ORDINANCE NoO. 824-13

AN ORDINANCE AUTHORIZING THE ISSUANCE OF

GENERAL OBLIGATION REFUNDING WARRANTS, SERIES 2013

ADOPTED BY

THE

CITY COUNCIL OF THE CITY OF HELENA, ALABAMA

ON

MAY 6, 2013




TABLE OF CONTENTS

PAGE
ARTICLE 1 DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION ..o 1
SECTION 1.1  DefINItIONS .oceeieeeeruieereeeereieeecttesaresssseeseasserseesssreseesses i ss i bt s anaa s raeaansananassa e s anas st e ansdastsabas 1
SECTION 1.2 General Rules of Construction.........coocociiiiiiiiiris s isst et e 4
ARTICLE 2 REPRESENTATIONS AND WARRANTIES .....coooouiiiiiimmuriiniiiniesiansseis s emsissi s snssnmaniasiantansnenne 4
ARTICLE 3 THE SERIES 2013 WARRANTS ....coivviiiiiiittiinrarnariiss e snanrarsees s s s ssiasiesiantanranssastannansrens 5
SECTION 3.1 Authorization of Series 2013 WAaITAMLS .......co.ccvemieerciiniiiisiniseese e 5
SECTION 3.2 Principal Amounts, Interest Rates, Maturities and Payment Terms ... 5
SECTION 3.3 Form of Series 2013 WaITANTS ......cocciicerrierecrreecsis s sne s s sns e s enesstsssonns 6
SECTION 3.4 Execution and AuthentiCation...........c.ccovvivimmrinrcrecciiisiiiinse et 12
SECTION 3.5 Temporary Series 2013 WaITANtS ........ccooievmieinerisesiceeienie e s 12
SECTION 3.6 Registration, Transfer and Exchange.........coooiiiii, 13
SECTION 3.7 Mutilated, Destroyed, Lost and Stolen Series 2013 Warrants ........c.ccocoimieneninnenn. 14
SECTION 3.8 Payment of Interest on Series 2013 Warrants; Interest Rights
PIESEIVE. . eeeiiieteisieeeeeseseseenssnssesabesresasesemrseses bt chees b reen et se e b brbasobsa e e st saeannssasasnbnanasanas 14
SECTION 3.9 Persons Deemed OWINEES .......uieceieiirerieisiieeireemneneietsesiss s esssrsasssassssssaesssnrssransesses 15
SECTION 3.10 PAYING ABEIL o..veeiererierieeneereermersecresibiaisieisesbes s sebesbbssse st e asassnssa s ssea s e s bba e sa s sab s ansans s 15
SECTION 3.11 Book Entry Only SYSTEIM ....cccoieirmieieericoicceciississiiarrisses s astssasnernassennsssessiassisissnsons 17
SECTION 3.12 Payments Due on a Day Other Than a Business Day ... 18
SECTION 3.13 Cancellalion ......cocceevieeiiernirissinesieesvecieistesissnssisisresnsessrsassae sisasssngassessssesanssansssreesaunsansans 18
ARTICLE 4 REDEMPTION OF SERIES 2013 WARRANTS ......oiviiiiiiiimniiniintis e niassasisansssssns 18
SECTION 4.1 General Applicability of Article .....ccoooviiimniriiiiniie s 18
SECTION 4.2 Election to Redeem; Notice to Paying Aent ........cccovvvivirrmimemnie i 18
SECTION 4.3 Selection by Paying Agent of Series 2013 Warrants to be
REEEIMNEM ...cnveieiieeeeeeee e etbtesie et e s ene e e e e e r e e s sne s ra s e e e s e e nds e ha b ab b s e e sE e s ab e b e bR e r e s 19
SECTION 4.4 Notice of RedempPlion......ccccovueieirmrnmee ettt e ies st asisssnesrann s 19
SECTION 4.5 Deposit of Redemption PriCe.........cocovieirinrrimnic i 20
SECTION 4.6 Series 2013 Warrants Payable on Redemption Date ... 20
SECTION 4.7 Series 2013 Warrants Redeemed in Part..........coooivinvmieecncees 20
ARTICLE 5 SOURCE OF PAYMENT, ETCu....oviiiiiiciieriimrinreeeereseesiiiesisansersssseriartant e nsssssesssmrmmsnseseeessasearsssss 20
SECTION 5.1 General OblIgation..........coccvociiiiiiiiiiinncni i et s s s 20
SECTION 5.2 Provision for Payment of Series 2013 Warrants...........cocccoiiiveriesnsssesnenieeencccenns 21
SECTION 5.3 Officers, Etc. Exempt from Individual Liability.......cocoiii i 22
ARTICLE 6 DEBT SERVICE FUND AND CONSTRUCTION FUND .....ccoocoiiiiiiiiniininiin i 22
SECTION 6.1 The Debt Service FUN .......ocveeeieiiieicieniieireneensresser s ics b st asbs e smassessna s s seseenas 22
SECTION 6.2 Transfer of FUNAS....cooveeceeei ettt ee e st aan e st st e e s 22
SECTION 6.3 The Construction Fund ...ttt s 22
SECTION 6.4 Security for Debt Service FUnd ... 23
SECTION 6.5 Investment Of FUNAS .....oooiiiiiiiiiiii st e smn e aida s s e e 23
SECTION 6.6 Covenants with Respect to Exemption of Interest from Federal
Income Taxation; Non-Arbitrage Covenant ........occoeviviiemierieniimmimie e 24

ARTICLE 7 SALE AND DELIVERY OF SERIES 2013 WARRANTS ......ccottvriienrirrrmnieaeecssissnis s ensscranssssrasaes 25




SECTION 7.1 Sale of Series 2013 WAaITANTS ........veiieiieeiesiisrrrrrrreseressiessssienmreniernterisssssnnrnsaeeesanisnes 25
SECTION 7.2 Official Statement, Purchase Agreement, Continuing Disclosure

Agreement, Escrow Trust Agreement and Other Documents ... 25
SECTION 7.3  Application of Proceeds......ccocvriieerrim ittt 26
SECTION 7.4 Redemption of Series 2005 Warrants ..........ccooovieincrniemeienen e 27
ARTICLE 8 MISCELLANEQUS .....ccovitrietrreiistiniiessesieseneriosssssasns s ssassssasnssssassnssissmsnianssnriesssiisstestonionnes 27
SECTION 8.1 Agreement to Pay Atorneys’ FEes ... 27
SECTION 8.2 Provisions of Ordinance 8 CONrach.........cocveveerirnimrciinnentreis st sste s asrenssraases 27
SECTION 8.3 Separability ClaUSE ......ccovciiiiiiiiiiitcrrie et 27
SECTION 8.4 GOVEIMING LAW w..cveevirvirieriecicccc ittt sr e e e se s et st 27
SECTION 8.5 Designation of Time for Performance ..o 27
SECTION 8.6 Notices to Holders of the Series 2013 Warrants; Waiver......ccoovevercenimniinnnonnininn, 28
SECTION 8.7 Amendment of Uses of Series 2013 Warrants Proceeds ........oovvuvveeiiciniiniiiciens 28
SECTION 8.8 Inspection 0f RECOTUS .....covciciciiiiiiiiiniiier sttt e 28
SECTION 8.9 Repeal of Conflicting ProvISIONS ........cccovivviiriei it 28
SECTION 8.10 Effect of Headings and Table of CONtENts........coveieeivierisnrrinrmieseiennieseeresnns 28
SECTION 8.11 REMEAIES ...oictieieiiecrierericre et ee e erst e srrs e cme e ses bbbt s b me b s ar e s h e e st e sneeasssnsnnnsssensesnis 28
ARTICLE 9 PROVISIONS WITH RESPECT TO THE INSURER ........ccoiiiiimminnecninns s 29
SECTION 9.1 Applicability of Provisions With Respect to the Insurer ..., 29
SECTION 9.2 DefiIItIONS .eovvieeiereeriarsemseeeeeeeeissieesesseserssrassasssrsermesissssssssntsstsnrsstaessnssmsasssisasssssssssanass 29
SECTION 9.3 Comtrol RAZhtS.......coiiieiiieneeiere ittt bt 29
SECTION 9.4 Consent and Approval Rights ..o, 29
SECTION 9.5  DefRasaiCe . .vveeieeeeieciieeiesieteesiesnieesaescemee s it basstes s e s e ses s sas a bbb Tsas b e s R e s iR an T e s nrrnnesssnns 30
SECTION 9.6 Protective ACHOM ..civiiiiirrieieerreerietesneents e s ree s s e ssisstas s b brs e s s s e s s ss e n s e e st asssesnnes 30
SECTION 9.7 Claims Upon the Policy and Payments by and to the Insurer...........oooovivvverienninnnnne. 30
SECTION 9.8 Notices and Other INformation ...........covuevericniemrimreeciiesiesiin s snsesesreissssases 32
SECTION 9.9 Paying AZENL ..c..covererieeeeieioerciiestisiii st st se s bsss b s sessssa e s e s st ee b st s bbbt 34
SECTION 9.10 Contracts and SwWap AZTEEMENES ........ccccorerieiiiriisiisiiiseesissesis st siessseseassnssnsssssssessans 34
SECTION 9.11 Benefits of Ordinance for INSUEE ........c.ccovviieieiicivreccccnitiiirn e et 34
EXHIBIT A - BLANKET LETTER OF REPRESENTATIONS

EXHIBIT B - WARRANT PURCHASE AGREEMENT




AN ORDINANCE AUTHORIZING THE ISSUANCE OF

GENERAL OBLIGATION REFUNDING WARRANTS, SERIES 2013

BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY OF HELENA, ALABAMA, AS
FOLLOWS:

ARTICLE 1
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION
SECTION 1.1 Definitions

For all purposes of this ordinance, except as otherwise expressly provided or unless the context
otherwise requires, the following terms shall have the meaning indicated:

“Authorized City Representative” shall mean the Mayor or the Clerk-Treasurer of the City or
any other officer or agent of the City authorized by the City’s governing body to act as “Authorized City
Representative™.

“Business Day” shall mean any day other than a Saturday, a Sunday or a day on which the
Paying Agent is required or authorized to be closed under general law or regulations applicable in the
place of the Principal Office of the Paying Agent.

“Capital Improvements” shall mean governmental facilities and equipment for governmental
use.

“City” shall mean the City of Helena, Alabama, a municipal corporation organized under the
laws of the State of Alabama.

“Construction Fund” shall mean the “General Obligation Refunding Warrants, Series 2013
Construction Fund” established pursuant to Article 6.

“Continuing Disclosure Agreement” shall mean the Continuing Disclosure Agreement executed
and delivered by the City in connection with the issuance of the Series 2013 Warrants.

“Costs of Issnance Fund” shall mean the fund established pursuant to Section 7.3.

“Debt Service” shall mean the principal, premium (if any) and interest payable on the Series
2013 Warrants.

“Debt Service Fund” shall mean the “General Obligation Refunding Warrants, Series 2013 Debt
Service Fund” established pursuant to Article 6.

“Defaulted Interest” shall have the meaning stated in Section 3.8.
“Enabling Law” shall mean Section 11-47-2 of the Code of Alabama 1975,

“Escrow Trust Agreement” shall mean that certain Escrow Trust Agreement dated as of May 8,
2013, between the City and Regions Bank, as escrow trustee, respecting the refunding of the Series 2005
Warrants.




“Escrow Trustee” shall mean Regions Bank, as Escrow Trustee under the Escrow Trust
Agreement.

“Federal Securities” shall mean direct obligations of, or obligations the payment of which is
guaranteed by, the United States of America.

“Financing Documents” shall mean this ordinance, the Purchase Agreement and the Series 2013
Warrants.

“Financing Participants” shall mean the City and the Paying Agent.

“Fiscal Year” shall mean the fiscal year of the City, as established from time to time by
applicable law.

“Holder”, when used with respect to any Series 2013 Warrants, shall mean the person in whose
name such Series 2013 Warrant is registered in the Warrant Register.

“Insurer” or “AGM” means Assured Guaranty Municipal Corp., a New York stock insurance
company, or any successor thereto or assignee thereof.

“Interest Payment Date”, when used with respect to any installment of interest on a Series 2013
Warrants, shall mean the date specified in such Series 2013 Warrants as the fixed date on which such
installment of interest is due and payable.

“Internal Revenue Code” shall mean whichever of the following shall be applicable in the
context: the Internal Revenue Code of 1954, as amended; the Internal Revenue Code of 1986, as
amended; and the transition rules of related legislation.

“Opinion of Counsel” shall mean an opinion from an attorney or firm of aftorneys with
experience in the matters to be covered in the opinion. Except as otherwise expressly provided in this
ordinance, the attorney or attorneys rendering such opinion may be counsel for one or more of the
Financing Participants.

“Qutstanding”, when used with respect to Series 2013 Warrants, shall mean, as of the date of
determination, all Series 2013 Warrants authenticated and delivered under this ordinance, except:

(D) Series 2013 Warrants cancelled by the Paying Agent or delivered to the Paying
Agent for cancellation;

2) Series 2013 Warrants for whose payment or redemption money in the necessary
amount has been deposited with the Paying Agent for the Holders of such Series 2013 Warrants,
provided that, if such Series 2013 Warrants are to be redeemed, notice of such redemption has
been duly given pursuant to this ordinance or provision therefor satisfactory to the Paying Agent
has been made; and

3) Series 2013 Warrants in exchange for or in lieu of which other Series 2013
Warrants have been authenticated and delivered under this ordinance.

“Paying Agent” shall mean the agent of the City appointed as such pursuant to Section 3.10 for
the purpose of paying Debt Service on the Series 2013 Warrants.




“Policy” shall mean the municipal bond insurance policy issued by the Insurer guaranteeing the
scheduled payment when due of the principal of and interest on the Series 2013 Warrants as provided
therein.

“Post-Defaunlt Rate” shall mean the interest rates borne by the Series 2013 Warrants. Interest at
the Post-Default Rate shall be computed on the basis of an assumed year of 360 days with 12 months of
30 days each.

“Principal Office of the Paying Agent*’ shall mean the office where the Paying Agent maintains
its principal corporate trust office in the State of Alabama.

“Principal Payment Date”, when used with respect to any Series 2013 Warrants, shall mean the
date specified in such Series 2013 Warrants as the fixed date on which the principal of such Series 2013
Warrants is due and payable.

“Purchase Agreement” shall mean the Warrant Purchase Agreement between the City and the
Underwriter in respect of the sale of the Series 2013 Warrants.

“Qualified Investments” shall mean:
(D Federal Securities;

(2) An interest in any trust or fund that invests solely in Federal Securities or
repurchase agreements with respect to Federal Securities; and

3) a certificate of deposit issued by, or other interest-bearing deposit with, any bank
organized under the laws of the United States of America or any state thereof, provided that (i)
such bank has capital, surplus and undivided profits of not less than $25,000,000, (ii) such deposit
is insured by the Federal Deposit Insurance Corporation or (iii) such deposit is secured by
pledging Federal Securities having a market value (exclusive of accrued interest) not less than the
face amount of such deposit (less the amount of such deposit insured by the Federal Deposit
Insurance Corporation).

“Regular Record Date” for the interest payable on any Interest Payment Date on the Series 2013
Warrants shall mean the date specified in Section 3.8.

“Series 2005 Warrants” means the City’s General Obligation Warrants, Series 2003, dated
December 1, 2005, outstanding in the aggregate principal amount of $2,743,000 which are being refunded
in advance of maturity by the Series 2013 Warrants,

“Series 2013 Warrants” shall mean the General Obligation Refunding Warrants, Series 2013,
authenticated and delivered pursuant to this ordinance.

“Special Record Date” for the payment of any Defaulted Interest on Series 2013 Warrants shall
mean the date fixed by the Paying Agent pursuant to Section 3.8.

“Warrant Payment Date” shall mean each date (including any date fixed for redemption of
Series 2013 Warrants) on which Debt Service is payable on the Series 2013 Warrants.

“Warrant Register” shall mean the register or registers for the registration and transfer of Series
2013 Warrants maintained pursuant to Section 3.6.




SECTION 1.2 General Rules of Construction

For all purposes of this ordinance, except as otherwise expressly provided or unless the context
otherwise requires:

(a) Defined terms in the singular shall include the plural as well as the singular, and vice
versa.

(b) All accounting terms not otherwise defined herein have the meaning assigned to them,
and all computations herein provided for shall be made, in accordance with generally accepted accounting
principles. All references herein to “generally accepted accounting principles” refer to such principles as
they exist at the date of application thereof.

(c) All references in this ordinance to designated “Articles”, “Sections” and other
subdivisions are to the designated articles, sections and subdivisions of this ordinance as originally
executed.

(d) The terms “herein”, “hereof” and “hereunder” and other words of similar import refer to
this ordinance as a whole and not to any particular article, section or other subdivision.

(e) The term “person” shall include any individual, corporation, partnership, limited liability
company, joint venture, association, trust, unincorporated organization and any government or any agency
or political subdivision thereof.

{f The term “including” means “including without limitation” and “including, but not
limited to™.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES
SECTION 2.1 Findings, Representations and Warranties

The governing body of the City makes the following findings, representations and warranties as
the basis for the undertakings on its part herein contained:

(a) The City has heretofore financed the construction of various governmental facilities
through the issuance of its Series 2005 Warrants originally issued in the aggregate principal amount of
$3,080,000 and now outstanding in the aggregate principal amount of $2,745,000.

(b) The City will realize a savings in the City’s net interest cost and receive additional funds
to construct Capital Improvements by refunding and retiring the Series 2005 Warrants.

() The City has determined that it is desirable and in the best interest of the City and its
inhabitants to refund and retire the Series 2005 Warrants and fund the Capital Improvements, and for such
purpose, the City shali issue the Series 2013 Warrants.

(d) Immediately after the issuance of the Series 2013 Warrants, the total indebtedness of the
City chargeable against the debt limitation for the City described by the Constitution of the State of
Alabama will not be more than 20% of the assessed valuation of taxable property within the corporate
limits of the City for the last fiscal year (ended on the next preceding September 30).



ARTICLE 3
THE SERIES 2013 WARRANTS
SECTION 3.1 Authorization of Series 2013 Warrants

Pursuant to the authority to do so contained in the applicable provisions of the constitution and
laws of Alabama, including particularly the Enabling Law, there is hereby authorized to be issued a series
of Warrants entitled “General Obligation Refunding Warrants, Series 2013” (herein called the “Series
2013 Warrants”). The Series 2013 Warrants shall be issued for the purposes specified in Section 2.1.

SECTION 3.2 Principal Amounts, Interest Rates, Maturities and Payment Terms

(a) The aggregate principal amount of the Series 2013 Warrants that may be authenticated
and delivered and Outstanding shall be $3,115,000.

(b) The Series 2013 Warrants shall be issuable as fully registered warrants without coupons
in the denomination of $5,000 or any multiple thereof. Each Series 2013 Warrant shall have a single
principal maturity. The Series 2013 Warrants shall be numbered separately from 1 upward.

{c) The Series 2013 Warrants shall mature on December 1 in the years 2013 through 2035
(each such maturity date being herein called a “Principal Payment Date”). All Series 2013 Warrants with
the same maturity shall bear interest at the same rate. The principal amount and applicable interest rate of
Series 2013 Warrants maturing on each Principal Payment Date (subject to adjustment as provided above)
is as follows:

Year of Principal Amount Applicable
Maturity Maturing Interest Rate
2013 $30,000 2.000%
2014 $110,000 2.000%
2015 $110,000 2.000%
2016 $115,000 2.000%
2017 $115,000 2.000%
2018 $120.000 2.000%
2019 $120.,000 2.000%
2020 £125,000 2.000%
2021 $125,000 1.750%
2022 $130,000 2.000%
2023 $130,000 2.250%
2024 $135,000 2.400%
2025 $135,000 2.600%
2026 $140,000 2.700%
2027 $145,000 2.850%
2028 $150,000 2.950%
2029 $155,000 3.000%
2030 $160,000 3.050%
2031 $165,000 3.100%
2032 $170,000 3.200%
2033 $170,000 3.250%
2034 $180,000 3.300%
2035 $180,000 3.350%




Series 2013 Warrants maturing on December 1, 2021 or thereafter, or any smaller principal
amount of such Series 2013 Warrants that is a multiple of the smallest authorized denomination, may be
redeemed at the option of the City on December 1, 2020 or any date thereafter at the applicable
redemption price of 100% of the principal amount plus accrued interest thereon to the redemption date.

{(d) The Series 2013 Warrants shall be dated May 1, 2013 and shall bear interest from such
date, or the most recent date to which interest has been paid or duly provided for, until the principal
thereof shall become due and payable, at the applicable rate per annum set forth in subsection (¢) above.
Interest on the Series 2013 Warrants shall be payable on December 1 and June 1 in each year, beginning
December 1, 2013 (each such date being herein called an “Interest Payment Date™), and shall be
computed on the basis of a 360-day year with 12 months of 30 days each. Interest on overdue principal
and premium and (to the extent legally enforceable) on any overdue installment of interest on the Series
2013 Warrants shall be payable at the Post-Default Rate.

(e) Interest on the Series 2013 Warrants payable on any Interest Payment Date prior to the
maturity or redemption thereof (in whole or in part) shall be payable by check or draft mailed by the
Paying Agent to the registered Holders of the Series 2013 Warrants at their addresses appearing in the
Warrant Register. Such payments of interest shall be deemed timely made if so mailed on the Interest
Payment Date. Payment of the principal of (and premium, if any, on) the Series 2013 Warrants and
payment of accrued interest on the Series 2013 Warrants due upon redemption on any date other than an
Interest Payment Date shall be made only upon surrender thereof at the Principal Office of the Paying
Agent. Debt Service on the Series 2013 Warrants payable at maturity shall be payable only upon
surrender thereof at the Principal Office of the Paying Agent.

(f) Subsection (e) of this section to the contrary notwithstanding, upon the written request of
the Holder of Series 2013 Warrants in an aggregate principal amount of not less than $100,000, the
Paying Agent will make payment of the Debt Service due on such Series 2013 Warrant on any Warrant
Payment Date by wire transfer to an account of such Holder maintained at a bank in the continental
United States or by any other method providing for payment in same-day funds that is acceptable to the
Paying Agent, provided that:

(1) such written request contains adequate instructions for the method of payment;

2) the Holder agrees to pay the Paying Agent’s customary charge for handling such
wirte transfer; and

3 payment of the principal of (and redemption premium, if any, on) such Series
2013 Warrant and payment of accrued interest on such Series 2013 Warrant due upon redemption
on any date other than an Interest Payment Date shall be made only upon surrender of such Series
2013 Warrant to the Paying Agent.

SECTION 3.3 Form of Series 2013 Warrants

The Series 2013 Warrants and the authentication certificate shall be substantially in the following
form, with such appropriate insertions, omissions, substitutions and other variations as are required or
permitted by this ordinance:




[Form of Series 2013 Warrants]
NOTICE: Unless this warrant is presented by an authorized representative of The Depository Trust Company, a New York
corporation (“DTC™), to City of Helena, Alabama or its agent for registration of transfer, exchange, or payment, and any warrant
issued is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREQOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

CITY OF HELENA, ALABAMA

GENERAL OBLIGATION REFUNDING WARRANT

SERIES 2013
No. b

Maturity Date: Interest Rate: CUSIP:

The CITY OF HELENA, ALABAMA, a municipal corporation organized under the laws of the State
of Alabama (the “City™), for value received, hereby acknowledges that it is indebted in the principal sum
of

DOLLARS

and hereby directs its Treasurer to pay (but solely out of the Debt Service Fund referred to below) such
principal sum to

or registered assigns, on the maturity date specified above and to pay (but solely out of the Debt Service
Fund) interest hereon from the date hereof, or the most recent date to which interest has been paid or duly
provided for, until the principal hereof shall become due and payable at the per annum rate of interest
specified above. Interest shall be payable on December 1 and June | in each year, beginning December 1,
2013 (each such date being herein called an “Interest Payment Date™), and shall be computed on the basis
of a 360-day year with 12 months of 30 days each. Interest shall be payable (but solely out of the Debt
Service Fund) on overdue principal (and premium, if any) on this warrant and (to the extent legally
enforceable) on any overdue installment of interest on this warrant at the Post-Default Rate specified in
the Warrant Ordinance referred to below.

The interest so payable on any Interest Payment Date will, as provided in the Warrant Ordinance,
be paid to the person in whose name this warrant is registered at the close of business on the Regular
Record Date for such interest, which shall be the 15th day (whether or not a Business Day) of the month
next preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided for
shall forthwith cease to be payable to the registered Holder on such Regular Record Date, and shall be
paid to the person in whose name this warrant is registered at the close of business on a Special Record
Date for the payment of such Defaulted Interest to be fixed by the Paying Agent, notice of such Special
Record Date being given to Holders of the Series 2013 Warrants not less than 10 days prior to such
Special Record Date.

Payment of interest on this warrant due on any Interest Payment Date shall be made by check or
draft mailed by the Paying Agent to the person entitled thereto at his address appearing in the Warrant




Register maintained by the Paying Agent. Such payments of interest shall be deemed timely made if so
mailed on the Interest Payment Date (or, if such Interest Payment Date is not a Business Day, on the
Business Day next following such Interest Payment Date). Payment of the principal of (and premium, if
any, on) this warrant and payment of accrued interest on this warrant due upon redemption on any date
other than an Interest Payment Date shall be made only upon surrender of this warrant at the Principal
Office of the Paying Agent. Upon the terms and conditions provided in the Warrant Ordinance, the
Holder of Series 2013 Warrants in an aggregate principal amount of not less than $100,000 may request
that payment of Debt Service on such Series 2013 Warrant be made by wire transfer to an account of such
Holder maintained at a bank in the continental United States or by any other method providing for same-
day funds that is acceptable to the Paying Agent, provided that such Holder agrees to pay the Paying
Agent’s customary charge for handling such wire transfer. All such payments shall be made in such coin
or currency of the United States of America as at the time of payment is legal tender for the payment of
public and private debts.

This warrant is one of a duly authorized issue of warrants of the City, aggregating $3,115,000 in
principal amount, entitled “General Obligation Refunding Warrants, Series 2013 (the “Series 2013
Warrants™) and issued under and pursuant to an ordinance duly adopted by the governing body of the City
(the “Warrant Ordinance™) and the constitution and laws of the State of Alabama, including particularly
Article 1, Chapter 47, Title 11 (Section 11-47-2) of the Code of Alabama 1975. Capitalized terms not
otherwise defined herein shall have the meanings assigned in the Warrant Ordinance.

In accordance with the terms of the Warrant Ordinance, Regions Bank, has been appointed to
serve as “Paying Agent” with respect to the Series 2013 Warrants unless and until a successor is
appointed pursuant to the terms and conditions of the Warrant Ordinance. For purposes of this warrant
and the Warrant Ordinance, the Principal Office of the Paying Agent shall mean the office where the
Paying Agent maintains its corporate trust office in Birmingham, Alabama, or such other office within the
State of Alabama as shall be designated by the Paying Agent by written notice to the City and the Holders
of the Series 2013 Warrants.

The indebtedness evidenced by the Series 2013 Warrants is a general obligation of the City
for the payment of which the full faith and credit of the City have been irrevocably pledged, pro
rata and without preference or priority of one Series 2013 Warrant over another.

Pursuant to the Warrant Ordinance the City has established a special fund for the payment of
Debt Service on the Series 2013 Warrants (the “Debt Service Fund™) that will be held by the Paying
Agent. The City has obligated itself to pay or cause to be paid into the Debt Service Fund, as provided in
the Warrant Ordinance, from taxes, revenues or other general funds of the City sums sufficient to provide
for the payment of Debt Service on the Series 2013 Warrants as the same becomes due and payable.

In the manner and with the effect provided in the Warrant Ordinance, the Series 2013 Warrants
are subject to redemption prior to maturity as follows:

Optional Redemption. Series 2013 Warrants maturing on December [, 2021 or
thereafter, or any smaller principal amount of such Series 2013 Warrants that is a multiple of the
smallest authorized denomination, may be redeemed at the option of the City on December 1,
2020 or any date thereafter at the applicable redemption price of 100% of the principal amount
plus accrued interest thereon to the redemption date.

If less than all Series 2013 Warrants Qutstanding are to be redeemed, the particular Series 2013
Warrants to be redeemed may be specified by the City by written notice to the Paying Agent, or, in the
absence of timely receipt by the Paying Agent of such notice, shall be selected by the Paying Agent by lot
or by such other method as the Paying Agent shall deem fair and appropriate; provided, however, that (i)
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the principal amount of Series 2013 Warrants of each maturity to be redecmed must be a multiple of the
smallest authorized denomination of Series 2013 Warrants, and (ii) if less than all Series 2013 Warrants
with the same stated maturity are to be redeemed, the Series 2013 Warrants of such maturity to be
redeemed shall be selected by lot by the Paying Agent.

Any redemption shall be made upon at least 30 days’ notice in the manner and upon the terms and
conditions provided in the Warrant Ordinance.

If less than all Series 2013 Warrants Outstanding with the same maturity are to be redeemed, the
particular Series 2013 Warrants to be redeemed shall be selected not less than 30 nor more than 60 days
prior to the redemption date (except as noted below) by the Paying Agent from the Outstanding Series
2013 Warrants of such maturity which have not previously been caliled for redemption.

If a trust is established for payment of less than all Series 2013 Warrants of the same maturity, the
Series 2013 Warrants of such maturity to be paid from the trust shall be selected by the Paying Agent
within 7 days after such trust is established and shall be identified by a separate CUSIP number or other
designation satisfactory to the Paying Agent. The Paying Agent shali notify Holders whose Series 2013
Warrants (or portions thereof) have been selected for payment from such trust and shall direct such
Holders to surrender their Series 2013 Warrants to the Paying Agent in exchange for Series 2013
Warrants with the appropriate designation.

Upon any partial redemption of any Series 2013 Warrant, the same shall, except as otherwise
permitted by the Warrant Ordinance, be surrendered in exchange for one or more new Series 2013
Warrants of the same maturity and in authorized form for the unredeemed portion of principal. Series
2013 Warrants (or portions thereof as aforesaid) for whose redemption and payment provision is made in
accordance with the Warrant Ordinance shall thereupon cease to be entitled to the benefits of the Warrant
Ordinance and shall cease to bear interest from and after the date fixed for redemption.

As provided in the Warrant Ordinance and subject to certain limitations therein set forth, this
warrant is transferable on the Warrant Register maintained at the Principal Office of the Paying Agent,
upon surrender of this warrant for transfer at such office, duly endorsed by, or accompanied by a written
instrument of transfer in form satisfactory to the City and the Paying Agent duly executed by, the
registered Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Series
2013 Warrants of authorized denominations and of the same maturity and aggregate principal amount will
be issued to the designated transferee or transferees.

The Series 2013 Warrants are issuable as fully registered, book-entry only warrants in the
denomination of $5,000 each or any integral multiple thereof. The Series 2013 Warrants are registered in
the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New York, New York.
As provided in the Warrant Ordinance and subject to certain limitations therein set forth, Series 2013
Warrants are exchangeable for a like aggregate principal amount of Series 2013 Warrants, of any
authorized denominations and of the same maturity, as requested by the Holder surrendering the same.

For so long as the Series 2013 Warrants are registered in the name of DTC or its nominee, the
Paying Agent shall transfer and exchange Series 2013 Warrants only on behalf of DTC or its nominee, in
accordance with the Warrant Ordinance. Neither the City nor the Paying Agent shall have any
responsibility for transferring or exchanging any Beneficial Owner’s (as defined in Blanket Letter of
Representations between the City and DTC) interest in any Series 2013 Warrants.

No service charge shall be made for any transfer or exchange hereinbefore referred to, but the
City may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection therewith.



The City, the Paying Agent and any agent of the City or the Paying Agent may treat the person in
whose name this warrant is registered as the owner hereof for the purpose of receiving payment as herein
provided and for all other purposes, whether or not this warrant is overdue, and neither the City, the
Paying Agent nor any agent shall be affected by notice to the contrary.

It is hereby certified, recited and declared that the indebtedness evidenced and ordered paid by
this warrant is lawfully due without condition, abatement or offset of any description; that this warrant
has been registered as a claim against the Debt Service Fund in the manner provided by law; that all acts,
conditions and things required by the constitution and laws of the State of Alabama to happen, exist and
be performed precedent to and in the issuance of this warrant have happened, do exist and have been
performed; and that the indebtedness evidenced and ordered paid by this warrant, together with all other
indebtedness of the City, is within every debt and other limit prescribed in the constitution and laws of the
State of Alabama.

It is hereby certified, recited and declared that unless the certificate of authentication hereon has
been executed by the Paying Agent by manual signature, this warrant shall not be entitled to any benefit
under the Warrant Ordinance or be valid or obligatory for any purpose.

IN WITNESS WHEREOF, the City has caused this warrant to be duly executed under its official

seal.
Dated: May 1, 2013.
CITY OF HELENA, ALABAMA
By:
Its Mayor
[SEAL]
Attest:

Its City Clerk
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Registration As Claim Against
Debt Service Fund

I hereby certify that this warrant has been registered by me as a claim against the Debt Service
Fund referred to in this warrant.

Treasurer

Certificate of Authentication

This warrant is one of the Series 2013 Warrants issued pursuant to the within-mentioned Warrant
Ordinance.

Date of Authentication:

By:
Its Authorized Officer
Assignment
For value received, hereby sell(s), assign(s) and
transfer(s) unto this warrant and hereby irrevocably constitute(s) and
appoint(s) attorney to transfer this warrant on the books of the within

named City at the office of the within named Paying Agent, with full power of substitution in the
premises.

Dated:

NOTE: The name signed to this assignment must
correspond with the name of the payee written on the
face of the within warrant in all respects, without
alteration, enlargement or change whatsoever.

Signature Guaranteed:

(Bank or Trust Company)

By

(Authorized Officer)
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Medallion Number:

*Signature(s) must be guaranteed by an eligible
guarantor institution which is a member of the
recognized signature guarantee program, i.c.,
Securities Transfer Agents Medallion Program
(STAMP), Stock Exchanges Medallion Program
(SEMP), or New York Stock Exchange
Medallion Signature Program (MSP).

Statement of Insurance

Assured Guaranty Municipal Corp. (“AGM™), New York, New York, has delivered its municipal
bond insurance policy (the “Policy’) with respect to the scheduled payments due of principal of and
interest on this Series 2013 Warrant to Regions Bank, an Alabama banking corporation, or its successor,
as paying agent for the Series 2013 Warrants (the “Paying Agent™). Said Policy is on file and available
for inspection at the principal office of the Paying Agent and a copy thereof may be obtained from AGM
or the Paying Agent. All payments required to be made under the Policy shall be made in accordance
with the provisions thereof. The owner of this Series 2013 Warrant acknowledges and consents to the
subrogation rights of AGM as more fully set forth in the Policy.

SECTION 3.4 Execution and Authentication

(a) The Series 2013 Warrants shall be executed on behalf of the City by its Mayor under its
seal reproduced thereon and attested by its City Clerk, and the certification of registration of each Series
2013 Warrant as a claim against the Debt Service Fund shall be executed by the Treasurer of the City.
The signature of any of these officers on the Series 2013 Warrants may be manual or, to the extent
permitted by law, facsimile. Series 2013 Warrants bearing the manual or facsimile signatures of
individuals who were at any time the proper officers of the City shall bind the City, notwithstanding that
such individuals or any of them shall have ceased to hold such offices prior to the authentication and
delivery of such Series 2013 Warrants or shall not have held such offices at the date of such Series 2013
Warrants.

(b) No Series 2013 Warrants shall be secured by, or be entitled to any lien, right or benefit
under, this ordinance or be valid or obligatory for any purpose, unless there appears on such Series 2013
Warrant a certificate of authentication substantially in the form provided for herein, executed by the
Paying Agent by manual signature, and such certificate upon any Series 2013 Warrants shall be
conclusive evidence, and the only evidence, that such Series 2013 Warrant has been duly authenticated
and delivered hereunder.

SECTION 3.5  Temporary Series 2013 Warrants

(a) Pending the preparation of definitive Series 2013 Warrants, the City may execute, and
upon request of the City, the Paying Agent shall authenticate and deliver, temporary Series 2013 Warrants
which are printed, lithographed, typewritten, mimeographed or otherwise produced, in any denomination,
substantially of the tenor of the definitive Series 2013 Warrants in lieu of which they are issued, with such
appropriate insertions, omissions, substitutions and other variations as the officers executing such Series
2013 Warrants may determine, as evidenced by their execution of such Series 2013 Warrants.

(b) If temporary Series 2013 Warrants are issued, the City will cause definitive Series 2013
Warrants to be prepared without unreasonable delay. After the preparation of definitive Series 2013
Warrants, the temporary Series 2013 Warrants shall be exchangeable for definitive Series 2013 Warrants
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upon surrender of the temporary Series 2013 Warrants at the Principal Office of the Paying Agent,
without charge to the Holder. Upon surrender for cancellation of any one or more temporary Series 2013
Warrants, the City shall execute and the Paying Agent shall authenticate and deliver in exchange therefor
a like principal amount of definitive Series 2013 Warrants of authorized denominations. Until so
exchanged, temporary Series 2013 Warrants shall in all respects be entitled to the security and benefits of
this ordinance.

SECTION 3.6 Registration, Transfer and Exchange

(a) The City shall cause to be kept at the Principal Office of the Paying Agent a register
(herein referred to as the “Warrant Register”) in which, subject to such reasonable regulations as it may
prescribe, the City shall provide for the registration of Series 2013 Warrants and registration of transfers
of Series 2013 Warrants entitled to be registered or transferred as herein provided. The Paying Agent is
hereby appointed “Warrant Registrar” for the purpose of registering Series 2013 Warrants and transfers of
Series 2013 Warrants as herein provided.

) Upon surrender for transfer of any Series 2013 Warrants at the Principal Office of the
Paying Agent, the City shall execute, and the Paying Agent shall authenticate and deliver, in the name of
the designated transferee or transferecs, one or more new Series 2013 Warrants of any authorized
denominations and of the same maturity and aggregate principal amount.

(c) At the option of the Holder, Series 2013 Warrants may be exchanged for a like aggregate
principal amount of Series 2013 Warrants, of any authorized denominations and of the same maturity,
upon surrender of the Series 2013 Warrants to be exchanged at the Principal Office of the Paying Agent.
Whenever any Series 2013 Warrants are so to be surrendered for exchange, the City shall execute, and the
Paying Agent shall authenticate and deliver, the Series 2013 Warrants which the Holder making the
exchange is entitled to receive.

(@) All Series 2013 Warrants surrendered upon any exchange or transfer provided for in this
ordinance shall be promptly cancelled by the Paying Agent.

() All Series 2013 Warrants issued upon any transfer or exchange of Series 2013 Warrants
shall be the valid obligations of the City and entitled to the same security and benefits under this
ordinance as the Series 2013 Warrants surrendered upon such transfer or exchange.

(2) Every Series 2013 Warrant presented or surrendered for transfer or exchange shall (if so
required by the City or the Paying Agent) be duly endorsed, or be accompanied by a written instrument of
transfer in form satisfactory to the City and the Paying Agent duly executed, by the Holder thereof or his
attorney duly authorized in writing.

(h) No service charge shall be made for any transfer or exchange of Series 2013 Warrants,
but the City may require payment of a sum sufficient to cover any tax or other governmental charge that
may be imposed in connection with any transfer or exchange of Series 2013 Warrants.

(i) The City shall not be required (i) to transfer or exchange any Series 2013 Warrants
during a period beginning at the opening of business 15 days before the day of the mailing of a notice of
redemption of Series 2013 Warrants and ending at the close of business on the day of such mailing, (ii) to
transfer or exchange any Series 2013 Warrants so selected for redemption in whole or in part, or (iii) to
exchange any Series 2013 Warrants during a period beginning at the opening of business on any Regular
Record Date and ending at the close of business on the relevant Interest Payment Date therefor,
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SECTION 3.7 Mutilated, Destroyed, Lost and Stolen Series 2013 Warrants

(a) If (i) any mutilated Series 2013 Warrant is surrendered to the Paying Agent, or the City
and the Paying Agent receives evidence to their satisfaction of the destruction, loss or theft of any Series
2013 Warrants, and (ii) there is delivered to the City and the Paying Agent such security or indemnity as
may be required by them to save each of them harmless, then, in the absence of notice to the City or the
Paying Agent that such Series 2013 Warrants has been acquired by a bona fide purchaser, the City shall
execute and upon its request the Paying Agent shall authenticate and deliver, in exchange for or in lieu of
any such mutilated, destroyed, lost or stolen Series 2013 Warrants, a new Series 2013 Warrant of like
tenor and principal amount, bearing a number not contemporaneously Outstanding.

(b) Upon the issuance of any new Series 2013 Warrants under this section, the City may
require the payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto and any other expenses connected therewith.

(c) Every new Series 2013 Warrant issued pursuant to this section in lieu of any destroyed,
lost or stolen Series 2013 Warrants shall constitute an original additional contractual obligation of the
City, whether or not the destroyed, lost or stolen Series 2013 Warrants shall be at any time enforceable by
anyone, and shall be entitled to all the security and benefits of this ordinance equally and ratably with all
other Outstanding Series 2013 Warrants.

(d) The provisions of this section are exclusive and shall preclude (to the extent lawful) all
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or
stolen Series 2013 Warrants.

SECTION 3.8 Payment of Interest on Series 2013 Warrants; Interest Rights Preserved

{a) Interest on any Series 2013 Warrants which is payable on any Interest Payment Date shall
be paid to the person in whose name that Series 2013 Warrant is registered at the close of business on the
Regular Record Date for such interest, which shall be the 15th day (whether or not a Business Day) of the
month next preceding such Interest Payment Date. Payment of the principal of (and premium, if any, on)
the Series 2013 Warrants and payment of accrued interest due upon redemption on any date other than an
Interest Payment Date shall be made only upon surrender of the Series 2013 Warrant at the Principal
Office of the Paying Agent.

(b Any interest on any Series 2013 Warrants which is payable, but is not punctually paid or
duly provided for, on any Interest Payment Date (herein called “Defaulted Interest™) shall forthwith cease
to be payable to the Holder on the relevant Regular Record Date solely by virtue of such Holder having
been such Holder; and such Defaulted Interest shall be paid by the City to the persons in whose names
such Series 2013 Warrants are registered at the close of business on a special record date (herein called a
“Special Record Date™) for the payment of such Defaulted Interest, which shall be fixed in the following
manner. The City shall notify the Paying Agent in writing of the amount of Defaulted Interest proposed
to be paid on each Series 2013 Warrant and the date of the proposed payment (which date shall be such as
will enable the Paying Agent to comply with the next sentence hereof), and at the same time the City shall
deposit with the Paying Agent an amount of money equal to the aggregate amount proposed to be paid in
respect of such Defaulted Interest or shall make arrangements satisfactory to the Paying Agent for such
deposit prior to the date of the proposed payment, such money when deposited to be held solely for the
benefit of the persons entitled to such Defaulted Interest as in this subsection provided. Thercupon, the
Paying Agent shall fix a Special Record Date for the payment of such Defaulted Interest which shall be
not more than 15 nor less than 10 days prior to the date of the proposed payment and not less than 10 days
after the receipt by the Paying Agent of the notice of the proposed payment. The Paying Agent shall
promptly notify the City of such Special Record Date and, in the name and at the expense of the City,
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shall cause notice of the proposed payment of such Defaulted Interest and the Special Record Date
therefor to be mailed, first-class postage prepaid, to each Holder of a Series 2013 Warrants at his address
as it appears in the Warrant Register not less than 10 days prior to such Special Record Date. Notice of
the proposed payment of such Defaulted Interest and the Special Record Date therefor having been
mailed as aforesaid, such Defaulted Interest shall be paid to the persons in whose names the Series 2013
Warrants are registered on such Special Record Date.

(©) Subject to the foregoing provisions of this section, each Series 2013 Warrants delivered
under this ordinance upon transfer of or in exchange for or in lieu of any other Series 2013 Warrants shall
carry all the rights to interest accrued and unpaid, and to accrue, which were carried by such other Series
2013 Warrants and each such Series 2013 Warrants shall bear interest from such date that neither gain nor
loss in interest shall result from such transfer, exchange or substitution.

SECTION 3.9 Persons Deemed Owners

The City, the Paying Agent and any agent of the City or the Paying Agent may treat the person in
whose name any Series 2013 Warrant is registered as the owner of such Series 2013 Warrant for the
purpose of receiving payment of Debt Service on such Series 2013 Warrant (subject to Section 3.8) and
for all other purposes whatsoever whether or not such Series 2013 Warrant is overdue, and, to the extent
permitted by law, neither the City, the Paying Agent nor any such agent shall be affected by notice to the
contrary.

SECTION 3.10 Paying Agent

(a) Regions Bank, an Alabama banking corporation, is hereby appointed “Paying Agent” for
the purpose of paying Debt Service on the Series 2013 Warrants on behalf of the City. By its acceptance
of such duties hereunder, the Paying Agent shall accept and agree to perform the duties required by this
ordinance, subject, however, to the following conditions:

¢8) The Paying Agent shall undertake to perform such duties and only such duties as
are specifically set forth in this ordinance, and no implied covenants or obligations shall be read
into this ordinance against the Paying Agent.

2) In the absence of bad faith or gross negligence on its part, the Paying Agent may
conclusively rely, as to the truth of the statements and the correctness of the opinions expressed
therein, upon certificates or opinions furnished to the Paying Agent and conforming to the
requirements of this ordinance; provided, however, that, in the case of any such certificates or
opinions which by any provision hereof are specifically required to be furnished to the Paying
Agent, the Paying Agent shall be under a duty to examine the same to determine whether they
conform to the requirements of this ordinance.

3) No provision of this ordinance shall be construed to relieve the Paying Agent
from liability for its own gross negligence or willful misconduct, except that no provision of this
ordinance shall require the Paying Agent to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties hereunder, or in the exercise of any of its
rights or powers, if it shall have reasonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is not reasonably assured to it.

4) The Paying Agent may consult counsel on any matters connected herewith and
shall not be answerable for any action taken or failure to take any action in good faith on the
advice of counsel, provided that its action or inaction is not contrary to any express provision
hereof.
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&) The Paying Agent need not recognize a Holder of a Series 2013 Warrant as such
without the satisfactory establishment of his title to such Series 2013 Warrant pursuant to the
requirements of this ordinance.

(6) Any action taken by the Paying Agent at the request of and with the consent of
the Holder of a Series 2013 Warrant will bind all subsequent Holders of the same Series 2013
Warrant and any Series 2013 Warrant issued hereunder in lieu thercof.

{7 The Paying Agent may be a Holder or a pledgee of any of the Series 2013
Warrants as if not Paying Agent hereunder.

(8) The Paying Agent shall not be liable for the proper application of any moneys
other than those that may be paid to or deposited with it.

%) The Paying Agent shall not be liable to pay or allow interest on any moneys to be
held by it under this ordinance or otherwise to invest any such moneys, except as specifically
required by this ordinance or as may be required by law or other written agreement between the
City and the Paying Agent.

(10) The Paying Agent may make any investments permitted or required hereby
through its own investment department, and any Qualified Investments issued or held by it
hereunder shall be deemed investments and not deposits.

(11)  The Paying Agent shall, upon reasonable request, inform the City of the amount
at the time on deposit in any of the special funds or accounts created hereunder.

(12)  The recitals of fact herein and in the Series 2013 Warrants are statements by the
City and not by the Paying Agent, and the Paying Agent is in no way responsible for the validity
or security of the Series 2013 Warrants or the validity of the security afforded hereby.

{b) The Debt Service on the Series 2013 Warrants shall, except as otherwise provided herein,
be payable at the Principal Office of the Paying Agent.

(c) The Paying Agent may be removed at any time (i) by an instrument or concurrent
instruments in writing delivered to the Paying Agent and the City signed by the Holders of a majority in
aggregate principal amount of the Series 2013 Warrants then Outstanding, or (ii) if no default exists with
respect to the payment of the Series 2013 Warrants, by a written notice delivered to the Paying Agent and
signed on behalf of the City by an Authorized City Representative.

{d) The Paying Agent may resign and be discharged from the duties hereby created by
causing written notice specifying the effective date of such resignation to be forwarded by United States
registered or certified mail, postage prepaid, to the City, to the Insurer, and to every Holder of a Series
2013 Warrant. Unless the effective date of the Paying Agent’s resignation shall coincide with the
appointment of a successor Paying Agent as herein provided, such date shall be at least thirty (30) days
after the date on which notice to the City and the Holders of the Series 2013 Warrants shall have been
mailed.

{e) If the bank designated as Paying Agent pursuant to subsection (a) of this section shall
resign or be removed or shall become incapable of acting or shall be adjudged a bankrupt or insolvent or a
receiver of it or of its property shall be appointed or any public officer shall take charge or control of it or
of its property or affairs for the purpose of rehabilitation, conservation or liquidation, then, in any such
case, the City shall appoint a successor Paying Agent. Any successor Paying Agent must have capital and
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surplus of not less than $50,000,000, must be subject to supervision or examination by federal or State of
Alabama authority, and must have a corporate trust office within the State of Alabama. The City shall
give notice of the appointment of any such successor Paying Agent by first-class mail, postage prepaid, to
the Holders of Series 2013 Warrants as their names or addresses appear in the Warrant Register.

H Any corporation into which the Paying Agent may be merged or with whom it may be
consolidated, or any corporation resulting from any merger or consolidation to which the Paying Agent
shall be a party, or any corporation succeeding to all or substantially all of the corporate trust business of
the Paying Agent, shall be the successor of the Paying Agent hereunder, without the execution or filing of
any paper or any further act on the part of any of the parties hereto. In case the registration certificates
with respect to any Series 2013 Warrants shall have been executed by the Paying Agent then in office,
any successor by merger or consolidation to such Paying Agent may adopt the registration of such Series
2013 Warrants and deliver such Series 2013 Warrants with the same effect as if such successor Paying
Agent had itself registered such Series 2013 Warrants.

(2 Subject to the provisions of any separate agreement with the Paying Agent, the City shall
pay to the Paying Agent from time to time reasonable compensation for all services rendered by it under
this ordinance, including its services as Paying Agent, and also all its reasonable expenses, charges,
counsel! fees and other disbursements and those of its attorneys, agents and employees, incurred in and
about the performance of its duties hereunder.

SECTION 3.11 Book Entry Only System

(a) The registration and payment of Series 2013 Warrants shall be made pursuant to the
Book-Entry Only System (the “Book-Entry Only System”) administered by The Depository Trust
Company (“DTC”) in accordance with the Blanket Letter of Representations attached to and incorporated
by reference in this ordinance as Exhibit A (the “Letter of Representations”) until such System is
terminated pursuant to Section 3.11(c).

{b) While Series 2013 Warrants are in the Book-Entry Only System the following provisions
shall apply for purposes of this ordinance and shall supersede any contrary provisions of this ordinance:

9] Notwithstanding the fact that DTC may hold a single physical certificate for each
stated maturity for purposes of the Book-Entry Only System, the term “Series 2013 Warrants”
shall mean each separate Security (as defined in the Letter of Representations) issued pursuant to
the Book-Entry Only System, and the term “Holder” shall mean the person identified on the
records of DTC as the owner of the related Security.

2) The terms and limitations of this ordinance with respect to each separate Serics
2013 Warrants shall be applicable to each separate Security registered under the Book-Entry Only
System.

3) All notices under this ordinance to Holders of Series 2013 Warrants from either

the City or the Paying Agent shall be delivered by the City or the Paying Agent, as the case may
be, to DTC for distribution by DTC in accordance with the Letter of Representations. All notices
under this ordinance to or from persons other than a Holder of a Series 2013 Warrants shall be
delivered directly to such person as provided in this ordinance and shall not be delivered through
DTC or the Book-Entry Only System.

€Y} All payments of Debt Service on the Series 2013 Warrants shall be made by the
Paying Agent to DTC and shall be made by DTC to the Participants (as such term is defined in
the Letter of Representations) as provided in the Letter of Representations. All such payments
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shall be valid and effective fully to satisfy and discharge the City’s obligations with respect to
such payments.

(5) The Beneficial Owners (as such term is defined in the Letter of Representations)
of the Series 2013 Warrants, by their acquisition of any beneficial interest in a Series 2013
Warrants or Series 2013 Warrants, and the Participants severally agree that the City and the
Paying Agent shall not have any responsibility or obligation to any Participant or any Beneficial
Owner with respect to (1) the accuracy of any records maintained by DTC or any Participant, (2)
the payment by DTC or any Participant of any amount due to any Beneficial Owner in respect of
the principal of, purchase price of, premium (if any) and interest on the Series 2013 Warrants; (3)
the delivery or timeliness of delivery by DTC or any Participant of any notice due to any
Beneficial Owner which is required or permitted under the terms of this ordinance to be given to
Beneficial Owners; or (4) any consent given or other action taken by DTC or its nominee, as
OWNErT.

(c) If the City and the Paying Agent concur that it would be in the best interests of the
Holders of the Series 2013 Warrants for the Book-Entry Only System to be discontinued (in whole or in
part), such Book-Entry Only System shall be discontinued (in whole or in part) in accordance with the
provisions of the Letter of Representations. In addition, the Book-Entry Only System may be
discontinued (in whole or in part) at any time by the City or the Paying Agent acting alone in accordance
with the Letter of Representations.

SECTION 3.12 Payments Due on a Day Other Than a Business Day

If any payment on the Series 2013 Warrants is due on a day which is not a Business Day, such
payment shall be made on the first succeeding day which is a Business Day with the same effect as if
made on the day such payment was due.

SECTION 3.13 Cancellation

All Series 2013 Warrants surrendered for payment, redemption, transfer or exchange shall be
promptly cancelled by the Paying Agent. No Series 2013 Warrants shall be registered in lieu of or in
exchange for any Series 2013 Warrants cancelled as provided in this section, except as expressly provided
by this ordinance.

ARTICLE 4
REDEMPTION OF SERIES 2013 WARRANTS
SECTION 4.1 General Applicability of Article
(a) The Series 2013 Warrants shall be redeemable in accordance with the redemption
provisions set forth in the form of the Series 2013 Warrants contained in Section 3.3 and the provisions of

this article.

(b) The Series 2013 Warrants shall be redeemed in accordance with the optional redemption
provisions of the Series 2013 Warrants only upon direction of the City.

SECTION 4.2 Election to Redeem; Notice to Paying Agent

The election of the City to exercise any right of optional redemption shall be evidenced by a
certified ordinance of the governing body of the City delivered to the Paying Agent. In case of any
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redemption at the option of the City of less than all the Outstanding Series 2013 Warrants, the City shall,
at least 60 days prior to the date fixed by the City for redemption of Series 2013 Warrants (unless a
shorter notice shall be satisfactory to the Paying Agent), notify the Paying Agent of such redemption date
and of the principal amount and maturities of Series 2013 Warrants to be redeemed.

SECTION 4.3 Selection by Paying Agent of Series 2013 Warrants to be Redeemed

(a) If less than all Series 2013 Warrants Qutstanding are to be redeemed, the particular Series
2013 Warrants to be redeemed may be specified by the City by written notice to the Paying Agent, or, in
the absence of timely receipt by the Paying Agent of such notice, shall be selected by the Paying Agent by
lot or by such other method as the Paying Agent shall deem fair and appropriate; provided, however, that
(i) the principal amount of Series 2013 Warrants of each maturity to be redeemed must be a multiple of
the smallest authorized denomination of Series 2013 Warrants, and (ii) if less than all Series 2013
Warrants with the same stated maturity are to be redeemed, the Series 2013 Warrants of such maturity to
be redeemed shall be selected by lot by the Paying Agent.

(b) The Paying Agent shall promptly confirm to the City in writing the Series 2013 Warrants
selected for redemption and, in the case of any Series 2013 Warrants selected for partial redemption, the
principal amount thereof to be redeemed.

{c) For all purposes of this ordinance, unless the context otherwise requires, all provisions
relating to the redemption of Series 2013 Warrants shall relate, in the case of any Series 2013 Warrants
redeemed or to be redeemed only in part, to the portion of the principal of such Series 2013 Warrants
which has been or is to be redeemed.

SECTION 4.4 Notice of Redemption

(a) Unless waived by the Holders of all Series 2013 Warrants then Outstanding, notice of
redemption shall be given by first-class mail, postage prepaid, mailed not less than 30 nor more than 60
days prior to the redemption date, to each Holder of Series 2013 Warrants to be redeemed at his address
appearing in the Warrant Register.

(b) All notices of redemption shall state:
() the redemption date,
2) the redemption price,

3) the principal amount of Series 2013 Warrants to be redeemed, and, if less than all
Outstanding Series 2013 Warrants are to be redeemed, the identification (and, in the case of
partial redemption, the respective principal amounts) of the Series 2013 Warrants to be redeemed,

) that on the redemption date the redemption price of each of the Series 2013
Warrants to be redeemed will become due and payable and that the interest thereon shall cease to
accrue from and after said date, and

(5) the place or places where the Series 2013 Warrants to be redeemed are to be
surrendered for payment of the redemption price.

(©) Notice of redemption of Series 2013 Warrants to be redeemed at the option of the City
shall be given by the City or, at the City’s request, by the Paying Agent in the name and at the expense of
the City.
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(d) The City and the Paying Agent shall, to the extent practical under the circumstances,
comply with the standards set forth in the United States Securities and Exchange Commission’s Exchange
Act Release No. 23856 dated December 3, 1986, regarding redemption notices, but their failure to do so
shall not in any manner defeat the effectiveness of a call for redemption if notice thereof is given as
prescribed in this section.

SECTION 4.5  Deposit of Redemption Price

Prior to any redemption date, the City shall deposit with the Paying Agent an amount of money
sufficient to pay the redemption price of all the Series 2013 Warrants which are to be redeemed on that
date. Such money shall be held solely for the benefit of the persons entitled to such redemption price.

SECTION 4.6 Series 2013 Warrants Payable on Redemption Date

(a) Notice of redemption having been given as aforesaid, the Series 2013 Watrants so to be
redeemed shall, on the redemption date, become due and payable at the redemption price therein
specified, and from and afier such date (unless the City shall default in the payment of the redemption
price) such Series 2013 Warrants shall cease to bear interest. Upon surrender of any such Series 2013
Warrants for redemption in accordance with said notice, such Series 2013 Warrants shall be paid by the
City at the redemption price. Installments of interest due prior to the redemption date shall be payable to
the Holders of the Series 2013 Warrants registered as such on the relevant Record Dates according to the
terms of such Series 2013 Warrants and the provisions of Section 3.8.

() If any Series 2013 Warrants called for redemption shall not be so paid upon surrender
thereof for redemption, the principal (and premium, if any) shall, until paid, bear interest from the
redemption date at the Post-Default Rate.

SECTION 4.7 Series 2013 Warrants Redeemed in Part

Any Series 2013 Warrants which is to be redeemed only in part shall be surrendered at the
Principal Office of the Paying Agent (with, if the City or the Paying Agent so requires, due endorsement
by, or a written instrument of transfer in form satisfactory to the City and the Paying Agent duly executed
by, the Holder thereof or his attorney duly authorized in writing), and the City shall execute and the
Paying Agent shall authenticate and deliver to the Holder of such Series 2013 Warrants, without service
charge, a new Series 2013 Warrant or Series 2013 Warrants, of the same maturity and of any authorized
denomination or denominations, as requested by such Holder in an aggregate principal amount equal to
and in exchange for the unredeemed portion of the principal of the Series 2013 Warrants so surrendered.

ARTICLE S
SOURCE OF PAYMENT, ETC.
SECTION 5.1 General Obligation

The indebtedness evidenced and ordered paid by the Series 2013 Warrants shall be a general
obligation of the City for the payment of Debt Service on which the full faith and credit of the City are
hereby irrevocably pledged, pro rata and without preference or priority of one Series 2013 Warrant over
another. The City hereby covenants and agrees to levy and collect taxes, to the maximum extent
permitted by law, at such rate or rates as shall make available tax proceeds which, when added to the
revenues of the City from other sources available for such purposes, will be sufficient to pay reasonable
expenses of carrying on the necessary governmental functions of the City and to pay Debt Service on the
Series 2013 Warrants as the same shall become due and payable.
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SECTION 5.2 Provision for Payment of Series 2013 Warrants

(a) If Debt Service on the Series 2013 Warrants is paid in accordance with the terms of the
Series 2013 Warrants and this ordinance, then all covenants, agreements and other obligations of the City
to the Holders of the Series 2013 Warrants shall thereupon cease, terminate and become void and be
discharged and satisfied. In such event, the Paying Agent shall pay to the City any surplus remaining in
the Debt Service Fund.

(b) Series 2013 Warrants shall, prior to the maturity or redemption date thereof, be deemed
to have been paid within the meaning and with the effect expressed in subsection (a) of this section if the
Paying Agent is provided with the following:

(H) a trust agreement between the City and any bank or other financial institution
having corporate trust powers making provision for the retirement of such Series 2013 Warrants
by creating for that purpose an irrevocable trust fund sufficient to provide for payment and
retirement of such Series 2013 Warrants (including payment of the interest that will accrue
thereon until and on the date they are retired, as such interest becomes due and payable), either by
redemption prior to their respective maturities, by payment at their respective maturities or by
payment of part thereof at their respective maturities and redemption of the remainder prior to
their respective maturities, which said trust fund shall consist of (i) Federal Securities which are
not subject to redemption prior to their respective maturities at the option of the issuer and which,
if the principal thereof and the interest thercon are paid at their respective maturities, will produce
funds sufficient so to provide for payment and retirement of all such Series 2013 Warrants or
(ii) both cash and such Federal Securities (or a combination thereof) which together will produce
funds sufficient for such purpose, or (iii) cash sufficient for such purpose; provided, however, that
said trust agreement shall require all cash held on deposit in such trust to be kept continuously
secured by holding on deposit as collateral security therefor Federal Securities having a market
value at least equal at all times to the amount to be secured thereby, unless such cash is kept on
deposit in U.S. dollar denominated deposit accounts and certificates of deposit with banks or
savings associations that are qualified public depositories under Chapter 14A of Title 41 of the
Code of Alabama 1975;

2) a certified copy of a duly adopted ordinance or resolution of the governing body
of the City calling for redemption those of such Series 2013 Warrants that, according to said trust
agreement, are to be redeemed prior to their respective maturities; and

3) evidence satisfactory to the Paying Agent that, if the principal of and the interest
on the investments (if any) forming part of the trust fund provided for in the preceding
subparagraph (1) are paid on the respective due dates of such principal and interest, said trust
fund will produce funds sufficient to provide for the full payment and retirement of such Series
2013 Warrants.

(c) Any trust established pursuant to this section may provide for payment of less than all
Series 2013 Warrants Outstanding or less than all Series 2013 Warrants of any remaining maturity.

(d) If any trust provides for payment of less than all Series 2013 Warrants with the same
maturity, the Series 2013 Warrants of such maturity to be paid from the trust shall be selected by the
Paying Agent by lot by such method as shall provide for the selection of portions (in authorized
denominations) of the principal of Series 2013 Warrants of such maturity of a denomination larger than
the smallest authorized denomination. Such selection shall be made within 7 days after such trust is
established. This selection process shall be in lieu of the selection process provided for in Section 4.3 if
and to the extent that Series 2013 Warrants payable from such trust are to be redeemed prior to maturity.
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After such selection is made, the Series 2013 Warrants that are to be paid from such trust (including the
Series 2013 Warrants issued in exchange for such Series 2013 Warrants pursuant to the transfer or
exchange provisions of this ordinance) shall be identified by a separate CUSIP number or other
designation satisfactory to the Paying Agent. The Paying Agent shall notify Holders whose Series 2013
Warrants (or portions thereof) have been selected for payment from such trust and shall direct such
Holders to surrender their Series 2013 Warrants to the Paying Agent in exchange for the Series 2013
Warrants with the appropriate designation. The selection of the Series 2013 Warrants for payment from
such trust pursuant to this section shall be conclusive and binding on the Holders, the City and the Paying
Agent.

SECTION 5.3 Officers, Etc. Exempt from Individual Liability

No recourse under or upon any covenant or agreement of this ordinance, or of any Series 2013
Warrants, or for any claim based thereon or otherwise in respect thereof, shall be had against any past,
present or future officer or member of the governing body of the City, or of any successor, either directly
or through the City, whether by virtue of any constitution, statute or rule of law, or by the enforcement of
any assessment or penalty or otherwise; it being expressly understood that this ordinance and the Series
2013 Warrants issued hereunder are solely corporate obligations, and that no personal liability whatever
shall attach to, or is or shall be incurred by, any officer or member of the governing body of the City or
any successor, or any of them, because of the issuance of the Series 2013 Warrants, or under or by reason
of the covenants or agreements contained in this ordinance or in any Series 2013 Warrants or implied
therefrom.

ARTICLE 6
DEBT SERVICE FUND AND CONSTRUCTION FUND
SECTION 6.1 The Debt Service Fund

(a) There is hereby established a special fund with the Paying Agent entitled “General
Obligation Refunding Warrants, Series 2013 Debt Service Fund” (herein called the “Debt Service Fund”).
Money in the Debt Service Fund shall be used solely for the payment of Debt Service on the Series 2013
Warrants as the same shall become due and payable.

(b) On or before the 25th day of each November and May, beginning November, 2013, the
City will deposit into the Debt Service Fund an amount equal to Debt Service payable on the Series 2013
Warrants on the next succeeding Warrant Payment Date. If on any Warrant Payment Date the balance in
the Debt Service Fund is insufficient to pay the Debt Service on the Series 2013 Warrants due and
payable on such date, the City shall forthwith pay any such deficiency into the Debt Service Fund.

SECTION 6.2 Transfer of Funds

The Treasurer for the City shall collect such taxes, revenues and other general funds of the City
available for the payment of Debt Service on the Series 2013 Warrants and shall deposit the same in the
Debt Service Fund in the amounts and at the times required by Section 6.1.

SECTION 6.3 The Construction Fund

There is hereby created a special account, the full name of which shall be the “General Obligation
Warrants, Series 2013 Construction Fund.” The Construction Fund shall be maintained as a separate fund
until the moneys in said fund shall have been fully expended as hereinafter provided. The Paying Agent
is hereby designated as the initial depository of the Construction Fund; provided, that the City may from
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