\ ‘J\CIE)( of = I som FuFD‘:@“ Mission Statement
1 To provide exemplary experiences, services

& spaces that create opportunities for
everyone to learn, engage and thrive.

YANKTON BOARD OF CITY COMMISSIONERS

Work Session Meeting beginning at 6:00 p.M.
Monday, June 27, 2022
City of Yankton Community Meeting Room
Located at the Career Manufacturing Technical Education Academy formerly
known as Technical Education Center » 1200 W. 21° Street * Room 114
If you would like to watch the City Commission meeting you can do so by accessing the City of
Yankton’s YouTube Live Channel.
https://www.youtube.com/channel/UCD1alhfl1dIkiLVSVXnmdRQg/live
Rebroadcast Schedule: Tuesday @ 7:30pm, on channels 3 & 45

1. Roll Call

2. Public Appearances

3. Huether Family Aquatics Center Financing
4. Other Business

Other business is a time for City Commissioners to address the commission regarding
matters not on the agenda. These items will be deliberated by the governing body
and will not be acted upon at this time. Items mentioned may be added to a future

City Commission meeting or work session for deliberation or action.

5. Adjourn the Work Session of June 27, 2022




MEMORANDUM

TO: Yankton City Commission

FROM: Amy Leon, City Manager

RE: Huether Family Aquatic Center Financing
DATE: June 24, 2022

At the June 13, 2022-2026 CIP budget meeting, staff requested your guidance on a funding proposal for
the Huether Family Aquatics Center. Through the discussion, it was determined that the Commission
was interested in receiving more information relating to the financing strategy proposed by staff. The
purpose of this memo is to thoroughly explain the proposal and provide documentation supporting the
request.

Staff recommends the City Commission directs the development of a resolution for consideration to do
the following:

e Step 1 - utilize the balance in the construction fund account to meet the annual debt service
shortfall (5420,176.00)

e Step 2 — pay down the loan balance in 2025 to make the annual debt service equal to the annual
opt out levy ($572,600.99)

e Step 3 —transfer the remaining balance in the construction fund account to an aquatics
operation and maintenance account.

As the City Commission is aware, many of our facilities that we are responsible to maintain and operate
are aging and require ongoing maintenance and repair. City staff does our best to extend the life of the
equipment and buildings we use. Just like in our own homes, however, at some point replacement
becomes necessary. There is also equipment in our facilities that requires additional investment and
ongoing maintenance. Just in the last two weeks week, for example, we discussed the need to move up
the roof replacement at the library. While anticipated in the future, this $150,000 expense was
unplanned in the budget and will be taken directly from the general fund. Likewise, the Fire Department
must replace a generator that is unable to be repaired. This is another approximately $50,000 from the
general fund that was unplanned for the current budget year.

These are just a couple of examples of how increasingly difficult it has become to continue to provide
basic services, infrastructure, and amenities to the public. More and more we are seeing projects being
funded only when we can leverage dollars from the private sector as a sponsor or naming right, or if we
are able to identify a grant that we can match with public funds. Even then, when that facility or
amenity has reached its useful life, we are scrambling to identify enough capital dollars to repair,
maintain, or replace it. This will continue to be a source of frustration for us as we continue to evaluate
our resources.

Early on when Dive In Yankton began to discuss the development of an aquatics facility, we were keenly
aware that the cost of constructing a facility of this kind was just one hurdle in the process. Long term
repair and maintenance will be an entirely different matter. While we do expect far more revenue from



this facility than the previous Memorial Park Pool, we also know that this facility is far more expensive to
operate and maintain. Likewise, with more amenities and features associated with the facility, there will
be more investment necessary when the facility begins to age.

Staff has contacted Water Technologies to develop a Capital Improvement Plan for that facility. Once
available, we will share the equipment replacement and maintenance schedule with the Commission.
Once we have that document, consider that it will be in today’s dollars. In the future, particularly
considering inflation, prices will be higher.

It is very important to me that we do not place an encumbrance on future City Commissioners, City staff,
or especially the taxpayer with the costs of maintaining the facility. If we can identify a strategy to
lighten the financial burden for the future, that will ensure generations that follow us can fully enjoy the
facility. Not only does this make financial sense, but it also reflects the commitments we made to the
community in our strategic plan.

At the last meeting we talked about creating a fund for the future maintenance and operation of the
facility. The following plan sets forth a solution to create such a fund and save the citizens of Yankton
about $300,000 in interest.

Here is what is being proposed:

The City of Yankton was fortunate to receive good bids on the project, have an abundance of private
sector support for the project, and a supportive City Commission at the time the project was being
planned and budgeted.

The total project cost with engineering, design and construction ended up being $12,997,729.61.

The annual opt out amount is capped at $884,030.00. The annual debt service on the bond is
$934,131.36. Depending on the levy, there is an annual payment of approximately $50,000.00
(554,461.97 2023 estimate) that needs to be met.

According to the bond documents, the funds borrowed can be utilized only for construction costs for the
project, issuance of the bonds, or to prepay the lease. It is important to remember that legally these
purposes and bnly these purposeqd are the appropriate use of the bonds according to bond

counsel. Also, according to the bond documents, the earliest any parly payback can occur is 2025/

The $2,000,000.00 that the City Commission previously allocated out of the 506 to the project is not
governed by the bond requirements. Because these funds are not tied to the bond documents, these
funds can be taken out of the construction account. This is per Tobin Morris, bond counsel on 06-15-22.
In keeping with the spirit of the challenge that was made to the community by a previous City
Commission, we suggest that these funds still be utilized toward the aquatics center. By allocating them
by resolution to future operation and maintenance we are following through on the commitment to the
community and to future users.

In addition to the $2,000,000.00 allocated from the 506, there was approximately $2,000,000.00 raised
in the public, which also is not subject to bond conditions. Funds were pledged over a period of time
and therefore have not all been received. However, like the dollars allocated from the 506, the promise



to the community was that we would utilize these donations for the construction of the aquatics center.
That promise was an obligation to direct those funds towards the project.

As the project closes out, there are a few items left to be purchased out of the construction account. If
this plan is amenable, once that occurs and the project is fully accepted, we would move forward with a
resolution for your consideration.

We will not have a final balance for the new aquatics operation and maintenance account (if created)
until the early payment in 2025 making the annual debt service equal to the annual opt out levy is
completed.



Resolution & Affidavit of Publication



RESOLUTION #19-33

AUTHORIZING THE CONSTRUCTION AND EQUIPPING OF ANEW AQUATICS CENTER
AT FANTLE MEMORIAL PARK PURSUANT TO A LEASE AGREEMENT; APPROVING
THE EXECUTION OF AN IRREVOCABLE DECLARATION OF TRUST BY TRUSTEE;
PROVIDING FOR THE EXECUTION, SALE AND DELIVERY OF NOT TO EXCEED
$14,000,000 AGGREGATE ORIGINAL AMOUNT OF CERTIFICATES OF PARTICIPATION
IN THE LEASE AGREEMENT PURSUANT TO A CERTIFICATE PURCHASE
AGREEMENT AND THE APPLICATION OF THE PROCEEDS THEREOF TO
CONSTRUCT AND EQUIP A NEW AQUATICS CENTER AT FANTLE MEMORIAL PARK
AND APPROVING AND AUTHORIZING A GROUND LEASE TO THE TRUSTEE; AND
AUTHORIZING AND APPROVING OTHER ACTIONS AND AGREEMENTS NECESSARY
TO CONSUMMATE THE CONTEMPLATED IMPROVEMENT AND FINANCING

WHEREAS, the City of Yankton (the “City”) is a duly organized South Dakota municipality: and

WHEREAS, the City has the power pursuant to SDCL Chapler 9-12 and Section 9-21-18.1 1o lease
and lease-purchase real and personal property; and

WHEREAS, it is the opinion of the City Commission that the City would be best served by entering
into a Ground Lease and Lease Agreement; and

WHEREAS, it is declared necessary that a Declaration of Trust (the “Declaration of* Trust™) be
executed by the Trustee (the “Trustee™) for the purpose of financing the construction of'a new aquatics
center at Fantle Memorial Park.

WHEREAS, the City desires to the construct a new aquatics center at Fantle Memorial Park and for
such purpose intends to enter into a Ground Lease with the City as lessor and the Trustcce as lessce (the
“Ground Lease”), Lease Agreement with the Trustee as lessor and the City as lessee (“the lcasc
Agreement™) and Certificates of Participation, Series 2019 (the “Certificates”) payable as to principal
in the aggregate original amount not to exceed $14,000,000 evidencing proportionate interests of the
owners in the Lease Agreement;

WHEREAS, the proceeds of the Certificates will be used to fund the construction and cquipping of the
new aquatics center; and

WHEREAS, 66% of the City voters have voted to opt out of the tax limitation measure currently in
statute up to $884,043.00 annually starting with calendar year 2019 taxes payable in the calendar year
2020. This opt out will be for no more than twenty (20) years, which will be through taxcs payable in
the calendar year 2039 the taxes to pay for annual lease payments.



NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
YANKTON as follows:

Section 1. Definitions. In addition to the words and terms elsewherce defined in this Resolution.
the following words and terms as used herein, whether or not the words have initial capitals, shall have
the following meanings, unless the context or use indicates another or different meaning or intent, and
such definitions shall be equally applicable to both the singular and plural forms of any of the words
and terms herein defined:

“Act” SDCL Chapter 9-12 and Section 9-21-18.1.

“Authorized Officer” means the Mayor, Finance Manager, or, in the case of any acl to be performed
or duty to be discharged, any other member, officer, or employee of the City then authorized to perform
such act or discharge such duty.

“Bond Counsel/Certificate Counsel” means Meierhenry Sargent LLP, a firm of atiorneys rccognized
as having experience in matters relating to the issuance of state or local governmental obligations.

“Certificate Purchase A * means the Certificate Purchase Agreement authorized pursuant to
and described in Section 12 hereof by and between the City and the Underwriter.

“Certilicates” means the Certificates of Participation in the Lease Agreement.
“City” means the City of Yankton, South Dakota.
“Declaration of Trust” means the trust agreement entered into by the Trustee and the City

“Ground Lease” means the ground lease agreement between the City, as lessor, and the Truslee, as
lessee, and any amendment thereof or supplement thereto.

“ * mean the new aquatics center at Fantle Memorial Park, including cquipment and
furnishings thereof.

“ * means the lease purchase agreement between the Trustee, as lessor, and the City.,
as lessee, and any amendment thereof or supplement thereto.

“Property” means the real property upon which the Improvements will be made located at 2020
Douglas Avenue and legal described as the North West Quarter (NWY4) of the South East Quarter
(SE%)of the North West Quarter (NWY4), Section Seven (S7), Township ninety-three North (T93N).
Range [ifty-five West (55W) of the fifth Principal Meridian, City of Yankton, Yankton County. South
Dakota.

“ ” means the $884,043 of annual taxes collected in 2019 through 2039

«“ » means one or more of the following rating agencies: S&P Global Ratings. Moody's
Investors Service Inc. and Fitch IBCA, Inc. Declaration of Necessity and Approval of Improvements.
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The governing body of the City in accordance with the Act does hereby declare a necessity 1o enter into
the Ground Lease, Lease Agreement and Trust Indenture; and approves the construction of the
Improvements.

“Underwriter” means Dougherty & Company, Inc., Pierre, South Dakota acting for and on behalf oi
itself and such securities dealers as it may designate.

Section 2. Authorization and Approval of Transactions. Subject o the terms and conditions sct
forth herein, the City hereby (i) authorizes the lease of the Property to the Trustee {or a period not o
exceed 30 years pursuant to the Ground Lease, (ii) authorizes the lease of the Property from the Trustec
pursuant to the Lease Agreement on an annual appropriation basis for an initial lease term and renewal
terms not to exceed in the aggregate 20 years, (iii) approves the Trustee's execution of the Declaration
of Trust, (iv) approves the Trustee’s execution and delivery of the Certificates, payable as to principal
in an aggregate original amount not exceeding $14,000,000 pursuant to the Declaration of Trust and a
Certificate Purchase Agreement between the City and the Underwriter (the “Certificate Purchase
Agreement”) and the use of the proceeds thereof to finance the construction and cquipping ol the
Improvements, and to pay the expenses incurred in connection with the execution and delivery ol the
Certificates.

Section 3. Approval of Documents and Legal Description. The Authorized Officers of the City
are hereby authorized and empowered for and on behalf of the City lo approve and exccute (i) the
Declaration of Trust, (ii) the Ground Lease, (iii) the Lease Agreement, (iv) the Certificate Purchase
Agreement, and (v) a Continuing Disclosure Certificate in substantially the respective forms to be liled
with the Finance Officer and open to public inspection during regular business hours. The Authorized
Officers are authorized and directed to approve the entire legal description or a partial legal description
of the Property to be included in the Ground Lease and Lease Agreement.

Section 4. Certificates of Participation. The Certificates shall be executed and delivered in lully-
registered form, shall be dated and numbered, shall be payable as to principal in $5,000 denominations
and integral multiples thereof and in such amounts (not exceeding in the aggregate $14.000,000) and
on such dates (not later than thirty (30) years), shall be payable as to interest at such rate or rates to be
negotiated by the Authorized Officer and shall be subject to prepayment upon such terms and
conditions, in such amounts and on such dates as may be specified in the Declaration of Trust and in
the executed Certificate Purchase Agreement. The Authorized Officers are hereby authorized and
empowered for and on behalf of the City to approve the Certificate Purchase Agreement, his or her
execution and delivery thereof to evidence conclusively the City’s approval thereol.

Section 5. Annual Appropriation. The Lease Agreement is an annual appropriation lease subject
to an annual appropriation by the City for each fiscal year.

Section 6. Annual Payment.  Upon each annual appropriation, the City covenants that if at any
time the Opt-Out Taxes are insufficient to make the annual Lease Payment, that it shall interfund transfer
or loan amounts sufficient 1o make the annual Lease payment under the Lease Agrecment.

Section 7. Scgregation of Opt-out Taxes. The City does hereby segregate the Op1-Out Taxes [rom
other funds of the City and shall use the Opt-Out Taxes solely for the annualty appropriated leasc
payments due under the Lease Agreement.
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Section 8. Bond Counsel. The Authorized Officers are authorized to rctain the Bond Counsel
upon such terms as they approve.

Section 9. Rating Agency. The Authorized Officers are authorized 1o retain the Rating Agency
upon such terms as they approve.

Section 10.  Trustee. The Authorized Officers are authorized to retain the Trustee upon such lerms
as they approve.

Section 11.  Underwriter. The Authorized Officers are authorized to retain the Underwriter upon
such terms as they approve.

Section 12.  Certificate Purchase Agreement. The Certificales shall be sold to the Underwriter at
a price to be set forth in the Certificate Purchase Agreement. The Authorized Officers in consultation
with the Placement Agent, are authorized to make such changes in the structuring of the terms and sale
of the Certificates as they shall deem necessary. In this regard, they, or cither of them, in consultation
with the Underwriter, are authorized to cause to be sold an aggregate principal amount of the Certilicates
less than that authorized herein, to sell any or all of the Certificates as term Certificates with annual
mandatory redemption requirements which will produce substantially the same annual principal
reductions as authorized herein, to change the dated date of the, and to adjust principal and interest
payment dates and redemption dates of the Certificates. The form of the Certificate shal be conlormed
to reflect any changes, if any, as hereinbefore mentioned. The Mayor is hereby authorized to execute
and the Finance Officer is authorized to attest the Certificate Purchase Agreement with the Underwriter
providing for the purchase and sale of the Certificates. The Certificate Purchase Agreement shall be in
form and content acceptable to the Mayor and the execution thereof by cither of them to constitute
conclusive evidence thereof, provided the Certificate Purchase Agreement effects the sale of the
Centificates in accordance with the provisions of this Resolution, and is not inconsistent with the tcrms
hereof. The Mayor and Finance Officer are authorized to cause the Certificates to be authenticated and
delivered by the Trustee to the Underwriter and to execute, publish, and deliver all certificates and
documenits, including the Official Statement, and closing certificates and documents, as they shall deem
necessary in connection with the sale and delivery of the Certificates,

Scction 13.  Official Statement.  The Authorized Officers and the Underwriter are hereby
authorized and directed to provide for the preparation and distribution of a Preliminary Official
Statement describing the Certificates (the “Preliminary Official Statement™). After the Certilicates have
been sold, the Authorized Officers shall make such completions, omissions, insertions and changes in
the Preliminary Official Statement not inconsistent with this Resolution as are necessary or desirable to
complete it as a final Official Statement for purposes of Rule 15¢2-12(e)(3) of the Sccurities and
Exchange Commission.

To comply with paragraph (b) (3) of Rule 15¢2 12 of the Securities and Exchange Commission under
the Securities Exchange Act of 1934 (the “Rule”) and with Rule G 32 and all other applicable rules of
the Municipal Securities Rulemaking Board, the City agrees to deliver to the Underwriter, the Official
Statement (which shall be a final official statement, as such term is defined in the Rule. as of its date)
in an electronic format as prescribed by the MSRB.



Section 14.  Tax Matters. The City covenants and agrees with the registered owners from time to
time of the Certificates that it will not take or permit to be taken by any of its officers, employees or
agents any action which would cause the interest component or interest on the Leasc Agreement and
Certificates to become includable in gross income for federal income tax purposes under the Code and
applicable Treasury Regulations (the “Regulations™), and covenants to take any and all actions within
its powers to ensure that the basic interest on the Cenrtificates will not become includablc in gross income
for federal income tax purposes under the Code and the Regulations.

The Authorized Officers charged with the responsibility for issuing the Certificates pursuant to this
Resolution are hereby authorized and directed to execute and deliver to the Underwriter thereof a
certificate in accordance with the provisions of Section 148 of the Code, and Section 1.148-2(b) of the
Regulations, stating that on the basis of facts, estimates and circumstances in existence on the date of
issue and delivery of the Certificates, it is reasonably expected that the proceeds ol the Certificates will
be used in a manner that would not cause the Certificates to be “arbitrage bonds™ within the meaning of’
Section 148 of the Code and the Regulations.

Section 15.  Miscellaneous. Each Authorized Officer and any other agent or employec of the City
is hereby authorized and empowered to take such other actions and execute and dcliver such other
instruments and agreements, including appropriate tax certifications and other closing certificates. as
may be necessary or appropriate for the purposes of consummating the transactions contemplated
herein, the necessity therefor and the appropriateness thereof to be evidenced conclusively by any such
Authorized Officer's taking any such action or executing and delivering any such instrument. agreement
or certificate and all actions taken heretofore and hereafter pursuant 1o the authority hercol are hereby
authorized, ratified and approved for and as the actions of the City.

Section 16.  Invalidity. If any one or more of the provisions of this Resolution, or of any ¢xhibit or
attachment thereto, shall be held invalid, illegal, or unenforceable in any respect, by final deeree of any
court of fawful jurisdiction, such invalidity, illegality, or unenforceability shall not affcci any other
provision hereof, or of any exhibit or attachment thereto, but this Resolution, and the exhibits and
attachments thereto, shall be construed the same as if such invalid, illegal, or unenforceable provision
had never been contained herein, or therein, as the case may be.

Section 17.  Continuing Disclosure. The City hereby covenants and agrees that it will provide
financial information and material event notices as required by Rule 15¢2-12 of the Securitics Exchange
Commission for the Certificates. The Mayor is authorized to execute at the Closing of the sale of the
Certificates, an agreement for the benefit of and enforceable by the owners of the Certificates specifving
the details of the financial information and material event notices to be provided and its obligations
relating thereto. Failure of the City to comply with the undertaking herein described and (o be detailed
in said closing agreement, shall not be a default hereunder, but any such failure shall entitle the owner
or owners of any of the Certificates to take such actions and to initiale such proceedings as shall be
necessary and appropriate to cause the City to comply with its undertaking as set forth herein and in
said agreement, including the remedies of mandamus and specific performance.



Section 18.  Post Issuance Compliance. The City does hereby adopt Meierhenry Sargent Post-
Issuance Compliance Policy and Tax-Advantaged Obligations and Continuing Disclosure with regard
to the Certificates attached hereto. The City appoints the Finance Manager as the chief compliance
officer,

Section 19.  Conflicting Resolutions Repealed. All resolutions or parts thereof in conflict helcwuh
are, to the extent of such conflict, hereby repealed.

PASSED, AND APPROVED this 4L _dayof _NurY 2019,
CITY OF YANKTON, SOUTH DAKOTA

ATTEST:



Post-Issuance Compliance Policy for Tax-Exempt and
Tax-Advantaged Obligations and Continuing Disclosure

Definitions

“Compliance Officer” means the Finance Manager of the Issuer.
“Issuer™ means the City of Yankton.

Statement of Purpose

This Post-Issuance Compliance Policy (the “Policy”) sets forth specific policies of the Issuer designed to monilor posi-
issuance compliance:

(i) with applicable provisions of the Internal Revenue Code of 1986, as amended (the “Code™}. and
regulations promulgated thereunder (“Treasury Regulations™) for obligations issucd by the lssucr
on tax-exempt or tax-advantaged basis ("Obligations™); and

(ii) with applicable requirements set forth in certificates and agreemeni(s) (“Continuing Disclosure
Agreements”) providing for ongoing disclosure in connection with the offering of obligations to
investors (“Offerings”), for obligations (whether or not tax-exempt | tax-advantaged) subject 1o Lhe
continuing disclosure requirements of Rule 15¢2-12(b)(5) (the “Rule™) promulgated by the Securitics
and Exchange Commission (“SEC") under the Securities Exchange Act of 1934,

This Policy documents practices and describes various procedures and systems designed 10 identify on a timely busis facts
relevant to demonstrnung compliance wilh the requirements that must be satisfied subscquent to he issuance ol
Obligations in order that the interest on such Obligations continue 1o be eligible to be excluded from gross income for
federal income tax purposes or that the Obligations continue 10 receive tax-advantaged treatment. The federal 1ax law
requircments applicable to each particular issue of Obligations will be detailed in the arbilrage or 1ax certificate prepared
by bond counsel and signed by officials of the Issuer and the post-closing compliance checklist provided by bond counsel
with respect to that issue. This Policy establishes a permanent, ongoing structure of practices and procedures that wilt
facilitate compliance with the requirements for individual borrowings.

This Policy similarly documents practices and describes various procedures and systems designed to ensure compliance
with Continuing Disclosure Agreements, by preparing and disseminated related reports and information and reporting
“material events” for the benefit of the holders of the Issuer's obligations and to assist the Participating Underwriters
(within the meaning of the Rule) in complying with the Rule.
The Issver recognizes that compliance with pertinent law is an on-going process, necessary during the entire term of the
obligations, and is an integral component of the Issuer's debt management. Accordingly, the analysis ol those ficts and
implementation of the Policy will require on-going monitoring and consultation with bond counsel and the Issuer’s
accountants and advisors,
General Policies and Procedures
The following policies relate to precedures and systems for monitoring post-issuance compliance gencrally

A. The Compliance Officer shall be responsible for menitoring post-issuance compliance issucs.

B. The Compliance Officer will coordinate procedures for record retention and review of such records.

C.  All documents and other records relating to Obligations issued by the Issuer shall be maintained by or at the
direction of the Compliance Officer. In maintaining such documents and records, the Compliance Officer
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will comply with applicable Internal Revenue Service (“IRS™) requirements, such as those contamed m
Revenue Pracedure 97-22,

The Compliance Officer shall be aware of options for voluntary corrections for failure te comply with posi-
issuance compliance requirements (such as remedial actions under Section (.14 1-12 of the Regulations and
the Treasury's Tax-Exempt Bonds Veluntary Closing Agreement Program) and 1ake such corrective action
when necessary and appropriate.

The Compliance Officer will review post-issuance compliance procedures and systems on a periadic basis,
but not less than annually.

Issuance of Obligations - Documents and Records

With respect to each issue of Obligations, the Compliance Officer will:

A,

Arbitrage

Obtain and store a closing binder and/or CD or other clectronic copy of the relevant and customary
transaction documents (the “Transcript”).

Confirm that bond counsel has filed the applicable information report (e.g., Form
8038, Form 8038-G, Form 8038-CP) for such issue with the IRS on a timely basis.

Coordinate receipt and retention of relevant books and records with respect to the investment and
expenditure of the proceeds of such Obligations with other applicable stalf members of the Issucr,

The following policies relate to the monitoring and calculating of arbitrage and compliance with specific arbitrage
rules and regulations.

The Compliance Officer will:

A.

B.

Confirm that a certification of the initial offering prices of the Obligations with such supporting dala, il
any, required by bond counsel, is included in the Transcript.

Confirm that a computation of the yield on such issue from the Issuer's financial advisor or bond counscl
(or an outside arbitrage rebate specialist) is contained in the Transcript.

Maintain a system for tracking investment earnings on the proceeds of the Obligations.

Coordinate the tracking of expenditures, including the expenditure of any investment carnings, I the
project(s) to be financed with the proceeds of the Obligations will be funded with multiple sources of funds,
confirm that the Issuer has adopted an accounting methodology that maintains each source of financing
separately and monitors the aclual expenditure of proceeds of the Obligations.

Maintain a procedure for the allocation of proceeds of the issue and investment carnings to expenditures,
including the reimbursement of pre-issuance expenditures. This procedure shall include an examination of
the expenditures made with proceeds of the Cbligations within 18 months after cach project [inanced by
the Obligations is placed in service and, if necessary, a reallocation of expenditures in accordance with
Section 1.148-6(d) of the Treasury Regulations.

Monitor compliance with the applicable “temporary period” (as dcfined in the Code and ‘Treasury
Regulations) exceptions for the expenditure of proceeds of the issue, and provide for yield restriction on the
investment of such proceeds if such exceptions are not satisfied.



Ensure that invesiments acquired with proceeds of such issuc are purchased at lair market value. In
determining whether an investment is purchased at fair market value, any applicable Treasury Regulation safe
harbor may be used.

Avoid formal or informal creation of funds reasonably expected 10 be used to pay debt service on such issuc
without determining in advance whether such funds must be invested at a restricted vield.

Consult with bond counsel prior to engaging in any post-issuance credit enhancement transactions or
investments in guaranteed investment contracts.

Identify situations in which compliance with applicable yield restrictions depends upon Jater
investments and monilor implementation of any such resirictions.

Monitor compliance with six-month, 18-month or 2-year spending exceptions to the rebate requircment,
as applicable.

Procure a timely computation of any rebalte liability and, if rebate is duc, to filc a Form 8038-T and to arrange
for payment of such rebate liability.

Arrange for timely computation and payment of “yield reduction payments” (as such term is delined in the
Code and Treasury Regulations), if applicable.

Private Activity Concerns

The following polices relate to the monitoring and tracking of private uses and private payments with respect 1o facilities
financed with the Obligations.

The Compliance Officer will:

A.

Maintain records determining and tracking facilities financed with specific Obligations and the amount aff
proceeds spent on each facility.

Maintain records, which should be consistent with those used for arbitrage purposes. 1o allocate the proceeds
of an issue and investment earnings to expenditures, including the rcimbursement ol pre-issuance
expenditures.

Maintain records allocating to a project financed with Obligations any funds from other sources (hat
will be used for otherwise non-qualifying costs.

Monitor the expenditure of proceeds of an issue and investment earnings for qualifying costs.

Monitor private use of financed facilities to ensure compliance with applicable limiations on such
use. Examples of potential private use include:

1. Sale of the facilities, including sale of capacity rights;
2, Lease or sub-lease of the facilities (including leases, easements or use arrangements
for areas outside the four walls, e.g., hosting of cell phone towers) or leaschold

improvcmenl contracts,

3 Management contracts (in which the Issuer authorizes a third party to operate a facility, ¢.8..
caleteria) and research contracts;



9.

Preference arrangements (in which the Issuer permits a third party preference, such as parking
in a public parking lot);

Joint-ventures, limited liability companies or partnership arrangements;

Output contracts or other contracts for use of udility facilities (including contracts with large
utility users);

Development agreements which provide for guaranteed payments or property vitlues [rom &
developer;

Grants or loans made to private entities, including special assessment agreements; and

Naming rights arrangements.

Monitoring of private use should include the following:

Procedures to review the amount of existing private usc on a periodic basis; and

Procedures for identifying in advance any new sale, lease or license, management contract,
sponsored research arrangement, output or utility contracl, development agreement or other
amrangement involving private use of financed facilitics and for obtaining copics of any sule
agreement, lease, license, management contract, research arrangement or other arrangement for
review by bond counsel.

If the Compliance Officer identifics private use of facilities financed with tax-cxempt or tax-udvantaged debt. the
Compliance Officer will consult with the Issuer's bond counsel to determine whether private use will adversely affect the
lax status of the issue and if so, what remedial action is appropriate. The Compliance Officer should retain all documents
related 1o any of the above potential private uses.

Qualified Tax-Exempt Obligations

Il the Issuer issues qualified tax-exempt obligations in any year, the Compliance Officer shall monitor all tax-exempt
financings (including lease purchase arrangements and other similar financing arrangements and conduit linancings on
behalf of 501(c)(3) orpanizations) to assure that the $10,000,000 “Small Issuer” Jimit is not exceeded,

Federal Subsidy Payments

The Compliance Officer shall be responsible for the calculation of the amount of any federal subsidy payments and 1he
timely preparation and submission of the applicable (ax form and application for federal subsidy payments for 1ax-
advantaged obligations such as Build America Bonds, New Clean Renewable Encrgy Bonds and Quahficd School

Construction Bonds.



Reissunnce

The following policies relate to compliance with rules and regulations regarding the reissuance ol Obligations for lederal
Jaw purposcs.

The Compliance Officer will identify and consult with bond counsel regarding any post-issuance change ta any ferms
of an issue of Obligations which could potentially be treated as a reissuance for federal tax purposcs.

Record Retention
The following polices relate to retention of records relating to the Obligations issued. The Compliance Officer will:

A. Coordinate with stafl regarding the records (o be maintained by the [ssuer 1o establish and ensure that an
issue remains in compliance with applicable federal tax requirements for the lifc of such issue.

B. Coordinate with staff to comply with provisions imposing specific recordkeeping requirements and
cause compliance with such provisions, where applicable.

C. Coordinate with staff to generally maintain the following:

The Transcript relating to the transaction (including any arbitrage or other tax certificate and
the bond counsel opinion);
2. Documentation evidencing expenditure of proceeds of the issuc;

3. Documentation regarding the types of facilities financed with the proceeds ol an issuc.
including, but not limited to, whether such facilities are land, buildings or equipment, cconomic
life calculations and information regarding depreciation.

4. Documentation evidencing use of financed property by public and privaie entities (e.g., copics
of leases, management contracts, utility user agreements, developer agreements and research
agreements);

5 Documentation evidencing all sources of payment or security for the issue; and

6 Documentation pertaining to any investment of proceeds of the issuc (including the purchase

and sale of securities, SLGs subscriptions, yield calculations for cach class of invesuments,
actual investment income received by the investment of proceeds, guaranteed investiment
contracts, and rebate calculations).

D. Coordinate the retention of all records in a manner that ensures their complete access o the IRS.

E. Keep all material records for so long as the issue is outstanding (including any refunding), plus seven
years.

Conlinuing Disclosure

Under the provisions of SEC Rule 15¢2-12 (the “Rule”), Participating Underwriters (as defined in the Rule) are required
to determine that issuers (such as the Issuer) have entered into writien Continuing Disclosure Agreements to make ongom
disclosure in connection with Offerings subject to the Rule. Unless the Issuer is exempt from compliance with the Rule
or the continuing disclosure provisions of the Rule as a result of certain permitted exemptions, the Transcript lor cach
issuc of related obligations will include a Continuing Disclosure Agreement exccuted by the Issuer.

In order to monitor compliance by the Issuer with its Continuing Disclosure Agreements, the Compliance Officer will, il
and as required by such Continuing Disclosure Agreements:
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A. Assist in the preparation or review of annual reports (“Annual Reports™) in the form required by the related
Continuing Disclosure Agreements,

B. Maintain a calendar, with appropriate reminder notifications, listing the filing duc dates relating 1o
dissemination of Annual Reports, which annual due date is generally expressed as a date within & certain
number of days (e.g., 365 days) following the end of the Issuer's fiscal year (the “Annual Report Due Dine™),
as provided in the related Continuing Disclosure Agreements,

C. Ensure timely dissemination of the Annual Report by the Annual Report Duc Date, in the format and manner
provided in the related Continuing Disclosure Agreements, which may include transmitting such liling to the
Municipal Securities Rulemaking Board (“MSRB™) through the Electronic Municipal Marker Access
(*EMMA™) System at www.emma.msrb.org in the format prescribed by the MSRB.

D. Monitor the occurrence of any “Material Event” (as defined in the Continuing Disclosure Agreements) and
timely file notice of the occurrence of any such Material Event in the manner provided under the Continuing,
Disclosure Agreements. To be timely filed, such notice must transmitted within 10 days (or such other time
period as set forth in the Continuing Disclosure Agreements) of the accurrence of such Material Event.

E. Ensure timely dissemination of notice of any failure to perform under a Continuing Disclosure Agreement, if
and as required by the Continuing Disclosure Agreement.

F. Respond to requests, or ensure that the Issuer Contact (as defined in the Continuing Disclosure
Agreement) responds to requests, for information under the Rule, as provided in the Continuing Disclosure
Agreements.

G. Monitor the performance of any dissemination agent(s) engaged by the Issuer 10 assist in the performance of

any obligation under the Continuing Disclosure Agreements,

v
PASSED and A by the City this ay of \J nuL. i . 3019,

Mayor

ATTEST:

FFinance
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AFFIDAVIT OF PUBLICATION

YANKTON DAILY PRESS AND DAKOTAN

CITY OF YANKTON
PO BOX 176
YANKTON SD 67078

STATE OF SOUTH DAKOTA
COUNTY OF YANKTON

JACKIE LAMMERS, BEING FIRST DULY SWORN ON OATH DEPOSES

AND SAYS THAT (S)HE IS THE CLASSIFIED MANAGER OF YANKTON
MEDIA INC, A CORPORATION, THE PRINTER AND THE PUBLISHER OF THE
YANKTON DAILY PRESS AND DAKOTAN, A LEGAL DAILY NEWSPAPER
PUBLISHED AND CIRCULATED IN THE CITY OF YANKTON, SAID COUNTY
AND STATE, AND ONE OF THE OFFICIAL NEWSPAPERS OF THE SAID
COUNTY OF FACTS STATED N THIS AFFIDAVIT; THAT THE ANNEXED
7+31 CHAMBER OF THE BOARD

TAKEN FROM THE PAPER, IN WHICH IT WAS LAST PUBLISHED IN THE
NEWSPAPER ON THE 31st DAY OF July, 2019

THAT THE FULL AMOUNT OF THE FEE CHARGED FOR THE PUBLICATION
OF SAID NOTICE TO WIT $452.94 ENSURES TO THE

BENEFITS OF THE PUBLISHER OF SAID NEWSPAPER AND THAT NO
AGREEMENT AND UNDERSTANDING FOR THE DIVISION THEREOF HAS
BEEN MADE WITH ANY OTHER PERSON, AND THAT NO PART THEREOF
HAS BEEN AGREED TO BE PAID TO ANY PERSON WHOMSOEVER.

PUBLISHED ON: 07/31/2019

FILED ON: 07/31/2019

ME 31st DAY OF July, 2019

MY ION EXPIRES 08/19/2021



Ad text :

7+
CHAMBER OF THE BOARD OF CITY COMMISSIONERS
YANKTON, SOUTH DAKOTA
July 22nd, 2013

Board of City Commissioners of the City of Yankton was called ta order by Mayor Johnson.

Roll Cell: Present: Commissioners Ferdig, Hoffner, Miner, Moser, Schramm and Webber. City
Attorney Den Herder and City Manager Leon were also present. Absent: Commissioners Banson and
Carda. Quorum present.

Action 19-186

Moved by Commissioner Webber, seconded by Commissioner Miner, to approve the Minutes of Regular
Mesting of July 8th, 2019,

Roll Call; All members present voting Aye; voting Nay: None.

Motion adopted.

City Manager Leon submitted a written report glving an update on commiunity projects and items of
interast.

There were no public appearances at that time.

Action 19-187
Moved by Commissioner Moser, secanded by Commissioner Ferdig, that the following itams on the
Consent Agenda be approved.

1. Peddlers License ApplicationConsideration of Memorandum 19-153 racommending approval of an
applic tion for a Paddlers License for Southwesterm Adventage, representative Jurgen Vabter s
requesting a license to go house to house selling educational books and materials from July 23
August 23, 2019.

2. Transient Merchant License
Consideration of Memorandum #19-188 recommending approval of the application from Scott Luken
Sculptures, Transient Merchant License from August 15, 2019 September 15, 2018.

3. Establish public hearing lor sale ot alcoholic beverages

Establish August 12, 2019, as the date for the public hearing on the requsst tar a Special Malt
Beverage (on-sale} Retailars License for 1 day, August 17, 2019, from Yankton Rodao Association
(Douglas © Hevle, President), Rodeo Grounds, 404 Paddle Wheel Drive, Yankton, S.D.

4, Establish public hearing for sale of alcoholic beverages

Establish August 12, 2019, as the date for the public hearing on the request for a Speclal Events

Retail {on-sele) Liquor License for 1 day, August 22, 2019, from Bens BrewlIng Co. (Ben Hanten,
Owner), 222 Wast 3rd Street, Music at the Meridian, Parking Lot and Green Space Westside of Meridian
Bridge & the enclosed area of Leves Straet, Yanktan, S.D

Roll Call: All members present vating Aye; voting Nay: None.
Motion adopted.

Action 19-188
Moved by Commissioner Miner, seconded by Commissioner Webber, to adopt Resolution 19-30.
{Memorandum 19-154)

RESOLUTION 19-30
Spaecial Events Parking Request
WHEREAS, the City Commission adopted an Ordinance allowing for no parking designation for special

events within the City of Yanktan; and

WHEREAS, this Resolution would authorize the City of Yankton to taw vehicles that are parked in the
defined area or areas and times specified for Speclal Events; and



WHEREAS, Yankton Parks, Recrestion & City Events has made a request 10 enact this no parking zone

for their event on August 30, 2019.

NOW, THEREFORE, BE IT RESOLVED that the Board of Commissionara of the City of Yankton, South Dakota
hersby approves the Special Event Parking Request on Walnut Street from 2nd 10 3rd Street, to be In

effect on August 30, 2019 from 1:00 PM to 10:00 PM.

Roll Call: All membars prasent voting Aye; voting Nay: None,
Motion adopted.

Action 19-189

Maved by Commissioner Wabber, seconded by Commissioner Minar, to adopt Resolution 19-33.
{Memorandum 19-163) Toby Morris, Senior Vice Presldent with Dougherty Co., was present to answear
questions and explaln the bond issuance.

RESOLUTION 18-33

Authorizing The Constructlon And Equipping Of A New Aquatics Center At Fantle Memorial Park Pursuant

Ta A Lease Agreement; Approving The Execution Of An Irrevocable Declaration Of Trust By Trustee;

Providing For The Execution, Sale And Delivery Of Not To Exceed $14,000,000 Aggregate Original

Amount Of Certificates Of Participation In The Lease Agreement Pursuant To A Certificate Purchase

Agreement And The Application Of The Proceeds Thereof To Construct And Equip A New Aquatics Center

At Fantle Memarial Park And Approving And Authorizing A Ground Lease To The Trustee: And Authorizing

And Approving Other Actions And Agreements Necessary To Consummate The Contamplated Improvement And
Financing

WHEREAS, the City of Yankton {the City} is & duly organized South Dakota municipality; and
WHEREAS, the Clty has the power pursuant to SDCL Chapter 9-12 and Saction 8-21-18.1 to lease and
lease-purchase real and personal property; and

WHEREAS, it Is the opinion of the City Commission that the Clty would be best served by entering
Into & Ground Lease and Lease Agreement; and

WHEREAS, It Is declared y that a Declaration of Trust (the Declaration of Trus1} be executed
by the Trustee (the Trustea} for the purpose of financing the construction of a new aquatics center
at Fantle Memocria! Park.

WHEREAS, tha City desires to the construct a new aquatics center at Fantle Memorlal Park and for
such purpose Intends to enter into a Ground Lease with the City as lessor and the Trustee as lessee
{the Ground Lease), Lease Agreement with the Trustee as lessor and the City as iessee (the Lease
Agresment) and Certlficates of Participation, Serles 2019 (the Certificates) payable as to principal

in the aagregate original Bmount not to exceed $14,000,000 svidencing proportionate interests of the
owners in the Lease Agreement;

WHEREAS, the proceeds of the Certificates will be used to tund the construction and equipping of the
new saquatics center; and

WHEREAS, 66% of the City voters have voted to opt out of the tax fimitation measure currantly in
statute up to $884,043.00 annually starting with calendar year 2019 taxes payable in the celendar
year 2020, This opt out will be for no more than twenty (20) years, which will ba through taxas
payahbla in the calendar year 2039 the texes to pay for annual lease payments.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF YANKTON as follows:

Definitions. In addition to the words and terms elsewhsre defined in this Resolution, the

wards and terms herein defined:



*Act” SDCL Chapter 9-12 and Section 8-21-18.1.

*Authorized Qfficer” means the Mayor, Finance Manager, or, in the case of any act to be parformed or
duty to be discharged, any other member, officer, or employee of the City then suthorized to perform
such act or dischaerge such duty.

“Bond Counsel/Certificate Counsel™ means Meiarhenry Sargent LLP, & firm of attorneys recognized as
having experience in matters relating to the issuance of stata or local governmental obligations.

“Certificate Purchase Agraement” means the Certlficate Purchase Agreement authorized pursuant to and
described in Section 12 hereof by and between the City and the Undarwriter.

"Certificates” means the Certificates of Participation in the Lease Agreement.
*City" means the City of Yankton, South Dakota.
"Declaration of Trust” means the trust agreement entered Into by the Trustee and the City.

*Ground Lease" means the ground lease agreement betwasn the City, as lessor, and the Trustee, as
lessee, and any amendment thereof or supplement therato.

*Improvements” mesn the new aquatics center at Fantle Memorial Park, including equipment and
furnishings thereaf.

"Lease Agreement” means the lease purchase agresment betwean the Trustee, as lessor, and the City,
as losses, end any amendment theraof or supplement thereta.

*Property” means the real property upen which the Improvements will be made loceted at 2020 Douglas
Avenue and legal describad as the North West Quarter {NW*} of the South East Quarter {SE*} of tha
North Wast Quartar (NW*}, Section Seven {S7), Township ninety-three North {T93N), Range tifty-five
West {55W) of the {ifth Principal Meridian, City of Yankton, Yankton County, South Dekota.

"Opt-Out” Taxes means the $884,043 of annual taxas collected in 2018 through 2039.

"Rating Agency” means one or mars of tha following rating agencles: S&P Global Ratings, Moody’s
Investors Service Inc. and Fitch IBCA, Inc. Daclaration of Necassity and Approval of Improvements.
The governing body of the City In accordance with the Act does hersby declare a necessity to enter
into the Ground Lease, Lease Agreement ard Trust (ndenture; and approves the construction of the
Improvements.

"Underwriter” means Dougherty & Company, Inc., Pierre, South Dakota acting for and on behalf of
itself and such securities dealers as it may designate.

Authorizatlon and Approval of Transactions, Subject ta the terms and conditions sat forth herein,

tha Clty hereby (i} authorizes the lease of the Prapaerty to the Trustee for a period not 10 exceed

30 years pursuant to the Ground Lease, (Ii} authorizes the leasa of the Property from the Trustes
pursuant to the Lease Agreement on an annusl appropriation basis for an Initial leass tarm and

renewal terms nat to axceed in the aggregate 20 years, (iii) approves the Trustee's execution of the
Declaration of Trust, {iv) approves the Trustes’s execution and delivery of the Certificates,

payable gs to principel in an aggregate ariginal amount not exceeding $14,000,000 pursuant to the
Declaration of Trust and a Certificate Purchase Agreement between the City and the Underwritar (the
Certificate Purchase Agreement) and the use of tha proceeds thereof to finance the construction and
ing of the Impro , and to pay the expanses Incurred in connection with the exacution and

dalivery of tha Certificates.

Approval of Documents and Legal Description. Tha Authorized Officers of the City are heraby
authorized and empowered for and on behalf of the City to approve and execute {l) the Daclaration of
Trust, (i) the Ground Lease, (i} the Lease Agreemant, {iv) the Certificate Purchase Agreemant,

and (v) @ Centinuing Disclosure Certiticate in substantially the respective forms to be filed with

the Finance Officer and open to public inspection during ragular business hours. The Authorized



Officers sre authorized and directed to approve the entire legal description or a partlal legal
descriptlon of tha Property 10 ba included in the Ground Lease and Lease Agreement.

Certlficates of Participation. The Certiticetes shall be executed and delivered in fully-registered

form, shell be dated and numbared, shall be paysble as to principal In $5,000 denominations and
integral multiples theraof and in such amounts (not exceeding in the aggregate $14,000,000) and on
such dates {not jater than thirty {30) years), shall be payable as to [nterast at such rate or rates

to be negotlated by the Authorized Officer and shall be sublect to prepayment upon such terms and
conditions, in such amounts and on such dates as may be specified In the Declaration of Trust end in
the axecuted Ceniflcate Purchase Agreemant. The Authorized Officers are hereby authorized and
smpowerad for and on behslf of the City to epprove the Certificate Purchase Agreement, his or her
exacution and delivery thereof to avidance conclusively tha Citys approval thereof.

Annual Appropriation. The Lease Agreement is an annual appropriation lease subject to an annual
appropriation by the City for each fiscal year.

Annusl Paymant. Upon each annual approprlation, the City covanants that if at any time the Opt-Out
Taxes are insufficient to make the annual Lease Paymaent, that it shall inter-fund trensfer or loan
amounts sulficient 1o make the annual Lease paymant under the Lease Agreement.

Segregation of Opt-out Taxes. Tha City does hereby segregate the Opt-Out Taxes from other funds of
the City and shall use the Qpt-Qut Taxes solely for the annually appropriated lease payments due
under the Leese Agreament.

Bond Counsel. The Autharized Officers are autharized to retain the Bond Counsel upon such terms s
they approve,

Rating Agency. The Authorized Officers are suthorized to retain the Rating Agency upon such
tarms as they approve.

Trustee. The Authorized Officers are authorized to retain the Trustee upon such terms as they
apprave.

Underwriter. The Authorized Officers are suthorized to retain the Underwritar upon such terms as
thay approve,

Certificate Purchase Agreement. The Certificates shall be sold to the Underwriter at a price to be

set forth In the Certificate Purchase Agreement. The Authorized Officers in consultation with the
Placement Agent, are autharized to make such changes in the structuring ot the terms and sale of the
Certificates as they shall deem necessary. In this regard, they, or sither of them, in consultation

with the Underwriter, are authorized to cause to be sold an aggregate principal amount of the
Certificates less than that authorlzad herein, to sell any or all ot the Certificates as term

Certificates with annual mandatory redemptlon requiraments which will produce substantially the same
annual principal reductions as authorized herein, to change the dated date of the, and to adjust
principal and Interest payment dates and redemption dates of the Certificates. The form of the
Certificate shall be canformad to reflect any changes, If any, as hersinbefare mentioned. The Mayor
is hereby authorized to execute and the Finance Officer is authorized to attest the Certificate
Purchase Agreement with the Undarwriter providing for the purchase and sale of the Certificates. The
Certificate Purchase Agreement shall be in form and content acceptable to tha Mayor and the
execution thareof by either of them to constitute conclusive evidence thereof; provided the
Certificate Purchase Agresmant effects the sale of the Certificates in accordance with the

provisions of this Resolution, and Is not inconsistent with the terms hereof. The Mayor and Finance
Officer are authorized to cause the Certificates to be authenticated and delivered by the Trustes to
the Underwriter and to execute, publish, and dellver all certificates and documents, including the
Official Statement, and closing certificates and dacumants, as they shall deem necessary in
cannection with the sale and delivery of the Certliicates.

Official Stateament. The Authorized Officers and the Underwriter are hereby autharized and directed
to provide for the preparation and distribution of 8 Preliminary Officiel Statement describing the
Certificates (the Preliminary Otficial Statement). After the Certificates have been sold, the



Authorized Officers shall make such completions, omissions, insertions and changes in the
Preliminary Official Statement not inconsistent with this Resolution as are necessary or desirable
10 complete it as @ final Official Statemant for purposes of Rule 15c2-12(e)(3) of the Securities
and Exchange Commisgion,

Ta comply with paragraph (b} {3} of Rule 15c2 12 of the Securitles and Exchange Commisslon under the
Securities Exchange Act of 1934 {the Rule) and with Rule G 32 and all other applicable rules of the
Municipal Securitias Rulemaking Board, the City agrees to deliver to the Underwriter, the Oftici |
Stetement {which shall ba a final official statement, as such term is detined in the Rule, as of its

date) in an electronic format as prescribed by the MSRB.

Tax Matters. The City covenants and agrees with the registerad owners from time to time of the
Certificates that it will not take or permit to be taken by any of its officers, employees or agents

any action which would cause the intarest component or interest on the Leass Agreement and
Certiticates 10 bacame Includabls In gross Income for federal income tax purposes under the Cods and
applicable Treasury Regulations (the Regulations), and covenants to take any and &ll actions within

its powers to ensure that the basic interast on the Certificatas will not become includable in gross
income for federal income tax purposes under the Code and the Regulations.

The Authorized Officers charged with the responsibility for Issuing the Certificates pursuant 1o

this Resolution are hereby sutharized and directed to exacute and dellver to the Underwriter thereof
8 certificate In accordance with the provisions of Sectlon 148 of the Code, and Sectlon 1.148-2(b)
of the Regulations, stating that on the basis of facts, estimates and clrcumsat nces in existence on
tha date of issue and dslivery of the Coertificates, It Is reasonably expected that the proceeds of

the Certilicates will be used in a manner that would not cause the Certificates to be arbitrage
bonds within the meaning of Section 148 of the Code and the Regulations.

Miscellaneous. Each Authorized Offlcer and any other agent or employee of the City is hareby
authorized and empowered 10 taka such other actions and exacute and deliver such othar instruments
and agreements, including appropriate tax certificationa and other closing certificates, as may be
necassary or appropriate for the purposes of consummatling the transactions centemplated herein, the
necessity therefor and the appropriateness thereof to ba evidenced conclusively by any such
Authorized Officer's taking any such action or executing and dalivering any such instrument,
agrasment or certificate and all actions taken heratofore and hereaftar pursuant to the authority
hereof are hereby authorized, ratified and approved for and as tha actions of the City.

Invalidity. If any one ar more of the provisions of this Resolution, or of any exhibit or
attachment thereta, shall be held invalid, illegal, or unenforceable in any respect, by final decree
of any court of lawful jurisdiction, such invalidity, illegality, or unentarceability shall not

affect any other provision hereof, or of any exhibit or attachment thereto, but this Resolution, and
the exhibits and attachmants thereto, shall be construed the same as if such invalld, illegal, or
unenforceabla provision had never been contained herein, or tharein, as the case may be.

Continulng Disclosure. Thae City heraby covenants and agrees that it will provide financisl
information and material event notices as required by Rule 15c2-12 of the Securities Exchange
Commission for the Certificates. The Mayor Is authorized 10 executse at the Closing of the sals of
tha Cartificates, an agreement for the benefit of and enforceable by the owners of the Certificates
specifying the details of the financial information and material event notices to be provided and

its obligations relating thersto, Failure of the City to comply with the undertaking herain

described and to be detailed in said closing agreemant, shall not be a default hereunder, but any
such failure shall entitle the ownar or owners of any of the Certificates to take such actlons and
1o inltiate such proceedings as shall be necessary and appropriate to cause the City to comply with
its undertaking as set forth herein and in said agreament, including the remedias of mandamus and
specific performance.

Post |ssuance Compliance. The City does hareby adopt Meler Henry Sargent Post-lasuance Compliance
Policy end Tax-Advantaged Obligations and Continuing Dlisclosure with regard to the Certificates

attached hereto. The City appoints the Finance Manager es the chiaf compliance officer.

Canflicting Rasolutions Repealed. All resolutions or parts thereof in conflict herewith are, to the



extent of such conflict, heraby repealed.

Post-lssuance Compliance
Policy for Tex-Exempt and
Tax-Advantaged Obligations and Continuing Disclosure

Definitions
"Compliance Officer” means the Finance Manager of the Issuer
"Issuer” means the City of Yankton.

Statemant of Purpose
This Post-Issuance Compliance Policy {the Palicy) sets forth spacific policies of the Issuer
designed to monitor post-issuance compliance:

{i) with applicable provisions of the Internal Revenue Code of 1986, as amended (the Cods}, and
regulatlens promulgated thereunder {Treasury Regulations] for obligations issued by the Issuer on
tax-sxampt or tax-advantaged basis {''Obligations); and

{il) with appliceble requiremsnts set forth in certificates and agreementis) (Continuing Discloaure
Agresments) providing for ongoing disclosure in connection with the offering of obligations to
investors {Déferings), for obligations twhather or not tax-exempt | tex-advantaged) subject to the
continuing disclosure requirements of Rule 15¢2-12{b}(5) (the Rule} promulgated by the Securitles
snd Exchange Commission (SEC) under the Securities Exchange Act ot 1934,

This Policy documents practices and describes various procedures and systems designad to identify on
a timely basis facts relevant to demonstrating compliance with the requirements that must be

satisfied subsequent to the Issuance of Oblligations In order that the Interest on such Obligations
continug to be eligible to be excluded from gross income for federal income tax purposes or that the
Obligatians continue to racelve tax-advantaged treatment. The federal tax law raquirements
applicable 1o sach particular issue of Obligations will be detailed in the erbitrage or tax

certlficata prapared by bond counsel and signed by officiels of the Issuer and the post-closing
compliance checklist provided by bond counsel with respect te that issus. This Policy astablishes a
permanent, ongaing structure of practices and procedures that will facilitate compliance with the
requirements for individual borrowings.

This Policy similarly documents practices and describes various procedures and systems designed to
ensure compliance with Continulng Disclosure Agreements, by preparing and disseminated related
reports and information and reporting material events for the banefit of the holders of the lssuer's
obligations and to assist the Participating Underwriters {within the meaning of the Rula) In
complying with the Rule.

The Issuer racognizes that compliance with pertinent law is an on-going process, necessary during
the antire term of the obligations, and is an integral component of the Issuer's debt management.
Accordingly, the analysis of those facts and implementation of the Policy will require on-going
monitering and consultation with bond counsel and the Issuer's accountants and advisors.

General Policies and Procedures
The following policies relate to procedures and systems for monltoring post-Issuance compliance
generally.

A. The Compliance Officer shall be responsible for monitoring post-issuance compliance Issues,

B. The Compliance Officer will coordinate procedures for record retention and review of such
records.

C. All documents and other records relating to Obligations issued by the Issuer shalt be maintained
by or st the diraction of the Compliance Officer. In malntaining such documents and records, the
Compliance Officer will comply with applicable Internal Revenue Service {IRS) requirements, such as
those contained in Revenue Procedure 37-22,



D. The Compliance Officer shall he aware ot options for voluntary corrections for fallure to comply
with post-issuance compliance requirements {such as remedial actlons under Section 1.141-12 of the
Regulations and the Treasury's Tax-Exampt Bonds Voluntary Closing Agreement Pragram) and taka such
corrective action when necessary and appropriate.

E. The Compliance Officer will review post-issuance compliance procedures and systams on a periodic
basls, but not less than annually.

Issusnce of Obligations - Documents and Records
With respect to each issuse of Obligations, the Compliance Cfficer will:

A, Obtain and store a closing binder and/or CD or other electronic copy of the relevant and
customary transaction documents (the Transcript}.

B. Confirm that bond counsel has filed the spplicable information raport (e.g., Form
8038, Form 8038-G, Form 8038-CP) for such issue with the IRS on a timely basls.

C. Coardinate receipt and retention of relevant books and records with respect to the investment and
axpendituse of the praceeds of such Obligations with other epplicable staff members of the Issuer.

Arbitrage
The following policies relate to the monitoring and calculating of arbitrage and compliance with
specific arbitrage rules and regulations.

The Compliance Officer will:

A. Confirm that a certification of the initial offering prices of the Obligations with such
supporting data, if any, required by bond counsel, Is included in the Transcript.

B. Confirm thet a computation of the yield on such issue from the Issuer’s financlel advisor or bond
counsel {or an outside erbitrage rebata specislist) is contained in the Transcript.

C. Maeintain & system for tracking investment sarnings on the proceads af the Obligations.

D. Coordinate the tracking of expenditures, including the expenditure of any Investment earnings.

I the projectis) to be financed with the proceeds of the Obligations will be funded with multiple
sources of funds, confirm that the (ssuar has adopted an accounting methodology that maintaina each
source of financing separately and menitors the actusl expenditure of proceeds of the Obligations.

E. Maintain a procedure for the allocation ot praceeds of the Issue and investment earnings te
expenditures, including the reimbursement of pre-issuance expenditures. This procedure shall include
an examination of the expenditures made with proceeds of the Obligations within 18 months after each
project financed by the Obligations is placed in service and, if necassary, s reallocation of

expandituras In accordance with Section 1.148-6(d) of the Treesury Regulations.

F.  Monitor compliance with the applicable temparary period {as defined in the Code and Treasury
Ragulations) exceptions for the expenditure of proceeds of the Issue, and pravide for yield
restriction on the investment of such procaeds if such exceptions ara not satisfied.

G. Ensure that investments acqulred with proceeds of such issue are purchased st fair markst value.
In determining whather an investment is purchased at fair market value, any applicable Treasury
Regulation sefe harbor may be used.

H, Avold formal or Informal creatlon of funds reasonably expected 1o be used to pay debt service on

such issue without determining in advarice whether such funds must be invested at a restricted yield.

. Consult with bond counsel prior te engaging in any post-lssuance credit anhancement transactions
or investments in guaranteed investment contracts.



J.  Identify situsations in which compliance with applicable yield restrictions depends upon later
investments and monitor implementation of any such restrictions.

K. Monitor complianca with sixs-month, 18-month or 2-year spending exceptions to the rebate
requirement, as applicable.

L. Procure a timely computation of any rebate liability and, if rabata la due, to file a Form BO38-T
and to arrange for payment of such rabate llability.

M. Arrange for timaly computation and payment of yield reduction payments (as such term is defined
In the Code and Treasury Regulations), if applicable.

Private Activity Concerns
The following polices relate to the monitaring and tracking of private uses and privete payments
with respact to facilities financed with the Obligations.

The Compliance Officer wiil:

A. Mgintain racords detarmining and tracking facilities financed with specific Obligations and the
amount of proceeds spent on each facility.

B. Maintain records, which should ba consistent with those used for arbitrage purposes, to allocate
the proceeds of an issue and Investment earnings to expendituras, Including the raimbursement of

pre-issuance expenditures.

C. Maintaln records allocating to a project financed with Obligations any funds from other sources
that will be used for otherwise non-qualifying costs,

D. Monitor the expenditure of proceeds of an issue and investment earnings for qualifying costs.

E. Monitor private use of financed faciities to ensure compliance with applicable limitations on
such use. Examples of potential private use include:

1. Sale of the facilities, including sale of capacity rights;

2. Lease or sub-lease of the facllities (including leases, essements or use arrangements for areas
outside the four walls, e.g., hosting of cell phone towers) or leasehold improvement contracts;

3. Management contracts {in which the Issuer suthorlzes a third party to operate a facility, e.g.,
cafeteris) and research contracts;

4, Prafersnce arrangemsnts {In which the Issuer permits a third party preference, such es parking
In a public parking lot);

5. Joint-ventures, limited liabllity companies or partnership arrangements;

6. Output contracts or other contracts for use of utility failities (Including contracts with
large utility users);

7. Development agreamants which provide for guarentaed payments or preperty values from a
developer;

8. Grants or loans made to private entities, including special assessment agraements; and
9. Naming rights arrangements.
Monitoring of private use should include the following:

1. Procedures to raview the amount of existing privete use on a periodic basis; and



2. Procedures for identifying in advance any new sele, lease or license, management contract,
sponsored research arrangsment, output or utllity contract, development agreement or other
arrangement involving private use of financad facillties and for obtaining copies of any sale

agreement, lease, license, management contract, research arrangement or other arrangement for review
by bond counsel,

It the Compliance Officer identlfies private use of tacilitlas financed wlith tax-axempt or
tax-advantaged debt, the Compliance Officer will consult with the Issuer's bond counsel to determine
whather private use wilt adversely atfect the tax stetus of the issue and If so, what remedial

action is appropriate. The Compliance Officer should retain all documents relsted to any of the
above potentlal private usas,

Qualified Tex-Exempt Oblig tions

If the Issuer issues qualified tax-exempt obligations in any year, the Compliance Officer shall
monitor all tax-exempt financings {Including lease purchase asrangements end other similar financing
arrangements and conduit financings on behalf of 501(c){3) organizations) to assure thet the
$10,000,000 Small issuer limit is not exceeded.

Federal Subsidy Payments

The Compliance Officer shall be responsible for the calculation ot the amount of any federal subsidy
payments and the timely preparation and submission of the applicable tax form and application for
tederal subsidy payments far tex-advantaged obligations such as Buitd America Bonds, New Clean
Renewable Energy Bonds and Qualified School Construction Bonds.

Relssuance
The following policies relate to compliance with rules and regulations regarding the reissvance ot
Obligations for fedsrel law purposes.

The Complience Officer will Identify and consult with bond counsel regarding sny postdssuanca
change to any terms of en issue of Obligations which could potentially be treated as a reissuance
for federal tex purposes.

Record Retention
The following polices relate to retention of records relating to the Obligations issued. The
Compliance Officer will:

A. Coordinate with steff regarding the records to be meintained by the Issuer to establish and
ensure that an Issue remalns In compliance with applicable federal tax requirements for the life of
such issue.

B. Caordinate with staff to comply with provisions imposing specific recordkeeping requirements and
cause compliance with such provisions, whare applicable.

C. Coordinate with stait to generally maintain the following:

1.The Transcript relating to the transaction {including any arbitrage or other tax certificate and

the bond counse! opinion);

2.Documentation evidencing axpenditure of proceeds of the issue;

3.Documentatlon regerding the types of facilitles financed with the proceeds of an issue, including,
but not limited to, whether such facilities are land, buildings or equipment, acanomic life
calculations and information regarding depreclation.

4.Documentation evidencing use of financed property by public and private entities {e.g., copies of
leases, management contracts, utility user agresments, developer agreements and rasearch
sgreaments);

5.Documentation evidencing all sources of payment ar security for the issue; and
6.Documentation pertaining to any invastment of proceeds of the issue (including the purchase and
sale of securities, SLGs subscriptions, yield calculstions for each class of investments, actual
investment income raceived by the investment of proceeds, gusranteed investmant contracts, and
rebate calculstions).



D. Coordinate the retention of all records in a manner that ensures thelr complete access to the
IRS.

E. Keep all materiat records for so long as the Issue is outstanding (including any refunding), plus
S8Ven years.

Continuing Disclosure

Under the provisions of SEC Rule 15c2-12 (the Rule), Participating Underwriters (as defined in the
Rule) are required 10 determine that issuers {such as the Issuer) have entered into written

Continuing Disclosure Agreements to make angoing disclosure In connection with Offerings subject to
the Rule. Unlass the Issuer Is exempt from compliance with the Rule or the continuing disclosure
provisions of the Rule aa a result of certain permitted exemptlons, the Transcript for each issue of
ralated obligations will Include 8 Continuing Disclosure Agreement executed by the Issuar.

In order to monltor compliance by the lssuer with its Continuing Disclosure Agreements, the
Compliance Officer willl, if and as required by such Continuing Disclosure Agreementa:

A. Assist in the preparatlon or review of annuel reports {"'Annual Reports) in the form required by
the related Continuing Disclosure Agreements.

B. Maintaln a calendar, with appropriate raminder notifications, listing the filing due dates

ralating to dissemination of Annual Raports, which annua! due dste Is generally expressad as b date
within a certaln number of days {e.g., 365 days} fallowing the end of the Issuer's fiscal year (the
Annual Report Due Date), as provided in the related Continuing Disclosure Agreements.

C. Ensure timely dissemination of the Annual Report by the Annual Report Due Data, in the format
and manner provided in the related Continuing Disclosure Agresments, which may include transmitting
such filing to the Municipal Securities Rulemaking Beard {MSRB) through the Elactronic Municipal
Market Access (EMMA) System at www.emma.msrb.org n the format prescribed by the MSRB.

D. Monitor the occurrence of any Materlal Evant {as defined in the Continuing Disclosure
Agreements} and timely file notice of the occurrence of any such Materlal Event in the manner
provided under the Continulng Disclosure Agreements. To be timely filed, such notice must have
transmitied within 10 days (or such other time perlod as set forth in the Continuing Disclosure
Agreements) of the occurrence of such Material Event.

E. Ensure timely dissemination of notice of any failure to perform under a Continuing Disclosure
Agreement, if and as required by the Continuing Disclosure Agreement.

F. Respond to requests, or ensure that the Issuer Cantact {(as defined In the Continuing Disclosure
Agreement) responds to requests, for information under the Rule, as provided in the Continuing
Disclosure Agreements.

G. Monitor the performance of any dissemination sgenti(s) engaged by the Issuer ta assist in 1he
parformance of any obligation under the Continuing Disclosure Agreements.

Roll Call: All members prasent voting Aye; voting Nay: None,
Motion adopted.

Action 19-180

Moved by Commissioner Schramm, seconded by Commissioner Moser, to approve the naming reccmmendation
for the Walnut Street Fire Feature provided by the Naming Rights Committes. (Memorandum 19-152)

Rall Calt: All membars present vating Aye; voting Nay: Nene.

Motion adopted.

Action 19-181
Moved by Commissioner Webber, seconded by Commissioner Ferdig, to approve Resolution 19-32,
{Memorandum 19-161)

RESOLUTION 19-32



Special Events Parking Request
WHEREAS, the City Commisslan adopted an Ordinance allowing for no parking designation for special
events withln the City of Yanktan; and

WHEREAS, this Resolutlon would authorize the City of Yankton to tow vehicles that are parked in the
defined area or aress and times specifisd for Speaciel Events; and

WHEREAS, the Riverboat Days committes has mads a request to enact this no parking zone for their
event on August 16-18, 2019.

NOW, THEREFORE, BE IT RESOLVED that the Board of Commissioners of the City of Yanktan, South Dakota
hereby approves the Special Event Parking Request on Levee Street from Douglas to Peerl, Mulbarry

Street from Levee to 2nd Street and Pear) Straat from Levee ta 2nd Street, as well as the designated
parking lots from August 16, 2019 through August 18, 2019.

Roll Call: All Commissionars voting Aye were Ferdig, Miner, Moser, Schremm, Webber and Mayor
Johnson; voting Nay: Nons. Abstain: Commissloner Hoffner,
Motion adopted.

Commissioner Webber Introduced and Mayor Johnson read the title of Ordinance No. 1023, AN ORDINANCE
AMENDING THE DEFINITION OF NOXIOUS, AND DANGEROUS AND UNHEALTHFUL VEGETATION, and sst the date of
the second reading and public hearing as August 12th, 2019,

Action 19-192

Moved by Commissioner Miner, seconded by Commissioner Schramm, to approve the Sidewalk Cafe Permit
Application for 300 West 3rd Strest doing business es Abes Coffee House.

{(Memorandum 19-167)

Roll Call: All members present voting Ays; voting Nay: None.

Motion adopted.

Actlon 19-193
Moved by Commissloner Moser, seconded by Commissioner Ferdig, to approve Regolution 19-31
{Memorandum 19-155)

RESQLUTION 18-31

WHEREAS, it appears from an examination of the plat of Lots 46 and 58, Crestvisw Homes Suhdivision,
in the NE 1/4 of Section 21, T93N, R56W of the 5th P.M., Yanktan County, South Dakota prepared by
John L. Brandt, & registered land surveyor in the state of South Dakota, and

WHEREAS, such plat has been prepared according to law and is consistent with the Cltys overall
Comprehenslve Development Plan,

NOW, THEREFORE BE IT RESOLVED by the Board of City Commissloners of the City of Yankton, South
Dakota, that the plat for the above described property is hereby approved.

Roll Call: All members present voting Aye; voting Nay: None
Motion adopted.

Action 19-194

Movad by Commissioner Fardig, seconded by Commissioner Miner, to approve the request for a public
firework display hosted by Yankton Alr Show on August 30, 2018 through September 1, 2018.
{Memorandum 19-160)

Roll Call: All Commissionars voting Aye were Ferdig, Miner, Moser, Schramm, Webber and Mayor
Johnsan; voting Nay: None. Abstain: Commissioner Hoffner.

Motion adopted.

Actlon 19-195
Moved by Commissionar Miner, seconded by Commissloner Webber, 1o apprave the City Manager to executa
a Municipal Bicycle Trail Easement on private property in Lot 1, Block One, Golf View Estates



Subdivision. [Memorandum 19-159}

Roll Call: All Commissioners voting Aye were Ferdig, Hofiner, Miner, Schramm, Webber and Mayor
Johnson; voting Nay: None. Abstain: Commissloner Maser.

Motion adopted.

Action 19196

Moved by Commissioner Fardig, seconded by Commissionar Moser, to approve the Memorandum of
Understanding between the City of Yanktan and the Yankton Youth Soccer Assoclation {YYSA) and
authorize the City Manager to execute trar ion d s iated with pting the described
property. {Memorandum 19-156} Wes Chambers, President of YYSA, was present and expressed gratitude
toward the 4030 Foundation and encouraged the City Commission to support this action. Carol Ebel,
former YYSA Board Member, slso thanked all involved and encouraged Commission suppert. A number of
YYSA Board Members, Coaches, Parents and Youth Soccer Players were also in attendance.

Roll Call: All members present voting Ays; voting Nay: None.

Motion adopted.

Action 19-197
Moved by Commissloner Moser, saconded by Commissloner Hotfner, to approve Resclution 19-34.
{Memorandum 19-162)

RESOLUTION 19-34

Radio Proposal Contract
WHEREAS, the City of Yankton has identified the need to upgrade tha 911 radio and consoles and
construct a new P-25 radio site and associated improvements, end

WHEREAS, the City of Yankton proposes contract with RACOM Inc. to pravide radio services to assist
with said project, then

NOW, THEREFORE BE IT RESOLVED, that ths Yankton City Cammission duly sutharizes the execution of the
contract with RACOM for radlo services, and

BE IT FURTHER RESQLVED, that the City Manager be authorized 1o exaecute the contract documents for
the proposed radio services.

Roll Call: All members present voting Aye; voting Nay: None,
Motion adopted.

Action 19-198
Moved by Commissioner Miner, seconded by Commissioner Webber, to adjourn at 7:55 p.m.
Roll Call: All members present voting Aye; voting Nay: None.
Motion adopted.
Nathan V Johnson Mayor
ATTEST:
Al Viereck
Finance Officer
Published once st the total approximate cost of $452.94
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Mark V. Meierhenry, ret.
Todd V. Meierhenry
Clint Sargent

Patrick J. Glover

Raleigh Hansman
ATTORNEYS AT LAW Erin E. Willadsen

July 22,2019

City of Yankton
PO Box 176
Yankton, SD 57078

Re $14,000,000 Lease Agreement Between
Branch Barking and Trust Company and the City of Yankton, South Dakota

Dear City Commission:

The purpose of this engagement letter is to set forth certain matters concerning the services
we will perform as bond counsel to City of Yankton (the "Issuer") in connection with the issuance
of the above-referenced Lease (the "Lease™). We understand that the proceeds of the Lease will be
providing funds for the acquisition, construction, installation, remodeling, and equipping of a new
aquatics center at Fantle Memorial Park on land owned by the City of Yankton, South Dakota and
pay cost of issuance of the Lease. The Lease are payable solely from the Lease Payments made
from the general resources of the City that is annually appropriated by the Commission for the
payment of the Lease.

SCOPE OF ENGAGEMENT
In this engagement, we expect to perform the following duties:

€)) Subject to the completion of proceedings to our satisfaction, render our legal
opinion (the "Bond Opinion") regarding the validity and binding effect of the Lease,
the source of payment and security for the Lease.

2) Prepare and review documents necessary or appropriate to the authorization,
issuance and delivery of the Lease, coordinate the authorization and execution of
such documents, and review and, where appropriate, draft enabling legislation.

(3)  Assist the Issuer in seeking from other governmental authorities such approvals,
permissions, and exemptions as we determine are necessary or appropriate in
connection with the authorization, issuance and delivery of the Lease, except that
we will not be responsible for any required Blue Sky filings.

@) Review legal issues relating to the structure of the Bond issue.

315 South Phillips Avenue, Sioux Falls, South Dakota 57104
(tel) 605°336°3075 (fax) 6053362593

www.meierhenrylaw.com

with attornevs licensed in South Dakota, North Dakota, Nebraska, Minnesota, and Iowa.
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(5) Assist the Issuer in presenting information to bond rating organizations and
providers of credit enhancement relating to legal issues affecting the issuance of
the Lease.

Our Bond Opinion will be addressed to the Issuer and Purchaser and will be delivered by
us on the date the Lease are exchanged for their purchase price (the "Closing").

The Bond Opinion will be based on facts and law existing as of its date. In rendering our
Bond Opinion, we will rely upon the certified proceedings and other certifications of public
officials and other persons furnished to us without undertaking to verify the same by independent
investigation, and we will assume continuing compliance by the Issuer with applicable laws
relating to the Lease. During the course of this engagement, we will rely on you to provide us with
complete and timely information on all developments pertaining to any aspect of the Lease and
their security. We understand that you will direct members of your staff and other employees of
the Issuer to cooperate with us in this regard.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Issuer will be our client and an attorney-
client relationship will exist between us. We assume that all other parties will retain such counsel,
as they deem necessary and appropriate to represent their interests in this transaction. We further
assume that all other parties understand that in this transaction we represent only the Issuer, we
are not counsel to any other party, and we are not acting as an intermediary among the parties. Our
services as bond counsel are limited to those contracted for in this letter; the Issuer's execution of
this engagement letter will constitute an acknowledgment of those limitations. Our representation
of the Issuer will not affect, however, our responsibility to render an objective Bond Opinion.

Our representation of the Issuer and the attorney-client relationship created by this
engagement letter will be concluded upon issuance of the Lease. Nevertheless, subsequent to
Closing, we will mail the appropriate Internal Revenue Service Form 8038-G, prepare and
distribute to the participants in the transaction a transcript of the proceedings pertaining to the
Lease.

CONFLICTS

As you are aware, our firm represents many political subdivisions, companies and
individuals. It is possible that during the time that we are representing the Issuer, one or more of
our present or future clients will have transactions with the Issuer. It is also possible that we may
be asked to represent, in an unrelated matter, one or more of the entities involved in the issuance
of the Lease. We do not believe such representation, if it occurs, will adversely affect our ability
to represent you as provided in this letter, either because such matters will be sufficiently different
from the issuance of the Lease so as to make such representations not adverse to our representation
of you, or because the potential for such adversity is remote or minor and outweighed by the
consideration that it is unlikely that advice given to the other client will be relevant to any aspect
of the issuance of the Lease. Execution of this letter will signify the Issuer's consent to our
representation of others consistent with the circumstances described in this paragraph.



JULY 22, 2019
PAGE 3

FEES

Based upon: (i) our current understanding of the terms, structure, size and schedule of the
financing represented by the Lease; (ii) the duties we will undertake pursuant to this engagement
letter; (ill) the time we anticipate devoting to the financing; and (iv) the responsibilities we will
assume in connection therewith, we estimate that our fee will be $15,000. Our fee may vary: (a) if
the principal amount of Lease actually issued differs significantly from the amount stated above;
(b) if material changes in the structure or schedule of the financing occur; or (c) if unusual or
unforeseen circumstances arise which require a significant increase in our time or responsibility.
If, at any time, we believe that circumstances require an adjustment of our original fee estimate,
we will advise you.

If, for any reason, the financing represented by the Lease is not consummated or is
completed without the delivery of our Bond Opinion as bond counsel, or our services are otherwise
terminated, we will expect to be compensated at our normal hourly rates (currently ranging from
$250 to $450 depending on personnel) for time actually spent on your behalf, plus client charges,
as described above.

SERVICES PROVIDED AT NO CHARGE

We do not charge for the Post Issuance Compliance Manual or the preparation of the 8038-
G. These documents are provided for your convenience. If the Issuer wishes to purchase the
manual or services with regard to the preparation of the 8038-G the following costs will be
charged:
Post Issuance Compliance Manual $§ 60
8038-G Preparation $ 500

A written amendment to this agreement must be provided for the above additional
charges and services.
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RECORDS

At your request, papers and property fumished by you will be returned promptly upon
receipt of payment for outstanding fees and client charges. Our own files, including lawyer work
product, pertaining to the transaction will be retained by us. For various reasons, including the
minimization of unnecessary storage expenses, we reserve the right to dispose of any documents
or other materials retained by us after the termination of this engagement.

If the foregoing terms are acceptable to you, please so indicate by returning the enclosed
copy of this engagement letter dated and signed by an authorized officer, retaining the original for
your files, We look forward to working with you.

MEIERHENRY SARGENT LLP

By:
Accepted and Approved:

CITY OF YANKTON, SOUTH DAKOTA

By:
Its: Finance Officer
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CERTIFICATE

The undersigned Al Viereck, being duly appointed, qualified, and acting Finance
Officer of the City of Yankton and having in that capacity personal knowledge of the
matters referred to herein, certifies that the following persons were elected or appointed
to the offices set forth opposite their respective names below, and as such officers at the
date hereof, and that no successor to any of said officers has been selected at any
subsequent time, and each of said persons is duly qualified and acting in the office to
which he/she was originally elected.

Mayor Nathan Johnson
Finance Officer Al Viereck

Ross Den Herder
City Manager Amy Leon
Commissioner Jake Hoffner
Commissioner David Carda
Commissioner Bridget Benson
Commissioner Jerry Webber
Commissioner Amy Miner
Commissioner Mason Schramm
Commissioner Stepahnie Moser
Commissioner Chris Ferdig

WITNESS my hand this 26" day of September 2019.

Al Viereck
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STATE OF SOUTH DAKOTA

County of Yankton
\ A
R ebicen. Filed for record
Prepared by: in
Todd Meierhenry
Meierhenry Sargent LLP SEP 26 2019

315 S. Phillips Avenue

Sioux Falls, SD 57104 m
(605) 336-3075

Rej
¥ 30.00 pd
®* 1714103

LEASE AGREEMENT

between

BRANCH BANKING AND TRUST COMPANY

as Lessor

and

CITY OF YANKTON, SOUTH DAKOTA

as Lessee

Dated as of September 26, 2019



THIS LEASE AGREEMENT dated as of September 26, 2019 (the “Lease”), by and between
Branch Banking and Trust Company, a North Carolina Banking Corporation (the “Lessor”), as
lessor, and City of Yankton, South Dakota, a political subdivision of the State of South Dakota
(the “City™), as lessee;

WITNESSETH:

WHEREAS, the City is authorized by SDCL §9-12-1 to acquire such items of real and personal
property as are needed to carry out its governmental and proprietary functions, and to acquire
such real and personal property by entering into lease contracts; and

WHEREAS, the City has determined that it is necessary for it to acquire pursuant to this Lease
certain interests in real property described on Exhibit A hereto (the “Land”), together with the
acquisition, construction, installation, remodeling, and equipping of a new aquatics center at
Fantle Memorial Park (the “Project”); and

WHEREAS, the Lessor is willing to acquire a leasehold interest in the Land and title to the
Project (together, the “Facilities”) and to lease and with the option to sell the same to the City,
pursuant to this Lease.

NOW THEREFORE, in the joint and mutual exercise of their powers, and in consideration of
the mutual covenants herein contained, the parties hereto recite and agree as follows:

ARTICLE I
DEFINITIONS AND EXHIBITS

Section 1.1. . For the purposes of this Lease and Exhibits attached hereto, the terms
defined in the Lease and capitalized herein shall have the meaning ascribed to them in the
Lease, unless the context requires some other meaning. In addition, the terms defined in this
Section shall, for all purposes of this Lease and Exhibits attached hereto, have the meanings
herein specified.

“Act of Bankruptcy” means any of the following events:

(i) The City shall (a) apply for or consent to the appointment of, or the taking of
possession by, a receiver, custodian, trustee, liquidator or the like of the City or of all
or a substantial part of either of their property, (b) commence a voluntary case under
the Federal Bankruptcy Code (as now or hereafter in effect), or (c) file a petition
seeking to take advantage of any other law relating to bankruptcy, insolvency,
reorganization, winding-up or composition or adjustment of debts, or

(i) A proceeding or case shall be commenced, without the application or consent of
the City, as the case may be, in any court of competent jurisdiction, seeking (a) the
liquidation, reorganization, dissolution, winding-up, or the composition or adjustment
of debts of the City (b) the appointment of a trustee, receiver, custodian, liquidator or
the like of the or of all or any substantial part of the assets of the City, or (c) similar
relief in respect of the City under any law relating to bankruptcy, insolvency,
reorganization, winding-up or composition or adjustment of debts, and such proceeding
or case has not been dismissed within sixty (60) days of the filing thereof.

1



“Authorized Officer” means when used with respect to the City, the Mayor, the Finance Officer
or any other person who is designated in writing by the Mayor or Finance Officer as an
Authorized Officer for purposes of this Lease.

“Authorized Officer” means when used with respect to the Lessor, any Assistant Vice
President, Vice President, or Authorized Officer of the Lessor.

“Bond Counsel” means an attorney or law firm having a national reputation as bond counsel
in connection with the issuance of state and local government obligations.

“Business Day” means any day upon which banks located in the State are not required or
authorized to remain closed and on which the New York Stock Exchange is not closed.

“City” means City of Yankton, South Dakota.
“Closing Date” means the date upon which the Lease is delivered to the Lessor

“Code” means the Internal Revenue Code of 1986, as amended. All references herein to
sections of the Code are to sections thereof as they exist on the date of execution of this
instrument but include any amendment of the provisions thereof.

“Completion Date” means the date of completion of construction of the Project, established in
accordance with Section 3.2(e) hereof.

“Construction Account” means the irrevocable account established pursuant to Section 3.2 into
which all proceeds of this lease will be deposited and held in trust by the City for the sole
purpose of funding construction of the Facility and making payments under this Lease, if
necessary.

“Construction Costs” means all costs of payment of, or reimbursement for, acquisition,
construction, installation, equipping and financing of the Project, including but not limited to,
administrative costs, engineering costs, costs of feasibility, environmental and other reports,
inspections costs, permits fees filing and recording costs, costs of obtaining title insurance or
title opinion, printing costs, reproduction and binding costs, legal fees and charges,
professional consultation fees, and charges and fees in connection with the foregoing.

“Costs of Issuance” means costs incurred and allocated to the Lease within the meaning of 26
USCA 147(g).

“Event of Non-Appropriation” means the same as defined in Section 3.5 hereof.
“Facilities” means the Project.

“Fiscal Year” the twelve-month fiscal period of the City, which commences on January 1 in
every year and ends on December 31.



“Ground Lease” means the Ground Lease Agreement, dated as of September 26, 2019 by
which the City leases the Land to the Lessor, as the same may be amended or supplemented
from time to time.

“Independent Counsel” means an attorney duly admitted to the practice of law before the
highest court of the State of South Dakota who is not a full-time employee of the Lessor or the

City.
“Initial Lease Term” means from September 26, 2019 to December 31, 2019

“Interest” means the portion of any Lease Payment designated as and comprising interest as
described in the attached Exhibit B.

“Interest Payment Date” means any of the dates for scheduled payments of Interest, as shown
on Exhibit B.

“Issue Price” means $14,000,000.
“Land” means the real property described on Exhibit A hereto including any property added
to or substituted for any portion of the Land and less any real property released from the

Lease and the lien for the Lease, all pursuant to Article V of the Lease.

“Lease” means this Lease Agreement dated as of September 26, 2019, between the Lessor and
the City, as the same may be amended or supplemented from time to time.

“Lease Payment” means the payment due from the City to the Lessor on each Payment Date
during the Term of this Lease, as shown on Exhibit B plus any payment of the Lessor’s fees
and to replenish the Reserve Account.

“Lease Term” means the Initial Lease Term and all Renewal Lease Terms.

“Lessor” means Branch Banking and Trust Company, Charlotte, North Carolina and its
successors and assigns, in its capacity as Lessor under the Lease.

“Net Proceeds” means any insurance or risk coverage proceeds paid with respect to the
Facilities, remaining after payment therefrom of all expenses incurred in the collection thereof.

“Opt-Out” means the same as defined in Section 2.1(g) hereof.
“Project” means the acquisition, construction, installation, remodeling, and equipping of a

new aquatics center at Fantle Memorial Park on land owned by the City of Yankton, South
Dakota.



“Payment Date” means each June 15 and December 15, commencing June 15, 2020, upon
which any Lease Payment is due and payable as provided in Exhibit B.

“Permitted Encumbrances” means as of any particular time: (i) liens for taxes and assessments
not then delinquent, or which the City may, pursuant to provisions of Section 5.3 hereof, permit
to remain unpaid, (ii) the Ground Lease, this Lease and amendments hereto or thereto, (iii) the
Lessor’s interest in the Facilities, (iv) any mechanic’s, laborer’s, materialmen’s, supplier’s or
vendor’s lien or right not filed or perfected in the manner prescribed by law, other than any
lien which the City may, pursuant to Section 5.2 hereof, permit to remain unpaid; and
(v) encumbrances disclosed on Exhibit A hereto.

“Preliminary Expenditures” means Costs of Issuance or Construction Costs which (i) were
incurred prior to July 27, 2019, (ii) do not, in the aggregate, exceed 20% of the Issue Price of
the Lease and (iii) if Construction Costs, are of the following types: architectural, engineering,
soil testing, surveying and similar costs incident to commencement of construction.

“Principal” means the portion of any Lease Payment designated as principal in the attached
Exhibit B.

“Principal Balance” means the sum of all unpaid principal components on Schedule B

“Principal Component” means that portion of the Lease Payments designated as principal on
Exhibit B.

“Principal Office” means with regard to the Lessor, Branch Banking and Trust Company, Attn
Governmental Finance, 5130 Parkway Plaza Blvd Charlotte NC 28217.

“Principal Payment Date” means each June 15 and December 15, commencing June 15, 2020,
for scheduled payments of Principal, as shown on Exhibit B.

“Project” means the acquisition, construction, installation, remodeling, and equipping of a new
aquatics center at Fantle Memorial Park

“Purchase Price” means the sum of the Principal Balance plus unpaid interest to the date of
termination/pay-off, interest to be calculated on the basis of twelve 30-day months.

“Tax Compliance Certificate” means the Tax Compliance Certificate described in Section 5.6
hereof, to be executed and delivered by the City on the Closing Date.

“Renewal Lease Term” means each Fiscal Year in which an annual appropriation has been
provided for the payment of the Lease Payments for the then Fiscal Year.

“Resolution” means the resolution of the governing body of the City adopted July 22, 2019
relating to this Lease and the Project.



“State” means the State of South Dakota.

“State and Federal Laws” means the Constitution and any law of the State and any rule or
regulation of any agency or political subdivision of the State; and any law of the United States,
and any rule or regulation of any federal agency.

“Term of this Lease” means the Initial Lease Term and every term starting January 1 and
ending December 31 of each year to December 31, 2039 unless terminated upon the occurrence
of the first of the following events:

(a) This Lease shall initially terminate at the end of the Initial Lease Term or at the
end of any subsequent Renewal Lease Term if an Event of Non-Appropriation occurs;
or

(b) The prepayment by the City of all Lease Payments required to be paid by it
hereunder, pursuant to Section 8.1; or

(@) The discharge by the City of its obligation to pay the Lease Payments required
to be paid by it hereunder pursuant to Section 8.3.

“Wire Transfer Agreement” means the Wire Transfer Agreement, dated September 15, 2019,
between the City and the Lessor, as the same may be amended or supplemented from time to
time.

“Wired Proceeds” means $13,887,000 wired to the City by the Lessor.
Section 1.2. Exhibits
The following Exhibits are attached to and by reference made a part of this Lease:

Exhibit A: A legal description of the Land and a description of Facilities being leased
by the City pursuant to this Lease, and a listing of Permitted Encumbrances.

Exhibit B: Shows the date and Interest and Principal amount and Purchase Price of each
Lease Payment coming due during the Lease Term on each Interest Payment Date and
each Principal Payment Date, and the provisions for prepayment of the Lease
Payments.

ARTICLE IT
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1. The City represents,
covenants and warrants as follows:

(a) The City is authorized under the Constitution and laws of the State to enter into
this Lease, the Ground Lease, the Wire Transfer Agreement, and the transactions
contemplated hereby, and to perform all of its obligations hereunder.

) This Lease, the Ground Lease, and the Wire Transfer Agreement are entered
into under authority of and pursuant to South Dakota Codified Laws Chapter 9-12, as
amended.



(©) The officers of the City executing this Lease, the Ground Lease, and the Wire
Transfer Agreement have been duly authorized to do so.

) The Facilities will be used during the Term of the Lease to carry out the
governmental or proprietary purposes of the City and its departments, agencies,
institutions, instrumentalities and political subdivisions.

(e) The Finance Officer will present to the Governing Body of the City for
inclusion in the annual appropriation ordinance an appropriation sufficient to pay all
Lease Payments and other obligations of the City under this Lease, and will take all
other actions necessary to provide moneys for the payment of the obligations of the
City under this Lease from sources of the City lawfully available for this purpose.
However, nothing contained in this Lease shall be construed to constitute a Lease for a
term of years or extend beyond any single Fiscal Year.

® The City covenants, subject to its option of nonappropriation, to continue to
impose and collect ad valorem tax so long as the Lease is outstanding.

(g)  The City, subject to a Event of Non-Appropriation, has authorized an ad
valorem property tax levy in amounts sufficient to pay principal and interest on the
Lease. Sixty-six percent of the City voters have voted to opt out of the tax limitation
measure currently in statute up to $884,043.00 annually starting with calendar year
2019 taxes payable in the calendar year 2020 (the “Opt-Out”). This Opt Out will be for
no more than twenty (20) years, which will be through taxes payable in the calendar
year 2039 the taxes to pay for all or a portion of the annual Lease Payments due under
this Lease.

(h)  The City shall comply with all provisions of the Code which are necessary to
preserve the tax exempt status of the interest component of the payments made and to
be made under this Lease, including, without limitation, the investment and rebate
provisions of Section 148 of the Code, the prohibition against federal guaranties under
Section 149(b) of the Code and the information reporting requirements of Section 149
(e) of the Code.

1) The City agrees that it will not take any action which would have the effect of
subjecting the Interest to be paid hereunder to federal income taxes nor will the City
fail to take any action which failure could result in subjecting the Interest to be paid
hereunder to federal income taxes.

G The City reasonably believes that funds can be obtained (including those
derived from the Opt-Out) sufficient to make all Lease Payments during the term of the
Lease and hereby covenants that it will do all things lawfully within its power to obtain
(including assessing the Opt-Out through calendar year 2039), maintain and properly
request and pursue funds from which the lease payments may be made. The Finance
Officer of the City shall request the required appropriation from the City Common
Council and exhaust all available administrative reviews and appeals in the event such
portion of the budget is not approved.



&) Subject to an Event of Non-Appropriation, all revenues of the City derived from
the Opt-Out shall be utilized to pay the Lease Payments due under this Lease.

Section 2.2. Representations, Covenants and Warranties of the Lessor. The Lessor
represents, covenants and warrants as follows:

(a) The Lessor is North Carolina Banking Corporation; is duly qualified, in good
standing and authorized to transact business in the State; has power to enter into this
Lease; is possessed of full power to own and hold real and personal property, and to lease
and sell the same; and has duly authorized the execution and delivery of this Lease.

(b) Neither the execution and delivery of this Lease, nor the fulfillment of or
compliance with the terms and conditions hereof and the Wire Transfer Agreement, nor
the consummation of the transactions contemplated thereby, conflicts with or results in a
breach of the terms, conditions or provisions of any restriction or any agreement or
instrument to which the Lessor is now a party or by which the Lessor is bound, constitutes
a default under any of the foregoing, or results in the creation or imposition of any lien,
charge or encumbrance whatsoever upon any of the property or assets of the Lessor, or
upon the Land and the Facilities except Permitted Encumbrances.

(The remainder of this page is intentionally left blank.)



ARTICLE III

CONSTRUCTION COSTS; ACQUISITION AND CONSTRUCTION OF PROJECT;

PAYMENT OF COST; SALE OF PROJECT

Section 3.1. . The City has caused estimates of the Construction Costs to
be $18,000,000. Based on such estimates, the total Construction Costs to be paid from Wired
Proceeds are estimated to be not less than $13,887,000 and the total Costs of Issuance of
$113,000. In order to provide the moneys needed to pay the Construction Costs when due, and
in consideration of the actions agreed to be performed by the City under this Lease, the Lessor
will pay to the Lessor the sum of $14,000,000, less costs of issuance of $113,000 and the
Lessor agrees that it will apply that money as provided in Section 3.2 of this Lease.

On, September 26, 2019, the Lessor and deposit the following:

Account Amount
Total Proceeds Wired $14,000,000
Balance of Proceeds-Deposit to
Construction Account $13.887.000
Less Costs of Issuance Paid from the Construction Account $113,000
Section 3.2.
(a) The City shall establish an irrevocable construction account (the “Construction

Account”) and the wired proceeds of the Lessor on September 26, 2019, shall be
deposited by the City into the Construction Account and held in trust solely for the benefit
of the Lessor for the construction of the Project, and shall be used to pay the Construction
Costs of the Project and Cost of Issuance. The City shall not transfer any funds out of
the Construction Account except to pay (i) Construction Costs of the Project, (ii) Costs
of Issuance, and (iii) prepay this Lease as provided herein.

b) The City as agent of the Lessor shall cause the Project to be completed with all
reasonable dispatch, but no later than 3 years from the dated date of this Lease. The
Lessor hereby appoints the City as its agent for the purpose of construction of the Project
and the City may perform the same itself or through its agents, and may make or issue
such contracts, orders, receipts and instructions, and in general do or cease to be done all
such other things as it may in its sole discretion consider requisite or advisable for the
completion of the Project and for fulfilling its obligations under this Article. The City
shall have full authority and the sole right under this Lease to supervise and control,
directly or indirectly, all aspects of the construction and equipping of the Project, and
covenants to the Lessor that it will exercise such authority in a manner which will cause
the Project to be completed with all reasonable dispatch. The City covenants that it will
follow all public bidding laws as may be required of the City and that it will reasonably
expect to bid and enter into a binding obligation to spend more than 5% of the proceeds
of the Lease within 6 months of the date of the Lease.



djohnson
Rectangle


The City agrees the Costs of Construction of the Project shall be paid from the sources
available in the following order:

(1) out of funds of the City budgeted and allocated to the Project; and
(2) from the Construction Account ($13,887,000); and

The City further agrees that it will indemnify, defend and hold harmless the Lessor, its
directors, officers, employees and agents and any assignee of the Lessor, without
payment being made by the Lessor, from and against any and all claims, demands, suits,
liabilities and costs (including without limitation, attorneys’ fees and costs and expenses
of investigation and proof) arising out of the completion or equipping of the Project, or
any contract or matter related thereto.

The moneys on deposit in the Construction Account shall be applied by the City solely
as provided in this Section. Until the moneys on deposit in the Construction Account are
so applied, such moneys shall be held in trust for the benefit of the Lessor and the City
shall have no right, title or interest therein except as expressly provided in this Lease.

(©) Disbursements from the Construction Account are to be made by the City in
accordance with the construction contract for the Project and the laws of the State of
South Dakota.

(d If the moneys in the Construction Account, together with any other moneys
made available to pay the Construction Costs, shall not be sufficient to pay the
Construction Costs in full, then the City shall pay all that portion of the Construction
Costs in excess of the moneys available therefor.

If the City shall make any payments pursuant to this paragraph (d), it shall not be entitled
to any reimbursement therefor from the Lessor, nor shall it be entitled to any diminution
in or postponement of the payment of the Lease Payments or the payment of any other
amounts payable under this Lease.

(e) The Completion Date shall be the date on which the Project financed with the
proceeds of the Lease is completed in its entirety and ready to be placed in service, all as
determined by the City. Promptly after the Completion Date, the City shall submit to the
Lessor a certificate signed by an officer of the City, which shall specify the Completion
Date and shall state that construction of the Project has been completed and the
Construction Costs have been paid, except for any portion thereof which has been
incurred but is not then due and payable, or the liability for the payment of which is being
contested or disputed by the City and for the payment of which the Lessor is directed to
retain specified amounts of moneys within the Construction Account. Notwithstanding
the foregoing, such certificate may state that it is given without prejudice to any rights
against third parties which exist at the date thereof or which may subsequently come into
being. Any funds remaining in the Construction Account after all costs of construction
and equipping of the Project have been paid shall be used solely to pay the Lease
Payments.

® The City shall be entitled to withdraw money from the Construction Account
in payment of any item constituting a Costs of Issuance. The City agrees that it will pay



promptly all expenses constituting a Costs of Issuance, whether or not reimbursed
therefor from the Construction Account.

(g) The City shall indemnify and hold harmless the Lessor against any loss, cost or
damage (including without limitation attorneys’ fees and costs of investigation and proof)
suffered by the Lessor as a result of any disbursement made by the City.

Section 3.3. The Lessor hereby leases
with the option to purchase its leasehold interest in the Land and the Facilities to the City, and
the City hereby leases for the Initial Lease Term and each Renewal Lease Term as may be
appropriated, the Land and Facilities from the Lessor, upon the terms and conditions set forth
in this Lease.

The Land and Facilities are leased with the option to purchase in their present condition without
representation or warranty of any kind by the Lessor, and subject to the rights of parties in
possession, to the existing state of title, to all applicable legal requirements now or hereinafter
in effect, and to Permitted Encumbrances. The City has examined the Land and title thereto
and has found all of the same to be satisfactory for the purposes of this Lease.

Section 3.4. Lease Pavment Acco t and Lease Pavments. The City shall establish an
account for the payment of the lease payments (the “Lease Payment Account’). The City shall
deposit into the Lease Payment Account (1) all payments hereafter made by the City for deposit
in such account pursuant to the Lease Agreement (including any insurance or condemnation
moneys required to be deposited therein), (2) all taxes collected pursuant to the Opt-Out and
such other moneys sufficient to make the lease payments, and (3) all other amounts required
or permitted hereunder to be deposited in the Lease Payment Account. Lease Payment
Account”. Subject to the provisions below with respect to a failure of the City to appropriate
annually under Section 4.2(a), the City shall pay to the Lessor, Lease Payments at the times
and in the manner specified in the attached Exhibit B. Each annual aggregate payment of Lease
Payments due hereunder shall be for the right to possess the Land and Facilities for the Fiscal
Year in which moneys have been appropriated by the City Common Council of the City to pay
the Lease Payments coming due in such Fiscal Year, it being hereby acknowledged that said
moneys constitute special funds held by the Lessor pursuant to this Lease to be applied for
such purposes. The City shall pay the Lease Payments due hereunder to the Lessor via wire
transfer or ACH debit. If the City fails to appropriate Lease Payments for the upcoming Fiscal
Year, the City will not be obligated to pay Lease Payments beyond the then current Fiscal Year
but will not be relieved of any obligations arising or accruing prior thereto. The Finance Officer
of the City shall request the required appropriation in each budget for a Fiscal Year from the
City Common Council and exhaust all available administrative reviews and appeals in the
event such portion of the budget is not approved.

Section 3.5. The City covenants to estimate the costs
associated with the Lease and determine the means of financing Lease Payments for any
ensuing Fiscal Year and shall include the Lease Payment it in its annual appropriation budget.
The City shall have the right to terminate this Lease, in whole but not in part, at the end of any
Fiscal Year of the City, in the manner and subject to the terms specified in this Section, in the
sole event that the City Council fails to appropriate money sufficient for the continued
performance of this Lease by the City after the end of such Fiscal Year (an “Event of Non
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Appropriation”), as evidenced by the passage of a resolution specifically prohibiting the Lessee
from performing its obligations under this Lease and from using any moneys to pay the Lease
Payment due under this Lease in the next succeeding Fiscal Year and all subsequent Fiscal
Years. The City may effect such Event of Non-Appropriation by giving the Lessor a written
notice of termination as provided in this Section and by paying to the Lessor any Lease
Payment and other amounts which are due and have not been paid at or before the end of its
then current Fiscal Year. The City shall give notice to the Lessor of an Event of Non-
Appropriation pursuant to this Section no later than July 31 of a calendar year for the upcoming
Fiscal Year commencing on the next January 1 and shall notify in writing the Lessor of any
anticipated termination at the end of such Fiscal Year. If an Event of Non-Appropriation occurs
as provided in this Section, the Lessee shall deliver possession of the Leased Property to the
Lessor and shall convey to the Lessor or release its interest in the Land and Facilities under the
Lease at the end of such Fiscal Year in which the Event of Non-Appropriation occurs. Upon
termination of this Lease as provided in this Section, the City shall not be responsible for the
payment of any Lease Payment coming due with respect to succeeding Fiscal Years, but if the
City has not delivered possession of the Land and Facilities to the Lessor and conveyed to the
Lessor or released its interest in the Land and Facilities at the end of such Fiscal Year in which
an Event of Non-Appropriation occurs, the termination shall nevertheless be effective, but the
Lessee shall be responsible for the payment of damages in an amount equal to the amount of
the Lease Payments thereafter coming due under Section 4.01 hereof which is attributable to
the number of days after such period during which the City fails to take such actions and for
any other loss suffered by the Lessor as a result of the City’s failure to take such actions as
required.

Section 3.6. The Lessor hereby covenants to provide the City during the
Lease Term with quiet use and enjoyment of the Land and Facilities, and the City during such
term may peaceably and quietly have and hold and enjoy the same, without suit, trouble or
hindrance from the Lessor, except as expressly set forth in this Lease. The Lessor will, at the
request of the City and at the City’s cost, join in any legal action in which the City asserts it
rights to such possession and enjoyment to the extent the Lessor may lawfully do so.

Section 3.7. Possession. The Lessor does hereby deliver possession of the Land to the City
and the City does hereby accept possession of the Land subject to the terms and conditions of
the Lease and the Ground Lease.

Section 3.8. Lessor Access to Land and Fa . The Lessor shall have the right at all
reasonable times to examine and inspect the Land and Facilities, and shall have such rights of
access to the Land and Facilities as may be reasonably necessary to cause the proper
maintenance thereof in the event of failure by the City to perform its obligations hereunder.

Section 3.9. . During the Term of this Lease, the City agrees to
perform all obligations imposed upon it by the Lease.

Section 3.10. . The City represents and warrants that it has good and
marketable fee simple title to the Land, subject only to Permitted Encumbrances and the
Ground Lease, and covenants that it will not, during the Lease Term, encumber the Land, or
permit the Land to be encumbered, in such a manner as would jeopardize the Lessor’s leasehold
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interest therein. The City recognizes that total or partial failure of title to, or the creation or
existence of any encumbrance upon, the Land or the Facilities shall not, under any
circumstances, excuse the City from the payment of the Lease Payments, or result in any right
to abatement or set-off with respect thereto.

ARTICLE 1V
LEASE TERM; TERMINATION OF LEASE TERM;
TRANSFER OR SURRENDER OF LAND AND FACILITIES

Section 4.1. Lease Term. This Lease shall be in effect for the Lease Term, unless terminated
prior to said date as provided in Section 4.2.

Section 4.2. The Term of this Lease will terminate upon the
occurrence of the first of the following events:

(a) This Lease shall initially terminate at the end of the Initial Lease Term or at the
end of any subsequent Renewal Lease Term if an Event of Non-Appropriation occurs; or

(b) The prepayment by the City of all Lease Payments required to be paid by it
hereunder, pursuant to Section 8.1; or

«©) The discharge by the City of its obligation to pay the Lease Payments required
to be paid by it hereunder pursuant to Section 8.3.

Section 4.3. Upon payment of all Lease
Payments due as listed on Exhibit B, or upon prepayment of the Lease Payments or discharge
of the City’s obligation to make the Lease Payments in accordance with Article VIII hereof,
full and unencumbered legal title to the Facilities shall pass to the City, and the Lessor shall
have no further interest therein. In such event the Lessor and its officers shall take all actions
necessary to authorize, execute and deliver to the City any and all documents necessary to vest
in the City, all of the Lessor’s right, title and interest in and to the Land and Facilities, free and
clear of all liens, leasehold interests, encumbrances (other than Permitted Encumbrances),
including, if necessary, a release of any and all interests or liens created under the provisions
of this Lease.

Section 4.4. . No provision of this Lease shall be
construed as in any way subordinating, conveying or agreeing to convey, or otherwise
adversely affecting the City’s fee simple interest in the Land. This Lease covers only the
Lessor’s leasehold interest in the Land created by the Ground Lease, and all references to the
Land herein shall be construed as applying only to such leasehold interest, unless otherwise
specifically stated.

Section 4.5. Purchase of Title. At any time when (a) the entire Principal Balance, together
with any unpaid or delinquent interest, has been fully paid, whether by (i) payment of all Lease
Payments as provided in Section 3.4 hereof, (ii) prepayment of all of the Lease Payments as
provided in Section 8.1 hereof; or (iii) discharge of all of the Lease Payments, as provided in
Section 8.3 hereof then the purchase of the Land and the Facilities by the City shall be deemed
to have been completed. The Lessor shall thereupon deliver to the City such instruments of
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conveyance or release as, in the opinion of counsel, may be necessary to release any interests
of the Lessor and the Lessor in the Land and Facilities.

ARTICLE V
GENERAL MATTERS

Section 5.1. The City shall exercise due care in the use, operation and
maintenance of the Land and Facilities, and shall not use, operate or maintain the Land and
Facilities improperly, carelessly, in violation of any State and Federal Law or for a purpose or
in a manner contrary to that contemplated by this Lease. The City shall obtain or cause to be
obtained all permits and licenses necessary for the operation, possession and use of the Land
and Facilities. The City shall comply with all State and Federal Laws applicable to the
operation, possession and use of the Land and Facilities, and if compliance with any such State
and Federal Law requires changes or additions to be made to the Land and Facilities, such
changes or additions shall be made by the City at its expense.

Section 5.2. ance and Modification of Facilities During the Term of
this Lease the City shall, at its own expense, maintain, preserve and keep the Land and
Facilities in good repair, working order and condition, and shall from time to time make all
repairs, replacements and improvements necessary to keep the Land and Facilities in such
condition. The Lessor shall have no responsibility for any of these repairs, replacements or
improvements. In addition, the City shall, at its own expense, have the right to remodel the
Facilities or to make additions, modifications and improvements thereto. All such additions,
modifications and improvements shall thereafter comprise part of the Facilities and be subject
to the provisions of this Lease. Such additions, modifications and improvements shall not in
any way damage the Facilities; and the Facilities, upon completion of any additions,
modifications and improvements made pursuant to this Section, shall be of a value not less
than the value of the Facilities immediately prior to the making of such additions, modifications
and improvements. Any property for which a substitution or replacement is made pursuant to
this Section may be disposed of by the City in such manner and on such terms as are determined
by the City. The City will not permit any mechanic’s or other lien to be established or remain
against the Land and Facilities for labor or materials furnished in connection with any
remodeling, additions, modifications, improvements, repairs, renewals or replacements made
by the City pursuant to this Section; provided that if any such lien is established the City shall
first notify the Lessor of the City’s intention to do so, the City may in good faith contest any
lien filed or established against the Land and Facilities, and in such event may permit the items
so contested to remain undischarged and unsatisfied during the period of such contest and any
appeal therefrom unless the Lessor shall notify the City that, in the opinion of counsel, by non-
payment of any such item the interest of the Lessor in the Land and Facilities will be materially
endangered or the Land and Facilities or any part thereof will be subject to loss or forfeiture,
in which event the City shall promptly pay and cause to be satisfied and discharged all such
unpaid items or provide the Lessor with full security against any such loss or forfeiture, in form
satisfactory to the Lessor. The Lessor will cooperate fully with the City in any such contest,
upon the request and at the expense of the City.
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Section 5.3. . During the Term
of this Lease the City shall also pay or cause to be paid when due all gas, water, steam,
electricity, heat, power and other charges incurred in the operation, maintenance, use,
occupancy and upkeep of the Land and Facilities. The City shall also pay all property and
excise taxes and governmental charges of any kind whatsoever which may at any time be
lawfully assessed or levied against or with respect to the Land and Facilities or any part thereof
or the Lease Payments, and which become due during the Term of this Lease with respect
thereto; and all special assessments and charges lawfully made by any governmental body for
public improvements that may be secured by a lien on the Land and Facilities; provided that
with respect to special assessments or other governmental charges that may lawfully be paid
in installments over a period of years, the City shall be obligated to pay only such installments
as are required to be paid during the Term of this Lease as and when the same become due.
The City shall not be required to pay any federal, state or local income, inheritance, estate,
succession, transfer, gift, franchise, gross receipts, profit, excess profit, capital stock,
corporate, or other similar tax payable by the Lessor, its successors or assigns, unless such tax
is made in lieu of or as a substitute for any real estate or other tax upon property.

The City may, at the City’s expense and in the City’s name, in good faith contest any such
taxes, assessments, utility and other charges and, in the event of any such contest, may permit
the taxes, assessments or other charges so contested to remain unpaid during the period of such
contest and any appeal therefrom unless the Lessor shall notify the City that, in the opinion of
counsel, by nonpayment of any such items the interest of the Lessor in the Land and Facilities
will be materially endangered or the Land and Facilities or any part thereof will be subject to
loss or forfeiture, in which event the City shall promptly pay such taxes, assessments or charges
or provide the Lessor with full security against any loss which may result from nonpayment,
in form satisfactory to the Lessor.

Section 5.4. Liens. The City shall not, directly or indirectly, create, incur, assume or suffer to
exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to the Land
and Facilities, except the respective rights of the Lessor and the City as herein provided and
Permitted Encumbrances. Except as expressly provided in this Article, the City shall promptly,
at its own expense, take such action as may be necessary to duly discharge or remove any such
mortgage, pledge, lien, charge, encumbrance or claim if the same shall arise at any time. The
City shall reimburse the Lessor for any expense incurred by it in order to discharge or remove
any such mortgage, pledge, lien, charge, encumbrance or claim.

Section 5.5. Easements. The Lessor will from time to time, at the request of the City and at
the City’s cost and expense, cooperate and join with the City: (a) in granting easements and
other rights in the nature of easements, releasing existing easements or other rights in nature
of easements which are for the benefit of the Land and Facilities; (b) in executing amendments
to any covenants and restrictions affecting the Land and Facilities; (c) executing and delivering
to any person any instrument appropriate (i) to confirm or to the effect that such grant, release
or execution is not detrimental to the proper conduct of the operations of the City on or in the
Land and Facilities, (ii) to show the consideration, if any, being paid for such grant, release or
amendment, (iii) to show that such grant, release, dedication, transfer, petition or amendment
does not materially impair the use of the Land and Facilities or reduce their value, or (iv) to
confirm that the City will remain obligated hereunder to the same extent as if such grant,
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release, or amendment had not been made, and the City will perform all obligations of the
Lessor under such instrument. The consideration, if any, received for such grant, release, or
amendment shall be paid to the Lessor and applied against the next succeeding Lease Payment.

Section 5.6. The City acknowledges that the rebate provisions of Section
148(f) of the Code are applicable to the Lease Payments and the City will comply with all
provisions of the Tax Compliance Certificate, dated as of the date of delivery of the Lease, and
executed by the City. The City shall pay all costs and expenses incurred in complying with all
provisions of the Tax Compliance Certificate, including the amount of rebatable arbitrage (or
penalty in lieu thereof) required at any time to be paid by the City to the United States. The
City will indemnify and hold the Lessor harmless from any liability or alleged liability
resulting from such computations or failure to compute any rebate or penalty amount.

Section 5.7. The Lease shall be filed with the Yankton County Register of Deeds
and shall be transferred or assigned by the registered parties thereto as evidenced in the
Yankton County Register of Deeds.

ARTICLE VI
DAMAGE, DESTRUCTION AND CONDEMNATION; USE OF NET PROCEEDS

Section 6.1. . If the Facilities or any portion
thereof is destroyed (in whole or in part) or is damaged by fire or other casualty or title to or
the temporary use of the Facilities or any part thereof, or the interest of the City or the Lessor
in the Land or Facilities or any part thereof, shall be taken under the exercise of the power of
eminent domain by any governmental body or by any person, firm or corporation acting under
governmental authority, the City shall have the rights with respect to the Net Proceeds of any
insurance or condemnation award specified in this Section, but the City shall be obligated to
continue to pay the Lease Payments due with respect to the Facilities. All Net Proceeds shall
be applied to the prompt repair, restoration, modification, improvement or replacement of the
Land and the Facilities by the City or if the City elects not to repair or rebuild, all Net Proceeds
shall be applied to prepay Lease Payments; in either event all Net Proceeds not needed for the
purpose shall belong to the City.

Section 6.2. . If the Net Proceeds are insufficient to pay in full
the cost of any repair, restoration, modification, improvement or replacement of the Land and
the Facilities, the City shall either: (a) complete the work and pay any cost in excess of the
amount of the Net Proceeds, and the City agrees that if by reason of any such insufficiency of
the Net Proceeds, the City shall make any payments pursuant to the provisions of this Section
6.2, the City shall not be entitled to any reimbursement therefor from the Lessor nor shall the
City be entitled to any diminution of the Lease Payments due with respect to the Facilities; or
(b) prepay the Lease Payments, in which event the Net Proceeds shall be used for this purpose.
If the City elects not to repair, rebuild or restore, the City shall prepay or discharge the Lease
Payments to the full extent of the Net Proceeds.

Section 6.3. Cooperation of Lessor. The Lessor shall cooperate fully with the City at the
expense of the City in filing any proof of loss with respect to any insurance policy covering
the casualties described in Section 6.1 hereof and in the prosecution or defense of any
prospective or pending condemnation proceeding with respect to the Land or the Facilities or
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any part thereof and will, to the extent it may lawfully do so, permit the City to litigate in any
proceeding resulting there from in the name of and on behalf of the Lessor. In no event will
the Lessor voluntarily settle, or consent to the settlement of, any proceeding arising out of any
insurance claim or any prospective or pending condemnation proceeding with respect to the
Land or the Facilities or any part thereof without the written consent of the City.

Section 6.4. Condemnation of Other Owned bv the Citv. The City shall be entitled
to the Net Proceeds of any condemnation award or portion thereof made for destruction of,
damage to or taking of its property not included in the Land or the Facilities.

ARTICLE VII
INSURANCE AND INDEMNIFICATION
Section 7.1. Liabilitv Insurance o the Term of this Lease. The City shall procure and

maintain continuously in effect with respect to the Land and Facilities, insurance (which shall
name the Lessor as an additional insured) against liability for injuries to or death of any person
or damage to or loss of property arising out of or in any way relating to the maintenance, use
or operation of the Land and Facilities or any part thereof, in the amount of $1,000,000 for
death of or personal injury to any one person, in the amount of $1,000,000 for all personal
injuries and deaths arising out of any one occurrence, and in the amount of $100,000 for
property damage arising out of any one occurrence. The Net Proceeds of all such insurance
shall be applied toward extinguishment or satisfaction of the liability with respect to which the
insurance proceeds may be paid. If any insurance required by this Section is unavailable or the
cost of obtaining such insurance is, in the judgment of the City Commission, excessive, the
City may self-insure for such risks, provided that the City gives prompt written notice of its
intent to do so to the Lessor, and provided that the City shall continue to seek such insurance
coverage and, if such insurance becomes available at a reasonable cost, the City shall promptly
obtain such insurance. Notwithstanding the foregoing, if the City elects to self-insure, other
than through a self-insurance pool, the City shall at all times maintain a policy of general public
liability insurance with respect to the Land and Facilities naming the Lessor as insured, in an
amount not less than $1,000,000.

Section 7.2. Propertv Insurance o the Term of this Lease. The City shall procure and
maintain continuously in effect during the Term of this Lease with respect to the Facilities, to
the extent of the full insurable value of the Facilities, other than building foundations, insurance
or a risk coverage pool provided by the South Dakota Public Assurance Alliance under which
the City covenants to add the Facilities as a listed City property in an amount equal to the full
replacement value which amount shall not be less than the outstanding Principal Balance
hereof against loss from or damage by vandalism and fire, with a uniform standard extended
coverage endorsement limited only as may be provided in the standard form of extended
coverage endorsement at the time in use in the State, in such amount as will be at least sufficient
so that a claim may be made for the full replacement cost of any part thereof damaged or
destroyed. All policies (or endorsements or riders) evidencing insurance required in this
Section shall be carried in the names of the City and the Lessor as their respective interests
may appear. Each policy (or endorsement or rider or risk coverage provided by South Dakota
Public Assurance Alliance under a risk coverage pool) may be written with a deductible
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amount which is customary for Facilities comparable to the Facilities. Any Net Proceeds
received by this Section shall be applied as provided in Article VL.

Section 7.3. Neither the City nor the Lessor shall be required
to prosecute any claim against or contest any settlement proposed by any insurer, but any of
them may prosecute any such claim or contest any such settlement. In the event of a contest by
the City, it shall be at the City’s expense, and the City may bring such claim or contest in the
name of the Lessor, the City or both, and the Lessor will join therein at the City’s written
request upon the receipt by the Lessor of an indemnity from the City against all costs, liabilities
and expenses in connection with such claim or contest.

Section 7.4. Other Insurance and of Insurance. All insurance or risk
coverage required by this Article may be carried under a separate policy or a rider or
endorsement; shall be taken out and maintained with responsible insurance companies
organized under the laws of one of the states of the United States and qualified to do business
in the State or a self-insurance pool permitted by State law; shall contain a provision that the
insurer shall not cancel or revise coverage thereunder without giving written notice to both
parties at least thirty (30) days before the cancellation or revision becomes effective; and shall
name the City and the Lessor as insured parties. The City shall deposit with the Lessor policies
evidencing any such insurance procured by it, or a certificate or certificates of the respective
insurers stating that such insurance is in force and effect. Before the expiration of any such
policy, the City shall furnish to the other party evidence that the policy has been renewed or
replaced by another policy conforming to the provisions of this Article, unless such insurance
is no longer obtainable in which event the City shall notify the Lessor of this fact. The City has
Governmental Liability Coverage issued under and pursuant to the terms, conditions,
covenants and stipulations of the Intergovernmental Contract between the City and the SOUTH
DAKOTA PUBLIC ASSURANCE ALLIANCE (SDPAA).

Section 7.5. . (a) As between the Lessor and the City, the City assumes all
risks and liabilities, whether or not covered by insurance, for loss or damage to the Facilities
and for injury to or death of any person or damage to any property, whether such injury or
death be with respect to agents or employees of the City, the Lessor or of third parties, and
whether such property damage be to the City or the Lessor’s property or the property of others,
which is proximately caused by the negligent conduct of the City, its officers, employees,
agents and lessees, or arising out of the operation, maintenance or use of the Land and Facilities
by the City, its officers, employees, agents and lessees. The City hereby assumes responsibility
for and agrees to indemnify, defend and hold harmless the Lessor, its directors, officers,
employees and agents, and any assignee of the Lessor, without payment being made by the
Lessor, from and against all liabilities, obligations, losses, damages, penalties, claims, actions,
costs and expenses (including reasonable attorney’s fees) of whatsoever kind and nature,
imposed on, incurred by or asserted against the Lessor or its directors, officers, employees,
agents or assignees that in any way relate to or arise out of a claim, suit or proceeding based in
whole or in part on the foregoing, to the maximum extent permitted by law.

(b) The City further agrees that it will indemnify, defend and hold harmless the Lessor, its
directors, officers, employees and agents and any assignee of Lessor, without payment being
made by Lessor, from and against any and all claims, demands, suits, liabilities and costs
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(including without limitation attorneys’ fees and costs and expenses of investigation and proof)
arising out of any violation or asserted violation of any law or regulation, including without
limitation, any environmental law or regulation, or arising out of the presence on the Land of
any hazardous or toxic waste, materials or substances within the meaning of any federal, state
or local law or regulation.

Section 7.6. Taxability. In the event that the City shall fail to observe any covenant, agreement
or representation in this Lease, which failure results in the Interest portion of the Lease
Payment not to be exempt from Federal income tax, the interest rate on the Interest will
increase to a rate equal to the current tax-exempt rate of interest set forth in this Lease (initially
2.91%) divided by 67.5%. In addition, the City will pay an amount equal to the difference
between the interest paid at the tax-exempt rate and the Interest which would have been paid
if the interest rate would have been the taxable rate from the date that this Lease was
determined to be taxable, plus any penalties, interest, assessments and additions to tax payable
by the holder as a result of the loss of the tax-exempt status of interest on this Lease.

ARTICLE VIII
OPTION TO PREPAY; DISCHARGE

Section 8.1. . (a) The City shall have the
option to prepay the unpaid Principal Balance, plus accrued interest, in whole but not in part
except as provided in 8.1(b), on each Interest Payment Date from and after December 15, 2025.

®) Commencing on the December 15, 2025 Interest Payment Date, partial prepayment of
the Principal Balance is allowed once a year on any Interest Payment Date, in minimum
principal amounts of $300,000. In the event of a partial prepayment of the Principal Balance
under this Section 8.1(b), the Principal Balance and Interest due hereon will be reamortized
and the City will provide a new amortization schedule for the Lessor’s approval to be attached
hereto as an updated Exhibit B.

Section 8.2. The City shall give written notice
to the Lessor of the City’s intention to exercise either of the City’s prepayment options in
Section 8.1 not less than 30 days in advance of the date of exercise, and shall pay to the Lessor
on the date of exercise an amount equal to the amount of Principal to be prepaid, plus accrued
interest to the date of prepayment.

Section 8.3. . The City may at any time discharge its obligation
to pay the Lease Payments due under this Lease by depositing irrevocably in escrow with a
bank or trust company, cash or securities of the type permitted for defeasance of the Lease and
amount as shall be required to provide moneys sufficient to pay or prepay all unpaid Lease
Payments on the dates when they are due or subject to prepayment as provided in Section 8.1,
as determined by the City, together with computations and an opinion letter or verification
report of a certified public accounting firm or a nationally-recognized verification agent or a
financial consulting firm recognized by the rating agencies as adequate for the purpose
showing and attesting to the sufficiency of such moneys and securities for this purpose and an
opinion letter of Independent Counsel stating that the deposit of such cash or securities will
not cause the Lease to become an “arbitrage bond” under Section 148(a) of the Code.
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Section 8.4. . The City may exercise the rights specified in this
Article only if it is not in default under this Lease.

ARTICLE IX

ASSIGNMENT, SUBLEASING, INDEMNIFICATION, MORTGAGING AND
SELLING

Section 9.1. . The rights and obligations of the City
under this Lease may not be assigned by the City without the written consent of the Lessor,
which shall not be unreasonably withheld; provided that the City may sublease the Land and
Facilities, in whole or in part, without the consent of the Lessor, subject, however, to each of
the following conditions:

@) This Lease and the obligation of the City to make Lease Payments and other
payments hereunder, shall remain obligations of the City.

(i) The sublease shall require the sublessee to meet the obligations of the City
hereunder to the extent of the interest subleased.

(iii) The City shall, within ten (10) days after the execution thereof and before the
effective date, furnish or cause to be furnished to the Lessor, a true and complete copy of
such sublease.

@iv) No sublease by the City shall cause 5% or more, in aggregate area or rental
value, of the Land and Project to be used by any entity other than an agency of the State
or the City, or a political subdivision of the State, or for a purpose other than a function
authorized under the provisions of the Constitution and laws of the State unless the City
provides the Lessor with an opinion of Bond Counsel stating that the proposed sublease
will not cause the Lease to become subject to federal income taxation.

W) No sublease shall cause the interest payable on this Lease to become subject to
federal income taxes as evidenced by an opinion of Bond Counsel delivered to the Lessor
and the City.

Section 9.2. Restriction on Mortgage or Sale of Proiect bv the Court. Except as provided
in Section 9.1, the City will not mortgage, sell, assign, transfer or convey the Land or the
Facilities or any portion thereof during the Term of this Lease.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

Section 10.1. Events of Default Defined. Any one or more of the following events shall be
“Events of Default” under this Lease:

(@) Failure by the City to pay any Lease Payment or other payment required to be
paid hereunder at the time specified herein.

(b) Failure by the City to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in clause (a)
of this Section, for a period of forty (45) days after written notice specifying such failure
and requesting that it be remedied has been given to the City by the Lessor, unless the
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Lessor shall agree in writing to an extension of such time prior to its expiration; provided,
however, if the failure stated in the notice cannot be corrected within the applicable
period, the Lessor shall not unreasonably withhold its consent to an extension of such
time if corrective action is instituted by the City within the applicable period and
diligently pursued until the default is corrected.

(c) The occurrence of an Act of Bankruptcy.

Section 10.2. Remedies on Default. Whenever any Event of Default by the City shall have
happened and be continuing, the Lessor shall have the right, at its option, to take, but only upon
not less than five days written notice to the City, one or any combination of the following
remedial steps:

(a) without terminating this Lease, and subject to the rights of any entity subleasing
all or any portion of the Land and the Facilities which is not in default under a sublease
complying with Section 9.1, re-enter and take possession of the Land and Facilities and
exclude the City and any sublessee in default from using it until the default is cured; or

(b) subject to the provisions of Section 3.6, take whatever action at law or in equity
may appear necessary or desirable to: (i) collect the Lease Payments then due, (ii) collect
any Lease Payments as they become due and payable, or (iii) enforce performance and
observance of any obligation, agreement or covenant of the City under this Lease or the
Resolution.

This provision does not limit any other remedies which the Lessor may have under the Lease
or any other documents.

Section 10.3. . No delay or omission to exercise any right or power accruing upon
any default shall impair any such right or power or shall be construed to be a waiver thereof,
but any such right and power may be exercised from time to time and as often as may be
deemed expedient. In order to entitle any party to exercise any remedy reserved to it in this
Lease it shall not be necessary to give any notice, other than such notice as may be required in
this Lease.

Section 10.4.

No remedy herein conferred upon or reserved to the Lessor is intended to be exclusive and
every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Lease or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right and power may be exercised from
time to time and as often as may be deemed expedient.

Section 10.5.

In the event any agreement contained in this Lease should be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder.
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ARTICLE XI
ADMINISTRATIVE PROVISIONS

Section 11.1. . All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given when delivered or deposited in the United States
mail in first class with postage fully prepaid:

If to the City:

City of Yankton
Attn: Finance Officer
PO Box 176
Yankton, SD 57078

If to the Lessor:

Branch Banking and Trust Company
Attn: Government Finance

5130 Parkway Plaza Blvd.
Charlotte, NC 28217

If to the Registrar:

Branch Banking and Trust Company
Attn: Government Finance

5130 Parkway Plaza Blvd.
Charlotte, NC 28217

The above named persons, by notice given hereunder, may designate different addresses to
which subsequent notices, certificates or other communications will be sent.

Section 11.2. . This Lease shall inure to the benefit of and shall be binding
upon the Lessor and the City, their respective successors and assigns.

Section 11.3. . In the event any provision, of this Lease shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other provision hereof.

Section 11.4. This Lease may be amended or
any of its terms modified only by written amendment authorized and executed by the City and
the Lessor; provided that no such amendment shall be effective without the consent of the
Lessor or any other person or entity to whom the rights of the Lessor to receive Lease Payments
due hereunder has been assigned.

Section 11.5. Further Assurances and Cor . The Lessor and the City
agree that they will, if necessary, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements hereto and such further instruments as may
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reasonably be required for correcting any inadequate or incorrect description of the Land and
Facilities or for carrying out the expressed intention of this Lease.

Section 11.6. Execution in Counterparts. This Lease may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

Section 11.7. Applicable Law. This Lease shall be governed by and construed in accordance
with the laws of the State of South Dakota.

Section 11.8. Authorized Officers. Whenever under the provisions of this Lease the approval
of the Lessor or the City is required, or the Lessor or the City is required to take some action
at the request of the other, such approval of such request shall be given for the Lessor or for
the City by an Authorized Officer, and any party hereto shall be authorized to rely upon any
such approval or request.

Section 11.9. Captions. The captions or headings in this Lease are for convenience only and
in no way define, limit or describe the scope or intent of any provisions or Sections of this
Lease.

Section 11.10. Financial Statements. The City shall provide the Lessor and the Original
Purchasers as soon as they are available, the audited financial statements of the City, together
with such additional information as the Lessor and the Original Purchasers may from time to
time reasonably request or as required in the Continuing Disclosure Certificate.

IN WITNESS WHEREOF, the Lessor has caused this Lease to be executed in its corporate
name by its duly authorized officer; and the City has caused this Lease to be executed in its
name by its duly authorized officers and sealed with its corporate seal, as of the date first above
written.

By:  \W
’ Its: Mayor
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STATE OF SOUTH DAKOTA  }

:SS
COUNTY OF YANKTON }
D
On this day 23 of , 2019 before me, a notary public personally appeared,

Nathan Johnson and Al Viereck to me personally known to be the Mayor and Finance Officer of
City of Yankton, South Dakota, a municipality of the State of South Dakota, the City Officials
referred to in the foregoing instrument; that the seal affixed to said instrument is the corporate
seal of said political subdivision; that said instrument was signed and sealed in behalf of the
City having been authorized by the City Common Council of the City; and said Mayor and
Finance Officer acknowledged said instrument to be the free act and deed of said City.

A oweS M OO

Notary Public-South Dakota'™

- Pl et My Commission Expires: -\ =,
* DEBRA L. MATHEWS Q‘ 'S aa\

g NOTARY PUBLIC /4770 3
B SOUTH DAKOTA \G e/ §

")

|
[
r

Cnferp” » (e A e e el
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LESSOR:

BRANCH BANKING AND TRUST
COMPANY

By:
Its: Assistant Vice President

STATE OF NORTH CAROLINA }
:SS
COUNTY OF MECKLENBURG }

On thiséday of September, 2019, before me, a Notary Public, personally appeared William
B. DaSilva, to me personally known, who, being duly sworn, did say that he is Assistant Vice
President of Branch Banking and Trust Company the association referred to in the foregoing
instrument; that said instrument was signed and sealed on behalf of said association by
authority of its Board of Directors; and she acknowledged said instrument to be the free
and deed of said association.

— N———

Brtan L Cain
My Commission Expires: feti

22,2024
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EXHIBIT A
Legal Description

That real property upon which the Project will be made located at 2020 Douglas Avenue and
legal described as the North West Quarter NW4) of the South East Quarter (SEY4)of the North
West Quarter NW44), Section Seven (S7), Township ninety-three North (T93N), Range fifty-
five West (55W) of the fifth Principal Meridian, City of Yankton, Yankton County, South
Dakota.
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PAYMENT SCHEDULE

Principal Interest Total Lease
Date Component Component Payment
09/26/2019
06/15/2020 173,964.01 293,101.67 467,065.68
12/15/2020 265,896.86 201,168.82 467,065.68
06/15/2021 269,765.66 197,300.02 467,065.68
12/15/2021 273,690.75 193,374.93 467,065.68
06/15/2022 277,672.95 189,392.73 467,065.68
12/15/2022 281,713.09 185,352.59 467,065.68
06/15/2023 285,812.01 181,253.67 467,065.68
12/15/2023 289,970.58 177,095.10 467,065.68
06/15/2024 294,189.65 172,876.03 467,065.68
12/15/2024 298,470.11 168,595.57 467,065.68
06/15/2025 302,812.85 164,252.83 467,065.68
12/15/2025 307,218.78 159,846.90 467,065.68
06/15/2026 311,688.81 155,376.87 467,065.68
12/15/2026 316,223.88 150,841.80 467,065.68
06/15/2027 320,824.94 146,240.74 467,065.68
12/15/2027 325,492.94 141,572.74 467,065.68
06/15/2028 330,228.87 136,836.82 467,065.69
12/15/2028 335,033.70 132,031.99 467,065.69
06/15/2029 339,908.44 127,157.25 467,065.69
12/15/2029 344,854.10 122,211.58 467,065.68
06/15/2030 349,871.73 117,193.95 467,065.68
12/15/2030 354,962.36 112,103.32 467,065.68
06/15/2031 360,127.07 106,938.61 467,065.68
12/15/2031 365,366.92 101,698.77 467,065.69
06/15/2032 370,683.00 96,382.68 467,065.68
12/15/2032 376,076.44 90,989.24 467,065.68
06/15/2033 381,548.35 85,517.33 467,065.68
12/15/2033 387,099.88 79,965.80 467,065.68
06/15/2034 392,732.19 74,333.49 467,065.68
12/15/2034 398,446.44 68,619.24 467,065.68
06/15/2035 404,243.84 62,821.85 467,065.69
12/15/2035 410,125.58 56,940.10 467,065.68
06/15/2036 416,092.91 50,972.77 467,065.68
12/15/2036 422,147.06 44918.62 467,065.68
06/15/2037 428,289.30 38,776.38 467,065.68
12/15/2037 434,520.91 32,544.77 467,065.68
06/15/2038 440,843.19 26,222 .49 467,065.68
12/15/2038 44725746 19,808.22 467,065.68
06/15/2039 453,765.05 13,300.63 467,065.68
12/15/2039 460,367.34 6,698.34 467,065.68

Total  $14,000,000.00  $4,682,627.25  $18,682,627.25
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GROUND LEASE AGREEMENT

between

CITY OF YANKTON, SOUTH DAKOTA

as Lessor
and
BRANCH BANKING AND TRUST COMPANY,

CHARLOTTE, NORTH CAROLINA

as Lessee

Dated as of September 26, 2019



THIS GROUND LEASE AGREEMENT, made as of this 26" day of September 2019,
by and between CITY OF YANKTON, SOUTH DAKOTA, a political subdivision of
the State of South Dakota (the “City”), as Lessor, whose address is PO Box 176,
Yankton, SD 57078 and Branch Banking and Trust Company, a North Carolina Banking
Corporation, (the “Lessee”), whose address is 5130 Parkway Plaza Blvd., Charlotte, NC
28217, and joined in by the City.

WITNESSETH

In consideration of the mutual covenants hereinafter set forth, the parties hereto agree as
follows:

ARTICLE 1
DEMISE OF PREMISES AND WARRANTIES

Section 1.01. Subject to and upon the terms, conditions, covenants and
undertakings hereinafter set forth, the City hereby leases to and permits the use of, and
the Lessee hereby leases from the City, the real and personal property described in
Exhibit A attached hereto, located in City of Yankton, South Dakota including all
buildings, structures, improvements and personal property thereon (hereinafter called the
“Premises™).

Section 1.02. The City covenants and warrants to the Lessee:

(1) That the City has good and merchantable title to the Premises, has authority to enter
into, execute and deliver this Lease, and has duly authorized the execution and delivery
of this Lease,

(2) That the Premises are not subject to any dedication, easement, right of way,
reservation in patent, covenant, condition, restriction, lien or encumbrance which would
prohibit or materially interfere with the renovation, construction and equipping of certain
buildings and other improvements (hereinafter called the “Facilities”) on the Premises, as
contemplated by that certain Lease-Purchase Agreement by and between the City and the
Lessee of even date herewith (hereinafter called the “Agreement”);

(3) That all taxes, assessments or impositions of any kind with respect to the Premises,
except current taxes, have been paid in full;

(4) That the Premises are properly zoned for the purpose of the Facilities; and

(5) That the City has authority to enter into, execute and deliver the Agreement, and
has duly authorized its execution and delivery.

ARTICLE II
TERM AND RENT

Section 2.01. Term. The term of this Lease shall commence as of September 26, 2019
and ending on December 15, 2039, with automatic 10-year extensions in the event that
the Lease Agreement between Branch Banking and Trust Company and City of Yankton,
South Dakota is not paid in full on or before December 15, 2039.



Section 2.02. Rent. The rent for the period from September 26, 2019 to and including
December 15, 2019 shall be One Dollar ($1.00) payable in one installment in advance on
the date hereof. The rent for the extended term, if any, shall be One Dollar ($1.00)
payable in one installment in advance on or about September 26, 2019.

ARTICLE III
USE OF PREMISES ADDITIONAL COVENANTS

Section 3 01. Use. The Lessee shall not use or permit the use of the Premises for any
unlawful purpose.

Section 3.02. Quiet Enjoyment. The City covenants that upon the Lessee’s paying the
rent reserved herein, and performing all conditions and covenants set forth in this Lease
and the Agreement, the Lessee shall and may peaceably have, hold and enjoy the
Premises for the term of this Lease. The Lessee covenants that upon expiration of this
Lease, either on the date specified in Section 2.01 hereof or earlier pursuant to the terms
of the Agreement, it shall give the City peaceable possession of the Premises, together
with the Facilities and any other improvements constructed thereon pursuant to the
Agreement.

Section 3.03. The Lessee shall have the right to assign its
interest in this Lease, and to sublet the Premises in accordance with the Agreement.

Section 3.04. Environmental Matters. The City represents and warrants that it has no
knowledge of the presence of hazardous or toxic waste, materials or substances
(“Hazardous Materials”) within the meaning of any federal, state or local law or
regulation relating to environmental matters, on or about the Premises. The City further
agrees that it will indemnify, defend and hold harmless the Lessee, its directors, officers,
employees and agents, and any assignee of the Lessee, without payment being made by
the Lessee, from and against any and all claims, demands, suits, liabilities and costs
(including without limitation, attorneys’ fees, and costs and expenses of investigation and
proof) arising out of any violation or asserted violation of any environmental law or
regulation or out of the presence on the Premises of any Hazardous Materials.

Section 3.05. Additional Covenants. In the event that any person or entity, however
organized (other than the Lessee or any assignee of the Lessee), shall be determined to
hold any interest that in any manner affects the City’s good and merchantable title to the
Premises, the City shall use its best efforts to acquire the interest so held, such acquisition
to be made at the City’s sole cost and expense. The City hereby agrees to save and keep
harmless the Lessee, or any assignee of the Lessee, from and against any and all
liabilities, obligations, losses, damages, penalties, claims, actions, costs and expenses
(including reasonable attorneys’ fees) of whatever kind and nature, imposed on, incurred
by or asserted against the Lessee, or any assignee of the Lessee, that in any way relate to
or arise out of the assertion of any interest affecting the City’s good and merchantable
title to the Premises by any person or entity, however organized (other than the Lessee or
any assignee of the Lessee).



ARTICLE IV
DEFAULT: REMEDIES

Section 4.01. Default. A “default” or an “event of default” shall have occurred if the
Lessee shall fail to observe or perform any of the obligations of the Lessee otherwise
provided herein.

Section 4.02. City’s Remedies Upon the occurrence of an event of default by the
Lessee hereunder, which shall remain uncured for thirty (30) days after receipt by the
Lessee of written notice of such event of default, the City may thereafter or any time
subsequently during the existence of such breach or default: (1) enter into and upon the
Premises and repossess the same, expelling and removing therefrom all persons and
property, and (ii) terminate this Lease, holding the Lessee liable for damages for its
breach, including reasonable attorneys’ fees and costs.

ARTICLE V
BINDING EFFECT: SUCCESSORS AND ASSIGNS

Section 5.01. . This Lease shall be binding upon, and inure to the benefit
of, the Lessee, the City, and their successors and assigns.

IN WITNESS WHEREQOF, the parties hereto have executed Lease as of the date first
above written.

/ CITY OF YANKTON, SOUTHD OTA
By:
. T Its:
(SEAL) T

ATTEST:

Finance Officer



STATE OF SOUTH DAKOTA  }
:SS
CITY OF YANKTON }

On this g){;_ﬁday of September. 2019, before me, a notary public personally
appeared Nathan Johnson and Al Viereck, to me personally known to be the Mayor and
Finance Officer of City of Yankton, South Dakota, a City of the State of South Dakota,
the City Officials referred to in the foregoing instrument; that the seal affixed to said
instrument is the corporate seal of said political subdivision; that said instrument was
signed and sealed in behalf of the City having been authorized by the governing board of
the City; and said Mayor and Finance Officer acknowledged said instrument to be the

free act and deed of said City.
AN T S PR S Y

Notary Public-South Dakota

My Commission Expires: (} - 3.2 2

COUNTERSI&
5 DEBRAL MATH[;\{}ISE
4l s i

Resident’ Atroriey E DB N




BRANCH BANKING AND TRUST
COMPANY

By: L
Its: Assistant e President

STATE OF NORTH CAROLINA }
SS
COUNTY OF MECKLENBURG }

On this 2% day of September 2019, before me, a Notary Public, personally appeared
William B. DaSilva, to me personally known, who, being duly sworn, did say that he is
Assistant Vice President of Branch Banking and Trust Company, the corporation

to in the foregoing instrument; that said instrument was signed and sealed in

said corporation by authority of its Board of Directors; and he

instrument to be the free act and deed of said corporation.

P

Notary Public-North Carolina L
My Commission Expires: A prv 24,2024

‘e

}\ll



EXHIBIT A

That real property upon which the Project will be made located at 2020 Douglas Avenue
and legal described as the North West Quarter NW'4) of the South East Quarter (SEV4)of
the North West Quarter (NW¥%), Section Seven (S7), Township ninety-three North
(T93N), Range fifty-five West (55W) of the fifth Principal Meridian, City of Yankton,
Yankton County, South Dakota.
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$14,000,000

City of Yankton, South Dakota
Certificates of Participation, 2019
Bank Deal - Final Numbers

Debt Service Schedule

Date Principal Coupon Interest
09/26/2019
06/15/2020 173,964.01 2.910% 293,101.67
12/15/2020 265,896.86 2.910% 201,168.82
06/15/2021 269,765.66 2.910% 197,300.02
12/15/2021 273,690.75 2.910% 193,374.93
06/15/2022 277,672.95 2.910% 189,392.73
12/15/2022 281,713.09 2.910% 185,352.59
06/15/2023 285,812.01 2.910% 181,253.67
12/15/2023 289,970.58 2.910% 177,095.10
06/15/2024 294,189.65 2.910% 172.876.03
12/15/2024 298,470.11 2.910% 168,595.57
06/15/2025 302,812.85 2.910% 164,252.83
12/15/2025 307,218.78 2.910% 159,846.90
06/15/2026 311,688.81 2.910% 155,376.87
12/15/2026 316,223.88 2.910% 150,841.80
06/15/2027 320,824.94 2.910% 146,240.74
12/15/2027 325,492.94 2.910% 141,572.74
06/15/2028 330,228.87 2.910% 136,836.82
12/15/2028 335,033.70 2.910% 132,031.99
06/15/2029 339,908.44 2.910% 127.157.25
12/15/2029 344,854.10 2.910% 122,211.58
06/15/2030 349,871.73 2.910% 117,193.95
12/15/2030 354,962.36 2.910% 112,103.32
06/15/2031 360,127.07 2.910% 106,938.61
12/15/2031 365.366.92 2.910% 101,698.77
06/15/2032 370,683.00 2.910% 96,382.68
12/15/2032 376,076.44 2.910% 90,989.24
06/15/2033 381,548.35 2.910% 85,517.33
12/15/2033 387,099.88 2.910% 79,965.80
06/15/2034 392,732.19 2.910% 74,333.49
12/15/2034 398,446.44 2.910% 68,619.24
06/15/2035 404,243.84 2.910% 62,821.85
12/15/2035 410,125.58 2.910% 56,940.10
06/15/2036 416,092.91 2.910% 50,972.77
12/15/2036 422,147.06 2.910% 44.918.62
06/15/2037 428,289.30 2.910% 38,776.38
12/15/2037 434,520.91 2.910% 32,544.77
06/15/2038 440,843.19 2.910% 26,222.49
12/15/2038 447,257.46 2.910% 19,808.22
06/15/2039 453.765.05 2.910% 13.300.63
12/15/2039 460,367.34 2.910% 6,698.34
Total $14,000,000.00 $4,682,627.25

Yield Statistics

Bond Year Dollars

Average Life

Average Coupon

Net Interest Cost (NIC)

True Interest Cost (TIC)

Bond Yield for Arbitrage Purposes

All Inclusive Cost (AIC)

IRS Form 8038

Net Interest Cost

Weighted Average Maturity

Yankton COP 920 19 FINAL | SINGLE PURPOSE | 9/20/2019 | 11:12AM

Dougherty & Company LLC

Public Finance

Total P+l

467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467.065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.69
467,065.69
467.065.69
467,065.68
467,065.68
467,065.68
467,065.68
467.065.69
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.68
467,065.69
467,065.68
467,065.68
467.065.68
467,065.68
467,065.68
467,065.68
467,065.68
467.065 68
467,065.68

$18,682,627.25

$160.915.03
11.494 Years
2.9100000%

2.9100000%
2.9093036%
2.9093036%
2.9958828%

2.9100000%
11.494 Years

Page 3
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BB&T Governmental

Finance
5130 Parkway Plaza Boulevard
Charlotte, North Carolina 28217
(704) 954-1700
Fax (704) 954-1799

September 26, 2019

City of Yankton

Attn: Finance Officer

PO Box 176

Yankton, SD 57078

$14,000,000
City of Yankton, South Dakota
Lease Agreement

Ladies and Gentlemen:

In connection with the financing by Branch Banking and Trust Company (the “Bank”) on this date
of the (i) Lease Agreement, dated September 26, 2019 (the “Lease”), between the Bank, as lessor, and the
City of Yankton, South Dakota, as lessee (the “Lessee™), I hereby certify on behalf of the Bank as follows:

1. The Bank has performed its own due diligence and financial analysis with regard to the
Agreements and the ability of the Lessee to make the payments on the Lease from the Lessee’s general
credit and which are appropriated annually by the governing body of the Lessee described in the resolution
of the Commission of the Lessee, adopted on July 22, 2019 (the “Resolution”) and the Lease. The Bank
acknowledges that it has made its own inquiry and analysis with respect to the Lessee and the other material
factors affecting the payments by the Lessee from amounts budgeted and appropriated to the payment of
the Lease by the governing body of the Lessee. The Bank acknowledges that the Lease is secured pursuant
to the Bank’s leasehold interest in the property pursuant to a Ground Lease Agreement, dated September
26, 2019 (the “Ground Lease”), between the Lessee and the Lessor.

2. The Bank acknowledges that neither the Lessee nor its governing body, its membets or any
of its officers, employees or agents have any responsibility to us for the accuracy or completeness of
information regarding the Lessee obtained by us from any source other than directly from Dougherty &
Company LLC, as placement agent, and the Lessee, the provisions for payment thereof, or the sufficiency
of any security therefor. We acknowledge that we have assumed responsibility for obtaining such
information and making such review as we have deemed necessary or desirable in connection with our
decision regarding the loan to the Lessee evidenced by the Lease.

3. We have been offered copies of or access to all documents relating to the Lease and all
records, reports, financial statements and other information concerning the Lessee and pertinent to the
source of payment for the Lease which we, as a reasonable investor, have requested and to which we, as a
reasonable investor, would attach significance in making an investment decision.



BB&T Governmental

Finance
5130 Parkway Plaza Boulevard
Charlotte, North Carolina 28217
(704) 954-1700
Fax (704) 954-1799
4. The Bank has sufficient knowledge and experience in financial and business matters,

including financing of property through a lease, to be able to evaluate the risks and merits of the
investment represented by the financing of the Lease.

5. The Bank is either (a) an “accredited investor,” as defined in Rule 501(A)(1), (2), (3) or
(7) of Regulation D promulgated under the Securities Act of 1933, as amended (an “Institutional
Accredited Investor”) or (b) a “qualified institutional buyer,” as defined in Rule 144A promulgated under
the Securities Act of 1933, as amended (a “Qualified Institutional Buyer™).

6. We represent that we are currently lending the funds to the Lessee for the financing of the
Lease for our own account, for investment purposes or in the ordinary course of our banking business,
and with no present intention of reselling or redistributing or assigning the Lease or interests therein,
provided that the foregoing does not prevent us from selling or redistributing or assigning the Lease or
participation interests therein at a later date in compliance with law and the provisions of the Lease and
related legal documents.

7. We understand that the Lease has not been registered with any federal or state securities
agency or commission.

8. We acknowledge that the Lease is an obligation of the Lessee to which the Lessee will
annually budget for the payments due under the Lease pursuant to the terms of the Lease.

9. The Bark is not requiring a CUSIP number for the Lease and does not want a CUSIP
number attached to the Lease.

The foregoing representations shall survive the execution and delivery to us of the Lease and the
instruments and documents contemplated thereby.

BRANCH BANKING AND TRUST COMPANY

By:
Name: William DaSilva
Title: Assistant Vice President

DMNORTH #7006233 v4
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Wire Transfer Agreement

This Wire Transfer Agreement is dated as of September 26, 2019 (this “Agreement”) and is by and
between CITY OF YANKTON, SOUTH DAKOTA (the “Borrower”) and BRANCH BANKING AND
TRUST COMPANY (“BB&T”).

RECITALS

The Borrower is, simultaneously with the execution and delivery of this Agreement, executing and
delivering a (i) Lease Agreement, dated September 26, 2019, between the Borrower and BB&T, and (ii)
Ground Lease Agreement, dated September 26, 2019, between the Borrower and BB&T (collectively, the
“Contracts”). The purpose of the Contracts are to provide for BB&T’s advance of a total aggregate amount
of $14,000,000 to the Borrower to enable the Borrower to finance the acquisition, construction, installation,
remodeling, and equipping of a new aquatics center at Fantle Memorial Park (the “Project”), and to pay
related financing costs.

In order to prevent unauthorized or fraudulent wire transfers through cyber fraud and other means,
BB&T and the Borrower hereby agree to the following:

Section 1. . In the event a wire transfer is made by BB&T to
disburse funds as contemplated by the Contracts (a “Disbursement™), said wire transfer shall be delivered
as directed in a written “Disbursement Authorization” provided to BB&T by a representative of the
Borrower, subject to the terms and conditions set forth herein. For the purposes of this Agreement, a
representative of the Borrower shall include employees and elected and/or appointed officials of the
Borrower, bond counsel, the Borrower’s legal counsel, or the Borrower’s financial advisor.

Section 2. Verification Procedures. Prior to making any Disbursement pursuant to a
Disbursement Authorization not delivered to BB&T in person by a representative of the Borrower, BB&T
shall verify such Disbursement Authorization verbally via telephone communication with a representative
of the Borrower. The Borrower shall ensure that a representative of the Borrower will provide such
verification to BB&T. The Borrower shall not disclose, or allow to be disclosed, such BB&T verification
procedures to any third party unless there is a legitimate business need to make such disclosure or such
disclosure is required by law, and the Borrower accepts the risk of such third party knowledge of the security
procedures. If the Borrower has reason to believe that a security procedure has been obtained by or
disclosed to an unauthorized person or learns of any unauthorized transfer or of any discrepancy in a transfer
request, then the Borrower shall notify BB&T immediately.

Section 3. . The Borrower is solely responsible for accurately identifying the
wire transfer information contained in the Disbursement Authorization delivered to BB&T by a
representative of the Borrower, including but not limited to the bank name and its ABA number,
beneficiary’s account name and account number and beneficiary’s physical address, together with other
information requested by BB&T (collectively, “Remittance Instructions”). If the Remittance Instructions
describe a beneficiary inconsistently by name and account number, the Borrower acknowledges that BB&T
may make payment on the basis of the account number alone, that BB&T is not obligated to detect such
errors, and that the Borrower assumes the risk of any loss resulting therefrom.

Section 4. . Upon request from a representative of the
Borrower, BB&T shall use its best efforts to send a representative of the Borrower written confirmation of
the Disbursement in the form of a reference number, beneficiary name and wire amount. A representative
of the Borrower shall promptly review and reconcile the written confirmation of the Disbursement sent by
BB&T, and shall report to BB&T in writing, promptly, but in no event later than ten (10) business days



after the date of such written confirmation, any unauthorized, erroneous, unreceived or improperly executed
payment. BB&T and the Borrower agree that ten (10) business days is a reasonable time for the detection
and reporting to BB&T of such information. After that time, all items on the written confirmation will be
considered correct and the Borrower will be precluded from recovering from BB&T if such wire transfer
identified in the written confirmation was actually made by BB&T. For the avoidance of doubt, any such
writings can be provided electronically.

Section 5. Un . Notwithstanding any other provision herein, if a
Disbursement has been verified by a representative of the Borrower pursuant to Section 2, it shall be binding
on the Borrower if BB&T acted in good faith in making such Disbursement.

Section 6. Reco . BB&T may record any telephone conversation between BB&T and a
representative of the Borrower in order to reduce the risk of unauthorized or erroneous transfers. BB&T
may retain such recordings for as long as BB&T may deem necessary.

Section 7. Indemnification and Hold Harmless. If BB&T complies with the provisions of this
Agreement, the Borrower agrees that BB&T shall not be responsible for any communication or
miscommunication by a representative of the Borrower, and the Borrower further agrees to indemnify, to
the extent allowed by law, BB&T and hold BB&T harmless from and against any and all losses, claims,
expenses, suits, costs or damages, demands or liabilities of whatever kind or nature, whether now existing
or hereafter relating in any way to a wire transfer made pursuant to the Contracts.

Section 8. . All wire transfer orders are governed by Article 4A of the Uniform
Commercial Code, except as any provisions thereof that may be and are modified by the terms hereof. If
any part of the applicable wire transfer order involves the use of the Fedwire, the rights and obligations of
BB&T and the Borrower regarding that wire transfer order are governed by Regulation J of the Federal
Reserve Board.

Section 9. Choice of Law. The parties intend that South Dakota law shall govern this Agreement.

Section 10. Am . This Agreement may not be modified or amended unless such
amendment is in writing and signed by BB&T and the Borrower.

Section 11. No T . There are no parties intended to be or which shall be
deemed to be third-party beneficiaries of this Agreement.

Section 12. Succ . All of the covenants and conditions of this Agreement shall
be binding upon and inure to the benefit of the parties to this Agreement and their respective successors
and assigns.

Section 13. Seve . If any court of competent jurisdiction shall hold any provision of this
Agreement invalid or unenforceable, such holding shall not invalidate or render unenforceable any other
provision of this Agreement.

Section 14. Cou . This Agreement may be executed in any number of counterparts,
including separate counterparts, each executed counterpart constituting an original but all together only one
agreement.

Section 15. Ter . This Agreement shall cease and terminate upon termination of the
Contracts.



Section 16. E-Verify. BB&T understands that “E-Verify” is a federal program operated by the
United States Department of Homeland Security and other federal agencies, or any successor or equivalent
program used to verify the work authorization of newly hired employees pursuant to federal law in
accordance with Section 64-25(5) of the General Statutes of North Carolina, as amended. BB&T uses E-
Verify to verify the work authorization of its employees in accordance with Section 64-26(a) of the General
Statutes of North Carolina, as amended.

Section 17. Elecironic Signatures. The parties agree that the electronic signature of a party to
this Agreement shall be as valid as an original signature of such party and shall be effective to bind such
party to this Agreement. For purposes hereof: (i) “electronic signature” means a manually signed original
signature that is then transmitted by electronic means; and (ii) “transmitted by electronic means” means
sent in the form of a facsimile or sent via the internet as a portable document format (“pdf’) or other
replicating image attached to an electronic mail or internet message.

(The remainder of this page is intentionally left blank.)



IN WITNESS WHEREOF, each of the parties has caused this Wire Transfer Agreement to be
signed and delivered by a duly authorized officer, all as of the date first above written.

CITY OF YANKTON, SOUTH DAKOTA

[SEAL] \
By:__ w \\
~J s
Name: i{){ﬁbg ' Sbbﬁ&[)ll
Title: WO\ C
S
Attest:

S

Name: Q\\ \{.\ evecX

Title: Elgﬂ}ﬂgg l fsiugg

BRANCH BANKING AND TRUST COMPANY

By:

Name: William DaSilva

Title: Assistant Vice President

[WIRE TRANSFER AGREEMENT, DATED AS OF SEPTEMBER 26, 2019]

DMNORTH #7006228 v2



IN WITNESS WHEREOF, each of the parties has caused this Wire Transfer Agreement to be
signed and delivered by a duly authorized officer, all as of the date first above written.

CITY OF YANKTON, SOUTH DAKOTA

[SEAL]
By:
Name:
Title:
Attest:
By:
Name:
Title:
BRANCH BANKING AND TRUST COMPANY
By: W&L‘-(_‘
Name: William DaSilva
Title: Assistant Vice President
[WIRE TRANSFER AGREEMENT, DATED AS OF SEPTEMBER 26,2019]
DMNORTH #7006228 v3



Acknowledgement of Delivery of Securities



STATE OF SOUTH DAKOTA
CITY OF YANKTON, SOUTH DAKOTA
LEASE AGREEMENT BETWEEN
BRANCH BANKING AND TRUST COMPANY AND CITY OF YANKTON, SOUTH DAKOTA

ACKNOWLEDGMENT OF DELIVERY OF LEASE AGREEMENT
The undersigned, Owner in a Lease Agreement :

Issuer: City of Yankton
Address: Yankton, South Dakota
Type of Governing Body: ~ Commission with City Manager

Designation of Securities: Lease Agreement

Principal Component Amount: $14,000,000

Dated: September 26, 2019

does hereby acknowledge receipt of the Lease Agreement above designated.
Dated: September 26,2019

BRANCH BANKING AND TRUST COMPANY

By W}-’:—L
William DaSilva
Its Assistant Vice President




Certificates as to Countersigning



STATE OF SOUTH DAKOTA
CITY OF YANKTON, SOUTH DAKOTA
LEASE AGREEMENT BETWEEN
BRANCH BANKING AND TRUST COMPANY AND CITY OF YANKTON, SOUTH DAKOTA

CERTIFICATE AS TO COUNTERSIGNING
OF SECURITIES BY RESIDENT ATTORNEY

STATE OF SOUTH DAKOTA )
:SS
CITY OF MINNEHAHA )

I, the undersigned, being an attorney actually residing in the State of South Dakota and
duly licensed to practice therein, hereby certify that for the purpose of Section 6-8B-21 and 6-
8B-22 South Dakota Codified Laws; that I caused to be countersigned by my signature the

securities of the following issue:

Name of Public Body: City of Yankton

Address: Yankton, South Dakota
Type of Governing Body: =~ Commission with City Manager

Designation of Securities:  Lease Agreement

that I reside in the State of South Dakota; that I am duly licensed to practice law therein; that I
maintain an office at 315 South Phillips Avenue, Sioux Falls, South Dakota; and that by virtue of
my signature on each such security, it shall not be rendered invalid or unenforceable by reason of

the provisions of Section 6-8B-22 South Dakota Codified Laws.

WITNESS my hand this 26" day of September,

Todd Meierhenry
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GENERAL CERTIFICATE

The undersigned, being respectively the duly qualified and acting officials designated, of

the City of Yankton, Yankton County, South Dakota, hereby certify that we did on the date hereof,
in our official capacities as such officers, sign our own proper names to the Lease Agreement and
hereby certify as follows:

1

The City is a political subdivision duly organized and existing under the laws of the State
of South Dakota (the "State") and is authorized and empowered pursuant to the provisions
of the constitutional and statutory authority (the "Authorizing Legislation") cited in the
Resolution authorizing to execute the Lease Agreement adopted by the City Commission
on July 22, 2019, (the "Resolution"), to execute the Lease Agreement on behalf of the City
for the purposes specified.

The City has complied with all provisions of the Authorizing Legislation and the
Constitution and laws of the State and has full power and authority to consummate all
transactions contemplated by this Agreement, the Lease Agreement and the Resolution and
all authorizations, approvals, consents and orders of any governmental authority,
legislative body, board, agency or commission having jurisdiction over the subject matter
have been duly obtained timely as required (except for any approvals, consents and orders
as may be required under the Blue Sky or securities laws of any state in connection with
the offering and sale of the Lease Agreement).

The Resolution, as adopted and when certified and delivered on behalf of the City
Commission, will be in the form approved by the City on July 22, 2019, with only such
changes therein or modifications thereof as to which the Purchaser, the City and Bond
Counsel shall mutually agree. If any changes in or modifications to the Resolution are not
acceptable to the Purchaser, the Purchaser shall have the right to cancel its obligations to
purchase the Lease Agreement hereunder. This Agreement and the Resolution, when
executed and delivered or as adopted and delivered, will constitute valid and binding
obligations of the City, enforceable in accordance with their respective terms. The Lease
Agreement, when issued, delivered and paid for as herein provided, will have been duly
executed, authenticated, issued and delivered and will constitute valid and binding
obligations of the City payable as to principal, premium, if any, and interest and being
secured as provided in the Resolution, enforceable in accordance with their terms and
entitled to the benefits and security of the Resolution.

The City will apply the proceeds from the sale of the Lease Agreement as specified in the
Resolution.



10

The City has duly authorized all necessary action to be taken for: (1) the execution of the
Lease Agreement upon the terms set forth herein and in the Resolution; (2) the execution,
delivery, receipt and due performance of this Agreement, the Lease Agreement, the
Resolution, and any and all such other agreements and documents as may be required to
be executed, delivered and received in order to carry out, give effect to and consummate
the transactions contemplated.

To the best of the City's knowledge, there is no action, suit, proceeding, inquiry or
investigation at law or in equity or before or by any court, public board or body pending or
threatened in writing against or affecting the City (1) affecting or seeking to prohibit,
restrain or enjoin the sale, issuance or delivery of the Lease Agreement or the collection of
special assessments or the levy of taxes pledged or to be pledged to pay debt service with
respect to the Lease Agreement, or (2) wherein an unfavorable decision, ruling or finding
would materially adversely affect the transactions contemplated or the validity of the Lease
Agreement, this Agreement, the Resolution, or any agreement or instrument to which the
City is a party and which is used or contemplated for use in the consummation of the
transactions contemplated hereby.

To the best of the City's knowledge, the execution and this Agreement, the Lease
Agreement, the Resolution, and the other agreements contemplated hereby, and
compliance with the provisions thereof, will not conflict with or constitute on the part of
the City a breach of or a default under any existing law, court or administrative regulation,
decree or order or any resolution, agreement, indenture or other instrument to which the
City is subject or by which it is or may be bound nor will such execution and delivery or
performance and compliance with the terms thereof result in the creation or imposition of
any lien, charge or other encumbrance of any nature whatsoever upon any of its property
or assets except as provided in the Lease Agreement and the Resolution. The City is not at
present in default and has never been in default with respect to the payment of any principal
of or interest on any bond or other evidence of indebtedness for borrowed money.

The City has not been notified of any listing or proposed listing by the Internal Revenue
Service to the effect that it is a bond issuer whose arbitrage certifications may not be relied
upon.

Any certificates signed by the Mayor of the City Commission or any of the duly authorized
officials and representatives of the City and delivered to the Purchaser shall be deemed a
representation made by the City to the Purchaser as to the statements made therein.

If applicable, the City will cooperate with the Purchaser in qualifying the Lease Agreement
for offer and sale under the securities or Blue Sky laws of such jurisdictions of the United
States as the Purchaser may request; provided, however, that the City is not required to
consent to suit or to service of process in any jurisdictions or otherwise to waive any
defenses that the City might have under the laws of the State or of the United States of
America. If applicable, the City consents to the use by the Purchaser in the course of the



Purchaser’s compliance with the securities or Blue Sky laws of the various jurisdictions of
the documents relating to the Lease Agreement, subject to the right of the City to withdraw
such consent for cause by written notice to the Purchaser. The City shall provide the
Purchaser with such information regarding the current financial condition and ongoing
operations of the City as the City shall deem material and such other information
concerning the City as the Purchaser may reasonably request.

11.  We did on the date hereof, in our official capacities as such officers, sign our own proper
names to the Lease Agreement.

12.  We further certify that the City has duly performed all of its obligations to be performed
prior to the closing time. We further certify that said obligations have been in all respects
duly executed for delivery pursuant to authority conferred upon us as such officers; that no
obligations other than as above described have been issued pursuant to such authority and
that none of the proceedings or records which have been certified to the purchasers of said
obligations or to the attorneys approving said obligations has been in any manner repealed,
amended or changed except as shown by the proofs furnished, and that there has been no
material change in the financial condition of the City or the facts affecting said obligations
except as shown by the proofs so furnished.

o I 2/

Mayor~._/ Finance Officer

Dated: September 26,2019

NOTARY'S CERTIFICATE RE SIGNATURES

The undersigned, a notary public, in and for the State of South Dakota, does by certify that I am well acquainted with
Mayor and Finance Officer and with their signatures; that said persons are respectiVely the above designated officials of the City
of Yankton, Yankton County, South Dakota, and that the signatures above writt

Dated: September 26, 2019 Typewramc: = =
(SEAL) My conmaission expirgs; |
e My Qpmmission Expirés
. _ . 20, 2021
DD MEIERHENRY e
NOTARY PU%‘},’E\ .—:*:;t
et
iy
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STATE OF SOUTH DAKOTA
CITY OF YANKTON, SOUTH DAKOTA
LEASE AGREEMENT BETWEEN
BRANCH BANKING AND TRUST COMPANY AND CITY OF YANKTON, SOUTH DAKOTA

SIGNATURE AND NON LITIGATION CERTIFICATE

The undersigned, being respectively the duly qualified and acting officials designated, of
the City of Yankton, South Dakota (the “City”), hereby certify that we did on the date hereof, in
our official capacities as such officers, sign our own proper names to the $14,000,000 Lease
Agreement dated September 26, 2019 (the “Lease”), between the City and Branch Bank and
Trust Company, a North Carolina Banking Corporation (“BB&T™), a Ground Lease Agreement,
dated September 26, 2019, between the City and BB&T, and the Wire Transfer Agreement,
dated September 26, 2019, between the City and BB&T (collectively, the “Documents™).

We further certify that we are now and were on the date of signing the Documents the
duly qualified and acting officers indicated thereon and duly authorized to execute the same, and
we hereby ratify, confirm and adopt the facsimile or manual signatures on said registered
securities (the Lease) as the true and proper signatures for the execution thereof.

We further certify that said Documents have been in all respects duly executed for
delivery pursuant to authority conferred upon us as such officers; that no obligations other than
as above described have been issued pursuant to such authority and that none of the proceedings
or records which have been certified to the purchasers of said obligations or to the attorneys
approving said obligations has been in any manner repealed, amended or changed except as
shown by the proofs furnished, and that there has been no material change in the financial
condition of the City or the facts affecting said obligations except as shown by the proofs so
furnished.

We further certify that no referendum petition has been filed with reference to any
Ordinance or Resolution or other action of the City relating to the Documents, and that there is
no litigation threatened or pending questioning the organization or boundaries of said City, or the
right and power to execute and deliver said Documents or otherwise questioning the validity of

sald Doc ents w

Mayor Finance Officer

Dated: September 26, 2019

NOTARY'S CERTIFICATE RE SIGNATURES

The undersigned, a notary public, in and for the State of South Dakota, does hereby certify that I am well
acquainted with Mayor and Finance Officer and with their signatures; that said_p s are respectively the above

correct signatures of said officers.

£ ftinintn
Dated:

e L IERHENRY i ) i e Exmm

@gﬁﬁﬁ%ﬁ%ﬁ October 2, 2021
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Official Receipt for Payment of Purchase



STATE OF SOUTH DAKOTA
CITY OF YANKTON, SOUTH DAKOTA
LEASE AGREEMENT BETWEEN
BRANCH BANKING AND TRUST COMPANY AND CITY OF YANKTON, SOUTH DAKOTA

OFFICIAL RECEIPT FOR PAYMENT

The undersigned, being the duly qualified, acting and hereinafter designated official of
the City of Yankton Commission, Yankton, South Dakota, hereby certifies and acknowledges
that on the 26" day of September 2019 I received from Branch Banking and Trust Company, as
the Lessor $14,000,000, for the the acquisition, construction, installation, remodeling, and
equipping of a new aquatics center at Fantle Memorial Park and personal property and that I
thereupon delivered said Lease Agreement to said Lessor.

WITNESS my hand officially as such designated official this 26" day of September

Finance Officer
City of Yankton, South Dakota




Certificate Regarding Completeness of Transcript



STATE OF SOUTH DAKOTA
CITY OF YANKTON, SOUTH DAKOTA
LEASE AGREEMENT BETWEEN
BRANCH BANKING AND TRUST COMPANY AND CITY OF YANKTON, SOUTH DAKOTA

CERTIFICATE RE COMPLETENESS OF TRANSCRIPT

The undersigned, being the duly appointed, qualified and acting official, acting as such
and having charge of the official records of the hereinafter designated Issuer, at all times
hereinafter referred to, certifies as follows:

NAME OF PUBLIC BODY: City of Yankton
ADDRESS: Yankton, South Dakota
TYPE OF GOVERNING BODY: Commission with City Manager

DESIGNATION OF SECURITIES: Lease Agreement

1. That with reference to every meeting of the governing body of said Issuer held,
with reference to any matter relating to the securities herein referred to, that all members thereof
were present and voting affirmatively, unless specifically stated in the minutes to the contrary,
and that upon all resolutions and motions taken in connection therewith, that yea and nay votes
were taken, and in every action, the vote was unanimous and without any nay votes being taken
unless specifically stated in the minutes aforesaid; and that all members were present and voted
in all actions, unless otherwise stated therein.

2. That the attached and foregoing is a true, correct and complete copy of the
Minutes of the governing body of said Issuer relating to the issuance of the above designated
securities.

3. That each and all of the copies of Minutes including the affidavits of publication,
hereafter attached hereto, constitute a full and complete transcript of all of the minutes of the
meetings referred to therein and that the foregoing constitutes a full and complete transcript of all
of the proceedings had by said governing body in connection with the issuance of the above
designated securities of Issuer, and that all of the proceedings were duly signed by the proper
officials of said governing body, the seal of said governing body affixed thereto, and that all of
the proceedings requiring publication were duly published, as required by law in the official
newspaper of said Issuer.

Dated: September 26,2019

Type name: Al Viereck
Official title: Finance Officer
Address: Yankton, South Dakota



State Bond Information Statement



CERTIFICATE OF MAILING INFORMATION RETURN

$14,000,000

CITY OF YANKTON
YANKTON COUNTY, SOUTH DAKOTA

LEASE AGREEMENT BETWEEN BRANCH BANKING AND
TRUST COMPANY AND THE CITY OF YANKTON,
SOUTH DAKOTA

1, Todd Meierhenry, hereby state and certify as follows:

That for and on behalf of City of Yankton, I caused to be mailed by first class
mail, postage prepaid, on the date hereof, an Information Statement required pursuant to
SDCL §6-8B-19, to the Secretary of State, Pierre, South Dakota, a copy of which is
hereunto attached.

Dated this 3 day October 2019.

By

Its Bond Counsel

On behalf of City of Yankton



STATE OF SOUTH DAKOTA
CITY OF YANKTON, SOUTH DAKOTA
LEASE AGREEMENT BETWEEN
BRANCH BANKING AND TRUST COMPANY AND CITY OF YANKTON, SOUTH DAKQTA SEC. OF STATE

BOND INFORMATION STATEMENT

State of South Dakota
SDCL 6-8B-19
Return to: Secretary of State FILING FEE: $10.00
State Capitol
500 E. Capitol
Pierre, SD 57501-5077 TELEPHONE: # (605) 773-3537

Every public body, authority, or agency issuing any general obligation, revenue, improvements, industrial revenue,
special assessment, or other bonds of any type shall file with the Secretary of State a bond information statement
concerning each issue of bonds.

1. Name of issuer: City of Yankton, South Dakota.

2. Designation of issue: Lease Agreement

3. Date of issue: September 26, 2019

4, Purpose of issue: To provide funds for the acquisition, construction, installation, remodeling, and

equipping of a new aquatics center at Fantle Memorial Park on land owned by
the City of Yankton, South Dakota.

5. Type of bond: tax-exempt.
6. Principal amount and denomination of bond: $14,000,000
7. Paying dates of principal and interest:
See attached Schedule.
8. Amortization schedule:

See attached Schedule.
9. Interest rate or rates, including total aggregate interest cost:
See attached Schedule.

This is to certify that the above information pertaining to the Lease Agreement is true and correct on this
26% day of September, 2019

By: Al Viereck
Its: Finance Officer

Form: SOS REC 050 08/84



$14,000,000

City of Yankton, South Dakota
Certificates of Participation, 2019
Bank Deal - Final Numbers

Debt Service Schedule

Date Principal Coupon Interest Total P+l
09/26/2019
06/15/2020 173,964.01 2.910% 293,101.67 467,065.68
12/15/2020 265,896.86 2910% 201,168.82 467,065.68
06/15/2021 269,765.66 2.910% 197,300.02 467,065.68
12/15/2021 273,690.75 2.910% 193,374.93 467,065.68
06/15/2022 277,672.95 2.910% 189,392.73 467,065.68
12/15/2022 281,713.09 2.910% 185,352.59 467,065.68
06/15/2023 285,812.01 2.910% 181,253.67 467,065.68
12/15/2023 289,970.58 2.510% 177,095.10 467,065.68
06/15/2024 294,189.65 2.910% 172.876.03 467.065.68
12/1522024 298,470.11 2.910% 168,595.57 467,065.68
06/15/2025 302,812.85 2.910% 164,252.83 467,065 68
12/15/2025 307,218.78 2.910% 159,846.90 467,065.68
06/15/2026 311,688.81 2.910% 155,376.87 467,065.68
12/15/2026 316.223.88 2.910% 150.841.80 467.065.68
06/15/2027 320,824.94 2.910% 146,240.74 467,065.68
12/15/2027 325,492.94 2.910% 141,572.74 467,065.68
06/15/2028 330,228.87 2.910% 136,836.82 467,065.69
12/15/2028 335,033.70 2.910% 132,031.99 467,065.69
06/15/2029 339,908.44 2.910% 127.157.25 467,065.69
12/15/2029 344,854.10 2.910% 122,211.58 467,065.68
06/15/2030 349,871.73 2.910% 117,193.95 467,065.68
12/15/2030 354,962.36 2.910% 112,103.32 467,065.68
06/15/2031 360,127.07 2.910% 106,938.61 467,065.68
12/15/2031 365.366.92 2.910% 101,698.77 467.065.69
06/15/2032 370,683.00 2.910% 96,382.68 467,065.68
12/15/2032 376,076.44 2.910% 90,989.24 467,065.68
06/15/2033 381,548.35 2.910% 85,517.33 467,065.68
12/15/2033 387,099.88 2.910% 79,965.80 467,065.68
06/15/2034 392,732.19 2.910% 74,333.49 467,065.68
12/15/2034 398,446.44 2.910% 68,619.24 467,065.68
06/15/2035 404,243.84 2.910% 62,821.85 467,065.69
12/15/2035 410,125.58 2.910% 56,940.10 467,065.68
06/15/2036 416,092.91 2.910% 50,972.77 467,065.68
12/15/2036 422,147.06 2.910% 44.918.62 467,065.68
06/15/2037 428,289.30 2.910% 38,776.38 467,065.68
12/15/2037 434,520.91 2.910% 32,544.77 467,065.68
06/15/2038 440,843.19 2.910% 26,222.49 467,065.68
12/15/2038 447,257.46 2.910% 19,808.22 467,065.68
06/15/2039 453.765.05 2.910% 13.300.63 467.065.68
12/15/2039 460,367.34 2.910% 6,698.34 467,065.68

Total $14,000,000.00 $4,682,627.25 $18.682,627.25

Yield Statistics

Bond Year Dollars $160.915.03
Average Life 11.494 Years
Average Coupon 2.9100000%
Net Interest Cost (NIC) 2.9100000%
True Interest Cost (TIC) 2.9093036%
Bond Yield for Arbitrage Purposes 2.9093036%
All Inclusive Cost (AIC) 2.9958828%

IRS Form 8038
Net Interest Cost 2.9100000%
11.494 Years

Yankion COP 920 19 FINAL | SINGLE PURPQSE | 9/20/2019 | 11:12AM

Dougherty & Company LL.C
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TAX COMPLIANCE CERTIFICATE

Dated as of September 26, 2019

CITY OF YANKTON, SOUTH DAKOTA

$14,000,000
CITY OF YANKTON, SOUTH DAKOTA
LEASE PURCHASE AGREEMENT
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TAX COMPLIANCE AGREEMENT

THIS TAX COMPLIANCE CERTIFICATE (the “Tax Certificate”), entered into as
of September 26, 2019, between the CITY OF YANKTON, SOUTH DAKOTA, a political
subdivision organized and existing under the laws of the State of South Dakota (the “City).

RECITALS

1. This Tax Certificate is being executed and delivered in connection with the
delivery by the City of $14,000,000 principal component amount of the City’s Lease
Agreement (the “City Lease Agreement”), dated as of September 26, 2019, between the City
and Brank Banking and Trust Company, a North Carolina Banking Corporation as lessor (the
“Lessor™), for the purposes described in this Tax Certificate and in the City Lease Agreement.

2. The Internal Revenue Code of 1986, as amended (the “Code”), and the
applicable Regulations and rulings issued by the U.S. Treasury Department (the
“Regulations™), impose certain limitations on the uses and investment of the proceeds and of
certain other money relating to the City Lease Agreement and set forth the conditions under
which the Interest Component of City Base Rentals made with respect to City Lease
Agreement will be excluded from gross income for federal income tax purposes.

3. The City is entering into this Tax Certificate in order to set forth certain facts,
covenants, representations, and expectations relating to the use of City Lease Agreement
proceeds and the property financed or refinanced with those proceeds and the Investment of
the City Lease Agreement proceeds and of certain other related money, in order to establish
and maintain the exclusion of the Interest Component of Base Rentals on the City Lease
Agreement from gross income for federal income tax purposes.

4, The City adopted a Post-Issuance Compliance Policy for Tax-Exempt and Tax-
Advantaged Obligations and Continuing Disclosure on July 27, 2019 (the “Tax Compliance
Procedure™), for the purpose of setting out general procedures for the City to continuously
monitor and comply with the federal income tax requirements set out in the Code and the
Regulations.

5. This Tax Certificate is entered into as required by the Tax Compliance
Procedure to set out specific tax compliance procedures applicable to the City Lease
Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual
representations, covenants and agreements set forth in this Tax Certificate, the represents,
covenants and agrees as follows:



ARTICLE DEFINITIONS

Section 1.1. Definitions of Words and Terms. Except as otherwise provided in this Tax
Certificate or unless the context otherwise requires, capitalized words and terms used in this Tax
Certificate have the same meanings as set forth in the City Lease Agreement, and certain other
words and phrases have the meanings assigned in Code §§ 103, 141-150 and the Regulations. The
following words and terms used in this Tax Certificate have the following meanings:

“Annual Compliance Checklist” means a checklist for the Financed Facility designed
to measure compliance with the requirements of this Tax Certificate and the Tax Compliance
Procedure after the Issue Date as further described in Section 4.2 and substantially in the form
attached as Exhibit D.

“Bona Fide Debt Service Fund” means a fund, which may include City Lease
Agreement proceeds, that (a) is used primarily to achieve a proper matching of revenues with
Base Rentals within each City Lease Agreement Year; and (b) is depleted at least once each City
Lease Agreement Year, except for a reasonable carryover amount not to exceed the greater of
(1) the earnings on the fund for the immediately preceding City Lease Agreement Year, or (2)
one-twelfth of the Base Rentals on the City Lease Agreement for the immediately preceding
City Lease Agreement Year.

“City Lease Agreement Year” means each one-year period (or shorter period for the
first City Lease Agreement Year) ending December 31, or another one-year period selected by
the City.

“City” means the City of Yankton, South Dakota and its successors and assigns, or any
body, agency or instrumentality of the State of South Dakota succeeding to or charged with the
powers, duties and functions of the City.

“City Base Rentals” means the City Base Rentals payable by the City pursuant to the
City Lease Agreement, consisting of a Principal Component and Interest Component.

“City Ground Lease” means the City Ground Lease dated as of September 26, 2019

“City Lease Agreement” or “Lease Agreement” means the Lease Agreement dated as
of September 26, 2019 between the Lessor and the City, as the same may be amended from time
to time.

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

“Compliance Officer” means the person named in the Tax Compliance Procedure.

“Computation Date” means each date on which arbitrage rebate for the City Lease
Agreement is computed.



The City may treat any date as a Computation Date, subject to the following limits:

(2) the first rebate installment payment must be made for a Computation Date not
later than 5 years after the Delivery Date;

(b) each subsequent rebate installment payment must be made for a Computation
Date not later than five years after the previous Computation Date for which
an installment payment was made; and

(©) the date the City Lease Agreement is terminated is the final Computation Date.

The City selects September 26, 2024, as the first Computation Date but reserves the right
to select a different date consistent with the Regulations.

“Construction Account” means the Construction Account established under the City
Lease Agreement.

“Delivery Date” means September 26, 2019.

“Final Written Allocation” means the written allocation of expenditures of proceeds of
the Lease Agreement prepared by the Bond Compliance Officer and maintained as part of the
Tax-Exempt Certificate File. The allocation of the proceeds of the City Lease Agreement is
summarized on Exhibit C.

“Financed Facility” means any of the property financed or refinanced with the proceeds
of the City Lease Agreement as described on Exhibit C.

“Gross Proceeds” means (a) sale proceeds (any amounts actually or constructively
received by the City from the lease financing, including amounts used to pay underwriting
discount or fees, but excluding pre-issuance accrued interest), (b) Investment proceeds (any
amounts received from investing sale proceeds, or other Investment proceeds, or transferred
proceeds), (¢) any amounts held in a sinking fund for the City Lease Agreement, (d) any amounts
held in a pledged fund or reserve fund for the City Lease Agreement, (e) any other replacement
proceeds and (f) any transferred proceeds.

“Guaranteed Investment Contract” is any Investment with specifically negotiated
withdrawal or reinvestment provisions and a specifically negotiated interest rate, including any
agreement to supply Investments on two or more future dates (e.g., a forward supply contract).

“Interest Component” means the interest component of City Base Rentals as provided in
the City Lease Agreement.



“Investment” means any security, obligation, annuity contract or other investment-type
property that is purchased directly with, or otherwise allocated to, Gross Proceeds. This term
does not include a tax-exempt bond, except for “specified private activity bonds” as defined in
Code § 57(a)(5)(C), but it does include the investment element of most interest rate caps.

“JRS” means the United States Internal Revenue Service.

“Lease Payment Account” means the Lease Payment Account established under the City Lease
Agreement.

“Lessor” means Branch Banking and Trust Company, a North Carolina Banking
Corporation.

“Management Agreement” means a legal agreement defined in Regulations § 1.141-
3(b) as a management, service, or incentive payment contract with an entity that provides
services involving all or a portion of any function of the Financed Facility, such as a contract to
manage the entire Financed Facility or a portion of the Financed Facility. Contracts for services
that are solely incidental to the primary governmental function of the Financed Facility (for
example, contracts for janitorial, office equipment repair, billing, or similar services), however,
are not treated as Management Agreements.

“Measurement Period” means, with respect to each item of property financed as part
of the Financed Facility with proceeds of the City Lease Agreement, the period beginning on
the later of (i) the delivery date of the City Lease Agreement or (ii) the date the property was or
will be placed in service, and ending on the earlier of (A) the final maturity date of the City
Lease Agreement or (B) the expected economic useful life of the property.

“Minor Portion” means $100,000.

“Net Proceeds” means the sale proceeds of the City Lease Agreement (excluding pre-
issuance accrued interest), less any proceeds deposited in a reasonably required reserve or
replacement fund, plus all Investment earnings on such sale proceeds.

“Non-Qualified Use” means use of City Lease Agreement proceeds or the Financed
Facility in a trade or business carried on by any Non-Qualified User. The rules set out in
Regulations § 1.141-3 determine whether City Lease Agreement proceeds or the Financed
Facility are “used” in a trade or business. Generally, ownership, a lease, or any other use that
grants a Non-Qualified User a special legal right or entitlement with respect to the Financed
Facility, will constitute use under Regulations § 1.141-3.

“Non-Qualified User” means any person or entity other than a Qualified User.

“QOpinion of Bond Counsel” means the written opinion of Meierhenry Sargent, LLP or
other natjonally-recognized firm of bond counsel. Unless otherwise specifically noted herein, an
Opinion of Bond Counsel must conclude that the action or proposed action or the failure to act
or proposed failure to act for which the opinion is required will not adversely affect the exclusion



of the Interest Component from gross income for federal income tax purposes.

“Post-Issuance Tax Requirements” means those requirements related to the use of
proceeds of the City Lease Agreement, the use of the Financed Facility and the investment of
Gross Proceeds after the Delivery Date of the City Lease Agreement.

“Principal Component” means the principal component of City Base Rentals as
provided for by the City Lease Agreement.

“Qualified Use Agreement” means any of the following:

) A lease or other short-term use by members of the general public who
occupy the Financed Facility on a short-term basis in the ordinary course of the City’s
governmental purposes.

) Agreements with Qualified Users or Non-Qualified Users to use all or
a portion of the Financed Facility for a period up to 200 days in length pursuant to an
arrangement whereby (a) the use of the Financed Facility under the same or similar
arrangements is predominantly by natural persons who are not engaged in a trade or
business and (b) the compensation for the use is determined based on generally
applicable, fair market value rates that are in effect at the time the agreement is entered
into or renewed. Any Qualified User or Non-Qualified User using all or any portion
of the Financed Facility under this type of arrangement may have a right of first refusal
to renew the agreement at rates generally in effect at the time of the renewal.

3) Agreements with Qualified Users or Non-Qualified Users to use all or
a portion of the Financed Facility for a period up to 100 days in length pursuant to
arrangements whereby (a) the use of the property by the person would be general
public use but for the fact that generally applicable and uniformly applied rates are not
reasonably available to natural persons not engaged in a trade or business, (b) the
compensation for the use under the arrangement is determined based on applicable,
fair market value rates that are in effect at the time the agreement is entered into or
renewed, and (c) the Financed Facility was not constructed for a principal purpose of
providing the property for use by that Qualified User or Non-Qualified User. Any
Qualified User or Non-Qualified User using all or any portion of the Financed Facility
under this type of arrangement may have a right of first refusal to renew the agreement
at rates generally in effect at the time of the renewal.

4 Agreements with Qualified Users or Non-Qualified Users to use all or
a portion of the Financed Facility for a period up to 50 days in length pursuant to a
negotiated arm’s-length arrangement at fair market value so long as the Financed
Facility was not constructed for a principal purpose of providing the property for use
by that person.

“Qualified User” means a State, territory, possession of the United States, the District
of Columbia, or any political subdivision thereof, or any instrumentality of such entity, but it



does not include the United States or any agency or instrumentality of the United States.

“Rebate Account” means the rebate account established under State law to pay rebate on
the City Lease Agreement.

“Regulations” means all Regulations issued by the U.S. Treasury Department to
implement the provisions of Code §§ 103 and 141 through 150 and applicable to the City Lease
Agreement.

“Tax Certificate” means this Tax Compliance Agreement as it may from time to time
be amended and supplemented in accordance with its terms.

“Tax Compliance Procedure” means the City’s Tax-Exempt Financing Compliance
Policy and Procedure established July 22, 2019.

“Tax-Exempt Certificate File” means documents and records for the City Lease
Agreement maintained by the Compliance Officer pursuant to the Tax Compliance Procedure.
This term is synonymous with the term “Tax Compliance File” as used under the Tax
Compliance Procedure.

“Transcript” means the Transcript of Proceedings relating to the authorization and
delivery of the City Lease Agreement.

“Yield” means the yield on the City Lease Agreement, computed under Regulations §
1.148-4, and the yield on an Investment, computed under Regulations § 1.148-5.

ARTICLE II
GENERAL REPRESENTATIONS AND COVENANTS

Section 2.1. Representations and Covenants of the City. The City represents and covenants as
follows:

(a) Organization and Authority. The City (1) is a political subdivision organized
and existing under the laws of the State of South Dakota, and (2) has lawful power and authority
to deliver the City Lease Agreement for the purposes set forth in the , to enter into, execute
and deliver City Lease Agreement, and this Tax Certificate and to carry out its obligations
under this Tax Certificate and under such documents, and (3) by all necessary action has been
duly authorized to execute and deliver the City Lease Agreement, and this Tax Certificate,
acting by and through its duly authorized officials.

(b) Tax-Exempt Status of City Lease Agreement—General Representation and
Covenants. In order to maintain the exclusion of the Interest Component from gross income
for federal income tax purposes, the City (1) will take whatever action, and refrain from
whatever action, necessary to comply with the applicable requirements of the Code; (2) will
not use or invest, or permit the use or Investment of, any proceeds, other money held under



the City Lease Agreement, or other funds of the City, in a manner that would violate applicable
provisions of the Code; and (3) will not use, or permit the use of, any portion of the Financed
Facility in a manner that would cause the City Lease Agreement to become a “private activity
bond” as defined in Code § 141.

(c) Governmental Obligations—Use of Proceeds. Throughout the Measurement
Period, all of the Financed Facility has been and is expected to be owned by the City or another
Qualified User. Throughout the Measurement Period, no portion of the Financed Facility has
been or is expected to be used in a Non-Qualified Use. Throughout the Measurement Period,
the City will not permit any Non-Qualified Use of the Financed Facility without first obtaining
an Opinion of Bond Counsel.

(d) Governmental Obligations—Private Security or Payment. As of the Delivery
Date, the City expects that none of the Principal Component or Interest Component on the
City Lease Agreement will be, and the payment of principal of and interest on the Refunded
Obligations has not been (under the terms of the City Lease Agreement or any underlying
arrangement), directly or indirectly:

(1) secured by (i) any interest in property used or to be used for a Non-Qualified
Use, or (ii) any interest in payments in respect of such property; or

) derived from payments (whether or not such payments are made to the City)
in respect of property, or borrowed money, used or to be used for a Non-Qualified
Use.

For purposes of the foregoing, taxes of general application, including payments in lieu of
taxes, are not treated as private payments or as private security. The City will not permit any
private security or payment with respect to the City Lease Agreement, other than as described
above, without first obtaining an Opinion of Bond Counsel.

(e) No Private Loan. Not more than 5% of the Net Proceeds of the City Lease
Agreement will be loaned directly or indirectly to any Non-Qualified User.

® Management Agreements. As of the Delivery Date, the City has no
Management Agreements with Non-Qualified Users. During the Measurement Period, the
City has not and will not enter into or renew any Management Agreement with any Non-
Qualified User without first obtaining an Opinion of Bond Counsel.

(g)  Leases. As of the Delivery Date, the City has not entered into any leases of any
portion of the Financed Facility other than Qualified Use Agreements. During the
Measurement Period, the City has not and will not enter into or renew any lease or similar
agreement or arrangement other than the agreements listed in this paragraph or a Qualified
Use Agreement without first obtaining an Opinion of Bond Counsel.



(h) General Allocation and Accounting. The Public Safety Project and the County
Renovation Project (herein the “Project™) were financed in part with proceeds of the Lease
Agreement and in part with other funds of the City. The portion of the Project financed with
proceeds of the City Lease Agreement is referred to herein as the “Financed Facility.”
Attached as Exhibit C is a schedule showing the Project financed in part with proceeds of the
City Lease Agreement. For purposes of determining Non-Qualified Use, if any, of the
Financed Facility during the Measurement Period, the City will allocate Non-Qualified Use
first to the portion of the Project financed with other funds of the City, and second to the
Financed Facility. During the Measurement Period, the City will, on an annual basis,
determine the extent to which Non-Qualified Use exceeds the portion of the Project financed
with other funds of the City and determine the extent to which the proceeds of the City Lease
Agreement and the Financed Facility are used in a Non-Qualified Use.

6] Limit on Maturity of City Lease Agreement. A list of the assets included in the
Financed Facility and a computation of the “average reasonably expected economic life” is
attached to this Tax Certificate as Exhibit C. Based on this computation, the “average
maturity” of the City Lease Agreement, as computed by Bond Counsel, does not exceed 120%
of the average reasonably expected economic life of the Financed Facility.

G Expenditure of Proceeds — Reimbursement. No portion of the Net Proceeds of
the Lease Agreement was used to reimburse an expenditure paid by the City more than 60
days prior to the date the respective authorizing ordinances were adopted. A summary of the
City’s allocation of the proceeds is set forth on Exhibit C.

(k)  Registration Requirement. The City Lease Agreement will be delivered and
held in registered form within the meaning of Code § 149(a).

)] No Federal Guarantee. The City will not take any action or permit any action
to be taken that would cause the City Lease Agreement to be “federally guaranteed” within
the meaning of Code § 149(b).

(m) IRS Form 8038-G. Bond Counsel will prepare Form 8038-G (Information
Return for Tax-Exempt Governmental Obligations) based on the representations and
covenants of the City contained in this Tax Certificate or otherwise provided by the City.
Bond Counsel will sign the return as a paid preparer following completion and will then
deliver copies to the City for execution and for the City’s records. The City agrees to timely
execute and return to Bond Counsel the execution copy of Form 8038-G for filing with the
IRS. A copy of the “as-filed” copy along with proof of filing will be included as Exhibit B.

(n)  Not Hedge Bonds. At least 85% of the net sale proceeds (the sale proceeds of
the Lease Agreement less any sale proceeds invested in a reserve fund) of the Lease
Agreement were used to carry out the governmental purpose of the Lease Agreement within



three years after the Delivery Date of the Lease Agreement, and not more than 50% of the
proceeds of the Lease Agreement was or will be invested in Investments having a substantially
guaranteed Yield for four years or more.

(0) Compliance with Future Tax Requirements. The City understands that the Code
and the Regulations may impose new or different restrictions and requirements on the City in
the future. The City will comply with such future restrictions that are necessary to maintain
the exclusion of the Interest Component from gross income for federal income tax purposes.

(p)  Single Issue; No Other Issues. The City Lease Agreement constitutes a single
“issue” under Regulations § 1.150-1(c). No other debt obligations of the City (1) are being
sold within 15 days of the sale of the City Lease Agreement, (2) are being sold under the
same plan of financing as the City Lease Agreement, and (3) are expected to be paid from
substantially the same source of funds as the City Lease Agreement (disregarding guarantees
from unrelated parties, such as bond insurance).

(qQ)  No Interest Rate Swap. As of the Delivery Date, the City has not entered into
an interest rate swap agreement or any other similar arrangement designed to modify its
interest rate risk with respect to the City Lease Agreement or the Refunded Obligations. The
City will not enter into any such arrangement in the future without obtaining an Opinion of
Bond Counsel.

() No Guaranteed Investment Contract. As of the Delivery Date, the City does
not expect to enter into a Guaranteed Investment Contract for any Gross Proceeds of the City
Lease Agreement. The City will be responsible for complying with Section 4.4(d) if it decides
to enter into a Guaranteed Investment Contract at a later date.

ARTICLE III
ARBITRAGE CERTIFICATIONS AND COVENANTS

Section 3.1. General. The purpose of this Article III is to certify, under Regulations § 1.148-
2(b), the City’s expectations as to the sources, uses and investment of Lease Agreement proceeds
and other money, in order to support the City’s conclusion that the City Lease Agreement are not
arbitrage bonds. The person executing this Tax Certificate on behalf of the City is an officer of the
City responsible for delivering the City Lease Agreement.



Section 3.2. Reasonable Expectations. The facts, estimates and expectations set forth in this
Article III are based upon and in reliance upon the City’s understanding of the documents and
certificates that comprise the Transcript, and the representations, covenants and certifications of
the parties contained therein. To the City’s knowledge, the facts and estimates set forth in this Tax
Certificate are accurate, and the expectations of the City set forth in this Tax Certificate are
reasonable. The City has no knowledge that would cause it to believe that the representations,
warranties and certifications described in this Tax Certificate are unreasonable or inaccurate or
may not be relied upon.

Section 3.3. Purpose of Financing. The City Lease Agreement is being executed for the purpose
of providing funds to fund the Financed Facility and pay costs of issuance.

Section 3.4. Funds and Subaccounts. The following funds and subaccounts have
been established under the Lease:

e Construction Account.
e Lease Payment Account

Section 3.5. Amount and Use of Proceeds and Other Money.

(a) Amount of Proceeds. $14,000,000 of total proceeds will be received by the City
from the sale of the Lease Agreement:

(b) Use of Proceeds. The proceeds are expected to be allocated to expenditures as
follows
¢ $13,887,000 of proceeds will be deposited in the Construction Account
and used to pay the costs related to the delivery of the City Lease Agreement. $113,000
shall be used for costs of issuance.

(©) Use of Other Money. Amounts held by the City in accounts established for the
City Lease Agreement and other money contributed by the City are expected to be allocated
to expenditures as follows:

Estimated Cost of Project $18,000,000
Source of Funds

City Contribution-Public and $2,000,000
Business Uses

Private Donations- Public and $2.,000,000
Business Uses

Lease Proceeds-Public Uses $14,000,000

The City Lease Agreement shall be applied solely to public uses. Any private business use
shall be funded by the City’s contribution or private donations.
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Section 3.6. No Multipurpose Issue. The City Lease Agreement is not a multipurpose issue and
no allocation will be made to multiple purposes.

Section 3.7. Purpose Investment Yield. The proceeds of the City Lease Agreement will not be
used to purchase an Investment for the purpose of carrying out the governmental purpose of the
financing.

Section 3.8. Purchase Price and Yield.

(a) Purchase Prices. The Purchaser has certified that it has purchased all of the
Lease Agreement at fair market value without regard to any other products or services offered
to the City, if any, as principal for its own account as an investment and has not acted as agent
for any person or entity. As of the Delivery Date, the Purchaser has not sold and has no present
intention to sell or participate the Lease Agreement or any portion thereof to any person. The
aggregate initial purchase price of the City Lease Agreement is $14,000,000, without accrued
interest.

(b) Yield. Based on the offering prices, the Yield on the City Lease Agreement is
2.9093%, as computed by Bond Counsel and shown on Exhibit A attached hereto. The City
has not entered into an interest rate swap agreement with respect to any portion of the proceeds
of the City Lease Agreement.

Section 3.9. Miscellaneous Arbitrage Matters.

(a) No Abusive Arbitrage Device. The City Lease Agreement is not and will not
be part of a transaction or series of transactions that has the effect of (1) enabling the City to
exploit the difference between tax-exempt and taxable interest rates to gain a material
financial advantage, and (2) overburdening the tax-exempt bond market.

(b) No Over-Issuance. The sale proceeds of the Lease Agreement, together with
expected Investment earnings thereon and other money contributed by the City, do not exceed
the cost of the governmental purpose of the City Lease Agreement as described above.

Section 3.10. Conclusion. On the basis of the facts, estimates and circumstances set forth in this
Tax Certificate, the City does not expect that the Lease Agreement proceeds will be used in a
manner that would cause any the City Lease Agreement to be an “arbitrage bond” within the
meaning of Code § 148 and the Regulations.
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ARTICLE 1V
POST-ISSUANCE TAX REQUIREMENTS, POLICIES AND PROCEDURES

Section 4.1. General.

(a) Purpose of Article. The purpose of this Article is to supplement the Tax
Compliance Procedure and to set out specific policies and procedures governing compliance
with the federal income tax requirements that apply after the Lease Agreement is executed.
The City recognizes that Interest Component of the Base Rentals due with respect to the Lease
Agreement will remain excludable from gross income only if the Post-Issuance Tax
Requirements are followed after the Delivery Date. The City further acknowledges that
written evidence substantiating compliance with the Post-Issuance Tax Requirements must be
retained in order to permit the Lease Agreement to be a tax-exempt obligation and substantiate
the position that the Interest Component is exempt from gross income in the event of an audit
of the City Lease Agreement by the IRS.

(b) Written Policies and Procedures of the City. The City intends for the Tax
Compliance Procedure, as supplemented by this Tax Certificate, to be its primary written
policies and procedures for monitoring compliance with the Post-Issuance Tax Requirements
for the Lease Agreement and to supplement any other formal policies and procedures related
to tax compliance that the City has established. The provisions of this Tax Certificate are
intended to be consistent with the Tax Compliance Procedure. In the event of any
inconsistency between the Tax Compliance Procedure and this Tax Certificate, the terms of
this Tax Certificate will govern.

(c) Compliance Officer. The City, when necessary to fulfill its Post-Issuance Tax
Requirements will, through its Compliance Officer, sign Form 8038-T in connection with the
payment of arbitrage rebate or Yield reduction payments, participate in any federal income
tax audit of the City Lease Agreement or related proceedings under a voluntary compliance
agreement procedures (VCAP) or undertake a remedial action procedure pursuant to
Regulations § 1.141-12. In each case, all costs and expenses incurred by the City shall be
treated as a reasonable cost of administering the City Lease Agreement and the City shall be
entitled to reimbursement and recovery of its costs to the same extent as provided in State law.

Section 4.2. Record Keeping; Use of Proceeds and Use of Financed Facility.

(a) Record Keeping. The Compliance Officer will maintain the Tax-Exempt
Certificate File for the Lease Agreement in accordance with the Tax Compliance Procedure.
Unless otherwise specifically instructed in a written Opinion of Bond Counsel or to the extent
otherwise provided in this Tax Certificate, the Compliance Officer shall retain records related
to the Post-Issuance Tax Requirements until 3 years following the final lease payment of Lease
Agreement. Any records maintained electronically must comply with Section 4.01 of Revenue
Procedure 97-22, which generally provides that an electronic storage system must (1) ensure
an accurate and complete transfer of the hardcopy records that indexes, stores, preserves,
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retrieves and reproduces the electronic records, (2) include reasonable controls to ensure
integrity, accuracy and reliability of the electronic storage system and to prevent unauthorized
alteration or deterioration of electronic records, (3) exhibit a high degree of legibility and
readability both electronically and in hardcopy, (4) provide support for other books and
records of the City and (5) not be subject to any agreement that would limit the ability of the
IRS to access and use the electronic storage system on the City’s premises.

(b) Accounting and Allocation of Proceeds to Expenditures. Proceeds of the Lease
Agreement and certain other money will be used as described in Section 3.5. The Compliance
Officer will maintain accounting records showing the investment and expenditure of this
money as part of the Tax- Exempt Certificate File. The Compliance Officer will prepare
written records substantiating the allocation of proceeds of the Lease Agreement to the
Financed Facility. The allocation of the proceeds of the Lease Agreement is summarized on
Exhibit C.

(© Annual Compliance Checklist. Attached as Exhibit D is a form of Annual
Compliance Checklist for the City Lease Agreement. The Compliance Officer will prepare
and complete an Annual Compliance Checklist for the Financed Facility at least annually in
accordance with the Tax Compliance Procedure. If the Annual Compliance Checklist
identifies a deficiency in compliance with the requirements of this Tax Certificate, the
Compliance Officer will take the actions identified in an Opinion of Bond Counsel or the Tax
Compliance Procedure to correct any deficiency.

(d) Opinion of Bond Counsel. The Compliance Officer is responsible for obtaining
and delivering to the City and the Lessor any Opinion of Bond Counsel required under the
provisions of this Tax Certificate, including any Opinion of Bond Counsel required by this Tax
Certificate or the Annual Compliance Checklist.

Section 4.3 Temporary Periods/Yield Restriction.

Except as described below, the City will not invest Gross Proceeds at a Yield greater
than the Yield on the Lease:

(@) Lease Payment Account. To the extent that the Lease Payment Fund qualifies
as a Bona Fide Debt Service Fund, money in such account may be invested without Yield
restriction for 13 months after the date of deposit. Earnings on such amounts may be invested
without Yield restriction for one year after the date of receipt of such earnings.

(b) Construction Account. Amounts held in the Construction Account may be
invested without Yield restriction for 13 months.

© Rebate Fund. Money other than sale proceeds or Investment proceeds of the
City Lease Agreement on deposit in the Rebate Account may be invested without Yield
restrictions.

(d) Minor Portion. In addition to the amounts described above, Gross Proceeds

not exceeding the Minor Portion may be invested without Yield restriction.
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Section 4.4. Procedures for Establishing Fair Market Value.

(a) General. No Investment may be acquired with Gross Proceeds for an amount
(including transaction costs) in excess of the fair market value of such Investment, or sold or
otherwise disposed of for an amount (including transaction costs) less than the fair market
value of the Investment. The fair market value of any Investment is the price a willing buyer
would pay to a willing seller to acquire the Investment in a bona fide, arm’s-length transaction.
Fair market value will be determined in accordance with Regulations § 1.148-5.

(b) Established Securities Market. Except for Investments purchased for a Yield-
restricted defeasance escrow, if an Investment is purchased or sold in an arm’s-length
transaction on an established securities market (within the meaning of Code § 1273), the
purchase or sale price constitutes the fair market value. Where there is no established
securities market for an Investment, market value must be established using one of the
paragraphs below. The fair market value of Investments purchased for a Yield-restricted
defeasance escrow must be determined in a bona fide solicitation for bids that complies with
Regulations § 1.148-5.

(©) Certificates of Deposit. The purchase price of a certificate of deposit (a “CD”)
is treated as its fair market value on the purchase date if (1) the CD has a fixed interest rate, a
fixed payment schedule, and a substantial penalty for early withdrawal, (2) the Yield on the
CD is not less than the Yield on reasonably comparable direct obligations of the United States,
and (3) the Yield is not less than the highest Yield published or posted by the CD issuer to be
currently available on reasonably comparable CDs offered to the public.

(d) Guaranteed Investment Contracts. The City is applying Regulations § 1.148-
5(d)(6)(iii)(A) (relating to electronic bidding of Guaranteed Investment Contracts) to the City
Lease Agreement. The purchase price of a Guaranteed Investment Contract is treated as its
fair market value on the purchase date if all of the following requirements are met:

) . The City makes a bona fide solicitation
for the Guaranteed Investment Contract, using the following procedures:

(A)  The bid specifications are in writing and are timely forwarded
to potential providers.

(B)  The bid specifications include all “material” terms of the bid. A
term is material if it may directly or indirectly affect the Yield or the cost of
the Guaranteed Investment Contract.

(C)  The bid specifications include a statement notifying potential
providers that submission of a bid is a representation (i) that the potential
provider did not consult with any other potential provider about its bid, (ii) that
the bid was determined without regard to any other formal or informal
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agreement that the potential provider has with the City, or any other person
(whether or not in connection with the delivery of obligations), and (iii) that
the bid is not being submitted solely as a courtesy to the City, or any other
person, for purposes of satisfying the requirements of the Regulations.

(D)  The terms of the bid specifications are “commercially
reasonable.” A term is commercially reasonable if there is a legitimate business
purpose for the term other than to increase the purchase price or reduce the
Yield of the Guaranteed Investment Contract.

(B) The terms of the solicitation take into account the City’s
reasonably expected deposit and draw-down schedule for the amounts to be
invested.

(F) All potential providers have an equal opportunity to bid. For
example, no potential provider is given the opportunity to review other bids
(i.e., a last look) before providing a bid.

(G) At least three “reasonably competitive providers” are solicited
for bids. A reasonably competitive provider is a provider that has an
established industry reputation as a competitive provider of the type of
Investments being purchased.

2 Bids Received. The bids received must meet all of the following
requirements:

(A) At least three bids are received from providers that were

solicited as described above and that do not have a “material financial interest”
in the issue. For this purpose, (i) a lead underwriter in a negotiated
underwriting transaction is deemed to have a material financial interest in the
issue until 15 days after the Delivery Date of the issue,
(ii) any entity acting as a financial advisor with respect to the purchase of the
Guaranteed Investment Contract at the time the bid specifications are
forwarded to potential providers has a material financial interest in the issue,
and (iii) a provider that is a related party to a provider that has a material
financial interest in the issue is deemed to have a material financial interest in
the issue.

(B) At least one of the three bids received is from a reasonably
competitive provider, as defined above.

(C)  Ifan agent or broker is used to conduct the bidding process, the
agent or broker did not bid to provide the Guaranteed Investment Contract.

?3) . The winning bid is the highest Yielding bona fide bid
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(determined net of any broker’s fees).

O) . The obligor on the Guaranteed Investment Contract certifies
the administrative costs that it pays (or expects to pay, if any) to third parties in
connection with supplying the Guaranteed Investment Contract.

5) . The City retain the following records with the certificate
documents until three years after the last outstanding Certificate is redeemed:

(A) A copy of the Guaranteed Investment Contract.

B) The receipt or other record of the amount actually paid for the
Guaranteed Investment Contract, including a record of any administrative
costs paid by the City, and the certification as to fees paid, described in
paragraph (d)(4) above.

© For each bid that is submitted, the name of the person and entity
submitting the bid, the time and date of the bid, and the bid results.

(D)  The bid solicitation form and, if the terms of Guaranteed
Investment Contract deviated from the bid solicitation form or a submitted bid
is modified, a brief statement explaining the deviation and stating the purpose
for the deviation.

(e) Other Investments. If an Investment is not described above, the fair market
value may be established through a competitive bidding process, as follows:

) at least three bids on the Investment must be received from persons
with no financial interest in the City Lease Agreement (e.g., as underwriters or
brokers); and

) the Yield on the Investment must be equal to or greater than the Yield
offered under the highest bid.

Section 4.6. Filing Requirements. The City will file or cause to be filed with the IRS such reports
or other documents as are required by the Code in accordance with an Opinion of Bond Counsel.

ARTICLE V
MISCELLANEOUS PROVISIONS

Section 5.1. Term of Tax Certificate.

This Tax Certificate will be effective concurrently with the delivery of the City Lease
Agreement and will continue in force and effect until the City Base Rentals have been fully
paid and the City Lease Agreement are canceled; provided that, the provisions of Article IV
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of this Tax Certificate regarding payment of arbitrage rebate and all related penalties and
interest will remain in effect until all such amounts are paid to the United States.

Section 5.2. Amendments.

This Tax Certificate may be amended from time to time by the parties to this Tax
Certificate without notice to or the consent of any of the Registered Owners of the City Lease
Agreement, but only if such amendment is in writing and is accompanied by an Opinion of
Bond Counsel to the effect that, under then existing law, assuming compliance with this Tax
Certificate as so amended such amendment will not cause the Interest Component to be
included in gross income for federal income tax purposes. No such amendment will become
effective until the City and the Lessor receive this Opinion of Bond Counsel.

Section 5.3. Opinion of Bond Counsel.

The City may deviate from the provisions of this Tax Certificate if furnished with an
Opinion of Bond Counsel addressed to each of them to the effect that the proposed deviation
will not adversely affect the exclusion of the Interest Component from gross income for
federal income tax purposes. The City will comply with any further or different instructions
provided in an Opinion of Bond Counsel to the effect that the further or different instructions
need to be complied with in order to maintain the validity of the City Lease Agreement or the
exclusion from gross income of the Interest Component.

Section 5.4. Reliance.

In delivering this Tax Certificate, the City is making only those certifications,
representations and agreements as are specifically attributed to them in this Tax Certificate.
The City is not aware of any facts or circumstances that would cause it to question the accuracy
of the facts, circumstances, estimates or expectations of any other party providing
certifications as part of this Tax Certificate and, to the best of their knowledge, those facts,
circumstances, estimates and expectations are reasonable. The parties to this Tax Certificate
understand that its certifications will be relied upon by the law firm of Meierhenry Sargent,
LLP, in rendering its opinion as to the validity of the Lease Agreement and the exclusion from
federal gross income of the Interest Component.

Section 5.5. Severability.

If any provision in this Tax Certificate or the Lease Agreement is determined to be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions will not be affected or impaired.

Section 5.6. Benefit of Agreement.

This Tax Certificate is binding upon the City their respective successors and assigns,
and inures to the benefit of the parties to this Tax Certificate and the owners of the Lease
Agreement. Nothing in this Tax Certificate or the Lease Agreement, express or implied, gives
to any person, other than the parties to this Tax Certificate, and their successors and assigns,
any benefit or any legal or equitable right, remedy or claim under this Tax Certificate.
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Section 5.7. Default; Breach and Enforcement.

Any misrepresentation of a party contained herein or any breach of a covenant or
agreement contained in this Tax Certificate may be pursued by the owners of the Lease
Agreement or the other party or parties to this Tax Certificate pursuant to the terms of the
Lease Agreement or any other document that references this Tax Certificate and gives
remedies for a misrepresentation or breach thereof.

Section 5.8. Execution in Counterparts.

This Tax Certificate may be executed in any number of counterparts, each of which so
executed will be deemed to be an original, but all such counterparts will together constitute
the same instrument.

Section 5.9. Governing Law.

This Tax Certificate will be governed by and construed in accordance with the laws of
the State of South Dakota.

Section 5.10. Electronic Transaction.

The parties agree that the transaction described in this Tax Certificate may be
conducted and related documents may be sent, received or stored by electronic means. Copies,
telecopies, facsimiles, electronic files and other reproductions of original executed documents
shall be deemed to be authentic and valid counterparts of such original documents for all
purposes, including the filing of any claim, action or suit in the appropriate court oflaw.

The parties to this Tax Certificate have caused this Tax Certificate to be duly executed
by their duly authorized officers as of the date first stated above.

CITY OF YANKTON, SOUTH OTA

By
Title: Mayor

Tax Compliance Agreement
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EXHIBIT A
DEBT SERVICE SCHEDULE AND PROOF OF YIELD

Principal Interest Lease
Date Component Component Payment
09/25/2019
06/15/2020 172,869.33 294,233.33 467,102.66
12/15/2020 265,917.91 201,184.75 467,102.66
06/15/2021 269,787.02 197,315.65 467,102.66
12/15/2021 273,712.42 193,390.24 467,102.66
06/15/2022 277,694.93 189,407.73 467,102.66
12/15/2022 281,735.39 185,367.27 467,102.66
06/15/2023 285,834.64 181,268.02 467,102.66
12/15/2023 289,993.54 177,109.12 467,102.66
06/15/2024 294,212.94 172,889.72 467,102.66
12/15/2024 298,493.74 168,608.92 467,102.66
06/15/2025 302,836.83 164,265.84 467,102.66
12/15/2025 307,243.10 159,859.56 467,102.66
06/15/2026 311,713.49 155,389.17 467,102.66
12/15/2026 316,248.92 150,853.74 467,102.66
06/15/2027 320,850.34 146,252.32 467,102.66
12/15/2027 325,518.71 141,583.95 467,102.66
06/15/2028 330,255.01 136,847.65 467,102.66
12/15/2028 335,060.22 132,042.44 467,102.66
06/15/2029 339,935.35 127,167.31 467,102.66
12/15/2029 344,881.41 122,221.25 467,102.66
06/15/2030 349,899.43 117,203.23 467,102.66
12/15/2030 354,990.47 112,112.19 467,102.66
06/15/2031 360,155.58 106,947.08 467,102.66
12/15/2031 365,395.84 101,706.82 467,102.66
06/15/2032 370,712.35 96,390.31 467,102.66
12/15/2032 376,106.22 90,996.44 467,102.66
06/15/2033 381,578.56 85,524.10 467,102.66
12/15/2033 387,130.53 79,972.13 467,102.66
06/15/2034 392,763.28 74,339.38 467,102.66
12/15/2034 398,477.99 68,624.67 467,102.66
06/15/2035 404,275.84 62,826.82 467,102.66
12/15/2035 410,158.06 56,944.61 467,102.66
06/15/2036 416,125.86 50,976.81 467,102.66
12/15/2036 422,180.49 44,922.18 467,102.66
06/15/2037 428,323.21 38,779.45 467,102.66
12/15/2037 434,555.32 32,547.35 467,102.66
06/15/2038 440,878.09 26,224.57 467,102.66
12/15/2038 447,292.87 19,809.79 467,102.66
06/15/2039 453,800.98 13,301.68 467,102.66
12/15/2039 460,403.79 6,698.88 467,102.66

Total  $14,000,000.00  $4,684,106.47  $18,684,106.47



$14,000,000

City of Yankton, South Dakota
Certificates of Participation, 2019
Bank Deal - Final Numbers

Sources & Uses

Datad 09/26/2019 | Dellvered 08/26/2018

Total Uses $14,000,000.00
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$14,000,000

City of Yankton, South Dakota
Certificates of Participation, 2019
Bank Deal - Final Numbers

Debt Service Schedule
Date Principal Coupon Interest Total P+l
439,860 87 2.910%
54345641 2.910%
559,386 04 2.910%
12/15/2023 575,782 59 2910% 358,348.77 934,131.36
12/15/2024 592,659.76 2.910% 341,471.60 934,131.36
12/15/2025 2.910%
12/15/2026 2.910%
12/15/2027 2.910%
12/15/2028 2.910%
12/15/2029 2.910%
12/15/2030 2.910%
12/15/2031 2.910%
12/15/2032 2.910%
12/15/2033 2.910%
2.910%
2.910%
2.910%
2.910%
2.910%
12/15/2039 914,132 39 2.910% 19,998.97 934,131.36
Total $14,000,000.00 - $4,682,627.25 §18,682,627.25
Yield Statistics
Bond Year Dollars $160,915 03
11:494 Years
2.9100000%
Net Interest Cost (NIC)
Interest Cost 2.9093036%
IRS Form
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$14,000,000
City of Yankton, South Dakota
Certificates of Participation, 2019
Bank Deal - Final Numbers

:
Debt Service Schedule
Date Principal Coupon Interest Total P+l
09/26/2019 . . ; .
06/15/2020 173,964 01 2.910% 293,101.67 467,065:68
127152020 265,896 86 2.910% 201,168.82 467,065:68
06/15/2021 259;765 66 2910% 197,300.62 467,065.68
1271572021 273,690 75 2.910% 193,374.93 467,065.68
06/15/2022 277,672 95 2910% 189,392 73 467,065.68
127152022 281,713.09 2.910% 185,352.59 467,065:68
06/15/2023 285,812 01 2910% 181,253 67 467,065.68
12/15/2023 289,970 58 2910% 177,095.10 467,065.68
12/15/2024 298,470 11 2910% 168,595.57 467,065.68
06/15/2025 302,812.85 2.910% 164,252.83 467,065.68
12/152025 307,218.78 2.910% 159,846 90 467,065.68
06/15/2026 311,688.81 2.910% 155,376 87 467,065.68
12/1512026 316,223.88 2.910% 150,841 80 467,065.68
06/15/2027 2.910% 467,065 68
12/15/2027 2.910% 467,065.68
06/15/2028 2.910% 467,065 69
12/1572028 2.910% 467.065.69
06/15/2029 2.910% 467,065 69
12/15/2029 2.910%
06/15/2030 2.910%
1271512030 2.910%
06/15/2031 2.910%
12/15/2031 2.910%
06/15/2032 370,683,00 2.910% 96,382.68 467,065 68
12/15/2032 376,076.44 2.910% 90 989.24 467,065.68
381,548.35 2910% 85517.33 467,065.68
387,099 88 2910% 79,965.80 467,065.68
06/15/2034 392,73219 2.910% 74,333.49 467,065.68
12/15/2034 398,446 44 2.910% 68,619.24 467,065.68
06/15/2035 404,243.84 2.910% 62,821 85 467,065.69
12/15/2035 410,125.58 2910% 56,940 10 467,065.68
06/15/2036 416,092 91 2910% 5097277 467,065.68
12/15/2036 422,147.06 2.910% 44,918.62 467,065.68
06/15/2037 428,289.30 2910% 38,776 38 467,065.68
1271572037 434,520.91 2910% 32,544 77 467,065.68
06/15/2038 440,843 19 2910% 2622249 467,065.68
12/15/2038 1447,257.46 2910% 19,808.22 467,065.68
06/15/2039 453,765.05 2.910% 13,300 63 467,065.68
12/1572039 460.367.34 2.910% 6.69834 467,065.68
Total $14,000,000.00 - $4,682,627.25 $18,682,627.25

Yield Statlstics

Bond Year Dollars $160,915 03
11.494 Years
2.9100000%
19 | SINGLE [}
Dougherty & Company LLC

Public Finance Page 3



$14,000,000

City of Yankton, South Dakota
Certificates of Participation, 2019
Bank Deal - Final Numbers

Pricing Summary

Maturity Type of Bond Coupon Yield Maturity Value Price Dollar Price
12/15/2039 Term 1 Coupon 2910% 2.910% 14,000,000.00 100.000% 14,000,000.00
Total $14,000,000.00 $14,000,000.00

Bid Information

Par Amount of Bonds $14,000,000.00
Gross Production 314,000,000 00
Bid (100.000%) 14,000.000.00
Net Interest

Yankton COP 8 20 18 FINAL | SINGLE PURPOSE | 9202018 | 11:12AM

Dougherty & Company LLC

Public Finance Page 4



$14,000,000

City of Yankton, South Dakota
Certificates of Participation, 2019
Bank Deal - Final Numbers

Detail Costs Of Issuance

Dated 09/26/2019 | Dellvered 09/26/2019

COSTS OF ISSUANCE DETAIL

TOTAL $113.000.00

Yankion COP 920 19 FINAL. | SINGLE FURPCSE | 920/2019 | 11:12AM

Dougherty & Company LLC

Public Finance Page 5



EXHIBIT B

IRS FORM 8038-G



information Return for Tax-Exempt Governmental Obligations
» Under Internal Revenue Code section 149(e)
» See separate instructions.
Caution: /f the issue price is under $100,000, use Form 8038-GC.

If Amended

1 Issuer's name 2
City of Yankton, South Dakota

3a Name of person (other than Issuer) with whom the IRS may communicate about this return (see instructions)

Form 8 38

(Rev. September 2011)

Department of the Treasury
Intemal Revenue Service

check here »

46-6000567

Todd 605-336-3075
4 Number and street (or P.O. box if mail is not delivered to street address) Room/suite 5 Report number (For IRS Use Only)
315 S. Phill  Avenue 3
6 City, town, or post office, state, and ZIP code 7 Date of issue
Sioux Falls, SD 57104-6318 09/25/2019
8 Name of issue 9 CUSIP number
Lease Purchase NONE

10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see
instructions)

10b Telephone number of officer or other
employee shown on 10a

Al Viereck, Finance Officer (605) 668-5241

OMB No. 1545-0720

Issuer's employer Identification number (EIN)

3b Telephone number of other person shown on 3a

ssue the issue See the instructions and attach schedule.
11 Education. . . F N 1
12  Health and hospltal Ce e e 12
13 Transportaton . . . . . . . . 13
14 Publicsafety . . . . 14
15  Environment (including sewage bonds) 15
16 Housing . . . . . . . . . . 16
17 Utilites . . . 17
18 Other. Describe ) Aquatlcs Center 18 14,000,000
19  If obligations are TANs or RANSs, check only box 19a » []
If obligations are BANs, check only box 19b . » [
20 If obligations are in the form of a lease or installment sale, check box » [
n of lete for the is form is filed
(a) Final maturity date (b) issue price e :'}iz;egtrr?‘ii?:r; on av(edr)a\g:iri’;:‘z‘rjity (e) Yield
21 12/15/2039 ¢ 14,000,000 Py 14,000,000  11.4980
of Proceeds of
22  Proceeds used for accrued interest . . . . .o 22
23 Issue price of entire issue (enter amount from line 21 column (b)) .o 23 14,000,000 00
24  Proceeds used for bond issuance costs (including underwriters' discount) . 24 113,000 00
25  Proceeds used for credit enhancement . . . . 25
26 Proceeds allocated to reasonably required reserve or replacement fund 26
27  Proceeds used to currently refund priorissues . . . . . . . . 27
28 Proceeds used to advance refund priorissues . . . . . . . . 28
29  Total (add lines 24 through 28) e e 29 113,000 00
30 Nonrefu of theissue  btract line 29 from line 23 and enter amount here) 30 13,887,000 o0
Bonds. th on forrefu
31 Enter the remaining weighted average maturity of the bonds to be currently refunded | 4 years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded » vears
33  Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . | 4
34  Enter the the refunded bonds were issued P
For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 637738 Form (Rev. 9-2011)



Form 8038-G (Rev. 9-2011) Page 2

35
36a

37

38a

e 0T

39
40
41a

o 00T

42
43

44
45a

Miscellaneous
Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) . . . . 35
Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC) (see instructions) . . . . . 36a
Enter the final maturity date of the GIC P
Enter the name of the GIC provider P
Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
to other governmental units . . . . e e . 37
If this issue is a loan made from the proceeds of another tax-exempt issue, check box P I:| and enter the following information
Enter the date of the master pool obligation »
Enter the EIN of the issuer of the master pool obligation P
Enter the name of the issuer of the master pool obligation P
If the issuer has designated the issue under section 265(b)(3)(B)(i)(Ill) (small issuer exception), check box
If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
If the issuer has identified a hedge, check here » [ and enter the following mformatlon
Name of hedge provider »
Type of hedge »
Term of hedge P>
If the issuer has superintegrated the hedge, check box >
If the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated
according to the requirements under the Code and Regulations (see instructions), check box . >
If the issuer has established written procedures to monitor the requirements of section 148, check box . | 4
If some portion of the proceeds was used to reimburse expenditures, check here » [ and enter the amount
of reimbursement . . . . N 6
Enter the date the official mtent was adopted P>

vy
oo

Signature
and
Consent

Paid
Preparer
Use Only

Under penalties of perjury, | that | have
and belief, they are true,

process this to that | authorized above.

Signature of issuer's authorized Date

Print/Type preparer's name Preparer's signature

Todd Meierhenry
name > LLP

Firm's address » 315 S. Sioux SD 57104

the best of my knowledge
information, as necessary to

4Al Viereck, Finance Officer

or name and title
\{
Date Check [] if
self-employed
Firm's EIN »

Phone no.

P01211995
46 0409359
605-336-3075
Form (Rev. 9-2011)



EXHIBIT C

DESCRIPTION OF PROPERTY COMPRISING THE FINANCED FACILITY

The acquisition, construction, installation, remodeling, and equipping of a new aquatics center at
Fantle Memorial Park on land owned by the City of Yankton, South Dakota located on that real
property upon which the Project will be made located at 2020 Douglas Avenue and legal described
as the North West Quarter (NW¥%) of the South East Quarter (SE%)of the North West Quarter
(NWY), Section Seven (S7), Township ninety-three North (T93N), Range fifty-five West (55W)
of the fifth Principal Meridian, City of Yankton, Yankton County, South Dakota.



EXHIBIT D

ANNUAL COMPLIANCE CHECKLIST

Name of tax-exempt issue financing Financed Facility: Lease Agreement
Date of Lease:
S te
Name of Compliance Officer (Finance Manager): Al Verick, Finance Officer

Period covered by request (“Annual Period”):

OWNERSHIP

1. Was the entire Financed Facility owned by the City during the entire Annual Period?
YES NO

a. If answer above was “No,” was advice of Bond Counsel obtained prior to the transfer?
N/A YES NO

If “Yes,” include a description of the advice in the Tax-Exempt City Lease
Agreement File.

n  If“No,” contact Bond Counsel and include description of resolution in the Tax-
Exempt City Lease Agreement File.

LEASES & OTHER RIGHTS TO POSSESSION

2. Other than the City Ground Lease and the City Lease Agreement, during the Annual Period,
was any part of the Financed Facility leased at any time pursuant to a lease or similar agreement
for more than 50 days? ~__YES _NO
a. If answer above was “Yes,” was advice of Bond Counsel obtained prior to entering into

the lease or other arrangement? _ N/A YES NO
i. If “Yes,” include a description of the advice in the Tax-Exempt City Lease
Agreement File.
ii. If “No,” contact Bond Counsel and include description of resolution in the Tax-
Exempt City Lease Agreement File.

MANAGEMENT OR SERVICE AGREEMENTS

3. During the Annual Period, has the management of all or any part of the operations of the
Financed Facility (e.g., cafeteria, garages, etc.) been assumed by or transferred to another
entity? _____YES___NO
a. Ifanswer above was “Yes,” was advice of Bond Counsel obtained prior to entering into

the management agreement? ~ N/A YES NO
i. If“Yes,” include a description of the advice in the Tax-Exempt City Lease



Agreement File.
ii. If “No,” contact Bond Counsel and include description of resolution in the Tax-
Exempt City Lease Agreement File.
OTHER USE

4 Was any other agreement entered into with an individual or entity that grants special legal rights
to the Financed Facility (e.g., agreements with the State of South Dakota or any of its agencies
or political subdivisions, the federal government (i.e., the U.S. Marshal Service, Homeland
Security, FBI, etc.) or others allowing said parties to house prisoners at or otherwise use the

Financed Facility)? YES NO
a. If answer above was “Yes,” was advice of Bond Counsel obtained prior to entering into
the agreement? N/A YES  NO

i. If “Yes,” include a description of the advice in the Tax-Exempt City Lease
Agreement File.

ii. If “No,” contact Bond Counsel and include description of resolution in the Tax-
Exempt City Lease Agreement File. YES NO

ARBITRAGE & REBATE

5. Were any proceeds of the City Lease Agreement on deposit in the Construction Account 13
months after the Issue Date? YES NO

6. Were any sale proceeds of the Bonds deposited in the Prepayment Fund NOT invested and

spent in accordance with the Tax Compliance Agreement? YES NO

7 Was the balance in the Lease Payment Fund NOT reduced to zero at some point during the
annual period? YES __ NO

8. Other than the Lease Payment Account, did the City establish any sinking fund for the

Bonds? YES NO

a. Ifthe answer to any of these questions is “Yes”, contact Bond Counsel and incorporate
report or include description of resolution in the Tax-Exempt Lease File.

Compliance Officer:

Date Completed:



Form 8038-G



CERTIFICATE OF MAILING INFORMATION RETURN

$14,000,000

CITY OF YANKTON
YANKTON COUNTY, SOUTH DAKOTA

LEASE AGREEMENT BETWEEN BRANCH BANKING AND TRUST
COMPANY AND THE CITY OF YANKTON,
SOUTH DAKOTA
I, Todd Meierhenry, hereby state and certify as follows:
That for and on behalf of City of Yankton, I caused to be mailed by first class
mail, postage prepaid, on the date hereof, an Information Return for Tax-Exempt
Government Obligations (Form 8038-G) to the Department of Treasury, Internal

Revenue Service Center, Ogden, Utah 84201, a copy of which is hereunto attached.

Dated this 3 day October 2019.

Colt A

LTS LZ
By :

&

Its Bond Counsel

On behalf of City of Yankton



information Return for Tax-Exempt Governmental Obligations
» Under Internal Revenue Code section 149(e)
» See separate instructions.
Caution: /f the issue price is under $100,000, use Form 8038-GC.

If Amended

1 Issuer's name 2
City of Yankton, South Dakota

3a Name of person (other than Issuer) with whom the IRS may communicate about this return (see instructions)

Form 8 38

(Rev. September 2011)

Department of the Treasury
Intemal Revenue Service

check here »

46-6000567

Todd 605-336-3075
4 Number and street (or P.O. box if mail is not delivered to street address) Room/suite 5 Report number (For IRS Use Only)
315 S. Phill  Avenue 3
6 City, town, or post office, state, and ZIP code 7 Date of issue
Sioux Falls, SD 57104-6318 09/25/2019
8 Name of issue 9 CUSIP number
Lease Purchase NONE

10a Name and title of officer or other employee of the issuer whom the IRS may call for more information (see
instructions)

10b Telephone number of officer or other
employee shown on 10a

Al Viereck, Finance Officer (605) 668-5241

OMB No. 1545-0720

Issuer's employer Identification number (EIN)

3b Telephone number of other person shown on 3a

ssue the issue See the instructions and attach schedule.
11 Education. . . F N 1
12  Health and hospltal Ce e e 12
13 Transportaton . . . . . . . . 13
14 Publicsafety . . . . 14
15  Environment (including sewage bonds) 15
16 Housing . . . . . . . . . . 16
17 Utilites . . . 17
18 Other. Describe ) Aquatlcs Center 18 14,000,000
19  If obligations are TANs or RANSs, check only box 19a » []
If obligations are BANs, check only box 19b . » [
20 If obligations are in the form of a lease or installment sale, check box » [
n of lete for the is form is filed
(a) Final maturity date (b) issue price e :'}iz;egtrr?‘ii?:r; on av(edr)a\g:iri’;:‘z‘rjity (e) Yield
21 12/15/2039 ¢ 14,000,000 Py 14,000,000  11.4980
of Proceeds of
22  Proceeds used for accrued interest . . . . .o 22
23 Issue price of entire issue (enter amount from line 21 column (b)) .o 23 14,000,000 00
24  Proceeds used for bond issuance costs (including underwriters' discount) . 24 113,000 00
25  Proceeds used for credit enhancement . . . . 25
26 Proceeds allocated to reasonably required reserve or replacement fund 26
27  Proceeds used to currently refund priorissues . . . . . . . . 27
28 Proceeds used to advance refund priorissues . . . . . . . . 28
29  Total (add lines 24 through 28) e e 29 113,000 00
30 Nonrefu of theissue  btract line 29 from line 23 and enter amount here) 30 13,887,000 o0
Bonds. th on forrefu
31 Enter the remaining weighted average maturity of the bonds to be currently refunded | 4 years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded » vears
33  Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . | 4
34  Enter the the refunded bonds were issued P
For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 637738 Form (Rev. 9-2011)
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35
36a

37

38a

e 0T

39
40
41a

o 00T

42
43

44
45a

Miscellaneous
Enter the amount of the state volume cap allocated to the issue under section 141(b)(5) . . . . 35
Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract
(GIC) (see instructions) . . . . . 36a
Enter the final maturity date of the GIC P
Enter the name of the GIC provider P
Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
to other governmental units . . . . e e . 37
If this issue is a loan made from the proceeds of another tax-exempt issue, check box P I:| and enter the following information
Enter the date of the master pool obligation »
Enter the EIN of the issuer of the master pool obligation P
Enter the name of the issuer of the master pool obligation P
If the issuer has designated the issue under section 265(b)(3)(B)(i)(Ill) (small issuer exception), check box
If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box
If the issuer has identified a hedge, check here » [ and enter the following mformatlon
Name of hedge provider »
Type of hedge »
Term of hedge P>
If the issuer has superintegrated the hedge, check box >
If the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated
according to the requirements under the Code and Regulations (see instructions), check box . >
If the issuer has established written procedures to monitor the requirements of section 148, check box . | 4
If some portion of the proceeds was used to reimburse expenditures, check here » [ and enter the amount
of reimbursement . . . . N 6
Enter the date the official mtent was adopted P>

vy
oo

Signature
and
Consent

Paid
Preparer
Use Only

Under penalties of perjury, | that | have
and belief, they are true,

process this to that | authorized above.

Signature of issuer's authorized Date

Print/Type preparer's name Preparer's signature

Todd Meierhenry
name > LLP

Firm's address » 315 S. Sioux SD 57104

the best of my knowledge
information, as necessary to

4Al Viereck, Finance Officer

or name and title
\{
Date Check [] if
self-employed
Firm's EIN »

Phone no.

P01211995
46 0409359
605-336-3075
Form (Rev. 9-2011)



Bond Counsel Opinion



L4 Mark V. Meierhenry
Todd V. Meierhenry

Clint Sargent

Patrick J. Glover

LL Raleigh Hansman

ATTORNEYS AT LAW Christopher J. Healy

Sabrina Meierhenry
Of Counsel

September 26, 2019
City of Yankton Branch Banking and Trust Company
PO Box 176 Attn: Government Finance
Yankton, SD 57078 5130 Parkway Plaza Blvd.
Charlotte, NC 28217

Re $14,000,000 Lease Agreement Between
Branch Banking and Trust Company and the City of Yankton, South Dakota

Ladies and Gentlemen

We have acted as bond counsel in connection with the issuance of the obligations described
above, dated, as originally issued, as of September 26, 2019, related to a Lease Agreement)(the
“Lease”) made by the City of Yankton (the “City”), as lessee, with Branch Banking and Trust
Company, Charlotte, North Carolina (the “Bank”), as lessor for the purpose of providing funds to
finance the purchase of a golf course.

For purposes of rendering this opinion, we have examined certified copies of certain
proceedings taken, and certain affidavits and certificates furnished by the City including the
following

) the Lease;

(i)  the Ground Lease dated September 26, 2019 between the City and the Bank (the
“Ground Lease™);

(iii)  the Wire Transfer Agreement dated September 26, 2019, between the City and the
Bank (the “Wire Transfer Agreement”);

(iv)  the Resolution adopted by the City Council on July 22, 2019 (the “Resolution”);

W) such other documents as we have deemed relevant and necessary as a basis for the
opinions set forth herein, including the form of the Certificates.

315 South Phillips Avenue, Sioux Falls, South Dakota 57104
(tel) 6053363075 (fax) 605+336+2593
www.meierhenrylaw.com

with attornevs licensed in South Dakota North Dakota, Nebraska, Minmesota, and fovwa



As to questions of fact material to our opinion, we have assumed the authenticity of and
relied upon the proceedings, affidavits and certificates furnished to us without undertaking to
verify the same by independent investigation. From our examination of such proceedings,
affidavits and certificates, and on the basis of existing law, it is our opinion that

1. The Lease, the Ground Lease, and the Wire Transfer Agreement (the “Related
Documents™) have been duly authorized, executed and delivered by the parties thereto and
constitute valid and legally binding agreements of the parties thereto enforceable in accordance
with the respective terms thereof, except to the extent to which enforceability thereof may be
limited by the exercise of judicial discretion or by state or federal laws relating to bankruptcy,
reorganization, moratorium or creditors’ rights.

2. The City’s obligation to make Lease Payments (as defined in the Lease) is subject
to annual appropriation.

3. There is no litigation or other proceeding pending or, to the best of counsel’s
knowledge, threatened in any court, agency or other administrative body (either State or Federal)
which could have a material adverse effect on (a) the financial condition of the City, (b) the ability
of the City to perform its obligations under the Related Documents, (c) the security for the Related
Documents and (d) the transactions contemplated by the Related Documents.

4, The Lease is not an “arbitrage bond” within the meaning of Section 148 of the
Internal Revenue Code of 1986, as amended (the “Code™), and applicable Treasury Regulations.

5. The interest component of the Lease Payments to be received by the Bank, as lessor,
is not includible in gross income of the owner for federal income tax purposes or for purposes of
the federal alternative minimum tax, but the interest component of the Lease Payments to be
received by the Bank is includible in gross income for South Dakota tax purposes when the
recipient is a financial institution as defined in South Dakota Codified Laws, Chapter 10-43.

The opinions expressed in paragraphs 4 and 5 above are subject to the condition of the
compliance by the City with all requirements of the Code that much be satisfied subsequent to the
execution of the Lease in order that interest thereon may be, and continue to be, excluded from
gross income for federal income tax purposes and that the Lease be and continue to be a qualified
tax-exempt obligation. The City has covenanted to comply with these continuing requirements.
Failure to do so could result in the inclusion of the interest component of the Lease Payments to
be received by the Bank in gross income for federal income tax purposes, retroactive to the date
of the Lease. Except as stated in this opinion, we express no opinion regarding federal, state or
other tax consequences to the Bank.

w?
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