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Ordinance of October 13, 2009
Agenda Item ___

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.

 TC  "Preambles" \l 4 Whereas The County of Lake, Illinois (the “County”), owns and operates a combined waterworks and sewerage system (the “System” as more completely defined in the following text) under and in accordance with the provisions of Division 5‑15 of the Counties Code of the State of Illinois (55 ILCS 5/1‑1001 et seq.), as amended (the “Act”), and all laws supplementary thereto, including the Local Government Debt Reform Act, as amended, and the other Omnibus Bond Acts of the State of Illinois (collectively, the “Applicable Law”); and

Whereas the County Board of the County (the “County Board”), by an Ordinance enacted October 13, 1964 (as subsequently amended June 10, 1968, November 13, 1990, and June 24, 1993, and as supplemented by additional series ordinances) (the “Senior Lien Bond Ordinance”), did authorize the acquisition and construction of the System in and for the County and did authorize the issuance of an Initial Series of Bonds, and did set forth the terms securing the bonds, including the power to issue Additional Bonds pursuant to Series Ordinances (defined in the Senior Lien Bond Ordinance); and

Whereas the County Board has enacted such Series Ordinances and caused the County to issue the following described outstanding water and sewer system revenue bonds:

Series A of 2003
Series B of 2003
Series C of 2003
Series A of 2006
Series B of 2006

on a parity with the Initial Series of Bonds and with each other and has also caused the issue of the outstanding Water and Sewer System Subordinate Revenue Bonds, Series 2005S‑1 and 2005S‑2 (which, together with bonds which may be issued on parity with said Series 2005S‑1 and 2005S‑2 Bonds, collectively, and which remain outstanding as provided, being the “Second Lien Bonds”); and

Whereas the Senior Lien Ordinance contains the following provision in Article IX, Section 921—Additional Bonds:

Nothing herein contained shall prevent the County from issuing bonds, notes or other obligations which are a charge upon the Revenues of the System junior, inferior and subordinate to the payments to be made into the Bond Fund for the payment of the Bonds and the Depreciation, Extension and Improvement Fund.

Whereas, accordingly, the County has issued the Second Lien Bonds, and in addition, the County is authorized to issue its third lien revenue bonds (the “Third Lien Bonds”) subordinated to the Second Lien Bonds, although at the present time the County has not issued any Third Lien Bonds; and

Whereas pursuant to Applicable Law and the Senior Lien Ordinance and the ordinance(s) authorizing the Second Lien Bonds, the Third Lien Bonds may be issued at such time in the future as the County Board may determine with no conditions precedent; and

Whereas the County Board has determined at this time that it is advisable, necessary, and in the best interests of public health, safety, and welfare to improve and extend the System including, among other items, replacement of the water system which serves the residents of Hawthorn Woods and Glennshire, known as the Hawthorn Woods-Glennshire Water System, and all related costs, connection fees and improvements, and including the acquisition of land or rights in land and all mechanical, electrical and other services necessary, useful or advisable to the project, and, incidental to such improvements and extensions, various costs of financing (all of which said acquisition, construction, services, and incidental expenses being referred to as the “Project”), all in accordance with the plans and estimates of cost therefor prepared by licensed architects or engineers retained by the County, approved by the County Board, and now on file in the office of the County Clerk for public inspection; and

Whereas the estimated costs of the Project, as defined, including any required bond discount, funding of the bond reserve account, capitalized interest, costs of issuance, and financial, legal and accounting services relating to the Project or to the issuance of the Series 2009 Bonds, as hereinafter defined, and all related expenses, are $4,600,000; and  

Whereas the County Board does hereby determine that it is advisable and in the best interests of the County to borrow not to exceed $1,600,000 aggregate principal amount of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009 (the “Series 2009 Bonds” or the “Bonds” as hereinafter more particularly described), at this time for the purpose of paying the costs of the Project; and

Whereas the Net Revenue (as defined in the Senior Lien Bond Ordinance) of the Fiscal Year (December 1 through November 30) 2008, is adequate to pay the proposed Series 2009 Bonds, which shall be issued on parity with the outstanding Second Lien Bonds, and, further, Subordinated Bond Available Net Revenue (as hereinafter defined) is not less than 115% the maximum Annual Debt Service Requirement in any future Fiscal Year (as hereinafter defined) of the aforesaid outstanding Second Lien Bonds and the Series 2009 Bonds, collectively; and 

Whereas this Subordinated Bond Ordinance shall govern the terms of the Series 2009 Bonds, subject to the express priority of lien and other covenants of the Senior Lien Bond Ordinance as may govern or be expressly incorporated by reference; and
Whereas the Bonds shall be further issued and designated as either (i) bonds which are tax-exempt pursuant to the provisions of Section 103(c) of the Internal Revenue Code of 1986, as amended (the “Code”) or (ii) bonds the interest on which is taxable pursuant to the provisions of the American Recovery and Reinvestment Act of 2009, which permits the County to obtain certain tax credit advantages when issuing certain taxable obligations, referred to as “Build America Bonds.”
Now Therefore Be It Ordained by the  County Board of The County of Lake, Illinois, as follows:

 TC  "Article One
Definitions and Authority” \l 1 Article One

Definitions and Authority


Section 1.01.
Definitions TC  "Section 1.01.
Definitions" \l 2 .  (a) Except as expressly in conflict with a definition in this Subordinated Bond Ordinance, all capitalized terms used herein shall have the meanings ascribed to them in Article I, Section 1.02, of the Senior Lien Bond Ordinance.  This ordinance shall be referred to as “the” or “this Subordinated Bond Ordinance”.  


(b)
For all purposes of this Subordinated Bond Ordinance, except as otherwise expressly provided or unless the context otherwise requires:  (1) the terms defined in this Article or otherwise in this Subordinated Bond Ordinance have the meanings assigned to them in this Article or otherwise and include the plural as well as the singular; (2) all references in this Subordinated Bond Ordinance to designated “Articles,” “Sections” and other subdivisions are to the designated Articles, Sections and other subdivisions of this Subordinated Bond Ordinance as originally executed; and (3) the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this Subordinated Bond Ordinance as a whole and not to any particular Article, Section or other subdivision.


(c)
All of the words and terms used in this Subordinated Bond Ordinance shall have the meanings given them, unless the context or use clearly indicates that another or different meaning is intended, including the words and terms as defined in the preambles hereto and listed as follows:

Act
Applicable Law
Bonds
Code
County

County Board

Project

Second Lien Bonds

Senior Lien Bond Ordinance

Series 2009 Bonds

System
Third Lien Bonds
and also including the words and terms as follows:

“Bid for Bonds” means the Bid for Bonds for the Series 2009 Bonds to be presented to the Designated Officials at the time of sale of the Bonds.

“Bond Order” means a Bond Order as authorized to be executed by Designated Officials of the County as provided in Article Four of this Ordinance, substantially in the form (with related certificates) as attached hereto as Exhibit A, and by which the final terms of the Bonds will be established.
“Bond Register” means the books of the County 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, National Association, Chicago, Illinois, or a successor thereto or a successor designated as Bond Registrar hereunder.
“Build America Bonds” means taxable bonds authorized by the Stimulus Act and as so designated pursuant to this Ordinance, the interest on which, but for Section 54AA of the Code, would be excludable from gross income of the owners thereof under the Code for federal income tax purposes.
“Depository” means, with respect to the Bonds, The Depository Trust Company, New York, New York, its successors, or a successor depository qualified to clear securities under applicable state and federal laws.
“Designated Officials” means any two of the Chairman of the County Board, the Superintendent of the Public Works Department, the County Treasurer or the Vice Chairman of the County Board.

“Maximum Annual Debt Service” means an amount of money equal to the highest future principal and interest requirement of a series of bonds required to be deposited into the Subordinated Bond and Interest Account in any Fiscal Year, including and subsequent to the Fiscal Year in which the computation is made; provided, however, that any outstanding bonds required to be redeemed pursuant to mandatory redemption from said Subordinated Bond and Interest Account shall be treated as falling due on the date required to be redeemed (except in the case of failure to make any such mandatory redemption) and not on the stated maturity date of such bonds.
“Operating Expenses” means such term as defined in the Senior Lien Bond Ordinance and including expressly all amounts payable from time to time by the County under the “Water Purchase and Sale Contract Between Central Lake County Joint Action Water Agency and Charter Members,” dated as of April 1, 1989, as amended from time to time.

“Paying Agent” means the Bond Registrar or a successor thereto or a successor designated as paying agent hereunder.
“Purchase Price” means the purchase price of the Bonds, which price shall not be less than ninety-eight percent (98.00%) of the par amount of the Bonds (without regard to original issue discount, if any).
“Purchasers” means the purchasers (underwriters), collectively, of the Bonds, being the bidder with the best conforming bid at the public sale of the Bonds as shown in the Bid for Bonds and named and confirmed in the Bond Order.
“Qualified Build America Bonds” means Build America Bonds that are “qualified bonds” within the meaning of Section 54AA(g) of the Code, for which an issuer is entitled to apply to receive payments equal to 35% of the interest payable on such bonds on any interest payment date pursuant to Section 6431 of the Code.
“Representations Letter” means such agreement or agreements by and among the County, the Bond Registrar, and the Depository as shall be necessary to effectuate a book-entry system for the Bonds, and includes any Blanket Letter of Representations previously executed by the County and the Depository.
“Stimulus Act” means the American Recovery and Reinvestment Act of 2009, Pub. L. No. 111-5, 123 Stat. 115 (2009), enacted February 17, 2009.
“Subordinated Bond Sinking Fund Installment” means a Subordinated Bond Sinking Fund Installment as set forth by the provisions of this Subordinated Bond Ordinance.

“Tax-exempt” means, with respect to the Bonds, the status of interest paid and received thereon (i) as excludable from the gross income of the owners thereof for federal income tax purposes, (ii) as not included as an item of tax preference in computing the alternative minimum tax for individuals and corporations under the Code, and (iii) as not taken into account in computing adjusted current earnings, which is used as an adjustment in determining the federal alternative minimum tax for certain corporations.

“Term Bonds” means any Series 2009 Bonds to be issued as term bonds pursuant to paragraph (b) of Section 2.04 of this Subordinated Bond Ordinance and for which a Subordinated Bond Sinking Fund Installment shall exist.


Section 1.02.
Effect of Headings TC  "Section 1.02.
Effect of Headings" \l 2 .  The Article and Section headings in this Subordinated Bond Ordinance and in the Table of Contents are for convenience only and shall not affect the construction hereof.


Section 1.03.
Severability TC  "Section 1.03.
Severability" \l 2 .  In case any one or more of the provisions of in this Subordinated Bond Ordinance or of the Bonds shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any other provision of this Subordinated Bond Ordinance or of the Bonds, but this Subordinated Bond Ordinance and the Bonds shall be construed and enforced as if such illegal or invalid provision had not been contained herein or therein.  In case any covenant, stipulation, obligation or agreement contained in the Bonds or in the Subordinated Bond Ordinance shall for any reason be held to be partly unenforceable or in violation of law, then such covenant, stipulation, obligation or agreement of the County shall be enforceable to the full extent that the power to incur such obligation or to make such covenant, stipulation or agreement shall have been conferred on the County by law.


Section 1.04.
Authority for this Subordinated Bond Ordinance TC  "Section 1.04.
Authority for this Subordinated Bond Ordinance" \l 2 .  This Subordinated Bond Ordinance is enacted in accordance with the Act and with Article Nine (Section 921) of the Senior Lien Bond Ordinance and with the provisions of the ordinances authorizing the Second Lien Bonds.


Section 1.05.
Incorporation of Preambles TC  "Section 1.05.
Incorporation of Preambles" \l 2 .  The County Board hereby finds that all of the recitals contained in the preambles to this Subordinated Bond Ordinance are true and correct and does incorporate them into this Subordinated Bond Ordinance by this reference.


Section 1.06.
Governing Law TC  "Section 1.06.
Governing Law" \l 2 .  This Subordinated Bond Ordinance shall be construed under and governed by the laws of the State of Illinois.

 TC  "Article Two
Terms and Issue of the Bonds" \l 1 Article Two

Terms and Issue of the Bonds


Section 2.01.
Purpose and Authorization TC  "Section 2.01.
Purpose and Authorization" \l 2 .  (a) It is necessary for and in the best interests of the County and the users of the System that the County provide for the Project.  The proceeds to be received by the County from the Series 2009 Bonds shall be applied (i) to pay into the Subordinated Bond and Interest Account the accrued interest to be received, if any, plus the sum of capitalized interest as may be provided;  (ii) to pay all related costs and expenses incidental thereto and to issuance of such Bonds; (iii) to provide for a deposit into the Subordinated Bond Reserve Account in the amount stated in the text below at Section 3.01(a)(2); and (iv) to provide for the costs of acquiring and constructing the Project.

(b)
The County does hereby authorize the Project, the allocation and funding of reserves as hereinafter provided, and the making of all related expenditures, and, for the purpose of paying a part of the costs thereof, the issuance of the Bonds, to be delivered hereunder in the aggregate principal amount for each series as set forth in the Bond Order for such series.


Section 2.02.
Form of the Bonds TC  "Section 2.02.
Form of the Bonds" \l 2 .  The Bonds shall be in substantially the following form; provided, however, that if the text of any Bond is to be printed in its entirety on the front side of the Bond, then the second paragraph of the front side of the Bond and the legend “See Reverse Side for Additional Provisions” shall be omitted and the paragraphs on the reverse side of the Bond shall be inserted immediately after the first paragraph on the front side.

Registered
Registered
No. ______
$_________

United States of America
State of Illinois
The County of Lake
[Taxable] Water and Sewer System Second Lien Subordinate Revenue Bond
Series 2009                                                                                                                                                                [(Build America Bond - Direct Payment)]


	See Reverse Side for Additional Provisions


Interest
Maturity
Dated
Rate:  
Date:  
Date:  __________ __, 2009
CUSIP:  509300

Registered Owner:

Principal Amount:

Know All Persons by These Presents that The County of Lake, Illinois (the “County”), a county, unit of local government and political subdivision of the State of Illinois, for value received, hereby acknowledges itself to owe and promises to pay to the Registered Owner shown above, or registered assigns as hereinafter provided, solely from the Subordinated Bond Fund of the County as defined in the hereinafter described Subordinated Bond Ordinance, and not otherwise, on the Maturity Date shown above, the Principal Amount shown 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 shown above or the most recent Interest Payment Date to which interest has been paid or duly provided for, at the Interest Rate per annum shown above, such interest to be payable on [December 1, 20__], and semiannually thereafter on [June 1] and [December 1] of each year, until said Principal Amount is duly paid or provided for, and except as the hereinafter stated provisions for redemption prior to maturity may become applicable hereto.  The principal of or redemption price of this Bond shall be payable in lawful money of the United States of America upon presentation hereof at the office of The Bank of New York Mellon Trust Company, National Association, maintained for the purpose, as paying agent (the “Paying Agent”) or successor.  Payment of interest due hereon shall be made to the person in whose name this Bond (or one or more Predecessor Bonds) is registered (the “Registered Owner”) on the registration books (the “Bond Register”) of the County at the close of business on the Record Date for such interest.  The Record Date shall be the 15th day (whether or not a business day) of the calendar month next preceding each regular interest payment date, the 15th day (whether or not a business day) of the calendar month preceding any interest payment date occasioned by a redemption of bonds on the first day of any month, or the 15th day (whether or not a business day) preceding any interest payment date occasioned by a redemption of bonds on other than the first day of any month.  The Bond Register shall be maintained on behalf of the County by The Bank of New York Mellon Trust Company, National Association, as bond registrar (the “Bond Registrar”) or successor.  Interest shall be paid by check or draft of the Paying Agent, payable upon presentation thereof in lawful money of the United States of America, and shall be mailed to such Registered Owner at the address of such owner as it appears on the Bond Register or at such other address furnished in writing by such Registered Owner to the Bond Registrar, or as otherwise agreed by the County, the Bond Registrar and The Depository Trust Company, New York, New York (the “Depository”), its nominee, or successor, for so long as this Bond is held by the Depository, or nominee, in book-entry only form as provided for same.  Any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the Registered Owner on such Record Date, and may be paid to the person in whose name this Bond (or one or more Predecessor Bonds) is registered at the close of business on a special record date for the payment of such interest or may be paid at any time in any other lawful manner. 

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.

It is hereby certified and recited that all acts, conditions and things required to be done precedent to and in the issuance of this Bond, have been done and have happened and have been performed in regular and due form of law, and that provision has been made for depositing into the Waterworks and Sewerage Revenue Fund of the County the amounts and Revenues so pledged thereto to be applied in the manner hereinabove set forth, and the County hereby covenants and agrees that it shall establish reasonable rates, fees and charges for use and service of the System which shall be sufficient at all times to pay Operating Costs of the System and to provide in each Fiscal Year Net Revenue in the amount of not less than sufficient to pay all interest and principal of all bonds payable by their terms from the Net Revenue and to comply with all of the covenants of and to maintain the accounts created by the Senior Lien Bond Ordinance and the Subordinated Bond Ordinance for the Bonds.

This Bond shall not be valid or become obligatory for any purpose until the Certificate of Authentication herein shall have been signed by the Bond Registrar.

In Witness Whereof The County of Lake, Illinois, by its County Board, has caused this Bond to be signed by the manual or duly authorized facsimile signature of its Chairman, and attested by the manual or duly authorized facsimile signature of the County Clerk, and its corporate seal to be imprinted by facsimile hereon or hereunto impressed, all as appearing hereon and as of the Dated Date shown above.

Chairman of the County Board

The County of Lake, Illinois

Attest:

County Clerk

The County of Lake, Illinois

[Seal]

Date of Authentication:  _______________, ______



Bond Registrar and Paying Agent:


The Bank of New York Mellon Trust 


Company, National Association

Certificate

Chicago, Illinois

of



Authentication

This Bond is one of the Bonds described in the within-mentioned Subordinated Bond Ordinance and is one of the [Taxable] Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009 [(Build America Bonds - Direct Payment)], of The County of Lake, Illinois, having a Dated Date of __________ __, 2009.
The Bank of New York Mellon Trust Company, National Association, 
  as Bond Registrar

By:
(Manual Signature)

Authorized Officer

[Insert Insurance Language, if Any]

[Form of Bond - Reverse Side]

This Bond is one of an issue of bonds as set forth in the title in the heading hereof (the “Bonds”), of the County authorized in the aggregate principal amount of $____________.  The Bonds are issued and to be issued pursuant to the applicable provisions of the Counties Code of the State of Illinois (55 ILCS 5/1‑1001 et seq.), as amended, and all laws supplementary thereto, including the Local Government Debt Reform Act of the State of Illinois (collectively, the “Applicable Law”).  Financial management of the System and the issuance of Senior Lien Bonds are governed pursuant to an ordinance enacted by the County Board of the County on October 13, 1964, as amended June 10, 1968, November 13, 1990, and June 24, 1993, and as supplemented by additional series ordinances (the “Senior Lien Bond Ordinance”).  The Bonds, and further series of Subordinated Revenue Bonds which may be issued, are authorized by a bond ordinance enacted by the County Board on ____________ __, 2009 (the “Subordinated Bond Ordinance”).  The Bonds are in all respects subordinate in the payment of principal and interest to all currently Outstanding Bonds of the System (the “Senior Lien Bonds”).  The Bonds are also issued on a parity with certain previously issued and outstanding Subordinated Revenue Bonds.  Net Revenue is to be applied in the order of accounts provided; first, to the Bond Fund for such Senior Lien Bonds; next, to the Depreciation, Extension and Improvement Fund; thereupon, only after application to such prior funds, to the Subordinated Bond Fund from whence the Bonds (and Subordinated Revenue Bonds issued and to be issued on a parity with the Bonds) are payable; and, finally, to a Surplus Fund.  Additional Bonds on a parity with the Senior Lien Bonds are issuable upon the terms provided in the Senior Lien Bond Ordinance, Additional Subordinate Bonds on a parity with the Bonds are issuable upon the terms provided in the Subordinated Bond Ordinance and Additional Third Lien Bonds subordinate to the Second Lien Bonds are issuable upon the terms provided in any bond ordinance (the “Third Lien Bond Ordinance”) enacted by the County Board authorizing said Third Lien Bonds.  Copies of the Senior Lien Bond Ordinance, the Subordinated Bond Ordinance and any Third Lien Bond Ordinance are or will be on file at the office of the County Clerk of the County.  Reference is hereby made to the Senior Lien Bond Ordinance and to the Subordinated Bond Ordinance, and to any and all amendments or supplements or modifications thereof adopted as therein provided, and to the provisions of the Act for a description of the terms on which Senior Lien Bonds and the Bonds are issued and on which Additional Senior Lien Bonds and Additional Subordinated Bonds are to be issued and authenticated and of the respective rights of the County and Registered Owners of the Bonds and other bonds of various series.  All the terms defined in the Senior Lien Bond Ordinance and in the Subordinated Bond Ordinance and all covenants of the Senior Lien Bond Ordinance and in the Subordinated Bond Ordinance shall have the same meaning herein as in such documents as on file.  The Senior Lien Bond Ordinance and Subordinated Bond Ordinance collectively constitute a contract between the County and the Holder or Registered Owner from time to time of this Bond.

The Bonds due on or after December 1, 2020, are subject to redemption, at the option of the County, in whole or in part on any date on or after December 1, 2019, and if in part in integral multiples of $5,000, in such order of maturity as the County may determine and by lot within a maturity, at the Redemption Price (expressed as a percentage of principal amount) of 100% plus accrued interest not paid or provided for to the Redemption Date.
[The Bonds due on December 1, ____, are Term Bonds as provided in the Subordinated Bond Ordinance and are subject to redemption by operation of the Subordinated Bond and Interest Account by lot at the Redemption Price (expressed as a percentage of principal amount) of 100% plus accrued interest not paid or provided for, on December 1 of the years and in the principal amount as follows:

	Year
	Amount ($)


	
	

	
	


with a remainder of $____________ due at maturity; subject to reduction through tender offer purchases, open market purchases, or optional redemption of the Bonds as provided in the Subordinated Bond Ordinance.]

Notice of any such redemption and the effect thereof shall be as provided in the Subordinated Bond Ordinance.
The Bonds are payable from the Net Revenue, as defined, derived from the operation of the waterworks and sewerage system (the “System”) of the County, and certain moneys on deposit in the funds and accounts held as provided in the Subordinated Bond Ordinance.  Without limitation on the definitions set forth in the Subordinated Bond Ordinance, the Net Revenue are Revenues, as defined, after provision for certain Operating Costs, as defined, of the System of the County serving certain portions of Lake County, Illinois.  Under the Act, the Revenues derived from the operation of the System shall be set aside as collected and deposited into the various funds and accounts of the System which shall be used only for paying Operating Costs, paying principal of or redemption price of and interest upon all bonds which by their terms are payable from the Revenues, as provided in the Act, and complying with the covenants in the Senior Lien Bond Ordinance and in the Subordinated Bond Ordinance.

This Bond does not constitute an indebtedness of the County itself or of any unit of local government within the County within the meaning of any statutory or constitutional provision or limitation.
The Senior Lien Bond Ordinance and Subordinated Bond Ordinance collectively permit, with certain exceptions, amending or supplementing thereof and the modification of the rights and obligations of the County and the rights of the Holders of the Bonds by the County with the consent of the Holders of at least two-thirds in aggregate principal amount of the Bonds at the time Outstanding affected by such modification.  

This 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 the Ordinance and in the Subordinated Bond Ordinance.  

The County, the Paying Agent and the Bond Registrar, and any agent of same, may treat the Registered Owner of this Bond as the owner hereof for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Bond be overdue, and none of the County, the Paying Agent or the Bond Registrar, or any such agent, shall be affected by notice to the contrary.
[The County has designated this Bond as a “qualified tax-exempt obligation” pursuant to Section 265(B)(3) of the Internal Revenue Code of 1986.]

[This Bond is not a Tax-Exempt Bond pursuant to the Internal Revenue Code of 1986, as amended.]
Assignment

For Value Received the undersigned sells, assigns and transfers unto

	______________________________________:


______________________________________:
	[Identifying Numbers]


(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint _______________________ ______________________________________________________________________________ as attorney 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 2.03.
Terms of Bonds TC  "Section 2.03.
Terms of Bonds" \l 2 .  (a)  The Series 2009 Bonds shall each be issued and designated in the Bond Order as either Qualified Build America Bonds or as Tax-exempt Bonds, and shall each be designated either “Water and Sewer System Second Lien Subordinate Revenue Bond, Series 2009” or as “Taxable Water and Sewer System Second Lien Subordinate Revenue Bond, Series 2009 (Build America Bonds - Direct Payment)” or such other designation as set forth in the Bond Order and shall be issued solely in fully registered form.


(b)
The Series 2009 Bonds shall mature on December 1 of such years as set forth in the Bond Order, and in such principal amounts as set forth therein, and as subject to the terms of redemption set forth below in Section 2.04 and in the Bond Order.  The Series 2009 Bonds shall be issued in an aggregate principal amount (not to exceed $1,600,000) as set forth in the Bond Order.  The principal of the Series 2009 Bonds shall be amortized over not less than 28 years and not more than 31 years from the Dated Date.  If the Series 2009 Bonds are Tax-exempt, the principal shall be amortized at such annual rate as will result in substantially level debt service, within a range of plus or minus $25,000; or if the Series 2009 Bonds are Qualified Build America Bonds, the principal shall be amortized at such annual rate as will result in substantially level debt service, calculated after subtracting the tax credit expected to be received (as if received in the proper amount on each interest payment date), within a range of plus or minus $25,000.  The Series 2009 Bonds shall bear interest at a rate or rates not to exceed nine percent (9.0%) per annum as set forth in the Bond Order.  The Series 2009 Bonds shall be dated the date of delivery thereof (the “Dated Date”) and shall also bear the date of authentication thereof.  The Series 2009 Bonds shall be in denominations of $5,000 or integral multiples thereof (but no single Series 2009 Bond shall represent principal maturing on more than one date), shall be numbered consecutively in such fashion as shall be determined by the Bond Registrar.


(c)
Each of the Bonds shall bear interest from the later of the Dated Date as stated above or from the most recent interest payment date to which interest has been paid or duly provided for, until the principal amount of each such bond, respectively, is paid or duly provided for, such interest (computed upon the basis of a 360‑day year of twelve 30‑day months) being payable on June 1 and December 1 of each year, commencing on such date as set forth in the Bond Order, not earlier than December 1, 2009 or later than June 1, 2010.  So long as the Bonds are held in book-entry-only form as hereinafter more specifically set forth, interest on each such bond shall be paid to the Depository, as the sole registered owner on any Record Date, by check or draft or electronic funds transfer, in lawful money of the United States of America, as may be agreed by the Treasurer of the County, the Paying Agent and the Depository.  In the event the Bonds should ever become available in physical form to registered owners other than the Depository, interest on each Bond shall be paid by check or draft of the Paying Agent, payable upon presentation thereof in lawful money of the United States of America, to the person in whose name such Bond is registered at the close of business on the applicable Record Date, and mailed to the address of such registered owner as it appears on the Bond Register or at such other address as may be furnished in writing to the Bond Registrar.  The Record Date referred to for the payment of the interest on the Bonds payable, and punctually paid or duly provided for, on any regular interest payment date shall be the 15th day (whether or not a business day) of the calendar month next preceding such interest payment date, the 15th day (whether or not a business day) of the calendar month preceding any interest payment date occasioned by a redemption of bonds on the first day of any month, or the 15th day (whether or not a business day) preceding any interest payment date occasioned by a redemption of bonds or other than the first day of any month.


(d)
The principal of or redemption price of the Bonds shall be payable in lawful money of the United States of America upon presentation at the office of the Paying Agent so maintained for such purpose.


Section 2.04.
Optional and Mandatory Redemption TC  "Section 2.04.
Optional and Mandatory Redemption" \l 2 .  If so provided in the Bond Order, any Bonds may be subject to redemption prior to maturity at the option of the County, in whole or in part on any date, at such times and at such optional redemption prices as shall be determined by the Designated Officials in the Bond Order.  Such optional redemption prices shall be expressed as a percentage of the principal amount of Bonds to be redeemed, provided that such percentage shall not exceed one hundred three percent (103.00%), plus accrued interest to the date of redemption.

(b)
The Bonds of each series as provided in the Bond Order may be Term Bonds as provided in this Subordinated Bond Ordinance and will be subject to redemption by operation of the Subordinated Bond and Interest Account by lot at the Redemption Price (expressed as a percentage of principal amount) of 100% plus accrued interest not paid or provided for, on December 1 of the years and in the principal amounts as shown in such statement, subject to reduction through tender offer purchases, open market purchases, or optional redemption of the Bonds as provided in this Subordinated Bond Ordinance.

Section 2.05.
Notice of Redemption TC  "Section 2.05.
Notice of Redemption." \l 2 .  (a)  No notice of redemption as provided in Section 405 of the Senior Lien Bond Ordinance shall be required for the Bonds, the giving of such notice hereby expressly waived, and the Senior Lien Bond Ordinance amended as to the Bonds to such effect.  Notice of redemption of the Bonds subject to redemption shall be given not less than 30 days or more than 60 days prior to the date fixed for redemption by first-class mail to each registered owner as shown by the Bond Register on the fifth business day preceding such giving of notice at the address of such owner as shown in the Bond Register.  Any additional notice of redemption as may be agreed by the County and Bond Registrar pursuant to the Representations Letter with the Depository shall be given and may be given in lieu of the mailed notice provided for in the preceding sentence.


(b)
Each notice of redemption given hereunder shall include the name of the Bonds to be redeemed and at least the information as follows:


(i)
the redemption date;


(ii)
the redemption price;


(iii)
the date of the redemption notice;


(iv)
the identification of the bonds to be redeemed including date of issue, interest rate, maturity date, CUSIP number, and Bond number;


(v)
for bonds to be redeemed in part, the respective principal amounts of bonds to be redeemed; 


(vi)
a statement that on the redemption date, the redemption price of each of the bonds to be redeemed shall become due and payable and that the interest thereon shall cease to accrue from and after said redemption date; and


(vii)
the place or places where the bonds to be redeemed are to be surrendered for payment of the redemption price, which shall be the office of the Paying Agent so maintained for the purpose, and which information shall include the address of the Paying Agent and name and telephone number of an appropriate contact person.


(c)
Upon surrender of such Bonds for redemption in accordance with said notice, such Bonds shall be paid by the Paying Agent at the redemption price.  Upon surrender for any partial redemption of any Bond, there shall be prepared for the registered owner a new Bond or Bonds of like series and tenor, of authorized denominations, of the same maturity and bearing the same rate of interest in the amount of the unpaid principal.  All Bonds which have been redeemed shall be conveyed to and cancelled and destroyed by the Bond Registrar and shall not be reissued.

Section 2.06.
Effect of Redemption TC  "Section 2.06.
Effect of Redemption" \l 2 .  Optional redemption or purchase and cancellation of any Term Bonds shall reduce the amount of such Term Bonds as due at maturity or subject to redemption by operation of the Subordinated Bond and Interest Account in the order of years as determined by the County, and the Subordinated Bond Sinking Fund Installments shall reduce accordingly.  Bonds (or portions thereof) for whose redemption and payment provision is made in accordance with this Subordinated Bond Ordinance shall cease to be entitled to any lien on the Net Revenue and as otherwise provided in this Subordinated Bond Ordinance and shall cease to bear interest from their respective Redemption Dates.

Section 2.07.
Registration, Transfer and Exchange of Bonds TC  "Section 2.07.
Registration, Transfer and Exchange of Bonds" \l 2 .  (a) Subject to the provisions for the Bonds being held in book-entry form as hereinafter provided, 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 herein.  Upon surrender for transfer or exchange of any Bond at the office of the Bond Registrar so maintained for the purpose, duly endorsed by or accompanied by a written instrument or instruments for 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 County shall execute and the Bond Registrar shall authenticate, date and deliver in the name of the transferee or transferees or, in the case of an exchange, the registered owner, a new fully registered Bond or Bonds of like series and tenor, of the same maturity, bearing the same interest rate, of authorized denominations, for a like aggregate principal amount.


(b)
The Bond Registrar shall not be required to transfer or exchange any Bond after notice calling all or a portion of such bond for redemption has been mailed or during the period of five days preceding the mailing of a notice of redemption of any Bonds.


(c)
The execution by the County 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 the Bonds of each series and maturity authenticated by the Bond Registrar shall not at any one time exceed the authorized principal amount of the Bonds for such series and maturity less the amount of such Bonds which have been paid.


Section 2.08.
Book-entry Provisions TC  "Section 2.08.
Book-entry Provisions" \l 2 .  Bonds shall be initially issued in the form of a single fully registered Series 2009 Bond for each of the maturities of the Bonds.  Upon initial issuance, the ownership of each such Bond shall be registered in the Bond Register in the name of the Depository or of a nominee of the Depository (the “Nominee”).  All of the outstanding Bonds from time to time shall be registered in the Bond Register in the name of the Depository or its Nominee.  The County Treasurer and the Bond Registrar are authorized to execute and deliver on behalf of the County such letters to or agreements with the Depository as shall be necessary to effectuate such book-entry-only system (any such letter or agreement being referred to herein as the “Representation Letter”).  Without limiting the generality of the authority given to the County Treasurer with respect to entering into such Representation Letter, it may contain provisions relating to (a) payment procedures, (b) transfers of the Bonds or of beneficial interests therein, (c) redemption notices and procedures unique to the Depository, (d) 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 any such Bond registered in the Bond Register in the name of the Depository or the Nominee, neither the County nor the Bond Registrar shall have any responsibility or obligation to any broker-dealer, bank or other financial institution for which the Depository holds such Bond from time to time as securities depository (each such broker-dealer, bank or other financial institution being referred to herein as a “Depository Participant”) or to any person on behalf of whom such a Depository Participant holds an interest such Bond.  Without limiting the meaning of the immediately preceding sentence, neither the County nor the Bond Registrar shall have any responsibility or obligation with respect to (a) the accuracy of the records of the Depository or the Nominee, 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 Series 2009 Bond as shown in the Bond Register, of any notice with respect to such Bond, including any notice of redemption, or (c) the payment to any Depository Participant or any other person, other than a registered owner of a Series 2009 Bond as shown in the Bond Register, of any amount with respect to principal of or interest on such Bond.  No person other than a registered owner of a Bond as shown in the Bond Register shall receive a bond certificate with respect to such Bond.

In the event that (a) the County determines that the Depository is incapable of discharging its responsibilities described herein and in the Representation Letter, (b) the agreement among the County, the Bond Registrar and the Depository evidenced by the Representation Letter shall be terminated for any reason or (c) the County determines that it is in the best interests of the beneficial owners of the Bonds that they be able to obtain certificated Bonds, the County shall notify the Depository and the Depository Participants of the availability of bond certificates for such series, and such bonds shall no longer be restricted to being registered in the Bond Register in the name of the Depository or the Nominee.  The County may determine that the Bonds shall be registered in the name of and deposited with a successor depository operating a book-entry-only system, as may be acceptable to the County, or such depository’s agent or designee, but if the County does not select such successor book-entry system, then such Bonds may be registered in whatever name or names registered owners of Bonds transferring or exchanging Bonds shall designate, in accordance with the provisions hereof.

 TC  "Article Three
Funds and Accounts and General and Special Covenants” \l 1 Article Three

Funds and Accounts and General and Special Covenants


Section 3.01.
Account Requirements and Uses TC  "Section 3.01.
Account Requirements and Uses" \l 2 .  The account requirements expressly established for so long as the Series 2009 Bonds are outstanding are as follows:


(a)
Until such time as all of the Series 2009 Bonds authorized by this Subordinated Bond Ordinance shall have been paid, both as to principal and interest, or until provision has been made for the payment thereof in the manner as provided in Sections 1401 or 1402 of the Senior Lien Bond Ordinance, from the funds available in the Waterworks and Sewerage Revenue Fund, after distribution has been made to the Operation Account, the Bond Fund, and Depreciation, Extension and Improvement Fund established by the Senior Lien Bond Ordinance, there shall next be set aside in a further special fund, comprised of further special accounts, sufficient moneys to pay interest on and principal of all Second Lien Bonds.  The fund shall continue to be designated the Subordinated Bond Fund; the accounts of the Subordinated Bond Fund shall continue to be designated “Subordinated Bond and Interest Account”, and “Subordinated Bond Reserve Account” and to which credits shall be made, without any further official action or direction, in accordance with the following priority:


(1)
On or before the 25th day of each February, May, August and November in each year, beginning with the first of such months after delivery of any of the Series 2009 Bonds, and taking into account such sums of money as may be then already on deposit to the credit of the Subordinated Bond and Interest Account, the sum of the following:


(i)
the amount of interest becoming due on any outstanding Second Lien Bonds coming due on or before the next December 1;


(ii)
the amount of the principal becoming due on any outstanding Second Lien Bonds coming due on or before the next December 1;


(iii)
the amount of any Subordinated Bond Sinking Fund Installment becoming due on any outstanding Second Lien Bonds coming due on or before the next December 1;


(2)
(i) Upon the issuance of the Series 2009 Bonds, proceeds of the Series 2009 Bonds in the amount determined as follows shall be deposited to the credit of the Subordinated Bond Reserve Account: Maximum Annual Debt Service (as defined) on all outstanding Second Lien Bonds (including the Series 2009 Bonds) less the amount at such time already on deposit to the credit of said account; provided, however, that, the amount to be so deposited from proceeds of the Series 2009 Bonds shall in no event exceed Maximum Annual Debt Service calculated solely with respect to the Series 2009 Bonds less the tax credit expected to be received (calculated as if received in the proper amount on each interest payment date) if the Series 2009 Bonds are designated as Qualified Build America Bonds.



(ii)
On or before the 25th day of November, in each year, beginning in the year 2010, and taking into account such sums of money as may then be on deposit to the credit of the Subordinated Bond Reserve Account, a sum of money not less than 20% of Maximum Annual Debt Service on all Second Lien Bonds then outstanding until the amount on deposit to the credit of said account shall equal Maximum Annual Debt Service on all such bonds.

(b)
Moneys to the credit of the Subordinated Bond and Interest Account shall be used to pay principal of and interest on the any of the then outstanding Second Lien Bonds when due or as called for redemption on a Subordinated Bond Sinking Fund Installment date.  Whenever there are insufficient moneys in such account for the purpose, moneys in the Subordinated Bond Reserve Account shall be immediately transferred to the Subordinated Bond and Interest Account and used to pay such principal or interest, or both, as necessary.  


(c)
The Subordinated Bond Sinking Fund Installments for the Series 2009 Term Bonds are as set forth in the Bond Order.


Section 3.02.
Special Rate and Other Covenants Continued TC  "Section 3.02.
Special Rate and Other Covenants Continued" \l 2 .  (a)  The County covenants and agrees with the holders and registered owners of the Bonds, so long as there are any Bonds Outstanding, that the County will establish and maintain at all times reasonable fees, charges, and rates for the use and service of the System and will provide for the collection thereof and the segregation and application of current Revenues in the manner provided, sufficient at all times to pay Operating Costs of the System and to provide in each Fiscal Year Net Revenue in the amount of not less than sufficient to pay all interest and principal of all bonds payable by their terms from the Net Revenue and to comply with all of the covenants of and to maintain the accounts created by the Senior Lien Bond Ordinance and this Subordinated Bond Ordinance for the Bonds.  


(b)
In accordance with its obligations under the “Water Purchase and Sale Contract Between Central Lake County Joint Action Water Agency and Charter Members,” dated as of April 1, 1989, the County hereby declares, covenants and represents that Revenues will be used to pay the principal, premium, if any, and interest on the Bonds only to the extent that the Revenues exceed the amount required to pay Operating Expenses which now includes, expressly, payments under said contract.  


Section 3.03.
Additional Subordinated Bonds TC  "Section 3.03.
Additional Subordinated Bonds" \l 2 .  “Additional Subordinated Bonds” means bonds which may be issued in the future for any lawful System purpose and to share equally in Net Revenue and payable from the Subordinated Bond Fund in pari passu with the Series 2009 Bonds.  

“Subordinated Bond Available Net Revenue” means, for any Fiscal Year, Net Revenue less amounts required to be deposited during such Fiscal Year into the funds of the System having a prior lien, namely, the Bond Fund and the Depreciation, Extension and Improvement Fund.  Additional Subordinated Bonds may be issued only if the provisions of Sections 204 or 921 (1) and (2) of the Senior Lien Bond Ordinance are met subject to the following modifications:


(a)
Additional Bonds shall be read as and mean Additional Subordinated Bonds; 


(b)
Net Revenue shall be read as and mean Subordinated Bond Available Net Revenue;


(c)
Bonds shall be read as and mean all outstanding Bonds and Additional Subordinated Bonds; and


(d)
125% shall be read as and mean 115%, and 140% shall be read as and mean 120%.


Section 3.04.
Other Covenants TC  “Section 3.04.
Other Covenants” \l 2 .  No other covenants of the Senior Lien Bond Ordinance are incorporated or continued with respect to the Bonds.  The following special covenants are made in lieu thereof:


A.
The County will proceed with due diligence to construct the Project, will maintain the Hawthorn Woods-Glennshire System in good repair and working order, will operate such system efficiently and faithfully, and will punctually perform all duties with respect thereto required by the Constitution and laws of the State of Illinois and the United States of America.


B.
The County from time to time will make all needful and proper repairs, replacements, additions, and betterments to the System so that it may at all times be operated properly and advantageously; and when any necessary equipment or facility shall have been worn out, destroyed, or otherwise is insufficient for proper use, it shall be promptly replaced so that the value and efficiency of the System shall be at all times fully maintained.


C.
The County will establish such rules and regulations for the control and operation of the System as are necessary for the safe, lawful, efficient and economical operation thereof.


D.
The County will keep the books and accounts for the System in accordance with generally accepted fund reporting practices for municipal enterprise funds; provided, however, that the credits to the Subordinated Bond Fund shall be in cash or cash equivalents, and said funds shall be accounted for in cash and investments.


E.
The County may sell or dispose of any property of the System only when such sale or disposal is in the judgment of the County advisable for the best interests of the County and the System and which will not impair the ability of the System to produce the Net Revenue sufficient to meet existing covenants; provided, however, that if such sale either at one time or pursuant to a course of action will result in disposition of 20% or more of the System as valued by gross book value of assets or outstanding debt (whichever is less), then the County must obtain a report of an independent water and sewer utility professional concurring in the County’s judgment as to no impairment of Net Revenue; and the County will take no action in relation to the System which would unfavorably affect the security of the Outstanding Third Lien Bonds and other obligations payable or the prompt payment of the principal thereof and interest thereon.  


F.
Any holder or registered owner of a Bond may proceed by civil action to compel performance of all duties required by law and this ordinance, including the making and collecting of sufficient charges and rates for the service supplied by the System and the application of the income and revenue therefrom.


G.
The County will carry insurance on the System of the kinds and in the amounts which are usually carried by private parties operating similar properties, covering such risks as shall be recommended by a competent insurance consultant employed by the County for the purpose of making such recommendations.  Alternatively the County shall self-insure or provide insurance by means of a self-insurance pool with other units of local government, provided that either private insurance is not available at a reasonable cost or the County or the pool shall have assets or shall have created a self‑insurance reserve fund in an amount as shall be determined by a competent insurance consultant to be not unreasonable in view of the risks insured.  All monies received for property loss under such insurance policies or from the self-insurance reserve fund or pool shall be used in making good the loss or damage in respect of which they were paid, either by repairing the property damaged or making replacement of the property destroyed, and provision for making good such loss or damage shall be made within 90 days from the date of the loss.  The proceeds derived from any and all policies for workers’ compensation or public liability or from the self-insurance reserve fund or pool shall be paid into the Operation Account and used in paying the claims on account of which they were received or shall be used to reimburse any account from which the claim was previously paid.  The payment of premiums, regular payments to a pool and regular accumulations for a reserve fund required under the provisions of this covenant shall be considered Operating Expenses. 


H.
The County covenants not to provide any free service of the System, and, to the extent permitted by law, the County will not grant a franchise for the operation of any competing water and sewer system within the County.


I.
The County will adopt a budget for the System prior to the beginning of or within the first quarter of each Fiscal Year, subject to applicable state law, providing for Revenues sufficient for payment of all sums to be required in the Fiscal Year so as to comply with the terms of this Ordinance and of any long‑term water or power supply, sewer transport or treatment, or other agreements related to the System.  If during the Fiscal Year there are unexpected receipts or payments, the County will adopt an amended budget for the remainder of the Fiscal Year. 


Section 3.05.
Covenants Relating to Tax-exempt or Qualified Build America Bonds Status TC  "Section 3.05.
Covenants Relating to Tax-exempt Status or Qualified Build America Bonds Status" \l 2 .  (a) The County 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 or would otherwise cause the interest on the Bonds to be includable in the gross income of the recipients thereof for federal income tax purposes (if the Bonds are so issued as Tax-exempt Bonds herein), or would otherwise cause the Bonds to fail to be Qualified Build America Bonds within the meaning of Section 54AA(g) of the Code (if the Bonds are so issued and designated as Qualified Build America Bonds herein).  The County acknowledges that, in the event of an examination by the Internal Revenue Service of the exemption from Federal income taxation for interest paid on the Bonds or the status of any Bonds as Qualified Build America Bonds, under present rules, the County may be treated as the “taxpayer” in such examination and agrees that it will respond in a commercially reasonable manner to any inquires from the Internal Revenue Service in connection with such an examination.  In furtherance of the foregoing provisions, but without limiting their generality, the County agrees:  (i) through its officers, to make such further specific covenants, representations as shall be truthful, and assurances as may be necessary or advisable; (ii) to comply with all representations, covenants, and assurances contained in certificates or agreements as may be prepared by counsel approving the Bonds; (iii) to consult with such counsel; (iv) to file such forms, statements, and supporting documents as may be required and in a timely manner; and (v) if deemed necessary or advisable by its officers, to employ and pay fiscal agents, financial advisors, attorneys, and other persons to assist the County in such compliance.  If the Bonds are issued and designated as Qualified Build America Bonds herein, appropriate County officers may perform such further acts and make such declarations, tax returns, covenants and certifications as may be necessary or advisable to assure that the County receives the credit for Qualified Build America Bonds as allowed under Section 6431 of the Code.

(b)
The County represents and certifies as follows with respect to the Bonds not being “arbitrage bonds” under Code Section 148:


(1)
No acquisition or improvement made as a part of the Project has been or is expected to be sold or otherwise disposed of for money or property in whole or in material part prior to the last maturity of the Bonds.  “Material part” means (i) land, or (ii) any improvement, or (iii) personal property or fixtures in excess of that which is expected to be sold, traded in or discarded upon wearing out or becoming obsolete;


(2)
With respect to the Project, the County has heretofore incurred or within six months after delivery of the Series 2009 Bonds expects to incur substantial binding obligations to be paid for with money received from the sale of the Series 2009 Bonds, said binding obligations comprising binding contracts for the Project in not less than the amount of 5% of the proceeds of the Series 2009 Bonds.


(3)
The County expects that more than 85% of the spendable proceeds of the Series 2009 Bonds will be expended on or before three years for the purpose of paying the costs of the Project.


(4)
The County expects that all of the spendable proceeds of the Series 2009 Bonds and investment earnings thereon will be used, needed and expended for the purpose of paying the costs of the Project including expenses incidental thereto.


(5)
Work on the Project is expected to proceed with due diligence to completion.


(6)
The County will receive the agreed-upon purchase price from the sale of the Bonds.  Accrued interest on the Bonds, if any,  is to be used to pay the first interest coming due on the Bonds;


(7)
Except for the aforesaid Subordinated Bond and Interest Account and Subordinated Bond Reserve Account, the County has not created or established and will not create or establish any bond fund, sinking fund, reserve fund or any other similar fund to provide for the payment of the Bonds.  The Subordinated Bond and Interest Account has been established and will be funded with Revenues in a manner primarily to achieve a proper matching of Revenues and debt service.  The Subordinated Bond and Interest Account will be depleted at least annually to an amount not in excess of one-twelfth of the then current annual debt service on the Bonds.  Money deposited into the Subordinated Bond and Interest Account will be spent within a 13-month period beginning on the date of deposit, and investment earnings in the Bond Fund will be commingled in the Revenue Fund within a one-year period beginning on the date of receipt;


(8)
The Subordinated Bond Reserve Account, established from System revenues, is to be accumulated to an amount equal to Maximum Annual Debt Service; and


(9)
The County will establish by agreement hereby authorized methods and covenants relating to the rebate of excess arbitrage profits with respect to the Series 2009  Bonds.

(10)
Amounts of money related to the Series 2009 Bonds required to be invested at a yield not materially higher than the yield on the Series 2009 Bonds, as determined pursuant to such tax certifications or agreements as the County officers may make in connection with the issuance of the Series 2009 Bonds, shall be so invested; an appropriate County officers are hereby authorized to make such investments.

(c)
The County represents and covenants that the Bonds are not an issue of “private activity bonds” as defined in Section 141(a) of the Code.  In particular, the County further represents and covenants as follows:


(1)
Not more than 10% of the proceeds of the Bonds are to be used, directly or indirectly, in any trade or business carried on by any person other than a state or local governmental unit;


(2)
Not more than 10% of any and all direct or indirect payments made on the principal of or interest on the Bonds is to be derived from payments made by or with respect to any private business use by any person;


(3)
None of the proceeds of the Bonds is to be used, directly or indirectly, to make or finance loans or persons other than a state or local governmental unit; and


(4)
No person other than a state or local governmental unit will be a user of the System as a result of (a) ownership or (b) actual or beneficial use pursuant to a lease, a management or incentive payment contract, or (c) any other similar arrangement.

(d)
None of the proceeds of the Bonds will be used to pay, directly or indirectly, in whole or in part, for an expenditure that has been paid by the County prior to the date hereof except architectural or engineering costs incurred prior to commencement of any of the Project or expenditures for which an intent to reimburse it as properly declared under Treasury Regulations Section 1.150-2.  This Ordinance is in itself a declaration of official intent under Treasury Regulations Section 1.150-2 as to all costs of the Project paid after the date hereof and prior to issuance of the Bonds.

(e)
(1) If so provided in the Bond Order, the County designates each of the Bonds (only if the Bonds are so issued as Tax-exempt Bonds herein) as a “qualified tax-exempt obligation” for the purposes and within the meaning of Section 265(b)(3) of the Code.  In support of such designation, the County by its Designated Officials in the Bond Order shall certify that (i) none of the Bonds will be at any time a “private activity bond” (as defined in Section 141 of the Code), (ii) as of the date of sale of the Bonds, the County will not have authorized or issued any tax-exempt obligations of any kind in calendar year 2009 other than the Bonds, nor will have any tax-exempt obligations of any kind been authorized or issued on behalf of the County, and (iii) not more than $30,000,000 of obligations of any kind (including the Bonds) issued by or on behalf of the County during calendar year 2009 will be designated for purposes of Section 265(b)(3) of the Code.



(2)  The County is not subject to Control by any entity, and there are no entities subject to Control by the County.



(3)  The Designated Officials are authorized to state in the Bond Order that the County does not reasonably anticipate that for calendar year 2009 it will issue any Section 265 Tax-Exempt Obligations (other than the Bonds) or that any Section 265 Tax-Exempt Obligations will be issued on behalf of it.  “Section 265 Tax‑Exempt Obligations” are obligations the interest on which is excludable from gross income of the owners thereof under Section 103 of the Code, except for private activity bonds other than qualified 501(c)(3) bonds, both as defined in Section 141 of the Code, and except for bonds issued to currently refund bonds in an amount not greater than the par amount of the bonds so refunded.  If so provided in the Bond Order, the County will not issue or permit the issuance on behalf of it or by any entity subject to Control by the County (which may hereafter come into existence) of Section 265 Tax‑Exempt Obligations that exceed the aggregate amount of $30,000,000 during calendar year 2009 unless it first obtains an opinion of Bond Counsel to the effect that such issuance will not adversely affect the treatment of the Bonds as “qualified tax‑exempt obligations” for the purpose and within the meaning of Section 265(b)(3) of Code.

(f)
The County reserves the right to use or invest moneys in connection with the Bonds in any manner or to make changes in the Project list or to use the County infrastructure acquired, constructed, or improved as part of the Project in any manner, notwithstanding the representations and covenants herein pertaining to the Bonds as Tax-exempt, provided it shall first have received an opinion from Bond Counsel 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 (if the Bonds are so issued as Tax-exempt Bonds herein).

(g)
With respect to Bonds issued and designated as Qualified Build America Bonds, the County reasonably expects to comply with the representations and covenants herein, provided however, the County reserves the right to treat the Bonds as not being Qualified Build America Bonds and if so, has no obligation to follow said representations and covenants.  Further, if the County treats the Bonds as not Qualified Build America Bonds, it will not apply to receive or receive tax credits under Section 6431 of the Code with respect to such Bonds.

Section 3.06.
Provisions for Bond Insurance TC  "Section 3.06.
Provisions for Bond Insurance" \l 2 .  In the event the payment of principal of and interest on the Bonds is insured pursuant to a policy or guaranty issued by a municipal bond insurer or guarantor, and as long as such policy shall be in full force and effect, the County and the Bond Registrar agree to comply with such usual and reasonable provisions regarding presentment and payment of the Bonds, subrogation of the rights of the Bondholders to said bond insurer when holding Bonds, amendment hereof, or other terms, as approved by any of the County officers on advice of counsel, his or her approval to constitute full and complete acceptance by the County of such terms and provisions under authority of this section.

 TC  "Article Four
Sale of Bonds; Bond Order; Use of Proceeds and Additional Funds from County; Continuing Disclosure Undertaking” \l 1 Article Four

Sale of Bonds; Bond Order; Use of Proceeds and Additional
Funds from County; Continuing Disclosure Undertaking


Section 4.01.
Confirm Sale TC  "Section 4.01.
Confirm Sale" \l 2 .  The Designated Officials are hereby authorized to proceed, without any further official authorization or direction whatsoever from the County Board, to accept the Bid for Bonds, and to sell and deliver the Bonds at the Purchase Price upon the terms as permitted in this Ordinance, as enumerated in the Bond Order.

The Bonds shall be executed as in this Ordinance provided as soon after the passage hereof and after the execution of the Bond Order as may be, shall be deposited with the County Treasurer and the Superintendent of Public Works, and shall be by such officials delivered to the Purchasers upon payment of the agreed-upon Purchase Price plus accrued interest to date of delivery, if any.  The Bond Order shall include a finding and determination of the Designated Officials that no person holding any office of the County, either by election or appointment, is in any manner financially interested, either directly in his or her own name or indirectly in the name of any other person, association, trust or corporation, in such contracts for the sale of the Bonds to the Purchasers.  A Preliminary “Deemed Final” Official Statement of the County, as shall be approved by the Designated Officials, relating to the Bonds, is hereby authorized to be prepared and disseminated in connection with the sale of the Bonds.  An Official Statement of the County, to be provided within seven business days after sale, relating to the Bonds (the “Official Statement”), is also hereby authorized; and the Purchasers are hereby authorized on behalf of the County to distribute copies of the Official Statement to the ultimate purchasers of the Bonds.  Such officer or officers of the County as are designated therein are hereby authorized to execute and deliver the Official Statement on behalf of the County.  Upon the sale of the Bonds, officers of the County as shall be appropriate shall be and are hereby authorized and directed to approve or execute, or both, such documents of sale of the Bonds as may be necessary and closing documents including, without limitation, such certification and documentation as may be required by Chapman and Cutler LLP, Bond Counsel, including, specifically, a tax agreement, to render their opinion as to the Tax-exempt status of the interest the Tax‑exempt Bonds (if the Bonds are so issued as Tax-exempt Bonds herein), or the qualification of the Bonds as Qualified Build America Bonds pursuant to the Code (if the Bonds are so issued and designated as Qualified Build America Bonds herein).  Upon the sale of the Bonds, the Designated Officials shall execute and file the Bond Order with the County Clerk and such shall be entered into the records of the County and made available to all members of the County Board at a public meeting of the County Board; but such action shall be for information purposes only, and the County Board shall have no right or authority at such time to approve or reject such sale as evidenced in the Bond Order.

Section 4.02.
Application of Proceeds and Build America Bond Tax Credit Payment TC  "Section 4.02.
Application of Proceeds and Build America Bond Tax Credit Payment" \l 2 .  The net proceeds derived from the sale of the Bonds shall be received by the County Treasurer (except as expressly noted) and used as follows:


(1)
Accrued interest on the Series 2009 Bonds and a sum of money sufficient to pay interest on the Series 2009 Bonds for one year, taking into account such accrued interest, shall be credited to the Subordinated Bond and Interest Account and used to pay first interest due on the Series 2009 Bonds.


(2)
The sums necessary from the proceeds of the Series 2009 Bonds (but if  the Series 2009 Bonds are Qualified Build America Bonds, then not in excess of 2% of the par value thereof) shall be either (A) applied immediately by the Purchasers or the County Treasurer to the payment of expenses of issuance of the Series 2009 Bonds or (B) be set aside by the County Treasurer in a special fund hereby created, and designated the “Expense Fund.”  Amounts so payable or in said fund are to be used to pay recording expenses, Paying Agent and Bond Registrar fees and expenses, commitment and other financing costs, legal fees, financial advisor’s fees, and other fees and expenses incurred or to be incurred by or on behalf of the County in connection with or as an incident to the issuance and sale of the Series 2009 Bonds.  Moneys so payable or in the Expense Fund shall be paid after receipt of appropriate invoice.  Six months after delivery of the Series 2009 Bonds, any moneys remaining in the Expense Fund shall be transferred to the Series 2009 Construction Account.  Moneys in the Expense Fund shall be invested as if held as part of the said Construction Account generally.  Any insufficiencies in said fund to pay such expenses shall be paid by the County from System funds on hand.


(3)
An amount as provided in Section 3.01(a)(2) of this Ordinance shall be deposited to the credit of the Subordinated Bond Reserve Account.

(4)
Any amounts remaining shall be deposited to the credit of the Series 2009 Construction Account, which is hereby established as a special account.  Such amounts deposited therein shall be used as provided in this Ordinance to pay costs of the Project.

(5)
If the Bonds are so issued and designated as Qualified Build America Bonds herein, the tax credit payment available to the County shall be treated as Revenues and be applied to such lawful System purposes as the County Board shall determine from time to time, and Bondholders shall have no direct claim, right, or entitlement to any of such payments.

Section 4.03.
Continuing Disclosure Undertaking TC  "Section 4.03.
Continuing Disclosure Undertaking" \l 2 .  The Chairman of the County Board or the County Clerk is hereby authorized, empowered and directed to execute and deliver the Continuing Disclosure Undertaking (the “Continuing Disclosure Undertaking”) in substantially the same form attached hereto as Exhibit B to this Ordinance, or with such changes therein as the individual executing the Continuing Disclosure Undertaking on behalf of the County shall approve, his 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 County as herein provided, the Continuing Disclosure Undertaking will be binding on the County and the officers, employees and agents of the County, and the officers, employees and agents of the County are hereby authorized, empowered and directed to do all such acts and things and to execute all such documents as may be necessary to carry out and comply with the provisions of the Continuing Disclosure Undertaking as executed.  Notwithstanding 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 County to comply with its obligations under the Continuing Disclosure Undertaking.

 TC  "Article Five
Superseder, Effective Date and Execution" \l 1 Article Five

Superseder, Effective Date and Execution


Section 5.01.
Superseder TC  "Section 5.01.
Superseder" \l 2 .  All ordinances, resolutions or orders, or parts thereof, in conflict with the provisions of this Subordinated Bond Ordinance are to the extent of such conflict hereby superseded.


Section 5.02.
Effective Date TC  "Section 5.02.
Effective Date" \l 2 .  This Subordinated Bond Ordinance shall become effective immediately upon its passage.

Adopted this 13th day of October 2009.

 TC  "Signatures" \l 4 
Witness:
Chairman of the County Board
The County of Lake, Illinois

Attest:

___________________________________
County Clerk

The County of Lake, Illinois

Acceptance By Treasurer

The undersigned Treasurer of The County of Lake, Illinois, does hereby acknowledge, accept, and join in and bind himself and his successors to the provisions of the foregoing Ordinance entitled:

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.

as adopted October 13, 2009, by the County Board of the County, and agrees to all the provisions thereof relating to the administration of his office.

Dated this 13th day of October 2009.


  County Treasurer


  The County of Lake, Illinois

Exhibit A
State of Illinois
)


)  SS

County of Lake
)

Bond Order

To:
The County Board of The County of Lake, Illinois (the “County”):

Greetings:
We are pleased to advise you as follows:

A.
Sale.  We have received a Financial Advisor’s Certificate Re:  Bond Sale.  Please be advised that responsive to the information contained in such Certificate and the authority contained in an ordinance adopted by the County Board on October 13, 2009 (the “Bond Ordinance”) (terms used herein shall have the meanings given to them in the Bond Ordinance unless otherwise defined herein), and being entitled:

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.
a contract for the purchase of $______________ Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009 (the “Bonds”) was awarded by us as the Designated Officials (as defined and provided in the Bond Ordinance), to ___________________________, ____________, ____________ (the “Purchasers”), at a price of $______________ (which is the par amount of the Bonds plus a reoffering premium of $______________, less an underwriter’s discount of $______________) plus accrued interest to the date of delivery (‑0‑).  

B.
Terms.  Pursuant to the terms of the Bid for Bonds, received prior to the completion of this Bond Order, the Bonds shall have the terms set forth in Exhibit A-1.
C.
Conditions.  The sale of the Bonds has met the following conditions:

As evidenced by the aforesaid certificate of the Financial Advisor, the terms of the Bonds are fair and reasonable in view of current market conditions.

D.
Bond Insurance.  The Bonds will [not] be insured with a municipal bond insurance policy [issued by ____________________________, ______________, New York].

E.
Deposits into Funds.  The net proceeds of the Bonds (exclusive of accrued interest) shall be deposited as follows:


(1)
$______________ to the Subordinated Bond and Interest Account;


[(2)
$______________ to ______________________ as insurance premium;]


(3)
$______________ to various persons to pay costs of issuance of the Bonds or to the Expense Account established for that purpose, any remainder therein to be applied to the purpose provided by the Bond Ordinance; and


(4)
$______________ to the Construction Account for the Project.

F.
No Conflicts.  Please be further advised that to the best of our knowledge and belief, after due inquiry, we find and determine that no person holding any office of the County either by election or appointment, is in any manner financially interested, either directly, in his or her own name or indirectly in the name of any other person, association, trust or corporation, in the Bond Purchase Agreement with the Purchaser.

G.
Tax Treatment.  The Bonds are issued as [Taxable] Water and Sewer System Subordinate Revenue Bonds, Series 2009 [(Build America Bonds – Direct Payment)] and [are issued as Tax‑exempt obligations] [are issued as Qualified Build America Bonds pursuant to the Stimulus Act].  The Bonds are [not] designated as qualified tax-exempt obligations for purposes of Section 265(b)(3) of the Code.

H.
Records.  Finally, please be advised that this Bond Order shall be entered into the records of the County and made available to all County Board Members at the next public meeting thereof.

Respectfully submitted this ____ day of ______________ 2009.(
	

___________________________________

Chairman, County Board

The County of Lake, Illinois
	

__________________________________
Superintendent, Public Works Department 
The County of Lake, Illinois

	

___________________________________
Treasurer

The County of Lake, Illinois
	

__________________________________
Vice Chairman, County Board

The County of Lake, Illinois


Acknowledgment of Filing

Filed in the office of the County Clerk of The County of Lake, Illinois this ____ day of ______________ 2009.

County Clerk

The County of Lake, Illinois

[Seal]

Exhibits:

	Exhibit
	Describes

	A-1
	Terms of the Bonds - Maturities, Redemption and Other

	[A-2
	Bond Insurance Commitment]


Exhibit A-1

Terms of the Bonds


(a)
Dated:  ______________, 2009


(b)
Principal Amount:  $______________

The Bonds are due serially on December 1 of the years, in the amounts and bearing interest at the rates percent per annum as follows:

	Maturity
	Principal
Amount ($)
	Interest
Rate (%)

	2010
	
	

	2011
	
	

	2012
	
	

	2013
	
	

	2014
	
	

	2015
	
	

	2016
	
	

	2017
	
	

	2018
	
	

	2019
	
	

	2020
	
	

	2021
	
	

	2022
	
	

	2023
	
	

	2024
	
	

	2025
	
	

	2026
	
	

	2027
	
	

	2028
	
	

	2029
	
	

	2030
	
	


[The Bonds due on December 1, 20__, are Term Bonds as provided in the Subordinated Bond Ordinance and are subject to redemption by operation of the Subordinated Bond and Interest Account by lot at the Redemption Price (expressed as a percentage of principal amount) of 100% plus accrued interest not paid or provided for, on December 1 of the years and in the principal amount as follows:

	Year
	Amount ($)

	20__
	__________


with a remainder of $__________ due at maturity; subject to reduction through tender offer purchases, open market purchases, or optional redemption of the Bonds as provided in the Bond Ordinance.

The Subordinated Bond and Interest Sinking Fund Installment for the Term Bonds is such amount as shall be required to meet the redemption schedules set for the above.]

The Bonds due on and after December 1, 2020 are subject to redemption, at the option of the County, in whole or in part, on any date on or after December 1, 2019, and if in part in integral multiples of $5,000, in such order of maturity as the County may determine and by lot within any maturity, at the redemption price of par plus accrued interest to the redemption date.

State of Illinois
)


)  SS

County of Lake
)

Availability of Bond Order

I, the undersigned, do hereby certify that I am the duly qualified and acting County Clerk of The County of Lake, Illinois (the “County”), and as such official I am the keeper of the official journal of proceedings, books, records, minutes and files of the County and of the County Board thereof.

I do further certify that I made available to all Members of the County Board at the regular meeting of the County Board held on the ____ day of _____________ 2009, a Bond Order, as such term is defined in an Ordinance entitled:

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.
which Bond Order is pursuant to such Ordinance; a true, correct and complete copy of which said Bond Order as provided at said meeting being attached hereto.

In Witness Whereof I hereunto affix my official signature and the seal of the County this ____ day of _____________ 2009.

County Clerk

The County of Lake, Illinois

[Seal]

Certificate of Financial Advisor Re:  Bond Sale
$________ Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009

To:
The Board of Commissioners of the County of Lake, Illinois (the “County”)

I, the undersigned, do hereby certify that I am an authorized officer of Speer Financial, Inc. (the “Financial Advisor”), and that the Financial Advisor has acted as financial advisor to the County in connection with the sale by the County to _____________, ____________, ________ (the “Purchaser”), of $________ Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009 (the “Bonds”), of the County and in my official capacity, I do further certify as follows:


1.
The Purchaser has prepared certain schedules in connection with the purchase and sale of the Bonds, including debt service schedules, bond yields and other related information; and the schedules are accurate in all material respects.


2.
The Purchaser has agreed to pay the County $__________, which price is not less than [ninety-eight] percent ([98.00]%) of par (without regard to original issue discount, if any).


3.
The net interest cost rate on the Series 2009 Bonds, calculated in accordance with customary market practice, does not exceed nine percent (9.0%).


4.
The Bonds were sold to the Purchaser at a competitive sale in which we participated in advising the County.  ___ (__) bids were received, of which the Purchaser’s bid was the best (lowest interest cost).  In our opinion, neither the interest rates on the Bonds nor the Purchaser’s spread, production or profits in connection with the purchase and sale of the Bonds are unreasonably high; and the purchase price paid by the Purchaser to the County is not unreasonably low.  In our opinion, the terms of the Series 2009 Bonds are fair and reasonable in view of current conditions in the bond markets.  

In Witness Whereof, I hereunto affix my signature on behalf of the Financial Advisor this ___ day of ___________, 2009.

Speer Financial, Inc.

By:



Title:


[Exhibit A-2]

[Bond Insurance Commitment]

Exhibit B

Continuing Disclosure Undertaking

for the purpose of providing 

continuing disclosure information

under Section (b)(5) of Rule 15c2-12

This Continuing Disclosure Undertaking (the “Agreement”) is executed and delivered by The County of Lake, Illinois (the “County”) in connection with the issuance of $_________ [Taxable] Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009 [(Build America Bonds - Direct Payment)] (the “Bonds”).  The Bonds are being issued pursuant to an Ordinance dated October 13, 2009 (the “Ordinance”).

In consideration of the issuance of the Bonds by the County and the purchase of such Bonds by the beneficial owners thereof, the County covenants and agrees as follows:


1.
Purpose of This Agreement.  This Agreement is executed and delivered by the County as of the date set forth below, for the benefit of the beneficial owners of the Bonds and in order to assist the Participating Underwriters in complying with the requirements of the Rule (as defined below).  The County represents that it will be the only obligated person with respect to the Bonds at the time the Bonds are delivered to the Participating Underwriters and that no other person is expected to become so committed at any time after issuance of the Bonds.


2.
Definitions.  The terms set forth below shall have the following meanings in this Agreement, unless the context clearly otherwise requires.

Annual Financial Information means the financial information and operating data described in Exhibit I.
Annual Financial Information Disclosure means the dissemination of disclosure concerning Annual Financial Information and the dissemination of the Audited Financial Statements as set forth in Section 4.

Audited Financial Statements means the audited financial statements of the County prepared pursuant to the standards and as described in Exhibit I. 

Commission means the Securities and Exchange Commission.
Dissemination Agent means any agent designated as such in writing by the County and which has filed with the County a written acceptance of such designation, and such agent’s successors and assigns.

EMMA means the MSRB through its Electronic Municipal Market Access system for municipal securities disclosure or through any other electronic format or system prescribed by the MSRB for purposes of the Rule. 

Exchange Act means the Securities Exchange Act of 1934, as amended.
Material Event means the occurrence of any of the Events with respect to the Bonds set forth in Exhibit II that is material, as materiality is interpreted under the Exchange Act.

Material Events Disclosure means dissemination of a notice of a Material Event as set forth in Section 5.

MSRB means the Municipal Securities Rulemaking Board.

Participating Underwriter means each broker, dealer or municipal securities dealer acting as an underwriter in the primary offering of the Bonds.

Rule means Rule 15c2-12 adopted by the Commission under the Exchange Act, as the same may be amended from time to time.

SID means any public or private repository designated by the State as the state repository and recognized as such by the Commission for purposes of the Rule.  As of the date of this Agreement, there is no SID.

State means the State of Illinois.
Undertaking means the obligations of the County pursuant to Sections 4 and 5.


3.
CUSIP Number/Final Official Statement.  The CUSIP Numbers of the Bonds is are set forth in Exhibit III.  The Final Official Statement relating to the Bonds is dated ____________ __, 2009 (the “Final Official Statement”).  The County will include the CUSIP Number in all disclosure described in Sections 4 and 5 of this Agreement.


4.
Annual Financial Information Disclosure.  Subject to Section 9 of this Agreement, the County hereby covenants that it will disseminate its Annual Financial Information and its Audited Financial Statements (in the form and by the dates set forth in Exhibit I) to EMMA and to the SID, if any, in such manner and format and accompanied by identifying information as is prescribed by the MSRB or the Commission at the time of delivery of such information and by such time so that such entities receive the information by the dates specified. 

If any part of the Annual Financial Information can no longer be generated because the operations to which it is related have been materially changed or discontinued, the County will disseminate a statement to such effect as part of its Annual Financial Information for the year in which such event first occurs.

If any amendment or waiver is made to this Agreement, the Annual Financial Information for the year in which such amendment or waiver is made (or in any notice or supplement provided to EMMA and the SID, if any) shall contain a narrative description of the reasons for such amendment or waiver and its impact on the type of information being provided.


5.
Material Events Disclosure.  Subject to Section 9 of this Agreement, the County hereby covenants that it will disseminate in a timely manner Material Events Disclosure to EMMA and to the SID, if any, in such manner and format and accompanied by identifying information as is prescribed by the MSRB or the Commission or the State at the time of delivery of such information.

6.
Duty to Update SID.
The County shall determine, in the manner it deems appropriate, the name and address of the then existing SID each time it is required to file information therewith.

7.
Consequences of Failure of the County to Provide Information.  The County shall give notice in a timely manner to EMMA and to the SID, if any, of any failure to provide Annual Financial Information Disclosure when the same is due hereunder.

In the event of a failure of the County to comply with any provision of this Agreement, the beneficial owner of any Bond may seek mandamus or specific performance by court order, to cause the County to comply with its obligations under this Agreement.  A default under this Agreement shall not be deemed a default under the Ordinance, and the sole remedy under this Agreement in the event of any failure of the County to comply with this Agreement shall be an action to compel performance.


8.
Amendments; Waiver.  Notwithstanding any other provision of this Agreement, the County by ordinance authorizing such amendment or waiver, may amend this Agreement, and any provision of this Agreement may be waived, if:


(a)
(i) The amendment or waiver is made in connection with a change in circumstances that arises from a change in legal requirements, including without limitation, pursuant to a “no-action” letter issued by the Commission, a change in law, or a change in the identity, nature, or status of the County, or type of business conducted; or


(ii)
This Agreement, as amended, or the provision, as waived, would have complied with the requirements of the Rule at the time of the primary offering, after taking into account any amendments or interpretations of the Rule, as well as any change in circumstances; and


(b)
The amendment or waiver does not materially impair the interests of the beneficial owners of the Bonds, as determined either by parties unaffiliated with the County such as Bond Counsel). 

In the event that the Commission or the MSRB or other regulatory authority shall approve or require Annual Financial Information Disclosure or Material Events Disclosure to be made to a central post office, governmental agency or similar entity other than EMMA or in lieu of EMMA, the County shall, if required, make such dissemination to such central post office, governmental agency or similar entity without the necessity of amending this Agreement. 


9.
Termination of Undertaking.  The Undertaking of the County shall be terminated hereunder if the County shall no longer have any legal liability for any obligation on or relating to repayment of the Bonds under the Ordinance.  The County shall give notice to EMMA and to the SID, if any, in a timely manner if this Section is applicable.


10.
Dissemination Agent.  The County may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this Agreement, and may discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.


11.
Additional Information.  Nothing in this Agreement shall be deemed to prevent the County from disseminating any other information, using the means of dissemination set forth in this Agreement or any other means of communication, or including any other information in any Annual Financial Information Disclosure or notice of occurrence of a Material Event, in addition to that which is required by this Agreement.  If the County chooses to include any information from any document or notice of occurrence of a Material Event in addition to that which is specifically required by this Agreement, the County shall have no obligation under this Agreement to update such information or include it in any future disclosure or notice of occurrence of a Material Event.  If the County is changed, the County shall disseminate such information to EMMA.  


12.
Beneficiaries.  This Agreement has been executed in order to assist the Participating Underwriters in complying with the Rule; however, this Agreement shall inure solely to the benefit of the County, the Dissemination Agent, if any, and the beneficial owners of the Bonds, and shall create no rights in any other person or entity.


13.
Recordkeeping.  The County shall maintain records of all Annual Financial Information Disclosure and Material Events Disclosure, including the content of such disclosure, the names of the entities with whom such disclosure was filed and the date of filing such disclosure.


14.
Assignment.  The County shall not transfer its obligations under the Ordinance unless the transferee agrees to assume all obligations of the County under this Agreement or to execute an Undertaking under the Rule.


15.
Governing Law.  This Agreement shall be governed by the laws of the State.

The County of Lake, Illinois

By:


Its:
Chairman

Address:       18 North County Street

Waukegan, IL 60085

Date:______________, 2009

Exhibit I
Annual Financial Information and Timing and Audited
Financial Statements
“Annual Financial Information” means financial information and operating data of the type contained in the Official Statement under the following captions:  ____________________ _____________________________________________________________________________.
All or a portion of the Annual Financial Information and the Audited Financial Statements as set forth below may be included by reference to other documents which have been submitted to EMMA and to the SID, if any, or filed with the Commission.  If the information included by reference is contained in a Final Official Statement, the Final Official Statement must be available on EMMA; the Final Official Statement need not be available from the SID, if any, or the Commission.  The County shall clearly identify each such item of information included by reference.

Annual Financial Information exclusive of Audited Financial Statements will be submitted to EMMA and to the SID, if any, by 180 days after the last day of the County’s fiscal year.  Audited Financial Statements as described below should be filed at the same time as the Annual Financial Information.  If Audited Financial State​ments are not available when the Annual Financial Information is filed, unaudited financial statements shall be included.

Audited Financial Statements will be prepared according to Generally Accepted Accounting Principles as applicable to governmental unites (i.e., as subject to the pronouncements of the Governmental Accounting Standards Board and subject to any express requirements of State law).  Audited Financial Statements will be submitted to EMMA and to the SID, if any, within 30 days after availability to County.

If any change is made to the Annual Financial Information as permitted by Section 4 of the Agreement, the County will disseminate a notice of such change as required by Section 4.

Exhibit II
Events with respect to the Bonds
for Which Material Events Disclosure Is Required


1.
Principal and interest payment delinquencies


2.
Non-payment related defaults


3.
Unscheduled draws on debt service reserves reflecting financial difficulties


4.
Unscheduled draws on credit enhancements reflecting financial difficulties


5.
Substitution of credit or liquidity providers, or their failure to perform


6.
Adverse tax opinions or events affecting the tax-exempt status of the security


7.
Modifications to the rights of security holders


8.
Bond calls


9.
Defeasances


10.
Release, substitution or sale of property securing repayment of the securities


11.
Rating changes

Exhibit III
CUSIP Numbers
Series 2009 Bonds

	
Year
	CUSIP Numbers
(Base:  509300)

	2010
	

	2011
	

	2012
	

	2013
	

	2014
	

	2015
	

	2016
	

	2017
	

	2018
	

	2019
	

	2020
	

	2021
	

	2022
	

	2023
	

	2024
	

	2025
	

	2026
	

	2027
	

	2028
	

	2029
	

	2030
	


State of Illinois
)


)  SS

County of Lake
)

Clerk’s Certificate of Ordinance

I do hereby certify that the attached and foregoing copy of Ordinance entitled:

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.

as adopted October 13, 2009, by the County Board of The County of Lake, Illinois, is true, correct and complete.

Attest:

____________________________________
Dated:  ____________ __, 2009

County Clerk

[Seal]

Extract of Minutes of a regular public meeting of the County Board of The County of Lake, Illinois, held in the County Board Chambers, County Building, 18 North County Street, Waukegan, Illinois, in said County at ____ a.m., on the 13th day of October 2009.


*
*
*

The meeting was called to order by the Chairman, and upon the roll being called, __________________, the Chairman, and the following Members of the County Board, all being physically present in chambers, answered present:  










The following County Board Members were allowed by a majority of the County Board in accordance with and to the extent allowed by rules adopted by the County Board to attend the meeting by video or audio conference:






No County Board Member was denied permission to attend the meeting by video or audio conference.

The following County Board Members were absent and did not participate in the meeting in any manner or to any extent whatsoever:






*
*
*
*
*
*
*

The County Board then discussed certain water and sewer system bond financings.

Whereupon _______________, Superintendent of Public Works, presented and explained an ordinance which was before the County Board and entitled: 

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.

County Board Member ______________________________________________ moved and County Board Member ________________________________ seconded the motion that said ordinance as presented and read into the record by the County Clerk be adopted.

After a full discussion thereof, in the presence of a quorum at all times, including a public reading of the title of the ordinance, the Chairman directed that the roll be called for a vote upon the motion to adopt said ordinance as read.

Upon the roll being called, the following County Board Members voted 

Aye:














Nay:









Whereupon the Chairman declared the motion carried and said ordinance adopted, approved and signed the same in open meeting and directed the County Clerk to record the same in the records of the County Board of The County of Lake, Illinois, which was done.

 
*
*
*

Upon motion duly made, seconded and carried, the meeting was adjourned.

County Clerk

State of Illinois
)


)  SS

County of Lake
)

Certification of Agenda, Minutes and Ordinance

I, the undersigned, do hereby certify that I am the duly qualified and acting County Clerk of The County of Lake, Illinois (the “County”), and as such official I am the keeper of the records and files of the County and of the County Board thereof (the “Board”).

I do further certify that the foregoing constitutes a full, true, and complete transcript of the minutes of the meeting of the Board held on the 13th day of October 2009 (the “Meeting”), insofar as same relates to the adoption of an ordinance entitled:

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.

(the “Ordinance”) a true, correct, and complete copy of which Ordinance as adopted appears in the foregoing transcript of the minutes of the Meeting.

I do further certify that the deliberations of the Board on the adoption of the Ordinance were conducted openly; that the vote on the adoption of the Ordinance was taken openly; that the Meeting was called and held at a specified time and place convenient to the public; that notice of the Meeting was duly given to all of the news media requesting such notice; that an agenda (the “Agenda”) for the Meeting was posted at least 48 hours in advance of holding the Meeting and also not later than 5:00 p.m. on the Friday preceding the Meeting at the location where the Meeting was held and at the principal office of the Board and remained continuously so posted until adjournment of the Meeting; that a true, correct, and complete copy of the Agenda, which contains a specific item relating to adoption of the Ordinance, 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, the Counties Code of the State of Illinois, as amended; and the Local Government Debt Reform Act of the State of Illinois, as amended, and that the Board has complied with all of the provisions of law and with all of the procedural rules of the Board in the conduct of the Meeting and the adoption of the Ordinance.

In Witness Whereof I hereunto affix my official signature and the official seal of the County this 13th day of October 2009.

County Clerk

[Attach agenda, minutes and ordinance.]

State of Illinois
)


)  SS

County of Lake
)

Filing Certificate

I, the undersigned, do hereby certify that I am the duly qualified and acting County Clerk of The County of Lake, Illinois (the “County”), and as such official I do further certify that on the ____ day of __________ 2009, there was filed in my office a duly certified copy of an ordinance entitled:

An Ordinance of The County of Lake, Illinois, Authorizing the Issuance and Sale of Water and Sewer System Second Lien Subordinate Revenue Bonds, Series 2009, and Authorizing the Execution of One or More Bond Orders in Connection Therewith.

duly adopted by the County Board of the County, on the ____ day of ____________ 2009, and that the same has been deposited in (and all as appearing from) the official files and records of my office.

In Witness Whereof, I hereunto affix my official signature and the seal of the County this ____ day of __________ 2009.

County Clerk of 
The County of Lake, Illinois

[Seal]
Note:  This document must be signed by any two or more of the officers shown above.
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