects 0 0 1 0 0 0 0 0 1
Taps 1 1 1 0 2 0 0 0 5
Miscellaneous 8 5 8 8 4 10 4 6 53
REPAIR #3: |
Repairs 11 2 6 5 6 14 3 11 58
New Manholes 1 1 1 2 0 0 1 0 6
New Lines 0 0 0 0 0 0 0 0 0
Disconnects 0 0 0 0 0 0 0 0 0
Taps 1 0 1 0 2 1 3 4 12
Miscellaneous 8 2 9 4 5 4 3 11 46

repAIR #4: | —

Repairs 0 0 4 6 11 8 11 17 57
New Manholes 0 0 0 0 0 0 1 0 1
New Lines 0 0 0 0 0 0 0 0 0
Disconnects 0 0 1 1 9 9 7 4 31
Taps 0 0 0 0 1 0 2 1 4
Miscellaneous 0 0 6 5 4 4 14 9 42

rrounLE: |

# of Ft Cleaned 685 433 719 850 390 655 537 330 4,599
Stop-Ups 46 42 54 32 29 39 24 36 302
Private Lines 34 29 36 19 24 26 17 29 214
Cave-Ins 9 6 12 13 15 11 5 9 80
Flooded Houses 0 1 1 2 0 0 1 0 5
Miscellaneous 59 56 67 62 74 62 71 77 528
Total Calls 108 103 129 106 115 109 99 118 887

VACCON #1:

#of Ft Cleaned [ 19,840 ] 24716 | 20,508 | 26,038 | 36,200 | 35427 | 22714 | 23203 | | | | | 2087427

VACCON #2:

#of Ft Cleaned | 38224 | 17,368 | 50.746 | 41027 | 11246 | 46143 | 50447 ] 34800 | | | | ] 296070

VACCON #3:

#of Ft Cleaned | 26937 ] 46,147 | 35870 | 46300 | 37.801 | 55411 ] 50958 | 44008 | | | | |34418]

VACCON #4:

#of Ft Cleaned | 11,444 | 16406 | 0 | 0250 [ 11978 | 1424 | 0 ] seos | | | | | 53010

VACCON #5:

#of Ft Cleaned [ 20291 ] 36,595 | 34270 | 22873 | 32577 [ 35724 ] 28702 | os728 | | | | | 236760

TV #1
# of Ft 15205 | 17.407 ] 12811 [ 20282 | 17971 | 23705 | 22522 ] sed0 | | | | | 148642
TV #2

# of Ft 16,736 21,484 16,780 13,606 13,287 19,279 25,180 24,811 151,163




NLR Waste Water Utility

Maintenance & Repair Department
Work Recap by Ward
August-16

Crews: Ward 0 Ward 1 Ward 2 Ward 3 Ward 4 Ward § Total

MANHOLE:

Disconnects

Taps

Repairs

# of MH's Grouted

#of Coats

MH Depth (Ft/In)

# of Bags of Grout

POWER DRIVE:

# of Ft Cleaned

PWR RODDER #1:

# of Ft Cleaned

REPAIR #1:

Repairs

New Manholes

New Lines

Disconnects

Taps

Miscellaneous

REPAIR #2:

Repairs

New Manholes

New Lines

Disconnects

Taps

Miscellaneous

REPAIR #3:

Repairs

New Manholes

New Lines

Disconnects

Taps

Miscellaneous

REPAIR #4:

Repairs

New Manholes

New Lines

Disconnects

Taps

Miscellaneous

TROUBLE:

# of Ft Cleaned

Stop-Ups

Private Lines

Cave-Ins

Flooded Houses

Miscellaneous

Total Calls

VACCON #1:

# of Ft Cleaned

VACCON #2:

# of Ft Cleaned

VACCON #3:

# of Ft Cleaned

VACCON #4:

# of Ft Cleaned

VACCON #5:

# of Ft Cleaned

TV #1

#of Ft

TV #2

#of Ft
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REHABILITATION FUND
REPAIR CREW EXPENDITURES FOR THE MONTH
ENDED AUGUST, 2016

EXPENDITURES FOR LINE REHABILITATION-REPAIR CREWS $ 253,558.29

REFUND DUE TO SEWER FUND $253,558.29



REHABILITATION REPORT-REPAIR CREWS
FOR THE MONTH ENDED AUGUST 31, 2016

OUTSIDE
LOCATION TOTAL LABOR MATERIALS EQUIPMENT WORK
WARD #0 LINES
MISCELLANEOUS $ 9969.89 $ 5.003.41 $ 630.31 $ 241322 $ 192295
TOTAL WARD #0 LINES $ 9,969.89 $ 5,003.41 $ 630.31 $ 2,413.22 $ 1,922.95
WARD #1 LINES
MISCELLANEOUS $ 472435 $ 262873 % 352.75 $ 1,267.87 $ 475.00
TOTAL WARD #1 LINES $ 472435 $ 262873 $ 352.75 $ 1,267.87 $ 475.00
WARD #2 LINES
MISCELLANEOUS $ 15883.72 $ 875933 $ 1,314.63 $§ 422476 $ 1,585.00
409 WATER STREET-R16-04 $ 43.96 $ - $ - $ - $ 43.96
5205 S. WOODLAND-R16-06 $ 184.55 $ 12450 ¢ - $ 60.05 $ -
4617 BETHANY-R16-09 $ 808.91 $ 31488 % - $ 151.87 $ 342.16
TOTAL WARD #2 LINES $ 16,921.14 $ 9,198.71 $ 1,314.63 $ 4,436.68 $ 197112

WARD #3 LINES

MISCELLANEQUS $ 9,116.31 $ 584020 $  459.30 $ 2,816.81 $
NONA STREET-R12-02 $ 60.19 $ - $ - $ - $ 60.19
WHITE OAK INTERCEPTOR-R16-08 $ 207,035.03 $ $ $ $ 207,035.03

TOTAL WARD #3 LINES $ 21621153  $ 584020 $ 45930 $ 2,816.81  $ 207,095.22

WARD #4 LINES

MISCELLANEOUS $ 124.01 $ 8366 9§ - $ 40.35 $ -

TOTAL WARD #4 LINES $ 124.01 $ 8366 § - $ 40.35 $ -

WARD #5 LINES

MISCELLANEOUS $ 5607.37 $ 261705 _$ 1,088.08 $ 126224 3 640.00

TOTAL WARD #5 LINES $ 560737 $ 2617.05 § 1,088.08 $ 1,262.24 $ 640.00

TOTAL ALL WARDS $ 253,558.29 $ 2537176 § 3,845.07 $ 12,237.17 $ 212,104.29




AGENDA FOR
NORTH LITTLE ROCK WASTEWATER TREATMENT COMMITTEE
MEETING
RE: Committee Meeting
PLACE: Faulkner Lake Treatment Plant
7400 Baucum Pike, North Little Rock, Arkansas 72117
DATE: September 13, 2016
TIME: 12:15 PM

(1) APPROVAL OF THE MINUTES OF THE AUGUST 9, 2016 MEETING

(2) CAsH DISBURSEMENTS FOR AUGUST 2016

(3) FINANCIAL REPORT FOR AUGUST 2016

(4) BARING CROSS BASIN PIPE BURSTING 2016 REHABILITATION PROJECT

(5) BOND PURCHASE AGREEMENT AND BOND ORDINANCE



(1)

NEW BUSINESS

ACTION REQUESTED:

Approval of the Minutes of the August 2016 Committee Meeting



NORTH LITTLE ROCK
WASTEWATER TREATMENT COMMITTEE

MINUTES OF A MEETING HELD TUESDAY, AUGUST 9, 2016

A meeting of the North Little Rock Wastewater Treatment Committee was held
on Tuesday, August 9, 2016 at the administrative offices located at the Faulkner Lake
Treatment Plant.

The meeting was called to order by Chairman Matthews at approximately 12:15
p.m. Those in attendance at the meeting were Mr. K.W. Matthews, Mr. Ed Nelson, and
Ms. Karen Bryant, and in addition, Mr. Jack Stowe and Ms. Judy Keller, representatives
from the City of Maumelle and Mr. Scott Greenwood representative from the City of
Sherwood. Also in attendance were Mr. Byron Hicks of McClelland Consulting
Engineers, Mr. Marc Wilkins, Director, Ms. Gina Briley, Mr. Charles Frost, Mr. Ronnie
Thompson, Mr. Lyle Leubner, Mr. Michael Clayton, Mr. Mark Halter with Hilburn,
Calhoon, Harper, Pruniski & Calhoun, Ltd. and Marolyn Dorman.

The Committee reviewed the minutes of its July 12, 2016 meeting. After review, a
motion was made by Mr. Nelson, seconded by Ms. Bryant, to approve the minutes of the
July 12, 2016 meeting as submitted. The motion carried unanimously.

Next, the Committee reviewed the cash disbursements for July 2016. Mr. Nelson
requested information regarding expected completion of the 54-inch interceptor.
Director Wilkins advised there are additional tie-ins still needing to be done. Mr.
Nelson then moved to approve the cash disbursement for July reflecting total cash
disbursements of $1,925,119.24 and transfers between accounts of $1,601,166.67. The
motion was seconded by Ms. Bryant and carried unanimously.

Upon motion made by Mr. Nelson, seconded by Ms. Bryant, the Committee
unanimously approved the Financial Statement for July 2016. Mr. Nelson inquired
whether the budget might need to be readjusted due to the unexpected expenses
incurred in repairs from the two 100-year flood events experienced this year. Director
Wilkins stated all expenses are being closely considered and if it becomes clear that a
readjustment is necessary it will be done as soon as possible.

The Committee then discussed the Baring Cross Basin Cured-In-Place Pipe 2016
Rehabilitation Project. This project includes internal lining of approximately 22,962
linear feet of 6”7, 8”7, 12”7, 15”7, 36” and 54” gravity sewer mains in the Baring Cross and
Argenta areas based on the 2014 Sewer System Evaluation Survey. The funding for this
project will be through the 2012 Revolving Loan Fund Program, and the estimated cost
is $1,262,910. A motion was then made by Mr. Nelson, seconded by Ms. Bryant, to
authorize staff to advertise for bids for the Baring Cross Basin Cured-In-Place Pipe 2016
Rehabilitation Project, upon receiving authorization from the Arkansas Natural

MINUTES - 08.09.2016
PAGE 1



Resources Commission. The motion carried unanimously.

The final item to come before the Committee authorized staff to enter into an
agreement with EGP, PLLC for audit services for the years of 2016, 2017 and 2018,
following a motion by Mr. Nelson, seconded by Ms. Bryant. The engagement letter
includes not-to-exceed costs for audits with and without the requirement for an A-133
audit. (A-133 audit is required for years in which more than $750,000 in federal funds is
received by the Utility.) The Not-to-Exceed Costs are:

Without A-133 With A-133
2016 $26,000 $32,500
2017 $26,800 $33,500
2018 $28,100 $35,200

A motion was then made by Ms. Bryant, seconded by Mr. Nelson, to excuse the
absence of Mr. Smith and Mr. McGlothin from the meeting. The motion carried
unanimously.

There being no further action to come before the Committee, a motion was made by Mr.

Nelson to adjourn the meeting. The motion carried unanimously, and the meeting was
adjourned at approximately 12:57 p.m.

APPROVED AS TO FORM: RESPECTFULLY SUBMITTED,

K. W. MATTHEWS, CHAIRMAN SYLVESTER SMITH,
VICE-CHAIRMAN/SECRETARY

MINUTES - 08.09.2016
PAGE 2



(@)
CASH DISBURSEMENTS FOR AUGUST 2016

ACTION REQUESTED:

Approval of the Cash Disbursements for August 2016 showing total

Cash Disbursements of $2,365,886.00 and
Fund Transfers between accounts of $1,696,936.67.
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3)
FINANCIAL STATEMENTS FOR AUGUST 2016

ACTION REQUESTED:

Approve the Financial Statements for August 2016
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BARING CROSS BASIN PIPE BURSTING 2016 REHABILITATION PROJECT

Staff have prepared bid documents for pipe bursting pipeline rehabilitation in the Baring
Cross and Argenta areas based on the 2014 Sewer System Evaluation Survey. The project
includes pipe bursting rehabilitation of approximately 46,021 linear feet of 6”7, 8”, 10" and 12”
gravity sewer mains.

A map identifying the areas of work is attached.

The estimated cost for the project is $3,518,535 which will be funded through our 2012 and
2016 Revolving Loan Fund Loan.

ACTION REQUESTED:

Authorize staff to advertise for bids for Baring Cross Basin pipe bursting contingent upon
receiving authorization from the Arkansas Natural Resources Commission.
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(5)
BOND PURCHASE AGREEMENT AND BOND ORDINANCE

The Utility intends to borrow $30,000,000 through the Revolving Loan Fund for system
improvements outlined in the “2015 Facility Plan”.

The Hilburn Firm has prepared a “Bond Purchase Agreement” and a “Bond Ordinance” with a
proposed loan closing date of October 15, 2016. In order to meet publishing requirements 30
days prior to closing, the Bond Purchase Agreement and Bond Ordinance will be put before
City Council at the regularly scheduled meeting on September 12, 2016.

The terms of the agreement are for a $30,000,000 principal amount of 1.25% interest and
1.00% financing fee.

ACTION REQUESTED:

Ratify the Bond Purchase Agreement and Bond Ordinance prepared by the Hilburn Firm and
put before City Council on September 12, 2016. (Copies are attached.)

MR
¥
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ORDINANCE NO.

AN ORDINANCE PROVIDING FOR THE ISSUANCE OF A SEWER
REVENUE BOND, SERIES 2016, BY THE CITY OF NORTH LITTLE
ROCK, ARKANSAS, FOR THE PURPOSE OF PAYING THE COST OF
ACQUIRING, CONSTRUCTING, AND EQUIPPING CERTAIN
EXTENSIONS, BETTERMENTS, AND IMPROVEMENTS TO THE
SEWER SYSTEM OF THE CITY; AUTHORIZING SALE OF THE BOND;
PROVIDING FOR THE PAYMENT OF THE PRINCIPAL OF AND
INTEREST AND SERVICING FEE ON THE BOND; PRESCRIBING
OTHER MATTERS RELATING THERETO; AND DECLARING AN
EMERGENCY.

WHEREAS, the City of North Little Rock, Arkansas (the " City"), a city of the first class,
owns and operates a wastewater collection and treatment system (the ""System"); and

WHEREAS, the Sewer Committee of the City (the "Committee'") has had prepared by
Marlar Engineering Company, Inc., an engineering report and facility plan for extensions,
betterments, and improvements to the System in order to improve collection, transportation and
performance of the System (Arkansas Natural Resources Commission Project No. WRD-004-015
(the 'Improvements'), and estimates of the cost of the Improvements (the ''Engineering
Report'"), which engineering report has been approved by the Committee and recommended to the
City Council, and copies of which are on file in the offices of the City Clerk and the Committee;
and

WHEREAS, the engineering report has estimated the cost of the Improvements, including
the furnishing of all labor, materials, and engineering and other services in connection with the
completion thereof and all bond issuance costs, to be at least $30,000,000.00; and

WHEREAS, to secure funds necessary to finance the planning, designing, and construction
of the Improvements and the engineering, legal, and other costs incidental to the issuance of a
revenue bond upon the most favorable terms to the City and the users of the System, the City is
making arrangements for the sale of its sewer revenue bond in the principal amount of
$30,000,000.00 to the Arkansas Development Finance Authority, as purchaser (the “Bondholder”),
at a price of par, which bond shall bear interest at the rate of 1.25 percent per annum, pursuant to a
Bond Purchase Agreement (the ""Agreement') among the City, the Bondholder, and the Arkansas
Natural Resources Commission (the "ANRC"), which has been presented to and is before this
meeting; and

WHEREAS, the City is required to pay to the Arkansas Development Finance Authority, as
servicer (the "Authority"), a semiannual servicing fee equal to one percent per annum of the
outstanding principal amount of the bond (the ''Servicing Fee"); and

WHEREAS, the Bondholder proposes to pledge the bond as collateral for the payment of
its Revolving Loan Fund Revepue Bonds (the "ADFA Bonds'"), pursuant to the Authority's



Revolving Loan Fund Revenue Bond Program General Bond Resolution, adopted May 5, 2009, as
subsequently supplemented and amended, under the terms of which Regions Bank is designated as
trustee and paying agent for the ADFA Bonds; and

WHEREAS, the City is authorized under Amendment No. 65 to the Constitution of the
State of Arkansas (" Amendment 65") and Act No. 132 of 1933, as amended (" Act 132') (A.C.A.
§14-235-201 et seq.), to issue and sell revenue bonds for the purpose of servicing the cost of
planning, designing, and constructing the Improvements, including printing, legal, and other
expenses incidental to the issuance of the bond and to enter into the Agreement; and

WHEREAS, the City has outstanding its $7,000,000 original principal amount Sewer
Revenue Bond (Faulkner Lake Project), Series A 1995 (the "'Series A 1995 Bond'"), authorized by
City Ordinance No. 6880 duly adopted and approved February 27, 1995; its $4,000,000 original
principal amount Sewer Revenue Bond (Five-Mile Creek Project), Series B 1995 (the ''Series B
1995 Bond™), authorized by City Ordinance No. 6881, duly adopted and approved February 27,
1995; its $10,000,000.00 original principal amount Sewer Revenue Bonds, Series 2001 (the “Series
2001 Bond”) authorized by City Ordinance No. 7325 duly adopted and approved on December 11,
2000; its $205,000.00 original principal amount Sewer Revenue Bond authorized by City Ordinance
No. 7378 duly adopted and approved on July 23, 2001; and its $14,000,000.00 Sewer Revenue
Bond, Series 2008 (ANRC) authorized by City Ordinance No. 8083 duly adopted and approved on
June 23, 2008; and its $21,000,000.00 original principal amount Sewer Revenue Bond, Series 2012
(the “Series 2012 Bond™) authorized by City Ordinance No. 8480 duly adopted and approved on
October 8, 2012 (the “Prior Bonds™).

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
NORTH LITTLE ROCK, ARKANSAS THAT:

SECTION 1: The Improvements shall be accomplished. The accomplishment of the
Improvements shall be under the control and supervision of, and all details in connection therewith
shall be handled by, the Committee, and the Committee shall make all contracts and agreements
necessary or incidental to the performance of its duties and the execution of its powers. The
Committee shall let all contracts pursuant to and in accordance with existing laws and shall require
such performance bonds and insurance from the contractors as will, in its judgment, fully insure the
completion of the Improvements in accordance with the engineering report so as to fully promote
and protect the best interests of the City and the Bondholder.

SECTION 2: The sale to the Bondholder of $30,000,000.00 aggregate principal amount of
a bond by the City at a price of par for a bond bearing interest at the rate of 1.25 percent per annurm
and subject to a Servicing Fee of one percent per annumn and otherwise subject to the terms and
provisions hereafier in this Ordinance set forth in detail be, and is hereby, approved and the bond is
hereby authorized to be sold to the Bondholder. The Mayor is hereby authorized and directed to
execute and deliver the Agreement on behalf of the City and to take all action required on the part of
the City to fulfill its obligations under the Agreement. The Agreement is hereby approved in
substantially the form attached hereto as Exhibit “A” with such changes as may be approved by the
Mayor, his execution to constitute complete evidence of such approval.

SECTION 3: The City Council hereby finds and declares that the period of usefulness of



the System after completion of the Improvements will be more than 25 years, which is longer than
the term of the bond.

SECTION 4: Under the authority of the Constitution and laws of the State of Arkansas,
including particularly Amendment 65 and Act 132, the City of North Little Rock, Arkansas Sewer
Revenue Bond, Series 2016 (the "'Series 2016 Bond''), is hereby authorized in the total principal
amount of $30,000,000.00 (or so much thereof as shall be advanced in the payment of the Series
2016 Bond), the proceeds of the sale of which are necessary to provide sufficient funds, together
with other funds available, to pay the cost of accomplishing the Improvements, including, without
limitation, engineering fees, legal fees, and other necessary expenses incidental to the
accomplishment of the Improvements, and to the issuance of the Series 2016 Bond.

The Series 2016 Bond shall bear interest at the rate of 1.25 percent per annum and shall be
subject to a Servicing Fee of one percent per annum based upon a 360-day year of twelve
consecutive 30-day months compounded semiannually. The Series 2016 Bond shall be dated the
date of delivery to the Bondholder and payment of the par value thereof (or, if purchased in
installments as provided herein, payment of the first installment) by the Bondholder. Accrued
interest and the Servicing Fee only shall be payable on each April 15 and October 15, commencing
April 15,2017, to and including October 15, 2020. Principal, interest, and the Servicing Fee shall be
payable on April 15, 2021, and on each Apri} 15 and October 15 thereafter until the unpaid principal
18 paid in full as follows:

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]



Amortization Schedule - 20 Years - Semi-Annual Payments
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If, for any reason, the City does not request advance of the entire $30,000,000.00
aggregate principal amount of the Series 2016 Bond, then in such event the Principal Amount of
the Series 2016 Bond will be reduced to the amount actually advanced. Any reduction of the
Principal Amount of the Series 2016 Bond pursuant to this provision shall result in pro rata
reductions of the remaining installments of principal so that the weighted average life of the Series
2016 Bond immediately following any such reduction shall be substantially equal to the weighted
average life of the Series 2016 Bond immediately prior to such reduction, and the City shall
deliver a new Series 2016 Bond to the Bondholder reflecting the revised Principal Amount and
payment schedule.

The Series 2016 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 R16-1.

Payment of principal and interest shall be by check electronic or wire transfer to the
Bondholder as shown on the registration books of the City which shall be maintained by the City
Clerk as Bond Registrar, without presentation or surrender of the Series 2016 Bond (except upon
final payment), and such payments shall discharge the obligation of the City to the extent thereof.
The Manager of the System shall keep a payment record and make proper notations thereon of all
payments of principal and interest.

Payment of principal and interest shall be in any coin or curtency of the United States of
Amenca 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 2016 Bond has been fully
paid, it shall be delivered to the City Clerk and shall be canceled.

SECTION 5: The Series 2016 Bond shall be executed on behalf of the City by the Mayor
and City Clerk and shall have impressed thereon the seal of the City. In case the person holding
the office of Mayor or City Clerk, whose signature shall appear on the Series 2016 Bond, shall
cease to be such officer before the delivery of the Series 2016 Bond, such signature shall
nevertheless be valid and sufficient for all purposes, the same as if he or she had remained in
office until delivery of the Series 2016 Bond. The Series 2016 Bond is not a general obligation of
the City but is a special obligation; the principal of and interest on the Series 2016 Bond, and the
Servicing Fee in connection therewith, are secured by and payable solely from revenues derived
from the System, as hereinafter set forth. The Series 2016 Bond shall be a valid claim of the
Bondholder only against such revenues, which revenues are hereby pledged and mortgaged for
the equal and ratable payment of the principal of and interest on the Series 2016 Bond, and the
Servicing Fee in connection therewith, subject and subordinate to the lien of the Prior Bonds, and
shall be used for no other purpose except as in this Ordinance specifically provided. The principal
of and interest on the Series 2016 Bond shall not constitute an indebtedness of the City within any
constitutional or statutory debt limitation or restriction.

SECTION 6: The Series 2016 Bond shall be in substantially 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. R]16-1 *xg

STATE OF ARKANSAS
COUNTY OF PULASKI
CITY OF NORTH LITTLE ROCK
SEWER REVENUE BOND, SERIES 2016

Registered Owner:  Arkansas Development Finance Authority
Principal Amount: Thirty Million Dollars ($30,000,000.00)
KNOW ALL MEN BY THESE PRESENTS:

That the City of North Little Rock, Arkansas (the "CiTY"), hereby acknowledges itself to owe,
and for value received promises to pay to the order of the Registered Owner shown above, 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 (or so much of
the Principal Amount as should have been advanced as shown on the Record of Payment of
Advances attached hereto), and to pay in like coin or currency interest thereon at the rate of 1.25
percent per annum from the date of each advance. A servicing fee of one percent 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.

Interest on the unpaid balance of the total principal amount outstanding and the Servicing Fee
shall be payable on April 15, 2017, October 15, 2017, April 15, 2018, October 15, 2018, April 15,
2019, October 15, 2019, April 15, 2020 and October 15, 2020. Principal, interest, and the Servicing
Fee shall be payable on April 15, 2021 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 4 of this Ordinance.]

Payments of principal, interest and servicing fee due hereon shall be made, except for final
payment, 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 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 providing servicing of the costs of planning,
designing, and constructing extensions, betterments, and improvements (the "IMPROVEMENTS")
to the sewer system of the City (the "SYSTEM") and paying costs of authorizing and issuing this
bond, 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 65") and Act No. 132 of 1933, as amended ("Act 132") (A.C.A. § 14-
235-201, et seq.), and pursuant to Ordinance No. of the City, duly adopted and
approved on 2016 (the "AUTHORIZING ORDINANCE"). This bond does not
constitute an indebtedness of the City within the meaning of any constitutional or statutory
limitation. The City shall not be obligated to pay the principal of this bond or the interest hereon
except from the special fund provided from the revenues of the System. 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 is not a general obligation of the City, but is a special obligation payable solely
from revenues derived from the operation of the System, an amount of which sufficient to pay
the principal of and interest on which is to be set aside for such payment in a special fund for that
purpose identified as the Series 2016 Bond Fund. Reference is made to the Authorizing
Ordinance for a detailed statement of the nature and extent of security, the rights and obligations
of the City and registered owner of this bond, the terms and conditions upon which additional
bonds may be issued on a parity of security with this bond, and the terms and conditions upon
which this bond is issued, including without limitation the covenant of the City to maintain rates
for sewer services which shall be sufficient to produce revenues adequate for the payment of the
expenses of operation and maintenance of the System, to provide for the payment of the principal
of and premium, if any, and interest on the outstanding bonds payable from System Revenues,
including this bond and the Servicing Fee, as the same become due, to maintain any required
debt service reserves, and to make the required deposit into a Sewer Depreciation Fund.

The flow of System Revenues is:
» First, to an Operation and Maintenance Fund;

» Second, to any bond fund and debt service reserve fund from which payments are to
be made for the principal of and interest and servicing fees on bonds having a lien
superior to the lien on revenues of the System in favor of this bond (the “PRIOR
BONDS” as identified in the Authorizing Ordinance);

=  Third, to the City's Sewer Revenue Bond Series 2016 Bond Fund securing this bond;

* Fourth, to the Authority, the servicing fee of one percent calculated on the same basis
as interest on this bond; and

» Fifth, to a Sewer Depreciation Fund.

This bond may be assigned only upon the written approval of the ANRC, and in order to
effect such assignment, the assignor shall promptly notify the City Clerk by registered mail, and
the assignee shall swrender this bond along with a written assignment and written approval of
the ANRC 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 by the
Payment Record maintained by the City Clerk) 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 or after October 15, 2026 at a prepayment price equal to the principal
amount outstanding, plus accrued interest and Servicing Fee to the prepayment date. Notice shall
be given of such prepayment 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 registered owner of this bond at
the address appearing on the bond registration records of the City Clerk.



This bond is expressly made negotiable under Act 132 and is issued with the intent that the
laws of the State of Arkansas will govemn its construction.

No recourse shall be had for the payment of the principal of or interest on this bond or for
any claim based thereon or upon any obligation, covenant, or agreement contained in this bond
or the Authorizing Ordinance against any past, present, or future alderman, officer,
conmumissioner or employee of the City or the Sewer Committee of the City (the "COMMITTEE"),
or any incorporator, member, commissioner, director, alderman, trustee, officer, or employee of
any successor of the City or the Committee, as such, either directly or through the City or the
Committee or any successor of the City or the Committee, 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 incorporator, member, commissioner, director, alderman, trustee, 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 HEREBY CERTIFIED, RECITED, AND DECLARED that all acts, conditions, and
things required 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; and that sufficient net revenues have been pledged to and will be set aside into
the Series 2016 ADFA Bond Fund referred to above for the payment of the principal of and interest
on this bond.

IN WITNESS WHEREOF, the City of North Little Rock, Arkansas, by its City Council, has
caused this bond to be executed in its name by the manual signatures of the Mayor and City Clerk

thereof, with the seal of the City impressed hereon, all as ofthe _ day of 2016.
CITY OF NORTH LITTLE ROCK,
ARKANSAS
By:
Mayor
ATTEST:
City Clerk (SEAL)
REGISTRATION CERTIFICATE
Date of Registration |Name of Registered Owner Signature of City Clerk

Arkansas Development Finance Authority




RECORD OF PAYMENT OF ADVANCES

Date of Amount of | Total Principal Signature of Vice President of
Advance*' Advance Outstanding Arkansas Development
Finance Authority

SECTION 7: (a) The City has heretofore fixed sewer rates for the usage of the System by
Ordinance No. 8768 adopted on October 26, 2015 (the "Rate Ordinance"). Reference is hereby
made to the Rate Ordinance for the details thereof and for other provisions pertaining thereto.

(b) The City covenants and agrees that the rates established will produce total system
revenues at least sufficient to pay the operation and maintenance expenses of the System, to pay the
principal of and premium, if any, and interest on all outstanding bonds to which System revenues
are pledged, as the same become due, to pay any trustee's or paying agent's fees in connection
therewith, to pay the Servicing Fee as the same becomes due, to create and maintain any required
debt service reserves, and to make the required deposits into the Sewer Depreciation Fund. The City
also covenants and agrees that the rates shall, from time to time, as and when necessary, be
increased to such an amount as will provide system revenues at least sufficient for the above

purposes.

(c) The City further covenants and agrees that the rates shall never be reduced while any
Prior Bonds, the Series 2016 Bond, and any additional bonds issued on a parity or priority of
security therewith under the terms and conditions of the ordinances authorizing the Sewer Revenue
Bonds ("SEWER REVENUE BONDS") are outstanding, unless (i) prior written consent thereto is
obtained from the Bondholder in the ANRC; and (ii) there is obtained from an independent
certified public accountant a written opinion, based upon the number of customers and customer
usage as reflected by the records of the System, that the proposed new rates will produce sufficient
net revenues (net revenues being gross revenues of the System less operation and maintenance
expenses) from the operation of the System for the succeeding fiscal year and leave a balance
equal to at least 125 percent of the maximum annual debt service requirements (principal,
interest, Servicing Fees, and trustees' and paying agents' fees) on all Sewer Revenue Bonds then
outstanding.

SECTION 8: The City covenants that it will continuously operate the 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 ANRC; provided, however, that nothing herein
shall be construed to prohibit the City from making such dispositions of properties of the System
and such replacements and substitutions for properties of the System as shall. be necessary or
incidental to the efficient operation of the System as a revenue-producing undertaking.

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



SECTION 9: All of the provisions of the ordinances authorizing the Prior Bonds identified
above (including those incorporated therein by reference), as now in effect, and except those
provisions clearly inapplicable hereto, including, without limitation, the provisions pertaining to the
collection and the handling of the System Revenues and funds, to the operation, maintenance, and
care of the System, and to the depreciation of the System, are hereby made applicable hereto and are
incorporated herein by reference as though fully set forth at this point. The effect of the above
covenant shall be to continue the applicable provisions in full force and effect even after the
payment of the Prior Bonds until the Series 2016 Bond is paid, or provision made therefore.
Notwithstanding the above, the City agrees to make monthly deposits into the bond funds for the
Prior Bonds and the Series 2016 Bond (hereinafier created) prior to making any monthly payments
into the Sewer Depreciation Fund.

SECTION 10: (a) After making the required payment into the Sewer Operation and
Maintenance Fund, the bond funds for the Prior Bonds, and the bond funds for any additional
bonds having a priority on the pledge of System Revenues over the pledge in favor of the Series
2016 Bond, if any, and after paying the Servicing Fee to the Authority in connection with the
Series A 1995 Bond, the Series B 1995 Bond, the Series 2001 Bonds, the Series 2008 Bonds, and
the Series 2012 Bonds, the City shall set aside from System revenues and make provision as set
forth in subsection (b) below for the payment of the principal of and interest and Servicing Fee
on the Series 2016 Bond by making a deposit into an account of the City in a special fund to be
held by the Bondholder (the '*Series 2016 Bond Fund"'), and the Depreciation Reserve Fund.

(b) In order to pay the interest on the Series 2016 Bond, there shall be deposited into the
Series 2016 Bond Fund on April 15, 2017, October {5, 2017, Apnl 15, 2018, October 15, 2018,
April 15, 2019, October 15, 2019, April 15, 2020 and October 15, 2020 the interest and Servicing
Fee due on the Series 2016 Bond on such dates. Commencing on the first business day of each
month thereafter, there shall be deposited into the Series 2016 Bond Fund an amount equal to one-
sixth of the amount of principal of and interest on the Series 2016 Bond next due.

(c) If the net revenues of the System or the available proceeds of the Series 2016 Bond are
insufficient to make any required interest payment on April 15, 2017, October 15, 2017, April 15,
2018, October 15, 2018, April 15, 2019, October 15,2019, Aprl 15, 2020 and October 15, 2020 or
if the net revenues of the System are insufficient to make any required principal or interest payment
into the Series 2016 Bond Fund on the first business day of any month thereafter, as provided in
subsection (b) of this Section, then the amount of any such deficiency in the payment made shal!
be added to the amount otherwise required to be paid into the Series 2016 Bond Fund on the next
semiannual payment date or on the first business day of the next month, as the case may be.

(d) When the moneys held in the Series 2016 ADFA Bond Fund which represent
payments by the City and interest eamings thereon or proceeds of investments therefrom
(collectively, "City Funds") shall be and remain sufficient to pay in full the principal of and
interest on the Series 2016 Bond, the City shall not be obligated to make any further payments
into the Series 2016 Bond Fund.

(e} All moneys in the Series 2016 Bond Fund representing City Funds shall be used

solely for the purpose of paying the principal of and interest on the Series 2016 Bond, and the
City shall automatically receive a credit for the amount of such City Funds on hand in the Series
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2016 Bond Fund and available for the payment of any principal and interest currently due on an
interest or principal payment date irrespective of whether the Bondholder has apptied or caused
to be applied such funds on that date for such purpose. The City shall receive a credit for all
eamings and income derived from the investment of City Funds each April 15 and October 15,
and such earnings and income shall be credited against the next six monthly payments, in
substantially equal amounts.

(f) After making the payments hereinabove required, there shall be paid from the
Systems Revenues to a “Depreciation Reserve Fund,” on or before the first business day of each
month while the bonds are outstanding, an amount equal to 3% of the gross monthly revenue of
the system until such a time as $3,000,000.00 is accumulated. The moneys in the Depreciation
Fund shall be used for the purpose of paying the costs of replacements made necessary by the
depreciation of the System, for the purpose of paying the costs of damage caused by unforeseen
catastrophes and for the purpose of paying the costs of maintenance or repairs, renewals or
replacements, the costs of acquiring, installing or repairing equipment, and the engineering
expenses related to the foregoing; provided, however, the Depreciation Reserve Fund cannot be
used without the prior written consent of ANRC. When funds are taken out of the Depreciation
Reserve Fund, the monthly deposits shall resume until the Depreciation Reserve Fund reaches
$3,000,000.00. The first payment into the Depreciation Reserve Fund shall be made in one
month from the date of the bond.

(g) The Series 2016 Bond shall be specifically secured by a pledge of all the revenues
required to be placed into the Series 2016 Bond Fund. This pledge in favor of the Senes 2016
Bond is hereby irrevocably made according to the terms of this Ordinance, and the City and its
commissioners, aldermen, officers, and employees shall execute, perform, and carry out the
terms thereof in strict conformity with the provisions of this Ordinance.

SECTION 11: After making the payments into the Series 2016 ADFA Bond Fund required
by Section 10 hereof, there shall be paid from the System Revenues to the Authority the Servicing
Fee with respect to the Series 2016 Bond. The Servicing Fee shall be payable on each date interest
on the Series 2016 Bond is due and shall be calculated on the same basis as interest on the Series
2016 Bond. The payment of the Servicing Fee with respect to the Series 2016 Bond is expressly
made subordinate to the payment of the principal of and interest on the Series 2016 Bond.

SECTION 12: Principal and interest installments on the Series 2016 Bond shall be
prepayable prior to maturity in the manner and upon the terms set forth in the bond form appearing
in Section 6 hereof.

SECTION 13: The City shall assure that (i) not in excess of ten percent of the proceeds of
the Series 2016 Bond is used for Private Business Use (as defined below) if, in addition, the
payment of more than ten percent of the principal or ten percent of the interest due on the Series
2016 Bond during the term thereof is, under the terms of the Series 2016 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 is 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 five percent of the proceeds of the Series 2016 Bond are used for a Private Business
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Use, and (B) an amount in excess of five percent of the principal or five percent of the interest due
on the Series 2016 Bond during the term thereof is, under the terms of the Series 2016 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 is 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 five percent of proceeds of the Series 2016 Bond used for a Private Business Use shall be used
for a Private Business Use related to the governmental use of the Improvements.

The City shall assure that not in excess of five percent of the proceeds of the Series 2016
Bond are used, directly or indirectly, to make or finance a loan to persons other than state or local
governmental units.

As used in 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 14: As long as the Series 2016 Bond is outstanding, the City shall not issue or
attempt to issue any bonds having or claimed to be entitled to a priority of or parity with the lien on
the revenues of the Systern over the lien securing the Series 2016 Bond, including any and all bonds
for future extensions, betterments, and improvements to the System, except as provided in this
Section.

The City may issue additional revenue bonds to finance or pay the cost of constructing
extensions, betterments and improvements to the System or to refund outstanding bonds of the City
payable from System revenues issued for such purposes on a parity with the lien on System
revenues in favor of the Series 2016 Bond if there shall have been procured and filed with the City
Clerk and the Bondholder a statement by an independent certified public accountant not in the
regular employ of the City reciting the opinion based upon necessary investigation that (i) the net
revenues (net revenues being gross revenues of the System less operation and maintenance
expenses, but not including depreciation) derived from the operation of the System for the fiscal
year preceding the year in which such additional bonds are to be issued were not less than 110
percent of the maximum annual debt service requirements (principal, interest, Servicing Fees and
trustees' and paying agents' fees) on all outstanding bonds to which System revenues are pledged
and the bonds then proposed to be issued, or (ii) the net revenues to be derived from the operation of
the System for the fiscal year succeeding the year in which such additional bonds are proposed to be
1ssued are projected to be sufficient in amount, taking in consideration any enacted increase in
revenues, to be not less than 110 percent of the maxumum annual debt service requirements
(principal, interest, Servicing Fees, and trustees' and paying agents’ fees) on all outstanding bonds to
which System revenues are pledged and the bonds then proposed to be issued.

The additional bonds, the issuance of which are restricted and conditioned by this Section,
shall not be deemed to mean bonds, the security and source of payment of which are subordinate
and subject to the priority of the Series 2016 Bond, and such additional bonds may be issued
without complying with the terms and conditions of this Section.
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The provisions of this Section may be waived by the Bondholder or Bondholders of 75
percent of the principal amount of the Series 2016 Bond at any time outstanding.

SECTION 15: 1t is covenanted and agreed by the City with the Bondholder and the
ANRC that the City will faithfully and punctually perform all duties with reference to the System
required by the Constitution and laws of the State of Arkansas, the Agreement, and this
Ordinance, including, without limitation, the charging and collecting of reasonable and sufficient
rates lawfully established for services rendered by the System, the segregating of the revenues of
the System as herein required, and the applying of revenues to the respective funds maintained
pursuant to the ordinances authorizing the Prior Bonds identified above and this Ordinance.

The City covenants and agrees that the Bondholder shall have the protection of all the
provisions of Act 132 of 1933, 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
30 days after written request shall have been filed by the Bondholder or ANRC, the Bondholder or
ANRC may proceed to enforce all such provisions.

[f there be any default in the payment of the principal of and interest on the Series 2016
Bond, or if the City defaults in any Series 2016 ADFA Bond Fund requirement or in the
performance of any of the other covenants contained in this Ordinance or in the Agreement, the
Bondholder and ANRC (with respect to covenants contained in the 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 payment of the principal of and interest on the Series 2016
Bond, the Bondholder may apply in a proper action to a cowt of competent jurisdiction for the
appointment of a receiver to administer the System on behalf of the City and the Bondholder with
power to charge and collect (or by mandatory injunction or otherwise to cause to be charged and
collected) rates sufficient to provide for the payment of the expenses of operation, repair, and
maintenance and to pay the Series 2016 Bond and interest outstanding and to apply the revenues in
conformity with this Ordinance. When all defaults in principal and interest payments have been
cured, the custody and operation of the 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.

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 2016 Bond or of any provision of this Ordinance,
including reasonable attorney's fees, shall be paid by the City.

The Authority may enforce al! rights and exercise all remedies available to the Bondholder



in the event the Servicing Fee is not paid when due.

SECTION 16: The City covenants and agrees that it will maintain the System in good
condition and operate the same in an efficient manner and at a reasonable cost. While any Sewer
Revenue Bonds are outstanding, the City agrees that, to the extent comparable protection is not
otherwise provided to the satisfaction of the Bondholder, it will insure and at all times keep
insured, in the amount of the actual value thereof, in a responsible insurance company or
companies authorized and qualified under the laws of the State of Arkansas to assume the risk
thereof, all properties of the System against loss or damage from fire, lightning, tornado, winds,
rot, strike, civil commotion, malicious damage, explosion, and against loss or damage from any
other causes customarily insured against by private companies engaged in a similar type of
business. The insurance policies are to be taken with companies approved by the City and the
Bondholder, are to carry a clause making them payable to the City and Bondholder as their
interests may appear, and satisfactory evidence of insurance shall be filed with the Bondholder. In
the event of loss, the proceeds of such insurance shall be applied solely toward the reconstruction,
replacement, or repair of the System, and in such event the City will, with reasonable promptoess,
cause to be commenced and completed the reconstruction, replacement, and repair work. If such
proceeds are more than sufficient for such purposes, the balance remaining shall be deposited to
the credit of the Revenue Fund and if such proceeds shall be insufficient for such purposes, the
deficiency shall be supplied first, from moneys in the Depreciation Fund, second, from moneys in
the Sewer Operation and Maintenance Fund, and third, from available moneys in the Revenue
Fund. Nothing herein shall be construed as requiring the City to expend any funds for operation
and maintenance of the System or for premiums on insurance which are derived from sources other
than the operation of the System, but nothing herein shall be construed as preventing the City from
doing so.

SECTION 17: The City covenants and agrees that, so long as any Sewer Revenue Bonds
are outstanding, it will not mortgage, pledge, or otherwise encumber the System or any part thereof
or any revenues derived from the operation thereof, except as herein specifically provided, and will
not sell, lease, or otherwise dispose of all or any substantial portion of the same.

SECTION 18: The City shall keep or cause to be kept proper books of accounts and
records (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 acquisition, construction, and equipping of
the Improvements and relating to the operation of the System and its revenues. Such books shall be
available for inspection by the Bondholder and ANRC at reasonable times and under reasonable
circumstances. The City agrees to have these records audited by an independent certified public
accountant at least once each year. The City agrees that is shall also furnish to the Bondholder and
ANRC (1) on or before 30 days afier the close of each fiscal year a statement of the operations of
the System for the past fiscal year in form and content in the manner hereinafter specified, and (2)
on or before 120 days after the close of each fiscal year a copy of the audit report of the
Accountant. The first report required by the last preceding sentence shall contain at least the
following information: (a) Statement of income and expense for the System; (b) Balance sheet for
the System; (c) Schedule of insurance policies and fidelity bonds showing, with respect to each
policy and bond, the amount and nature of risk covered, the expiration date, and the name of the
insurer; and (d) Schedule of the number of customers (connected and unconnected to the System)

14



and showing the rate schedule currently in effect. The reports referred to above shall cover the
operations of the System for all of the last ensuing fiscal year. . In the event the City fails or refuses
to make the audit, the Bondholder or ANRC may have the audit made, and the cost thereof shall be
charged against the Sewer Operation and Maintenance Fund.

SECTION 19: When the Series 2016 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 upon the payment of all or a portion of the purchase price in accordance with the
Agreement.

The sale proceeds shall be deposited, as and when received, in a special account of the City
hereby created in a bank selected by the City that is a member of Federal Deposit Insurance
Corporation and designated the "2016 Sewer Construction Fund" (the "2016 Construction
Fund"). The moneys in the 2016 Construction Fund shall be used for reimbursing the City for
costs paid in accomplishing the Improvements, paying expenses incidental thereto, and paying the
expenses of issuing the Series 2016 Bond approved in accordance with the Agreement. Payments
from the 2016 Construction Fund shall be by check signed by two (2) persons authorized by the
Director of the System, and drawn on the depository. Each such check or voucher shall briefly
specify the purpose of the expenditure.

When the Improvements have been completed and all required expenses paid and
expenditures made from the 2016 Construction Fund for and in connection with the
accomplishment of the Improvements and the servicing thereof, thus fact shall be evidenced by a
certificate signed by the Manager of the System and by the consulting engineer, which certificate
shall state, among other things, the date of the completion and that all obligations payable from the
2016 Construction Fund have been discharged. A copy of the certificate shall be filed with the
depository bank, the Bondholder, and ANRC.

SECTION 20: The City agrees that the Bondholder may pledge the Series 2016 Bond as
security for the ADFA Bonds and the Trustee of the ADFA Bonds may exercise any rights and
remedies available to the Bondholder under this Ordinance or the Agreement while the Series 2016
Bond is pledged. In addition, the City agrees that while the Series 2016 Bond is pledged, copies of
all financial information shall be furnished to the Trustee.

SECTION 21: In the event the offices of Mayor, City Clerk, Manager of the System,
Committee, or City Council shall be abolished, or any two or more of such offices shall be merged
or consolidated, or in the event the duties of a particular office shall be transferred to another office
or officer, or in the event of a vacancy in any such office by reason of death, resignation, removal
from office, or otherwise, or in the event any such officer shall become incapable of performing the
duties of his office by reason of sickness, absence from the City, or otherwise, all powers conferred
and all obligations and duties imposed upon such office or officer shall be performed by the office
or officer succeeding to the principal function thereof, or by the office or officer upon whom such
powers, obligations and duties shall be imposed by law.

SECTION 22: 1t is understood and agreed that the Committee, acting for and on behalf of
the City, has custody of and control over the System, operates, maintains, and repairs the System,
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and collects and handles System Revenues. Therefore, it is understood and agreed that even though
there are some express references to the Committee, all references herein to the City shall, when
appropriate in view of the authority and responsibility of the Committee, be construed to mean and
include the Committee. So long as the Committee operates the System for the City, performance
by the Committee of any right or obligation of the City hereunder shall be deemed performance by
the City.

SECTION 23: The provisions of this Ordinance shall constitute a binding contract among
the City, the Bondholder, and ANRC, and no variation or change in the undertaking herein set
forth shall be made while the Series 2016 Bond is outstanding unless consented to in writing by the
Bondholder and ANRC.

SECTION 24: This Ordinance shall not create any right of any kind and no right of any
kind shall arise hereunder pursuant to it until the Series 2016 Bond authorized by this Ordinance
shall be issued and delivered.

SECTION 25: The provisions of this Ordinance are hereby declared to be separable and if
any provision shall for any reason be held illegal or invalid, such holding shall not affect the
validity of the remainder of the Ordinance.

SECTION 26: Reference in this Ordinance to "Bondholder" shall include the original
Bondholder or any registered assign thereof.

SECTION 27: Al ordmances and parts of ordinances in conflict herewith are hereby
repealed to the extent of such conflict.

SECTION 28: 1t is hereby ascertained and declared that the Improvements must be
accomplished as soon as possible in order to make the System adequate for the needs of the City
and its inhabitants, without which the life, health, safety, and welfare thereof are jeopardized, and
that the issuance of the Series 2016 Bond and the taking of the other action authorized by this
Ordinance are necessary for the accomplishment thereof. It is, therefore, declared that an
emergency exists and this Ordinarnce being necessary for the immediate preservation of the public
peace, health, and safety shall take effect and be in force from and after its passage.

PASSED: APPROVED:

Mayor Joe A. Smith

SPONSOR: ATTEST:
Q/ 7 Ef///f%
Ma r Joe A. Smith Diane Whitbey, City Clerk
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APPR gro FORM:
@f

C- Jason Cefter, City Attorney

Prepared by Hilburn, Calhoon, Harper, Pruniski & Calhoun, Ltd., Attomeys at Law

FILED “ 3Q AM.
By 0/{ 'h// /4'{7[ 4 O/A'IQ)L(JQ,
DATE 9' (0 // b

Diane Whitbey, City Clerk and Collector
North Little Rock, Arkansas

RECEIVED BY £7) NALAD




EXHIBIT

H K

BOND PURCHASE AGREEMENT

City of North Little Rock, Arkansas

City Hall
North Little Rock, Arkansas 72119 ,2016
Aftention: Mayor Joe A. Smith
Ladies and Gentlemen:
Certain terms used in this Bond Purchase Agreement are defined as follows:
Issuer: City of North Little Rock, Arkansas
Principal Amount: $ 30,000,000.00 (See Exhibit B)
Interest Rate: 1.25 percent
Servicing Fee: 1.00 percent
Bond: Sewer Revenue Bond, Series 2016
Bond Counsel: Hilburn, Calhoon, Harper, Pruniski & Calhoun, Ltd.
Bond Ordinance: Ordinance No. _ of the [ssuer, adopted , 2016, under

Rate Ordinance(s):

System Revenues:
Administration Fee:

Closing:

Estimated Final
Completion Date:

Authorizing Legislation:

which the Bond is to be issued and secured

Ordinance No. 8768 of the Issuer, adopted October 26, 2015, pursuant
to which the Rates are levied and System Revenues are collected

Revenues of the Issuer's Sewer System

None

10:00 a.m., prevailing local time, on October 15, 2016, or at such
other time or on such later date as is mutually agreed upon, at the
offices of Bond Counsel in North Little Rock, Arkansas

October 15, 2020

Amendment 65 of the Constitution of the State of Arkansas and Act
No. 132 of 1933, as amended (A.C.A. § 14-235-201 et. seq.)
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The Arkansas Natural Resources Commission (the "Commission") and the Arkansas

Development Finance Authority (the "Authority") hereby offer to enter into this Bond Purchase
Agreement (the "Agreement") with you, the Issuer, for the purchase by the Authority from
moreys In the Construction Assistance Revolving Loan Fund, created by Arkansas Code
Annotated Section 15-5-901, as the same may be amended from time to time (the "Revolving
Loan Fund"), and the sale by you of the Bond of the Issuer more particularly described below.
Upon approval by you and by the execution of the acceptance hereof by the Mayor of the Issuer,
this Agreement shall be in full force and effect in accordance with its terms and shalt be valid,
binding, and enforceable upon the Issuer, the Commission, and the Authority.

Further terms of this Agreement are:

l.

Upon the terms and conditions and upon the basis of the representations herein set forth,
the Authority hereby agrees to purchase from the Issuer and the Issuer hereby agrees to
sell to the Authority the entire Principal Amount of the Bond to be issued under and
secured by the Bond Ordinance.

The Bond is being issued for the purpose of financing the planning, design, and
construction of the wastewater treatment facilities of the Issuer's sewer system (the
"System") described in the facilities plan fumished by the Issuer to and concurred with by
the Commission (the "Project"), paying costs incidental thereto and paying approved
expenses incurred in connection with the issuance of the Bond as set forth in Exhibit B.

The Bond and the Servicing Fee shall be secured by a pledge of and payable from the
System Revenues, subject to a pledge in favor of certain outstanding bonds, if any,
identified in the Bond Ordinance. Rates for usage of the System (the "Rates") have been
levied and the System Revenues are collected pursuant to the Rate Ordinance(s).

The Bond shall be dated the date of the Closing. The Bond shall be authorized in an
amount up to the Principal Amount identified above, and shall bear interest at the Interest
Rate identified above. Principal and interest shall be amortized in accordance with the
schedule set forth in Exhibit A attached hereto (which is based upon semiannual
repayment of principal and interest commencing six months following the Estimated
Completion Date and a 20 year amortization), and the Issuer shall pay to the authority on
the first business day of each month, commencing six months prior to the first principal
payment date set forth on Exhibit A, an amount equal to 1/6 of the next installment of
interest and principal due on the Bond plus the Issuer shall pay to the Authority interest
on the Bond on each April 15 and October 15 after the Bond is issued to and including
the Estimated Final Completion Date. In addition to the payment of the principal and
interest on the Bond, the Issuer shall be obligated to pay the Servicing Fee to the
Authority. The Servicing Fee shall be payable in the same manner and on the same dates
as interest on the Bond is due. The payment of the Servicing Fee is expressly made
subordinate to the payment of the principal and interest on the Bond. The Issuer agrees
that any delay in completion of the Project beyond the Estimated Final Completion Date
shall not result in any extension of the date on which principal and interest payments are
to be made on the Bond. The Bond shall be subject to redemption prior to maturity, shall
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(2)
(b)

(c)

(d)

be payable, and shall be as otherwise described in the Bond Ordinance. Interest on the
Bond shall not be excludable from gross income for federal income tax purposes.

The Issuer recognizes that in the event the actual costs of the Project exceed the amount
of the Bond, the Authority and the Commission shall be under no obligation to provide
any additional funds to the Issuer. If, for any reason, the Issuer does not utilize the entire
Bond proceeds, then in such event the Principal Amount of the Bond will be reduced to
the amount actually withdrawn. Any reduction of the Bond pursuant to this provision
shall result in pro rata reductions of the remaining installments of principal so that the
weighted average life of the Bond immediately following any such reduction shall be
substantially equal to the weighted average life of the Bond immediately prior to such
reduction. The Authority agrees to accept, or cause the registered owner of the Bond to
accept, a new Bond from the Issuer reflecting the revised payment schedule.

Subject to the terms and conditions and upon the basis of the representations herein set
forth, the Authority hereby agrees to purchase the Bond from the Issuer in installments
from time to time from moneys in the Revolving Loan Fund in an amount up to the
Principal Amount, and the Issuer hereby agrees to sell the Bond to the Authority at a
price of 100 percent of the Principal Amount of the Bond purchased from time to time.
The purchase price for the Bond shall be paid in a series of advances in accordance with
the provisions of paragraph 7. The initial advance of the purchase price shall take place
at the Closing. At the Closing, the Issuer will deliver, or cause to be delivered, to the
Authority a single typewritten bond, duly executed and authenticated, together with the
other documents herein required, and the Authority will accept delivery and make the
initial advance of the purchase price of the Bond by wire transfer of immediately
available funds or by certified or official bank cashier's check as directed by the Issuer. If
Closing and the initial advance do not occur within 180 days from the date hereof, then
the Authority's obligation to purchase the Bond is terminated.

So long as the Issuer is in compliance with the terms and provisions of this Agreement
and the Bond Ordinance and the representations and warranties of the Issuer made herein
remain true and correct, the Authority agrees to make, and the Commission agrees to
approve, advances of the purchase price of the Bond ("Disbursements") from moneys in
the Revolving Loan Fund as follows:

Disbursements shall only be made based upon actual work completed;

The Issuer may request reimbursement for costs not more often than monthly,
provided, however, during the Project performance period requests for reimbursement
shall be limited to quarterly;

Disbursements shall be made for costs incurred prior to the Estimated Final Completion
Date, and no Disbursements shall be made following the Estimated Final Completion
Date;

Disbursements shall be made for eligible work called for in the engineering services
contract and in the plans and specifications approved by the Commission and Bond
issuance costs eligible under Title XVI of the Commission, as now or hereafter
amended ("Title XVI"); and
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(®)

(2)

(b)

(©

(d)

All requests for Disbursements must be made in accordance with Title XVI and shall be
made by forwarding a completed copy of a Disbursement Request, in the form attached
as Exhibit C hereto, to the Commission’'s Water Resources Division, along with the
documentation for eligible Project Costs incurred since the last Disbursement Request
and not previously submitted.

The Issuer agrees to pay the Authority at the Closing the Administration Fee.

The parties hereto acknowledge that the Authority intends to pledge the Bond to the
trustee for a series of the Authority's revolving loan revenue bonds (the "ADFA Bonds").
The Authority agrees not to make any other transfer or attempt to transfer the Bond
without the prior written consent of the Commission and without written disclosure to the
transferee that the interest on the Bond is includable in gross income for federal income
tax purposes. Upon transfer of the Bond, the Authority and the Commission may assign
their rights hereunder to the new owner of the Bond without consent of the Issuer.

The Issuer represents and warrants to, and agrees with the Authority and the Commission
that:

The Issuer is a city of the first class, duly organized and existing under the laws of the
State of Arkansas, and has, and at the date of Closing will have, full legal right, power,
and authority

(i)  toenter into this Agreement,

(i) .to adopt the Bond Ordinance and the Rate Ordinance(s) (collectively, the
"Ordinances"),

(iii)  to issue, sell, and deliver the Bond to the Authority as provided herein,
(iv) to levy the Rates and pledge the System Revenues, and

(v) to carry out and consummate the transactions contemplated by this Agreement
and the Ordinances;

The Issuer has complied, and will at the date of Closing be in compliance, in all respects.
with the Authorizing Legislation;

By adoption of the Bond Ordinance pursuant to the Authorizing Legislation, the Issuer
has duly authorized and approved the execution and delivery of, and the performance by
the Issuer of the obligations contained in, the Bond and this Agreement and, when
delivered to and paid for by the Authority at the Closing in accordance with the
provisions of this Agreement, the Bond will have been duly authorized, executed, issued,
and delivered and will constitute a valid and binding obligation of the Issuer in
accordance with its terms, in conformity with the Authorizing Legislation, entitled to the
benefit and security of the Bond Ordinance;

The financial statements of the System delivered to the Commission and the
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(e)

®

Authority are true and correct in all respects, have been prepared in accordance with
generally accepted government accounting principles for municipalities, consistently
applied, and fairly present the financial condition of the System as of their respective

dates;

The execution and delivery of this Agreement and the Bond, the adoption of the Bond
Ordinance and the Rate Ordinance(s), the levy of the Rates, the pledge of the System
Revenues to the Bond, and the carrying out and consummation of the transactions
contemplated by this Agreement and the Bond Ordinance will not conflict with or
constitute a breach of or default under any applicable law or administrative regulation
of the State of Arkansas or the United States or any judgment or decree or any
agreement or other instrument to which the Issuer is a party or is otherwise subject;

There is no action, suit, proceeding, or investigation involving the Issuer before or by any
court, public board, or body pending or, to the knowledge of the Issuer, threatened
wherein an unfavorable decision, ruling, or finding would:

@

(i)

(iif)

(iv)

v)

affect the creation, organization, existence, or powers of the Issuer or the titles of
its officials to their offices,

enjoin or restrain the issuance, sale, and delivery of the Bond, the levy of the
Rates, or collection of the System Revenues or the pledge thereof,

In any way question or affect any of the rights, powers, duties, or obligations of
the Issuer with respect to the System Revenues,

in any way question or affect any authority for the issuance of the Bond or the
validity or enforceability of the Bond or the Bond Ordinance and the Rate
Ordinance(s), or

in any way question or affect this Agreement or the transactions contemplated by
this Agreement, or any other agreement or instrument relating thereto to which
the Issuer is a party;

(g) The Rates have been duly Jevied under the Authorizing Legislation and the Rate
Ordinance(s), and the System Revenues have been duly pledged to the payment of the
Bond under the Bond Ordinance pursuant to the authority granted by the Authorizing
Legislation; and

(h)

1.

(2)

The Issuer will promptly remit each Disbursement to the person or persons to whom
payment is then due and owing.

The [ssuer’s covenants and agrees with the Authority as follows:

For purposes of this Paragraph 11, the following terms shall have the meanings set forth

below.

"Rule 15¢2-12" shall mean Rule 15¢2-12 adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended
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(b)

(©)

(d)

from time to time (17 C.F.R., Part 240 § 240.15c2-12).

"Obligated Person"” shall mean any person who is comunitted by contract or other
arrangement to support payments in a sum equal to ten percent (10%) or more of the
aggregate payments of the loans, including the Bond, which comprise the Wastewater
System Revolving Loan Fund administered by Authority, and which are pledged as
security for ADFA Bonds, the proceeds of which fund a portion of the Bond.

If, during any fiscal year of Authority, the outstanding obligations of the Issuer under the
terms of the Bond shall cause the Issuer to be deemed an Obligated Person, and unless in
the opinion of bond counsel for the ADFA Bonds, an exemption from Rule 15¢2-12 is
then available, the Issuer shall, upon notice from Authority, within 120 days after the
close of each fiscal year of Authority, furnish to Authority (i) a copy of the latest
financial statements of the Issuer (or the System if separately audited) prepared in
accordance with generally accepted government accounting standards and audited by its
independent auditors (or, if not available as of such date, the latest unaudited financial
statements of the [ssuer (or the System if separately audited) and, as soon thereafter as
available, the audited financial statements) and (ii) such financial information and
operating data relating to the Issuer and the System as agreed to by the Issuer and
Authority.

The Issuer shall provide to Authority, within ten (10) business days of the occurrence
thereof, notice of any of the following events with respect to the Bond:

(D) any principal or interest payment delinquency with respect to the Bond;

2) any non-payment related default under the Bond Ordinance, the Bond or this
Agreement, if material;

(3) any event that would cause the Bond to be a "private activity bond" under the
Internal Revenue Code of 1986, as amended;

) any defeasance of the Bond, in whole or in part;

(5) any release, substitution or sale of property securing repayment of the Bond, if
material;

(6) bankruptcy, involvency, receivership or similar event of the Issuer; and

(N the consummation of a merger, consolidation or acquisition involving the Issuer
of the sale of all or substantially all of the assets of the Issuer, other than in the ordinary
course of business, the entry into a definitive agreement to undertake such action or the
termination of a definitive agreement relating to any such actions, other than pursuant to
its terms, if material.

The Issuer’s obligations under this Paragraph 11 shall terminate upon the defeasance,
prior redemption or payment in full of the Bond.

Page 6 of 27



(e)

(f)

12.

(2)

(b)

(c)

(d)

(e)

(f)

(8

Nothing in this Paragraph 11 shall be deemed to prevent the Issuer from disseminating
any other information, or including any other information in any notice or report made
hereunder, in addition to that which is specifically required by this Paragraph 11. If the
Issuer chooses to include any information in any report or notice made hereunder in
addition to that which is specifically required by this Paragraph 11, the Issuer shall have
no obligation hereunder to update such information or include it in any future report or
notice.

The reporting requirements set forth in this Agreement are in addition to the financial
reporting requirements provided in the Bond Ordinance.

The Issuer covenants and agrees with the Commission:

To comply with all applicable Arkansas and federal statutes and regulations, including
particularly, without limitation, the Commission’s Title XVI;

To utilize and expend the proceeds of the Bond in 2 timely and expeditious manner by:
(N utilizing Bond proceeds for eligible Project Costs and approved issuance costs,
2) proceeding expeditiously with and completing the Project, and

3) completing all facilities recommended in the approved facilities plan;

To establish and maintain adequate financial records for the Project in accordance with
"generally accepted governmental accounting standards” defined as, but not limited to,
those contained in the U.S. General Accounting Office (GAO) publication "Government
Auditing Standards, July 2007 Revision (GAO-07-731G), and make these records
available to the Commission, the EPA Inspector General, or their authorized
representatives;

To undertake the Project on its own responsibility and release and hold harmless the
Commission and the Authority, and their officers, members, and employees, from any
claim arising in connection with the design, construction, or operation of the Project or
any other aspect of the wastewater treatment works of the Issuer, including any matter
due solely to their own negligence;

To comply with all terms and conditions of any construction contracts, architectural or
engineering agreements, and other agreements affecting the Project, the premises of the
wastewater treatment works of the Issuer, and its operations and to require its
construction contractor to furnish both a performance bond and payment bond in the full
amount of the construction contract for the Project;

To become familiar with and comply with all federal and state laws pertaining to equal
employment opportunities ensuring that all engineers and contractors for the Project do
not discriminate against any person on the basis of race, color, religion, sex, age, national
origin, or handicap;

To provide complete (unaudited) financial statements and budget information for the

Page 7 0f 27



(h)

13.

(2)

(b)

(©)

M

@)

System to the Commission, within 30 days of a written request from the Commission, for
any year(s) during which this Agreement is in effect; and

To maintain and operate the System in a sound and economical manner and in
accordance with standards as may be required or prescribed by federal, state, or local
regulatory agencies; and

The Authority and the Commission have entered into this Agreement in reliance upon the
representations and agreements of the Issuer herein and the performance by the Issuer of
its obligations hereunder, both as of the date hereof and as of the date of the Closing. The
obligations of the Authority and the Commission under this Agreement are and shall be
subject to the following further conditions:

At the Closing, the Bond Ordinance and the Rate Ordinance(s) shall be in full force and
effect and shall not have been amended, modified, or supplemented after the date hereof
except as may have been agreed to by the Authority and the Commission, and the Issuer
shall have duly adopted and there shall be in full force and effect such other ordinances
and resolutions as, in the opinion of Bond Counse! and the Commission, shall be
necessary in connection with the transactions contemplated hereby.

The representations and warranties of the Issuer contained herein shall be true, complete,
and correct on the date hereof and on and as of the date of the Closing, as if made on and
as of the date of the Closing.

At or prior to the Closing, the Commission and the Authority shall have received the
following:

The Bond Ordinance and the Rate Ordinance(s), certified by the Issuer under its seal as
having been duly adopted and as being in full force and effect, with only such
amendments as may have been agreed to by the Commission and the Authority;

An unqualified approving opinion, dated the date of the Closing, of Bond Counsel, in
form and substance satisfactory to the Commission and the Authority, to the effect that:

(i) the Issuer is duly created and validly existing as a City of the first class of
the State of Arkansas, with the power to adopt the Bond Ordinance and the
Rate Ordinance(s), perform the agreements on its part contained in the
Bond Ordinance, and issue the Bond,

(i)  the Bond has been duly authorized and issued by the Issuer and is a valid
and binding special obligation of the Issuer enforceable in accordance with
its terms;

(ii1)  the Bond is secured by an irrevocable pledge of and lien on the System
Revenues as provided in the Bond Ordinance, which pledge is valid and
enforceable; and

(iv)  the interest on the Bond is exempt from all Arkansas state, county, and
municipal taxes;
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3

(4)

()

(6)

A supplemental opinion, dated the date of Closing, of Bond Counsel, in form and
substance satisfactory to the Commission and the Authority, to the effect that

1 the Bond and the Bond Ordinance conform in both form and tenor to the
provisions relating thereto sunmanzed in the Term Sheet for the Project
aftached hereto; and

(1)  if the Bond were being purchased on a tax-exempt basis, the Bond would
not constitute a "private activity bond" within the meaning of Section 141
of the Internal Revenue Code of 1986, as amended, and covering such
other matters as may be reasonably requested by the Authority and the
Commission,;

A certificate dated the date of the Closing and signed by the Mayor and the City Clerk or
Recorder of the Issuer, and the manager of the System to the effect that:

(1) the representations and warranties of the Issuer contained herein are true
and correct in a]l material respects on and as of the date of the Closing as
if made on the date of the Closing,

(i)  the Issuer has complied with all agreements and covenants and satisfied all
conditions on its part to be complied with or satisfied at or prior to the
Closing, and

(1)  there has been no material adverse change in the business, property, or
financial condition of the System, and the System has not incurred any
material liabilities other than in the normal course of business which have
not been disclosed in writing to the Commission and the Authority since
the date of the latest financial statements submitted to the Authority and
the Comumission;

Two counterpart originals of a transcript of all proceedings relating to the authorization
and 1ssuance of the Bond;

Such additional legal opinions, certificates, proceedings, instruments, and other
documents as the Commission, the Authority, and Bond Counsel may reasonably request
to evidence compliance by the Issuer with legal requirements, the truth and accuracy, as
of the time of Closing, of the representations of the Issuer herein contained, and the due
performance or satisfaction by the Issuer at or prior to such time of all agreements then to
be performed and all conditions then to be satisfied by the Issuer.

All of the opinions, letters, certificates, instruments, and other documents mentioned
above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof if, but only if, they are in form and substance satisfactory to the
Commission and the Authority. The performance of any and all obligations of the Issuer
under this Agreement and the performance of any and all conditions contained herein for
the benefit of the Authority and the Commission may be waived by the Authority and the
Commission in their sole discretion.

Page 9 of 27



14.

15.

16.

17.

[8.

19.

20.

All notices, demands, and formal actions hereunder will be in writing mailed,
telegraphed, or delivered to the parties at the following addresses:

The Issuer: City of North Little Rock, Arkansas
P.O. Box 5757
North Little Rock, Arkansas 72119
Attention: Mayor

The Commission:  Arkansas Natural Resources Commission
101 East Capitol, Suite 350
Little Rock, Arkansas 72201
Attention: Water Resources Division

The Authority: Arkansas Development Finance Authority
Technology Center
900 West Capitol, Suite 310
Little Rock, Arkansas 72201
Attention: Vice President for Finance

All representations, warranties, and covenants of the Issuer contained herein shall
remain operative and in full force and shall survive (a) the execution and delivery of
this Agreement, (b) any investigation made by or on behalf of the Commission or the
Authority, (¢) the purchase of the Bond hereunder, and (d) any disposition of or
payment for the Bond.

Any audit or review of plans and specifications and any inspection of the work shall be
for the Commiission’s convenience only in order to determine that they are within the
approved scope of the Project. No such review and inspection, approvals, and
disapprovals shall be an undertaking by the Commission of responsibility for design or
construction.

Neither the Commission nor the Authority is a partner, joint venturer, or in any other
way a party to the Project or the operation of the wastewater treatment works of the
[ssuer. Neither the Commission nor the Authonty shall in any way be liable or
responsible by reason of the provisions hereof to the Issuer or any third party for the
payment of any claims in connection therewith.

The Authority agrees that it will invest the monthly payments made by the Issuer until
applied to the semiannual principal and interest payments due on the Bond, and
semiannually to credit interest accruing on such monthly payments against the next six
monthly principal and interest payments due from the Issuer and to notify the Issuer in
writing of such credit.

This Agreement may be executed in any number of counterparts with each executed
counterpart constituting an original but all of which together shall constitute one and the
same instrument.

This Agreement will inure to the benefit of and be binding upon the parties hereto and
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21.

their successors and will not confer any rights upon any other person. This Agreement
shall be governed by and construed in accordance with the laws of the State of Arkansas.

Required federal conditions for Clean Water State Revolving Loan Fund loans, attached
hereto as Exhibit D, are incorporated herein by reference.
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22, The provisions of the ANRC Revolving Loan Fund Programs Term Sheet attached hereto
as Exhibit E, are incorporated herein by reference as if set forth word for word herein.

ARKANSAS NATURAL RESOURCES COMMISSION

By:

Title:

ARKANSAS DEVELOPMENT FINANCE AUTHORITY

By:

Title:

ACCEPTED this day of 2016.

ISSUER: CITY OF NORTH LITTLE ROCK, ARKANSAS

By:

Joe A. Smith, Mayor
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North Little Rock. Arkansas
ANRC Loan#: 01068-CWRLF-L
ANRC Projects: WRD-004-015
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EXHIBIT B

USES OF FUNDS
Issuer: City of North Little Rock
Loan Number: 01068-CWRF-L
Item Costs
Planning and Design $-0-
Local Loan Expenses $ 20,000.00
Authority and Department -0-

Administrative Fee

Construction and Contingency $ 29,980,000.00
PRINCIPAL AMOUNT: $30.000,000.00
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Project Name:

EXHIBIT C

DISBURSEMENT REQUEST

Arkansas Natural Resources Commission

Revolving Loan Fund

Request Number:

Project Numbenr:

Employer Identification No..

Percent Complete;

RLF-76
-04/07)

Cost Classification Costs Incurred RLF Eligible Previous RLF RLF Payment Due
to Date Amount Disbursements this Request

a. Land Acquisition

Administration
b. Costs (Land)

Construction -
¢. Plant

Construction ~
d. Line work

Administration
e. Costs (Const.)

AJE Basic Fees
f.  Bid Phase

AJE Basic Fees
g. Const. Phase
h. laspection Phase
i. Start-Up Services

Project Performance
j, Fees
k.  O&M Maanual
. Material Testing

Project Perfformance
m. Testing
n. Equipment

Allowance
o. (Planning/Design)
p. ADFA Fee
q. Legal Fees
t.  lssuance Costs
s.
t.

TOTAL
Signature of Authonized Centifying Official Date Repart Submitied

I certify that to the best of my Requested
knowledge, that this By Typed or Printed Name and Tile Telophore Number
disbursement request accurately
reflects the total RLF amount Signalure of Englnaering Consultant OCate Sigred
due to date and that all costs Prepared
requested are in accordance By Typed or Prinled Name end Tille Telephone Number
with the temms of the bond
purchase agreement and RLF Signalure of RLF Qificiel Dsle Signed
regulations. | further certify that Approved
all work has been inspected and By Typed or Printed Name and Tille Telepnona Numbar

performed in accordance with
RLF program requirfements.

Signature of Project Eaginaer

Dale Signed

Typed of Printad Name and Tille

Tefephone Numvar
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EXHIBIT D
REQUIRED FEDERAL CONDITIONS FOR SRF LOANS

Accounting Standards
The Borrower shall establish and maintain an accounting system and internal controls
which will ensure the recording and safeguarding of all project activities in accordance
with Generally Accepted Accounting Principles (GAAP) as promulgated by the
Govermnmental Accounting Standards Board (GASB). The Borrower shall maintain
separate accounting records for the project accounts in accordance with the CWSRF
regulation 40 CFR 35.3135(i) or the DWSRF regulation 40 CFR 35.3550(i) as appropriate.

OMB — Uniform Guidance Subpart F_Audits
In accordance with OMB Uniform Guidance, Subpart I which implements the Single Audit
Act, the recipient hereby agrees to obtain a single audit from an independent auditor, if it
expends $750,000 or more in total Federal funds in any fiscal year. Within nine months
afer the end of a recipient's fiscal year or 30 days after receiving the report from the
auditor, the recipient shall submit the SF-SAC and a Single Audit Report Package. The
recipient MUST submit the SF-SAC and a Single Audit Report Package, using the Federal
Audit Clearinghouse's Internet Data Entry System. For complete information on how to
accomplish the single audit submissions, you will need to visit the Federal Audit
Clearinghouse Web site: http://harvester.census.gov/fac/

Wage Rate Requirements (Davis-Bacon Act):

The Borrower agrees to include in all agreements to provide assistance for any construction
project carried out in whole or in part with such assistance made available by either a State
water pollution control revolving fund as authorized by title VI of the Federal Water
Pollution Control Act (33 U.S.C. 1381 et seq.) or with such assistance made available
under section 205(m) of that Act (33 U.S.C. 1285(m)), or both, a term and condition
requiring compliance with the requirements of section 513 of that Act (33 U.S.C. 1372); or
a drinking water revolving loan fund as authorized by section 1452 of the Safe Drinking
Water Act (42 U.S.C. 300j-12), a term and condition requiring compliance with the
requirements of section 1450(e) of the Safe Drinking Water Act (42 U.S.C.300j-9(¢e)) in all
procurement contracts and sub-grants, and require that loan recipients, procurement
contractors and sub-grantees include such a term and condition in subcontracts and other
lower tiered transactions. All contracts and subcontracts for any construction project
carried out in whole or in part with assistance made available as stated herein shall insert in
full in any contract in excess of $2,000 the contract clauses as attached hereto entitled
"Wage Rate Requirements Under The Clean Water Act, Section 513 and the Safe Drinking
Water Act, Section 1450(e)." This term and condition applies to al! agreements to provide
assistance under the authorities referenced herein, whether in the form of a loan, bond
purchase, grant, or any other vehicle to provide financing for a project, where such
agreements are executed on or after October 30, 2009.

See "Attachment A" for the Davis Bacon wage rate requirements.

Responsibilities of Participants Regarding Doing Business with Other Persons (Debarment)
The Borrower shall fully comply with Subpart C of 2 CFR Part 180 entitled,
"Responsibilities of Participants Regarding Transactions Doing Business With Other
Persons,” as implemented and supplemented by 2 CFR Part 1532. The Borrower is
responsible for ensuring that any lower tier covered transaction, as described in Subpart B
of 2 CFR Part 180, entitled "Covered Transactions,” includes a term or condition requiring
compliance with Subpart C. The Borrower is responsible for further requiring the inclusion
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of a similar term or condition in any subsequent lower tier covered transactions. The

Borrower acknowledges that failing to disclose the information required under 2 CFR

180.335 may result in the delay or negation of this loan, or pursuance of legal remedies,

including suspeunsion and debarment.

The Borrower may access the Excluded Parties List System at http://www.epls.gov. This

term and condition supersedes EPA Form 5700-49, "Cerfification Regarding Debarment,

Suspension, and Other Responsibility Maiters.”

Utilization of Disadvantaged, Minority and Women's Business Enterprises

The Borrower agrees to comply with the requirements of EPA's Program for Utilization of

Disadvantaged, Minority and Women's Business Enterprises (DBE/MBE/WBE) in

procurement under assistance agreements, contained in 40 CFR Part 33. This includes the

contract administration provisions of 40 CFR 33.302.

SIX GOOD FAITH EFFORTS, 40 CFR, Part 33, Subpart C

Pursuant to 40 CFR, Section 33.301, the Borrower agrees to make the following good faith

efforts whenever procuring construction, equipment, services and supplies under an EPA

financial assistance agreement, and to require that prime contractors also comply. Records
documenting compliance with the six good faith efforts shall be retained.

(8) Require DBEs are made aware of contracting opportunities to the fullest extent
practicable through outreach and recruitment activities. For Indian Tribal, State and
Local and Government recipients, this will include placing DBEs on solicitation lists
and soliciting them whenever they are potential sources.

(b) Make information on forthcoming opportunities available to DBEs and arrange time
frames for contracts and establish delivery schedules, where the requirements permit,
in a way that encourages and facilitates participation by DBEs in the competitive
process. This includes, whenever possible, posting solicitations for bids or proposals
for a minimum of 30 calendar days before the bid or proposal closing date.

(¢) Consider in the contracting process whether firms competing for large contracts could
subcontract with DBEs. For Indian Tribal, State and local Government recipients, this
will include dividing tota! requirements when economically feasible into smaller tasks
or quantities to permit maximum participation by DBEs in the competitive process.

(d) Encourage contracting with a consortium of DBEs when a contract is too large for
one of these firms to handle individually.

(e) Use the services and assistance of the SBA and the Minority Business Development
Agency of the Department of Commerce.

(f) If the prime contractor awards subcontracts, require the prime contractor to take the
steps in paragraphs (a) through (e) of this section

MBE/WBE REPORTING, 40 CFR, Part 33, Sections 33.502 and 33.503

The Borrower agrees to complete and submit EPA Form 5700-52A, "MBE/WBE

Utilization Under Federal Grants, Cooperative Agreements and Interagency Agreements”

beginning with the Federal fiscal year reporting period the recipient receives the award, and

continuing until the project is completed. Only procurements with certified MBE/WBEs
are counted toward a recipient's MBE/WBE accomplishments.
DUNS AND CCR Requirements

Central Contractor Registration and Universal Identifier Requirements.

A. Requirement for Central Contractor Registration (CCR). Unless you are exempted
from this requirement under 2 CFR 25.110, you as the Borrower must maintain the
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currency of your information in the CCR until you receive the final payment. This

requires that you review and update the information at least annually after the initial

registration, and more frequently if required by changes in your information or
another loan 1s received.

Requirement for Data Universal Numbering System [(DUNS) numbers. If you are

authorized to make subawards under this award, you:

1. Must notify potential subrecipients that no entity (see definition in paragraph C

of this award term) may receive a subaward from you unless the entity has provided

its DUNS number to you.

2. May not make a subaward to an entity unless the entity has provided its DUNS

number to you.

Definitions. For purposes of this condition:

1. Central Contractor Registration (CCR)/System for Award Management (SAM)
means the Federal repository into which an entity must provide information
required for the conduct of business as a recipient. Additional information
about registration procedures may be found at the System for Award
Management (SAM) Internet site http://www.sam.gov.

2. Data Universal Numbering System (DUNS) number means the nine-digit
number established and assigned by Dun and Bradstreet, Inc. (D&B) to
uniquely identify business entities. A DUNS number may be obtained from
D&B by telephone (currently 866-705-5711) or the intemet (currently at
http://fedgov.dnb.com/webform).

3.  Entity, as it is used in this award term, means all of the following, as defined at

2 CFR Part 25, subpart C:

a. A Govemmental organization, which is a State, local government, or

Indian tribe;
b. A foreign public entity;
c. A domestic or foreign nonprofit organization;
d. A domestic or foreign for-profit organization; and
e. A Federal agency, but only as a subrecipient under an award or subaward

to a non-Federal entity.

4.  Subaward:
a.  This term means a legal instrument to provide support for the performance
of any portion of the substantive project or program for which you received this
award and that you as the recipient award to an eligible subrecipient.
b. The term does not include your procurement of property and services
needed to carry out the project or program (for further explanation, see Sec. --
210 of the attachment to OMB Circular A-133, "Audits of States, Local
Governments, and Non-Profit Organizations").
c. A subaward may be provided through any legal agreement, including an
agreement that you consider a contract.

5. Subrecipient means an entity that:
a.  Receives a subaward from you under this award; and
b. Is accountable to you for the use of the Federal funds provided by the

subaward.
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Equipment Purchase and Disposition

All equipment purchases under this Loan, as well as the dispositton of such equipment,
shall be in accordance with 40 CFR 31.32.
Compliance with Cross-cutting Authorities

The Borrower will comply with the applicable Federal cross-cutting authorities as specified
under 40 CFR 35.3575. The State further agrees to inform EPA when consultation or
coordination with other Federal agencies 1s necessary to resolve issues regarding
compliance with cross-cutter requirements.

American Iron and Steel

(1)

2

3

Definitions. As used in this award term and condition —

(a) “iron and steel products” means the following products made primarily of iron
or steel: lined or unlined pipes and fittings, manhole covers and other municipal
castings, hydrants, tanks, flanges, pipe clamps and restraints, valves, structural
steel, reinforced precast concrete, and construction materials.

(b) Steel means an alloy that includes at least 50 percent iron, between .02 and 2
percent carbon, and may include other elements.

Domestic preference.

(a) This award term and condition implements P.L. 113-76, Consolidated
Appropriations Act, 2014, Section 436, by requiring that all iron and steel
products used for a project for the construction, alteration, maintenance or repair
of a public water system or treatment work are produced in the United States
except as provided in paragraph (b)(2) and (b)(3) of this section and condition.

(b) This requirement does not apply with respect to a project if a State agency
approves the engineering plans and specifications for the project, in that
agency’s capacity to approve such plans and specifications prior to a project
requesting bids, prior to January 17, 2014.

(¢) This requirement shall not apply in any case or category of cases in which the
Administrator of the Environmental Protection Agency finds that: —

(1) applying the requirement would be inconsistent with the public interest,
(i) iron and steel products are not produced in the United States in sufficient
and reasonably available quantities and of a satisfactory quality; or
(iii) inclusion of iron and steel products produced in the United States will
increase the cost of the overall project by more than 25 percent.
Request for a Waiver under (b)(3).

(a) Any recipient request to use foreign iron or steel products in accordance with
paragraph (b)(3) of this section shall include adequate information for Federal
Govemment evaluation of the request, including —

(1) A description of the foreign and domestic iron, steel, and/or manufactured

goods;

(2) Unit of measure;
(3)  Quantity;

(4) Cost;

(5) Time of delivery or availability;

(6) Location of the project;

(7) Name and address of the proposed supplier; and

(8) A detailed justification of the reason for use of foreign iron or steel
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products cited in accordance with paragraph (b)(3) of this section.

(b) If the Administrator receives a request for a waiver under this section, the
waiver request shall be made available to the public for at least 15 days prior to
making a finding based on the request.

(c) Unless the Administrator issues a waiver of this term, use of foreign iron and
steel products is noncompliant with P.L.. 113-76 Section 436 section 160S of
the American Recovery and Reinvestment Act.

(d) This term and condition shall be applied in a manner consistent with United
States obligations under international agreements.

Signage
The Borrower agrees to comply with the SRF Signage Guidance in order to enhance public
awareness of EPA assistance agreements nationwide.
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EXHIBIT E

ANRC REVOLVING LOAN FUND PROGRAMS

Term Sheet
Borrower: City of North Little Rock ~ ANRC Loan No.:  01068- CWRLF-L
Loan Amount: $30,000,000 Project Number:  WRD-004-015
Lending Rate: 2.25% Primary Pledge: Sewer Revenue
Interest Rate: 1.25% Secondary Pledge: N/A
Servicing Fee: 1.0% Disbursement Cut Off Date:
Oct. 15,2020
Repayment Period: 20 years Local Contribution: N/A
Budget: Loan Amount of $30,000,000
Project Amount of: $30,000,000
Including: Local Loan Expenses of: $20,000
Construction Costs of: $29,980,000

*REQUIRED FEDERAL CONDITIONS FOR SRF LOANS must be included as an appendix to
the Bond Purchase Agreement.

** Any expenses incurred in the Construction Costs beyond what is provided by the ANRC loan
will be provided by the Borrower as a local contribution to the project. The Borrower will
contribute the local contribution to the construction costs as they occur. At Loan closing,
Borrower will provide satisfactory evidence of the available local contribution to ANRC.

1.  Principal Amount. The Loan is approved in the Loan Amount. The Borrower recognizes
that in the event the actual costs of the Project exceed the amount of the Loan Amount,
ANRC shall be under no obligation to provide any additional funds to the Borrower.

If, for any reason, the Borrower does not utilize the entire Loan Amount, then in such event
the Loan will be reduced to the amount of actual! funds disbursed. Any reduction of the
Loan Amount pursuant to this provision shall be prorata with respect to the remaining
installments of principal so that the weighted average life of the Loan immediately
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following any such reduction shall be substantially equal to the weighted average life of the
Loan immediately prior to such reduction.

Purpose. The Loan is being made for the purpose of planning, design, and construction of
the Project and payment of Local Loan Expenses The Borrower agrees to use the proceeds
of the Loan constituting the Project Amount solely for the purpose of planning, design and
constructing the Project described in the plans and specifications furnished to and
concurred with by ANRC, and paying Local Loan Expenses. If loan closing and the initial
disbursement do not occur within 180 days of the date of the Bond Purchase Agreement
between the Borrower and ANRC, then ANRC’s obligation to make the Loan shall be
terminated.

Interest Rate. Interest will be charged on the Loan outstanding balance at the per annum
rate shown on page one, computed on the basis of a 360 day year of twelve consecutive 30
day months.

Servicing Fee: A Servicing Fee will be charged on the Loan outstanding balance at the per
annum rate shown on page one, computed on the basis of a 360 day year of twelve
consecutive 30 day months. The Servicing Fee shall be payable in the same manner and on
the same dates as interest on the Loan.

Disbursement Cut Off Date. The Borrower certifies and acknowledges that the
Disbursement Cut Off Date (DCD) is as shown on page one. No additional funds from the
Loan Amount will be distributed after the DCD.

Repayment Schedule. The Loan will be repayable according to the amortization schedule
delivered to the Borrower herewith, which is based upon semiannual payment of interest
and Servicing Fee only during the Project construction period, semiannual repayment of
principal, interest and Servicing Fee commencing six months following the DCD with a
twenty (20) year amortization.

In order to make the semiannual payments of principal, interest and Servicing Fee on the
Loan, commencing on the first business day of the first month following the DCD, the
Borrower will be required to make monthly deposits into a special fund to be held by
ADFA in an amount equal to 1/6 of the principal, interest and Servicing Fee due on the
Loan on the next semiannual payment date.

The monthly payments will be invested and the eamings thereon shall be credited
semiannually against the next six monthly payments due from the Borrower.

The Borrower agrees that any delay in completion of the Project beyond the DCD shall not

result in any extension of the date on which payments are to be made with respect to the
Loan.
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10.

Security and Source of Repayment. The Borrower shall identify the Revenues in writing,
shall provide detailed information regarding all other debt to which the Revenues are
pledged, and shall provide evidence satisfactory to ANRC that the Revenues shall equal not
less than 100 percent of the Total Annual Debt Service payments coming due in any one
year on the Loan.

Depreciation Reserve Fund. [This information needs to be included in the Bond
Ordinance as well as the Bond Purchase Agreement]

The Borrower shall establish a Depreciation Reserve Fund to be accumulated to an amount
equal to 10 percent of the principal amount of the bond ($3,000,000). This fund is for the
replacement or repairs to the system and may not be used without prior written consent
from ANRC. The Depreciation Reserve Fund is to be accumulated at a rate equal to 3
percent of the gross monthly revenue of the system. Once the Fund reaches the specified
amount, the Borrower can stop depositing into the Fund. When funds are taken out of the
Fund, the monthly deposits will have to start again until the Fund reaches the specified
amount.

Prepayment. The Borrower may prepay the Loan at any time on or after October 15,
2026, at par and accrued interest and Servicing Fee by giving ADFA not less than 90 days
prior written notice of such prepayment. Defeasance of the Loan shall not be permitted.

If Revenues consist of:

(1) sales and use taxes which cannot legally be used for any purpose other than payment
of debt service or
(i) special assessments,

the Loan shall be subject to extraordinary mandatory prepayment in whole or in part at any
time from such taxes or assessments collected in excess of annual principal, Servicing Fee
and interest payments, the Borrower to give ADFA not less than 90 days prior written
notice of such prepayment.

Additional Debt. The Borrower may not issue bonds secured by a lien on revenues
superior to the lien on the Revenues securing the Loan. The Borrower may not issue bonds
secured by a lien on revenues on a parity with the lien on the Revenues securing the Loan
unless and until there shall have been procured and filed with ADFA a statement by an
independent certified public accountant not in the regular employ of the Borrower reciting
the opinion that

(1) the Available Revenues for the fiscal year preceding the year in which such parity
lien bonds are to be issued were not less than 110 percent of the Total Annual Debt

Service requirements or

(i1) Available Revenues for the fiscal year succeeding the year in which such parity lien
bonds are to be issued are projected to be sufficient in amount, taking in
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1.

12.

13.

14.

consideration any enacted increase in Revenues, to be not less than 110 percent of the
Total Annual Debt Service requirements.

The Borrower may issue bonds, the security and source of payment of which are
subordinate and subject to the priority of the Loan, without complying with the terms and
conditions of this section.

The provisions of this section may be waived by the holders of 75 percent in principal
amount of the Loan at any time outstanding.

Legal Opinions. The Borrower shall deliver an unqualified approving opinion of
nationally recognized bond counsel to the effect

(1) that, if the Loan were being made on a tax-exempt basis, the Loan would not
constitute a “"private activity bond" within the meaning of Section 141 of the Internal
Revenue Code of 1986, as amended, and

(i1) that the interest on the Loan is exempt from all Arkansas state county and municipal
taxes; and

(iii) that the bond evidencing the Loan conforms as to form and tenor with the terms and
provisions summarized herein.

Evidence of SRF Loan. The Loan shall be evidenced by a single typewritten bond, fully
registered as to payment of principal, Servicing Fee and interest to the order of ADFA.
The bond shall be purchased by ADFA in installments, and shall be dated the date of its
delivery and payment of the first installment.

Defaults. Upon an event of default under the Loan and the ordinance or resolution of
Borrower authorizing the Loan, including a failure to comply with any covenant, term, or
condition therein, ADFA, or the bond insurer may exercise any remedy available at law or
in equity in order to cause the Borrower to comply with the provisions of the Loan and the
ordinance or resolution of Borrower authorizing the Loan.

Continuing Disclosure. In addition to Borrower’s responsibility to provide financial
information and operating data to ANRC under regulations of ANRC, the Borrower agrees
that if ADFA notifies the Borrower that it is deemed to be an “obligated person” with
respect to the ADFA Bonds, as defined in Securities and Exchange Commission Rule
15¢2-12 of the Securities Exchange Act of 1934, as amended (17 CFR Part 240 §240.15¢2-
12) (“Rule 15¢2-127), it will

(1) provide to ADFA complete audited financial statements for itself or its water/sewer

system (as ADFA shall request) within 120 days of the close of its fiscal year for each
year while the Loan is outstanding, and
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(i1) provide certain additional financial and operating data as requested by ADFA
pursuant to the requirements of Rule 15¢2-12.

15. Accounting Standards. The recipient will maintain their system in accordance with
generally accepted government accounting standards, including standards relating to the
reporting of infrastructure assets. In the case of privately-owned systems, the standards of
the Financial Accounting Standards Board will be used.

16.  Definitions. The words and terms used herein shall have the meanings set forth below.

"ADFA" means the Arkansas Development Finance Authority.

“ADFA Bonds" means the bonds issued or which may be issued to ADFA to provide all or a
portion of the funds for the Loan.

"Allowable Costs" means costs that are eligible to be paid with proceeds of the Loan, as such
costs are defined in ANRC’s regulations.

"ANRC" means the Arkansas Natural Resources Commission
"Available Revenues” means:
(1) with respect to water and sewer revenues, water revenues Or SEwer revenues, gross
revenues of the water and sewer system or the water or sewer system, as the case may

be, less operation and maintenance expenses, and

(i1) with respect to sales and use taxes or special assessments, the gross amount of such
taxes or assessments received by the Borrower.

“Bond Purchase Agreement” means the Agreement between the Borrower and ANRC, which
specifies the terms of the bond sale to the Borrower.

"Borrower" means the entity identified herein as the bond issuer.

"Capitalized Interest" means an amount estimated to be equal to the Servicing Fee and interest
accrued on the Loan Amount from the date of the Loan disbursements until the DCD.

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations promulgated
or proposed thereunder.

“Depreciation Reserve Fund” means the fund established by the Borrower for the repair and or
replacement of the project. Any use of this fund will require the written consent of ANRC.

"Disbursement"” means any payment to or on behalf of the Borrower.
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"Disbursement Cut Off Date" means the date six (6) months prior to the first principal
payment. Also means the last date that disbursernents may be made from the Loan fund as
shown on page one.

“Interest Rate" shall mean the rate of interest charged to Borrower on the Loan which shall be
the per annum Interest Rate shown above, computed on the basis of a 360 day year of 12
consecutive 30 day months.

“Lending Rate” means the combination of the Interest Rate plus the Servicing Fee.
“Loan" means the loan made from the State Revolving Loan Fund to the Borrower.
"Loan Amount’ means the amount of the Bonds as stated on page one.

"Local Contribution" means all other funds secured by the Borrower for the Project.

"Local Loan Expense' means the amount, if any, requested by the Borrower to be included in
the Loan for payment of expenses incurred by the Borrower in obtaining the Loan.

"Project” means the construction and/or rehabilitation of the sewer treatment facilities described
in the facilities plan furnished to and concurred with by ANRC.

"Project Amount" means the amount of proceeds of the Loan shown on page one which is to be
used for payment of Allowable Costs.

“Repayment Period” means the time frame for repaying the principal on the Joan beginning
with the Disbursement Cut Off Date and continuing for the period as indicated on page
one.

"Revenues" means the moneys which will be pledged by the Borrower to the payment of the
Loan, being in the form of water and sewer revenues, water revenues, sewer revenues, sales
and use taxes, and/or special assessments.

"Servicing Fee" means the fee charged to the Borrower by the ANRC at the per annum rate
shown on page one, computed on the same basis as the Interest Rate on the Loan. The
Servicing Fee shall be payable in the same manner and on the same dates as interest on the
Loan.

“Total Annual Debt Service” means the maximum annual principal, interest and Servicing Fee

on all outstanding bonds or other financial obligations to which the Revenues are pledged,
including this Loan and the bonds proposed to be issued on parity with this Loan.
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