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ORDINANCE NUMBER 2012-010

AN ORDINANCE providing for the issuance of General Obligation
Bonds, Series 2012A, of the Village of Vernon Hills, Lake County,
Iilinois, providing for the levy and collection of a direct annual tax
for the payment of the principal of and interest on said bonds, and
further securing said bonds with certain pledged incremental taxes..

PREAMBLES

WHEREAS

A. The Village of Vernoh_ Hills, Lake County, Iilinois (the “Village”) is a duly
organized and existing municipality incorporated and existing under the Illinois Municipal Code, -
as amended, and particularly as supplemented and amended by the Local Government Debt
Reform Act, as amended, and the other Omnibus Bond Acts, as amended, and has a population in
excess of 25,000, and pursuant to the provisions of the 1970 Constitution of the State _of Hlinois
and particularly Article VII, Section 6(a) thereof, is a home rule unit and as such may exercise
any power or perform any function pertaining to its govelment and affairs, including, but not
limited to, the power to tax and to incur debt.

B. The President and Board of Trustees of the Village (the “Corporate Authorities™)
‘have herétofore determined that it is desirable and necessary that a p‘ortioﬂ of the Village be
evaluated as a proposed 1'edevelopfnent project area to determine whether said proposed.
redevelopment project lmight be redeveloped with Village assistance as provided in the Tax
Increment Allocation Redevelopment Act, as amended (the- “TIF Act™). |

C. To effectate the redevelopment of said proposed rede\-relopment project area, the
Corporate Authorities have heretofore caused the preparation of an eligibility study for and a
redevelopment plan (the “Plan”) and project (the “Project”) for said proposed redevelopment
project aréa, fixed the time and place for a public hearing on and conﬂrene_d a joint rgvie‘-y board

to consider the Plan and Project, held, heard all protests and objections at and finally adjourned a




public hearmg on the Sth day of January, 2002, and adopted on the 21st day of May, 2002
ordinances approving the Plan and Project, designating said proposed redevelopment proj ject area
as the “NW & SW Corners of Route 45 & 21 Town Center Redevelopment Project Area” (as
legally described on EXHIBIT A, the “Redevelopment Project Area”), adopting tax increment
allocation financing for the Redevelopment ‘_Project Area and by ordinance adopted on the 21st
day of May, 2002, established a special tax allocation fund therefor (tﬁe “Special Tax Allocation
_ Fund”), all as provided in and pursuent to the TIF Act.
D. The Corporate Authbrities further determined it to be advisable and necessary that
 the Village enter info that certain Redevelopment Agreement (the “VHTC Redevelopment
" Agreement”) by and between the Village and VHTC, LLC, an Tllinois limited liability company
(the “Developer™), which agreement was exe‘cuted on or about the 9th day of May, 20.{)6. (the
“Original Redevelopment Agreement”). |

E.  The Original Redevelopment Agreement was approved by ordinance adopted by
the Corporéte Authorities on the 9th day of May, 2006, and confemplated the redevelopment by
the Developer of a portion of the Redevelopment Project Area. '

F.  The Oi‘iginal Redevelopment Agreement provided thét the Developer shall cause
to be developed within a portion of the Redevelopment Project Area certain residential; parking,
office and retail improvements, together with acquisition of real property or interests therein and
infrastructure improvements, including but not limited to site preparation, demolition, site
grading/earthwork, street, traffic, wéter, éewer and stormwater improvements (collectively, the
“VHTC Redevelopment Project”), all as heretofore approved by the Corporate Authorities in the
Plan.r |

G.> The Originai Rede{relopment Agreement further provided for reimbursement by

the Village to the Developer of certain costs of the VHTC Redevelopment Project constituting




eligible “redevelopment project costs” as defined in the TIF Act al.ld.as approved in the Plan and
for the iesuance of bonds, notes or other obligations of the Village as necessary to provide for
~ such reimbursement.

H. On the 10th day of July, 2007, the Village and the Developer entered into that
- certain First Amendment to the Original Redevelepment Agreemept in erder to clarify and
confirm certain provisions of tﬁe Original Redevelopment Agreement. _

L On the 2nd day of October, 2007, the Corporate Authorities adopted an el'dinance |
(as suppiemei}ted by a 2007A Bond Order and Notification of Sale, the “Prior Bond
Ordinance™), which ordinance authorized the issuance of not to exceed $13,000,000 Senior Lien
Tax Increment Revenue Bonds (Town Center Project) (the “Series 2007 Senior Lien Bonds .
The Series 2007 Senior Lien Bonds were issued, in part, to pay or reimbuise a portien of the
costs of the VHTC Redevelopment Project, and the Village 1'eifebursed Developef for a portion
- of Developer’s land acquisition costs incuyred incidental to the VHTC Redevelopment Project by
paying to Developer the sum of $3,002,000. The Series 2007 Senior Lien Bonds are secured, on
a senior ﬁen basis, by the “Limited Incremental Property Taxes” and the “Village Contribution,”
as hereinafter defined.

J. On the 8th day of January, 2009, the Village and the Developer entered into that
certain Second Amendment to the Original Rede\{elopreent Agreement, which amendment
modified Articles Two and Five of the Original Redevelopment Agreement pertaining fo the
issuance By the Vil_lage to the Developer of ceﬁain limited revenue notes and the 1'eimeursement
by the Village ef additional eligible redevelopment project coste incurred by Developer in
connection with the VHTC Redevelopment Project.

K. In order to provide for the reimbursement of remaining costs incurreci by the

Developer for land acquisition incidental to the VHTC Redevelopment Project, on the 24th day |



of Jahualy, 2008, the Village issued its not to exceed $3,628,000 Taxable Subordinate Lien Tax
Increment Revenue Note (Town Center Project), Series 2008 (the “Series 2008 Note "), bearing
interest at a rate percent per annum equal to eight percent (8.00%) and coming due on May 9,
2011 (the “2008 Final Maturity”).

L. In order to provide- for the reimbursement of é portion of certain eligible
redevelopment project costs incurred by the Developer for infrastructure improvements related to
the VHTC Redevelopment Project, 6n the 16‘[H day of December, 2008, the Village issued its not
to excéed $2,335,000 Taxable Subordinate Lien Tax Ihc_rement Revenue Note (Town Center
Project), Series 2008 (the “Series 20084 Nofe” and, together with the Series 2008 Note, the
“2008 Notes™), bearing interest at a rate percent per annum equai to eight percent (8.00%) and
coming due on May 6,7 2011 (the “2Q08A Final Maturity™). |

7 M.  The 2008 Notes provided by their terms that failure tok ‘pay any amount of
principal of or interest (including Deferred Interesf, as therein defined) on the 2008 Notes due to
insufficiency of the revenues pledged théreto, whether at stated maturity, Final Maturity or
otherwise, was in no event to be deemed an event of default thereon and further provided that any
amount of principal of or interest (including Deferred Interest) on S‘lJ.CI.l. 2008 Notes remaining
unpaid at Final Maturity be extinguished and thereafter not be deemed to be é_wing and unpaid.

N. On the 4th day of August, 2009, the Viﬂage and the Developer entered into that
certain Third Amendment to the Original Redevelopment Agreement, which aﬁlendment, inter
alia, modified Section 5.2.b of the Original Redevelopment Agreement, as theretofore most
recent.ly amended, to provide that the obligation of the Village to reimburse the Developer for its
eligible redevelopment project costs as provided in said agreement would continue until on or

before August 1, 2012 (said obligation being the hereinafter defined “Claim™).



O. In order to provide fof the rehburseﬁent of the remaining portion of certain
eligible redevelopmént project- costs incurred by the Dg‘veloper for infrastructure improvements
related to the VHTC Redevelopment Proj éct, on the 29th day of March, 2010, the Village issued
its not to exceed $305,000 Taxable Subordinate Lien Tax Increment Revenue Note (Town Center
Project), Series 2010 (the “Series 2010 Note™), bearing interest af a rate percent per annum equal
to eight percent (8.00%) and coming due on August 1, 2012,

P. The Original Redevelopment | Agreeﬁlent (as most recently amended, the
“Redevelopment Agreement”) has not been further amended, modified or supplemented, and the
Redevelopment Agreement is now in full force and effect.

Q. The Corporate Authorities have heretofore, and it hereby expressly is, determined
that it is desirable and necessary that the Village now pay the Ciaim and refund the Series
2010 Note (together, the “Purposes™) at an estimated cost of $7,850,000.

R. There are insufficient funds on hand and legally available to pay the cost of the
Purposes, and it is hereiay determined that it is advisable and necessary that the Village issue its
generai obligation bonds in the aggregate amount of $7,850,000 to pay the cost of the Purposes. ‘-

NOW THEREFORE Be It Ordained by the President and Board of Trustees of the Village of
Vernon Hills, Laf(e County, Ilﬁnois, in the exércisé of its home rule powers, as follows:

Section 1. Definitions. Words and terms used in this Ordinance shall have the
meanings given them, unless the context or use clearly indicates anothér or different meariing is
intended. Words and terms defined in the singular may be used in the plural and vice-versa.

Reference to any gender shall be deemed to include the other and also inanimate persons such as

corporations, where applicable,




The following words and tenﬁs are as defined in the preambles.

Claim
Corporate Authorities
De\feiopel‘
2008 Final Maturity
2008A Final Maturity
12008 Notes
Original Redevelopment Agreement
Plan
Prior Bond Ordinance
Project
Puorposes
Rédeveiopment Agreement
Redevelopment Project Arca
Series 2007 Senior Lien Bonds
Series 2008 Note
Series 2008 A Note
Series 20_10 Note -
: Speciai Tax Allocation Fund
| TIF Act
Village
- VHTC Redevelopment Agreement

VHTC Redevelopment Project




B. The following words and terms are defined as set forth,

“det” means tﬁe [llinois Municipal Code, as supplemented and amended, and, as
to the TIF Portion of the Bonds, speciﬁcally including the TIF Act, and also the home
rule powérs of the Village under Section 6 of Article VI of the lllinois Constitution of
1970; and in the event of conﬂiétbetween the provisions of the code and home rule
powers, the home rule powers shall be deemed to supersede the provisions of the code.

“Ad Valorem Property Taxes” means the real property taxes levied to pay the
Bonds as described and levied in (Section 11 of) this Ordinance. |

“Additional Bonds” means any bonds issued in the futur,e on a parity with and
sharing ratably and equally in the Subordinated Limited Incremental Property Taxes with .
the Bonds. | |

. “Bond Counsel” means Cha;;man and Cutler LLP, Chicago, Illinois.

“Bond Fund” means the Bond Fund established and defined in (Section 15 of}
this Ordinance. | |

“Bond Moneys” means the Ad Valorem Propetty Taxes and any other moneys
deposited into the Bond Fund, including, specifically, the  Subordinated Limited
Incremental Property Taxes, and i;ivestment income held in the Bond 'Fﬁnd.

“Bond Purchase Agreement” means the éontract for the sale of the Bonds by and

between the Village and the Purchaser.

“Bond Register” means the books of the Village kept by the Bond Registrar to
evidence the registration and transfer of the Bonds.
“Bond Registrar” means The Bank of New York Mellon Trust Company N.A., a

national banking association, having trust offices located in the City of Chicago, Illinois,




or its successors, in its capacity as bond registrar and paying agent under this Ordinance,
or a substituted bond registrar and paying agent as hereinafier provided,
“Bond Year” means any given annual petiod from December 31 to the following

December 30..

“Bonds” means any of the General Obligation Bonds, Series 2012A, authorized

to be issued by this Ordinance.

“Book Entry Form” means the form of the Bonds as fully registered and available
in physical form only to the Depository.

“Business Day” means any day other than a day on which banks in New York,
New York, Chicago, Ilinois, or the locality in which the Bond Registrar maintains an
office designated for the purpose, are required or authorized to close.

“Code” means the Internal Revenue Code of 1986, as emended. _

“Continuing Disclosure Undertaking” means the undertaking‘ by the Village for
the benefit of the Purchaser as authorized in (Section 14 of) this Ordinance.

“County” means The County of Lake, Illinois.

“County Clerk” means the County.Clerk of the County.

“Current Debt Service Requirement” means, upon any Accounting, the sum of
the amounts of Principal Requirements and Interest Requirements with respect to all Prior
Bonds for the ne}et succeeding Bond Year,

“Depository” means The Depositely Trust Company, a limited purpose trust
company organized under the laws of the State of New York, its successors, or. a
successor depository qualified to clear securities under applicable state and federal laws,

" “Designated Officers” means the Presideh’s, Village Administrator and Finance

Director, acting in concert.




“Government Securities” means:direct full faith and credit obligations of the
United States of Americé (including, bills, notes, bpﬂds and obligations of the State and
Local Government Series).

"Incrjemental Taxes” means the ad valorem taxes, if’ any,. arising from the tax
levies upon taxable real property in the Redevglopment Project Area by.any and all taxing
districts or municipal corporations having the power to tax real proi)erty in the
Redevglopmenf Pr'ojeqt Area, which taxes aré aftribufable to the .increase in the thén
current cqualized assessed valuation of each taxable lot, block, tract or parcel of real
property in the Redevellopment Project Area over and above the Total Initial Equalized
- Assessed Value of each spch piece of prdperty, all as determined by the County Clerk of
The County of Lake, Illinois, in accord with Section 1 1-74.4-9.of the TIF Aét.

“Limited Incremental P;'opei'tjz Taxes” means the Net Incremental Property Taxes
net of the Program Expense Requirement. |

"]\Ifet‘Inéremenfal Property Taxes” means the Incremental Property Taxes net of -
the School District Portion, if any. |

“Ordinanée ” means this Ordinance, numbered as set forth on the title page, and
passed by the Corporate Authorities on the 7th day of February, 2012.

“Parity Bohd& ” means any obligations‘ hereafter issued which are secured on a
ratable and equal basis with the Bonds by the Subordinated Limited Incremeﬁtal Property
Taxes.

“Paying Agent for the Refunded Note” means the Village. Treasurer, Illinois.

“Prior Bonds” means all Senior Lien Bonds and Junior Lien Bonds, if any, issued
pursuant to ;the Prior Bond Ordinance and outstanding thereunder and includes,

specifically, the 2007 Senior Lien Bonds.




“Purchase Price” means the price to be paid for the Bonds, fo-wif: $7,965,433.50
(being the par am;)unt of the Bonds‘,‘ plus original issue premium in fhe amount of ‘
$184,121, and net of an underwriter’s discount of $68,687.50), plus accrued interest to
date of delivery, if any. |

“Purchaser” means Stifel, Nicolaus & Company, Incorporated.

“Record Date” means 15th day of the month in which any regularly scheduled
interest payment date occul‘é and, in the event of a payment occasioned by redempﬁon on

| other than a regularly scheduled interest péyment date, means the 15th day next precgd'mg
such interest payment date. |

“Refunded Note” means the Series 2010 Note.

“School Disfn.'ct Portion” means that portion of the Incremental Property Taxes,
if any, due and owing o certain affected taxing districts pursnant to Section 11-74.4-
3(g)(7.5) of the TIF Act.

“Stated Maturity” means, with respect to any Bond or any inter.est thereoh, the
fixed date on which the principal of such Bond or the interest thercon is due and payable,
whether by maturity or otherwise,

“Subordinated Limited Incremental Property Taxes” means any amount of
Limited Incremental Property Taxes on deposit in and to the credit of the Subordinate
Lien Account of the General Account of the Special Tax Allocation Fund.

“Tax-exempt” means, \.zvith respect to the Bonds, the status of interest paid and
received.thére(m als excludable ﬁom gross income of the owners thereof for federal
income tax purposes and as not included as an item of tax preference in computing the

alternative minimum tax for individuals and corporations under the Code, but as taken

-10-




into account in computing an adjustment used in determining the federal alternative

minimum tax for certain corporétions.

“Term Bonds” means Bonds subject to mandatory redemption by operation of the
Bond Fund and designated as term bonds herein.

“Total [ﬁiﬁal Equalized Value " means the total initial equalized asséssed value of
the taxable reeﬂ Iproperty in the Redevelopment Project Area as determined by the County
Clerk of The County of La_ke,l Hlinois, in accordance with Section 11-74.4-9 of the TIF
Act.

' “Trustee” means The Bank of Ne“‘r York Mellon Trust Company, N.A., Chicago,
Hlinois, as trustee, bond registrar and paying agent under the Prior Bond Ordinance, and
successors and assigns.

“Villagé Contribm‘ioﬁ” means, for any Bond Year for which no ad valorem tax
levied by th¢ Village is extended for collection, an amount which is equal to ten percent
of the Incremental Property Taxes derived from the taxes levied upon taxable real
property in the Redevelopment Project Area by any and all taxing districts or municipal
corporations having the power to tax real property in the Redevelopment Project Area,
other than the Village, and -deposited to the Special Tax Allocation Fund in that year, as
hereinafter provided, which amount shall be paid by the Village from lawfully available
general corporate funds, - -

C. Definitions also appeé.r in the above preamblés or in specific sections, as appearing
below. The table of contents preceding and the headings in this Ordinance are for the

convenience of the reader and are not a part of this Ordinance.
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Section 2 Incorporation of Pr eambles The Corporate Authorities hereby find that all-
of the Iecrtals contained in the preambles to thrs Ordmance are irue, correct and complete and do
incorporate them into this Ordinance by this reference.

Section 3. Determination To Issue Bonds. 1t is necessary and in the best interests of
the V;llage to prov1de for the Purposes, to pay all necessary or advisable related costs, and to
borrow money and issue the Bonds for the purpose of paylng a part of such costs. It is hereby
found and deten’nmed that such bonowmg of money is fm a proper public purpose or purposes
and is in the public mterest, and is authorized. pursuant to the Act: and these findings and
determinations shall be deemed conclusive. 7

Section 4. Bond Details. A. For the purpose of providing for the ?urposes, rher'e shall
be issued and sold Bonds in the aggregate principal'arnount of $7,850,0.00.

B. The Bonds shall each be designated “Ge11er'al Obligation Bond, Series 20124" and
shall be dated the date of issuance (the “Dated Date”); and each Bond shall also bear the date of |
authentieation thereof, The Bonds shall be fully registered and in Book Entry Form, shall be in
denominations of $5,000 or integral multiples thereof (but no single Bond shall represent
principal maturing on more than one date), and shall be numbered consecutively in sucn fashion
as shall be determined by the Bond Registrar. "The Bonds shall become due and payable serially

or as Term Bonds (subject to nght of prior 1edempt10n) on December 30 of the years and shaH

bear interest at the rates percent pet annum as follows:

-12-




YEAR AMOUNT(S$) RATE (%)

2016 : 300,000 2.00
2017 450,000 ' 2.00
2018 600,000 ' 2.00
2019 650,000 2.00
2020 . 675,000 2.00
2021 ' . 725,000 2.00
2022 750,000 2.00
2023 800,000 2.00.
2024 ' 900,000 ' 2.00
2025 1,000,000 2.25
2026 1,000,000 2.25

C.  Each Bond shall bear inferest from the later of its Dated Date as herein provided or
from the most recent interes£ payment date to which interest has been paid or duly provided for,
until the principal amount of such Bond is paid or duly provided for, such interest {computed
upon the bésis of a 360-day year of twelve 30-day months) being payable on June 30 and
December 30 of each year, cdmmencing on December 30, 2012, Interest on each Bond shall be
paid by check or draft of the Bond Registrar, payable upon presentation thereof in lawful mdney
of the United States of America, to the person in whose name such Bondis registered at the close _
of business on the applicable Record Date and mailed to the registered owner of the Bond as
shown in the Bond Registrar or at such other address furnished in writing by such Registered
Ownel{, or as otherwise may be agreed with the Depository for so long as the Depository or its
nominee is the registered owner as of a given Record Date. The principal of the; Bonds shall be
payable in lawful money of the Uﬁited States of America upon presentation thereof at the ofﬁﬁe
of the Bond Registrar maintained for the purpose or at sﬁccessor Bqnd Register or locality.

Section 5. Registration of Bonds, Persons Treated as Owners. The Village shall cause
the Bond Re_gister to be kept at the office of the Bond Registrar maintained for such purpose,
which is hereby constituted and appointed the registrar of the Village for the Bonds. The Village |

shall prepére, and the Bond Registrar or such other agent as the Village may designate shall keep

-13-




custody of, multiple Bond blanks executed by the Villélger for nse in the transfer and exphange of
Bonds. Subject to the provisions of this Ordinance relating to the Bonds m Book Entry Form,
any Bond may be transferred or exchanged, but only in the manner, subject to the limitations, and
upon payment of the charges as set forth in this Ordinance., Upon surrender for transfer or
exchange of any Bond at the office of the Bond Registrar maintained for the purpose, duly
Aendorsed by or accompanied by a written instrument or inStmmeﬁts of transfer or exchange in
form satisfactory to the Bond Registrar and duly executed by the registered owner or an attorney
for such owner duly authorized in writing, the Village shall execute and the Bond Registrar shall
authenticate, date and deliver in the name of the transferee or transferees or, in the case-of aﬁ
exchange, the registered owner, a new fully registered Bond or Bonds of like tenor, of the same |
maturity, bearing the same interest rate, of authorized denmﬂinations, for a like aggregate .
principal amount, The Bond Registrar shall not be re_quiréd to transfer or exchange any Bond
during the period from the clése of business on the Record Date for an interest payment to the
opening of business on such interest payment date or during the peﬁod of 15 days preceding the
giving of notice of redemption of Bonds or to fransfer or exchange any Bond all or anf portion of
which haé been called for redemption, ThéA execution by the Village of any fully registered Bond
shall constitute full and due authorization of such Bond, and the Bond Registrar shall thereby be
authorized to authenticate, date and deliver such Bond; provided, however, the principal amount
of Bonds of each maturity authenticated by the Bond Registrar shall not at any one time exceed
the authorized principal amount of Bonds for such maturity less the amount of such Bonds which
have been paid. The person in whose name any Bond shall be registered shall be deemed and
regarded as the absolute owner thergof for all purposes, and payment of the principal of or
interest on any Bond shall be made only to or upon the order of the registefed.owner thereof or

his legal representative. All such payments shall be valid and effectual to satisfy and discharge
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the Hability upoﬁ such Bond to theextent of the sum or sums so paid. No service charge shall be
made to any registered owner of Bonds for any transfer or exchange of Bonds, but the Village or
the Bond Registrar may require payment of a sum- sufficient fo cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of Bonds.
Section 6. Book Entry Provisions. The Boﬁds shall be initially issued in the form of a
separate single fully registered Bond for each Series and maturity bearihg the same interest rate.
Upon initial iesuance, the ownership of each such Bond shall be registered in the Bond Register
in the name of fhe Depository or a designee or nominee of the Depository (sucﬁ depository or
nominee being the “Book Entry Owner”). Eﬁeept as otherwise expressly provided, all of the
outstanding Bonds from time to time shall be registered in the Bond Register in the name of _the
Book Entry Owner (and accordingly in Book Entry Form as such term is used in this.Ordinance).
Any Village officer, as represen’téti_ve ef the Village, is hereby authorized, empowered, and
dirccted to ‘execute and deliver or utilize a previously executed and delivered Letter of
Representations or Blanket Letter of Representations (either being the “Letter of
Represenfation; ") substantially in. the form common in the industry, or with such changes therein
as the officer executing the Letter of Representations on behalf of the ViHeige shall approve, his
or her execution thereof to constitute conclusive evidence of approval of such changes, as shall
be necessary to effectuate Book Entry Form. Without limiting the generality of the authority
given with respect {o entering into suéﬁ Letter of Representations, it may contain provisions -
relating to (a) payment procedutes, (b) transfers of the Bonds or of beneficial interests therein,
(c) redemption notices and procedures unique to the Depository, (dj additional notices or
communications, and (e) amendment from time to time to conform with changing customs and
practices with respect to ,securities industry transfer and payment practices. With respect to

Bonds registered in the Bond Register in the name of the Book Entry Owner, none of the Village,
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any Village officer, or the Bond Registrar shall have any responsibility or obiigatioﬁ to any
broker-dealer, bank, or other financial institution for which the Depository holds Bonds from
time to time as securiﬁes depository (cach such broker-deaier, bank, or other financial institution
being referred to herein as a “Depository Participant™) or to ény person on behalf of whom such
'a Depository Participant holds an interest in the Bonds. Without limiting the meaning of the
hﬁmediately preceding sentence, the Village, any Village officer, and the Bond Registrar shall
have no respbnsibility or obligation with respect to (a) the accuracy of the records bf the
Depositofy, the Book Entry Owner, or any Depository Participant with respect to any ownership
interest in the Bonds, (b) the delivery to any Depository Participant or any other person, other
‘than a registered owner of a Bond as shown in the Bond Register or as otherwise expressly
provided in the Letter of Representations, of any notice with respect to the Bonds, including any
notice of redemption, or (c) the payment to any Depository Participant or any other person, other
than a fegistered owner of a Bond as shown in the Bond Register, of any amount with respect to
principal of or interest on the Bonds. No person other than a registered owner of a Bond as
shown in the Bond Register shall receive a Bond certificate with respect to any Bond. In the
ev:ent that (a) the Village determines that the Depository is incapable of discharging its
responsibilities described herein and in the Letter of Representations, (b) the agreement among
the Village, the Bon& Registrar, and the Depository evidenced by the Letter of Representations
shall be terminated for any _reasoﬁ, or (c) the Village determines that it is in the best interests of
‘the Village or of the beneﬁcial'owners of the Bonds either that they be éble to obtain certificated
Bonds or that another depository is preferable,.the Village shall notify the Depository and the
Depository shall notify the Depository Participants of the availability of Bond certificates, and
the Bonds (of a given Series if applicablé) shall no longer be restricted to being registered in the

Bond Register in the name of the Book Entry Owner. Aitematively, at such time, the Village
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may determine that the Bonds of such Series shall be registeredrin the name of and deposited
with a successor depository operating .a system accommodating Book Entry Form, as may be
acceptable to the Village, or such depository’s agent or designee, but if the Village does not
select such alternate book entry system, then the Bonds of such Series shall be registered in
, whatever nafne or names registered owners of Bonds transferring or exchanging Bonds shall
designate, in accordance with the provisions of this Ordinance.

Section 7. Execution; Authentication. The Bonds shall be executed on behalf of the
Village by the manual or duly authorized facsimile signature of its President and attested by the
manual or duly authorized facsimile signature of its Village Clerk, as; they may determine, and
shall be impressed or im;irmted with the corporate seal or facsimile seal of the Village. In case
any such officer whoée signature shall appear on any Bond shall cease to be such officer before
the delivery of such Bond, such signature shall nevertheless be valid and sufficient for all
purposes, the same as if such officer had remained in office until delivery. All Bonds shall have
thereon a certificate of authentication, substantially in the form provided, duly executed b}lf- the
Bond Registrar as authenticating agent of the Village and showing the date of authentication; No
Eond shall be valid or obligatory for any purpose or be entitled to any security or benefit under
this Ordinance unless and until such certificate of authentication shall have been duly executed
by the Bond RegiStrar by manual éignatqre, and such certificate of authentication upon any such

Bond shall be conclusive evidence that such Bond has been authenticated and delivered under

this Ordinance.
Section 8. Redemption.

A. Optional Redemption. The Bonds coming du¢ on and after December 30, 2020,
shall be subject to redemption prior to-maturity at the option of the Village, from any available

moneys, on December 30, 2019, and any date thereafter, in whole or in part, and if in part in such
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principal amounts and from such m'aturit‘ies' as the Village ehall determine and within any
maturity by- lot, at a redemption price of par plus accrued interest to the date ﬁxed for
1'edemption | | |

B, Term Bonds; Mandatory Redemption and Covenants; Effect of Pur chase of Term
Bonds, The Bonds are not subj ect to mandatory redemption prior to maturity.

c Redemption Procedures. Bonds subject to redemption shall be identified, notice
given, and paid and redeemed pursuant to the procedures as follows, |

(1) Redemption Notice. For a mandatory redemption,” unless otherwise
notlﬁed by the Village, the Bond Regxstrar will proceed on behalf of the Village as its
agent to prov1de for the rnandatory redemptlon of such Term Bonds without further order
or direction hereunder or otherwise. For an optional redeinption, the Village shall, at
least 45 days prior to any optional redemption date (unless a shorter time shall be
eatisfactory to the Bondholder), ooﬁfy the Bond Registrar of suoh redemption date and of
the principal amoant of the Bond to be optionally redecmed.

(2)  Selection of Bonds within a Maturity. For purposes of any redemption of
less than all of the Bonds of a Series of a single maturity, the particular Bonds or portions
of Bonds of that Series to be redeemedlshall be selected by lot by the Bond Registrar for
the Bonds of that Series of such maturity by such method of lottery as tile‘Bond Registrar
shall deem fair aod appropriate; provided, that such l_ottery shall provide for the selection
for redemption of Bonds or portions thereof so that any $5,000 Bond or $5,000 poﬁion of
a Bond shall be as likely to be called for redemption as any other such $5,000 Bond or
$5,000 portion. The Bond Registrar shall make such selection (1) upon or prior to the

time of the giving of official notice of redemption, or (2) in the event of a refunding or
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defeasance, upon advice from the Village that certain Bonds have been refunded or
defeased and are no longer Outstanding as defined. _
3) Official Notice of Redempiion. The Bond Registrar.shall promptly notify .
the Village in writing of the Bpnds or pdrtions of Bonds selected for redemption and, in
the case of any Bond selected for partial redemption, the principal amount thereof to be
redeemed. Unless waived by the registered owner of Bonds to be redeemed, official
notice of any such redemption shall be given by the 'Bond Registrar on behalf of the
Village by mailing the redemption notice by first class U.S. mail not less than 30 (_iays and
not more than 60 days prior to the date fixed for redemption to each registered owner of
the Bond or Bonds to be redeemed at the address shown on tﬁe Bond Register or at such
othér address as is furnished in writing by such registered owner to the Bond Registrar.
All official notices of re&emption shall include the name of the Bonds and at least the
information as follows: |
() the redemption date;
(b} the redemption price; |
(c) iflessthan ali_ of the outstanding Bondé of a particular maturity are to
~ be redeemed, the identification (and, in the case of partial redemption of Bonds
within such maturify, the respective lprincipal amounts) of the Bonds fo be.
redeemed;
' (d) a statement that on the redemption date the redemption priée will
become due and payéble upon each such Bond or portion thereof called for

redemption and that interest thereon shall cease to acerue from and after said date;

and
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te) the place where such Bonds are to be surrendered for payment of the -
redemption price, which place of payment shall be the office designated for that
purpose of the Bond Registrar.

(4)  Conditional Redemption. Unless moneys sufficient to pay the redemption
price of the Bonds to be redeemed shall have been received by the Bond Registrar prior to
the giving bf such notice of redemption, such notice may, at the option of the Village,
state that said redemption shall be conditional upon the receipt of such moneys by the
Bond Regisirar on or prior to the date ﬁxéd for redemption. If such méneys are not
received, such notice shall be of no force and effect, the Village shall not redeem such
Bonds, and the Bond Registrar shall give notice, in the satﬁe manner in which the notice
of redemption was given, that_such moneys were not so received and that such Bonds will

| not be redeemed. |

(5) " Bonds Shall Become Due. Official notice of redemption having- been
given as described, the Bonds or portions of Bonds so to be redeemed shall, subject to the
stated condition in paragraph (4) immediately preceding, on the red_empﬁon date, become
due and péyable at the rcdémption price therein specified, and from and afler such date
(unless the Village shall default in the payment of the redemption price) such Bonds or
portiohs of Bonds shall cease to bear interest. Upon surrender of such Bonds for

~ redemption in accordance with said notice, such Bonds shall be paid by the Bond
Registrar at the redemption price. The procedure for the payment of interest due as part
of the redemption price shall be as herein provided for payment of interest otherwise due.
(6)  Insufficiency in Notice Not Affeciing Other Bonds, Failure to Receive
Notice; Waiver. Neither the failure to mail such redemption notice, nor any defe(;t inany

notice so mailed, to any particular registered owner of a Bond, shall affect the sufficiency
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of such notice with respect to other registered owners. Notice having been properly
given, failure of a registered owner of a Bond to receive such notice shall not be deemed
to invalidate, limit or delay the effect of the notice or 1‘edémﬁtion action described in the
notice. Such noti.ce may be waived in writing by a registered owner of a Bond entitled to
receive su_ch notice, éither before or after the event, and such waiver shall be the
equivalent of such notice. Waivers of notice by registered owners shall be filed with the
Bond Registrar, but such filing shall not beba condition precedent fo the validity of any
action taken in reliance upon such waiver, In lieu of the foregoing official notice, so long
as the Bonds are held in Book Entry Form, notice may bé given as provided in the Letter
of Representations, and the giving of such notice shall cons{imte a waiver by the
Depository and the Book Entry Owner, as registered owner, of the foregoing notice.
After giving proper notification of redemption to the Bond Registrar, as applicable, the
Village shall not be liable for any failure to give or defect in such notice.

(7} New Bond in Amount Not Redeemed Upon surrender for any partial
redemption of any Bond, there shall be prepared for the registered owner a new Bond or
Bonds of like tenor, of authorized denominations, of the Series and the same maturity,
and bearing fhe same rate of interest in the amount of the unpaid principal.

(8) Efﬁcl‘ of Nonpayment upon Redemption. 1f any Bond or portion of Bond
called for redemption shall not be so paid upu.on surrender thereof for redemption, the
principal shall become due and payable on demand, as aforesaid, but, until paid or. duly
provided for, shall continue to bear interest from the redemption date at the rate borne by
the Bond or portion of Bond so calléd for redemption,

(9)  Bonds to Be Cancelled; Payment to Identify Bonds. All Bonds which have

been redeemed shall be cancelled and destroyed by the Bond Registrar and shall not be
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reissued. Upon the payment of the redemption price of Bonds being redeemed, each
check or other transfer of funds issﬁe;d for such purpose shall bear the CUSIP number
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such
check or other transfer,

(10)  Additional Notice. Tﬁe Village agrees to provide such additional notice of
redemption as it may deém advisable at such time as it determines to redeem Bonds,
taking into account any requiremeﬁté or guidance of the Securities and Exchange
Commission, the Municipal Securities Rulemaking Board, the Governmental Accounting
Standards Board, or any 6ther federal or state agency having jurisdicti.on or authority in
such matters; provided, however, that such additional notice shall be (1) advisory in
nature, (2) solely in the discretion of the Village (unless a separate agreem-ent shall be
made), (3) not be a condition precedent of a valid redemption or a part of the Bond
contract, and (4) any failure or defect in such notice shall not delay or invalidate the
redemption of Bonds for which plroper official notice shall have been given. Reference is
also made to the provisions of the Continuing Disclosure Undertaking of the Village with
respect to the Bonds, which may contéin other provisions relating to notice of redemption
of Bonds.

(11)  Bond Registrar to Advise Village. As part of its duties hereunder, the

. Bond Registrar shall prepare and forward to the Village a statement as to notices- given

with respect to each redemption together with copies of the notices as mailed.
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‘Secfion 9, ~ Form of Bonds. The Bonds shall be in substatitially the form hereinafter set
forth; provided, however, that if the text of the Bonds is to be printed in its entirety on the front
side of the Bonds, then the second paragraph on the front side énd the legend “See Reverse Side
for Additional Provisions” shall be omitted and the text of paragraphs set forth for the reverse

side shall be inserted immediately after the first paragraph.
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[FORM OF BONDS - FRONT SIDE]

REGISTERED , . o REGISTERED
No. : _ - $
UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF LAKE
VILLAGE OF VERNON HILLS
GENERAL OBLIGATION BOND,
SERIES 2012A
See Reverse Side for
Additional Provisions.
Interest Maturity Dated
Rate: ~ Date: December 30, Date: February 28, 2012 CUSIP: _
Registered Owner: CEDE & Co.

Principal Amount;

KNOW ALL PERSONS BY THESE PRESENTS that the Villege' of Vernon 'Hin.s', Lake
Countgf, Hlinois, a municipality, home rule unit, and political subdivision of the State of Ilinois
(the “Village™), hereby acknowledges itself to owe and for value received promisee to pay to the
Registered Owner identified above, or registered assigns as hereinafier provided, on the Maturity
Date .ident-iﬁed above (but subjectrto right of prior redemption), the Principal Amoent identified
above and to pay interest (computed on the basis of a 360-day year of twelve 30-day months) on
such Principal Amount from the later of the Dated Date of this Bond identified above or from the -

_ moet recent interest payment date to which interest has .bee_n paid or duly provided for, at the
Interest Rate per annum ideﬁtiﬁed above, . suclh inferest to be payable on June 30 and
December 30 of each year, commencing December 30, 2012, until said Principal Ameunt is paid
or duly provided for. The principal of this Bond is payable in lawful money of the United States
of America upon preeentafion hereof at the office maintained for .that purpose at The Bank of

New York Mellon Trust Company N.A., located in the City of Chicago, Illinois, as paying agent
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and bond registrar (the “Bond Registrar”). Payment of interest shall be made to the Registered
.Owner hereof as shown on the registration books of the Village mamtamed by the Bond
Registrar a’s the close of business on the applicable Record Date. The Record Date shall be the
15th day of the month preceding any interest payment date. Interest shall be paid by check or
draft of the Bond Registrar, payable upon presentation in lawful money of the United States of
America, mailed to the address of such Registered Owner as it’ appears on such registration
books, or at such other address furnished in writing by such Registered Owner to the Bond
Regis_ﬁ'ar, or as otherwise agreed by the Villaéé and the Bond Registrar for so long as this Bond
is held by a qualified securities clearing corporation as depository, or nominee, in Book Entry
Form as provided for same. | |

Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof, and such further provisions shall for all purposes have the same effect as if set forth at

this place.
This Bond shall not be valid or become obligatory for any purpose until the certificate of

authentication hereon shall have been signed by the Bond Registrér.
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IN WITNESS WI—IERECF the Village of Vernon Hills, Lake County, Illinois, by its
President and Board of Trustees, has caused this Bond to be executed by the manual or duly
authori_zéd facsimile signature of its President and attested by the manual or duly authorized
facsimile signature of its Village Clerk and its corporate seal or a facsimile thereof to be

‘ impressed or reproduced hereon, all as appearing hereon and as of the Dated Date identified

above.

lgre%entk, Villa!e of Vernon Hills
Lake County, llinois

[FORM OF AUTHENTICATION]

CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within-mentioned Ordinance and is one of
the General Obliéation Bonds, Series 20124, having a Dated Date of February 28, 2012, of the
ViHage of Vernon Hills, Lake County, 1llinois. | |
THE BANK OF NEW YORK MELLON
TRUST COMPANY N.A,

Chicago, lllinois
as Bond Registrar-

Date of Authentication:

Authorized Officer
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[FORM OF BONDS - REVERSE SIDE]

This bond and each bond of the series of which it forms a part (the “Bonds”) are issﬁed
pursuant to Division 6 of Article VII of the 1970 Constitution of the State of Illinois, as
supplemented byt‘Division 74.4 of Article 11 of the Tllinois Municipal Code, as supplemented and
amended, and particularly as sui)plemented by the Local Govemment Debt Reform Act of the
State of Illinois, as -supplemented and amended (collectively, the “dct”). ffhe Bonds are being
issued to pa‘;,' the costs of currently refunding a certain outstanding limited 'revenﬁe note of the
Village and to pay an outstanding claim against the Village, gﬂl as more fully described in
~ proceedings adopted by the President and Board of Trustees of the Village (the “Corporate
Authorities”) and in an ordinance authorizing the issuance of the Bonds _addpted by the
Corporate Authorities on the 7th day of Feﬁruary, 2012 (the “Bond Ordinance ), which has been
duly approved by.the President, and pﬁblished, in all respects as by law required, to all the -
pz‘ovif;ions of which the holder by acceptance of this Bond assents. The principal of and
premium, if any, and_. interes_t on the Bonds-rare payable from (1) unlinited ad valorem taxes
‘levied on all of the faxable property in the Village sufficient to pay when due all principal of and
interest on the Bonds (the “Ad Valorem Property Taxes”) and (2) (a) the Subordinated Limited
Incremental Property Taxes (as defined in the Bond Ordinance), if, as and when received, and (b)
the amounts on deposit in and to the credit‘of the various funds and accounts of the special fax
" allocation fund heretofore created for the NW & SW Corners of Route 45 and 21 Town Center
Redevelopment Project Area heretofore designated by the Village pursuant to the TIF Act (the
“Special Tax Allocation Fund”). Under the Bond Ordinance, the Subordinated ‘Limited
Incremental Property Taxes and the Ad Vaioreﬁl Taxes constitute, collectively, the “Bond
Moneys.” Additional Bonds sharing ratably and equaﬂy with the Bonds in the Subordinated
Limited Incremental Property Taxes may be issued pursuant to the térms of the Bond Ordinance,

provided, however, that no Additional Bonds shall be secured by the Ad Valorem Taxes but shall
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share ratably and equally with the Bonds solely as to the pledge of the Subordinated Limited
Tncremental Property Taxes. For the prompt payment of this'Bonci, both principal and interes_t as
aforesaid, at Stated Maturity or as called for redemption, the Bond Moneys including the full
faith and credit of the Village, are hereby irrevocably pledged.

It is hereby certified and _redited that all conditions, acts and things required by the
Constitution and Laws of the State of Tllinois to exist or to be done précedent to dnd in the -
issuance of this Bond, have existed and have been properly done, happened and been performéd
in regular and due form and time as required by law; that the indebtedness of the Village,
represented by the Bonds, and including all other indebtedness of the Village, howsoever
evidenced or incurred, does not exceed any constitutional or statutory or other lawful limitation;
and _that provision has been inade for the allocation of the Subordinated Limited Incremental
Property Taxes and for the collection of the Ad Valorem Propérty Taxeé in an amount sufficient
to pay the principai of and interest on tfle Bonds and for depositing the Subordinated Limited
VIncremental Property Taxes into the Special Taﬁ Allocation Fund, and furtiler, that the Village
will properly account for the Bond Moneys and will comply with all of the covenants and
- maintain the funds and accounts as provided by the Bond Ordinance.

This Bond is subject to provisions relating to redemption and notice thereoﬁ and other
'.terms of redemption; provisions relating to registration, transfer, and exchange; and such othér
terms and provisions relating to security and payment as are set forth in the Ordinance; to which
reference is hereby expressly ﬁlade, and to all the terms of which the registered owner hereof is
hereby notified and shall be subject. |

‘The Village and the Bond Registrar may deem and treat the Registered Owner hereof as

the absolute owner hereof for the purpose of receiving payment of or on account of principal
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hercof and interest due hereon and for all other purposes, and neither the Village nor the Bond

Registrar shall be affected by any notice to the contrary.

THIS BOND IS A “QUALIFIED TAX-EXEMPT OBLIGATION” UNDER SECTION 265(B)(3) OF

THE INTERNAL REVENUE CODE OF 1986, AS AMENDED.

[FORM OF ASSIGNMENT]

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

Here insert Social Security Number,
Employer Identification Number or
other Identifying Number

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint

as attornéy to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

Signature guaranteed:

NOTICE: The signature to this transfer and assignment must correspond with the name of the
Registered Owner as it appears upon the face of the within Bond in every particular,
without alteration or enlargement or any change whatever.

Section 10.  Security for the Bonds. The Bonds are a general obligation of the Village,
for which the full faith and credit of the Village are itrevocably pledged, and are payable from the
levy of the Ad Valorem Property Taxes on all of the faxable property in the Village, without

Jimitation as to rate or amount. The Village hereby further pledges the Subordinated Fimited

20-




Incremental Property Taxes and the amounts on deposit in and to the credit of the vatious funds
and accounts of the Special Tax Ailocation Fund to secure the Boﬁds, together with the interest
thereon. |

Section 11, Tax Levy; Abatements. For the purpose of providing funds required to pay
the interest on the‘Bonds promptly when and as the same falls due, énd to pay and discharge the
principal thereof at mat;urity, there is.hereby levied upon all of the taxable property within the
Village, in the years for which any of the Bonds are outstanding, a direct annual tax sufficient for
that purpose; and there is hAereby levied upon all of the taxable property within the Village, in the
years for which any of the Bonds are outstanding, a direct annual fax (the “AD VALOREM

. PROPERTY TAXES") as follows:

FORTHE YEAR A TAX SUFFICIENT TO PRODUCE THE DOLLAR (§) SUM OF:

2011 ©135,900.00  for interest up to and including
: ‘ * December 30, 2012

2012 162,000.00 for interest

2013 162,000,00  for interest

2014 162,000.00 ~ forinferest -

12015 462,000.00  for interest and principal
2016 606,000.00 for interest and principal
2017 747,000.00 for interest and principal
2018 785,000.00 for interest and principal
2019 - 797,000.00 for interest and principal
2020 ' 833,500.00  for interest and principal
2021 ' 844,000.00 - for interest and principal
20227 879,000.00 for interest and principal
2023 963,000.00 - - for interest and principal

- 2024 1,045,000.00 for interest and principal
2025 1,022,500.00 for interest and principal

Ad Valorem Property Taxes and other moﬁeys on deposit in the Bond Fund from time to time
(“Bond Moneys" as herein defined) shall be applied fo pay principal of and interest on the
Bonds. Interest on or principal of the Bonds coming due at any time when there are insufficient

Bond Moneys to pay the same shall be paid promptly when due from current funds on hand in
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advance of the deposit of the Ad Valorem Property Taxes; and when the Ad Valorem Propeﬁy
Taxes shall have been collected, reifnbursement shall be made to said funds in the amount so
advanced. The Village covenants and égree_s ‘with the purchasers and registered owners of the
Bonds that so long as any of the Bonds remain outstanding thé Village will take no action or fail
to take any action which in any way would adversely affect the ability of the Village fo levy and
collect the Ad Valorem Property Taxes. The Village and its officers will comply with all present
and future applicable laws in order to assure that the Ad Valorem Property Taxes may lawfully
be levied, extended, and collected as provided herein. 7
In the event that funds from any other lawful source, including the Subordinated Limited
Incremental Property Taxes, are made available for the purpose of paying any principal of or
interest on the Bonds so as fo enable the abatement of the taxes levied herein for the payment of
same, the Corporate Authorities shall, by proper 'probeedings, direct the transfer of such funds to
the Bond Fund and the abatement of the taxes by the amount to Be so deposited. A certified copy
or other notification of any such proceedings abating taxes may then be filed with the County
- Clerk in a timely manner to effect such abatemenf . A |
Section 12.  Filing with County Clerk. Promptly, after this Ordinance becomes effecﬁve
and upon exccution of the first Bond Order, a copy hereof, certified by the Village Clerk, shall be
filed with the County Clerk. Under authority of this Ordinance, the County C_lerk shall in and for
each of t_he years as set forth in_hereinaboire ascertain the rate percent required to produce the
aggregate Ad Valorem Property Taxes levied in each of such years; and tﬁe County.Cle_rk shall
extend the same for pdllection on the tax books in connection with other taxes ievied in such
years in and by the Villaée for general corporate purposes of the Village; aﬁd in each of those

years such annual tax shall be levied and collected by and-for and on behalf of the Village in like
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manner as taxes for general corporate purposes for such years are levied and collected, without

limit as to rate or amount, and in addition to and in excess of all other taxes.

Section 13.  Sale of BorzdS' Official Statement. The Bonds shall be executed as in this
Ordinance prowded as soon after the passage hereof as may be, shall be deposited with the
Village Treasurer, and shall be delivered to the Purchaser upon the payment of the Purchase
Price. The contract for the sale of the Bonds to the Purchaser as presented to the Corporate
Authorities at this meeting (the “Purchase Contract”) is hereby in all respects ratified, apprdved
and confirmed, it being hereby declared that no person holding any office of the Village, either
by election or appointment, is in any manner financially interested; either directly in his own '

name or indirectly in the name of any other person, association, trust or corporation, in such

contract,

The Preliminary Final Official Statement of the Village, relating to the Bonds aﬁd
heretofore presented to ;the Corporate Authorities, is hereby ratified and approved. The Final
Ofﬁciél VStatement of the Vﬂlage, dated within seven days of the date of sale of the Bonds,
relating to the Bonds (the “Final Qfficial Statement”}, preseﬁted to the Corporate Authorities at
" this meeting is hereby approved, and the Purchaser is hereby authorized on behalf of the Village
to distribute copies of thé Final Official Stat_emeﬁt to the ultimate purchasers of the Bonds. The
Designated Officers are hereby further expressly authorized to take any action as may be required
on the part of the Village to consummate the transactions contemplated by the Purchase Contract,
this Ordinance, said Preliminary Official Statement, said final Official Statement, and the Bonds,
including, specifically, the execution of a tax certificate as prepared by Bond Counsel, and
customary closing documents, their execution thereof to constitute ratification of the terms and

provisions thereof by the Corporate Authorities without any further official action or direction

thereby.
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Section 14. Confinuing‘ Disclosure Undertaking.  The President or any of the
‘Designated Officers of the Village is hereby authorized, empowered, and directed to execute and
deliver the Continuing ]jisclosure Undertaking in substantially the same form as provided by
Bond Counsel and approved by the Village Attorney; or with such chénges therein as the officer
executingl the Continuing Disclosure Undertaking on behalf of the Village shall approve, his -or
her execution thereof to constitute conclusive evidence of his or her approval of such changes.
When the Continuing Disclosure Undertaking is executed and delivered on behalf of the Village
as herein provided, the Continuing Disclosure Undertaking will be binding on the Village and the
officers, employees, and agents of the Village, and the officers, employees, and agents of the
Village are hé'reby autholrized, empowered, and directed to do all such acts and things and to
execute all such documents as may be necessary to cairy out and comply with the provisions of
the Continuing Disclosure Undertaking as executed. Nétwithstanding any other provision of this
Ordinance, the sole remedies for failure to comply with the Continuing Disclosure Undertaking
shall be the ability of the beneficial owner of any Bond to seek mandamus or specific -
performance by court order, to cause the Village to comply with its obligations under the
Continuing Disclosure Undertaking. |
Section 15. ~ Creation of Funds and Appropriatioﬁs; Special Tax Allocation Fund and
Aecounts and Specific Covenants Related Therefo. A. BOND FUND, There is hereby created the
“Series 20124 Bonds Sinking Fuﬁd Account” (the “Bond Fund”), which shall be the fand for the -
payment of principal of and interest on the Bonds. Accrued interest received upon delivery of the
Bonds shall be deposited into the Bond Fund and be applied to pay first interest coming due on
the Bonds. In addition, if so provided by the Designated Officers, at the time of délive;y of the
Bonds, the Treasurer shall advance (the “Temporary Advance”) from funds of the Village on

hand and lawfully available for the purpose and not derived from any, borrowiﬁg, the amount, if
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any, of the interest on and principal of the Bonds as due December 30, 2012. Any Temporary
Advance shall be repaid to the fund from which the advance shail have been made frdm the 2011
tak levy for the‘Bonds when received and available for such pufpose. '

The Ad Valorem Property Taxes shéll either be deppsited into the Bond Fund and used
solely and only for paying the principal of and interest on the Bonds or be used to 1'¢imburse a
fund or account from which advances to the Bond Fund may have been made to pay principal of
or interest on the Bonds prior to reccipt of Ad Valorem Property Taxes. Interest incoﬁle or
investment profit earned in the Bond Fund shall be retained in the Bond Fund for payment of the
principal of or interest on the Bonds on the interest payment date next aftef such interest or profit
is 'received dr, to the extent lawful and as determined by the Corporate Authorities, transferred to
such other fund as may be determined. The Village hereby pledges, as equal and ratable security
for the Bonds, all present and future proceeds of fhe‘Ad Valorem Property Taxes for the sole
benefit of the registered owners of the Bonds, subject to the reserved rigflt of the Corporate
Authorities to transfer certain interest income or investment profit earned in the Bond Fund to
~ other funds of the Village, as described in the preceding sentence. .

B. BXPENSE FUND. The amount .necessary_ from the proceeds of the Bonds shall be
used fo pay éxpenses of issuance of the Bondg and shall be disbursed directly upon the delivery
of the Bonds or shall be deposited into a separate fund, hereby created, designated the
“20124 Expense Fund” to be held by the Yillage and used to pay expenses of issuing the Bonds,
Disbursements shall be made by the Treasurer from time to time from such fund as necessary
with 1o further official action of the Corporate Authorities, and any funds remaining on deposit
" in and to the credit of the Exp.ense Fund on the date which is six months after delivery of the

Bonds shall be transferred to the Bond Fund and used to pay interest next coming due on the

Bonds.
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C. PAYMENT OF SERIES 2010 NOTE AND OF CLAIM. The amount necessary from the
proceeds of the Bonds, shall be used to provide for the refunding of the Series 2010 Note and the
payment of the Claim and to that end shall be déposited with the Village Treasurer 1o be used
solely for such purposes, such payment to be made within ninety (90) days after the delivery of
the Bonds. Any amo.unts remaining from the proceeds of the Bonds after accomplishing the
Purposes shall be set aside rin the Bond Fuﬁd, applied to pay next interest on the Bonds, and taxes
abated accordingly.

D. ALTERNATE FUNDS; Alternatively to the creation of the Bond Fund or the Expense
Fund, the Treasurer may allocate Bond Moneys or the proceeds of the Bonds for expenses to one
or more related funds of the Viiiage already in existence and in accordance Wi’{h. good accounting
practice; provided, however, that this shall not relieve the Viliage or the Treasurer of the duty to
account and invest for the Bond Moneys and the proceeds of the Bonds as‘ herein provided, as if
such funds had in fact been created. |

E.  SPECIAL TAX ALLOCATION FUND. There is hereby continued the heretofore
created special fund of lthe Village, which fund shall be held separate andr apart from all other
funds and accounts of the Village and shall be known as the “2002 NW & S.W Comers of Route
45 & 21 Town Center Redevelopment Project Afea'Speciai Tax Allocation Fund.” The Special
Tax Allocation Fund is a trust fund established for the pﬁrpose of carrying out the covenants,
terms and conditions imposed upon the Village by the Prior Bond Ordinance and this Ordinancel.
The moneys on deposif in the Special Tax Allocation Fund shall be used solely and only as
permitted under the TIF Act anci for the purpose of carrying out the ténns and conditions of the
Prior Bond Ordinance and this Ordinance, and the Bonds are secured by a pledge of all of the
moneys on deposit in the hereinafter defined 2012A Subordinate Lien Bond Account of the

General Account of the Special Tax Allocation Fund, in the priority of lien and as otherwise
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hér‘einafter provided. Such pledge is Virrevocable until the obligations of the Village are
discharged under this Ordinance.

The Incremental Property Taxes ate to be paid to the Village Treasurer by the officers
who collect or receive the Incremental Propé@ Taxes. Upon the final distribution by the Coﬁn’ty
Collector to the Village Treasﬁrer in any Tax Year of the Incremental Property _Taxes,-th'e Village

Treasurer shall prompily determine and confirm (which confirmation may be telephonic but shall
thereafter be promptlj made in writing) to the Trustee (1) the amount, if’ any, of the Village
Contribution re'quired under Section 11-74.4-8 of the TIF Act fof that Tax Year (which ViHage
Contribution shall, for all purposes of the Prior Bond Ordinance and this Ordinance, be deemed
to be “Incremental Property Taxes™), (2) the amount, if any, of the Incremental Property Taxes
(which shall include the Village Contribution) which comprises the School District Portion for
that Tax Year, and (3) the amount of Incremental Property Taxes (which shall include the Village
Contribution) which iS, equal to the Net Incremental Property Taxes. The Village Treasurer (i)
shall then transfer the School District Portion as provided iﬂ any written agreemén_t relating
thereto and (ii) shall irmnediétely remit the Net Incremental Property Taxes to the Trustee for
depqsit into the Special Tax Allocation Fund. | | |
The Net Incremental Property Taxes‘sﬁall bé deposited as hereinafter provided to the
separate accounts hereby created within the Special Tax Allocation Fund to be known as the
“Program Expenses Account,” the ;éSenior Lien Principal and Interest Account,” the “Senior Lien
Reserve Account,” the “Junior‘ Lien Principal and Interest Account,” the “Extraordinary
I\/Iandator}‘r Redemption Account,” and the “General Account.” As provided in the Prior Bond
Ordinance, the Trustee shall hold the Program Expenses Account, the Senior Lien Principal and
Interest Account, the Senior Lien Reéerve Account and, if created for a Series of Junior Lien

Bonds, the Junior Lien Principal and Interest Account and the Junior Lien Reserve Account, and |
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‘the Extraordinary Mandatory Redemption Account. The Village Treasurer shall hold the General

Accbunt.

Not later than Névember 15 of each year the ﬁustee shall conduct an annual accounting
(each, an “Accounting”) to determine the Current Debt Service Requirement for the 2007 Senior
Lien Bonds for the Bond Year commencing on the next succeeding December 30. The Trustee is
hereby expressly authorized tor rely upon each written conﬁrﬁlaﬁon by the Village of thé Village |
Contribution and the School District Portion in conducting each such Accounting. |

As Net Incremental Property VTaxes are deposited into the Special Tax Allocation Fund,
they shall be credited on or before the first day of each month without any further official action

or direction in the following accounts in the order in which hereinafter mentioned, as follows:

A. The Program Expenses Account. The Trustee shall first credit to and
shall immediately deposit the Net Incremental Property Taxes into the Program
Expenses Account. The Trustee shall credit Net Incremental Property Taxes to
the Program Expenses Account in an amount sufficient to pay Program Expenses
for the current and next succeeding Bond Year, provided that the Trustee may
reasonably rely upon such information, calculations, or estimates of such Program
Expenses as necessary to determine the proper amount of such deposit into the
Program Expenses Account. Whenever the Trustee has credited to and deposited
into the Program Expenses Account an amount equal to the Program Expense
Requirement, the Trustee shall immediately transfer the balance of the Net
Incremental Property Taxes, said balance being the Limited Incrementa! Property
Taxes, for credit to and deposit into the following account.

B. The Senior Lien Principal and Interest Account. The Trustee shall
next credit to and deposit the Limited Incremental Property Taxes into the Senior
Lien Principal and Interest Account. Immediately following each Accounting, the
Trustee shall determine the amount of Limited Incremental Property Taxes
necessary to pay such Current Debt Service Requirement and shall credit such
amount of Limited Incremental Property Taxes to the Senior Lien Principal and
Interest Account. If upon such deposit and credit there are funds in the Senior
Lien Principal and Interest Account in excess of the amount necessary to pay such
Current Debt Service Requirement, the Trustee shall first transfer such excess
funds to the Senior Lien Reserve Account as described below.

Except as hereinafter provided, moneys to the credit of the Senior Lien Principal -
and Inferest Account shall be used solely and only for the purpose of paying
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principal of and redemption premium, if any, and interest on the outstanding
Senior Lien Bonds as the same become due upon Stated Maturity or mandatory -
redemption.

C. The Senior Lien Reserve Accouni. The Trustee shall next credit the
balance of the Limited Incremental Property Taxes to the Senior Lien Reserve
. Account until the balance to the credit of said Account shall equal the Senior Tien
Debt Service Reserve Requirement, and thereafter no such payments shall be
made into the Senior Lien Reserve Account except that whenever any money is
paid out of the Senior Lien Reserve Account, such credits shall be resumed and
continued until such time as the balance to the credit of the Senior Lien Reserve
Account shall equal the Debt Service Reserve Requirement. -

Amounts on deposit to the credit of the Senior Lien Reserve Account shall be
transferred by the Trustee and shall be used solely and only to pay principal of and
applicable premium or interest on outstanding Senior Lien Bonds and shall be
transferred to the Senior Lien Principal and Interest Account at any time when
there are insufficient funds available in the Senior Lien Principal and Interest
Account to pay the same upon Stated Maturity or mandatory redemption.

Amounts on deposit to the credit of the Senior Lien Reserve Account are hereby
~ authorized to be used to pay principal of and interest on outstanding Senior Lien
Bonds maturing on the last Stated Maturity thereof, and may be transferred by the

Trustee to the Senior Lien Principal and Interest Account without further direction

of the Corporate Autherities and be used to pay such principal and interest on
such date. ' :

The procurement and deposit of a Reserve Fund Insurance Policy or a Credit
Facility (each as defined in the Prior Bond Ordinance) with the Trustee shall be
treated as a proper deposit in lieu of cash to the credit of the Senior Lien Debt
Service Reserve and Redemption Account to the stated amount of such policy
then in force and available to draw upon. The Trustee may require a certificate
signed by a Designated Officer and an opinion of Independent counsel as to the
suitability of a given policy or facility for deposit hereunder.

Limited Tncremental Property Taxes to the credit of the Senior Lien Reserve
Account in excess of the Debt Service Requirement shall be transferred by the
Trustee for credit to and deposit into the following account.

D. The Extraordinary Mandatory Redemption Account. The Trustee
shall next determine the amount of Limited Increméntal Property Taxes equal to
.30 times the Senior Lien Current Debt Service Requirement and, after crediting
the required amounts to the respective accounts hereinabove provided for, shall
credit that amount of the Limited Incremental Property Taxes to the Extraordinary
Mandatory Redemption Account. The Trustee is hereby expressly authorized and
directed (1) first, if necessary at any time, to transfer any amount of the Limited
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Incremental Property Taxes held and on deposit in and to the credit of the
Ex{raordinary Mandatory Redemption Account to remedy any deficiencies in the
Senior Lien Principal and Interest Account or the Senior Lien Reserve Account
and (2) next, on and after the first optional redemption date for the outstanding
Senior Lien Bonds, to provide for the extraordinary mandatory redemption of the
Bonds as hereinabove provided. The balance of the Limited Incremental Property
Taxes shall be deposited to the following account.

E.  The Junior Lien Bond and Interest Account. Whenever theére are any
Junior Lien Bonds outstanding, the Trustee shall next credit to and shall
immediately transfer for deposit into the Junior Lien Bond and Interest Account
any portion of the balance of the Limited Incremental Property Taxes pledged
under a Junior Lien Bond Ordinance to a Series of Junior Lien Bonds. Incidental
to each Accounting the Trustee shall determine the amount necessary to pay the
Current Debt Service Requirement, if any, for Junior Lien Bonds and to determine
the amount, if any, on deposit in and to the credit of the Junior Lien Bond and
Interest Account. If upon any Accounting and such application of funds, there are
Limited Tncremental Property Taxes on deposit in the Junior Lien Bond and
Interest Account in excess of the amount necessary or pledged to pay such Current
Debt Service Requirement, such Limited Incremental Property Taxes shall first be
transferred by the Trustee to the Junior Lien Debt Service Reserve and
Redemption Account as described below.

Except as hereinafter provided, moneys to the credit of the Junior Lien Bond and
Interest Account shall be used solely and only for the purpose of paying principal
of and premium, if any, and interest-on the Junior Lien Bonds as the same become
due upon maturity or mandatory redemption, '

E. The Junior Lien Debt Service Reserve and Redemption Account.
Whenever there are any Junior Lien Bonds outstanding, the Trustee shall credit to
and shall immediately transfer for deposit into the Junior Lien Debt Service
Reserve and Redemption Account any portion of the balance of the Limited
Incremental Property Taxes in the Special Tax Allocation Fund pledged under a
Junior Lien Bond Ordinance to a Series of Junior Lien Bonds. The Trustee shall
credit Limited Incremental Property Taxes to the Junior Lien Debt Service
Reserve and Redemption Account until the amount to the credit of the Junior Lien
Debt Service Reserve and Redemption Account aggregates the Junior Lien Debt
Service Reserve Requirement, if any. Thereafter no such payments shall be made
by the Trustee into the Junior Lien Debt Service Reserve and Redemption
Account except that when any money is paid out of said account payments shall
be resumed and continued until such account has been restored to an aggregate
amount equal to the Junior Lien Debt Service Reserve Requirement. Monies on:
‘deposit in the Junior Lien Debt Service Reserve and Redemption Account may be
used to redeem Junior Lien Bonds and shall be transferred to the Junior Lien Bond
and Interest Account as may be necessary from time to time to prevent or to
remedy a default in the payment of principal of or interest or premium, if any, on
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" the Junior Lien Bonds. Amounts on deposit in the Junior Lien Debt Service
Reserve and Redemption Account may be designated to pay principal of any
specified Junior Lien Bonds under a related Bond Order.

Wherever the Trustee has credited to and deposited into the Junior Lien Bond and
Interest Account and the Junior Lien Debt Service Reserve and Redemption
Account and transferred to the Treasurer for deposit in the Program Expenses
Account all amounts required to be deposited therein, the Trustee shall remit
remaining funds to the eredit of the Special Tax Allocation Fund to the Treasurer
for credit to the following -Account:

G. The General Account. Any Limited Incremental Property Taxes
remaining in the Special Tax Allocation F und after crediting the required amounts
_to the respective accounts hereinabove provided for, said amount being the
“Subordinated Limited Incremental Property Taxes,” shall be transferred to and
credited by the Village Treasurer to the General Account, Limited Incremental

Property Taxes on deposﬁ in and to the credit of the General Account shall be
transferred:

(i) fist, if necessary, to remedy any deficiencies in the Senior Lien
Principal and Interest Account. the Senior Lien Reserve Account, the Junior Lien
Principal and Interest Account (if created), or the Junior Lien Reserve Account (if
created);

(i) second, to a scparate and segregated account -heleby created and to be
known as the “2012A Subordinate Lien Bond Account,” as follows:

(a) The Treasurer shall first credit to and deposit the Subordinated
Limited Incremental Property Taxes into the 2012A Subordinate Lien
Bond Account and, except as hereinafter provided, such moneys shall be

used solely and only for the purpose of paying principal of and interest on '

the Bonds as the same become, together with any fees in connection
therewith.

(b) Whenever, there are funds in the 2012A Subordinate Lien
Bond Account in excess of the Principal Requirement for the Bonds, such
funds shall be used by the Village for one or more of the following
purposes, in the following order of priority:

1. for the purpose of paying any Project Costs, including but not
limited to the payment of debt service on obligations issued subordinate to

the Prior Bonds, any bonds issued on a parity with the Prior Bonds, or any
Parity Bonds; or

2. for the purpose of redeeming Outstandmg Prior Bonds or
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3. for the purpose of purchasing Outstanding Prior Bonds at a

price not in excess of par and accrued interest and applicable redemption
premium fo the date of purchase; and

- (iii) thereafter, shall be used by the Village for one or more of the following
purposes, without any order of priority among them:

1. for the purpose of refunding, advance refunding or pre-paying
any Outstanding Prior Bonds or Parity Bonds; or

2, . for the purpose of estabhshmg such additional reserves as may
be deemed necessary by the Corporate Authorities; or

3. for the purpose of reimbursing the Village for any advances . -

from its general corporate funds made in connection with the Prior Bonds,
any Additional Bonds, the Bonds, any Parity Bonds, the Plan, the Project
(or any portion thereof) or the Redevelopment Project Area; or

4. for the purpose of distributing funds to the taxing districts or
municipal corporation having power to tax real property located in the
Redevelopment Project Area, in accordance with the TIF Act; or

5. for any other purpose set forth under the Plan or the Project as
may be authorized under the TIF Act.

H. - Investments. The moneys on deposit in the Senior Lien Principal and
Interest Account, the Senior Lien Reserve Account, the Junior Lien Principal and

Interest Account (if created), and the Junior Lien Reserve Account (if created)

may be invested from time to time in Qualified Investiments. Any such
investments may be sold from time to time by the Tiustee without further
direction from the Village as moneys may be needed for the purposes for which
the Special Tax Allocation Fund or such accounts have been created. The moneys
on deposit in the General Account shall be invested in any lawful investment for
Village funds. In addition, the Village Treasurer shall sell such investments when
necessary to remedy any deficiency in the Special Tax Allocation Fund or such
accounts created therein, Any earnings or losses on such investments in the
Senior Lien Reserve Account shall be attributed first, to the Senior Lien Reserve
Account so long as the credit balance in said account is less than the Debt Service
Reserve Requirement and next be transfetred to the Special Tax Allocation Fund.
Any earnings or losses on such investments in the Junior Lien Reserve Account
shall be attributed first, to the Junior Lien Reserve Account so long as the credit
balance in said account is less than the Debt Service Reserve Requirement and
next be fransferred to the Special Tax Allocation Fund. All other investment
earnings shall be attributed to the account for which the investment was made.
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Incidental to cach Accounting the Trustee shall estimate the value of all
investments held in the Senior Lien Reserve Account at the fair market value
thereof. If, pursuant to such valuation, the amount in the Account exceeds the
Debt Service Reserve Requirement, the Trustee shall transfer such excess into the
Special Tax Allocation Fund,

The Trustee shall at all times maintain accurate records of deposits into the .
Special Tax Allocation Fund and each Account thereof and the sources of such |
deposits. : : '

L. Application of Excess in Certain Accounts. As of any Accounting and
at such other times as the Trustee may determine, the amount of money on deposit
to the credit of any Account in excess of the requirements as hereinabove stated,

. respectively, shall be credited to the Special Tax Allocation Fund.

J.  Parity Bonds. The Village reserves the absolute right to issue Parity
Bonds without limit. ' ,

4. Specific Covenants Related to Special Tax Allocation Fund. The 'Viilage
covenants and agrees with the regiﬁered owners of the Bonds that, so long as any of the
Bonds remain outstanding and unpaid: . |

(@) The Village will payrand discharge, or cause to be paid and discharged, any
and ‘all lawful .claims which, if unpaid, _might become a- lién or charge upon the

Incremental Taxes or any part thereof, or updn any funds in the Special Tax Allocétidn
Fund, or. which might impair the sécurity of the Bonds. Nothing herein contained shall -
require the Village to make any such payment so 1ong as the Village in good faith shall
contest the validity of said claims. | | --

(b) The Village will keep, or cause to be kept, proper books of record and
accounts, separate from all other records and accounts of the Village, in which complete
and correct entries shall be made of all transactions relating to the Redevelopment Project.
Area and the Tncremental Taxes and will timely file such records and réports with the

State as may be required pursuant to the TIF Act.
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The Village will cause to be prepared within a reasonable period after the close of
each fiscal year of the Village so long as any of the Bonds are outstanding complete
audited financial statements with respect to the preceding fiscal yearr showing the
Incremental Taxes received, all disbursements from the funds and accounts created by
this Ordinance and the financial condition of the Redevelopment Project Area, including
the balances in all funds and accounts relating to the Redevelopment Project Area as of
the end of such fiscal year. The Village will furnish a copy of such statements to the
State and any other information the Stéte shall require as, if and when required u.ﬁder the
TIF Act.

(¢). The Village will continue to deposit the Incremental Taxes into the Special
Tax Allocation Fund. The Village covenants and agrees with the Purchaser and with the
registered owners of the Bonds that so long as any of the Bonds remain outstanding, the
Village will take no action 61‘ fail to take any action which in any way would adversely
éffect the ability of the Village to collect the Incremental Taxes. The ViHage and its
officers will comply with the TIF Act and with all present and future applicable laws in
order to assure that such taxes may be collected as-provided herein and deposited into the
Special Tax Allocation Fund. |

Section 16, General Tax Covenants. The Village hereby covenants that it will not take

any action, omit to take any action or permit the taking or omission of any action within its

control (including, without limitation, making or permitting any use of the proceeds of the

Bonds) if taking, permitting, or omitting to take such action would cause any of the Bonds to be

an arbitrage bond or a private activity bond within the meaning of the Code, would otherwise

cause the interest on the Bonds to be included in the gross income of the recipients thereof for

federal income tax purposes. The Village acknowledges that, in the event of an examination by
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the Internal Revenue Service of the exemption from Federal income taxation for interest paid on
the ands, under present rules, the Village may be treated as a “taxpayer” in such examination .
and agrees that it will respond in a commerciaily reasonable manner to any inquiries from the
Internal Revenue Service in connection with such an examination. In furtherance of the
fo1eg01ng provisions, but without limiting their generality, the Village agrees: (a) through’ its
officers, to make such further specific covenants, 1ep1esentat10ns as shall be truthful, and
assurances as may be necessary or advisable; (b) to comply with all representations, covenants,
and assurances contained in certificates or agreements as may be prepared by Bond Counsel,
(c) to consult with such Bond Counsel_ and to comply with such advice as may be giveh; (d) to
file such forms, statements, and supporting documents as may bé required and ina timelsr
manner; and (e) if deemed necessary or advisable by its ofﬁcers to employ and pay fiscal agents,
financial advisors, attorneys, and other persons to assist the Village in such compliance.
Section 17.  Certain Specific Tax Covenants.
A. None of thé Bonds shall be and neither the Series 2010 Note nor the Claim was or is
a “private activity bond” as defined in Section 141(a) of the Code; and the Village certifies,
represents, and covenants as follows: | | |
(1) Not more than 5% of the net proceeds and investment earnings of the Bonds
is to be used, and not more than 5% of the net proceeds of the Series 2010 Note or the
Claim was used directly or indirectly, in any activity carried on by aﬁy person other than a
state or local governmental unit. |
(2) Not more than 5% of the amounts _necéssary to pay t_hé pﬁncipal of and
interest on the Bonds will be derived, directly or indirectly, from payments with respect to
any private business use by any persoﬁ other than a state or local governmental unit. Not

more than 5% of the amounts necessary to pay the principal of and interest on the
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Series 2010 Prior Note or the Claim has been or will be derived, directly or indiréctly,
from payments with respect to any private business use By any person other than a state or
local goverhmental unit, A

(3) None of the proceeds of the Bonds is to be used and none of the proceeds of
the Series 2010 Przm Note or the Claim was used directly or indirectly, to make or
finance loans to persons othel than a state or local governmental unit.

(4)  Except as may be permiited by reference to the text above at paragraph A (1)
of this Secltion, no user of the real or personal property of the Village acquired,
constructed, or improved with the proceeds of the Series 2010 Note or the Claim, other
than the Village or another govlernmentai'lmit, will use the same on any basis other than
the séme basis as the general public; and except as noted, no person, other than the
Village or another governmental unit, will be a user of such property as a result of (i)
ownership or (ii) actual or benéﬁcial use. pursuant fo a lease, a management or incentive
payment contract other than as expressly permitted by the Code, or (iii) any other
arrangement. | | ‘
B. The Bonds shall not be “arbitrage bonds” under Section 148 of the Code; and the
~ Village certifies, represents, and covenants as follows: | |

(1) Al proceeds of the Series 2010 Prior Note and the Claim, except for money
treated as proceeds because on deposit in the bond fund or debt service fund for the
Series 2010 Prior Note or the Claim, have been spent.

(2) Except for the Bond Fund, the Village has not created or established and
will not create or establish any sinking fund reserve fund or émy other similar fund to
provide for the payment of the Bonds. The Bond Fund has been established and will be

funded in a manner primarily to achieve a proper match}ng of revenues and debt service
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an& will be depleted at least annually to an amount ﬁot in excess of 1/12th the particular
annual debt service on the Bonds. Money deposit_éd into the Bond Fund will be spent
within a 13-month period beginning on the date of deposit, and investment earnings in the
Bond Fund will be spent or withdrawn from- the Bond Fund within a one-year period
beginning on the date of receipt. | |

(3) Amounts of money related to the Bonds required to be invested at a yield
not materiéliy higher than the yield on the Bonds, as determined pursuant to such tax
certifications or agreements as the Village officers may make in connection with the .
issuance of the Bonds, shall be so invested; and appropriate Village officers are hereby
authorized to make such investments,

(4) Unless an applicable exception to Section 148(f) of the Code, relating to the
rebate of “excess arbitrage profits” to the United Stétes Treasury (the “Rebate

Requirement™) is available to the Village, the Village will meet the Rebate Requirement.

(5) " Relating to applicable exceptions, any Village officer charged with issuing
the Bonds is hereby authorized to make such elections under the Code as such officer
shall deem reasonable and in the best interests of the Village. If such election may result
in a “penalty in ilieu of rebate” as provided in the Code, and such penalty is incurred (the
“Penalty”), then the Village shall pay such Penalty.

C. None of the proceeds of the Bonds will be used to pay, directly or indirectly, in

whole or in patt, for an expenditure that has been paid by the Viliage prior to the date hereof or

expenditures for which an intent to reimburse itself was propetly declared under Treasury

Regulations Section 1.150-2, This Ordinance is in itself a declaration of official intent under

Treasmy'Regulations Section 1.150-2 as to all costs paid from Bond proceeds after the date

hereof and prior to issuance of the Bonds.
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D. The Village reserves the right to use or invest moneys in connection with the Bonds
in any manner, notwithstanding the representations and covenants relating to thé Tax-exempt
 status of the Bonds, provided it shall first have received an opinion from Bond Counsel (or, in’
the event Bond Counsel is unable or unwilling to provide such opinion, then with another firm
having a nationally recognized expertise in matters relating to Tax-exempt obligations) to the -
effect that use or investment of such moneys or the changes in or use of such infrastructure as
contemplated will not result in loss or impairment of the Tax-exempt status for the Bonds.

E. Tﬁe Village hereby designates each of the Bonds as a “qualified tax-exempt
obligation” for the purposes and within the meaning of Sectioﬁ 265(b)(3) of the Code. In support -
of such designation, the Village hereby certifies that (i) none of the Bonds willlbe at any time a
‘;private acﬁvity bond” (as defined in Section 141 of the Code), (ii) as of the date herebf in
calendar year 2012, other than the Bonds, no tax-exempt obligations of any kind have been
issued (A) by or én behalf of the Village, (B) by other issuers, any of the proceeds of which have
been or will be used to make any loans to the Village or (c) any portion of which has been
allocated to the Village for purposes of Séction 265(b) of the Code and (iiij not more than
$10,000,000 of obligations of any kind (including the Bonds) issued (A) by or on behalf of the
Village (B) by other issuers any of the proceeds of which have been or will be ﬁsed to make any
loans to the Village or (C) any portion of which has been allocated to the Village for purposes of
Section 265(b) of the Code ‘during calendar. year 2012 will be designated for purposes of
Section 265(b)(3) of the Code.

The Village is not subject to Control by any entity, and there are no entities subject to
Control by the Village.

On the date hereof, the Village does not reasonably anticipate that for calendar year 2012

it will issue, have another entity issue on behalf of the Village, borrow the proceeds of or have
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allocated to the Village for purposes of S'ec'tion 265(b) of the Code rﬁore than $10,000,000
Section 265 Tax-Exempt Obligations (mcludmg the Bonds and the GeneIaI Obligation Bonds
Series 20128 [the “2012B Bonds™] of the Village, which are to be issued at the same time as ’she
Bonds). "Seqtzon 265 Tax—Exempr Oblzgqrzons are obhgatmns the interest on which is
excludable from gross incozﬁe of the owners thereof under Se-ction 103 of the Code, except for
pfivate activity bonds other than qualified 501(c)(3) bonds, both as defined in Section 141 of the
Code. The Village will not, in calendar year 2012 issue, permit the issuange on behalf of it or by
any entity subject to Control by the Village -(which may hereafter come into existence), borrow
the pro.ceeds of or have allocated to it for purposes of Section 265(b) of the Code Section 265
‘Tax-Exempt Obligations (including the Bonds and the 2012B Bonds) that exceed the aggrégate
amount of $10,000,000 during calendar year 2012 unless it first obtains an opinion of Bond
Counsel to the efféct that such issuance, bofrowing or allocation will not adversely affect the
' treatment of the Bonds as “qualified téx-exempt obligations” for the purpose and within the
* meaning of Section 265(b)(3) of the Code.
| The- Bdhds have not been sold in conjunction with any other obligation,

Section 18. 7 Municipal Bond Insurance, In the event the payment of principal of and -
interest on a Series of the Bonds is insured -pursuant to a municipal bond insurance policy (a
“Municipal Bond Insurance Policy”) issued by a bond insurer (a “Bond Insurer "), and as long
as such Mumc1pal Bond Insurance Policy shall be in full force and effect, the Village and the
~ Bond Registrar agree to comply with such usual and 1easonable provisions regardmg presentment
and payment of such Bonds, subrogation of the rights of the Bondholders to the Bond Insurer
when holding such Bonds, amendment hereof, or other terms, as approved by any of the Viliage
officers on advice of counsel, his or her approval to constitute full and complete acceptance by

the Villége of such terms and provisions under authority of this Section.
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Section 19.  Rights and Duties of Bond Registrar. If requested by the Bond Registrar,
any officer of the Village is authorized to execute standard form of agreements between the
Villége and the Bond Registrar with respect to the obligations and duties of the Bond Registrar
under this Ordinance. In addition to the terms of such agreements and subject fo modification
thereby, the Bond Registrar by acceptance of duties under this Ordinance agl'ee (a) to act as bond
registrar, paying agent, authenticating agent, and transfer agent as prdvided herein; (b) to

"maintain a list of Bondholders as set forth herein and to furnish such fist to the Village upon
request, but otherwise to keep such list confidential to the extent permitted by law; (¢) to cancel
and/or destroy Bonds which have been paid at maturity or submitted for_exchange or transfer;
(d) to furnish the Village at. least annually a certiﬁcat_e with respect to Bonds cancelled and/or
destroyed; and (e) to furnish the Village at least annuallyl an audit confirmation of Bondé paid,
Bonds outstanding and payments made with respect to interest on thé Bonds, The Village
covenants with respect to the Bond Registrar, aﬁd the Bond Registrar further covenants and
agrees as follows: |

(A) The Village shall at all ﬁmes retain a Bond Registrar ﬁrith respect to the
Bonds; it will maintain at the designated office(s) of sucﬁ Bond Registrar a place or
places where Bonds may be presented for payment, registration, transfer or exchange; and
it will require that the Bond Regisfrar properly maintain the‘ Bond Register and perform
the other duties and obligations imposed ‘upon it by this Ordinance in a manner consistent
with the standards, customs and practices of the municipal securities industry.

(B) The Bond Registrar shall signify its acceptance of the duties and obligations
imposed upoh it by this Ordin;ance by executing the certificate of authentication on any
Bond, and by such execution the Bond Registrar shall be deemed to ha{fe certified to the

Village that it has all requisite power tq accept and has accepted such duties and
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obligations not only with respect to the Bond so authenticated but with respect to all the
Bonds. Any Bond Registrar shall be the agent of the Village and shall not be‘liable in
connection with the performance of its duties except for its own negligence or willful
wrongdoing. Any Bond Registrér shall, however, be responsible for any representation in
its certificate of autheﬁtication on Bonds.
(C) The Village may remove the Bond Reg'isn'ar at any fime. In case at any time
~ the Bond Registrar shall resign, shall be removed, shall become incapable of acting, or
shall be adjudicated a bankrupt or insolvent, or if a receiver, liquidator, or conservator of
* the Bond Registrar or of the property thereof shall be appointed, or if any public officer
shall take charge or control of the Bond Registrar or of the property or affairs thereof, the
Village covenants and agrees that it will thereupon appoint a successor Bond Registrar,
The Village shall give notice of any such appointment made by it to each registered
owner of any Bond within twenty days after such appointment in any reasonable manner
as the Viliage shall select. Any Bond Registrar appointed under the provisions of this
Section shall be a bank, trust company, or national banking association maintaining a
corporate trust office in Illinois or New York, and having capital and surplus and
undivi.ded profits in excess of $100,000,000. The Village Clerk of the Village is hereby
directed to file a certified copy of this Ordinance vﬁth the Bénd Registrar.
VSecfion 20. Dejbasanée. . Any Bond ‘or Bonds Which_ (a) are paid and cancelled,
(b) which have maﬁ1red and for which sufﬁcieni; sums have been deposited with the Bond
Registr'ar to pay all principal and interest due thereon, or (c) for whicﬁ sufficient funds and
Defeasance Obligations have been deposited with the Bond Registrar or similar institution to
I;ay, taking into account investmenf earnings on such obligations, all principal of and interest on

such Bond or Bonds when due at maturity, pursuant to an irrevocable escrow or trust agreement,
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shall cease to have any lien on or right to receive or be paid from the Subordinated Limited:
Incremental Property Taxes and shall no longer have the benefits of any covenant for the
1'egistéred Aowners of outstanding Bonds as set forth herein és sucﬁ relates to lien and security of
the outstanding Bonds. All covenants relative to the Tax-exempt status of the Bonds; and
payment, regisiration, transfer, and exchange; are expressly continued for éll Bonds whether
outstanding Bonds or not. For purposes of this Section, “Defeasance Obligations” means
(a) direct and general full faith and credit obligations of the United States Treasury (“Directs”),
(b) certificates of participation or trust receipts in trusts comprised wholly of Directs or (c) other
obligations unconditionally guaranteed as to fimely paynﬁent by the United States Treasury.

Section 21.  Publication of Ordinance. A full, true, and complete copy of this Ordinance
shall be published within ten days after passage in pamphlet form by authority of the Cblporate
Authorities.

Section 22, Severability. If any section, paragraph, clause, or provision of this
Ordinance shall be held invalid, the inva}iditj of such section; paragraph, clause, or provision

shall not affect any of the other provisions of this Ordinance.
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Section 23.  Superseder and Effective Date. All ordinances, resolutions, and orders, or
parté thereof, in conflict with this Ordinance, are to the extent of such conflict hereby superseded;
and this Ordinance shall be in full force and effect immediately upon its passage, approval and

publication.

ADOPTED: this 7th day of February, 2012

AYES: Schultz, Williams, Hebda, Koch, Marquardt

NAYS: None

ABSENT Schwartz

APPROVED: February 7, 2012

Presidéht, Village offVernon Hills
. Lake County, lilinois

Published in'pamphlet form by authority of the President and Board of Trustees on
February 7, 2012.

ATTEST:
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EXTRACT OF MINUTES of the regular public meeting of the
President and Board of Trustees of the Village of Vernon Hills,
Lake County, Illinois, held at the Village Hall, located at 290

- Evergreen Drive, in said Village, at 7:00 p.m., on the 7th day of
February, 2012. '

The President called the meeting to order and directed the Village Clerk to call the roll,
Upon the roll being éalled, the President, being physically present at such place and time,
and the following Trustees, being physically pfesent at such place and time, answered present: .

Hebda, Koch, Marquardt, Schuliz, and Williams

The following Trustees were allowed by a majority of the Trustees in accordance with
and to the extent allowed by rules adopted by the President and Board of Tﬁ}s'tees to attend the

meeting by video or audio conference: None

No Trustee was denied permission to attend the meeting by video or audio conference.
The following Trustees were absent and did not participate in the meeting in any manner

or to any extent whatsoever: Schwartz

- There being a quorum present, various business of the President and Board of Trustees
was conducted.

The President and Board of Trustees then discussed a proposed bond refunding and
capital improvements for the Village and considered an ordinance providing for‘ the issuance of
one or more series of General Obligation B.onds, Series 2012A, of the Village, providing for the
levy and collection of a direct annual tax for the payment of the principal of and interest on said

bonds, further securiﬁg said bonds with a pledge of certain incremental tax revenues,




Thereupon, Trustee Koch presented-an-ordinance entitled:

AN ORDINANCE providing for the issuance of General Obligation
Bonds, Series 2012A, of ﬂ’l¢ Village of Vernon Hills, Lake County,
Illinois, providing for the levy and collection of a direct annual tax
for the payment of the principal of and interest on said bonds, and
further securing said bonds with certain pledged incremental taxes,
(thé “Bond Ordinance™).
Trustee Koch moved and Trustee Hebda seconded the motion that the Bond Ordinande as
presented be adopted.
| A President and Board of Trustees discussion of the matfer followed. During the
discussion, Finance Diféctor Nakrin gave a public recital of the nature of the matter, which
included a reading of the title of the ordinance and statements (1) that the o-rdinance provided for
the issuance of one or more series of ggneral obligatim_l bonds for the purpose of paying the costs
of refunding a certain outstanding limited revenue note and of paying certain outstanding claims
against the Village, (2) that the bonds are issuable without referendum pursuant to the home rule |
powers of the Village, (3) that the ordinancé further prm}ides for the levy of taxes to pay the
bonds and pledges certain incremental taxes revenues thereto, and (4) that the ordinance provides
many details for the bonds, including tax-exempt status covenants, provisions fpr terms and form
of the bonds, and appropriations,
The President directed that the roll be called for a vote upon the motion to adopf the

ordinance,

Upon the roll being called, the fdl!owing Trustees voted AYE: Schultz, Williams, Hebda,

Koch, and Marguard

and the following Trustees voted NAY: None




WHEREUPON, the President declared the motion carried and the ordinance adopted, and
henceforth did approve and sign the same in open meeting, and did direct ’_Ehe Village Clerk to
record the same in full in the records of the President and Board of Trusiees of the Village of
Vernon Hills, Lake County, Illinois.

Other business was duly transacted at said meeting.

Upon motion duly made and carried, the meeting adjourned.

Vill@{;&ﬂ&gﬂ?




STATE OF [LLINOIS )
) 88
COUNTY OFLAKE )

CERTIFICATION OF AGENDA, MINUTES AND ORDINANCE

I, the undefsigned, do hereby certify that T am the duly qualified and acting Village Clerk
of the Village of Vernon Hil_ls, Lake County, Illinois (the “Village™), and as such official [ am-
the keeper of the official journal of proceedings, books, records, minutes, and files of the Village
and of the President and Board of Trustees (the “Corporate Authorities ) of the Village.

I do further certify that the foregoing extract of mmutes is a full, true and complete
tIanscnpt of that portion of the minutes of the meeting (the “Meeting™) of the Corporate
Authorities held on the 7th day of February, 2012, insofar as the same relates to the adoption of

an ordinance, numbered 2012-010, entitled:

AN ORDINANCE providing for the issuance of General Obligation
Bonds, Series 2012A, of the Village of Vernon Hills, Lake County,
- Tllinois, providing for the levy and collection of a direct annual tax
for the payment of the principal of and interest on said bonds, and
further securing said bonds with certain pledged incremental taxes.

(the “Ora;inance ") a true, correct, and complete copy of which. Ordinance as adopted at the
Meet'mg appears in the foregoing transcript_ of the minutcs of the Meeting,

I do further certify thét the deliberations of the Corporate Authorities on the adoption of
the Ordinance were taken openly; that the vote on the adoption of the Ordinénce was taken
openly; that the Meeting was held at a specified time ;emd place convenient to the public; that
notice of the Meeting was duly given to all newspapers, radio or television stations, and other -
news media requesting such notice; that an égenda (the “dgenda”) for the Meeting was posted at
the location where the Meeting was held and at the principal office of the Corporate Authorities
(both such locations being at Village Hall) at least 48 hours in advance of the Meeting and aiso

not later than 5:00 p.m. on Friday, February 3, 2012; that said Agenda contained a separate




specific item relating to the consideration of the ‘Ordiﬁance- and that a true, correct, and complete
copy of said Agenda as so posted is attached to this certificate; that the Meeting was called and
held in strict compliance with the provisions of the Open Meetings Act of the State of Illinois, as
amended; and the Illinois Municipal Code, as amended, except as said Act and said Code may be
validly superseded by the home rule powers of the Vﬂlage and that the Corporate Authorities
have comphed w1th all of the provisions of such Act and Code and with all of the plOCGdlllal
rules of the Corporate Authorities in the adoption of the Ordinance.

IN WITNESS WHEREOF 1 hereunto affix my official signature and the seal of the Village

this 7th day of February, 2012,

VillAg¥Ciéik




STATE OF ILLINOIS )
) SS
COUNTY OF LAKE )

CERTIFI(_}ATE OF PUBLICATION IN PAMPHLET FORM

I, the 'undersigned, do hereby certify that I am the duly qualified and acting Village Clerk
of the Village of Vernon Hills, Lake County, Iilinois (the “Village”), and as such official T am
the keeper of the official journal of proceedings, books, records, minutes, and files of the Village
and of the President and Board of Trustees (the “Corporate Authorities™) of the Vﬂlage

I do further certify that on the 7th day of February, 2012, there was published in pamphlet
form, by authority .of the President and Board of Trustees, a true, correct, and complete copy of

Ordinance Number 2012-010 of the Village entitled:

AN ORDINANCE providing for the issuance of General Obligation
Bonds, Series 2012A, of the Village of Vernon Hills, Lake County,
Illinois, providing for the levy and collection of a direct annual tax
for the payment of the principal of and interest on said bonds, and
further securing sa1d bonds with certain pledged mmemental taxes,

and providing for the issuance of said bonds, and that the ordinance as so published was on that
date readily available for public inspection and distiibution, in sufficient number 5o as to meet
- the needs of the general public, at my office as Village Clerk located in the Village.

IN WITNESS WHEREOF I have affixed hereto my official signature and the seal of the

Village this / oﬁjday of February, 2012,




STATE OF ILLINOIS )
) S8
COUNTY OF LAKE )

CERTIFICATE OF FILING
I do hereby certify that I am the duly qualified and acting County Clerk of The County of
Lake, Hiinois, and as such officer I do hereby certify that on the fﬁj\day of February, 2012,
there was filed in my office a prbperly certified copy of Ol‘dmanée Number 2012-010, duly
adopted by t_he President and Board of Trustees of the Villagé of Vernon Hills, Lake County,

Iilinois, on the 7th day of February, 2012, and entitled:

AN ORDINANCE providing for the issuance of General Obligation

Bonds, Series 2012A, of the Village of Vernon Hills, Lake County,

linois, providing for the levy and collection of a direct annual tax

for the payment of the principal of and interest on said bonds, and

further securing said bonds with certain pledged incremental taxes.
and approved by the President of said Village, and that the same has been deposited in, and all as
appears from, the official files and records of my office,

IN WITNESS WHEREOF I have hereunto affixed my ofﬁcial-éignature and the seal of The

g
County of Lake, Illinois, this Ei day of February, 2012,

WLurd R Nollondos,
County Clerk of The County
of Lake, Illinois

[SEAL]




