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PUBLIC NOTICE - FINANCE COMMITEE

Finance Committee will meet Monday January 23, 2023 at 7:00 p.m. in the Auditorium
of Lakewood City Hall at 12650 Detroit Avenue. The meeting is open to the public.

Individuals with disabilities who require accommodations for participation in meetings must request
accommodations at least 3 business days ahead of the scheduled meeting. Contact Michelle Nochta at
(216) 529-5906 michelle.nochta@lakewoodoh.net.

The meeting will be livestreamed on the City’s website at the following link:

www.lakewoodoh.gov/councilvideos

PUBLIC COMMENT PROTOCOL (Updated 6/21)
The public is invited to comment on agenda items in person or by submitting a written comment in advance
of the meeting using the eComment platform available HERE. New users must create an eComment account.

The agenda is as follows:

Approval of the minutes of the December 19, 2022 meeting of the Finance Committee.

ORDINANCE 49-2022 - AN ORDINANCE to take effect immediately upon affirmative vote of at
least two thirds of the members of Council, or otherwise to take effect and be in force at the earliest
period allowed by law, further delineating the acceptable uses and purposes of the Parking Meter Fund,
Section 129.16 of the Codified Ordinances, to include new revenue and expenses associated with
electronic vehicle charging (EV) stations, parking meters, electric scooters, and public space acquired
or used to facilitate alternative forms of transportation. (1% read and referred to Finance 12/19/22; 2"
reading 01/03/23)

ORDINANCE 50-2022 - Authorizing the issuance of notes in the amount of not to exceed $2,000,000
in anticipation of the issuance of bonds to pay costs of improving Arthur Avenue, Lakeland Avenue,
Olivewood Avenue, Esther Avenue, Roycroft Avenue, Wyandotte Avenue and other streets located
within the city, between certain termini, by resurfacing and replacing concrete, together with all
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necessary appurtenances thereto; and approving related matters; and declaring an emergency. (1% read
and referred to Finance 12/19/22; 2" reading 01/03/23)

. ORDINANCE 51-2022 - Authorizing the issuance of notes in the amount of not to exceed $8,390,000
in anticipation of the issuance of bonds to pay costs of constructing a refuse recycling facility and
animal shelter; renovating refuse truck parking facility; replacing or improving the roofs of public
buildings, including the municipal facilities garage; improving the sites thereof, including infrastructure
improvements, together with all necessary appurtenances thereto; and approving related matters; and
declaring an emergency. (1% read and referred to Finance 12/19/22; 2" reading 01/03/23)

. ORDINANCE 52-2022 - Authorizing the issuance of notes in the amount of not to exceed $650,000 in
anticipation of the issuance of bonds to pay costs of improving sidewalks within the city; and
approving related matters; and declaring an emergency. (1% read and referred to Finance 12/19/22; 2"
reading 01/03/23)

. ORDINANCE 53-2022 - Authorizing the issuance of notes in the amount of not to exceed $5,370,000
in anticipation of the issuance of bonds to pay costs of improving parks within the city, including foster
pool and Lakewood Park and other park improvements, together with all necessary appurtenances
thereto; and approving related matters; and declaring an emergency. (1% read and referred to Finance
12/19/22; 2" reading 01/03/23)

. ORDINANCE 54-2022 - Authorizing the issuance of notes in the amount of not to exceed
$21,285,000 in anticipation of the issuance of bonds to pay costs of (i) designing, engineering,
permitting and constructing a new outfall, stone revetment and rehabilitating the existing sewers,
together with all necessary appurtenances thereto, (ii) improving and reconstructing the city's recycling
facility, (iii) improving the city’s jail, (iv) improving sidewalks within the city, (v) replacing or
improving the roof of the public works garage and other public buildings, together with all necessary
appurtenances thereto, (vi) improving heating, ventilation and air conditioning systems in various city
facilities including the municipal utilities garage, wastewater treatment plant, Women's Club Pavilion
and City Hall, (vii) improving Detroit Road, Hilliard Road and other streets located within the city,
between certain termini, by resurfacing and replacing concrete, together with all necessary
appurtenances thereto and (viii) designing, engineering and constructing water improvements, together
with all necessary appurtenances thereto; (ix) replacing or improving the roof of the public works
garage and other public buildings, together with all necessary appurtenances thereto, (x) improving
parks within the city, including Foster Pool and other park improvements, together with all necessary
appurtenances thereto, (xi) improving sidewalks within the city, (xii) improving Hilliard Road and
other streets located within the city, between certain termini, by resurfacing and replacing concrete,
together with all necessary appurtenances thereto, (xiii) designing, engineering and constructing water
improvements, together with all necessary appurtenances thereto and (xiv) designing, engineering and
constructing sewer improvements, together with all necessary appurtenances thereto, and retiring notes
previously issued for such purpose; and approving related matters; and declaring an emergency. (1%
read and referred to Finance 12/19/22; 2" reading 01/03/23)

Jason Shachner, Chair
Tom Bullock, Sarah Kepple; Members
FINANCE COMMITEE



Placed on 1lst reading &
referred to FIN 12/19/22;
2nd reading 1/3/23

ORDINANCE NO. 49-2022 BY:

AN ORDINANCE to take effect immediately upon affirmative vote of at least two thirds
of the members of Council, or otherwise to take effect and be in force at the earliest period allowed
by law, further delineating the acceptable uses and purposes of the Parking Meter Fund, Section
129.16 of the Codified Ordinances, to include new revenue and expenses associated with
electronic vehicle charging (EV) stations, parking meters, electric scooters, and public space
acquired or used to facilitate alternative forms of transportation .

WHEREAS, the City of Lakewood has installed multiple EV stations throughout the City
and established rates for the usage of the charging stations; and

WHEREAS, the installation, maintenance, and operation of EV stations are proprietary
functions and not generally governmental functions; and

WHEREAS, EV stations are producing revenue which should be used to offset the cost of
power and maintenance associated with the chargers and to help fund future installation and
maintenance of EV stations; and

WHEREAS, EV stations available to the public have and will continue to be installed in
public parking spaces located throughout the City; and

WHEREAS, other alternative forms of transportation that occupy public space, including
the current pilot scooter program, may be introduced as a necessary evolution to the Parking Meter
Fund as currently operated; and

WHEREAS, in order to facilitate those goals, it is necessary and desirable to expand the
current Parking Meter Fund to better track revenue and expenditures related to EV stations, parking
meters, electric scooters, and the use of public space to facilitate alternative forms of
transportation; and

WHEREAS, as set forth in Section 2.12 of the Third Amended Charter of the City of
Lakewood, this Council by a vote of at least two thirds of its members determines that this
ordinance is an emergency measure necessary for the immediate preservation of the public
property, health, and safety and to provide for the usual daily operation of municipal departments
in that the ordinance will allow the City to better track and project revenue and expenses related
to EV charging stations, parking meters, electric scooters, and related uses of public space. Now
therefore,

BE IT ORDAINED BY THE CITY OF LAKEWOOD, OHIO

Section 1. That Section 129.16 Parking Meter Fund of the Lakewood Codified
Ordinances, currently reading as follows:
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129.16 PARKING METER FUND.

(a) Establishment. There is hereby established a special, separate and
permanent fund which shall be known and referred to as the Parking Meter Fund. The Director of
Finance is hereby authorized and directed forthwith to take such action and to make such records as
may be necessary to establish the Parking Meter Fund and thereafter to show its existence and
condition at all times upon the proper records of the City.

(b) Use of Revenues. There shall be paid directly into the Parking Meter Fund, when
and as received, all income from parking meter operation. The Parking Meter Fund shall be used
only to defray the expense of regulation of traffic upon the public streets of the City; to pay the cost
of supervision, regulation and control of the parking of vehicles in parking meter zones; to pay the
cost of leasing, purchasing, supervision, protection, inspection, installation, operation, maintenance,
control and use of parking meters; and to pay the cost, when authorized by resolution or ordinance
of Council, of acquiring and developing off-street parking areas.

(c) Supervision of Fund. The Director of Finance shall have possession and custody of
the Parking Meter Fund and the supervision of all accounts with respect thereto. No further bond
shall be required of the Director of Finance because of the Fund but the Parking Meter Fund shall
be under the protection of any bond heretofore given or that may be given by the Director of Finance.

(d) Annual Report. On or as soon after July 15 as is possible in each year, or upon
request by Council, the Director of Finance shall transmit to Council, for inclusion in the budget,
the amount of income expected from parking meter operation during the next following year, the
amount expected to be required for the making of necessary repairs, the purchase of replacement or
additional parking meters and such other and further information with respect to
the Parking Meter Fund and expected expenditures therefrom as may be requested by Council or
required by statute or ordinance.

(e) State Inspection Bureau Approval. The Director of Finance is hereby authorized and
directed on behalf of the City to make application to the Bureau of Inspection and Supervision of
Public Offices for its approval of the establishment of the Parking Meter Fund and to forward to the
Bureau a copy of this section. Conditioned upon, and upon the receipt of approval by the Bureau of
Inspection and Supervision of Public Offices for the establishment of such special Fund as herein
provided, the Director of Finance shall forthwith establish, maintain and treat
the Parking Meter Fund as provided in this section.

is hereby repealed.

Section 2. That new Section 129.16 Parking Fund of the Lakewood Codified Ordinances
is hereby enacted to read as follows:

129.16 PARKING FUND.

(a) Establishment. There is hereby established a special, separate and
permanent fund which shall be known and referred to as the Parking Fund. The Director of Finance
is hereby authorized and directed forthwith to take such action to establish the Parking Fund and
thereafter to show its existence and condition at all times upon the proper records of the City.

(b) Use of Revenues. There shall be paid directly into the Parking Fund, when and as
received, all income from parking meters, EV stations, and electric  scooters.
The Parking Fund shall be used only to defray the expense of regulation of traffic upon the public
streets of the City; to pay the cost of supervision, regulation and control of the parking of vehicles
in parking meter zones; to pay the cost of leasing, purchasing, supervision, protection, inspection,
installation, operation, maintenance, control and use of parking meters and EV stations; and to pay
the cost, when authorized by resolution or ordinance of Council, of acquiring and developing public
space related to the enhancement of EV stations, parking meters, electric scooters, and alternative
forms of transportation.
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Section 3. That all currently recorded transactions in the books and records of the City
regarding the Parking Meter Fund, as defined in former Section 129.16 of the Codified Ordinances,
be re-recorded in or transferred to the Parking Fund.

Section 4. That all revenue obtained from operation of EV stations, parking meters, and
electric scooters after January 1, 2022 be re-recorded in or transferred to the Parking Fund.

Section 5. It is found and determined that all formal actions of this Council concerning
and relating to the passage of this ordinance were adopted in an open meeting of this Council, and
that all such deliberations of this Council and of any of its committees that resulted in such formal
action were in meetings open to the public in compliance with all legal requirements.

Section 6. This ordinance is hereby declared to be an emergency measure necessary for
the immediate preservation of the public peace, property, health, safety and welfare in the City and
for the usual daily operation of the City for the reasons set forth and defined in the preamble to
this ordinance, and provided it receives the affirmative vote of at least two thirds of the members
of Council, this ordinance shall take effect and be in force immediately upon its adoption by
Council and approval by the Mayor; otherwise, it shall take effect and be in force after the earliest
period allowed by law.

Adopted:

John Litten, President of Council

Maureen M. Bach, Clerk of Council

Approved:

Meghan F. George, Mayor
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Placed on 1lst reading &
referred to FIN 12/19/22; 2nd ROADWAY IMPROVEMENT NOTES, SERIES 2023
reading 1/3/23

ORDINANCE NO. 50-2022 By:

AUTHORIZING THE ISSUANCE OF NOTES IN THE AMOUNT OF NOT TO
EXCEED $2,000,000 IN ANTICIPATION OF THE ISSUANCE OF BONDS TO
PAY COSTS OF IMPROVING ARTHUR AVENUE, LAKELAND AVENUE,
OLIVEWOOD AVENUE, ESTHER AVENUE, ROYCROFT AVENUE,
WYANDOTTE AVENUE AND OTHER STREETS LOCATED WITHIN THE
CITY, BETWEEN CERTAIN TERMINI, BY RESURFACING AND
REPLACING CONCRETE, TOGETHER WITH ALL NECESSARY
APPURTENANCES THERETO; AND APPROVING RELATED MATTERS;
AND DECLARING AN EMERGENCY

WHEREAS, the Director of Finance (the “Director of Finance™) of the City or Lakewood (the
“City”) has certified to this Council that the estimated life of the improvement stated in the title of this
ordinance (the “Project”) which is to be financed with the proceeds of bonds and notes hereinafter referred to
exceeds five years, the maximum maturity of bonds being 15 years and notes being 20 years;

WHEREAS, as set forth in Section 2.12 of the Third Amended Charter of the City of Lakewood,
this Council by a vote of at least two thirds of its members determines that this ordinance is an emergency
measure and that it shall take effect immediately, and that it is necessary for the immediate preservation of
the public peace, property, health and safety, and to provide for the usual daily operation of municipal
departments and further to allow the City to issue the notes with other notes to be issued by the City into a
consolidated issue and obtain savings in the issuance of the notes; now therefore

BE IT ORDAINED by the City of Lakewood, Ohio, that:

Section 1. Issuance of Bonds. It is hereby declared necessary to issue bonds (the “Bonds”)
of the City in the principal sum of not to exceed $2,000,000, for the purpose of paying the cost of the
Project.

Section 2. Terms of the Bonds. The Bonds shall be dated prior to the maturity date of the
Notes (as defined herein below), shall bear interest at the maximum average annual interest rate presently
estimated to be 5.00% per annum, payable semiannually until the principal sum is paid, and shall mature in
15 annual installments.

Section 3. Issuance of Bond Anticipation Notes. It is necessary to issue, and this Council
hereby determines that there shall be issued, notes in anticipation of the issuance of the Bonds.

Section 4. Combining Notes for Purposes of Issuance and Sale. It is hereby determined, that
for the purposes of issuance and sale, it may be in the best interest of the City to combine the Notes with
other limited tax general obligations notes of the City authorized by separate ordinance of this Council.
The Notes and such other notes shall be jointly referred to herein as the “Combined Notes.” As used in this
Ordinance, the term “Notes” shall also mean the Combined Notes, where appropriate. The Combined Notes
shall be designated “City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023,” or as
otherwise determined by the Director of Finance.

Section 5. Terms of the Notes; Certificate of Fiscal Officer Relating to Terms of Notes. Such
anticipatory notes (the “Notes”) shall be in the amount of not to exceed $2,000,000, which sum does not
exceed the amount of the Bonds. The Notes shall be dated the date established by the Director of Finance and
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certified to this Council and shall mature on such date as shall be determined by the Director of Finance and
certified to this Council, provided that such date shall not be later than one year after the date of issuance of
the Notes. The Notes shall be issued as fully registered notes in book-entry form only, in such denominations
as shall be determined by the Director of Finance, but not exceeding the principal amount of Notes maturing
on any one date and shall be numbered as determined by the Director of Finance. The Notes shall be issued
as fully registered notes in book-entry form in denominations of $100,000 or any integral multiple of $5,000
in excess thereof. Coupons shall not be attached to the Notes. The Notes shall be sold in a transaction
exempt from the requirements of Rule 15¢2-12 of the United States Securities and Exchange Commission.

The Director of Finance is authorized and directed to execute a Certificate of Fiscal Officer Relating
to Terms of Notes (the “Certificate of Fiscal Officer”) setting forth the final terms of the Notes, consistent
with the requirements of this Ordinance, and to present the same to this Council after closing.

Section 6. General Obligation Pledge. The Notes shall be the full general obligation of the
City, and the full faith, credit and revenue of the City are hereby pledged for the prompt payment of the same.
The par value to be received from the sale of the Bonds and any excess funds resulting from the issuance of
the Notes shall, to the extent necessary, be used only for the retirement of the Notes at maturity and are hereby
pledged for such purpose. The Notes may be issued in one or more series.

Section 7. Debt Service Levy. There shall be and is hereby levied annually on all the taxable
property in the City, in addition to all other taxes and inside the ten mill limitation, a direct tax (the “Debt
Service Levy”) for each year during which any of the Notes are outstanding, in an amount not less than that
which would have been levied if the Bonds had been issued without the prior issuance of the Notes, for the
purpose of providing, and in an amount which is sufficient to provide, funds to pay interest upon the Notes as
and when the same falls due and to provide a fund for the repayment of the principal of the Notes at maturity
or upon redemption. The Debt Service Levy shall not be less than the interest and sinking fund tax required
by Article XIlI, Section 11 of the Ohio Constitution.

The Debt Service Levy shall be and is hereby ordered computed, certified, levied and extended
upon the tax duplicate and collected by the same officers, in the same manner, and at the same time that
taxes for general purposes for each of such years are certified, extended and collected. The Debt Service
Levy shall be placed before and in preference to all other items and for the full amount thereof. The funds
derived from the Debt Service Levy shall be placed in a separate and distinct fund, which shall be
irrevocably pledged for the payments of the premium, if any, and interest on and principal of the Notes and
Bonds when and as the same falls due. Notwithstanding the foregoing, if the City determines that funds
will be available from other sources for the payment of the Notes and Bonds in any year, the amount of the
Debt Service Levy for such year shall be reduced by the amount of funds which will be so available, and the
City shall appropriate such funds to the payment of the Notes and Bonds in accordance with law.

Section 8. Sale of the Notes. The Notes shall bear interest, based on a 360-day year of twelve
30-day months, payable at maturity, at such rate per annum as shall be determined by the Director of Finance
and certified to this Council, provided that such rate shall not exceed 6.00% per annum. The Notes shall be,
and hereby are, awarded and sold at private sale to KeyBanc Capital Markets Inc., Cleveland, Ohio
(the “Original Purchaser™), at the purchase price set forth in the Certificate of Fiscal Officer.

The Director of Finance is hereby authorized and directed to deliver the Notes, when executed, to
the Original Purchaser upon payment of the purchase price and accrued interest, if any, to the date of
delivery. The proceeds of such sale, except any accrued interest or premium thereon, shall be deposited in
the Treasury of the City and used for the purpose aforesaid and for no other purpose.
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Any accrued interest received from the sale of the Notes shall be transferred to the bond retirement
fund to be applied to the payment of the principal of and interest on the Notes, or other obligations of the
City as permitted by law. Any premium received from the sale of the Notes may be used to pay the
financing costs of the Notes within the meaning of Ohio Revised Code Section 133.01(K) or be deposited
into the bond retirement fund in the manner provided by law.

Section 9. Form and Execution of Notes; Payment of Notes. The Notes shall be executed by
the Director of Finance and the Mayor, provided that any and all of such signatures may be a facsimile, shall
be designated “City of Lakewood, Ohio Roadway Improvement Notes, Series 2023,” or as otherwise
determined by the Director of Finance, and shall be payable as to both principal and interest at the office of
Note Registrar (as defined hereinbelow). The Notes shall express upon their faces the purpose for which they
are issued and that they are issued pursuant to this Ordinance.

The principal of and interest on the Notes shall be payable in lawful money of the United States of
America without deduction for the services of the Note Registrar. The principal of and interest on the Notes
shall be payable upon presentation and surrender of the Notes at their maturity at the office of the Note
Registrar. No Note shall be valid or become obligatory for any purpose or shall be entitled to any security
or benefit under this Ordinance unless and until a certificate of authentication, as printed on the Note, is
signed by the Note Registrar as authenticating agent. Authentication by the Note Registrar shall be
conclusive evidence that the Note so authenticated has been duly issued and delivered under this Ordinance
and is entitled to the security and benefit of this Ordinance. The certificate of authentication may be signed
by any officer or officers of the Note Registrar or by such other person acting as an agent of the Note
Registrar as shall be approved by the Director of Finance on behalf of the City. It shall not be necessary
that the same authorized person sign the certificate of authentication on all of the Notes.

Section 10. Appointment of Note Registrar. The Director of Finance is authorized and directed
to execute on behalf of the City a Note Registrar Agreement with such bank or other appropriate financial
institution as shall be acceptable to the Director of Finance and the Original Purchaser, pursuant to which
such bank or financial institution shall agree to serve as authenticating agent, note registrar, transfer agent,
and paying agent (the “Note Registrar”) for the Notes. Interest shall be payable at maturity by check or draft
mailed to the Registered Owner hereof, as shown on the registration books of the City maintained by the
Note Registrar. If at any time the Note Registrar shall be unable or unwilling to serve as such, or the
Director of Finance in such officer’s discretion shall determine that it would be in the best interest of the
City for such functions to be performed by another party, the Director of Finance may, and is hereby
authorized and directed to, enter into an agreement with a national banking association or other appropriate
institution experienced in providing such services, to perform the services required of the Note Registrar
hereunder. Each such successor Note Registrar shall promptly advise all noteholders of the change in
identity and new address of the Note Registrar. So long as any of the Notes remain outstanding, the City
shall cause to be maintained and kept by the Note Registrar, at the office of the Note Registrar, all books
and records necessary for the registration, exchange and transfer of Notes as provided in this section (the
“Note Register”). Subject to the provisions of this Ordinance, the person in whose name any Note shall be
registered on the Note Register shall be regarded as the absolute owner thereof for all purposes. Payment
of or on account of the principal of and interest on any Note shall be made only to or upon the order of that
person. Neither the City nor the Note Registrar shall be affected by any notice to the contrary, but the
registration may be changed as herein provided. All payments shall be valid and effectual to satisfy and
discharge the liability upon the Notes, including the interest thereon, to the extent of the amount or amounts
S0 paid.

Any Notes, upon presentation and surrender at the office of the Note Registrar, together with a request
for exchange signed by the registered owner or by a person authorized by the owner to do so by a power of
attorney in a form satisfactory to the Note Registrar, may be exchanged for Notes of the same form and of
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any authorized denomination or denominations equal in the aggregate to the unmatured principal amount of
the Notes surrendered, and bearing interest at the same rate and maturing on the same date.

A Note may be transferred only on the Note Register upon presentation and surrender thereof at the
office of the Note Registrar, together with an assignment executed by the registered owner or by a person
authorized by the owner to do so by a power of attorney in a form satisfactory to the Note Registrar. Upon
that transfer, the Note Registrar shall complete, authenticate and deliver a new Note or Notes of any authorized
denomination or denominations equal in the aggregate to the unmatured principal amount of the Notes
surrendered, and bearing interest at the same rate and maturing on the same date.

The City and the Note Registrar shall not be required to transfer or exchange (i) any Note during a
period beginning at the opening of business 15 days before the day of mailing of a notice of redemption of
Notes, and ending at the close of business on the day of such mailing, or (ii) any Notes selected for redemption,
in whole or in part, following the date of such mailing.

In all cases in which Notes are exchanged or transferred hereunder, the City shall cause to be
executed, and the Note Registrar shall authenticate and deliver, the Notes in accordance with the provisions
of this Ordinance. The exchange or transfer shall be without charge to the owner; except that the Council and
Note Registrar may make a charge sufficient to reimburse them for any tax or other governmental charge
required to be paid with respect to the exchange or transfer. The Council or the Note Registrar may require
that those charges, if any, be paid before it begins the procedure for the exchange or transfer of the Notes. Al
Notes issued upon any transfer or exchange shall be the valid obligations of the City, evidencing the same
debt, and entitled to the same benefits under this Ordinance, as the Notes surrendered upon that transfer or
exchange.

Section 11. Book-Entry System. For the purposes of this Ordinance, the following terms shall
have the following meanings for purposes of this ordinance:

“Book-entry form” or “book-entry system” means a form or system under which (i) the beneficial
right to payment of principal of and interest on the Notes may be transferred only through a book entry and
(ii) physical Notes in fully registered form are issued only to a Depository or its nominee as registered
owner, with the Notes “immobilized” to the custody of the Depository, and the book entry is the record that
identifies the owners of beneficial interests in those Notes.

“Depository” means any securities depository that is a clearing agency under federal law operating
and maintaining, together with its participants, a book-entry system to record beneficial ownership of notes
and to effect transfers of notes, in book-entry form, and includes The Depository Trust Company (a limited
purpose trust company), New York, New York.

The Notes may initially be issued to a Depository for use in a book-entry system, and the provisions
of this Section shall apply, notwithstanding any other provision of this Ordinance: (i) there shall be a single
Note of each maturity, (ii) those Notes shall be registered in the name of the Depository or its nominee, as
registered owner, and immobilized in the custody of the Depository; (iii) the beneficial owners in book-
entry form shall have no right to receive Notes in the form of physical securities or certificates; (iv)
ownership of beneficial interests in any Notes in book-entry form shall be shown by book entry on the
system maintained and operated by the Depository, and transfers of the ownership of beneficial interests
shall be made only by the Depository and by book entry; and (v) the Notes as such shall not be transferable
or exchangeable, except for transfer to another Depository or to another nominee of a Depository, without
further action by the City. Note service charges on Notes in book-entry form registered in the name of a
Depository or its nominee shall be payable in same day funds delivered to the Depository or its authorized
representative upon presentation and surrender of Notes as provided in this Ordinance.
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The Note Registrar may, with the approval of the City, enter into an agreement with the beneficial
owner or registered owner of any Note in the custody of a Depository providing for making all payments
to that owner of principal and interest on that Note or any portion thereof (other than any payment of the
entire unpaid principal amount thereof) at a place and in a manner (including wire transfer of federal funds)
other than as provided in this Ordinance, without prior presentation or surrender of the Note, upon any
conditions which shall be satisfactory to the Note Registrar and to the City. That payment in any event shall
be made to the person who is the registered owner of that Note on the date that principal is due, or, with
respect to the payment of interest, as of the applicable date agreed upon as the case may be. The Note
Registrar will furnish a copy of each of those agreements, certified to be correct by the Note Registrar, to
other paying agents for Notes and to the City. Any payment of principal or interest pursuant to such an
agreement shall constitute payment thereof pursuant to, and for all purposes of, this Ordinance.

If requested, the Mayor, Director of Finance, Clerk of Council, or any other officer of this Council,
is authorized and directed to execute, acknowledge and deliver, in the name of and on behalf of the City, the
letter agreement among the City, the paying agent for the Notes and The Depository Trust Company, as
depository, to be delivered in connection with the issuance of the Notes to the Depository for use in a book-
entry system in substantially the form submitted to this Council.

The City may decide to discontinue use of the book-entry system through the Depository. In that
event, Note certificates will be printed and delivered to the Depository.

If any Depository determines not to continue to act as a depository for the Notes for use in a book-
entry system, the City and the Note Registrar may attempt to establish a securities depository/book-entry
relationship with another qualified Depository under this Ordinance. If the City and the Note Registrar do
not or are unable to do so, the City and the Note Registrar, after the Note Registrar has made provision for
notification of the beneficial owners by the then Depository, shall permit withdrawal of the Notes from the
Depository and authenticate and deliver bond certificates in fully registered form to the assigns of the
Depository or its nominee, all at the cost and expense (including costs of printing definitive Notes), if the
event is not the result of action or inaction by the City or the Note Registrar, of those persons requesting
such issuance.

Section 12. Income Tax Pledge. The City hereby covenants, pursuant to Section 133.05(B)(7),
Ohio Revised Code, to appropriate annually from lawfully available municipal income taxes, and to continue
to levy and collect municipal income taxes adequate to produce, amounts necessary to meet the debt charges
on the Notes and Bonds in each year until full payment is made.

Section 13. Federal Tax Law Compliance. The City hereby covenants that it will comply with
the requirements of all existing and future laws which must be satisfied in order that interest on the Notes is
and will continue to be excluded from gross income for federal income tax purposes, including without
limitation restrictions on the use of the property financed with the proceeds of the Notes so that the Notes will
not constitute “private activity bonds” within the meaning of Section 141 of the Internal Revenue Code of
1986, as amended (the “Code”). The City further covenants that it will restrict the use of the proceeds of the
Notes in such manner and to such extent, if any, as may be necessary, after taking into account reasonable
expectations at the time the debt is incurred, so that they will not constitute arbitrage bonds under Section 148
of the Code and the regulations prescribed thereunder (the “Regulations”).

The Director of Finance, or any other officer of the City, including the Mayor, is hereby authorized
and directed (a) to make or effect any election, selection, designation, choice, consent, approval or waiver on
behalf of the City with respect to the Notes as permitted or required to be made or given under the federal
income tax laws, for the purpose of assuring, enhancing or protecting favorable tax treatment or the status of
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the Notes or interest thereon or assisting compliance with requirements for that purpose, reducing the burden
or expense of such compliance, reducing any rebate amount or any payment of penalties, or making any
payments of special amounts in lieu of making computations to determine, or paying, any excess earnings as
rebate, or obviating those amounts or payments, as determined by the Director of Finance, which action shall
be in writing and signed by the Director of Finance, or any other officer of the City, including the Mayor, on
behalf of the City; (b) to take any and all actions, make or obtain calculations, and make or give reports,
covenants and certifications of and on behalf of the City, as may be appropriate to assure the exclusion of
interest from gross income and the intended tax status of the Notes; and (c) to give an appropriate certificate
on behalf of the City, for inclusion in the transcript of proceedings, setting forth the facts, estimates and
circumstances, and reasonable expectations of the City pertaining to Section 148 and the Regulations, and the
representations, warranties and covenants of the City regarding compliance by the City with sections 141
through 150 of the Code and the Regulations.

The Director of Finance shall keep and maintain adequate records pertaining to investment of all
proceeds of the Notes sufficient to permit, to the maximum extent possible and presently foreseeable, the City
to comply with any federal law or regulation now or hereafter having applicability to the Notes which limits
the amount of Note proceeds which may be invested on an unrestricted yield or requires the City to rebate
arbitrage profits to the United States Department of the Treasury. The Director of Finance of the City is
hereby authorized and directed to file such reports with, and rebate arbitrage profits to, the United States
Department of the Treasury, to the extent that any federal law or regulation having applicability to the Notes
requires any such reports or rebates.

Section 14. Appointment of Bond Counsel. The Director of Finance, on behalf of this Council, is
hereby authorized to appoint the law firm of Bricker & Eckler LLP to serve as bond counsel for the Notes.
The fees to be paid to such firm shall be subject to review and approval of the Director of Finance, shall
not exceed the fees customarily charged for such services, and shall be paid upon closing of the financing
from proceeds of the Notes.

Section 15. Official Statement. The distribution of an Official Statement of the City, in
preliminary and final form, relating to the original issuance of the Notes is hereby authorized, and the Mayor
and the Director of Finance are hereby authorized and directed to negotiate, prepare and execute, on behalf
of the City and in their official capacity, the Official Statement and any supplements thereto as so executed
in connection with the original issuance of the Notes, and they are authorized and directed to advise the
Original Purchaser in writing regarding limitations on the use of the Official Statement and any supplements
thereto for purposes of marketing or reoffering the Notes as they deem necessary or appropriate to protect
the interests of the City. The Mayor, Director of Finance and the Director of Law, are each authorized to
execute and deliver, on behalf of the City and in their official capacities, such certificates in connection
with the accuracy of the Official Statement, in either preliminary or final form, and any supplements thereto
as may, in their judgment, be necessary or appropriate.

Section 16. Obtaining of Rating for the Notes. The obtaining or updating of a rating or ratings on
the Notes and the City is hereby authorized if the Director of Finance determines that it is necessary or
advisable in connection with the original issuance of the Notes. If the Director of Finance so determines,
then the Director of Finance and this Council are hereby authorized and directed to take all steps necessary
to obtain such rating or ratings.

Section 17. Transcript of Proceedings; Execution of Additional Documents. The officer having
charge of the minutes of the Council and any other officers of the Council, or any of them individually, are
hereby authorized and directed to prepare and certify a true transcript of proceedings pertaining to the Notes
and to furnish a copy of such transcript to the Original Purchaser. Such transcript shall include certified copies
of all proceedings and records of the Council relating to the power and authority of the City to issue the Notes
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and certificates as to matters within their knowledge or as shown by the books and records under their custody
and control, including but not limited to a general certificate of the Clerk of Council and a no-litigation
certificate of the Mayor and the Director of Finance, and such certified copies and certificates shall be deemed
representations of the City as to the facts stated therein.

The Director of Finance is hereby authorized and directed to take such action and to execute and
deliver, on behalf of this Council, such additional instruments, agreements, certificates, and other documents
as may be in their discretion necessary or appropriate in order to carry out the intent of this Ordinance. Such
documents shall be in the form not substantially inconsistent with the terms of this Ordinance, as they or their
discretion shall deem necessary or appropriate.

Section 18. Satisfaction of Conditions for Note Issuance. It is hereby determined that all acts,
conditions and things necessary to be done precedent to and in the issuing of the Notes in order to make them
legal, valid and binding obligations of the City have happened, been done and been performed in regular and
due form as required by law; that the full faith, credit and revenue of the City are hereby irrevocably pledged
for the prompt payment of the principal and interest thereof at maturity; and that no limitation of indebtedness
or taxation, either statutory or constitutional, has been exceeded in issuing the Notes.

Section 19. Compliance with Open Meeting Requirements. It is hereby found and determined
that all formal actions of this Council concerning and relating to the adoption of this Ordinance were adopted
in an open meeting of this Council, and that all deliberations of this Council and of any of its committees that
resulted in such formal action, were in meetings open to the public, in compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code.

Section 20. Filing of Bond Ordinance. The Clerk of Council is hereby directed to forward a
certified copy of this Ordinance to the County Fiscal Officer of Cuyahoga County, Ohio.

Section 21. Emergency Measure. This Ordinance is hereby declared to be an emergency
measure necessary for the immediate preservation of the public property, health and safety, and to provide
for the usual daily operations of municipal departments, and for the further reason that this Ordinance is
required to be immediately effective in order to issue and sell the Notes to enable the City to combine the
Notes with other notes to be issued by the City into a consolidated note issue and obtain savings in the
issuance of Notes, and provided it receives the affirmative vote of at least five of this Council, this
Ordinance shall take effect and be in force at the earliest date possible as set forth in Section 2.12 of the
Third Amended Charter.

Adopted:

John Litten, President of Council

Maureen M. Bach, Clerk of Council

Approved:

Meghan F. George, Mayor
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CERTIFICATE

The undersigned Clerk of Council hereby certifies that the foregoing is a true copy of Ordinance No.
duly adopted by the Council of the City of Lakewood, Ohio on , 2023 and that a true copy
thereof was certified to the County Fiscal Officer of Cuyahoga County, Ohio.

Clerk of Council
City of Lakewood, Ohio
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ROADWAY IMPROVEMENT NOTES, SERIES 2023

RECEIPT OF COUNTY FISCAL OFFICER FOR
LEGISLATION PROVIDING
FOR THE ISSUANCE OF
GENERAL OBLIGATION NOTES
I, Michael W. Chambers, the duly elected, qualified, and acting County Fiscal Officer in and for
Cuyahoga County, Ohio hereby certify that a certified copy of the ordinance duly adopted by the City Council
of the City of Lakewood, Ohio on , 2023, providing for the issuance of general obligation notes

designated City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023, or as otherwise

determined by the Director of Finance, in the amount of not to exceed $2,000,000 was filed in this office

on , 2023.
WITNESS my hand and official seal at Cleveland, Ohio on , 2023.
County Fiscal Officer
[SEAL] Cuyahoga County, Ohio
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ROADWAY IMPROVEMENT NOTES, SERIES 2023

CERTIFICATE OF ESTIMATED LIFE AND MAXIMUM MATURITY

To: The City Council of the
City of Lakewood, Ohio

The undersigned Director of Finance of the City of Lakewood, Ohio as the fiscal officer of said City,
hereby certifies as follows:

1. The estimated life of the improvements described as follows (the “Improvements”) exceeds five
years:

To pay costs of improving Arthur Avenue, Lakeland Avenue, Olivewood Avenue,
Esther Avenue, Roycroft Avenue, Wyandotte Avenue and other streets located
within the City, between certain termini, by resurfacing and replacing concrete,
together with all necessary appurtenances thereto

2. The maximum maturity of bonds proposed to be issued to pay the cost of Improvements, calculated

in accordance with Section 133.20, Ohio Revised Code, is 15 years, provided that if notes are issued
in anticipation of the issuance of such bonds, the maximum maturity of such notes is 15 years:

Dated: December 19, 2022

Director of Finance
City of Lakewood, Ohio
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Placed on 1lst reading & referred to
FIN 12/19/22; 2nd reading 1/3/23 CITY FACILITIES IMPROVEMENT NOTES, SERIES 2023

ORDINANCE NO. 51-2022 By:

AUTHORIZING THE ISSUANCE OF NOTES IN THE AMOUNT OF NOT TO
EXCEED $8,390,000 IN ANTICIPATION OF THE ISSUANCE OF BONDS TO
PAY COSTS OF CONSTRUCTING A REFUSE RECYCLING FACILITY AND
ANIMAL SHELTER; RENOVATING REFUSE TRUCK PARKING FACILITY;
REPLACING OR IMPROVING THE ROOFS OF PUBLIC BUILDINGS,
INCLUDING THE MUNICIPAL FACILITIES GARAGE; IMPROVING THE
SITES THEREOF, INCLUDING INFRASTRUCTURE IMPROVEMENTS,
TOGETHER WITH ALL NECESSARY APPURTENANCES THERETO; AND
APPROVING RELATED MATTERS; AND DECLARING AN EMERGENCY

WHEREAS, the Director of Finance (the “Director of Finance™) of the City or Lakewood (the
“City”) has certified to this Council that the estimated life of the improvement stated in the title of this
ordinance (the “Project”) which is to be financed with the proceeds of bonds and notes hereinafter referred to
exceeds five years, the maximum maturity of bonds being 34 years and notes being 20 years;

WHEREAS, as set forth in Section 2.12 of the Third Amended Charter of the City of Lakewood,
this Council by a vote of at least two thirds of its members determines that this ordinance is an emergency
measure and that it shall take effect immediately, and that it is necessary for the immediate preservation of
the public peace, property, health and safety, and to provide for the usual daily operation of municipal
departments and further to allow the City to issue the notes with other notes to be issued by the City into a
consolidated issue and obtain savings in the issuance of the notes; now therefore

BE IT ORDAINED by the City of Lakewood, Ohio, that:

Section 1. Issuance of Bonds. It is hereby declared necessary to issue bonds (the “Bonds”)
of the City in the principal sum of not to exceed $8,390,000, for the purpose of paying the cost of the
Project.

Section 2. Terms of the Bonds. The Bonds shall be dated prior to the maturity date of the
Notes (as defined herein below), shall bear interest at the maximum average annual interest rate presently
estimated to be 5.00% per annum, payable semiannually until the principal sum is paid, and shall mature in
34 annual installments.

Section 3. Issuance of Bond Anticipation Notes. It is necessary to issue, and this Council
hereby determines that there shall be issued, notes in anticipation of the issuance of the Bonds.

Section 4. Combining Notes for Purposes of Issuance and Sale. It is hereby determined, that
for the purposes of issuance and sale, it may be in the best interest of the City to combine the Notes with
other limited tax general obligations notes of the City authorized by separate ordinance of this Council.
The Notes and such other notes shall be jointly referred to herein as the “Combined Notes.” As used in this
Ordinance, the term “Notes” shall also mean the Combined Notes, where appropriate. The Combined Notes
shall be designated “City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023,” or as
otherwise determined by the Director of Finance.

Section 5. Terms of the Notes; Certificate of Fiscal Officer Relating to Terms of Notes. Such
anticipatory notes (the “Notes”) shall be in the amount of not to exceed $8,390,000, which sum does not
exceed the amount of the Bonds. The Notes shall be dated the date established by the Director of Finance and
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certified to this Council and shall mature on such date as shall be determined by the Director of Finance and
certified to this Council, provided that such date shall not be later than one year after the date of issuance of
the Notes. The Notes shall be issued as fully registered notes in book-entry form only, in such denominations
as shall be determined by the Director of Finance, but not exceeding the principal amount of Notes maturing
on any one date and shall be numbered as determined by the Director of Finance. The Notes shall be issued
as fully registered notes in book-entry form in denominations of $100,000 or any integral multiple of $5,000
in excess thereof. Coupons shall not be attached to the Notes. The Notes shall be sold in a transaction
exempt from the requirements of Rule 15¢2-12 of the United States Securities and Exchange Commission.

The Director of Finance is authorized and directed to execute a Certificate of Fiscal Officer Relating
to Terms of Notes (the “Certificate of Fiscal Officer”) setting forth the final terms of the Notes, consistent
with the requirements of this Ordinance, and to present the same to this Council after closing.

Section 6. General Obligation Pledge. The Notes shall be the full general obligation of the
City, and the full faith, credit and revenue of the City are hereby pledged for the prompt payment of the same.
The par value to be received from the sale of the Bonds and any excess funds resulting from the issuance of
the Notes shall, to the extent necessary, be used only for the retirement of the Notes at maturity and are hereby
pledged for such purpose. The Notes may be issued in one or more series.

Section 7. Debt Service Levy. There shall be and is hereby levied annually on all the taxable
property in the City, in addition to all other taxes and inside the ten mill limitation, a direct tax (the “Debt
Service Levy”) for each year during which any of the Notes are outstanding, in an amount not less than that
which would have been levied if the Bonds had been issued without the prior issuance of the Notes, for the
purpose of providing, and in an amount which is sufficient to provide, funds to pay interest upon the Notes as
and when the same falls due and to provide a fund for the repayment of the principal of the Notes at maturity
or upon redemption. The Debt Service Levy shall not be less than the interest and sinking fund tax required
by Article XIlI, Section 11 of the Ohio Constitution.

The Debt Service Levy shall be and is hereby ordered computed, certified, levied and extended
upon the tax duplicate and collected by the same officers, in the same manner, and at the same time that
taxes for general purposes for each of such years are certified, extended and collected. The Debt Service
Levy shall be placed before and in preference to all other items and for the full amount thereof. The funds
derived from the Debt Service Levy shall be placed in a separate and distinct fund, which shall be
irrevocably pledged for the payments of the premium, if any, and interest on and principal of the Notes and
Bonds when and as the same falls due. Notwithstanding the foregoing, if the City determines that funds
will be available from other sources for the payment of the Notes and Bonds in any year, the amount of the
Debt Service Levy for such year shall be reduced by the amount of funds which will be so available, and the
City shall appropriate such funds to the payment of the Notes and Bonds in accordance with law.

Section 8. Sale of the Notes. The Notes shall bear interest, based on a 360-day year of twelve
30-day months, payable at maturity, at such rate per annum as shall be determined by the Director of Finance
and certified to this Council, provided that such rate shall not exceed 6.00% per annum. The Notes shall be,
and hereby are, awarded and sold at private sale to KeyBanc Capital Markets Inc., Cleveland, Ohio
(the “Original Purchaser™), at the purchase price set forth in the Certificate of Fiscal Officer.

The Director of Finance is hereby authorized and directed to deliver the Notes, when executed, to
the Original Purchaser upon payment of the purchase price and accrued interest, if any, to the date of
delivery. The proceeds of such sale, except any accrued interest or premium thereon, shall be deposited in
the Treasury of the City and used for the purpose aforesaid and for no other purpose.
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Any accrued interest received from the sale of the Notes shall be transferred to the bond retirement
fund to be applied to the payment of the principal of and interest on the Notes, or other obligations of the
City as permitted by law. Any premium received from the sale of the Notes may be used to pay the
financing costs of the Notes within the meaning of Ohio Revised Code Section 133.01(K) or be deposited
into the bond retirement fund in the manner provided by law.

Section 9. Form and Execution of Notes; Payment of Notes. The Notes shall be executed by
the Director of Finance and the Mayor, provided that any and all of such signatures may be a facsimile, shall
be designated “City of Lakewood, Ohio City Facilities Improvement Notes, Series 2023,” or as otherwise
determined by the Director of Finance, and shall be payable as to both principal and interest at the office of
Note Registrar (as defined hereinbelow). The Notes shall express upon their faces the purpose for which they
are issued and that they are issued pursuant to this Ordinance.

The principal of and interest on the Notes shall be payable in lawful money of the United States of
America without deduction for the services of the Note Registrar. The principal of and interest on the Notes
shall be payable upon presentation and surrender of the Notes at their maturity at the office of the Note
Registrar. No Note shall be valid or become obligatory for any purpose or shall be entitled to any security
or benefit under this Ordinance unless and until a certificate of authentication, as printed on the Note, is
signed by the Note Registrar as authenticating agent. Authentication by the Note Registrar shall be
conclusive evidence that the Note so authenticated has been duly issued and delivered under this Ordinance
and is entitled to the security and benefit of this Ordinance. The certificate of authentication may be signed
by any officer or officers of the Note Registrar or by such other person acting as an agent of the Note
Registrar as shall be approved by the Director of Finance on behalf of the City. It shall not be necessary
that the same authorized person sign the certificate of authentication on all of the Notes.

Section 10. Appointment of Note Registrar. The Director of Finance is authorized and directed
to execute on behalf of the City a Note Registrar Agreement with such bank or other appropriate financial
institution as shall be acceptable to the Director of Finance and the Original Purchaser, pursuant to which
such bank or financial institution shall agree to serve as authenticating agent, note registrar, transfer agent,
and paying agent (the “Note Registrar”) for the Notes. Interest shall be payable at maturity by check or draft
mailed to the Registered Owner hereof, as shown on the registration books of the City maintained by the
Note Registrar. If at any time the Note Registrar shall be unable or unwilling to serve as such, or the
Director of Finance in such officer’s discretion shall determine that it would be in the best interest of the
City for such functions to be performed by another party, the Director of Finance may, and is hereby
authorized and directed to, enter into an agreement with a national banking association or other appropriate
institution experienced in providing such services, to perform the services required of the Note Registrar
hereunder. Each such successor Note Registrar shall promptly advise all noteholders of the change in
identity and new address of the Note Registrar. So long as any of the Notes remain outstanding, the City
shall cause to be maintained and kept by the Note Registrar, at the office of the Note Registrar, all books
and records necessary for the registration, exchange and transfer of Notes as provided in this section (the
“Note Register”). Subject to the provisions of this Ordinance, the person in whose name any Note shall be
registered on the Note Register shall be regarded as the absolute owner thereof for all purposes. Payment
of or on account of the principal of and interest on any Note shall be made only to or upon the order of that
person. Neither the City nor the Note Registrar shall be affected by any notice to the contrary, but the
registration may be changed as herein provided. All payments shall be valid and effectual to satisfy and
discharge the liability upon the Notes, including the interest thereon, to the extent of the amount or amounts
S0 paid.

Any Notes, upon presentation and surrender at the office of the Note Registrar, together with a request
for exchange signed by the registered owner or by a person authorized by the owner to do so by a power of
attorney in a form satisfactory to the Note Registrar, may be exchanged for Notes of the same form and of
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any authorized denomination or denominations equal in the aggregate to the unmatured principal amount of
the Notes surrendered, and bearing interest at the same rate and maturing on the same date.

A Note may be transferred only on the Note Register upon presentation and surrender thereof at the
office of the Note Registrar, together with an assignment executed by the registered owner or by a person
authorized by the owner to do so by a power of attorney in a form satisfactory to the Note Registrar. Upon
that transfer, the Note Registrar shall complete, authenticate and deliver a new Note or Notes of any authorized
denomination or denominations equal in the aggregate to the unmatured principal amount of the Notes
surrendered, and bearing interest at the same rate and maturing on the same date.

The City and the Note Registrar shall not be required to transfer or exchange (i) any Note during a
period beginning at the opening of business 15 days before the day of mailing of a notice of redemption of
Notes, and ending at the close of business on the day of such mailing, or (ii) any Notes selected for redemption,
in whole or in part, following the date of such mailing.

In all cases in which Notes are exchanged or transferred hereunder, the City shall cause to be
executed, and the Note Registrar shall authenticate and deliver, the Notes in accordance with the provisions
of this Ordinance. The exchange or transfer shall be without charge to the owner; except that the Council and
Note Registrar may make a charge sufficient to reimburse them for any tax or other governmental charge
required to be paid with respect to the exchange or transfer. The Council or the Note Registrar may require
that those charges, if any, be paid before it begins the procedure for the exchange or transfer of the Notes. All
Notes issued upon any transfer or exchange shall be the valid obligations of the City, evidencing the same
debt, and entitled to the same benefits under this Ordinance, as the Notes surrendered upon that transfer or
exchange.

Section 11. Book-Entry System. For the purposes of this Ordinance, the following terms shall
have the following meanings for purposes of this ordinance:

“Book-entry form” or “book-entry system” means a form or system under which (i) the beneficial
right to payment of principal of and interest on the Notes may be transferred only through a book entry and
(ii) physical Notes in fully registered form are issued only to a Depository or its nominee as registered
owner, with the Notes “immobilized” to the custody of the Depository, and the book entry is the record that
identifies the owners of beneficial interests in those Notes.

“Depository” means any securities depository that is a clearing agency under federal law operating
and maintaining, together with its participants, a book-entry system to record beneficial ownership of notes
and to effect transfers of notes, in book-entry form, and includes The Depository Trust Company (a limited
purpose trust company), New York, New York.

The Notes may initially be issued to a Depository for use in a book-entry system, and the provisions
of this Section shall apply, notwithstanding any other provision of this Ordinance: (i) there shall be a single
Note of each maturity, (ii) those Notes shall be registered in the name of the Depository or its nominee, as
registered owner, and immobilized in the custody of the Depository; (iii) the beneficial owners in book-
entry form shall have no right to receive Notes in the form of physical securities or certificates; (iv)
ownership of beneficial interests in any Notes in book-entry form shall be shown by book entry on the
system maintained and operated by the Depository, and transfers of the ownership of beneficial interests
shall be made only by the Depository and by book entry; and (v) the Notes as such shall not be transferable
or exchangeable, except for transfer to another Depository or to another nominee of a Depository, without
further action by the City. Note service charges on Notes in book-entry form registered in the name of a
Depository or its nominee shall be payable in same day funds delivered to the Depository or its authorized
representative upon presentation and surrender of Notes as provided in this Ordinance.
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The Note Registrar may, with the approval of the City, enter into an agreement with the beneficial
owner or registered owner of any Note in the custody of a Depository providing for making all payments
to that owner of principal and interest on that Note or any portion thereof (other than any payment of the
entire unpaid principal amount thereof) at a place and in a manner (including wire transfer of federal funds)
other than as provided in this Ordinance, without prior presentation or surrender of the Note, upon any
conditions which shall be satisfactory to the Note Registrar and to the City. That payment in any event shall
be made to the person who is the registered owner of that Note on the date that principal is due, or, with
respect to the payment of interest, as of the applicable date agreed upon as the case may be. The Note
Registrar will furnish a copy of each of those agreements, certified to be correct by the Note Registrar, to
other paying agents for Notes and to the City. Any payment of principal or interest pursuant to such an
agreement shall constitute payment thereof pursuant to, and for all purposes of, this Ordinance.

If requested, the Mayor, Director of Finance, Clerk of Council, or any other officer of this Council,
is authorized and directed to execute, acknowledge and deliver, in the name of and on behalf of the City, the
letter agreement among the City, the paying agent for the Notes and The Depository Trust Company, as
depository, to be delivered in connection with the issuance of the Notes to the Depository for use in a book-
entry system in substantially the form submitted to this Council.

The City may decide to discontinue use of the book-entry system through the Depository. In that
event, Note certificates will be printed and delivered to the Depository.

If any Depository determines not to continue to act as a depository for the Notes for use in a book-
entry system, the City and the Note Registrar may attempt to establish a securities depository/book-entry
relationship with another qualified Depository under this Ordinance. If the City and the Note Registrar do
not or are unable to do so, the City and the Note Registrar, after the Note Registrar has made provision for
notification of the beneficial owners by the then Depository, shall permit withdrawal of the Notes from the
Depository and authenticate and deliver bond certificates in fully registered form to the assigns of the
Depository or its nominee, all at the cost and expense (including costs of printing definitive Notes), if the
event is not the result of action or inaction by the City or the Note Registrar, of those persons requesting
such issuance.

Section 12. Income Tax Pledge. The City hereby covenants, pursuant to Section 133.05(B)(7),
Ohio Revised Code, to appropriate annually from lawfully available municipal income taxes, and to continue
to levy and collect municipal income taxes adequate to produce, amounts necessary to meet the debt charges
on the Notes and Bonds in each year until full payment is made.

Section 13. Federal Tax Law Compliance. The City hereby covenants that it will comply with
the requirements of all existing and future laws which must be satisfied in order that interest on the Notes is
and will continue to be excluded from gross income for federal income tax purposes, including without
limitation restrictions on the use of the property financed with the proceeds of the Notes so that the Notes will
not constitute “private activity bonds” within the meaning of Section 141 of the Internal Revenue Code of
1986, as amended (the “Code”). The City further covenants that it will restrict the use of the proceeds of the
Notes in such manner and to such extent, if any, as may be necessary, after taking into account reasonable
expectations at the time the debt is incurred, so that they will not constitute arbitrage bonds under Section 148
of the Code and the regulations prescribed thereunder (the “Regulations”).

The Director of Finance, or any other officer of the City, including the Mayor, is hereby authorized
and directed (a) to make or effect any election, selection, designation, choice, consent, approval or waiver on
behalf of the City with respect to the Notes as permitted or required to be made or given under the federal
income tax laws, for the purpose of assuring, enhancing or protecting favorable tax treatment or the status of
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the Notes or interest thereon or assisting compliance with requirements for that purpose, reducing the burden
or expense of such compliance, reducing any rebate amount or any payment of penalties, or making any
payments of special amounts in lieu of making computations to determine, or paying, any excess earnings as
rebate, or obviating those amounts or payments, as determined by the Director of Finance, which action shall
be in writing and signed by the Director of Finance, or any other officer of the City, including the Mayor, on
behalf of the City; (b) to take any and all actions, make or obtain calculations, and make or give reports,
covenants and certifications of and on behalf of the City, as may be appropriate to assure the exclusion of
interest from gross income and the intended tax status of the Notes; and (c) to give an appropriate certificate
on behalf of the City, for inclusion in the transcript of proceedings, setting forth the facts, estimates and
circumstances, and reasonable expectations of the City pertaining to Section 148 and the Regulations, and the
representations, warranties and covenants of the City regarding compliance by the City with sections 141
through 150 of the Code and the Regulations.

The Director of Finance shall keep and maintain adequate records pertaining to investment of all
proceeds of the Notes sufficient to permit, to the maximum extent possible and presently foreseeable, the City
to comply with any federal law or regulation now or hereafter having applicability to the Notes which limits
the amount of Note proceeds which may be invested on an unrestricted yield or requires the City to rebate
arbitrage profits to the United States Department of the Treasury. The Director of Finance of the City is
hereby authorized and directed to file such reports with, and rebate arbitrage profits to, the United States
Department of the Treasury, to the extent that any federal law or regulation having applicability to the Notes
requires any such reports or rebates.

Section 14. Appointment of Bond Counsel. The Director of Finance, on behalf of this Council, is
hereby authorized to appoint the law firm of Bricker & Eckler LLP to serve as bond counsel for the Notes.
The fees to be paid to such firm shall be subject to review and approval of the Director of Finance, shall
not exceed the fees customarily charged for such services, and shall be paid upon closing of the financing
from proceeds of the Notes.

Section 15. Official Statement. The distribution of an Official Statement of the City, in
preliminary and final form, relating to the original issuance of the Notes is hereby authorized, and the Mayor
and the Director of Finance are hereby authorized and directed to negotiate, prepare and execute, on behalf
of the City and in their official capacity, the Official Statement and any supplements thereto as so executed
in connection with the original issuance of the Notes, and they are authorized and directed to advise the
Original Purchaser in writing regarding limitations on the use of the Official Statement and any supplements
thereto for purposes of marketing or reoffering the Notes as they deem necessary or appropriate to protect
the interests of the City. The Mayor, Director of Finance and the Director of Law, are each authorized to
execute and deliver, on behalf of the City and in their official capacities, such certificates in connection
with the accuracy of the Official Statement, in either preliminary or final form, and any supplements thereto
as may, in their judgment, be necessary or appropriate.

Section 16. Obtaining of Rating for the Notes. The obtaining or updating of a rating or ratings on
the Notes and the City is hereby authorized if the Director of Finance determines that it is necessary or
advisable in connection with the original issuance of the Notes. If the Director of Finance so determines,
then the Director of Finance and this Council are hereby authorized and directed to take all steps necessary
to obtain such rating or ratings.

Section 17. Transcript of Proceedings; Execution of Additional Documents. The officer having
charge of the minutes of the Council and any other officers of the Council, or any of them individually, are
hereby authorized and directed to prepare and certify a true transcript of proceedings pertaining to the Notes
and to furnish a copy of such transcript to the Original Purchaser. Such transcript shall include certified copies
of all proceedings and records of the Council relating to the power and authority of the City to issue the Notes

019



and certificates as to matters within their knowledge or as shown by the books and records under their custody
and control, including but not limited to a general certificate of the Clerk of Council and a no-litigation
certificate of the Mayor and the Director of Finance, and such certified copies and certificates shall be deemed
representations of the City as to the facts stated therein.

The Director of Finance is hereby authorized and directed to take such action and to execute and
deliver, on behalf of this Council, such additional instruments, agreements, certificates, and other documents
as may be in their discretion necessary or appropriate in order to carry out the intent of this Ordinance. Such
documents shall be in the form not substantially inconsistent with the terms of this Ordinance, as they or their
discretion shall deem necessary or appropriate.

Section 18. Satisfaction of Conditions for Note Issuance. It is hereby determined that all acts,
conditions and things necessary to be done precedent to and in the issuing of the Notes in order to make them
legal, valid and binding obligations of the City have happened, been done and been performed in regular and
due form as required by law; that the full faith, credit and revenue of the City are hereby irrevocably pledged
for the prompt payment of the principal and interest thereof at maturity; and that no limitation of indebtedness
or taxation, either statutory or constitutional, has been exceeded in issuing the Notes.

Section 19. Compliance with Open Meeting Requirements. It is hereby found and determined
that all formal actions of this Council concerning and relating to the adoption of this Ordinance were adopted
in an open meeting of this Council, and that all deliberations of this Council and of any of its committees that
resulted in such formal action, were in meetings open to the public, in compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code.

Section 20. Filing of Bond Ordinance. The Clerk of Council is hereby directed to forward a
certified copy of this Ordinance to the County Fiscal Officer of Cuyahoga County, Ohio.

Section 21. Emergency Measure. This Ordinance is hereby declared to be an emergency
measure necessary for the immediate preservation of the public property, health and safety, and to provide
for the usual daily operations of municipal departments, and for the further reason that this Ordinance is
required to be immediately effective in order to issue and sell the Notes to enable the City to combine the
Notes with other notes to be issued by the City into a consolidated note issue and obtain savings in the
issuance of Notes, and provided it receives the affirmative vote of at least five of this Council, this
Ordinance shall take effect and be in force at the earliest date possible as set forth in Section 2.12 of the
Third Amended Charter.

Adopted:

John Litten, President of Council

Maureen M. Bach, Clerk of Council

Approved:

Meghan F. George, Mayor
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CERTIFICATE

The undersigned Clerk of Council hereby certifies that the foregoing is a true copy of Ordinance No.
duly adopted by the Council of the City of Lakewood, Ohio on , 2023 and that a true copy
thereof was certified to the County Fiscal Officer of Cuyahoga County, Ohio.

Clerk of Council
City of Lakewood, Ohio

021



CITY FACILITIES IMPROVEMENT NOTES, SERIES 2023

RECEIPT OF COUNTY FISCAL OFFICER FOR
LEGISLATION PROVIDING
FOR THE ISSUANCE OF
GENERAL OBLIGATION NOTES
I, Michael W. Chambers, the duly elected, qualified, and acting County Fiscal Officer in and for
Cuyahoga County, Ohio hereby certify that a certified copy of the ordinance duly adopted by the City Council
of the City of Lakewood, Ohio on , 2023, providing for the issuance of general obligation notes

designated City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023, or as otherwise

determined by the Director of Finance, in the amount of not to exceed $8,390,000 was filed in this office

on , 2023.
WITNESS my hand and official seal at Cleveland, Ohio on , 2023.
County Fiscal Officer
[SEAL] Cuyahoga County, Ohio
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CITY FACILITIES IMPROVEMENT NOTES, SERIES 2023

CERTIFICATE OF ESTIMATED LIFE AND MAXIMUM MATURITY

To: The City Council of the
City of Lakewood, Ohio

The undersigned Director of Finance of the City of Lakewood, Ohio as the fiscal officer of said City,
hereby certifies as follows:

1. The estimated life of the improvements described as follows (the “Improvements”) exceeds five
years:

To pay costs of constructing a refuse recycling facility and animal shelter;
renovating refuse truck parking facility; replacing or improving the roofs of public
buildings, including the municipal facilities garage; improving the sites thereof,
including infrastructure improvements, together with all necessary appurtenances
thereto

2. The maximum maturity of bonds proposed to be issued to pay the cost of Improvements, calculated

in accordance with Section 133.20, Ohio Revised Code, is 34 years, provided that if notes are issued
in anticipation of the issuance of such bonds, the maximum maturity of such notes is 34 years:

Dated: December 19, 2022

Director of Finance
City of Lakewood, Ohio
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Placed on 1lst reading & referred
to FIN 12/19/22; 2nd reading
1/3/23

ORDINANCE NO. 52-2022 By:

SIDEWALKS IMPROVEMENT NOTES, SERIES 2023

AUTHORIZING THE ISSUANCE OF NOTES IN THE AMOUNT OF NOT TO
EXCEED $650,000 IN ANTICIPATION OF THE ISSUANCE OF BONDS TO
PAY COSTS OF IMPROVING SIDEWALKS WITHIN THE CITY; AND
APPROVING RELATED MATTERS; AND DECLARING AN EMERGENCY

WHEREAS, the Director of Finance (the “Director of Finance”) of the City or Lakewood (the
“City”) has certified to this Council that the estimated life of the improvement stated in the title of this
ordinance (the “Project”) which is to be financed with the proceeds of bonds and notes hereinafter referred to
exceeds five years, the maximum maturity of bonds being 10 years and notes being 15 years;

WHEREAS, as set forth in Section 2.12 of the Third Amended Charter of the City of Lakewood,
this Council by a vote of at least two thirds of its members determines that this ordinance is an emergency
measure and that it shall take effect immediately, and that it is necessary for the immediate preservation of
the public peace, property, health and safety, and to provide for the usual daily operation of municipal
departments and further to allow the City to issue the notes with other notes to be issued by the City into a
consolidated issue and obtain savings in the issuance of the notes; now therefore

BE IT ORDAINED by the City of Lakewood, Ohio, that:

Section 1. Issuance of Bonds. It is hereby declared necessary to issue bonds (the “Bonds™)
of the City in the principal sum of not to exceed $650,000, for the purpose of paying the cost of the Project.

Section 2. Terms of the Bonds. The Bonds shall be dated prior to the maturity date of the
Notes (as defined herein below), shall bear interest at the maximum average annual interest rate presently
estimated to be 5.00% per annum, payable semiannually until the principal sum is paid, and shall mature in
10 annual installments.

Section 3. Issuance of Bond Anticipation Notes. It is necessary to issue, and this Council
hereby determines that there shall be issued, notes in anticipation of the issuance of the Bonds.

Section 4. Combining Notes for Purposes of Issuance and Sale. It is hereby determined, that
for the purposes of issuance and sale, it may be in the best interest of the City to combine the Notes with
other limited tax general obligations notes of the City authorized by separate ordinance of this Council.
The Notes and such other notes shall be jointly referred to herein as the “Combined Notes.” As used in this
Ordinance, the term “Notes” shall also mean the Combined Notes, where appropriate. The Combined Notes
shall be designated “City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023,” or as
otherwise determined by the Director of Finance.

Section 5. Terms of the Notes; Certificate of Fiscal Officer Relating to Terms of Notes. Such
anticipatory notes (the “Notes”) shall be in the amount of not to exceed $650,000, which sum does not exceed
the amount of the Bonds. The Notes shall be dated the date established by the Director of Finance and certified
to this Council and shall mature on such date as shall be determined by the Director of Finance and certified
to this Council, provided that such date shall not be later than one year after the date of issuance of the Notes.
The Notes shall be issued as fully registered notes in book-entry form only, in such denominations as shall
be determined by the Director of Finance, but not exceeding the principal amount of Notes maturing on any
one date and shall be numbered as determined by the Director of Finance. The Notes shall be issued as
fully registered notes in book-entry form in denominations of $100,000 or any integral multiple of $5,000
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in excess thereof. Coupons shall not be attached to the Notes. The Notes shall be sold in a transaction
exempt from the requirements of Rule 15¢2-12 of the United States Securities and Exchange Commission.

The Director of Finance is authorized and directed to execute a Certificate of Fiscal Officer Relating
to Terms of Notes (the “Certificate of Fiscal Officer”) setting forth the final terms of the Notes, consistent
with the requirements of this Ordinance, and to present the same to this Council after closing.

Section 6. General Obligation Pledge. The Notes shall be the full general obligation of the
City, and the full faith, credit and revenue of the City are hereby pledged for the prompt payment of the same.
The par value to be received from the sale of the Bonds and any excess funds resulting from the issuance of
the Notes shall, to the extent necessary, be used only for the retirement of the Notes at maturity and are hereby
pledged for such purpose. The Notes may be issued in one or more series.

Section 7. Debt Service Levy. There shall be and is hereby levied annually on all the taxable
property in the City, in addition to all other taxes and inside the ten mill limitation, a direct tax (the “Debt
Service Levy”) for each year during which any of the Notes are outstanding, in an amount not less than that
which would have been levied if the Bonds had been issued without the prior issuance of the Notes, for the
purpose of providing, and in an amount which is sufficient to provide, funds to pay interest upon the Notes as
and when the same falls due and to provide a fund for the repayment of the principal of the Notes at maturity
or upon redemption. The Debt Service Levy shall not be less than the interest and sinking fund tax required
by Article XIlI, Section 11 of the Ohio Constitution.

The Debt Service Levy shall be and is hereby ordered computed, certified, levied and extended
upon the tax duplicate and collected by the same officers, in the same manner, and at the same time that
taxes for general purposes for each of such years are certified, extended and collected. The Debt Service
Levy shall be placed before and in preference to all other items and for the full amount thereof. The funds
derived from the Debt Service Levy shall be placed in a separate and distinct fund, which shall be
irrevocably pledged for the payments of the premium, if any, and interest on and principal of the Notes and
Bonds when and as the same falls due. Notwithstanding the foregoing, if the City determines that funds
will be available from other sources for the payment of the Notes and Bonds in any year, the amount of the
Debt Service Levy for such year shall be reduced by the amount of funds which will be so available, and the
City shall appropriate such funds to the payment of the Notes and Bonds in accordance with law.

Section 8. Sale of the Notes. The Notes shall bear interest, based on a 360-day year of twelve
30-day months, payable at maturity, at such rate per annum as shall be determined by the Director of Finance
and certified to this Council, provided that such rate shall not exceed 6.00% per annum. The Notes shall be,
and hereby are, awarded and sold at private sale to KeyBanc Capital Markets Inc., Cleveland, Ohio
(the “Original Purchaser™), at the purchase price set forth in the Certificate of Fiscal Officer.

The Director of Finance is hereby authorized and directed to deliver the Notes, when executed, to
the Original Purchaser upon payment of the purchase price and accrued interest, if any, to the date of
delivery. The proceeds of such sale, except any accrued interest or premium thereon, shall be deposited in
the Treasury of the City and used for the purpose aforesaid and for no other purpose.

Any accrued interest received from the sale of the Notes shall be transferred to the bond retirement
fund to be applied to the payment of the principal of and interest on the Notes, or other obligations of the
City as permitted by law. Any premium received from the sale of the Notes may be used to pay the
financing costs of the Notes within the meaning of Ohio Revised Code Section 133.01(K) or be deposited
into the bond retirement fund in the manner provided by law.
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Section 9. Form and Execution of Notes; Payment of Notes. The Notes shall be executed by
the Director of Finance and the Mayor, provided that any and all of such signatures may be a facsimile, shall
be designated “City of Lakewood, Ohio Sidewalks Improvement Notes, Series 2023,” or as otherwise
determined by the Director of Finance, and shall be payable as to both principal and interest at the office of
Note Registrar (as defined hereinbelow). The Notes shall express upon their faces the purpose for which they
are issued and that they are issued pursuant to this Ordinance.

The principal of and interest on the Notes shall be payable in lawful money of the United States of
America without deduction for the services of the Note Registrar. The principal of and interest on the Notes
shall be payable upon presentation and surrender of the Notes at their maturity at the office of the Note
Registrar. No Note shall be valid or become obligatory for any purpose or shall be entitled to any security
or benefit under this Ordinance unless and until a certificate of authentication, as printed on the Note, is
signed by the Note Registrar as authenticating agent. Authentication by the Note Registrar shall be
conclusive evidence that the Note so authenticated has been duly issued and delivered under this Ordinance
and is entitled to the security and benefit of this Ordinance. The certificate of authentication may be signed
by any officer or officers of the Note Registrar or by such other person acting as an agent of the Note
Registrar as shall be approved by the Director of Finance on behalf of the City. It shall not be necessary
that the same authorized person sign the certificate of authentication on all of the Notes.

Section 10. Appointment of Note Registrar. The Director of Finance is authorized and directed
to execute on behalf of the City a Note Registrar Agreement with such bank or other appropriate financial
institution as shall be acceptable to the Director of Finance and the Original Purchaser, pursuant to which
such bank or financial institution shall agree to serve as authenticating agent, note registrar, transfer agent,
and paying agent (the “Note Registrar”) for the Notes. Interest shall be payable at maturity by check or draft
mailed to the Registered Owner hereof, as shown on the registration books of the City maintained by the
Note Registrar. If at any time the Note Registrar shall be unable or unwilling to serve as such, or the
Director of Finance in such officer’s discretion shall determine that it would be in the best interest of the
City for such functions to be performed by another party, the Director of Finance may, and is hereby
authorized and directed to, enter into an agreement with a national banking association or other appropriate
institution experienced in providing such services, to perform the services required of the Note Registrar
hereunder. Each such successor Note Registrar shall promptly advise all noteholders of the change in
identity and new address of the Note Registrar. So long as any of the Notes remain outstanding, the City
shall cause to be maintained and kept by the Note Registrar, at the office of the Note Registrar, all books
and records necessary for the registration, exchange and transfer of Notes as provided in this section (the
“Note Register”). Subject to the provisions of this Ordinance, the person in whose name any Note shall be
registered on the Note Register shall be regarded as the absolute owner thereof for all purposes. Payment
of or on account of the principal of and interest on any Note shall be made only to or upon the order of that
person. Neither the City nor the Note Registrar shall be affected by any notice to the contrary, but the
registration may be changed as herein provided. All payments shall be valid and effectual to satisfy and
discharge the liability upon the Notes, including the interest thereon, to the extent of the amount or amounts
S0 paid.

Any Notes, upon presentation and surrender at the office of the Note Registrar, together with a request
for exchange signed by the registered owner or by a person authorized by the owner to do so by a power of
attorney in a form satisfactory to the Note Registrar, may be exchanged for Notes of the same form and of
any authorized denomination or denominations equal in the aggregate to the unmatured principal amount of
the Notes surrendered, and bearing interest at the same rate and maturing on the same date.

A Note may be transferred only on the Note Register upon presentation and surrender thereof at the
office of the Note Registrar, together with an assignment executed by the registered owner or by a person
authorized by the owner to do so by a power of attorney in a form satisfactory to the Note Registrar. Upon
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that transfer, the Note Registrar shall complete, authenticate and deliver a new Note or Notes of any authorized
denomination or denominations equal in the aggregate to the unmatured principal amount of the Notes
surrendered, and bearing interest at the same rate and maturing on the same date.

The City and the Note Registrar shall not be required to transfer or exchange (i) any Note during a
period beginning at the opening of business 15 days before the day of mailing of a notice of redemption of
Notes, and ending at the close of business on the day of such mailing, or (ii) any Notes selected for redemption,
in whole or in part, following the date of such mailing.

In all cases in which Notes are exchanged or transferred hereunder, the City shall cause to be
executed, and the Note Registrar shall authenticate and deliver, the Notes in accordance with the provisions
of this Ordinance. The exchange or transfer shall be without charge to the owner; except that the Council and
Note Registrar may make a charge sufficient to reimburse them for any tax or other governmental charge
required to be paid with respect to the exchange or transfer. The Council or the Note Registrar may require
that those charges, if any, be paid before it begins the procedure for the exchange or transfer of the Notes. Al
Notes issued upon any transfer or exchange shall be the valid obligations of the City, evidencing the same
debt, and entitled to the same benefits under this Ordinance, as the Notes surrendered upon that transfer or
exchange.

Section 11. Book-Entry System. For the purposes of this Ordinance, the following terms shall
have the following meanings for purposes of this ordinance:

“Book-entry form” or “book-entry system” means a form or system under which (i) the beneficial
right to payment of principal of and interest on the Notes may be transferred only through a book entry and
(ii) physical Notes in fully registered form are issued only to a Depository or its hominee as registered
owner, with the Notes “immobilized” to the custody of the Depository, and the book entry is the record that
identifies the owners of beneficial interests in those Notes.

“Depository” means any securities depository that is a clearing agency under federal law operating
and maintaining, together with its participants, a book-entry system to record beneficial ownership of notes
and to effect transfers of notes, in book-entry form, and includes The Depository Trust Company (a limited
purpose trust company), New York, New York.

The Notes may initially be issued to a Depository for use in a book-entry system, and the provisions
of this Section shall apply, notwithstanding any other provision of this Ordinance: (i) there shall be a single
Note of each maturity, (ii) those Notes shall be registered in the name of the Depository or its nominee, as
registered owner, and immobilized in the custody of the Depository; (iii) the beneficial owners in book-
entry form shall have no right to receive Notes in the form of physical securities or certificates; (iv)
ownership of beneficial interests in any Notes in book-entry form shall be shown by book entry on the
system maintained and operated by the Depository, and transfers of the ownership of beneficial interests
shall be made only by the Depository and by book entry; and (v) the Notes as such shall not be transferable
or exchangeable, except for transfer to another Depository or to another nominee of a Depository, without
further action by the City. Note service charges on Notes in book-entry form registered in the name of a
Depository or its nominee shall be payable in same day funds delivered to the Depository or its authorized
representative upon presentation and surrender of Notes as provided in this Ordinance.

The Note Registrar may, with the approval of the City, enter into an agreement with the beneficial
owner or registered owner of any Note in the custody of a Depository providing for making all payments
to that owner of principal and interest on that Note or any portion thereof (other than any payment of the
entire unpaid principal amount thereof) at a place and in a manner (including wire transfer of federal funds)
other than as provided in this Ordinance, without prior presentation or surrender of the Note, upon any
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conditions which shall be satisfactory to the Note Registrar and to the City. That payment in any event shall
be made to the person who is the registered owner of that Note on the date that principal is due, or, with
respect to the payment of interest, as of the applicable date agreed upon as the case may be. The Note
Registrar will furnish a copy of each of those agreements, certified to be correct by the Note Registrar, to
other paying agents for Notes and to the City. Any payment of principal or interest pursuant to such an
agreement shall constitute payment thereof pursuant to, and for all purposes of, this Ordinance.

If requested, the Mayor, Director of Finance, Clerk of Council, or any other officer of this Council,
is authorized and directed to execute, acknowledge and deliver, in the name of and on behalf of the City, the
letter agreement among the City, the paying agent for the Notes and The Depository Trust Company, as
depository, to be delivered in connection with the issuance of the Notes to the Depository for use in a book-
entry system in substantially the form submitted to this Council.

The City may decide to discontinue use of the book-entry system through the Depository. In that
event, Note certificates will be printed and delivered to the Depository.

If any Depository determines not to continue to act as a depository for the Notes for use in a book-
entry system, the City and the Note Registrar may attempt to establish a securities depository/book-entry
relationship with another qualified Depository under this Ordinance. If the City and the Note Registrar do
not or are unable to do so, the City and the Note Registrar, after the Note Registrar has made provision for
notification of the beneficial owners by the then Depository, shall permit withdrawal of the Notes from the
Depository and authenticate and deliver bond certificates in fully registered form to the assigns of the
Depository or its nominee, all at the cost and expense (including costs of printing definitive Notes), if the
event is not the result of action or inaction by the City or the Note Registrar, of those persons requesting
such issuance.

Section 12. Income Tax Pledge. The City hereby covenants, pursuant to Section 133.05(B)(7),
Ohio Revised Code, to appropriate annually from lawfully available municipal income taxes, and to continue
to levy and collect municipal income taxes adequate to produce, amounts necessary to meet the debt charges
on the Notes and Bonds in each year until full payment is made.

Section 13. Federal Tax Law Compliance. The City hereby covenants that it will comply with
the requirements of all existing and future laws which must be satisfied in order that interest on the Notes is
and will continue to be excluded from gross income for federal income tax purposes, including without
limitation restrictions on the use of the property financed with the proceeds of the Notes so that the Notes will
not constitute “private activity bonds” within the meaning of Section 141 of the Internal Revenue Code of
1986, as amended (the “Code”). The City further covenants that it will restrict the use of the proceeds of the
Notes in such manner and to such extent, if any, as may be necessary, after taking into account reasonable
expectations at the time the debt is incurred, so that they will not constitute arbitrage bonds under Section 148
of the Code and the regulations prescribed thereunder (the “Regulations”).

The Director of Finance, or any other officer of the City, including the Mayor, is hereby authorized
and directed (a) to make or effect any election, selection, designation, choice, consent, approval or waiver on
behalf of the City with respect to the Notes as permitted or required to be made or given under the federal
income tax laws, for the purpose of assuring, enhancing or protecting favorable tax treatment or the status of
the Notes or interest thereon or assisting compliance with requirements for that purpose, reducing the burden
or expense of such compliance, reducing any rebate amount or any payment of penalties, or making any
payments of special amounts in lieu of making computations to determine, or paying, any excess earnings as
rebate, or obviating those amounts or payments, as determined by the Director of Finance, which action shall
be in writing and signed by the Director of Finance, or any other officer of the City, including the Mayor, on
behalf of the City; (b) to take any and all actions, make or obtain calculations, and make or give reports,
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covenants and certifications of and on behalf of the City, as may be appropriate to assure the exclusion of
interest from gross income and the intended tax status of the Notes; and (c) to give an appropriate certificate
on behalf of the City, for inclusion in the transcript of proceedings, setting forth the facts, estimates and
circumstances, and reasonable expectations of the City pertaining to Section 148 and the Regulations, and the
representations, warranties and covenants of the City regarding compliance by the City with sections 141
through 150 of the Code and the Regulations.

The Director of Finance shall keep and maintain adequate records pertaining to investment of all
proceeds of the Notes sufficient to permit, to the maximum extent possible and presently foreseeable, the City
to comply with any federal law or regulation now or hereafter having applicability to the Notes which limits
the amount of Note proceeds which may be invested on an unrestricted yield or requires the City to rebate
arbitrage profits to the United States Department of the Treasury. The Director of Finance of the City is
hereby authorized and directed to file such reports with, and rebate arbitrage profits to, the United States
Department of the Treasury, to the extent that any federal law or regulation having applicability to the Notes
requires any such reports or rebates.

Section 14. Appointment of Bond Counsel. The Director of Finance, on behalf of this Council, is
hereby authorized to appoint the law firm of Bricker & Eckler LLP to serve as bond counsel for the Notes.
The fees to be paid to such firm shall be subject to review and approval of the Director of Finance, shall
not exceed the fees customarily charged for such services, and shall be paid upon closing of the financing
from proceeds of the Notes.

Section 15. Official Statement. The distribution of an Official Statement of the City, in
preliminary and final form, relating to the original issuance of the Notes is hereby authorized, and the Mayor
and the Director of Finance are hereby authorized and directed to negotiate, prepare and execute, on behalf
of the City and in their official capacity, the Official Statement and any supplements thereto as so executed
in connection with the original issuance of the Notes, and they are authorized and directed to advise the
Original Purchaser in writing regarding limitations on the use of the Official Statement and any supplements
thereto for purposes of marketing or reoffering the Notes as they deem necessary or appropriate to protect
the interests of the City. The Mayor, Director of Finance and the Director of Law, are each authorized to
execute and deliver, on behalf of the City and in their official capacities, such certificates in connection
with the accuracy of the Official Statement, in either preliminary or final form, and any supplements thereto
as may, in their judgment, be necessary or appropriate.

Section 16. Obtaining of Rating for the Notes. The obtaining or updating of a rating or ratings on
the Notes and the City is hereby authorized if the Director of Finance determines that it is necessary or
advisable in connection with the original issuance of the Notes. If the Director of Finance so determines,
then the Director of Finance and this Council are hereby authorized and directed to take all steps necessary
to obtain such rating or ratings.

Section 17. Transcript of Proceedings; Execution of Additional Documents. The officer having
charge of the minutes of the Council and any other officers of the Council, or any of them individually, are
hereby authorized and directed to prepare and certify a true transcript of proceedings pertaining to the Notes
and to furnish a copy of such transcript to the Original Purchaser. Such transcript shall include certified copies
of all proceedings and records of the Council relating to the power and authority of the City to issue the Notes
and certificates as to matters within their knowledge or as shown by the books and records under their custody
and control, including but not limited to a general certificate of the Clerk of Council and a no-litigation
certificate of the Mayor and the Director of Finance, and such certified copies and certificates shall be deemed
representations of the City as to the facts stated therein.
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The Director of Finance is hereby authorized and directed to take such action and to execute and
deliver, on behalf of this Council, such additional instruments, agreements, certificates, and other documents
as may be in their discretion necessary or appropriate in order to carry out the intent of this Ordinance. Such
documents shall be in the form not substantially inconsistent with the terms of this Ordinance, as they or their
discretion shall deem necessary or appropriate.

Section 18. Satisfaction of Conditions for Note Issuance. It is hereby determined that all acts,
conditions and things necessary to be done precedent to and in the issuing of the Notes in order to make them
legal, valid and binding obligations of the City have happened, been done and been performed in regular and
due form as required by law; that the full faith, credit and revenue of the City are hereby irrevocably pledged
for the prompt payment of the principal and interest thereof at maturity; and that no limitation of indebtedness
or taxation, either statutory or constitutional, has been exceeded in issuing the Notes.

Section 19. Compliance with Open Meeting Requirements. It is hereby found and determined
that all formal actions of this Council concerning and relating to the adoption of this Ordinance were adopted
in an open meeting of this Council, and that all deliberations of this Council and of any of its committees that
resulted in such formal action, were in meetings open to the public, in compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code.

Section 20. Filing of Bond Ordinance. The Clerk of Council is hereby directed to forward a
certified copy of this Ordinance to the County Fiscal Officer of Cuyahoga County, Ohio.

Section 21. Emergency Measure. This Ordinance is hereby declared to be an emergency
measure necessary for the immediate preservation of the public property, health and safety, and to provide
for the usual daily operations of municipal departments, and for the further reason that this Ordinance is
required to be immediately effective in order to issue and sell the Notes to enable the City to combine the
Notes with other notes to be issued by the City into a consolidated note issue and obtain savings in the
issuance of Notes, and provided it receives the affirmative vote of at least five of this Council, this
Ordinance shall take effect and be in force at the earliest date possible as set forth in Section 2.12 of the
Third Amended Charter.

Adopted:

John Litten, President of Council

Maureen M. Bach, Clerk of Council

Approved:

Meghan F. George, Mayor
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CERTIFICATE

The undersigned Clerk of Council hereby certifies that the foregoing is a true copy of Ordinance No.
duly adopted by the Council of the City of Lakewood, Ohio on , 2023 and that a true copy
thereof was certified to the County Fiscal Officer of Cuyahoga County, Ohio.

Clerk of Council
City of Lakewood, Ohio
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SIDEWALK IMPROVEMENT NOTES, SERIES 2023

RECEIPT OF COUNTY FISCAL OFFICER FOR
LEGISLATION PROVIDING
FOR THE ISSUANCE OF
GENERAL OBLIGATION NOTES
I, Michael W. Chambers, the duly elected, qualified, and acting County Fiscal Officer in and for
Cuyahoga County, Ohio hereby certify that a certified copy of the ordinance duly adopted by the City Council
of the City of Lakewood, Ohio on , 2023, providing for the issuance of general obligation notes

designated City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023, or as otherwise

determined by the Director of Finance, in the amount of not to exceed $650,000 was filed in this office

on , 2023.
WITNESS my hand and official seal at Cleveland, Ohio on , 2023.
County Fiscal Officer
[SEAL] Cuyahoga County, Ohio
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SIDEWALKS IMPROVEMENT NOTES, SERIES 2023

CERTIFICATE OF ESTIMATED LIFE AND MAXIMUM MATURITY

To: The City Council of the
City of Lakewood, Ohio

The undersigned Director of Finance of the City of Lakewood, Ohio as the fiscal officer of said City,
hereby certifies as follows:

1. The estimated life of the improvements described as follows (the “Improvements”) exceeds five
years:

To pay costs of improving sidewalks within the City
2. The maximum maturity of bonds proposed to be issued to pay the cost of Improvements, calculated

in accordance with Section 133.20, Ohio Revised Code, is 10 years, provided that if notes are issued
in anticipation of the issuance of such bonds, the maximum maturity of such notes is 15 years:

Dated: December 19, 2022

Director of Finance
City of Lakewood, Ohio

Error! Unknown document property name.
033



Placed on 1lst reading &
referred to FIN 12/19/22; 2nd
reading 1/3/23

ORDINANCE NO. 53-2022 By:

PARKS IMPROVEMENT NOTES, SERIES 2023

AUTHORIZING THE ISSUANCE OF NOTES IN THE AMOUNT OF NOT TO
EXCEED $5,370,000 IN ANTICIPATION OF THE ISSUANCE OF BONDS TO
PAY COSTS OF IMPROVING PARKS WITHIN THE CITY, INCLUDING
FOSTER POOL AND LAKEWOOD PARK AND OTHER PARK
IMPROVEMENTS, TOGETHER WITH ALL NECESSARY APPURTENANCES
THERETO; AND APPROVING RELATED MATTERS; AND DECLARING AN
EMERGENCY

WHEREAS, the Director of Finance (the “Director of Finance™) of the City or Lakewood (the
“City”) has certified to this Council that the estimated life of the improvement stated in the title of this
ordinance (the “Project”) which is to be financed with the proceeds of bonds and notes hereinafter referred to
exceeds five years, the maximum maturity of bonds being 28 years and notes being 20 years;

WHEREAS, as set forth in Section 2.12 of the Third Amended Charter of the City of Lakewood,
this Council by a vote of at least two thirds of its members determines that this ordinance is an emergency
measure and that it shall take effect immediately, and that it is necessary for the immediate preservation of
the public peace, property, health and safety, and to provide for the usual daily operation of municipal
departments and further to allow the City to issue the notes with other notes to be issued by the City into a
consolidated issue and obtain savings in the issuance of the notes; now therefore

BE IT ORDAINED by the City of Lakewood, Ohio, that:

Section 1. Issuance of Bonds. It is hereby declared necessary to issue bonds (the “Bonds™)
of the City in the principal sum of not to exceed $5,370,000, for the purpose of paying the cost of the
Project.

Section 2. Terms of the Bonds. The Bonds shall be dated prior to the maturity date of the
Notes (as defined herein below), shall bear interest at the maximum average annual interest rate presently
estimated to be 5.00% per annum, payable semiannually until the principal sum is paid, and shall mature in
28 annual installments.

Section 3. Issuance of Bond Anticipation Notes. It is necessary to issue, and this Council
hereby determines that there shall be issued, notes in anticipation of the issuance of the Bonds.

Section 4. Combining Notes for Purposes of Issuance and Sale. It is hereby determined, that
for the purposes of issuance and sale, it may be in the best interest of the City to combine the Notes with
other limited tax general obligations notes of the City authorized by separate ordinance of this Council.
The Notes and such other notes shall be jointly referred to herein as the “Combined Notes.” As used in this
Ordinance, the term “Notes” shall also mean the Combined Notes, where appropriate. The Combined Notes
shall be designated “City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023,” or as
otherwise determined by the Director of Finance.

Section 5. Terms of the Notes; Certificate of Fiscal Officer Relating to Terms of Notes. Such
anticipatory notes (the “Notes”) shall be in the amount of not to exceed $5,370,000, which sum does not
exceed the amount of the Bonds. The Notes shall be dated the date established by the Director of Finance and
certified to this Council and shall mature on such date as shall be determined by the Director of Finance and
certified to this Council, provided that such date shall not be later than one year after the date of issuance of
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the Notes. The Notes shall be issued as fully registered notes in book-entry form only, in such denominations
as shall be determined by the Director of Finance, but not exceeding the principal amount of Notes maturing
on any one date and shall be numbered as determined by the Director of Finance. The Notes shall be issued
as fully registered notes in book-entry form in denominations of $100,000 or any integral multiple of $5,000
in excess thereof. Coupons shall not be attached to the Notes. The Notes shall be sold in a transaction
exempt from the requirements of Rule 15¢2-12 of the United States Securities and Exchange Commission.

The Director of Finance is authorized and directed to execute a Certificate of Fiscal Officer Relating
to Terms of Notes (the “Certificate of Fiscal Officer”) setting forth the final terms of the Notes, consistent
with the requirements of this Ordinance, and to present the same to this Council after closing.

Section 6. General Obligation Pledge. The Notes shall be the full general obligation of the
City, and the full faith, credit and revenue of the City are hereby pledged for the prompt payment of the same.
The par value to be received from the sale of the Bonds and any excess funds resulting from the issuance of
the Notes shall, to the extent necessary, be used only for the retirement of the Notes at maturity and are hereby
pledged for such purpose. The Notes may be issued in one or more series.

Section 7. Debt Service Levy. There shall be and is hereby levied annually on all the taxable
property in the City, in addition to all other taxes and inside the ten mill limitation, a direct tax (the “Debt
Service Levy”) for each year during which any of the Notes are outstanding, in an amount not less than that
which would have been levied if the Bonds had been issued without the prior issuance of the Notes, for the
purpose of providing, and in an amount which is sufficient to provide, funds to pay interest upon the Notes as
and when the same falls due and to provide a fund for the repayment of the principal of the Notes at maturity
or upon redemption. The Debt Service Levy shall not be less than the interest and sinking fund tax required
by Article XIlI, Section 11 of the Ohio Constitution.

The Debt Service Levy shall be and is hereby ordered computed, certified, levied and extended
upon the tax duplicate and collected by the same officers, in the same manner, and at the same time that
taxes for general purposes for each of such years are certified, extended and collected. The Debt Service
Levy shall be placed before and in preference to all other items and for the full amount thereof. The funds
derived from the Debt Service Levy shall be placed in a separate and distinct fund, which shall be
irrevocably pledged for the payments of the premium, if any, and interest on and principal of the Notes and
Bonds when and as the same falls due. Notwithstanding the foregoing, if the City determines that funds
will be available from other sources for the payment of the Notes and Bonds in any year, the amount of the
Debt Service Levy for such year shall be reduced by the amount of funds which will be so available, and the
City shall appropriate such funds to the payment of the Notes and Bonds in accordance with law.

Section 8. Sale of the Notes. The Notes shall bear interest, based on a 360-day year of twelve
30-day months, payable at maturity, at such rate per annum as shall be determined by the Director of Finance
and certified to this Council, provided that such rate shall not exceed 6.00% per annum. The Notes shall be,
and hereby are, awarded and sold at private sale to KeyBanc Capital Markets Inc., Cleveland, Ohio
(the “Original Purchaser™), at the purchase price set forth in the Certificate of Fiscal Officer.

The Director of Finance is hereby authorized and directed to deliver the Notes, when executed, to
the Original Purchaser upon payment of the purchase price and accrued interest, if any, to the date of
delivery. The proceeds of such sale, except any accrued interest or premium thereon, shall be deposited in
the Treasury of the City and used for the purpose aforesaid and for no other purpose.

Any accrued interest received from the sale of the Notes shall be transferred to the bond retirement
fund to be applied to the payment of the principal of and interest on the Notes, or other obligations of the
City as permitted by law. Any premium received from the sale of the Notes may be used to pay the
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financing costs of the Notes within the meaning of Ohio Revised Code Section 133.01(K) or be deposited
into the bond retirement fund in the manner provided by law.

Section 9. Form and Execution of Notes; Payment of Notes. The Notes shall be executed by
the Director of Finance and the Mayor, provided that any and all of such signatures may be a facsimile, shall
be designated “City of Lakewood, Ohio Parks Improvement Notes, Series 2023,” or as otherwise determined
by the Director of Finance, and shall be payable as to both principal and interest at the office of Note Registrar
(as defined hereinbelow). The Notes shall express upon their faces the purpose for which they are issued and
that they are issued pursuant to this Ordinance.

The principal of and interest on the Notes shall be payable in lawful money of the United States of
America without deduction for the services of the Note Registrar. The principal of and interest on the Notes
shall be payable upon presentation and surrender of the Notes at their maturity at the office of the Note
Registrar. No Note shall be valid or become obligatory for any purpose or shall be entitled to any security
or benefit under this Ordinance unless and until a certificate of authentication, as printed on the Note, is
signed by the Note Registrar as authenticating agent. Authentication by the Note Registrar shall be
conclusive evidence that the Note so authenticated has been duly issued and delivered under this Ordinance
and is entitled to the security and benefit of this Ordinance. The certificate of authentication may be signed
by any officer or officers of the Note Registrar or by such other person acting as an agent of the Note
Registrar as shall be approved by the Director of Finance on behalf of the City. It shall not be necessary
that the same authorized person sign the certificate of authentication on all of the Notes.

Section 10. Appointment of Note Registrar. The Director of Finance is authorized and directed
to execute on behalf of the City a Note Registrar Agreement with such bank or other appropriate financial
institution as shall be acceptable to the Director of Finance and the Original Purchaser, pursuant to which
such bank or financial institution shall agree to serve as authenticating agent, note registrar, transfer agent,
and paying agent (the “Note Registrar”) for the Notes. Interest shall be payable at maturity by check or draft
mailed to the Registered Owner hereof, as shown on the registration books of the City maintained by the
Note Registrar. If at any time the Note Registrar shall be unable or unwilling to serve as such, or the
Director of Finance in such officer’s discretion shall determine that it would be in the best interest of the
City for such functions to be performed by another party, the Director of Finance may, and is hereby
authorized and directed to, enter into an agreement with a national banking association or other appropriate
institution experienced in providing such services, to perform the services required of the Note Registrar
hereunder. Each such successor Note Registrar shall promptly advise all noteholders of the change in
identity and new address of the Note Registrar. So long as any of the Notes remain outstanding, the City
shall cause to be maintained and kept by the Note Registrar, at the office of the Note Registrar, all books
and records necessary for the registration, exchange and transfer of Notes as provided in this section (the
“Note Register”). Subject to the provisions of this Ordinance, the person in whose name any Note shall be
registered on the Note Register shall be regarded as the absolute owner thereof for all purposes. Payment
of or on account of the principal of and interest on any Note shall be made only to or upon the order of that
person. Neither the City nor the Note Registrar shall be affected by any notice to the contrary, but the
registration may be changed as herein provided. All payments shall be valid and effectual to satisfy and
discharge the liability upon the Notes, including the interest thereon, to the extent of the amount or amounts
S0 paid.

Any Notes, upon presentation and surrender at the office of the Note Registrar, together with a request
for exchange signed by the registered owner or by a person authorized by the owner to do so by a power of
attorney in a form satisfactory to the Note Registrar, may be exchanged for Notes of the same form and of
any authorized denomination or denominations equal in the aggregate to the unmatured principal amount of
the Notes surrendered, and bearing interest at the same rate and maturing on the same date.
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A Note may be transferred only on the Note Register upon presentation and surrender thereof at the
office of the Note Registrar, together with an assignment executed by the registered owner or by a person
authorized by the owner to do so by a power of attorney in a form satisfactory to the Note Registrar. Upon
that transfer, the Note Registrar shall complete, authenticate and deliver a new Note or Notes of any authorized
denomination or denominations equal in the aggregate to the unmatured principal amount of the Notes
surrendered, and bearing interest at the same rate and maturing on the same date.

The City and the Note Registrar shall not be required to transfer or exchange (i) any Note during a
period beginning at the opening of business 15 days before the day of mailing of a notice of redemption of
Notes, and ending at the close of business on the day of such mailing, or (ii) any Notes selected for redemption,
in whole or in part, following the date of such mailing.

In all cases in which Notes are exchanged or transferred hereunder, the City shall cause to be
executed, and the Note Registrar shall authenticate and deliver, the Notes in accordance with the provisions
of this Ordinance. The exchange or transfer shall be without charge to the owner; except that the Council and
Note Registrar may make a charge sufficient to reimburse them for any tax or other governmental charge
required to be paid with respect to the exchange or transfer. The Council or the Note Registrar may require
that those charges, if any, be paid before it begins the procedure for the exchange or transfer of the Notes. Al
Notes issued upon any transfer or exchange shall be the valid obligations of the City, evidencing the same
debt, and entitled to the same benefits under this Ordinance, as the Notes surrendered upon that transfer or
exchange.

Section 11. Book-Entry System. For the purposes of this Ordinance, the following terms shall
have the following meanings for purposes of this ordinance:

“Book-entry form” or “book-entry system” means a form or system under which (i) the beneficial
right to payment of principal of and interest on the Notes may be transferred only through a book entry and
(ii) physical Notes in fully registered form are issued only to a Depository or its hominee as registered
owner, with the Notes “immobilized” to the custody of the Depository, and the book entry is the record that
identifies the owners of beneficial interests in those Notes.

“Depository” means any securities depository that is a clearing agency under federal law operating
and maintaining, together with its participants, a book-entry system to record beneficial ownership of notes
and to effect transfers of notes, in book-entry form, and includes The Depository Trust Company (a limited
purpose trust company), New York, New York.

The Notes may initially be issued to a Depository for use in a book-entry system, and the provisions
of this Section shall apply, notwithstanding any other provision of this Ordinance: (i) there shall be a single
Note of each maturity, (ii) those Notes shall be registered in the name of the Depository or its nominee, as
registered owner, and immobilized in the custody of the Depository; (iii) the beneficial owners in book-
entry form shall have no right to receive Notes in the form of physical securities or certificates; (iv)
ownership of beneficial interests in any Notes in book-entry form shall be shown by book entry on the
system maintained and operated by the Depository, and transfers of the ownership of beneficial interests
shall be made only by the Depository and by book entry; and (v) the Notes as such shall not be transferable
or exchangeable, except for transfer to another Depository or to another nominee of a Depository, without
further action by the City. Note service charges on Notes in book-entry form registered in the name of a
Depository or its nominee shall be payable in same day funds delivered to the Depository or its authorized
representative upon presentation and surrender of Notes as provided in this Ordinance.

The Note Registrar may, with the approval of the City, enter into an agreement with the beneficial
owner or registered owner of any Note in the custody of a Depository providing for making all payments
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to that owner of principal and interest on that Note or any portion thereof (other than any payment of the
entire unpaid principal amount thereof) at a place and in a manner (including wire transfer of federal funds)
other than as provided in this Ordinance, without prior presentation or surrender of the Note, upon any
conditions which shall be satisfactory to the Note Registrar and to the City. That payment in any event shall
be made to the person who is the registered owner of that Note on the date that principal is due, or, with
respect to the payment of interest, as of the applicable date agreed upon as the case may be. The Note
Registrar will furnish a copy of each of those agreements, certified to be correct by the Note Registrar, to
other paying agents for Notes and to the City. Any payment of principal or interest pursuant to such an
agreement shall constitute payment thereof pursuant to, and for all purposes of, this Ordinance.

If requested, the Mayor, Director of Finance, Clerk of Council, or any other officer of this Council,
is authorized and directed to execute, acknowledge and deliver, in the name of and on behalf of the City, the
letter agreement among the City, the paying agent for the Notes and The Depository Trust Company, as
depository, to be delivered in connection with the issuance of the Notes to the Depository for use in a book-
entry system in substantially the form submitted to this Council.

The City may decide to discontinue use of the book-entry system through the Depository. In that
event, Note certificates will be printed and delivered to the Depository.

If any Depository determines not to continue to act as a depository for the Notes for use in a book-
entry system, the City and the Note Registrar may attempt to establish a securities depository/book-entry
relationship with another qualified Depository under this Ordinance. If the City and the Note Registrar do
not or are unable to do so, the City and the Note Registrar, after the Note Registrar has made provision for
notification of the beneficial owners by the then Depository, shall permit withdrawal of the Notes from the
Depository and authenticate and deliver bond certificates in fully registered form to the assigns of the
Depository or its nominee, all at the cost and expense (including costs of printing definitive Notes), if the
event is not the result of action or inaction by the City or the Note Registrar, of those persons requesting
such issuance.

Section 12. Income Tax Pledge. The City hereby covenants, pursuant to Section 133.05(B)(7),
Ohio Revised Code, to appropriate annually from lawfully available municipal income taxes, and to continue
to levy and collect municipal income taxes adequate to produce, amounts necessary to meet the debt charges
on the Notes and Bonds in each year until full payment is made.

Section 13. Federal Tax Law Compliance. The City hereby covenants that it will comply with
the requirements of all existing and future laws which must be satisfied in order that interest on the Notes is
and will continue to be excluded from gross income for federal income tax purposes, including without
limitation restrictions on the use of the property financed with the proceeds of the Notes so that the Notes will
not constitute “private activity bonds” within the meaning of Section 141 of the Internal Revenue Code of
1986, as amended (the “Code”). The City further covenants that it will restrict the use of the proceeds of the
Notes in such manner and to such extent, if any, as may be necessary, after taking into account reasonable
expectations at the time the debt is incurred, so that they will not constitute arbitrage bonds under Section 148
of the Code and the regulations prescribed thereunder (the “Regulations”).

The Director of Finance, or any other officer of the City, including the Mayor, is hereby authorized
and directed (a) to make or effect any election, selection, designation, choice, consent, approval or waiver on
behalf of the City with respect to the Notes as permitted or required to be made or given under the federal
income tax laws, for the purpose of assuring, enhancing or protecting favorable tax treatment or the status of
the Notes or interest thereon or assisting compliance with requirements for that purpose, reducing the burden
or expense of such compliance, reducing any rebate amount or any payment of penalties, or making any
payments of special amounts in lieu of making computations to determine, or paying, any excess earnings as
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rebate, or obviating those amounts or payments, as determined by the Director of Finance, which action shall
be in writing and signed by the Director of Finance, or any other officer of the City, including the Mayor, on
behalf of the City; (b) to take any and all actions, make or obtain calculations, and make or give reports,
covenants and certifications of and on behalf of the City, as may be appropriate to assure the exclusion of
interest from gross income and the intended tax status of the Notes; and (c) to give an appropriate certificate
on behalf of the City, for inclusion in the transcript of proceedings, setting forth the facts, estimates and
circumstances, and reasonable expectations of the City pertaining to Section 148 and the Regulations, and the
representations, warranties and covenants of the City regarding compliance by the City with sections 141
through 150 of the Code and the Regulations.

The Director of Finance shall keep and maintain adequate records pertaining to investment of all
proceeds of the Notes sufficient to permit, to the maximum extent possible and presently foreseeable, the City
to comply with any federal law or regulation now or hereafter having applicability to the Notes which limits
the amount of Note proceeds which may be invested on an unrestricted yield or requires the City to rebate
arbitrage profits to the United States Department of the Treasury. The Director of Finance of the City is
hereby authorized and directed to file such reports with, and rebate arbitrage profits to, the United States
Department of the Treasury, to the extent that any federal law or regulation having applicability to the Notes
requires any such reports or rebates.

Section 14. Appointment of Bond Counsel. The Director of Finance, on behalf of this Council, is
hereby authorized to appoint the law firm of Bricker & Eckler LLP to serve as bond counsel for the Notes.
The fees to be paid to such firm shall be subject to review and approval of the Director of Finance, shall
not exceed the fees customarily charged for such services, and shall be paid upon closing of the financing
from proceeds of the Notes.

Section 15. Official Statement. The distribution of an Official Statement of the City, in
preliminary and final form, relating to the original issuance of the Notes is hereby authorized, and the Mayor
and the Director of Finance are hereby authorized and directed to negotiate, prepare and execute, on behalf
of the City and in their official capacity, the Official Statement and any supplements thereto as so executed
in connection with the original issuance of the Notes, and they are authorized and directed to advise the
Original Purchaser in writing regarding limitations on the use of the Official Statement and any supplements
thereto for purposes of marketing or reoffering the Notes as they deem necessary or appropriate to protect
the interests of the City. The Mayor, Director of Finance and the Director of Law, are each authorized to
execute and deliver, on behalf of the City and in their official capacities, such certificates in connection
with the accuracy of the Official Statement, in either preliminary or final form, and any supplements thereto
as may, in their judgment, be necessary or appropriate.

Section 16. Obtaining of Rating for the Notes. The obtaining or updating of a rating or ratings on
the Notes and the City is hereby authorized if the Director of Finance determines that it is necessary or
advisable in connection with the original issuance of the Notes. If the Director of Finance so determines,
then the Director of Finance and this Council are hereby authorized and directed to take all steps necessary
to obtain such rating or ratings.

Section 17. Transcript of Proceedings; Execution of Additional Documents. The officer having
charge of the minutes of the Council and any other officers of the Council, or any of them individually, are
hereby authorized and directed to prepare and certify a true transcript of proceedings pertaining to the Notes
and to furnish a copy of such transcript to the Original Purchaser. Such transcript shall include certified copies
of all proceedings and records of the Council relating to the power and authority of the City to issue the Notes
and certificates as to matters within their knowledge or as shown by the books and records under their custody
and control, including but not limited to a general certificate of the Clerk of Council and a no-litigation

Error! Unknown document property name. 6
039



certificate of the Mayor and the Director of Finance, and such certified copies and certificates shall be deemed
representations of the City as to the facts stated therein.

The Director of Finance is hereby authorized and directed to take such action and to execute and
deliver, on behalf of this Council, such additional instruments, agreements, certificates, and other documents
as may be in their discretion necessary or appropriate in order to carry out the intent of this Ordinance. Such
documents shall be in the form not substantially inconsistent with the terms of this Ordinance, as they or their
discretion shall deem necessary or appropriate.

Section 18. Satisfaction of Conditions for Note Issuance. It is hereby determined that all acts,
conditions and things necessary to be done precedent to and in the issuing of the Notes in order to make them
legal, valid and binding obligations of the City have happened, been done and been performed in regular and
due form as required by law; that the full faith, credit and revenue of the City are hereby irrevocably pledged
for the prompt payment of the principal and interest thereof at maturity; and that no limitation of indebtedness
or taxation, either statutory or constitutional, has been exceeded in issuing the Notes.

Section 19. Compliance with Open Meeting Requirements. It is hereby found and determined
that all formal actions of this Council concerning and relating to the adoption of this Ordinance were adopted
in an open meeting of this Council, and that all deliberations of this Council and of any of its committees that
resulted in such formal action, were in meetings open to the public, in compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code.

Section 20. Filing of Bond Ordinance. The Clerk of Council is hereby directed to forward a
certified copy of this Ordinance to the County Fiscal Officer of Cuyahoga County, Ohio.

Section 21. Emergency Measure. This Ordinance is hereby declared to be an emergency
measure necessary for the immediate preservation of the public property, health and safety, and to provide
for the usual daily operations of municipal departments, and for the further reason that this Ordinance is
required to be immediately effective in order to issue and sell the Notes to enable the City to combine the
Notes with other notes to be issued by the City into a consolidated note issue and obtain savings in the
issuance of Notes, and provided it receives the affirmative vote of at least five of this Council, this
Ordinance shall take effect and be in force at the earliest date possible as set forth in Section 2.12 of the
Third Amended Charter.

Adopted:

John Litten, President of Council

Maureen M. Bach, Clerk of Council

Approved:

Meghan F. George, Mayor
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CERTIFICATE

The undersigned Clerk of Council hereby certifies that the foregoing is a true copy of Ordinance No.
duly adopted by the Council of the City of Lakewood, Ohio on , 2023 and that a true copy
thereof was certified to the County Fiscal Officer of Cuyahoga County, Ohio.

Clerk of Council
City of Lakewood, Ohio
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PARKS IMPROVEMENT NOTES, SERIES 2023

RECEIPT OF COUNTY FISCAL OFFICER FOR
LEGISLATION PROVIDING
FOR THE ISSUANCE OF
GENERAL OBLIGATION NOTES
I, Michael W. Chambers, the duly elected, qualified, and acting County Fiscal Officer in and for
Cuyahoga County, Ohio hereby certify that a certified copy of the ordinance duly adopted by the City Council
of the City of Lakewood, Ohio on , 2023, providing for the issuance of general obligation notes

designated City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023, or as otherwise

determined by the Director of Finance, in the amount of not to exceed $5,370,000 was filed in this office

on , 2023.
WITNESS my hand and official seal at Cleveland, Ohio on , 2023.
County Fiscal Officer
[SEAL] Cuyahoga County, Ohio
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PARKS IMPROVEMENT NOTES, SERIES 2023

CERTIFICATE OF ESTIMATED LIFE AND MAXIMUM MATURITY

To: The City Council of the
City of Lakewood, Ohio

The undersigned Director of Finance of the City of Lakewood, Ohio as the fiscal officer of said City,
hereby certifies as follows:

1. The estimated life of the improvements described as follows (the “Improvements”) exceeds five
years:

To pay costs of improving parks within the City, including Foster Pool and
Lakewood Park and other park improvements, together with all necessary
appurtenances thereto

2. The maximum maturity of bonds proposed to be issued to pay the cost of Improvements, calculated

in accordance with Section 133.20, Ohio Revised Code, is 28 years, provided that if notes are issued
in anticipation of the issuance of such bonds, the maximum maturity of such notes is 28 years:

Dated: December 19, 2022

Director of Finance
City of Lakewood, Ohio
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Placed on 1lst reading &
referred to FIN 12/19/22; 2nd
reading 1/3/23

ORDINANCE NO. 54-2022 By:

VARIOUS PURPOSE IMPROVEMENT NOTES, SERIES 2023
(REFUNDING)

AUTHORIZING THE ISSUANCE OF NOTES IN THE AMOUNT OF NOT TO
EXCEED $21,285,000 IN ANTICIPATION OF THE ISSUANCE OF BONDS TO
PAY COSTS OF (I) DESIGNING, ENGINEERING, PERMITTING AND
CONSTRUCTING A NEW OUTFALL, STONE REVETMENT AND
REHABILITATING THE EXISTING SEWERS, TOGETHER WITH ALL
NECESSARY APPURTENANCES THERETO, (IlI) IMPROVING AND
RECONSTRUCTING THE CITY'S RECYCLING FACILITY, ()
IMPROVING THE CITY’S JAIL, (IV) IMPROVING SIDEWALKS WITHIN
THE CITY, (V) REPLACING OR IMPROVING THE ROOF OF THE PUBLIC
WORKS GARAGE AND OTHER PUBLIC BUILDINGS, TOGETHER WITH
ALL NECESSARY APPURTENANCES THERETO, (VI) IMPROVING
HEATING, VENTILATION AND AIR CONDITIONING SYSTEMS IN
VARIOUS CITY FACILITIES INCLUDING THE MUNICIPAL UTILITIES
GARAGE, WASTEWATER TREATMENT PLANT, WOMEN'S CLUB
PAVILION AND CITY HALL, (VII) IMPROVING DETROIT ROAD,
HILLIARD ROAD AND OTHER STREETS LOCATED WITHIN THE CITY,
BETWEEN CERTAIN TERMINI, BY RESURFACING AND REPLACING
CONCRETE, TOGETHER WITH ALL NECESSARY APPURTENANCES
THERETO AND (VII1) DESIGNING, ENGINEERING AND CONSTRUCTING
WATER IMPROVEMENTS, TOGETHER WITH ALL NECESSARY
APPURTENANCES THERETO; (IX) REPLACING OR IMPROVING THE
ROOF OF THE PUBLIC WORKS GARAGE AND OTHER PUBLIC
BUILDINGS, TOGETHER WITH ALL NECESSARY APPURTENANCES
THERETO, (X) IMPROVING PARKS WITHIN THE CITY, INCLUDING
FOSTER POOL AND OTHER PARK IMPROVEMENTS, TOGETHER WITH
ALL NECESSARY APPURTENANCES THERETO, (XI) IMPROVING
SIDEWALKS WITHIN THE CITY, (XII) IMPROVING HILLIARD ROAD
AND OTHER STREETS LOCATED WITHIN THE CITY, BETWEEN
CERTAIN TERMINI, BY RESURFACING AND REPLACING CONCRETE,
TOGETHER WITH ALL NECESSARY APPURTENANCES THERETO, (XIII)
DESIGNING, ENGINEERING AND  CONSTRUCTING  WATER
IMPROVEMENTS, TOGETHER WITH ALL NECESSARY
APPURTENANCES THERETO AND (XIV) DESIGNING, ENGINEERING
AND CONSTRUCTING SEWER IMPROVEMENTS, TOGETHER WITH ALL
NECESSARY APPURTENANCES THERETO, AND RETIRING NOTES
PREVIOUSLY ISSUED FOR SUCH PURPOSE; AND APPROVING RELATED
MATTERS; AND DECLARING AN EMERGENCY

WHEREAS, the City Council (the “Council”) of the City of Lakewood, Ohio (the “City”) has issued
notes dated March 17, 2022, in the aggregate principal amount of $21,285,000, which will mature March 16,
2022 (the “Outstanding Notes™), in anticipation of the issuance of bonds described herein; and

WHEREAS, it appears advisable in lieu of issuing bonds at this time to issue new notes in anticipation
of the issuance of bonds, and to retire all, or a portion of, the Outstanding Notes; and

WHEREAS, the Director of Finance (the “Director of Finance”) of the City has certified to this
Council that the estimated life of the improvement stated in the title of this ordinance (the “Project”) which
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is to be financed with the proceeds of bonds and notes hereinafter referred to exceeds five years, the maximum
maturity of bonds being 27 years and notes being 27 years;

WHEREAS, as set forth in Section 2.12 of the Third Amended Charter of the City of Lakewood,
this Council by a vote of at least two thirds of its members determines that this ordinance is an emergency
measure and that it shall take effect immediately, and that it is necessary for the immediate preservation of
the public peace, property, health and safety, and to provide for the usual daily operation of municipal
departments and further to allow the City to issue the notes with other notes to be issued by the City into a
consolidated issue and obtain savings in the issuance of the notes; now therefore

BE IT ORDAINED by the City of Lakewood, Ohio, that:

Section 1. Issuance of Bonds. It is hereby declared necessary to issue bonds (the “Bonds™)
of the City in the principal sum of not to exceed $21,285,000, for the purpose of paying the cost of the
Project.

Section 2. Terms of the Bonds. The Bonds shall be dated prior to the maturity date of the
Notes (as defined herein below), shall bear interest at the maximum average annual interest rate presently
estimated to be 5.00% per annum, payable semiannually until the principal sum is paid, and shall mature in
27 annual installments.

Section 3. Issuance of Bond Anticipation Notes. It is necessary to issue, and this Council
hereby determines that there shall be issued, notes in anticipation of the issuance of the Bonds.

Section 4. Combining Notes for Purposes of Issuance and Sale. It is hereby determined, that
for the purposes of issuance and sale, it may be in the best interest of the City to combine the Notes with
other limited tax general obligations notes of the City authorized by separate ordinance of this Council.
The Notes and such other notes shall be jointly referred to herein as the “Combined Notes.” As used in this
Ordinance, the term “Notes” shall also mean the Combined Notes, where appropriate. The Combined Notes
shall be designated “City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023,” or as
otherwise determined by the Director of Finance.

Section 5. Terms of the Notes; Certificate of Fiscal Officer Relating to Terms of Notes. Such
anticipatory notes (the “Notes”) shall be in the amount of not to exceed $21,285,000, which sum does not
exceed the amount of the Bonds. The Notes shall be dated the date established by the Director of Finance and
certified to this Council and shall mature on such date as shall be determined by the Director of Finance and
certified to this Council, provided that such date shall not be later than one year after the date of issuance of
the Notes. The Notes shall be issued as fully registered notes in book-entry form only, in such denominations
as shall be determined by the Director of Finance, but not exceeding the principal amount of Notes maturing
on any one date and shall be numbered as determined by the Director of Finance. The Notes shall be issued
as fully registered notes in book-entry form in denominations of $100,000 or any integral multiple of $5,000
in excess thereof. Coupons shall not be attached to the Notes. The Notes shall be sold in a transaction
exempt from the requirements of Rule 15¢2-12 of the United States Securities and Exchange Commission.

The Director of Finance is authorized and directed to execute a Certificate of Fiscal Officer Relating
to Terms of Notes (the “Certificate of Fiscal Officer”) setting forth the final terms of the Notes, consistent
with the requirements of this Ordinance, and to present the same to this Council after closing.

Section 6. General Obligation Pledge. The Notes shall be the full general obligation of the
City, and the full faith, credit and revenue of the City are hereby pledged for the prompt payment of the same.
The par value to be received from the sale of the Bonds and any excess funds resulting from the issuance of
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the Notes shall, to the extent necessary, be used only for the retirement of the Notes at maturity and are hereby
pledged for such purpose. The Notes may be issued in one or more series.

Section 7. Debt Service Levy. There shall be and is hereby levied annually on all the taxable
property in the City, in addition to all other taxes and inside the ten mill limitation, a direct tax (the “Debt
Service Levy”) for each year during which any of the Notes are outstanding, in an amount not less than that
which would have been levied if the Bonds had been issued without the prior issuance of the Notes, for the
purpose of providing, and in an amount which is sufficient to provide, funds to pay interest upon the Notes as
and when the same falls due and to provide a fund for the repayment of the principal of the Notes at maturity
or upon redemption. The Debt Service Levy shall not be less than the interest and sinking fund tax required
by Article XII, Section 11 of the Ohio Constitution.

The Debt Service Levy shall be and is hereby ordered computed, certified, levied and extended
upon the tax duplicate and collected by the same officers, in the same manner, and at the same time that
taxes for general purposes for each of such years are certified, extended and collected. The Debt Service
Levy shall be placed before and in preference to all other items and for the full amount thereof. The funds
derived from the Debt Service Levy shall be placed in a separate and distinct fund, which shall be
irrevocably pledged for the payments of the premium, if any, and interest on and principal of the Notes and
Bonds when and as the same falls due. Notwithstanding the foregoing, if the City determines that funds
will be available from other sources for the payment of the Notes and Bonds in any year, the amount of the
Debt Service Levy for such year shall be reduced by the amount of funds which will be so available, and the
City shall appropriate such funds to the payment of the Notes and Bonds in accordance with law.

Section 8. Sale of the Notes. The Notes shall bear interest, based on a 360-day year of twelve
30-day months, payable at maturity, at such rate per annum as shall be determined by the Director of Finance
and certified to this Council, provided that such rate shall not exceed 6.00% per annum. The Notes shall be,
and hereby are, awarded and sold at private sale to KeyBanc Capital Markets Inc., Cleveland, Ohio
(the “Original Purchaser”), at the purchase price set forth in the Certificate of Fiscal Officer.

The Director of Finance is hereby authorized and directed to deliver the Notes, when executed, to
the Original Purchaser upon payment of the purchase price and accrued interest, if any, to the date of
delivery. The proceeds of such sale, except any accrued interest or premium thereon, shall be deposited in
the Treasury of the City and used for the purpose aforesaid and for no other purpose.

Any accrued interest received from the sale of the Notes shall be transferred to the bond retirement
fund to be applied to the payment of the principal of and interest on the Notes, or other obligations of the
City as permitted by law. Any premium received from the sale of the Notes may be used to pay the
financing costs of the Notes within the meaning of Ohio Revised Code Section 133.01(K) or be deposited
into the bond retirement fund in the manner provided by law.

Section 9. Form and Execution of Notes; Payment of Notes. The Notes shall be executed by
the Director of Finance and the Mayor, provided that any and all of such signatures may be a facsimile, shall
be designated “City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023,” or as otherwise
determined by the Director of Finance, and shall be payable as to both principal and interest at the office of
Note Registrar (as defined hereinbelow). The Notes shall express upon their faces the purpose for which they
are issued and that they are issued pursuant to this Ordinance.

The principal of and interest on the Notes shall be payable in lawful money of the United States of
America without deduction for the services of the Note Registrar. The principal of and interest on the Notes
shall be payable upon presentation and surrender of the Notes at their maturity at the office of the Note
Registrar. No Note shall be valid or become obligatory for any purpose or shall be entitled to any security
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or benefit under this Ordinance unless and until a certificate of authentication, as printed on the Note, is
signed by the Note Registrar as authenticating agent. Authentication by the Note Registrar shall be
conclusive evidence that the Note so authenticated has been duly issued and delivered under this Ordinance
and is entitled to the security and benefit of this Ordinance. The certificate of authentication may be signed
by any officer or officers of the Note Registrar or by such other person acting as an agent of the Note
Registrar as shall be approved by the Director of Finance on behalf of the City. It shall not be necessary
that the same authorized person sign the certificate of authentication on all of the Notes.

Section 10. Appointment of Note Registrar. The Director of Finance is authorized and directed
to execute on behalf of the City a Note Registrar Agreement with such bank or other appropriate financial
institution as shall be acceptable to the Director of Finance and the Original Purchaser, pursuant to which
such bank or financial institution shall agree to serve as authenticating agent, note registrar, transfer agent,
and paying agent (the “Note Registrar”) for the Notes. Interest shall be payable at maturity by check or draft
mailed to the Registered Owner hereof, as shown on the registration books of the City maintained by the
Note Registrar. If at any time the Note Registrar shall be unable or unwilling to serve as such, or the
Director of Finance in such officer’s discretion shall determine that it would be in the best interest of the
City for such functions to be performed by another party, the Director of Finance may, and is hereby
authorized and directed to, enter into an agreement with a national banking association or other appropriate
institution experienced in providing such services, to perform the services required of the Note Registrar
hereunder. Each such successor Note Registrar shall promptly advise all noteholders of the change in
identity and new address of the Note Registrar. So long as any of the Notes remain outstanding, the City
shall cause to be maintained and kept by the Note Registrar, at the office of the Note Registrar, all books
and records necessary for the registration, exchange and transfer of Notes as provided in this section (the
“Note Register”). Subject to the provisions of this Ordinance, the person in whose name any Note shall be
registered on the Note Register shall be regarded as the absolute owner thereof for all purposes. Payment
of or on account of the principal of and interest on any Note shall be made only to or upon the order of that
person. Neither the City nor the Note Registrar shall be affected by any notice to the contrary, but the
registration may be changed as herein provided. All payments shall be valid and effectual to satisfy and
discharge the liability upon the Notes, including the interest thereon, to the extent of the amount or amounts
S0 paid.

Any Notes, upon presentation and surrender at the office of the Note Registrar, together with a request
for exchange signed by the registered owner or by a person authorized by the owner to do so by a power of
attorney in a form satisfactory to the Note Registrar, may be exchanged for Notes of the same form and of
any authorized denomination or denominations equal in the aggregate to the unmatured principal amount of
the Notes surrendered, and bearing interest at the same rate and maturing on the same date.

A Note may be transferred only on the Note Register upon presentation and surrender thereof at the
office of the Note Registrar, together with an assignment executed by the registered owner or by a person
authorized by the owner to do so by a power of attorney in a form satisfactory to the Note Registrar. Upon
that transfer, the Note Registrar shall complete, authenticate and deliver a new Note or Notes of any authorized
denomination or denominations equal in the aggregate to the unmatured principal amount of the Notes
surrendered, and bearing interest at the same rate and maturing on the same date.

The City and the Note Registrar shall not be required to transfer or exchange (i) any Note during a
period beginning at the opening of business 15 days before the day of mailing of a notice of redemption of
Notes, and ending at the close of business on the day of such mailing, or (ii) any Notes selected for redemption,
in whole or in part, following the date of such mailing.

In all cases in which Notes are exchanged or transferred hereunder, the City shall cause to be
executed, and the Note Registrar shall authenticate and deliver, the Notes in accordance with the provisions
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of this Ordinance. The exchange or transfer shall be without charge to the owner; except that the Council and
Note Registrar may make a charge sufficient to reimburse them for any tax or other governmental charge
required to be paid with respect to the exchange or transfer. The Council or the Note Registrar may require
that those charges, if any, be paid before it begins the procedure for the exchange or transfer of the Notes. All
Notes issued upon any transfer or exchange shall be the valid obligations of the City, evidencing the same
debt, and entitled to the same benefits under this Ordinance, as the Notes surrendered upon that transfer or
exchange.

Section 11. Book-Entry System For the purposes of this Ordinance, the following terms shall
have the following meanings for purposes of this ordinance:

“Book-entry form” or “book-entry system” means a form or system under which (i) the beneficial
right to payment of principal of and interest on the Notes may be transferred only through a book entry and
(ii) physical Notes in fully registered form are issued only to a Depository or its nominee as registered
owner, with the Notes “immobilized” to the custody of the Depository, and the book entry is the record that
identifies the owners of beneficial interests in those Notes.

“Depository” means any securities depository that is a clearing agency under federal law operating
and maintaining, together with its participants, a book-entry system to record beneficial ownership of notes
and to effect transfers of notes, in book-entry form, and includes The Depository Trust Company (a limited
purpose trust company), New York, New York.

The Notes may initially be issued to a Depository for use in a book-entry system, and the provisions
of this Section shall apply, notwithstanding any other provision of this Ordinance: (i) there shall be a single
Note of each maturity, (ii) those Notes shall be registered in the name of the Depository or its nominee, as
registered owner, and immobilized in the custody of the Depository; (iii) the beneficial owners in book-
entry form shall have no right to receive Notes in the form of physical securities or certificates; (iv)
ownership of beneficial interests in any Notes in book-entry form shall be shown by book entry on the
system maintained and operated by the Depository, and transfers of the ownership of beneficial interests
shall be made only by the Depository and by book entry; and (v) the Notes as such shall not be transferable
or exchangeable, except for transfer to another Depository or to another nominee of a Depository, without
further action by the City. Note service charges on Notes in book-entry form registered in the name of a
Depository or its nominee shall be payable in same day funds delivered to the Depository or its authorized
representative upon presentation and surrender of Notes as provided in this Ordinance.

The Note Registrar may, with the approval of the City, enter into an agreement with the beneficial
owner or registered owner of any Note in the custody of a Depository providing for making all payments
to that owner of principal and interest on that Note or any portion thereof (other than any payment of the
entire unpaid principal amount thereof) at a place and in a manner (including wire transfer of federal funds)
other than as provided in this Ordinance, without prior presentation or surrender of the Note, upon any
conditions which shall be satisfactory to the Note Registrar and to the City. That payment in any event shall
be made to the person who is the registered owner of that Note on the date that principal is due, or, with
respect to the payment of interest, as of the applicable date agreed upon as the case may be. The Note
Registrar will furnish a copy of each of those agreements, certified to be correct by the Note Registrar, to
other paying agents for Notes and to the City. Any payment of principal or interest pursuant to such an
agreement shall constitute payment thereof pursuant to, and for all purposes of, this Ordinance.

If requested, the Mayor, Director of Finance, Clerk of Council, or any other officer of this Council,
is authorized and directed to execute, acknowledge and deliver, in the name of and on behalf of the City, the
letter agreement among the City, the paying agent for the Notes and The Depository Trust Company, as
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depository, to be delivered in connection with the issuance of the Notes to the Depository for use in a book-
entry system in substantially the form submitted to this Council.

The City may decide to discontinue use of the book-entry system through the Depository. In that
event, Note certificates will be printed and delivered to the Depository.

If any Depository determines not to continue to act as a depository for the Notes for use in a book-
entry system, the City and the Note Registrar may attempt to establish a securities depository/book-entry
relationship with another qualified Depository under this Ordinance. If the City and the Note Registrar do
not or are unable to do so, the City and the Note Registrar, after the Note Registrar has made provision for
notification of the beneficial owners by the then Depository, shall permit withdrawal of the Notes from the
Depository and authenticate and deliver bond certificates in fully registered form to the assigns of the
Depository or its nominee, all at the cost and expense (including costs of printing definitive Notes), if the
event is not the result of action or inaction by the City or the Note Registrar, of those persons requesting
such issuance.

Section 12. Income Tax Pledge. The City hereby covenants, pursuant to Section 133.05(B)(7),
Ohio Revised Code, to appropriate annually from lawfully available municipal income taxes, and to continue
to levy and collect municipal income taxes adequate to produce, amounts necessary to meet the debt charges
on the Notes and Bonds in each year until full payment is made.

Section 13. Federal Tax Law Compliance. The City hereby covenants that it will comply with
the requirements of all existing and future laws which must be satisfied in order that interest on the Notes is
and will continue to be excluded from gross income for federal income tax purposes, including without
limitation restrictions on the use of the property financed with the proceeds of the Notes so that the Notes will
not constitute “private activity bonds” within the meaning of Section 141 of the Internal Revenue Code of
1986, as amended (the “Code”). The City further covenants that it will restrict the use of the proceeds of the
Notes in such manner and to such extent, if any, as may be necessary, after taking into account reasonable
expectations at the time the debt is incurred, so that they will not constitute arbitrage bonds under Section 148
of the Code and the regulations prescribed thereunder (the “Regulations”).

The Director of Finance, or any other officer of the City, including the Mayor, is hereby authorized
and directed (a) to make or effect any election, selection, designation, choice, consent, approval or waiver on
behalf of the City with respect to the Notes as permitted or required to be made or given under the federal
income tax laws, for the purpose of assuring, enhancing or protecting favorable tax treatment or the status of
the Notes or interest thereon or assisting compliance with requirements for that purpose, reducing the burden
or expense of such compliance, reducing any rebate amount or any payment of penalties, or making any
payments of special amounts in lieu of making computations to determine, or paying, any excess earnings as
rebate, or obviating those amounts or payments, as determined by the Director of Finance, which action shall
be in writing and signed by the Director of Finance, or any other officer of the City, including the Mayor, on
behalf of the City; (b) to take any and all actions, make or obtain calculations, and make or give reports,
covenants and certifications of and on behalf of the City, as may be appropriate to assure the exclusion of
interest from gross income and the intended tax status of the Notes; and (c) to give an appropriate certificate
on behalf of the City, for inclusion in the transcript of proceedings, setting forth the facts, estimates and
circumstances, and reasonable expectations of the City pertaining to Section 148 and the Regulations, and the
representations, warranties and covenants of the City regarding compliance by the City with sections 141
through 150 of the Code and the Regulations.

The Director of Finance shall keep and maintain adequate records pertaining to investment of all
proceeds of the Notes sufficient to permit, to the maximum extent possible and presently foreseeable, the City
to comply with any federal law or regulation now or hereafter having applicability to the Notes which limits
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the amount of Note proceeds which may be invested on an unrestricted yield or requires the City to rebate
arbitrage profits to the United States Department of the Treasury. The Director of Finance of the City is
hereby authorized and directed to file such reports with, and rebate arbitrage profits to, the United States
Department of the Treasury, to the extent that any federal law or regulation having applicability to the Notes
requires any such reports or rebates.

Section 14. Appointment of Bond Counsel. The Director of Finance, on behalf of this Council, is
hereby authorized to appoint the law firm of Bricker & Eckler LLP to serve as bond counsel for the Notes.
The fees to be paid to such firm shall be subject to review and approval of the Director of Finance, shall
not exceed the fees customarily charged for such services, and shall be paid upon closing of the financing
from proceeds of the Notes.

Section 15. Official Statement. The distribution of an Official Statement of the City, in
preliminary and final form, relating to the original issuance of the Notes is hereby authorized, and the Mayor
and the Director of Finance are hereby authorized and directed to negotiate, prepare and execute, on behalf
of the City and in their official capacity, the Official Statement and any supplements thereto as so executed
in connection with the original issuance of the Notes, and they are authorized and directed to advise the
Original Purchaser in writing regarding limitations on the use of the Official Statement and any supplements
thereto for purposes of marketing or reoffering the Notes as they deem necessary or appropriate to protect
the interests of the City. The Mayor, Director of Finance and the Director of Law, are each authorized to
execute and deliver, on behalf of the City and in their official capacities, such certificates in connection
with the accuracy of the Official Statement, in either preliminary or final form, and any supplements thereto
as may, in their judgment, be necessary or appropriate.

Section 16. Obtaining of Rating for the Notes. The obtaining or updating of a rating or ratings on
the Notes and the City is hereby authorized if the Director of Finance determines that it is necessary or
advisable in connection with the original issuance of the Notes. If the Director of Finance so determines,
then the Director of Finance and this Council are hereby authorized and directed to take all steps necessary
to obtain such rating or ratings.

Section 17. Transcript of Proceedings; Execution of Additional Documents. The officer having
charge of the minutes of the Council and any other officers of the Council, or any of them individually, are
hereby authorized and directed to prepare and certify a true transcript of proceedings pertaining to the Notes
and to furnish a copy of such transcript to the Original Purchaser. Such transcript shall include certified copies
of all proceedings and records of the Council relating to the power and authority of the City to issue the Notes
and certificates as to matters within their knowledge or as shown by the books and records under their custody
and control, including but not limited to a general certificate of the Clerk of Council and a no-litigation
certificate of the Mayor and the Director of Finance, and such certified copies and certificates shall be deemed
representations of the City as to the facts stated therein.

The Director of Finance is hereby authorized and directed to take such action and to execute and
deliver, on behalf of this Council, such additional instruments, agreements, certificates, and other documents
as may be in their discretion necessary or appropriate in order to carry out the intent of this Ordinance. Such
documents shall be in the form not substantially inconsistent with the terms of this Ordinance, as they or their
discretion shall deem necessary or appropriate.

Section 18. Satisfaction of Conditions for Note Issuance. It is hereby determined that all acts,
conditions and things necessary to be done precedent to and in the issuing of the Notes in order to make them
legal, valid and binding obligations of the City have happened, been done and been performed in regular and
due form as required by law; that the full faith, credit and revenue of the City are hereby irrevocably pledged
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for the prompt payment of the principal and interest thereof at maturity; and that no limitation of indebtedness
or taxation, either statutory or constitutional, has been exceeded in issuing the Notes.

Section 19. Compliance with Open Meeting Requirements. It is hereby found and determined
that all formal actions of this Council concerning and relating to the adoption of this Ordinance were adopted
in an open meeting of this Council, and that all deliberations of this Council and of any of its committees that
resulted in such formal action, were in meetings open to the public, in compliance with all legal requirements
including Section 121.22 of the Ohio Revised Code.

Section 20. Filing of Bond Ordinance. The Clerk of Council is hereby directed to forward a
certified copy of this Ordinance to the County Fiscal Officer of Cuyahoga County, Ohio.

Section 21. Emergency Measure. This Ordinance is hereby declared to be an emergency
measure necessary for the immediate preservation of the public property, health and safety, and to provide
for the usual daily operations of municipal departments, and for the further reason that this Ordinance is
required to be immediately effective in order to issue and sell the Notes to enable the City to timely retire
the Outstanding Notes and thereby preserve its credit, and provided it receives the affirmative vote of at
least five of this Council, this Ordinance shall take effect and be in force at the earliest date possible as set
forth in Section 2.12 of the Third Amended Charter.

Adopted:

John Litten, President of Council

Maureen M. Bach, Clerk of Council

Approved:

Meghan F. George, Mayor
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CERTIFICATE

The undersigned Clerk of Council hereby certifies that the foregoing is a true copy of Ordinance No.
duly adopted by the Council of the City of Lakewood, Ohio on , 2023 and that a true copy
thereof was certified to the County Fiscal Officer of Cuyahoga County, Ohio.

Clerk of Council
City of Lakewood, Ohio
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VARIOUS PURPOSE IMPROVEMENT NOTES, SERIES 2023
(REFUNDING)

RECEIPT OF COUNTY FISCAL OFFICER FOR
LEGISLATION PROVIDING
FOR THE ISSUANCE OF
GENERAL OBLIGATION NOTES
I, Michael W. Chambers, the duly elected, qualified, and acting County Fiscal Officer in and for
Cuyahoga County, Ohio hereby certify that a certified copy of the ordinance duly adopted by the City Council
of the City of Lakewood, Ohio on , 2023, providing for the issuance of general obligation notes

designated City of Lakewood, Ohio Various Purpose Improvement Notes, Series 2023, or as otherwise

determined by the Director of Finance, in the amount of not to exceed $21,285,000 was filed in this office

on , 2023.
WITNESS my hand and official seal at Cleveland, Ohio on , 2023.
County Fiscal Officer
[SEAL] Cuyahoga County, Ohio
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VARIOUS PURPOSE IMPROVEMENT NOTES, SERIES 2023
(REFUNDING)

CERTIFICATE OF ESTIMATED LIFE AND MAXIMUM MATURITY

To: The City Council of the
City of Lakewood, Ohio

The undersigned Director of Finance of the City of Lakewood, Ohio as the fiscal officer of said City,
hereby certifies as follows:

1. The estimated life of the improvements described as follows (the “Improvements”) exceeds five
years:

to pay costs of (i) designing, engineering, permitting and constructing a new
outfall, stone revetment and rehabilitating the existing sewers, together with all
necessary appurtenances thereto, (ii) improving and reconstructing the City's
recycling facility, (iii) improving the City’s jail, (iv) improving sidewalks within
the City, (v) replacing or improving the roof of the Public Works garage and other
public buildings, together with all necessary appurtenances thereto, (vi) improving
heating, ventilation and air conditioning systems in various city facilities including
the Municipal Utilities Garage, Wastewater Treatment Plant, Women's Club
Pavilion and City Hall, (vii) improving Detroit Road, Hilliard Road and other
streets located within the City, between certain termini, by resurfacing and
replacing concrete, together with all necessary appurtenances thereto and (viii)
designing, engineering and constructing water improvements, together with all
necessary appurtenances thereto; (ix) replacing or improving the roof of the Public
Works garage and other public buildings, together with all necessary
appurtenances thereto, (X) improving parks within the City, including Foster Pool
and other park improvements, together with all necessary appurtenances thereto,
(xi) improving sidewalks within the City, (xii) improving Hilliard Road and other
streets located within the City, between certain termini, by resurfacing and
replacing concrete, together with all necessary appurtenances thereto, (Xiii)
designing, engineering and constructing water improvements, together with all
necessary appurtenances thereto and (xiv) designing, engineering and constructing
sewer improvements, together with all necessary appurtenances thereto

2. The amounts proposed to be expended for various classes of improvements, and the maximum
maturity of bonds issued for such purposes, calculated in accordance with Section 133.20, Ohio
Revised Code, are as follows:

A. Improving sidewalks within the City and improving heating, ventilation and air
conditioning systems; 10 years

B. Improving streets by resurfacing and replacing concrete; 15 years

C. Constructing a new outfall, stone revetment and rehabilitating the existing sewers,
replacing the roofs on City Hall and the Public Works garage; 20 years

D. Improving the City’s recycling facility; 21 years
E. Improving the City’s jail; 25 years
F. Improving parks within the City; 30 years
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G. Designing, engineering and constructing water and sewer improvements; 40 years

3. The weighted average of said maturities is 27 years, therefore the maximum maturity of a
single issue of bonds proposed to be issued to pay the cost of the Improvements, calculated
in accordance with Section 133.20, Ohio Revised Code, is 27 years, provided that if notes
are issued in anticipation of the issuance of such bonds, the maximum maturity of such
notes is 27 years.

Dated: December 19, 2022

Director of Finance
City of Lakewood, Ohio
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