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COMMISSIONERS JOURNAL NO. 72 - DELAWARE COUNTY
MINUTES FROM REGULAR MEETING HELD OCTOBER 3, 2019

THE BOARD OF COMMISSIONERS OF DELAWARE COUNTY MET IN REGULAR SESSION
ON THIS DATE WITH THE FOLLOWING MEMBERS PRESENT:

Present:
Barb Lewis, President
Gary Merrell, Commissioner

Absent:
Jeff Benton, Vice President

1
RESOLUTION NO. 19-962

IN THE MATTER OF APPROVING THE ELECTRONIC RECORD OF THE PROCEEDINGS
FROM REGULAR MEETING HELD SEPTEMBER 30, 2019:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following:

WHEREAS, the Board of Commissioners of Delaware County, Ohio (the “Board”) met in regular session on
September 30, 2019; and

WHEREAS, the Clerk of the Board has certified, pursuant to section 305.12 of the Ohio Revised Code, that
the entire record of the proceedings at that meeting is completely and accurately captured in the electronic
record of those proceedings;

NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves the electronic record of
proceedings at the previous meeting.

Vote on Motion Mr. Merrell Aye Mrs. Lewis Aye Mr. Benton Absent

2

PUBLIC COMMENT

Delaware County Auditor, George Kaitsa, introduced State Auditor Keith Faber. State Auditor Faber awarded
the Auditor’s Award of Distinction to Auditor Kaitsa.

3
RESOLUTION NO. 19-963

IN THE MATTER OF APPROVING PURCHASE ORDERS, THEN AND NOW CERTIFICATES,
AND PAYMENT OF WARRANTS IN BATCH NUMBERS CMAPR1002:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve Then And Now Certificates, payment of
warrants in batch numbers CMAPR1002 and Purchase Orders as listed below:

PR Number Vendor Name Line Description Line Account Amount
R1904749 EQUIPMENT HYDRO TEK SS3005VH 66211900 - 5450 $7,399.00
SPECIALIST INC PRESSURE WASHER - RSD
R1904768 XYLEM WATER RAS PUMP - SPARE 66211900 - 5450 $5,559.00
SOLUTIONS USA INC
R1904785 SELLERS ELECTRICCO  GENERATOR CIRCUITS - 40111402 - 5328 $13,500.00
INC WILLIS BUILDING
R1904802 OUTSIDER VIDEO PRODUCTION 10011139 - 5301 $25,000.00
ENTERTAINMENT LLC SERVICES
Vote on Motion Mrs. Lewis Aye Mr. Merrell Aye Mr. Benton Absent
4

RESOLUTION NO. 19-964
IN THE MATTER OF APPROVING TRAVEL EXPENSE REQUESTS:
It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following:

The Emergency Medical Services Department is requesting that Amy Chandler attend First Responders Mental
Health Awareness Summit in Newark, Ohio on November 13, 2019 at no cost.

The Child Support Enforcement Agency is requesting that Joyce Bowens attend a Leadership Training at the
John Glenn College of Public Affairs in Columbus, Ohio on various dates from October 16, 2019 thru June 23,
2020; at the cost of $2,700.00 (fund number 23711630).

Vote on Motion Mr. Benton Absent  Mr. Merrell Aye Mrs. Lewis Aye
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S
RESOLUTION NO. 19-965

IN THE MATTER OF SETTING DATE AND TIME FOR VIEWING AND PUBLIC HEARING FOR
CONSIDERATION OF THE FRANKLIN WATERSHED DRAINAGE IMPROVEMENT PETITION
FILED BY PETER URBANSKI AND OTHERS:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following resolution:

WHEREAS, on August 23, 2019, the Clerk of this Board gave notice to the Board of County Commissioners and
the County Engineer of Delaware County, Ohio, on the filing with her of a petition signed by Peter Urbanski and
Others, to:

1. Generally improve the drainage, both surface and subsurface, to a good and sufficient outlet by
replacing or repairing, or altering the existing improvement as required and/or creating new surface and
subsurface drainage mains or laterals as requested by this petition.

2. In Delaware County, Genoa Township, within the Franklin watershed and generally following, but not
limited to, the course and termini of the existing improvements.

WHEREAS, the proper bond has been filed with the clerk, approved, conditioned for the payment of costs of
notices, plus any other incidental expenses, except the cost incurred by the Engineer in making his preliminary
reports, if the prayer of this petition is not granted, or if the petition is for any cause dismissed, unless the Board
decides to pay the Engineer’s cost from the bond in accordance with Section 6131.09 of the Revised Code;

NOW, THEREFORE, BE IT RESOLVED BY the Board of County Commissioners, that Monday, November
18, 2019, at 1:30P.M, starting in the vicinity of 5111 S. Old 3C Hwy Westerville, Ohio 43082 (the parking lot
of Genoa Township Hall), be and the same is hereby fixed as the time and place for the view thereon; and

BE IT FURTHER RESOLVED that Thursday, February 13, 2020, at 10:00A.M. at the Office of the Board
of County Commissioners, 101 North Sandusky Street Delaware, Ohio be and the same is hereby fixed as the
time and place for the first hearing on the petition; and

BE IT FURTHER RESOLVED that notice of said view and hearing be given, as required by law.
Vote on Motion Mr. Merrell Aye Mr. Benton Absent Mrs. Lewis Aye

6
RESOLUTION NO. 19-966

IN THE MATTER OF APPROVING A MUNICIPAL ADVISORY SERVICES AGREEMENT
BETWEEN BAKER TILLY MUNICIPAL ADVISORS, LLC AND DELAWARE COUNTY
COMMISSIONERS TO PROVIDE MUNICIPAL ADVISORY SERVICES TO DELAWARE
COUNTY:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following:
MUNICIPAL ADVISORY SERVICES AGREEMENT

This Agreement is made and entered into on 3" day of October, 2019, by and between the Delaware County
Board of Commissioners, 101 North Sandusky Street, Delaware, Ohio 43015 (“County”), and Baker Tilly
Municipal Advisors, LLC, 175 South Third Street, Suite 1250, Columbus, Ohio 43215 (“Baker Tilly” or the
“Firm”), hereinafter collectively referred to as the “Parties.”

1 SERVICES PROVIDED BY FIRM

1.1 The Firm shall provide to the County the municipal advisory services (collectively, hereinafter, the
“Services”) as set forth in the Engagement Letter and Master Advisory Agreement, dated September
26, 2019, attached hereto and, by this reference, incorporated herein. The Parties also contemplate
entering into one or more Supplemental Advisory Agreements that will, upon approval, also be
incorporated into this Agreement.

1.2 The Firm shall provide the Services and meet its obligations under this Agreement in a timely and
workmanlike manner, using knowledge and recommendations for performing the Services which meet
generally acceptable standards in the Firm’s community and region, and will provide a standard of
care equal to, or superior to, care used by service providers similar to Firm on similar projects.

2 SUPERVISION OF SERVICES

2.1 The Delaware County Board of Commissioners hereby designates the Delaware County Auditor as
the Project Manager and agent of the County for this Agreement.
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2.2

3.1

4.1

5.1

5.2

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

The Project Manager shall have authority to review and order changes, commencement, suspension or
termination of the Services performed under this Agreement.

AGREEMENT AND MODIFICATIONS

This Agreement, and any documents incorporated by reference herein, shall constitute the entire
understanding and agreement between the County and the Firm, shall supersede all prior
understandings and agreements relating to the Services, and may only be modified or amended in
writing with the mutual consent and agreement of the Parties.

NOTICES

Official notices, as contemplated in and issued under this Agreement, shall be served on the Parties at
the addresses listed in Section 1 via certified mail, with service being effective the date of receipt.
Routine correspondence may be conducted in writing, including email, between the Firm and the
Project Manager.

INSURANCE

Liability Coverage: The Firm shall maintain liability insurance in amounts sufficient to protect the
Firm and the County, as determined by the Project Manager.

Proof of Insurance: The Firm shall, immediately upon the County’s request, furnish the County with
properly executed certificates of insurance for all insurance required by this Agreement. The Firm
will replace certificates for any insurance expiring prior to completion of Services under this
Agreement.

MISCELLANEOUS TERMS AND CONDITIONS

Assignment: Neither party may assign or transfer this Agreement without the prior written consent of
the non-assigning party.

Independent Contractor: The Parties acknowledge and agree that the Firm is acting as an independent
contractor and that no agency, partnership, joint venture, or employment relationship has been or will
be created between the Parties. The Firm also agrees that, as an independent contractor, the Firm
assumes all responsibility for any federal, state, municipal, or other tax liabilities along with workers
compensation, unemployment compensation, and insurance premiums that may accrue as a result of
compensation received for services or deliverables rendered hereunder. The Firm hereby certifies
that it has five or more employees and that none of the employees are public employees for
purposes of Chapter 145 of the Ohio Revised Code.

Governing Law: This Agreement shall be governed by and interpreted in accordance with the laws of
the State of Ohio.

Headings: The subject headings of the Sections and Subsections in this Agreement are included for
purposes of convenience only and shall not affect the construction or interpretation of any of its
provisions. This Agreement shall be deemed to have been drafted by both Parties and no purposes of
interpretation shall be made to the contrary.

Waivers: No waiver of breach of any provision of this Agreement shall in any way constitute a waiver
of any prior, concurrent, subsequent, or future breach of this Agreement or any other provision
hereof. No term or provision of this Agreement shall be deemed waived, and no breach excused,
unless such a waiver or consent is expressly made in writing and signed by the party claimed to have
waived or consented. Such waiver shall not constitute and shall not in any way be interpreted as a
waiver of any other term or provision or future breach unless said waiver expressly states an intention
to waive another specific term or provision or future breach.

Severability: If any item, condition, portion, or section of this Agreement or the application thereof to
any person, premises, or circumstance shall to any extent, be held to be invalid or unenforceable, the
remainder hereof and the application of such term, condition, provision, or section to persons,
premises, or circumstances other than those as to whom it shall be held invalid or unenforceable shall
not be affected thereby, and this Agreement and all the terms, conditions, provisions, or sections
hereof shall, in all other respects, continue to be effective and to be complied with.

Findings for Recovery: The Firm certifies that it has no unresolved findings for recovery pending or
issued against it by the State of Ohio.

Authority to Sign: Any person executing this Agreement in a representative capacity hereby warrants
that he/she has authority to sign this Agreement or has been duly authorized by his/her principal to
execute this Agreement on such principal’s behalf and is authorized to bind such principal.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement.
(ATTACHMENTYS)

Baker Tilly Municipal Advisors, LLC
175 South Third St., Ste 1250
Columbus, OH 43215

T: +1 (614) 987 1680

bakertilly.com

September 26, 2019

Mr. Michael A. Frommer, P.E.
County Administrator

Delaware County Commissioners
101 North Sandusky Street
Delaware, Ohio 43015

Re: Engagement Letter and Master Advisory Agreement
Dear Mr. Frommer:

Baker Tilly Municipal Advisors, LLC (“Baker Tilly” or the “Firm”) is pleased to provide Delaware County
Commissioners, (the “County”) with an engagement letter to serve as the County’s Independent Registered
Municipal Advisor (“IRMA”) and, as such, provide municipal advisory services to the County. This
engagement letter sets forth the general terms of the County’s relationship with Baker Tilly and, upon
acceptance, will serve as the Master Advisory Agreement (“Master Agreement”) between the parties. It is
contemplated that from time to time this Master Agreement may be supplemented by one or more
Supplemental Advisory Agreements (“Supplemental Agreement”) outlining the specific scope of services and
fees related to a particular financing or project.

Representation and Term of Engagement

Upon acceptance of this engagement letter, the terms and conditions contained herein will serve as the Master
Agreement governing the municipal advisory relationship between the County and the Firm. Accordingly, the
County may represent to underwriters and providers of financial products that Baker Tilly is the County’s
IRMA. This agreement will remain in effect for a period of three (3) years, unless otherwise terminated.

Fees and Costs

Fees charged for work performed are generally based on a fixed amount, hourly rates for the time expended (as
set forth in Exhibit B), or other arrangement as mutually agreed upon as more appropriate for a particular
matter. Hourly rates for work performed by our professionals vary by individual and reflect the complexity of
the engagement. The fees charged for a particular financing or project will be based on the services to be
provided and will be outlined in Exhibit B of the Supplemental Agreement between the parties.

Disclosure of Conflicts of Interest with Various Forms of Compensation

The Municipal Securities Rulemaking Board (“MSRB”) requires us, as your municipal advisor, to provide
written disclosure to you about the actual or potential conflicts of interest presented by various forms of
compensation. Exhibit C sets forth the potential conflicts of interest associated with various forms of
compensation. By signing this letter of engagement, the signee acknowledges that he/she has received Exhibit
C and that he/she has been given the opportunity to raise questions and discuss the matters contained within
the exhibit with the municipal advisor.

Billing Procedures

Normally, you will receive an invoice at the conclusion of a financing or a monthly statement showing fees and
costs incurred in the prior month. Occasionally, we may bill on a less frequent basis if the time involved in the
prior month was minimal or if arrangements are made for the payment of fees from bond proceeds. The
account balance is due and payable on receipt of the statement.

Once our representation has been concluded or terminated, a final billing will be sent to you. If requested to
provide an estimate of our fees for a given matter, we will endeavor in good faith to provide our best estimate,
but unless there is a mutual agreement to a fixed fee, the actual fees incurred on any project may be less than or
exceed the estimate. Any questions or errors in any fee statement should be brought to our attention in writing
within sixty (60) days of the billing date.

Termination
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Both the County and the Firm have the right to terminate the engagement at any time after reasonable advance
written notice. On termination, all fees and charges incurred prior to termination shall be paid promptly.
Unless otherwise agreed to by the County and the Firm, or as detailed in a Supplemental Agreement, the scope
of services provided in Exhibit A will terminate sixty (60) days after completion of the services.

Accountants’ Opinion

In performing our engagement, we will be relying on the accuracy and reliability of information provided by
County personnel. The services provided may include financial advisory services, consulting services, and
accounting report services such as compilation, preparation, and agreed upon procedures reports. Please see
Exhibit A scope of services. We will not audit, review, or examine the information. Please also note that our
engagement cannot be relied on to disclose errors, fraud, or other illegal acts that may exist. However, we will
inform you of any material errors and any evidence or information that comes to our attention during the
performance of our procedures that fraud may have occurred. In addition, we will report to you any evidence
or information that comes to our attention during the performance of our procedures regarding illegal acts that
may have occurred, unless they are clearly inconsequential. We have no responsibility to identify and
communicate significant deficiencies or material weaknesses in your internal control as part of this
engagement.

The procedures we perform in our engagement will be heavily influenced by the representations that we
receive from County personnel. Accordingly, false representations could cause material errors to go
undetected.

The responsibility for auditing the records of the County rests with the auditor and the work performed by the
Firm shall not include an audit or review of the records or the expression of an opinion on financial data.

Client Responsibilities

It is understood that the Firm will serve in an advisory capacity with the County. The County is responsible for
management decisions and functions, and for designating an individual with suitable skill, knowledge or
experience to oversee the services we provide. The County is responsible for evaluating adequacy and results
of the services performed and accepting responsibility for such services. The County is responsible for
establishing and maintaining internal controls, including monitoring ongoing activities.

Scope of Services

Exhibit A sets forth the general scope of the services to be provided by Baker Tilly under this Master
Agreement. From time to time, the County may request the Firm’s services with regard to specific financings
or projects. If this occurs, Baker Tilly and the County shall enter into a Supplemental Agreement that sets forth
the services to be provided and the fees to be charged, as detailed in Exhibits A and B in the Supplemental
Agreement.

E-Verify Program

The Firm participates in the E-Verify program. For the purpose of this paragraph, the E-Verify program means
the electronic verification of the work authorization program of the Illegal Immigration Reform and
Immigration Responsibility Act of 1996 (P.L. 104-208), Division C, Title IV, s.401(a), as amended, operated
by the United States Department of Homeland Security or a successor work authorization program designated
by the United States Department of Homeland Security or other federal agency authorized to verify the work
authorization status of newly hired employees under the Immigration Reform and Control Act of 1986 (P.L.
99-603). The Firm does not employ any “unauthorized aliens” as that term is defined in 8 U.S.C. 1324a(h)(3).

Municipal Advisor Registration and Responsibilities

Baker Tilly is a municipal advisor registered with the Securities and Exchange Commission (“SEC”) and the
MSRB. As such, Baker Tilly will provide certain specific municipal advisory services to the County. The Firm
is neither a placement agent to the County nor a broker/dealer.

The offer, sale and execution of any County bonds or notes shall be made by the County, in the sole discretion
of the County, and under its control and supervision. The County agrees that the Firm does not undertake to
sell or place, or attempt to sell or place bonds or notes, but shall provide advice and recommendations
regarding the sale of such bonds or notes.

As municipal advisor to the County, the Firm will have a duty of care and loyalty to the County as well as a
fiduciary duty to the County.

Mediation Provision

The County and the Firm agree that if any dispute (other than our efforts to collect any outstanding invoice(s))
arises out of or relates to this engagement, or any prior engagement we may have performed for you, and if the
dispute cannot be settled through informal negotiation, the parties agree first to try in good faith to settle the
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dispute by mediation administered by the American Arbitration Association under its Commercial Mediation
Procedures (or such other administrator or rules as the parties may mutually agree) before resorting to
litigation. The parties agree to engage in the mediation process in good faith once a written request to mediate
has been given by any party to the engagement.

Any mediation initiated as a result of this engagement shall take place in Columbus, Ohio, or such other
location as the parties may mutually agree. If the parties are unable to mutually agree on the selection of a
mediator, the mediator shall be determined in accordance with the American Arbitration Association’s
Commercial Mediation Procedures. The results of any such mediation shall be binding only upon a written
settlement agreement executed by each party to be bound. Each party shall bear its own costs and fees,
including attorneys’ fees and expenses, in connection with the mediation. The costs of the mediation, including
without limitation the mediator’s fees and expenses, shall be shared equally by the participating parties. Any
ensuing litigation shall be initiated and maintained exclusively before any state or federal court having
appropriate subject matter jurisdiction located in Columbus, Ohio.

Other Financial Industry Activities and Affiliations

Baker Tilly Investment Services, LLC (“BTIS”) is an affiliate of the Firm. BTIS is registered as an investment
adviser with the SEC under the federal Investment Advisers Act. BTIS provides non-discretionary investment
advice with the purpose of helping clients create and maintain a disciplined approach to investing their funds
prudently and effectively. BTIS may provide advisory services to the clients of Baker Tilly.

BTIS has no other activities or arrangements that are material to its advisory business or its clients with a
related person who is a broker-dealer, an investment company, other investment adviser or financial planner,
bank, law firm or other financial entity.

On March 1, 2019, H.J. Umbaugh & Associates, Certified Public Accountants, LLP (“Umbaugh”) effected a
business combination with Baker Tilly Virchow Krause, LLP, (Chicago, Illinois), a financial services and
accounting firm (“Umbaugh/Baker Tilly Combination”). Baker Tilly Virchow Krause, LLP also effected a
business combination with Springsted Incorporated, (Saint Paul, Minnesota), a municipal and management
advisory firm, that became effective April 1, 2019. The municipal advisory business unit of Baker Tilly
Virchow Krause together with Umbaugh and Springsted have formed and are operating as a wholly-owned
subsidiary doing business as Baker Tilly Municipal Advisors, LLC.

If the foregoing accurately represents the basis upon which we may provide advisory services to the County,
we ask that you execute this document, in the space provided below setting forth your agreement. Execution of
this Master Agreement can be performed in counterparts, each of which will be deemed an original and all of
which together will constitute the same document.

If you have any questions, please let us know.
Very truly yours,

BAKER TILLY MUNICIPAL ADVISORS, LLC
Brian S. Cooper, Director

Baker Tilly Municipal Advisors, LLC is a registered municipal advisor and wholly-owned subsidiary of Baker
Tilly Virchow Krause, LLP, an accounting firm. Baker Tilly Virchow Krause, LLP trading as Baker Tilly is a
member of the global network of Baker Tilly International Ltd., the members of which are separate and
independent legal entities. © 2019 Baker Tilly Municipal Advisors, LLC

EXHIBIT A: GENERAL SCOPE OF SERVICES

At the request of the County, Baker Tilly will provide some or all of the following general municipal advisory
services. Services related to a specific financing or project will be outlined in a Supplemental Agreement.

Engagement Planning. Baker Tilly will assist the County with its planning activities, including modeling and
analyzing the County’s debt portfolio and preliminary work related to capital planning, economic development
planning and debt structuring such as identifying and analyzing financing solutions and funding options.

Identify Refinancing Opportunities. Baker Tilly will monitor the County’s debt portfolio on an ongoing basis in
an effort to identify and recommend refinancing transactions to the County that meet the County’s
refinancing criteria and objectives.

Evaluate Proposals. At the request of the County, Baker Tilly will assess any proposals (solicited or
unsolicited) received by the County from broker-dealers or other financial institutions with respect to the
issuance of obligations by the County and provide advice and recommendations to the County with respect to such
matters based on the Firm’s assessment.

Analyze Debt Structure Alternatives. Baker Tilly will evaluate and provide advice with respect to proposed
financings, including (i) the coordination of the amortization schedule with outstanding debt of the County,
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(i) analysis of the sufficiency of resources pledged to debt service and (iii) options related to the final
maturity.

Develop and Monitor the Financing Schedule. Baker Tilly will prepare a distribution list and calendar that
clearly identifies the responsibilities of each participant in the transaction. The schedule will be designed to
permit sufficient time for revision of all disclosure materials by County officials prior to final printing and
distribution. Moreover, Baker Tilly will work with all external participants (e.g., bond counsel, rating analysts,
etc.) to ensure that their tasks are coordinated with the activities of the County’s staff.

Rating Agency Surveillance. Baker Tilly will assist the County in preparing for rating agency presentations and
make recommendations concerning strategy, if applicable.

EXHIBIT B: FEES AND EXPENSES

Fees and expenses for a particular financing or project will be outlined in the related Supplemental
Agreement. For any matters or services that fall outside the scope of services or are not outlined in a
Supplemental Agreement, the Firm’s fees shall be billed at the Firm’s standard billing rates based upon the actual
time and expenses incurred. No such expenses will be incurred without the prior authorization of the County.

Standard Hourly Rates by Job Classification 1/1/2019

Partners / Principals $240.00 to  $550.00
Managers $200.00 to  $325.00
Senior Consultants $150.00 to  $250.00
Consultants $135.00 to  $200.00
Municipal Bond Disclosure Specialists $120.00 to  $190.00
Support Personnel $110.00 to  $150.00

Billing rates are subject to change periodically due to changing requirements and economic
conditions. Actual fees will be based upon experience of the staff assigned and the complexity of the
engagement.

The above fees shall include all expenses incurred by the Firm with the exception of expenses incurred for travel,
if any, outside the state. No such expenses will be incurred without the prior authorization of the County. The
fees do not include the charges of other entities such as rating agencies, bond and official statement printers,
couriers, newspapers, bond insurance companies, bond counsel and local counsel, and electronic bidding services,

including Parity®.
EXHIBIT C: DISCLOSURE STATEMENT OF MUNICIPAL ADVISOR

PART A — Disclosures of Conflicts of Interest

MSRB Rule G-42 requires that municipal advisors provide to their clients disclosures relating to any actual or
potential material conflicts of interest, including certain categories of potential conflicts of interest
identified in Rule G-42, if applicable. If no such material conflicts of interest are known to exist based on the
exercise of reasonable diligence by the municipal advisor, municipal advisors are required to provide a written
statement to that effect.

Material Conflicts of Interest — The Firm makes the disclosures set forth below with respect to material
conflicts of interest in connection with the Scope of Services under this Agreement, together with
explanations of how the Firm addresses or intends to manage or mitigate each conflict.

General Mitigations — As general mitigations of the Firm’s conflicts, with respect to all of the conflicts
disclosed below, the Firm mitigates such conflicts through its adherence to its fiduciary duty to the Client, which
includes a duty of loyalty to the Client in performing all municipal advisory activities for the Client. This duty
of loyalty obligates the Firm to deal honestly and with the utmost good faith with the Client and to act in the
Client’s best interests without regard to the Firm’s financial or other interests. The disclosures below describe,
as applicable, any additional mitigations that may be relevant with respect to any specific conflict disclosed
below.

l. Compensation-Based Conflicts. The fees due under this type of agreement are based on hourly fees of the
Firm’s personnel, with the aggregate amount equaling the number of hours worked by such personnel times
an agreed-upon hourly billing rate. This form of compensation presents a potential conflict of interest if the
Client and the Firm do not agree on a reasonable maximum amount at the outset of the engagement, because
the Firm does not have a financial incentive to recommend alternatives that would result in fewer hours
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worked. This conflict of interest is mitigated by the general mitigations described above.

Il.  Other Municipal Advisor Relationships. The Firm serves awide variety of other clients that may from time to
time have interests that could have a direct or indirect impact on the interests of the Client. For example, the Firm
serves as municipal advisor to other municipal advisory clients and, in such cases, owes a regulatory duty to such
other clients just as it does to the Client under this Agreement. These other clients may, from time to time and
depending on the specific circumstances, have competing interests, such as accessing the new issue market with
the most advantageous timing and with limited competition at the time of the offering. In acting in the interests
of its various clients, the Firm could potentially face a conflict of interest arising from these competing client
interests. This conflict of interest is mitigated by the general mitigations described above.

PART B — Disclosures of Information Regarding Legal Events and Disciplinary History

MSRB Rule G-42 requires that municipal advisors provide to their clients certain disclosures of legal or
disciplinary events material to its client’s evaluation of the municipal advisor or the integrity of the municipal
advisor’s management or advisory personnel.

Accordingly, the Firm sets out below required disclosures and related information in connection with such
disclosures.

l. Material Legal or Disciplinary Event. There are no legal or disciplinary events that are material to the
Client’s evaluation of the Firm or the integrity of the Firm’s management or advisory personnel
disclosed, or that should be disclosed, on any Form MA or Form MA-I filed with the SEC.

Il.  Howto Access Form MA and Form MA-I Filings. The Firm’s most recent Form MA and each most recent
Form MA-I filed with the SEC are available on the SEC’s EDGAR system at http://www.sec.gov/cgi-
bin/browse-edgar?action=getcompany&CIK=0001610268.

I1l.  Most Recent Change in Legal or Disciplinary Event Disclosure. The Firm has not made any
material legal or disciplinary event disclosures on Form MA or any Form MA-I filed with the SEC.

PART C — Future Supplemental Disclosures

As required by MSRB Rule G-42, this Disclosure Statement may be supplemented or amended, fromtime totime
as needed, to reflect changed circumstances resulting in new conflicts of interest or changes in the conflicts of
interest described above, or to provide updated information with regard to any legal or disciplinary
events of the Firm. The Firm will provide the Client with any such supplement or amendment as it becomes
available throughout the term of the Agreement.

PART D — Rule G-10: Investor and Municipal Advisory Client Education and Protection

MSRB Rule G-10 requires that municipal advisors to notify their clients of the availability of a client brochure
on the MSRB’s website that provides information on the processes for filing a client complaint.

Accordingly, the Firm sets out below the required information.

l. The Firm is registered as a Municipal Advisor with the Securities and Exchange Commission (867-
00278) and the Municipal Securities Rulemaking Board (K0171).

[l.  The website address for the Municipal Securities Rulemaking Board is www.msrb.org.

I1l.  The website for the Municipal Securities Rulemaking Board has a link to a brochure that describes (i) the
protections that may be provided by the Municipal Securities Rulemaking Board rules and (ii) describes
how to file a complaint with an appropriate regulatory authority.

September 26, 2019

Mr. Michael A. Frommer, P.E.
County Administrator

Delaware County Commissioners
101 North Sandusky Street
Delaware, Ohio 43015

Re: Engagement Letter and Supplemental Advisory Agreement
$8,550,000*

Delaware County Commissioners
Various Purpose Refunding Bonds, Series 2019


http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&amp;CIK=0001610268
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&amp;CIK=0001610268
http://www.msrb.org/
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Dear Mr. Frommer:

Baker Tilly Municipal Advisors, LLC (“Baker Tilly” or the “Firm”) is pleased to provide Delaware County
Commissioners, (the “County”) with an engagement letter to provide municipal advisory services for the
subject financing. The Firm will provide such services as the County’s Independent Registered Municipal
Advisor (“IRMA”) and in accordance with the Master Advisory Agreement previously executed by the two
parties.

Upon acceptance of this engagement letter, the terms and conditions contained herein will serve as a
Supplemental Advisory Agreement and shall relate solely to the subject financing. The specific services to be
performed, fees charged, and disclosure statement are outlined in Exhibits A, B, and C attached hereto.

Both the County and the Firm have the right to terminate the engagement at any time after reasonable advance
written notice. On termination, all fees and charges incurred prior to termination shall be paid promptly.
Unless otherwise agreed to by the County and the Firm, the scope of services provided in Exhibit A will
terminate sixty (60) days after completion of the services or closing of the transaction.

On March 1, 2019, H.J. Umbaugh & Associates, Certified Public Accountants, LLP (“Umbaugh”) effected a
business combination with Baker Tilly Virchow Krause, LLP, (Chicago, Illinois), a financial services and
accounting firm (“Umbaugh/Baker Tilly Combination™). Baker Tilly Virchow Krause, LLP also effected a
business combination with Springsted Incorporated, (Saint Paul, Minnesota), a municipal and management
advisory firm, that became effective April 1, 2019. The municipal advisory business unit of Baker Tilly
Virchow Krause together with Umbaugh and Springsted have formed and are operating as a wholly-owned
subsidiary doing business as Baker Tilly Municipal Advisors, LLC.

If the foregoing accurately represents the basis upon which we may provide advisory services to the County,
we ask that you execute this document, in the space provided below setting forth your agreement. Execution of
this Supplemental Advisory Agreement can be performed in counterparts, each of which will be deemed an
original and all of which together will constitute the same document.

If you have any questions, please let me know.
Very truly yours,

BAKER TILLY MUNICIPAL ADVISORS, LLC
By: Brian S. Cooper, Director

*Preliminary, subject to change
EXHIBIT A: SCOPE OF SERVICES

At the request of the County, Baker Tilly will provide the services set forth below for the County’s execution of
the following transaction.

$8,550,000*
Delaware County Commissioners
Various Purpose Refunding Bonds, Series 2019

Evaluate Proposals. At the request of the County, Baker Tilly will assess any proposals (solicited or
unsolicited) received by the County from broker-dealers or other financial institutions with respect to the
issuance of obligations by the County and provide advice and recommendations to the County with respect tosuch
matters based on its assessment.

Analyze Debt Structure Alternatives. Baker Tilly will evaluate and provide advice with respect to proposed
financings, including (i) the coordination of the amortization schedule with outstanding debt of the County,
(i) analysis of the sufficiency of resources pledged to debt service and (iii) options related to the final
maturity.

Develop and Monitor the Financing Schedule. Baker Tilly will prepare a bond sale calendar that clearly
identifies the responsibilities of each participant in the transaction. The schedule will be designed to permit
sufficient time for revision of all disclosure materials by County officials prior to final printing and distribution.
Moreover, Baker Tilly will work with all external participants (e.g., bond counsel, rating analysts, etc.) to
ensure that their tasks are coordinated with the activities of the County’s staff.

Recommend a Negotiated or Competitive Sale or Direct Bank Purchase. Baker Tilly will provide advice to the
County regarding the appropriateness of sale options.

Assist the County in Selecting Working Group Members and Procuring Services.

a. Underwriter Selection. If it is determined that a negotiated sale is appropriate, Baker Tilly will work
with County officials in selecting the underwriting team. At the direction of the County, this may
include procuring underwriting services through an RFP/RFQ process.
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b. Procurement of Financial Services. Baker Tilly will assist the County, as needed, in identifying and
procuring services that may be needed over the course of its financing program. This includes
assistance with the selection of trustees, escrow trustees, escrow verification agents, financial
printers and other third party vendor services.

Review Financing Documents. Once a plan of finance has been developed, the financing team will be
responsible for drafting, printing, adopting, and distributing all legal and disclosure documents. Baker Tilly will
coordinate with local officials, bond counsel, underwriters, banks, and other team members in the
preparation, evaluation, and finalization of bond document preparation activities, including the preparation and
analysis of trust indentures, official statements, loan agreements, reimbursement contracts, trust
participation agreements, purchase contracts, remarketing agreements, and other contracts that may be
necessary for bond issues and other debt instruments considered by the County. Other documents, such as
engineering studies, traffic and revenue projections, and arbitrage certificates, are the responsibility of other
parties, but their preparation will be incorporated into the document preparation work coordinated by Baker Tilly
prior to the sale of securities as necessary.

Rating Agency Assistance. Baker Tilly will work with the County in preparing for rating agency presentations and
make recommendations concerning issues that should be addressed in those meetings, if applicable.

Coordinate the Marketing of the Bonds. Baker Tilly will actively undertake procedures to assist in the
coordination and marketing, if applicable, of the County’s debt issues. The following discussion details the steps
involved:

a. Timing of Sale. Baker Tilly will monitor market conditions and evaluate their impact on new-issue
securities.

b. Marketing Information.

(1) Disclosure Documents. For the County’s offerings, Baker Tilly will work with the
administrative staff and bond counsel to review the County’s disclosure document, the
Preliminary Official Statement ("POS"). Baker Tilly will review the County’s existing POS
format and recommend any changes.

(2) Notice of Sale. Baker Tilly will work with the County’s bond counsel in its preparation of the
notice of sale for competitive sales. Baker Tilly will provide a recommendation for various
bidding parameters for the related securities and plan of finance. Baker Tilly’s efforts would
be designed to allow bidders flexibility while protecting the interests of the County.

Assist with the Pricing of the Bonds. Baker Tilly will provide the County with information so that the County can
evaluate the fairness of the pricing of its securities. Such information may include (i) yields on recently priced
comparable issues, (ii) an analysis of underwriter’s fees on recently priced comparable issues, (iii) an
assessment of municipal market conditions leading up to the sale, (iv) analysis of alternative call
provisions, and (v) special features of the issue and potential impacts on pricing.

Assist with Closing the Bond Issue. Baker Tilly will prepare a closing memorandum and work with all parties
involved to facilitate a timely closing.

Miscellaneous. Baker Tilly is committed to providing additional services as required to effectively manage the
County’s debt issuance process.

*Preliminary, subject to change
EXHIBIT B: FEES AND EXPENSES
Fees charged for work performed for the County’s execution of the following transaction are set forth below.

$8,550,000*
Delaware County Commissioners
Various Purpose Refunding Bonds, Series 2019

Forfinancial consultingand municipal advisory services related to the stand-alone issuance ofthe proposed various
purpose refunding bonds, the Firm shall be paid a fee of $30,000.

The County will incur no financial obligation to Baker Tilly until such time that the County’s Board or Council
approves the bond legislation and appropriation is authorized. Itis expected, but notrequired, thatall bond- related
fees will be paid from the proceeds of the County’s transaction.

Baker Tilly will not charge the County for normal out-of-pocket expenses associated with providing the
scope of services to the County. Expenses related to travel for rating agency presentations and pricings outside
of the state of Ohio are to be reimbursed at cost.
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The fees do not include the charges of other entities including, but not limited to, rating agencies, bondand official
statement printers, couriers, newspapers, bond counsel and local counsel, and electronic bidding services,

including Parity®.
*Preliminary, subject to change
EXHIBIT C: DISCLOSURE STATEMENT OF MUNICIPAL ADVISOR

PART A — Disclosures of Conflicts of Interest

MSRB Rule G-42 requires that municipal advisors provide to their clients disclosures relating to any actual or
potential material conflicts of interest, including certain categories of potential conflicts of interest
identified in Rule G-42, if applicable. If no such material conflicts of interest are known to exist based on the
exercise of reasonable diligence by the municipal advisor, municipal advisors are required to provide a written
statement to that effect.

Material Conflicts of Interest — The Firm makes the disclosures set forth below with respect to material
conflicts of interest in connection with the Scope of Services under this Agreement, together with
explanations of how the Firm addresses or intends to manage or mitigate each conflict.

General Mitigations — As general mitigations of the Firm’s conflicts, with respect to all of the conflicts
disclosed below, the Firm mitigates such conflicts through its adherence to its fiduciary duty to the Client,
which includes a duty of loyalty to the Client in performing all municipal advisory activities for the Client.
This duty of loyalty obligates the Firm to deal honestly and with the utmost good faith with the Clientand to act in
the Client’s best interests without regard to the Firm’s financial or other interests. The disclosures below
describe, as applicable, any additional mitigations that may be relevant with respect to any specific conflict
disclosed below.

I.  Compensation-Based Conflicts. The fees due under this type of agreement are in a fixed amount
established at the outset of the Agreement. The amount is usually based upon an analysis by the Client and
the Firm of, among other things, the expected duration and complexity of the transaction and the Scope of
Services to be performed by the Firm. This form of compensation presents a potential conflict of interest
because, if the transaction requires more work than originally contemplated, the Firm may suffer a loss.
Thus, the Firm may recommend less time-consuming alternatives, or fail to do a thorough analysis of
alternatives. This conflict of interest is mitigated by the general mitigations described above.

AND/
OR

The fees due under this type of agreement will be based on the size of the Issue and the payment of such
fees shall be contingent upon the delivery of the lIssue. While this form of compensation is
customary in the municipal securities market, this may present a conflict because it could create an
incentive for the Firm to recommend unnecessary financings or financings that are disadvantageous to the
Client, or to advise the Client to increase the size of the issue. This conflict of interest is mitigated by the
general mitigations described above.

I1.  Other Municipal Advisor Relationships. The Firmservesawide variety of other clients that may from time to
time have interests that could have a direct or indirect impact on the interests of the Client. For example,
the Firm serves as municipal advisor to other municipal advisory clients and, in such cases, owes a
regulatory duty to such other clients just as it does to the Client under this Agreement. These other clients
may, from time to time and depending on the specific circumstances, have competing interests, such as
accessing the new issue market with the most advantageous timing and with limited competition at the time
of the offering. In acting in the interests of its various clients, the Firm could potentially faceaconflictof
interest arising from these competing client interests. This conflict of interest is mitigated by the general
mitigations described above.

PART B — Disclosures of Information Regarding Legal Events and Disciplinary History

MSRB Rule G-42 requires that municipal advisors provide to their clients certain disclosures of legal or
disciplinary events material to its client’s evaluation of the municipal advisor or the integrity of the municipal
advisor’s management or advisory personnel.

Accordingly, the Firm sets out below required disclosures and related information in connection with such
disclosures.

I.  Material Legal or Disciplinary Event. There are no legal or disciplinary events that are material to the
Client’s evaluation of the Firm or the integrity of the Firm’s management or advisory personnel
disclosed, or that should be disclosed, on any Form MA or Form MA-I filed with the SEC.

Il. Howto Access Form MA and Form MA-I Filings. The Firm’s most recent Form MA and each most recent
Form MA-I filed with the SEC are available on the SEC’s EDGAR system at http://www.sec.gov/cgi-
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bin/browse-edgar?action=getcompany&CIK=0001610268.

I1l. Most Recent Change in Legal or Disciplinary Event Disclosure. The Firm has not made any
material legal or disciplinary event disclosures on Form MA or any Form MA-I filed with the SEC.

PART C — Future Supplemental Disclosures

As required by MSRB Rule G-42, this Disclosure Statement may be supplemented or amended, fromtime totime
as needed, to reflect changed circumstances resulting in new conflicts of interest or changes in the conflicts of
interest described above, or to provide updated information with regard to any legal or disciplinary
events of the Firm. The Firm will provide the Client with any such supplement or amendment as it becomes
available throughout the term of the Agreement.

PART D — Rule G-10: Investor and Municipal Advisory Client Education and Protection

MSRB Rule G-10 requires that municipal advisors to notify their clients of the availability of a client brochure
on the MSRB’s website that provides information on the processes for filing a client complaint.

Accordingly, the Firm sets out below the required information.

I.  The Firm is registered as a Municipal Advisor with the Securities and Exchange Commission (867-
00278) and the Municipal Securities Rulemaking Board (K0171).

Il. The website address for the Municipal Securities Rulemaking Board is www.msrb.org.

I1l. The website for the Municipal Securities Rulemaking Board has a link to a brochure that describes (i) the
protections that may be provided by the Municipal Securities Rulemaking Board rules and (ii)
describes how to file a complaint with an appropriate regulatory authority.

Vote on Motion Mr. Benton Absent Mr. Merrell Aye Mrs. Lewis Aye

y
RESOLUTION NO. 19-967

A RESOLUTION PROVIDING FOR THE ISSUANCE AND SALE OF BONDS IN THE MAXIMUM
PRINCIPAL AMOUNT OF $2,300,000 FOR THE PURPOSE OF PAYING THE COSTS OF REFUNDING
BONDS PREVIOUSLY ISSUED BY THE COUNTY FOR THE PURPOSE OF PAYING THE COSTS OF
IMPROVING CERTAIN COUNTY FACILITIES, INCLUDING THE COUNTY JAIL AND HAYES
BUILDING, BY CONSTRUCTING, FURNISHING AND EQUIPPING, TOGETHER WITH ALL
NECESSARY APPURTENANCES THERETO:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to adopt the following:

WHEREAS, pursuant to Resolution No. 09-1520 adopted on December 7, 2009 (the “Series 2010 Bond
Resolution™), bonds in the principal amount of $4,510,000, dated January 7, 2010 (the “Series 2010 Bonds”), were
issued for the purpose described in Section 2; and

WHEREAS, this Board finds and determines that it will be in the County’s best interest to issue general
obligation bonds in accordance with Chapter 133 of the Ohio Revised Code, in the maximum principal amount of
$2,300,000 (the “Bonds™), in order to refund at a lower rate of interest all or a portion of the outstanding Series
2010 Bonds (the “Outstanding 2010 Bonds”), which Outstanding 2010 Bonds are subject to prior redemption at
the option of the County at a redemption price of 100% of par plus any accrued interest to their redemption date,
and to pay any expenses relating to that refunding and the issuance of the Bonds; and

WHEREAS, this Board finds and determines that the County should retire the Outstanding 2010 Bonds
with the proceeds of the Bonds described in Section 2 and other funds available to the County; and

WHEREAS, the County Auditor, as fiscal officer of this County, has certified to this Board that the
estimated life or period of usefulness of the Improvement is at least five (5) years and that the maximum maturity
of the Bonds is December 1, 2030;

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners of the County of
Delaware, State of Ohio, that:

Section 1. Definitions and Interpretation. In addition to the words and terms elsewhere defined in this
Resolution, unless the context or use clearly indicates another or different meaning or intent:

“Authorized Denominations” means the minimum denominations or any integral multiple in excess
thereof as set forth in the Certificate of Award.


http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&amp;CIK=0001610268
http://www.msrb.org/
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“Bond Proceedings” means, collectively, this Resolution, the Certificate of Award, the Escrow Agreement
and such other proceedings of the County, including the Bonds, that provide collectively for, among other things,
the rights of holders of the Bonds.

“Bond Register” means all books and records necessary for the registration, exchange and transfer of
Bonds as provided in Section 5.

“Bond Registrar” means the County Auditor, the Original Purchaser or a bank or trust company
authorized to do business in the State of Ohio and designated by the County Administrator in the Certificate of
Award pursuant to Section 4 as the initial authenticating agent, bond registrar, transfer agent and paying agent for
the Bonds under the Certificate of Award and until a successor Bond Registrar shall have become such pursuant to
the provisions of the Certificate of Award and, thereafter, “Bond Registrar” shall mean the successor Bond
Registrar.

“Bonds” means, collectively, the Serial Bonds and the Term Bonds, each as is designated as such in the
Certificate of Award.

“Certificate of Award” means the certificate authorized by Section 6, to be executed by the County
Administrator, setting forth and determining those terms or other matters pertaining to the Bonds and their
issuance, sale and delivery as this Resolution requires or authorizes to be set forth or determined therein.

“Clerk” means the Clerk of the Board of County Commissioners or any person serving in an interim or
acting capacity with respect to that office.

“Closing Date” means the date of physical delivery of, and payment of the purchase price for, the Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, the Regulations (whether temporary or
final) under that Code or the statutory predecessor of that Code, and any amendments of, or successor provisions
to, the foregoing and any official rulings, announcements, notices, procedures and judicial determinations
regarding any of the foregoing, all as and to the extent applicable. Unless otherwise indicated, reference to a
Section of the Code includes any applicable successor section or provision and such applicable Regulations,
rulings, announcements, notices, procedures and determinations pertinent to that Section.

“County” means the County of Delaware, Ohio.

“County Administrator” means the County Administrator of the County or any person Serving in an
interim or acting capacity with respect to that office.

“County Auditor” means the County Auditor of the County or any person serving in an interim or acting
capacity with respect to that office.

“County Treasurer” means the County Treasurer of the County or any person serving in an interim or
acting capacity with respect to that office.

“Escrow Agreement” means the Escrow Agreement between the County and the Escrow Trustee, as it may
be modified from the form on file with the Clerk and executed by the President and the County Administrator, all
in accordance with Section 10.

“Escrow Fund” means the County of Delaware, Ohio — Series 2019 Refunding Escrow Fund created
pursuant to Section 10 and in accordance with the Escrow Agreement.

“Escrow Trustee” means a bank or trust company authorized to do business in the State of Ohio and
designated by the County Administrator in the Certificate of Award pursuant to Section 10 as the initial escrow
trustee for the Refunded Bonds under the Escrow Agreement and until a successor Escrow Trustee shall have
become such pursuant to the provisions of the Escrow Agreement and, thereafter, “Escrow Trustee” shall mean the
successor Escrow Trustee.

“Financing Costs” shall have the meaning given in Section 133.01 of the Ohio Revised Code.

“Interest Payment Dates” means June 1 and December 1 of each year that the Bonds are outstanding,
commencing on the date specified in the Certificate of Award.

“Mandatory Redemption Date” shall have the meaning set forth in Section 3(b).

“Mandatory Sinking Fund Redemption Requirements” shall have the meaning set forth in Section 3(e)(i).
“Original Purchaser” means the purchaser of the Bonds specified in the Certificate of Award.
“President” means the President of the Board of County Commissioners.

“Principal Payment Dates” means December 1 in each of the years as determined necessary by the
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County Administrator in the Certificate of Award, provided that the first Principal Payment Date shall occur no
later than the earliest maturity date of the Refunded Bonds, and provided further that in no case shall the final
Principal Payment Date exceed the maximum maturity limitation referred to in the preambles hereto, all of which
determinations shall be made by the County Administrator in the Certificate of Award in such manner as to be in
the best interest of and financially advantageous to the County.

“Prosecuting Attorney” means the Prosecuting Attorney of the County.

“Redemption Date” means the date designated by the County Administrator in the Certificate of Award as
the earliest practicable date on which the Refunded Bonds shall be redeemed in accordance with Section 10,
provided that such Redemption Date shall be no later than ninety (90) days following the Closing Date.

“Refunded Bonds™ means, collectively, the principal maturities of the Outstanding 2010 Bonds to be
determined by the County Administrator in the Certificate of Award as the maturities the refunding of which will
be in the best interest of and financially advantageous to the County.

“Regulations” means Treasury Regulations issued pursuant to the Code or to the statutory predecessor of
the Code.

“Serial Bonds” means those Bonds designated as such and maturing on the dates set forth in the
Certificate of Award, bearing interest payable on each Interest Payment Date and not subject to mandatory sinking
fund redemption.

“Term Bonds” means those Bonds designated as such and maturing on the date or dates set forth in the
Certificate of Award, bearing interest payable on each Interest Payment Date and subject to mandatory sinking
fund redemption.

The captions and headings in this Resolution are solely for convenience of reference and in no way define,
limit or describe the scope or intent of any Sections, subsections, paragraphs, subparagraphs or clauses hereof.
Reference to a Section means a section of this Resolution unless otherwise indicated.

Section 2. Authorized Principal Amount and Purpose; Application of Proceeds. This Board determines
that it is necessary and in the best interest of the County to issue bonds of this County in the maximum principal
amount of $2,300,000 (the “Bonds”) for the purpose of paying the costs of refunding bonds previously issued by
the County for the purpose of paying the costs of improving certain County facilities, including the County jail and
Hayes Building, by constructing, furnishing and equipping, together with all necessary and related appurtenances
thereto (the “Improvement”). The Bonds shall be issued pursuant to Chapter 133 of the Ohio Revised Code, this
Resolution and the Certificate of Award.

The principal amount of Bonds to be issued shall not exceed the maximum principal amount specified in
this Section 2 and shall be issued in an amount determined by the County Administrator in the Certificate of Award
to be the principal amount of Bonds required to be issued at this time for the purpose stated in this Section 2,
taking into account the costs of refunding the Refunded Bonds, other County moneys available for the purpose, the
estimates of the Financing Costs and the interest rates on the Bonds. The Refunded Bonds shall be determined by
the County Administrator in the Certificate of Award as the maturities of the Outstanding 2010 Bonds the
refunding of which will be in the best interest of and financially advantageous to the County.

The proceeds from the sale of the Bonds received by the County (or withheld by the Original Purchaser
on behalf of the County) shall be paid into the proper fund or funds, and those proceeds are hereby appropriated
and shall be used for the purpose for which the Bonds are being issued, including without limitation but only to the
extent not paid by others, the payment of the costs of issuing and servicing the Bonds, printing and delivery of the
Bonds, legal services including obtaining the approving legal opinion of bond counsel, fees and expenses of any
municipal advisor, paying agent, escrow trustee and verification consultant, and all other Financing Costs and costs
incurred incidental to those purposes. The Certificate of Award may authorize the Original Purchaser to withhold
certain proceeds from the purchase price of the Bonds to provide for the payment of Financing Costs related to the
Bonds on behalf of the County. Any portion of those proceeds received by the County representing premium (after
payment of any Financing Costs identified in the Certificate of Award) shall be used to pay costs of refunding the
Refunded Bonds and/or be paid into the Bond Retirement Fund, with such determination being made by the
County Administrator in the Certificate of Award, consistent with the County Administrator’s determination of the
best interest of and financially advantageous to the County. Any portion of those proceeds received by the County
representing accrued interest shall be paid into the Bond Retirement Fund.

Section 3. Denominations; Dating; Principal and Interest Payment and Redemption Provisions. The
Bonds shall be issued in one lot and only as fully registered bonds, in Authorized Denominations, but in no case as
to a particular maturity date exceeding the principal amount maturing on that date. The Bonds shall be dated as
provided in the Certificate of Award, provided that their dated date shall not be more than sixty (60) days prior to
the Closing Date. If requested by the Original Purchaser, the County Administrator is hereby authorized to prepare
one bond representing the aggregate principal amount of Bonds maturing on all of the Principal Payment Dates, all
as set forth in the Certificate of Award.

€) Interest Rates and Payment Dates. The Bonds shall bear interest at the rate or rates per year and
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computed on the basis as shall be determined by the County Administrator, subject to subsection (c) of this Section
3, inthe Certificate of Award. Interest on the Bonds shall be payable at such rate or rates on the Interest Payment
Dates until the principal amount has been paid or provided for. The Bonds shall bear interest from the most recent
date to which interest has been paid or provided for or, if no interest has been paid or provided for, from their date.

(b) Principal Payment Schedule. The Bonds shall mature or be payable pursuant to Mandatory
Sinking Fund Redemption Requirements on the Principal Payment Dates in principal amounts as shall be
determined by the County Administrator, subject to subsection (c) of this Section 3, in the Certificate of Award,
which determination shall be in the best interest of and financially advantageous to the County.

Consistent with the foregoing and in accordance with the determination of the best interest of and
financially advantageous to the County, the County Administrator shall specify in the Certificate of Award (i) the
aggregate principal amount of Bonds to be issued as Serial Bonds, the Principal Payment Date or Dates on which
those Bonds shall be stated to mature and the principal amount thereof that shall be stated to mature on each such
Principal Payment Date and (ii) the aggregate principal amount of Bonds to be issued as Term Bonds, the Principal
Payment Date or Dates on which those Bonds shall be stated to mature, the principal amount thereof that shall be
stated to mature on each such Principal Payment Date, the Principal Payment Date or Dates on which Term Bonds
shall be subject to mandatory sinking fund redemption (each a “Mandatory Redemption Date”) and the principal
amount thereof that shall be payable pursuant to Mandatory Sinking Fund Redemption Requirements on each
Mandatory Redemption Date.

(© Conditions for Establishment of Interest Rates and Principal Payment Dates and Amounts. The
rate or rates of interest per year to be borne by the Bonds and the principal amount of Bonds maturing or payable
pursuant to Mandatory Sinking Fund Redemption Requirements on each Principal Payment Date, shall be such as
to demonstrate a net present value savings to the County due to the refunding of the Refunded Bonds, after taking
into account all expenses related to that refunding and the issuance of the Bonds.

(d) Payment of Debt Charges. The debt charges on the Bonds shall be payable in lawful money of
the United States of America without deduction for the services of the Bond Registrar as paying agent. Principal of
and any premium on the Bonds shall be payable when due upon presentation and surrender of the Bonds at the
main office of the Bond Registrar; provided, however, to the extent that the Bonds are represented by a single
Term Bond as permitted by this Section 3, principal of the Bonds which is redeemed pursuant to a Mandatory
Sinking Fund Redemption Requirement shall be payable when due without prior presentation or surrender of the
Bond but redemption of such principal shall be duly endorsed on the Bond Register, and in the case of the final
principal payment due hereunder, surrender of the Bond at the main office of the Bond Registrar. Interest on a
Bond shall be paid on each Interest Payment Date by check or draft mailed to the person in whose name the Bond
was registered, and to that person’s address appearing, on the Bond Register at the close of business on the 15th
day of the calendar month next preceding that Interest Payment Date; provided, however, that so long as the entire
principal amount of the Bonds is represented by a single certificate, payment of principal and interest may be made
by wire or check or draft mailed to the person in whose name the Bond was registered on the applicable date of
payment, with presentation and surrender of said certificate to be made to the Bond Registrar after payment of
principal and interest at final maturity.

(e) Redemption Provisions. The Bonds shall be subject to redemption prior to stated maturity as
follows:

0] Mandatory Sinking Fund Redemption of Term Bonds. If any of the Bonds are issued as
Term Bonds, the Term Bonds shall be subject to mandatory redemption in part by lot and be redeemed
pursuant to mandatory sinking fund redemption requirements, at a redemption price of 100% of the
principal amount redeemed, plus accrued interest to the redemption date, on the applicable Mandatory
Redemption Dates and in the principal amounts payable on those Dates, for which provision is made in
the Certificate of Award (such Dates and amounts being referred to as the “Mandatory Sinking Fund
Redemption Requirements”).

The aggregate of the moneys to be deposited with the Bond Registrar for payment of principal of
and interest on any Term Bonds on each Mandatory Redemption Date shall include an amount sufficient
to redeem on that Date the principal amount of Term Bonds payable on that Date pursuant to the
Mandatory Sinking Fund Redemption Requirements (less the amount of any credit as hereinafter
provided).

The County shall have the option to deliver to the Bond Registrar for cancellation Term Bonds
in any aggregate principal amount and to receive a credit against the then current or any subsequent
Mandatory Sinking Fund Redemption Requirement (and corresponding mandatory redemption
obligation) of the County, as specified by the County Administrator, for Term Bonds stated to mature on
the same Principal Payment Date and bearing interest at the same rate as the Term Bonds so delivered.
That option shall be exercised by the County on or before the 45™ day preceding any Mandatory
Redemption Date with respect to which the County wishes to obtain a credit, by furnishing the Bond
Registrar a certificate, signed by the County Administrator, setting forth the extent of the credit to be
applied with respect to the then current or any subsequent Mandatory Sinking Fund Redemption
Requirement for Term Bonds stated to mature on the same Principal Payment Date and bearing interest at
the same rate as the Term Bonds so delivered. If the certificate is not timely furnished to the Bond
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Registrar, the current Mandatory Sinking Fund Redemption Requirement (and corresponding mandatory
redemption obligation) shall not be reduced. A credit against the then current or any subsequent
Mandatory Sinking Fund Redemption Requirement (and corresponding mandatory redemption
obligation), as specified by the County Administrator, also shall be received by the County for any Term
Bonds which prior thereto have been redeemed (other than through the operation of the applicable
Mandatory Sinking Fund Redemption Requirements) or purchased for cancellation and canceled by the
Bond Registrar, to the extent not applied theretofore as a credit against any Mandatory Sinking Fund
Redemption Requirement, for Term Bonds stated to mature on the same Principal Payment Date and
bearing interest at the same rate as the Term Bonds so delivered, redeemed or purchased and canceled.

Each Term Bond so delivered, or previously redeemed, or purchased and canceled, shall be
credited by the Bond Registrar at 100% of the principal amount thereof against the then current or
subsequent Mandatory Sinking Fund Redemption Requirements (and corresponding mandatory
redemption obligations), as specified by the County Administrator, for Term Bonds stated to mature on
the same Principal Payment Date and bearing interest at the same rate as the Term Bonds so delivered,
redeemed or purchased and canceled.

(i) Optional Redemption. The Bonds of the maturities and interest rates specified in the
Certificate of Award (if any are so specified) shall be subject to optional redemption by and at the sole
option of the County, in whole or in part in Authorized Denominations, on the dates and at the
redemption prices (expressed as a percentage of the principal amount to be redeemed), plus accrued
interest to the redemption date, to be determined by the County Administrator in the Certificate of Award;
provided that the redemption price for any optional redemption date shall not be greater than 103%.

If optional redemption of Term Bonds at a redemption price exceeding 100% of the principal
amount to be redeemed is to take place as of any Mandatory Redemption Date applicable to those Term
Bonds, the Term Bonds, or portions thereof, to be redeemed optionally shall be selected by lot prior to
the selection by lot of the Term Bonds of the same maturity (and interest rate within a maturity if
applicable) to be redeemed on the same date by operation of the Mandatory Sinking Fund Redemption
Requirements. Bonds to be redeemed pursuant to this paragraph shall be redeemed only upon written
notice from the County Administrator to the Bond Registrar, given upon the direction of this Board by
adoption of a resolution. That notice shall specify the redemption date and the principal amount of each
maturity (and interest rate within a maturity if applicable) of Bonds to be redeemed, and shall be given at
least 45 days prior to the redemption date or such shorter period as shall be acceptable to the Bond
Registrar.

(iii) Partial Redemption. If fewer than all of the Outstanding 2010 Bonds are called for
optional redemption at one time and Bonds of more than one maturity (or interest rate within a maturity if
applicable) are then outstanding, the Bonds that are called shall be Bonds of the maturity or maturities
and interest rate or rates selected by the County. If fewer than all of the Bonds of a single maturity (or
interest rate within a maturity if applicable) are to be redeemed, the selection of Bonds of that maturity (or
interest rate within a maturity if applicable) to be redeemed, or portions thereof in Authorized
Denominations, shall be made by the Bond Registrar by lot in a manner determined by the Bond
Registrar. In the case of a partial redemption of Bonds by lot when Bonds of denominations greater than
the Authorized Denominations are then outstanding, each Authorized Denomination unit of principal
thereof shall be treated as if it were a separate Bond of the Authorized Denomination. Ifitis determined
that one or more, but not all, of the Authorized Denomination units of principal amount represented by a
Bond are to be called for redemption, then, upon notice of redemption of an Authorized Denomination
unit or units, the registered owner of that Bond shall surrender the Bond to the Bond Registrar (A) for
payment of the redemption price of the Authorized Denomination unit or units of principal amount called
for redemption (including, without limitation, the interest accrued to the date fixed for redemption and
any premium), and (B) for issuance, without charge to the registered owner, of a new Bond or Bonds of
any Authorized Denomination or Denominations in an aggregate principal amount equal to the unmatured
and unredeemed portion of, and bearing interest at the same rate and maturing on the same date as, the
Bond surrendered.

(iv) Notice of Redemption. The notice of the call for redemption of Bonds shall identify
(A) by designation, letters, numbers or other distinguishing marks, the Bonds or portions thereof to be
redeemed, (B) the redemption price to be paid, (C) the date fixed for redemption, and (D) the place or
places where the amounts due upon redemption are payable. The notice shall be given by the Bond
Registrar on behalf of the County by mailing a copy of the redemption notice by first-class mail, postage
prepaid, at least 30 days prior to the date fixed for redemption, to the registered owner of each Bond
subject to redemption in whole or in part at the registered owner’s address shown on the Bond Register
maintained by the Bond Registrar at the close of business on the 15% day preceding that mailing. Failure
to receive notice by mail or any defect in that notice regarding any Bond, however, shall not affect the
validity of the proceedings for the redemption of any Bond.

(V) Payment of Redeemed Bonds. In the event that notice of redemption shall have been
given by the Bond Registrar to the registered owners as provided above, there shall be deposited with the
Bond Registrar on or prior to the redemption date, moneys that, in addition to any other moneys available
therefor and held by the Bond Registrar, will be sufficient to redeem at the redemption price thereof, plus
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accrued interest to the redemption date, all of the redeemable Bonds for which notice of redemption has
been given. Notice having been mailed in the manner provided in the preceding paragraph hereof, the
Bonds and portions thereof called for redemption shall become due and payable on the redemption date,
and, subject to the provisions of Sections 3(d) and 5, upon presentation and surrender thereof at the place
or places specified in that notice, shall be paid at the redemption price, plus accrued interest to the
redemption date. If moneys for the redemption of all of the Bonds and portions thereof to be redeemed,
together with accrued interest thereon to the redemption date, are held by the Bond Registrar on the
redemption date, so as to be available therefor on that date and, if notice of redemption has been
deposited in the mail as aforesaid, then from and after the redemption date those Bonds and portions
thereof called for redemption shall cease to bear interest and no longer shall be considered to be
outstanding. If those moneys shall not be so available on the redemption date, or that notice shall not
have been deposited in the mail as aforesaid, those Bonds and portions thereof shall continue to bear
interest, until they are paid, at the same rate as they would have borne had they not been called for
redemption. All moneys held by the Bond Registrar for the redemption of particular Bonds shall be held
in trust for the account of the registered owners thereof and shall be paid to them, respectively, upon
presentation and surrender of those Bonds; provided that any interest earned on the moneys so held by the
Bond Registrar shall be for the account of and paid to the County to the extent not required for the
payment of the Bonds called for redemption.

Section 4. Execution and Authentication of Bonds; Appointment of Bond Registrar. The Bonds shall be
signed by at least two members of the Board of County Commissioners and the County Auditor, in the name of the
County and in their official capacities, provided that any or all of those signatures may be a facsimile. The Bonds
shall be issued in the Authorized Denominations and numbers as requested by the Original Purchaser and approved
by the County Administrator, shall be numbered as determined by the County Administrator in order to distinguish
each Bond from any other Bond, and shall express upon their faces the purpose, in summary terms, for which they
are issued and that they are issued pursuant to Chapter 133 of the Ohio Revised Code, this Resolution and the
Certificate of Award.

The County Administrator is hereby authorized to designate in the Certificate of Award the County
Auditor, the Original Purchaser or a bank or trust company authorized to do business in the State of Ohio to act as
the initial Bond Registrar. The County Administrator shall provide for the payment of the services rendered and
for reimbursement of expenses incurred pursuant to the Certificate of Award, except to the extent paid or
reimbursed by the Original Purchaser and/or the Bond Registrar in accordance with the Certificate of Award, from
the proceeds of the Bonds to the extent available and then from other money lawfully available and appropriated or
to be appropriated for that purpose.

No Bond shall be valid or obligatory for any purpose or shall be entitled to any security or benefit under
the Bond Proceedings unless and until the certificate of authentication printed on the Bond is signed by the Bond
Registrar as authenticating agent. Authentication by the Bond Registrar shall be conclusive evidence that the Bond
so authenticated has been duly issued, signed and delivered under, and is entitled to the security and benefit of, the
Bond Proceedings. The certificate of authentication may be signed by any authorized officer or employee of the
Bond Registrar or by any other person acting as an agent of the Bond Registrar and approved by the County
Administrator on behalf of the County. The same person need not sign the certificate of authentication on all of the
Bonds.

Section 5. Registration; Transfer and Exchange.

@ Bond Register. So long as any of the Bonds remain outstanding, the County will cause the Bond
Registrar to maintain and keep the Bond Register at its main office. Subject to the provisions of Section 3(d), the
person in whose name a Bond is registered on the Bond Register shall be regarded as the absolute owner of that
Bond for all purposes of the Bond Proceedings. Payment of or on account of the debt charges on any Bond shall
be made only to or upon the order of that person; neither the County nor the Bond Registrar shall be affected by
any notice to the contrary, but the registration may be changed as provided in this Section 5. All such payments
shall be valid and effectual to satisfy and discharge the County’s liability upon the Bond, including interest, to the
extent of the amount or amounts so paid.

(b) Transfer and Exchange. Any Bond may be exchanged for Bonds of any Authorized
Denomination upon presentation and surrender at the main office of the Bond Registrar, together with a request for
exchange signed by the registered owner or by a person legally empowered to do so in a form satisfactory to the
Bond Registrar. A Bond may be transferred only on the Bond Register upon presentation and surrender of the
Bond at the main office of the Bond Registrar together with an assignment signed by the registered owner or by a
person legally empowered to do so in a form satisfactory to the Bond Registrar. Upon exchange or transfer the
Bond Registrar shall complete, authenticate and deliver a new Bond or Bonds of any Authorized Denomination or
Denominations requested by the owner equal in the aggregate to the unmatured principal amount of the Bond
surrendered and bearing interest at the same rate and maturing on the same date.

If manual signatures on behalf of the County are required, the Bond Registrar shall undertake the
exchange or transfer of Bonds only after the new Bonds are signed by the authorized officers of the County. Inall
cases of Bonds exchanged or transferred, the County shall sign and the Bond Registrar shall authenticate and
deliver Bonds in accordance with the provisions of the Bond Proceedings. The exchange or transfer shall be
without charge to the owner, except that the County and Bond Registrar may make a charge sufficient to reimburse
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them for any tax or other governmental charge required to be paid with respect to the exchange or transfer. The
County or the Bond Registrar may require that those charges, if any, be paid before the procedure is begun for the
exchange or transfer. All Bonds issued and authenticated upon any exchange or transfer shall be valid obligations
of the County, evidencing the same debt, and entitled to the same security and benefit under the Bond Proceedings
as the Bonds surrendered upon that exchange or transfer. Neither the County nor the Bond Registrar shall be
required to make any exchange or transfer of (i) Bonds then subject to call for redemption between the 15th day
preceding the mailing of notice of Bonds to be redeemed and the date of that mailing, or (ii) any Bond selected for
redemption, in whole or in part.

Section 6. Sale of the Bonds to the Original Purchaser. The County Administrator is authorized to sell
the Bonds at private sale to the Original Purchaser at a purchase price, not less than 97% of the aggregate principal
amount thereof, as shall be determined by the County Administrator in the Certificate of Award, plus accrued
interest (if any) on the Bonds from their date to the Closing Date, and shall be awarded by the County
Administrator with and upon such other terms as are required or authorized by this Resolution to be specified in the
Certificate of Award, in accordance with law and the provisions of this Resolution. The County Administrator is
authorized, if it is determined to be in the best interest of the County, to combine the issue of Bonds with one or
more other bond issues of the County into a consolidated bond issue pursuant to Section 133.30(B) of the Ohio
Revised Code in which case a single Certificate of Award may be utilized for the consolidated bond issue if
appropriate and consistent with the terms of this Resolution.

The County Administrator shall sign and deliver the Certificate of Award and shall cause the Bonds to be
prepared and signed and delivered, together with a true transcript of proceedings with reference to the issuance of
the Bonds, to the Original Purchaser upon payment of the purchase price.

The County Commissioners, or any of them, the County Auditor, the Prosecuting Attorney, the County
Treasurer, the County Administrator, the Clerk and other County officials, as appropriate, are each authorized and
directed to sign any transcript certificates, financial statements and other documents and instruments and to take
such actions as are necessary or appropriate to consummate the transactions contemplated by this Resolution. The
actions of the County Commissioners, or any of them, the County Auditor, the Prosecuting Attorney, the County
Treasurer, the County Administrator, the Clerk and other County officials, as appropriate, in doing any and all acts
necessary in connection with the issuance and sale of the Bonds are hereby ratified and confirmed.

Section 7. Provision for Tax Levy. There shall be levied on all the taxable property in the County, in
addition to all other taxes, a direct tax annually during the period the Bonds are outstanding in an amount sufficient
to pay the debt charges on the Bonds when due, which tax shall not be less than the interest and sinking fund tax
required by Section 11 of Article XII of the Ohio Constitution. The tax shall be within the ten mill limitation
imposed by law, shall be and is ordered computed, certified, levied and extended upon the tax duplicate and
collected by the same officers, in the same manner and at the same time that taxes for general purposes for each of
those years are certified, levied, extended and collected, and shall be placed before and in preference to all other
items and for the full amount thereof. The proceeds of the tax levy shall be placed in the Bond Retirement Fund,
which is irrevocably pledged for the payment of the debt charges on the Bonds when and as the same fall due.

Section 8. Federal Tax Considerations. The County covenants that it will use, and will restrict the use
and investment of, the proceeds of the Bonds in such manner and to such extent as may be necessary so that (a) the
Bonds will not (i) constitute private activity bonds or arbitrage bonds under Sections 141 or 148 of the Code or (ii)
be treated other than as bonds the interest on which is excluded from gross income under Section 103 of the Code,
and (b) the interest on the Bonds will not be an item of tax preference under Section 57 of the Code.

The County further covenants that (a) it will take or cause to be taken such actions that may be required of
it for the interest on the Bonds to be and remain excluded from gross income for federal income tax purposes, (b) it
will not take or authorize to be taken any actions that would adversely affect that exclusion, and (c) it, or persons
acting for it, will, among other acts of compliance, (i) apply the proceeds of the Bonds to the governmental purpose
of the borrowing, (ii) restrict the yield on investment property, (iii) make timely and adequate payments to the
federal government, (iv) maintain books and records and make calculations and reports and (v) refrain from certain
uses of those proceeds, and, as applicable, of property financed with such proceeds, all in such manner and to the
extent necessary to assure such exclusion of that interest under the Code.

The County Administrator, the County Auditor or any other officer of the County having responsibility for
issuance of the Bonds is hereby authorized (a) to make or effect any election, selection, designation, choice,
consent, approval, or waiver on behalf of the County with respect to the Bonds as the County is permitted to or
required to make or give under the federal income tax laws, including, without limitation thereto, any of the
elections available under Section 148 of the Code, for the purpose of assuring, enhancing or protecting favorable
tax treatment or status of the Bonds or interest thereon or assisting compliance with requirements for that purpose,
reducing the burden or expense of such compliance, reducing the rebate amount or payments or penalties with
respect to the Bonds, or making payments of special amounts in lieu of making computations to determine, or
paying, excess earnings as rebate, or obviating those amounts or payments with respect to the Bonds, which action
shall be in writing and signed by the officer, (b) to take any and all other actions, make or obtain calculations, make
payments, and make or give reports, covenants and certifications of and on behalf of the County, as may be
appropriate to assure the exclusion of interest from gross income and the intended tax status of the Bonds, and (c)
to give one or more appropriate certificates of the County, for inclusion in the transcript of proceedings for the
Bonds, setting forth the reasonable expectations of the County regarding the amount and use of all the proceeds of
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the Bonds, the facts, circumstances and estimates on which they are based, and other facts and circumstances
relevant to the tax treatment of the interest on and the tax status of the Bonds. The County Administrator, the
County Auditor or any other officer of the County having responsibility for issuance of the Bonds is specifically
authorized to designate the Bonds as “qualified tax-exempt obligations” if such designation is applicable and
desirable, and to make any related necessary representations and covenants.

Each covenant made in this Section with respect to the Bonds is also made with respect to all issues any
portion of the debt service on which is paid from proceeds of the Bonds (and, if different, the original issue and any
refunding issues in a series of refundings), to the extent such compliance is necessary to assure exclusion of interest
on the Bonds from gross income for federal income tax purposes, and the officers identified above are authorized
to take actions with respect to those issues as they are authorized in this Section to take with respect to the Bonds.

Section 9. Financing Costs. The expenditure of the amounts necessary to pay any Financing Costs in
connection with the Bonds, to the extent not paid or reimbursed by the Original Purchaser and/or the Bond
Registrar in accordance with the Certificate of Award, is authorized and approved, and the County Administrator is
authorized to provide for the payment of any such amounts and costs from the proceeds of the Bonds to the extent
available and otherwise from any other funds lawfully available that are appropriated or shall be appropriated for
that purpose.

Section 10. Call for Redemption; Escrow Trustee; Escrow Agreement; Escrow Fund. To provide for the
payment of the principal of and interest on the Refunded Bonds, the County Administrator is hereby authorized to
designate in the Certificate of Award a bank or trust company authorized to do business in the State of Ohio to act
as the Escrow Trustee. The County Administrator and the County Auditor shall sign and deliver, in the name and
on behalf of the County, the Escrow Agreement between the County and the Escrow Trustee, in substantially the
form as is now on file with the Clerk. The Escrow Fund provided for in the Escrow Agreement is hereby created.
The Escrow Agreement is approved, together with any changes or amendments that are not inconsistent with this
Resolution and not substantially adverse to the County and that are approved by the County Administrator, on
behalf of the County, all of which shall be conclusively evidenced by the signing of the Escrow Agreement or
amendments thereto. The County Administrator shall provide for the payment of the services rendered and for
reimbursement of expenses incurred pursuant to the Escrow Agreement, except to the extent paid or reimbursed by
the Original Purchaser in accordance with the Certificate of Award, from the proceeds of the Bonds to the extent
available and then from other money lawfully available and appropriated or to be appropriated for that purpose.

Acting pursuant to the Series 2010 Bond Resolution which authorized the Series 2010 Bonds, the
Refunded Bonds, as determined by the County Administrator in the Certificate of Award to be refunded and called
for redemption, are hereby called for redemption on the earliest practicable date as set forth in the Certificate of
Award (the “Redemption Date”) at the required redemption price of the principal amount thereof, and the County
Administrator is hereby authorized and directed to cause those Refunded Bonds to be called for redemption on the
Redemption Date and arrange for the notice of redemption to be given in accordance with the applicable provisions
of the Series 2010 Bond Resolution. For informational purposes, a certified copy of this Resolution shall be sent
by the County Administrator to the current bond registrar for the Refunded Bonds.

In order to provide for the payment of (a) the interest on the Refunded Bonds on any interest payment date
following the Closing Date and through the Redemption Date, (b) the principal and mandatory sinking fund
payments (if any in each case) of the Refunded Bonds maturing on or prior to the Redemption Date, and (c) the
principal of the Refunded Bonds to be called for redemption on the Redemption Date, the County covenants and
agrees with the Escrow Trustee and with the owners of the Refunded Bonds that the County will take, and will
cause the Escrow Trustee to take, all steps required by the terms of the Escrow Agreement to carry out such
payments. The County will provide from the proceeds of the Bonds and other available funds in accordance with
this Resolution, moneys and investments sufficient to pay in full (a) the interest on the Refunded Bonds on any
interest payment date following the Closing Date and through the Redemption Date, (b) the principal and
mandatory sinking fund payments (if any in each case) of the Refunded Bonds maturing on or prior to the
Redemption Date, and (c) the principal of the Refunded Bonds to be called for redemption on the Redemption
Date. The County covenants and agrees with the Escrow Trustee and with the owners of the Refunded Bonds that
the County will take, and will cause the Escrow Trustee to take, all steps required by the terms of this Resolution,
Section 133.34 of the Ohio Revised Code, and the Escrow Agreement to carry out such payments, and to the extent
a Verification Report is delivered, so that the Refunded Bonds are not deemed to be outstanding.

There shall be delivered to the Escrow Trustee for the Escrow Fund proceeds to be received from the sale
of the Bonds and other available moneys which to the extent not held in cash, shall be invested in United States
Treasury Obligations (“Treasury Securities”), State and Local Government Series (“SLG Securities”) or other
direct obligations of or obligations guaranteed as to payment by the United States as defined in Section 133.34(D)
of the Ohio Revised Code (the Treasury Securities, the SLG Securities and other direct obligations and guaranteed
obligations are collectively referred to herein as the “Securities”) that mature or are subject to redemption by and at
the option of the holder not later than the date or dates when the moneys invested, which together with interest or
other investment income accrued on those moneys and any moneys held in cash and not invested, will be sufficient
to provide for the payment of the principal of and interest on the Refunded Bonds to and including the Redemption
Date, and to the extent a Verification Report is delivered, to cause the Refunded Bonds to be deemed no longer
outstanding as provided for in Section 133.34 of the Ohio Revised Code.

Those Securities may, if and to the extent determined by the County Administrator to be financially
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advantageous to the County, be certified by an independent public accounting firm of national reputation in a
written report (the “Verification Report™) to be of such maturities or redemption dates and interest payment dates,
and to bear such interest, as will be sufficient together with any moneys in the Escrow Fund to be held in cash and
not invested as contemplated by the Verification Report without further investment or reinvestment of either the
principal amount thereof or the interest earnings therefrom, to cause the Refunded Bonds to be deemed no longer
outstanding as provided for in Section 133.34 of the Ohio Revised Code, and the balance of those proceeds, less
any amount thereof, contemplated by the Verification Report to be held in cash and not invested in the Escrow
Fund, shall be used for the payment of costs related to the refunding and the issuance of the Bonds, and of
Financing Costs. The County Administrator is hereby authorized to retain and designate in the Certificate of
Award an independent public accounting firm of national reputation to prepare and deliver the Verification Report.

At the direction of the County Administrator, the Escrow Trustee or the Original Purchaser is authorized
to apply and subscribe for SLG Securities on behalf of the County. Further, if the County Administrator
determines that it would be in the best interest and financially advantageous to the County to purchase Treasury
Securities for deposit into the Escrow Fund, the County Administrator or any other officer of the County, on behalf
of the County and in their official capacity, may purchase and deliver such obligations, engage the services of a
municipal advisor, bidding agent or similar entity for the purpose of facilitating the bidding, purchase and delivery
of such obligations for, and any related structuring of, the Escrow Fund, execute such instruments as are deemed
necessary to engage such services for such purpose, and provide further for the payment of the cost of obtaining
such services, except to the extent paid or reimbursed by the Original Purchaser in accordance with the Certificate
of Award, from the proceeds of the Bonds to the extent available and otherwise from any other funds lawfully
available and that are appropriated or shall be appropriated for that purpose.

Any such Securities, and moneys to be held in cash, if any, shall be held by the Escrow Trustee in trust
and committed irrevocably to the payment of the principal of and accrued interest on the Refunded Bonds, and
moneys held by the Escrow Trustee and derived from the proceeds of the Bonds that will not be needed for the
payment of the principal of and accrued interest on the Refunded Bonds, shall be transferred to the Bond
Retirement Fund.

Section 11. Bond Counsel. The legal services of the law firm of Squire Patton Boggs (US) LLP are
hereby retained. Those legal services shall be in the nature of legal advice and recommendations as to the
documents and the proceedings in connection with the authorization, sale and issuance of the Bonds and rendering
at delivery related legal opinions, all as set forth in the form of engagement letter from that firm which is now on
file in the office of the Clerk. In providing those legal services, as an independent contractor and in an attorney-
client relationship, that firm shall not exercise any administrative discretion on behalf of this County in the
formulation of public policy, expenditure of public funds, enforcement of laws, rules and regulations of the State,
any county or municipal corporation or of this County, or the execution of public trusts. For those legal services,
that firm shall be paid just and reasonable compensation and shall be reimbursed for actual out-of-pocket expenses
incurred in providing those legal services. The County Administrator is authorized and directed, to the extent they
are not paid or reimbursed in accordance with the Certificate of Award, to make appropriate certification as to the
availability of funds for those fees and any reimbursement and to issue an appropriate order for their timely
payment as written statements are submitted by that firm. The amounts necessary to pay those fees and any
reimbursement are hereby appropriated from the proceeds of the Bonds, if available, and otherwise from available
moneys in the General Fund.

Section 12. Municipal Advisor. The services of Baker Tilly Municipal Advisors, LLC, as municipal
advisor, are hereby retained. The municipal advisory services shall be in the nature of financial advice and
recommendations in connection with the issuance and sale of the Bonds. In rendering those municipal advisory
services, as an independent contractor, that firm shall not exercise any administrative discretion on behalf of the
County in the formulation of public policy, expenditure of public funds, enforcement of laws, rules and regulations
of the State, the County or any other political subdivision, or the execution of public trusts. That firm shall be paid
just and reasonable compensation for those municipal advisory services and shall be reimbursed for the actual out-
of-pocket expenses it incurs in rendering those municipal advisory services. The County Administrator is
authorized and directed, to the extent they are not paid or reimbursed in accordance with the Certificate of Award,
to make appropriate certification as to the availability of funds for those fees and any reimbursement and to issue
an appropriate order for their timely payment as written statements are submitted by that firm. The amounts
necessary to pay those fees and any reimbursement are hereby appropriated from the proceeds of the Bonds, if
available, and otherwise from available moneys in the General Fund.

Section 13. Certification and Delivery of Resolution and Certificate of Award. The Clerk is directed to
promptly deliver or cause to be delivered a certified copy of this Resolution and an executed copy of the Certificate
of Award to the County Auditor.

Section 14. Satisfaction of Conditions for Bond Issuance. This Board determines that all acts and
conditions necessary to be done or performed by the County or to have been met precedent to and in the issuing of
the Bonds in order to make them legal, valid and binding general obligations of the County have been performed
and have been met, or will at the time of delivery of the Bonds have been performed and have been met, in regular
and due form as required by law; that the full faith and credit and general property taxing power (as described in
Section 7) of the County are pledged for the timely payment of the debt charges on the Bonds; that no statutory or
constitutional limitation of indebtedness or taxation will have been exceeded in the issuance of the Bonds; and that
the Bonds are being authorized and issued pursuant to Chapter 133 of the Ohio Revised Code, this Resolution, the
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Certificate of Award, and other authorizing provisions of law.

Section 15. Compliance with Open Meeting Requirements. This Board finds and determines that all
formal actions of this Board and any of its committees concerning and relating to the adoption of this Resolution
were taken in an open meeting of this Board or any of its committees, and that all deliberations of this Board and of
any of its committees that resulted in those formal actions were in meetings open to the public, all in compliance
with the law, including Section 121.22 of the Ohio Revised Code.

Section 16. Effective Date. This Resolution shall be in full force and effect immediately upon its
adoption.

Vote on Motion Mrs. Lewis Aye Mr. Benton Absent Mr. Merrell Aye

8
RESOLUTION NO. 19-968

A RESOLUTION PROVIDING FOR THE ISSUANCE AND SALE OF BONDS IN THE MAXIMUM
PRINCIPAL AMOUNT OF $6,700,000 FOR THE PURPOSE OF PAYING THE COSTS OF REFUNDING
BONDS PREVIOUSLY ISSUED BY THE COUNTY FOR THE PURPOSE OF PAYING THE COSTS OF
(I) CONSTRUCTING A BUILDING TO PROVIDE FACILITIES FOR COUNTY OFFICES AND
FUNCTIONS AND IMPROVING THE SITE THEREOF AND (11) ACQUIRING A BUILDING TO
PROVIDE FACILITIES FOR COUNTY OFFICES AND FUNCTIONS:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to adopt the following:

WHEREAS, pursuant to Resolution No. 09-1521 adopted on December 7, 2009 (the “Series 2010 Bond
Resolution”), bonds in the principal amount of $13,390,000, dated January 7, 2010 (the “Series 2010 Bonds”),
were issued for the purpose described in Section 2; and

WHEREAS, this Board finds and determines that it will be in the County’s best interest to issue general
obligation bonds in accordance with Chapter 133 of the Ohio Revised Code, in the maximum principal amount of
$6,700,000 (the “Bonds”), in order to refund at a lower rate of interest all or a portion of the outstanding Series
2010 Bonds (the “Outstanding 2010 Bonds”), which Outstanding 2010 Bonds are subject to prior redemption at
the option of the County at a redemption price of 100% of par plus any accrued interest to their redemption date,
and to pay any expenses relating to that refunding and the issuance of the Bonds; and

WHEREAS, this Board finds and determines that the County should retire the Outstanding 2010 Bonds
with the proceeds of the Bonds described in Section 2 and other funds available to the County; and

WHEREAS, the County Auditor, as fiscal officer of this County, has certified to this Board that the
estimated life or period of usefulness of the Improvement is at least five (5) years and that the maximum maturity
of the Bonds is December 1, 2025;

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners of the County of
Delaware, State of Ohio, that:

Section 1. Definitions and Interpretation. In addition to the words and terms elsewhere defined in this
Resolution, unless the context or use clearly indicates another or different meaning or intent:

“Authorized Denominations” means the minimum denominations or any integral multiple in excess
thereof as set forth in the Certificate of Award.

“Bond Proceedings” means, collectively, this Resolution, the Certificate of Award, the Escrow Agreement
and such other proceedings of the County, including the Bonds, that provide collectively for, among other things,
the rights of holders of the Bonds.

“Bond Register” means all books and records necessary for the registration, exchange and transfer of
Bonds as provided in Section 5.

“Bond Registrar” means the County Auditor, the Original Purchaser or a bank or trust company
authorized to do business in the State of Ohio and designated by the County Administrator in the Certificate of
Award pursuant to Section 4 as the initial authenticating agent, bond registrar, transfer agent and paying agent for
the Bonds under the Certificate of Award and until a successor Bond Registrar shall have become such pursuant to
the provisions of the Certificate of Award and, thereafter, “Bond Registrar” shall mean the successor Bond
Registrar.

“Bonds” means, collectively, the Serial Bonds and the Term Bonds, each as is designated as such in the
Certificate of Award.

“Certificate of Award” means the certificate authorized by Section 6, to be executed by the County
Administrator, setting forth and determining those terms or other matters pertaining to the Bonds and their
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issuance, sale and delivery as this Resolution requires or authorizes to be set forth or determined therein.

“Clerk” means the Clerk of the Board of County Commissioners or any person serving in an interim or
acting capacity with respect to that office.

“Closing Date” means the date of physical delivery of, and payment of the purchase price for, the Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, the Regulations (whether temporary or
final) under that Code or the statutory predecessor of that Code, and any amendments of, or successor provisions
to, the foregoing and any official rulings, announcements, notices, procedures and judicial determinations
regarding any of the foregoing, all as and to the extent applicable. Unless otherwise indicated, reference to a
Section of the Code includes any applicable successor section or provision and such applicable Regulations,
rulings, announcements, notices, procedures and determinations pertinent to that Section.

“County” means the County of Delaware, Ohio.

“County Administrator” means the County Administrator of the County or any person serving in an
interim or acting capacity with respect to that office.

“County Auditor” means the County Auditor of the County or any person serving in an interim or acting
capacity with respect to that office.

“County Treasurer” means the County Treasurer of the County or any person serving in an interim or
acting capacity with respect to that office.

“Escrow Agreement” means the Escrow Agreement between the County and the Escrow Trustee, as it may
be modified from the form on file with the Clerk and executed by the President and the County Administrator, all
in accordance with Section 10.

“Escrow Fund” means the County of Delaware, Ohio — Series 2019 Refunding Escrow Fund created
pursuant to Section 10 and in accordance with the Escrow Agreement.

“Escrow Trustee” means a bank or trust company authorized to do business in the State of Ohio and
designated by the County Administrator in the Certificate of Award pursuant to Section 10 as the initial escrow
trustee for the Refunded Bonds under the Escrow Agreement and until a successor Escrow Trustee shall have
become such pursuant to the provisions of the Escrow Agreement and, thereafter, “Escrow Trustee” shall mean the
successor Escrow Trustee.

“Financing Costs” shall have the meaning given in Section 133.01 of the Ohio Revised Code.

“Interest Payment Dates” means June 1 and December 1 of each year that the Bonds are outstanding,
commencing on the date specified in the Certificate of Award.

“Mandatory Redemption Date” shall have the meaning set forth in Section 3(b).

“Mandatory Sinking Fund Redemption Requirements” shall have the meaning set forth in Section 3(e)(i).
“Original Purchaser” means the purchaser of the Bonds specified in the Certificate of Award.
“President” means the President of the Board of County Commissioners.

“Principal Payment Dates” means December 1 in each of the years as determined necessary by the
County Administrator in the Certificate of Award, provided that the first Principal Payment Date shall occur no
later than the earliest maturity date of the Refunded Bonds, and provided further that in no case shall the final
Principal Payment Date exceed the maximum maturity limitation referred to in the preambles hereto, all of which
determinations shall be made by the County Administrator in the Certificate of Award in such manner as to be in
the best interest of and financially advantageous to the County.

“Prosecuting Attorney” means the Prosecuting Attorney of the County.

“Redemption Date” means the date designated by the County Administrator in the Certificate of Award as
the earliest practicable date on which the Refunded Bonds shall be redeemed in accordance with Section 10,
provided that such Redemption Date shall be no later than ninety (90) days following the Closing Date.

“Refunded Bonds” means, collectively, the principal maturities of the Outstanding 2010 Bonds to be
determined by the County Administrator in the Certificate of Award as the maturities the refunding of which will
be in the best interest of and financially advantageous to the County.

“Regulations” means Treasury Regulations issued pursuant to the Code or to the statutory predecessor of
the Code.
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“Serial Bonds” means those Bonds designated as such and maturing on the dates set forth in the
Certificate of Award, bearing interest payable on each Interest Payment Date and not subject to mandatory sinking
fund redemption.

“Term Bonds” means those Bonds designated as such and maturing on the date or dates set forth in the
Certificate of Award, bearing interest payable on each Interest Payment Date and subject to mandatory sinking
fund redemption.

The captions and headings in this Resolution are solely for convenience of reference and in no way define,
limit or describe the scope or intent of any Sections, subsections, paragraphs, subparagraphs or clauses hereof.
Reference to a Section means a section of this Resolution unless otherwise indicated.

Section 2. Authorized Principal Amount and Purpose; Application of Proceeds. This Board determines
that it is necessary and in the best interest of the County to issue bonds of this County in the maximum principal
amount of $6,700,000 (the “Bonds”) for the purpose of paying the costs of refunding bonds previously issued by
the County for the purpose of paying the costs of (i) constructing a building to provide facilities for County offices
and functions and improving the site thereof and (ii) acquiring a building to provide facilities for County offices
and functions (the “Improvement”). The Bonds shall be issued pursuant to Chapter 133 of the Ohio Revised Code,
this Resolution and the Certificate of Award.

The principal amount of Bonds to be issued shall not exceed the maximum principal amount specified in
this Section 2 and shall be issued in an amount determined by the County Administrator in the Certificate of Award
to be the principal amount of Bonds required to be issued at this time for the purpose stated in this Section 2,
taking into account the costs of refunding the Refunded Bonds, other County moneys available for the purpose, the
estimates of the Financing Costs and the interest rates on the Bonds. The Refunded Bonds shall be determined by
the County Administrator in the Certificate of Award as the maturities of the Outstanding 2010 Bonds the
refunding of which will be in the best interest of and financially advantageous to the County.

The proceeds from the sale of the Bonds received by the County (or withheld by the Original Purchaser
on behalf of the County) shall be paid into the proper fund or funds, and those proceeds are hereby appropriated
and shall be used for the purpose for which the Bonds are being issued, including without limitation but only to the
extent not paid by others, the payment of the costs of issuing and servicing the Bonds, printing and delivery of the
Bonds, legal services including obtaining the approving legal opinion of bond counsel, fees and expenses of any
municipal advisor, paying agent, escrow trustee and verification consultant, and all other Financing Costs and costs
incurred incidental to those purposes. The Certificate of Award may authorize the Original Purchaser to withhold
certain proceeds from the purchase price of the Bonds to provide for the payment of Financing Costs related to the
Bonds on behalf of the County. Any portion of those proceeds received by the County representing premium (after
payment of any Financing Costs identified in the Certificate of Award) shall be used to pay costs of refunding the
Refunded Bonds and/or be paid into the Bond Retirement Fund, with such determination being made by the
County Administrator in the Certificate of Award, consistent with the County Administrator’s determination of the
best interest of and financially advantageous to the County. Any portion of those proceeds received by the County
representing accrued interest shall be paid into the Bond Retirement Fund.

Section 3. Denominations; Dating; Principal and Interest Payment and Redemption Provisions. The
Bonds shall be issued in one lot and only as fully registered bonds, in Authorized Denominations, but in no case as
to a particular maturity date exceeding the principal amount maturing on that date. The Bonds shall be dated as
provided in the Certificate of Award, provided that their dated date shall not be more than sixty (60) days prior to
the Closing Date. If requested by the Original Purchaser, the County Administrator is hereby authorized to prepare
one bond representing the aggregate principal amount of Bonds maturing on all of the Principal Payment Dates, all
as set forth in the Certificate of Award.

@ Interest Rates and Payment Dates. The Bonds shall bear interest at the rate or rates per year and
computed on the basis as shall be determined by the County Administrator, subject to subsection (c) of this Section
3, in the Certificate of Award. Interest on the Bonds shall be payable at such rate or rates on the Interest Payment
Dates until the principal amount has been paid or provided for. The Bonds shall bear interest from the most recent
date to which interest has been paid or provided for or, if no interest has been paid or provided for, from their date.

(b) Principal Payment Schedule. The Bonds shall mature or be payable pursuant to Mandatory
Sinking Fund Redemption Requirements on the Principal Payment Dates in principal amounts as shall be
determined by the County Administrator, subject to subsection (c) of this Section 3, in the Certificate of Award,
which determination shall be in the best interest of and financially advantageous to the County.

Consistent with the foregoing and in accordance with the determination of the best interest of and
financially advantageous to the County, the County Administrator shall specify in the Certificate of Award (i) the
aggregate principal amount of Bonds to be issued as Serial Bonds, the Principal Payment Date or Dates on which
those Bonds shall be stated to mature and the principal amount thereof that shall be stated to mature on each such
Principal Payment Date and (ii) the aggregate principal amount of Bonds to be issued as Term Bonds, the Principal
Payment Date or Dates on which those Bonds shall be stated to mature, the principal amount thereof that shall be
stated to mature on each such Principal Payment Date, the Principal Payment Date or Dates on which Term Bonds
shall be subject to mandatory sinking fund redemption (each a “Mandatory Redemption Date”) and the principal
amount thereof that shall be payable pursuant to Mandatory Sinking Fund Redemption Requirements on each
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Mandatory Redemption Date.

(© Conditions for Establishment of Interest Rates and Principal Payment Dates and Amounts. The
rate or rates of interest per year to be borne by the Bonds and the principal amount of Bonds maturing or payable
pursuant to Mandatory Sinking Fund Redemption Requirements on each Principal Payment Date, shall be such as
to demonstrate a net present value savings to the County due to the refunding of the Refunded Bonds, after taking
into account all expenses related to that refunding and the issuance of the Bonds.

(d) Payment of Debt Charges. The debt charges on the Bonds shall be payable in lawful money of
the United States of America without deduction for the services of the Bond Registrar as paying agent. Principal of
and any premium on the Bonds shall be payable when due upon presentation and surrender of the Bonds at the
main office of the Bond Registrar; provided, however, to the extent that the Bonds are represented by a single
Term Bond as permitted by this Section 3, principal of the Bonds which is redeemed pursuant to a Mandatory
Sinking Fund Redemption Requirement shall be payable when due without prior presentation or surrender of the
Bond but redemption of such principal shall be duly endorsed on the Bond Register, and in the case of the final
principal payment due hereunder, surrender of the Bond at the main office of the Bond Registrar. Interest on a
Bond shall be paid on each Interest Payment Date by check or draft mailed to the person in whose name the Bond
was registered, and to that person’s address appearing, on the Bond Register at the close of business on the 15th
day of the calendar month next preceding that Interest Payment Date; provided, however, that so long as the entire
principal amount of the Bonds is represented by a single certificate, payment of principal and interest may be made
by wire or check or draft mailed to the person in whose name the Bond was registered on the applicable date of
payment, with presentation and surrender of said certificate to be made to the Bond Registrar after payment of
principal and interest at final maturity.

(e) Redemption Provisions. The Bonds shall be subject to redemption prior to stated maturity as
follows:

0] Mandatory Sinking Fund Redemption of Term Bonds. If any of the Bonds are issued as
Term Bonds, the Term Bonds shall be subject to mandatory redemption in part by lot and be redeemed
pursuant to mandatory sinking fund redemption requirements, at a redemption price of 100% of the
principal amount redeemed, plus accrued interest to the redemption date, on the applicable Mandatory
Redemption Dates and in the principal amounts payable on those Dates, for which provision is made in
the Certificate of Award (such Dates and amounts being referred to as the “Mandatory Sinking Fund
Redemption Requirements”).

The aggregate of the moneys to be deposited with the Bond Registrar for payment of principal of
and interest on any Term Bonds on each Mandatory Redemption Date shall include an amount sufficient
to redeem on that Date the principal amount of Term Bonds payable on that Date pursuant to the
Mandatory Sinking Fund Redemption Requirements (less the amount of any credit as hereinafter
provided).

The County shall have the option to deliver to the Bond Registrar for cancellation Term Bonds
in any aggregate principal amount and to receive a credit against the then current or any subsequent
Mandatory Sinking Fund Redemption Requirement (and corresponding mandatory redemption
obligation) of the County, as specified by the County Administrator, for Term Bonds stated to mature on
the same Principal Payment Date and bearing interest at the same rate as the Term Bonds so delivered.
That option shall be exercised by the County on or before the 45" day preceding any Mandatory
Redemption Date with respect to which the County wishes to obtain a credit, by furnishing the Bond
Registrar a certificate, signed by the County Administrator, setting forth the extent of the credit to be
applied with respect to the then current or any subsequent Mandatory Sinking Fund Redemption
Requirement for Term Bonds stated to mature on the same Principal Payment Date and bearing interest at
the same rate as the Term Bonds so delivered. If the certificate is not timely furnished to the Bond
Registrar, the current Mandatory Sinking Fund Redemption Requirement (and corresponding mandatory
redemption obligation) shall not be reduced. A credit against the then current or any subsequent
Mandatory Sinking Fund Redemption Requirement (and corresponding mandatory redemption
obligation), as specified by the County Administrator, also shall be received by the County for any Term
Bonds which prior thereto have been redeemed (other than through the operation of the applicable
Mandatory Sinking Fund Redemption Requirements) or purchased for cancellation and canceled by the
Bond Registrar, to the extent not applied theretofore as a credit against any Mandatory Sinking Fund
Redemption Requirement, for Term Bonds stated to mature on the same Principal Payment Date and
bearing interest at the same rate as the Term Bonds so delivered, redeemed or purchased and canceled.

Each Term Bond so delivered, or previously redeemed, or purchased and canceled, shall be
credited by the Bond Registrar at 100% of the principal amount thereof against the then current or
subsequent Mandatory Sinking Fund Redemption Requirements (and corresponding mandatory
redemption obligations), as specified by the County Administrator, for Term Bonds stated to mature on
the same Principal Payment Date and bearing interest at the same rate as the Term Bonds so delivered,
redeemed or purchased and canceled.

(i) Optional Redemption. The Bonds of the maturities and interest rates specified in the
Certificate of Award (if any are so specified) shall be subject to optional redemption by and at the sole
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option of the County, in whole or in part in Authorized Denominations, on the dates and at the
redemption prices (expressed as a percentage of the principal amount to be redeemed), plus accrued
interest to the redemption date, to be determined by the County Administrator in the Certificate of Award;
provided that the redemption price for any optional redemption date shall not be greater than 103%.

If optional redemption of Term Bonds at a redemption price exceeding 100% of the principal
amount to be redeemed is to take place as of any Mandatory Redemption Date applicable to those Term
Bonds, the Term Bonds, or portions thereof, to be redeemed optionally shall be selected by lot prior to
the selection by lot of the Term Bonds of the same maturity (and interest rate within a maturity if
applicable) to be redeemed on the same date by operation of the Mandatory Sinking Fund Redemption
Requirements. Bonds to be redeemed pursuant to this paragraph shall be redeemed only upon written
notice from the County Administrator to the Bond Registrar, given upon the direction of this Board by
adoption of a resolution. That notice shall specify the redemption date and the principal amount of each
maturity (and interest rate within a maturity if applicable) of Bonds to be redeemed, and shall be given at
least 45 days prior to the redemption date or such shorter period as shall be acceptable to the Bond
Registrar.

(iii) Partial Redemption. If fewer than all of the Outstanding 2010 Bonds are called for
optional redemption at one time and Bonds of more than one maturity (or interest rate within a maturity if
applicable) are then outstanding, the Bonds that are called shall be Bonds of the maturity or maturities
and interest rate or rates selected by the County. If fewer than all of the Bonds of a single maturity (or
interest rate within a maturity if applicable) are to be redeemed, the selection of Bonds of that maturity (or
interest rate within a maturity if applicable) to be redeemed, or portions thereof in Authorized
Denominations, shall be made by the Bond Registrar by lot in a manner determined by the Bond
Registrar. Inthe case of a partial redemption of Bonds by lot when Bonds of denominations greater than
the Authorized Denominations are then outstanding, each Authorized Denomination unit of principal
thereof shall be treated as if it were a separate Bond of the Authorized Denomination. Ifitis determined
that one or more, but not all, of the Authorized Denomination units of principal amount represented by a
Bond are to be called for redemption, then, upon notice of redemption of an Authorized Denomination
unit or units, the registered owner of that Bond shall surrender the Bond to the Bond Registrar (A) for
payment of the redemption price of the Authorized Denomination unit or units of principal amount called
for redemption (including, without limitation, the interest accrued to the date fixed for redemption and
any premium), and (B) for issuance, without charge to the registered owner, of a new Bond or Bonds of
any Authorized Denomination or Denominations in an aggregate principal amount equal to the unmatured
and unredeemed portion of, and bearing interest at the same rate and maturing on the same date as, the
Bond surrendered.

(iv) Notice of Redemption. The notice of the call for redemption of Bonds shall identify
(A) by designation, letters, numbers or other distinguishing marks, the Bonds or portions thereof to be
redeemed, (B) the redemption price to be paid, (C) the date fixed for redemption, and (D) the place or
places where the amounts due upon redemption are payable. The notice shall be given by the Bond
Registrar on behalf of the County by mailing a copy of the redemption notice by first-class mail, postage
prepaid, at least 30 days prior to the date fixed for redemption, to the registered owner of each Bond
subject to redemption in whole or in part at the registered owner’s address shown on the Bond Register
maintained by the Bond Registrar at the close of business on the 15 day preceding that mailing. Failure
to receive notice by mail or any defect in that notice regarding any Bond, however, shall not affect the
validity of the proceedings for the redemption of any Bond.

(v) Payment of Redeemed Bonds. In the event that notice of redemption shall have been
given by the Bond Registrar to the registered owners as provided above, there shall be deposited with the
Bond Registrar on or prior to the redemption date, moneys that, in addition to any other moneys available
therefor and held by the Bond Registrar, will be sufficient to redeem at the redemption price thereof, plus
accrued interest to the redemption date, all of the redeemable Bonds for which notice of redemption has
been given. Notice having been mailed in the manner provided in the preceding paragraph hereof, the
Bonds and portions thereof called for redemption shall become due and payable on the redemption date,
and, subject to the provisions of Sections 3(d) and 5, upon presentation and surrender thereof at the place
or places specified in that notice, shall be paid at the redemption price, plus accrued interest to the
redemption date. If moneys for the redemption of all of the Bonds and portions thereof to be redeemed,
together with accrued interest thereon to the redemption date, are held by the Bond Registrar on the
redemption date, so as to be available therefor on that date and, if notice of redemption has been
deposited in the mail as aforesaid, then from and after the redemption date those Bonds and portions
thereof called for redemption shall cease to bear interest and no longer shall be considered to be
outstanding. If those moneys shall not be so available on the redemption date, or that notice shall not
have been deposited in the mail as aforesaid, those Bonds and portions thereof shall continue to bear
interest, until they are paid, at the same rate as they would have borne had they not been called for
redemption. All moneys held by the Bond Registrar for the redemption of particular Bonds shall be held
in trust for the account of the registered owners thereof and shall be paid to them, respectively, upon
presentation and surrender of those Bonds; provided that any interest earned on the moneys so held by the
Bond Registrar shall be for the account of and paid to the County to the extent not required for the
payment of the Bonds called for redemption.
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Section 4. Execution and Authentication of Bonds; Appointment of Bond Registrar. The Bonds shall be
signed by at least two members of the Board of County Commissioners and the County Auditor, in the name of the
County and in their official capacities, provided that any or all of those signatures may be a facsimile. The Bonds
shall be issued in the Authorized Denominations and numbers as requested by the Original Purchaser and approved
by the County Administrator, shall be numbered as determined by the County Administrator in order to distinguish
each Bond from any other Bond, and shall express upon their faces the purpose, in summary terms, for which they
are issued and that they are issued pursuant to Chapter 133 of the Ohio Revised Code, this Resolution and the
Certificate of Award.

The County Administrator is hereby authorized to designate in the Certificate of Award the County
Auditor, the Original Purchaser or a bank or trust company authorized to do business in the State of Ohio to act as
the initial Bond Registrar. The County Administrator shall provide for the payment of the services rendered and
for reimbursement of expenses incurred pursuant to the Certificate of Award, except to the extent paid or
reimbursed by the Original Purchaser and/or the Bond Registrar in accordance with the Certificate of Award, from
the proceeds of the Bonds to the extent available and then from other money lawfully available and appropriated or
to be appropriated for that purpose.

No Bond shall be valid or obligatory for any purpose or shall be entitled to any security or benefit under
the Bond Proceedings unless and until the certificate of authentication printed on the Bond is signed by the Bond
Registrar as authenticating agent. Authentication by the Bond Registrar shall be conclusive evidence that the Bond
so authenticated has been duly issued, signed and delivered under, and is entitled to the security and benefit of, the
Bond Proceedings. The certificate of authentication may be signed by any authorized officer or employee of the
Bond Registrar or by any other person acting as an agent of the Bond Registrar and approved by the County
Administrator on behalf of the County. The same person need not sign the certificate of authentication on all of the
Bonds.

Section 5. Registration; Transfer and Exchange.

@ Bond Register. So long as any of the Bonds remain outstanding, the County will cause the Bond
Registrar to maintain and keep the Bond Register at its main office. Subject to the provisions of Section 3(d), the
person in whose name a Bond is registered on the Bond Register shall be regarded as the absolute owner of that
Bond for all purposes of the Bond Proceedings. Payment of or on account of the debt charges on any Bond shall
be made only to or upon the order of that person; neither the County nor the Bond Registrar shall be affected by
any notice to the contrary, but the registration may be changed as provided in this Section 5. All such payments
shall be valid and effectual to satisfy and discharge the County’s liability upon the Bond, including interest, to the
extent of the amount or amounts so paid.

(b) Transfer and Exchange. Any Bond may be exchanged for Bonds of any Authorized
Denomination upon presentation and surrender at the main office of the Bond Registrar, together with a request for
exchange signed by the registered owner or by a person legally empowered to do so in a form satisfactory to the
Bond Registrar. A Bond may be transferred only on the Bond Register upon presentation and surrender of the
Bond at the main office of the Bond Registrar together with an assignment signed by the registered owner or by a
person legally empowered to do so in a form satisfactory to the Bond Registrar. Upon exchange or transfer the
Bond Registrar shall complete, authenticate and deliver a new Bond or Bonds of any Authorized Denomination or
Denominations requested by the owner equal in the aggregate to the unmatured principal amount of the Bond
surrendered and bearing interest at the same rate and maturing on the same date.

If manual signatures on behalf of the County are required, the Bond Registrar shall undertake the
exchange or transfer of Bonds only after the new Bonds are signed by the authorized officers of the County. Inall
cases of Bonds exchanged or transferred, the County shall sign and the Bond Registrar shall authenticate and
deliver Bonds in accordance with the provisions of the Bond Proceedings. The exchange or transfer shall be
without charge to the owner, except that the County and Bond Registrar may make a charge sufficient to reimburse
them for any tax or other governmental charge required to be paid with respect to the exchange or transfer. The
County or the Bond Registrar may require that those charges, if any, be paid before the procedure is begun for the
exchange or transfer. All Bonds issued and authenticated upon any exchange or transfer shall be valid obligations
of the County, evidencing the same debt, and entitled to the same security and benefit under the Bond Proceedings
as the Bonds surrendered upon that exchange or transfer. Neither the County nor the Bond Registrar shall be
required to make any exchange or transfer of (i) Bonds then subject to call for redemption between the 15th day
preceding the mailing of notice of Bonds to be redeemed and the date of that mailing, or (ii) any Bond selected for
redemption, in whole or in part.

Section 6. Sale of the Bonds to the Original Purchaser. The County Administrator is authorized to sell
the Bonds at private sale to the Original Purchaser at a purchase price, not less than 97% of the aggregate principal
amount thereof, as shall be determined by the County Administrator in the Certificate of Award, plus accrued
interest (if any) on the Bonds from their date to the Closing Date, and shall be awarded by the County
Administrator with and upon such other terms as are required or authorized by this Resolution to be specified in the
Certificate of Award, in accordance with law and the provisions of this Resolution. The County Administrator is
authorized, if it is determined to be in the best interest of the County, to combine the issue of Bonds with one or
more other bond issues of the County into a consolidated bond issue pursuant to Section 133.30(B) of the Ohio
Revised Code in which case a single Certificate of Award may be utilized for the consolidated bond issue if
appropriate and consistent with the terms of this Resolution.
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The County Administrator shall sign and deliver the Certificate of Award and shall cause the Bonds to be
prepared and signed and delivered, together with a true transcript of proceedings with reference to the issuance of
the Bonds, to the Original Purchaser upon payment of the purchase price.

The County Commissioners, or any of them, the County Auditor, the Prosecuting Attorney, the County
Treasurer, the County Administrator, the Clerk and other County officials, as appropriate, are each authorized and
directed to sign any transcript certificates, financial statements and other documents and instruments and to take
such actions as are necessary or appropriate to consummate the transactions contemplated by this Resolution. The
actions of the County Commissioners, or any of them, the County Auditor, the Prosecuting Attorney, the County
Treasurer, the County Administrator, the Clerk and other County officials, as appropriate, in doing any and all acts
necessary in connection with the issuance and sale of the Bonds are hereby ratified and confirmed.

Section 7. Provision for Tax Levy. There shall be levied on all the taxable property in the County, in
addition to all other taxes, a direct tax annually during the period the Bonds are outstanding in an amount sufficient
to pay the debt charges on the Bonds when due, which tax shall not be less than the interest and sinking fund tax
required by Section 11 of Article XII of the Ohio Constitution. The tax shall be within the ten mill limitation
imposed by law, shall be and is ordered computed, certified, levied and extended upon the tax duplicate and
collected by the same officers, in the same manner and at the same time that taxes for general purposes for each of
those years are certified, levied, extended and collected, and shall be placed before and in preference to all other
items and for the full amount thereof. The proceeds of the tax levy shall be placed in the Bond Retirement Fund,
which is irrevocably pledged for the payment of the debt charges on the Bonds when and as the same fall due.

Section 8. Federal Tax Considerations. The County covenants that it will use, and will restrict the use
and investment of, the proceeds of the Bonds in such manner and to such extent as may be necessary so that (a) the
Bonds will not (i) constitute private activity bonds or arbitrage bonds under Sections 141 or 148 of the Code or (ii)
be treated other than as bonds the interest on which is excluded from gross income under Section 103 of the Code,
and (b) the interest on the Bonds will not be an item of tax preference under Section 57 of the Code.

The County further covenants that (a) it will take or cause to be taken such actions that may be required of
it for the interest on the Bonds to be and remain excluded from gross income for federal income tax purposes, (b) it
will not take or authorize to be taken any actions that would adversely affect that exclusion, and (c) it, or persons
acting for it, will, among other acts of compliance, (i) apply the proceeds of the Bonds to the governmental purpose
of the borrowing, (ii) restrict the yield on investment property, (iii) make timely and adequate payments to the
federal government, (iv) maintain books and records and make calculations and reports and (v) refrain from certain
uses of those proceeds, and, as applicable, of property financed with such proceeds, all in such manner and to the
extent necessary to assure such exclusion of that interest under the Code.

The County Administrator, the County Auditor or any other officer of the County having responsibility for
issuance of the Bonds is hereby authorized (a) to make or effect any election, selection, designation, choice,
consent, approval, or waiver on behalf of the County with respect to the Bonds as the County is permitted to or
required to make or give under the federal income tax laws, including, without limitation thereto, any of the
elections available under Section 148 of the Code, for the purpose of assuring, enhancing or protecting favorable
tax treatment or status of the Bonds or interest thereon or assisting compliance with requirements for that purpose,
reducing the burden or expense of such compliance, reducing the rebate amount or payments or penalties with
respect to the Bonds, or making payments of special amounts in lieu of making computations to determine, or
paying, excess earnings as rebate, or obviating those amounts or payments with respect to the Bonds, which action
shall be in writing and signed by the officer, (b) to take any and all other actions, make or obtain calculations, make
payments, and make or give reports, covenants and certifications of and on behalf of the County, as may be
appropriate to assure the exclusion of interest from gross income and the intended tax status of the Bonds, and (c)
to give one or more appropriate certificates of the County, for inclusion in the transcript of proceedings for the
Bonds, setting forth the reasonable expectations of the County regarding the amount and use of all the proceeds of
the Bonds, the facts, circumstances and estimates on which they are based, and other facts and circumstances
relevant to the tax treatment of the interest on and the tax status of the Bonds. The County Administrator, the
County Auditor or any other officer of the County having responsibility for issuance of the Bonds is specifically
authorized to designate the Bonds as “qualified tax-exempt obligations” if such designation is applicable and
desirable, and to make any related necessary representations and covenants.

Each covenant made in this Section with respect to the Bonds is also made with respect to all issues any
portion of the debt service on which is paid from proceeds of the Bonds (and, if different, the original issue and any
refunding issues in a series of refundings), to the extent such compliance is necessary to assure exclusion of interest
on the Bonds from gross income for federal income tax purposes, and the officers identified above are authorized
to take actions with respect to those issues as they are authorized in this Section to take with respect to the Bonds.

Section 9. Financing Costs. The expenditure of the amounts necessary to pay any Financing Costs in
connection with the Bonds, to the extent not paid or reimbursed by the Original Purchaser and/or the Bond
Registrar in accordance with the Certificate of Award, is authorized and approved, and the County Administrator is
authorized to provide for the payment of any such amounts and costs from the proceeds of the Bonds to the extent
available and otherwise from any other funds lawfully available that are appropriated or shall be appropriated for
that purpose.

Section 10. Call for Redemption; Escrow Trustee; Escrow Agreement; Escrow Fund. To provide for the
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payment of the principal of and interest on the Refunded Bonds, the County Administrator is hereby authorized to
designate in the Certificate of Award a bank or trust company authorized to do business in the State of Ohio to act
as the Escrow Trustee. The County Administrator and the County Auditor shall sign and deliver, in the name and
on behalf of the County, the Escrow Agreement between the County and the Escrow Trustee, in substantially the
form as is now on file with the Clerk. The Escrow Fund provided for in the Escrow Agreement is hereby created.
The Escrow Agreement is approved, together with any changes or amendments that are not inconsistent with this
Resolution and not substantially adverse to the County and that are approved by the County Administrator, on
behalf of the County, all of which shall be conclusively evidenced by the signing of the Escrow Agreement or
amendments thereto. The County Administrator shall provide for the payment of the services rendered and for
reimbursement of expenses incurred pursuant to the Escrow Agreement, except to the extent paid or reimbursed by
the Original Purchaser in accordance with the Certificate of Award, from the proceeds of the Bonds to the extent
available and then from other money lawfully available and appropriated or to be appropriated for that purpose.

Acting pursuant to the Series 2010 Bond Resolution which authorized the Series 2010 Bonds, the
Refunded Bonds, as determined by the County Administrator in the Certificate of Award to be refunded and called
for redemption, are hereby called for redemption on the earliest practicable date as set forth in the Certificate of
Award (the “Redemption Date”) at the required redemption price of the principal amount thereof, and the County
Administrator is hereby authorized and directed to cause those Refunded Bonds to be called for redemption on the
Redemption Date and arrange for the notice of redemption to be given in accordance with the applicable provisions
of the Series 2010 Bond Resolution. For informational purposes, a certified copy of this Resolution shall be sent
by the County Administrator to the current bond registrar for the Refunded Bonds.

In order to provide for the payment of (a) the interest on the Refunded Bonds on any interest payment date
following the Closing Date and through the Redemption Date, (b) the principal and mandatory sinking fund
payments (if any in each case) of the Refunded Bonds maturing on or prior to the Redemption Date, and (c) the
principal of the Refunded Bonds to be called for redemption on the Redemption Date, the County covenants and
agrees with the Escrow Trustee and with the owners of the Refunded Bonds that the County will take, and will
cause the Escrow Trustee to take, all steps required by the terms of the Escrow Agreement to carry out such
payments. The County will provide from the proceeds of the Bonds and other available funds in accordance with
this Resolution, moneys and investments sufficient to pay in full (a) the interest on the Refunded Bonds on any
interest payment date following the Closing Date and through the Redemption Date, (b) the principal and
mandatory sinking fund payments (if any in each case) of the Refunded Bonds maturing on or prior to the
Redemption Date, and (c) the principal of the Refunded Bonds to be called for redemption on the Redemption
Date. The County covenants and agrees with the Escrow Trustee and with the owners of the Refunded Bonds that
the County will take, and will cause the Escrow Trustee to take, all steps required by the terms of this Resolution,
Section 133.34 of the Ohio Revised Code, and the Escrow Agreement to carry out such payments, and to the extent
a Verification Report is delivered, so that the Refunded Bonds are not deemed to be outstanding.

There shall be delivered to the Escrow Trustee for the Escrow Fund proceeds to be received from the sale
of the Bonds and other available moneys which to the extent not held in cash, shall be invested in United States
Treasury Obligations (“Treasury Securities”), State and Local Government Series (“SLG Securities”) or other
direct obligations of or obligations guaranteed as to payment by the United States as defined in Section 133.34(D)
of the Ohio Revised Code (the Treasury Securities, the SLG Securities and other direct obligations and guaranteed
obligations are collectively referred to herein as the “Securities”) that mature or are subject to redemption by and at
the option of the holder not later than the date or dates when the moneys invested, which together with interest or
other investment income accrued on those moneys and any moneys held in cash and not invested, will be sufficient
to provide for the payment of the principal of and interest on the Refunded Bonds to and including the Redemption
Date, and to the extent a Verification Report is delivered, to cause the Refunded Bonds to be deemed no longer
outstanding as provided for in Section 133.34 of the Ohio Revised Code.

Those Securities may, if and to the extent determined by the County Administrator to be financially
advantageous to the County, be certified by an independent public accounting firm of national reputation in a
written report (the “Verification Report™) to be of such maturities or redemption dates and interest payment dates,
and to bear such interest, as will be sufficient together with any moneys in the Escrow Fund to be held in cash and
not invested as contemplated by the Verification Report without further investment or reinvestment of either the
principal amount thereof or the interest earnings therefrom, to cause the Refunded Bonds to be deemed no longer
outstanding as provided for in Section 133.34 of the Ohio Revised Code, and the balance of those proceeds, less
any amount thereof, contemplated by the Verification Report to be held in cash and not invested in the Escrow
Fund, shall be used for the payment of costs related to the refunding and the issuance of the Bonds, and of
Financing Costs. The County Administrator is hereby authorized to retain and designate in the Certificate of
Award an independent public accounting firm of national reputation to prepare and deliver the Verification Report.

At the direction of the County Administrator, the Escrow Trustee or the Original Purchaser is authorized
to apply and subscribe for SLG Securities on behalf of the County. Further, if the County Administrator
determines that it would be in the best interest and financially advantageous to the County to purchase Treasury
Securities for deposit into the Escrow Fund, the County Administrator or any other officer of the County, on behalf
of the County and in their official capacity, may purchase and deliver such obligations, engage the services of a
municipal advisor, bidding agent or similar entity for the purpose of facilitating the bidding, purchase and delivery
of such obligations for, and any related structuring of, the Escrow Fund, execute such instruments as are deemed
necessary to engage such services for such purpose, and provide further for the payment of the cost of obtaining
such services, except to the extent paid or reimbursed by the Original Purchaser in accordance with the Certificate
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of Award, from the proceeds of the Bonds to the extent available and otherwise from any other funds lawfully
available and that are appropriated or shall be appropriated for that purpose.

Any such Securities, and moneys to be held in cash, if any, shall be held by the Escrow Trustee in trust
and committed irrevocably to the payment of the principal of and accrued interest on the Refunded Bonds, and
moneys held by the Escrow Trustee and derived from the proceeds of the Bonds that will not be needed for the
payment of the principal of and accrued interest on the Refunded Bonds, shall be transferred to the Bond
Retirement Fund.

Section 11. Bond Counsel. The legal services of the law firm of Squire Patton Boggs (US) LLP are
hereby retained. Those legal services shall be in the nature of legal advice and recommendations as to the
documents and the proceedings in connection with the authorization, sale and issuance of the Bonds and rendering
at delivery related legal opinions, all as set forth in the form of engagement letter from that firm which is now on
file in the office of the Clerk. In providing those legal services, as an independent contractor and in an attorney-
client relationship, that firm shall not exercise any administrative discretion on behalf of this County in the
formulation of public policy, expenditure of public funds, enforcement of laws, rules and regulations of the State,
any county or municipal corporation or of this County, or the execution of public trusts. For those legal services,
that firm shall be paid just and reasonable compensation and shall be reimbursed for actual out-of-pocket expenses
incurred in providing those legal services. The County Administrator is authorized and directed, to the extent they
are not paid or reimbursed in accordance with the Certificate of Award, to make appropriate certification as to the
availability of funds for those fees and any reimbursement and to issue an appropriate order for their timely
payment as written statements are submitted by that firm. The amounts necessary to pay those fees and any
reimbursement are hereby appropriated from the proceeds of the Bonds, if available, and otherwise from available
moneys in the General Fund.

Section 12. Municipal Advisor. The services of Baker Tilly Municipal Advisors, LLC, as municipal
advisor, are hereby retained. The municipal advisory services shall be in the nature of financial advice and
recommendations in connection with the issuance and sale of the Bonds. In rendering those municipal advisory
services, as an independent contractor, that firm shall not exercise any administrative discretion on behalf of the
County in the formulation of public policy, expenditure of public funds, enforcement of laws, rules and regulations
of the State, the County or any other political subdivision, or the execution of public trusts. That firm shall be paid
just and reasonable compensation for those municipal advisory services and shall be reimbursed for the actual out-
of-pocket expenses it incurs in rendering those municipal advisory services. The County Administrator is
authorized and directed, to the extent they are not paid or reimbursed in accordance with the Certificate of Award,
to make appropriate certification as to the availability of funds for those fees and any reimbursement and to issue
an appropriate order for their timely payment as written statements are submitted by that firm. The amounts
necessary to pay those fees and any reimbursement are hereby appropriated from the proceeds of the Bonds, if
available, and otherwise from available moneys in the General Fund.

Section 13. Certification and Delivery of Resolution and Certificate of Award. The Clerk is directed to
promptly deliver or cause to be delivered a certified copy of this Resolution and an executed copy of the Certificate
of Award to the County Auditor.

Section 14. Satisfaction of Conditions for Bond Issuance. This Board determines that all acts and
conditions necessary to be done or performed by the County or to have been met precedent to and in the issuing of
the Bonds in order to make them legal, valid and binding general obligations of the County have been performed
and have been met, or will at the time of delivery of the Bonds have been performed and have been met, in regular
and due form as required by law; that the full faith and credit and general property taxing power (as described in
Section 7) of the County are pledged for the timely payment of the debt charges on the Bonds; that no statutory or
constitutional limitation of indebtedness or taxation will have been exceeded in the issuance of the Bonds; and that
the Bonds are being authorized and issued pursuant to Chapter 133 of the Ohio Revised Code, this Resolution, the
Certificate of Award, and other authorizing provisions of law.

Section 15. Compliance with Open Meeting Requirements. This Board finds and determines that all
formal actions of this Board and any of its committees concerning and relating to the adoption of this Resolution
were taken in an open meeting of this Board or any of its committees, and that all deliberations of this Board and of
any of its committees that resulted in those formal actions were in meetings open to the public, all in compliance
with the law, including Section 121.22 of the Ohio Revised Code.

Section 16. Effective Date. This Resolution shall be in full force and effect immediately upon its
adoption.

Vote on Motion Mr. Benton Absent Mr. Merrell Aye Mrs. Lewis Aye

9
RESOLUTION NO. 19-969

IN THE MATTER OF APPROVING A PROFESSIONAL SERVICES AGREEMENT WITH MS
CONSULTANTS INC. FOR THE BERLIN BUSINESS PARK PUMP STATION AND FORCEMAIN
PROJECT:
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It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following:

WHEREAS, the Sanitary Engineer recommends approval of an agreement with MS Consultants, Inc. to
perform professional design services for the Berlin Business Park Pump Station and Forcemain Project;

NOW, THEREFORE, BE IT RESOLVED that the Board of Commissioners of Delaware County, Ohio,
hereby approves the following agreement with MS Consultants, Inc.:

PROFESSIONAL SERVICES AGREEMENT

This Agreement is made and entered into this 3@ day of October, 2019, by and between the Delaware County
Board of Commissioners, Delaware County, Ohio, 101 North Sandusky Street, Delaware, Ohio 43015
(“County”), and MS Consultants, Inc., 2221 Schrock Road, Columbus, Ohio 43229 (“Consultant”), hereinafter
collectively referred to as the “Parties”, and shall be known as the “Agreement.”

7 SERVICES PROVIDED BY CONSULTANT

7.1 The Consultant will provide “Services” in connection with the following “Project”:
Berlin Business Park Pump Station and Forcemain Project. The Project includes professional
engineering services to construct a new sanitary pump station, force main, and gravity sewer to
provide sanitary sewer service to a new business park planned north and west of the intersection of
State Route 36/37 and Old State Road.

7.2 The Consultant shall perform the Services promptly and with the ordinary degree of skill and care that
would be used by other reasonably competent practitioners of the same discipline practicing in the
same locale and under similar circumstances.

7.3 Services are defined in and shall be rendered by the Consultant in accordance with the following
documents, by this reference made part of this Agreement:
Attachment A: Scope of Services, Dated 9/25/2019

8 SUPERVISION OF SERVICES

8.1 The Delaware County Board of Commissioners hereby designates the Delaware County Sanitary
Engineer (“Sanitary Engineer”) as the Project Manager and agent of the County for this Agreement.

8.2 The Sanitary Engineer or his designee shall have authority to review and order changes,
commencement, suspension or termination of the Services performed under this Agreement

9 AGREEMENT AND MODIFICATIONS

9.1 This Agreement, and those documents incorporated by reference herein, shall constitute the entire
understanding and agreement between the County and the Consultant, shall supersede all prior
understandings and agreements relating to the Project, and may only be modified or amended in
writing with the mutual consent and agreement of the Parties.

10 FEES AND REIMBURSABLE EXPENSES
10.1 Compensation for Services provided under this Agreement shall be in accordance with Attachment A.

10.2 For all Services described in the project scope, except “If Authorized” tasks, the fee shall be the lump
sum fees provided by phase in Attachment A, not to exceed $366,000.

10.3 For all Services identified in the project scope as “If Authorized" tasks, the fee for each authorized
task shall be the fee specified in Attachment A for said task. “If Authorized” tasks shall only be
performed upon written Notice from the Sanitary Engineer.

10.4 Total compensation under this Agreement shall not exceed $636,000 without subsequent
modification.

10.5 The fees specified above shall constitute full compensation for all direct labor, payroll burden,
general and administrative overhead, profit, travel, equipment, and materials necessary to complete
the Services.

11 NOTICES

111 “Notices” issued under this Agreement shall be served to the individuals listed below in writing sent
via U.S. certified mail. The Parties may use electronic communication for the purposes of general
communication; however, e-mail shall not be used to transmit Notices.

Sanitary Engineer:
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12

12.1

12.2

12.3

13

13.1

13.2

13.3

14

141

14.2

15

15.1

16

Name: Delaware County Sanitary Engineer’s Office
Attn: Julie McGill

Address: 50 Channing Street, Delaware, Ohio 43015
Telephone: (740) 833-2240

Email: jmcgill@co.delaware.oh.us

Consultant:

Name of Principal in Charge: Michael Kratofil

Address of Firm: 2221 Schrock Road

City, State, Zip: Columbus, OH 43229
Telephone: 614-898-7100

Email: mkratofil@msconsultants.com
PAYMENT

Compensation shall be paid periodically, but no more than once per month, based on invoices
submitted by the Consultant and approved by the Sanitary Engineer and on the calculated percentage
of work performed to date in accordance with the Consultant’s Price Proposal.

Invoices shall be submitted to the Project Manager by the Consultant on company letterhead clearly
listing the word “Invoice” with a sequential invoice number provided. The County may request
additional documentation to substantiate said invoices and the Consultant shall promptly submit
documentation as needed to substantiate said invoices.

The County shall pay invoices within thirty (30) days of receipt.
NOTICE TO PROCEED, COMPLETION OF SERVICES, DELAYS AND EXTENSIONS

The Consultant shall commence Services upon written Notice to Proceed (“Authorization”) from the
Sanitary Engineer and shall complete the work no later than 4/1/2021.

Consultant shall not proceed with any “If Authorized” tasks without written Authorization.

In the event that unforeseen and unavoidable delays prevent the timely completion of this Agreement,
the Consultant may make a written request for time extension, and the Sanitary Engineer may grant
such an extension provided that all other terms of the Agreement are adhered to.

SUSPENSION OR TERMINATION OF AGREEMENT

The County, upon written Notice as specified in Section 5, may suspend or terminate this Agreement
at any time for the convenience of the County, at which time the Consultant shall immediately
suspend or terminate Services, as ordered by the County.

In the case of Termination, the Consultant shall submit a final invoice within sixty (60) days of
receiving Notice of Termination for Services completed up to the date of termination. The County is
not liable for payment for work performed after the date of termination.

CHANGE/ADDITIONS IN SCOPE OF SERVICES

In the event that significant changes to the scope of Services are required during performance of the
Services, the first party shall notify the second party in writing with a detailed explanation of the
circumstances believed to have changed beyond those originally contemplated by this Agreement.
Any subsequent modifications to this Agreement shall be approved by both parties.

For services in addition to those included in Section 1 as authorized or “if authorized”, a scope and
fee shall be negotiated and agreed to by both Parties prior to performance of the services. This
agreement shall be modified or amended in writing with the mutual consent and agreement of the
Parties prior to performance of the additional services.

OWNERSHIP
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16.1

16.2

16.3

17

17.1

17.2

18

18.1

19

19.1

19.2

19.3

194

195

19.6

20

20.1

Upon completion or termination of the Agreement, the Consultant shall provide copies, if so
requested, to the County of all documents or electronic files produced under this Agreement

The County shall have ownership of said documents, which are considered, but not limited to, any
completed or partially completed surveys, calculations, reports, schematics, drawings and any other
tangible written or electronic work produced in accordance with the Agreement.

This section does not require unauthorized duplication of copyrighted materials.
CHANGE OF KEY CONSULTANT STAFF; ASSIGNMENT

The Consultant shall immediately notify the County, in writing, of any change to key Consultant staff
or sub-consultants assigned to the Services as contemplated at the time of executing this Agreement.

The Consultant shall not assign or transfer this Agreement, or any of the rights, responsibilities, or
remedies contained herein, to any other party without the express, written consent of the County.

INDEMNIFICATION

The Consultant shall indemnify and hold free and harmless Delaware County and its officials and
employees from any and all damages, injury, costs, expenses, judgments or decrees, or any other

liabilities that they may incur as a result of bodily injury, sickness, disease or death or injury to or
destruction of tangible property including the loss of use resulting therefrom, to the proportionate
extent caused by any negligent acts, errors or omissions of the Consultant, its employees, agents,

subcontractors, and their employees and agents’ subcontractors and their employees or any other

person for whose acts any of them may be liable.

INSURANCE
General Liability Coverage: Consultant shall maintain commercial general liability insurance of

$1,000,000 each occurrence with an annual aggregate of $2,000,000. Identical coverage shall be
required to be provided by all subcontractors, if any.

Automobile Liability Coverage: Consultant shall maintain automobile liability insurance
of $1,000,000 each accident. Such coverage shall include coverage for owned, hired and non-owned
automobiles. Identical coverage shall be required to be provided by all subcontractors, if any.

Workers” Compensation Coverage: Consultant shall maintain workers’ compensation coverage as
required by the laws of the State of Ohio. Identical coverage shall be required to be provided by all
subcontractors, if any.

Professional Liability Insurance: Consultant hereby agrees to maintain, and require its subconsultants
to maintain, professional liability insurance for the duration of the services hereunder and for three (3)
years following completion of the Preliminary Engineering services hereunder plus three (3) years
following any additional services provided for Final Engineering, services during construction, or
other professional services, providing such insurance is readily available at reasonable prices. Such
insurance for negligent acts, errors, and omissions shall be provided through a company licensed to
do business in the State of Ohio for coverage of One Million Dollars ($1,000,000) per claim and in
the aggregate.

Additional Insureds: Delaware County, its elected officials and employees, shall be named as
additional insureds with respect to all activities under this Agreement in the policies required by
Subsections 13.1 and 13.2. Consultant shall require all of its subcontractors to provide like
endorsements.

Proof of Insurance: Prior to the commencement of any work under this Agreement, Consultant, and
all of its subcontractors, shall furnish the County with properly executed certificates of insurance for
all insurance required by this Agreement. Certificates of insurance shall provide that such insurance
shall not be cancelled without thirty (30) days prior written notice to the County. Consultant will
replace certificates for any insurance expiring prior to completion of work under this Agreement.

MISCELLANEOUS TERMS AND CONDITIONS

Prohibited Interests: Consultant agrees that no agent, officer, or employee of the County during
his/her tenure or for one year thereafter shall have any interest, direct or indirect, in this Agreement or
the proceeds thereof. Consultant further agrees that it will not employ in any manner a current County
employee for a minimum period of one (1) year from the completion date of this Agreement, without
the prior express written consent of County.
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20.2

20.3

20.4

20.5

20.6

20.7

20.8

20.9

20.10

20.11

Independent Contractor: The Parties acknowledge and agree that Consultant is acting as an
independent contractor and that no agency, partnership, joint venture, or employment relationship has
been or will be created between the Parties. Consultant also agrees that, as an independent contractor,
Consultant assumes all responsibility for any federal, state, municipal, or other tax liabilities along
with workers compensation, unemployment compensation, and insurance premiums that may accrue
as a result of compensation received for services or deliverables rendered hereunder. Consultant
hereby certifies that it has five or more employees and that none of the employees are public
employees for purposes of Chapter 145 of the Ohio Revised Code.

Governing Law: This Agreement shall be governed by and interpreted in accordance with the laws of
the State of Ohio. Any and all legal disputes arising from this Agreement shall be filed in and heard
before the courts of Delaware County, Ohio.

Headings: The subject headings of the Sections and Subsections in this Agreement are included for
purposes of convenience only and shall not affect the construction or interpretation of any of its
provisions. This Agreement shall be deemed to have been drafted by both Parties and no purposes of
interpretation shall be made to the contrary.

Waivers: No waiver of breach of any provision of this Agreement shall in any way constitute a waiver
of any prior, concurrent, subsequent, or future breach of this Agreement or any other provision
hereof. No term or provision of this Agreement shall be deemed waived, and no breach excused,
unless such a waiver or consent is expressly made in writing and signed by the party claimed to have
waived or consented. Such waiver shall not constitute and shall not in any way be interpreted as a
waiver of any other term or provision or future breach unless said waiver expressly states an intention
to waive another specific term or provision or future breach.

Severability: If any item, condition, portion, or section of this Agreement or the application thereof to
any person, premises, or circumstance shall to any extent, be held to be invalid or unenforceable, the
remainder hereof and the application of such term, condition, provision, or section to persons,
premises, or circumstances other than those as to whom it shall be held invalid or unenforceable shall
not be affected thereby, and this Agreement and all the terms, conditions, provisions, or sections
hereof shall, in all other respects, continue to be effective and to be complied with.

Findings for Recovery: Consultant certifies that it has no unresolved findings for recovery pending or
issued against it by the State of Ohio.

Authority to Sign: Any person executing this Agreement in a representative capacity hereby warrants
that he/she has authority to sign this Agreement or has been duly authorized by his/her principal to
execute this Agreement on such principal’s behalf and is authorized to bind such principal.

County Policies: The Consultant shall adhere to all applicable Delaware County policies, including,
but not limited to, the following: Discrimination Policy, Ethics Policy, Contractor Safety Policy. The
Consultant shall require any and all of its boards, board members, officers, officials, employees,
representatives, agents, and/or volunteers performing work under this Agreement and/or for or on
behalf of the County to comply with all applicable Delaware County policies and shall be responsible
for such compliance. The County may, in its sole discretion, immediately terminate this Agreement
for failure of the Consultant to comply with this Subsection. Copies of applicable policies are
available upon request or online at http://www.co.delaware.oh.us/index.php/policies. The County
reserves the authority to change, amend, replace, enact, repeal, and/or rescind any or all of the
policies at any time and without notice.

Drug-Free Workplace: The Consultant agrees to comply with all applicable federal, state, and local
laws regarding drug-free and smoke-free workplaces and environments and shall have established and
have in place a drug-free workplace policy. The Consultant shall make a good faith effort to ensure
that all of its employees and subcontractors engaged in the work being performed hereunder will not
purchase, transfer, use, or possess illegal drugs or alcohol, or abuse prescription drugs.

Non-Discrimination/Equal Opportunity: Consultant hereby certifies that, in the hiring of employees
for the performance of work under this Agreement or any subcontract, that neither it nor any
subcontractor, by reason of race, color, religion, sex, age, disability as defined in section 4112.01 of
the Revised Code, national origin, or ancestry, shall discriminate against any citizen of this state in the
employment of a person qualified and available to perform the work to which the Agreement relates.

Consultant further certifies that neither it nor any subcontractor, or person acting on behalf of it or
any subcontractor, in any manner, shall discriminate against, intimidate, or retaliate against any
employee hired for the performance of work under this Agreement on account of race, color, religion,
sex, age, disability as defined in section 4112.01 of the Revised Code, national origin, or ancestry.

Consultant certifies that it has a written affirmative action program for employment and effectively
utilizes economically disadvantaged persons, as referred to in division (E)(1) of section 122.71 of the
Revised Code.


http://www.co.delaware.oh.us/index.php/policies

PAGE 34

COMMISSIONERS JOURNAL NO. 72 - DELAWARE COUNTY
MINUTES FROM REGULAR MEETING HELD OCTOBER 3, 2019

Consultant certifies that it complies with all applicable laws regarding Non-Discrimination / Equal
Opportunity and will not discriminate.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement.
Vote on Motion Mr. Merrell Aye Mrs. Lewis Aye Mr. Benton Absent

10
RESOLUTION NO. 19-970

IN THE MATTER OF ACCEPTING SANITARY SEWER IMPROVEMENTS FOR CENTER AT
POWELL CROSSING:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following:

WHEREAS, the construction of new sanitary sewers at the Center at Powell Crossing have been completed to
meet Delaware County Sewer District requirements; and

WHEREAS, the Sewer District has received the necessary items required by the Subdivider’s Agreement; and

WHEREAS, the Sanitary Engineer recommends accepting sanitary sewers for ownership, operation, and
maintenance by Delaware County as follows:

Center at Powell Crossing

541 linear feet of 8-inch diameter PVVC sanitary sewer mainline $38,134.02
477 linear feet of 6-inch diameter PVC risers and lateral $23,025.74
6 PVC wye fittings $ 595.35
3 sanitary manholes $17,047.30
2 sampling pits $ 4,592.82
Ancillary items $ 2,016.56

Total $85,411.79

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Delaware County, State of
Ohio:

Section 1. The Board hereby approves and accepts the above sanitary sewer improvements for ownership,
operation, and maintenance by the Delaware County Sewer District.

Section 2. The Board hereby releases any Bond, certified check, irrevocable letter of credit, or other approved
financial warranties executed to insure faithful performance for construction of the above sanitary sewer

improvements, if applicable.

Section 3. The Board hereby accepts any Bond, certified check, irrevocable letter of credit, or other approved
financial warranties executed per the requirements of the subdivider’s agreement for the five-year maintenance
period for the above sanitary sewer improvements.

Vote on Motion Mrs. Lewis Aye Mr. Merrell Aye Mr. Benton Absent

11
RESOLUTION NO. 19-971

IN THE MATTER OF APPROVING A TRANSFER OF APPROPRIATION FOR
ADMINISTRATIVE SERVICES:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following:

Transfer of Appropriation

From: To:

60211924-5215 60211924-5305 1,100.00
Employee Wellness Program/Program Employee Wellness Program/Training & Staff

Supplies Development

Vote on Motion Mr. Benton Absent Mr. Merrell Aye Mrs. Lewis Aye

12

ADMINISTRATOR REPORTS
Mike Frommer, County Administrator
-No reports.
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13

COMMISSIONERS’ COMMITTEES REPORTS

Commissioner Merrell

-Attended the Delaware NOW meeting concerning the 23 Corridor.
-Tomorrow will be the unveiling of the Rutherford B. Hayes statue downtown.

Commissioner Lewis

-Reported some stats from the Bridges/Community Action meeting.

-Will be attending a meeting with Kassie Neff, Director Fishel and Captain Cochran concerning the Stepping-
Up Program.

14
RESOLUTION NO. 19-972

IN THE MATTER OF ADJOURNING INTO EXECUTIVE SESSION FOR CONSIDERATION OF
PROMOTION; COMPENSATION OF A PUBLIC EMPLOYEE OR PUBLIC OFFICIAL; FOR
COLLECTIVE BARGAINING:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to approve the following:

WHEREAS, pursuant to section 121.22(G) of the Revised Code, a public body may hold an executive session
only after a majority of a quorum of the public body determines, by a roll call vote, to hold an executive
session and only at a regular or special meeting for the sole purpose of the consideration of any of the matters
specified in section 121.22(G)(1)—(7) of the Revised Code; and

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Delaware County, State of Ohio:

Section 1. The Board hereby adjourns into executive session for consideration of promotion; compensation of a
public employee or public official; for collective bargaining.

Vote on Motion Mr. Merrell Aye Mrs. Lewis Aye Mr. Benton Absent
RESOLUTION NO. 19-973

IN THE MATTER OF ADJOURNING OUT OF EXECUTIVE SESSION:

It was moved by Mr. Merrell, seconded by Mrs. Lewis to adjourn out of Executive Session.

Vote on Motion Mrs. Lewis Aye Mr. Merrell Aye Mr. Benton Absent

There being no further business, the meeting adjourned.

Gary Merrell

Barb Lewis

Jeff Benton

Jennifer Walraven, Clerk to the Commissioners



